Edgar Filing: Washington Prime Group Inc. - Form 424B3

Washington Prime Group Inc.
Form 424B3
December 02, 2014

Use these links to rapidly review the document
TABLE OF CONTENTS

TABLE OF CONTENTS

Annex F

TABLE OF CONTENT

Table of Contents

Filed Pursuant to Rule 424(b)(3)
Registration No. 333-199626

PROXY STATEMENT/PROSPECTUS

To the Shareholders of Glimcher Realty Trust:

You are cordially invited to attend a special meeting of the common shareholders of Glimcher Realty Trust, which we refer to as Glimcher, to be held on
January 12, 2015 at 12:00 p.m., local time, at the Renaissance Columbus Downtown Hotel, 50 North 3rd Street, Columbus, Ohio 43215. Washington Prime
Group Inc., which we refer to as WPG, and Glimcher have entered into an agreement and plan of merger, which we refer to as the merger agreement, pursuant to
which Glimcher will merge with and into a subsidiary of WPG. We refer to this transaction as the merger. Pursuant to the terms and subject to the conditions set
forth in the merger agreement, at the effective time of the merger, each outstanding common share of beneficial interest, par value $0.01 per share, of Glimcher,
which we refer to as a Glimcher common share (other than certain Glimcher common shares as set forth in the merger agreement), will convert into the right to
receive:

$10.40 in cash, without interest; and

0.1989 of a share of common stock, par value $0.0001 per share, of WPG, which we refer to as a WPG common share.

WPG intends to list the WPG common shares to be issued in the merger on the New York Stock Exchange where, subject to official notice of issuance, they

will trade under the symbol "WPG," under which existing WPG common shares already trade. The value of the component of the merger consideration
consisting of WPG common shares will fluctuate with changes in the market price of WPG common shares. We urge you to obtain current market
quotations for WPG common shares and for Glimcher common shares, which are listed on the New York Stock Exchange under the symbol "GRT."

In addition, at the effective time of the merger, each outstanding Glimcher Series G preferred share, Glimcher Series H preferred share and Glimcher
Series I preferred share will be converted into a WPG Series G preferred share, WPG Series H preferred share and WPG Series I preferred share, respectively.
There is no current trading market for the WPG preferred shares. WPG intends to list the WPG preferred shares to be issued in the merger on the New York Stock
Exchange. In connection with the merger, WPG plans to redeem all of the outstanding WPG Series G preferred shares and anticipates sending a redemption notice
to holders of the WPG Series G preferred shares on or shortly after the date of the closing of the merger.

The merger agreement also provides for the merger of a subsidiary of WPG with and into Glimcher Properties Limited Partnership, which we refer to as
Glimcher LP. At the effective time of this merger, each outstanding limited partnership unit of Glimcher LP (other than certain limited partnership units as set
forth in the merger agreement) will be converted into the right to receive 0.7431 of a limited partnership unit of Washington Prime Group, L.P., which is a
subsidiary of WPG.

The obligations of WPG and Glimcher to complete the merger are subject to the satisfaction or waiver of the conditions set forth in the merger agreement,
including approval of the merger and the other transactions contemplated by the merger agreement by the affirmative vote of at least two-thirds of the outstanding
Glimcher common shares entitled to vote on the matter.
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Accordingly, Glimcher is holding a special meeting of Glimcher shareholders, at which the holders of Glimcher common shares are being asked to consider
and vote on (i) a proposal to approve the merger and the other transactions contemplated by the merger agreement, (ii) a non-binding, advisory proposal to approve
the compensation that may be paid or become payable to named executive officers of Glimcher in connection with the merger and (iii) a proposal to adjourn the
Glimcher special meeting, if necessary or appropriate, including to solicit additional proxies if there are not sufficient votes at the time of the meeting to approve
the merger and the other transactions contemplated by the merger agreement, in each case as more particularly described in this proxy statement/prospectus.

The Glimcher board of trustees unanimously approved the merger agreement, declared advisable the merger and the other transactions
contemplated by the merger agreement, and unanimously recommends that Glimcher shareholders vote "FOR'' the proposal to approve the merger and
the other transactions contemplated by the merger agreement, '"FOR" the proposal to approve, on a non-binding, advisory basis, the compensation that
may be paid or become payable to named executive officers of Glimcher in connection with the merger and "FOR'' the proposal to adjourn the special
meeting, if necessary or appropriate, including to solicit additional proxies if there are not sufficient votes at the time of the special meeting to approve
the merger and the other transactions contemplated by the merger agreement.

