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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13G

Under the Securities Exchange Act of 1934
(Amendment No. 5)*

Genpact Limited
(Name of Issuer)

Common Shares, par value $0.01 per share
(Title of Class of Securities)

G3922B107
(CUSIP Number)

December 31, 2012
(Date of Event Which Requires Filing of this Statement)

Check the appropriate box to designate the rule pursuant to which this Schedule is filed:

o Rule 13d-1(b)
o Rule 13d-1(c)
x  Rule 13d-1(d)

*The remainder of this cover page shall be filled out for a reporting person’s initial filing on this form with respect to
the subject class of securities, and for any subsequent amendment containing information which would alter
disclosures provided in a prior cover page.

The information required on the reminder of this cover page shall not be deemed to be “filed” for the purpose of Section
18 of the Securities Exchange Act of 1934 (“Act”) or otherwise subject to the liabilities of that section of the Act but
shall be subject to all other provisions of the Act (however, see the Notes).
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CUSIP No. Page 2 of 19 Pages
G3922B107 SCHEDULE 13G
1 NAME OF REPORTING PERSON OR

LR.S. IDENTIFICATION NO. OF ABOVE PERSON

General Atlantic LLC
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) o
(b) x
3 SEC USE ONLY
4 CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware
5 SOLE VOTING POWER
NUMBER OF 0
SHARES 6 SHARED VOTING POWER
BENEFICIALLY
OWNED 5.455.505
BY EACH
REPORTING 7 SOLE DISPOSITIVE POWER
PERSON
WITH
8  SHARED DISPOSITIVE POWER
5.455.505
9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
5.455.505
10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN o
SHARES
11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)
2.4%
12 TYPE OF REPORTING PERSON

00
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CUSIP No. Page 3 of 19 Pages
G3922B107 SCHEDULE 13G
1 NAME OF REPORTING PERSON OR

LR.S. IDENTIFICATION NO. OF ABOVE PERSON

General Atlantic GenPar (Bermuda), L.P.

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) o
(b) x
3 SEC USE ONLY
4 CITIZENSHIP OR PLACE OF ORGANIZATION
Bermuda

5 SOLE VOTING POWER

NUMBER OF 0
SHARES 6 SHARED VOTING POWER
BENEFICIALLY
OWNED 5,455,505
BY EACH
REPORTING 7 SOLE DISPOSITIVE POWER
PERSON
WITH

8  SHARED DISPOSITIVE POWER

5,455,505
9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

5,455,505

10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN 0
SHARES

11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

2.4%
12 TYPE OF REPORTING PERSON

PN
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CUSIP No. Page 4 of 19 Pages
G3922B107 SCHEDULE 13G
1 NAME OF REPORTING PERSON OR

LR.S. IDENTIFICATION NO. OF ABOVE PERSON

GAP-W International, L.P.

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) o
(b) x
3 SEC USE ONLY
4 CITIZENSHIP OR PLACE OF ORGANIZATION
Bermuda

5 SOLE VOTING POWER

NUMBER OF 0
SHARES 6 SHARED VOTING POWER
BENEFICIALLY
OWNED 5,455,505
BY EACH
REPORTING 7 SOLE DISPOSITIVE POWER
PERSON
WITH

8  SHARED DISPOSITIVE POWER

5,455,505
9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

5,455,505

10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN 0
SHARES

11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

2.4%
12 TYPE OF REPORTING PERSON

PN
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CUSIP No. Page 5 of 19 Pages
G3922B107 SCHEDULE 13G
1 NAME OF REPORTING PERSON OR

LR.S. IDENTIFICATION NO. OF ABOVE PERSON

General Atlantic Partners (Bermuda), L.P.

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) o
(b) x
3 SEC USE ONLY
4 CITIZENSHIP OR PLACE OF ORGANIZATION
Bermuda

5 SOLE VOTING POWER

NUMBER OF 0
SHARES 6 SHARED VOTING POWER
BENEFICIALLY
OWNED 5,455,505
BY EACH
REPORTING 7 SOLE DISPOSITIVE POWER
PERSON
WITH

8  SHARED DISPOSITIVE POWER

5,455,505
9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

5,455,505

10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN 0
SHARES

11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

2.4%
12 TYPE OF REPORTING PERSON

PN
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CUSIP No. Page 6 of 19 Pages
G3922B107 SCHEDULE 13G
1 NAME OF REPORTING PERSON OR

LR.S. IDENTIFICATION NO. OF ABOVE PERSON

GapStar, LLC

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) o
(b) x
3 SEC USE ONLY
4 CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware

5 SOLE VOTING POWER

NUMBER OF 0
SHARES 6 SHARED VOTING POWER
BENEFICIALLY
OWNED 5,455,505
BY EACH
REPORTING 7 SOLE DISPOSITIVE POWER
PERSON
WITH

8  SHARED DISPOSITIVE POWER

5,455,505
9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
5,455,505
10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN 0
SHARES
11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)
2.4%
12 TYPE OF REPORTING PERSON
00
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CUSIP No. Page 7 of 19 Pages
G3922B107 SCHEDULE 13G
1 NAME OF REPORTING PERSON OR

LR.S. IDENTIFICATION NO. OF ABOVE PERSON

GAP Coinvestments III, LLC

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) o
(b) x
3 SEC USE ONLY
4 CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware

5 SOLE VOTING POWER

NUMBER OF 0
SHARES SHARED VOTING POWER
BENEFICIALLY
OWNED 5,455,505
BY EACH
REPORTING 7 SOLE DISPOSITIVE POWER
PERSON
WITH 0

8  SHARED DISPOSITIVE POWER

5,455,505
9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

5,455,505

10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN 0
SHARES

11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

2.4%
12 TYPE OF REPORTING PERSON

00
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CUSIP No. Page 8 of 19 Pages
G3922B107 SCHEDULE 13G
1 NAME OF REPORTING PERSON OR

LR.S. IDENTIFICATION NO. OF ABOVE PERSON

GAP Coinvestments IV, LLC

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) o
(b) x
3 SEC USE ONLY
4 CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware

5 SOLE VOTING POWER

NUMBER OF 0
SHARES 6 SHARED VOTING POWER
BENEFICIALLY
OWNED 5,455,505
BY EACH
REPORTING 7 SOLE DISPOSITIVE POWER
PERSON
WITH

8  SHARED DISPOSITIVE POWER

5,455,505
9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

5,455,505

10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN 0
SHARES

11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

2.4%
12 TYPE OF REPORTING PERSON

00
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CUSIP No. Page 9 of 19 Pages
G3922B107 SCHEDULE 13G
1 NAME OF REPORTING PERSON OR

LR.S. IDENTIFICATION NO. OF ABOVE PERSON

GAPCO GmbH & Co. KG

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (@ o
(b) x
3 SEC USE ONLY
4 CITIZENSHIP OR PLACE OF ORGANIZATION
Germany

5 SOLE VOTING POWER

NUMBER OF 0
SHARES SHARED VOTING POWER
BENEFICIALLY
OWNED 5,455,505
BY EACH
REPORTING 7 SOLE DISPOSITIVE POWER
PERSON
WITH

8  SHARED DISPOSITIVE POWER

5,455,505
9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

5,455,505

10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN 0
SHARES

11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

2.4%
12 TYPE OF REPORTING PERSON

PN
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CUSIP No. Page 10 of 19 Pages
G3922B107 SCHEDULE 13G
1 NAME OF REPORTING PERSON OR

LR.S. IDENTIFICATION NO. OF ABOVE PERSON

GAPCO Management GmbH
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) o
(b) x
3 SEC USE ONLY
4 CITIZENSHIP OR PLACE OF ORGANIZATION
Germany
5 SOLE VOTING POWER
NUMBER OF 0
SHARES 6 SHARED VOTING POWER
BENEFICIALLY
OWNED 5,455,505
BY EACH
REPORTING 7 SOLE DISPOSITIVE POWER
PERSON
WITH
8  SHARED DISPOSITIVE POWER
5,455,505
9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
5.455,505
10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN o
SHARES
11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)
2.4%
12 TYPE OF REPORTING PERSON
Cco
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CUSIP No. Page 11 of 19 Pages
G3922B107 SCHEDULE 13G
1 NAME OF REPORTING PERSON OR

LR.S. IDENTIFICATION NO. OF ABOVE PERSON

GAP (Bermuda) Limited

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) o
(b) x
3 SEC USE ONLY
4 CITIZENSHIP OR PLACE OF ORGANIZATION
Bermuda

5 SOLE VOTING POWER

NUMBER OF 0
SHARES SHARED VOTING POWER
BENEFICIALLY
OWNED 5,455,505
BY EACH
REPORTING 7 SOLE DISPOSITIVE POWER
PERSON
WITH 0

8  SHARED DISPOSITIVE POWER

5,455,505
9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

5,455,505

10 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN 0
SHARES

11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

2.4%
12 TYPE OF REPORTING PERSON

CO
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CUSIP No. Page 12 of 19 Pages
G3922B107 SCHEDULE 13G

Item 1.(a) NAME OF ISSUER
Genpact Limited (the “Company”).
(b) ADDRESS OF ISSUER’S PRINCIPAL EXECUTIVE OFFICES

Canon’s Court, 22 Victoria Street
Hamilton HM, Bermuda

Item 2.(a) NAMES OF PERSONS FILING
This Statement is being filed on behalf of each of the following persons (collectively, the “Reporting Persons™)
@) General Atlantic LLC (“GA LLC”);
(i1))  General Atlantic GenPar (Bermuda), L.P. (“GA GenPar”);
(iii)  GAP-W International, L.P. (“GAP-W”);
(iv)  General Atlantic Partners (Bermuda), L.P. (“Bermuda LP”);
(v)  GapStar, LLC (“GapStar”);
(vi)  GAP Coinvestments III, LLC (“GAPCO III”);
(vii))  GAP Coinvestments IV, LLC (“GAPCO 1V”);
(viii) GAPCO GmbH & Co. KG (“KG”);
(ix) GAPCO Management GmbH (“GmbH”);
(x) GAP (Bermuda) Limited (“GAP Bermuda”);
(b) ADDRESS OF PRINCIPAL BUSINESS OFFICE
c/o General Atlantic Service Company, LL.C

3 Pickwick Plaza
Greenwich, CT 06830

22
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CUSIP No. Page 13 of 19 Pages

G3922B107 SCHEDULE 13G

(c) CITIZENSHIP
(i) GA LLC - Delaware
(i1)) GA GenPar — Bermuda
(iii) GAP-W - Bermuda
(iv) Bermuda LP — Bermuda
(v)  GapStar — Delaware
(vi) GAPCO III — Delaware
(vii)) GAPCO 1V — Delaware
(viii) KG — Germany
(ix) GmbH - Germany
(x) GAP Bermuda — Bermuda
(d) TITLE OF CLASS OF SECURITIES
Common Shares, par value $0.01 per share (the “Common Shares” or “Shares”)
(e) CUSIP NUMBER
G3922B107

Item 3.  IF THIS STATEMENT IS FILED PURSUANT TO RULES 13d-1(b) OR 13d-2(b) OR (c), CHECK
WHETHER THE PERSON FILING IS:

Not applicable.

