MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL RESULTS

Our Management’s Discussion and Analysis (“MD&A”) is provided to enable a reader to assess our results of operations and financial
condition for the interim period ended September 30, 2017. This MD&A should be read in conjunction with our 2016 Annual Report.
Unless the context indicates otherwise, references in this report to the “Corporation” refer to Brookfield Asset Management Inc., and
references to “Brookfield,” “us,” “we,” “our” or “the company” refer to the Corporation and its direct and indirect subsidiaries and
consolidated entities. The company’s consolidated financial statements are in U.S. dollars, and are prepared in accordance with

International Financial Reporting Standards (“IFRS”), as issued by the International Accounting Standards Board.

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 annual report is filed under Form 40-F and we furnish our quarterly interim
reports under Form 6-K.
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We provide additional information on our basis of presentation of financial information contained in the MD&A and key financial and
operating measures on pages 40 to 42 of our December 31, 2016 Annual Report.

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

This Report to Shareholders 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 in the
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” on page 47.

We disclose a number of financial measures in this Report that are calculated and presented using methodologies other than in accordance
with IFRS. We utilize these measures in managing the business, including 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 a substitute for similar
financial measures calculated in accordance with IFRS. We caution readers that these non-IFRS financial measures may differ from
the calculations disclosed by other businesses, and as a result, may not be comparable to similar measures presented by others.
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 MD&A.

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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PART 1 - OVERVIEW
OUR BUSINESS

Brookfield is a global alternative asset manager with over $265 billion in assets under management. For more than 100 years we have
owned and operated assets on behalf of shareholders and clients with a focus on real estate, renewable power, infrastructure and private
equity. We manage a wide range of investment funds and other entities that enable institutional and retail clients to invest in these
assets.

We earn asset management income including base management fees, carried interest and other forms of performance income for doing
0. As at September 30, 2017, our listed partnerships, private funds and public securities portfolios represented $120 billion of fee
bearing capital. This includes invested or committed capital in our public partnerships that are listed on major stock exchanges; private
institutional partnerships that are available to accredited investors, typically pension funds, endowments and other institutional investors;
and managed portfolios of listed securities through a series of segregated accounts and mutual funds. This approach enables us to attract
abroad range of public and private investment capital and the ability to match our various investment strategies with the most appropriate
form of capital.

We align our interests with investors by investing alongside them and have over $33 billion of capital invested in our listed partnerships,
private funds and directly held investments and businesses, based on our IFRS carrying values.

Our business model is simple: (i) raise pools of capital from our clients and ourselves that target attractive investment strategies;
(ii) utilize our global reach to identify and acquire high quality assets at favorable valuations; (iii) finance them on a long-term basis;
(iv) enhance the cash flows and values of these assets through our operating business groups to earn reliable, attractive long-term total
returns; and (v) realize capital from asset sales or refinancings when opportunities arise for reinvestment or distribution to our clients.

Organization Structure

Our operations are organized into five operating business groups. Our real estate, renewable power, infrastructure and private equity
business groups are responsible for operating the assets owned by our various funds and investee companies. The equity capital invested
in these assets is provided by listed partnerships and private funds which are managed by us and are funded with capital from our
clients and ourselves. A fifth group operates our asset management business, which is responsible for managing our various pools of
capital, development of new products for our clients and fundraising.

Our balance sheet capital is invested primarily in our four flagship listed partnerships, Brookfield Property Partners L.P. (“BPY” or
“Brookfield Property Partners”); Brookfield Renewable Partners L.P. (“BEP” or “Brookfield Renewable Partners”); Brookfield
Infrastructure Partners L.P. (“BIP” or “Brookfield Infrastructure Partners”); and Brookfield Business Partners L.P. (“BBU” or
“Brookfield Business Partners”). These publicly traded, large capitalization partnerships are the primary vehicles through which we
invest our capital in our real estate, renewable power, infrastructure and private equity businesses. As well as owning assets directly,
these partnerships serve as the cornerstone investors in our private funds, alongside capital committed by institutional investors.
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BASIS OF PRESENTATION AND USE OF NON-IFRS MEASURES

Basis of Accounting

We are a Canadian corporation and, as such, we prepare our consolidated financial statements in accordance with International Financial
Reporting Standards (“IFRS”), as issued by the International Accounting Standards Board. We are listed on the Toronto Stock Exchange,
New York Stock Exchange and Euronext. The following discussion contains a summary of two key IFRS accounting policies that we
believe are particularly relevant to users of our financial statements. Our significant accounting policies are disclosed in the most
recently issued Annual Report of the company within Note 2 to our consolidated financial statements for the fiscal year ended December
31, 2016, which also contains a summary of judgments and estimates.

Fair Value Accounting

We account for a number of our assets at fair value including our commercial properties, renewable power facilities, and certain of our
infrastructure and financial assets.

We have elected to record our investment properties within our Real Estate segment at fair value, and accordingly changes in the value
of these assets are recorded as fair value changes within net income on a quarterly basis. Depreciation is not recorded on investment
properties.

For property, plant and equipment, we have elected to record assets within our Renewable Power, Infrastructure and Real Estate
segments at fair value using the revaluation method. Unlike investment properties, these assets are fair valued annually, not quarterly,
and changes in value are recorded as revaluation surplus within other comprehensive income and accumulated within equity as opposed
to net income. Depreciation is determined on the revalued carrying values at the beginning of each year and recorded in net income
over the course of the year.

Valuation Process

We have extensive expertise and experience in the valuation of real assets as part of the process around acquisitions, dispositions,
providing fair values to lenders and institutional private fund investors, as well as for financial reporting. We monitor transactions in
the asset classes and markets in which we operate, and have specialized teams with expertise in their respective industries.

Valuations of asset without available quoted market prices, in particular level 3 assets such as our investment properties and property,
plant and equipment, are valued using discounted cash flow or direct capitalization approaches, supported by comparable transaction
analysis. We also utilize other externally data in support of our assumptions, to the extent available. These valuations are performed
internally by investment professionals with the appropriate expertise in the respective industry, geography and asset type. This process
includes various levels of review, both internal and external, and follows centrally developed policies and procedures. As our assets
span many asset classes and geographies, discount rates and terminal capitalization rates are determined on an asset-by-asset basis,
using a common framework but adjusted for asset-specific characteristics. Our valuations are further tested by comparison to actual
sales prices obtained on disposition of our investments.

The majority of the assets that we carry at fair value are subject to external valuation or independent review on a regular basis. Many
of our assets receive external appraisals on a periodic basis, for example our core office assets in real estate and the assets held through
our infrastructure funds are appraised on a three-year rotating basis. We also utilize third parties to provide specific key assumptions,
for example our core retail business receives external input annually with respect to capitalization rates for each property, the most
significant assumption for valuing those assets.

For further information regarding critical assumptions and related sensitivities, refer to Part 5 of this MD&A.

Real Estate

We classify the vast majority of the property assets within our office, retail and opportunistic portfolios, other than hospitality properties,
as investment properties. We determine investment property valuations by undertaking one of two accepted income approach methods,
which include either: i) discounting the expected future cash flows, generally over a term of 10 years including a terminal value based
on the application of a capitalization rate to estimated year 11 cash flows; or ii) undertaking a direct capitalization approach whereby
a capitalization rate is applied to estimated current year cash flows. Many of the assets are subject to long-term leases, which form
the basis of the cash flows. External market data is utilized when determining the cash flows associated with lease renewals. Fair
values are primarily determined by discounting the expected future cash flows as opposed to the direct capitalization approach.

We account for our investments in hospitality properties as property, plant and equipment under the revaluation model. Fair values of
hospitality properties are determined internally using discounted cash flow models with inputs from available market evidence.
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Renewable Power

Our renewable power facilities, are classified as property, plant and equipment and are adjusted to fair value on an annual basis. Cash
flows consider long-term average generation, which is supported by external studies and commonly used in the renewable power
industry by lenders in support of financing activities. Pricing is determined with reference of power purchase agreements, where
applicable, and observable market power price curves, using broker quotes from independent sources for the years in which there is a
liquid market. For years beyond the term of the available power price curves the valuation model uses a discount to the all-in cost of
construction with a reasonable return, to secure energy from new renewable assets as the benchmark that will set the market price for
energy from renewable resources, at the point in time at which we expect the market requires new supply.

Infrastructure

We value the property, plant and equipment within our Infrastructure segment on annual basis using the discounted cash flow approach.
The majority of our infrastructure assets are subject to contractual and regulatory frameworks that underpin the cash flows. We will
also include the benefits of development projects for existing in-place assets, to the extent that they have been determined to be feasible,
typically by external parties, and have received the appropriate approvals. We are unable to include the benefits of development projects
within our business that are not considered improvements to existing property, plant and equipment.

A significant portion of our infrastructure operation’s assets such as public service concessions are classified as intangible assets and
reflect the fair value of the regulatory rate base or other characteristics at acquisition. These intangible assets are carried at amortized
cost, subject to impairment tests, and are amortized over their useful lives.

Private Equity and Residential

Property, plant and equipment and inventory included within our private equity and residential development operations are recorded
at amortized historic cost or the lower of cost and net realizable value. Other intangible assets and goodwill are recorded at amortized
cost and cost, respectively or the lower of cost and net realizable value.

Financial Assets and Liabilities

Financial assets, financial contracts and other contractual arrangements that are treated as derivatives are recorded at fair value in our
financial statements and changes in their value are recorded in net income or other comprehensive income, depending on their nature
and business purpose (i.e. whether a security is held for trading, classified as available-for-sale, or whether a financial contract qualifies
for hedge accounting or not). The more significant and more common financial contracts and contractual arrangements employed in
our business that are fair valued include: interest rate contracts, foreign exchange contracts, and agreements for the sale of electricity.
Financial assets and liabilities may be classified a level 1, 2 or 3 in the fair value hierarchy. Refer to Note 5 — Fair Value of Financial
Instruments within the notes to the financial statements for additional information.

Equity Accounted Investments

Equity accounted investments follow the same accounting principles as our consolidated operations and accordingly, include amounts
recorded at fair value and amounts recorded at amortized cost or cost, depending on the nature of the underlying assets.

Consolidated Financial Information

We consolidate a number of entities even though we hold only a minority economic interest. This is the result of our exercising control,
as determined under IFRS, over the affairs of these entities due to contractual arrangements and our significant economic interest in
these entities.

As aresult, we include 100% of the revenues and expenses of these entities in our consolidated statements of operations, even though
a substantial portion of the net income in these consolidated entities is attributable to non-controlling interests. On the other hand,
revenues earned and expenses paid between us and our subsidiaries, such as asset management fees, are eliminated in our consolidated
statements of operations; however, these items impact the attribution of net income between shareholders and non-controlling interests.
For example, asset management fees paid by our listed partnerships to the Corporation are eliminated from consolidated revenues and
expenses. However, as the common shareholders are attributed all of the fee revenue while only attributed their proportionate share
of the listed partnerships’ expenses, the amount of net income attributable to common shareholders is increased with a corresponding
decrease in net income attributable to non-controlling interests.
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Interests in entities over which we exercise significant influence, but where we do not exercise control, are accounted for as equity
accounted investments. We record our proportionate share of their net income on a “one-line” basis as equity accounted income within
our Consolidated Statements of Operations and “two-lines” within Consolidated Statements of Comprehensive Income as equity
accounted income that may be reclassified to net income and equity accounted income that will not be reclassified to net income. As
a result, our share of items such as fair value changes, that would be included within fair value changes if the entity was consolidated,
are instead included within equity accounted income.

Certain of our consolidated subsidiaries and equity accounted investments do not utilize IFRS for their own statutory reporting purposes.
The comprehensive income utilized by us for these entities is determined using IFRS and may differ significantly from the comprehensive
income pursuant to the accounting principles reported elsewhere by the investee. For example, IFRS provides a reporting issuer a
policy election to fair value its investment properties, as described above, whereas other accounting principles such as U.S. GAAP
may not. Accordingly, their statutory financial statements, which may be publicly available, may differ from those which we consolidate.

Use of Non-IFRS Measures

We disclose anumber of financial measures in this Report that are calculated and presented using methodologies other than in accordance
with IFRS. These measures are used primarily in Part 3 of the MD&A. We utilize these non-IFRS measures in managing the business,
including performance measurement, capital allocation and valuation 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 a substitute for similar financial measures calculated in accordance with IFRS. We caution readers
that these non-IFRS financial measures may differ from the calculations disclosed by other businesses, and as a result, may not be
comparable to similar measures presented by others. 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 Part 3 of this
MD&A and elsewhere as appropriate.
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ECONOMIC AND MARKET REVIEW
(As at October 27, 2017)

Global economic growth remained strong in the third quarter, and 2017 is on track to be the year of fastest growth since 2011. Interest
rates are on the rise in developed markets, and we expect an orderly climb in rates to continue as inflation approaches central bank
targets. China and India continue to lead emerging markets with 6% to 7% growth, while Brazil’s recovery is accelerating. The economic
outlook for the primary geographies in which we operate is as follows:

United States: Real Gross Domestic Product (GDP) grew by 3.0% in the third quarter, supported by strong consumer spending, business
investment and net exports. Despite hurricane disruptions, the labor market remained strong, with the unemployment rate declining to
4.2% and the participation rate rising to 63.1%-—its highest since 2013. This helped push nominal wage growth to 3% in September,
and should lead the Federal Reserve to continue hiking interest rates. We expect real GDP growth to remain in the 2% to 3% range.

United Kingdom: Real GDP grew by 1.5% in the third quarter, as household spending growth started to slow. Households are retrenching
as above-target inflation of 3% and a weak GBP erodes their purchasing power. Despite the slowdown, the economy remains near full-
employment and the Bank of England has signaled interest rate hikes will begin soon to bring inflation back to its 2% target. Brexit
negotiations have only seen modest progress, leaving much to be agreed upon in the next 12 to18 months.

Brazil: The economic recovery strengthened in the third quarter, with real GDP rising an estimated 1.1% year over year. Inflation fell
to 2.5%, below the central bank’s 3% to 6% target range. This provided scope for additional cuts to the SELIC rate, which was lowered
to 7.50% in October from 9.25% in July. Lower inflation and interest rates will continue to support the recovery in consumer and
business spending and real GDP growth is expected to accelerate to 2% to 3% in 2018.

Australia: Real GDP is estimated to have grown 2.9% in the third quarter as exports rebounded from cyclone disruptions earlier in the
year and mining investment stabilized after a three-year decline. Growth should remain strong in the near term as export volumes rise
and public-sector spending on large infrastructure projects continues. In the coming years, interest rates will likely move higher and
act as a headwind to growth due to elevated levels of household debt in Australia.

Canada: The economy grew by an estimated 2.2% in the third quarter, as job growth and consumer spending remained strong. Canada
is adding jobs at a pace of 350 thousand year over year, the fastest pace since 2007. The country has fully recovered from the commodity
price collapse that induced a brief recession in 2015, and slack in the economy is dissipating. Considering this, and high household
debt levels, the Bank of Canada increased the overnight rate twice in the third quarter, from 0.5% to 1.0%.

Europe: Real GDP in the Eurozone grew by an estimated 2.3% in the third quarter—the fastest pace since 2011. Growth was once again
led by Spain and Ireland in the 3% to 4% range, while Germany, France and Portugal grew by 2.0% to 2.5%. Italy is still lagging most
countries in the region with growth of 1.5%. Angela Merkel won her fourth election and will lead a new coalition government in
Germany, while Emmanuel Macron has embarked on his reform agenda in France. The political crisis in Catalonia will likely slow
economic growth in Spain in the upcoming months, and potentially into 2018.

China: Solid real GDP growth of 6.8% was reported in the third quarter as strong construction activity supported the industrial side
of the economy, while an upswing in global growth supported key export sectors. Slower construction activity should weigh on growth
and commodity demand into 2018, but demand from developed markets will continue to support manufacturing and exports. China
faces risks from high debt levels in the corporate sector, which the government will need to tackle in the coming years to ensure a
smooth transition away from China’s ‘old economy’.

India: Economic growth slowed to 5.7% in the second quarter—its slowest pace in three years—but is estimated to have rebounded to
6.5% in the third quarter. Two temporary factors have been weighing on growth: last November’s demonetization policy, and the new
goods and services tax (GST) system implemented in July. The government recently announced a plan to recapitalize struggling public
banks, which will allow the banks to extend more credit while they address non-performing corporate loan issues. We believe India is
well placed to be the fastest growing major economy over the next decade.
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PART 2 — REVIEW OF CONSOLIDATED FINANCIAL RESULTS
INTRODUCTION

Given the nature of our business, certain key factors impact period to period variations in our consolidated financial position and
financial performance, including:

Our business is to invest in high quality real assets within our areas of expertise, and to sell assets in order to lock in returns and
distribute capital to investors or redeploy it into other investments. Acquisitions and disposition activity may create significant
variability in our financial position and performance. As an asset manager, we make most of our investments through subsidiaries
and funds that we control. We combine our own capital with that of the investors in our private funds and listed partnerships, as
well as co-investors and joint venture partners in certain situations, which results in varying economic ownership across our assets.

