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The board of directors of each of Tower Realty Trust, Inc. and Reckson
Associates Realty Corp. has approved a merger in which Tower will be acquired by
Metropolitan Partners LLC, a subsidiary of Reckson. The merger requires the
approval of Tower stockholders. Although the approval of Reckson stockholders is
not required for the merger to occur, the form of a portion of the merger
consideration will vary depending upon the results of a vote of Reckson common
stockholders.

If Reckson common stockholders approve the issuance of only shares of
Reckson class B exchangeable common stock as the non-cash portion of the merger
consideration, then, in the merger, common stockholders of Tower and holders of
limited partnership units of Tower Realty Operating Partnership, L.P. will
receive for each share or unit, at their election and subject to proration,
either (a) $23.00 in cash or (b) .8364 of a share of Reckson class B
exchangeable common stock. If Reckson common stockholders do not approve the
issuance of only shares of Reckson class B exchangeable common stock as the
non-cash portion of the merger consideration, Reckson will still be obligated to
complete the merger, subject to the conditions of the merger agreement. In this
case, however, Tower stockholders and unitholders will receive for each of their
shares or units, at their election and subject to proration, either (a) $23.00
in cash or (b) .5725 of a share of Reckson class B exchangeable common stock and
$7.2565 principal amount of 7% senior unsecured notes due 2009 of Reckson
Operating Partnership, L.P.

In the merger, only 25% of the Tower shares and units will be exchanged for
$23.00 in cash. Additionally, the value of the Reckson securities issuable in
the merger is uncertain and will fluctuate over time. As discussed in this Joint
Proxy Statement/Prospectus, the Tower board of directors believes that the value
of the election to receive Reckson stock, or stock and notes, is less than
$23.00 per share. Accordingly, the Tower board of directors recommends that
Tower stockholders and unitholders elect to receive cash in order to maximize
the value of the merger consideration received.

THE TOWER BOARD OF DIRECTORS HAS DETERMINED THAT THE MERGER IS FAIR TO TOWER
STOCKHOLDERS AND UNITHOLDERS AND IS IN THEIR BEST INTERESTS AND THEREFORE
RECOMMENDS THAT TOWER STOCKHOLDERS VOTE "FOR" APPROVAL OF THE MERGER. THE
RECKSON BOARD OF DIRECTORS RECOMMENDS THAT RECKSON STOCKHOLDERS VOTE "FOR"
APPROVAL OF THE SHARE ISSUANCE PROPOSAL.

Reckson common stock and Tower common stock trade on the New York Stock
Exchange under the symbols "RA" and "TOW." Reckson class B common stock and, if
issued, Reckson OP 7% notes will be listed on the New York Stock Exchange under
the symbols "RA.B"and "RAG9." As explained on page 80, neither Tower
stockholders nor Reckson stockholders are entitled to appraisal rights in this
transaction. FOR A DISCUSSION OF THE RISKS INVOLVED WITH THIS TRANSACTION, SEE
"RISK FACTORS RELATING TO THE MERGER AND AN INVESTMENT IN RECKSON SECURITIES"
BEGINNING ON PAGE 14.

This Joint Proxy Statement/Prospectus provides you with detailed information
about the proposed merger. We encourage you to read this entire document
carefully. In addition, you may obtain information about Tower or Reckson from
documents filed with the Securities and Exchange Commission.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
REGULATORS HAS APPROVED THE MERGER DESCRIBED IN THIS JOINT PROXY
STATEMENT/PROSPECTUS OR ANY SECURITIES THAT MAY BE ISSUED IN THE MERGER, NOR
HAVE THEY DETERMINED IF THIS JOINT PROXY STATEMENT/PROSPECTUS IS ACCURATE OR
ADEQUATE. FURTHERMORE, THE SECURITIES AND EXCHANGE COMMISSION HAS NOT DETERMINED
THE FAIRNESS OR MERITS OF THE MERGER. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

THIS JOINT PROXY STATEMENT/PROSPECTUS IS DATED APRIL 14, 1999, AND IS FIRST
BEING MAILED TO STOCKHOLDERS ON OR ABOUT APRIL 16, 1999.
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NOTICE OF SPECIAL MEETING OF STOCKHOLDERS TO BE HELD ON MAY 14, 1999

To the Stockholders of Tower Realty Trust, Inc.:

Notice is hereby given that a special meeting of stockholders (together with
any postponement or adjournment thereof, the "Special Meeting") of Tower Realty
Trust, Inc., a Maryland corporation ("Tower"), will be held on Friday, May 14,
1999, at 10:00 a.m. (Eastern time) at the Hotel Inter-Continental New York, 111
East 48th Street, New York, New York, for the following purposes:

1. To approve the merger of Tower with and into Metropolitan Partners LLC,
a Delaware limited liability company ("Metropolitan Partners"), (the
"Merger") pursuant to the Agreement and Plan of Merger and the
transactions contemplated thereby, dated as of December 8, 1998 (the
"Merger Agreement"), by and among Tower, Reckson Associates Realty Corp.,
a Maryland corporation ("Reckson"), Reckson Operating Partnership, L.P.,
a Delaware limited partnership ("Reckson OP"), and Metropolitan Partners,
in which each share of common stock, par value $.01 per share, of Tower
("Tower Common Stock") will, at the election of holders thereof and
subject to proration, either (x) be converted into the right to receive
$23.00 in cash payable to the holder thereof, without interest, or (y) be
converted into either (1) .5725 of a share of class B exchangeable common
stock, par value $.01 per share, of Reckson (the "Reckson Class B Common
Stock") and $7.2565 principal amount of 7% senior unsecured notes due
2009 of Reckson OP (the "Reckson OP 7% Notes"), guaranteed by Reckson, if
the Share Issuance Approval (as defined below) is not obtained, or (2)
.8364 of a share of Reckson Class B Common Stock if the Share Issuance
Approval is obtained. If the Reckson board of directors withdraws or
amends or materially modifies or withdraws its approval or recommendation
of the Share Issuance (as defined below) and if the Share Issuance
Approval has not been obtained, in addition to the consideration set
forth in clauses (x) or (y)(1) above, each share of Tower Common Stock
will be converted into an additional $.8046 principal amount of Reckson
OP 7% Notes. As used herein, the "Share Issuance Approval" is defined as
the approval, by a majority of votes cast at the special meeting of the
common stockholders of Reckson, of the issuance of only Reckson Class B
Common Stock as the non-cash portion of the merger consideration (the
"Share Issuance"); PROVIDED THAT the total votes cast on the Share
Issuance represent over 50% in interest of all shares of common stock of
Reckson entitled to vote on the Share Issuance; and

2. To transact such other business as may properly come before the Special
Meeting.

The board of directors has set the close of business (5:00 p.m., Eastern
time) on March 12, 1999 as the record date (the "Record Date") for determining
stockholders entitled to notice of, and to vote at, the Special Meeting. Holders
of Tower Common Stock as of the Record Date will be entitled to vote on Item 1
and any matters under Item 2 at the Special Meeting. A list of stockholders
entitled to vote at the Special Meeting will be maintained at Tower's
headquarters, 292 Madison Avenue, New York, New York 10017, prior to the Special
Meeting and will also be available for inspection at the Special Meeting.

Approval of the Merger (Item 1) requires the affirmative vote of the holders
of record of a majority of the shares of Tower Common Stock outstanding on the
Record Date. As of the Record Date, there were 16,958,355 shares of Tower Common
Stock outstanding, each of which is entitled to one vote in person or by proxy
with respect to each matter to be voted on by holders of Tower Common Stock at
the Special Meeting.

For approval of the Merger, the presence in person or by proxy of at least a
majority of the outstanding shares of Tower Common Stock entitled to vote on the
approval of the Merger is necessary to constitute a quorum at the Special
Meeting.

THE BOARD OF DIRECTORS OF TOWER HAS DETERMINED THAT THE MERGER, THE MERGER
AGREEMENT AND THE TRANSACTIONS CONTEMPLATED THEREBY ARE ADVISABLE, FAIR TO AND
IN THE BEST INTERESTS OF, TOWER AND ITS STOCKHOLDERS, HAS APPROVED THE MERGER,
THE MERGER AGREEMENT AND THE TRANSACTIONS CONTEMPLATED THEREBY, AND RECOMMENDS
THAT HOLDERS OF TOWER COMMON STOCK VOTE FOR THE APPROVAL OF THE MERGER AT THE
SPECIAL MEETING.

BY ORDER OF THE BOARD OF DIRECTORS OF
TOWER,

/s/ Peggy D. Rawitt
PEGGY D. RAWITT, SECRETARY

April 14, 1999

IT IS IMPORTANT THAT THE ENCLOSED PROXY CARD BE SIGNED, DATED AND PROMPTLY
RETURNED IN THE ENCLOSED PREPAID ENVELOPE SO THAT YOUR SHARES WILL BE
REPRESENTED WHETHER OR NOT YOU PLAN TO ATTEND THE SPECIAL MEETING. A
PRE-ADDRESSED ENVELOPE IS ENCLOSED FOR THAT PURPOSE. IF NO INSTRUCTIONS ARE
INDICATED ON YOUR PROXY, YOUR SHARES OF TOWER COMMON STOCK WILL BE VOTED "FOR"
APPROVAL OF THE MERGER. EXECUTION OF A PROXY WILL NOT IN ANY WAY AFFECT A
STOCKHOLDER'S RIGHT TO ATTEND THE SPECIAL MEETING AND VOTE IN PERSON. ANY
STOCKHOLDER GIVING A PROXY HAS THE RIGHT TO REVOKE IT AT ANY TIME, BEFORE IT IS
EXERCISED, BY WRITTEN NOTICE TO THE SECRETARY OF TOWER. IN ADDITION,
STOCKHOLDERS ATTENDING THE SPECIAL MEETING MAY REVOKE THEIR PROXIES AT ANY TIME



BEFORE THEY ARE EXERCISED.

YOU SHOULD NOT SEND STOCK
CERTIFICATES WITH YOUR PROXY CARD.
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NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 14, 1999

To the Common Stockholders of Reckson Associates Realty Corp.:

We are writing to you to notify you that a special meeting of common
stockholders of Reckson Associates Realty Corp., a Maryland corporation, will be
held on Friday, May 14, 1999, at 10:00 a.m. (Eastern time) at The Omni, 333
Earle Ovington Boulevard, Mitchel Field, New York, for the following purposes:

1. To consider and vote upon the proposed issuance by Reckson of only
shares of Reckson class B exchangeable common stock as the non-cash
portion of the merger consideration in the merger of Tower Realty Trust,
Inc. with and into Metropolitan Partners LLC, a subsidiary of Reckson, in
accordance with the Agreement and Plan of Merger, dated as of December 8,
1998, by and among Reckson, Reckson Operating Partnership, L.P., Tower
and Metropolitan Partners; and

2. To transact such other business, including the adjournment of the
special meeting, as may properly come before the special meeting or any
adjournments or postponements of the special meeting.

The board of directors has fixed the close of business on March 15, 1999 as
the record date for determining the Reckson common stockholders entitled to
notice of and to vote at the special meeting and at any adjournments or
postponements of the special meeting. Only stockholders of record of Reckson
common stock at the close of business on that date will be entitled to notice
of, and to vote at, the special meeting and at any adjournments or postponements
of the special meeting.

The rules of the New York Stock Exchange require that the share issuance
proposal be approved by the affirmative vote of a majority of the shares of
Reckson common stock cast at the special meeting and entitled to vote on the
share issuance proposal, as long as the total votes cast on the share issuance
proposal represent a majority of all shares entitled to vote on the share
issuance proposal.

A proxy card accompanies this Notice. It is important that your shares of
Reckson common stock be represented at the special meeting, regardless of the
number of shares you hold. We urge you to specify your voting preference by
completing, dating and signing the enclosed proxy card and returning it in the
enclosed prepaid business reply envelope. You may revoke your proxy at any time
before it is voted by delivery to us of a written revocation or a later dated
proxy or by voting in person at the special meeting. If you receive more than
one form of proxy, it is an indication that your shares are registered in more
than one account. All proxy forms received by you should be signed and returned
promptly to ensure that all of your shares are voted.

If your shares are not registered in your own name and you plan to attend
the special meeting and vote your shares in person, you will need to ask the
broker, trust company, bank or other nominee that holds your shares to provide
you with evidence of your share ownership on March 15, 1999 and bring that
evidence to the special meeting. Please complete, sign and return your proxy
card regardless whether you plan to attend the special meeting.

BY ORDER OF THE BOARD OF DIRECTORS OF
RECKSON ASSOCIATES REALTY CORP.,

/s/ Gregg M. Rechler

GREGG M. RECHLER

SECRETARY

Melville, New York

April 14, 1999

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE IN FAVOR OF THE SHARE
ISSUANCE PROPOSAL, WHICH IS DESCRIBED IN DETAIL IN THE ACCOMPANYING JOINT PROXY
STATEMENT/PROSPECTUS. YOUR VOTE IS IMPORTANT.
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REFERENCES TO ADDITIONAL INFORMATION

This document incorporates important business and financial information
about our companies from documents filed with the SEC that have not been
included in or delivered with this document. This information is available to
you without charge upon your written or oral request. You can obtain documents
incorporated by reference in this document by requesting them in writing or by
telephone from the appropriate company at the following addresses:

Reckson Associates Realty Corp. Tower Realty Trust, Inc.
225 Broadhollow Road 292 Madison Avenue
Melville, NY 11747 New York, NY 10017

(516) 694-6900 (212) 448-1864

Attn: Susan McGuire Attn: Lester S. Garfinkel

IF YOU WOULD LIKE TO REQUEST DOCUMENTS, PLEASE DO SO BY MAY 6, 1999, WHICH
IS FIVE BUSINESS DAYS IN ADVANCE OF THE DATE THE EXCHANGE AGENT MUST RECEIVE
FORMS OF ELECTION FROM TOWER STOCKHOLDERS AND UNITHOLDERS. If you request any
incorporated documents from us, we will mail them to you by first class mail, or
another equally prompt means, within one business day after we receive your
request.

See "Where You Can Find More Information" on page 222 for more information
about the documents incorporated by reference in this document.



QUESTIONS AND ANSWERS ABOUT THE TRANSACTION

WHY ARE RECKSON AND TOWER PROPOSING THE
MERGER?

Both Tower and Reckson believe the merger
will provide Reckson with the initial
properties with which it may build a New
York City franchise similar to the
franchises it has established in the
suburban markets surrounding New York City
and will result in cost savings and
operating efficiencies arising out of the
combined company's increased size and the
combination of overlapping support and
administrative systems. In addition, the
merger will enhance the combined company's
ability to market its suburban properties
to New York City tenants and to market New
York City properties to its suburban
tenants. Furthermore, Tower believes that
the consideration to be received by Tower
stockholders and unitholders is fair and
in their best interests.

WHAT WILL HOLDERS OF TOWER COMMON STOCK
AND HOLDERS OF TOWER OP UNITS RECEIVE IN
THE MERGER?

In the merger, Tower stockholders and
holders of limited partnership interests
of Tower Realty Operating Partnership,
L.P., or Tower OP units, will receive, for
each share and unit, cash and Reckson
class B exchangeable common stock and, if
Reckson stockholders do not approve the
share issuance proposal, 7% senior
unsecured notes due 2009 issued by Reckson
Operating Partnership, L.P., or Reckson
OP, and guaranteed by Reckson. If Reckson
stockholders approve the share issuance
proposal, which provides for the issuance
of only shares of Reckson class B common
stock as the non-cash portion of the
merger consideration, then for each share
of Tower common stock and Tower OP unit,
holders will receive, at their election
and subject to proration if the cash
election is oversubscribed or
undersubscribed, either:

- $23.00 in cash or

- .8364 of a share of Reckson class B
common stock.

If Reckson stockholders do not approve the
share issuance proposal, Reckson will
still be obligated to complete the merger,
subject to the conditions of the merger
agreement. In this case, however, holders
will receive for each share of Tower
common stock and Tower OP unit, at their
election and subject to proration if the
cash election is oversubscribed or
undersubscribed, either:

- $23.00 in cash or

- .5725 of a share of Reckson class B
common stock and $7.2565 principal
amount of Reckson OP 7% notes.

Tower stockholders will not know at the
time of the Tower special meeting whether
Reckson OP 7% notes will be issued in the
merger because the Tower and Reckson
special meetings are scheduled for the
same day.

Additionally, in the event the Reckson
board of directors modifies or withdraws
its recommendation that Reckson
stockholders approve the share issuance
proposal and Reckson stockholders do not
approve the share issuance proposal, Tower
stockholders and unitholders will also
receive in the merger, regardless of their
election, for each share or unit, an
additional $0.8046 principal amount of
Reckson OP 7% notes.

DOES THE MERGER REQUIRE THE APPROVAL OF
TOWER STOCKHOLDERS OR RECKSON
STOCKHOLDERS?

The merger requires the approval of the



holders of a majority of the shares of
Tower common stock outstanding on the
record date for the special meeting of the
Tower stockholders. The merger does not
require the approval of Reckson
stockholders, and such holders will not be
voting on whether or not the merger
actually occurs. The type of consideration
payable in the merger will, however, vary,
depending upon the vote of the holders of
Reckson common stock. This vote is
necessary in light of New York Stock
Exchange rules. These rules require
stockholder approval of transactions that
result in the issuance of a number of
shares of common stock of a New York Stock
Exchange-listed company equaling or
exceeding 20% of the number of shares of
common stock outstanding of such company



prior to the transaction. The approval of
Reckson preferred stockholders and Reckson
OP unitholders is NOT required to approve
the share issuance proposal and all
references in this Joint Proxy
Statement/Prospectus to "Reckson
stockholders" excludes Reckson preferred
stockholders and Reckson OP unitholders.

HOW WILL PRORATION AFFECT TOWER
STOCKHOLDERS?

Under the terms of the merger agreement,
only 25% of the total number of shares of
Tower common stock and Tower OP units will
be converted into the right to receive
cash in the merger. Similarly, only 75% of
the total number of shares of Tower common
stock and Tower OP units will be converted
into the right to receive Reckson
securities. As a result, the amount of
cash and the amount of Reckson securities
will be subject to proration based on the
elections made by Tower stockholders and
unitholders.

Specifically, if holders of more than 25%
of the aggregate outstanding shares of
Tower common stock and Tower OP units
elect to receive cash in the merger, then
each Tower stockholder and unitholder
making such cash election will have the
amount of cash he or she receives reduced
pro rata with other holders making a cash
election, and will receive, instead of the
foregone cash consideration, Reckson
securities. Conversely, if holders of less
than 25% of the aggregate outstanding
shares of Tower common stock and Tower OP
units elect to receive cash in the merger,
then each Tower stockholder and unitholder
not making a cash election will have the
amount of Reckson securities he or she
receives reduced pro rata with other
holders not making a cash election, and
will receive, instead of the foregone
securities, cash. For purposes of this
proration, Reckson class B common stock
will be substituted at a rate of one share
for each $27.50 of reduction in cash
consideration and, if applicable, Reckson
OP 7% notes will be substituted at a rate
of $1.00 in principal amount for each
$1.00 reduction in cash consideration. For
example:

- Assume, in accordance with the
recommendation of the Tower board of
directors, all Tower stockholders and
unitholders elect to exchange 100% of
their shares of Tower common stock
and Tower OP units for cash and that
Reckson stockholders approve the
share issuance proposal. If you own
1,000 shares of Tower common stock,
in the merger you will receive:

- $5,750, or 25% of 1,000 shares
multiplied by $23.00, in cash, plus
an additional cash amount in
respect of a fractional (30/100)
share of Reckson class B common
stock; and

- 627 shares of Reckson class B
common stock, or 75% of 1,000
shares multiplied by .8364, rounded
down to the nearest whole number.

- Assume all Tower stockholders and
unitholders elect to exchange 100% of
their shares of Tower common stock
and Tower OP units for cash and that
Reckson stockholders do not approve
the share issuance proposal. If you
own 1,000 shares of Tower common
stock, in the merger you will
receive:

- $5,750, or 25% of 1,000 shares
multiplied by $23.00, in cash, plus
an additional cash amount in
respect of a fractional (37.5/100)
share of Reckson class B common
stock and a fractional



($442.375/1,000) Reckson OP 7%
note; and

- 429 shares of Reckson class B
common stock, or 75% of 1,000
shares multiplied by .5725, rounded
down to the nearest whole number;
and

- $5,000 principal amount of Reckson
OP 7% notes, or 75% of 1,000
multiplied by $7.2565, rounded down
to the highest whole multiple of
$1,000.



The amount of Reckson OP 7% notes in the
preceding example excludes the additional
Reckson OP 7% notes that will be issued to
all Tower stockholders and unitholders in
the event the Reckson board of directors
modifies or withdraws its recommendation
to approve the share issuance proposal and
Reckson stockholders do not approve such
proposal. In this instance, each Tower
stockholder or unitholder will receive an
additional $0.8046 principal amount of
Reckson OP 7% notes for each share or unit
held.

WHY IS THE TOWER BOARD OF DIRECTORS
RECOMMENDING THAT TOWER STOCKHOLDERS AND
UNITHOLDERS MAKE THE ELECTION TO RECEIVE
$23.00 IN CASH PER SHARE?

The value of the Reckson securities is
uncertain and will fluctuate over time.
Based upon the $21.00 closing price of
Reckson common stock on April 13, 1999
and, even though the trading price of
Reckson common stock is not necessarily
indicative of the future trading price of
Reckson class B common stock, treating
each share of Reckson class B common stock
as having the same value as one share of
Reckson common stock into which it is
convertible, the Tower board of directors
believes that the value of the securities
that a stockholder or unitholder not
making a cash election will receive for
each share or unit is less than $23.00 per
share. See "What Tower Stockholders Will
Receive in the Merger" on page 31.

In addition, although Tower stockholders
and unitholders who elect to receive cash
in the merger may be subject to proration
as discussed above, the Tower board of
directors believes that such stockholders
and unitholders, by electing to receive
cash, will maximize the value of the
merger consideration received. However,
the Tower board of directors cautions that
the value of the non-cash consideration to
be issued in the merger is subject to
fluctuations and could at any time in fact
be worth more than $23.00.

HOW WILL WHAT TOWER STOCKHOLDERS RECEIVE
IN THE MERGER CHANGE IF THE STOCK PRICE OF
RECKSON COMMON STOCK AND/OR TOWER COMMON
STOCK CHANGES PRIOR TO THE CLOSING OF THE
TRANSACTION?

No change will be made to the exchange
ratios or the $23.00 cash amount by reason
of changes in the trading price of Reckson
common stock and/or Tower common stock
prior to the closing of the merger. The
value of the Reckson class B common stock
to be issued at the time of the merger may
be different than it would be if the
merger occurred today.

HOW WERE THE EXCHANGE RATIOS DETERMINED?
The exchange ratios were determined as
part of the overall negotiation between
Reckson and Tower regarding the merger
consideration, taking into account the
other terms of the transaction. In
particular, the exchange ratios, the
percentage of merger consideration payable
in cash, the amount of Reckson OP 7% notes
payable if the share issuance proposal is
not approved, the terms of the various
securities, including the dividend rate
and exchange rights of the Reckson class B
common stock and the interest rates and
redemption features of the Reckson OP 7%
notes, were all part of an overall
negotiation. In determining the exchange
ratios, the parties agreed that the stated
value of the Reckson class B common stock
would be $27.50. Following negotiation, it
was also agreed that each share of Tower
common stock and each Tower OP unit would
be exchanged for consideration with a
stated or face value of $23.00 in the
merger. Accordingly, assuming Reckson
stockholders approve the share issuance
proposal, in order for Tower stockholders



to receive for each share of Tower common
stock an amount of Reckson class B common
stock with a stated value of $23.00, each
share of Tower common stock and each Tower
OP unit would have to be exchanged for
23/27.50 of a share of Reckson class B
common stock, or .8364. Similarly, Reckson
and Tower determined as a part of their
negotiation that if Reckson stockholders
do not approve the share issuance
proposal, Reckson OP 7% notes would
replace Reckson class B common stock at a
rate of $1.00 principal amount for each
$1.00 of stated value of replaced stock.
READERS ARE CAUTIONED



THAT THE RECKSON CLASS B COMMON STOCK
STATED VALUE AND THE RECKSON OP 7% NOTE
PRINCIPAL AMOUNT DO NOT REPRESENT ACTUAL
VALUES OR ANTICIPATED TRADING PRICES AND
THAT RECKSON AND TOWER CURRENTLY EXPECT
THE RECKSON OP 7% NOTES TO TRADE BELOW
THEIR PRINCIPAL AMOUNT AND RECKSON CLASS B
COMMON STOCK TO TRADE BELOW ITS STATED
VALUE OF $27.50 PER SHARE. ACCORDINGLY,
THE NON-CASH PORTION OF THE MERGER
CONSIDERATION MAY HAVE AN ACTUAL VALUE, OR
TRADE AT PRICES, LESS THAN $23.00 ON A PER
SHARE EQUIVALENT BASIS. As discussed on
pages 64-71, at the time it approved the
transaction, the Tower board of directors
anticipated the value of the merger
consideration to be less than $23.00 per
share.

WHAT IS RECKSON CLASS B COMMON STOCK AND
HOW DOES IT DIFFER FROM RECKSON'S EXISTING
COMMON STOCK?

Reckson class B common stock is a new
class of common stock created by Reckson
for the purpose of completing the merger.
Reckson class B common stock is
exchangeable for Reckson's existing common
stock either by the holder, at any time,
or by Reckson, at any time after 4 1/2
years from the date of the merger. Holders
of Reckson class B common stock will vote
on all matters submitted to holders of
Reckson common stock, and shall vote
together with the holders of Reckson
common stock as a single class. Holders of
Reckson class B common stock will be
entitled to one vote for each share of
Reckson class B common stock held.

Reckson class B common stock differs in
two significant economic respects from
Reckson common stock--its dividend and its
exchange right.

- The quarterly distributions on
Reckson class B common stock will be
$.5600 per share, absent a reduction
of the quarterly distribution on
Reckson common stock below the
current quarterly distribution of
$.3375 per share. The Reckson class B
common stock distribution can
increase based on the growth in
Reckson's fully diluted per share
funds from operations after the
merger. If in any quarter, the
distribution on Reckson common stock
is less than $.3375 per share, then
the amount of the distribution to be
paid in respect of Reckson class B
common stock will be reduced from the
amount otherwise payable in
proportion to the decrease in the
distribution on Reckson common stock
below $.3375 per share.

- Reckson class B common stock will be
exchangeable into Reckson common
stock generally on a one-for-one
basis. If dividends on Reckson class
B common stock fall below levels
specified in the articles
supplementary governing the terms of
the Reckson class B common stock and
at the time of exchange the Reckson
common stock issuable upon exchange
of a share of Reckson class B common
stock is trading at less than $27.50,
then, for exchanges at the holder's
election only, the number of shares
of Reckson common stock issuable upon
exchange of one share of Reckson
class B common stock will be
increased by a multiple up to 1.25.
In any case, the exchange rate may be
adjusted for stock splits,
combinations and other actions or
distributions that dilute the per
share economic rights of the Reckson
common stock issuable in exchange for
Reckson class B common stock. For a
more detailed description of the
rights and terms of Reckson class B



common stock, see pages 161 through
166.

DO TOWER COMMON STOCKHOLDERS HAVE
APPRAISAL RIGHTS?

No. Tower is incorporated under Maryland
law. Under Maryland law, because shares of
Tower common stock are listed on a
national securities exchange, Tower common
stockholders have no rights to an
appraisal of their shares in connection
with the merger.

DO RECKSON COMMON STOCKHOLDERS HAVE
APPRAISAL RIGHTS?

No. Following the merger, Reckson
stockholders will continue to own their
shares of Reckson common stock and,
accordingly,



will have no rights to an appraisal of
their shares under Maryland law.

I AM A HOLDER OF TOWER OP UNITS. WHAT WILL
I RECEIVE IN THE TRANSACTION? AM I
ENTITLED TO VOTE ON THE APPROVAL OF THE
MERGER?

As discussed above, holders of Tower OP
units are being offered the same
consideration, and the same choices
between consideration in the transaction
as holders of Tower common stock. However,
holders of Tower OP units are not entitled
to vote on the approval of the merger.

HOW SOON AFTER THE SPECIAL MEETINGS WILL
THE MERGER OCCUR?

If the holders of a majority of the
outstanding shares of Tower common stock
approve the merger, we anticipate the
merger occurring as soon as practicable
after the completion of both the Tower and
Reckson special meetings.

WILL I RECOGNIZE TAXABLE GAIN OR LOSS ON
THE TRANSACTION?

Yes. The merger will be a taxable
transaction to you regardless of whether
the consideration received is Reckson
class B common stock, cash, Reckson OP 7%
notes or a combination of such stock, cash
and notes. As a result of the merger, you
will recognize gain or loss for Federal
income tax purposes in an amount by which
the sum of the cash and/or the fair market
value of the Reckson class B common stock
and the issue price of the Reckson 0P 7%
notes you receive in the merger exceeds,
or is less than, your tax basis in your
Tower common stock. TAX MATTERS ARE VERY
COMPLICATED AND THE TAX CONSEQUENCES OF
THE MERGER TO YOU WILL DEPEND ON THE FACTS
OF YOUR OWN SITUATION. You are urged to
consult your tax advisor to determine the
particular tax consequences of the merger
to you.

WHAT HAPPENS TO TOWER'S FUTURE DIVIDENDS?
Until the merger is completed, Tower
stockholders will continue to receive
regular dividends as authorized by Tower's
board of directors, including any
dividends necessary to maintain Tower's
status as a real estate investment trust,
or REIT. After the completion of the
merger, if you have received Reckson class
B common stock, you will receive the
dividends payable to all holders of
Reckson class B common stock as discussed
above and in accordance with the terms of
the legal document governing such stock.
If, instead, you receive no Reckson class
B common stock in the merger, you will no
longer receive dividends after the merger
is completed.

TOWER PREVIOUSLY ANNOUNCED A TRANSACTION
IN WHICH IT WOULD BE ACQUIRED BY RECKSON
AND CRESCENT REAL ESTATE EQUITIES COMPANY
FOR $24.00 IN CASH PER SHARE OF TOWER
COMMON STOCK OR, AT THE ELECTION OF THE
STOCKHOLDER, RECKSON COMMON STOCK AND
CRESCENT COMMON STOCK. ARE TOWER
STOCKHOLDERS STILL ENTITLED TO RECEIVE
SUCH AMOUNTS?

No. The previously announced transaction
with Reckson and Crescent has been
abandoned by the parties and the
litigation stemming out of such
transaction has been settled. The only
transaction currently being considered by
Tower stockholders is the one described in
this Joint Proxy Statement/ Prospectus.

WHO CAN ANSWER MY QUESTIONS?

RECKSON STOCKHOLDERS. Reckson stockholders
having more questions about the merger or
the share issuance proposal or desiring
additional copies of this Joint Proxy
Statement/Prospectus or proxy cards should
contact:

D.F. King & Co., Inc.



77 Water Street
New York, New York 10005
Banks and Brokers Call Collect: (212)
269-5550
All Others Call Toll-Free: (800) 769-6414
or
Reckson Associates Realty Corp.
225 Broadhollow Road
Melville, New York 11747
Attention: Susan McGuire, Investor
Relations
Telephone Number: (516) 694-6900



TOWER STOCKHOLDERS. Tower stockholders
having more questions about the merger or
desiring additional copies of this Joint
Proxy Statement/Prospectus, proxy cards or
forms of election should contact:

Innisfree M&A Incorporated
501 Madison Avenue
New York, New York 10022
Banks and Brokers Call Collect: (212)
750-5833
All others Call Toll-Free: (888) 750-5834
or
Tower Realty Trust, Inc.
292 Madison Avenue
New York, New York 10017
Attention: Lester S. Garfinkel,
Chief Financial Officer,
Executive Vice President of Finance--
Administration
Telephone Number: (212) 448-1864



SUMMARY

THIS SUMMARY HIGHLIGHTS SELECTED INFORMATION FROM THIS DOCUMENT AND MAY NOT
CONTAIN ALL THE INFORMATION THAT IS IMPORTANT TO YOU. FOR A MORE COMPLETE
UNDERSTANDING OF THE PROPOSED MERGER OF TOWER WITH AND INTO METROPOLITAN
PARTNERS AND FOR A MORE COMPLETE DESCRIPTION OF THE LEGAL TERMS OF THE MERGER,
YOU SHOULD READ CAREFULLY THIS ENTIRE DOCUMENT AND THE OTHER DOCUMENTS TO WHICH
WE HAVE REFERRED YOU. SEE "WHERE YOU CAN FIND MORE INFORMATION" ON PAGE 222. WE
HAVE INCLUDED PAGE REFERENCES IN PARENTHESES TO DIRECT YOU TO A MORE COMPLETE
DESCRIPTION OF THE TOPICS PRESENTED IN THIS SUMMARY.

THE COMPANIES

TOWER REALTY TRUST, INC. (PAGE 119)

292 Madison Avenue
New York, NY 10017
(212) 448-1864

Tower is an independent, comprehensive real estate company that manages all
aspects of its operations internally. Through its controlling interest in the
Tower Realty Operating Partnership, L.P., or Tower OP, Tower is engaged in
developing, acquiring, owning, renovating, managing and leasing office
properties primarily in the Manhattan, Phoenix/Tucson and Orlando markets.
Tower, a Maryland corporation, was organized in March 1997 and was formed to
continue and expand the commercial real estate business of its predecessor,
Tower Equities & Realty Corp.

RECKSON ASSOCIATES REALTY CORP. (PAGE 145)

225 Broadhollow Road
Melville, NY 11747
(516) 694-6900

Reckson is an independent real estate company that manages all aspects of
its operations internally and that specializes in the acquisition, leasing,
financing, management and development of office and industrial properties in the
Tri-State area of Long Island, Westchester, Northern New Jersey and Southern
Connecticut. Reckson was incorporated in September 1994 as a Maryland
corporation and commenced operations effective with the completion of its
initial public offering on June 2, 1995. Reckson was formed for the purpose of
continuing the commercial real estate business of Reckson Associates, a
predecessor of Reckson, and certain of its affiliated partnerships and other
entities which had been engaged in the commercial real estate business in excess
of 40 years.

RECKSON OPERATING PARTNERSHIP, L.P. (PAGE 145)

c/0 Reckson Associates Realty Corp.
225 Broadhollow Road

Melville, NY 11747

(516) 694-6900

Reckson OP is controlled by Reckson and is the entity through which Reckson
conducts its operations.

SUMMARY OF THE TRANSACTION (PAGE 87)

THE MERGER AGREEMENT IS ATTACHED AT THE BACK OF THIS JOINT PROXY
STATEMENT/PROSPECTUS AS ANNEX A. WE ENCOURAGE YOU TO READ THE MERGER AGREEMENT
AS IT IS THE LEGAL DOCUMENT THAT GOVERNS THE MERGER.

In the merger, Tower will be merged with and into Metropolitan Partners,
and, as a result, the separate existence of Tower shall cease. Following the
merger, Tower stockholders will own an interest in Reckson, which will own
indirectly all of Tower's assets other than those assets that may be sold to
third parties as discussed on page 77.



The diagram of the structure of the transaction is as follows:

[DIAGRAM OF STRUCTURE OF THE TRANSACTION]

Upon completion of the merger and based on the number of shares of Reckson
common stock outstanding as of the date of this Joint Proxy
Statement/Prospectus, if Reckson stockholders approve the share issuance
proposal, former Tower stockholders and unitholders will own approximately 23%
of Reckson, or 20% in the event all common limited partnership interests of
Reckson OP were redeemed for Reckson common stock. If Reckson stockholders do
not approve the share issuance proposal, upon completion of the merger, those
percentages will be 17% and 14%, respectively. In addition, Crescent Real Estate
Equities Limited Partnership will hold a preferred membership interest in
Metropolitan Partners, which interest after two years from the completion of the
merger will be converted into either a common membership interest in
Metropolitan Partners or approximately 3.45 million shares of Reckson common
stock, which represented 8.6% of the outstanding shares of Reckson common stock
on April 12, 1999. The number of shares of Reckson common stock issuable upon
the exchange of Crescent LP's preferred membership interest in Metropolitan
Partners may be adjusted for stock splits, combinations and other actions or
distributions that dilute the economic rights of the Reckson common stock
issuable in exchange for Crescent LP's preferred membership interest.

THE SPECIAL MEETINGS (PAGE 103)

RECKSON SPECIAL MEETING. The Reckson special meeting will be held at 10:00
a.m. (Eastern time) on Friday, May 14, 1999, at The Omni, 333 Earle Ovington
Boulevard, Mitchel Field, New York. At the special meeting, Reckson stockholders
will be asked to approve, in connection with the merger, the proposal that
Reckson issue only Reckson class B common stock as the non-cash portion of the
merger consideration.

TOWER SPECIAL MEETING. The Tower special meeting will be held at 10:00 a.m.
(Eastern time) on Friday, May 14, 1999 at the Hotel Inter-Continental New York,
111 East 48(th) Street, New York, New York. At the special meeting, Tower
stockholders will be asked to approve the merger.

RECORD DATES; VOTING POWER (PAGE 104)

RECKSON STOCKHOLDERS. You are entitled to vote at the Reckson special
meeting if you owned shares of Reckson common stock as of the close of business
(5:00 p.m. (Eastern time)), on March 15, 1999, the Reckson record date. On the
Reckson record date, there were 40,053,358 shares of Reckson common stock
outstanding and entitled to vote at the Reckson special meeting.

At the Reckson special meeting, Reckson stockholders will be entitled to
cast one vote for each share of Reckson common stock held of record on the
Reckson record date.

TOWER STOCKHOLDERS. You are entitled to vote at the Tower special meeting
if you owned shares of Tower common stock as of the close of business (5:00 p.m.
(Eastern time)), on March 12, 1999, the Tower record date. On the Tower record
date, there were 16,958,355 shares of Tower common stock outstanding and
entitled to vote at the Tower special meeting.

At the Tower special meeting, Tower stockholders will be entitled to cast
one vote for each share of Tower common stock held of record on the Tower record
date.



VOTES REQUIRED (PAGE 104)

RECKSON STOCKHOLDERS. The merger does not require the approval of Reckson's
stockholders, and such holders will not be voting on whether or not the merger
actually occurs.

The affirmative vote of a majority of the votes cast at the Reckson special
meeting is required to approve the share issuance proposal as long as a majority
of the shares of Reckson common stock entitled to vote on such proposal are
voted with respect to such proposal.

Donald J. Rechler, Scott H. Rechler and Roger M. Rechler, officers and
directors of Reckson, have entered into voting agreements that obligate them to
vote a total of 888,034 shares of Reckson common stock, or approximately 2.2% of
all Reckson common stock outstanding on the Reckson record date, in favor of the
share issuance proposal. In addition, on the Reckson record date, other
directors and executive officers of Reckson and their affiliates, none of whom
have entered into voting agreements, held approximately 213,320 shares of
Reckson common stock, or 0.53% of all outstanding Reckson common stock
outstanding on the Reckson record date.

TOWER STOCKHOLDERS. The affirmative vote of the holders of record of a
majority of the shares of Tower common stock outstanding as of the Tower record
date is required to approve the merger.

Nine Tower stockholders, holding a total of 2,580,230 shares of Tower common
stock, or approximately 15.2% of all Tower common stock outstanding on the Tower
record date, have entered into voting agreements that obligate them to vote
these shares in favor of approval of the merger. In addition, on the Tower
record date, directors and executive officers of Tower, and their affiliates,
none of whom have entered into voting agreements, held a total of 506,290 shares
of Tower common stock, or approximately three percent of all Tower common stock
outstanding on the Tower record date.

VOTING YOUR SHARES (PAGE 106)

After you have carefully read this Joint Proxy Statement/Prospectus, just
indicate on your proxy card how you want to vote, and sign the card and mail it
in the enclosed prepaid return envelope as soon as possible, so that your shares
of Reckson common stock or Tower common stock may be represented at the
applicable special meeting, both of which are scheduled to take place on May 14,
1999.

If you are a Tower stockholder and you sign and send in your proxy card and
do not indicate how you want to vote, your proxy will be counted as a vote in
favor of the merger. If you are a Tower stockholder and you do not return a
properly signed proxy or you abstain from voting, it will have the effect of a
vote against the merger.

If you are a Reckson stockholder and you sign and send in your proxy card
and do not indicate how you want to vote, your proxy will be counted as a vote
in favor of the share issuance proposal. If you are a Reckson stockholder and
you abstain from voting, your shares will be counted as present for purposes of
determining the presence of a quorum and will have the effect of a vote against
the share issuance proposal. If you fail to vote or return a properly signed
proxy, this failure will not count as a vote either for or against the proposal,
but may prevent the attainment of a quorum, which would prevent a vote from
being taken with respect to the share issuance proposal.

You may attend the applicable special meeting and vote your shares in
person, rather than signing and mailing your proxy card. In addition, you may
withdraw your proxy up to and including the day of the special meetings by
following the directions on page 107 and either change your vote or attend the
special meeting and vote in person.

The Reckson board of directors recommends that Reckson stockholders vote FOR
the proposal that Reckson issue only shares of Reckson class B common stock as
the non-cash portion of the merger consideration. The Tower board of directors
recommends that Tower stockholders vote FOR the approval of the merger.

9



SHARES HELD IN "STREET NAME" (PAGE 106)

Your broker will vote your shares for you only if you provide instructions
on how to vote. You should follow the directions provided by your broker
regarding how to instruct your broker to vote your shares. Failure of Tower
stockholders to give instructions will have the same effect as voting against
the merger. Failure of Reckson stockholders to give instructions will not count
as a vote on the share issuance proposal, but may prevent approval of the share
issuance proposal due to a failure to satisfy a New York Stock Exchange
requirement that the total votes cast on the share issuance proposal represent
over 50% in interest of all outstanding Reckson common stock.

WHAT TO SEND IN NOW (PAGE 106)

Tower stockholders should send in their proxy card and, separately, their
completed form of election and Tower common stock certificates prior to the
special meeting even if they are voting against the merger but wish to receive,
if the merger is completed, cash instead of Reckson securities in the merger. In
order for Tower stockholders and unitholders to receive cash, completed forms of
election and Tower common stock certificates must be received by the exchange
agent by 5:00 p.m., Eastern time, on the day before the Tower special meeting.
In the event a Tower stockholder's shares are held in "street name," his or her
broker will provide him or her with instructions as to voting his or her shares
and electing to receive cash. In any event, Tower stockholders should not send
stock certificates with their proxy cards.

Reckson stockholders should only send in their proxy card.

FAILURE TO RETURN A FORM OF ELECTION (PAGE 106)

If a Tower stockholder or unitholder does not return a form of election, or
if a Tower stockholder does not send his or her Tower common stock certificates
with the enclosed form of election, each of his or her shares of Tower common
stock and Tower OP units will, subject to proration, be automatically exchanged
in the merger for Reckson securities. Following the merger, Reckson will send
those holders of Tower common stock who have not returned a form of election, or
who have not sent their Tower common stock certificates with their form of
election, written instructions for surrendering their Tower common stock
certificates. For shares held in "street name," a broker will provide Tower
stockholders with instructions.

Tower stockholders who do not surrender their stock certificates prior to
the first anniversary of the closing of the merger may lose the right to receive
any consideration for their shares.

CHANGING YOUR VOTE (PAGE 107)

You can change your vote at any time before your proxy is voted at the
applicable special meeting. You can do this in one of three ways. First, you can
send a written notice stating that you would like to revoke your proxy. Second,
you can complete and submit a new proxy card. If you choose either of these two
methods, you must submit your notice of revocation or your new proxy card to
Reckson or Tower, as applicable, at the address on page 107. Third, you can
attend the Reckson special meeting or the Tower special meeting, as applicable,
and vote in person. However, your attendance alone will not revoke your proxy.
If your shares are not registered in your name and you plan to attend the
applicable special meeting and vote your shares in person, you will need to ask
the broker, trust company, bank or other nominee that holds your shares to
provide you with evidence of your share ownership on the record date for your
company's special meeting and bring that evidence to the special meeting. If you
have instructed a broker to vote your shares, you must follow directions
received from your broker to change your vote.

CONDITIONS TO THE MERGER (PAGE 95)

The completion of the merger depends upon meeting several conditions,
including the following:

(1) the approval of the merger by Tower stockholders;

(2) the absence of a material adverse change to the business of each of
Tower
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and Reckson involving at least $40 million;

(3) there being no legal restraints or prohibitions that prevent the
completion of the merger;

(4) the receipt by Tower of an opinion of counsel to Reckson in respect of
Reckson's status as a REIT; and

(5) the receipt by Reckson of a certificate of Tower's counsel stating that
nothing has come to such counsel's attention that would cause it to
revoke or modify its previously delivered opinion in respect of Tower's
status as a REIT.

All of the conditions to the merger, except item (1) above, may be waived by the
party entitled to assert the condition. The parties, however, do not foresee any
reasonably applicable circumstance under which item (3) above would be waived.

We do not currently expect that it will be necessary to waive any of the
conditions in order to complete the merger and, accordingly, no determination
has been made by any of the parties as to whether it would waive any waivable
condition if required or what the parties would do if such a condition were
waived. However, Tower currently intends to resolicit Tower stockholder approval
if a condition to the merger is waived that the Tower board of directors
believes would be material to a Tower stockholder's determination of how to vote
on the merger.

TERMINATION OF THE MERGER AGREEMENT (PAGE 97)

Tower and Reckson may jointly agree to terminate the merger agreement at any
time without completing the merger. The merger agreement may also be terminated
in other circumstances, including the following:

(1) Either Tower, on the one hand, or Reckson or Metropolitan Partners, on the
other hand, may terminate the merger agreement, if, among other
circumstances:

(a) the merger has not been completed by May 31, 1999. However, no party may
terminate the merger agreement if its breach is the reason that the
merger has not been completed;

(b) a law or court order prohibits the merger; or
(c) the Tower stockholders do not approve the merger.

(2) Metropolitan Partners alone may terminate the merger agreement if, prior to
the Tower special meeting, the Tower board of directors, among other things:

(a) withdraws or adversely modifies its recommendation of the merger;

(b) makes any positive or neutral recommendation regarding a proposal for an
alternative acquisition transaction; or

(c) enters into any agreement which would result in an alternative
acquisition transaction occurring.

(3) Any of Reckson, Reckson OP or Metropolitan Partners, on the one hand, or
Tower, on the other hand, may terminate the merger agreement upon a material
breach of any agreement of the other party contained in the merger agreement
which remains uncorrected for 20 business days after notice is given to the
breaching party, or if any representation or warranty of the other party
shall become untrue and, as a result, a condition to the merger cannot be
satisfied.

(4) Tower may terminate the merger agreement if the Tower board of directors
determines to accept an alternative acquisition transaction in accordance
with the provisions described on page 92 under "The Merger
Agreement--Material Covenants-- No Solicitation by Tower."

(5) Tower may terminate the merger agreement if Reckson fails to deliver to
Crescent LP timely funding notices requiring Crescent LP to make a $75
million contribution into escrow at or prior to the closing of the merger.
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TERMINATION FEES AND EXPENSES (PAGE 99)

Tower must pay a termination fee of $15 million to Reckson if the merger
agreement is terminated in any of the following circumstances:

- the Tower board of directors accepts a proposal for an alternative
acquisition transaction;

- the Tower board of directors withdraws or adversely modifies its
recommendation of the merger;

- the Tower board of directors makes any positive or neutral recommendation
regarding any proposal for an alternative acquisition transaction;

- Tower enters into any agreement which would result in an alternative
acquisition transaction occurring; or

- the Tower board of directors authorizes any of the above.

Tower must pay a termination fee of $7.5 million to Reckson if the merger
agreement is terminated in the following circumstance:

- the Tower stockholders do not approve the merger, and a proposal for an
alternative acquisition transaction has been publicly announced and not
withdrawn, terminated or lapsed, which provides for a purchase price of
greater than $23.00 per share of Tower common stock for all shares and
which is reasonably capable of being financed by the person making the
alternative acquisition proposal.

Tower must pay a termination fee of $3.5 million to Reckson if the merger
agreement is terminated because the Tower stockholders do not approve the merger
in the circumstance in which the situation described in the preceding paragraph
does not apply.

In addition to payment of the $15 million and $7.5 million termination fees
described above, Tower must pay up to $1.75 million to Reckson in expenses. For
an explanation of the termination fees and expenses, see page 99.

METROPOLITAN PARTNERS' INVESTMENT IN TOWER
(PAGE 101)

Concurrently with the signing of the merger agreement, Metropolitan Partners
invested $40 million in Tower. Under the terms of that investment:

- if Tower fails to complete the merger when it is obligated to do so under
the merger agreement, or fails to use its best efforts to seek Tower
stockholder approval of the merger, Tower must pay Metropolitan Partners
$30 million in cash; and

- if Reckson fails to complete the merger when it is obligated to do so
under the merger agreement, or fails to use its best efforts to seek
Reckson stockholder approval of the share issuance proposal or to register
the Reckson securities, Reckson will forfeit 75% of the securities
purchased for Metropolitan Partners' $40 million investment.

RELEASE OF LITIGATION; LITIGATION TRUST (PAGE 100)

In connection with the merger, Tower, Crescent Real Estate Equities Company,
the general partner of Crescent LP, Reckson and Metropolitan Partners entered
into agreements to release each other, concurrently with the signing of the
merger agreement, from all claims arising from or relating to the previously
announced and since terminated acquisition of Tower by Crescent and Reckson. If
Crescent LP, however, fails to fully fund a $75 million capital contribution to
Metropolitan Partners and the conditions for such funding are met, the releases
between Tower and Crescent terminate and the Tower board of directors may
establish a litigation trust for the purpose of pursuing the resulting
litigation against Crescent. If the Tower board of directors determines to
establish a litigation trust in this circumstance, all of Tower's rights
relating to the litigation will be assigned to the trust and Tower stockholders
and unitholders will receive one contingent payment right for each of their
shares of Tower common stock or Tower OP units. These contingent payment rights
will entitle each holder to his or her pro rata portion of any amounts received
by the trust
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as a result of the litigation or otherwise in the litigation trust, net of
expenses.

The litigation trust will initially be funded by reducing the special
dividend which Tower has the right to pay its stockholders under the merger
agreement by up to four million dollars and contributing such amount to the
litigation trust.

In the event Crescent LP fails to fully fund the $75 million capital
contribution to Metropolitan Partners, Reckson will still be obligated to
complete the merger, if the conditions of the merger agreement are met.

RECENT RECKSON FINANCING (PAGE 150)

on March 26, 1999, Reckson OP completed a $300 million offering of senior
unsecured notes. Because this offering was completed after December 31, 1998, it
is not reflected in the historical financial information of Reckson and Reckson
OP contained in this Joint Proxy Statement/Prospectus.

FORWARD-LOOKING STATEMENTS MAY PROVE INACCURATE (PAGE 76)

Tower and Reckson have each made forward-looking statements in this document
and in documents that are incorporated by reference in this document that are
subject to risks and uncertainties. Forward-looking statements include the
information concerning possible or assumed future results of operations of
Reckson and Tower. Also, statements including words such as "believes,"
"expects," "anticipates," "intends," "plans," "estimates" or similar expressions
are forward-looking statements. Stockholders should note that many factors, some
of which are discussed elsewhere in this document and in the documents
incorporated by reference in this document, could affect the future financial
results of Reckson and could cause actual results to differ materially from
those expressed in forward-looking statements contained or incorporated by
reference in this document. For further information on these factors, see pages
14-30.
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RISK FACTORS RELATING TO THE MERGER AND
AN INVESTMENT IN RECKSON SECURITIES

In addition to the other information included in this Joint Proxy
Statement/Prospectus, including the matters addressed in "The Merger--Cautionary
Statement Concerning Forward-Looking Statements" on page 76, the risk factors
described below should be considered carefully by Reckson stockholders in
deciding whether to vote for the share issuance proposal and by Tower
stockholders in deciding whether to approve and adopt the merger and the merger
agreement and in determining whether to elect to receive cash or Reckson
securities.

RISK FACTORS RELATING TO FAILURE TO APPROVE THE SHARE ISSUANCE PROPOSAL

THE ISSUANCE OF THE RECKSON OP 7% NOTES MAY HINDER RECKSON'S ABILITY TO MEET ITS
DEBT SERVICE OBLIGATIONS.

If Reckson stockholders do not approve the share issuance proposal, Reckson
OP will issue approximately $101.5 million principal amount of Reckson OP 7%
notes in the merger instead of Reckson solely issuing shares of Reckson class B
common stock. This principal amount will be increased to approximately $116.5
million if the Reckson board of directors has withdrawn or amended its
recommendation in favor of the share issuance proposal and Reckson stockholders
do not approve the share issuance proposal. Reckson's management believes that
after the merger Reckson will have sufficient cash flow to meet required
payments of principal and interest on its overall indebtedness, regardless
whether the Reckson OP 7% notes are issued. However, the issuance of the Reckson
OP 7% notes will increase the risk that Reckson's cash flow would be
insufficient to meet required payments of principal and interest on its overall
indebtedness. In addition, the issuance of the Reckson OP 7% notes may impair
Reckson's ability to refinance any indebtedness it incurs in the future. As of
December 31, 1998, Reckson's total existing indebtedness was approximately $867
million. If the share issuance proposal is approved, after completion of the
merger, Reckson's total indebtedness will be approximately $1.108 billion. If
the share issuance proposal is not approved, after completion of the merger,
Reckson's total indebtedness will be approximately $1.204 billion.

RISK FACTORS RELATING TO COMPLETION OF THE MERGER

CONFLICTS OF INTERESTS COULD RESULT IN DECISIONS NOT IN STOCKHOLDERS' BEST
INTERESTS.

