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PROSPECTUS

2,952,502 Shares
Common Stock

SIMON PROPERTY GROUP, INC.

This prospectus relates to resales of our shares of common stock by the selling stockholders named in this prospectus. We will not receive
any of the proceeds from the sale of the shares by the selling stockholders.

The selling stockholders, or their pledgees, donees, transferees or other successors in interest, may offer the shares through public or private
transactions at prevailing market prices, at prices related to prevailing market prices or at privately negotiated prices. Our common stock is
traded on the New York Stock Exchange under the symbol "SPG." On January , 2003, the closing sale price as reported by the NYSE was
$ per share.

You should read carefully this prospectus before you invest.

Investing in our securities involves risk. See ''Risk Factors'' beginning on page 3.

THE SECURITIES AND EXCHANGE COMMISSION AND STATE SECURITIES REGULATORS HAVE NOT APPROVED
OR DISAPPROVED OF THESE SECURITIES OR DETERMINED WHETHER THIS PROSPECTUS IS TRUTHFUL OR
COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

Our principal executive offices are located at National City Center, Suite 15 East, 115 West Washington Street, Indianapolis, Indiana 46204
and our telephone number is (317) 636-1600.

The date of this prospectus is January , 2003
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We have not authorized anyone to provide you with information different from that contained or incorporated by reference in this
prospectus. The selling stockholders are offering to sell, and seeking offers to buy, our paired shares of common stock only in jurisdictions
where offers and sales are permitted. The information contained in this prospectus is accurate only as of the date of this prospectus, regardless of
the time of delivery of this prospectus or of any sale of the shares.

WHO WE ARE

We own, operate, manage, lease, acquire, expand and develop real estate properties, primarily regional malls and community shopping
centers. Simon Property Group, Inc. or Simon Property has elected to be taxed as a real estate investment trust or REIT for federal income tax
purposes.

The core of our business originated with the shopping center businesses of Melvin Simon, Herbert Simon, David Simon and other members
and associates of the Simon family. We have grown significantly by acquiring properties and merging with other real estate companies,
including our merger with DeBartolo Realty Corporation in 1996 and our combination with Corporate Property Investors, Inc. and its paired
share affiliate in 1998.

As of September 30, 2002, Simon Property and Simon Property's majority-owned subsidiary, Simon Property Group, L.P. or the Operating
Partnership, owned or held an interest in 249 income-producing properties in the United States, consisting of 171 regional malls, 69 community
shopping centers, four specialty retail centers, and five office and mixed-use properties in 36 states. Mixed-use properties are properties that
include a combination of retail, office space, and/or hotel components. As of the same date, the Operating Partnership also owned interests in
eight additional retail real estate properties in Europe and Canada, five parcels of land held for future development and indirectly-held minority
interests in seven properties we acquired in May 2002 which are not material to our operations.

The predecessor of Simon Property was organized as a Massachusetts business trust in 1971 and reorganized as a Delaware corporation on
March 10, 1998. Our principal executive offices are located at National City Center, Suite 15 East, 115 West Washington Street, Indianapolis,
Indiana 46204; our telephone number is (317) 636-1600. Our World Wide Web site address is www.shopsimon.com. The information in our
web site is not incorporated by reference into this prospectus.

If you want to find more information about us, please see the sections entitled "Where You Can Find More Information" and "Incorporation
of Information We File with the SEC" in this prospectus.

USE OF PROCEEDS
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We will not receive any proceeds from the sale of the shares by the selling stockholders.

The selling stockholders will pay any underwriting discounts and commissions and expenses they incur for brokerage, accounting, tax or
legal services or any other expenses they incur in disposing of the shares. We will bear all other costs, fees and expenses incurred in effecting the
registration of the shares covered by this prospectus. These may include, without limitation, all registration and filing fees, NYSE listing fees,
fees and expenses of our counsel and accountants, and blue sky fees and expenses.

RISK FACTORS

You should carefully consider the following risks, along with the other information contained or incorporated by reference in this
prospectus before you decide to purchase any of our securities. If any of the following events actually occurs, our business, financial condition
and results of operations would likely suffer, possibly materially.

