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Rouse Properties Reborn
Rouse, a spin-off from General Growth Properties,
initially included 30 enclosed shopping malls with over
21 million square feet, located from coast to coast in
19 states. Our portfolio consists of weli-located assets,
with over 75% being the only enclosed mall within
their markets. Constructed early in the development
cycle of their respective trade areas, they generally
occupy scme of the best real estate in their markets.
While power-centers, lifestyle centers and other retail
were subsequently developed around our properties,
our malls play a vital role in their communities.

Prior to the spin-off, these assets represented only
7% of General Growth's net operating income, and
suffered from a lack of capital investment, focus and
attention. The concept behind the formation of an
independent Rouse was that a hands-on, dedicated
management team infused with creativity, innovation
and entrepreneurial spirit, would be better equipped to
impiement individually tailored asset, leasing and
capital strategies for these 30 assets. The common

thread running through the portfelio is one of

imbedded internal upside, achievable through applying
the proper level of management attention, energy and
capital investment. With each mall having its own
unigue complexities, market dynamics, customer
profile and regional niche, Rouse's management team
can singularly focus on significantly improving the

performance, quality and market position of each asset.

Our Strategic Plan

We started this journey just over a vear ago, detailin
our goals and strategy. Our top priorities were to:
1) assemble a top quality management team, 2) begin
to achieve significant improvement in the operating and
leasing metrics of the portfolio, 3) improve our balance
sheet and liquidity, and 4) seize opportunities to grow
our portfolio through strategic and opportunistic
acquisitions. Our achievements to date serve as
validation of the rationale behind the spin-off, and the
effectiveness of our platform and model in operating

in the middle-market mall sector.
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Building Our Team
We are fortunate to have assembled a solid and
respected management team with deep retail and
mall experience, with over 20 years on average from
other leading real estate firms. Our senior management
team is led by Benjamin Schall, Chief Operating Officer,
formerly with Vornado Realty Trust; John Wain, Chief
Financial Officer, formerly with Credit Agricole Corporate
and Investment Bank: Brian Harper, Executive Vice
President of Leasing, formerly with General Growth
Properties; and Susan Elman, General Counsel, formerly
with Forest City Ratner Companies. Rouse's dynamic
culture, coupled with the success we have achieved,
continues to enable us to attract some of the brightest,
top producing talent from throughout the mall industry.
With our team in place, we are one of the few
fully developed, national operating platforms, with the
guality and breadth of over 280 professionals operating
in 20 states, to prosper and excel in the middie market
enclosed mall sector. We have established core
values that guide how we run our Company, and the
partnerships we are establishing with our retailers,
lenders and other constituents. Simply put, we are
able to bring a fresh perspective to the middle market

mail business, reexamining the approach and thought
process developed over decades as to how the
business is conducted.

Our Business Starts and Ends with Leasing

Vhile our initial year required the expected amount of
effort to build the infrastructure of the organization and
the systems and controls required for a new company,
we are extremely pleased with the strong results we
produced in 2012.

During 2012, we leased a total of 2.1 million
square feet, more than doubling the portfolio’s leasing
total achieved in the prior year. To put this in its proper
perspective, this represents approximately 21% of the
entire gross leasable area of our malls, excluding anchor
tenants. During the year we increased our in-line leased
percentage by 230 basis points to 90.0%, and our
overall portfolio leased percentage including anchors
finished the vear at 92.6%.

After years of decreasing occupancy levels, not
only did we achieve a substantial increase in the overall
leased percentage of the portfolio, but we greatly
improved our mix of permanent versus temporary

leased space. Permanent leased percentage increased
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by 430 basis points, to 78.4% from 74.1%, and
temporary leased percentage decreased by 200 basis
points, to 11.6% from 13.6%. The amount of new
permanent leases signed but not yet open now stands
at approximately 640,000 square feet, of which
500,000 square feet will occupy currently vacant
space. We expect that the financial impact on NO!l and
Funds from Operations (FFO) from these tenants (after
they complete construction and open for business) will
be substantial, mostly coming towards the end of 2013.

Our reception from the retailer community has
been quite positive. We have completely revamped
the Company's marketing program and philosophy,
increasing both the number of events and outreach to
each community. Our decentralized organization and
approach targets the specific demographics of each
marketplace, rather than managing a portfolio on a
national basis from the corporate office.

Strategic and Cosmetic Improvement Programs
In addition to the lease up and stabilization of our
portfolio operating metrics, Rouse’s strategy to create

shareholder value is based upon investing in our assels

to improve the guality of the shopping experience

tor shoppers and tenants alike. We are focused on
increasing sales per square foot throughout the portfolio
and improving the merchandising mix of our malls,
including the addition of major traffic drivers such as
high-volume restaurants, entertainment tenants and
everyday uses.

The strategic capital investment program targets
defined portions of the malls where we reconfigure
anchor space and excess, unproductive in-line gross
leasable area. We are adding "big-box"” tenants
including Ulta, TJ Maxx, Dick's Sporting Goods, and
The Sports Authority, entertainment tenants such as
Cinemark Theatres, Regal Entertainment Group and
AMC Theatres, and large format tenants such as
Costco, Walmart and Kohl's. In short, we are ensuring
that each mall is becoming more relevant to and
woven into the fabric of the community it serves. The
commencement of construction will generally be based
upon having executed leases in place, allowing us to
understand our returns on these specific investments.

Regarding our cosmetic improvement projects and
asset management initiatives, our focus is 1o increase
the number and frequency of customers visiting our

centers, as well as the duration of their visit, to drive
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higher portfolio sales per square foot. We have increased

our sales to $296 per square foot at the end of 2012, a
3.5% gain year over year. This reverses the prior trend
of declining sales, which saw a portfolio trough of $267
per square foot. We are committed to implementing
improvements such as upgraded interior/exterior
signage, soft seating, fighting and internet availability
to enhance the mall product and experience, and
create a better “sense of place” for each asset. In only
our first year, we have already completed, commenced
or shortly will be commencing strategic and cosmetic
capital projects on over 30% of our initial portfolio.

Balance Sheet Progress

Rouse had an active and productive first vear in the
debt markets. We closed on a total of $183 million of
fixed rate CMBS loans in 2012, which generated net

proceeds of $32.4 million. This enabled us to reduce

Rouse's outstanding recourse debt by over 33%,
increase our weighted average maturity date to 3.7
years from 2.9 years and reduce our weighted average
interest rate to 5.19% from 5.55%. We renegotiated
our Company’s Term Loan pricing to more appropriately
reflect the improvement in the portfolio's metrics.
Rouse has $518 million of existing CMBS loans which
are prepayable at any time without penalty, providing
us with tremendous optionality to refinance at the most
cpportune point in time for each asset.

Our liquidity, in excess of $300 miliion, aliows us
to reinvest in our existing asset base and support

selective accretive acquisitions.

External Growth Opportunities

We consider ourselves one of the few companies
with the size, established operating platform, retailer
relationships, and balance sheet strength necessary to
operate successfully and prosper in the middie market
sector. With the quality of our people and an operating
strategy that is already showing meaningful results, we
have begun to execute on our external growth strategy.
As we have indicated, we anticipate purchasing malls
from special servicers, private sellers and pubtic REITs,
tn 2012, we acquired more than $158 million of
properties that matched our dominant and protected
market criteria, increasing our portfolio to 32 malis
lccated in 20 states.

Early in 2012, we purchased Grand Traverse
Mall in Traverse City, Michigan for $62 million after
negotiating with the special servicer a $21 million
discount to the existing mortgage balance and 5 year
loan extension. Serving 22 counties in northern
Michigan, Grand Traverse Mall is the only mall within
100 miles and offers Rouse significant upside and
growth while requiring a modest upfront investment,
At the end of 2012, we closed on the purchase of Turtle

Creek Mall in Jonesbero, Arkansas for $96.3 million

from a private partnership. As one of the last enclosed




malls constructed prior to the recent downturn, Turtle

Creek is the only mall within 75 miles, has strong
anchor and in-line sales, low occupancy costs and
significant upside potential.

We will pursue additional selective acquisitions of
similar malis nationwide which fit our criteria and return
thresholds. We believe we have a unique opportunity
to utilize our national platform, scale and available

capital to substantially grow our footprint.

The Wind at Our Backs

We expect our portfolio to continue to benefit from
three major industry trends. First, there is a long
and growing list of retailers focusing their expansion
efforts on middle markets. This is being driven by the
increasing occupancy cost of Class A malls, lack of new
construction and profit margins afforded by operating in
B malls. We expect this trend to continue and accelerate.

£

Second, there is a growing movement from the big-
box retailers to expand or relocate into our malls. Our
mails provide them the ability to obtain the best real
estate in a given market, gain competitive advantages
against other competitors subsequently coming into a
market and benefit from the high tratfic and sales
already being generated by our malls. Third, it is unlikely
that much new mall construction will occur for the
foreseeable future across the country and in our markets,
and retail development is likely to be quite restrained
across the board, especially in secondary markets.

Middie Market Strength

We benefit from our geographic diversity across
20 states in solid middle-markets. In fact, while the
coasts continue to recover from the effects of the
recession, the strength of middle America is under-
appreciated. The substantial positive impacts being
caused by oil and natural gas fracturing, and mining of
other natural minerals like soda ash, coupled with the
improving fortunes of the automobile industry, are
greatly strengthening the economies of many states in
which we operate. Rouse's malls in Louisiana, Wyoming
and Michigan (one of our largest concentrations) are
examples of markets that should continue to benefit
from improved levels of disposable income and

retailers’ sales growth.

2012 Stock Performance

Our common stock outperformed both the broader
retail focused peer group and the relevant indices
since the spin-off, generating a total return to our
stockholders of 51.2%, as compared to the MSCI U.S.
REIT Index (RMS) return of 17.2% and the S & P 500
Index return of 12.5%.

Future Perspective
LLooking ahead, we believe we are one of the few retall

REITs offering such exciting internal and external growth
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investors a unique opportun ity to participate in the I would like to express my gratitude to our
value and growth we expect to create over the vears  shareholders for their support, the Board of Directors
to come. for its guidance and patience during our first year, and

to alf of my colleagues for the dedication, passion and
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Conclusion entrepreneurial spirit which they bring to work each
We have said since the beginning that an opportunity  and eve ery day.

is what you make of it. The formation of Rouse Propertie
has provided a unigue opportunity for us all. Our national
platform, coupled with favorable financing availability,
attractive cap rates for acquisitions and lack of competitors

inour space, has created a backdrop for future growth

and success as a Company.

Andrew Silberfein
President and Chief Fxacutive Officer
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This Annual Report contains forward-looking statements that are subject to risks and uncertainties:
Forward-looking statements give our current expectations relating to our financial condition, results of
operations, plans, objectives, future performance and business. You can identify forward -looking
statements by the fact that they do not relate strictly to current ot historical facts. These statements
may include words such as “anticipate,” “estimate,” “expect,” “project,” “forecast,” ” “intend,”

plan
“believe,” “may,” “should,” “would,” “could ? “hkely,” and other words of srmrlar expressron

Forward looking statements should not be unduly relied upon. They give our expectations about
the future and are not guarantees These statements involve known and unknown risks, uncertainties
and other factors that may cause our actual restilts, performance and ‘achievements to materially differ
from any future results, performance and achievements expressed or implied by such forward-looking
statements. We caution you, therefore, not to rely on these forward- -looking statements.

In this Annual Report, for example we. make. forward lookmg statements discussing our
expectations about:

. future repos1tlon1ng and redevelopment opportun1t1es,

. expectatlons of our revenues, income, FFO, Core FFO, NOI Core NOI, capital expendrtures
income tax and other contrngent 11ab111t1es, d1v1dends leverage capital structure or other
financial items;

* future quurdlty, and
* future management plans.

Factors that could cause actual results to d1ffer matenally from those expressed or implied by the
forward- -looking statements include: ' ‘

* our limited operating history as an independent company;

- our inability to obtain operating and development capital;

* our inability to reposition and redevelop so‘me of 'our;propert'ieys; :
* adverse economic conditions in the retail sector;.- |

* our inability 0 lease or re-lease space in our properties;

* the inability of our tenants to pay minimum rents and expense recovery charges and the 1mpact
of co-tenancy provisions in our leases;

* our 1nab111ty to sell real estate qulckly and restr1ct10ns on transfer;

* our inability to compete effectlvely,

* our significant indebtedness;

. the adverse effect of 1nﬂat10n

*.our 1nab111ty to mamtam our status-as a REIT;

* our dlrectors and off1cers‘may change our curre_nt long-range_plans; and
* the other risks descrihe_dvin “Risk Factors.” # '

These forward-looking statements present our estimates and assumptions only as of the date of
this Annual Report. Except-as may be required by-law, we undertake: no obligation: to modify or revise
any forward-looking statements to reflect events or circumstances occurring after the date of this
Annual Report.



PART I
ITEM 1. BUSINESS

Throughout this Annual Report on Form 10-K (this “Annual Report”), references to the
“Company,” “Rouse Properties,” “Rouse,” “we,” “us” and “our” refer to Rouse Properties, Inc. and its
consolidated subsidiaries, unless the context requires otherwise. Rouse Properties, a Delaware
corporation, was organized in August 2011 and became a separate public company when we were
spun-off from General Growth Properties, Inc. (“GGP”) on Januaryl12, 2012.

Our principal mission is to own and manage dominant regional malls in protected markets or
submarkets in the United States. We plan to increase the value of our properties by executing tailored
business plans designed to improve their operating performance. We believe that the creation of an
individual asset level-focused organization with dedicated capital will create high risk-adjusted returns
for our stockholders. : ’ ‘

As of December 31, 2012, our portfolio consisted of 32 regional malls in 20 states totaling over
22 million square feet of retail and ancillary space. Our portfolio includes regional malls with a
historical record of steady occupancy and solid performance in the markets that they serve. These malls
predominately function as town centers and are located in one-mall markets, devoid of enclosed mall
competition and have a high penetration of the trade area. In addition, our portfolio includes regional
malls that we believe have significant growth potential through lease-up, repositioning and/or
redevelopment. Some properties may require re-tenanting and re-constitution of the merchandising mix
in order to provide new and relevant shopping and entertainment opportunities for the consumer.

We actively manage all of our properties, performing the day-to-day functions, operations, leasing,
maintenance, marketing and promotional services. Our platform is national in scope and we believe it
positions us to capitalize on existing department store and broad in-line retailer relationships across our
portfolio. '

Our malls are anchored by operators across the retail spectrum, including department stores such
as Macy’s, Dillards, JC Penney, Sears, Walmart and Target; mall shop tenants like Hollister, Victoria’s
Secret, Bath & Body Works, Aeropostale, American Eagle, Children’s Place, Gap/Old Navy, Foot
Locker, Maurices and Forever 21; restaurants ranging from food court leaders like Chick-Fil-A, Sarku
Japan, and Panda Express; best in class fast-casual chains like Chipotle, Panera Bread and Starbucks;
and proven sit down restaurants including BJ’s Restaurant, Olive Garden, Red Lobster, Buffalo Wild
Wings, Red Robin and On The Border. ' '

Our portfolio is also balanced, with no single tenant representing more than 5% of our total
revenue in 2012.

We elected to be treated as a real estate investment trust (“REIT”) in connection with the filing of
our federal income tax return for the 2011 taxable year. Subject to our ability to meet the requirements
of a REIT, we intend to maintain this status in future periods.

For the year ended December 31, 2012, we generated a net loss, operating income, real estate
property net operating income (“NOI”), core net operating income (“Core NOI”), funds from
operations (“FFO”), and core funds from operations (“Core FFO”) of $(68.7) million, $27.9 million,
$129.6 million, $150.2 million, $2.4 million, and $62.7 million, respectively. See “Selected Financial
Data” for a discussion of our use of NOI, Core NOI, FFO, and Core FFO, which are non-GAAP
financial measures, and for reconciliations of net income (loss) to NOI and Core NOI and net income
(loss) to FFO and Core FFO.

A more detailed summary of our portfolio is presented under “Properties.”



Competitive Strengths

We believe that we w111 contlnue to distinguish ourselves through the following competitive
strengths:

Size and Geographic Scope. 'We have a nationally d1vers1f1ed mall portfoho totaling over 22 m11110n
square feet and have malls located in 20 states. ~

Strategic Relationships with Tenants. Our operations are national in scope and we have
relationships with a wide range of tenants, which include anchor stores, sit-down restaurants, movie
theaters, national in-line tenants and local retailers. We believe that these relatlonshlps provide us with
a competitive advantage in many of our markets. ' '

Experienced Operational Management Team. Andrew Silberfein, our Chief Executive Officer,
previously held the position of Executive Vice President—Retail and -Finance for Forest City Ratner
Companies, where he was. employed. for over 15 years. Mr. Silberfein was responsible for managing all
aspects of Forest City Ratner-Companies’ retail portfolio, consisting of over 5.1 million square feet of
existing and under construction shopping centers and malls. Mr. Silberfein has 23 years of experience in
the retail real estate industry. Prior to joining Rouse Properties, our Chief Operating Officer, Benjamin
Schall, served as the Senior Vice President of the Retail Division at Vornado Realty Trust. Mr. Schall
was responsible for all facets of Vornado’s suburban retail shopping center business and has over
12 years of experience in the real estate industry. John Wain, our Chief Financial Officer, previously
held the position' of Managing Director and Head of Real Estate Americas at Credit Agricole-
Corporate and Investment Bank. He was responsible for Credit Agricole’s U.S. real estate lending
business. Mr. Wain has over 24 years of experience in the real estate banking.industry. Brian Harper,
our Execiutive Vice President of Leasing, previously served as Senior Vice President of Leasing for
GGP, where he oversaw the leasing of a $2.0 billion portfolio. He has over 14 years of experience in
the retail real estate industry, including working with ground up development, asset repositions,
dlstressed real estate and leasmg We believe that under the leadershlp of our executive management
team, our operat1onal team is well positioned to execute our strateg1c plans and unlock value in our
propertles

Busmess Strategy

Our obJectlve is to achieve high growth in NOI, Core NOI, FFO and Core FFO by leasmg,
operating and repositioning retail propertles with locations that are either market dominant (the only
mall within an extended distance to service the trade area) or trade area dominant (positioned to be
the premier mall serving the defined regional consumer). We plan to deliver an appropriate tenant mix,
higher occupancy rates and increased sales productivity, resulting in higher minimum rents and also ‘to
continue to control costs. In order to achieve our objective and to become the national-leader in the
regional mall space, we intend to further implement the following strategies:

Tailored Strategic Planning and Investment. “We have identified value creation initiatives for our
properties, taking into account-customer demographics and the competitive environment of the
property’s market area, with a focus on increasing occupancy at the mall with a sustainable occupancy
cost. We have identified opportunities to invest significant capital to reposition and refresh certain of
our properties, but we will sequence redevelopment projects with leasing activity. Examples of value
creation initiatives 1nclude, but are not 11m1ted to:

* Re-tenanting vacant anchor space and transforming excess m-hne gross leaseable -area (“GLA”)
into big box space to meet the customer demand for uses such as apparel, sporting goods stores,
theaters, electronics stores, fitness centers, and supermarkets;



* Enhancing the shopping experience and maximizing market relevance by aggressively targeting
tenants that cater to market demographics; and

* Improving the aesthetlc appeal of our malls with a focus on hghtmg, signage, common areas and
their amenities.

We believe that through execution of these initiatives we will position our properties for maximum
stability and financial growth. For a discussion of factors that could have an impact on our ability to
realize these goals, see “Risk Factors” and “Cautlonary Statement Regardmg Forward-Lookmg
Statements.” ‘

Improve Tenant Mix and the Performance of Our Properties; .. We are proactively optimizing the
tenant mix of our malls by matching it to the consumer shopping patterns and needs and desires of the
demographics in a particular market area, which strengthens our competitive position and increases
tenant sales and consumer traffic. Additionally, as our occupancy rates rise we expect-to convert
temporary tenants to permanent tenants. To enhance the expetience of our:shoppers, we are actively
marketing to our customers and seek to create shopping experiences that exceed their expectations. We
believe the increase in tenant’s sales and our portfolio’s occupancy will provide us with the ability to
charge higher rents than the expiring rents, which will provide an increase in our NOI. The increased
revenue potential, coupled w1th an expected increase in’ overall occupancy, is a cornerstone of our
growth model. ~

Leverage Our National Platform. We utilize national contracts with certain vendors and suppliers
for goods and services at generally more favorable terms.than individual contracts. National retailers
benefit from our national platform for leasing, which provides them with the efficiency of negotiating
leases at multiple locations with just one landlord. This natlonal platform helps position our properties
as attractive destinations for retailers.

Actively Manage Our Portfolio. We actively manage our portfolio of properties, executlng our
tailored initiatives and recycling capital, continually seeking opportunities to add value to our assets.
We seek and consider acquisition or disposition opportunities that would support our business strategy.

Improve Key Metrics. As of December 31, 2012, our portfolio sales per square foot were $296 and
percentage leased and percentage occupied was approximately 90.0% and 85.9%. As a “pure play”
B mall company (i.e., having-an exclusive focus on owning and operating regional malls), we believe
that the enhanced strategies and initiatives described in this Annual Report will continue to alter the
trajectory of our portfolio of malls and enhance these metrics and the value of our properties.

Transactions

During 2012, we successfully completed transactions promoting our long -term strategy as a
dominate regional mall owner and operator:

* Completed our rights offering and backstop purchase, raising $200.0- million from the issuance of
13,333,333 shares of our common stock at $15.00 per share; in connection. with our. rights
offering and backstop purchase, Brookfield Asset Management Inc. and its affiliates"
(“Brookfield”) and Brookfield’s co-investors (the “Brookfield Consortium”) owned
approximately 54.38%.of the Company as of December 31, 2012.

* Leased over 2.1 million square feet of space during the year ended December 31, 2012, which
increased our leased percentage from 87.7% as of December 31; 2011 to 90.0% as of
December 31, 2012;



* Acquired Grand Traverse Mall for $62.0 million by assuming a restructured and discounted
~ $62.0 million, five year non-recourse loan atas 02% interest rate. At acquisition, the property
was approx1mately 85% leased

». Acquired-The Mall-at Turtle: Creek for $96 3 mrlhon partlally through assumrng a $79 5 mrlhon,
three year.and-six month non-recourse loan at a 6 54% interest rate At acqulsltron the property
was approxrmately 91 6% leased; e ; ;

) Renegotlated our semor secured term loan (our “Term Loan 7) ¢ and decreased our mterest rate
from LIBOR + 3. 0% (with_ a LIBOR ﬂoor of 1 0%) to LIBOR + 4. 5% (w1th no LIBOR floor);

* Decreased the-amount: outstandmg on-our recourse Term Loan by $145.6 rmlhon from - ‘
+'$433:5 million to-$287.9 million through the refinancing of our Pierre Bossier, Southland (MI)
- and ‘Animas Valley Malls to non-recourse fixed-rate ten: year loans

Subsequent to 2012 we have successfully completed the followmg transactions:

¢ Utilized funds that were previously on depos1t with Brookfield U.S. Holdings to pay down: our
Term:Loan by $100.0 million and increased our:Revolver commitment from $50.0 m11110n to
:$150. 0 million to maintain. our current level of 11qu1d1ty, :

L. Exchanged all 359, 056 outstandmg shares of Class B common stock par value $0 01 per share, '
" for 359,056 shares of our common stock.

Competltmn

The nature and extent of the competrtron we face vanes from property to property ‘Our direct
competrtors 1nclude other pubhcly-traded retail mall development and operating companies, retail real
estate companies, commercial property developers, internet retail sales and other owners of retarl real
estate that engage in similar businesses.

Within our portfolio of retail properties, we compete for retail tenants. We believe the principal -
factors that retailers consider in making their leasing decision include:

* consumer de‘mo’graphics St

. qualrty, de51gn and locatlon of propertles ,
* total number‘and: geographlc disttibution:. of propertres,
* diversity of retailers and anchor tenants at shopping center locations;
... management and operational expertise; and -

 rental rates.

Because our revenue potential is linked to the success of our retailers, we indirectly share e)rp0sure
to the same competitive factors that our retail tenants experience in their respective markets when .
trying to attract individual shoppers. These dynamics include general competition from other regronal )

shopping malls, including: outlet malls and othér discount . shoppmg malls as well as competrtlon w1th
discount sh()ppmg clubs, catalog companles, and mternet sales ' R TN s

We actrvely manage our portfoho and contmue to enhance the quahty and des1rab111ty of our
regional malls. The recent challengmg economlc condrtrons have resulted in suspensions and
cancellations of many new mall projects, reducmg an already small prpelme While we operate on a
smaller scale than many of our competitors, we believe that our enhanced portfolio and the lack of an
alternative pipeline makes us appealing for retailers who are reevaluating their positioning within their
respective market areas.



Environmental’

Under various federal, state and local laws, ordinances and regulations, an owner of ‘real estate is
liable for the costs of removal or remediation of certain hazardous or toxic substances on such real
estate. These laws often impose such liability - without regard:to whether the owner knew. of, -or was
responsible for, the presence of such hazardous-or toxic substances. The costs of remediation or
removal of such substances may be substantial and the presence of-such substances, or the failure to
promptly remediate such substances, may adversely affect the owner’s ability to sell such real estate or
to borrow usrng such real estate as collateral. In connectlon w1th our ownershrp and operation of our
properties, we may be potentially liable for such costs. The operations of current and former tenants at
our properties have involved, or may have.involved, the use of hazardous materials or generated
hazardous wastes. The release of 'such hazardous materials:and wastes could result in our ificurring
liabilities to remediate any resulting contamination if the responsible party is unable or unwilling to do
so. In addition, our properties may be exposed to the risk of contamination 0r1gmatmg from other
sources. For example, groundwater: ‘beneath our property in Las Vegas, Nevada is known to be
contaminated -as a result of releases of hazardous-materials: from an offsite source. We .are currently
working with the relevant governmental authorities. to ‘allow.for sampling on our property in- -
furtherance of the governments’ efforts to determine the -appropriate remedial action. While a property
owner generally is not responsible for remediating contamination that has migrated onsite from an
offsite source, the contaminant’s presence can have adverse’ effects on operatlons and redevelopment of
our properties.

A discussion of the current effects and potential future impacts on our business and properties. of
compliance with federal, state and local environmental regulations is presented in this Annual Report
under “Risks Factors—Risks Related t6 our Business—We could i incur s1gmf1cant costs related to
government regulat1on and l1t1gat10n over env1ronmental matters and varlous other federal state and
local regiilatory réquirements.” :

Seasonality

Although we have a year-long temporaty leasing program, occupancies for short-term tenants and,
therefore, rental income recognized, are higher during the second half of the year. In addition, the
majority of our tenants have December or January lease years for purposes of calculating annual
overage rent amounts. Accordingly, overage rent thresholds are most commonly achieved in ‘the fourth
quarter. As a result, revenue production is generally highest in:the fourth quarter of each year.

Other Policies

The following is a discussion of our conflict of interest policies and policies with respect to certain
other activities. One or more of these policies may be amended or rescinded from time:to time without
a stockholder vote.

Conﬂtct of Interest Pohctes

We have pohcres desrgned to reduce or ehmlnate potentlal conﬂrcts of mterest We have adopted
governance principles governing our affairs and;the board- of directors;as well as written charters for
each of the standing committees of the board of directors. In addition, we have adopted a Code of
Business Conduct and Ethlcs that apphes to all of our dlrectors off1cers, and employees Coples of
these documents are avallable through the’ “Investors section of our website at ‘
WWW. rousepropertles com. Any transaction betWeen us’ and-any dlrector officer or 5% stockholder must
be approved pursuant to our related person transact1ons pohcy



Policies with Respect to Certain Other Activities

We intend to make investments which are consistent with our qualification as a REIT, unless the
board of directors determines that it is no longer in our best interests to so qualify as a REIT. We have
authority to offer shares of our capital stock or other securities in exchange for property. We also have
authority to repurchase or otherwise reacquire our shares or any other securities. Our policy prohibits
direct or indirect personal loans to executive officers and-directors to the extent required by law and -
stock exchange regulation.

We intend to borrow money as part of our business, and we also may issue senior securities,
purchase and sell investments, offer securities in exchange for property and repurchase or reacquire
shares or other securities in the future. To the extent we engage in these activities, we will comply with
applicable law. While we do not currently have a common stock repurchase program, we intend to
implement one in the future.

We make reports to our security holders in accordance with the New York Stock Exchange
(“NYSE”) rules and containing such information, including financial statements certified by
independent public accountants, as required by the NYSE.

We do not currently have policies in place with respect to maklng loans to other persons (other ‘
than our conflict of 1nterest policies described above) or investing in securmes

Employees
As of March 1; 2013, we had approxrmately 284 employees

Insurance

We have comprehensive liability, fire, flood, extended coverage and rental loss insurance with
respect to our portfolio of retail propertles Our management believes that such insurance provides
adequate coverage.

Qualification as a Real Estate Investment Trust and Taxability of Distributions

Rouse Properties elected to be qnalified'as' a REIT. As a KEIT we are not subject to federal
income tax on our real estate investment trust‘taxable income so long as, among other requrrements
certain: d1str1but10n requ1rements are met w1th respect to such income.

Segment Disclosure

Refer to our discussion on segment dlsclosure in note 1 to our consohdated and combmed
financial statements mcluded elsewhere in this Annual Report..

Investor Information

Our website address is www.rouseproperties.com. Our Securities and Exchange Commission
(“SEC”) filings and amendments thereto filed or furnished pursuant to Section 13(a) or 15(d) of the -
Securities Exchange Act of 1934 (the “Exchange Act”), including our annual, quarterly, and current
reports on Forms 10-K, 10-Q, and 8-K, and our proxy statements, are available or may be accessed free
of charge through the “Investors” section of our website as soon as reasonably practicable after we
electromcally file such material with, or furnish it to, the SEC. Our website and included or linked
information on the website are not intended to be incorporated into this Annual Report. Additionally,
the public may read and copy any ‘materials we file with the SEC:at the SEC’s Public Reference Room
at 100 F Street, NE, Washington, DC 20549, and may obtain information on the operation of the
Public Reference Room by calling the SEC at 1-800-SEC-0330. The SEC maintains an Internet site that



contains reports, proxy and information statements, and other information regarding issuers that file
electronically with the SEC, which can be accessed at http://www.sec.gov.

ITEM 1A RISK FACTORS

You should carefully conszder the risks described below in addztzon to.all other information provided to
you in this Annual Report. Any of the following risks could materially and adversely aﬁect our business;
results of operations and financial condition. fo

Risks Related to our Busmess

We have a limited operating history as an mdependent company upon whzch you can evaluate our
performance, and accordingly, our prospects must be considered in light. of the risks that any newly
independent company encounters.

We are a Delaware corporation that was created to hold .certain asset and liabilities of GGP. Prior
to January 12, 2012 we were a wholly-owned subsidiary of GGP Limited Partnership.(“GGPLP”). GGP
distributed the assets and liabilities of 30 of its wholly-owned properties to us-on January 12, 2012
(“Spin-Off Date). We completed our spin-off from GGP on January 12, 2012, and have limited
experience operating as an independent company and ‘performing various corporate functions, including
human resources, tax administration, legal (including compliance with the Sarbanes-Oxley Act of 2002
(the “Sarbanes-Oxley Act”) and the Dodd-Frank Wall Street Reform and Consumer Protection Act
(the “Dodd-Frank Act”) and with the periodic reportmg obligations of the Exchange Act), treasury
administration, investor relations, internal audit, insurance, information technology and
telecommunications services, and accounting functions.

