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April 7, 2016

Dear Stockholder:

        You are invited to attend the 2016 annual meeting of stockholders of The Howard Hughes Corporation. The meeting will be held at
8:00 a.m., local time, on Thursday, May 19, 2016, at The Westin Galleria Dallas, 13340 Dallas Parkway, Dallas, Texas 75240.

        Information about the meeting is presented in the following notice of annual meeting of stockholders and proxy statement. The notice is
followed by a summary of our proxy statement and general information regarding our annual meeting. We hope that you will be able to attend
the annual meeting and we look forward to greeting those stockholders able to attend.

        It is important that your shares be voted at the meeting in accordance with your preference. Whether or not you plan to attend the meeting,
please sign, date and return your proxy card or vote using the available internet or telephone voting procedures.

        We look forward to seeing you at the meeting.

Sincerely,

William A. Ackman
Chairman of the Board of Directors
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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Be Held on May 19, 2016

        The 2016 annual meeting of stockholders of The Howard Hughes Corporation (the "Company") will be held at 8:00 a.m., local time, on
Thursday, May 19, 2016, at The Westin Galleria Dallas, 13340 Dallas Parkway, Dallas, Texas 75240. The meeting will be held for the following
purposes:

1.
to elect nine directors to hold office until the 2017 annual meeting of stockholders;

2.
to conduct an advisory vote on executive compensation;

3.
to consider and act upon a proposal to approve the proposed Second Amended and Restated Certificate of Incorporation to
permit stockholders to remove directors with or without cause and delete obsolete provisions;

4.
to ratify the appointment of Ernst & Young LLP as the Company's independent registered public accounting firm for fiscal
2016; and

5.
to transact such other business as may properly come before the annual meeting.

        Only stockholders of record as of the close of business on March 24, 2016 are entitled to notice of, and to vote at, the annual meeting.

        Your vote is very important. Whether or not you plan to attend the annual meeting, please vote by signing, dating and promptly returning
your proxy card or by using the available internet or telephone voting procedures. If you hold shares in an account with a broker, bank or other
nominee, please follow the instructions you receive from them to vote your shares.

By Order of the Board of Directors,

Peter F. Riley
Senior Vice President, Secretary and General Counsel

April 7, 2016
Dallas, Texas

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON MAY 19, 2016.
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The Company's Notice of Annual Meeting, Proxy Statement and 2015 Annual Report to Stockholders
are available on the internet at www.proxyvote.com.
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 PROXY SUMMARY

This summary highlights information contained elsewhere in this Proxy Statement. This summary does not contain all of the information
that you should consider, and you should read the entire Proxy Statement carefully before voting. References to the Company, "we," "us" or
"our" refer to The Howard Hughes Corporation.

Annual Meeting of Stockholders

Time and Date: 8:00 a.m., Thursday, May 19, 2016

Place: The Westin Galleria Dallas
13340 Dallas Parkway
Dallas, Texas 75240

Record Date: March 24, 2016

Voting: Stockholders as of the record date are entitled to vote. Each share of
common stock is entitled to one vote for each director nominee and one vote
for each of the proposals.

Entry: If you decide to attend the meeting in person, upon your arrival you will
need to present valid photo identification and either your admission ticket or
proof that you own Company stock. See page 8 for further instructions.

Proposals

Agenda Item
Board Vote

Recommendation

Page
Reference
(for more

detail)
1. Election of nine directors to hold office until the 2017 annual meeting of stockholders FOR 27

2. Advisory vote on executive compensation FOR 31

3. Proposal to approve the proposed Second Amended and Restated Certificate of Incorporation to permit
stockholders to remove directors with or without cause and delete obsolete provisions FOR 32

4. Ratification of Ernst & Young LLP as our independent registered public accounting firm for fiscal
2016 FOR 34

2015 Compensation Highlights

�
David Weinreb, Grant Herlitz, Andrew Richardson and Peter Riley received annual incentive payouts in the amounts set
forth below:

�
David Weinreb�$3,750,000, a decrease of $1,250,000 or 25.0%, compared to $5,000,000 for 2014;

�
Grant Herlitz�$2,400,000, a decrease of $600,000 or 20.0%, compared to $3,000,000 for 2014;

�
Andrew Richardson�$1,200,000, a decrease of $300,000 or 20.0%, compared to $1,500,000 for 2014; and

�
Peter Riley�$750,000, an increase of $250,000 or 50.0%, compared to $500,000 for 2014.
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�
At the Company's 2015 annual meeting of stockholders, 98.1% of shares voting voted in support of the Company's executive
compensation as described in the 2015 proxy statement.

Compensation Best Practices

        The compensation committee regularly reviews executive compensation best practices when evaluating the Company's compensation
policies. The foundation of the Company's compensation policies is to reward employees, including the named executive officers, for
achievements that support the mission and strategic objectives of the Company over the long term. The Company's compensation policies
include:

�
a compensation recovery policy designed to prevent misconduct by any executive officers;

�
a "double trigger" change-in-control severance payment provision in the employment agreements of the Chief Executive
Officer; President; Chief Financial Officer; and Senior Vice President, Secretary and General Counsel;

�
a "double trigger" change-in-control acceleration provision in the equity award agreements for the President; Chief Financial
Officer; and Senior Vice President, Secretary and General Counsel (the Company had not granted any equity awards to the
Chief Executive Officer as of December 31, 2015);

�
minimum stock ownership guidelines for the Chief Executive Officer; President; Chief Financial Officer; and Senior Vice
President, Secretary and General Counsel; and

�
no tax gross-ups in executive employment agreements

Prohibition on Hedging, Pledging and other Types of Transactions Involving the Company's Securities

        The Company's Insider Trading Policy prohibits short sales; investing in publicly traded options; hedging; pledging and margin accounts;
and limit orders involving Company securities.(1)

(1)
William A. Ackman, the Chairman of the Board of Directors, is exempt from the prohibition of hedging transactions solely in
connection with any hedging or swap transaction entered into by Pershing Square Capital Management, L.P. or any of its affiliates or
subsidiaries.

2
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2015 NEO Compensation Summary

        A summary of the compensation paid to/received by each of our named executive officers during 2015 is set forth below.

Name and Principal Position
Salary

($)

Stock
Awards

($)

Non-Equity
Incentive Plan
Compensation/

Bonus
($)

All Other
Compensation

($)

Total
Compensation

($)
David R. Weinreb
Chief Executive Officer

1,000,000 � 3,750,000 $ 72,000 4,822,000

Grant Herlitz
President 750,000 2,394,325 2,400,000 � 5,544,325
Andrew Richardson
Chief Financial Officer 500,000 1,596,226 1,200,000 � 3,296,226
Peter Riley
Senior Vice President, Secretary and General
Counsel

500,000 798,039 750,000 � 2,048,039

Christopher Curry
Senior Executive Vice President of
Development

500,000 382,043 500,000 � 1,382,043

Primary Components of 2015 Compensation for Executive Officers

        Below is a summary of the primary components of executive compensation.

Type Form Terms

Page
Reference
(for more

detail)
Equity Restricted Stock Generally an annual grant with five-year cliff vesting, 50% of

which is subject to total shareholder return thresholds and 50%
of which is subject to continued service

46

Cash Base Salary Generally set forth in employment agreement and eligible for
increase at periodic intervals

44

Annual Cash Incentive Earned based on attainment of pre-established financial
performance targets and achievement against strategic goals set
forth by the compensation committee

44

Bonus Earned based on overall performance against pre-established
performance goals (applies to Mr. Curry only)

46

Other Employee Benefits 401(k), health coverage Receive the same employee benefits as all employees 48
3
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2015 Pay Mix

        Named executive officer compensation is weighted more heavily towards variable compensation through the use of annual and long-term
incentives. Payouts of annual incentive compensation are subject to the Company achieving a minimum threshold of consolidated gross
revenues and the individual named executive officer's achievement of personal performance goals set by the compensation committee.
Long-term incentives are divided into two, equal components. One component is based on total shareholder return and the other is based upon
continued service with the Company. Mr. Curry does not participate in the Company's annual incentive compensation program. As a result, the
Compensation Committee has determined that Mr. Curry is eligible to receive an annual bonus reward. As the following charts show, on
average, over 75% of named executive officer compensation is variable compensation.

4
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THE HOWARD HUGHES CORPORATION

One Galleria Tower
13355 Noel Road, 22nd Floor

Dallas, Texas 75240

PROXY STATEMENT
FOR

ANNUAL MEETING OF STOCKHOLDERS
To Be Held on May 19, 2016

QUESTIONS AND ANSWERS REGARDING THIS PROXY STATEMENT
AND THE ANNUAL MEETING

Why did I receive a notice in the mail regarding the Internet availability of proxy materials instead of a full set of proxy materials?

        Pursuant to rules adopted by the Securities and Exchange Commission (the "SEC"), The Howard Hughes Corporation (the "Company") has
elected to provide access to its proxy materials over the internet or, upon your request, through the mail. These materials are being provided in
connection with the solicitation of proxies by the Board of Directors of the Company (the "Board") for use at the Company's 2016 annual
meeting of stockholders or any postponement or adjournment thereof (the "Annual Meeting"). Accordingly, the Company sent a Notice of
Internet Availability of Proxy Materials (the "Notice") on or about April 7, 2016 to stockholders entitled to notice of and to vote at the meeting.

        All stockholders will have the ability to access the proxy materials on the website referred to in the Notice or request to receive a printed set
of the proxy materials. Instructions on how to access the proxy materials over the internet or to request a printed copy may be found in the
Notice. In addition, stockholders may request to receive proxy materials in printed form by mail or electronically by email on an ongoing basis.
The Company encourages stockholders to take advantage of the availability of the proxy materials on the internet.

        You are invited to attend the Annual Meeting and are requested to vote on the proposals described in this proxy statement. The Annual
Meeting will be held at 8:00 a.m., local time, on Thursday, May 19, 2016, at The Westin Galleria Dallas, 13340 Dallas Parkway, Dallas, Texas
75240.

How can I get electronic access to the proxy materials?

        The Notice will provide you with instructions regarding how to:

�
view the Company's proxy materials for the Annual Meeting on the internet; and

�
instruct the Company to send future proxy materials to you electronically by email.

        The Company's proxy materials are also available on the Company's website at www.howardhughes.com.

        If you previously elected to access your proxy materials over the internet, you will not receive a Notice or printed proxy materials in the
mail. Instead you have received an email with a link to the proxy materials and voting instructions.

5
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        Choosing to receive future proxy materials by email will save the Company the cost of printing and mailing documents to you thereby
lowering the costs associated with the Annual Meeting. If you choose to receive future proxy materials by email, you will receive an email
message next year with instructions containing a link to those materials and a link to the proxy voting website. Your election to receive proxy
materials by email will remain in effect until you terminate it.

What is included in the proxy materials?

        The proxy materials include:

�
the Company's Notice of the Annual Meeting;

�
this proxy statement for the Annual Meeting; and

�
the Company's Annual Report on Form 10-K for the year ended December 31, 2015, as filed with the SEC on February 29,
2016.

        If you requested printed versions of these materials by mail, the proxy materials will also include a proxy card (for stockholders of record)
or a voting instruction form (for beneficial owners) for the Annual Meeting.

Who is entitled to vote at the Annual Meeting?

        Holders of Company common stock at the close of business on March 24, 2016, are entitled to receive notice of and to vote their shares at
the Annual Meeting. On March 24, 2016, there were 39,832,176 shares of Company common stock outstanding and entitled to vote. Each share
of common stock is entitled to one vote on each matter properly brought before the Annual Meeting.

        If your shares are registered in your name with the Company's transfer agent, Computershare Trust Company, N.A., you are considered a
"stockholder of record." If your shares are held in an account with a broker, bank or other nominee, you are considered the "beneficial owner."
As the beneficial owner, you have the right to direct your broker, bank or other nominee on how to vote your shares.

How do I vote?

        You may vote using any of the following methods:

By internet or telephone

If you are a stockholder of record, you will need the control number included on your Notice, proxy card or in the email that
you receive to access the proxy statement and annual report. Follow the instructions to vote your shares electronically on the
internet or by calling the toll-free number provided to you.

If you are a beneficial owner of shares, you may vote your shares electronically on the internet by following the instructions
sent to you by your broker, bank or other holder of record or by calling the toll-free number provided to you.

By mail

If you are a stockholder of record, you may request from us, by following the instructions on your Notice or in the email that
you received, printed copies of the proxy statement and annual report, which will include a proxy card.

6
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If you are a beneficial owner of shares, follow the instructions from your broker, bank or other holder of record to request
copies of the proxy statement and annual report, which will include a voting instruction form.

Be sure to complete, sign and date the proxy card or voting instruction form and return it in the manner instructed.

In person at the Annual Meeting

All stockholders of record may vote in person at the Annual Meeting. You can request a ballot at the Annual Meeting. You
may also be represented by another person at the Annual Meeting by executing a proper proxy designating that person. If
you are a beneficial owner of shares, you must obtain a legal proxy from your broker, bank or other holder of record and
present it to the inspector of election with your ballot to be able to vote at the Annual Meeting.

Internet and telephone voting for stockholders of record will be available 24 hours a day, and will close at 11:59 p.m.
Eastern Time on May 18, 2016. The availability of internet and telephone voting for beneficial owners will depend on the
voting processes of your broker, bank or other holder of record. You should follow the voting instructions in the materials
provided to you by your broker, bank or other holder of record. If you vote on the internet or by telephone, you do not have
to return a proxy card or voting instruction form. If you are located outside the U.S. and Canada, please use the internet or
mail voting methods. Your vote is important. Your timely response can save us the expense of attempting to contact you
again.

What can I do if I change my mind after I submit my proxy?

        If you are a stockholder of record, you can revoke your proxy prior to the completion of voting at the Annual Meeting by:

�
delivering written notice revoking your proxy to the Corporate Secretary at the Company's address set forth above;

�
timely delivering a new later-dated proxy using one of the methods described above; or

�
voting in person at the Annual Meeting.

        If you are a beneficial owner of shares, you may submit new voting instructions by contacting your broker, bank or other nominee. You
may also vote in person at the Annual Meeting if you obtain a legal proxy from your broker, bank or other nominee.

What shares are included in my proxy?