Item4. OWNERSHIP.

As of December 31, 2012, the Reporting Persons owned the following number of shares:
(i) GA LLC owned of record no Shares or 0.0% of the issued and outstanding Shares.

(i) GA GenPar owned of record no Shares or 0.0% of the issued and outstanding Shares.

24



(ii1)

(iv)

Edgar Filing: Genpact LTD - Form SC 13G/A

GAP-W owned 1,161,259 Shares of record or 0.5% of the issued and outstanding
Shares.

Bermuda LP owned 3,880,938 Shares of record or 1.7% of the issued and
outstanding Shares.
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CUSIP No. Page 14 of 19 Pages
G3922B107 SCHEDULE 13G

(v)  GapStar owned 68,194 Shares of record or 0.0% of the issued and outstanding
Shares.

(vi) GAPCO III owned 269,229 Shares of record or 0.1% of the issued and outstanding
Shares.

(viil) GAPCO IV owned 70,212 Shares of record or 0.0% of the issued and outstanding
Shares.

(viii) KG owned 5,673 Shares of record or 0.0% of the issued and outstanding Shares.
(ix) GmbH owned of record no Shares or 0.0% of the issued and outstanding Shares.

(x) GAP Bermuda owned of record no Shares or 0.0% of the issued and outstanding
Shares.

GAP Bermuda is the general partner of GA GenPar, which is the general partner of Bermuda LP and GAP-W. GA
LLC is the managing member of GAPCO III and GAPCO 1V, and certain Managing Directors of GA LLC are the
members and officers of GapStar. The Managing Directors of GA LLC are the directors and executive officers of
GAP Bermuda. GmbH is the general partner of KG. The Managing Directors of GA LLC make voting and investment
decisions with respect to the securities held by KG and GmbH. There are 23 Managing Directors of GA LLC. Each of
the Managing Directors of GA LLC disclaims ownership of the Shares owned by GA LLC except to the extent he or
she has a pecuniary interest therein. By virtue of the foregoing, the Reporting Persons may be deemed to share voting
power and the power to direct the disposition of the Shares that each owns of record. GA LLC, GA GenPar, GAP-W,
Bermuda LP, GapStar, GAPCO III, CAPCO IV, KG, GmbH and GAP Bermuda are a “group” within the meaning of
Rule 13d-5 promulgated under the Securities Exchange Act of 1934, as amended, and may be deemed to beneficially
own the number of Shares indicated below.

Amount Beneficially Owned

Each of the Reporting Persons may be deemed to beneficially own 5,455,505 Shares.

Percentage Owned

Based on calculations made in accordance with Rule 13d-3(d), and there being 224,585,698 shares of Common Stock
outstanding as of December 7, 2012 as reported in the Company’s Prospectus Supplement filed pursuant to Rule

424(b)(5) (File No. 333-165481) filed with the Securities and Exchange Commission on November 9, 2012, each of
the Reporting Persons may be deemed to beneficially own approximately 2.4% of the outstanding Shares.

26
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CUSIP No. Page 15 of 19 Pages
G3922B107 SCHEDULE 13G

Number of Shares as to Which Such Person Has Sole/Shared Power to Vote or to Direct the Vote and Sole/Shared

Power to Dispoe;text-indent:.5in;">In general, we must receive written notice of stockholder nominations to be made or business to be
brought at an annual meeting not less than 120 days prior to the first anniversary of the date of the proxy statement for the previous year s annual
meeting, in order for the notice to be timely. The notice must contain information concerning the person or persons to be nominated or the
matters to be brought before the meeting and concerning the stockholder submitting the proposal.

The purposes of requiring stockholders to give us advance notice of nominations and other business include the following:

. to afford the board of directors a meaningful opportunity to consider the qualifications of the proposed
nominees or the advisability of the other proposed business;

. to the extent deemed necessary or desirable by the board of directors, to inform stockholders and make
recommendations about such qualifications or business; and

. to provide a more orderly procedure for conducting meetings of stockholders.

Our by-laws do not give our board of directors any power to disapprove stockholder nominations for the election of directors or proposals for
action. However, they may have the effect of precluding a contest for the election of directors or the consideration of stockholder proposals if the
proper procedures are not followed. Our by-laws may also discourage or deter a third party from soliciting proxies to elect its own slate of
directors or to approve its own proposal, without regard to whether consideration of the nominees or proposals might be harmful or beneficial to
us and our stockholders.

Director Action. Our charter and by-laws and the Delaware General Corporation Law generally require that a majority of
a quorum is necessary to approve any matter to come before the board of directors. Certain matters, including sales of
property, transactions with members of the Simon family and related persons and certain affiliates and certain other
matters, will also require approval of a majority of the independent directors on the board of directors.

Director Liability Limitation and Indemnification. Our charter provides that no director will be personally liable to us or to our
stockholders for monetary damages for breach of fiduciary duty as a director. This will not, however, eliminate or
limit the liability of a director for the following:
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. any breach of the director s duty of loyalty to us and our stockholders;

. acts or omissions not in good faith;

. any transaction from which the director derived an improper personal benefit; or

. any matter in respect of which the director would be liable under Section 174 of the Delaware General

Corporation Law.

These provisions may discourage stockholders actions against directors. Directors personal liability for violating the federal securities laws is not
limited or otherwise affected. In addition, these provisions do not affect the ability of stockholders to obtain injunctive or other equitable relief
from the courts with respect to a transaction involving gross negligence on the part of a director.

Our charter provides that we shall indemnify to the fullest extent permitted under and in accordance with Delaware law any person who was or
is a party or is threatened to be made a party to

13
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Table of Contents

any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative by reason of the fact that

. he is or was our director or officer, or

. is or was serving at our request as a director, officer or trustee of or in any other capacity with another
corporation, partnership, joint venture, trust or other enterprise.

With respect to such persons, we shall indemnify against expenses, including attorneys fees, judgments, fines and amounts paid in settlement
actually and reasonably incurred by the person in connection with the action, suit or proceeding if the following standards are met:

. the person acted in good faith and in a manner he reasonably believed to be in or not opposed to our best
interests, and,

. with respect to any criminal action or proceeding, had no reasonable cause to believe his conduct was
unlawful.

The Delaware General Corporation Law provides that indemnification is mandatory where a director or officer has been successful on the merits
or otherwise in the defense of any proceeding covered by the indemnification statute.

The Delaware General Corporation Law generally permits indemnification for expenses incurred in the defense or settlement of third-party
actions or action by or in right of the corporation, and for judgments in third-party actions, provided the following determination is made:

. the person seeking indemnification acted in good faith and in a manner reasonably believed to be in, or not
opposed to, the best interests of the corporation, or

. in a criminal proceeding, the person had no reason to believe his or her conduct to be unlawful.

The determination must be made by directors who were not parties to the action, or if directed by such directors, by independent legal counsel or
by a majority vote of a quorum of the stockholders. Without court approval, however, no indemnification may be made in respect of any action
by or in right of the corporation in which such person is adjudged liable.
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Under Delaware law, the indemnification provided by statute shall not be deemed exclusive of any rights under any by-law, agreement, vote of
stockholders or disinterested directors or otherwise. In addition, the liability of officers may not be eliminated or limited under Delaware law.

The right of indemnification, including the right to receive payment in advance of expenses, conferred by our charter is not exclusive of any
other rights to which any person seeking indemnification may otherwise be entitled.

RESTRICTIONS ON OWNERSHIP AND TRANSFER

Our charter contains certain restrictions on the number of shares of capital stock that individual stockholders may own. Certain requirements
must be met for us to maintain our status as a REIT, including the following:

. not more than 50% in value of our outstanding capital stock may be owned, directly or indirectly, by five or
fewer individuals, as defined in the Internal Revenue Code to include certain entities, during the last half of a taxable
year other than the first year, and

. our capital stock also must be beneficially owned by 100 or more persons during at least 335 days of a
taxable year of 12 months or during a proportionate part of a shorter taxable year.

14
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In part because we currently believe it is essential for us to maintain our status as a REIT, the provisions of our charter with respect to Excess
Stock contain restrictions on the acquisition of our capital stock intended to ensure compliance with these requirements.

Our charter provides that, subject to certain specified exceptions, no stockholder may own, or be deemed to own by virtue of the attribution
rules of the Internal Revenue Code, more than the ownership limit. The ownership limit is equal to 8%, or 18% in the case of members of the
Simon family and related persons, of any class of capital stock. The board of directors may exempt a person from the ownership limit if the
board of directors receives a ruling from the Internal Revenue Service or an opinion of tax counsel that such ownership will not jeopardize our
status as a REIT.

Anyone acquiring shares in excess of the ownership limit will lose control over the power to dispose of the shares, will not receive dividends
declared and will not be able to vote the shares. In the event of a purported transfer or other event that would, if effective, result in the ownership
of shares of stock in violation of the ownership limit, the transfer or other event will be deemed void with respect to that number of shares that
would be owned by the transferee in excess of the ownership limit. The intended transferee of the excess shares will acquire no rights in those
shares of stock. Those shares of stock will automatically be converted into shares of Excess Stock according to rules set forth in the charter.

