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April 29, 2008

Dear Stockholder:

You are invited to attend the annual megtihstockholders of SL Green Realty Corp. Thisr\semeeting will be held on Wednesday,
June 25, 2008 at 10:00 a.m., local time, at then@Gkyatt New York Hotel, Park Avenue at Grand Calnfrerminal, 109 East 42nd Street,
New York, New York.

The attached proxy statement, with the aqanying notice of the meeting, describes the msa#epected to be acted upon at the
meeting. We urge you to review these materialsfellyeand to take part in the affairs of our compdoy voting on the matters described in
the accompanying proxy statement. We hope thatwitblbe able to attend the meeting. Our directard management team will be available
to answer questions. Afterwards, there will be gevan the matters set forth in the accompanyingypstatement.

Your vote is important. Whether you plarattend the meeting or not, please complete thimset proxy card and return it as promptly
as possible or authorize your proxy by callingtiefree telephone number or via the Internet. €helosed proxy card contains instructions
regarding all three methods of authorizing yourxgrdf you attend the meeting, you may continudawe your shares of common stock vc¢
as instructed in the proxy or you may revoke yauoixp at the meeting and vote your shares of comstock in person. We look forward to
seeing you at the meeting.

Sincerely,

-

Stephen L. Green
Chairman of the Board




ELECTRONIC AND TELEPHONE PROXY AUTHORIZATION

SL Green Realty Corp.'s stockholders obreon the close of business on April 4, 2008 rduerd date for the 2008 annual meeting of
stockholders, may authorize their proxies to vhtgrtshares by telephone or Internet by following instructions on their proxy card. If you
have any questions regarding how to authorize pooaxy by telephone or by Internet, please call Mar& Co., LLC, the firm assisting SL
Green Realty Corp. with the solicitation of proxitsl-free at (800) 607-0088.




SL GREEN REALTY CORP.
420 Lexington Avenue
New York, New York 10170-1881

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
to be held on June 25, 2008

The 2008 annual meeting of stockholderSlofsreen Realty Corp., a Maryland corporation, tilheld on Wednesday, June 25, 20(
10:00 a.m., local time, at the Grand Hyatt New YHdtel, Park Avenue at Grand Central Terminal, E@9t 42nd Street, New York, New
York. At the annual meeting, stockholders will Is&ed to consider and vote upon the following prajsos

1. To elect two Class Il directors ém& until the 2011 annual meeting of stockhol@ders until their successors are duly elected and
qualify;

2. To ratify the selection of Ernst &ihg LLP as our independent registered public auiog firm for the fiscal year ending
December 31, 2008;

3. To approve and ratify the adoptiboour 2008 Employee Stock Purchase Plan; and

4. To act upon any other matters thay properly be brought before the annual meetingarany adjournments or postponements
thereof.

Any action may be taken on the foregoingdtera at the annual meeting on the date specifiedtes or on any date or dates to which, by
original or later adjournment, the annual meetiraybe adjourned, or to which the annual meeting beagostponed.

Our Board of Directors has fixed the clo$®usiness on April 4, 2008 as the record dateédermining the stockholders entitled to
notice of, and to vote at, the annual meeting,atrahy adjournments or postponements thereof. §&lobkholders of record of our common
stock at the close of business on that date widiriiéled to notice of, and to vote at, the annmaéting, and at any adjournments or
postponements thereof.

You are requested to fill in and sign thelesed form of proxy, which is being solicited dayr Board of Directors, and to mail it
promptly in the enclosed postage-prepaid enveloithorize your proxy by calling the toll-freeephone number or via the Internet. The
enclosed proxy card contains instructions regardihthree methods of authorizing your proxy. Amgxy may be revoked by delivery of a
later dated proxy. In addition, stockholders oforelcwho attend the annual meeting may vote in perseen if they have previously delivered
a signed proxy.

By Order of our Board of Directo

Andrew S. Levine
Secretary

Important Notice Regarding the Availability of Proxy Materials for
the Stockholder Meeting to be Held on June 25, 2008

This proxy statement and our 2007 Annual Report t&Stockholders
are available at http://bnymellon.mobular.net/bnymélon/sig

New York, New York
April 29, 2008






Whether or not you plan to attend the annual meetig, please complete, sign, date and promptly returthe enclosed proxy carc
in the postage-prepaid envelope provided or authoze your proxy by telephone or the Internet followiry the instructions on your
proxy card. For specific instructions on voting, pease refer to the instructions on the proxy card othe information forwarded by your
broker, bank or other holder of record. If you attend the annual meeting, you may vote in person if yowish, even if you have
previously signed and returned your proxy card. Plase note, however, that if your shares are held ogécord by a broker, bank or
other nominee and you wish to vote in person at theeeting, you must obtain a proxy issued in your mae from such broker, bank or
other nominee.
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SL GREEN REALTY CORP.
420 Lexington Avenue
New York, New York 10170-1881

PROXY STATEMENT

FOR OUR 2008 ANNUAL MEETING OF STOCKHOLDERS
to be held on June 25, 2008

We are sending this proxy statement anettodosed proxy card to our stockholders on or aApul 30, 2008 in connection with the
solicitation of proxies by the Board of DirectofsSL. Green Realty Corp., a Maryland corporatiom,fee at the 2008 annual meeting of
stockholders to be held on Wednesday, June 25, 2008.00 a.m., local time, at the Grand Hyatt Nk Hotel, Park Avenue at Grand
Central Terminal, 109 East 42nd Street, New YorbwiNVork, or at any postponement or adjournmenhefrheeting.

QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING

Who is entitled to vote at the meeting?

If our records show that you were a stoddéioof our common stock at the close of businesApril 4, 2008, which is referred to in this
proxy statement as the record date, you are ahtitleeceive notice of the meeting and to votestiares of common stock that you held or
record date even if you sell such shares afterdberd date. Each outstanding share of common stetittes its holder to cast one vote for
each matter to be voted upon. Stockholders doa the right to cumulate votes in the electiodicéctors.

What is the purpose of the meeting?

At the annual meeting, you will be asked:

. to vote upon the election of two Class Il directors

. to ratify the selection of Ernst & Young LLP as dndependent registered public accounting firmtler fiscal year ending
December 31, 2008;

. to approve and ratify the adoption of our 2008 Eoyipk Stock Purchase Plan; and

. to consider and act upon any other matters thatprayerly be brought before the meeting and ataatjgurnments or

postponements thereof.

What constitutes a quorum?

The presence, in person or by proxy, oflard of a majority of the total number of outstawgdéhares of common stock entitled to vot
this meeting is necessary to constitute a quorurthiatransaction of business at the meeting. Abefecord date, there were 58,242,771
shares of common stock outstanding and entitledte at the meeting.

What vote is needed to approve each proposal?

A plurality of all of the votes cast at timeeting at which a quorum is present is necedsate election of the Class Il directors. A
majority of all of the votes cast at the meetingvhich a quorum is present is required for thdicatiion of our independent registered public
accounting firm, approval and ratification of o@08 Employee Stock Purchase Plan and the apprbaalyoother matters properly presented
at the meeting for stockholder approval. We wékirabstentions as shares that are present atidcetdivote for purposes of determining the
presence or absence of a quorum. Abstentions doomstitute a vote "for" or "against," will not beunted as "votes cast" and will




have no effect on such proposals. Therefore, atisterwill have no effect on any of the proposaksuming a quorum is present. Broker
"non-votes," or proxies from brokers or nomineeatidating that such broker or nominee has not reckinstructions from the beneficial
owner or other entity entitled to vote such shamesa particular matter with respect to which suaker or nominee does not have
discretionary voting power, will be treated in 8@me manner as abstentions for purposes of theamaeting. None of the proposals, if
approved, entitle stockholders to appraisal rigimder Maryland law or our Articles of Incorporation

Can | change my vote after | submit my proxy card?

If you cast a vote by proxy, you may revdlat any time before it is voted by:

. filing a written notice revoking the proxy with oBecretary at our address;
. properly signing and forwarding to us a proxy wathater date; or
. appearing in person and voting by ballot at thetinge

If you attend the meeting, you may vot@énson whether or not you have previously givenoxyy but your presence (without further
action) at the meeting will not constitute revoeoatof a previously given proxy. If you hold yourasks through a bank, broker or other
nominee holder, only they can revoke your proxyour behalf.

How do | vote?

Voting in Person at the Meeting.If you are a registered stockholder and atteecannual meeting, you may vote in person at the
meeting. If your shares of common stock are hektri@et name and you wish to vote in person atrtéeting, you will need to obtain a "legal
proxy" from the broker, bank or other nominee thaltls your shares of common stock of record.

Voting by Proxy for Shares Registered Olyein the Name of the Stockholder.If you hold your shares of common stock in yown
name as a holder of record with our transfer agem, Bank of New York Mellon Corporation, you magtruct the proxy holders nhamed in
the enclosed proxy card how to vote your sharemofmon stock in one of the following ways:

. By Mail. If you would like to authorize a proxy to votewashares by mail, then please mark, sign andydateproxy card
and return it promptly to our transfer agent, TreBof New York Mellon Corporation, in the postaagd envelope provided.

. By Telephone.You may authorize a proxy to vote your shareselgphone by calling the toliee number listed on your pro
card. Telephone proxy authorization is availabld@drs each day until 11:59 p.m., Eastern TimeJwre 24, 2008. When you
call, please have your proxy card in hand, andwitireceive a series of voice instructions whichlallow you to authorize a
proxy to vote your shares of common stock. You b@lgiven the opportunity to confirm that your mstions have been
properly recordedF YOU AUTHORIZE A PROXY BY TELEPHONE, YOU DO NEGEDI TO RETURN YOUR PROXY
CARD.

. By Internet. You also have the option to authorize a proxydte your shares by the Internet. The websiterftarhet proxy
authorization is printed on your proxy card. Intgrproxy authorization is available 24 hours eaaj uhtil 11:59 p.m., Eastern
Time, on June 24, 2008. As with telephone proxyeauitation, you will be given the opportunity tondism that your
instructions have been properly recordédYOU AUTHORIZE A PROXY VIA THE INTERNET, YOU D@TNNEED TO
RETURN YOUR PROXY CARD.

Voting by Proxy for Shares Registered nre&tName. If your shares of common stock are held inettreme, you must return the
enclosed Voting Instruction Form in order to haweeryshares of




common stock voted on all items. Only your brokemk or other nominee holder can vote your shéfrgeu do not return your voting
instructions, the rules of the NYSE permit yourkeoto vote some, but not all, of the items thdt ke presented at the meeting. In order for
your shares to be voted on all items you must meyour voting instructions

Please see the enclosed proxy card fdnduihstructions on how to submit your vote. If yave any questions regarding how to
authorize your proxy by telephone or by Interné&ape call Morrow & Co., LLC, toll-free at (800) B@088.

How is my vote counted?

If you properly execute a proxy in the anpanying form, and we receive it prior to votinglee meeting, or if you authorize your proxy
to vote your shares electronically through therimd€ or by telephone, the shares of common staakitie proxy represents will be voted in
the manner specified on the proxy. If no specifarats made, the common stock will be voted "fdr8 election of the nominees for the
Class Il directors named in this proxy statemefior," ratification of our Audit Committee's seleatiof Ernst & Young LLP as our
independent registered public accounting firm fer fiscal year ending December 31, 2008, "for" apal and ratification of our 2008
Employee Stock Purchase Plan, and as recommendauar Board of Directors with regard to all otherttaes in its discretion. It is not
anticipated that any matters other than thoseostt in the proxy statement will be presented atrtteeting. If other matters are presented,
proxies will be voted in accordance with the ditioreof the proxy holders. In addition, no stockdeal proposals or nominations were
received on a timely basis, so no such mattershedyought to a vote at the annual meeting.

What other information should | review before voting?

For your review, our 2007 annual reportjuding financial statements for the fiscal yeatlesh December 31, 2007, is being mailed to
you concurrently with the mailing of this proxy &ment. You may also obtain, free of charge, a aimur 2007 annual report on ¢
website ahttp://www.slgreen.comThe information found on, or accessible througir, website is not incorporated into, and doedoroh a
part of, this proxy statement or any other repodacument we file with or furnish to the SEC. Yimay also obtain a copy of our Annual
Report on Form 10-K, which contains additional mfiation about our company, free of charge, by diingcyour request in writing to
SL Green Realty Corp., 420 Lexington Avenue, Newkydlew York 10170-1881, Attention: Investor Reteits. The 2007 annual report and
the Annual Report on Form 10-K, however, are not pithe proxy solicitation material.

Who is soliciting my proxy?

This solicitation of proxies is made by ardbehalf of our Board of Directors. We will pdaetcost of the solicitation of proxies. We
have retained Morrow & Co., Inc. at an aggregatieneged cost of $5,500, plus out-of-pocket expenteeassist in the solicitation of proxies.
In addition to the solicitation of proxies by mailr directors, officers and employees may sofiniixies personally or by telephone.

No person is authorized on our behalf to give anynformation or to make any representations with resgct to the proposals other
than the information and the representations contaied in this proxy statement, and, if given or madesuch information and/or
representations must not be relied upon as havingden authorized and the delivery of this proxy statment shall, under no
circumstances, create any implication that there hebeen no change in our affairs since the date herfe
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PROPOSAL 1: ELECTION OF DIRECTORS

Our Board of Directors currently consist$iee members and is divided into three classa# the directors in each class serving for a
term of three years and until their successorslaieelected and qualify. The term of one classrespat each annual meeting of stockholc

At the annual meeting, two directors wal élected to serve until the 2011 annual meetiniguaril their successors are duly elected and
qualify. Our Nominating and Corporate Governancen@ittee has recommended Marc Holliday and Johre8y to our Board of Directors
as nominees for election to serve as Class Il irecThese nominees are currently serving as dlaézctors. Following the
recommendation of the Nominating and Corporate Gwaece Committee, our Board has nominated Marddiglland John S. Levy to serve
as Class Il directors. Each Class Il nominee lisieldw has consented to being named in this prtatgment and to serve as a director if
elected. Our Board anticipates that each nomin#eserive, if elected, as a director. However, ihef nominee is unable to accept election,
proxies voted in favor of the particular nominedl v voted for the election of such other persopersons as our Nominating and Corporate
Governance Committee may recommend to our Board.

Our Board of Directors unanimously recommends a va "FOR" the Nominees.
Information Regarding the Nominees and the Continuig Directors

The following table and biographical degtians set forth certain information with respaeceach nominee for election as a Class I
director at the 2008 annual meeting and the comtindirectors whose terms expire at the annual imgebf stockholders in 2009 and 2010,
respectively, based upon information furnished &ghedirector.

Name Age Director Since

Class Il Nominee Directors (terms expire in 2011

Marc Holliday 41 2001
John S. Lewvy 72 1997
Class IIl Continuing Directors (terms expire in 200)

John H. Alschuler, < 60 1997
Stephen L. Gree 70 1997

Class | Continuing Director (term expires in 2010)
Edward Thomas Burton, | 65 1997

Class Il Nominee Directors—Terms Expire in 2011

Marc Holliday has served as our Chief Executive Officer sinceidgn2004. Mr. Holliday has also served as oneuofdirectors since
December 2001 and is a member of our Executive Gttearof our Board of Directors. Mr. Holliday steggpdown as our President in April
2007, when Mr. Mathias was promoted to that pasithr. Holliday joined our company as Chief Investmh Officer in July 1998. Since
joining our company, Mr. Holliday has directed docused business plan of repositioning and streddlgiupgrading our portfolio to larg
avenue properties with higher quality tenants, g/hil the same time driving strong earnings perfanaand growth in stockholder value.
Mr. Holliday implemented this plan by overseeindieersified strategy involving selective acquisitioand dispositions coupled with a
successful joint venture initiative and structufieénce program. Under Mr. Holliday's investmenidgunce, we have grown to be the largest
owner of commercial office properties in Manhattisin. Holliday has also served as the president@méf Executive Officer and a director
of Gramercy Capital Corp., or Gramercy (NYSE: GK&jjce August 2004. Prior to joining our company was Managing Director and
Head of Direct Originations for New York-based Gabi




Trust (NYSE: CT), a mezzanine finance company. WatlCapital Trust, Mr. Holliday was in charge afjmating direct principal
investments for the firm, consisting of mezzaniebtdpreferred equity and first mortgages. Froml11®91997, Mr. Holliday served in
various management positions, including senior piesident at Capital Trust's predecessor compéinigr Capital Group, a private real
estate investment bank specializing in advisoryises, investment management, and debt and edaitgments. Mr. Holliday received a
B.S. degree in Business and Finance from Lehiglvésgity in 1988, as well as an M.S. degree in Eséhte Development from Columbia
University in 1990. Mr. Holliday is 41 years old.

John S. Levyhas served as one of our directors since 1997amdsas Chairman of our Nominating and Corporatee@ance
Committee and as a member of our Audit and Compiems@&ommittees. Mr. Levy is a private investor..Mevy was associated with
Lehman Brothers Inc. (or its corporate predece}$amsn 1983 until 1995. During that period, Mr. leserved as Managing Director and
Chief Administrative Officer of the Financial Sezes Division, Senior Executive Vice President anddirector of the International Division
overseeing the International Branch System, andadiag Partner of the Equity Securities Division.emMhhe managed the International,
Institutional, Retail and Research DepartmentsrRoi that period, Mr. Levy was associated with AB&cker Incorporated (or its corporate
predecessors) from 1960 until 1983. At A.G. Becka, Levy served as Managing Director of the ExamuServices Division, Vice
President-Manager of Institutional and Retail Salésnager of the Institutional Sales Division, Mgaaof the New York Retail Office and a
Registered Representative. Mr. Levy received a Belgree from Dartmouth College. Mr. Levy is 72 eaid.

Class Ill Continuing Directors—Terms Expire in 2009

John H. Alschuler, Jr. has served as one of our directors since 1997eHes as Chairman of our Compensation Committeeaarad
member of our Audit, Executive and Nominating aradforate Governance Committees. Mr. Alschuler és@hariman of HR&A Inc., a
consulting organization with offices in New Yorkdahos Angeles. He directs a consulting practiceoti¥ to urban development, real estate
transactions, and the re-restructuring of publatifations. His work focuses on managing largeesdalvelopments in urban areas, planning
the revitalization of undeutilized areas, and strategic business planningdamtowns and regions. He has advised a wide rahgeblic ant
private clients, including General Growth Propesti€rinity Church Real Estate, Macerich, the Gudgém Foundation, the New York Blood
Center, Governors Island Preservation and Educ&aporation, the Anacostia Waterfront Corporatigiadison Square Garden, the Related
Companies, the Brooklyn Bridge Park DevelopmentpGuation, the Battery Park City Authority, the Ndersey Performing Arts Center, the
Brooklyn Academy of Music, and Brookfield Propesti¢le has also served as an advisor to the Govetroh&uwait, the Cities of
Columbus and Cincinnati, Ohio, Washington, D.Cd &na regular advisor to the City and State of Nemk. Mr. Alschuler is an Adjunct
Associate Professor at Columbia University wheréelaehes real estate development for the graduagggm. Mr. Alschuler received a
B.A. degree from Wesleyan University and an Ed.€grde from the University of Massachusetts at Asthdfr. Alschuler is 60 years old.

Stephen L. Greenhas served as our Chairman and member of our Exedommittee of our Board of Directors since 199id is a
full-time executive officer of our company with pemsibility for developing key market relationshgosd real estate opportunities while
overseeing our long-term strategic direction. Mre&h stepped down as our Chief Executive Officelaimuary 2004, when Mr. Holliday was
promoted to that position. Mr. Green founded owdercessor, S. L. Green Properties, Inc., in 1986r ® our initial public offering in 1997,
Mr. Green had been involved in the acquisitionwdrb0 Manhattan office buildings containing in ess of 4.0 million square feet.

Mr. Green has also served as the chairman of taedtaf directors of Gramercy (NYSE: GKK), since Aigtj2004. Mr. Green is an at-large
member of the Executive Committee of the Board of&nors




of the Real Estate Board of New York and has prgsfioserved as Chairman of the Real Estate Boalktkof York's Tax Committee. He
currently serves as a member on the board of directf Street Squash. Mr. Green received a B.Aradefjom Hartwick College and a
J.D. degree from Boston College Law School. Mr.garis 70 years old.

Class | Continuing Director—Term Expires in 2010

Edwin Thomas Burton, lll has served as one of our directors since 1997 emdsas Chairman of our Audit Committee, and is a
member of our Compensation and Nominating and Gatpd@sovernance Committees. Mr. Burton is a merobeand from 1997 until March
2001 served as Chairman of the Board of Trustegh®finvestment Advisory Committee of the Virgiiatirement System for state and
local employees of the Commonwealth of Virginia.. Burton served as the Chairman of the Virginiaif@etent System Special Committee
on the sale of RF&P Corporation, a $570 millionl estate company. Since 1988, he has served adgespor of economics at the University
of Virginia. Mr. Burton served as a director of §fiinia National Bank from 1998 until 2004. From 199%il 1995, Mr. Burton served as
Senior Vice President, Managing Director and menatbé¢ine board of directors of Interstate Johnsond, dncorporated, an investment
banking firm where he was responsible for the CafgoFinance and Public Finance Divisions. From71i®81994, Mr. Burton served as
President of Rothschild Financial Services, Incoaged (a subsidiary of Rothschild, Inc. of North ética), an investment banking company
headquartered in New York City that is involvedhoprietary trading, securities lending and otinestment activities. Mr. Burton also
serves as a consultant to numerous companies estinent strategy and investment banking. Mr. Busemed on the board of directors of
Capstar, a publicly-traded hotel company, and SNtufities, a private securities data company. Hehledd various teaching positions at
York College, Rice University and Cornell Univeys#nd has written and lectured extensively in tbkl fof economics. Mr. Burton receive:
B.A. degree and an M.A. degree in economics frooeRIniversity and a Ph.D. degree in economics farthwestern University.

Mr. Burton is 65 years old.

Biographical Information Regarding Executive Officers Who Are Not Directors

Gregory F. Hugheswas appointed as our Chief Operating Officer iniAp®07 and has served as our Chief Financial @ffgince
February 2004. Mr. Hughes has also served as thef Credit Officer of Gramercy (NYSE: GKK) since gust 2004. Mr. Hughes is
responsible for finance, capital markets, invesdtations and administration. Prior to joining @ampany, from 2002 to 2003, Mr. Hughes
was a Managing Director and the Chief Financial@@ffof the real estate private equity group akMiPgan Partners. From 1999 to 2002,
Mr. Hughes was a Partner and the Chief Financifit@fof Fortress Investment Group. While at Fasrénvestment Group, Mr. Hughes was
actively involved in evaluating a broad range @ ®state equity and structured finance investmamdsarranged various financings to
facilitate acquisitions and fund recapitalizatiol. Hughes also served as Chief Financial OffafeWellsford Residential Property Trust ¢
Wellsford Real Properties, where he was respon$iblthe firm's financial forecasting and reportitiggasury and accounting functions,
capital markets and investor relations. While all8¥erd, Mr. Hughes was involved in numerous pulalie private debt and equity offerings.
From 1985 to 1992, Mr. Hughes worked at Kennethelnéival & Co., a public accounting firm specializingeal estate and financial servic
Mr. Hughes received his B.S. degree in Accountiogifthe University of Maryland and is a Certifiedfic Accountant. Mr. Hughes is
44 years old.

Andrew S. Levinewas appointed as our Chief Legal Officer in ApAi0Z and has served as our General Counsel, Exedvite
President and Secretary since November 2000. ®rjoining our company, Mr. Levine was a partnethat law firm of Pryor, Cashman,
Sherman & Flynn, LLP. Mr. Levine was also a partathe firm of Dreyer & Traub. As a member of REIT and Real Estate Transactions
and Business groups at Pryor, Cashman, Shermagr@HLLP, Mr. Levine served
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as counsel for a diverse client base of public@mndhte real estate companies, national retaiREdTs, private developers, investment
advisers and lenders. Previously, he was a paatrtee firm of Dreyer & Traub. Mr. Levine receivad.A. degree from the University of
Vermont in 1980 and a J.D. degree from Rutgers &abfd_aw in 1984. Mr. Levine was also an Editortoé Law Review at Rutgers.

Mr. Levine is 49 years old.

Andrew Mathias was appointed as our President in April 2007 arsdseaved as our Chief Investment Officer since dan004.
Mr. Mathias is responsible for the firm's equitydatructured finance investments. Mr. Mathias alsersees the firm's
acquisitions/dispositions and its joint venturegreon. Mr. Mathias joined our company in March 188% Vice President and was promoted
to Director of Investments in 2002, a position kédhuntil his promotion to Chief Investment Officér. Mathias has also served as the C
Investment Officer of Gramercy (NYSE: GKK) sincedust 2004. Prior to joining our company, from JU808, Mr. Mathias was with New
York-based Capital Trust (NYSE: CT), a mezzanimarice company. From June 1995 to July 1998, MrhMsatworked at CT's predecessor
company, Victor Capital Group, a private real estavestment bank specializing in advisory servigegestment management, and debt and
equity placements. While there, he worked on a watéety of real estate principal investments athdsory transactions, both on behalf of
third-party clients and for the firm's own accouit. Mathias also worked on the high yield/restaiittg desk at Bear Stearns and Co.
Mr. Mathias received a degree in Economics fromilierton School at the University of PennsylvaMa. Mathias is 34 years old.

The Board of Directors and its Committees

We are managed by a fimember Board of Directors. The Board has affirmeyivdetermined that Messrs. John H. Alschuler Eltwin
Thomas Burton, 11l and John S. Levy, representimgagority of its members, are independent of ounaggment, as such term is defined by
the rules of the New York Stock Exchange Inc.her NYSE, and the U.S. Securities and Exchange Cesiomi, or the SEC. Our Board of
Directors held seventeen meetings during fiscat 887. Each of the directors attended at least @b&te total number of meetings of our
Board of Directors held during 2007 and Messrslitlay and Green attended our 2007 annual meeting.

Audit Committee. We have a standing Audit Committee, consistihgohn H. Alschuler, Jr., Edwin Thomas Burton,(Thairman)
and John S. Levy, each of whom is "independentiiwithe meaning of the rules of the NYSE and th€ &Rd each of whom meet the
financial literacy standard required by the ruléthe NYSE. The Board of Directors has determirfet Mr. Burton is an "audit committee
financial expert" as defined in rules promulgatgdhe SEC under the Sarbanes-Oxley Act of 2002n@snded. Our Audit Committee is
responsible for, among other things, engaging mdependent registered public accounting firm, meirig with the independent registered
public accounting firm the plans and results ofrthadit engagement, approving professional sesviode provided by the independent
registered public accounting firm, reviewing thdependence of the auditors, considering the rahgadit and non-audit fees, reviewing the
adequacy of our internal controls, accounting apibrting practices and assessing the quality aedtity of our consolidated financial
statements. The function of our Audit Committeeversight. Our management is responsible for tkpgmation, presentation and integrity of
our financial statements and for the effectivertdgaternal control over financial reporting. Mamagent is responsible for maintaining
appropriate accounting and financial reporting gigkes and policies and internal controls and pdoces that provide for compliance with
accounting standards and applicable laws and réguda Our independent registered public accourftingis responsible for planning and
carrying out a proper audit of our annual finansiatements, reviews of our quarterly financialesteents prior to the filing of each Quarterly
Report on Form 10-Q, annually auditing the effeatiess of our internal control over financial repgriand other procedures. In 2004, our
Board approved an amended written charter for aditACommittee, which was ratified in 2008 and aycof which is available on our

7




website ahttp://www.slgreen.comAdditional information regarding the functionsrfsemed by our Audit Committee is set forth in the
"Audit Committee Report" included in this annuabyy statement. Our Audit Committee held eight megtiduring fiscal year 2007. Each of
the committee members attended at least 75% dbthenumber of meetings of our Audit Committeedheliring fiscal year 2007.

Compensation Committee. We have a standing Compensation Committee jstorgs of John H. Alschuler, Jr. (Chairman), Edwin
Thomas Burton, 11l and John S. Levy, each of whertindependent" within the meaning of the rulethef NYSE. Our Compensation
Committee is responsible for, among other thingsréviewing and approving corporate goals andaibjes relevant to the compensation of
the Chairman of our Board of Directors, the Chigéé&utive Officer and such other executive offictia may be designated by the Chairman
of our Board of Directors and/or Chief Executivei€Hr, evaluating the performance of such offidarght of such goals and objectives, and
determining and approving the compensation of siffibers based on these evaluations, (2) appratfisggompensation of our other
executive officers, (3) recommending to our Bodr®iectors for approval the compensation of thasemployee directors, (4) overseeing
our incentive-compensation and stock-based comfiengalans and (5) reviewing the Compensation Dis@mn and Analysis for inclusion in
this annual proxy statement. Our Compensation Cdteenalso has authority to grant awards under onerded and Restated 2005 Stock
Option and Incentive Plan, or our 2005 Plan, intlgdur 2006 Long-Term Outperformance Compensaiagyram, or our 2006
Outperformance Plan, 2005 Long-Term Outperforma@mapensation Plan, or our 2005 Outperformance Riaahour 2003 Long-Term
Outperformance Compensation Program, or our 20aBedisrmance Plan. With respect to the compensati@ur executive officers, our
Compensation Committee solicits recommendations foar Chief Executive Officer regarding total comsation for all executive officers
and reviews his recommendations in terms of taiadgensation and the allocation of such compensatioong base salary, annual bonus
amounts and other long-term incentive compensatsonell as the allocation of such items among eashequity compensation. Our
Compensation Committee has retained Gressle McgGiateoutside compensation consulting firm to plevielevant market data concerning
the marketplace, our peer group and other compensd¢velopments. See "Executive Compensation—Caosgi®n Discussion and
Analysis." In 2004, our Board approved a writteartér for our Compensation Committee, which waifiedtin 2008 and a copy of which is
available on our website http://www.slgreen.comOur Compensation Committee held six meetingshduiiscal year 2007. Each of the
committee members attended at least 75% of thertotaber of meetings of our Compensation Commitgdd during fiscal year 2007.

Nominating and Corporate Governance Commite. We have a standing Nominating and Corporatee@mnce Committee,
consisting of John H. Alschuler, Jr., Edwin ThorBaston, Il and John S. Levy (Chairman), each obwhis "independent"” within the
meaning of the rules of the NYSE. Our Nominatind &vorporate Governance Committee is responsibjeafoong other things, assisting the
Board in identifying individuals qualified to becenBoard members, recommending to the Board thetdiraominees to be elected at each
annual meeting of stockholders, recommending t@iberrd the directors to serve on each of the Beaahmittees, developing and
recommending to the Board the corporate governprineiples and guidelines applicable to our compang directing the Board in an ann
review of its performance. In 2004, our Board apprba written charter for our Nominating and CogterGovernance Committee, which
was ratified in 2008 and a copy of which is avdiéatn our website dtttp://www.slgreen.comOur Nominating and Corporate Governance
Committee was established in December 2003 by oardto replace our Nominating Committee which ¢sied of Messrs. Burton,
Alschuler and Levy. Our Nominating and Corporates&oance Committee held one meeting during fiseal Y007, at which it nominated
one Class | director whose nomination was succlgsfoted on at our 2007 annual meeting of stocllead. All of the committee members
attended the meeting of our Nominating and CorgoGavernance Committee held during fiscal year 2007
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Executive Committee  Subject to the supervision and oversight ofBoard of Directors, our Executive Committee, whicimsists of
Stephen L. Green, Marc Holliday and John H. Alsehulr., has the authority to approve the acqaisitilisposition and financing of
investments by us and to authorize the executi@edhin contracts and agreements, including thels¢ing to the borrowing of money by |
and to exercise generally all other powers of coari of Directors, except for those which requictoa by all directors or the independent
directors under our articles of incorporation olaws or under applicable law.

Director Compensation

Directors of our company who are also ery@és receive no additional compensation for thexivises as directors. The following table*
sets forth information regarding the compensatiaid po, and the compensation expense we recogmihdespect to, our non-employee
directors during the fiscal year ended DecembelGQy.

Fees Earned or Stock Option All Other

Paid in Cash(1) Awards(2) Awards(3) Compensation(4) Total
Name $) ($) ($) ($) (%)
Edwin T. Burton, llI $ 90,50( $ 87,10 $ 174,01F $ 14,808 $ 366,42:
John H. Alschuler, ¢ $ 88,000 $ 87,10 $ 174,01* $ 9417 $ 358,53!
John S. Lewy $ 87,000 % 87,10 $ 174,01* $ 14,30C $ 362,41¢
* The columns for "Non-Equity Incentive Plan Compdiwsel and "Change in Pension Value and Nonqualifbederred Compensation Earnings" have been ontiteduse they

are not applicable.