Several Tower directors and executive officers have interests in the merger
that differ from the interests of Tower stockholders generally. In October 1997,
Tower entered into an employment agreement with Robert L. Cox; in April 1998,
Tower entered into employment letters and agreements with Peggy D. Rawitt and
Lester S. Garfinkel; and in June 1998, Tower entered into employment agreements
with Clifford L. Stein, Eric S. Reimer, Reid Berman and Scott Jensen. The term
of each of these employment agreements is three years, subject, in the case of
Messrs. Garfinkel and Cox and Ms. Rawitt, to automatic one-year extensions. The
base salary for 1998 for Mr. Cox was $150,000, for Ms. Rawitt was $175,000, for
Mr. Garfinkel was $195,000 ($225,000 for 1999), for Mr. Stein was $135,000, for
Mr. Reimer was $150,000, for Mr. Berman was $75,000 and for Mr. Jensen was
$135,000. Ms. Rawitt received a bonus of $131,250 for 1998.

In addition, if the employment of Mr. Cox or Ms. Rawitt is terminated
following the merger under circumstances entitling him or her to severance
payments and benefits under his or her respective employment letter and
agreement, he or she will receive the severance amount listed below.
Furthermore, following the merger, under the terms of the Tower employment
agreement with each of Messrs. Garfinkel, Stein, Reimer, Berman and Jensen, the
merger will constitute a change of control that gives the employee the right to
terminate his employment for "good cause" and then receive the cash severance
payment listed below next to his name.
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Additionally, Messrs. Garfinkel, Stein and Cox have "stay bonus"
arrangements with Tower. If Mr. Garfinkel remains a Tower employee in good
standing through the completion of the merger, he will receive a $900,000 bonus
in addition to his severance payment. Mr. Cox will receive a similar $75,000
bonus and Mr. Stein will receive a similar $135,000 bonus. These stay bonuses
are payable regardless of whether the officer is terminated following the
merger.

TOTAL IF BOTH
SEVERANCE AND

SEVERANCE STAY
NAME AMOUNT BONUS
RODEIrt L. COX.i vttt ittt et ettt ees $ 687,000 $ 75,000
Peggy D. RaWitt. ... ot ininnenn $ 332,500 --
Lester S. Garfinkel.........c.uiiiiiiiiiiinnnnnnnn $ 1,116,882 $ 900,000
Clifford L. Stein.......ouiiiiiiiiiiii s $ 464,198 $ 135,000
Eric S. Reimer. ... .. it $ 515,775 --
Reid Berman. . ... ..ottt $ 257,888 --
SCOtt JENSEN. .ttt it e e e s $ 464,198 --

Under her employment agreement, Ms. Rawitt was granted 10,000 shares of
restricted Tower common stock which will upon the merger be converted into, at
her election and subject to proration, cash or Reckson securities.

In addition, Messrs. Cox, Garfinkel and Reimer, Ms. Rawitt and Robert M.
Adams, Lawrence H. Feldman, Reuben Friedberg, Joseph D. Kasman, Esko I.
Korhonen, Stephen S. Siegel and Richard M. Wisely, each of whom are or were
directors and/or executive officers of Tower, have entered into indemnification
agreements with Tower. These agreements provide that Tower will maintain
directors' and officers' liability insurance and indemnify directors and
officers to the full extent permitted by applicable law. Under the merger
agreement, Reckson has agreed to assume these agreements. Reckson has also
agreed to indemnify these directors and officers to the fullest extent permitted
by law for a period of six years and 90 days after the completion of the merger
and to maintain any directors' and officers' liability insurance similar to that
in effect on December 8, 1998 for a period of three years and 90 days from the
completion of the merger.

The board of directors of Tower, which includes Messrs. Cox and Garfinkel,
was aware of these interests and considered them in approving the merger.

RISK FACTORS RELATING TO AN INVESTMENT IN RECKSON CLASS B COMMON STOCK AND
RECKSON OP 7% NOTES

LACK OF PUBLIC MARKET FOR RECKSON CLASS B COMMON STOCK AND RECKSON OP 7% NOTES
AND POTENTIAL VOLATILITY OF MARKET MAY REDUCE LIQUIDITY AND ADVERSELY AFFECT
TRADING PRICE OF SECURITIES.

There has not been a public market for either the Reckson class B common
stock or the Reckson OP 7% notes. Although Reckson has agreed to list the class
B common stock and the Reckson OP 7% notes on the New York Stock Exchange,
neither Reckson nor Tower can assure that an active trading market will develop
or, if one does develop, that it will be maintained. Moreover, particularly if
the Reckson OP 7% notes are issued in the merger, the aggregate size of the
potential markets for the Reckson class B common stock and the Reckson OP 7%
notes will be relatively small when compared to other publicly traded
securities. Small size can have an adverse effect on whether trading markets
will develop as well as on the liquidity of trading markets.

In addition, in recent years, the stock and debt markets have experienced
extreme price fluctuations, sometimes without regard to the performance of
particular companies. Broad market and industry fluctuations may adversely
affect the trading price of the Reckson class B common stock and, if issued, the
Reckson OP 7% notes, regardless of the actual operating performance of Reckson.
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NON-CASH PORTION OF MERGER CONSIDERATION MAY NOT HAVE AN ACTUAL VALUE OF $23.00
PER SHARE OF TOWER COMMON STOCK.

The value and trading price of the Reckson class B common stock may be
greater or less than or the same as the trading price of the Reckson common
stock into which it may be exchanged. Although the trading price of Reckson
common stock is not necessarily indicative of the future trading price of
Reckson class B common stock, on April 13, 1999, the trading price of Reckson
common stock was $21.00 per share. If Reckson stockholders approve the share
issuance proposal, then each share of Tower common stock and each Tower OP unit
which is converted solely into Reckson securities and not cash will be converted
into .8364 of a share of Reckson class B common stock, which, based on the
$21.00 trading price of Reckson common stock, a one-for-one exchange ratio and
the highest end of Tower's financial advisor's range of valuations for the
Reckson class B common stock dividend stream, would be worth $20.37. If Reckson
stockholders do not approve the share issuance proposal, then each share of
Tower common stock and each Tower OP unit which is converted solely into Reckson
securities and not cash will be converted into .5725 of a share of Reckson class
B common stock and $7.2565 principal amount of Reckson OP 7% notes. Based on all
of these assumptions and the assumption by the Tower board of directors that the
Reckson OP 7% notes will be worth 89.4% of their principal amount, on April 13,
1999 the Reckson class B common stock would have been worth $13.94 and the
Reckson OP 7% notes would have been worth $6.49, for a total of $20.43. There
can be no assurance that the non-cash portion of the merger consideration will
have an actual value, or trade at prices, equal to the foregoing or an amount
equal to $23.00, the cash price, on a per share equivalent basis. See "What
Tower Stockholders Will Receive in the Merger," "The Merger--Tower's Reasons for
the Merger; Recommendation of the Tower Board of Directors" and "The Merger--
Opinion of Tower's Financial Advisor."

FIXED MERGER CONSIDERATION DESPITE POTENTIAL CHANGES IN STOCK PRICES MAY RESULT
IN A DECREASED VALUE FOR TOWER STOCKHOLDERS.

The market price of the Reckson class B common stock and the Reckson OP 7%
notes at the time of the merger may vary significantly from the expected prices
on the date of execution of the merger agreement, the date of this Joint Proxy
Statement/Prospectus and the date of the Tower and Reckson special meetings.
These variances may arise due to changes in the business, operations and
prospects of Reckson, market assessments of the likelihood that the merger will
be completed, and interest rates, general market and economic conditions and
other factors. Although the variation in the trading price of Reckson common
stock is not necessarily indicative of that which would occur in the trading
price of Reckson class B common stock, it should be noted that during the
12-month period ending on April 13, 1999, the most recent date practicable, the
closing per share price of Reckson common stock varied from a low of $19.00 to a
high of $26.313 and ended that period at $21.00. Historical trading markets are
not necessarily indicative of future performance.

The exchange ratios for shares of Tower common stock converted into Reckson
securities were fixed at the time of the signing of the merger agreement and are
not subject to adjustment based on changes in the trading price of Reckson
common stock and/or Tower common stock prior to the closing of the merger or on
the actual prices of Reckson class B common stock or Reckson OP 7% notes at the
time of their issuance or of any other securities. Because the Reckson
securities will be new securities, issued in the merger for the first time,
holders of Tower and Reckson common stock will not know the market price of
these securities at the time of their special meetings.

Additionally, because the special meetings are scheduled for the same day,
Tower stockholders will not know at the time of the Tower special meeting
whether Reckson OP 7% notes will be issued in the merger.
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RECKSON IS DEPENDENT ON THE TRI-STATE AREA MARKET DUE TO LIMITED GEOGRAPHIC
DIVERSIFICATION AND RECKSON'S FINANCIAL RESULTS MAY SUFFER AS A RESULT OF A
DECLINE IN ECONOMIC CONDITIONS IN THE TRI-STATE AREA.

A decline in the economic conditions in the Tri-State area and for
commercial real estate could adversely affect Reckson's business, financial
condition and results of operations. All of the properties owned by Reckson OP
are located in the Tri-State area, although Reckson's organizational documents
do not restrict Reckson from owning properties outside of this area. Each of
Reckson's four markets is located in the suburbs of New York City and may be
similarly affected by economic changes in this area. A significant downturn in
the financial services industry and related industries would likely have a
negative effect on these markets and on the performance of Reckson properties.

The following is a breakdown of Reckson's office and industrial properties
for each of Reckson's four markets at December 31, 1998:

NUMBER OF

PROPERTIES
Long Island

EE T - 23

S INAUSErIal. oo e 94
Westchester

EE 5 - 25

S INAUSErIaL . o s 4
New Jersey

S O T . e e e 17

S INdUSErdal. L e s 30
Connecticut

EE 5o = 8

S INdUSErdAl. L e e 1

(1) Represents base rents for leases in place as of December 31, 1998 for the
period January 1, 1999 through December 31, 1999, excluding the
reimbursement by tenants of electrical costs.

DEBT SERVICING AND REFINANCING, INCREASES IN INTEREST RATES AND FINANCIAL
COVENANTS COULD ADVERSELY AFFECT RECKSON'S ECONOMIC PERFORMANCE.

DEPENDENCE UPON DEBT OR EQUITY FINANCINGS; RISK OF INABILITY TO SERVICE OR
REFINANCE DEBT. In order to qualify as a REIT for Federal income tax purposes,
Reckson is required to distribute at least 95% of its taxable income. As a
result, Reckson may be more reliant on debt or equity financings than many other
companies that are not REITs and, therefore, are able to retain more of their
income.

Reckson is subject to the risks associated with debt financing. Reckson's
cash flow could be insufficient to meet required payments of principal and
interest. Reckson may not be able to refinance existing indebtedness, which in
virtually all cases requires substantial principal payments at maturity, or the
terms of such refinancing might not be as favorable as the terms of the existing
indebtedness. As of December 31, 1998, the weighted average maturity of
Reckson's existing indebtedness was 4.4 years and Reckson's total existing
indebtedness was approximately $867 million. After completion of the merger, if
the share issuance proposal is approved, the weighted average maturity of
Reckson's indebtedness will be 6.22 years, and if the share issuance proposal is
not approved, the weighted average maturity of Reckson's indebtedness will be
6.52 years. In addition, Reckson may not be able to refinance any indebtedness
it incurs in the future. Reckson also may not be able to obtain funds by selling
assets or raising equity to make required payments on maturing indebtedness.
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RISING INTEREST RATES COULD ADVERSELY AFFECT CASH FLOW. Increases in
interest rates could increase Reckson OP's interest expense, which could
adversely affect Reckson OP's ability to service indebtedness or Reckson's
ability to pay distributions to its stockholders. As of December 31, 1998,
approximately 56% of Reckson's debt was variable rate debt and Reckson's total
debt was $867 million. If the share issuance proposal is approved, after
completion of the merger, 27% of Reckson's total debt of approximately $1.108
billion will be variable rate debt. If the share issuance proposal is not
approved, after completion of the merger, 25% of Reckson's total debt of
approximately $1.204 billion will be variable rate debt. In addition, Reckson
may incur indebtedness in the future that also bears interest at a variable rate
or Reckson may be required to refinance Reckson's debt at higher rates.

REQUIREMENTS OF CREDIT FACILITIES COULD ADVERSELY AFFECT RECKSON'S FINANCIAL
CONDITION AND RECKSON'S ABILITY TO MAKE DISTRIBUTIONS. The ability of Reckson OP
to borrow under its credit facilities is subject to financial covenants,
including covenants relating to limitations on unsecured and secured borrowings,
minimum interest and fixed charge coverage ratios, a minimum equity value and a
maximum dividend payout ratio. Reckson OP relies on borrowings under its credit
facilities to finance acquisition and development activities and for working
capital purposes and, if Reckson OP is unable to borrow under its credit
facilities, it could adversely affect Reckson's financial condition. Reckson OP
has obtained a three-year unsecured credit facility from The Chase Manhattan
Bank, Union Bank of Switzerland and PNC Bank, National Association, which
provides for a maximum borrowing amount of up to $500 million. Reckson OP has
also obtained a separate $75 million one-year unsecured credit facility from
Chase. The credit facilities also contain a financial covenant limiting the
amount of distributions that Reckson may make to holders of its common stock
during any fiscal quarter if the distributions exceed, when added to all
distributions made during the three immediately preceding quarters, the greatest
of:

- 90% of Reckson's funds from operations;
- 100% of its funds available for distribution; and
- the amount Reckson must distribute to continue to qualify as a REIT.

Additionally, if the Reckson OP 7% notes are issued in the merger, then Reckson
will also be subject to the covenants contained in the Indenture governing those
notes. Although Reckson OP presently is in compliance with the covenants under
its credit facilities, there is no assurance that Reckson OP will continue to be
in compliance or that it will be able to service its indebtedness or that
Reckson will be able to pay distributions to Reckson's stockholders.

LACK OF LIMITATIONS ON DEBT MAY LEAD TO HIGHER INTEREST PAYMENTS THAT COULD
HINDER RECKSON'S ABILITY TO PAY DISTRIBUTIONS AND AVOID DEFAULTS ON EXISTING
INDEBTEDNESS. Currently, Reckson has a policy of incurring debt only if, upon
incurrence, Reckson's debt ratio is then 50% or less. As of December 31, 1998,
Reckson's debt ratio was 39.4%. After completion of the merger, if the share
issuance proposal is approved, Reckson's debt ratio will be 40.4%, and if the
share issuance proposal is not approved, Reckson's debt ratio will be 43.9%. For
these purposes, debt ratio is defined as the total debt of Reckson OP as a
percentage of the market value of outstanding shares of common stock and
preferred stock of Reckson, including the conversion of outstanding partnership
units in Reckson OP, plus total debt. Under this policy, Reckson could incur
additional debt if its stock price increases, even if Reckson may not have a
corresponding increase in its ability to repay debt. In addition, as of December
31, 1998, Reckson's debt-to-equity ratio was 1:1.54. After completion of the
merger, if the share issuance proposal is approved, Reckson's debt-to-equity
ratio will be 1:1.48, and if the share issuance proposal is not approved,
Reckson's debt-to-equity ratio will be 1:1.28. Reckson calculated its
debt-to-equity ratio by comparing the total debt of Reckson OP to the value of
the outstanding Reckson common stock and the common Reckson OP units, each based
upon the market value of the common stock, and the liquidation preference of the
preferred stock of Reckson and the preferred units of limited partnership
interest in Reckson OP, excluding all units of general partnership interest
owned by Reckson. As
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described above, Reckson's credit facilities contain financial covenants which
limit the ability of Reckson OP to incur additional indebtedness. However,
Reckson's organizational documents do not contain any limitation on the amount
of indebtedness Reckson may incur. Accordingly, the Reckson board of directors
could alter or eliminate Reckson's policy of maintaining a debt ratio of 50% or
less and would do so, for example, if it were necessary in order for Reckson to
continue to qualify as a REIT. If this policy were changed, Reckson could become
more highly leveraged, resulting in higher interest payments that could
adversely affect Reckson's ability to pay distributions to Reckson's
stockholders and could increase the risk of default on Reckson OP's existing
indebtedness.

RECKSON MAY NOT BE ABLE TO PAY ON GUARANTEES.

The guarantee of the Reckson OP 7% notes by Reckson effectively provides no
benefit to investors and should not be viewed by investors as enhancing the
credit of the Reckson OP 7% notes or as providing any additional value to the
Reckson OP 7% notes. Reckson OP conducts all of Reckson's operations, and the
only asset of Reckson is its interest in Reckson OP. As a result, if Reckson OP
is unable to meet its obligations on the Reckson OP 7% notes, Reckson will not
have any assets from which to pay on its guarantee of the Reckson OP 7% notes.

TRANSACTIONS BY RECKSON OP OR RECKSON COULD ADVERSELY AFFECT HOLDERS OF RECKSON
OP 7% NOTES.

Except with respect to a covenant limiting the incurrence of indebtedness, a
covenant requiring Reckson OP to maintain a certain percentage of unencumbered
assets and a covenant requiring any successor in a business combination with
Reckson OP to assume all of the obligations of Reckson OP under the Indenture,
the Indenture does not contain any provisions that would protect holders of debt
securities in the event of:

- a highly leveraged or similar transaction involving Reckson OP or the
management of Reckson OP, the management of Reckson, or any affiliate of
any of these parties,

- a change in control, or

- certain reorganizations, restructuring, mergers or similar transactions
involving Reckson OP or Reckson.

INTENDED BENEFITS MAY NOT BE REALIZED; RECKSON AND TOWER MAY NOT BE SUCCESSFULLY
INTEGRATED.

The completion of the merger poses risks for the ongoing operations of the
combined companies, including:

- that the combined company does not achieve the costs, savings and
operating efficiencies Reckson expects from the merger;

- that the Tower portfolio does not perform as well as Reckson anticipates;
and

- that Reckson does not effectively integrate Tower's operations, which
involve the operation and leasing of buildings in New York City, a market
in which Reckson has not previously owned and operated properties.

RECKSON'S ACQUISITION, DEVELOPMENT AND CONSTRUCTION ACTIVITIES COULD RESULT IN
LOSSES.

Reckson intends to acquire existing office and industrial properties to the
extent that suitable acquisitions can be made on advantageous terms.
Acquisitions of commercial properties entail risks such as the risks that
Reckson may not be in a position or have the opportunity in the future to make
suitable property acquisitions on advantageous terms and that its investments
will fail to perform as expected. Additionally, some of the properties that
Reckson acquires require significant additional investment and upgrades and are
subject to the risk that estimates of the cost of improvements to bring
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such properties up to standards established for the intended market position may
prove inaccurate. From Reckson's initial public offering in June 1995 through
December 31, 1998, Reckson has acquired 63 office properties with aggregate
square footage of approximately 8.5 million and 44 industrial properties with
aggregate square footage of approximately 4.3 million, excluding Reckson's
investment in the Morris Companies, and has made approximately $46 million of
additional upgrades and investments in these properties.

Reckson also intends to continue the selective development and construction
of office and industrial properties in accordance with Reckson's development and
underwriting policies as opportunities arise. Since its initial public offering,
Reckson has developed or re-developed eight properties comprising approximately
930,000 square feet. Reckson's development and construction activities include
the risks that:

- Reckson may abandon development opportunities after expending resources to
determine feasibility;

- construction costs of a project may exceed Reckson's original estimates;

occupancy rates and rents at a newly completed property may not be
sufficient to make the property profitable;

financing may not be available to Reckson on favorable terms for
development of a property; and

- Reckson may not complete construction and lease-up on schedule, resulting
in increased construction costs, carrying costs to complete construction
and, in certain instances, penalties owed to tenants with executed leases.

Reckson's development activities are also subject to risks relating to the
inability to obtain, or delays in obtaining, all necessary zoning, land-use,
building, occupancy and other required governmental permits and authorizations.
If any of the above occur, Reckson's ability to pay distributions to its
stockholders and the ability of Reckson OP to service its indebtedness could be
adversely affected. In addition, new development activities, regardless of
whether they are ultimately successful, typically require a substantial portion
of management's time and attention.

ADVERSE REAL ESTATE MARKET CONDITIONS, INCREASES IN OPERATING EXPENSES OR
CAPITAL EXPENDITURES, TENANT DEFAULTS AND UNINSURED LOSSES COULD ADVERSELY
AFFECT RECKSON'S FINANCIAL RESULTS.

Reckson's properties' revenues and value may be adversely affected by a
number of factors, including:

- the national, state and local economic climate and real estate conditions,
such as oversupply of or reduced demand for space and changes in market
rental rates;

the need to periodically renovate, repair and relet Reckson's space;

increasing operating costs, including real estate taxes and utilities,
which Reckson may not be able to pass through to tenants;

defaults by Reckson's tenants or their failure to pay rent on a timely
basis; and

uninsured losses.

A significant portion of Reckson's expenses, such as mortgage payments, real
estate taxes, insurance and maintenance costs, are generally not reduced when
circumstances cause a decrease in income from Reckson's properties. In addition,
Reckson's real estate values and income from properties are also affected by
such factors as Reckson's compliance with laws, including tax laws, interest
rate levels and the availability of financing.
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BECAUSE REAL ESTATE INVESTMENTS ARE ILLIQUID, RECKSON MAY NOT BE ABLE TO
SELL PROPERTIES WHEN APPROPRIATE. Real estate investments generally cannot be
sold quickly. Reckson may not be able to vary its portfolio promptly in response
to economic or other conditions. In addition, provisions of the Internal Revenue
Code may limit Reckson's ability to sell properties in some situations when it
may be economically advantageous to do so, thereby adversely affecting returns
to Reckson's stockholders.

COMPETITION IN RECKSON'S MARKETS IS SIGNIFICANT. The competition for
tenants in the office and industrial markets in the Tri-State area is
significant and includes properties owned by other REITs, local privately held
companies, institutional investors and other owners. There is also significant
competition for acquisitions in Reckson's markets from the same types of
competitors. Moreover, many users of industrial space in Reckson's markets own
the buildings that they occupy.

INCREASING OPERATING COSTS COULD ADVERSELY AFFECT CASH FLOW. Reckson's
properties are subject to operating risks common to commercial real estate, any
and all of which may adversely affect occupancy or rental rates. Reckson's
properties are subject to increases in Reckson's operating expenses such as
cleaning, electricity, heating, ventilation and air conditioning; elevator
repair and maintenance; insurance and administrative costs; and other costs
associated with security, landscaping, repairs and maintenance of Reckson's
properties. While Reckson's tenants generally are currently obligated to pay a
portion of these costs, there is no assurance that tenants will agree to pay
operating costs upon renewal or that new tenants will pay operating costs
initially. If operating expenses increase, the local rental market may limit the
extent to which rents may be increased to meet increased expenses without at the
same time decreasing occupancy rates. While Reckson has cost-saving measures at
each of Reckson's properties, if any of the above occurs, Reckson's ability to
pay distributions to its stockholders and the ability of Reckson OP to service
its indebtedness could be adversely affected.

SOME POTENTIAL LOSSES ARE NOT COVERED BY INSURANCE. Reckson carries
comprehensive liability, fire, extended coverage and rental loss insurance on
all of its properties. However, losses arising from acts of war or relating to
pollution are not generally insured because they are either uninsurable or not
economically insurable. If an uninsured loss or a loss in excess of insured
limits should occur, Reckson could lose its capital invested in a property, as
well as any future revenue from the property. Reckson would remain obligated on
any mortgage indebtedness or other obligations related to the property.
Reckson's management believes that Reckson's properties are adequately insured
in accordance with industry standards.

INVESTMENTS IN MORTGAGE DEBT COULD LEAD TO LOSSES. Reckson may invest in
mortgages secured by office or industrial properties. Reckson may acquire such
properties through foreclosure proceedings or negotiated settlements. In
addition to the risks associated with investments in commercial properties,
investments in mortgage indebtedness present additional risks, including the
risk that the fee owners of such properties may not make payments of interest on
a current basis and Reckson may not realize its anticipated return or sustain
losses relating to the investments. Although Reckson currently has no intention
to originate mortgage loans as a significant part of its business, Reckson may
make loans to a purchaser in connection with Reckson's sale of real estate. The
underwriting criteria Reckson would use would be based upon the credit and value
of the underlying real estate.

PROPERTY OWNERSHIP THROUGH PARTNERSHIPS AND JOINT VENTURES COULD LIMIT RECKSON'S
CONTROL OF SUCH INVESTMENTS.

Partnership or joint venture investments may involve risks not otherwise
present for investments made solely by Reckson, including the possibility that
Reckson's partners or co-venturers might become bankrupt, that such partners or
co-venturers might at any time have different interests or goals than Reckson
does, and that such partners or co-venturers may take action contrary to
Reckson's instructions, requests, policies or objectives, including Reckson's
policy with respect to maintaining its qualification as a REIT. Other risks of
joint venture investments include impasse on decisions, such as a sale, because
neither the partner or co-venturer nor Reckson would have full control over the
partnership or joint venture. There is no limitation under Reckson's
organizational documents as to the amount of available funds that may be
invested in partnerships or joint ventures.
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The following is a description of the significant joint ventures in which
Reckson is involved:

RECKSON'S INVESTMENT IN THE OMNI, ITS SINGLE LARGEST PROPERTY, INCLUDES
RISKS THAT RECKSON CANNOT REFINANCE OR DISPOSE OF THE PROPERTY IN RECKSON'S SOLE
DISCRETION AND RECKSON CAN HAVE ITS GENERAL PARTNERSHIP INTEREST CONVERTED TO A
LIMITED PARTNERSHIP INTEREST. Reckson OP owns a 60% general partner interest in
Oomni Partners, L.P., the partnership that owns the Omni, a 575,000 square foot
office building located in Reckson's Nassau West Corporate Center office park.
Odyssey Partners, L.P. and an affiliate of Odyssey own the remaining 40%
interest. Through its partnership interest, Reckson OP acts as managing partner
and has the sole authority to conduct the business and affairs of Omni Partners,
L.P. subject to the limitations set forth in its amended and restated agreement
of limited partnership. These limitations include 0dyssey's right to negotiate
under certain circumstances a refinancing of the mortgage debt encumbering the
Oomni and the right to approve any sale of the Omni made on or before March 13,
2007. Reckson OP will continue to act as the sole managing partner of Omni
Partners, L.P. unless conditions specified in the Omni Partnership Agreement
occur. Upon the occurrence of any of these conditions, Reckson OP's general
partnership interest shall convert to a limited partnership interest and an
affiliate of Odyssey shall be the sole managing partner, or at the option of
Odyssey, Reckson OP shall be a co-managing partner with an affiliate of Odyssey.
In addition, on March 13, 2007, Reckson OP will have the right to purchase
odyssey's interest in Omni Partners, L.P. at an option price based on 90% of its
fair market value. If Reckson OP fails to exercise this option, Odyssey has the
right to require Reckson OP to purchase 0Odyssey's interest in Omni Partners,
L.P. on March 13, 2007 at the option price. Reckson OP has the right to extend
the option exercise date until March 13, 2012. If Reckson OP is required to
purchase Odyssey's interest, it will have the right to apply to the payment of
the option price all sums due under a loan made by Reckson OP in March 1997 to
odyssey in the amount of approximately $17 million. The Odyssey loan matures on
March 13, 2007, subject to Reckson OP's right to extend until March 13, 2012 the
option exercise date as set forth above, and is secured by a pledge of all of
Odyssey's right, title and interest in Omni Partners, L.P.

RECKSON'S JOINT VENTURE IN AN OFFICE BUILDING IN TARRYTOWN, NEW YORK IMPOSES
A RESTRICTION THAT RECKSON NOT ENTER INTO LARGE LEASES OR REFINANCE OR DISPOSE
OF THE BUILDING WITHOUT THE CONSENT OF ITS CO-VENTURER. Reckson OP owns a 60%
managing member interest in a limited liability company that owns 520 White
Plains Road, a 171,761 square foot office building located in Tarrytown, New
York. The remaining 40% member interest is held by Tarrytown Corporate Center
III, L.P., a partnership affiliated with the Halpern organization, the
organization from which Reckson acquired eight Class A office properties for
approximately $86 million in February 1996. When we refer to Class A office
buildings in this Joint Proxy Statement/Prospectus, we mean well maintained,
high quality buildings that achieve rental rates that are at the higher end of
the range of rental rates for office properties in the particular market. The
limited liability company agreement governing the joint venture arrangement
requires Reckson OP to obtain the consent of Tarrytown Corporate Center prior to
engaging in activities such as entering into or modifying a lease for more than
25,000 rentable square feet, financing or refinancing indebtedness encumbering
the property and selling or otherwise transferring the property.

RECKSON'S MANAGEMENT OF RECKSON MORRIS OPERATING PARTNERSHIP IS SUBJECT TO
THE APPROVAL OF ITS JOINT VENTURE PARTNERS WITH RESPECT TO MATTERS SUCH AS THE
SALE OF ALL OR SUBSTANTIALLY ALL OF THE RECKSON MORRIS PROPERTIES. In October
1997, Reckson entered into an agreement to invest up to $150 million in the
Morris Companies, a New Jersey developer and owner of the "big box" warehouse
facilities. The Morris Companies properties include 23 industrial buildings
encompassing approximately 4.0 million square feet. As of December 31, 1998,
Reckson has invested approximately $93.8 million for an approximate 71.8%
controlling interest in Reckson Morris Operating Partnership, L.P. In connection
with the transaction, the Morris Companies contributed 100% of their interests
in certain industrial properties to Reckson Morris OP in exchange for operating
partnership units in Reckson Morris OP. Although Reckson controls Reckson Morris
OP, the former owners of the Morris Companies have
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approval rights over a number of matters, such as the sale of all or
substantially all of the Reckson Morris properties.

RECKSON'S INTEREST IN JOINT VENTURES WITH MATRIX IS GENERALLY SUBJECT TO THE
RIGHT OF FIRST OFFER OF MATRIX AND MATRIX CAN ALSO REQUIRE RECKSON TO PURCHASE
ITS INTEREST IN A PROJECT IF CERTAIN LEASING CONDITIONS ARE SATISFIED. As of
December 31, 1998, Reckson OP had invested $15.3 million into joint ventures
with Matrix Development Group for the development of industrial properties
located in a New Jersey submarket. Although the terms of each of the joint
ventures vary, Matrix generally identifies projects for development for which
Reckson provides the capital. Reckson OP controls the joint ventures and
receives a priority return on its invested capital. Reckson also receives a
return of its capital upon any sale or refinancing of a project, and, generally,
two-thirds of proceeds in excess of Reckson's return of its capital. Matrix
typically has a right of first offer in the event Reckson seeks to dispose of a
project and has the right to require Reckson to purchase its interest in a
project once specified leasing parameters have been satisfied.

RECKSON'S PRIVATIZATION OF GOVERNMENT OFFICE BUILDINGS AND CORRECTIONAL
FACILITIES IS DEPENDENT UPON CONTINUED OUTSOURCING BY GOVERNMENTS AND
COMPETITIVE BIDDING. From time to time, Reckson OP may make joint venture
investments in real estate assets with Reckson Strategic Venture Partners.
Reckson Services Industries, an entity that Reckson spun-off to its shareholders
in 1998, owns 100% of the common ownership interests of Reckson Strategic
Venture Partners and, accordingly, controls Reckson Strategic Venture Partners.
The strategy of Reckson Strategic Venture Partners is to acquire interests in
established entrepreneurial enterprises with experienced management teams in
market sectors which are in the early stages of their growth cycle or offer
circumstances for attractive investments as well as opportunities for future
growth. Joint venture investments with Reckson Strategic Venture Partners may
involve various types of real estate assets as to which Reckson has no prior
experience or expertise and involve different risks than those in Reckson's
office and industrial sectors. No assurance can be given as to the success of
these investments. As of December 31, 1998, Reckson OP had made a joint venture
investment with Reckson Strategic Venture Partners of $10.1 million in the area
of privatization of government occupied office buildings and correctional
facilities. In addition to the joint venture risks discussed above, this
investment includes the following specific risks:

- dependence upon the continued outsourcing of real estate functions by
governmental entities;

- the ability to compete effectively in bidding on specific projects; and
- significant government regulation and/or oversight.
ENVIRONMENTAL PROBLEMS ARE POSSIBLE AND MAY BE COSTLY.

Federal, state and local laws and regulations relating to the protection of
the environment may require a current or previous owner or operator of real
estate to investigate and clean up hazardous or toxic substances or petroleum
product releases at a property. An owner of real estate is liable for the costs
of removal or remediation of certain hazardous or toxic substances on or in the
property. These laws often impose such liability without regard to whether the
owner knew of, or caused, the presence of the contaminants. Clean-up costs and
the owner's liability generally are not limited under the enactments and could
exceed the value of the property and/or the aggregate assets of the owner. The
presence of or the failure to properly remediate the substances may adversely
affect the owner's ability to sell or rent the property or to borrow using the
property as collateral. Persons who arrange for the disposal or treatment of
hazardous or toxic substances may also be liable for the clean-up costs of the
substances at a disposal or treatment facility, whether or not such facility is
owned or operated by the person. Even if more than one person was responsible
for the contamination, each person covered by the environmental laws may be held
responsible for the clean-up costs incurred. In addition, third parties may sue
the owner or operator of a site for damages and costs resulting from
environmental contamination emanating from that site.

23



Environmental laws also govern the presence, maintenance and removal of
asbestos-containing materials. These laws impose liability for release of
asbestos-containing materials into the air and third parties may seek recovery
from owners or operators of real properties for personal injury associated with
asbestos-containing materials. In connection with the ownership, operation,
management and development of real properties, Reckson may be considered an
owner or operator of properties containing asbestos-containing materials. Having
arranged for the disposal or treatment of contaminants, Reckson may be
potentially liable for removal, remediation and other costs, including
governmental fines and injuries to persons and property.

All of Reckson's office properties and all of Reckson's industrial
properties have been subjected to a "Phase I" or similar environmental site
assessment after April 1, 1994 that were completed by independent environmental
consultant companies, except for the property located at 35 Pinelawn Road which
was originally developed by Reckson and subjected to a Phase I in April 1992.
These Phase I or similar environmental site assessments involved general
inspections without soil sampling, ground water analysis or radon testing and,
for Reckson's properties constructed in 1978 or earlier, survey inspections to
ascertain the existence of asbestos-containing materials. These environmental
site assessments have not revealed any environmental liability that would have a
material adverse effect on Reckson's business.

FAILURE TO QUALIFY AS A REIT WOULD BE COSTLY.

Reckson has been organized in conformity with the requirements for
qualification as a REIT under the Internal Revenue Code beginning with Reckson's
taxable year ended December 31, 1995. Although Reckson management believes,
based on the advice of its counsel, that Reckson is organized and operates in a
manner so as to qualify as a REIT, no assurance can be given that Reckson will
qualify or remain qualified as a REIT.

If Reckson fails to qualify as a REIT in any taxable year, Reckson will be
subject to Federal income tax, including any applicable alternative minimum tax,
on its taxable income at regular corporate rates. Moreover, unless entitled to
relief under certain statutory provisions, Reckson also will be disqualified
from treatment as a REIT for the four taxable years following the year during
which qualification was lost. This treatment would significantly reduce net
earnings available to service indebtedness, make investments or pay
distributions to shareholders because of the additional tax liability to Reckson
for the years involved. Also, Reckson would not then be required to pay
distributions to its stockholders.

CONFLICTS OF INTEREST COULD RESULT IN DECISIONS NOT IN RECKSON'S BEST INTERESTS.

TAX CONSEQUENCES UPON A SALE OR REFINANCING OF PROPERTIES MAY RESULT IN
CONFLICTS OF INTEREST FOR DIRECTORS AND OFFICERS OF RECKSON. Holders of units of
limited partnership interest in Reckson OP or co-owners of properties not owned
entirely by Reckson may suffer different and more adverse tax consequences than
Reckson will upon the sale or refinancing of Reckson properties. Reckson may
have different objectives from these co-owners and holders of limited
partnership units regarding the appropriate pricing and timing of any sale or
refinancing of these properties. While Reckson, as the sole general partner of
Reckson OP, has the exclusive authority as to whether and on what terms to sell
or refinance each property owned solely by Reckson OP, the directors and
officers of Reckson who hold limited partnership units may seek to influence
Reckson not to sell or refinance the properties, even though such a sale might
otherwise be financially advantageous to Reckson, or may seek to influence
Reckson to refinance a property with a higher level of debt.
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RECKSON MAY HAVE CONFLICTS OF INTERESTS WITH RECKSON SERVICE INDUSTRIES.

CONFLICTS AS A RESULT OF OVERLAPPING MANAGEMENT. Donald J. Rechler serves
as Reckson's Chairman of the Board and its Chief Executive Officer and Chairman
of the Board of Reckson Service Industries. Scott H. Rechler serves as Reckson's
President and its Chief Operating Officer and President and Chief Executive
officer of Reckson Service Industries and is a director of Reckson and Reckson
Service Industries. Michael Maturo serves as Executive Vice President, Treasurer
and Chief Financial Officer of Reckson and Reckson Service Industries and is a
director of Reckson Service Industries. Furthermore, Roger Rechler, Gregg
Rechler and Mitchell Rechler are executive officers of Reckson and Roger Rechler
and Mitchell Rechler are directors of Reckson, while all three individuals are
members of the management advisory committee and directors of Reckson Service
Industries. Although each of the individuals referred to above is committed to
the success of Reckson, they are also committed to the success of Reckson
Service Industries. Reckson's senior management and directors beneficially owned
approximately 12% of the outstanding common stock of Reckson, with a total
market value, based on the New York Stock Exchange closing price of $22.19 per
share on December 31, 1998, of approximately $132.3 million, and approximately
27% of the outstanding common stock of Reckson Service Industries, with a total
market value, at a stock price of $4.125 per share on December 31, 1998, of
approximately $27.3 million. The conversion of all limited partnership units in
Reckson OP into shares of common stock and the exercise of all vested stock
options have been assumed in calculating the ownership of Reckson common stock
and Reckson Service Industries common stock. There is a risk that the common
membership of management, members of the boards of directors and ownership of
Reckson and Reckson Service Industries will lead to conflicts of interest in the
duties owed to stockholders by common directors and officers in connection with
transactions between the two companies, as well as a conflict in allocating
management time.

CONFLICTS IN TRANSACTIONS WITH RECKSON SERVICE INDUSTRIES UNDER THE
INTERCOMPANY AGREEMENT. Reckson OP and Reckson Service Industries have entered
into an intercompany agreement to formalize their relationship at the outset and
to 1limit conflicts of interest. The Reckson intercompany agreement was not
negotiated at arms' length as it was negotiated while 95% of the outstanding
common stock of Reckson Service Industries was owned by Reckson OP. Under the
Reckson intercompany agreement, Reckson Service Industries granted Reckson OP a
right of first opportunity to make any REIT-qualified investment that becomes
available to Reckson Service Industries. In addition, if a REIT-qualified
investment opportunity becomes available to an affiliate of Reckson Service
Industries, including Reckson Strategic Venture Partners, 100% of the common
ownership interest of which is indirectly owned by Reckson Service Industries,
the Reckson intercompany agreement requires Reckson Service Industries'
affiliate to allow Reckson OP to participate in the REIT-qualified investment
opportunity to the extent of Reckson Service Industries' interest in the
affiliate.

Under the Reckson intercompany agreement, Reckson OP granted Reckson Service
Industries a right of first opportunity to provide to Reckson OP and its tenants
any type of non-customary commercial services for occupants of office,
industrial and other property types that Reckson may not be permitted to provide
because they may generate non-qualifying REIT income under Federal tax laws.
Reckson Service Industries will provide services to Reckson OP at rates and on
terms as attractive as either the best available for comparable services in the
market or those offered by Reckson Service Industries to third parties. In
addition, Reckson OP will give Reckson Service Industries access to its tenants
with respect to non-customary commercial services that may be provided to such
tenants.

Under the Reckson intercompany agreement, subject to certain conditions,
Reckson OP granted Reckson Service Industries a right of first refusal to become
the lessee of any real property acquired by Reckson OP if Reckson OP determines
that, because the operation of the property would involve the performance of
non-customary services that under the Internal Revenue Code a REIT may not
generally provide, it is required to enter into a "master" lease arrangement.
Pursuant to such master
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lease arrangement, Reckson OP would own the property, but lease it entirely to a
single lessee that would operate the property.

With respect to services that Reckson Service Industries will provide to
Reckson OP, management will have a conflict of interest in determining the
market rates to charge Reckson OP for these services. In addition, management
will have a conflict of interest in determining whether Reckson OP or Reckson
Service Industries would pursue a REIT-qualified investment opportunity outside
Reckson's core business strategy of investing in office and industrial
properties in the Tri-State area. Furthermore, Reckson OP and Reckson Service
Industries may structure investments so that joint ventures between Reckson OP
and Reckson Strategic Venture Partners may pursue the portion of investments
generating REIT-qualified income and Reckson Strategic Venture Partners will
pursue directly the other portion of such investments. Accordingly, Reckson
Strategic Venture Partners and Reckson Strategic Venture Partners-Reckson OP
joint ventures may have conflicts of interest in the structuring, valuation,
management and disposition of these investments.

CONFLICTS IN RECKSON'S LOANS TO RECKSON SERVICE INDUSTRIES. 1In June 1998,
Reckson OP established a credit facility with Reckson Service Industries, in the
amount of $100 million for Reckson Service Industries' service sector operations
and other general corporate purposes. In addition, in June 1998, Reckson OP
established a second credit facility with Reckson Service Industries, for the
funding of investments of up to $100 million by Reckson Service Industries in
Reckson Strategic Venture Partners. Advances under this second facility are
reduced by the amount of any investment by Reckson OP into a joint venture with
Reckson Strategic Venture Partners. Advances under the Reckson Strategic Venture
Partners facility in excess of $25 million in respect of any single platform are
subject to approval by the Reckson board of directors, while advances under the
Reckson Service Industries facility in excess of ten million dollars in respect
of any single investment in non-customary commercial services, as well as
advances for investments in opportunities in non-customary commercial services,
are subject to approval by the Reckson board of directors, or a board committee.
Each credit facility has a term of five years and advances under each are
recourse obligations of Reckson Service Industries. Interest accrues on advances
made under the credit facilities at a rate equal to the greater of (a) the prime
rate plus two percent and (b) 12% per annum, with the rate on amounts that are
outstanding for more than one year increasing annually at a rate of four percent
of the prior year's rate. Prior to maturity, interest is payable quarterly but
only to the extent of net cash flow and on an interest-only basis and will be
prepayable without penalty at the option of Reckson Service Industries. As long
as there are outstanding advances under the credit facilities, Reckson Service
Industries is prohibited from paying dividends on any shares of its capital
stock. The credit facilities are subject to certain other covenants and prohibit
advances thereunder to the extent the advances could, in Reckson's
determination, endanger its status as a REIT. The terms of the credit facilities
were not negotiated at arms' length and thus may not reflect terms that could
have been obtained from independent third parties. Additional indebtedness may
be incurred by subsidiaries of Reckson Service Industries. As of December 31,
1998, borrowings under these credit facilities aggregated approximately $33.7
million.

POLICIES WITH RESPECT TO CONFLICTS OF INTEREST MAY NOT BE
SUCCESSFUL. Reckson has adopted policies designed to eliminate or minimize
conflicts of interest. These policies include the approval of all transactions
in which directors or officers of Reckson have a conflicting interest by a
majority of the directors who are neither officers nor affiliated with Reckson.
These policies do not prohibit sales of assets to or from affiliates, but would
require the sales to be approved by the independent directors of Reckson.
However, there is no assurance that these policies will be successful and, if
they are not successful, decisions could be made that might fail to reflect
fully the interests of all of Reckson's stockholders.
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LIMITS ON OWNERSHIP AND CHANGES IN CONTROL MAY DETER CHANGES IN MANAGEMENT AND
THIRD PARTY ACQUISITION PROPOSALS.

RECKSON'S STOCK OWNERSHIP LIMITS MAY DETER A CHANGE IN CONTROL OF
RECKSON. To maintain Reckson's qualification as a REIT, five or fewer
individuals, as defined in the Internal Revenue Code to include certain
entities, may not own, directly or indirectly, more than 50% in value of
Reckson's outstanding capital stock during the last half of a taxable year,
other than the first year. In order to protect against the risk of losing REIT
status, among other reasons, Reckson's charter limits ownership of its issued
and outstanding common stock by any single stockholder to nine percent of the
lesser of the number or value of the outstanding shares of common stock. It also
will limit ownership of Reckson class B common stock to be issued in the merger
by any single stockholder to nine percent in value of the outstanding shares of
all of Reckson's common stock and limits ownership of Reckson's issued and
outstanding 7 5/8% series A convertible cumulative preferred stock to nine
percent in the value of the outstanding shares of all of Reckson's capital
stock. In addition, a stockholder may not acquire shares of the Reckson series A
preferred stock that would result in the stockholder's owning in excess of 20%
of the lesser of the number or value of outstanding shares of Reckson series A
preferred stock. These provisions may delay, defer or prevent a change of
control of Reckson or other transaction by a third party without the consent of
the Reckson board of directors even if a change in control were in the best
interests of the stockholders of Reckson.

RECKSON'S STAGGERED BOARD MAY DETER A CHANGE IN CONTROL OF RECKSON. The
Reckson board of directors is divided into three classes. The terms of the Class
I, Class II and Class III directors expire in 1999, 2000 and 2001, respectively.
Directors are elected for three-year terms. These provisions may deter changes
in control because of the increased time period necessary for a third party to
acquire control of management through positions on the Reckson board of
directors.

REQUIRED CONSENT OF HOLDERS OF UNITS FOR CHANGE IN CONTROL TRANSACTIONS MAY
DETER A CHANGE IN CONTROL OF RECKSON. Under the terms of Reckson OP's limited
partnership agreement, through June 2, 2000, Reckson OP may not sell, transfer
or otherwise dispose of all or substantially all of its assets, whether by way
of sale or by merger, sale or consolidation into another person, without the
consent of the holders of 85% of the outstanding common limited partnership
units. This voting requirement could delay, defer or prevent a change in control
of Reckson.

FUTURE ISSUANCES OF STOCK MAY DILUTE RECKSON CLASS B COMMON STOCKHOLDERS'
INTERESTS IN RECKSON. Subject to the rights of holders of preferred stock of
Reckson, the charter of Reckson authorizes the Reckson board of directors to
issue additional shares of stock without stockholder approval. Reckson may also
issue shares of Reckson common stock in exchange for limited partnership units
pursuant to Reckson OP's partnership agreement. Issuance of Reckson common stock
or Reckson class B common stock or similar securities could have the effect of
diluting Reckson class B common stockholders' interests in Reckson.

THE RECKSON CHARTER PERMITS THE ISSUANCE OF PREFERRED STOCK WHICH COULD
DELAY, DEFER OR PREVENT A CHANGE IN CONTROL. The charter of Reckson authorizes
the Reckson board of directors to issue up to 25 million shares of preferred
stock, of which 9.2 million shares of Reckson series A preferred stock have been
issued, and 8,000 shares of which have been converted to shares of common stock,
to reclassify unissued shares of stock, and to establish the preferences,
conversion and other rights, voting powers, restrictions, limitations and
restrictions on ownership, limitations as to dividends or other distributions,
gqualifications, and terms and conditions of redemption for each such class or
series of any stock issued. Although the Reckson board of directors does not
currently intend to do so, it could establish a series of preferred stock that,
depending on the terms of such series, could delay, defer or prevent a
transaction or a change in control of Reckson that might involve a premium price
for Reckson common stock or otherwise be in the best interest of the
stockholders of Reckson.
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LIMITATIONS ON ACQUISITION OF AND CHANGES IN CONTROL PURSUANT TO MARYLAND
LAW. The Maryland General Corporation Law contains provisions, referred to as
the "control share acquisition statute," which eliminate the voting rights of
shares acquired in a Maryland corporation in such quantities so as to constitute
"control shares," as defined under the Maryland General Corporation Law. The
Maryland General Corporation Law also contains provisions referred to as the
"business combination statute," which generally limit business combinations
between a Maryland corporation and any 10% owners of the corporation's stock or
any affiliate of a 10% owner. These provisions may have the effect of inhibiting
a third party from making an acquisition proposal for Reckson or of delaying,
deferring or preventing a change in control of Reckson under circumstances that
otherwise could provide the holders of shares of common stock with the
opportunity to realize a premium over the then-prevailing market price of such
shares. However, as permitted by the Maryland General Corporation Law, the
Reckson bylaws contain a provision exempting any and all acquisitions by any
person of shares of stock of Reckson from the control share acquisition statute.
In addition, the board of directors has adopted a resolution exempting Reckson
from the provisions of the business combination statute. The board of directors
of Reckson may amend or eliminate these provisions at any time.

EXTERNAL MARKET FACTORS MAY ADVERSELY IMPACT PRICE OF RECKSON SECURITIES.

RECKSON'S FAILURE TO MEET THE MARKET'S EXPECTATION WITH REGARD TO FUTURE
EARNINGS AND CASH DISTRIBUTIONS LIKELY WOULD ADVERSELY AFFECT THE MARKET PRICE
OF THE EQUITY SECURITIES OF RECKSON. The market value of the equity securities
of a REIT may be based primarily upon the market's perception of the REIT's
growth potential and its current and future cash distributions, and may be
secondarily based upon the real estate market value of the underlying assets.
For the year ended December 31, 1998, Reckson distributed approximately 75.7% of
its cash available for distribution to its stockholders. Although Reckson has
retained operating cash flow for investment and working capital purposes, which
has increased the value of Reckson's underlying assets, this has not
proportionally increased the market price of the equity securities of Reckson.

RISING INTEREST RATES MAY ADVERSELY AFFECT THE PRICE OF RECKSON'S SECURITIES
AND MAY IMPAIR RECKSON'S ABILITY TO SERVICE ITS INDEBTEDNESS. One factor which
influences the price of the securities is the dividend or interest rate on the
securities relative to market interest rates. Rising interest rates may lead
potential buyers of equity securities of Reckson to expect a higher dividend
rate, which would adversely affect the market price of the securities. In
addition, rising interest rates would result in increased expense, thereby
adversely affecting cash flow and the ability of Reckson OP to service its
indebtedness.

ADJUSTMENT TO THE EXCHANGE RATE OF THE RECKSON CLASS B COMMON STOCK MAY
RESULT IN DIVIDEND INCOME.

The rate at which the Reckson class B common stock is exchangeable into
Reckson common stock may be adjusted in the event dividends on the Reckson class
B common stock fall below specified levels, and in the event of Reckson stock
splits, combinations, and other actions. See "Description of Reckson
Stock--Reckson Class B Common Stock." There is a risk that the Internal Revenue
Service may assert that an adjustment to the exchange rate, in the event of a
dividend shortfall, results in the recognition of dividend income to holders of
Reckson class B common stock. There is no authority directly addressing this
issue and, due to the lack of authority, no legal opinion will be rendered as to
whether an adjustment to the exchange rate, in the event of a dividend
shortfall, would result in dividend income to the holders of the Reckson class B
common stock. Based on the intent of the constructive dividend provisions of the
Internal Revenue Code, however, this adjustment to the exchange rate should not
result in the recognition of dividend income to the holders of the Reckson class
B common stock.
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YEAR 2000 ISSUE MAY ADVERSELY AFFECT RECKSON'S OPERATIONS AND FINANCIAL RESULTS.

Some of Reckson's older computer programs were written using two digits
rather than four to define the applicable year. As a result, those computer
programs have time-sensitive software that recognizes a date using "00" as the
year 1900 rather than the year 2000. This could cause a system failure or
miscalculation causing disruptions of operations, including, among other things,
a temporary inability to process transactions, or engage in similar normal
business activities.

Reckson's year 2000 project is estimated to be completed not later than July
31, 1999, which is prior to any anticipated impact on Reckson's operating
systems. Additionally, Reckson has received assurances from its contractors that
all of its building management and mechanical systems are currently year 2000
compliant or will be made compliant prior to any impact on those systems.
However, Reckson cannot guarantee that all contractors will comply with their
assurances and therefore Reckson may not be able to determine year 2000
compliance of those contractors. At that time, Reckson will determine the extent
to which they will be able to replace non-compliant contractors. Reckson
believes that with modifications to existing software and conversion to new
software, the year 2000 issue will not pose significant operational problems for
their computer systems. However, if modifications and conversions are not made,
or are not completed timely, the year 2000 issue could have a material impact on
Reckson's operations.

Through December 31, 1998, Reckson has expended approximately $375,000 and
expects to expend an additional one million dollars in connection with upgrading
building management, mechanical and computer systems. The costs of the project
and the date on which Reckson believes it will complete the year 2000
modifications are based on Reckson's management's best estimates, which were
derived utilizing numerous assumptions of future events, including the continued
availability of certain resources and other factors. However, there can be no
guarantee that these estimates will be achieved and actual results could differ
materially from those anticipated. Specific factors that might cause such
material differences include, but are not limited to, the availability and costs
of personnel trained in this area, the ability to locate and correct all
relevant computer codes, and similar uncertainties.

RISK FACTORS RELATING TO FAILURE OF THE MERGER TO BE COMPLETED

FAILURE TO APPROVE THE MERGER MAY REQUIRE, UNDER LIMITED CIRCUMSTANCES, TOWER TO
PAY TERMINATION FEES AND MAY RESULT IN A DECREASE IN TOWER COMMON STOCK'S
MARKET PRICE.

If the holders of a majority of the outstanding shares of Tower common stock
fail to approve the merger or if it is not completed for any reason, Tower may
be subject to a number of material risks, including the requirement that, under
limited circumstances, Tower pay up to $16.75 million in termination fees and
expenses to Reckson, and a possible decline in the market price of Tower common
stock to the extent current market prices reflect a market assumption that the
merger will be completed. See "The Merger Agreement--Fees and Expenses." In the
event that, following termination of the merger, the Tower board of directors
determines to seek another merger or business combination, there can be no
assurance that it will be able to find a partner willing to pay an equivalent or
more attractive price than would be provided by the merger. Under the terms of
the merger agreement, prior to the termination of the merger, Tower is not
permitted directly or indirectly to (a) solicit, initiate or encourage any
alternative acquisition proposal or (b) engage in discussions or negotiations
with, or disclose any non-public information relating to, Tower or its
subsidiaries or afford access to Tower's or its subsidiaries' properties, books
or records to, any person that has made, or indicated interest in making, an
alternative acquisition proposal. Nevertheless, Tower may furnish information,
participate in negotiations and discussions and enter into agreements regarding
an alternative acquisition proposal with a third party if the Tower board of
directors determines in good faith, after consultation with outside legal
counsel, that the failure to take such action would present a reasonable risk of
a breach of the duties of the Tower board of directors under applicable law. See
"The Merger Agreement--Material Covenants--No Solicitation by Tower."
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METROPOLITAN PARTNERS OR TOWER MAY BE REQUIRED TO PAY A SUBSTANTIAL PENALTY TO
THE OTHER IF IT IS OBLIGATED TO COMPLETE THE MERGER BUT FAILS TO DO SO.

