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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13D

(Rule 13d-101)
UNDER THE SECURITIES EXCHANGE ACT OF 1934

(Amendment No. 1 )*

GENERAL GROWTH PROPERTIES, INC.

(Name of Issuer)

Common Stock, par value $0.01 per share
(Title of Class of Securities)

37002310:
(CUSIP Number)

Roy J. Katzovicz, Esq.
Pershing Square Capital Management, L.P.
888 Seventh Avenue, 42nd Floor
New York, New York 10019
212-813-3700

(Name, Address and Telephone Number of Person Amtitbto Receive Notices and Communicatic

August 23, 2012

(Date of Event which Requires Filing of this Staés)

If the filing person has previously filed a staterhen Schedule 13G to report the acquisition thahé subject of this Schedule 13D,
is filing this schedule because of §§ 240.13d-14é).13d-1(f) or 240.13d-1(g), check the followimax.

Not e. Schedules filed in paper format shall includégaad original and five copies of the scheduleludimg all exhibits See §
240.13d-7 for other parties to whom copies arestgdnt.

* The remainder of this cover page shall be fiked for a reporting person’s initial filing on thierm with respect to the subject class of
securities, and for any subsequent amendment oamgainformation which would alter disclosures po®d in a prior cover page.

The information required on the remainder of thigar page shall not be deemed to be “filed” forpghepose of Section 18 of the
Securities Exchange Act of 1934, as amended (“Act’ptherwise subject to the liabilities of thatson of the Act but shall be subject to all
other provisions of the Act (however, see the No
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NAME OF REPORTING PERSOI

Pershing Square Capital Management, L.P.

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUPES INSTRUCTIONS)
2 (@ O
(b) O

SEC USE ONLY

3
SOURCE OF FUNDS (SEE INSTRUCTIONS)
4 OO (See Item 3)
5 CEZ|HECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBGRED PURSUANT TO ITEMS 2(d) or 2(e)
CITIZENSHIP OR PLACE OF ORGANIZATION
° Delaware
SOLE VOTING POWER
! NONE
NUMBER OF SHARED VOTING POWER
SHARES 8
BENEFICIALLY 72,233,712
OWNED BY
ESASAIR , | SOLE DISPOSITIVE POWER
I
SHARED DISPOSITIVE POWER
0 72,233,712
" AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH PERSON

72,233,712

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES
O

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW 11

13
7.7%

TYPE OF REPORTING PERSON

14
IA

This calculation is based on 938,259,889 shafemmmon stock (“Common Shares”) of General GloRtoperties, Inc. (the
“Compan”) outstanding as of August 1, 2012 as reported irCibrapan’s 6/30/12 1-Q.
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NAME OF REPORTING PERSOI

PS Management GP, LLC

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUPHES INSTRUCTIONS)

2 (@) O
(b)y O
SEC USE ONLY
3
SOURCE OF FUNDS (SEE INSTRUCTIONS)
4
OO (See Item 3)
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBGRED PURSUANT TO ITEMS 2(d) or 2(e)
O
CITIZENSHIP OR PLACE OF ORGANIZATION
6
Delaware
SOLE VOTING POWER
7
NONE
NUMBER OF SHARED VOTING POWER
SHARES 8
BENEFICIALLY 72,233,712
OWNED BY
EACH
REPORTING . SOLE DISPOSITIVE POWER
PERSON
WITH NONE
SHARED DISPOSITIVE POWER
10
72,233,712
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH PERSON
11
72,233,712
1 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES
O
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW 11
13 7.7%
TYPE OF REPORTING PERSON
14
00

This calculation is based on 938,259,889 CommomeShautstanding as of August 1, 2012 as report#teiitCompan’s 6/30/12 1-Q.
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NAME OF REPORTING PERSOI

Pershing Square GP, LLC

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUPHES INSTRUCTIONS)

2 (@) O
(b)y O
SEC USE ONLY
3
SOURCE OF FUNDS (SEE INSTRUCTIONS)
4
OO (See Item 3)
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBGRED PURSUANT TO ITEMS 2(d) or 2(e)
O
CITIZENSHIP OR PLACE OF ORGANIZATION
6
Delaware
SOLE VOTING POWER
7
NONE
NUMBER OF SHARED VOTING POWER
SHARES 8
BENEFICIALLY 33,679,074
OWNED BY
EACH
REPORTING . SOLE DISPOSITIVE POWER
PERSON
WITH NONE
SHARED DISPOSITIVE POWER
10
33,679,074
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH PERSON
11
33,679,074
1 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES
O
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW 11
13 3.6%
TYPE OF REPORTING PERSON
14
IA

