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UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF ILLINOIS

EASTERN DIVISION

)
SHARANKISHOR DESAI, )
individually and on behalf of )
all others similarly situated, )
)
Plaintiff, )

) CASE NO. 09-cv-487 (MIS)
v. )
)
JOHN BUCKSBAUM, )
BERNARD FREIBAUM, )

ROBERT A. MICHAELS, JOEL BAYER, )
EDMUND J. HOYT, JEAN SCHLEMMER,)
SHARON POLONIA, RONALD L. GERN, )
ANTHONY DOWNS, BETH STEWART, )
and ALEXANDER BERMAN,
Defendants.

)
)
)
)

STIPULATION OF SETTLEMENT

This Stipulation of Settlement (the “Settlement Stipulation™) is made and entered
in the above captioned litigation (the “Litigation”) as of this 16th day of February 2010,
by and among (i) Lead Plaintiff Sharankishor Desai (“Lead Plaintiff”), on behalf of
himself and each of the Settlement Class Members (as defined below), and (ii)
Defendants John Bucksbaum, Bemnard Freibaum, Robert A. Michaels, Joel Bayer,
Edmund J. Hoyt, Jean Schlemmer, Sharon Polonia, Ronald I.. Gern, Anthony Downs,
Beth Stewart, and Alexander Berman (collectively, the “Defendants’), by and through
their respective counsel of record in the Litigation (collectively the “Settling Parties”).

Subject to the approval of the Court, the Settlement Stipulation is intended by the Settling
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Parties to fully, {inally and forever resolve, discharge and settle the Released Claims (as
defined herein) upon and subject to the terms and conditions hereof (the “Settlement”).
L THE LITIGATION

The Litigation was commenced in January 2009 as a class action under Rule 23 of
the Federal Rules of Civil Procedure in the United States District Court, Northern District
of Illinois. By Orders dated March 16 and March 31, 2009, the Court appointed
Sharankishor Desai as Lead Plaintiff and approved Lead Plaintiff’s selection of Izard
Nobel LLP as Lead Counsel. On April 21, 2009, Lead Plaintiff filed an Amended Class
Action Complaint (the “Complaint™). The Complaint asserted claims against Defendants
for alleged violations of Sections 10(b) and 20(a) of the Securities Exchange Act of 1934
on behalf of all persons and entities who purchased or otherwise acquired the common
stock of General Growth Properties, Inc. (“General Growth™) between April 30, 2008,
and October 24, 2008, inclusive, excluding Defendants, members of Defendants’
immediate families, any entity in which any Defendant has a controlling interest, and the
legal representatives, heirs, successors or assigns of any such excluded person. The
Complaint alleged that during the Settlement Class Period (as defined below), Defendants
issued false and misleading statements that artificially inflated the stock price of General
Growth. Defendants filed Motions to Dismiss on May 20, 2009; Lead Plaintiff filed his
Opposition to Defendants’ Mqtioné to Dismiss on June 26, 2009; Defendants filed Reply
briefs on July 15, 2009; and Lead Plaintiff filed a Sur-reply brief on July 31, 2009. On
September 17, 2009, the Court issued a Memorandum Opinion and Order denying in part

and granting in part Defendants’ Motions to Dismiss.
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IL SETTLEMENT NEGOTIATIONS AND MEDIATION

The Settlement was the result of arms-length settlement negotiations. On January
12, 2010, the parties participated in a full-day mediation session before the Honorable
Daniel Weinstein (Ret.) in Rutherford, California, during which factual and legal
presentations were made by counsel concerning, infer alia, the merits of the factual and
legal claims asserted in the Litigation and the size of potential damages to the Settlement
Class, if any. At the conclusion of the mediation session with Judge Weinstein, the
Parties agreed in principle upon the terms of the Settlement, and Judge Weinstein
recommended that the Parties agree to the Settlement,

IIl. THE DEFENDANTS’ DENIAL OF WRONGDOING AND LIABILITY

The Defendants have denied and continue to deny each and all of the claims and
contentions alleged by Lead Plaintiff on behalf of the Settlement Class. Nonetheless, the
Defendants have concluded that further conduct of the Litigation would be protracted and
expensive, and that it is desirable that the Litigation be fully and finally settled in the
manner and upon the terms and conditions set forth in this Stipulation in order to limit
further expense, inconvenience and distraction, and to dispose of the burden of protracted
litigation. The Defendants also have taken into account the uncertainty and risks inherent
in any litigation, especially in complex cases like this Litigation.

The Defendants have, therefore, determined that it is desirable and beneficial to
them that the Litigation be settled in the manner and upon the terms and conditions set
forth in this Stipulation. The Defendants enter into this Stipulation and Settlement
without in any way acknowledging any fault, liability, or wrongdoing of any kind. There

has been no adverse determination by any court or otherwise against any of the
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Defendants on the merits of the claims asserted by Lead Plaintiff. Neither this
Stipulation, nor any of its terms or provisions, nor any of the negotiations or proceedings
connected with it, shall be construed as an admission or concession by any of the
Defendants of the merit or truth of any of the allegations or wrongdoing of any kind on
the part of any of the Defendants. The Defendants enter into this Stipulation and
Settlement based upon, among other things, the parties' agreement herein that, to the
fullest extent permitted by law, neither this Stipulation nor any of its terms or provisions,
nor any of the negotiations or proceedings connected therewith, shall be offered as
evidence in the Litigation or in any pending or future civil, criminal, or administrative
action or other proceeding to establish any liability or admission by any of the
Defendants or any of their respective Related Entities or any other matter adverse to any
of the Defendants or any of their respective Related Entities.

1IV. CLAIMS OF THE LEAD PLAINTIFF AND BENEFITS OF
SETTLEMENT

Lead Counsel believe that the claims asserted in the Litigation have merit and that
the information obtained and examined by Lead Counsel supports the claims asserted.
However, Lead Counsel recognize that there are significant risks, uncertainty, and
expense in proceeding with the Litigation through trial and any appeals. Lead Counsel
are also mindful of the inherent problems of proof under, and possible defenses to,
federal securities law claims. Lead Counsel believe that the Settlement confers substantial
benefits upon the Settlement Class and each Settlement Class Member. Lead Counsel
have determined that a recovery now will provide an immediate benefit to Settlement
Class Members, which is superior to the risk of proceeding with the Litigation. Asa

result of these considerations, and based upon extensive arms-length settlernent
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negotiations with Defendants’ Counsel, Lead Plaintiff and Lead Counsel have determined
that the Settlement is in the best interests of the Lead Plaintiff and the Settlement Class
and each Settlement Class Member.

IT IS HEREBY STIPULATED AND AGREED that, subject to the approval of
the Court and other conditions set forth herein, the Litigation and the Released Claims
shall be finally and fully compromised, settled and released, and the Litigation shall be
dismissed with prejudice and without costs as to all Parties, upon and subject to the terms
and conditions of the Settlement Stipulation, as follows:

1. Definitions

As used in the Settlement Stipulation, the following terms have the meanings
specified below:

1.1 “Authorized Claimant” means a Settlement Class Member who timely
submits to the Claims Adﬁlinistrator a valid Proof of Claim that has been allowed
pursuant to the terms of this Settlement Stipulation.

1.2 “Claims Administrator” means FRG Information Systems Corporation, or
such other person or entity designated by Lead Counsel and approved by the Court (i) to
provide services in connection with locating Settlement Class Members, providing them
with the Notice and Proof of Claim and Release, and publishing the Summary Notice in
connection with this Settlement and (ii) to provide services in connection with the filing
of claims, administering and calculating the claims submitted by Settlement Class
Members, distributing the Settlement Fund to the Settlement Class Members, processing
Proofs of Claim and Releases, and paying escrow fees and costs, in connection with this

Settlement.
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1.3 “Costs of Administration” means the costs and expenses reasonably and
actually incurred in connection with the filing of claims, administering and calculating
the claims submitted by Settlement Class Members, distributing the Settlement Fund to
the Settlement Class Members, processing Proofs of Claim and Releases, and paying
escrow fees and costs, if any.

1.4 “Costs of Notice” means the costs and expenses reasonably and actually
incurred in connection with locating Settlement Class Members, providing them with the
Notice and Proof of Claim and Release, and publishing the Summary Notice.

1.5 “Court” means the United States District Court for the Northern District of
[linois.

1.6 “Defendants” means Defendants John Bucksbaum, Bernard Freibaum,
Robert A. Michaels, Joel Bayer, Edmund J. Hoyt, Jean Schlemmer, Sharon Polonia,
Ronald L. Gern, Anthony Downs, Beth Stewart, and Alexander Berman.

1.7 “Effective Date” means the first business day after all of the events and
conditions specified in 9 9.1 of the Settlement Stipulation have been met and have
occurred.