WE HAVE A SUBSTANTIAL DEBT BURDEN THAT COULD AFFECT OUR FUTURE OPERATIONS.

At September 30, 2002, mortgages and other indebtedness for which we are liable totaled $9.5 billion, of which approximately $804 million
matures during 2003. We are subject to the risks normally associated with debt financing, including the risk that our cash flow from operations
will be insufficient to meet required debt service. Our debt service costs generally will not be reduced when developments, such as the entry of
new competitors or the loss of major tenants, could cause a reduction in income from a property. Should such events occur, our operations and
ability to make expected distributions to stockholders may be adversely affected. If a property is mortgaged to secure payment of indebtedness
and we are unable to pay that indebtedness, the property could be transferred to the mortgagee resulting in a loss of income and a decline in asset
value.

RISING INTEREST RATES COULD ADVERSELY AFFECT OUR DEBT SERVICE COSTS.

At September 30, 2002, approximately $1.5 billion of our total combined consolidated debt was subject to floating interest rates. In a rising
interest rate environment, these debt service costs will increase. In addition, we may not be able to refinance maturing fixed-rate debt on as
favorable terms. Increased debt service costs would adversely affect our cash flow and the amounts of cash we have available for distribution to
our stockholders.

OUR HEDGING ARRANGEMENTS COULD INCREASE OUR INTEREST RATE RISK.

We use interest rate hedging arrangements to manage our exposure to interest rate volatility, but these arrangements may expose us to
additional risks. Although our interest rate risk management policy establishes minimum credit ratings for counterparties, this does not eliminate
the risk that a counterparty may fail to honor its obligations. Developing an effective interest rate risk strategy is complex and no strategy can
completely insulate us from risks associated with interest rate fluctuations. There can be no assurance that our hedging activities will have the
desired beneficial impact on our results of operations or financial condition. These hedging agreements may involve costs, such as transaction
fees or breakage costs, if we terminate them.

RISING INTEREST RATES COULD MAKE OUR DISTRIBUTION RATES LESS ATTRACTIVE.

One of the factors that may influence the price of our stock in public markets is the annual distribution rate we pay as compared with the
yields on alternative investments Any significant increase in interest rates could also lead holders of our securities to seek higher yields through
other investments, which could adversely affect the market price of our shares.

WE FACE A WIDE RANGE OF COMPETITION THAT COULD AFFECT OUR ABILITY TO OPERATE PROFITABLY.

Shopping malls compete with other retail properties for tenants on the basis of the rent charged and location. The principal competition for
existing shopping malls may come from future shopping malls that will be located in the same market areas and from mail order and electronic
commerce. There is also considerable competition to acquire desirable real estate. The competition is provided by other real estate investment
trusts, insurance companies, private pension plans and private developers.
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Additionally, our credit rating and leverage will affect our competitive position in the public debt and equity markets.

We face competition from other shopping mall developers for the acquisition of prime development sites and for tenants and are subject to
the risks of real estate development, including the lack of financing, construction delays, environmental requirements, budget overruns and
lease-up. We compete with other real estate operations in seeking management, leasing revenues, land for development and properties for
acquisition. In addition, retailers at our properties face increasing competition from discount shopping centers, outlet malls, catalogues, discount
shopping clubs and electronic commerce. With respect to many of our properties, there are similar properties within the same market area. The
existence of competitive properties affects our ability to lease space and the level of rents we can obtain. Renovations and expansions at
competing malls could negatively affect our properties. Increased competition could adversely affect our revenues.

WE ARE SUBJECT TO RISKS THAT AFFECT THE GENERAL RETAIL ENVIRONMENT.

Our concentration in the retail shopping center real estate market means that we are subject to factors that affect the retail environment
generally, including the level of consumer spending and the willingness of retailers to lease space in our shopping centers. These factors include
changes in economic conditions, consumer confidence and terrorist activities.

WE MAY NOT BE ABLE TO RENEW LEASES AND RELET SPACE.