This calculation is based on 938,259,889 CommomeShautstanding as of August 1, 2012 as report#teiitCompan’s 6/30/12 1-Q.
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NAME OF REPORTING PERSOI

William A. Ackman

CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUPHES INSTRUCTIONS)
(@ O
(b) O

SEC USE ONLY

3
SOURCE OF FUNDS (SEE INSTRUCTIONS)
4
OO (See Item 3)
5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBGRED PURSUANT TO ITEMS 2(d) or 2(e)
O
CITIZENSHIP OR PLACE OF ORGANIZATION
6
United States
SOLE VOTING POWER
7
NONE
NUMBER OF SHARED VOTING POWER
SHARES 8
BENEFICIALLY 72,233,712
OWNED BY
EACH
REPORTING . SOLE DISPOSITIVE POWER
PERSON
WITH NONE
SHARED DISPOSITIVE POWER
10
72,233,712
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH PERSON
11
72,233,712
1 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES
O
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
13 7.7%
TYPE OF REPORTING PERSON
14

This calculation is based on 938,259,889 CommomeShautstanding as of August 1, 2012 as report#teiitCompan’s 6/30/12 1-Q.
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This Amendment No. 1 relates to the Schedule 1&d fin October 24, 2011 (the “Original Schedule ,2Dd collectively with
Amendment No. 1, the “Schedule 13D") by (i) Perghiquare Capital Management, L.P., a Delawarediiniartnership (“Pershing
Square”); (i) PS Management GP, LLC, a Delawarsgtéd liability company (“PS Management”)iX Pershing Square GP, LLC, a Delaw
limited liability company (“Pershing Square GP"jica(iv) William A. Ackman, a citizen of the Unitegtates of America relating to common
stock, par value $.01 per share (“Common Share§General Growth Properties, Inc., a Delaware emtion (the “Company”). Capitalized
terms used but not defined herein shall have theesaeaning ascribed to them in the Original Scheed8D.

Except as set forth herein, the Schedule 13D isadglified.

Item 1. Security and Issuer
Item 1 of the Original 13D is hereby amended arsthated in its entirety as follows:

This Schedule 13D relates to the common stockyalae $.01 per share (“Common Shares”), of Ger@rath Properties, Inc., a
Delaware corporation (the “Company”). The addrddb@ principal executive offices of the CompanyLi® N. Wacker Drive, Chicago,
lllinois 60606.

As of August 23, 2012, the Reporting Persons (éisekdin ltem 2) beneficially owned (1) an aggregat 72,233,712 Common Shares
(the “Subject Shares”), representing approximafeipo of the outstanding Common Shares, and (2)antgito purchase an aggregate of
18,224,213 Common Shares exercisable upon 90 adige rithe “Warrants”). The Reporting Persons &laee additional economic exposure
to 7,569,727 Common Shares under a cash-settlgldrédtirn swap (the “Swap”), bringing their totglgaegate economic exposure (excluding
the Warrants) to 79,803,439 Common Shares (appaigign8.5% of the outstanding Common Shares).effarrants were exercised, the
Reporting Persons would have aggregate economiusexg to 98,027,652 Common Shares (approximateR24.0f the outstanding
Common Shares, giving effect to such exercise).lteaee 6 for a discussion of the terms of the Wagamd the Swap.

The Reporting Persons acquired Common Shares decdkdnnto derivative contracts linked to Commomr@hk (including the Swap)
prior to the Company’s commencement of reorgarongroceedings in April 2009. William A. Ackman j@d the Company’s Board of
Directors (the “Board”) on June 5, 2009 and reméiaenember of the Board until March 5, 2010. Inremiion with the Company’s plan of
reorganization, Common Shares owned by the RegoR@rsons prior to the Company’s bankruptcy filveye reinstated and the Reporting
Persons acquired additional Common Shares and #dreaWis.

ltem 4. Purpose of Transaction
Item 4 of the Schedule 13D is hereby amended applemented by adding the following information:

On August 23, 2012, Pershing Square sent a lettdretboard of directors of the Company relatingeddain corporate governance
matters and potential transactions. A copy of #teet is attached hereto as Exhibit 99.4, anddsriporated herein by reference.