In the event that a court issues a final non-appealable judgment that
Metropolitan Partners and Reckson are obligated to complete the merger but have
breached their covenants to do so, or that Metropolitan Partners or Reckson
failed to use their reasonable best efforts to take all actions necessary to
cause the closing conditions to the merger to be satisfied, Metropolitan
Partners will be obligated to return to Tower for no consideration 75% of the
Tower series A preferred stock that Metropolitan Partners purchased for $40
million at the time of the signing of the merger agreement.

In the event that a court issues a final non-appealable judgment that Tower
is obligated to complete the merger but has breached its covenant to do so, or
that Tower failed to use its reasonable best efforts to take all actions
necessary to obtain approval of the merger agreement by the Tower stockholders
or assist in registering the offering of the Reckson class B common stock and
the Reckson OP 7% notes, Tower is required to pay Metropolitan Partners, in
addition to any termination fees payable under the merger agreement, a fee of
$30 million in cash.
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WHAT TOWER STOCKHOLDERS WILL RECEIVE IN THE MERGER
EXCLUDING RECKSON CLASS B COMMON STOCK DIVIDEND PROVISIONS

The first table below illustrates, based on the indicated Reckson common
stock prices, the value of the cash, Reckson class B common stock and Reckson OP
7% notes that Tower stockholders will receive in the merger for each Tower
share, assuming 100% of the holders of Tower common stock and Tower OP units
elect to receive cash in the merger. This value has been calculated by (a)
valuing each share of Reckson class B common stock at an amount equal to the
indicated trading price of one share of Reckson common stock for which it will
be initially exchangeable and (b) valuing the Reckson OP 7% notes issuable in
the merger if Reckson stockholders do not approve the share issuance proposal at
89.4% of the principal amount thereof, which is what the Tower board of
directors valued them at when approving the merger. If Reckson stockholders
approve the share issuance proposal, and assuming 100% cash elections as
described above, each share of Tower common stock will be converted into, on
average, 25% of $23.00 in cash and 75% of .8364 of a share of Reckson class B
common stock, or $5.75 in cash and .6273 of a share of Reckson class B common
stock. Similarly, on the basis of the same 100% election assumption, if Reckson
stockholders do not approve the share issuance proposal, each share of Tower
common stock will, on average, be converted into $5.75 in cash, 75% of $7.2565
(or $5.4424) principal amount of Reckson OP 7% notes and 75% of .5725 (or .4294)
of a share of Reckson class B common stock.

INCLUDING RECKSON CLASS B COMMON STOCK DIVIDEND PROVISIONS

The assumption of valuing Reckson class B common stock as equal to the value
of the underlying Reckson common stock has the effect of ignoring the dividend
provisions of the Reckson class B common stock which the Tower board of
directors and the Reckson board of directors believe represents incremental
value. As discussed under "The Merger--Opinion of Tower's Financial
Advisor--Valuation of the Reckson Class B Common Stock," Merrill Lynch derived a
present value of $3.35 for the excess of the expected dividends payable on a
share of Reckson class B common stock for the 4.5 years after the merger over
the expected dividends payable on a share of Reckson common stock for the same
4.5-year period. Based on the assumption that a Tower holder will receive 75% of

.8364 of a share of Reckson class B common stock for each Tower share or unit,
Tower stockholders and unitholders would receive, in addition to the right to
Reckson class B common stock for each share or unit held, a stream of dividend
payments valued at $2.10, or the product of $3.35 X 75% X .8364, if Reckson
stockholders approve the share issuance proposal, or at $1.44, or the product of
$3.35 X 75% X .5725, if Reckson stockholders do not approve the share issuance
proposal. As noted under the discussion of Merrill Lynch's analysis, the
methodologies and assumptions that were used by Merrill Lynch related, among
other things, to discount rates, projected funds from operations and
capitalization rates determined as of December 2, 1998, the date Merrill Lynch
conducted the analysis for purposes of its opinion and presentation to the Tower
board of directors. The $3.35 amount, from which the $2.10 and $1.44 were
derived, represents the highest end of Merrill Lynch's range of valuations for
the dividend stream. For illustrative purposes, the second table below indicates
the value of the merger consideration, columns C and E in the first table, at
four different Reckson common stock prices, after adding the incremental value,
I.E., $2.10 or $1.44, as applicable, attributable to the Reckson class B common
stock dividend provisions.

ADDITIONAL CONSIDERATIONS

It should be noted that both the value and the trading price of the Reckson
class B common stock may be greater, less than or the same as the trading price
of the Reckson common stock into which it may be exchanged. Moreover, the
exchange rate of one-for-one applicable to the exchange of Reckson class B
common stock into Reckson common stock is subject to increase if dividends on
Reckson class B common stock fall below levels specified in the articles
supplementary that govern the terms of

31



the Reckson class B common stock and at the time of exchange the Reckson common
stock issuable upon exchange of a share of Reckson class B common stock is
trading at less than $27.50.

Furthermore, valuing the Reckson OP 7% notes at 89.4% of their principal
amount, which is what the Tower board of directors valued them at when approving
the merger, may have the effect of overvaluing or undervaluing the Reckson OP 7%
notes. Thus, the amounts set forth in the tables below should not be viewed as
indicative of the actual trading prices or values of the consideration to be
received in the merger, either on an absolute basis, or, in the case of columns
(C) and (E), relative to each other.

Additionally, the following tables do not reflect any interests that Tower
stockholders and unitholders may receive if Crescent LP fails to fully fund a
$75 million capital contribution to Metropolitan Partners. If such an event
occurs, the Tower board of directors may establish a litigation trust for the
purpose of pursuing litigation against Crescent and all of Tower's rights with
respect to such litigation will be assigned to the litigation trust. Each Tower
stockholder and unitholder will receive one contingent payment right for each of
his or her shares of Tower common stock and Tower OP units. These contingent
payment rights will entitle each holder to his or her pro rata portion of any
amounts received by the trust as a result of litigation or otherwise in the
litigation trust, net of expenses.

Finally, each Tower stockholder and unitholder will receive an additional
$0.8046 principal amount of Reckson OP 7% notes in respect of each share of
Tower common stock and Tower OP unit held if the Reckson board of directors
withdraws or amends or modifies in any material respect, or publicly announces
an intention to withdraw or amend or modify in any material respect, its
approval or recommendation that Reckson stockholders approve the share issuance
proposal AND the share issuance proposal is not approved by Reckson
stockholders.

The closing price of Reckson common stock on April 13, 1999 is highlighted
in both tables.
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WHAT TOWER STOCKHOLDERS WILL RECEIVE IN THE MERGER FOR EACH SHARE OF TOWER

COMMON STOCK

WITHOUT TAKING INTO ACCOUNT THE DIVIDEND PROVISIONS OF RECKSON CLASS B COMMON

STOCK

ASSUMING RECKSON'S STOCKHOLDERS
APPROVE THE SHARE ISSUANCE PROPOSAL

(RECKSON CLASS B COMMON STOCK AND CASH)
TOTAL PER SHARE
MERGER
CONSIDERATION:
VALUE OF RECKSON
CLASS B COMMON
STOCK (.6273 OF A
SHARE) AND CASH

VALUE OF RECKSON
CLASS B COMMON
STOCK CONSTITUTING
THE STOCK PORTION
OF THE PER SHARE
MERGER
CONSIDERATION

PRICE OF (EQUAL TO 75% X ($5.75) RECEIVED
RECKSON .8364 (OR .6273) X  (EQUAL TO AMOUNT IN
COMMON AMOUNT IN COLUMN COLUMN (B) PLUS

STOCK (A)) $5.75)

(A) (B) (c)
$ 25.00 $ 15.68 $ 21.43
24.50 15.37 21.12
24.00 15.06 20.81
23.50 14.74 20.49
23.00 14.43 20.18
22.50 14.11 19.86
22.00 13.80 19.55
21.50 13.49 19.24
21.00 13.17 18.92
20.50 12.86 18.61
20.00 12.55 18.30
19.50 12.23 17.98
19.00 11.92 17.67
18.50 11.61 17.36
18.00 11.29 17.04

ASSUMING RECKSON'S STOCKHOLDERS
DO NOT APPROVE THE SHARE ISSUANCE PROPOSAL

(RECKSON CLASS B COMMON STOCK, CASH AND RECKSON
OP 7% NOTES)
TOTAL PER SHARE MERGER
CONSIDERATION:

VALUE OF RECKSON CLASS B
COMMON STOCK (.4294 OF A
SHARE) PLUS VALUE OF NOTES
(89.4% OF $5.4424 PRINCIPAL
AMOUNT) PLUS AMOUNT OF CASH
($5.75) RECEIVED (EQUAL TO
AMOUNT IN COLUMN (D) +
$4.87 (OR 89.4% OF $5.4424)

VALUE OF RECKSON
CLASS B COMMON
STOCK CONSTITUTING
THE STOCK PORTION
OF THE PER SHARE
MERGER
CONSIDERATION
(EQUAL TO 75% OF
.5725 (OR .4294) X
AMOUNT IN COLUMN

(A)) + $5.75)
(D) (E)
$ 10.73 $ 21.36
10.52 21.14
10.31 20.93
10.09 20.71
9.88 20.50
9.66 20.28
9.45 20.07
9.23 19.85
9.02 19.64
8.80 19.42
8.59 19.21
8.37 18.99
8.16 18.78
7.94 18.56
7.73 18.35

VALUE OF MERGER CONSIDERATION FOR EACH SHARE OF TOWER COMMON STOCK TAKING INTO
ACCOUNT THE DIVIDEND PROVISIONS OF RECKSON CLASS B COMMON STOCK

MERGER CONSIDERATION IF RECKSON

PRICE OF STOCKHOLDERS APPROVE THE
RECKSON COMMON SHARE ISSUANCE PROPOSAL
STOCK (c)
$ 25.00 $ 23.53
21.50 21.34
21.00 21.02
18.00 19.14
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MERGER CONSIDERATION IF RECKSON
STOCKHOLDERS DO NOT APPROVE THE
SHARE ISSUANCE PROPOSAL
(E)

$ 22.80
21.29
21.08
19.79



SELECTED FINANCIAL DATA
SELECTED FINANCIAL DATA OF TOWER

The historical selected financial data of Tower and Tower Predecessor as of
and for the periods ended December 31, 1998 and 1997, for the period from
January 1, 1997 to October 15, 1997, as of and for the years ended December 31,
1996 and 1995, and for the year ended December 31, 1994 have been derived from
the respective audited financial statements. The selected financial data as of
December 31, 1994 are derived from the respective unaudited financial statements
and, in the opinion of Tower management, reflect all adjustments consisting of
normal recurring adjustments, necessary for a fair presentation of such data.
The following historical data should be read in conjunction with the
consolidated and combined historical financial statements of Tower and Tower
Predecessor and notes thereto and "Tower and Tower OP--Management's Discussion
and Analysis of Financial Condition and Results of Operations" included
elsewhere in this Joint Proxy Statement/Prospectus.

The historical operating results of Tower and Tower Predecessor may not be
indicative of future operating results. In addition, Tower believes that the
recorded value of Tower properties, which reflects the historical cost of such
real estate, less accumulated depreciation, is not indicative of the fair value
of the Tower properties.
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TOWER (CONSOLIDATED)

TWELVE MARCH 27,
MONTHS 1997-- JANUARY 1,
ENDED DECEMBER 1997--
DECEMBER 31, OCTOBER 15, -----------mmmmmmmmmmmeeeem o
31, 1998 1997 1997 1996

(IN THOUSANDS, EXCEPT PER SHARE DATA AND NUMBER OF PROPERTIES)

Statements of Operations Data:

Rental dNCOME. .. ittt e ettt e e $ 110,137 $ 16,409
Management feesS(d). .. .uu ittty -- 1,090
Construction, leasing and other income.................. 857 861
TOtALl FEVENUES . ¢ vttt ittt ettt ettt 110,994 18,360
Property operating and maintenance expenses(1).......... 25,849 3,941
Real estate faxXeS. ... ...ttt 14,838 2,266
General and administrative.............c. i, 10,140 2,844
INEErEST EXPENSE. vttt et ettt ettt et te i 20,770 2,369
Depreciation and amortization..............ceeiiiiininann 17,773 2,813
Ground rent/air rights expense.......... ... i, 683 126
Costs related to sale of the Company.................... 5,019 --
Severance and other compensation costs.................. 2,471 --
TOtal EXPENSES . vttt s 97,543 14,359
Equity in unconsolidated entities(1)...........vvvuiuunnn 297 353
Income (loss) before minority interest and extraordinary

gain on early extinguishment of debt.................. 13,748 4,354
Minority interest(2) . ... s (1,234) (373)

Income (loss) before extraordinary gain (loss) on early
extinguishment of debt......... ..o, $ 12,514 $ 3,981

Income before loss on early extinguishment of debt
applicable to common shareholders..................u.. $ 12,285 $ 3,981

Income before loss on early extinguishment of debt per
common share (basic and diluted)...................... $ 0.72 $ 0.24

Weighted average number of shares outstanding (basic and
T =Y 1 16,946 16,920

Balance Sheet Data (end of period):

Real estate, net of accumulated depreciation............ $ 673,442 $ 618,113
Total ASSEES . i vttt e e e 719,747 656, 096
Total debt. ..o e e 260,293 228,990
Total liabilities.. ...ttt ittt 299, 394 259,759
Minority interest in operating partnership.............. 34,371 33,920
Stockholders' equity/owners' deficit.................... 385,982 362,417
Other Data:
Cash dividends declared per common share................ $ 1.69 $ 0.35
Funds from operations available to common shares(3)..... 36,740 6,581
Cash flow from operating activities...............oouun.n 38,515 6,526
Cash flow from investing activities...............o.ouvuunn (73,388) (540,188)
Cash flow from financing activities...............ououvuu.n 39,803 535, 008
Property Data (end of period):
Number of Properties.........c.ouuiiiiiiiiiinnnnnnennnn 25 22

(1) The operations transferred to Tower Equities Management, Inc., a Delaware
corporation, are combined with the property operations in the historical
financial statements of Tower and the Tower Predecessor prior to October 15,
1997, and are accounted for under the equity method in Tower's historical
financial statements subsequent to that date.

Equity in unconsolidated entities also includes Tower's ten percent interest,
subject to an increase to up to 27.5% if performance goals are achieved, in
the partnership owning 2800 North Central Avenue, Phoenix, Arizona, and
prior to October 16, 1997 Tower Predecessor's 18% interest in the DRA joint
venture companies that, prior to the Tower initial public offering, owned
the following properties: 286 Madison Avenue, New York, New York; 290
Madison Avenue, New York, New York; 292 Madison Avenue, New York, New York;
the six Corporate Center properties, Phoenix, Arizona; 5151 East Broadway,
Tucson, Arizona; and One Orlando Center, Orlando, Florida.

Subsequent to the initial public offering, Tower owns ten percent of 2800
North Central Avenue and 95% of the economic interest in Tower Equities
Management. Tower Predecessor owned, on December 31, 1996, 3.8% of 2800
North Central Avenue and approximately 18% of the DRA joint venture
companies, which represents Lawrence H. Feldman's effective ownership
interest.

$ 21,908

$

$

318

(5,322)

219
5,290
(3,771)
(1,785)

$ 26,138 $ 25,202 $ 25,994
1,261 961 82
1,335 1,041 320

28,734 27,204 26,396
5,481 5,332 5,278
4,722 4,571 3,971
3,494 3,497 2,512

15,511 15,150 12,751
6,853 6,897 7,415

599 599 599
36,660 36,046 32,526
461 193 1

(7,465) (8,649) (6,129)

$ (7,465) $ (8,649) $ (6,129)

$ 129,064 $ 128,138 $ 132,904

172,967 173,889 184,174
202,892 199,962 202, 454
234,857 230,977 235,343
(61,890) (57,088)  (51,169)

$ 129 $ (1,449) $ 1,292
951 1,762 4,118

(6,787) (3, 440) (3,137)
5,613 238 30

7 6 6
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(2)

(3)

Represents an approximate 9.0% and 8.6% historical interest at December 31,
1998 and December 31, 1997, respectively, in Tower OP.

Tower generally considers funds from operations an appropriate measure of
liquidity of an equity REIT because industry analysts have accepted it as a
performance measure of equity REITs. "Funds from operations," as defined by
the National Association of Real Estate Investment Trusts, means net income
(loss), computed in accordance with GAAP, excluding gains or losses from
debt restructuring and sales of property, plus depreciation and amortization
on real estate assets, after adjustments for unconsolidated entities. Tower
also adds back to net income costs related to the sale of the company and
severance and certain compensation charges. Tower's determination of funds
from operations may not be comparable to funds from operations reported by
other REITs. Tower believes that in order to facilitate a clear
understanding of the combined historical operating results of Tower
Predecessor and Tower, funds from operations should be considered in
conjunction with net income (loss) as presented in the consolidated and
combined financial statements and notes thereto of Tower and Tower
Predecessor included elsewhere in this Joint Proxy Statement/Prospectus.
Funds from operations should not be considered as an alternative to net
income, determined in accordance with GAAP, as an indication of Tower's
performance or to cash flows from operating activities, determined in
accordance with GAAP, or as a measure of liquidity or the ability to make
distributions. Tower's and Tower Predecessor's historical funds from
operations for the respective periods are calculated as follows:

TOWER
FOR
THE TWELVE
MONTHS MARCH 27,
ENDED 1997--
DECEMBER DECEMBER
31, 31,
1998 1997

Funds From Operations:

Net InCome (LOSS) ittt in ittt $ 11,907 $ 3,981
Real estate depreciation and amortization........... 17,773 2,813
Real estate depreciation and amortization of

unconsolidated entities............. i, 134 33
Minority Anterest.. ... ..ttt 1,174 373
Severance and other compensation costs.............. 2,471 --
Costs related to sale of Tower..........covvvvuiuunnnn 5,019 --
Preferred stock dividend requirements............... (229)

Other nonrecurring COStS..........c i 1,449 --
Gain (loss) on early extinguishment of debt......... 667 --

Funds from operations...........cuiiiiiiinnnnnnnnns

Funds from operations applicable to common
shareholders. . ... i

TOWER PREDECESSOR

JANUARY 1,
1997-- YEAR ENDED DECEMBER 31,
OCTOBER 15, === === === = mmmmmmmmmoooooo
1997 1996 1995 1994
(DOLLARS IN THOUSANDS)
$ 1,153 $ (7,465) $ (8,649) $ (6,129)
5,541 6,853 6,897 7,415
-- 741 303 6
(6,475) -- -- --
$ 219 $ 129 $ (1,449) $ 1,292



SELECTED FINANCIAL DATA OF RECKSON

The following table sets forth selected financial and operating data for
Reckson and on a combined historical basis for Reckson's predecessor entities
("Reckson Group"). The selected historical operating and balance sheet data of
Reckson at and for the years ended December 31, 1998, 1997 and 1996 and for the
period from June 3, 1995 to December 31, 1995 and selected operating data of the
Reckson Group for the period from January 1, 1995 to June 2, 1995 and for the
year ended December 31, 1994 have been derived from audited financial
statements.

RECKSON
RECKSON ASSOCIATES REALTY CORP. GROUP (1)
—————————————————————————————————————————————————————————————————————— RECKSON GROUP
JUNE 3, 1995 JANUARY 1,  ---------o--oo-
YEAR ENDED YEAR ENDED YEAR ENDED TO 1995 YEAR ENDED
DECEMBER 31, DECEMBER 31, DECEMBER 31, DECEMBER 31, TO JUNE 2, DECEMBER 31,
1998 1997 1996 1995(1) 1995 1994(1)

OPERATING DATA:

Total revenues(2)......... $ 265,140 $ 152,668 $ 95,110 $ 38,355 $ 22,270 $ 55,192
Property operating

EXPENSEeS. . vt 47,919 28,943 18,959 7,144 3,985 10,496
Real estate taxes......... 35,541 20,579 13,935 5,755 3,390 7,798
Ground rents.............. 1,761 1,269 1,107 579 234 500
Rent expense to an

affiliate............... -- -- -- -- 99 358
Construction costs and

EXPENSES. . v i -- -- -- -- 1,929 7,487
Interest....oovviuninen.n. 47,795 21,585 13,331 5,331 7,622 17,426
Depreciation and

amortization............ 52,957 27,237 17,670 7,233 3,606 8,274
Marketing, general and

administrative.......... 15,919 8,292 5,949 1,859 1,759 3,346
Total expenses............ 201,892 107,905 70,951 27,901 22,624 55, 685
Operating income (loss)... 63,248 44,763 24,159 10,454 (354) (493)
Investment income......... -- -- -- -- 210 841
Gain (loss) on sales of

properties.............. -- 672 -- -- 35 954
Equity in income (losses)

of investees............ 1,233 55 1,031 100 303 (56)
Minority interests........ (10,672) (8,624) (6,768) (3,067) -- --
Distributions to preferred

unitholders............. (1,753) -- -- -- -- --

Income (loss) before

extraordinary item...... 52,056 36, 866 18,422 7,487 194 1,246
Gain (loss) on

extinguishment of

debts................... (1,670) (2,230) (895) (4,234) -- 4,434
Dividends to preferred
shareholders............ (12,491) -- -- -- -- --

Net income (loss)

available to common

shareholders............ $ 37,895 $ 34,636 $ 17,527 $ 3,253 $ 194 $ 5,680

PER SHARE DATA:

Cash dividends declared

per share............... $ 1.41 $ 1.24 $ 1.19(3) $ 0.67(3)
Basic net income per

share......covviiiennn. $ 0.96 $ 1.06 $ 0.88(3) $ 0.22(3)
Weighted average shares

outstanding............. 39,473,000 32,727,000 19,928, 000(3) 14,678,000(3)
Diluted net income per

share(4)....oovvvinnnnn. $ 0.95 $ 1.04 $ 0.87(3) $ 0.22(3)
Diluted weighted average

shares outstanding...... 40,010, 000 33,260, 000 20,190, 000(3) 14,725,000(3)
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RECKSON ASSOCIATES REALTY CORP.

YEAR ENDED DECEMBER

RECKSON GROUP

YEAR ENDED 31, JUNE 3, 1995 TO JANUARY 1, 1995
DECEMBER 31, -------------------- DECEMBER 31, TO JUNE 2,
1998 1997 1996(1) 1995(1) 1995(1)
(DOLLARS IN THOUSANDS)
BALANCE SHEET DATA:

Commercial real estate, before

accumulated depreciation......... $1,743,223 $1,015,282 $ 519,504
Total aSSetS. v rinnnennnns 1,854,816 1,113,257 543,758
Mortgage notes payable............. 253,463 180,023 161,513
Unsecured credit facility.......... 465, 850 210, 250 108,500
Unsecured term loan................ 20,000 -- --
Senior unsecured notes............. 150, 000 150, 000 --
Minority interest.................. 188,816 92,405 61,066
Shareholders' equity............... 706,064 448,665 186, 867

OTHER DATA:

Funds from operations (basic)(5)... $ 97,697 $ 69,548 $ 41,133 $ 17,246 $ 3,800
Funds from operations

(diluted)(5) v v v 99, 449 -- -- -- --
Net cash provided by operating

activities.......... ... 118,207 70,643 39,422 17,023 1,619
Net cash (used in) provided by

investing activities............. (613,300)  (546,951) (273,703) (78,315) (710)
Net cash (used in) provided by

financing activities............. 475,614 485,448 239,985 68,275 (5,092)
Ratio of earnings to fixed

charges(6)...ovvvn i 2.11x 2.77% 2.72x 2.71x 1.02x(7)
Gross leasable area at end of

period

(square feet in thousands):
(0] 17 XL PP 10,155 7,595 4,397 1,930 1,570
Industrial......vveiiiinnnenennn. 10, 845 6,050 4,403 3,500 2,959

Historical data include data attributable to the Omni, a 575,000 square foot
office building located in Reckson's Nassau West Corporate Center office
park, and which was owned by Omni Partners, L.P., from its opening in 1990
through December 20, 1993, the date on which Omni Partners, L.P. was
recapitalized and its financial statements were unconsolidated. Concurrently
with Reckson's initial public offering, Reckson acquired a 60% managing
general partner interest in Omni Partners, L.P. and consolidated its
financial statements.

Historical total revenues include construction revenue of $2,361 (Reckson
Group January 1, 1995 to June 2, 1995) and $8,175 (1994).

Adjusted to reflect a two-for-one stock split effective on April 15, 1997.
The earnings per share amounts prior to 1997 have been restated as required
to comply with Statement of Financial Accounting Standards No. 128,
"Earnings Per Share." For further discussion of earnings per share and
impact of Statement No. 128, see the notes to Reckson's consolidated
financial statements which are incorporated by reference herein.

Reckson considers funds from operations to be an appropriate measure of the
performance of an equity REIT. The White Paper on Funds from Operations
approved by the Board of Governors of NAREIT in March 1995 defines funds
from operations as net income (loss), computed in accordance with generally
accepted accounting principles, excluding gains or losses from debt
restructuring and sales of property plus real estate related depreciation
and amortization, and after adjustments for unconsolidated partnerships and
joint venture companies. Reckson implemented this new method of calculation
on January 1, 1996. Reckson computes funds from operations in accordance
with the standards established by NAREIT, which may not be comparable to
funds from operations reported by other REITs that do not define the term in
accordance with the current NAREIT definition or that interpret the current
NAREIT definition differently than Reckson. Funds from operations does not
represent cash generated from operating activities in accordance with
generally accepted accounting principles and is not indicative of cash
available to fund cash needs. Funds from operations should not be considered
as an alternative to net income as an indicator of Reckson's operating
performance or as an alternative to cash flow as a measure of liquidity.

The ratios of earnings to fixed charges were computed by dividing earnings
by fixed charges. For this purpose, earnings consist of income from
continuing operations before minority interests, fixed charges and preferred
dividends. Fixed charges consist of interest expense, including interest
costs capitalized, and the amortization of debt issuance costs plus
preferred dividends.

Prior to completion of Reckson's initial public offering on June 2, 1995,
its predecessors operated in a manner as to minimize net taxable income to
their owners. The initial public offering and the related formation
transactions permitted Reckson to deleverage its properties significantly,
resulting in a significantly improved ratio of earnings to fixed charges.
The excess of fixed charges over earnings amounted to approximately $493 for
the year ended December 31, 1994.

(5)

(6)

(7)

(8)

38

YEAR ENDED
DECEMBER 31,
1994(1)

$ 8,566

8,072
1,538
(9,184)

--(7)(8)

1,570
2,959



SELECTED FINANCIAL DATA OF RECKSON OP

The following table sets forth selected financial and operating data for
Reckson OP and on a combined historical basis for the Reckson Group. The
selected operating and balance sheet data of Reckson OP at and for the years
ended December 31, 1998, 1997 and 1996 and for the period from June 3, 1995 to
December 31, 1995 and selected operating data of the Reckson Group for the
period from January 1, 1995 to June 2, 1995 and for the year ended December 31,
1994 have been derived from audited financial statements.

RECKSON OP
-------------------------------------------------------- RECKSON GROUP
JUNE 3, 1995 - -mcmmmmmm oo oo
YEAR ENDED YEAR ENDED YEAR ENDED TO JANUARY 1, YEAR ENDED
DECEMBER 31, DECEMBER 31, DECEMBER 31, DECEMBER 31, 1995 TO JUNE 2, DECEMBER 31,
1998 1997 1996 1995(1) 1995(1) 1994(1)
(DOLLARS IN THOUSANDS, EXCEPT PER UNIT AMOUNTS)
OPERATING DATA:
Revenues(2) ... iiiiinnnnnns $ 266,312 $ 153,348 $ 96, 030 $ 38,455 $ 20,889 $ 56,931
Total expenses........ooviuiuven.. 201, 003 107,639 70,935 27,892 20,695 55,685
Income (loss) before
distribution to preferred unit
holders, minority interests
and extraordinary items....... 65, 309 45,709 25,095 10, 563 194 1,246
Minority interests.............. 2,819 920 915 246 -- --
Extraordinary items--gain
(10SS) et vinetneeineennnens (1,993) (2,808) (1,259) (6,022) -- 4,434
Preferred distributions......... 14,244 -- -- -- -- --
Net income available to common
unit holders..........ocvu.n.. 46,253 41,981 22,921 4,295 194 5,680
PER UNIT DATA:(3)
Net income per common unit:
General partner................. $ 98 $ 1.06 $ .87(4) $ .22(4)
Limited partners................ $ 98 $ 1.03 $ .86(4) $ .19(4)
Weighted average common units
outstanding:
General partner................. 39,473,000 32,727,000 19,928,000(4) 14,678,000(4)
Limited partners................ 7,728,000 7,016,000 6,503,000(4) 5,648,000(4)
BALANCE SHEET DATA:
(period end)
Real estate, before accumulated
depreciation.................. $1,743,223 $1,015, 282 $ 519,504
Total aSsetS......vvvverneunnnn. 1,854,520 1,113,105 543,391
Mortgage notes payable.......... 253,463 180,023 161,513
Unsecured Credit facility....... 465, 850 210,250 108,500
Unsecured Term Loan............. 20,000 -- --
Senior unsecured notes.......... 150, 000 150, 000 --
Market value of equity.......... 1,332,882 1,141,592 653, 606
Total market capitalization
including debt................ 2,119,936 1,668,800 921,423
OTHER DATA:
Funds from operations(5)........ $ 98,501 $ 69,619 $ 40,938 $ 17,190 $ 3,800 $ 8,566
Ratio of earnings to fixed
charges(6).....ovvvviiiinnnnn 2.12x 2.78x 2.71x 2.71x 1.02x(7) --(7)(8)
Total square feet (at end of
period) (square feet in
thousands).......ovvvvennenn.n. 21,000 13,645 8,800 5,430 4,529 4,529
Number of properties (at end of
period). ... 204 155 110 81 72 72

office building located in Reckson's Nassau West Corporate Center office
park, and which was owned by Omni Partners, L.P., from its opening in 1990
through December 20, 1993 (the date on which Omni Partners, L.P. was
recapitalized and its financial statements were unconsolidated).
Concurrently with Reckson's initial public offering, Reckson OP acquired a
60% managing general partner interest in Omni Partners, L.P. and
consolidated its financial statements.

Historical total revenues include construction revenue of $2,361 (Reckson
Group January 1, 1995 to June 2, 1995) and $8,175 (1994).

The earnings per unit amounts are based on the weighted average units
outstanding for the period then ended.

(2)
(3)

(4)
(5)

Adjusted to reflect a two-for-one unit split effective on April 15, 1997.

Reckson OP considers funds from operations to be an appropriate measure of

the performance of an equity REIT. The White Paper on Funds from Operations

approved by the Board of Governors of NAREIT in March 1995 defines funds

from operations as net income (loss), computed in accordance with generally

accepted accounting principles, excluding gains or losses from debt

restructuring and sales of property plus real estate related depreciation
and amortization,
joint venture companies. Reckson OP implemented this new method of

and after adjustments for unconsolidated partnerships and

Historical data include data attributable to the Omni, a 575,000 square foot

calculation on January 1, 1996. Reckson OP computes funds from operations in

accordance with the standards established by NAREIT, which may not be
comparable to funds from operations reported by other REITs that do not



define the term in
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(6)

(7)

(8)

accordance with the current NAREIT definition or that interpret the current
NAREIT definition differently than Reckson OP. Funds from operations does
not represent cash generated from operating activities in accordance with
generally accepted accounting principles and is not indicative of cash
available to fund cash needs. Funds from operations should not be considered
as an alternative to net income as an indicator of Reckson OP's operating
performance or as an alternative to cash flow as a measure of liquidity.

The ratios of earnings to fixed charges were computed by dividing earnings
by fixed charges. For this purpose, earnings consist of income from
continuing operations before minority interests, fixed charges and preferred
dividends. Fixed charges consist of interest expense, including interest
costs capitalized, and the amortization of debt issuance costs plus
preferred dividends.

Prior to completion of Reckson's initial public offering on June 2, 1995,
Reckson OP's predecessors operated in a manner as to minimize net taxable
income to their owners. The initial public offering and the related
formation transactions permitted Reckson OP to deleverage its properties
significantly, resulting in a significantly improved ratio of earnings to
fixed charges.

The excess of fixed charges over earnings amounted to approximately $493 for
the year ended December 31, 1994.
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SELECTED PRO FORMA COMBINED FINANCIAL DATA OF RECKSON

The following table presents selected pro forma combined financial data of
Reckson and Reckson OP. Such pro forma combined financial data give effect to
the proposed merger of Tower into Metropolitan Partners and Reckson's investment
in Metropolitan Partners. The pro forma financial data assume that the merger of
Tower into Metropolitan Partners took place on December 31, 1998, with respect
to the balance sheet data and that the merger and investment occurred as of
January 1, 1998, with respect to the statement of income information. This table
shows how the merger is effected if the Reckson stockholders approve the share
issuance proposal as well as if the Reckson stockholders do not approve the
share issuance proposal. If the Reckson stockholders approve the share issuance
proposal the merger is effected by the exchange of $5.75 in cash and 0.6273 of a
share of Reckson class B common stock for each outstanding share of Tower common
stock and each Tower OP unit, whereby approximately $107.2 million in cash is
paid and approximately 11,694,835 shares of Reckson class B common stock are
issued in exchange for all outstanding shares of Tower common stock and Tower OP
units. If Reckson stockholders do not approve the share issuance proposal the
merger is effected by the exchange of $5.75 in cash, .4294 of a share of Reckson
class B common stock and approximately $5.44 principal amount of Reckson OP 7%
notes for each outstanding share of Tower common stock and each Tower OP unit,
whereby approximately $107.2 million in cash is paid and approximately 8,004,894
shares of Reckson class B common stock and approximately $101.5 million
aggregate principal amount of Reckson OP 7% notes are issued and in exchange for
all outstanding Tower common stock and Tower OP units. This table does not give
effect to the additional $0.8046 principal amount of Reckson OP 7% notes issued
upon conversion of each share of Tower common stock and each Tower OP unit if
the Reckson board of directors withdraws or amends or materially modifies its
approval or recommendation to approve the share issuance proposal and Reckson
stockholders do not approve the share issuance proposal.

The selected pro forma data also reflects the sale of four of Tower's New
York City properties to an unrelated third party immediately prior to the
merger, as well as Metropolitan Partners holding Tower's Arizona and Florida
properties for disposal.

The selected pro forma financial data are presented for illustrative
purposes only and are not indicative of the consolidated financial position or
results of operations of future periods or the results that actually would have
been realized had Metropolitan Partners and Tower been a combined company and
Reckson had made an investment in Metropolitan Partners during the specified
period. The selected pro forma combined financial data are based on, are
qualified in their entirety by reference to, and should be read in conjunction
with, the historical consolidated financial statements of Reckson, which are
incorporated by reference herein, and Reckson OP, which are included elsewhere
in this Joint Proxy Statement/Prospectus, and the unaudited pro forma combined
financial statements of Reckson and Reckson OP. See "Unaudited Pro Forma
Financial Statements" included elsewhere in this Joint Proxy
Statement/Prospectus for additional information regarding this pro forma
information.
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SHARE ISSUANCE SHARE ISSUANCE PROPOSAL IS NOT

PROPOSAL IS APPROVED
APPROVED ~  m-mmmmmmmmmmmm e
------------------- RECKSON OP RECKSON
AS OF AND FOR AS OF AND FOR
RECKSON THE THE
AS OF AND FOR YEAR ENDED YEAR ENDED
THE YEAR ENDED DECEMBER 31, DECEMBER 31,
DECEMBER 31, 1998 1998 1998

(IN THOUSANDS, EXCEPT PER SHARE DATA)

(UNAUDITED)
REVENUES:
Base rents. ... .t e e $ 322,897 $ 322,897 $ 322,897
Tenant escalations and reimbursements................ 27,744 27,744 27,744
Equity in earnings of real estate joint ventures..... 603 603 603
Equity in earnings of service companies.............. 1,530 1,530 1,530
Interest income on mortgage notes and notes
receivable. ... ..o e 7,739 7,739 7,739
(0N 5,026 4,965 5,026
Total reVEeNUES. .ttt et s 365,539 365,478 365,539
EXPENSES:
Operating expenses:
Property operating expenses............ v 69, 646 69,646 69,646
Real estate taXesS. ... .t iniiiiie ety 48,510 48,510 48,510
Ground FenNtS. .o v ittt i it st i st s 2,444 2,444 2,444
Marketing, general and administrative................ 21,697 20,808 21,697
Total operating eXpPensesS:........vuinnnrrrnrrnns 142,297 141,408 142,297
BN =Y =Y P 68,284 75,818 75,818
Depreciation and amortization................ ... iuunn 65, 665 65,665 65,665
Total EXPENSES: . ittt ittt 276,246 282,891 283,780
Income before minority interest and extraordinary
8o =111 89,293 82,587 81,759
Minority partners' and preferred interest in consolidated
partnership (income)....... ..., (9,083) (9,139) (9,083)
Distributions to preferred unitholders/shareholders...... (14,244) (14,244) (14,244)
Income before limited partners' minority interest in
operating partnership income and extraordinary items... 65,966 $ 59,204 58,432
Limited partners' minority interest in operating
partnership income. ........i ittt (7,654) (7,466)
Income before extraordinary item.............ccviiiiininnnn $ 58,312 $ 50,966
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SHARE ISSUANCE SHARE ISSUANCE PROPOSAL IS NOT

PROPOSAL IS APPROVED
APPROVED = =-----cmccmcccccccccccc e ce e eeeee
------------------- RECKSON OP RECKSON
AS OF AND FOR AS OF AND FOR
RECKSON THE THE
AS OF AND FOR YEAR ENDED YEAR ENDED
THE YEAR ENDED DECEMBER 31, DECEMBER 31,
DECEMBER 31, 1998 1998 1998
(IN THOUSANDS, EXCEPT PER SHARE DATA)
(UNAUDITED)
INCOME PER SHARE:
Basic income per share of Reckson common stock before
extraordinary item. .. ...t e $ 0.99 $ 0.97
Basic weighted average number of shares of Reckson common
stock outstanding. .......c.viiiiiiiiii i e 39,473 39,473
Diluted income per share of Reckson common stock before
extraordinary item.......... ot i e $ 0.98 $ 0.95
Diluted weighted average number of shares of Reckson
common stock outstanding............ciiiiiiiiiiiiie . 40,010 40,010
Basic income per share of Reckson class B common stock
before extraordinary item...........c. i $ 1.64 $ 1.60
Basic weighted average number of shares of Reckson class
B common stock outstanding............c.cuiiiiniiian 11,695 8,005
Diluted income per share of Reckson class B common stock
before extraordinary item.............i i, $ 1.11 $ 1.05
Diluted weighted average number of shares of Reckson
class B common stock outstanding.................o.0o... 11,695 8,005
OTHER FINANCIAL DATA:
Commercial real estate, after accumulated
depreciation......c.viiiiiiiiii i $2,032,687 $ 2,032,687 $ 2,032,687
TOtal @SSEtS . uv ettt 2,516,090 2,515,794 2,516,090
Mortgage notes payable....................... 492,243 492,243 492,243
Credit Facility. . .vuvverrirerninernneennnnnns 188,988 188,988 188,988
Senior unsecured NOtES.......cvviviinvnnnennn 449,262 544,783 544,783
Minority interests.........coiiiiiiiiiiiiin 127,173 127,173 127,173
Shareholders' equity........ .. 959, 030 1,049,860 867,283
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COMPARATIVE PER SHARE DATA
EARNINGS, DIVIDENDS AND BOOK VALUE

The following table presents historical per share data of Reckson,
historical per share data of Tower and pro forma combined per share data as if
the merger had occurred as of January 1, 1998. The tables also present Tower's
pro forma equivalent per share data. The table presents the pro forma combined
and pro forma equivalent data both assuming Reckson stockholders approve the
share issuance proposal and the Reckson OP 7% notes are not issued and assuming
Reckson stockholders do not approve the share issuance proposal and a
combination of Reckson class B common stock and Reckson OP 7% notes is issued.

The pro forma combined per share data are intended for information purposes,
and do not purport to represent what the combined entity's results of continuing
operations would actually have been had the transaction in fact occurred at an
earlier date, or project the results for any future date or period. Upon
completion of the merger, the actual financial position and results of
operations of the combined company will differ, perhaps significantly, from the
pro forma amounts reflected in this table due to a variety of factors, including
changes in operating results between the date of the pro forma financial
information and the date on which the merger is completed and thereafter, as
well as the factors discussed under "Risk Factors Relating to the Merger and an
Investment in Reckson Securities."

SHARE ISSUANCE

SHARE ISSUANCE PROPOSAL APPROVED PROPOSAL NOT APPROVED
TOWER
RECKSON TOWER PRO FORMA PRO FORMA PRO FORMA
(A) (B) COMBINED(C) EQUIVALENT(D) COMBINED(C)
RECKSON RECKSON RECKSON
RECKSON CLASS B CLASS B RECKSON CLASS B
COMMON COMMON COMMON COMMON COMMON
STOCK STOCK STOCK STOCK STOCK
Income (loss) per
common share
from continuing
operations:
Basic:
Year ended
December 31,
1998........... $ 0.96 $ 0.69 $ 0.99 $ 1.64 $ 1.03 $ 0.97 $ 1.60
Diluted
Year ended
December 31,
1998........... $ 0.95 $ 0.69 $ 0.98 $ 1.11 $ 0.70 $ 0.95 $ 1.05
Distributions per
common share:
Year ended
December 31,
1998.......0 0 u $ 1.35 $ 1.69 $ 1.35 $ 2.24 $ 1.41 $ 1.35 $ 2.24
Book Value per
common share:
Year ended
December 31,
1998........... $ 17.63 $ 22.76 $ 18.54 $ 18.54 $ 11.63 $ 18.05 $ 18.05

TOWER
PRO FORMA
EQUIVALENT(D)
RECKSON
CLASS B
COMMON
STOCK
Income (loss) per
common share
from continuing
operations:
Basic:
Year ended
December 31,
1998........... $ 0.69
Diluted:
Year ended
December 31,
1998..... .. h $ 0.45

Distributions per
common share:

Year ended
December 31,



Book Value per
common share:

Year ended
December 31,

(a) The twelve-month information for Reckson represents Reckson's historical
information as of and for the year ended December 31, 1998. See "Selected
Financial Data--Selected Financial Data of Reckson."
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(b) The twelve-month information for Tower represents Tower's historical
information as of and for the twelve months ended December 31, 1998. See
"Selected Financial Data--Selected Financial Data of Tower" and
"Unaudited Pro Forma Financial Statements--Unaudited Pro Forma Condensed
Consolidated Financial Statements of Tower."

(c) See "Unaudited Pro Form Financial Statements--Unaudited Pro Forma
Combined Financial Statements of Reckson."

(d) Tower's pro forma equivalent per share information represents the pro
forma combined per share information for Reckson class B common stock
multiplied by an exchange ratio of .6273 if the share issuance proposal
is approved and .4294 if the share issuance proposal is not approved.

COMPARATIVE MARKET PRICES AND DISTRIBUTIONS

The following table presents trading information for Tower common stock and
Reckson common stock on the New York Stock Exchange Composite Transactions Tape
on July 8, 1998, December 7, 1998 and April 13, 1999. July 8, 1998 was the last
full trading day prior to the public announcement of the Prior Merger Agreement
among Tower, Reckson and Crescent. December 7, 1998 was the last full trading
day prior to the publication in THE WALL STREET JOURNAL of a story stating that
the announcement of the merger was imminent. April 13, 1999 was the last
practicable trading day for which information was available prior to the date of
this Joint Proxy Statement/Prospectus. The table also sets forth the equivalent
pro forma sale prices of Tower common stock on such dates as determined by
multiplying the applicable last reported sale price of Reckson common stock,
which for purposes of this analysis is being used as an estimate of the expected
market price of Reckson class B common stock, by the exchange ratio of .6273
(I.E., .8364 X 75%) and adding $5.75 (I.E., $23.00 X 25%). Because the exchange
ratio is fixed and because there is currently no market for Reckson class B
common stock, the market value of the shares of Reckson class B common stock
that holders of Tower common stock will receive in the merger is subject to
fluctuation and may be higher or lower than the values set forth below.
STOCKHOLDERS ARE URGED TO OBTAIN CURRENT MARKET QUOTATIONS FOR RECKSON COMMON
STOCK AND TOWER COMMON STOCK.

TOWER RECKSON
COMMON STOCK COMMON STOCK
(DOLLARS PER SHARE) (DOLLARS PER SHARE)
HIGH Low CLOSE HIGH LOw CLOSE
July 8, 1998. ... $ 23.938 $ 23.188 $ 23.688 $ 25.688 $ 25.250 $ 25.500
December 7, 1998........... .00 18.813 18.503 18.625 23.875 23.188 23.313
April 13, 1999..........c. v, 20.000 19.188 19.500 21.250 21.000 21.000

The principal trading market for each of Tower common stock and Reckson
common stock is the New York Stock Exchange under the symbols, "TOW" and "RA,"
respectively. The following table sets forth, for the periods indicated, the
high and low sales price per share on the New York Stock Exchange and the
distributions paid per share on each of Tower common stock and Reckson common
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stock. All information provided in the following table with respect to Reckson
has been adjusted to reflect the two-for-one stock split on April 15, 1997.

TOWER COMMON STOCK(1) RECKSON COMMON STOCK
HIGH Low DISTRIBUTIONS HIGH Low DISTRIBUTIONS
Fiscal Year 1996
First Quarter...... ..ot $ 16.125 $ 14.563 $ 0.2891
Second QUarter. ... .t 16.500 14.625 0.3000
Third Quarter. . ... e 18.563 15.063 0.3000
Fourth Quarter........ ..o niinnnnns 21.313 17.500 0.3000
Fiscal Year 1997
First Quarter........ ..t $ 23.625 $ 20.250 $ 0.3000
Second QUArter. .. .ttt s 27.875 20.000 0.3125
Third Quarter. . ...t 27.125 22.000 0.3125(2)
Fourth Quarter......... .. ninnnnns $ 28.500 $ 22.375 $ 0.3536 29.125 24,000 0.3125(2)
Fiscal Year 1998
First Quarter..........uiiiinnniiinnnns $ 26.438 $ 22.563 $ 0.4225 $ 26.813 $ 24.000 $ 0.3125
Second QUArter. ... .ottt e 22.250 20.750 0.4225 26.375 22.375 0.3375(3)
Third Quarter. . ...ttt ees 23.938 19.333 0.4225 26.313 19.000 0.3375
Fourth Quarter..........coviiiiiiiinernnnns 20.813 16.938 0.4225 24.750 19.500 0.3375
Fiscal Year 1999
First Quarter.......ouuivn it $ 20.688 $ 18.938 $ 0.4225 $ 24.000 $ 20.188 $ 0.3375
Second Quarter (through
April 13, 1999) ...t e $ 20.00 $ 18.313 -- $ 21.375 $ 20.00 --

(1) Tower common stock commenced trading on October 16, 1997.

(2) Reckson paid the third quarter and fourth quarter distributions during the
quarter ended December 31, 1997.

(3) In addition to the regular quarterly distribution, Reckson made a one-time
distribution of shares of the common stock of Reckson Service Industries,
Inc., valued at $1.03 per share of Reckson Services Industries, to its
stockholders of record on May 26, 1998 in a ratio equal to one share of
Reckson Service Industries for every 12.5 shares of Reckson common stock
held. Reckson distributed the Reckson Service Industries shares on June 11,
1998.

on the respective record dates for the Tower and Reckson special meetings,
there were approximately 62 holders of record of Tower common stock and 421
holders of record of Reckson common stock.

DISTRIBUTION POLICIES
TOWER

Tower has adopted a policy of paying regular quarterly distributions on
shares of Tower common stock and Tower OP units, and cash distributions have
been paid on Tower common stock and Tower OP units for each quarterly period
since Tower's formation. In order to maintain its qualification as a REIT, Tower
must make annual distributions to its stockholders of at least 95% of its
taxable income, which, for this purpose, does not include net capital gains.
There may be circumstances where Tower may be required to make distributions in
excess of cash available for distribution in order to meet such REIT
distribution requirements. In such event, Tower presently would expect to borrow
funds, or to
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sell assets for cash, to the extent necessary to obtain cash sufficient to make
the distributions required to meet the REIT distribution requirements.

Tower currently anticipates that it will maintain at least the current
distribution rate for the immediate future, unless actual results of operations,
economic conditions or other factors differ from its current expectations.
Future distributions, if any, paid by Tower will be at the discretion of the
board of directors of Tower and will depend on the actual cash flow of Tower,
its financial condition, capital requirements, the annual distribution
requirements under the REIT provisions of the Internal Revenue Code, and such
other factors as the board of directors of Tower deems relevant. Additionally,
under the Maryland General Corporation Law, a distribution may not be made if,
after giving effect to the distribution, the corporation would not be solvent,
as defined in the Maryland General Corporation Law. In no event will dividends
be paid on the Tower common stock following the completion of the merger.

RECKSON

COMMON STOCK. Reckson currently pays regular quarterly distributions of
$0.3375 per share to holders of Reckson common stock, which is equivalent to an
annual distribution of $1.35 per share. Future distributions by Reckson will be
at the discretion of the Reckson board of directors and will depend on:

- the actual funds from operations of Reckson,
- its financial condition,
- its capital requirements,

- the annual distribution requirements under the REIT provisions of the
Internal Revenue Code, and

- other factors that the Reckson board of directors may deem relevant.

Reckson cannot assure stockholders that distributions on its stock will be made
in the future. Additionally, under the Maryland General Corporation Law, a
distribution may not be made if, after giving effect to the distribution, the
corporation would not be solvent, as defined in the Maryland General Corporation
Law.

Distributions by Reckson to the extent of its current and accumulated
earnings and profits for Federal income tax purposes generally will be taxable
to stockholders as ordinary dividend income. Distributions in excess of current
and accumulated earnings and profits will be treated as a non-taxable reduction
of a stockholder's basis in his or her shares of Reckson common stock to the
extent thereof, and thereafter as taxable gain. Reckson has determined that, for
Federal income tax purposes, of the $1.325 per share distributions paid for
1998, approximately $1.072 represented earnings and profits through December 31,
1998. The balance of the 1998 distributions will be taxable to stockholders for
calendar 1999 to the extent that Reckson records earnings and profits for 1999.
In addition, on June 11, 1998, Reckson paid a stock dividend equivalent to
$0.0824 per share relating to Reckson's distribution to its stockholders of
Reckson OP's common stock interest in Reckson Service Industries. The stock
dividend was also considered ordinary income for federal income tax purposes.
Various factors, including Reckson's future acquisitions, if any, may affect the
percentage of future distributions, including distributions to holders of
Reckson class B common stock, that represents earnings and profits for Federal
income tax purposes.

In the future, Reckson may implement a dividend reinvestment program under
which holders of Reckson common stock may elect to have distributions
automatically reinvested in additional shares of Reckson common stock. Reckson
may, from time to time, repurchase shares of Reckson common stock
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in the open market for purposes of fulfilling its obligations under this
dividend reinvestment program, if adopted, or may elect to issue additional
shares of Reckson common stock.

RECKSON CLASS B COMMON STOCK. Distributions by Reckson in respect of the
Reckson class B common stock will also be at the discretion of the Reckson board
of directors subject to factors affecting distributions on Reckson common stock.
Additionally, under the Maryland General Corporation Law, a distribution may not
be made if, after giving effect to the distribution, the corporation would not
be solvent, as defined in the Maryland General Corporation Law. There can be no
assurance that any distributions to holders of Reckson class B common stock will
be made by Reckson. To the extent authorized by the Reckson board of directors
and absent a decrease in the distribution paid on Reckson's existing common
stock, the quarterly distribution on the Reckson class B common stock will be
$0.5600 per share for the first four full calendar quarters the Reckson class B
common stock is outstanding. For the partial quarter preceding the first such
full calendar quarter, the distribution will be pro rated.

After the first four full calendar quarters and subject to decreases
proportional to any decrease in distributions on Reckson's existing common
stock, as described below, the quarterly distribution per share will be
increased over $0.5600 by 70% of the percentage in growth, if any, of the fully
diluted funds from operations per share of Reckson common stock during the
measuring period then completed over the 12-month period ending with the quarter
during which the merger occurs, which period will serve as the base year. For
purposes of this adjustment, the first four full calendar quarters following the
merger and each subsequent consecutive four calendar quarter period will be
measuring periods. After each measuring period, Reckson's fully diluted funds
from operations per share during the base year will be compared to Reckson's
fully diluted funds from operations per share during the four quarter period
then completed. The excess, if any, of fully diluted funds from operations per
share of Reckson common stock during the then-completed four-quarter period over
the base year will represent the growth used to determine the quarterly
distributions during the following four quarter period. Holders of Reckson class
B common stock are cautioned that because funds from operations growth is always
measured against the base year distributions on Reckson class B common stock
could increase following a measuring period with fully diluted funds from
operations per share higher than fully diluted funds from operations per share
in the base year, and subsequently decrease from such higher level to the extent
subsequent measuring periods have lower fully diluted funds from operations per
share. In such event, however, unless the distribution on Reckson's existing
common stock is less than $0.3375, the quarterly per share distribution on
Reckson class B common stock shall be no less than the quarterly per share
distribution on Reckson's existing common stock plus $0.2225.