We are subject to the risks that, upon expiration of leases for space in our properties, the premises may not be relet or the terms of reletting,
including the cost of concessions to tenants, may be less favorable than current lease terms. If we are unable to relet all or a substantial portion of
this space or if the rental rates upon such reletting are significantly lower than expected rates, our cash generated before debt repayments and
capital expenditures and ability to make expected distributions to stockholders would be adversely affected.

WE DEPEND ON OUR ANCHOR TENANTS TO ATTRACT SHOPPERS.

Regional malls are typically anchored by well-known department stores and other tenants who generate shopping traffic at the mall. The
value of our properties would be adversely affected if tenants or anchors failed to meet their contractual obligations, sought concessions in order
to continue operations or ceased their operations. If the sales of stores operating in our properties were to decline significantly due to economic
conditions, closing of anchors or for other reasons, tenants may be unable to pay their minimum rents or expense recovery charges. In the event
of default by a tenant or anchor, we may experience delays and costs in enforcing our rights as landlord.

WE HAVE LIMITED CONTROL WITH RESPECT TO CERTAIN PROPERTIES PARTIALLY OWNED OR MANAGED BY
THIRD PARTIES.

At September 30, 2002, we owned interests in 82 income-producing properties with other parties. Of those, 15 properties are included in
our consolidated financial statements. We account for the other 67 properties under the equity method. Although we have operational control, as
general partner or property manager, of 58 of the 67 properties, we do not have sole control over all major decisions, such as selling or
refinancing the properties without the consent of the other owners. These limitations may adversely affect our ability to sell these properties at
the most advantageous time for us.

REAL ESTATE INVESTMENTS ARE RELATIVELY ILLIQUID.

Our real estate investment properties represent substantially all of our total consolidated assets. Real property investments are relatively
illiquid. Our ability to vary our portfolio of properties in

response to changes in economic and other conditions is limited. If we want to sell a property, there is no assurance that we will be able to
dispose of it in the desired time period or that the sales price of a property will exceed our investment.

A LARGE NUMBER OF SECURITIES AVAILABLE FOR FUTURE SALE COULD ADVERSELY AFFECT THE MARKET PRICE
OF OUR SECURITIES.
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At September 30, 2002, there were 63,746,013 outstanding units of limited partnership interests of the Operating Partnership that are
exchangeable for our paired shares on a one-for-one basis. Although such exchanges would typically require the exchanging limited partner to
recognize taxable gain on the exchange, the sale of substantial numbers of paired shares could adversely affect the prevailing market price for
our securities. The existence of registration rights in favor of the limited partners and other parties could also adversely affect the terms upon
which we can obtain additional capital in the equity markets in the future.

PROVISIONS IN OUR CHARTER AND BYLAWS COULD PREVENT A CHANGE OF CONTROL.

Our charter contains a general restriction on the accumulation of shares in excess of 8% of the capital stock. The charter permits the Simons
to own up to 18%. Ownership is determined by the lower of amount of outstanding shares, voting power or value controlled. Our Board of
Directors may, by majority vote, permit exceptions to those levels in circumstances where the board determines our ability to qualify as a REIT
will not be jeopardized. A majority of our directors are required to be independent directors as defined by the charter. These restrictions on
ownership may have the effect of delaying, deferring or preventing a transaction or a change in control that might otherwise be in the best
interest of our stockholders. Other provisions of our charter and by-laws could have the effect of delaying or preventing a change of control even
if some stockholders deem such a change to be in their best interests. These include provisions preventing holders of our common stock from
acting by written consent and requiring that up to six directors in the aggregate may be elected by holders of Class B common stock and Class C
common stock.

FAILURE TO QUALIFY AS A REIT WOULD HAVE SERIOUS ADVERSE CONSEQUENCES ON OUR STOCKHOLDERS.

