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Introduction

General Growth Propertiebkic.( “ GGP” ) 1is a commer ci al real est
founded in 1954 in Cedar Rapids, lowa. Its roots and-tanging investment focus are regional

retail mall properties, but it also invests in other commercial real estate such as office and multi
purpose properties. In 1993, in order to give itself better access to the public markets for an
acquisitionrheavy environment, GGP went public for the second time as a REIT with subsidiary
speciaglpur pose entities (“SPESs "pertiesandretainedtiiss di r ect
structure going forward. The company saw tepid growth over the 15 years following its IPO, as

it acquiredand developed properties modilyanced by secuized commercial mortgages. It

became a real estate giant worth around $35 billion in enterprise value at its peak in 2007, but
famously was unable to weather the financial crisis and became the largest real estate bankruptcy
ever in April 2009 This papediscussswhat strategiesral events led to GGP filing for

Chapter 11 bankruptcy, the nuances of its bankruptcy, the intense bidding for its assets, and its
eventual emergendeom reorganization

GGP’s Pre-Petition Structure

GGP had a complex holding and operating structure, which complicated its eventual bankruptcy
and is helpful to be under st odtdondoctetl@liofets get t i n
business through its wholigwned subsidiary GGP Limited Partniers p ( “t he Oper at i n
Parthner s hi p” o The pafe@ éompany)(GGP Inc., operating through GGhRliee

all key strategic dasions for properties thatawned completely or had a majority or conliraj

interest in. lalso acted as the asset mandgeits properties by executing strategic decisions

and overseeing dap-day management operations. These management activities were
conducted through GGP’s té&dxable REIT Subsidia

One of these TRS§GPLP LLGC had ownership of the majorinfthecompny’ s Consol i d.
Properties.Another TRSThe Rouse Comp a,hadownBrshjpdfbdCL P " )
Consolidated Properties and Unconsolidated Properties. As defined®G P-K,ghe 1 0

company referredtoitsowner s hi p i n {ownedeoscbrdrolled properdes asr i t y
‘“Consolidated Pr opert itbheidanoncontrollinpganterestasvent ur es
‘“Unconsolidated Real Estate Affiliates’ and p

“Unconsol i dat ®@P 'Pspmflt filing ineusled a 25 page exhibit outlining the
complex structure of the fimkxhibit 1 shows a simplified version.

! The Real Estate Group, University of Chicago Booth School of Business, "General Growth Properties: To The Brink AndDBacRQHL.
Web. http://faculty.chicagobooth.edu/joseph.pagliari/files/ISIGGPCaseStudippdés ) and S&P Capital IQ

2 GGP 16K Filings and finance.google.com

3 GGP 106K Filings

4 lbid.



Exh

ibit 1°

Makes key strategic decisions for all properties

General Growth Properties, Inc. (GGP)
Acts as asset manager

’ GGP Limited Partnership (GGPLP), Operating Partnership ‘

“Operating Partnership”

Various Properties & Other

Entities

The Rouse Company LP (TRCLP), Subsidiary

GGPLP LLC, Subsidiary

Has ownership of both Consolidated
Properties and Unconsolidated

Properties

Has ownership of majority
of Consolidated Properties

Various Holding

Various Holding
Companies & Properties

Companies & Properties

GGP’s Path to Bankruptcy

Effects of Growth Strategies

By

2003, GGP’ s s u-focusesesviranmentdnad gravendt into & $13.5 bilion
enterprise value company, second in size to Simon Property Group among United States

shoppingmallREITS.1 n 200 4,

needed developmenthad r eady

t he

end of

2004,

t

wh i

he CEO of GGP, John Buckst
and Matthew Bucksbaum helped defithe retail landscape in this country by developing
regional shopping malls throughout America. We recognized in 1990 that our business was
going to be changing from one of development to one of acquisition, given that most of the
t 7 a hisestatenpeht &ycBecksbaum was made near

ch was GGP’'s most

substan

billion worth of properties and entities during the year, including Rouse Company for $12.7

billion

8

Theacquisition of Rouse Company grew GGP substantially anel ijan additional 37 tep
ratedshopping malls throughout the country, but it also was a permanently transformative

transaction for the companiyFirst, the leverage ratio for therfirjumped substantially from

54% to 71% because the acquisition was made using almost 100% debt fit&nssnghown
in Exhibits 2 and 3the leverage at i o
interest, taxes, depreciation and amortiza{ieBITDA) jumped well above the industry medians

5 GGP Debtors Memorandum of Law in Opposition of the Motion
6 The Real Estate Group, University of Chicago Booth School of Business, "General Growth PropertiesBiiiokTAed Back", 6 Dec. 2011.
Web. http://faculty.chicagobooth.edu/joseph.pagliari/files/IS/IGGPCaseStudyaaf 9

" Transcript of conference call discussing the acquisition of Rouse Company in 2004

8 General Growth Properties, December 31, 2004 QuaBepplementary Financial Information Report
9 General Growth Properties, 2004 Annual Report

10 |bid.
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after the transaction and stayed there for several ye@es:ond, GGP picked up several hon
shopping mall propées through the acquisitioRouse also held over 9 million square feet of
office space andias developing over 26,000 acres of master planned communities, giving GGP
a much broader real estate portfdfo.

Both of the transformations from the Rouse acquisition, the jump in leverage and broadened
portfolio, were not supposed to be permanerte flrm planned to sell off neoore assets and

focus on boosting net operating income in its core shopping mall properties, allowing it to
deleverage and refocus its portfottoGGP CFO Berni e Frei baum said,
financing will allow us to rduce our initial and temporarily higher debt levels in a gradual and

orderly manner. Despite reduced estimated interest coverage of approximately 1.6 times for the
first full year after closing, we will work diligently to bring our coverage ratio baacutdong

term goal of over 2Howewersascammbe seeniroExhibas? possi bl
GGP’' s | ever age | e \wadves boanced backta peequisisonlevalspas e r a g
management focused debtfinancedgrowth rather than delevesging and refocusing.

Exhibit 2 Exhibit 3
Leverage Ratio Debt / EBITDA
100% 20.0x
90% 18.0¢
80% 16.0¢
70% 14.0x
60% 12.0¢
50% 10.0¢
40% 8.0x
30% 6.0x
20% 4.0x
10% 2.0x
0% 0.0x
2003 2004 2005 2006 2007 2008 2003 2004 2005 2006 2007 2008
B GGP ® Industry Median EGGP ® Industry Median
Exhibit 4 Exhibit 5
EBIT Interest Coverage EBITDA Interest Coverage

2.5% 3.0x
2.0x 2.5x
2.0x

1.5%
1.5x

1.0x
1.0x
0% 0.5x
0.0x 0.0x

2003 2004 2005 2006 2007 2008 2003 2004 2005 2006 2007 2008
e GGP s LONgG-Term Goal o (GGP == ndustry Median

Sources: Self calculations from GGP-KGilings, S&P Capital IQ"General Growth Properties: To the Brink and Ba(dee works cited)

1 Industry median includes statistics from Simon Property Group, Macerich, DDR, Kimco, Taubman Centers, and CBL & Associates
12 General Growth Propertie8004 Annual Report

13 The Real Estate Group, University of Chicago Booth School of Business, "General Growth Properties: To The Brink AndD@acRQHL.
Web. http://faculty.chicagobooth.edu/joseph.pagliari/files/|IS/GGPCaseStudy s 14.7

14 |bid.
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Inresponsetostk | evated | everage, during GGreibasm f i r st
stated that there was too much development and redevelopment opportunity to use excess cash

flow to pay down debt and that the firm planned tdeder its ratios by increasing net operating

income relative to its debt balanteHowever, the debt balangeew largely in sync with the

net operating income over the next few yesm <GP financed a large amount of development

activity with debt By 2007, GGP had a $2 billion development pool including five new malls

and 13 redevelopment projects that adifedtyle components to existing properttésin 2007,
CEOJohnBucdbhaum said, “Coming off an era of growt|
of organifc growth."”

DebtStrategies

Since GGP's rapid growth was df debtntgstrdtegiesdne d wi t
structuring this debt became very important f
interest payments, the company used mostly secured debt, some unsecured bank debt, and a
smaller amount of unsecured bonds. Specificéllysed large amounts of commercial mortgage
backed securities (“CMBS”) at the SPE | evel a
typically no more than 30% of the total debt being unsecured at any time between 2003 and

200818 Additionally, whencempar ed wi th its major horermenet it ors
on average angdasmoreregularly refinanced, bottrategies to keep interest payments low and
increase cash flows to sharehold€rén the mid2000s CMBS were viewed as weéingineerd,

safe securities and thus were priced well for the borrqwers mpr ovi ng G&®BPs bott
was proudly the largest user of CMBSring this time&®® On top of these strategigSGP

pushed for low amortizing loans and ballegpe payments to improweash flows. This

structuring put together with a very high amount of leverdgét GGP very reliant on a well

functioning and fluid CMBS market and relatively stable real estate prices so that it could

constantly refinance its large, shtetm securedebt. In 20072009, these dependencies

became a problemThe complexity othe CMBS structureproved to be a death knell when

trying to restructursvith so many partieduringtimes of distress.

Actionsduring the Financial Crisis

Starting in 2007, worries started surrounding real estate and, specifically, residential mortgage
backed securities (RMBS) when subprime mortgage delinquencies rose, housing prices
weakened, and Bear Stearns began showing RMBE$ed failures. A financi&risis of the size
eventually seen was likely not predictable at this point, but a slowdown in mortgage issuance and
a correction in both residential and commercial real estate prices was likely predictable, as both
markets had become frothy and the caemeral market was likely to feel tHeareffects of a

pullback in the more extreme residential market. GGP, however, remained confident that the
main issues and foreseeable slowdown would be confined to the residential real estate market
and that commetal real estate and CMBS would not see much of a dip.

