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Calculation of Filing Fee

 
Transaction Valuation* Amount of Filing Fee

$81,381,000 $5,802.47**
  
 
* Calculated solely for purposes of determining the amount of the filing fee and based upon a transaction value of $81,381,000. The amount of the

filing fee, $71.30 for each $1,000,000 of transaction value, was calculated in accordance with Rule 0-11 of the Securities Exchange Act of 1934, as
amended.

  
** Previously Paid.
  
☐ Check the box if any part of the fee is offset as provided by Rule 0-11(a)(2) and identify the filing with which the offsetting fee was previously

paid.  Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.
  
 Amount Previously Paid: None Filing Party: Not applicable
 Form or Registration No.: Not applicable Date Filed: Not applicable
     
☐ Check the box if the filing relates solely to preliminary communications made before the commencement of a tender offer.

Check the appropriate boxes below to designate any transactions to which the statement relates:



 
☐ third-party tender offer subject to Rule 14d-1.
x issuer tender offer subject to Rule 13e-4.
☐ going-private transaction subject to Rule 13e-3.
☐ amendment to Schedule 13D under Rule 13d-2.

Check the following box if the filing is a final amendment reporting the results of the tender offer:  x
 
*If applicable, check the appropriate box(es) below to designate the appropriate rule provision(s) relied upon:

☐ Rule 133-14(i) (Cross-Border Issuer Tender Offer)
☐ Rule 14d-1(d) (Cross-Border Third-Party Tender Offer)

 

 
 



 

Introductory Statement
 

This Amendment No. 3 (this "Amendment") amends and supplements the Tender Offer Statement on Schedule TO, originally filed with the Securities
and Exchange Commission (the "SEC") on May 10, 2010, as amended and supplemented by Amendment No. 1 to Schedule TO filed on May 14, 2010 and
Amendment No. 2 to the Schedule TO filed on May 18, 2010 (as amended and supplemented, the "Schedule TO"), by Reckson Operating Partnership, L.P.
(the "Company"). This Schedule TO relates to the right of each holder (each, a "Holder") of the Company's 4.00% Exchangeable Senior Debentures due
2025 (the "Debentures") to sell, and the obligation of the Company to purchase, the Debentures upon the terms and subject to the conditions set forth in the
Indenture, dated as of March 26, 1999, among the Company, Reckson Associates Realty Corp. and The Bank of New York Mellon Trust Company, N.A.
(formerly known as The Bank of New York), as trustee (the "Trustee"), as supplemented by the First Supplemental Indenture, dated as of January 25, 2007,
by and among the Company, Reckson Associates Realty Corp., the Trustee and SL Green Realty Corp. ("SL Green"), (the "Indenture"). The right of a
Holder to require the Company to purchase the Debentures, as described in the Company Notice to Holders of the 4.00% Exchangeable Senior Debentures
due 2025 issued by the Company, dated May 10, 2010 (as amended from time to time, the "Company Notice"), and the related notice materials previously
filed as exhibits to the Schedule TO, is referred to herein as the "Put Option."
 

This Amendment is being filed to report the final results of the Put Option. This Amendment amends only the items in the Schedule TO that are being
amended, and unaffected terms are not included herein. Except as specifically set forth herein, this Amendment No. 3 does not modify any of the information
previously reported in the Schedule TO. All capitalized terms in this Amendment No. 3 and not otherwise defined have the respective meanings ascribed to
them in the Schedule TO. You should read this Amendment No. 3 to the Schedule TO together with the Schedule TO and the Company Notice.

 
This Amendment No. 3 and the Schedule TO, as previously amended, are intended to satisfy the reporting requirements of Rule 13e-4 under the

Securities Exchange Act of 1934, as amended.
 
Item 4.           Terms of the Transaction.
 

(a) Material Terms.
 