1.8 “Escrow Account” means the bank account maintained by the Escrow
Agent into which the Settlement Fund shall be deposited.

1.9  “Escrow Agent” means Izard Nobel LLP and Jenner & Block LLP. After
the Effective Date, Jenner & Block LLP shall resign as an Escrow Agent and Izard Nobel
LLP shall act as sole Escrow Agent.

1.10  “Fee and Expense Application” means the application by Lead Counsel

for an award of the following amounts from the Settlement Fund: (i) an award of
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attorneys’ fees equal to seven and one-half percent (7.5%) of the Settlement Fund; (ii)
reimbursement of reasonable costs and expenses incurred in connection with prosecuting
the Litigation; and (iii) interest on such attorneys’ fees, costs, and expenses at the same
rate and for the same periods as earned by the Settlement Fund after deposit (until paid),
as may be awarded by the Court,

1.11  “Fee and Expense Award” means the attorneys’ fees, expenses, and costs
with interest thereon awarded by the Court in connection with the Fee and Expense
Application.

1.12  “Final” means (i) the date of final affirmance on an appeal of the
Judgment, the expiration of the time for a petition for or a denial of a write of certiorari to
review the Judgment and, if certiorari is granted, the date of final affirmance of the
Judgment following review pursuant to that grant; or (ii) the date of final dismissal of any
appeal from the Judgment or the final dismissal of any proceeding on certiorari to review
the Judgment; or (iii) if no appeal is filed, the expiration date of the time for the filing or
noticing of any appeal from the Court’s Judgment approving the Stipulation substantially
in the form of Exhibit B attached hereto; i.e., thirty (30) days after entry of the Judgment.
Any proceeding or order, or any appeal or petition for a writ of certiorari pertaining
solely to any plan of allocation and/or application for aitorneys” fees, costs or expenses,
shall not in any way delay or preclude the Judgment from becoming Final.

1.13  “Judgment” means the judgment to be rendered by the Court, substantially
in the form attached hereto as Exhibit “B.”

1.14  “Lead Counse!l” means Izard Nobel LLP.

1.15 *Lead Plaintiff”” means Sharankishor Desal.
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1.16  “Lead Plaintiff’s Expense Application” means an application to the Court
by Lead Plaintiff to authorize the Lead Plaintiff’s Expense Award.

1.17 “Lead Plaintiff’s Expense Award” means an award relating to Lead
Plaintiff’s representation of the Settlement Class, to the extent allowed by the Court.

1.19  “Net Seitlement Fund” means the balance of the Settlement Fund, together
with any interest earned thereon, after payment of Costs of Nofice and Costs of
Administration, any Taxes and Tax Expenses, the Fee and Expense Award and the Lead
Plaintiff’s Expense Award.

1.20 “Notice” means the Notice of Pendency of Proposed Settlement of Class
Action, Settlement Hearing and Fee and Expense Application to be sent to Settlement
Class Members, substantially in the form attached hereto as Exhibit A-1.

1.21  “Notice and Administration Fund” means the fund that may be established
by the Escrow Agent in accordance with paragraph 4.5 with respect to Costs of Notice
and Costs of Administration.

122  “Notice Order” means the order substantially in the form of Exhibit A
attached hereto, inter alia, (i) preliminarily approving the Settlement set forth in the
Settlement Stipulation and (ii) preliminarily approving the mailing of the Notice with the
Proof of Claim and Release and the issuance of the Summary Notice.

1.23  “Parties” means, collectively, each of the Defendants and the Lead
Plaintiff (on behalf of himself and the Settlement Class Members).

124  “Person” means an individual, spouses, heirs, corporation, partnership,

limited partnership, association, joint stock company, estate, legal representative, trust,
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unincorporated association, government or any political subdivision or agency thereof, or
any business or legal entity and its predecessors, successors, representatives, or assignees.

1.25  “Plan of Allocation” means a plan or formula of allocation of the Net
Settlement Fund to be prepared by Lead Counsel which shall be described in the Notice,
whereby the Net Settlement Fund shall be distributed to Authorized Claimants. The Plan
of Allocation is not part of the Settlement Stipulation.

1.26  “Preliminary Approval” means the entry of the Notice Order.

1.27  “Proof of Claim and Release™ means a proof of claim and release in
substantially the form attached hereto as Exhibit A-3.

1.28 “Related Parties” means all of each Defendant’s past, present, and future
employers, including without limitation General Growth Properties, Inc., affiliated or
parent companies, subsidiaries, predecessors and successors, any entity in which a
Defendant and/or any member(s) of any Defendant’s immediate family has or have a
controlling interest, agents, accountants, auditors, banks, investment banks or investment
bankers, advisors, analysts, personal or legal representatives, insurers, co-insurers,
reinsurers, attorneys, spouses, associates, successors, assigns, creditors, administrators,
heirs, joint ventures, legal representatives, any members of their immediate families, or
any trust of which any Defendant is the trustee or settlor or which is for the benefit of any
Defendant and/or member(s) of his family. Related Parties shall also include, for each
entity identified in the previous sentence, all of such entities past or present directors,
officers, employees, partners, principals, agents, underwriters, insurers, co-insurers,
reinsurers, controlling shareholders, any entity in which such entity has or have a

controlling interest, attorneys, accountants, auditors, banks, investment banks or
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investment bankers, advisors, analysis, personal or legal representatives, predecessors,
successors, parents, subsidiaries, divisions, joint ventures, assigns, associates, and related
or affiliated entities.

1.29  “Released Claims” shall collectively mean all claims, known or unknown
(including “Unknown Claims,” as defined in 1.40), demands, rights, liabilities and
causes of action of every nature and description whatsoever, known or unknown, whether
in contract, tort, equity or otherwise, whether or not concealed or hidden, asserted or that
might have been asserted in this or any other forum or proceeding, including, without
limitation, claims for negligence, gross negligence, indemnification, breach of duty of
care and/or breach of duty of loyalty, fraud, misrepresentation, breach of fiduciary duty,
negligent misrepresentation, unfair competition, insider trading, professional negligence,
mismanagement, corporate waste, breach of contract, or violations of any state or federal
statutes, rules or regulations, by or on behalf of Lead Plaintiff, the Settlement Class, or
any Settlement Class Member against the Released Persons which are based upon or
related to the purchase or acquisition of General Growth common stock by any
Settlement Class Member during the Settlement Class Period and the facts, transactions,
events, occurrences, acts, disclosures, statements, omissions or failures to act which were
or could have been alleged in the Litigation, provided, however, that none of the claims
asserted in the pending litigation captioned /n re General Growth Properties, Inc.,
ERISA Litigation, No. 08 CV 6680 (N.D. Ill) (Zagel, J.), are released hereby.

1.30  “Released Persons” means the Defendants and their respective Related

Parties.

10
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1.31  “Requests for Exclusion” means any timely and valid requests for
exclusion from the Settlement Class in accordance with the provisions of the Notice
Order.

1.32  “Settlement Class” means all persons and entities who purchased or
otherwise acquired the common stock of General Growth between April 30, 2008, and
October 24, 2008, inclusive, excluding Defendants, members of Defendants’ immediate
families, any entity in which any Defendant has a controlling interest, and the legal
representatives, heirs, successors or assigns of any such excluded person. Also excluded
from the Settlement Class are those Persons who timely and validly make Requests for
Exclusion.

1.33  “Settlement Class Member” or “Member of the Settlement Class™ means
any Person who falls within the definition of the Settlement Class, as defined above.

1.34 “Settlement Class Period” means the period from April 30, 2008, through
and including October 24, 2008, inclusive.

1.35  “Settlement Fund” means the principal amount of Fifteen Million, Five
Hundred Thousand Dollars ($15,500,000.00) in cash, plus the interest earned thereon
from the date of the deposit in the Escrow Account maintained by the Escrow Agent.

1.36  “Settlement Hearing” means the hearing where the Court will determine,
inter alia, whether the Settlement should be finally approved as fair, reasonable and
adequate to the Settlement Class, and whether the Court should enter a Final Judgment
approving the proposed settlement and dismissing the Litigation on the merits and with

prejudice.

11
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1.37  “Summary Notice” means the summary notice in substantially the form
attached hereto as Exhibit A-2.

1.38 “Taxes” means all taxes (including any estimated taxes, interest or
penalties) arising with respect to the income earned by the Settlement Fund.

1.39 “Tax Expenses” means the reasonable and actual expenses and costs
incurred in connection with the operation and implementation of the Settlement Fund,
including, without limitation, expenses of tax attorneys and/or accountants and mailing
and distribution costs and expenses relating to filing (or failing to file) all informational
and other tax returns necessary or advisable with respect to the Settlement Fund
(including without limitation the returns described in Treas. Reg. Section 1.468B-2(k)).
Tax Expenses shall not exceed the interest earned on the Settlement Fund.

