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FOR THE THREE MONTHS ENDED MAR. 31 2019 2018
TOTAL (MILLIONS)
Revenues $ 15,208 $ 12,631
Net income 1,256 1,855
Funds from operations’ 1,051 1,170
PER SHARE
Net income $ 0.58 $ 0.84
Funds from operations’ 1.04 1.16
Dividends?
Cash 0.16 0.15
AS AT MAR. 31, 2019 AND DEC. 31, 2018 2019 2018
TOTAL (MILLIONS, EXCEPT PER SHARE AMOUNTS)
Assets under management1 $ 365,957 $ 354,736
Consolidated results
Balance sheet assets 264,225 256,281
Equity 98,564 97,150
Common equity 26,394 25,647
Diluted number of common shares outstanding 1,005 997
Market trading price - NYSE 46.65 38.35
1. See definition in the MD&A Glossary of Terms beginning on page 52.
2. See Corporate Dividends on page 26.
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@okﬁeld at a Glance

OUR BUSINESS

We are a leading global alternative asset manager with over $365 billion of assets under management including
$150 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 industrial operations

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 52 which defines
our key performance measures that we use to measure our business.
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Letter to Shareholders

OVERVIEW

During the first quarter we were active on many fronts, including closing a number of transactions announced last
year. We also committed to acquire a hospital operating company in Australia for $4 billion, completed the acquisition
of Clarios (formerly Johnson Controls Power Solutions) battery solutions business for $13 billion, and agreed to acquire
a $1.5 billion mixed-use office complex in central Shanghai. Lastly, we announced an asset management partnership
with the founders and management of Oaktree Capital Management to take the company private in a joint venture
for $4.8 billion.

Results for the quarter were excellent, in particular when adjusting for one-time items last year. We reported $1.1 billion
in FFO or $1.04 per share. Net income was $1.3 billion in total for the quarter.

Fundraising remains strong. We closed our $15 billion flagship real estate fund and continued closes in our flagship
private equity fund and our long-life real estate and infrastructure funds. We also expect to reach a first close of
approximately $14 billion in our flagship infrastructure fund shortly, which will be our largest infrastructure fund raised
to date.

MARKET ENVIRONMENT

The global economic environment is very favorable for investors. Economies are generally strong, but not too strong.
Employment levels are among the strongest for many decades. Interest rates are paused at very low levels, and the
risk of significant increases in the medium term seems low. Financing for transactions is freely available to good
borrowers, but notin major excess. Covenants are lighter than they were five years ago, but the extreme excesses seen
in the past do not seem prevalent yet today.

Despite this apparent ‘goldilocks’ market environment, we continue to worry about a world where politics are polarized
almost everywhere, interest rates are low globally, and equity valuations are at their peak. With respect to equities,
technology-related stocks seem to have particularly high valuations, although to date this has proven to be justified
for some, as they have become among the greatest companies ever created. Passive investing is the latest trend to
dramatically affect both equities and some classes of debt securities, and the full effects are yet to be seen. In this
environment, we continue to cautiously invest capital but ensure that we remain liquid, with substantial cash and
dry powder.

The North American economies are strong and South American countries are still recovering from their tough
recessions. Europe is slower, but the U.K. is amazingly resilient. Australia is okay, China is slowing but is still robust
when compared to global alternatives, and India is struggling with over-leverage. Overall, we think the global markets
remain very constructive for our businesses.

4 BROOKFIELD ASSET MANAGEMENT



PERFORMANCE IN THE QUARTER
Total assets under management are now $366 billion, as we continue to raise and deploy large amounts of capital

across our businesses. This does not include the Oaktree transaction, which brings the total to approximately
$485 billion in assets under management.

AS AT AND FOR THE TWELVE MONTHS

ENDED MARCH 31 (MILLIONS) 2015 2016 2017 2018 2019 CAGR
Total assets under management $ 207,132 $ 239,766 $ 245205 $ 282,731 $ 365,957 15%
Cash available for reinvestment or distribution

to BAM shareholders 1,049 1,331 1,775 2,130 2,363 23%
Gross annual run rate of fees plus target carry 1,264 1,568 2,058 2,465 3,100 25%
Fee related earnings (before performance fees) 404 567 691 791 889 23%

We raised $18 billion of private fund capital over the last twelve months, which included the final close of our $15 billion
real estate flagship fund, and increased our client base by over 20%. We now manage private fund capital for 630 clients.
We expect this growth to continue during the course of 2019 as we raise capital for our latest flagship infrastructure
fund and for many of our other fund strategies. We earned $1.5 billion of fee revenues, prior to performance fees, in
the last twelve months - a 16% increase from the prior year.

Fundraising also increases our potential to earn carried interest, which we measure using a metric called target carried
interest - the carried interest we stand to earn, straight-lined over the life of the fund, assuming we achieve the target
fund returns. Today, virtually all our funds are meeting or exceeding target returns. Target carried interest increased
over the last twelve months to $1.5 billion annually. The actual amount of carried interest generated in our funds during
the last twelve months on capital deployed to date totaled $632 million, and we recognized $349 million of carried
interest into income in the same period, as it was no longer subject to clawback. In the first quarter we recorded into
income $119 million of realized carried interest before costs, primarily from one of our global flagship real estate funds.

Our investments performed on plan, with strong financial performance from our private equity partnership, and share
prices across each of our listed partnerships recovered with the markets in early 2019. We have continued to invest
significant capital through these entities and alongside our private fund investors, while also opportunistically recycling
capital, with dispositions of $6 billion of assets across all our businesses. Most recently we announced the sale of two
investments we had owned for decades: our global facilities management business and our relocations business, with
excellent returns.

Our deployable capital remains strong at $36 billion. Since year end, we have completed a number of previously
announced transactions, and at the same time raised additional capital in our flagship and long-life fund strategies.
We also supplement our deployable capital by accessing the capital markets when opportunities arise, and in January,
we raised $1 billion of 10-year medium-term notes with a 4.85% rate.

In recent years, we have provided a metric called cash available for reinvestment-or distribution-to BAM shareholders
to provide insight into the free cash flow generated by our business. This cash flow is now over $2 billion annually and
growing. This amount, based on our estimates, should be over $5 billion in 2023 and with no specific use for the capital,
it may be returned to shareholders. Since 2015, the cash flow generated by the business has more than doubled as
our asset management business continues to grow, as do the distributions received from our invested capital. We
expect this significant growth to continue as our funds mature and we begin to realize substantial carried interest that
has been generated.
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OAKTREE CAPITAL MANAGEMENT

During the quarter, we agreed to acquire 62% of Oaktree Capital Management for $4.8 billion. Most of the balance of
38% will continue to be owned by the management group, who will remain with Oaktree and run the business for us.
Between 2022 and 2029, the management group will have the option to sell us their share of the company in a staged
process. As a result, we may eventually own 100% of the business, but itis more likely, similar to most of our businesses,
that our Oaktree management team will be part-owners with us, in some form for the long term.

The purchase includes our share of Oaktree's asset management franchise, cash, investments in its funds, and a 20%
interest in DoubleLine, the fast-growing U.S. investment-grade fixed income manager. On closing, we will pay for the
purchase with approximately $2.4 billion of cash from our corporate resources and approximately 53 million
Class A shares of Brookfield. We hope shareholders of Oaktree will keep their shares and join the rest of us, as we set
out on what we hope is an exciting journey together.

Howard Marks, Bruce Karsh and their management team have built a first-class asset management business with a
primary focus on credit and particular prominence in distressed debt. We are thrilled to partner with them to own this
business. They will continue to run the business and do what they have always done for clients. We believe we can
also learn a lot from the team at Oaktree, and while their business will be run separately from ours, we believe there
are many ways in which we'll all gain. Howard Marks will join our board, and we look forward to having his experience
and market knowledge applied across the broader Brookfield.

We intend, for numerous reasons, to keep Oaktree’s investment operations separate from Brookfield. Of course, where
we can, we hope Brookfield and its clients and shareholders will benefit from the partnership. The strategic benefits
should cometo each of our franchises from the delivery to clients of our products in combination. From an opportunistic
standpoint, as many of you know, we have been bolstering our financial resources in preparation for the inevitable
downturn in markets and credit that will come at some point in time. The credit business of Oaktree should bolster
ourresources in this regard when this market turn occurs, and we intend to utilize the Oaktree brand to excel in stressed
credit at that time.

In private equity, real estate and infrastructure, where both Brookfield and Oaktree are active, we intend to retain two
premier brands in the marketplace - Brookfield as the mega-transaction brand (with $10 billion to $25 billion funds)
and Oaktree as the boutique brand (with funds up to $5 billion). Similar to Volkswagen, which owns both Porsche and
Lamborghini, we believe there is a market for these brands to co-exist, as they offer our clients different strategies
delivered in funds of different sizes.

The transaction remains subject to a number of approvals, which we have previously described, and we continue to
target closing in the third quarter of 2019.

CLARIOS

In our private equity business, we recently closed our acquisition of Clarios for $13.2 billion. Clarios is the global leader
in automotive battery technology, manufacturing and distribution. The transaction was funded with equity and debt
on very favorable terms, given the exceptional strength and stability of the business. We raised debt at a weighted
average cost of 5.9% and with an average term of seven years. There are no financial maintenance covenants and there
is no recourse other than to Clarios. We are pleased with this outcome as it provides us with significant flexibility to
run the business and execute our plans, allowing for substantial free cash flow to be distributed to owners.

Clarios is a technology leader and an essential product supplier to an end market that is constantly growing. As a global
market leader that supplies more than one third of the world’s automotive batteries, Clarios benefits from economies
of scale in product development, manufacturing and recycling of used batteries. Clarios has remarkable stability in
earnings, as over 75% of sales are driven by inelastic, stable demand for aftermarket battery replacement. As a result,
Clarios boasts a decades-long record of consistent growth in EBITDA and unit profitability throughout business cycles.
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Over the last 15 years, profitability has declined only once (in the financial recession of 2009), but quickly rebounded
the following year. The aftermarket nature of the business also provides significant downside protection to our
investment as cars last an average of 15 years and require three battery replacements. As a result, it would take a long
time to displace or significantly impact cashflows from the business, given the current number of automobiles in the
markets served by Clarios.

We believe that favorable industry trends also provide significant growth potential for the business. First, the industry
expects the total number of cars on the road to grow by 30% globally over the next ten years. Clarios will provide
batteries to the manufacturers of these cars, as well as replacement batteries, for decades to come. This is true even
in a world where there is a higher take up of electric cars, as today every electric or hybrid car also has a traditional
12-volt battery that performs many of the same functions of an internal combustion engine car. In addition, as vehicles
are increasing in complexity, the car battery is becoming even more critical in managing the increasing electrical loads
in automobiles. This is driving an industry shift toward advanced batteries, where we believe our business is by far an
industry leader.

Clarios also has long-term relationships with top-tier original equipment manufacturers and auto retailers in more
than 150 countries, which provides us with a unique advantage in the development and supply of new products and
technologies. The company has a history of innovation and has invested in an international network of laboratories
with over 300 engineers focused on battery research and development to address our customers’ evolving needs as
they design the next generation of vehicles.

Finally, as we do with all our businesses, we have identified opportunities within manufacturing and supply chain
processes to further support profitability, and we are working closely with the management team on these and other
initiatives to enhance the business.

STOCK MARKET VOLATILITY IS INCREASINGLY CREATING OPPORTUNITY

Increased program trading and passive indexing is creating greater volatility in the stock markets - and in many cases,
increasing discrepancies between a stock’s trading price and its true value. For example, a stock thatis in a‘hot’industry,
or fits neatly into an index, may trade at greater than intrinsic value because of these non-company related influences.
On the opposite end of the spectrum, smaller companies or those that do not neatly fit into indices may trade at a
significant discount to fair market value.

This has been compounded by the reduction of investment research caused by changes to global securities regulation,
which in turn has impacted brokerage firms’ ability to provide research in exchange for commissions. As a result,
substantial coverage for smaller companies has been reduced or dropped altogether.

Despite this, the underlying businesses are often doing well; this has led in some cases to excellent value purchases
in the stock market, compared with what might be considered fair market value. The problem for regular stock market
investors is that conditions may not change in the future, and therefore it may be a very long time, if ever, before true
value is recognized in the stock market. For businesses that distribute cash flows to shareholders, this may not be as
relevant as a large portion of returns can be in the form of cash returned to investors. But for many companies that
require cash for reinvestment, the trading value can often be at a large discrepancy to fair value, with no visible event
to change the trading valuation (commonly referred to as a Value Trap).

Historically, we have largely used one of three strategies to acquire assets: (i) we carve out assets from sellers who
wish to realize cash from a non-core business; (ii) we buy assets in stressed situations, including by acquiring debt in
the market and converting it to equity; and (iii) we take companies private in friendly transactions. The first two of
these strategies continue to contribute to our sourcing of transactions. Increasingly, however, for investors such as
ourselves that are capable of buying entire businesses out of the stock market, the third strategy is becoming the
largest source of transactions as market volatility creates greater opportunity.
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To put this into context, in the past two years we have taken seven public companies private. We attribute some of this
to the above conditions as it enables us to begin discussions with a company at a reasonable starting point for value.
In addition, in many cases, investors are frustrated and fatigued, and therefore choose to move on at a reasonable
premium to the share price. In real estate, we took Forest City private in the U.S. In renewables, we took TerraForm
Global private and acquired Saeta Yield in Spain. In private equity, we have an offer outstanding for Healthscope in
Australia. In infrastructure, we privatized Enercare in Canada. All told, these take-private transactions led to the
acquisition of over $55 billion of assets. More importantly, we believe we acquired great businesses at reasonable value.

One never knows what the future holds, but for now we see this trend of share price volatility increasing and
consequently, there may be more opportunities to buy great businesses for value in friendly transactions with
management teams that wish to join us, while at the same time providing existing investors with liquidity and an
opportunity to exit at a favorable price.

THE ADVANTAGE OF ASSET LEVEL NON-RECOURSE FINANCINGS

We operate with debt on an asset level basis in order to reduce risk and maximize return on capital. The benefits of
asset level debt, versus corporate level debt, have proven to be significant over many decades. As a result, the make-
up of our liabilities is very different from many others, and our consolidated balance sheet is simply the sum of the
debt on each asset and each balance sheet that we manage and consolidate. Our total debt is the summation of over
500 similar asset financings - each on average at 50% loan to value, and each of which stands on its own, with no
recourse to Brookfield Asset Management.

Each financing is recourse only to the asset it finances, with no recourse to anything else. As a result, our leverage is
extremely low risk and has stood the test of time over the past 30 years - including during periods of stress. We pride
ourselves on being a great counterparty to those who lend us money but at the same time, we have no obligation to
deal with any specific asset financing. Our debt is very carefully managed and has been a core strength, giving us
confidence to go on offense when many corporate borrowers become stressed.

As an example, the Clarios financing mentioned earlier is recourse only to Clarios. It is not recourse to Brookfield Asset
Management, Brookfield Business Partners, or our Private Equity fund; nor is it cross-collateralized to anything. It
stands alone, like virtually all of our financings. For accounting purposes, however, we are obliged to show this non-
recourse asset level debt on our Brookfield Asset Management consolidated balance sheet. This is required because
we are the manager of the fund that acquired the company, but it is not corporate debt.

Lastly, at $7 billion, our corporate level debt is very modest in the context of our $50 billion market capitalization and
more than $2 billion of annual corporate free cash flows.
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CLOSING

The first quarter of 2019 was strong and we have no indication that the remainder of the year will be any different.

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

May 9, 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

ORGANIZATION OF THE MANAGEMENT’S DISCUSSION AND ANALYSIS (“MD&A”)

PART 1 - OUR BUSINESS AND STRATEGY Renewable POWET .........cccoveivieiiiiieeiccececeeee s 34
OVETVIEW ...ttt ettt ne s 12 INfrastruCture. ......cooueueeuiieeieieei e 36
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FINANCIAL RESULTS Residential Development...........c.ccocvevvvieveinieenieieeieeeenenes 40
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Summary of Quarterly Results ...........ccccooeeireieinieiieine 24 Review of Consolidated Statements of Cash Flows............ 48
Corporate Dividends 26 PART 5 - ACCOUNTING POLICIES AND INTERNAL

PART 3 — OPERATING SEGMENT RESULTS CONTROLS
Basis of Presentation.............ccccoeveeveeveeeeeveienieceeeereeveenne 27  Accounting Policies, Estimates and Judgments................... 49
Summary of Results by Operating Segment........................ 28 Management Representations and Internal Controls........... 51
Asset Management...............ocevevreevevensieenerenseenessesssenessennns 29 GLOSSARY OF TERMS......coccoviereiiiiereiieeieesse e 52
Real EState ......cccouiiieieiiieiice e 32

“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 52 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 EEINT3

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 52 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 $365 billion of assets under management across
a broad portfolio of real estate, infrastructure, renewable power and private equity assets. Our $150 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 $365 billion in assets under management and $150 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.
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Asset Management

Our asset management activities encompass $150 billion of fee bearing capital across private funds, listed partnerships and
public securities.

Private Funds — 871 billion fee bearing capital

We manage and earn fees on 42 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 630 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 — $64 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 — $15 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 52.
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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 $1.3 billion in the current quarter, with $615 million attributable to common shareholders ($0.58 per share) and
$641 million attributable to non-controlling interests.

The $599 million decrease in consolidated net income and the $242 million decrease in net income attributable to common
shareholders are primarily attributable to:

*  higher interest expense on recently-issued corporate debt, additional borrowings to fund acquisitions and new debt from the
consolidation of recent acquisitions;

+  lower fair value gains due primarily to the absence of transaction-related gains recognized in the first quarter of 2018 relating
to acquisitions of entities in our Real Estate and Corporate segments;

»  higher depreciation and amortization expense due to the impact of recent acquisitions, revaluation gains reported in the fourth
quarter of 2018 and the impact of adopting IFRS 16 Leases (“IFRS 16”), the new lease accounting standard; and

»  the absence of other income and gains relating to gains on asset sales reported through net income; partially offset by
«  operating income from recently-acquired businesses and same-store' growth across many of our operations.

Our balance sheet was impacted by the adoption of IFRS 16 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 interim financial statements.

During the quarter, assets held for sale increased by $1.8 billion due to the reclassification of investment properties within our
Real Estate segment as well as our facilities management business in our Private Equity segment, while corporate borrowings
increased from the prior year-end due to the issuance of $1.0 billion of corporate debt during the quarter.