Our results are affected by the current economic environment; this includes GDP growth, inflation and the interest rate environment
in the markets where we invest and operate, including those described in Part 1 — Overview. The results of many of our businesses
are impacted by the growth in the economies where we operate, such as occupancy in our buildings or volumes in our transportation
businesses. In addition, many of our businesses have inflation linked revenues through contractual rate adjustments or in the prices
that we are able to charge. Changes in interest rates will impact the cost of financing our operations. In addition, our assumptions
with respect to these economic factors impact our fair value estimates for investment properties and property, plant and equipment,
with a corresponding impact on net income and equity, respectively.

A major part of our business is to utilize our operating expertise to improve our performance over time. As such, operational
factors, such as business improvement initiatives, new contracts and leases, changes in financing levels and completion of
development projects, impact our results period to period.

Due to our global footprint, we are exposed to various foreign currencies and changes in the rate of exchange between the U.S. dollar
and the currencies in which we conduct our non-U.S. operations impact our operating results and our financial position. We often
utilize financial contracts to mitigate the impact of these exposures.

INCOME STATEMENT ANALYSIS

The following table summarizes the financial results of the company for the three and nine months ended September 30, 2017 and
September 30, 2016:

Three Months Ended Nine Months Ended

(MILLIONS. EXCEPT PER SHARE AMOUNTS) 2017 2016 Change 2017 2016 Change
REVENUES......c.curminieiiiiiiiteeeeeeee s $ 12,276 $ 6,285 $ 5991 $ 27,721 $ 17,476 $ 10,245
Direct COSES ..evvveneruirreririeieienieeeiereeeseenas (10,034) (4,590) (5,444) (21,753) (12,568) (9,185)
Other income and gains (losses).............. 29) 325 (354) 236 391 (155)
Equity accounted income..........c..ccceuenue... 505 454 51 1,090 1,041 49
Expenses

INEEIESE ..o (932) (825) (107) (2,640) (2,407) (233)

Corporate CoSts .........cocuevevevueruenennenne (24) (20) “4) (69) (68) 1)
Fair value changes ..........ccoceeeveeveievennne. 132 (59) 191 141 358 (217)
Depreciation and amortization................. (643) (541) (102) (1,755) (1,538) 217)
Income taxes.... (259) 992 (1,251) (503) 556 (1,059)
Net INCOME.....oovereririieeierieeiereieierieeies 992 2,021 (1,029) 2,468 3,241 (773)
Non-controlling interests .............ccccouen... (764) (985) 221 (2,052) (1,763) (289)
Net income attributable to

shareholders ....................ccococeennne. $ 228 § 1,036 $ (808) $ 416 $ 1,478 $ (1,062)
Net income per share.................cc.c..... $ 020 $ 1.03 $ 0.83) $ 032 § 141 3 (1.09)

Three Months Ended September 30

Revenues in the current quarter increased by $6.0 billion compared to the same quarter in the prior year. The increase is primarily the
result of recent acquisitions, which collectively contributed additional revenues of $6.3 billion this quarter, particularly a U.K. road
fuel distribution business in the private equity business. The increase is partially offset by dispositions that resulted in reduced
revenues of $180 million. Impacts of recent acquisitions and dispositions are further discussed on page 14 of this report.
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Revenues also benefited from growth in existing operations across our businesses, driven by higher volume and pricing in infrastructure
and renewable power, improved results in private equity’s industrial businesses, and the benefits of completed development projects
across the segments. In addition, pricing and volumes were higher at our panel board business in the Private Equity segment. Investment
gains in our financial assets portfolio further added to the increase in revenue. These increases were offset by lower deliveries in the
Brazilian residential business and the absence of revenue from merchant development sale which was realized in the prior year quarter.
Revenues also increased due to changes in foreign exchange rates. Refer to pages 18 and 19 of this report for further discussion on
foreign currency translation.

Direct costs increased by $5.4 billion primarily due to the inclusion of costs associated with newly acquired businesses, partially offset
by reduction in expenses from dispositions and benefits from operational improvements.

Other income and gains (losses) were a loss of $29 million in the current quarter and reflect a loss on the sale of an oil and gas producer
in our private equity business, partially offset by realized gains from financial contracts. The prior year gain included a $195 million
realized gain from the sale of a German hotel portfolio and a hospitality trademark, and the sale of a toehold position in our Australian
ports business as well as realized gains from financial contracts.

Equity accounted income increased by $51 million to $505 million in the current quarter primarily due to higher income from our
Western Australian energy operation in the private equity business. These positive variances were partially offset by an increase in deal
costs incurred by our equity accounted investments.

Interest expense was higher by $107 million in the current quarter as a result of additional borrowings associated with acquisitions
across our portfolio, particularly in our infrastructure and private equity operations, as well as additional debt raised in anticipation of
acquisitions that are expected to be completed subsequent to quarter end. We discuss the details of changes in debt and cost of borrowings
in Part 4 — Capitalization and Liquidity.

Fair value gains of $132 million for the current quarter include appraisal gains in the Real Estate segment, partially offset by unrealized
mark-to-market losses on GGP Inc. (“GGP”) warrants and foreign exchange contracts. The prior year’s fair value changes mainly
included a loss of $151 million related to the decrease in the share price of GGP over the quarter, which was greater than appraisal
gains from investment properties. We provide additional information on fair value changes on pages 15 and 16.

The increase of $102 million in depreciation and amortization expenses is primarily attributable to depreciation recorded on assets
acquired within our infrastructure and private equity businesses, particularly the Brazilian regulated gas transmission, the Brazilian
water treatment business and the U.K. road fuel distribution business.

The current quarter income tax expense was $259 million, compared to a recovery of $1.0 billion in the prior year quarter. The prior
year’s tax recovery relates to the reduction of deferred income tax liabilities as a result of the lower effective tax rates from the
reorganization of certain of our U.S. property operations.

The $228 million in net income attributable to common shareholders reflects the overall increase in net income in the current quarter.
A higher proportion of fair value gains was attributable to our non-controlling interests based on the ownership of the associated assets
in the current quarter, therefore the increase in net income attributable to common shareholders is less than that of consolidated net
income.

Nine Months Ended September 30

Revenues and direct costs in the first nine months of 2017 increased by $10.2 billion and $9.2 billion, respectively, compared to the
same period in 2016, mainly driven by the recent acquisitions, as well as same-store growth across the businesses. These positive
variances were partially offset by the absence of revenues and costs relating to disposed assets. Impacts of recent acquisitions and
dispositions are further discussed on page 14 of this report.

Otherincome and gains on a year-to-date basis include a $228 million gain on the disposition of a bath and shower products manufacturing
business, $56 million of realized gains associated with foreign currency contracts and the aforementioned realized loss on the sale of
the oil and gas producer.

Fair value gains of $141 million in the first nine months of 2017 included the items discussed under the three months results, offset
by losses from lower valuation on market-valued investments and financial contracts, such as our investment in GGP warrants.

Equity accounted income in the first nine months of 2017 remained relatively consistent compared to the prior year period, as
contributions from recent investments were offset by valuation losses recorded within our equity accounted investments.

Net income attributable to shareholders was $416 million for the nine months in 2017, reflecting the impact of the aforementioned tax
recovery within the prior year results. Excluding the impact of this recovery, net income for the current nine months has increased
over the prior year as a result of the aforementioned contributions from acquisitions and operating improvements.
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Significant Acquisitions and Dispositions

We have summarized the impact of significant acquisitions and dispositions of our consolidated subsidiaries and equity accounted
investments since the third quarter of the prior year on our three and nine months results below:

Three Months Ended Nine Months Ended

Acquisitions Dispositions Acquisitions Dispositions
(MILLIONS) | ° T DED SEP30:2017 Revenue IHI(;I(?IEIC Revenue InIc\I:rtne Revenue Inlj;tne Revenue Inlcjc?rtne
Real estate.........ccoeiveeiineiiecccee $§ 295 § 189 § 39 $ 2§ 702 $ 404 S 94) $ (54)
Renewable power ..........cccceeveeienienieneenene. — — (11) — 84 3 (19) (1)
INfrastruCture ..........ccecevvveeveinerieecreeeeas 307 166 ©) 5) 1,028 355 (65) (28)
Private equity and other...............cccueuveneene. 5,676 7 (121) 4 8,715 11 (342) 59)

6,278 362 (180) (11) 10,529 773 (520) (142)
Gains (losses) recognized in net income..... — (11) — (48) — 157 — 289

$ 6278 $ 351 $§ (180) § (59) $10,529 $§ 930 § (520) § 147

Acquisitions

Significant acquisitions that occurred since the third quarter of the prior year contributed additional revenues and net income of
$6.3 billion and $351 million for the three months ended September 30, 2017, respectively. The contribution of revenue is mainly
related to the aforementioned acquisition of the U.K. road fuel distribution business in the last quarter, which contributed $5.0 billion
in revenue. Revenue and direct operating costs for the business include flow through duty amounts, which are recorded gross within
revenues and direct costs, without impact on the margin generated by the business.

Recent acquisitions within our Real Estate segment included several acquisitions in the U.S., including a portfolio of manufactured
housing communities, additional student housing properties across the U.K., as well as a mixed-use property in South Korea.

Our infrastructure business benefited from its recent acquisitions, in particular the 90% ownership interest in the Brazilian regulated
gas transmission business earlier this year, contributing additional revenues and net income of $307 million and $166 million,
respectively.

Our private equity business completed the acquisition of a leading Brazilian water treatment business as well as the aforementioned
U.K. road fuel distribution business. In the current quarter, we acquired a fuel marketing business for a purchase price of approximately
$423 million. We also purchased a marine energy services business, which is held through an investment in an associate.

The current quarter’s loss of $11 million is attributable to a purchase allocation adjustment related to the manufactured housing portfolio
acquired in the first quarter of 2017, as the allocation has been done on a provisional basis.

Revenues and net income for the nine months ended September 30, 2017, increased by $10.5 billion and $930 million, respectively,
as a result of the aforementioned significant acquisitions, as well as acquisitions from the prior year which impacted the first and the
second quarter of the year, such as a student housing portfolio, hydroelectric facilities in Pennsylvania and Columbia, a toll road
portfolio in Peru, a North American gas storage business and the privatization of a regional mall business. On a year-to-date basis, we
recognized bargain purchase gains of $157 million from several real estate acquisitions. Refer to Note 4 to the consolidated financial
statements for additional information on significant acquisitions completed in the current year.

Dispositions

Dispositions impacting our current quarter’s results that occurred since the third quarter of the prior year include the bath and shower
products manufacturing business in our private equity business, an Irish wind facility in our renewable power business, an electricity
transmission operation in our infrastructure business, the conversion of a debt security into an equity investment, resulting in lower
interest income, as well as real estate investment properties. In the current quarter, we also sold the oil and gas production business in
our Private Equity segment, which resulted in a $48 million realized loss. These dispositions collectively resulted in the absence of
revenue and net income of $180 million and $59 million in the current quarter, respectively.

Impacts of the dispositions on a nine-month basis in 2017 were absence of revenues of $520 million and net income of $147 million
from the aforementioned significant dispositions, as well as the sale of an energy distribution business in the Infrastructure segment
in the second quarter of 2016. Gains recognized in net income in the first nine months of 2017 include the impacts from the
aforementioned sale of the energy distribution business and the bath and shower products manufacturing business, as well as a realized
gain from a sale of a 50% interest in a commercial property within our Real Estate segment in the first quarter of 2017. Excluding the
gains recognized in net income, dispositions of assets resulted in the absence of net income of $142 million for the nine months ended
September 30, 2017.
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Fair Value Changes

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

Three Months Ended Nine Months Ended
(MILLIONS) | > ENDED SEF- 30 2017 2016  Change 2017 2016  Change
INVEStMENt PrOPEILES....c.ovvvevrevereiereieieieteeeeeieieteieieieeeaeeeieneeees $ 713 $ 99 3 614 $ 1,102 $ 590 $ 512
GGP WAITANLS ..ottt (198) (151) 47) 300) 33 (333)
Impairments and Provisions..............cccceveeveeneereceneneenennnne (22) (56) 34 (129) (231) 102
Transaction related COSES........ccvirieineirineineireeeneeeene (105) (69) (36) (148) (118) (30)
Unrealized financial contracts mark-to-market (192) 64 (256) (467) 33 (500)
Other fair value changes.............cccoviiiiiiiniiiiiie (64) 54 (118) 83 51 32

$ 132§ (59 $ 191 8§ 141 § 358 8 (217)

Investment Properties

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

Three Months Ended Nine Months Ended
SILLIONg) D ENDED SEP. 30 2017 2016  Change 2017 2016  Change
Core office $ 53 $§ (148) $ 201 $  (296) $ 17 $ (313)
Opportunistic and Other .........c.coeeveereirinieinereeeneeee 660 247 413 1,398 573 825

Our core office portfolio benefited from a valuation gain of $53 million, compared with a loss of $148 million in the prior year quarter.
Valuation gains related to our New York, Sydney and Calgary office portfolios, which benefited from improved cash flow projections
and higher market appraisals, were partially offset by losses from tenant departure and the projected sales price of an office building
in New York. The prior year loss relates to lower appraised values of certain office properties, primarily located in commodity based
markets, as a result of lower pricing assumptions on lease renewal reflecting slower growth. The nine-month valuation losses of
$296 million primarily relate to reductions in our U.S. portfolio in the first quarter of 2017 as a result of changes in valuation metrics
and leasing activity.

Appraisal gains of $§660 million within our opportunistic properties in the current quarter relates to higher valuations based predominately
on a recent sales agreement signed for a European industrial portfolio, strong cash flow growth and overall occupancy increases in our
multifamily portfolios, as well as strong leasing activity and increases in market rents in our Indian office portfolio and in our mix-
used building in South Korea. The same quarter in the prior year included gains in the multifamily portfolio associated with increased
rents on completed renovations.

The nine-month valuation gains of $1.1 billion relate to higher valuations based on increases in rental rates, improved market conditions
in India, as well as gains on newly acquired assets as a result of strong operational performance, partially offset by reductions in our
U.S. portfolio due to changes in valuation metrics and leasing activity. The prior year’s nine-month valuation gains of $590 million
was mainly driven by completion of development projects in the multifamily portfolio and positive leasing in the industrial portfolio.

We discuss the key valuation inputs of our investment properties in Part 5 — Additional Information.
GGP Warrants

The change in fair value of our GGP warrants resulted in a loss of $198 million in the current quarter, primarily due to a decrease in
GGP’s share price compared to the prior quarter. This loss was partially offset by our share ofthe gain on the corresponding decrease in the
warrant liability recorded by GGP, which is included in equity accounted income. The company announced its intention to settle all
of the outstanding warrants as of the quarter end which would result in additional 68 million common shares of GGP. On October 13,
2017, the company exercised all of its outstanding warrants of GGP with an average strike price of $8.31 for approximately 1.29 common
shares per warrant. Of these warrants, 16 million were exercised on a cashless basis and the remaining 43 million warrants on a full
share settlement basis for approximately $462 million.
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Impairment and Provisions

The current quarter’s loss of $22 million include a previously recognized impairment that is now included in realized loss in revenues
as the investment was sold this quarter, which were offset by inventory and legal provisions in our Brazilian residential business which
also resulted in the $56 million loss in the prior year quarter. On a nine-month basis, the current year’s loss of $129 million mostly
include impairments and provisions recognized in our Brazilian residential businesses, which has been impacted by the economic
slowdown in the country, resulting in decreased value of our inventory and termination of sales contracts.

In the prior year, we recognized impairment and provisions mainly in the Brazilian residential operation, as well as a $106 million
impairment relating to certain non-core assets in our graphite electrodes manufacturing business in the second quarter of 2016.

Transaction Related Costs

These represent costs associated with the completion of purchasing or selling investments. The current quarter’s costs increased to
$105 million due to a $57 million realized foreign currency valuation on an investment property that was previously recognized in the
other comprehensive income, partially offset by lower costs from fewer acquisitions this year compared to the prior year quarter.

