Brookfield

CORPORATE GOVERNANCE GUIDELINES

1. INTRODUCTION

Corporate governance relates to the activities of the board of directors (the “Board”) who are elected by
and are accountable to the shareholders, and takes into account the role of management who are
appointed by the board of directors and who are charged with the ongoing management of the
corporation.

The Board is of the view that the corporate governance policies and practices of Brookfield Office
Properties Inc. (“Brookfield” or the “Corporation”), outlined below (the "Guidelines") are comprehensive
and consistent with requirements of the New York Stock Exchange, the Toronto Stock Exchange and the
applicable provisions under the U.S. Sarbanes-Oxley Act of 2002 and applicable Canadian Securities laws
and the practices of Canadian public companies in similar circumstances to the Corporation.

The Board of the Corporation will revise these Guidelines from time to time based on its assessment of
the Corporation’s needs and legal and regulatory developments and changes in practices. The
Corporation's Governance and Nominating Committee will review these Guidelines annually, or more
often if warranted, and recommend to the Board such changes as it deems necessary and appropriate.

2. ROLE AND FUNCTIONS OF THE BOARD

The role of the Board is to oversee the business and affairs of the Corporation which are conducted by
its officers and employees under the direction of the Chief Executive Officer. In doing so, the Board acts
at all times with a view to the best interests of Brookfield. The Board endeavors to ensure that
shareholder value is enhanced on a sustainable basis and in a manner that recognizes the interests of
other stakeholders in the Corporation including its employees, suppliers, customers and the
communities in which it operates.

In fulfilling its responsibilities, the Board, both directly and through its various committees, shall:

Strategic planning

(a) oversee the strategic planning process including, on an annual basis, reviewing and approving
the business plan for the Corporation and monitoring performance of the Corporation under the
plan;

(b) oversee the financial and business strategies and objectives included within the business plan;

Appoint and monitor senior management

(a) develop a position description for the Chief Executive Officer including the corporate objectives
that the Chief Executive Officer is responsible for meeting;

(b) oversee the selection, evaluation and compensation of the Chief Executive Officer:

(c) oversee the selection, evaluation and compensation of other senior management;

(d) monitor succession planning of the Chief Executive Officer and other members of senior
management;
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(e) to the extent feasible, satisfy itself as to the integrity of the Chief Executive Officer and other
members of senior management;

Risk assessment and management

(a) assess the major risks facing the Corporation and its businesses and review, approve, monitor
and oversee the implementation of appropriate systems to manage those risks;

Public disclosure and financial reporting

(a) oversee the Corporation’s public disclosure and financial reporting, review and monitor the
Corporation’s management information systems and disclosure controls and procedures, its
internal controls and procedures for financial reporting and compliance with the Corporation's
code of business conduct and ethics (the "Code of Business Conduct and Ethics") to ensure that
the Corporation maintains its integrity and accountability;

Corporate governance

(a) ensure an appropriate system of corporate governance is in place so the Board and
management can operate effectively, in the best interests of the Corporation;

(b) confirm that processes are in place for the Corporation and its businesses to address and comply
with applicable legal, regulatory, corporate, securities and other compliance matters;

(c) oversee the creation of a culture of integrity throughout the organization;
Approval of certain matters
(a) approve all material transactions for the Corporation; and

(b) approve those matters which may not be delegated by the Board under applicable corporate
law including, among others, the issuance of securities of the Corporation (except in the manner
and on terms authorized by the Board), the declaration of dividends, the repurchase or
redemption of shares of the Corporation and the adoption, repeal or amendment of the by-laws
of the Corporation, or any other matter which the Board reserved to itself the right to approve
notwithstanding the delegation to senior management of the authority to manage the business
of the Corporation.

3. QUALIFICATIONS OF DIRECTORS

Directors are expected to have the highest personal and professional ethics and values and be
committed to advancing the best interests of the Corporation and its shareholders. They are also
expected to possess skills and competencies in areas that are relevant to the Corporation’s activities and
that enhance the ability of the Board to effectively oversee the business and affairs of the Corporation.

