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Item 8.01. Other Events.
 

On May 22, 2009, the Company filed with the U.S. Securities and Exchange Commission (the “SEC”) a prospectus supplement dated May 22, 2009
(the “May Prospectus Supplement”) to its prospectus dated November 26, 2008, which was included in its automatic shelf registration statement on Form S-3
(No. 333-155742) (the “Registration Statement”). The May Prospectus Supplement relates to the 854,771 shares of the Company’s common stock that were
or may be issued in connection with a distribution made by The Macerich Partnership, L.P., the Company’s operating partnership, on June 22, 2009.

 
The Company is filing the opinion of its counsel, Goodwin Procter LLP, as Exhibit 5.1 hereto, regarding the legality of the shares of common

stock covered by the May Prospectus Supplement.
 
Additionally, on June 19, 2009, the Company filed with the SEC a prospectus supplement dated June 19, 2009 (the “June Prospectus Supplement”)

to its prospectus dated November 26, 2008, which was included in the Registration Statement.  The June Prospectus Supplement relates to the 50,000 shares
of the Company’s common stock that may be issued in connection with adjustments to the conversion ratios of certain outstanding units that may be
redeemed for the Company’s common stock.

 
The Company is filing the opinion of its counsel, Goodwin Procter LLP, as Exhibit 5.2 hereto, regarding the legality of the shares of common

stock covered by the June Prospectus Supplement.
 



Item 9.01. Financial Statements and Exhibits.
 
(d)         Exhibits
 

The following exhibits are filed with this report:
 
Exhibit 
Number

 
Description of Exhibits

   
+5.1

 

Opinion of Goodwin Procter LLP as to the legality of the securities being registered.
   

+5.2
 

Opinion of Goodwin Procter LLP as to the legality of the securities being registered.
   

+23.1
 

Consent of Goodwin Procter LLP (contained in its opinion filed as Exhibit 5.1 and incorporated herein by reference).
   

+23.2
 

Consent of Goodwin Procter LLP (contained in its opinion filed as Exhibit 5.2 and incorporated herein by reference).
 

 

 

+ Filed herewith.
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SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the

undersigned hereunto duly authorized.
 

 

THE MACERICH COMPANY
 

By: THOMAS E. O’HERN
  
  
 

/s/ THOMAS E. O’HERN
 

Senior Executive Vice President, Chief Financial Officer and Treasurer
 
Date: June 23, 2009
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EXHIBIT INDEX

 
Exhibit 
Number

 
Description of Exhibits

   
+5.1

 

Opinion of Goodwin Procter LLP as to the legality of the securities being registered.
   

+5.2
 

Opinion of Goodwin Procter LLP as to the legality of the securities being registered.
   

+23.1
 

Consent of Goodwin Procter LLP (contained in its opinion filed as Exhibit 5.1 and incorporated herein by reference).
   

+23.2
 

Consent of Goodwin Procter LLP (contained in its opinion filed as Exhibit 5.1 and incorporated herein by reference).
 

 

 

+ Filed herewith.
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Exhibit 5.1
 

June 19, 2009
 

The Macerich Company
401 Wilshire Boulevard, #700
Santa Monica, CA 90401-1452
 

Re:          Securities Being Registered under Registration Statement on Form S-3
 
Ladies and Gentlemen:
 

This opinion letter is furnished to you in our capacity as counsel for The Macerich Company, a Maryland corporation (the “Company”), in
connection with the Registration Statement on Form S-3 (File No. 333-155742) (as amended or supplemented, the “Registration Statement”) filed by the
Company with the United States Securities and Exchange Commission (the “Commission”) pursuant to the Securities Act of 1933, as amended (the
“Securities Act”) and the Prospectus Supplement, dated May 22, 2009 (the “Prospectus Supplement”), filed by the Company with the Commission pursuant
to Rule 424(b) under the Securities Act relating to the offering of up to 854,771 shares (the “Shares”) of the Company’s common stock, $0.01 par value per
share (the “Common Stock”).  The Shares may be issued from time to time by the Company (1) in payment of a distribution (the ‘Distribution”) that The
Macerich Partnership, L.P., a Delaware limited partnership (the “Operating Partnership”), has declared on its outstanding common units of limited partnership
interest in the Operating Partnership and long term incentive plan units of limited partnership in the Operating Partnership and (2) to the holders of common
units of the Operating Partnership received in the Distribution (“Distribution Units”), to the extent that certain holders of Distribution Units, in accordance
with the terms of the Operating Partnership’s Amended and Restated Limited Partnership Agreement, as amended (the “Operating Partnership Agreement”),
tender the Distribution Units to the Operating Partnership for redemption and the Company exercises its contractual right to acquire such tendered
Distribution Units in exchange for the Shares.

 
We have reviewed such documents and made such examination of law as we have deemed appropriate to give the opinions expressed below.  We

have relied, without independent verification, on certificates of public officials and, as to matters of fact material to the opinions set forth below, on
certificates of officers of the Company.