15 General Growth Properties, First Quarter Earnings Conference Call, May 5, 2005

16 The Real Estate Group, University of Chicago Booth School of Business, "General Growth Properties: To The Brink AndD@acRQHL.
Web. http://faculty.chicagobooth.efhseph.pagliari/files/|IS/IGGPCaseStudy.paages 120

17 General Growth Properties, First Quarter Earnings Conference Call, May 1, 2007

18 GGP 10K filings

% The Real Estate Group, University of Chicago Booth School of Business, "General Growth PrapefflesBrink And Back", 6 Dec. 2011.
Web. http://faculty.chicagobooth.edu/joseph.pagliari/files/IS/IGGPCaseStugly gt 17

20 |bid. Page 102
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GGP' s confidence in commerci al real estate pr
actions during 2007. In July, the New York State Common Retirement Fund exercised its option
to have GGP puhase its half of a joint venture called Homart |, which was a $5.5 billion

portfolio of 22 mals. GGP had the option to pay with its own sharasith cash and chose to

raise mostly ongrear debt to pay in cash because it believed its stock was unaehehle to the

fears surrounding real estateAs CMBS spreads continued to widen and issuance dropped as
2007 went on, GGP managent remained confident that spreadsuld tighten again, so they
alsopushed off longer term refinancid§.F r e i b a uAhsos@point jn thé first half of

2008 we will see an improvement in the historical CMBS market and much more competitive

s p r e? Rasher’than refinance in the higpread, albeit still functioning, CMBS market,

GGP turned to traditional lenders foroster term loansit borrowed $700 million from MetLife

and $900 million from a consortium of banks in late 2007 and early 2008, with the majority
being due in less than one yeavhenmanagement thougtite CMBS marketwould normalize.

The $900 millioncredit facility ended up being the first default for GGP in November 26008.

The financial downturn affected GGP in three main ways. Most blatant of the effects was that
related to the CMBS market. When Lehman Brothers went bankrupt in Septembeh2008, t
credit markets froze and CMBS went from higiread and slow to nesxistent. Spreads over
10-year treasuries on existing AA¥ated CMBSumped to almost 1500 basis poiftsGGP ’ s
expectation that CMBS would bounce back in 2008 blew up at this parit was left with no

way to refinance its sheterm debt. Secondly, the weakness of the economy and consumer
spending puadditional pressure on GGR;aupancy rates took a slight dip in 2008 and the
company had to writeff many of its inprocess devepments2® Last of all, the drop in real
estate prices weakened GGP’'s ability to raise
were seeking to raise cash as well, so the market was flooded and had few buyers for the large
illiquid assetg’

GGP’'s efforts to turn around its distressed s
be able to access the credit markets in the short term-nitméh to 3year debt from MetLife

and various banks raised in late 2007 and the first half@8 &mporarily helped shetérm

liquidity, but the actions implied too much optimism about the market and did not fix the
underlying duration mismatch between GGP’' s as
$822 million in equity in March of 200®ut it againonly solved shorterm issues and the

company never utilized the equity markets again after that before filing for bankf8iptcy.

Management discussed other solutions in 2008, such as selling high quality assets and issuing
bonds at its Roussubsidiay, but those transactions were never able to materializeadset

conditions worsenet?.

2LGGP 2007 1K

22The Real Estate Group, University of Chicago Booth School of Business, "General Growth &woperlihe Brink And Back", 6 Dec. 2011.
Web. http://faculty.chicagobooth.edu/joseph.pagliari/files/IS/IGGPCaseStudyqusf 33

2 General Growth Properties, Third Quarter Earnings Conference Call, November 1, 2007

24 GGP 2007 and 2008 Annual Reports

®Hol liday Fenoglio Fowler, “Capital Markets Overview,” Presentation
26 GGP 2007 and 2008 Annual Reports

2" The Real Estate Group, University of Chicago Booth School of Business, "General Growth Properties: To The Brink AndDBacRQHL.
Web. http://faculty.chicagobooth.edu/joseph.pagliari/files/IS/IGGPCaseStudy gk 47

28 bid

2 Ibid



GGP was able to close on eight separate loans with Teachers Insurance and Annuity Association
in December 2008, totaling $896 million and secured by eigipepties. The proceeds were

used to retire $58 million of debt and to refinance $838 million in loans that would mature in
2009. However, GGP needed to raise additional capital to address other maturing debt
obligations.

GGP contacted CMBS master seers in January 2009 in an attempt to renegotiate loan terms,
but had no success. One month | ater, GGP wu
special servicers to discuss CMBS loans with maturities through January 201G Glad s deb
been nostly nonsecuritized mortgages, the ultimate result of bankruptcy may have been

avoided, as restructuring would have come much eaGi€.P inability to renegotiate the terms

of its CMBS debt revolved around the rigidity, complexity, and size of tbetates, causing
coordination problems.

ns
t

The Las Vegas Properties and thigefaults

In January of 2008, GGP was faced with rileed to refinance loans on Rashion Show

(Fashion Show Mall LLC) and The Shoppes at the Palazzo (Phase Il Mall Subsidiary, LLC and
Grand Canal Shops II, LLC) properties. At the time, G@# the abilityto refinance the

Fashion Show property lortgrm at relatively attractive ratesie to its longetermed leasé$

but did not have the same ability with The Shoppes at the Pdlazaase it was a newer

property that had not yet reach stabilized occupancy. GGP opted to refinance both properties
through a shofterm crosscollateralizd $900 million loan package. The loan was provided by a
syndicate of five banks and had a nine month term, due at the end of Novembér 23368
plamedto refinance the two properties with a long term loan once occupancy at The Sioppes
the Palazzotabilized andiquidity returned tahe CMBS markets.

Market conditions continued to worsen as the November 2008 maturity date on the short term
loan neared. In an attempt to raise capital, GGP marketed the properties liort sizdienot

receive any aceptable offers, with few willing buyers available given the market distress.

Unable to raise capital, GGP negotiated an extension on the maturity date of the loan to February
2009. Howevern February 2009, GGP was radile to raise capital nor was itlatho negotiate

another extension with lenders, and it defaulted on thé“dehite default of the Las Vegas

properties led to the default of a 2006 Credit Facilitjd the default of a 2008 Credit Facility

due to crosslefault provisions

30Bernie Freibaunon the General Growth Properties, Second Quarter Earnings Conference Call, July 31, 2008.

%1 The Real Estate Group, University of Chicago Booth School of Business, "General Growth Properties: To The Brink AndDBacRQHL.

Web. http://faculty.chicaganth.edu/joseph.pagliari/files/IS/IGGPCaseStudy.pdfje 38

32 Debtor's Memorandum of Law in Opposition to the Motions of ING Clarion Capital Loan Services LLC and Wells Fargo Bails, N.A.,

Trustee, Et Al., to Dismiss the Cases of Certain Debtors and BehtBossession, Pages 2, 6,150

33 A 2006 Credit Facility included a crosigfault provision tying it to the default of the Las Vegas properties. Both GGP, GGPLP and Rouse

LLC were the borrowers and guarantors of the $2.85 billion loan agreemenadhanhaturity date of February 24, 2010 while GGPLP was a

borrower. Rouse LLC promised to secure its loan obligations with GGPLP pledging its equity interest in GGPLP LLC, TR&uWBahd C

and Rouse LLC pledging its general partnership interestin /RCL  Thi s | oan was known as the “2006 Cred:
34 As credit markets seized in 2008, GGP hired an investment bank to approach major banks, life insurance companies aundipdosion

alternative sources of financing. In July 2008, GGP successéaiéived a loan of $1.51 billion that was secured against 24 properties, known as

the “2008 Credit Facility."?” GGP, GGPLP, and GGPLP LLddbingeere guarant
companies t hr ough oaute. TR&Z08Lredit d-aciptyowasduesto msature on July 11, 2011 but included-defeads

provision linked to the 2006 Credit Facility.
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With the LasVegas poperties, 2006 Credit Facility, and 2008 Credit Facility already in default,
GGP was faced with the March 16, 2009 maturity of $400 million of Rouse bonds. GGP needed
90% of Rouse bondholders to agree on forbearance in order to forbear thetdeleno of

2009. At the same time, GGP had negotiated for the forbearance of the 2006 Credit Facility until
the end of 2009 contingent on Rouse bondholders agreeing to forbear the Rouse bonds.
However, only 41% of Rouse bondholders voted to forbeaRtluse bond$>

On March 17, 2009, GGP announced that it would stop paying interest payments on its Rouse
bonds and 2006 Credit Facility. Then, on March 19, 2009, Citibank and two other lenders
foreclosed on the Oakwood Center property, which secur88 an#lion loan guaranteed by

GGP LP, GGP and TRCEP

The defaults on these credit facilities are what broke the back of GGP and eventually sent the
firm into bankruptcy.

Unsecured Bond Covenants

Even before the events that eventualyylet o GGP’ s bankruptcy filing,
GGP debt were impactexkgativelythrough (1) the acquisition of The Rouse Company and its
outstanding debt, and (2) through loose covenants on its existing unsecured debt.

Rouse Acquisitiorby GGPHurts Rouse Bond Holders

In 2004, holders of Rouse unsecured bonds were negatively impacted when GGP acquired The
Rouse Company. GGP agreed to purchase Rouse for $12.7 billion and the deal was funded 96%
by debt, including the assumption of over $5.1 billiorRiouse debt by GEGR Some Rouse

bonds fell 4% the day that the announcement of the acquisition waqseadexhibit 6) Pre
acqui sition, ‘*Roversde:8smes it mtkrest obligatians, but post acquisition
cash flows would only cover@times interest, which would have violated covenants on the
Rouse bonds requiring a @rage ratio of 1.7 or greatefo prevent the violation of existing
covenants, the Rouse bonds and properties were placed in their own subsidiary, named The
Rouse Comany LP (TRCLP). Even though the debt was placed in its own subsidiary to prevent
it from being mixed with other GGP liabilities, many investors feared that the Rouse entity might
take on more leverage lat@nd that rating agencies would downgrade thelbano below

investment grad®. GGP, which wasin charge of driving strategy at its operating company,
holding company, and subsidiaries, was known to utilize high amofil@gerage to drive
growth.The existing Rouse bonds lacked sufficiently tight cares to prevent TRCLP from

taking on additional leverage.

35 Chicago Booth Paper, Page 49

%¥Hudson, Kris. “Citi Moves to Foreclose on Mall."”