Simon Property and Retail Property Trust, a subsidiary of the Operating Partnership organized as a Massachusetts business trust, have
elected to be taxed as REITs. We believe that they are organized and operated so as to qualify as REITs under the Internal Revenue Code. We
intend to continue to operate them in a manner to maintain their status as REITs, but we cannot assure you that we will succeed in this.
Qualification as a REIT requires us to satisfy annual and quarterly tests under highly technical and complex Internal Revenue Code provisions
for which there are only limited judicial and administrative interpretations. For example, at least 95% of our gross income in any year must be
derived from qualifying sources, and we must pay dividends to stockholders aggregating annually at least 90% of our REIT taxable income
determined without regard to the dividends paid deduction and by excluding capital gains. These provisions and the applicable treasury
regulations are more complicated in our case because we hold our assets in partnership form. Legislation, new regulations, administrative
interpretations or court decisions could significantly change the tax laws with respect to qualification as a REIT or the federal income tax
consequences of such qualification. If either of Simon Property or Retail Property Trust were to fail to qualify as a REIT in any taxable year, the
nonqualifying entity would be subject to federal income tax, including any applicable alternative minimum tax, on its taxable income at regular
corporate rates and it would be disqualified from treatment as a REIT for four years.

YOU MAY NOT BE ABLE TO RECOVER FROM OUR FORMER AUDITORS FOR ANY CLAIMS YOU MAY HAVE RELATING
TO OUR AUDITED FINANCIAL STATEMENTS.

Arthur Andersen LLP audited the financial statements and schedule incorporated by reference in this prospectus. Arthur Andersen LLP has
ceased offering public accounting services. Because of the circumstances currently affecting Arthur Andersen LLP, it is likely that such firm
may not be able to satisfy any claims you may have arising from its provision of auditing services to us, including any claims that may arise out
of Arthur Andersen LLP's audit of the financial statements that are incorporated by reference in this prospectus.

On June 10, 2002, we filed a Current Report on Form 8-K announcing we had appointed Ernst & Young LLP to replace Arthur
Andersen LLP as our independent auditors for the year ending December 31, 2002.

RECENT DEVELOPMENTS
Tender Offer for Taubman Centers, Inc.

On December 5, 2002, Simon Property Acquisitions, Inc., our wholly-owned subsidiary, commenced a tender offer to acquire all of the
outstanding shares of Taubman Centers, Inc. at a price of $18.00 per share in cash. The tender offer and withdrawal rights are scheduled to
expire January 17, 2003, unless extended. Previously, we sent letters to the Chief Executive Officer and the Board of Directors of Taubman
Centers offering to acquire that company at $17.50 per share. The $18.00 per share price of the tender offer represents a premium of
approximately 35% over the price of Taubman Centers shares when we made our first written proposal and is above the highest level that
Taubman Centers shares have ever traded. Complete terms and conditions of the tender offer are set forth in the Offer to Purchase which has
been filed with the Securities and Exchange Commission as an exhibit to our Tender Offer on Schedule TO.
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On December 5, 2002, we commenced litigation in the United States District Court for the Eastern District of Michigan against Taubman
Centers, its Board of Directors and a former director. In that action, we broadly allege that the Board of Directors has breached its fiduciary
duties by failing to consider our offer on the merits, and that the Taubman Family should be prevented from voting its Series B Preferred Stock
which we contend was wrongfully obtained by the Taubman Family without a shareholder vote and in violation of Michigan law. Our complaint
has been filed with the Securities and Exchange Commission as an exhibit to our Tender Offer Statement on Schedule TO.

On December 5, 2002, we also filed preliminary proxy materials with the Securities and Exchange Commission for a potential meeting of
shareholders of Taubman Centers. The purpose of the meeting would be to allow the shareholders of Taubman Centers to approve voting rights
for shares that we anticipate acquiring in the tender offer. On December 11, 2002, Taubman Centers filed a Schedule 14D-9 in which it disclosed
that it had amended its by-laws on December 10, 2002 to opt out of Section 7B of the Michigan Business Corporation Act. We currently do not
plan on requesting this meeting of shareholders of Taubman Centers as contemplated by this preliminary proxy statement unless Taubman
Centers again becomes subject to Section 7B of the Michigan Business Corporation Act.

On December 16, 2002, we filed separate preliminary proxy materials with the Securities and Exchange Commission requesting agent
designations from the holders of outstanding voting securities of Taubman Centers in order to permit us to call a special meeting of Taubman
Centers' shareholders. The purpose of the special meeting would be to permit the holders of these voting securities to vote on the removal of
certain impediments to our tender offer, including the applicability of the "excess share" provisions contained in Taubman Centers' articles of
Incorporation.