1. See definition in Glossary of Terms beginning on page 52.
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INCOME STATEMENT ANALYSIS

The following table summarizes the financial results of the company for the three months ended March 31, 2019 and 2018:

FOR THE THREE MONTHS ENDED MAR. 31

(MILLIONS, EXCEPT PER SHARE AMOUNTS) 2019 2018 Change
REVEIIUES .o et e e et e e et e e e e e et e et e e e e e e et e e eeeesaeae e s seesaneeseeaeenaeeeseseeseaeseneenanes $ 15,208 $ 12,631 §$ 2,577
Direct costs (11,585) (10,091) (1,494)
3,623 2,540 1,083
Other INCOME and GAINS........c.cuiuiiiiiiiiiiiiiii e 32 342 (310)
Equity accoUNted INCOME ......eoveuiiiiiiiiiteiititeceietei ettt ettt 344 288 56
Expenses
TOEET@SE ...ttt ettt eb ettt bbbt b ekt b ettt e b (1,616) (1,037) (579)
Corporate costs .... (26) 27 1
Fair value Changes.............ccoiiiiiiiic e 169 572 (403)
Depreciation and amOTtiZAtION .........cc.eeveeuieieieieieiene ettt et sbe et eseeeesensesaenee (1,034) (670) (364)
INCOMIE LAXES ..ttt ettt ettt ettt b st b e s s st ebe st seeb et b naenes (236) (153) (83)
NEEINCOINE ..ottt ettt ettt ettt e e beebeeteessesse b e besbesteeseessessessessenes 1,256 1,855 (599)
NON-CONLTOIING INEETESTS. .....coveuieiireeiieieieiirteeete ettt sttt (641) (998) 357
Net income attributable to shareholders.................c.c..ooooiiiiiiniinieee $ 615 $ 857 $ (242)
Net INCOME PEr ShATe ...........occoiiiiiiii e S 058 $ 084 $—(026)

Three Months Ended March 31

Revenues for the quarter were $15.2 billion, an increase of $2.6 billion compared to the first quarter of 2018, primarily due to:

$3.0 billion of additional revenues from acquisitions during the current and prior year across each of our listed partnerships',
most notably the acquisition within our Private Equity segment of Westinghouse Electric Company (“Westinghouse”) which
is our service provider to the power generation industry, the privatization of GGP in our Real Estate segment and the acquisition
of a Colombian natural gas distribution and commercialization business in our Infrastructure segment;

same-store growth attributable largely to inflation indexation and growth initiatives at our U.K. regulated distribution business
and growth in our real estate business from strong core office same-property leasing growth; 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 $102 million 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 15% ($1.5 billion) compared to the 20% increase in revenues. The increase relates primarily to

the recent acquisitions and growth initiatives discussed above; and
higher input costs at certain private equity operations; 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 interim
consolidated financial statements for further information on the impact of IFRS 16 on our financial results.

The increase in revenues exceeded the increase in direct costs due primarily to the acquisition of Westinghouse in the third quarter
of 2018 and stronger results in the business services operations within our Private Equity segment due to higher margins from
increased project activity at our construction services business in Australia and higher margins at our road fuel distribution business.

1.

See definition in Glossary of Terms beginning on page 52.
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Equity accounted income increased by $56 million to $344 million primarily due to:
*  our share of net income earned from equity accounted investments within BPR and a diversified U.S. REIT; and

«  valuation losses in the prior year quarter related to the privatization of GGP that were not repeated in the first quarter of2019;
partially offset by

»  the consolidation of previously equity accounted entities as a result of increases in our ownership interest, particularly the
privatization of GGP and initial consolidation of our service provider to the offshore oil production industry in the third
quarter of 2018; and

*  one-time gains in the prior year quarter on the reorganization of our holdings of Canary Wharf’s operating properties.

Interest expense increased by $579 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 gains of $169 million, compared to $572 million in the first quarter of 2018, primarily as a result of:

»  valuation gains on investment properties in our core office and LP investments portfolios of $525 million; partially offset by
* net unrealized losses on financial contracts entered into to manage foreign currency, interest rates and pricing exposures;

*  losses on redeemable fund units classified as subsidiary equity obligations; and

»  successful deal costs.

Depreciation and amortization expense increased by $364 million to $1.0 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 increased by $83 million to $236 million largely due to:
*  higher taxable income generated by our operations and acquisitions over the last twelve months; and

» the absence of deferred tax recoveries, which in the prior year quarter included the impact of a reorganization within our
Canadian real estate business that reduced our effective tax rate; partially offset by

«  taxes paid associated with the gain on the sale of our interest in a Chilean electricity transmission business in the first quarter
of 2018 that were not repeated in the current quarter.

Significant Acquisitions and Dispositions

We have summarized below the impact of recent significant acquisitions and dispositions on our current quarter’s results:

Acquisitions Dispositions
(FASI)IRLB{OENTS?REE MONTHS ENDED MAR. 31, 2019 Revenue Net Income Revenue Net Income
Real estate . 8 824 § 162§ (102) $ (140)
RENEWADIE POWET ......ccvoeviviriericteceeeeeeeet et 95 59 — —
INFraStIUCLULE ..ottt e 599 3) — 5
Private equity and Other..............ccoeveieieiiiiiiiceceeeceeeeee e 1,439 28 — %)
2,957 246 (102) (140)
Gains recognized in net iNCOME .............cocvevveerrererirreeireeeeeee e — (72) — —
$ 2957 $ 174§ (102) $ (140)
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Acquisitions
Real Estate

Recent acquisitions contributed an incremental $824 million of revenues and $162 million of net income, respectively, in the first
quarter of 2019. The most significant contributor was our core retail portfolio as we have been consolidating our results in BPR
(previously GGP) since the third quarter of 2018. Previously, we reported our 34% proportionate share of the core retail business’
results as equity accounted income. We have recognized $379 million of incremental revenues this quarter as a result. We are also
reporting our increased share of BPR’s net income relative to the net income we would have reported if BPR were still equity
accounted, to reflect our increased ownership.

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 this quarter of $239 million and
$46 million, respectively. Numerous 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 recent acquisition of a portfolio of European wind and solar assets through TERP in
the second quarter of 2018 contributed an incremental $95 million of revenues and net income of $59 million this quarter.

Infrastructure

Within our infrastructure operations, revenues increased by $599 million primarily due to the impact of a number of businesses
acquired partway through 2018. In particular, our acquisitions of a Colombian natural gas distribution business, a North American
provider of residential energy infrastructure services, a Canadian natural gas midstream business and a portfolio of data centers
in North America contributed significant amount of revenues this quarter. The initial contributions of acquisitions completed in
the first quarter of 2019 are also factored into our results.

Private Equity

Recent acquisitions within our Private Equity segment contributed an additional $1.4 billion of revenues in the first quarter of
2019. Westinghouse, acquired in the third quarter of 2018, contributed $978 million of the additional revenues. Another recent
acquisition that had a significant impact on revenues was the returnable plastic container business bought in the second quarter
of 2018. Additionally, we are reporting the revenues generated by our service provider to the offshore oil production industry this
quarter; this business was equity accounted until the third quarter of 2018.

Gains Recognized in Net Income
The loss of $72 million recognized in net income relates to transaction costs incurred on acquisitions completed during the quarter.

Further details relating to the significant acquisitions described above are provided in Note 4 of the interim consolidated financial
statements.

Dispositions

Recent asset sales resulted in the absence of revenues and net income of $102 million and $140 million, respectively. The
assets sold that most significantly impacted our results were several office properties and a portfolio of self-storage assets in our
Real Estate segment.
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Fair Value Changes

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

{ﬁﬁﬂ—({)}%;lél;{REE MONTHS ENDED MAR. 31 2019 2018 Change
INVESTMENT PIOPEITICS ....veveuvenitinteierteiietetet ettt ettt ettt a sttt se sttt ebe et ebe e b seenes $ 525 § 470 $ 55
Transaction related gains, net of deal COSES.......c.eivriiiinnieerniecirec e (72) 538 (610)
FINancial CONMTIACES .......coeirieuiriiiiiiicintet ettt ettt ettt sttt saeeene 45) (257) 212
Impairment and PrOVISIONS.......c.ccuvueueuiririetiirieiereiirerieteetree ettt nens 31 37) 6
Redeemable fUnd UNILS.......c.coiveiveuiiriniciinceeiece ettt (62) (20) 42)
Other fair value changes .............ccccocciiiiiiiiiiiiiii e (146) (122) 24)
Total fair Value ChANEES ......c.cceviiiriiiiiirieiree ettt $ 169 $ 572§ (403)

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:

(FI\(ZFL E%ENTS})IREE MONTHS ENDED MAR. 31 2019 2018 Change
COTE OFFICE..... ettt $ 283 § 54 % 229
LP investments and Other ...........ccoireiiiiiinieeee et 242 416 (174)

$ 525 $ 470 $ 55

We discuss the key valuation inputs of our investment properties on page 50.

Core Office

Valuation gains totaled $283 million. The gains relate primarily to:

e anincrease in value in a London development property as the asset nears completion;

o fair value adjustments in our downtown New York properties to maintain values in line with the marketing process as we
ready a portion of the assets for sale; and

« gainsrelated to the increase in net operating income on certain Australian and Toronto properties due to strong leasing activity
and rent growth.

Valuation gains of $54 million in the prior year quarter were primarily attributable to higher valuations on two properties in Sydney,
where we benefited from increased market rents and changes in valuation metrics supported by external valuations.

LP Investments and Other
Valuation gains of $242 million relate primarily to:

« our UK. student housing portfolio, which increased in value as a result of a decrease in terminal capitalization rates in response
to market conditions and to align with third-party valuations. These gains are also reflective of an additional quarter of higher
net operating income used within the valuation model; and

» realized gains relating the disposition of a portfolio of assets in Shanghai.

In the prior year quarter, valuation gains of $416 million were primarily related to gains recognized in our U.S. logistics
operations, particularly in the southern California and U.S. northeast markets reflecting recent market developments, as well as
increased valuations for two office portfolios in India reflecting stronger leasing activity and higher rents.

Transaction Related Gains, Net of Deal Costs

Transaction related losses of $72 million relate primarily to deal costs associated with transactions in our Real Estate and Private
Equity segments.

The prior year gains relate primarily to the acquisitions and restructuring of businesses within our U.S. operations that resulted in
the use of previously unrecognized tax assets, partially offset by deal costs across our businesses.
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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 $45 million relate primarily to the mark-to-market movements on our interest contracts and currency hedges
which do not qualify for hedge accounting as well as losses on derivatives hedging equity price risk. These losses were partially
offset by gains on our cross-currency swaps.

The prior period losses relate primarily to the mark-to-market movements on our commodity derivatives, interest rate swaps and
the appreciation of most foreign currencies against the U.S. dollar, including the British Pound and the Euro, that impacted our
long-term financial contracts.

Income Taxes

We recorded an aggregate income tax expense of $236 million in 2019, compared to $153 million in the prior year quarter, including
current taxes of $187 million (2018 — $227 million) and a deferred tax expense of $49 million (2018 — recovery of $74 million).

The prior year quarter income tax expense was lower due to non-taxable gains attributed to changes in fair value of certain of our
assets which contributed to an 8% reduction in the prior period effective tax rate. Additionally, the prior period was impacted by
entity reorganizations in our real estate group which contributed to a further 10% reduction in the prior period effective tax rate.

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

FOR THE THREE MONTHS ENDED MAR. 31 2019 2018 Change

StatUtOry INCOME tAX TALE ......eveuieinietiieiietetet ettt ettt ettt es et et b et es b et eb st b e e ebe b et b et s be e esenee 26% 26% —%

Increase (reduction) in rate resulting from:
Portion of gains subject to different tax rates .............cccceviviiiiiiiiiiiiiie ) ®) 7
Change in tax rates and new 1egislation.............ccocoeueininiecininicieeee e — (10) 10
Taxable income attributed to non-controlling INtEIests............ooeeiieiiiiiiiccieccceeceeeaes — ®) 5
International operations subject to different tax rates............ccoeceverevererinieneiinenieeneseeeeeeeenens 6) — 6)
Derecognition / (recognition) of deferred taX assets..........cocecvverieirieireneineiseneereeeeseeeeeeenens “@) 2 6)
Non-recognition of the benefit of current year’s tax 10SSES ......c.couvveueernrereinrieerininiereenerereeneenenes 2 3 )
OBRET ...t (0] — €))

EffeCtiVe INCOME TAX TALE .....oviiviiiieiicie ettt ettt ettt e teeveeae e e e eeeeteeeaeeeaeeeseeeseeseeseeseenreenseeneeas 16% 8% 8%

Our income tax provision does not include a number of non-income taxes paid that are recorded elsewhere in our 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 did not impact our effective tax rate in the current quarter and gave rise to a 5% reduction
in the effective tax rate relative to the statutory tax rate in the prior year quarter.

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 6%
decrease in our effective tax rate, and did not impact our effective tax rate in the prior year. 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 March 31, 2019 and December 31, 2018:

G\ilﬁ'[ll\éﬁ;}],ZOWAND DEC. 31, 2018 2019 2018 Change
Assets
INVESTMENT PLOPETTIES. .......vveeeeeeeeieeeeeeeeeeeeeeeeeeee ettt es e s s s as e s esene e enene $ 85006 $ 84309 § 697
Property, plant and €qUIPMENL ............c.ccivviieirieieieieeseeeereeee et ese e sse e neee 72,902 67,294 5,608
Equity accounted INVESIMENLES ..........ccccieuieuieieieieieieiestese sttt eesesessessesbeeresaeereeseens 34,373 33,647 726
Cash and cash eqUIVAIENLS ............c.ociiiiiiiiiiiiiieicieceeeee ettt eve e ereens 6,740 8,390 (1,650)
Accounts receivable and OthET...............oouiiiiiiieici et 16,554 16,931 (377)
INtANGIDIE ASSELS......cuiiuieiieiiiietieteete ettt ettt ettt ettt et e e beeteessessessessesbesbesaaereereans 18,720 18,762 (42)
Goodwill ............. 8,929 8,815 114
Other assets 21,001 18,133 2,868
TOLAL ASSELS.......c.ooviuiiiiieieiiieteteie ettt ettt ettt ettt s et ese et e s eses e s es et e st s esesens s eseseseesesenn $ 264225 § 256281 § 7,944
Liabilities -
Corporate borrowings .. $ 7,459 $ 6,409 $ 1,050
Non-recourse borrowings of managed eNntities ...........cccceveeieeeeeeeeeierieriesesese e eeeeeeeeeas 111,550 111,809 (259)
Other non-current financial HabIIItIES . .........c..coouviiiuieieieeeee et e e eeae e 17,106 13,528 3,578
Other HADILIEIES ....c.eveeeiiiieiecet ettt ettt ettt enee 29,546 27,385 2,161
Equity
Preferred €qUILY ...ovooviiveceieeeceecee ettt ettt ebe et ereereereens 4,149 4,168 (19)
NON-CONIOIIING INEEIESES ......vevivieieeiieiietiieertee ettt ettt ettt b et s e ebesaesesseseesens 68,021 67,335 686
COMIMON EQUILY ....vievieeieeientereerieteeteeteeseesteaessessesteeseeseeseessessessassessesseessessessessessessessessesseeseass 26,394 25,647 747
TOtAL EQUILY.........cooviviiiieiieiiicicecee ettt ettt b et bbb bt et es s s s esens 98,564 97,150 1,414
$ 264,225 § 256,281 $ 7,944

March 31, 2019 vs. December 31, 2018

Consolidated assets increased by $7.9 billion since December 31, 2018 to $264.2 billion as at March 31, 2019. The increase is
largely attributable to the recent acquisition of a natural gas pipeline business in India, the adoption of IFRS 16 which increased
our property, plant and equipment and investment properties through the recognition of right-of-use (“ROU”) assets, as well as
strengthened foreign exchange rates. These increases were partially offset by lower cash on hand and assets sold during the quarter.

Investment properties consist primarily of the company’s real estate assets. The balance as at March 31,2019 increased by

$697 million, primarily due to:

» additions of $1.2 billion as we purchased additional investment properties during the quarter and enhanced or expanded
numerous properties through capital expenditures as well as the acquisition of $200 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;

»  valuation gains of $525 million, largely within our core office and LP investments portfolios; and

*  the $133 million impact of stronger foreign exchange rates; partially offset by

+  sales or reclassifications of $2.3 billion, including the reclassification of multiple investment properties held within our

diversified U.S. REIT to assets held for sale during the quarter.

We provide a continuity of investment properties in Note 8 of the interim consolidated financial statements.
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Property, plant and equipment increased by $5.6 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 $2.1 billion, most notably a natural gas pipeline in India within our Infrastructure segment;

+ additions of $615 million primarily related to growth capital expenditures across our operating segments; and

» the positive impact of foreign currency translation of $430 million; partially offset by

*  depreciation in the period.

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

Cash and cash equivalents decreased by $1.7 billion as at March 31, 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.

Other assets are comprised of inventory, deferred income tax assets, assets classified as held for sale and other financial assets.
The increase of $2.9 billion is primarily a result of:

+ anincrease in assets held for sale of $1.8 billion, primarily attributable to the reclassification of investment properties within
our diversified U.S. REIT during the quarter as well as our facilities management business in our Private Equity segment,
partially offset by assets sold during the period, including an equity accounted investment within the LP investments portfolio
of our Real Estate segment; and

* 2 $777 million increase in other financial assets due primarily to the overall appreciation of our financial asset portfolios as
the stock market recovered following a turbulent fourth quarter.

Corporate borrowings increased by $1.1 billion due to a $1.0 billion 10-year note issuance during the quarter, as well as the
impact of strengthened foreign exchange rates. From this issuance, $450 million was used to repay a maturing note subsequent
to quarter-end.

Non-recourse borrowings decreased by $259 million as a result of:

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

»  the repayment of substantially all draws on credit facilities by our Renewable Power segment; partially offset by
* increases in borrowings in our Infrastructure segment to fund acquisitions.

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 interim consolidated financial statements
for a further breakdown.

The increase of other liabilities of $2.2 billion is primarily attributable to current lease liabilities recognized on adoption of
IFRS 16, as well as an increase in liabilities associated with assets held for sale. Please see Note 7 of the interim 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:

AS AT AND FOR THE THREE MONTHS ENDED MAR. 31 2019
(MILLIONS) -
Common equity, beginning 0f PETIOQ........c.c.ivirieuiiririeiciirieic ettt ettt sens $ 25,647

Changes in period

Net income to shareholders.... 615
ComMON AIVIAENAS ...t (153)
Preferred divVIAENdS ... 37
FOreign CUIrenCy tranSIAtION ........ccvevviriirtieeieiieieie ettt ettt ettt st e e st e st et e b et e b e eaeeseeseeseensensensensessessesseeseenaensans 67
Other COMPIENENSIVE INCOMNE .....evirvievieiieiieieietestestesteeteeteeseestestestessessessesseesesssessessessessassessesseeseessessessensessessenseesenssessensenes 153
Share repurchases, net of issuances and VEStING............covuiiiiiiiiiiiiiiii s 32)
Ownership changes and other 134
747
Common equity, €NA OF PEIIOM ......eouiiuiiuieiieietet ettt b ettt et et et e st e s be st e s bt e bt e bt es e e st et e b e besbeebeebeeseeneentenee m

Common equity increased by $747 million to $26.4 billion during the first quarter of 2019. The change includes:
*  net income attributable to shareholders of $615 million;
»  distributions of $190 million to shareholders as common and preferred share dividends;

»  foreign currency translation gains of $67 million as foreign currency spot rates in the jurisdictions where we hold the majority
of our non-U.S. dollar investments strengthened relative to the U.S. dollar;

»  other comprehensive income of $153 million relating primarily to fair value gains on financial instruments classified as
FVTOCI. These gains were partially offset by losses on our net investment hedges;

»  share repurchases, net of issuances and vesting, of $32 million, which included $43 million paid to repurchase 1.0 million
Class A common shares (“Class A shares”) to fund long-term compensation plans; and

«  ownership changes and other which relate in part to the gains recorded directly in equity for the partial sale of our interest in
a Chilean toll road operation which we are continuing to consolidate. In addition, BPY repurchased a number 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.