Our business is subject to the substantial risks inherent in the early stages of a business enterprise
in an intensely competitive industry. Our prospects must be considered in.light of the risks, expenses
and difficulties encountered by companies in the early stages of independent business operations,
particularly companies that are heavily affected by economic conditions and operate in-highly
competitive environments.

We may face potential dtﬁicultles in obtaining operatmg and development capttal

The successful execution of our business strategy requires: the avallablhty of substantlal amounts of
operating and development capital:over time. Sources of such capital could include bank, life insurance
company, pension plan or institutional investor borrowings, public and private offerings of debt or
equity, including rights offerings, sales of certain assets and joint ventures. We have identified
opportunities to invest significant capital to reposition and refresh our properties, but we will sequence
redevelopment projects with leasing activity. We cannot assure that any capital will be available on
terms acceptable to us or at all in order to satisfy our short or long-term cash needs. See
“Management’s Discussion and Analysis of Financial Condition and Results of Operation—Liquidity
and Capital Resources.”

We may be unable to reposmon or redevelop some of our properttes, whtch may have an adverse lmpact on
our profitability. o

Our business strategy is focused on reposmomng and redevelopmg our properties. In connection
with these repositioning and redevelopment pr0Jects we will be sub]ect to various risks, 1nclud1ng the
following:

* we may not have sufhclent capital to proceed w1th planned reposmomng or redcvelopment
activities; - :
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* redevelopment costs of a project may exceed original estimates or available financing, possibly
~making the project unfeasible or unprofitable;

* we may not be able to obtain zoning or other required governmental permits and authorizations;

* occupancy rates and rents at a completed project may not meet projections and, therefore, the
project may not be profitable; and

* we may not be able to obtain anchor store and mortgage lender approvals, if apphcable for
repositioning or redevelopment activities. :

There can be no assurance that our repositioning and redevelopment projects will have the desired
results of attracting and retaining des1rable tenants and i mcreasmg customer traffic. If repositioning or
redevelopment projects are unsuccessful, our Investments in those projects may not be fully recoverable
from future operations or sales.

We may increase our debt or raise additional capital in the future, which could ajfect our financial health and
may decrease our profitability.

To continue to execute our business strategy, we will requlre additional capital. Debt or equlty
financing, however, may not be available to us on terms acceptable to us, if at all. If we incur
additional debt or raise equity through the issuance of preferred stock, the terms of the debt or
preferred stock issued may give the holders rights, preferences and privileges senior to those of holders
of our common stock, particularly in the event of liquidation. The terms of any new debt may also
impose additional and more stringent restrictions on our operations than we currently have. If we raise
funds through the issuance of additional common equity, either through public or private offerings or
rights offerings, your percentage ownership in us would decline if you do not ratably participate. If we
are unable to raise additional capital when needed, it could affect our financial health, which could °
negatively affect your investment in us. : :

Economic conditions, especially in the retail sector, may have an adverse effect on our revenues and. available
cash. : : ’ S :

Unemployment weak income growth, tight credit, declining consumer confidénce and the need to
pay down' existing obligations ‘may negatively impact consumer spending. ‘Given these economic
conditions, we believe there is a risk that the sales at stores operating in our malls may be adversely
affected. This may hinder our ability to implement our strategies and may have an unfavorable effect
on our operations and our ability to retain existing tenants and attract new tenants.

We may be unable to lease or re-lease space in our properties on favorable terms or at all, which may
adversely affect our revenues.

Our results of operations depend on our ability to strategically lease space in our properties,
including re-leasing space in properties where leases are expiring, optimizing our tenant mix or leasing
properties on more economically favorable terms. We are continually focused on our ability to lease
properties and collect rents from tenants. If we are unable to lease or re-lease space in our properties
this may adversely affect our operations and revenues.

Our tenants may be unable to pay minimum rents and expense recovery charges, which would have an
adverse effect on our income and cash flow.

If the sales at certain stores operating in our malls do not improve, tenants might be unable to pay
their existing minimum rents or expense recovery charges, since these rents and charges would
represent a higher percentage of their sales. If our tenants’ sales do not improve, new tenants would be
less likely to be willing to pay minimum rents as high as they would otherwise pay. We may not be able
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to collect rent sufficient to meet our costs. Because substantially all of our income is derived from
rentals of real property, our income and cash flow would-be adversely affected-if a significant number
of tenants are unable to meet their obligations.

Certain co-tenancy provisions in our lease agreements may result in reduced rent payments, which may
adversely affect our operations and occupancy. '

Some of our lease agreements include a co-tenancy provision which allows the mall tenant to pay a
reduced rent amount and, in certain instances, terminate the lease, if we fail to maintain a certain
number of anchor tenants or a certain occupancy level at the mall. In addition, certain of our tenants
have the ability to terminate their leases with us prior to the lease expiration date if their sales do not
meet agreed upon thresholds. Therefore, if occupancy, tenancy or sales fall below certain thresholds,
rents we are entitled to receive from our retail tenants could be reduced and our ability to attract new
tenants may be limited. '

The failure to fully recover cost reimbursements for common area maintenance, taxes and insurance from
tenants could adversely affect our operating results.

The computation of cost reimbursements from tenants for common area maintenance (“CAM”),
insurance and real estate taxes is complex and involves numerous judgments, including interpretation of
lease terms and other tenant lease provisions. Most tenants make monthly fixed payments of CAM,
real estate taxes and other cost reimbursement items. After the end of the calendar year, we compute
each tenant’s final cost reimbursements and issue a bill or credit for the full amount, after considering
amounts paid by the tenant during the year. The billed amounts could be disputed by the tenant or
become the subject of a tenant audit or even litigation. There can be no assurance that we will collect
all or substantially all of this entire amount.

Our properties are also subject to the risk of increases in CAM and other operating expenses,
which typically include real estate taxes, energy and other utility costs, repairs, maintenance and capital
improvements to common areas, security, housekeeping, property and liability insurance and
administrative costs. For example, municipalities might seek to raise real estate taxes paid by our
property in their jurisdiction because of their strained budgets or for other reasons. If operating
expenses increase, the availability of other comparable retail space in our specific geographic markets
might limit our ability to pass these increases through to tenants, or, if we do pass all or a part of these
increases on, might lead tenants to seek retail space elsewhere, which, in either case, could adversely
affect our results of operations and limit our ability to make distributions to stockholders.
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We rely.on: major tenants, making us vulnerable to changes in the bnsmess and ﬁnanczal condition of such
tenants. . : e v

As of December 31, 2012, our tenants that generate revenues that are equal to or exceed 1.5% of
our aggregate revenues, are as follows

Temant- - o : : ' : ST Revenues
Limited Brands, INC. . .. .. ..ottt i i e e 4.5%
..Foot Locker, Inc.. .. ... i, e e eineneeiens o 33%.
JCPenney Company, Inc . . ... e e e oo S E e does 29%:
American Eagle Outfitters, Inc. ................. T I - 1.9%
. Cinemark USA; INC. .« . o it vt i i i e it e v i e s e e i s v 1.9% -
+ Sears Holding Corporation .............cvviiiinnnvenneineinee 17%
Sterling Jewelers, Inc. . ........ e e SRR S L%
-Zales Corporation ... . ... e e e P SR SRTROE wiees o 1,6%
Luxottica'Retail North America, Inc. .. . i e et 1.6% -
CMacys Inc. L L e e e et e, - 1.6%
GenescoInC. ...ttt i 16%
ACTOPOSEAlE . . . vttt e e e e 1.5%

The retail shopping sector is affected by economic conditions as well as the compétitive nature of
the retail business and the competition. for market share where stronger retailers have out-positioned
some of the weaker retailers. These shifts have forced some market share away from weaker retailers. .
and required them, in some cases, to declare bankruptcy and/or close stores. =+ .. o

In the event of deterioration in the financial condition of ¢ our major tenants, we may be required
to write-off and/or accelerate depreciation and amortization expense assomated with a srgnrfrcant
pottion of the tenant-related deferred charges in future periods. Our income and ability to meet’
financial obligations could also be adversely affected in the event of the bankruptcy, 1ns01vency or
significant downturn in the business.of one of these tenants. In addition, our results could be adversely
affected if any of these tenants do not renew-their leases as they expire: : o

The bankruptcy or store closures of anchor stores or natwnal tenants may adversely. affect our revenues.

"Some of our properties depend on anchor stores or national tenants, ‘which are large tenants such
as department stores and tenants with chains of stores in many of our properties, respectlvely, to attract
shoppers We derive 51gn1f1cant revenues from these tenants. Our leases generally do not contain
provrs1ons desrgned to ensure the creditworthiness of our tenants. and in recent years a number of
combpanies in the retail industry, mcludlng some of our tenants, have declared bankruptcy or voluntarrly
closed certain of their stores. We may be unable to te-lease such space or to re-lease it on comparable
or more favorable:terms. As a result, the bankruptcy, insolvency, closure or general downturn in the
business of an anchor store or national tenant, as well as requests from such tenants for significant rent
relief or other lease concessions, may trigger co-tenancy provisions and/or may adversely affect our,
ﬁnancial position results of operations and ability to make distributions.

Our ability to change our porgfolw is ltmzted ‘because real estate mvestments are relatzvely zllzqnld

Equity real estate investments are relatively 1111qu1d which may limit our ability to- strategrcally
change our portfolio promptly in response to changes in economic, financial, investment or other
conditions. The real estate market is affected by many factors, such as general economic conditions,
availability of financing and other factors, including supply and demand for space, that are beyond our
control. Moreover, there are some limitations under federal income tax laws applicable to REITS that
limit our ability to sell assets. We cannot predict whether we will be able to _sell any property for the
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price or on the terms we set, or whether any. price or other terms. offered by a prospective purchaser
would be acceptable to us. The number of prospective buyers interested in purchasing malls is limited.
We cannot predict the length of time needed to find a willing purchaser and to close the sale of a
property. In addition, economic and capital market conditions might make it more difficult for us to
sell properties or might adversely affect the price we receive for properties that we do sell, as
prospective buyers might experience increased costs of debt financing or other difficultiesin. obtalnmg
debt financing. ~

In addition, significant expenditures associated with each equity investment, such as mortgage
payments, real estate taxes and maintenance costs, generally are not reduced when circumstances cause
a reduction in income from the investment. If income from a property. decliries while the: retated
expenses do not decline, our income and cash available to us would be adversely affected. If it becomes
necessary or desirable for us to dispose of one or more of our mortgaged properties, we might not be
able to obtain a release of the lien on the mortgaged property without payment of the associated debt.
The foreclosure of a mortgage on a property or inability to sell a property could adversely affect the
level of cash available to us. These factors and any others that would impede our ability to respond to
adverse changes in the performance of our properties could adversely affect our f1nanc1al condltlon and
results of operations. ‘

We operate in a competitive business.

There are numerous shopping facilities that compete with our properties in attracting retailers to "
lease space and many of our competitors operate on a much larger scale¢ than we do. Our properties.
are generally regional malls in protected markets or submarkets and our ‘ability to ‘compete ‘for certain. -
tenants may be limited as a result. In addition, retailers at our properties face continued competition
from retailers at other regional malls, outlet malls and other discount shoppmg malls, discount.

shopping clubs, full-line large format value retailers, catalog companies, and through 1nternet sales and
telemarketlng Competition could adversely affect our revenues and cash ﬂows o

In particular, the increase in both the availability-and popularity of online shopplng has created a
growing source of competitive pressure on the retailers at our properties. In certain’categories, such as-
books, music and electronics, online retailing has become a significant proportion of total sales and has
affected retailers in those ‘categories significantly. The ability of online retailers'to offer a wide range of
products for sale, often with substantial price and tax, savmgs, and free or discounted shlppmg, allows
these online retailers to compete with the retailers at our propertles by offermg added, convemence and
cost-saving incentives to consumers in both high density major metropolitan markets and rural areas.,
Additionally, small businesses and specialty retailers, who have prewously been hmlted to marketlng ,
and selling their products within their immediate geographlcal area, are now able to reach a broader .
group of consumers and compete with the retailers at our propertles - '

We also compete with other major real estate investors with significant capital for ‘attractive
investment opportunities. These compet1tors include REITs ‘investment bankmg firms- and prlvate
institutional investors. - : . TS :

Our ability to realize our strategies and capitalize on our competitive strengths are dep'endent on
our ability to effectively operate a large portfolio of malls, maintain good relationships with our tenants
and consumers, and remain well-capitalized, and our failure to do any of the foregomg could affect our
ability to compete effectlvely in the markets in which we' operate : :

Our business is dependent on perceptions by retailers and shoppers of the convenience and attracttveness of
our retail: properties, and our mabthty to maintain a positive perception: may adversely aﬁ'ect our revenues

We. are dependent on perceptions by retallers or shoppers of the safety, convemence and
attractiveness of our retail properties. If retailers and shoppers perceive competing retail properties and
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other retailing options such as the internet.to be more convenient or of a higher quahty, our revenues
may be adversely affected. ‘ o . o

Changes in the retail industry, particularly among anchor tenant retailers, could adversely affect our. results of
operations and financial condition.

The income we generate depends in part on our anchor tenants’ ability to attract customers to our
properties and generate traffic, which affects the property’s ability to attract in-line tenants, and thus
the revenue generated by the property. In recent years, in connection with economic conditions and
other changes in the retail industry, some anchor tenant retailers have experienced decreases in
operating performance, and in response, they are contemplating strategic, operational and other
changes. The strategic and operational changes being considered by -anchor tenants, including
combinations and:other consolidations designed to increase scale, leverage with suppliers like landlords,
and other efficiencies, might result in the restructuring of these companies, which could involve
withdrawal from certain geographic areas, such as secondary or tertiary trade areas where many of our
properties are located, and closures or sales of stores operated by them. These developrnents could
adversely affect our results of operatlons and financial condition. : o

Our mdebtedness could have an adverse zmpact on.our financial health and operatmg ﬂexzbzhty

As of December 31, 2012, our total consolidated contractual debt, excluding non- -cash debt market
rate adjustments, was $1.3 billion. Our significant indebtedness could have 1mp0rtant consequences on :
the value of our common stock including:

* limiting our ability to borrow additional amounts for working cap1ta1 capltal expendltures debt ‘
service requlrements execution of our business strategy or other purposes;

_* limiting our- ablhty to. use operatmg cash flow .in other areas of the business or to pay drvrdends,,

* increasing our vulnerablhty to general adverse economic and industry conditions, including
increases in 1nterest rates, particularly given that certam 1ndebtedness bears interest at vanable
rates

. hmrtmg our ablhty to capltahze on busmess opportumtles access equity, relnvest in and develop :
our-properties, and to react to competitive pressures and adverse changes. in government
regulation; - : . : L

‘. 11m1t1ng our ability, or increasing the costs to reﬁnance 1ndebtedness

t

. 11m1t1ng our ability to enter into marketmg and hedglng transactlons by reducmg the number of
potential counterparties with whom we could enter into such transactions as well as the volume.
of those transactions; and : )

* giving secured lenders the ability to foreclose on our assets.
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The following table shows the scheduled maturities of mortgages, notes, and loans payable as of
December 31, 2012 and for the next five years and thereafter (in thousands):

2013...... e e S T P $ 77,940
2014 . . e e S 253,529
2005 . e e e e e 301,014
2016 . o i e e e e N 294,234
2017. ..o e 147,874
Thereafter ......... ... i 242,694

1,317,285
Unamortized market rate adjustment .. ........ e e e (33,794)
Total mortgages, notes and loans payable .......... e e $1,283,491

Our debt obligations and ability to comply with related covenants could impact our ﬁnanbial condition or
future operating results. ‘

In January 2012, we became a party to a senior secured credit facility and a subordinated revolving
credit facility, which expose us to the typical risks associated with the use of leverage: We also-have
property-level debt, which limits our ability to take certain actions with respect to the properties
securing such debt. Increased leverage makes it more difficult for us to withstand adverse economic
conditions or business plan variances, to take advantage of new business opportunities, or to make
necessary capital expenditures. ‘

The senior secured credit facility has affirmative and negative covenants that are customary for a
real estate loan, including, without limitation, restrictions on incurrence of indebtedness and liens on
the mortgage collateral; restrictions on pledges; restrictions on subsidiary distributions; with respect to
the mortgage collateral, limitations on our ability to enter into transactions including mergers,
consolidations, sales of assets for less than fair market value and similar transactions; conduct of
business; restricted distributions; transactions with affiliates; and limitation on speculative hedge
agreements. In addition, we are required to comply with financial maintenance covenants relating to
the following: (1) net indebtedness to value ratio, (2) liquidity, (3) minimum fixed charge coverage
ratio, (4) minimum tangible net worth, and (5) minimum portfolio debt yield. Failure to comply with
the covenants in the senior secured credit facility would result in a default under the credit agreement
governing this facility and, absent a waiver or an amendment from our lenders, permit the acceleration
of all outstanding borrowings under the senior secured credit facility, which would also result in a
cross-default under our subordinated revolving credit facility. No assurance can be given that we would
be successful in obtaining such waiver or amendment in this currént financial climate, or that any
accommodations that we were able to negotiate would be on terms as favorable as those in the senior
secured credit facility or subordinated revolving credit facility. In addition, any such default may result
in the cross-default of our other indebtedness.

A substantial portion of our cash flow could be required for debt service and, as a result, might
not be available for our operations or other purposes. Any substantial decrease in cash flows or any
substantial increase in expenses could make it difficult for us to meet our debt service requirements or
force us to modify our operations. Our level of indebtedness may make us more vulnerable to
economic downturns and reduce our flexibility in responding to changing business, regulatory and
economic conditions.

We have a history of net losses and may not be profitable in the future.

Our historical consolidated and combined financial data shows that we have a history of losses,
and we cannot assure you that we will achieve sustained profitability going forward. For the years
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ended December 31, 2012 and 2011, the period from November 9, 2010 through December 31, 2010,
and the period from January 1, 2010 through November 9, 2010 we incurred net losses of

$(68.7) million, $(27.0) million, $(2.9) million, and $(21.0) million, respectively. See “Selected F1nanc1al
Data.” If we do not improve our profitability or generate positive cash from operating activities, the
trading value of our common stock may decline.

Our real estate assets may be subject to impairment charges.

On a periodic basis, we assess whether there are any indicators that the value of our real estate
assets and other investments may be impaired. A property’s value is impaired only if the estimate of
the aggregate future cash flows (undiscounted and without interest charges) to be generated by the
property are:less than the carrying value of the property.:In our estimate of cash flows, we consider
factors such as expected future operating income, trends and prospects, the effects-of demand, o
competition and other factors. We are required to make subjective assessments as to whether there are
impairments in the value of our real estate assets and other investments. If it is determined that an
impairment has occurred; the amount of the impairment charge is equal to the excess of the asset’s
carrying value over its estimated fair value. Such a determination would have a direct impact on our, -
earnings because recording an impairment charge results in an immediate negative adjustment to- .
earnings. There can be no assurance that we will not take additional charges in the future related to
the impairment of our assets. Any future impairment could have a material adverse effect on our
results of operations in the penod in which the’ charge is taken ‘

National, regwnal and local economtc condmons may adversely affect our business.

Our real property investments are influenced by the national, regional and local economy, whlch
may be negatively impacted by plant closings, industry slowdowns, increased unemployment, lack of
availability of consumer credit, increased levels of consumer debt, declining consumer sentiment, poor
housing market conditions, adverse weather conditions, natural disasters and other factors. Similarly,
local real estate conditions, such as-an oversupply of, or a reduction in demand for, retail space or.
retail goods, and the supply and creditworthiness. of current and prospectlve tenants may affect the
ability of our properties to generate significant revenue.

Some of our propemes are subject to potential natural or 0ther dlsasters

A number of our properties are located in areas which are subject to natural or other dlsasters
including hurricanes, tornados, earthquakes and oil spills. For example, certain of our properties are
located in California or in other areas with higher risk of earthquakes. Furthermore, some of our
properties are located in coastal reglons, and would therefore be affected by any future rises in-sea:
levels ~ :

Possible terronst actmty or other acts of violence could adversely ajfect our financial condztwn and results of
operations. ; ,

Future terrorist attacks in the United States or other acts of violence may result in declining
economic activity, which could harm the demand for goods and services offered by our tenants and the
value of our properties and might adversely affect the value of an investment in our securities. Such a
decrease in retail demand could make it difficult for us to renew or re-lease our properties at lease
rates equal to or above historical rates. Terrorist activities or violence also could directly affect the
value of our properties through damage, destruction or loss, and the availability of insurance for such
acts, or of insurance generally, might be lower or cost more, which could increase our operating
expenses and adversely affect our financial condition and results-of operations. To the extent that our -
tenants are affected by future attacks, their businesses similarly could be adversely affected, including
their ability to continue to meet obligations under their existing leases. These acts might erode business
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and consumer confidence and spending and: might result in increased volatility in national and"
international financial markets and economies. Any on¢ of these events might decrease demand for real
estate, decrease or delay the occupancy of our propertles and hm1t our access to Capltal or increase
our cost of raising capital. : : o ‘

We could incur significant costs related to government regulation and litigation over environmental matters
and various other federal, state and local regulatory requirements. -

Under various federal, state or local laws, ordinances and. regulations, a current or previous owner
or operator of real estate may be required to investigate and clean up hazardous or toxic substances
released at a property and may be held liable to third parties for bodily injury or property damage
(investigation and/or-clean-up costs) incurred: by the parties in connection with the contamination:
These laws often impose liability without regard to whether the:owner or operator knew of or
otherwise caused the release of the hazardous or-toxic substarices. The presence of contamination or
the failure to remediate contamination discovered at our properties may adversely affect our ability to
sell, lease’or borrow with respect-to the real estate. Our properties have been subjected to varying
degrees of environmental assessment at various times; however, the identification of new areas of
contamination, a change in the extent or known scope of contamination or changes in cleanup
requirements could result in significant costs to us.

Other federal, state and local laws, ordinances and regulations require abatement or removal of
asbestos-containing materials in the event of demolition or certain renovations or remodelihg; the cost
of which may be substantial for certain redevelopments. These regulations also govern emissions of and
exposure to asbestos fibers in the air, which may necessitate implementation of site specific
maintenance practices. Certain laws also impose liability for release of asbestos-containing materials
into the air and third parties may seek recovery from owners or operators of real properties for
personal injury or property damage associated with asbestos-containing materials. Asbestos-containing
building materials are present at some of our properties and may be present at others. To minimize the
risk of onsite asbestos being improperly disturbed, we have developed and implemented asbestos
operations and maintenance programs to manage asbestos-containing materials and suspected asbestos-
containing materials in accordance with applicable legal requirements. S :

As of December 31, 2012, we have recorded in our financial statements a liability of $4.5 million
related to potential environmental remediation at our properties which are not expected to have a
material: impact on our financial condition or results of opetations. We have not been notified by any
governmental authority, and are not otherwise aware, of any material noncompliance, liability or claim
relating to hazardous or toxic substances in connection with any of our properties. Therefore, we have
not recorded any liability related to hazardous or toxic substances. Nevertheless, it is possible that the
environmental assessments available to us do not reveal all potential environmental liabilities. It is also
possible that subsequent investigations will identify material contamination, that adverse environmental
conditions have arisen subsequent to the performance of the environmental assessments, or that there
are material environmental liabilities of which management is unaware. Moreover, no assurances can .
be given that (i) future laws, ordinances or regulations will not impose any material environmental
liability or (ii) the current environmental condition of our properties has not been or will not be
affected by tenants and occupants of the properties, by the condition of propertles in the v1cm1ty of our
properties or by third parties unrelated to us.

We also may incur costs to comply with.the Amerlcans with Dlsab111t1es Act of 1990 and similar
laws, which require that all public accommodations meet federal requirements related to access and. use
by disabled persons. Compliance with such laws has not had a material adverse effect-on our operatmg
results o1 competmve position in the past but could have such an. effect in: the future.

i
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Some potentlal losses  are not insured; which may: adversely affect -our profitability.

We carry comprehens1ve hab111ty, fire, flood, earthquake, terronsm extended coverage and rental
loss i msurance on all of our propert1es ‘We believe the pohcy spec1f1cat10ns and insured limits of these {
policies are adequate and approprlate in hght of the size and scope of our portfoho and busmess
operat1ons There are, however some types of losses, including’ lease and othet contract claims, which
generally are not 1nsured If an un1nsured loss or .a loss in ‘excess of insured limits occuts, we could lose
all or.a portlon of the cap1tal we have invested in a property, as well as the ant1c1pated future’ revenue B
from the propérty. If this happens e might nevertheless remain obligated for any mortgage debt or
other financial obligations related to the property - : :

Inﬂatwn may adversely ajfect our ﬁnanczal condtuon and results of operatzons

While substantlally all of our tenant leases contain prov151ons desrgned to partrally mltlgate the
negative impact of inflation (such as overage rent and escalation clauses), they may not adequately do
0. O R RIERREE ' conT T

A rtse m tnterest rates may mcrease our overall mterest rate expense

Aise in interest rates could have an immediate adverse impact on us due to our outstandmg
variable-rate debt. This risk can be managed or mitigated by utilizing interest rate protection products
that generally allow us to replace variable-rate debt with fixed-rate debt. However, in an increasing- .- .,
interest rate environment the fixed rates we can obtain with such interest rate protection products will
also continue to increase. In addition, in the éveént 6f-a rise in interést rates, we may be unable to -
replace maturmg debt with mew debt at equal or better 1nterest rates. - :

0

We may not be able to maintain our status as a REIT whlch would deny us certain favorable tax treatment.

We.elected to be treated as a REIT in connection with the filing of our federal income tax return
for 2011. Subject to our ab111ty to meet the requirements of a REIT, we intend to maintain. this status
in future periods. We believe that, commencing with the 2011 taxable year, we were organized and have
operated so as to qualify as a REIT for U.S.:federal income tax purposes. In addition, ofice an entity is
qualified-as a REIT, the Internal Revenue Code of 1986 (the “Code”) generally requires that such -’
entity -pay tax on‘or distribute 100% of its capital gains and distribute atleast 90% of its ordinary’
taxable income to stockholders. To ‘avoid current entity level U.S. federal income taxes, We expect to o
distribute 100% of our capital gains and ordinary income to stockholders annually. P

If, with respect-to any taxable year, we fail to maintain our qualification as a REIT, we would not
be allowed to deduct distributions to stockholders in computing our taxable income and federal income
tax. If any of our REIT subsidiaries fail to qualify as a REIT, such failure could result in our loss of
REIT status. If we lose our REIT status, corporate level income tax, including any applicable
alternative minimum tax, would apply to our taxable i income at regular corporate rates. As a result, the
amount avallable for dlstr1butron to holders of equity securities that would otherwise receive dividends
would be reduced for the year or. years involved, and we would no longer be required to make
d1str1but1ons In add1t1on unless we were entitled to rellef under the relevant statutory prov1s1ons we
would be dlsquahﬁed from treatment as a REIT for four subsequent taxable years.

An ownership limit, certaln antl-takeover defenses and applzcable law may hmder any attempt to acquire us.

. Our amended and restated certrfrcate of 1ncorp0rat10n and amended and restated bylaws contain
the followrng hmrtatrons

The ownership lzmzt. Generally, for us to qualify as a REIT under the Code for a taxable year,
not more than 50% in value of the outstanding shares of our capital stock may be owned, directly or

19



indirectly, by five or fewer “individuals” at any time during the last-half of such taxable year.. Our
amended and restated certificate of incorporation provrdes that no person may own more than 9.9% of
the number or'value, whtchever is more restrictive, of our outstandrng shares of capltal stock unless our
board of directors provrdes a waiver from the ownership restrictions. The Code defines 1nd1v1duals

for purposes of the requirement described above to include some types of entities. However our
amended and restated certificate of incorporation also permits us to exempt.a person from the .
ownership limit upon the satisfaction of certain conditions described therein. We have exempted the
Brookfleld Consort1um and affiliated transferees from the ownersh1p limit, subject to certain conditions.

Selected provisions of our amended and restated certificate of incorporation. Our amended and
restated certificate of incorporation authorizes the board of directors:

* to cause us to issue add1t10na1 authonzed but umssued shares of common stock or preferred
stock ' : :

* to classrfy or reclassify, in one or more series, any unissued preferred stock; and v
* to set the preferences, rights and other terms of any classified or reclassified stock that we issue.

Our amended and restated certificate of 1ncorporatron also prohrbrts our stockholders from actlng
by written consent. . : L

Selected provisions of our amended and restated bylaws.
Our amended and restated bylaws contain the followmg limitations:

* restrictions on the ability of stockholders to call a special meeting without 20% or more of the:
voting power of the issued and outstanding shares entitled to vote generally in the electron of
directors; and - : -

* rules regarding how stockholders may present proposals or nominate drrectors for electron at
stockholder meetings. . : :

Selected provisions of Delaware law We are a Delaware corporation, and Section 203 of the
Delaware General Corporation Law applies to us. In general, Section 203 prevents an “interested ,
stockholder” (as defined below) from engaging in a “business combination” (as defined in the statute)
with usfor three years following the date that person becomes an interested: stockholder unless one or
more of the following occurs: - ' o :

*-before that person became an interested stockbolder, our board of directors approved:the
transaction in which the interested stockholder became an interested stockholder or approved
the business combination; :

* upon completion of the transaction that resulted in the interested stockholder becomrng an
interested stockholder the interested stockholder owned at least 85% of i our voting stock
outstanding, at the time the transaction commenced, excluding for purposes of determining the -
voting stock outstandmg (but not the outstandrng voting stock owned by the interested
stockholder) stock held by directors who are also officers of our company and by employee stock
plans that do not provide employees with the right to determine confidentially whether shares
held under the plan will be tendered in a tender or exchange offer; or

. followrng the transaction in which that person became an interested stockholder the busmess
combination is approved by our board of directors and authorized at a meeting’ of stockhdlders
by the affirmative vote of the holders of at least two-thirds of our outstandlng voting stock not
owned by the interested stockholder.- ,
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The statute defines an “interested stockholder” as any person that is the owner of 15% or more of
our outstanding voting stock or is our affiliate or associate and was the owner of 15% or more of our
outstanding voting stock at any time within the three-year period immediately before the date of
determination.

In accordance with Section 203, we approved the transactions in which Brookfield and certain of
its controlled affiliates acquired shares of our common stock.

In addition, the Brookfield Consortium have a significant ownership of our common stock. This
ownership of our common stock may impede a change in control transaction. See “—Risks Related to
our Common Stock Generally—OQOur substantial stockholder may exert influence over us that may be
adverse to our best interests and those of our other stockholders. We have elected to be treated as a
“controlled company” under the rules of the New York Stock Exchange.”

Each item discussed above may delay, deter or prevent a change in control of our company, even
if a proposed transaction is at a:premium over the then current market price for our common stock.
Further, these provisions may apply in instances where some stockholders consider a transaction
beneficial to them. As a result, our stock price may be negatively affected by these provisions.

The agreements related to the spin-off of Rouse that we have entered into with GGP involve conflicts of
interest.

