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ITEM 1.01  Entry into a Material Definitive Agreement.
 

On December 10, 2012, Simon Property Group, L.P. (“Operating Partnership”) entered into a purchase agreement (the “Purchase Agreement”) with
certain initial purchasers named therein (collectively, the “Initial Purchasers”), pursuant to which the Initial Purchasers agreed to purchase, and the Operating
Partnership agreed to sell, $750 million aggregate principal amount of the Operating Partnership’s 1.500% notes due 2018 (the “2018 Notes”).  The Purchase
Agreement contains representations and warranties and covenants that are customary for transactions of this type. In addition, the Operating Partnership has
agreed to indemnify the Initial Purchasers against certain liabilities on customary terms.  The sale of the 2018 Notes is scheduled to close on December 17,
2012, subject to the satisfaction of customary closing conditions.  In the ordinary course of their business, the Initial Purchasers and certain of their affiliates
have in the past and may in the future engage in investment and commercial banking and other transactions of a financial nature with the Operating
Partnership or its affiliates, including the provisions of certain advisory services and the making of loans to the Operating Partnership and its affiliates.
 

The 2018 Notes will be issued pursuant to the twenty-eighth supplemental indenture to the Indenture dated as of November 26, 1996, between the
Operating Partnership and The Bank of New York Mellon Trust Company, N.A. (as successor to The Chase Manhattan Bank), as trustee.  The 2018 Notes
bear interest at a rate of 1.500% per annum and mature on February 1, 2018.  Interest is payable semi-annually in arrears on February 1 and August 1,
beginning August 1, 2013 (each, an “Interest Payment Date”).  Interest will be paid to holders of record of such 2018 Notes registered at the close of business
the fifteenth calendar day preceding the related Interest Payment Date.
 

The 2018 Notes have not been and will not be registered under the Securities Act of 1933, as amended (the “Securities Act”) and may not be offered
or sold in the United States absent registration or an applicable exemption from registration requirements.  The 2018 Notes were offered solely by means of a
private placement either to qualified institutional buyers in the United States pursuant to Rule 144A under the Securities Act, or to certain persons outside the
United States pursuant to Regulation S under the Securities Act.  This Current Report on Form 8-K is not, and should not be construed as, an offering of the
2018 Notes.
 
ITEM 7.01  Regulation FD Disclosure.
 

On December 10, 2012, Simon Property Group, Inc., the general partner of the Operating Partnership, issued a press release announcing the terms of
the offering of the 2018 Notes.  A copy of the press release is attached hereto as Exhibit 99.1.  This Item 7.01 and the related Exhibit 99.1 is being furnished



and shall not be deemed to be “filed” for purposes of the Securities Exchange Act of 1934 or incorporated by reference into any registration statement
pursuant to the Securities Act.
 
ITEM 9.01  Financial Statements and Exhibits.
 

Exhibit No.
 

Description
   
Exhibit 99.1

 

Press Release, dated December 10, 2012, issued by Simon Property Group, Inc.
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Forward-Looking Statements
 

Certain statements made in this Current Report on Form 8-K may be deemed “forward-looking statements” within the meaning of the Private Securities
Litigation Reform Act of 1995. Although we believe the expectations reflected in any forward-looking statements are based on reasonable assumptions, we
can give no assurance that our expectations will be attained, and it is possible that our actual results may differ materially from those indicated by these
forward-looking statements due to a variety of risks and uncertainties.  For further discussion of risks and uncertainties, individuals should refer to our other
filings with the U.S. Securities and Exchange Commission. The Company undertakes no obligation and does not intend to update these forward-looking
statements to reflect events or circumstances occurring after this Current Report on Form 8-K, other than as required by law. You are cautioned not to place
undue reliance on these forward-looking statements, which speak only as of the date of this Current Report on Form 8-K. All forward-looking statements are
qualified in their entirety by this cautionary statement.
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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:  December 14, 2012
 

 
 

SIMON PROPERTY GROUP, L.P.
  
 

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

By: /s/ Steven K. Broadwater
   

Steven K. Broadwater
   

Senior Vice President and
   

Chief Accounting Officer
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Exhibit 99.1
 

 
CONTACTS:
 
Shelly Doran         317.685.7330  Investors
Les Morris             317.263.7711  Media
 
FOR IMMEDIATE RELEASE
 

SIMON PROPERTY GROUP SELLS $750 MILLION
OF SENIOR NOTES IN PRIVATE OFFERING

 
Indianapolis, Indiana — December 10, 2012...Simon Property Group, Inc. (NYSE:SPG) announced today that its majority-owned operating partnership
subsidiary, Simon Property Group, L.P. (the “Operating Partnership”), has agreed to sell $750 million principal amount of its 1.50% senior unsecured notes
due February 1, 2018 in a private offering to “qualified institutional buyers” pursuant to Rule 144A under the Securities Act of 1933, as amended (the
“Securities Act”), and to non-U.S. persons outside the United States in reliance on Regulation S under the Securities Act.  This offering is expected to close
on December 17, 2012.
 
The Operating Partnership currently expects to use the net proceeds from the private offering to repay a portion of the outstanding balance under the U.S.
dollar tranche of its $4.0 billion credit facility which it incurred in connection with acquisitions.
 
The securities to be offered have not been registered under the Securities Act or applicable state or other securities laws and, unless so registered, may not be
offered or sold in the United States except pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the Securities Act
and applicable state and other securities laws.
 
This press release shall not constitute an offer to sell or the solicitation of an offer to buy, nor shall there be any sale of, these securities in any state or other
jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such state or other
jurisdiction.
 
About Simon Property Group
 
Simon Property Group, Inc. (NYSE:SPG) is an S&P 100 company and the largest real estate company in the world.  The Company currently owns or has an
interest in 331 retail real estate properties in North America and Asia comprising 241 million square feet. We are headquartered in Indianapolis, Indiana and
employ approximately 5,500 people in the U.S.
 


