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ITEM 5. OTHER EVENTS

        Simon Property Group, Inc. a Delaware corporation ("SPG"), and SPG Realty Consultants, Inc., a Delaware corporation ("SRC" and
together with SPG, the "Companies"), are filing this Current Report on Form 8-K in connection with the public offering of shares of common
stock of SPG, each share of which is paired with a beneficial interest in 1/100th of a share of common stock of SRC (the "Paired Shares"). The
Paired Shares were registered as part of the Companies' Registration Statement on Form S-3 (File Nos. 333-68938 and 333-68938-01) (the
"Registration Statement"), which was declared effective by the Securities and Exchange Commission on September 24, 2001. On June 26, 2002,
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the Companies entered into an Underwriting Agreement and a related Terms Agreement with Goldman, Sachs & Co. and Salomon Smith
Barney with respect to the offering.

ITEM 7. FINANCIAL STATEMENTS AND EXHIBITS

(c)
Exhibits:

        The exhibits listed below relate to the Registration Statement and are filed herewith for incorporation by reference in the Registration
Statement.

Exhibit Number Description of Exhibit

(Referenced to Item 601
of Regulation S-K)

1.1 Underwriting Agreement dated June 26, 2002 among the Companies, Goldman, Sachs & Co. and Salomon
Smith Barney Inc.

1.2 Terms Agreement dated June 26, 2002 among the Companies, Goldman, Sachs & Co. and Salomon Smith
Barney Inc.

5  Opinion of Baker & Daniels, counsel to the Company, as to the legality of the Paired Shares

8  Opinion of Baker & Daniels, counsel to the Company, as to certain federal tax matters

23 Consent of Baker & Daniels (included in its opinions filed as Exhibit 5 and Exhibit 8)
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SIGNATURES

        Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrants have duly caused this report to be signed on their
behalf by the undersigned hereunto duly authorized.

SIMON PROPERTY GROUP, INC.
SPG REALTY CONSULTANTS, INC.

By: /s/ Stephen E. Sterrett

Name: Stephen E. Sterrett

Dated: June 26, 2002 Title: Executive Vice President and
Chief Financial Officer
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