        If you are a stockholder of record, you will receive one proxy card for all of your shares that are registered in your name with the
Company's transfer agent. If you are a beneficial owner of shares, the voting instructions you receive from your broker, bank or other nominee
will indicate the number of shares of Company common stock held by them on your behalf. If you received more than one proxy card or voting
instructions, then your shares are likely registered in more than one name with the Company's transfer agent and/or held in more than one
account with your broker, bank or other nominee. Please complete, sign, date and return each proxy card and/or voting instructions to ensure that
all of your shares are voted.

7
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What happens if I do not give specific voting instructions?

        All properly executed proxies, unless revoked as described above, will be voted at the Annual Meeting in accordance with your
instructions. If a properly executed proxy gives no specific instructions, then the proxy holders will vote your shares in the manner
recommended by the Board on all matters presented in this proxy statement and as the proxy holders may determine in their discretion with
respect to any other matters properly presented for a vote at the Annual Meeting.

        If you are a beneficial owner of shares and do not provide your broker, bank or other nominee with specific voting instructions, then under
the rules of the New York Stock Exchange, they may only vote on matters for which they have discretionary power to vote. If your broker, bank
or other nominee does not receive instructions from you on how to vote your shares and they do not have discretion to vote on the matter, then
the broker, bank or other nominee will inform the inspector of election that it does not have the authority to vote on the matter with respect to
your shares.

        Your broker, bank or other nominee will not be permitted to vote on your behalf on the election of directors, the advisory vote on executive
compensation, the proposal to approve the proposed Second Amended and Restated Certificate of Incorporation and other matters to be
considered at the Annual Meeting, unless you provide specific instructions by completing and returning a properly executed proxy or following
the instructions provided to you to vote your shares. For your vote to be counted, you need to communicate your voting decisions to your broker,
bank or other nominee before the date of the Annual Meeting.

What constitutes a quorum?

        A majority of the outstanding shares of common stock must be present, in person or by proxy, to constitute a quorum at the Annual
Meeting.

        Abstentions and "broker non-votes" are counted as present and entitled to vote for purposes of determining a quorum. A "broker non-vote"
occurs when a broker, bank or other nominee holding shares for a beneficial owner does not vote on a particular proposal because that holder
does not have discretionary voting power for that particular matter and has not received voting instructions from the beneficial owner.

Who can attend the Annual Meeting?

        The Annual Meeting is open to all holders of the Company's common stock. Each stockholder is permitted to bring one guest. No cameras,
recording equipment, large bags, briefcase or packages will be permitted in the Annual Meeting, and security measures will be in effect to
provide for the safety of attendees.

Do I need a ticket to attend the Annual Meeting?

        Yes, you will need an admission ticket or proof of ownership of the Company's common stock to enter the meeting. If your shares are
registered in your name and you have elected to receive paper copies of the proxy materials, you will find an admission ticket attached to the
proxy card sent to you. If your shares are held in the name of your broker, bank or other nominee or you received your materials electronically,
you will need to bring evidence of your stock ownership, such as your most recent brokerage statement. All stockholders will be required to
present valid picture identification.

        IF YOU DO NOT HAVE VALID PICTURE IDENTIFICATION AND EITHER AN ADMISSION TICKET OR PROOF THAT YOU
OWN COMPANY COMMON STOCK, YOU MAY NOT BE ADMITTED INTO THE ANNUAL MEETING.

8

Edgar Filing: Howard Hughes Corp - Form PRE 14A

19



Table of Contents

What will the stockholders vote on at the annual meeting, what are the voting requirements for each of the matters to be voted on at the
Annual Meeting and what are the Board's voting recommendations?

Proposal
Vote Necessary to Approve

Proposals

Broker
Discretionary

Voting
Allowed?

Treatment of Abstentions and
Broker Non-Votes

Board
Recommendation

No. 1�Election of Directors Each director nominee must
receive the affirmative vote of a
majority of the votes cast with
respect to the nominee,
excluding abstentions

No Abstentions and broker
non-votes are not considered
votes cast

FOR each
nominee

No. 2�Advisory Vote on
Executive Compensation

Affirmative vote of a majority of
the shares present, in person or
by proxy, at the Annual Meeting
and entitled to vote on the matter

No Abstentions will be considered
votes cast against the matter and
broker non-votes are not
considered votes cast

FOR

No. 3�Approval of Second
Amended and Restated
Certificate of Incorporation

Affirmative vote of a majority of
the outstanding shares entitled to
vote

No Abstentions and broker
non-votes will be considered
votes cast against the matter

FOR

No. 4�Ratification of the
appointment of Ernst &
Young LLP as the Company's
independent registered public
accounting firm for fiscal 2016

Affirmative vote of a majority of
the shares present, in person or
by proxy, at the Annual Meeting

Yes Abstentions will be considered
votes cast against the matter

FOR

9
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 MATTERS RELATED TO CORPORATE GOVERNANCE, BOARD STRUCTURE, DIRECTOR
COMPENSATION AND STOCK OWNERSHIP

Corporate Governance and Risk Management

        The Board has adopted the following policies to serve as the governing framework of the Company:

�
corporate governance guidelines to assist the Board in the exercise of its responsibilities to the Company and its
stockholders;

�
a code of business conduct and ethics applicable to the Company's directors;

�
a code of business conduct and ethics applicable to the Company's officers and other employees; and

�
written charters for its audit committee, compensation committee, nominating and corporate governance committee and risk
committee.

        The Company's corporate governance guidelines, codes of business conduct and ethics and committee charters are available on the
Company's website at www.howardhughes.com under the Investors tab. You may also obtain a copy of these policies upon written request to the
Company's Corporate Secretary at its principal executive office.

        The Board periodically reviews its corporate governance policies and practices. Based on these reviews, the Board may adopt changes to
policies and practices that are in the best interests of the Company and as appropriate to comply with any new SEC or New York Stock
Exchange ("NYSE") corporate governance requirements.

        The Board may, at its discretion, elect a Chairman of the Board from among the directors. If at any time the Chairman of the Board is a
current or former executive officer of the Company, or for any reason is not an independent director, a presiding director will be selected by the
independent directors from among the directors who are not current or former executive officers of the Company and are otherwise independent.
The Board adopted this structure to promote decision-making and governance that are independent of the Company's management and to better
perform the Board's monitoring and evaluation functions. Presently, the positions of Chairman of the Board and Chief Executive Officer are held
by different individuals. The Chairman of the Board, William Ackman, is not a member of Company management.

        The Board has established a policy that its non-management directors meet in executive session, without members of management present
at least four times per year; provided, however, that any non-management director may request additional executive sessions of the
non-management directors at any time, if and when necessary, to discuss any matter of concern. The Chairman of the Board or presiding director
presides over each executive session. The Board policy provides that if the Board includes non-management directors that are not independent,
at least one executive session each year will include only independent directors.

        The Company believes the foregoing policies and practices, when combined with the Company's other governance policies and procedures,
provide an appropriate framework for oversight, discussion and evaluation of decisions and direction from the Board.

        The Board views risk management as one of its primary responsibilities. A fundamental part of risk management is not only understanding
the risks that the Company faces and what steps management is taking to manage those risks, but also understanding what level of risk is
appropriate for the Company. In 2012, the Board established the risk committee. The risk committee assists the Board with the formulation of
risk strategies and oversees the development and implementation of the Company's enterprise risk management program (the "ERM Program"),
which is an enterprise-wide
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program designed to enable effective and efficient identification of critical enterprise risks and to facilitate the incorporation of risk
considerations into decision making. While the Board maintains oversight responsibility for risk management, the Board's other standing
committees support the Board and risk committee by regularly addressing various risks in their respective areas of oversight. Specifically, the
audit committee assists the Board in fulfilling its oversight responsibilities with respect to risk management in the areas of financial reporting,
internal controls and compliance with public reporting requirements. The compensation committee considers and evaluates whether the
Company's compensation structure establishes appropriate incentives for executives and other employees of the Company, including whether the
Company's compensation policies and practices for its executives and employees give rise to risks that are reasonably likely to have a material
adverse effect on the Company. The nominating and corporate governance committee assists the Board in fulfilling its risk management
oversight responsibilities associated with risks related to corporate governance, succession planning and emergency procedures. Each of the
committee chairs reports to the full Board at regular meetings concerning the activities of the committee, the significant issues it has discussed
and the actions taken by the committee.

Director Independence

        NYSE corporate governance guidelines require that at least a majority of the members of the Board meet the NYSE criteria for
independence. The Board has determined that each of its non-management directors, which include Mr. Ackman, Mr. Flatto, Mr. Furber,
Mr. Krow, Mr. Model, Mr. Sellers, Mr. Shepsman, Mr. Tansky and Ms. Tighe, is independent under the NYSE independence standards.
Mr. Weinreb is not independent because he is the chief executive officer of the Company.

Director Nominations

        Qualifications.    The nominating and corporate governance committee considers a number of factors in its evaluation of director
candidates. These factors include their specific experience, qualifications, attributes and skills in light of the Company's business. The
nominating and corporate governance committee is also responsible for recommending the nomination of those incumbent directors it deems
appropriate for re-election to the Board and, if applicable, reappointment to any committees of the Board on which such director serves.

        While the nominating and corporate governance committee has not established specific criteria relating to a candidate's age, education,
experience level or skills, qualified candidates are expected to have strong business expertise and, in particular, experiences and expertise with
regard to real estate development and management, retail, financial reporting, risk management and/or business strategy. Under our Diversity
Policy, the nominating and corporate governance committee also considers the independence of the nominee, availability for service to the
Company (including any potential conflicts of interest), age of the incumbent directors on the Board, diversity and the Board's anticipated needs
with regard to director expertise. With regard to diversity, the nominating and corporate governance committee is committed to considering
candidates for the Board regardless of gender, ethnicity and national origin. The Diversity Policy was adopted by the nominating and corporate
governance committee on October 12, 2011, and its effectiveness will be evaluated from time to time.

        Stockholder Recommendations.    The nominating and corporate governance committee will consider recommendations of potential
candidates from stockholders based on the same criteria as a candidate identified by the nominating and corporate governance committee.
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        To recommend a candidate, a stockholder must provide notice to the Company. The notice must include the following:

�
as to each person being recommended, all information relating to such person that would be required to be disclosed in a
proxy statement or other filings required to be made in connection with solicitations of proxies for election of directors in
contested elections;

�
such person's written consent to being named in the proxy statement as a nominee and to serving as a director if elected; and

�
a description of all direct and indirect compensation between the company and other material monetary agreements,
arrangements and understandings during the past three years, and any other material relationships between or among such
stockholder and, if applicable, the beneficial owner of the shares held by such stockholder.

For information regarding when notice must be received to be considered timely, see "Stockholder Proposals for 2017 Annual Meeting of
Stockholders."

Communications with the Board

        Any stockholder and other interested party may communicate with the Board, any Board committee, the non-management directors or any
individual director. All written communications must identify the recipient and the author and be sent by certified mail to: The Howard Hughes
Corporation, One Galleria Tower, 13355 Noel Road, 22nd Floor, Dallas, Texas 75240, Attention: Corporate Secretary. The Corporate Secretary
will act as agent for the directors in facilitating these communications.

Codes of Business Conduct and Ethics

        The Company has adopted a code of business conduct and ethics applicable to the Company's directors and a code of business conduct and
ethics applicable to the Company's officers and other employees. The purpose of these codes is to, among other things, affirm the Company's
commitment to the highest standards of business conduct and ethics, integrity and attendant compliance reporting in accordance with all
applicable laws. The codes set forth a common set of values and standards to which all of the Company's directors, officers and employees are
expected to adhere. The Company will post information regarding any amendment to, or waiver from, its codes of business conduct and ethics
on its website under the Investors tab as required by applicable law.

12
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 THE BOARD, ITS COMMITTEES AND ITS COMPENSATION

The Board

        Nine of our directors are non-management directors. Under the Company's amended and restated bylaws, the Board may select one of its
members to be Chairman of the Board. Currently, William Ackman is the Chairman of the Board.

        Under the Company's corporate governance guidelines, Board members are expected to devote the time reasonably necessary to discharge
their responsibilities and to prepare for and, to the extent reasonably practicable, attend and participate in all meetings of the Board and Board
committees on which they serve. Each director is expected to attend the annual meeting of stockholders. The Board held a total of seven
meetings in 2015. All directors attended 75% or more of the meetings of the Board and of the committees and asset subcommittees on which
they served during 2015. All the directors then in office attended our 2015 annual meeting of stockholders.

        Our individual Board members have varied expertise and bring extensive professional experience both within and outside the real estate
industry. This provides our Board with a vast collective skill set which is advantageous to the Board's oversight of our Company. While the
industry-specific expertise possessed by certain of our Board members is essential, we also benefit from the viewpoints of our directors with
expertise outside the real estate industry. These varied perspectives expand the Board's ability to provide relevant guidance to our business.

Board Committees

        The Board has five standing committees: audit committee, compensation committee, nominating and corporate governance committee,
retail and design committee and risk committee, each of which is described below. Each committee operates under a written charter adopted by
the Board, with the exception of the retail and design committee, whose responsibilities were set forth in resolutions adopted by the Board. The
table below sets forth the current composition of Board committees.

13
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        The audit committee oversees the Company's accounting and financial reporting processes and the audits of the Company's financial
statements. The functions and responsibilities of the audit committee include:

�
appointing, retaining and replacing the independent registered public accounting firm;

�
managing and overseeing the work of the independent registered public accounting firm;

�
pre-approving all auditing services, internal control related services and permitted non-audit services to be performed for the
Company by the independent registered public accounting firm;

�
reviewing and discussing with management and the independent registered public accounting firm financial statement and
disclosure matters;

�
reviewing the findings and recommendations of the Company's independent registered public accounting firm and
management's response to the recommendations of that firm;

�
reviewing and discussing with management and the independent registered public accounting firm the Company's major
financial and accounting risk exposures;

�
overseeing the internal audit function;

�
overseeing compliance with applicable legal and regulatory requirements as it relates to financial reporting;

�
establishing procedures for the receipt, retention and treatment of complaints received by the Company regarding
accounting, internal accounting controls or auditing matters; and

�
reviewing the adequacy of the audit committee charter on an annual basis.

        The Company's independent registered public accounting firm reports directly to the audit committee. Each member of the audit committee
has the ability to read and understand fundamental financial statements. The Board has determined that each member of the audit committee is
"independent" as defined by NYSE corporate governance standards and Rule 10A-3 of the Securities Exchange Act of 1934. The Board has also
determined that Mr. Shepsman meets the requirements of an "audit committee financial expert" as defined by the rules of the SEC.

