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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13D/A
Under the Securities Exchange Act of 1934

(Amendment No. 2)

Alexander's, Inc.
(Name of Issuer)

Common Stock, par value $1.00 per share
(Title of Class of Securities)

014752109
(CUSIP Number)

Mr. Steven Roth
Vornado Realty Trust
Park 80 West
Plaza Il
Saddle Brook, New Jersey 07662
(201) 587-1000

(Name, Address and Telephone Number of Person At
to Receive Notices and Communications)

Copy to:

Janet T. Geldzahler
Sullivan & Cromwell
125 Broad Street
New York, New York 10004
(212) 558-3869

February 6, 1995
(Date of Event which Requires Filing of this Stags)

If a filing person has previously filed a statementSchedule 13G to report the acquisition whidiéssubject of this Schedule 13D, and is
filing this schedule because of Rule 13d-1(b)(3}49r check the following box [ ].

Check the following box if a fee is being paid wiltis statement [



1. NAME OF REPORTING PERSON
S.S. OR I.R.S. IDENTIFICATION NO. OF ABOVE PER SON
Vornado Realty Trust 22-1657560

2. CHECK THE APPROPRIATE BOX IF A MEMBER OF AGRO  UP
(@) [X ]
(b) [ ]

3. SEC USE ONLY

4. SOURCE OF FUNDS
N/A

5. CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS| S
REQUIRED PURSUANT TO ITEMS 2(D) OR 2(E)
[ ]

6. CITIZENSHIP OR PLACE OF ORGANIZATION
New Jersey

7. SOLE VOTING POWER

1,466,568 (INCLUDES RIGHT TO BU Y
NUMBER OF 1,353,468 SHARES)
SHARES -
BENEFICIALLY 8. SHARED VOTING POWER
OWNED BY 0
EACH -
REPORTING 9. SOLE DISPOSITIVE POWER
PERSON 1,466,568 (INCLUDES RIGHT TO BU Y
WITH 1,353,468 SHARES)

10. SHARED DISPOSITIVE POWER
0

PERSON
2,821,136 (includes 1,354,568 shares held by | nterstate
Properties and right to buy 1,353,468 shares)

12. CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES
CERTAIN SHARES
[ ]

56.4%

14. TYPE OF REPORTING PERSON

OO (Real estate investment trust)




This Amendment No. 2 amends the Schedule 13D
Statement originally filed by Vornado, Inc. on Asg2, 1990.
On May 5, 1993, Vornado, Inc. merged into VornadalR/
Trust.

Item 1. Security and Issuer.

(&) The class of equity securities to which this

Statement relates is the Common Stock, par vall@0gder
share (the "Shares"), of Alexander's, Inc., a Dataw
corporation (the "Company"), which has its printipgecutive
offices at 31 West 34th Street, New York, New Y&@001.
Item 2. Identity and Background.

(@), (f) This Statement is being filed by Vornado

Realty Trust, a Maryland real estate investmersttru
("Vornado"). Interstate Properties, a New Jersevyegs
partnership ("Interstate"), owns 31% of the comrabares of
beneficial ownership of Vornado.

(b) Vornado's principal executive offices are

located at Park 80 West, Plaza Il, Saddle Broo&, 0l/662.
Interstate's principal executive offices are lodaePark

80 West, Plaza I, Saddle Brook, N.J. 07662.

(c) The principal business of Vornado is real

estate, principally the ownership and operatiostop
shopping centers. The principal business of Irdéess

real estate and investments. The name, businesssadah(



principal occupation (including the name, principabkiness
and address of any corporation or other organigatiavhich
such employment is conducted) of each of the tegsséad
executive officers of Vornado and of the generatrmas of
Interstate is listed on Annex A hereto. Each ohspersons
is a United States citizen.

(d) - (e) During the last five years, none of

Vornado, Interstate or any of the persons listedonex A
has been convicted in a criminal proceeding (exolyitraffic
violations or similar misdemeanors) nor been aypara

civil proceeding of a judicial or administrative dyoof
competent jurisdiction as a result of which suctitgr
person was or is subject to a judgment, decremalk drder
enjoining future violations of, or prohibiting orandating
activities subject to, federal or state securildegs or

finding any violation with respect to such laws.

Item 3. Source and Amount of Funds or Other Considtion.
All Shares owned by Vornado were acquired withvtioeking
capital of Vornado. Vornado plans to pay for the®is to be
acquired from Citibank, N.A. with working capitahéfrom
borrowed funds, which may be a loan from Citibadl..
Item 4. Purpose of Transaction.

Vornado acquired the Shares owned by it described i

Item 5 for investment purposes. By virtue of the fat



that Mr. Steven Roth, a general partner of Intégsia the
Chairman of the Board and Chief Executive OfficE¥ornado,
and that the three general partners of Interstatérastees

of Vornado, Vornado may be deemed to be actingntert with
Interstate. Accordingly, Vornado would beneficiadiywn the
1,354,568 Shares owned by Interstate.

Vornado has from time to time assessed its

investment in the Company. On February 6, 1995n§do
entered into a Stock Purchase Agreement with GikpBl.A. to
acquire the 1,353,468 shares owned by Citibank, KA
$40.50 per share in cash. The closing of such psels
subject to the Company's ability to qualify in 1985a real
estate investment trust, and approval by the UrStades
Bankruptcy Court for the Southern District of NewrK (the
"Bankruptcy Court") of the management and develagme
agreement entered into and the loan agreementeatkecd
into between Vornado and the Company. The foregisirg
summary of the Stock Purchase Agreement, a copshih is
attached to this Schedule 13D as Exhibit 1.

In connection with the execution of the Stock

Purchase Agreement, Vornado and the Company enteed
management and development agreement and a conmhigtter
with respect to a loan agreement, copies of whietattached
hereto as Exhibits 2 and 3. Under the managemeht an
development agreement, Vornado would provide akbtas

management, development and leasing (presentlyetdwmde!



a leasing agreement between Vornado and the Convglaioia
would be extended) for three years for $3 milli@n pear

plus 6% of the development costs, in addition ®ftes
presently payable under the leasing agreementiditian,

the Company agreed to pay Vornado $900,000 fomjuhgn
already performed by it in connection with the Camygs Rego
Park property. Mr. Roth would become the Chief Extize
Officer of the Company and Stephen Mann would rentiaé
Chairman of the Board of the Company. Under therndment
letter, Alexander's would borrow $68.5 million (vithe
Company able to borrow an additional $6.5 millifor) three
years at 14% per annum for the first two yearsafided

rate for the third year of 725 basis points ovez-gaar
treasury bills, all on a secured basis from Vornadan

affiliate (plus any participants Vornado may detem). The
foregoing is qualified in its entirety by referertoethe
management and development agreement and commilatignt
which are included herein as Exhibits 2 and 3. Riftthese
arrangements are subject to approval of the Baméyupourt.
In connection with the execution of the Stock

Purchase Agreement, Vornado and Interstate Prepeatso
agreed with the Company to a Standstill and Cotpora
Governance Agreement, whereby the aggregate owpensthe
Company by Vornado and Interstate and their aféi§eand

associates will not exceed 66.65% for three ydaasjd



Mandelbaum and Russell Wight (trustees of Vornaubgeneral
partners of Interstate Properties) will fill two thie
vacancies created by the resignation of the Cikilhrectors
on the Company's Board and the two independenttdie of
the Company may select a third independent direttier
independent directors will not be removable othantfor
cause for a period of three years and if an inddgein
director resigns, the other two will select a replaent, the
independent directors will be provided with a resdue
budget to employ investment bankers, counsel @aroth
professionals as they determine to be necessamado and
Interstate will not for a period of three yearssma merger
or other business combination of Vornado or Inggesaind the
Company without the approval of the majority of the
independent directors and if Vornado and Interskash to
sell, in the aggregate, Shares in an amount inssxakthe
greater or (i) 30% of the outstanding Shares ahd (i
majority of the Shares held by Interstate and Vdonand
their affiliates and associates at a price gretatan 115%

of the then existing market price, they may onlysdamon
terms that permit the other stockholders to sethensame
terms. The foregoing is qualified by referenceuohs
agreement, which is attached hereto as Exhibit 4.
Whether or not the purchase contemplated by the

Stock Purchase Agreement is consummated, Vornatoom-



tinue to assess its investment in the Companydeyknding

on market conditions and other factors as welhagerms of
the Standstill and Corporate Governance Agreennesy, dispose
of all or any portion of the Shares it now ownsray

hereafter acquire, seek to engage in extraordicamyorate
transactions, such as a merger or other reorgaonizat
involving the Company or a purchase, sale or temsff a
material amount of the assets of the Company ooéitg
subsidiaries (which extraordinary transaction canleblve

one or more additional parties), engage in disoassivith

the management and/or other significant stockheldéthe
Company and take any other action which Vornado desm to be
appropriate in the circumstances.

Item 5. Interest in Securities of the Issuer.

(@) - (b) Vornado owns 113,100 Shares (2.2% of the
5,000,850 Shares reported by the Company as odistaas of
November 4, 1994 in its Form -Q for the three months ended
September 30, 1994). Vornado has sole voting aspbditive
power with respect to such Shares. Interstate dwdt4,568
Shares, 27.1% of the Shares shown as outstandsgimForm
10-Q. While, as noted previously, Vornado may bendled to
beneficially own the Shares held by Interstate,néoio does

not have sole or shared voting or dispositive pomiér

respect to such Shares. Finally, as a result oStbek

Purchase Agreement, Vornado may b



deemed to beneficially own the 1,353,468 Shared {2y owned
by Citibank, N.A., for an aggregate of 2,821,136u®ls
(56.4%).

In addition, Steven Roth, Chairman of the Board and

Chief Executive Officer and a trustee of Vornadd arGeneral
Partner of Interstate, owns 9,700 Shares, RichaedtVé
trustee of Vornado, owns 200 Shares, and Ronalgehaia
trustee of Vornado, owns 17,800 Shares; each oéfdeRoth,
West and Targen has sole voting and dispositiveepavith
respect to the Shares held by him.

(c) Other than the execution of the Stock Purchase
Agreement, there have been no transactions inhheeS
effected by Vornado or Interstate or any of thespes listed

in the past sixty days.

(d) Not applicable.

(e) Not applicable.

Item 6. Contracts, Arrangements, Understandings or
Relationships with Respect to Securities of thadss

See Item 4 for a description of the Stock Purchase
Agreement and the Standstill and Corporate
Governance Agreements.
Item 7. Material to be Filed as Exhibits.
(1) Stock Purchase Agreement, dated February 6,

1995.



(2) Management and Development Agreement, dated

February 6, 1995.
(3) Commitment Letter, dated February 6, 1995.
(4) Standstill and Corporate Governance Agreement,

dated February 6, 199



SIGNATURE
After reasonable inquiry and to the best of my
knowledge and belief, | certify that the informattiset forth
in this statement is true, complete and correct.

Dated: February 6, 1995

VORNADO REALTY TRUST

By: /s/ISTEVEN ROTH
Steven Roth,
Chairman of the Board and
Chief Executive Officer



Name

Steven Roth(1),(2)

David Mandelbaum(1),(2)

Russell B. Wight, Jr.(1),(2)

Stanley Simon(2)

Ronald G. Targan(2)
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STOCK PURCHASE AGREEMENT

STOCK PURCHASE AGREEMENT, dated February 6, 1995aihd between Citibank, N.A., a national bankingpagtion organized under
the National Bank Act of the United States of Amar{"Seller"), and Vornado Realty Trust, a reahtesinvestment trust organized under the
laws of the State of Maryland ("Purchaser").

WITNESSETH:

WHEREAS, Seller desires to sell to Purchaser, andhaser desires to purchase from Seller, 1,353H&6s of common stock, par value
$1.00 per share, of Alexander's Inc., a Delawarparation (the "Company"), (the "Shares") on thenfeand subject to the conditions set
forth herein;

NOW, THEREFORE, in consideration of the premises hie mutual covenants hereinafter set forth, Hrégs hereto, intending to be lege
bound, hereby agree as follows:

I. SALE OF SHARES; PURCHASE PRICE

1.1 Sale of Shares. Pursuant to the terms anddubjéhe conditions set forth in this Agreementha Closing (as hereinafter defined), Seller
shall sell and deliver to Purchaser, and Purcletsat purchase from Seller, the Shares.

1.2 Purchase Price; Payment.

(a) The aggregate purchase price for the SharesRtirchase Price") shall consist of cash condiiderin the amount of $40.50 per share for
an aggregate of Fifty-Four Million Eight HundredtBen Thousand Four Hundred Fifty-Four Dollars (835%,454).

(b) On the Closing Date (as hereinafter definedjcRaser shall pay to Seller the Purchase Priaednrdance with Section 1.2(a) by wire
transfer of immediately available funds to the bankount of Seller identified by Seller at or prioithe Closing



[I. REPRESENTATIONS AND WARRANTIES OF SELLER
Seller hereby represents and warrants to Purchadetlows:
2.1 Due Organization. Seller is duly organizedidhalexisting and in good standing under the ladthe United States of America.

2.2 Authority Relative to Agreement. Seller hasredjuisite corporate power and authority to exealgéver and perform its obligations un
this Agreement. The execution and delivery by $elfehis Agreement and the consummation by Seli¢he transactions contemplated
hereby (i) have been authorized by all necessamocate action on the part of Seller, (ii) do nmtlate any provision of law applicable to
Seller and (iii) do not conflict with or result @mbreach of any provision of, or constitute a ditfamder, any order, judgment or decree bin
upon Seller.

2.3 Effect of Agreement. This Agreement has bedy elxecuted and delivered by Seller and (assuntiegitie authorization, execution and
delivery by Purchaser) constitutes a legal, vatid hinding obligation of Seller enforceable aga®slier in accordance with its terms, except
as enforceability may be limited by bankruptcypirency, reorganization or other laws affecting ¢inéorcement of creditors' rights and
remedies generally and by general principles oftggregardless of whether such enforceabilitydasidered in a proceeding at law or at

equity).
2.4 The Shares.
(@) Seller is the record and beneficial owner ef $hares.

(b) Seller will transfer and deliver to Purchasktha Closing valid title to the Shares, free algdcof all liens, claims and encumbrances ¢
than those contained in the Company's Amended asthied Certificate of Incorporation (the "Charter”

2.5 Brokers, Finders, etc. Seller is not subjet¢htovalid claim of any broker, finder, consultanother intermediary in connection with the
sale of the Shares who would have a valid clainaft&e or commission from Purchaser or the Compangnnection with such transactic



Ill. REPRESENTATIONS AND WARRANTIES OF PURCHASER
Purchaser hereby represents and warrants to @slfetlows:

3.1 Organization and Good Standing. Purchaserdaleestate investment trust duly formed and exgstinder and by virtue of the laws of the
State of Maryland and is in good standing with $t@te Department of Assessments and Taxation ofIktad.

