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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported):
September 20, 2011

SL GREEN REALTY CORP.

(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARER)

MARYLAND
(STATE OF INCORPORATION)
1-13199 13-3956775
(COMMISSION FILE NUMBER) (IRS EMPLOYER ID. NUMBER)
420 Lexington Avenue
New York, New York 10170
(ADDRESS OF PRINCIPAL EXECUTIVE OFFICE! (ZIP CODE)

(212) 594-2700
(REGISTRANT’S TELEPHONE NUMBER, INCLUDING AREA CODE

Check the appropriate box below if the Form 8-kflis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions:

O Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.425)

O Soliciting material pursuant to Rule 14a-12 under Exchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant to Rue?{l) under the Exchange Act (17 CFR 240.14d-2(b))
O

Pre-commencement communications pursuant to Réet{d under the Exchange Act (17 CFR 240.13e-4(c))




Item 3.02. Unregistered Sales of Equity Securities

The information set forth below under Item 8.0inisorporated by reference herein.

Item 8.01. Other Events

On September 20, 2011, SL Green Realty Corp. @weripany”) issued 218,324 shares of its common sfankvalue $0.01 per share, as a
portion of the consideration paid for the assignnuércertain ownership interests in a commercial estate property to an affiliate of the
Company. The shares of common stock were issurgliamce on the exemption from registration preddby Section 4(2) of the Securities
Act of 1933, as amended. Pursuant to a contraexaiange related to the transaction, the Compasysduyistered the resale of the shares,
from time to time, under the Company’s registrastatement on Form S-3 (File No. 333-163914), aplemented by the prospectus
supplement, filed September 20, 2011 (the “ProspeStpplement”), with the Securities and Exchange@ission.

Attached hereto, and incorporated by referenchdd’rospectus Supplement is the opinion of Ballgrahr LLP relating to the validity of the
securities offered by the Prospectus Supplement.

Item 9.01. Financial Statements and Exhibits
(d) Exhibits

5.1 Opinion of Ballard Spahr LLP.




SIGNATURES
Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

SL GREEN REALTY CORP

/S/ James Mea
James Mea
Chief Financial Officel

Date: September 20, 2011




Exhibit 5.1

Ballard Spahr

s Fast Lombard Streer, 125ch Floor
Balaamaore, MDY 2iz00.3268

TRL 400,528, 4600

FAY 410,528, 4640

www ballardspahe.com

September 20, 2011

SL Green Realty Corp.
420 Lexington Avenue
New York, New York 1017

Re: SL Green Realty Corp., a Maryland corporation (tbempany”) - Resale of up to 218,324 shares (theat8s”) of common stock,
par value $0.01 per share (“Common Stock”), byaierstockholders of the Company pursuant to thasRegion Statement on
Form S-3 (Registration No. 333-163914) filed witle United States Securities and Exchange CommigsgierfCommission”) on
December 22, 2009, as amended by Post-Effectivenéiment No. 1 filed with the Commission on June2(],1, and as further
amended and supplemented (the “Registration Stat&me

Ladies and Gentlemen:

We have acted as Maryland corporate counsel t€tmepany in connection with the registration of 8teares under the Securities Act of
1933, as amended (the “Act”) pursuant to the Reggish Statement. You have requested our opiniitim iespect to the matters set forth
below.

The Shares were issued as a portion of the corgidepaid for the assignment of certain ownerghiigrests in a commercial real property
pursuant to that certain Contract of Exchange damdd15, 2011 (the “Contract of Exchange”) amo#dd Holdings, Inc., Madison PGS, Inc.
and NFPF Holding Company, Inc. (collectively, tiigédnsferors”), 747 Madison Retail Owner, LLC whistan affiliate of the Company and
which acquired such ownership in such commercall peoperty, and certain other parties named therkiis our understanding that
following the issuance of the Shares to the Trans$e Transferors distributed the respective Shitm@greceived to their respective equity
owners who are the selling stockholders with respethe resale of the Shares.

In our capacity as Maryland corporate counsel éoGbmpany and for the purposes of this opinionhaxge examined originals, or copies
certified or otherwise identified to our satisfactj of the following documents (collectively, thBdcuments”):

i. the corporate charter of the Company (the “Cha)te€presented by Articles of Incorporation filedhwthe State
Department of Assessments and Taxation of Mary{rel“Department”) on June 10, 1997, Articles
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Supplementary filed with the Department on May 11998, Articles Supplementary filed with the Depagtrnhon
March 20, 2000, Articles Supplementary filed witle tDepartment on December 10, 2003, Articles Supghtary
filed with the Department on May 20, 2004, Articspplementary filed with the Department on July 2804,
Articles of Amendment and Restatement filed with Brepartment on May 30, 2007, a Certificate of Ection
filed with the Department on May 11, 2009, two Aleis Supplementary both filed with the Departmant o
September 16, 2009 and Articles Supplementary filied the Department on January 19, 2010;

ii. the Second Amended and Restated Bylaws of the Quyrgudopted on or about December 12, 2007, Amendment
#1 to the Second Amended and Restated Bylaws d@dimepany adopted on March 11, 2009 and Amendmetd
the Second Amended and Restated Bylaws of the Quyrgu#opted on September 14, 2009 (collectively, the
“Bylaws”);

iii. resolutions adopted by the Board of Directors ef@ompany on or as of July 14, 2011 (the “Directors
Resolutions”);

iv. the Registration Statement and the related baspectus dated June 17, 2011, and the prospectplemgnt
relating to the resale of the Shares, each indhm filed or to be filed with the Commission;