Compensation Committee

        The compensation committee establishes, administers and reviews the Company's policies, programs and procedures for compensating its
executive officers and the Board. The functions and responsibilities of the compensation committee include:

�
evaluating the performance of and determining the compensation for the Company's executive officers, including its Chief
Executive Officer;

�
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reviewing, approving and recommending to the Board the Company's incentive plans;

�
reviewing and approving employment and other contracts relating to compensation with the Company's executive officers;

�
reviewing director compensation policies, objectives and programs and approving the form and amount of director
compensation;

�
reviewing and discussing with management the Compensation Discussion and Analysis to be included in the Company's
annual reports or proxy statement; and
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�
reviewing the adequacy of the compensation committee charter on an annual basis.

        The Board has determined that each member of the compensation committee is "independent" as defined by NYSE corporate governance
standards.

Nominating and Corporate Governance Committee

        The functions and responsibilities of the nominating and corporate governance committee include:

�
developing and recommending corporate governance guidelines applicable to the Board and the Company's employees;

�
developing criteria and qualifications for directors to be used in identifying, reviewing and selecting director candidates;

�
identifying and recommending individuals qualified to be directors;

�
reviewing relationships between directors, the Company and members of management and recommending to the Board
whether directors are independent;

�
recommending committee composition and assignments; and

�
reviewing the adequacy of the nominating and corporate governance committee charter on an annual basis.

        The Board has determined that each member of the nominating and corporate governance committee is "independent" as defined by NYSE
corporate governance standards.

Retail and Design Committee

        The functions and responsibilities of the retail and design committee include:

�
approving policies, principles, guidelines, goals, parameters and objectives applicable to retail properties;

�
evaluating and overseeing the implementation of the Company's development and leasing strategies for retail properties,
which will include the evaluation of tenants, proposals, projects under development, local market conditions, industry trends
and regulatory issues and other factors likely to influence the Company's management of retail properties; and

�
providing feedback regarding major decision points in connection with the Company's development and leasing strategies
for retail properties.

Risk Committee

Edgar Filing: Howard Hughes Corp - Form PRE 14A

27



        The risk committee oversees all aspects of the ERM Program and the efforts of management in formulating strategies, policies and
procedures with respect to the identification, measurement, management and control of all categories of risk. The functions and responsibilities
of the risk committee include:

�
assessing and evaluating critical risks;

�
approving the Company's enterprise wide, risk management framework;
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�
reviewing policies and procedures established and implemented by management to understand general enterprise and related
business risk inherent in the Company's business;

�
providing strategic consultation and input to management to assist management in evaluating policies and practices that
provide the framework to ensure operational efficiency and necessary controls for operational and other risks;

�
overseeing the delegation of risk-related responsibilities to each Board committee; and

�
reviewing the adequacy of the risk committee charter on an annual basis.

        The Board has determined that each member of the risk committee is "independent" as defined by NYSE corporate governance standards.

2015 Director Compensation

        Annual Compensation.    The table below summarizes the director compensation plan approved by the Board.

Board Service:
Annual Retainer $ 165,000
Meeting Fee (in person) 2,000
Meeting Fee (telephonic) 750
Board Committee Service:
Audit Committee Chair $ 30,000
Audit Committee Member 15,000
All Other Committee Chairs 7,500
All Other Committee Members 3,750
Audit Committee Meeting Fee (in person or telephonic meetings requiring significant preparation, i.e. review of periodic
reports) 1,500
Audit Committee Meeting Fee (all other in person meetings) 1,000
Audit Committee Meeting Fee (all other telephonic meetings) 750
All Other Committee Meeting Fees (in person) 1,000
All Other Committee Meeting Fees (telephonic) 500
        The annual retainer for Board service is paid 50% in cash and 50% in restricted stock. Directors may elect annually to increase the portion
of their annual retainer for Board service that is payable in restricted stock up to 100%.

        The Board may meet in subcommittees to discuss actions for certain of our assets. At the discretion of the Board (who delegated the
decision to management), the members of an asset subcommittee may be paid $1,000 for an in-person meeting or $500 for a telephonic meeting.

        The Company also reimburses directors for all expenses incurred in attending Board and Board committee meetings. A director who is, or
becomes, an employee of the Company does not receive additional compensation for serving as a director.
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        Director Compensation Table.    The table below sets forth the compensation earned by each of the Company's directors during 2015.

Name(1)

Fees Earned
or Paid
in Cash

($)

Stock
Awards(2)

($)
Total

($)
William Ackman(3) 0 0 0
Adam Flatto 108,500 82,500 191,000
Jeffrey Furber 22,500 165,000 187,500
Gary Krow 48,125 165,000 213,125
Allen Model 96,875 131,855 228,730
R. Scot Sellers 34,875 165,000 199,875
Steven Shepsman 153,500 82,500 236,000
Burton Tansky 21,250 165,000 186,250
Mary Ann Tighe 21,000 165,000 186,000

(1)
Mr. Weinreb, a director and Chief Executive Officer of the Company, is not included in this table because he is an employee of the
Company and receives no additional compensation for his service as a director. The compensation earned by Mr. Weinreb as an
employee of the Company during 2015 is shown in "Executive Compensation�Summary Compensation Table."

(2)
Represents the aggregate grant date fair value of restricted stock granted to the Company's non-management directors. Pursuant to
SEC rules, the dollar amounts were computed in accordance with Financial Accounting Standards Board Accounting Standards
Codification Topic 718, Compensation�Stock Compensation, and exclude the effect of estimated forfeitures. As of December 31, 2015,
the number of shares of restricted stock held by each of the directors listed in the table above were as follows: Mr. Flatto (564),
Mr. Furber (1,128), Mr. Krow (1,128), Mr. Model (902), Mr. Sellers (1,128), Mr. Shepsman (564), Mr. Tansky (1,128) and Ms. Tighe
(1,128)

(3)
Mr. Ackman waived all compensation relating to his service as a director of the Company.

Stock Ownership Guidelines

        The stock ownership guidelines for non-management directors and officers were adopted to align their interests with those of the
Company's stockholders and strengthen the Company's commitment to sound corporate governance. The stock ownership guidelines provide
that (a) each non-management director that was a member of the Board prior to May 14, 2013 is required to own shares of Company common
stock with a value equal to five times the original annual retainer ($112,000) for Board service within five years of the date of appointment, and
(b) each non-management director appointed after May 14, 2013 is required to own shares of Company common stock with a value equal to five
times the new annual retainer for Board service ($165,000) within five years of the date of appointment. In determining whether a director has
met the minimum stock ownership guidelines, shares of common stock the Company and restricted stock of the Company will be, in each case,
valued based upon the closing price of Company's common stock on the applicable determination date. Each director is compliant with the stock
ownership guidelines.
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        Effective in 2015, the Company adopted stock ownership guidelines for the following officers:

�
David Weinreb�10 times base salary;

�
Grant Herlitz�5 times base salary;

�
Andrew Richardson�3 times base salary; and

�
Peter Riley�2 times base salary.

        In determining whether an officer has met the minimum stock ownership guidelines, shares of common stock of the Company, restricted
stock of the Company and shares of common stock of the Company underlying options or warrants will be, in each case, valued based upon
(a) the per share closing price on the applicable determination date for shares of common or restricted stock and (b) the difference between the
per share closing price on the applicable determination date and the exercise price for each option or warrant. Each officer is complaint with the
stock ownership guidelines.
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 SECURITY OWNERSHIP OF MANAGEMENT
AND CERTAIN BENEFICIAL HOLDERS

        The tables below provide information regarding the beneficial ownership of the Company's common stock as of March 24, 2015, by:

�
each director of the Company;

�
each of the executive officers named in the Summary Compensation Table;

�
all directors and executive officers as a group; and

�
each beneficial owner of more than 5% of the Company's common stock.

        The table below lists the number and percentage of shares beneficially owned based on 39,832,176 shares of common stock outstanding as
of March 24, 2016. Beneficial ownership is determined in accordance with SEC rules and regulations. Unless otherwise indicated and subject to
community property laws where applicable, the Company believes each stockholder named in the table below has sole voting and investment
power with respect to the shares indicated as beneficially owned.

Directors and Executive Officers

Name of Beneficial
Owner

Amount and Nature
of Beneficial
Ownership Percentage

William Ackman(1) 5,484,684 13.1%
Adam Flatto(2) 16,668 *
Jeffrey Furber(2) 14,870 *
Gary Krow(2) 10,501 *
Allen Model(2) 11,918 *
R. Scot Sellers(2) 29,816 *
Steven Shepsman(2)(3) 10,972 *
Burton M. Tansky(2) 7,596 *
Mary Ann Tighe(2)(4) 16,982 *
David R. Weinreb(5) 10,000 *
Grant Herlitz(6) 39,203 *
Andrew Richardson(7) 43,221 *
Peter Riley(8) 20,482 *
Christopher Curry(9) 9,084 *
All directors and executive officers as a group (20 persons) 5,759,869 13.8%

*
Less than 1%.

(1)
Represents (a) 3,568,017 shares held by Pershing Square L.P. ("PS"), Pershing Square II, L.P. ("PSII"), Pershing Square International,
Ltd (together with its wholly-owned subsidiary, PSRH, Inc., "Pershing Square International") and Pershing Square Holdings, Ltd
("PSH" and together with PS, PSII and Pershing Square International, (the "Pershing Square Funds") and (b) 1,916,667 shares
underlying a warrant held by the Pershing Square Funds that is currently exercisable. Mr. Ackman may be deemed to be the beneficial
owner of these shares by virtue of his position as Chief Executive Officer of Pershing Square Capital Management, L.P. ("Pershing
Square"), the investment advisor to the Pershing Square Funds, and as managing member of PS Management GP, LLC ("PS
Management"), the general partner of Pershing Square, and Pershing Square GP, LLC ("Pershing Square GP"), the general partner of
each of PS and PSII. The Pershing
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Square Funds also have additional economic exposure to approximately 5,399,839 shares of common stock of the Company under
certain cash-settled total return swaps (the "Swaps"). See "Five Percent Holders" for more information.

(2)
Includes shares of restricted stock for which the following directors have sole voting power, but no dispositive power: Mr. Flatto
(564), Mr. Furber (1,128), Mr. Krow (1,128), Mr. Model (902), Mr. Sellers (1,128), Mr. Shepsman (564), Mr. Tansky (1,128) and
Ms. Tighe (1,128). These shares of restricted stock will vest on May 19, 2016.

(3)
Includes 9,005 shares held by Sam De Realty II, L.P. ("Sam De Realty"), a limited partnership for which Mr. Shepsman is the general
partner. By virtue of his position as general partner of Sam De Realty, Mr. Shepsman may be deemed to be the beneficial owner of
such shares.

(4)
Includes 9,386 shares that were purchased by Ms. Tighes' husband. By virtue of this relationship, Ms. Tighe may be deemed to be the
beneficial owner of such shares.

(5)
Represents 10,000 shares that were purchased by Mr. Weinreb on June 3, 2013.

(6)
Includes (a) 9,097 shares of restricted stock granted to Mr. Herlitz, the President of the Company, in June 2013 of which he has sole
voting power, but no dispositive power, (b) 6,945 shares of restricted stock granted to Mr. Herlitz in March 2014 for which he has sole
voting power, but no dispositive power, (c) 10,121 shares of restricted stock granted to Mr. Herlitz in February 2015 for which he has
sole voting power, but no dispositive power and (d) 13,040 in February 2016 for which he has sole voting power, but no dispositive
power.

(7)
Includes (a) 20,000 shares of restricted stock granted to Mr. Richardson, the Chief Financial Officer of the Company, in March 2011
for which he has sole voting power, but no dispositive power, (b) 4,852 shares of restricted stock granted to Mr. Richardson in June
2013 for which he has sole voting power, but no dispositive power, (c) 3,472 shares of restricted stock granted to Mr. Richardson in
March 2014 for which he has sole voting power, but no dispositive power, (d) 6,747 shares of restricted stock granted to
Mr. Richardson in February 2015 for which he has sole voting power, but no dispositive power and (e) 8,150 in February 2016 for
which he has sole voting power, but no dispositive power.

(8)
Includes (a) 10,000 shares of restricted stock granted to Mr. Riley, Senior Vice President, Secretary and General Counsel of the
Company, in May 2011 for which he has sole voting power, but no dispositive power, (b) 1,819 shares of restricted stock granted to
Mr. Riley in June 2013 for which he has sole voting power, but no dispositive power, (c) 1,215 shares of restricted stock granted to
Mr. Riley in March 2014 for which he has sole voting power, but no dispositive power, (d) 3,373 shares of restricted stock granted to
Mr. Riley in February 2015 for which he has sole voting power, but no dispositive power and (e) 4,075 in February 2016 for which he
has sole voting power, but no dispositive power.

(9)
Includes (a) 3,000 shares of restricted stock granted to Mr. Curry, Senior Executive Vice President, Development of the Company, in
June 2013 for which he has sole voting power, but no dispositive power, (b) 1,762 shares of restricted stock granted to Mr. Curry in
February 2014 for which he has sole voting power, but no dispositive power, (c) 1,606 shares of restricted stock granted to Mr. Curry
in February 2015 for which he has sole voting power, but no dispositive power and (d) 2,716 in February 2016 for which he has sole
voting power, but no dispositive power.
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        In November 2010, Mr. Weinreb, the Chief Executive Officer and a director of the Company, and Mr. Herlitz, the President of the
Company, purchased warrants in connection with joining the Company as executive officers. Mr. Weinreb purchased a warrant to acquire
2,367,985 shares for $15.0 million and Mr. Herlitz purchased a warrant to acquire 315,731 shares for $2.0 million. In March 2011, in connection
with joining the Company, Mr. Richardson, the Chief Financial Officer of the Company, purchased a warrant from the Company to acquire
178,971 shares for $2.0 million. The purchase prices were paid in cash and determined by the Board, with the assistance of an outside advisor, to
equal the fair value of the warrants on the issue date. These warrants were made as an investment by each of Messrs. Weinreb, Herlitz and
Richardson and are not compensation.

        These warrants became fully vested at the time of purchase, but do not become exercisable until the sixth anniversary of the date of
purchase, subject to limited exceptions. In accordance with SEC rules, the shares of Company common stock underlying the warrants are not
included in the table above because the warrants are not exercisable within 60 days of the date of the information provided in the table.