Because the spin-off involved the separation of certain of GGP’s existing businesses into two
independent companies, we entered into certain agreements with GGP to. provide a framework for our
relationship with GGP following the spin-off. The terms of the spin-off agreed to in the separation
agreement between GGP and us were determined by persons who were at the time employees, officers
or directors of GGP or its subsidiaries and, accordingly, had a conflict of interest.

We are subject to various reporting and other requirements under federal securities laws which may cause us
to incur significant expense.

‘We are subject to the reporting requirements of the Exchange Act, the Sarbanes-Oxley Act and the
Dodd-Frank Act and are required to prepare our financial statements according to the rules and
regulations required by the SEC. In addition, the Exchange Act requires that we file annual, quarterly
and current reports. Our failure to prepare and disclose this information in a timely manner or to
otherwise comply with applicable law could. subject us to penalties under federal securities laws, expose
us to lawsuits and restrict our ability to access financing. The Sarbanes-Oxley Act requires that we,
among other things, establish and maintain effective internal controls and procedures for financial
reporting and disclosure purposes. Establishing and monitoring these controls could result in significant
costs to us and require us to divert substantial resources, including management time, from other
activities. :

Our historical combined financial information is not representative of the results we would have achieved as a
stand-alone company and may not be a reliable indicator of our future results.

The historical combined financial information prior to our spin-off from GGP does not reflect the
financial condition, results of operations or cash flows we would have achieved as a stand-alone
company during the periods presented or those we will achieve in the future.
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Risks Related to our Common Stock Generally
The trading price of our common stock may Suctuate widely.

We cannot predict the prices at which our common stock may trade. The market prlce of our
common stock may fluctuate widely, depending upon many factors, some of Wthh may be beyond our
control, including:

* our quarterly or annual earnings, or those of other comparable companies;

* actual or anticipated fluctuations in our operatmg results and other factors related to our
business;

* announcements by us or our competitors of significant acquisitions or dispositions;
¢ the failure of securities analysts to cover our common stock;

* the operating and stock price performance of other comparable companies;

* our ability to implement our business strategy; |

* our tax payments;

* our ability to raise capital;

* overall market fluctuations; and

* general economic conditions.

Future sales of our shares could depress the market price of our common stock.

The market price of our common stock could decline as a result of sales of a large number of
shares of our common stock in the market or the perception that these sales could occur. These sales,
or the possibility that these sales may occur, also might make it more difficult for us to sell equity
securities in the future at a time and at a price that we deem appropriate. As of December 31, 2012,
approximately 49.6 million shares of our common stock were outstanding. All such shares are freely
tradeable without restriction under the U.S. Securities Act of 1933, as amended (the “Securities Act”),
except for any such shares held at any time by any of our “affiliates,” as such term is defined under
Rule 144 promulgated under the Securities Act. Pursuant to a registration rights agreement we entered
into with Brookfield, we agreed that upon Brookfield’s request we will use our ecommercially reasonable
efforts to effect a registration under applicable federal and state securities laws for shares of our
common stock held by Brookfield. Brookfield is not subject to any lock-up agreements or.any other
contractual agreements not to dispose of our shares. Any disposition by Brookfield, or any of our
substantial stockholders, of our common stock in the public market, or the perception that such
dispositions could occur, could adversely affect prevailing market prices of our common stock. -

Compliance with changing regulations of corporate govemance and public dzsclosure may result in addztzonal
expenses. :

Changing laws, regulations and standards relating to corporate governance and public disclosure,
including the Sarbanes-Oxley Act and the Dodd-Frank Act, are creating uncertainty for companies such
as ours. We are committed to maintaining high standards of corporate governance and public
disclosure. As a result, we intend to continue to invest reasonably necessary resources to comply with
evolving standards, and this investment may result in increased general and administrative expenses and
a diversion of management time and attention from revenue-generating activities to compliance
activities, which could harm our business prospects.
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Our substantial stockholder may. exert influence over:us that may be adverse to our best interests and those of
our other stockholders. We have elected to be treated as a “controlled company” under the rules of the New
York Stock Exchange.

As of December 31, 2012, ,the Brookfield Consortium beneficially owned approximately 54.38% of
our common stock (based on’their publicly reported holdings). The concentration of ownership of our
outstanding common stock held by our' substantial stockholder may make some transactions more
difficult or impossible without .the support of some or all of these investors. The:interests of our
substantial stockholder or any of its affiliates could conflict with or differ from the interests of our
other stockholders. For: example, the concentration of ownership-held by the substantial stockholder,
even if they are not acting in a coordinated manner, could allow them to influence our policies and
strategy and could delay, defer or prevent a change of control or impede a merger, takeover or other
business combination that may otherwise be favorable to us and qur other stockholders. A substantial
stockholder or affiliate thereof may also pursue acquisition opportunities that may be complementary to
our business, and as a result, those acquisition opportunities may not be available to us.

As a result -of the Brookfield Consortium’s beneficial, ownershlp of more than 50% of our common
stock, we have elected«to be treated as a “controlled company” under NYSE rules and‘to avail -
ourselves of exemptions relating to.the independence of the board of directors and certain board
committees, including requirements. that: (1) a majority of ‘the board of directors consist of lndependent
directors; (2) compensation of officers be determined or recommended to the board of directors by a
majority of its independent ditectors or by a compensation committee that is composed entirely of .
independent directors;.and (3) director nominees be selected or recommended by a majority of the
independent directors-or byia- nomin‘ating committee composed solely of indepen’dent directors. In-
addition, the Brookfield Consortium is able to control v1rtually all matters requmng stockholder
approval, including the ‘election of our directors.

Brookfield has agreed that it will not, in connection w1th a merger combination, sale of all or
substantially all of our assets or other similar business combination transaction involving Rouse
Properties, convert, sell, exchange, transfer or convey any shares of common stock that are owned,
directly or indirectly, by it on terms. that are-more favorable,than those available to all other holders of
common stock. This restriction does not, however, limit Brookfield’s ability to sell its shares of common
stock to a third party at a higher price in circumstances other than the foregoing transactions.

ITEM 1B. UNRESOLVED STAFF COMMENTS

None. L g ’

ITEM 2. PROPERTIES

Our investment in real estate as of December 31 2012 cons1sted of our mterests in the propertles
in our portfolio. We generally own the land underlymg properties; however, at certain of our
properties, all or part of the underlying land is owned by a third party that leases the land to us
pursuant to a long-term: ground lease. The leases generally contain various purchase options and
typically provide us with a right of first refusal in the event of a proposed sale of the property by the
landlord. Information regarding encumbrances on our properties: ‘1s included in Schedule III of this
Annual Report., .

g VLT
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The following sets

forth certain information regarding our retail properties as.of December 31,

2012:
Anchor  Anchor
i Mall and GLA GLA
Rouse - Freestanding (Rouse  (Tenant Total % %
Property Name Own % Location Anchors GLA . Owned) Ovwned) GLA.  Leased Occupied
Animas Valley Mall . 100% qumington, NM Dillard’s, JCPenney, 275918 - 188,817 —_ 464,735 920%. 86.7%
Sears ’
Bayshore Mall. . . . - 100%  Eureka, CA - Sears, Kohl's, Walmart 375,541 - 87939 132,319 .. 595,799 783 713
Birchwood Mall . . . 100%  Port Huron, MI Sears, Younkers, Macy’s, 296,757 161,216 264,918 722,801 . 94.2 93.5
’ Target, JCPenney ’
Boulevard Mall, The . 100% = Las Vegas,:NV JCPenney, Macy’s, Sears 389,138 391,097 396,939 1,177,174 888 729
Cache Valley Mall 100%  Logan, UT Dillard’s, Dillard’s. 355,414 = 145,832 -— 501,246 94.3 94.3
Men’s & Home, ‘ )
: JCPenney ’ . . ’
Chula Vista Center . 100%  Chula Vista, CA Burlington Coat, 319,575. 163,232 . 392,500 875,307  89.5 89.1
’ JCPenney, Macy’s, Sears ’ ’ ’
Collin Creek 100%  Plano, TX - Dillard’s, Sears, : 328,233 176,259 .. 613,824 1,118316 87.0 87.0
. JCPenney, Macy’s. . .
Colony Square Mall 100%  Zanesville, OH Elder-Beerman, 291,556 148,881 58,997 499,434 795 795
JCPenney, Sears, ) )
Gateway Mall . . . . 100%  Springfield, OR Kohl’s, Sears, Target 486,720 - - 218,055 113,613 818,388  87.1 778
Grand Traverse Mall 100%  Traverse City, MI - JCPenney, Macy’s, 306,241 — - 283,349 589,590 834 834
‘ - Target . : ,
Knoliwood Mall .. .~ 100%  St. Louis Park, MN Kohl’s 383,936 80,684 _— 464,620 905 90.5°
Lakeland-Square . . . 100% - Lakeland; FL JCPenney, Dillard’s, 349,579 194,113 339,598 . 883,290 - 91.1 82.8
Sears, Macy’s, Burlington '
“Coat" . co 7 . . )
Lansing Mall 100%.  Lansing; MI JC Penny, Younkers, , 502,793 210,900 - - 103,000 816,693 = 91.2 87.1
Macy’s
Mall St. Vincent 100%  Shreveport, LA Dillard’s, Sears 185,500 — 348,000 533,500° © 90.7 88.1
Newpark Mall .« .. - 100%  Newark, CA Burlington Coat 371,776 405,004 335870 1,112,650 90.7 86.6
Factory,JC Penny, ’
Macy’s, Sears
North Plains Mall . . 100%  Clovis, NM Beall’s, Dillard’s, 109,091 194,08t . - — 303,172 929 ., 929
JCPenney, Sears
Pierre Bossier Mall . 100%  Bossier City, LA JCPenney, Sears, 230,335 94,168 288,328 612,831 955 L9117
Dillard’s, Virginia ' : ‘
: College '~ “7: -
Sierra Vista, The , . : . .
Mallat ... ... 100%  Sierra Vista, AZ Dillard’s, Sears 174,232 — 196,492 370,724 972 94.7
Sikes Senter . . . . . 100%  Wichita Falls, TX - Dillard’s, JCPenney, 291,208 .. 374,690 = 665,898 985 97.2
. Sears, Dillard’s Men’s .
and Home "’ N )
Silver Lake Mall 100%  Coeur D’ Alene, . JCPenney, Macy’s, Sears . 147,610 172,253 — 319,863 84.7 60.5
D
Southland Center . . 100%  Taylor, MI JC Penny, Macy’s 323,172 290,660 292,377 906,209 942 86.3
Southland Mall . . . 100% Hayward, CA JCPenney, Kohl’s, 531,141 - 445,896 292,000 - 1,269,037.° 92.2 807
Macy’s, Sears
Spring Hill Mail . . . 100%  West Dundee, IL  , Kohl’s, Carson Pirie 483,983 134,148 547,432 1,165,563  86.1 82.9
Scott, Sears, Macy’s
Steeplegate Mall . . 100%  Concord, NH Bon Ton, JCPenney, 223,157 256,347 — 479,504 745 733
Sears '
Three Rivers Mall 100%  Kelso, WA JCPenney, Macy’s, Sears, 226,245 193,233 —_ 419,478 829 82.9
Turtle Creek, The . . . co L N )
Mallat ... ... 100%  Jonesboro, AR Dillard’s, JCPenney, 367,919 — 364,217 732,136 91.6 91.6
' o Target : SN . L
Valley Hills Mall .. 100%  Hickory, NC . Belk, Dillard’s, 322,152 — 611516 933,668  90.2 89.0
) i JCPeiiney, Sears oo o
Vista Ridge Mall .. 100%.. - Leéwisville, TX Dillard’s;- JCPenney, 391,121 — 670,210 ~'1,061,331  93.6 91.7
. Macy’s, Sears
Washington Park * o '
Mall:....... 100%  Bartlesville, OK JCPenney, Sears, - 161,862 122,804, - 71,402 356,158 97.2 1972,
Dillard’s
West Valley Mall . . 100%  Tracy, CA JCPenney, Macy’s, Sears, 536,549 236,454 111,836 884,839 945 88.5
Target
Westwood Mall . .. 100%  Jackson, MI Elder-Beerman, 146,230 70,500 301,188 517,918 923 92.3
Wal-Mart, JCPenney
White Mountain
Mall........ 100%  Rock Springs, WY  Herberger’s, JCPenney 224,846 94,482 — 319,328 964 95.7
Total Rouse Portfolio . . . . ... .. ... .......... ... ...... 10,109,530 5,251,835 7,129,925 22,491,290 90.0% 859%
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Property Operating Data

For the year ended December 31, 2012, none. of our properties accounted for more than 10% of
our total combined assets and none of our properties accounted for more ‘than 10% of our:total
combined gross revenue. S

Operatlng Metrlcs

The followmg table sets forth our occupancy rates and the average in-place annual gross rental
rate per square foot as of December 31 for each of the last five years.

e R Average ~ - Average & -
Sk i ‘ __ In-Place - In-Place . - - Average
— - Gross Rent  Gross Rent Effective
SN _ per square ... per square ..  In-Place
foot Less foot greater Gross Rent
Ma!l & 5~ than10,000 - than 10,000 . per square

’ . I‘\'eestandmg ) square square foot for
Year End GLA Leased GLA  Leased %(1) feet(Z)(3) e feet(3)(4) anchors(5)
2008 ... e . 9,144,576 8,320,291 91.0% $40.54 - $:9.10 - $4.02
2009 ..... R e..o- 79,083,250 8,085,081 - 89.0% 3951 - 956 ¢ 3.89
2010 ..., e 19,065,852 7,996,849 882% . 3974 . - 958 - 405
2011 ..... eteeeevle.. 9,084,925 7,967,699 87.7% 37.36 1097 416
2012 ... et .- 10,109,530 9,097,913  90.0% 3678 1067 = 4.04

(1) Leased percentage represents contractual obligations for space.in malls:and excludes traditional
anchor stores. : , , ,

(2) Represents permanent tenants with spaces less than 10,000 square feet.

(3) Rent is presented on a cash basis and consists of base minimum rent, common area costs, and ‘real
estate taxes. The average in-place gross: rent:per square:foot-calculation includes.the terms of each
lease as in effect at the time of the calculatron, including any tenant concessions that may have
been granted

) Represents permanent tenants thh spaces in excess of 10,000 square feet but excludes tradmonal
anchors. : : :

(5) Represents traditional-anchor tenants.
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The following tables represents the leases that we signed during 2012:

, i No.of =~ L INCUL Initiale  Average
2012 Leasing Aetivity(1)(2) ‘ - .Leases ..~ SF.: . Term: -Rent PSF  RentPSF:. :
New Leases R s
Under 10,000 sq. ft. ............. 114 302,156 8.5  $29.93 $32 80
Over 10,000 sq. ft. .............. 20 565,057 10.6 12.48 +13.22:
Total New Leases .. ......w.%...0 =134 - 867,213+ - 9.9 . . 18.56: ::20.04
Renewal Leases . IR B T e
Under 10,000 sq..ft. . ............ 219 562,201 39 35.29 37.05
Over 10,000 sq. ft. . ............ 20 435,106 4.7 14.62 14.60

. Total Renewal Leases . ........... 239 997,307 42 2627 27.26

Sub-Total beforé Percenit in Lieu ... 373 18645200 69 2269  23.90

Percent in Lieu : , Lo e
NewlLeases ............0 00 0., 50 197734 - n.a. n.a. n.a.

Renewal Leases .........:...... 60 252,573 na. _ na. n.a.
Sub-Total Percent in Lieu ......... 65 270,307 ‘na. n.a. n.a.
Total 2012 . .. .oooveeennn. .. 438 2,134,827 69 $22.69  $23.90

(1) Represents signed leases as of December:31, 2012:2: . ... . -

(2) Represents signed leases for malls and excludes traditional anchor stores.

Lease Explratlons(l) y
The table below sets forth lease explratlon data-for all of our: propertles

' Number of ’ Expmng . )

Expiring Rateés®
Year ‘ ‘ . - Leapgs Expirmg GLA ¢ pst) ) e
Specialty Leasing(3) . . . . .« ovvrreennnn .. 446 1,166, 701 '$10. 20, L
Permanent Leasing ‘
2013 e e 046 727201 3LT20
2014 . e e 348 1,278,500 28.48
2015 e e e 267 977,463 31.64
20016 .. e 232 787,045 35.00
2007 e e 204 791,566 35.26
2018 . e e e 107 648,560 33.75
2019 L. e e 55 413,957 27.01
2020 L. e e 37 202,726 29.87
2021 L e e e 54 401,027 23.19
Subsequent ............. .. .. 173 1,681,708 19.00
Total Permanent Leasing .................. 1,723 7,909,753 $28.43
Total Leasing. . ...........ccceuuennnn.. 2,169 9,076,454

(1) Represents contractual obligations for space in malls and excludes traditional anchor
stores.
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(2) Excluded from the Expiring Rates are leases paying percent-rent in lieu of base rent
minimum.

.(3) Includes Specialty Leasing license agreements with terms in excess of 12 months.

Mortgage and Other Debt

The following table sets forth certain information regarding the mortgages, notes, and loans
payable encumbering our properties. All of the fixed rate debt is nonrecourse to us.

Balloon

- M_atu___rity Outstanding Payment at
(Dollars in thousands) Month Year Rate Balance Maturity
Lakeland Square . ............. Oct 2013 512% $ 50,630 $ 49,647
West Valley Mall(1) ............ Jan 2014 343 48,509 46,164
Southland Mall (CA)(1)......... Jan 2014 3.62 73,534 70,709
Newpark Mall(1) .............. Aug 2014 745 63,552 60,487
Steeplegate(1) .. .............. Aug 2014 494 49,777 46,849
Valley Hills Mall .............. Mar 2016 4.73 52,280 46,302
Vista Ridge Mall(1) ... ......... Apr 2016 6.87 73,821 64,660
Turtle Creek . ................ Jun 2016 6.54 79,521 76,079
Collin Creek(1) ............... Jul 2016 6.78 62,147 54,423
Bayshore Mall(1) . . ............ Aug 2016 7.13 28,651 24,699
Washington Park Mall .......... Aug 2016 535 11,219 9,988
Grand Traverse(1) . ............ Feb 2017 5.02 61,333 57,266
Sikes Senter(1) ............... Jun 2017 5.20 57,171 48,194
Knollwood Mall............... Oct 2017 535 37,331 31,113
The Boulevard Mall . . .......... Jul 2018 4.27 97,972 72,881
Pierre Bossier ................ May 2022 494 48,055 39,891
Pierre Bossier Anchor .......... May 2022 4.85 3,791 2,894
Southland Center (MI) ......... Jul 2022 5.09 78,314 65,085
Animas Valley .. .............. Nov 2022 441 51,731 41,844
Total fixed rate debt ........... 532 1,029,339 909,175
Property Term Loan(2)(3) ....... Jan 2015 471 287,946 277,525
Revolver(2)(4) ... ... viieo L. Jan 2015 471 — —
Subordinated credit facility(5). . . .. Jun 2015 950 — —
Total variable rate debt . ........ 287,946 277,525
Total Debt Outstanding(6) . ... ... 519% $1,317,285 $1,186,700

(1) Prepayable without a penalty.
(2) LIBOR (30 day) plus 450 basis points.
(3) $100.0 million was paid down on January 22, 2013.

(4) As of December 31, 2012 the Revolver was $50.0 million and undrawn; Revolver was
increased to $150.0 million on January 22, 2012 and is undrawn as of March 1, 2013.

(5) $100 million line. LIBOR (30 day) plus 850 basis points. LIBOR is subject to floor of
1.0%.

(6) Excludes non-cash debt market rate adjustments.
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ITEM 3. LEGAL PROCEEDINGS
Legal Proceedings

In the ordinary course of our business, we are from time to time involved in legal proceedings
related to the ownership and operations of our properties. We are not currently involved in any legal or
administrative proceedings that we believe are likely to have a matenally adverse effect on our
business, results of operations or financial condition. :

ITEM 4. MINE SAFETY DISCLOSURES
Not applicable.
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PART 1I

ITEM 5. MARKET FOR REGISTRANT’S COMMON EQUITY, RELATED STOCKHOLDER
MATTERS AND ISSUER PURCHASES OF EQUITY: SECURITIES

Our common stock is listed on the NYSE under the symbol “RSE.” Our common stock began
“regular way” trading on January 13, 2012. The following table presents the high and low sales prices
for our common stock on the NYSE and the dividends declared per share for the quarters ended
during the period from January 13, 2012 through December 31, 2012.

Stock Price Dividends

High Low Declared

2012:
First quarter (Period from January 13, 2012 through ‘ _
March 31,2012) ......ovvvviivi . RN $14.81 $10.70 $ —
Second quarter ............ .. .. .. ... e 113.87 1218 0.07
Thirdquarter.......... ... . .. 1456  13.53 0.07
Fourthquarter............. ... . . o .. 17.00 1432 0.07

As of February 25, 2013 there were 19,985 holders of record of our common stock.

.We declared three dividends during the year ended December 31, 2012 at $0.07 per common
share. There were no dividends declared or paid during the year ended December 31, 2011. We elected
to be treated as a REIT in connection with the filing of our federal income tax return for the 2011
taxable year. Subject to our ability to meet the requirements of a REIT, we intend to maintain this
status in future periods. A REIT must pay tax on or distribute 100% of its capital gains and- distribute
90% of its ordinary taxable income to its stockholders in order to maintain its REIT status. A REIT
will avoid entity level federal tax if it distributes 100% of its capital gains and ordinary taxable income.
To avoid current entity level U.S. federal income taxes, we plan to drstrlbute 100% of our capital gains
and ordinary income to our stockholders-annually.

On January 12, 2012, in connection with the restructilring transactions relating to, and as part of
the consideration for, the spin-off, we issued 359,056 shares of our Class B common stock, $0.01 par
value per share, to GGP LP. The Class B common stock was issued in a prlvate placement exempt
from regrstratron pursuant to Section 4(2) of the Securities Act.

Use of Proceeds

On March 26, 2012, we completed a rights offering and backstop purchase Under the terms of the
rights offering and backstop purchase, we issued 13,333,333 shares of our common stock, $0.01 par
value per share, at a subscription price ‘of $15.00 per share, generating gross proceeds of $200.0 million.
The rights offering was effected through a Registration Statement (Registration No. 333-177465) on
Form S-11 that was declared effective by the Securities and ExcHange Commission on February 8, 2012.
The rights offering commenced on February 13, 2012. Of the 13,333,333 shares of common stock
issued, 6,979,321 shares were issued in'the rights offefing pursuant to the Registration Statement. The
remaining 6,354,012 shares were sold to affiliates of Brookfield in accordance with the terms of our
backstop purchase agreement with Brookfield, and such sale was made in reliance on the exemption
from registration under Section 4(2) of the Securities Act. T here was no ‘managing or soliciting dealer
for the offering and we did not pay any kind of fee for the solicitation of the exercise of the rights.
Pursuant to the backstop purchase agreement with Brookfield, we paid Brookfield a fee of $6.0 million
as consideration for providing the backstop commitment. Net proceeds of the rights offerrng and -
backstop purchase approximated $191.6 million, after deducting an aggregate $8.4 million in expenses
incurred in connection with the rights offering and backstop purchase. We used the net proceeds of the
offering for general operating, working capital and other corporate purposes, as described in the'

29



prospectus comprising a part of the Registration Statement referenced above. As of March 1, 2013, we
have used $155.0 million of the net proceeds of the offering as follows:

* Used approximately $27.5 million on property acquisitions and. anchor acqulsmons at properties
within our existing portfolio;

* Used approximately $19.1 million to fund: portlons of the Company s capltal ex.pendltures
leasing commissions, and tenant improvement costs, and.

» Used $100.0 million to pay down our Term Loan (paid on January 22, 2’013)' and simultaneously
increased the Revolver by $100.0 million in order to maintain our current level of liquidity.

As of March 1, 2013, $45 million remains for general working capital purposes, including funding
future acquisitions, capital expenditures, tenant improvements, and leasing commissions.

There has been no material change in our planned use of p%oceeds from the rights offering and
backstop purchase as described in the final prospectus filed with the SEC pursuant to Rule 424(b).

Issuer Purchases of Equity Securities

5

. . Approximate: Dollar
‘Total Number of Value of Shares
Average ~ Shares Purchased that May Yet
; Price - as Part of Publicly Be Purchased
Total Number of.  Paid Per - Announced Plans Under the Plans

Permd Shares Purchased Share or Programs or Programs
October 1 - 31, 2012 ........... e — $ — — ‘ —
November 1-30,2012 ............. = —_ = - =
December 1 -31,2012:............. 10,559(1) 16.13 — —
Total. ... ..o 10,559 $16 13 — —

(1) Consists of the repurchase of 10,559 shares of our common stock in open-market transactions in
connection with the vesting of restricted shares of our common stock. We expended, approximately
$0.2 million to repurchase these shares.

ITEM 6. SELECTED FINANCIAL DATA

The following table sets forth the selected historical consolidated and combined financial and other
data of our business. We were formed for the purpose of holding certain assets and assuming certain
liabilities of GGP. Prior to January 12, 2012, we were a wholly-owned subsidiary of GGP Limited
Partnership (“GGPLP”). GGP distributed the assets and liabilities of 30 of its wholly-owned properties
(“RPI Businesses”) to Rouse on January 12, 2012 (the “Spin-Off Date”). Prior to the completlon of
the spin-off, we did not conduct any business and did not have any material assets or liabilities. In
April 2009, GGP’s predecessor and certain of its domestic subsidiaries filed voluntary petitions for
relief under Chapter 11 of Title II of the United States Code (“Chapter 11”). On November 9, 2010
(the “Effective Date”), GGP emerged from Chapter 11 bankruptcy after receiving a significant equity
infusion from investors and other associated events. As a result of the emergence from bankruptcy and
the related equity infusion, the majority of equity in GGP changed ownershlp, which triggered the
application of acquisition accounting to the assets and liabilities of GGP. As a result, the application of
acquisition accounting has been applied to the assets and liabilities of RPI Bussinesses and therefore
the following tables have been presented separately for Predecessor and Successor for the year ended
December 31, 2010. See note 1 to our consolidated and combined financial statements included
elsewhere in this Annual Report for additional detail. The selected h1stor1cal financial data set forth
below as of December 31, 2012, 2011, 2010 and 2009 and for the years ended December 31, 2012,
2011, 2010, 2009, and 2008 has been derived from our audited consolidated and combined financial
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statements:- The' selected historical combined financial:data as-of December:31; 2008 and for the year -~
ended December 31, 2008 has been derived from our unaudited: combined financial statements.

Our consolidated and combined, financial statements were carved-out from the financial
information of GGPat a carrying value reflective of such historical cost in such GGP records for
penods pnor to the Spln-Off Date Our hlstonca} fi an01a1 results reflect allocations for certain

d.to, costs related to property management, human
resources, securlty, payroll_vand bene_flts legal cqrporate communications, information services and
restructuring and reorganization:-Costs of the services that were allocated or charged to us were based
on either actual costs incurred or a proportlon of costs estimated to be applicable to us based on a
number of factors, most. 51gmf1cant1y our- percentage of GGP’s. adjusted revenue, gross leasable area of
assets and number of properties. These results do not reflect what our expenses would have been had
we been operating as a separate stand-alone public company: For the years ended December 31, 2012
and 2011, the corporate:cost allocations were $0.4-million and $10.7 million, respectively. The:corporate
cost ‘allocations for the period from November 10, 2010 through December 31, 2010 and the period -
from January 1, 2010 through November 9, 2010 were $1.7 million and $6.7 million, respectively. For -
the years ended December 31, 2009 and 2008 the a]locatlons Were $7 3 million and $6.6 mllhon, '
réspectively. : .

Effective w1th the spm-off we assumed respon51b111ty for a11 of these functions and related costs
and our costs as a stand-alone entity are hlgher than those allocated to us from GGP. The historical
combinéd financial information presérited’ prior to 2012 are not indicative of the results of operations,
financial position or cash flows that would have been obtained if we had been an independent, stand-
alone entity during those periods shown. See:“Management’s Discussion and Analysis of: Fmancral
Condltlon and ‘Results of Operatlons——Ovemew——Basm of Presentation.”

The historical results set forth below do not indicate results expected for any future periods. The
selected financial data set.forth below: are qualified .in: their entirety by, and should be read in
conjunction with, “Management’s Dis€ussion and:Analysis of Financial Condition and Results of
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Operations” and our-¢onsolidated and.combined financi
included elsewhere in this Annual Report.

al statements and related notes thereto .

- Successor

- Historical =’
' " Predecessor

" Year Ended  Year Ended November 10 - January 1. .. pogeq  Year Ended’

December 31, ‘December 31, _D¢cember 31 November 9 1y, o her 31, Deceniber 31,

2012 .. 2011 -

2010 2009 2008

Operating Data:

. (In thousands)

35540 $ 219741 $ 276232 $ 308756

Total revenues . ............. $ 233974 § 234816 $ 35, 16
Other operating €xpenses . . . . . . . 0 (134,964)-°  (112,095) - - (16912)  (88,739)  (110,060) - (110,042)
Depreciation: and amortization. : v : .~ (71,090) “:: - (78,216) - : ~(11,019) (53,413) (74,193) (67,689)
Provisions for impairment . . .. ..y - o~ : —_— e — L (81,854) (5;941)
Operating-income . ... ..... ... 27,920 144,505 . 57,609 - 77,589 10,125 125,084
Interest (expense) income, net . ... /- (96,134) - (70,948) ~  '(10;393) - (88,598) - (72,071) (75,527)
Reorganization items ... . ., ...:. : — L= i (9,515) - 32,671 -—
Provision for income taxes ...... . . (49. ., (533), - (82). (506) @817 (467)
Net (loss) income ... ......... $ (68,659) $ (26976) $ (2,866) $ (21,030) $ (30,152) § 49,090
Net income (loss) per share-—Basic . ) L ) =
anddiluted . ....... ... . ... (1.49) (0.75) - 7(0.08) - (0.59) (0.84) 1.37
Dividends declared per share . . . . .. 0:21 T I e -

Weighted average shares outstanding .

46,149,893 35,906,105
Cash Flow Data: ) S

$ 38277 -$--.80,723

35,906,105 35,906,105 35,906,105 35,906,105

7365 -$ - 41,103 $ - .85,708 $ 113,894

Operating activities . .......... $ .-
Investing activities . . . ......... (236,602) . . (25370) .(14,300)  (9,248) - - (8,218) -€21,309)
Financing activities . .......... 206,213 (56,965) 2,333 (25,786) (77,497) (92,459)
Other Financial Data: _ R o ' v
NOI(1) ....cvvv i, $ 129,627 $:-135577 8 20,644 $ 137,687 $ 177925 $ 205,528
Core NOI(1) . .............. 150,172 - . 154,865 - 24,357 137,136 177,537 - 206,300
FFO2)....... .. ... ... 2,431 51,240 8,153 32,383 125,895 122,720
Core FFO(2) ............... 62,658 83,897 13,251 71,517 91,764 122,789
Historical
Successor Predecessor
December 31,
2012 2011 2010 2009 2008
(In thousands)
Investments in real estate, cost(3) . ............. $1,652,755 $1,462,482 $1,434,197 $2,181,029 $2,315,686
Total @ssets . . . . . oo i e e 1,905,073 1,583,524 1,644,264 1,722,045 1,874,167
Mortgage, notes and loans payable(4) ........... 1,283,491 1,059,684 1,216,820 1,314,829 1,418,589
Total Liabilities . . . . ........ ..., 1,372,177 1,157,196 1,314,402 1,366,058 1,469,431
Total equity . . ... ...ttt 532,896 426,328 329,862 355,987 404,737

)

NOI and Core NOI do not represent income from operations as

defined by accounting principals generally accepted

in the United States of America (“GAAP”). We use NOI and Core NOI as supplemental measures of our operating

performance. For our definitions of NOI and Core NOI, as well

as a discussion of their uses and inherent

limitations, see “—Real Estate Property Net Operating Income and Core Net Operating Income” below.