3.2 Authority Relative to Agreement. Purchaserdibsequisite power and authority to execute, daliand perform its obligations under this
Agreement. The execution and delivery by Purchak#tis Agreement, and the consummation by Purchafshe transactions contemplated
hereby (i) have been authorized by all necessdigraon the part of Purchaser, (ii) do not violatey provision of law applicable to Purchaser
and (iii) do not conflict with or result in a brdaof any provision of, or constitute a default unday order, judgment or decree binding upon
Purchaser.

3.3 Effect of Agreement. This Agreement has bedy elxecuted and delivered by Purchaser and (assuthéndue authorization, execution
and delivery by Seller) constitutes a legal, validl binding obligation of Purchaser enforceablersgd@ urchaser in accordance with its tei
except as enforceability may be limited by bankeypinsolvency, reorganization or other laws affegthe enforcement of creditors' rights
generally and by general principles of equity (reggss of whether such enforceability is considénea proceeding at law or at equity).

3.4 Investment Representation. The Shares are peiopased by Purchaser as principal solely fanits account, for investment purposes
only and not with a view to the distribution thefr@oviolation of the Securities Act of 1933 (th8&curities Act”) or any applicable state
securities law, and Purchaser has such knowleddiexgperience in financial and business matters &g tapable of evaluating the merits
risks of its investment represented by its purcledidbe Shares. Purchaser acknowledges that thre$Shave not been registered under the
Securities Act or any other securities law and matybe sold, and Purchaser hereby covenants th&hhres will not be sold, in whole or in
part, in the United States of America except punst@a registration statement effective underSbeurities Act or pursuant to an exemption
from registration under the Securities Act, andompliance with all other applicable securitiessaw

3.5 Brokers, Finders etc. Purchaser is not subjettte valid claim of any broker, finder, consuttan other intermediary in con- nection with
the transactiol



contemplated hereby who would have a valid claimaféee or commission from Seller in connectiortwgitich transaction.

3.6 Potential REIT Status. Purchaser does not kamuwf the date of this Agreement of any fact whichuld preclude the Company from
qualifying as a real estate investment trust ("REWithin the meaning of

Section 856 of the Internal Revenue Code of 1986 '(€Code") entitled to the benefits of Section 86the Code commencing with its taxa
year beginning January 1, 19¢

V. CONDITIONS PRECEDENT TO OBLIGATIONS OF PURCHA®E

The obligations of Purchaser to effect the transastcontemplated by this Agreement shall, at ftéa of the Purchaser, be subject to the
satisfaction, on the Closing Date, of the followwnditions:

4.1 Accuracy of Representations and Warrantiesg@ants. Each of the representations and warrasfti@sller contained herein shall be true

and correct in all material respects when madeoanaind as of the Closing Date, with the same farmkeffect as though the same had been

made on and as of the Closing Date, and Sellel isiie¢ complied in all material respects with itwenants contained herein to be performed
at or prior to the Closing.

4.2 No Restraint or Litigation. No party heretolsba legally enjoined by any injunction or courtler from consummating the transactions
contemplated by this Agreement, and no proceediali Bave been commenced by any governmental atyttseeking to enjoin the
consummation of the transactions contemplated ereb

4.3 REIT Status. No fact shall exist on the Cloddage that was not known to Purchaser on the daeofiwhich fact shall give rise to any
circumstance that, in the reasonable judgment ofHaser, cannot be remedied by the Company threagonable action and, if unremedi
would preclude the Company from qualifying as a R&ithin the meaning of the Code entitled to thaedfés of Section 857 of the Code
commencing with its taxable year beginning JandardQ95 and the Company and the Purchaser shallrieaeived an opinion dated the
Closing Date of Shearman & Sterling, counsel toGbenpany, confirming in all material respects tbaausions set forth in the opinions to
the Company, dated the date of this Agreementhefiinan & Sterling concerning certain REIT matt



4.4 Officer's Certificate. Purchaser shall havensed a certificate from the Seller to the effesttforth in Section 4.1 hereof, dated the
Closing Date, signed by a duly authorized officeBeller.

4.5 Bankruptcy Court Approval. The United StatesiBaptcy Court for the Southern District of New ¥dthe "Bankruptcy Court") shall
have approved (i) the management agreement betiveg@ompany and Purchaser dated the date herediijgie financing to be provided
to the Company by Purchaser contemplated by theréonent letter therefor dated the date hereof betwRurchaser and the Company.

4.6 Resignations. All directors of the Company vene employees of Seller shall have resigned astdireof the Company.

4.7 No Breach. The Company shall not have brearhady material respect Section 2.5 of the Stalhdstd Corporate Governance
Agreement, dated the date hereof among the CompPamghaser and Interstate Properties, a New Jgesegral partnership.

4.8 Financing. Purchaser shall have obtained a ¢omant from Seller for $27.4 million of financingoim Seller on terms substantially
similar to those set forth on the term sheet tloerdated the date hereof and initialled by Purchasd Seller if Purchaser shall have notified
Seller in writing prior to February 20, 1995 thatréhaser requests such financing from Seller.

4.9 Cutoff Date. The Closing shall have been hgldune 30, 1995.

4.10 Restrictions on Ownership and Transfer. Orosing Date, no Mandatory Exchange Date shalétmeen fixed by the Board of
Directors of the Company for the purpose of anpmattic exchange described in Section 4(b) of Aetlel of the Charter if as a result of st
fixing any shares of common stock of the Comparig (@ to be held after the Closing Date) by thedAaser would be required to be treated
as Excess Stock (as such term is defined in thet€héollowing such Mandatory Exchange Date araltthnsfer of the Shares from Seller to
Purchaser shall not be prohibited by Section 4{#rticle IV of the Charter



V. CONDITIONS PRECEDENT TO OBLIGATIONS OF SELLER

The obligations of Seller to effect the sale of 8fares shall, at the option of Seller, be suligettie satisfaction, on the Closing Date, of the
following conditions:

5.1 Accuracy of Representations and Warrantiesp@ants. Each of the representations and warrasftiearchaser contained herein shall be
true and correct in all material respects when nzadkon and as of the Closing Date, with the sammefand effect as though the same had
been made on and as of the Closing Date, and Raechhall have complied in all material respecth it$ covenants contained herein at or
prior to the Closing.

5.2 No Restraint or Litigation. No party hereto lsba enjoined by an injunction or court order freaonsummating the transactions
contemplated by this Agreement, and no proceedialj bave been commenced by any governmental atyttsgeking to enjoin the
consummation of the transactions contemplated lyereb

5.3 Officer's Certificate. Seller shall have reeeia certificate from Purchaser to the effect @ghfin Section 5.1 hereof, dated the Closing
Date, signed by a duly authorized officer of Pusgra

5.4 Certified Resolutions of the Purchaser. Sslell have received a certificate of a duly authextiofficer of Purchaser, dated the Closing
Date, setting forth the resolutions of the Board nfstees of Purchaser, approving the executiordatidery of this Agreement and the
consummation of the transactions contemplated feeetul certifying that such resolutions were dug@ed and have not been rescinded or
amended as of the Closing Date.

5.5 Cutoff Date. The Closing shall have been hglélarch 31, 1995 unless both the Company shall filag:for the approval referred to in
Section 4.5 hereof promptly following the date loér@nd the Bankruptcy Court shall not have rendésedecision thereon by March 31,
1995, in which event such date shall be extendéptd 28, 1995.

5.6 Legal Opinion. Seller shall have received alleginion, dated the Closing Date, from counsdttiochaser, satisfactory to Seller, as tc
matters set forth in Sections 3.1, 3.2 and 3.3dfeie form and substance reasonably satisfactmetler.



VI. CLOSING

6.1 Closing Date. The closing with respect to thegtactions provided for in this Agreement (theostig") shall take place at 10:00 a.m.,
local time, at the offices of Weil, Gotshal & Marsg&67 Fifth Avenue, New York, New York 10153 oe BBusiness Day following the date
on which the condition set forth in Section 4.5dwérshall have been satisfied (or at such othes imlocation as Purchaser and Seller may
agree) (such date being herein referred to asGlasihg Date").

6.2 Seller Closing Documents. At the Closing, Sdlll deliver or cause to be delivered to Purehttee following:

(a) certificates representing the Shares, duly exadbin blank (or in lieu thereof having affixeetéto stock powers duly executed in blank),
and in proper form for transfer; and

(b) the officer's certificate referred to in Sent.4 hereof.

6.3 Purchaser Closing Documents. At the Closingectiaser shall deliver or cause to be deliverecetiethe following:
(a) the Purchase Price;

(b) the officer's certificate of Purchaser referteih Section 5.3 hereof;

(c) the certified resolutions referred to in Sectio4 hereof; and

(d) the legal opinion referred to in Section 5.6cué.

6.4 Proceedings. All proceedings that shall bertale all documents that shall be executed andedelil by the parties hereto on the Closing
Date shall be deemed to have been taken and egesiotaltaneously and no proceedings shall be de¢aketh nor any documents executed
or delivered until all have been taken, executetidaiivered. By a party's proceeding with the Gigsthe conditions to such party's
obligations set forth in Article V or VI hereof, 8% case may be, shall be deemed satisfied orew:



VIl. SURVIVAL OF REPRESENTATIONS AND WARRANTIES; IREMNIFICATION
7.1 General Survival. The representations and waescontained in this Agreement shall survive@hasing.
7.2 Indemnification.

(a) Seller agrees to indemnify, defend and holdntess Purchaser from and against and in respeatyofnd all demands, claims, actions or
causes of action, assessments, losses, damafésid& interest and penalties, costs and expe(iaeluding, without limitation, reasonable
legal fees and disbursements incurred in connettierewith and in seeking indemnification thereord any amounts or expenses requir
be paid or incurred in connection with any actiguif, proceeding, claim, appeal, demand, assessan@mdgment), net of any insurance
proceeds and current tax benefits, imposed upamcarred by Purchaser resulting from, arising duboby reason of any breach of any of
Seller's representations or warranties containédtinle 11 of this Agreement.

(b) Purchaser agrees to indemnify, defend and naichless Seller from and against and in respeabpfand all demands, claims, actions or
causes of action, assessments, losses, damabésid& interest and penalties, costs and expe(ireluding, without limitation, reasonable
legal fees and disbursements incurred in connettierewith and in seeking indemnification thereford any amounts or expenses requir
be paid or incurred in connection with any actisuif, proceeding, claim, appeal, demand, assessan@mdgment), net of any insurance
proceeds and current tax benefits, imposed upamcarred by Seller resulting from, arising out of by reason of (i) any breach of any of
Purchaser's representations or warranties in Artithereof or

(i) any Taxes (including, without limitation, Tagattributable to indemnity payments hereunder).

(c) Whenever a claim shall arise with respect tictvindemnification may be sought under this AdidlIl, the party entitled to
indemnification (the "Indemnified Party") shall pnptly notify the party from whom indemnificationssught (the "Indemnifying Party") of
such claim and, when known, the facts constitutiiregbasis for such claim; provided, however, thahe event of any claim for
indemnification hereunder resulting from or in ceation with any claim or legal proceedings by adhuarty, the Indemnified Party shall g
such notice thereof to the Indemnifying Party rterdldhan 10 days prior to the time any respondbd@sserted claim is required, if possible;
and provided further, however, that failure to gbueh reasonably prompt notice shall



release, waive or otherwise affect the IndemnifyRagty's obligations with respect thereto excephéoextent of any loss and prejudice as a
result thereof.

VIIl. COVENANTS

8.1 Further Assurances. Seller shall use reasocabienercial efforts to satisfy the conditions setti in Sections 4.1, 4.2, 4.4, 4.6 and 4.9
hereof and Seller shall provide the Company witthsaformation as is readily available to Sellggarling Seller's ownership of lessees and
sublessees of the Company as Purchaser reasopghlysts. Nothing herein, however, shall be condtrmeequire Seller to provide the
financing referred to in Section 4.8 hereof. Pusehiahall use reasonable commercial efforts tsfgatie conditions set forth in Article V
hereof and in Sections 4.5 and 4.7 hereof.

8.2 New York State Tax Ruling. If requested by Paser, Seller shall promptly apply to the New Y8tite Department of Taxation and
Finance for a private letter or other guidancenmdffect that, for purposes of the New York S@#ins Tax, Seller's "original purchase pri
for the Shares is to be determined by referenegther the fair market value of the Company's pgaperty at the time of Seller's acquisition
of the Shares (or of a beneficial interest in thar®s) or Seller's investment in the Shares anthnnection therewith, shall use reasonable
efforts to respond promptly to inquiries and redsiésr other information from such Department rethto such ruling request. Seller makes
no representation or warranty regarding the lilagith of obtaining such ruling and the failure toadbtsuch ruling shall not affect any of
Purchaser's obligations in this Agreement.

8.3 Further Seller Purchases. After the ClosingleBagrees that, for a period of three years ftbenClosing, it will not acquire any shares of
the Company's common stock, other than in a fidyeiapacity or in respect of a debt previously cacied.

8.4 Notice of Further Purchaser Acquisitions. Pasehr shall notify Seller promptly in writing if Rilvaser or any Affiliate (as defined in
Section 9.7 hereof) of Purchaser acquires or eitarsa contract or option to acquire any equitgiast in the Company, or any other entity
that directly or indirectly owns any equity inter@sthe Company, at any time during the three yesiod beginning or ending on the date of
the Closing and shall provide Seller with any addil information reasonably required by Selled#&ermine if any Taxes will thereby arise
in respect of the sale of the Shares provided éoeih.



8.5 Filings in Respect of Taxes. If, after recejvthe information provided to Seller by Purchasaspant to Section 8.4 hereof, Seller
reasonably determines or Purchaser determineS#iiat is required to file any return in respectakes, Seller shall promptly prepare and
file such return and Purchaser shall, upon suaigfibay all Taxes due and otherwise satisfy ifggations under Section 7.2(b) hereof.
Purchaser and Seller shall cooperate with eachr stheaking any future filings required in respetiTaxes.

IX. MISCELLANEOUS
9.1 Waivers and Amendments.

(a) This Agreement may not be amended, modifieslpplemented except by a written instrument exelcoyethe parties hereto. The
provisions of this Agreement may be waived onlyabyinstrument in writing executed by the party girajpthe waiver. The waiver by any
party hereto of compliance with any provision astAgreement shall not operate or be construedfagteer or continuing waiver of such
noncompliance or as a waiver of any other or suliesgtononcompliance.

(b) No failure on the part of any party to exercised no delay in exercising, any right, poweresnedy hereunder shall operate as a waiver
thereof, nor shall any single or partial exercitsuzh right, power or remedy by such party preelady other or further exercise thereof or
the exercise of any other right, power or remedygept as otherwise provided in Section 7.2(c) hereo

9.2 Fees and Expenses. Except as otherwise detfemtin, each party hereto shall be responsiblisf@osts and expenses, including all fees
and expenses of attorneys, investment bankerseigniihancial advisors and accountants, in conmegtith the negotiation, execution and
delivery of this Agreement and the consummatiotheftransactions contemplated hereby, whether tosuah transactions are consummated.