Each director must have an understanding of the Corporation's principal operational and financial
objectives, plans and strategies, financial position and performance as well as the performance of the
Corporation relative to its principal competitors. Directors must have sufficient time to carry out their
duties and not assume responsibilities that would materially interfere with or be incompatible with
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Board membership. Directors who experience a significant change in their personal circumstances,
including a change in their principal occupation, such that they are unable to comply with the preceding
sentence, are expected to advise, and submit a written resignation letter to, the Chairperson of the
Governance and Nominating Committee and, if determined appropriate by the Board on the
recommendation of the Governance and Nominating Committee, the Board shall accept such offer of
resignation.

4, COMPOSITION OF BOARD
Size of Board and selection process

The directors of the Corporation are elected each year by the shareholders at the annual meeting of
shareholders. The Governance and Nominating Committee recommends to the full Board the nominees
for election to the Board and based on this recommendation, the Board proposes a slate of nominees to
the shareholders for election. Any shareholder may propose a nominee for election to the Board either
by means of a shareholder proposal in compliance with the requirements prescribed by the Canada
Business Corporations Act (“CBCA”) or at the annual meeting.

The Board also recommends the number of directors on the Board for approval to the shareholders,
again based on the recommendation of the Governance and Nominating Committee. Presently, the
Board believes that not less than ten directors is an appropriate size for the Board and its committees to
operate effectively. Between annual meetings, the Board may appoint directors to serve until the next
annual meeting, subject to the relevant provisions of the CBCA.

Independence of directors and representation of shareholders interests

Brookfield Asset Management Inc. (“BAM”) owns a majority of the Corporation’s voting shares. As such,
the Corporation is a controlled company as defined by the New York Stock Exchange rules on corporate
governance (the “NYSE Rules”) and has chosen to rely on the NYSE Rules "controlled companies
exemption" with respect to certain independence requirements. Six of the Corporation’s eleven
directors are independent of management and of BAM. The Chairperson of the Board is not an
Independent Director. BAM will have two representatives on the Board and the remaining three will be
members of management. The Board considers that its current size and composition is appropriate
given the diversity of the Corporation’s operations and the need for a variety of experience and
backgrounds. The Board believes that a combination of Independent Directors, directors related to
BAM and directors drawn from management leads to a constructive exchange in board deliberations
resulting in objective, well-balanced and informed discussion and decision making.

The Board, with the assistance of the Governance and Nominating Committee, determines whether
each director is an “Independent Director”. In making these determinations, the Board examines each
individual director’s circumstances and his or her relationship to the Corporation and its affiliates and
evaluates if he or she meets the definition of an Independent Director.

“Independent Director” means a director who has been affirmatively determined by the Board to have
no material relationship with the Corporation, its parent or a subsidiary corporation, either directly or as
a partner, shareholder or officer of an organization that has a relationship with the Corporation. In
addition, a director will be deemed to have a material relationship if he or she has one of the following
relationships with the Corporation (which in each case below must be read as including a parent
company or subsidiary of the Corporation):
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(a) the director is or was within the last three years an employee or executive officer (or has an
immediate family member who is or was within the last three years an executive officer) of the
Corporation. A director is not disqualified from being independent if he or she previously acted
as an interim chief executive officer of the Corporation, or currently acts or previously acted as a
part-time chair or vice-chair of the Board or any Board committee;

(b) the director (a) is a partner of or is employed by the Corporation’s internal or external auditor;
(b) was within the last three years a partner or employee of that auditing firm and personally
worked on the Corporation’s audit within that time; or (c) has a spouse, minor child or a child
who lives in the director’s home and who (i) is a partner of the Corporation’s internal or external
auditor; (ii) is an employee of the auditing firm and works in the audit, assurance or tax
compliance (but not tax planning) practice; or (iii) was within the last three years a partner or
employee of that auditing firm and personally worked on the Corporation’s audit during that
time. For this purpose, a “partner” does not include a partner whose interest in the auditing
firm is limited to the receipt of fixed amounts of compensation (including deferred
compensation) for prior service, if the compensation is not contingent in any way on continued
service;

(c) the director is or was within the last three years (or has an immediate family member who is or
was within the last three years) an executive officer of another entity if any of the Corporation’s
current executive officers serve or served at the same time on the compensation committee of
that entity;

(d) the director has (or an immediate family member who is employed as an executive officer of the
Corporation has) received more than Cdn.$75,000 in direct compensation from the Corporation
in any 12-month period within the last three years, other than (a) fees for acting as a director or
committee member, including as the Chairperson of the Board or a Board committee; and (b)
fixed amounts of compensation under a retirement or deferred compensation plan for prior
service with the Corporation, if receipt is not contingent in any way on continued service; or

(e) the director is an employee of (or has an immediate family member who is an executive officer
of), another company that has, in the last three fiscal years made payments to, or received
payments from, the Corporation in excess of the greater of US$S1 million and 2% of the other
company’s consolidated gross revenues.