Iltem 7. Material to be Filed as Exhibits.

Exhibit 99.4 Letter from Pershing Square to the boardi@fctors of the Company, dated August 23, 2
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After reasonable inquiry and to the best of my kieolge and belief, | certify that the informatiort &&th in this statement is true,

complete and correct.

Date: August 23, 201

PERSHING SQUARE CAPITAL MANAGEMENT, L.P.

By: PS Management GP, LLC, its General Par

By: /s/ William A. Ackman

William A. Ackman
Managing Membe

PS MANAGEMENT GP, LLC

By: /s/ William A. Ackman

William A. Ackman
Managing Membe

PERSHING SQUARE GP, LLC

By: /s/ William A. Ackman

William A. Ackman
Managing Membe

/s/ William A. Ackman

William A. Ackman
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EXHIBIT INDEX

Exhibit 99.4 Letter from Pershing Square to the boardimgfctors of the Company, dated August 23, 2



Exhibit 99.4

=L
D L
C} SRR SEVENTH AVESUE 4Zxn FLOOR

Q,% ’?{O PERSHING SQUARE CAPITAL MANAGEMENT, LP. MEW YORK. MY 10019
P BEE-B1RAR00 f 212- 286113

August 23, 2012

The Board of Directors

c/o Mr. Sandeep Mathrani,
Chief Executive Officer
General Growth Properties, Inc.
110 N. Wacker Drive

Chicago, IL 60606

To the Board of Directors of General Growth Projgesrt

As you are likely aware, Pershing Square has brerobthe top two shareholders of General Growdinftate 2008 to the present. We
own 72,233,712 common shares of GGP, long-termamgsron 18,224,213 shares, and cash-settled swap5®9,272 million shares which
combined give us a 10.2% stake in the company.

Over the last four years, we have been an actippaster of GGP beginning with our work with manageand the Board in
connection with the Chapter 11 filing and the inmpéantation of a bankruptcy plan and strategy that designed to maximize shareholder
value.

At every stage of the bankruptcy process, we wot&gatotect GGP shareholders’ interests and maxisiiareholder value. This
included the structuring and negotiation of thedkfeeld recapitalization transaction to which wentributed $1.061 billion of capital, raised
$2.6 billion of capital from the Fairholme Fundadeb500 million from the Blackstone Group. We aswictured and created the Howard
Hughes Corporation (“Howard Hughes” or “HHC") aretruited an outstanding management team to rucatmpany, which has created
more than six dollars per share of additional vétweSGP shareholders since the company’s emerdemtebankruptcy.

Over the last four years, shareholders who hawttheir GGP shares alongside Pershing Square earerichly rewarded with the
most successful bankruptcy restructuring of alktidudged from the date of our initial purchasestadk in the company on November 13,
2008 at an average price of $0.35 per share, G@telsbiders have made a 77-fold return on theirstment including the value of the
Howard Hughes and Rouse spinoffs and dividendsidysficantly, all GGP creditors received par pacerued interest in the reorganizati



General Growth Properties, Inc.
August 23, 2012
Page 2 of 8

During the bankruptcy, Simon Property Group (“SRB*Simon”) made numerous efforts to acquire GGPrites which would not
have delivered fair value to GGP shareholdersrdieioto defend the company from the risk of it lgaimfairly expropriated from
shareholders, we undertook a number of steps tanme value for shareholders. These included a murabpublic presentations about the
inherent equity value of the company and the pa@khtture value of the company.

We also undertook various actions which had an@wincost to Pershing Square, but benefitted alPGGareholders in order to
protect the company from going private at an urfaire. These included:

« providing a break-up fee at Pershing Square’s espéminduce Brookfield to provide a proposed egitity financing for GGP,
when Brookfield refused to make a proposal witrearmpensation for fear that its proposal would keduss an uncompensated
stalking horse for Simon to acquire the comp:

* agreeing to waive Pershing Square’s warrant corgid@ as an additional inducement for GGP to chdhe Brookfield-led
recapitalization compared with a Simon takeo

» spending millions of dollars of unreimbursed invesht banking and legal fees for the benefit oGP shareholders, ai
» raising $3.1 billion of thir-party equity capital for the reorganization witheotmpensation to Pershing Squi:

| provide the above background so that the Boattbanderstands Pershing Square’s approach tomm@nrg GGP shareholder value and to
provide a useful context for recent GGP developsient

Background on the Simon Transaction

On October 13, 2011 of last year, we met with D&iition of SPG and discussed a potential transattierf Simon Transactiondr the
“Transaction”) whereby SPG would acquire GGP foG3fock. In the Transaction, each share of GG stoald receive 0.1765 of a share
of Simon stock.