For example, if the merger occurs on May 15, 1999, the period from July 1,
1998 to June 30, 1999 will serve as the base year. Fully diluted funds from
operations per share during this period will be compared to fully diluted funds
from operations per share for July 1, 1999 to June 30, 2000, to determine the
growth to calculate the distribution on Reckson class B common stock for the
period from July 1, 2000 to June 30, 2001. Similarly fully diluted funds from
operations per share for the base year will be compared to fully diluted funds
from operations per share for July 1, 2000 to June 30, 2001 to determine the
growth to calculate the distribution on Reckson class B common stock for the
period from July 1, 2001 to June 30, 2002. Assuming, for illustration only, that
fully diluted funds from operations per share for July 1, 1998 to June 30, 1999
is $2.05, that fully diluted funds from operations per share for July 1, 1999 to
June 30, 2000 is $2.26, and that Reckson does not decrease the distribution paid
on Reckson's common stock below $.3375, then the quarterly distribution on a
share of Reckson class B common stock for July 1, 2000 to June 30, 2001 would be
$0.6002. This is calculated by multiplying $0.56 by the sum of one plus 70% of
the quotient of the excess of $2.26 over $2.05, divided by $2.05. Making the
same assumptions, and further assuming that fully diluted funds from operations
per share for July 1, 2000 to June 30, 2001 is $2.20, then the quarterly
distribution for July 1, 2001 to June 30, 2002 would be $0.5887. This is
calculated by multiplying $0.56 by the sum of
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one plus 70% of the quotient of the excess of $2.20 over $2.05, divided by
$2.05. READERS ARE CAUTIONED THAT FUNDS FROM OPERATIONS PER SHARE AND
DISTRIBUTION FIGURES FOR FUTURE PERIODS IN THIS PARAGRAPH AND THE FOLLOWING
PARAGRAPH ARE PRESENTED SOLELY TO ILLUSTRATE THE CALCULATION OF DISTRIBUTIONS ON
RECKSON CLASS B COMMON STOCK. THESE FIGURES ARE NOT ESTIMATES OF AND DO NOT
REPRESENT RECKSON'S EXPECTATIONS FOR THE ACTUAL FIGURES.

If in any quarter, the distribution on Reckson's existing common stock is
less than $0.3375 per share, then the amount of the distribution to be paid in
respect of Reckson class B common stock according to the formula above will be
decreased in proportion to the decrease in the distribution on Reckson's
existing common stock below $0.3375 per share. For example, using the prior
paragraph's assumptions, if the quarterly distribution on a share of Reckson
common stock during the period from July 1, 2001 to June 30, 2002 is reduced to
$0.2700, or 80% of $0.3375, then the distribution on a share of Reckson class B
common stock for such quarter would be reduced to approximately $0.4710, or 80%
of $0.5887. See "Description of Reckson Stock--Reckson Class B Common Stock" on
page 161.
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THE MERGER

THIS SECTION OF THIS JOINT PROXY STATEMENT/PROSPECTUS DESCRIBES THE MATERIAL
ASPECTS OF THE MERGER AND MATERIAL PROVISIONS OF THE MERGER AGREEMENT. THE
DESCRIPTION OF THE MERGER AND THE MERGER AGREEMENT CONTAINED IN THIS JOINT PROXY
STATEMENT/PROSPECTUS DOES NOT PURPORT TO BE COMPLETE AND IS QUALIFIED IN ITS
ENTIRETY BY REFERENCE TO THE MERGER AGREEMENT, A COPY OF WHICH IS ATTACHED TO
THIS JOINT PROXY STATEMENT/ PROSPECTUS AS ANNEX A, AND WHICH IS INCORPORATED IN
THIS JOINT PROXY STATEMENT/PROSPECTUS BY REFERENCE. ALL HOLDERS OF TOWER COMMON
STOCK AND RECKSON COMMON STOCK ARE URGED TO READ CAREFULLY THE MERGER AGREEMENT
IN ITS ENTIRETY.

Reckson, a Maryland corporation, and Tower, a Maryland corporation, are
furnishing this Joint Proxy Statement/Prospectus to holders of Reckson common
stock and holders of Tower common stock in connection with the solicitation of
proxies by the Reckson board of directors in connection with a special meeting
of holders of Reckson common stock and in connection with the solicitation of
proxies by the Tower board of directors in connection with a special meeting of
holders of Tower common stock each to be held on May 14, 1999, and at any
adjournments or postponements of the special meetings.

At the Reckson special meeting, Reckson common stockholders will be asked to
vote upon a proposal, in connection with the merger, to issue only Reckson class
B common stock as the non-cash portion of the consideration to be paid pursuant
to the merger agreement instead of a combination of Reckson class B common stock
and Reckson OP 7% notes.

At the Tower special meeting, Tower common stockholders will be asked to
vote upon a proposal to approve the merger agreement providing for the merger of
Tower with and into Metropolitan Partners.

In the merger, other than shares of Tower common stock and Tower OP units
owned directly or indirectly by Tower, Reckson, Reckson OP, Metropolitan
Partners or any of their wholly owned subsidiaries, each share of Tower common
stock and each Tower OP unit issued and outstanding immediately prior to the
closing of the merger will be converted, without any action on the part of the
holder thereof, into:

- at the election of the stockholder or unitholder and subject to the
proration provisions set forth in the merger agreement, either:

(a) the right to receive $23.00 in cash without interest, or
(b) either:

(1) .8364 of a share of Reckson class B common stock if Reckson
stockholders approve the share issuance proposal or

(2) .5725 of a share of Reckson class B common stock and $7.2565
principal amount of Reckson OP 7% notes if Reckson stockholders do
not approve the share issuance proposal, and

- if there has occurred an Adverse Recommendation Event and Reckson
stockholders have not approved the share issuance proposal, in addition to
the consideration set forth in clause (a) or (b)(2) above, an additional
$0.8046 principal amount of Reckson OP 7% notes.

BACKGROUND OF THE MERGER

At a meeting held on December 8, 1998, the Tower board of directors
determined that the merger is fair to, and in the best interests of, Tower and
its stockholders, approved the merger, the merger agreement and the transactions
contemplated thereby and determined to recommend to Tower
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stockholders that they vote for approval and adoption of the merger and the
merger agreement. See "--Tower's Reasons for the Merger; Recommendation of the
Tower Board of Directors" and "Interests of Tower Officers and Directors in the
Merger and Related Matters." The following discussion sets forth information
relating to the background of the merger.

The Tower board of directors, as part of its ongoing oversight and planning,
has from time to time considered various financial and other alternatives that
may increase the value of Tower to all of its stockholders. In addition, issues
relating to the long-term strategy of Tower were discussed regularly by senior
management and the Tower board of directors. In this regard, senior management
and the Tower board of directors were of the view that, during the recent past,
the REIT industry has been characterized by consolidation driven in large
measure by the economies of scale available to larger entities in the industry.
They likewise believed that greater size permitted efficiencies and lower
capital raising costs, lower costs for goods and services resulting from larger
centralized buying power, amortization of ongoing general and administrative
costs over a broader portfolio base and other potential advantages for
stockholders that could be gained in a combination with another operator. In
addition, senior management and the Tower board of directors believed that the
high level of acquisition activity of larger office property REITs had generally
increased the prices of commercial real estate, especially in the lucrative New
York City market. The Tower board of directors also believed that the REIT
industry in general was potentially facing an overall decline. Accordingly, in
early 1998, Tower asked Merrill Lynch to preliminarily review with the Tower
board of directors strategic options that might be available to Tower in order
to enhance stockholder value.

In late February 1998, Lawrence H. Feldman, Tower's then Chairman, President
and Chief Executive Officer, engaged in discussions with a REIT regarding a
possible transaction involving Tower and another REIT. Shortly thereafter,
negotiations with that REIT were discontinued by the mutual decision of the
parties on account of several factors, including, but not limited to, concerns
relating to the structure and the identity of senior management and its impact
on the combined company's ability to maximize shareholder value on a going
forward basis and that the other party appeared to be interested only in
acquiring control of Tower which at that time was not of interest to the Tower
board of directors.

At a meeting held on March 12, 1998, the Tower board of directors continued
to consider various alternatives that might be available with respect to Tower
in order to enhance value to stockholders. During such discussion, the Tower
board of directors considered the current state of Tower, its competition and
ability to compete effectively, its opportunities for growth and the benefits
that might come from a strategic alliance with an outside investor or a merger
or sale of Tower. The Tower board of directors also considered the extent of
Tower's ability to acquire additional properties and the availability of debt
financing with respect thereto. At this meeting, the Tower board of directors
formed a Strategic Assessment Committee composed of Mr. Feldman, Lester S.
Garfinkel, Esko I. Korhonen and Robert M. Adams, three of whom were, at the
time, independent outside directors, to work with senior management to explore
strategic alternatives. The Tower board of directors also decided to retain
Merrill Lynch as its exclusive financial advisor to advise the Strategic
Assessment Committee and to assist Tower in maximizing stockholder value.

Russell C. Platt, then a managing director of Morgan Stanley Asset
Management, Inc., and Francis X. Tansey, the President of DRA Advisors, Inc.,
each such entity being a significant stockholder of Tower, were named to the
Tower board of directors on March 30, 1998.

On April 7, 1998, representatives of Merrill Lynch conducted a detailed
briefing and discussion with the Tower board of directors during which they
outlined the methodology they would employ if the Tower board of directors
determined to seek strategic alliances, third-party equity investors or
potential acquirers. Merrill Lynch then summarized the process it would follow
in collecting and disseminating information about the business of Tower,
identifying potential partners, investors and
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acquirers and examining and reporting on potential strategies for increasing
stockholder value by methods other than sale or merger. Merrill Lynch also
discussed a time frame in which a transaction could potentially be accomplished
and appropriate procedures that Tower should follow throughout the process. At
this meeting the Tower board of directors reviewed the viability and the impact
that potential real estate acquisitions being considered by Tower could have on
Tower's future strategic opportunities. Following this discussion, the Tower
board of directors reviewed and clarified the purposes and roles of the
Strategic Assessment Committee and Mr. Tansey was added to it. The Strategic
Assessment Committee was delegated authority to direct and oversee the process
conducted by Merrill Lynch in developing possible alternative transactions
available to Tower. In addition, Skadden, Arps, Slate, Meagher & Flom LLP was
retained as counsel to the Strategic Assessment Committee and the outside
directors. On April 17, 1998, following the resignation of Joseph Kasman,
Tower's Chief Financial Officer, the Tower board of directors appointed Mr.
Garfinkel as Chief Financial Officer of Tower. The Strategic Assessment
Committee, at meetings held between April 7 and May 27 from time to time
discussed whether it would be appropriate for it to consist only of
non-management directors. On May 27, 1998, the Strategic Assessment Committee
was reconstituted to consist of only Messrs. Adams, Korhonen and Tansey; Messrs.
Feldman and Garfinkel remained as management advisors to the Committee.

During the period from April 17, 1998 to May 26, 1998, Merrill Lynch was in
contact with 16 companies, including Reckson and Crescent, regarding the
feasibility of, and their interest in pursuing, a transaction with Tower. During
that same period, Merrill Lynch delivered to all of such companies a letter
describing the process that Tower intended to conduct and also included a
package of background materials regarding Tower consisting of publicly available
information. By early May 1998, Merrill Lynch delivered a package of
confidential information prepared by Tower to third parties and assembled a list
of more than 20 firms and entities who were viewed as potential partners,
investors and acquirers. Eventually, 15 entities executed confidentiality
agreements and were provided copies of the package of confidential information.
Throughout May and early June, Merrill Lynch, Tower senior management and the
Strategic Assessment Committee had regular conferences concerning the progress
of these efforts.

During the first week of May 1998, interested parties were asked to provide
a written expression of interest describing the terms on which they had an
interest in pursuing a transaction with Tower no later than May 15, 1998. That
date was later extended to May 18, 1998. On or around such date, one written and
three oral expressions of interest were received from four public entities, one
of which was Reckson. These preliminary indications of value, before any due
diligence was conducted, ranged from $20.00 to $27.00 per share of Tower common
stock.

On May 21, 1998, at a special meeting of the Tower board of directors,
Merrill Lynch reviewed the indications of interest received to date and
described the discussions with each interested party, the proposed form and
amount of consideration to be paid by each of such interested parties in a
potential transaction involving Tower, the advantages and disadvantages of each
such indication and related matters. Merrill Lynch reported that four entities
were continuing to perform due diligence on Tower but that no formal offer
letter had been received to date. The Tower board of directors directed Merrill
Lynch to continue discussions with each of such interested parties as well as to
continue to pursue other opportunities to maximize stockholder value.

Throughout late May and early June, the interested parties conducted due
diligence on Tower and were given access to the Tower data room. Merrill Lynch
continued to discuss the terms of a potential transaction involving Tower with
each of these interested parties and updated the Strategic Assessment Committee
on a regular basis. At a special meeting of the Tower board of directors on June
3, 1998, Merrill Lynch presented an update on the strategic alternative process
and indicated that another public entity had submitted a written preliminary
indication of interest and had subsequently been given access to the Tower data
room. During this period, Merrill Lynch also contacted several other parties,

52



some of whom had previously been contacted, in order to determine whether they
would be interested in pursuing potential transactions such as making a
significant investment in Tower or being acquired by Tower for what would be a
significant percentage of the outstanding Tower common stock. Merrill Lynch
informed all parties that any definitive proposals that they might make had to
be received by June 15, 1998.

At a special meeting of the Tower board of directors on June 19, 1998,
Merrill Lynch summarized for the Tower board of directors the details of the
three written proposals that it had received from parties interested in
consummating a business combination with Tower and the relative estimated
valuation of each such proposal as well as other factors. The first proposal
involved a merger of Tower with a public REIT, the initial bidder, roughly
comparable in size to Tower, in which Tower stockholders would receive stock of
the initial bidder valued, based on the exchange ratio indicated and the then
current trading price of the initial bidder's common stock, at $22.25 per share
of Tower common stock. The second proposal involved a merger of Tower into a
larger public REIT in which Tower stockholders would receive shares of a newly
created class of convertible preferred stock of the buying REIT valued by such
REIT at $24.00 per share of Tower common stock. Based upon the terms of the
convertible preferred stock, Merrill Lynch estimated that the true market value
of the securities to be received by Tower stockholders was valued at a 10% to
15% discount to the face value of $24.00. The third proposal involved a merger
of Tower into Reckson in which Tower stockholders would receive cash or Reckson
equity valued at $24.00 per share of Tower common stock. Reckson's proposal was
subject to a number of significant conditions including completion of due
diligence and, depending on the amount of Reckson equity payable, obtaining
Reckson stockholder approval. Thereafter, the Tower board of directors
extensively discussed the limited resources available to Tower if a stand-alone
alternative was adopted relative to larger REITs, the increasing pressure from
larger REITs whose economies of scale permitted less costly operation and lower
acquisition and financing costs and, accordingly, provided such larger REITs
with a competitive advantage relative to Tower in bidding for properties, the
ability of Tower to retain current members of management, the need of Tower to
augment existing management with additional personnel in order to effectively
operate the business and other factors. Following such discussion and discussion
regarding the relative merits and drawbacks, including relative valuations, of
the three proposals received as well as timing and, in the case of the second
proposal, liquidity concerns, upon the recommendation of the Strategic
Assessment Committee, the Tower board of directors authorized the Strategic
Assessment Committee to enter into exclusive negotiations regarding a "merger of
equals" with the initial bidder only if the initial bidder were to increase its
current stock-for-stock merger proposal to deliver a fixed exchange ratio valued
at $24.00 per share of Tower common stock. Merrill Lynch was directed to engage
in discussions with the initial bidder in order to try to reach agreement as to
price and other terms. Mr. Feldman then announced to the Tower board of
directors his view that $24.00 per share of Tower common stock was too low and
indicated his intention to submit a written offer by the end of the day to
purchase Tower for $25.00 per share of Tower common stock. The Tower board of
directors proceeded to question Mr. Feldman as to the terms and timing of such a
transaction and his ability to complete such a transaction, including obtaining
the necessary financing. In light of Mr. Feldman's potential conflict of
interest, an Executive Committee of the Tower board of directors, composed of
all members of the Tower board of directors other than Mr. Feldman, was formed
for the purposes of discussing issues and taking actions on behalf of Tower with
respect to the sale process in order to ensure the integrity of such process
during the pendency of Mr. Feldman's bid for Tower.

Merrill Lynch subsequently reported to the Strategic Assessment Committee
that it had conveyed the position of the Tower board of directors to the initial
bidder but that the initial bidder was unable to deliver a fixed exchange ratio
with a value of $24.00 per share of Tower common stock. Rather, the initial
bidder was willing to increase its bid to a fixed exchange ratio with a value of
$23.00 per share of Tower common stock with the addition of a contingent value
right. Merrill Lynch reported to the Strategic Assessment Committee that, in its
view, the value of the contingent value right was minimal
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and that, therefore, the overall value of the initial bidder's bid was just over
$23.00 per share of Tower common stock. At the direction of the Strategic
Assessment Committee, Merrill Lynch began extensive discussions at this time
with Reckson, which had indicated its intent to form a joint venture company
with Crescent in order to complete a transaction with Tower. Reckson, together
with Crescent, and their respective advisors, continued to conduct due diligence
during this period.

On June 30, 1998, a special meeting of the Executive Committee was held at
which presentations were made by Reckson and Crescent, jointly, and by Mr.
Feldman. Merrill Lynch informed the Executive Committee that the initial bidder,
prior to the meeting, had determined not to make a presentation. Preceding the
presentations by Reckson and Crescent and by Mr. Feldman, certain members of
management, other than Mr. Feldman, described for the benefit of the Tower board
of directors the strategic direction Tower could pursue if it were to remain a
stand-alone entity. Reckson's and Crescent's presentation included a definitive
offer to acquire Tower for $24.00 per share of Tower common stock with the
ability of Tower stockholders to elect to receive common stock of each of
Reckson and Crescent for up to 40% of the consideration payable in the
transaction, divided equally between the two REITs as well as an explanation of
the terms of their financing. In addition, Reckson and Crescent indicated that
their proposed transaction did not require the approval of either company's
stockholders and, accordingly, would not be conditioned on such approval. The
Executive Committee determined to proceed to negotiate with Reckson and
Crescent. Reckson and Crescent required Tower, and Tower agreed, to negotiate
exclusively with them for the next three days.

On July 3, 1998, the Executive Committee met to receive updates with respect
to the negotiations with Reckson and Crescent and the status of other
alternatives. Mr. Feldman was again questioned as to his ability to complete a
transaction to acquire Tower and with respect to his financing but he was unable
to provide the Tower board of directors with adequate assurances as to these
matters. Accordingly, in light of the progress being made with Reckson and
Crescent, the decision was made by the Executive Committee to extend the period
of exclusivity with Reckson and Crescent for one week. During this period,
Merrill Lynch was contacted by the initial bidder with an unsolicited proposal
to acquire Tower in a stock-for-stock merger with consideration valued at $24.00
per share of Tower common stock. Prior to the Executive Committee reviewing such
proposal, however, the initial bidder formally withdrew it. Thereafter, Mr.
Feldman did not make a firm written commitment to acquire Tower nor did he
provide Tower with information regarding his ability to finance or complete such
a transaction.

On July 8, 1998, at a special meeting of the Tower board of directors to
consider the structure and terms of the proposed transaction, Skadden Arps and
Tower's Maryland counsel, Ballard Spahr Andrews & Ingersoll, LLP, discussed
issues related to the terms of the proposed merger of Tower with and into
Metropolitan Partners, then a joint venture company owned 50% by Reckson and 50%
by Crescent (the "Prior Merger") and again advised the Tower board of directors
of its duties in connection with the transaction. Merrill Lynch then reviewed
certain financial analyses with the Tower board of directors and delivered its
oral opinion as to the fairness, from a financial point of view, of the
consideration to be received by the holders of Tower common stock, other than
Reckson or Crescent or any of their respective affiliates, in the Prior Merger.
The Tower board of directors was informed by Merrill Lynch that Merrill Lynch
would be rendering a written opinion to the Tower board of directors as to the
fairness of the merger consideration payable in the Prior Merger. After an
extensive discussion which included Merrill Lynch and legal counsel and during
which a substantially final version of the merger agreement by and among Tower,
Reckson, Crescent and Metropolitan Partners (the "Prior Merger Agreement") was
reviewed in detail with the Tower board of directors, the Tower board of
directors then approved and adopted the Prior Merger and the Prior Merger
Agreement and approved the transactions contemplated thereby. In the Prior
Merger, each share of Tower common stock was to be converted into the right to
receive $24.00 in cash. Instead of receiving cash, Tower stockholders and
unitholders could have elected to receive, for each share of Tower
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common stock and each Tower unit and subject to proration, .4615 of a share of
Reckson common stock and .3523 of a share of Crescent common stock. Up to 40% of
the total consideration payable in the Prior Merger was payable in Reckson
common stock and Crescent common stock, if Tower stockholders and unitholders
had so elected. In addition, in the event the stock prices of Reckson common
stock or Crescent common stock prior to the special meeting had increased by
more than 7% above their July 7, 1998 closing prices, then the applicable
exchange ratio(s) would have been adjusted downward in proportion to any
increase in excess of such 7%. Accordingly, the benefit to Tower stockholders
and unitholders of any appreciation in the price of either Reckson or Crescent
common stock above the July 7, 1998 levels would have been effectively capped at
7% over the stock prices on July 7, 1998.

The vote of the Tower board of directors was eight directors in favor and
one director against, with Mr. Feldman casting the sole vote in opposition. Mr.
Feldman stated that his vote in opposition resulted from his belief that the
consideration to be received by the Tower stockholders in the Prior Merger was
below that which he believed Tower to be worth. Mr. Feldman's position, view and
valuation were considered by the other members of the Tower board of directors
who voted in favor of the transaction. The next day, the parties executed the
Prior Merger Agreement and later that day publicly announced the transaction.
Subsequently, on August 2, 1998, the Executive Committee determined that Mr.
Feldman should cease serving in his executive positions with Tower and to seek
his resignation and, if necessary, to terminate him without cause, as Chairman,
Chief Executive Officer and President. Following discussion between Mr. Feldman
and representatives of the Tower board of directors, on August 3, 1998, Mr.
Feldman resigned from such positions and as a Director of Tower. His resignation
was agreed to be treated for purposes of Mr. Feldman's employment agreement and
certain other purposes as a termination by Tower without cause.

During the months of July through October, the parties prepared proxy
material relating to the Prior Merger which was filed, on a confidential basis,
with the SEC, reviewed and commented on by the SEC and subsequently refiled.
Reckson and Crescent continued to conduct due diligence on Tower. During this
period, the parties operated under the Prior Merger Agreement and Tower in
accordance therewith requested various consents of Reckson and Crescent in order
to engage in leasing and other business opportunities. Reckson and Crescent
granted some of the requested consents and, as permitted under the Prior Merger
Agreement, did not grant some of the requested consents. When consent was not
granted, Tower did not pursue the opportunities.

On Thursday, October 29, 1998, at a meeting called at the request of Reckson
and Crescent, Tower was informed that Reckson and Crescent believed that they
had discovered misrepresentations of Tower in the Prior Merger Agreement,
including an issue which could be relevant to Tower's status as a REIT. At such
meeting, Scott H. Rechler, Reckson's President and Chief Operating Officer,
outlined the terms of a possible alternative transaction that Reckson would be
interested in pursuing involving a purchase price of approximately $20.00 per
share of Tower common stock payable partly in cash and partly in Reckson common
stock. Mr. Rechler also informed Tower, and the representative of Crescent
present at the meeting confirmed, that Crescent would not be a part of such a
transaction except to provide a portion of the cash financing. Tower indicated
to Reckson and Crescent that it would investigate the issues that they had
raised. Reckson and Crescent agreed that they would provide Tower with any
detailed backup information in their possession concerning the basis for their
belief at a meeting to be held the following morning. During this October 29(th)
meeting, Tower stated its belief that Reckson and Crescent were not terminating
the Prior Merger Agreement, but were raising areas of concern which, if proven
to be true, could result in such termination. Although Tower's representatives
at such meeting believed that Reckson's representatives agreed with such
interpretation pending the results of the investigation of the matters raised
and further discussion, Tower also believes that Crescent's general counsel
stated prior to the conclusion of the October 29(th) meeting that Crescent was
under no circumstances prepared to proceed with the existing transaction, or any
other transaction
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involving Tower other than the cash financing described above. In addition,
Tower believes that Crescent's general counsel repeatedly stated that Crescent
was convinced that there were a number of problems in the representations made
by Tower in the Prior Merger Agreement and that Crescent would not be willing to
delay a public announcement beyond Monday, November 2, 1998 notwithstanding the
results of the investigation to be undertaken. Crescent, however, disagrees with
Tower's belief concerning the content of any statements by Crescent's general
counsel.

Promptly following this meeting, there was an informal meeting of the
Strategic Assessment Committee and certain other Tower directors during which
they were updated as to the developments. That evening a Tower board meeting was
held to further discuss the matters raised at the meeting with Reckson and
Crescent as well as Tower's possible courses of action. On Friday, October 30,
1998, representatives of Tower met with representatives of Reckson and Crescent
at the offices of Shaw Pittman Potts & Trowbridge, counsel to Crescent, in New
York. At this meeting, Reckson and Crescent presented their detailed backup to
support the position they had taken at the October 29(th) meeting. Tower,
Reckson and Crescent do not agree on the events of this meeting. While Tower
believes representatives of Reckson and Crescent stated at this meeting that the
Prior Merger Agreement was breached and that they would not proceed to the
closing of the Prior Merger, neither Reckson nor Crescent believe this occurred
and each of Reckson and Crescent disagrees with Tower's belief as to what
occurred. Following the October 30(th) meeting and through the weekend,
representatives of Tower, including directors, officers, outside counsel and
accountants continued to review and investigate the allegations raised on
October 30(th). The Tower board met on Friday, October 30(th) and again on
Sunday, November 1(st) to receive updates from its advisors concerning the
investigation of the allegations. At those meetings, the Tower board also
discussed with its advisors whether there was in fact a breach of the Prior
Merger Agreement by Tower, whether Reckson and Crescent by their actions had
breached the Prior Merger Agreement and what the respective rights and
obligations of the parties under the Prior Merger Agreement would be assuming
both whether there were and were not misrepresentations made by Tower. The Tower
board also discussed litigation that had recently been brought against Crescent
by a third party which alleged breaches of its acquisition agreement by
Crescent, as well as reports in the media that Crescent was attempting to
withdraw from a number of acquisition commitments. The Tower board also
discussed these developments in the context of its belief regarding Crescent's
statements referred to above regarding its intent with respect to the Prior
Merger Agreement. Merrill Lynch advised the Tower board as to the then-current
market environment for publicly traded REITs and the possible impact on Tower of
different courses of action. At the conclusion of the meeting on Sunday,
November 1(st), the Tower board authorized the filing of a lawsuit against
Reckson and Crescent. Following the conclusion of the meeting, Lester S.
Garfinkel, Tower's Chief Financial Officer, communicated to Mr. Rechler that
Tower did not agree with the positions raised by Reckson and Crescent and was
not willing to agree to any change in the terms of the Prior Merger.

On Monday, November 2, 1998, Tower filed suit against Reckson and Crescent
in New York Supreme Court for breaching the Prior Merger Agreement, seeking at
least $75 million in compensatory damage provisions, declaratory damages and
other relief, including injunctive relief requiring Reckson and Crescent to
proceed with the Prior Merger. Simultaneously, Tower issued a press release
relating to the litigation stating that it believed that Reckson and Crescent
had breached the Prior Merger Agreement. Metropolitan Partners issued a press
release denying the breach, indicating that the Prior Merger Agreement was still
in effect, and stating that it was continuing to comply with its terms. Tower
disagrees with such press release.

On Monday, November 9, 1998, two directors of Tower met with representatives
of Reckson and Crescent to discuss the situation.

On Tuesday, November 10(th), Reckson proposed a revised transaction to Tower
in which Reckson would acquire Tower at a stated value of $22.00 per share of
Tower common stock which consisted of a
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combination of cash and a new class of common stock, class B, of Reckson and
assigned a stated value of $27.50 to a share of Reckson class B common stock.
The proposal also contemplated that Reckson and Crescent would be released from
the litigation upon the signing of a definitive merger agreement and that
Reckson would receive an opinion of Tower's counsel at the time of signing
confirming Tower's status as a REIT. Discussions between the parties and their
representatives continued over the next several weeks concerning this proposal
by Reckson, during which period the proposed exchange rate was raised to provide
that Reckson would acquire Tower at a stated value of $23.00 per share of Tower
common stock. During this time, the Tower board of directors and the Strategic
Assessment Committee had numerous meetings at which updates as to the status of
the negotiations were given and at which a number of issues that arose during
such negotiations were discussed. Of particular concern to Tower was limiting
the representations made by Tower in any merger agreement, particularly in light
of Reckson's and Crescent's due diligence of Tower to date, and providing for
greater certainty of closing, including by quantifying at an appropriate level
the concept of material adverse change and eliminating or substantially reducing
any representations of Tower as to its status as a REIT. Tower also wanted to
structure a transaction which could be completed even if Reckson's stockholders
did not approve the share issuance proposal. As a result, the transaction was
modified to include the Reckson OP 7% notes in such a circumstance. Because the
Tower board of directors believes that the Reckson OP 7% notes to be issued if
Reckson stockholders do not approve the share issuance proposal are less
valuable securities than the Reckson class B common stock that will be replaced
by the notes, the Tower board of directors desired assurances that the Reckson
board of directors would continue to recommend that Reckson stockholders approve
the share issuance proposal. As a result, Tower negotiated a provision requiring
that Reckson issue in the merger approximately $15 million principal amount of
additional Reckson OP 7% notes if the Reckson board of directors modifies or
withdraws its recommendation to approve the share issuance proposal and Reckson
stockholders do not approve the proposal.

Another issue that received a significant amount of attention by the parties
was the status of the pending litigation. The Tower board was of the view that
without the continuing possibility of litigation related to the Prior Merger
Agreement, Tower was at risk if the proposed merger did not close. Reckson and
Crescent insisted that Tower release them at the time of the signing of a
definitive merger agreement and that the release be effective even if the merger
were not completed. At a minimum, Tower determined that a material benefit from
Reckson and Crescent that would not be contingent on a closing of the
transaction was required in order to compensate Tower for releasing them from
the litigation. Following extensive discussion, it was ultimately agreed that,
as part of the transaction, Metropolitan Partners would purchase $40 million of
Tower preferred stock at the time of the signing of a definitive merger
agreement. The detailed provisions of this preferred stock and certain
liquidated damage provisions, standstill restrictions and registration rights
relating to the Tower preferred stock were negotiated by the parties during this
period. From Tower's perspective, the sale of the preferred stock provided
important cash liquidity to it and represented a benefit which it felt would be
valuable pending both the closing of the merger and in the event the merger was
not completed. With respect to Crescent, the Tower board of directors continued
to believe that since Crescent's commitment was only to provide financing at
consummation of the merger, a release from the pending litigation only at that
time would be appropriate. Extensive negotiations on this point ensued with
Crescent during which Crescent insisted upon a release at the time of signing an
agreement with Reckson. The parties eventually compromised and agreed that any
release by Tower of Crescent from the litigation would terminate in the event
the merger was completed and Crescent failed to provide the financing in breach
of its obligations. In this event, the litigation against Crescent would be, in
Tower's discretion, reinstated and, if so reinstated, Tower stockholders and
unitholders would receive for each share of Tower stock and each Tower unit an
interest in a trust established to manage such litigation, were it to occur. The
Tower board retained the flexibility to contribute up to $4 million in cash to
the litigation trust to fund the costs and expenses of pursuing any such claim
against Crescent. Also discussed
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extensively during this period were the terms of the Reckson class B common
stock, including, in particular, its dividend rate, and the Reckson OP 7% notes.

During this period, the Tower board spent considerable time assessing the
liquidity of Tower, its borrowing capacity under its line of credit, its
projected cash needs and its ability to refinance the $100 million mortgage at
810 Seventh Avenue, New York City. In that regard, Tower received an extension
on the maturity of the existing mortgage loan for 810 Seventh Avenue from
December 31, 1998 to April 30, 1999, with an option to further extend such loan
through June 30, 1999. Tower was particularly concerned about its liquidity
position in light of the fact that in its view it had not, over the course of
the prior three months, pursued a number of leasing and other transactions to
which Reckson and Crescent had objected, as permitted under the terms of the
Prior Merger Agreement. Tower viewed the receipt of $40 million from Reckson in
connection with Reckson's purchase of the Tower preferred stock as resulting in
a material improvement of its liquidity position.

On November 17, 1998, Tower received a proposal from a privately owned REIT
seeking to combine with Tower. Such proposal valued Tower at $24.00 per share of
Tower common stock for purposes of determining the appropriate equity split
between current stockholders of Tower and the stockholders of such privately
owned REIT. However, the proposal valued the other party at a price which the
Tower board viewed as significantly above the net asset value of that party.
Additionally, the party requested the ability to engage in further discussions
with Tower and to conduct due diligence with respect to Tower and its
operations. The Tower board, in light of the unacceptable relative valuations of
the two companies proposed by such third party, Tower's lack of interest in
pursuing a transaction, the main consequence of which would be to take the other
entity public, as well as the preliminary nature of the inquiry and the amount
of due diligence and time necessary, determined not to proceed with such
proposal.

Oon November 24, 1998, a newly formed private real estate investment fund
sent a letter to Tower in which it proposed to acquire Tower for $24.00 per
share of Tower common stock in cash, subject to due diligence, financing and
other conditions. At the request of the Tower board, a representative of Merrill
Lynch contacted this entity and inquired as to its sources of financing and
other matters. The Merrill Lynch representative was informed by the principal of
this entity that it had never done an acquisition before and, although it
currently did not have sufficient equity or debt, he was confident that the fund
would be able to raise the necessary equity and debt financing following due
diligence of Tower. In light of the highly speculative nature of this proposal,
the lack of financing and any relevant transaction history for this entity and
the imminent finalization of the Reckson transactions, which the Tower board
believed would be placed at great risk if it were delayed, the Tower board
determined not to proceed with such proposal or allow this entity to conduct due
diligence.

On December 7, 1998, at a special meeting of the Tower board to consider the
structure and terms of the proposed transaction, Skadden Arps and Tower's
Maryland counsel, Ballard Spahr, discussed issues related to the terms of the
proposed merger and again advised the Tower board of its duties in connection
with the transaction. Merrill Lynch then reviewed financial analyses with the
Tower board, advised the Tower board as to the fairness from a financial point
of view, without taking into account any tax consequences, of the consideration
to be received by the holders of Tower OP units and delivered its oral opinion
as to the fairness, from a financial point of view, of the consideration to be
received by the holders of Tower common stock other than Reckson or Crescent or
any of their respective affiliates. Merrill Lynch did not express any opinion as
to the consequences to Tower or any Tower OP unitholder of the merger of Tower
OP into a newly formed subsidiary of Metropolitan Partners. See "--Opinion of
Tower's Financial Advisor." Merrill Lynch subsequently delivered its written
opinion to the Tower board as to the fairness of the merger consideration to be
received by Tower stockholders from a financial point of view, a copy of which
is attached to this Joint Proxy Statement/Prospectus as Annex B. After an
extensive discussion which included Merrill Lynch and legal counsel and during
which a substantially final version of the merger agreement, the documentation
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relating to Reckson's purchase of the Tower preferred stock and the releases of
each of Reckson, Crescent and Metropolitan Partners from the litigation were
reviewed in detail with the Tower board of directors, the Tower board of
directors, subject to satisfactory resolution of the remaining open issues
between the parties, unanimously determined that the merger is fair to, and in
the best interests of, the Tower stockholders, approved and adopted the merger
and the merger agreement and related documentation and approved the transactions
contemplated thereby. Following this meeting, the parties continued to negotiate
the remaining open issues relating to the transaction.

During the course of the night of December 7(th), Tower and its advisors
became concerned about an interpretation of financial covenants in Tower's line
of credit with Fleet Bank, N.A. that might have affected the ability of Tower to
borrow funds under the line of credit between the signing and closing of the
merger agreement. Based on this concern, the parties determined to suspend
discussions in the early morning hours of December 8(th), pending discussion
with Tower's lenders. On the morning of December 8, 1998, a story appeared in
THE WALL STREET JOURNAL that reported that the execution of a merger agreement
by Tower and Reckson was imminent. On December 8(th), Tower and Reckson each
issued press releases acknowledging that they were in discussions with the other
concerning a possible transaction. During the course of the day on December
8(th), Tower discussed the proposed merger and the terms of its line of credit
with its outside accountants, counsel, lenders, investment bankers and
representatives of Reckson. Based on these discussions, Tower concluded that it
anticipated having adequate liquidity under its line of credit pending the
closing of the merger. Also, on December 8(th), Tower and Reckson and their
respective counsel substantially completed the negotiation of the terms of the
merger agreement, the Reckson class B common stock, the Reckson OP 7% notes, the
Stock Purchase Agreement, the Tower preferred stock, the litigation releases and
related documentation.

At a Tower board meeting on the evening of December 8, 1998, the final terms
of all of the documents were reviewed. Officers of Tower indicated to the Tower
board that, based on discussions with representatives of the lenders under the
Fleet Bank line of credit, Tower's accountants, investment bankers and
representatives of Reckson, they were no longer concerned about the ability of
Tower to borrow under the Fleet Bank line of credit between the time of signing
and closing, if necessary. The Tower board then reapproved the transaction in
all respects. Later that evening, the parties executed the merger agreement, the
Stock Purchase Agreement and other documentation and, on the following day,
publicly announced the transaction.

Immediately following the execution of the merger agreement, Tower received
another letter from the private equity fund that had contacted Tower before the
merger agreement was executed, indicating that it had seen the article in THE
WALL STREET JOURNAL reporting that the merger announcement was imminent and
expressing its continued interest in acquiring Tower for $24.00 per share. This
letter was dated December 8, 1998 and had apparently been delivered prior to the
execution of the merger agreement, although no one at Tower actually received it
until after the signing. A copy of the letter was promptly delivered to the
Tower board of directors and to Reckson. At a meeting of the Tower board of
directors on December 21, 1998, the Tower board of directors, together with
representatives of Skadden Arps, Ballard Spahr and Merrill Lynch, discussed the
appropriate response to the letter, including in light of certain provisions
under the merger agreement. Although the Tower board was skeptical of this third
party's interest and its ability to complete a transaction in light of the prior
contact with it, at the request of the Tower board of directors, Mr. Tansey,
Chairman of the Tower board of directors, contacted the principal of the private
equity fund with a view to receiving additional information as to the viability
of its proposal. In the course of their conversation, the principal indicated
that he would not be able to provide details as to the financing of an
acquisition of Tower as requested unless and until he was able to conduct a
thorough due diligence investigation of Tower but that, in fact, he was no
longer interested in the transaction with Tower.
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TOWER'S REASONS FOR THE MERGER; RECOMMENDATION OF THE TOWER BOARD OF DIRECTORS

AT A SPECIAL MEETING HELD ON DECEMBER 8, 1998, THE TOWER BOARD OF DIRECTORS
DETERMINED THAT THE MERGER IS ADVISABLE, FAIR TO AND IN THE BEST INTERESTS OF
TOWER AND ITS STOCKHOLDERS, APPROVED THE MERGER AND THE MERGER AGREEMENT AND THE
TRANSACTIONS CONTEMPLATED THEREBY, AND DETERMINED TO RECOMMEND TO HOLDERS OF
TOWER COMMON STOCK THAT THEY VOTE FOR APPROVAL OF THE MERGER IN ACCORDANCE WITH
THE MERGER AGREEMENT AND TRANSACTIONS CONTEMPLATED THEREBY.

The decision of the Tower board of directors to approve the merger and the
merger agreement and to recommend approval of the merger by the holders of Tower
common stock was based on a number of factors. The following are the material
factors considered by the Tower board of directors, some of which contain both
positive and negative elements:

- the Tower board of directors' understanding of the present and anticipated
environment in the commercial real estate industry. (This was considered
by the Tower board of directors to be a positive factor.);

- how possible consolidation within the real estate industry could affect
Tower's competitive position on a stand-alone basis (This was considered
by the Tower board of directors to be a positive factor.);

- the ability of the existing management team, without the addition of
experienced mid-level management assistants to replace the loss of key
personnel, to operate the business effectively as a stand-alone entity
(This was considered by the Tower board of directors to be a positive
factor.);

- the Tower board of directors' consideration of information concerning the
financial condition, results of operations, prospects and businesses of
Tower and Reckson, including the revenues of the companies (This was
considered by the Tower board of directors to be a positive factor.);

concern as to Tower's cash flow as a stand-alone entity over the near
term, particularly in light of it having been required to forego leasing
and other opportunities during the pendency of the Prior Merger Agreement
(This was considered by the Tower board of directors to be a positive
factor.);

- Tower's need to refinance the loan at 810 Seventh Avenue (even after
taking into account the extension of the maturity of the loan to April 30,
1999, with an option to further extend the loan through June 30, 1999)
(This was considered by the Tower board of directors to be a positive
factor.);

- Tower's obligations to pay dividends to maintain its status as a REIT for
tax purposes (This was considered by the Tower board of directors to be a
positive factor.);

the immediate cash infusion through the sale of $40 million of preferred
stock of Tower to Metropolitan Partners on terms which the Tower board of
directors considered attractive and which provided immediate relief from
possible cash flow difficulties (This was considered by the Tower board of
directors to be a positive factor.);

presentations from, and discussions with, senior executives of Tower,
representatives of its outside legal counsel and representatives of
Merrill Lynch regarding the business and financial due diligence with
respect to Reckson and the terms and conditions of the merger agreement
(This was considered by the Tower board of directors to be a positive
factor.);

- that the Tower board of directors before entering into the Prior Merger
Agreement undertook, with the assistance of Merrill Lynch, a lengthy
analysis of strategic alternatives, during which a large number of
potential bidders were contacted over an extended period of time (This was
considered by the Tower board of directors to be a positive factor.);
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- that for the period of time from November 2, 1998, the day on which Tower
announced that it had commenced litigation against Reckson and Crescent
for having breached the Prior Merger Agreement, through the execution of
the merger agreement, including after the public announcement of Tower on
November 2, 1998, Tower's stock price did not exceed $18.88 (This was
considered by the Tower board of directors to be a positive factor.);

- that none of the persons who made proposals to acquire Tower before the
execution of the Prior Merger Agreement had submitted acquisition
proposals, either in their original or a modified form, after Tower
announced that it had commenced litigation against Crescent and Reckson
for having breached the Prior Merger Agreement (This was considered by the
Tower board of directors to be a positive factor.);

- that the only two proposals received by the Tower board of directors after
Tower announced that it had commenced litigation against Crescent and
Reckson were not, for the reasons discussed under "--Background of the
Merger," viewed by the Tower board of directors as being in the best
interests of the Tower stockholders or Tower OP unitholders or as
favorable as the merger (This was considered by the Tower board of
directors to be a positive factor.);

- the financial and other analyses presented by Merrill Lynch, including the
opinion of Merrill Lynch that the consideration to be offered to Tower
common stockholders in the merger was fair to such stockholders from a
financial point of view as of the date of the opinion as discussed in
"--Opinion of Tower's Financial Advisor" on page 64 (This was considered
by the Tower board of directors to be a positive factor.);

- that the Tower board of directors valued the merger consideration, based
on the advice of Merrill Lynch using a trading price for Reckson common
stock of $23.94, the closing price on December 2, 1998, at ranges of
$20.77 to $22.86 in the event the Reckson stockholders approved the share
issuance proposal and $20.90 to $22.38 in the event the Reckson
stockholders did not approve the share issuance proposal and compared the
amounts to:

- $18.94, the closing price of Tower common stock on the New York Stock
Exchange Composite Transaction Tape on December 7, 1998, the last full
trading day prior to the publication in THE WALL STREET JOURNAL of a
story stating that the announcement of the merger was imminent (This was
considered by the Tower board of directors to be a positive factor.); and

- the $24.00 per share price of the Prior Merger Agreement (This was
considered by the Tower board of directors to be a negative factor.);

- that in light of the events related to the Prior Merger Agreement, the
Tower board of directors believed that the agreements with Reckson
provided for greater certainty of completion, including the possible
forfeiture of $30 million, calculated on a purchase price basis, of
preferred stock by Reckson if, among other things, Reckson fails to
complete the merger when it is obligated to do so. (This was considered by
the Tower board of directors to be a positive factor.);

- that although the Tower board of directors would have preferred that the
only non-cash consideration payable in the merger be Reckson class B
common stock, the alternative mix of stock and Reckson OP 7% notes ensured
that consummation of the transactions did not depend upon the Reckson
stockholder vote, thereby providing greater certainty of completion of the
merger (This was considered by the Tower board of directors to be positive
in certain respects and negative in other respects.);

- that the Prior Merger Agreement provided for a higher price of $24.00 per
share and unit than the value of the merger consideration as discussed
above (This was considered by the Tower board of directors to be a
negative factor.);
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- that there existed in the Prior Merger Agreement the opportunity for such
higher price to be paid entirely in cash as compared to the limited amount
of cash payable in the merger (This was considered by the Tower board of
directors to be a negative factor.);

that although the Tower board of directors believed that the litigation
Tower had commenced arising from the Prior Merger Agreement against
Reckson, Crescent and Metropolitan Partners had strong merits, the other
parties to the Prior Merger Agreement would not have voluntarily completed
the Prior Merger and that expensive and inherently uncertain litigation
would have been necessary to compel such completion (This was considered
by the Tower board of directors to be both a positive and a negative
factor.);

that Reckson and Metropolitan Partners required that concurrently with the
execution of the merger agreement, rather than at the completion of the
merger, Tower, Crescent, and Reckson and Metropolitan Partners would agree
to release each other from all actions and claims arising from or relating
to the Prior Merger Agreement (This was considered by the Tower board of
directors to be a negative factor.);

- that if Crescent fails to fully fund a $75 million capital contribution to
Metropolitan Partners, the releases between Tower and Crescent terminate
and Tower may set up a litigation trust in order to pursue its litigation
against Crescent (This was considered by the Tower board of directors to
be a positive factor.);

- the merger agreement permits the Tower board of directors to consider
additional BONA FIDE third-party offers to acquire Tower and permits the
Tower board of directors to provide information to and negotiate with such
parties and to terminate the merger agreement, subject to the payment of
significant fees and expenses to Reckson, if prior to the time of the
merger the Tower board of directors withdraws or modifies in a manner
adverse to Reckson its recommendation in order to permit Tower to execute
a definitive agreement relating to a proposal for Tower that the Tower
board of directors determines is more favorable to stockholders than the
transactions contemplated by the merger agreement (see "The Merger
Agreement--Material Covenants" and "The Merger Agreement--Termination of
the Merger Agreement") (This was considered by the Tower board of
directors to be a positive factor notwithstanding the possible payment of
fees.);

- the Tower board of directors' recognition that members of the Tower board
of directors and of Tower's management may have interests in the merger
that are in addition to, and not necessarily aligned with, the interests
of holders of Tower common stock, which interests were considered in
connection with its approval and adoption of the merger agreement, as
discussed in "Interests of Tower Officers and Directors in the Merger and
Related Matters" on page 81 (This was considered by the Tower board of
directors to be a neutral factor.); and

the restrictions on the conduct of Tower's business pending closing of the
merger, the conditions to closing of the merger and the significant fees
and expenses that would become payable in the event of a termination of
the merger agreement under circumstances described in the merger agreement
(Although these terms were superior to those contained in the Prior Merger
Agreement, this was considered by the Tower board of directors to be a
negative factor.).

The foregoing discussion of the factors considered by the Tower board of

directors is not intended to be exhaustive, but includes all material factors
considered by the Tower board of directors. In reaching its decision to approve
the merger, the Tower board of directors did not quantify or assign any relative
weights to the factors considered, and individual directors may have given
different weights to different factors.
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RECKSON'S REASONS FOR THE MERGER AND THE SHARE ISSUANCE PROPOSAL; POSITIVE AND
NEGATIVE FACTORS CONSIDERED

THE RECKSON BOARD OF DIRECTORS:

(A) HAS APPROVED THE TERMS OF THE MERGER AGREEMENT AND COMPLETION OF THE
MERGER,

(B) BELIEVES THAT THE TERMS OF THE MERGER AND THE TRANSACTIONS
CONTEMPLATED BY THE MERGER AGREEMENT ARE ADVISABLE AND IN THE BEST
INTERESTS OF RECKSON AND ITS STOCKHOLDERS AND

(C) RECOMMENDS THAT THE HOLDERS OF RECKSON COMMON STOCK VOTE FOR THE
APPROVAL OF THE SHARE ISSUANCE PROPOSAL.

In reaching its determination to approve the merger agreement, the Reckson
board of directors held discussions with Reckson's management and legal and
financial advisors and also considered the following material positive factors:

- Reckson management's judgment that the New York City real estate market
offers an attractive opportunity for Reckson to build a strong franchise,
as it has done in the suburban markets where Reckson currently operates;

- the acquisition of Tower establishes Reckson's presence in the New York
City real estate market and provides the initial properties from which to
build a New York City franchise;

- Reckson management's belief that a New York City franchise will benefit,
and benefit from, Reckson's existing suburban franchises by allowing it to
develop relationships with tenants that may choose to relocate or expand
to properties in Reckson's suburban portfolio and allowing Reckson to
offer its suburban tenants the ability to relocate or expand to Reckson's
New York City properties;

the combination of Tower's and Reckson's existing operations creates the
opportunities for Reckson to realize cost savings and operating
efficiencies due to the increased size of the combined company and the
combination of overlapping support and administrative systems;

- the potential for the Tower acquisition to increase Reckson's funds from
operations per share;

- Reckson's view that on the whole the Tower properties are well maintained
and leased to good credit quality tenants that will add diversity to the
Reckson tenant base;

- that concurrently with the execution of the merger agreement, Reckson
received a full release from Tower regarding the litigation commenced by
Tower arising from the Prior Merger Agreement; although the Reckson board
of directors believed the Tower claims to be without merit, it viewed the
release as eliminating the inherent uncertainty and expense of the
litigation; and

the Reckson board of directors' view that the overall terms of the merger
agreement are fair to Reckson.

In reaching its determination to recommend approval of the share issuance
proposal, the Reckson board of directors also considered:

- Reckson management's judgement that the less leveraged capital structure
that would result from the issuance of only Reckson class B common stock
in the merger, instead of a combination of Reckson class B common stock
and Reckson OP 7% notes, is a preferable capital structure for Reckson
after the merger.

The foregoing discussion of the factors considered by the Reckson board of
directors is not intended to be exhaustive, but includes all material positive
factors considered by the Reckson board of directors. In reaching its decision
to approve the merger, the Reckson board of directors did not
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quantify or assign any relative weights to the factors considered, and
individual directors may have given different weights to different factors.

The Reckson board of directors believes that these reasons are relevant to,
and support, its approval of the merger agreement and recommendation of the
share issuance proposal because they are consistent with Reckson's previously
stated mission of maximizing long-term profitability for its stockholders. In
addition, the Reckson board of directors believes that by acquiring these assets
in a single transaction Reckson will recognize certain cost savings by
eliminating the management time and effort required to acquire a substantial
number of properties on an individual basis.

The Reckson board of directors also considered potentially negative factors
that could arise from the proposed merger. The material potentially negative
factors the Reckson board of directors considered are as follows:

- the significant costs involved in connection with consummating the merger
and the substantial management time and effort required to effectuate the
merger and integrate the businesses of Tower into Reckson;

- if the Reckson stockholders do not approve the share issuance proposal,
then the merger will result in a more leveraged capital structure than if
the Reckson stockholders approve the proposal;

- the risks of entering the New York City market where Reckson has not
previously owned and operated properties and where Reckson does not have
an established management team; and

- the risk that the anticipated benefits of the acquisition of Tower might
not be fully realized.

In the view of the Reckson board of directors, the negative factors were not
sufficient, either individually or collectively, to outweigh the advantages
offered by the merger.

OPINION OF TOWER'S FINANCIAL ADVISOR

On April 16, 1998, Tower retained Merrill Lynch to act as its exclusive
financial advisor in connection with the evaluation of various strategic
alternatives available to Tower. At the meeting of the Tower board of directors
on December 7, 1998, Merrill Lynch rendered its oral opinion to the Tower board
of directors, and subsequently on December 8, 1998, Merrill Lynch delivered its
written opinion, to the effect that, as of such date and based upon the
assumptions made, matters considered and limits of review described in the
opinion, the proposed consideration to be received by the holders of Tower
common stock was fair to such stockholders from a financial point of view.
Merrill Lynch has not been requested to, and does not expect to, update its
opinion prior to the closing of the merger. No limitations were imposed by
Tower's board of directors upon Merrill Lynch with respect to the investigations
made or procedures followed by it in rendering its opinion. The full text of the
Merrill Lynch opinion, which sets forth assumptions made, matters considered and
limitations on the scope of review undertaken, is attached to this Joint Proxy
Statement/Prospectus as Annex B and is incorporated herein by reference. The
description of the Merrill Lynch opinion set forth herein is qualified in its
entirety by reference to the full text of the Merrill Lynch opinion. Tower
stockholders are urged to read the Merrill Lynch opinion in its entirety. In the
opinion of the Tower board of directors, no events or significant changes in
information have occurred that would alter the Merrill Lynch opinion. However,
if an event or change of this type does occur, including an amendment to the
merger agreement which materially affects the financial terms of such agreement,
a revised fairness opinion may be requested.

