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o  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 
o  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 
o  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 
o  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 
 

 

 
ITEM 5.02  DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT OF CERTAIN
OFFICERS; COMPENSATORY ARRANGEMENTS OF CERTAIN OFFICERS.
 
(d)  On November 14, 2014, the Board of Directors (the “Board”) of The Macerich Company (the “Company”) increased the number of directors to twelve
and elected John Sullivan to serve as a director until the next annual meeting of stockholders and until his successor is duly elected and qualifies.
 
Mr. Sullivan is the President and Chief Executive Officer of The Cadillac Fairview Corporation Limited (“Cadillac Fairview”), one of North America’s
largest real estate companies and a wholly-owned subsidiary of the Ontario Teachers’ Pension Plan Board (“OTPP”), and has served in such position since
January 2011.  Mr. Sullivan was previously the Executive Vice President of Development of Cadillac Fairview from November 2006 to January 2011.  Prior
to joining Cadillac Fairview, he held positions with Brookfield Properties Corporation and Marathon Realty Company Limited.  Mr. Sullivan serves on the
board of directors of Multiplan Empreendimentos Imobiliarios, S.A., a Brazilian real estate operating company, and is a member of the board of directors and
audit committee of Dream Global REIT, an open-ended Canadian REIT focusing on international commercial real estate.  Mr. Sullivan has more than
25 years of experience in all aspects of commercial real estate, including acquisitions and dispositions, leasing, finance, asset management, and development.
 
Concurrently with a transaction with an OTPP affiliate , the Board considered Mr. Sullivan’s extensive experience and qualifications and concluded that he
would be a valuable addition to the Board.  Mr. Sullivan will be considered for re-nomination at the same time and in the same manner as all other directors of
the Company.  Neither Cadillac Fairview nor OTPP has contract or other rights to nominate Mr. Sullivan or a successor for election to the Board.  The
Company intends to enter into its standard form indemnification agreement with Mr. Sullivan.  Mr. Sullivan will receive no compensation from the Company
as a director because Cadillac Fairview’s policies do not allow it, but he will be reimbursed for his reasonable expenses.  There are no transactions subject to
Item 404(a) of Regulation S-K in which the Company is a participant and Mr. Sullivan has a direct or indirect material interest.
 

  On November 14, 2014, an affiliate of OTPP received 17,140,845 shares of the Company’s common stock in consideration for its 49% interests in two
joint ventures with the Company as more fully disclosed in the Company’s 8-K filed on November 18, 2014.
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SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, The Macerich Company has duly caused this report to be signed by the undersigned,
hereunto duly authorized, in the City of Santa Monica, State of California, on November 17, 2014.
 
 

THE MACERICH COMPANY
  
 

By: THOMAS J. LEANSE
  
 

/s/ Thomas J. Leanse
 

Senior Executive Vice President,
 

Chief Legal Officer and Secretary
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