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                          Independent Auditors' Report

To the Plan Administrator of Elan 401(k) Savings Plan:

We have audited the accompanying statements of net assets available for benefits
of Elan 401(k) Savings Plan (formerly Elan Pharmaceuticals 401(k) Plan) as of
December 31, 2002 and 2001, and the related statements of changes in net assets
available for benefits for the years then ended. These financial statements are
the responsibility of the Plan's management. Our responsibility is to express an
opinion on these financial statements based on our audits.

We conducted our audits in accordance with auditing standards generally accepted
in the United States of America. Those standards require that we plan and
perform the audit to obtain reasonable assurance about whether the financial
statements are free of material misstatement. An audit includes examining, on a
test basis, evidence supporting the amounts and disclosures in the financial
statements. An audit also includes assessing the accounting principles used and
significant estimates made by management, as well as evaluating the overall
financial statement presentation. We believe that our audits provide a
reasonable basis for our opinion.

Edgar Filing: ELAN CORP PLC - Form 11-K

2



In our opinion, the financial statements referred to above present fairly, in
all material respects, the net assets available for benefits of the Plan as of
December 31, 2002 and 2001, and the changes in net assets available for benefits
for the years then ended in conformity with accounting principles generally
accepted in the United States of America.

Our audits were made for the purpose of forming an opinion on the basic
financial statements taken as a whole. The supplemental schedules Schedule H,
Line 4i-schedule of assets (held at end of year) as of December 31, 2002 and
Schedule G, Part III-schedule of nonexempt transactions for the year ended
December 31, 2002 are presented for the purpose of additional analysis and are
not a required part of the basic financial statements but are supplementary
information required by the Department of Labor's Rules and Regulations for
Reporting and Disclosure under the Employee Retirement Income Security Act of
1974. The supplemental schedules are the responsibility of the Plan's management
and have been subjected to the auditing procedures applied in the audits of the
basic financial statements and, in our opinion, are fairly stated in all
material respects in relation to the basic financial statements taken as a
whole.

                                                     /s/KPMG LLP

San Diego, California
October 14, 2003
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                                      ELAN
                               401(k) SAVINGS PLAN
                   (Formerly Elan Pharmaceuticals 401(k) Plan)
                 Statements of Net Assets Available for Benefits
                     Years ended December 31, 2002 and 2001

                                                                              2002                  2001
                                                                         ---------------     -----------------
Assets:

     Investments (see note 3).................................           $   107,037,948     $      65,635,863
                                                                         ---------------     -----------------
     Cash, non-interest bearing...............................                     1,993                    --
                                                                         ---------------     -----------------
     Receivables:
        Employer contributions................................                 1,234,060             2,466,871
        Participants contributions ...........................                    30,541               209,352
        Interest receivable...................................                    28,399                33,123
                                                                         ---------------     -----------------
               Total receivables..............................                 1,293,000             2,709,346
                                                                         ---------------     -----------------
               Net assets available for benefits..............           $   108,332,941     $      68,345,209
                                                                         ===============     =================

__________________
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See accompanying notes to financial statements.

                                      -2-

                                      ELAN
                               401(k) SAVINGS PLAN
                   (Formerly Elan Pharmaceuticals 401(k) Plan)
           Statements of Changes in Net Assets Available for Benefits
                     Years ended December 31, 2002 and 2001

                                                                                2002                2001
                                                                            ---------------  -----------------
Additions (deductions) to (from) net assets attributed to:
   Investment (loss) income:

     Interest.................................................              $      138,826   $       247,736
     Net depreciation in fair value of investments (see note 3)                (36,507,519)       (2,770,687)
                                                                            ---------------  -----------------
                                                                               (36,368,693)       (2,522,951)
                                                                            ---------------  -----------------
   Contributions:
     Participants.............................................                  17,466,807        11,483,245
     Employer.................................................                  21,288,545         2,467,709
                                                                            ---------------  -----------------
                                                                                38,755,352        13,950,954
                                                                            ---------------  -----------------
   Transfers in (see note 4)..................................                  48,045,569                --
                                                                            ---------------  -----------------
               Total net additions............................                  50,432,228        11,428,003
                                                                            ---------------  -----------------
Benefits paid and administrative expenses:
   Benefits paid to participants..............................                  10,406,208         3,907,288
   Administrative expenses....................................                      38,288             8,490
                                                                            ---------------  -----------------
               Total deductions...............................                  10,444,496         3,915,778
                                                                            ---------------  -----------------
               Net increase...................................                  39,987,732         7,512,225
Net assets available for benefits:
   Beginning of year..........................................                  68,345,209        60,832,984
                                                                            ---------------  -----------------
   End of year................................................              $  108,332,941   $    68,345,209
                                                                            ===============  =================