For the purposes of the definition above, the term “executive officer” means the chair, vice-
chair, president, vice-presidents in charge of principal business units, divisions or functions, and
any other individual (whether employed by the Corporation or not) who performs a policy-
making function in respect of the Corporation, and the term “immediate family member” means
the director’s spouse, parents, children, siblings, mothers- and fathers-in-law, sons- and
daughters-in-law, brothers- and sisters-in-law and anyone (other than a domestic employee)
who lives in the director's home.

Members of the Audit Committee are subject to two additional requirements to be considered
independent for audit committee purposes:

(a) the director cannot after appointment to the Audit Committee accept, directly or
indirectly, any consulting, advisory, or other compensatory fee from the Corporation or
any of its subsidiaries, other than (a) fees for acting as a director, committee member,
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or part-time chair or vice-chair of the Board or any Board Committee; and (b) fixed
amounts of compensation under a retirement or deferred compensation plan for prior
service with the Corporation (provided such compensation is not contingent in any way
on continued service). A fee is considered to have been indirectly received by the
director if it is received by (a) the director’s spouse, a minor child or a child who lives in
the director’s home; or (b) an entity in which the director is a partner, a member or an
officer (such as a managing director or executive officer) if that entity provides
accounting, consulting, legal, investment banking or financial advisory services to the
Corporation or any of its subsidiaries, unless the director is a limited partner or a non-
managing member of the entity and plays no active role in providing services to the
entity; and

(b) the director cannot be an affiliated entity of the Corporation or any of its subsidiaries.

For the purposes of the Audit Committee requirements above, the term “affiliated entity”
means an individual or company that controls, is controlled by or is under common control with
the Corporation. In addition, an individual is himself or herself an affiliated entity of the
Corporation if the individual holds any of the following positions with an affiliated entity: a
director who is an employee, an executive officer, a general partner or a managing member, and
the term “control” means having the direct or indirect power to control the Corporation,
whether through ownership of voting securities or otherwise. An individual who owns, directly
or indirectly, 10% or less of any class of voting securities of the Corporation will be deemed not
to control the Corporation if the individual is not an executive officer of the Corporation.

Each member of the Audit Committee shall be financially literate.

The term “financially literate” means the ability to read and understand a set of financial
statements that present a breadth and level of complexity of accounting issues that are
generally comparable to the breadth and complexity of the issues that can reasonably be
expected to be raised by the Corporation’s financial statements.

The Board will review the independence of all directors on an annual basis and will publish its
determinations in the management proxy circular for the Corporation’s annual meeting of shareholders
and in accordance with other applicable laws. Directors have an ongoing obligation to inform the Board
of any material changes in their circumstances or relationships that may affect the Board’s
determination as to their independence.

Chairperson(s)

The Board will in each year elect from among its members a Chairperson who is not the Chief Executive
Officer. The Chairperson of the Board is principally responsible for overseeing the operation and affairs
of the Board. The Board has established a position description for the Chairperson which is attached as
an appendix to these Guidelines. The Board may also appoint a Co-Chairperson or Vice-Chairperson
where it believes this would enhance the operations of the Board. In this case, the Co-Chairperson or
Vice-Chairperson will share the responsibilities of the Chairperson.
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Election of directors

Every shareholder of the Corporation entitled to vote at an election of directors has the right to cast a
number of votes equal to the number of votes attached to the shares held by him or her, multiplied by
the number of directors to be elected. The shareholder may cast all of his or her votes in favour of one
candidate or distribute them among the candidates in such manner as he or she sees fit. Where he or
she has voted for more than one candidate without specifying the distribution of his or her votes among
such candidates, he or she shall be deemed to have divided his or her votes equally among the
candidates for whom he or she voted.