Upon a purported transfer or other event that results in Excess Stock, the Excess Stock will be deemed to have been transferred to a trustee to be
held in trust for the exclusive benefit of a qualifying charitable organization designated by us. The Excess Stock will be issued and outstanding
stock, and it will be entitled to dividends equal to any dividends which are declared and paid on the stock from which it was converted. Any
dividend or distribution paid prior to our discovery that stock has been converted into Excess Stock is to be repaid upon demand. The recipient
of the dividend will be personally liable to the trust. Any dividend or distribution declared but unpaid will be rescinded as void with respect to
the shares of stock and will automatically be deemed to have been declared and paid with respect to the shares of Excess Stock into which the
shares were converted. The Excess Stock will also be entitled to the voting rights as are ascribed to the stock from which it was converted. Any
voting rights exercised prior to our discovery that shares of stock were converted to Excess Stock will be rescinded and recast as determined by
the trustee.

While Excess Stock is held in trust, an interest in that trust may be transferred by the purported transferee, or other purported holder with respect
to the Excess Stock, only to a person whose ownership of the shares of stock would not violate the ownership limit. Upon such transfer, the
Excess Stock will be automatically exchanged for the same number of shares of stock of the same type and class as the shares of stock for which
the Excess Stock was originally exchanged.

Our charter contains provisions that are designed to ensure that the purported transferee or other purported holder of the Excess Stock may not
receive in return for such a transfer an amount that reflects any appreciation in the shares of stock for which the Excess Stock was exchanged
during the period that the Excess Stock was outstanding. Any amount received by a purported transferee or other purported holder in excess of
the amount permitted to be received must be paid over to the trust. If the foregoing restrictions are determined to be void or invalid by virtue of
any legal decision, statute, rule or regulation, then the intended transferee or holder of any Excess Stock may be deemed, at our option, to have
acted as an agent on behalf of the trust in acquiring or holding the Excess Stock and to hold the Excess Stock on behalf of the trust.

15
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Our charter further provides that we may purchase, for a period of 90 days during the time the Excess Stock is held by the trustee in trust, all or
any portion of the Excess Stock from the original transferee-stockholder at the lesser of the following:

. the price paid for the stock by the purported transferee, or if no notice of such purchase price is given, at a
price to be determined by the board of directors, in its sole discretion, but no lower than the lowest market price of
such stock at any time prior to the date we exercise our purchase option, and

. the closing market price for the stock on the date we exercise our option to purchase.

The 90-day period begins on the date of the violative transfer or other event if the original transferee-stockholder gives notice to us of the
transfer or, if no notice is given, the date the board of directors determines that a violative transfer or other event has occurred.

Our charter further provides that in the event of a purported issuance or transfer that would, if effective, result in us being beneficially owned by
fewer than 100 persons, such issuance or transfer would be deemed null and void, and the intended transferee would acquire no rights to the
stock.

All certificates representing shares of any class of our stock bear a legend referring to the restrictions described above.

All persons who own, directly or by virtue of the attribution rules of the Internal Revenue Code, more than 5%, or such other percentage as may
be required by the Internal Revenue Code or regulations promulgated thereunder, of the outstanding stock must file an affidavit with us
containing the information specified in the charter before January 30 of each year. In addition, each stockholder shall, upon demand, be required
to disclose to us in writing such information with respect to the direct, indirect and constructive ownership of shares as the board of directors
deems necessary to comply with the provisions of the charter or the Internal Revenue Code applicable to a REIT.

The Excess Stock provision will not be removed automatically even if the REIT provisions of the Internal Revenue Code are changed so as to no
longer contain any ownership concentration limitation or if the ownership concentration limitation is increased. In addition to preserving our
status as a REIT, the ownership limit may have the effect of precluding an acquisition of control of us without the approval of our board of
directors.

FEDERAL INCOME TAX CONSIDERATIONS

The following discussion is based on the opinion of Baker & Daniels LLP, our tax counsel, as to the material United States federal income tax
considerations involved in our treatment as a REIT. This discussion is based on:
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. the facts described in the registration statement of which this prospectus supplement is a part;

. the Internal Revenue Code of 1986, as amended, or the Internal Revenue Code;

. current, temporary and proposed Treasury regulations promulgated under the Internal Revenue Code;
. the legislative history of the Internal Revenue Code;

. current administrative interpretations and practices of the Internal Revenue Service, or IRS; and

. court decisions,

all as of the date of this prospectus. In addition, the administrative interpretations and practices of the IRS include its practices and policies as
expressed in private letter rulings that are not binding on the IRS, except with respect to the particular taxpayers who requested and received
those rulings. Future
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legislation, treasury regulations, administrative interpretations and practices and/or court decisions may adversely affect the tax considerations
contained in this discussion. Any change could apply retroactively to transactions preceding the date of the change. The tax considerations
contained in this discussion may be challenged by the IRS, and we have not requested, and do not plan to request, any rulings from the IRS.

As a condition to the closing of each offering of securities offered by this prospectus, as otherwise specified in the applicable prospectus
supplement, our tax counsel will render an opinion to the underwriters of that offering to the effect that, commencing with our taxable year
December 31, 1973, we (as one of our predecessors, Corporate Property Investors, Inc.) have been organized in conformity with the
requirements for qualification as a REIT, and our method of operation has enabled us to meet, and our proposed method of operation will enable
us to continue to meet, the requirements for qualification and taxation as a REIT under the Internal Revenue Code. It must be emphasized that
this opinion will be based on various assumptions and representations that we will make as to factual matters, including representations to be
made in a factual certificate to be provided by one of our officers. In addition, this opinion will be based on our factual representations set forth
in this prospectus and in the applicable prospectus supplement. Our tax counsel will have no obligation to update its opinion subsequent to the
date it is rendered. Moreover, our qualification and taxation as a REIT depend on our ability to meet, through actual annual operating results,
asset diversification, distributions and diversity of stock ownership, the various qualification tests imposed by the Code, discussed below, the
results of which will not be reviewed by our tax counsel. Accordingly, no assurance can be given that our actual results of operations for any
particular taxable year will satisfy those requirements. Further, the anticipated U.S. Federal income tax treatment described in this prospectus
may be changed, perhaps retroactively, by legislative, administrative or judicial action at any time.

YOU SHOULD CONSULT YOUR OWN TAX ADVISORS AS TO THE PARTICULAR TAX CONSEQUENCES OF THE PURCHASE,
OWNERSHIP AND DISPOSITION OF OUR SECURITIES, INCLUDING THE APPLICABILITY AND EFFECT OF ANY STATE, LOCAL,
FOREIGN OR OTHER TAX LAWS.

Taxation of U.S. Stockholders

As used herein, the term  U.S. holder means a beneficial owner of our common or preferred stock that is for U.S. Federal income tax purposes:

. an individual who is a citizen or resident of the United States;

. a corporation or other entity taxable as a corporation for U.S. Federal income tax purposes, created or
organized in or under the laws of the United States, any state thereof or the District of Columbia;

. an estate the income of which is subject to U.S. Federal income taxation regardless of its source; or

. a trust, if a court within the United States is able to exercise primary jurisdiction over its administration and
one or more U.S. persons have authority to control all of its substantial decisions. Notwithstanding the preceding
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sentence, to the extent provided in the Treasury Regulations, some trusts in existence on August 20, 1996, and treated
as U.S. persons prior to this date that elect to continue to be treated as U.S. persons, will be considered U.S. holders.

As used herein, the term non-U.S. holder means a beneficial owner of common or preferred stock that is not a U.S. holder other than a
partnership. The rules governing U.S. Federal income taxation of non-U.S. holders are complex, and the following discussion is intended only as
a summary of such rules. Non-U.S. holders should consult their own tax advisors to determine the impact of U.S. Federal, state and local income
tax laws, including any reporting requirements.
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If a partnership is a beneficial owner of our common or preferred stock, the tax treatment of a partner in the partnership will generally depend
upon the status of the partner and the activities of the partnership. A beneficial owner that is a partnership and partners in such a partnership
should consult their tax advisors about the U.S. Federal income tax consequences of the purchase, ownership and disposition of common or
preferred stock.

This discussion does not address the tax consequences arising under any state, local or foreign law. In addition, this summary does not consider
the effect of the U.S. Federal estate or gift tax laws.

Investors should consult their own tax advisors with respect to the application of the U.S. Federal income tax laws to their particular situations as
well as any tax consequences arising under the U.S. Federal estate or gift tax rules or under the laws of any state, local or foreign taxing
jurisdiction or under any applicable tax treaty.

Distributions

As long as we qualify as a REIT, distributions out of our current or accumulated earnings and profits, other than capital gain dividends discussed
below, will constitute dividends taxable to our taxable U.S. holders as ordinary income. These distributions will not be eligible for the
dividends-received deduction in the case of U.S. holders that are corporations. Individual U.S. holders may be eligible for reduced rates of tax to
the extent that these distributions constitute qualified dividend income . Such amounts will be specified in a written notice to stockholders.
However, we do not expect a significant portion of the distributions to be eligible for treatment as qualified dividend income . For purposes of
determining whether distributions to holders of common stock are out of current or accumulated earnings and profits, earnings and profits will
be allocated first to the outstanding preferred stock and then to the common stock.

To the extent that we make distributions in excess of our current and accumulated earnings and profits, these distributions will be treated first as
a tax-free return of capital to each U.S. holder. This treatment will reduce the adjusted basis, but not below zero, which each U.S. holder has in
his shares of stock for tax purposes by the amount of the distribution in excess of current and accumulated earnings and profits. Such
distributions in excess of a U.S. holder s adjusted basis in his shares will be treated as capital gain, provided that the shares have been held as a
capital asset, and will be long-term capital gain if the shares have been held for more than one year. Dividends declared in October, November,
or December of any year and payable to a stockholder of record on a specified date in any of these months shall be treated as both paid by us and
received by the stockholder on December 31 of that year, provided we actually pay the dividend on or before January 31 of the following
calendar year. Stockholders may not include in their own income tax returns any of our net operating losses or capital losses.