Five Percent Holders

        The following table sets forth information regarding the number and percentage of shares of common stock held by all persons and entities,
other than directors and officers of the Company, known by the Company to beneficially own 5% or more of the Company's outstanding
common stock. The information regarding beneficial ownership of common stock by each entity identified below is included in reliance on a
report filed by the entity with the SEC, except that the percentage is based upon the Company's calculations made in reliance upon the number of
shares reported to be beneficially owned by the entity in such report and the number of shares of common stock outstanding on March 24, 2016.

Name and Address of Beneficial
Owner

Amount and Nature
of Beneficial
Ownership Percent

Pershing Square(1)
888 Seventh Avenue, 42nd Floor
New York, New York 10019

5,484,684 13.1

Horizon Kinetics LLC(2)
470 Park Avenue South, 4th Floor South
New York, New York 10016

4,188,629 10.5

The Vanguard Group(3)
100 Vanguard Boulevard
Malvern, Pennsylvania 19355

2,371,337 5.95

(1)
According to a Schedule 13D/A filed by (i) Pershing Square, (ii) PS Management and (iii) William Ackman (collectively, the
"Pershing Reporting Persons") with the SEC on January 4, 2016, these shares include 1,916,667 shares underlying a warrant that is
currently exercisable. The Pershing Reporting Persons share voting and investment power with respect to these shares.

The Pershing Reporting Persons entered into the Swaps for the benefit of the Pershing Square Funds. The Swaps constitute economic
exposure to approximately 5,399,839 common shares of the Company. Under the terms of the Swaps (a) the applicable Pershing
Square Fund will be obligated to pay to the counterparty any negative price performance of the number of common shares of the
Company subject to the applicable Swap as of the expiration date of such Swap, plus interest at the rates set forth in the
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applicable contracts, and (b) the counterparty will be obligated to pay to the applicable Pershing Square Fund any positive price
performance of the notional number of common shares of the Company subject to the applicable Swap as of the expiration date of the
Swaps. With regard to certain of the Swaps, any notional dividends on such notional common shares of the Company will be paid to
the applicable Pershing Square Fund during the term of the Swap. With regard to the balance of the Swaps, any notional dividends on
such notional common shares of the Company during the term of the Swaps will be paid to the applicable Pershing Square Fund at
maturity. All balances will be cash settled at the expiration date of the Swaps.

The Swaps do not give the Reporting Persons direct or indirect voting, investment or dispositive control over any securities of the
Company and do not require the counterparty thereto to acquire, hold, vote or dispose of any securities of the Company. Accordingly,
the Reporting Persons disclaim any beneficial ownership of any notional common shares of the Company that may be referenced in
such contracts or common shares of the Company or other securities or financial instruments that may be held from time to time by
any counterparty (or its affiliates) to the contracts.

(2)
According to a Schedule 13G/A filed by Horizon Kinetics LLC ("Horizon") and Horizon Asset Management LLC ("Horizon Assets")
with the SEC on February 16, 2016. Horizon has sole voting and dispositive power with respect to 4,188,629 shares of our common
stock and Horizon Assets has sole voting and dispositive power with respect to 2,236,277 shares of our common stock.

(3)
According to a Schedule 13G/A filed by The Vanguard Group, Inc. ("Vanguard") with the SEC on February 11, 2016. Vanguard has
sole voting power with respect to 26,542 shares of our common stock, shared voting power with respect to 2,000 shares of our
common stock, sole dispositive power with respect to 2,344,895 shares of our common stock and shared dispositive power with
respect to 26,442 shares of our common stock.

 SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

        Compliance with Section 16(a) of the Securities Exchange Act of 1934 requires the Company's directors and executive officers, and
persons who own more than 10% of a registered class of its equity securities, to file reports of ownership and changes in ownership with the
SEC. These reporting persons are required by SEC rules to furnish the Company with copies of all Section 16(a) forms they file.

        Based solely on a review of the copies of such forms furnished to the Company, the Company believes that during 2015 all Section 16(a)
filing requirements applicable to its directors, executive officers and greater than 10% stockholders were in compliance with Section 16(a).

 COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION

        Messrs. Ackman, Krow, Sellers and Tansky and Ms. Tighe served on the compensation committee in 2015. None of the members of the
compensation committee are or have been an officer or an employee of the Company. In addition, during 2015, none of the Company's executive
officers served on the board of directors or compensation committee (or committee performing equivalent functions) of any other company that
had one or more executive officers serving on the Board or the Company's compensation committee.
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 RELATED PARTY TRANSACTIONS AND CERTAIN RELATIONSHIPS

Related Party Transactions Policy

        The Company has adopted a written policy relating to the approval of related party transactions. Under this policy, the audit committee
reviews certain financial transactions, arrangements and relationships between the Company and any of the following related parties to
determine whether any such transaction, arrangement or relationship is a related party transaction:

�
any director, director nominee or executive officer of the Company;

�
any beneficial owner of more than 5% of the Company's outstanding stock; and

�
any immediate family member of any of the foregoing.

        Audit committee review is required for any financial transaction, arrangement or relationship that:

�
involves or will involve, directly or indirectly, any related party identified above and is in an amount greater than $120,000;

�
would cast doubt on the independence of a director;

�
would present the appearance of a conflict of interest between the Company and the related party; or

�
is otherwise prohibited by law, rule or regulation.

        The audit committee reviews each such transaction, arrangement or relationship to determine whether a related party has, has had or
expects to have a direct or indirect material interest. Following its review, the audit committee will take such action as it deems necessary and
appropriate under the circumstances, including approving, disapproving, ratifying, cancelling or recommending to management how to proceed
if it determines a related party has a direct or indirect material interest in a transaction, arrangement or relationship with the Company. Any
member of the audit committee who is a related party with respect to a transaction under review is not permitted to participate in the discussions
or evaluations of the transaction; however, the audit committee member will provide all material information concerning the transaction to the
audit committee. The audit committee reports its action with respect to any related party transaction to the Board.

        The following are summaries of transactions entered into by the Company prior to, in connection with and after the Company's spin-off
from General Growth Properties, Inc. ("GGP") in November 2010. Each of the transactions entered into by the Company prior to or in
connection with the spin-off was reviewed and approved by GGP, the Company's then sole stockholder. Each of the transactions entered into by
the Company after the spin-off was reviewed and approved by the Company's audit committee, with the exception of the sale of warrants to
Messrs. Weinreb, Herlitz and Richardson. The sale of warrants to those individuals was approved initially by the compensation committee and
then by the Board.

Transactions in Connection with the Spin-Off

        Pursuant to GGP's plan of reorganization, GGP entered into agreements with each of certain affiliates of Brookfield Asset Management
("Brookfield"), Fairholme Fund and Fairholme Focused Income Fund (collectively, "Fairholme") and Pershing Square pursuant to which these
entities purchased an aggregate of $250.0 million of Company common stock at the effective time of the spin-off. At the effective time of the
spin-off, the Company also entered into (a) warrant agreements, registration rights agreements and stockholders agreements with each of
Brookfield, Fairholme and Pershing Square, (b) a registration rights agreement with General Trust Company and (c) a standstill agreement with
Pershing Square. The agreements between the Company and Fairholme terminated in
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2012 after the Company purchased its outstanding warrants. The agreements between Brookfield and the Company terminated in 2013 after
Brookfield disposed of all of its shares of the Company. The key terms of each of the agreements that remain effective are summarized below.
See "Security Ownership of Management and Certain Beneficial Holders�Five Percent Holders" for the current beneficial ownership of Company
common stock held by Pershing Square.

Warrant Purchase Agreement

        In November 2010, the Company issued warrants to purchase 1,916,667 shares of Company common stock to Pershing Square. The
warrants issued to Pershing Square can only be exercised on a net share basis, which means that the exercise price for the warrants will not be
paid in cash, but rather will be netted against the shares received upon exercise of the warrants, resulting in fewer shares being issued. Upon
certain change in control events, Pershing Square has the right to require that the warrants be canceled in exchange for a cash payment equal to
the fair value of the warrants as determined using a Black-Scholes-based formula.

Registration Rights Agreements

        In November 2010, the Company entered into a registration rights agreement with Pershing Square with respect to Company common stock
held by Pershing Square. The agreement with Pershing Square requires the Company to maintain a shelf registration statement covering the
shares held by Pershing Square. Additionally, Pershing Square may require the Company to:

�
register shares of Company common stock held by them having an estimated aggregate fair market value of at least
$25.0 million;

�
undertake up to three underwritten offerings, but no more than one underwritten offering during any 12-month period; and

�
include shares of Company common stock held by them in any registration statement whenever the Company proposes to
register shares of its common stock.

        The Company has agreed to pay all expenses, other than underwriting discounts and commissions, in connection with the registration rights
agreement, including legal and accounting fees incurred by the Company, printing costs and the fees of one law firm for the selling stockholder.
Additionally, the Company has agreed to indemnify these stockholders against certain liabilities, including liabilities under the federal securities
laws.

Stockholder Agreement

        In November 2010, the Company entered into an agreement with Pershing Square. Under this agreement, subject to certain exceptions, if
the Company makes a public or non-public offering of its common stock (or securities convertible or exchangeable into common stock),
Pershing Square has a right to acquire the securities for the same price and on the same terms up to the amount needed for it to maintain its
aggregate proportionate common stock-equivalent interest in the Company on a fully diluted basis. This right will terminate for Pershing Square
when it beneficially owns less than 5% of the Company's outstanding shares on a fully diluted basis (as defined in the agreements).

        Under the stockholder agreement with Pershing, the Company has agreed to nominate and use its reasonable best efforts to elect to the
Board certain director nominees designated by Pershing Square. Pershing Square has the right to nominate three directors so long as it
beneficially owns at least a 17.5% fully diluted economic interest (as defined in the agreement) in the Company and two Board designees so
long as it beneficially owns at least a 10% interest in the Company on a fully diluted basis. Board members designated by Pershing Square are
not required to be independent but are subject to reasonable eligibility criteria applied in good faith to other Board candidates by the nominating
and
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corporate governance committee. Pershing Square's current Board designees are William Ackman, Gary Krow and Allen Model.

Standstill Agreement

        In November 2010, the Company entered into an agreement with Pershing Square to, among other things:

�
limit Pershing Square's economic interest in Company common stock to 40% of the Company's outstanding common stock
and set forth required approvals for Pershing Square to increase its economic interest above the agreed upon limit;

�
require Pershing Square, with respect to any matter the Board has recommended our stockholders not approve, to vote any of
its shares in excess of 30% of the Company's common stock against such matter or in proportion to other stockholders;

�
set forth required Board and stockholder approvals for certain change in control transactions and related party transactions
involving Pershing Square; and

�
restrict certain transfers of Company common stock by Pershing Square.

        Additionally, the terms of the agreement ensure that Pershing Square does not take any action inconsistent with its support for the following
corporate governance principles:

�
the Board will have nine members, unless otherwise approved by 75% of the Board members;

�
a majority of the directors on the Board will be independent; and

�
a majority of the members of the nominating and corporate governance committee will be disinterested directors (as defined
in the agreement).

        Further, in connection with the election of directors, Pershing Square may vote all of its shares in its sole discretion with respect to its
designees and, with respect to other director nominees, may vote 10% of the Company's outstanding common stock in its sole discretion, but
must vote the remainder of its shares in proportion to the votes cast by the Company's other stockholders.

Transactions After the Spin-Off

Warrant Agreements

        In November 2010, the Company sold warrants to acquire shares of Company common stock to Mr. Weinreb and Mr. Herlitz. Mr. Weinreb
purchased a warrant to acquire 2,367,985 shares for $15.0 million. Mr. Herlitz purchased a warrant to acquire 315,731 shares for $2.0 million.
The warrants have an exercise price of $42.23 per share and expire in November 2017.

        In February 2011, the Company entered into a warrant purchase agreement with Mr. Richardson, in connection with his joining the
Company as Chief Financial Officer. Pursuant to the purchase agreement, Mr. Richardson purchased a warrant to acquire 178,971 shares of
Company common stock for $2.0 million. Mr. Richardson purchased the warrant in March 2011. The warrant has an exercise price of $54.50 per
share and expires in February 2018.

        The warrant purchase prices were paid in cash and determined by the Board, with the assistance of an outside advisor, to equal the fair
value of the warrants on the issue date. The warrants became fully vested at the time of purchase, but do not become exercisable until the sixth
anniversary of the date of purchase, subject to limited exceptions. Under the warrant agreements, the Company agreed to file a shelf registration
statement registering the shares of Company common stock underlying the warrants. These warrants were made as an investment by each of
Messrs. Weinreb, Herlitz and Richardson and are not compensation.
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Condominium Unit Purchase and Sale Agreement

        On December 7, 2013, Mr. Weinreb, the Company's Chief Executive Officer and a director, entered into purchase agreements to acquire
two residential condominium units at the Company's Waiea Tower located at Ward Village. The purchase prices for the units were $3,439,200
and $3,963,300 and were at arms-length on the same terms for similar units offered at the time. The audit committee reviewed the transaction
and determined that there was no conflict of interest.
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 PROPOSAL NO. 1
ELECTION OF DIRECTORS

        The Company's bylaws provide that the number of directors will be determined by the Board from time to time. Currently, the Board
consists of ten directors. Gary Krow has decided not to stand for re-election after the end of his current term. Mr. Krow is a talented business
leader and we thank him for his valuable contributions to the success of our Company.

        Each director nominee identified below is an incumbent director whose nomination to serve on the Board was recommended by the
nominating and corporate governance committee and approved by the Board. The director nominees, if elected, will serve until the 2017 annual
meeting of stockholders or until their earlier resignation or removal. Each of the director nominees has indicated a willingness to serve as a
director if elected.

        In connection with the Company's spin-off from GGP in November 2010, the Company agreed to nominate and use its reasonable best
efforts to elect to the Board the director nominees of Pershing Square. Based on Pershing Square's current ownership, it has the right to designate
three director nominees. The director nominees designated by Pershing Square are William Ackman and Allen Model.

        As reflected in the section above captioned "Matters Related to Corporate Governance, Board Structure, Director Compensation and Stock
Ownership," the primary qualities and characteristics nominees to the Board should possess are strong business expertise and, in particular,
experiences and expertise with regard to real estate development and management, retail, financial reporting, risk management and/or business
strategy. All nine of the nominees possess these attributes. The specific experiences, qualifications, attributes and skills of each individual which
lead to his or her nomination are included in the individual discussions below.

        The directors will be elected by the affirmative vote of a majority of votes cast "for" or "against" the election of that nominee.