)

FFO and Core FFO do not represent cash flow from operations

as defined by GAAP. We use FFO and Core FFO

as supplemental measures of our operating performance. For our definitions of FFO and Core FFO as well as a
discussion of their uses and inherent limitations, see “—Funds from Operations and Core Funds from Operations”

below.

€)

Includes the application of acquisition accounting at GGP’s emergence in November 2010, and excludes

accumulated depreciation for all periods presented. At emergence, the balance of the “Investments in real estate,

cost” reflected the fair value of these assets.

4

Total debt includes $33.8 million, $58.0 million, $67.7 million, $46.7 million, and $(4.5) million of non-cash market

rate adjustments at December 31, 2012, 2011, 2010, 2009, and 2008, respectively.

32



Real Estate Property Net Operating Income and Core Net Operating Income

We present NOI and Core NOI, as defined below, in this Annual Report as supplemental
measures of our performance that are not required by, or presented in accordance with GAAP. We
believe that NOI and Core NOI are useful supplemental measures of our operating performance. We
define NOI as operating revenues (minimum rents, including lease termination fees, tenant recoveries,
overage rents, and other ‘income) less property and related expen'ses (real estate taxes, repaits-and
maintenance, marketing, other property expenses, and provision for doubtful accounts). We-define Core
NOI as NOI excluding straight-line rent, amortization of above and below-market tenant leases, and
amortization of above and below-market ground rent expense. Other real estate companies may use
different methodologies for calculating NOI and Core NOJI, and accordingly, our NOI and Core NOI
may not be comparable to other real estate companies. “

‘Because NOI and Core NOI exclude general and administrative expenses, interest expense,
depreciation and amortization, impairment, reorganization items, strategic initiatives, provision for.
income taxes, straight-line rent, above and below-market tenant leases, and above and below-market -
ground leases, we believe that NOI and Core NOI provide performance measures that, when. compared
year over year, reflect the revenues and expenses directly associated with owning and operating regional
shopping malls and the impact on operations from trends in occupancy rates, rental rates-and operating
costs. These measures thereby provide an operating perspective not immediately apparent from GAAP
operating income (loss) or net income (loss). We use NOI and Core NOI to evaluate our operating
performance on a property-by-property basis because NOI and Core NOI allow us to evaluate the
impact that factors such as lease structure, lease rates and tenant base, which vary by property, have on
our operating results, gross margins and investment returns. : : : .

In addition, management believes that NOI and Core NOI provide:useful information to the
investment community about our operating performance. However, due to the exclusions noted above,
NOI and Core NOI should only be used as supplemental measures of our financial performance and
not as an alternative to GAAP operating income (loss) or net income (loss). For reference, and as an
aid in understanding management’s computation of NOI and Core NOI, a reconciliation from the
consolidated and combined net income (loss) as computed in-accordance with GAAP to NOI and Core
NOI is presented below o v .
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_Historical

Successor Predecessor

' ' November 10 - January 1 -~ \ .
Year Ended = Year Ended Y ; .. Year Ended = Year Ended
December 31, December 31, _December 31 November 9y orpor 31, December 31,

2012 2011 S 2010 oo 2009 0 0 2008 ¢
: T “(In.thousands) -~ .~ : e
Net income (loss) . . .. .. e $(68,659) .$(26,976) $(2,866) - $(21,030)....$(30,152) . $ 49,090
Provision for income taxes . . ... .. 445 . 533 .82 506 ., 877 467
Interest expense . . ... ......... . 96,889 70,984 10,394 88,654 72,080 . 75,605
Interest income . ............. (755) (36). @ e (18) (78)
Other . .............:...... 9,965 1,526 313 - 16 - o —
Reorganization items .. ... ... v - C— S 9,515 .« (32,671) . .~
Strategic initiatives . . ... ....... — L= Ce— — 4,471 . 213
Provision for impairment . . . . .. .. — — — — 81,854 5,941
Depreciation and amortization. ... .. ‘71,090 = 78,2216 °° . 11,019 . 7.53,413 74,193 67,689
General and administrative ...... 20,652~ 11,330 1,703 . 6,669 . 7,282 . 6,601
NOI........ ...l .o ... - 129,627 135,577 ~ 20,644 137,687 177,925 205,528
Above and below market ground - S e AR : '
rent expense, net. . .. ....... e 125 - 125 : 18 — — i —
Above and below market tenant ‘ ST T v - )
leases, met . ................ . 24,028 25,194 . 3,793 . (688) .. (468) 1,367
Amortization of straight line rent ... (3,608) (6,031) (98 - 137 80 (595)

Core NOI . . . .. . L. $150172  $154,865  $24,357 . $137,136 . .$177,537  $206,300

Funds from Operations and Core Funds from Operations

Consistent with real estate industry and investment community practices, we-use FFO, as. defined
by the National Association’ of Real Estate Investment Trusts (“NAREIT”); as d supplemental measure
of our operating performance. NAREIT defines FFO as nét income (loss) (computed in accordance
with GAAP), excluding impairment write-downs on depreciable real estate, gains or losses from
cumulative effects of accounting changes, extraordinary items and ‘sales-of dépreciable properties, plus
real estate related depreciation and amortization. We also include Core:FFO as a supplemental
measurement of operating performance. We define Core FFO as FFO excluding straight-line rent,
amortization of above-and below-market tenant leases, amortization of above-and below-market ground
rent expense, reorganization items, amortization of deferred financing costs, mark-to-market
adjustments on debt, write-off of market rate adjustments on debt, write-off of deferred financing costs,
debt extinguishment costs, provision for income taxes, and other costs. Other real estate companies may
use different methodologies for calculating FFO and Core FFO, and accordingly, our FFO and Core
FFO may not be comparable to other real estate companies.

We consider FFO and Core FFO useful supplemental measures and a complement to GAAP
measures because they facilitate an understanding of the operating performance of our properties. FFO
does not include real estate depreciation and amortization required by GAAP because these amounts
are computed to allocate the cost of a property over its useful life. Since values for well-maintained
real estate assets have historically increased or decreased based upon prevailing market conditions, we
believe that FFO provides investors with a clearer view of our operating performance, particularly with
respect to our mall properties. Core FFO does not include certain items that are non-cash and certain
non-comparable items. FFO and Core FFO are not measurements of our financial performance under
GAAP and should not be considered as an alternative to revenues, operating income (loss), net income
(loss) or any other performance measures derived in accordance with GAAP or as an alternative to
cash flows from operating activities as a measure of our liquidity.
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For reference, and as an aid in understanding management’s computation-of-FFO and Core FFO,
a reconciliation from the consolidated and combined net income (loss) as computed in accordance with
GAAP to FFO and Core FFO is presented below:

Historical -
Successor : Lo Predecessor

November 10 - January 1 -
Year Ended  Year Ended Year Ended Year Ended
‘December 31, December 31, - December 31. November 9 December 31, Deceinber 31,

2012 . 2011 o 2010 ..., 2009 .. . 2008
. : (In thousands) N s
Net income (loss) . . ........... $(68,659)  $(26,976) $(2 866) .. $(21,030) $(30,152) § 49,090
Depreciation and amortization . . . . 71,090 78,216 11,019 53,413 74,193 | 67,689
Provision for impairment . .. .. ... T — — — 81,854 5,941
FFO . ........... ... .... Lo 2431 51,240 8153 32,383 125895 122,720
Provision for income taxes . ... ... 445 533 82 506 877 467
Interest expense 3 : SRR R : : =
Mark-to-market adjustments on : o » ‘ ) e
debt........ .. 10,503 11,323 990. . 29,648 (1,949) - (1,170)
Write-off of market rate debt o L '
“adjustments ..U ... L. L. 8,957 (1,602) — - S —_
Amortization of deferred + - - = : R o - ' ; :
financing costs . ... oL oLl 7417 . — = = — =
Write-off of deferred financing Y g - : , : : .
COSES & v v v eie et 2,395 — — — — N
Debt extmgulshment costs ..... — 1,589 — — — =
Other...u.......... e w9965 1,526 313 . 16 . —_ o =
Reorganization 1tems ........... = — — 9515 - (32,671) C -
Above and below market ground ’ , ‘ _
rent expense, net. . . ......... 125 125 18 — = —
Above and below market tenant : o . L ( _ :
leases, net ................ 24,028 25,194 - 3,793 (688) " (468) 1,367
Amortization of straight line rent .. - . (3,608) 6,031) (98) 137 .- 80 (595)
Core FFO ......... e - $ 62,658 $83897  $13251  $71517 $ 91,764 $122,789

ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

This section contains forward-looking statements that involve risks and uncertainties. Our actual
results may vary materially from those discussed in the forward-looking statements as a result of various
factors including, without limitation, those set forth in “Risk Factors” .and the other matters set forth
in this Annual Report See “Cautionary Statement Regardmg Forward Lookrng Statements

All: references to numbered Notes are to spe01f1c footnotes to our consolidated and combrned
financial statements.included in this Annual Report. You should read this discussion in conjunction
with our consolidated and combined . financial statements, the notes thereto and other: financial
information included elsewhere in this Annual Report. Our financial statements are prepared in
accordance with GAAP. Capitalized terms used, but not defined, in this Management’s Discussion and
Analysis of Financial Condition and Results of Operations (“MD&A”) have the same meanmgs as in
such Notes

Ovemew—Introductlon

As of December 31 2012 our portfolro consisted of 32 regional. malls in 20 states totahng over
22 million-square feet of retail and ancillary space. We elected to be treated as a REIT in connection -
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with the filing of our federal income tax return for. the 2011 taxable year. Subject to our ability to meet
the requirements of a REIT, we intend to maintain 'this status in-future periods.

The majority of the income from our properties is derived from rents received through long-term
leases with retail tenants. These long-term leases generally require the tenants to pay base rent which is
a fixed amount specified in the lease. The base rent is often subject to scheduled increases during the
term of the lease. Our financial statements refer to this as “minimum rents.” Certain of our leases also
include a component which requires tenants to pay amounts related to all or substantially all of their
share of real estate taxes and certain property operating expenses, including common area maintenance
and insurance. The revenue earned attributable to real estate tax and operating expense recoveries are
recorded as “tenant recoveries.” Another component of income is overage rent. Overage rent is paid by
a tenant when its sales exceed an agreed upon minimum amount. Overage rent is calculated by
multiplying the tenant’s sales in excess of the minimum amount by a percentage defined in the lease,
the majority of which is typically earned in the fourth quarter.

Our objective is to achieve high growth in NOI, Core NOI, FFO and Core FFO (see “Selected
Financial Data—Real Estate Property Net Operating Income and Core Net Operating Income” and
“Selected Financial Data—Funds From Operations and Core Funds From Operations”) by leasing,
operating and repositioning retail propertles with locations that are either market dominant (the only
mall within an extended distance to service the trade area) or trade area dominant (positioned to be
the premier mall serving the defined regional consumer). We plan to continue to control costs and to
deliver an appropriate tenant mix, higher occupancy rates and increased sales productmty, resulting in
higher minimum rents.

We believe that the most significant operating factor affectin‘g incremental cash flow, NOI
Core NOI, FFO and Core FFO is increased rents earned from tenants at our propertles These rental
revenue increases are primarily achieved by:

* Increasing occupancy at the properties so that more space is generating rent;
* Increasing tenant sales in which we participate through overage rent;

* Re-leasing existing space and renewing expiring leases at rates higher than expiring or existing
rates; and

6

« Prudently investing capital into our properties.

Overview—Basis of Presentation

We were formed in August 2011 for the purpose of holding certaln assets and assuming certain
liabilities of GGP. Following the distribution of these assets and hab111t1es to us on January 12, 2012, we
began operating our business as a stand-alone owner and operator of regional malls. The financial
information included in this Annual Report has been presented on a consolidated basis for the period
after the Spin-Off Date. The financial information is presented on a .combined basis prior to the
Spin-Off Date as the entities were under common control and ownership, and reflects the allocation of-
certain overhead items within property management and other costs 1n the accompanymg combmed
financial statements. ;. S ;

In April 2009, GGP filed voluntary petitions for relief under Chapter 11. On the Bffective Date,
GGP emerged from Chapter 11 bankruptcy after receiving a significant equity infusion from investors
and other associated events. As a result of the emergence from bankruptcy and the related equity
infusion, the majority of equity in GGP changed ownership, which triggered the appﬁcatlon of
acquisition accounting to the assets and liabilities of GGP. As a result, the application of acquisition
accounting has been applied to the assets and liabilities of Rouse Properties and; therefore, the
financial results presented in this MD&A have been presented separately for the Predecessor and
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Successor for the year ended December 31, 2010. See Note 1 to the consolidated and-combined
financial statements for additional detarl

The historical combined frnancral information 1nc1uded in this Annual Report prior to the Spin-Off
Date does not necessarily reflect the financial condition, results of operations or cash flows that we
would have achieved as a separate, publicly-traded company during the periods presented or those that
we will achieve in the future prrmarﬂy as a result of the following factors: - :

« Prior.to the spin-off, our busmess was operated by GGP as part of its broader corporate
organization, rather than as a separate, stand-alone company. GGP or its affiliates performed
various corporate functions for us, 1nclud1ng, but not limited to, property management, human
resouices, secuftity, payroll and benefits, legal, corporate communications, information services
and restructuring and reorganization. Costs of the services that were allocated or.charged to us
were based on either actual costs incurred or a proportion of costs estimated to be applicable to
us based on a number of factors, most significantly our percentage. of GGP’s adjusted revenue,
gross leasable area of assets and also the number of properties. Our historical financial results
reflect allocations for certain corporate costs and we believe such allocations are reasonable;
however, such results do not reflect what our expenses would have been had we. been operating
asa separate ‘stand-alone pubhc company. o

. Prror to the spln—off portions of our business were 1ntegrated with the other businesses of GGP.
I—Irstoncally, we have shared economies of scope and scale in costs, employees,’ vendor
relationships and certain customer relationships. We entered into a transition setrvices agreement
with GGP that- governs certain commercial and other relationships. These contractual
arrangements may not capture the benefits our business has enjoyed as a result of berng
mtegrated with GGP and the transition services will only be provided for a limited period of
time. The loss of ‘these benefits of scope and scale may have an adverse effect on our business,
results of operations and financial condition.. . CLo

Results of Operatlons

To provrde a more meanrngful comparison between annual perlods we have aggregated the
Predecessor results for 2010 with the Successor 2010 results. The Successor 2010 results reflect the
application of acquisition accounting; therefore, the combined results will not be indicative of the
results of operations in the Predecessor and Successor periods had they been presented consistently.
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Year Ended December 31, 2012 and 2011

December 31, December 31; ’
2012 ©.201L.-: - $.Change - % Change

(In thousands) - -

Revenues: : : o R R Lo s
Minimum rents . . ... A -$154,401 - - $153,431 - $ . -970 . . 0.6%
Tenant recoveries . ........... 68,181 69,606  (1,425) = (2.0)
Overage rents .. ....... e : 6,050 5442 608 112
Other ................. e 5,342 16,337 (995 (15.7)

Total revenues . . . .. .. W 233,974 234816 (842) (04) "

Expenses: v v N :
Real estate taxes . . ........... 23,447 23,465 - (18) -+ (0:1) -
Property maintenance costs .. ... 14,084 13,462 - ©622 46
Marketing. .. .......... SR 3,787 - '+ 4,061 - 2714 - (6.7)
Other property operating costs . .. 61,110 - 157,650 - 3,460 . 6.0
Provision for doubtful accounts ... .. 1,919 . = 601 - . 1,318 . - 219.3
General and administrative .. ... 20,652. . 11,330 .- 9,322 - 823
Depreciation and amortization . . . C71,090 78,216 (7,126) . (91)
Other .. ... e ceeee.. 9965 1,526 8439 . 5530

Total expenses . . ........... 206,054 190,311 . 15,743 . - 83 -

Operating income .. ............ 27920 ~ 44505 ©(16585) - (37.3)"

Interest income . . .. .. e 755 . 36 CLT19 01,9972

Interest expense .. ............. . (96,889) . (70,984)  (25905) . 36.5.

Loss before income taxes ........ (68,214) - (26,443)  (41,771). - 158.0: -*

Provision for income taxes........ (445) (533) 88 (16.5)

Net oSS . . ovoeeeeiann. .. $(68,659)  $(26,976) $(41,683) 1545%

Revenues

Total revenues decreased $0.8 million for the year ended December 31, 2012 compared to the . .
prior year. The comparable properties between 2012 and 2011 decreased approximately $8.2 million
during 2012 which is offset by an increase of $7.4 million from 2012 property acquisitions. The
$8.2 million decline for comparable property revenue is primarily related to declines in minimum rents
and tenant recoveries of $3.3 million and $4.3 million. The decline is primarily due to lease expirations,
various tenants that converted lease structure to a gross rental or a percentage in lieu of base rent
leases.

Operating Expenses

Property operating expenses increased $5.1 million for the year ended December 31, 2012
compared to the prior year. Property operating expenses include real estate taxes, property
maintenance costs, marketing, other property operating costs, and provision for doubtful accounts. The
comparable properties between 2012 and 2011 increased approximately $2.3 million and 2012 property
acquisitions contributed to the remaining $2.8 million increase. The comparable property increase of
$2.3 million is primarily related to increases in other property operating costs of $1.5 million and
provision for doubtful accounts of $1.2 million. Other property operating costs increased due to
professional fees incurred at the property level and provision for doubtful accounts increased due to a
$0.8 million recovery that was received in 2011 that was previously written off as a bad debt expense.
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General and administrative increased $9.3 million for the year ended December 31, 2012 compared
to the prior year. The increase is due to the fact that we assumed responsibility for certain overhead
costs which include costs related to property management, human resources, accounting, security,
payroll and benefits, legal, corporate communications and information services. For the year ended
December 31, 2011, the $11.3 million of costs were charged or allocated to us based on GGP’s
corporate costs based on a number of factors, most significantly our percentage of GGP’s adjusted
revenue, gross leaseable area of assets and the number of properties.”

Depreciation and amortization decreased $7.1 million for the year ended December 31, 2012
compared to the prior year. The change is primarily due to the decrease in amortization of in-place
leases due to tenant lease expirations.

Other expenses 1ncreased $8.4 million for the year ended December 31, 2012 compared to the
prior year primarily due to initial costs incurred by the Company during its first year of stand alone
operations. These other costs include $1.2 million in signing bonuses, $1.8 million for severance
expenses, $3.6 million for temporary employees for the formation of the Company, and other initial
formation costs.

Other Income and Expenses

 Interest income increased $0.7 million for the ye'ar ended December 31, 2012 compared to the
prior year. The increase is due to the interest income earned on the demand deposit from Brookfield
u.s. Holdmgs, see Note 12 to the consolidated and combined financial statements.

Interest expense 1ncreased $25.9 million for the year ended December 31, 2012 compared to the
ptior year. The increase is primarily related to deferred financing amortization, write-off of deferred
financing costs, write-off of market rate adjustments and interest expense incurred. The Company
incurred $7.4 million in amortization of deferred financing costs for the year ended December 31, 2012
as a result of the additional deferred financing costs associated with the refinancings completed by the
Company during 2012 as compared to no amortization of deferred financing costs for the year ended
December 31, 2011. Furthermore, the Company incurred $2.4 million in write-off of deferred financing
costs for the year ended December 31, 2012 as a result of the write-off of the Term Loan deferred
financing costs associated with the Pierre Bossier, Southland Center, and Animas Valley Malls as
compared to no write-off of deferred financing costs for the year ended December 31, 2011. The
Company also wrote off $9.0 million of market rate adjustments on loans that were paid off on the
Spin-Off Date. The remainder of the change was due to the increase in debt and interest rates within
the overall portfolio.

Year Ended December 31 2011 and 2010

- The followmg table sets forth our results of operations as reported in our consolidated and
combined financial statements in accordance with GAAP.-GAAP requires that we separately present
our Predecessor and Successor periods’ results. Management believes that reviewing our operating
results for the year ended December 31, 2010 by combining the results of the Predecessor and
Successor periods is more useful in identifying any trends in, or reaching conclusions regarding, our
overall operating performance. Accordingly, the table below presents the non-GAAP combined results
for the year ended December 31, 2010, which i is also the period we compare when computing
percentage change from prior year, as we believe this presentatlon provides the most meaningful basis
for comparison of our results and it is how managcment reviews operating performance. The combined
operating results may not reflect the actual results we would have achieved had the emergence from
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bankruptcy occurred prior to November 9, 2010 and may not be predictive of future results of

operations.
Successor Predecessor
Period from Period from
November 10, January 1,
Year ended 2010 through 2010 through Year ended
December 31, December 31, November 9, . December 31,
2011 2010 2010 2010° $ Change % Change
(In thousands)
Revenues:
Minimum rents. . ... ... $153,431 $ 22,751 $147,403 $170,154 = $(16,723) (9.8)%
Tenant recoveries . . .. .. 69,606 9,498 64,387 73,885 (4,279) (5.8)
Overage rents. ........ 5,442 1,736 2,862 4,598 844 184
Other .............. 6,337 1,555 5,089 6,644 307) v (4.6)
Total revenues. ...... 234,816 . 35,540 219,741 255,281 (20,465) 8.0)
Expenses:
Real estate taxes ...... 23,465 3,046 20,595 23,641 (176) (0.7)
Property maintenance
COSES . « v v v vevn 13,462 2,017 | 10,517 12,534 928 7.4
Marketing . .......... 4,061 1,383 2,356 3,739 322 8.6
Other property operating
COStS . . v v v e i 57,650 8,072 46,333 54,405 3,245 6.0
Provision for doubtful »
accounts . .......... 601 378 2,253 . 2,631 (2,030) - (77.2)
General and
administrative . . ... .. 11,330 ~ 1,703 6,669 8,372 2,958 35.3
Depreciation and
amortization .. ...... 78,216 11,019 53,413 64,432 13,784 214
Other .............. 1,526 . 313 16 329 = 1,197 363.8
Total expenses. ... ... 190,311 27,931 142,152 170,083 20,228 11.9
Operating income ....... 44,505 7,609 77,589 85,198 (40,693) (47.8)
Interest income ......... 36 1 56 57 (21) (36.8)
Interest expense. . ....... (70,984) (10,394) (88,654) (99,048) 28,064 (28.3)
Loss before income taxes . . (26,443) (2,784) (11,009) (13,793)  (12,650) 91.7
Provision for income taxes . (533) (82) (506) - (588) 55 94)
Reorganization items . . . . . — — (9,515) (9,515) 9,515  (100.0)
Netloss............... $(26,976) $ (2,866) $(21,030) ‘ $(23,896) $ (3,080) 12.9%
Revenues

Total revenues decreased $20.5 million for the year ended December 31, 2011 compared to the
prior year. The decrease is primarily due to minimum rents and tenant recoveries. Minimum rents
decreased approximately $16.7 million due to incurring a full year of above and below market rent |
amortization and straight-line rent during 2011 as ¢compared to one and a half months in 2010, which
reflects the impact of the application of the acquisition method of accounting in the fourth quarter of
2010. Tenant recoveries decreased $4.3 million for the year ended December 31, 2011 primarily due to

the conversion of certain tenants to gross leases.
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Operating Expenses

Property operating expenses increased $2.3 million for the year ended December 31, 2011
compared to the prior year. Property operating expenses include real estate taxes, property
maintenance costs, marketing, other property operating costs,-and provision for doubtful accounts.
Other property operating costs increased $3.2 million primarily due to a $1.6 million favorable
adjustment in 2010 related to the final settlements of the termination.of utility contracts that were
subject to compromlse and a $0.6 million increase in electric expenses compared to the prror year and
a $0.4 million increase in contract services for cleaning, landscapers, and professional services. The
provision for doubtful accounts decreased by $2.0 million primarily due to improved collections of
outstanding accounts receivable in the year ended December 31, 2011 in addition to the hrgher
allowances in the same period of 2010 related to tenant bankruptcies and weaker economic conditions.

General and administrative increased $3 0 million for the year ended December 31, 2011 due to an
increase in overhead costs allocated to the propetties due to GGP having fewer properties to allocate
expenses to in 2011 compared to 2010 without a correspondmg decrease in such overhead costs. '

Depreciation and amortization increased ,$13.8 million for the year ended December 31, 2011
primarily due to the impact of the application of the acquisition method of accounting in the fourth
quarter of 2010. .

Other expenses increased $1.2 million for the year ended December 31, 2011 prrmarrly due to
professional and audit fees related to the distribution and rights offermg

Other Income and Expenses

Net interest expense decreased $28.0 million for the year énded December 31, 2011 primarily due
to a $19.3 million decrease of amortization of the market rate adjustments related to the fair value of
debt and a $7.8 million decrease in mortgage interest expense primarily due to the repayment of debt
for Mall St. Vincent and Southland Center on Aprll 25, 2011 and Gateway Mall on June 1, 2011.

Reorganlzatlon items under the bankruptcy filings are expense or-income items that were mcurred
or reahzed in connection with the bankruptcy of GGP. These items include professional fees and .~
similar types of expenses incurred that are directly related to the bankruptcy filings, gains or losses
resulting from activities of the reorganization process; including gains related to recording the mortgage
debt at fair value upon emergence from bankruptcy and interest earned on cash accumulated by GGP.
Bankruptcy-related items incurred after the Effective Date are reported within other expense. 8

quuldlty and Capital Resources

Our primary uses of cash include payment of operating expenses worklng ‘capital, debt repayment,
including principal and interest, reinvestment in properties, development and redevelopment of
properties, acquisitions, tenant allowance, and dividends.

Our primary sources of cash are operating cash flow, refinancings of existing-loans, equity
previously raised:from our rights offering, borrowings under our revolver and borrowings under our
subordinated revolving credit facility as descnbed under ‘~Financings” below and. the funds of our
demand deposit. : : -

Our short-term (less than one year) liquidity requirements include recurring operating costs, -
capital expenditures, debt service requirements, and dividend requirements on our shares of common
stock. We anticipate that these needs will be met primarily with cash flows provided by operations.

Our long-term (greater than one year) 1iquidiry requirements include scheduled debt maturities,
capital expenditures to maintain, renovate and-expand existing malls, property. acquisitions, and
development projects. Management anticipates that net cash provided by the operating activities, the
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funds available under our revolver and subordinated facility, as described under “—Financings™ below,
and funds of our demand deposit will provide sufficient capital resources meet our long -term liquidity
requirements.

We have identified opportunities to invest significant- capital to reposition and refresh certain of
our properties, and presently we will sequence long-term redevelopment projects with leasing activity.
For a discussion of factors that could have an:impact on our ability to realize these goals, see “Risk -
Factors” and “Cautronary Statement Regardmg Forward-Looking Statements

As of December 31, 2012, our combmed contractual debt excludmg non -cash debt market rate
adjustments, was approximately $1.3 billion. The aggregate pr1nc1pa1 and interest payments due on our
outstanding indebtedness as of December 31, 2012 is approximately $145. 9 million for the year ending.-
2013 and approximately $311.6 million for the year endlng 2014

Our future financial and operating performance, ability to service or refinance our debt and ability
to comply with the covenants and restrictions contained in our debt agreements will be subject to
future economic conditions and to financial, business and other factors, many of which are beyond our
control. See “Risk Factors” and “Cautionary Statement Regarding Forward-Looking Statements.”

Financings

Senior Secured Credit Facility.: On the Spin-Off Date, we entered into a senior secured credit
facility (“Senior Facility”) with a syndicate of banks, as lenders, and Wells:Fargo Bank, National
Association, as administrative agent, and Wells Fargo Securities, LLC, RBC Capital Markets, LLC, and
U.S. Bank National Association, as joint lead arrangers, that provides borrowings on ‘a revolving basis-
of up to $50.0 million (the “Revolver”) and a senior secured term loan (the “Term Loan” and together
with the Revolver, the “Facilities””) which provrded an advance of approximately $433 5 million. The
Facilities closed concurrently with the consummation of the spin-off and have a term of three years.
The interest rate was based on one month LIBOR, with a LIBOR floor of 1.00% plus 5.00% for the
period from January 12, 2012 through September 28, 2012. The Company renegotiated the Facilities on
September 28, 2012 and the interest rate on the borrowings under the Facilities, effective that date, is
LIBOR, with no LIBOR floor, plus 4.50%. In the event of default, the default interest rate will be
2.00% more than the then applicable interest rate. During the period ended December 31, 2012, the
outstanding balance on the Term Loan decreased from: $433.5 million to-$287.9 million due to the -
repayments on the Term Loan concurrent with the refinancing of the Pierre Boss1er Southland Center
and Animas Valley Malls. ‘

Furthermore, on January 22, 2013 we utilized funds that were previously on deposrt with
Brookfield U.S. Holdings to pay down our Term Loan by $100.0 million resulting in a current balance
of $187.9 million. In addition, we increased the Revolver commitment from $50.0 million to
$150.0 million to maintain our current. level of liquidity. The Revolver commitment is currently
undrawn as of March 1, 2013. ‘

In addition, we are required to pay an unused fee, paid quarterly in arrears; related to the
Revolver equal to 0.30% per year if the aggregate unused amount is greater than or equal to 50% of
the Revolver or 0.25% per year if the aggregate unused amount is less that 50% of the Revolver. As of
December 31, 2012, no amounts were drawn on our Revolver. ,

We have entered into a hedge.transaction related to a portion of our Term Loan at a cost of
approximately $0.13 million. This hedge transaction was for an-interest rate .cap with a:notional amount
of $110.0 million and caps the daily LIBOR-at 1.00%: As of December:31, 2012, the fair value of the
1nterest rate cap was $0. The interest rate cap explred on January 12 2013

The Senior Facility has affirmative and negative covenants that are customary for a.real estate
loan, including, without. limitation, restrictions on incurrence of indebtedness and liens-on the mortgage
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collateral;. restrictions on pledges;. restrictions -on: subsidiary distributions; with respect to-the mortgage
collateral; limitations on.our :ability to enter into transactions including mergers, consolidations, sales of
asséts for less than fair.market value:and similar transactions; conduct of -business; restricted
distributions; transactions with. affiliates; and limitation on speculative -hedge agreements. In addition,
we are required to comply with financial mdintenance covenants relating to' the following:. (1) net
indebtedness to value ratio, (2) liquidity, (3) minimum fixed charge coverage ratio, (4) minimum
tangible net worth, and (5) minimum portfolio debt yield. Failure to- comply with the covenants in the
Senior. Facility would result in a default under the credit agreement governing the Facilities and, absent
a waiver or an amendment from our lenders, permit the acceleration of all outstandmg borrowmgs ,
under the Senior Facility, ‘which would also result in a cross-default of our Subordinated Facility (as
described below) "The Company is 1n comphance w1th these f1nanc1al mamtenance covenants as of
December 31 2012

‘Subordinated Revolvmg Credzt Faczlzty On the Spm -Off Date we also entered into a subordrnated
unsecured fevolving credit facility 'with: a wholly-owned subsidiary of Brookfield Asset ~
Managemeént, Inc., a related ‘party; that provides borrowings on a revolving basis of up to $100.0 mrlhon
(the “Subordlnated Facility””). The Subordinated Facility has a term of three years and six months and
will bear interest at LIBOR (with a LIBOR floor of 1%) plus 8.50%. The default interest rate
following a payment event of default under the Subordinated Facility will be 2.00% ‘more ‘than the then'
applicable interest rate. Interest will be payable monthly. In addition, we are required to pay a
semi-annual revolvlng credit fee of $0. 25 mrlhon As of December 31, 2012, no amounts have been
drawn from the Subordmated Facility. "

Property-Level Debt. 'We have individual Property -Level Debt (the “Property-Level Debt™) on 18
of our 32 assets, representing approximately $1,029.3 million (excluding $33.8 million of market rate
adjustments). The: Property-Level Debt has a weighted average interest rate of 5.32% and an average -
remaining-term of 4.2.years. The Property-Level Debt is stand-alone (not cross-collateralized) first -
mortgage debt and is non-recourse with the exception of customary contingent guarantees/indemnities.