Unrealized Financial Contracts Mark-to-Market

Losses of $192 million and gains of $64 million in prior year quarter, respectively, relate to valuations recorded on our power, interest
rate and foreign currency contracts.

BALANCE SHEET ANALYSIS

The following table summarizes the statement of financial position of the company as at September 30, 2017 and December 31, 2016:

(MILLIONS) Sep. 30,2017  Dec. 31, 2016 Change
Assets
INVESTMENT PIOPEITICS ...ttt ettt sttt b se b beneenes $ 56,923 $ 54,172  $ 2,751
Property, plant and eqUIPMENL .........c.c.ocverieriririreneeeeeeeee et 47,130 45,346 1,784
Equity accounted INVESIMENLTS. ..........ccoviiririeirieiiineenieieientet sttt 28,155 24,977 3,178
Cash and cash equIVAlENLS...........ceiiiririeiiee e 4,538 4,299 239
Other fINANCIAL ASSELS .....ievieeiieiieieeiiecieetese ettt ete e ae et e s saestaeseeesseeseeseeseesseesseanes 17,160 13,833 3,327
INtANGIDIC ASSELS ....veviniiitiiiiiecict ettt ettt sttt 14,628 6,073 8,555
ONET SSELS ...ovvevvereeiieiieiieeeteteste e st e s e et et et estessesbessesseeseessesaessessessessessessessaeseessensensens 16,043 11,126 4,917
TOAL ASSELS........oeiiiieiieieetiee ettt ettt e bt e te et e e be e beesbeesbeessessaesaeensaesaeenseeseens $ 184,577 $ 159,826 $ 24,751
Liabilities

Borrowings and other non-current financial liabilities $ 83,110 §$ 72,650 $ 10,460
Other HADILIEIES . .....veveeeeeveiiieictcere ettt ettt 24,136 17,488 6,648

Equity
Preferred €qUILY .......ocviiiiiiiceceteeeeeee ettt ettt naenens 4,196 3,954 242
NON-CONLIOIIING INLETESLS. ......cveevieveeeeieieieieeieeteete ettt et s e ere e et ereereereeaseae s eseesenas 50,171 43235 6,936
COMIMON CQUILY .....vevvivieriereeteereeteeteeteeteeteeteeteereeteesseseeseeseseeseeseeseeseeseessensensensensessesreens 22,964 22,499 465
Total Equity 77,331 69,688 7,643
$ 184,577 $ 159,826 $ 24,751

Consolidated assets at September 30, 2017 were $184.6 billion, an increase of $24.8 billion since December 31, 2016, largely due to
significant acquisitions discussed on page 14, particularly the Brazilian regulated gas transmission business and the Brazilian water
treatment business that contributed total assets of $6.7 billion and $4.2 billion, respectively. The increase is partially offset by dispositions
and depreciation. Information regarding significant acquisitions and their impacts on the balance sheet is provided in Note 4 to the
consolidated financial statements.

Investment properties include primarily the company’s office, retail and opportunistic properties. On a year-to-date basis, investment
properties increased from acquisitions and additions which totaled $4.6 billion, as well as gains from valuation and foreign currency
translation of $2.4 billion due to the strengthening of non-U.S. currencies. These increases were partially offset by dispositions of assets
for $4.3 billion, of which approximately $1.6 billion relates to the reclassification of a European logistics assets company to assets held
for sale, as we entered into an agreement in the quarter to sell this business. We provide a continuity of investment properties in Note
8 to the consolidated financial statements.
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Property, plant and equipment increased by $1.8 billion since year end, mainly as a result of the recent acquisitions of a Brazilian
regulated gas transmission business, a Brazilian water treatment business, and a fuel marketing business, as well as capital expenditures
for supporting organic growth throughout all our businesses. We provide a continuity of property, plant and equipment in Note 9 to
the consolidated financial statements.

Equity accounted investments increased by $3.2 billion primarily due to the contribution of $1.1 billion in equity accounted income
and $1.7 billion from additions and acquisitions, net of disposals, which includes the increase in ownership of our Brazilian toll road
portfolio as well as our North American gas transmission business, partial acquisitions of core office assets and an acquisition of a
marine energy services business. The strengthening of the non-U.S. currencies that are significant to our business further contributed
$799 million to the increase, partially offset by distributions that we received from these investments.

The aforementioned acquisitions contributed to the increase in other financial assets and intangible assets of $3.3 billion and $8.6 billion,
respectively. Other financial assets consist of accounts receivable and other financial assets, and intangible assets consist primarily of
concession agreements. Intangible assets increased compared to year end mainly due to the acquisitions of the Brazilian gas transmission
business and the Brazilian water treatment business, which contributed $5.5 billion and $2.5 billion to the increase, respectively.

Other assets are comprised of inventory, goodwill, deferred income tax assets and assets classified as held for sale. The increase in the
balance of inventory, goodwill and deferred income tax assets is primarily as a result of acquisitions completed in the year, adding
$1.8 billion to the balance, while the increase of $1.9 billion in assets held for sale is primarily attributable to the aforementioned
reclassification of the European logistics assets company in our Real Estate segment based on management’s plan to sell the assets in
the next twelve months.

Borrowings and other non-current financial liabilities increased by $10.5 billion since year end, primarily as a result of a $2.0 billion
increase in non-current accounts payable and other liabilities mainly due to acquisitions in the year. In addition, property-specific
borrowing, subsidiary borrowing and corporate borrowings increased by $5.7 billion, $1.5 billion and $1.2 billion due to recent
investments, respectively. Refer to Part 4 — Capitalization and Liquidity.

Other liabilities include current accounts payable, deferred income tax liabilities, subsidiary equity obligations and liabilities associated
with assets held for sale. The balance increased in the year mainly due to additional current accounts payable and other liabilities
assumed in recent acquisitions and deferred income tax liabilities recorded in business combinations as the tax bases of the net assets
acquired were lower than their fair values.

Equity

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

Common Equity

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

AS AT AND FOR THE NINE MONTHS ENDED SEP. 30

(MILLIONS) Total
Common equity, beginning of PErIOd ........ccoiiiiiiiiiiiiiiii s $ 22,499
Changes in period
Net income t0 ShATCROIACTS .......cuiiiiiiiiiiiiiic ettt 416
CommMON AIVIAEIAS ..ottt h e s b e e a et (507)
Preferred diVIANAS  ....oviiiiiiiiici e e b e (106)
Foreign currency translation ... 420
Other comprehensive income items ... 221
Share repurchases, net Of OPtiON ISSUANCES ......eviviviiiieuiriiieiiiitetet ettt a ettt s et s s s e a s ean e (16)
Ownership changes and OthET ..........coiiiiiiiiiiiic e 37
465
Common equity, 01d OF PEIIOA ....c.oiiviiiiiiiiiiiiic e m

Common equity increased by $465 million to $23.0 billion during the year. Net income attributable to shareholders for the first nine
months of the year totaled $416 million. We distributed $613 million to shareholders as common and preferred share dividends in the
nine months ended September 30, 2017, including a special dividend distribution from the spin-off of an insurance company. These
were offset by foreign currency translation gains of $420 million as a result of strengthening of certain non-U.S. currencies since
year end.
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Non-controlling Interests

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

(MILLIONS) Sep. 30,2017  Dec. 31, 2016
Brookfield Property Partners L.P.........c.ccviiiiriiiiiiienccscec et $ 19,561 $ 18,790
Brookfield Renewable Partners L.P. .........ccooiiiiiiiiie e 9,194 8,879
Brookfield Infrastructure Partners L.P.........c.cccocoiiiiiiiiiiicece e 11,411 7,710
Brookfield Business Partners L.P.........c..ccocoiiiriiiiniiiniiienicinee ettt 3,856 2,173
Other PartiCipating INEEIESES ......c.ceuerueieterierirteietetet ettt ettt ettt es et et st eseete e e bt s tese st eeesesaenesseseenesteneanens 6,149 5,683

$ 50,171 $ 43,235

Non-controlling interest increased by $6.9 billion to $50.2 billion as at September 30, 2017. The increase was driven by comprehensive
income attributable to non-controlling interest which totaled $2.8 billion, as well as net issuances of equity to non-controlling interest
totaling $6.1 billion related to equity issuances by the listed partnerships in the current quarter and acquisitions completed in the year.
These increases were offset by $2.8 billion in cash consideration distributed to non-controlling interests.

FOREIGN CURRENCY TRANSLATION

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

Average Rate

Period End Rates Three Months Ended Nine Months Ended
AND FOR THE PERIODS ENDED $88. 30 2017 2016  Change 2017 2016  Change 2017 2016  Change
Australian dollar...........ccoeveiennee 0.7834 0.7197 9%  0.7897 0.7583 4%  0.7662 0.7424 3%
Brazilian real..........cccoceoeririeennnnn. 3.1676 3.2595 3%  3.1636 3.2468 3%  3.1746 3.5461 10 %
British pound..........ccoceeveviiereinnnn. 1.3402 1.2357 8%  1.3086 1.3133 — %  1.2760 1.3931 (8)%
Canadian dollar...........cccccevenenee. 0.8019 0.7439 8%  0.7980 0.7668 4%  0.7658 0.7576 1 %

Currency exchange rates relative to the U.S. dollar at the end of the third quarter of 2017 were higher than the prior quarter and
December 31, 2016, which increases the carrying values of the assets and liabilities from our subsidiaries or investments in these
regions. As at September 30, 2017, our common equity of $23.0 billion was invested in the following currencies: United States dollars
— 44%; British pounds — 16%; Brazilian reais — 18%; Australian dollars — 11%; Canadian dollars — 6%; and other currencies — 5%.

Impact of foreign currency translation on equity, including those attributable to non-controlling interests for the three and nine months
ended September 30, 2017 increased equity by $1.1 billion.
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The following table disaggregates the impact of foreign currency translation on our equity, recorded within other comprehensive
income, by the most significant non-U.S. currencies:

Three Months Ended Nine Months Ended

R TR ops PRDED S 0 2017 2016 2017 2016

Australian dollar $ 122§ 169 $ 503 $ 250

Brazilian 1eal ..........ccccooiiiiiiiii e 674 (115) 149 1,308
BritiSh POUNA ...ttt 308 (204) 753 (1,061)

Canadian dollar...........c.oeeiviieiininiciieee e 344 (138) 687 501

ONET ...ttt ettt 278 64 557 735

1,726 (224) 2,649 1,733

CurrenCy NEAZES .....vvieieieiiirieiieretee et (588) 73 (1,598) 8

$ 1,138 $ (151) $ 1,051 § 1,741

Attributable to:

SHArCNOIAETS ......c.ouiviieiiiiiiieiiitieieeeieeei s enenas $ 379 S 47 S 420 3 657

Non-controlling interests 759 (198) 631 1,084

$ 1,138 $ (151) $ 1,051 § 1,741

We use financial contracts and foreign currency debt to reduce exposures to most foreign currencies. Accordingly, changes in currency
hedging valuations include changes in the value of these instruments. We are largely hedged against the Australian, British and Canadian
currencies with the result that the gains in the quarter were offset by these currency hedges. We typically do not hedge our Brazilian
real equity due to the high cost associated with these contracts, which resulted in an overall gain from foreign currency translation in
the year.

Average currency exchange rates impact the U.S. dollar equivalent of revenues and net income from our non-U.S. operations on a
comparative basis. During the three and nine months ended September 30, 2017, average local currencies in the jurisdictions where
we hold the majority of our non-U.S. dollar investments strengthened relative to the U.S. dollar compared to the rates in 2016, with
the notable exception being the British pound. As a result, the U.S. dollar equivalent of revenue and net income in these currencies,
besides the British pound, were higher in the current year than the prior year, all other things being equal.
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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 recognized, 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 business. Other factors include the impact of foreign currency on non-U.S.
revenues.

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 clients, certain of which guarantee minimum volumes.

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:

2017 2016 2015
(MILLIONS. EXCEPY PER SHARE AMOUNTS) Q3 Q2 Ql Q4 Q3 Q2 Ql Q4
REVENUES ...t $ 12276 $ 9444 § 6,001 $ 6935 $ 6285 $ 5973 $§ 5218 § 5,538
Net iNCOME ......ooevvirierieieerecreereeee e 992 958 518 97 2,021 584 636 1,187
Net income (loss) to shareholders.......... 228 225 37 173 1,036 185 257 678

Per share
$ 020 $ 019 $§ (008 $ 014 $ 103 $ 015 $ 023 $ 0.66
0.20 0.20 (0.08) 0.15 1.05 0.16 0.23 0.67

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

2017 2016 2015
AMILLIONS) Q3 Q2 Ql Q4 Q3 Q2 Ql Q4
Fair value changes...........cccocovovveiinenne. $ 132§ 213§ (204) § (488) § 59 $ 65 $ 352 § 594
INCOME taXES..evievrerreereiieieieieriesie e (259) (119) (125) (211) 992 (234) (202) (218)
Net iMPaACt ...cevveeereeieiricieieeieeereeeeas $ @127 $ 94 $ (3290 $ (699 $§ 933 § (169) $ 150 § 376

Over the last eight completed quarters, the following factors caused variations in revenues and net income to shareholders on a quarterly
basis:

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 group. Results were partially offset by higher income
tax expenses, as prior year income taxes resulted in a recovery of $992 million.

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.

In the first quarter of 2017, we recorded fair value losses, predominantly driven by mark-to-market losses on the GGP warrants, as
well as decreases in valuations in our core office portfolio. Revenue declined from the prior quarter due to seasonality in the
residential business.
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In the fourth quarter 0f 2016, the effect of overall increases in revenues across our businesses was offset by impairments of $530 million
on certain financial assets as a result of lower valuations based on public market prices in our private equity operations. The quarter
also included realized carried interest of $149 million, net of associated costs.

In the third quarter of 2016, we recognized a $900 million tax recovery which resulted from a reduction in effective tax rates arising
from the restructuring of certain of our U.S. real estate operations, of which $600 million was attributable to shareholders.

In the first and second quarters of 2016, revenues increased from the acquisition of our Colombian hydroelectric facilities, opportunistic
real estate assets and private equity investments. The second quarter of 2016 also includes $208 million of revenue on the sale of three
multifamily developments and additional revenue following an increase in the scale of our construction operations.

In the fourth quarter of 2015, we recorded $594 million of fair value gains related to our office properties. Our revenues also reflected
completion of significant projects in our construction services business and home closings in our residential development business.
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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
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.

Effective the first quarter of 2017, we have changed the name of the Property segment to Real Estate. The presentation of financial
information for financial reporting and management decision making for this segment have remained the same under the new name.
No quantitative changes have been applied to the periods presented as a result of the change of name.

Our operating segments are as follows:

i.  Asset management operations include managing our listed partnerships, private funds and public securities on behalf of our clients
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.

ii.  Real estate operations include the ownership, operation and development of office, retail, industrial, multifamily, hospitality and
other properties.

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

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

v.  Private equity operations include a broad range of industries, and are mostly focused on construction, business services, energy,
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 capitalization,
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.

Segment Financial Measures

The following sections utilize segment operating measures that we employ to describe and assess performance on a segmented basis.
The calculation of these measures may differ from others and as a result, may not be comparable to similar measures presented by
others.

We define FFO as net income excluding fair value changes, depreciation and amortization and deferred income taxes, and 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/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, as well as amounts that are recorded directly in equity, such as ownership changes.

We measure segment assets based on Common Equity by Segment, which we consider to be the amount of common equity allocated
to each segment. We utilize Common Equity by Segment to review our deconsolidated balance sheet and to assist in capital allocation
decisions. Operating measures and their respective definitions are provided on pages 40 to 42 of our December 31, 2016 annual report.