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:

8&&'{:\3&;3],20]9AND DEC. 31, 2018 2019 20]8
Brookfield Property Partners L.P..... ... $ 29448 $ 31,580
Brookfield Renewable Partners L.P. ..........ccc.oooiiiiioeiieoieeeeee ettt e eae e st eeeaeeseaeeeeaee s 12,919 12,457
Brookfield Infrastructure Partners L.P. ..........c..ccoiiiiiiiiiiee ettt et 14,316 12,752
Brookfield BusSiness Partners L.P...........cc.oooouiiiiiiiiiiiiiie ettt et e ae e e eaa e saaeeeneeesaaeesaaeean 4,395 4,477
Other PartiCiPatiNng INTETESTS .........ccviivieriereereereteiteereeteeteeteeteereessesesseeseereeseeseeseessessesessesseeseeseessensensesessesseens 6,943 6,069

$ 68,021 § 677335
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Non-controlling interests increased by $686 million during the quarter to $68.0 billion, primarily due to:

+  comprehensive income attributable to non-controlling interests which totaled $1.0 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 $1.2 billion; and
*  net equity issuances to non-controlling interests totaling $898 million; partially offset by
*  $2.5 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:

AS AT MAR. 31,2019 AND DEC. 31, Period-End Spot Rate Average Rate
ENDED MAR 311 MONTHS 2019 2018 Change 2019 2018 Change

Australian dollar... 0.7097 0.7050 1% 0.7125 0.7860 9%
Brazilian real'...........coo......... 3.8971 3.8745 % 3.7679 3.2436 (14)%
British pound.........c.ccccvneene. 1.3038 1.2760 2% 1.3024 1.3915 6)%
Canadian dollar 0.7490 0.7331 2% 0.7521 0.7909 B)%

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

As at March 31, 2019, our IFRS net equity of $26.4 billion was invested in the following currencies: United States dollars — 53%
(December 31, 2018 — 56%); Brazilian reais — 13% (December 31, 2018 — 13%); British pounds — 12% (December 31, 2018 —
12%); Canadian dollars — 9% (December 31,2018 — 7%); Australian dollars — 6% (December 31, 2018 — 6%); and other currencies
— 7% (December 31, 2018 — 6%). Currency exchange rates relative to the U.S. dollar at the end of the first quarter were slightly
higher than December 31, 2018 for all of our significant non-U.S. dollar investments with the exception of the Brazilian real.

The following table disaggregates the impact of foreign currency translation on our equity by the most significant non-U.S.
currencies:

(FI%RL E%EN';I;IREE MONTHS ENDED MAR. 31 2019 2018 Change
AUSLEAlIAN AOLLAT. ...ttt $ 26 $ 119) § 145
Brazilian T@al.........c.eevuieiiieiieieee ettt re et e eaeentaens (66) (70) 4
BIitiSh POUNG. ....cviieiiieiete ettt ettt ettt b et s e b e eseeene 195 333 (138)
Canadian dollar .... 146 (213) 359
ORET ...ttt ettt ettt ettt b e et b et 155 463 (308)
Total cumulative translation adjustMents. ........c.eceeerrereeieeiiriieieiereriese e se e saeenes 456 394 62
CUITENCY NEAES" ...voevoeeeeeeeee e 181) (85) (96)
Total cumulative translation adjustments net of currency hedges ........ccccevevevererieienennes $ 275§ 309 $ (34)
Attributable to: -
SRATENOLACTS ...ttt ettt b ettt ettt e b e nbenee e $ 67 $ 39 § 28
INON-CONLTOIIING TNTETESES .....vevvitetietietieiieiieieietestestesee et eeeeseeeeseestessesseeseeseeseessensensensansenes 208 270 (62)
$ 275§ 309 $ (34)

1. Net of deferred income tax recovery of $9 million.

Higher period end rates for our non-U.S. dollar investments with the exception of the Brazilian real which decreased 1% from the
beginning of the year, increased our equity, net of currency hedges, by $275 million. Losses on our hedges against the Australian,
British and Canadian currencies, for which financial contracts and foreign currency debt are used to reduce exposures, partially
offset the foreign currency translation gains. The overall result has been a net increase in net equity.

We typically do not hedge our equity in Brazil and other emerging markets due to the high costs associated with these contracts.
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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 industrial operations. 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) Q1 Q4 Q3 Q2 Ql Q4 Q3 Q2
REVENUES' ........ovveeveeveeeeereernn, $ 15208 $ 16,006 $ 14,858 $ 13,276 $ 12,631 $ 13,065 $ 12,276 § 9,444
Net INCOME.......cevveeeeireeieieieiceieenne 1,256 3,028 941 1,664 1,855 2,083 992 958
Net income to shareholders .............. 615 1,884 163 680 857 1,046 228 225
Per share -

—diluted ..o $ o058 $§ 187 § 011 $§ 062 $§ 084 § 102 $§ 020 § 0.19

—baSIC ..o 0.59 1.91 0.11 0.64 0.85 1.05 0.20 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
{ﬁﬁ{i—({)}%}’sﬁRIODS ENDED Q1 Q4 Q3 Q2 Q1 Q4 Q3 Q2
Fair value changes ............ccccooeenee $ 169 $§ 257 § 132§ 833 § 572 $ 280 $ 132§ 213
Income taxes.......ccceeuveeueeveeienieenneens (236) 884 (144) (339) (153) (110) (259) (119)
Net iImpact........cocveeererieeeerireeenns $ ©7) $ 1,141 § (12) $ 494 § 419 $ 170 $ (127) $ 94
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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 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 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 recent 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 in the current quarter.

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, as described below, that have now contributed to a full quarter. Current quarter acquisitions
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.

The overall increase in results in the second quarter of 2017 is predominantly attributable to acquisitions completed in the
quarter, including the regulated gas transmission operation and the leading water treatment business, both in Brazil and
the U.K. road fuel distribution business.
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CORPORATE DIVIDENDS

The dividends paid by Brookfield on outstanding securities during the first three months 0f 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™) .............coo.evoeeeeeerereeeenenn. $ 0.16 $ 0.15 $ 0.14
Class A Preferred Shares

SEITES 2.ttt ettt ettt b ettt h et b et b ettt ettt b ettt b et nenes 0.13 0.11 0.09
SEIIES 4 4 SEIIES 7 .ttt ettt ettt b ettt b ettt sb e esesneneas 0.13 0.11 0.09
SEIIES 8.ttt ettt ettt ettt e sttt b st b et s et s e b et ene b eneebeneas 0.19 0.16 0.13
SEITES Dttt ettt eenen 0.13 0.14 0.18
SEIIES 131ttt ettt sttt s ettt et s st e st enenenes 0.13 0.11 0.09
Series 15.... 0.12 0.09 0.06
SEIIES 17ttt ettt ettt e b 0.22 0.23 0.22
SEIIES 18ttt ettt ettt ettt a ettt s ettt et a s s s st enenenas 0.22 0.23 0.22
SEIIES 24ttt ettt a ettt b ettt b et b bt b ettt b et se et besese s s seneesenas 0.14 0.15 0.14
SEITES 25ttt ettt ettt h et b ettt b ettt eenas 0.19 0.16 0.14
Series 26 0.16 0.17 0.21
Series 28’ 0.13 0.13 0.22
Series 30" 0.22 0.23 0.23
Series 32° 0.24 0.22 0.21
SEIIES 34 .ttt ettt ettt ettt ettt ettt s ettt b et et e bttt besese s s teneesens 0.20 0.21 0.20
SEITES 30...cuetenieeteteiere ettt ettt b ettt h ettt bbbttt eenen 0.23 0.24 0.23
SEITES 37 ..ttt ettt ettt s ettt et s s e st st enenenes 0.23 0.24 0.23
SEIIES 38ttt ettt ettt eb et ae ettt eb et b ettt b et s et bt se et b s st seseneebens 0.21 0.22 0.21
SEITES 4.ttt ettt ettt nenan 0.21 0.22 0.21
0.21 0.22 0.21

0.24 0.25 0.24

0.23 0.24 0.33

0.22 0.23 —

Class B Limited Voting Shares (“Class B shares”).
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 September 13, 2017.

SN h LN =

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 industrial operations.

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 52.
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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 MAR. 31, 2019 AND DEC. 31, 2018 AND Revenues' FFO’ Common Equity
ILLIONG) T MONTHS ENDED MAR. 31 2019 2018 Change 2019 2018 Change 2019 2018 Change
Asset Management....................... $ 519 $ 499 $ 20 $ 323 $ 363 $ (40) $ 329 § 328 § 1
Real EState. ................ooorvveeereere. 2,601 1,885 716 250 439 (189) 17,716 17,423 293
Renewable Power.......................... 1,043 942 101 154 100 54 5218 5302 (84)
INfFaStrUCTUTE ..ooooo oo 1,731 1116 615 194 341 (147) 2,739 2,887 (148)
Private EQUIty.................coooorrrre. 9,238 8220 1,018 175 54 121 4373 4279 94
Residential Development............. 439 459 (20) 22) (33) 11 2,652 2,606 46
Corporate ACtVIties ...................... 218 53 165 23) (94) 71 (6,633) (7,178) 545
Total Segments...............ccccoc...... $15,789 $13,174 $ 2,615 $ 1,051 $ 1,170 $ (119) $26,394 $250647 $ 747

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 52.

Total revenues and FFO were $15.8 billion and $1.1 billion in the current quarter compared to $13.2 billion and $1.2 billion in
the prior year quarter, respectively. FFO includes realized disposition gains of $223 million in 2019 compared to $473 million
in the prior year quarter.

Revenues increased by $2.6 billion to $15.8 billion in the period, primarily as a result of recent acquisitions in our Real Estate,
Infrastructure and Private Equity segments.

FFO excluding disposition gains increased by $131 million from the prior year quarter primarily due to:
»  contributions from recent acquisitions as described above;

*  same-store growth, including improved pricing due to re-contracting initiatives in our renewable power business, higher
volumes in our Infrastructure segment’s energy operations and improved margins in our business services operations within
our Private Equity segment; and

»  the market turnaround following a turbulent fourth quarter which resulted in sizable mark-to-market gains in our corporate
cash and financial assets portfolio; partially offset by

»  ourreduced ownership interest in BPY following the privatization of GGP in the third quarter of 2018 as well as lower earnings
generated by our core retail operations; and

* lower FFO in Norbord due to pricing decreases as well as higher losses on our energy contracts due in part to lower
capacity revenues.

Additionally, while our asset management business continues to expand, with record fee bearing capital resulting in higher
management fees, the absence of BBU performance fees this quarter resulted in a decrease in asset management FFO.

Disposition gains in the current quarter include a $91 million gain relating to the partial sale of interests in our Infrastructure
segment’s Chilean toll road operations, a $72 million gain from the partial sale of three Canadian hydroelectric assets in our
renewable power portfolio, $43 million in gains on the sales of various assets in our core retail and LP investments portfolios as
well as a $17 million gain on the sale of a number of directly held multifamily properties.

Common equity increased by $747 million to $26.4 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.

28 BROOKFIELD ASSET MANAGEMENT



Asset Management

AS AT MAR. 31,2019 AND DEC. 31, 2018
(MILLIONS)

Real estate.........ceeveeueeieieieiececeereceeeveenne

Renewable power ....

Infrastructure ..........cccoeveeveeveeereeceeceeeeeee
Private €quity.......cccooevveevieieieieieeeeeenen

Diversified .......cccooeveeeeeeeeeeeeeeee e

March 31, 2019

December 31, 2018.......ccocovevveeieeeiceereenee

Private Listed Public

Funds Partnerships Securities ~ Total 2019 Total 2018

$ 34234 $ 24,486 $ — 3 58,720 $ 53,653

8,195 15,924 — 24,119 21,419

17,496 19,276 — 36,772 33,712

10,869 3,860 — 14,729 15,367

— — 15,242 15,242 13,377

$ 70,794 $ 63,546 $ 15,242 $§ 149,582 n/a
$ 69812 S 54339 § 13377  na $ 137,528

Fee bearing capital increased by $12.1 billion during the quarter. The principal changes are set out in the following table:

AS AT AND FOR THE THREE MONTHS ENDED MAR. 31

(MILLIONS)

Balance, December 31, 2018.........coooiioeieieeeeeeeeeeeeeeee e

Private fund capital increased by $1.0 billion, primarily due to:

Private Listed Public
Funds Partnerships Securities Total
$ 69,812 $ 54,339 $ 13,377 $ 137,528
1,456 693 632 2,781
_ _ (882) (882)
(114) (1,594) — (1,708)
118 10,158 2,164 12,440
(478) (50 (49) 577
982 9,207 1,865 12,054
$ 70,794 $ 63,546 $ 15,242 § 149,582

*  $1.5 billion of inflows, including $0.9 billion of commitments to our third flagship real estate fund as well as $0.5 billion of
other co-investment and separately managed account capital; partially offset by

»  $0.5 billion of capital related to a legacy retail fund that is no longer fee bearing.

Listed partnership capital increased by $9.2 billion, due to:

+  $10.2 billion increase in the market valuation of our listed partnerships as a result of increased unit prices;

*  $0.7billion of inflows, including a Canadian bond issuance at BPY and preferred equity issued at BIP, BEP and BPY; partially

offset by

*  $1.6 billion of distributions, including distributions to unitholders and unit repurchases.

Public securities capital increased by $1.9 billion, due to:

»  $2.2billion increase in the net asset value of investments across our mutual funds and separately managed accounts; partially

offset by

*  $0.3 billion of net redemptions within our natural resources and real estate public funds.
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Carry Eligible Capital

Carry eligible capital increased during the quarter to $59.2 billion as at March 31, 2019 (December 31, 2018 — $58.3 billion). This
increase is a result of $0.9 billion of capital raised in the final close of our last flagship real estate fund.

As at March 31, 2019, $36.5 billion of carry eligible capital has already been deployed (December 31, 2018 — $36.4 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 $22.6 billion of uncalled fund commitments that will begin to earn
carried interest once the capital is deployed and fund preferred returns are met (December 31, 2018 — $21.9 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
measures 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) | ONTHS ENDED MAR.31 Ref. 2019 2018 2019 2018
Fee related arnings............cceevveuivieierieeiieeeeeeeeeeeeeveneve e i $ 400 $ 475  $ 238 $ 343
Realized carried INtEIeSt.........coceeveeeieiiiiiiciieeceeeeeee et il 119 24 85 20
Asset Management FFO................ccocooviieiiicieieeeeeeeeeeeeeeeenn $ 519 $ 499 $ 323 §$ 363
Unrealized carried interest
GENETALEA.......iieiiieieisee ettt $ 324 $ 343
Foreign exchange...........ccceviviieiieieieieieescceeeeee e 8 18
332 361
LesS: dITCCt COSES ...vviuririiiirietecteeteee ettt e ene s 90) (115)
Unrealized carried interest, NEt ............ccoevveeeeeeeieeieeeeeee e i1l $ 242§ 246
i. Fee Related Earnings
5\(/;5 THE | Tsl){REE MONTHS ENDED MAR. 31 2019 2018
Fee revenues
Base Management f8ES ...........c.civieiiiiieiiieticteteee ettt ettt b et bese et et etesseseenennens $ 336 $ 281
INCENtIVE AISEIIDULIONS .. ...ttt ettt b et s b s b et e st eseebe e eseaaeneas 64 50
PeIfOIMANCE FEES.......eiitiieiietiiciii ettt ettt ettt ettt a et b et be b e st b eneese b eseebeseeseseseeseneas — 143
Transaction and adVISOTY FEES..........c.civieiriiiriiiciciee ettt se b se s b seesenees — 1
400 475
Direct COSES ANA OTNET.........c.ccuiiuiieiiiieieiceectect ettt et ettt et ettt eb et et e e reereeaeensensensesesseere e 162) (132)
Fee related CaIMINGS .......c.covveiiiiieiiieieteietetee ettt ettt ettt se b s e s s se s eseese s eseesessesesseseesessesennens $ 238 § 343

Fee related earnings decreased by $105 million as a result of the absence of the $143 million performance fee earned from
BBU in the prior year quarter. Excluding performance fees, fee related earnings increased by $38 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.

1. See definition in Glossary of Terms beginning on page 52.
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*  Base management fees earned from our private funds, listed partnerships and public securities businesses increased by
$55 million to $336 million, a 20% increase from 2018. The increase is due to:

o $48 million increase in private funds fees due to private fund capital raised, predominantly in our latest flagship real
estate and private equity funds; and

o $7 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 BIP.

*  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 (March 31, 2018 — $36.72).

»  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 $30 million year over year as we continue to build out our organization
to manage the aforementioned growth in fee bearing capital.

The margin on our fee related earnings was 60% in the current quarter, which, excluding the impact of BBU performance fees, is
consistent with the prior year quarter.

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 $85 million of carried interest, net of direct
costs (2018 — $20 million). Our first flagship real estate fund has exceeded its preferred return and we now earn carried interest
on all future distributions from the fund. In the quarter, the fund returned proceeds following the disposition of an opportunistic
retail portfolio in China. We also recognized carried interest following the disposition of assets within our 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 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 b Unrealized D
Carried irect Carried rect
FOR THE THREE MONTHS ENDED MAR. 31
(MILLIONS) Interest Costs Net Interest Costs Net

Accumulated unrealized, beginning of period ... $ 2,486 $ (754) $ 1,732 § 2,079 $ (649) $ 1,430

In-period change

Unrealized in period ..........cccocevevieeeeeeenennnn, 324 89) 235 343 (109) 234
Foreign currency revaluation... 8 a 7 18 6) 12
332 90) 242 361 (115) 246

Less: realized .........ccoovevveeieiieiiieceeeee (119) 34 (85) (24) 4 (20)
213 (56) 157 337 (111) 226

Accumulated unrealized, end of period.......... $ 2,699 $ (810) $ 1,889 § 2416 $ (760) $ 1,656

Favorable investment performance across each of our flagship private fund strategies generated $324 million of unrealized carried
interest during the quarter. Along with valuation gains recognized across investments in our flagship funds, our fourth flagship
private equity fund generated carried interest from the planned disposition of its global integrated services business.

Accumulated unrealized carried interest totaled $2.7 billion at March 31, 2019. We estimate that approximately $810 million of
associated costs will arise on the realization of the amounts accumulated to date, predominantly associated with employee
long-term incentive plans and taxes. We expect to recognize $1.4 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 MAR. 31,2019 AND DEC. 31, 2018 Revenues FFO Common Equity
LT oNgy - THREE MONTHS ENDEDMAR-31- p o 2019 2018 2019 2018 2019 2018
Brookfield Property Partners
Equity units' ..., i $ 2,074 $ 1,594 $ 159 §$ 191 $ 15289 § 15,160
Preferred shares 9 19 9 19 166 435
2,083 1,613 168 210 15,455 15,595
Other real estate investments ................. i 518 272 22 %) 2,261 1,828
Realized disposition gains..............c.c..... il — — 60 234 — —

$ 2,601 $ 1,885 $ 250 S 439 $ 17,716 $ 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 52.

Revenues from our real estate operations increased by $716 million, primarily due to the impact of new acquisitions, most notably
the privatization of GGP in the third quarter of 2018. GGP was previously an equity accounted investment. FFO prior to realized
disposition gains decreased by $15 million, as contributions from new acquisitions and strong leasing activity in our core office
portfolio were more than offset by our lower 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:

(Fy\(/)uRL E%EN'I;IREE MONTHS ENDED MAR. 31 2019 2018
Core office $ 140 $ 153
Core retail 184 116
LP ANVESHNENLS| .........ooooooeoeeeeeee oo e ee e ee oo 86 96
COTPOTALE" ...ttt ee et e e et eee e e se e eese e ee e ese e s e eee e e e ese e e e ese e eeees e e eneseeens (103) 97)
Attributable t0 UNTTNOLARTS .........oiiiiieiiieieieeteete ettt ettt b et b s ese st esesbeneeseneenens 307 268
NON-CONLIOIING TNTETESES ......viuvieitieietiiieiieteieteet ettt ettt ettt sese st s eseseseesessesesseseesessesessessesessesesessesessasens (141) (83)
Segment reallocation and OREI? oot e et e e ee e e e e e e e e e e et ee e seeerenene (@) 6

BIOOKIIEIAS TIEETESE........ovieeeeieeeteeeeeee et ettt ettt eee e et et e st et et eesese et eueteneesesseseeseseeseaseseeseneseenseneneenens $ 159 § 191

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 first quarter of 2019 was $307 million, of which our share was $159 million, compared to $191 million in the
prior year quarter.