Term

All directors are elected at the annual meeting of shareholders of the Corporation for a term of one
year. The Corporation does not have a mandatory age for the retirement of directors, as the
Governance and Nominating Committee determined that such limits may deprive the Corporation and
its shareholders of the contributions of members who have been able to develop, over time, valuable
insights into the Corporation, its strategy and business operations. Instead, the Governance and
Nominating Committee reviews the composition of the Board on a regular basis in relation to an
approved director criteria and skill requirements matrix and recommends changes as appropriate. In
addition, every three years the Governance and Nominating Committee reviews each director’s
continuation on the board. This will allow each director the opportunity to conveniently confirm his or
her desire to continue as a member of the Board.

Board succession

The Governance and Nominating Committee is responsible for maintaining a Board succession plan that
is responsive to the Corporation’s needs and the interests of its shareholders. In considering new
nominees to the Board, the Committee shall consider the following criteria:

(a) the competencies and skills necessary for the Board, as a whole, to possess;
(b) the competencies and skills that each existing director possesses; and
(c) the competencies and skills each new nominee will bring to the boardroom.

5. MEETINGS

The Board has meetings at least once in each quarter, with additional meetings held when required.
Additional meetings may be called by the Chairperson, the Chief Executive Officer or any two directors
on proper notice.

The Chairperson is primarily responsible for the agenda. Prior to each Board meeting, the Chairperson
discusses agenda items for the meeting with the Chief Executive Officer, other members of senior
management and other members of the Board. Any director may propose the inclusion of items on the
agenda, request the presence of or a report by any member of senior management, or at any Board
meeting raise subjects that are not on the agenda for that meeting.

The Human Resources and Compensation Committee, the Governance and Nominating Committee and
the Audit Committee generally have meetings quarterly, with additional meetings held when required.
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Meeting frequency and agendas for the standing committees may change from time to time, however,
depending on opportunities or risks faced by the Corporation. The Chairperson of the Board, the Chief
Executive Office and any member of a committee may call a committee meeting, request that an item
be included on the committee’s agenda or raise subjects that are not on the agenda for that meeting.
Audit Committee meetings can also be called by the Chief Financial Officer or the Corporation’s auditor.

Notice of the place, day and time of each Board or committee meeting must be served on each director
at least 48 hours prior to the meeting for Board meetings or 24 hours prior to the meeting for
committee meetings. Directors or committee members may waive notice of any meeting and
attendance at a meeting is deemed to be waiver of notice. The notice need not state the purpose or
purposes for which the meeting is being held.

Procedures for Board meetings

Procedures for Board meetings are determined by the Chairperson unless otherwise determined by the
by-laws of the Corporation or a resolution of the Board.

Procedures for committee meetings are determined by the committee chairperson unless otherwise
determined by the by-laws of the Corporation or a resolution of the committee or the Board.

A guorum for any Board meeting is not less than a majority of directors and for any committee meeting
is not less than a majority of committee members, unless the directors fix the quorum otherwise.

The Chairperson may vote as a director at any meeting, but does not have a second or casting vote in
the case of an equality of votes.

The Secretary of the Corporation keeps minutes of the meeting of the Board and each of its committees
and circulates copies of the minutes to each Board or committee member, as the case may be, on a
timely basis.

Independent Directors’ meetings

The Independent Directors have at least four meetings a year with only Independent Directors present.
Each year, the directors will appoint an Independent Director to act as lead Independent Director to
chair these meetings and to report to the Board on these meetings as is appropriate (the "Lead
Independent Director"). The Board has developed a position description for the Lead Independent
Director which is attached as an appendix to these Guidelines.

6. DIRECTORS RESPONSIBILITIES
Director orientation and continuing education

The Chief Financial Officer and the Secretary of the Corporation, under the oversight of the Governance
and Nominating Committee, are responsible for providing orientation and continuing education
programs for new directors regarding the role of the Board of Directors, its committees and its directors.
Generally, new directors are provided with materials describing the Corporation’s business and
governance policy and procedures and they also meet individually with the Chief Executive Officer and
the Chairperson to learn about the Corporation and its operations.
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Attendance and participation

Each director is expected to attend all meetings of the Board and any committee of which he or she is a
member. A director who is unable to attend a meeting in person may participate by telephone or
teleconference. The Board may also take action from time to time by unanimous written consent.