Your vote is important. 'Whether or not you expect to attend the Glimcher special meeting in person, please authorize a proxy to vote your shares as
promptly as possible by completing, signing, dating and mailing your proxy card in the pre-addressed postage-paid envelope provided or authorizing your proxy
by one of the other methods specified in this proxy statement/prospectus. If your Glimcher common shares are held in "street name" by your broker or other
nominee, only your broker or other nominee can vote your shares and the vote cannot be cast unless you provide instructions to your broker or other nominee on
how to vote or you obtain a legal proxy from your broker or other nominee. You should follow the directions provided by your broker or other nominee regarding
how to instruct your broker or other nominee to vote your shares. You may revoke your proxy at any time before it is exercised at the special meeting.

Authorizing a proxy will ensure that your shares are represented and voted at the special meeting if you do not attend in person. Please note that a failure to
vote your shares will have the same effect as a vote against the merger and the other transactions contemplated by the merger agreement.

This document serves as both a proxy statement with respect to the Glimcher special meeting and prospectus with respect to the issuance of WPG securities
in connection with the merger. This proxy statement/prospectus contains important information about WPG, Glimcher, the Glimcher special meeting, the merger

agreement, the merger and the other transactions contemplated by the merger agreement. We encourage you to read this proxy statement/prospectus,
including the annexes and documents referred to or incorporated by reference, carefully and in its entirety before voting, including the section entitled
""Risk Factors'' beginning on page 31.

Michael P. Glimcher

Chairman of the Board and Chief Executive Officer
Glimcher Realty Trust
Neither the Securities and Exchange Commission nor any state securities regulatory authority has approved or disapproved of the merger or the
securities to be issued under this proxy statement/prospectus or has passed upon the adequacy or accuracy of this proxy statement/prospectus. Any
representation to the contrary is a criminal offense.

This proxy statement/prospectus is dated December 1, 2014 and is first being mailed to Glimcher shareholders
on or about December 3, 2014.
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Glimcher Realty Trust

180 East Broad Street
Columbus, Ohio 43215
(614) 621-9000

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD ON JANUARY 12, 2015

To the Shareholders of Glimcher Realty Trust:

Notice is hereby given that a special meeting of the common shareholders of Glimcher Realty Trust, a Maryland real estate investment
trust, which we refer to as Glimcher, will be held on January 12, 2015, commencing at 12:00 p.m., local time, at the Renaissance Columbus
Downtown Hotel, 50 North 3rd Street, Columbus, Ohio 43215, unless postponed or adjourned to a later date or time or different place, to
consider and vote on the following matters:

1. aproposal to approve the merger of Glimcher with and into a subsidiary of Washington Prime Group Inc., which transaction
we refer to as the merger, and the other transactions contemplated by the agreement and plan of merger, dated as of September 16,
2014 and as may be amended from time to time, which we refer to as the merger agreement, by and among Glimcher, Glimcher
Properties Limited Partnership, Washington Prime Group Inc., Washington Prime Group, L.P., WPG Subsidiary Holdings I, LLC and
WPG Subsidiary Holdings II Inc.;

2. aproposal to approve, on a non-binding, advisory basis, the compensation that may be paid or become payable to named
executive officers of Glimcher in connection with the merger; and

3. aproposal to adjourn the special meeting, if necessary or appropriate, including to solicit additional proxies if there are not
sufficient votes at the time of the meeting to approve the merger and the other transactions contemplated by the merger agreement.

The Glimcher board of trustees, which we refer to as the Glimcher Board, has fixed the close of business on November 26, 2014 as the
record date for determining the Glimcher shareholders entitled to receive notice of, and to vote at, the Glimcher special meeting and any
postponements or adjournments thereof.

Approval of the proposal to approve the merger and the other transactions contemplated by the merger agreement requires the affirmative
vote of at least two-thirds of the outstanding common shares of beneficial interest, par value $0.01 per share, of Glimcher, which we refer to as
the Glimcher common shares, entitled to vote on such proposal.