1) Each of Mr. Burton and Mr. Levy deferred all of th2007 cash compensation and Mr. Alschuler dete25,000 of his 2007 cash compensation pursuanirttndependent

Directors' Deferral Program. Deferred compensaiticiuded annual fees, chairman fees and board amanittee meeting fees and is credited in the fofphantom stock units.
Messrs. Burton, Levy and Alschuler received 99341872 units and 208 units, respectively, in catina with 2007 cash compensation each electeéfierd

) Amounts shown do not reflect compensation actuaitgived by the non-employee director. Insteadatheunts shown are the compensation costs recagbjzeur company in
fiscal year 2007 for stock awards as determinedyant to Statement of Financial Accounting Starsléld. 123R, or SFAS 123R. The assumptions usedltolate the value of
stock awards are set forth under Note 2 of the SlteConsolidated Financial Statements includeslimAnnual Report on Form 10-K for the year endeg@&nber 31, 2007,
which was filed with the SEC on February 27, 2088December 31, 2007, the aggregate number of steckds, including phantom stock units, outstandiag as follows:
Mr. Burton—19,971; Mr. Alschuler—5,560; and Mr. Lyev-6,599.

3) Amounts shown do not reflect compensation actuaitgived by the non-employee director. Insteadatheunts shown are the compensation costs recagbjzeur company in
fiscal year 2007 for option awards as determinegymnt to SFAS 123R. The assumptions used to edéctie value of option awards are set forth uhtige 2 of the Notes to
Consolidated Financial Statements included in oamu&l Report on Form 10-K for the year ended Deasr8lh, 2007, which was filed with the SEC on Febyr2¥, 2007. The
full grant date fair value of the awards to each-employee director calculated in accordance wifAS 123R is $174,015. At December 31, 2007, theeagge number of
option awards outstanding was as follows: Mr. Bowte5,000; Mr. Alschuler—24,000; and Mr. Levy—54,000.

(4) Represents the value of dividends paid in 200%erphantom stock units held by each non-employeetdir.

During the fiscal year ended December B0;72 each non-employee director received an arfeaah the amount of $50,000. Each non-
employee director also received $1,500 for eachtimgeef our Board of Directors or a committee of @oard of Directors that he attended.
The annual fee payable to our non-employee direésgpayable quarterly, half in restricted stocH half in cash, unless a non-employee
director elects to have the director fee paid 109%tock or elects to defer all or part of the aalrfae pursuant to our Independent Directors'
Deferral Program as described below. Any portiothefannual fee that is paid in stock is made unde”Amended and Restated 2005 Stock
Option and Incentive Plan. The meeting fees aré ipatash unless a non-employee director eleaiefer all or part of the meeting fees
pursuant to our Independent Directors' DeferrabRam. One of




our non-employee directors who resides outsideeat Nork is reimbursed for expenses of attendingrBaé Director and committee
meetings.

The Chairman of our Audit Committee, theafLiman of our Compensation Committee and the Cleaairaf our Nominating and
Corporate Governance Committee received additianabal fees of $7,500, $5,000 and $4,000, resgygtiwhich are payable in cash unl
such chairman elects to defer all or part of swehgursuant to our Independent Directors' Def&rafjram. In addition, each member of our
Audit Committee was entitled to receive a fee ob$8 per meeting for any special meetings of thdidommittee held independently of
meetings of our Board of Directors. No such meetirge held in 2007. The special meeting fees akipaash unless a non-employee
director elects to defer all or part of the meefiegs pursuant to our Independent Directors' Def€érogram. Each non-employee director,
upon initial election or appointment to our Boafdirectors, receives options under our AmendedRestated 2005 Stock Option and
Incentive Plan to purchase 6,000 shares of comiuwk sit the market price of the common stock atcthee of business on the day prece:
our annual meeting of stockholders. In additiordermour Amended and Restated 2005 Stock Optiorirargshtive Plan, each non-employee
director is entitled to an annual grant of stockays to purchase 6,000 shares of common stoclchndrie priced at the close of business on
the first business day in the year of grant, alivbfch vest on the date of grant. Each non-emplaljesstor was also entitled to an annual
grant (reviewed annually) of 1,000 shares of refstd common stock pursuant to our Amended and ResE®05 Stock Option and Incentive
Plan, a third of which will vest one year from tfete of grant, and each of the following two yeegspectively, subject to the non-employee
director being a member of our Board on the dath savard is expected to vest. A non-employee dirgoy elect to defer all or part of the
annual stock grant pursuant to our Independentciirs' Deferral Program.

Our Board of Directors has adopted an ledegnt Directors' Deferral Program for non-emplagieectors. Our non-employee directors
may elect to defer up to 100% of their annual é@jrman fees, meeting fees and annual stock gratdr the program. Unless otherwise
elected by a participant, fees deferred under thgrpm shall be credited in the form of phantontistanits. The phantom stock units are
convertible into an equal number of shares of comstock upon such director's termination of serfiioen our Board of Directors or a
change in control by us, as defined by the progRimantom stock units are credited quarterly to eamchemployee director quarterly using
the closing price of our common stock on the ajaiblie dividend record date for the respective quaBach participating non-employee
director's account is credited for an equivalenbam of phantom stock units based on the divideel for each quarter.

For the 2008 fiscal year, our Board of Bicgs has approved the following changes in comgt@msreceived by our independent
directors: (i) the annual fee paid to the Chairmfaur Audit Committee has been increased from®@¥ 6 $10,000; (ii) the annual fee paic
the Chairman of our Compensation Committee has meeeased from $5,000 to $7,500; and (iii) theusiriee paid to the Chairman of our
Nominating and Corporate Governance Committee Baa increased from $4,000 to $5,000. Except asidegcabove, there are |
additional changes to the fees and stock awarde#th independent director is entitled to recévehe 2008 fiscal year.
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PROPOSAL 2: RATIFICATION OF SELECTION OF INDEPENDEN T REGISTERED PUBLIC ACCOUNTING FIRM

Our Audit Committee has selected the actingrirm of Ernst & Young LLP to serve as our im#mdent registered public accounting
firm for the fiscal year ending December 31, 20€ifhject to ratification of this appointment by @@mmon stockholders. Ernst &
Young LLP has served as our independent regisfarbtic accounting firm since our formation in Jur897 and is considered by our
management to be wajialified. Ernst & Young LLP has advised us thather it nor any member thereof has any finangigriest, direct c
indirect, in our company or any of our subsidiaifeany capacity.

A representative of Ernst & Young LLP vk present at the annual meeting, will be giverogigortunity to make a statement if he or
she so desires and will be available to resporagpropriate questions.

Fee Disclosure
Audit Fees

Fees, including out-of-pocket expensesatdtit services totaled approximately $3,021,00fstrl year 2007 and $2,346,000 in fiscal
year 2006. Audit fees include fees associated atithannual audit and the reviews of our quartegports on Form 1-Q. In addition, audit
fees include Sarbanes-Oxley Section 404 plannidgesting, fees for public filings in connectionthvizarious property acquisitions, joint
venture audits, and services relating to publindi# in connection with preferred and common stftérings and certain other transactions,
including the acquisition of Reckson Associateslfgg2orp. Our joint venture partners paid approxiethahalf of the joint venture audit fees.
Audit fees also include fees for accounting researa consultations.

Audit-Related Fees

Fees for audit-related services totaled@pmately $52,000 in 2007 and $78,000 in 2006. dhdit related services principally include
fees for operating expense and tax certiorari auttitaddition, the audit-related services inclfets for agreed-upon procedures projects and
acquisition due diligence.

Tax Fees

No fees were incurred for tax servicesluding tax compliance, tax advice and tax planamg007 or in 2006.
All Other Fees

No fees were incurred for all other sersioet included above in 2007 or in 2006.

Our Audit Committee considers whether thav/ision by Ernst & Young LLP of the services tlaa¢ required to be described under "All
Other Fees" is compatible with maintaining ErnsY&ung LLP's independence from both management andampany.

Pre-Approval Policies and Procedures of our Audit @mmittee

Our Audit Committee must pre-approve atliagervices and permissible non-audit servicesigeal by our independent registered
public accounting firm, except for agle minimisnon-audit services. Non-audit services are consittde minimisf (1) the aggregate amount
of all such non-audit services constitutes lese 8% of the total amount of revenues we paid toindependent registered public accounting
firm during the fiscal year in which they are prded; (2) we did not recognize such
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services at the time of the engagement to be ndit-services; and (3) such services are prompthydint to our Audit Committee's attention
and approved prior to the completion of the audibbr Audit Committee or any of its member(s) wlas lauthority to give such approval.
None of the fees reflected above were approvedubyAadit Committee pursuant to ttde minimisexception. Our Audit Committee may
delegate to one or more of its members who is degandent director the authority to grant pre-aygeo All services provided by Ernst &
Young LLP in 2007 were pre-approved by our Audin@uittee.

Our Board of Directors unanimously recommends a va "FOR" the ratification of the selection of Ernst & Young LLP as our
independent registered public accounting firm.
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AUDIT COMMITTEE REPORT

The following is a report by our Audit Corittee regarding the responsibilities and functiohsur Audit Committee. This Report shall
not be deemed to be incorporated by referenceyirpeevious or future documents filed by us with 8#C under the Securities Act of 1933,
as amended, or the Securities Exchange Act of 1@3d4mended, except to the extent that we spdbifinaorporate the Report by reference
in any such document.

Our Audit Committee oversees our finanodglorting process on behalf of our Board of Diregitin accordance with our Audit
Committee Charter. Management has the primary resspitity for the preparation, presentation anegrity of our financial statements,
accounting and financial reporting principles, intd controls, and procedures designed to ensumpli@nce with accounting standards,
applicable laws and regulations. In fulfilling @gersight responsibilities, our Audit Committeeisaved the audited financial statements ir
Annual Report on Form 10-K for the year ended Ddzeamn31, 2007 with management, including a discussfahe quality, not just the
acceptability, of the accounting principles, thas@nableness of significant judgments and thetglafidisclosures in the financial stateme

Our Audit Committee reviewed with the indapent registered public accounting firm, who spamnsible for auditing our financial
statements and for expressing an opinion on théoowity of those audited financial statements veitttounting principles generally accepted
in the United States, their judgments as to thdityuaot just the acceptability, of our accountipgnciples and such other matters as are
required to be discussed with the Audit Committedar Statement on Auditing Standards No. 61, a®ntly in effect. Our Audit Committe
received the written disclosure and the letter flammindependent registered public accounting fieguired by the Independence Standards
Board Standard No. 1, as currently in effect, dised with our independent registered public acdéogrirm the auditors' independence from
both management and our company and considerexbithpatibility of our independent registered publocounting firms' provision of non-
audit services to our company with their indepercéen

Our Audit Committee discussed with our ipeledent registered public accounting firm the oVemdpe and plans for their audit. Our
Audit Committee met with our independent registguablic accounting firm, with and without managemngiresent, to discuss the results of
their examinations, their evaluations of our ingrcontrols and the overall quality of our finarieigporting, including off-balance sheet
investments and our compliance with Section 40thefSarbanes-Oxley Act of 2002.

In reliance on the reviews and discussrefexred to above, but subject to the limitationglte role and responsibilities of our Audit
Committee referred to below, our Audit Committeearmended to our Board of Directors (and our Badiidirectors has approved) that 1
audited financial statements be included in theuahiReport on Form 10-K for the year ended Decer8lieR007 for filing with the SEC.

Our Board of Directors has determined ##th member of our Audit Committee is financiallgriate and has accounting or related
financial management expertise, as such qualifinatare defined under the rules of the NYSE. Owr8af Directors has also determined
that our Audit Committee has at least one "auditmittee financial expert,” as defined in Item 4Q1¢hSEC Regulation S-K, such expert
being Mr. Edwin Thomas Burton, Ill, and that héirglependent,” as that term is used in Item 7(dMBpf Schedule 14A under the Securi
Exchange Act of 1934, as amended.

Our Audit Committee held eight meetingsidgifiscal year 2007 (including non-managementaoesessions after certain of these
meetings). The members of our Audit Committee artepnofessionally engaged in the practice of angitr accounting. Committee memb
rely, without independent investigation or verifioa, on the information provided to them and oa th
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representations made by management and our indeperegdjistered public accounting firm. Accordingdyr Audit Committee's oversight
does not provide an independent basis to deterthatananagement has maintained appropriate acoguatid financial reporting principles
or appropriate internal controls and proceduregydesl to assure compliance with accounting starsdand applicable laws and regulations.
Furthermore, our Audit Committee's consideratioms discussions referred to above do not assurehbatudit of our financial statements
has been carried out in accordance with the stdadsrthe Public Company Accounting Oversight Bdaidited States), that the financial
statements are presented in accordance with adngrinciples generally accepted in the United&tar that Ernst &Young LLP is in fact

"independent.”

Submitted by our Audit Committee
Edwin Thomas Burton, Il (Chairman)
John H. Alschuler, Jr.

John S. Lew
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PROPOSAL 3: APPROVAL AND RATIFICATION OF OUR 2008 E MPLOYEE STOCK PURCHASE PLAN

At our annual meeting, the stockholdersteriag asked to vote on a proposal to approve atifgt our 2008 Employee Stock Purchase
Plan (the "ESPP"). The ESPP was approved by ourdBafeDirectors (the "Board") on September 19, 2Gflibject to approval by the
stockholders. The purpose of the ESPP is to atapioyees to our company and our subsidiaries@imdtiuce employees to remain with us
and our subsidiaries, and to encourage them tedsertheir efforts to make our business more ssittds/ providing equitybased incentive
to eligible employees of our company and our suasi&s. The ESPP is intended to comply with thevigions of Section 423 of the Internal
Revenue Code of 1986, as amended (the "Code").lihdd=SPP, 500,000 shares of our common stockmtlyremain available for
issuance.

Summary of the Provisions of Our 2008 Employee St&dPurchase Plan

The following summary of the ESPP is quedifin its entirety by the specific language of phhen, a copy of which is attached hereto as
Appendix A.

Eligibility.  All employees or designated employees of ounany or any of our subsidiary corporations whaausrily work more
than 20 hours per week and more than five montreaaare eligible to participate in the ESPP afterking for us or one of our subsidiaries
for at least one year. Unless determined otherbyshe Committee (as defined below), employees aremot eligible to participate in the
ESPP are (i) employees who already own 5% or mioogirocommon stock; or (i) employees who are scifjje rules or laws of a foreign
jurisdiction that prohibit or make impractical tparticipation of such employees in the ESPP. Gdigeem election to participate in the ES
must be made at least 10 business days beforetbneent date for the offer period, unless a l#itae is established by the Committee.

Payroll deductions will begin with the fischeduled payroll date commensurate with or imaiely following the enroliment date, and
will end on the last scheduled payroll date dutimgoffer period, unless sooner terminated by tigibée employee.

Administration of the ESPP.  Either the Board, a committee of the Boardsumh executive officer appointed by the Board (the
"Committee") will administer the ESPP. The Comnattexs full and exclusive discretionary authoritgémstrue, interpret and apply the te
of the ESPP, to determine eligibility and to adgaadeé all disputed claims filed under the ESPP. ¥fiading, decision and determination
made by the Committee shall, to the full extenthptied by law, be final and binding upon all person

Payroll Deductions.  Unless determined otherwise by the Commit@entoll in the ESPP, the participant must desigadixed whols
percentage of his or her base pay to be withhelttonexceed 15%. All of the participant's paydsuctions shall be credited to his or her
account under the ESPP (the "Payroll Account").edsldetermined otherwise by the Committee, nodasteshall accrue on the payroll
deductions credited to the participant's Payrot@mt.

Changein Payroll Deductions.  The participant will be able to cancel his er klection to participate in the ESPP by compéetind
filing with us a change of status notice on therfastablished by the Committee. Such suspensidmevidffective with the first scheduled
payroll date commencing ten business days afteram@ipt of the change of status notice, unlessleet to process a given change in
participation more quickly.

Purchase of Our Common Stock.  Our common stock will be offered to the papants for purchase through a series of successive
offer periods. Each offer period will be three nfanin duration and will begin on the first day ath calendar quarter, with the first offering
period commencing on January 1, 2008. On thedasgtof each offer period, each participant is grdran
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option to purchase on the exercise date of sudr pHriod, at a purchase price equal to the lefs#5% of the market value of the stock on
the first day of the offer period or the last ddyhe offer period (whichever is lesser), a numiiieshares of Common Stock based on the
balance which has accrued in the participant'sdflafccount. To the extent permitted by the Comadttfractional shares of our common
stock may be purchased as well.

The Code and the ESPP impose certain lionitthhe amount of our common stock that can behased with payroll deductions under
ESPP. In general, there is a $25,000 limit on tdeesof our common stock that can be purchasecdhpyarticipating employee under the
ESPP in any calendar year. Any amounts received fhe participant which cannot be used to purcbhaseommon stock as a result of this
limitation will be returned as soon as practicalhte participant without interest.

Following the purchase of shares with tadipipant's payroll deductions, a "book entry" mmputerized or manual entry) will be m:
in our records (the "Stock Account") to evidencehsacquisition of shares. Generally, all shareshased under the ESPP must be held for a
least six months. Account statements regardingé#nicipant's Stock Account will be made availaiol¢he participant, at least on a quarterly
basis.

After the expiration of any required holgliperiod during which the participant may not tfansiny shares, and upon receipt of a request
from the participant, a certificate representing shares purchased will be delivered to him orsgsromptly as practicable.

The Committee may require that any sharedited to the participant's Stock Account be degted to him or her in the form of a physi
certificate, or otherwise transferred to an outsideount maintained by the participant, followihg termination of his or her employment
with us. Unless determined otherwise by the Conemjtshares delivered to each participant undee 8P will be registered in his or her
name.

Rights of a Stockholder.  As a participating employee, the participarit ave all of the rights and privileges of a stbelder of our
company with respect to the shares of our commmekgturchased under the ESPP and credited to tkieipant's Payroll Account.

Withdrawal. Each participant may withdraw all (but not Iésan all) of the payroll deductions credited te bi her Payroll Account
that has not yet been invested. If the participdtitdraws from an offer period, payroll deductiomdl not resume at the beginning of the n
offer period, unless he or she timely re-enrollthiea ESPP.

Termination of Employment.  If a participating employee's employment temés for any reason more than three months fromehki
scheduled exercise date, the balance in such iparits Payroll Account, which has not yet beerestgd, will be refunded to him or her (or
in the event of the participant's death will bedpai his or her estate).

If the participating employee's employmigmiminates for any reason within three months efrtext scheduled exercise date, the balance
in such participant's Payroll Account which has yettbeen invested will be applied to the purctasmir common stock on the next exercise
date, unless the participant (or in the event effthrticipant's death, his or her estate) withdfaera the ESPP by submitting a change of
status notice form.

Amendment and Termination of the ESPP; Stockholder Approval.  The Committee may at any time, or from timéiiee, amend the
ESPP in any respect; provided, however, that tHeFE®ay not be amended in any way that would makelaange in any option that was
previously granted which may adversely affect igats of any participant without the consent of #iflected participant. To the extent
necessary to comply with Section 423 of the CodeXiy successor rule or provision or any
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other applicable law), we will obtain stockhold@peoval in such a manner and to such a degreejased.

The Committee may terminate the ESPP ang &t its discretion; provided that, no terminatdéthe ESPP shall affect options that w
previously granted.

RightsNot Transferable.  Rights granted under the ESPP are not traridéecgher than by will or the laws of descent argdridbution,
and are exercisable only by the participants.

Withholding; Disqualifying Disposition.  We will deduct from all Payroll Accounts allderal, state, local and other taxes required by
law to be withheld with respect to amounts helduoch accounts.

If the participants sell or otherwise disp@f shares purchased through the ESPP prioe texhiration of two years from the date on
which such shares were purchased or dispose ofshisgks in any other disqualifying disposition witthe meaning of Section 422 of the
Code, such participants must notify us in writirsgsaon as practicable after such disposition ofitite and terms of such disposition, and, if
we (or any of our affiliates) have a tax-withholgliabligation because of such disposition, the pg@dints must pay to us (or affiliate) an
amount equal to any withholding tax we (or affiipaire required to pay.

Material U.S. Federal Income Tax Consequences

The ESPP is intended to qualify for favéeahcome tax treatment under Sections 421 andbfi#i®e Code. Payment for shares will be
made on an after-tax basis. Thus, participantshaiWe to pay income tax on the dollars tendergqulashase price under the ESPP.

No income will be recognized when shareswsfcommon stock are purchased under the ESPBis¢@unt. The discount at the time of
purchase will not be taken into account for incamepurposes until the stock is sold. The incomectmsequences associated with a sale of
our common stock purchased under the ESPP depemdwien the sale occurs and the length of thegigeaitit's holding period for his or her
shares of our common stock. The ESPP has beemddsigth the intent that if the sale occurs moenttwo years after the offer date, then a
participant generally will realize taxable gainlass equal to the difference between the sellimge@mnd the amount paid for the stock. If the
stock is sold at a gain, then the participant reilognize ordinary income equal to the lesser)dhé excess of the fair market value of the
stock at the time of disposition over the actuatpase price, or (ii) the excess of the fair maxedtie of the shares on the offer date over the
purchase price determined as of the offer daté ighthe purchase price that would have appli¢dafoffer period were to have ended on the
offer date). The balance of the gain, if any, Wwéltreated as long-term capital gain. If the siedold at a loss, then no ordinary income is
realized and the entire loss will be treated amg-term capital loss.

However, if shares of our common stock pased under the ESPP are sold within two yearsthieoffer date, then, regardless of
whether the participant has a profit or loss onsthle, it is expected that the discount receivednithe stock was purchased generally will be
taxable as ordinary income. We are entitled todudtion for the amounts taxable to a participantraénary income. The participant will al
recognize taxable capital gain or loss (which wdlIshort-term or long-term, depending upon theihglgderiod) on the sale equal to the
difference between the selling price and the farkat value of the stock at the time it was puredas

If the approval of the ESPP by holders aigority of our common stock who vote at a meetidgpre a quorum representing a majority
of all of our outstanding common stock is (in perso by proxy) present and voting is not obtainéithivw one year following the date the pl
commences (or if the plan otherwise fails to satction 423 of the Code), the special tax treatrdescribed above would not apply, and
the discount received when our common stock washased generally will be taxable as ordinary incohte participant will also recognize
taxable capital gain or loss (which will
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be short-term or long-term, depending upon theihglg@eriod) on the sale equal to the differencevben the selling price and the fair market
value of the stock at the time it was purchased.

Special rules may apply if the Committetklishes an offer period that is greater thanyaee in duration. In addition, special tax rules
may apply to those participants who are subjethéaules set forth in Section 16 of the Securifigshange Act of 1934, as amended.

Our Board of Directors unanimously recommends a va "FOR" the proposal to approve and ratify our 2008Employee Stock
Purchase Plan.
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CORPORATE GOVERNANCE MATTERS

This section of our proxy statement corgaimiormation about a variety of our corporate goeace policies and practices. In this
section, you will find information about how we aremplying with the NYSE's corporate governancesuhat were approved by the SEC.
We are committed to operating our business undengtand accountable corporate governance praciicesare encouraged to visit the
corporate governance section of the "Investors—@uaitp Governance" page of our corporate websiwt@t/www.slgreen.corto view or to
obtain copies of our committee charters, code sfrimss conduct and ethics, corporate governanceiplies and director independence
standards. The information found on, or accessistaugh, our website is not incorporated into, eods not form a part of, this proxy
statement or any other report or document we fith ar furnish to the SEC. You may also obtainefod charge, a copy of the respective
charters of our committees, code of business cdraitethics, corporate governance principles amdtdr independence standards by
directing your request in writing to SL Green Re&brp., 420 Lexington Avenue, New York, New Yor®170-1881, Attention: Investor
Relations. Additional information relating to therporate governance of our company is also includedher sections of this proxy
statement.

Corporate Governance Guidelines

Our Board of Directors has adopted Cormofabvernance Guidelines that address significaness of corporate governance and set
procedures by which our Board carries out its raspmlities. Among the areas addressed by the Gatpdsovernance Guidelines are dire
qualification standards, director responsibilitidsector access to management and independersaadydirector compensation, director
orientation and continuing education, managemettession, annual performance evaluation of the aad management responsibilities.
Our Nominating and Corporate Governance Commitigegponsible for assessing and periodically remigwhe adequacy of the Corporate
Governance Guidelines and will recommend, as apjatep proposed changes to the Board.

Director Independence

Our Corporate Governance Guidelines prothdé a majority of our directors serving on ouraBbmust be independent as required by
the listing standards of the NYSE and the applieables promulgated by the SEC. In addition, ouafwf Directors has adopted director
independence standards, which are certain additi@ategorical standards to assist in making deteations with respect to the independence
of directors. Our Board has affirmatively deterntinbased upon its review of all relevant facts eincbimstances and after considering all
applicable relationships, if any, between or amitvegdirectors and our company or our managemeanh (®lationships, if any, are described
in the section of this proxy entitled "Certain Relaships and Related Transactions"), that ea¢heofollowing directors and director
nominees has no direct or indirect material refesiop with us and is independent under the liststagmdards of the NYSE, the applicable n
promulgated by the SEC and our director indeperelstandards: Messrs. Edwin T. Burton, Ill, JohrAldchuler, Jr. and John S. Levy. Our
Board has determined that Messrs. Green and Hyp|limlar two other directors, are not independengtibse they are also executive officers of
our company.

Code of Business Conduct and Ethics

Our Board of Directors has adopted a Cddgusiness Conduct and Ethics that applies to @ectbrs, executive officers and
employees. The Code of Business Conduct and Etrasslesigned to assist our directors, executivieasf and employees in complying w
the law, in resolving moral and ethical issues thay arise and in complying with our policies amdgedures. Among the areas addressed by
the Code of Business Conduct and Ethics are comgdiavith applicable laws, conflicts of
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interest, use and protection of our company's sssenfidentiality, communications with the pubbe&counting matters, records retention,
dealing, discrimination and harassment and heailthsafety.

Audit Committee Financial Expert

Our Board of Directors has determined thatAudit Committee has at least one "audit cormariftnancial expert,” as defined in
Item 401(h) of SEC Regulation S-K, such expert éitr. Edwin T. Burton, Ill, and that he is "indeglemt,” as that term is used in Item 7(d)
(3)(iv) of Schedule 14A under the Securities ExgeAct of 1934, as amended. Mr. Burton has agreseérve as our audit committee
financial expert.

Communications with our Board of Directors

We have a process by which stockholdergoammdher parties may communicate with our Boar®wéctors or individual directors. Any
such communications may be sent to our Board by tde#l or overnight delivery and should be dirededndrew S. Levine, Secretary, at
SL Green Realty Corp., 420 Lexington Avenue, Newkydlew York 10170-1881, who will forward them amthe intended recipient. Any
such communications may be made anonymously.

Whistleblowing and Whistleblower Protection Policy

Our Audit Committee has established prooesitor (1) the receipt, retention and treatmertaofiplaints received by our company
regarding accounting, internal accounting conteolauditing matters, and (2) the confidential andreymous submission by our employee
concerns regarding questionable accounting oriagdihatters. If you wish to contact our Audit Contiené to report complaints or concerns
relating to the financial reporting of our compaygu may do so in writing to the Chairman of ourdkilCommittee, c/o General Counsel, SL
Green Realty Corp., 420 Lexington Avenue, New Ydikw York 10170-1881. Any such communications mayrade anonymously.

Director Attendance at Annual Meetings

We encourage each member of our Board @fdiirs to attend each annual meeting of stockimldéessrs. Holliday and Green
attended the annual meeting of stockholders heldlay 24, 2007.

Identification of Director Candidates

Our Nominating and Corporate Governance @itae assists our Board of Directors in identifyand reviewing director candidates to
determine whether they qualify for membership anBoard and for recommending to the Board the tiramminees to be considered for
election at our annual meeting of stockholders.

In making recommendations to our Board,ominating and Corporate Governance Committeeiderssuch factors as it deems
appropriate. These factors may include judgmeiilt, diversity, education, experience with busiresand other organizations comparable to
our company, the interplay of the candidate's egpee with the experience of other Board membbaescandidate's industry knowledge and
experience, the ability of a nominee to devoteisigffit time to the affairs of our company and tR&eat to which the candidate generally
would be a desirable addition to the Board andamgmittees of the Board.

Our Nominating and Corporate Governance @dtae may solicit and consider suggestions ofdigctors or management regarding
possible nominees. Our Nominating and Corporatee@mnce
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Committee may also procure the services of ousideces or third parties to assist in the iderstfan of director candidates.

Our Nominating and Corporate Governance @itae may consider director candidates recommehglaxlir stockholders. Our
Nominating and Corporate Governance Committeeapitlly the same standards in considering candidatawmitted by stockholders as
does in evaluating candidates submitted by menddeyar Board. Any recommendations by stockholdamugd follow the procedures
outlined under "Stockholder Proposals” in this gretatement and should also provide the reasonmostipg a candidate's recommendation,
the candidate's qualifications and the candidatetéen consent to being considered as a direatarinee. In addition, any stockholder
recommending a director candidate should subnarmétion demonstrating the number of shares of comstock that he or she owns.

Executive Sessions of Non-Management Directors

In accordance with the Corporate Governdhwaielelines, the nomanagement directors serving on our Board of Damsagenerally me
in executive session after each regularly scheduleeting of the Audit Committee without the preseatany directors or other persons who
are part of our management. The executive sessigiarly are chaired by the chair of the Board outtee having jurisdiction over the
particular subject matter to be discussed at ticpéar session or portion of a session.

Disclosure Committee

We maintain a Disclosure Committee consigtif members of our executive management and rsemiployees. Our Disclosure
Committee meets at least quarterly. The purposeioDisclosure Committee is to bring together reprgatives from our core business lines
and employees involved in the preparation of auairicial statements so that the group can discysssues or matters of which the memt
are aware that should be considered for disclasuvar public SEC filings. Our Disclosure Committegorts to our Chief Executive Officer
and Chief Financial Officer.
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EXECUTIVE COMPENSATION
Compensation Discussion and Analysis
Overview

This section of our proxy statement diseage principles underlying our executive compgoisgolicies and decisions and the most
important factors relevant to an analysis of thesleeies and decisions. It provides qualitativeoimfiation regarding the manner and conte:
which compensation is awarded to, and earned byn@amed executive officers and places in perspettie data presented in the tables and
narrative that follow.

Throughout this proxy statement, the ingiisdls who served as our Chief Executive Officer @heef Financial Officer during our 2007
fiscal year, as well as the other individuals ied in the "Summary Compensation Table" on pagai@lieferred to as the "named exect
officers,” or our "executives."

Objectives of Our Compensation Program

Our Compensation Committee, in consultatigth our Chief Executive Officer, sets our compegitn philosophy, which is based upon
three primary objectives:

. Attract, Motivate and Retain Key Employee®ur Compensation Committee believes that theesscof our company is
closely correlated with having a strong managertearh and other talented key employees. The New Edgkcommercial
real estate market is an intensely competitiverenment where investment banks, merchant bankgrappty and hedge
funds, REITs and other private real estate investompete for qualified and experienced individwath a successful track
record. Therefore, the existence of a competitorpensation program is essential for our long-tewstess through the
retention and motivation of our current managentezin, and the ability to successfully attract ney gerformers.

. Link Compensation to Performanceédne of the cornerstones of our compensation ghiilby is the correlation between
executive compensation and performance of our casngaur Compensation Committee sets executive cosgi®n based ¢
the attainment of company and individual perforneagoals. Performance is measured both against econgmecific goals an
relative to the performance of our key competitérsubstantial portion of our compensation is pemancebased and contai
significant back-end vesting to encourage reteraioth continued performance. We have been the tdprpeng REIT in the
office sector for two of the past three years dmdsecond best performing REIT in the office sefdothe past three- and five-
year periods based on total return to stockhold&eshave also been one of the top performing comepan the entire REIT
industry in those respective periods. We belieat tibtal return to stockholders is an important soea of management
performance.