Capital gain dividends

Dividends to U.S. holders that are properly designated by us as capital gain dividends will be treated as long-term capital gain to the extent they

do not exceed our actual net capital gain for the taxable year without regard to the period for which the stockholder has held his stock. Dividends
designated as capital gains will be taxed to each individual at a rate up to 25% depending on the tax characteristics of the assets which produced

such gain and such individual s situation. Corporate stockholders, however, may be required to treat up to 20% of certain capital gain dividends
as ordinary income.
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Sunset of reduced tax rate provisions

The currently applicable provisions of the U.S. Federal income tax laws relating to the 15% rate of capital gain taxation and the applicability of
capital gain rates for designated qualified dividend income
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of REITs are currently scheduled to sunset or revert back to provisions of prior law effective for taxable years beginning after December 31,
2010. Upon the sunset of the current provisions, all dividend income of REITs and non-REIT corporations would be taxable at ordinary income
rates and capital gains tax would be higher (20% instead of 15%). The impact of this reversion is not discussed herein. U.S. holders are
encouraged to consult their tax advisors regarding the effect of these sunset provisions on an investment in common or preferred stock.

Retention of net capital gains

We may elect to retain and pay income tax on some or all of our undistributed net capital gains, in which case our U.S. holders will include such
retained amount in their income. In that event, those U.S. holders would be entitled to a tax credit or refund in the amount of the tax paid by us
on the undistributed gain allocated to them, and the U.S. holders would be entitled to increase their tax basis by the amount of undistributed
capital gains allocated to them reduced by the amount of the credit.

Passive activity losses and investment interest limitations

Dividends that we pay and gain arising from the sale or exchange by a U.S. holder of shares of common or preferred stock will not be treated as
passive activity income. As a result, U.S. holders generally will not be able to apply any passive losses against this income or gain. Dividends, to
the extent they do not constitute a return of capital, generally will be treated as investment income for purposes of computing the investment
interest limitation. Gain arising from the sale or other disposition of shares, however, will not be treated as investment income except to the

extent the stockholder elects to reduce the amount of his net capital gain eligible for the capital gains rate.

Dispositions

A U.S. holder will recognize gain or loss on the sale or exchange of shares of common or preferred stock to the extent of the difference between
the amount realized on such sale or exchange and the holder s adjusted tax basis in such shares. Such gain or loss generally will constitute
long-term capital gain or loss if the holder has held such shares for more than one year. Individual taxpayers are generally subject to a maximum
tax rate of 15% on long-term capital gain. Losses incurred on the sale or exchange of shares held for six months or less, after applying certain
holding period rules, however, will generally be deemed long-term capital loss to the extent of any long-term capital gain dividends received by
the U.S. holder and undistributed capital gains allocated to such U.S. holder with respect to such shares.

Tax-exempt holders

The IRS has ruled that amounts distributed as dividends by a REIT do not constitute unrelated business taxable income when received by a
tax-exempt pension trust and certain other tax-exempt entities. Based on that ruling, provided that a tax-exempt stockholder, except certain
tax-exempt stockholders described below, has not held its shares as debt financed property within the meaning of the Internal Revenue Code and
the shares are not otherwise used in an unrelated trade or business, our dividend income will not be unrelated business taxable income to a
tax-exempt stockholder. Generally, shares will be treated as debt financed property if the acquisition of such shares was financed through a
borrowing by the tax-exempt stockholder. Similarly, income from the sale of shares will not constitute unrelated business taxable income unless
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a tax-exempt stockholder has held its shares as debt financed property within the meaning of the Internal Revenue Code or has used the shares in
its unrelated trade or business.

For tax-exempt stockholders which are social clubs, voluntary employee benefit associations, supplemental unemployment benefit trusts, and
qualified group legal services plans exempt from federal
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income taxation under Internal Revenue Code Section 501(c)(7), (¢)(9), (c)(17) and (c)(20), respectively, income from an investment in common
or preferred stock will constitute unrelated business taxable income unless the organization is able to properly deduct amounts set aside or
placed in reserve for certain purposes so as to offset its dividend income. These prospective investors should consult their own tax advisors
concerning these set aside and reserve requirements.

Notwithstanding the above, however, a portion of the dividends paid by a pension held REIT are treated as unrelated business taxable income as
to certain types of trusts which hold more than 10% (by value) of the interests in the REIT. A REIT will not be a pension held REIT if it is not

predominantly held by tax-exempt pension trusts. We do not anticipate that shares of our stock will be predominantly held by tax-exempt
pension trusts within the meaning of the Internal Revenue Code and accordingly, we believe that dividends we pay to tax-exempt pension trusts
should not be treated as unrelated business taxable income.

Backup withholding and information reporting

We will report to U.S. holders of our common and preferred stock and the IRS the amount of distributions paid during each calendar year and
the amount of tax withheld, if any. Under certain circumstances, U.S. holders may be subject to backup withholding. Backup withholding will
apply only if the holder

. fails to furnish its taxpayer identification number, which, for an individual, would be his Social Security
number or furnishes an incorrect taxpayer identification number,

. is notified by the IRS that it has failed properly to report payments of interest and dividends, or

. under certain circumstances, fails to certify, under penalty of perjury, that it has furnished a correct taxpayer
identification number and that it has not been notified by the IRS that it is subject to backup withholding for failure to
report interest or dividend payments.

Backup withholding will not apply with respect to payments made to certain exempt recipients, such as corporations and tax-exempt
organizations. U.S. holders should consult their own tax advisors regarding their qualification for exemption from backup withholding and the
procedure for obtaining such an exemption. Backup withholding is not an additional tax. Rather, the amount of any backup withholding with
respect to a payment to a U.S. holder will be allowed as a credit against such U.S. holder s United States Federal income tax liability and may
entitle such U.S. holder to a refund, provided that the required information is furnished to the IRS.

Non-U.S. holders
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The rules governing United States Federal income taxation of nonresident alien individuals, foreign corporations, foreign partnerships,
and other foreign stockholders are complex. This section is only a summary of such rules. We urge non-U.S. holders to consult their own
tax advisors to determine the impact of federal, state, and local income tax laws on ownership of shares of our stock, including any
reporting requirements.

In general, non-U.S. holders of our common or preferred stock will be subject to regular United States Federal income tax with respect to their
investment in us if such investment is effectively connected with the non-U.S. holder s conduct of a trade or business in the United States. A
corporate non-U.S. holder that receives income that is, or is treated as, effectively connected with a United States trade or business may also be
subject to the branch profits tax under Section 884 of the Internal Revenue Code, which is payable in addition to regular United States corporate
income tax. The following discussion will apply to non-U.S. holders whose investment is not so effectively connected. We expect to withhold
United States income tax, as described below, on the gross amount of any distributions paid to a non-U.S. holder unless (i) the non-U.S. holder
files an IRS Form W-8ECI with us claiming that the distribution is effectively connected or (ii) certain other exceptions apply.
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Distributions

A distribution by us that is not attributable to gain from our sale or exchange of a U.S. real property interest, or USRPI, within the meaning of
the Foreign Investment in Real Property Act, or FIRPTA, and that is not designated by us as a capital gain dividend will be treated as an
ordinary income dividend to the extent made out of current or accumulated earnings and profits. Generally, an ordinary income dividend will be
subject to tax at the rate of 30% of the gross amount of the distribution unless such tax is reduced or eliminated by an applicable tax treaty. A
distribution in excess of our earnings and profits will be treated first as a return of capital that will reduce a non-U.S. holder s basis in its shares
of our stock, but not below zero, and then as gain from the disposition of such shares, the tax treatment of which is described under the

rules discussed below with respect to dispositions of shares. We are required to withhold from distributions to non-U.S. holders, and to remit to
the IRS, 30% of the amount of ordinary dividends or such lower amount specified by an applicable treaty. We may be required to withhold at
least 10% of any distribution even if a lower treaty rate applies (if our common stock constituted a USRPI), and a distribution in excess of our
earnings and profits may be subject to 30% dividend withholding if, at the time of the distribution, it cannot be determined whether the
distribution will be in an amount in excess of our current or accumulated earnings and profits. As discussed below, we believe our shares are not
currently a USRPIL. However, a non-U.S. holder may seek a refund of amounts withheld from its distribution if the amount withheld with respect
to the distribution is more than its U.S. tax liability with respect to such distribution.

Distributions that are attributable to gains from our sale or exchange of a USRPI will be taxed in the manner described in the preceding
paragraph if the non-U.S. holder did not own more than 5% of the class of stock with respect to which the distribution was made at any time
during the one-year period ending on the date the distribution was made and if the class of stock is regularly traded on an established securities
market located in the United States.

Distributions that are attributable to gain from our sale or exchange of a USRPI will be taxed to a non-U.S. holder under FIRPTA if such
non-U.S. holder owns more than 5% of the class of stock with respect to which such distribution was made at any time during the one-year
period ending on the date of such distribution. Distributions that are subject to FIRPTA are taxed to a non-U.S. holder as if such distributions
were gains effectively connected with a United States trade or business. Accordingly, a non-U.S. holder will be taxed at the normal capital gain
rates applicable to a U.S. holder on such amounts, subject to any applicable alternative minimum tax and a special alternative minimum tax in
the case of nonresident alien individuals. Distributions subject to FIRPTA may also be subject to a 30% branch profits tax in the hands of a
corporate non-U.S. holder that is not entitled to a treaty exemption. We will be required to withhold from distributions subject to FIRPTA, and
remit to the IRS, 35% of designated capital gain dividends, or, if greater, 35% of the amount of any distributions that could be designated as
capital gain dividends. In addition, if we designate prior distributions as capital gain dividends, subsequent distributions, up to the amount of
such prior distributions not withheld against, will be treated as capital gain dividends for purposes of withholding. It should be noted that the
35% withholding tax rate on capital gain dividends currently corresponds to the maximum income tax rate applicable to corporations, but it is
higher than the maximum rate on capital gains of individuals.

Tax treaties may reduce our withholding obligations. If the amount we withhold from a distribution exceeds the non-U.S. holder s tax liability,
the non-U.S. holder may, if timely filed, request a refund of such excess from the IRS.