Approval of the proposal to approve, on a non-binding, advisory basis, the compensation that may be paid or become payable to named
executive officers of Glimcher in connection with the merger requires the affirmative vote of a majority of the votes cast on such proposal.

Approval of the proposal to adjourn the special meeting, if necessary or appropriate, including to solicit additional proxies if there are not
sufficient votes at the time of the special meeting to approve the merger and the other transactions contemplated by the merger agreement,
requires the affirmative vote of a majority of the votes cast on such proposal.

The Glimcher Board unanimously approved the merger agreement, declared advisable the merger and the other transactions
contemplated by the merger agreement, and unanimously recommends that Glimcher shareholders vote '"FOR" the proposal to
approve the merger and the other transactions contemplated by the merger agreement, "FOR'' the proposal to approve, on a
non-binding, advisory basis, the compensation that may be paid or become payable to named executive officers of Glimcher in
connection with the merger and ""FOR" the proposal to adjourn the special meeting, if necessary or appropriate, including to solicit
additional proxies if there are not sufficient votes at the time of the special meeting to approve the merger and the other transactions
contemplated by the merger agreement.
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YOUR VOTE IS IMPORTANT

Whether or not you plan to attend the special meeting in person and regardless of the number of Glimcher common shares that you own,
please authorize a proxy to vote your shares as promptly as possible by completing, signing, dating and mailing your proxy card in the
pre-addressed postage-paid envelope provided or calling the toll-free telephone number listed on your proxy card or accessing the Internet
website described in the instructions on the enclosed proxy card. Authorizing a proxy will assure that your Glimcher common shares are
represented and voted at the special meeting if you do not attend in person. If your Glimcher common shares are held in "street name" by your
broker or other nominee, please follow the directions provided by your broker or other nominee regarding how to instruct the record holder to
vote your shares. You may revoke your proxy at any time before it is exercised at the Glimcher special meeting. Please review the entire proxy

statement/prospectus accompanying this notice carefully before voting. Please do not send in any share certificates at this time.

By Order of the Board of Trustees of
Glimcher Realty Trust

George A. Schmidt

Executive Vice President, General Counsel and Secretary
December 1, 2014

Columbus, Ohio
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ADDITIONAL INFORMATION

This proxy statement/prospectus incorporates by reference important business and financial information about Glimcher from other
documents filed with the Securities and Exchange Commission, which we refer to as the SEC, that are not included or delivered with this proxy
statement/prospectus. See "Where You Can Find More Information; Incorporation by Reference."

This information is available to you without charge upon written or oral request. You can obtain the documents incorporated by reference
into this proxy statement/prospectus by requesting them in writing or by telephone at the following address and telephone number:

Glimcher Realty Trust
Attention: Investor Relations
180 East Broad Street
Columbus, Ohio 43215
(614) 887-5632

http://www.investor.glimcher.com
Information contained on the website specified above is expressly not incorporated by reference into this proxy statement/prospectus.

You may also request information from Georgeson Inc., which we refer to as Georgeson, Glimcher's proxy solicitor, at the following
addresses and telephone numbers:

Georgeson Inc.
480 Washington Blvd., 26" Floor
Jersey City, NJ 07310
All Shareholders Call Toll-Free: 888-666-2580

To receive timely delivery of the requested documents in advance of the Glimcher special meeting, please make your request no
later than January 5, 2015.
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ABOUT THIS DOCUMENT

This proxy statement/prospectus, which forms part of a registration statement on Form S-4 filed by WPG with the SEC, constitutes a
prospectus of WPG for purposes of the Securities Act of 1933, as amended, which we refer to as the Securities Act, with respect to the WPG
securities to be issued to holders of Glimcher common shares and Glimcher preferred shares in connection with the merger. This proxy
statement/prospectus also constitutes a proxy statement of Glimcher for purposes of the Securities Exchange Act of 1934, as amended, which we
refer to as the Exchange Act, and a notice of meeting with respect to the special meeting of Glimcher common shareholders.

Information contained in this proxy statement/prospectus regarding WPG has been provided by WPG, and information contained in this
proxy statement/prospectus regarding Glimcher has been provided by Glimcher.