1.40  “Unknown Claims” means any Released Claim which the Lead Plaintiff or
any Settlement Class Member does not know or suspect to exist in his, her or its favor at
the time of the release of the Released Persons which, if known by him, her or it, might
have affected his, her or its settlement with and release of the Released Persons, or might
have affected his, her or its decision not to object to this settlement. With respect to any
and all Released Claims, the Parties stipulate and agree that, upon the Effective Date, the
Lead Plaintiff shall expressly and each Settlement Class Member shall be deemed to
have, and by operation of the Judgment shall have, expressly waived the provisions,
rights and benefits of California Civil Code §1542, which provides:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS

WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT TO

EXIST IN HIS FAVOR AT THE TIME OF EXECUTING THE

RELEASE, WHICH IF KNOWN BY HIM MUST HAVE

MATERIALLY AFFECTED HIS SETTLEMENT WITH THE
DEBTOR.

12
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The Lead Plaintiff shall expressly waive, and each Settlement Class Member shall be
deemed to have, and by operation of the Judgment shall have, expressly waived, any and
all provisions, rights and benefits conferred by any law of any state or territory of the
United States or any foreign country or jurisdiction, or principle of common law, which
are similar, comparable or equivalent to California Civil Code §1542. The Lead Plaintiff
and Settlement Class Members may hereafter discover facts in addition to or different
from those which he, she or it now knows or believes to be true with respect to the
subject matter of the Released Claims, but Lead Plaintiff shall expressly and each
Settlement Class Member, upon the Effective Date, shall be deemed to have, and by
operation of the Judgment shall have, fully, finally, and forever settled and released any
and all Released Claims, known or unknown, suspected or unsuspected, contingent or
non-contingent, whether or not concealed or hidden, which now exist, or heretofore have
existed, upon any theory of law or equity now existing or coming into existence in the
future, including, but not limited to, conduct which is negligent, intentional, with or
without malice, or a breach of any duty, law or rule, without regard to the subsequent
discovery or existence of such different or additional facts. The Lead Plaintiff
acknowledges, and the Setttement Class Members shall be deemed by operation of the
Judgment to have acknowledged, that the foregoing waiver was separately bargained for
and a key element of the Settlement.
2, Pavments

2.1 The principal amount of $15,500,000.00 in cash shall be paid or caused to
be paid by or on behalf of Defendants to the Escrow Agent within thirty (30) calendar

days after the Court’s entry of the Notice Order. All interest on the Settlement Fund shall

13
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accrue to the Settlement Fund, unless for any reason the Judgment does not become
Final, in which case the interest will follow the return of the Settlement Fund.

3. Certification of the Settlement Class

3.1  For the sole purpose of implementation, approval and consummation of
the Settlement, the Settling Parties stipulate and agree that the Court may enter an order
certifying the Settlement Class, appointing the Lead Plaintiff as the representative of the
Settlement Class, and appoint Lead Counsel as counsel for the Settlement Class.

3.2 Certification of the Settlement Class and appointment of Lead Counsel as
counsel for the Settlement Class, as set forth herein, shall be binding only with respect to
the Settlement set forth in the Stipulation. In the event that this Stipulation is terminated
or cancelled or that the Effective Date does not oceur for any reason, the stipulated
certification of the Settlement Class shall be vacated and the Litigation shall proceed as
though the Settlement Class had never been certified. Except to effectuate the
Settlement, neither the Settling Parties, their respective counsel, nor any member of the
Settlement Class shall cite, present as evidence or legal precedent, rely upon, make
reference to or otherwise make any use whatsoever of this stipulated certification of the
Settlement Class, in this Litigation or in any other proceeding.

4. Administration of the Seitlement Fund

4.1 The Escrow Agent shall cause the investment of the Settlement Fund in
instruments backed by the full faith and credit of the United States or issued by an agency
thereof, and shall reinvest the proceeds of these instruments as they mature in stmilar

instruments at then-current market rates.

14



Case 1:09-cv-00487 Document 78 Filed 02/23/10 Page 15 of 84

42  The Escrow Agent shall not disburse the Settlement Fund except as
provided in the Settlement Stipulation, or as ordered by the Court.

4.3 Subject to further order and direction of the Court, the Escrow Agent is
authorized to execute such transactions as are consistent with the terms of the Settlement
Stipulation.

44  All funds held by the Escrow Agent shall be deemed and considered to be
in custodia legis of the Court, and shall remain subject to the jurisdiction of the Court
until such time as such funds shall be distributed pursuant to the Settlement Stipulation
and/or further order(s) of the Court.

4.5  Within five days after its receipt of the payment of the Settlement Fund to
the Escrow Agent, the Escrow Agent shal establish the Notice and Administration Fund,
and shall deposit $150,000 from the Settlement Fund into it. The Notice and
Administration Fund may be used by the Escrow Agent towards the payment of Costs of
Notice and Costs of Administration; provided, however, that nothing in this Settlement
Stipulation shail be construed or interpreted as limiting the amounts that may be paid to
the Claims Administrator with respect to the Costs of Notice and the Costs of
Administration, subject to Court approval.

4.6 (a) The Parties and the Escrow Agent agree to treat the Settlement
Fund, unless for any reason the Judgment does not become Final, as a “qualified
settlement fund” within the meaning of Treas. Reg. Section 1.468B-1. The Escrow
Agent shall timely make the “relation-back election” (as defined in Treas. Reg. Section
1.468B-1) back to the carliest permitted date, in compliance with the procedures and

requirements contained in such regulations. The Escrow Agent shall timely and properly

15
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prepare and deliver the necessary documentation for signature by all necessary Parties,
and to cause the appropriate filing to occur.

(b}  For the purposes of Section 468B of the Internal Revenue Code of
1986, and Treas. Reg. Section 1.468B, the “administrator” shall be the Claims
Administrator. The Claims Administrator shall timely and properly file all informational
and other tax returns necessary or advisable with respect to the Settlement Fund
(including, without limitation, the returns described in Treas, Reg. Section 1.468B-2(k)).
Such returns (as well as the election described in 94.6(a)) shall be consistent with this
94.6 and shall reflect that all Taxes on the income earned by the Settlement Fund shall be
paid out of the Settlement Fund as provided in §4.6(c) hereof.

(c) All Taxes and Tax Expenses shall be paid out of the Settlement
Fund prior to distribution to Settlement Class Members. Further, Taxes and Tax
Expenses shall be treated as, and considered to be, part of the Costs of Administration
and shall be timely paid by the Claims Administrator out of the Settlement Fund without
prior order from the Court, and the Claims Administrator shall be obligated
(notwithstanding anything herein to the contrary) to withhold from distribution to
Authorized Claimants any funds necessary to pay such amounts (as well as any amounts
that may be required to be withheld under Treas. Reg. Section 1.468B-2(1)(2)). The
Parties agree to cooperate with the Claims Administrator, each other, and their tax
attorneys and accountants to the extent reasonably necessary to carry out the provisions
of this §4.6. In no event shall the Released Persons have any liability or responsibility for

the Taxes, the Tax Expenses, or the filing of any tax returns or other documents with the

16
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Internal Revenue Service or any other state or local taxing authority, which shall be the
sole responsibility of Lead Counsel or their designee.

4.7  All costs and expenses incurred by or on behalf of Lead Plaintiff and the
Settlement Class associated with the Settlement, the Escrow Account and the Settlement
Fund, including but not limited to any administrative costs and costs of providing notice
of the Settlement to Settlement Class Members, and any award by the Court of atiorneys’
fees and expenses to Lead Counsel, shall be paid from the Settlement Fund and in no
event shall the Released Parties bear any liability or responsibility for such costs.

5. Notice Order and Settlement Hearing

5.1 The Parties hereby agree to submit the Settlement Stipulation together
with its Exhibits to the Court and jointly to apply for entry of the Notice Order within
five business days after the execution of the Settlement Stipulation.

5.2 The Parties shall request that, after the Notice is given, the Court, in
accordance with Federal Rule of Civil Procedure 23, hold the Settlement Hearing and
finally approve the Settlement and enter the Judgment. At or after the Settlement
Hearing, Lead Counsel will request that the Court approve the proposed Plan of
Allocation, the Fee and Expense Application and the Lead Plaintiff’s Expense
Application.

6. Releases

6.1 Upon the Effective Date, the Lead Plaintiff shall release and each
Settlement Class Member shall be deemed to have, and by operation of the Judgment
shall have, fully, finally, and forever released, relinquished and discharged all Released

Claims (including *“Unknown Claims™) against each and all of the Released Persons,
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whether or not such Settlement Class Member executes and delivers the Proof of Claim
and Release.