9.3 Notices. Any and all notices, requests, cossenany other communication provided for hereialldbe made by hand delivery, first-class
mail (registered or certified, return receipt resfe€), telecopier or overnight courier (i) in these of Seller, to Citibank, N.A., 599 Lexington
Avenue, 24th Floor, New York, New York 10043, Atien: C.R.E.l. General Counsel (telecopy humbeP-293-6766) and Wendy
Silverstein (telecopy number: 212-793-0158) (othsother address or telecopy number as Seller msignkge), and (ii) in the case of
Purchaser, to Vornado Realty Trust, Park 80 WearaRl, Saddle Brook, New Jersey 07662, AttentBieven Roth (telecopy numb



201-587-0600) (or to such other address or teleoopyber as may be designated by the Purchase®pEas otherwise provided in this
Agreement, each such notice shall be deemed givitne éime delivered. A copy of such notice shalldent by the same means, in the case of
a notice to Purchaser, to Sullivan & Cromwell, B¥6ad Street, New York, New York 10004, Attentidanet T. Geldzahler, Esq. (telecopy
number:

212-558-3342) and, in the case of a notice to GatieVeil, Gotshal & Manges, 767 Fifth Avenue, N¥ark, New York 10153, Attention:
Ronald F. Daitz, Esq. (telecopy number: 212-3107300

9.4 Entire Agreement. This Agreement sets forthethitire agreement and understanding between thiephereto with respect to the subject
matter hereof and supersedes any prior negotiatamgmeements, understandings or arrangements bethe@arties hereto with respect to the
subject matter hereof.

9.5 Binding Effect; Benefits. This Agreement shallre to the benefit of and be binding upon thdipahereto and their respective
successors. Nothing in this Agreement, expressé@dmied, is intended to confer on any person othan the parties hereto, or their
respective successors, any rights, remedies, dioliggaor liabilities under or by reason of this Agment.

9.6 Assignability. This Agreement and any rightsgoant hereto shall not be assignable by eithdy pareto without the prior written
consent of the other party, except that Purchasgrassign its rights hereunder to a wholly-owndasaliary of Purchaser in which event
references in Sections 3.2, 3.4 and 5.6 hereofitoraser shall be deemed to refer to Purchaseswsidsubsidiary and no such assignment
shall relieve Purchaser of any of its obligatioesdunder.

9.7 Defined Terms. As used in this Agreement, thiewing terms shall have the meanings set fortbwe

(a) "Affiliate" shall mean, as to any Person, atlyeo Person which, directly or indirectly, contrakscontrolled by or is under common con
with such Person. For the purposes of this dedinjtfcontrol” means the possession of the powdiraet or cause the direction of
management and policies of such Person, whetheughrthe ownership of voting securities, by cortoaotherwise.

(b) "Business Day" shall mean any day on which bark not required or authorized to close in Newk\Gity.



(c) "Person” shall mean an individual, partnersbgrporation (including, without limitation, a buasiss trust), joint stock company, trust,
unincorporated association, joint venture or otr@ity, government or governmental authority.

(d) "Taxes" shall mean all New York State and NearR/City Real Property Transfer Gains Taxes antastate transfer taxes, and interest
and penalties thereon, attributable in whole guart, directly or indirectly, to the transactiomtemplated hereby whether or not caused by
any additional, prior or subsequent transaction éxaluding interest and penalties resulting froefled's failure to comply with Section 8.5
hereof if Purchaser has first complied with thevsimns of Sections 8.4 and 8.5 hereof).

9.8 Applicable Law. This Agreement shall be goverbg and construed in accordance with the law efState of New York.

9.9 Section and Other Headings. The section aret déadings contained in this Agreement are faresice purposes only and shall not
affect the meaning or interpretation of this Agreein

9.10 Submission to Jurisdiction. (a) Each of theiga hereto irrevocably consents that any actioproceeding brought by the other party
hereto in respect of the transaction contemplagedldy may be brought in the courts of the Statdenf York or of the United States of
America for the Southern District of New York amy, execution and delivery of this Agreement, thdipa hereto hereby irrevocably waive
any objection, including, without limitation, anpjection to the laying of venue or based on theigds of forum non conveniens, which any
of them may now or hereafter have to the bringihgny such action or proceeding in such respegtinsdiction.

(b) Each of the parties hereto irrevocably consentle service of process of any of the aforesaitts in any such action or proceeding by
the mailing of copies thereof by registered maistage prepaid, to such party at its address pedviérein.

9.11 Termination. Seller shall be able to termirithi® Agreement and its obligations hereunderef@osing shall not have occurred by
March 31, 1995 (or April 28, 1995 in the event thve conditions set forth in Section 5.5 hereof khalsatisfied) other than by reason of a
breach by Seller of a representation, warrantyogenant of Seller contained herein. Purchaser bkadible to terminate this Agreement and
its obligations



hereunder if the Closing shall not have occurredime 30, 1995 other than by reason of a breadulbghaser of a representation, warranty
or covenant of Purchaser contained herein.

IN WITNESS WHEREOF, the parties hereto have dulgoeed this Agreement on the day and year first@bwitten.
CITIBANK, N.A.

By: /s/IWENDY A. SILVERSTEIN
Name: Wendy A. Silverstein
Title: Vice President

VORNADO REALTY TRUST

By: /s/IJOSEPH MACNOW
Name: Joseph Macnow
Title: Vice President and Chief
Financial Officer



Exhibit 2
MANAGEMENT AND DEVELOPMENT AGREEMENT

THIS MANAGEMENT AND DEVELOPMENT AGREEMENT, dated

as of the 6th day of February, 1995 (the "Managemgreement"), between ALEXANDER'S, INC., a Delawaorporation, on behalf of
itself and each of the subsidiaries listed in Eitt#battached hereto, (collectively, "Owner"), edwving an address at 31 West 34th Street,
New York, New York 10001, and Vornado Realty TrasMaryland real estate investment trust havingféice at Park 80 West, Plaza
Saddle Brook, New Jersey 07663 ("Manager").

IN CONSIDERATION of the mutual promises and covdsdrerein contained, Owner and Manager agree kasvil

ARTICLE I. Appointment of Manager. A. Owner herefppoints Manager, on the conditions and for the teereinafter provided, to act for

it in the management and direction of all of itsipgss affairs, including, without limitation, tbperation, maintenance and management of
the properties identified on Exhibit A attacheddierand made a part hereof (each such propertyg beireafter referred to individually as a
"Property", and all such properties being hereattéerred to collectively as the "Properties"), elhmanagement duties are more particularly
described in Article 1V, and the design, planniognstruction and development of the Propertiescivbievelopment duties are more
particularly described in Article V. Manager heredmcepts said appoint- ment to the extent and sutgjghe conditions set forth below.

B. It is understood and agreed that in the evattahe or more of the Properties is sold or othewlisposed of, Exhibit A shall be deemed
amended accordingly and this Agreement shall, faoich after the date of any such sale or dispositiease to apply as to any such Property
and shall continue to apply to such remaining Priggeas Owner continues to own.

C. Owner and Manager hereby acknowledge thatatffi of Owner and Manager have heretofore entatedhat certain Real Estate
Retention Agreement, dated as of July 20, 1992"@®@etention Agreement"), whereby Vornado Realtystras successor in interest to
Vornado, Inc. has agreed to act as leasing ageéntresgpect to the Properties.

ARTICLE II. Term. A. The term of this Agreement dh@dmmence on the Effective Date (as hereine



defined) and shall continue until midnight on tleéedimmediately following the third anniversarytioé date hereof (the "Initial Expiration
Date"), subject to paragraph C of Article Ill, usdethis Agreement shall be terminated and the afitigs of the parties hereunder shall sot
cease and terminate, as hereinafter provided, gedyihowever, that the term of this Management &gient shall automatically extend for
consecutive one-year periods following the Inikabiration Date unless Manager or Board (as hefteindefined) provides the other with
written notice, at least six months prior to thgibeing of any such additional one-year periodt®glection to terminate this Management
Agreement. The amount of the Management and DexnedapFee (as hereinafter defined) shall be subjestview by the parties at the end
of the initial term and at the end of each one-yean thereafter.

B. The term "Board" shall mean (i) the Board ofdaiiors of Alexander's, Inc.; or (ii) a committeeofficer designated by such Board of
Directors to act on behalf of Manager in connectigtn the administration of this Agreement. Thenéitndependent Directors" shall mean
the independent directors of the Board of Directdralexander's, Inc. or their designee.

ARTICLE IIl. Management and Development Fee.

A. Owner shall pay Manager, as Manager's entirepemsation for the services rendered hereundemneation with the management of the
Properties and the management of the Owner, a reereg fee (the "Management Fee") equal to ThrekodiDollars ($3,000,000) per
annum, payable in equal monthly installments, neaus, in the amount of $250,000 each on the @ejtof each calendar month beginning
with the first calendar month after the Effectivat®. All sums payable to Manager hereunder shatt bddition to the amounts payable to
Manager under the Retention Agreement. In the ebaxithis Agreement shall commence on a date titlaerthe first day of a calendar
month, or shall terminate on a date other thara$ieday of a calendar month the installment oflamagement and Development Fee (as
hereinafter defined) payable for that month shalpborated for the actual number of days thatAlgieement is effective in that calendar
month. Notwithstanding anything contained hereirthie event that the scope of the business of Aldews, Inc. shall expand beyond that
which is contemplated on the date hereof, OwnemMdadager hereby agree that the Management Feetghatjuitably adjusted upward to
reflect the increase in services rendered. In Weatthat Independent Directors and Manager arblaria agree on the amount of the upw



adjustment as provided in this paragraph, thempé#nges hereto hereby agree that the dispute lsealubmitted promptly by them to the
American Arbitration Association for the City of WeY ork for determination in accordance with itsasy and such determination shall be
binding upon both parties.

B. Owner shall pay Manager, as Manager's compemstir the services rendered hereunder in conrneetith the development of the
Development Properties, a development fee (the éldgwment Fee") (the Development Fee and the ManageRee are sometimes referred
to herein, collectively, as the "Management andddgyment Fee") equal to (i) five percent (5%) & thtal Development Costs (as
hereinafter defined), allocated with respect tcheRimperty based on the Development Costs foRt@ierty, plus (ii) general overhead and
administrative expenses equal to one percent (f¥edotal Development Costs, allocated with respe each Property based on the
Development Costs for that Property. Owner shalllidanager, on account of the Development Fee, nipithktallments (the "Development
Installments") each in an amount equal to the Sigecinstallment Amount (as defined below), wittckauch installment payable, in arrears,
on the tenth day of each calendar month, beginwitigthe calendar month immediately following théeetive Date. In the event that it is
determined, upon Substantial Completion of any erypother than Rego Park I, that the aggregateeldpment Installments paid to
Manager as of such date on account of the DevelopRee, minus $900,000, total less than the amafuthie Development Fee that is due to
Manager hereunder in respect of all Propertiesrdiia Rego Park I, Owner shall pay to Managethiwil5 days after Substantial
Completion of such Property, an amount equal td sliiference. In the event it is determined, upoabs$antial Completion of Rego Park I,
that the Development Fee that is due to Manageuimeler, in respect of Rego Park |, is greater 200,000, Owner shall pay to Manager,
within 15 days after substantial completion of R&guk, I, an amount equal to such difference. Aimgtiin this Agreement to the contrary
notwithstanding, Owner's obligation to pay the Depment Installments, to the extent of the MinimEarned Fee Installments, during the
twelve calendar months beginning with the calemdanth immediately following the Effective Date, 8ot be affected by the termination
of this Agreement for any reason and the obligatitiopay such amounts shall survive the terminatithis Agreement.

As used herein, the following terms shall haveftiewing meanings



"Development Budget" shall mean, collectively, tapital budgets and development schedules setitig the Development Costs to be
incurred in connection with the Development Prapsrtas prepared by Manager and approved by thelBoa as more particularly
described in Article V hereof.

"Development Costs" shall mean the costs incurge@Wner in accordance with the Development Budgebinnection with the planning,
design and construction, and development or redpugtnt of the Properties, including, without lintita, fees of any construction manager,
general contractor or any other third-party prafasals unaffiliated with Manager and costs setifantthe Development Budget that may be
reimbursed by tenants at the Properties for impr@rds outside the leased premises of those tedotiwithstanding the foregoing, in no
event shall Development Costs include costs paidifoeimbursed by the tenants for improvementslathe leased premises of those
tenants, the Development Fee, costs of the langvaitidrespect to loans made to Owner, intereshro@ment fees and points.

"Development Properties" shall mean the Propeidiestified in Exhibit A as the "59th Street Prop&rthe "Kings Plaza Store Property", the
"Rego Park | Property", the "Rego Park Il Propeggd the "Paramus Property".

"Specified Installment Amount" means (i) during fivet year of the term of this Agreement, $62,p0@s the Minimum Earned Fee
Installment and (ii) thereafter, $62,500. "Minimuarned Fee Installment" means (i) during the fisglve months of the term of this
Agreement, $75,000 and (ii) thereafter, $0.

"Substantial Completion” shall mean, with respeaadch Property, the date on which (a) all pursthitems and landscaping at that Property
have been completed, (b) the planning, design,tami®n and development of that Property have lweenpleted, as certified by the Owne
architect, in accordance with the plans and spetifins therefor approved by the Board, (c) allessary occupancy and other permits have
been obtained with respect to the work completdtaitProperty for which Manager has any obligatieneunder and (d) if leases are then in
effect at that Property, the portions of the Progpdemised under the leases have been delivergmbfsession to the tenants thereunder in
accordance with the terms thereof, the tenants btnarwise taken possession



the demised premises, or, if tenants cannot takegssion due to Owner's obligation to perform temaprovement work, tenant
improvement work has commenced thereunder.

B. Notwithstanding the provisions of Article Il, the event that Substantial Completion of all & Bevelopment Properties shall not have
occurred prior to the Initial Expiration Date, Maea shall have the option to cause the term ofAljigement, as it applies to the
development of the Properties, to be extended asyt@r all of the Development Properties as tocWitionstruction has commenced or is
scheduled to commence no later than the first @nsary of the Initial Expiration Date but as to @efhiSubstantial Completion has not
occurred. Such option may be exercised by senditiggnto Owner of Manager's intention to so extemd] listing the Properties as to which
the term of this Agreement shall be extended, esx than thirty (30) days prior to the Initial Exgtion Date, in which event the rights and
obligations of the parties hereto under this Agreetmelating to the development of the Properassgprovided in Article V, shall be
automatically extended with respect to the Propsiisted in such notice, until the date on whicbs$antial Completion of all of such
Properties shall have occurred. In the event tietdrm is so extended pursuant to this paragrapfurther fee shall be due to Manager
following the Initial Expiration Date until Substi#éal Completion of each respective Property. Upabs$antial Completion of a Property,
Owner shall pay to Manager an amount equal to tisétipe difference, if any, of

(i) the aggregate Development Fee for the DevelaprAeoperties as to which Substantial Completiail$tave occurred minus (ii) the
aggregate Development Installments paid to Managef that date. Notwithstanding the foregoingyanevent shall the rights and obligati
of the parties hereto under this Agreement relatnpe management of Owner's business be deenteddrtended beyond the Initial
Expiration Date except in accordance with Artidlbaéreof.