You should rely only on the information contained in or incorporated by reference into this proxy statement/prospectus. No one has been
authorized to provide you with information that is different from that contained in or incorporated by reference into this proxy
statement/prospectus. This proxy statement/prospectus is dated December 1, 2014. You should not assume that the information contained in this
proxy statement/prospectus is accurate as of any other date, nor should you assume that the information incorporated by reference into this proxy
statement/prospectus is accurate as of any date other than the date of such incorporated document. Neither the mailing of this proxy
statement/prospectus to Glimcher shareholders nor the issuance by WPG of securities will create any implication to the contrary.

This proxy statement/prospectus does not constitute an offer to sell, or a solicitation of an offer to buy, any securities, or the
solicitation of a proxy, in any jurisdiction in which or from any person to whom it is unlawful to make any such offer or solicitation in
such jurisdiction.
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QUESTIONS AND ANSWERS

The following are answers to some questions that you may have regarding WPG, Glimcher, the merger agreement, the merger and the
other transactions contemplated by the merger agreement and the Glimcher special meeting. We urge you to read carefully this entire proxy
statement/prospectus, including the annexes and the other documents referred to or incorporated by reference into this proxy
statement/prospectus, because the information in this section does not provide all of the information that might be important to you.

Unless stated otherwise or the context otherwise requires, in this proxy statement/prospectus:

all references to (i) Glimcher are to Glimcher Realty Trust, a Maryland real estate investment trust, and (ii) Glimcher LP or
the surviving partnership are to Glimcher Properties Limited Partnership, a Delaware limited partnership and a subsidiary of

Glimcher;

all references to (i) WPG are to Washington Prime Group Inc., an Indiana corporation, (ii) WPG LP are to Washington
Prime Group, L.P., an Indiana limited partnership and a subsidiary of WPG, (iii) Merger Sub I are to WPG Subsidiary
Holdings I, LLC, a Maryland limited liability company and a direct wholly owned subsidiary of WPG LP, and (iv) Merger
Sub II are to WPG Subsidiary Holdings II Inc., a Delaware corporation and a direct wholly owned subsidiary of Merger Sub

L

all references to the merger agreement are to the Agreement and Plan of Merger, dated as of September 16, 2014, by and
among WPG, WPG LP, Merger Sub I, Merger Sub II, Glimcher and Glimcher LP, as it may be amended from time to time,

a copy of which is attached as Annex A to this proxy statement/prospectus and incorporated herein by reference; and

all references to the merger are to the merger of Glimcher with and into Merger Sub I pursuant to the terms of the merger
agreement.

What is the proposed transaction?

WPG and Glimcher entered into the merger agreement on September 16, 2014, pursuant to which WPG will acquire Glimcher. After
the merger has been approved by the holders of Glimcher common shares and the other closing conditions under the merger agreement

have been satisfied or waived:

Merger: Glimcher will merge with and into Merger Sub I, with Merger Sub I surviving the merger as a direct wholly owned
subsidiary of WPG LP.

Partnership Merger: Merger Sub II will merge with and into Glimcher LP, with Glimcher LP surviving the merger as a
direct wholly owned subsidiary of Merger Sub I, which transaction we refer to as the partnership merger.

Concurrently with the execution of the merger agreement, WPG LP and Simon Property Group, L.P., which we refer to as Simon LP,
entered into a purchase and sale agreement, which we refer to as the purchase agreement, pursuant to which WPG LP will sell, or
cause to be sold, (i) the equity interests in the owner of Jersey Gardens, a regional mall in Elizabeth, New Jersey, which we refer to as
the Jersey Gardens property, and (ii) the equity interests in the owner of University Park Village, an open air center in Fort Worth,
Texas, which we refer to as the University Park Village property, to Simon LP for $1.09 billion (subject to certain adjustments and
apportionments as described in the purchase agreement). The closing of such sale will occur substantially simultaneously with the
completion of the merger. Under the merger agreement, WPG is not permitted to amend the purchase agreement. The Jersey Gardens
property and University Park Village property are currently owned by affiliates of Glimcher.

11
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Concurrently with the execution of the purchase agreement, Glimcher LP entered into a letter agreement with WPG LP and Simon LP,
which we refer to as the property letter agreement, under which Glimcher LP is a third-party beneficiary of the purchase agreement
and agrees to convey the equity interests in the owners of such properties to Simon LP at the closing and immediately prior to the
effective time of the merger. For a further description see "The Merger Financing the Merger The Purchase Agreement."