__________________

See accompanying notes to financial statements.
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                                      ELAN
                               401(k) SAVINGS PLAN
                   (Formerly Elan Pharmaceuticals 401(k) Plan)
                          Notes to Financial Statements
                           December 31, 2002 and 2001

(1) Description of Plan

     The following description of the Elan 401(k) Savings Plan (the Plan)
     provides only general information. Participants should refer to the Plan
     document for a more complete description of the Plan's provisions.

     (a)  General

          The Plan is a defined contribution plan available to all eligible
          employees of Athena Neurosciences, Inc. (Athena or the Company) and
          its participating U.S. subsidiaries, including wholly-owned
          subsidiaries of such entities. Effective January 1, 1999, the Plan was
          amended, restated and renamed the Elan Pharmaceuticals 401(k) Plan
          (Former Plan). Effective January 1, 2002, the Plan was amended,
          restated and renamed the Elan 401(k) Savings Plan. The Plan, as
          amended, is subject to the provisions of the Employee Retirement
          Income Security Act of 1974 (ERISA).

     (b)  Administration

          The board of directors of the Company has named an administrative
          committee (the Administrative Committee) to serve as administrator and
          fiduciary to the Plan and an investment committee to oversee the
          Plan's investment options in accordance with the governing investment
          policy. Effective January 1, 1998, the Company contracted with The
          Charles Schwab Trust Company to serve as trustee and recordkeeper of
          the Former Plan. Effective January 1, 2002, the Company contracted
          with the American Express Trust Company (Trustee) to serve as trustee
          and recordkeeper of the Plan. Historically, all expenses incurred for
          administering the Plan have been paid by the Company. The Plan does
          allow for administrative expenses to be paid from the Plan's trust or
          the Plan's forfeiture account. The forfeiture account may also be used
          to pay for employer contributions. At December 31, 2002 and 2001, the
          balance in the forfeiture account was $540,323 and $48,631,
          respectively.

          In December 2001, the Company determined that up to 462,200 of its
          Elan Corporation plc American Depository Shares (ADSs) purchased by
          the trustee under the Former Plan, in open market transactions on
          behalf of participants under the Former Plan between January 1, 1998
          and December 31, 2001, were not registered in accordance with the
          Securities Act of 1933, as amended. The Company on behalf of the Plan:
          (1) authorized the filing of a Form S-8 Registration Statement
          covering up to 2 million shares of ADSs, effective January 1, 2002,
          (2) authorized the change of trustee, effective January 1, 2002, to
          American Express Trust Company, and (3) approved the merger of the
          Dura
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                                      ELAN
                               401(k) SAVINGS PLAN
                   (Formerly Elan Pharmaceuticals 401(k) Plan)
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                          Notes to Financial Statements
                           December 31, 2002 and 2001

          Pharmaceuticals, Inc., The Liposome Company, Inc. and the Delsys
          Pharmaceuticals, Inc. 401(k) plans into the Plan.

          In late 2002, the Company conducted a rescission offer (the Rescission
          Offer), pursuant to which the Company offered eligible individuals the
          right to rescind purchases of ADSs made under the Former Plan between
          January 1, 1998 and December 31, 2001. The Rescission Offer commenced
          on November 1, 2002 and expired on December 2, 2002. The total
          payments made by the Company in connection with the Rescission Offer
          were $13,040,867 and are included in the employer contributions in the
          2002 statement of changes in net assets available for benefits.