Core Office

FFO decreased by $13 million to $140 million primarily due to the absence of FFO from core office assets in the U.S. and Australia
which were sold during the last twelve months and the impact of foreign currency. This decrease was partially offset by stronger
same-property occupancy rates of 92.4% compared to 91.3% in the prior period.
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Core Retail

FFO increased by $68 million from the prior year quarter to $184 million as a result of:

* the incremental contributions from BPR on a consolidated basis, after the privatization of GGP; partially offset by
*  higher operating and interest expenses associated with our incremental ownership in BPR.

LP Investments

BPY’s share of the FFO from its LP investments decreased by $10 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 $103 million
increased from the prior year quarter due to higher management fees as a result of an increased average capitalization value.

ii. Other Real Estate Investments

Other real estate investments are primarily comprised of a direct investment in our third flagship real estate fund (BSREP III),
a portfolio of operating and development assets in New York that BAM acquired from BPY in the third quarter of 2018 and a
portfolio of residential and multifamily properties held through our investment in Fairfield Residential. FFO increased to
$22 million this 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; and

+  same-store growth at our residential and multifamily properties.

iii. Realized Disposition Gains

Realized disposition gains of $60 million relate to sales of properties across our portfolios. Most significantly, we sold:
*  interests in our opportunistic Shanghai retail portfolio, contributing a net gain of $28 million;

»  apartial interest in our directly held multifamily property portfolio, contributing a net gain of $17 million; and

+  full or partial interests in a number of retail and opportunistic properties for a total of $15 million, including the sale of several
Brazilian office properties and various multifamily properties in the U.S.

Disposition gains of $234 million in the prior year quarter relate primarily to the partial sale of an office building in downtown
Toronto and our interest in a mixed-use office building in Denver.

Common Equity

Common equity in our Real Estate segment increased to $17.7 billion as at March 31,2019 from $17.4 billion as at
December 31, 2018. The increase was primarily from a higher ownership of BPY and a net gain reported in equity as BPY
repurchased its shares at a discount to book value during the first quarter. Also impacting common equity were positive
contributions from FFO and valuation gains on investment properties which were partially offset by 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 MAR. 31,2019 AND DEC. 31,2018 Revenues FFO Common Equity
LT oNgy T THREE MONTHS ENDED MAR- 31 p o 2019 2018 2019 2018 2019 2018
Brookfield Renewable Partners' .......... i $ 1,001 § 954 $ 130 $ 110 $ 4,679 $ 4,749
Energy CONLTACES ..o ii (48) (12) 48) (10) 539 553
Realized disposition gains.............cc....... il — — 72 — — —
$ 1,043 § 942 § 154 § 100 $ 5218 $ 5,302

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 $245 million (2018 — $151 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 $101 million while FFO
excluding realized disposition gains decreased by $18 million. Revenues and FFO were both positively impacted by contributions
from recent acquisitions and recently commissioned facilities, favorable price increases and cost reductions. The overall decrease
in FFO was largely a result of lower realized prices on generation sold within our directly held energy contracts.

Disposition gains for the quarter relate to the sale of interests in certain Canadian hydroelectric assets. See the realized disposition
gains section for further information.

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
{8‘&1&%{'&5@4&\‘1\?3iﬁggﬁg“{- 3 2019 2018 2019 2018 2019 2018
Hydroelectric... 5,704 5,571 5,124 5,240 $ 218 § 208
WINA Lo 1,269 945 1,457 1,004 49 37
SOIAT. . 199 115 195 107 18 10
Storage and other............ccccoevevvieveririeiieieene 74 63 — — 7 5
COTPOTALE ...ttt a s s — — — — (65) 67)
Attributable to unitholders............c.ccocoeerinrenne 7,246 6,694 6,776 6,351 227 193
Non-controlling interests and other’......ooovean.... - “97) (83)
Brookfield’s interest..............ccoevevevererererererennen. $ 130 $ 110

1. Proportionate to BEP; refer to definition of Proportionate basis generation in Glossary of Terms beginning on page 52.
2. Includes incentive distributions paid to Brookfield of $12 million (2018 — $10 million) as the general partner of BEP.

BEP’s FFO for the first quarter was $227 million, of which our share was $130 million, compared to $110 million in the prior
year quarter. Generation for the quarter totaled 7,246 GWh, 7% above the long-term average (“LTA”). This represents an 8%
increase compared to the prior year quarter, or a 7% increase on a same-store basis excluding the impact of acquisitions.

Hydroelectric
The primary contributors to the $10 million increase in FFO to $218 million were:

*  a$6 million increase in North American FFO as generation was 2% higher than the prior year quarter (17% above LTA) while
we also benefited from both cost reduction initiatives as well as the transfer of BAM’s North American energy marketing
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function to BEP in October 2018. This increase was partially offset by the partial sale of certain of our Canadian hydro assets
in late 2018 and early 2019; and

* an increase of $5 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$1 million decrease in our Brazilian operations as the impact of unfavorable foreign exchange more than offset contributions
from a 5% increase in generation and the positive impact of re-contracting initiatives.

Wind
Wind operations’ FFO increased by $12 million to $49 million due to:

*  contributions from our increased ownership in TERP, a portfolio of European wind assets acquired in the second quarter of
2018 and recently commissioned development projects; and

* improved pricing from re-contracting initiatives; partially offset by
» the impact of unfavorable foreign exchange rates in Brazil.
Solar

FFO from our solar operations increased by $8 million over the prior year quarter due to contributions from our acquisition of a
portfolio of European solar assets in the second quarter of 2018 as well as our increased ownership in TERP.

Storage and Other

Storage and other activities contributed $7 million of FFO this year compared to $5 million in the prior year quarter. The increase
is due to improved capacity pricing and generation at our existing pumped storage facility in North America.

Corporate

The corporate FFO deficit decreased by $2 million due to the impact of a weaker Canadian dollar on CAD-denominated preferred
share unit distributions and lower interest expense.

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 1,139 GWh from BEP at $75 per MWh, compared to 2,495 GWh at $69 per MWh in the prior
year quarter. We sold the purchased generation at an average selling price of $32 per MWh compared to $65 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
$48 million in 2019 compared to $10 million in the prior year quarter. The increase in our FFO deficit was mainly attributable to
lower capacity revenues and lower realized pricing on generation sold.

iii. Realized Disposition Gains

Realized disposition gains relate to the sale of a further 25% interest in select Canadian hydroelectric assets in Ontario and
British Columbia in the first quarter of 2019. We currently own 50% of these assets and have retained a controlling interest.

Common Equity

Common equity in our Renewable Power segment is $5.2 billion at March 31, 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. Our renewable power property,
plant and equipment 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 MAR. 31, 2019 AND DEC. 31, 2018 AND Revenues FFO Common Equity
(MILLONS) T VONTHS ERDEDMARSL - pef, 2019 2018 2019 2018 2019 2018
Brookfield Infrastructure Partners'.... i $ 1,635 $ 1,030 $ 92 $ 89 $ 1,958 § 1,916
Sustainable resources and other......... ii 96 86 11 8 781 971
Realized disposition gains................. il — — 91 244 — —
$ 1,731 § 1,116 $ 194 § 341  § 2,739 $ 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 30% of BIP.

Revenues generated by our Infrastructure segment increased by $615 million and FFO excluding realized disposition gains
increased by $6 million compared to the prior year quarter due to same-store growth of 10% across the business and incremental
earnings from recent acquisitions. These increases were partially offset by the absence of a full quarter of contributions from our
Chilean electricity transmission business that was sold late in the first quarter of 2018 and the unfavorable impact of foreign
exchange, particularly the Brazilian real.

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:

(FI\(/I)IRL EIHOENTSI){REE MONTHS ENDED MAR. 31 2019 2018
UHIIIEIES . ..ttt ekttt b etk s et b e bttt h st b ettt be stttk ene ettt $ 137 § 169
TTANSPOTT ....euveieie ettt ettt et et et et et e et e ete e st e st esaessessessessesseeseeseesaeseessessensansasseas e et e et aessesaessensensessesesseaseaseassanean 139 137
BRIOIEY .ottt et b et bttt ettt e b e b e beeteeteete bt ert e st et et e beebeeteetsensensenes 107 66
Data infrastructure . 28 19
Corporate ............... (60) (58)
Attributable t0 UNTTROLACTS ..........ccveiiiiiiciiciicicecee ettt ettt sttt be s a bt esbesbeeteensessessenes 351 333
Non-controlling interests and OthEr! .................cooooveeeeeeeeeereeeeeeseeeeseeeseeeeeeeeseeeeeeeeseesese s eseeesseseeeeeseseeseeoe (259) (244)
BrOOKTICIAS INLETESL. ...ttt ettt ettt ettt s e s et e st s e s et eseses e s eseseneseesesenennas $ 922 3 89

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

BIP’s FFO in 2019 was $351 million, of which our share was $92 million compared to $89 million in the prior year quarter. Key
variances are described below.

Utilities
FFO of $137 million was $32 million lower than the prior year quarter. The decrease is primarily due to:

+ the absence of contributions from our Chilean electricity transmission business which was sold late in the first quarter
of 2018;

* increased borrowing costs from the issuance of debt by our Brazilian regulated gas transmission business; and
«  the impact of lower foreign exchange rates; partially offset by
* 5% organic growth primarily due to inflation-indexation and strong connection activity at our UK. regulated

distribution business.

36 BROOKFIELD ASSET MANAGEMENT



Transport
FFO in our transport segment of $139 million was largely in line with the prior year quarter though impacted by:

e 6% same-store growth on a constant currency basis primarily from higher agricultural volumes in our rail business, GDP-
linked volume growth at our port operations and higher traffic and tariffs at a majority of our toll road operations; partially
offset by

e lower iron ore volumes in our Australian rail business;

»  the expiry of one of our state concessions in our Brazilian toll road business; and

* the impact of lower foreign exchange rates.

Energy

FFO from our energy operations of $107 million was $41 million higher than the prior year quarter due to:

*  contributions from recent acquisitions, including our North American residential infrastructure and Canadian natural gas
midstream businesses;

*  higher transportation volumes from recently secured contracts in our North American natural gas transmission business; and
*  higher revenues at our natural gas storage business due to colder winter weather.

Data Infrastructure

FFO from our data infrastructure operations of $28 million was $9 million higher than the prior year quarter due to:

»  contributions from recent acquisitions, including our global data center portfolio;

» inflation indexation resulting in same-store growth of 13%; and

*  capital commissioned at our French telecommunications business.

Corporate

The FFO deficit of $60 million was largely in line with the prior year quarter.

ii. Sustainable Resources and Other

FFO in the current period was largely in line with the prior year quarter as better corn and soybean harvests in our Brazilian
agricultural business were partially offset by the impact of unfavorable exchange rates.

iii. Realized Disposition Gains

BIP sold 33% of its investment in a Chilean toll road business during the quarter, recognizing a disposition gain in FFO of
$91 million. We have retained a controlling interest in this business.

Realized disposition gains of $244 million during the first quarter of 2018 resulted from the sale of our Chilean electricity
transmission business.

Common Equity

Common equity in our Infrastructure segment was $2.7 billion as at March 31,2019 (December 31, 2018 — $2.9 billion).
Contributions from FFO were more than offset by depreciation, distributions to unit holders and capital repaid to BAM 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 MAR. 31,2019 AND DEC. 31, 2018 AND FOR Revenues FFO Common Equity
(MILLioNgy O\ THS ENDED MAR. 31 Ref. 2019 2018 2019 2018 2019 2018
Brookfield Business Partners' .......... i $ 9,221 $ 8210 $ 139 § 2 8 2,065 $ 2,017
Norbord ......ocveevveieeieieiieeieeeens ii — — 25 52 1,267 1,287
Other investments............c...cc.ccveeuen.. iii 17 10 11 5 1,041 975
Realized disposition gains.................. — — — (5) — —
$ 9,238 $ 8,220 $ 175 % 54 8 4373 $ 4,279

1. Brookfield’s interest in BBU consists of 63.1 million redemption-exchange units, 24.8 million limited partnership units and eight general partnership units together

representing an economic interest of 68% of BBU.

Revenues generated from our private equity operations increased by $1.0 billion primarily as a result of acquisitions completed
in the last 12 months, most notably our service provider to the power generation industry and our service provider to the offshore
oil production industry. These increases were partially offset by a decrease in revenues at our road fuel distribution business due

to lower sales volumes in Brazil.

FFO, prior to disposition gains, increased by $116 million to $175 million due to the absence of performance fees paid to the
manager during the quarter (2018 — $97 million) and contributions from recent acquisitions, primarily our service provider to

the power generation industry during the third quarter of the prior year.

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:

FOR THE THREE MONTHS ENDED MAR. 31
(MILLIONS)

. . 1
BUSINESS SETVICES .....vviiiiiiiitie ettt ettt et e et e e et e e eteeeeteeeeaeeeebeeeeaeeeeseeeeaseeeteeesseeenseeeaseeeseeans

. 1
INTTASIIUCIUIE SEIVICES ....ocvvivvieviritieieeteete ettt et et et eteereeteeteeteete e e ese et e seeteeseeseersessessensensenseeseeseeseeseeseensensenen

INAUSTEIAL OPEIATIONS" ...........ovooeeeoeeeeeeeeee oo ee e e e ee e

COTPOTALE .....euiietieeiieeiee it e et et ete et e ebeeteeteesteeeseesse e seesseesseesseasseesseesseassaseenseesseanseesseasseessanssessaesssenseensennseessens
Atributable t0 UNTTNOLACTS ..........ccviiveiviceiceeceeceeceee ettt ettt et eve et eteere et et e teeteeneensensensenee

Performance fees............
Non-controlling interests ............

Segment reallocation and other® .

2019 2018
32§ 17
102 2
81 114
(10) (15)
205 138
- (143)
(66) 2
— 5

BrOOKTICIA’S INTETESE........vviivieceeccee ettt ettt ettt ettt e e e e et e eteeeae e teeseenreenseeneeereeeaeeeseeeseennas

1. BBU reclassified its segments during the prior year. Comparative figures have been restated to conform with the new segment presentation.

139 § 2

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 $205 million of FFO, of which our share was $139 million, compared to $2 million in the prior year quarter.

Business Services

Business services’ FFO increased by $15 million to $32 million due to:
*  higher margins from increased project activity at our construction services business; and

* increased margins at our road fuel distribution business.
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Infrastructure Services

Within our infrastructure services operations, we generated $102 million of FFO, compared to $22 million in the prior year quarter,
primarily due to acquisitions, including contributions from our service provider to the power generation industry which was
acquired during the third quarter of the prior year. Results this quarter were strong as a significant number of fuel assemblies,
which are typically shipped in the first half of the year, were delivered in the first quarter. These contributions were partially offset
by interest expense on the incremental borrowings from these acquisitions.

Industrial Operations
FFO from our industrial operations decreased by $33 million to $81 million due to:

*  lower ownership of our graphite electrode manufacturing business following the IPO and secondary offerings in the prior
year; and

»  the sale of our Australian energy operations during the fourth quarter of the prior year; partially offset by
»  stronger pricing and performance at our palladium mining operations.
Corporate

The Corporate FFO deficit decreased by $5 million to $10 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 period, BBU paid $nil in performance fees, as compared to $143 million in the
first quarter of 2018, which were recorded as income in our Asset Management segment.

ii. Norbord

Our share of Norbord’s FFO decreased by $27 million to $25 million primarily due to decreased oriented strand board (“OSB”)
pricing compared to the first quarter of the prior year.

iii. Other Investments

FFO from other investments increased by $6 million to $11 million primarily due to a one-time claims settlement received by a
financial asset in our private equity portfolio.

Common Equity

Common equity in our Private Equity was $4.4 billion as at March 31, 2019 (December 31, 2018 — $4.3 billion). Contributions
from operating performance were partially offset by distributions to unit holders 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 MAR. 31, 2019 AND DEC. 31,2018 AND FOR THE Revenues FFO Common Equity
MILLIONS) o AR 2019 2018 2019 2018 2019 2018
North AMErica.........coeeevveeiiiieieiieeeeeeeeeee $ 364 $ 283  $ 1 3 @4 $ 1,790 $ 1,758
Brazil and other............c..cccooeveeviiiieeiieieeene 75 176 23) (29) 862 848
$ 439 3 459 §$ 22) $ 33) $ 2,652 $ 2,606

North America
FFO from our North American operations increased by $5 million from the prior year quarter.
Housing operations contributed $14 million more FFO than the prior year quarter as:

+  U.S. housing operations’ contributed an additional $13 million of FFO, resulting primarily from a 50% increase in the number
of home closings; and

*  Canadian housing operations’ results improved by $1 million as an increase in home closings was partially offset by a decrease
in the margin percentage as a result of geographic and product mix of homes sold.

Our sales and marketing expense increased by $6 million from the prior year, primarily due to an increase in housing sales as
described above.

FFO from our land development operations decreased by $3 million due to a decrease in average lot selling prices in both the U.S.
and Canadian markets due to the geographical mix of lots sold; this was partially offset by more land closings in the U.S.

As at March 31, 2019, we had 89 active housing communities (2018 — 88) and 30 active land communities (2018 — 30).
Brazil and Other

FFO from our Brazilian operations improved by $6 million to a loss of $23 million in the current quarter due to better margins on
units sold and the impact of foreign exchange, as the weakening of the Brazilian real against the U.S. dollar reduced the deficit.

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 first quarter of 2019, we completed and delivered five projects as
compared to one project during 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 March 31, 2019, we have 21 projects under construction, of which
19 relate to new projects launched since late 2016 which command higher margins than older projects.

Common Equity

Common equity was $2.7 billion at March 31, 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 MAR. 31,2019 AND DEC. 31, 2018 Revenues FFO Common Equity
(MILLIONS) | MONTHS ENDED MAR 31 2019 2018 2019 2018 2019 2018
Corporate cash and financial assets, net................ $ 90 $ 26 $ 98 §$ 22 % 3,894 $ 2,275
Corporate borrowings' — — 87 (78) (7,459) (6,409)
Preferred SqUILY” ......oveeeeeeeeeereeeeeeereseeeseseeeseees — — — — (4,149) (4,168)
Other corporate inVestments ............c..ceeveeveerenns 128 27 3 (1) 46 43
Corporate costs and taxes/net working capital...... — — 37 37 1,035 1,081
$ 218 § 53§ 23) $ 94) $ (6,633) $ (7,178)

1. Repaid C$600 million of corporate debt with cash on hand subsequent to quarter end.
2. FFO excludes preferred share distributions of $37 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 March 31, 2019, our portfolio of corporate cash and financial assets includes $2.6 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 quarter as
well as strong performance from our portfolio of cash and financial assets. Subsequent to quarter-end, C$600 million of notes
were repaid.

Our corporate cash and financial assets generated FFO of $98 million which was $76 million higher than the prior year quarter
due, primarily due to the recovery of the stock market following a turbulent fourth quarter, resulting in 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 $87 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 $1.0 billion of corporate
debt issued during the quarter.