In advance of each Board and committee meeting, members will receive the proposed agenda and other
materials important to the directors' understanding of the matters considered. Directors are expected
to spend the time needed to review the materials in advance of such meetings and to actively
participate in such meetings.

Service on other boards and audit committees

The Board does not believe that its members should be prohibited from serving on the boards of other
public companies so long as these commitments do not materially interfere and are compatible with
their ability to fulfill their duties as a member of the Board. Directors must advise the Chairperson in
advance of accepting an invitation to serve on the board of another public company and, as a general
rule, directors are not allowed to join a board of another public company on which two or more other
directors of the Corporation serve.

Members of the Audit Committee may not serve on the audit committees of more than three other
public companies without the prior approval of the Board.

Access to independent advisors

The Board and any committee may at any time retain outside financial, legal or other advisors at the
expense of the Corporation and have the authority to determine the advisors’ fees and other retention
terms. Each committee of the Board of Directors may retain outside advisors, at the expense of the
Corporation, without the Board’s approval, at any time. Any director may, subject to the approval of the
Chairperson, retain an outside advisor at the expense of the Corporation.

7. COMMITTEES OF THE BOARD
General

Brookfield believes that Board committees assist in the effective functioning of the Board and that the
appropriate composition of Board committees should enable the views of independent directors to be
effectively represented.

The Human Resources and Compensation Committee is comprised of a majority of Independent
Directors and has one BAM representative. The Audit Committee and Governance and Nominating
Committee are comprised solely of Independent Directors.

The Board has three standing committees: the Audit Committee, the Human Resources and
Compensation Committee, and the Governance and Nominating Committee. Special committees may
be formed from time to time as required to review particular matters or transactions. While the Board
retains overall responsibility for corporate governance matters, the Audit, Human Resources and
Compensation, and Governance and Nominating Committees have specific responsibilities for certain
aspects of corporate governance, in addition to their other responsibilities, as described below.
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The following is a brief description of the mandate of each standing committee:
Audit Committee

The Audit Committee is responsible for monitoring the Corporation's systems and procedures for
financial reporting and internal control, reviewing certain public disclosure documents and monitoring
the performance and independence of the Corporation's auditors. The committee is also responsible for
reviewing the Corporation's annual audited financial statements, unaudited quarterly financial
statements and management's discussion and analysis and review of related operations prior to their
approval by the full Board. In addition, the Audit Committee is responsible for recommending to the
Board the firm of chartered accountants to be nominated for appointment as the external auditor and
for approving the assignment of any non-audit work to be performed by the external auditors.

Human Resources and Compensation Committee

The Human Resources and Compensation Committee is responsible for reviewing and reporting to the
Board on human resource planning, including succession planning and proposed senior management
appointments; the job descriptions and annual objectives of its senior executives; the salaries,
performance awards and other remuneration for senior management; the Corporation’s incentive-
based compensation and equity-based compensation plans; and its compensation and benefit plans in
general. The committee also maintains the Board approved succession plan for the Chief Executive
Officer, reviews the position description of the Chief Executive Officer, establishes objectives against
which to review and assess the Chief Executive Officer’s performance and annually assesses the
performance of the Chief Executive Officer against these pre-determined objectives.

Governance and Nominating Committee

It is the responsibility of the Governance and Nominating Committee, in consultation with the
Chairperson, to assess periodically the size and composition of the Board and its committees, to
implement procedures for director appointment and removal, to assess effectiveness of the
performance of the Board and its directors, to review the Corporation's Code of Business Conduct and
Ethics and its Guidelines, to monitor its relations with management, and to review and recommend
directors' compensation.

Committee Chairpersons

The Audit and Governance and Nominating Committees are each chaired by an Independent Director.
The Human Resources and Compensation Committee is chaired by a director related to BAM. Each
committee chairperson is selected by the Board on the recommendation of the Governance and
Nominating Committee and is responsible for determining the agenda and the frequency and conduct of
committee meetings.