Dispositions

Unless the shares of our stock constitutes a USRPI within the meaning of FIRPTA or are effectively connected with a U.S. trade or business, a
sale of such shares by a non-U.S. holder generally
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will not be subject to U.S. Federal income taxation. Our shares will not constitute a USRPI if we are a domestically controlled REIT. A
domestically controlled REIT is a REIT in which at all times during a specified testing period less than 50% in value of its shares is held directly
or indirectly by non-U.S. holders. We believe that we are a domestically controlled REIT, and therefore that the sale of shares of common stock
will not be subject to taxation under FIRPTA. However, because our shares are publicly traded, no assurance can be given that we are or will
continue to be a domestically controlled REIT. If we were not a domestically controlled REIT, a non-U.S. holder s sale of shares would not be
subject to tax under FIRPTA as a sale of a United States real property interest if the shares were regularly traded , as defined by applicable
Treasury Regulations, on an established securities market, e.g., the New York Stock Exchange, on which our common stock is listed and if the
selling stockholder s interest constitutes 5% or less of the fair market value of all of our common stock during the five-year period preceding the
disposition. If the gain on the sale of our shares were subject to taxation under FIRPTA, the non-U.S. holder would be subject to the same
treatment as a U.S. holder with respect to such gain, subject to applicable alternative minimum tax and a special alternative minimum tax in the
case of nonresident alien individuals. In any event, a purchaser of our common stock from a non-U.S. holder will not be required under FIRPTA
to withhold on the purchase price if the purchased shares are regularly traded on an established securities market and such non-U.S. holder owns
directly or indirectly at all times during a specified testing period 5% or less of the value of such class of stock, or if we are a domestically
controlled REIT. Otherwise, under FIRPTA, the purchaser of the common stock may be required to withhold 10% of the purchase price and
remit such amount to the IRS. Notwithstanding the foregoing, capital gain not subject to FIRPTA will be taxable to a non-U.S. holder if the
non-U.S. holder is a nonresident alien individual who is present in the United States for 183 days or more during the taxable year and certain
other conditions apply, in which case the nonresident alien individual will be subject to a 30% tax on such individual s capital gains.

Additional issues may arise pertaining to information reporting and backup withholding with respect to non-U.S. holders of shares of our stock.
Non-U.S. holders should consult their tax advisors with respect to any such information reporting and backup withholding requirements.

Taxation as a REIT

General

We have elected to be taxed as a REIT under Sections 856 through 860 of the Internal Revenue Code. We believe we have been organized and
operated in a manner which allows us to qualify for taxation as a REIT under the Internal Revenue Code. We intend to continue to operate in
this manner. However, our qualification and taxation as a REIT depend upon our ability to meet, through actual annual operating results, asset
diversification, distribution levels and diversity of stock ownership, the various qualification tests imposed under the Internal Revenue Code.
Accordingly, there is no assurance that we have operated or will continue to operate in a manner so as to qualify or remain qualified as a REIT.
See  Taxation as a REIT Failure to qualify.

The sections of the Internal Revenue Code that relate to the qualification and operation as a REIT are highly technical and complex. The
following sets forth the material aspects of the sections of the Internal Revenue Code that govern the federal income tax treatment of a REIT and
its stockholders. This summary is qualified in its entirety by the applicable Internal Revenue Code provisions, relevant rules and regulations
promulgated under the Internal Revenue Code, and administrative and judicial interpretations of the Internal Revenue Code.

If we qualify for taxation as a REIT, we generally will not be subject to federal corporate income taxes on net income that we currently distribute
to our stockholders. This treatment substantially eliminates the double taxation, once at the corporate level when earned and once again at the
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stockholder level when distributed, that generally results from investment in a corporation. However, we will be subject to federal income tax as
follows:

. We will be taxed at regular corporate rates on any undistributed REIT taxable income, including
undistributed net capital gains.

. We may be subject to the alternative minimum tax on our items of tax preference under certain
circumstances.
. If we have (1) net income from the sale or other disposition of foreclosure property which is held primarily

for sale to customers in the ordinary course of business; or (2) other specified nonqualifying income from foreclosure
property, we will be subject to tax at the highest corporate rate on any net income from such foreclosure property,
including any gain from the disposition of the foreclosure property, other than income that would otherwise be
qualifying income for purposes of the 75% gross income test (as described below). Foreclosure property is real
property (including interests in real property) and any personal property incident to such real property (a) that is
acquired by a REIT as a result of the REIT having bid on the property at foreclosure, or having otherwise reduced the
property to ownership or possession by agreement or process of law, after there was a default (or default was
imminent) on a lease of the property or a mortgage loan held by the REIT and secured by the property, (b) for which
the related loan or lease was made, entered into or acquired by the REIT at a time when default was not imminent or
anticipated and (c) for which such REIT makes an election to treat the property as foreclosure property.

. We will be subject to a 100% tax on any net income from prohibited transactions. Prohibited transactions
are, in general, certain sales or other dispositions of property held primarily for sale to customers in the ordinary
course of business other than foreclosure property.

. If we fail to satisfy the 75% gross income test or the 95% gross income test (discussed below) but have
maintained qualification as a REIT because we satisfied certain other requirements, we will be subject to a 100% tax
on an amount equal to (1) the gross income attributable to the greater of (i) the amount by which we fail the 75% gross
income test, discussed below and (ii) the amount by which we fail the 95% gross income test discussed below

(2) multiplied by a fraction intended to reflect our profitability.

. If we fail to satisfy any of the REIT asset tests (other than the 5% or 10% asset tests described below) by
more than a de minimis amount, due to reasonable cause and not due to willful neglect, and we nonetheless maintain
REIT qualification because of specified cure provisions, we will be required to pay a tax equal to the greater of
$50,000 or the highest corporate tax rate multiplied by the net income generated by the non-qualifying assets during
the period in which we failed to satisfy the asset tests.
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. If we fail to satisfy any provision of the Internal Revenue Code that would result in our failure to qualify as a
REIT (other than a violation of the REIT gross income or asset tests described below) and the violation is due to
reasonable cause and not due to willful neglect, we may retain REIT qualification but it will be required to pay a
penalty of $50,000 for each such failure.

. We may be required to pay monetary penalties to the IRS in certain circumstances, including if we fail to
meet record-keeping requirements intended to monitor our compliance with rules relating to the composition of our
stockholders, as described below in ~ Taxation as a REIT Requirements for qualification.

. We will be subject to a 4% excise tax on the excess of the required distribution over the amounts actually
distributed, or deemed distributed, during each calendar year. The required distribution for a calendar year equals the
sum of (1) 85% of our REIT ordinary income for the
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year, (2) 95% of our REIT capital gain net income for the year, and (3) any undistributed taxable income from prior periods.

. If we acquire any asset from a corporation which is or has been a C corporation, i.e., generally a corporation
subject to full corporate-level tax, in a transaction such as a merger or other reorganization in which the basis of the
acquired asset in our hands is determined by reference to the basis of the asset in the hands of the C corporation, then
the acquired asset will be treated as a built-in gain asset. If we subsequently recognize gain on the disposition of the
built-in gain asset during the ten-year period beginning on the date on which we acquired the asset, then we will
generally be subject to tax at the highest regular corporate tax rate on this gain to the extent of the built-in gain. The
built-in gain is equal to the excess of (1) the fair market value of the asset over (2) our adjusted basis in the asset, in
each case determined as of the beginning of the ten-year period. The results described in this paragraph with respect to
the recognition of built-in gain assume that the C corporation from which the built-in gain asset was acquired will not
make an election pursuant to Section 1.337(d)-7(c)(5) of the Treasury Regulations. An election pursuant to

Section 1.337(d)-7(c)(5) of the Treasury Regulations would cause the C corporation to recognize gain as if it had sold
the property acquired by us to an unrelated party at fair market value. In the event of such an election, the property
acquired by us would not be treated as a built-in gain asset and we would not be subject to a corporate level tax if we
sold the property within ten years.

. We could be subject to a 100% tax attributable to certain non-arm s length transactions with any of our
taxable REIT subsidiaries or with tenants that receive services from such taxable REIT subsidiaries.

Requirements for qualification

The Internal Revenue Code defines a REIT as a corporation, trust or association that:

. is managed by one or more trustees or directors;

. issues transferable shares or transferable certificates to evidence its beneficial ownership;

. would be taxable as a domestic corporation, but for Sections 856 through 859 of the Internal Revenue Code;
. is not a financial institution or an insurance company within the meaning of certain provisions of the Internal

Revenue Code;
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. is beneficially owned by 100 or more persons;

. not more than 50% in value of the outstanding stock of which is owned, actually or constructively, by five or
fewer individuals, as defined in the Internal Revenue Code to include certain entities, during the last half of each
taxable year; and

. meets certain other tests, described below, regarding the nature of its income and assets and the amount of its
distributions.

The Internal Revenue Code provides that the first four conditions must be met during the entire taxable year and that the fifth condition must be
met during at least 335 days of a taxable year of twelve months, or during a proportionate part of a taxable year of less than twelve months. The
fifth and sixth conditions do not apply until after the first taxable year for which an election is made to be taxed as a REIT. For purposes of the
sixth condition, pension funds and certain other tax-exempt entities are treated as individuals, subject to a look-through exception with respect to
pension funds.

We believe we have satisfied each of the above conditions. In addition, our charter provides for restrictions regarding ownership and transfer of
shares. These restrictions are intended to assist us in
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continuing to satisfy the share ownership requirements described above. These ownership and transfer restrictions are described in Restrictions
on ownership and transfer. These restrictions, however, may not ensure that we will, in all cases, be able to satisfy the share ownership
requirements. If we fail to satisfy these share ownership requirements, our status as a REIT will terminate unless we are eligible for specified
relief provisions as described below. However, if we comply with the rules contained in applicable Treasury Regulations that require us to
ascertain the actual ownership of our shares and we do not know, or would not have known through the exercise of reasonable diligence, that we
failed to meet the requirement described in the sixth condition, we will be treated as having met this requirement.

In addition, a corporation may not elect to become a REIT unless its taxable year is the calendar year. We have and will continue to have a
calendar taxable year.

Ownership of interests in partnerships and qualified REIT subsidiaries

In the case of a REIT which is a partner in a partnership, the Treasury Regulations provide that the REIT will be deemed to own its
proportionate share, generally in proportion to its capital interest in such partnership, of the assets of the partnership. Also, the REIT will be
deemed to be entitled to the income of the partnership attributable to its proportionate share, based on its capital interest, of such assets. The
character of the assets and gross income of the partnership retain the same character in the hands of the REIT for purposes of Section 856 of the
Internal Revenue Code, including satisfying the gross income tests and the asset tests. Thus, our proportionate share of the Operating
Partnership s assets and items of income, including our share of these items of any partnership in which the Operating Partnership owns an
interest, are treated as our assets and items of income for purposes of applying the requirements described in this prospectus, including the
income and asset tests described below. We have included a brief summary of the rules governing the federal income taxation of partnerships
and their partners below in ~ Tax aspects of partnerships and joint ventures. We have direct control of the Operating Partnership and will continue
to operate the Operating Partnership consistent with the requirements for our qualification as a REIT. However, the Operating Partnership has
non-managing ownership interests in certain joint ventures. If a joint venture takes or expects to take actions which could jeopardize our status
as a REIT or subject us to tax, the Operating Partnership may be forced to dispose of its interest in such joint venture. In addition, it is possible
that a joint venture could take an action which could cause us to fail a REIT income or asset test, and that we would not become aware of such
action in a time frame which would allow the Operating Partnership to dispose of our interest in the joint venture or take other corrective action
on a timely basis. In such a case, we could fail to qualify as a REIT unless certain mitigation provisions applied.