Preferred equity does not revalue under IFRS. In the first quarter of 2019, we purchased approximately 0.8 million preferred shares
across different series through the normal-course issuer bid (“NCIB”) program, resulting in a $19 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 $1.0 billion as at March 31, 2019, consistent with the prior year. Included within this balance are net deferred income tax assets
of $1.9 billion (December 31, 2018 — $1.9 billion). FFO includes corporate costs and cash taxes which are generally consistent
with the prior year quarter.

The common equity deficit in our Corporate segment of $6.6 billion at March 31, 2019 is lower than the prior year deficit of
$7.2 billion primarily due to the recovery of the stock market, resulting in gains in our investments portfolio, 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
March 31, 2019, our corporate capitalization was $41.1 billion (December 31, 2018 — $38.7 billion) with a debt to capitalization
of 18% (December 31, 2018 — 17%). On April 9, 2019, we repaid $450 million (C$600 million) of corporate term debt, reducing
our debt to capitalization to 17%.

Consolidated Capitalization' — reflects the full capitalization of wholly owned and partially owned entities that we consolidate
in our financial statements. At March 31, 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
fﬁ&{f‘éﬁ‘s‘; 31,2019 AND DEC. 31, 2018 Ref. 2019 2018 2019 2018 2019 2018
Corporate borrowings.........cceeveveveverenenas i $ 7,459 $ 6,409 $ 7,459 $ 6,409 $ 7,459 $ 6,409
Non-recourse borrowings
Subsidiary borrowings e i — — 7,308 8,600 4,228 5,174
Property-specific borrowings............... i — — 104,242 103,209 38,409 35,943
7,459 6,409 119,009 118,218 50,096 47,526
Accounts payable and other ................... 2,827 2,299 27,928 23,989 11,890 10,297
Deferred income tax liabilities ............... 233 197 12,511 12,236 4,261 4,425
Subsidiary equity obligations.................. — — 3,941 3,876 1,882 1,658
Liabilities associated with assets
classified as held for sale.................... — — 2,272 812 229 262
Equity
Non-controlling interests.................... — — 68,021 67,335 — —
Preferred equity ......ccccoevenenenenenene ii 4,149 4,168 4,149 4,168 4,149 4,168
CommOn EqUILY «...c.eeerereeverereriereeeenens iii 26,394 25,647 26,394 25,647 26,394 25,647
30,543 29,815 98,564 97,150 30,543 29,815
Total capitalization ............ccceevevevererenenes $ 41,062 $ 38720 $ 264,225 $ 256,281 $§ 98,901 § 93,983
Debt to capitalization.............ccceevevevenenee 18% 17% 45% 46% 51% 51%

1. See definition in Glossary of Terms beginning on page 52.
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i. Borrowings

Corporate Borrowings

Average Rate Average Term (Years) Consolidated
fﬁlﬁ{{\gﬁg“’zm“w DEC. 31,2018 2019 2018 2019 2018 2019 2018
Term debt .......cooooveviieieieiiieeceeeee 4.6% 4.5% 10 10 $ 7,508 $ 6,450
Revolving facilities ...........ccoevevvevvevvevreeneennnns —% —% 4 4 — —
Deferred financing costs ............ccccceveveenennene. n/a n/a n/a n/a 49) 41)
TOAL .t $ 7,459 $ 6,409

As at March 31, 2019, corporate borrowings included term debt of $7.5 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 April 2019 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 $60 million of foreign currency appreciation.

On April 9, 2019, we repaid $450 million (C$600 million) of corporate term debt.

We had no commercial paper or bank borrowings outstanding at March 31, 2019 (December 31, 2018 — $nil). Commercial paper
and bank borrowings are pursuant to, or backed by, $1.9 billion of committed revolving term credit facilities with maturities
ranging from 2019 to 2023. As at March 31, 2019, $70 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
fﬁlﬁfgﬁg“’zm“m DEC. 31,2018 2019 2018 2019 2018 2019 2018
REAL ESTALE ..o 4.7% 4.4% 3 2 3 1,434 § 2,504
Renewable pOWer ...........ccooeeveieveciecrecneenns 4.4% 4.0% 6 5 1,668 2,328
Infrastructure...........cooevveveiveeieeccieceeeeeeeee 3.6% 3.6% 5 5 2,478 1,993
Private equity .......cccoeveeviiieieieieieieieiee 3.9% 3.9% — 1 47 52
Residential development.............c.ccccveennnnn. 6.3% 6.2% 4 1,681 1,723
TOtAl .. 4.6% 4.5% 4 8 7,308 $ 8,600

Subsidiary borrowings generally have no recourse to the Corporation but are recourse to its principal subsidiaries (primarily
BPY, BEP, BIP and BBU). Subsidiary borrowings decreased by $1.3 billion as our subsidiaries repaid amounts drawn on their
credit facilities with proceeds from capital recycling programs. This was partially offset by the issuance of BPY’s five-year
C$350 million notes.
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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
ﬁﬁl}\gﬁgn,zmmm DEC. 31,2018 2019 2018 2019 2018 2019 2018
REAL ESTALE ..o 4.8% 4.7% 4 4 $ 63,686 $ 63,494
Renewable pOWeT ...........ccoeveveveieiecieceenne 5.4% 5.4% 9 10 14,185 14,233
Infrastructure.........c..ooeevveveieeeeeeeeeeceeeeeeee 5.6% 5.2% 6 6 15,732 14,334
Private equity and other ..............c.ccoeeveeuennne 6.8% 6.2% 6 6 10,326 10,820
Residential development.............ccccoeeennnene. 7.0% 8.0% 2 2 313 328
TOtAl .. 5.2% 5.0% 5 6 $ 104,242 § 103,209

Property-specific borrowings have increased by $1.0 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. 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 March 31, 2019, 72% 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 MAR. 31, 2019 AND DEC. 31, 2018

(MILLIONS) Average Rate  Consolidated ~ Average Rate  Consolidated ~ Average Rate  Consolidated  Average Rate ~ Consolidated
Corporate borrowings 4.6% $ 7,459 45% $ 6,409 —% $ — —% $ —
Subsidiary borrowings............ 4.7% 5,641 4.8% 5,296 4.3% 1,667 4.0% 3,304
Property-specific borrowings.. 5.2% 40,993 4.9% 39,318 5.2% 63,249 5.1% 63,891
Total ... 5.0% § 54,093 49% $ 51,023 52% § 64,916 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

fﬁlﬁ%ﬁls{j 31,2019 AND DEC. 31, 2018 Term 2019 2018 2019 2018
FIXEA TALE-TESEL ..ottt Perpetual 4.3% 43% $ 2,878 $ 2,893
FIXEA TALE ..ottt Perpetual 4.8% 4.8% 740 744
Floating rate... ... Perpetual 2.9% 2.9% 531 531
TOtAL. ..o 4.2% 42% $ 4,149 $§ 4,168

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 March 31, 2019 was
285 basis points.
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During the first quarter of 2019, we repurchased 646,556 and 161,963 of our fixed rate-reset and perpetual fixed rate preferred
shares, respectively, with a face value of $19 million.

iili. Common Equity
Issued and Outstanding Shares

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

(l;/([)IE]EgEI—SF)HREE MONTHS ENDED MAR. 31 2019 2018
Outstanding at beginning Of PEIIOQ. ..........cceeviiiuirieiiriiciieeeee ettt b s se s saesesseseeseseesens 955.1 958.8
Issued (repurchased)

REPUICHASES. ......cevivieiieetee ettt ettt ettt ettt et eteeteeasesteas e s e s e s e eseeseeseeseessensensensenseeseesseseereesseseennens (1.0) (5.2)

Long-term share OWNETSIIP PIANS' ..............oveieeeeeeeeeeeeeee e es e e s es e es s s se e es e se e 1.1 34

Dividend reinvestment plan and OtheTs.............c.ccoviiiiiiiiiieiciceeecece ettt ereere e esnens 0.1 —
Outstanding at €nd OF PETIOQ..........cc.ovviiviiiiieieieceicteee ettt ettt et eveeteeteere s e s et et e eseebeereensensensenee 955.3 957.0
Unexercised options and other share-based PLANS' ...............oov.ovoveeeereeeeeeseeeeeeeeeeeeeeeeeeee s s 49.7 46.5
Total diluted shares at €nd OF PEIIOd ..........c.eouieuiiiiiiiiiieeecee ettt ettt b bbb e e teeteessensens 1,005.0 1,003.5

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

The company holds 37.8 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 March 31, 2019, resulting in a net reduction of 29.7 million (2018 —29.3 million) diluted shares outstanding.

During the first quarter of 2019, 1.8 million options were exercised, of which 1.0 million were exercised on a net-settled basis,
resulting in the cancellation of 0.8 million vested options.

The cash value of unexercised options was $1.3 billion as at March 31, 2019 (2018 — $1.1 billion) based on the proceeds that
would be paid on exercise of the options.

As of May 14, 2019, the Corporation had outstanding 955,288,336 Class A shares and 85,120 Class B shares. Refer to Note 11
of the interim 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
*  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 $11.8 billion, or inclusive
of investor commitments to our private funds, was $36.3 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
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.
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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, which we refer to as sustaining capital expenditures, and which 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:

fﬁlﬁ%ﬁls{j 31,2019 AND DEC. 31, 2018 Corporate Els:{tZ?; Reneg&(/)a:sg Infrastructure ll)ir(ll\lll?tt; '12“(())t139l ggtlag
Cash and financial assets, net .............. $ 3,894 § 35 % 319§ 482 $ 823 $ 5553 §$§ 3,752
Undrawn committed credit facilities ... 1,865 1,565 1,393 595 825 6,243 7,061
Core liquidity ...........cococooeeinne 5,759 1,600 1,712 1,077 1,648 11,796 10,813
Uncalled private fund commitments.... — 14,227 611 3,531 6,142 24,511 23,575
Total liquidity .............cccooeeinnne § 5759 $§ 15827 $§ 2,323 § 4,608 $ 7,790 $ 36,307 § 34,388

1. See definition in Glossary of Terms beginning on page 52.

As at March 31, 2019, the Corporation’s core liquidity was $5.8 billion, consisting of $3.9 billion in cash and financial assets, net
of deposits and other liabilities and $1.9 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 47. 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 first quarter of 2019, we generated $506 million of cash available for distribution or reinvestment, inclusive of:
e $238 million fee related earnings;

*  $85 million realized carried interest, net;

*  $383 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 $200 million.

The Corporation paid $153 million in cash dividends on its common equity during the quarter ended March 31, 2019.
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Earnings and distributions received by the Corporation are available for distribution or reinvestment and are as follows:

{]\%{I}_‘EE)%\IE?REE MONTHS ENDED MAR. 31 2019 2018
1) Asset management FFO
FEE TEVEIIUES ......vvvvieieietetetete ettt ettt ettt bbbt et b bbb bbb bbb e bbb e s e b b e b e s ebebesesebebesesebesesesesesesesesesesesene $ 400 $ 475
DITECE COSES ...viiuiiuieriiectecte et ettt ettt et et et e e teeteeteeaeesseasesseseeseeseeseeseeseesseaseasensensenseeseeseessessensersenseseseaseas (162) (132)
Fee 1€1ated CAIMINGS .......ccveieiiieeiiiiietecteiet ettt ettt et b et se s b e e ae s ese b esaesesseseesessesessesessessesessens 238 343
Realized CarrTied INEETESE ... ..ooueuiiiiietiieeiet ettt ettt a et b et b et et e be e b e e e st st e e eb e beneesenene 85 20
323 363
2) Distributions from investments
LiSted PartieTSIIPS. ....ccveivieiieiiiiiciietieiteiiet ettt ettt et ettt et e s et e beeteebeeseeseestessessessasbesbeeteeteesaessessensensensens 346 326
Corporate cash and fINANCIAL ASSELS ...........c.eevieuierierierieieeeeeeteete ettt ettt ettt eteeveetsersessensessesseeseeneas 7 46
OPNET INVESTITIBIS ...ttt ettt ettt s ettt s et e s et e et e st et eses e s et etes et e s esene e esesenesesesentasanas 30 18
383 390
3) Other invested capital @arningS.................cccoiiiiiiiiiiiiiiccceeee ettt ere e reeeaeen
COTPOTALE DOITOWINES ......vovivieieeiiiaieteteeteteste ettt et et te et e seebe e se s eseesessesesseseesessesessessesessesessessesessesessessesessens 87 (78)
COTPOTate COSES ANA LAXES .....veiveivieeierieeieiiitestesteeteeteeteeteeseessessessessessesseaseeseeseessessessassasessessesssessessessessessensens 37 37
Other Wholly OWNEd INVESTMENLS ..........ccvivvieiieiierieeieeieeee ettt ettt ettt et et s e teeteereeteersersensensesenseeseeseas 39) (38)
(163) (153)
Preferred share divIAENdS ............ccoooviouiiiiiiicece ettt ettt aeeeteeere e aeans 37 (38)
Cash available for distribution and/or TEINVEStMENL ............c.cc.evvevierrieriirieriereereeeeee ettt ettt er s e ene s S 506 $ 562

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  First Quarter

AS AT MAR. 31, 2019 Ownership Brookﬁe.ld Distributiop% Quoteczi Distributions  Distributions
(MILLIONS, EXCEPT PER UNIT AMOUNTS) % Owned Units Per Unit Value®  (Current Rate)’ (Actual)
Distributions from investments
Listed partnerships
Brookfield Property Partners® ........ 55% 5223 $ 132§ 10910 $ 701§ 181
Brookfield Renewable Partners....... 61% 188.4 2.06 6,019 388 99
Brookfield Infrastructure Partners... 30% 117.7 2.01 4,927 237 61
Brookfield Business Partners........... 68% 87.9 0.25 3,477 22 5
1,348 346
Corporate cash and financial assets’ .. various various various 3,894 238 7
Other investments ............ccccoceeuenenene.
Norbord .....ccooeiiieeieeeee 43% 34.8 1.20 958 42 11
Other’ ..., various various various various 75 19
117 30
TOLAL ...ttt ettt ettt b et s e bt h bRt b et e st b st be s st et ene b et eneebentesenes $ 1,703 $ 383

1. Based on current distribution policies.

2. Quoted value represents the value of Brookfield owned units as at market close on March 31, 2019.

3. Distributions (current rate) are calculated by multiplying units held as at March 31, 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 52.

4.  BPY’s quoted value includes $166 million of preferred shares. Fully diluted ownership is 51%, assuming conversion of convertible preferred shares held by a third party.
BPY’s first quarter distributions include $9 million of preferred share dividends received by the Corporation.

5. Includes cash and cash equivalents and financial assets net of deposits.

6. Other includes 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:

FQEI%ENEI;IREE MONTHS ENDED MAR. 31 2019 20] 8
OPCIAtING ACLIVITICS. ... cuveutetetestiiieeteeteeteestestestestestesteeseeteeseeseessessessessessesesseeseessessessessessassassessessesseessessessans $ 1,596 $ 1,272
FINANCING ACHIVILIES.......cuviviiiiiitieteetiete ettt ettt e et v ete et e s e s et e teeteeseereessessessessessesesseeseereeseeseessensan 25 1,042
INVESTINE ACHIVITIES....euvivieviiietietciietiieteet ettt ettt ettt ettt b eteebeseete b eseesessesesseseesesaeseeseseesessesesseseesesseseans 3,231) (1,398)
Change in cash and cash eqUIVAIEILS............ccevviriiricicieeeieeeee ettt sbe e saeeteereesaeneens $ 1,610) $ 916

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

Operating Activities

Cash flows from operating activities totaled $1.6 billion in 2019, a $324 million increase from the first quarter of 2018. Operating
cash flows prior to non-cash working capital and residential inventory were $1.9 billion this quarter, $23 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 $25 million from financing activities during the first quarter of2019, compared to $1.0 billion
in the first quarter 2018. Our subsidiaries issued $8.4 billion (2018 — $9.3 billion) and repaid $7.0 billion (2018 — $8.0 billion) of
non-recourse borrowings, for a net issuance of $1.4 billion (2018 — $1.3 billion) during the quarter. We raised $1.6 billion of capital
from our institutional private fund partners and other investors to fund their portion of acquisitions, repaid $440 million of short-
term borrowings backed by private fund commitments and returned $3.2 billion to our investors in the form of either distributions
or returns of capital.

Investing Activities

During the first quarter of 2019, we invested $6.3 billion and generated proceeds of $3.0 billion from dispositions for net cash
deployed in investing activities of $3.3 billion. This compares to net cash deployed of $1.2 billion during the same period in 2018.
We acquired $2.3 billion of consolidated subsidiaries, primarily within our infrastructure operations, as well as $925 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
$147 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 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 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 MAR. 31, 2019 AND DEC. 31, 2018 2019 2018 2019 2018 2019 2018 2019 2018
Discount rate.........cceoeeeveeerreenenieeneene 6.7% 6.8% 7.1% 7.1% 7.5% 7.5% 7.2% 7.2%
Terminal capitalization rate ..................... 5.7% 5.7% 6.0% 6.0% 6.9% 6.9% 6.1% 6.1%
Investment horizon (years) ..........cccceu..... 11 11 12 12 8 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 March 31, 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.

&fﬂ%ﬁ?; 31,2019 Fair Value Sensitivity
Core office
TUNIEEA SEALES ...ttt ettt ee e e et et e et et et e e e et eeeeeaeeeeeseene et et eseeseesesseeeeseesaeeesesessenseneenaens $ 15,808 $ 812
CANAAA ...ttt b st b ekt b ettt n et n et st es 4,459 456
Australia.... 2,433 180
BUTOPC. ...ttt ettt e e ettt e et e s ta e bt e te e be e be e beenbeesbeenbeeraeeaeeataeeseebeebeans 1,547 —
BIAZIL... ettt h et b ettt n et n et es 329 3
0T TEEALL...........ocoiiiieiiiiiceec et et e e et e e e e st e e et e e e eateesateeenaaeseaaeesateesteeanns 17,740 612
LP investments and other
LP inveStmMeENts OFFICE ......oueuiiieiciiiieiei ettt 7,403 278
LP INVESTMENTS TELALL ......oouviiiiiiiieiiiieiceeeee ettt e st e et e e et e e st e e e et e e snaeesnteeenaeesnaeesneeeanns 3,081 121
LLOGISTICS. ...ttt ettt ettt eet et et e ettt e teeteetseasease b e eseeseetseseereessessens et ebeebeereeseensensensensebesreee 69 3
IMEXE@A-USE ...ttt ettt h ettt et s e st eb et et et b e b ettt e st nese s et es 2,649 120
Multifamily 4,177 206
TEIPIE NEL IEASC......c.eevviiiiiciicteceeeeeet ettt ettt ettt v e et et ete st ss e s et e besbeeseeseensensessensesesrenns 5,105 176
S =SEOTAZE ...cvvevveeverieteete ettt ettt ettt et ettt et et et et e e seeteereerseasens et eseeseeseereereereereeneeneentententenas 949 33
StUAENE NOUSINE .....coviiiiietieticiieeeietet ettt et et et e st e s teeteeseessessesbessessessesseeseeseessessassansansan 2,385 98
Manufactured NOUSING ...........ccveiiiiiiiitictictceteee ettt ettt ettt sa et et et aeebeeteeasessessensessesrens 2,375 104
Other INVESHMEIIt PIOPETHES, .....voeeeeeeee oot se e eeeseeeeeee s e esese s eeesseseesseseeseseeeeseeseneeeen 14,497 298
TOAL ...ttt ettt ettt n et et h et e st et et n et ene b eenis $ 85,006 $ 3,500

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 March 31, 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
March 31, 2019, and of the development and performance of the business for the three 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 42 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.