Committee charters

Each committee has its own charter that sets out its responsibilities and duties, qualifications for
membership, procedures for committee member removal and appointment and reporting to the Board.
Copies of each charter are posted on the Corporation’s Web site, www.brookfieldofficeproperties.com.
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8. EVALUATION OF BOARD, DIRECTORS AND COMMITTEES

The Governance and Nominating Committee in consultation with the Chairperson will ensure that an
appropriate system is in place to evaluate and perform an annual evaluation of the effectiveness of the
Board as a whole, as well as the committees of the Board, to ensure they are fulfilling their respective
responsibilities and duties as set out in these Guidelines and in their respective committee charters.
Each year, a detailed survey is sent to directors regarding the effectiveness of the Board and its
committees, inviting comments and suggestions on areas for improvement. The survey asks for
guantitative ratings with respect to matters such as: the Board and committee structure and processes,
the Corporation’s strategic direction, the Board’s operational oversight and the Board'’s relationship with
management. The results of this survey are prepared by the Secretary of the Corporation (without
identifying individual directors) and reviewed by the Governance and Nominating Committee, which
makes recommendations to the Board as required. The Board of Directors has decided not to evaluate
individual Board members’ contributions and effectiveness because it believes that doing so will detract
from the cooperative and productive character of the Board.

9. MANAGEMENT
Management's role

The primary responsibility of management is to safeguard the Corporation's assets and to create wealth
for shareholders. When performance is found to be inadequate, the Board has the responsibility to
bring about appropriate change.

Brookfield's governance practices are designed to encourage autonomy and effective decision making
on the part of management, while ensuring appropriate oversight by the Board and its committees.

Management of the Corporation is under the direction of the Chief Executive Officer. The Board has
developed a position description of the Chief Executive Officer which is attached as an appendix to these
Guidelines.

Management's relationship to the Board

Senior management of the Corporation, primarily through the Chief Executive Officer, reports to and is
accountable to the Board. At its meetings, the Board regularly engages in private sessions with the
Corporation's Chairperson and Chief Executive Officer without other members of senior management
present.

Business plans are developed to ensure the compatibility of shareholder, Board and management views
on the Corporation's strategic direction, performance targets and utilization of shareholders' equity. A
special meeting of the Board is held each year to review the strategic initiatives and the business plan
submitted by senior management. The Board's approval of the annual business plan then provides a
mandate for senior management to conduct the affairs of the Corporation knowing it has the necessary
Board support. Material deviations from the plan are reported to and considered by the Board.

Board access to management

Information provided by management to directors is critical to their effectiveness. In addition to the
reports presented to the Board at its regular and special meetings, the Board is also kept informed on a
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timely basis by management of corporate developments and key decisions taken by management in
pursuing the Corporation's business plan and the attainment of its objectives. The directors periodically
assess the quality, completeness and timeliness of information provided by management to the Board.
Directors also have the opportunity to meet with senior management and to participate in work
sessions to obtain further insight into the operations of the Corporation.

Management succession

The Board in consultation with the Human Resources and Compensation Committee maintains a
succession plan for the Chief Executive Officer and other members of senior management. The
objective of the plan is to ensure the orderly succession of senior management, including providing for
any required recruiting, training and development.

Management performance review and rewards

The Human Resources and Compensation Committee annually reviews the position description of the
Chief Executive Officer and establishes objectives against which his or her performance is reviewed, with
his or her compensation or level being assessed against these pre-agreed objectives. Similar reviews
and assessments are undertaken for other members of senior management in consultation with the
Chief Executive Officer.

Brookfield's compensation plans are based on maintaining a direct link between management rewards
and the wealth created for shareholders. The Corporation attempts to reward the most senior
executives with primary compensation earned through share appreciation. Annually, members of senior
management receive allocations of share options to augment their compensation and to encourage
further share ownership. Brookfield is also committed to maintaining periodic reviews of its
compensation practices to ensure that management is fairly rewarded over time based on performance.

10. COMMUNICATION AND DISCLOSURE POLICIES

The Corporation has adopted a Disclosure Policy which summarizes its policies and practices regarding
disclosure of material information to investors, analysts and the media. The purpose of this policy is to
ensure that the Corporation's communications with the investment community are timely, consistent
and in compliance with all applicable securities legislation. This Disclosure Policy is reviewed annually by
the Board and available on the Corporation's Web site, www.brookfieldofficeproperties.com.