87 Farrel, Andrew, Pages BL1.

%« Cash flows” here defined by Rouse 2003 Notes Prospectus Suppl ement
®Hancock Jay. “Rouse bondholders take hit as value falls after deal .”
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Exhibit 6
GGP Historical Bond Prices

120
Announcement of Rouse Acquisition ‘

115
110
105
100

95

90

Rouse 2002 Rouse 2003

Source: Bloomberg

GGPBondhol dersé6 Lack of Strong Covenants Hurt

Holders ofGGPunsecured debt wesdso hurt because of having weak protections in their

bonds. These lenders warewerless to prevent GGP from raising additional debt secured by
unencumbered assets due to loose and sometimesxrsd@nt covenantsSomelimitations on

the incurrence ofebt were included in the covenanfsunsecured bondgike the previously

mentioned interest coverage covengdoit exceptions existed to allow GGP to raise additional

debt in certain circumstanceggor exampleexceptions existefbr* De bt Siesuad unddri e s

t he i ndermexceefirglamotaggregate issue price of $150
third party debt of a subsidiary, and debt used only for working cépital.

Because of itstructure(see Exhibity, t he maj or i t gincworédbgGiGP’' s debt w
subsidiariesCreditors ofthe subsidiaries hgatiority over the holding compargreditorsin

claims to assetand earnings of the subsidianj decrease in unencumbered assets meant that

the creditors of the holding company may be stutidj@ a smaller recovery in the event of a

bankruptcy or liquidation.

Unlike debt issued by its competitor Simon, some GGP unsecured debt (ex. The Rouse Company
$400 million 3.625% Notes due 2009) lacked a covenant for maintenance of total unencumbered
asets. For example, the Simon Property Group LP $900 million 3.375% Notes due 2024
included a covenant that stated “as of each R
l ess than 125% of our o +etising ansedured g likd theRoaser ed D
2002 bonds and 2006 Credit Facility, also lacked minimum unencumbered interest coverage
(unencumbered NOI/Interest Expense), minimum unencumbered debt service coverage, and
minimum fixed charge (recurring EBITDA/Interest + Preferred @avids) covenants.

40 Prospectus Supplement. Registration Nos-G8B37 and 33313461, Pges S31 and $32.
41 Prospectus Supplement. Registration Statement Ne13387401, Pages-$ and $9.
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Relative to its competitors, GGP had fewer unencumbered assets to raise additional unsecured
debt on. Once the CMBS markets collapsed, GGP was unable to renegotiate its loans, did not
have enough cash on hand to retire its annual mgtdebt, and could not liquidate any of its
property holdings at an attractive price, which lead to a steady decline in the price of GGP bonds
in the months befe its Chapter 11 (see Exhibit 8

Exhibit 7

REIT

Other Owniers of
Operating Partnership

r —

Unsecured

Operating Partnership |+ Debt

~a

Unencumbered Pool

e k. Tk

| Property l | Property | | Property |

Source: REIT 101 by Milos Milosevic

Exhibit 8

GGP Historical Bond Prices

110

105 W‘
. N
o T AT \J\"’\"J\\

§ § ‘ 3 4 3 2 A
\Q%P i i © R Q\C} Q! . \\Q ) \\Q

o \
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Rouse 2002 Rouse 2003 Rouse 2006 2007 Convertible

Source: Bloomberg



Predictability of Default

During GGP'"s high growth era and through its
clear and was often used by management as a sign that evewdsiige with the company.

Exhibit 9shows that through 2008, the rent per square foot at GGP properties continued to rise,
with occupancy rates only dipping slightly. The company had solid operations and good
investments, but the extreme market conditis and t he company’s aggr es
had left it in a poor liquidity position. As mentioned previously, GGP focused on issuing CMBS
with shorter terms than competitors and constantly refinancing them; it had other sources of
financing, ba the majority of its financing came from this source. There wasoldemwith

this strategy to achieve lower interest expenses as long as refinancing was available and real
estate prices were relatively stable. If this was ever not the case, GGPnsedla large

cushion of unencumbered assets in order to maintain liquidity. Management did not leave this
cushion, as it pushed its leverage ratio well alibeendustry average with its acquisition of

Rouse Company

Exhibit 9 Exhibit 10

GGP Property Performance Liabilities Due as a Percentage of Invested Capital
as of 12/31/2007

120.00%
100.00%
80.00%
60.00%
40.00%
20.00%

0.00%
2008 2009 2010 2011 2012 After 2012

Source: GGP 1K filings Source: GGP 2007 1K

By the end of 2007, when the real estate market was showing considerable weakness, GGP had
obligations due over the next five years almost equivalent to 100% of current invested capital
and almost 40% of current invested capital over the next two yeargExbébit 10). A liquidity

crunch could be foreseen if the credit markets did not bounce back for GGP.

However, if we lookto IS ¢ o r e -Sxoredas & pgredictor of bankruptcy, we can see trouble

for GGP much earlier than 2007 by looking at the pattéthe scores and them in relation to

the industry averages (Seoer ExSorddrogpedwell and 12
below the industry median in 2004 after its acquisition of Rouse and kept that distance until
bankruptcy. As ZS ¢ o r e -Sxoedrended down, the stock price trended up after a temporary

drop (see Exhibit 13), perhaps showing a misjudgment of safety by the general market.

(The trend in the scores and distance from industry median are more telling than the absolute
level of the atual scores. Boththee&Z c o r e -Scoradtendtd be extremely low for REITs

due to a couple of reasons. First, both score calculations include earnings numbers after
depreciation expense; REITs have large amounts of depreciation that do not alwagsmsake

for real estate assets which may appreciate. Earnings statistics such as a funds from operations,

10



EBITDA, or net operating income are more appropriate measures of income for REITS. Also,
both calculations include retained earnings as a factonafial health. Since REITs have a
requirement to distribute 90% of their income, this makes retained earnings low and thus results
in lower scores on average.)

Exhibit 11 Exhibit 12

Z"-Score Z-Score
240 1.20
4.20 1.00
4.00
3.80
360
340

3.20

2003 2004 2005 2006 2007 2008 2003 2004 2005 2006 2007 2008

GGP Industry Median GGP Industry Median

Source: Self calculations from GGP-K{ilings and S&P Capital 1Q

Exhibit 13

GGP Stock Price

Source: finance.google.com

|l f one was to focus on GGP’'s operations, 1its
perceived riskeductionin its capital structurereated by CMB&nd the SPE structurthe

increased amount of leverage taken by GGP may have seemed like no problé¢ne. other

hand, vhen focusing on the risky debt strategies of the firm, its relative leverage and financial

risk to competitors, its potentifdr problems in the event afliquidity crunch, its exposure to a

market slowdown, and the frothiness of the CMBS market, it could easily be seen that if the

credit market tightened GGP would be in big troublerdbably cannobe said that a financial

crisis of the size seen wpeedictable, but it igair to say that GGP left itself very exposed to one

of any kind, and, in that sense, the bankruptcy can be seen as somewhat predictable. It should be
noted, though, that GGP's failure was financi
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The Bankruptcy Filing

Due to its inability to raise capital or renegotiate outstanding debtitscreditors, 36@ebtors
within the GGP groufiled for Chapter 1bankruptcyon April 16, 2009 and an additional 28
debtors filed for bankruptcy protection ol 22, 2009. At the time of filing, GGP reported
$29.6 billion in assets and $27.3 billion in liabiliti€snaking it the largest real esat

bankruptcy filing in history.

GGP filed for bankruptcy protection with the United States Bankruptcy Court for the Southern

Exhibit 14%3

| General Growth Properties, Inc. (GGP)
317 Million Shares Outstanding
$29.6 billion in assets, $27.3 billion in liabilities ($18.4 billion of debt maturing by
2012)
Borrower/Guarantor of 2006 Credit Facility, $2.589 billion outstanding
Guarantor of 2008 Credit Facility, $1.51 billion outstanding

GGP Limited Partnership (GGPLP), Operating Partnershi
$2.7 senior term loans
Borrower/Guarantor of 2006 Credit Facility
Guarantor of 2008 Credit Facility

Various Properties & Other | | TheRouse Company LP (TRCLP), Subsidiary GGPLP LLC, Subsidiary

Entities *  $2.0 billion of unsecured debt . $2.7 billion of senior term loans
*  $4 billion of debt *  $395 million outstanding Rouse ¢ $1.55 billion of convertible debt
- T = Bonds (3.65%) *  Borrower of 2006 Credit Facility
$200 million outstanding Rouse *  Guarantor of 2008 Credit Facility,
Bonds (8%) $1.51 billion outstanding
Various Holding Fashion Mall LLC | Various Holding
| Companies T Companies
Fashion Show Mall
Properties Other Properties * $650 million Properties
oustanding
M ‘ Other Properties
Subsidiary |

The Palazzo i

[ $250 million outstanding |

District of New York. Judge Allan Gropper was assigned to the case.

The Bankruptcy Code enact by Congress in 1987 allowgerson or entity to file bankruptc
cil e, resid

i n
or

Southern District of New Yorkecause it had significanperations, including malls, in the state.
Reasons to file there includétk sophistication of that jurisdiction and the popular belief that it

t he

di strict “9n which the domi

principal assets in the United
preceding the filingThus,GGP was able to file with the Unit&tates Bankruptcy Court for the

is debtor friendly.

GGP hired investment bank Miller Buckfire, turnaround consulting firm AlixPartners and law

St ates”

firms Weil, Gotshal & Manges LLP and Kirkland & Ellis LLP as advisiré\kin Gump Strauss

42 Declaration of James A. Mesterharm pursuant to Local Bankruptcy Rule2lid@Bupport of First Day Motions, Page 7.

43 professor Stuart Kovenskgcture slides & GGP Debtors Memorandum of Law in Opposition of the Motion
44 Debtors Memorandum of Law in Opposition to the Motions of ING Clarion Capital Loan Services LLC and Wells Fargo Banks N.A., A
Trustee, Et. Al., to Dismiss the cases of Certagbtors and Debtors in Possession, Page 1.
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Hauer & Feld advised the Counsel for the Official Committee of Unse€nextitors while
certain other lenders were advised by Kilpatrick Stockton LLP, Zeichner Ellman & Krause LLP
and Greenberg Traurig LLP.