Q:
What will holders of Glimcher common shares and Glimcher preferred shares receive in the merger?

A:
Pursuant to the terms and subject to the conditions set forth in the merger agreement, at the effective time of the merger, each
outstanding Glimcher common share (other than certain Glimcher common shares as set forth in the merger agreement) will be
converted into the right to receive the following, which we refer to as the merger consideration:

$10.40 in cash, without interest; and
0.1989 of a share of common stock, par value $0.0001 per share, of WPG, which we refer to as WPG common shares.
Additionally, pursuant to the terms and subject to the conditions set forth in the merger agreement, at the effective time of the
partnership merger, each outstanding limited partnership unit in Glimcher LP, which we refer to as Glimcher LP units (other than
certain Glimcher LP units as set forth in the merger agreement), will be converted into the right to receive 0.7431 of a limited
partnership unit of WPG LP.
The value of the component of the merger consideration consisting of WPG common shares will fluctuate between the date of this
proxy statement/prospectus and the completion of the merger with changes in the market price of WPG common shares. Examples of
the potential effects of these fluctuations are illustrated in the following table, based upon a range of hypothetical market prices of
WPG common shares.
The prices set forth in the following table have been included for illustrative purposes only. The market price of the WPG common
shares received by holders of Glimcher common shares upon completion of the merger may be less than $16.00 or more than $20.00,
and we cannot give any assurances as to the price or value of WPG common shares prior to, at or following the effective time of the
merger. See the section entitled "Summary Comparative WPG and Glimcher Market Price and Dividend Information" for more
information.
Exchange Value of Per Share

Illustrative Market Price of WPG common shares Ratio(1) Consideration(2)

$16.00 0.1989 $ 3.18

$16.50 0.1989 §$ 3.28

$17.00 0.1989 $ 3.38

$17.50 0.1989 §$ 3.48

$18.00 0.1989 $ 3.58

$18.50 0.1989 §$ 3.68

$19.00 0.1989 §$ 3.78

$19.50 0.1989 §$ 3.88

$20.00 0.1989 §$ 3.98

)]

Represents the number of WPG common shares to be issued in exchange for one Glimcher common share.

13
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@

Represents the value of the stock consideration per Glimcher common share, calculated by multiplying the market price per WPG
common share shown in the first column by the exchange ratio of 0.1989. This table does not give effect to cash paid in lieu of
fractional shares.

Pursuant to the terms and subject to the conditions set forth in the merger agreement, at the effective time of the merger, (i) each
outstanding 8.125% series G cumulative redeemable share of beneficial interest, par value $0.01 per share, of Glimcher, which we
refer to as a Glimcher Series G preferred share, will be converted into a share of 8.125% series G cumulative redeemable preferred
stock, par value $0.0001 per share, of WPG, which we refer to as a WPG Series G preferred share, (ii) each outstanding 7.5% series H
cumulative redeemable share of beneficial interest, par value $0.01 per share, of Glimcher, which we refer to as a Glimcher Series H
preferred share, will be converted into a share of 7.5% series H cumulative redeemable preferred stock, par value $0.0001 per share, of
WPG, which we refer to as a WPG Series H preferred share, and (iii) each outstanding 6.875% series I cumulative redeemable share of
beneficial interest, par value $0.01 per share, of Glimcher, which we refer to as a Glimcher Series I preferred share, will be converted
into a 6.875% share of series I cumulative redeemable preferred stock, par value $0.0001 per share, of WPG, which we refer to as a
WPG Series I preferred share. Collectively we refer to the Glimcher Series G preferred shares, Glimcher Series H preferred shares and
Glimcher Series I preferred shares as the Glimcher preferred shares and to the WPG Series G preferred shares, WPG Series H
preferred shares and WPG Series I preferred shares as the WPG preferred shares. In connection with the merger, WPG plans to redeem
all of the outstanding WPG Series G preferred shares and anticipates sending a redemption notice to holders of the WPG Series G
preferred shares on or shortly after the date of the closing of the merger. For a summary of the WPG preferred shares, see the section
entitled "Description of WPG Capital Stock Description of WPG Preferred Shares."

Why am I receiving this proxy statement/prospectus?

