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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
---------------------------------------------------------------x 
   :  
In re   : Chapter 11  
   : 
GENERAL GROWTH  : 
PROPERTIES, INC., et al.,  : Case No. 09-11977 (ALG) 
   : 

 Reorganized Debtors. : Jointly Administered 
     :  

---------------------------------------------------------------x 
 

STIPULATION OF FACTS CONCERNING OBJECTION  
OF THE COMPTROLLER OF THE STATE OF  

NEW YORK, AS TRUSTEE OF THE COMMON RETIREMENT FUND  
TO CURE AMOUNT IN CONNECTION WITH ITS CLAIM 

 
South Street Seaport Limited Partnership, its parent, General Growth Properties, 

Inc. (“GGP”), and their reorganized debtor affiliates (collectively, “General Growth” or the 

“Debtors” or the “Reorganized Debtors”)1 and the Comptroller of the State of New York as 

Trustee for of the Common Retirement Funds (the “NYSCRF”) hereby stipulate to the following 

facts in connection with the hearing on the Objection (as defined below), which facts, the Parties 

stipulate obviate the need for any additional factual discovery concerning the matters raised in 

the Objection and the Response (each as defined below): 

1. On or about February 8, 2008, NYSCRF and GGP LP entered into that 

certain Promissory Note (the “Homart Note”) pursuant to which NYSCRF agreed to lend, and 

GGP LP agreed to borrow, $254 million in principal amount.  A copy of the Homart Note is 

annexed hereto as Exhibit A.  The maturity date for the Homart Note is February 28, 2013.  The 

                                                 
1  A list of the Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal 
tax identification number, was originally filed with the Court at Docket No. 593 and is also available for 
free online at www.kccllc.net/GeneralGrowth.  The Debtors identified therein are now Reorganized 
Debtors. 
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Homart Note is secured by a pledge of GGP LP’s shares in the joint venture GGP/Homart II, 

LLC.  A copy of the pledge agreement is annexed hereto as Exhibit B.  

2. Commencing on April 16, 2009 and continuing thereafter, the Debtors 

each commenced a voluntary case under chapter 11 of title 11 of the United States Code (the 

“Bankruptcy Code”).  The Debtors’ chapter 11 cases are being jointly administered pursuant to 

Rule 1015(b) of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”).  The 

Debtors were authorized to continue to operate their businesses and manage their properties as 

debtors in possession pursuant to sections 1107(a) and 1108 of the Bankruptcy Code.  The 

Debtors are solvent. 

3. As of the Petition Date, the Homart Note was not in default.  Article 3 of 

the Homart Note, provides that the commencement of a bankruptcy case by GGP LP constitutes 

an immediate event of default.  Article 3 of the Homart Note further provides that if the default is 

a result of a bankruptcy filing “the unpaid principal amount of the Promissory Note, together 

with accrued and unpaid interest, shall become immediately due and payable without any 

declaration or other act on the part of the Payee.”  Article 4 of the Homart Note further provides 

that the occurrence and continuance of an event of default will entitle NYSCRF to a 3% increase 

in the rate of interest owed on the balance of the unpaid principal for a total interest rate of 

8.95% per annum (the “Default Rate”).  The Reorganized Debtors stated in the Response that, 

as a standalone figure, the percentage of the Default Rate is not disproportionately higher than 

the non-default rate contained in the Homart Note. 

4. On October 21, 2010, the Reorganized Debtors filed, and sought 

confirmation of, Plan Debtors’ Third Amended Joint Plan of Reorganization Under Chapter 11 

of the Bankruptcy Code, as Modified [Docket No. 6232] (the “TopCo Plan). 
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5. Pursuant to the TopCo Plan, the Reorganized Debtors proposed to 

reinstate the Homart Note by paying any outstanding interest due to NYSCRF at the non-default 

rate provided in the Homart Note (or 5.95%).  Further the TopCo Plan provides that, on the 

Effective Date, each holder of an Allowed General Unsecured Claim (as that term is defined in 

the TopCo Plan) would, “receive on account of such holder's Allowed General Unsecured Claim, 

payment in full, in cash, with postpetition interest calculated at the Federal Judgment Rate unless 

there is an applicable contractual interest rate.” 