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

*  BEP — Brookfield Renewable Partners L.P. *  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:

fﬁﬂ%ﬁg)‘ 31,2019 AND DEC. 31,2018 2019 2018
Total consolidated liabilities and QUILY ...........ceevevivieerierietiete ettt ettt et ere et re ettt eteeaeeneene $ 264,225 $§ 256,281

Add: our share of debt of INVEStMENTS 1N ASSOCIALES .........c.eiviieiiieiiieieceie ettt et eae e 10,355 9,533

Less: non-controlling interests’ share of liabilities

NON-TECOUSE DOTTOWINGS .....coveviriviirieriereeteeeeteeteeteeteeteeteeseeseessessesseseeseeseeseeseessessessessesesesseeseersesseseereans (79,268) (80,225)

Liabilities associated with assets held fOr SAle............c.ovvivviviiiiiiiieeeeeceeee e (2,043) (550)
Accounts payable and other . (16,038) (13,692)
Deferred tax HADILILIES .......ccooirieirieieieieeeteteteee ettt ettt st et se bbb ese s e e ese s eseesansenenes (8,250) (7,811)
Subsidiary equity ODIIZAtIONS..........cvccivviieriieeieterieteeetiet ettt sb et sese b re s ssesesseseesessesessesnenas (2,059) (2,218)
INON-CONLTOLINEG TNLETESS ......eveevieeieireietitietieteete et et et et estestesteeteeteeseeseesaessessasessesseeseessessessassessassessesseeseeseans (68,021) (67,335)
Total capitalization at QUL SNATE............c.oceivieiiieicicececteteete ettt et ettt et ettt eaeeteeasene $ 98901 $ 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:

fﬁlﬁ{}‘gﬁ; 31 2019 2018
Carry eligible CAPILAL...........coovivieiiieeeeeceeeeeee ettt ettt e et en et nnenenene $ 59,153 § 46,558
Less:
Uncalled private fund COMMItMENTS.............c.civviieiieiieiiicticteeeetee ettt eses e s eresesnenas (22,614) (22,021)
Co-INVEStMENES AN OTNET ......c.eiiiiiiiiie ettt e et e et e e e e e et e e s vt e seaseesateesaeesaaeeanns (5,736) (2,345)
Funds not yet at target preferred TEUIM ............c.ocviiiiiieiiecieceececeeeeee ettt et ereeveereereens (5,912) (2,863)
Adjusted carry eligible Capital............cccieiiiiririiiicieecce ettt b enens $ 24891 $ 19,329
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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.

FOR THE THREE MONTHS ENDED MAR. 31 2019 2018
Asset ManagemENt FFO ............cooioiiiiieeeeeeeeeeeeeeeeee ettt e et et nen et aeanna $ 323 § 363
Distributions from INVESHMENTS ..........ccveirieiereieiiieieteterietee et esesseeesesesessesesesesesseseesesseseesessesessesseseseesens 383 390

Other invested capital earnings

COTPOTALE DOTTOWINZS ......cvieeieiienieieteeteete ettt ettett et et et e sbeebeeteetseseessessessassessesseesseseeseessessassensessasesseessassans 87 (78)
COrporate COSES AN LAXES .......ccvevveereereeriiriereeteeteeteteeteeteeteeteeteeteessesseseeseeseeseeseeseeseeseessessensesesseeseeseersensene 37 37
Other Wholly oWned INVEStMENTS ...........c.ccoeviieriieeiitiietieeeceteeee ettt se st s esessesseseseseenes 39 (38)
(163) (153)

Preferred Share diVIAENAS ...........c.ooviiiiiiiiiiciccectceteee ettt ettt ettt et et eteeaeereensene 37 (38)

Cash available for distribution and/or TEINVESTMENL..............cccoeiuiiiuieiieie ettt $ 506 $ 562

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 REUs, 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.

e 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:

Total Per Share

(MILLIONS, EXCEPT PER SHARE AMOUNTS) 2019 2018 2019 2018
NEEINCOMC. ...ttt ettt $ 1,256 $ 1,855  $ 125 § 1.86
Realized disposition gains recorded as fair value changes or equity ............... 232 420 0.24 0.43
Non-controlling interest in FFO ..........ccccooiiieiiiiiiieeeeeeeeeeeeeee e (1,602) (1,462) (1.64) (1.49)
Financial statement components not included in FFO

Equity accounted fair value changes and other non-FFO items..................... 251 333 0.26 0.34

Fair value Changes............cccccveieieiiiniiiiceceeeeeeteete ettt (169) (572) 0.17) (0.59)

Depreciation and amortization. 1,034 670 1.06 0.69

Deferred INCOME tAXES ........cveveeereeeieriereereeeeeeeeete et ereere s ereeeeseeeresaeeneens 49 (74) 0.04 (0.08)
TOtAl FFO ..ottt ettt $ 1,051 § 1,170 $ 1.04 § 1.16

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 and 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
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.
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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 MAR. 31,2019 Distribution Rate' (per unit)? Distributions
Brookfield Infrastructure Partners (BIP) $ 201 S 081/$ 0.88 15% /25%
Brookfield Renewable Partners (BEP)...... 2.06 1.50 / 1.69 15% /25%
Brookfield Property Partners (BPY) .......ccoeoveivieivriieiiciecee 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
AS AT MAR. 31 Elig.ibl? Multiple og Carrieg Carriec41
(MILLIONS) Capital Capital Interest Interest
2019
Real Estate.................cccoooiviiiiiiiiieeieeeeeeeeeeeeeee $ 8,568 1.8x 20% 16%
Infrastructure ... 13,994 1.4x 20% 15%
Private EQUity ..............ccocooooiiieiiiieeeeee 2,329 2.7x 20% 20%
EREEYE T
2018 -
REAl ESLALE ... $ 8,369 1.8x 20% 17%
INfrastruCture ........c.eeviveeveiririeic e 9,105 1.5x 20% 16 %
Private EQUItY ......ccoovevivieiiieieceeeeeee e 1,855 2.6x 20% 20%

$ 19,329

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) Mar. 31,2019  Dec. 31,2018 Change  Mar. 31,2018 Dec. 31,2017 Change
Real Estate ........ccoovvveveeciniereiiienenn $ 1,060 $ 1,087 $ Q27 $ 1,097 $ 904 § 193
Infrastructure ..........ccceeevveveercnireeenens 896 725 171 690 559 131
Private EQUItY .....ccccoeveeeirieeccne 743 674 69 629 616 13
Accumulated unrealized carried 2,699 2,486 213 2,416 2,079 337
Lo eSteTated exparsest T (810) (754) (56) (760) (649) (111)
Accumulated unrealized carry, net... $ 1,889 § 1,732 157 1,656 1,430 226
Add: realized carried interest, net..... 85 20
Unrealized carried interest, net......... $ 242 $ 246

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[l’gﬁ; 31,2019 AND DEC. 31,2018 Note 2019 2018
Assets
Cash and cash eqUIVAIENLS............cc.cviieriiiiicieceeceectecteeeeeeeee ettt eaeeaeenea 5 $ 6,740 $ 8,390
Other fINANCIAL ASSELS..........ooueiieieeeieeeeeeeeeeee ettt e et e et e e e et e eaeseeeaeseaeeaeesenas 5,6 7,004 6,227
Accounts receivable and other 5,6 16,554 16,931
Inventory 6 7,219 6,989
Assets classified as held for sale 7 4,025 2,185
Equity accounted INVESIMENES .............ccueieiiriiiiiitietietieee ettt ettt ereeee e sae s se s nas 34,373 33,647
INVESTMENT PIOPEITICS .....ocvvieviviereereeeeeeeeer et et et eteete et et e e e s et et e e seeseeveersessensensenseseeseenens 8 85,006 84,309
Property, plant and €qUIPMENL..............c.coeeiiiriiiieieiieeetee ettt 9 72,902 67,294
INtANGIDIE ASSELS .....cuviuviiiiiiieiieti ettt ettt ettt ettt ettt b et et e b e e teeteetsessessesseseaesaeas 18,720 18,762
Goodwill 8,929 8,815
Deferred income tax assets 2,753 2,732
TORAL ASSCES ..ottt e et et et et et e e e e e e e e e et et et e s et eeeeeaeseesaeeaeeae et eeeeseeseaaeenen $ 264,225 $ 256,281
Liabilities and Equity
COTPOTAE DOTTOWINES......cuviviritietietiettesiesiestestesteeteeteeteeseeseessesessessesseeseessessessessessessesensens 5,6 $ 7,459 $ 6,409
Accounts payable and OtheT .............ccoeviiiiiiiiieiicccecece ettt 5,6 27,928 23,989
Liabilities associated with assets classified as held for sale..............cccovevveveveveevveceeenn, 7 2,272 812
Non-recourse borrowings of managed entities............c.ceeveeevieriirieirierieieeeeeeeeesiesreeiens 5,6 111,550 111,809
Deferred income tax Habilities ............coovieviiiiiiiiiiei ettt 12,511 12,236
Subsidiary equity OBIIZAtIONS ..........ccocvivieiiiiieriieeeteeete ettt 5 3,941 3,876
Equity
Preferred QUILY......oc.ooiiiiciciccceee ettt 4,149 4,168
NON-CONLIOIING INLETESES.......c.veevieieeiieeeeiieeeerietest ettt ettt et ebestestesteeteereessessessesesseseas 68,021 67,335
COMIMON CQUILY ....veeveeveeerereriereeteeteeteeteeaeesseseeseeseeseeseeseeseessessesessesseesesssessessessensesessesseens 11 26,394 25,647
TOLAL EQUILY ..vovverieiesieeieeieeeetet ettt ettt et et et e st e e beetesseessessessessessessesseeseeseessensensensenss 98,564 97,150

Total Liabilities and Equity $ 264,225 § 256,281
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CONSOLIDATED STATEMENTS OF OPERATIONS

(UNAUDITED)
O SO DDA, Note 2019 2018
REVEINUES ..ottt ettt et e e ea e ettt e et et e e e e aeeaeeaeere et ensenesnenns 12 $ 15,208 $ 12,631
DIATECE COSES...uviitiitiete ettt ettt et ete e et et e e teeeteeteeaeeaeeaeeeaeeeseeeseeeseeeseeeseenreeseeneenseans (11,585) (10,091)
Other INCOME aNd GAINS..........cceeiiiiiiiciiiietieteeeeee ettt ete e ess e e s e sbesbesveeseeseessessensas 32 342
Equity accounted income... 344 288
Expenses

TIEETESE ... ettt e et e et e et e et e e et e e s ateeeat e e et e e e atesaateenaaeaas (1,616) (1,037)

COTPOTALE COSES...ouviiriiriirieireeteeeeeite et e st eeteeeteeeteebeesbeeaseessesssesseeesseseeseenseesseenseessesssennes (26) 27
Fair value Changes..........ccociiieieieieieeseseee ettt besb et e s aeesa e essenes 13 169 572
Depreciation and amortization (1,034) (670)
TNCOIME LAXES ...oouviiiiiiicie ettt ettt et a e et e e etaeeteeeteeeaeebe e beenreenseeaneensaens (236) (153)
INEE IIICOIMIE ...ttt et e e et e et e e reeeeaaeeesseeenseeessaeesneeeeseeesneeesneeeanns $ 1,256 1,855
Net income attributable to:

SRATEHOLIACTS ... ..ttt ettt ettt ns $ 615 857

NON-CONLIOING INLETESTS.......c.eevieieeiirieieticieeeeieeete ettt ettt b e enas 641 998

$ 1,256 1,855

Net income per share:

DIIULE. ...ttt e ettt ettt s b s e s enene 11 $ 0.58 0.84

BaSIC ...ttt ettt n b et st b st be s eneebe et senea 11 0.59 0.85
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CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(UNAUDITED)
FOR THE THREE MONTHS ENDED MAR. 31

(MILLIONS) 2019 2018
INEE ITICOIIIE ...ttt et et e et e et e e e e ee e e et e et eaeeet et e e e e eeaeeseeseeaeeae et eae e s e s eeaeeaeneeeaeeae et eeeeeeenan $ 1,256 $ 1,855

Other comprehensive income (loss)

Items that may be reclassified to net income

Financial contracts and power sale agreements ...............ceevevevuivrieriereereereeeeeeereereereereereereeseesnens 4 31
MaArKEtable SECUTILIES .......cvevicvieriericeiceeeeeeeeteete et et et ete et ee e e e ereereereeteeseeseene et eeseeseeseeseersensensenes 45 (1
Equity accounted INVESIMENLS............ceeiiieieiesieitestecieeteeeeeseeteaessessessesteeseessessessessessessessessaesseseens 4 12
Foreign currency translation ................ccoeveievieiiiiiiiuiitecteeteee ettt eteevseaeesseseeseeseereereereessennans 266 309
INCOIME TAXES. .....viiiiiieeiiee ettt ettt ettt et ee et e e bt eetee e abeesabeeeabaeessseeessesenseeensseesnseeenseeessaenns an (19)
308 332
Items that will not be reclassified to net income
Revaluations of property, plant and eqUIPMENL.............ccocerievirieirriieiieeieeee e — (1)
Revaluation of pension OblIZatiONS.............c.evuevieriiiiiiiciieeieieieiesieetee e e s e s e sbesse e seeereessesnens @) 5
Equity accounted INVESIMENLS...............ceeieieiieieiieietiireeteeteete et eteeteeteereeteerseasesseseeseeseereereeseessesnans (€)) —
Marketable securities .... 367 75
TIICOMIE tAXES.....cvveeveeetieete ettt ettt ettt e ettt et e e ete et e et e e e e eneeeaeeesseeseeeseeseerteenseenseeneeenseereeeseenns (50) 1
309 80
Other COMPIENENSIVE INCOME............covievieeierierieeeeeeceeereere ettt et et eteeteeteeteeseessessessessenseeseesserserseseereeneens 617 412
COMPIERENSIVE INCOMIC.........cuieuieuiiietietieteete ettt et et et et e eteeteetee st essessessessesseeseessassessessassassessessesssesseseans $ 1,873 §$ 2,267
Attributable to:
Shareholders
INEE INCOIMIE ...ttt ettt ettt et b tete bt eteaesebesesesetesesesetesesesesebesesesebesesesesesesesesesesas $ 615 $ 857
Other cOMPIENENSIVE INCOME..........c.ocvieuierierieieeecte ettt ettt et et teeteereeteeasessesesseeseeseereereessessans 220 141
COMPIENENSIVE INCOIMIE.........cveveereeeieeeeeeeeeeteeeeeeeete et ete ettt et et e eseeteeseeseessessensenseseeseereereeseeseeseeneens $ 835 $ 998
Non-controlling interests
NG ITICOIMIE ...ttt et sssese e ss s s s s e s sesesesesssssesesesesesesesesesesssesesesesssesesesssesesesesssssnsens $ 641 $ 998
Other cOMPIENENSIVE INCOME. .......ecvieiieeieiieiieiet ettt ettt et et besteete e s essessessassessesseeseeseaseans 397 271
COMPIENENSIVE INCOMIE.........cvivieritieeietierietiet et e et et vttt ettt et et e eteeteeteeseessessessensesseeseeseereereessessans $ 1,038 $ 1,269
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CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY

Accumulated Other
Comprehensive Income

(UNAUDITED) AS AT

- 4 . Common Non-
Ty\éﬁ;gg gﬁsgg ;\(Al;‘:i{. Share  Contributed Retained Ownership ~ Revaluation Currency Other Common Preferred controlling Total
31,2019 (MILLIONS) Capital Surplus Earnings Changes' Surplus Translation Reserves Equity Equity Interests Equity
Balance as at
December 31,2018.. $ 4457 $ 271 $ 14244 8§ 645 $ 7,556 $ (1,833) § 307 $ 25,647 $ 4,168 $ 67335 § 97,150
Changes in period:
Net income. — — 615 — — — 615 — 641 1,256
Other comprehe
income . — — — — 67 153 220 — 397 617
Comprehensive
income . — — 615 — 67 153 835 — 1,038 1,873
Shareholder
distributions
Common equity ...... — — (153) — — — (153) — — (153)
Preferred equity ...... — — 37 — — — 37 — — 37
Non-controlling
interests................ — — — — — — — (2,488) (2,488)
Other items
Equity issuances,
net of redemptions 11 6) (37) — — — 32) (19) 898 847
Share-based
compensation....... — 13 17) — — — 4) — _ 4)
Ownership changes. — — — 290 (205) 52 1 138 — 1,238 1,376
Total change in period 11 7 371 290 (205) 119 154 747 (19) 686 1,414
Balance as at
March 31, 2019.......... $ 4468 $ 278  $ 14,615 $ 935 $ 7351 $ (1,714) $ 461§ 26,394 $ 4,149 $ 68,021 $ 98,564

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) AS AT Common Non-
ﬁ%ﬁ;g? g]]\‘lilggll)-lll\{/l]ffl{ Share  Contributed Retained Ownership ~ Revaluation Currency Other Common Preferred controlling Total
31,2018 (MILLIONS) Capital Surplus Earnings Changesl Surplus Translation Reserves® Equity Equity Interests Equity
Balance as at
December 31,2017..  $ 4428 $ 263§ 11,864  $ 1,459 § 6,881 $ 878) $ 35 8 24052 $ 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.................. — — 857 — — — 857 — 998 1,855
Other comprehensive
INCOME ...coecveianns — — — — 3 39 99 141 — 271 412
Comprehensive
INCOME ..o — — 857 — 3 39 99 998 — 1,269 2,267
Sharcholder
distributions
Common equity ...... — — (143) — — — (143) — — (143)
Preferred equity ...... — — (38) — — — (38) — — (38)
Non-controlling
interests.......cceun. — — — — — — — (1,643) (1,643)
Other items
Equity issuances,
net of redemptions 15 (30) (187) — — — (202) — 1,632 1,430
Share-based
compensation....... — 13 ©9) — — — 4 _ 1 5
Ownership changes. — — 191 11 (191) 4 (12) 3 — (136) (133)
Total change in period 15 17) 671 11 (188) 43 87 622 — 1,123 1,745
Balance as at
March 31, 2018........ $ 4,443 §$ 246 $ 12,320 § 1,470  § 6,693 $ (835) § 119 $§ 24456 $ 4,192 $ 52,667 $ 81315