THE MERRILL LYNCH OPINION IS ADDRESSED TO THE TOWER BOARD OF DIRECTORS AND
ADDRESSES ONLY THE FAIRNESS, FROM A FINANCIAL POINT OF VIEW, OF THE
CONSIDERATION TO BE RECEIVED BY THE TOWER STOCKHOLDERS IN THE MERGER AND DOES
NOT ADDRESS THE MERITS OF THE UNDERLYING DECISION BY THE TOWER BOARD OF
DIRECTORS TO ENGAGE IN THE MERGER AND DOES NOT CONSTITUTE, NOR SHOULD IT BE
CONSTRUED AS, A RECOMMENDATION TO ANY TOWER STOCKHOLDER AS TO WHETHER SUCH
STOCKHOLDER SHOULD CHOOSE CASH OR
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RECKSON SECURITIES IN THE MERGER OR HOW SUCH STOCKHOLDER SHOULD VOTE AT THE
TOWER SPECIAL MEETING. THE PROPOSED CONSIDERATION TO BE RECEIVED BY THE TOWER
STOCKHOLDERS PURSUANT TO THE MERGER WAS DETERMINED ON THE BASIS OF NEGOTIATIONS
AMONG TOWER, METROPOLITAN PARTNERS AND RECKSON, AND WAS APPROVED BY THE TOWER
BOARD OF DIRECTORS.

In connection with the preparation of the Merrill Lynch opinion, Merrill
Lynch, among other things:

reviewed Tower's Annual Report, Form 10-K and related financial
information for the fiscal year ended December 31, 1997, and Tower's
Reports on Form 10-Q and the related unaudited financial information for
the quarterly periods ended March 31, 1998, June 30, 1998 and September
30, 1998;

reviewed Reckson's Annual Report, Form 10-K and related information for
the fiscal year ended December 31, 1997, and Reckson's Reports on Form
10-Q and the related unaudited financial information for the quarterly
periods ended March 31, 1998, June 30, 1998 and September 30, 1998;

reviewed information, including financial forecasts, relating to the
business, earnings, cash flow, funds from operations, adjusted funds from
operations, assets, liabilities and prospects of Tower furnished to
Merrill Lynch by Tower;

- reviewed Reckson's management's internal financial projections for the
year ending December 31, 1999, furnished to Merrill Lynch by Reckson;

conducted discussions with members of senior management and
representatives of Tower and Reckson concerning the matters described in
the preceding four bullet points, as applicable, as well as their
respective businesses and prospects before and after giving effect to the
merger;

reviewed the market prices and valuation multiples for Tower common stock
and compared them with those of publicly traded companies that Merrill
Lynch deemed to be reasonably similar to Tower;

reviewed the proposed financial terms of the Reckson class B common stock
and compared them with the terms of convertible preferred issues of
publicly traded companies that Merrill Lynch deemed to be reasonably
similar to the Reckson class B common stock;

reviewed the proposed financial terms of the Reckson OP 7% notes;

reviewed the results of operations of Tower and Reckson and compared them
with those of publicly traded companies that Merrill Lynch deemed to be
reasonably similar to Tower and Reckson, respectively;

compared the proposed financial terms of the merger with the financial
terms of other transactions that Merrill Lynch deemed to be relevant;

reviewed a pro forma analysis of the consequences of the merger on funds
from operations growth per share of Reckson common stock;

participated in discussions and negotiations among representatives of
Tower and Reckson and their financial and legal advisors;

reviewed a draft dated December 5, 1998 of the merger agreement;

reviewed a draft dated December 5, 1998 of the Reckson articles
supplementary relating to the Reckson class B common stock;

- reviewed a draft dated December 5, 1998 of the form of the Reckson OP 7%
notes;

- reviewed a draft dated December 5, 1998 of the Stock Purchase Agreement by
and between Tower and Metropolitan Partners; and
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- reviewed such other financial studies and analyses and took into account
such other matters as Merrill Lynch deemed necessary, including its
assessment of general economic, market and monetary conditions.

Non-public information discussed by senior management of Tower with
representatives of Merrill Lynch consisted of funds from operations projections
of $2.34 per share of Tower common stock for 1998.

In preparing its opinion, Merrill Lynch assumed and relied on the accuracy
and completeness of all information supplied or otherwise made available to
Merrill Lynch, discussed with or reviewed by or for Merrill Lynch, or publicly
available, and Merrill Lynch did not assume any responsibility for independently
verifying such information or undertake an independent evaluation or appraisal
of any of the assets or liabilities (contingent or otherwise) of Tower, Reckson
or Metropolitan Partners, nor was Merrill Lynch furnished with any such
evaluation or appraisal. Merrill Lynch also assumed that Tower would be treated
as a REIT for Federal income tax purposes. In addition, Merrill Lynch did not
assume any obligation to conduct any physical inspection of the properties or
facilities of Tower or Reckson. With respect to the financial forecast
information furnished to or discussed with Merrill Lynch by Tower or Reckson,
Merrill Lynch assumed that such information had been reasonably prepared and
reflected the best currently available estimates and judgment of Tower's or
Reckson's management as to the expected future financial performance of Tower or
Reckson, as the case may be. Merrill Lynch also assumed that the final form of
the merger agreement was substantially similar to the draft reviewed by Merrill
Lynch.

The Merrill Lynch opinion was necessarily based upon market, economic and
other conditions as they existed and could be evaluated on, and on the
information made available to Merrill Lynch as of, the date of the Merrill Lynch
opinion. In connection with the preparation of the Merrill Lynch opinion
delivered to the Tower board of directors on December 8, 1998, Merrill Lynch was
not asked by Tower or the Tower board of directors to solicit, nor did it
solicit, third-party indications of interest for the acquisition of all or any
part of Tower. Merrill Lynch assumed that in the course of obtaining the
necessary regulatory or other consents or approvals (contractual or otherwise)
for the merger, no restrictions, including any divestiture requirements or
amendments or modifications, would be imposed that would have a material adverse
effect on the contemplated benefits of the merger. Merrill Lynch did not value,
or evaluate the merits of, the litigation among Tower, Reckson and Crescent that
was ongoing as of the date of the Merrill Lynch opinion for purposes of
rendering the Merrill Lynch opinion.

Merrill Lynch expressed no opinion as to the prices at which Reckson common
stock or Reckson class B common stock will trade following completion of the
merger. The Merrill Lynch opinion does not address the relative merits of the
merger and alternative business combinations with third parties. Merrill Lynch
did not consider any tax consequences of the merger or other transactions in
connection therewith.

At the meeting of the Tower board of directors held on December 7, 1998,
Merrill Lynch presented financial analyses accompanied by written materials in
connection with the delivery of the Merrill Lynch opinion. The following is a
summary of the material financial and comparative analyses performed by Merrill
Lynch in arriving at the Merrill Lynch opinion. The focus of the Merrill Lynch
analysis was on the calculation of the relative values of Tower common stock and
the Reckson class B common stock. Each of the factors and analyses that Merrill
Lynch considered and performed were in support of the Merrill Lynch opinion.

VALUATION OF THE RECKSON CLASS B COMMON STOCK

To determine the value of the Reckson class B common stock, Merrill Lynch
prepared and evaluated financial analyses resulting in ranges of values for the
Reckson class B common stock, each based on different assumed closing prices for
Reckson's existing common stock. Based on a per share
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closing price of Reckson's existing common stock of $23.94 on December 2, 1998,
Merrill Lynch derived values for the Reckson class B common stock ranging from
$23.94 to $27.28 per share. The $23.94 per share value is equal to the December
2, 1998 closing price of Reckson's existing common stock for which a share of
Reckson class B common stock is exchangeable initially on a one-for-one basis.
The $27.28 per share value is equal to the sum of (a) the $23.94 per share
closing price of Reckson's existing common stock as of December 2, 1998, as
rounded, and (b) $3.35, the present value per share, assuming an 8% annual
discount rate, of the Excess Dividends (as defined below) over the 4.5-year
period that the Reckson class B common stock is anticipated to be outstanding
before being called for exchange, as rounded. "Excess Dividends" means the
spread, if any, between the dividend payable on Reckson class B common stock and
the estimated dividend payable on Reckson common stock. Merrill Lynch's analyses
assumed (a) an 8.5% annual funds from operations growth rate for the period 2001
through 2003; and (b) an 8.5% annual dividend growth rate on Reckson common
stock for the same period. On the basis of the foregoing methodologies, Merrill
Lynch's valuation of the Reckson class B common stock ranged from $28.00 to
$31.34 per share, assuming Reckson's existing common stock closes at $28.00 per
share, and from $20.00 to $23.34 per share, assuming Reckson's existing common
stock closes at $20.00 per share.

VALUATION OF THE RECKSON OP 7% NOTES

To determine the value of the Reckson OP 7% notes, Merrill Lynch performed
yield and liquidity analyses. To determine an estimate of the yield investors
would receive from the Reckson OP 7% notes, Merrill Lynch analyzed the trading
performance of recent senior, unsecured debt offerings of CarrAmerica Realty
Corp., Crescent Real Estate Equities Company and Highwoods Properties, Inc.
Based on this comparable analysis, Merrill Lynch estimated the spread for the
Reckson OP 7% notes to be 388 basis points over the comparable ten-year U.S.
Treasury Note. This yield analysis gave an implied value to the Reckson OP 7%
notes of 90.2% of their principal amount, or $4.91 per share of Tower common
stock or Tower OP unit exchanged. In addition, Merrill Lynch applied a 0.125%
discount to the 7% coupon rate on the notes, effectively reducing the coupon
rate on the Reckson OP 7% notes to 6.875%, to reflect a potential lack of
liquidity in the market for the Reckson OP 7% notes immediately following the
closing of the merger. Combining the results of its yield analysis and liquidity
analysis, Merrill Lynch estimated that the discount at which the Reckson OP 7%
notes would trade, utilizing industry standard bond pricing methodologies, would
be approximately 89.4% of the principal amount of the Reckson OP 7% notes, or
$4.86 per share of Tower common stock or Tower OP unit exchanged.

VALUATION OF THE TOTAL CONSIDERATION PAYABLE TO TOWER STOCKHOLDERS

Assuming that Reckson stockholders approve the share issuance proposal, 75%
of the total merger consideration will be payable in Reckson class B common
stock and 25% will be payable in cash. The range of values for the portion of
the consideration payable in Reckson class B common stock was determined to be
$15.02 to $17.11 per share of Tower common stock. This range is the product of

- 75% of the value of the Reckson class B common stock, ranging from $23.94
to $27.28 per share, as determined above under the caption "Valuation of
the Reckson Class B Common Stock;" and

- the .8364 exchange ratio.

Merrill Lynch then added the cash portion of the merger consideration of $5.75
per share of Tower common stock to this range, resulting in a value for the
merger consideration ranging from $20.77 per share to $22.86 per share of Tower
common stock.

Assuming that Reckson stockholders do not approve the share issuance
proposal and assuming all holders of Tower common stock and units elect to
receive cash in the merger, approximately 51% of the outstanding shares of Tower
common stock and Tower OP units will be exchanged for Reckson class B common
stock, 25% will be exchanged for cash and approximately 24% will be exchanged
for
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Reckson OP 7% notes with a principal amount of $5.44 per share of Tower common
stock and Tower OP unit. In this case, Merrill Lynch determined the range of
values for the portion of the consideration payable in Reckson class B common
stock to be $10.27 to $11.71 per share of Tower common stock. This range is the
product of:

- 51% of the value of the Reckson class B common stock, ranging from $23.94
to $27.28 per share, as determined above under the caption "valuation of
the Reckson Class B Common Stock;" and

- the .8364 exchange ratio.

The range of values for the portion of the consideration payable in Reckson OP
7% notes was determined to be $4.86 to $4.91 per share of Tower common stock as
discussed above under the caption "Valuation of the Reckson OP 7% Notes."
Merrill Lynch then added the cash portion of the merger consideration of $5.75
per share of Tower common stock to these ranges, resulting in a value for the
merger consideration ranging from $20.90 per share to $22.38 per share of Tower
common stock.

HISTORICAL TRADING PERFORMANCES AND CURRENT CAPITALIZATION

Merrill Lynch reviewed certain trading information for each of Tower and
Reckson and, on the basis thereof, calculated their respective market values,
market capitalizations and trading multiples based on the high stock prices on
December 2, 1998, of $18.9375 for Tower and $23.9375 for Reckson. Merrill Lynch
then calculated the market value of each of Tower and Reckson as a multiple of
projected funds from operations and funds from operations less recurring capital
expenditures ("AFF0"). First Call, an industry service provider of earnings
estimates based on an average of earnings estimates published by various
investment banking firms, provided mean estimates of funds from operations for
comparable REITs and Merrill Lynch Equity Research supplied estimates of AFFO
for comparable REITs. For Tower the funds from operations multiples for 1998 and
1999 were 8.2x and 7.6x, respectively. For Reckson the funds from operations
multiples for 1998 and 1999 were 11.9x and 10.8x, respectively, and the AFFO
multiples for 1998 and 1999 were 13.8x and 12.5x, respectively.

Merrill Lynch also reviewed the share price history for Tower for the period
October 10, 1997 through December 2, 1998, and for Reckson for the period
December 2, 1997 through December 2, 1998 and noted certain events and public
announcements which related to the companies and the REIT industry as a whole
during the process in order to demonstrate the effect, or lack thereof, on the
share prices of the respective companies during such periods.

ANALYSIS OF SELECTED COMPARABLE PUBLICLY TRADED COMPANIES

Using publicly available information and estimates of future financial
results published by First Call and taken from Merrill Lynch Equity Research,
Merrill Lynch compared funds from operations and AFFO data for each of Tower and
Reckson with the corresponding funds from operations and AFFO data for a group
of publicly traded companies engaged primarily in the ownership, management,
operation and acquisition of office properties which Merrill Lynch deemed to be
reasonably comparable to Tower and Reckson. For the purpose of its analyses, the
following companies were used as comparable companies to Tower: CarrAmerica
Realty Corp., Cornerstone Properties Inc., Mack-Cali Realty Corp., Prime Group
Realty Trust, Reckson and SL Green Realty Corp.; and the following companies
were used as comparable companies to Reckson: Boston Properties Inc.,
CarrAmerica Realty Corp., Crescent Real Estate Equities Company, Equity Office
Properties Trust, Mack-Cali Realty Corp. and Vornado Realty Trust.
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Merrill Lynch's calculations resulted in the following relevant ranges for
the Tower comparable companies and for Tower as of December 2, 1998: a range of
market value as a multiple of projected 1998 funds from operations of 8.0x to
11.9x, with a mean of 9.8x as compared to Tower at 8.2x; a range of market value
as a multiple of projected 1999 funds from operations of 6.8x to 10.8x, with a
mean of 8.8x as compared to Tower at 7.6x; a range of market value as a multiple
of projected 1998 AFFO of 10.4x to 13.8x, with a mean of 11.7x; and a range of
market value as a multiple of projected 1999 AFFO of 9.5x to 12.5x, with a mean
of 10.9x. Based upon these projected multiples, Merrill Lynch determined the
implied per share valuation of Tower to be $17.91 to $24.92.

Merrill Lynch's calculations resulted in the following relevant ranges for
the Reckson comparable companies and for Reckson as of December 2, 1998: a range
of market value as a multiple of projected 1998 funds from operations of 9.2x to
14.1x, with a mean of 11.1x as compared to Reckson at 11.9x; a range of market
value as a multiple of projected 1999 funds from operations of 8.2x to 11.9x,
with a mean of 9.8x as compared to Reckson at 10.8x; a range of market value as
a multiple of projected 1998 AFFO of 10.4x to 16.8x, with a mean of 12.8x as
compared to Reckson at 13.8x; and a range of market value as a multiple of
projected 1999 AFFO of 9.5x to 14.1x, with a mean of 11.4x as compared to
Reckson at 12.5x. Based upon these projected multiples, Merrill Lynch determined
the implied per share valuation of Reckson to be $18.13 to $30.70.

None of the companies utilized in the above analysis for comparative
purposes is, of course, identical to Tower or Reckson. Accordingly, a complete
analysis of the results of the foregoing calculation cannot be limited to a
quantitative review of such results and involves complex considerations and
judgments concerning differences in financial and operating characteristics of
the Tower comparable companies and the Reckson comparable companies and other
factors that could affect the public trading volume of the Tower comparable
companies and the Reckson comparable companies, as well as that of Tower or
Reckson. In addition, the multiples of market value to estimated 1998 and
projected 1999 funds from operations and AFFO for the Tower comparable companies
and the Reckson comparable companies are based on projections prepared by
research analysts using only publicly available information. Accordingly, such
estimates may or may not prove to be accurate.

COMPARABLE TRANSACTIONS ANALYSIS

Merrill Lynch also compared applicable financial ratios of the merger with
those of other selected mergers and strategic transactions involving REITs which
Merrill Lynch deemed to be relevant. These transactions were Apartment
Investment & Management Co.'s merger with Ambassador Apartments, Inc., Camden
Property Trust's merger with Oasis Residential, Camden Property Trust's merger
with Paragon Group, Inc. and Bradley Real Estate Inc.'s merger with Tucker
Properties Corp.

Using publicly available information and estimates of financial results as
published by First Call, Merrill Lynch calculated the implied offer value per
share for the acquired company, as of the day before the announcement of the
respective transaction, as a multiple of the estimated funds from operations per
share for such company for the current year, if the transaction was announced in
the first half of the year, or for the next year if the deal was announced in
the second half of the year. This analysis yielded a range of transaction funds
from operations multiples of 6.6x to 11.2x with a mean of 9.8x. Merrill Lynch
then applied these multiples to the projected 1998 Tower funds from operations
of $2.34 per share and derived a range of values for Tower common stock of
$15.44 per share to $26.21 per share.

DISCOUNTED CASH FLOW ANALYSIS

Merrill Lynch performed discounted cash flow analyses (i.e., analyses of the
present value of the projected cash flows, taking debt service into account, for
the periods using the discount rates indicated) of Tower based upon projections
provided by Tower's management for the years 1998
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through 2003, inclusive, using discount rates reflecting an equity cost of
capital ranging from 15.5% to 17.5% and terminal value multiples of calendar
year 2003 AFFO ranging from 9.5x to 10.5x. Based upon Tower's 1998 and 1999
budget and property level cash flow projections for 2000 through 2003, and
assuming no acquisitions in years 1999 through 2003, distributions per share
were not projected to increase. The projections prepared by management of Tower
were estimates only and inherently subject to known and unknown risks,
uncertainties, and other factors, many of which are outside Tower's control,
which may cause the actual results to differ significantly from those set forth
in the projections. The range of implied present values per share of Tower
common stock was $16.34 to $18.92 using the discounted dividend method and
$18.27 to $20.94 based upon the discounted AFFO method.

Merrill Lynch also performed discounted cash flow analyses of Reckson based
upon projections and assumptions agreed to by Reckson's management to be
reasonable for the years 1998 through 2003, inclusive, using discount rates
reflecting an equity cost of capital ranging from 15.0% to 17.0% and terminal
value multiples of calendar year 2003 AFFO ranging from 11.0x to 13.0x. The
range of present values per share of Reckson common stock was $21.32 to $26.02
using the discounted dividend method and $23.05 to $27.81 based upon the
discounted AFFO method.

NET ASSET VALUATION ANALYSIS

Merrill Lynch performed a net asset valuation for Tower based on an
asset-by-asset real estate valuation of Tower's properties, an estimation of the
current value for Tower's other assets and liabilities, and an estimation of
Tower's debt balances as of November 25, 1998. The real estate valuation
utilized property specific projections prepared by Tower's management. Merrill
Lynch reviewed Tower management's economic and market assumptions used in the
Pro-Ject cash flow projections for reasonableness. Merrill Lynch also reviewed
Tower management's lease-up assumptions for non-stabilized properties for
reasonableness. For the operating portfolio of Tower, the valuation utilized a
10-year discounted cash flow method on property cash flows (net operating income
less alterations, commissions, capital expenditures and reserves) for the period
July 1, 1998 through June 30, 2008 and a range of capitalization rates of 8.50%
to 10.75%, and a range of discount rates of 10.75% to 12.75%. Merrill Lynch
analyzed the resultant going-in capitalization rates and values per square foot
against comparable sales, published market research and data obtained from
discussions with local appraisers. These calculations indicated a per share net
asset valuation range for Tower of $19.34 to $23.48.

PRO FORMA COMBINATION ANALYSIS

Merrill Lynch analyzed the pro forma effects resulting from the merger,
including the potential impact on Reckson's projected stand-alone funds from
operations per share and the anticipated incremental increase to Reckson's funds
from operations per share resulting from the merger. Merrill Lynch observed
that, after giving effect to Reckson and Tower management projections, the
merger would be accretive to Reckson's projected funds from operations per share
in each of the years 1998 through 2003, inclusive; and that, after giving effect
to Tower management projections, the merger would be accretive to Reckson's
projected funds from operations per share in each of the years 1999, 2000, 2001
and 2002.

The summary set forth above does not purport to be a complete description of
the analyses performed by Merrill Lynch in arriving at the Merrill Lynch
opinion. The preparation of a fairness opinion is a complex process and not
necessarily susceptible to partial or summary description. Merrill Lynch
believes that its analyses must be considered as a whole and that selecting
portions of its analyses and of the factors considered by it, without
considering all factors and analyses, could create a misleading view of the
process underlying the Merrill Lynch opinion. In its analyses, Merrill Lynch
made numerous assumptions with respect to industry performance, general business
and economic conditions and other matters, many of which are beyond Tower's and
Reckson's control. Any estimates
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contained in Merrill Lynch's analyses are not necessarily indicative of actual
values, which may be significantly more or less favorable than as set forth
therein. All valuations prepared by Merrill Lynch are estimated values which do
not purport to be appraisals and do not necessarily reflect the prices at which
businesses or companies may be sold in the future. All such estimates are
inherently subject to uncertainty.

The Tower board of directors selected Merrill Lynch to render a fairness
opinion because Merrill Lynch is an internationally recognized investment
banking firm with substantial experience in transactions similar to the merger
and because it is familiar with Tower and its business. In addition, Merrill
Lynch acted as the lead managing underwriter in connection with Tower's initial
public offering in October 1997 and, in connection therewith, received customary
fees. Merrill Lynch has from time to time rendered investment banking, financial
advisory and other services to Tower, Reckson and/or their affiliates and may
continue to do so and has received, and may receive, customary compensation for
the rendering of such services. Merrill Lynch is continually engaged in the
valuation of businesses and their securities in connection with mergers and
acquisitions, leveraged buyouts, negotiated underwritings, secondary
distributions of listed and unlisted securities and private placements.

Pursuant to a letter agreement dated April 16, 1998, Tower agreed to pay
Merrill Lynch a transaction fee of $4.4 million, $1 million of which was paid by
Tower in connection with the fairness opinion Merrill Lynch delivered on July 9,
1998 relating to the Prior Merger and $3.4 million of which is payable by Tower
upon the completion of the merger. Tower also agreed to reimburse Merrill Lynch
for its reasonable out-of-pocket expenses incurred in connection with its
advisory work, including the reasonable fees and disbursements of its legal
counsel, and to indemnify Merrill Lynch and related persons against liabilities
arising out of or in conjunction with its rendering of services under such
letter agreement, including liabilities under the federal securities laws.

In the ordinary course of its business, Merrill Lynch may actively trade in
the securities of Tower and Reckson for its own account and the account of its
customers and, accordingly, may at any time hold a long or short position in
such securities.

OPINION OF RECKSON'S FINANCIAL ADVISOR

Salomon Smith Barney was retained by Reckson to act as its financial advisor
in connection with the proposed merger. In connection with such engagement,
Reckson requested that Salomon Smith Barney evaluate the fairness, from a
financial point of view, to Reckson of the consideration to be paid by Reckson
in the merger. On December 5, 1998, at a meeting of the Reckson board of
directors held to evaluate the proposed merger, Salomon Smith Barney delivered
to the Reckson board of directors an oral opinion, which opinion was
subsequently confirmed by delivery of a written opinion dated December 8, 1998,
the date of execution of the merger agreement, that, as of the date of its
opinion and based upon and subject to the matters stated in the opinion, the
merger consideration was fair, from a financial point of view, to Reckson.

In arriving at its opinion, Salomon Smith Barney reviewed the merger
agreement, the terms of the Reckson class B common stock as set forth in the
proposed form of the articles supplementary of Reckson and the terms of the
Reckson OP 7% notes as set forth in the proposed form of Indenture attached as
exhibits to the merger agreement, and held discussions with certain senior
officers, directors and other representatives and advisors of Reckson and
representatives and advisors of Tower concerning the businesses, operations and
prospects of Reckson and Tower. Salomon Smith Barney examined publicly available
business and financial information relating to Reckson and Tower as well as
financial forecasts and other information and data for Reckson and Tower which
were provided to or otherwise discussed with Salomon Smith Barney by the
management of Reckson and representatives and advisors of Tower, including
information relating to strategic implications and operational benefits
anticipated to result from the merger. Salomon Smith Barney reviewed the
financial terms of the
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merger as set forth in the merger agreement in relation to, among other things:
current and historical market prices and trading volumes of Reckson common stock
and Tower common stock; the historical and projected earnings and other
operating data of Reckson and Tower; and the capitalization and financial
condition of Reckson and Tower. Salomon Smith Barney also considered, to the
extent publicly available, the financial terms of other transactions recently
effected which Salomon Smith Barney considered relevant in evaluating the merger
and analyzed financial, stock market and other publicly available information
relating to the businesses of other companies whose operations Salomon Smith
Barney considered relevant in evaluating those of Reckson and Tower. Salomon
Smith Barney also evaluated the potential pro forma financial impact of the
merger on Reckson. In addition, Salomon Smith Barney conducted such other
analyses and examinations and considered other financial, economic and market
criteria as Salomon Smith Barney deemed appropriate in arriving at its opinion.
Salomon Smith Barney noted that its opinion was necessarily based upon
information available, and financial, stock market and other conditions and
circumstances existing and disclosed, to Salomon Smith Barney as of the date of
its opinion.

In rendering its opinion, Salomon Smith Barney assumed and relied, without
independent verification, upon the accuracy and completeness of all financial
and other information and data publicly available or furnished to or otherwise
reviewed by or discussed with Salomon Smith Barney. With respect to financial
forecasts and other information and data provided to or otherwise reviewed by or
discussed with Salomon Smith Barney, the management of Reckson and
representatives and advisors of Tower advised Salomon Smith Barney that such
forecasts and other information and data were reasonably prepared on bases
reflecting the best currently available estimates and judgments of the
managements of Reckson and Tower as to the future financial performance of
Reckson and Tower and the strategic implications and operational benefits
anticipated to result from the merger. Salomon Smith Barney assumed, with the
consent of the Reckson board of directors, that Tower was organized and has
operated in conformity with the requirements for qualification as a REIT for
Federal income tax purposes and that the merger and the related transactions
will not adversely affect the REIT status of Reckson. Salomon Smith Barney did
not express any opinion as to what the value of the Reckson class B common stock
or the Reckson OP 7% notes actually will be when issued pursuant to the merger
or the prices at which the Reckson class B common stock or the Reckson OP 7%
notes will trade or otherwise be transferable subsequent to the merger. Salomon
Smith Barney did not make and was not provided with an independent evaluation or
appraisal of the assets or liabilities, contingent or otherwise, of Reckson or
Tower nor did Salomon Smith Barney make any physical inspection of the
properties or assets of Reckson or Tower. Salomon Smith Barney was not requested
to consider, and Salomon Smith Barney's opinion does not address, the relative
merits of the merger as compared to any alternative business strategies that
might exist for Reckson or the effect of any other transaction in which Reckson
might engage. Although Salomon Smith Barney evaluated the merger consideration
from a financial point of view, Salomon Smith Barney was not asked to and did
not recommend the specific consideration payable in the merger, which was
determined through negotiation between Reckson and Tower. No other limitations
were imposed by Reckson on Salomon Smith Barney with respect to the
investigations made or procedures followed by Salomon Smith Barney in rendering
its opinion.

THE FULL TEXT OF THE WRITTEN OPINION OF SALOMON SMITH BARNEY DATED DECEMBER
8, 1998, WHICH SETS FORTH THE ASSUMPTIONS MADE, MATTERS CONSIDERED AND
LIMITATIONS ON THE REVIEW UNDERTAKEN, IS ATTACHED HERETO AS ANNEX C AND SHOULD
BE READ CAREFULLY IN ITS ENTIRETY. THE OPINION OF SALOMON SMITH BARNEY IS
DIRECTED TO THE RECKSON BOARD OF DIRECTORS AND RELATES ONLY TO THE FAIRNESS OF
THE MERGER CONSIDERATION FROM A FINANCIAL POINT OF VIEW TO RECKSON, DOES NOT
ADDRESS ANY OTHER ASPECT OF THE MERGER OR RELATED TRANSACTIONS AND DOES NOT
CONSTITUTE A RECOMMENDATION TO ANY STOCKHOLDER WITH RESPECT TO ANY MATTER
RELATING TO THE PROPOSED MERGER. THE SUMMARY OF THE OPINION OF SALOMON SMITH
BARNEY SET FORTH IN THIS JOINT PROXY STATEMENT/PROSPECTUS IS QUALIFIED IN ITS
ENTIRETY BY REFERENCE TO THE FULL TEXT OF THE OPINION.
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In preparing its opinion, Salomon Smith Barney performed a variety of
financial and comparative analyses, including those described below. The summary
of these analyses does not purport to be a complete description of the analyses
underlying Salomon Smith Barney's opinion. The preparation of a fairness opinion
is a complex analytic process involving various determinations as to the most
appropriate and relevant methods of financial analyses and the application of
those methods to the particular circumstances and, therefore, a fairness opinion
is not readily susceptible to summary description. Accordingly, Salomon Smith
Barney believes that its analyses must be considered as a whole and that
selecting portions of its analyses and factors, without considering all analyses
and factors, could create a misleading or incomplete view of the processes
underlying its analyses and opinion.

No company, transaction or business used in Salomon Smith Barney's analyses
as a comparison is identical to Reckson, Tower or the merger, nor is an
evaluation of the results of such analyses entirely mathematical; rather it
involves complex considerations and judgments concerning differences in
financial and operating characteristics and other factors that could affect the
acquisition, public trading or other values of the companies, transactions or
business segments being analyzed. In its analyses, Salomon Smith Barney made
numerous assumptions with respect to Reckson, Tower, industry performance,
general business, economic, market and financial conditions and other matters,
many of which are beyond the control of Reckson and Tower. The estimates
contained in Salomon Smith Barney's analyses and the valuation ranges resulting
from any particular analysis are not necessarily indicative of actual values or
predictive of future results or values, which may be significantly more or less
favorable than those suggested by the analyses. In addition, analyses relating
to the value of businesses or securities do not purport to be appraisals or to
reflect the prices at which businesses or securities actually may be sold.
Accordingly, Salomon Smith Barney's analyses and estimates are inherently
subject to substantial uncertainty.

Salomon Smith Barney's opinion and analyses were only one of many factors
considered by the Reckson board of directors in its evaluation of the merger and
should not be viewed as determinative of the views of the Reckson board of
directors or management with respect to the merger consideration or the proposed
merger.

INTRODUCTION

Salomon Smith Barney derived an implied reference range for the Reckson
class B common stock and the Reckson OP 7% notes as described below in the
"Class B Common Stock Analysis" and the "Senior Notes Analysis," respectively.
Salomon Smith Barney then used these reference ranges to derive an implied
reference range for the merger consideration as described below in the "Merger
Consideration Analysis" assuming both that Reckson stockholders approve the
share issuance proposal and that Reckson stockholders do not approve the share
issuance proposal. Salomon Smith Barney then compared the implied reference
ranges for the merger consideration against the implied equity reference ranges
for Tower derived from three valuation methodologies more fully described below
under "Net Asset Analysis," "Selected Companies Trading Analysis" and "Selected
Transactions Analysis." Salomon Smith Barney also analyzed potential pro forma
financial effects of the merger on Reckson as described below in "Pro Forma
Merger Analysis."

CLASS B COMMON STOCK ANALYSIS

In analyzing the Reckson class B common stock, Salomon Smith Barney examined
the difference in Reckson's projected dividends for Reckson common stock and
Reckson class B common stock over the 4.5-year period commencing on January 1,
1999, at the end of which period, at Reckson's option, the Reckson class B
common stock may be exchanged into shares of Reckson common stock. Reckson class
B common stock dividend projections were calculated based on internal estimates
of the management of Reckson as to Reckson's projected funds from operations
growth for the five-year
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period 1999 through 2003. Based on a range of estimated rates of return for REIT
equity investments of 12.0% to 16.0%, the net present value of the difference
between the dividends on a share of Reckson class B common stock and a share of
Reckson common stock, referred to as the "excess dividend value," was between
$2.65 and $2.89 per share. In order to estimate a reference range for a share of
Reckson class B common stock, the excess dividend value was added to the closing
stock price of Reckson common stock on December 4, 1998 of $23.13 per share
since each share of Reckson class B common stock is exchangeable into a share of
Reckson common stock on a one-for-one basis. Based on the closing price of
Reckson common stock on December 4, 1998, this analysis indicated an implied
reference range for the Reckson class B common stock of approximately $25.77 to
$26.01 per share.

SENIOR NOTES ANALYSIS

Salomon Smith Barney analyzed the present value of the Reckson OP 7% notes
by discounting the interest and principal payment stream of the Reckson OP 7%
notes utilizing discount rates of 8.0% to 8.5%. These discount rates were
determined based on an estimate of the market yield for a security of similar
credit quality as the Reckson OP 7% notes. This analysis indicated an implied
reference range of approximately 90.0% to 93.2% of the principal amount of the
Reckson OP 7% notes.

MERGER CONSIDERATION ANALYSIS

Salomon Smith Barney analyzed the merger consideration assuming both that
Reckson stockholders approve the share issuance proposal and that Reckson
stockholders do not approve the share issuance proposal, without giving effect,
in the event that the share issuance proposal is not approved, to the potential
issuance of additional Reckson OP 7% notes in the case of an Adverse
Recommendation Event. The merger consideration was analyzed (1) in the event
that the share issuance proposal is approved, by adding (A) the product of (x)
the Reckson class B common stock exchange ratio of 0.6273 and (y) the reference
range for the Reckson class B common stock derived from the "Class B Common
Stock Analysis" described above and (B) the cash amount per share of Tower
common stock of $5.75, which analysis yielded an implied reference range of
approximately $21.92 to $22.07 per share, and (2) in the event that the share
issuance proposal is not approved, by adding (A) the product of (x) the Reckson
class B common stock exchange ratio of 0.4291 and (y) the reference range for
the Reckson class B common Stock derived from the "Class B Common Stock
Analysis" described above and (B) the cash amount per share of Tower common
stock of $5.75, and (C) the product of (y) the reference range for the Reckson
OP 7% notes derived from the "Senior Notes Analysis" described above and (z) the
Reckson OP 7% notes amount per share of Tower common stock of $5.45, which
analysis yielded an implied reference range of approximately $21.71 to $21.99
per share.

NET ASSET ANALYSIS

Salomon Smith Barney performed a net asset analysis of Tower by applying to
each of Tower's assets a range of capitalization rates estimated based on market
conditions and discussions with the management of Reckson. The range of
capitalization rates was applied to Tower's 1999 net operating income
projections as adjusted by Reckson. These capitalization rates resulted in an
operating property reference range of approximately $684 million to $724
million. The value of Tower's land holdings, based on estimates of Reckson
management, was added to the operating property reference range, resulting in a
total property reference range of approximately $703 million to $743 million.
Tower's outstanding net debt was then subtracted from the total property
reference range, which amount was then divided by the total outstanding shares
of Tower common stock and outstanding Tower OP units, resulting in an implied
equity reference range for Tower of approximately $21.74 to $23.85 per share.
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SELECTED COMPANIES TRADING ANALYSIS

Using publicly available information, Salomon Smith Barney analyzed the
market values and trading multiples of Tower and two groups of selected publicly
traded REITs, collectively, the "selected companies," consisting of (1) primary
companies: Parkway Properties, Inc., SL Green Realty Corp., Kilroy Realty
Corporation, Great Lakes REIT, Inc., and Brandywine Realty Trust and (2)
secondary companies: Reckson, Mack-Cali Realty Corporation, Arden Realty, Inc.,
and Prentiss Properties Trust. Salomon Smith Barney compared market values as a
multiple of projected funds from operations for the years ended December 31,
1998 and December 31, 1999. All multiples were based on closing stock prices on
December 4, 1998. Estimated funds from operations data for the selected
companies were based on research analysts' estimates, and estimated funds from
operations data for Tower were based both on research analysts' estimates and
estimates of the management of Reckson as to Tower's funds from operations based
on Tower's existing asset portfolio, including potential cost savings and
operational efficiencies associated with general and administrative cost
reductions. Applying a range of multiples for the selected companies to Tower's
estimated 1998 and 1999 funds from operations based on research analysts'
estimates and funds from operations based on portfolio estimates of Reckson's
management resulted in an implied average equity reference range for Tower of
approximately $19.18 to $21.66 per share.

SELECTED TRANSACTIONS ANALYSIS

Using publicly available information, Salomon Smith Barney reviewed the
purchase prices and implied transaction multiples paid in the following 11
selected transactions in the REIT industry, collectively, the "selected
transactions," consisting of (acquiror/target): (1) Irvine Co./Irvine Apartment
Communities; (2) ProLogis Trust/Meridian Industrial Trust, Inc.; (3) Public
Storage, Inc./Storage Trust Realty; (4) Regency Realty Corporation/Pacific
Retail Trust; (5) New Plan Realty Trust/Excel Realty Trust, Inc.; (6) Security
Capital Pacific Trust/Security Capital Atlantic Incorporated; (7) Avalon
Properties, Inc./Bay Apartment Communities, Inc.; (8) Kimco Realty
Corporation/The Price REIT Inc.; (9) AIMCO/Ambassador Apartments, Inc.; (10)
Camden Property Trust/Oasis Residential, Inc.; and (11) Prime Retail
Inc./Horizon Group Properties, Inc. Salomon Smith Barney compared the purchase
prices paid in the selected transactions as a multiple of latest 12 months and
one-year forward funds from operations. All multiples were based on financial
information available at the time of the relevant transaction. Applying a range
of multiples for the selected transactions to Tower's latest 12 months funds
from operations and estimated 1999 funds from operations based on research
estimates and funds from operations based on portfolio estimates of Reckson's
management resulted in an implied average equity reference range for Tower of
approximately $21.84 to $25.10 per share.

PRO FORMA MERGER ANALYSIS

Salomon Smith Barney analyzed pro forma effects resulting from the merger,
including the impact of the merger on Reckson's projected funds from operations
for the years 1999 and 2000, based on internal estimates of the management of
Reckson. The results of the pro forma merger analysis suggested that the merger
could be accretive to Reckson's funds from operations in each of the years
analyzed assuming both that Reckson stockholders approve the share issuance
proposal and that Reckson stockholders do not approve the share issuance
proposal. The actual results achieved by the combined company may vary from
projected results and the variations may be material.

MISCELLANEOUS

Pursuant to the terms of Salomon Smith Barney's engagement, Reckson has
agreed to pay Salomon Smith Barney for its services in connection with the
merger an aggregate financial advisory fee of $3.5 million, $3.0 million of
which will be payable upon completion of the merger. Reckson has also agreed to
reimburse Salomon Smith Barney for reasonable travel and other out-of-pocket
expenses
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incurred by Salomon Smith Barney in performing its services, including the
reasonable fees and expenses of its legal counsel, and to indemnify Salomon
Smith Barney and related persons against liabilities, including liabilities
under the Federal securities laws, arising out of Salomon Smith Barney's
engagement.

Salomon Smith Barney has advised Reckson that, in the ordinary course of
business, Salomon Smith Barney and its affiliates may actively trade or hold the
securities of Reckson and Tower for their own account or for the account of
customers and, accordingly, may at any time hold a long or short position in
such securities. Salomon Smith Barney has in the past provided investment
banking services to Reckson and Tower unrelated to the proposed merger, for
which services Salomon Smith Barney has received compensation. In addition,
Salomon Smith Barney and its affiliates, including Citigroup Inc. and its
affiliates, may maintain relationships with Reckson, Tower and their respective
affiliates.

Salomon Smith Barney is an internationally recognized investment banking
firm and was selected by Reckson based on its experience, expertise and
familiarity with Reckson, Tower and their respective businesses. Salomon Smith
Barney regularly engages in the valuation of businesses and their securities in
connection with mergers and acquisitions, negotiated underwritings, competitive
bids, secondary distributions of listed and unlisted securities, private
placements and valuations for estate, corporate and other purposes.

CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS

Tower and Reckson have each made forward-looking statements in this document
and in documents that are incorporated by reference in this Joint Proxy
Statement/Prospectus that are subject to risks and uncertainties.
Forward-looking statements include the information concerning possible or
assumed future results of operations of Tower and Reckson set forth in
"Summary," "Selected Financial Data," "The Merger--Background of the Merger,"
"The Special Meetings-- Recommendations," and statements preceded or followed by
or that include the words "believes," "expects," "anticipates," "intends,"
"plans," "estimates" or similar expressions.

Forward-looking statements are not guarantees of performance. They involve
risks, uncertainties and assumptions. The future results and stockholder values
of Reckson may differ materially from those expressed in these forward-looking
statements. Many of the factors that will determine these results and values are
beyond the ability of Tower and Reckson to control or predict. Determining
factors include, among others, general economic and business conditions, local
real estate conditions, future acquisitions and restructurings, the availability
and creditworthiness of prospective tenants, lease rents, the availability of
financing and the other risks detailed in this Joint Proxy Statement/Prospectus
under the heading "Risk Factors Relating to the Merger and an Investment in
Reckson Securities" and included from time to time in reports filed by Tower and
Reckson with the SEC, including the reports incorporated by reference in this
Joint Proxy Statement/Prospectus. For the type of statements described in this
and the preceding paragraph, Tower and Reckson claim the protection of the safe
harbor for forward-looking statements contained in the Private Securities
Litigation Reform Act of 1995.

MERGER FINANCING

The total amount of cash and new borrowings required to complete the merger,
including payment of the cash consideration to Tower stockholders and Tower OP
unitholders, refinancing of a portion of Tower's existing indebtedness, payments
in respect of Tower employment arrangements, and other transaction fees and
expenses is estimated to be approximately $280 million without taking into
account the dispositions discussed below.

Reckson is currently negotiating a short-term, unsecured bridge loan it may
use to provide a portion of the funds necessary to complete the merger. Reckson
is also negotiating with potential
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lenders regarding the terms of a commitment for new, longer term secured
financing in the amount of $240 million, which it would use to complete the
merger. The amount of Reckson's longer term financing may be decreased as a
result of the proceeds from some of the dispositions discussed below.

In addition, Crescent LP has agreed to provide $85 million through the
purchase of a preferred membership interest in Metropolitan Partners. Crescent
LP's preferred interest accrues distributions at a rate of 7.5% per year for a
two-year period and may be redeemed by Metropolitan Partners at any time during
that period for $85 million, plus an amount sufficient to provide Crescent LP
with a 9.5% internal rate of return on its investment in Metropolitan Partners.
After two years, Crescent LP's preferred membership interest must be exchanged
for either a common membership interest in Metropolitan Partners or common stock
of Reckson. See "Metropolitan Partners--Formation."

ANTICIPATED DISPOSITIONS OF PROPERTIES

Reckson has engaged brokers to, and anticipates that it will, dispose of the
Tower properties located outside the New York City metropolitan area. In
addition, Reckson has entered into an agreement with SL Green Realty Corp. for
SL Green to acquire four of Tower's non-Class A New York City properties,
comprising approximately 701,000 square feet, for approximately $84.5 million.
The sale of the four properties is expected to be completed prior to the
completion of the merger.

ACCOUNTING TREATMENT

Metropolitan Partners will account for the merger as a purchase of a
business, which means that the assets and liabilities of Tower, including
intangible assets, will be recorded at their fair values. The results of
operations and cash flows of Tower will be included in Metropolitan Partners'
financial statements prospectively as of the completion of the merger. Reckson
will consolidate its investment in Metropolitan Partners.

MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES OF THE MERGER

The following summarizes the material U.S. Federal income tax consequences
of the merger to holders of Tower common stock. This summary is based on
provisions of the Internal Revenue Code, regulations promulgated under the
Internal Revenue Code and administrative and judicial interpretations of the
Internal Revenue Code, all of which are subject to change, possibly with
retroactive effect. This summary assumes that holders of Tower common stock hold
their shares as capital assets within the meaning of section 1221 of the
Internal Revenue Code, which generally covers property held for investment. This
summary does not address all aspects of U.S. Federal income taxation that may be
relevant to particular holders of Tower common stock in light of their personal
investment circumstances or to holders of Tower common stock subject to special
treatment under the Internal Revenue Code, including financial institutions,
tax-exempt organizations, insurance companies, broker-dealers, regulated
investment companies, holders of Tower common stock who received their shares
through the exercise of employee stock options or otherwise as compensation, and
persons holding Tower common stock as part of a "straddle," "hedge," "conversion
transaction," "synthetic security" or other integrated investment. This summary
does not discuss the U.S. Federal income tax consequences of the merger to a
holder who, for U.S. Federal income tax purposes, is a non-resident alien
individual, a foreign corporation, a foreign partnership or a foreign estate or
trust, nor does it discuss any foreign, state or local tax consequences of the
merger.

EACH HOLDER OF TOWER COMMON STOCK IS URGED TO REVIEW THE DISCUSSION UNDER
"FEDERAL INCOME TAX CONSEQUENCES RELATING TO AN INVESTMENT IN RECKSON CLASS B
COMMON STOCK AND RECKSON OP 7% NOTES" AND TO CONSULT HIS OR HER TAX ADVISOR WITH
RESPECT TO THE PARTICULAR TAX CONSEQUENCES OF THE MERGER TO SUCH HOLDER,
INCLUDING THE APPLICATION AND EFFECT OF ANY STATE, LOCAL OR FOREIGN TAX LAWS AND
OF CHANGES IN APPLICABLE TAX LAWS.
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THE SPECIAL DIVIDEND

Under the merger agreement, Tower may declare a special dividend to the
holders of Tower common stock, the record date for which will be the close of
business on the last business day prior to the date of the closing. The special
dividend will be at a rate equal to Tower's most recent quarterly dividend,
multiplied by the number of days elapsed since the last dividend record date
through and including the date of the closing of the merger and divided by 91.
The special dividend may be increased to the extent Tower reasonably determines
that the amount provided in the preceding formula may not be sufficient for
Tower to qualify as a REIT for its last taxable year.

To the extent the special dividend is paid out of Tower's earnings and
profits, the special dividend will be taxable to holders of Tower common stock
as ordinary income, except to the extent designated by Tower as capital gain
income, and will not be eligible for the dividends received deduction generally
available to corporations. To the extent the special dividend is in excess of
Tower's earnings and profits, it will generally not be taxable to a holder of
Tower common stock, but rather will reduce the holder's adjusted tax basis in
his or her shares. To the extent the special dividend exceeds the adjusted tax
basis in a holder's shares, it will be included in the holder's taxable income
as long-term capital gain, or short-term capital gain if the shares have been
held for one year or less. In the event the special dividend is reduced to fund
the litigation trust, holders of Tower common stock should generally be deemed
for U.S. Federal income tax purposes to have received their pro rata portion of
the cash used to fund the litigation trust, and should be subject to U.S.
Federal income taxation on the amount deemed received in the manner described
above. Following this distribution, for U.S. Federal income tax purposes, a
holder of an interest in the litigation trust should (a) have a tax basis in the
trust equal to his or her pro rata portion of the cash used to fund the
litigation trust, (b) be treated as an owner of an undivided interest in the
assets of the litigation trust, and (c) be allocated his or her pro rata share
of income and expense of the litigation trust. The ability of a holder of an
interest in the litigation trust to deduct allocations of trust expenses may be
limited under the Internal Revenue Code. HOLDERS OF TOWER COMMON STOCK ARE URGED
TO CONSULT THEIR TAX ADVISORS REGARDING THE TAX CONSEQUENCES OF HOLDING
INTERESTS IN THE LITIGATION TRUST.

THE MERGER

In the opinion of Brown & Wood LLP, the receipt of any combination of cash,
shares of Reckson class B common stock and Reckson OP 7% notes in exchange for
Tower common stock as a result of the merger will be a taxable transaction for
U.S. Federal income tax purposes, and may also be a taxable transaction under
applicable foreign, state, local or other tax laws. In general, for U.S. Federal
income tax purposes, a holder of Tower common stock will recognize capital gain
or loss equal to the difference between his or her adjusted tax basis in the
Tower common stock and the amount of cash, the fair market value of any Reckson
class B common stock and the fair market value of any Reckson OP 7% notes
received in exchange for the holder's Tower common stock. Gain or loss generally
must be calculated separately for each block of Tower common stock exchanged in
the merger. A block of stock is generally considered to be a group of shares
acquired at the same cost in a single transaction. Net capital gain recognized
in the merger by individuals who have held their Tower common stock for more
than one year generally will be taxed at a maximum U.S. Federal income tax rate
of 20%. Gain recognized in the merger by individuals who have held their Tower
common stock for one year or less generally will be taxed at ordinary income tax
rates. There are limitations on the deductibility of capital losses for both
individual and corporate taxpayers.

Payments made in connection with the merger, and on the Reckson OP 7% notes,
may be subject to "backup withholding" at a rate of 31%, unless a holder of
Tower common stock (a) is a corporation or comes within an exempt category and,
when required, demonstrates this fact or (b) provides a correct taxpayer
identification number to the exchange agent, and otherwise complies with
applicable backup withholding rules. A holder of Tower common stock who does not
provide a correct taxpayer
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identification number may also be subject to penalties imposed by the IRS. Any
amount paid as backup withholding does not constitute an additional tax and will
generally be creditable against the stockholder's U.S. Federal income tax
liability. Individual holders of Tower common stock may generally avoid backup
withholding by completing a substitute IRS Form W-9 or, for foreign persons, an
IRS Form W-8 or IRS Form W-8BEN and submitting it to the exchange agent for the
merger when they submit their Tower common stock certificate(s). For those Tower
stockholders wishing to elect to receive $23.00 in cash instead of Reckson
securities, a substitute IRS Form W-9 will be included in the form of election
to be submitted with stock certificate(s) to the exchange agent prior to the
Tower special meeting. For Tower stockholders not making a cash election, a
substitute IRS Form W-9 also will be included in the letter of transmittal to be
submitted with stock certificate(s) to the exchange agent after the merger. Each
holder of Tower common stock should consult its tax advisor as to its
gqualification for exemption from backup withholding and/or the procedure for
obtaining an exemption or otherwise providing a taxpayer identification number.

STATUS OF RECKSON AS A REIT

As noted above, Reckson, like Tower, has elected to be taxed as a REIT. For
special considerations relating to the holding of stock in a REIT as well as to
the taxation of a REIT, see "Federal Income Tax Consequences Relating to an
Investment in Reckson Class B Common Stock and Reckson OP 7% Notes."

ORIGINAL ISSUE DISCOUNT ON RECKSON OP 7% NOTES

As partial consideration for Tower common stock exchanged in the merger, if
Reckson stockholders do not approve the share issuance proposal, Tower
stockholders will receive Reckson OP 7% notes. Although this cannot be
determined with certainty, it is possible that the Reckson OP 7% notes will be
issued with original issue discount. The following summary is a general
description of the U.S. Federal income tax consequences to holders of the
Reckson OP 7% notes if the Reckson OP 7% notes are issued and carry original
issue discount. The following summary is based upon final Treasury regulations
released by the IRS on January 27, 1994, as amended on June 11, 1996, under the
original issue discount provisions of the Internal Revenue Code.

The Reckson OP 7% notes will be issued with original issue discount if, upon
their issuance, their "stated redemption price at maturity" exceeds their "issue
price" by more than a DE MINIMIS amount, which is generally 1/4 of 1% of a
note's stated redemption price at maturity multiplied by the number of complete
years to maturity from its issue date. In the case of Reckson OP 7% notes, their
"stated redemption price at maturity" will be their principal amount. The "issue
price" of a Reckson OP 7% note will equal its fair market value, as determined
on the issue date, assuming that, as expected, the Reckson 7% OP notes trade on
the New York Stock Exchange. If the Reckson OP 7% notes are issued, and are
issued with original issue discount, a holder of a Reckson OP 7% note will be
required to include such original issue discount in income as ordinary interest
income for U.S. Federal income tax purposes as such original issue discount
accrues under a constant yield method. This generally will result in the
inclusion of amounts in income in advance of receipt of the cash payments
attributable to income on the note, regardless of the holder's regular method of
accounting.

REGULATORY MATTERS

Neither Reckson nor Tower believes that the Hart-Scott-Rodino Antitrust
Improvements Act of 1976 applies to the merger or that waiting period
requirements under the Hart-Scott-Rodino Act are applicable to the merger.
However, the completion of the merger may be delayed by reason of the
Hart-Scott-Rodino Act. At any time before or after completion of the merger, the
Federal Trade Commission or the Antitrust Division of the Department of Justice
could take any action under the antitrust laws as it deems necessary or
desirable in the public interest, including seeking to enjoin the
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completion of the merger or seeking divestiture of substantial assets of Reckson
or Tower. At any time before or after the completion of the merger, any state
could take any action under its own antitrust laws it deems necessary or
desirable. This action could include seeking to enjoin the completion of the
merger or seeking divestiture of Tower assets, of Tower assets held by
Metropolitan Partners, or of assets of Reckson. Private parties may also seek to
take legal action under the antitrust laws.

APPRAISAL RIGHTS

Both Tower and Reckson are incorporated under Maryland law. Under Maryland
law, because shares of Tower common stock are listed on a national securities
exchange, Tower common stockholders have no rights to an appraisal of their
shares in connection with the merger. Following the merger, Reckson stockholders
will continue to own their shares of Reckson common stock and, accordingly, will
have no rights to an appraisal of their shares under Maryland law.

FEDERAL SECURITIES LAWS CONSEQUENCES; RESALE RESTRICTIONS

All Reckson class B common stock and Reckson OP 7% notes received by holders
of Tower common stock in the merger will be freely transferable, except that
Reckson class B common stock and Reckson OP 7% notes received by persons who are
deemed to be "affiliates" of Tower prior to the merger may be resold by them
only in transactions permitted by the resale provisions of Rule 145 promulgated
under the Securities Act, or Rule 144 promulgated under the Securities Act in
the case of persons who become affiliates of Reckson, or as otherwise permitted
under the Securities Act. Persons who may be deemed to be affiliates of a party
generally include individuals or entities that control, are controlled by, or
are under common control with, a party and may include officers and directors of
a party, as well as principal stockholders of a party.