. Alignment of Management's Interest with Stockhaldefo more fully align the interest of our executofficers with those of
our stockholders, we structure a substantial porig@nerally half or more) of our executive comios in the form of equity
awards that allow our executive officers to sharthe creation of value for our stockholders thitoatpck appreciation and
dividends. These equity awards are generally stijpetime and/or performance-based vesting requérémdesigned to
promote the retention of management and to acligwvag performance for our company. Additionallyhstantial portions of
our performance-based awards have time-based gestjuirements with significant back-end vestingrathe achievement of
the performance metrics. This is designed to eragmiretention and continued performance. As atresul executives would
suffer a material economic forfeiture should thegMe our employment.
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Setting Executive Compensation

Our Compensation Committee determines cosga@n for our executive officers and is comprisédur three independent directors,
John H. Alschuler, Jr. (Chairman), Edwin Thomast8uylll and John S. Levy. Our Compensation Comerittxercises independent
discretion in respect of executive compensatiorteratind administers our stock option and incerglaa (including reviewing and
approving equity grants to our executives purstmititis plan). Our Compensation Committee operateter a written charter adopted by our
Board of Directors, a copy of which is availableaur website ahttp://www.slgreen.com

Our Compensation Committee has retainedskrévicGinley, an outside compensation consuliimg. f{Gressle McGinley provides our
Compensation Committee with relevant market dateceming the marketplace, our peer group and ai@pensation developments.
Gressle McGinley regularly participates in Comngtieeetings and meets with management. It is impbtteunderstand that the
compensation market data and ranges provide or@fesence point for our Compensation Committee.ddeng upon our company's
business and individual performance results, a dagmecutive officer's total direct compensation rhaywithin, below or above the market
range for that position. The market data and radgesot determine a named executive officer's @italct compensation. Our Compensation
Committee has the authority to replace Gressle Mie@ior hire additional consultants at any timed#idnally, we have retained SMG
Advisory Group, an outside compensation firm, orGNb provide our Chief Executive Officer with reént market data concerning the
marketplace, our peer group and other compensdé&ealopments. SMG also regularly participates im@ittee meetings and meets with
management. SMG also provides additional profess$isgrvices to our company and receives marketdbemmpensation with respect to
these services. Gressle McGinley does not provigeadditional services to either our Compensatiom@ittee or otherwise to our compa

With respect to the compensation of ouicakge officers, our Compensation Committee saiocicommendations from our Chief
Executive Officer regarding total compensationdtbrexecutive officers and reviews his recommeraegiin terms of total compensation and
the allocation of such compensation among baseysalanual bonus amounts and other long-term imoegbmpensation as well as the
allocation of such items among cash and equity esrsgtion. The other named executive officers dglayt a role in determining their own
compensation, other than discussing individualgrernce objectives with our Chief Executive Offid®ur Chairman also advises our
Compensation Committee regarding the total compimsaf our Chief Executive Officer and the allacatof such compensation among
base salary, annual bonus amounts and other longiteentive compensation as well as the allocatiosuch items among cash and equity
compensation. We do not have a pre-establishedypiai the allocation between cash and non-cashpenmsation or between annual and
long-term incentive compensation, but we attemptaty the majority of our total compensation in thien of longterm equity incentives. O
Compensation Committee also reviews materials atal grovided by Gressle McGinley and SMG (which waepared for our Chief
Executive Officer) in analyzing these recommendsid he ultimate determination on total compensadiod the elements that comprise that
total compensation is made solely by our Compemsa&iommittee.

Our Compensation Committee meets regutiuting the year (six meetings in 2007) to evalgedecutive performance against the goals
and objectives set at the beginning of the yeamdaitor market conditions in light of these goat&l objectives, to solicit input from the
compensation consultant on market practices anchemwydevelopments and to review our compensatiactiges. During this decision-
making process, our Compensation Committee reviallyssheets that detail the executive officermpensation history. The tally sheets
help our Compensation Committee to track changes iaxecutive officer's total direct compensatimmf year to year and to remain awar
the compensation historically paid to each exeeutifficer. Ultimately, our Compensation Committeéas upon its judgment about each of
our named executive officers and not on formulashart-term
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changes in business performance or our stock prlee key factors affecting our Compensation Conesitt judgment are total return to
stockholders, change in earnings and funds fromtaipes, actual performance against the finanorational and strategic goals we set at
the beginning of the year, the nature and leveésponsibility of each executive and the integaityl effort in which such executive conducts
his responsibilities. Our Compensation Committe&esaegular reports to our Board of Directors.

A comprehensive review of our executive pemsation programs was conducted for 2007. In adiamewith our review, the Company
developed a "Peer Group" based upon the followiragaxcteristics: (i) industry sector/business mofi¢lequity market capitalization,
(iii) peer group continuity from year to year, (pg¢er group utilized for performance review andg@dgraphic location. The Peer Group
consisted of the following 15 REITs: Alexandria REatate Equities, Inc., AMB Property Corporati@unston Properties, Inc., Brandywine
Realty Trust, Corporate Office Properties Trusgjifai Realty Trust, Inc., Douglas Emmett, Inc., BURealty Corporation, First Industrial
Realty Trust, Inc., iStar Financial, Inc., KilroyeRIity Corporation, Liberty Property Trust, Mack-Q&éalty Corporation, ProLogis Trust and
Vornado Realty Trust.

Additionally, a selective chief executiviéice peer group was utilized that was compromisEREITs and real estate companies with
similar compensation philosophies and more direstipparable compensation structures for the chieive officer. The selective chief
executive office peer group consisted of the follayl2 companies: Alexandria Real Estate Equities, Annaly Mortgage
Management, Inc., CapitalSource, Inc., Healthcaopétty Investors, Inc., Hilton Hotels Corp., iSEnancial, Inc., Kilroy Realty
Corporation, Marriott International, Inc., MGM Mia Incorporated, NorthStar Realty Finance Corponatstarwood Hotel & Resorts
Worldwide and Vornado Realty Trust.

Further, a selective chairman peer group wdized that was comprised of executives whafiom exclusively as chairperson and no
chief executive officer. The selective chairmanrggeup consisted of the following 11 companieshiasd Hospital Trust, Inc., Boston
Properties, Inc., Digital Realty Trust, Inc., DoaglEmmett, Inc., Equity One, Inc., Felcor Lodgingst Incorporated, Health Care REIT, It
Lexington Corporate Properties Trust, Spirit Fire@orporation, W.P. Carey & Co. LLC and Weingafalty Investors.

In addition to the public companies listdibve, we also considered peer group informatiopfigate equity and real estate opportunity
funds located in the New York City area. ThesegBwentities actively compete against us for legttifented real estate professionals and
therefore we believe it is important to understdredr compensation structures and levels.

What Our Compensation Program is Designated to Reward

Our Compensation Committee has designe@xeoutive compensation program to achieve thrieegpy objectives: (i) attracting,
motivating and retaining our key employees; (iiklng compensation to performance; and (iii) alignthe interests of our executive officers
with our stockholders. We expect our company tdgoer at the highest levels of the REIT office se@nd industry in general. We
accomplish this by maintaining our ability to attreengage, motivate and retain employees in ksitipns who represent "best in class" and
that foster a high-performance culture.

Our Compensation Committee rewards theeaeiment of specific annual, long-term and stratggals of both our company and the
individual executive. Our Compensation Committeasuges performance on an absolute basis agaiastfal and other measures
established at the beginning of the year and atadive basis by comparing our company's performagainst other office REITs and aga
the REIT industry generally. Comparative performeiscan important metric since market conditiony afdect the ability to meet specific
performance criteria. We have been the top perfogrREIT in the office sector for two of the pasteth years and the second best performing

24




REIT in the office sector for the past three- and-fyear periods based on total return to stoaknsl, or TRS. We have also been one of the
top performing companies in the entire REIT indupgtrthose respective periods. We believe that 188 important measure of manager
performance.

Historically and in 2007, our Compensatiommittee paid half or more of total compensatmour executive officers in the form of
equity incentive compensation based on the supletig-term performance of our company. The annoalk rewards the achievement of
goals set by our Chief Executive Officer with infitdm our Board of Directors and each individuatextive at the beginning of the year.
Long-term incentive compensation is designed t@igemincentives for each executive to successfallylement our longerm strategic goa
and to retain such executive. Additionally, a sabsal portion of performance-based awards have-tiased vesting requirements with
significant back-end vesting after the achievenoéhe performance metrics. This is designed tearage retention and continued
performance. As a result, our executives wouldeswudfmaterial economic forfeiture should they leaveemployment. Our named executive
officers (other than Mr. Green) were not founddrewr company and, therefore, did not have an oslriprinterest in our company prior to
their employment with us. Therefore, we have desiigour annual and long-term incentive programsmard performance-based equity to
allow our executives to grow their ownership in campany and create a further alignment with oocldiolders. All of our executive
officers have a substantial portion of their nettivan the form of equity of our company. As a resfi this compensation strategy, our
Compensation Committee does not take into accaimt gains realized by an executive in setting entiyearly equity compensation. Our
Compensation Committee believes this would unfgidpalize the executive for high past performamzkraduce the motivation for
continued high achievement. Additionally, any enyple, regardless of his or her financial situatgimguld have an annual total compensation
opportunity that is competitive. However, in yeattsere we achieved superior operating performanagishot reflected in our current stock
price or where our stock price has suffered desliespite otherwise superior performance, we waitdr the decrease of the executive's prior
equity compensation and resulting decrease fobstantial portion of his net worth in determinimgpeopriate compensation as ways to
encourage retention and continued performance l&igiour severance and change-in-control arrareggsndo not affect our Compensation
Committee's decisions regarding other elementswipensation. Those arrangements serve very sppuifioses that are unrelated to the
determination of a named executive officer's tdiedct compensation for a specific year.

Measuring 2007 Performance

The following goals for our company, amatigers, were set for 2007: (i) complete the actjaisiof Reckson Associates Realty Corp.,
or Reckson; (i) increase same-store performandelnyto six percent; (i) increase Funds From @piens, or "FFO," by nine to eleven
percent; (iv) raise the dividend per common shareight to ten percent; (v) increase portfolio quancy by fifty basis points; (vi) increase
Gramercy's (an NYSE listed commercial mortgage R&tternally advised by one of our subsidiaries)tigbuation to our FFO by
$5.0 million; (vii) dispose of at least $250.0 i of non-core assets; (viii) use existing capatadl recycled capital from the disposition of
non-core assets for new acquisitions; (ix) gendra&cash flow for reinvestment of $65.0 milliax); substantially complete the
redevelopment of 100 Park Avenue; and (xi) secuemant for 1551 Broadway.

We achieved almost all of these objectaed many more. Particular emphasis was placed othme- and five-year TRS of 67% and
243%, respectively, and that the one-year TRS aeHliby our company for each of 2005 and 2006 wasitdhest of all office REITs in such
years. In addition, the one year TRS by our comgan2006 was the highest in the equity REIT indgsfrom January 1, 2005
December 31, 2007, our stock price went from $5807893.46 per share. Our company also
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produced substantial value for its stockholdergd@6 and 2007, creating approximately $4.0 bilkowl $3.0 billion, respectively, of
additional enterprise value. Our company also:

completed the acquisition of Reckson in Januaryy20t integrated our two companies;
increased FFO by 25%;

increased same-store FFO by 7.9%;

increased our annualized dividend by 12.5%, whiels the ninth consecutive annual increase;
increased Gramercy's contribution to our FFO by.Ghallion;

increased fees from Gramercy by $18.7 million t6.83nillion;

sold approximately $1.8 billion of non-core asggserating a $8.62 per share gain, net of minarigrest, to be used for new
acquisitions;

generated over of $65.0 million of free cash flaw feinvestment;

substantially completed the redevelopment of 108 Raenue and executed two leases above $90 peresduot at the
property;

executed a lease with American Eagle Outfitters (NYSE: AEO) at 1551 Broadway;

Gramercy, an entity for which one of our subsidiaracts as the external manger, entered into aemaggeement to acquire
American Financial Realty Trust for approximate8/3billion. The acquisition closed on April 1, )0

executed more than 1.7 million square feet of fepsit a mark to market of 48%, including a leasgldt Fifth Avenue with
Armani at $1,500 per square foot;

issued $750 million of 3.00% exchangeable seniteswwith a 20 year term; and

increased our company's unsecured revolving cfaditty to $1.5 billion from $800 million, reducetie interest rate, and
extended the maturity date to June 2011.

Elements of Our Compensation Program and Why We Chose Each Element

Our executive officers' compensation cutyelmas three primary components:

annual base salary;
annual incentives, which include cash and equityuses; and

longterm incentives, which include restricted stock aisastock options or performance awards made potga an executiy
officer's employment agreement or our 2005 Plardédimed below) or Outperformance Plans (as defbrddw), as applicabl

We view the various components of compéosats related but distinct. Our Compensation Cdtemidesigns total executive
compensation packages that it believes will bestter retention incentives, link compensation tdgoerance and align the interests of our
executive officers and our stockholders. Each oframed executive officers has an employment ageaemith us, which are described
under—Potential Payments Upon Termination or Charfigeontrol. Such agreements provide for certairesgnce or change of control
payments under specified circumstances.

Annual Base Salary. We pay annual base salaries for each of ounixe officers in accordance with the employmegreament
between us and such executive officer, which ssdaare reviewed annually by our Compensation CoraeniOur Compensation Committee
pays our executive officers annual base salariesrpensate them for services rendered duringgbalfyear, which compensation is
designed to be competitive with investment bankexcmant banks, opportunity and
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hedge funds, REITs and other private real estatestors in the New York City commercial real estagrket. Our Compensation Committee
believes that the base salaries for our execuffieecs are in the median of those in the Peer @r@Qur Compensation Committee's annual
review of an executive includes a review of higvittlal performance, his performance against tiheéxecutive officers and our compar
overall performance. Increases to the annual sakdrforth in the executive's employment agreerasmbased on our Compensation
Committee's assessment of such executive's penfimeres well as our company's overall performanceifdéntionally structure an
executive's annual base salary to be a relatieslypercentage of total compensation.

Annual Incentives. Annual incentives are provided in the form a$le and equity bonuses to be paid if certain pedoce objectives
are achieved and as provided by an executive o8ieenployment agreement. Our Compensation Comenitiy adjust the annual incentives
following its evaluation of an executive officeirslividual performance. Our annual incentives asighed to focus an executive officer on
achieving key corporate financial objectives (biottividually and company-based), to motivate certiésired individual behaviors and to
reward substantial achievement of these objectimelsindividual goals. However, there is a subjecélement applied as well based on our
Compensation Committee's evaluation of the exeeutfficer's long-term value potential and any offaetor deemed relevant. No particular
weighting is given to our statistical evaluationopposed to our subjective evaluation. Furthenay differ from year to year. We pay our
executive officers annual incentives shortly aftempletion of the fiscal year when year-end finahgésults are available. This allows the
Compensation Committee to evaluate the Companyferpgance against its stated goals and objecti@asoccasion, we may pay interim
special bonuses for superior performance or omthéevement of a specific transaction.

Our Compensation Committee delivers a surtistl portion of an executive officer's year-emthpensation in the form of equity awards
which links an executive officer's net worth ditgdb the performance of our stock price. This amages our executive officers to make
decisions with an ownership mentality. The vespnavisions of these equity awards (generally twioto years) are designed to act as a
retention device and provide a strong incentivéhéoexecutives to increase stockholder value Idteg they performed the services in the \
for which the equity awards were granted. The awaido contain forfeiture provisions, with a siggaht portion of the vesting baaaded, i
the executive voluntarily leaves or is terminatathwause. These provisions protect our interegtsumong other things, providing a strong
economic incentive for an executive to stay with campany. Additionally, our Compensation Committ@s, and may continue to award in
its discretion, tax gross-up payments relatingesdricted stock awards and certain other equityrdsvi avoid having the executive sell stock
to satisfy the tax obligation created from thisaentive award. The 2007 annual incentives were desigo compensate our executive officers
for their performance in terms of TRS, creatiorenferprise value, growth in earnings and FFO, pvasen and expansion of the Company's
liquidity position, the closing of the Reckson margnd integration of its operations and, in garttheir management of Gramercy Capital
Corp. including entering into a merger agreemeitt imerican Financial Realty Trust.

Long-Term Incentives. Long-term incentives are provided to our exieudfficers through the grant of restricted stagkards, stock
options or performance awards, including awardstefests in GKK Manager LLC, or the Manager Ins#seand awards of Class B limited
partner interests in GKK Capital L.P., or the CIBsisiterests, pursuant to our 2005 Plan, and oQ6 ZDutperformance Plan, our 2005
Outperformance Plan and our 2003 Outperformanag, Btdlectively our Outperformance Plans. For aargiew of our 2005 Plan and our
Outperformance Plans, see "—Equity Incentive Plans.

A large portion of our long-term incentisempensation is comprised of equity awards undefaperformance Plans, which are
designed to compensate our executive officers tipemttainment of certain goals with respect to BHR& to provide an incentive for such
executives to remain with our
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company and focus on long-term growth in our steég&e. Under our Outperformance Plans, the exeesitieceive restricted stock or equity-
based awards based upon TRS over a performanahdhdebut in all events, subject to an overall.damddition to performance thresholds
which are designed to achieve an annual averageof R percent over a three- or four-year pergject to certain acceleration
provisions), the awards also include time-basetingsequirements following the achievement of peeformance thresholds. This creates, in
the aggregate, up to a sewsmar period (with most of the awards vesting infithal two years) that the executive needs to atayur compan

to reap a significant majority of the value of taesvards. The result of the structure of our Odigperance Plans is to tie a large portion of an
executive officer's compensation to creation otldtmlder value and continued employment with ounpany over a long-term basis.
Therefore, an executive has a strong economic fiveeto continue his employment with our Companal$o provides the executive an
added incentive to maximize the value of our stioclgy after the achievement of the performancettiggered the award.

All stock options are priced in accordandth the terms of our 2005 Plan and are based eptice of our company's common stock at
the close of business on the day prior to the ditgant. We do not coordinate grants of optionthsd they are made before announceme
favorable information or after the announcemenirdavorable information.

How Each Element and Our Decisions Regarding Each Element Fit Into Our Overall Compensation Objectives and Affect Decisions
Regarding Other Elements

Our compensation program seeks to rewarexecutive officers for superior performance, whig competitive with the total
compensation paid to executive officers at investrbanks, merchant banks, opportunity and hedgasfuREITs and other private real estate
investors in the New York City commercial real ¢staarket, while closely aligning the interest®of executive officers with the interests
our stockholders. In making compensation decisionsCompensation Committee considers various measii company and industry
performance, including (i) TRS (over the prior grteree- and five-year periods and since our intiblic offering), (ii) growth in FFO per
share, (iii) growth in dividends per share and @ejtain material corporate events consummatechgltine applicable fiscal year. Consistent
with this approach, our Compensation Committee paysiamed executive officers annual base salariesler to provide them with a
minimum compensation level that is intended toetfsuch officer's unique value and historical dbations to our success in light of salary
norms of our company's competitive marketplace. Campensation Committee pays our named executfieerdf annual incentives to
reward our executive officers for achievement péficial and other performance (both company angithehl based) during the last
completed fiscal year, with a substantial portibthe annual incentive payment made in restrictedks options or other equity-based awards
in order to ensure focus on long-term company perémce and continued service with our companyohmection with the payment of
annual base salaries and annual incentives, oup€oesation Committee seeks to implement a pay-fdiepaance philosophy. Finally, our
Compensation Committee pays our executive offimrg-term incentives, primarily based on the parfance of our stock price or the
consummation of material corporate events, to siet etention tool and to provide continued andteat@l incentives to maximize our stock
price and thereby more closely align the econontieréests of our executive officers with those af stockholders. In doing so, our
Compensation Committee considers equity awardgepdn connection with employment agreements ofexcutive officers and potential
payouts to our executive officers under our Ouggrenfance Plans. Through the elements of our comgiengarogram, our Compensation
Committee seeks to maintain a competitive total pemsation package for each executive, while begngisve to our fiscal year budget,
annual accounting costs and the impact of shanéi@hl in making such compensation payments.
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Employee Benefits

We have a 401(k) Savings/Retirement Plaouo 401(k) Plan, to cover eligible employees ofsoand of any designated affiliate. Our
401(k) Plan permits eligible employees to defetaf5% of their annual compensation, subject ttagetimitations imposed by the Internal
Revenue Code of 1986, as amended. The employeetveldeferrals are immediately vested and nofeitable upon contribution to the 401
(k) Plan.

Perquisites and Other Personal Benefits

We do not provide significant perquisitegpersonal benefits to our executive officers, @ktkat we reimburse our Chief Executive
Officer and the Chairman of our Board of Directfinscosts associated with automobiles they leaspdosonal use. Additionally, we provide
the Chairman of our Board of Directors with a fthe driver and our Chief Executive Officer receiveertain insurance benefits. We
reimburse our directors for travel and lodging exgass, if any, in connection with our Board of Dimets (including committee) meetings. In
addition, we reimburse our executive officers andather employees for certain meals and we provéteservice as appropriate. The cos
these benefits constitute only a small percentdgaypapplicable executive's compensation.

Other Matters

Tax and Accounting TreatmentOur Compensation Committee reviews and consither deductibility of executive compensation ul
Section 162(m) of the Internal Revenue Code of 188@&mended. Section 162(m) limits the deduditiln our tax return of compensation
over $1 million to any of our named executive affi unless, in general, the compensation is paglpnt to a plan which is performance-
related, nordiscretionary and has been approved by our stodkhel Our Compensation Committee's policy with eespo Section 162(m)
to make every reasonable effort to ensure that eosgtion is deductible to the extent permitted evhiinultaneously providing our
executives with appropriate compensation for theiformance. We paid compensation to certain ohamned executive officers during
2007, a portion of which may be nondeductible uriderdimitations set forth in Section 162(m). Ownipensation Committee may make
compensation payments that are not fully deductibiteits judgment such payments are necessaaghieve the objectives of our
compensation program.

On October 22, 2004, the American Jobs t@ne#\ct of 2004 was signed into law, changing tidve rules applicable to nonqualified
deferred compensation arrangements. While the fewllations have not become effective yet, weeleliwe are operating in good faith
compliance with the statutory provisions that weffective January 1, 2005.

Beginning on January 1, 2003, we beganwatony for stock-based payments through our ednigntive plans, including our
Outperformance Plans, in accordance with the reqents of SFAS No. 123R.

Adjustments for Certain Items.Our Compensation Committee has not considetezthver it would attempt to recover compensation
awards or payments based on our financial perfocenarhere our financial statements are restatedlowaaward direction sufficient to
reduce the amount of such awards or paymentstibatd have been made or paid under applicablerierite

Other Policies

As our executives generally have signiftqagrsonal investments in our securities, we dchagt any policy in place regarding
minimum ownership requirements for either our exigewfficers or directors. We do not have any ppin place regarding the ability of our
executive officers or directors to engage in heggictivities with respect to our common stock.
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Compensation Committee Repor

Our Compensation Committee has revieweddismlissed the Compensation Discussion and Analygisred by Item 402(b) of
Regulation S-K with management and, based on sawibw and discussions, our Compensation Commigeammended to our Board of
Directors that the Compensation Discussion and ysmabe included in this annual proxy statementiandrporated by reference in our
Annual Report on Form 10-K for the year ended Ddweamn31, 2007.

Submitted by our Compensation Committee
John H. Alschuler, Jr. (Chairman)

Edwin Thomas Burton, IlI

John S. Lew
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Summary Compensation Table

The following table* sets forth informatioegarding the compensation paid to, and the cosgiEm expense we recognized with res
to, our Chief Executive Officer, our Chief Finard@fficer and each of our three most highly compeed executive officers, other than our
Chief Executive Officer and Chief Financial Officerhose total compensation exceeded $100,000 dthinfiscal year ended December 31,
2007 (collectively, the "named executive officerdt)s noted that a number of the executive corspdan arrangements described below
be subject to adjustment for changes to be matighhof Section 409A of the Internal Revenue Code.

Stock Option All Other
Name And Principal Salary Bonus Awards(1) Awards(2) Compensation(3) Total
Position** Year $) $) $) $) $) $)
Marc Holliday 2007 $ 600,000 $ 7,500,000 $ 4,866,12! $ 859,41¢ $ 3,599,091 $ 17,424,63
Chief Executive Office 200¢ $ 600,000 $ 7,500,000 $ 5,183,50i $ 691,40t $ 2,831,95! $ 16,806,86
Stephen L. Green 2007 $ 600,00( — $ 3,474,41! — 3 2,413,89 $ 6,488,31.
Chairman of the Boar 200¢€ $ 600,00( — $ 2,781,32: — $ 2,5683,57. $ 5,964,89.
Andrew Mathias 2007 $ 500,000 $ 5,625,000 $ 5,056,72! $ 1,353,20: $ 1,735,101 $ 14,270,02
President and Chief 200€¢ $ 300,000 $ 5,625,000 $ 2,621,09: $ 83,997 $ 1,309,14! $ 9,939,23:
Investment Office
Gregory F. Hughes 2007 $ 500,00 $ 3,750,000 $ 2,949,871 $ 1,17494. $ 1,030,000 $ 9,404,82.
Chief Operating Officer and 200¢€ $ 400,00¢ $ 3,750,000 $ 1,235,08: $ 70,027 $ 562,17¢ $ 6,017,28
Chief Financial Office
Andrew S. Levine 2007 $ 350,000 $ 937,500 $ 1,160,45: $ 367,44: $ 387,81¢ $ 3,203,21:
Chief Legal Officer and 200€ $ 300,00 $ 937,500 $ 400,30! — 3 84,94( $ 1,722,74!
General Counst
* The columns for "Non-Equity Incentive Plan Compeitse and "Change in Pension Value and Nonqualiflederred Compensation Earnings" have been ontitteduse they
are not applicable.
ki Mr. Holliday stepped down as President effectiveilXjs, 2007, when Mr. Mathias was promoted to thasition. Mr. Hughes and Mr. Levine were promatedhe positions of
Chief Operating Officer and Chief Legal Officerspectively, effective April 16, 2007.
1) Amounts shown do not reflect compensation actuaitgived by the named executive officer. Instelagl amounts shown are the compensation costs reeabby our company

during the fiscal years ended December 31, 20072806 for stock awards (which consist of restricdeatk awards, awards made pursuant to our Outpesfoce Plans, awards
of interests in GKK Manager LLC, or the Manageehests, and awards of Class B limited partner éstsrin GKK Capital L.P., or the Class B Interestsne of which were
granted in prior years) as determined pursuanF®S5123R. The assumptions used to calculate theevafistock awards are set forth under Notes 26aofithe Notes to
Consolidated Financial Statements included in oumu&l Report on Form 10-K for the year ended Deaer8lt, 2007, which was filed with the SEC on Feby2¥, 2008. For a
description of the Manager Interests and the (Bakgerests, see "—Equity Compensation Plan Infaiwna—Other Equity Incentive Awards."

) Amounts shown do not reflect compensation actuaitgived by the named executive officer. Amountsashare the compensation costs recognized by aupaay during the
fiscal years ended December 31, 2007 and 2006pftisroawards as determined pursuant to SFAS 128RB aBsumptions used to calculate the value of mticards are set for
under Note 2 of the Notes to Consolidated Finargiatements included in our Annual Report on FobaKXor the year ended December 31, 2007 which filed with the SEC
on February 27, 2008.
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3) The table below shows the components of this columimich include perquisites, tax gr-ups and loan forgiveness amoui

Loan Total "all Other
Perquisites Tax Gross-Ups Forgiveness Compensation”
Name Year ($) ($)(a) (%) (%)

Marc Holliday 2007 $ 34,50((b) $ 3,564,591 —  $ 3,599,091
200€ $ 22,065b) $ 2,690,78 $ 119,100 $ 2,831,95!
Stephen L. Green 2007 $ 190,494c) $ 2,223,40. — % 2,413,89:
200¢€ $ 187,65(c) $ 2,395,92: —  $ 2,583,57.
Andrew Mathias 2007 $ 6,75(d) $ 1,728,35! —  $ 1,735,101
200€ $ 6,60((d) $ 1,302,54! — 3 1,309,14!
Gregory F. Hughes 2007 $ 6,75(d) $ 1,023,25 — % 1,030,00°
200¢€ $ 6,60((d) $ 555,57¢ —  $ 562,17¢
Andrew S. Levine 2007 $ 6,75(d) $ 381,06¢ —  $ 387,81¢
200€ $ 6,60((d) $ 78,34( — $ 84,94(

(@) Represents the cash payments made with respeot fmyments due on the restricted stock awards neettie named executive officers.

(b) Represents (i) our company's matching contributieitis respect to amounts earned by the named exeafficer under our 401(k) plan, (ii) leased car
payments and (iii) life insurance premiums. Our pamy's 401(k) matching contributions are creditethe year subsequent to which employees make their
contributions.

(c) Represents (i) our company's matching contributieitis respect to amounts earned by the named eixeafficer under our 401(k) plan and (i) leasexd ¢
and full-time driver payments. Our company's 40hdigtching contributions are credited in the yedissguent to which employees make their contribstion

(d) Represents our company's matching contributionis re$pect to amounts earned by the named exeaffieer under our 401(k) plan. Our company's 401(k)

matching contributions are credited in the yeaissgpient to which employees make their contributions
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Grants of Plan-Based Awards

The following table sets forth certain infation with respect to each grant of an award ntladenamed executive officer in the fiscal
year ended December 31, 20

Estimated Future Payouts Estimated Future Payouts All Other All Other
: h / Stock Stock
Under Non-Equity Under Equity Incentive . .
| tive Plan Award Plan Awards(1 Awards; Awards;
ncentive Flan Awards an Awards(1) Number Number of Exercise or Grant Date
of Shares Securities Base Price Fair Value of
Target Target of Stock Underlying of Option Equity
Threshold Maximum  Threshold Maximum or Units Options Awards(9) Awards(10)
Name Grant Date %) $) %) #) #) #) #) #) ($/Sh) %)
Marc Holliday 04/13/200° — — — — — — 40,09%2) — — $ 690,20t
05/30/200° — — — — — — 18,82¢(3) — — $ 2,499,98
Stephen L. Green 04/13/200 — — — — — — 51,02¢2) — — $ 878,43:
05/30/200° — — — — — — 18,82¢3) — — $ 2,499,98
Gregory F. Hughes 02/06/200° — — — — — — — 100,00( $ 152.7¢ $ 3,319,91
04/13/200° — — — — — — 14,5742) — — $ 250,97¢
05/30/200° — — — — — — 9,4143) — — $  1,249,99
06/01/200° — — — — — — 21,00((4) — — $ 2,936,01
06/01/200° — — — 0 N/A 16,00((5) — — — $ 2,236,96!
Andrew Mathias 02/06/200° — — — — — — — 150,00( $ 152.7¢ $  4,979,86!
04/13/200° — — — — — — 25,5142) — — $ 439,20(
05/30/200° — — — — — — 14,12(3) — — $ 1,874,988
06/01/200° — — — — — — 39,00((6) — — $ 5,452,590
06/01/200° — — — 0 N/A 29,00((7) — — — $ 4,054,490
Andrew S. Levine 03/01/200° — — — — — — — 35,00 $ 145.3¢ $  1,105,90!
04/13/200° — — — — — — 9,841(2) — — 3 169,40¢
05/30/200° — — — — — — 2,355(3) — — 3 312,43:
06/01/200° — — — — — — 14,00((8) — — $ 1,957,34
) For information regarding the performance critéoiathis award, see "—Potential Payments Upon Teaton or Change of Control."
) Represents awards issued under the 2003 OutperfieeRlan. 40% of this grant of restricted stockegsmmediately upon grant and the remaining 60%west in three equal
annual installments beginning on April 1, 2008.
3) This grant of restricted stock will vest in two @fjannual installments beginning on January 1, 2008
(4) Grant of 21,000 shares of restricted stock, of WiE@00 shares vested immediately upon grant andetinaining 16,000 shares will vest in three equalual installments
beginning on January 1, 2008.
(5) This grant of 16,000 shares of restricted stock weit in three equal annual installments beginminglanuary 1, 2008.
(6) Grant of 39,000 shares of restricted stock, 10df00hich vested immediately upon grant and the iiaing 29,000 shares vesting as follows: 10,833eshgest on January 1,
2009; 8,333 shares vest on January 1, 2010, anetha@ning 9,834 shares vest on January 1, 2011.
(7 This grant of 29,000 shares of restricted stock weist as follows: 10,833 shares vest on Janua?@Q9; 8,333 shares vest on January 1, 2010, anthaining 9,834 shares v
on January 1, 2011.
(8) Grant of 14,000 shares of restricted stock, of Wi@00 shares vested immediately upon grant, lEdetmaining 12,000 shares will vest in three eqoalal installments
beginning on January 1, 2008.
9) The exercise price for all options granted to taead executive officers represents 100% of thenfiairket value of the shares on the grant date. d\Meotipay dividend
equivalents on stock options.
(10) The value of a stock award or option award is basethe fair value as of the grant date of suchrdwlatermined pursuant to SFAS 123R. The aggrdgatealue of the 2003

Outperformance Plan was determined to be $3.2anilli

For a discussion of each named executifieens employment agreement and our Outperform&haes, see "—Potential Payments
Upon Termination or Change of Control" and "—Oufpenance Plans," respectively.
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Outstanding Equity Awards

The following table sets forth certain infation with respect to all outstanding equity aseaneld by each named executive officer a
fiscal year ended December 31, 2007.