          In connection with the change of the Plan's trustee and recordkeeper
          and the merger of the three 401(k) plans into the Plan, the Company
          instituted two blackout periods. The first commenced on December 15,
          2001 and ended February 15, 2002. During the first blackout period,
          the ADSs market value decreased from $41.35 per share to $15.43 per
          share. The second blackout period commenced on March 15, 2002 and
          ended April 25, 2002 and affected only those participants who had
          merged into the Plan from the Delsys Pharmaceuticals, Inc. plan.
          During the second blackout period, the Elan Corporation plc ADSs
          market value decreased from $15.65 per share to $10.00 per share.

          The Company and certain of its former and current officers and
          directors are named as defendants in a putative class action in the
          U.S. District Court for the Southern District of New York, which
          consolidated various class actions filed in early 2002 (the Class
          Action). The amended and consolidated complaint filed January 24, 2003
          in the Class Action alleges violations of the federal securities laws
          of which the facts alleged in these securities fraud lawsuits could
          also form the basis for claims by current and former participants of
          the Plan for breach of fiduciary duty under ERISA, with respect to
          ADSs held in the Plan.

          The Company is also the subject of an investigation by the SEC's
          Division of Enforcement commenced on or about February 12, 2002. The
          Company believes that the investigation relates, in part, to the
          issues and allegations asserted in the Class Action noted above.

     (c)  Contributions

          Participants may contribute up to 20% of their pre-tax annual
          compensation, as defined in the Plan and Former Plan (Employee
          Contribution). Participants may also contribute amounts representing
          distributions from other qualified plans (Rollover Contribution).
          Under the Former Plan, the Company made
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                                      ELAN
                               401(k) SAVINGS PLAN
                   (Formerly Elan Pharmaceuticals 401(k) Plan)
                          Notes to Financial Statements
                           December 31, 2002 and 2001

          discretionary contributions equal to (a) 100% of each participant's
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          contribution up to $1,500, and thereafter (b) 50% of each eligible
          participant's contributions in excess of $1,500 to a maximum
          additional match per participant of $250. The Former Plan also allowed
          for a discretionary profit sharing contribution. No discretionary
          profit sharing contribution was made for the year ended December 31,
          2001.

          During every calendar quarter subsequent to December 31, 2001, the
          Company also made a non-discretionary contribution equal to 3% of the
          participant's eligible compensation. In 2002, the Company's
          non-discretionary contributions totaled $7,070,835. The Company may,
          in its sole discretion, make annual contributions to those eligible
          participants, as defined in the Plan. A discretionary employer
          contribution of $1,176,843 was paid to the Plan in March 2003 for the
          2002 plan year. The Plan also allows for certain other types of
          Company contributions to the Plan. No other contributions were made
          for the year ended December 31, 2002 other than the Rescission Offer
          noted above. Contributions are subject to certain limitations.
          Eligible participants aged 50 and older may contribute amounts in
          excess of the Plan's deferral limits or in excess of the maximum
          pre-tax contribution deferral permitted by the Internal Revenue
          Service (IRS) as catch-up contributions, as defined in the Plan.

     (d)  Investment Options

          Participants direct the investment of their contributions into the
          various investment options offered by the Plan. As of December 31,
          2001, the Former Plan offered two money market funds, ten mutual
          funds, and ADSs as investment options for participants. As of December
          31, 2002, the Plan offered eleven mutual funds, one collective
          investment fund, and ADSs as investment options for participants.
          Effective January 1, 2002, restrictions were placed on the amount of
          new employee contributions that can be invested in ADSs such that no
          more than 20% of employee contributions can be invested in ADSs.
          Participants were not required to divest their existing holdings;
          however, a participant cannot make an intra-plan transfer into ADSs.

     (e)  Participant Accounts

          Each participant's account is credited with the participant's
          contributions, an allocation of the respective Company contributions
          and an allocation of the Plan's investment income or loss and
          expenses, if any. Allocation of the Company's contribution is as
          defined by the Plan. Investment income or loss is allocated to the
          participant's account based upon the participant's proportionate share
          of the funds within the Plan.
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                                      ELAN
                               401(k) SAVINGS PLAN
                   (Formerly Elan Pharmaceuticals 401(k) Plan)
                          Notes to Financial Statements
                           December 31, 2002 and 2001

     (f)  Vesting

          Effective January 1, 2002, all participants' individual accounts were
          100% vested when the various 401(k) plans merged into the Plan and all
          subsequent contributions into the Plan are immediately vested. Prior
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          to January 1, 2002, participants were immediately vested in their
          contributions and Company matching contributions; however,
          participants were 100% vested in the Company's discretionary profit
          sharing contribution allocated to their account after six years of
          credited service.