CONDUCT OF THE BUSINESS IF THE MERGER IS NOT COMPLETED

If the merger is not completed, it is expected that Tower's business and
operations will continue to be conducted substantially as they currently are
being conducted.
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INTERESTS OF TOWER OFFICERS AND DIRECTORS IN THE MERGER
AND RELATED MATTERS

In considering the recommendation of the Tower board of directors with
respect to the merger agreement, stockholders should be aware that certain
members of the management of Tower and members of the Tower board of directors
have interests in the merger that are different from, or in addition to, the
interests of Tower stockholders. Three executive officers of Tower, Mr.
Garfinkel, Mr. Cox and Mr. Feldman, were members of the nine-person Tower board
of directors that approved the merger. Certain executive officers, directors and
key employees of Tower have been granted stock options and/or restricted shares
and/or have entered into agreements providing them with rights upon a change in
control of Tower. The following sets forth the cash payments and other benefits
which will be provided to key executives, directors and key employees of Tower
in connection with the merger.

INDEMNIFICATION AND INSURANCE

Robert M. Adams, Robert L. Cox, Lawrence H. Feldman, Reuben Friedberg,
Lester S. Garfinkel, Joseph D. Kasman, Esko I. Korhonen, Peggy D. Rawitt, Eric
S. Reimer, Stephen S. Siegel and Richard M. Wisely have entered into
indemnification agreements with Tower which provide that Tower will maintain
directors' and officers' liability insurance and indemnify directors and
officers to the full extent permitted by applicable law. Reckson has agreed in
the merger agreement that after the merger Metropolitan Partners will provide to
each current or former director or officer of Tower the same exculpation and
indemnification for acts or omissions occurring prior to the closing of the
merger provided by Tower to such individuals immediately prior to the merger
pursuant to Tower's charter or bylaws or in any agreement with Tower or its
subsidiaries that was in effect at the date of the merger agreement, and that
all such rights will survive the merger and continue in full force and effect in
accordance with their terms. Further, under the terms of the merger agreement,
for a period of six years and ninety days after the closing of the merger,
Metropolitan Partners will indemnify the current and former officers and
directors of Tower to the fullest extent permitted by law. In addition, for a
period of three years and ninety days after the closing of the merger,
Metropolitan Partners is obligated to maintain in effect policies of directors'
and officers' liability insurance that are no less advantageous to such persons
than are policies covering each person at the date of execution of the merger
agreement except that Metropolitan Partners will not be required to pay more
than 200% of the aggregate premium paid by Tower in 1998. Reckson has
unconditionally guaranteed the obligations of Metropolitan Partners described in
this paragraph.

COMPENSATION ARRANGEMENTS OF TOWER EXECUTIVE OFFICERS
EXECUTIVE OFFICER EMPLOYMENT AGREEMENTS

In October 1997, Tower entered into employment agreements with Messrs.
Feldman and Cox, in April 1998, Tower entered into employment agreements with
Ms. Rawitt and Mr. Garfinkel, and in June 1998, Tower entered into employment
agreements with Clifford L. Stein, Reid Berman, Scott Jensen and Mr. Reimer. The
term of each of these Tower employment agreements is three years, subject, in
the case of Messrs. Feldman, Garfinkel and Cox and Ms. Rawitt, to automatic
one-year extensions. The base salary for 1998 for Mr. Feldman was $175,000, for
Mr. Cox was $150,000, for Ms. Rawitt was $175,000, for Mr. Garfinkel was
$195,000 ($225,000 for 1999), for Mr. Stein was $135,000, for Mr. Reimer was
$150,000, for Mr. Berman was $75,000 and for Mr. Jensen was $135,000.

Pursuant to the terms of the Tower employment agreements, except with
respect to Ms. Rawitt, in the event an executive officer's employment is
terminated by Tower other than for cause, as defined in each Tower employment
agreement, or is terminated by such Tower executive officer for "Good Reason,"
as defined in each Tower employment agreement but generally including a change
in control of Tower as defined in each Tower employment agreement, each Tower
executive officer will be entitled
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to receive a severance payment equal to either 2.99 times the "base amount," as
defined in the Internal Revenue Code, or 2.99 times the Tower executive
officer's then current "base salary," payable in monthly installments over a
12-month period, as determined under their respective Tower employment
agreement. With respect to Ms. Rawitt, pursuant to her Tower employment
agreement, in the event Ms. Rawitt's employment is terminated by Tower within
six months following a change in control of Tower, or is terminated by Ms.
Rawitt for Good Reason, Ms. Rawitt will be entitled to receive a severance
payment equal to one-year's then current base salary plus the bonus paid to Ms.
Rawitt during the preceding year of her employment.

If the employment of any of the following Tower executive officers is
terminated following a change in control of Tower under circumstances entitling
him or her to severance payments and benefits under the applicable Tower
employment agreement, the appropriate amount of the cash severance payment would
be as follows:

TOWER EXECUTIVE OFFICERS SEVERANCE AMOUNT
0] o1 o o IR o $ 687,000
Peggy D. Rawditt. ... i i i s e e e $ 332,500

Upon a change in control of Tower, under the terms of the applicable Tower
employment agreement, the appropriate amount of the cash severance payment for
each of the following Tower executive officers would be as follows:

TOWER EXECUTIVE OFFICERS SEVERANCE AMOUNT

Lester S. GarfainKel. ... ...ttt i e e e e e $ 1,116,882
Clifford L. Stein. ...t e e ettt e e e ettt e s $ 464,198
EriC S. REIMEI . .t ittt ettt e e et e e $ 515,775
REAd BBIMaAN. ittt ittt ittt et e e $ 257,888
Lo} o A =Y £ £ o $ 464,198

The above amounts will be paid to each Tower executive officer only in the
event that the conditions to such payment contained in the applicable Tower
employment agreement are satisfied, entitling such Tower executive officer to
his or her severance payment.

STAY BONUSES FOR MESSRS. GARFINKEL, STEIN AND COX

In addition to the severance payments above, Tower must pay the "stay
bonuses" set forth below, provided that the officer remains an employee of Tower
in good standing through the consummation of a change in control and regardless
of whether the officer is terminated following a change in control. The merger
will constitute a change in control.

TOWER EXECUTIVE OFFICERS STAY BONUS AMOUNT
Lester S. GarfainKel. ... ...t i i e e e e e $ 900,000
Clifford L. Stein. ... i ettt e e e e et e s $ 135,000
10 01 o o I oo G $ 75,000

There are no other stay bonuses payable to any other Tower executive
officers following the merger other than those to Messrs. Garfinkel, Stein and
Cox.

RESTRICTED STOCK AWARD

Pursuant to Ms. Rawitt's Tower employment agreement, she was granted 10,000
shares of restricted Tower common stock, which restrictions lapse and which
shares become non-forfeitable (a) in five equal annual installments commencing
on January 1, 1999, (b) in the event Ms. Rawitt's
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employment is terminated by Tower other than for cause, or is terminated by Ms.
Rawitt for Good Reason, as defined in her Tower employment agreement or (c) a
change in control, as defined in her Tower employment agreement. As a result,
Ms. Rawitt's restricted Tower common stock shall vest and become free of all
restrictions immediately prior to the merger and shall be converted into the
merger consideration.

OPTION AWARDS

Pursuant to the merger agreement, each outstanding stock option to acquire
shares of Tower common stock shall, effective as of the merger, become fully
vested and exercisable and shall, subject to obtaining the required consent of
each holder of Tower stock options, be cancelled. In consideration of such
cancellation, Tower shall pay to each holder of Tower stock options an amount in
cash equal to the product of (a) the excess, if any, of $23.00 over the exercise
price of such option and (b) the number of shares of Tower common stock
exercisable by such option. Since all Tower stock options held by the Tower
executive officers have an exercise price of $26.00, the executive officers of
Tower will not receive any payment for their Tower stock options.

RESIGNATIONS OF LAWRENCE H. FELDMAN AND RUSSELL C. PLATT

Oon August 3, 1998, Mr. Feldman resigned from his positions as Chairman,
Chief Executive Officer, President and Director of Tower. Mr. Cox was promoted
to serve as Chief Executive Officer and President of Tower until the closing of
the merger and Mr. Tansey was appointed Chairman.

On January 11, 1999, shortly after his resignation from Morgan Stanley Asset
Management, Inc., Mr. Platt resigned from his position as Director of Tower. On
March 2, 1999, the Tower board of directors elected J. Timothy Morris, a
principal of Morgan Stanley & Co., as Director of Tower.

OWNERSHIP OF TOWER COMMON STOCK

Shown below is certain information as of March 15, 1999, with respect to
beneficial ownership of shares of Tower common stock and Tower OP units by each
director, each of the five most highly compensated executive officers, all
directors and Tower executive officers as a group, and each person Tower
believes beneficially holds more than 5% of the outstanding Tower common stock.
Unless
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otherwise indicated, the named person or members of the group possess sole
voting and investment power with respect to the shares.

PERCENT OF ALL

NUMBER OF SHARES SHARES OF
AND TOWER OP PERCENT OF ALL TOWER
UNITS SHARES OF TOWER COMMON STOCK
BENEFICIALLY COMMON AND TOWER OP
NAME OF BENEFICIAL OWNER(1) OWNED STOCK(2) UNITS(3)
Lawrence H. Feldman(4)........ovuuiiiinnenn 904,254 5.33% 4.85%
Robert L. COX..uvviii ittt i it ii i 173,723 * *
EriCc S. REIMEr ... 'ttt ittt it 101, 389 * *
Reuben Friedberg.........coiviiiiiiinnnnn. 40,542 * *
Lester S. Garfinkel(5).......ccviiiiiinnnnn 101, 000 * *
Peggy D. Rawitt(6)......cvviiiniinnnnnnnn. 35,000 * *
Robert M. Adams(7)......uiinnninnnnnnnns 73,993 * *
Esko I. Korhonen(8)(18-21).........ccuuun.. 20,000 -- --
Stephen B. Siegel(9)......viiiiiiiinnnnnn 20,000 -- --
Richard M. Wisely(10)..........vviiiunnnnn 58, 000 * *
Francis X. Tansey(11)(12)...........ccvvuu.. 944, 800 5.45 4.96
J. Timothy Morris(13)(14).........vvvun.. 1,800,630 10.61 9.65
DRA Opportunity Fund(15)...........cvuvnunn 465, 400 2.74 2.49
Office Invest Sub LLC(16).......vvvvuuuunnn 459,400 2.71 2.46
Morgan Stanley Dean Witter & Co.(17)....... 1,780,630 10.61 9.65
Carlyle Realty Partners, L.P.(18).......... 123,150 * *
Carlyle Realty Qualified Partners,

LPo(d9) i e 130,506 * *
Carlyle Realty Partners Sunrise,

LaP.(20) it e 79,489 * *
Carlyle Realty Coinvestment, L.P.(21)...... 51,470 * *
Heitman/PRA Securities Advisors LLC(22).... 1,732,822 10.22 9.29
0Z Management, L.L.C.(23).....¢cuuuuunnrnnn 956,200 5.63 5.12
European Investors INC.(24).........ccuuuun. 927,960 5.47 4,97
All executive officers and directors as a

group (11 PersONS) .. .uuvinn e nnnns 3,348,987 19.75% 17.96%

* Represents less than 1.0% of the class.

(1) Unless otherwise indicated, the business address of each person listed is
c/o Tower Realty Trust, Inc., 292 Madison Avenue, 3rd Floor, New York, New
York 10017.

(2) Assumes that all Tower OP units held by the person are exchanged for shares
of Tower common stock on a one-for-one basis. The total number of shares of
Tower common stock outstanding used in calculating this percentage assumes
that none of the Tower OP units held by other persons are exchanged for
shares of Tower common stock.

(3) Assumes that all Tower OP units held by the person are exchanged for shares
of Tower common stock. The total number of shares of Tower common stock
outstanding used in calculating this percentage assumes that all of the
Tower OP units held by other persons are exchanged for shares of Tower
common stock.

(4) Based on the Schedule 13G filed with the Securities and Exchange Commission
on February 16, 1999. Mr. Feldman individually owns 887,946 Tower OP units
and beneficially owns 16,308 Tower OP units through his indirect ownership
of Maitland Property Investors, Ltd., the record holder of
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such Tower OP units. The business address of Mr. Feldman is Feldman
Equities, 269 Grand Central Parkway, Penthouse A, Floral Park, New York
110065.

(5) Includes 1,000 shares of Tower common stock held jointly by Mr. Garfinkel
and his spouse.

(6) Includes 8,000 shares of restricted Tower common stock that shall vest and
become free of all restrictions immediately prior to the closing of the
merger and 2,000 shares of unrestricted Tower common stock.

(7) The business address of Mr. Adams is Adams Financial Services, Inc., 13
South Bayles Avenue, Port Washington, New York 11050.

(8) The business address of Mr. Korhonen is Federal Capital Partners, 1626 East
Jefferson Street, Rockville, Maryland 20852.

(9) The business address of Mr. Siegel is Insignia/Edward S. Gordon Co., 200
Park Avenue, 19th Floor, New York, New York 10166.

(10) The business address of Mr. Wisely is LungCheck, Inc., 8255 East Raintree
Drive, Scottsdale, Arizona 85260-2515.

(11) The business address of Mr. Tansey is DRA Advisors, Inc., 1180 Avenue of
the Americas, New York, New York 10036.

(12) Includes 465,400 shares of Tower common stock held by DRA Opportunity Fund
and 459,400 shares of Tower common stock held by Office Invest Sub LLC,
which may be deemed to be beneficially owned by Mr. Tansey in his capacity
as President of DRA Advisors, Inc., an affiliate of DRA Opportunity Fund and
office Invest Sub LLC.

(13) The business address of Mr. Morris is Morgan Stanley, Dean Witter, Discover
& Co., 1585 Broadway, New York, New York 10036. On January 11, 1999, soon
after his resignation from Morgan Stanley, Russell C. Platt resigned from
the Tower board of directors. On March 2, 1999, the Tower board of directors
elected Mr. Morris as Director.

(14) Includes 1,655,430 shares of Tower common stock held by certain private
investment funds and separate accounts advised by Morgan Stanley Dean Witter
Investment Management, Inc. (the "Morgan Stanley Investors"), which formerly
were deemed to be beneficially owned by Mr. Platt in his capacity as
Managing Director of Morgan Stanley Asset Management and currently
beneficially owned by Mr. Morris, in his capacity as a Principal of Morgan
Stanley & Co. Mr. Morris and Mr. Platt each disclaim beneficial ownership of
such shares of Tower common stock.

(15) The business address of DRA Opportunity Fund is 1180 Avenue of the
Americas, New York, New York 10036. Francis X. Tansey is the President of
DRA Advisors, Inc., an affiliate of DRA Opportunity Fund.

(16) The business address of Office Invest Sub LLC is c/o DRA Advisors, Inc.,
1180 Avenue of the Americas, New York, New York 10036. Francis X. Tansey is
the President of DRA Advisors, Inc., an affiliate of Office Invest Sub LLC.

(17) Morgan Stanley Dean Witter Investment Management, as investment adviser to
the Morgan Stanley Investors, and Morgan Stanley, Dean Witter, Discover &
Co., as the owner of all the Tower common stock of Morgan Stanley Dean
Witter Investment Management, are deemed beneficially to own the shares of
Tower common stock beneficially owned by the Morgan Stanley Investors. See
Notes 13 and 14 above. Morgan Stanley Dean Witter Investment Management
maintains its principal office at 1221 Avenue of the Americas, New York, New
York 10020 and Morgan Stanley, Dean Witter, Discover & Co. maintains its
principal office at 1585 Broadway,
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New York, New York 10036. Morgan Stanley Dean Witter Investment Management
disclaims beneficial ownership of such shares of Tower common stock.

(18) Carlyle Realty Partners, L.P. is an affiliate of The Carlyle Group, the
business address of which is 1001 Pennsylvania Avenue, N.W., Suite 220
South, Washington, D.C. 20004-2505. Esko I. Korhonen, a director of Tower,
was until December, 1998 a principal of Carlyle.

(19) Carlyle Realty Qualified Partners, L.P. is an affiliate of Carlyle. Esko I.
Korhonen, a director of Tower, was until December, 1998 a principal of
Carlyle.

(20) Carlyle Realty Partners Sunrise, L.P. is an affiliate of Carlyle. Esko I.
Korhonen, a director of Tower, was until December, 1998 a principal of
Carlyle.

(21) Carlyle Realty Coinvestment, L.P. is an affiliate of Carlyle. Esko I.
Korhonen, a director of Tower, was until December, 1998 a principal of
Carlyle.

(22) Based on the Schedule 13G filed with the Securities and Exchange Commission
on February 10, 1999. Heitman/PRA Securities Advisors LLC serves as an
investment advisor to the Heitman Real Estate Portfolio, that, along with 60
separate account clients, have given to the Heitman/PRA Securities Advisors
LLC the right to receive or the power to direct the dividends from, or
proceeds from the sale of 1,712,422 shares, or 10.10%, of Tower common
stock. One separate account of Heitman Real Estate Portfolio has the right
to receive or the power to direct the dividends from, or proceeds from the
sale of 20,400 shares of 0.12%, of Tower common stock. The business address
of Heitman/PRA Securities Advisors LLC is 180 North LaSalle Street, Suite
3600, Chicago, Illinois 60601.

(23) Based on the Schedule 13G filed with the Securities and Exchange Commission
on March 2, 1999. 0Z Management, L.L.C. serves as principal investment
manager, and has been granted investment discretion over, 780,600 and
175,600 shares of Tower common stock held, respectively, for the account of
0Z Master Fund Ltd. and Och-ziff Capital Management, L.P. The business
address of 0z Management, L.L.C. is 153 East 53(rd) Street, 44(th) Floor,
New York, New York 10022.

(24) Based on the Schedule 13G filed with the Securities and Exchange Commission
on February 13, 1998. Of the 927,960 shares of Tower common stock
beneficially owned by European Investors Inc., 207,360 shares of Tower
common stock are beneficially owned by EII Realty Securities Inc., a wholly
owned subsidiary of European Investors Inc. The business address of European
Investors Inc. is 667 Madison Avenue, New York, New York 10021.
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THE MERGER AGREEMENT

This section of this Joint Proxy Statement/Prospectus describes various
aspects of the proposed merger, including material provisions of the merger
agreement. The description of the merger agreement contained in this Joint Proxy
Statement/Prospectus does not purport to be complete and is qualified in its
entirety by reference to the merger agreement, a copy of which is attached
hereto as Annex A, and which is incorporated in this Joint Proxy
Statement/Prospectus by reference. All holders of Tower common stock and Reckson
common stock are urged to read carefully the merger agreement in its entirety.

STRUCTURE; CLOSING; STOCKHOLDER APPROVALS

The merger agreement contemplates the merger of Tower with and into
Metropolitan Partners, a newly formed limited liability company and subsidiary
of Reckson, with Metropolitan Partners surviving the merger. The closing of the
merger will take place on a date which will be no later than the second business
day after the last condition precedent to the merger set forth in the merger
agreement has been satisfied or waived, unless another time or date is agreed to
by Tower and Reckson.

The merger will become effective at such time that a Certificate of Merger
has been filed with the Secretary of State of Delaware and Articles of Merger
have been accepted for record by the State Department of Assessment and Taxation
of Maryland or at such other time as may be agreed by Tower and Reckson and
specified in these filings. These filings are expected to occur on or as soon as
practicable after the closing date. The affirmative vote of the holders of a
majority of the outstanding shares of Tower common stock is required to approve
and adopt the merger and the merger agreement.

VOTING AGREEMENTS

The following principal holders of Tower common stock have executed voting
agreements pledging to vote their shares of Tower common stock in favor of the
merger:

NUMBER OF SHARES OF
TOWER COMMON STOCK
AND TOWER OP UNITS
NAME BENEFICIALLY OWNED

PERCENT OF ALL
SHARES OF TOWER
COMMON STOCK(1)

DRA Opportunity Fund............ i iiiiiiiinnnrnnnn 465, 400 2.7%
Office Invest Sub LLC........ . 459, 400 2.7
Morgan Stanley Dean Witter Investment Management
TNC . (B) ettt ettt e et e e e 1,655,430 9.8
Total. oot e 2,580,230 15.2%

(1) Calculated based only on the number of shares of Tower common stock held by
the person divided by the total number of shares of Tower common stock
outstanding, in each case, on the Tower record date.

(2) Assumes that all Tower OP units held by the person are exchanged for shares
of Tower common stock. The total number of shares of Tower common stock
outstanding used in calculating this percentage assumes that all of the
Tower OP units held by other persons are exchanged for shares of Tower
common stock.

(3) Morgan Stanley Dean Witter Investment Management Inc. executed a voting
agreement as attorney-in-fact for seven Tower stockholders that hold an
aggregate of 1,655,430 shares of Tower common stock, which shares were
purchased in connection with the stockholders' participation in the Morgan
Stanley Real Estate Special Situations Investment Program. Morgan Stanley
Dean Witter Investment Management Inc. has the power to vote all of these
shares.
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Pursuant to the voting agreements, the parties named above have agreed to
vote all shares of Tower common stock owned of record by each of them, or that
they otherwise have the power to vote, in favor of the approval and adoption of
the merger and the merger agreement and against (1) approval of any proposals
made in opposition or competition to the merger, (2) any merger, consolidation,
sale of assets, business combination, share exchange, reorganization or
recapitalization of Tower with any party other than Metropolitan Partners, (3)
any liquidation or winding up of Tower or (4) any other action that may
reasonably be expected to result in a breach of the covenants or representations
of Tower under the merger agreement which would materially and adversely affect
Tower or its ability to complete the transactions contemplated by the merger
agreement. Each such stockholder is also restricted from soliciting third party
acquisition proposals with respect to Tower or engaging in discussions or
negotiations with respect to such potential third party acquisition proposals
and was required to terminate any discussions or negotiations related to such
third party acquisition proposals upon execution of the voting agreement.

TREATMENT OF TOWER OP AND TOWER OP UNITS

The merger agreement also provides for a merger of Tower OP with and into a
newly formed subsidiary created by Metropolitan Partners. Each holder of a Tower
OP unit will receive the same consideration, and have the right to make the same
cash election, for their Tower OP units in the merger of Tower OP as holders of
Tower common stock.

MERGER CONSIDERATION; ELECTION AND CONVERSION OF SHARES OF TOWER COMMON STOCK
AND TOWER OP UNITS; FRACTIONAL SHARES; SPECIAL DIVIDEND

MERGER CONSIDERATION

Each share of Tower common stock and each Tower OP unit will be converted
into, at the election of the holders thereof, either (x) the right to receive
$23.00 in cash payable to the holder thereof, without interest, or (y) either
(1) .8364 of a share of Reckson class B common stock if Reckson stockholders
approve the share issuance proposal, or (2) .5725 of a share of Reckson class B
common stock and $7.2565 principal amount of Reckson OP 7% notes guaranteed by
Reckson, if Reckson stockholders do not approve the share issuance proposal. If
the Reckson board of directors withdraws or amends or materially modifies its
approval or recommendation to approve the share issuance proposal and Reckson
stockholders do not approve the share issuance proposal, in addition to the
consideration described above, each share of Tower common stock and each Tower
OP unit will be converted into an additional $0.8046 principal amount of Reckson
OP 7% notes. The total amount of cash and the number of shares of Reckson class
B common stock and Reckson OP 7% notes that any stockholder receives is subject
to proration. See "--Proration of Shares" below. Upon conversion of Tower common
stock and Tower OP units into merger consideration, such shares of Tower common
stock and Tower OP units shall be cancelled and will cease to exist. All shares
of Tower common stock owned by Tower, Reckson, Reckson OP, Metropolitan Partners
or any of their wholly owned subsidiaries immediately prior to the merger will
be cancelled in the merger and no payment will be made for such shares.

CASH ELECTIONS; EXCHANGE OF CERTIFICATES REPRESENTING SHARES OF TOWER COMMON
STOCK

The merger agreement provides that prior to the mailing of this Joint Proxy
Statement/Prospectus, Metropolitan Partners will appoint an exchange agent for
the purpose of paying the merger consideration, and Metropolitan Partners will
make available to the exchange agent, as required under the merger agreement,
the cash and securities certificates for such purpose. The merger agreement
provides that Metropolitan Partners will mail a form of election with or at
substantially the same time as this Joint Proxy Statement/Prospectus to each
holder of Tower common stock and Tower OP units on the Tower record date. The
form of election is to be used by each such holder who wishes to elect to
receive cash for such holder's shares of Tower common stock or Tower OP units,
as the case may be,
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subject to proration. Forms of election, together with certificates for the
shares of Tower common stock, if any, to which such form of election relates,
must be received by the exchange agent by 5:00 p.m., Eastern time, on the
business day before the Tower special meeting. Any form of election not properly
completed or not properly accompanied by the electing Tower stockholder's stock
certificates shall be treated by the exchange agent as an election to receive
either (a) .8364 of a share of Reckson class B common stock if Reckson
stockholders approve the share issuance proposal for each share of Tower common
stock or Tower OP unit, as the case may be, to which such form of election
relates, or (b) .5725 of a share of Reckson class B common stock and $7.2565
principal amount of Reckson OP 7% notes if Reckson stockholders do not approve
the share issuance proposal. Promptly after the closing of the merger,
Metropolitan Partners will cause the exchange agent to send each holder of Tower
common stock, other than such holders of Tower common stock who validly
submitted a form of election to the exchange agent prior to the Tower special
meeting, a letter of transmittal for use in such exchange and instructions
explaining how to surrender certificates to the exchange agent. Holders of Tower
common stock whose shares are converted into the right to receive the merger
consideration and who surrender their certificates to the exchange agent,
together with a properly completed and signed form of election or letter of
transmittal, as the case may be, will receive the merger consideration. Holders
of unexchanged shares of Tower common stock will not be entitled to receive any
dividends, interest payments or other distributions payable by Reckson on the
Reckson class B common stock and Reckson OP 7% notes, if any, into which such
shares have been converted as of the closing of the merger until their
certificates are surrendered. Upon surrender, however, such holders will receive
accumulated dividends and distributions, without interest, payable on the
related shares of Reckson class B common stock and accrued interest on the
Reckson OP 7% notes subsequent to and in respect of a record date after the
closing of the merger, together with cash in lieu of fractional shares. Tower
stockholders who do not surrender their stock certificates prior to the first
anniversary of the closing of the merger may lose the right to receive the
merger consideration.

PRORATION OF SHARES

Under the terms of the merger agreement, 25% of the aggregate outstanding
shares of Tower common stock and outstanding Tower OP units, treated as
equivalents, will be converted into the right to receive cash in the
transaction, and 75% of the aggregate outstanding shares of Tower common stock
and outstanding Tower OP units, treated as equivalents, will be converted into
the right to receive Reckson class B common stock and, if Reckson stockholders
do not approve the share issuance proposal, Reckson OP 7% notes in the
transaction. As a result, the amount of cash a Tower stockholder making a cash
election will receive in the merger, and the amount of Reckson class B common
stock and, if Reckson stockholders do not approve the share issuance proposal,
the Reckson OP 7% notes a Tower stockholder not making a cash election will
receive in the merger, are subject to proration based on the total number of
shares of Tower common stock and Tower OP units for which a cash election is
made. To the extent that cash elections made by Tower stockholders and Tower OP
unitholders would otherwise result in more than 25% of the aggregate outstanding
shares of Tower common stock and Tower OP units being converted into the right
to receive cash consideration in the transaction, then each Tower stockholder
and Tower OP unitholder making a cash election will have the amount of cash it
receives reduced pro rata with other holders making a cash election, and will
receive, in lieu of the foregone cash consideration, Reckson class B common
stock and, if Reckson stockholders do not approve the share issuance proposal,
Reckson OP 7% notes. Conversely, to the extent that cash elections made by Tower
stockholders and Tower OP unitholders would otherwise result in less than 25% of
the aggregate outstanding shares of Tower common stock and Tower OP units being
converted into the right to receive cash in the transaction, then each Tower
stockholder and Tower OP unitholder not making a cash election will have the
amount of Reckson class B common stock and, if Reckson stockholders do not
approve the share issuance proposal, Reckson OP 7% notes it receives reduced pro
rata with other holders not making a cash election, and will receive, in lieu of
the foregone securities, cash. For purposes of this proration, Reckson class B
common stock will be substituted at a rate of one
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share for each $27.50 of reduction in cash consideration and, if applicable,
Reckson OP 7% notes will be substituted at a rate of $1.00 in principal amount
for each $1.00 reduction in cash consideration.

The 75% cap discussed above excludes the additional Reckson OP 7% notes that
will be issued to all Tower stockholders and Tower OP unitholders in the event
the Reckson board of directors withdraws or amends or materially modifies its
approval or recommendation to approve the share issuance proposal and Reckson
stockholders do not approve such proposal.

SPECIAL DIVIDEND

Tower may declare a special dividend to its stockholders of record as of the
last business day before the closing date, which will be at a rate equal to
Tower's most recent quarterly dividend rate, multiplied by the number of days
elapsed since the last dividend record date through and including the closing
date, and divided by 91. The special dividend may be increased to the extent
that Tower reasonably determines that such increase is necessary to allow Tower
to qualify as a REIT for the taxable year ended December 31, 1997, December 31,
1998 or its taxable year ending on the closing date. An equivalent distribution
will concurrently be made by Tower OP. The litigation trust discussed under
"--Release of Litigation; Litigation Trust" will initially be funded by reducing
this special dividend by up to four million dollars and contributing such amount
to the litigation trust.

STOCK OPTIONS

The merger agreement provides that, as of the time of the merger, each Tower
stock option outstanding under any employee or director stock option or
compensation plan or arrangement of Tower, whether or not then vested or
exercisable, will become fully exercisable and vested and each such Tower stock
option will, subject to obtaining any required consent, be cancelled. In
consideration of such cancellation, Tower will pay each such holder of Tower
stock options an amount in cash equal to the product of (1) the excess, if any,
of $23.00 over the exercise price of such Tower stock option and (2) the number
of shares of Tower common stock subject to such Tower stock options. Since all
Tower stock options have an exercise price of $26.00, no holder of Tower stock
options will receive any payment for their Tower stock options.

MATERIAL COVENANTS
INTERIM OPERATIONS OF TOWER

From the date of execution of the merger agreement until the closing of the
merger, Tower and its subsidiaries are required to conduct their business in the
ordinary course substantially consistent with past practice and to use their
reasonable best efforts to preserve intact their business organizations and
relationships with third parties and to keep available the services of their
officers and employees. In general, during this period, neither Tower nor any of
its subsidiaries may, without Reckson's prior written consent, take any of the
following actions, among others:

- make or rescind any express or deemed election relative to taxes unless
required by law or necessary to preserve Tower's status as a REIT, the
status of any noncorporate subsidiary of Tower as a partnership for
Federal income tax purposes, or as a qualified REIT subsidiary as defined
under the Internal Revenue Code, as the case may be;

declare, set aside or pay any dividend, other than regular quarterly
dividends, the special dividend described above under "--Merger
Consideration; Election and Conversion of Shares of Tower Common Stock and
Tower OP Units; Fractional Shares; Special Dividend" or regular
distributions pursuant to the limited partnership agreement of Tower OP or
as necessary to maintain REIT status;

- issue or sell shares of Tower common stock or any securities convertible
into or exchangeable or exercisable for, or any rights, warrants or
options to acquire any such shares of Tower common stock;
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- make any capital expenditures in excess of $100,000 or enter into any
commitments for any such expenditure, whether or not set forth in the
budget, except in specified instances;

acquire, enter into any option to acquire, or exercise an option or other
right or election or enter into any commitment, including any lease or
amendment thereto, for the acquisition of any real property or other
transaction involving payments to or by Tower in excess of $75,000 or
which is not included in the budget;

encumber assets or commence construction of, or enter into any commitment
to develop or construct, other real estate projects;

- amend its organizational documents;

grant options or other rights or commitments relating to any Tower
securities, or any other security the value of which is measured by shares
of Tower common stock, or any security subordinated to the claim of its
general creditors;

- pay, discharge or satisfy claims, liabilities or obligations whether
absolute, accrued, asserted, contingent or otherwise; settle any tax
certiorari proceeding with respect to Tower without the written consent of
Reckson and Metropolitan Partners;

- incur, assume or guarantee by Tower or any subsidiary of Tower any
indebtedness for borrowed money, except in connection with permitted
acquisitions and dividends;

- except in connection with a transaction permitted by the budget, create or
assume by Tower or any subsidiary of Tower any lien on any asset other
than certain permitted liens and liens which, in the aggregate, do not
have and could not reasonably be expected to have a material adverse
effect on Tower and its subsidiaries, taken as a whole;

grant any severance or termination pay, enter into any employment,
deferred compensation or other similar agreement or any amendment to any
such existing agreement, increase the benefits payable under any existing
severance or termination pay policies or employment agreement, increase
the compensation, bonus or other benefits payable or adopt any new plan,
program or arrangement;

complete, or enter into any agreement or agreement in principle with
respect to or take any steps to facilitate, any acquisition of stock or
assets or operations of another entity, other than any acquisition by
Tower in respect of which the cash consideration paid by Tower is less
than $100,000 individually and for all such transactions taken together,
the aggregate cash consideration paid by Tower is less than $1,000,000;

- sell, lease or amend any existing lease, mortgage, subject to lien or
otherwise dispose of any real property in excess of 7,500 square feet,
unless in the budget;

- make any loans, advances or capital contributions to, or investments in,
any other person;

acquire or enter into any option or agreement to acquire any real property
or other transaction involving in excess of $100,000 which is not included
in the budget; or

- authorize, agree to or commit to take any of the foregoing actions.
SPECIAL MEETINGS; PROXY MATERIAL

Reckson has agreed, in accordance with applicable law and its organizational
documents, to cause the Reckson special meeting to be duly called and held as
promptly as practicable for the purpose of voting on the share issuance proposal
and Tower has agreed, in accordance with applicable law and its organizational
documents, to cause the Tower special meeting to be duly called and held as
promptly as practicable for the purpose of voting on the approval and adoption
of the merger and the merger agreement. In connection with the Reckson special
meeting and the Tower special meeting, Reckson and Tower, subject to the duties
of their respective boards of directors agreed to, (a) promptly prepare
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and file with the SEC, use their reasonable best efforts to have cleared by the
SEC and thereafter mail to stockholders of Reckson on the one hand, and to the
stockholders of Tower on the other hand, as promptly as practicable, a joint
proxy statement and a form of joint proxy, in connection with the vote of
Reckson's stockholders on the one hand, and Tower's stockholders on the other
hand, with respect to, in the case of Reckson, the share issuance proposal, and,
in the case of Tower, the merger and the merger agreement, (b) use their
reasonable best efforts to obtain the necessary approvals by their respective
stockholders of the share issuance proposal, in the case of Reckson and the
merger and the merger agreement and the transactions contemplated thereby, in
the case of Tower, and (c) otherwise materially comply with all legal
requirements applicable to the Reckson special meeting and the Tower special
meeting.

NO SOLICITATION BY TOWER

The merger agreement provides that, from the date of execution of the merger
agreement until the termination thereof, Tower will not directly or indirectly,
through advisors, agents or other intermediaries, and Tower will use its
reasonable best efforts to ensure that Tower's respective officers, directors,
advisors, representatives or other agents will not, directly or indirectly, (a)
solicit, initiate or encourage any Acquisition Proposal or (b) engage in
discussions or negotiations other than to disclose the provisions of the merger
agreement with, or disclose any non-public information relating to Tower or its
subsidiaries or afford access to Tower's or its subsidiaries' properties, books
or records to, any person that has made, or indicated interest in making, an
Acquisition Proposal. Notwithstanding the foregoing, Tower may furnish
information and participate in negotiations and discussions and enter into
agreements regarding an Acquisition Proposal with a third party ("Acquisition
Agreements") if the Tower board of directors determines in good faith, after
consultation with outside legal counsel, that the failure to take such action
would present a reasonable risk of a breach of the duties of the Tower board of
directors under applicable law.

In addition, prior to approving or recommending an Acquisition Proposal or
entering into an Acquisition Agreement or withdrawing, amending or modifying its
recommendation that Tower's stockholders vote to approve and adopt the merger
and the merger agreement, Tower shall (A) notify Reckson in writing that it
intends to approve, recommend or accept such Acquisition Proposal or enter into
such Acquisition Agreement or withdraw, amend or modify its current
recommendation, and (B) attach the most current version of any such Acquisition
Proposal or Acquisition Agreement to such notice.

Pursuant to the merger agreement, Tower agreed to immediately terminate
discussions, if any, with all third parties relating to an Acquisition Proposal.
The merger agreement does not prohibit Tower or the Tower board of directors
from taking and disclosing to Tower's stockholders a position with respect to a
tender or exchange offer by a third party pursuant to Exchange Act Rules 14d-9
and 14e-2(a), if failure to so disclose would be inconsistent with its
obligations under applicable law, or to make any other disclosures required in
its judgment by applicable law.

DIRECTOR AND OFFICER LIABILITY

Pursuant to the merger agreement, Metropolitan Partners has agreed that (a)
it will exculpate and indemnify each current or former officer, director,
employee or agent of Tower or any of its subsidiaries in the same manner as
provided to such parties by Tower immediately prior to the time of closing in
Tower's charter and bylaws or in its partnership, operating or similar agreement
or in an agreement between any such indemnified party and Tower or any of
Tower's subsidiaries, in each case as in effect on the date the merger agreement
was executed; (b) for six years and ninety days after the closing of the merger,
it will indemnify and hold harmless the indemnified parties to the fullest
extent permitted by law against all losses, expenses, claims, damages,
liabilities, judgments or amounts paid in settlement with respect to any
threatened, pending or contemplated claim, action, suit or proceeding and
advance to such indemnified parties all costs incurred in connection therewith;
and (c) for three
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years and ninety days after the closing of the merger, it will provide officers'
and directors' liability insurance in respect of acts or omissions occurring
prior to the closing of the merger covering each such person currently covered
by Tower's officers' and directors' liability insurance policy on terms no less
favorable than those of such policy in effect on the date of the merger
agreement, subject to a limit on premiums of $266,000 per year. Reckson has
unconditionally guaranteed the obligations of Metropolitan Partners described in
this paragraph. Director and officer liability arrangements are more fully
described under "Interests of Tower Officers and Directors in the Merger and
Related Matters-- Indemnification and Insurance" on page 81.

REASONABLE BEST EFFORTS

Each party has agreed to use its reasonable best efforts to take, or cause
to be taken, all actions and to do, or cause to be done, all things necessary,
proper or advisable under applicable laws and regulations to complete the
transactions contemplated by the merger agreement. In addition, Tower agreed to
use its reasonable best efforts to obtain The Carlyle Group's consent to
transfer Tower's interest in 2800 Associates, L.P. On March 22, 1999, The
Carlyle Group granted this consent.

OTHER MATERIAL COVENANTS

The merger agreement contains mutual covenants of the parties, including
covenants relating to: public announcements; notification; access to
information; further assurances; employee matters; cooperation in connection
with governmental and regulatory filings and in obtaining consents and
approvals; and confidential treatment of non-public information.

The merger agreement also contains covenants of Reckson, including covenants
requiring Reckson to: use reasonable best efforts to (a) list the Reckson class
B common stock to be issued in connection with the merger and the shares of
Reckson common stock issuable upon conversion of the Reckson class B common
stock on the New York Stock Exchange prior to the closing of the merger and (b)
list the Reckson OP 7% notes to be issued in connection with the merger in the
event Reckson's stockholders do not approve the share issuance proposal on the
American Stock Exchange, Inc.; to prepare and file with the SEC a registration
statement on Form S-4; to vote all shares of Tower common stock beneficially
owned by it in favor of approval and adoption of the merger and the merger
agreement at the Tower special meeting; and to guarantee the performance of
Metropolitan Partners, subject to certain exceptions, under the merger
agreement. The parties have since agreed to have the Reckson OP 7% notes listed
on the New York Stock Exchange rather than the American Stock Exchange. The
listing of the Reckson class B common stock and the Reckson OP 7% notes on the
New York Stock Exchange has been approved, subject to official notice of
issuance.

MATERIAL REPRESENTATIONS AND WARRANTIES

The merger agreement contains customary reciprocal representations and
warranties by each of Tower, Reckson, Reckson OP and Metropolitan Partners
relating to, among other things:

- due organization and good standing;

- corporate authorization to enter into the contemplated transactions;

- governmental approvals required in connection with the contemplated
transactions;

- absence of any breach of organizational documents and material agreements
as a result of the contemplated transactions;

- capitalization;

- authorization, execution, delivery and performance and enforcement of
required consents, approvals, orders and authorizations of governmental
authorities relating to the merger agreement;

- filings with the SEC;
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- financial statements;
- information included in this Joint Proxy Statement/Prospectus;

- absence of changes since September 30, 1998 that would have a material
adverse effect;

- taxes;

- receipt of an opinion of their respective financial advisors;

- the stockholder vote required;

- the recommendation of their respective boards of directors;

- compliance with the Investment Company Act of 1940;

- compliance with the Hart-Scott-Rodino Antitrust Improvements Act; and

- finders' fees.
"Material adverse effect" means a material adverse effect on the condition,
business, assets or results of operations of Tower and its subsidiaries, taken
as a whole, or Reckson and its respective subsidiaries, taken as a whole, as the
case may be, that is not a result of a decline or deterioration in the economy
in general or the real estate markets in which such entities operate. The
parties have also agreed that no representation and warranty shall be deemed
breached by reason of any facts known to Reckson or Crescent or certain related
parties prior to the execution of the merger agreement or, with respect to the
representations and warranties made by Tower in section 3.11 of the merger
agreement, by reason of any matters relating to Tower's status as a REIT.

In addition, Tower has made representations and warranties to Reckson
regarding:

- its subsidiaries;
- material contracts and arrangements; and
- the exemption of the merger from state takeover statutes.

Each of Reckson, Reckson OP and Metropolitan Partners has also made
representations and warranties to Tower with respect to:

- compliance with laws;

- environmental matters;

- real property;

- litigation;

- ownership of investments in other companies;

- the financing of the transaction;

- the authorization of the issuance of the Reckson class B common stock;
- the operations of Metropolitan Partners;

- the surviving entity after the merger; and

- knowledge of information related to the conduct of Tower prior to the
closing of the merger.

The representations and warranties in the merger agreement do not survive
the completion of the merger.
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CONDITIONS TO THE MERGER
CONDITIONS TO EACH PARTY'S OBLIGATIONS TO EFFECT THE MERGER

The obligations of Tower, Reckson, Reckson OP and Metropolitan Partners to
complete the merger are subject to the satisfaction or, to the extent permitted
under applicable law, waiver of the following conditions:

- the approval and adoption of the merger and the merger agreement by the
affirmative vote of the holders of a majority of the outstanding shares of
Tower common stock;

- there being no applicable law or regulation, judgment, injunction, order
or decree prohibiting the consummation of the merger;

- no action or proceeding by any governmental entity having been commenced
and pending, or, to the knowledge of the parties, threatened, against
Tower, Reckson, Reckson OP or Metropolitan Partners or any of their
respective affiliates, partners, associates, officers or directors, or any
officers or directors of such partners, that seeks to prevent or delay the
transactions contemplated by the merger agreement or that challenges any
of the terms or provisions of the merger agreement or that seeks material
damages in connection therewith;

- the Form S-4 registration statement of which this Joint Proxy
Statement/Prospectus is a part having become effective under the
Securities Act and not being subject to any stop order or related
proceedings by the SEC, and any material "blue sky" and other applicable
state securities laws necessary to register and qualify (1) (a) the shares
of Reckson class B common stock assuming that the share issuance proposal
is approved and (b) the shares of Reckson class B common stock, Reckson OP
7% notes and related guarantees to be issued assuming the share issuance
proposal is not approved and, with respect to clauses (a) and (b) above,
the shares of Reckson common stock issuable upon conversion of the Reckson
class B common stock following the merger having been complied with and
(2) the Indenture shall have been qualified under the Trust Indenture Act
of 1939, as amended, and the rules and regulations thereunder; and

- the shares of Reckson class B common stock to be issued in the merger and
the shares of Reckson common stock issuable upon conversion of such
Reckson class B common stock having been approved for listing on the New
York Stock Exchange, subject to official notice of issuance.

CONDITIONS TO THE OBLIGATIONS OF TOWER

The obligations of Tower to effect the merger are further subject to the
satisfaction, or, to the extent permitted by applicable law, waiver of the
following conditions:

- the performance in all material respects by Reckson, Reckson OP and
Metropolitan Partners of each of their respective agreements and covenants
contained in or contemplated by the merger agreement that are required to
be performed by it at or prior to closing of the merger pursuant to the
terms of the merger agreement, except for such failures of performance as
would not impair in any non-DE MINIMIS respect the value of Reckson,
Reckson OP and Metropolitan Partners, taken together;

- the representations and warranties of Reckson, Reckson OP and Metropolitan
Partners contained in the merger agreement being true and correct in all
respects as of the closing of the merger, it being understood that for
purposes of consummating the merger, all representations and warranties
shall be interpreted without giving effect to the words "materially" or
"material"
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individually or as it appears in the term "material adverse effect" or
qualifications or exceptions based on such words, except:

- to the extent such representations and warranties refer to an earlier
date, in which case they shall be true in all respects as of the
earlier date,

- as otherwise contemplated by the merger agreement,

- as may result from any actions or transactions by or involving Tower or
any of its affiliates, and

- to the extent the failure of such representations and warranties to be
true in all respects, individually or in the aggregate, would not have
a material adverse effect; an aggregate effect or impact involving $40
million or more will be deemed to have or constitute a material adverse
effect and an aggregate effect or impact will not be deemed to have or
constitute a material adverse effect unless it involves $40 million or
more;

- Tower having received a bring-down opinion of Brown & Wood LLP, counsel to
Reckson, dated as of the time of the merger, covering the period through
the closing of the merger and otherwise substantially in the form of its
opinion delivered to Tower on December 8, 1998; and

- the Tower articles supplementary shall be duly and validly filed with the
State Department of Assessment and Taxation of Maryland.

On December 9, 1998, the State Department of Assessments and Taxation of
Maryland received and accepted for record the Tower articles supplementary
described in the last bullet point above.

CONDITIONS TO THE OBLIGATIONS OF RECKSON AND METROPOLITAN PARTNERS

The obligations of Reckson and Metropolitan Partners to effect the merger
are further subject to the satisfaction or, to the extent permitted by
applicable law, waiver of the following conditions:

- the performance in all material respects by Tower of its agreements and
covenants contained in or contemplated by the merger agreement that are
required to be performed by it at or prior to the closing of the merger
pursuant to the terms of the merger agreement, except for such failures of
performance as would not impair in any non-DE MINIMIS respect the value of
Tower;

- the representations and warranties of Tower contained in the merger
agreement being true and correct in all respects as of the closing of the
merger, it being understood that for purposes of consummating the merger,
all representations and warranties shall be interpreted without giving
effect to the words "materially" or "material" individually or as it
appears in the term "material adverse effect" or qualifications or
exceptions based on such words, except:

- to the extent such representations and warranties refer to an earlier
date, in which case they shall be true in all respects as of the
earlier date,

- as otherwise contemplated by the merger agreement,

- as may result from any actions or transactions by or involving Reckson
or Metropolitan Partners or any of their affiliates, and

- to the extent the failure of such representations and warranties to be
true in all respects, individually or in the aggregate, would not have
a material adverse effect; an aggregate effect or impact involving $40
million or more will be deemed to have or constitute a material adverse
effect and an aggregate effect or impact will not be deemed to have or
constitute a material adverse effect unless it involves $40 million or
more;
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- Reckson having received a certificate of Battle Fowler LLP, counsel to
Tower, stating that nothing has come to the attention of Battle Fowler LLP
which would cause it to revoke, rescind or modify in any material respect
its opinion relating to the qualification of Tower as a REIT, delivered to
Reckson and its counsel concurrently with the execution of the merger
agreement; PROVIDED, HOWEVER, that the foregoing condition shall be deemed
satisfied if the only reason that it would not otherwise be satisfied is
the failure of that certain letter from Reckson to Tower dated December 8,
1998, in which Reckson made representations to Tower relating to the
impact of Reckson's preferred stock investment in Tower on Tower's status
as a REIT, to be true and correct at all times since the execution
thereof; and

- those consents, authorizations, orders and approvals of, or filings or
registration with, any governmental commission, board, other regulatory
body or third parties required in connection with the execution, delivery
and performance of the merger agreement by Tower, excluding the financing
agreements related to the properties located at or known as Corporate
Center and 2800 North Central Avenue having been obtained or made.

TERMINATION OF THE MERGER AGREEMENT
RIGHT TO TERMINATE

The merger agreement provides that it may be terminated at any time prior to
the time of the merger as follows:

(1) by mutual written consent of Tower, Reckson, Reckson OP and Metropolitan
Partners;

(2) by either Tower, on the one hand, or Reckson, Reckson OP or Metropolitan
Partners, on the other hand, if:

(a) the merger has not been completed by May 31, 1999, or such other date
as the parties may have agreed upon, but no party may terminate if
its breach is the reason that the merger has not been completed; or

(b) any law or regulation makes consummation of the merger illegal or any
judgment, injunction, order or decree enjoining Tower, Reckson,
Reckson OP or Metropolitan Partners from consummating the merger is
entered and such judgment, injunction, order or decree has become
final and non-appealable;

(3) by either Tower, on the one hand, or Metropolitan Partners, on the other
hand, if the holders of a majority of the outstanding shares of Tower
common stock fail to approve and adopt the merger and the merger
agreement at the Tower special meeting;

(4) by Metropolitan Partners if, prior to the Tower special meeting, the
Tower board of directors:

(a) has withdrawn or modified or amended, or publicly announced its
intention to withdraw, in a manner adverse to Metropolitan Partners
its approval or recommendation of the merger;

(b) makes any recommendation with respect to any Acquisition Proposal
other than a recommendation to reject such Acquisition Proposal;

(c) enters into any agreement which would result in consummation of an
Acquisition Proposal other than the merger; or

(d) resolves to do any of the foregoing;
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(5) by
(a)

(b)

(b)

(7) by

(a)

(b)

(8) by

Metropolitan Partners if:

Reckson shall have notified Tower in writing on or before December
30, 1998 that it approved the schedule required by Section
856(c)(6)(A) of the Internal Revenue Code, and Tower shall have
failed to file the amended Federal income tax return for its taxable
year ending December 31, 1997 and the schedule for such taxable year
on or before December 31, 1998 in accordance with the merger
agreement, PROVIDED, HOWEVER, that the termination right described in
this clause (a) could have been exercised by Metropolitan Partners
only on or before January 31, 1999, or

if, pursuant to the merger agreement, Reckson shall have notified
Tower in writing on or before December 30, 1998 that it did not
approve the schedule, and either (1) Tower shall have failed to file
the amended return and the schedule on or before January 25, 1999 in
accordance with the merger agreement or (2) Tower shall have filed
the amended return and the schedule on or before January 25, 1999 in
accordance with the merger agreement, but the schedule as filed was
prepared in a fraudulent manner; PROVIDED, HOWEVER, that the
termination right described in this clause (b) could have been
exercised by Metropolitan Partners only on or before February 24,
1999;

Reckson, Reckson OP or Metropolitan Partners:

upon a material breach of any covenant or agreement of Tower set
forth in the merger agreement, except for that covenant discussed in
the preceding clause, which remains uncured for 20 business days
after notice of such breach has been delivered to Tower by Reckson,
Reckson OP or Metropolitan Partners, or

if any representation or warranty of Tower shall become untrue, in
either case such that either of the conditions set forth in the first
two bullet points above under "--Conditions to the Merger; Conditions
to the Obligations of Reckson and Metropolitan Partners" would be
incapable of being satisfied;

Tower:

upon a material breach of any covenant or agreement of any of
Reckson, Reckson OP or Metropolitan Partners set forth in the merger
agreement which remains uncured for 20 business days after notice of
such breach has been delivered by Tower to Reckson, Reckson OP and
Metropolitan Partners, or

if any representation or warranty of Reckson or Metropolitan Partners
shall become untrue, in either case such that either of the
conditions set forth in the first two bullet points above under
"--Conditions to the Merger; Conditions to the Obligations of Tower"
would be incapable of being satisfied;

Tower, if its board of directors determines to accept an Acquisition

Proposal in accordance with the provisions described above under
"--Material Covenants; No Solicitation by Tower" and if it pays the fee
described below under "--Fees and Expenses; Termination Fee"; or

(9) by

Tower, if Reckson fails to deliver to Crescent timely funding notices

requiring Crescent to make a $75 million contribution into escrow at or
prior to the closing of the merger.

On December 30, 1998, Reckson approved the schedule described in clause (5)

Except

breach and
merger agreement), if the merger agreement is

above. On December 31, 1998, Tower filed the amended return and schedule with
the Internal Revenue Service.

EFFECT OF TERMINATION

for any breach of the merger agreement by any party thereto (which
subsequent liability are not affected by the termination of the
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validly terminated, no provision thereof shall survive except for the provisions
relating to the effect of termination; fees and expenses; confidentiality;
survival of representations and warranties; and Tower's operations as a REIT,
and the merger agreement shall become void and of no effect with no liability on
the part of any of the parties thereto. The confidentiality agreement entered
into between Tower and Reckson as of April 20, 1998 will continue in effect
notwithstanding termination of the merger agreement.

In addition, Metropolitan Partners has agreed that neither Tower nor its
directors, officers, employees, representatives or agents, nor any person who
shall make an Acquisition Proposal, shall be deemed, by reason of the making of
such proposal, to have tortiously or otherwise wrongfully interfered with or
caused a breach of the merger agreement, or other agreements, instruments and
documents executed in connection with the merger agreement, or the rights of
Metropolitan Partners or any of its affiliates.