William A. Ackman, age 49, has served as Chairman of the Board since November 2010. Mr. Ackman is the founder, chief executive officer
and portfolio manager of Pershing Square Capital Management, L.P., an SEC registered investment adviser founded in 2003. Pershing Square is
a concentrated research-intensive, fundamental value investor in long and occasionally short investments in publicly traded companies.
Mr. Ackman was appointed as a director of Valeant Pharmaceuticals International, Inc. on March 21, 2016, and has served as a director of
Canadian Pacific Railway Ltd. since May 2012. Mr. Ackman served as a director of J.C. Penney Company, Inc. from February 2011 through
August 2013 and as a director of Justice Holdings Limited from April 2011 to June 2012. From June 2009 to March 2010, Mr. Ackman served
as a director of General Growth Properties, Inc. Mr. Ackman is also a member of the Board of Dean's Advisors of the Harvard Business School
and The Pershing Square Foundation, a charitable foundation that he founded in 2006. Mr. Ackman's management experience, his prior service
on boards of directors of public companies and his investments in real estate-related public and private companies give him valuable insight that
can be applied to the Company and benefit of the Board. Mr. Ackman is a director nominee designated by Pershing Square pursuant to the terms
of the stockholder agreement between the Company and Pershing Square.
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Adam Flatto, age 53, has served as a director since November 2010. Mr. Flatto is the president and chief executive officer of The Georgetown
Company, a privately-held real estate investment and development company based in New York City. Mr. Flatto has been with The Georgetown
Company since 1990 and during that time has been involved with the development, acquisition and ownership of over 20 million square feet of
commercial and residential real estate projects throughout the United States. These have included a wide array of projects ranging from
large-scale office buildings, movie studios, retail shopping malls, arenas, hotels, apartment buildings, mixed-use master planned communities
and others. Mr. Flatto is a trustee and board member of several civic and cultural institutions. He is Co-Chairman of the Park Avenue Armory
and Co-Chairman of the Robin Hood Housing Advisory Board. He is also a trustee of the Enterprise Foundation and the Wexner Center for the
Arts. Mr. Flatto's extensive real estate development and management experience provide the Board with key insight into operations and strategic
planning matters.

Jeffrey Furber, age 57, has served as a director since November 2010. Mr. Furber is the chief executive officer of AEW Capital Management,
L.P. ("AEW") and chairman of AEW Europe. Mr. Furber joined AEW in 1997. AEW provides real estate investment management services to
investors worldwide. AEW and its affiliates manage $58 billion of real estate assets and securities in North America, Europe and Asia on behalf
of many of the world's leading institutional and private investors. Mr. Furber has oversight responsibility for all of AEW's operating business
units in the United States, Europe and Asia and chairs AEW's Management Committee. He is also a member of AEW's Investment Committees
and Investment Policy Groups in North America, Europe and Asia. Since April 2011, Mr. Furber has served as a director and a member of the
compensation and nominating and corporate governance committees of Stag Industrial, Inc., a publicly traded company. Prior to 1997,
Mr. Furber served as managing director of Winthrop Financial Associates, a subsidiary of Apollo Advisors, and as president of Winthrop
Management. Mr. Furber has extensive experience overseeing financial investments in the real estate industry and has held leadership roles
within his firm and industry groups alike. His investment and management experience enable him to provide the Board with key insight into real
estate matters.

Allen Model, age 70, has served as a director since November 2010. Mr. Model is the co-founder of Overseas Strategic Consulting, Ltd.
("OSC") and served as treasurer and managing director of OSC from 1992 until his retirement from those positions in November 2010, at which
time he continued to hold a passive interest in OSC and the title of "Founder Emeritus." OSC is an international consulting firm that provides
public information services to clients worldwide, including the United States Agency for International Development, The World Bank, The
Asian Development Bank and host governments. Since 1988, Mr. Model has also been a private investor for Model Entities, which manages
personal and family portfolios. Mr. Model currently serves as a director of two privately-held companies: NetBoss Technologies, Inc., a
company that provides software management tools for telecommunications companies; and Q'ligent, a company that provides software
management tools for broadcasting companies. Mr. Model served as a director of Anchor Health Properties, a real estate partnership that
develops medically related properties, from 1990 until 2015, and of Sinewave Energy Technologies, Inc., a company that produced energy
saving devices in lighting space, from 1994 until 2011. Mr. Model served as a director of three publicly-traded companies: Blue Ridge Real
Estate Company, a land development company, from 1975 to 2002; Big Boulder Corp., a land development company linked to Blue Ridge, from
1975 to 2002; and MetroWest Bank, from 1990 to 2001. Mr. Model's consulting and investment experience as well as his service on boards of
directors of both public and private companies provide him with knowledge in corporate strategy and investment expertise that will benefit the
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R. Scot Sellers, age 59, has served as a director since November 2010. Mr. Sellers served as chief executive officer of Archstone, one of the
world's largest apartment companies, from January 1997 until February 2013, and prior to that was Archstone's chief investment officer since
1995. Under his leadership, Archstone moved from being a mid-sized owner of apartments in secondary and tertiary cities, to becoming the
largest publicly traded owner of urban high rise apartments in the nation's premier cities. During his 32-plus year career in the apartment
business, Mr. Sellers has been responsible for the development, acquisition and operation of over $40 billion of apartment communities in over
50 different cities across the United States. Mr. Sellers served as the chairman of the National Association of Real Estate Investment Trusts from
November 2005 to November 2006. Since June 2013, Mr. Sellers has served on the International Board of Directors of Habitat for Humanity.
Mr. Sellers also serves on the Board of Directors of The Irvine Company and Inspirato LLC. Mr. Sellers' extensive experience in the real estate
industry, which coincided with the broad growth of Archstone, and his service on industry committees provide him with insight into operations,
development and growth of the real estate industry and make him particularly suited to provide guidance to the Board.

Steven Shepsman, age 63, has served as a director since November 2010. Mr. Shepsman is an executive managing director and founder of New
World Realty Advisors, a real estate investment and advisory firm specializing in real estate restructurings, development and finance.
Mr. Shepsman has been with New World Realty Advisors since 2009. Mr. Shepsman served as chair of the Official Committee of Equity
Holders in the Chapter 11 proceedings of General Growth Properties, Inc. As a principal in a real estate fund, Mr. Shepsman had oversight
responsibility for the fund's due diligence and acquisition of investment platforms, and with subsequent asset acquisitions, financings and
dispositions. Mr. Shepsman served as a director of Rouse Properties, Inc. from January 2012 to May 2013. Earlier in his career, Mr. Shepsman, a
certified public accountant, was a managing partner of Kenneth Leventhal and Company and of Ernst & Young's Real Estate Practice.
Mr. Shepsman is a trustee of The University of Buffalo Foundation and a member of the Dean's Advisory Council for its School of
Management. Mr. Shepsman's extensive professional accounting and financial expertise, including in the real estate industry, enable him to
provide key contributions to the Board on financial, accounting, corporate governance and strategic matters.

Burton M. Tansky, age 78, has served as a director of the Company since October 2011. Mr. Tansky is a luxury retail veteran and has worked
in the retail industry for over fifty years. Since January 2014, Mr. Tansky has served as a director of Stein Mart, Inc. Mr. Tansky also serves on
the Board of Directors of Donald Pliner Shoe Company, a privately held company. Mr. Tansky served as non-executive chairman of the board of
directors of the Neiman Marcus Group, Inc. from 2010 to 2013. Previously, Mr. Tansky served six years on the board of directors and the
compensation committee of International Flavors and Fragrance, a public company. Mr. Tansky was the CEO of Neiman Marcus Group from
2004 to 2010, chief executive officer of Neiman Marcus Stores from 1994 to 2007, chief executive officer of Bergdorf Goodman from 1990 to
1994 and the president and chief operating officer of SAKS Fifth Avenue from 1980 to 1990. Mr. Tansky's extensive retail and management
expertise enable him to provide key contributions to the Board on retail and strategic matters.

29

Edgar Filing: Howard Hughes Corp - Form PRE 14A

46



Edgar Filing: Howard Hughes Corp - Form PRE 14A

47



Table of Contents

Mary Ann Tighe, age 67, has served as a director of the Company since October 2011. Ms. Tighe has been credited with transforming New
York's skyline during her more than 30 years in the real estate industry. Ms. Tighe has been the chief executive officer of CBRE's New York
Tri-State Region since 2002, a region of 2,300 employees, and served as a director of CBRE in 2013. Ms. Tighe's deals have anchored more than
13.7 million square feet of new construction in the New York region. From January 2010 through December 2012, Ms. Tighe Served as Chair of
the Real Estate Board of New York, the first woman to hold this position in its 114-year history and the first broker in 30 years. Ms. Tighe began
her real estate career as a broker at the Edward S. Gordon Company, ultimately rising to the position of vice chairman of Insignia/ESG, where
she was regularly recognized as being among the firm's top producers. Prior to entering the real estate field, Ms. Tighe served as a vice president
of the American Broadcasting Companies, where she launched the A&E cable channel. Ms. Tighe was also formerly the Deputy Chairman of
the National Endowment for the Arts, Arts Advisor to Vice President Walter Mondale, and a staff member of the Smithsonian Institution.
Ms. Tighe's extensive experience with commercial real estate transactions enables her to provide the Board with key insight into the real estate
matters.

David R. Weinreb, age 51, has served as a director and Chief Executive Officer of the Company since November 2010. Known for his passion,
tenacity and entrepreneurial spirit, Mr. Weinreb has directed the Company's efforts since its emergence in 2010, building a portfolio of some of
the most sought-after real estate in the country. His vision, leadership and acumen led him to be honored as the 2013 Ernst and Young
Entrepreneur Of The Year® Award in Real Estate for the region. In 2012, he was named as one of the Top 200 CEOs in the U.S. by ExecRank
and in 2015 he was listed in the 2015 Commercial Observer Power 100 as one of the 100 most powerful people in New York City real estate.

        A real estate industry veteran for over 30 years, Mr. Weinreb spent 17 years as Chairman and CEO of TPMC Realty Corporation, a
company he built into a multi-faceted investment firm prior to joining The Howard Hughes Corporation. Located in Dallas, Texas, TPMC,
whose tenant roster included many Fortune 500 companies, specialized in the acquisition and repositioning of underperforming real estate and
real estate related assets across the United States. In addition to development, ownership and management of real estate, the firm's activities
included mezzanine financing and private equity investing.

        Mr. Weinreb attended New York University and began his real estate career in the 1980's in New York City. He is a member of the
International Council of Shopping Centers and the Urban Land Institute. He also serves on the Advisory Council of the Lusk Center for Real
Estate at the University of Southern California. His philanthropic interests are both local and national.

The Board recommends a vote FOR each of the nine director nominees listed above.
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 PROPOSAL NO. 2
ADVISORY VOTE ON EXECUTIVE COMPENSATION

        In 2011, 63% of stockholders voted in a non-binding proposal that the Company should submit advisory votes on executive compensation
every third year. The Board evaluated the voting on this matter and determined that the Company should submit advisory votes on executive
compensation to its stockholders every year because it wants to be responsive to the large minority of stockholders who did not vote for triennial
say-on-pay votes. Stockholders will be asked again in 2017 to vote on the frequency of advisory votes on executive compensation.

        The Company believes that its compensation policies and procedures are centered on a pay-for-performance culture and are strongly
aligned with the long-term interests of its stockholders. This advisory, non-binding, stockholder vote, as required under Section 14A of the
Securities Exchange Act of 1934 and commonly known as "say-on-pay," gives you, as a stockholder, the opportunity to vote for or against the
Company's executive compensation program.

        The vote on this proposal is not intended to address any specific element of compensation. The vote relates to the compensation of the
Company's named executive officers, as described under the heading "Compensation Discussion and Analysis" and "Executive Compensation"
in this proxy statement disclosed pursuant to the compensation disclosure rules of the SEC.

The Board recommends a vote FOR the approval of our executive compensation.
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 PROPOSAL NO. 3
APPROVAL OF SECOND AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

Background of Proposal

Elimination of Restrictions on Removal of Directors

        The Company's Amended and Restated Certificate of Incorporation provides that directors may be removed by the stockholders only for
cause. The Court of Chancery of the State of Delaware held in a case construing the certificate of incorporation of another Delaware corporation
that if a Delaware corporation has neither a staggered board nor provides for cumulative voting in the election of directors, provisions of the
corporation's certificate of incorporation and bylaws providing that directors may be removed only "for cause" are contrary to Section 141(k) of
the General Corporation Law of the State of Delaware and are invalid and unenforceable. Although this was not a decision by the Delaware
Supreme Court and is not binding on other Delaware courts, the decision raises a question whether Article VI.C of our Amended and Restated
Certificate of Incorporation, which provides that directors may be removed by the stockholders only for cause, is valid and enforceable because
the Company does not have a staggered board or cumulative voting in the election of directors. Upon review, the Board has determined that it is
advisable and in the best interest of the Company and its stockholders to eliminate the provision of our Amended and Restated Certificate of
Incorporation that only provides for the removal of directors by the stockholders for cause. As a result, the Board has approved the Second
Amended and Restated Certificate of Incorporation. If the applicable portion of Article VI.C is removed, directors may be removed by the
stockholders with or without cause by the holders of a majority of the Company's common stock.

Removal of Obsolete Transfer Restrictions

        Article XV of the Company's Amended and Restated Certificate of Incorporation is obsolete and no longer has any purpose or necessity.
On November 10, 2013, the restrictions (the "Restrictions") imposed by Article XV on the direct or indirect transferability of the Company's
equity securities to preserve the value of certain of the Company's deferred tax assets generated by net operating losses and other tax attributes
expired. The Restrictions were adopted to reduce the likelihood of an "ownership change," as defined in Section 382 of the Internal Revenue
Code (an "Ownership Change"). To better protect the value of certain of the Company's deferred tax assets generated by net operating losses and
other tax attributes, the Company adopted a shareholder rights plan on February 27, 2012. This shareholder rights plan generally would prevent
any person from acquiring 4.99% or more of the Company's outstanding shares of common stock without the approval of the Board, and thus
prevent an Ownership Change from occurring without Board approval. On May 21, 2015, the Company's stockholders approved an amendment
extending the term of the plan. The shareholder rights plan will remain in effect until the earlier of: (i) March 18, 2018; (ii) the time at which the
rights thereunder are redeemed or exchanged; (iii) the effective time of the repeal of Section 382 of the Internal Revenue Code or any successor
statute if the Board determines that the shareholder rights plan is no longer necessary for the preservation of the Company's deferred tax assets
generated by the net operating losses and other tax attributes; and (iv) the first day of the taxable year of the Company to which the Board
determines that the deferred tax assets generated by the net operating losses and other tax attributes may not be carried forward. Upon review,
the Board has determined that it is advisable and in the best interest of the Company and its stockholders to eliminate Article XV of our
Amended and Restated Certificate of Incorporation. As a result, the Board has approved the Second Amended and Restated Certificate of
Incorporation. Because the Restrictions imposed by Article XV have expired, the removal of this Article will have no effect on stockholders.
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Timing of the Proposed Second Amended and Restated Certificate of Incorporation

        A copy of the Second Amended and Restated Certificate of Incorporation is attached to this Proxy Statement as Annex A. If the proposed
Second Amended and Restated Certificate of Incorporation is approved by the Company's stockholders, it will become effective immediately
upon the filing of the Second Amended and Restated Certificate of Incorporation with the the Secretary of State of Delaware, which the
Company expects to file promptly after the Annual Meeting. If the proposed Second Amended and Restated Certificate of Incorporation is not
approved by the Company's stockholders, the Amended and Restated Certificate of Incorporation will remain unchanged.