Redevelopment

We continue to-evaluate and execiite in the redevelopment of various malls within our portfolio. A
component of our business strategy is to identify value creation initiatives for our properties and to
then invest significant capital to reposition and refresh our properties. These redevelopment
opportunities are typically completed in conjunction with Ieasing activity for that respective space. We-
anticipate funding our.-redevelopment projects with-the net cash provided by operating activities;
borrowings under our Revolver, borrowings under our Subordinated Revolving Credit Facility and the
funds of our demand depos1t

We have started redevelopment projects- at two of our malls, Lakeland Mall in Lakeland, FL, and
Sllver Lake Mall in Coeur. D’Alene, ID. We anticipate investing approximately $18.2 million during the
next to renovate these, malls to convert vacant anchor space and unproductive in-line space to space for
tenants such as Cmemark Theaters The Sports Authonty, and Jo-Anns Fabrics.

Summary of Cash Flows
Years Ended December 31, 2012, 2011 and 2010

Cash Flows from Operating Activities - .. .

NNet cash: provided by operating activities was $38 3 mrllmn for the year ended December 31, 2012
$80.7 million for the year ended December 31 2011, $7.4 million for the period from November 10,
2010 through December 31, 2010, and $41.1 million for the period from January 1, 2010 through
November 9, 2010.
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Net cash provided by certain assets and liabilities; including accounts receivable, prepaid expense
and other assets, deferred expenses, restricted cash and accounts payable and-accrued expenses totaled
$(17.6) million for the year ended December 31, 2012, $(1.6) million for the year:.ended December 31,
2011, $(5.9) million for the period from November 10, 2010 through December 31 2010 -and: $(27 6)
million for the period from January 1, 2010 through November 9, 2010. :

Cash Flows from Investing Actmtles

Net cash used i in mvestmg act1v1t1es was $236.6 million for the year ended December 31, 2012,
$25.4 million for the year ended December 31, 2011, $14.3 million for the period from November 10,
2010 through December 31, 2010, and $9.2 mllhon for the period from January 1, 2010 through o
November 9, 2010. Cash used for acquisition/development of real estate and property addltlons/
improvements was $64.3 million for the year ended December 31, 2012, $25.2 million for the year
ended December:31, 2011,.$14.3 million for the period from November 10, 2010 through December 31,
2010, and $9.2 million for the period from January 1, 2010 through. November 9, 2010. During the year
ended December 31, 2012, the Company placed $150 0 million into an.interest bearing account with
Brookfield U.S. Holdings. - ;-

Cash Flows from Finéncing Activities

Net cash provided by (used in) financing activities was $206.2 million for the year ended
December 31, 2012, $(57.0) for the year ended December 31, 2011, $2.3 million for the period from
November 10, 2010 through December 31, 2010, and $(25.8) million for the penod from January 1,
2010 through November 9, 2010.

Principal payments were $558.3 million for the year ended December 31; 2012 $168 4 million for
the year ended December 31, 2011, $2.6 million for the period from November 10, 2010 through
December 31,-2010, and $44.8 million for the period: from January 1, 2010 through November 9,:2010.
During the year ended December 31, 2012, the Company also received $616.3 million in proceeds from
refinancings / issuances of mortgage, notes, and loans payable as a result of the Term Loan, Pierre
Bossier, Southland Center, and Animas Valley loans. The Company also completed its rights offering -
during the year ended December 31, 2012 which resulted in gross proceeds from this offenng of
$200.0 million. : L

Contractual Cash Obligations and Commitments .

The following table aggregates our contractual cash obligations and commltments as of
December 31, 2012: »

2013 2014 2015 2016 2017 Subuequent | ‘ vTotal
T ‘(In thousands) ' ' '
Long-term debt- pr1nc1pal(1) .'$ 77,940 $253,529°$301,014" $294,234 $147,874 $242,694 $1,317,285

Interest payments(2) . . ... ; .. 67,921 58,104 38,936 27,920 \ 14,839 37 877 245 597
Operating lease obligations."..". 1,102 1,182 1,185 1,188 1232 4524 10413
Total . ......ooviiiii $146,963 $312,815 $341,135 $323,342 $163,945. .$285,095 $1,573,295

(1) Excludes $33.8 million of non-cash debt market rate adjustments.
(2) Based on rates as of December 31, 2012. Variable rates are based -on LIBOR tate of 0.21%.

1In the normal course of business, from time to time, we are involved in legal proceedmgs relatmg
to the ownershlp and operatlons of our propertles See “Legal Proceedmgs
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We lease land or buildings at certain properties from third parties. The leases generally provide:us
with a right of first refusal in the event of a proposed sale of the property by the landlord. Rental
payments are expensed as 1ncurred and have to the extent apphcable been straight-lined over the term
of the lease.

Off-Balance Sheet Financing Arrangements

We do not have any off-balance sheet financing arrangements.

REIT Reqmrements

In order:to-maintain -our quahfrcatlon as a real estate investment trust for federal income tax
purposes, among other requirements, we must distribute or pay tax on 100%:of our capital -gains and
we must:distribute at least 90% of our ordinary taxable income to stockholders. To avoid.current entity
level U.S. federal income. taxes, we plan to distribute 100% of our capital gains and ordinary income to
our stockholders annually.. We may not have sufficient liquidity to meet these distribution requirements.
We have no present intention to pay any dividends on our comimon stock in the future other than in -
order to maintain our REIT status, which dividends our board of directors may decide to pay in the
form of cash, common stock or a combination of cash and common stock.

Seasonality -

Although we have a year-long temporary leasing program occupancies for short-term tenants and,
therefore, rental income recognized, are higher dur1ng the second half of the year. In addition, the
majority of our tenants have December or January lease years for purposes of calculating annual
overage rent amounts. Accordmgly, overage rent thresholds are most commonly achieved in the fourth
quarter. As a result, tevenue production is generally highest in the fourth quarter of each year.

Competition

For a discussion of the competition we face, see “Business—Competition.”

Environmental

For a discussion of environmental factors that may affect us, see “Business—Environmental.”

Use of Estimates

The preparation of financial statements in conformity with GAAP requires management to make
estimates and assumptions. These estimates-and assumptions affect the reported amounts of assets and
liabilities and the disclosure - of contingent assets and liabilities at the date of the financial statements.
and the reported amounts of revenues and expenses during the reporting periods. For example,
estimates and assumptions have been made with respect to fair values of assets and liabilities for
purposes of applying the acquisition method of ‘accounting, the useful lives of assets, capitalization of
development and leasing costs, recoverable amounts of receivables, initial valuations and related
amortization periods of deferred costs and intangibles, particularly with respect to acquisitions,
impairment of long-lived assets, fair value of debt, and Valuatron of stock optrons granted Actual
results could differ from these and other estimates. . : :
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Critical Accounting Policies

Critical accounting policies are those that are both sighificant to the overall i)r'esentation of our
financial condition and results of operations and require management to make difficult, complex or .
subjective judgments. Our critical accounting policies are those applicable to the following:

Real Estate Properties

Acquisitions of properties are accounted for utilizing the acquisition method of accounting.
Estimates of future cash flows and other valuation techniques were used to allocate the purchase price
of acquired property between land, buildings and improvements, equipment, debt, liabilities assumed
and identifiable intangible assets and liabilities such as amounts related to in-place tenant:leases,
acquired above and below-market tenant and ground leases and tenant relationships. After acquisition
accounting is applied, the real estate assets are carried at the cost basis less accumulated depreciation.
Real estate taxes and interest costs incurred during development periods are capitalized. Capitalized
interest costs are based on qualified expenditures and. interest rates in place during the development
period. Capitalized real estate taxes and interest costs.are amortized over 11ves wh1ch are consistent
with the developed assets. :

Pre-development costs, which generally include legal and prdfessional fees and other direetly-
related third party costs, are capitalized as part of the property being developed. In the event a
development is no longer deemed to be probable, the costs previously capitalized are expensed.

Tenant 1mprovements either paid dlrectly or in the form of construction allowances paid to
tenants, are capltahzed and depreciated over the shorter of the useful life or applicable lease term.
Maintenance and repair costs are charged to expense when incurred. Expenditures for significant
betterments and improvements are capitalized. In leasing tenant space, we may prov1de funding to the
lessee through a tenant allowance.

Depreciation or amortization expense is computed using the straight-line method based upon the
following estimated useful lives:

Years
Buildings and improvements. . ... .. 40
Equipment and fixtures . . . .. L ' : 5-10
Tenant improvements. . .......... Shorter of useful life or applicable lease term

Impairment—Operating Properties, Intangible Assets and Developments in Progress .

We review our real estate assets, including operating- prop'erties and-developments in progress, for
potential impairment indicators-whenever events or :changes in 01rcumstances lndlcate that the carrying
amount may not be recoverable = =

Impairment indicators are assessed separately for each property and mclude but are not hmlted
to, significant decreases in real estate property net operating income, s1gn1flcant occupancy percentage
changes, debt maturities and management s intent with respect to the assets.

Impairment indicators for pre-development:costs, which are typically costs incurred durmg the
beginning stages of a potential development, and developments in progress are asséssed by project and
include, but are not limited to, significant changes in projected completion dates, revenues or cash
flows, development costs, market factors and sustainability of development projects.

If an indicator of potential impairment exists, the asset is tested for recoverability by comparing its
carrying amount to the estimated future undiscounted operating cash flows. A real estate asset is
considered to be impaired when its carrying amount cannot be recovered through estimated future
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undiscounted cash flows. To'the extent an impairment provision is necessary, thie excess of the carrying
amount of the asset over its estimated fair value is expensed to operations. In addition, the impairment
is allocated proportlonately to adjust the carrymg amount of the asset. The ad]usted carrying amount,
Wthh represents the new cost bas1s of the asset, is deprec1ated over the remammg useful life of the
asset.

Recoverable Amounts of Receivables

We make periodic assessments of the collectibility ‘of receivables (including those resulting from
the difference between rental revenue recognized and rents currently due from tenants) based on a
specific review of the risk of loss on specific accounts or amounts. The receivable analysis places
particular emphasis on past-due accounts and considers the nature and age of the receivables, the
payment history and financial condition of the payee, the basis for any disputes or negotiations with the
payee and other information which may impact collectibility. For stralght-hne rents receivable, the
analysis considers the probability of collection of the unbilled deferred rent receivable given our
experience regarding such amounts. The resulting estimates of any allowance or reserve related to the
recovery of these items are subject to revision as these factors change and are sens1t1ve to the effects of
economic and market conditions on such payees. o

Capitalization of Development and Leasmg Costs

We cap1ta11ze the costs. of: development and- leas1ng activities of our propert1es The amount of
capitalization depends,-in part, on the-identification and justifiable allocation of certain activities to
specific projects and leases. Differences in methodologies of cost identification and documentation, as _
well as differing assumptions as to the time incurred on projects, can yield significant differences in the
amounts capitalized and, as a result, the amount of depreciation recognized. .

Revenue Recognition aml Related Matters

‘Minimum rent revenues are recognlzed on a stralght-hne basis over the terms of the related leases.
Minimum rent revenues also include amounts collected from tenants to allow the termination of their
leases prior to their scheduled termination dates and accretion related to above and below-market

tenant leases on:acquired propertles Straight-line rents receivable represents the current net -
cumulative rents recognized prior to when billed and: collectible as provided by the terms of the leases.
Overage rent is recognized on an accrual basis once tenant sales exceed contractual tenant lease -
thresholds. Recoveries from tenants are established in the leases or computed based upon a formula
related to real estate taxes, insurance and other shopping center operating expenses and are generally
recogmzed as revenues. 1n the penod the related costs are mcurred

E'con'()my and Inﬂation

Substantially all of our tenant leases contain provisions designed to partially mitigate the negative
impact of inflation. Such provisions include clauses enabling us to receive overage rent based on. '
tenants’ gross sales, which generally increase as prices rise, and/or escalation clauses, which generally
increase rental rates durmg the terms of the leases. In addition, many of the leases expire each year
whlch may enable us to replace or renew such. explrmg leases with new leases at hlgher rents. Finally,
many of the ex1st1ng leases require the. tenants to pay amounts related to all, or substantlally all, of
their share of certain operatlng expenses, 1nclud1ng CAM, real estate taxes and insurance, thereby
pattially reducing our exposure to increases in costs and operating expenses resulting from inflation. In
general, these amounts either vary annually based on ‘actual expenditures or are set on an initial share
of costs with prov151ons for ‘annual increases. Inflation also poses a risk to us due to the probablhty of
future increases in interest rates. Such i increases would adversely nnpact us due to our outstanding
variable-rate debt.
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ITEM 7A. QUANTITATIVE AND -QUALITATIVE DISCLOSURES ABOUT MARKET RISK

We are sub]ect to market risk associated with changes in 1nterest rates both in terms of
variable-rate debt and the cost of new fixed:rate debt upon maturity of existing debt As of
December 31, 2012, we had consolidated debt of $1.3 billion, including $287.9 million of variable-rate
debt. A 25 basis point movement in the interest rate on the variable-rate debt would result in a
$0.7 million annualized increase or decrease in consolidated interest expense and operating cash flows.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

Reference is made to the consolidated and combined financial statements and consohdated
financial statement schedule beginning on page 53 for the required 1nformat10n )

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND
' FINANCIAL DISCLOSURE

- None.

ITEM 9A. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

Our Chief Executive Officer and Chief Financial Officer participated in an evaluation by our
management of the effectiveness of our disclosure controls and procedures as'of the end-of our fiscal
quarter that ended on December 31, 2012. Based on their participation in that evaluation, our CEO
and CFO concluded that our disclosure controls and procedures were effective as-of December 31,
2012 to ensure that information required to be disclosed iti our reports filed or submitted under the
Securities Exchange Act of 1934 is recorded, processed, summarized ard reported within the time
periods specified in the Securities and Exchange Commission’s rules and forms, and to ensure that
information required to be disclosed in our reports filed or furnished under the Securities Exchange
Act of 1934, as.amended, is accumulated and communicated to our management, including our CEO
and CFO, as appropriate to allow tlmely decisions. regardlng requ1red disclosures.

Our CEO and CFO also participated in an evaluation by our 'management of any changes in our.
internal control over financial reporting that occurred during the quarter ended December 31, 2012.
That evaluation did not identify any changes that have materially affected, or are reasonably likely to
materially affect, our: mternal control over. financial reportmg durmg the quarter ended December 31
2012. :

Management’s Annual Report on Internal Control Over Financial Reporting and the Report of
Independent Registered Public Accounting Firm obtained from Deloitté & Touche LLP relating to the
effectiveness of Rouse Properties Inc’s internal control over financial reporting are 1ncluded elsewhere
in this document

Management’s Annual Report on Internal Control Over Fmancml Reportmg

Our management is respon51b1e for estabhshmg and’ malntalnlng adequate internal control over
financial reporting, as such term is defined in Exchange Act Rule 13a- 15(f) Under the supetvision and
with the participation of our management including’ our CEO and CFO, we conducted an evaludtion '
of the effectiveness of our internal control over fmanmal reporting based on the framework in Initernal
Control—Integmted Franwwork issued by the Committee of Sponsormg Orgamzatlons of the Treadway
Commission. Based on our evaluation under the framework in Internal Control—Integrated Framework; -
our management concluded that our mternal control over financ1a1 reportlng was effective as of
December 31, 2012. The effectiveness of our intérnal control dver financial reporting as of
December 31, 2012 hds béen audited by Deloitte & Touche LLP, an independent registered publlc
accounting firm, as stated in their attestation report which is included herein. '
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of
Rouse Properties, Inc
New York, New York

We have audited the internal control over financial reporting of Rouse Properties, Inc. and
subsidiaries (the “Company”) as of December 31, 2012, based on criteria established in Internal
Control—Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway
Commission. The Company’s management is responsible for maintaining effective internal control over
financial reporting and for its assessment of the effectiveness of internal control over financial
reporting, included in the accompanying Management’s Report on Internal Control Over Financial
Reporting. Our responsibility is to express an opinion on the Company’s internal control over financial
reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting
Oversight Board (United States). Those standards require that we plan and perform the audit to obtain
reasonable assurance about whether effective internal control over financial reporting was maintained
in all material respects. Our audit included obtaining an understanding of internal control over
financial reporting, assessing the risk that a material weakness exists, testing and evaluating the design
and operating effectiveness of internal control based on the assessed risk, and performing such other
procedures as we considered necessary in the circumstances. We believe that our audit provides a
reasonable basis for our opinion.

A company’s internal control over financial reporting is a process designed by, or under the
supervision of, the company’s principal executive and principal financial officers, or persons performing
similar functions, and effected by the company’s board of directors, management, and other personnel
to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles.
A company’s internal control over financial reporting includes those policies and procedures that
(1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the
transactions and dispositions of the assets of the company; (2) provide reasonable assurance that
transactions are recorded as necessary to permit preparation of financial statements in accordance with
generally accepted accounting principles, and that receipts and expenditures of the company are being
made only in accordance with authorizations of management and directors of the company; and
(3) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition,
use, or disposition of the company’s assets that could have a material effect on the financial statements.

Because of the inherent limitations of internal control over financial reporting, including the
possibility of collusion or improper management override of controls, material misstatements due to
error or fraud may not be prevented or detected on a timely basis. Also, projections of any evaluation
of the effectiveness of the internal control over financial reporting to future periods are subject to the
risk that the controls may become inadequate because of changes in conditions, or that the degree of
compliance with the policies or procedures may deteriorate.

In our opinion, the Company maintained, in all material respects, effective internal control over
financial reporting as of December 31, 2012, based on the criteria established in Internal Control—
Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway
Commission.

We have also audited, in accordance with the standards of the Public Company Accounting
Oversight Board (United States), the consolidated and combined financial statements and financial
statement schedule as of and for the year ended December 31, 2012 of the Company and our report
dated March 7, 2013 expressed an unqualified opinion on those financial statements and financial
statement schedule.

/s/ DELOITTE & TOUCHE LLP

New York, NY
March 7, 2013
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ITEM 9B. OTHER INFORMATION = = = @« i)
Not applicable
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PART III

Except as provided below, the information required by this Part IIT (Items 10,11, 12, 13 and 14) is
included in our definitive proxy statement to be filed with the SEC within 120 days of December 31,
2012 in connection with our 2013 annual meeting of stockholders (the “2013 Proxy Statement™) and is
incorporated herein by reference. Such requlred 1nf0rmat10n can be found in the sections of the 2013
Proxy Statement referenced below : S : :

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

See the information with respect to our executive officers included in Item 1 of Part I of this
Annual Report and the information under the captions “Corporate Governance” and “Proposal:1—
Election of Directors” contained in the 2013 Proxy Statement, which is incorporated herein by
reference. :

Code of Business Conduct and Ethics

We have adopted a Code of Business Conduct and Ethics that applies to all of our directors,
officers and employees. Copies of the Code of Business Conduct and Ethics are posted on our website
at www.rouseproperties.com. Any amendments to, or waivers under, our Code of Business Conduct and
Ethics that are required to be disclosed by the rules promulgated by the SEC or the NYSE will be
disclosed on our website at www.rouseproperties.com.

ITEM 11. EXECUTIVE COMPENSATION

See the information under the captions “Compensation Discussion and Analysis,” “Compensation
Committee Report,” “2012 Executive Compensation” and “2012 Director Compensation” contained in
the 2013 Proxy Statement, which is incorporated herein by reference. However, the “Compensation
Committee Report” shall not be deemed filed in this Annual Report.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
AND RELATED STOCKHOLDER MATTERS

See the information under the captions “Beneficial Ownership of Our Common Stock” and
“Equity Compensation Plan Information” contained in the 2013 Proxy Statement, which is incorporated
herein by reference.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED PERSON TRANSACTIONS AND
DIRECTOR INDEPENDENCE
See the information under the captions “Corporate Governance” and “Related Person
Transactions” contained in the 2013 Proxy Statement, which is incorporated herein by reference.
ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES

See the information under the captions “Corporate Governance” and “Proposal 2—Ratification of
Independent Registered Public Accounting Firm” contained in the 2013 Proxy Statement, which is
incorporated herein by reference.
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PART IV
ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES.
(1) Consolidated and Combined Financial Statements and Combined Financial Statement Schedule.

The consolidated and combined financial statements and consolidated. financial statement schedule
listed in the accompanying Index to the Consolidated and Combined Financial Statements and
Consolidated Financial Statement Schedule are filed as part of this Annual Report.

(2) Exhibits.
See Exhibit Index on page 89.

(3) Separate Financial Statements.

Not applicable.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of
Rouse Properties, Inc.
New York, New York

We have audited the accompanying consolidated balance sheet of Rouse Properties, Inc. and
subsidiaries (the “Company”) as of December 31, 2012 and the combined balance sheet of certain
entities that were spun off from General Growth Properties, Inc. to the Company as described in
Note 1 to the consolidated and combined financial statements (the “RPI Businesses™) as of
December 31, 2011, and the related consolidated statements of operations, equity and cash flows for
the year ended December 31, 2012 (Company’s Operations), the combined statements of operations,
equity and cash flows for the year ended December 31,2011 and for the period from November 10,
2010 through December 31, 2010 (Successor RPI Businesses” Operations), and the combined statements
of operations, equity and cash flows for the period January 1, 2010 through November 9, 2010
(Predecessor RPI Businesses’ Operations). Our audits also included the financial statement schedule
listed in the Index at Item 15. These financial statements and financial statement schedule are the
responsibility of the Company’s management. Our responsibility is to express an opinion on the
financial statements and financial statement schedule based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting
Oversight Board (United States). Those standards require that we plan and perform the audit to obtain
reasonable assurance about whether the financial statements are free of material misstatement. An
audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the
financial statements. An audit also includes assessing the accounting principles used and significant
estimates made by management, as well as evaluating the overall financial statement presentation. We
believe that our audits provide a reasonable basis for our opinion.

In our opinion, the Company’s consolidated financial statements present fairly, in all material
respects, the financial position of the Company as of December 31, 2012, and the results of their
operations and their cash flows for year ended December 31, 2012 in conformity with accounting
principles generally accepted in the United States of America. In our opinion, the RPI Businesses’
combined financial statements present fairly, in all material respects, the financial position of the RPI
Businesses as of December 31, 2011 and the results of their operations and their cash flows for year
ended December 31, 2011 and for the period from November 10, 2010 through December 31, 2010 in
conformity with accounting principles generally accepted in the United States of America. Further, in
our opinion, the Predecessor RPI Businesses’ combined financial statements present fairly, in all
material respects, the results of their operations and their cash flows for the period January 1, 2010
through November 9, 2010 in conformity with accounting principles generally accepted in the United
States of America. Also, in our opinion, such financial statement schedule, when considered in relation
to the basic consolidated financial statements taken as a whole, presents fairly, in all material respects,
the information set forth therein.

We have also audited, in accordance with the standards of the Public Company Accounting
Oversight Board (United States), the Company’s internal control over financial reporting as of
December 31, 2012, based on the criteria established in Internal Control—Integrated Framework issued
by the Committee of Sponsoring Organizations of the Treadway Commission and our report dated
March 7, 2013 expressed an unqualified opinion on the Company’s internal control over financial
reporting,.

/s/ DELOITTE & TOUCHE LLP

New York, NY
March 7, 2013
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ROUSE PROPERTIES, INC.
" CONSOLIDATED ' AND COMBINED BALANCE SHEETS -

December 31, December 31,
2012 2011

(In thousands)

Assets .
Investment in real estate AR
Land....icvsininn. . $ 339,988 § 299,941
Buildings and equipment . .......... .. ... i i i 1,312,767 1,162,541
Less dccumulated depreciation & . ...l e e (116,336) - . (72,620)
~ Net investment in real estate ..... P ‘1,536,419 1,389,862
Cash and cash equlvalents R e eens P 8,092 204
Restricted cash™. ... ........ DA e e e 44,559 13,323
Demand deposit from affiliate .......... . ... ... o i i 150,163 S —
Accounts 1eceivable, MIEE . . . oo vt e e e 25,976 17,561
Deferred expenses, net ... ... vttt i e 40,406 . 35,549
Prepald expenses.and other assets e e 99,458 127,025
“Total assets .. ....... o et $1,905,073 -'$1,583,524
Liabilities: ‘ e o ‘ o . -
Mortgages, notes ‘and loans payable T $1 283 491 _‘$1,059,684
Accounts payable and accrued EXPEDSES « v o vttt e '; 88 686 97,512
Total hablhtles ..... U e e 1,372,177 1,157,196
Commitments and cont1ngenc1es.v. A .. —_ L—
Equity:
‘Common stock $0.01 par value 500,000, 000 shares authorized,. 49 246,087 o ,
-and 0 shares“issued and 49,235,528 and 0 outstanding, respectively. . . . . : 493 =
Class B common stock: $0.01 par value; 1, 000,000 shares authorized, P W
359 056 and 0 shares 1ssued and outstandmg, respectively ........... . - 4 —
. .Additional paid-in capital .. ......... e e e 588,668 L
GGP equity .. .. ..o ... P — 426,328
‘ Accumulateddef1c1t ...... ,, (56,380) —
 Total stockholders’ equity .. ............. ... ... tliols 0 532,785 426328
Non-controlling interest . ...... e e e aie e e e : 111 S —
Total equity ....... . e 532,896 426,328
Total liabilities and equity . .......... ... ... . ... .. . . ..., $1,905,073  $1,583,524

The accomparnying notés are an integral part of these consolidated and combined financial statements.
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ROUSE PROPERTIES, INC.
CONSOLIDATED AND COMBINED STATEMENTS OF OPERATIONS

Successor Predecessor
Period from Period from
November 10, January 1,
2010 through 2010 through
December 31, December 31, December 31, November 9,
2012 2011 2010 2010
(In thousands, except per share amounts)
Revenues: . 4 : ,
Minimum rents ...........coveevunnn.. $154,401 $153,431 $ 22,751 $147,403
Tenant recoveries . ... ....c.ovviiveennnnn. 68,181 69,606 9,498 64,387
Overage rents. . . . ...ooeveevninnneeennn. 6,050 5,442 1,736 2,862
Other ....... ... 5,342 6,337 1,555 5,089
Total revenues. . .. ..o vt it 233,974 234,816 35,540 219,741
Expenses:
Realestate taxes . ..........coveuunn.in 23,447 23,465 3,046 20,595
Property maintenance costs . . . ............ 14,084 13,462 2,017 10,517
Marketing . ....u.uieeriinnneernnnns 3,787 4,061 1,383 2,356
Other property operating costs ............ 61,110 57,650 8,072 46,333
Provision for doubtful accounts . ........... 1,919 601 378 2,253
General and administrative . . ............. 20,652 11,330 1,703 6,669
Depreciation and amortization ............ 71,090 78,216 11,019 53,413
Other ...... .ttt 9,965 1,526 © 313 16
Total €xXpenses. . . ... vvvenvi i 206,054 190,311 27,931 142,152
Operating income . ...............c.u... 27,920 44,505 7,609 77,589
Interestincome . ......... . 0 ueueunrnen. 755 36 1 56
Interest €Xpense. . . ..o v v ienn e i (96,889) (70,984) (10,394) (88,654)
Loss before income taxes . .......... RPN ' (68,214) (26,443) (2,784) (11,009)
Provision for income taxes . ................ (445) (533) 82) (506)
Reorganizationitems ..................... — — — (9,515)
Netloss ..ottt i ei i $(68,659)  $(26,976) $ (2,866) $(21,030)
Net loss per share—Basic and Diluted ........ $ (149 $ (075 $ (008) § (059
$ 021 $ — $  — $ —

Dividends declared per share ...............

The accompanying notes are an integral part of these consolidated and combined financial statements.
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LS

ROUSE PROPERTIES, INC.:
CONSOLIDATED AND COMBINED STATEMENTS OF EQUITY

. Class B Class B Additional ) Non-
Common . Common Common Common Paid-In . Accumulated - controlling  Total
Stock Stock Stock Stock Capital = GGP Equity Deficit Interest Equity
(In thousands, except share amounts) o

Predecessor ¥ ]
Balance at January 1,2010 . ............ e — — $— $—  § — $355987 § — $ —  $355987
Netloss .....oonin .y RV L o — — — — — . (21,030) - — (21,030)
Contributions from GGP net ... e e ) — — - = —_ . E— —_ 18,923
Balance at November 9,2010 . .. .................. — — $— $— $§ —'$353880 $ . —  $—  $353880
Successor : -
Effects of acquisition accounting: . . : : . -
Elimination of Predecessor equity ... ... . .. e —_ — — = — . (353,880) — b — (353,880)
Allocated portion of New GGP purchase pnce ......... o — — — — s . 327,830 — — 327,830
Balance at November 9, 2010 . ... ... .. e e e — — —_ — — 327,830 — — 327,830
Netloss ................ e — — — — — (2,866) —_ — (2,866)
Contributions from GGR net . .................:.. — — — = — 4,898 — — 4,898
Balance at December 31,2010 . ................:.. — —  $— $— §  — $32982 § — $ —  §$329862
Balance at January 1, 2011 .. ... ... .. T T = —_ $— $— $ 0 — $329862 § — $ —  $329862
Netloss .. .o e el — — — = —  (26,976) — — (26,976)
Contributions from GGP, net . . .. .. ... R WLl — — — s = 123,442 — — 123,442
Balance at December 31,2001 . ... ... — — $— $— —  $ 426,328 $ — $ —  $426,328
Balance at January 1, 2012 .......................... — - $— $— 5 —  $426328 — $ —  $426328
Netloss . ........0.5%... N Dl - — — — — (12,279) (56,380) — (68,659)
Other comprehenswe loss T AL - . — — — . Lo — — - —
Distributions to GGP .prior to"the spm-off e e - —_ — — — (8,394) = — — .{8,394)
Contributions from noncontrolhng interest . .......... — — — = — o= — 111 ©o111
Issuance of 35,547,049 shares of common stock and 359,056 o

shares of Class B .common stock related to the spin-off _ . L o

and transfer of GGP ediiity on the spin-off date . .. ... .35, 547 049 359,056 - 356 4 405,295  (405,655) — — —
Issuance of 13,333,333 shares of common stock related to". ) T S

the rights offerlng ......... e Co. 13,333,333 — 7 133 = 199,867 R — — 200,000
Offering costs .°. ... ...0..:........ P — = — — - (8,392) . — — — (8,392)
Dividends . .. ....... [EOE e PR — — — — . 7 (10,422) L — — — (10,422)
Treasury stock . . ... .. . ... ... T = (10,559) . — — - 170) - - - — — (170)
Issuance and amortization of stock compensation :*. ... ... 365705 - - 4 = L2490 - — — — 2,494
Balance at December 3,2012 ... 49,235,528 359,056  $493°  $-4 - $588,668 $ . — "$(56,380) $111 $ 532,896

The accompanying notes are an integral part of these consolidated and combined financial statements.