FEES AND EXPENSES
TERMINATION FEE

Reckson will receive a termination fee if the merger agreement is
terminated:

(1) in the circumstances described in paragraph (8) under "--Termination of
the Merger Agreement; Right to Terminate" above;

(2) pursuant to Tower's stockholders failing to approve and adopt the merger
agreement and the merger at the Tower special meeting and at the time of
such stockholder vote, an Acquisition Proposal had been publicly
announced and not withdrawn, terminated or lapsed which provides greater
consideration per share to the stockholders of Tower than the merger
consideration and which is reasonably capable of being financed by the
person making such Acquisition Proposal; or

(3) pursuant to Tower's stockholders failing to approve and adopt the merger
agreement and the merger at the Tower special meeting, in circumstances
in which the situation described in paragraph (2) immediately above does
not apply.

The termination fee which Reckson may be entitled to receive is exclusive of
all other remedies for those particular events, and will be an amount equal to
the lesser of:

(x) (a) $15 million in the case of paragraph (1) above, (b) $7.5 million in
the case of paragraph (2) above and (c) $3.5 million in the case of
paragraph (3) above plus, in the case of a termination fee payable
pursuant to paragraph (1) or (2) above, an expense amount (as described
below), and

(y) the maximum amount that can be paid to the party entitled to the
termination fee in the year in which the merger agreement is terminated
and in all relevant taxable years thereafter without causing it to fail
to meet the REIT income requirements under the Internal Revenue Code.

Tower's obligation to pay any unpaid portion of a termination fee unpaid as
a result of Reckson's limitation under clause (y) above shall terminate on
December 8, 2001 and Tower shall have no obligation to make any further
payments. An expense amount relating to the termination fees described in
clauses (x)(a) and (x)(b) above shall be equal to the actual, direct
out-of-pocket expenses incurred by the party entitled to the termination fee in
connection with the transactions contemplated by the merger agreement; PROVIDED
THAT in no event shall the expense amount payable to Reckson relating to such
termination fee exceed $1.75 million.
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In addition, in the event of a suit by any party to the merger agreement for
a breach of the merger agreement, the prevailing party will be entitled to
actual, out-of-pocket litigation expenses incurred by such prevailing party in
such action.

RELEASE OF LITIGATION; LITIGATION TRUST

In connection with the merger, Tower, Crescent and Reckson and Metropolitan
Partners entered into agreements to release each other, concurrently with the
execution of the merger agreement, from all claims arising from or relating to
the Prior Merger Agreement. If Crescent, however, fails to fully fund a $75
million capital contribution to Metropolitan Partners, assuming the conditions
for such funding are met, the releases between Tower and Crescent terminate and
the Tower board of directors may establish a litigation trust for the purpose of
pursuing the resulting litigation against Crescent. If the Tower board of
directors determines to establish a litigation trust in such circumstance, the
following shall occur:

- holders of Tower common stock and Tower OP units at the time of the merger
will receive one contingent payment right in the litigation trust for each
of their shares of Tower common stock or Tower OP units, which will
entitle such holders to their PRO RATA portion of any amounts received by
the litigation trust or otherwise in the litigation trust, net of
expenses;

- the litigation trust will initially be funded by reducing the special
dividend which Tower has the right to pay its stockholders under the
merger agreement by up to $4 million and contributing such amount to the
litigation trust (see "--Merger Consideration; Election and Conversion of
Shares of Tower Common Stock and Tower OP Units; Fractional Shares;
Special Dividend" above);

the litigation trust will be managed by trustees designated by the Tower
board of directors; and

Metropolitan Partners, Reckson and Reckson OP and their respective
affiliates will fully cooperate with the litigation trust and its
representatives in pursuing all related litigation against Crescent;
however, Metropolitan Partners, Reckson and Reckson OP do not have any
obligation to take any action in connection with this litigation trust
requiring it to incur non-DE MINIMIS out-of-pocket expenses.

In the event Crescent fails to fully fund the $75 million capital
contribution to Metropolitan Partners, Reckson will still be obligated to
complete the merger, subject to the conditions of the merger agreement.

AMENDMENTS; MODIFICATION; WAIVER

Any provision of the merger agreement may be amended, modified or waived
prior to the closing of the merger only if the amendment or waiver is in writing
and signed, in the case of an amendment, by Tower, Reckson, Reckson OP and
Metropolitan Partners, or in the case of a waiver, by the party against whom the
waiver is to be effective; after the approval by Tower stockholders of the
merger in accordance with the merger agreement and transactions contemplated
thereby, however, no amendment or waiver may be made except as allowed under
applicable law.
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METROPOLITAN PARTNERS' INVESTMENT IN TOWER

On December 8, 1998, Metropolitan Partners purchased 2,169,197 shares of
series A convertible preferred stock, par value $.01 per share, liquidation
preference $18.44 per share, of Tower for an aggregate purchase price of $40
million. In connection with this sale of securities, Tower entered into a
registration rights agreement with Metropolitan Partners that provides
registration rights with respect to such shares of Tower series A preferred
stock. The Tower series A preferred stock will initially have a per share
distribution equal to the per share distribution on the Tower common stock which
is currently $1.69 annually, resulting in a yield of 9.16%. Prior to a
termination of the merger agreement, the Tower series A preferred stock is not
redeemable or convertible and has no voting rights.

If the merger agreement is terminated:

- Tower series A preferred stock will have an annual cumulative distribution
of $1.844 per share.

- Holders of Tower series A preferred stock may generally convert it, in
whole or in part, to Tower common stock on a one-for-one basis. However,
the exchange rate may be adjusted for stock splits, combinations and other
actions or distributions that dilute the economic rights of the Tower
common stock issuable upon conversion of the Tower series A preferred
stock.

Tower will have the right to redeem the Tower series A preferred stock, at
a price equal to the liquidation preference plus accrued and unpaid
dividends, during the 120 days following termination of the merger
agreement and at any time after December 9, 2002.

- If the dividends payable on the Tower series A preferred stock are in
arrears for six consecutive periods, then the holders of the Tower series
A preferred stock shall have the right to elect two additional directors
to the Tower board of directors, as described in the Tower charter.

Furthermore, in the event the merger agreement is terminated, in addition to
the termination fees payable under the merger agreement the following
arrangements have been agreed to by Tower, Reckson and Metropolitan Partners:

- Metropolitan Partners will forfeit to Tower 75% of the shares of Tower
series A preferred stock purchased in the event that a court issues a
final, nonappealable judgment that:

(a) Reckson and Metropolitan Partners are obligated to complete the
merger but have breached their respective covenants to do so; or

(b) Reckson and Metropolitan Partners failed to use their reasonable best
efforts to take all actions necessary to register with the SEC the
offering of the Reckson class B common stock and the Reckson OP 7%
notes or to list the Reckson class B common stock, and the underlying
common stock into which it is exchangeable, on the New York Stock
Exchange; or

(c) Reckson failed to use its reasonable best efforts to obtain the
approval of Reckson stockholders of the share issuance proposal.

- Tower will pay Metropolitan Partners $30 million in cash in the event that
a court issues a final, non-appealable judgment that:

(a) Tower is obligated to complete the merger but has breached its
covenant to do so; or

(b) Tower failed to use its reasonable best efforts to take all actions
necessary to obtain the approval and adoption of the merger and the
merger agreement by the Tower stockholders or assist in registering
with the SEC the offering of the Reckson class B common stock and the
Reckson OP 7% notes.
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In connection with its acquisition of the Tower series A preferred stock,
Metropolitan Partners agreed to certain limitations on its and its affiliates’
ability, following the termination of the merger agreement until December 8,
2003, to transfer the shares of Tower series A preferred stock, or any Tower
common stock into which it has been converted. Metropolitan Partners also agreed
that during such period, it would be subject to certain customary standstill
restrictions.

For a discussion of the terms of the Tower series A preferred stock, see
"Description of Tower Preferred Stock."

REGISTRATION RIGHTS

In connection with the Stock Purchase Agreement and sale of Tower series A
preferred stock to Metropolitan Partners, Tower and Metropolitan Partners
entered into a registration rights agreement, dated as of December 8, 1998,
providing Metropolitan Partners with registration rights with respect to the
shares of series A preferred stock purchased from Tower and the shares of Tower
common stock issuable upon conversion thereof.

Metropolitan Partners, as a holder of such shares of series A preferred
stock and shares of Tower common stock issuable upon conversion of such shares
is entitled to three demand registrations and unlimited piggyback registrations.
No piggyback registrations will be permitted, however, on a shelf registration
effected by Tower where the proposed methods of distribution under such shelf
registration do not including underwritten offerings. Metropolitan Partners is
permitted to request shelf registrations as well as underwritten registrations.
A registration pursuant to a demand request must be effective only for 90 days,
except in the case of a shelf registration which must be effective only for 120
days. These registration rights are transferable to up to five third parties,
but such transferees shall not be entitled to piggyback registration rights
unless the number of shares such transferee seeks to have included in such
piggyback registration exceeds, assuming conversion of such shares of Tower
series A preferred stock into Tower common stock, one percent of the outstanding
shares of Tower common stock at such time.

Tower shall pay expenses with respect to the three demand registrations. The
managing underwriters for any demand registration shall be either Merrill Lynch
or Salomon Smith Barney, or such other underwriter as Tower and Metropolitan, or
its permitted transferees, may agree.

The registration rights agreement terminates upon the earlier of (a) ten
years, (b) the later of five years or such time as the three demand
registrations have been effected or (c) at such time that no holder owns more
than one percent of the outstanding Tower common stock; however, so long as
demand registrations are available, the registration rights agreement will not
terminate unless Metropolitan Partners and its affiliates beneficially own,
collectively, less than 0.5% of the outstanding Tower common stock.
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THE SPECIAL MEETINGS
PURPOSE; TIME AND PLACE

RECKSON

This Joint Proxy Statement/Prospectus is being furnished to holders of
Reckson common stock in connection with the solicitation of proxies by the
Reckson board of directors for use at the Reckson special meeting, to be held at
10:00 a.m. (Eastern time) on Friday, May 14, 1999, at the Omni, 333 Earle
Ovington Boulevard, Mitchel Field, New York and any adjournments or
postponements of the meeting, to consider and vote upon the proposal to issue
only Reckson class B common stock as the non-cash portion of the merger
consideration and to transact such other business as may properly come before
the Reckson special meeting or any adjournments or postponements of the Reckson
special meeting. Reckson is seeking stockholder approval of the share issuance
proposal to comply with the requirements of the New York Stock Exchange that
govern the listing of the Reckson common stock on the exchange. The rules of the
New York Stock Exchange require stockholder approval of transactions that result
in the issuance of a number of shares of common stock of a listed company equal
to or in excess of 20% of the number of shares of common stock of the company
outstanding prior to the transaction. Approval of the share issuance proposal by
Reckson stockholders is not required by the Maryland General Corporation Law or
by Reckson's charter or bylaws, nor is such approval required to complete the
merger.

Each copy of this Joint Proxy Statement/Prospectus mailed to holders of
Reckson common stock is accompanied by a form of proxy for use at the Reckson
special meeting.

TOWER

This Joint Proxy Statement/Prospectus is also being furnished to holders of
Tower common stock in connection with the solicitation of proxies by the Tower
board of directors for use at the Tower special meeting which will be held at
10:00 a.m. (Eastern time) on Friday, May 14, 1999 at the Hotel Inter-Continental
New York, 111 East 48(th) Street, New York, New York. At the Tower special
meeting, holders of Tower common stock will be asked to consider and vote upon
approval of the merger in accordance with the merger agreement and the
transactions contemplated by the merger agreement and to consider such other
matters as may properly come before the Tower special meeting.

Each copy of this Joint Proxy Statement/Prospectus mailed to holders of
Tower common stock is accompanied by a form of proxy for use at the Tower
special meeting.

This Joint Proxy Statement/Prospectus is also furnished to stockholders of
Tower and Tower OP unitholders as a prospectus in connection with the issuance
by Reckson of shares of Reckson class B common stock and, if Reckson
stockholders do not approve the share issuance proposal, Reckson OP 7% notes, in
each case, pursuant to the merger agreement.

RECOMMENDATIONS
RECKSON

THE RECKSON BOARD OF DIRECTORS (A) HAS APPROVED THE TERMS OF THE MERGER
AGREEMENT AND CONSUMMATION OF THE MERGER CONTEMPLATED THEREBY, (B) BELIEVES THAT
THE TERMS OF THE MERGER, THE MERGER AGREEMENT AND THE TRANSACTIONS CONTEMPLATED
THEREBY ARE ADVISABLE AND IN THE BEST INTERESTS OF RECKSON AND ITS STOCKHOLDERS
AND (C) RECOMMENDS THAT THE HOLDERS OF RECKSON COMMON STOCK VOTE FOR THE
APPROVAL OF THE SHARE ISSUANCE PROPOSAL.

TOWER

THE TOWER BOARD OF DIRECTORS (A) HAS APPROVED THE MERGER, THE TERMS OF THE
MERGER AGREEMENT AND CONSUMMATION OF THE MERGER CONTEMPLATED THEREBY, (B)
BELIEVES THAT THE TERMS OF THE MERGER, THE MERGER AGREEMENT AND THE TRANSACTIONS
CONTEMPLATED THEREBY ARE ADVISABLE, FAIR TO AND IN THE BEST
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INTERESTS OF TOWER AND ITS STOCKHOLDERS AND (C) RECOMMENDS THAT THE HOLDERS OF
TOWER COMMON STOCK VOTE FOR THE APPROVAL OF THE MERGER.

RECORD DATES; QUORUMS; VOTES REQUIRED
RECKSON

The Reckson board of directors has fixed the close of business on March 15,
1999 as the record date for the determination of the holders of Reckson common
stock entitled to receive notice of and to vote at the Reckson special meeting
and at any adjournments or postponements of the Reckson special meeting.

As of the Reckson record date, there were 40,053,358 shares of Reckson
common stock outstanding held by approximately 421 holders of record. Each share
of Reckson common stock outstanding on the Reckson record date is entitled to
one vote upon each matter properly submitted at the Reckson special meeting.

The presence, in person or by proxy, at the Reckson special meeting of
holders of a majority of the shares of Reckson common stock outstanding on the
Reckson record date is necessary to constitute a quorum to transact business at
the Reckson special meeting. To approve the share issuance proposal, the
affirmative vote of a majority of the votes cast at the Reckson special meeting
is necessary and a majority of the shares of Reckson common stock entitled to
vote upon the share issuance proposal must be voted at the Reckson special
meeting.

Reckson recognizes that a vote by stockholders against the share issuance
proposal could be interpreted either as a vote in opposition to the merger or as
expressing a preference for issuing the Reckson OP 7% notes instead of Reckson
class B common stock. However, because the Reckson board of directors previously
determined that entering into the merger agreement was in the best interests of
Reckson and its stockholders and the obligation of Reckson to complete the
merger is not conditioned upon Reckson stockholders approving the share issuance
proposal, Reckson will remain contractually bound to complete the merger
regardless of the outcome of the vote upon the share issuance proposal.

TOWER

The Tower board of directors has fixed the close of business on March 12,
1999 as the record date for determining the holders of Tower common stock
entitled to notice of, and to vote at, the Tower special meeting. Only holders
of record of shares of Tower common stock outstanding at the close of business
on the Tower record date will be entitled to notice of, and to vote at, the
Tower special meeting.

At the close of business on the Tower record date, 16,958,355 shares of
Tower common stock were issued and outstanding and were held by approximately 62
holders of record. Holders of record of Tower common stock are entitled to one
vote per share on any matter which may properly come before the Tower special
meeting.

The presence at the Tower special meeting, either in person or by proxy, of
the holders of a majority of the outstanding shares of Tower common stock and
entitled to vote on the Tower record date is necessary to constitute a quorum of
the Tower common stock, which, in turn, is needed to transact business at the
Tower special meeting. However, in the event that a quorum is not present at the
Tower special meeting, it is expected that such meeting will be adjourned or
postponed in order to solicit additional proxies.

Approval of the merger by the affirmative vote of the holders of a majority
of the outstanding shares of Tower common stock is required by the Maryland
General Corporation Law and the Tower charter.

104



SHARE OWNERSHIP OF MANAGEMENT AND PRINCIPAL STOCKHOLDERS ENTERING INTO VOTING
AGREEMENTS

RECKSON

As of the Reckson record date, directors and executive officers of Reckson
and their affiliates beneficially owned approximately 1,101,354 shares of
Reckson common stock, excluding shares that may be acquired within 60 days upon
exercise of employee stock options, or 2.7% of the shares of Reckson common
stock outstanding on the Reckson record date. The directors and executive
officers of Reckson have indicated their intention to vote their shares of
Reckson common stock in favor of the share issuance proposal. Three directors
have entered into voting agreements that obligate them to vote a total of
888,034 shares of Reckson common stock, or 2.2% of the shares of Reckson common
stock outstanding on the Reckson record date, in favor of the share issuance
proposal.

As of the Reckson record date, the directors and executive officers of Tower
did not own any shares of Reckson common stock.

TOWER

As of the Tower record date, directors and executive officers of Tower and
their affiliates beneficially owned an aggregate of 506,290 shares of Tower
common stock, excluding shares that may be acquired within 60 days upon exercise
of Tower stock options, or 3% of the shares of Tower common stock outstanding on
the Tower record date. The directors and executive officers of Tower have
indicated their intention to vote their shares of Tower common stock in favor of
approval of the merger. Nine principal holders of Tower common stock have
executed voting agreements pledging to vote an aggregate of 2,580,230 shares of
Tower common stock in favor of the merger, collectively representing
approximately 15.2% of the voting power of Tower. See "The Merger Agreement--
Structure; Closing; Stockholder Approvals."

As of Tower record date, directors and executive officers of Reckson did not
own any shares of Tower common stock.

SOLICITATION OF PROXIES

Proxies are being solicited by and on behalf of the Reckson board of
directors for the Reckson special meeting and the Tower board of directors for
the Tower special meeting. The cost of solicitation of proxies will be paid by
Reckson for Reckson proxies and by Tower for Tower proxies. In addition to
solicitation by use of the mails, proxies may be solicited by directors,
officers and employees of Reckson or Tower in person or by telephone, telegram
or other means of communication. Directors, officers and employees soliciting
proxies will not be additionally compensated, but may be reimbursed for
out-of-pocket expenses incurred in connection with soliciting proxies.
Arrangements have also been made with brokerage firms, banks, custodians
nominees and fiduciaries for the forwarding of proxy solicitation materials to
owners of Reckson common stock or Tower common stock held of record by such
entities and these entities will be reimbursed by Reckson or Tower for
reasonable expenses incurred in forwarding the proxy solicitation materials.
Reckson has retained D.F. King & Co., Inc. and Tower has retained Innisfree M&A
Incorporated to assist in the solicitation of proxies from their respective
stockholders and to verify records related to the solicitations. The fees to be
paid to D.F. King for such services are not expected to exceed $5,000, plus
reasonable out of pocket expenses. The fees to be paid to Innisfree M&A
Incorporated for such services are not expected to exceed $10,000, plus
reasonable out of pocket expenses. In order to ensure sufficient representation
at their special meetings, directors, officers and employees of Reckson and
Tower may request by telephone or telegram the return of proxy cards. The extent
to which this will be necessary depends entirely upon how promptly proxy cards
are returned. Stockholders are urged to send in their proxies without delay.
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STOCKHOLDERS SHOULD NOT SEND STOCK CERTIFICATES
WITH THEIR PROXY CARDS.

ELECTION PROCEDURE

Holders of Tower common stock or Tower OP units who wish to elect to receive
cash in the merger must fill out and return an executed form of election in the
envelope provided so that it is received by the exchange agent before 5:00 p.m.,
Eastern time, on the day before the Tower special meeting. Holders of Tower
common stock must include their stock certificates with their form of election.
Those holders of Tower common stock or Tower OP units who do not timely return a
form of election or, in the case of holders of Tower common stock, the
appropriate stock certificates with such form of election, following the
completion of the merger, will receive, subject to proration if the cash
election is undersubscribed or oversubscribed, either (1) .8364 of a share of
Reckson class B common stock if Reckson stockholders approve the share issuance
proposal or (2) .5725 of a share of Reckson class B common stock and $7.2565
principal amount of Reckson OP 7% notes, guaranteed by Reckson, if Reckson
stockholders do not approve the share issuance proposal. Holders of Tower common
stock must surrender their common stock certificates before they will be able to
receive certificates for any Reckson securities. Holders of Tower common stock
who do not surrender their certificates prior to the completion of the merger
will receive instructions for the surrender and exchange of their certificates
following the completion of the merger.

Persons who become holders of Tower common stock or Tower OP units who need
copies of the form of election may obtain the form of election from Innisfree
M&A Incorporated by calling (888) 750-5834.

TOWER STOCKHOLDERS MUST SEND STOCK CERTIFICATES WITH
THEIR FORM OF ELECTION.

VOTING OF PROXIES

Shares of Reckson common stock and Tower common stock represented by
properly executed proxies received in time for the appropriate special meeting,
and not revoked, will be voted at the applicable special meeting in the manner
specified by the proxies. If a proxy is properly executed but does not contain
voting instructions, shares of Reckson common stock represented by the proxy
will be voted FOR the share issuance proposal and shares of Tower common stock
represented by the proxy will be voted FOR the approval of the merger.

Abstentions may be specified on the proposals for both special meetings. A
properly executed proxy marked "ABSTAIN" for either proposal will be counted as
present for purposes of determining whether there is a quorum and for purposes
of determining the aggregate voting power and number of shares represented and
entitled to vote at the applicable special meeting with respect to the indicated
proposal. Since the affirmative vote of the holder of a majority of the
outstanding shares of Tower common stock are required for approval by Tower
stockholders of the merger, a proxy marked "ABSTAIN" with respect to the Tower
proposal will have the effect of a vote against the proposal. In addition, the
failure of a Tower stockholder to return a proxy will have the effect of a vote
against the approval of the merger. Since the approval of the share issuance
proposal requires the affirmative vote of a majority of the votes cast by
Reckson stockholders and an abstention counts as a vote cast, an abstention by a
Reckson common stockholder will have the effect of a vote against the Reckson
proposal.

Under New York Stock Exchange rules, brokers who hold shares in street name
for customers are precluded from exercising voting discretion with respect to
the approval of non-routine matters such as the proposal for the stockholders of
Reckson to approve the share issuance proposal and the proposal for the
stockholders of Tower to approve the merger. Thus, absent specific instructions
from the
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beneficial owners of shares held in street name, brokers are not empowered to
vote these shares (I.E., "broker non-votes"). Since under the Tower charter, the
affirmative vote of the holders of shares entitled to cast a majority of all the
shares of Tower common stock outstanding on the Tower record date is required
for approval of the merger, a broker non-vote on the Tower merger proposal will
have the effect of a vote against the proposal. However, because a broker
non-vote is not considered a vote cast for purposes of the share issuance
proposal, a broker non-vote on the Reckson share issuance proposal will not
count as a vote either for or against the proposal, but may prevent satisfaction
of a New York Stock Exchange requirement that the total votes cast on the share
issuance proposal represent over 50% in interest of all outstanding Reckson
common stock.

It is not expected that any matter other than as described in this Joint
Proxy Statement/Prospectus will be brought before the special meetings; however,
if other matters are properly presented, the persons authorized to vote the
shares covered by a proxy will have authority to vote in accordance with their
judgment on any other properly presented matter, including any proposal to
adjourn or postpone a special meeting or concerning the conduct of a special
meeting.

REVOCABILITY OF PROXIES

The grant of a proxy on the enclosed card does not prevent a stockholder
from voting in person. A stockholder may revoke a proxy at any time without
condition or qualification prior to its exercise by:

(1) delivering, prior to the Reckson special meeting, to the Secretary,
Reckson Associates Realty Corp., 225 Broadhollow Road, Melville, New York
11747, or prior to the Tower special meeting, to the Secretary, Tower
Realty Trust, Inc., 292 Madison Avenue, New York, New York 10017, as
applicable, a written notice of revocation bearing a later date or time
than the proxy; or

(2) delivering, prior to the Reckson special meeting, to the Secretary of
Reckson, or prior to the Tower special meeting, to the Secretary of
Tower, as applicable, a duly executed proxy bearing a later date or time
than the revoked proxy; or

(3) attending and voting at the Reckson special meeting or the Tower special
meeting, as applicable.
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COMPARISON OF CURRENT TOWER STOCKHOLDER RIGHTS AND
RIGHTS OF RECKSON STOCKHOLDERS FOLLOWING THE MERGER

The rights of Tower stockholders are currently governed by the Maryland
General Corporation Law, the Tower charter and the Tower bylaws. The rights of
Reckson stockholders are currently governed by the Maryland General Corporation
Law, the Reckson charter and the Reckson bylaws.

Although the following summary discusses the material differences between
the rights of Tower stockholders and Reckson stockholders, it is not intended to
be complete and is qualified in its entirety by reference to the Maryland
General Corporation Law, the Tower charter, the Tower bylaws, the Reckson
charter and the Reckson bylaws. Copies of the Reckson charter and the Reckson
bylaws are incorporated by reference herein and will be sent to stockholders of
Tower upon request. See "Where You Can Find More Information."

AUTHORIZED STOCK

TOWER. The authorized stock of Tower consists of 150,000,000 shares of
Tower common stock and 50,000,000 shares of preferred stock, in each case par
value $0.01 per share, of which 2,169,197 issued and outstanding shares of
preferred stock have been classified as series A convertible preferred stock,
par value $0.01 per share.

RECKSON. The authorized stock of Reckson consists of 100,000,000 shares of
Reckson common stock, 12,000,000 of which will be classified as Reckson class B
common stock; 25,000,000 shares of Reckson preferred stock, 9,200,000 of which
were designated as 7 5/8% series A convertible cumulative preferred stock and of
which 9,192,000 were issued and outstanding as of April 12, 1999; and 75,000,000
shares of excess stock of Reckson, in each case, par value $0.01 per share.

BOARD OF DIRECTORS AND STOCKHOLDER ADVANCE NOTICE BYLAW PROVISIONS

TOWER. The Tower charter provides that the number of directors shall not be
fewer than three nor greater than 15 persons, which number may be increased or
decreased under the Tower bylaws. With exceptions specified in the Tower
charter, a majority of the Tower board of directors shall consist of persons who
are not (a) officers or employees of Tower or Tower OP or any subsidiary of
Tower or of Tower OP or (b) affiliates, as defined in the Tower charter or the
limited partnership agreement of Tower OP, of Tower or Tower OP. The Tower
bylaws provide that at any regular meeting or at any special meeting called for
that purpose, a majority of the entire Tower board of directors may establish,
increase or decrease the number of directors, so long as the number is never
less than the minimum number required by the Maryland General Corporation Law
nor more than 15. The Tower board of directors is divided into three classes,
with directors of each class serving until the third annual meeting of
stockholders after the annual meeting at which that class was elected. Tower
currently has eight directors. Under the Tower bylaws, any vacancy in the Tower
board of directors, other than one caused by an increase in the number of
directors, shall be filled by a vote of a majority of the remaining Tower board
of directors. Any director so elected will hold office until the next annual
meeting of stockholders and until his successor is elected and qualifies.

Nominations of persons for election to the board of directors and the
proposal of business to be considered by the stockholders may be made at an
annual meeting of stockholders (a) pursuant to Tower's notice of meeting, (b) by
or at the direction of the board of directors or (c) by any stockholder of Tower
who was a stockholder of record both at the time of giving of notice and at the
time of the annual meeting of stockholders, who is entitled to vote at the
meeting and who complied with the notice procedures of the Tower bylaws.
Nominations of persons for election to the Tower board of directors may be made
at a special meeting of stockholders at which directors are to be elected (a)
pursuant to Tower's notice of meeting, (b) by or at the direction of the Tower
board of directors or (c) provided that the Tower board of directors has
determined that directors shall be elected at such
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special meeting, by any stockholder of Tower who is a stockholder of record both
at the time of giving of notice and at the time of the special meeting, who is
entitled to vote at the meeting and who complied with the advance notice
procedures of the Tower bylaws.

The Tower bylaws state that for nominations and other business to be
properly brought before an annual meeting by a stockholder, the stockholder must
have given notice to the secretary of Tower not less than 60 days nor more than
90 days before the first anniversary of the preceding year's annual meeting.
However, if the date of the annual meeting is advanced by more than 30 days or
delayed by more than 60 days from that anniversary date, notice by the
stockholder must be delivered not earlier than the 90(th) day before the annual
meeting and not later than the close of business on the later of the 60(th) day
before the annual meeting or the tenth day following the public announcement of
the date of the meeting is first made. For a special meeting, the Tower bylaws
state that only such business shall be conducted at a special meeting of
stockholders as shall have been brought before the meeting pursuant to the
notice of meeting. However, in the event that a special meeting is called for
the purpose of electing one or more directors to the Tower board of directors,
any Tower stockholder may nominate a person or persons for election as director
as specified in Tower's notice of meeting, if the stockholder delivers a notice
to the secretary of Tower not earlier than the 90(th) day before the special
meeting and not later than the close of business on the later of the 60(th) day
before the special meeting or the tenth day after the day on which a public
announcement is first made of the date of the meeting and the nominees proposed
by the Tower board of directors to be elected at the meeting.

RECKSON. The Reckson bylaws provide that the number of directors of Reckson
may be established by the Reckson board of directors but may not be fewer than
the minimum number required by the Maryland General Corporation Law nor more
than 15. Reckson currently has ten directors. Any vacancy may be filled, at any
regular meeting or at any special meeting called for that purpose, by a majority
of the remaining directors, except that a vacancy resulting from an increase in
the number of directors must be filled by a majority of the entire Reckson board
of directors.

The Reckson board of directors is divided into three classes of directors.
Directors of each class are chosen for three-year terms upon the expiration of
their current terms and each year one class of directors is elected by Reckson
common stockholders. Reckson believes that classification of the Reckson board
of directors will help to assure the continuity and stability of Reckson's
business strategies and policies as determined by the Reckson board of
directors. The use of a staggered board may delay or defer a change in control
of Reckson or removal of incumbent management. Holders of shares of Reckson
common stock have no right to cumulative voting in the election of directors.
Consequently, at each annual meeting of Reckson stockholders, the holders of a
majority of the shares of Reckson common stock are able to elect all of the
successors of the class of directors whose terms expire at that meeting.

The Reckson bylaws contain advance notice bylaw provisions that are
substantially similar to the Tower bylaws. However, the time period within which
a Reckson stockholder may nominate an individual as a director of Reckson or
propose business for consideration at an annual meeting differs from the time
period for Tower stockholders. Specifically, the Reckson bylaws state that any
Reckson stockholder of record wishing to nominate a Reckson director or have a
Reckson stockholder proposal considered at an annual meeting must provide
written notice and supporting documentation to Reckson relating to the
nomination or proposal not less than 75 days nor more than 180 days prior to the
anniversary date of the prior year's annual meeting or special meeting in lieu
thereof. In the event that the Reckson annual meeting is called for a date more
than seven calendar days before or delayed more than 60 calendar days from the
anniversary of the prior year's annual meeting or special meeting, Reckson
stockholders generally must provide written notice within 20 calendar days after
the date on which public announcement of the date of the meeting is made. Like
the Tower bylaws, the Reckson bylaws provide that only such business shall be
conducted at a special meeting of the stockholders as shall have been brought
before the meeting pursuant to Reckson's notice of meeting. However, if
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Reckson calls a special meeting of the stockholders for the purpose of electing
one or more directors, a Reckson stockholder may nominate a person or persons
for election as director by delivering to the secretary of Reckson a notice not
earlier than the 180(th) day before the special meeting and not later than the
close of business on the later of the 75(th) day before the special meeting or
the tenth day after the day on which public announcement is first made of the
date of the special meeting and the nominees proposed by the Reckson board of
directors to be elected at the meeting.

The purpose of requiring Reckson stockholders to give Reckson advance notice
of nominations and other business is to afford the Reckson board of directors a
meaningful opportunity to consider the qualifications of the proposed nominees
or the advisability of the other proposed business and, to the extent deemed
necessary or desirable by the Reckson board of directors, to inform Reckson
stockholders and make recommendations about the qualifications or business, as
well as to provide a more orderly procedure for conducting meetings of Reckson
stockholders. Although the Reckson bylaws do not give the Reckson board of
directors any power to disapprove stockholder nominations for the election of
Reckson directors or proposals for action, they may have the effect of
precluding a contest for the election of Reckson directors or the consideration
of Reckson stockholder proposals if the proper procedures are not followed, and
of discouraging or deterring a third party from conducting a solicitation of
proxies to elect its own slate of directors or to approve its own proposal,
without regard to whether consideration of the nominees or proposals might be
harmful or beneficial to Reckson and its stockholders.

For a discussion of certain voting rights of holders of Reckson series A
preferred stock, see "--Voting Rights--Reckson" below.

SPECIAL MEETINGS

TOWER. The Maryland General Corporation Law provides that a special meeting
of stockholders may be called by the president, the board of directors or any
person specified in the charter or the bylaws. The Tower bylaws allow the chief
executive officer to call a special meeting of stockholders. In addition, the
Maryland General Corporation Law and Tower bylaws require the Secretary of the
corporation to call a special meeting on the written request of stockholders
entitled to cast at least 25% of all the votes entitled to be cast at the
meeting.

RECKSON. The Maryland General Corporation Law provides that a special
meeting of stockholders may be called by the president, the board of directors
or any person specified in the charter or bylaws. The Reckson charter and the
Reckson bylaws allow special meetings of the stockholders to be called by (a)
the president, (b) the chief executive officer or (c) the Reckson board of
directors. In addition, the Maryland General Corporation Law and the Reckson
bylaws require the secretary of Reckson to call a special meeting on the written
request of stockholders entitled to cast at least 25% of all the votes entitled
to be cast at the meeting.

AMENDMENTS TO CHARTER AND BYLAWS

TOWER. Under the Maryland General Corporation Law, unless otherwise
provided in the corporation's charter, a proposed charter amendment requires (a)
the board of directors of the corporation to adopt a resolution that declares
the proposed amendment to be advisable and (b) the affirmative vote of
two-thirds of the outstanding shares of stock entitled to be cast on the matter.
However, the Tower charter provides that the affirmative vote of the holders of
a majority of the outstanding shares of Tower common stock is required for
amendments to the Tower charter regarding the issuance of shares of authorized
stock, and other amendments to the Tower charter require the affirmative vote of
two-thirds of the outstanding shares of Tower common stock, voting together as a
single class.
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Under the Maryland General Corporation Law, the power to adopt, alter and
repeal the bylaws is vested in the stockholders, except to the extent that the
charter or bylaws vest it in the board of directors. The Tower charter and the
Tower bylaws expressly provide for the amendment of the Tower bylaws by the
affirmative vote of holders of a majority of the Tower common stock or by the
affirmative vote of a majority of the Tower board of directors.

RECKSON. Under the Maryland General Corporation Law and the Reckson
charter, a proposed charter amendment requires an affirmative vote of at least
two-thirds of the outstanding shares of stock entitled to be cast on the matter.

Under the Maryland General Corporation Law, the power to adopt, alter and
repeal the bylaws is vested in the stockholders, except to the extent that the
charter or bylaws vest it in the board of directors. The Reckson bylaws vest
exclusive power to the Reckson board of directors to adopt, alter or repeal any
provision of the Reckson bylaws and to make new bylaws.

VOTING RIGHTS

TOWER. The outstanding voting securities of Tower are the shares of Tower
common stock. Generally, under the Maryland General Corporation Law and the
Tower charter, each share of Tower common stock is entitled to one vote on all
matters submitted to Tower stockholders. To the extent that the charter of Tower
may provide under Maryland law, the Tower series A convertible preferred stock
does not currently have any voting rights or power, and the consent of the
holders is not required for the taking of any corporate action. However, if the
merger agreement terminates, after the termination date, each share of the Tower
series A convertible preferred stock has the following voting rights:

Whenever dividends on the Tower series A convertible preferred stock are in
arrears for six consecutive quarterly dividend periods, the holders of Tower
series A convertible preferred stock, voting separately as a class with all
other series of Tower preferred stock on parity with the Tower series A
convertible preferred stock as to the payment of dividends and as to the
distribution of assets upon liquidation, dissolution and winding up, and
upon which like voting rights have been conferred and are exercisable (the
"Tower Defaulted Preferred Stock"), shall be entitled to elect two
additional directors of Tower (a) at a special meeting of the stockholders
requested by the holders of at least 25% of the Tower Defaulted Preferred
Stock in accordance with the Tower charter, except that no such meeting
shall be called or held within 45 days immediately preceding the date fixed
for the next annual meeting of the stockholders, (b) at any annual meeting
of the stockholders held for the purpose of electing directors or (c) by the
unanimous written consent of the holders of the Tower Defaulted Preferred
Stock. The voting rights continue until the time that all dividends
accumulated and unpaid on the Tower series A convertible preferred stock
have been paid or declared and funds set aside in full. Whenever the terms
of the directors elected by the holders of Tower Defaulted Preferred Stock
terminates and the special voting powers vested in the holders of Tower
Defaulted Preferred Stock expires, the number of directors shall be the
number provided in the bylaws of Tower, irrespective of any increase made as
a consequence of the special voting rights of the Tower Defaulted Preferred
Stock.

RECKSON. The outstanding voting securities of Reckson are the shares of
Reckson common stock and Reckson series A preferred stock. Under the Maryland
General Corporation Law and the Reckson charter, each share of Reckson common
stock is entitled to one vote on all matters submitted to Reckson stockholders,
subject to the provisions in the Reckson charter regarding Reckson excess stock.
Each share of Reckson class B common stock will be entitled to one vote on all
matters submitted to Reckson stockholders, and shares of Reckson common stock
and Reckson class B common stock will vote together as a single class. Each
share of Reckson series A preferred stock is entitled to the following voting
rights:
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- Whenever dividends on the Reckson series A preferred stock are in arrears
for six or more quarterly periods, the holders of Reckson series A
preferred stock, voting together as a class with all other series of
Reckson preferred stock upon which like voting rights have been conferred
and are exercisable, will be entitled to vote for the election of two
additional directors of Reckson at a special meeting called by the holders
of record of at least ten percent of the Reckson series A preferred stock,
unless such request is received less than 90 days before the date fixed
for the next annual or special meeting of the stockholders, or at the next
annual meeting of stockholders, and at each subsequent annual meeting
until all dividends accumulated on such shares of Reckson series A
preferred stock for the past dividend periods and the then current
dividend period shall have been fully paid or declared and a sum
sufficient for the payment of the dividends is set aside for payment. In
such case, the entire board of directors of the Reckson will be increased
by two directors.

- So long as any shares of such Reckson series A preferred stock remain
outstanding, Reckson will not, without the affirmative vote or consent of
the holders of at least two-thirds of the shares of Reckson series A
preferred stock outstanding at the time, given in person or by proxy,
either in writing or at a meeting, with such series voting separately as a
class, (a) authorize or create, or increase the authorized or issued
amount of, any class or series of capital stock ranking senior to the
Reckson series A preferred stock as to payment of dividends or the
distribution of assets upon liquidation, dissolution or winding up of
Reckson, or reclassify any authorized capital stock of Reckson into such
stock, or create, authorize or issue any obligation or security
convertible into or evidencing the right to purchase any such stock; or
(b) amend, alter or repeal the provisions of the Reckson charter or the
designating amendment for the Reckson series A preferred stock, whether by
merger, consolidation or otherwise, so as to materially and adversely
affect any right, preference, privilege or voting power of the Reckson
series A preferred stock or its holders. Holders of Reckson series A
preferred stock shall not be entitled to any voting right in connection
with this type of event, however, if as a result of such event (a) the
Reckson series A preferred stock remains outstanding with its terms
materially unchanged or (b) Reckson is not the surviving entity but the
surviving entity issues to holders of Reckson series A preferred stock the
same number of shares of any other series of preferred stock with rights,
preferences, privileges and voting powers that are materially unchanged
from the rights, preferences, privileges, voting powers and other terms of
the Reckson series A preferred stock. Any increase in the amount of the
authorized Reckson preferred stock or the creation or issuance of any
other series of Reckson preferred stock, or any increase in the amount of
authorized shares of Reckson series A preferred stock or any other series
of Reckson preferred stock, in each case ranking on a parity with or
junior to the Reckson series A preferred stock as to payment of dividends
or the distribution of assets upon liquidation, dissolution or winding up
of Reckson, shall not be deemed to materially and adversely affect the
rights, preferences, privileges or voting powers of the Reckson series A
preferred stock.

The foregoing voting provisions will not apply if, at or prior to the time
when the act with respect to which such vote or consent would otherwise be
required shall be effected, all outstanding shares of the Reckson series A
preferred stock have been converted, redeemed or called for redemption and
sufficient funds have been deposited in trust to effect such redemption.

REMOVAL OF DIRECTORS

TOWER. Under the Tower charter, subject to the rights of holders of Tower
preferred stock to elect directors, any director, or the entire Tower board of
directors, may be removed from office at any time, but only for cause and then
only by the affirmative vote of the holders of at least a majority of the votes
entitled to be cast in the election of directors. For the purpose of the
foregoing, "cause" means with respect to any particular director a final
judgment of a court of competent jurisdiction holding that
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such director caused demonstrable material harm to Tower through bad faith or
active and deliberate dishonesty.

RECKSON. The Reckson charter permits the removal of any director, or the
entire Reckson board of directors, at any time, with or without cause, by the
affirmative vote of a majority of the votes entitled to be cast for the election
of directors.

DIVIDEND AND OTHER DISTRIBUTIONS

TOWER. Under the Maryland General Corporation Law, a board of directors may
authorize a corporation to make distributions to its stockholders, in accordance
with the corporation's charter, unless, after giving effect to the distribution,
the corporation would not be able to pay its indebtedness as the indebtedness
becomes due in the usual course of business or the corporation's total assets
would be less than the sum of its total liabilities plus, unless the charter
permits otherwise, the amount that would be needed, if the corporation were to
be dissolved at the time of the distribution, to satisfy the preferential rights
upon dissolution of stockholders whose preferential rights on dissolution are
superior to those receiving the distribution. Under the Maryland General
Corporation Law, the directors of a corporation are entitled to contribution
from every other director who could be held liable for making improper dividend
payments, stock repurchases or redemptions, using the required standard of care
for directors under the Maryland General Corporation Law. Directors held to be
liable pursuant to this provision of the Maryland General Corporation Law are
entitled to be subrogated to the rights of the corporation against stockholders
receiving dividends on, or assets for the sale or redemption of, their stock
with knowledge that such dividend, repurchase or redemption was unlawful.

RECKSON. As a Maryland corporation, Reckson is subject to the same
provisions of the Maryland General Corporation Law as Tower, described
immediately above. Reckson stockholders have the following dividend and
distribution rights:

- The liquidation preference of the outstanding shares of the Reckson series
A preferred stock is not added to the liabilities of Reckson for the
purposes of determining under the Maryland General Corporation Law whether
a distribution may be made to holders of stock with preferential rights
upon dissolution of Reckson which are junior to the Reckson series A
preferred stock.

- Although limited by the preferential rights of Reckson preferred stock and
the provisions of the Reckson charter regarding excess stock, holders of
Reckson common stock are entitled, and holders of Reckson class B common
stock will be entitled, to receive distributions on their stock as
authorized by the Reckson board of directors and declared by Reckson out
of assets legally available for distributions and to share ratably in the
assets of Reckson legally available for distribution to Reckson common
stockholders in the event of its liquidation, dissolution or winding up
after payment of or adequate provisions of all known debts and liabilities
of Reckson.

Holders of Reckson series A preferred stock are entitled to receive, as
authorized by the board of directors and declared by Reckson, out of funds
legally available for the payment of distributions, cumulative cash
distributions at the rate of 7 5/8% per year of the liquidation preference
per share, which is equivalent to $1.90625 per year per share.
Distributions on the Reckson series A preferred stock are cumulative and
are payable quarterly in arrears on January 31, April 30, July 31 and
October 31 of each year or, if not a business day, the next succeeding
business day.

- No distributions on the Reckson series A preferred stock shall be
authorized by the Reckson board of directors or be paid or set apart for
payment by Reckson if the terms and provisions of any agreement of
Reckson, including any agreement relating to its indebtedness, prohibits
such
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authorization, payment or setting apart for payment or provides that such
authorization, payment or setting apart for payment would constitute a
breach or a default of the agreement, or if such authorization or payment
is restricted or prohibited by law.

Notwithstanding the foregoing, distributions on the Reckson series A
preferred stock accumulate whether or not Reckson has earnings, whether or
not there are funds legally available for the payment of distributions on
the Reckson series A preferred stock and whether or not such distributions
on the Reckson series A preferred stock are authorized. Accumulated but
unpaid distributions on the Reckson series A preferred stock will not bear
interest and holders of the Reckson series A preferred stock will not be
entitled to any distributions in excess of full cumulative distributions
as described above.

Reckson transferred the net proceeds of the sale of the Reckson series A
preferred stock to Reckson OP in exchange for 7 5/8% series A preferred units in
Reckson OP, the economic terms of which are substantially identical to those of
the Reckson series A preferred stock. Reckson OP will be required to make all
required distributions on the Reckson series A preferred units (which will
mirror the payments of distributions, including accumulated and unpaid
distributions upon redemption, and of the liquidation preference amount on the
shares of Reckson series A preferred stock) prior to any distribution of cash or
assets to the holders of the units of limited partnership interest in Reckson OP
or to the holders of any other interests in Reckson OP, except for any other
series of preferred units ranking on a parity with the Reckson series A
preferred units with respect to the payment of distributions or amounts upon a
liquidation, dissolution or winding upon of Reckson, and except for
distributions required to enable Reckson to maintain its qualification as a
REIT.

The Reckson series A preferred stock ranks senior to the Reckson common
stock and the Reckson class B common stock as to the payments of distributions
and to amounts distributed upon a liquidation, dissolution or winding up of
Reckson.

For information regarding the distributions on the Reckson class B common
stock, see "Comparative Per Share Data--Distribution Policies" and "Description
of Reckson Stock--Reckson Class B Common Stock."

APPRAISAL RIGHTS

TOWER. Tower common stockholders have no appraisal rights under the
Maryland General Corporation Law because the Tower common stock is traded on a
national securities exchange, the New York Stock Exchange.

RECKSON. Holders of Reckson common stock and future holders of Reckson
class B common stock have no appraisal rights under the Maryland General
Corporation Law because Reckson common stock is, and Reckson class B common
stock will be, traded on a national securities exchange, the New York Stock
Exchange.

FUNDAMENTAL TRANSACTIONS

TOWER. The Maryland General Corporation Law generally requires that
mergers, consolidations and sales, leases or exchanges of all or substantially
all of a corporation's property and assets be approved by the board of directors
and by the affirmative vote of two-thirds of all of the votes entitled to be
cast on the matter. However, under the Maryland General Corporation Law, a
corporation's charter may require a greater or lesser proportion of votes,
although not less than a majority of all the votes entitled to be cast on the
matter. The Tower charter provides that mergers, consolidations and sales,
leases or exchanges of all or substantially all of Tower's property and assets
must be authorized by the affirmative vote of holders of shares entitled to cast
a majority of all the votes entitled to be cast on the matter.

114



RECKSON. The Maryland General Corporation Law generally requires that
mergers, consolidations and sales, leases or exchanges of all or substantially
all of a corporation's property and assets be approved by the board of directors
and by the affirmative vote of two-thirds of all of the votes entitled to be
cast on the matter. However, under the Maryland General Corporation Law, a
corporation's charter may require a greater or lesser proportion of votes,
although not less than a majority of all the votes entitled to be cast on the
matter. The Reckson charter does not contain such a provision. Additionally,
under the terms of Reckson OP's limited partnership agreement, through June 2,
2002, Reckson OP may not sell, transfer or dispose of all or substantially all
of its assets, whether by way of sale or by merger, sale or consolidation into
another person, without the consent of the holders of 85% of the outstanding
common limited partnership units.

OWNERSHIP LIMITATIONS

TOWER. For Tower to qualify as a REIT under the Internal Revenue Code, it
must satisfy requirements concerning the ownership of its outstanding shares of
stock. Specifically, it must satisfy the Five or Fewer Requirement and the
shares of stock of Tower must be beneficially owned by 100 or more persons
during at least 335 days of a taxable year of twelve months or a proportionate
part of a shorter taxable year. These two requirements do not apply until after
the first taxable year for which Tower makes an election to be taxed as a REIT.
See "Federal Income Tax Consequences Relating to an Investment in Reckson Class
B Common Stock and Reckson OP 7% Notes--Taxation of Reckson."

The Tower charter, subject to exceptions described below, provides that no
holder may own, or be deemed to own by virtue of the attribution provisions of
the Internal Revenue Code, more than 9.8% of the number or value of the
outstanding shares of any class of stock of Tower, subject to the Tower
look-through ownership limit described below. Various entities, such as pension
trusts qualifying under Section 401(a) of the Internal Revenue Code, mutual
funds qualifying as regulated investment companies under Section 851 of the
Internal Revenue Code, and corporations, will be looked through for purposes of
the "closely held" test of Section 856(h) of the Internal Revenue Code. With
limited exceptions, the Tower charter will allow such an entity under the Tower
look-through ownership 1limit to own up to 15.0% of the shares of any class or
series of Tower's stock, as long as the ownership does not cause any individual
beneficial owner of such entity to exceed the Tower ownership limit or otherwise
result in a violation of the tests described in clauses (b), (c) or (d) of the
succeeding paragraph.

Any transfer of stock of Tower that would (a) result in any person owning,
directly or indirectly, stock of Tower in excess of the Tower ownership limit or
the Tower look-through ownership limit, if applicable, (b) result in Tower
common stock being owned by fewer than 100 persons, as determined without
reference to any rules of attribution, (c) result in Tower being "closely held"
within the meaning of Section 856(h) of the Internal Revenue Code, or (d) cause
Tower to own, actually or constructively, 9.9% or more of the ownership interest
in a tenant of Tower's, Tower OP's or a subsidiary partnership's real property,
within the meaning of Section 856(d)(2)(B) of the Internal Revenue Code, will be
null and void, and the intended transferee will acquire no rights in such shares
of stock.

The ownership attribution rules under the Internal Revenue Code are complex
and may cause shares owned actually or constructively by a group of related
individuals and/or entities to be owned constructively by one individual or
entity. As a result, the acquisition of less than 9.8% of the shares of Tower
common stock or any class or series of Tower preferred stock or the acquisition
of an interest in an entity that owns, actually or constructively, shares of
stock by an individual or entity could nevertheless cause that individual or
entity, or another individual or entity, to own constructively in excess of 9.8%
of the outstanding shares of Tower common stock or any class or series of
preferred stock and thus subject such shares to the Tower ownership limit or the
Tower look-through ownership limit, if applicable. The Tower board of directors
may grant an exemption from the Tower ownership
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limit for one or more persons who would not be treated as "individuals" for
purposes of the Internal Revenue Code if it is satisfied, based upon the advice
of counsel or a ruling from the IRS or other evidence satisfactory to the Tower
board of directors, that the ownership will not cause any person who is an
individual to be treated as owning shares of stock in excess of the Tower
ownership limit, applying the applicable constructive ownership rules, and will
not otherwise jeopardize Tower's status as a REIT. The Tower board of directors
may require undertakings, or representations from the applicant for the waiver
regarding the representation of the REIT status of Tower. In addition, the Tower
board of directors may give a look-through entity an exception to the Tower
look-through ownership 1limit if the look-through entity satisfies the Tower
board of directors that its share ownership will not adversely affect Tower's
ability to qualify as a REIT.

If, notwithstanding the restrictions described above, and the relevant
exceptions described in this summary, any shares of Tower common stock are
purportedly transferred in a transfer that would (a) result in any person
owning, directly or indirectly, shares of Tower common stock in excess of the
Tower ownership limit or the Tower look-through ownership limit, if applicable,
(b) result in the shares of Tower common stock being owned by fewer than 100
persons as determined without reference to any rules of attribution, (c) result
in Tower being "closely held" within the meaning of Section 856(h) of the
Internal Revenue Code, or (d) cause Tower to own, actually or constructively,
9.9% or more of the ownership interests in a tenant of Tower's, Tower OP's or a
subsidiary partnership's real property, within the meaning of Section
856(d)(2)(B) of the Internal Revenue Code, such shares will be designated as
"shares-in-trust" and will be transferred automatically to a trust, effective on
the day before the purported transfer of the shares. The record holder of the
shares of Tower common stock that are designated as shares-in-trust (the
"Prohibited Owner") will be required to submit the shares-in-trust to Tower for
registration in the name of the trustee of the trust. The trustee will be
designated by Tower but will not be affiliated with Tower. The beneficiary of
the trust will be one or more charitable organizations named by Tower.

Shares-in-trust will remain issued and outstanding shares of stock and will
be entitled to the same rights and privileges as all other shares of the same
class or series. The trustee will receive all dividends and distributions on the
shares-in-trust and will hold the dividends or distributions in trust for the
benefit of the beneficiary. The trustee will vote all shares-in-trust. The
trustee will designate a permitted transferee of the shares-in-trust, if the
permitted transferee (a) purchases the shares-in-trust for valuable
consideration and (b) acquires the shares-in-trust without the acquisition
resulting in another transfer to another trust.

The Prohibited Owner with respect to shares-in-trust will be required to
repay to the trustee the amount of any dividends or distributions received by
the Prohibited Owner (a) that are attributable to any shares-in-trust and (b)
the record date of which was on or after the date that such shares become
shares-in-trust. Any vote taken by a Prohibited Owner prior to Tower's discovery
that the shares-in-trust were held in trust will be rescinded as null and void
and recast by the trustee. However, if Tower has already taken irreversible
corporate action based on such vote, then the trustee shall not have the
authority to rescind and recast the vote. The Prohibited Owner generally will
receive from the trustee the lesser of (a) the price per share such Prohibited
owner paid for the shares of stock that were designated as shares-in-trust or,
in the case of a gift or devise, the market price per share on the date of such
transfer or (b) the price per share received by the trustee from the sale of the
shares-in-trust. Any amounts received by the trustee in excess of the amounts to
be paid to the Prohibited Owner will be distributed to the beneficiary of the
trust.