Structural Simplification

On December 19, 2002, in order to simplify our operational structure, our Board of Directors approved the merger of SPG Realty
Consultants, Inc. ("SPG Realty") into us. SPG Realty had functioned as our "paired-share" affiliate since the 1998 combination with Corporate
Property Investors, Inc. Although SPG Realty was able to conduct activities which were not permitted for a REIT, changes in laws since 1998
have significantly diminished the advantages of a paired-REIT structure. All of the outstanding stock of SPG Realty was held in trust for the
benefit of our common stockholders. The trustee transferred the outstanding SPG Realty common stock to us in consideration of our agreement
to merge SPG Realty into us. The merger became effective on December 31, 2002. As a result of the merger, our common stockholders who
were previously the beneficial owners of the SPG Realty stock, are now by virtue of their ownership of our common stock the owners of the
assets and operations of SPG Realty.

DESCRIPTION OF CAPITAL STOCK
Authorized Stock

The securities offered by this prospectus are shares of our common stock. We have the authority to issue 750,000,000 shares of capital
stock, par value $0.0001 per share, consisting of the following:

400,000,000 shares of common stock,

12,000,000 shares of Class B common stock,

4,000 shares of Class C common stock,
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100,000,000 shares of Preferred Stock, and

237,996,000 shares of Excess Common Stock.

Of the 100,000,000 authorized shares of Preferred Stock, the following have been designated:

209,249 shares of 6.50% Series A Convertible Preferred Stock,

5,000,000 shares of 6.50% Series B Convertible Preferred Stock,

209,249 shares of Series A Excess Preferred Stock,

5,000,000 shares of Series B Excess Preferred Stock.,

2,700,000 shares of Series C 7.00% Convertible Preferred Stock,

2,700,000 shares of Series D 8.00% Cumulative Redeemable Preferred Stock,

1,000,000 shares of 8.00% Series E Cumulative Redeemable Preferred Stock,

8,000,000 shares of 83/2% Series F Cumulative Redeemable Preferred Stock, and

3,000,000 shares of 7.89% Series G Cumulative Step-Up Premium Rate Preferred Stock.
As of September 30, 2002, there were no shares of Series C Preferred Stock or Series D Preferred Stock outstanding.
Description of Common Stock

Terms of Common Stock. The holders of shares of common stock:

are entitled to one vote per share on all matters to be voted on by stockholders, other than the election of four directors who
are elected exclusively by holders of Class B common stock, and the election of two directors who are elected exclusively by
holders of Class C common stock;

are not entitled to cumulate their votes in the election of directors;

are entitled to receive dividends as may be declared from time to time by the Board of Directors, in its discretion, from
legally available assets, subject to preferential rights of holders of Preferred Stock;

are not entitled to preemptive, subscription or conversion rights; and

are not subject to further calls or assessments.

The shares of common stock currently outstanding are, and the shares to be sold from time to time in one offering or a series of offerings
pursuant to this prospectus will be, validly issued, fully paid and non-assessable. There are no redemption or sinking fund provisions applicable
to the common stock.
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Terms of Class B Common Stock and Class C Common Stock.  As of September 30, 2002, we had 3,200,000 shares of Class B common
stock outstanding and 4,000 shares of Class C common stock outstanding. Holders of Class B common stock and Class C common stock:

are entitled to one vote for each share held of record on all matters submitted to a vote of the stockholders, other than the
election of four directors who are elected exclusively by the holders of Class B common stock and the election of two
directors who are elected exclusively by the holders of Class C common stock;

are not entitled to cumulative voting for the election of directors; and

are entitled to receive ratably such dividends as may be declared by the Board of Directors out of legally available funds,
subject to preferential rights of holders of Preferred Stock;

If we are liquidated, each outstanding share of common stock, Class B common stock and Class C common stock, including shares of

Excess Common Stock, if any, will be entitled to participate pro rata in the assets remaining after payment of, or adequate provision for, all of
our known debts and liabilities, subject to the right of the holders of Preferred Stock, including any Excess Preferred Stock into which shares
such series has been converted, to receive preferential distributions.

