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ITEM 5.02

 

DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT OF CERTAIN
OFFICERS, COMPENSATORY ARRANGEMENTS OF CERTAIN OFFICERS

 
The Compensation Committee (the “Committee”) of the Board of Directors (“the “Board’) of Simon Property Group, Inc., (“we”, “us”, or the”

Company”)  approved, and recommended to the Board for approval, an amendment (the “Amendment”) to the Simon Property Group, L.P Amended and
Restated 1998 Stock Incentive Plan (the “Plan”).  On February 13, 2014 the Board approved the Amendment.  The Amendment removes the language from
the Plan which would permit the Committee to make non-performance based grants of performance, or LTIP, units, and the Committee will not make any
such grants without shareholder approval of an amendment to the Plan which specifically authorizes such grants. The Amendment also provides that grants of
performance units must be based on the attainment of specified performance goals over a performance cycle, and consequently, deletes a requirement that
performance units based solely on completion of a period of service must have a minimum period of service of thirty-six (36) months. In addition, the
Amendment provides that the maximum amount of shares that may be subject to awards granted to any participant during a calendar year shall not exceed
600,000.

 
In view of this Amendment and the modifications to the one-time award to the Company’s Chief Executive Officer, David Simon, of 1,000,000 long-

term incentive performance units, as previously disclosed in our January 2, 2014 Form 8-K, the Company believes that the claims raised in the pending cases
captioned LAMPERS, et al. v. Bergstein, et al., Del. Ch., C.A. No. 7764-CS and Shepherd v. Simon, et al., Del. Ch., C.A. No. 7902-CS are moot.  The
Company has made a motion to dismiss the claims as moot, however there can be no assurance that these cases will be resolved or dismissed on that basis.

 
This summary of the Amendment is qualified in its entirety by the full text of the Amendment, a copy of which is attached hereto as Exhibit 10.1 and

incorporated herein by reference.
 
Item 9.01                                           Financial Statements and Exhibits.
 
(d) Exhibits
 
Exhibit No.

 
Description

   
 



10.1 First Amendment to the Amended and Restated 1998 Stock Incentive Plan of Simon Property Group, L.P., dated as of February 13, 2014.*
 

* Represents a management contract, or compensatory plan, contract or arrangement required to be filed pursuant to Regulation S-K.
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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: February 18, 2014
 
 
 

SIMON PROPERTY GROUP, INC.
  
  
 

By: /s/ Steven K. Broadwater
  

Steven K. Broadwater
  

Senior Vice President and
  

Chief Accounting Officer
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Exhibit 10.1
 

FIRST AMENDMENT TO THE AMENDED AND RESTATED 1998 STOCK INCENTIVE PLAN OF SIMON PROPERTY GROUP, L.P.
 

This First Amendment (the “Amendment”) to the Amended and Restated 1998 Stock Incentive Plan of Simon Property Group, L.P. is made and
entered into as of the 13th day of February, 2014.

 
WHEREAS, Simon Property Group, L.P. (the “Operating Partnership”), by and through its sole general partner, Simon Property Group, Inc. (the

“Company”), adopted the Amended and Restated Simon Property Group, L.P. 1998 Stock Incentive Plan effective as of May 17, 2012 (the “Plan”); and
 
WHEREAS, the Compensation Committee of the Company’s Board of Directors (the “Board”) has determined that it is advisable and in the best

interests of the Company and the Operating Partnership to amend the Plan, and has recommend to the Board that it amend the Plan, as set forth below; and
 
WHEREAS, the Board may amend the Plan pursuant to Section 5.1(a) of the Plan; and
 
WHEREAS, the Board has determined on behalf of the Company, as the sole general partner of the Operating Partnership, that it is in the

Company’s and the Operating Partnership’s best interests to amend the Plan as set forth below;
 
NOW THEREFORE, BE IT: RESOLVED, that
 

1.              Section 2.1 of the Plan is hereby amended to read as follows:
 

“The Committee may grant options to purchase shares of Common Stock in such amounts and subject to such terms and conditions as the
Committee shall from time to time in its sole discretion determine, subject to the terms of the Plan; provided, however, that (i) the
maximum number of shares subject to all option awards granted to any Plan participant pursuant to the Plan in any calendar year shall not
exceed 600,000 shares minus the number of shares subject to any other awards (which for the avoidance of doubt, includes the awards
specified in Section 1.4(a)) granted to such Participant during such calendar year and (ii) the exercise price of any options shall not be less
than fair market value on the date of grant.”
 

2.              Section 2.3(d) of the Plan is hereby amended to read as follows:
 

“(d) Limitation. The maximum number of shares subject to all stock appreciation rights awards granted to any Plan participant pursuant to
the Plan in any calendar year shall not exceed (i)
 

 
600,000 shares, minus (ii) the number of shares subject to any other awards (which for the avoidance of doubt, includes the awards
specified in Section 1.4(a)) granted to such Plan participant granted during such year.”
 

3.              Section 3.3(a) of the Plan is hereby amended to delete the phrase “any performance unit which is based solely on completion of a specified period of
service must have a minimum period of service of thirty-six consecutive months, and”.

 
4.              Section 3.3(b) of the Plan is hereby amended to read as follows:
 

“(b) Terms. Each performance unit under the Plan shall relate to a specified maximum number of shares of Common Stock or Units and
shall be exchangeable, in whole or in part, for shares of Common Stock on a one-for-one basis, or cash, as selected by the General Partner
(or such other form of consideration as may be determined by the Committee in its sole discretion equivalent in value thereto) at the end of
a specified Performance Cycle on such terms as may be established by the Committee. The number of such shares of Common Stock or
Units which may be deliverable pursuant to such performance unit shall be based upon the degree of attainment of Performance Goals over
a Performance Cycle as may be established by the Committee. The Committee may provide for full or partial credit, prior to completion of
such Performance Cycle or achievement of the degree of attainment of the Performance Goals specified in connection with such
performance unit, in the event of the participant’s death, disability, or such other circumstances, to the extent permitted by Code section
162(m), if applicable,  as the Committee may determine in its sole discretion to be fair and equitable to the participant or in the interest of
the Partnership and its Affiliates.”
 

5.              Section 3.4 of the Plan is hereby amended to read as follows:
 

“3.4 Limitation. The total number of shares of Common Stock that may be issued pursuant to restricted stock awards, common stock
awards and performance unit awards granted to any one participant pursuant to the Plan in any calendar year shall not exceed (i) 600,000,
minus (ii) the number of shares subject to any other awards (which for the avoidance of doubt, includes the awards specified in
Section 1.4(a)) granted to such participant during such year.”
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6.              Section 4.1 of the Plan is hereby amended to insert the phrase “Subject to Section 3.4,” at the beginning of the first sentence of Section 4.1:
 
7.              This Amendment shall be governed by the laws of the state of Delaware applicable to agreements made and to be performed entirely within such

state.
 
8.              This Amendment shall be binding upon and inure to the benefit of the Company, the Operating Partnership and participants in the Plan, and their

respective successors, representatives and assigns.
 



9.              Capitalized terms not otherwise defined in this Amendment shall have the meanings set forth in the Plan. Further, except as expressly modified
herein, all the terms, provisions and conditions of the Plan shall remain in full force and effect.

 
IN WITNESS WHEREOF, this Amendment has been executed as of the day and year first above written.

 
 

Simon Property Group, L.P., a Delaware limited partnership
    
  

By: Simon Property Group, Inc., a Delaware corporation, its general partner
    
   

By: /s/ John Rulli
    

John Rulli
    

Senior Executive Vice President,
    

Corporate Operations
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