You are receiving this proxy statement/prospectus in connection with the proposed acquisition of Glimcher by WPG pursuant to the
merger agreement. Completion of the merger requires, among other things, approval of the merger and the other transactions
contemplated by the merger agreement by the holders of Glimcher common shares. Glimcher will hold a special meeting of its
common shareholders to obtain this approval.

This proxy statement/prospectus constitutes a proxy statement of Glimcher for purposes of the solicitation of proxies in connection
with the Glimcher special meeting. This proxy statement/prospectus also constitutes a prospectus of WPG with respect to the WPG
securities to be issued in connection with the merger.

This proxy statement/prospectus contains important information about WPG, Glimcher, the merger agreement, the merger and the
other transactions contemplated by the merger agreement and the Glimcher special meeting, and you should read it carefully and in its
entirety. The enclosed voting materials allow you to vote your Glimcher common shares without attending the special meeting.

Following the merger, what will be the name of the combined company and who will be on the board of directors and
management of the combined company?

After the closing of the merger, the combined company will conduct business under the name WP GLIMCHER. The board of
directors will consist of nine members: Mark Ordan (the current chief executive officer of WPG), Michael Glimcher (the current
chairman of the board and chief executive officer of Glimcher), the other six members of the WPG Board as of September 16, 2014:
Louis G. Conforti, Robert J. Laikin, David Simon, Jacquelyn R. Soffer, Richard S. Sokolov
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and Marvin L. White, and one additional trustee of Glimcher to be mutually agreed by Glimcher and WPG. Glimcher and WPG have
agreed on Niles C. Overly as the additional trustee of Glimcher to serve on the WPG Board.

Mark Ordan will be the executive chairman of WP GLIMCHER and Michael Glimcher will be the vice chairman, chief executive

officer and president of WP GLIMCHER. The rest of the senior leadership team for WP GLIMCHER is expected to include: Butch
Knerr, chief operating officer; C. Marc Richards, chief administrative officer; Mark Yale, chief financial officer; Thomas Drought, Jr.,
executive vice president, leasing; Robert Demchak, general counsel; Lisa Indest, chief accounting officer & senior vice president,
finance; and Michael Gaffney, senior vice president, head of capital markets.

Will Glimcher and WPG continue to pay distributions prior to the completion of the merger?

Each of Glimcher and WPG expects to continue to pay distributions prior to the completion of the merger. The merger agreement
permits Glimcher to pay a regular quarterly dividend on the Glimcher common shares in accordance with past practice at a rate not to
exceed an annualized rate of $0.40 per Glimcher common share, with limited partnership units of Glimcher LP permitted to receive
distributions in the same amount as the Glimcher common shares (and as otherwise required pursuant to the limited partnership
agreement of Glimcher LP). Glimcher is also permitted to make distributions on the Glimcher preferred shares in accordance with
their terms.

The merger agreement permits WPG to pay a regular quarterly dividend on the WPG common shares in accordance with past practice
at a rate not to exceed an annualized rate of $1.00 per WPG common share, with limited partnership units of WPG LP permitted to

receive distributions in the same amount as the WPG common shares (and as otherwise required pursuant to the limited partnership
agreement of Glimcher LP).

What are the holders of Glimcher common shares being asked to vote on at the Glimcher special meeting?

The holders of Glimcher common shares are being asked to consider and vote on the following proposals at the Glimcher special
meeting:

1.

a proposal to approve the merger and the other transactions contemplated by the merger agreement;

a proposal to approve, on a non-binding, advisory basis, the compensation that may be paid or become payable to named
executive officers of Glimcher in connection with the merger; and

a proposal to adjourn the special meeting, if necessary or appropriate, including to solicit additional proxies if there are not
sufficient votes at the time of the meeting to approve the merger and the other transactions contemplated by the merger
agreement.

When and where is the special meeting of Glimcher common shareholders?

The Glimcher special meeting will be held on January 12, 2015, commencing at 12:00 p.m., local time, at the Renaissance Columbus
Downtown Hotel, 50 North 3rd Street, Columbus, Ohio 43215, unless postponed or adjourned to a later date or time or different place.

Who can vote at the Glimcher special meeting?