Total FFO is a non-IFRS measure. A reconciliation of net income to total FFO is provided in Part 5 — Additional Information of
this report.
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SUMMARY OF RESULTS BY OPERATING SEGMENT

The following table presents segment revenues, FFO and common equity by segment on a period-over-period basis for comparison

purposes:
Aot 15’52'3]36";\1‘])[])7;(‘)’&% Segment Revenues' Segment FFO? Common Equity by Segment
(VI T TONg) THS ENDED SEP. 30 2017 2016  Change 2017 2016  Change 2017 2016  Change
Asset management ................ $ 327 $ 283 $ 4 8 211 $ 178 $ 33 %8 313§ 328 $ (15)
Real estate 1,671 1,658 13 382 545 (163) 16,753 16,727 26
Renewable power.................. 612 627 (15) 45 49 “ 4,873 4,826 47
Infrastructure..........ccccceeueneee. 1,016 593 423 87 89 2) 2,874 2,697 177
Private equity ....c.coooeeveeeeenenes 8,242 2,593 5,649 137 97 40 3,285 2,862 423
Residential development....... 698 832 (134) (24) 10 34) 2,885 2,679 206
Corporate activities................ 103 33 70 29) (85) 56 (8,019) (7,620) (399)

$ 12,669 $ 6,619 $ 6050 $ 809 $ 883 § (74) $ 22,964 § 22,499 § 465
1. Segment revenues include inter-segment revenues, which are adjusted to arrive at external revenues for IFRS purposes. Please refer to Note 3(b) of the consolidated
financial statements for a reconciliation of segment revenues to external revenues

2. ;l;?ftjllnslz%ir:;mt funds from operation is a non-IFRS measure. Please refer to Reconciliation of Net Income to Total Segment FFO presented in Part 5 — Additional

Total segment revenues and FFO were $12.7 billion and $809 million, respectively, in the third quarter of 2017, compared to $6.6 billion
and $883 million, respectively, in the prior year quarter. FFO includes realized disposition gains of $220 million in the quarter compared
to $392 million in the prior period. Further discussion of segment revenues, FFO and common equity by segment are discussed below.

ASSET MANAGEMENT

Assetmanagement operations consist of managing listed partnerships, private funds and public securities portfolios. As at September 30,
2017, we managed $120 billion of fee bearing capital, of which $93 billion was from clients and $27 billion was from the Corporation.
The following table summarizes fee bearing capital:

ﬁlfgl(s)?é)w’ 2017 AND DEC. 31,2016 Pannerlglllsii)esq I12{111‘1/3;? Secﬁlfli}‘?ilég Total 2017 Total 2016
REAI ESLALE ..vovvvvereveietetereie ettt ettt aenes $ 21,018 $ 20,258  $ — 3 41,276 $ 44,589
Renewable POWET .........c.cveviieeiieicieieieeeeeieeie e 13,359 6,907 — 20,266 18,690
INFraStrUCtULE . .....evveviiiceceec e 19,526 18,018 — 37,544 28,909
Private eqUity ....ccooeveeereeieieeeeeeee e 3,161 5,079 — 8,240 6,811
OBRET .ttt — — 12,534 12,534 10,577
September 30, 2017 ..........ccccoviiiiniiiece $ 57,064 $ 50,262 $ 12,534 $ 119,860 n/a
December 31,2016 $ 49375 $ 49,624 § 10,577 na $ 109,576

1. Includes Brookfield capital of $27 billion (December 31, 2016 — $22 billion) in listed partnerships and $0.4 billion (December 31, 2016 — $0.3 billion) in private funds

Listed Partnerships: We manage $57 billion of fee bearing capital in publicly listed perpetual capital entities, including BPY, BEP,
BIP, BBU and Acadian Timber Corp. We are compensated for managing these entities through base management fees, which are
primarily determined by the market capitalization of these entities, and incentive distributions and performance fees. Incentive
distributions for BPY, BEP and BIP are equal to a portion of the increases in partnership distributions above predetermined hurdles.
Performance fees for BBU are based on increases in the unit price of BBU above an escalating threshold. The threshold currently
stands at $26.17.

Private Funds: We manage $50 billion of fee bearing capital in 37 active private funds, of which eight are in their investment period.
Closed-ended private fund capital is typically committed for 10 years from the inception of a fund with two one-year extension options.
Open-ended private capital has no defined end date, however, clients may redeem their capital upon request subject to certain provisions
and restrictions determined in the fund agreements. Our private fund investor base consists of approximately 465 global investors with
an average commitment of $110 million. We are compensated for managing these private funds through base fees, which are generally
determined on both called and uncalled commitments. We are also generally entitled to receive carried interest, which represents a
portion of realized investment returns provided that clients receive a minimum predetermined return.
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Public Securities: We manage $13 billion of fee bearing capital through numerous funds and separately managed accounts, focused
on fixed income and equity securities. We act as both advisor and sub-advisor and earn base management and performance fees.

The principal changes to our fee bearing capital in the quarter are set out in the following table:

T
Balance, June 30, 2017 ....c.ooouiiiieeeeeeeeeeeeeeeee et $ 54,945 $ 50,050 $ 12,259  $ 117,254
INFLOWS. ..o 2,065 483 949 3,497
OULTTOWS ...ttt ettt — — (861) (861)
Distributions (601) (265) — (866)
Market valuation 1,891 81 187 2,159
OLhET ...ttt (1,236) (87) — (1,323)
CRANEE......eeniieieiiireeic ettt 2,119 212 275 2,606
Balance, September 30, 2017............cccoiiiiiiniieeeene $ 57,064 $ 50,262 $ 12,534 $§ 119,860

Listed partnership inflows relate to $2.1 billion of common equity issued at BIP, BEP and BBU. In addition, capitalization increased
at these listed partnerships as a result of unit price increases of $1.9 billion. The decrease of $1.2 billion relates to changes in corporate
leverage and cash on hand received from the equity issuances, reducing fee bearing capital until it is deployed.

Private fund inflows of $483 million include additional capital raised in our fifth real estate credit fund and open-ended core real estate
fund, as well as $100 million of co-investment capital relating to our private equity funds. These increases were partially offset by
return of capital of $265 million across several funds.

Public securities fee bearing capital increased due to inflows of $949 million from new contributions into our real estate focused mutual
funds and managed accounts, as well as market appreciation of $187 million in quarter. These increases were partially offset by
$861 million of redemptions due to client rebalancing that impacted our real estate and infrastructure mutual funds.

Summary of Operating Results

Asset management revenues include fee related earnings and 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 more
appropriately measures the returns from our asset management activities.

The following table disaggregates our asset management segment revenues and FFO into fee related earnings and realized carried
interest to facilitate analysis. We have provided additional detail, where referenced, to explain significant variances from the prior period.

Segment Revenues Segment FFO
(MILLIONS) M ONTHS ENDED SEP. 30 Ref. 2017 2016 2017 2016
Fee related €arnings ........cooeeeeerieuirieieienieiieieceieee e i $ 302 $ 283 $ 186 $ 173
Realized carried Interest, NEt............cooveeeeveeeeeeeeireeeireeeeeeeeveeeneenn i 25 — 25 —
Realized disposition aiNS..........oeueereereveenineererinreneieeneereneennenene — — — 5
$ 327§ 283 § 211§ 178

i. Fee Related Earnings

The following table further disaggregates fee related earnings in order to facilitate analysis of this component of our segment FFO:

f}\(/[)llig%}:i\]g){REE MONTHS ENDED SEP. 30 2017 2016
Fee revenues
Base Management fEES .........cueviiririerieeieieieet ettt ettt ettt et ettt teeneententeeneennentens $ 262 $ 253
INCENtIVE AISIITDULIONS ...ivieiiiiietieieieeit et ete ettt ettt et e steetae st e beseeesbebesseessesesseessensessaessensesseassessensas 38 27
Transaction and adVISOTY fEES .......cueririiiiriiniiieer ettt sttt 2 3
302 283
Direct COSS aNA OHET ....oviiiieiiiieiiee ettt et et st e e teeaeeseetesaeeneeeeenes (116) (110)
Fee 1elated EAITINGES .....ccveieiirieieiietiiteiettete sttt st et et teete st e s e e etesse s eseetesbebeseesesbessessessessssassessasessessans $ 186 $ 173

Fee related earnings increased by $13 million as higher capitalization and distributions in our listed partnerships increased listed issuer
base management fees and incentive distributions by 22% and 41%, respectively.
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Base management fees increased to $262 million from $253 million in the third quarter of 2016. Base management fees from our listed
partnerships increased by $24 million from the prior year quarter to $135 million, which includes $28 million of increased base
management fees from BIP, BEP and BBU as a result of higher capitalization levels, partially offset by the third quarter of 2016
including $4 million of base management fees from BPO listed funds which were privatized by BPY in the second quarter of 2017.

Our private funds contributed $105 million of base fees, compared to $119 million in the 2016 period. This change includes the increase
in private fund base fees of $4 million due to new fee bearing capital raised over the last twelve months. We will see further fee growth
from this new capital raised once we deploy this capital, as in some cases fees are earned on invested capital rather than committed
capital. The increases were more than offset by the impact of catch-up fees of $2 million as well as $11 million of private fund fees in
the prior year quarter that are earned by BPY following a reclassification of the associated fee bearing capital in second quarter of this
year. The remaining decrease is a result of asset dispositions in our real estate and private equity funds which returned capital back to
clients and reduced the capital base which fees are earned on.

We received $38 million of incentive distributions from BIP, BEP and BPY, representing a 41% increase from the third quarter of 2016.
The growth represents our share, as manager, of increases in unit distributions by BIP, BEP and BPY of 11%, 5% and 5%, respectively.
Both BIP and BEP’s distributions have surpassed both of their respective incentive distribution hurdles and, accordingly, we receive
25% of future distribution increases by those entities. BPY pays incentive distributions of 15% as its current annualized distribution
of $1.18 per unit has surpassed the first distribution hurdle of $1.10 per unit. Transaction and advisory fees of $2 million represent fees
earned on co-investments.

Direct costs increased by 5% to $116 million due to expansion in our operations. These costs consist primarily of employee expenses
and professional fees, as well as business related technology costs and other shared and outsourced services.

ii. Realized Carried Interest

We do not recognize carried interest until the end of the relevant determination period under IFRS, which typically occurs at or near
the end of a fund term. We do, however, provide supplemental information and analysis below on the estimated amount of unrealized
carried interest that has accumulated based on fund performance up to the date of the financial statements. Unrealized carried interest
represents the amount of carried interest that we would be entitled to if private funds were wound up on the last day of the reporting
period, based on the estimated value of the underlying investments. Unrealized carried interest is a non-IFRS measure and we provide
a reconciliation of realized carried interest to unrealized carried interest generated in Part 5 — Additional Information of this report.

The amounts of unrealized carried interest and associated costs are shown in the following table:

2017 2016

Unrealized ) Unrealized )
43 5T AN FOR TR THIESMONTIS ENDED S2. 20 Interest  Costs Net It Cosis Net
Unrealized balance, beginning of period .............. $ 1,219 § (384) $ 835 § 925 §$ (310) $ 615

In-period change

Generated' ..........oooovvoeveereereeeeeeeeeeee e 367 95) 272 58 (20) 38
Less: realized........ccoueveuiviveneinniccinneeieenne (25) — (25) — — —
Unrealized balance, end of period ..................... $ 1,561 $ “79) $ 1,082 $ 983 § (330) $ 653

1. Unrealized carried interest generated in period. Amounts dependent on future investment performance. Represents management estimate of carried interest if funds were
wound up at period end

Investment performance in our private funds generated $367 million of unrealized carried interest during the quarter compared to
$58 million in the prior year, primarily driven by the increase in value in our European industrial real estate business which we entered
into an agreement to sell, generating $180 million of unrealized carried interest. Our private equity funds generated additional unrealized
carried interest of $130 million, as a result of improved pricing and operating performance within certain fund assets, with the remaining
increase generated across our other fund strategies. In addition, investments within all of our latest flagship private funds have
commenced generating unrealized carried interest as capital has been deployed and is generating returns. These increases were partially
offset by realized carried interest from investment disposals within the multifamily real estate private funds.

Accumulated unrealized carried interest totaled $1.6 billion at September 30, 2017. We estimate that approximately $479 million of
associated costs will arise on the realization of the amounts accumulated to date predominantly associated with employee long-term
incentive plans. The funds that comprise the current unrealized carried interests have a weighted-average term to realization of four
years. Recognition of carried interest is dependent on future investment performance.

The sum of fee related earnings and generated carried interest, net of associated costs as described above, is a measure that we use to
forecast asset management FFO. It is a non-IFRS measure and we provide a reconciliation of realized carried interest to unrealized
carried interest generated in Part 5 — Additional Information of this report. The following table summarizes fee related earnings and
generated carried interest, net for the quarters ended September 30, 2017 and 2016:

26 BROOKFIELD ASSET MANAGEMENT



FOR THE THREE MONTHS ENDED SEP. 30
(MILLIONS) 2017 2016

FE@ TE1AEA CATTIINES ...ttt ettt ettt ettt ettt b bbb bt b bt b e b s et eses st esesesesenas $ 186 $ 173
Unrealized carried interest generated in the period, TIEE ettt 272 38
Fee related earnings and generated carried interest.................ocooiiiiiiiiiiiiiinenineeee e $ 458 $ 211
1. Amounts dependent on future investment performance. Represents management estimate of carried interest if funds were wound up at period end

Fee related earnings and generated carried interest increased 117% over the prior year period driven by the change in unrealized carried
interest discussed above.

REAL ESTATE

Overview

We own virtually all of our commercial real estate assets through our 64% fully diluted economic ownership interest in BPY, which
is listed on the New York and Toronto Stock Exchanges and had an equity capitalization of $18.5 billion at September 30, 2017, based
on public pricing. BPY owns real estate assets directly as well as through private funds that we manage. We also own $1.3 billion of
preferred shares of BPY which yield approximately 6.2% based on their redemption value.

BPY’s operations are principally organized as follows:

Core office properties: We own interests in and operate commercial office portfolios, consisting of 146 properties totaling 100 million
square feet of office space. The properties are located primarily in the world’s leading commercial markets, such as New York, London,
Los Angeles, Washington, D.C., Sydney, Toronto and Berlin. We also develop office properties on a selective basis; active development
projects consist of interests in 18 sites totaling over 10 million square feet.

Core retail properties: Our core retail portfolio consists of interests in 126 regional malls and urban retail properties totaling 123 million
square feet in the United States, which are held through our equity accounted interest in GGP. Our retail mall portfolio has a
redevelopment pipeline of approximately $444 million on a proportionate basis.

Opportunistic: We own and operate a global portfolio of real estate investments which are targeted to achieve higher returns than our
core office and retail portfolios. Our opportunistic portfolio consists of high quality assets with operational upside across various asset
classes including office, retail, multifamily, industrial, hospitality, triple net lease, self-storage, student housing and manufactured
housing.

The following table disaggregates segment revenues, FFO and common equity into the amounts attributable to our ownership interests
in BPY, the amounts represented by other real estate investments, and realized disposition gains to facilitate analysis. We have provided
additional detail, where referenced, to explain significant movements from the prior period.

Common Equity

AS AT SEP. 30, 2017 AND DEC. 31, 2016 Segment Revenues Segment FFO by Segment

(MILLIONg) T MONTHS ENDED SER. 50 Ref. 2017 2016 2017 2016 2017 2016
Brookfield Property Partners

Equity units'.........oooooveeereeeeeeeeeeeen i $ 1,479 § 1,359 $ 163 §$ 153 $ 15374 $§ 15371
Preferred shares 19 19 19 19 1,265 1,265
1,498 1,378 182 172 16,639 16,636
Other real estate investments.................... 173 280 — 6 114 91
Realized disposition gains ............cceeeeene ii — — 200 367 — —
$ 1,671 § 1,658 $ 382 § 545 $ 16,753 $§ 16,727

1. Brookfield’s equity units in BPY consist of 432.6 million redemption-exchange units, 50.4 million Class A limited partnership units, 4.8 million special limited partnership units
and 0.1 million general partnership units; together representing an effective fully diluted economic interest of 64% of BPY
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Revenues and FFO from BPY, including those from the preferred shares, increased to $1.5 billion and $182 million in the current
quarter, respectively. The results benefited from recent acquisitions, net of dispositions across our business, and condo sales adjacent
to one of our premier malls in Hawaii. In addition, the prior year quarter included revenues and FFO related to the sale of three merchant
developments that did not recur in the current year quarter, impacting the results of BPY and our other real estate investments. Changes
in realized disposition gains are discussed below.

i. Brookfield Property Partners

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

FOR THE THREE MONTHS ENDED SEP. 30

(MILLIONS) 2017 2016
C0TE OFTICE ...ttt ettt b et b ettt a bbbttt b et ekttt ettt ea e $ 126 $ 149
C0TE TEEATL ...ttt b et bbbt b bt b et b bt b et b et bt n ettt e et nes 128 108
OPPOTTUNISTIC -enverttteettententeteteete et et et ettt e et e st e sbesbesbeebeeseeseestenbe st e abeebeebeeseeatentembenbenbesbesbeebeebeestenbensebenbenbeabeas 99 90
COTPOTALE ..ottt b e st ettt b bbbt e b e bt et et e s e b e b e s b e saesbeebe e bt ens e b ebesaesaeebeeuean 117) (115)
Attributable t0 UNTTROLIACTS .....c.couiieiiitiieiiie ettt be e enene 236 232
NON-CONLIOING INEETESTS .....cuvieiiiiiieiieteeet ettt ettt sttt sttt b et e e (73) (72)
Segment reallocation and Other ... — (7)
BrOOKFIEIA S TNTETEST ...ttt ettt b ettt bbb et b et e st e st e e bt aee e enenes $ 163 $ 153

BPY’s FFO for the third quarter of 2017 was $236 million, of which our share was $163 million compared to $153 million in the prior
year quarter.