Option Awards

Stock Awards

Equity
Equity Incentive
Incentive Plan
Plan Awards;
Equity Awards: Market or
Incentive Number of Payout
Plan Number of Unearned Value of
Number of Number of Awards; Market Shares Unearned
Securities Securities Number of Shares or Value of Units or Shares or
Underlying Underlying Securities Units of Shares or Other Units or
Unexercised Unexercised Underlying Stock That Units of Rights That  Other Rights
Options (#) Options (#) Unexercised Option Stock That
Unearned Exercise Option Have Not Have Not Have Not That Have
Options Price Expiration Vested Vested Vested Not Vested
Name Exercisable Unexercisable #) %) Date #) %) #) %)
Marc Holliday 84,00((1) — — 3 28.1( 10/10/201: — — — —
52,00((2) 208,00((2) — $ 93.31  03/13/201 — — — —
— — — — — 341,93(3) $ 31,957,33! — —
— — — — — — — 29,16¢4) $ 2,844,05
Stephen L. Green 60,00((5) — — 3 29.5¢ 11/09/201. — — — —
147,00((6) — — 3 28.1C 10/10/201.: — — — —
260,00(7) — — % 76.3¢ 12/30/201! — — — —
— — — — —  21543(8) $  20,134,36 — —
— — — — — — — 17,50(9) $ 1,635,55!
Gregory F. Hughes — 50,00((10) — % 43.2¢  02/02/201- — — — —
— 100,00( — 3 152.7¢  02/07/201 — — — —
— —(11) — — — 102,18(12) $ 9,550,30- — —
— — — — — — — 16,00((13)$ 1,534,761l
Andrew Mathias 12,50((14) — — % 28.1(C 10/10/201. — — — —
— 30,00((15) — $ 36.5¢ 11/11/201. — — — —
— 150,00( — 3 152.7¢  02/07/201 — — — —
— —(16) — — — 193,97417) $ 18,128,81 — —
— — — — — — — 36,00((18)$ 3,463,06!
Andrew S. Levine 21,00((19) — — 3 28.1( 10/10/201: — — — —
— 35,00((20) — 3 145.3¢  03/01/201 — — — —
— — — — 47,93¢21) $ 4,480,37! — —
— — — — — — — N/A(22)$ 13,790
1) Includes an option award granted on 10/10/2002¢kvhests in four annual installments of 10%, 209863and 40% beginning on October 10, 2004.
) Includes an option award granted on 03/13/2006¢kvlaests in five equal annual installments begigrin March 13, 2007.
3) Includes restricted stock awards granted on: ({1 ®/2001: 30,834 shares which vest on 07/17/200832 shares which vest on 07/17/2009 and 12,48&slwhich vest on

01/01/2010; (ii) 01/01/2004, 87,500 shares whicét e six equal annual installments beginning ofA®/2004 (iii) 02/01/2005, 54,000 shares which wedive annual
installments of 10%, 10%, 20%, 30% and 30% beginieim 02/01/2005; (iv) 01/01/2006, 21,050 shareshviiest in three annual installments of 25%, 25% %096 beginning
on 01/01/2007; (v) 05/30/2007, 9,414 shares whigdt wn January 1, 2008 and 9,414 shares whictomektnuary 1, 2009; and (vi) 04/13/2007, 40,093eshaf which 16,038
shares vested immediately upon grant and the remga#,057 shares vesting in three equal annutdlingeents beginning on Aril 1, 2008. Our stock pran the date of each of
those grants was $26.44 per share, $41.05 per, $60&5 per share, $76.39 per share, $132.78vpee sind $139.15 per share, respectively. Alsaided awards under our
2003 Outperformance Plan and our 2006 Outperform&tan. Also includes an award in the form of 136,ETIP Units under our 2005 Outperformance Plahictv vests one-
third on each of November 30, 2008, 2009 and 2Bd0a discussion of our Outperformance Plans, seduity Compensation Plan Information—QOutperfornaftans—2003
Long-Term Outperformance Compensation Program, 2@0f-Term Outperformance Compensation Plan an® 20@dg-Term Outperformance Compensation Program."

(4) Includes a restricted stock award granted on 0201 of 87,500 shares which vests in six equal ahingtallments beginning on 07/17/2004 based erattainment of specified
performance goals during the vesting period. Oetlsprice on the date of this grant was $41.05pare. Also includes a Manager Interest award aBiss B Interest award
made in May 2005. The value of these awards ischasean independent third-party appraisal that daaee as of March 31, 2005 and which has not beksesuently updated.
For a discussion of these awards, see "—Equity @msgition Plan Information—Other Equity Incentive ads."

(5) Includes an option award granted on 11/09/2001¢kvhests in five equal annual installments begigrin 01/01/2003.
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(6)
@)
®)

9)

(10)
(1)

(12

(13)

(14
(15)
(16)
an

(18)

Includes an option award granted on 10/10/2002¢kvkests in four annual installments of 10%, 209863and 40% beginning on 10/10/20
Includes an option award granted on 12/30/2005¢kvhested immediately.

Includes restricted stock awards made on: (i) 0233, 87,500 shares which vest in five equal Imetnts beginning on 01/01/2004 (ii) 02/01/2005,00 shares which vest in
five annual installments of 10%, 10%, 20%, 30% 868 beginning on 02/01/2006; (jiii)) 01/01/2006, ¥@&hares which vest in three annual installmeh25%, 25% and 50%
beginning on 01/01/2007; (iv) 05/30/2007, 9,414rekavhich vest on January 1, 2008 and 9,414 shdrieh vest on January 1, 2009; and (v) 04/13/2607028 shares, of
which 20,412 shares vested immediately upon gnadhttfae remaining 30,616 shares vesting in threaleaunual installments beginning on April 1, 208&o0 includes awards
under our 2003 Outperformance Plan and our 200@@fiarmance Plan. Also includes an award in thefof 91,157 LTIP Units under our 2005 Outperformaftan, which
vests onehird on each of November 30, 2008, 2009 and 2010.stock price on the date of each of these grnaass$30.55 per share, $60.55 per share, $76.3¢hpee, $139.2
per share and $139.15 per share, respectivelya B@cussion of our Outperformance Plans, see "-E@ompensation Plan Information—OutperformancanB2003 Long-
Term Outperformance Compensation Program, 2005 {J@rgn Outperformance Compensation Plan and 200@{J@tm Outperformance Compensation Program."”

Includes a restricted stock award made on 01/2%200.7,500 shares which vests in five equal anmsthliments beginning on 01/01/2004 based oratt@nment of specified
performance goals during the vesting period. Oaclsprice on the date of this grant was $30.55here.

Includes an option award granted on 02/01/2004¢kvhaests in five annual installments of 15%, 15@62 20% and 30% beginning on 02/02/2005.
Includes an option award granted on 02/06/2007¢kvhests in three equal annual installments beggon 01/01/2008.

Includes restricted stock awards granted on: ({02005, 17,000 shares which vest in five anmsthillments of 10%, 10%, 20%, 30% and 30% beginoim@2/01/2006;

(i) 01/01/2006, 5,042 shares which vest in thneeul installments of 25%, 25% and 50% beginnin@bi®1/2007; (iii) 05/30/2007, 4,707 shares whielston January 1, 2008
and 4,707 shares which vest on January 1, 200904if13/2007, 14,579 shares, of which 5,832 shaested immediately upon grant and the remaining@shares vesting in
three equal annual installments beginning on ARr2008; and (v) 06/01/2007, 16,000 shares, whégdisvin three equal installments beginning on 02@18. Our stock price on
the date of each of these grants was $60.55 peg,sbizg6.39 per share, $139.32 per share, $139r1$hpee, and $139.81 per share respectively. Aldodes awards under our
2003 Outperformance Plan and our 2006 Outperform&tan. Also includes an award in the form of 58,641P Units under our 2005 Outperformance Planictvivests one-
third on each of November 30, 2008, 2009 and 2Bb0a discussion of our Outperformance Plans, seEduity Compensation Plan Information—OQutperfornaftans—2003
Long-Term Outperformance Compensation Program, 2@0f-Term Outperformance Compensation Plan an@® 20@dg-Term Outperformance Compensation Program.”

Includes a restricted stock award granted on 0807 of 16,000 shares which vest in three annsshliments beginning on 01/01/2008 based on tlénatient of specified
performance goals during the vesting period. Oetlsprice on the date of this grant was $76.3%pare. Also includes a Manager Interest award aBidss B Interest award
made in May 2005. The value of these awards ischasen independent third-party appraisal thatdeae as of March 31, 2005 and which has not beleseswently updated.
For a discussion of these awards, see "—Equity @msgtion Plan Information—Other Equity Incentive ads."

Includes an option award granted on 10/10/2002¢kvhests in four equal annual installments begigmin 10/10/2004.
Includes an option award granted on 11/11/2003¢kvlaests in four annual installments of 10%, 209863and 40% beginning on 01/01/2005.
Includes an option award granted on 02/06/2007¢kvhests in four equal annual installments begigmin 01/01/2008.

Includes restricted stock awards granted on: ({pD/2004, 17,500 shares which vest in four anmsthilments of 10%, 20%, 30% and 40% beginning ¥A12005;

(i) 02/01/2005, 30,000 shares which vest in fimaaal installments of 10%, 10%, 20%, 30% and 30%srmeng on 02/01/2006; (iii)) 01/01/2006, 17,850 r@sawhich vest in
three annual installments of 25%, 25% and 50% kmggnon 01/01/2007; (iv) 05/30/2007, 7,061 sharbgtvvest on January 1, 2008 and 7,060 shares wisishon January 1,
2009; (v) 06/01/2007, 29,000 shares which veshiiee annual installments of 37%, 29% and 34% béyinan 01/01/2009 and (vi) 04/13/2007, 25,514 shavéwhich 10,206
shares vested immediately upon grant and the remgai®,308 shares vesting in three equal annutdlingents beginning on April 1, 2008. Our stockceron the date of each of
these grants was $41.05 per share, $60.55 per, $7&89 per share, $139.32 per share and $13@B8ghare, respectively. Also includes awards unde2003 Outperformance
Plan and our 2006 Outperformance Plan. Also indwteaward in the form of 91,157 LTIP Units under 2005 Outperformance Plan, which vests one-thirgéach of
November 30, 2008, 2009 and 2010. For a discusdionr Outperformance Plans, see "—Equity Compémsdtlan Information—Outperformance Plans—2003 L-Gegm
Outperformance Compensation Program, 2005 Long-T@utperformance Compensation Plan and 2006 LongyTeuntperformance Compensation Program.”

Includes restricted stock awards granted on: ({9D/2004, 17,500 shares which vest in four anmsthilments of 10%, 20%, 30% and 40% beginning2/012005 based on t
attainment of specified performance goals durirgubsting period; and (ii) 06/01/2007, 29,000 skavhich vest in four annual installments of 37%%@28nd 34% beginning on
01/01/2009 based on the attainment of specifietbpeance goals during the vesting period. Our stuitée on the date of each of these grants wa$4der share and $139.81
per share, respectively. Also includes a Managerdst award and a Class B Interest award madeain005. The value of these awards is based omdepéndent third-party
appraisal that was done as of March 31, 2005 aridhwias
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not been subsequently updated. For a discussitresé awards, see "—Equity Compensation Plan Iftom—Other Equity Incentive Awards."

(19) Includes an option award granted on 10/10/2002¢khests in four equal annual installments begigmin 10/10/2004.
(20) Includes an option award granted on 03/01/2007¢kvhests in three equal annual installments beggon 01/01/2008.

(21) Includes restricted stock awards granted on: ({02005, 6,000 shares, which vests in five anmsihliments of 10%, 10%, 20%, 30% and 30% begipoin 02/01/2006;
(i) 01/01/2006, 3,500 shares which vest in thneeual installments of 25%, 25% and 50% beginnin@di®1/2007; (iii) 05/30/2007, 1,176 shares whielston January 1, 2008
and 1,177 shares which vest on January 1, 200904ik13/2007, 9,841 shares, of which 3,937 shaested immediately upon grant and the remainingbs¥@ares vesting in
three equal annual installments beginning on ARr2008; and (v) 06/01/2007, 12,000 shares whish iethree equal annual installments beginnin@b#®1/2008. Our stock
price on the date of each of these grants was $6febshare, $76.39 per share, $139.32 per shk38, 15 per share, and $139.81 per share respgctMsb includes awards
under our 2003 Outperformance Plan and our 200@@fiarmance Plan. Also includes an award in thefof 20,257 LTIP Units under our 2005 Outperformaftan, which
vests one-third on each of November 30, 2008, 201@P2010. For a discussion of our OutperformanaesIsee "—Equity Compensation Plan Information—p@dbrmance
Plans—2003 Long-Term Outperformance Compensatiogr&m, 2005 Long-Term Outperformance Compensatian &d 2006 Long-Term Outperformance Compensation
Program.”

(22) Includes a Manager Interest award and a ClasseBdstt award made in May 2005. The value of thesdsuis based on an independent third-party agriat was done as of
March 31, 2005 and which has not been subsequepdsted. For a discussion of these awards, see UityEQompensation Plan Information—Other Equitydntive Awards."

Option Exercises and Stock Vested

The following table sets forth certain infation with respect to the exercise of stock apjcstock appreciation rights, or SARs, and
similar instruments, and the vesting of stock,udahg restricted stock, restricted stock units singilar instruments for each named executive
officer during the fiscal year ended December D72

Option Awards Stock Awards
Number of Number of
Shares Acquired Value Realized on Shares Acquired Value Realized on

on Exercise Exercise(1) on Vesting Vesting(2)
Name #) %) #) $)
Marc Holliday 63,000 $ 7,994,701 76,70 % 10,306,74
Stephen L. Gree — — 65,52 $ 8,916,89:
Gregory F. Hughe 20,00 $ 2,235,001 23,79: $ 3,440,60:
Andrew Mathias 46,16¢ $ 5,632,48! 64,81f $ 8,789,62
Andrew S. Levine 25,000 $ 3,172,501 741 % 1,032,941
1) Amounts reflect the difference between the exerpigee of the option and the market price at theetof exercise.
) Amounts reflect the market value of the stock andhy the stock vested.

Pension Benefits

Our named executive officers received nueffies in fiscal year 2007 from us under definedgien or defined contribution plans other
than our tax-qualified 401(k) Plan. See "—SummaoynPensation Table."

Nonqualified Deferred Compensation

Our company does not have a nonqualifiddrded compensation plan that provides for defefalompensation on a basis that is not
tax-qualified for our named executive officers.
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Potential Payments Upon Termination or Chang-in-Control
General

Each of our named executive officers iseypto an employment and non-competition agreeretween us and such executive officer.
This section describes the material terms of eached executive officer's employment and non-cortipetagreement and provides the
amount of compensation that would be paid to eachad executive officer by us under these agreena@mat®ur other executive
compensation programs in the event of terminatfsuoh executive's employment with us or a Chang€eantrol without termination of
employment. The amount of compensation payabla¢b aamed executive officer upon (i) a "Change-aim@I" without termination of the
executive officer, (ii) termination of the execwiofficer by us for "Cause" or by the executivaasff without "Good
Reason," (iii) termination of the executive offidgr us without "Cause" or by the executive offiegth "Good Reason," (iv) termination of
the executive officer in connection with a "Changezontrol," (v) termination of the executive officin the event of the disability of the
executive officer and (vi) termination of the extrea officer in the event of the death of the exaauofficer (each a "Triggering Event") is
described below. The types of events constitutingge, Good Reason, disability and a Change-in-Glamiay differ in some respects among
the different arrangements providing for benefitthe named executive officers; however, for cdaaisy in presentation, our executive
compensation arrangements have been grouped todeised on these concepts without regard for acly differences.

The amounts shown below assume that suahdgghin-Control or such termination was effectissfDecember 31, 2007 and are
estimates of the amounts that would be paid othdonamed executive officers upon such Change-imts@lor their termination. The value
of the acceleration of vesting of shares of resdetock, LTIP Units, the Manager Interests amdGlass B Interests is based on the value of
unvested awards set forth in the "Outstanding Eqwtards" table above. The value of the accelenatibvesting of stock options is based
the difference between the exercise price of umestock options that accelerate upon the relezstt and $93.46, which was the closing
price of our common stock on the NYSE on Decemlie807. The 2006 Outperformance Plan, which liscgtirently in the measurement
period, would be valued based on actual performanbéved through the change-of-control or ternimatlate and executives would be
entitled to the acceleration of awards earned utide2006 Outperformance Plan, if any, based upoh galuation. Based on the closing
price of our common stock of $93.46 as of Decenie2007, no awards would be earned under the @@@gerformance Plan assuming a
change-of-control or termination date of Decemlder2®07. Health and welfare benefits are valueédbas the estimated amount of future
premiums that would be paid on behalf of the nameaxtutive officer under our existing plans, basedh& premiums in effect as of
December 31, 2007. The actual amounts to be paidasuonly be determined at the time of such Chamggontrol or such named executive
officer's separation from our company. The amodetribed below do not include payments and bentefithe extent they have been earned
prior to the termination of employment or ChangéSiontrol or are provided on a non-discriminatorgibdo salaried employees upon
termination of employment. These include: accruaddrg and vacation pay; distribution of plan baksander our 401(k) plan; life insurance
proceeds in the event of death; and disabilityriasce payouts in the event of disability. All oétbash severance payments described in the
employment agreements below are to be made assumpayments at the time of terminatipmvided,that, to the extent necessary to a
the imposition of an additional tax under SectiO®A of the Internal Revenue Code, the paymentscabe delayed until six months after
termination, during which time the payments wiltae interest at the rate of 5% per annum.

Our Compensation Committee believes itistb provide severance protection and accelenatsting of equity grants upon a Change-
in-Control. Very often, senior managers lose tfm@s in connection with a Change-in-Control. Byesing up front to provide severance
benefits and accelerated vesting or equity grantise event of a Change-in-Control, our Compensdfiommittee
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believes we can reinforce and encourage the cadiattention and dedication of senior managemethieio assigned duties without
distraction in the face of an actual or threate@bdnge-in-Control and ensure that management isvatedl to negotiate the best merger
consideration for our stockholders. Further, beedahe severance level is negotiated up front, kewat easier for our Board of Directors to
terminate executives for performance reasons wittiuneed for protracted negotiations over seweran

Employment and Non-Competition Agreements

Stephen L. Green. Stephen L. Green's employment and non-competitgreement was amended in 2000 and was setite exp
August 20, 2002. Effective August 20, 2002, Mr. Grentered into a new employment and non-competitgzeement with us that runs
through December 31, 2007. The agreement proviatesf automatic renewal for successive one-yearsteinless notice of non-renewal is
given at least three months prior to the expirabbauch renewal term. No such notice was receiretithe agreement was automatically
renewed through December 31, 2008. Pursuant tagreement, Mr. Green receives, among other thamgannual base salary of $600,000,
effective January 1, 2003 and such discretionangahbonuses as we, in our sole discretion, magndggpropriate to reward Mr. Green for
job performance. Pursuant to the agreement, MreGreceived a grant of 175,000 shares of restrienmon stock in January 2003, 50%
which will vest equally over five years subjectttantinued employment, and the remaining 50% of tviidl vest equally over five years,
subject to the attainment of specified financiafpenance goals during the vesting period. Theqrarnce-based vesting each year is based
on the achievement of either of the following finah performance goals during the prior year (omaumulative basis since 2002): (i) 7% or
greater increase in funds from operations on aspare basis or a 10% or greater total return wkbtaders or (ii) total return to stockholders
in the top one-third of a peer group of companigeinined each year by our Compensation CommMeeGreen is also entitled to cash
payments intended to serve as a tax gross-up ingovesting of the shares of restricted stock gchataler his agreement in an amount equal
to 40% of the value of the shares vesting. Pursigatfite agreement, if Mr. Green is terminated for eeason, he will be subject to the
following obligations: (i) noncompetition with oaompany for 18 months; (ii) nonsolicitation of @mployees for 18 months; and
(iif) nondisparagement of our company for one y&aconnection with a Triggering Event, Mr. Greeifl e entitled to the following
payments and benefits:

. Change-in-Control without terminationMr. Green will receive no payments or benefits.
. Termination with Cause or without Good Reasdwr. Green will receive no payments or benefits.
. Termination without Cause or with Good Reasdwlr. Green will receive a cash severance paynreahiamount of

$12,300,000 which is equal to three times his Isatary, plus a bonus equal to the average bonasesqhim for the
preceding two years, plugpao ratabonus. Mr. Green will also continue to receiverhiedical and welfare benefits for three
years, the cost of which to us is projected tol iotaggregate approximately $49,905. All of Mr.e@n's outstanding restricted
stock and stock option awards, other than thoseeraader the Outperformance Plans, will fully vadeamination. In additiol
he will receive a tax gross-up in respect of thetimg of his restricted stock awards. Mr. Green algo have an additional

12 months of vesting for his award under the 200fp@rformance Plan. The combination of the acctddraesting and the t:
gross-up results in a total value to be receive$ilat,356,065.

. Termination in connection with a Change-in-Contrdir. Green will receive a cash severance payme#i1®,300,000, which
is equal to three times his base salary, plus adeqgual to the average bonuses paid to him fgoréngeding two years, plus a
pro ratabonus. Mr. Green will also continue to receivernisdical and welfare benefits for three years, tis# of which to us
is projected to total in aggregate approximatel9,9@5. All of Mr. Green's outstanding restricteoct awards, stock option
awards and awards granted to him under the 2008e@fotmance Plan and 2005 Outperformance Plarfuliyl vest at
termination and, as of
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December 31, 2007, any performance hurdles witheego these awards will be deemed to have be¢reméling Mr. Greel
to the full benefit of these awards. See "—Equipmpensation Plan Information—OQutperformance Plaimsdddition, he will
receive a tax gross-up in respect of the vestingofestricted stock award. The combination ofabeelerated vesting and the
tax gross-up results in total value to be recenfe®25,925,524. Under the employment agreemeithearevent that any
payment or benefit constitutes an excess "paragiayment” under Section 280G of the Internal Reeebade subject to an
excise tax, Mr. Green is entitled to receive ageoss-up payment in an amount sufficient to put imrihe same after-tax
position (assuming the highest possible applictteates applied) that he would have been inghguayment or benefit did
not constitute an excess parachute payment. Basad assumed December 31, 2007 change-in-controlGken would not
receive an excise tax gross-up payment.

. Termination upon disability.Mr. Green will receive a cash severance paymg$1®,300,000, which is equal to three times
the amount of his average base salary and bonas#sophim for the preceding two years, plysra ratabonus. All of
Mr. Green's outstanding restricted stock awardgksoption awards and awards granted to him uride2®03 and 2005
Outperformance Plans will fully vest at terminatiamd any performance hurdles with respect to thaesads will be deemed
to have been met and Mr. Green will get the fulidfé of such awards. See "—Equity Compensatiom Riformation—
Outperformance Plans." In addition, he will recedviax gross-up in respect of the vesting of tssricted stock award. The
combination of the accelerated vesting and thegtags-up results in total value to be received2¥,$25,524.

. Termination upon death.Mr. Green's estate will receive a cash severpagment in an amount equal tgi ratabonus. All
of Mr. Green's outstanding restricted stock awastis;k option awards and awards granted to himmuthge2003 and 2005
Outperformance Plans will fully vest at terminatiamd any performance hurdles with respect to theseds will be deemed
to have been met and Mr. Green will get the fulidfé of such awards. See "—Equity Compensatiom Riformation—
Outperformance Plans." In addition, he will recedviax gross-up in respect of the vesting of tssricted stock award. The
combination of the accelerated vesting and thegtaegs-up results in total value to be received2¥,$25,524.

As a result of our extraordinary and indp$tading increase in share price through DecerBbeP007 (257.01%) from the time we
executed this employment agreement in August 2@002fe fact that we have designed our retentioitydh part, through significant back-
end vesting requirements to the executive's edyaged awards, certain of these termination and gghamControl provisions result in
significant payments in the event of certain tetion events or a Change-in-Control. We have desigur equity-based awards to
encourage retention and continued performance.r&sudt, the executive would suffer a material @roit forfeiture should the executive
leave our employment without Good Reason.

Marc Holliday. Marc Holliday's amended and restated employraedtnoneompetition agreement, dated as of January 1, 200#¢
Prior Agreement, was subsequently amended andedsia April 16, 2007. The agreement has a tergixofears commencing on January 1,
2004 and ending on January 17, 2010, which wilbaattically renew for successive one-year periodessreither party serves the required
notice under the agreement. The agreement profodes annual salary of at least $600,000, to hesaeld upwards every two years to
correspond to increases in the consumer price jrafek such discretionary annual bonuses as weyrisate discretion, may deem appropr
to reward Mr. Holliday for job performance. Pursumthe Prior Agreement, Mr. Holliday receivedramf of 175,000 shares of restricted
common stock in addition to the 127,500 sharegsificted common stock that were outstanding atithee. The shares under these restricted
stock grants are subject to time-based vestingdbaiseontinued employment and, with respect to a
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total of 238,750 of these shares, performance-basstthg criteria. The shares vest or vested inm@znce with the following schedule:

Time-Based Vesting Time and Performance-
Vesting Date Shares Based Vesting Shares
July 17, 200¢ 14,584 25,41¢
July 17, 200t 14,58+ 25,41¢
July 17, 200¢ 14,58%* 25,417
July 17, 2003 14,58%* 35,417
July 17, 200¢ 14,58: 45,41
July 17, 200¢ 14,58 45,41°¢
January 17, 201 0 12,49¢
* All shares have vested as of December 31, 2007.

The performance-based vesting each ydased on the achievement of either of the followingncial performance goals during the
prior year (or on a cumulative basis since 2001h waspect to 127,500 of the shares, or 2003, rg#pect to the remaining 87,500 shares):
(i) 7% or greater increase in funds from operations per-share basis or a 10% or greater totalréd stockholders or (ii) total return to
stockholders in the top one-third of a peer groupompanies determined each year by our Compems@oonmittee. The Prior Agreement
also provided for a signing bonus of 95,000 shafesir restricted stock that were immediately veésseibject to a prohibition on disposition
for two years. Mr. Holliday is also entitled to bgzgayments intended to serve as a tax gross-upthporesting of the shares of restricted
stock granted under his agreement in an amount &m4d@% of the value of the shares vesting. Urtderagreement, we are also obligated to
maintain a life insurance policy for the benefit\df. Holliday's beneficiaries in the face amountab million, or if not available at
reasonable rates, to self-insure Mr. Holliday ughis maximum cash severance payable under theragntePursuant to the agreement, if
Mr. Holliday is terminated for any reason, he Wi subject to the following obligations: (i) nonragpetition with our company for 18 months
(or one year if employment is terminated due toa-renewal of the term of employment or two ye&iMri. Holliday terminates his
employment without Good Reason); (ii) nealicitation of our employees for two years (unlesgployment is terminated by us without Ce
or Mr. Holliday with Good Reason in connection withwithin 18 months after a Change-in-Control) iii) non-disparagement of our
company and non-interference with its busines®if@r year. In connection with a Triggering Event, Molliday will be entitled to the
following payments and benefits:

. Change-in-Control without terminationlUnder Mr. Holliday's employment agreement, alhisf outstanding restricted stock,
Class A partnership units, or Class A Units, in operating partnership that are convertible in@areh of our common stock or
cash, at our election, LTIP Units and stock opt@rards, other than those made under the Outperfmen@lans or with
respect to the Manager Interest or the Class Bdstewill fully vest upon a Change-in-Control.dddition, he will receive, or
become entitled to receive, a tax gross-up paymerdsh in respect of the vesting of these shdresstricted stock, Class A
Units and LTIP Units, or the Gross-Up Payment. Wébpect to the shares of restricted stock ands@dsnits, the Gross-Up
Payment will equal 40% of the value of the shaessting and will be payable upon vesting. With respe the LTIP Units, the
Gross-Up Payment will equal 20% of the value oflthéP Units vesting and will be payable upon théemption of the LTIP
Units, which is when the tax is expected to be lolpthe executive officer, except that if the LTIRitd are taxed in the same
manner as shares of restricted stock, the tax gnoggyment will be the same as for shares oficéstr stock. The shares of
restricted stock and LTIP Units issued or issualiger the 2003 and 2005 Outperformance Plans ankllémager Interest and
Class B Interest will fully vest upon a Change-ian@ol and, as of December 31, 2007, any performanc
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hurdles with respect to such awards would have bdeemed to have been met, entitling Mr. Hollidaghte full benefit of thes
awards. See "Equity Compensation Plan Informationstp@formance Plans and—Other Equity Incentive AlsarThe
combination of the accelerated vesting and the SdgsPayment results in total value to be receivef4®,576,659. Under tl
employment agreement, in the event that any payoramenefit constitutes an excess "parachute pat/raeder Section 280G
of the Internal Revenue Code subject to an exaiseMr. Holliday is entitled to receive a tax gragspayment in an amount
sufficient to put him in the same after-tax posit{@ssuming the highest possible applicable tasrapplied) that he would
have been in if such payment or benefit did nostitute an excess parachute payment. Based orsamed December 31,
2007 change-in-control, Mr. Holliday would not re@ean excise tax gross-up payment.

Termination with Cause or without Good Reasadwr. Holliday will receive no payments or benefits

Termination without Cause or with Good Reasddnder Mr. Holliday's employment agreement, Mrlllday will receive a
cash severance payment of $11,600,000, which ialégthe sum of (i) his average annual base salagffect during the
preceding 24 months, or his Average Annual Basar$aplus (ii) bonus equal to the average bonusetufling any equity
awarded as bonus) paid to him for the two mostgceompleted fiscal years, or his Average Anrbash Bonus, plus (i) a
pro ratabonus for the year in which Mr. Holliday's employm&vas terminated (and the prior year if such bdragnot yet
been determined) based on Mr. Holliday's Averageuah Cash Bonus. Under Mr. Holliday's employmeneagent,

Mr. Holliday will also continue to receive his medi and welfare benefits for 12 months, the costiuith to us is projected to
total in aggregate approximately $16,939. Underiiliday's employment agreement, all of his outdtag restricted stock,
Class A Units, LTIP Units and stock option awamtber than those made under the Outperformance Blanith respect to
the Manager Interest or the Class B Interest,fuily vest at termination. In addition, he will reige, or become entitled to
receive, the Groselp Payment in respect of the vesting of these shafreestricted stock, Class A Units and LTIP Unlilsder
Mr. Holliday's employment agreement and the Outpertince Plans, Mr. Holliday will also have 12 mantif additional
vesting for his awards under the 2003 Outperforradtian and 2005 Outperformance Plan. The combimafithe accelerated
vesting and the Groddp Payment results in total value to be receive$id®,558,333. Under the award agreements with ct
to the Manager Interest and the Class B InterestHdlliday will be deemed to have continued higpdmgment with respect to
these awards but will recognize no value until @asaeement date occurs and the performance huralesbdeen met with
respect to such awards. Mr. Holliday will only bi#ed to the severance payments and the accieleratt vesting of equity
awards described above upon Mr. Holliday's exeoutioa mutual release agreement that releasesmsdit claims he may
have against ugrovided, however, such release shall not be required if theretéraination of the executive by us without
Cause or by the executive with Good Reason witBimbnths of a Change-in-Control.

Termination in connection with a Change-in-Contrdlinder Mr. Holliday's employment agreement, if Molliday is
terminated by us without Cause or by Mr. Holliday &ny reason in connection with or within 18 mangifter a Change-in-
Control, Mr. Holliday will receive a cash severamagyment of $34,800,000, which is equal to the sfifi) three times the
sum of his Average Annual Base Salary and Averageudl Cash Bonus, plus (ii)pro ratabonus for the year in which his
employment was terminated (and the prior yearéhdoonus had not yet been determined) based dkvkimge Annual Cash
Bonus. Under Mr. Holliday's employment agreement, i¥blliday will receive outplacement benefits pided by a nationally-
recognized outplacement firm of Mr. Holliday's stlen, for a period of up to two years followingr@nation, subject to a
maximum cost to us of $150,000, which equals 25%i®fAverage Annual Base Salary. Under Mr. Hollidagmployment
agreement, Mr. Holliday will also
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continue to receive his medical and welfare besédit 36 months, the cost of which to us is pr@ddb total in aggregate
approximately $50,816. Under Mr. Holliday's empl@mhagreement, all of his outstanding restrictedlstClass A Units,
LTIP Units and stock option awards, other than ¢hmsde under the Outperformance Plans or with ce$pe¢he Manager
Interest or the Class B Interest, will fully vegtam a Change-in-Control. In addition, he will reggior become entitled to
receive, the Gross-Up Payment in respect of thengeef these shares of restricted stock, Classwdand LTIP Units. The
shares of restricted stock and LTIP Units issueidsarable under the 2003 and 2005 OutperformararesRind the Manager
Interest and Class B Interest will fully vest upo@hange-in-Control and, as of December 31, 20@7 parformance hurdles
with respect to such awards would have been de¢miealve been met, entitling Mr. Holliday to thel toénefit of these
awards. See "Equity Compensation Plan Informationstp@formance Plans and—Other Equity Incentive AlsadrThe
combination of the accelerated vesting and the SdgsPayment results in total value to be receivef4®,576,659. Under tl
employment agreement, in the event that any payoramenefit constitutes an excess "parachute pat/raeder Section 280G
of the Internal Revenue Code subject to an exaiseMr. Holliday is entitled to receive a tax grags payment in an amount
sufficient to put him in the same after-tax posit{@ssuming the highest possible applicable tasrapplied) that he would
have been in if such payment or benefit did nostitute an excess parachute payment. The amotuhisoéxcise tax gross-up
would be $15,885,987.