All holders of record of Glimcher common shares as of the close of business on November 26, 2014, which we refer to as the record
date, are entitled to receive notice of and to vote at the
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Glimcher special meeting. On the record date, there were 145,710,597 Glimcher common shares outstanding and entitled to vote at the
Glimcher special meeting, held by approximately 670 holders of record. Each Glimcher common share is entitled to one vote on each
proposal presented at the Glimcher special meeting. As of the record date, trustees and executive officers of Glimcher and their
affiliates and associates owned and were entitled to vote 2.37% Glimcher common shares representing approximately 3,455,056 of the
outstanding Glimcher common shares.

What constitutes a quorum for purposes of the Glimcher special meeting?

Under Glimcher's amended and restated bylaws, which we refer to as the Glimcher Bylaws, the presence in person or by proxy of
shareholders entitled to cast a majority of all of the votes entitled to be cast at the Glimcher special meeting constitutes a quorum for
the Glimcher special meeting.

What vote is required to approve the proposals at the Glimcher special meeting?

Approval of the proposal to approve the merger and the other transactions contemplated by the merger agreement requires the
affirmative vote of at least two-thirds of the outstanding Glimcher common shares entitled to vote on such proposal. Approval of this
proposal is a condition to completion of the merger.

Approval of the proposal to approve, on a non-binding, advisory basis, the compensation that may be paid or become payable to
named executive officers of Glimcher in connection with the merger requires the affirmative vote of a majority of the votes cast on
such proposal. Approval of this proposal is not a condition to completion of the merger.

Approval of the proposal to adjourn the special meeting, if necessary or appropriate, including to solicit additional proxies if there are
not sufficient votes at the time of the meeting to approve the merger and the other transactions contemplated by the merger agreement
requires the affirmative vote of a majority of the votes cast on such proposal. Approval of this proposal is not a condition to
completion of the merger.

Your vote is important. We encourage you to authorize a proxy to vote your Glimcher common shares as promptly as possible after
reading this proxy statement/prospectus.

What are the consequences of abstaining from voting at the Glimcher special meeting?

Abstentions will be treated as present at the special meeting for purposes of establishing a quorum. Abstentions will have the same
effect as votes cast "AGAINST" the proposal to approve the merger and the other transactions contemplated by the merger agreement,
but will have no effect on the other proposals.

How does the Glimcher Board recommend that Glimcher shareholders vote?

The Glimcher Board unanimously approved the merger agreement, declared advisable the merger and the other transactions
contemplated by the merger agreement, and unanimously recommends that Glimcher shareholders vote "FOR" the proposal to
approve the merger and the other transactions contemplated by the merger agreement, "FOR" the proposal to approve, on a
non-binding, advisory basis, the compensation that may be paid or become payable to named executive officers of Glimcher in
connection with the merger and "FOR" the proposal to adjourn the special meeting, if necessary or appropriate, including to solicit
additional proxies if there are not sufficient votes at the time of the special meeting to approve the merger and the other transactions
contemplated by the merger agreement. For a more complete description of the
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recommendation of the Glimcher Board, see "The Merger Recommendation of the Glimcher Board and Its Reasons for the Merger."

How do I vote if I am a record holder of Glimcher common shares?

After you have carefully read this proxy statement/prospectus, please authorize a proxy to vote your shares as promptly as possible by
completing, signing, dating and mailing your proxy card in the pre-addressed postage-paid envelope provided or calling the toll-free
telephone number listed on your proxy card or accessing the Internet website described in the instructions on the enclosed proxy card
so that your Glimcher common shares will be represented and voted at the Glimcher special meeting.

How do I vote if my Glimcher common shares are held in ''street name'' by my broker or other nominee?

If your Glimcher common shares are held in "street name" by your broker or other nominee, you should instruct your broker or other
nominee how to vote your Glimcher common shares by following the instructions provided to you by your broker or other nominee.
You may not vote Glimcher common shares held in street name by returning a proxy card directly to Glimcher or by voting in person
at the Glimcher special meeting unless you provide a "legal proxy," executed in your favor, which you must obtain from your broker
or other nominee. Obtaining a legal proxy may take several days. Please note that if you do not instruct your broker or other nominee
how to vote your Glimcher common shares on the proposal to approve the merger and the other transactions contemplated by the
merger agreement, it will have the same effect as a vote "AGAINST" such proposal, but will have no effect on the other proposals.