We own 100% of the stock of several subsidiaries that are qualified REIT subsidiaries and we may acquire stock of one or more new

subsidiaries. A corporation will qualify as a qualified REIT subsidiary if we hold 100% of its stock directly and we do not elect to treat the
subsidiary as a taxable REIT subsidiary. A qualified REIT subsidiary will not be treated as a separate corporation, and all assets, liabilities and

items of income, deduction and credit of a qualified REIT subsidiary will be treated as our assets, liabilities and such items, as the case may be,

for all purposes of the Internal Revenue Code, including the REIT qualification tests. For this reason, references under ~ Taxation as a REIT to our
income and assets include the income and assets of each qualified REIT subsidiary. A qualified REIT subsidiary will not be subject to federal
income tax, and our ownership of the voting stock of a qualified REIT subsidiary will not violate the restrictions against ownership of securities

of any one issuer which constitute more than 10% of the value or total voting power of such issuer or more than 5% of the value of a REIT s total
assets, as described below under ~ Taxation as a REIT Asset tests.
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Ownership of interests in taxable REIT subsidiaries

The Internal Revenue Code provides that REITs may own more than ten percent of the voting power and value of securities in taxable REIT
subsidiaries. A corporation is treated as a taxable REIT subsidiary if a REIT owns stock in the corporation and the REIT and the corporation
jointly elect such treatment. In the event such an election is made, any corporation of which the taxable REIT subsidiary owns 35% of the total
voting power or value of the outstanding securities is also treated as a taxable REIT subsidiary. A taxable REIT subsidiary is a corporation
subject to U.S. Federal income tax as aregular C corporation and, where applicable, state and local corporate income taxes.

Although the activities and income of taxable REIT subsidiaries are subject to tax, taxable REIT subsidiaries are permitted to engage in certain

activities that the REIT could not engage in itself. Additionally, under certain limited conditions, a REIT may receive income from a taxable

REIT subsidiary that would be treated as rent. See the discussion under = Taxation as a REIT Income tests below. As discussed more fully under
Taxation as a REIT Asset tests below, not more than 20% (25% for taxable years beginning after December 31, 2008) of the fair market value of

a REIT s assets can be composed of securities of taxable REIT subsidiaries and stock of a taxable REIT subsidiary is not a qualified asset for

purposes of the 75% asset test.

The amount of interest on related party debt a taxable REIT subsidiary may deduct is limited. Further, a 100% excise tax applies to any interest
payments by a taxable REIT subsidiary to its affiliated REIT to the extent the interest rate is set above a commercially reasonable level. A
taxable REIT subsidiary is permitted to deduct interest payments to unrelated parties without any such restrictions, although other interest
deduction limitation rules could apply.

The Internal Revenue Code allows the IRS to reallocate costs between a REIT and its taxable REIT subsidiary. Any deductible expenses
allocated away from a taxable REIT subsidiary would increase its tax liability, and the amount of such increase would be subject to interest
charges. Further, any amount by which a REIT understates its deductions and overstates those of its taxable REIT subsidiary will, subject to
certain exceptions, be subject to a 100% excise tax.

Affiliated REITs

The Operating Partnership indirectly owns more than 99% of the outstanding equity of Retail Property Trust, a Massachusetts business trust, and
Simon Kravco LLC, a Delaware limited liability company, each of which has elected to be taxed as a REIT. Each of these subsidiaries must

meet the REIT qualification tests discussed above. Each of them may be subject to tax on certain of its income as discussed above. See ~ Taxation
as a REIT General. The failure of any or all of them to qualify as a REIT could cause us to fail to qualify as a REIT because we would own more
than 10% of the voting securities and value of an issuer that was not a REIT, a qualified REIT subsidiary or a taxable REIT subsidiary unless
certain mitigation provisions applied. We believe that each of these subsidiaries has been organized and operated in a manner that will permit us

to qualify as a REIT.

Income tests
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We must satisfy two gross income requirements annually to maintain qualification as a REIT. First, in each taxable year we must derive directly
or indirectly at least 75% of our gross income, excluding gross income from prohibited transactions, from investments relating to real property
or mortgages on real property, including rents from real property, dividends from other REITs (but not taxable REIT subsidiaries), and, in
certain circumstances, income from certain types of temporary investments. Second, in each taxable year we must derive at least 95% of our
gross income, excluding gross income from prohibited transactions, from these real property investments, dividends, including dividends from
taxable REIT subsidiaries, interest and gain from the sale or disposition of stock or securities, or from any combination of the foregoing. The
term interest generally does not include any amount received
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or accrued, directly or indirectly, if the determination of the amount depends in whole or in part on the income or profits of any person.
However, an amount received or accrued generally will not be excluded from the term interest solely by reason of being based on a fixed
percentage or percentages of receipts or sales.

Rents

Rents we receive will qualify as rents from real property in satisfying the gross income requirements for a REIT described above only if the
following conditions are met:

. the amount of rent must not be based in whole or in part on the income or profits of any person. However, an
amount received or accrued generally will not be excluded from the term rents from real property solely by reason of
being based on a fixed percentage or percentages of receipts or sales;

. except for rents received from a taxable REIT subsidiary as discussed below, rents received from a tenant

will not qualify as rents from real property in satisfying the gross income tests if the REIT, or an actual or constructive
owner of 10% or more of the REIT, actually or constructively owns, in the case of a corporate tenant, 10% or more of
the stock by vote or value of such tenant, and, in the case of any other tenant, 10% or more of the profits or capital of
such tenant;

. if such rent is received from a taxable REIT subsidiary with respect to any property, no more than 10% of the
leased space at the property may be leased to taxable REIT subsidiaries and related party tenants and rents received
from such property must be substantially comparable to rents paid by other tenants, except related party tenants, of the
REIT s property for comparable space;

. if rent attributable to personal property, leased in connection with a lease of real property, is greater than
15% of the total rent received under the lease, then the portion of rent attributable to personal property will not qualify
as rents from real property; and

. for rents received to qualify as rents from real property, the REIT generally must not furnish or render
services to the tenants of the property, subject to a 1% de minimis exception, other than through an independent
contractor from whom the REIT derives no revenue or through a taxable REIT subsidiary. The REIT may, however,
directly perform certain services that are usually or customarily rendered in connection with the rental of space for
occupancy only and are not otherwise considered rendered to the occupant of the property.
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We do not and will not, and as the general partner of the Operating Partnership will not permit the Operating Partnership to:

. charge rent for any property that is based in whole or in part on the income or profits of any person, except
by reason of being based on a percentage of receipts or sales, as described above;

. lease any property to a related party tenant unless we determine that the income from such lease would not
jeopardize our status as a REIT;

. lease any property to a taxable REIT subsidiary, unless we determine not more than 10% of the leased space
at such property is leased to related party tenants and our taxable REIT subsidiaries and the rents received from such
lease are substantially comparable to those received from other tenants, except rent from related party tenants, of us
for comparable space;

. derive rental income attributable to personal property, other than personal property leased in connection with
the lease of real property, the amount of which is less than 15% of the total rent received under the lease; or
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. perform services considered to be rendered to the occupant of the property, other than through an
independent contractor from whom the Operating Partnership derives no revenue or through a taxable REIT
subsidiary, unless we determine that the income from such services would not jeopardize our qualification as a REIT.

Although members of the Simon family may own up to a 10% interest in the Operating Partnership s tenants, the Simon family does not currently
own a sufficient interest to cause any of such tenants to become a related party tenant with the exception of one small tenant in Circle Center

Mall in Indianapolis, Indiana. Income from a related party tenant does not qualify in satisfying the 75% income test or the 95% income test. As
previously indicated, the Operating Partnership will not lease property to any related party tenant unless it determines that the income from such
tenant would not jeopardize our status as a REIT.

Although the Operating Partnership and other of our affiliates will perform all development, construction and leasing services for, and will

operate and manage, wholly-owned properties directly without using an independent contractor, we believe that, in almost all instances, the only

services to be provided to lessees of these properties will be those usually or customarily rendered in connection with the rental of space for

occupancy only. To the extent any non-customary services are provided, such services shall generally, but not necessarily in all cases, be

performed by a taxable REIT subsidiary. In any event, we intend that the amounts we receive for non-customary services that may constitute
impermissible tenant service income from any one property will not exceed 1% of the total amount collected from such property during the

taxable year.

A REIT is subject to a 100% excise tax on any rents it receives from tenants receiving services from a taxable REIT subsidiary to the extent such
rents are above the amount that would be charged to tenants not receiving such services, unless:

. the taxable REIT subsidiary provides a substantial amount of services to third parties at the same prices
offered to tenants of the REIT;

. rents for comparable leased space at the REIT s property received from tenants not receiving such services
and leasing at least 25% of the REIT s net leasable space are comparable to rents charged to tenants who receive
services from the taxable REIT subsidiary and charges for such services are separately stated; or

. income from the taxable REIT subsidiary providing services to the REIT s tenants is at least 150% of the
direct costs of providing the services.

If we fail to satisfy one or both of the 75% or 95% gross income tests for any taxable year, we may nevertheless qualify as a REIT for the year if
we are entitled to relief under certain provisions of the Internal Revenue Code. Generally, we may avail ourselves of the relief provisions if:
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. following our identification of the failure to meet these tests for any taxable year, we file a schedule with the
IRS setting forth each item of our gross income for purposes of the 75% or 95% gross income tests for such taxable
year in accordance with Treasury Regulations to be issued; and

. our failure to meet these tests was due to reasonable cause and not due to willful neglect.