The shares-in-trust will be deemed to have been offered for sale to Tower,
or its designee, at a price per share equal to the lesser of (a) the price per
share in the transaction that created the shares-in-trust or, in the case of a
gift or devise, the market price per share on the date of such transfer or (b)
the market price per share on the date that Tower, or its designee, accepts such
offer. Subject to the trustee's ability to designate a permitted transferee,
Tower will have the right to accept
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such offer for a period of 90 days after the later of (a) the date of the
purported transfer which resulted in the creation of such shares-in-trust or (b)
the date Tower determines in good faith that a transfer resulting in the
shares-in-trust occurred.

Any person who acquires or attempts to acquire stock in violation of the
foregoing restrictions, or any person who owned shares of stock that were
transferred to a trust, will be required (a) to give immediately written notice
to Tower of such event and (b) to provide to Tower any other information that
Tower may request in order to determine the effect, if any, of the transfer on
Tower's status as a REIT.

All persons who own, directly or indirectly, more than five percent or such
lower percentages as required pursuant to regulations under the Internal Revenue
Code of the outstanding shares of stock of Tower must, within 30 days after
January 1 of each year, provide to Tower a written statement or affidavit
stating (a) the name and address of the direct or indirect owner; (b) the number
of shares of stock owned directly or indirectly; and (c) a description of how
the shares are held. In addition, each direct or indirect stockholder shall
provide to Tower any additional information that Tower may request in order to
determine the effect, if any, of the stockholder's ownership on Tower's status
as a REIT and to ensure compliance with the Tower ownership limit.

In general, neither the Tower ownership limit nor the Tower look-through
ownership limit, as applicable, will apply to the acquisition of shares of stock
by an underwriter that participates in a public offering of shares of Tower
stock.

All certificates representing shares of Tower common stock will bear a
legend referring to the restrictions described above.

The Tower ownership limit could have the effect of delaying, deferring or
preventing a takeover or other transaction in which holders of some, or a
majority of, shares of Tower common stock might receive a premium from their
shares of Tower common stock over the then-prevailing market price or which such
holders might believe to be otherwise in their best interest. Additionally, the
same ownership limits apply to the Tower series A convertible preferred stock.

RECKSON. Reckson's charter imposes extensive limitations and restrictions
on ownership of Reckson stock. See "Description of Reckson Stock."

BUSINESS COMBINATIONS

Under the Maryland General Corporation Law, certain "business combinations"
(including a merger, consolidation, share exchange or, in some circumstances, an
asset transfer or issuance or reclassification of equity securities) between a
Maryland corporation and any person who beneficially owns ten percent or more of
the voting power of the corporation's shares or an affiliate or associate of the
corporation who, at any time within the two-year period prior to the date in
question, was the beneficial owner of ten percent or more of the voting power of
the then-outstanding voting stock of the corporation (an "Interested
Stockholder") or an affiliate of an Interested Stockholder are prohibited for
five years after the most recent date on which the Interested Stockholder
becomes an Interested Stockholder. Thereafter, any such business combination
must be recommended by the board of directors of the corporation and approved by
the affirmative vote of at least (a) 80% of the votes entitled to be cast by
holders of outstanding shares of voting stock of the corporation and (b)
two-thirds of the votes entitled to be cast by holders of voting stock of the
corporation other than shares held by the Interested Stockholder with whom or
with whose affiliate the business combination is to be effected or by an
affiliate or associate of the interested stockholder voting together as a single
voting group, unless, among other conditions, the corporation's common
stockholders receive a minimum price (as defined in the Maryland General
Corporation Law) for their shares and the consideration is received in cash or
in the same form as previously paid by the Interested Stockholder
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for its shares. These provisions of the Maryland General Corporation Law do not
apply, however, to business combinations that are approved or exempted by the
board of directors of the corporation prior to the time that the Interested
Stockholder becomes an Interested Stockholder.

TOWER. The Tower bylaws contain a provision exempting from the business
combination statute any and all acquisitions by any owner of shares of stock of
Tower. There can be no assurance that this provision will not be amended or
repealed in the future.

RECKSON. The Reckson board of directors has elected to exempt from these
provisions of Maryland law any and all business combinations between any person
and Reckson. There can be no assurance that the Reckson board of directors will
not amend or repeal this exemption in the future.

CONTROL SHARE ACQUISITIONS

The Maryland General Corporation Law provides that "control shares" of a
Maryland corporation acquired in a "control share acquisition" have no voting
rights except to the extent approved by a vote of two-thirds of the votes
entitled to be cast on the matter, excluding shares of stock owned by the
acquirer, by officers or by directors who are employees of the corporation.
Control shares are voting shares of stock which, if aggregated with all other
voting shares of stock previously acquired by the acquirer or in respect of
which the acquirer is able to exercise or direct the exercise of voting power,
except solely by virtue of a revocable proxy, would entitle the acquirer to
exercise voting power in electing directors within one of the following ranges
of voting power: (a) one-fifth or more but less than one-third, (b) one-third or
more but less than a majority, or (c) a majority or more of all voting power.
Control shares do not include shares the acquiring person is then entitled to
vote as a result of having previously obtained stockholder approval. A control
share acquisition means the acquisition of control shares, subject to exceptions
specified by the Maryland General Corporation Law.

A person who has made or proposes to make a control share acquisition, upon
satisfaction of several conditions, including an undertaking to pay expenses,
may compel the board of directors of the corporation to call a special meeting
of stockholders to be held within 50 days of demand to consider the voting
rights of the shares. If no request for a meeting is made, the corporation may
itself present the question at any stockholders meeting.

If voting rights are not approved at the meeting or if the acquiring person
does not deliver an acquiring person statement as required by the statute, then,
subject to conditions and limitations, the corporation may redeem any or all of
the control shares, except those for which voting rights have previously been
approved, for fair value determined, without regard to the absence of voting
rights for the control shares, as of the date of the last control share
acquisition by the acquirer or of any meeting of stockholders at which the
voting rights of such shares are considered and not approved. If voting rights
for control shares are approved at a stockholders meeting and the acquirer
becomes entitled to vote a majority of the shares entitled to vote, all other
stockholders may exercise appraisal rights. The fair value of the shares as
determined for purposes of appraisal rights may not be less than the highest
price per share paid by the acquirer in the control share acquisition.

The control share acquisition statute does not apply (a) to shares acquired
in a merger, consolidation or share exchange if the corporation is a party to
the transaction or (b) to acquisitions approved or exempted by the charter or
bylaws of the corporation.

TOWER. The Tower bylaws contain a provision exempting from the control
share acquisition statute any and all acquisitions by any person of Tower's
shares of stock. This provision may be amended or repealed in the future.

RECKSON. The Reckson bylaws contain a provision exempting from the control
share acquisition statute any and all acquisitions by any person of shares of
stock of Reckson. This provision may be amended or repealed in the future.
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TOWER AND TOWER OP

Tower was organized in March 1997 and was formed to continue and expand the
commercial real estate business of Tower Equities & Realty Corp. Tower operates
as a fully integrated, self-administered, and self-managed real estate company
and operates in a manner with the expectation of qualifying as a REIT for
Federal income tax purposes.

Through its controlling interest in Tower OP, Tower is engaged in
developing, acquiring, owning, renovating, managing and leasing office
properties primarily in the Manhattan, Phoenix/Tucson and Orlando markets. As of
December 31, 1998, Tower's portfolio of properties included 25 office buildings
encompassing approximately 4.6 million rentable square feet. Tower also owns or
has an option to acquire four parcels of land adjacent to four of the Tower
properties which can support 2.2 million rentable square feet of development.

On October 16, 1997, Tower completed an initial public offering of
13,817,250 shares of Tower common stock, including the exercise of the
underwriters' over-allotment option of 1,802,250 shares, at a price of $26.00
per share. Tower also effected concurrent private placements of (a) 1,153,845
shares of Tower common stock to a number of private equity funds and (b)
1,949,360 shares of Tower common stock in connection with the purchase of a
number of Tower's properties, each at a price of $26.00 per share, and realized
net proceeds from the initial public offering and the concurrent private
placements of approximately $353.35 million. These net proceeds were contributed
to Tower OP in exchange, in part, for Tower's approximate 91.4% interest therein
which includes a 90.4% limited partner interest and a 1% general partner
interest. Tower OP used the proceeds received from Tower, the $107.0 million net
cash proceeds from Tower's term loan facility borrowed concurrently with and
subsequent to the Tower initial public offering and approximately $12.3 million
of proceeds received from Morgan Stanley Asset Management from the conversion of
convertible notes of Tower held by certain private investment funds and separate
accounts advised by Morgan Stanley Asset Management (the "MSAM Notes") into
Tower common stock, as follows: (a) approximately $281.0 million for repayment
of certain indebtedness, including associated prepayment penalties, relating to
the Tower properties and the Tower partnerships that own the Tower properties;
(b) approximately $137.0 million to acquire certain equity, debt and fee
interests in the Tower properties; (c) approximately $3.1 million to pay for
commitment fees and expenses relating to the term loan and Tower's $200.0
million unsecured line of credit with Fleet Bank; (d) approximately $3.0 million
to pay transfer taxes and other expenses associated with the acquisitions of the
Tower properties; and (e) the remaining approximately $48.6 million for working
capital.

FORMATION TRANSACTIONS

The principal transactions made in connection with the formation of Tower
and the acquisition of the Tower properties included the following:

- Tower acquired, directly or indirectly, a 100% interest in each of Tower's
initial 21 properties and a 10% interest in the 2800 North Central Avenue
property and the ground lease encumbering the Maitland Forum property for
an aggregate of 1,128,160 shares of restricted Tower common stock,
1,583,640 Tower OP units, approximately $118.7 million in cash, and the
assumption of approximately $244.6 million in mortgage indebtedness and
approximately $13 million of non-interest-bearing deferred tax liabilities
payable over 10 years. However, the tax liabilities have been discounted
as of the date of the Tower initial public offering to approximately $9.8
million, as described in Tower's financial statements included herein, as
follows:

- Tower OP acquired directly or indirectly, from a number of the
then-current officers and directors of Tower, interests in each of the 21
initial properties, including an interest in the Maitland Forum ground
lease, two parcels of land adjacent to two of the initial properties
which can support 370,000 square feet of development, and substantially
all the assets of the
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management companies affiliated with Tower Equities & Realty Corp. and
another management company, Properties Atlantic, Inc., in exchange for
1,509,490 Tower OP units; and

- Tower acquired from third parties, directly or indirectly, debt, equity
and fee interests in the 21 initial properties, including an interest in
the Maitland Forum ground lease, in exchange for 1,128,160 shares of
restricted Tower common stock, 74,150 Tower OP units and $118.7 million
in cash.

- Tower OP entered into the $107.0 million seven-year term loan with Merrill
Lynch Credit Corporation and borrowed approximately $54.0 million under
such facility at the closing of the Tower initial public offering.
Subsequent to the Tower initial public offering, Tower additionally
borrowed approximately $53.0 million under the term loan, the proceeds of
which were used to repay certain indebtedness encumbering one of the 21
initial properties and for working capital purposes.

Tower OP utilized $246.5 million of the net proceeds of the Tower initial
public offering and the concurrent private placements and the $54.0
million initial draw on the term loan to repay mortgage indebtedness,
including $1.9 million of prepayment penalties, encumbering the 21 initial
properties and the Tower property partnerships concurrent with the closing
of the Tower initial public offering.

- Tower Predecessor and Properties Atlantic, Inc. management and leasing
companies that were owned entirely by some of the then-current officers
and directors of Tower contributed substantially all of the assets of such
companies to Tower OP and Tower OP, in turn, recontributed such assets to
Tower Equities Management in exchange for 100% of the non-voting common
stock and 5% of the voting common stock in Tower Equities Management which
collectively is entitled to receive approximately 95% of the dividends.
This structure was designed to assist Tower in maintaining its status as a
REIT.

- Tower issued 886,200 shares of restricted Tower common stock in exchange
for the cancellation of indebtedness outstanding under the MSAM Notes.

Tower Equities Management and the then-current officers and directors that
held interests in retail properties controlled directly or indirectly by
Tower Predecessor entered into management agreements with respect to each
of these properties. Four of these properties are controlled by some of
the then-current officers and directors of Tower and have non-cancellable
management contracts. However, these management contracts may be cancelled
upon a sale of the applicable property. The remaining three properties are
under management contracts which may be terminated upon payment of two
years of management fees or upon a sale of the applicable property. In
consideration for the services to be provided under the management
agreements, Tower Equities Management is entitled to receive market rate
property and construction management fees, as well as applicable leasing
commissions.

Tower OP acquired, at no cost, an option to acquire from some of the
then-current officers and directors for approximately $10.3 million,
exclusive of various closing costs, approximately 43 acres of undeveloped
land in Phoenix that can support 1.0 million square feet of office
development. This option was exercised by Tower in November 1997. In
addition, Tower OP acquired from certain officers and directors for no
additional consideration an option to acquire for approximately $3.8
million, which is approximately $4.75 per buildable square foot,
approximately 3.6 acres of land adjacent to Tower's One Orlando Center
property that can support approximately 800,000 square feet of
development. As of May 9, 1997, such property was appraised at
approximately $5.1 million.

- Tower established the three-year $200.0 million unsecured revolving line
of credit with Fleet Bank which has been and will continue to be used
primarily to finance the acquisition of, and
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investment in, office properties, to refinance existing indebtedness, and
for general working capital needs.

- Tower paid to an affiliate of The Carlyle Group $925,000 in consideration
of obtaining such affiliate's consent to transfer certain interests in the
2800 North Central Avenue property to Tower.

- As part of Tower's formation transactions, Tower acquired certain
interests in the Tower property partnerships from certain officers and
directors and certain third parties. Certain of the interests in three of
the Tower property partnerships were acquired from Edward Feldman, the
father of Lawrence H. Feldman, pursuant to a bankruptcy proceeding under
Chapter 7 of the U.S. Bankruptcy Code. In conjunction with the transfer of
those interests to Tower, Tower entered into a court-approved settlement
agreement whereby Tower has obtained a release of all potential claims of
the bankruptcy trustee and any creditor of the bankruptcy estate relating
directly or indirectly to Tower in exchange for a cash payment of $2.0
million. Accordingly, Tower believes that this bankruptcy proceeding will
have no impact on Tower's operations.

FINANCIAL INFORMATION ABOUT INDUSTRY SEGMENTS

Historically, Tower has been involved in only one industry, namely
commercial office real estate. Therefore, all of the financial statements
contained herein relate to this industry segment.

NARRATIVE DESCRIPTION OF TOWER

Tower operates from its midtown Manhattan headquarters and its two full
service regional offices in Orlando and Phoenix. Tower is a fully integrated
real estate company with in-house expertise in acquisition, development,
construction, property management and leasing. As of December 31, 1998, the 25
office buildings owned by Tower contained approximately 4.6 million square feet
and had a weighted average occupancy rate of 94.6%. Substantially all of the
properties are located either in Manhattan, Orlando or Phoenix.

Tower's business focuses on acquiring office properties at a significant
discount to replacement cost that are attractively priced due to physical,
leasing and/or operational deficiencies. Accordingly, Tower seeks to acquire
office properties that present an attractive opportunity to create value and
enhance cash flow through Tower's hands-on approach to property repositioning,
including the implementation of property specific renovation programs for
underperforming assets. Tower believes that the significant expertise of its
management in property development, redevelopment, construction, management and
leasing provides it with the expertise necessary to identify, acquire, upgrade,
renovate and reposition underperforming office properties.

RECENT DEVELOPMENTS

On December 31, 1997, Tower acquired the office property located at 810
7(th) Avenue in New York City. The 42-story glass tower consists of
approximately 700,000 square feet and includes office space and parking
facilities. As of December 31, 1998, the building was 92.5% leased. The total
cost of the building was approximately $150 million, including closing costs.

On May 6, 1998, Tower acquired, for approximately $34.3 million in cash, the
office property located at 90 Broad Street in New York City, which is a 25-story
building containing approximately 335,000 square feet.

On August 3, 1998, Mr. Feldman resigned from his positions as Chairman,
Chief Executive Officer, President and Director of Tower. Mr. Cox was promoted
to serve as Chief Executive Officer and President of Tower until the closing of
the merger and Mr. Tansey was appointed Chairman of the Tower board of
directors. On March 17, 1999, Tower paid Mr. Feldman a severance payment of
approximately $1.0 million in full satisfaction of all obligations under his
employment agreement and Mr. Feldman executed a release of claims against Tower.
This severance amount, equal to 2.99 times
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Mr. Feldman's "base amount" as described in his employment agreement and as
defined in Section 280G of the Internal Revenue Code, was charged to operations
by Tower during the third quarter of 1998.

On December 7, 1998, Tower entered into a mortgage extension agreement with
Credit Suisse First Boston in connection with Tower's refinancing of 810 7(th)
Avenue. Under the mortgage extension agreement, the $100 million mortgage's due
date was extended from December 31, 1998 to April 30, 1999. The mortgage can be
further extended to June 30, 1999 upon the payment of an extension fee of
$500,000. On December 31, 1998, Tower paid down $40 million of the $100 million
mortgage to Credit Suisse First Boston. Costs associated with the transaction
include payment of a 1% backend fee ($400,000) and accrued interest of $565,147,
in addition to other expenses paid by Tower on December 7, 1998. On January 14,
1999, Tower drew down $8.0 million from the line of credit to replenish working
capital for capital improvements and leasing costs including tenant improvements
and brokerage commissions previously funded from operations, enabling Tower to
make its 1998 fourth quarter distribution. In February 1999, Tower closed on an
amendment to its revolving credit agreement with Fleet Bank for the purpose of
making 810 7(th) Avenue an unencumbered asset and adding to Tower's unencumbered
asset borrowing base. In that regard, Tower drew down $60 million from its
revolving line of credit with Fleet Bank in order to fully repay its mortgage
with Credit Suisse First Boston. Tower's mortgage with Credit Suisse First
Boston was assigned to Fleet Bank and Tower's line of credit was reduced from
$200 million to $165 million. Costs associated with such transaction were
approximately $1.2 million. In order for Tower to complete this transaction,
Tower received a consent from Reckson.

On December 8, 1998, Metropolitan Partners purchased 2,169,197 Tower series
A preferred shares for an aggregate purchase price of $40 million. In connection
with this sale of securities, Tower entered into a registration rights agreement
with Metropolitan Partners that provides registration rights with respect to
such Tower series A preferred shares. The Tower series A preferred shares will
initially have a dividend equal to the dividend on the Tower common stock which
is currently $1.69 per share annually, resulting in a yield of 9.16%. Holders of
Tower series A preferred stock will not have rights to convert such shares into
shares of Tower common stock unless the merger is terminated. If the merger is
terminated, the Tower series A preferred stock will be convertible into Tower
common stock, initially, on a one-for-one basis by the holders thereof, subject
to customary antidilution adjustments. In addition, if Metropolitan Partners
breaches its obligation to close the merger, Metropolitan Partners is required
to return to Tower for no consideration 75% of the Tower series A preferred
stock purchased by Metropolitan Partners, equivalent to $30 million based on the
purchase price.

COMPETITION

Tower competes with other owners and developers that have greater resources
and more experience than Tower. Additionally, the number of competitive
properties in any particular market in which the Tower properties are located
could have a material adverse effect on both Tower's ability to lease space at
its properties or any newly acquired property and on the rents charged at the
properties. Tower believes its major competitors are local real estate companies
in its markets that specialize in the redevelopment and development of office
buildings and (1) in the New York City office market: SL Green Realty Corp., (2)
in the Metropolitan Orlando office market: Highwoods Properties, Inc., and (3)
in the Metropolitan Phoenix office market: Prentiss Properties Trust and
CarrAmerica Realty Corporation. Tower believes, however, that its line of credit
with Fleet Bank and its access as a public company to the capital markets to
raise funds during periods when conventional sources of financing may be
unavailable or prohibitively expensive will provide Tower with substantial
competitive advantages.
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POSSIBLE ENVIRONMENTAL LIABILITIES

Under various Federal, state, and local environmental laws, ordinances and
regulations, a current or previous owner or operator of real property may be
liable for the costs of removal or remediation of hazardous or toxic substances
on, under or in such property. Such laws often impose liability whether or not
the owner or operator knew of, or was responsible for, the presence of such
hazardous or toxic substances. In addition, the presence of hazardous or toxic
substances, or the failure to remediate such property properly, may adversely
affect the owner's ability to borrow using such real property as collateral.
Persons who arrange for the disposal or treatment of hazardous or toxic
substances may also be liable for the costs of removal or remediation of
hazardous substances at the disposal or treatment facility, whether or not such
facility is or ever was owned or operated by such person. In connection with the
ownership, operation, management and development of real properties, Tower may
be considered an owner or operator of such properties or as having arranged for
the disposal or treatment of hazardous or toxic substances and, therefore,
potentially liable for removal or remediation costs, as well as other related
costs, including governmental fines and damages for injuries to persons and
property. Environmental laws and common law principles could be used to impose
liability for release of and exposure to hazardous substances, including
asbestos-containing materials into the air, and third parties may seek recovery
from owners or operators of real properties for personal injury or property
damage associated with exposure to released hazardous substances, including
asbestos-containing materials. As the owner of the Tower properties, Tower may
be potentially liable for any such costs.

Tower engaged an independent consulting firm to perform Phase I
Environmental Site Assessments, or updates on Environmental Site Assessments
performed within the last 18 months, on all of the Tower properties. The purpose
of Phase I Environmental Site Assessments is to identify potential sources of
contamination for which Tower may be responsible and to assess the status of
environmental regulatory compliance. For a number of the Tower properties, the
Phase I Environmental Site Assessments reference prior Phase II Environmental
Site Assessments obtained on such Tower properties. Phase II Environmental Site
Assessments generally involve more invasive procedures than Phase I
Environmental Site Assessments, such as soil sampling and testing or the
installation and monitoring of groundwater wells. The Environmental Site
Assessments have not revealed any environmental condition, liability or
compliance concern that Tower believes would have a material adverse effect on
Tower's business, assets or results of operations nor is Tower aware of any such
condition, liability or concern.

INSURANCE

Tower OP carries comprehensive liability, fire, extended coverage and rental
loss insurance covering all of the Tower properties, with policy specifications
and insured limits which Tower believes are adequate and appropriate under the
circumstances. There are, however, certain types of losses that are not
generally insured because they are either uninsurable or not economically
feasible to insure. Should an uninsured loss or a loss in excess of insured
limits occur, Tower could lose its capital invested in a property, as well as
the anticipated future revenues from the property and, in the case of debt which
is with recourse to Tower, would remain obligated for any mortgage debt or other
financial obligations related to the property. Any such loss would adversely
affect Tower. Moreover, Tower will generally be liable for any unsatisfied
obligations other than non-recourse obligations. Tower's management believes
that the Tower properties are adequately insured. No assurance can be given that
material losses in excess of insurance proceeds will not occur in the future.

FOREIGN OPERATIONS

Tower does not engage in any foreign operations or derive revenues from
foreign sources.
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PROPERTIES

As of December 31, 1998, Tower owned or held interests in 25 operating

office properties comprising approximately 4.6 million net rentable square feet.

The Tower properties are wholly owned by Tower through its subsidiaries, except
2800 North Central Avenue, which is owned by a joint venture company in which
Tower owns a 10% limited partnership interest. Tower also owns or has an option
to acquire four development parcels, which can support 2.2 million of rentable
square feet of development.

PERCENT YEAR BUILT/ R
MARKET/PROPERTY OWNED RENOVATED (1) SQ
NEW YORK CITY AREA
MANHATTAN MARKET
0 = 100% 1989
286 MadiSOn AVENUE. . .. iin st iiiinnnns s 100% 1918(4)
290 Madison AVENUE. .. ....cuviienennnnnnneessns 100% 1950(4)
292 Madison AVENUE. . ... ..vviien e nnninnneeenas 100% 1920/86
100 Wall Street. . ...t 100% 1969/94
810 Seventh Avenue............coiiiiinnnennn, 100% 1970/90
90 Broad Street...... ...t 100% 1930/98
LONG ISLAND MARKET
120 Mineola Boulevard...........vvvuuunennnnns 100% 1984/92
Market Subtotal/ Weighted Average
METROPOLITAN ARIZONA AREA
METROPOLITAN PHOENIX MARKET
Corporate Center Building 10010-30........... 100% 1976/86
Corporate Center Building 10040.............. 100% 1976/86
Corporate Center Building 10050.............. 100% 1976/86
Corporate Center Building 10210.............. 100% 1976/86
Corporate Center Building 10220.............. 100% 1976/86
Corporate Center Building 9630 (5)........... 100% 1976/86
2800 North Central (6).......vvviiiunnnnnrnnn 10% 1987
Century Plaza........cvuiiinninnnniinnnnnnnn 100% 1974/90
Blue Cross/Blue Shield Building.............. 100% 1982
METROPOLITAN TUCSON MARKET
5151 E. Broadway. .. ....uuuiinnnnnnnnennnnnnssan 100% 1975/89/96
Market Subtotal/ Weighted Average
METROPOLITAN ORLANDO MARKET
One Orlando Center........couviieniinnnnnneeenns 100% 1989
5750 Major Boulevard..............c.iuiiinnnnn 100% 1973/97
Maitland Forum (7). ......c.oiuuiiiiniinnnnnnnnn 100% 1985/96
Maitland WeSt (8) ... inniiinernnnnns 100% 1982
Market Subtotal/ Weighted Average..............
Consolidated Portfolio Total/weighted
=Y - o
ANNUAL NET
PERCENT OF EFFECTIVE RENT
PORTFOLIO PER LEASED
ANNUALIZED SQUARE FOOT
MARKET/PROPERTY RENT (3)

NEW YORK CITY AREA
MANHATTAN MARKET
0 G 19.01% $ 42.83

286 MadiSOn AVENUE. ... viiin s i i 2.56% 25.87
290 MadisSOon AVENUE. . ..t in st iinnnnnns s 0.91% 31.99
292 MadisSOn AVENUE. ..ttt in st einnnnnssns 4.91% 30.04
100 Wall Street......viiiin it 11.77% 31.45
810 Seventh AvenUE. .. ......uviiiiiiiinnnnnnnn 18.99% 36.92
90 Broad Street.......civiiiniiiiiinnnnn 5.36% 24,36
LONG ISLAND MARKET
120 Mineola Boulevard............ccvuuuunnnnnn 2.37% 26.83
Market Subtotal/ Weighted Average 65.88% $ 34.97

METROPOLITAN ARIZONA AREA
METROPOLITAN PHOENIX MARKET
Corporate Center Building 10010-30........... 2
Corporate Center Building 10040.............. 0
Corporate Center Building 10050.............. 0
Corporate Center Building 10210.............. 0. .
Corporate Center Building 10220.............. 0.39% 18.13
Corporate Center Building 9630 (5)........... 2
2800 North Central (6).......vvviiiuuunnnnnnn 5
Century Plaza........uuiinnnnnniiinnnnnnn 2
Blue Cross/Blue Shield Building.............. 1
METROPOLITAN TUCSON MARKET
5151 E. Broadway. .. .....uuiinnnnnnnrnnnnan 3.52% 17.15

Market Subtotal/ Weighted Average 20.31% $ 16.51

ENTABLE
UARE FEET

443,114
111, 999

38,512
186,901
458,848
692,023
335,904

100, 810

188,614
23,155
42,398
45,100
24,128

130,164

357,923

219,769

126,084

246, 486

357,184
82,815
266,060
59,610

PERCENT
LEASED

ANNUALIZED
RENT (2)

$ 20,898,877

2,814,351
1,001,922
5,395, 823

12,943,910

20,879,041
5,892,180

2,608,996

$ 2,908,426

387,155
713,792
685,034
424,380
2,359,720
6,214,185
2,863,198
1,898,732

3,870,542

$ 8,578,446

1,363,158
4,384,382
860, 781

ANNUALIZED
RENT

PER LEASED

SQUARE FOOT



METROPOLITAN ORLANDO MARKET

One Orlando Center.........vviuiinnrrnnernnenns 7.80% $ 25.68
5750 Major Boulevard...........oiiiiiunininnnnnnn 1.24% 14.58
Maitland FOrum (7). ....uuuiinnnnnniinnnnnnn 3.99% 15.33
Maitland West (8).....cvviiinninnrinnnnnnssnn 0.78% 14.87
Market Subtotal/ Weighted Average.............. 13.81% $ 21.52
Consolidated Portfolio Total/weighted

=Y - o = 100.00% $ 24.33

(1)

(2)

(3)

(4)

(5)

Data do not include years in which tenant improvements were made to the
properties.

Annualized Rent represents the annualized monthly base rent in effect plus
estimated annualized monthly tenant pass-through of increases in operating
and other expenses (but excluding electricity costs paid by tenants) under
each lease executed as of December 31, 1998, or, if such monthly rent has
been reduced by a rent concession, the monthly rent that would have been in
effect at such date in the absence of such concession. Base rent represents
the fixed base rental amount paid by a tenant under the terms of the related
lease agreement, which amount generally does not include payments on account
of real estate taxes, operating expense escalations and utility charges.
Annualized Rent represents actual payments attributable to leases executed.

Annualized Rent Per Leased Square Foot represents the base rent for the
month of December 1998 under each lease executed as of December 31, 1998,
presented on a straight-line basis in accordance with GAAP, taking into
account the amortization of tenant improvement costs and leasing
commissions, if any, paid or payable by Tower during such period,
annualized.

In 1996 Tower completed certain mechanical upgrades with respect to this
Tower property.

Includes two free-standing restaurants adjacent to the Tower property which
account for, in the aggregate, 17,000 rentable square feet. Currently, 100%
of such property is leased.
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(6) Data are presented without proration on account of Tower's partial ownership
interest. Tower's interest in the cash flow from this Tower property
increases to up to 27.5% if performance goals are achieved.

(7) Maitland Forum consists of two buildings.
(8) Consists of three properties located at Maitland Center Parkway.
OCCUPANCY, EFFECTIVE RENT AND OTHER DATA AT SIGNIFICANT PROPERTIES

The following table sets forth year-end occupancy of and net effective rent
for 1993 through 1998 at Tower 45, 810 7(th) Avenue, 100 Wall Street and One
Orlando Center which are considered significant properties because they each
accounted for more than 10% of Tower's gross revenues for its last fiscal year

and/or the book value of these properties amounted to 10% or more of Tower's
total assets for such period.

OCCUPANCY AT DECEMBER 31,

SIGNIFICANT PROPERTIES 1993 1994 1995 1996 1997
Tower 45, ... . i 96.00% 99.80% 99.10% 99.30% 97.
810 7(th) Avenue............. (1) (1) (1) (1) 91.
100 wWall Street.............. 70.90% 80.10% 82.90% 95.50% 94,
One Orlando Center........... 68.00% 75.00% 99.10% 99.30% 100.
SIGNIFICANT PROPERTIES 1996 1997 1998

Tower 45. ... it $ 32.53 $ 42.66 $ 42.83

810 7(th) Avenue............. (1) $ 33.22 $ 36.92

100 Wall Street.............. (1) $ 30.03 $ 31.45

One Orlando Center........... $ 19.95 $ 24.96 $ 25.68

(1) Data not available because Tower did not own the property during the
applicable period and the previous unaffiliated owners of the properties
have advised Tower that such data are unavailable.

As of December 31, 1998 (a) one tenant occupied 10% or more of the rentable
square footage at the Tower 45 property (D.E. Shaw & Co., L.P.); (b) one tenant
occupied 10% or more of the rentable square footage at 810 7(th) Avenue (EMI
Music); (c) two tenants each occupied 10% or more of the rentable square feet at
100 Wall Street (Credit Suisse and Waterhouse Securities, Inc.); and (d) two
tenants each occupied 10% or more of the rentable square footage at One Orlando
Center (First Union Bank and United Healthcare Services, Inc.). The loss of one
or more of these significant tenants at one of these significant properties
could have a material adverse effect on the financial performance of such
property.

DESCRIPTIONS OF THE SIGNIFICANT PROPERTIES

TOWER 45 (NEW YORK, NEW YORK). Tower 45 is a 40-story Class A office tower
located in midtown Manhattan. The building was completed in 1989 and contains
4,383 square feet of retail space along 45(th) Street between Sixth and Seventh
Avenues (as well as 100 square feet of retail space within the lobby), 438,631
square feet of office space (not including storage space) on floors two through
40 and an on-site 47-space parking garage consisting of 9,730 square feet. The
exterior is composed of ironspot brick. The building's entrance includes an open
air atrium 175 feet high. As of December 31, 1998 this property was 98.4% leased
and the annualized rent was $47.93 per leased square foot as compared to an
average market rental rate, as of that date, of $41.00 per leased square foot.
Major tenants include D.E. Shaw & Co., L.P., a securities trading and financial
services company (77,301 rentable square feet), Equitable Life Assurance Society
of the United States (44,081 rentable square feet), NEC Business Communications
Systems (East), Inc., an international telecommunications company (15,200
rentable square feet), U.S. Government, General Services Agency (11,386 rentable
square feet), King & Spalding, a national law firm (35,574 rentable square
feet), Shell Mining Company, a mining and exploration company (11,858 rentable
square feet), and Brown Raysman, Milstein, Felder & Steiner LLP, a national law
firm (55,815 rentable square feet).

810 7(TH) AVENUE (NEW YORK, NEW YORK). 810 7(th) Avenue is a 42-story glass
tower consisting of approximately 700,000 square feet and includes office space
and parking facilities. As of December 31, 1998, the building was 92.5% leased
and the annualized rent was $32.62 per leased square foot as compared to an
average market rate, as of that date, of $38.00 per leased square foot. Major
tenants include EMI Music, a large entertainment company (72,000 rentable square
feet), and Planned Parenthood and Muscular Dystrophy, international not for
profit organizations (61,896 and 43,500
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rentable square feet, respectively). The total cost of the building was
approximately $150 million, including closing costs.

100 WALL STREET (NEW YORK, NEW YORK). 100 Wall Street is a 29-story, 458,848
square foot Class A building located in downtown Manhattan. The building was
designed by Emory Roth & Sons, P.C. and completed in 1969. In 1994, the building
underwent an extensive modernization program and was the recipient of the 1994
Builders Owners and Managers Association award for modernization/restoration. As
of December 31, 1998, this property was 96.2% leased and the annualized rent was
$29.32 per leased square foot as compared to an average market rental rate as of
the date of $28.00 per leased square foot. Major tenants include Credit Suisse,
an international bank and financial institution (95,310 rentable square feet),
Waterhouse Securities, Inc., a national securities firm (94,358 rentable square
feet), MCI Telecommunications Corporation, an international telecommunications
company (34,250 rentable square feet), and GFI Capital Resources Group, a real
estate financial and services provider (33,412 rentable square feet).

ONE ORLANDO CENTER (ORLANDO, FLORIDA). One Orlando Center is a modern
19-story Class A granite and glass office tower that is easily visible on the
Orlando skyline with its unique neon lighting. The property is located four
blocks north of the Orlando central business district and is two blocks from the
new downtown courthouse complex. One Orlando Center was built in 1989 and
contains 357,184 rentable square feet with parking for 1,386 vehicles. The
vacant parcel adjacent to the current parking structure was upgraded in 1996 by
relandscaping the entire area into a park-like setting at a cost of
approximately $125,000. As of December 31, 1998, this property was 99.5% leased
and the annualized rent was $24.14 per leased square foot as compared to a
market rental rate, as of that date, of $23.00 per leased square foot. The major
tenants at the property are First Union Bank, a national bank (69,364 square
feet), American Express, an international financial institution (13,387 square
feet), United Healthcare Services, Inc., a national healthcare provider (41,385
square feet), and Hansen,

Lind & Meyer, a national architectual and engineering firm (30,000 square feet).

DEPRECIATION OF SIGNIFICANT PROPERTIES

For Federal income tax purposes, the basis, net of accumulated depreciation,
in Tower 45, 810 7(th) Avenue, 100 Wall Street and One Orlando Center aggregated
approximately $130 million, $151 million, $59 million and $79 million,
respectively, at September 30, 1998. The real property associated with those
significant properties (other than land) generally will be depreciated for
Federal income tax purposes over 40 years using the straight line method at a
rate of 2.5%. For financial reporting purposes, the significant properties are
recorded at their historical cost and are depreciated using the straight line
method over their estimated useful lives, typically 40 years. The Federal tax
basis on Tower 45 equals approximately $24 million for the land and
approximately $106 million for the building. The Federal tax basis on 810 7(th)
Avenue equals approximately $30 million for the land and approximately $121
million for the building. The Federal tax basis on 100 Wall Street equals
approximately $12 million for the land and approximately $47 million for the
building. The Federal tax basis on One Orlando Center equals approximately $24
million for the land and approximately $55 million for the building.

REAL ESTATE TAXES ON SIGNIFICANT PROPERTIES

The 1997 annual real estate taxes paid on Tower 45 were approximately $3.7
million. The 1997 annual real estate taxes paid on 810 7(th) Avenue were $3.4
million. The 1997 annual real estate taxes paid on 100 Wall Street were
approximately $2.0 million. The New York City real estate tax rate is $10.164
per each $100 of assessed value. The 1997 annual real estate taxes on One
Orlando Center were $892,450. The Orlando real estate tax rate is $22.3357 per
each $1,000 of assessed value.
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LEASE EXPIRATIONS--PROPERTY BY PROPERTY

The following table sets forth detailed lease expiration information for
each of the significant properties for leases in place as of December 31, 1998
for each of the 10 years beginning January 1, 1999, assuming that none of the
tenants exercise renewal options or termination rights, if any, at or prior to
the scheduled expirations. As of December 31, 1998, the weighted average
remaining lease term (based on square footage) for the portfolio was 4.82 years:

YEAR OF LEASE EXPIRATION

TOWER 45

Square Footage of
Expiring Leases.... 10, 400 0 82,557 57,329 6,756 62,333 120,213

Percentage of Total
Leased Sq. Ft...... 2.3% -- 18.6% 12.9% 1.5% 14.1% 27.1%

Annualized Rent of
Expiring Lease
(1) i $ 406,848 0 $3,164,831 $2,095,784 $ 216,192 $2,471,898 $4,676,630

Percentage of Total
Annualized Rent
[ 2.1% -- 16.2% 10.8% 1.1% 12.7% 24, 0%

Number of Leases
EXpiring........... 3 0 5 7 1 3 5

Annualized Rent Per
Sq. Ft. of Expiring
Leases (1)......... $ 39.12 -- 3 38.34 $ 36.56 $ 32.00 $ 39.66 $ 38.90

Tower Quoted Rental
Rate Per Sq. Ft.
(2)(3) e eeiinnnnn. $ 41.00

810 7TH AVENUE

Square Footage of
Expiring Leases.... 62,000 54,948 15,625 41,000 77,396 20,500 45,372

Percentage of Total
Leased Sq. Ft...... 9.6% 8.6% 2.4% 6.4% 12.0% 3.2% 7.1%

Annualized Rent of
Expiring Lease
[ P, $1,530,625 $1,448,016 $ 391,750 $1,435,000 $2,486,159 $ 389,500 $1,182,657

Percentage of Total
Annualized Rent
[ 8.3% 7.8% 2.1% 7.4% 13.5% 2.1% 6.4%

Number of Leases
Expiring........... 2 2 2 1 2 1 5

Annualized Rent Per
Sq. Ft. of Expiring
Leases (1)......... $ 24,69 $ 26.35 $ 25.07 $ 35.00 $ 32.12 $ 19.00 $ 26.07

Tower Quoted Rental
Rate Per Sq. Ft.
(2)(3) e, $ 38.00

2009 AND
BEYOND TOTAL

TOWER 45
Square Footage of

Expiring Leases.... 14,115 443,144
Percentage of Total

Leased Sq. Ft...... 3.2% 100%
Annualized Rent of

Expiring Lease

(&) $ 394,104 $19,484,638
Percentage of Total

Annualized Rent

(1) 2.0% 100%
Number of Leases
Expiring........... 2 27

Annualized Rent Per
Sq. Ft. of Expiring
Leases (1)......... $ 27.92
Tower Quoted Rental
Rate Per Sq. Ft.
(2)(3) v i
810 7TH AVENUE
Square Footage of
Expiring Leases.... 174,870 642,525

2006 2007 2008
0 89,411 0
-- 20.2% --
® $6,058,351 0
-- 31.1% --
0 1 0
-- $ 67.76 --
0 77,500 73,314
-- 12.1% 11. 4%

0 $2,340,500 $2,535,430

-- 12.7% 13.7%

-- 8 30.20 $ 34.58



Percentage of Total

Leased Sq. Ft...... 27.2% 100%
Annualized Rent of

Expiring Lease

(&5 P $4,710,530 $18,450,167
Percentage of Total

Annualized Rent

(& PP 25.5% 99.5%
Number of Leases
Expiring........... 8 32

Annualized Rent Per

Sq. Ft. of Expiring

Leases (1)......... $ 26.94
Tower Quoted Rental

Rate Per Sq. Ft.

(2)(3)eveniinannnn,
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100 WALL STREET

Square Footage
of Expiring
Leases.........

Percentage of
Total Leased
Sq. Ft.........

Annualized Rent
of Expiring
Lease (1)......

Percentage of
Total
Annualized Rent

(1) e
Number of Leases
Expiring.......
Annualized Rent
Per Sq. Ft. of
Expiring Leases
(1) e

Tower Quoted
Rental Rate Per
Sq. Ft. (3)....

ONE ORLANDO CENTER

Square Footage
of Expiring
Leases.........

Percentage of
Total Leased
Sq. Fto..vvvn..

Annualized Rent
of Expiring
Lease (1)......

Percentage of
Total
Annualized Rent

(G5
Number of Leases
Expiring.......
Annualized Rent
Per Sq. Ft. of
Expiring Leases
(1) eeeiin

Tower Quoted
Rental Rate Per
Sq. Ft. (3)....

100 WALL STREET
Square Footage
of Expiring
Leases.........
Percentage of
Total Leased
Sq. Fte..ooun..
Annualized Rent
of Expiring
Lease (1)......
Percentage of
Total
Annualized Rent

(G5 I
Number of Leases
Expiring.......
Annualized Rent
Per Sq. Ft. of
Expiring Leases
(1) e

Tower Quoted
Rental Rate Per
Sq. Ft. (3)....

ONE ORLANDO CENT

Square Footage
of Expiring
LeaseS.........

Percentage of
Total Leased
Sq. Ft.o..o.vn..

Annualized Rent
of Expiring
Lease (1)......

YEAR OF LEASE EXPIRATION

1999 2000
26,191 126, 217
6.1% 29.4%

$ 710,312 $3,786,510 $ 69,368 $1,841,704 $

5.9% 31.5%
2 2
$ 27.12 $ 30.00 $
$ 28.00
25,757 27,932
7.4% 8.0%

$ 484,988 $ 545,211 $ 447,029 $2,858,779 $

6.7% 7.6%
4 6
$ 18.83 $ 19.52 $
$ 23.00
2009 AND
BEYOND TOTAL
55,761 429,932
13.0% 100%

$1,645,701 $12,002,551

13.7% 100%
4 26
$ 29.51
0] 350, 099
-- 100%

0 $ 7,203,743

2,668

0.6%

0.6%

26.00 $

21,397

6.1%

6.2%

20.89 $

2002 2003 2004 2005
66,631 0 7,041 54,875
15.5% -- 1.6% 12.8%
15.3% -- 1.8% 12.5%
5 0 2 4
27.64 -~ $ 30.65 $ 27.24
146,875 2,219 31,708 30, 400
42.0% 0.6% 9.1% 8.7%

40,055 $ 790,443 $ 683,872 $

39.7% 0.6% 11.0% 9.5%
6 2 2 2
19.46 $ 18.05 $ 24.93 3 22.50

77,601

18.0%

15.0%

25,541

7.3%

7.5%

$

$

2,508

0.6%

1.2%

55.45 $

38,270

10.9%

541,980 $ 811,386

11.3%

2

21.20

10, 439

2-400

0 $ 215,794 $1,494,696 $1,803,488 $ 139,060 $ 295,918

2.5%

28.35



Percentage of

Total

Annualized Rent

(&5 PP -- 100%
Number of Leases

Expiring....... 0 28

Annualized Rent

Per Sq. Ft. of

Expiring Leases

(G5 I -- --
Tower Quoted

Rental Rate Per

sq. Ft. (3)....

(1) Represents annualized rent as of December 31, 1998.

(2) Represents the weighted average of high-rise space, mid-rise space and
low-rise space present in the property.

(3) Represents average rental rates per square foot quoted by Tower at the
property as of December 31, 1998.
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INVESTMENT POLICIES
INVESTMENTS IN REAL ESTATE OR INTERESTS IN REAL ESTATE

Tower conducts all of its investment activities through Tower OP and its
affiliates. Tower's investment objectives are to provide quarterly cash
distributions and achieve long-term capital appreciation through increases in
the value of Tower.

Tower pursues its investment objectives primarily through the direct
ownership by Tower OP of the properties and other acquired office properties.
Tower currently intends to invest primarily in existing improved properties but
may, if market conditions warrant, invest in additional development projects as
well. Investment or development activities are not limited to any geographic
area or product type or to a specified percentage of Tower's assets. Tower does
not have any limit on the amount or percentage of its assets that may be
invested in any one property or any one geographic area. Tower intends to engage
in such future investment or development activities in a manner which is
consistent with the maintenance of its status as a REIT for Federal income tax
purposes. In addition, Tower may purchase or lease income-producing commercial
and other types of properties for long-term investment, expand and improve the
real estate presently owned or other properties purchased, or sell such real
estate properties, in whole or in part, when circumstances warrant.

Tower may also participate with third parties in property ownership, through
joint ventures or other types of co-ownership. Such investments permit Tower to
own interests in larger assets without unduly restricting diversification and,
therefore, add flexibility in structuring its portfolio. Tower will not,
however, enter into a joint venture or partnership to make an investment that
would not otherwise meet its investment policies.

Equity investments may be subject to existing mortgage financing and other
indebtedness or such financing or indebtedness as may be incurred in connection
with acquiring or refinancing these investments. Debt service on such financing
or indebtedness will have a priority over any distributions with respect to
Tower common stock. Investments are also subject to Tower's policy not to be
treated as an investment company under the Investment Company Act of 1940.

INVESTMENTS IN REAL ESTATE MORTGAGES

While Tower's current portfolio consists of, and Tower's business objectives
emphasize, equity investments in commercial real estate, Tower may, in the
discretion of its board of directors, invest in mortgages and other types of
equity real estate interests consistent with Tower's qualification as a REIT.
Tower does not presently intend to invest in mortgages or deeds of trust, but
may invest in participating or convertible mortgages if Tower concludes that it
may benefit from the cash flow or any appreciation in value of the property.
Investments in real estate mortgages run the risk that one or more borrowers may
default under such mortgages and that the collateral securing such mortgages may
not be sufficient to enable Tower to recoup its full investment.

SECURITIES OR INTERESTS IN PERSONS PRIMARILY ENGAGED IN REAL ESTATE ACTIVITIES
AND OTHER ISSUERS

Subject to the percentage of ownership limitations and gross income tests
necessary for REIT qualification, Tower also may invest in securities of other
REITs or other entities engaged in real estate activities. In addition, Tower
may, but does not presently intend to, invest in securities of other issuers,
including for the purpose of exercising control over such entities.
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LEGAL PROCEEDINGS

As a result of the acquisition of the Tower properties, Tower has become a
successor party in interest to certain legal proceedings arising in the ordinary
course of the business of Tower Equities & Realty and the other third-party
predecessor entities.

On or about January 21, 1999, an action captioned DBD INTERNATIONAL LIMITED,
INC. V. TOWER REALTY TRUST, INC., Index No. 99 CV 9 (Cir. Ct. Dunn Co.), was
commenced in the Circuit Court of the State of Wisconsin. The plaintiff alleges
that Tower purportedly breached a contract regarding the plaintiff's provision
of image management services to Tower. The plaintiff seeks, among other things,
compensatory damages in the amount of $798,788, prejudgment interest and
attorneys' fees.

In July 1998, David Miller, a purported stockholder of Tower, commenced a
putative class action against Tower and certain of its then directors and
officers in the Supreme Court of New York, New York County captioned MILLER V.
ADAMS, ET AL., Index No. 98/113363 (Sup. Ct. N.Y. Co.). This action challenges,
among other things, the process employed by Tower and its directors in
reviewing, approving and assessing the fairness of the Prior Merger Agreement.
Following Tower's press release on November 2, 1998, this action was
discontinued without prejudice. On or about December 18, 1998, David Miller
commenced a putative class action in the Supreme Court of New York, New York
County captioned MILLER V. ADAMS, ET. AL., Index No. 98/606208 (Sup. Ct. N.Y.
Co.), among other things, challenging the process employed by Tower and its
directors in reviewing, approving and assessing the fairness of the merger
agreement. Miller is seeking, among other things, equitable and declaratory
relief and unspecified compensatory damages.

Tower intends to contest these claims vigorously. As with any litigation,
however, it is not possible to predict the resolution of these pending actions
and Tower therefore bears risks associated with these actions. However, although
Tower management believes that the ultimate resolution of those matters will not
have a material adverse effect on the financial position of Tower, the ultimate
resolution may have a material adverse effect on the results of operations of
any one period.

On November 2, 1998, Tower commenced an action in New York State Supreme
Court against Reckson, Crescent and Metropolitan Partners alleging breach of the
merger agreement between the parties dated July 9, 1998. Tower sought $75
million in compensatory damages, declaratory and other relief. Tower's press
release on November 2, 1998 stated that this action was filed because Tower had
been informed by Crescent, Reckson and Metropolitan Partners that they would not
proceed with the transactions contemplated by the Prior Merger Agreement. On
December 22, 1998, the action was discontinued. As discussed under "The Merger
Agreement--Release of Litigation; Litigation Trust," under certain limited
circumstances this action can be recommenced following the merger by Tower
against Crescent for the benefit of Tower's stockholders.

On or about September 29, 1998, a complaint entitled STEPHEN MIKOLAS V.
LAWRENCE FELDMAN, FELDMAN EQUITIES, TOWER 45 ASSET MANAGEMENT CORPORATION, 286
MADISON LP, 290 MADISON LP, 292 MADISON LP, TOWER EQUITIES & REALTY AND TOWER
REALTY TRUST, INC., Index No. 98 Civ. 6079 (S.D.N.Y.) was filed in the U.S.
District Court for the Southern District of New York in which the plaintiff
alleges unlawful retaliation in violation of federal, state and city statutes.
On or about March 19, 1999, the parties entered into a "Stipulation of
Discontinuance," which provided that the action be discontinued, without
prejudice, and subject to reinstatement in the event a formal settlement
agreement is not executed by the parties within thirty days. The resolution
contemplated by the parties, which would include a dismissal of the action with
prejudice, is not expected to have a material adverse effect on the financial
position or results of operations of Tower.

On or about July 10, 1998, a complaint entitled KAREN SCHWARTZ (F/K/A KAREN
RUSSO) V. LAWRENCE FELDMAN, FELDMAN EQUITIES, TOWER 45 ASSET MANAGEMENT
CORPORATION, 286 MADISON LP, 290 MADISON LP, 292 MADISON LP, TOWER EQUITIES &
REALTY AND TOWER REALTY TRUST, INC., Index No. 98 Civ. 4918
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(S.D.N.Y.), was filed in the U.S. District Court for the Southern District of
New York in which the plaintiff alleges she was discriminated against in the
terms and conditions of her employment on the basis of her religion in violation
of federal, state and city statutes. On or about March 19, 1999, the parties
entered into a "Stipulation of Discontinuance," which provided that the action
be discontinued, without prejudice, and subject to reinstatement in the event a
formal settlement agreement is not executed by the parties within thirty days.
The resolution contemplated by the parties, which would include a dismissal of
the action with prejudice, is not expected to have a material adverse effect on
the financial position or results of operations of Tower.

STOCKHOLDER INFORMATION

At March 19, 1999, Tower had approximately 63 holders of record of Tower
common stock and as of March 19, 1999 approximately 5,311 beneficial owners of
shares of Tower common stock. In addition, the Tower OP units, which are
redeemable in specific circumstances for shares of Tower common stock, were held
by 24 entities or persons, beneficially or otherwise.

RECENT SALES OF UNREGISTERED SECURITIES

Concurrently with the consummation of the Tower initial public offering and
pursuant to the formation transactions, Tower issued (a) 1,153,845 shares of
Tower common stock in the concurrent private placements, (b) 886,200 shares of
Tower common stock in connection with the cancellation of the MSAM Notes, and
(c) 1,128,160 shares of Tower common stock in connection with the acquisition of
certain interests in the 21 initial properties. In addition, Tower OP issued
1,583,640 Tower OP units to "accredited" investors, including certain officers
and directors, in consideration for their contribution to Tower OP of ownership
interests in the 21 initial properties. Subsequent to December 31, 1997, Tower
OP issued 129,032 Tower OP units as partial consideration in the acquisition of
a certain management contract in connection with the acquisition of the 810
Seventh Avenue property.

Concurrently with the execution of the merger agreement, Tower sold
2,169,197 shares of newly issued series A convertible preferred stock, par value
$.01 per share, liquidation preference $18.44 per share, to Metropolitan
Partners for an aggregate purchase price of $40 million. The Tower series A
preferred stock will initially have a per share distribution equal to the per
share distribution on the Tower common stock which is currently $1.69 annually,
resulting in a yield of 9.16%. Prior to a termination of the merger agreement,
the Tower series A preferred stock is not redeemable or convertible and has no
voting rights. See "Metropolitan Partners' Investment in Tower," above.

The issuance of shares of Tower common stock and Tower OP units pursuant to
the formation transactions, the acquisition of 810 7(th) Avenue and the issuance
of the series A preferred stock constitute private placements of securities
which are exempt from the registration requirements of the Securities Act
pursuant to Section 4(2) and Rule 506 of Regulation D promulgated thereunder.
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SELECTED FINANCIAL DATA--TOWER

The historical selected financial data of Tower and Tower Predecessor as of
and for the periods ended December 31, 1998 and 1997, for the period from
January 1, 1997 to October 15, 1997, as of and for the years ende