" ROUSE PROPERTIES, INC.
CONSOLIDATED AND COMBINED STATEMENTS OF CASH F LOWS

Cash Flows from Operating Activities:

NEetloSS oo oot e e ettt e

Adjustments to reconcile net loss to net cash
provided by operating activities:
Provision for doubtful accounts ........... ...
Depreciation. . . .........coivieinnnenn.
Amortization ... ........eiiiii e
Amortization/write-off of deferred finance costs .
Amortization/write-off of debt market rate

adjustments . . . ....... ...t e,

Amortization of above/below market leases. ... ..
Straight-line rent amortization
Stock based compensation

..................

Reorganization items—finance costs related to
emerged entities ................ ... . ...

Non-cash reorganization items

Net changes:
Accounts receivable . . .. ... ... ... o L.
Prepaid expenses and other assets...........
Deferred expenses
Restricted cash ........................
Accounts payable and accrued expenses

......................

......

Net cash provided by operating activities . . . .

Cash Flows from Investing Activities:
Acquisition/development of real estate and
property additions/improvements
Demand deposit from affiliate
Purchase of short term investment
Sale of short term investment
Restricted cash

...........
............

.............................

Net cash used in investing activities

Cash Flows from Financing Activities:
Proceeds received from rights offering
Payments for offering costs .................
Change in GGP investment,net..............
Contributions from \noncontrolling interests
Purchase of treasury stock ... ... ...c........
Proceeds from refinance/issuance of mortgages,

notes and loans payable

.........

.....

....................
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Suceessor Predecessor

- Period from- Period from
November 10, January 1,
Year Ended  Year Ended 2010 through 2010 through
December 31, December 31, December 31, November 9,
2012 2011 2010 2010

(In thousands)

$ (68,659) $ (26,976) $ (2.866) $ (21,030)

1,019 601 . 378 2,253
64,550 71592 10364 46,942
6540 6,624 655, 6,471
9,926 — e - 934
19346 11,309 990 29,648
24153 25194 3793 (688)
(3,608)  (6,031) (98) 137
1,801 — — —
— — — 1m

— — —  (7,066)
(6889)  (3742) 3376  (1,991)
1,195  (2371) 1,625 4,685
7140 (5793 (139 (@291
8977) 10536  (13290) (6762
4,120 (200 2572 (21.212)
38277 80723 7365 41,103
(64,343)  (25167) (14271) (9,204
(150,000 - — —
(29,989) — — —
29,989 — — —
(22,259) (203) (29) (44)
(236,602)  (25370) (14300)  (9,248)
200,000 -_— — —~
(8:392) —. — —
(8304) 111,494 4898 30,070
111 — — —

- (170) — — —
616,360 — — —



ROUSE PROPERTIES, INC.

CONSOLIDATED AND COMBINED STATEMENTS OF CASH FLOWS: (Continued)

Successor Predecessor

Period from Period from
November 10, January 1,

Year Ended  Year Ended 2010 through 2010 through
December 31, December 31, December 31, November 9,
2012 2011 2000 2010
o ) (In thousands) - v
Borrowing under revolving line of credit........ - 10,000 — — —
Principal payments on mortgages notes and loans e
payable .. ... ... .. o oo . (558,262) (168,459) (2,565) (44,783)
Repayment under revolving line of credlt ...... . (10,000) = — —
Dividends paid .............. .. ... .. ... (6,943) — — —
Deferred financing costs .. .............. .. (28,097) — —
Reorganization items-—finance costs related to - ‘
g emerged entities ............... e ‘ — — — (11,073)
Net cash prov1ded by (used in) flnancmg . ' ‘
activities . . . . . e . 206213 (56,965). 2,333 . (25,786)
Net change in cash and cash equivalents ......... 7,888 (1,612) (4 602) 6,069
Cash and cash equivalents at beginning of period ... - 204 1,816 6,418 349
Cash and cash equivalents at end of period ....... § 8092 $§ 204 § 1816 § 6418
Supplemental Disclosure of Cash Flow-Information: B ‘ e
Interest paid, net of capitalized interest’. .. ....... $§ 67,822- § 59,943 -$§ 7509 $ 58,404
Reorganization items pald .......... e : — — — 16,581
Non-Cash Transactions: '
Change in accrued capital expendltures included in B :
_. accounts payable and accrued expenses ........ $ 4281 .$. 50 § (6 722). $ 8,136
Other non-cash GGP investment, net............ 11,948 — (11 147)
Mortgage debt market rate ad]ustments related to .
RPI Businesses prior to the Effective Date . . . . . . ' _— — — _36,581
Supplemental Cash Flow Informatlon Related to
Acquisition Accounting :
Non-cash changes related to acquxsmon accounting: AR . .
Land .oovvnneniinnnnnnn... s e e e.. $ 033674 $ — 3 — $ 59,188
Buildings and equipment, net. e 109,601 —_ — (247,295)
Accounts and notes receivable, net ............... — — — . (23,039)
Deferred expenses, net .. ... ... P 1,276 — — 8,253
Prepaid and other assets . . . . . .. e 6,682 — — 158,990
Mortgages, notes and loans payable e eee. (146,363) — — (55,866)
Accounts payable and accrued expenses . .. ....... (4,870) — — 38,013
— - (26 050)

Equity ................. He e, - —

The accompanying notes are an integral part of these consolidated and combined financial statements.
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ROUSE PROPERTIES, INC.
NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEMENTS

NOTE 1 ORGANIZATION
General

Rouse Properties, Inc. is a Delaware corporation that was created to hold certain assets and
liabilities of General Growth Properties, Inc. Prior to January 12, 2012, Rouse Properties, Inc. and its
subsidiaries (“Rouse” or the “Company”) was a wholly-owned subsidiary of GGP Limited Partnership
(“GGP LP”). GGP distributed the assets and liabilities of 30 of its wholly-owned properties (“RPI
Businesses”) to Rouse on January 12, 2012 (the “Spin-Off Date”). Before the spin-off, we had not
conducted any business as a separate company and had no materijal assets or liabilities. The operations,
assets and liabilities of the business were transferred to us by GGP on the Spm -Off Date and are
presented as if the transferred business was our business for all historical periods described. As such,
our assets and liabilities on the Spin-Off Date are reflective of GGP’s respective carrying values Unless
the context otherwise requires, references to “we”, “us” and “our” refer to Rouse from January 12,
2012 through December 31, 2012 and RPI Businesses before January 12, 2012. Before the Spin-Off
Date, RPI Businesses were operated as subsidiaries of GGP, which operates as a real estate investment
trust (“REIT”). After the Spin-Off Date, we elected to continue to operate as a REIT.

In April of 2009 GGP’s predecessor (“Predecessor”) and certain of its domestic sub51d1ar1es filed
voluntary petitions for relief under Chapter 11 of Title 11 of the United States Code (“Chapter 11”).
On October 21, 2010, the Bankruptcy Court entered an order confirming the plan of reorganizations
which became effective on November 9, 2010 (the “Effective Date’’)..On the Effective Date, General
Growth Properties, Inc. (“GGP” or the “Successor”) emerged from Chapter.11 bankruptcy after.
receiving a significant equity infusion from investors and other associated events. As a result of the
emergence from bankruptcy and the related equity infusion, the majority of equity in GGP changed
ownership, which triggered the application of acquisition accounting to the assets and liabilities 6f GGP.
As a result, the application of acquisition accounting has been applied to’ the assets and liabilities of
RPI Businesses and therefore the consolidated and combined financial statements have been prepared
in conformity with ASC 852-10, Reorganizations, and ASC 805-10, Business' Combinations, for the
Successor RPI Businesses as a new entity with assets, hablhtles and a cap1ta1 structure having. carrymg
values not comparable with prior periods.

Principles of Combination and Consolidation and Basis of Present;atioh"

The accompanying consolidated and combined financial statements are prepared in accordance -
with accounting principles generally accepted in the United States of America (“GAAP”). The
consolidated balance sheet as of December 31, 2012 includes the accounts of Rouse, as well as all -
subsidiaries of Rouse. The combined balance sheet as of December 31, 2011 includes the accounts of
RPI Businesses. The accompanying consolidated and combined statements of operations for the year
ended December 31, 2012 include the consolidated accounts of Rouse and the combined accounts: of
RPI Businesses. The accompanying financial statements for the perlods prior to the Spin-Off Date are
prepared on a carve out basis from the consolidated financial statements of GGP using the historical
results of operations and bases of the assets and liabilities of the transferred businesses and including
allocations from GGP. Accordingly, the results presented for the year ended December 31, 2012 reflect
the aggregate operations and changes in cash flows and equity on a carved-out basis for the period
from January 1, 2012 through January 12, 2012 and on a consolidated basis from January 13, 2012
through December 31, 2012. All intercompany transactions have been eliminated in consolidation and
combination as of and for the years ended December 31, 2012, 2011, and 2010 except end-of-period

ig
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ROUSE PROPERTIES, INC.
NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEMENTS (Continued).

NOTE 1 ORGANIZATION (Continued)

intercompany balances on the. Spin-Off Date, December-31, 2011 and 2010 between:GGP and RPI-
Businesses which have been considered elements of RPI Businesses’ equ1ty ;

Our historical financial results reflect allocations for certain corporate costs and we believe such -
allocations are reasonable; however, such results do not reflect what our expenses would have been had’
the Company been operating as a separate stand-alone public company. The corporate allocationis for
the year ended December:31, 2012 include allocations for the period from January 1,-2012 through
January 12, 2012 which aggregated $0.4 million. The allocations for the year ended December 31, 2011 -
totaled $10.7 million. The allocations for the period from November 10, 2010 through December 31,
2010 and the period from January 1, 2010 through November 9, 2010 were $1.7 million and
$6.7 million, respectively. These allocations have been included in general and administrative expenses
on the consolidated and combined statements of operations. Costs of the services that were allocated or
charged to-us were based. on either actual costs incurred or a proportion of costs estimated to be
applicable to us based on a number of factors, most significantly our percentages of GGP’s adjusted
revenue and gross leaseable area of assets and also the number of properties. v

We operate in a single reportable segment referred to as our retail segment, which includes the -
operation, development and management of regional malls. Each of our operating properties is
considered a separate opera‘tlng segment as each prOperty earns revenues and incurs expenses, ‘
individual operatmg results are reviewed and discrete financial information is available. All operations
are within the United States, no customer or tenant compr1ses more than 10% of consolidated and
combined revenues, and the propertles have similar economic characteristics. As a result the
Company s .operating propert1es are aggregated lnto a smgle reportable segment

NOTE 2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Propertles

Acquisition accountmg was applied to real estate assets within the Rouse portfolio either when |
GGP emerged from bankruptcy in November 2010 or upon any subsequent acquisitions. After
acquisition accounting is applied, the real estate assets are carried at the cost basis less accumulated
depreciation. Real estate taxes and interest costs incurred during development penods are capitalized.
Capitalized interest costs are based on qualified expenditures and interest rates in place during the
development period. Capitalized real estate taxes and interest costs are amortized over lives which are -
consistent with the developed assets. . : : ~

Pre- development costs, which generally include legal and profess1onal fees and other dlrectly-
related third part costs, are capitalized as part of the property being developed. In the event a
development is no longer deemed to be probable the costs prev10usly cap1tal1zed are expensed

- Tenant 1mprovements, elther pald directly. or in the form of construction allowances paid : to :
tenants, are capitalized and depreciated over the shorter of the useful life or applicable lease term.
Maintenance and repair costs are charged.to expense when incurred. Expenditures. for significant. -
betterments and improvements are capitalized. In leasing tenant space, we may provide funding to the
lessee through a tenant allowance. In accounting for a’tenant allowance, we determine whether the
allowance represents funding for the construction of leasehold improvements and evaluate the
ownership of such improvements. If we are considered the owner of the leasehold improvements for
accounting purposes, we capitalize the amount of the tenant allowance and depreciate it over the
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ROUSE PROPERTIES; INC.
NOTES TO CONSOLIDATED AND ‘COMBINED FINANCIAL STATEMENTS ‘(Continued)

NOTE 2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

shorter of the useful life of the leasehold improvements or the related lease term. If the tenant
allowance represents a payment for a purpose other than funding leasehold improvements, or in the
event that we are not considered the owner of the improvements for accounting purposes, the
allowance is considered to be a lease incentive and is recognized over the lease term as a reduction of
rental revenue on a straight-line basis.

Depreciation-or amortization expense is computed using the stra1ght line. method based upon the- .
following estimated useful hves : g

) Years
Buildings and improvements. . ... .. o 40 -
Equipment and fixtares ... ....... o : 5-10

Tenant 1mprovements B Shorter of useful lrfe or applicable lease term

Impairment
Operating properties and intangible assets

Accounting for the impairment or disposal of long-lived assets require that if 1mpa1rment indicators
exist and the undiscounted cash flows expected to be generated by an asset are less than its carrying
amount, an impairment provision should be recorded to write down the carrying amount of such asset
to its fair value. We review our real estate assets for potentral impairment indicators whenever events
or changes in circumstances indicate that the carrying amount may not be recoverable. Imparrment
indicators are assessed separately for each property and include, but are not limited to, significant
decreases in real estate property net operating income and occupancy, percentages, Impairment . - -
indicators for pre-development costs, which are typically costs incurred during the beginning stages of a
potential development and developments in progress, are assessed by project and include, but are not
limited to, significant changes to the Company’s plans with respect to the project, significant changes in
projected completion dates, revenues or cash flows, development costs _market factors ‘and sustainability
of development projects.

If an indicator of potential impairment exists, the asset is tested for recoverability by comparing its
carrying amount to the estimated future undiscournted cash flows. The cash flow estimates used both
for determining recoverability and estimating fair value are inherently judgmental and reflect current:
and projected trends in rental, occupancy, capitalization rates, and estimated-holding periods for the -
applicable assets. Although the estimated fair value of certain assets may be exceeded by the carrying
amount, a real estate asset is only considered to be impaired when its carrying amount cannot be _
recovered through estimated future undiscounted. cash flows. To the extent an 1mparrment provision is .
determined to be necessary, the excess of the carrying amount of the asset over its estimated fair value
is expensed to operations. In addition, the impairment provision is-allocated propertionately to adjust
the carrying amount of the asset. The adjusted carrying amount, which répresents the new cost basrs of
the asset, is deprecrated over the remaining useful life of the asset : S

Rouse did not record impairment charges related to its opera’ung propertles for the years ended
December 31, 2012, 2011, the period from November 10 2010 through December 31, 2010 or the '
period from January 1, 2010 through November 9, 2010.
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ROUSE PROPERTIES, INC.
NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEMENTS (Continued)

NOTE 2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)
Goodwill

With respect to RPI Businesses, the excess of the cost of an acquired entity over the net of the
amounts assigned to assets acquired (including identified intangible assets) and liabilities assumed was
recorded as goodwill. Goodwill was recognized and allocated to specific properties since each individual
rental property or each operating property is an operating segment and considered a reporting unit.::
Goodwill is tested for impairment annually or more frequently if events or changes in circumstances
indicate that the asset might be impaired. RPI Businesses performed this test by first comparing the
estimated fair value of each property to the book value of the property, including, if applicable, its
allocated portion of aggregate goodwill. RPI Businesses assessed fair value based on estimated future
cash flow projections that utilize discount and capitalization rates which are generally unobservable in
the market place (Level 3 inputs) under these principles, but approximate the inputs we believe would
be utilized by market participants in assessing fair value. Estimates of future cash flows were based on
a number of factors including the historical operating results, known trends, and market/economic
conditions. If the carrying amount of a property, including its goodwill, exceeded its estimated. fair
value, the second step of the goodwill impairment test was performed to measure the amount of
impairment loss, if any. In this second step, if the implied fair value of goodwill was less than the . -
carrying amount of goodwill, an impairment charge was.recorded. The application of acquisition
accounting on the Effective Date did not yield any goodwill for the Successor and all prior RPI
Businesses goodwill amounts were eliminated.

During 2010, until the Effective Date, there were no events or circumstances that indicated that
the then current carrying amount of goodwill might be impaired.

Predecessor
2010
(In thousands)
Balance as of January 1, ‘

Goodwill before accumulated impairment losses & .............. $ 9,819
Accumulated impairment 10sses . ... ... i (5484 484)
Goodwill, net. . ........... S PRI 4335
Goodwill impairment losses during the year ... ... e e —
Balance as of November 9 ..................... e . $ 4,335

Acquisitions of Operating Properties

Acquisitions of properties are accounted for utilizing the acquisition method of accounting.
Estimates of future cash flows and other valuation techniques were used to allocate the purchase price
of acquired property between land, buildings and improvements, equipment, debt, liabilities assumed
and identifiable intangible assets and liabilities such as amounts related to in-place tenant leases,
acquired above and below-market tenant and ground leases and tenant relationships. No significant
value had been ascribed to the tenant relationships of the acquired properties in 2012 (note 3). -
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ROUSE PROPERTIES, INC.
NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEMENTS (Continued)

NOTE 2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)
Cash and Cash Equivalents

The Company considers all demand deposits with a maturity of three months or less, at the date of
purchase, to be cash equivalents.

Restrleted Cash

Restricted cash consists of security deposits and cash escrowed under loan agreements for debt
service, real estate taxes, property insurance, capital renovations and capital improvements.

Revenue Recogmtlon and Related Matters

Minimum rent revenues are recognized on a straight-line basis over the terms of the related leases.
Minimum rent revenues. also include amounts collected from tenants to allow the termination of their
leases prior to their scheduled termination dates-as well as the amortization related to above and
below-market tenant leases on acquired properties. Minimum: rent revenues also include percentage
rents in lieu of minimum rent from those leases where we receive a percentage of tenant revenues. The
following is a summary of amortization -of straight-line rent, lease termination income, net amortization
related to above and below-market tenant leases, and percentage rent in lieu of minimum rent:

Successor Predecessor

Period from Period from
November 10,  January 1,

2010 2010

throngh through
December 31, December 31, December 31, November 9,
2012 2011 2010 2010
: (In thousands)
Straight-line rent amortization . . .. ........... $ 3,608 $ 6,031 $ 98 $ (137)
Lease termination income . .. ............... 433 1,389 - 15 845
Net amortization of above and below-market . ) ,

tenantleases .. .......... ... ..., (24,028) (25,194) (3,793) 688
Percentage rents in lieu of minimum rent. ... ... 8,856 9,443 2,145 7,430

Straight-line rent receivables represent the current net cumulative rents recognized prior to when
billed and collectible as provided by the terms of the leases. The following is a summary. of straight-line
rent receivables, which are included in accounts receivable, net, in our consolidated and combined
balance sheets and are reduced for allowances for doubtful accounts:

2012 2011
‘ _ " (In thousands)
Straight-line rent receivables, net. .. ................ $9,694  $6,086

We provide an allowance for doubtful accounts against the portion of accounts receivable,
including straight-line rents, which is estimated to be uncollectible. Such allowances; are reviewed
periodically based upon our recovery experience. We also-evaluate the probability of collecting future
rent which is recognized currently under a straight-line methodology. This analysis considers the long
term nature of our leases, as a certain portion of the straight-line rent currently recognizable will not
be billed to the tenant until future periods. Our experience relative to unbilled straight-line rent
receivable is that a certain portion of the amounts recorded as straight-line rental revenue are never
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ROUSE . PROPERTIES, INC.
NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEMENTS (Continued)

NOTE 2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) IR

collected from (or billed to) tenants due to early lease terminations. For that portion of the recognized
deferred rent that is not deemed to be probable -of collection, an allowance for doubtful accounts has
been provided. Accounts receivable are shown net of an allowance for doubtful accounts of $2.5 million
and $2.9 million as of December 31, 2012 and 2011, respectively.. The following table summarizes the
changes in allowance for doubtful accounts for all receivables: - 7

Successor Predecessor
2012 2011 2010 2010
- - (In thousands)
‘Balance at beginning of period ......... $2943 $4,070 $5497 $4,734
Provision for doubtful accounts . ........ 1,919 601 378 2,253
Write-offS . . . ..o oo e e (2,317)  (1,728) (1,805) (1,490)
Balance at end of period . .. ...........  $2545 "$2943 $4070 $5497

Overage rent is paid by a tenant when its sales exceed an agreed upon minimum amount. Overage’
rent is calculated by multiplying the sales in excess of the minimum amount by a percentage defined in
the lease. Overage rent is recognized on an accrual basis once tenant sales exceed contractual tenant,
lease thresholds. Recoveries from tenants are established in the leases or computed based upon a |
formula related to real estate. taxes insurance and other shopping center operating expenses and are
generally recognized as revenues in the period the related costs are incurred. The Company makes
certain assumptions and. ]udgments n estlmatmg the reimbursements at the end of each reporting
period. The Company does.not expect the actual results to materially differ from the estimated
reimbursement. Other revenues generally consists of amounts earned by the Company for vending,
advertising, and marketing revenues earned at our malls and is recognized on an accrual basis over the
related service period.

Loss Per Share

Basic net loss per share is computed by dividing the net loss applicable to common stockholders by
the weighted-average number of shares of common stock outstanding for the period. Diluted net loss -
per share reflects potential dilution of securities by adding other potential shares of common stock; -
including stock options and nonvested restricted stock,.to the weighted-average number of shares of
common stock outstanding for a perlod if d11ut1ve As of December 31, 2012, there were 1,945,643
stock options outstanding that potentlally could be converted into shares of common stock and 263, 669
shares of nonvested restricted stock. These stock options and shares of restricted stock have been s
excluded from this computation, as their effect is anti-dilutive.
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ROUSE PROPERTIES, INC.
NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEMENTS (Continued)

NOTE 2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

In connection with the spin-off, on January 12, 2012, GGP distributed to its stockholders
35,547,049 shares of our common stock and retained 359,056 shares of our Class B common stock. This
share amount is being utilized for the calculation of basic and diluted EPS for all periods presented
prior to the spin-off as our common stock was not-traded prior to January 12, 2012 and there were no
dilutive securities in the prior periods. The Company had the following weighted-average shares
outstanding:

Successor Predecessor

Period from Period from
November 10, January 1,
2010 through 2010 through
December 31,- December 31, December 31, November 9,
2012 2011 2010 2010

Weighted average shares—basic and dilutive . ... 46,149,893 35,906,105 35,906,105 35,906,105

Fair Value of Financial Instruments

The objective of fair value is to determine the price that would be received upon the sale of an
asset or paid to transfer a liability in an orderly transaction between market participants at the
measurement date (the exit price). GAAP establishes a fair value hierarchy that prioritizes observable
and unobservable inputs used to measure fair value into three levels: Level 1—quoted prices
(unadjusted) in active markets that are accessible at the measurement date for assets or liabilities;
Level 2—observable prices that are based on inputs not quoted in active markets, but corroborated by
market data; and Level 3-——unobservable inputs that are used when little or no market data is available.
The fair value hierarchy gives the highest priority to Level 1 inputs and the lowest priority to Level 3
inputs. In determining fair value, we utilize valuation techniques that maximize the use of observable
inputs and minimize the use of unobservable inputs to the extent possible, as well as consider
counterparty credit risk in our assessment of fair value. Considerable judgment is necessary to interpret
Level 2 and 3 inputs in determining the fair value of our financial and non-financial assets and
liabilities. Accordingly, our fair value estimates, which are made at the end of each reporting period,
may be different than the amounts that may ultimately be realized upon the sale or disposition of these
assets.

Our financial instruments are short term in nature and as such their fair values approximate their
carrying amount in our consolidated and combined financial statements except for debt. At
December 31, 2012 and 2011, management’s required estimates of fair value are presented below. The
Company estimated the fair value of the debt using a future discounted cash flow analysis based on the
use and weighting of multiple market inputs being considered. Based on the frequency and availability
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NOTES. TO CONSOLIDATED. AND COMBINED' FINANCIAL: STATEMENTS (Continued)

NOTE 2 SUMMARY OF SIGNIFICANT- ACCOUNTING POLICIES (Continued)

of market: data, the inputs-used.-to measure .the estimated fair value of debt are-Level 3 inputs. The -
primary sensitivity in these calculations is based on the selection of appropriate discount rates.

December 31, 2012 December 31, 2011
Carrying Estimated Carrying Estimated
Amount Fair Value Amount Fair Value
" (In thousands). : .
Fixed-rate debt . . . .. i e e e e $ 995,545 $1,040,964 §$ 731,235 § 787,551
Variable-rate debt R R R e e 287,946 287,946 328,449 328,162
Total mortgages, notes and loans payable ........ $1,283,491 $1,328,910 $1,059,684 $1,115,713

Offering Costs:

Costs assocmted with the rights offerlng to our stockholders were deferred and charged against the
gross proceeds of the offering upon the sale of shares during the year ended December 31, 2012
(note 12).

Leases

Leases Wthh transfer substantlally all the risks and benefrts of ownershrp to tenants are considered
finance leases and the present values of the minimum lease payments and the estimated residual values
of the leased properies, if any, are accounted for as receivables. Leases which transfer substantially all
the risks and benefits of ownership to us are considered capital leases and the present values of the
minimum lease payments are accounted for as assets and liabilities. All other leases are treated as
operatmg leases As of December 31, 2012, all of our leases are treated as operatmg leases

Deferred Expenses

' Deferred expenses are compnsed of deferred lease costs 1ncurred in connection. w1th obtaining new
tenants or renewals of lease agreements with current tenants, which are amortized on a straight-line
basis over the terms, of the related leases, and deferred financing costs which are amortized on a
straight-line basis (which approximates the effective interest method) over the lives of the related

67



ROUSE PROPERTIES; INC.
NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEMENTS (Continued)

NOTE 2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

mortgages, notes, and loans payable. The following table summarizes our: deferred lease and ﬁnancmg
costs: ~

Accumulated Net Carrying
Gross Asset Amortization Amount

(In thousands)

As of December 31,:2012

Deferred lease costs . .. ..... S $31,397 $ (9,162)  $22,235
Deferred financing costs . .. ............ 25,068 (6,897) 18,171
Total . ... e $56,465 - $(16,059) -~ $40,406

As of December 31, 2011
Deferred lease costs . .. ......vvuun.. $25,133 $ (5,367)  $19,766
Deferred financing costs . .............. 15783 — . 15,783
Total .....vuunn.. i ... $40,916 .- $ (5367)  $35,549

Stock-Based Compensation

The Company recognizes all stock-based compensation to employees, including grants of employee
stock options and restricted stock awards, in the financial statements a$ compensatlon cost over the
vesting period based on their fair value on the date of grant.

Asset Retlrement Obligations

The Company evaluated any potential asset retlrement obhgatlons 1nc1ud1ng those related to. .
disposal of asbestos containing materials and environmental remediation liabilities. The Company
recognizes the fair value of such obligations in the period incurred if a reasonable estimate: -of fair value
can be determined. As of December 31, 2012 and 2011, the Company recorded a preliminary estimate
of the cost of the environmental remediation liability of approximately $4.5 million and $4.3 million,
respectively, which is included in other liabilities within the accompanying consohdated and combined
balance sheets. The ultimate cost of remediation to be incurred by the- Company in the future may .
differ from the estimates as of December 31, 2012.

Reorganization Items

Reorganization items are expense or income items that were incurred or realized as a result of the
Chapter 11 cases and are presented separately in the combined statements of operations of the
Predecessor. These items include professional fees and similar types of expenses and gains on liabilities
subject to compromise directly related to the Chapter 11 cases, resulting from activities of the
reorganization process, and interest earned on cash accumulated as a result of the Chapter 11 cases.
No reorganization items were recorded for the years ended December 31, 2012 and 2011 or the period
from November 10, 2010 through December 31, 2010.
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NOTE 2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

Reorganization items are as follows:

Predecessor
Period from
January 1,
2010 to
- ) . . R e . November 9,
~ Reorganization Items L ) ' k » ) 2010 _
S sen T e ' : ce ' " (In thousands)
Loss on liabilities subject to compromise—other. ................ $ 868
Gain on liabilities subject to compromise—mortgage debt(1)........ (36 581)
US. Trustee fees. ................. e e 748
.Restructurlng costs(2) ...... E R N 144,480
Total reorganization items . ........... h e e e e ae e $. 9515

) (1) Such net gains 1nclude the fa1r value adjustments of mortgage debt. resultmg from the
write off of existing fair value of debt adjustments for the entities that emerged from
bankruptcy prior to GGP emerging from bankruptcy

(2) Restructuring costs primarily include professional fees 1ncurred related to the bankruptcy

filings, the estimated Key Employee Incéntive Program (“KEIP”) payment, finance costs
related to the RPI Businésses and the erte off of unamortlzed deferred fmance costs
related to the ‘RPI Businesses. : : :

Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted
in the United States of Ameéiica requires management to make estimates and assumptions. These
estimates and assumptions affect the reported ‘amounts of assets and liabilities and the’disclosure of
contingent assets and liabilities at the date of the financial statements and the reported amounts of
revenues and expenses during the reporting periods. For example, estimates and assumptions have been
made with respect to fair values of assets and liabilities for purposes of applying the ‘acquisition method
of accounting, the useful lives of assets, capitalization of development and leasing costs, recoverable
amounts of receivables,-initial valuations and related amortization periods of deferred costs and
intangibles, partlcularly Wwith respect to acquisitions, impairment of long-lived assets and fair value of
debt Actual results could: differ from these and other estimates.

Reclassrficatlons

Certaln prior year balances have been reclass1f1ed to conform to the current year presentatlon, -
whlch has.not. changed the operating results of the prior year. During 2012, the Company reclassified
the 2012 and 2011 restricted cash balances that were previously included in prepaid expensés and other
assets to restricted cash on the consolidated and combined balance sheets. . .
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NOTE 3 ACQUISITIONS

The Company made the following mall acquisitions during 2012:

Square

. Footage Purchase
Date Acquired Property Name Location Acquired Price
(In thousands)
02/21/2012 . ........ Grand Traverse Mall(1)(3) Grand Traverse, MI 306,241  § 62,000
12/28/2012 .. ... .. .. The Mall at Turtle Creek(2)(3) Jonesboro, AR 367,919 © 96,300

Total ........... : C ' 674,160 . $158,300

(1) In conjunction with the acquisition, the Company assumed a restructured and discounted
$62.0 million, five year non-recourse loan at a 5.02% interest rate. No premium or discount was
recorded as a result of this mortgage assumption. :

(2) In conjunction with the acquisition, the Company assumed a $79.5 million, three year and six
month non-recourse loan at a 6.54% interest rate. A’ dlscount of $4.8 million was recorded as a
result of this mortgage assumption. :

(3) Rouse acquired a 100% interest in the mall.