C. In the event that (i) Owner shall dispose of anwgll of the Development Properties or (ii) shait proceed for any reason with the
development of any or all of the Development Propsrthen Manager shall use diligent efforts tdue or eliminate all allocable costs and
expenses, both direct or indirect, that would otlige be incurred by Manager in the performancésobbligations hereunder. In such event
(s), each subsequent Development Installment g@&xtent in excess of the Minimum Earned Fee lins¢ait, shall be equitably adjusted
downward to reflect the reduction or eliminationsoth costs and expenses resulting from the delefiservices required



be provided by Manager. In all cases, however, Ianahall be compensated for services renderedeaméursed for costs and expenses
incurred to such date including, without limitatjiealaries and other compensation for employedaofager. Manager shall also be
compensated for costs and expenses of employeesttardsuch items that will continue to be incurtethe extent such costs and expenses
are not avoidable or cannot be mitigated by Managang its diligent efforts. In the event that Owfels to obtain the financing
contemplated by, in and in accordance with, the @dment (as hereinafter defined) from Lender (ainééd therein) or from a substitute
source within ninety (90) after the Effective Dates Management Fee shall be equitably adjustedhdawd, but in no event to an amount
less than $2,500,000, to reflect the reductioremvises until such time as alternate financing @omparable amount is obtained, at which
time the Management Fee shall be fully reinstatethe event that Independent Directors and Manageunable to agree on the amount of
the downward adjustment as provided in this pagiygrthen the parties hereto hereby agree thatispeté shall be submitted promptly by
them to the American Arbitration Association foet@ity of New York for determination in accordameih its rules, and such determination
shall be binding upon both parties.

D. Owner and Manager acknowledge that Manager éeedfore performed certain development plannimgices for Owner in connection
with the Property identified on Exhibit A as theépd Park | Property”, with respect to which congion has commenced and is continuing.

E. Manager shall receive no commissions, feest@mratompensation (other than the Management andlBawent Fee) in connection with
any leasing or sale of all or any part of any &f Broperties or the procuring of any financingefinancing with respect thereto; provided,
however, that nothing contained herein shall inaay restrict the commissions, fees and other cosgt@n otherwise payable to Manager
or any affiliate of Manager by Owner or its affiea pursuant to the Retention Agreement.

F. In the event that Manager desires to provideises not required to be performed hereunder ("faldkil Services") for the benefit of a
tenant of any Property, Manager shall notify Owinesidvance of its intention to provide Additionar8ices to a tenant or tenants where tl
services are substantial in nature. The Indeperidieattors shall have the right to prohibit Manaffem undertaking such services, if, in its
judgment, the performance by Manager of the Add#l&ervices woul



adversely affect the professional relationship duties of Manager created by this Agreement.

ARTICLE IV. Management Services. A. Manager agteesperate and manage the day-to-day business néOand to perform all of the
executive functions of Owner other than those peréal by the Board, the Independent Directors, aaydboéficers of Owner (including,
without limitation, the Chief Executive Officer @wner) designated by the Board, including, withouttation, the operation and
management of the Properties and to perform, wectube performed by outside contractors and uvd@ager's supervision, the following
functions on behalf of Owner in an efficient antiggint manner using the same standard of carajdimad) bidding and selection processes,
segregation of funds, internal controls and intean@iting, used by Vornado Realty Trust in coniettvith its business and in connection
with properties owned and managed by Vornado Raligt:

1. Preparing, or causing to be prepared at Owagpense, and filing all income, franchise and otaemreturns required to be filed by Owner.

2. Keeping true and complete books of account iithwkhall be entered fully and accurately eachsation of Owner's business. The books
shall be kept in accordance with the accrual metf@tcounting, and shall reflect all transactioh®wner's business.

3. Preparing an annual report within ninety
(90) days after the end of each fiscal year of Qwineluding an annual balance sheet, profit aisd Etatement and a statement of changes in
financial position.

4. Preparing a quarterly financial report of Ownvethin forty-five (45) days after the end of edtal quarter of Owner.

5. Preparing or causing to be prepared at Ownepsnse, any reports or filings required by the Newk Stock Exchange or the Securities
and Exchange Commission.

6. Except as otherwise provided hereunder, proguahOwner's expense and at the direction of terdor the Owner's insurance broker
insurance advisors, any insurance required oralgsiin connection with Owner's business or theleyags required to operate Owner's
business and errors a



omissions insurance for Manager, under which Owhall be the sole beneficiary. Manager shall ntitesany claim for a settlement amount
in excess of $100,000 without the approval of teard.

7. Providing all general bookkeeping and accounsiexyices required by the provisions of this Agreetrat the expense of Manager. Any
independent certified public accountant engageagager shall be subject to the approval of ther@aad all fees and expenses payable to
such accountant shall be at Owner's expense. Mashght maintain separate books and records inedion with its management of the
Properties and Owner, which books and records bedtept in accordance with generally acceptedwuatdawg principles. Owner shall have
the right to examine or audit the books and recatdsasonable times and Manager will cooperate @itner in connection with any such
audit.

8. Investing funds not otherwise required to paydbsts of day-to-day maintenance and operatidineoProperties or in the operation of
Owner's business pursuant to guidelines set b tiaed.

9. Repairing, making replacements and maintairtieghtroperties and all common areas at the Propetié purchasing all materials and
supplies that Manager deems necessary to repaif@arate and maintain the Properties, in orderdgheh Property shall remain in good,
sound and clean condition, and making such impr@ves) construction, changes and additions to thpdpties (including capital
improvements), as Manager deems advisable, proviggdanager shall receive approval of the Boaiakr po undertaking any
improvements, construction, changes or additiorieédroperties. Owner shall pay all fees, costlseaapenses incurred by Manager in
connection with the retention of outside contraxt@mmd suppliers for the performance of all repagglacements and maintenance of the
Properties. In the event that Owner decides to dainar extensively refurbish any Property, or aayt phereof, Manager shall be entitled to
receive additional compensation for services rexglio be rendered by it for services such as sigi@nvof construction and allocation of
overhead expense (i) to the extent that tenariteaProperty reimburse Owner for such costs a@pd §uch costs are not reimbursable by the
tenants and such remodeling or refurbishment sleadin a significant scale and shall require sigaift work by the



Manager, the amount of such additional compensatigable to Manager shall be equal to Managerts @@gonnection with such work, p
twenty percent (20%) of Manager's costs.

10. Negotiating and executing contracts for thai&hing to the Properties of all services andtigsi including electricity, gas, water, steam,
telephone, cleaning, security, vermin exterminateldavator, escalator and boiler maintenance agd#rer utilities or services, including
repairs and maintenance of the buildings, otheravgments and common areas at the Propertiescbrafithem as Manager deems
advisable to assure that the Properties shall bsechto be and remain in a good, sound and cleaditmmn and properly operating. All fees,
costs and expenses under the contracts shall dép&wner.

11. Subject to the terms of any loan or credit egrent entered into by Owner with a lender and &iffgany of the Properties, demanding,
receiving and collecting all rents, income and otegenues, which Manager shall deposit in a back@nt or accounts of Owner maintained
by Manager (with any interest thereon for the aota@fi Owner) for the deposit of monies in regardh® Properties; disbursing, deducting
and paying from such rents, income and revenueh, @mounts required to be disbursed or paid in ection with the repair, maintenance
and operation of the Properties and in the carrgimgof Manager's duties. In the event that Manaball determine that funds in the accot
are insufficient to make necessary disbursemenpsigments, Manager shall notify Owner promptlyta amount of such insufficiency.
Promptly after (i) Owner receives such notice,ipidwner independently determines that such fusrdsinsufficient, Owner shall determine
and notify Manager as to the order of priority ihieh disbursements and payments shall be madeuBBistments or payments shall include,
but not be limited to, the following items:

a. all assessments and charges of every kind irdgmsany governmental authority having jurisdict{@rcluding real estate taxes,
assessments, sewer rents and/or water charges)tarabst and penalties thereon; provided, howetlat,the interest or penalty payments ¢
be reimbursed by Manager to Owner if imposed bgaraf delay in payment caused by Manager's gegigence, willful misconduct, bad
faith or



material misapplication of funds (to the extenttsawaterial misapplication of funds is not covergdrsurance) (collectively "Malfeasance™);
b. debt service on any loans secured by any dPthperties;

c. license fees, permit fees, insurance appraeesl, fines, penalties, legal fees, accountingifersred in the auditing of tenants' books and
records to establish and collect overage or peagentents, and all similar fees reasonably incumrednnection with the ownership,
management or operation of the Properties, proyidedever, that any fines or penalties shall bebeirsed to Owner by Manager if impo:
by reason of delay in payment caused by Managealfelkance;

d. premiums on all policies of insurance;

e. salaries, wages and other related expensessdé®mand fringe benefits for on-site personnel,isemontracts, utilities, repairs,
replacements, on-site administration expenses aarthlyer's compensation;

f. the Management and Development Fee and any stims payable hereunder to Manager;

g. contributions to merchants associations, if andequired by any outstanding agreements; andtéshraent and public relations costs for
promotional activities; and

h. any and all other expenses or costs that ateroasily disbursed by managing agents of propedisparable to the Properties or that are
required in order for Manager to perform its duties

In no event shall Manager be required to pay aly bi charges from its own funds, except as otiswpecifically provided herein.

12. Engaging, at the expense of Owner, any outsilection agency Manager deems appropriate focdtiiection of rent or other revenues
instituting, in Manager's name (but only if Managerelects) or in the name of Owner, but in anyneaéthe expense of Owner, any and all
legal actions o



proceedings to collect rent or other income fromMoperties or to oust or dispossess tenantdher persons therefrom, or cancelling or
terminating any lease or the breach thereof orultefiaereunder by the tenant, and holding all s&cdeposits posted by tenants and
occupants and applying the same against defaultisebienant or occupant. Manager shall hold alisgcdeposits in a separate account if
required by law or if requested by Owner. Manadilsnot terminate any lease or evict the tenamtethnder without the prior approval of
Board.

13. Rendering such statements at such times asutmformats as Owner shall reasonably requesasistiall be customary for properties
comparable to the Properties, including, withoonitation, monthly cash flows, quarterly reports aperating statements and annual budgets
as provided below.

14. Maintaining, at Manager's expense, insurantle masonable deductibles, if any, for any andlalms or causes of action arising from
bodily injury, disease or death of any of Managen'ployees, agents, or representatives and foamaall claims or causes of action arising
from Manager's negligence, infidelity or wrongfatsin connection with the performance of this Agnent, as well as employer's liability
and worker's compensation for Manager's employeédidelity bonds for employees of Manager thatdiariunds and proceeds from the
Properties, in each case, at customary levels\adrage.

15. Causing, at Owner's expense, all such actshémgk to be done in or about the Properties al$ Ishaecessary to comply with all statutes,
ordinances, laws, rules, regulations, orders atefraiénations, ordinary or extraordinary, foreseenmforeseen of every kind or nature
affecting or issued in connection with the Progartiy any governmental authority having jurisdictibereof, as well as with all such orders
and requirements of the Board of Fire Underwriteie Insurance Exchange, or any other body thatmeaeafter exercise similar functions
(collectively, "Applicable Laws"). In the event thdanager's good faith estimate of the cost of dging with any Applicable Laws shall
exceed $100,000 in connection with any one Properiy the aggregate, Manager shall not take atigrato comply with Applicable Laws
without first obtaining the consent of the BoaratWithstanding the foregoing, however, Owner shaite no obligation to pay for the
expenses incurred in connection with compliancé Wjpplicable



Laws to the extent such costs are incurred duedondder's Malfeasance or material breach of thigé&gent. Manager shall have the right to
contest such Applicable Laws, and pending the filgdrmination of the contest, Manager may withtoadhpliance, provided that Manager
shall receive the Board's prior consent to so vaitthitompliance. Manager agrees to contest any Aaiplie Law the Board shall request
Manager to contest.

16. Filing applications, in Manager's name (buydhManager so elects) or in the name of Ownet,ibbany event at Owner's expense, for
the reduction of real estate tax assessments amdfer charges and sewer rents, and/or for theetlation or reduction of any other taxes,
assessments, duties, imposts or other obligatibasyonature imposed by law; and instituting ang at legal actions or proceedings in
connection therewith; filing, settling, trying gpgealing of all such applications and/or proceeslimgpon such terms and conditions as
Manager deems appropriate, provided, howeverMaatager shall receive the consent of the Board poithe institution or settling of any
legal action or proceeding.

17. Taking, at Owner's expense and with the pomsent of the Board, any appropriate steps to gtrated/or litigate to final decision in any
appropriate court or forum any violation, ordeterar regulation affecting any Property.

18. Engaging, at Owner's expense, counsel, appiowéte Board, and paying counsel fees and costs@nd disbursements in connection
with any proceedings involving any Property.

19. Assisting Owner in obtaining financing for theoperties and complying with all terms, conditiamsl obligations of any lease, mortgage
or other agreement, on behalf of Owner and at Owmspense, that shall relate to any matters imection with the rental, operation or
management of each Property, unless preventedayeatkby strikes, riot, civil commotion, war, inéityi to obtain materials because of
governmental restrictions or acts of God or publiemy, or any other cause beyond Manager's control.

20. Performing administrative services requiredannection with managing the Properties, includimghout limitation, the following



a. administration of tenants' insurance and enfoerg of continuing coverage in accordance withténes of the leases.
b. confirmation of lease commencement dates anairtation dates.

c. liaison with the tenants as Owner's represemtati

d. supervision of tenant litigation in conjunctisith Owner's legal counsel.

e. obtaining sales volume reports from tenantscahchlating and collecting percentage rents asualtref those reports.

f. providing necessary information to Owner for taporting, in a format reasonably approved by Qvamal upon Owner's request, initiating
together with Owner's counsel, property tax appeals

g. providing quarterly financial statements, iroenfiat reasonably approved by Owner, reflectingeasonable detail the operating income
expense of the Properties.

h. alerting Owner if tenant sales volume repor{seap inaccurate and recommend audits.

i. reporting and making recommendations regardimgsual tenant problems requiring Owner's approval.

j. obtaining contractors to maintain, operate aravidle security for the Propertie

k. coordinating with Vornado Realty Trust and dHer consultants retained by Owner in connectich tie Properties.

Notwithstanding anything contained in this Artitieor elsewhere in this Agreement to the contrédgnager shall not be responsible for
day-to-day management of, or the collection of medrom, the Kings Plaza Shopping Center and Mathet Property shall continue to be
operated in accordance with the Management andabipgrAgreement, dated as of December 31, 1986ngridings Plaza Shopping Center
of Flatbush Avenue, Inc. ("KPA"), Kings Plaza ShiogpCenter of Avenue U, Inc. and Centercorp., the ('Centercorp Agreement");
provided, however, that Manac



shall, in accordance with the terms of this Agreetnexercise all rights and have all of the respilities of Alexander's Department Stores
of Brooklyn, Inc., as successor interest to KPAJenthe Centercorp Agreement, provided further,éwew, that the Board shall retain the
right to approve any successor in interest to Geatp, Inc.

