
 
 

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C.  20549

FORM 8-K/A
(Amendment No. 1)

CURRENT REPORT

 

Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reported):  August 22, 2006

 

SIMON PROPERTY GROUP, L.P.
(Exact name of registrant as specified in its charter)

 
 

Delaware 333-11491 34-1755769
(State or other jurisdiction (Commission (IRS Employer

of incorporation) File Number) Identification No.)
   
   

 

225 WEST WASHINGTON STREET
 

 

INDIANAPOLIS, INDIANA 46204
 

(Address of principal executive offices) (Zip Code)
   
   

Registrant’s telephone number, including area code:  317.636.1600
 
 

Not Applicable
(Former name or former address, if changed since last report)

 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:

o    Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

o    Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

o    Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

o    Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

 
 

This amendment is being filed to include an exhibit that was inadvertently omitted from the original Form 8-K dated August 22, 2006.

ITEM 9.01  Financial Statements and Exhibits.

 

Exhibit No. Description
  

Exhibit 8.1 Opinion of Baker & Daniels LLP regarding tax matters.
 

Exhibit 23.1 Consent of Baker & Daniels LLP (contained in Exhibit 8.1 hereto).
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.

Date:  August 28, 2006

SIMON PROPERTY GROUP, L.P.
   
 

By: Simon Property Group, Inc., the sole General
  

Partner
   
   
  

By: /s/ Stephen E. Sterrett
   

Name: Stephen E. Sterrett
   

Title: Executive Vice President and
Chief Financial Officer
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Exhibit 8.1

Indiana

Washington, D.C.

China

 
August 22, 2006

Simon Property Group, L.P.
225 West Washington Street
Indianapolis, Indiana 46204

Re:  Federal Income Tax Considerations

Ladies and Gentlemen:

We have acted as tax counsel to Simon Property Group, L.P., a Delaware limited partnership (the “Issuer”), in connection with the issuance and sale
by the Issuer of $600,000,000 aggregate principal amount of its 5.60% Notes due September 1, 2011 and $500,000,000 aggregate principal amount of its
5.875% Notes due March 1, 2017 (collectively, the “Notes”), including the preparation and/or review of:

(a)           The joint Registration Statement on Form S-3, Registration Nos. 333-132513 and 333-132513-01 (the “Registration Statement”),
of the Issuer and Simon Property Group, Inc., the general partner of the Issuer, and the Prospectus constituting a part thereof, dated March 17, 2006,
relating to the issuance from time to time of debt securities of the Issuer pursuant to Rule 415 promulgated under the Securities Act of 1933, as
amended (the “1933 Act”);

(b)           The Prospectus Supplement, dated August 22, 2006, to the above-mentioned Prospectus relating to the Notes and filed with the
Securities and Exchange Commission (the “Commission”) pursuant to Rule 424 promulgated under the 1933 Act (the “Prospectus Supplement”);

You have requested our opinion concerning certain of the federal income tax consequences relating to the offering of the Notes pursuant to the
Registration Statement.  This opinion is based on various factual assumptions, including the facts set forth in the Registration Statement concerning the
business, properties and governing documents of the Issuer, Simon Property Group, Inc., and their subsidiaries.
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In our capacity as tax counsel to the Operating Partnership, we have made such legal and factual examinations and inquiries, including an
examination of originals or copies certified or otherwise identified to our satisfaction of such documents, corporate records and other instruments as we have
deemed necessary or appropriate for purposes of this opinion.  For the purposes of our opinion, we have not made an independent investigation or audit of the
facts set forth in the above referenced documents.  In our examination, we have assumed the authenticity of all documents submitted to us as originals, the
genuineness of all signatures thereon, the legal capacity of natural persons executing such documents and the conformity to authentic original documents of
all documents submitted to us as copies.

We are opining herein only with respect to the federal income tax laws of the United States, and we express no opinion with respect to the
applicability to the Notes, or the effect thereon, of other federal laws, the laws of any state or other jurisdiction or as to any matters of municipal law or the
laws of any other local agencies within any state.

Based on such facts, assumptions and representations, it is our opinion that the statements in the Prospectus Supplement set forth under the caption
“Federal Income Tax Considerations” are, subject to the limitations set forth therein, the material United States federal income tax consequences relevant to
holders of the Notes.

No opinion is expressed as to any matter not discussed herein.

This opinion is rendered to you as of the date of this letter, and we undertake no obligation to update this opinion subsequent to the date hereof.  This
opinion is based on various statutory provisions, regulations promulgated thereunder and interpretations thereof by the Internal Revenue Service and the
courts having jurisdiction over such matters, all of which are subject to change either prospectively or retroactively. Also, any variation or difference in the
facts from those set forth in the Prospectus Supplement may adversely affect the accuracy of the conclusions stated herein.

We hereby consent to the filing of this as an exhibit to the Registration Statement and to the reference to us in the Prospectus Supplement included as
part of the Registration Statement.  In giving such consents, we do not hereby admit that we are in the category of persons whose consent is required under
Section 7 of the Securities Act.

 

Very truly yours,
  



  
 

/s/ Baker & Daniels LLP
 