The Board recommends a vote FOR the approval of the Proposed Second Amended and Restated Cetificate of Incorporation
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 PROPOSAL NO. 4
RATIFICATION OF THE APPOINTMENT OF ERNST & YOUNG LLP

AS THE COMPANY'S INDEPENDENT REGISTERED PUBLIC ACCOUNTING
FIRM FOR FISCAL 2016

        The audit committee has selected Ernst & Young LLP ("EY") as the Company's independent registered public accounting firm for fiscal
2016. SEC regulations and the NYSE corporate governance standards require that the Company's independent registered public accounting firm
to be engaged, retained and supervised by the audit committee. Although approval or ratification by stockholders of such engagement is not
required, the Company is seeking the stockholders' ratification of the audit committee's selection of EY because we believe that allowing
stockholders to express their view on the matter is good corporate governance. Any failure of the stockholders to ratify the audit committee's
selection of EY as the Company's independent registered public accounting firm would, however, be considered by the audit committee in
determining whether to engage EY.

The Board recommends a vote FOR the ratification of the appointment of Ernst & Young LLP as the Company's independent registered
public accounting firm for fiscal 2016.

Relationship with Independent Registered Public Accounting Firm

        The audit committee is directly responsible for the appointment, compensation, retention and oversight of the Company's independent
registered public accounting firm. As described above, the audit committee has selected EY as the Company's independent registered public
accounting firm for fiscal 2016.

        A representative of EY is expected to be present at the Annual Meeting and will be given the opportunity to make a statement if they so
desire and to respond to appropriate questions from stockholders.

Independent Registered Public Accounting Firm Fees

        The following table presents fees incurred for professional services rendered by EY, the Company's independent registered public
accounting firm for the fiscal years ended December 31, 2015 and December 31, 2014.

December 31,
2015

December 31,
2014

Audit Fees(1) 1,828,907 $ 1,646,073
Audit Related Fees(2) 31,360 $ �
Tax Fees(3) 111,000 $ 75,822
All Other Fees � $ �
Total Fees 1,971,267 $ 1,721,895

(1)
Includes fees and expenses incurred for services related to the annual audit of the consolidated financial statements, required statutory
audits, reviews of the Company's quarterly reports on Form 10-Q, the registered public accounting firm's report on the Company's
internal control over financial reporting, as required under Section 404 of the Sarbanes-Oxley Act of 2002, and consents during the
respective periods.

(2)
Includes fees for the audit of the December 31, 2015 financial statements of Discovery Property Company, LLC, a joint venture of the
Company.

(3)
Includes fees for services related to tax compliance, tax advice and tax planning.

Pre-Approval Policies and Procedures

        The audit committee's policy is to require the pre-approval of all audit and non-audit services provided to the Company by its independent
registered public accounting firm (except for items exempt from pre-approval requirements under applicable laws and rules) to assure that the
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 AUDIT COMMITTEE REPORT

        The audit committee is comprised entirely of independent directors (as defined for members of an audit committee in SEC rules and the
NYSE listing standards) and assists the Board in a number of duties. These duties include oversight of the following matters: the integrity of the
Company's financial statements; compliance with legal and certain regulatory requirements; the performance of the internal audit function; and
the financial reporting process. In addition, the audit committee is directly responsible for the appointment, compensation (including approval of
the audit fee), retention and oversight of the Company's independent registered public accounting firm. The audit committee has appointed
Ernst & Young LLP ("EY") as its independent registered public accounting firm for fiscal 2016. The audit committee operates pursuant to a
written charter adopted by the Board and reviewed annually by the audit committee. A copy of the charter is available on our website at
http://investor.howardhughes.com under the Corporate Governance tab. The audit committee has the resources and authority it deems
appropriate to discharge its responsibilities.

        The audit committee has engaged EY to serve as the Company's independent consulting firm since 2013. In accordance with SEC rules, the
lead audit partner on the Company engagement serves no more than five consecutive years in that role. The current lead partner was appointed in
2013. The audit committee and management have direct input into the selection of the lead audit partner. The audit committee periodically
considers whether the annual audit of the Company's financial statements should be conducted by another firm.

        In determining whether to reappoint EY as the Company's independent auditors for 2016, subject to stockholder ratification, the audit
committee took into consideration a number of factors. These factors included:

�
the length of time the firm has been engaged by the Company;

�
EY's familiarity with the Company's operations and industry, accounting policies, financial reporting process, and internal
control over financial reporting;

�
EY's skills, expertise and independence; the quality of the audit committee's ongoing discussions with EY;

�
a review of external data related to EY's legal risks and proceedings, audit quality and recent public portions of Public
Company Accounting Oversight Board (United States) (the "PCAOB") reports;

�
an assessment of the professional qualifications of EY, the performance of the lead audit partner and the other professionals
on the Company account;

�
the reasonableness of EY's fees for the services provided to the Company;

�
management's relationship with EY and its assessment of EY's performance; and

�
the impact of changing auditors, including the significant time requirement that could distract from management's focus on
reporting and internal controls.

        Based on this evaluation, the audit committee believes that it is in the best interest of the Company and our stockholders to retain EY as our
independent registered public accounting firm for fiscal 2016.

        Each member of the audit committee is considered financially literate, as defined by the NYSE, and the Board has determined that
Mr. Shepsman has the necessary experience to qualify as an "audit committee financial expert" under SEC rules. In accordance with the SEC's
safe harbor relating to audit committee financial experts, a person designated as an audit committee financial expert will not be deemed an
"expert" for purposes of the federal securities laws. In addition, this designation does
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not impose on a person any duties, obligations or liabilities that are greater than those otherwise imposed on the person as a member of the audit
committee and the Board, and does not affect the duties, obligations or liabilities of the Board.

        Management is responsible for the Company's system of internal control over financial reporting and for preparing its consolidated
financial statements. EY was responsible for performing independent audits of the Company's internal control over financial reporting as of
December 31, 2015 and its consolidated financial statements as of December 31, 2015 and for the year then ended, both in accordance with the
standards of the PCAOB, and to issue reports thereon. The audit committee is responsible for overseeing management's conduct of the financial
reporting process and system of internal control.

        The audit committee reviewed and discussed with both management and EY the results of the independent audits of the Company's internal
control over financial reporting as of December 31, 2015 and the consolidated financial statements of the Company for the year ended
December 31, 2015 prior to their issuance. During 2015, management advised the audit committee that the set of financial statements had been
prepared in accordance with accounting principles generally accepted in the United States of America, and reviewed significant accounting and
disclosure matters with the audit committee. This included discussion with EY of matters required to be discussed by Statement on Auditing
Standards No. 16, as amended, as adopted by the PCAOB and SEC Regulation S-X Rule 2-07, Communication with Audit Committees, as
currently in effect, including the quality of the Company's accounting principles, the reasonableness of significant judgments and the clarity of
disclosures in the financial statements. The audit committee also discussed with its independent registered public accounting firm matters
relating to its independence and received the written disclosures and letter from EY required by the applicable requirements of PCAOB
regarding the independent accountant's communications with the audit committee concerning independence.

        Taking all of these reviews and discussions into account, all of the audit committee members, whose names are listed below, recommended
to the Board that it approve the inclusion of the Company's audited financial statements in the Company's Annual Report on Form 10-K for the
year ended December 31, 2015 for filing with the SEC.

Members of the Audit Committee

Steven Shepsman, Chair
Gary Krow
Allen Model
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 EXECUTIVE OFFICERS

        The following table sets forth certain information with respect to the Company's current executive officers:

Name Age Position with the Company
David Weinreb 51 Chief Executive Officer and a director
Grant Herlitz 44 President
Andrew Richardson 49 Chief Financial Officer
Peter Riley 60 Senior Vice President, Secretary and General Counsel
Christopher Curry 54 Senior Executive Vice President of Development

David R. Weinreb, age 51, has served as a director and Chief Executive Officer of the Company since November 2010. Known for his
passion, tenacity and entrepreneurial spirit, Mr. Weinreb has directed the Company's efforts since its emergence in 2010, building a portfolio of
some of the most sought-after real estate in the country. His vision, leadership and acumen led him to be honored as the 2013 Ernst and Young
Entrepreneur Of The Year® Award in Real Estate for the region. In 2012, he was named as one of the Top 200 CEOs in the U.S. by ExecRank
and in 2015 he was listed in the 2015 Commercial Observer Power 100 as one of the 100 most powerful people in New York City real estate.

        A real estate industry veteran for over 30 years, Mr. Weinreb spent 17 years as Chairman and CEO of TPMC Realty Corporation, a
company he built into a multi-faceted investment firm prior to joining The Howard Hughes Corporation. Located in Dallas, Texas, TPMC,
whose tenant roster included many Fortune 500 companies, specialized in the acquisition and repositioning of underperforming real estate and
real estate related assets across the United States. In addition to development, ownership and management of real estate, the firm's activities
included mezzanine financing and private equity investing.

        Mr. Weinreb attended New York University and began his real estate career in the 1980's in New York City. He is a member of the
International Council of Shopping Centers and the Urban Land Institute. He also serves on the Advisory Council of the Lusk Center for Real
Estate at the University of Southern California. His philanthropic interests are both local and national.

Grant Herlitz, age 44, has served as President of the Company since November 2010. Mr. Herlitz was Interim Chief Financial Officer of
the Company from January 31, 2011 to March 23, 2011. Mr. Herlitz oversees the daily operations and works closely with the CEO in developing
the strategy for the company. Known for his dynamic leadership style and ability to develop and inspire talent, Mr. Herlitz has direct oversight
over a committed and passionate team of professionals that lead the Company's acquisition, development, leasing and operating platforms.
Mr. Herlitz's experience negotiating the separation agreements and emerging the Company gave him in-depth knowledge of its assets that made
him uniquely qualified to manage operational and strategic matters impacting the Company.

        Previously, Mr. Herlitz was President and Chief Financial Officer of TPMC Realty Corporation. Mr. Herlitz joined TPMC in 2000 as Vice
President of Investments using his varied financial and management experience and business acumen to position himself for multiple roles
within the company. Mr. Herlitz handled the acquisition and disposition of assets within TPMC's portfolio.

        Mr. Herlitz started his career in finance working for the European Community Observer Mission to South Africa, an organization set up in
conjunction with the United Nations to observe political change in South Africa. After moving to the United States in 1994, Mr. Herlitz worked
as a tax accountant in both public and corporate accounting before joining the Dallas-based FirstPlus Financial Group, Inc. in 1997. As Assistant
to the Chairman and CEO of the company, Mr. Herlitz managed the day-to-day investments of a family limited partnership. While with
FirstPlus, he researched and
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implemented all new ventures, and analyzed and managed equity positions in real estate funds, hedge funds and equity portfolios. He was also
responsible for due diligence review on all new investments.

        Mr. Herlitz earned a Bachelor of Commerce Degree (US Equivalent of Bachelor of Business Administration) from the University of
Witwatersrand, Johannesburg, South Africa. In addition, he is a member of the International Council of Shopping Centers and the Urban Land
Institute, where he serves on the Office Development Council as well as being an active member of the Dallas Chapter of the Young Presidents
Organization.

Andrew Richardson, Andrew C. Richardson, age 49, has served as Chief Finanical Officer of the Company since March 2011. Prior to
joining The Howard Hughes Corporation, Mr. Richardson served as the Chief Financial Officer and Treasurer of NorthStar Realty Finance Corp.
a publicly traded commercial real estate finance company focused on investment in real estate loans, fixed income securities and net-leased real
estate properties.

        Before joining NorthStar, Mr. Richardson was an Executive Vice President with iStar Financial Inc. Mr. Richardson also served in various
capacities at Salomon Smith Barney, including Vice President in the real estate investment-banking group focused on mergers and acquisitions
and raising capital for public and private companies. Early in his career, Mr. Richardson was also a Certified Public Accountant with Ernst &
Young LLP.

Peter Riley, age 60, has served as Senior Vice President, Secretary and General Counsel of the Company since May 2011. Mr. Riley is
responsible for overseeing all legal matters for the Company. Mr. Riley has over 30 years of experience, working in both the public and private
sector. Mr. Riley was a partner at K&L Gates LLP since 2004 with a significant focus on the tax aspects of fund formation, joint ventures and
the acquisition, disposition, operation and financing of real estate assets. Previously, Mr. Riley led the tax department at Kelly, Hart and
Hallman, and was Senior Tax Counsel at Simpson Thacher and Bartlett.

        Before earning his law degree, Mr. Riley worked for Amerada Hess Corporation (NYSE: AHC) where he became Chief Financial Officer
of its Abu Dhabi subsidiary. Mr. Riley received his L.L.M. in Taxation from New York University School of Law, his J. D. from Boston College
Law School and his B.B.A. from The University of Notre Dame.

Christopher J. Curry, age 54, has served as Senior Executive Vice President, Development for the Company since November 2010 and
reports to Grant Herlitz. Previously, Mr. Curry established TPMC's California office, as its President and led TPMC's real estate development
business. Mr. Curry has over 29 years of commercial real estate experience.

        Mr. Curry served as Vice President of Development for Forest City Commercial Development. While with Forest City, Mr. Curry
supported over 10 million square feet of proposed mixed-use development projects in California and Texas. Previously, Mr. Curry was Vice
President of Development for Westfield Corporation, where he was responsible for redeveloping regional malls in the Western U.S.