Item 4(a) of the Schedule TO is hereby amended and supplemented by adding the following language:
 

The Put Option expired at 5:00 p.m., New York City time, on June 8, 2010 (the "Expiration Date"). As of the Expiration Date, $80,724,000 aggregate
principal amount of the Debentures were validly tendered and not withdrawn.  The Company has accepted all of the tendered Debentures pursuant to the
terms of the Put Option.  Following settlement of the Put Option, $657,000 aggregate principal amount of the Debentures will remain outstanding and
continue to be subject to the existing terms of the Debentures.
 

Settlement of the Put Option is expected to occur on June 15, 2010, the optional repurchase date under the terms of the Indenture (the "Optional
Repurchase Date").  The consideration for the Debentures accepted for purchase will be paid by the Company to The Depository Trust Company, which will
allocate such funds to the holders entitled thereto. The total consideration payable by the Company is $80,724,000.  The Optional Repurchase Date is an
interest payment date under the terms of the Debentures.  Accordingly, interest accrued up to, but excluding, the Optional Repurchase Date will be paid to all
holders, including those that have validly tendered and did not validly withdraw their Debentures.
 
Item 12.         Exhibits.
 
Exhibit
Number  Description
   
(a)(1)(A)*  Company Notice, dated May 10, 2010.
   
(a)(5)(A)*  Announcement of Reckson's launch of the Put Option, dated May 10, 2010, posted on SL Green's website.
   
(a)(5)(B)*  Reckson's Quarterly Report on Form 10-Q, for the quarterly period ended March 31, 2010, filed with the Securities and Exchange

Commission on May 13, 2010.
   
(a)(5)(C)*  SL Green's Current Report on Form 8-K, reporting the completion of the 1221 Disposition and the pro forma financial statements

related thereto, filed with the Securities and Exchange Commission on May 18, 2010.

 
 



 

Exhibit
Number  Description
   
(b)  Not applicable.
   
(d)(1)*  Indenture, dated as of March 26, 1999, among Reckson Operating Partnership, L.P., as Issuer, Reckson Associates Realty Corp., as

Guarantor, and The Bank of New York, as Trustee, incorporated by reference to Reckson's Form 8-K dated March 23, 1999, filed
with the Commission on March 26, 1999.

   
(d)(2)*  First Supplemental Indenture, dated as of January 25, 2007, by and among Reckson Operating Partnership, L.P., Reckson

Associates Realty Corp., The Bank of New York and SL Green Realty Corp., incorporated by reference to SL Green Realty
Corp.'s Form 8-K dated January 24, 2007, filed with the Commission on January 30, 2007.

   
(d)(3)*  Form of 4.00% Exchangeable Senior Debentures due 2025 of Reckson, incorporated by reference to Reckson's Form 8-K dated

June 20, 2005, filed with the Commission on June 27, 2005.
   
(d)(4)*  Officers' Certificate related to the 4.00% Exchangeable Senior Debentures due 2025 of Reckson, incorporated by reference to

Reckson's Form 8-K dated June 20, 2005, filed with the Commission on June 27, 2005.
   
(d)(5)*  Indenture, dated as of March 16, 2010, among Reckson Operating Partnership, L.P., as Issuer, SL Green Realty Corp, and SL

Green Operating Partnership, L.P., as Co-Obligors, and The Bank of New York Mellon, as Trustee, incorporated by reference to
Reckson's Form 8-K dated March 16, 2010, filed with the Commission on March 16, 2010.

   
(d)(6)*  Amended 1997 Stock Option and Incentive Plan incorporated by reference to SL Green's Registration Statement on Form S-8

(No. 333-89964), filed with the Commission on June 6, 2002.
   
(d)(7)*  2003 Long-Term OutPerformance Compensation Program, dated April 1, 2003, incorporated by reference to SL Green's Form 10-

Q for the quarter ended June 30, 2003, filed with the Commission on August 12, 2003.
   
(d)(8)*  Independent Directors' Deferral Plan, incorporated by reference to SL Green's Form 10-K for the year ended December 31, 2004,

filed with the Commission on March 15, 2005.
   