Debtorin Possession (DIP) Financing

GGP' s bankruptcy filing on April ned@prop@Od09 i nc
debtorinpossession (“DIP”) financing. The origin
of $375 million at LIBOR + 12% with a 3% LIBOR floor, to be provided by Pershing Sdbiare.

The financing terms also included commitment fees &fi$illion going to Pershing Square

along with some exit fee&. The DIP financing placed first lien on cash flows from property

level entities and second liens on each entity.

GGP sought to improve the terms of its original DIP financing proposal asdle to get

approval from Judge Gropper on May 13, 2009 to enter a new DIP loan financed by Farallon
Capital Management LLC. The new loan for $400 million carried a rate of LIBOR #&1@h

an exit fee of 3.75%and gave GGP the ability to converttopall of the outstanding DIP loan

into equity or debt when the company emerged from bankruptcy. This DIP loan was used to pay
off a $215 million revolving credit facility provided by Goldman Sachs in 2008, and the property
that served as collateral fdret Goldman Sachs loan became collateral for the DIP°fo@ihe

DIP plan also providetheDIP lenderwith a lien on the centralized cash management account of
GGPjunior to the lien of the secured creditors.

GGP continued to seek DIP financing with betegms and filed a motion seeking approval for a

new DIP financing to be provided by Barclays on July 8, 2010. This DIP loan carried a fixed

interest rate of 5.5%, carried many of the same terms as the Farallon DIP financing, and had a
maturity dateofMy 16, 2011 or the date of GGP’' s emerg
came earlier. The DIP loan was funded by Barclays and assigned to Brookfield Retail Holdings

after closing?

Increase in Bond Prices Immediately After Filing

Surprisingly bond prices ncr eased directl y a($eeExhibitGEpFhiss bank
increase could possibly be attributed to conf
company owned many high grade assets, leading investors to believe that they wouldde able t
receive a greater payout on the bonds than they had previously anticipated. In a declaration filed

on April 15, 2009, CEO Adam Metz emphasized t
sound, stable and profitable operations that, on the whatfarm well even when the general

4 Memorandum of Opinion, Pages21

“Hunter, “Distressed Debt News: GGP Files for Bankruptcy."”

47 Ritter, Brad, Page 1.

48 Final Order Authorizing Debtors to (A) Obtain Postpetition Secured Financing Pursuanktaf@eyn Code Sections 105(a), 362, and 364, (B)
Use Cash Collateral and Grant Adequate Protection Pursuant to Bankruptcy Code Sections 361 and 363 and (C) Repay irt$-Giivéthou
Under Certain Prepetition Secured Loan Agreement, Page 71.

49 Final Order Aithorizing Debtors to (A) Obtain Postpetition Secured Financing Pursuant to Bankruptcy Code Sections 105(a), 362, and 364, (B
Use Cash Collateral and Grant Adequate Protection Pursuant to Bankruptcy Code Sections 361 and 363 and (C) Repay irtsDivédnou
Under Certain Prepetition Secured Loan Agreement, Page 72.

50 Ritter, Brad, Page 1.

51 The Real Estate Group, University of Chicago Booth School of Business, "General Growth PropertiesBiiiokTAed Back”, 6 Dec. 2011.
Web. http://faculty.chicagobooth.edu/joseph.pagliari/files/IS/IGGPCaseStudy gt 54.
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economy does not."” He stressed that net oper
2008 to $2.59 billion. Mr. Metz stated that
because its operational model is flaveedecause its properties are undesirable or performing

poorly. Ratherit was the unprecedented disruption in the real estate finance markets
specifically, as wel P as the credit crisis ge

In addition to a possible uptick in confidence in teef@rmance of the underlying assets, holders
of unsecured bonds were helped when GGP inclt8édolventSPEsn their filing. Judge
Gropper s r ulwenmnrmptbankraptcy renfote an8 thdE cash flows in excess of debt
payments would flow tthe parent company meant further prospects of additional recovery for
unsecured debt holders.

Exhibit 15

GGP Historical Bond Prices 6/27/2008 to 4/27/2011

Date of Chapter 11

R - T T - Y-S SN - S - S S SN \ S
F L F F L F L LE LSS S O
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G ) @\ \:- ) i T o o @ *\j’\ AN [ e B ‘»0\ »';'b' A4 [

Rouse 2002 Rouse 2003 Rouse 2006 Convertible 2007

Source: Bloomberg data

Legal Issues and Disputes Related to the Bankruptcy

WhenGGPand its operating partnership subsidiary, Q®Rfiled for protection under Chapter

11 of the Bankuptcy Code, 388 of its propertgvel subsidiaries also filed voluntary pieins

for the same GGPfiled motions seeking approvdlso conti nue with the gro
management system during the bapitcy period and to obtaiDIP financingof $375 million to

fund the reorganization and the bankruptcy case. The bankruptcy filings by theeSp&tsa]ly

the solvent SPEsand the appeal to continue to upstream the cash they genecattidted

with key premises of the SPE structure and were opposed by their |leaasless will discuss

below.

The commercial real estate sedtad long relied on th8PEstructure for borrowing money
which in theory provided protection by ring fencing the assets supporting a loan from the risk of

52 Declaration of Adam Metz, Page 4.
14



default of the parent entity. The SPE structues construed to providmter alia, (i)
“separatenessbnsiompldwait n o nn o heparentoPdtherbanlauptt at e w
SPEs, (iri) “bankruptcy remoteness’”, I mpl ying
condition of the parent, (iii) independent managers who would act in the best interest of the SPE,

and (iv) restrictions on permittexttivities and indebtedness beyond the first lien mortgages.

When many “healthy” SPEs filed for bankruptcy
participants were forced to revisit and question the common practices followed in the structured
finance domaif?.

Six motions (one subsequently withdrawn) challenging the bankruptcy petitions of some of the

SPEs were filed by some of the lenders to dismiss the casesohe gr ounds of t hen
f a i. Thh lenders argued that the SPEs were neither grgtahor in danger of becomisg (as

they were not facing the imminent maturity of their facilities) dittdnot directly benefit from

Chapter 11 bankruptcy protectitin

A brief summary of the objections raised by the lenders and thé caggessmenf each
(subjective ad objective)s given below.

Argument |

The Discharge of the Independent Managers - Shortly before the bankruptcy filing, GGP
replaced many of the independent managers of its SPEs with new people (who would
presumably be more inclingdan the previous people to approve the bankruptcy filing), a move
that was seen as unfair by SPE creditAssper the operating documents of the SPEs,
authorizatiorby the independent managerfsthe SPEvas mandatory for a SPE to file for
bankruptcywith the interest of that entity and its creditors being the sole consideration. The
lenders argued that the replacement of the independent managers by GGP in over 90% of the
SPEs, shortly before the filingithout any prior notification to either the kders or the
managersyas in bad faith.

Court’s Assessment - The court rejected the argument of the creditors that the frfithe

managers was impropérer the court, the replaced managers had relevant real estate
restructuring experience and it wamstrued as a weithtentioned move to ensure that the
managers were capable of contributing to the reorganization prodafdle the court
acknowledged that the lenders were not notified about the replacement, the governing and the
operating documestdd not require such notice.

Moreover, the SPE creditor complainants were probably wrong to assume that the old

independent managers would have voted differently on the bankruptcy filing. Certainly, the new
managers may have been quicker to approveahkrbptcy than the old ones would have been
(otherwise it’”s uncl ear whofthe@@d¥iling, cathérthanh av e r e
postfiling). But even the old SPE managers were under an obligation to act in the best interest of

the GGP parent compyg, not in the interest of the SPE creditdrse SPE governinglocuments

53 Brian M. Resnick, Steven C. Krausiet So BankruptcyRemote SPEs and In re General Growth Properties Inc.

54 In re: General Growth Properties, INC., et al., Debtors. Chapter 11, Case-NOTB (ALG) (Jointly Administered) B.R. 43; 2009 Bankr.
LEXIS 2127; 62 Collier Bankr. Cas. 2d (MBY2; 51 Bankr. Ct. Dec. 280s

%5 And ¢ James Gadsden Carter Ledyard & Milburn LLP, General Growth Properties and its aftermath hot topics in  Structured &inance Ne
York City Bar
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required the independent managers to have the fiduciary duties equivalent to those of a director

of a Delaware corporation. As per the Delaware corporate law, the directors oérat solv

Delaware corporation have a fiduciary responsibility to execute their duties in the best interest of

the shareholders and not creditors. While the directors of an insolvent corporation have fiduciary

duty to a creditor, when a business is in distressd h e “ Z o n e *°thd directarsnoubtv e nc y’
still actin the best interest of the corporation for the benefit of its shareholder owners. In the

present case, the parent entity, which was the shareholder in the SPEs, was in a lot of financial
distresswhich supportedhe SPEs decision to file for bankruptcy.

Argument Il

Prematurity of Filing - The lenders of the solvent SPEs argued that bankruptcy was filed
prematurelyas enough cash flows were being generated to service the debt at the property level.

Court’s Assessment - The court held that the Bankruptcy Act did not require any particular

degree of financial distress as a condition precetiea petition seekingankruptcy protectioti.

It would have beemappropriate folGGP SPEs to file for bankruptcy sslvent corporatiogiif

the filings weredone in a speculative manr{énat is, to gain an upper hand on ctedi without
evidence thathe debt burden mighben becomeroblematic for the debtorfHowever thatwas

not the case here. Hetbe debt maturity was neither speculative nor contingetitough the

SPEs had not yet experienced financial distress, it was foreseeable that they wereihkiblg to

nat too distant future. The court accepted the arguments given by GGP sugtiexting

tightened status of the credit marketke near closure of the CMBS market and the reluctance

of the institutional lenders meant that the borrower SPEs would noabke to refinance the

loans as they became due in the coming years. The court also acknowledged that while the SPE
structure relied on bankruptcy remoteness and separateness, it was important to consider the
financial distress of the groupasawhole. Due t he group’s functional é
integration (with respect to development, operation and management of properties, centralized
leasing, marketing, management, cash management, property maintenance and construction
management), distress at thegquarevel would have certainly impacted the SPEs. This

integration had been in place for long and had benefitted the creditors by enhancing the financial
and operatinal efficiency of the propertievel debtors.