The Company incurred acquisition and transaction related costs of $1.0 million for the year ended
December 31, 2012 and none for the year ended December 31, 2011 or the periods November 10, 2010
through December 31, 2010 and January 1, 2010 through November 9, 2010. Acquisition and
transaction related costs consist of due diligence costs such as legal fees and environmental studies.
These costs were recorded in other expenses in the consolidated and combined statements of
operations.

During the year ended December 31, 2012, the Company recorded approximately $7.4 million in
revenues and $2.8 million in net loss related to the acquisitions of Grand Traverse and The Mall at -
Turtle Creek.

The following table presents certain additional mformatlon regarding the Company s acqulsmons
during the year ended December 31, 2012

Acquired - . .Acqnired

. Above Below
Acquired Market Market
. - Building and Lease - Lease - - Lease !
Property Name Land Improvements Intangibles Intangibles Intangibles Other
(In thousands)
Grand Traverse Mall .. ......... $11,420  $ 40,046 $ 6,363 $4,210 $ (4300 $§ —
The Mall at Tuitle Creek(1). ... .. © 22,254 72,145 - 7434 2,472 (4,440) 1,276
Total «ovvie e $33,674  $112,191  $13,797  $6,682  $(4,870) $1,276

(1) Excludes discount on mortgage assumption of $4.8 million.

The following condensed pro forma financial information for the years ended December 31, 2012
and 2011, include pro forma adjustments related to the acquisitions of Grand Traverse Mall and The
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NOTE 3 ACQUISITIONS (Continued)

Mall at Turtle Creek, which are presented assuming the acquisitions had been consummated.as of.
January 1, 2011.

The following condensed pro forma financial information is not necessarily indicative of what the
actual results of operations of the Company would have been assuming the 2012 acquisitions had been
consummated as of January 1, 2011, nor does it purport to represent the results of operations for
future periods. Pro forma adjustments: include above and below-market amortization, straight-line rent,
interest expense, and depreciation and amortization.

For . the year ended
December 31, 2012

As Adjusted
(Unaudited)

(In thousands,
except per share
" ‘amounts)

Total revenues . . ... ..... A P ..o 0§ 243215
NEt 0SS . o v it ittt et i et e e e e e e (71,025)

Net loss per share—basic and diluted ...................... $ - (154)
Weighted average shares—basic and dilutive . . . . . e 46,149,893

For the year ended
December 31, 2011

As Adjusted
(Unaudited)

.- (In thousands,
except per share

T : ct & SR : amounts)
Total tevenues . .. v v v vt van e e e e e e e e S.ouooo 8 250,434
Net1oss. .o v ilvi oo v e o i i e (32,862)

" Net loss per share%léasic and diluted ... ... e $ (092 .

Weighted average shares—basic and dilutive . ................ 35,906,105
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NOTE 3 ACQUISITIONS (Continued)
Intangible Assets and Liabilities -

The following table summarizes our intangible assets and hablhtles as a result of the apphcatlon of
acquisition accounting: 3 : i .

Accumulated

" Gross Asset  (Amortization)/ ~ Net Carrying
(Liability)- - - Accretion Amount

- (In thousands)
As of December 31, 2012
Tenant leases:

In-placevalue . .................... $ 97,887 $(39,681) $ 58,206

Above-market .. ......... .. 151,936 (62,529) 89,407

Below-market ..................... (53,558) 18,490 (35,068)
Ground leases:

Below-market ...............c...... 2,173 (267) 1,906

As of December 31, 2011
Tenant leases:

In-place value ..................... $101,425 $(33,389) $ 68,036

Above-market .. ...... 0000000, Joe 157,139 1 (40,464) - 116,675

Below-market ..................... (53,882) 13,762 (40,120)
Ground leases:

Below-market ..................... 2,173 (142) 2,031

The gross asset balances of the in-place value of tenant leases are included in buildings and
equipment in our consolidated and combined balance sheets. Acquired in-place tenant leases are
amortized over periods that approximate the related lease terms. The above-market tenant and below-
market ground leases are included in prepaid expenses and other assets and below-market tenant leases
are included in accounts payable and accrued expenses as detailed in Notes 4 and 6, respectively.
Above and below-market lease values are amortized to revenue over the non-cancelable terms of the
respective leases (averaging approximately five years for tenant leases and apprommately 35 years for
ground leases). ‘ : — : :

Amortization of these intangible assets and liabilities decreased our income by $48.0 million and
$60.6 million for the years ended December 31, 2012 and 2011, respectively, $8.9 million for the period
November 10, 2010 through December 31, 2010, and $1.7 million for the period January 1, 2010
through November 9, 2010.

Future amortization of our intangible assets and liabilities is estimated to decrease income by an
additional $32.1 million in 2013, $23.3 million in 2014, $17.0 million in 2015, $12.7 million in 2016 and
$9.0 million in 2017.
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NOTE 4 PREPAID EXPENSES AND: OTHER ASSETS
The followmg table summarizes the srgnlfrcant components of prepald expenses and. other assets.

December 31 December 31

2012 2011
(In thousands)

- Above-market tenant leases, net (Note ) TP e 589,407 . $116,675
- DEPOSItS .. i e e e e e 79 .. . 902
- Below-market ground leases net (Note 3) B O OIS 1,906 - 0 2,031

Prepaid expenses. hae e i ae e ae e waeaTaiee e e e e 3,563 4,349

Other ....... e e e e O P Y - 3,786 . 3,068

- Total 'pre"‘paid expe‘nse"s and other assets .. ...... ... $99.458 0 $127,025

NOTE 5 MORTGAGES NOTES AND LOAN S PAYABLE
Mortgages, notes and loans payable are summanzed as follows

December 31,‘ December 31,

2012 ©2011
(In thonsands)
Fixed-rate debt:
:Collateralized mortgages notes and loans payable ...... $-995,545 $ 731,235
Variable-rate debt: = L -
Collateralized mortgages, notes and loans payable c... 287946 328449

. Total mortgages notes and- loans payable(l) e $1,283,49;1 $1,059,684 -

@) Net of $33 8 million and $58.0 m1lhon of non- cash debt market rate ad]ustments as of
December 31, 2012 and 2011. R

On the Spin-Off Date, we entered into a sénior secured credit facﬂlty (“Semor Fac111ty”) with a
syndicate of banks, as lenders, and Wells Fargo Bank, National Association, as administrative agent,
and Wells Fargo Securities, LLC, RBC Capital Markets, LLC and U.S. Bank National Assocratlon as
joint lead arrangérs that provides borrowings on a revolving basis-of up to $50.0 mrlhon (the -
“Revolver”) anda seniot secured term loan (the “Term Loan” and together with the Revolver, the”
“Facilities”) which provided ‘an advance of approximately $433.5 million and is fully recourse to the
Company. The Facilities closed concurrently with the consummation of the spin-off and have a term of
three-years. The interest rate was based on one month LIBOR, with a LIBOR floor-of 1% plus 5. 00%
for the period from January 12, 2012 through September 28, 2012. The Company renegotiated the
Facilities on September 28, 2012.and the interest rate on the borrowings under the Facilities, effective
that date, is LIBOR, with no LIBOR floor, plus 4. 50%. In the event of default the default interest rate
will be 2.00% more than the then applicable interest rate. During the period ended December 31, 2012,
the outstanding balance on the Term Loan decreased from $433.5 million' to $287.9 million due to the
repayments on the Term Loan concurrent with the refmancmg of the Pxerre Boss1er Southland Center
and Animas Valley Malls. :
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NOTE 5 MORTGAGES, NOTES AND LOANS PAYABLE (Continued)

1In addition, we are required to pay an unused fee related to the Revolver equal to 0.30% per year
if the aggregate unused amount is greater than or equal to 50% of the Revolver or 0.25% per year if
the aggregate unused amount'is less that 50% of the Revolver. As of December 31, 2012, no amounts
are drawn on our Revolver.

The Senior Facility has affirmative and negative covenants that are customary for a real estate
loan, including, without lithitation, restrictions on incurrence of indebtedness and liens on the mortgage
collateral; restrictions on pledges; restrictions on subsidiary distributions; with respect to the mortgage
collateral, limitations on our ability to enter into transactions including mergers, consolidations, sales of
assets for less than fair market value and similar transactions; conduct of business; restricted
distributions; transactions with affiliates; and limitation-on speculative hedge agreements. In addition,
we are required to comply with financial maintenance covenants relating to the following: (1) net
indebtedness to value ratio, (2) 11qu1d1ty, (3) minimum fixed charge coverage ratio, (4) minimum ,
tangible net worth, and (5) minimum portfolio debt yield. Failure to comply with the ‘covenants in the
Senior Facility would result in a default under the credit agreement governing.the Facilities.and, absent
a waiver or an amendment from our lenders, permit the acceleration of all outstanding borrowings
under the Senior Facility, which would also result in a cross-default of our Subordinated Facility (as
described below). The Company is in compliance with these financial maintenance covenants as of
December 31, 2012.

We also éntered into a subordinated unsecured revolving credit facility with a wholly-owned
subsidiary of Brookfield Asset Management, Inc., a related party, that provides borrowings.on a
revolving basis of up to $100.0 million (the “Subordinated Facility”’). The Subordinated Fac111ty has a
term of three years and six months and will bear interest at LIBOR (with a LIBOR floor of 1%) plus
8.50%. The default interest-rate following a payment event of default under the- ‘Subordinated Facility
will be 2.00% more than the then applicable interest rate. Interest will be payable monthly. In addition,
we are required to pay a semi annual revolving credit fee of $0.25 million. As of December 31, 2012,
no amounts have been drawn from the Subordinated Facility.

We have individual Property-Level Debt (the “Property-Level Debt”) on 18 of our 32 assets,
representing . approximately $1,029.3 million (excluding $33.8 million. of market rate adjustments) (this,
includes. the Pierre Bossier Mall, Southland :Center Mall, and Animas- Valley Mall financings discussed
below) The Property-Level Debt has a. welghted average interest rate, of 5. 32% and an average o
remaining. term of 4.2 years. The Property-Level Debt is stand-alone (not. cross-collateralized) first g
mortgage debt and is non-recourse with the exception of customary contingent. guarantees/mdemmUes

We have entered into a hedge transaction related to'a portlon of our Term Loan at a cost of
approximately $0.13 million. This hedge transaction was for an interest rate cap with a notional amount
of $110.0 million and caps the daily LIBOR at 1%. As of December 31, 2012, ‘the fair value of the
interest rate cap was $0. The inferest rate-cap' expired on January 12, 2013 R

On. May 11 2012, we refmanced the Pierre Bossier Mall for approxunately $48 5 mllllon. The loan
bears interest at-a. fixed rate 0f 4.94% -and has a term of ten years. ' Approximately $38. 2 million of the
proceeds were used to release Plerre Bossier. Mall from the Term Loan, including $9. 7 million in excess
of Pierre Bossier Mall’s allocated Term Loan balance. :

On June 15, 2012, we refinanced the Southland Center Mall for approximately $78.8 million. The
loan bears interest at a fixed rate of 5.09% and has a term of ten years. Approximately $70.2 million of

74



ROUSE PROPERTIES; INC.
NOTES TO CONSOLIDATED- AND COMBINED FINANCIAL STATEMENTS' (Continued)
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the proceeds were used to release Southland Center from ithe Term Loan, including $11.7 mllhon in
excess of Southland Center’s allocated Term Loan balance. Sl

On October 25, 2012, we refinanced Animas Valley Mall for approximately $51.8 million. The loan
bears interest at a fixed rate of 4.41% and has a term of ten years. Approximately $37.1 million of the
proceeds were used to release Animas Valley Mall from the Term Loan 1nclud1ng $6 2 mllhon in excess
of Animas Valley Mall’s allocated Term Loan balance. : = ~ »

As of December 31 2012, $1.64 billion of land, bulldlngs and equlpment (before accumulated
depreciation) have been pledged as collateral for our mortgages, notes and loans payable. Certain
mortgage notes payable may be prepaid but are generally subject to a prepayment penalty equal to a
yield-maintenance premium, defeasance or a percentage of the loan balance, The weighted-average
interest rate on our collateralized mortgages, notes and loans payable was approx1mately 52% as of
December 31, 2012 and 4.9% as of December 31, 2011. . o

The following table shows the scheduled maturitiés of mortgages, notes, and-loans payable as of
December 31, 2012 and for the next five years and thereafter (m thousands) .

MWE T s 11940

2014 . . oo e L. 253529
70 e P SO 301,014
2016 N NP e 294,234
2017 e e ek e e e e e e b s e e e e 147,874 -~ .
: _Thereafter .'.....-.Q...‘.;........‘.‘.;...'....‘...'....".:~7.‘.'...'..'.'..': 242694 Uy
RN R AT S S 1317285
A "Unamomzed market rate- ad]ustment R R <) 794)
“Total mortgages, notes and loans payable ..... B, $1,283, 491
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NOTE 6 ACCOUNTS PAYABLE AND ACCRUED EXPENSES

The following table summarizes the significant components of accounts payable and accrued
expenses. : :

Dec¢ember 31, December 31,

2012 2011
o (In thousands)
Below-market tenant leases, net (Note 3)..... eeeeae.. $35,068 $40,120
Accounts payable and accrued expenses . . ............ 16,175 28,454
Accrued inferest . . . .o v i i e e .. 3,546 4,065
Accrued real estate taxes . ....... ... ... .. 9,894 6,553
Deferredincome . ...................... AP 3,201 1,211
Accrued payroll and other employee liabilities .. ....... 1,230 - 76
Construction payable ............c...ouueeuein.. 9,979 - 6,719
Tenant and other deposits . . ...................... 1,629 ‘1,424
Conditional asset retirement obligation liability ........ 4,503 4,252
Other ..t it i e e e e e e 3,461 4,638

Total accounts payable and accrued expenses . ....... $88,686 $97,512

NOTE 7 INCOME TAXES

RPI Businesses historically operated under GGP’s REIT structure. We elected to be taxed asa
REIT in connection with the filing of our tax return for the 2011 fiscal year. Subject to our ability to
meet the requirements of a REIT, we intend to maintain this status in future periods. To qualify as a
REIT, we must meet a number of organizational and operational requirements, including requirements
to distribute at least 90% of our ordinary taxable income and to either distribute capital gains to
stockholders, or pay corporate income tax on the undistributed capital gains. In addition, the Company
is required to meet certain asset and income tests.

As a REIT, we will generally not be subject to corporate level federal income tax on taxable
income we distribute currently to our stockholders. If we fail to qualify as a REIT in any taxable year,
we will be subject to federal income taxes at regular corporate rates, including any applicable
alternative minimum tax, and may not be able to qualify as a REIT for four subsequent taxable years.
Even if we qualify for taxation as a REIT, we may be subject to certain state and local taxes on our
income or property, and to federal income and excise taxes on our undistributed taxable income.

We have a subsidiary which we elected to treat as a taxable REIT subsidiary (TRS) which is
subject to federal and state income taxes. For the year ended December 31, 2012, the Company
incurred approximately $0.1 million in taxes associated with the TRS subsidiary.

NOTE 8 COMMON STOCK

On January 12, 2012, GGP distributed the assets and liabilities of RPI Businesses to Rouse.
Pursuant to the spin-off, we received certain of the assets and liabilities of GGP. Upon this spin-off we
issued 35,547,049 shares of our common stock to the existing GGP shareholders. In connection
therewith $405.3 million of GGP’s equity was converted to paid in capital. The GGP shareholders
received approximately 0.0375 shares of Rouse common stock for every share of GGP common stock
owned as of the record date of December 31, 2011. We also issued 359,056 shares of our Class B
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NOTE 8 COMMON STOCK (Continued) -

common stock, par value $0.01 per share, to GGP LP. The Class B common stock has the same rights
as the Rouse.common stock, except the holders of Class B common stock do not have any voting
rights. The Class B common stock can be converted into common stock beginning on January 1, 2013
upon the request of the stockholder.

On March 26, 2012, we completed.a rights offering and backstop purchase: Under the terms of the
rights offering and backstop purchase, we issued 13,333,333 shares of our. common stock at a
subscription price of $15.00 per share. Net proceeds of the rights offering and backstop purchase
approximated $191.6 million. Brookfield Asset Management, Inc. and its affiliates and co-investors
(collectively, “Brookfield”) own approximately 54.38% of the. Company as of December 31, 2012,

On May 11, 2012, the board of directors declared a second quarter common stock dividéﬁd of
$0.07 per share which was paid on July 30, 2012 to stockholders of record on July 16, 2012.

On August 10, 2012, the board of directors declared a third quarter common stock dividend of
$0.07 per share which was paid on October 29, 2012 to stockholders of record on October 15, 2012.

On November 1, 12012, _‘tﬁe board of directors declared a fourth quarter common stock dividend of
$0.07 per share which was paid on January 29, 2013 to stockholders of record on January 16, 2013.

On December 19, 2012, the Company purchased 10,559 shares of its common stock at a price of
$16.13 per share. These shares are held as treasury stock as of December 31, 2012.-

NOTE 9 STOCK BASED COMPENSATION PLANS
Incentive Stock Plans

In:January 2012, we adopted the R,ouse-Properties; Inc.. 2012 Equity Incentive.Plan (the “Equity
Plan”). The number . of shares of common stock reserved for issuance under the Equity Planis -
4,887,997. The Equity Plan provides for grants of nonqualified stock options, incentive stock options,-
stock appreciation rights, restricted stock, other:stock-based awards and performance-based -« .
compensation (collectively, the “Awards”). Directors, officers, other employees and consultants of =,
Rouse and its subsidiaries and affiliates are eligible for Awards. No participant may be granted more
than 2,500,000 shares. The Equity Plan is not subject to the Employee Retirement Income Security. Act
of 1974, as amended.

Stock Optlons

Pursuant to the Equlty Plan ‘we granted stock opt1ons to certain employees of the Company The
vesting terms of these grants are spemﬁc to the individual grant. In general, participating employees are
required to remain employed for vesting to occur (subject to certain limited exceptions). In the: event
that a participating employee ceases to be employed by the Company, any options that have not vested
will generally be forfeited. Stock options generally vest annually over a five year period.

The following tables summarize stock option activity for the Equity Plan for the year ended
December 31, 2012.
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2012

- Weighted

Average
Exercise

Shares Price
Stock options outstanding at January 1. ................. T
Granted . ......... i i e e e e e e 1,986,143 14.65
Exercised....... et e e e e e o— —
Forfeited . ... ...... ... iuin. T PPN (40,500)  14.72
Vested........... P PN — —
Expired .............. B R = -
Stock options outstanding at December 31 .............. . 1,945,643  14.64

Stock Options Outgtanding

Weighted Average Weighted
Remaining Average
‘ Contractual Exercise

Issuance L Shares Term (in years) Price
March2012............ .. ... ... ... 1,575,486 9.25 $14.72
May 2012 . .......... e e e e e, .- 36,500 942 13.71
August 2012 ... .. oL 36,400 9.67 13.75
October 2012 . ................... ee. . 2975257 - 9.75 - 1447
Total . . ... e e 1,945,643 9.34 14.64

We recognized $1.0 million in compensation expense related to the stock options for the year
ended December 31, 2012, of which $0.3 million was capitalized on our consolidated and combined
balance sheets as of December 31, 2012. There was no stock compensation expense for the year ended -
December 31, 2011 or the periods November 10, 2010 through December 31, 2010 .and January 1, 2010
through November 9, 2010. ' o

Restricted Stock

Pursuant to the Equity Plan, we granted restricted stock to certain employees and non-employee
directors. The vesting terms of these grants are specific to the individual grant, and are generally three
to four year periods. In general, participating employees are required to remain employed for vesting to
occur (subject to certain limited exceptions). In the event that a participating employee ceases to be
employed by the Company, any shares that have not vested will generally be forfeited. Dividends are” --
paid on restricted stock and are not returnable, even if the underlying stock does not ultimately vest.
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The following table summarizes restricted stock: activity for the year ended December 31, 2012:

2012
Weighted
Average
Grant Date
. Shares Fair Value
Nonvested restricted stock grants outstandmg as of begmmng ‘
of period ........ e ee e e - 3 —
Granted . ... ot e e e e e . 365,705 14.68
Cancelled . ..... ... ... . i, — —
Vested . ... L R TP (102,036) 14.72
Nonvested restricted stock grants outstanding as of -end of ; ,
period . ....... e e e e e e e e e 263,669 14.69:

The weighted average remaining contractual term (in years) of nonvested awards as of
December 31, 2012 was 2.0 years. ’

The total fair value of restricted stock grants which vested was $1.5 million during the year ended
December 31, 2012. We recognized $1.54 million in compensation expense related to the restricted
stock for the year ended December 31, 2012, of which $0.4 million was capitalized on our consolidated
balance sheet as of December 31, 2012. There was no stock compensation expense for the year ended
December 31, 2011 or the periods November 10, 2010 through December 31, 2010 and January 1, 2010
through November 9, 2010.

Other Disclosures

The estimated values of options granted in the table above are based on the Black-Scholes pricing
model using the assumptions in the table below. The estimate of the.risk-free interest rate is based on
the average of a 5- and 10-year U.S. Treasury note on the date the options were granted. The estimate
of the dividend yield and expected volatility is based on a review of publicly-traded peer companies. -
The expected life is computed using the simplified method as the Company does not have historical
share optlon data. The fair value of each option grant is estimated on the date of grant usmg the Black
Scholes pricing model with the following 2012 weighted-average assumptions:

RiSK-free iNterest Tate « . v v v vttt ettt e e et it eeeenanas 1.37%
Dividend yield ....... Fee e OO P PP . 4.25%
Expected volatility . .................. e e e N e 30.00% .
Expected life (inyears) . ................. e e e e o iein .. 650

As of December 31, 2012, total compensation expense which had not yet been recognized related
to nonvested options and restricted stock grants was $8.6 million. Of this total, $2.5 million is expected
to be recognized in 2013, $2.7 million in 2014, $2.0 million in 2015, $1.2 million in 2016, and
$0.2 million in 2017. These amounts may be impacted by future grants, changes in forfeiture estlmates
or vesting terms, and actual forfelture rates differing from estlmated forfeltures
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NOTE 10 NON-CONTROLLING INTEREST

Non-controlling interest on our consolidated and combined balance sheets represent Series A
Cumulative Non-Voting Preferred Stock (“Preferred Shares”) of Rouse Holdings, Inc. (Holdings), a
subsidiary of Rouse. Holdings issued 111 Preferred Shares at a par value of $1,000 per share to third
parties on June 29, 2012. The Preferred Shareholders are entitled to a cumulative preferential annual
cash dividend of 12.5%. These Preferred Shares may only be redeemed at the option of Holdings for
$1,000 per share plus all accrued and unpaid dividends. Furthermore, in the event of a voluntary or
involuntary liquidation of Holdings the Preferred Shareholders are entitled to a liquidation preference
of $1,000 per share plus all accrued and unpaid dividends. The Preferred Shares are not convertible
into or exchangeable for any property or securities of Holdings.

NOTE 11 RENTALS UNDER OPERATING LEASES

We receive rental income from the leasing of retail space under operating leases. The minimum
future rentals based on operating leases of our consolidated properties owned as of December 31, 2012
are as follows:

Year : Amount
T ‘ ] v (In thousands)
2013 L. e I L. $141,850
2014 ... e TR P 125,144
2015 ... [ e '104,233
2016 ... e J e PR 85,255
2 1 65,380
Subsequent . .......... .. e 233,777
$755,639

Maximum future rentals exclude amounts which are payable by certain tenants based upon a
percentage of their gross sales or ‘as reimbursement of operating expenses and amortization of above
and below-market leases. Such operating leases are with a variety of tenants, the majority of which are
national and regional retail chalns and local retailers, -and consequently, our credit risk is concentrated
in the retail 1ndustry

NOTE 12 RELATED PARTY TRANSACTIONS
Transactions with GGP

As described in Note 1 to the consolidated and combined flnanmal statements, the accompanying
consolidated and combined financial statements present the operations of RPI Businesses as carved-out
from the financial statements of GGP. Transactions between RPI Businesses have been eliminated in
the combined presentation. Also as described.in Note 1, an allocation of certain centralized GGP costs
incurred for activities such as employee benefit programs (mcludmg incentive stock plans and stock
based compensation expense) _property management and asset management functions, centralized
treasury, payroll and administrative functions have been made to the general and administrative costs
of RPI Businesses. Transactions between the RPI Businesses and GGP or.other GGP subsidiaries have
not been eliminated except that end-of-period intercompany balances on the Spin-Off Date,
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ROUSE PROPERTIES, INC.
NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEMENTS (Continted)

NOTE 12 RELATED PARTY TRANSACTIONS (Continued)

December 31, 2011 and 2010 between GGP and RPIL Busmesses whrch have been considered elements
of RPI Businesses’ equity. ’

Transition Services Agreement with GGP

We have entered into a transition services agreement with GGP whereby GGP or its. sub51drarres
provide to us, on a transitional basis, certain specified services for various terms not exceeding
18 months followrng the spin-off. The services that GGP provides to us include, among others, payroll,
human resources and employee benefits, financial systems management, treasury and cash management,
accounts payable services, telecommunications services, information technology services, asset
management services, legal and accounting services and various other corporate services. The charges
for the transition services generally are intended to allow GGP to fully recover the costs directly
associated with providing the services, plus a level of profit consistent with an arm’s length transaction
together with all out-of-pocket costs and expenses. The charges of each of the transition services are
generally based on an hourly fee arrangement and pass-through out-of-pocket costs. We' may terminate
certain specified services by giving prior written notice to GGP of any such termination. Costs
associated with the transition services agreement were $1.5 million for the year ended December 31,
2012 and approximately $0.05 million of these costs are payable at December 31, 2012.

Insurance Receivable

Durmg 2011 White Mountain Mall had a flood in various parts of the common areas of the mall
As the mall was owned by GGP at the time of the flood GGP filed insurance claims. related to this .
flood. In 2012, GGP and Rouse settled with the insurance company regarding the payment for the -
damage caused by the flood and GGP received the full insurance settlement. As of December 31, 2012,
$2.2 million was due from GGP to Rouse. , .

Services Agreement with Brookfield

We have entered into a services agreement wrth Brookfield, pursuant to whrch Brookfield made
certain of its employees available for a period of up to 12 months following the sprn-off to serve as our
Chief Frnancral Officer and Vice President of Finance. Costs associated with the services agreement
were $0.7 million for the year ended December 31, 2()12 and none of these costs are payable at
December 31, 2012. .

On October 8, 2012, Tim Salvemini, resigned from Brookfield and was then appointed our Chief
Accounting Officer. On October 16, 2012, Rael Diamond, our Chief Financial Officer, resigned from-.-.
Brookfield. v ' v , o

Office Lease w1th Brookﬁeld

Upon our spin-off from GGP, we assumed a 10-year lease agreement w1th Brookfield, as landlord
for office space for our corporate office in' New York City. Costs associated with the office lease were
$1.0 million for the year ended December 31, 2012 and no amounts were payable as of December 31;
2012. In addition, the landlord completed the build out of our office space during 2012 for $1.7 million:
of which $0.2 million was payable as of December 31, 2012. The costs associated with the build out of
our office space were capitalized in buildings and equipment.
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ROUSE PROPERTIES, INC.
NOTES TO CONSOLIDATED AND €OMBINED. FINANCIAL STATEMENTS (Continued)

NOTE 12 RELATED PARTY TRANSACTIONS: (Continued)

We have entered into a 5-year lease agreement with. Brookfield, as landlord, for office space for. -
our regional office in Dallas, Texas. The lease commenced in October 2012 with no payments.due for
the first 12 months. No amounts are payable as of December 31, 2012.

The following table describes our future rental expenses related to the office leases for our New ‘
York and Dallas offices: :

Year : . ' i ) ' - ,Amou,nkt

S o o (In_thousands)
2013 ..... e e e $ 1,102
2014 . e 1182
2005 e e 1,185
2016 .. R A 1,188
2007 e e e 1,232
SUDSEQUENt ...\ttt et e ey 4,524
- $10,413

Subordinated Credit Facility with Brookfield

We entered into a credit agreement with a wholly-owned subsidiary of Brookfield, as lender, fora
$100.0 million revolving subordinated credit facility. We. paid a one time upfront fee of $0,5 million
related to this facility. In addition, we are required fo pdy a semi-annual revolving credit fee of
$0.3 million related to this facility. As of December 31, 2012, no amounts have been drawn on this
facility and no amounts are payable related to the upfront fee and revolving credlt fee.

Backstop Agreement with Brookfield

In conjunction with the rights offering we entered into a backstop agreement with Brookfield
whereby Brookfield. agreed to purchase from us, at the rights offering subscription price, unsubscribed
shares of our common stock such that the gross proceeds of the rights offering would be $200 million.
Substantially all of the shares of the rights offering were acqulred by Brookfield. Costs associated with
the backstop agreement, which were pald to Brookfield, were $6.0 million during the year ended
December 31, 2012, and are included as a reduction in equity through offering costs for the year ended
December 31, 2012.

Busmess Infrastructure Costs

Upon our spin-off from GGP, we commenced the development of our information technology
platform. The development of this platform requires us to purchase, design and create various
information technology applications and infrastructure. Brookfield Corporate Operations, LLC
(“BCO”) has been. engaged to assist in the project development and: procure.the various applications
and infrastructure of the Company. As of December 31, 2012;:we have ‘incurred $5:2 million:of
infrastructure.costs which are capitalized in bulldmgs and equlpment of whrch $0.6 million were
payable as of December 31, 2012, AL A : : (R
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ROUSE PROPERTIES, INC.
NOTES TO CONSOLIDATED AND €OMBINED FINANCIAL 'STATEMENTS (Continued)

NOTE 12 RELATED PARTY TRANSACTIONS (Continued) . i+ .’
Financial Service Center

We engaged BCO’s finaticial service center to manage administrative services of Rouse such as
accounts payable and receivable, employee expenses lease administration, and other similar type
services. We will utilize the financial services center once we transition onto the BCO information
technology platform Approximately $0.3 million of costs were incurred for the year ended '
December 31, 2012 All -amounts are payable as of December 31, 2012.