1 “The Buck’s Rebound Begins Here” (May 27, 2009 /5Price: $1.31; Estimated “Old GGP” Value: $1638® per share), “A Detailed Response to Hovde'siSHuesis on
GGP” (December 22, 2009; GGP Price: $9.15; Estich&®d GGP” Value: $24 to $43 per share), and “Gi&t 11" (May 26, 2010; “New GGP” Price: $13.04;tlEsated “New
GGF” Price: $20). “New GGF" adjusted for capital raise share issuan
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As of the close of the stock on the day prior ®1theeting, GGP was trading at $12.70 per shar&andn was trading at $115.23. The
Simon Transaction would have valued GGP at $2kbpare, a 65% percent premium to the previoussdelp'se, and would have offered G
shareholders the opportunity to receive highlyitigeimon stock consideration that could be soldrattime, or, in the alternative, cash for
to 20% of GGP shareholders.

Mr. Simon expressed strong interest in pursuingrtamsaction. We were similarly supportive becauséelieved that the price was
fair and that the combined enterprise would creadee shareholder value more quickly with less fiskGGP shareholders than GGP could
deliver as a standalone company.

In the Simon Transaction, shareholders would hanefited by receiving a 65% immediate premium li@irt shares plus an option to
hold their shares and participate in the valuetmeaf the combined enterprise, while being abledsh out in the future at the time of their
choosing. We believed that SPG stock would tradsigipificantly when the deal was completed becalisd ransaction would be highly
accretive to SPG, which would increase the valudefconsideration to GGP shareholders who elesttedk.

At the meeting, Mr. Simon asked that we discusgptioposed transaction with Brookfield to assesmierest.

On November 4, 2011, we met with Messrs. Brucet Blad Cyrus Madon of Brookfield to discuss the Sirmioansaction. At the
meeting, they indicated that Brookfield would netdupportive of the Transaction, but said that Rfietd would be interested in acquiring
the company, potentially in partnership with SimBrookfield explained that it believed it could pase a transaction that would offer the
same or superior terms as the Simon Transacti@tyiring 100% of GGP and selling certain asse&R6 for stock and/or cash to give
shareholders the same choice of SPG stock or cemstideration as in the Simon Transaction.

Brookfield asked for time to analyze such a posditansaction. While they indicated that they etpd to be able to respond to us
promptly, they later asked for periodic extensiohme to analyze and structure such a transacitomg the potential transaction’s size and
complexity. As a result, months passed since osi fileeting on the topic without a proposal fronedkfield.

After completing the necessary legal, tax, andriai@ analysis, in April Brookfield presented a posed transaction to Simon whereby
Brookfield would acquire GGP and finance the tratisa with proceeds from the sale of 68 of GGP'dlsrita Simon when combined with
equity capital from Brookfield and its partnersg“ Brookfield Transactio”).
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In order for SPG to consider the purchase of thenéBs and obtain the due diligence materialsquieed, we understand that GGP
required Simon to enter into a highly restrictiamfidentiality and standstill agreement that, amotiter limitations, prevents Simon from
making offers to acquire GGP or its assets fondergled period of time.

In late April or early May, we learned from Broo#fil that Simon had rejected the purchase of thes§8ts on the proposed terms
because Simon objected to Brookfield's selectioassfets and believed the price was too high.

Brookfield thereafter explained to us that it wonlv seek to acquire GGP on its own, and that illditherefore need additional time
to raise the required capital to consummate aaeim without Simon. Brookfield said that, as pzfra new transaction, it would consider a
sale of 14 of GGP’s best assets to Simon or otbemgial buyers to raise some of the necessaryatapi

On July 10, 2012, we met with Messrs. Flatt and dafibr an update on their progress. In the meetirey, explained that, while they
were continuing to make progress on the whole coppansaction, it would take additional time faioBkfield to raise the needed capital
the meantime, they proposed an alternative sefiarsactions that would happen contemporaneonaiyely that:

» the company’s warrant holders — Brookfield, Pergl#gquare, Fairholme, and Blackstone — would self tharrants back to GGP
for cash,

» GGP would acquire Aliansce stock held by Pershiqga®e,

» GGP would pay for the warrant purchase by consuimgnain equity offering

» Brookfield would sell its shares and warrants i Howard Hughes Corporation to Pershing SquareH€ Hand
» Brookfield would use the proceeds from the HHC &@IP warrant sale to acquire Pershing Sc's GGP share:

After outlining these transactions, Brookfield sagtgd that we contact GGP management to discuserthe of a potential warrant and
Aliansce share sale.