Termination upon disability.Under Mr. Holliday's employment agreement, Mrlilday will receive a cash severance
payment of $11,600,000, which is equal to the stiff) bis Average Annual Base Salary, plus (ii) Aiserage Annual Cash
Bonus, plus (iii) gpro ratabonus for the year in which his employment was teated (and the prior year if such bonus hac
yet been determined) based on his Average Annusth Banus. Under Mr. Holliday's employment agreembgint Holliday

will also continue to receive his medical and wedfbenefits for 36 months, the cost of which tasysrojected to total in
aggregate approximately $50,816. Mr. Holliday wlbo have 24 months of additional vesting for hitstanding restricted
stock, LTIP Units and stock option awards othenttisose made under the Outperformance Plans, sfuitdns granted under
our Amended 1997 Stock Option and Incentive Plawithr respect to the Manager Interest or the Clagsterest. In addition,
he will receive, or become entitled to receive, @ress-Up Payment in respect of the vesting ofetsbsires of restricted stock,
Class A Units and LTIP Units. Further, the sharfeestricted stock and LTIP Units issued or isseabider the 2003 and 2005
Outperformance Plans will fully vest and, as of &mber 31, 2007, Mr. Holliday will get the full bditef such awards. See
"Equity Compensation Plan Information—Qutperformaiftans.” The stock options granted under our Are@ri®97 Stock
Option and Incentive Plan will also fully vest. Wardhe award agreements with respect to the Manatgrest and Class B
Interest, Mr. Holliday would have been deemed teeh@ontinued his employment with respect to twoethiof these awards
but will recognize no value until a measuremenedstitcurs and the performance hurdles have beewithetespect to such
awards. See "Equity Compensation Plan Informationthe©OEquity Incentive Plans." The combination af Htcelerated
vesting and the Gross-Up Payment results in tatilevto be received of $38,804,790. Mr. Hollidayl emly be entitled to the
severance payments and the acceleration of vestieguity awards described above upon Mr. Hollis@xecution of a mutu,
release agreement that releases us from all clxénmsay have against us.
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. Termination upon deatl Under Mr. Holliday's employment agreement, Mrlllday's estate will receive a cash severs
equal to higro ratabonus for the year in which his employment was beated (and the prior year if such bonus had not ye
been determined) based on his Average Annual Cash$Bprovidedthat this amount is reduced dollar-for-dollar bg th
amount of proceeds received by Mr. Holliday's bimmefies pursuant to the life insurance we are iregito maintain for him.
Under Mr. Holliday's employment agreement, Mr. littaly will also have 24 months of additional vestfoghis outstanding
restricted stock, Class A Units, LTIP Units andcktoption awards (other than those made under thpedformance Plans,
stock options granted under our Amended 1997 Siqtion and Incentive Plan or with respect to thenktger Interest or the
Class B Interest) will vest. In addition, he willaeive, or become entitled to receive, the Gros$&jpment in respect of the
vesting of these shares of restricted stock, Gdadsits and LTIP Units. Further, the shares ofniettd stock and LTIP Units
issued or issuable under the 2003 and 2005 Outpeaftce Plans will fully vest and, as of DecemberZfD7, Mr. Holliday
will get the full benefit of such awards. See "BEguompensation Plan Information—Outperformancen®laThe stock
options granted under our Amended 1997 Stock Otimhincentive Plan will also fully vest. Under thward agreements
with respect to the Manager Interest and Class&dést, Mr. Holliday will be deemed to have conédthis employment with
respect to two-thirds of these awards but will ggire no value until a measurement date occurshenperformance hurdles
have been met with respect to such awards. SeatyEgompensation Plan InformationSther Equity Incentive Awards." Tt
combination of the accelerated vesting and the $£skljs Payment results in total value to be recenfe38,804,790.

As a result of our extraordinary and indyp$tading increase in share price through DecerBbeP007 (157.13%) from the time we
executed his Prior Agreement in 2004 and the fadtwe have designed our retention policy, in ghrgugh significant back-end vesting
requirements to the executive's equity-based aweaedtain of these termination and Change-in-Comptravisions result in significant
payments in the event of certain termination evene Change-in-Control. We have designed our gdhased awards to encourage retention
and continued performance. As a result, the exeewbuld suffer a material economic forfeiture diddhe executive leave our employment
without Good Reason.

Gregory F. Hughes. Gregory F. Hughes' employment and non-compatiigreement with us, dated as of February 3, 2084,
amended and restated on April 16, 2007. The agneehas a term of three years commencing on Jady&g07, which will automatically
renew for successive six-month periods unless rejthey serves the required notice under the ageeenthe agreement provides for an
annual salary of at least $500,000, which we agteedview annually, and such discretionary anboealuses as we, in our sole discretion,
may deem appropriate to reward Mr. Hughes for jeliggmance. The agreement also provides for amtieecash bonus payment of either
$0, $425,000 or $525,000 to be paid to Mr. Hugheteé event that GKK Manager LLC, or the Manager,majority-owned subsidiary that
serves as the external manager of Gramercy, idradqThe amount of this bonus is based entirelyhempurchase price received for the
Manager in the acquisition and is only payablednnection with such an acquisition. Mr. Hughes wai#lo receive, among other benefits,
37,000 shares of restricted stock or, at our optidass A Units on June 1, 2007, 5,000 of which wwimediately vest. The aggregate of the
remaining shares or units vest as follows: 10,6&6es or units vest on January 1, 2008; 10,66&skarunits vest on January 1, 2009; and
the remaining 10,666 shares or units vest on Jariy&010. However, the vesting of one-half of shares or units is further conditioned
upon the attainment of specified performance-bagstng criteria. The performance-based vesting gaar is based on the achievement of
either of the following financial performance godlging the prior year (or on a cumulative basiesi2007): (i) 7% or greater increase in
funds from operations on a per-share basis or adiO§feater total return to stockholders or (itptaeturn to stockholders in the top atinérd
of a peer group of
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companies determined each year by our Compendatommittee. Mr. Hughes is also entitled to the GildpsPayment in respect of these
shares or units and, prior to their issuance, paysnepresenting the distributions that would Hagen received by Mr. Hughes if these sh
or units had been issued on January 1, 2007. Addailly, with respect to the option to purchase @00,shares of Common Stock granted on
February 1, 2004 with an exercise price of $43126000 of the 30,000 shares otherwise scheduledstiothereunder in 2009, became
immediately vested upon execution of the agreenfamsuant to the agreement, if Mr. Hughes is teateith for any reason (other than

(A) non-renewal of the term of employment in theeaf clause (i) below and (B) termination by uthaiit Cause or by Mr. Hughes with
Good Reason in connection with or within 18 moratfisr a Change-in-Control in the case of clausan(@ (ii) below), he will be subject to
the following obligations: (i) non-competition withur company for one year; (ii) non-solicitationaafr employees for two years; and

(i) non-disparagement of our company and mate+ference with its business for one year. Innation with a Triggering Event, Mr. Hugt
will be entitled to the following payments and bftse

. Change-in-Control without terminationlUnder Mr. Hughes' employment agreement, all sfchitstanding restricted stock,
Class A Units, LTIP Units and stock option awamtber than those made under the Outperformance Blawith respect to
the Manager Interest or the Class B Interest,fuily vest upon a Change-in-Control. In additioe, Will receive, or become
entitled to receive, the Gross-Up Payment in reispithe vesting of these shares of restrictedkstGtass A Units and LTIP
Units. The shares of restricted stock and LTIP &Jisisued or issuable under the 2003 and 2005 Qotpemce Plans and the
Manager Interest and Class B Interest will fullstvepon a Change-in-Control and, as of Decembe2@17, any performance
hurdles with respect to such awards would have Heemed to have been met, entitling Mr. Hughebeadull benefit of these
awards. See "—Equity Compensation Plan Informati@utperformance Plans and—Other Equity Incentive ilad The
combination of the accelerated vesting and the SdgsPayment results in total value to be receivedild,754,193. Under tl
employment agreement, in the event that any payoramtnefit constitutes an excess "parachute pat/rneder Section 280G
of the Internal Revenue Code subject to an exeiseMr. Hughes is entitled to receive a tax groggpayment in an amount
sufficient to put him in the same after-tax posit{@ssuming the highest possible applicable tasrapplied) that he would
have been in if such payment or benefit did nostitite an excess parachute payment. Based orsamad December 31,
2007 change-in-control, Mr. Hughes would not reeein excise tax gross-up payment.

. Termination with Cause or without Good Reasdwlr. Hughes will receive no payments or benefits.

. Termination without Cause or with Good Reasddnder Mr. Hughes' employment agreement, Mr. Heghd receive a cash
severance payment of $5,950,000, which is equidesum of (i) his Average Annual Base Salary, fiijihis Average Annui
Cash Bonus, plus (jii) pro ratabonus for the year in which Mr. Hughes' employmeas terminated (and the prior year if s
bonus had not yet been determined) based on Miélid\verage Annual Cash Bonus. Under Mr. Hughepl@/ment
agreement, Mr. Hughes will also continue to recéiigemedical and welfare benefits for 12 months,dbst of which to us is
projected to total in aggregate approximately $36,%nder Mr. Hughes' employment agreement, dli@butstanding
restricted stock, Class A Units, LTIP Units andc&toption awards, other than those made under thpefformance Plans or
with respect to the Manager Interest or the Clagst@est, will fully vest at termination. In adidih, he will receive, or becon
entitled to receive, the Gross-Up Payment in reispieihe vesting of these shares of restrictedkstGtass A Units and LTIP
Units. Under Mr. Hughes' employment agreement Aedtutperformance Plans, Mr. Hughes will also he¥enonths of
additional vesting for his awards
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under the 2003 and 2005 Outperformance Plans. dimbioation of the accelerated vesting and the Gugs®ayment results
in total value to be received of $12,053,813. Urttleraward agreements with respect to the Managereist and the Class B
Interest, Mr. Hughes will be deemed to have comtthiis employment with respect to these awardsvblutecognize no value
until a measurement date occurs and the performfaunches have been met with respect to such awkhdddughes will only
be entitled to the severance payments and theaaatieh of vesting of equity awards described ahg@@ Mr. Hughes'
execution of a mutual release agreement that rdaasfrom all claims he may have againspusyided, however, such
release shall not be required if there is a tertiunaof the executive by us without Cause or bydkecutive with Good Reas
within 18 months of a Change-in-Control.

Termination in connection with a Change-in-Contrdnder Mr. Hughes' employment agreement, if Mrghies is terminated
by us without Cause or by Mr. Hughes for any redaaonnection with or within 18 months after a @ge-in-Control,

Mr. Hughes will receive a cash severance paymefi14f875,000, which is equal to the sum of (i) amal one-half times the
sum of his Average Annual Base Salary and Averageudl Cash Bonus, plus (ii)pro ratabonus for the year in which his
employment was terminated (and the prior yearéhdoonus had not yet been determined) based dkvkimge Annual Cash
Bonus. Under Mr. Hughes' employment agreementHdghes will receive outplacement benefits providga nationally-
recognized outplacement firm of Mr. Hughes' setettfor a period of up to two years following termaiion, subject to a
maximum cost to us of $112,500, which equals 25%i®Average Annual Base Salary. Under Mr. Hugbegloyment
agreement, Mr. Hughes will also continue to recéiigemedical and welfare benefits for 36 months,dbst of which to us is
projected to total in aggregate approximately $56,& nder Mr. Hughes' employment agreement, dii@butstanding
restricted stock, Class A Units, LTIP Units andc&toption awards, other than those made under thpefformance Plans or
with respect to the Manager Interest or the Clagst&est, will fully vest upon a Change-in-Control addition, he will
receive, or become entitled to receive, the Gidg$ayment in respect of the vesting of these shafreestricted stock, Class
Units and LTIP Units. The shares of restricted lstaed LTIP Units issued or issuable under the 20282005
Outperformance Plans and the Manager Interest tags ® Interest will fully vest upon a Change-inn@ol and, as of
December 31, 2007, any performance hurdles witheego such awards would have been deemed toldemremet, entitling
Mr. Hughes to the full benefit of these awards. Se€&€quity Compensation Plan Information—Outperfonoa Plans and—
Other Equity Incentive Awards." The combinatiorttod accelerated vesting and the Gross-Up Paymsuitsén total value to
be received of $15,754,193. Under the employmergesgent, in the event that any payment or benefistitutes an excess
"parachute payment" under Section 280G of the haledRevenue Code subject to an excise tax, Mr. Hsighentitled to
receive a tax gross-up payment in an amount seffido put him in the same after-tax position (asisg the highest possible
applicable tax rates applied) that he would haenbe if such payment or benefit did not constitaeexcess parachute
payment. The amount of this excise tax gross-upldvbe $7,696,237.

Termination upon disability.Under Mr. Hughes' employment agreement, Mr. Haghidl receive a cash severance paymei
$5,950,000, which is equal to the sum of (i) hisfage Annual Base Salary, plus (ii) his Average yaiiCash Bonus, plus
(iii) a pro ratabonus for the year in which his employment was teated (and the prior year if such bonus had nbbgen
determined) based on his Average Annual Cash Bdsngder Mr. Hughes' employment agreement, Mr. Hugti#slso
continue to receive his medical and welfare besiédit 36 months, the cost of which to us is prgddb total in aggregate
approximately $50,816. Mr. Hughes will also havend@nths of additional vesting for his outstandiagtricted stock, Class A
Units, LTIP Units and stock option awards, othenrtlthose made under the Outperformance Plans, spiiins granted under
our Amended 1997 Stock Option and

45




Incentive Plan or with respect to the Manager bgeor the Class B Interest. In addition, he vetlgive, or become entitled to
receive, the Gross-Up Payment in respect of thengeef these shares of restricted stock, Classwtdand LTIP Units.
Further, the shares of restricted stock and LTIRdJasued or issuable under the 2003 and 2005effotmnance Plans will
fully vest and, as of December 31, 2007, Mr. Hughitlsget the full benefit of such awards. See "—uifg Compensation Plan
Information—Outperformance Plans." The stock options grantettuaur Amended 1997 Stock Option and Incentive Rl
also fully vest. Under the award agreements wigipeet to the Manager Interest and Class B Intevrstiughes will be
deemed to have continued his employment with rédpedwo-thirds of these awards but will recognimevalue until a
measurement date occurs and the performance hinalesbeen met with respect to such awards. Sdeylisty Compensatio
Plan Information—Other Equity Incentive Awards."éfbombination of the accelerated vesting and tles&tp Payment
results in total value to be received of $9,176,M0 Hughes will only be entitled to the severapegments and the
acceleration of vesting of equity awards descrifleave upon Mr. Hughes' execution of a mutual releggeement that
releases us from all claims he may have against us.

Termination upon death.Under Mr. Hughes' employment agreement, Mr. Hagbstate will receive a cash severance pay
which is equal to hipro ratabonus for the year in which his employment was beated (and the prior year if such bonus had
not yet been determined) based on his Average Ar@@ash Bonus. Under Mr. Hughes' employment agreerwm Hughes
will also have 12 months of additional vesting éoitstanding restricted stock, Class A Units, LTIRtsland stock option
awards, other than those made under the Outperfmemalans, stock options granted under our Ameh@88@ Stock Option
and Incentive Plan or with respect to the Managgarést or the Class B Interest. In addition, hereteive, or become entitl
to receive, the Gross-Up Payment in respect oféisting of these shares of restricted stock, Gladsits and LTIP Units.
Further, the shares of restricted stock and LTIRdJasued or issuable under the 2003 and 2005effotmnance Plans will
fully vest and, as of December 31, 2007, Mr. Hughitlsget the full benefit of such awards. See "—uifg Compensation Plan
Information—Outperformance Plans." The stock options grantettuour Amended 1997 Stock Option and Incentive RI#
also fully vest. Under the award agreements wigipeet to the Manager Interest and Class B Intevrstiughes will be
deemed to have continued his employment with rédpedweo-thirds of these awards but will recognimevalue until a
measurement date occurs and the performance hinalesbeen met with respect to such awards. Seeylisty Compensatio
Plan Information—Other Equity Incentive Awards."éfbombination of the accelerated vesting and tles&tp Payment
results in total value to be received of $9,176,160

As a result of our extraordinary and indyp$tading increase in share price through Decer@beP007 (142.48%) from the time we
executed his prior agreement in 2004 and the fedtwe have designed our retention policy, in gargugh significant back-end vesting
requirements to the executive's equity-based aweaedtin of these termination and Change-in-Comptravisions result in significant
payments in the event of certain termination evente Change-in-Control. We have designed our gdhased awards to encourage retention
and continued performance. As a result, the exeewbuld suffer a material economic forfeiture diddhe executive leave our employment
without Good Reason.

Andrew Mathias. Andrew Mathias' employment and non-competiignreement with us, dated as of January 1, 2004amesded
and restated on April 16, 2007. The agreement hesyaof four years commencing on January 1, 2@®iich will automatically renew for
successive six-month periods unless either partyesehe required notice under the agreement. Tigaal four year term is automatically
reduced by six months if Marc Holliday does not asmemployed as our Chief
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Executive Officer as of January 18, 2010. The age# provides for an annual salary of at least FEIDduring the first three years of the
employment term and at least $550,000 for eachtheaeafter, which we agreed to review annuallyl such discretionary annual bonuses as
we, in our sole discretion, may deem appropriateward Mr. Mathias for job performance. The agreenalso provides for an incentive ¢
bonus payment of either $0, $650,000 or $800,00tpaid to Mr. Mathias in the event that the Mamag acquired. The amount of this
bonus is based entirely on the purchase priceweddor the Manager in the acquisition and is gudyable in connection with such an
acquisition. Mr. Mathias will also receive, amorther benefits, 68,000 shares of restricted stocktavsur option, Class A Units on June 1,
2007, 10,000 of which will immediately vest. Thegegpate of the remaining shares or units and th@004shares of restricted common stock
that were granted under Mr. Mathias' prior emplogtregreement that remained outstanding at thevaseas follows: 14,000 shares vest on
January 1, 2008; 21,666 shares or units vest amdaid, 2009; 16,666 shares or units vest on Jariy&010; and the remaining

19,688 shares or units vest on January 1, 2011 eMerythe vesting of one-half of the shares orsuenitd one-half of the restricted common
stock is further conditioned upon the attainmerdgpcified performance-based vesting criteria. féréormance-based vesting each year is
based on the achievement of either of the folloviingncial performance goals during the prior ygaron a cumulative basis since 2004,
with respect to the shares scheduled to vest amadgii, 2008, or since 2007, with respect to thewshares or units): (1) 7% or greater
increase in funds from operations on a per-shasis lsa a 10% or greater total return to stockhalaer(2) total return to stockholders in the
top one-third of a peer group of companies detezthimach year by our Compensation Committee. MrhMatis also entitled to the Gross-
Up Payment in respect of these shares or unitss@aJnits and shares of restricted common stodk @nor to their issuance, payments
representing the distributions that would have breepived by Mr. Mathias if these shares or urdtd been issued on January 1, 2007.
Pursuant to the agreement, if Mr. Mathias is teatdd for any reason (other than (A) non-renewdhefterm of employment in the case of
clause (i) below and (B) termination by us with@atuse or by Mr. Mathias with Good Reason in conaeatith or within 18 months after a
Change-in-Control in the case of clause (i) arjdo@low), he will be subject to the following olditipns: (i) non-competition with our
company for one year; (ii) non-solicitation of @mployees for two years; and (iii) non-disparagemoéour company and noninterference
with its business for one year. In connection withriggering Event, Mr. Mathias will be entitledttee following payments and benefits:

. Change-in-Control without terminationlUnder Mr. Mathias' employment agreement, allisfdutstanding restricted stock,
Class A Units, LTIP Units, and stock option awamtber than those made under the Outperformances Blawith respect to
the Manager Interest or the Class B Interest, fuily vest upon a Change-in-Control. In additioe, Will receive, or become
entitled to receive, the Gross-Up Payment in reispiethe vesting of these shares of restrictedkstGtass A Units and LTIP
Units. The shares of restricted stock and LTIP &Jisisued or issuable under the 2003 and 2005 Qotpemce Plans and the
Manager Interest and Class B Interest will fullgtvepon a Change-in-Control and, as of Decembe2@17, any performance
hurdles with respect to such awards would have deemed to have been met, entitling Mr. Mathiathéofull benefit of these
awards. See "—Equity Compensation Plan Informati@utperformance Plans and—Other Equity Incentive ilad The
combination of the accelerated vesting and the SdgsPayment results in total value to be receivefi2df,817,930. Under tl
employment agreement, in the event that any payoramenefit constitutes an excess "parachute pat/rmeder Section 280G
of the Internal Revenue Code subject to an exeiseMr. Mathias is entitled to receive a tax grapspayment in an amount
sufficient to put him in the same after-tax posit{@ssuming the highest possible applicable tasrapplied) that he would
have been in if such payment or benefit did nostitute an excess
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parachute payment. Based on an assumed Decem@8®1change-in-control, Mr. Mathias would not igeean excise tax
gross-up payment.

Termination with Cause or without Good Reasdwlr. Mathias will receive no payments or benefits.

Termination without Cause or with Good Reasddnder Mr. Mathias' employment agreement, Mr. Nelwill receive a cas
severance payment of $8,650,000, which is equédetgum of (i) his Average Annual Base Salary, fiijisis Average Annui
Cash Bonus, plus (iii) pro ratabonus for the year in which Mr. Mathias' employmenas terminated (and the prior year if
such bonus had not yet been determined) based oladhias' Average Annual Cash Bonus. Under Mr.hiést employment
agreement, Mr. Mathias will also continue to reedins medical and welfare benefits for 12 monthe,dost of which to us is
projected to total in aggregate approximately $38,%nder Mr. Mathias' employment agreement, alisfoutstanding
restricted stock, Class A Units, LTIP Units andc&toption awards, other than those made under thpefformance Plans or
with respect to the Manager Interest or the Clagst@est, will fully vest at termination. In adidin, he will receive, or becon
entitled to receive, the Gross-Up Payment in reispithe vesting of these shares of restrictedkstGtass A Units and LTIP
Units. Under Mr. Mathias' employment agreement taiedOutperformance Plans, Mr. Mathias will alsoé&?2 months of
additional vesting for his awards under the 2008 2005 Outperformance Plans. The combination ohtieelerated vesting
and the Gross-Up Payment results in total valugeteeceived of $21,184,464. Under the award agneesméth respect to the
Manager Interest and Class B Interest, Mr. Mathiisoe deemed to have continued his employmentt vespect to these
awards but will recognize no value until a measumehndate occurs and the performance hurdles hareret with respect to
such awards. Mr. Mathias will only be entitled be tseverance payments and the acceleration ohgestiequity awards
described above upon Mr. Mathias' execution of tualuelease agreement that releases us fromeathelhe may have agail
us; provided, however, such release shall not be required if theretésraination of the executive by us without Causeyothe
executive with Good Reason within 18 months of arigje-in-Control.

Termination in connection with a Change-in-Contrdlinder Mr. Mathias' employment agreement, if Mathas is terminate
by us without Cause or by Mr. Mathias for any reaspconnection with or within 18 months after aa@be-in-Control,

Mr. Mathias will receive a cash severance payméfifa,625,000, which is equal to the sum of (i) @ one-half times the
sum of his Average Annual Base Salary and Averageudl Cash Bonus, plus (ii)pro ratabonus for the year in which his
employment was terminated (and the prior yearcéhdoonus had not yet been determined) based dkvkimge Annual Cash
Bonus. Under Mr. Mathias' employment agreement,NMathias will receive outplacement benefits prodidy a nationally-
recognized outplacement firm of Mr. Mathias' setattfor a period of up to two years following tanation, subject to a
maximum cost to us of $100,000, which equals 25%i®Average Annual Base Salary. Under Mr. Mathgasployment
agreement, Mr. Mathias will also continue to reeds medical and welfare benefits for 36 monthe,dost of which to us is
projected to total in aggregate approximately $56,&8 nder Mr. Mathias' employment agreement, ahisfoutstanding
restricted stock, Class A Units, LTIP Units andcktoption awards, other than those made under thpetformance Plans or
with respect to the Manager Interest or the Clagst@&est, will fully vest upon a Change-in-Control addition, he will
receive, or become entitled to receive, the Gidg$ayment in respect of the vesting of these shafreestricted stock, Class
Units and LTIP Units. The shares of restricted Istacd LTIP Units issued or issuable under the 20082005
Outperformance Plans and the Manager Interest &g ® Interest will fully vest upon a Change-ina@ol and, as of
December 31, 2007, any performance hurdles withectiso such awards would have been deemed to have
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been met, entitling Mr. Mathias to the full benefithese awards. See "—Equity Compensation Plamriration—
Outperformance Plans and—Other Equity Incentive ilwd The combination of the accelerated vestirdjtae Gross-Up
Payment results in total value to be received af,&27,930. Under the employment agreement, in\ikatehat any payment
benefit constitutes an excess "parachute paymadigrnSection 280G of the Internal Revenue Codeestilp an excise tax,
Mr. Mathias is entitled to receive a tax gross-agrpent in an amount sufficient to put him in thensaafter-tax position
(assuming the highest possible applicable tax agteied) that he would have been in if such paytoeienefit did not
constitute an excess parachute payment. The ambthis excise tax gross-up would be $12,312,808.

Termination upon disability.Under Mr. Mathias' employment agreement, Mr. Ne&twill receive a cash severance payment
of $8,650,000, which is equal to the sum of (i) Anerage Annual Base Salary, plus (ii) his Averdgmual Cash Bonus, plus
(iii) a pro ratabonus for the year in which his employment was teated (and the prior year if such bonus had nbbgen
determined) based on his Average Annual Cash Bdsnger Mr. Mathias' employment agreement, Mr. Maghwill also
continue to receive his medical and welfare besédit 36 months, the cost of which to us is pra@gddb total in aggregate
approximately $50,816. Mr. Mathias will be also 8&2 months of additional vesting for his outstagdiestricted stock,
Class A Units, LTIP Units and stock option awamtber than those made under the Outperformance Ptoctk options
granted under our Amended 1997 Stock Option anenliiee Plan or with respect to the Manager Inteveshe Class B
Interest. In addition, he will receive, or beconméitéed to receive, the Gross-Up Payment in respétie vesting of these
shares of restricted stock, Class A Units and LUt#s. Further, the shares of restricted stocklaf#® Units issued or issualt
under the 2003 and 2005 Outperformance Plans mliyl ¥est and, as of December 31, 2007, Mr. Mathidkget the full
benefit of such awards. See "—Equity Compensatlan mformation—OQutperformance Plans." The stockams granted
under our Amended 1997 Stock Option and Incentlaa Rill also fully vest. Under the award agreensemith respect to the
Manager Interest and Class B Interest, Mr. Mathi#isoe deemed to have continued his employmernt vaspect to twahirds
of these awards but will recognize no value unti@asurement date occurs and the performance buralee been met with
respect to such awards. See "—Equity Compensat@nlRformation—Other Equity Incentive Awards." Tobembination of
the accelerated vesting and the Gross-Up Paymsmitsen total value to be received of $17,962,420.Mathias will only be
entitled to the severance payments and the actielect vesting of equity awards described aboverulglr. Mathias'
execution of a mutual release agreement that edaasfrom all claims he may have against us.

Termination upon death.Under Mr. Mathias' employment agreement, Mr. Nighestate will receive a cash severance
payment which is equal to higo ratabonus for the year in which his employment was teated (and the prior year if such
bonus had not yet been determined) based on hisaggeéAnnual Cash Bonus. Under Mr. Mathias' emplayragreement,
Mr. Mathias will also have 12 months of additiomabkting for his outstanding restricted stock, Claddnits, LTIP Units and
stock option awards, other than those made unde®thiperformance Plans, stock options granted umgdeAmended 1997
Stock Option and Incentive Plan or with resped¢htoManager Interest or the Class B Interest. titaxh, he will receive, or
become entitled to receive, the Gross-Up Paymergspect of the vesting of these shares of restristock, Class A Units and
LTIP Units. Further, the shares of restricted stal LTIP Units issued or issuable under the 20@B2005 Outperformance
Plans will fully vest and, as of December 31, 2047, Mathias will get the full benefit of such awdsr See "—Equity
Compensation Plan Information—Outperformance Plaftse stock options granted under our Amended R8¢k Option
and Incentive Plan will also fully vest. Under theard
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agreements with respect to the Manager InteresCéanst B Interest, Mr. Mathias will be deemed techeontinued his
employment with respect to two-thirds of these asdut will recognize no value until a measurenuzé occurs and the
performance hurdles have been met with respectdo awards. See "—Equity Compensation Plan InfaomatOther Equity
Incentive Awards." The combination of the acceledatesting and the Gro&fp Payment results in total value to be receive
$17,962,420.

. Termination at end of employment terrkenerally, Mr. Mathias is not entitled to any e&ance payments, continuation of
benefits or acceleration of vesting of equity awgardthe event that his employment is terminated @sult of the non-renewal
of his employment term under his employment agreentéowever, in the event that his employment texmeduced by
six months because Mr. Holliday ceases to be engplag our Chief Executive Officer as of January?08,0 and Mr. Mathias'
employment is terminated for any reason at theodiis reduced employment term, then Mr. Mathialsvé entitled topro
rata time-based vesting for such six-month period uradlesf his outstanding restricted stock, Class @&3)Jh TIP Units and
stock option and other equity awards to the exttemthich such termination falls within the vestipgriods applicable to such
awards. In addition, he will receive, or becomatlemt to receive, the Gross-Up Payment in respetii@vesting of these
shares of restricted stock, Class A Units and LTt#ts other than those made under the Outperform®tfens or with respect
to the Manager Interest or the Class B Interest.

As a result of our extraordinary and indu#tading increase in share price through Decer@be2007 (157.13%) from the time we
executed his prior agreement in 2004 and the fedtwe have designed our retention policy, in gargugh significant back-end vesting
requirements to the executive's equity-based aweaettin of these termination and Change-in-Comtravisions result in significant
payments in the event of certain termination evente Change-in-Control. We have designed our gdhased awards to encourage retention
and continued performance. As a result, the exeswibuld suffer a material economic forfeiture didahe executive leave our employment
without Good Reason.

Andrew Levine. Andrew Levine entered into an employment ang-oompetition agreement with us on April 16, 200[@e
agreement has a term of three years commencingrarady 1, 2007, which will automatically renew $oiccessive six-month periods unless
either party serves the required notice under ¢iheeanent. The agreement provides for an annuaysafiat least $350,000, which we agreed
to review annually, and such discretionary anngaluses as we, in our sole discretion, may deenopppte to reward Mr. Levine for job
performance. The agreement also provides for anine cash bonus payment of either $0, $200,06235,000 to be paid to Mr. Levine in
the event that the Manager is acquired. The ammfuthis bonus is based entirely on the purchase paceived for the Manager in the
acquisition and is only payable in connection vgitith an acquisition. Mr. Levine will also receiaemong other benefits, 14,000 shares of
restricted stock or, at our option, Class A UnitsJane 1, 2007, 2,000 of which will immediately tv@$he aggregate of the remaining shares
or units vest as follows: 4,000 shares or unit$ @aslanuary 1, 2008; 4,000 shares or units vedaonary 1, 2009; and the remaining 4,000
shares or units vest on January 1, 2010. Mr. Leigiadso entitled to the Gross-Up Payment in retspethese shares or units and, prior to
their issuance, payments representing the distoibsithat would have been received by Mr. Levirthdélse shares or units had been issued or
January 1, 2007. Pursuant to the agreement, it Blrine is terminated for any reason (other thanr(@)-renewal of the term of employment
in the case of clause (i) below and (B) terminatigrus without Cause or by Mr. Levine with Good B&ain connection with or within
18 months after a Change-in-Control in the casdafse (i) and (ii) below), he will be subject hetfollowing obligations: (i) non-
competition with our company for one year; (ii) rewlicitation of our employees for two years; aiiil flon-disparagement of our company
and noninterference with its business for one yl@atonnection with a Triggering Event, Mr. Levindll be entitled to the following
payments and benefits:
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Changein-Control without termination Under Mr. Levine's employment agreement, allisfdutstanding restricted stoc
Class A Units, LTIP Units and stock option awamtber than those made under the Outperformance Blanith respect to
the Manager Interest or the Class B Interest, fuily vest upon a Change-in-Control. In additioe, Will receive, or become
entitled to receive, the Gross-Up Payment in reispithe vesting of these shares of restrictedkstGtass A Units and LTIP
Units. The shares of restricted stock and LTIP &Jisisued or issuable under the 2003 and 2005 Qotpemce Plans and the
Manager Interest and Class B Interest will fullgtvepon a Change-in-Control and, as of Decembe2@17, any performance
hurdles with respect to such awards would have Heemed to have been met, entitling Mr. Levinéhtoftll benefit of these
awards. See "—Equity Compensation Plan Informati@utperformance Plans and—Other Equity Incentive ilad The
combination of the accelerated vesting and the £skiys Payment results in total value to be recedfetb,294,528. Under the
employment agreement, in the event that any payoramenefit constitutes an excess "parachute pat/rmeder Section 280G
of the Internal Revenue Code subject to an exeiseMr. Levine is entitled to receive a tax gropspayment in an amount
sufficient to put him in the same after-tax posit{@ssuming the highest possible applicable tasrapplied) that he would
have been in if such payment or benefit did nostitute an excess parachute payment. Based orsamed December 31,
2007 change-in-control, Mr. Levine would not re@an excise tax gross-up payment.