Argument Il

Failure to Negotiate before Filing - The lenders argued that the filings were in bad faith as the
SPEs failed to negotiate with the lenders prior to filing for the bankruptcy.

Court’s Assessment - The court highlighted that the Bankruptcy Calies notequire a

borrower to egotiate with its creditors before filing a Chapter 11 petition. The court pointed out
that there was no evidence that the lenders would have been willing to work with the debtors in
the form of additional funding or extension of maturities of the existiags®. The court also
highlighted the inflexibility of the CMBS structure, which would not have permitted a resolution

56 Brian M. Resnick, Steven C. Kraus&ldt So BankruptcyRemote SPEsand*In re General Growth Properties Ihc.

57 In re: General Growth Properties, INC., et al., Debtors. Chapter 11, Case-NOTB (ALG) (Jointly Administered) B.R. 43; 2009 Bankr.
LEXIS 2127; 62 Collier Bankr. Cas. 2d (MB) 279; 51 Bankr. Ct. Dec. 280s

%6 Ibid.

5% Ibid.
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in the first place. Under the structured finance arrangement, the Master Servicer responsible for
managing the collections on behalftoé CMBS lenders did not have the authority to restructure
the terms of the loan$hatauthority vested with the Specialr8eer, who took ovefor the

Master ®rvicer only after the borrower defaulted. This implied that the CMBS debt could not
have ber successfully restructured without either a default or a bankruptcy filing.

Argument IV

Inability to Confirm a Plan and Futility of Reorganization— The lenders argued that there was
no reasonable likelihood that the debtor intended to reorganizeatritidhe was no reasonable
probability that a reorganization planwaerb e conf i r med over the | end:

Court’s Assessment — The Court held that there was no requirement in the Bankruptcy Code

that a debtor must prove that a plan is comdible in order to file a petition. With respect to the
objective futility of the reorganization, the court held that it was appropriate to consider the
circumstances of the GGP group as a whole when assessing whether the individual SPE filed in
bad faith.In the present case, most of the SPEs of the group were far from insolvency and were
generating enough cash flows to service their debt and accumulate surpluses. The troubles of the
group were due tits inability to refinance the maturing debt and not due to operational
mismanagement on any count. The court helddih@asonable amount of analytical process had
been applied to ascertain whether to or not to include a SPE in the bankruptcy filingefstead
including allof them (Indeed, many SPEs were not included in the bankruayce the

operations and the subsequent income were generated from these SPEs, no reasonable
reorganization plan could be drawn unless the SPEs were included. The coottdiginiss a

petition for relief since the debtor had a legitimate rehabilitation objé@tive

Centralizzd Cash Management and DIPinancing

SPE creditors al so bonteuetoamstreannthe@dsiPderserated by theo s a |
SPEs to fund cdral operationsWhile GGP proposed providing the SRintlers with adequate
protectiorf?, the SPEénders believethatsuch usef the cash management system violated the
covenant of separateness avalld be dilutive for them.

The prepetiagementCalddeéic Mami s m’ included a cent:
upstream the funds generated by all the SPH$ of this accourdisbursements were made to

subsidiaries for debt expenses, operating expenses and intercompany loans to subsidiaries facing
liquidity shortfalls. GGRirgued that they were providing adequate protection to SPE lenders by
replacingt h o s e | e andhe cash generatedmtghe project level with administrative

expense claims on the intercompany transfers made from healthyd&REsash strapped ones.

Whil e the initial proposal was to make these
the courtended up givinghe secured lenders the ficddim on cash streamed up from the

respective debtors and approved the continuation of the centralized cash management. The
decision to permit the group to ue centralized cash management was important to continue

80 James Gadsden Carter Ledyard & Milburn LLP, General Growth Properties and its aftermath hot topics in  Structured RinéorkeQitg
Bar
61 Case and WhiteChapter 11 Ruling Calls into Question Basic Tenets of Securitization Structures, May 2009
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operations without compromising the claimdlod secured lenders. It offered adequate
protection for thesecured lenders, which includpdyment of interest at the naefault rate,
continued maintenance of the properteeeplacement lien (explained above), and a second
priority lien on certain dter properties.

The eventual DIP financing from Farallon, and then Barclays, ended up being secured against a
junior claim on the centralized cash account and a senior lien on certain unencumbered assets
without any guarantee or claim on the assetse@ffAEs. This contrasts to the initial proposal of
providing the DIP lender a first priority administrative expense claim on the centralized cash
account.

Impactof Legal Decisions

While the decision of the court to not dismiss petitions filed for ptioi@cinder Chapter 11

were viewed as a challenge to the bankruptcy remoteness of the SPE structure, the principal of
separateness came out not only unharmed but also strengthened. The court emphasized that the
estates of the SPEs were not substantivelgaatated with other group concermgich was

the key premise of thePE structure. Furthermore, the plan includesaiver of the automatic

stay if there ever were a future bankruptcy of GGRonetheless, th8PElenders had to suffer

the delays, expersand uncertainty of a bankruptcy case despite the fact that their debtors
generally were meeting their obligations. The coofdbe bankruptcyifings was largely

determinedy the underlying deficiencies of the constitutive doents and was a lessair the
structured financendustry to make transaction structured arganizational documents tighter

and to sufficiently insulate SPEs from their

In hindsight, one can fairly say that the inclusion of the SPEs in the bankruptcy was both wise

and fair. There was plenty of value in the business, so none of the SPE loans ended up being
impaired. Meanwhile, the restructuring of mortgage debt within fogréy ended up being more

efficient and orderly than would have been possible outside of bankruptcy. Additionally, had

none of the “healthy” $PGGP parenecaompany (the hedlteaf i n t
which was crucial to the health of the Splvould not have exited bankruptcy in nearly as

healthy of a state as it did.

52 Gibson DunnBankruptcy Judge Approves General Growth Properties' Reorganization Plan
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The Bidding War

Debate over Value

There ended up being fierce bidding war for G8Rth the benefit of hindsigthis may seem
unsurprising, as the firm had a stgoportfolio of assets earning steady income and was troubled
more by liquidity problems thamperating problemdHowever jt was hardly obviouthat there

would be a bidding warvhen you look back to the beginning of the case. At the time of the

filing in April 2009, there was great uncertainty about whether the equity was worth anything;

the stock traded around $1, and even some of the bank debt and unsecured bonds were trading at
20 cents on the dollar.

Even as late as December 2009, a fierce pubbatgeraged over whether GGP had any equity

value, featuring two notable voices. Arguing the bear wasst publiclywas Hovde Capitat a

money management firmith a short position in the stock, whose argument was twofold. First,

t hey bel i ewpethtingihcane wasGkely ® continue declining on account of

powerful macro forces. The consumer saving rate was rising, retail sales were falling, internet

sales were growing, and mall occupancy and lease rates,woatadingly continue to worsen.
Second, Hovde argued that GGP’s mall assets wae
to rising industry cap rates, recent sales of highuadity malls at 7.59%8.5% cap rates, and the

fact that GGP’s competit or83%avhiledmpleyingfarless had c
leverage than GG®.(Capitalization rate is the most common method for valuing commercial

real estate assets and represents the net operating income divided by the asset value.)

Arguing the bull case, meanwhile, was Bill Ackn of Pershing Square, an asset manager who
had begun accumulating a long position in the stock before the bankruptcy began. Ackman

argued that GGP’s mall i n cdograduallywinctedsd ovér tmer e s i st
due to longterm leases, autaatic rent increases, and a general economic recoupposting

demand for mallspace He bel i eved that the firm s develo
Pl anned Communities) had substantial value, a

be renegotiated in bankruptcy on favorable terms. He also argued that a cap rate at or below 8%
was appropriate based on third party estimates, historical norms, anrdegthranalysis of the

qual ity of%Tae&EhR rate wastise diggest questiothe debate; because GGP had

such high leverage, even small variations in the cap rate (and thus, estimates of enterprise value)
yielded large differences in equity value.

By the spring of 2010, the bull case began to look more compelling. Severeddmymic

indicators had started improving, and the cloud over the commercial real estate sector had lifted a
bit.8 Moreover, in the intervening months since the filing, several key questions surrounding the
case had been settleghotably, which subsidiargewould be included in the filing and how the

8« Gener al Growth Propert ilddvisors'LIECoRetemiser 1&62009d’' . Hovde Capita
<http://www.scribd.com/doc/24099112/GeneGowth-PropertiesShort Case>

64« General Growth Properties (GGP): Equi-Eyn¥hlveTEmesteoe Bugn” UBdeena S
October 142008. <http://www.greenstreetadvisors.com/pdf/sample_research/North_America_CompanyReport.pdf>

%« A Detailed Response to Hovde’'s Short Thesis on Genera22 Growth Propg
2009. <http://www.scribd.cofdoc/24424426/Pershingquares-LatestPresentatioron-GeneralGrowth-Properties>

%For example, the University of Michigan’s Consumer Serhougment | ndex

the second half of 2009 and early 201
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mortgage debt would be restructured. It became increasingly clear that the debt holders would be
paid off in full and that there would be value left over for equitys was reflected in the price

of GGP unsegred bonds, which rose from ~80 cents on the dollar to 100 cents on the dollar

from July 2009 to January 201€ee Exhibitl5).

Three Key Players

While quite a few firms participated in the bidding war in some manner, three players we
particularlyimportant. First was Pershing Square Capital Management, a hedge fund run by
prominent activist investor Bill Ackman. Ackman saw GGP as a company with great assets

facing a temporary liquidity problem. Foreseeing that GGP would eventually end up with

significant equity value, he began buying GGP debt and equity well before the bankruptcy filing,
accumulating a 25% equity stake and $434 millioninunsedebd Ac kman | oi ned G
Board of Directors in June 2009, a position he stepped down from whergjtheibidding war

in March 2010/

The second key player was Brookfield Asset Management (BAM), a Canadian asset
management firm then managing over $100Bssetsincluding substantial real estate holdings
(notably office space). Brookfield had, for seitime, been looking to move substantially into
U.S. mall real estatén early 2007, for example, it made a $1.35B offer to acquire Mills
Corporation, a large U.S. mall REIT, but was ouff§id.