6.2  Upon the Effective Date, each of the Defendants shall be deemed to have,
and by operation of the Judgment shall have, fully, finally, and forever released,
relinquished and discharged Lead Plaintiff, the Seitlement Class Members and all
Plaintiff’s Counsel, from all claims arising out of, relating to, or in connection with the
institution, prosecution, assertion, or resolution of the Litigation or the Released Claims,

6.3 Upon the Effective Date, Plaintiff, the Settlement Class Members, and aH
Counsel for Lead Plaintiff shall be deemed to have, and by operation of the Judgment
shall have, fully, finally, and forever released, relinquished and discharged the Released
Persons from all claims arising out of, relating to, or in connection with the defense, or
resolution of the Litigation or the Released Claims

6.4  Except as otherwise expressly provided for in this Stipulation, the Settling
Parties shall each bear their own respective attorneys' fees, expenses and costs incurred in
connection with the conduct and settlement of the Litigation, and the preparation,
implementation and performance of the terms of this Stipulation.

6.5  Except as otherwise ordered by the Court, only those Settlement Class
Members submitting valid and timely Proofs of Claim and Releases shall be entitled to
participate in and receive any distributions from the Settlement Fund. The Proof of
Claim and Release to be executed by the Settlement Class Members shall release all
Released Claims against the Released Persons, and shall be substantially in the form and
content of Exhibit A-3 hereto. Each Settlement Class Member shall be bound by the

releases set forth in the Settlement Stipulation whether or not he, she or it submits a Proof
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of Claim and Release, and whether or not the Claims Administrator accepts his, her or its
Proof of Claim and Release.

6.6  The Lead Plaintiff covenants, and each of the Settlement Class Members
shall be deemed to have covenanted, and are forever barred and enjoined from
commencing, instituting, prosecuting or continuing to prosecute any action or other
proceeding in any court of law or equity, arbitration tribunal, administrative forum, or
other forum of any kind, asserting against any Released Person any Released Claim, or to
assist any third party in commencing or maintaining any action or other proceeding
relating to any Released Claim.

7. Administration and Calculation of Claims, Final Awards,
and Supervision and Distribution of Settlement Fund

7.1 The Claims Administrator, acting on behalf of the Settlement Class, and
subject to such supervision, direction, and approval of Lead Counsel and the Court as
circumstances may require, shall administer and calculate the claims submitted by
Settlement Class Members and shall oversee distribution of the Net Settlement Fund.

7.2 The Settlement Fund shall be applied as follows:

{(a) To pay the Costs of Notice and Costs of Administration;

(b) To pay Taxes and Tax Expenses;

(c) To pay the Fee and Expense Award and the Lead Plaintiff’s
Expense Award; and

(d) To distribute the Net Settlement Fund to the Authorized Claimants,
as allowed by the Seitlement Stipulation, the Plan of Allocation, or further order of the

Court.
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7.3 After the Effective Date and subject to such further approval and further
order(s) of the Court as may be necessary, convenient or required, the Net Settlement
Fund shall be distributed to Authorized Claimants, subject to and in accordance with the
following:

(a) Within one hundred and nineteen (119) days after the Notice Date
or such other time as may be set by the Court, each Person claiming to be a Settlement
Class Member shall submit to the Claims Administrator a separate completed Proof of
Claim and Release, signed under penalty of perjury and supported by such documents as
specified in the Proof of Claim and Release, as are reasonably available to such Person.

1. The Claims Administrator will notify in writing each
Person whose Proof of Claim and Release has been rejected, in whole or in part, of the
reasons therefore and will indicate in such notice that said Person has the right to correct
any deficiencies in the Proof of Claim and Release or to a hearing before the Court.

2, If any Person whose Proof of Claim and Release has been
rejected in whole or in part by the Claims Administrator, within twenty-one (21) days
after receipt of the notice required in subparagraph 7.3(a)(1) above, serves upon the
Claims Administrator, and files with the Court, a notice indicating intent to contest the
rejection and requesting a hearing thereon before the Court, the validity of such Person’s
claim will be determined by the Court at such time as the Court may direct. If' such
Person fails to serve and file such notice, said Person’s Proof of Claim and Release, to the
extent so rejected, will not be allowed.

(h) Except as otherwise ordered by the Court, all Settlement Class

Members who fail to timely submit a valid Proof of Claim and Release shall be forever
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barred from receiving any payments of money pursuant to the Settlement Stipulation and
the Settlement set forth herein, but will in all other respects be subject to and bound by
the provisions of the Settlement Stipulation, the Settiement and releases contained herein,
and the Judgment. Notwithstanding the foregoing, Lead Counsel shall have the
discretion to accept late-submitted claims for processing by the Claims Administrator so
long as distribution of the Net Settlement Fund is not materially delayed thereby. Inno
event shall this increase any amounts due by Defendants.

() The Net Settlement Fund shall be distributed to the Authorized
Claimants in accordance with and subject to the Plan of Allocation. If there is any
balance remaining in the Net Settlement Fund after six (6) months from the date of
distribution of the Net Settlement Fund (whether by reason of tax refunds, uncashed
checks or otherwise), Lead Counsel shall, if feasible, reallocate such balance among
Authorized Claimants in an equitable and economic fashion. Thereafter, any balance
which still remains in the Net Settlement Fund shall be distributed as ordered by the
Court.

74  The Claims Administrator’s duties shall include submission of final
reports to the Court {(which shall not be under seal and which shall also be sent to Lead
Counsel and Defendants’ counsel) covering, but not necessarily limited to, (1) the steps
and procedures taken by the Claims Administrator in complying with the Settlement
Stipulation, (2) the number of eligible shares with respect to which valid and timely
Proofs of Claim and Release were submitted, (3) the number of eligible shares with
respect to which Requests for Exclusion were made, and (4) the amount of the Settlement

Fund distributed to the Members of the Settlement Class, to Lead Counsel, to the Lead
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Plaintiff, to the Claims Administrator, to Costs of Notice, to Costs of Administration, to
Taxes and Tax Expenses, and/or to a third party to whom any unclaimed amount may be
distributed in accordance with the Settlement Stipulation.

7.5  The Released Persons or their counsel shall have no responsibility for,
interest in, or liability whatsoever with respect to: (a) the investment or distribution of
the Settlement Fund; (b) the Plan of Allocation; (¢) the determination or administration of
taxes; or (d) any losses incurred in connection with (a), (b) or {¢). No Person shall have
any claim of any kind against the Released Persons or their counsel with respect to the
matters set forth in this paragraph 7 or any of its subparagraphs.

7.6 No Person shall have any claim against Lead Counsel or any Claims
Administrator, or other Person designated by Lead Counsel based on distributions made
substantialty in accordance with the Settlement Stipulation and the Settlement contained
herein, the Plan of Allocation or further orders of the Court.

7.7 Itis understood and agreed by the Settling Parties that any proposed Plan
of Allocation of the Net Settlement Fund, including, without limitation, any adjustments
to an Authorized Claimant's claim set forth therein, is not a material part of the
Stipulation and is to be considered by the Court separately from the Court's consideration
of the fairness, reasonableness and adequacy of the settlement set forth in the Stipulation,
and any order or proceedings relating to the Plan of Allocation shall not operate to
terminate or cancel the Stipulation or affect the finality of the Court's Judgment
approving the Stipulation and the settlement set forth herein, including, but not limited to,
the release, discharge, and relinquishment of the Released Claims against the Released

Persons, or any other orders entered pursuant to the Stipulation.
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7.8  Defendants shall have no right to appeal any order of the Court concerning
the Fee and Expense Award, and the Lead Plaintiff’s Expense Award, including but not
limited to any Court order approving distribution of the Net Settlement Fund.

8. The Fee and Expense Application
and Lead Plaintiff’s Expense Application

8.1  Lead Counsel have indicated that they intend to submit a Fee and Expense
Application as well as the Lead Plaintiff’s Expense Application. The Settlement Fund
shall be the sole source of payment for Fee and Expense Award, any other application for
fees or expenses brought by any counsel purportedly acting on behalf of Lead Plaintiff or
the Settlement Class, and any Lead Plaintiff’s Expense Award.

8.2  The Fee and Expense Award and Lead Plaintiff’s Expense Award shall be
transferred by the Escrow Agent to Lead Counsel from the Settlement Fund immediately
upon the Court’s execution of an order awarding such fees, costs and expenses. Lead
Counsel may thereafter allocate the attorneys’ fees among counsel for Lead Plaintiff in a
manner in which they in good faith believe reflects the contributions of such counsel to
the initiation, prosecution and resolution of the Litigation, provided, however, that Lead
Counsel shall submit the proposed allocation of fees among counsel for Lead Plaintiff to
the Court, and the Court shall retain jurisdiction to resolve any disputes concerning that
allocation. In the event that the Fee and Expense Award is reversed or modified, then
such counsel for Lead Plaintiff who have received any portion of the Fee and Expense
Award shall within ten (10) business days from receiving notice from Defendants’
counse! or from a court of appropriate jurisdiction, refund to the Settlement Fund such
fees and expenses previously paid to them from the Settlement Fund plus interest thereon

at the same rate as earned on the Settlement Fund in an amount consistent with such
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reversal or modification. Each such law firm receiving fees and expenses, as a condition
of receiving such fees and expenses, on behalf of itself and each partner and/or
shareholder of it, agrees that the law firm and its partners and/or shareholders are subject
to the jurisdiction of the Court for the purpose of enforcing the provisions of this
paragraph.