Core office FFO decreased by $23 million to $126 million due to the absence of FFO from assets disposed and increased interest
expense driven by higher average debt balances, partially offset by the benefit of commenced leases and the positive impact of foreign
currency. Total consolidated in-place net rents increased by 2.8% from year end to $28.63 per square foot as a result of leasing activities.
Total consolidated occupancy increased to 90.7%, 80 basis points higher than the same quarter in the prior year. Overall in-place net
rents are currently 14% below market net rents. On a total portfolio basis, we leased approximately 6.8 million square feet at average
in-place net rents of $38.39 per square foot since year end, which was 36% higher than expiring net rents of $28.16 per square foot.

We currently have 10 million square feet of active development projects, including Manhattan West in New York, ICD Dubai as well
as 100 Bishopsgate, One Bank and London Wall Place in London U.K. Office development assets are 45% pre-leased in aggregate
and we estimate an additional cost of $3.0 billion to complete construction.

BPY’s core retail FFO, which is derived from its ownership interest in GGP, increased by $20 million to $128 million in the current
quarter, due to positive same-store growth of 2%. GGP also generated $10 million of FFO from the aforementioned condo sales at a
Hawaiian property as the business pursues complementary development at its properties as an additional source of revenue. These
types of developments also provide the added benefit of increased retail traffic as population densifies around the mall. Our same-store
retail portfolio occupancy rate was 95.4% as at September 30, 2017, a decrease of 10 bps from September 30, 2016, as a small number
of tenant bankruptcies impacted occupancy, although much of this space has been subsequently re-leased. Lease commencements on
a same-store basis resulted in an increase in in-place rents of $62.53 at September 30, 2017 compared to $63.23 at September 30, 2016.
Initial and average lease spreads on signed leases which commenced since the third quarter of the prior year were 9.9% and 19.8%
compared to expiring leases on a suite-to-suite basis.

BPY’s opportunistic assets are held primarily through private funds that are managed by us. BPY’s share of the FFO from these assets
was $99 million in the current quarter. FFO benefited from reduced interest expense and recent acquisitions, including the acquisitions
of a Korean mixed-use complex, a self-storage portfolio, a hospitality trust, a U.K. student housing portfolio and a manufactured
housing portfolio in the U.S. Same-store growth remained strong as a result of improved operational performance and completion of
project developments, partially offset by lower hospitality FFO due to a recent hurricane in the U.S. and Caribbean and the absence
of FFO from the sale of merchant developments in the prior year quarter.

ii. Realized Disposition Gains

Realized disposition gains of $200 million in the current quarter relate to $88 million and $31 million gains from the disposition of
two office buildings in London and one in Toronto, respectively, while the remaining gains pertain to the sale of approximately 30 assets.
The prior year gains of $367 million mainly related to a gain from the partial sale of a shopping mall in Las Vegas ($123 million), an
office building in Sydney ($90 million), a hotel portfolio in Germany ($73 million) and the sale of a hospitality trademark ($59 million).
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Common Equity by Segment

Our Real Estate segment consists largely of investments in commercial real estate businesses, whose assets are comprised mostly of
investment properties that are carried at fair value and revalued on a quarterly basis. Common equity by segment was $16.8 billion as
of September 30,2017 (December 31,2016—3$16.7 billion) as the positive contributions from FFO and valuation gains of our investment
properties were partially offset by distributions paid.

RENEWABLE POWER

Overview

We hold our renewable power operations primarily through a 60% economic ownership interest in BEP, which is listed on the New
York and Toronto Stock Exchanges and had an equity capitalization of $10.5 billion at September 30, 2017, based on public pricing.
BEP owns one of the world’s largest publicly traded renewable power portfolios diversified across 15 power markets in North America,
Colombia, Brazil and Europe.

BEP’s operations are principally organized as follows:

Hydroelectric: We own and operate 217 hydroelectric generating stations on 81 river systems in North America, Brazil and Colombia.
Our hydroelectric operations have 7,878 megawatts (“MW”) of installed capacity and annual long-term average generation of
20,433 gigawatt hours (“GWh”) on a proportionate basis.

Wind energy: We own and operate 37 wind facilities in North America, Europe and Brazil. Our wind energy operations have 1,484 MW
of installed capacity and long-term average generation of 2,520 GWh on a proportionate basis.

Storage: We own and operate three pumped storage facilities in North America and Europe. Our storage operations have 2,688 MW
of installed capacity and 842 GWh of storage on a proportionate basis.

We arrange for the sale of North American power generated by BEP through our energy marketing business (“Brookfield Energy
Marketing” or “BEMI”). We purchase a portion of BEP’s power pursuant to long-term contracts at predetermined prices, thereby
increasing the stability of BEP’s revenue profile. We sell the power under long-term contracts as well as into the open market and also
earn ancillary revenues, such as capacity fees and renewable power credits and premiums. This provides us with increased participation
in future increases (or decreases) in power prices.

The following table disaggregates segment revenues, FFO and common equity into the amounts attributable to our ownership interest
in BEP, the operations of BEMI and realized disposition gains. We have provided additional detail, where referenced, to explain
significant movements from the prior period.

Common Equity
AS AT SEP. 30,2017 AND DEC. 31, 2016 Segment Revenues Segment FFO by Segment
(MILLIONS) TRt MONTHS ENDED SEP. 30 Ref. 2017 2016 2017 2016 2017 2016
Brookfield Renewable Partners' 1 $ 615 $ 603 $ 50 § 42 3 3,793 $ 3,793
Brookfield Energy Marketing2 .................. ii &) 24 Q) 7 1,080 1,033
$ 612 $ 627 $ 45 3 49 3 4,873 $ 4,826

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 60% of BEP

2. Segment revenues in BEMI represent the incremental benefit or deficit on the North American power generated by BEP that is sold through BEMI on a contracted and uncontracted
basis

Renewable power revenues and FFO increased during the quarter as a result of higher hydroelectric generation in North America, and
higher pricing in Brazil, partially offset by lower revenues and FFO derived from BEMI as a result of lower realized pricing in the
northeastern U.S.
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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
segment FFO:

Actual Long-Term
Generation (GWh)' Average (GWh)' Segment FFO

(GIGAWATT HOURS AND SMILLIONS) 2017 2016 2017 2016 2017 2016
Hydroelectric .......ccoveveveeeeieieieieenne. 4,583 3,719 4,493 4486 $ 132§ 81
WINd....oooiiiiieeee e 476 470 560 582 18 18
StOrage ....vveveeeriereeiecreee e 42 65 — — 3 1
Corporate and other .............cccoceuevrirennnen. 97 141 — — (62) (27)

5,198 4,395 5,053 5,068 91 73
Non-controlling interest and other’ 41) 31
|23 0] S TS (s I 3817 =) AR $ 50 $ 42

1. Proportionate to Brookfield Renewable Partners
2. Includes incentive distributions paid to Brookfield of $7 million (2016 — $5 million) as the general partner of BEP

BEP’s FFO increased $18 million compared to the prior year quarter primarily as a result of higher overall hydroelectric generation
as well as contributions from facilities commissioned over the last twelve months.

Generation for the three months ended September 30, 2017 totaled 5,198 GWh, on a proportionate basis to BEP, above the long-term
average (“LTA”) of 5,053 GWh and an increase of 18% compared to the prior year.

Hydroelectric generation was 4,583 GWh, above the long-term average of 4,493 GWh and an increase of 23% compared to the prior
year. The increase is primarily attributable to higher generation in our North American operations representing an improvement on the
dry conditions experienced in the same period of the prior year. This higher volume was partially offset by lower realized pricing in
certain northeastern markets. In Colombia, the FFO impact from improved hydrology conditions increasing generation and supply was
partially offset by a reduction in average market prices, as the market is largely driven by hydroelectric energy. In Brazil, higher market
prices were partially tempered by the impact of lower generation.

Generation from the wind portfolio of 476 GWh was below the long-term average of 560 GWh but higher than prior year of 470 GWh.
Overall higher generations in our Canadian and Brazilian facilities were offset by a decrease in generation in Europe as result of the
disposition of wind farms in Ireland.

The corporate and other activities FFO deficit increased to $62 million this quarter (2016 —$27 million). The prior year quarter included
a $20 million gain recorded on a legal settlement in 2016, which did not recur in the current quarter. In addition, FFO was impacted
by higher management fees due to the increase in BEP’s capitalization. Corporate and other activities include interest expense on
corporate debentures, preferred share distributions as well as unallocated corporate costs, which primarily consist of asset management
fees paid and cash taxes.

ii. Brookfield Energy Marketing

Our wholly owned energy marketing group has entered into long-term purchase agreements and price guarantees with BEP. We are
entitled to sell the power we purchase from BEP as well as any ancillary revenues, such as capacity and renewable power credits or
premiums.

FFO from BEMI decreased by $12 million to a loss of $5 million during the quarter due to the increase in power purchased from BEP
in the U.S. northeast markets, where we realized negative margins on resale, as a result of increased generation. We did, however,
benefit from the increased generation on BEP’s results which mitigates this loss on a total segment basis. In the current quarter,
generation from New York facilities increased by 377 GWh from the prior year quarter further reducing FFO, as margins were
unfavorable in this market relative to other North American markets. In addition, short-term financial contracts in the current year
were secured in 2015, when prices were lower, relative to the contracts applicable in the prior year quarter that were secured in 2014,
when prices were higher, resulting in lower average realized pricing in the current period.

BEMI purchased approximately 2,051 GWh (2016 — 1,412 GWh) of electricity from BEP during the third quarter of 2017 at an average
price of $69 per megawatt hour (“MWh”) (2016 — $64 per MWh), and sold this power at an average price, including ancillary revenues,
of $66 per MWh (2016 — $69 per MWh).

Approximately 786 GWh of power sales were pursuant to long-term contracts at an average price of $84 per MWh (2016 — 536 GWh
and $80 per MWh). The balance of approximately 1,265 GWh was sold in the short-term market at an average price of $55 per MWh,
including ancillary revenues (2016 — 876 GWh and $62 per MWh). Ancillary revenues, which include capacity payments, green credits
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and revenues generated for the peaking ability of our plants, totaled $41 million (2016 — $21 million), adding $20 per MWh (2016 —
$15 per MWh) to average realized prices on short-term power sales in the current quarter.

Common Equity by Segment

Segment equity was $4.9 billion at September 30, 2017, a slight increase from December 31, 2016 due to the impact of comprehensive
income earned and the equity issuance in the current quarter, partly offset by distributions. Our invested capital is represented primarily
by the property, plant and equipment (“PP&E”’) deployed in our generation facilities. We record renewable power PP&E at fair value
and revalue the assets annually in the fourth quarter. Accordingly, equity is typically not impacted by revaluation items during the first
three quarters.

INFRASTRUCTURE

Overview

Our infrastructure operations are held primarily through our 30% economic ownership interest in BIP, which is listed on the New York
and Toronto Stock Exchanges and had an equity capitalization of $17 billion at September 30, 2017, based on public pricing. BIP owns
infrastructure businesses directly as well as through private funds that we manage. We also have direct investments in sustainable
resources operations.

BIP’s operations are organized as follows:

Utilities: consists of regulated transmission, regulated distribution and regulated terminal operations. These businesses typically earn
a predetermined return based on their asset base, invested capital or capacity and the applicable regulatory frameworks and long-term
contracts. Accordingly, the returns tend to be predictable and typically not impacted to any great degree by short-term volume or price
fluctuations.

Transport: are comprised of open access systems that provide transportation for freight, bulk commodities and passengers, for which
we are paid an access fee. Profitability is based on the volume and price achieved for the provision of these services. These operations
are comprised of businesses with regulated tariff structures, such as our rail and toll road operations, as well as unregulated businesses,
such as our ports. Certain of these operations, such as our toll roads, are awarded by governments in the form of concessions.
Approximately 85% of our transport operations are supported by long-term contracts or regulation.

Energy: consists of systems that provide energy transmission, distribution and storage services. Profitability is based on the volume
and price achieved for the provision of these services. These operations are comprised of businesses that are subject to light regulation,
such as our natural gas transmission business whose services are subject to price ceilings, and businesses that are essentially unregulated
like our district energy business.

Communications infrastructure: consists of a communication tower infrastructure operation located in France that provides essential
services and critical infrastructure to the telecom and media broadcasting sectors, for which we are paid fees. This operation generates
stable, inflation-linked cash flows underpinned by long-term contracts.

The following table disaggregates segment revenues, FFO and common equity into the amounts attributable to our economic ownership
interest of BIP, directly held sustainable resources operations and realized disposition gains. We have provided additional detail, where
referenced, to explain significant movements from the prior period.

Common Equity

AS AT SEP. 30, 2017 AND DEC. 31, 2016 Segment Revenues Segment FFO by Segment
OHLLIoNgy TR MONTHS ENDED SEP. 30 Ref. 2017 2016 2017 2016 2017 2016
Brookfield Infrastructure Partners'........... i $ 968 $ 538 $ 81 § 63 $ 2,080 $ 1,934
Sustainable resources..........cooeeeeeeeeneennnne. 48 55 6 6 794 763
Realized disposition gains.........c..ccceceeenee — — — 20 — —
$ 1,016 $ 593§ 87 $ 89 $ 2,874 $ 2,697

1. Brookfield’s interestin 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

Revenue and FFO in our infrastructure segment increased primarily due to acquisitions completed within BIP during the past twelve
months in Brazil and Australia. In addition, organic constant-currency growth of 10% due to increased tariffs and higher volumes
across the operations were partially offset by the impact of foreign exchange, higher corporate borrowing costs and higher
management fees.
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i. Brookfield Infrastructure Partners

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

fIE/I)IIi THE EI)—IREE MONTHS ENDED SEP. 30 2017 2016
TUBITIEE@S -ttt etttk e e bt e s b et e st e s e e b e e e st b e s e e b e s e s e b enees et e st e b enees e b ene e b et eseaseneenenes $ 170 §$ 102
TTANSPOTT. ..ttt sttt b e s a e sh e s a e s b e e b e b eae s 136 112
BEIZY ..ottt sttt ettt b e 48 40
Communications infrastructure 19 19
Corporate and other (72) (38)
Attributable t0 UNTTROLIACTS .....c.co.iiiiiiiiiiiiicee ettt ettt 301 235
Non-controlling interests and OHEI!..............o.oueiureeeeeeeeee oo e eeee e ee e eese e see s se e s s eeeseeeeen (220) (172)
BIrOOKITIEIA S TILEIEST «.eeeeeeeeeeeeeeeeeeeee e e e e e e e et e e ettt eeeeeeeeeeeae e e e aeeeeeeeeeeaesesaasass e aesaeeeeeeeeeseesasassarsaeseeenenees $ 81 §$ 63

1. Includes incentive distributions paid to Brookfield of $28 million (2016 — $21 million) as the general partner of BIP

BIPrecorded $301 million of FFO in the third quarter 0of 2017, a $66 million increase from the prior year, benefiting from the contribution
from our recently acquired Brazilian regulated gas transmission business and continued organic growth in our base business. These
increases were partially offset by the impact of foreign exchange, higher management fees and increased corporate borrowing costs
due to higher corporate borrowings used to fund new investments.

FFO from our utilities operations increased by $68 million to $170 million primarily from our recently acquired Brazilian regulated
gas transmission business. Additionally, FFO benefited from connections activity in our U.K. regulated distribution business, as well
as inflation indexation and capital commissioned into rate base across the operations. Partially offsetting these increases is the absence
of FFO from the sale of an electricity transmission business during the fourth quarter of 2016.

Transport FFO increased by $24 million to $136 million primarily driven by a number of positive outcomes at our Brazilian toll road
business that included an increase in traffic flows, lower interest expense and the contribution from the increase in ownership.
Additionally, FFO increased due to inflationary tariff increases across our businesses and a full quarter contribution from our Australian
ports business. These increases were partially offset by the impact of foreign exchange.

FFO from our energy operations improved by $8 million primarily due to strong transportation volumes and interest savings from
deleveraging activities at our North American gas transmission business, partially offset by lower margins earned at our gas storage
businesses.

Our communications infrastructure FFO remained constant over the prior year at $19 million as the benefits of growth capital projects
were offset by movements in foreign exchange.