Termination with Cause or without Good Reasad¥ir. Levine will receive no payments or benefits.

Termination without Cause or with Good Reasddnder Mr. Levine's employment agreement, Mr. bewvill receive a cash
severance payment of $1,700,000, which is equidesum of (i) his Average Annual Base Salary, fiijihis Average Annui
Cash Bonus, plus (iii) pro ratabonus for the year in which Mr. Levine's employmesas terminated (and the prior year if
such bonus had not yet been determined) based oheMine's Average Annual Cash Bonus. Under Mr.ihe's employment
agreement, Mr. Levine will also continue to recdii®medical and welfare benefits for 12 months,dbst of which to us is
projected to total in aggregate approximately $38.%nder Mr. Levine's employment agreement, allisfoutstanding
restricted stock, Class A Units, LTIP Units andcktoption awards, other than those made under thpetformance Plans or
with respect to the Manager Interest or the Clagst@est, will fully vest at termination. In adidin, he will receive, or becon
entitled to receive, the Gross-Up Payment in reispieihe vesting of these shares of restrictedkstGtass A Units and LTIP
Units. Under Mr. Levine's employment agreement thiedOutperformance Plans, Mr. Levine will also ha2emonths of
additional vesting for his awards under the 2008 2005 Outperformance Plans. The combination ohtieelerated vesting
and the Gross-Up Payment results in total valugeteeceived of $3,664,542. Under the award agreeméth respect to the
Manager Interest and Class B Interest, Mr. Leviilebe deemed to have continued his employment végpect to these
awards but will recognize no value until a measw@enadate occurs and the performance hurdles haarerbet with respect to
such awards. Mr. Levine will only be entitled t@theverance payments and the acceleration of gesttimquity awards
described above upon Mr. Levine's execution of &ualurelease agreement that releases us fromaathglhe may have agait
us;provided, however, such release shall not be required if theretésraination of the executive by us without Causbeythe
executive with Good Reason within 18 months of arigje-in-Control.

Termination in connection with a Change-in-Contrdlinder Mr. Levine's employment agreement, if Mevine is terminated
by us without Cause or by Mr. Levine for any reasboonnection with or within 18 months after a @Gbe-in-Control,

Mr. Levine will receive a cash severance payme#3400,000 which is equal to the sum of (i) twods the sum of his
Average Annual
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Base Salary and Average Annual Cash Bonus, pluagiio ratabonus for the year in which his employment was teated
(and the prior year if such bonus had not yet listarmined) based on 75% of his Average Annual Gastus. Under

Mr. Levine's employment agreement, Mr. Levine wéiteive outplacement benefits provided by a nalfipinacognized
outplacement firm of Mr. Levine's selection, foperiod of up to two years following terminationpgect to a maximum cost
us of $81,250, which equals 25% of his Average AshBase Salary. Under Mr. Levine's employment agerg, Mr. Levine
will also continue to receive his medical and wedfbenefits for 36 months, the cost of which tasysrojected to total in
aggregate approximately $50,816. Under Mr. Leviraiployment agreement, all of his outstanding ieett stock, Class A
Units, LTIP Units and stock option awards, othertlthose made under the Outperformance Plans lorggpect to the
Manager Interest or the Class B Interest, willjfulest upon a Change-in-Control. In addition, hi receive, or become
entitled to receive, the Gross-Up Payment in reispieihe vesting of these shares of restrictedkstGtass A Units and LTIP
Units. The shares of restricted stock and LTIP §Jisisued or issuable under the 2003 and 2005 Gatpwmce Plans and the
Manager Interest and Class B Interest will fullstvepon a Change-in-Control and, as of Decembe2@17, any performance
hurdles with respect to such awards would have deemed to have been met, entitling Mr. Levinéhofull benefit of these
awards. See "—Equity Compensation Plan Informati@utperformance Plans and—Other Equity Incentive ilad The
combination of the accelerated vesting and the Gys Payment results in total value to be recenfebb,294,528. Under the
employment agreement, in the event that any payoramenefit constitutes an excess "parachute pat/rmeder Section 280G
of the Internal Revenue Code subject to an exeiseMr. Levine is entitled to receive a tax grogspayment in an amount
sufficient to put him in the same after-tax positi@ssuming the highest possible applicable tasrapplied) that he would
have been in if such payment or benefit did nostitite an excess parachute payment. Based orsamad December 31,
2007 change-in-control, Mr. Levine would not re@ean excise tax gross-up payment.

Termination upon disability.Under Mr. Levine's employment agreement, Mr. bewvill receive a cash severance payment of
$1,700,000, which is equal to the sum of (i) hisfage Annual Base Salary, plus (ii) his Average yaiiCash Bonus, plus

(ii) a pro ratabonus for the year in which his employment was teated (and the prior year if such bonus had nbbgen
determined) based on his Average Annual Cash Bdsnder Mr. Levine's employment agreement, Mr. Lewwill also
continue to receive his medical and welfare besiédit 36 months, the cost of which to us is prgddb total in aggregate
approximately $50,816. Mr. Levine will also have sionths of additional vesting for his outstandiegtricted stock, Class A
Units, LTIP Units and stock option awards, othenrtlthose made under the Outperformance Plans, spiitins granted under
our Amended 1997 Stock Option and Incentive Plawithr respect to the Manager Interest or the Ciabsterest. In addition,
he will receive, or become entitled to receive, @ress-Up Payment in respect of the vesting ofetsbsires of restricted stock,
Class A Units and LTIP Units. Further, the shareestricted stock and LTIP Units issued or isseabider the 2003 and 2005
Outperformance Plans will fully vest and, as of &maber 31, 2007, Mr. Levine will get the full beneff such awards. See "—
Equity Compensation Plan Information—OutperformaRtans." The stock options granted under our Ameni®97 Stock
Option and Incentive Plan will also fully vest Umdke award agreements with respect to the Marnaggnest and Class B
Interest, Mr. Levine will be deemed to have contigitnis employment with respect to two-thirds osthawards but will
recognize no value until a measurement date oenudthe performance hurdles have been met witlect$p such awards.
See "—Equity Compensation Plan Information—OtheuiBgncentive Awards." The combination of the aecated vesting
and the Gross-Up Payment results in total valugeteeceived of $3,393,822. Mr. Levine will only detitled to the
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severance payments and the acceleration of vestieguity awards described above upon Mr. Leviagérution of a mutual
release agreement that releases us from all clxénmsay have against us.

. Termination upon death.Under Mr. Levine's employment agreement, Mr. belg estate will receive a cash severance
payment which is equal to higo ratabonus for the year in which his employment was teated (and the prior year if such
bonus had not yet been determined) based on hisageéAnnual Cash Bonus. Under Mr. Levine's emplaymagreement,
Mr. Levine will also have six months of additionasting for his outstanding restricted stock, Claddnits, LTIP Units, and
stock option awards, other than those made unde®thiperformance Plans, stock options granted umgdeAmended 1997
Stock Option and Incentive Plan or with respedcht®oManager Interest or the Class B Interest. titeh, he will receive, or
become entitled to receive, the Gross-Up Paymergspect of the vesting of these shares of restristock, Class A Units and
LTIP Units. Further, the shares of restricted stacl LTIP Units issued or issuable under the 20@B2005 Outperformance
Plans will fully vest and, as of December 31, 20@v, Levine will get the full benefit of such awardSee "—Equity
Compensation Plan Information—Outperformance PlaFise stock options granted under our Amended I8¢k Option
and Incentive Plan will also fully vest. Under #h@ard agreements with respect to the Manager bitarel Class B Interest,
Mr. Levine will be deemed to have continued his Eayment with respect to two-thirds of these awardswill recognize no
value until a measurement date occurs and thenpeafice hurdles have been met with respect to sualda. See "—Equity
Compensation Plan Information—Other Equity Incemtdwards." The combination of the accelerated ngsiind the Gross-
Up Payment results in total value to be receivefi®;893,822.

As a result of our extraordinary and indu#tading increase in share price through Decer@be2007 (366.68%) from the time we
executed his Prior Agreement in 2000 and the feattwe have designed our retention policy, in ghrgugh significant back-end vesting
requirements to the executive's equity-based awaedtin of these termination and Change-in-Comiravisions result in significant
payments in the event of certain termination events Change-in-Control. We have designed our gdpased awards to encourage retention
and continued performance. As a result, the exeswibuld suffer a material economic forfeiture didahe executive leave our employment
without Good Reason.

Equity Compensation Plan Information

The following table summarizes informatias,of December 31, 2007, relating to our equitppensation plans pursuant to which
shares of our common stock or other equity seesgritiay be granted from time to time.

Number of securities
remaining available for

Number of securities to be Weighted average future issuance under
issued upon exercise of exercise price of equity compensation
outstanding options, outstanding options, plans (excluding securities
Plan category warrants and rights warrants and rights reflected in column (a))
, _ @) (b) ©

Equity compensation plans approved by
security holders(1 1,773,05. $ 88.2¢ 5,156,59(3)
Equity compensation plans not approved by
security holders(2 133 $ 18.4¢ 0
Total 1,774,38" $ 88.21 5,156,591

;. s |
1) Includes information related to our Amended andté&esl 2005 Stock Option and Incentive Plan and Atadril997 Stock Option and Incentive Plan, as amende
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) Certain of our employees, most of whom were exgeutificers, were granted an aggregate of 435,@@idms as part of their initial employment agreetsesntered into at th
time the employees first joined our company. Thiéoms have a weighted average exercise price 06824 substantial portion of the options were ébduring or before
calendar year 2000 and no option grants have beele mutside of our Amended 1997 Stock Option andritive Plan, as amended, subsequent to Febru@fy a0outside of
our Amended and Restated 2005 Stock Option andtiveePlan.

3) Balance is after reserving for shares to be issmelér our 2003 Outperformance Plan.
Amended and Restated 2005 Stock Option and I ncentive Plan

At the March 2005 meeting of our Board @fddtors, our Board adopted, and our stockholdsified, a long-term, ten-year
compensation program for certain employees, directdficers, advisors, consultants and other pereb and any of our joint venture
affiliates. This plan was amended and restated@v 2vith the new effective date of the plan beingilAl, 2007. Our Compensation
Committee may provide that any of our joint ventafiiates and employees of the foregoing may ligitde to participate in the equity
incentive plan. Our Compensation Committee hasthlority to administer and interpret the equitgeintive plan, to authorize the granting
of awards, to determine the eligibility of an emyde, director or consultant to receive and awardgetermine the number of shares of
common stock to be converted by each award, tordete the terms, provisions and conditions of eashrd, to prescribe the form of
instruments evidencing awards and to take any aitions and make all other determinations thaé&@ms necessary or appropriate. Our
Compensation Committee, in its discretion, may giete to our Chief Executive Officer all or parttbé Committee's authority and duties v
respect to awards other than awards to our Chietve Officer.

Subject to adjustments upon certain cotedransactions or events, up to a maximum of 70@@shares (the "fungible pool limit"),
may be subject to options, restricted stock, phargbares, dividend equivalent rights and othertgéhased awards under our equity
incentive plan; however, the manner in which thegible pool limit is finally determined can ultinedy result in the issuance under our eq
incentive plan of up to 10,000,000 shares (sultfeatljustments upon certain corporate transactioeyents). Any common stock withheld
or surrendered by plan participants in connectigh the payment of an option exercise price ordnreection with tax withholding will not
count towards the share limitation and will be &lzle for issuance under the equity incentive plaan option or other award granted under
the equity incentive plan expires or terminates,dbmmon stock subject to any portion of the avttaadl expires or terminates without having
been exercised or paid, as the case may be, wilhdmpcome available for the issuance of additiamadrds. Unless the equity incentive plan
is previously terminated by our Board of Directars,new award may be granted under the equity theeplan after the tenth anniversary of
the date that such plan was initially approved bytward of directors. No award may be granted uodeequity incentive plan to any pers:
who, assuming exercise of all options and paymeall awards held by such person, would own or &ended to own more than 9.8% of our
outstanding common stock. In addition, subjectdiistment upon certain corporate transactions ensy a participant may not receive
awards in any one year covering more than 700,8aes (based on the fungible pool limit, dependinghe type of grant involved, as many
as 875,000 shares can be the subject of optionggt@any one person in any year, and as many®232® shares may be granted as restri
stock (or be the subject of other full-value grintis any one person in any year. At December B072approximately 4,300,000 shares of
our common stock, calculated on a weighted avelbages, were available for issuance under our eduigntive plan, or 6,100,000 if all
shares available under our equity incentive plarevissued as five-year options.

Outperformance Plans

2003 Long-Term Outperformance CompensatioRrogram. We have a long-term, seven-year compensatiogram, or our 2003
Outperformance Plan, for certain members of sanmmagement.
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Our 2003 Outperformance Plan, which measures atorpeance over a 48-month period (unless terminattier) commencing April 1,
2003, provides that holders of our common equigytarachieve a 40% total return, or baseline redunng the measurement period over a
base share price of $30.07 per share before atncted stock awards are granted. Plan participaiitseceive an award of restricted stock

an amount between 8% and 10% of the excess tatahrever the baseline return. At the end of thefgear measurement period, 40% of the
award will vest on the measurement date and 60ttecfiward will vest ratably over the subsequemdlyears based on continued
employment. The total value of the award under2@@3 Outperformance Plan is capped at $25.5 milkay restricted stock to be issued
under our 2003 Outperformance Plan will be allodateder our Amended 1997 Stock Option and Incemia®, as amended, which was
previously approved through a stockholder vote syN002. Compensation expense of $0.4 million eelab this plan was recorded during
the year ended December 31, 2007.

On April 6, 2007, our Compensation Comneittiketermined that under the terms of our 2003 Qfaprance Plan, the maximum
performance pool of $22,825,000, taking into actdorieitures, was established. In connection whils event, approximately 166,312 she
of restricted stock (as adjusted for forfeituregyevallocated under our Amended and Restated 2@@% Sption and Incentive Plan.

2005 Long-Term Outperformance Compensation Plan

In December 2005, our Compensation Comméfgproved a lontgerm incentive compensation program, our 2005 Gfdpmance Plar
Participants in our 2005 Outperformance Plan wehtre in a "performance pool" if our total rettorstockholders for the period from
December 1, 2005 through November 30, 2008 excezdedhulative total return to stockholders of 30dfimy the measurement period over
a base share price of $68.51 per share. The sihe @ool was to be 10% of the outperformance amiougxcess of the 30% benchmark,
subject to a maximum dilution cap equal to thedes$ 3% of our outstanding shares and units otdichpartnership interest as of
December 1, 2005 or $50.0 million. In the eventghtential performance pool reached this dilutiap before November 30, 2008 and
remained at that level or higher for 30 consecutliags, the performance period was to end earlptfagool was to be formed on the last day
of such 30-day period. Each participant's awarceutite 2005 Outperformance Plan would be desigregedspecified percentage of the
aggregate performance pool to be allocated to hihen Individual awards would be made in the fafpartnership units, or LTIP Units,
that may ultimately become exchangeable for shafresr common stock or cash, at our election. LUH#ts would be granted prior to the
determination of the performance pool; howevery there only to vest upon satisfaction of performeand other thresholds, and were not
entitled to distributions until after the perforncarpool was established. Our 2005 Outperformanae Bovides that if the pool was
established, each participant would also be edtidethe distributions that would have been paidhennumber of LTIP Units earned, had t
been issued at the beginning of the performandegéFhose distributions were to be paid in therfaf additional LTIP Units. After the
performance pool was established, the earned LT @re to receive regular quarterly distributiomsa per unit basis equal to the divide
per share paid on our common stock, whether othaytare vested. Any LTIP Units not earned uporeitablishment of the performance
pool were to be automatically forfeited, and thdR.Units that are earned are subject to time-bassting, with one-third of the LTIP Units
earned vesting on November 30, 2008 and each dirsitéwo anniversaries thereafter based on cortinemployment.

If a change in control occurs after thef@ranance period has ended, all LTIP Units that vesmed under our 2005 Outperformance
Plan will fully vest upon the change in control.

On June 14, 2006, our Compensation Comenétetermined that under the terms of our 2005 Qfapeance Plan, as of June 8, 2006,
the performance period had accelerated and thenmuaxi
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performance pool of $49,250,000, taking into actdarieitures, was established. Individual awardder our 2005 Outperformance Plan are
in the form of partnership units, or LTIP Units,aar operating partnership that, subject to certaimditions, are convertible into shares of
common stock or cash, at our election. The totailmer of LTIP Units earned by all participants assult of the establishment of the
performance pool was 490,475 and are subject t-biased vesting. The cost of our 2005 Outperfore&tan (approximately $8.0 million,
subject to adjustment for forfeitures) will conteto be amortized into earnings through the firsltvg period in accordance with

SFAS 123R. We recorded approximately $2.1 millibeampensation expense during the year ended DezreBih 2007 in connection with
our Amended and Restated 2005 Outperformance Plan.

2006 Long-Term Outperformance Compensation Program

On August 14, 2006, our Compensation Cotemiapproved a long-term incentive compensatiograra, or our 2006 Outperformance
Plan. Participants in our 2006 Outperformance Rlgirshare in a "performance pool" if our totaluat to stockholders for the period from
August 1, 2006 through July 31, 2009 exceeds a tative total return to stockholders of 30% durihg measurement period over a base
share price of $106.39 per share. The size of doéwill be 10% of the outperformance amount inesscof the 30% benchmark, subject to a
maximum award of $60.0 million. The maximum awaiill be reduced by the amount of any unallocatetbdeited awards. In the event the
potential performance pool reaches the maximum éwefore July 31, 2009 and remains at that levéiginer for 30 consecutive days, the
performance period will end early and the pool Wwélformed on the last day of such 30 day periaghBparticipant's award under our 2006
Outperformance Plan will be designated as a spekcifercentage of the aggregate performance poslindiag the 30% benchmark is
achieved, the pool will be allocated among theigi@dants in accordance with the percentage spécifieach participant's participation
agreement. Individual awards will be made in threnfof partnership units, or LTIP Units, that, sutjo vesting and the satisfaction of other
conditions, are exchangeable for a per unit vatpekto the then trading price of one share ofammmon stock. This value is payable in ¢
or, at our election, in shares of common stock.R_Dhits will be granted prior to the determinatafrthe performance pool; however, they
will only vest upon satisfaction of performance imoe vesting thresholds under our 2006 OutperfocedPlan, and will not be entitled to
distributions until after the performance pool ssablished. Distributions on LTIP Units will equbak dividends paid on our common stock on
a per unit basis. Our 2006 Outperformance Planiges\vthat if the pool is established, each pauicipvill also be entitled to the distributions
that would have been paid had the number of edrmé® Units been issued at the beginning of theqrenrfince period. Those distributions
will be paid in the form of additional LTIP Unit§hereafter, distributions will be paid currentlytivrespect to all earned LTIP Units that a
part of the performance pool, whether vested oested. Although the amount of earned awards unate2@06 Outperformance Plang.
the number of LTIP Units earned) will be deterndinghen the performance pool is established, naifalie awards will vest at that time.
Instead, one-third of the awards will vest on Rdy 2009 and each of the first two anniversariesethfter based on continued employment.

In the event of a change in control of company on or after August 1, 2007 but before 3dly2009, the performance pool will be
calculated assuming the performance period endedlgr81, 2009 and the total return continued atsidime annualized rate from the date of
the change in control to July 31, 2009 as was a&ekliérom August 1, 2006 to the date of the changmitrol;provided, that the
performance pool may not exceed 200% of what itldibave been if it was calculated using the tatadm from August 1, 2006 to the date
of the change in control and a prorated benchmarither case, the performance pool will be formediescribed above if the adjusted
benchmark target is achieved and all earned aweitidse fully vested upon the change in controlal€éhange in control occurs after the
performance period has ended, all unvested awssded under our 2006 Outperformance Plan will becfulty vested upon the change in
control.
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The cost of our 2006 Outperformance Plapi@ximately $9.6 million, subject to adjustment forfeitures) will be amortized into
earnings through the final vesting period in acaoa with SFAS 123R. We recorded approximately $#lfon of compensation expense
during the year ended December 31, 2007 in cororeatith our 2006 Outperformance Plan.

Other Equity Incentive Awards

In May 2005, our Compensation Committeerapgd long-term incentive performance awards purstawhich certain of our officers
and employees, including some of whom are our sexiecutive officers, were awarded a portion ofithierests previously held by us in the
Manager as well as in the Class B limited partntarests in Gramercy's operating partnership. Afteng effect to these awards, we own
65.83 units of the Class B limited partner intesestd 65.83% of the Manager as of December 31,. 20@¥ officers and employees who
received these awards own 15.75 units of the @dsaited partner interests and 15.75% of the Ma&maghese awards provide for thrgear
cliff vesting based on continued employment andea@ment of performance hurdles. The performancdléis measured over the period
the restricted period, beginning May 19, 2005 amdireg on the earlier of (i) May 18, 2008, (ii) a&ige of Control or (iii) a "Sale Event" of
Gramercy (as defined in the operating agreemetiteoManager). The performance hurdle will be masif result of one of the three
described triggering events, we achieve (i) a odteturn on our weighted average cash investmerihg the restricted period (inclusive of
cash and stock dividends, stock appreciation, ircohthe Manager and all other income earned swsresult of our investment in
Gramercy) of 36%, as adjusted under certain cirtanees; and (ii) we achieve either (a) a totalrreta stockholders equal to or greater than
30%, as adjusted under certain circumstancesuflgsffrom operations growth equal to or greatem 816, as adjusted under certain
circumstances, and (iii) average total return tzldtolders growth in the top 25% of an identifieepgroup. During the restricted period we
will hold all cash or other distributions payable these awards which will be released to the geamp®n vesting (without interest) or
forfeited upon a forfeiture of the awards. If priora trigger event, a grantee's employment witts tisrminated (i) as a result of death or
disability, apro rata percentage of the award (based on each year éalpagar of employment of grantee during the restd period) will
become time vested but will continue to be sulijethe performance hurdles as if the grantee wédlesployed by us; or (ii) without Cause
or for Good Reason, the award will become timeagsut will continue to be subject to the perforoghurdle as if the grantee were still
employed by us. Except as provided above, upomairtation of a grantee's employment, the awardsbeiforfeited. Upon achievement of
the performance hurdle, the awards will be deenestiod.

Gramercy Capital Corp. Equity Awards

Certain of our named executive officersas® executive officers of Gramercy. The Compdasafommittee of the board of directors
of Gramercy has granted equity awards, includistricted stock awards, stock options and performaweards, to these executive officers
under Gramercy's equity incentive plan and Outperémce plan, as applicable. Our employment agreeméth these named executive
officers provide for accelerated vesting underaiertircumstances if their employment with us rsni@ated or if we experience a change in
control. For a discussion of these awards, plesfee to Gramercy's proxy statement in connectich W 2008 annual meeting of
stockholders that will be filed with the SEC.

Compensation Committee Interlocks and Insider Parttipation
There are no Compensation Committee intkd@nd none of our employees participates on tmpénsation Committee.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth the benefi@wnership of common stock, as of April 25, 20f@8,(1) each person known to us to be the
beneficial owner of more than 5% of our companyitstanding common stock based on the Schedule I13B, or any amendments thereto,
filed with the SEC, (2) each of our directors awdninees for director, (3) each of our named exeeutificers who is not a director and
(4) our directors, nominees for director and exiseudfficers as a group. Except as otherwise desdrin the notes below, the following
beneficial owners have sole voting power and solestment power with respect to all shares of comatock set forth opposite their
respective names.

Amount And Nature of
Beneficial Ownership

Name** of Common Stock(1) Percent of Total(2)
John H. Alschuler, < 36,56((3) *
Edwin Thomas Burton, I 33,59(4) *
Stephen L. Gree 1,820,74(5) 3.1%%
Marc Holliday 520,67:(6) *
John S. Lewvy 68,1957) *
Andrew Mathias 255,94(8) *
Andrew S. Levine 60,2059) *
Gregory F. Hughe 85,71410) *
Barclays Global Investors, N.A.(1 3,690,88: 6.34%
The Vanguard Group, Inc.(1 3,959,211 6.8(%
ING Groep N.V.(13 3,132,701 5.36%
Cohen & Steers(1¢ 6,593,67 11.32%
InvesCo. Ltd.(15 3,584,49: 6.15%
All Directors and Executive Officers as a GrougP@sons 2,881,63! 4.95%
* Less than 1% of class.

*x Unless otherwise indicated, the business addret20i4 exington Avenue, New York, New York 10170.

1) For purposes of this table, a person is deemedue tbeneficial ownership" of the number of sharesommon stock that such person has the righttoige pursuant to the

exercise of stock options exercisable within 60sdaypursuant to the redemption of units of limipedtnership interests, or units, in our operagiagnership, SL Green
Operating Partnership, L.P., a Delaware limitedrgaship, of which SL Green Realty Corp. is theegahpartner (assuming we elect to issue commark stther than pay cash
upon such redemption). Pursuant to the terms oFits¢ Amended and Restated Agreement of Limitedn@aship of our operating partnership, dated a&uzfust 20, 1997, as
amended, upon a notice of redemption from a urddrpour operating partnership is obligated taeerd units for cash or, at our option, on a onesfwe-basis for shares of
common stock, subject to certain limitations.

2) As of April 25, 2008, 58,242,771 shares of commitmtls were outstanding. For purposes of computiregpircentage of outstanding shares of common $kelckby each perso
any share of common stock which such person hasgheto acquire pursuant to the exercise of stufions exercisable within 60 days or pursuarnh&redemption of units
(assuming we elect to issue common stock rather pag cash upon redemption) is deemed to be odlisgrbut is not deemed to be outstanding for tmp@se of computing tt
percentage ownership of any other person.

3) Includes 30,000 shares of common stock subjecptiores exercisable within 60 days after April 2608 and 4,771 phantom units.
(4) Includes 12,000 shares of common stock subjecptiores exercisable within 60 days after April 2608 and 7,596 phantom units.
(5) Includes 1,113,925 shares held directly or indiyettirough certain partnerships and other simitities and 467,000 shares of common stock subjeaptions exercisable
within 60 days after April 25, 2008. Does not irduL TIP Units issued under the 2005 Outperformdtiae.
(6) :Dnlcludes 104,000 shares of common stock subjeaptions exercisable within 60 days after April 2608. Does not include LTIP Units issued under2®@5 Outperformance
an.
(7 Includes 60,000 shares of common stock subjecptiores exercisable within 60 days after April 2608 and 7,368 phantom units.
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®)

©)

(10)

(11)

(12

(13)

(14

(15)

Includes 37,500 shares of common stock subjecptiomms exercisable within 60 days after April 2608. Does not include LTIP Units issued under tb@520Outperformanc
Plan.

Includes 32,667 shares of common stock subjecptiormms exercisable within 60 days after April 2808. Does not include LTIP Units issued under tb@520utperformance
Plan.

Includes 23,334 shares of common stock subjecptiores exercisable within 60 days after April 2808. Does not include LTIP Units issued under tb@520utperformance
Plan.

The business address for this stockholder is 4B&n¢ Street, San Francisco, CA 94105. PursuanSchedule 13G filed with the SEC, as of Februa@0®8, this stockholder
may have direct or indirect voting and/or investindiscretion over these shares of common stocklwaie held for the benefit of its clients by itpamate accounts, externally
managed accounts, registered investment compauibsidiaries and/or other affiliates. This stockleolis reporting the combined holdings of the etifor the purpose of
administrative convenience.

The business address for this stockholder is 10tyWard Blvd., Malvern, PA 19355. Pursuant to a 8ale13G filed with the SEC, as of February 12,8208is stockholder
may have direct or indirect voting and/or investindiscretion over these shares of common stockhvaie held for the benefit of its clients by itpamate accounts, externally
managed accounts, registered investment compauibsidiaries and/or other affiliates. This stockleolis reporting the combined holdings of the etifor the purpose of
administrative convenience.

The business address for this stockholder is Amstsiseweg 500, 1081 KL Amsterdam, The Kingdom efNiktherlands. Pursuant to a Schedule 13G filel thi¢ SEC, as of
February 14, 2008, this stockholder may have diveadirect voting and/or investment discretiorenthese shares of common stock which are helthéobenefit of its clients
by its separate accounts, externally managed atsowgistered investment companies, subsidiaridoaother affiliates. This stockholder is repogtthe combined holdings of
the entities for the purpose of administrative carience.

The business address for this stockholder is 280 Reenue, 10th floor, New York, NY 10017. Pursuémtr Schedule 13G filed with the SEC, as of Jan@@r 2008, this
stockholder may have direct or indirect voting andiivestment discretion over these shares of comsback which are held for the benefit of its ctiehy its separate accounts,
externally managed accounts, registered investo@npanies, subsidiaries and/or other affiliatess Stockholder is reporting the combined holdingthe entities for the
purpose of administrative convenience.

The business address for this stockholder is 126@lRree Street NE, Atlanta, GA 30309. Pursuaat$chedule 13G filed with the SEC, as of Februdy2008, this stockhold
may have direct or indirect voting and/or investindiscretion over these shares of common stocklwaie held for the benefit of its clients by itpamate accounts, externally
managed accounts, registered investment companibsidiaries and/or other affiliates. This stockleolis reporting the combined holdings of the etifor the purpose of
administrative convenience.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act requineisexecutive officers and directors, and persolng ewn more than 10% of a registered ¢

of our equity securities, to file reports of owrtépsand changes in ownership with the SEC and tH8HE Officers, directors and persons \
own more than 10% of a registered class of ourtggeicurities are required by the SEC regulaticfutonish us with copies of all Section 16
(a) forms that they file. To our knowledge, baselly on review of the copies of such reports fsheid to us, all Section 16(a) filing
requirements applicable to our executive officdigctors and persons who own more than 10% ofiateed class of our equity securities
were satisfied, except that Edwin Thomas Burtondiie of our directors, did not timely file one Fo# to report one transaction.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
Policies and Procedures With Respect to Related PgrTransactions

It is the policy of our Board of Directdtsat all related party transactions (generallypseections involving amounts exceeding $120,000
in which a related party (directors and executiffieers or their immediate family members, or stocklers owning 5% of more four
outstanding stock)) shall be subject to approvahtfication in accordance with the following peatures.

Our Nominating and Corporate Governance Qitee shall review the material facts of all rethparty transactions that require its
approval and either approve or disapprove of thigyémto the related party transaction, subjectdme exceptions. If advance approval of a
related party transaction is not feasible, therréthgted party transaction shall be considered iatigte Nominating and Corporate Governance
Committee determines it to be appropriate, ratifiethe next regularly scheduled meeting of the Matmg and Corporate Governance
Committee. In determining whether to approve dfyat related party transaction, the Nominating &wtporate Governance Committee will
take into account, among other factors it deemsogpjate, whether the related party transactiamiserms no less favorable than terms
generally available to an unaffiliated third-pantyder the same or similar circumstances and trenegf the related party's interest in the
transaction.

No director shall participate in any dissios or approval of a related party transactionsfbich he or she is a related party, except that
the director shall provide all material informatiooncerning the related party transaction to thenlating and Corporate Governance
Committee.