8.3  The Released Persons shall have no responsibility for, and no liability
whatsoever with respect to, the allocation among counsel for Lead Plaintiff or other
counse! who may purport to represent the Lead Plaintiff in connection with the Litigation.

8.4  Notwithstanding any other provision of this Settlement Stipulation, any
order of the Court regarding the Fee and Expense Application, the Lead Plaintiff’s
Expense Application, and/or the Plan of Allocation, and any appeal from any such
order(s), is neither material to, nor part of the Settlement set forth in the Settlement
Stipulation, and shall not operate to terminate or cancel the Settlement Stipulation, or
affect or delay the Judgment approving the Settlement Stipulation and the Settlement of
the Litigation set forth herein from becoming Final. Neither a modification nor reversal
on appeal of any order of the Court regarding the Fee and Expense Award, the Lead
Plaintiff’s Expense Award and/or the Plan of Allocation shall constitute grounds for any
Party to cancel, terminate or withdraw from the Settiement Stipulation.

9. Conditions of Settlement, Effect of
Disapproval, Cancellation, or Termination

9.1  The Effective Date shall occur upon the occurrence of all of the following

events:

{a) The Court shall have entered the Notice Order;

() The Court shall have entered the Judgment;
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(c) Counsel for the Defendants have not given notice of intent to
exercise the option to terminate the Stipulation and Settiement in accordance with the
terms of the Supplemental Agreement described in §9.5; and

(d) The Judgment shall have become Final.

9.2 Ifany of the conditions specified in § 9.1, above, are not met, then the
Stipulation shall be cancelled and terminated unless Lead Counsel and counse! for
Defendants mutually agree in writing to proceed with the Stipulation.

9.3  Neither a modification nor a reversal on appeal of any Plan of Allocation
or of any amount of attorneys’ fees, costs, expenses and interest awarded by the Court to
any of the plaintiff’s counsel shall constitute a condition to the Effective Date or grounds
for cancellation and termination of the Stipulation.

94 In the event the Settlement shall terminate, or be canceled, become null
and void, or shall not become effective for any reason, the Settlement Fund (including
accrued interest) shall be refunded by the Escrow Agent pursuant to written instructions
from Defendants five (5) business days after written notification of such event is received
by Lead Counsel; provided, however, that there will be no obligation to pay or repay any
amounts actually and/or reasonably incurred for (i) Taxes or Tax Expenses and (ii) Costs
of Notice and Costs of Administration not to exceed $150,000.

9.5  If prior to the Settlement Hearing, Persons who otherwise would be
members of the Settlement Class have filed with the Court valid and timely requests for
exclusion ("Requests for Exclusion") from the Settlement Class in accordance with the
provisions of the Notice Order and the Notice given pursuant thereto, and such Persons in

the aggregate purchased or otherwise acquired a number of shares during the Settlement
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Class Period in an amount greater than the sum specified in a separate Supplemental
Agreement between the Parties (the "Supplemental Agreement”), Defendants shall have,
in their sole and absolute discretion, the option to terminate this Stipulation in accordance
with the procedures set forth in the Supplemental Agreement. The Supplemental
Agreement will be submitted to the Court for in camera review. Copies of all Requests
for Exclusion shall be circulated among counsel for the parties as expeditiously as
possible.

9.6  Inthe event that the Settlement Stipulation is not approved by the Court in
all material respects or is otherwise canceled in accordance with its terms, or the
Settlement is otherwise canceled or terminated or fails to become effective in accordance
with its terms for any reason, including, without limitation, in the event of withdrawal
from this Settlement Stipulation pursuant to the Supplemental Agreement, the Settlement
Stipulation shall become null and void and shall have no further force and effect and
neither this Settlement Stipulation, any of its provisions, the exhibits thereto, the
Supplemental Agreement, nor any of the negotiations and proceedings relating thereto (i)
shall be offered by any Person in evidence, or otherwise used in the Litigation or in any
other action or proceedings for any purpose, or (ii) shall prejudice the rights, claims,
defenses or positions of any of the Parties hereto. In such event, the Settling Parties shall
be restored to their respective positions in the Litigation as of January 12, 2010. If any
Party engages in a material breach of the terms hereof, any other Party, provided that it is
in substantial compliance with the terms of this Stipulation, may terminate this agreement

on notice to the breaching Party.
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9.7  In the event this Stipulation shall be cancelled as set forth in § 9.6 above,
the Settling Parties shall, within two weeks of such cancellation, jointly request a status
conference with the Court to be held on the Court's first available date. At such status
conference, the Settling Parties shall ask the Court's assistance in scheduling continued
proceedings in the Litigation as between the Settling Parties.

10, Miscellaneous Provisions

10.1  The Parties (a) acknowledge that they intend to consummate the
Settlement; and (b) agree to cooperate to the extent necessary to effectuate and
implement all terms and conditions of the Settlement Stipulation and to exercise their
best efforts to accomplish the foregoing terms and conditions of the Settlement
Stipulation, including but not limited to providing reasonable assistance to Lead Counsel
and/or the Claims Administrator, to the extent permitted by law, to enable them to
identify Settlement Class Members, including providing names and addresses of all
Persons that purchased or acquired General Growth common stock during the Settlement
Class Period, to the extent that such information is in the possession, custody or control
of, or could be obtained through a reasonable effort by, Defendants (including through
direction to past and present transfer agents of General Growth and Defendants).

10.2  Each Defendant warrants as to himself/herself or itself that, at the time any
of the payments provided for herein are made on behalf of himself/herself or itself, he/she
or it is not insolvent and the payment will not render him/her or it insolvent. This
representation is made by each Defendant as to himself/herself or itself and is not made

by counsel for the Defendants.
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10.3  The Parties agree that the amount of the Settlement Fund, as well as the
other terms of the Settlement reflect a good faith Settlement of Lead Plaintiff’s and the
Settlement Class’ claims, reached voluntarily after consultation with experienced legal
counsel. Neither the Settlement Stipulation nor the Settlement contained therein, nor any
act performed or document executed pursuant to or in furtherance of the Settlement
Stipulation or the Settlement (i) is or may be deemed to be or may be used as an
admission of, or evidence of, the validity of any Released Claim, or of any wrongdoing or
liability of the Released Persons, or (ii) is or may be deemed to be or may be used as an
admission of, or evidence of, any fault or omission of any of the Released Persons in any
civil, criminal, or administrative proceeding in any court, administrative agency or other
tribunal. Released Persons may file the Settlement Stipulation and/or the Judgment from
this action in any other action that may be brought against them by any of the Settlement
Class Members or any other Released Person in order to support a defense or
counterclaim based on principles of res judicata, collateral estoppel, release, good faith
settlement, judgment bar, or reduction or any theory of claim preclusion or issue
preclusion or similar defense or counterclaim.

10.4 The Parties mutually release all Counsel in the Litigation and agree that all
parties and their Counsel complied with Federal Rule of Civil Procedure 11 in the
Litigation, and no party will contend that any other Party or its counsel violated Federal
Rule of Civil Procedure 1 in the Litigation.

10.5 Al of the Exhibits to the Settlement Stipulation and the Supplemental
Agreement are material and integral parts hereof and are fully incorporated herein by this

reference.
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10.6  In the event that there exists a conflict or inconsistency between the terms
of this Settlement Stipulation and the terms of any Exhibit hereto, the terms of this
Stipulation shall prevail.

10.7 Nothing in this Stipulation, or the negotiations relating thereto, is intended
to or shall be deemed to constitute a waiver of any applicable privilege or immunity,
including, without limitation, attorney/client privilege, joint defense privilege, or work
product immunity.

10.8  With respect to the matters specified herein, the Settlement Stipulation and
the Exhibits attached hereto and the Supplemental Agreement referred to in 49.5
supersede all prior oral or written proposals, agreements, or understandings concerning
the same. Any term, condition, covenant, representation or acknowledgement contained
in this Settlement Stipulation may be amended or modified only by a written instrument
signed by or on behalf of all Parties or their successors-in-interest. Any prior agreements
between the Parties, written or oral, express or implied, however denominated, are hereby
cancelled and rendered null and void as of the date here;of, with no further obligation due
thereon.