6. On October 7, 2010, the NYSCRF filed its Objection of the Comptroller 

of the State of New York as Trustee of the Common Retirement Fund to Cure Amount In 

Connection With Its Claim [Docket No. 6121] (the “Objection”).  

7. On October 21, 2010, the Bankruptcy Court held a hearing to consider 

confirmation of the TopCo Plan and entered an order confirming the TopCo Plan with respect to 

the Plan Debtors [Docket No. 6240] (the “TopCo Confirmation Order”).   

8. On November 9, 2010, the TopCo Plan became effective under its terms.  

9. On the Effective Date, consistent with section 4.13 of the TopCo Plan, 

GGP made to NYSCRF a payment in cash of $25,298,014.34, which included accrued interest at 

the non-default rate from March 1, 2009 to November 9, 2010 and professional fees, but did not 

include interest at the Default Rate.  GGP and NYSCRF agreed to defer the dispute over whether 

additional interest was payable at the Default Rate until after GGP’s emergence from bankruptcy 

protection, if not previously settled.    

10. NYSCRF contends that it is owed $32,906,541 in interest at the Default 

Rate through October 7, 2010 plus per diem amounts at the Default Rate of 8.95% until payment.  
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As a result of the payments made by the GGP to NYSCRF on the Effective Date, the amount in 

dispute is approximately $11.5 million.  

11. To date, the Reorganized Debtors and NYSCRF have not been able to 

resolve the Objection consensually.  Accordingly, on or about January 10, 2011, the Reorganized 

Debtors filed their Response to the Objection of the Comptroller of the State of New York, as 

Trustee of the Common Retirement Fund to Cure Amount In Connection With Its Claim [Docket 

No. 6529].  NYSCRF filed its Reply to the Reorganized Debtors’ Response on February 22, 

2011.  On February 23, 2011, the Reorganized Debtors filed their Supplemental Statement in 

connection with the Objection and the Reply [Docket No. 6715].  

Dated: February 23, 2011 
 

February 23, 2011 

/s/_Andrew C. Gold____ 
Andrew C. Gold 
HERRICK, FEINSTEIN LLP 
2 Park Avenue 
New York, NY 10016 
Telephone: (212) 592-1400 
Facsimile: (212) 592-1500 
 
Attorneys for The Comptroller of the State of 
New York as Trustee of the Common 
Retirement Fund  

/s/ Stephen A. Youngman__ 
Gary T. Holtzer 
Adam P. Strochak 
WEIL, GOTSHAL & MANGES LLP 
767 Fifth Avenue 
New York, New York 10153 
Telephone:  (212) 310-8000 
Facsimile:   (212) 310-8007 
   
 and    
Stephen A. Youngman (admitted pro hac vice) 
WEIL, GOTSHAL & MANGES LLP 
200 Crescent Court, Suite 300 
Dallas, Texas  75201 
Telephone:  (214) 746-7700  
Facsimile:   (214)  746-7777 
      
 and 
Sylvia A. Mayer (admitted pro hac vice) 
WEIL, GOTSHAL & MANGES LLP 
700 Louisiana Street, Suite 1600 
Houston, Texas  77002 
Telephone:  (713) 546-5000 
Facsimile:   (713) 224-9511 
 
Attorneys for Reorganized Debtors   
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and 
 
James H.M. Sprayregen, P.C.  
Anup Sathy, P.C.  
KIRKLAND & ELLIS LLP 
300 North LaSalle 
Chicago, Illinois 60654 
Telephone:  (312) 862-2000 
Facsimile:   (312) 862-2200 
 
Co-Attorneys for Certain Subsidiary  
Reorganized Debtors 

  
 

 



  

Exhibit A 
 

Homart Note 























  

Exhibit B 
 

Pledge Agreement 










