If a related party transaction will be oigp the Nominating and Corporate Governance Coteminay establish guidelines for our
management to follow in its ongoing dealings with telated party. Thereafter, the Nominating anch@@te Governance Committee, on at
least an annual basis, shall review and assessnongationships with the related party to sed thay are in compliance with the
Nominating and Corporate Governance Committeededinies and that the related party transaction irsregppropriate

All related party transactions shall becttised in our applicable filings with the SEC aguieed under SEC rules.
Cleaning/Security/Messenger and Restoration Servise

Through Alliance Building Services, or Altice, First Quality Maintenance, L.P., or First @uaprovides cleaning, extermination and
related services, Classic Security LLC providesisgcservices, Bright Star Couriers LLC providessaenger services, and Onyx Restori
Works provides restoration services with respecettain properties owned by us. Alliance is owhgdsary Green, a son of Stephen L.
Green, the chairman of our board of directors.tinsality also provides additional services dingttl tenants on a separately negotiated t
In addition, First Quality has the non-exclusivgogunity to provide cleaning and related servicemdividual tenants at our properties on a
basis separately negotiated with any tenant seekinly additional services. We paid Alliance apprately $14.8 million, $13.6 million and
$11.0 million for three years ended December 3072@spectively, for these services (excludingisessprovided directly to tenants). First
Quality leases 26,800 square feet of space at A B6¢h Street pursuant to a lease that expird3ezember 31, 2015. We received
approximately $75,000 in rent from Alliance in 200Ve sold this property in March 2007.

Leases

Nancy Peck and Company leases 507 squetreffspace at 420 Lexington Avenue on a month-ooiimbasis. Nancy Peck and
Company is owned by Nancy Peck, the wife of Stedhdareen. The rent due under the lease is $152L§ear. Prior to February 2007,
Nancy Peck and Company leased 2,013 square fephoé at 420 Lexington Avenue, pursuant to a leedeexpired on June 30, 2005 ¢
which provided for annual rental payments of apprately $66,000. The rent
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due pursuant to that lease was offset against suttorg fee of $11,025 per month an affiliate p@idher pursuant to a consulting agreement,
which was canceled in July 2006.

Management Fees

S. L. Green Management Corp. receives ptppeanagement fees from certain entities in wiBtdphen L. Green owns an interest. The
aggregate amount of fees paid to S. L. Green ManageCorp. from such entities was approximately7$2@0 in 2007, $205,000 in 2006
and $209,000 in 2005.

Management Indebtedness

In January 2001, Mr. Marc Holliday, therr puesident, received a non-recourse loan fronmtkd principal amount of $1.0 million
pursuant to his amended and restated employmemamdompetition agreement he executed at the fiimis.loan bore interest at the
applicable federal ragger annumand was secured by a pledge of certain of Mr. Hajlis shares of our common stock. The principainaf
interest on this loan was forgivable upon our attent of specified financial performance goals ptdoDecember 31, 2006rovidedthat
Mr. Holliday remains employed by us until Janua¥y 2007. As a result of the performance goals baiag this loan was forgiven in Janui
2007. In April 2000, Mr. Holliday received a loamin us in the principal amount of $300,000 with atumity date of July 2003. This loan
bore interest at a rate of 6.6Q%r annumand was secured by a pledge of certain of Mr. Hallis shares of our common stock. In May 2002,
Mr. Holliday entered into a loan modification agmnt with us in order to modify the repayment teohthe $300,000 loan. Pursuant to the
agreement, $100,000 (plus accrued interest thergasforgivable on each of January 1, 2004, JanLig2905 and January 1, 20@8pvided
that Mr. Holliday remains employed by us throughbleaf such date. This loan was forgiven in 2006.

Brokerage Services

Sonnenblick-Goldman Company, or Sonnenbbchkationally recognized real estate investmenkibg firm, provided mortgage
brokerage services to us. Mr. Morton Holliday, théner of Mr. Marc Holliday, was a Managing Directd Sonnenblick at the time of the
financings. In 2006, our 485 Lexington Avenue joirhture paid approximately $757,000 to Sonnenbficdonnection with refinancing the
property and increasing the first mortgage to $39fillion. Also in 2006, an entity in which we hcoddpreferred equity investment paid
approximately $438,000 to Sonnenblick in connectidgth refinancing the property held by that enttyd increasing the first mortgage to
$90.0 million. In 2007, our 1604-1610 Broadway jorenture paid approximately $146,500 to Sonnekhificconnection with obtaining a
$27.0 million first mortgage and we paid $759,00@onnection with the refinancing of 485 Lexingtwenue.

In 2007, we paid a consulting fee of $588,0 Stephen Wolff, the brother-in-law of Marc ktdy, our chief executive officer, in
connection with our aggregate investment of $1h8illion in the joint venture that owns 800 Third é&wue and approximately $68,000 in
connection with our acquisition of 16 Court Striet$107.5 million.

Gramercy Capital Corp.
Management Agreement

GKK Manager LLC, or the Manager, an affdi@f ours, entered into a management agreememtGvamercy, which provided for an
initial term through December 2007, with automatieyear extension options and certain terminationtsigim April 2006, Gramercy's boz
of directors approved, among other things, an eibenof the management agreement through Decend®&. The management agreement
was further modified in September 2007. Gramergyspphe Manager an annual management fee equal38elof its gross stockholders'
equity (as defined in the amended and restated geament agreement), inclusive of trust preferrediseées issued by Gramercy or its
affiliates. In addition, Gramercy also pays the lsiger a collateral management fee (as defined in the
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amended management agreement). In connection mythrad all collateralized debt obligations, or CD@sother securitization vehicles
formed, owned or controlled, directly or indiregthy Gramercy, which provides for a collateral mgavao be retained, the Manager with
respect to such CDOs and other securitization lehiceceives management, service and similardfgeasl to (i) 0.25% per annum of the
principal amount outstanding of bonds issued byaaaged transitional CDO that are owned by thirdyparestors unaffiliated with
Gramercy or the Manager, which CDO is structureovia loans secured by transitional propertiesXi)6% per annum of the book value of
the principal amount outstanding of bonds issued hyanaged non-transitional CDO that are ownedhiog-party investors unaffiliated with
Gramercy or the Manager, which CDO is structuredvim loans secured by non-transitional properf{igs0.10% per annum of the principal
amount outstanding of bonds issued by a static @2®are owned by third party investors unaffilthteith Gramercy or the Manager, which
CDO is structured to own non-investment grade boadd (iv) 0.05% per annum of the principal amaartstanding of bonds issued by a
static CDO that are owned by third-party investaraffiliated with Gramercy or the Manager, which @[3 structured to own investment
grade bonds. For the purposes of the managemesgragnt, a "managed transitional" CDO means a COdlactively managed, has a
reinvestment period and is structured to own deltateral secured primarily by non-stabilized reslate assets that are expected to
experience substantial net operating income groarit,a "managed non-transitional” CDO means a Gia®is actively managed, has a
reinvestment period and is structured to own debieral secured primarily by stabilized real &st@ssets that are not expected to experi
substantial net operating income growth. Both "ngaaktransitional” and "managed non-transitional'G¥may at any given time during the
reinvestment period of the respective vehiclesshireand own non-debt collateral (in limited quftas defined by the respective
indentures. For the years ended December 31, 2008, and 2005 we received an aggregate of approsiyrsl 3.1 million, $10.2 million

and $6.3 million, respectively, in fees under trenagement agreement and $4.7 million, $2.9 miiod $0.9 million, respectively, in fees,
under the collateral management agreement.

In September 2007, the Manager earned@rfillion collateral selection fee payable by Nomimternational plc. Gramercy purchased
$18.0 million of par bonds of the same securittesfwhich the collateral selection fee was earfedpart of the closing on the securities
purchased, Gramercy collected and immediately teththe fee due to the Manager.

To provide an incentive for the Manageemtance the value of Gramercy's common stock, meg avith the Manager and other holc
of Class B limited partnership interests in Gramgsroperating partnership, are entitled to an iticerreturn payable through the Class B
limited partner interests in Gramercy's operatiagmership, equal to 25% of the amount by whictdfuftom operations (as defined in
Gramercy's partnership agreement) plus certainuaticg gains exceed the product of the weightedamesstockholders' equity of Gramercy
multiplied by 9.5% (divided by 4 to adjust for gteaty calculations). We will record any distributon the Class B limited partnership
interests as incentive distribution income in tleeigd when earned and when receipt of such amdwastdecome probable and reasonably
estimable in accordance with Gramercy's partnefjipement as if such agreement had been termioatdtht date. We earned
approximately $13.3 million, $7.6 million and $218llion under this agreement for the years endeded®er 31, 2007, 2006 and 2005,
respectively. The 2007 incentive fees exclude apprately $19.0 million of incentive fees earned opbe sale of a 45% equity interest in
One Madison Avenue by Gramercy to us. We accouiotethis incentive fee as a reduction of the basi®ne Madison Avenue.

In May 2005, our Compensation Committeerapgd long term incentive performance awards punsieawhich certain of our officers
and employees, including some of whom are our sexiecutive officers, were awarded a portion ofitlierests previously held by us in the
Manager as well as in the Class B limited partn@ariests in Gramercy's operating partnership. Hsting of these awards is dependent upon,
among other things, tenure of employment and tiffopeance by our company of its investment in GraameWe recorded compensation
expense of approximately
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$2.9 million, $2.0 million and $0.4 million for theears ended December 31, 2007, 2006 and 2005ctesghe, related to these awards. After
giving effect to these awards, we own 65.83 urithe Class B limited partner interests and 65.88%e Manager as of December 31, 2(
The officers and employees who received these anamth 15.75 units of the Class B limited partnéeiiests and 15.75% of the Manager.

Asset Management Agreement and Outsourcing Agreement

Gramercy is obligated to reimburse the Mgndor its costs incurred under an asset serviagrgement and an outsourcing agreement
between the Manager and us. The asset serviciegagnt, which was amended and restated in Aprib 20@vides for an annual fee
payable to us of 0.05% of the book value of allf@eecy's credit tenant lease assets and non-invasgrede bonds and 0.15% of the book
value of all other Gramercy assets. We may redue@sset-servicing fee for fees that Gramercy dagstly to outside servicers. The
outsourcing agreement currently provides for aofe®1.38 million per year, increasing 3% annualsgiothe prior year. For the years ended
December 31, 2007, 2006 and 2005, the Managenveztan aggregate of approximately $4.9 million7$8illion and $2.3 million,
respectively, in fees under the outsourcing andtassvicing agreements.

Origination Agreement

We entered into an origination agreemetit @ramercy, which was amended and restated il 2p06, that is effective during the term
of the management agreement as described abowidptito this agreement, we will not originate,uligor participate in fixed income
investments in the United States, subject to aedanditions and exclusions described below. FirRedme investments include debt
obligations or interests in debt obligations begudrfixed-rate of return and collateralized by q@@lperty or interests in real property. We
have also agreed not to acquire, originate or @pate in preferred equity investments which befixed rate of return related primarily to r
property or interests in real property in the Udiftates, unless Gramercy has determined not sm@uhat opportunity.

Under the agreement, we will retain théofwing rights:

(a) to retain any fixed income investnsesatd/or preferred equity investments we own oef@mmitted to own as of April 19,
2006 and any fixed income investments and/or predeequity investments owned or committed to beemlyias of the date of a
business combination, change of control or othailar transaction, by companies we acquire or wapect to which we engage in
such transactiorprovidedthat we shall not acquire companies or businessgasged primarily in Gramercy's primary business
activities;

(b) to originate, acquire or participatdixed income investments and/or preferred equityestments in connection with the
sale, recapitalization or restructuring (howevearelsterized) of any fixed income investment, prefiequity investment or interest
real property which we own at any given time;

(c) to originate, acquire or participatdixed income and/or preferred equity investmehtg provide a rate of return tied to the
or measured by cash flow, appreciation or botthefunderlying real property or interests in realparty;

(d) to originate, acquire or participateny distressed debt, where there is a paymédatitiean acceleration, bankruptcy or
foreclosure, when a default is highly likely becatise loan-to-value ratio is over 100% or whendébt service exceeds the available
cash flow from the underlying collateral or of th@rower both on a current and projected basis; and

(e) to modify, amend, supplement, exteafinance or restructure any portion of the inwesits in item (a), (b), (c) or (d) above
including, but not limited to, changes in principadiditional investment, rate or return, maturityedemption date, lien priority,
collateral, return priority, guarantor and/or baves.
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Gramercy has agreed that it will not:

. acquire real property or interests in real prop&rtated in metropolitan New York and WashingtonCD(except by
foreclosure or similar conveyance resulting frofixad income investment);

. originate, acquire or participate in any investrsatdscribed in (c) above or distressed debt, ih ease where more than 75%
of the value of the underlying collateral is reedferty or interests in real properly located irtrogolitan New York or
Washington, D.C.; and

. originate, acquire or participate in any investrsatdscribed in Item (b) or (e) above.

Gramercy has also agreed that, when itieegjdirect or indirect ownership interests in gndp in metropolitan New York or
Washington D.C. by foreclosure or similar conveyanee will have the right to purchase the propatty price equal to Gramercy's unpaid
asset balance on the date Gramercy foreclosedjairad the asset, plus unpaid interest at thestaséd contract (non-default) rate and, to the
extent payable by the borrower under the initialidoentation evidencing the property, legal costsiired by Gramercy directly related to
conveyance and the fee, if any, due upon the repayor prepayment of the investment which is comgnmaferred to as an "exit fee" (but
not including default interest, late charges, pyepent penalties, extension fees or other premiunasy kind) through the date of Gramerc
purchase (this amount is called "Par Value"). l&Gercy seeks to sell the asset and receibema fidethird party offer to acquire the asset
for cash that it desires to accept, we may purctiesasset at the lower of the Par Value or the thérty's offer price. If the asset is not sold
within one year, we have the right to purchaseptioperty at its appraised value. The appraisedevaill be determined as follows: Grame
will select an appraiser and we will select an ajgar, who will each appraise the property. Theseappraisers jointly will select a third
appraiser, who will then choose one of the two aispits as the final appraised value. These rights mmake it more difficult to sell such
assets because third parties may not want to theuexpense and effort to bid on assets when thmejve that we may acquire them at the
lower of the same terms proposed by the third par®ar Value. As a result, Gramercy may not recéie same value on the sale of such
assets as it might receive from an independert ffarty submitting an offer through a competitivéding process.

We have a right of first offer to acquimyalistressed debt that Gramercy decides to sell.

If at any time we plan to sell to a thirary any fixed income investment or preferred ggintvestment, Gramercy will have the right to
purchase the offered investment within ten (10)ress days on the terms and conditions offeredhéytird party. If we are required to
obtain any other party's consent in connection tithsale of any investment, Gramercy's rightrst foffer will be subject to such consent. If
Gramercy chooses not to exercise its right to mselthe offered investment, we have the rightltatde a third party within six months at
not less than 99% of the price offered to Gramedifdje investment is not sold within six monthswill again be subject to Gramercy's right
of first offer.

Under this agreement, Gramercy also agi@sdll to us up to 25% of the shares sold in Grag®initial public offering. No
underwriting discount or commission has been paicbinnection with the shares sold to us. Grameasyafso agreed that, during the term of
the origination agreement, we will have the righptirchase up to 25% of the shares in any futdexinfy of common stock, at the same price
as other purchasers, in order to maintain our pgage ownership interest in Gramercy after itsahfiublic offering. This right will also
apply to issuances of units in Gramercy's opergiangnership.

In the event the management agreementisrtated for cause by Gramercy or if neither wearoy of our affiliates shall be the
managing member of the Manager, then the non-canpetisions in the origination agreement will suevsuch termination for a period of
one year with respect only to potential investmégt§&Sramercy as to which the Manager has commedigedliligence.
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One Madison Avenue

In April 2005, we acquired the fee interiesDne Madison Avenue for approximately $919.0ioml, excluding closing costs. The
property consists of two contiguous buildings, $wuth Building and the Clock Tower totaling approately 1.44 million square feet. We
entered into a joint venture agreement with Gragnatd¢he South Building, whereby we owned a 55%rist in the 1.176 million square foot
South Building, which is occupied almost entireyy®redit Suisse Securities (USA) LLC pursuant tease that expires in 2020. We, along
with Gramercy, acquired the South Building opaai passibasis for approximately $803.0 million. This wasdnced in part through a
$690.0 million mortgage on the South Building. lngust 2007, we acquired Gramercy's 45% equityesten the joint venture that owns the
South Building for approximately $147.2 million atiee assumption of their proportionate share ofigsat encumbering the property of
approximately $305.3 million. We accounted for share of the incentive fee earned from Gramer@pproximately $19.0 million as well
as our proportionate share of the gain on salgpfaximately $18.3 million as a reduction in theisaof One Madison Avenue. Also in
August 2007, an affiliate of ours loaned approxieha$146.7 million to Gramercy Capital L.P. Thisiowas to be repaid with interest at an
annual rate of 5.80% on the earlier of Septemb20Q7 or the closing of our purchase from Grameiffdys 45% equity interest in the joint
venture that owned One Madison Avenue. As a redtr acquisition of Gramercy's interest in Aug2807, the loan was repaid with
interest on such date.

Leases

Effective May 1, 2005, Gramercy entere@d imiease agreement with an affiliate of ourstHieir corporate offices at 420 Lexington
Avenue, New York, NY. The lease is for approximat@e thousand square feet with an option to leasadditional approximately two
thousand square feet and carries a term of ters ya#r rents of approximately $249,0p6r annunfor year one rising to $315,0@@r
annumin year ten. For the years ended December 31, ZTWH and 2005, Gramercy paid $235,000, $252,000$80,000 under this lease,
respectively.

Registration Rights Agreements

We entered into a registration rights agreset with Gramercy in connection with its privatagement transaction whereby Gramercy
agreed to file a registration statement with th€ 316 later than August 31, 2005, covering the shirgold (which includes the shares we
acquired) in the private placement. On August 8052 Gramercy filed a registration statement netato such shares, which was declared
effective by the SEC on September 16, 2005.

On April 19, 2006, SL Green Operating Parship, L.P. entered into a Second Amended andaRelsRegistration Rights Agreement
with Gramercy. This agreement was amended to tdfiecrules adopted by the SEC effective Decemp26005, and modified to limit to two
the number of times per year that Gramercy orrittenwriters are permitted, as holder of registralleurities, to cause SL Green Operating
Partnership, L.P. to delay any offer or sale ohstegistrable securities.

On April 7, 2008, SL Green Operating Pargh®, L.P. entered into a Third Amended and Redt&egistration Rights Agreement with
Gramercy. This agreement was amended to refletineninisterial changes.

Purchases of Common Stock

In January 2005, we purchased an additiby2315,000 shares of common stock of Gramercyeasing our total investment to
approximately $68.9 million. In September 2005, wechased an additional 958,333 shares of comnoak sf Gramercy, increasing our
total investment to approximately $93.6 million.NMay 2006, we purchased an additional 750,000 shafreommon stock
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of Gramercy, increasing our total investment torapimately $113.7 million. In September 2007, weghased an additional 1,206,250
shares of common stock of Gramercy, increasingatat investment to approximately $145.4 milliort. Becember 31, 2007, we held
7,624,583 shares of Gramercy's common stock remiegen total investment at book value of approxeha$172.6 million.

Our Interestsin Gramercy | nvestments

We are an equity holder in a joint ventilvat is a borrower on an investment owned by Grayneith a book value of $29,026,000 as of
December 31, 2005. This investment was repaid iguati2006.

In May 2005, we acquired a 10% interest joint venture that acquired a 670,000 squarediegderty located at 55 Corporate Drive,
N.J. The acquisition was funded with an $86.0 willinteres-only mortgage, which was to mature in June 20@Varied an interest rate of
215 basis points over the 30-day LIBOR. This mayegevas acquired by Gramercy in March 2006. In 2086, the mortgage was repaid and
replaced with a $190.0 million, ten-year intereslyanortgage with a fixed interest rate of 5.75%eTproperty is net-leased to a single tenant
until 2023. In connection with the refinancing, fbat venture distributed out all the capital givdferred return to its majority partner. This
resulted in our interest increasing from 10% to 5@nultaneous with the refinancing, Gramercy aeglia 49.75% interest from the other
partners. These interests are held as tenant-impaominterests. This transaction valued the propar$236.0 million.

In July 2005, we sold a $40.0 million mazine loan to Gramercy, which we determined to ke miarket rate. As part of that sale, we
retained an interest-only participation. In additiove hold a $51.0 million preferred equity investrhin this asset.

In August 2006, Gramercy acquired fromnaficial institution a 50%air passunterest in a $65.0 million preferred equity invasht.
We simultaneously acquired and own the other pa¥bpassunterest. This loan was redeemed in July 2007.

In December 2006, Gramercy acquired frdimancial institution gari passunterest of $125.0 million in a $200.0 million mezine
loan. We simultaneously acquired the remaining Gnaillion pari passunterest in the mezzanine loan.

During the year ended December 31, 2006 aie fees of approximately $162,500 to Gramergyesenting our proportionate share of
fees for financing and structural advisory serviedated to a specific potential transaction.

In January 2007, Gramercy originated twazaine loans totaling $200.0 million. In March Z@8e $50.0 million loan was increased
by $31.0 million when the existing mortgage loartlo& property was defeased. At closing, an aféliatt ours acquired from Gramercy and
held a 15.15% pari-passu interest in the loan.

In March 2007, Gramercy acquired a $62 lanipari-passu interest in one tranche of a rplétlevel mezzanine structure. An affiliate
of ours simultaneously acquired a $62.5 millioni{passu interest in the same tranche of the meaeasifucture. This loan was repaid in its
entirety in May 2007.

In April 2007, Gramercy purchased for $20Rillion a 45% TIC interest to acquire the feeenesst in a parcel of land located at 2 Herald

Square, located along #4 Street in New York, New York. The property is sdijto a long-term ground lease with an unaffitiaigird party
for a term of 70 years. The remaining 55% TIC iesémwas acquired simultaneously for $121.8 miligrus. The TIC interests apari
passu.

In July 2007, Gramercy purchased for $144xd#llion an investment in a 45% TIC interest tquaice a 79% fee interest and 21%
leasehold interest in the fee position in a pan€éhnd located at
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885 Third Avenue, on which is situated The LipstRikilding. The property is subject to a 70-yeasktzld ground lease with an unaffiliated
third party. The remaining 55% TIC interest wasidtameously acquired for $172.76 million by us. THE interests arpari passu

In July 2007, we sold to Gramercy for $7thilion a 100% fee interest in the property loch&t 292 Madison Avenue, New York, New
York. Gramercy entered into a §@ar ground lease with an unaffiliated third pavtyich simultaneously purchased from us the ClaeffiBe
building situated on the property.

In August 2007, Gramercy acquired fromraficial institution a $12.5 million mezzanine laana substantially complete residential
condominium project in the upper east side of M#alna An affiliate of ours simultaneously acquiee12.5 millionpari passunterest in th
same tranche of the capital structure.

In September 2007, we sold a 50% intereat$25.0 million senior mezzanine loan to Gramelrtynediately thereafter, we, along with
Gramercy, sold our interests in the loan to anfilizéd third party. Additionally, we sold to Grarty a 100% interest in a $25.0 million
junior mezzanine loan associated with the samegpti@s as the preceding senior mezzanine loan. tiatedy thereafter, Gramer
participated 50% of its interest in the loan bazks. In October 2007, Gramercy acquired a $padb-passuinterest in $57.8 million of two
additional tranches in the senior mezzanine loamfan unaffiliated third party. At closing, an &éffie of ours simultaneously acquired the
other 50% pari-passu interest in the two tranches.

In November 2007, Gramercy entered intagreement and plan of merger with American Finarféalty Trust, or AFR. We agreed to
fund $50.0 million of the up to $850.0 million loanmmitment that had been provided to Gramercymmection with the merger.
Contemporaneously with the execution and delivéthe® merger agreement, AFR entered into a votgrgement with our operating
partnership pursuant to which our operating pastmipragreed to, among other things, vote its st@Efr€@amercy's common stock in favor of
the issuance of Gramercy's common stock in the ene@ur operating partnership did not purchasestayes of Gramercy's common stock
in connection with the issuance of Gramercy's comstock in the merger.

In November 2007, Gramercy acquired frosyrdicate comprised of financial institutions a $2&iillion interest in a $100.0 million
junior mezzanine investment. An affiliate of ouimsltaneously acquired and owns another $25.0 gnilinterest in the investmel

In December 2007, Gramercy acquired a $62lbn interest in a senior mezzanine loan frofinancial institution. Immediately
thereafter, Gramercy participated 50% of its irgene the loan to an affiliate of ours.

In December 2007, Gramercy acquired a 5@ eést in a $200.0 million senior mezzanine laamfa financial institution. Immediately
thereafter, Gramercy participated 50% of its irgene the loan to an affiliate of ours.

At December 31, 2007, we held 7,624,583eshaf Gramercy's common stock representing aitotastment at book value of
approximately $172.6 million. The market value af mvestment in Gramercy was approximately $18&illlon at December 31, 2007.

In April 2008, Gramercy closed on its aaifion of American Financial Realty Trust. In contien with the successful completion of
this acquisition, on April 11, 2008 the Gramercylbof directors awarded 644,787 shares of Granmraymon stock to our operating
partnership. The market value of our and our opeggtartnership's investment in Gramercy as of |A5j 2008 was approximately
$157.1 million.
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OTHER MATTERS
Solicitation of Proxies

We will pay the cost of solicitation of piies. In addition to the solicitation of proxies imail, our directors, officers and employees may
also solicit proxies personally or by telephonehwitt additional compensation for such activitie® Will also request persons, firms and
corporations holding shares in their names orénniimes of their nominees, which are beneficialmed by others, to send proxy materials
to and obtain proxies from such beneficial own@/s.will reimburse such holders for their reason&xeenses. In addition, we intend to
utilize the proxy solicitation services of Morrow@o., Inc. at an aggregate estimated cost of $5880out-of-pocket expenses.

Stockholder Proposals

Stockholder proposals intended to be presesit the 2009 annual meeting of stockholders imeiseceived by our Secretary no later
December 30, 2008 in order to be considered fdugian in our proxy statement relating to the 2@@€eting pursuant to Rule 18a4nder th
Exchange Act.

For a proposal of a stockholder to propbdypresented at the 2009 annual meeting of stéadi® other than a stockholder proposal
included in the proxy statement pursuant to Ruke-84it must be received at our principal executiffeces after December 27, 2008 and on
or before April 11, 2009, unless the 2009 annuating of stockholders is scheduled to take pladerbelune 18, 2009 or after August 24,
2009. Our Bylaws currently provide that any stoddkrowishing to nominate a director or have a shoddter proposal, other than a
stockholder proposal included in the proxy statepeimsuant to Rule 14a-8, considered at an annaating must provide written notice of
such nomination or proposal and appropriate supgpdocumentation, as set forth in our Bylaws, $atiour principal executive offices not
less than 75 days nor more than 180 days pridra@nniversary of the immediately preceding anmesting of stockholdergrovided,
however, that in the event that the annual meeting is digleel to be held more than seven calendar days prionore than 60 days
subsequent, to the anniversary date, such nomirsatioproposals must be delivered to us not eaHaer the 180th day prior to such meeting
and not later than the later of the 75th day pesuch annual meeting or the twentieth day folfathe earlier of the day on which public
announcement of the meeting is first made or natfdbe meeting is mailed to stockholders. Any spadposal should be mailed to: SL Gr
Realty Corp., 420 Lexington Avenue, New York, Newrk' 10170-1881, Attn: Andrew S. Levine, Secretary.

Householding of Proxy Materials

The SEC has adopted rules that permit corepand intermediaries (such as banks and brotessitisfy the delivery requirements for
proxy statements and annual reports with respe@tdamr more stockholders sharing the same addiregelivering a single proxy statement
addressed to those stockholders. This processhushmmmonly referred to as "householding,” pasdigtmeans extra convenience for
stockholders and cost savings for companies.

This year, a number of brokers with accdwoitiers who are our stockholders will be "houseimgy" our proxy materials. A single proxy
statement will be delivered to multiple stockhoklsharing an address unless contrary instructiams heen received from the impacted
stockholders. Once you have received naotice froar pooker that they will be "householding” commuations to your address,
"householding"” will continue until you are notifiedherwise or until you revoke your consent. Ifaay time, you no longer wish to particip
in "householding" and would prefer to receive aasafe proxy statement and annual report, pleasky your broker or direct your request in
writing to SL Green Realty Corp., 420 Lexington Aue, New York, New York 10170881, Attention: Investor Relations. Stockholders»
currently receive multiple copies of the proxy
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statement at their address and would like to redesiseholding” of their communications should te@htheir broker.
Other Matters

Our Board of Directors does not know of amgtters other than those described in this prtadgment that will be presented for actiol
the annual meeting. If other matters are preseptedjes will be voted in accordance with the digicm of the proxy holders.

By Order of our Board of Directo

Andrew S. Levine
Secretary

New York, New York
April 29, 2008
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APPENDIX A

SL GREEN REALTY CORP.

2008 EMPLOYEE STOCK PURCHASE PLAN

1. Purpose The Company wishes to attract employees t€tdmapany and its Subsidiaries and to induce emply@ remain with
the Company and its Subsidiaries, and to encoutege to increase their efforts to make the Comgamysiness more successful, whether
directly or through its Subsidiaries. In furtherartbereof, the Plan is designed to provide equaisel incentives to the eligible employees of
the Company and its Subsidiaries. The Plan is dedrio comply with the provisions of Section 423h# Code and shall be administered,
interpreted and construed accordingly.

2. Definitions. As used herein, the following definitions dtzadply:

(a) " Applicable Lawsmeans the legal requirements relating to the ahtnation of employee stock purchase plans, if any
under applicable provisions of federal securit@egd, state corporate and securities laws, the Gbdeules of any applicable stock
exchange or national market system, and the rdilaayoforeign jurisdiction applicable to participat in the Plan by residents therein.

(b) " Board means the Board of Directors of the Company.

(c) " Change in Contrbkhall be deemed to occur upon:

(1) any "person," including a "group" @gh terms are used in Sections 13(d) and 14(ihecdExchange Act, together
with all "affiliates" and "associates" (as suchmerare defined in Rule 12b-2 under the Exchangg dfatuch person, shall
become the "beneficial owner" (as such term isnaefiin Rule 13d-3 under the Exchange Act), direatlindirectly, of
securities of the Company representing 25% or mbeither (A) the combined voting power of the Canp's then
outstanding securities having the right to votarrelection of the Board ("Voting Securities") Bj) the then outstanding

shares of all classes of stock of the Companyitireesuch case other than as a result of the sitigui of securities directly
from the Company); or

(2) the members of the Board at the b@gmof any consecutive 24-calendar-month periadrmencing on or after the
initial effective date of the Plan (the "Incumb@®itectors”) cease for any reason including withiouttation, as a result of a
tender offer, proxy contest, merger or similar s&etion, to constitute at least a majority of tluail; provided that any person
becoming a director of the Company whose electiomomination was approved by a vote of at leasgpority of the membel
of the Board then still in office who were membefshe Board at the beginning of such 24-calendanttm period, shall, for
purposes hereof, be considered an Incumbent Ditemto

(d) the shareholders of the Company stpgrove (A) any consolidation or merger of the @any or any subsidiary where the
shareholders of the Company, immediately priohtodonsolidation or merger, would not, immediatdter the consolidation or
merger, beneficially own (as such term is defime®ule 13d-3 under the Exchange Act), directlynalirectly, shares representing in
the aggregate at least 50% of the voting shar&seatorporation issuing cash or securities in thesolidation or merger (or of its
ultimate parent corporation, if any), (B) any sdéase, exchange or other transfer (in one traiosact a series of transactions
contemplated or arranged by any party as a sirgl® pf all or substantially all of the assetsto Company or (C) any plan or
proposal for the liquidation or dissolution of tGempany.
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Notwithstanding the foregoing clause (ij),ewvent described in clause (i) shall not be a Gaam Control if such event occurs solely as
the result of an acquisition of securities by tlmmpany which, by reducing the number of sharesauksor other Voting Securities
outstanding, increases (x) the proportionate nurabehares of stock of the Company beneficially edvby any "person” (as defined above)
to 25% or more of the shares of stock then outétgnar (y) the proportionate voting power represérity the Voting Securities beneficially
owned by any "person” (as defined above) to 25%are of the combined voting power of all then cansiing Voting Securities; provided,
however, that if any "person” referred to in cla@geor (y) of this sentence shall thereafter beedhe beneficial owner of any additional
stock of the Company or other Voting Securitiefi¢othan pursuant to a share split, stock dividendjmilar transaction), then a Change in
Control shall be deemed to have occurred for pwpo$ the foregoing clause (i).