10.9  The Settlement Stipulation and the Exhibits attached hereto and the
Supplemental Agreement referred to in 9.5 constitute the entire agreement among the
Parties hereto, and no representations, warranties, or inducements have been made to any
Party concerning the Settlement Stipulation or its Exhibits other than the representations,
warranties and covenants contained and memorialized in such documents. Except as

otherwise provided herein, each Party shall bear its own costs.
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10.10 Lead Counsel, on behalf of the Settlement Class, are expressly authorized
to take all appropriate action required or permitted to be taken by the Settlement Class
pursuant to the Settlement Stipulation to effectuate its terms and also are expressly
authorized to enter into any modifications or amendments to the Settlement Stipulation
on behalf of the Settlement Class which they deem appropriate.

10.11 Each counsel or other Person executing the Settlement Stipulation or any
of its Exhibits on behalf of any Party hereto hereby warrants that such Person has the full
authority to do so.

10.12  All orders and agreements entered during the course of the Litigation
relative to the confidentiality of information shall survive this Stipulation.

10.13 The Settlement Stipulation may be executed in one or more counterparts.
All executed counterparts and each of them shall be deemed to be one and the same
instrument.

10.14 The Settlement Stipulation shall be binding upon, and inure to the benefit
of, the Parties, the Released Persons, and all Settlement Class Members who have not
filed Requests for Exclusion and their respective heirs, executors, administrators,
successors and assigns and upon any corporation or other entity into or with which any
Party hereto may merge or consolidate.

10.15 The waiver by one Party of any breach of this Settlement Stipulation by
another Party shall not be deemed a waiver of any other prior or subsequent breach of this

Settlement Stipulation.
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10.16 The Court shall retain jurisdiction with respect to implementation and
enforcement of the terms of the Settlement Stipulation, and all Parties hereto submit to
the jurisdiction of the Court for purposes of implementing and enforcing the Settlement.

10.17 The Settlement Stipulation, the Exhibits hereto and the Supplemental
Agreement shall be considered to have been negotiated, executed and delivered, and to be
wholly performed, in the State of [llinois, and the rights and obligations of the Parties
shall be construed and enforced in accordance with the laws of the State of Illinois,
without giving effect to that State’s choice of law principles, except to the extent Federal

laws or rules govern.
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IN WITNESS WHEREOF, the Partiss hereto haye caused the Settlement

4

Stipulation to be executed, by their duly authorized g’&

Hobert A. Tzard

Jeffrey S. Nobel

JZARD NOBEL LLP

29 South Main Street, Suite 215
West Hartford, Connecticut 06107
Tel: (860) 493-6292

Lead Counsel for Lead Flainriff and
the Settlement Class

Anton R, Valukas

Dean M. Panos

Howard 3. Suskin

Marc D. Sokol

JENNER & BLOCK LLP
353 N. Clark Street
Chicago, lllinois 60654
(312)222-9350

Counsel for Defendants John Brcksbawm,
Robert A. Michaels, Joel Bayer, Edmund J.
Hoyt, Jean Schlemmer, Sharon Polonia,
Ronald L. Gern, Anthony Downs, Beth
Stewart, and Alexander Berman

Sarah R. Wolff

Barry 8. Rosen

REED SMITH LLP

10 S. Wacker Drive
Chicago, Iilinois 60606
{312} 207-1000

Counsel for Defendant Bernard Freibaum
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IN WITNESS WHEREQF, the Parties hereto have caused the Settlement

Stipulation to be executed, by their duly authorized attorneys.

Robert A. Izard

Jeffrey S. Nobel

IZARD NOBEL LLP

29 South Main Street, Smie 215
West Hartford, Connecticut 06107
Tel: {860) 49326292

Legd Counsel for Lead Plaintiff and
the Settlement Class

[ T —
Anter{ R, Valukas
Dean N, Panos
Howard 8, Suskin
Marc D, Sokol
JENNER & BLOCK LLP
353 N. Clark Sireet
Chicago, lllinois 60654
(312) 222-9350

Counsel for Defendants John Bucksbaum,
Robert A, Michaels, Joel Bayer, Edmund J,
Hoyt, Jean Schlemmer, Sharon Polonia,
Ronald L. Gern, Anthony Downs, Beth
Stewart, and Alexander Berman

Sarah R, Wolff

Barry 8, Rosen

REED SMITH LLP

10 8. Wacker Drive
Chicago, HHlineis 60606
(312)207-1000

Counsel for Defendant Bernard Freibaum
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IN WITNESS WHEREQF, the Parties hereto have cansed the Seftfement

Stipulation t0 be executed, by their duly authorized attorneys.

Robert A, Izard

Jeffrey S. Nobel

[ZARD NOBEL LLP

29 South Main Sireet, Suite 215
West Hartford, Connecticut 06107
Tel: {860) 493-6292

Lead Counsel for Lead Plaintiff and
the Settlement Class

Anton R, Valukas

Dean N, Panos

Howard 8, Suskin

Mare D. Sokol

JENNER & BLOCK LLP
353 N, Clark Strect
Chicago, Hiinois 60654
(312) 222-9350

Counse! for Defendants John Bucksbaum,
Reabert A, Michaels, Joel Bayer, Edmund J.
Heyt, Jean Schlemmer, Sharon Poloria,
Ronald L. Gern, Anthony Downs, Beth
Stewart, and Alexander Berman

& 8arah R. Wolff
Barry S. Rosen
REED SMITH LLP
10 8. Wacker Drive
Chicago, Hinois 60606
(312) 207-1000

Counsel for Defendant Bernard Freibaum
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EXHIBITS

Exhibit Description

A [Proposed] Order Preliminarily Approving Settlement, Directing Notice
and Scheduling Hearing Date

A-1 Proposed Notice
A-2 Proposed Summary Notice
A-3 Proof of Claim and Release

B [Proposed] Final Judgment of Dismissal with Prejudice



Case 1:09-cv-00487 Document 78 Filed 02/23/10 Page 36 of 84

EXHIBIT A



Case 1:09-cv-00487 Document 78 Filed 02/23/10 Page 37 of 84

UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

SHARANKISHOR DESALI,
individually and on behalf of
all others similarly situated,

Plaintiff,
CASE NO. 09-cv-487 (MIS)

V.

JOHN BUCKSBAUM,

BERNARD FREIBAUM,
ROBERT A. MICHAELS, JOEL BAYER, )
EDMUND J. HOYT, JEAN SCHLEMMER,)
SHARON POLONIA, RONALD L. GERN, )
ANTHONY DOWNS, BETH STEWART, )
and ALEXANDER BERMAN,

)
)
Defendants. )
)

[PROPOSED] ORDER
PRELIMINARILY APPROVING SETTLEMENT,
DIRECTING NOTICE AND SCHEDULING HEARING DATE

Whereas, the Court has received the Stipulation of Settlement dated as of
February 16, 2010 (the “Settlement Stipulation™) that has been entered inte by the Lead
Plaintiff and the Defendants, and

Whereas, the Court has reviewed the Settlement Stipulation and its attached
exhibits, and, good cause appearing,

IT IS HEREBY ORDERED as follows:

1. For purposes of this Order, the Court adopts all defined terms as set forth

in the Settlement Stipulation.
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2. The Court hereby preliminarily approves the Settlement as being well
within the range of fairness, reasonableness, and adequacy to the Settlement Class,
subject to further consideration at the Settlement Hearing.

3. The Court preliminarily finds, for purposes of the Settlement only, that the
prerequisites to a class action under Federal Rules of Civil Procedure 23(a) and (b)(3)
have been satisfied in that: (a) the number of Settlement Class Members is so numerous
that joinder of all members thereof is impracticable; (b) there are questions of law or fact
common to the Settlement Class; (c) the claims of the Lead Plaintiff are typical of the
claims of the Settlement Class he seeks to represent; (d) the Lead Plaintiff will fairly and
adequately represent the interests of the Settlement Class; (¢) the questions of law or fact
common to the Members of the Settlement Class predominate over any questions
affecting only individual members of the Settlement Class; and (f) a class action is
superior to other available methods for the fair and efficient adjudication of the
controversy. Accordingly, pursuant to Federal Rule of Civil Procedure 23, and for
purposes of the Settlement only, the Court hereby:

(1) preliminarily certifies a Settlement Class of all persons and
entities who purchased or otherwise acquired the common stock of General
Growth Properties, Inc. (“General Growth™) between April 30, 2008, and October
24, 2008, inclusive, excluding Defendants, members of Defendants’ immediate
families, any entity in which any Defendant has a controlling interest, the legal
representatives, heirs, successors or assigns of any such excluded person, and

those Persons who timely and validly make Requests for Exclusion;
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(i)  preliminarily appoints Lead Plaintiff Sharankishor Desai as
representative of the Settlement Class; and
(iiiy  preliminarily appoints Izard Nobel LLP as Lead Counsel for the

Settlement Class.

4. For purposes of the settlement only, Lead Counsel is authorized to act on
behalf of the Settlement Class with respect to all acts required by, or which may be given
pursuant to, the Stipulation or such other acts which are reasonably necessary to
consummate the proposed Settlement set forth in the Stipulation.