After analyzing Brookfield’'s proposed transactiows, expressed concern to Brookfield about the cerityl and fiduciary issues
associated with the consummation of the combiratstctions. We also explained that Pershing Squasenot interested in selling GGP
stock other than at a substantial premi
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As an alternative, we suggested that the warransaction be considered on its own because ofatemial for it to be a win-win
transaction for GGP and the warrant holders. WeBmdkfield believed that the retirement of the G@&rants and their associated dilution
and warrant liability could potentially contribui@ an upward rerating of GGP stock, if mutuallyisfattory terms could be negotiated.
Brookfield encouraged us to discuss a potentiatamtransaction with GGP.

After a brief series of discussions with GGP’s ngeraent about a potential warrant transaction, we\ivdormed that GGP did not
believe it could repurchase the warrants on tehraswould be accretive to GGP and acceptable tavéreant holders.

We then discussed and negotiated a sale of thegd@éshares held by Pershing Square, which wasiaoed last week. While one
should bear in mind that we were a seller of Al@nstock in the transaction, we believed that G@Bishase of the 14% of Aliansce that we
owned at a modest 4% premium to market would beetice to GGP.

The Current State of Affairs

At present, Brookfield owns 38.2% percent of G&8utstanding stock and holds warrants on an auditi6.4% percent of the compe
(or approximately 42.2% including stock and warsaassuming the exercise of its warrarts). It lessgmhated three of the nine directors on
the company’s board, which is chaired by BrucetFBriookfield’s CEO. This high degree of ownershimd board representation gives
Brookfield enormous influence over GGP; yet Broeldiis not the controlling shareholder of GGP.

At the time that Brookfield negotiated the banknyptecapitalization with the GGP board under theesuision of the bankruptcy court,
one of the most important considerations of thesaation and one of the most highly negotiated efemof the deal was GGPénsuring the
the sale of stock and warrants to Brookfield ditlnepresent a sale of control.

Not transferring control to Brookfield was critibalmportant because GGP was selling stock andamésrto Brookfield at a price that
did not reflect a control premium to GGP sharehaldBecause control is an enormously valuable aéisaets owned by GGP shareholders,
the GGP board and the bankruptcy court endeavoraddotiate protections in its shareholder agreémith Brookfield to ensure that
Brookfield did not obtain control at that time radrany time in the future without it being requitedpay an appropriate control premium.

2 Based on Brookfiel's most recent Form 13F report as filed with theuBigdes and Exchange Commissic
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At the time of Brookfield'’s initial investment itné company, it owned 24.6% of the common sharesdhtstanding and warrants to
purchase an additional 5.8% of the company (or@pprately 29% including stock and warrants, assigntire exercise of its warrants).

Since the bankruptcy, Brookfield has acquired 113il8on shares from Fairholme, GGP has repurch@&efl million shares, and
Brookfield has received millions of additional shsuas part of the company’s dividend reinvestmesgram without the company obtaining
from Brookfield any agreement regarding its inchegyoting power.

The effect of these transactions has been to iserBeookfield’s common stock ownership of GGP fr&#6% to 38.2%, which would
increase to 42.2% if Brookfield exercised its watsa Furthermore, each quarter that GGP pays detid, Brookfield's stake in the company
increases due to the dividend reinvestment progradgnthe anti-dilution features of the warrants. Hueease in Brookfield’'s ownership has
been accelerated as a result of the recent inchedise quarterly dividend.

The Brookfield warrant antiilution features protect the value of the warrdntsncreasing the number of shares underlyingrthants
and reducing the strike price each time GGP palisidend or completes a spinoff or other distribatiThe Brookfield warrants have already
been adjusted to reflect dividends paid to datesanddjustment for the Rouse spinoff, thereby msireg the number of shares underlying
Brookfield's warrants from 5.8% to 6.4% of sharesstanding.