The third key player was Simon Property Group (SPG), thesargall operator in United States

at the time (right ahead of GGP®)SPG saw GGP’' s bankruptcy as a r
prime mall assets, Wi whichtheybelieved theyould create significant synergy value as a

strategic purchaséf.From the outst of their involvement, people questioned whether the

merger of the two largest mall property owners in the United States would raiseistnigsues.

However, Simon believed that the combined portfolio would avoid too much concentration in

any given rgion or property class.

“ Pershing Square Reiterates Opposition to Simon Takeover of GGP." F
releases/pershirgpuarereiteratesoppositionto-simonttakeoverof-ggp-93062089.htmli>

%8« Mi I I's Cor por at ireerEncyclopsii Wikineedia Foyndafioh, énc. Rpril 10, 2015. Web.

<http://en.wikipedia.org/wiki/Mills_Corporation>

8« GGP: Capital Crisis Case Study.” Green Street Advisors. November 2
<http://www.greenstreetadvisors.com/pdf/insights/GGPCaseStlfdy.p

" Ibid.
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Bidding process

There wereseven formal proposals for GGP made by these key plbgéreen February 8 and
May 6, 2010, whichr@ portrayed irExhibit 16 Below is a brief description @&ach stage of the
bidding war.

Source: GGP Discleure Statement, August 27 2010; "General Growth Properties: To the Brink and Back" (see

$9/share
EV: $30.0B

SPG buy 100% of
equity ($6 cash + 33
interest in MPCs)

SPG Payoff of
Unsecured debt

Secured Debt

SPG 15T Bid
Feb 8, 2010

» Acquisition;
equity gets
bought out for
$3b

# Unsecureds like
it (100% cash)

# Financed w/
Simon's cash on
hand & equity
from unspecified
outsiders (a
weakness)

> Rejected by
mgmt

works cited)

Bid #1: SPG

SPG’ s f
$10 billion cash offer would provide $7 billioior unsecuredreditors and the remaining $3
billion for equity. Shareholders would receive $9/share, comprising $6 in cash and a distribution
s ownership
cash (100 cents on the dollar plus accrued interest and dividends) would be made to all holders

of

of GGP unsecured debt, trust preferred securities, credit facility loans, exchangeable senior
notes, and Rouse bontlsSimon was also willing tprovide Simon equity shares instead of the

GGP’

$15/share
EV: $31.8B

Additional equity
raise

BAM Equity
(510 GGP + $5
GGP)

Unsecured debt to
be raised ($1.7B)

Secured Debt

BAM 15T Bid
Feb 24

» $2.6B cash for
new equity

¥ Brookfield gets
warrants

¥ Propose split
GGP & SpinCo

» Well received by

mgmt.

» Risky? requires
new equity &
debt; unsec’s
don’t get all
cash

i rst

$15/share
EV: $31.8B

Pershing Sq Equity
($10 GGP+ $5
SpinCo)

Fairholme Equity
($10 GGP + %5
SpinCo)

BAM Equity
($10 GGP + $5
SpinCo)

Unsecured debt to
be raised ($1.7B)

Secured Debt

BFP 15T Bid
March 8

» New partners
allayed capital
raising concerns

# Full cash
repayment of
$7b of
unsecured debt
(matching SPG)

of fer

was

Exhibit 16

$15/share
EV: $31.8B

SPG Backstop
equity
($10 GGP + $5
SpinCo)

SPG Equity
(510 GGP + $5
SpinCo)

Unsecured debt to
be raised ($1.7B)

Secured Debt

SPG 2n Bid
Apnil 14

»> Matched BFP
offer, but with no
demand for
warrants; no
longer takeover
offer

» Limits own
voting rights;
brought in
partners (e.g.,
ING, Paulson)

» Added backstop

for $1.7b credit
facility

an

>

>

$15/share
EV: $31.88

Pershing Sq Equity
($10 GGP + 5
SpinCo)

Fairholme Equity
($10 GGP + $5
SpinCo)

BAM Equity
($10 GGP + $5
SpinCo)

Unsecured debt to
be raised ($1.7B)

Secured Debt

BFP 2"d Bid
NMay 3

Gave GGP $2B
claw-back option
(debt and
equity), and
agreed to
backstop that
offering

Awarded
stalking horse
on May 7

unsol

i nterest [

n

$20/share
EV:- $33.4B

SPG Equity
($10 GGP + 85
SpinCo + $5 cash)

SPG Backstop
equity
(510 New Co + $5
Spin Co)

SPG Payoff of
Unsecured debt

Secured Debt

SPG Final Bid (A)
May 6

> Buyout offer

> Basting capital
partners plus
Blackstone
joined in

» Waorrisome b/c
of antitrust
issues; subject
to FTC review

icited,

$16/share
EV: $32.2B

Additional equity
raise

SPG Equity
(311 GGP + 35
SpinCo)

Unsecured debt to
be raised ($1.7B)

Secured Debt

SPG Final Bid (B)
May 6

» Recapitalization
plan

# Similar to
previous SPG
recap offer on
April 14, but at
higher GGP
price/share

> Capital partners
bailed out

> No longer
included
backstop

t hrell pafaenttine r

L The Real Estate Group, University of Chicago Booth School of Business, "General Growth Properties: To The Brink AndDBacRQHL.

Web. http://faculty.chicagobooth.edu/joseph.pagliari/files/IS/IGGPCaseStudy.pdf
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cash consideration as payment to GGP shareholders or creditors who desired that option instead.
The payment was to be f i na byusspgecified autbidefi mon’ s ¢

This first offer was suppot ed by GGP’ s Of fici al Unsecured Cr
first time had the option of being paid cash in fdlHowever, the offer was rejected by GGP
management, who might have been worried about losing their jobs in a hostile takeover,
notwithsta di ng Si mon’ s assurances of keeping GGP |

H )
Simon’s off.er was too | ow
Exhibit 17
GGP: Daily Stock Price
SGP Final Twe Bids - GGP portion @ $10 and 511
20
BFP Final- $15/share total, GGP portion @ $10
18
SGP #2- §15/share total, GGP portion @ 510
16
BFP #1 - $15/share total, GGP pertion @ $10
14
BAM #1 - $15/share total, GGP pertion @ $10
12
SGP #1 - $9/share total, GGP portion @ $6

10

8

i1

4

2
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11/2009 12/2009 1/2010 2/2010 3/2010 472010 5/2010 6/2010

Bid #2: BAM

SPG’”s bid put BAM on the cl ock. BAM had been
original hopehat it would behe fulcrum security and that BAM could achieveakeover

through debfor-equity conversiori? This option was taken away whenGBffered to payhe

unsecured debt holders in full with cash.

Accordingly, on February 288AM put forth a plan to recafalize GGP. The plan would split
GGP into two companiesGeneral Growth Properties, comprised of core properties (mostly
malls), and General Growth Opportunit{&INCO) which would hold land and other
development opportunities (notably the MP@3EPshareholders would receive one share of
GGP (valued at $10) and one shar&BINCO(valued at $5) for a total consideration of $15 a

?pPakijaFunds Bl og. “Simon Bids for GGP: Bi ddi ng War Bledgforggpbiddndt t ps: / / pa
war-begins/

*The Real Estate Group, University of Chicago Booth School of Business, "General Growth Properties: To The BBadkAr&dDec. 2011.

Web. http://faculty.chicagobooth.edu/joseph.pagliari/files/IS/IGGPCaseStudy.pdf

“Hudson, Kris. “Brookfield, Si mon Position to Bid on General Gr owt h.
<http://www.wsj.com/articles/SB10001424052748704007804574574261163599876>
®* GGP: Capital Crisis Case Study.” Green Street Advisors. November 2

<http://lwww.greenstreetadvisors.com/pdf/insights/GGPCaseStudy.pdf>
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share BAM would inject $2.63 billionn cash for new equity, and GG®uld raise an
additional $5.8 billiorof new capita{both equity and unsecured deft).

Advantages of this plan over SPG' s first bid
equity holders and (2) the fact that, as a friendly offer, it would not be subject to due diligence.
However, it also hadome disadvantages. As part of the plan, Brookfield was demangieay 7
warrants for 60 million shares of existing GG
unsecured creditors would be paid in full, they would not receive 100% (€eher, part of &

payment would be newly issued GGP st&gkEinaly, some considered the plan to be risky

because itvould require GGP to raise $5.8 billiof fresh capital in the uncertain capital

markets.

Bid #3: BFP Consortium

BAM, recognizing some of the weakness# its first bid, sought to bolster it with a second

proposal a couple weeks later. The modifications were as follows. Fairholme Capital
Management and Pershing Square Capital Management joined as capital partners, offering to
invest $3.8 billion of addional new equity capital in GGP (with Fairholme and Pershing

providing 71% and 29%, respectively). Fairholme and Pershing alsogaoeapital to

backstop at $125 millionommon stock rights offering f@PINCQ’® This additional capital

improved the bidn several ways. First, it reduced the execution risk associated with raising new
equity. Second, it allowed their plan to now
initial bid, thus earning the blessing of the Official Unsecured Creditor Cte®nt hird, the bid
included a provision allowing GGP to claw back 50% of the new GGP dhamefershing and
Fairholmeat $10/share, an attractive option that could allow the company to raise cheaper equity
in the future(That is, if the GGP stock pecaises significantly, GGP would be able to buy back
shares from Pershing and Fairholme for $10/sharegmstgence, while paying a relatively

meager financial fee, and issue new stock at the higher ptice.)

The only unattractive element of the propoBeitholme and Pershing capital injection, from
GGP' s perspective, was that Fairhol me-yemand Per
warrantsdetails of which are shown in the table below.

Brookfield Fairholme Pershing Square

New GGP Warrants | Warrants to purchase 60 millio] Warrants to purchase Warrants to purchase 17,142,857
shares ofNew GGP Common | 42,857,143 shares of New | shares oNew GGP Common Stock
Stock with an initial exercise | GGP CommonStock with an | with an initial exercise price of $10.50)

price of $10.75 initial exercise price of $10.50

Spinco Warrants Warrants to purchase 4 million| Warrants to purchase 2 millio] Warrants to purchase 2 million shareq
shares of Spinco Common shares oSpinco Common of Spinco Common Stock with an
Stock with an initial exercise | Stock with an inial exercise | initial exercise price of $50.00
price of $50.00 price of $50.00

Source: GGP Disclosure Statement, August 27 2010

8 The Real Estate Group, University®@hicago Booth School of Business, "General Growth Properties: To The Brink And Back", 6 Dec. 2011.