21. Preventing the use of the Properties for ampgse that would void any insurance policy covedng of the Properties or that would
render any loss thereunder uncollectible, or thaild/be in violation of any governmental restriatiany tenant lease or any reciprocal
easement agreement.

22. Providing all other services customarily pr@ddy Vornado Realty Trust in connection with pmbies owned and managed by Vornado
Realty Trust.

B. Owner shall be responsible for, and shall indéyilanager against, all costs incurred in conrattiith the operation of Owner's
business, except to the extent such costs arerg@ttur connection with Manager's Malfeasance oenmsltbreach of this Agreement, and all
past, present and future liabilities of Owner, irthg, without limitation:

1. all outside professional fees, including attgmeccountants and architects;

2. all filing, registration and other fees payataléhe New York Stock Exchange, the Securitiestxchange Commission and state securities
agencies;

3. taxes;

4. insurance (other than workers' compensatiorramae for Manager's employees and as otherwiseda@werein), including retiree health
liability insurance and directors' and officerablility insurance;

5. fees and expenses applicable to the Board etkirs of Owner; and

6. costs that are at the discretion of Owner, éovises not included in this Agreement, includimithout limitation, rent and other expenses
for Owner's offices, salaries and other relateceazps of employees performing services for Owrtbe(dhan employees of Manager), and
expenses incurred in connection with the windingti@®wner's priol



retailing activities and activities of Owner reldti® Owner's Chapter 11 filing, including, withdimitation, salaries and other related
expenses for employees whose sole or primary fomési related to such winding up activities, inéhgd without limitation the salary and
other related expenses of Brian Kurtz.

7. all costs and expenses incurred by Managerrninexion with the transition to Manager of the ngeraent activities contemplated by this
Agreement.

ARTICLE V. Development. Manager agrees to desigh@an the development of the Development Propedial to manage the
construction and development of the Developmenp&htes and to perform, or cause to be performedubside contractors, the following
functions on behalf of Owner in an efficient antiggint manner using the same standard of careydimd) bidding and selection processes,
used by Vornado Realty Trust in connection withgemties owned and managed by Vornado Realty Tauston a Property by Property
basis:

1. Obtaining or assisting Owner in obtaining, ohdleof Owner and at Owner's expense, all requingttiing permits and other governmer
approvals and consents, along with any zoning ma€eis or other zoning approval, necessary to initta¢ development of any Development
Property.

2. Retaining, at Owner's expense, all architectgineers, contractors, construction managers ansiuttants (collectively "Consultants")
necessary or desirable in completing the desigmptanthing of the development of any DevelopmenpBrty and negotiating, on behalf of
Owner, any contracts with Consultants.

3. Monitoring and coordinating the activities oétBonsultants retained for the planning and desighe Development Properties.

4. Assisting and cooperating with Owner in all agp®f arranging or acquiring any construction teo financing required for the
Development Properties, including, without limitatj meeting with and furnishing information to grestive lenders.

5. Preparing and filing, or causing the preparatiod filing at the expense of Owner of, all retufother than income, franchise and other
similar returns), statements, declarations andg#ithat ma



from time to time be required of Owner in connectwaith the planning, design and development of Rayelopment Property by any
municipal, state, federal or other governmentadtatutory authority having jurisdiction over thevdpment of any Development Property.

6. Preparing an initial budget as soon as pradgcaiot in any event prior to the commencemeningf@nstruction at any of the Developrr
Properties (including, without limitation, an estita of the timing of the incurrence of expenditwestained in the budget) for such Property
and make any revisions or adjustments necessaggaire approval of the Board for such budgetaiygroved budget for any of the
Properties being herein called the "Developmentdg@tid Manager shall recommend any revision to teedlbpment Budget that Manager
from time to time may deem appropriate, or as tharB may reasonably request, in each case to be\aggpby the Board, provided,
however, that Manager's obligation to seek Boapt@ml of change orders shall be limited to chamglkers exceeding, in the aggregate, ten
percent (10%) of the applicable line item in thi¢éiah Development Budget. The approval by the Boafrthe Development Budget and any
revisions thereto shall also constitute author@albly the Board of the expenditures and commitmgirgided for therein and, subject to the
other provisions of this Agreement, Manager thealldie entitled to act for Owner in incurring thependitures and making commitments to
the extent provided for in the approved initiarevised Development Budget, as applicable.

7. Recommending, for the Board's approval, suctsGltemts as may be necessary or desirable foreelapment of any Property and
negotiating on behalf of Owner any contracts anéegents as are necessary or desirable in connedtio the development of any Property
with such Consultants approved by the Board andrsiging the performance by such Consultants theten including, without limitation,
the supervision and processing of change requedtsteange orders.

8. Monitoring and coordinating the activities oétBonsultants and, where appropriate, assistinge@imrperforming Owner's obligations
under the contracts with Consultants.

9. Supervising the collection and review of all doentation required to be submitted to .



construction lender or other lender in connectidthh the development of any Property and superviaihdisbursements made pursuant to
financing.

10. Supervising the ordering and installation afipment or other supplies necessary for the dewedmp of any Property;

11. Preparing (i) quarterly progress reports reiggrthe development of the Properties, detailing @eviations from the Development Bud
and providing explanations for such deviation$,&fi reports required under loan agreements affg@wner and (iii) promptly after the
completion of the development of any Property, praqg a report of actual Development Costs incumezbnnection with the development
of that Property, separately identifying as estédatems those, if any, that cannot be finally dateed at the time of the final report.

12. Providing regular and continuing accountinyiees, on the basis of standard accounting pracfmesimilar projects consistently appli
of all costs and expenses incurred by Owner in ection with the development of the Properties, hiedreceipt and use of borrowed fund
funds otherwise made available.

13. Attending meetings as reasonably requiredeuested by the Board.

14. Assisting Owner in obtaining and maintaininduth force and effect at all times during the teofnconstruction at any of the Properties
all- risk builder's risk insurance (including coage against collapse and fire) written on a pragbesis and including commercial public
liability insurance with incidental contract covgea with such insurers, in such amounts and ungdgr golicies as may be reasonably
satisfactory to the Board and the expense of maintasuch insurance shall be an expense of, chhltgeo, or paid by Owner.

15. Generally performing such other acts and thagmay be reasonably required for coordinatingitoong, administering and supervisi
the full and complete planning, design constructind development of the Development Properties.

ARTICLE VI. Annual Budget. A. On or before the beging of each fiscal year of Alexander's Inc., Mgex



shall prepare and submit to Owner a proposed bytigetinafter referred to as the "Proposed Budgdtihe estimated operating and capital
expenses of the Properties for the next fiscal geauch other operating period as may be agreby tbe parties.

B. The Board shall have the right to approve oapiigsove the Proposed Budget. The final budgetiefiscal year is referred to as the
"Approved Budget" in this Agreement. The ApproveadBet shall be subject to quarterly comparisonsramdions, which revisions the
Manager and the Board mutually shall agree to Ipecggpiate, all such revisions as approved by thar8ghall be considered part of the
"Approved Budget". Manager shall make expenditwitsout the specific approval of the Board if:

1. The expenditure (or group of related expendifuhas been generally identified in an Approveddatdine item and exceeds the amount
shown in respect thereof in such budget line itgmd more than ten percent (10%).

2. The expenditure (or group of expenditures) ldren generally identified in the Approved Budget does not exceed $100,000.

3. The expenditure (or group of related expendifuexceeds $100,000 and was either not anticigatedceeded the Approved Budget by
more than ten percent, but is not discretionary.

4. The expenditure is required by a condition tragion that in Manager's professional judgmentstitutes an emergency. In any case where
an emergency situation exists that is of seriauarftial or physical consequence, Manager may abeibest interest of Owner but Manager
shall attempt to notify Owner prior to making theenditure, but in any event, Manager shall reperbally the making of the expenditure to
Owner no later than 24 hours after the occurrefiteeoemergency.

ARTICLE VII. Chief Executive Officer. Steven Rot@hairman of the Board and Chief Executive OfficEManager, shall serve as Chief
Executive Officer of Alexander's, Inc. and provalkeservices normally associated with such posjttorthe extent not inconsistent with his
position with Manager. Owner recognizes that SteReth has or may have other business interestsitiest and investments, including,
without limitation, interests in connection wittshinterest ir



Manager and Manager's affiliates, some of which b®jn conflict or competition with the businessOyner and that he is entitled to carry
on such other business, activities, and interegisshall have no duty or obligations to offer to@wany interest in such business interests,
activities and interests, including, without lintita, any potential property acquisition, whethenot competitive with the business interests
of Owner. Manager agrees to cause Steven Rothctsexhimself from any activities of Owner that aglated to the enforcement of this
Agreement.

ARTICLE VIII. Owner to Execute Documents; Resenridhts. Owner covenants and agrees that wherevhrsilgreement it is provided
that Manager may take any action in the name ohadwner's behalf, Owner will promptly execute a@woguments that may be required by
Manager for the purposes of carrying out any of 8gar's functions as same are set forth. Anythibépsth in this Agreement to the contrary
notwithstanding, Owner reserves to itself the penfince of all duties and obligations of Manageehader to be performed with respect to
the 59th Street Property (as described on Exhilliereto) as required pursuant to the amended atated partnership agreement of Seven
Thirty One Limited Partnership as the same exintthe date hereof; provided, however, that no sashrvation or performance by Owner
will alter any other rights or obligations set foih this Agreement (including, without limitatiothe payment of the fees payable to Manager
hereunder).

ARTICLE IX. Assignment; Cancellation. A. Neither @er nor Manager shall assign this Agreement orddritg rights hereunder without the
consent of the other party; provided, howeverylification by Alexander's, Inc. as a REIT (afirterl herein) shall not be deemed to
constitute an assignment and (ii) that Managet $laake the right to assign its rights and delegatduties under this Agreement to any
Specified Vornado Affiliate without the consent@wner provided that, (a) in connection with anytsassignment, Vornado Realty Trust
provides to Owner a guarantee, in form and substezasonably satisfactory to Owner, of the dutiesa@bligations of the Specified Vornado
Affiliate under this Agreement and agrees, to thiemt necessary, to make available to the Specifmthado Affiliate the resources of
Vornado Realty Trust for the purposes of carryingsuch duties and obligations, (b) notwithstanding such assignment to a Specified
Vornado Affiliate, the indemnification of Owner bjanager set forth in Article Xl hereof shall remdhe obligation of Vornado Realty Tr
and (c) references to the standard of care, custiyrpaovided services and reporting standardsiapple to Manager in performing its duties
under this



Management Agreement shall be the same standaat®find reporting standards applicable to Voriieesty Trust in connection with
properties owned by Vornado Realty Trust. For pagsoof this Article IX, "Specified Vornado Affiliat shall mean (i) any wholly-owned
subsidiary of Vornado Realty Trust or (ii) any éntit least 95% of the preferred stock of whichwsed by Vornado Realty Trust.

(b) In the event that there is a change of comfMornado Realty Trust or Manager after the ddtidis Agreement, the Independent
Directors shall have the right to terminate thigéament if the Independent Directors shall deteentiiat such change of control is reason
likely to have a material adverse effect on thditglmf Manager to perform its obligations undeistiAgreement. For purposes of this Article
IX, "change of control" shall mean that the aggtegaterest of Interstate Properties and its pastiveVornado Realty Trust shall be less than
twenty percent of the ownership interests therein.

(c) This Agreement shall be non-cancelable, exaegtermitted by the terms of this Agreement.

ARTICLE X. Breach; Termination. A. If either parghall commit a material breach of this Agreemdr#,dther party shall serve written
notice upon the allegedly breaching party, andhtitece shall set forth the details of such allegeshch. Owner covenants and agrees that
Manager shall not be deemed to have committed arrabbreach of this Agreement unless Manager Wyifviolates any provision hereof, is
grossly negligent in the observance or performarfi@y of its obligations hereunder, acts in bathfim connection with its duties under this
Agreement, or materially misapplies any funds rneseifrom the Properties (to the extent not covéxedhsurance).

B. Owner shall, within ten (10) days after its ript®f said notice, cure such breach unless itidispthe claim as set forth in Paragraph D of
this Article X. If Owner does not cure within sutegn-day period, Manager shall have the right, lmtitine obligation, to cease providing
services hereunder until the breach shall be cumetthe event that Manager shall cease providingises hereunder pursuant to this
Paragraph, Owner shall have the right to termitidigesAgreement and replace Manager in which evemtader promptly shall deliver to
Owner all books and records with respect to the&hes and Owner that are in Manager's posseasidtherwise comply with paragrap!
below, and upon its receipt of any outstanding payi:idue to it, shall cooperate with the succdgsorager to effect a smooth transition in
the



management, operation and development of the Riepand the management and operation of Owner.

C. Manager shall, within thirty (30) days afterréxeipt of a notice under Paragraph A of thisdetX, cure such breach unless it disputes
claim as set forth in Paragraph D of this ArticleoX if said breach cannot be cured within saidyhi30) day period, Manager shall within
said time period commence and thereafter diligestly continuously proceed with all necessary actsite such breach, subject to the terms
of any loan documents and other material agreenadfasting the Properties. If Manager shall faitvim said time period to cure the said
breach, Owner shall have the right, by sendingcarswritten notice to Manager, to terminate thiggement effective immediately or as
particular date which shall be specified in saicbsel notice.

D. If the party who receives the notice of bredaalls within five (5) days after receipt of suchtiee, send the notifying party a written notice
disputing the claim of material breach and demamdirbitration thereof, then the parties heretolhesgree that the dispute shall be
submitted promptly by them to the American ArbimatAssociation for the City of New York for deteirmation in accordance with its rules,
and such determination shall be binding upon batiigs. During the pendency of said arbitrationniliger shall continue to perform all of its
obligations as Manager under this Agreement.iff determined that the party did commit a breauwdn tthe breach shall be cured within ten
(10) days after service of a copy of the awardetednination on the breaching party; and if noteieed, this Agreement shall be terminated.

E. If, at any time during the term of this Agreeemhthere shall be filed against either of theiparereto in any court, pursuant to any statute
either of the United States or any state, a patitidbankruptcy or insolvency or for reorganizatafror for the appointment of a receiver or
trustee of all or a portion of the property of eitlparty, and such petition is not discharged withirty (30) days after the filing thereof, or if
either party makes an assignment for the benefiteditors, or petitions for or enters into an agement, or permits this Agreement to be
taken under any writ of execution or attachmergntim any of such events, the other party hereatl Bave the right to terminate this
Agreement by giving written notice, by certified imaffective as of a particular date specifiecdaid notice.