(d)(9)*  Amended and Restated 2005 Stock Option and Incentive Plan, incorporated by reference to SL Green's Form 10-Q dated

September 30, 2007, filed with the Commission on November 9, 2007.
   
(g)  Not applicable.
   
(h)  Not applicable.
 
* Previously filed.

 
 



 

SIGNATURE
 

After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.
 

 RECKSON OPERATING PARTNERSHIP, L.P.
 By: Wyoming Acquisition GP LLC
     
     
 By: /s/ Andrew S. Levine  
  Name: Andrew S. Levine  
  Title: Director  
     
     

 
Dated: June 8, 2010

 
 



 

EXHIBIT INDEX
 
Exhibit
Number  Description
   
(a)(1)(A)*  Company Notice, dated May 10, 2010.
   
(a)(5)(A)*  Announcement of Reckson's launch of the Put Option, dated May 10, 2010, posted on SL Green's website.
   
(a)(5)(B)*  Reckson's Quarterly Report on Form 10-Q, for the quarterly period ended March 31, 2010, filed with the Securities and Exchange

Commission on May 13, 2010.
   
(a)(5)(C)*  SL Green's Current Report on Form 8-K, reporting the completion of the 1221 Disposition and the pro forma financial statements

related thereto, filed with the Securities and Exchange Commission on May 18, 2010.
   
(b)  Not applicable.
   
(d)(1)*  Indenture, dated as of March 26, 1999, among Reckson Operating Partnership, L.P., as Issuer, Reckson Associates Realty Corp., as

Guarantor, and The Bank of New York, as Trustee, incorporated by reference to Reckson's Form 8-K dated March 23, 1999, filed
with the Commission on March 26, 1999.

   
(d)(2)*  First Supplemental Indenture, dated as of January 25, 2007, by and among Reckson Operating Partnership, L.P., Reckson

Associates Realty Corp., The Bank of New York and SL Green Realty Corp., incorporated by reference to SL Green Realty
Corp.'s Form 8-K dated January 24, 2007, filed with the Commission on January 30, 2007.

   
(d)(3)*  Form of 4.00% Exchangeable Senior Debentures due 2025 of Reckson, incorporated by reference to Reckson's Form 8-K dated

June 20, 2005, filed with the Commission on June 27, 2005.
   
(d)(4)*  Officers' Certificate related to the 4.00% Exchangeable Senior Debentures due 2025 of Reckson, incorporated by reference to

Reckson's Form 8-K dated June 20, 2005, filed with the Commission on June 27, 2005.
   
(d)(5)*  Indenture, dated as of March 16, 2010, among Reckson Operating Partnership, L.P., as Issuer, SL Green Realty Corp, and SL

Green Operating Partnership, L.P., as Co-Obligors, and The Bank of New York Mellon, as Trustee, incorporated by reference to
Reckson's Form 8-K dated March 16, 2010, filed with the Commission on March 16, 2010.

   
(d)(6)*  Amended 1997 Stock Option and Incentive Plan incorporated by reference to SL Green's Registration Statement on Form S-8

(No. 333-89964), filed with the Commission on June 6, 2002.
   
(d)(7)*  2003 Long-Term OutPerformance Compensation Program, dated April 1, 2003, incorporated by reference to SL Green's Form 10-

Q for the quarter ended June 30, 2003, filed with the Commission on August 12, 2003.
   
(d)(8)*  Independent Directors' Deferral Plan, incorporated by reference to SL Green's Form 10-K for the year ended December 31, 2004,

filed with the Commission on March 15, 2005.
   
(d)(9)*  Amended and Restated 2005 Stock Option and Incentive Plan, incorporated by reference to SL Green's Form 10-Q dated

September 30, 2007, filed with the Commission on November 9, 2007.
   
(g)  Not applicable.
   
(h)  Not applicable.
 
* Previously filed.
 