All outstanding shares of Class B common stock are held by the Simons. The holders of Class B common stock are entitled to elect four of
our 13 directors. However, they will be entitled to elect only two directors if their portion of the aggregate equity interest of us, including
common stock, Class B common stock and units of limited partnership interests of the Operating Partnership considered on an as-converted
basis decreases to less than 50% of the amount that they owned as of August 9, 1996.

Shares of Class B common stock may be converted at the holder's option into an equal number of shares of common stock. If the aggregate
equity interest of the Simons in us on a fully diluted basis has been reduced to less than 5%, the outstanding shares of Class B common stock
convert automatically into an equal number of shares of common stock. Shares of Class B common stock also convert automatically into an
equal number of shares of common stock upon the sale or transfer thereof to a person not affiliated with the Simons. Holders of shares of
common stock and Class B common stock have no sinking fund rights, redemption rights or preemptive rights to subscribe for any of our
securities.

All outstanding shares of Class C common stock are held by the DeBartolos. Except with respect to the right to elect directors, as
summarized below, each share of Class C common stock has the same rights and restrictions as a share of Class B common stock.

The holders of Class C common stock are entitled to elect two of our 13 directors, one of whom must be an independent director as defined
in our charter. However, they will be entitled to elect only one director if their portion of the aggregate equity interest of us, including common
stock, Class B common stock and units of limited partnership interest in the Operating Partnership considered on an as-converted basis,
decreases to less than 50% of the amount that they owned as of August 9, 1996. Shares of Class C common stock may be converted at the
holder's option into an equal number of shares of common stock. If the aggregate equity interest of the DeBartolos in us on a fully diluted basis
is reduced to less than 5%, the outstanding shares of Class C common stock convert automatically into an equal number of shares of common
stock. Shares of Class C common stock also convert automatically into an equal number of shares of common stock upon the sale or transfer
thereof to a person not affiliated with the DeBartolos. Holders of shares of Class C common stock have no sinking fund rights, redemption rights
or preemptive rights to subscribe for any of our securities.

Under our charter, so long as any shares of both Class B common stock and Class C common stock are outstanding, the number of
members of the Board of Directors shall be 13. The charter further provides that so long as any shares of Class B common stock, but no Class C
common stock,
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are outstanding, or if any shares of Class C common stock, but no shares of Class B common stock, are outstanding, the number of members of
the Board of Directors shall be nine. Finally, the charter provides that if no shares of Class B common stock or Class C common stock are
outstanding, the number of members of the Board of Directors shall be fixed by the Board of Directors from time to time. Under the charter, at
least a majority of the directors shall be independent directors. The charter further provides that, subject to any separate rights of holders of
Preferred Stock or as described below, any vacancies on the Board of Directors resulting from death, disability, resignation, retirement,
disqualification, removal from office, or other cause of a director shall be filled by a vote of the stockholders or a majority of the directors then
in office provided that:

any vacancy relating to a director elected by the Class B common stock is to be filled by the holders of the Class B common
stock; and

any vacancy relating to a director elected by the holders of Class C common stock is to be filled as provided in the charter.

The charter provides that, subject to the right of holders of any class or series separately entitled to elect one or more directors, if any such
right has been granted, directors may be removed with or without cause upon the affirmative vote of holders of at least a majority of the voting
power of all the then outstanding shares entitled to vote generally in the election of directors, voting together as a single class.

Transfer Agent. Mellon Investor Services LLC is the transfer agent for the shares of common stock.
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IMPORTANT PROVISIONS OF OUR GOVERNING DOCUMENTS AND DELAWARE LAW
Partnership Agreements

The limited partnership agreement of the Operating Partnership contains voting requirements that limit the possibility that we will be
acquired or undergo a change in control, even if some of our stockholders believe that a change would be in our and their best interests.
Specifically, the partnership agreement provides that we must have the approval of the holders of a majority of the units of limited partnership
interest held by limited partners in order to:

merge, consolidate or engage in any combination with another person other than a general partner of the Operating
Partnership, or

sell all or substantially all of our assets