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ITEM 4.02(a)                   Non-Reliance on Previously Issued Financial Statements or a Related Audit Report or Completed Interim Review.
 

On January 12, 2016, the Audit Committee of the Board of Directors of Simon Property Group, Inc., the general partner of Simon Property Group,
L.P. (the “Operating Partnership”), acting on the recommendation of management, and after consultation with Ernst & Young LLP, the Operating
Partnership’s independent registered public accounting firm, concluded that the Operating Partnership should amend and restate its previously issued interim
consolidated financial statements contained in its Quarterly Reports on Form 10-Q for the quarters ended March 31, 2015, June 30, 2015 and September 30,
2015 solely to reflect the recognition of the non-cash gain described in Item 8.01 below.  The Operating Partnership has filed amended Quarterly Reports on
Form 10-Q/A for the quarters ended March 31, 2015, June 30, 2015 and September 30, 2015 solely to reflect the recognition of the non-cash gain (the
“Amended 2015 Form 10-Q/As”).  Changes relating to the recognition of the non-cash gain are the only changes reflected in the Amended 2015 Form 10-
Q/As, and the non-cash gain does not affect previously reported cash flows generated from operating activities or the Operating Partnership’s non-GAAP
measures (funds from operations, net operating income and comparable property net operating income) for any period, and does not affect the Operating
Partnership’s ratios of earnings to fixed charges for the applicable periods.  See Item 8.01 below.
 
ITEM 8.01 Other Events.
 

During the preparation of the financial statements of the Operating Partnership for the year ended December 31, 2015, the Operating Partnership’s
year end reporting procedures and controls identified that a non-cash gain of $206.9 million, solely related to the Operating Partnership’s equity method
investment in Klépierre SA (“Klépierre”) and Klépierre’s acquisition of Corio N.V. (“Corio”) in January, 2015 needed to be recorded in the first quarter of
2015.  Klépierre issued 114 million additional shares of its common stock in connection with its acquisition of Corio which effectively reduced the Operating
Partnership’s percentage ownership interest in Klépierre common shares from 28.9% to 18.3% during the quarterly period ending March 2015.  As a result of
Klépierre’s issuance of additional shares and the reduction in the Operating Partnership’s ownership interest, the Operating Partnership is required to
recognize a gain (or loss) based on the difference in Klépierre’s issue price per share as compared to the Operating Partnership’s carrying value per Klépierre
share.  This non-cash gain is recognized in the Operating Partnership’s net income in the period the change of its ownership interest occurred.  The Operating
Partnership sold no shares of Klépierre in 2015 in connection with Klépierre’s Corio acquisition or otherwise.
 

Additionally, on May 11, 2015, the Operating Partnership purchased an additional 6.3 million shares of Klépierre increasing its ownership from
18.3% to 20.3%.



 
Changes relating to the recognition of the $206.9 million non-cash gain are the only changes reflected in the Amended 2015 Form 10-Q/As, and the

non-cash gain does not affect previously reported cash flows generated from operating activities or the Operating Partnership’s non-GAAP measures (funds
from operations, net operating income and comparable property net operating income) for any period, and does not affect the Operating Partnership’s ratios of
earnings to fixed charges for the applicable periods.
 

The Operating Partnership’s unaudited consolidated balance sheets and unaudited consolidated statements of operations and comprehensive income
for the quarters ended March 31, 2015, June 30, 2015 and September 30, 2015 were amended and restated in the Amended 2015 Form 10-Q/As to reflect the
recognition of the $206.9 million non-cash gain.  The following tables summarize the effects of the amendments and restatements:
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As of and for the Three Months Ended
March 31, 2015

 

  

Previously
Reported

 
Adjustment

 
Restated

 

  

(amounts in thousands, except per
unit data)

 

Consolidated Statements of Operations and Comprehensive Income:
       

Gain upon acquisition of controlling interests and sale or disposal of assets and
interests in unconsolidated entities, net

 

$ —
 

$ 206,927
 

$ 206,927
 

Consolidated net income
 

$ 425,508
 

$ 206,927
 

$ 632,435
 

Basic and diluted earnings per unit attributable to unitholders
 

$ 1.16
 

$ 0.57
 

$ 1.73
 

Consolidated Balance Sheets:
       

Investment in Klépierre, at equity
 

$ 1,516,749
 

$ 206,927
 

$ 1,723,676
 

Total partners’ equity
 

$ 5,765,791
 

$ 206,927
 

$ 5,972,718
 

 

  

As of and for the Six Months Ended
June 30, 2015

 

  

Previously
Reported

 
Adjustment

 
Restated

 

  

(amounts in thousands, except per
unit data)

 

Consolidated Statements of Operations and Comprehensive Income:
       

Gain upon acquisition of controlling interests and sale or disposal of assets and
interests in unconsolidated entities, net

 

$ 16,339
 

$ 206,927
 

$ 223,266
 

Consolidated net income
 

$ 980,035
 

$ 206,927
 

$ 1,186,962
 

Basic and diluted earnings per unit attributable to unitholders
 

$ 2.69
 

$ 0.57
 

$ 3.26
 

Consolidated Balance Sheets:
       

Investment in Klépierre, at equity
 

$ 1,803,746
 

$ 206,927
 

$ 2,010,673
 

Total partners’ equity
 

$ 5,179,560
 

$ 206,927
 

$ 5,386,487
 

 

  

As of and for the Nine Months Ended
September 30, 2015

 

  

Previously
Reported

 
Adjustment

 
Restated

 

  

(amounts in thousands, except per
unit data)

 

Consolidated Statements of Operations and Comprehensive Income:
       

Gain upon acquisition of controlling interests and sale or disposal of assets and
interests in unconsolidated entities, net

 

$ 16,339
 

$ 206,927
 

$ 223,266
 

Consolidated net income
 

$ 1,472,530
 

$ 206,927
 

$ 1,679,457
 

Basic and diluted earnings per unit attributable to unitholders
 

$ 4.04
 

$ 0.57
 

$ 4.62
 

Consolidated Balance Sheets:
       

Investment in Klépierre, at equity
 

$ 1,801,587
 

$ 206,927
 

$ 2,008,514
 

Total partners’ equity
 

$ 5,120,567
 

$ 206,927
 

$ 5,327,494
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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:  January 13, 2016
 
 

SIMON PROPERTY GROUP, L.P.
  
  
 

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

By: /s/ Andrew A. Juster
   

Andrew A. Juster
   

Executive Vice President and Chief Financial Officer
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