Corporate and other FFO was a deficit of $72 million compared to a deficit of $38 million in the prior year due to absence of realized
disposition gains on financial assets that were recorded in the prior year quarter, higher base management fees due to higher market
capitalization and interest expense from higher debt balances utilized to fund acquisitions and organic growth initiatives.

Common Equity by Segment

Segment equity was $2.9 billion at September 30,2017 (December 31,2016 — $2.7 billion) as the equity issuance in the current quarter,
the contributions from earnings and positive currency revaluation were offset by distributions paid. Segment equity primarily represents
our net investment in infrastructure PP&E, as well as certain concessions. Infrastructure PP&E is recorded at fair value and revalued
annually. Concessions are considered intangible assets under IFRS and are recorded at historical cost and amortized over the term of
the concession. Accordingly, a smaller portion of our equity is impacted by revaluation than in our Real Estate and Renewable Power
segments and revaluation items are typically only recorded at year end.

PRIVATE EQUITY

Our private equity operations are held primarily through our 69% interest in BBU. BBU is listed on the New York and Toronto Stock
Exchanges and had an equity capitalization of $3.8 billion at September 30, 2017. We also own certain businesses directly, including
our interest in Norbord Inc. (“Norbord”), which is one of the world’s largest producers of oriented strand board (“OSB”).

BBU'’s operations are principally organized as follows:

Construction services: We provide contracting services with a focus on high-quality construction of large-scale and complex landmark
buildings and social infrastructure. Construction projects are generally delivered through contracts whereby we take responsibility for
design, program, procurement and construction at a defined price.
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Business services: Our business services operations consist primarily of road fuel distribution and marketing, commercial and residential
real estate services and facilities management for corporate and government clients. These services are typically provided under medium
to long-term contracts. Services activity is affected by the general level of economic activity and related volume of services purchased
by our clients.

Energy: Our energy operations are primarily comprised of oil and gas exploration and production, principally through an offshore oil
and gas business in Western Australia and coal-bed methane operations in central Alberta, Canada. Our energy business also includes
a marine energy services business which operates in Northern Europe, Brazil and Canada and a contract drilling and well servicing
business which operates in western Canada.

Industrial operations: Our industrial operations consist primarily of water treatment, manufacturing and mining activities, which are
comprised of capital intensive businesses with significant barriers to entry and require technical expertise to build and operate profitably.
Our water distribution activities include a leading Brazilian water and sewage treatment business. Our manufacturing activities include
a leading manufacturer of graphite electrodes and a comprehensive range of infrastructure products and engineered construction
solutions. Our mining activities include interests in specialty metal and aggregated mining operations in Canada.

The following table disaggregates segment revenues, FFO and common equity into the amounts attributable to the capital we have
invested in BBU, Norbord and other investments as well as disposition gains, if any. We have provided additional detail, where
referenced, to explain significant movements from the prior period.

Common Equity

AS AT SEP. 30, 2017 AND DEC. 31, 2016 Segment Revenues Segment FFO by Segment

I TONg)  HREE MONTHS ENDED SE. 30 o 2017 2016 2017 2016 2017 2016

Brookfield Business Partners' ......... i $ 7,650 $ 2,070 $ 46 $ 40 $ 2,189 $ 1,865

NOrbord. ...c.oveeeeieeeeeeeee ii 579 453 62 40 359 276

Other INVEStMENtS ....vvvveeeeeeeeeeeereeeennn. 13 70 9 17 737 721

Realized disposition gains................. il — — 20 — — —
$ 8242 § 2,593 § 137 $ 97 § 3285 § 2,862

1. Prior period figures for assets that are included in BBU have been reclassified to reflect current presentation. Brookfield’s interest in BBU consist of 63.1 million redemption-
exchange units, 24.8 million limited partnership units and eight general partnership units; together representing an economic interest of 69% of BBU

Revenues generated from our private equity operations increased by $5.6 billion primarily as a result of our acquisition of a U.K. road
fuel distribution business in the previous quarter, which disproportionately increased revenues by $5.0 billion. Excluding the impact
of'this business, revenues and FFO increased due to the acquisition of a leading Brazilian water treatment business and improved prices
and volumes from our palladium mining operation at BBU, as well as higher OSB pricing and volume at Norbord. These increases
were partially offset by the absence of FFO from the sale of our bath and shower products manufacturing business in the first quarter
of 2017, lower ownership of BBU and absence of interest income on debt securities that were converted into equity in the fourth
quarter of 2016.

i. Brookfield Business Partners

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

F}\%RB—(')E\]E';REE MONTHS ENDED SEP. 30 2017 2016
CONSITUCTION SETVICES . ..veuvurveuteutrteneeteteuteteeesesteateteseeseeseneesenseseaseneeseseseeseneeseseseesenses et eseesenseseaseneesenseseaseneesenes $ 17 § 16
BUSINESS SEIVICES ...uvieuvieiieiieieeiteeite et e et e eteesteesteeeteeseebeesseesseessesseasssesaeseasseesseesseesseessesssesssesaesssenseesseenseeseas 23 18
1S3 ' 2O OO OU PR Q) 12
Industrial operations 22 11
Corporate and other an 7
Brookfield BUSINESS PAITNETS. .. ......couiiieuiiiiieiiieieiesiet ettt ettt bbb bbb seeae e eaenes 46 50
INON-CONETOLINEG TNLETESES ...ttt ettt et ettt s bt bt bt e st et et e besbesbeebe e bt est e st ensenbestesbesbene 12) (10)
Segment 1eallocation and OthEr! .............c.coooivivieeeieeeeee e 12 —
Brookfield’s interest $ 46 $ 40

1. Segment reallocation of $12 million relates to the disposition loss (net of NCI) related to the sale of an oil and gas producer.

BBU generated $46 million of FFO, representing a $4 million decrease from the prior period. Higher contributions from acquisitions
completed in the current and prior quarter in our business services and industrial operations, as well as improved pricing and volumes
in our industrial operations, were more than offset by lower ownership of BBU compared to the prior year quarter, higher corporate
costs due to management fees and the disposition loss on an asset sale during the quarter.

Q3 2017 INTERIM REPORT

33



Construction services FFO increased by $1 million largely due to lower tax expenses that were offset by an increase in operating costs.
Our portfolio of 102 projects continues to positively contribute to FFO, benefiting from both regional and product diversity. During
the quarter, we have secured approximately $1.7 billion of new projects, including buildings in Australia and the U.K. Our backlog
stands at $8.0 billion, representing nearly two years of activity on a weighted average basis.

Business services FFO increased by $5 million due to positive contributions from our U.K. road fuel distribution business and a realized
gain on sale of an investment security during the quarter, partially offset by lower levels of activity in our financial advisory services
business.

Our energy operations FFO decreased by $17 million as favorable higher realized prices at our western Canada natural gas operations
were more than offset by the sale of an oil and gas producer in western Canada, as well as a lower contribution from our equity accounted
Western Australian operation due to a lower ownership resulting from a reorganization and higher production costs from lower tax
credits.

FFO within our industrial operations increased by $11 million as the current quarter included contributions from our Brazilian water
treatment business acquired in the second quarter of 2017, and also benefited from higher volumes and pricing in our graphite electrode
manufacturing business and our palladium mining operations.

Corporate FFO deficit increased by $4 million due to increased management fees from higher market capitalization and
corporate expenses.

ii. Norbord

On August 9, 2017, Norbord completed a bought deal offering, which reduced the company's total ownership from 53% to 49%. The
company has concluded that it continued to control Norbord and accordingly, consolidated Norbord as of September 30, 2017.

Our share of Norbord’s FFO increased by $22 million to $62 million due to increases in North American benchmark OSB prices. The
increased demand is caused by the ongoing housing recovery in the U.S. as the product is a key input used in the residential construction
industry. Average North American OSB prices increased by 41% to $306 per thousand square feet (“Msf”) compared to $217 per Msf
in the third quarter of 2016. North American volumes were 1.5 million square feet, up 5% from the prior year quarter. The increase
from higher OSB pricing was partially offset by the lowered ownership during the quarter.

iii. Realized Disposition Gain

Realized disposition gains of $20 million in the quarter relate to the gain on disposition of Norbord shares as part of a secondary bought
deal offering made during the quarter. This gain was partially offset by a loss on disposition of an oil and gas producer in western Canada.

Common Equity by Segment

Segment equity increased to $3.3 billion compared to $2.9 billion December 31, 2016 as the equity issuance in the current quarter and
investment contributions from earnings were slightly offset by depreciation and distributions paid. 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

Our residential development businesses operate primarily in North America and Brazil.

Our North American business is conducted through Brookfield Residential Properties Inc., which is active in 12 principal markets in
Canada and the U.S. and controls approximately 93,000 lots in these markets. Our major focus is on entitling and developing land for
building homes or for the sale of lots to other builders.

Our Brazilian business includes land acquisition and development, construction, sales and marketing of a broad range of “for sale”
residential units, with a primary focus on middle income residential units in Brazil’s largest markets, primarily Sao Paulo and
Rio de Janeiro.

The following table disaggregates segment revenues, FFO and common equity into the amounts attributable to our two principal
operating regions:

AS AT SEP. 30, 2017 AND DEC. 31, 2016 Segment Revenues Segment FFO Common Equity by Segment
(MILLIONS) | MONTHS ENDED SEF. 30 2017 2016 2017 2016 2017 2016
North America ........ccooeeeveeeeeeeereeereenens S 455 $ 422 S 33 % 25 3 1,606 $ 1,441
Brazil and other...........ccccoveveinnecinnnnes 243 410 (57 (15) 1,279 1,238

$ 698 S 832 §$ 24) $ 10§ 2,885 § 2,679

Revenues from our residential operations decreased by $134 million as increased housing prices and land sales across the majority of
our North American operations were more than offset by lower contributions from our Brazilian operations, which had lower deliveries
and a lower margin compared to the prior year quarter.

Revenues and FFO from our North American operations increased by $33 million and $8 million, respectively. The increase in revenue
was driven by a 14% increase in the average home selling price, particularly in our operations in California. This was partially offset
by 96 fewer home closings compared to the prior year quarter. The increase in revenues and volumes resulted in higher FFO, reflected
in 113 and 29 additional single-family lot closings in our U.S. and Canada operations, respectively, during the quarter. As at
September 30, 2017, we had 27 (2016 — 27) active land communities and 80 (2016 — 80) active housing communities.

Our Brazilian operation’s FFO decreased by $42 million from a loss of $15 million in the prior year quarter to a loss of $57 million in
the current quarter. We delivered four projects in the quarter whereas there were ten projects delivered in the prior year quarter. We
continue to sell down our remaining inventory of units associated with projects completed in prior periods. However, the contributions
from these sales in the current quarter were below the level required to cover fixed costs, which included marketing expenses in respect
of new development projects. Our focus over the past two years has been on delivering these legacy projects and reducing unsold
inventory. At the beginning of 2015, we had 140 projects under development. During 2015 and 2016, 113 projects were completed
and delivered, and we began 2017 with 27 project phases under construction. As of September 30, 2017, we have 22 projects under
development, of which 11 relate to new projects launched in late 2016 and in the first quarter of 2017.

Common Equity by Segment

Segment equity was $2.9 billion at September 30, 2017 (December 31, 2016 — $2.7 billion) and consists largely of residential
development inventory. Our residential businesses are carried primarily at historical cost, or the lower of cost and market,
notwithstanding the length of time that some of our assets have been held and the value created through the development process.
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CORPORATE ACTIVITIES

Our corporate activities primarily consist of allocating capital to our operating business groups, principally through our listed
partnerships (BPY, BEP, BIP and BBU) and through directly held investments, as well as funding this capital through the issuance of
corporate borrowings and preferred shares. We also hold financial assets as part of our liquidity management activities and enter into
financial contracts to manage our foreign currency and interest rate risks as well as lower our cost of capital.

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:

Segment Revenues Segment FFO Common Equity by Segment
AS AT SEP. 30,2017 AND DEC. 31,2016
(MILLIONg) T MONTHS ENDED SEP. 50 2017 2016 2017 2016 2017 2016
Cash and financial assets, N€t..........ccceeeveververuennans $ 76 $ 32 9 54 $ 59 1,938 $ 1,143
Corporate DOTTOWINGS .....evverververueereeieieienienienienee — _ (66) (64) (5,705) (4,500)
Preferred eqUity’ ..........oovveeeoeeereeeeeereeeeeseeeeneeen — — — — (4,196) (3,954)
Other corporate inVestments ............c.cceevevverrennenns 27 1 — 3 41 42
Corporate costs and taxes/net working capital...... — — a”n (29) o)) (351)
$ 103 § 33 8§ 29 § 85 $ 8,019) $ (7,620)

1. FFO excludes preferred share distributions of $35 million (2016 — $33 million)

Our portfolio of cash and financial assets is generally recorded at fair value with changes recognized quarterly through net income. In
some cases, the underlying financial investments are classified as available-for-sale securities, in which case they are recorded at fair
value with changes in value recognized in other comprehensive income. Loans and receivables are typically carried at amortized cost.
Our financial assets consist of $2.1 billion of cash, securities and other financial assets (December 31,2016 — $1.4 billion), which are
partially offset by $204 million (December 31, 2016 — $190 million) of deposits and other liabilities.

FFO from these activities includes dividends and interest from our financial assets, mark-to-market gains or losses on our financial
asset portfolio and realized disposition gains or losses. FFO from our cash and financial asset portfolio was $54 million, which reflected
a higher level of investment gains in the current quarter as compared to the prior year quarter.

Corporate borrowings are generally issued with fixed interest rates and held at amortized cost. 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. Preferred equity does not revalue under IFRS. The FFO deficit from our
corporate borrowings reflects the interest expense on those borrowings, which increased from the prior year as a result of corporate
debt issuances during the year.

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 liabilities and was $97 million at September 30,
2017. Included within this balance are net deferred income tax assets of $741 million (December 31,2016 —$648 million). FFO includes
corporate costs and cash taxes, which were lower in the current quarter as we had current tax recoveries whereas the prior year had
current tax expenses.

Common equity in our Corporate segment decreased to a deficit of $8.0 billion at September 30, 2017. The issuance of $1.3 billion of
corporate notes and C$300 million preferred shares during the year, as well as the strengthening of the Canadian dollar were partially
offset by higher levels of cash and financial assets, the repayment of $250 million and C$250 million of corporate notes and a lower
net working capital liability.
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PART 4 — CAPITALIZATION AND LIQUIDITY
CAPITALIZATION

Overview

We review key components of our consolidated 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. The following table
presents our capitalization on a consolidated, corporate and proportionate basis:

Consolidated' Corporate Proportionate’
(MILLIONS) Sep. 30,2017 Dec. 31,2016  Sep. 30,2017 Dec. 31,2016  Sep. 30,2017 Dec. 31,2016
Corporate borrowings................. $ 5705 $ 4,500 $ 5,705 $ 4,500 $ 5,705 $ 4,500
Non-recourse borrowings
Property-specific mortgages.... 58,930 52,502 — — 28,942 26,421
Subsidiary borrowings............. 9,487 7,949 — — 6,197 5,231
74,122 64,951 5,705 4,500 40,844 36,152
Accounts payable and other ....... 17,111 11,982 2,593 1,901 9,001 7,726
Deferred tax liabilities................. 12,336 9,640 135 246 6,009 4,572
Subsidiary equity obligations..... 3,677 3,565 — — 1,643 1,828
Equity
Non-controlling interests....... 50,171 43,235 — — — —
Preferred equity 4,196 3,954 4,196 3,954 4,196 3,954
Common equity 22,964 22,499 22,964 22,499 22,964 22,499
77,331 69,688 27,160 26,453 27,160 26,453
Total capitalization..................... $ 184,577 $ 159,826 $ 35,593 $ 33,100 $ 84,657 $ 76,731

1. Reflects liabilities associated with assets held for sale on a consolidated basis and proportionate basis according to the nature of the balance

Consolidated Capitalization

Consolidated capitalization reflects the full consolidation of wholly owned and partially owned entities. We note that in many cases
our consolidated capitalization includes 100% of the debt of the consolidated entities, even though in most 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 equity accounted, such as our investments in GGP and Canary Wharf Group plc and several of our
infrastructure businesses.

Total consolidated capitalization increased largely due to acquisitions, which resulted in the assumption of associated borrowings,
working capital balances and non-controlling interests.

Corporate Capitalization

Our corporate (deconsolidated) capitalization shows the amount of debt that has recourse to the Corporation. Common and preferred
equity totaled $27.2 billion (December 31, 2016 — $26.5 billion) and represents approximately 76% of our corporate capitalization.