It is not possible, however, to state whether in all circumstances we would be entitled to the benefit of these relief provisions. If these relief
provisions do not apply to a particular set of circumstances, we will not qualify as a REIT. As discussed above in ~ Taxation as a REIT General,
even if these relief provisions apply, and we retain our status as a REIT, a tax would be imposed with respect to our excess net income. We may
not always be able to maintain compliance with the gross income tests for REIT qualification despite periodic monitoring of our income.
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Hedging transactions and foreign currency gain

The Operating Partnership enters into hedging transactions with respect to one or more of its assets or liabilities in the ordinary course of its
business. Hedging transactions take a variety of forms, including interest rate swaps or cap agreements, options, futures, contracts, forward rate
agreements or similar financial instruments. Except to the extent provided by Treasury Regulations, any income from a hedging transaction

(i) entered into on or after January 1, 2005, and made in the normal course of business primarily to manage risk of interest rate or price changes
or currency fluctuations with respect to borrowings made or to be made, or ordinary obligations incurred or to be incurred by the Operating
Partnership to acquire or own real estate assets will not constitute gross income for purposes of the 95% gross income test or (ii) entered into
after July 30, 2008, primarily to manage the risk of interest rate or price changes or currency fluctuations with respect to any item of income or
gain that would be qualifying income under the 75% or 95% gross income tests (or any property which generates such income or gain), which is
clearly identified as such before the close of the day on which it was acquired, originated or entered into, including gain from the disposition of
such a transaction, will not constitute gross income for both of the 95% gross income test and the 75% gross income test. To the extent the
Operating Partnership enters into other types of hedging transactions, the income from those transactions is likely to be treated as non-qualifying
income for purposes of both the 75% and 95% gross income tests. The Operating Partnership intends to structure any hedging transactions in a
manner that does not jeopardize our qualification as a REIT.

As a result of the Operating Partnership s interests in overseas real estate it also recognizes income from foreign currency gain. Income from
foreign currency gain recognized by the Operating Partnership with respect to any item of income paid or accrued in a foreign currency is treated
as qualifying income under the 75% and 95% gross income tests to the extent that the underlying income so qualifies.

Asset tests

At the close of each quarter of our taxable year, we also must satisfy three tests relating to the nature and diversification of our assets. First, at
least 75% of the value of our total assets must be represented by real estate assets, including stock of other REITs, cash, cash items and
government securities. For purposes of this test, real estate assets include stock or debt instruments that are purchased with the proceeds of a
stock offering or a long-term (at least five years) public debt offering, but only for the one-year period beginning on the date we receive such
proceeds. Second, not more than 25% of our total assets may be represented by securities, other than those securities includable in the 75% asset
test. Third, not more than 20% (25% for taxable years commencing after December 31, 2008) of the value of our total assets may be represented
by securities of one or more taxable REIT subsidiaries, and except with respect to taxable REIT subsidiaries and qualified REIT subsidiaries, of
the investments included in the 25% asset class, the value of any one issuer s securities may not exceed 5% of the value of our total assets, and
we may not own more than 10% of any one issuer s outstanding voting securities or more than 10% of the total value of any one issuer s
outstanding securities other than certain securities qualifying as straight debt and other excluded securities, as described in the Internal Revenue
Code, including, but not limited to, any loan to an individual or an estate, any obligation to pay rents from real property and any security issued
by a REIT. Additionally, (i) our interest as a partner in a partnership is not considered a security for purposes of applying the 10% value test;

(ii) any debt instrument issued by a partnership (other than straight debt or other excluded security) will not be considered a security issued by
the partnership if at least 75% of the partnership s gross income is derived from sources that would qualify for the 75% REIT gross income test,
and (iii) any debt instrument issued by a partnership (other than straight debt or other excluded security) will not be considered a security issued
by the partnership to the extent of our interest as a partner in the partnership.
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After initially meeting the asset tests at the close of any quarter, we will not lose our status as a REIT for failure to satisfy the asset tests at the
end of a later quarter solely by reason of changes in asset values. If we fail to satisfy the asset tests because we acquire securities or other
property during a quarter, including an increase in our interests in assets held, directly or indirectly, by the Operating Partnership, we can cure
this failure by disposing of sufficient non-qualifying assets within 30 days after the close of that quarter. We believe we have maintained and
will continue to maintain adequate records of the value of our assets to ensure compliance with the asset tests and to take such other actions
within the 30 days after the close of any quarter as may be required to cure any noncompliance. For taxable years commencing on or after
January 1, 2005, if we fail to satisfy the 5% or 10% asset tests described above after the 30 day cure period, we will be deemed to have met such
tests if (1) the value of our non-qualifying assets does not exceed the lesser of (a) 1% of the total value of our assets at the end of the applicable
quarter or (b) $10,000,000, (2) we dispose of the non-qualifying assets (or otherwise cure our failure to meet the asset test) within (a) six months
after the last day of the quarter in which the failure to satisfy the asset tests is discovered or (b) the period of time prescribed by Treasury
Regulations to be issued and (3) we disclose certain information to the IRS. For violations due to reasonable cause and not willful neglect that
are in excess of the de minimis exception described above, we may avoid disqualification as a REIT under any of the asset tests, after the 30 day
cure period, by taking steps including (1) disposing of the non-qualifying assets (or otherwise curing our failure to meet the asset test) within

(a) six months after the last day of the quarter in which the failure to satisfy the asset tests is discovered or (b) the period of time prescribed by
Treasury Regulations to be issued, (2) paying a tax equal to the greater of (a) $50,000 or (b) the highest corporate tax rate multiplied by the net
income generated by the non-qualifying assets, and (3) disclosing certain information to the IRS. If we cannot avail ourselves of these relief
provisions, or if we fail to timely cure any noncompliance with the asset tests, we would cease to qualify as a REIT.

Annual distribution requirements

To maintain qualification as a REIT, we are required to distribute dividends, other than capital gain dividends, to our stockholders in an amount
at least equal to the difference between (1) the sum of 90% of our REIT taxable income, computed without regard to the dividends paid
deduction and net capital gain, and 90% of our after tax net income, if any, from foreclosure property, and (2) the amount of certain items of
non-cash income, i.e., income attributable to leveled stepped rents, original issue discount on purchase money debt, or a like-kind exchange that
is later determined to be taxable, in excess of 5% of REIT taxable income. In addition, if we are allocated any built-in gain as a result of the
disposition during the restriction period of any asset subject to the built-in gain rules, then we will be required to distribute at least 90% of such
built-in gain less the amount of tax we incurred as a result of such gain.

Dividends declared and payable to stockholders of record in the last three months of any year must be paid by the end of January of the year
following the taxable year in which the dividends were declared, unless they were declared before the due date of our tax return for the taxable
year in which they were declared. If they were declared before such due date, whether declared in the last three months of the year or otherwise,
they must be distributed on or before the end of January of the following taxable year, or, if later, the earlier of the first regular dividend
payment after the declaration or the close of the taxable year following the taxable year to which they relate. The amount distributed must not be
preferential. This means that every stockholder of the class of stock to which a distribution is made must be treated the same as every other
stockholder of that class, and no class of stock may be treated otherwise than in accordance with its dividend rights as a class. We believe we
have made and will continue to make timely distributions sufficient to satisfy these annual distribution requirements.

We expect that our REIT taxable income will be less than our cash flow due to the allowance of depreciation and other non-cash charges in
computing REIT taxable income. Accordingly, we should
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generally have sufficient cash or liquid assets to satisfy the distribution requirements described above. However, from time to time, we may not
have sufficient cash or other liquid assets to meet these distribution requirements due to timing differences between the actual receipt of income
and actual payment of deductible expenses, and the inclusion of income and deduction of expenses in arriving at our taxable income. If these
timing differences occur, in order to meet the distribution requirements, we may need to arrange for short-term, or possibly long-term,
borrowings or need to pay dividends in the form of taxable stock dividends. To the extent we satisfy the distribution requirements but distribute
less than 100% of the net capital gain or 100% of our REIT taxable income, we will be subject to tax on such income at regular corporate rates.

Under certain circumstances, we may be able to rectify a failure to meet the distribution requirement for a year by paying deficiency dividends
stockholders in a later year, which may be included in our deduction for dividends paid for the earlier year. Thus, we may be able to avoid being
taxed on amounts distributed as deficiency dividends. However, we will be required to pay interest based upon the amount of any deduction
taken for deficiency dividends.

Furthermore, we would be subject to a 4% excise tax on the excess of the required distribution over the amounts actually distributed if we should
fail to distribute during each calendar year, or in the case of distributions with declaration and record dates falling in the last three months of the
calendar year, by the end of January immediately following such year, at least the sum of 85% of our REIT ordinary income for such year, 95%
of our REIT capital gain income for the year and any undistributed taxable income from prior periods. Any REIT taxable income and net capital
gain on which corporate income tax is imposed for any year is treated as an amount distributed during that year for purposes of calculating such
tax.

Property transfers

Any gain we realize on the sale of any property held as inventory or other property held primarily for sale to customers in the ordinary course of
business, including our share of any such gain realized by the Operating Partnership, either directly or through its subsidiary partnerships, will be
treated as income from a prohibited transaction that is subject to a 100% penalty tax. This prohibited transaction income may also adversely
affect our ability to satisfy the income tests for qualification as a REIT. Under existing law, whether property is held as inventory or primarily
for sale to customers in the ordinary course of a trade or business is a question of fact that depends on all the facts and circumstances
surrounding the particular transaction. However, the Internal Revenue Code provides a safe harbor pursuant to which limited sales of properties
held at least four years and meeting certain additional requirements will not be treated as prohibited transactions. In the case of sales made after
July 30, 2008, the required holding period has been reduced to two years, and one of the other requirements has been modified in a manner that
may permit us to qualify more sales under the safe harbor provisions. Nevertheless, compliance with the safe harbor is not always practical. We
intend to hold properties for investment with a view to long-term appreciation, to engage in the business of acquiring, developing and owning
properties and to make occasional sales of the properties as are consistent with our investment objectives. However, the IRS may successfully
contend that some or all of the sales the Operating Partnership or its subsidiaries make are prohibited transactions. We would be subject to the
100% penalty tax on our allocable share of the gains resulting from any such sales.