How do I vote if I participate in Glimcher's Distribution Reinvestment and Share Purchase Plan?

If you participate in Glimcher's Distribution Reinvestment and Share Purchase Plan, which we refer to as the DRIP, and hold Glimcher
common shares directly in your name, then you will receive a proxy card for the common shares held directly in your name and for the
Glimcher common shares that you have acquired and hold through the DRIP. If you participate in the DRIP and own your Glimcher
common shares in street name through a brokerage account then you will receive a voter instruction form or proxy card covering the
common shares held in the DRIP from your broker or other nominee. Glimcher common shares credited to your account in the DRIP
will be voted by Computershare Trust Company, N.A., the DRIP administrator, in accordance with your voting instructions.

How will my proxy be voted?

All proxies authorized via the Internet or by telephone at or prior to 11:59 p.m., Eastern time, on January 11, 2015 or by mail and
received at or prior to the Glimcher special meeting, and in each case, not revoked, will be voted at the Glimcher special meeting in
accordance with the instructions so provided. If you are a shareholder of record and do not indicate how your Glimcher common
shares should be voted on a proposal, the Glimcher common shares represented by your properly completed proxy will be voted in
accordance with the recommendation of the Glimcher Board. The Glimcher Board recommends that you vote "FOR" the proposal to
approve the merger and the other transactions contemplated by the merger agreement, "FOR" the proposal to approve, on a
non-binding, advisory basis, the compensation that may be paid or become payable to named executive officers of Glimcher in
connection with the merger and "FOR" the proposal to adjourn the special meeting, if necessary or appropriate, including to solicit
additional proxies if there are not sufficient votes at the time of the meeting to approve the merger and the other transactions
contemplated by the merger agreement.

18



Edgar Filing: Washington Prime Group Inc. - Form 424B3

Table of Contents

Q:

Can I revoke my proxy or change my vote after I have delivered my proxy?

Yes. You may revoke your proxy or change your vote at any time before your proxy is exercised at the Glimcher special meeting. If
you are a shareholder of record, you can do this in any of the following ways:

by submitting notice in writing to Glimcher's Secretary at the following address: Glimcher Realty Trust, 180 East Broad
Street, Columbus, Ohio 43215, that you are revoking your proxy;

by executing and delivering a later-dated proxy card or authorizing a later-dated proxy by telephone or on the Internet; or

by attending the Glimcher special meeting in person and voting the shares, although mere attendance at the special meeting
will not serve to revoke your proxy unless you specifically request such a revocation.

If you hold your Glimcher common shares in street name then you must contact the broker or other nominee that holds your shares and
follow its instructions for changing or revoking a proxy vote.

What should I do if I receive more than one set of voting materials for the Glimcher special meeting?

You may receive more than one set of voting materials for the Glimcher special meeting, including multiple copies of this proxy
statement/prospectus and multiple proxy cards or voting instruction cards. For example, if you hold your Glimcher common shares in
more than one brokerage account, you will receive a separate voting instruction card for each brokerage account in which you hold
Glimcher common shares. If you are a holder of record and your Glimcher common shares are registered in more than one name, you
may receive more than one proxy card. Please complete, sign, date and return each proxy card and voting instruction card that you
receive or authorize your proxy by telephone or over the Internet.

Should I still authorize a proxy if I am planning to attend the Glimcher special meeting in person?

Yes. Whether or not you plan to attend the Glimcher special meeting, you should authorize a proxy to ensure that your Glimcher
common shares are voted. Even if you authorize a proxy to vote your shares, you may change your vote by voting in person by ballot
at the special meeting. Attendance at the special meeting will not serve to revoke your proxy unless you specifically request such a
revocation.

What if I sell my Glimcher common shares before the Glimcher special meeting?

If you held Glimcher common shares as of the record date for the Glimcher special meeting, you are entitled to vote those shares even
if you transfer them after the record date but before the Glimcher special meeting. However, you will have transferred your right to
receive the merger consideration with respect to shares transferred prior to the completion of the merger. In order to receive the merger
consideration for any Glimcher common share, you must hold such Glimcher common shares through the completion of the merger.

Should I send in my Glimcher share certificates now?

No. Please DO NOT send in any share certificates now. As soon as reasonably practicable after th