Proportionate Capitalization

Proportionate capitalization, which reflects our proportionate interest in the underlying entities, depicts the extent to which our
underlying assets are leveraged, which we believe is an important component of enhancing shareholder returns. We believe that the
levels of debt relative to total capitalization are appropriate given the high quality of the assets, the stability of the associated cash
flows and the level of financings that assets of this nature typically support, as well as our liquidity profile.

Proportionate capitalization is a non-IFRS measure. It is used by management to monitor credit risk and optimize capital structure.
Additionally, it is presented to the risk committee of the Board. We present a reconciliation of proportionate capitalization to consolidated
capitalization in Part 5 — Additional Information.
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Corporate Borrowings

Average Rate Average Term Consolidated
(S MILLIONS) Sep. 30,2017  Dec. 31,2016  Sep. 30,2017 Dec. 31,2016  Sep. 30,2017  Dec. 31,2016
Term debt.....c.ccoveeneniiinccncne 4.6% 4.8% 10 8 S 5,620 $ 4,529
1.6% — 4 4 124 —
n/a n/a n/a n/a 39) (29)
$ 5,705 $ 4,500

Corporate borrowings at September 30, 2017 included term debt of $5.6 billion (December 31, 2016 — $4.5 billion). The increase in
the balance is primarily the result of the issuance of $750 million and $550 million notes and $222 million of foreign currency
appreciation, partially offset by the repayment of $250 million and C$250 million of term debt. We also had $124 million commercial
paper and bank borrowings outstanding at September 30, 2017 (December 31, 2016 — $nil). Commercial paper and bank borrowings
are pursuant to, or backed by, $1.9 billion of committed revolving term credit facilities with terms ranging from one to five years. We
typically renew and extend the terms annually. As at September 30, 2017, $84 million of the facilities were utilized for letters of credit
primarily relating to our insurance businesses (December 31, 2016 — $61 million).

Our corporate term debt has an average term of ten years (December 31, 2016 — eight years). The average interest rate on our corporate
borrowings was 4.6% at September 30, 2017 (December 31, 2016 — 4.8%)).

Property-Specific Borrowings

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

Average Rate Average Term Consolidated
(§ MILLIONS) Sep. 30,2017 Dec. 31,2016  Sep. 30,2017 Dec. 31,2016  Sep. 30,2017 Dec. 31,2016
Real estate.........cooeevvveverervennnnne. 4.4% 4.5% 5 4 S 36,981 $ 34,322
Renewable power ..........c.ccceueee 6.1% 6.6% 9 8 8,270 7,963
Infrastructure .........cccceveeveeeveennne 4.6% 4.9% 7 9 8,677 7,901
6.9% 4.4% 5 3 3,787 1,836
6.2% 8.6% 2 1 380 420
Total...oocveeiiiecirccerccee 4.8% 4.9% 6 5 8 58,095 $ 52,442

Property-specific borrowings increased by $5.7 billion during the first nine months of 2017 due to $3.2 billion of borrowings assumed
on or issued in conjunction with acquisitions as well as drawings on subscription facilities in respect of recent acquisitions that are
repaid in the normal course by calling fund equity commitments. The increase in borrowings and average rate of borrowings was the
result of acquisitions across our operations, including acquisitions in the opportunistic funds in the real estate business, the Brazilian
regulated gas transmission business in the infrastructure business and the Brazilian water treatment business in our private equity
business. These increases were partially offset by repayment of amounts previously drawn on revolving or term bank facilities.

For property-specific borrowings, we generally match the term of the debt to the term of the leases or contracts, as applicable, in the
associated investments, however this is often offset by development projects, planned asset dispositions, and markets with shorter debt
terms, such as Australia.
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Subsidiary Borrowings

We endeavor to capitalize our principal subsidiary entities, usually on an investment-grade basis, to enable continuous access to the
debt capital markets, thereby reducing the demand for capital from the Corporation and sharing financing costs equally among equity

holders in partially owned subsidiaries.

Average Rate Average Term Consolidated
($ MILLIONS) Sep. 30,2017  Dec. 31, 2016 Sep. 30,2017  Dec. 31, 2016 Sep. 30,2017  Dec. 31, 2016
Real estate.........ccoevereercnincnnee. 3.1% 2.9% 2 2 8 3431 $ 2,765
Renewable power ............ccucu..... 4.3% 3.9% 6 6 1,937 2,029
Infrastructure .........ccccceeevvecreennnn. 3.4% 3.4% 4 3 1,716 1,002
Private equity and other.............. 5.5% 4.6% 2 2 618 538
Residential development ............ 6.1% 6.4% 5 6 1,785 1,615
Total..ouoeeieeeeeeeee 4.1% 4.1% 4 4 8 9,487 $ 7,949

Subsidiary borrowings generally have no recourse to the Corporation but are recourse to its principal subsidiaries (primarily BPY, BEP,
BIP and BBU). Subsidiary borrowings increased by $1.5 billion since year end due to BIP completing a C$700 million note issuance
as well as utilizing its credit facilities for acquisition of its Brazilian regulated gas transmission business; borrowings in the real estate
operations increased to fund acquisitions during the period.

Fixed and Floating Interest Rate Exposure

The majority of our borrowings are fixed rate long-term financing. Accordingly, changes in interest rates are typically limited to the
impact of refinancing borrowings at current 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
Sep. 30, 2017 Dec. 31, 2016 Sep. 30, 2017 Dec. 31,2016
($ MILLIONS) Average Rate  Consolidated  Average Rate  Consolidated ~ Average Rate  Consolidated  Average Rate  Consolidated
Corporate borrowings ............. 4.6% $ 5,705 48% $ 4,500 —% $ — —% $ —
Property-specific borrowings.. 4.8% 30,680 5.2% 28,531 4.8% 26,415 4.6% 23911
Subsidiary borrowings 4.8% 5,561 5.1% 4,570 3.2% 3,926 2.7% 3,379
Total....coiieeeiiiieeeeeee 4.8% $ 41,946 51% $ 37,601 45% $ 30,341 44% $ 27,290

Our average floating interest rate associated with property-specific debt increased in the current quarter primarily due to additional
drawings on lower cost floating rate subscription facilities used to fund acquisitions.

From time to time, the businesses enter into interest rate contracts to swap their floating debt to fixed. As at September 30, 2017, our
proportionate debt outstanding net of swaps is approximately 75% fixed.

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:

($ MILLIONS)

Fixed rate-reset .......cccoevveereeeveecreecreereeneene.