F. Manager and Owner shall each have the furtét to terminate this Agreement or any portiot



provision thereof or activity thereunder on noslésan thirty (30) days' prior written notice te thther party if Manager or Owner shall
determine in good faith that this Agreement shathay deprive Manager or Alexander's, Inc. of aegdjits appurtenant to that Party's future
qualification as a REIT under all applicable lamg|uding without limitation, the Internal RevenGede of 1986, as amended from time to
time (the "Code") or continued benefits if thattgas a REIT.

G. Upon any termination, partial termination widspect to one or more Properties or as set forplaiagraph C of Article 11l or expiration of
this Agreement, all of the obligations of eithertpdo the other shall terminate immediately exq@ptanager shall comply with the
applicable provisions of Subsection H below, (iiy@@r shall pay to Manager all Management and Dgveént Fees and expenses earned
and/or due hereunder to the date of terminaticexpiration and (iii) as otherwise expressly stdteckin. Upon any termination of any
portion, provision or activity of or under this Aggment, the provisions of the preceding senteraiéabply in respect of the terminated
portion, provision or activity. Owner shall pay Mager any amount owed to Manager under this Agreewmigimn 30 days after any
termination of this Agreement.

H. Upon the expiration or earlier termination ortjd termination of this Agreement with respectiuy or all of the Properties, Manager
shall:

1. Deliver to Owner, or such other person or pesstesignated by Owner, all books and records ofPaaperty as to which this Agreement
has been terminated and all funds in its posse$sitmmging to Owner or received by Manager purstmttiis Agreement with respect to si
Properties, together with all leases and all otioetracts related to such Properties; provided,dvaw that Manager shall have the right to
keep a copy of all such records; and

2. Assign, transfer or convey to Owner, or suckeofierson or persons designated by Owner, allepantracts and personal property of
Owner relating to or used in the operation or maiahce of any Property as to which this Agreemastieen terminated. Upon the expira
or termination, in whole or in part, of this Agreem, Manager shall render a full account to Owmet ghall deliver to Owner a statement
outlining in detail all management fees due to Mganahereunder with respect to such terminated Prgshall cause the net amount of



funds held by Manager in connection with any sudpErty to be delivered to Owner and shall coogendath Owner in the transition by
Owner to a replacement property manager, if apipléca

Owner shall compensate Manager for all costs apéreses incurred by Manager in good faith in conaratith the transition of the
management of Owner and the management of the RiegpiFom Manager to any new manager.

ARTICLE XI. No Joint Venture. It is the intent diis Agreement to constitute Manager as an indep#rubatractor and as agent of Owner
under any contract entered into by Manager on befi@wner in accordance with the terms of this égment, and this Agreement shall b
construed and Manager agrees at all times to axinformity therewith. Nothing herein containedlsba deemed to have created, or be
construed as having created any joint venture dneeship relationship between Owner and ManageallA&imes during the performance of
its duties and obligations arising hereunder, Manaall be acting as an independent contractor.

ARTICLE XII. Indemnity. A. Owner shall, to the fdbt extent permitted by applicable law, indemnifigfend and hold harmless Manager, its
officers, directors, trustees, partners, agentpl@yres and representatives against any loss@sscldamages or liabilities to which such
person may become subject in connection with anyemarising out of or in connection with this Agreent or Owner's business or affairs,
except for any loss, claim, damage or liability sedi by Manager's Malfeasance. If Manager becomved/ied in any capacity in any action,
proceeding or investigation in connection with amgtter arising out of or in connection with thisrAgment or Owner's business or affairs,
Owner shall reimburse Manager for Manager's legdlather expenses (including the cost of any ingatbn and preparation) as they are
incurred in connection therewith; provided, howevlkat Manager shall promptly repay to Owner th@am of any such reimbursed expet
paid to it to the extent that it shall ultimately Betermined that Manager, its officers, directtiisstees or agents were not entitled to be
indemnified by Owner in connection with such actiproceeding or investigation.

B. Vornado Realty Trust shall indemnify, defend &t harmless Owner and each of their respecfiieeeos, directors, trustees, partners,
representatives, employees and agents from andsagaiy and all claims, losses, damages or lisgsi)ito which such person may become
subject and arising out of Manager's Malfeasanc



the Malfeasance of any of its employees, repretieasaor agents in performing its or their dutiesler this Agreement, except to the extent
caused by the Malfeasance of Owner or any of tlespective officers, directors, trustees, sharedis|gartners, representatives, employe
agents. If Owner becomes involved in any capaaitgny action, proceeding or investigation in cotieacwith any matter arising out of or in
connection with this indemnity, Manager shall reurde Owner for Owner's legal and other expensetiflimg the cost of any investigation
and preparation) as they are incurred in conne¢tierewith; provided, however, that Owner shallrpptly repay to Manager the amount of
any such reimbursed expenses paid to it to thenettiat it shall ultimately be determined that Owriis officers, directors, trustees or agents
were not entitled to be indemnified by Manageranmection with such action, proceeding or invesitgea Notwithstanding anything
contained herein, Manager's liability hereundetlsfealimited (except to the extent covered by nasice) to the aggregate amount of the
Management and Development Fee received by Mamagefthe date such liability is determined.

C. The terms of this Article XIlI shall survive tlegpiration or termination of this Agreement.

ARTICLE XIIl. Notices. Any and all notices, conserur directives by either party intended for theeotshall be in writing sent by hand
delivery or reputable overnight courier servicéhte respective addresses first herein set forthimAgreement, unless either party shall have
designated different addresses, by serving writtgites of change of addresses on the other pantgdistered or certified mail, return rect
requested.

ARTICLE XIV. Miscellaneous. A. This Agreement canrie changed or modified, varied or altered exbgmn agreement, in writing,
executed by each of the parties hereto. This Agee¢ronstitutes all of the understandings and ageets of whatsoever kind or nature
existing between the parties in connection withreiationship created herein.

B. This Agreement shall be governed by and condtii@ccordance with the laws of the State of NewkY

C. Neither Owner nor Manager shall make (and eacblly waives) any claim against the other partyé&ctbrs personally or against the ot
party's trustees, beneficiaries or shareholdersopatly. Manager shall (and is hereby authoriz@dhnsert in all lease:



documents and agreements executed by it on beh@livoer, a provision that Manager's directors,tees, beneficiaries or shareholders shall
not be personally liable thereunder.

D. Owner shall have the right to collaterally assilgis Agreement to a lender providing financing@wner and Manager agrees to execute
and deliver a recognition agreement, in a commbyai@asonable form, providing that

(a) such lender may assume Owner's interest irAtiisement without obligation for payment of angdeaccrued and payable to Manager for
a time prior to such assumption or with respegddormance of any obligation relating to a timepto such assumption, (b) Manager will
perform the services set forth herein for so losguach lender continues to perform the obligatafm@wner hereunder and (c) any
termination hereof by the lender other than in adance with the terms of this Agreement (as opptséd accordance with the recognition
agreement) shall not relieve Owner of its obligasillereunder. In no event shall an assumptionédietider under such a recognition
agreement release Owner from its obligation hereundth respect to accrued fees or otherwise.

E. Any approval or consent required by or requestethy of Owner, the Board, or the Independené@irs pursuant to the terms of this
Agreement may be withheld in the sole and absdligeretion of Owner, the Board or the Independdaneddors, as applicable, unless
otherwise expressly provided.

F. Manager and Owner hereby expressly acknowleddagree that any third party engaged in accordaitbethe terms of this Agreement
to perform any of the services contemplated hereusldall be at Owner's expense.

G. Owner and Manager acknowledge that nothing awedan this agreement shall restrict or otherveifect the rights of Vornado Realty
Trust or any affiliate thereto in connection witiydoan facility provided by Vornado Realty Trustsuch affiliate to Alexander's, Inc. and/or
its subsidiary.

H. Anything contained in this Agreement to the cant notwithstanding, Manager's agreement to uaterthe obligations set forth in this
Agreement shall not constitute or be deemed totitatesan express or implied warranty concernirgdbneral affairs, financial position,
stockholders' equity, financial results of openasi@r prospects of Owne



ARTICLE XV. Declaration of Trust.

A. Manager shall use every reasonable means toeafmat all persons having dealings with Alexargdgn'ough Manager shall be informed
that no trustee, shareholder, officer or agentlekander's, or any subsidiary of Alexander's eithétl for purposes of electing tax treatment
as a REIT, shall be held to any personal liability; shall resort be had to their private propéstythe satisfaction of any obligation or claim
or otherwise in connection with the affairs of Owrtgut the trust estate only shall be liable. Maragcognizes and agrees that every
agreement or other written instrument entered liytdManager on behalf of Owner shall contain a m@iovi stating the above limitation.

B. Manager represents, warrants and agrees ththendinor any affiliated or related person oritgnincluding any person or entity owning
any interest in Manager) is now, or shall becoménduthe term of this Agreement, a borrower of &nyds advanced by Alexander's and
Manager shall advise Alexander's promptly, in wgtishould such representation and warranty becorrae. Manager shall, from time to
time, furnish such information as may reasonablydogiested by Owner in order to facilitate Alexarglgualification as a REIT under the
Code.

ARTICLE XVI. Continued Qualification as a REIT. Manager shall make reasonable efforts not to eémterany agreement (including,
without being limited to, any agreement for thenfahing of non-customary services), without thesai of Alexander's, with any tenant or
other occupant of any Property, that would resu(td) the disqualification of Alexander's as a REfftitled to the benefits of Section 856 et
seq., of the Code, (B) the imposition of any pgnattsimilar tax on Alexander's (including, withdugting limited to, the tax imposed on the
failure to meet certain income requirements unaetisn 857(b)(5) of the Code and the tax imposethoome from prohibited transactions
under Section 857(b)(6) of the Code) or (C) any phthe rental or other consideration paid thedmurby such tenant or occupant to
Alexander's, or to Manager on behalf of Alexanddxesng held not to constitute either "rents fraalmproperty” or "interest on obligations
secured by mortgages on real property or on intemeseal property" or “interest on obligationssed by mortgages on real property or on
interest in real property" or other income desaibeSections 856(c)(2) and

(c)(3) of the Code



B. Alexander's shall make reasonable efforts tarasdy prior review of agreements to be entertalliy Manager, that no such agreement
contains provisions that would result in the didifieation of Alexander's as a REIT entitled to thenefits of Section 856 et seq. of the Code,
receipt by the Owner of non-qualifying income, mipiosition of a penalty or similar tax (includingitmout being limited to, the tax imposed
on the failure to meet certain income requirementser Section 857(b)(5) of the Code and tax impaseiticome from prohibited
transactions under Section 857(b)(6) of the Caaied, specifically agrees that Manager shall beledttb rely upon the advice of Alexander's
designated counsel as to any such matter; providedever, that, without regard to whether suchaewvias been performed or advice
rendered, if any document or other written undeniglentered into or made by or on behalf of Owrreairty constituent entity of Owner shall,
in the reasonable opinion of counsel to Alexandedatain any provision that would result in a #igant risk of the disqualification of
Alexander's as a REIT, receipt by Alexander's af-rqualifying income, imposition on Alexander'sasfy penalty or similar tax (including,
without being limited to, the tax imposed on thidufe to meet certain requirements under

Section 857(b)(5) of the Code and the tax imposeshcome from prohibited transactions under Secsion(b)(6) of the Code), all as
provided for in said Section 856 et seq., then:

(i) such provision shall promptly be amended or ified, to the reasonable satisfaction of counsélexander's so as to remove the risk of
such result, such amendment or modification toe@active to the date of such document or othdertaking, or to a date approved by
counsel to Alexander's; or

(ii) if a satisfactory amendment or modificatiomoat be agreed upon as set forth in clause (i) @bavy such document or other undertaking
shall be terminated by Alexander's, such termimatiiobe retroactive to the date of such documentlwer undertaking, or to a date approved
by counsel to Alexander's, and effective as teeaths and provisions of such document or other waki@g, except such provisions thereo
call for the making of any distribution or the pagmh of any compensation to any third party, forgheposes of which provisions, the
termination date shall be deemed to be withoubeetive effect.

C. Manager agrees that it shall cooperate with @wnaccomplishing a satisfactory amendment or fiimation of any such document or
other undertaking, ¢



the termination thereof, and shall, on requestcitecand deliver any and all agreements and oth@rrdents reasonably required to effect
such amendment or modification, or such terminatidanager shall submit any agreement proposed @ntered into by or on behalf of
Owner to Owner's designated counsel for reviewaaaeable period of time prior to the proposed etie@awf such agreement.

ARTICLE XVII. Effectiveness of this Agreement; Foer Termination Right. This Agreement shall notdiae effective until the later of (i)
the date the Bankruptcy Court of the United StBtistrict Court for the Southern District of New Yoapproves this Management Agreement
and

(i) the date on which Vornado Realty Trust shallé purchased all outstanding shares of stockénakider's held by Citibank, N.A.,
pursuant to that certain Stock Purchase Agreerdated as of February 6, 1995, between Citibank, 8l Vornado Realty Trust and
Citibank, N.A., shall have transferred to VornadeaRy Trust all such shares of stock. Manager steale the right to terminate this
Agreement in the event that Owner shall eithefafl)to use its best efforts to satisfy the coratis set forth in that certain commitment letter,
dated February 6, 1995, between Vornado Realtyt Bing Alexander's (the "Commitment") and to takeetions required to be taken to
pledge the collateral and effectuate the Loan éiised in the Commitment) on the terms and condisiet forth therein; or (ii) breach its
obligations to refrain from soliciting for or acdeqy any financing from any party other than asrded in the Commitment prior to the
expiration of the Commitment. In the event thatEffective Date shall not have occurred by Junel395, this Agreement shall terminate
and neither party shall have any obligations hedeun

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]



IN WITNESS WHEREOF, the parties hereto have hereerecuted this Agreement as of the 6th day of ey 1995.

OWNER: ALEXANDER'S INC.