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)
(Fﬁlli THE] TSI){REE MONTHS ENDED MAR. 31 Note 2019 2018
Operating activities
INEL INCOIMIE ...ttt ettt et e e et e et e eteeeteeeeenteenaeenseeneeeaseeseeeseeeseenseeseenseanseans $ 1,256 §$ 1,855
Other INCOME aNd ZAINS .....c.ceuirieuieiiiiirieieerte ettt ettt ettt eenens 32) (342)
Share of undistributed equity accounted earnings (212) 366
Fair value Changes. .......ccovuiviriieiieieeeee ettt sttt neas 13 (169) (572)
Depreciation and amOTtiZAtION ...........evuerverterierteeieieieieiesteetesteeteeteeieestetesaessesbesbeeseeseeneeneeneas 1,034 670
Deferred INCOME tAXES ....eovevvirtieiieieieiertest ettt ettt ettt te bt et et et e stesbesbesbeebeeaeeneeneensan 49 (74)
Investments in residential INVENTOTY ........cceviruirieieieieieeeie sttt 31 (61)
Net change in non-cash working capital balances ............ccccevereririeiienieneneeceeceeeeeenee (299) (570)
1,596 1,272
Financing activities
Corporate borrowings arranged ...........cocoveerieirieieineirieeeeie ettt ettt 992 1,003
Commercial paper and bank borrowings, Nt ...........ceecevuerveerieiruinieireieeneeeneseeeseeereeenens — (103)
Non-recourse borrowings arranged. .........ceeeeeeeeeeeerierienierieneneeteereeeeseeseeseessessesseereeneensensenes 8,396 9,288
Non-recourse DOrTOWINGS TEPAIA........ceverteriirtiriieiieiieteteierie ettt et sbe et eae e eneenes (6,996) (8,002)
Non-recourse credit fACIIIEIES, NEL.......cceruiriririeieieieteeee et (440) (566)
Subsidiary equity obligations ISSUEd.........c.coecveuirieirinieinieircierc e 2 162
Subsidiary equity obligations redeemed .............cc.ccvvivieinieininieineee e Q) (342)
Capital provided from non-controlling INtErests..........cccverreirueirinieirerieenieenieeeeseeeeeenens 1,603 1,667
Capital repaid to non-controlling interests.... (705) (3%5)
Repayment of 1€ase HHabIIIEY......c.ceoveieriiriiriirieieeeeeeee et (100) —
Preferred equity T€dEMPLIONS.......cvevieriiriiriiriietieeeietete ettt ettt st st neas 13) —
CommOn Shares ISSUEM........c..cerueiruiriiirieieierteieet ettt sae ettt eenens 4 5
Common shares repurchased ..........c..cciveoieirieiniiiiineere ettt 35 (211)
Distributions to Non-controlling INLETESS ..........ceeeerierierierierteriieieeieeeetertesee et eeaeeneeneas (2,488) (1,643)
Distributions to Shar€hoLAETS ..........cc.eouiriiriiriiirieieeee et (190) (181)
25 1,042
Investing activities
Acquisitions
INVESTMENT PrOPEITIES . ....veutitietietieiieiieiteierte st sttt ettt e e te et et ete e st eatentesbensestesaeseesseeneeneennans “979) (442)
Property, plant and eqUIPIMENT ........ccoeviriiriiririiieiieeeeeet ettt sttt aens (538) (351)
Equity accounted INVESIMENTS.........ccueruerierierierieneieiieiteieiestert ettt e steseeseeseeseesseeneeneenaens 925) (197)
Financial assets and OtheT ........cceeieieieriiniiiiseei ettt (1,601) (834)
Acquisition Of SUDSIAIATIES. ....c..eruirtieieiieiieiieiieiteete ettt st st see et et e e naens (2,253) (2,385)
Dispositions
Investment properties.................... 914 758
Property, plant and equipment 14 529
Equity accounted investments 640 1,328
Financial assets and OThET .........cc..oooviiiiiiiiiiiicee et e 1,391 383
DiSposition Of SUDSIAIATIES .......eeueeuieieieierieriesieet ettt ettt se st enaens 35 5
Restricted cash and dePOSILS .......eeveierieriiriiriieiieieieeet ettt ettt sb et neas 71 (192)
(3,231) (1,398)
Cash and cash equivalents
Change in cash and cash equIValents...........cccoeiriiiniininccc et (1,610) 916
Net change in cash classified within assets held for sale............cocooceviiininininineeee (56) a7
Foreign exchange reValuation ............ccuevueruiriiieuieieieieieieet sttt ettt neas 16 6
Balance, beginning Of PETiod .........cecverueriiriiriiiiiieieieeeeee sttt 8,390 5,139
Balance, end Of PEriod ..........cceoiiuiieiiieieieee ettt $ 6,740 $ 6,044
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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 interim financial statements have been prepared in accordance with International Accounting Standard (“IAS”) 34 Interim
Financial Reporting asissued 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 interim 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 interim 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 interim financial statements should not be regarded as necessarily indicative of results that may be
expected for the entire year. The interim financial statements were authorized for issuance by the Board of Directors of the company
on May 8§, 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 [AS 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) December 31, 2018 Adjustments January 1, 2019
Assets
Inventory . $ 6,989 § 22 8 7,011
Investment properties 84,309 928 85,237
Property, plant and equipment ............cc.ccveeieenecinineienenenennne 67,294 3,416 70,710
OtRET @SSELS ..ottt 97,689 — 97,689
TOTAL ASSES ..ottt eee s e s $ 256,281 § 4,366 $ 260,647
Liabilities
Accounts payable and other .............cccoeeirineiinerieineeeeene $ 23989 §$ 4366 $ 28,355
Other HabilitieS......eoveeviereeiiereereeeee ettt 135,142 — 135,142
Total HabDIlItIes. ....eoveverieeieeeieeeeiteeeeieeee et 159,131 4,366 163,497
Equity
Preferred €qUity......ccoevererinininieeeeeeeee e 4,168 — 4,168
Non-controlling interests 67,335 — 67,335
COMMON EQUILY ...cueveviietiieierteietene sttt 25,647 — 25,647
TOtAl EQUILY ..vovvevvenieieriesieeieeeeeee ettt ea e see e 97,150 — 97,150
Total liabilities and eqUity...........cceeeevevereieeeieeeceeeeeeeee e $ 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 this quarter was $51 million related to interest on lease liabilities. We also reported depreciation
of $102 million on our ROU assets as well as $4 million of fair value losses 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 are no material impacts on the company’s consolidated
financial statements.
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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
interim consolidated financial statements during the first 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 industrial operations.

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.
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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 [FRS.

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

%?31 (—1;\4}11%511\1()?\1]55? MAR. 31, Manag?nfesrel: Real Estate Renel;tl)ﬂ'): Infrastructure ll)Er(lq‘\/Stts Diﬁgﬁgﬂ (/J\oc?i)\?irtzi‘;: Segrg&(z)r:?sl Note
External revenues................ $ 46 3 2,590 $ 1,032 § 1,731 § 9,144  § 439§ 226 % 15,208
Inter-segment revenues ....... 473 11 11 — 94 — (8) 581 i
Segmented revenues............ 519 2,601 1,043 1,731 9,238 439 218 15,789
FFO from equity accounted

investments.............c.oc..... — 274 12 231 67 4 7 595 ii
Interest expense................... — (880) (226) (219) (207) (13) (87) (1,632) il
Current income taxes .......... — (16) (26) (65) (30) 3) (47) (187) iv
Funds from operations ........ 323 250 154 194 175 (22) (23) 1,051 v
Common equity................... 329 17,716 5,218 2,739 4,373 2,652 (6,633) 26,394
Equity accounted

investments.... — 23,120 698 8,147 1,914 408 86 34,373
Additions to non-current

ASSELS .. — 1,730 67 3,720 229 17 6 5,769

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

assets recognized on adoption of IFRS 16.

AS AT DEC. 31, 2018 AND
FOR THE THREE MONTHS

ENDED MAR. 31, 2018 Asset Renewable Private Residential Corporate Total
(MILLIONS) Management Real Estate Power Infrastructure Equity  Development Activities Segments  Note
External revenues............... $ 63 §$ 1,876 $ 939 § 1,113 § 8,115 § 459 § 66 $ 12,631
Inter-segment revenues ....... 436 9 3 3 105 — (13) 543 i
Segmented revenues............ 499 1,885 942 1,116 8,220 459 53 13,174
FFO from equity accounted

investments....................... — 228 12 239 140 5 3) 621 ii
Interest expense................... — (530) (229) (122) 67) 17) (78) (1,043) iii
Current income taxes .......... — (6) 7 (172) (28) “4) (10) (227) iv
Funds from operations ........ 363 439 100 341 54 (33) (94) 1,170 v
Common equity................... 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

ASSELS ..o — 3,073 270 242 124 76 155 3,940

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 March 31, 2019, the adjustment to external revenues when determining segmented revenues consists
of asset management revenues earned from consolidated entities totaling $473 million (2018 — $436 million), revenues earned on
construction projects between consolidated entities totaling $91 million (2018 — $102 million), and interest income and other
revenues totaling $17 million (2018 — $5 million), which were eliminated on consolidation to arrive at the company’s

consolidated revenues.

i.

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:

FOR THE THREE MONTHS ENDED MAR. 31
(MILLIONS)

Consolidated equity accounted income
Non-FFO items from equity accounted investments'

FFO from equity accounted investments

2019 2018
344 § 288
251 333
595 $ 621

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.
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iii. Interest Expense

For the three months ended March 31, 2019, the adjustment to interest expense consists of interest on loans between consolidated
entities totaling $16 million (2018 — $6 million) that is eliminated on consolidation, along with the associated revenue.

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:

{]\(/?EB-E)ENE?REE MONTHS ENDED MAR. 31 2019 20] 8
CUITENE TAX EXPEIISE ...vvvievivievieeerieseseeteteseesesseseeseseesessesesseseesessesessessesessessesessesessessesessessssessesessessssensesesessesenseseas $ 187) $ (227)
Deferred income taX r€COVETY/(EXPEINSE).......ccvierierierrerieriereeiseireereeseeseeseesseseesessesseeseessessessessessessessesseeseeseessesens (49) 74
INCOME TAX EXPEIISE ....vvevvievireereeteeteeseeteeteereeteeseeseeseeseeseseeseeseeseeseeseeseensensenseeseeseessessessessenseseenseeseaseeseeseeneeneeneen $ (236) $ (153)

v. Reconciliation of Net Income to Total FFO

The following table reconciles net income to total FFO:

{]\(/?RB-E)EN—E?REE MONTHS ENDED MAR. 31 Note 2019 20] 8
INEE INCOIMIE ...ttt et e e e et e et e et et e et e e e e seee et e saeesatesaeeeaeeeeeeeeaeseneeaes $ 1,256 $ 1,855
Realized disposition gains in fair value changes or €qUIty ...........ccccevveveeveevieeriieieeeceeeeeeeeereereee vi 232 420

Non-controlling interests in FFO (1,602) (1,462)

Financial statement components not included in FFO

Equity accounted fair value changes and other non-FFO items............ccocooeiviecininieiieeieee 251 333
Fair ValUE CHANZES ......c.ocviieiiieiiiiieiciceeteee ettt ettt ettt es e bbb s e sae s se b essese s eseesennas (169) (572)
Depreciation and amOTTIZALION..............cecieieeeieieeerteteste et eteeeeeee e etesessessessesseeseeseeseesaessessensans 1,034 670
Deferred INCOME tAXES ......cveiviieiiiiiitietiete ettt ettt ettt ettt eve e et et eeseebeeseeseetsessessessensesseeseasens 49 (74)
TOTAL FFO ..ottt b et ettt ettt s et et ae e e st e enas $ 1,051 § 1,170

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 $232 million for the
three months ended March 31, 2019 (2018 — $420 million), of which $69 million relates to prior periods (2018 — $401 million),
$163 million has been recorded directly in equity as changes in ownership (2018 — $nil) and $nil has been recorded in fair value
changes (2018 — $19 million).
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d) Geographic Allocation

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

{ﬁﬁﬂ—({)}%;lél;{REE MONTHS ENDED MAR. 31 2019 2018
United KiNGAOM ........ovciiiieieiiieiict ettt ettt ettt s e ete b ess s e st ese s essesessess et essesessessesenseseas $ 5315 $§ 5,389
UNIEEA SEALES ...ttt ettt e et e et eeeat e e et e e eateeeaaeesateseaseesaseeseneeesseesaseesstesesseesaseesenaessnneesnns 3,503 1,964
CANAAA ...kt b bt h e s h st h sttt n et b sttt b sttt et enene 1,836 1,668
OFNET EUIOPE ..ottt ettt b ettt b st et s e se e s e st et e s essesesseseesess et esseseesessesesesseresseseas 1,142 458
AUSITALIA ...ttt et e et e et e e ea e e e eaa e e sateeeat e e et e e eate e ateeeteeseateeaateestteseateeaaeeaans 1,048 1,060
926 1,183
519 277
501 268
418 364

S 15208 5 D631

The company’s consolidated assets by location are as follows:

f\NSHIE'lI;II\éﬁlS{jM,ZODAND DEC. 31, 2018 2019 2018
UNIEEA STALES.....o.vevevieiieteiieietet ettt ettt ettt ettt et et se b s eteae s e s eses e s esesese s esesess s esesese s esesessesesesessesesessssesesesnases $ 128,652 § 128,308
CANAAA ...ttt bttt e Rt a st e R Rttt Aen et a s ettt n ettt ene et ene 28,473 27,850
UNIted KINGAOM ......iviiiiiiiiiictecteet ettt ettt ettt et ettt et teeae e st e s aessessabesbeeseessessessessassassessasseeseesaesaans 25,068 23,093
BIAZIL ..ottt ettt ettt bt ae bbbt b bt se b bt s bt b st e et b tese et s et eas s s eteanenes 23,426 22,539
Other Europe 14,306 13,250
AAUSETAIA ..ttt ettt ettt ettt ettt b et a et b et es et et et e Rt s s et a et et esea e b et et ea b b esese s s eteneteseseneanas 13,844 13,309
AASTA. .ttt ettt ettt b ettt e h et st bt ae b bt s s es et e Rt s st ae s b se At bt et e et b etese s s et ese s seteaeanes 12,767 10,479
(00071 1o - OO U USRS 10,150 9,862
OBRET ...ttt ettt et a et bt a et b et e st b et e s et e b ek ea e s s e s e Rt b e A e s a AR e R At s et eAe st b et et et et et ene s s et ene s s ene 7,539 7,091

$ 264,225 $ 256,281

Q1 2019 INTERIM REPORT 71



4. ACQUISITIONS OF CONSOLIDATED ENTITIES

The following table summarizes the balance sheet impact as a result of business combinations that occurred in the three months
ended March 31, 2019. No material changes were made to the provisional allocations:

(MILLIONS) Total
Accounts reCeiVable ANd ORET ...........oc.iiiiiiiiiie ettt ettt et e st b et se b e st b e s et e b eseese st eseebenseseteneas $ 33
IIIVEIEOTY ..vetieiteiieteeteete ettt ettt et et e e bt e teete e st e st e st et e seese s e eseeseeseessessanseseaseeseeseesaessessensensenseaseeseaseaseensessensansenseeseeseesaensensenes 33
INVESTIMEINE PIOPEITICS ....vevivietieiieiietetest et eteeteettestestestessesbesteeteeseessessessessessesseaseesseseessessassassassaeseessassessessassassessessesseeseessasesssans 200
Property, plant and EQUIPIMENL..............c.ccviiiiiiiirieiieticteeteee ettt ettt et eteeteeteese e s eseeseeseeseeseeseeseessessessessessaeseeseessersessessessensens 2,073
INEANGIDIC @SSELS .....cvevieietiiceietitete ettt ettt ettt ettt s e st et e s ete b ese s ess et e esessesessese s ess et e s seseesesses e s est et essese s estese s eseeseneesesseneens 268
GOOAWILL. ...ttt ettt s bt e b et e st b et es e s e s e b em e ee et en e e s em e e b e b e st eseme e s e sene et emeeseabentebe e eneasenene 160
TOLAL ASSELS ...ttt ettt ettt ettt e et e et e e et e e st e e eateeeate e et e e eateeaate e e et e saateeeate e e ateseateeaate e e atesaate e et e eeaeesaaeesaaaeenans 2,767
Less:
Accounts Payable and OLHET .........c..ciciiiiiiieieieceee ettt ettt ettt e st e b e sbesbesbesteebeeseeseessensensassabeebeeseeseessessessenes 39
Deferred inCome taX HADIIEIES .........cueoieiriiieieietiete ettt ettt ettt b et et e b st ese b eteeseneesenseseeseneesenseseeseneens —
Non-controlling interests' (578)
(617)
INEE @SSEES ACGUITEA .......eeuieiiieciecte ettt ettt ettt et eteettetteae e s e et e eseebeeseeteeseessesseasenseseeseessetsessessessensessenseaseeseeseereensensensensn $ 2,150
COMSIACTALION ..o eeeeeeeee s e s s s s s s sesseeseeeeseeseseaesesee s s s s s sesseesesseeessessesses s s s s s essessessesaeseesesses s s s s s s s s sessessessesessasreses $ 2,150

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.
Acquisitions in the quarter primarily relate to transactions completed in our Infrastructure segment.

On March 22,2019, a subsidiary of the company, along with institutional partners, acquired a 100% interest in East-West Pipeline
Limited (“EWPL”), for total cash consideration of $1.9 billion. The acquisition resulted in recognition of $98 million of goodwill,
which is largely reflective of potential customer growth. 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 $102 million
and $12 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 March 31,2019 and
December 31, 2018:

2019 2018
A s i, 20 e Fairvalue Vit i Value
Financial assets
Cash and cash eqUIVAlENLS............cccevvevieriiriiiiceceeeeeee s $ 6,740 $ 6,740 $ 8,390 $ 8,390
Other financial assets
Government DONAS ..........ceiririeiiiriieeeee s 110 110 88 88
COTPOTate DONAS .....cvvivieiiiiiciiciicicetcetet ettt ettt te et se e esaennens 1,155 1,155 905 905
Fixed income securities and other 921 921 1,037 1,037
Common shares and Warrants................ooeeeveeeeeeeeieeeeee e 3,372 3,372 2,379 2,379
Loans and notes receivable..............oocuviiuiiiiiiiiiieeeeeeee e 1,446 1,446 1,818 1,818
7,004 7,004 6,227 6,227
Accounts receivable and Other ..............oocoeoviiiiiiicicceeeeeeeeeeeeee e 12,345 12,345 12,562 12,562

$ 26,08 $ 26,08 $ 27,179 $§ 27,179

Financial liabilities

COorporate DOITOWINGS.......c.ccviveriereiiiriieieiteeeetestere et ete s ese e eaeeseseeseseseesenas $ 7,459 $ 7,527 $ 6,409 $ 6,467
Non-recourse borrowings of managed entities

Property-specific DOITOWINGS.........c..ceevievieienieieieeeecie et 104,242 105,348 103,209 104,291

Subsidiary DOITOWINGS ........ccovveieiiieiiirieieiiiee ettt b e esenas 7,308 7,404 8,600 8,557

111,550 112,752 111,809 112,848

Accounts payable and Other .............ccoeveviiiiiiiieeeeceeeeeeee s 23,051 23,051 23,989 23,989

Subsidiary equity ObliZations ...........cceeveueeriririeiirieieeeeeeee e 3,941 3,941 3,876 3,876

$ 146,001 $ 147,271 §$ 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
f}jlﬁf\gﬁg 31,2019 AND DEC. 31, 2018 Level 1 Level 2 Level 3 Level 1 Level 2 Level 3
Financial assets
Other financial assets
Government Bonds...........ccceevevrvereiererererereieenenennnns $ — 3 110 $ — $ — S 88 $ —
Corporate bonds............cceevevievieeereeeeieeeeerieeienns — 845 — — 632 —
Fixed income securities and other ..................co....... 22 350 549 22 369 490
Common shares and warrants.................ccevevvevene. 2,352 356 664 1,928 229 222
Loans and notes receivables ..............ccceevevevennnnnn. — 82 4 — 46 4
Accounts receivable and other ................cccoeeveeienn. 7 1,959 97 44 1,990 79

Financial liabilities

Accounts payable and other ..............ccceeevveeeveieinnne $ 91 § 2814 $ 614 § 81 $§ 2,622 § 659
Subsidiary equity obligations............ccceeeeeeveveruennans — 46 1,735 — 85 1,640
$ 91 $§ 2860 $ 2349 $ 81 $ 2707 $ 2,299