The Corporation endeavors to keep its shareholders informed of its progress through a comprehensive
annual report, annual information form, quarterly interim reports and periodic press releases. It also
maintains a Web site that provides summary information about the Corporation and ready access to its
published reports, press releases, statutory filings and supplementary information provided to analysts
and investors. Directors and management meet with the Corporation's shareholders at the annual
meeting and are available to respond to questions at that time. Shareholders who wish to contact the
Chairman, lead independent director or other Board members can do so directly or through the
Secretary of the Corporation.

The Corporation also maintains an investor relations program to respond to inquiries in a timely
manner. Management meets on a regular basis with investment analysts, financial advisors and
interested members of the public to ensure that accurate information is available to investors, including
quarterly conference calls and webcasts to discuss the Corporation's financial results. The Corporation
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also endeavors to ensure that the media are kept informed of developments as they occur, and have an
opportunity to meet and discuss these developments with the Corporation's designated spokespersons.

11. DIRECTOR COMPENSATION

Directors who are employees of the Corporation do not receive any compensation for service as
directors of the Corporation.

The Board of Directors, through the Governance and Nominating Committee, annually reviews the
compensation paid to independent directors, taking into account the complexity of the Corporation’s
operations, the risks and responsibilities involved in being a director of the Corporation, the
requirement to participate in scheduled and special Board meetings, expected participation on the
Board’s standing committees and the compensation paid to directors of comparable companies.

Directors are reimbursed by the Corporation for reasonable travel expenses and other out-of-pocket
expenses incurred in connection with their duties as directors.

12. CODE OF BUSINESS CONDUCT AND ETHICS

The Board of Directors encourages senior officers to create a culture of integrity throughout the
organization. The Board expects all directors, officers and employees to conduct themselves in
accordance with the highest ethical standards and to adhere to the Code of Business Conduct and Ethics
(the “Code”) which formally sets out standards for behaviour and practice. The Board of Directors
monitors compliance with the Code, in part, through the whistle blowing procedures described therein
which mandates that all directors, officers and employees report breaches of the Code and may do so
anonymously using the Corporation’s third-party independent whistleblower hotline if they prefer. Any
waiver of the Code will only be granted in very exceptional circumstances. Exceptions for directors may
only be made by the Governance and Nominating Committee and exceptions for employees (other than
the Chief Executive Officer) must be approved by the Chief Executive Officer and exceptions for the
Chief Executive Officer must be approved by the Chairman of the Board. Any waiver will be disclosed by
the Corporation to the extent required by law, regulation or stock exchange requirement.

13. PROHIBITION ON PERSONAL LOANS

The Corporation will not, either directly or indirectly, including through its subsidiaries, extend or
maintain credit, arrange for the extension of credit, or renew an extension of credit, in the form of a
personal loan to or for any director or officer.

14. INDEMNIFICATION AND INSURANCE

In accordance with the by-laws of the Corporation and applicable laws, present and former directors
and officers are each indemnified by the Corporation.

In addition, the Corporation maintains directors and officers insurance. Under this insurance coverage,
the Corporation and certain of its associated companies are reimbursed for indemnity payments made
to directors or officers as required or permitted by law or under provisions of its by-laws as indemnity
for losses, including legal costs, arising from acts, errors or omissions committed by directors and
officers during the course of their duties as such. This insurance also provides coverage to individual
directors and officers without any deductible if they are not indemnified by the Corporation. The
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insurance coverage for directors and officers has certain exclusions including, but not limited to, those
acts determined to be deliberately fraudulent or dishonest or have resulted in personal profit or
advantage.

15. CONFLICTS OF INTEREST

Each director is required to inform the Board of any potential or actual conflicts, or what might appear
to be a conflict of interest he or she may have with the Corporation. If a director has a personal interest
in a matter before the Board or a committee, he or she must not participate in any vote on the matter
except where the Board or the committee has expressly determined that it is appropriate for him or her
to do so.