Failure to qualify

In the event that we violate a provision of the Internal Revenue Code that would result in our failure to qualify as a REIT (other than violations
of the REIT gross income or asset tests, as described above, for which other specified cure provisions are available), we would be entitled to
retain our status as a REIT if (1) the violation is due to reasonable cause and not due to willful neglect, and (2) we pay a penalty of $50,000 for
each failure to satisfy the provisions. If we fail to qualify for
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taxation as a REIT in any taxable year, and the relief provisions do not apply, we will be subject to tax, including any applicable alternative
minimum tax, on our taxable income at regular corporate rates. Distributions to stockholders in any year in which we fail to qualify will not be
deductible by us and we will not be required to distribute any amounts to our stockholders. As a result, our failure to qualify as a REIT would
reduce the cash available for distribution to our stockholders. In addition, if we fail to qualify as a REIT, all distributions to stockholders will be
taxable as ordinary income to the extent of our current and accumulated earnings and profits, and subject to certain limitations of the Internal
Revenue Code, corporate distributees may be eligible for the dividends received deduction and non-corporate stockholders may be eligible for
reduced rates of tax on dividend distributions. Unless entitled to relief under specific statutory provisions, we will also be disqualified from
taxation as a REIT for the four taxable years following the year during which we lost our qualification. It is not possible to state whether in all
circumstances we would be entitled to this statutory relief.

Tax aspects of partnerships and joint ventures

General

Substantially all of our income-producing properties are held directly or indirectly through the Operating Partnership. In general, partnerships

are pass-through entities which are not subject to federal income tax. Rather, partners are allocated their proportionate shares of the items of
income, gain, loss, deduction and credit of a partnership, and are potentially subject to tax thereon, without regard to whether the partners

receive a distribution from the partnership. We include in our income our proportionate share of the foregoing partnership items for purposes of

the various REIT income tests and in the computation of our REIT taxable income. Moreover, for purposes of the REIT asset tests, we will

include our proportionate share of assets held through partnerships. See ~ Taxation as a REIT Ownership of interests in partnerships and qualified
REIT subsidiaries.

Entity classification

Our interests in partnerships, including joint ventures, involve special tax considerations, including the possibility of a challenge by the IRS of

the status of a partnership as a partnership as opposed to an association taxable as a corporation for federal income tax purposes. If a partnership

were treated as an association, it would be taxable as a corporation and therefore be subject to an entity-level tax on its income. In such a

situation, the character of our assets and items of gross income would change and preclude us from satisfying the asset tests and possibly the

income tests. See  Taxation as a REIT Assettests and  Taxation as a REIT Income tests . This, in turn, would prevent us from qualifying as a REI
See  Taxation as a REIT Failure to qualify for a discussion of the effect of a failure to meet these tests for a taxable year. In addition, a change in a
partnership s status for tax purposes might be treated as a taxable event. If so, we might incur a tax liability without any related cash distributions.

Treasury Regulations provide that a domestic business entity not otherwise classified as a corporation and which has at least two members will
be taxed as a partnership for federal income tax purposes unless it elects to be treated as a corporation. In addition, such an entity which did not
exist, or did not claim a classification, prior to January 1, 1997, will be classified as a partnership for federal income tax purposes unless it elects
otherwise. The Operating Partnership and each of its subsidiary partnerships have claimed classification as a partnership, and, as a result, we
believe such partnerships will be classified as partnerships for federal income tax purposes.
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The Treasury Regulations also provide that certain specified foreign entities are taxed as corporations. Foreign entities with two or more
members are taxed as partnerships if (a) at least one of the members has unlimited liability for the liabilities of the entity or (b) the entity elects
to be taxed as a partnership. Each foreign entity having two or more members in which we are treated as an owner
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for tax purposes has elected to be taxed as a partnership or as a taxable REIT subsidiary. Certain foreign entities with only one member are also
taxed as corporations unless the entity elects to have its existence as separate from its member disregarded for tax purposes. Each such single
member entity has elected either to be treated as a disregarded entity or to be taxed as a taxable REIT subsidiary.

Allocations of partnership income, gain, loss and deduction

A partnership is not a taxable entity for federal income tax purposes. Rather, a partner is required to take into account its allocable share of a
partnership s income, gains, losses, deductions and credits for any taxable year of the partnership ending within or with the taxable year of the
partner, without regard to whether the partner has received or will receive any distributions from the partnership. Although a partnership
agreement will generally determine the allocation of income and losses among partners, such allocations will be disregarded for tax purposes
under Section 704(b) of the Internal Revenue Code if they do not comply with the provisions of Section 704(b) of the Internal Revenue Code
and the Treasury Regulations promulgated thereunder as to substantial economic effect.

If an allocation is not recognized for federal income tax purposes because it does not have substantial economic effect, the item subject to the
allocation will be reallocated in accordance with the partners interests in the partnership, which will be determined by taking into account all of
the facts and circumstances relating to the economic arrangement of the partners with respect to such item. The allocations of our taxable income
and loss and those of our subsidiary partnerships are intended to comply with the requirements of Section 704(b) of the Internal Revenue Code
and the Treasury Regulations promulgated thereunder.

State and local tax considerations

We are, and our stockholders may be, subject to state or local taxation in various state or local jurisdictions where we, our affiliates and our
stockholders transact business or reside. The state and local tax treatment of us and our investors may not conform to the federal income tax
consequences discussed above. Consequently, prospective investors should consult their own tax advisors regarding the effect of state and local
tax laws on their investment.

Possible Federal tax developments

The rules dealing with federal income taxation are constantly under review by the IRS, the Treasury Department and Congress. New federal tax
legislation or other provisions may be enacted into law or new interpretations, rulings or Treasury Regulations could be adopted, all of which
could affect the taxation of us, our affiliated entities and our stockholders. No prediction can be made as to the likelihood of passage of any new
tax legislation or other provisions either directly or indirectly affecting us or our stockholders. Consequently, the tax treatment described herein
may be modified prospectively or retroactively by legislative action.

The preceding discussion of certain U.S. Federal income tax considerations is for general information only and is not tax advice. Accordingly,
you should consult your own tax adviser as to particular tax consequences to you of purchasing, holding and disposing of the shares of our
common stock, including the applicability and effect of any state, local or foreign tax laws, and of any proposed changes in applicable laws.
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LEGAL MATTERS

Unless otherwise specified in a prospectus supplement, the validity of the securities offered hereby and certain federal income tax matters will be
passed upon for us by Baker & Daniels LLP, Indianapolis, Indiana and for any underwriters, dealers or agents by counsel named in the
applicable prospectus supplement.

EXPERTS

Ernst & Young LLP, independent registered public accounting firm, has audited our consolidated financial statements and schedule incorporated
by reference or included in our Annual Report on Form 10-K for the year ended December 31, 2008, and the effectiveness of our internal control
over financial reporting as of December 31, 2008, as set forth in their reports, which are incorporated by reference in this prospectus and
elsewhere in the registration statement. Our financial statements and schedule are incorporated by reference in reliance on Ernst & Young LLP s
reports, given on their authority as experts in accounting and auditing.

DISCLOSURE OF COMMISSION POSITION ON INDEMNIFICATION FOR SECURITIES ACT LIABILITIES

Pursuant to our charter and bylaws, we will indemnify any of our officers or directors who is made or threatened to be made a party to any
action, suit or proceeding by reason of the fact that he or she was an officer or director to the fullest extent permitted by Delaware law. Insofar as
indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and persons controlling the registrant
pursuant to the foregoing provisions, we have been informed that in the opinion of the Securities and Exchange Commission such
indemnification is against public policy as expressed in the Act and is therefore unenforceable.

FORWARD-LOOKING STATEMENTS MAY PROVE INACCURATE

This prospectus may contain or incorporate forward-looking statements within the meaning of Section 27A of the Securities Act of 1933 and

Section 21E of the Securities Exchange Act of 1934. You can identify these forward-looking statements by our use of the words believes,
anticipates, plans, expects, may, will, intends, estimates and similar expressions, whether in the negative or affirmative. Although we |

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. Those risks and uncertainties incidental to the ownership and operation of commercial real estate include, but

are not limited to: national, international, regional and local economic climates, competitive market forces, changes in market rental rates, trends

in the retail industry, the inability to collect rent due to the bankruptcy or insolvency of tenants or otherwise, risks associated with acquisitions,

the impact of terrorist activities, environmental liabilities, maintenance of REIT status, the availability of financing, changes in market rates of

interest, and exchange rates for foreign currencies. We have included important factors in the cautionary statements contained or incorporated in

this prospectus, particularly under the heading Risk Factors in our Annual Report on Form 10-K and other periodic reports, that we believe could

cause our actual results to differ materially from the forward-looking statements that we make. We do not intend to update information contained

in any forward-looking statement we make.

66



Edgar Filing: Genpact LTD - Form SC 13G/A

34

67



Edgar Filing: Genpact LTD - Form SC 13G/A

Table of Contents

INCORPORATION OF INFORMATION WE FILE WITH THE SEC

The SEC allows us to incorporate by reference the information we file with them, which means:

. incorporated documents are considered part of the prospectus;
. we can disclose important information to you by referring you to those documents; and
. information that we file with the SEC will automatically update and supersede the information in this

prospectus and any information that was previously incorporated in this prospectus.

Our Exchange Act filing number is 1-14469.

The information incorporated by reference is considered to be part of this prospectus and later information that we file with the SEC will
automatically update and supersede this information. We incorporate by reference the following documents and any future filings we make with
the SEC under Sections 13(a), 13(c) 14 or 15(d) of the Exchange Act (other than documents or information deemed to have been furnished and
not filed in accordance with the SEC rules) until we have sold all of the securities to which this prospectus relates or the offering is otherwise
terminated:

. Annual Report on Form 10-K for the year ended December 31, 2008;
. Current Report on Form 8-K filed February 13, 2009; and
. The description of the shares of common stock contained in the Registration Statement on Form 8-A/A filed

on September 24, 1998, including any amendment or report filed for the purpose of updating such description.

To receive a free copy of any of the documents incorporated by reference in this prospectus (other than exhibits, unless they are specifically
incorporated by reference in the documents), call or write us at the following address: Simon Property Group, 225 West Washington Street,
Indianapolis, IN 46204, Attention: Investor Relations (317/685-7330).
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