5. Subject to the terms of the Settlement Stipulation and direction of the
Court, Lead Counsel is hereby approved and authorized to act as Escrow Agent and the
firm of FRG Information Systems Corp., is hereby appointed as Claims Administrator to
supervise and administer the Notice procedure as well as the proving of claims in
accordance with the Settlement Stipulation.

6. The proposed form of Notice attached hereto as Exhibit A-1 (the
“Notice™) is hereby approved, and the Court finds that said Notice complies with the
requirements of Rule 23 of the Federal Rules of Civil Procedure, the requirements of the
Private Securities Litigation Reform Act of 1995, 15 U.S.C. § 77u-4(a)(7), and the
requirements of due process.

7. Lead Counsel shall make reasonable efforts to identify all Settlement
Class Members, including beneficial owners whose General Growth common stock were
held by banks, brokerage firms, or other nominees. Present and past transfer agents of
General Growth and Defendants shall provide reasonable assistance, to the extent

permitted by law, to Lead Counsel to enable them to identify Settlement Class Members,
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including providing names and addresses of all Persons that purchased or otherwise
acquired General Growth common stock during the Settlement Class Period, to the extent
that such information is in the possession, custody or control of, or could be obtained
through a reasonable effort by, Defendants.

3. The Notice, together with the Proof of Claim and Release attached hereto
as Exhibit A-3 (the “Proof of Claim and Release™), shall be sent to all Members of the
Settlement Class who can reasonably be identified, by first class mail, postage prepaid,
no later than twenty-one (21) business days from the date of this order (the “Notice
Date™).

9. No later than seven (7) business days following the Notice Date, Lead
Counsel shall publish a summary form of notice in the form attached hereto as Exhibit A-
2 (the “Summary Notice™) in The Wall Street Journal.

10.  No later than seven business days following the Notice Date, Lead
Counsel shall include a copy of this Order, the Notice, the Summary Notice and the Proof

of Claim and Release on the firm website of Izard Nobel LL.P, www.izardnobel.com.

11.  Pursuant to Rule 23 of the Federal Rules of Civil Procedure, this Court
preliminarily finds and concludes that tﬁe mailing, publication and electronic notification
pursuant to paragraphs 8 - 10 hereof constitute the best notice practicable under the
circumstances and provide due and sufficient notice of the matters set forth in the Notice
to all Persons entitled to such notice. and that said notice satisfies the requirements of
Rule 23 of the Federal Rules of Civil Procedure, the requirements of the Private

Securities Litigation Reform Act of 1995, 15 U.S.C. § 77u-4(a}(7), and the requirements
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of due process. The Court further authorizes payment of Costs of Notice and Costs of
Administration as further described in the Seftlement Stipulation.

12. Pursuant to the Notice, each nominee shall either: (1) send the Notice and
Proof of Claim to Settlement Class Members for which they act as nominee by first class
mail within fourteen (14) days after the nominee receives the Notice; or (2) send a list of
the names and addresses of such beneficial owners to the Claims Administrator within
fourteen (14) days after the nominee receives the Notice and, in the event of the latter, the
Claims Administrator shall send by first class mail the Notice and Proof of Claim to all
Settlement Class Members who are on the list received from the nominee. The Claims
Administrator shall, if requested, reimburse banks, brokerage houses or other nominees
for their reasonable out-of-pocket expenses incurred in providing notice to beneficial
owners who are Settlement Class Members, which expenses would not have been
incurred except for the sending of such notice, subject to further order of this Court with
respect to any dispute concerning such compensation.

13.  No less than twenty-one (21) days before the date scheduled by this Court
for the Settlement Hearing, Lead Counsel shall cause to be filed wifh the Clerk of the
Court and served upon Defendants’ counsel affidavits or declarations of the Person(s)
under whose general direction the (i) mailing of the Notice and Proof of Claim and
Release shall have been made and (ii) the publication of the Summary Notice shall have
been made, describing the efforts taken to comply with this order and stating that the
mailings have been completed in accordance with the terms of this Order.

14.  The Parties are hereby directed to file their briefs in support of the

Settlement no later than twenty-one (21) days before the Settlement Hearing. Lead
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Counsel also shall file any papers they wish to submit in support of the Fee and Expense
Application and Lead Plaintiff’s Expense Application no later than twenty-one (21) days
before the Settlement Hearing.

15.  Any Member of the Settlement Class who wishes to be excluded from the
Settlement Class must submit a Request for Exclusion to the Claims Administrator that
must be received by the Claims Administrator no later than fourteen (14) days prior to the
Settlement Hearing, in accordance with the Notice. The risk of late- or non-delivery lies
solely with the Settlement Class Member. A Request for Exclusion must state: (1) the
name, address, and telephone number of the Person requesting exclusion; (2) the Person's
purchases and sales of General Growth common stock made during the Settlement Class
Period, including the dates, the number of shares of common stock, and price paid or
received per share for each such purchase or sale; and (3) that the Person wishes to be
excluded from the Settlement Class. All Persons who submit Requests for Exclusion in
the manner set forth in the Notice shall have no rights under the Settlement, shall not
share in the distribution of the Settlement Fund, and shall not be bound by the Settlement
or the Judgment. The Claims Administrator shall provide copies of any and all Requests
for Exclusion to Lead Counsel and Defendants’ counsel, at least seven (7) days before the
Settlement Hearing.

16.  Any Settlement Class Member who objects to the settlement of the
Litigation, the proposed Plan of Allocation, the application of Lead Counsel for
attorneys’ fees, costs, and expenses, and/or the application for an award to Lead Plaintiff
shall have a right to appear and be heard at the Settlement Hearing. Any Settlement

Class Member may enter an appearance through counsel of such member's own choosing
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and at such member's own expense or may appear on their own. However, no Settlement
Class Member shall be heard at the Settlement Hearing unless, on or before fourteen (14)
days prior to the Settlement Hearing, such Person has filed with the Court a written notice
of objection, and the grounds for opposing the Settlement, Plan of Allocation, or
application for attorneys' fees, costs and expenses and/or the application for an award to
Lead Plaintiff. The written notice of objection must demonstrate the objecting Person's
membership in the Settlement Class including (a) the objecting Person's name, address
and telephone number; (b) the number of shares of General Growth common stock
purchased or acquired and sold during the Settlement Class Period by the objecting
Person; and (¢) a statement of the reasons for objection. The written notice of objection
must be received by the Court, Lead Counsel and counsel for Defendants no later than
fourteen (14) days prior to the Seftlement Hearing. The risk of late- or non-delivery lies
solely with the Settlement Class Member. The manner in which a notice of objection
must be prepared, filed, and delivered shall be stated in the Notice. Only Settlement
Class Members who have filed and delivered valid and timely written notices of
objection will be entitled to be heard at the Settlement Hearing unless the Court orders
otherwise.

17.  No less than seven (7) days before the Settlement Hearing, the Parties
shall file any papers they wish to submit addressing any written notice of objection filed
by a Settlement Class Member.

18.  Pending resolution of these settlement proceedings, Lead Plaintiff and all
other potential Settlement Class Members, whether directly, representatively, or in any

other capacity, whether or not such persons have appeared in the Litigation, shall not
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institute or prosecute any claims against the Defendants or the Released Persons which
have been or could have been asserted in the Litigation, or that arise out of all or any part
of the subject matter of this Litigation.

19. A Settlement Hearing will be held before the undersigned on May 19,
2010, at 1:15 p.m. in Courtroom 2303, United States District Court, 219 South Dearborn
Street, Chicago, lllinois 60604 to determine, inter alia, (i) whether the proposed
Settlement should be finally approved as fair, reasonable and adequate, and the Litigation
therefore dismissed on the merits with prejudice; (ii) whether the Fee and Expense
Application and the Lead Plaintiff’s Expense Application should be approved; (iii)
whether the Judgment approving the Settlement should be entered; and (iv) whether Lead
Counsel’s proposed Plan of Allocation should be approved. The Court may adjourn or
continue the Settlement Hearing without further notice to Settlement Class Members.

20. Al funds held by the Escrow Agent shall be deemed and considered to be
in custodia legis of the Court in accordance with the Stipulation, and shall remain subject
to the jurisdiction of the Court, until such time as such funds shall be distributed pursuant
to the Stipulation, the Plan of Allocation and/or further order(s) of the Court.