Brookfield Office Properties Inc. 13
Corporate Governance Guidelines



CONTACT BOARD AND COMMITTEES

The Board welcomes input and comments from shareholders of the Corporation. You may contact one
or more members of the Board or its committees by writing to the Corporation’s Secretary at:

Board of Directors of Brookfield Office Properties Inc.
c/o Brookfield Office Properties Inc.
Three World Financial Center
New York, New York 10281-1021
U.S.A.

Adopted by the Board of Directors March 22, 2004.

Affirmed by the Board of Directors October 29, 2004.

Affirmed by the Board of Directors November 1, 2005.

Affirmed by the Board of Directors November 1, 2006.

Amended and Affirmed by the Board of Directors October 29, 2007.
Amended and Affirmed by the Board of Directors October 27, 2008.
Affirmed by the Board of Directors October 27, 2009.

Amended and Affirmed by the Board of Directors October 27, 2010.
Amended and Affirmed by the Board of Directors November 2, 2011.

Brookfield Office Properties Inc. 14
Corporate Governance Guidelines



APPENDIX

Position description of Chairperson

The Chairperson of the Board of Brookfield is principally responsible for overseeing the operations and
affairs of the Board. In fulfilling his or her responsibilities, the Chairperson will:

(a)
(b)

(c)

(d)

(f)

(g)

(h)

provide leadership to foster the effectiveness of the Board;

ensure there is an effective relationship between the Board and senior management of the
Corporation;

ensure that the appropriate committee structure is in place and assist the Governance and
Nominating Committee in making recommendations for appointments to such committees;

in consultation with the other members of the Board and the Chief Executive Officer, prepare
the agenda for each meeting of the Board;

ensure that all directors receive the information required for the proper performance of their
duties, including information relevant to each meeting of the Board;

chair Board meetings, including stimulating debate, providing adequate time for discussion of
issues, facilitating consensus, encouraging full participation and discussion by individual
directors and confirming that clarity regarding decision-making is reached and accurately
recorded;

together with the Governance and Nominating Committee, ensure that an appropriate system is
in place to evaluate the performance of the Board as a whole, the Board’s committees and
individual directors, and make recommendations to the Governance and Nominating Committee
for changes when appropriate;

work with the Chief Executive Officer and other members of senior management to monitor
progress on strategic planning, policy implementation and succession planning; and

provide additional services requested by the Board.
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Position description of Lead Independent Director

The Lead Independent Director will preside over all sessions of the Corporation’s Independent Directors
and is responsible for ensuring that matters raised during these meetings are reviewed with the full
Board and Corporation’s senior management and acted upon in a timely fashion. In addition, the Lead
Director performs the following functions:

(a)

(b)

consults with the Chairperson of the board on the preparation of the agenda for each meeting
of the board; and

in consultation with the Chairperson, ensures that an appropriate system is in place to evaluate
the performance of the board as a whole and its committees.

Position description of Chief Executive Officer

The Chief Executive Officer of Brookfield is responsible for providing the leadership of the Corporation
and, subject to the direction provided by the Board, managing the business and affairs of the
Corporation. In fulfilling his or her responsibilities, the Chief Executive Officer will:

(a)

(b)

(d)
(e)

(f)

(8)

(h)

develop and present to the Board for approval a business plan for the Corporation, which
includes the fundamental objectives and goals of the plan, the strategies to achieve the
objectives and goals, the risks and alternatives to these strategies and specific steps and
performance indicators which will enable the Board to evaluate management’s progress on
implementing such strategies and achieving the objectives and goals, and report regularly to the
Board on the progress of the business plan;

develop and present to the Board for approval key financial and other performance goals for the
Corporation’s activities, and report regularly to the Board on the progress against these goals;

manage the operations of the Corporation in accordance with the business plan approved by
the Board;

act as the primary spokesperson for the Corporation;

recommend to the Board the appointment or termination of senior management of the
Corporation;

present to the Board for approval annually an assessment of the senior management of the
Corporation together with a succession plan that provides for the orderly succession of senior
management including the recruitment, training and development required;

together with the Corporation’s Chief Financial Officer, establish and maintain disclosure
controls and procedures and internal controls and procedures for financial reporting
appropriate to ensure the accuracy and integrity of the Corporation’s financial reporting and
public disclosure; and

foster a corporate culture that promotes ethical practices and encourages individual integrity
and social responsibility.
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