Demand Deposit from Brookfield U.S. Holdings

In August 2012, we entered into an agreement w1th Brookfield U.S. Holdings (U S Holdmgs) to
place funds into an interest bearing account which earns interest at LIBOR plus 1.05% per annum. The
note receivable is secured by a note from U.S: Holdings and guaranteed by Brookfield:-Asset
Management Inc. This note receivable matures on February 14, 2013 or we may demand the funds
earlier by providing U.S. Holdings a three day notice. We earned approximately-$0.7' million in’ interest
income for the year ended December 31, 2012 As of December 31, 2012, we have $150.2 million on
deposit with Brookfield wh1ch is recorded as a Demand deposn from afflhate in the consohdated and
combrned balance sheets "

NOTE 13 COMMITMENTS AND CONTINGENCIES

In the normal-course of busingss, from time to time, we are 1nvolved in legal proceedlngs relatmg
to the ownership and operations of our properties. In management s opinion, the liabilities, if any, that
may ultimately result from such legal actions are not expected to have a materral effect on our
cornbmed fmanclal pos1t10n results of opera’uons or 11qu1d1ty R i

NOTE 14 QUARTERLY FINANCIAL INFORMATION (UNAUDITIED)

B 2012 :
S First v C Second - Third' - | Fourth'
: -Quarter’ Q'ua'rter © o Quarter: ¢ o7 Quarter-
Lol wiynn DR ‘(In’ thousands, except share amounts)

Total revenues. . ... ... SN $ 56,408 - $ = 56,949 -§- 58463 $ 62 154

Operating income ........ 3977 7,924 8,492 7,529

Netloss ............... (26,077) (15,940) (13,056) (13,586)
Net loss per share—Basic

and diluted ........... (0.71) (0.32) 0.27) (0.28)

Dividends declared per share — 0.07 0.07 0.07

Weighted average shares
outstanding ........... 36,785,376 49,242,014  49,244562 49,258,249
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NOTE 14 QUARTERLY FINANCIAL INFORMATION (UNAUDITIED) (Continued)

2011
First Second - Third Fourth
Quarter Quarter Quarter Quarter
'(In thousands, except share amounts) ‘
Total revenues. .......... $ 59100 $§ 56255 $ 58554 $ 60,907
Operating income . ....... 12,153 10,343 10,055 11,954
Netloss ............... (6,534  (6,572) (8,999) (4,871)
Net loss per share—Basic ;
and diluted ........... (0.18) (0.18) (0.25) (0.14)
Dividends declared per share = — S — .=
Weighted average shares - R ‘
outstanding ........... 35,905,695 35,906,105 35,906,105 35,906,105

NOTE 15 SUBSEQUENT EVENTS

On January 22, 2013, the Company utilized funds that were previously on deposit with U.S.
Holdings to pay down its Term Loan by $100.0 million. In addition, the Company increased its
Revolver commitment from $50.0 million to $150.0 million to maintain its current level of liquidity. The
outstanding balance of the Term Loan after this pay down is $187.9 million and the $150.0 million
Revolver commitment is currently undrawn.

On February 6, 2013, the Company exchanged all 359,056 outstandmg shares of its Class B
common stock for 359 056 shares of Class A common stock.

On February 12, 2013, the Company extended its demand deposit with U.S. Holdings to -August 14,
2013. The extended demand deposit will continue to have the same terms as the original demand
deposit. As of March 1, 2013, $45.0 million of funds were on deposit with U.S: Holdings.

On March 6, 2013, the Company placed a new non-recourse mortgage loan on the Lakeland Mall,
located in Lakeland, FL for $65.0 million. The loan bears interest at a fixed rate of 4.17% and has a
term of ten years. This loan replaced a $50.3 million loan that had a fixed interest rate of 5.12% and
was the only mortgage in the Company’s portfolio that was due in 2013. Net proceeds to the Company
after related closing costs and defeasance were apprommately $13.4 million.
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Name of Center

Animas Valley Mall . .. ..

Bayshore Mall

Birchwood Mall . . . ... ..
Cache Valley Mall . .. ...
Cache Valley Marktplace . . . .
Chula Vista Center . . . . . .
Collin Creek . ........
Colony Square Mall . . . ..
Gateway Mall . . . ... ...
Grand Traverse Mall . . . . .
Knollwood Mall . . . ... ..
Lakeland Square Mall . . . .
LansingMalli . ........
The Mall At Sierra Vista . . .
Mall St Vincent . . . . .. ..
New Park MallLP . . . . ..
North Plains Malt . ... ..
Pierre Bossier Mall . . . . . .
Sikes Senter . . . .. ... ..
Silver Lake Mall . . ... ..
Southland Mall . . . ... ..
Southland Center . . . . . ..
Spring Hill Mall . . ... ..
Steeplegate Mall . . ... ..
The Boulevard Mall . . . ..
Three Rivers Mall . .. ...
Valley Hills Mall . . ... ..
Vista Ridge Mall . . .. ...
Washington Park Mall . . . .
West Valley Mall . . ... ..
Westwood Mall . . . ... ..
White Mountain Mall . . . .
Turtle Creek . . . . ... ...

Other

ROUSE PROPERTIES, INC.
Schedule I

December 31, 2012

Real Estate and Accumulated Dépreciation

(Dollars in thousands) -

(a)  See description of mortgages, notes, and loans payable in note 5 to the consolidated and combined financial statements.

Cost Capitalized Gross Amounts at Life Which
Subsequent Which Carried at lle,ate tc"
Initial Cost Acquisition . Close of Period(b) Imnsle
Building & Building & Building & Accumulated Date  Statement is
Location Encumbrance(a) Land Improvements Land Improvements Land Improvements ‘Total. Depreciation(c}) Acquired Computed
Farmington, NM 51,731 6,509 32,270 — ‘875 6,509 33,145 39,654 4,042 2010 ©
Eureka, CA 29,530 4,770 33,305 — 131 4,770 33,436 38,206 3,192 2010 ©)
Port Huron, MI — 8,316 44,884 — (346). 8,316 44,538 52,854 3,884 2010 ©
Logan, UT — 2,890 19,402 — 660 2,890 20,062 22,952 1,661 2010 (c)
Logan, UT — 1,072 7,440 — 13 1,072 7,453 8,525 960 2010 ©
Chula Vista, CA — 13,214 71,598 1,150 9,754 14,364 81,352 95,716 6,028 2010 (c)
Plano, TX 62,204 14,746 48,103 — 308 14,746 48,411 63,157 4,228 2010 ©
Zenesville, OH — 4,253 29,578 — 50 4,253 - 29,628 33,881 3,001 2010 (©)
Springfield, OR — 7,097 36,573 — 12,615 7,097 - 39,188 46,285 4,328 2010 ()
Traverse City, MI 61,333 11,420 46,409 — (764) 11,420 45,645 57,065 2,579 2012 ()
St. Louis park, MN 34,594 6,127 32,905 — (31) 6,127 32,874 39,001 3,148 2010 (©"
Lakeland, FL 50,387 10,938 56,867 375 873 11,313 57,740 69,053 5,093 2010 (©)
Lansing, MI — 9,615 49,220 350 271 9,965 49,491 59,456 4,672 2010 ~(c)

. Sierra Vista, AZ — 7,078 36,441 — (71) 7,078 . 36,370 43,448 3,009 2010 NG
Shreveport, LA — 4,604 21,927 — (325) 4,604 21,602 26,206 2,300 2010 (©
Newpark, CA 64,913 17,848 58,384 2,867 2,472 20,715 60,856 81,571 5,697 2010 (©)
Cjovja, NM — 2,218 11,768 — 919 2,218, 12,687 14,905 1,127 2010 ()~
Bossier City, LA 51,846 7,522 38,247 817 ‘11,470 8,339° 49,717 58,056 3,415 2010 (c)
Wichita Falls, TX 47,822 5,915 34,075 — 2,494 5915 36,569 42,484 4,721 2010 (c)
Coeur d’Alene, ID — 3,237 12,914 — 205 3,237 13,119 . 16,356 1,254 2010 “(c)
Hayward, CA 72,067 23,407 81,474 — 6,729 23407 88,203 - 111,610 8,994 2010 () |
Taylor, MI 78,314 13,697 51,860 — - (378) 13,697 51,482 - - 65179 3,746 2010 (c):
West Dundee, IL - 8,219 23,679 1,206 1,220 9,425 24,899 34,324 2,427 2010 (©
Concord, NH 43,861 11,438 42,032 — 608 11,438 42,640 54,078 4,138 2010 (c)
Las Vegas, NV 81,353 34,523 46,428 758 3,829 35,281 50,257 85,538 5,278 2010 (©)°
Kelso, WA — 2,080 11,142 — 976 2,080 12,118 14,198 1,661 2010 (©) .
Hickory, NC 51,107 10,047 61,817 — 625 - 10,047 62,442 72,489 6,112 2010 ©)
Lewisville, TX 72,460 15,965 46,560 — 420 . 15,965 46,980 62,945 5,185 2010 (c)
Bartlesville, OK 10,400 1,388 8,213 — 435 1,388 8,648 10,036 1,101 2010 (o)
Tiacy, CA 47,260 31,340 38,316 — 3,515 31,340 41,831 73,171 4,799 12010 (c)
Jackson, MI — 5,708 28,006 — 11 5,708 28,017 . - 33,725 2,268 2010 (c)
Rock Springs, WY — 3,010 11,418 — 1,490 ... 3,010 12,908 15,918 2,074 - 2010 (©)
Jonesboro, AR 84,363 22,254 79,579 — e 22,254 79,579 101,833 — 2012 (c)

995,545 332,465 1,252,834 7,523 51,053 339,988 1,303,887 ~ 1,643,875 116,122
287,946 — — — 8,880 — 8,880 - - 8,880 214
1,283,491 332,465 1,252,834 7,523 59,933 - 339,988 1,312,767, 1,652,755 116,336



(b)  The aggregate cost of land, buildings and improvements for federal income tax payments is approximately $1.6 billion.

(c)  Depreciation is computed based upon the following estimated lives:

Years
Buildings and improvements . . . . . ... ... e S 40
Equipment and fixtures . . ... .............. R 5-10
Tenant improvements . . . . ... .. ... ... ... e T Shorter of useful life

or applicable lease term
Reconciliation of Real Estate

2012 2011 2010

(In thousands)
Balance at beginning of period . .. ... .. T e e . 1,462,482 1,434,197 2,181,029
Additions . . .. . ... ... . L i A 34,865 37,165 23,152
Acquisitions . .. ... ... e [ PR 176,242 — —
Impairments . . . . . . ... e e e —_ - —
Acquisition accounting adjustments at emergence . . .. ... ... ... ... .. — — (768,074)
Disposition and write-offs . . . .. ... ... L L L (20,834) -(8,880) (1,910)
Balance at end of period . . . . ... ... . e e e P e ‘.b . 1,652,755 0 1,462,482 1,434,197
Reconciliation of Accumulated Depreciation
2012 2011 2010
(In thousands)
Balance at beginning of period . . . .. ... e 72,620 9,908 536,216
Depreciation EXPeNSe . . . v . . . i e e e e e 64 550 - 71,592 57,306
Acquisition accounting adjustments at emergence . . . . . . . e ) —  (580,290)
Disposition and write-offs . . . . . .. ... e (20,834) " (8,880) (3,324)
Balance at end Of PEriod . . . . . . oot e 116336 72,620 19,908
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the
registrant has duly caused this report to be signed on its behalf by the under51gned thereunto duly
authorized. R : :

ROUSE PROPERTIES, INC.

By:  ° /s/ JoHN WAIN

John Wain
Chief Financial Officer
(Principal Financial Officer) o =m0t . March 7, 2013

We, the undersigned officers and directors of Rouse Properties, Inc., hereby severally constitute
Andrew Silberfein and John Wain, and each of them singly, our true and lawful attorneys with full
power to them, and each of them singly, to sign for us and in our names in the capacities indicated
below, any and all amendments to this Annual Report of Form 10-K and generally to do all such things
in our name and behalf in such capacities to enable Rouse Properties, Inc. to comply with the
applicable provisions of the Securities Exchange Act of 1934, and we hereby ratify and confirm our
signatures as they may be signed by our said attorneys, or any of them, to any and all such
amendments "

Pursuant to the requirements of the Securities Exchange Act of 1934 th1s report has been 81gned
below by the following persons on behalf of the registrant and in the capacities and on the dates
indicated.

Signature Low T Title i " Date
/s/ ANDREW SILBERFEIN Director and Chief Executive Officer
- - .. . . March 7, 2013
Andrew Silberfein (Principal Executive Officer)
/s/ JOHN WAIN ief Fi : o
: C_hlef I-:"lnanmal Officer (Principal March 7, 2013
John Wain Financial Officer)
/s/ TIMOTHY SALVEMINI i ; . .
. — Chief Aecountlng Officer (Principal March 7, 2013
Timothy Salvemini Accounting Officer)

/s/ DAVID ARTHUR
David Arthur

Director March 7, 2013

/s/ JEFFREY BLIDNER
Jeffrey Blidner

Director March 7, 2013
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Signature

/s/ Ric CLARK

Ric Clark

/s/ CHRISTOPHER HALEY

Christopher Haley

/s/ MICHAEL HEGARTY

Michael Hegarty

/s/ DAVID KRUTH

David Kruth

/s/ MICHAEL MULLEN

Michael Mullen

/s/ STEVEN SHEPSMAN

Steven Shepsman

Director

Director

Director

Director

Director

Director
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Date
March 7, 2013
March 7, 2013

March 7, 2013

 March 7, 2013

March 7, 2013

March 7, 2013



Exhibit
Number

Exhibit Index

) Exhlblt Description

2.1
3.1
3.2
3.3

41

101

Separatlon Agreement dated as of January 12, 2012 between Rouse Propertles, Inc. and
General Growth Properties, Inc. (incorporated by reference to Exhibit 2.1 to the Company’s
Current Report on Form 8-K, filed January 19, 2012)

Amended and Restated Certificate of Incorporatxon of Rouse Propertles, Inc. (1ncorporated by
reference to- Exhibit 3.1 to the Company’s Current Report on Form 8-K, frled January 19,
2012). v

Amended and Restated Bylaws of Rouse Properties, Inc. (incorporated by reference to
Exhibit 3.2 to the Company s Current Report on Form 8-K, filed January 19, 2012).

Exchange Agreement, dated as of January 12, 2012, between Rouse Properties, Inc. and GGP

Limited Partnership (incorporated by reference to Exhibit 3.1 to the Company s Current

Report on Form 8-K, filed January 19, 2012).

Registration Rights Agreement, dated March 26, 2012, between Rouse Propertres Inc and
affiliates of Brookfield Asset Management Inc. (incorporated by reference to: Exhlbrt 4.1 to
the Company’s Annual Report on Form 10—K flled March 29, 2012)

Transrtlon Services Agreement dated as of J anuary 12, 2012 among GGP L1m1ted
Partnership, General Growth Management Inc. and Rouse Properties, Inc. (mcorporated by
reference to Exhibit 10.1 to the Company s Current Report on Form 8 K filed January 19,

- 2012).

10.2

103

10.4

103

10.6

10.7

Tax Matters Agreement, dated as of January 12, 2012 betyveen Rouse Propertres Inc and
General Growth Properties, Inc. (incorporated by reference to Exhibit 10. 2to the ‘Company’s

- Cutrent Report on Form 8-K; filed January 19, 2012)."

Employee Matters Agreement, effective as of J anuary 12 2012 among General Growth

‘Management, Inc., GGP Limited Partnership and Rouse Propertles Inc. (mcorporated by

reference to Exhibit 10.3 to the Company’s Current Report on Form 8- K, filed January 19,
2012).

‘Services Agreement, effective as of January 12, 2012, between Brookfield Asset
* Management Inc. and Rouse Properties, Inc. (1ncorporated by- reference 1o Exhiblt 10 4 to the

Company’s Current Report on Form 8-K, filed January 19, 2012). °

Form of Indemnification Agreement between Rouse Properties, Inc; 'and individual directors

* and officers (incorporated by reference to Exhibit 10.5 to the Company s Regrstratron

Statement on Form 10, filed December 14, 2011).
Credit Agreemerit, dated as of January 12, 2012, among Rouse Properties; Inc. and the

‘lenders party thereto, and Wells Fargo Bank, National Association, as administrative agent

(incorporated by reference to Exhibit 10.6 to the Company’s Current Report on Form 8-K,
filed January 19, 2012). - ; :

Second Amendment to Credlt Agreement; dated as of September 28, 2012 among Rouse
Properties, Inc. and the lenders party thereto, and Wells Fargo Bank; National Association, as
administrative agent (incorporated by reference to Exhibit 10.1 to the Companys Current
Report on Form 8K, filed October 4, 2012). o ;
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Exhibit
Number

Exhibit Description

10.8

10.9

10.10

10.11

10.12

10.13

10.14

10.15

10.16

10.17

10.18

10.19

10.20

10.21

21.1

Third Amendment to Credit Agreement, dated as of January 22, 2013, among Rouse  :
Properties, Inc. and the lenders party thereto, and Wells Fargo Bank, National Association, as
administrative agent (incorporated by reference to Exhibit 10 1to the Company s Current
Report on Form 8-K, filed January 25, 2013) :

Subordinated Credit Agreement, dated as of January 12, 2012, between Rouse Properties, Inc.
and Trilon (Luxembourg) S.a.r.l., a wholly-owned subsidiary of Brookfield Asset"

Management Inc. (incorporated by reference to Exhibit 10.7 to the Company’s Current Report
on Form 8-K, filed January 19, 2012).

2012 Equity Incentive Plan for directors, employees and consultants (incorporated by
reference to Exhibit 10.8 to'the Company’s Annual Report on Form 10-K; filed March 29,

2012).

Form of Non-Qualified Stock Option Agreement (1ncorporated by reference to Exhlbrt 10.9 to
the Company’s Annual Report on Form 10-K, filed March 29, 2012).

Form of Restricted Stock Award Agreement for employees (incorporated by reference to
Exhibit 10.10 to the Company’s ' Annual Report on Form 10-K, filed March 29, 2012)

Form of Restricted Stock Award Agreement for directors (1ncorporated by reference to
Exhibit 10.11 to the Company’s Annual Report on Form 10K, flled March 29, 2012)

Non-Qualified Stock Option Agreement between Rouse Propertres Inc. and Andrew
Silberfein, dated March 12, 2012 (incorporated by reference to Exhibit 10.12 to the Company’s
Annual Report on Form 10-K, filed March 29, 2012).

Restricted Stock Award Agreement between Rouse Properties, Inc.. and Andrew Silberfein
dated March 12, 2012 (incorporated by reference to Exhibit 10.13 to the Company’s Annual
Report on Form 10-K, filed March 29, 2012).

Restricted Stock Award Agreement between Rouse Properties, Inc. and Benjamrn Schall
dated March 12, 2012 (incorporated by reference to Exhibit 10.14 to the Company s Annual
Report on Form 10-K, filed March 29, 2012).

Employment Agreement between Andrew Silberfein and Rouse Properties, Inc., dated
November 14, 2011 (incorporated by reference to Exhibit 10.12 to the Company’s Registration
Statement on Form 10, filed December: 14, 2011). .

Letter Agreement between Andrew Silberfein and Rouse Properties, Inc., dated November 14,
2011 (incorporated by reference to Exhibit 10.13 to the Company S Regrstratlon Statement on
Form 10, filed December 14, 2011). L :

Employment Letter, effective as of September 25, 2012, between Rouse . Propertres Inc. and
John A. Wain (incorporated by reference to. Exh1brt 10 1 to the Company s Current Repott on
Form 8-K, filed September 28, 2012). - .

Standby Purchase Agreement, dated as of December 16, 2011, by and among Rouse
Properties, Inc., General Growth Properties, Inc., Brookfield US Corporation and Brookfield
Asset Management Inc. (incorporated by reference to Exhibit 10.6 to the Company S
Registration Statement on Form 10, filed December 20, 2011). ‘ :

Employment Letter, effective as of February 21, 2012, between Rouse Properties, Inc. and
Benjamin Schall.

List of Subsidiaries of Rouse Properties, Inc.
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Exhibit

Number Exhibit Description

23.1 Consent of Deloitte & Touche LLP, Independent Registered Public Accounting Firm.

31.1  Certification of Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of
2002. ‘ ' K

312  Certification of Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of
2002. v ' - » R

32.1 - Certification of Chief Executive Officer pursuant to Section 906 of the Sarbanes-Oxley Act.of
2002. : - ‘ ’ :

322 Certification of Chief Financial Officer pursuant to Section 906 of the Sarbanes-Oxley Act of
2002. ' L ,

101 - The following financial information from Rouse Properties, Inc.’s. Annual Report on

Form 10-K for the year ended December 31, 2012 has been filed with-the SEC on March 7,
2013, formatted in XBRL (Extensible Business Reporting Language): (1) Consolidated and
Combined Balance Sheets, (2) Consolidated and Combined Statements of Operations,

(3) Consolidated and Combined Statements of Equity, (4) Consolidated and Combined
Statements of Cash Flows and (5) Notes to Consolidated and Combined Financial Statements,
tagged as blocks of text. Pursuant to Rule 406T of Regulation. S-T, this information is- deemed
not filed or part of a registration statement or prospectus for purposes of sections 11-or-12 of
the Securities Act of 1933, is deemed not filed for purposes of section 18 of the Securities.
Exchange Act of 1934, and is not otherwise subject to liability under these sections.
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o , Exhibit 21.1
SUBSIDIARIES OF THE REGISTRANT

State or Other Jurisdiction of

Subsidiary Name 4 ' Incorporation or Organization
Animas Valley MalL LLC ......................... e » ~ Delaware
Bay Shore GP, LLC. .. .. D, ST e Delaware
Bay Shore Mall, LP. . . .. .. ottt i i e e Delaware
Birchwood Mall, LLC . ................. e e e e e e - Delaware
Boulevard Anchor Acquisition, LLC .............................. Delaware
Boulevard Mall, LLC e e e e e e e e Delaware
Cache Valley, LLC .. ....... .. . i e . Delaware
Chula Vista Center, LP . . . .. .. it i it e et et et e e Delaware
Chula Vista GP,LLC ............. R e e e e e - Delaware
Collin Creek Anchor Acqusition, LLC ....... e e e e o Delaware
Collin Creek Mall, LLC . ........ ... T e S Delaware
Colony Square Mall LL.C. ......... e e O e Delaware
GGP Loan Acquisition, LLC . . . .. .. ...t i i is o, Delaware
GGP-Gateway Mall LL.C. . ...... ... oo e et e e e et Delaware
Grand Traverse Mall, LLC. . . ... ... i vt e e e e n P - Delaware
Knollwood Mall, LLC . . ..., ittt i iienannn e - Delaware
Lakeland Square Anchor Acquisition, LLC. ............ 5 e ae s e e e Co Delaware
Lakeland Square Mall, LLC . ... ............... e e e Delaware
Lansing Anchor Acquisition, LLC .. .......... ... ... ... . ... Delaware
Lansing Mall, LLC . ... ..o i e Delaware
Mall St. Vincent, LLC . . .. ... i ittt it et e e e et Delaware
NewPark Anchor Acquisition, LLC . ........... ... ... ... ... ... Delaware
NewPark GP, LLC . ... ... i ettt e e e Delaware
NewPark Mall, LP. .. . ... e e e e e et e et e e e Delaware
North Plains Mall, LLC . . . ... . ittt it it e it e e Delaware
Pierre Bossier Anchor Acquisition, LLC . ......... ... ... .. ... .. ... Delaware
Pierre Bossier Mall, LLC . . ... ... it i ittt e e e Delaware
Rouse GP, LLC ... .. it ittt ettt e et i ey Delaware
Rouse Holdings TRS, Inc. ......... i, Delaware
Rouse Holding, Inc. .. ... ... i i Delaware
Rouse Management Company, LLC ... ........ ... .. .. Delaware
Rouse Pledged, LLC . . . .. .. it it e e Delaware
Rouse Pledgor, LLC . .. ... o e Delaware
Rouse Properties Acquisition, LLC ......... ... ... i, Delaware
Rouse Properties TRS, Inc. . ... ... i Delaware
Rouse Properties, Inc. . ........ .. i Delaware
Rouse Properties, Inc. Protective Trust . . ... ... .. ..., Delaware
Rouse Properties, LP ... ... ..o e Delaware
RPI Grand Traverse Mall, LLC . . ... .. ... i i Delaware
RPIGreenville Mall, LLC . . .. ...ttt ittt ittt it eieanennnn Delaware
RPI Turtle Creek Crossing, LLC . ...... .. ... i, Delaware
RPI Turtle Creek Mall, LLC .. ... ... .. it i i i i Delaware
RPI Turtle EAT, LLC .. ... ittt ettt et st i e eenann Delaware
Sierra Vista Mall, LLC . ... ... it it i et et eee e Delaware
Sikes Senter, LLC . . .o i ittt it e e e e e e Delaware
Silver Lake Mall, LLC. . . ... ... i i e i e e e e e i Delaware
Southland Center, LLC . . ... ... ittt e et iie e Delaware
Southland GP, LLC . . .. .. i it it e et et et et e e Delaware

Southland Mall Anchor Acquisition, LP ......... e e e e Delaware



State or Other Jurisdiction of

Sﬁbsidiary Name Incorporation or Organization
Southland Mall Anchor GP, LLC ......... e e Delaware
Southland Mall, LP. /7. ..o o ... R R S Delaware
Spring Hill Anchor Acquisition, LLC ... ... ... . .o, e : Delaware .
Spring Hill Mall LiIL.C. . ¢ oo vt it e ey e e e veee e st envebe s _ Delaware
Steeplegate Mall, LLC . ... ivvinnnpennnanenn.. e e  Delaware
Three Rivers Mall LL.C. e e e s e e e e e e e « Delaware
Tracy Mall PartnersILLC . ejem s meTe wp e e e e aa e s  Delaware .
Tracy Mall Partners, LP. ... ... . i Delaware
Valley Hills Mall LL.C. .. ... . i e e Delaware
Vista Ridge Mall, LLC ... ...t i = Delaware
Washington Park Mall, LLC. . . ... ... ittt Delaware
Westwood Mall, LLC . ... . i ittt ettt it iinennn Delaware

White Mountain Mall, LLC . . .. ... . i it it e i s e i Delaware



Exhibit 23.1

CON SENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in Registration Statement No. 333-180052 on
Form S-8 of our reports dated March 7, 2013, relating to the consolidated and combined financial
statements and financial statement schedule of Rouse Properties, Inc. and the effectiveness of Rouse
Properties, Inc.’s internal control over financial reporting, appearing in this Annual Report on
Form 10-K of Rouse Properties, Inc. for the year ended December 31, 2012, '

/s/ DELOITTE & TOUCHE LLP
New York, NY
March 7, 2013



Exhibit 31.1

CERTIFICATION: OF CHIEF EXECUTIVE ‘OFFICER PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

I, Andrew Silberfein, certify that:

1.
2.

I have reviewed this annual report on Form-10-K of Rouse Properties, Inc.;

-Based on my.knowledge,. this report does not contain any untrue statement of a.material:fact. or
omit to state a material fact necessary:to. make the statements:made, in light of the: circumstances
-under. which such statements were made; not misleading with respect to the period covered by this

report;

... Based-on my knowledge, the financial statements, and.other financial information included in-this
-report, fairly present in all material respects the financial condition; results-of operations-and cash

flows of the registrant as of; and for, the periods presented in this report;

The registrant’s other certifying officer and I are responsible for establishing and maintaining".
disclosure controls:and procedures (as:defined in Exchange Act. Rules-13a-15(e) -and 15d-15(e))
and intefnal control-ovet financial reporting (as defined in- Exchange Act Rules 13a-15(f):and
15d-15(f)) for the registrant and have:

a) .Designed such disclosure controls and procedures, or caused such disclosure controls and
-+ procedures: to be designed-under our supervision, to ensure that material information relating
+ «to'the registrant, including its consolidated subsidiaries; is made known:to us by-others within
those entities, particularly during the period in which this report is being prepared;:

b) Designed such internal control over financial reporting, or caused such internal control over
-+ financial reporting to be designed under our supervision, to- provide reasonable assurance
regarding the reliability of financial reporting-and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and-
presented in-this report-our conclusions about: the -effectiveness of the disclosure-controls and
procedures, as of the: end of the period covered by this report based on such evaluation; and

'd) Disclosed in this report any change in the registrant’s internal control over financial reporting

- that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal
/iquarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting. .

The registrant’s: other certifying officer and I have disclosed, based on our -most recent evaluation -
of internal control over financial reporting, to the registrant’s auditors and the audit committee of
registrant’s board of directors (or persons performing the equivalent functions): -

a) . All significant deficiencies and material weaknésses in the design or operation of internal
control over finaneial reporting which are reasonably likely to adversely affect the registrant’s
ability to record, process; summarize. and report: financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a
significant role in-the registrant’s internal control over financial reporting,

Date: March 7, 2013 s /s/ ANDREW SILBERFEIN

Andrew Silberfein
Chief Executive Officer



Exhibit 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT TO. SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

I, John Wain, certify that:

1.
2.

I have reviewed this report on Form 10-K of Rouse Properties, Inc.;

Based on my knowledge; this report does not contain any untrue statement of a material fact or
omit to state a material fact necessary to make the statements made, in. light of the:circumstances

-under-'which such statements were made, not misleading with respect to the period covered by this

report;

-Based on'my knowledge, the: financial statements, and other financial information included in this

report, fairly present in all material respects the financial condition, results of operatlons and cash
flows of the registrant as of, and for, the periods presented in this report;

The registrant’s other certifying officer and I are responsible for establishing and maintaining
disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(¢) and 15d-15(e))
and internal control over financial reporting (as definedin Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have: R N

a) Designed such disclosure controls and procedures; or caused such disclosure controls and
procedures to be designed under our supervision, to ensure that material information relating
to the registrant, including its consolidated subsidiaries, is made known to'us by others within
those entities; particularly during the period in-which this report is being prepared;.

b) Designed such internal control over financial reporting, or caused such internal control over
financial reporting to be designed under our supervision, to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for

" external purposes in accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and
" presented in this report our conclusions about the effectiveness of the disclosure controls and
-procedures, as of the end of the period covered by this report based on such evaluation; and

d) . Disclosed in this report any change in the registrant’s internal control over financial reporting
- that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal
quarter in the case of an annual report) that has materially affected, or is: reasonably likely to
materially affect, the registrant’s internal control over financial reporting.

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation
of internal control over financial reporting, to the registrant’s auditors and the audit committee of
registrant’s board of 'directors (or persons performing the equivalent functions):-

a) -~ All significant deficiencies and material weaknesses in the design or operation of internal
control over financial reporting which are reasonably likely to adversely affect the registrant’s
ability to record, process, summarize and report:financial information; and -

b) Any fraud, whether or not material, that involves management or other employees who have a
significant role in the registrant’s internal control over financial reporting.

Date: March 7, 2013 ’ - /s/ JOHN WAIN

John Wain
Chief Financial Officer



Exhibit 32.1

CERTIFICATION OF; CHIEF-EXECUTIVE  OFFICER: PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report;of Rouse Properties, Inc. (the “Company”) on.Form 10-K
for the period-ended December 31, 2012, as filed with the Securities and Exchange: Commission on the
date hereof (the “Report”), I, Andrew Silberfein, in my capacity as Chief Executive Officer. of the
Company, do hereby:cextify, pursuant to 18:U.S.C. Section 1350, as. adopted pursuant to Sectlon 906 of
the Sarbanes-Oxley Act of 2002, that: : :

+(1):: The Report fully complies with the requirements-of Sectlon 13(a) or 15(d) of-the Securrtres
Exchange Act of 1934; and

- (2) The information contained.in the Report fairly presents in all material respects, the financial
condition and results of operations of the Company.;:: - . -

/s/ ANDREW SILBERFEIN

Andrew Silberfein
Chief Executive Officer

March 7, 2013




Exhibit 32.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT TO.SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002
In connection with'the Annual Report of Rouse Properties; Inc. (the “Company”) on Form 10-K
for the period-ended December 31, 2012; as filed with the Securities and Exchange Commission on the
date hereof (the “Report™); I, John Wain, in my capacity as Chief Finarcial Officer of the Company, .

do hereby certify, pursuant to 18 U.S.C. Section 1350, as-adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, that: »

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securmes
Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all matenal respects, the financial
condition and results of operations of the Company.

/s/ JOHN WAIN

John Wain
Chief Financial Officer

March 7, 2013
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