21.  No later than one hundred and nineteen (119) days after the Notice Date,
any Settlement Class Member who wishes to participate in the Settlement Fund must
submit a valid Proof of Claim form to the Claims Administrator. All Proof of Claim and
Release forms shall be deemed to have been submitted at the time they are actually
received by the Claims Administrator. The risk of late- or non-delivery lies solely with
the Settlement Class Member. To be valid, a Proof of Claim must: (1) be completed in a

manner that permits the Claims Administrator to determine the eligibility of the claim as
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set forth in the Proof of Claim; (2) include the release by the Claimant of all Released
Persons as set forth in the Stipulation; and (3) be signed with an affirmation that the
information is true and correct. All Settlement Class Members who do not submit valid
and timely Proof of Claim forms shall be forever barred from receiving any payments
from the Settlement Fund, but will in all other respects be subject to and bound by the
provisions of the Stipulation and the Final Judgment, if entered.

22.  All proceedings in the Litigation are stayed until further order of the
Court, except as may be necessary to implement the settlement or comply with the terms
of the Stipulation.

23, The Court may, for good cause, extend any of the deadlines set forth in
this order without further notice to Settlement Class Members.

Signed this  dayof __ ,2010.

BY THE COURT

HONORABLE MILTON I. SHADUR
UNITED STATES DISTRICT COURT JUDGE
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EXHIBIT A-1
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[EXHIBIT “A-17]

UNITED STATES DISTRICT COURT
NORTHERN DISTRICT OF ILLINOIS
EASTERN DIVISION

SHARANKISHOR DESAI,
individually and on behalf of
all others similarly situated,

Plaintiff,
CASE NO. 09-cv-487 (MIS)

V.

JOHN BUCKSBAUM,

BERNARD FREIBAUM,
ROBERT A. MICHAELS, JOEL BAYER, )
EDMUND J. HOYT, JEAN SCHLEMMER,})
SHARON POLONIA, RONALD L. GERN, )
ANTHONY DOWNS, BETH STEWART, )
and ALEXANDER BERMAN,

Defendants.

R e .

TO: ALL PERSONS AND ENTITIES WHO PURCHASED OR OTHERWISE
ACQUIRED THE COMMON STOCK OF GENERAL GROWTH PROPERTIES,
INC. (“GENERAL GROWTH”) BETWEEN APRIL 30, 2008 AND OCTOBER 24,
2008, INCLUSIVE (THE “SETTLEMENT CLASS” AND “SETTLEMENT CLASS
PERIOD”)

IMPORTANT

PLEASE READ THIS NOTICE CAREFULLY AND IN ITS ENTIRETY.
THIS NOTICE RELATES TO A PROPOSED SETTLEMENT OF LITIGATION
AND CONTAINS IMPORTANT INFORMATION REGARDING YOUR RIGHTS.

Purpose of Notice and Description of Litigation

The purpose of this Notice is to inform you of a proposed seftlement of the
Litigation as described below. This Notice describes rights you may have under the
proposed settlement and what steps you may take in relation to this Litigation, This
Notice is not an expression of any opinion by the Court as to the merits of any of the
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claims or defenses asserted by any party in this litigation, or the fairness or adequacy of
the proposed settlement.

Notice of Settlement Hearing

Pursuant to Federal Rule of Civil Procedure 23, and the February 19, 2010 Order
of the United States District Court, Northern District of Illinois, a hearing will be held on
May 19, 2010, at 1:15 p..m., before the Honorable Milton I. Shadur, United States
District Court Judge, United States District Court, Northern District of Illinois,
Courtroom 2303, 219 South Dearborn Street, Chicago, lllinois 60604 (the “Setilement
Hearing”) to determine: (1) whether the settlement of the Litigation in the amount of
$15,500,000, plus any accrued interest thereon (the “Settlement™) should be approved as
fair, reasonable, and adequate to the Settlement Class; (2) whether the proposed Plan of
Allocation is fair, reasonable, and adequate; (3) whether the application of Izard Nobel
LLP as Lead Counsel for the Settlement Class (“Lead Counsel”) for an award of
attorneys’ fees, costs and expenses (the “Fee and Expense Award”) and for an award to
the Lead Plaintiff relating to his representation of the Settlement Class (the “Lead
Plaintiff’s Expense Award”) should be approved; and (4) whether claims of the
Settlement Class Members against the Defendants should be dismissed on the merits and
with prejudice as set forth in the Stipulation of Settlement (the “Settlement Stipulation”),
filed with the Court. To share in the distribution of the Settlement Fund, Settlement
Class Members must establish their rights and submit the Proof of Claim and Release
form accompanying this Notice on or before , 2010. If you desire to be
excluded from the Settlement Class or to object to the Settlement, the Fee and Expense
Award and/or Lead Plaintiff*s Expense Award, you must submit a request for exclusion
or file your objection by May 5, 2010. All Proof of Claim and Release forms, requests
for exclusion or objections shall be deemed to have been submitted at the time they are
actually received by the Claims Administrator, counsel or the Court, as set forth below.
The risk of late- or non-delivery lies solely with you.

Summary of the Settlement

Recovery to the Settlement Class: The aggregate amount of the Settlement Fund
proposed to be distributed to the Class is $15,500,000 plus interest earned thereon and
less the costs of notice to the Settlement Class, costs of administration of the Settlement
Fund, taxes and tax expenses associated with the Settlement Fund, and any amounts
awarded by the Court to Lead Counsel for attorneys’ fees and reimbursement of costs and
expenses, and any amounts awarded by the Court to Lead Plaintiff. Lead Counsel
estimate that the average recovery per damaged share of General Growth common stock
under the Settlement is approximately $0.176 per damaged share before deduction of
Court-awarded attorneys’ fees and expenses. A Settlement Class Member’s actual
recovery will be a proportion of the Net Settlement Fund determined by the authorized
claimant’s claim as compared to the total recognized claims of all Settlement Class
Members who submit acceptable Proofs of Claim and Release. Individual Settlement
Class Members’ actual recoveries under the Settlement will vary, depending upon when
the Shares were purchased or acquired, the amount they paid for their Shares, the amount
of proceeds they received, if any, if the Shares purchased or acquired during the
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Settlement Class Period were sold, when the Shares were sold, and the number of
claimants who actually file Proofs of Claim and Releases.

Potential Qutcome of the Case: The Parties disagree on both liability and
damages and do not agree on the amount of damages per share that would be recoverable
if Lead Plaintiff were to have prevailed on cach claim alleged. Among other things, the
Parties do not agree on (i) whether Defendants made any misrepresentations during the
Settlement Class Period; (ii) whether Defendants had knowledge or were reckless with
respect to any alleged misrepresentations made during the Settlement Class Period; (iii)
whether any of the alleged misrepresentations caused the price of the Shares to be
artificially inflated during the Settlement Class Period; (iv) whether any drops in the price
of Shares during or after the Settlement Class Period were caused by the alleged
misrepresentations; (v) the appropriate economic model for determining the amount of
artificial inflation (if any) during the Settlement Class Period; (vi) the effect of various
market forces influencing the trading price of the Shares at various times during the
Settlement Class Period; and (vii) the extent to which external factors (such as industry
conditions) influenced the trading price of the Shares during the Settlement Class Period.

Attormeys’ Fees, Costs and Expenses Sought: As compensation for their time and
risk in prosecuting the Litigation on a contingent fee basis, Lead Counsel intend to apply
to the Court for an award of attorneys’ fees. At the outset of the Litigation, the Court
solicited bids from law firms interested in serving as lead counsel to the putative Class,
and by order of March 16, 2009, accepted the bid of Izard Nobel LLP to serve as Lead
Counsel in this Litigation. In accordance with the bid accepted by the Court, Lead
Counsel intend to apply to the Court for an award of attorneys’ fees in the amount of
seven and onc-half percent (7% %) of the Settlement Fund (including interest accruing on
the Settlement Fund). Lead Counsel also intend to seek reimbursement of costs and
expenses incurred on behalf of the Settlement Class not to exceed $75,000. Lead
Counsel will also apply for an award to Lead Plaintiff of $5,000 relating to the Lead
Plaintiff’s representation of the Settlement Class. If the amounts requested by Lead
Counsel for fees, costs and expenses are approved by the Court, the average cost per
damaged share for these amounts will be approximately $0.014.

Identification of Lawyers’ Representatives: The following representative of Lead
Counsel is available to answer questions from Seftlement Class Members about any
matter contained in this Notice: Nancy A. Kulesa of Izard Nobel LLP, 29 South Main
Street, Suite 215, West Hartford, CT 06107, Tel: (860) 493-6292, email:
nkulesa@izardnobel.com.

Reasons for Settlemeni: Lead Counsel believe that the claims asserted in the
Litigation have merit and that the information obtained and examined by Lead Counsel
supports the claims asserted. However, Lead Counsel recognize that there are significant
risks, uncertainty, and expense in proceeding with the Litigation through trial and any
appeals. Lead Counsel is also mindful of the inherent problems of proof under, and
possible defenses to, federal securities law claims. Lead Counsel believe that the
Settlement confers substantial benefits upon the Settlement Class and each Settlement
Class Member. Lead Counsel have determined that a recovery now will provide an