        Mr. Curry received his M.B.A. in Finance from New York University and earned a B.S. in Business Administration from California State
University, Northridge. He is a licensed real estate broker in California, a member of the International Council of Shopping Centers, a full
member of the Urban Land Institute and is currently serving on the ULI Council for Commercial and Retail Development (Gold). Mr. Curry also
serves on the Executive Committee for the Lusk Center for Real Estate at the University of Southern California and is a member of the Board of
Governors of the New York Building Foundation.
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 COMPENSATION DISCUSSION AND ANALYSIS

        The Company's named executive officers during 2015 were its Chief Executive Officer, David R. Weinreb; its President, Grant Herlitz; its
Chief Financial Officer, Andrew Richardson; its Senior Vice President, Secretary and General Counsel, Peter Riley; and its Senior Executive
Vice President of Development, Christopher Curry (collectively, the "Named Executives"). The Compensation Discussion and Analysis contains
a discussion of our compensation policies and practices and the material elements of compensation awarded to the Named Executives for 2015.

Business Background

        Our mission is to be the preeminent developer and operator of master planned communities and mixed use properties. We create timeless
places and memorable experiences that inspire people while driving sustainable, long-term growth and value for our stockholders. We specialize
in the development of master planned communities and ownership, management and the redevelopment or repositioning of real estate assets
currently generating revenues, also called operating assets, as well as other strategic real estate opportunities in the form of entitled and
unentitled land and other development rights, also called strategic developments. We are headquartered in Dallas, Texas and our assets are
located across the United States.

Business Highlights

        The Named Executives' decisions and leadership positioned the Company to achieve the following operating and development results
during 2015:

�
Consolidated gross revenues increased $162.5 million, or 25.6%, to $797.1 million, compared to $634.6 million in 2014.

�
Net operating income from income-producing operating assets increased $43.5 million, or 58.7%, to $117.6 million in 2015,
compared to $74.1 million in 2014.(1)

�
Adjusted net income decreased $14.7 million, or 10.0%, to $132.7 million in 2015, compared to $147.4 million in 2014.(2)

(1)
Net operating income ("NOI") is a non-GAAP financial measure. It includes the NOI from our combined retail, office, resort and
conference center and multifamily properties, our share of NOI from our non-consolidated equity-method ventures and the annual
distribution that we receive in the first quarter from our Summerlin Hospital cost-basis investment. These amounts exclude NOI from
properties that are substantially closed for redevelopment and/or were sold during the period. We provide a reconciliation of this
non-GAAP financial measure to net income in Annex B to this Proxy Statement.

(2)
Adjusted net income is a non-GAAP measure that excludes depreciation and amortization and non-cash warrant liability and tax
indemnity receivable gains and losses. The decrease is primarily due to a large commercial land sale in 2014, partially offset by
income recognized in 2015 from our Waiea and Anaha residential condominium towers under construction at Ward Village, income
from our recently completed commercial real estate properties as they continue to stabilize and a gain on sale of a non-core asset. The
presentation of net income excluding these items is consistent with other companies in the real estate business who also typically
report an earnings measure that excludes non-cash depreciation and amortization. For a reconciliation of adjusted net income to net
income (loss) attributable to common stockholders, please refer to the Annex B to this Proxy Statement.
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�
Generated $193.8 million in land sales revenue for 2015, a 44.8.% decrease compared to 2014.(3)

        We completed the following development or redevelopment projects in 2015:

�
Hughes Landing Retail, a 126,131 square foot, 90.7% leased retail component of Hughes Landing in The Woodlands
anchored by Whole Foods Market.

�
Creekside Village Green, a 74,669 square foot mixed-use project located in The Woodlands, which is 80.7% leased.

�
Office properties including 1725 and 1735 Hughes Landing Boulevard, two buildings totaling 649,237 square feet in The
Woodlands which are 73.7% leased to ExxonMobil Corporation.

�
Multi-family projects including One Lakes Edge, an eight-story, 390-unit, Class A multi-family project in Hughes Landing,
which is 58.5% leased, and The Metropolitan Downtown Columbia, a 380-unit multi-family property in Columbia, MD,
which was developed in a joint venture and is 88.4% leased.

�
Hughes Landing Hotel, a 205-key Embassy Suites by Hilton hotel located in our Hughes Landing development in The
Woodlands.

        We continued development on the following projects in 2015:

�
Ward Village in Honolulu:

�
Waiea, a 174-unit residential condominium tower expected to be completed in fourth quarter 2016. We have
contracted for 90.8% of the units, representing 85.8% of the total residential square feet available for sale.

�
Anaha, a 317-unit residential condominium tower expected to be completed in second quarter 2017. We have
contracted for 87.7% of the units, representing 80.0% of the total residential square feet available for sale.

�
We began pre-sales for Ae'o, a 466-unit condominium tower designed by Bohlin Cywinski Jackson located
adjacent to a future Whole Foods Market flagship store scheduled to start construction in early 2016, and the first
of two residential Ward Gateway Towers designed by Richard Meier & Partners, which will have 125 luxury units

�
Seaport District in New York:

�
Renovation of the Historic District west of the FDR Drive, anchored by a luxury eight-screen iPic Theater, is
expected to be completed by the end of 2016 and the new Pier 17 building is under construction and expected to be
completed in mid-2017.

�
Formed a partnership with renowned chef and restaurateur Jean-Georges Vongerichten to bring two new, unique
culinary experiences to the Seaport District. Jean-Georges Vongerichten will introduce a 10,000 square foot
seafood restaurant to be located in the Pier 17 building and a seafood market in the 40,000 square foot
to-be-renovated Tin Building adjacent to Pier 17.
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�
Pre-leased 7,100 square feet in the historic area to McNally Jackson, a popular New York City-based independent
bookstore.

�
The Woodlands:

�
Waterway Square Hotel, a 302-key Westin Hotel that we completed in the first quarter 2016.

�
Three Hughes Landing, a 321,000 square foot Class A office building which is substantially complete and
available for lease.

(3)
A significant portion of the decrease is due to a 59-acre commercial land sale in 2014 to the Houston Methodist Hospital System for
$70.6 million.
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        Construction on the following projects began in 2015:

�
One Merriweather, a 199,000 square foot, Class A office building with 12,500 square feet of retail in Columbia, MD,
anticipated for completion in the fourth quarter 2016. The building is 49.0% pre-leased to MedStar Health, the largest
healthcare provider in the region.

�
The Summit, a 555-acre luxury residential golf course and spa community in Summerlin developed through a joint venture
with Discovery Land Company. To date the joint venture has contracted for $122.1 million of land sales with the first
closings expected in 2016.

�
Constellation, a joint venture development in Summerlin will be a 124-unit gated luxury multi-family project which will be
completed in phases, with the first units available for rent in the first quarter 2016.

�
Lakeland Village Center, an 83,600 square foot CVS-anchored neighborhood retail/office center that we expect to complete
by the second quarter 2016.

�
One Alden Bridge self-storage facility, with 670 self-storage units, located in The Woodlands, which we expect to complete
by the fourth quarter 2016. We also began construction of a second 650 unit self-storage facility in The Woodlands during
the first quarter 2016. These developments represent our first of this property type.

        Other 2015 Property Highlights:

�
Continued to lease up Downtown Summerlin, the 1.4 million square foot mixed-use property in the center of our Summerlin
MPC which opened in October 2014. The retail portion is 90.6% leased and the office building is 69.3% leased.

�
Closed on $91.4 million of acquisitions of parcels and development rights, inclusive of a 58,000 square foot commercial
building and air rights with total residential and commercial development rights comprising 196,133 square feet, which
complete the development opportunity that we refer to as the Seaport District Assemblage. Combined with previously
acquired adjacent properties, these acquisitions create a 42,694 square foot lot with 817,784 square feet of available
development rights, which is located adjacent to the Seaport District.

�
Sold to its members The Club at Carlton Woods for net cash proceeds of $25.1 million. The property is a 36-hole golf and
country club in The Woodlands developed and operated by us as an amenity for selling residential lots in a gated community
in The Woodlands. The lots have been substantially sold out and therefore the asset became non-core to the Company.

Compensation Policies, Principles, Objectives and Practices

        The Company's success, depends, in large part, on our ability to successfully attract, motivate and retain a qualified management team. The
executive compensation program designed by the compensation committee is intended to attract, retain and motivate the key people necessary to
enable the Company to maximize operational efficiency and profitability over the long term. The compensation committee believes that
executive compensation should seek to align the interests of the Company's executives and other key employees with those of the Company and
its stockholders. The Company's executive compensation program is also being designed to differentiate compensation based upon individual
contribution, performance and experience.

        In establishing compensation, the compensation committee intends to provide employees, including its executive officers, with a
competitive total compensation package. The compensation committee intends to set compensation in this manner to ensure that the Company's
compensation practices do not put the Company at a disadvantage in attracting and retaining executives and other employees, while also
ensuring a competitive cost structure for the Company.
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        In 2015, 98.1% of the votes cast in our advisory vote on executive compensation voted in support of our executive compensation program.
The compensation committee considered the results of this advisory vote and believes that the results affirm stockholder approval of our
executive compensation program.

Role of Compensation Committee in Establishing Compensation

        The compensation committee administers our executive compensation programs. The role of the compensation committee is to review and
approve the compensation to be paid to executive officers, including the Named Executives, and to review the compensation policies and
practices for all of our employees to verify that they do not create unreasonable risks for the Company.

        In setting compensation for executive officers, the compensation committee considers, among other things, recommendations by
management and a compensation consultant and the compensation of similarly situated executives in comparable business. In addition, the
compensation committee with the assistance of management annually reviews total compensation paid to the executive officers, including
long-term incentive awards.

        In 2015, the compensation committee reviewed the internal evaluations of the Named Executives and other executive officers and the
market data provided by management and Meridian Compensation Partners ("Meridian") as discussed further below. The compensation
committee believes that the 2015 compensation for the Named Executives reflects appropriate allocation of compensation between salary,
annual incentive compensation (annual bonus for Mr. Curry) and equity compensation.

        In 2015, the compensation committee engaged Meridian. The scope of Meridian's work includes the following items in connection with
2015 compensation:

�
providing the compensation committee with relevant market data;

�
updating the compensation committee on related trends and developments;

�
advising the compensation committee on program design; and

�
providing input on compensation decisions for executive officers.

Meridian provides no other services directly to the Company and no conflicts of interest exist between the Company and Meridian.

        In addition, in part by evaluating information provided to it by Meridian, the compensation committee determined payouts of annual
incentive compensation to the Named Executives (except Mr. Curry) for 2015 performance above the contractual amounts provided for in the
Named Executives' employments agreements. For more information regarding annual incentive compensation, see "Compensation Discussion
and Analysis�Annual Incentive Compensation."

Role of Executive Officers in Establishing Compensation

        Our Chief Executive Officer makes compensation recommendations for the Named Executives to the compensation committee (except with
respect to his own compensation). Additionally, management provides financial and compensation data to the compensation committee for its
review in setting compensation and gives guidance as to how the data impacts performance goals set by the compensation committee. This data
includes:

�
our financial performance for the current year compared to the preceding year;

�
performance evaluations of the Named Executives (other than Chief Executive Officer, who is evaluated by the
compensation committee); and
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        In addition, the Chief Executive Officer may recommend discretionary bonuses for the Named Executives (other than himself) to the
compensation committee when deemed appropriate and provide the compensation committee with his rationale for the recommended bonus
amounts. Given the day-to-day familiarity that the Chief Executive Officer has with the work performed by the Named Executives, the
compensation committee values his recommendation; however, the compensation committee makes all final decisions as the to the
compensation of the Named Executives.

Market Review

        In 2015, the compensation committee compared our executive compensation program with competitive market information regarding salary
and incentive awards and programs. The purpose of this analysis is to provide a frame of reference in evaluating the reasonableness and
competitiveness of our executive compensation within the real estate development and operating industry and to ensure that our compensation is
generally comparable to companies of similar size and scope of operations.

        Market pay levels are obtained from various sources, including published compensation surveys and information taken from SEC filings of
a number of similarly situated companies as compiled by Meridian. The following companies comprised the comparator group adopted by the
compensation committee:

�

Alexandria & Baldwin Inc.

�

Brandywine Realty Trust

�

Cousins Properties

�

D R Horton Inc.

�

Essex Property Trust

�

Forest City Enterprises, Inc.

�

Kilroy Realty Corporation

�

Lennar Corp

�

Lexington Realty Trust

�

Mid-America Apartment Communities

�

NVR Inc.

�

PulteGroup Inc.

�

Regency Centers Corporation

�

The St. Joe Company

�

Toll Brothers Inc.

        During 2015, the Compensation Committee asked Meridian to undertake a comprehensive analysis to identify comparable companies that
more accurately represent our business activities. The Compensation Committee adopted a new comparator group and assessed performance
against the new group in determining the amount of annual incentive payouts to the Named Executives in 2015. Please see page 46 for more
information.

Employment Agreements
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        In November 2010, the Company entered into employment agreements with Mr. Weinreb, in connection with his appointment as Chief
Executive Officer of the Company, and Mr. Herlitz, in connection with his appointment as President of the Company. The Company also
entered into employment agreements with Mr. Richardson, in connection with his appointment as Chief Financial Officer of the Company in
March 2011, and Mr. Riley, in connection with this appointment as Senior Vice President, Secretary and General Counsel of the Company in
April 2011. These agreements provide for a minimum annual base salary, annual incentive compensation opportunities under plans approved by
the compensation committee, as well as severance and other limited benefits. The compensation committee approved the terms of these
employment agreements based upon (a) its assessment of the terms necessary to attract highly qualified executives to a new company, and
(b) arm's length negotiations with each of these executives. For a description of the material terms of these employment agreements, see
"Executive Compensation�Employment Agreements."
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Executive Compensation Program and Policies

        The components of the Company's executive compensation program provide for a combination of fixed and variable compensation. As
described in more detail below, these components currently are:

�
base salary;

�
annual incentive compensation;

�
long-term incentive compensation;

�
broad-based employee benefits; and

�
severance benefits.