Web. http://faculty.chicagobooth.edu/joseph.pagliari/files/IS/IGGPCaseStudy.pdf

““Si mon Blasts the GGP/ Brookf i el HebrRary@® 2030a<http//nrefbalineicamibiod/sintRasta | Estate In
ggpbrookfieldproposal>

8 The Real Estate Group, University of Chicago Booth School of Business, "General Growth Properties: To The Brink AndDBacRQHL.

Web. http://faculty.chicagoboattdu/joseph.pagliari/files/IS/IGGPCaseStudy.pdf

® GGP Disclosure Statement, August 27 2010
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Bid #4: SPG

On April 14, Simon came back with a recapitalization proposal that matched the BFP
consortium s offer on most of the major terms
backstop th&PINCOrights offering.

Unlike the BFP proposal, however, Simon atiathat it would not demand equity warrants or

similar fees in return for its commitment to invest in GGP. This concession was significant; the
ultimate value of the warrants being demanded by BAM, Pershing, and Fairholme was estimated
at the timeo be utimately between $300 ai&b650 million. Simon also offered to backstop a

$1.5 billion credit facility necessary for GGP to close and emerge from bankfptcy.

In this second offer, SPG additionally said it would addheestment partnef®.Indeed, about a
week later Simon anwomced that it had received $1.1 billioncapital commitments from

several institutional investors to support its recapitalization. These commitments, together with
the $2.5 billion proposed investment by SPG and kil@n co-investment commitment by
Paulson & Co., brought Simon's proposal to the same level as the BFoffeithout a

demand for warrantsS¥

Finally, to address ¢ o0nc etustregulbtys, 8n®OR pramiseddon a g e m
limit its governance rights of GGP, including a cap on its voting rights at®20%.

Bid #5: BFP Consortium (final)

On May 3, the BFP group made its final offer, which included only a few modifications to its
previous plan. First, it included an additional $2.25dmllof capital to be raised at closing,
including $1.5 billion of debt, a $500 million GGP rights offering, and a &BINCOrights
offering, all for which BFP would provide backstop commitméfBecond, it included a
change in the vesting period for tbquity warrant$>

Bids#6 & 7: SPG (final)

On May 6, Simon came back with two final offers. The first offer was to acquire GGP for $6.5
billion, or $20/share. Existing equity holders would receive $5 in cash, $10 in shares of SPG
stock and $5 in shared SPINCQ and unsecured creditors would still receive full cash

recovery. Blackstone Real Estate Advisors and all of the previous capital partners (Paulson, ING,
etc.) were on board as a capital partner for this option. As a second alternative, SP6 was a
willing to sponsor the equity recapitalization of GGP at a slightly higher valuation than the final

8« Simon Lines Up More Capital for GGP Bid and Improves Its Proposal.
http://nreionline.com/blog/simelinesmorecapital-ggp-bid-andimprovesits-proposal>
81* Si mon Ups GGP Bid.” New York Post. Apisupstgptdd®> 2010. <http://nypost.

82 The Real Estate Group, University of Chicago Booth School of Business, "General Growth Properties: TokTAedBBack", 6 Dec. 2011.

Web. http://faculty.chicagobooth.edu/joseph.pagliari/files/IS/IGGPCaseStudy.pdf

8 Ibid.

8 Ibid.

8 Rather that 100% of the warrants vesting immediately, 40% would vest upon Bankruptcy Court approval, 20% on July 12tB610, and

remai nder would continue to vest pro rata through expir8tion of commi
Il nvest ment ; Gets $2B Backstop Offer from Brookfield, Pershing Squar e
<http://wwwv.streetinsider.com/Corporate+News/General+Growth+(GGP)+Submits+Revised+$6.55B+Investment%3B+Gets+$2B+Backstop+Of
fer+from+Brookfield,+Pershing+Square,+Fairholme/5587424.htm|>
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BFP offer, namely an improved investment price for GGP stock ($11/share, rather than

$10/share) and no demand for equity warrants (just as in theiopsenecapitalization offeff

However, in this offer they lost many of their capital partners and withdrew their backstop
commitment’ SPG stated that these offers were best and final, and they saw both to be superior

to the best BFP offer. While beliegn t hat anti trust or contr ol I S ¢
significant for either offer, they offered conciliations under both deals (e.g., selling assets,

limiting voting rights and board seats, etc.) to appease regufators.

The Judgebs Decision

On May 7, the judge awarded stalking horse status to the final BFP bid. This triggered the
issuance of warrants to BAM, Fairholme, and Pershing Square as auprésk which in turn
led to SPG withdrawing their final bid and ended the bidding process.

Was this decision in the best interest of GGP shareholders? Probably. On the one hand, the final
SPG buyout and recapitalization offers were at significantly higher valuations, and without
dilutive warrants. The Simon buyout offer might have made the etostomic sense as well;

Green Street Advisors (an independent Hpiagity firm) estimated the probable synergies from a
merger to be roughly $11/shdfe.

On the other hand, the bankruptcy court had legitimate reasons to worry about the final SPG
plansThe 67% stock component in Simon’s final b L
lack of a backstop in the recapitalization plan added some risk. The biggest problem was that

FTC antitrust investigations introduced uncertainty and could delaah&ruptcy case. From

the perspective of GGP's creditors, BFP s off
certainty®® The BFP offer also offered some attractive flexibility to GGP shareholders; due to

the clawback provision, GGP could reduttee equity amount from Fairholme and Pershing

Square by up to 50% in the event the Company was able to raise equity at a lower cost of

capital®*

8 The Real Estate Group, University of Chicago Booth School of Business, "Génewah Properties: To The Brink And Back”, 6 Dec. 2011.
Web. http://faculty.chicagobooth.edu/joseph.pagliari/files/IS/IGGPCaseStudy.pdf

8%« Pershing Square Reiterates Opposition to Simon Takemewer of GGP. " F
releases/pershirgpuarereiteratesoppositionto-simonttakeoverof-ggp-93062089.htmli>

%Si mon Property Group Press Release. “Simon Property Ghawue. PrMpypses
6, 2010. $ttp://investors.simon.com/phoenix.zhtml?c=113968&p=irelvsArticle&ID=1423952

8« GGP: Capital Crisis Case Study.” Green Street Advisors. November 2
<http://www.greenstreetadvisors.com/pdf/insights/GGPCaseStudy.pdf>

% pershing Square Reiterates Opposition to Simon Takeover of GGP." F
releases/pershirgpuarereiteratesoppositionto-simonttakeoverof-ggp-93062089.html>

““Source: Company Presentation, “The Reorganization of General Gr owt h

http://lwww.ggp.com/content/Docs/reorganization072110.pdf>
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The Final Plan, and Exit from Bankruptcy

On October 21, 2010, Judge Groper officially approvedc¢toempany’ s reorgani zat
outlined in the final BFP proposal. The actual contribution of new equity capital ended up

differing slightly from the final BFP plan offered on May 3. In July, the Teacher Retirement

System of Texastepped in to providan additional $500 milliorin new equity?? Also, in

August it was announced that $500 millioiithe $63 billion in new equity pledged by BAM,

Pershing, and Fairholme would instead be provided by BlacKSt@aportedly a concession to

deter Blackstone fra making a competing bid for all of GGP). A diagram of the new capital

structure under the eeganization plan is shown in Exhibit.18

Exhibit 18
0ld GGP New GGP New GGP
Clawback Scenario
Existing Equity Existing Equity Existing Equity
(326m shares) (326m shares) (326m shares)
Public Equity Raise ($2 2B)
Texas Teachers ($500M) NEW EEF NEW EEF
Texas Teach 250M)
i oxas Teschers (2501) Sources of Funds Uses of Funds
Pershing Sq. ($543M)
Fairholme ($2.7b) ° 3 A
T D Fairholme ($1.4b) ; $800m: fund working capital
$2.7B from Fairholme $400m: - d
Brookfield ($2.58) Brookfield ($2.58) m: pay ofr accrue
© te Debt ($1.78) C te Debt ($1.7B
oporele Db ELIE) operete Dept GLIE) $2.58 from Brookfield
Special Consideration Special Consideration
Properties Debt ($750m) Properties Debt ($750m) $668 pay down existing
$1.5B from new unsecured unsecured corporate debt
debt issuance
$1.1B from Pershing
Secured Debt ($20.98) Secured Debt ($19.2B) Secured Debt ($19.2B)
Source:CompanyPr esent ati on, fATh™e Reorganization of General Gr

http://www.ggp.com/content/Docs/reorganization072116.pdf

General Growth Properties, Irfimally emergedfom bankruptcy on November 9, 20¥Many
of theregional shopping centers owned by GGP and certain other subsidiaries, which had also
filed for Chapter 11, emerged prior to the corpoiatel emergenc®

The proposed spinff company that was referredabovea sSPINCO di d end up beil
created, under the name Howard Hughes CorporétbiC). The spinoff was effected on

2« Judge OKs Texas Teachers’ GGP investment.” Bloomberg News. August
<http://lwww.pionline.com/article/20100804/ONLINE/100809953/juagetexasteachergygp-investment>

®Sheahan, Matthew. “GGP Gets Court’'s OK on Statement.” Leveraged Fin
<http://lwww.leveragedfinancenews.com/news/ggp_gets_colrtsnostatemer2100271.html>

“GGP Press Release. “General Growth Properties Plan of Reorganizati c

http://lwww.ggp.com/abouggp/presseleases/genergrowth-propertiesplan-of-reorganizatiorconfirmedby-court>
% GGP Restructuring Information page. Web. <http://www.ggp.com/atpgpirestructuringpverview>
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November 9,theday @GP’ s e n?®Thegdecisioneto spin off these assets argualaly
wise thetwo resultingcorporationsve r € mo r e ;ft gloawedneéw QAP #oyosus on its
strengths in commercial real estaaad it removed from GGP the taint of residential and i
development real estate assets at a time when thosetillevat of favor among investors.