V. a status certificate of the Department, dated asretent date, to the effect that the Companylisidcorporated
and existing under the laws of the State of Margland is duly authorized to transact businesserState of
Maryland;

Vi. a supplemental certificate of two (2) duly elecéed qualified officers of the Company, dated aa ofcent date

(the “Officers’ Certificate”), to the effect thamong other things, the copies of the CharterBgiaws and the
Directors’ Resolutions are true, correct and conepleave not been rescinded or modified and afd@liforce and
effect as of the date of the Officers’ Certificaa@d certifying as to the manner of adoption ofdlirectors’
Resolutions, the form, approval, execution andveeyi of the Contract of Exchange, the authorizat@mrissuance
of the Shares and the issuance of the Shares ptitsuzae Contract of Exchange and the receiphieyGompany ¢
the consideration therefor; and

Vii. such other documents and matters as we have dewunedsary and appropriate to render the opinidrfersie in
this letter, subject to the limitations, assumpgicend qualifications noted below.

In reaching the opinions set forth below, we hassuaned the following:

a. each person executing any of the Documents on behahy party (other than the Company) is dulyhauized to
do so;




b. each natural person executing any of the Docunmsmégally competent to do so;

C. any of the Documents submitted to us as originasaathentic; the form and content of any Documsalsnitted
to us as unexecuted drafts do not differ in anpeesrelevant to this opinion from the form andteo of such
documents as executed and delivered; any of thements submitted to us as certified, facsimiletwtpstatic
copies conform to the original document; all sigimas on all of the Documents are genuine; all jpulelcords
reviewed or relied upon by us or on our behalftare and complete; all statements and informatemtained in th
Documents are true and complete; there has beeroddication of, or amendment to, any of the Docutseand
there has been no waiver of any provision of anthefDocuments by action or omission of the padiestherwise

d. all certificates submitted to us, including but figtited to the Officers’ Certificate, are true acakrect, both when
made and as of the date hereof;

e. none of the Shares were issued and sold to arestest Stockholder of the Company or an Affiliatertof, all as
defined in Subtitle 6 of Title 3 of the Maryland f&al Corporation Law (the “MGCL"), in violation &ection 3-
602 of the MGCL; and

f. none of the Shares were issued or transferreciation of the provisions of Article VI of the Char of the
Company captioned “Restriction on Transfer, Acdigsiand Redemption of Shares”.

Based on our review of the foregoing and subjethécassumptions and qualifications set forth Imeiieis our opinion that, as of the date of
this letter:

1. The Company has been duly incorporated and islyadixisting as a corporation in good standing urtlerdaws
of the State of Maryland.

2. The Shares have been duly authorized for issuanedl hecessary corporate action on the part obmpany,
and such Shares have been issued and deliverée I3ompany in exchange for the consideration tbeief
accordance with the terms of the Directors’ Resmhsgt and the Contract of Exchange, and are vaisdiyed, fully
paid and non-assessable.

The foregoing opinion is limited to the laws of tB&ate of Maryland, and we do not express any opiherein concerning any other law. We
express no opinion as to the applicability or dfféfcany federal or state securities laws, inclgdime securities laws of the State of Maryland,
or as to federal or state laws regarding fraudulamsfers. To the extent that any matter as tchwbur opinion is expressed herein would be
governed by any jurisdiction other than the Stételaryland, we do not express any opinion on sueliten.

This opinion letter is issued as of the date heagafis necessarily limited to laws now in effentl dacts and circumstances presently existing
and brought to our attention. We assume no olidigab supplement this opinion letter if any apgbte laws change after the date hereof, or
if we become




aware of any facts or circumstances that now exighhat occur or arise in the future and may chahgepinions expressed herein after the
date hereof.

We consent to your filing this opinion as an exhibithe Registration Statement and further contetite filing of this opinion as an exhibit
to the applications to securities commissionerghervarious states of the United States for resgish of the Shares. We also consent to the
identification of our firm as Maryland counsel teetCompany in the section of the Registration &tate entitled “Legal Matters”. In giving
this consent, we do not admit that we are withanghtegory of persons whose consent is requireégebtion 7 of the Act.

Very truly yours,

/sl Ballard Spahr LLP