During the three months ended March 31, 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 March 31,2019 Valuation Techniques and Key Inputs
Derivative assets/Derivative $ 1,959/ Foreign currency forward contracts — discounted cash flow model — forward
liabilities (accounts receivable/ 2814 exchange rates (from observable forward exchange rates at the end of the
accounts payable) .........ccceruennene (2,814) 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..................... 1,743  Valuation models based on observable market data
Redeemable fund units (46) 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) Carrying Value Valuation Significant Relationship of Unobservable

Type of Asset/Liability March 31,2019 Techniques Unobservable Inputs  Inputs to Fair Value

Fixed income securities and $ 549 Discounted cash  « Future cash flows * Increases (decreases) in
other ......ccooeiiiiiiciiiee flows future cash flows increase

(decrease) fair value

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

Common shares (common 664 Black-Scholes Volatility Increases (decreases) in
shares and warrants) ............ model volatility increase (decreases)
fair value

+ Term to maturity Increases (decreases) in term
to maturity increase

(decrease) fair value

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

Limited-life funds (subsidiary (1,735) Discounted cash Future cash flows Increases (decreases) in
equity obligations)................ flows future cash flows increase
(decrease) fair value

* Discount rate Increases (decreases) in
discount rate decrease

(increase) fair value

* Terminal Increases (decreases) in
capitalization rate terminal capitalization
rate decrease (increase) fair
value

Investment horizon Increases (decreases) in the
investment horizon decrease

(increase) fair value

Derivative assets/Derivative 97/ Discounted cash Future cash flows Increases (decreases) in
liabilities (accounts flows future cash flows increase
receivable/payable).............. (614) (decrease) fair value

» Forward exchange Increases (decreases) in the
rates (from forward exchange rate
observable forward increase (decrease) fair value
exchange rates at the
end of the reporting
period)

* Discount rate 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
March 31, 2019:

AS AT AND FOR THE THREE MONTHS ENDED MAR. 31, 2019 Financial Financial
(MILLIONS) Assets Liabilities
Balance, beginning Of PETIOQ .........cveiiierieriiiiiciieiee ettt et e b e s e tesbesbaesaesaeseens $ 795 $ 2,299
Fair value changes in NEt INCOME ...........ccueeviiiieuiirietieeieeieeieeee ettt ettt s e s eseesesseeseeteereessesseseens 20 34
Fair value changes in other comprehensive iNCOME" ...............o.oovuevueeeeeeeeeeeeeeseeseese e eee e 2 1
Additions, NEt OF dISPOSALS ......ccuecuiieiiiieieieieiestcee ettt e b e b e teetessaeseesaeneens 497 15
Balance, end of PEriOq..........cceiuiiuiiuiiiiiieieicceeteee ettt ettt ettt eteereersennens $ 1,314 $ 2,349

1. Includes foreign currency translation.
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6. CURRENT AND NON-CURRENT PORTION OF ACCOUNT BALANCES

a) Assets
Accounts Receivable
Other Financial Assets and Other Inventory
AS AT MAR. 31, 2019 AND DEC. 31, 2018 (MILLIONS) 2019 2018 2019 2018 2019 2018
Current POrtion..........ceeveeevereereerereererieeeneneas $ 3394 §$ 332§ 11,648 $§ 11911 $ 4,888 $ 4,578
Non-current portion.............cceeveveveeveereerenne. 3,610 2,845 4,906 5,020 2,331 2,411

$ 7,004 S 6,227 $ 16,554 $ 16931 $ 7,219 $ 6,989

b) Liabilities

Accounts Payable Non-Recourse Borrowings

and Other' Corporate Borrowings of Managed Entities
AS AT MAR. 31, 2019 AND DEC. 31, 2018 (MILLIONS) 2019 2018 2019 2018 2019 2018
Current POrtion.........cceeevveereereeerenereneencns $ 14,763 $ 14,337 $ 450 $ 440 $ 10,877 $ 11,159
Non-current portion ..........ecceceeeeeeeeeennne 13,165 9,652 7,009 5,969 100,673 100,650

$ 27928 § 23989 § 7,459 § 6,409 $ 111,550 $ 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:

AS AT MAR. 31, 2019 Renewable  Private Equity

(MILLIONS) Real Estate Power and Other Total
Assets
Cash and cash equivalents ...........cccecvevveeernirreeienseeeeeee $ 25 % 8 8 4 3 77
Accounts receivable and other............c.ccccooeieiiiiniiiennene 84 74 486 644
Investment Properties...........cvevvevvevveereereereereereeeeeesreereeneeneens 1,774 — — 1,774
Property, plant and equipment............cccoeeeieieierecierieriennnn 4 745 88 837
Equity accounted investments .... 74 — 125 199
Other 1ong-term aSSEtS.........c.cvvevvevrevreereireereereereeeereereereerenes 19 88 387 494
Assets classified as held for sale..............ccoeeveeiiviiceieinen $ 1,980 $ 915 §$ 1,130 $ 4,025
Liabilities
Accounts payable and other...............ccccooeveeereriereeieeeenn, $ 88 165 $ 557 $ 810
Non-recourse borrowings of managed entities...................... 877 360 225 1,462
Liabilities associated with assets classified as held for sale.... $ 965 $ 525§ 782 $ 2,272

As at March 31, 2019, assets held for sale within the company’s Real Estate segment include four triple-net lease assets in the
U.S., office assets in the U.S., an interest in a Brazilian office asset within the LP investments portfolio and a number of investment
properties within our diversified U.S. REIT. Within our Renewable Power segment, we are currently holding for sale portfolios
of wind and solar assets in South Africa, Thailand and Malaysia. Within our Private Equity segment, we reached an agreement to
sell a facilities management business in the first quarter of 2019 and have classified the assets and liabilities of the business as
held for sale.

In the first quarter of 2019, we sold a number of assets in our Real Estate segment, including office assets in the U.S. and Brazil
as well as an equity accounted investment within the LP investments portfolio.
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8. INVESTMENT PROPERTIES

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

3\%{{%}?\%;0]{ THE THREE MONTHS ENDED MAR. 31, 2019 2019
Fair value, beginning Of PEIIO .........euririiieieiirieer ettt ettt ettt s et s s e s et esesese e ss et ese e esesene e esene $ 84309
AAITIONS ...ttt ettt et e et e et e e e et e s eateeeateeeateeseteeeaateeeaaeesateeaateeeatee st teeatte e et eesateseateearteesaeesaateeaateeaans 1,200
Acquisitions through buSiness COMDINALIONS ..............c.eceieiieeeireeteeteeteeteereereereereereeseeseeseeseeseeseeseessesesesseeseeseeseessessesseseeneens 200
Increase attributable to changes in accoUNting StANAATAS! ..............co..ovuerueeeeeeeeeeeeeecees e e ee e ee e ee e se e ss e s ss e se e 928
Dispositions2 ............................................................................................................................................................................ (2,289)
FaIl VAIUC CRANEES .......oouvieiiiiiiicctcete ettt ettt ettt ettt et et et eeteeteeaeetsessessens e s et e s eeseeseeseeseensensensenseaseeseessereereessereeneans 525
FOreign CUITENCY traANSIAtION. ........cuieuieiieiieieieieieste sttt ettt et et e et et e et e e teeteesaesaessessessesseeseeseesaeseessessessassassessensessasseesaeseans 133
Fair value, €nd OF PETIOQ .......cc.icviiiiiiiciieiceeeeeet ettt ettt et ettt eaeese e b e b e s e beebeeseeseessessessensesessessesteersesseseesnans $ 85,006

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 $1.2 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 $2.3 billion in the first quarter of 2019 relate primarily to the 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:

Renewable Private Equity
AS AT AND FOR THE THREE MONTHS ENDED MAR. 31,
2019 (MILLIONS) Power Infrastructure Real Estate and Other Total

$ 38871 $ 13,650 $ 7,652 % 7,121 $ 67,294

Balance, beginning of period

AdItIONS.....c.ovveiiiiieceee e 59 191 173 192 615
Acquisitions through business combinations.. — 2,073 — — 2,073
Increase attributable to changes in

accounting standards’ ... 408 1,207 769 1,032 3,416
DISPOSITHONS” ... %) (6) 9 (78) 98)
Depreciation and impairment.......................... (301) (178) (110) (239) (828)
Foreign currency translation ...............ccccce.... 224 172 51 17 430
Total change..........cocoeerevreennieeeccee 385 3,459 874 890 5,608

Balance, end of period $ 39,256 $ 17,109 $ 8,526 $ 8,011 $ 72,902

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.
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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.

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 March 31, 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

AS AT AND FOR THE THREE the Corporation
The other than BFL

MONTHS ENDED MAR. 31, 2019 Consolidatin% The Company

(MILLIONS) Corporation' BFI BFL BIC BFL and BIC Adjustments Consolidated
Revenues.........ccccuvennnee. $ 21 $ 34 S — 3 27 $ 17,152 $ (1,984) $ 15,208
Net income attributable

to shareholders.............. 615 4 — 8 1,336 (1,348) 615
Total assets............c.c...... 60,573 5,358 8 3,605 276,202 (81,521) 264,225
Total liabilities ................ 29,958 3,913 1 2,231 159,489 (29,931) 165,661

Subsidiaries of

AS AT DEC. 31, 2018 AND FOR the Corporation
IAP/{\ERT?]RES]';SAONTHS ENDED The other than BFL Consolidating The Company
(MILLIONS) Corporation’ BFI BFL BIC BFL and BIC Adjustments’ Consolidated
Revenues..........ccccceevenenne. $ 214§ 13 8 13 $ 29 $ 13,465 $ (1,103) $ 12,631
Net income attributable

to shareholders............... 857 ®) — 9 480 (481) 857
Total assets...................... 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

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:

?NSII{II:I]\(/{QISQ).N,ZOI‘)ANDDEC.31‘2018 2019 2018
COMIMON SHATES .......oiuiiieiiieie ettt ettt e et e ea e e ee e e e e et e eaaeeaaeseeeeaeesaeeeaeeeseeseenseensesntesesesneesaeesseenes $ 4,468 §$§ 4457
CONIDULEA SUIPIUS ...cvviiiiiiiiciececee ettt ettt e te et e st e b e b e b e b e beeaeeseeseessessessessassesseeseessessenes 278 271
REtAINEA CAIMINGS .......oovviiviiiiicticteeteceee ettt et ettt ettt e et e et e eteeteeaeeasess et et e seeseessessensensensesesseereeseeseessensens 14,615 14,244
OWNEISNIP CHAINZES. ......cuivivieiiieiieicietet ettt ettt b st se e se s e st ese b es e s essese s essesesseseesessesasseseesensesens 935 645
Accumulated other COMPIEheNSIVE INCOME..........ceeieieierierierieiteeteete et eieeaet et este s e eteeteessessessassessessesseeseesaessens 6,098 6,030
COMIMON CQUILY ....vvevveereereeteeteereeteeteeeeeteeteeteeseeseeteeseeseesseseseeseeseessessersessensesseseeseeseeseessersensensensenseeseessersensensenes $ 26394 § 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 first quarter 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 MAR. 31, 2019 AND DEC. 31, 2018 2019 2018
C1aSS A SRATES' ......ooooreeeeesie et eess s 955,226,597 955,057,721
CIASS B SNATES ..ottt ettt et et ettt e ettt e et e e at e e aat e e eaateeae e e et e e eateeereeenaaeeanes 85,120 85,120
Shares outstanding1 .............................................................................................................................. 955,311,717 955,142,841
Unexercised options and other share-based plans2 .............................................................................. 49,649,621 42,086,712
TOtal dITULEA SRATES ........oiiviiiiiieceee ettt e et e et e e st e et e e saeeesaaeesaseesneeenaneesnes 1,004,961,338 997,229,553

1. Netof 37,763,231 Class A shares held by the company in respect of long-term compensation agreements as at March 31, 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:

FOR THE THREE MONTHS ENDED MAR. 31 2019 2018
Outstanding, beginning 0f PEHOA" ...........ooveveeeeeeeeeeereeee e eeeeeeeese e eseseeeseseese e seeseesesesesenesessesene 955,142,841 958,773,120
Issued (repurchased)
REPUICRASES. ...ttt ettt ettt ettt ettt e b e sb e et e ebeebeeseeseessesse s esbeseeseeseessessersens (966,128) (5,231,624)
Long-term Share OWNETSHIP PIANSZ ..........ov.oveeveeeeeeeeeeeeeeeeeseseeee e eeese e s sese e eseseeeseeseseseseseneeseesesenees 1,092,896 3,396,095
Dividend reinvestment plan and Others.............cc.civveiiiiiieiiiiiiiieeeeeeee e 42,108 50,948
Outstanding, end of period3 .................................................................................................................. 955,311,717 956,988,539

1. Netof37,538,531 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. Netof37,763,231 Class A shares held by the company in respect of long-term compensation agreements as at March 31, 2019 (March 31, 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:

{ﬁﬁﬂ—({)}%;lél;{REE MONTHS ENDED MAR. 31 2019 2018
Net income attributable t0 SharehOIAETS .........ccooviueiiiiieiei et eeens $ 615 § 857
Preferred Share diVIAENAS ............ceciiiiiiiiiciiciice ettt ettt ettt et et ess s esseebesbesbeeteereesaennans 37 (38)
Dilutive effect of conversion of subsidiary preferred Shares...............ocvovvevveeivieieicecececeeee e (13) —
Net income available to ShareholAEIS............ciiriiueiiiiieiei ettt senens $ 565 $§ 819
Weighted average — common shares 955.3 957.9
Dilutive effect of the conversion of options and escrowed shares using treasury stock method...................... 19.7 19.1
Common shares and common share eqUIVAIENLS...............c.ccierieiiieeieieieeeeeere ettt e eve e ensens 975.0 977.0

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 March 31, 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 on 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 March 31,2019, 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
Revenues for the quarter ended March 31, 2019 totaled $15.2 billion (2018 — $12.6 billion).

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
F]\I/\III?‘}]E}I)OI\N/[?)R -31,2019 Management Real Estate Power  Infrastructure Equity  Development Activities Revenues
Revenue from contracts
with customers ............c.ccccce... $ 46 8 943 § 993 $ 1,674 § 8,945 § 432§ — 3 13,033
Other revenue ...........c.ccooveeennee — 1,647 39 57 199 7 226 2,175
$ 46 8 2,590 $ 1,032 § 1,731 § 9,144 % 439§ 226§ 15,208
E?I%l-ir[l-)[ %&FéREF %?yTHS Asset Renewable Private Residential Corporate Total
(MILLIONS) Management Real Estate Power  Infrastructure Equity  Development Activities Revenues
Revenue from contracts
with customers ...........ccooeveenne $ 63§ 683 § 926 $ 1,077 § 8,075 § 456§ —  $ 11,280
Other revenue ............ccovcveeereenne — 1,193 13 36 40 3 66 1,351
$ 63 § 1,876 § 939 § 1,113 § 8,115 § 459 § 66§ 12,631

b) Timing of Recognition of Revenue from Contracts with Customers

Eg%gg%&il{kgf %?EITHS Asset Renewable Private Residential Corporate Total
(MILLIONS) Management Real Estate Power  Infrastructure Equity  Development Activities Revenues
Goods and services provided at
a point in time ........coovvveerverieenne $ — 8 318 8§ 18 8 88 § 6,657 $ 432§ — 3 7,513
Services transferred over a
period of time.........cocccvvriueunnee 46 625 975 1,586 2,288 — — 5,520
$ 46 8 943  § 993 §$ 1,674 § 8,945 § 432§ — 3 13,033
Eg%gg%/{?{zkgf %?TSTHS Asset Renewable Private Residential Corporate Total
(MILLIONS) Management Real Estate Power  Infrastructure Equity  Development Activities Revenues
Goods and services provided at
apoint in time ..........ccccceuvveneenne $ — 8 254§ 30§ 62§ 6,505 § 456§ — 8 7,307
Services transferred over a
period of time........covevreeereeeninnne 63 429 896 1,015 1,570 — — 3,973
$ 63 8§ 683 § 926 $ 1,077 § 8,075 § 456§ — 8 11,280

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:

FOR THE THREE MONTHS ENDED MAR. 31
(MILLIONS) 2019 2018

Investment properties

........................................................................................................................................ $ 525§ 470

Transaction related gains, NEt Of AEAL COSES .........ciiiiiiiiiriieieerece ettt ettt ereers s eneens (72) 538

FINANCIAL CONTIACES .......viiiiieieceiecee ettt ettt et et e e et e ettt ete e teeeae e teeaeeenteeaeeetseeseeesseeseeessenseenseensesnseensenns (45) (257)
IMPairment and PrOVISIONS .........c.ccveieriirieitiitiitieteeteete et et et e e teeteeteetsestessessesseeseeseeseeseeseessessessesessesseessessessens 31) 37)
Redeemable fUNA UNIES ..........c.ooiieiiiiciet ettt ettt ettt ettt et eeteeteeteeasensensenseeseereereereereeneeneens (62) (20)
Other fair Value ChANGES..........c.ccocviieiiieiieiceetcce ettt ettt st se bt bess et e s ese b essesesaeseerenseseas (146) (122)

$ 169 § 572
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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

bam.brookfield.com

enquiries@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

www.astfinancial.com/ca-en

inquiries@astfinancial.com

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.

Annual Meeting of Shareholders

Our 2019 Annual Meeting of Shareholders will be held at 10:30 a.m. on
Friday, June 14, 2019 at the Design Exchange, 234 Bay Street, Toronto,
Ontario, Canada.

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 shareholders 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. Ifthe 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.

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

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.

Justin B. Beber, Head of Corporate Strategy and Chief Legal Officer

Youssef A. Nasr

Corporate Director and former Chair and
Chief Executive Officer of HSBC Middle
East Ltd. and former President of HSBC
Bank Brazil

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

Brookfield incorporates sustainable development practices within our corporation.
This document was printed in Canada using vegetable-based inks on FSC stock.
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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

Séo 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




	COVER
	Overview
	Brookfield at a Glance
	Letter to Shareholders
	MANAGEMENT S DISCUSSION AND ANALYSIS OF FINANCIAL RESULTS
	PART 1
	Overview

	PART 2
	Overview
	INCOME STATEMENT ANALYSIS
	Overview
	Significant Acquisitions & Dispositions
	Fair Value Changes
	Income Taxes

	BALANCE SHEET ANALYSIS
	Consolidated Assets
	Equity

	Foreign Currency Translation
	Summary of Quarterly Results
	Corporate Dividends

	PART 3
	Basis of Presentation
	Summary of Results by Operating Segment
	Asset Management
	Real Estate
	Renewable Power
	Infrastructure
	Private Equity
	Residential Development
	Corporate Activities

	PART 4
	Capitalization
	Liquidity
	Review of Consolidated Statements of Cash Flows

	PART 5
	Accounting Judgments and Estimates
	Management Representations

	GLOSSARY OF TERMS

	FINANCIAL STATEMENTS
	Balance Sheet
	Statements of Operations
	Statements of Comprehensive Income
	Statements of Changes in Equity
	Statements of Cash Flows

	NOTES TO CONSOLIDATED FINANCIAL STATEMENT
	1. Corporate Information
	2. Significant Accounting Policies
	3. Segmented Information
	4. Acquisitions of Consolidated Entities
	5. Fair Value of Financial Instruments
	6. Current and non-current
	7. Held for Sale
	8. Investment Properties
	9. Property, Plant and Equipment
	10. Subsidiary Public Issuers
	11. Equity
	12. Revenues
	13. Fair Value Changes

	Shareholder Information
	Board of Directors and Officers
	Back Cover