Fair and Equitable?

The GGP case was highly unusual in that, in the final plan, all claimants received substantial
value.Accordingly, there is little debatbat the plan was fair and equitabddl. administrative

claims, trade loans, intercompany loans, DIP financing, tax claims, and bank loans were fully
repaid®’ Nearly all of the mortgageebt(108 loans covering ~$15 billiprvassuccessfully
restructuredhrough a standardized procé®sjith an average extension fofe years at an

average interest rate of 5.24Molders of GGPLP)xhangeable noteRouse bondsand all

unsecured claimseceived 100% recoveryincashGP’ s equi ty i nwaslkfest i n
intact, and holders of GG&yuity retainedheir stake, which was now valued (posbney) at

$10/share, plus ownership interest in Howard Hughes Corporation valued at $%/share.

Feasible?

The plan also seems like it was feasible. GGP (on sotidiated basis) would emerge with

roughly 70% leverage, which was still fairly high; however, the maturity and other terms on the
mortgage debt provided a much more stable funding structure than prior to bankruptcy.

Additionally, total corpoate debt waseduced from $6.6 billion to $1.7 billichi° With the

benefit of hindsight, we can see that the com
and cash flow from operations have both grown since their emergence, albeit slowly. Also, net

debt has contrded significantly, albeit much less than laid out in the plan. Due to the 2011 spin

of f of a major portion of GGP’'s ad%mostefthe nt o a
financi al projections provi ded beconparedwitho mpany
actual results. Howevgone can see in Exhibit IBat NOI margin improvement has actually

exceeded what was projected in the plan. Occupancy rates are also significantly higher than pre
bankruptcy. Il n general, the core theses behin
plan—high quality properes, strong relationships with vendors, solid management, and a return

to normal in the economyhave borne out to be true.

Given the company’s current status, the chanc

biggest cause of its first bankrupteyan extreme reliance on CMBS markets, which became
completely illiquid—is no longer a threat to the same extent.

Exhibit 19 Exhibit 20

%¥GGP Press Release. “General Growth Properties Plan of Reorganizati
http://iwww.ggp.com/abouggp/presseleases/geeratgrowth-propertiesplan-of-reorganizatiorconfirmedby-court>

97 GGP Disclosure Statement, August 27 2010

®GGP Press Release. “General Growth Properties Plan of Reorganizati
http://www.ggp.com/abouggp/presseleases/genergrowth-propertiesplan-of-reorganizatiorconfirmedby-court>

9% GGP Disclosure Statement, August 27 2010

100 |hid.

MBerry, Kevin. “General &fofwtOif PRooupseer tPireosp eXptpirecsv easn dSpAreradunces Fi nal
2011. <http://www.ggp.com/aboggp/presgeleases/genergrowthpropertiesapprovesspin-off-of-rousepropertiesandannouncedinal-

capitatstructur>
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2011 2012 2013 2014 Occupancy Rates
98%
97%
96%
95%
70% 72% 73% 74% 94%

NOI Margin: Projected in
Disclosure Statement 66% 67% 68% 69%

NOI Margin: Actual

Sources: GGP Disclosure Statement and GGP Annual Reports 2011-2014, 93%
<http:/investor.ggp.com= 92%
91%
90%
89%
88%
2003 2004 2005 2006 2007 2008 2009 2010 2011 2012 2013 2014
Exhibit 21 Exhibit 22
Debt / NOI EBITDA / Interest
20,0 300%
180
160 250%
140 200%
120
10.0 150%
8.0
o 100%
40 50%
20
0%
2003 2004 2005 2006 2007 2008 2003 2010 2011 2012 2013 2014 2003 2004 2005 2006 2007 2008 2009 2010 2011 2012 2013 2014

Denouement for Key Investors

The GGP bankruptcy provided one of the nmsagtcessful outconsefor shareholders any U.S.
bankruptcy'®? Each of the major investors in the BFP consortium did very well on the

investmentas did many other hedge funds who bought the equity and dethy sledore or

early after the filingPershing Square was rewardled mostor beingearly and aggressive; in
al,Ackman reports turning °l&lyPershing purchasedmotreo $ 1 .
than $60m of GGP securities throughout the emptiogess, but not knowing the leverage they

employed, wanmust rely on his statements abeeturns.) Fairholme reportedly earned ~20%

profit on the $1.8b of unsaced bond they held and over $1 billiprofit onthe equity and

warrantst® Finally, BAM also nade a significant profit, both dts equity stake and on the ~$1

billion of bonds it bought during bankruptcy. BAM still owns a large stake in GGP (>%9%).

Interestingly just two years after the bankruptcy exit, Ackman was actively pressing for GGP to
be sold to SPG. By then, Ackman was concerned about a creeping taketwendryallyBAM,

102« G G BapitalCrisisCaseS t u dsyeenStreetAdvisors.November23,2010.
<http://www.greenstreetadvisors.com/pdf/insights/GGPCaseStudy.pdf>

“Benoit, David. “Pershing Square Exits Two Big Wins: Procter & Gambl
<http://blogs.wsj.com/moneybeat/2014/05/15/perstiggareexitstwo-big-wins-proctergambleandggp/>
W« Fairholme to Sell GGP stake to Brookfield for $578 Million Profit.

<http://www2.smartbrief.com/mes/SBLOAD-TEST/storyDetails.jsp?issueid=C1DC98B827G47B2-8462
5DC51D69D83F&copyid=3894EC0OB832546E3A07~AC976939ED29>

W« 1 ncentives Matter.” A Presentation by Pershing SquargetZapital Man:
<http://lwww.businessinsider.com/ackmara@ueinvestingcongressgpresentatiorr01210>

28



which would bring a loss of control and, in his mind, hurt the stock price. At the same time, he

touted the great synergies that could be captured by SPG as gistayeri®® (Brookfield

successfully
one’' s bedfell

fought off this effort

ow, and vice versa.

Exhibit 23
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Appendix

Exhibit 24

GGP Financial Statistics vs. Industry
2003] 2004  2005] 2006 2007 2008] 2009 2010  2011] 20120  2013] 2014

Z-Score

GGH 0.74 0.35 0.49 0.53 0.36 0.15 -0.07 0.62 0.46 0.63 0.79 0.95
Industry Median 0.82 0.83 0.82 1.02 0.77 0.49 0.64 0.94 0.94 0.99 1.0 1.23

Z"-Score

GGH 3.74 3.39 3.40 3.37 3.16 3.22 2.99 3.94 3.47 3.55 3.71) 3.7
Industry Median 4.15 3.97 3.79 3.98 3.83 3.69 3.99 4.0 3.92 3.77 3.99 3.21

Leverage Ratio

GGH 52% 71% 65% 62% 71% 99% 1109 57% 56% 47% 45% 399
Industry Median 53% 49% 51% 44% 52% 75% 58% 45% 43% 39% 40% 329

EBITDA Margin

GGH 62% 61% 56% 58% 54% 59% 19% 60% 57% 61% 63% 659
Industry Median 66% 66% 66% 65% 64% 63% 59% 59% 64% 63% 63% 63%

FFO Margin

GGH 38% 34% 24% 23% 28% 21% -139 21% 33% 39% 45% 529
Industry Median 46% 46% 44% 45% 44% 33% 37% 38% 41% 45% 449% 479

Debt / EBITDA

GGH 8.5 18.4X 11.8 10.9X 13.94 12.4 12.3X 10.6 10.9 10.4X 9.8 9.7
Industry Median 6.4X 7.1 7.2 7.6 9.0 8.9 8.5 7.9 7.6X 8.1 7.14 7.14

EBITDA / Interest

GGH 2.8 23 1.74 174 15 1.5X 0.5 1.2 1.6X 1.9 2.2 2.4
Industry Median 2.8X 2.8 2.7X 2.6X 2.5 2.4X 2.6 2.5 2.7x 2.8 3.1x 3.3

Credit Rating
GGH BBB] BB{ BB{ BB{ BB{ d D) BB{ BB{ BB{ BB{ BB

SourceGGP 16K filings, S&P Capital 1Q, and Bloomberg Terminal
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Exhibit 25: Final Creditor Treatment

Entitled to
Nature of Claim or Interest Impairment Vote? Estimated Recovery
Administrative Expense Claims Unimpaired No 100%
Priority Tax Claims Unimpaired No 100%
Secured Tax Claims Unimpaired No 100%
DIP Loan Claims Unimpaired No 100%
Professional Compensation and
Reimbursement Claims Unimpaired No 100%
Indenture Trustee Fee Claims Unimpaired No 100%
GGP Administrative Expense Claims  Unimpaired No 100%
Priority NonTax Claims Unimpaired No 100%
Mechanics' Lien Claims Unimpaired No 100%
Other Secured Claims Unimpaired No 100%
Rouse 8.00% Note Claims Unimpaired No 100%
Rouse 3.625% Note Claims Unimpaired No 100%
Rouse 5.375% Note Claims Unimpaired No 100%
Rouse 6.75% Note Claims Unimpaired No 100%
Rouse 7.20% Note Claims Unimpaired No 100%
2006 Bank Loan Claims Unimpaired No 100%
Exchangeable Notes Claims Unimpaired No 100%
TRUPS Claims Unimpaired No 100%
General Unsecured Claims Unimpaired No 100%
GGP/Homart Il, L.L.C. Partner Note
Claims Unimpaired No 100%
GGP/Ivanhoe, Inc. Affiliate Partner Not
Claims Unimpaired No 100%
GGP TRS Retained Debt Claims Unimpaired No 100%
Project Level Debt Guaranty Claims Impaired No** 100%
Hughes Heirs Obligations Impaired Yes 100%
Intercompany Obligations Unimpaired No 100%
GGPLP LLC Preferred Equity Units Unimpaired No 100%
GGP LP Preferred Equity Units Unimpaired No 100%
REIT Preferred Stock Interests Unimpaired No 100%
GGP LP Common Units Unimpaired No 100%

Pro Rata portion of the New GGF
and Spinco shares to be distribut

GGP Common Stock per Investment Agreements

Source: GGMPisclosure Statement, August 27 2010

Undetermined Yes
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