        Base Salary.    The minimum annual base salary for each of the Company's executive officers is set forth in his employment agreement
with the exception of Mr. Curry who does not have an employment agreement. Future increases in base salary are expected to be determined on
the basis of management responsibilities, level of experience and tenure with the Company, as well as internal and market comparisons. In
setting base salaries for executive officers, the compensation committee will seek to provide a reasonable level of fixed compensation that is
competitive with base salaries for comparable positions at similar companies. The base salaries of our named executives at December 31, 2015
were as follows:

Name Title
2015 Base
Salary ($)

David Weinreb Chief Executive Officer 1,000,000
Grant Herlitz President 750,000
Andrew Richardson Chief Financial Officer 500,000

Peter Riley
Senior Vice President, Secretary and General
Counsel 500,000

Christopher Curry Senior Executive Vice President 500,000
        Annual Incentive Compensation.    The compensation committee believes that annual incentive compensation is a key element of the total
compensation for our Named Executives. The compensation committee also believes that placing a significant portion of executive
compensation at risk each year, subject to the results of established performance measures and objectives, appropriately motivates an executive
officer to achieve the Company's financial and operational objectives, thereby enhancing stockholder value.

        The employment agreements for our Named Executives provide that each officer is eligible to receive annual incentive compensation based
upon achievement of performance measures and objectives to be established by the compensation committee. Mr. Curry does not have an
employment agreement and is not eligible for the annual incentive compensation described below. The annual incentive compensation
opportunity for achievement of:

a threshold level of performance is equal to:

�
50% of the annual base salary of each of Messrs. Weinreb and Herlitz,

�
60% of the annual base salary for Mr. Richardson, and

�
40% of the annual base salary for Mr. Riley;

a target level of performance is equal to:
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�
150% of the annual base salary for Mr. Weinreb;

�
100% of the annual base salary of each of Messrs. Herlitz and Richardson; and
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�
60% of the annual base salary for Mr. Riley;

a maximum level of performance is equal to:

�
200% of the annual base salary for Mr. Weinreb;

�
150% of the annual base salary for Mr. Herlitz;

�
140% of the annual base salary for Mr. Richardson, and

�
80% of the annual base salary for Mr. Riley.

        Annual incentive compensation payments are made pursuant to The Howard Hughes Corporation Amended and Restated 2010 Incentive
Plan (the "Incentive Plan") and are contingent upon the achievement of pre-established performance goals relating to an objective minimum
performance measure applicable to all eligible Named Executives and the results of a subjective evaluation of the individual performance of
each eligible Named Executive. The compensation committee establishes annually a cash bonus pool for the Named Executives eligible for
annual incentive compensation. The compensation committee's pre-approved payment formula generally determines the size of the bonus for
each Named Executive participant as a percentage of the cash bonus pool, subject to the discretion of the compensation committee. In the event
that the Company does not achieve the pre-established objective minimum performance measure, then no annual incentive compensation will be
paid to the eligible Named Executives. The individual performance goals for each eligible Named Executive are established by the compensation
committee, upon consultation with Mr. Weinreb, and communicated to each eligible Named Executive in the first quarter of each fiscal year.

        The compensation committee established an objective minimum performance measure for the 2015 annual incentive compensation plan of
at least $350,000,000 of consolidated gross revenues, which represents a 16.6% increase over same measure established by the compensation
committee for the 2014 fiscal year. The Company's consolidated gross revenues exceeded $350,000,000 in fiscal 2015 and the bonus pool for
the incentive compensation plan was funded. The compensation committee selected consolidated gross revenues as the objective minimum
performance measure because it believes that such metric accurately indicates the growth and performance of the Company in this stage of its
development. The compensation committee used its downward discretion and awarded bonuses for each Named Executive participant from the
bonus pool in an amount less than the participant's full bonus amount, but in excess of the contractual maximum amount based on the
Company's achievement of the milestones described in the section entitled "Business Highlights" above and its overall evaluation of the
individual performance of each eligible Name Executive based upon other factors considered by the compensation committee.

        Such factors included:

�
achieving certain leasing targets for Downtown Summerlin;

�
substantial completion of the new Pier 17 structure and advancement of the redevelopment of the South Street Seaport;

�
advancing the development of The Summit in Summerlin;

�
managing the construction of Waiea and Anaha for on time and on budget delivery;

�
completion of The Woodlands Waterway Square Hotel;

�
increasing the cash flow of the Company; and
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        Additionally, when using its downward discretion in determining annual incentive compensation payouts, the compensation committee
adopted a new comparator group and assessed Company performance against this new group. This new group includes:

�

Alexandria & Baldwin Inc.

�

Beazer Homes USA, Inc.

�

Camden Property Trust

�

Duke Realty Corporation

�

Federal Realty Investment Trust

�

Forest City Enterprises, Inc.

�

Kilroy Realty Corporation

�

Meritage Homes Corporation

�

Pebblebrook Hotel Trust

�

Post Properties, Inc.

�

Regency Centers Corporation

�

Taubman Centers, Inc.

�

Toll Brothers Inc.

�

Weingarten Realty Investors

        In determining the amount of annual incentive payouts for the Named Executives, the Compensation Committee considered the challenges
presented by the declining macroeconomic environment in Houston, including the slowing land sales there, as well as management's
achievements in 2015. The result was a decrease of 20-25% in annual incentive compensation paid to Messrs. Weinreb, Herlitz and Richardson,
compared to 2014. Due to management's strong overall accomplishments in 2015, the annual incentive compensation paid to the Named
Executives still exceeded the contractual maximum level for annual incentives in the following amounts: $1,750,000 for Mr. Weinreb,
$1,275,000 for Mr. Herlitz, $500,000 for Mr. Richardson and $350,000 for Mr. Riley.

        The following table sets forth the annual incentive cash bonus approved for the participants of the plan in 2015:

Name

Annual
Incentive

Compensation
Award($)

% of 2015
Base Salary

David R. Weinreb 3,750,000 375
Grant Herlitz 2,400,000 320
Andrew Richardson 1,200,000 240
Peter Riley 750,000 150
Christopher Curry(1) 500,000 100
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(1)
Mr. Curry does not participate in the Company's annual incentive compensation program. As a result, the compensation committee
determined that Mr. Curry is eligible to receive an annual bonus award. The amount of Mr. Curry's bonus was determined by the
compensation committee, in accordance with the Company's general compensation policies.

        Long-Term Incentive Compensation.    The Incentive Plan is designed to attract, retain and motivate officers, employees, non-management
directors and consultants of the Company and its subsidiaries, as well as promote the success of the Company's business by providing
participants with appropriate incentives.

        The Incentive Plan is administered by the compensation committee. The maximum number of shares of Company common stock that may
be issued pursuant to awards under the Incentive Plan is 3,698,050 shares. The maximum number of shares that may be awarded to any
participant in a fiscal year is 200,000 shares.
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        The Incentive Plan permits the following types of awards:

�
stock options;

�
restricted stock;

�
stock appreciation rights;

�
awards that vest, in whole or part, by reference to the fair market value of Company common stock, including restricted
stock units and other phantom shares; and

�
awards intended to constitute "qualified performance-based compensation."

        The compensation committee determines the exercise price of stock options at the time of grant, but the exercise price may not be less than
100% of the fair market value of a share on the date of grant.

        The Company believes that restricted stock provides a long-term incentive opportunity that is both competitive in the real estate industry
and serves as a retention tool. In addition, 50% of the restricted stock granted to each Named Executive cliff-vests after five years only upon the
achievement of a minimum total shareholder return over the same period. The Company believes that the long-term vesting component of the
restricted stock aligns management's interest with the long-term performance of the Company. The table below provides a breakdown of the
restricted stock award to the Named Executives, other than Mr. Weinreb. Mr. Weinreb did not receive any long-term incentive award in fiscal
year 2015.

Name Executive Officer (other than CEO)
Performance-Based

Shares (#)
Time-Based
Shares (#)

Total Fiscal
2015 Shares
Granted (#)

Grant Herlitz 10,121 10,121 20,242
Andrew Richardson 6,748 6,747 13,495
Peter Riley 3,374 3,373 6,747
Christopher Curry 1,607 1,606 3,213
        The performance-based shares granted in 2015 cliff vest as shown in the table below on the fifth anniversary of the date of grant; provided,
that the Named Executive is employed by the Company continuously for a period of at least forty-eight months from the date of grant and not
terminated for cause. Vesting is based on the total shareholder return ("TSR") of the Company. TSR is calculated using the following formula:
TSR=(Price

end
�Price

begin
+Dividends/Price

begin
). $73.02, the closing price per share of the Company as of December 31, 2012, shall be used as the

Price
begin

 for the purpose of calculating TSR. A TSR target is deemed satisfied if the highest 30 trading day volume weighted average share price
represents a TSR that meets or exceeds such target during the period from January 1, 2019 through December 31, 2019. If a Named Executive is
terminated by the Company for any reason, except for cause, after 48 months of employment from December 31, 2014, but prior to the passing
of 30 trading days in 2019, the Company shall use the volume weighted average share price for the first 30 trading days of 2019 when
calculating TSR.

Total Shareholder Return Vesting %
0.00% to 120.38% 0%
120.39% to 140.92% 25%
140.93% to 162.82% 50%
162.83% to 200.11% 75%
200.12%+ 100%
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        The time-based shares granted in 2015 cliff vest on December 31, 2019; provided, that the Named Executive is employed by the Company
continuously for a period of at least forty-eight months from December 31, 2014 and not terminated for cause.

        In March 2011, the Company granted Mr. Richardson an award of 20,000 restricted shares of Company common stock in accordance with
the terms of his employment agreement. In May 2011, the Company granted Mr. Riley an award of 10,000 restricted shares of Company
common stock in accordance with the terms of his employment agreement. Mr. Richardson's shares cliff-vested on March 28, 2016 and
Mr. Riley's shares cliff-vest in May 2016. In February 2011, Mr. Curry was granted an option to purchase 100,000 shares of Company common
stock at an exercise price of $57.77. The option granted to Mr. Curry was part of a larger grant of options to new hires and employees that
assisted the Company with the spin-off from GGP.

        The employment agreements with the Named Executives do not provide for long-term incentive compensation opportunities (with the
exception of the grants of restricted shares of Company common stock granted to Messrs. Richardson and Riley). In connection with their hiring
by the Company, Messrs. Weinreb, Herlitz and Richardson purchased for cash from the Company a warrant exercisable for shares of Company
common stock. The compensation committee has also approved the use of options as part of the Company's compensation program for its other
officers and employees. For additional information about the warrants purchased by the Company's executive officers, see "Related Party
Transactions and Certain Relationships�Transactions After the Spin-Off�Warrant Agreements."

        Employee Benefits.    The Company provides health, life, and other insurance benefits to its Named Executives on the same basis as its
other full-time employees. The Company does not provide its executives and other employees with defined pension or contribution benefits,
supplemental retirement benefits, post-retirement benefits or deferred compensation programs.

        Severance Benefits.    The employment agreements with each of the Named Executives (other than Mr. Curry) provide for a cash severance
payment in the event that, in connection with a change in control of the Company, the Named Executive's employment is terminated by the
Company without cause or by the executive under certain circumstances. The cash severance payment is equal to three times (two times for each
of Messrs. Richardson and Riley) the sum of the executive's base salary and annual incentive compensation for target level performance for the
year in which the termination occurs. The employment agreements also provide that the terminated Named Executive will not engage in
activities that are competitive with the Company's business for 12 months following his date of termination. Mr. Curry is not entitled to any
severance payment on the event of a change in control of the Company.

        The compensation committee believes that these benefits are necessary and appropriate to attract and retain qualified executive officers
insofar as these benefits are generally made available by other companies. Additionally, the change in control benefits are intended to ensure that
the Company's Named Executives are able, as a practical matter, to evaluate any potential change in control transaction objectively and to
encourage executive officers to remain employed by the Company in the event a change in control becomes a real possibility. For additional
information regarding the employment agreements with the Company's executive officers, see "Executive Compensation�Employment
Agreements" and "Potential Payments Upon Termination or Change in Control."

        No Tax "Gross-Up" Payments.    The Company does not provide, and no Named Executive is entitled to receive, any tax "gross-up"
payments in connection with compensation, severance or other benefits provided by the Company.

        Executive Compensation Recoupment Policy.    The Board has adopted a policy regarding recovery of incentive awards for fiscal years for
which financial results are later restated. In the event of a material restatement of the Company's financial results due to misconduct, the
compensation committee shall
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review the facts and circumstances and take the actions it considers appropriate with respect to any executive officer whose fraud or willful
misconduct contributed to the need for such restatement. Such actions may include, without limitation, (a) seeking reimbursement of any bonus
paid to such officer exceeding the amount that, in the judgment of the compensation committee, would have been paid had the financial results
been properly reported, and (b) seeking to recover profits received by such officer during the 12 months after the restated period under any
equity compensation awards. All determinations made by the compensation committee with respect to this policy shall be final and binding on
all interested parties.

        Deductibility of Compensation.    Section 162(m) of the Internal Revenue Code places a limit of $1.0 million on the amount of
compensation a public company may deduct for federal income tax purposes in any one year with respect to the principal executive officer and
the next three most highly compensated officers (excluding the principal financial officer) who were serving as executive officers as of the last
day of the applicable year. Qualified performance-based compensation that meets certain requirements is, however, excluded from this
limitation.

        The compensation committee intends to review on an annual basis the potential impact of this deduction limitation on executive
compensation. The deductibility of certain compensation payments depends upon the timing of an executive's vesting or exercise of previously
granted awards, as well as interpretations and changes in the tax laws and other factors beyond the control of the compensation committee. For
these and other reasons, including the need to maintain flexibility in compensating executive officers in a manner designed to promote varying
corporate goals, the compensation committee will not necessarily, or in all circumstances, limit executive compensation to that which is
deductible under Section 162(m) and has not adopted a policy requiring that all compensation be deductible.

        The compensation committee will also consider various alternatives to preserving the deductibility of compensation payments and benefits
to the extent consistent with its other compensation objectives and otherwise reasonably practicable. Base salary does not qualify as
performance-based compensation under Section 162(m).
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 COMPENSATION COMMITTEE REPORT
ON EXECUTIVE COMPENSATION

        The compensation committee has reviewed and discussed the Compensation Discussion and Analysis required by Item 402(b) of
Regulation S-K with management and, based on such review and discussions, the compensation committee recommended to the Board that the
Compensation Discussion and Analysis be included in this proxy statement.

THE COMPENSATION COMMITTEE

R. Scot Sellers, Chair
William Ackman
Gary Krow
Burton M. Tansky
Mary Ann Tighe
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 EXECUTIVE COMPENSATION

        The following executive compensation tables and related information are intended to be read together with the more detailed disclosure
regarding the executive compensation program presented under the caption "Compensation Discussion and Analysis" above.

Summary Compensation Table

        The following table sets forth information regarding the compensation of the Named Executives from 2013 through 2015.
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