By: /sISTEPHEN MANN
Stephen Mann
Chairman

MANAGER: VORNADO REALTY TRUST

By: /s/lJOSEPH MACNOW
Joseph Macnow
Vice President and Chief
Financial Officer



EXHIBIT A

1. "FORDHAM ROAD PROPERTY"

BUILDING
ADDRESS: commonly known as 2501-2511 Grand
Concourse, Bronx, New York
TAX MAP DESIGNATION:
BLOCK: 3167 LOT: 1
CITY: New York COUNTY: Bronx STATE: New York

PARKING LOT

ADDRESS: commonly known as Creston Avenue, BrorewN ork
TAX MAP DESIGNATION:

BLOCK: 3167 LOT: 26
CITY: New York COUNTY: Bronx STATE: New York

2. "FLUSHING PROPERTY" ADDRESS: 136-20 through 13BRoosevelt Avenue, a/k/a 40-17-19 Main Streete@aeNew York
TAX MAP DESIGNATION:

BLOCK: 5019 LOT: 5

CITY: New York COUNTY: Queens STAT E: New York

3. "THIRD AVENUE PROPERTY"
ADDRESS: 2948-54 Third Avenue;
633 Bergen Avenue;
2964 Third Avenue; and
2970 Third Avenue
Bronx, New York
TAX MAP DESIGNATION:
SECTION: 9 BLOCK: 2362 LOTS: 44,72 , 71,52 & 53
CITY: New York COUNTY: Bronx STATE : New York

4."59TH STREET PROPERTY"

ADDRESS: 162-64 East 59th St a/k/a 976-88 Third A86-39 East 58th St a/k/a 723-33 Lexington Ave-4B@ast 59th St a/k/a 735-41
Lexington Ave New York, New York

TAX MAP DESIGNATION:
BLOCK: 1313 LOTS: 40, 42, 43 & 50
CITY: New York COUNTY: New York STATE: New York



5. "KINGS PLAZA STORE PROPERTY"
ADDRESS: Kings Plaza Brooklyn, New York
TAX MAP DESIGNATION:

BLOCK: 8470 LOT: P/O 55
CITY: New York COUNTY: Kings STATE: New York

6. "KINGS PLAZA SHOPPING CENTER PROPERTY"
ADDRESS: Kings Plaza Notwithstanding Avenue & Averi Brooklyn, New York

TAX MAP DESIGNATION:
BLOCK: 8470 LOTS: P/O 55, P/O 50 & P/O1
CITY: New York COUNTY: Kings STATE : New York

7. "REGO PARK PROPERTY"

ADDRESS: Junction Boulevard
Rego Park, New York

"REGO PARK I" (includes store and parking garage)
TAX MAP DESIGNATION:
BLOCK: 2080 LOT: 101

AND
BLOCK: 2084 LOT: 101
CITY: New York COUNTY: Queens STATE: New Yor k
"REGO PARK II" (includes parking lot and "Z" parcel )

TAX MAP DESIGNATION:
BLOCK: 2077 LOTS: 90 & 98
AND
BLOCK: 2076 LOTS: 50 & 63
CITY: New York COUNTY: Queens STATE: New Yor k

8. "PARAMUS PROPERTY"

TAX MAP DESIGNATION:
LOT: 1 BLOCK: 1202 TAX MAP SHEET NO.: 12



Exhibit 3

VORNADO REALTY TRUST
Park 80 West, Plaza Il
Saddle Brook, New Jersey 07663

February 6, 1995

ALEXANDER'S, INC.
31 West 34th Street
New York, New York 1000:

Re: Mortgage Loan Secured By Real Property of Abebea's Inc.
Ladies and Gentlemen:

Subject to the terms and conditions set forth beM@rnado Realty Trust or an entity of which Vorodgealty Trust is at least a 95%
preferred shareholder ("Lender") agrees to lendlléxander's, Inc., a Delaware corporation ("Borrdiyeand Borrower agrees to borrow
from Lender, on a secured basis as described hareimggregate principal amount of up to SEVENTYEMILLION DOLLARS
($75,000,000.00) (the "Loan"). The Loan will be reguirsuant to a Credit Agreement entered into betviender and Borrower (the "Credit
Agreement") and evidenced by one or more promissotgs (collectively the "Notes") made by Borrowefavor of Lender.

A. The basic terms of the Loan shall be as seh font Exhibit A attached hereto and incorporateeindny reference.

B. Lender's obligation under this Commitment toseléhe Loan and advance the proceeds thereof dtiomed upon the satisfaction of all of
the following conditions precedent at or prior e Closing (each of which is solely for the benefiLender and may be waived by Lendel
whole or in part, in its sole discretion):

1. The Loan and the security therefor being eviddry such documentation as Lender's counsel dgdaith reasonably necessary and
appropriate, all of which shall be duly executed dglivered and, where necessary in the opinidreafler's counsel, acknowledged by all
parties thereto.

2. Lender being furnished, at Borrower's expendth, title insurance policies with such endorsemestéender shall require, in form and
substanct



satisfactory to Lender and in an aggregate amagudldo the aggregate principal amount of the Laasyring the mortgages to be given in
connection with this transaction and as referreahtthe attached Exhibit A (the "Mortgages"), spolicies to be written by such title
insurance company, and to be with such co-insurandgor re-insurance clause(s), as shall be apgroyé.ender.

3. Lender being furnished, at Borrower's expensth, eurrent "as-built” surveys of the propertiebjsat to the Mortgages (the "Properties™)
in form and substance satisfactory to Lender, pexpa accordance with standards adopted by theridareLand Title Association and
certified to Lender's title insurer and Lender bgrad surveyor duly registered and licensed inStaetes of New York and New Jersey, as
applicable, and approved by Lender, together withraent certificate of such surveyor certifyingltender's title insurer and Lender, among
other things, that the survey is true and correct.

4. Lender being furnished, at Borrower's expendtd, avfavorable opinion of Borrower's independegdl counsel (such counsel to be
reasonably acceptable to the Lender), local cowarslzoning counsel, all in form and substancemiabée to Lender, with respect to matters
relating to Borrower and the Loan.

5. Lender's consummation of the buyout of Citicogtbck position in Borrower.

6. Lender's obtaining funds for purposes of makitegLoan through one or more further borrowingsyjaed that Lender shall use its best
efforts to obtain such borrowings (including oruli-frecourse basis).

7. Borrower shall not be in default under any delyeement or leases after application of the lsangeds in accordance with the terms o
Loan documentation.

8. The Management Agreement, substantially in dnefattached hereto, shall be in effect prior tcarcurrent with the closing of the Loan.
9. Bankruptcy Court approval of the Loan and thenbtgement Agreement and a fairness opinion fronmagsitment bank will be required.

10. Other conditions customary to transactionsisf tiype.



C. The obligations of Lender hereunder shall teat@rat the option of Lender if any of the followisigall occur on or before the Loan Clos
Date:

1. Borrower fails to fulfill any of the terms andrditions of this Commitment within the time andfie manner provided herein.

2. From and after the date hereof, Borrower orsubsidiary of Borrower (i) files a petition for adijication as a bankrupt, (ii) files a petition
or answer seeking reorganization or an arrangemmedgr any bankruptcy or similar statute of the ahiStates of America or any subdivision
thereof or of any foreign jurisdiction, (iii) makasgeneral assignment for the benefit of its coedjt(iv) executes a consent to any type of
insolvency or wage-earner proceeding or to any &wninformal proceeding for the dissolution auidation of, or the settlement of claims
against or winding up of affairs of, Borrower olyasuch subsidiary,

(v) generally does not pay its debts as they beatuee or

(vi) becomes involved in other legal proceedingsaties other actions that, in the reasonable judgie_ender, materially affect the ability
of any such person or entity to perform its obligiag under the Loan or with respect to the Loan.

3. From and after the date hereof, there occurgppeintment of a custodian, receiver, trustegégoiidator, or officer performing similar
functions, for Borrower or any subsidiary of Borrewor for any of its or their assets, or the §limgainst Borrower or any subsidiary of
Borrower of a petition for adjudication as a bangrar insolvent or for reorganization under anyKkvaptcy or similar laws of the United
States of America or of any subdivision thereobbany foreign jurisdiction, or the institution agst Borrower or any subsidiary of Borrower
of any other type of insolvency proceeding or of &armal or informal proceeding for the dissolutionliquidation of, or the settlement of
claims against or winding up of affairs of, Borravee any subsidiary of Borrower, in any such caéctv has not been dismissed.

4. Any United States federal, state, local or mipailclaw, ordinance, rule, regulation or requiretn@nany applicable judgment, decree,
determination or court order prevents or prohibgéader from making or holding the Loan or from rieg®y the interest and fees
contemplated by this Commitment or, in Lender'gjudnt, has or will have a materially adverse effgxin the profitability of, or Lender's
ability to make or hold, the Loan (including, wititdimitation, any law or regulation relating teetmaximum permissible interest rate to be
charged in connection with the Loa



5. Any litigation or proceeding of any kind is thtened, commenced or pending that may affect thaityapriority, enforceability or
insurability of any lien, security interest or otlo®llateral to be granted to Lender in connectidgth the Loan or that may, in the reasonable
judgment of Lender, adversely affect the cost, matuw time of completion, construction, maintenaoceperation of the Propertie

6. Any material part of the Properties (excludihg existing improvements on the Paramus propestgamaged or destroyed by fire or other
cause.

7. There is commenced, pending or (except for kiiwtieg threatened condemnation proceedings wipeaet to the 59th Street property)
threatened against the Properties (or any partdfieany condemnation or other similar proceedatiger than the condemnation proceeding
related to the Paramus, New Jersey property ofdBaar.

D. Borrower agrees that it will use its best efdd satisfy the conditions set forth herein anliitake all actions required to be taken
(including the prepayment of existing debt priootccontemporaneously with the closing of the Laard the payment of reasonable fees,
expenses and other sums, necessary) to pledgeltae@al described in Exhibit A attached heretodabstitute collateral acceptable to
Lender) to Lender as security for the Loan andfectuate the Loan on the terms and condition$as#t herein. In the event that,
notwithstanding Borrower's best efforts, Borrowanot satisfy such conditions, Borrower will takemenercially reasonable steps to
effectuate the intent of this commitment.

E. Borrower further agrees that it will neitherisibifor nor accept any financing from any parthet than Lender prior to the expiration of
this Commitment without Lender's consent.

F. This Commitment and the agreements of the gasgéforth herein shall terminate if the closifidhe Loan has not been made on or prior
to the date which is 45 days after the consummadtyobender of the buyout of Citicorp's stock pasitin Borrower and in any event if the
Loan is not made by June 30, 1995.

G. Miscellaneous:

1. Notwithstanding any other provision set fortheiie, Borrower shall use its best efforts to sgtalf closing conditions and to draw down
Loan upon Lender's consummation of the buyout 6€E@ip's position in Borrower or as soon thereadtepractical



2. This Commitment is made only to Borrower, anith@s this Commitment nor any monies which may Imeegayable hereunder, nor any
moneys deposited hereunder, may be assigned bgwBarmwithout the prior written consent of Lendenyfattempted assignment in violati
of the immediately preceding sentence shall beandlvoid ab initio. Any agreement arising hereurstell be solely for the benefit of the
parties hereto and no third party shall have aglytsihereunder.

3. Borrower hereby represents and warrants to Lrethéé it has not dealt with any broker or findeiconnection with the Loan or this
Commitment, and agrees to indemnify and hold hassileender from and against any and all claims whartder may suffer or incur by
reason of any claim by any broker or other partii€othan a broker or party claiming it has dealbwender) for a commission, fee or other
compensation in connection with the Loan or thisnGotment.

4. Borrower represents and agrees that the procéelds Loan are required for business or commkpeigposes, and are not intended to be
used, and will not be used, for family, househalgtjcultural or personal purposes, and accorditigdy truth in lending and similar Federal,
state, local and municipal laws, ordinances, rutegylations and requirements do not apply to@tummitment or the Loan.

5. All instruments and documents to be executedktivered in connection with this transaction shallsubject to the approval of the parties
and their counsel as to form and content.

6. This Commitment is made in the State of New Yamkl shall be governed by the laws of the Staféesi York applicable to contracts
entered into and to be performed in the State of Merk.

7. Upon the execution of the Credit Agreement témms of this Commitment shall be merged therethtais Commitment shall terminate in
all respects.

8. This Commitment constitutes the entire undeditapand agreement between the parties heretorasfect to this transaction, and may
be modified, amended or supplemented except pursoianwritten agreement executed by the partiestbeNo waiver, extension,
amendment or modification of any term or provisi@reof shall be binding unless the same shall b&iting and signed by the party against
whom enforcement of such waiver, extension, amendiwremodification is sough



Borrower shall acknowledge its acceptance of thegoing and its agreements as set forth hereimngoyng and delivering to Lender a copy
of this Commitment before 9:30 a.m. on Februar¥9®5, at which time this Commitment, if not so aatee, shall expire. The terms of this
Commitment shall not be binding on Lender unleshsigned copy hereof is delivered to Lender betfloeeaforesaid time on the aforesaid

date.
Very truly yours,

VORNADO REALTY TRUST

By: /s/IJOSEPH MACNOW
Name: Joseph Macnow
Title: Vice President and Chief
Financial Officer

ACCEPTED AND AGREED TO THIS
6th DAY OF FEBRUARY, 1995:

ALEXANDER'S, INC.

By:  /sSISTEPHEN MANN
Name: Stephen Mann
Title: Chairman



EXHIBIT A

TERM SHEET FOR TERM LOAN

BORROWER: Alexander's, Inc.
GUARANTORS: Each Subsidiary of Borrower
LENDER: Vornado Realty Trust or an affiliate thereof

("Vornado").

LOAN AMOUNT: $68,500,000 with an additio
$6,500,000 to be determined
closing.

USE OF PROCEEDS: A) Payment of unsecured cre
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5) Third Avenue - First mortgage.

6) Paramus - Second mortgage behind a $13.1 mfilisihmortgage held by New York Life. Lender wslibordinate to an additional $16.9
million of construction financing approved by Lendef which $7.5 million represents tenant site kvaimbursements which will be repaid
to Construction Lender when the tenants reimbured@orrower, thereby reducing the total prior det$22.5 million.

7) Kings Plaza Store - First mortgage. Lender suilbbordinate to an additional $10 million of constion financing approved by Lender.
8) Kings Plaza Shopping Center - First or secondgage, if reasonably obtainable.

9) 59th Street - First mortgage on the entire sgjbéock, subject to a release price of $30 milliprmvided that such release price is paid in
connection with the closing of development or cargtton financing or a sale of the property; andvided further, that any such release ¢
not obviate the restrictions on sales, financinginancings and other dispositions set forth below

Any other properties acquired by Borrower shalbdle included as collateral for the Loan, subjeqireexisting liens, purchase money liens
and construction liens as approved by Lender.

Where possible the Lender will also receive assigmmof leases and security agreement/UCCL1 filimgBxures and furnishings, at each
Collateral Property. If Lender requires existingdes to be subordinated to the Loan, Lender mast gondisturbance agreements as req
by leases. Lender will grant non-disturbance tariitenants provided such tenants meet certagrierit

All financings and refinancings of properties anbjsct to the review and approval by Lender oftibhdget for the development or
redevelopment of said properties, includir



review of plans and cost items, and the documeamtdtir the senior financing.

NO SALES, FINANCINGS,
REFINANCINGS OR OTHER

DISPOSITIONS:

No sale, financing, refinan
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unreasonably withheld.

CASH COLLATERAL
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INTEREST RATE:

The proceeds of any sale, f
other disposition of any pr
pay down the then outstandi
with respect to such proper
59th Street, the estimated
development of such Propert

Borrower will deposit the e
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lower than 7.05% by more th
the interest rate of 14% wi
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INTEREST RESERVE: $5 million of the Term Loan
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which shall be considered a
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Exhibit 4
STANDSTILL AND CORPORATE GOVERNANCE AGREEMENT

THIS STANDSTILL AND CORPORATE GOVERNANCE AGREEMEN({the "Agreement”) dated as of February 6, 1995ty among
Alexander's, Inc., a Delaware corporation (the "@any"), Vornado Realty Trust, a Maryland real estavestment trust (“Vornado"), and
Interstate Properties, a New Jersey general pattipef’Interstate™).