Average Rate

Term Sep. 30,2017  Dec. 31,2016  Sep. 30,2017 Dec. 31,2016

~~~~~~~~~~ Perpetual 4.2% 44% $ 2915 $ 2,669
.......... Perpetual 4.8% 4.8% 749 753
Perpetual 2.8% 2.0% 532 532

4.1% 42% $ 4,196 $ 3,954

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 pre-determined spread over the Canadian five-year government bond yield. The average reset spread as at September 30, 2017 was

284 basis points.
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Common Equity
Issued and Outstanding Shares

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

Three Months Ended Nine Months Ended

OB TR MO DD . 2017 2016 2017 2016
Outstanding at beginning of Period ..........cccveveererrieneineneenecsene 958.7 959.0 958.2 961.3
Issued (repurchased)

RePUICRASES .......eviiiiieiiriciecc e — 0.1) 2.1) (3.3)

Long-term share ownership plans’ ..............ccoooooveroovcreerereeereeennn. 0.5 0.3 3.0 1.1

Dividend reinvestment plan and others...........cccoeeveninieiiecieienenene 0.1 0.1 0.2 0.2
Outstanding at end of Period..........cccoeeveireirineineiinencreeeneeeene 959.3 959.3 959.3 959.3
Unexercised options and other share-based plans'................cccocoovvr.e. 48.1 453 48.1 453
Total diluted shares at end of period...........cccocoeeiiiiiiinciininiincnene 1,007.4 1,004.6 1,007.4 1,004.6

1. Includes management share option plan and restricted stock plan

The company holds 29.2 million Class A shares (December 31, 2016 — 27.8 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 8.2 million (December 31, 2016 — 4.2 million) shares issuable in respect of these plans based on
the market value of the Class A shares at September 30, 2017 and December 31, 2016, resulting in a net reduction of 21.0 million
(December 31, 2016 — 23.6 million) diluted shares outstanding.

During the third quarter of 2017, 1,053,203 options were exercised on a net-settled basis, resulting in the issuance of 355,395 Class A
shares and the cancellation of 697,808 vested options. The value of unexercised options is $1.0 billion (December 31,2016 —$0.9 billion)
based on proceeds receivable on exercise of the options.

As of November 13, 2017, the Corporation had outstanding 959,291,897 Class A shares and 85,120 Class B shares. Refer to Note 11
of the interim consolidated financial statements for additional information on common equity.

LIQUIDITY

Overview

As an asset manager, most of our investment transactions and funding activities occur within our private funds and listed partnerships.
We endeavor to structure our listed partnerships so that they are self-funding, preferably on an investment-grade basis, and in almost
all circumstances do not rely on financial support from the Corporation. Our share of capital commitments to private funds are generally
funded by the associated listed partnership, based on the investment strategy of each fund. From time to time, we will invest additional
capital in our listed partnerships through participation in equity issuances or alternatively may sell units on a secondary basis.

Core Liquidity

Our principal sources of short-term liquidity are cash and financial assets together with undrawn committed credit facilities at the
corporate and listed partnership level, which we refer to collectively as core liquidity. We maintain cash and financial assets, as well
as undrawn credit facilities, to fund capital transactions. Our credit facilities are with a diversified range of major banking institutions,
typically have five-year terms and we endeavor to renew and extend the terms annually.

Corporate level liquidity is readily available for use without any material tax consequences. We also have the ability to raise additional
liquidity through the issuance of debt or equity securities and sale of holdings of listed investments in our principal subsidiary and
other holdings including those listed in the table as shown below. However, this is not considered a core source of liquidity at the
corporate level as we are generally able to finance our operations and capital requirements through other means, primarily from ongoing
operations as discussed below.

Aggregate core liquidity includes the core liquidity of our principal subsidiaries, which consist of BPY, BEP, BIP and BBU, and was
$8.8 billion at the end of the period. The majority of the underlying assets and operating businesses are funded by our principal
subsidiaries. They are expected to fund our ongoing investments in these areas and, accordingly, we include the resources of these
entities in assessing our liquidity. The core liquidity of our listed partnerships, including proceeds from asset dispositions, private fund
distributions and financings, is typically retained by each listed partnership and is not distributed to the Corporation or other unitholders.
Should we, through our controlling interest, choose to repatriate this liquidity, the Corporation would receive its proportionate share
as a distribution from the principal subsidiaries. Such repatriations would not have any material tax consequences to the Corporation.
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The following table presents core liquidity, which includes net cash and financial assets, as well as undrawn committed credit facilities
on a corporate and consolidated basis:

Corporate Principal Subsidiaries Total
(MILLIONS) Sep. 30,2017 Dec. 31,2016  Sep. 30,2017 Dec. 31,2016  Sep. 30,2017 Dec. 31,2016
Cash and financial assets, net............. $ 1,938 §$ 1,207 $ 1,129 § 1,385 §$ 3,067 $ 2,592
Undrawn committed credit facilities .. 1,722 1,869 4,043 4,506 5,765 6,375
$ 3,660 $ 3,076 $ 5172 $ 5891 $ 8,832 $ 8,967

We continue to maintain elevated liquidity levels along with client commitments in our private funds, which totaled $17.3 billion at
the end of the period, because we continue to pursue a number of attractive investment opportunities.

As at September 30, 2017, core liquidity at the corporate level was $3.7 billion, consisting of $1.9 billion in cash and financial assets,
net of deposits and other liabilities, and $1.7 billion in undrawn credit facilities. The decrease in undrawn credit facilities is due to
drawings on our listed issuer credit facilities in respect of acquisitions in our infrastructure and private equity businesses that are repaid
in the normal course. We expect to fund corporate transactions and financial commitments with existing cash and financial asset balances
and borrowing under corporate credit facilities as well as cash generated on an ongoing basis.

Corporate Liquidity

Our primary sources of recurring cash flows at the corporate level are fee related earnings from our asset management activities and
distributions from invested capital, in particular our listed partnerships. We also receive capital distributions from time to time from
the sale of directly held assets and in the form of realized carried interests from asset sales within private funds.

During the quarter, we have earned $186 million of fee related earnings. We received $304 million in distributions from our listed
subsidiaries in the quarter and have the ability to distribute surplus cash flow of controlled, privately held investments. In addition,
income generated by our financial asset portfolio was $54 million. Interest expense and preferred share distributions totaled $66 million
and $35 million, respectively, while corporate operating expenses and cash taxes were a net recovery of $17 million. We paid
$135 million in dividends on our common equity for the three months ended September 30, 2017.

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, excluding our cash and financial asset portfolio:

AS AT SEP. 30,2017 ' Brookfield Distributiop§ Quoted Distributions
(MILLIONS, EXCEPT PER UNIT AMOUNTS) Ownership % Owned Units Per Unit Value? (Annualized)
Brookfield Property Partners®..............ccoocooveeeuanc. 69.4% 488.0 $ 1.18  § 12,659 $ 652
Brookfield Renewable Partners ...........ccccocveeeeenenne 60.3% 188.4 1.87 6,314 352
Brookfield Infrastructure Partners .......................... 29.9% 117.7 1.74 5,077 205
Brookfield Business Partners............ccccccveeveennennnn. 68.5% 87.9 0.25 2,606 22
NOTDOTA ..o 38.8% 33.5 1.92 1,277 64
Acadian Timber Corp........ccoceerereerenieereerecenens 44.9% 7.5 0.88 117 7
$ 28,050 $ 1,302

Based on current distribution policies

Quoted value using September 30, 2017 public pricing

Based on current quarterly distribution policies for each issuer and current Brookficld ownership percentage; annualized by multiplying the quarterly amount by four
Quoted value includes $1.3 million of preferred shares and distributions includes $76 million of preferred distributions. Fully diluted ownership is 63.8% assuming
conversion of convertible preferred shares held by a third party

Subsequent to quarter end, the company received 1.3 million Norbord common shares as a payment in-kind for carried interest earned

PR
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REVIEW OF CONSOLIDATED STATEMENTS OF CASH FLOWS

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

Three Months Ended Nine Months Ended
O TIPS ENDED .3 2017 206 2017 2016
OPETating ACHIVILIES. ..c.eevereietiietiieiertet ettt sttt $ 1,176 $ 635 §$ 2,874 $ 1,719
FINanCing aCtIVITIES. .....c.euerirueueiririeriirieieieeneeetetsee ettt ene et nes 1,360 (119) 7,974 5,856
Investing activities (2,391) (182) (10,610) (6,060)
Change in cash and cash equivalents ...........coccocecereininiinenneneneseece $ 145 §$ 334§ 238 $ 1,515

This statement reflects activities within our consolidated operations and therefore excludes activities within non-consolidated entities
such as our equity accounted investment in GGP.

Operating Activities

Cash flow from operating activities totaled $1.2 billion in the third quarter of 2017, compared to $635 million in the 2016 quarter.
These cash flows consist of net income, including the amount attributable to co-investors, less non-cash items such as undistributed
equity accounted income, fair value changes, depreciation and deferred income taxes, and is adjusted for changes in non-cash working
capital. Cash flow from operating activities includes the net amount invested or recovered through the ongoing investment in, and
subsequent sale of, residential land, houses and condominiums, which represented a net outlay of $78 million in the third quarter of
2017 (2016 — $342 million). Operating cash flow prior to non-cash working capital and residential inventory was $1.3 billion during
the third quarter of2017, which was $354 million higher than 2016 due to the benefits of same-store growth from our existing operations
and the contributions from assets acquired over the last twelve months.

Financing Activities

The company generated $1.4 billion of cash flows from financing activities during the three months ended September 30, 2017, as
compared to an outlay of $0.1 billion in 2016. Our subsidiaries issued $4.2 billion (2016 — $4.3 billion) and repaid $4.1 billion (2016 —
$4.5 billion) of property-specific and subsidiary borrowings, for a net issuance of $31 million (2016 — net repayment of $149 million)
during the quarter. We raised $2.3 billion of capital from our institutional private fund partners and other investors, repaid $0.2 billion
of short-term borrowings backed by private fund commitments, and returned $1.6 billion to our clients in the form of either distributions
or return of capital. Most of the activity related to the acquisitions was within our real estate and infrastructure funds. The corporation
issued $550 million of notes, as well as the issuance of C$300 million preferred shares during the current quarter.

Investing Activities

During the third quarter of 2017, we invested $4.6 billion and generated proceeds of $2.1 billion from dispositions for net cash deployed
in investing activities of $2.4 billion. This compares to net cash investments of $0.2 billion in the third quarter of 2016. We acquired
$0.9 billion of consolidated subsidiaries within our real estate and private equity operations, as well as $1.1 billion of equity accounted
investments during this quarter. We continued to acquire financial assets, which represent a net outflow of $826 million, relating to
investments in debt and equity securities. Disposition proceeds included $1.2 billion from our real estate operations. Investing activities
in the prior year period totaled to $1.2 billion relating to the acquisitions of consolidated subsidiaries which includes a North American
gas storage business and a U.S. regional retail mall business.
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CORPORATE DIVIDENDS

The dividends paid by Brookfield on outstanding securities during the first nine months of 2017 and the same period in 2016 and 2015
are summarized in the following table.

Distribution per Security

2017 2016 2015
Class A ANA B? SHAIES.............coceveeeeeeeeeeeeeeeees e eeeeeseeseees s esees s seeesee e eesees s $ 042 $ 039 $ 0.35
Special distribution to Class A and B* shares 0.11° 0.45 * —
Class A Preferred Shares’
SEIIES 2 ..ottt ettt ettt s et bt s bbb st b et bt b st b et st n et et st te st eeeeenen 0.28 0.27 0.33
SEIIES 4 F SETIES 7 ..vvevieiieiieiieeiteecte ettt et ettt e st e s teesteesseesbeebeesbeesseesseessesssesssesseesasanses 0.28 0.27 0.33
SEIIES 8 ...ttt bbbttt eae e 0.40 0.38 0.47
SEIIES 9 ..ttt ettt et b e b et b e st bttt b et b et n bt en et st e eenea 0.39 0.54 0.62
Series 13..... 0.28 0.27 0.33
Series 14° — 0.11 1.18
SEIIES 15 ettt b et b e st b et b et b ettt ne bt s e te st eneeenea 0.19 0.18 0.23
SEIIES 17 vttt ettt et ettt ettt et et e et e et e teete e st et et et e beebeeteeteerseasensenne 0.68 0.68 0.78
SEIIES 18 ...ttt ettt ettt ettt eb e 0.68 0.68 0.78
Series 247 0.43 0.65 0.88
Series 25.... 0.41 0.14 —
Series 26 0.55 0.64 0.74
Series 28 0.57 0.65 0.75
Series 30 0.69 0.68 0.79
Series 32 0.65 0.64 0.74
Series 34 0.60 0.60 0.69
Series 36 0.70 0.69 0.79
Series 37 0.70 0.69 0.80
Series 38 0.63 0.62 0.72
Series 40 0.65 0.64 0.74
Series 42 0.65 0.64 0.74
SEIIES 44% ...t 0.72 0.71 —
SEIIES 46 ... ee e e 0.79 — —

2015 dividends to the Class A and B shares have been adjusted to reflect a three-for-two stock split on May 12, 2015

Class B Limited Voting Shares (“Class B Shares™)

Distribution of one common share of Trisura Group Ltd. for every 170 Class A Shares and Class B Shares held as of the close of business of June 1, 2017
Distribution of a 20.7% interest in Brookfield Business Partners on June 20, 2016, based on IFRS values

Initial dividend of C$0.35 per share for Series 48 issued on September 13, 2017 will be declared and paid in the following quarter

Redeemed on March 1, 2016

1,533,133 shares were converted from Series 24 to Series 25 on July 1, 2016

Issued on October 2, 2015

Issued on November 18, 2016

VRN B W

Dividends on the Class A and B shares are declared in U.S. dollars whereas Class A Preferred share dividends are declared in Canadian
dollars.
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PART 5 - ADDITIONAL INFORMATION
ACCOUNTING POLICIES, JUDGMENTS AND ESTIMATES

Accounting Policies

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 carried 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 that in 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.

For further reference on accounting policies, judgments and estimates, see our significant accounting policies contained in Note 2 to
this interim report and the December 31, 2016 consolidated financial statements.

Accounting Judgments and Estimates
i. Investment Properties

Each quarter we update the fair values of our investment property portfolios, with gains or losses reflected in net income. The key
valuation metrics of our investment properties are presented in the following table on a weighted-average basis, disaggregated into the
principal operations of our Real Estate segment for analysis purposes. The valuations are most sensitive to changes in cash flows,
discount rates and terminal capitalization rates. The following table presents the major contributors to the period-over-period variances
for our investment properties:

Opportunistic
Core Office and Other Weighted Average
AS AT SEP. 30,2017 AND DEC. 31, 2016 2017 2016 2017 2016 2017 2016
Discount rate.................... 6.8% 6.7% 7.2% 7.6% 7.0% 7.1%
Terminal capitalization rate.... 5.7% 5.6% 7.0% 7.6% 6.1% 6.2%
Investment horizon (years)..... 10 12 9 10 10 11

In determining the fair value of investment properties, management uses external information and observable conditions, where possible,
supplemented by internal analysis, as required. 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 is diversified by asset class, geography and market, to
materially affect the methodologies or assumptions utilized to determine the estimated fair values reflected in this report. 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 (i.e. strong economic
growth, inflation) usually give rise to increased cash flows at the asset level.
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The following table presents the impact on the fair value of our investment properties as at September 30, 2017 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.

AS AT

(MITLIONS) Sep. 30, 2017
Core office
United States $ 752
CANAGA ...ttt h et s bbbt h et a bbbt b b s b s benene 223
AUSITALIA ...tttk b et h et b et b bt ekt e bttt ene 138
BIAZIL ..otk b et h et beh e b bttt b st b ettt ene 36
Opportunistic and other
OPPOTTUNISTIC OFFICE......eeuiiiiitiitiitieiiceettet ettt ettt et et e b et et e st e teeteebeeseessessessessassesbesseessessessessessassesesseasessseseassasean 273
OPPOTTUNISTIC RETAIL......cviiviiiiiiiiticiictecee ettt et ettt et ettt et e teeveeteete e s e s e s e beeseebeeaeessessessessesseseeseeseeseeseeneensenean 119
IIAUSEIIAL. ...ttt h et b bbb benenenebenene 72
Multifamily 194
TTIPIE INEE LLEASE .....oveeeieeiieeetectect ettt et ettt et et et et e et e ebeeteeseessessessensebeeseebeessessessessessenseseseaseeseeseeseensensan 172
SEI-STOTAZE ... euteteieietetee ettt ettt ettt ettt ettt a et e b e st e ek e st s et e st e s e s e st s e e e s em et b e s a e st e st n e s b e s et et et e st et et ene et nenenn 68
STUACNE HOUSINE .....vvivieiiiiectietie ettt ettt ettt et ettt et e b e b e beebesbeeseeseessessessessessaseseeseeseessessessessassassassesseeseesaessaseans 53
ManUFACTUIEd HOUSING .........ooviiiiivicticiiciieiteietet ettt ettt ettt et et eteeaseas et eseeseeseebseseeseessessensensenteseeseessessessensens 89
1] 7 | DRSPS $ 2,189
ii. Income Taxes
The following table sets out the reconciliation of our effective tax rate:
Three Months Ended Nine Months Ended
FOR THE PERIODS ENDED SEP. 30 2017 2016 Change 2017 2016 Change
Statutory iNCOME taX Iate.........ccevveerrereererieirieieeriecerereeneneenes 26% 26 % —% 26% 26 % —%
Increase (reduction) in rate resulting from:
Portion of gains subject to different tax rates ..........c.ccouenene ) 3) 2 1 ) 3
Change in tax rates and new legislation..........c..cccccvevnennne — (93) 98 — (38) 38
International operations subject to different tax rates........... 4 (10) 14 1 7 8
Taxable income attribute to non-controlling interests........... (6) %) ) ) 3) 6)
Recognition of previously unrecorded deferred tax assets ... &) ) 1 @) (1) 3)
Non-recognition of the benefit of current year tax losses..... 2 2 — 4 5 (1)
(0]1115) SRR ) ) 3 ?2) (1) e
Effective income tax rate... 21% (96)% 117% 17% 21H)% 38%

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 4% increase
in our effective tax rate compared to a 10% decrease in 2016. The difference will vary from period to period depending on the relative

proportion of income in each country.

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 net income includes income attributable
to non-controlling ownership interest in these entities, our consolidated tax provision includes only our proportionate share of the tax
provision of these entities. In other words, we are consolidating all of the net income, but only our share of their tax provision. This
gave rise to a 6% and 5% reduction in the effective tax rate relative to the statutory tax rate in 2017 and 2016, respectively.
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Reconciliation of Non-IFRS Measures
i. Net Income to FFO

The following table reconciles net income to total segment FFO:

Total Per Share

(MILLIONS. EXCEPT PER SHARE AVOUNTS) 2017 2016 2017 2016
INEE IICOIIIE ..ottt ee e eee e e eae e e eae et et eeeeseeseeseesesneeeesaeeaeens $ 992 $ 2,021 $ 098 $ 2.03
Realized disposition gains recorded in fair value changes or prior periods .. 232 235 0.22 0.25
Non-controlling interest in FFO........cccoooiiniiiiiiiceceeeeeee (1,073) (925) (1.09) (0.95)
Financial statement components not included in FFO

Equity accounted fair value changes and other non-FFO items (15) (18) (0.02) (0.02)

Fair value Changes .........occoviveiiiiiieceeeeee e (132) 59 (0.13) 0.06

Depreciation and amortization ..............cccoueeeeerieerieieenieeneeeeseeeeeeeneee 643 541 0.66 0.55

Deferred INCOME tAXES......c.evuirreuirieieiiieierieieientee sttt 162 (1,030) 0.17 (1.05)
Total segment FFO........ccocooiiiiiiiiiiieee e $ 809 $ 883 $ 079 $ 0.87

Total Per Share

(MILLIONS. EXCEPT PER SHARE AMOUNTS) 2017 2016 2017 2016
INCE TTICOIIIC <. e e et e et e et e e e e e e eeae e e e e eee e eeeeeeeeseeeeeeeeneans $ 2,468 $ 3241 $ 241 §$ 3.22
Realized disposition gains recorded as fair value changes or prior periods .. 883 570 0.90 0.57
Non-controlling interest in FFO.........c.coocooiiiiiiniieeeeeeee (3,105) (2,330) (3.17) (2.39)
Financial statement components not included in FFO

Equity accounted fair value changes and other non-FFO items.................. 348 260 0.36 0.27

Fair value Changes .........ccccceververeennieiciniieccnineeeenneevetee e (141) (358) (0.14) 0.37)

Depreciation and amortiZation ............c.cccvueeeeuerueerieieeneenieieeneeeeieeenenee 1,755 1,538 1.79 1.58

Deferred iNCOME tAXES........c.covvveueviririeieiiirieieiierereeseeteteee e 301 (698) 0.31 (0.71)
Total segment FFO $ 2,509 $ 2223 $ 246 $ 2.17

ii. Unrealized Carried Interest

We do not recognize carried interest until the end of the relevant determination period under IFRS, which typically occurs at or near
the end of a fund term. We discuss the accounting policy on carried interest in Note 2 — Significant Accounting Policies of our
December 31, 2016 annual report. We do however, provide supplemental information on the estimated amount of unrealized carried
interest that has accumulated based on fund performance up to the date of the financial statements further in this section. Unrealized
carried interest is determined as if the fund was wound up at the reporting date, based on the estimated value of the underlying
investments. Unrealized carried interest is a non-IFRS measure that represents the amount of carried interest that we would be entitled
to if private funds were wound up on the last day of the reporting period, based on the estimated value of the underlying investments.
We use this measure to gain additional insight into how investment performance is impacting our potential to earn carried interest in
future periods and believe that it is useful to investors for the same reason.

Each period we determine the amount of unrealized carried interest earned or lost in that period. We do not recognize the unrealized
portion in our financial results, as it is only included when realized under IFRS. A reconciliation of realized carried interest to
unrealized carried interest is provided below.

::I\(/I)I]i THE! ”léI;IREE MONTHS ENDED SEP. 30 2017 2016
Realized Carried INLETEST, NEL..........ociuieeiiie et eete ettt eete e et e e ettt e et e eeteeeeaeeeeaseeeeteeeeaeeeeseeeseeeeaseeeareeenseeanes $ 25§ —
Less: realized carried INEETESt, MET.......c.evuieuirieieieieteieierte ettt ettt eatete et e bestesseeseeseeseessensensensessesseeneas (25) —
Unrealized carried interest generated in the period, DL ettt 272 38

Add: aSSOCTALEA COSES ...uvvinririiiieieieiiteieiei ettt sttt sttt b et n e eeaebenean 95 20
Unrealized carried interest generated in the Period” ..............ovvvervveeveeeveeceeceeeeses s $ 367 $ 58
1. Amounts dependent on future investment performance. Represents management estimate of carried interest if funds were wound up at period end
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ili. Fee Related Earnings and Generated Carried Interest

In addition to FFO, we use the sum of our fee related earnings and unrealized carried interest generated in the period (net of costs
predominantly associated with employee long-term incentive plans) to help assess the performance of our asset management segment.
It is a non-IFRS measure that is used in the asset management industry and we believe it provides investors a meaningful data point
to benchmark the performance of our asset management segment against our peers and is a useful measure to forecast asset management

FFO.

{giz:—lOENF;I;ZRIODS ENDED SEP. 30 2017 2016
Asset Management FFO............c.oooooiiiiiiiiccceeeete ettt ettt ettt et e ae et easensens $ 211§ 178

Less: Realized carried INTETESt, NEt...........cecvieuiieerieiirieteeteere et et eteereeee s ereereereereese e eseseeseeseeseereersensensenes (25) —

Less: Realized diSpOSItION AINS ...........cccvevivieiiiiieriietieteeete ettt et s seere s essesessesessessenas — 5)
Unrealized carried interest generated in the period, Net' ...............ccoo.ooovioveieieeeeeeeeeeeeee e 272 —

Fee related earnings and generated carried interest $ 458 $ 173

1. Amounts dependent on future investment performance. Represents management estimate of carried interest if funds were wound up at period end

iv. Consolidated to Proportionate Capitalization Reconciliation

Proportionate capitalization is a non-IFRS measure that presents our share of debt and other obligations based on our ownership of the
related investments. We use this measure to enable analysis of our leverage levels relative to our common equity. This may differ from
our consolidated leverage because of the varying ownership that we have in our consolidated and equity accounted investments.

A reconciliation of consolidated capitalization to proportionate capitalization is provided below:

Sep. 30,2017  Dec. 31,2016

(MILLIONS)
Total consolidated capitaliZAtiON............ccueuirueiiuirieiirieieictctetet ettt sttt s $ 184,577 $ 159,826
Add: proportionate share of debt of investments in aSSOCIALES ..........cccvvvrueuiiririeiiriieiiiececceenes 9,455 8,396
Less: liabilities attributable to non-controlling INtETESS .........cc.ecireriririeirieeere e
INON-TECOUTSE DOTTOWINZS .....eeutenventeieriesteeteetteitete et ettt eb et eat et et ebe st e sbesbesbeebeebeeseententenbebesbesbesbeeneeneenee (42,132) (37,146)
Liabilities associated with assets held for Sale ..........c.coeoiiniiiiiiiniciiicc e (601) (49)
Accounts payable and OtheT.........c..coiiiiiiiiee ettt (8,110) (4,256)
Deferred tax liabilities............... (6,327) (5,068)
Subsidiary equity obligations.... (2,034) (1,737)
INON-CONIOIIING INEEIESES....evivenitieetietetet ettt ettt ettt ettt ettt et e st et e bt s b e st et et e st s te e ebeseenesteneenens (50,171) (43,235)
Total proportionate capitalization ... $ 84,657 $ 76,731
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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 September 30, 2017, that have materially
affected, or are reasonably likely to materially affect, our internal control 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 5:25d, paragraph 2, under ¢ of the Dutch Act confirm that to the best of their knowledge:

*  The consolidated financial statements included in this interim report 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 consolidation taken as whole; and

+  The management’s discussion and analysis included in this interim report includes a fair review of the information required under
section 5:25d, paragraph 8 and, as far as applicable, paragraph 9 of the Dutch Act regarding the company and the undertakings
included in the consolidation taken as whole.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS AND INFORMATION

Note: This Report to Shareholders 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 harbour” 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 company 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 < EEIN3

EENT3

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 company 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: 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
accounting assumptions and estimates); 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;
changes in tax laws, catastrophic events, such as earthquakes and hurricanes; the possible impact of international conflicts and other
developments including terrorist acts; 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 company 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.
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