 
The opinion expressed below is limited to the Maryland General Corporation Law (which includes applicable provisions of the Maryland

Constitution and reported judicial decisions interpreting the Maryland General Corporation Law and the Maryland Constitution).
 

 
For purposes of the opinion expressed below, we have assumed that a sufficient number of authorized but unissued shares of the Company’s

Common Stock will be available for issuance when the Shares are issued.
 
Based on the foregoing, we are of the opinion that the issuance of the Shares has been duly authorized and, (1) when and to the extent issued

pursuant to the Distribution, the Shares will be validly issued, fully paid and non-assessable and (2) when and to the extent issued in exchange for the
Distribution Units as provided in the Operating Partnership Agreement, the Shares will be validly issued, fully paid and non-assessable.

 
This opinion is being furnished to you for submission to the Commission as an exhibit to the Company’s Current Report on Form 8-K relating to the

Shares (the “Current Report”), which is incorporated by reference in the Registration Statement.  We hereby consent to the filing of this opinion as an exhibit
to the Current Report and the said incorporation by reference and to the use of the name of our firm therein.   In giving our consent, we do not admit that we
are in the category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations thereunder.

 
Very truly yours,

 
/s/ Goodwin Procter LLP

 
GOODWIN PROCTER LLP

 
2



Exhibit 5.2
 

June 19, 2009
 

The Macerich Company
401 Wilshire Boulevard, #700
Santa Monica, CA 90401-1452
 

Re:          Securities Being Registered under Registration Statement on Form S-3
 
Ladies and Gentlemen:
 

This opinion letter is furnished to you in our capacity as counsel for The Macerich Company, a Maryland corporation (the “Company”), in
connection with the Registration Statement on Form S-3 (File No. 333-155742) (as amended or supplemented, the “Registration Statement”) filed by the
Company with the United States Securities and Exchange Commission (the “Commission”) pursuant to the Securities Act of 1933, as amended (the
“Securities Act”) and the Prospectus Supplement, dated June 19, 2009 (the “Prospectus Supplement”), filed by the Company with the Commission pursuant
to Rule 424(b) under the Securities Act relating to the offering of up to 50,000 shares (the “Shares”) of the Company’s common stock, $0.01 par value per
share (the “Common Stock”).  The Shares represent additional shares of Common Stock that may be issued as a result of adjustments made to the conversion
ratio of the series D preferred units of limited partnership (the “Series D Preferred Units”) of The Macerich Partnership, L.P., a Delaware limited partnership
and the Company’s operating partnership (the “Operating Partnership”), the common units (“MACWH Units”) of limited partnership interest in MACWH,
LP, a Delaware limited partnership (“MACWH”) and the Class A Convertible Preferred Units (“MACWH CPUs”) of limited partnership interest in MACWH
in connection with the dividend and distribution payable to the Company’s stockholders and unitholders of record as of the end of the relevant election
periods on May 11, 2009.  The Shares may be issued to the extent that certain holders of (1) common units (“OP Units”) of limited partnership interest in the
Operating Partnership issued upon conversion of Series D Preferred Units, (2) MACWH Units and/or (3) MACWH CPUs, (the OP Units, the MACWH Units
and MACWH CPUs, collectively, the “Units”), in accordance with the terms of the Operating Partnership’s Amended and Restated Limited Partnership
Agreement, as amended (the “Operating Partnership Agreement”), and MACWH’s Amended and Restated Agreement of Limited Partnership, as amended
(the “MACWH Agreement”), tender the Units to the Operating Partnership or MACWH, as applicable, for redemption and the Company exercises its
contractual right to acquire such tendered Units in exchange for the Shares.

 
We have reviewed such documents and made such examination of law as we have deemed appropriate to give the opinions expressed below.  We

have relied, without independent
 

 
verification, on certificates of public officials and, as to matters of fact material to the opinions set forth below, on certificates of officers of the Company.

 
The opinion expressed below is limited to the Maryland General Corporation Law (which includes applicable provisions of the Maryland

Constitution and reported judicial decisions interpreting the Maryland General Corporation Law and the Maryland Constitution).
 
For purposes of the opinion expressed below, we have assumed that a sufficient number of authorized but unissued shares of the Company’s

Common Stock will be available for issuance when the Shares are issued.
 
Based on the foregoing, we are of the opinion that the issuance of the Shares has been duly authorized and, when and to the extent issued in

exchange for the Units as provided in the Operating Partnership Agreement and the MACWH Agreement, the Shares will be validly issued, fully paid and
non-assessable.

 
This opinion is being furnished to you for submission to the Commission as an exhibit to the Company’s Current Report on Form 8-K relating to the

Shares (the “Current Report”), which is incorporated by reference in the Registration Statement.  We hereby consent to the filing of this opinion as an exhibit
to the Current Report and the said incorporation by reference and to the use of the name of our firm therein.   In giving our consent, we do not admit that we
are in the category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations thereunder.

 
Very truly yours,

 
/s/ Goodwin Procter LLP

 
GOODWIN PROCTER LLP
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