WITNESSETH

WHEREAS, Vornado and Interstate collectively owméficially and of record approximately 29.3% of thestanding shares of common
stock, par value $1.00 per share, of the Compdmy"€ommon Shares");

WHEREAS, Vornado and Citibank, N.A. ("Citibank")Jeentered into an agreement (the "Citibank Agregtheursuant to which Vornado
will acquire an additional approximately 27.1% log toutstanding Common Shares from Citibank; and

WHEREAS, Vornado, Interstate and the Company dégiester into certain restrictions and agreemseiitts respect to Vornado's and
Interstate's investments in the Company.

NOW THEREFORE, in consideration of the mutual cam@s hereinafter set forth and other good and wéduzonsideration, the receipt a
sufficiency of which are hereby acknowledged, thgips hereto hereby agree as follows:

ARTICLE I.
STANDSTILL RESTRICTIONS

1.1. Standstill. During the term of this Agreementess approved by the Independent Directors (eesrtedter defined), Vornado and
Interstate will not, and will cause each of theispective Affiliates (as such term is defined ineRL2b2 under the Securities Exchange Ac
1934, as amended (the "Exchange Act")) and Assexi@s such term is defined in Rule 12b-2 undeE&uohange Act), whether or not any
such Affiliate or Associate was such on the datthisf Agreement, not to:

(a) acquire, offer to acquire, or agree to acquinectly or indirectly (including repurchases InetCompany), by purchase or otherwise, any
Common Shares «



direct or indirect rights or options to acquirer¢thgh purchase, exchange, conversion or othenaisg}Common Shares, if such acquisitiol
the time it is made, together with the Common Shatherwise owned collectively by Vornado, Intetestand their respective Affiliates and
Associates (excluding the Company) (collectiveyg tVornado Group"), would result in the Vornado@r's aggregate Beneficial
Ownership (as such term is defined in Rule 13d-<Beuthe Exchange Act) or record ownership of Com@bares during the term of this
Agreement exceeding 66.65% of the then outstan@dmgmon Shares; or

(b) sell, transfer, or otherwise dispose of any @mmn Shares owned or subsequently obtained by ddbkra in the aggregate in excess of
the Permitted Transfer Amount, in one or a serfaglated transactions, at a price or prices pan@on Share in excess of 115% of the
average of the last reported sales price per ConBhane, as reported by the New York Stock Exchalmgefor the previous 20 trading da
unless the transferee of such Common Shares imblpoffers to purchase the same pro rata percemtihe Common Shares of all other
Beneficial Owners of outstanding Common Sharegrdtian the members of the Vornado Group, on threedarms and at the same price per
Common Share, it being understood that any tramsfecurring within a 360-day period involving, ditly or indirectly, the same transferee
or its Affiliates or Associates or any other persdr would constitute a "group” as defined in Exai@Act Rule 13d-3 with any of the
foregoing ("Related Parties") shall be deemed tpdreof a series of related transactions, butttasactions with persons who are not
Related Parties shall not be considered a seriedai&d transactions for purposes of this Section

1(b). "Permitted Transfer Amount" means the nundfééommon Shares included in any transaction ateel series of transactions which in
the aggregate is equal to the greater of (i) 30%h@butstanding Common Shares or (ii) a majoritthe Common Shares owned in the
aggregate by the Vornado Group, in each case dintleeof such transfer or transfers. Notwithstagdime foregoing, the members of the
Vornado Group shall be permitted to transfer angn@won Shares pursuant to a broad public distributican underwritten public offering
registered under the Securities Act of 1933, asnaied.



ARTICLE II.
CORPORATE GOVERNANCE MATTERS

2.1. Directors. (a) During the term of this Agreemeénterstate and Vornado agree to use theirdféstts to cause the Board of Directors of
the Company to include three members who are Itk Directors. For purposes hereof, a persom ishaleemed to be an "Independent
Director" if he or she is not, or was not at amgetiduring the five years preceding his or her @ads a director, (i) a member of the Vorn
Group, (ii) an Affiliate or Associate of any entityhich Beneficially Owns 25% or more of the votisgcurities of the Company,

(iii) an Affiliate or Associate of any entity whaah had any material business dealings with a meoflibe Vornado Group during such
period or

(iv) a family member of any of the above-named pess If the Independent Director or Independené&rs so request, Interstate and
Vornado agree to use their best efforts to causedividual or individuals chosen by the remainingependent Director or Independent
Directors, who is reasonably satisfactory to a migj@f the remaining members of the Company's BadrDirectors, to fill the vacancy
discussed in Section 2.1(b) or any vacancy caugédkedresignation, removal or death of an IndepehBérector. Any action to be taken by
the Independent Directors shall be taken by mgjente of the Independent Directors in office.

(b) The Parties hereto agree that on the date h&tphen Mann and Thomas DiBenedetto are theraelybers of the Board of Directors of
the Company who are Independent Directors. Interstad Vornado agree to use their best effortatise Messrs. Mann and DiBenedetto

a third Independent Director designated by Meddesin and DiBenedetto in accordance with Sectiofa2.tb serve on the Board of Direct
of the Company as Independent Directors duringehma of this Agreement. The parties hereto furtigree that the Independent Directors
can only be removed for "cause."

(c) The Company shall, and Interstate and Vornagleeato use their best efforts to cause the Compmarmprovide the Independent Directors
with a reasonable budget to employ investment bankedependent counsel or other professionalsiigatndependent Directors determine
are necessary to carry out their responsibilifiéd& Company shall maintain its current indemnifmaiof officers and directors under its
Amended and Restated Certificate of Incorporatiuh By-Laws and shall maintain its directc



and officers insurance to the extent availableuatent premiums (which do not exceed $250,000 peum).

(d) The Board of Directors has approved of the aggptent of Russell Wight and David Mandelbaum asniners of the Company's Board of
Directors, to fill two of the three vacancies cezhby the resignations of the Citibank designees.

2.2. Business Combinations and Other Affiliate Bastions. During the term of this Agreement, Irtegesand Vornado agree not to cause the
Company to engage in any transaction with a membttre Vornado Group (i) that is described in ontemplated by the definition of
"business combination” contained in Section 20thefDelaware General Corporation Law, or (ii) iniethany member of the Vornado

Group has an interest (other than as a stockhofdbie Company), unless in each case, such traosdws been approved by a majority of
the Independent Directors.

2.3. REIT Qualification. The Company agrees thatilitnot knowingly take any action that will cauee Company to cease to qualify as a
real estate investment trust within the meaningextion 856 of the Internal Revenue Code of 198@naended, unless such action shall have
been approved by a majority of the Board of Dirextaf the Company.

2.4. Registration Rights. Upon the request of tbenddo Group, the Company agrees to use its biestsefo cause a registration statement to
become effective under the Securities Act of 1233amended, relating to the offer and sale of thrar@on Shares held by the Vornado
Group, on customary and usual terms to be agreeq bigtween the Company and the Vornado Group. ah@ep hereto agree that, in
connection with such registration, the Vornado @rshall pay for all costs and expenses relatiritstiegal fees, any blue sky fees and any
underwriter discount, and the Company shall payafbcosts and expenses relating to its legal asdunting fees, and any printing or listing
fees. Interstate and Vornado agree that the VorGadap shall not make more than one such requestglany twelve-month period nor
request that the Company register less than 10#teafutstanding Common Shares at any one timeCbhgpany shall have no liability to

the Vornado Group if such registration statememisdwot become effective for any reason, providatttie Company has responded to such
request in good faith.

2.5. Conduct of Company's Business. From the datedii to the earlier of (i) Closing or terminatiof



the Citibank Agreement or (ii) June 30, 1995, tlemPany shall not take any action not approved bsn¥do to (a) conduct its business other
than in the ordinary course, (b) amend its Ameratedi Restated Certificate of Incorporation or itslByvs, (c) declare, set aside or pay any
dividend payable in cash, stock or property wittpext to the Company's common stock, (d) issuk péetige, dispose of or encumber any
additional shares of, or securities convertiblexshangeable for, or options, warrants, calls, ciments or rights of any kind to acquire, the
Company's common stock, (e) acquire directly oireadly by redemption or otherwise any Common Séaf®@ incur any indebtedness for
money borrowed,

(g) make or commit any expenditure (not previowslynmitted) in excess of $50,000 or (h) agree tampof the foregoing.

2.6. Terms of Office. The Company will use its befforts to adjust the classes in which directerys so that the Independent Directors will
stand for election at the next annual meeting afeolders.

ARTICLE III.
MISCELLANEOUS

3.1. Authorization and Enforceability. Each of fharties hereto represents and warrants that uljsalithorized to execute and deliver this
Agreement and that this Agreement is a valid andibg obligation of such party enforceable agasusth party in accordance with its terms,
except as enforceability may be limited by bankeypinsolvency, reorganization, moratorium or otlasyvs affecting the rights of creditors
generally and by general equitable principles.

3.2. Specific Performance. Interstate and Vornadmewledge that the Company would not have an sateqemedy at law for money
damages in the event that any of the covenantstefstate and Vornado in this Agreement were ndbpaed in accordance with its terms
and therefore agree that the Company shall bdezhtii specific enforcement of such covenants litewh to any other remedy to which it
may be entitled, at law or in equity.

3.3. Term. If the closing of the Citibank Agreementurs, this Agreement shall terminate three y&ars the date of such closing. If the
closing of the Citibank Agreement has not occurthid, Agreement shall terminate on the earlieri)aefmination of the Citiban



Agreement or (ii) June 30, 1995. This Agreemeieffiisctive immediately except that Sections 2.1, 2.2 and 2.6 shall not become effective
until the closing of the Citibank Agreement haswrced.

3.4. Waivers. The failure at any time of any padtyequire performance by any other party of aspoasibility or obligation required by this
Agreement shall in no way affect a party's rightequire such performance at any time thereaftarshall the waiver by the party of a brei
of any provision of this Agreement by any othertypaonstitute a waiver of any other breach of s or any other provision of this
Agreement nor constitute a waiver of the respoliitir obligation itself.

3.5. Assignability. This Agreement shall be bindimgpn and inure to the benefit of the successeaiss And legatees of each party hereto, as
appropriate. Neither this Agreement nor any righdligation hereunder may be assigned or delegatethole or in part to any other person
without the prior written consent of the other pest

3.6. Natices. In any case where any notice or athermunication is required or permitted to be gikheneunder such notice or
communication shall be in writing and (a) persondklivered, (b) sent by registered United Statas,postage prepaid, return receipt
requested,

(c) transmitted by telecopy of (d) sent by way oéeognized overnight courier service, postagegicepeturn receipt requested with
instructions to deliver on the next business dagdch case as follows:

If to the Company, to:

Alexander's Inc.
31 West 34th Street
New York, New York 1000:

Attention: Brian Kurtz
Telecopy: (212) 695-4221

With copy to:

Stephen Mann

c/o Clifford Companies
292 Madison Avenue

New York, New York 1001
Telecopy: (212) 6&€-8490



and

Shearman & Sterling
599 Lexington Avenue
New York, New York 1002:

Attention: Douglas Bartner, Esq.
Telecopy: (212) 848-7179
If to Vornado or Interstate, to or in care of:

Vornado Realty Trust
Park 80 West

Plaza Il

Saddle Brook, NJ 07662

Attention: Steven Roth
Telecopy: (201) 587-0600

With copy to:

Sullivan & Cromwell
1701 Pennsylvania Avenue, N.W. Washington, D.C0800

Attention: Janet T. Geldzahler, Esq.
Telecopy: (202) 293-6330

All such notices or other communications shall berded to have been given or received (i) uponpedgersonally delivered, (ii) on the
fifth day following posting if by registered Unitedtates mail,
(iii) when sent if by confirmed telecopy or (iv) ¢ime next business day following deposit with asroight courier.

3.7. Choice of Law. This Agreement shall be corestrand enforced in accordance with and governdgtidiaws of the State of Delaware
without giving effect to the principles of confliof laws thereof.

3.8. Severability. Should any provision of this Agment be deemed in contradiction with the lanangfjurisdiction in which it is to be
performed or unenforceable for any reason, suchigiom shall be deemed null and void solely for pluepose of the performance thereof in
such jurisdiction, but this Agreement shall remaifforce in all other respects. Should any provisi this Agreement be or become
ineffective because of changes in applicable lamisterpretations thereof or should this Agreen



fail to include a provision that is required as attar of law, the validity of the other provisioofsthis Agreement shall not be affected ther
If such circumstances arise, the parties heretlb sbgotiate in good faith appropriate modificasao this Agreement to reflect those changes
that are required by law.

3.9. Third Party Beneficiaries. In the event theédpendent Directors shall not be in office or tlenpany has failed to seek enforcement ¢
rights or the rights of its shareholders under Agseement despite a demand by the Independenttdisethat the Company do so, the pre
and future beneficial owners of voting securitiéthe Company are intended third party beneficsadgthis Agreement and any such person
may take such action as may deemed necessary mmpaigpe to enforce the rights and obligationsiag$ursuant to this Agreement or to
obtain the benefits intended to be conferred hereby

3.10. References to Agreement. Any reference héodinis Agreement shall be deemed to be a referemsuch Agreement as the same may
be modified, varied, amended or supplemented fiora to time by the parties in accordance with ttevisions hereof. Unless the context
otherwise expressly requires, the words "hereingtéof" and "hereunder” and other words of simitgvortance refer to this Agreement as a
whole and not to any particular Article, Sectiorotiier subdivision.

3.11. Entire Agreement. This Agreement constittitesentire agreement between the parties heretewgretsedes any prior agreement or
understanding between the parties hereto whetlaéoomritten, with respect to the matters conteatgal hereby.

3.12. Headings, etc. The Article and Section hegglin this Agreement are intended for convenierigeference only and shall not affect the
interpretation of this Agreement. Whenever the erhshall require, each term stated in either thgusar or plural shall include the singular
and the plural. References herein to masculineiniee or neuter pronouns shall be construed ta tefanother gender when the context may
require.

3.13. Counterparts. This Agreement may be exedntede or more counterparts, each of which shatldemed an original, but all of which
shall constitute one and the same instrument.

3.14. Amendments and Waivers. This Agreement magniended or modified and any provision hereof me



waived only by a written instrument approved by lttdependent Directors and executed by each gidhties or by their respective
successors, assigns, heirs and legatees, as apgopr

IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed and delivered aseoflate first written above.
ALEXANDER'S, INC.

By:/s/ISTEPHEN MANN
Name: Stephen Mann
Title: Chairman

VORNADO REALTY TRUST

By:/s/JOSEPH MACNOW
Name: Joseph Macnow
Title: Vice President and Chief
Financial Officer

INTERSTATE PROPERTIES

By:/sISTEVEN ROTH
Name: Steven Roth
General Partner

End of Filing
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