For each quarterly dividend paid in the future anthe event of any future spinoffs or other dimtitions, Brookfield's ownership
interest will increase further, and the warranikstprice will be adjusted downward. As a resulttef dividends paid to date and the Rouse
spinoff, the strike price of the Brookfield warraritas been reduced from $10.75 to $9.69.

In summary, Brookfield has gone from owning 29.0Bthe company at emergence to 42.2% today. It g @amatter of time before
Brookfield de facto controls the company. This inevitability is totalhconsistent with the intent of the parties attihee the original
Brookfield investment was negotiated. More impatitgnf control of the company is ceded to Brookdieshareholders will suffer enormous
and irreparable harm for they will lose the abititycapture an appropriate control premium forrtbares.

It is wholly unfair that Brookfield has been givan effectively unlimited period of time to confidedly consider a transaction to
acquire GGP while having access to perfect insiflriation, and while Brookfield's ownership stakehe company increases with the
payment of each quarterly dividend, further cenmaniis control of GGP. This is particularly truelight of the fact that Simon, currently the
most likely buyer of the company, is not being pded access to inside information, and has |
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effectively handcuffed and gagged from considedngroposing a transaction for which it needs narficing.

Furthermore, we understand that GGP’s CEO has iloeding presentations alongside Brookfield to pa#miguity investors to assist
Brookfield in raising capital for its transactiofhile we are not opposed to Brookfield having & dmld fair opportunity to put together a
competitive deal to acquire GGP, it should not haveinlimited and exclusive right to do so withetidred assistance from GGP
management while competitors are not offered theesapportunity.

Today’s Value of the Simon Transaction

If the Simon Transaction were consummated at threesexchange ratio as originally proposed in Octalbésst year based on Simon
stock’s yesterday closing price of $158.70, it vebdéliver a minimum of $28.01 dollars per shargalfie, a 51.2% premium to GGP’s
closing price of $18.52. We note that shareholdersld also receive a dividend increase of 68% wthertransaction closes and own an
interest in a less leveraged, more diversified camypwith a more liquid publicly traded stock.

Furthermore, because we believe the Simon Tramsastduld be highly accretive to Simon, we would expSimon stock to increase
a result of transaction synergies, which wouldw#gleven greater value to GGP shareholders. Thénpal premium represents what the
value of control is worth to GGP’s shareholders.

To be clear, we are not accusing Brookfield orabmapany of wrongdoing in connection with the compaipotential sale. We have
enormous respect for Brookfield and its princigsvell as for GGP management. However, once Bieldikhdicated that it was interested
in acquiring the company, its interests divergethwhose of other GGP shareholders. We, other kbhlters, and the board must therefore
take a more vigilant and proactive role in protegtour interests.

Our Request
For the reasons set forth above, we hereby retpest

» The Board form a special committee of directors Nyhanaffiliated with Brookfield to consider the lsaof the company to
maximize shareholder valu

e The special committee hire independent legal amahfiial advisors to permit it to manage a prodeaswill maximize sharehold
value.
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» The special committee permit all interested patiesxpress their interest in acquiring the compangvide them with access to
confidential information to conduct their due ddigce, without any standstill restrictiol

» GGP refrain from any future stock repurchases aotipit Brookfield from participating in or othersg suspend the dividend
reinvestment program to prevent Brookfield fromthauning to effectuate a creeping takeover of cdntiithout paying a control
premium.

» The special committee also consider such othesdtegt it deems appropriate to level the playietgiffor potential bidders for the
company and to ensure that control is not transfieto Brookfield.

Our Goals

Our goals are to ensure that a level playing feelidts so that Simon, Brookfield, and potentialllyey parties can compete to acquire the
company, and that appropriate measures are takmevent Brookfield from unfairly acquiring control GGP without paying an appropriate
control premium in a competitively negotiated tractson.

We are highly confident that a transaction candmgotiated that provides an enormous initial premiar@GP’s current market value,
which also offers investors the opportunity for tiened participation in the upside of ownershiptef combined enterprise with the option to
exit at the time of their choosing.

We note that in the event that a suitable transaatith Simon can be negotiated that is supportetthé substantial majority of
shareholders other than Brookfield, but for whicis mathematically difficult to get the requiredjority vote given Brookfield’s ownership,
the Board can take steps to enable the requireeélsblder vote to be consummated.

I look forward to speaking further with the Boatabat the above.
PERSHING SQUARE CAPITAL MANAGEMENT, LP.

Very truly yours,

y) /A

William A. Ackman
cc: Stephen Fraidin, Es



