
 

Tax Q&A:  Combination of BWS & BN  1 

Tax Q&A – Combination of BWS & BN  

This is intended for informational purposes only for Canadian and U.S. shareholders of Brookfield 

Wealth Solutions Ltd.  (“BWS”) and is not tax advice. Canadian and U.S. shareholders should 

consult their tax advisors with respect to the tax implications of the Transaction. Also, please refer 

to the discussion under the headings (i) “Certain Canadian Federal Income Tax Considerations”, 

and (ii) “Certain United States Federal Income Tax Consequences” in the joint circular supplement 

attached as Appendix B to the Management Information Circular of BWS (“Transaction 

Supplement”) posted on the BWS website June 5, 2026. Defined terms are as referenced in the 

Transaction Supplement.   

Corporate Structure  

• Brookfield Corporation Ltd. (“New BN”) will be established as the new parent company of 

the group and will be formed in BWS’s current domicile.  BWS and Brookfield Corporation 

(“BN”) (“together with their subsidiaries referred to herein as Brookfield”) will become 

subsidiaries of New BN.   

• The Class A Shares of New BN will be listed on the TSX and NYSE and trade under the 

symbol “BN”.  

Transaction  

• Under the terms of the Transaction, all class A limited voting shares of BWS will be 

exchanged on a one-for-one basis for Class A Shares of New BN.   

Tax Q&A for Canadian Resident Shareholders 

1. How many shares will I own after the exchange? 

In exchange for each BWS class A share held, shareholders will receive one Class A 

Share of New BN. 

2. Is the exchange of BWS Class A shares a taxable transaction? 

The exchange of BWS class A shares for Class A Shares of New BN will generally be 

treated as a tax-deferred foreign share-for-share exchange.  As such, the BWS class A 

shares are deemed disposed of for proceeds of disposition equal to the aggregate 

“adjusted cost base” of those BWS class A shares, determined immediately before the 

exchange, and the Class A Shares of New BN are deemed acquired at an aggregate cost 

equal to such adjusted cost base of those BWS class A shares.  
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3. What will be the tax cost of the securities I receive in the exchange? 

As described above, the Class A Shares of New BN are expected to be deemed to be 

acquired at an aggregate cost equal to the adjusted cost base of the BWS class A shares 

exchanged.  The cost basis of a shareholder’s Class A Shares of New BN will be 

subsequently reduced by return of capital distributions received by the shareholder 

(please see the discussion of distributions below). 

4. What is the tax nature of the distributions paid by New BN? 

Distributions on the Class A Shares of New BN are expected to be made initially as a 

return of capital. If a distribution does not take the form of a return of capital, the distribution 

would be made as a dividend. 

5. How will the distributions from New BN be taxed going forward? 

Returns of capital will generally not be immediately taxable but will reduce the adjusted 
cost base of the Class A Shares of New BN, which may increase future capital gains. 

Dividends paid on Class A Shares of New BN will generally be taxable as ordinary foreign-

source income for Canadian tax purposes and will not qualify for the Canadian dividend 

gross-up and dividend tax credit.  

6. What tax slip will shareholders of New BN receive? 

Any return of capital amounts will not be reported on a T5 slip but will be available on our 
website. Dividends paid by New BN will be reported annually on Form T5 which will be 
distributed to shareholders in February. Should New BN’s distributions consist entirely of 
returns of capital in a given year, no T5 slip will be issued. 

7. Will distributions from New BN be subject to withholding tax? 

At present, Bermuda does not have a withholding tax regime, as such any dividends from 

New BN to Canadian resident shareholders should not be subject to Bermuda withholding 

tax. 

8. Will the Class A Shares of New BN be qualified investments for purposes of 

registered accounts (RSP, TFSA, etc.)? 

Yes, the Class A Shares of New BN should be eligible investments for purposes of 

registered accounts. 

9. Is New BN a Specified Foreign Property?  

New BN is a Specified Foreign Property and therefore does need to be reported on Form 

T1135 Foreign Income Verification Statement, provided a taxpayer has Specified Foreign 

Property amounts with a cost exceeding $100,000 CAD. Please note that Specified 

Foreign Property that is held in an RRSP or TFSA account is excluded from the Form 

T1135 reporting requirements.  
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Tax Q&A for U.S. Shareholders 

1. How many shares will I own after the exchange? 

In exchange for each BWS class A share held, shareholders will own one Class A Share 

of New BN.  

2. Is the exchange a taxable transaction? 

The exchange of a BWS class A share for a Class A Share of New BN should be tax-

deferred for U.S. tax purposes, resulting in no capital gain or loss to U.S. shareholders in 

respect of your BWS shares. As referenced in the Transaction Supplement, an opinion 

has been provided to New BN by Brookfield’s U.S. tax counsel, Weil, Gotshal & Manges 

LLP, that the exchange will qualify as a tax-free exchange under section 351(a) of the 

Internal Revenue Code, subject to certain facts, assumptions, qualifications, limitations 

and representations.  

3. How will the tax basis of my Class A Shares of New BN be determined? 

The total tax cost of the Class A Shares of New BN received will generally be the same 

as the total tax cost of the BWS shares exchanged for them. The cost basis of a 

shareholder’s Class A Shares of New BN will be subsequently reduced by return of capital 

distributions received by the shareholder (please see the discussion of distributions 

below).  

4. How is my holding period determined?  

The holding period of the Class A Shares of New BN received will generally carry over 

from the exchanged shares. 

Shareholders who acquired different groups of shares at different times or prices should 

consult their tax advisors regarding how tax cost and holding periods are allocated among 

the Class A Shares of New BN received. 

5. How will distributions from New BN be taxed going forward? 

New BN expects that distributions on the Class A Shares of New BN will generally be 

treated as returns of capital for U.S. federal income tax purposes in the initial period 

following the Transaction. A return of capital is generally not immediately taxable and 

instead reduces the shareholder’s tax basis in their shares. However, to the extent 

distributions are paid from New BN’s earnings and profits, they would be treated as taxable 

dividends. The computation of earnings and profits is complex and subject to change, and 

New BN cannot provide any assurances that its distributions will be reductions in basis or 

dividends. 
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6. Which U.S. tax form will shareholders of New BN receive? 

Distributions by New BN will be reported on IRS Form 1099-DIV, which will be distributed 

to shareholders annually.  

7. Will distributions from New BN be subject to withholding tax? 

Distributions paid by New BN will generally not be subject to withholding tax, as Bermuda 

currently does not impose withholding tax on dividends. 

8. Will New BN be a Passive Foreign Investment Company (“PFIC”) after the 

Transaction? 

Based on its anticipated income, assets and operations following the Transaction, New 

BN is not expected to be classified for U.S. federal income tax purposes as a PFIC for the 

current taxable year or in the foreseeable future. However, no assurance can be provided 

in this regard. 