(e) " Codé means the Internal Revenue Code of 1986, as agdend

(fH " Committeé means either the Board, a committee of the Baarduch executive officer appointed by the Bo#rdf is
responsible for the administration of the Plansadasignated from time to time by resolution of Board.

(g) " Common Stockmeans the shares of common stock of the Compsuegiastituted on the effective date of the Plad, an
any other shares into which such common stock #rleafter be changed by reason of a recapit@lizanerger, consolidation, split-
up, combination, exchange of shares or the like.

(h) " Company means SL Green Realty Corp., a Maryland corpomati

(i) " Compensatiohmeans an Employee's base salary from the Compaoge or more Designated Subsidiaries, including
such amounts of base salary as are deferred tirtipdoyee (i) under a qualified cash or deferredragement described in
Section 401(k) of the Code, or (ii) to a plan dfiedi under Section 125 of the Code. Compensati@s dot include overtime,
commissions, bonuses, reimbursements or other sg@dlowances, fringe benefits (cash or noncasbyjmg expenses, deferred
compensation, contributions (other than contrimgidescribed in the first sentence) made on thddyme's behalf by the Company
or one or more Subsidiaries under any employeefib@mavelfare plan now or hereafter established] any other payments not
specifically referenced in the first sentence.

() " Designated Subsididtyneans a Subsidiary that has been designatedeb@dmmittee from time to time for participation
in this Plan.

(k) " Effective Daté means the date the Committee deems approprig@moence the first Offer Period. However, should a
Designated Subsidiary become a participating compathe Plan after such date, then such entitil deaignate a separate Effective
Date with respect to its employee-participants.

() " Employeé means any individual, including an officer oratitor, who is an employee of the Company or a Detegl
Subsidiary for purposes of Section 423 of the Code.

(m) " Enrollment Datémeans the first day of each Offer Period.
(n) " Exchange A¢tmeans the Securities Exchange Act of 1934, asdate
(o) " Exercise Datemeans the last day of each Purchase Period.

(p) " _Fair Market Valuéper share of Common Stock as of a particular daans (i) if such shares are then listed on @maiti
stock exchange, the closing sales price per shatieeoexchange as quoted in the Wall Street Jofwnéhe applicable date or, if there
are no sales on such date, for the last preceditggah which there was a sale of Shares on sud¢taege, (ii) if such shares are not
then listed on a national stock exchange but ane ttaded on an
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over-the-counter market, the average of the clokidgnd asked prices for the shares in such dwecounter market for the last
preceding date on which there was a sale of sumfeslin such market, as determined by the Commiite@i) if such shares are not
then listed on a national stock exchange or trachedn over-the-counter market, such value as tmendtiee in its discretion may in
good faith determine; provided that, where the share so listed or traded, the Committee may rea&ke discretionary
determinations where the shares have not beerdtfad&0 trading days.

(q) " Offer Period means an Offer Period established pursuant ttd®es¢ hereof.

(r) " Parentmeans a "parent corporation,” whether now or di¢ee existing, as defined in Section 424(e) ofCuzle.

(s) " Participaritmeans an Employee of the Company or Designatedi&iary who is actively participating in the Plan.
(t) " Plart means this SL Green Realty Corp. 2008 EmployeekSPurchase Plan, as amended from time to time.

(u) " Purchase Peridaneans a period specified as such pursuant tadBeétb) hereof.

(v) " Purchase Pri¢eshall mean the purchase price for a share of Com&tock for a Purchase Period, which shall be
determined by the Committee before the beginnindp@fOffer Period that contains such Purchase &¢vibe either:

(i) A fixed percentage (to be determimrethe Committee's discretion before the beginmihguch Offer Period, but not
to be less than 85%) of the Fair Market Value share of Common Stock on the Exercise Date, or

(i) The lesser of (A) a fixed percentdtebe determined in the Committee's discretidiofieethe beginning of such
Offer Period, but not to be less than 85%) of the Market Value of a share of Common Stock onERercise Date, and (B)
fixed percentage (to be determined in the Comméttiscretion before the beginning of such Offeid?ke but not to be less
than 85%) of the Fair Market Value of a share ofn@wmn Stock on the Enroliment Date.

(w) "_Reserve'smeans the sum of the number of shares of Comnmek$overed by each option under the Plan whicke met
yet been exercised and the number of shares of @on8tock which have been authorized for issuandewthe Plan but not yet
placed under option.

(x) "_Subsidiary means, with respect to the Company, a "subsidiarporation,” whether now or hereafter existirggdafined
in Section 424(f) of the Code.

3. Eligibility.

(&) _General. Any individual who is an Employee on a giverrdiment Date shall be eligible to participate lie tPlan for the
Offer Period commencing with such Enrollment Date.

(b) _Limitations on Grant and Accrual.Any provisions of the Plan to the contrary nititatanding, no Employee shall be
granted an option under the Plan if, (i) immedatdter the grant, such Employee (taking into aot¢atiock owned by any other
person whose stock would be attributed to such Byea pursuant to Section 424(d) of the Code) would stock and/or hold
outstanding options to purchase stock possessiagércent (5%) or more of the total combined \@power or value of all classes
stock of the Company or of any Subsidiary, orgiith option permits the Employee's rights to pwsetsock under all employee st
purchase plans of the Company and its Subsiditmiascrue at a rate which exceeds $25,000 worshook (determined at the Fair
Market Value of the shares at the time such ogi@ranted) for each
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calendar year in which such option is outstandingng time. Any amounts received from an Employééctv cannot be used to
purchase Common Stock as a result of this limitaivdl be returned as soon as practical to the By without interest. The
determination of the accrual of the right to pusshatock shall be made in accordance with Sec&8(b3(8) of the Code and the
regulations thereunder.

(c) _Other Limits on Eligibility. Notwithstanding sub-section (a), above, thiofeing Employees shall not be eligible to
participate in the Plan for any relevant Offer Bdyriunless otherwise determined by the Committe&n(ployees whose customary
employment is 20 hours or less per week; (ii) Empés whose customary employment is for not mone fiva months in any
calendar year; (iii) Employees who have been engadgss than one year; and (iv) Employees whoubiet to rules or laws of a
foreign jurisdiction that prohibit or make imprawal the participation of such Employees in the PRatwithstanding the foregoing,
the employment of an Employee of a Subsidiary whighses to be a Subsidiary shall, automaticallyétitbut any further action, be
deemed to have been terminated (and such emplbgdiecsase to be an Employee hereunder). The Cdeenitay establish special
rules with respect to (i) the administration of thées contained in this sub-section (c), anctkig eligibility of and the prior service
credit for employees of companies that becomeiaffitl with the Company prior to the Effective Dateduring an Offer Period.

4. Offer Periods.

(@) The Plan shall be implemented throogérlapping or consecutive Offer Periods untiltstime as (i) the maximum number
of shares of Common Stock available for issuanauthe Plan shall have been purchased, or (iilPtae shall have been sooner
terminated in accordance with Section 19 hereoé diration of each Offer Period shall be set iraade by the Committee, and no
Offer Period shall have a duration greater tham®mnths.

(b) A Participant shall be granted a safgaoption for each Offer Period in which he o glarticipates. The option shall be
granted on the Enroliment Date and shall be autoaibt exercised on the last day of the Offer Péridowever, with respect to any
Offer Period, the Committee may specify shortercRase Periods within an Offer Period, such thabgiteon granted on the
Enroliment Date shall be automatically exerciseduncessive installments on the last day of eacthiage Period ending within the
Offer Period.

(c) Except as specifically provided heréhe acquisition of Common Stock through pargtign in the Plan for any Offer
Period shall neither limit nor require the acquisitof Common Stock by a Participant in any subsetj®ffer Period.

5. Participation.

(&) An eligible Employee may become diBigant in the Plan by completing a subscriptigne@ment authorizing payroll
deductions on such form the Committee designatesvidencing elections to participate in this Pdaud filing it in accordance with
procedures established by the Committee for sughoge at least 10 business days prior to the Eneolt Date for the Offer Period in
which such participation will commence, unlesstarléime for filing the subscription agreementés sy the Committee for all eligib
Employees with respect to a given Offer Periocher€ommittee establishes another procedure foligible Employee to become a
Participant in the Plan.

(b) Payroll deductions for a Participahall commence with the first scheduled payroledaimmensurate with or immediately
following the Enroliment Date and shall end on ldest scheduled payroll date during the Offer Peniodess sooner terminated by the
Participant as provided in Section 10.
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6. Payroll Deductions.

(a) Atthe time a Participant files a seitiption agreement, unless otherwise determinettidyCommittee, the Participant shall
elect to have payroll deductions made during thfer@#eriod in a fixed whole percentage of his ar@empensation, in accordance
with uniform rules established by the Committed,duch payroll deductions shall not exceed 15%uohdParticipant's Compensation
in effect on the Enrollment Date.

(b) All payroll deductions made for a fRapant shall be credited to the Participant'soaict under the Plan.

(c) A Participant may discontinue pagation in the Plan as provided in Section 10, dytire Offer Period by completing and
filing with the Company a change of status notindte form established by the Committee for suaip@se authorizing a suspension
of the Participant's payroll deductions. Any sugbpension shall be effective with the first scheduyayroll date commencing 10
business days after the Company's receipt of taeghof status notice unless the Company elegot®ss a given change in
participation more quickly.

(d) Notwithstanding the foregoing, to thdent necessary to comply with the limits settfan Section 423(b)(8) of the Code
and Section 3(b) herein, a Participant's payralludtions shall be decreased to zero dollars ($8):df deductions shall recommence
at the rate provided in such Participant's subBSorimgreement, as amended, at the time when fedninder Section 423(b)(8) of t
Code and Section 3(b) herein, unless such particip& sooner terminated by the Participant asiged in Section 10.

7. Grant of Option. On the Enroliment Date of each Offer Periodhealigible Employee participating in such OfferiBd shall be
granted an option to purchase on the Exercise @fatach Offer Period (at the applicable PurchaggePup to a number of shares of the
Company's Common Stock determined by dividing dticiployee's payroll deductions accumulated pricuich Exercise Date and retained
in the Participant's account as of the Exercise Dgtthe applicable Purchase Price; provided thabievent shall an Employee be permitted
to purchase during each Offer Period more thamtmaber of shares of Common Stock determined byitigi$25,000 by the Fair Market
Value of one share of Common Stock on the firstafaye Offer Period, such limit to be adjustecabdy by the Committee for Offer Periods
greater than or less than 12 months (subject tadjustment pursuant to Section 18), and provideithér that such purchase shall be subject
to the limitations set forth in Sections 3(b) ardnkreof. Exercise of the option shall occur awioex in Section 8 hereof, unless the
Participant has withdrawn pursuant to Section Iedfe The Committee may, for future Offer Periodsyease or decrease, in its absolute
discretion, the maximum number of shares of the amg's Common Stock an employee may purchase danif@ffer Period. Exercise of
the option shall occur as provided in Section &bgrunless the Participant has withdrawn purst@Bection 10 hereof. The option shall
expire on the last day of the Offer Period.

8. Exercise of Option. Unless a Participant withdraws from the Plapravided in Section 10 hereof, his or her optionthe
purchase of shares shall be exercised automatizaltiie Exercise Date, and the maximum numberlhfand to the extent permitted by the
Committee, fractional, shares subject to optiorl $leapurchased for such Participant at the apple®urchase Price with the accumulated
payroll deductions in his or her account. Any ottmemies left over in a Participant's account afterExercise Date shall be retained in the
Participant's account for the subsequent Offerdglesubject to earlier withdrawal by the Participas provided in Section 10 hereof. A
Participant's option to purchase shares hereusdetarcisable only by him or her.

9. Delivery.

(a) Prior to the beginning of any Offaridd, the Committee may require that Participaotsbe permitted to voluntarily or
involuntarily sell or transfer any shares acquidedng such
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Offer Period, and any subsequent Offer Periodsfimh period of time as shall be determined by the@ittee and communicated to
Participants prior to beginning of such initial &fPeriod.

(b) Following the purchase of sharesrafie exercise of a Participant's option, a "booiky® (by computerized or manual ent
shall be made in the records of the Company toeemid such acquisition of shares under the Plaer it expiration of any required
holding period during which shares may not be fiemsd, upon receipt of a request from a Partidiptue Company shall arrange the
delivery to such Participant, as promptly as pcadtie, of a certificate representing the shareshased upon exercise of the
Participant's option. Notwithstanding the foreggingon such a request from a Participant, the Cosnpeay permit the electronic
transfer of the shares acquired upon exerciseeoP#rticipant's option.

10. Withdrawal; Termination of Employment.

(&) A Participant may terminate parti¢ipa during any Offer Period by electing to withdrall but not less than all the payroll
deductions credited to the Participant's accoudtran yet used to exercise the Participant's optiader the Plan. Upon such election,
all of the Participant's payroll deductions credlite the Participant's account will be paid to sBelticipant as promptly as practicable
after receipt of notice of withdrawal, and the Rgpaint's option for the Offer Period will be autatically terminated, and no further
payroll deductions for the purchase of shareslvélmade during the Offer Period. If a Participaithdraws from an Offer Period,
payroll deductions will not resume at the beginmifighe succeeding Offer Period unless the Paditiimely delivers to the
Company a new subscription agreement. The eledésoribed above will be effective only upon a RBaréint giving written notice to
the Company, at such time as may be required bZtmemittee, on the form established by the Commifibe such purpose.

(b) Upon termination of a Participantispgoyment relationship for any reason whatsoeveduding with or without cause, at a
time more than three (3) months from the next saleetlExercise Date, the payroll deductions credibeslich Participant's account
during the Offer Period but not yet used to exerdi® option will be returned to such Participantiothe case of his/her death, to the
person or persons entitled thereto under Sectipardi such Participant's option will be automalycedrminated. Upon termination of
a Participant's employment relationship for anysosawhatsoever, including with or without causenwithree (3) months of the next
scheduled Exercise Date, the payroll deductiongditer@ to such Participant's account during the CPferiod but not yet used to
exercise the option will be applied to the purchaflS€ommon Stock on the next Exercise Date, uriles$articipant (or in the case of
the Participant's death, the person or personezhto the Participant's account balance undeti®@et4) withdraws from the Plan by
submitting a change of status notice in accordarnttesub-section (a) of this Section 10. In suaase, no further payroll deductions
will be credited to the Participant's account falilog the Participant's termination of employmend #ime Participant's option under the
Plan will be automatically terminated after theghase of Common Stock on the next scheduled ExebDase.

(c) The Committee may, in its sole ditiorg require that any shares credited to a Ppdidis account be delivered to the
Participant in the form of a physical certificabe otherwise transferred to an outside account faigied by the Participant, following
the termination of the Participant's employmenhwiite Company. A Participant shall execute any dwaus required by the
Company to effectuate the foregoing.

11. Interest. Unless otherwise determined by the Committeenterest shall accrue on the payroll deductiorslited to a
Participant's account under the Plan.
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12. Stock; Maximum Purchasable.

(@) The maximum number of shares of Com®tmck which shall be made available for sale utige Plan shall be 500,000
shares, subject to adjustment upon changes iratiaptton of the Company as provided in Sectionld&ddition, the Committee me
in its discretion, impose a maximum limit on thenher of shares of Common Stock available for salind any Offer Period or
Purchase Period. If the Committee determines that given Exercise Date the number of shares wipect to which options are to
be exercised may exceed (x) the number of shaeasatailable for sale under the Plan or (y) the bemof shares available for sale
under the Plan on the Enroliment Date of the Cfferiod, or on the first day of a Purchase Perioeijhich such Exercise Date is to
occur, the Committee may make a pro rata allocaifahe shares remaining available for purchassumh Enroliment Dates or
Exercise Date, as applicable, in as uniform a maasahall be practicable and as it shall deterruirbe equitable, and shall either
continue all Offer Periods then in effect or terateany one or more Offer Periods then in effecsyant to Section 19, below. If and
to the extent that any right to purchase reserhiades of Common Stock shall not be exercised byEangloyee for any reason or if
such right to purchase shall terminate as provigadin, such shares that have not been so purchasedgnder shall again become
available for the purposes of the Plan unless the $hall have been terminated, but such unpurdrsisgres shall not be deemed to
increase the aggregate number of shares specifmado be reserved for purposes of the Plan (sttgeadjustment as provided in
Section 18).

(b) A Participant will have no interestvmting right in shares covered by the Particifsaaption until such shares are actually
purchased on the Participant's behalf in accordasittethe applicable provisions of the Plan.

(c) No adjustment shall be made with eespo any shares subject to an option for divideddstributions or other rights for
which the record date is prior to the actual ddfeuschase of such shares.

(d) Unless otherwise determined by then@ittee, shares to be delivered to Participantgutite Plan will be registered in the
name of the Participant.

13. Administration.

(@) _In General. The Plan shall be administered by the Commiktieieh shall have full and exclusive discretionaunthority to
construe, interpret and apply the terms of the Rtadetermine eligibility and to adjudicate alsputed claims filed under the Plan.
Every finding, decision and determination madeh®y €ommittee shall, to the full extent permittedApplicable Law, be final and
binding upon all persons. Except as set forth ictiSe 13(b), the Committee may delegate its dutiesne or more officers of the
Company or other persons.

(b) _Rule 1683 Limitations. Notwithstanding the provisions of Section 13{@a)he event that the Company shall at any time
be subject to Section 16 promulgated under ther8iesuExchange Act of 1934, as amended (the "BExghaict"), and Rule 16b-3
promulgated thereunder or any successor provisikul¢ 16b-3") provides specific requirements fae #dministrators of plans of this
type, then at such time the Plan shall be admiaidtevith respect to Participants who are "officexithin the meaning of Rule 16a-1
(f) only by such a body and in such a manner a stiaply with the applicable requirements of RuEb-3; provided, however, that
no failure of the Committee to meet such applicabtpiirements of Rule 16b-3 shall render ineffextiv void any option granted
under this Plan.
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14. Designation of Beneficiary

(a) Each Participant will file a writtelesignation of a beneficiary who is to receive ahgres and cash, if any, from the
Participant's account under the Plan in the evestich Participant's death. If a Participant isnedrand the designated beneficiary is
not the spouse, spousal consent shall be requiresi€h designation to be effective.

(b) Such designation of beneficiary maychanged by the Participant (and the Participaptsise, if any) at any time by writt
notice. In the event of the death of a Particigantt in the absence of a beneficiary validly dedigghander the Plan who is living (or
in existence) at the time of such Participant'stdeae Company shall deliver such shares andkir ttathe executor or administrator
of the estate of the Participant.

15. Transferability. Neither payroll deductions credited to a Rgrtint's account nor any rights with regard toakercise of an
option or to receive shares under the Plan maybiged, transferred, pledged or otherwise disposadany way (other than by will, the
laws of descent and distribution, or as provide8éation 14 hereof) by the Participant. Any sut¢brapt at assignment, transfer, pledge or
other disposition shall be without effect, excéyatithe Committee may treat such act as an eletdgiwithdraw funds from an Offer Period in
accordance with Section 10.

16. Use of Funds All payroll deductions received or held by thempany under the Plan may be used by the Conmfpaiayny
corporate purpose, and the Company shall not hgaibt to segregate such payroll deductions.

17. Reports. Individual accounts will be maintained for bdarticipant in the Plan. Statements of accoulhih@imade available to
Participants electronically, or in hardcopy if regted, at least annually, which statements wilf@#h the amounts of payroll deductions, the
Purchase Price, the number of shares purchasetth@memaining cash balance, if any.

18. Adjustments Upon Changes in Capitalization; Chamg&3ontrol.

(a) _Adjustments Upon Changes in Cagiétibn. Subject to any required action by the shaas#rsl of the Company, the
Reserves, the Purchase Price, the maximum numistraoés that may be purchased in any Offer Peri@ichase Period, as well as
any other terms that the Committee determines requijustment shall be proportionately adjustedafor (i) merger, consolidation,
dissolution, liquidation, reorganization, exchagshares, sale of all or substantially all of #ssets or stock of the Company or its
Subsidiaries or a transaction similar thereto iy stock dividend, extraordinary cash dividerstisck split, reverse stock split, stock
combination, reclassification, recapitalizationotiner similar change in the capital structure ef @ompany or its Subsidiaries, or any
distribution to holders of Common Stock other tiadinary course cash dividends, shall occur oy diily other event shall occur
which in the judgment of the Committee necessitatdi®n by way of adjusting the terms of the outdiag Awards. Such adjustment
shall be made by the Committee and its determinatiall be final, binding and conclusive. ExceptressCommittee determines, no
issuance by the Company of shares of stock of Eggcor securities convertible into shares oflistdany class, shall affect, and no
adjustment by reason hereof shall be made wither#gp, the Reserves and the Purchase Price.

(b) _Changes in Control In the event of a proposed Change in Congiath option under the Plan shall be assumed by such
successor corporation or a parent or subsidiaspoli successor corporation, unless the Committeendiees, in the exercise of its
sole discretion and in lieu of such assumptiorshtorten the Offer Period then in progress by sptimew Exercise Date (the "New
Exercise Date"). If the Committee shortens the Offeriod then in progress in lieu of assumptiothaevent of a Change in Control,
the Committee shall notify each Participant in ingt at least ten (10) days prior to the New Exadate, that the Exercise Date for
the Participant's option has been changed to the Bercise Date and that the Participant's
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option will be exercised automatically on the NexeEeise Date, unless prior to such date the Ppatitihas withdrawn from the Off
Period as provided in Section 10. For purposehisfSubsection, an option granted under the Plat Isé deemed to be assumed i
connection with the Change in Control, the opt®neplaced with a comparable option with respesheres of capital stock of the
successor corporation or Parent thereof. The detation of option comparability shall be made by ommittee prior to the Chan
in Control and its determination shall be finahding and conclusive on all persons.

(c) _Dissolution or Liguidation In the event of the proposed dissolution guitiation of the Company, the Offer Period shall
terminate immediately prior to the consummatioswth proposed action, unless otherwise provideithidyBoard.

19. Amendment or Termination

(&) The Committee may at any time andafoy reason terminate or amend the Plan. Excgptoatded in Section 18, no such
termination can affect options previously granfgayided that the Plan or any one or more Offeid@srmay be terminated by the
Committee on any Exercise Date or by the Commaétgablishing a new Exercise Date with respect yoGiifer Period and/or any
Purchase Period then in progress if the Commitééerchines that the termination of the Plan or sarehor more Offer Periods is in
the best interests of the Company and its sharer®l&xcept as provided in Section 18 and thisi@ed9, no amendment may make
any change in any option theretofore granted whiblersely affects the rights of any Participanhwitt the consent of affected
Participants. To the extent necessary to complly @éction 423 of the Code (or any successor rufgaxision or any other
Applicable Law), the Company shall obtain sharebplbproval in such a manner and to such a degrezgaired.

(b) Without shareholder consent and withegard to whether any Participant rights magdmesidered to have been "adversely
affected," the Committee shall be entitled to lithié frequency and/or number of changes in the ameithheld during Offer Period
change the amount of shares of Common Stock alaifabpurchase during an Offer Period or a Puretieriod, change the lengtr
Purchase Periods within any Offer Period, deterrttiedength of any future Offer Period, determirtesther future Offer Periods sh
be consecutive or overlapping, establish the exgphaatio applicable to amounts withheld in a curyeather than U.S. dollars,
establish additional terms, conditions, rules acpdures to accommodate the rules or laws of aggpédoreign jurisdictions, permit
payroll withholding in excess of the amount destgday a Participant in order to adjust for delaysistakes in the Company's
processing of properly completed withholding eleas, establish reasonable waiting and adjustmeitdseand/or accounting and
crediting procedures to ensure that amounts apfdigdrd the purchase of Common Stock for each ddgatit properly correspond
with amounts withheld from the Participant's Congadion, and establish such other limitations ocedures as the Committee
determines in its sole discretion advisable ancttvlare consistent with the Plan.

(c) Inthe event the Board determines tie ongoing operation of the Plan may resultrifauorable financial accounting
consequences, the Board may, in its discretiontartthe extent necessary or desirable, modify agraithe Plan to reduce or
eliminate such accounting consequence includingnoulimited to:

(1) altering the Purchase Price for afifgiCPeriod including an Offer Period underwayhat time of the change in
Purchase Price;

(2) shortening any Offer Period so th&eOPeriod ends on a new Exercise Date, includimgffer Period underway at
the time of the Board action; and

(3) allocating shares.
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Such modifications or amendments shall not reqghiaeholder approval or the consent of any Paatitgp

20. Notices. All notices or other communications by a Répaint to the Company under or in connection whthPlan shall be
deemed to have been duly given when received ifotine specified by the Committee at the locatianhy the person, designated by the
Committee for the receipt thereof.

21. Conditions Upon Issuance of Shares

(a) The Plan, and the grant and exexfigiee rights to purchase shares of Common Stocdumeler, and the Company's
obligation to sell and deliver shares upon the @serof rights to purchase such shares, shall biestio all applicable federal, state
and foreign laws, rules and regulations, and td sysprovals by any regulatory or governmental agascmay be required. The
Company shall not be required to issue or delivgrertificates for such shares prior to the comigheof any registration or
qualification of such shares under, and the ohtgioif any approval under or compliance with, amyesor federal law, or any ruling
regulation of any government body which the Compstmll, in its sole discretion, determine to beassary or advisable. Certificates
for shares issued hereunder may be legended &thenittee may deem appropriate.

(b) The Participant shall take whatewdditional actions and execute whatever additiooaldnents the Committee may in its
reasonable judgment deem necessary or advisableén to carry out or effect one or more of thegsiions or restrictions imposed
on the Participant pursuant to the Plan.

22. Term of Plan The Plan shall become effective upon the eatdi occur of its adoption by the Board or itsrappl by the
shareholders of the Company. It shall continueffiace until all shares of Common Stock authorizeddale under Section 12(a) have been
sold, unless earlier terminated by the CommittedeuiSection 19.

23. Plan Approval The effective date of the Plan is January0D8 provided that the Plan is approved by theisitgupercentage
of the holders of the Common Stock of the Company.

24. Disqualifying Dispositions If shares of Common Stock acquired under tha Bre disposed of in a disposition that does not
satisfy the holding period requirements of Seci@B(a) of the Code, such Participant shall notity Company in writing as soon as
practicable thereafter of the date and terms df sligposition and, if the Company (or any affilittereof) thereupon has a tax-withholding
obligation, shall pay to the Company (or such @ff) an amount equal to any withholding tax thenpany (or affiliate) is required to pay as
a result of the disqualifying disposition (or shtisuch other arrangements as may be permittetidZommittee.)

25. No Employment Rights The Plan does not, directly or indirectly,ateeany right for the benefit of any employee asslof
employees to purchase any shares under the Plareaie in any employee or class of employeesighywith respect to continuation of
employment by the Company or a Subsidiary, anhat s ot be deemed to interfere in any way withhseimployer's right to terminate, or
otherwise modify, an employee's employment at ang for any reason, including with or without cause

26. No Effect on Retirement and Other Benefit PlansExcept as specifically provided in a retirem@nother benefit plan of the
Company or a Subsidiary, participation in the Rhall not be deemed compensation for purposesmpuating benefits or contributions
under any retirement plan of the Company or a $iidryi, and shall not affect any benefits under atfer benefit plan of any kind or any
benefit plan subsequently instituted under whi@hatailability or amount of benefits is
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related to level of compensation. The Plan is nRetirement Plan" or "Welfare Plan" under the Eoygle Retirement Income Security Ac
1974, as amended.

27. Effect of Plan. The provisions of the Plan shall, in accordawith its terms, be binding upon, and inure tolibeefit of, all
successors of each Participant, including, withiouitation, such Participant's estate and the etasuadministrators or trustees thereof, heirs
and legatees, and any receiver, trustee in bardyrgptrepresentative of creditors of such Participa

28. Governing Law. The Plan is to be construed in accordance avithgoverned by the internal laws of the Statelafyland
(a) without giving effect to any choice of law rukeat would cause the application of the laws of janisdiction other than the internal laws
the State of Maryland to the rights and dutieshefparties, except to the extent the internal lafitbe State of Maryland are superseded b
laws of the United States, and (b) regardless pfpeavision in an employment agreement that desegntine applicable law for purposes of
such employment agreement to be other than thedétie State of Maryland. Should any provisionha Plan be determined by a court of
law to be illegal or unenforceable, the other s shall nevertheless remain effective and saalhin enforceable.

29. Dispute Resolution Any controversy or claim arising out of oratéhg to this Plan that is not resolved by the Camypand a
Participant shall be submitted to arbitration inAN¥ork, New York in accordance with New York lawdathe procedures of the American
Arbitration Association. The determination of thiitrator(s) shall be conclusive and binding on@wmpany and the Participant and
judgment may be entered on the arbitrator(s)' awasathy court having jurisdictior
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SL GREEN REALTY CORP.
420 Lexington Avenue
New York, New York 10170
Proxy for Annual Meeting of Stockholders to be heldon June 25, 2008

THIS PROXY IS SOLICITED BY OUR BOARD OF DIRECTORS

The undersigned stockholder of SL Green Realty Carparyland corporation (the “Company”) herebystitutes and appoints
Stephen L. Green and Andrew S. Levine and eithénarh, as proxies of the undersigned, with full powf substitution, to attend the annual
meeting of stockholders to be held at the GrandtiHyew York Hotel, Park Avenue at Grand Centralfieral, 109 East 424 Street , New
York, New York, 10:00 a.m., local time, on Wednesdiune 25, 2008 and any adjournments or postpamisriteereof, to cast on behalf of
the undersigned all votes that the undersignedtiiexl to cast at such meeting and otherwise poagent the undersigned at the meeting with
all powers possessed by the undersigned if pelggoralsent at the meeting.

When properly executed, the votes entitled to Is¢ loa the undersigned will be cast in the mannerctied herein by the undersigned
stockholder(s). If no direction is given, the wamtitled to be cast by the undersigned will kst E®R the nominees of our Board of
Directors listed in Proposal EOR Proposal 2 anBOR Proposal 3. In their discretion, the proxies aeheauthorized to vote upon such
other business as may properly come before thesdmmeeting and any adjournments or postponemeetsdh A stockholder wishing to
vote in accordance with our Board of Directors'aeenendations need only sign and date this proxyretun it in the enclosed envelope.

SEE REVERSI
SIDE

Please vote and sign on other side
return promptly in the enclosed envelo




WE ENCOURAGE YOU TO TAKE ADVANTAGE OF INTERNET OR T ELEPHONE VOTING, BOTH ARE AVAILABLE 24
HOURS A DAY, 7 DAYS A WEEK.

Internet and telephone voting are available throughl1:59 pm Eastern Time on June 24, 2008.

INTERNET TELEPHONE MAIL
http://www.eproxy.com/slg Call Toll-Free to Vote
1-866-580-9477
OR OR
Go to the website address listed « Use any touch-tone telephone « Mark, sign and date your proxy
above. and dial the number aboy card.
Have your proxy card ready. « Have your proxy card ready. « Detach your proxy card.
Follow the simple instructions that « Follow the simple recorded « Return your proxy card in the
appear on your computer scre instructions. postag-paid envelope provide:

Important Notice Regarding the Availability of Proxy Materials for
the Stockholder Meeting to be Held on June 25, 2008

This proxy statement and our 2007 Annual Report t&stockholders are available at
http://bnymellon.mobular.net/bnymellon/sig




Please mark your votes as in this exam

1. To elect two Class Il Directors of our company éove until the 2011 annual meeting of stockhol@ers until his respective
successor is duly elected and qua

Nominee: Marc Hollida

Nominee: John S. Ley

FOR WITHHELD FOR ALL
ALL FOR ALL (Except as marked to the contr:
below)
O O O
2. To ratify the selection of Ernst & Young LLP as danadependent registered public accounting firmtifar fiscal year ending
December 31, 200!
FOR AGAINST ABSTAIN
O O O
3. To approve and ratify the adoption of our 2008 Eagype Stock Purchase Plan in order to increaseutmber of shares that may be
issued pursuant to such pl;
FOR AGAINST ABSTAIN
O O O
4, To consider and act upon any other matters thatpnayerly be brought before the annual meetingadrahy adjournments or

postponements therec

The undersigned hereby acknowledge(s) receipt ofapy of the accompanying notice of annual meeting stockholders, the proxy
statement with respect thereto and our annual repdrto stockholders with respect to our 2007 fiscalaar, the terms of each of which
are incorporated by reference, and hereby revoke(gny proxy or proxies heretofore given with respecto the meeting. This proxy
may be revoked at any time before it is exercised.

O MARK HERE FOR ADDRESS CHANGE AND NOTE BELO\
Signature Date:

Note: Please sign exactly as name appears hedeint. owners should each sign. When signing tasresty, executor, administrator, trus
or guardian, please give full title as such.
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