     (g)  Loans to Participants

          Participants may borrow from their fund accounts a minimum of $1,000
          up to a maximum of $50,000 or 50% of their vested account balance,
          whichever is less. Loans are secured by the participant's vested
          account balance and bear interest at a fixed rate equal to the prime
          rate at the time the loan is made plus 1% (such rate was prime plus 2%
          under the Former Plan). The loans must be repaid to the Plan within a
          five-year period, unless the loan is used for the purchase of a
          principal residence in which case a reasonable period of time is to be
          used. Such loans shall be repaid by payroll deduction, or any other
          method approved by the Administrative Committee, which requires level
          amortization of principal and repayments no less frequently than
          quarterly, and must be repaid at least over the loan period.
          Outstanding loans at December 1, 2002 and 2001 carried interest rates
          which ranged from 3.00% to 11.50% and 6.75% to 11.50%, respectively,
          with maturity dates through 2031 and 2016, respectively. In the event
          that a participant's services are terminated for any reason, the loan
          must be repaid in full as defined in the Plan.

     (h)  Payment of Benefits

          Upon termination of service, the participant or beneficiary may elect
          to leave their account balance in the Plan or receive their total
          vested account balance in a lump sum amount. The Plan requires
          automatic lump sum distributions upon termination of service, plus 45
          days, of participant vested account balances that are $5,000 or less.

     (i)  Voting Rights

          Each participant who has ADSs allocated to their individual
          participant account is entitled to exercise voting rights attributable
          to the ADSs and is to be notified by the Trustee prior to the time
          that such rights are to be exercised. The Trustee is
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                                      ELAN
                               401(k) SAVINGS PLAN
                   (Formerly Elan Pharmaceuticals 401(k) Plan)
                          Notes to Financial Statements
                           December 31, 2002 and 2001

          not permitted to instruct a vote for any ADS for which instructions
          have not been provided by a participant.

(2) Summary of Accounting Policies

     (a)  Basis of Accounting

          The accompanying financial statements and supplemental schedules are
          prepared on the accrual method of accounting.

     (b)  Use of Estimates
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          The preparation of financial statements in conformity with accounting
          principles generally accepted in the United States of America requires
          management to make estimates and assumptions that affect the reported
          amounts of assets and liabilities and changes therein, and disclosure
          of contingent assets and liabilities. Actual results could differ from
          those estimates.

          The Plan may invest in various types of investment securities as
          directed by the Participants. Investment securities are exposed to
          various risks, such as interest rate, market, and credit risks. Due to
          the level of risk associated with certain investment securities, it is
          at least reasonably possible that changes in the values of investment
          securities will occur in the near term and that such changes could
          materially affect the amounts reported in the statements of net assets
          available for benefits.

          Included in the Plan's net assets available for benefits at December
          31, 2002 and 2001, are investments in ADSs amounting to $1,864,408 and
          $16,397,334, respectively, whose value could be subject to change
          based upon market conditions, see note 9.

     (c)  Investment Valuation and Income Recognition

          The Plan's investments in money market funds, mutual funds, collective
          investment fund and ADSs, are valued at fair value, as measured by
          quoted market prices. All receivables and participant loans are valued
          at cost, which approximates fair value.

          Purchases and sales of securities are recorded on a trade-date basis.
          Dividends are recorded on the ex-dividend date. Interest income is
          accrued when earned. Capital gain distributions are included in
          dividend income.
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                                      ELAN
                               401(k) SAVINGS PLAN
                   (Formerly Elan Pharmaceuticals 401(k) Plan)
                          Notes to Financial Statements
                           December 31, 2002 and 2001

     (d)  Payment of Benefits

          Benefits are recorded when paid.

     (e)  Administrative Expenses

          Administrative expenses of $38,288 and $8,490, including legal, audit,
          and administrative expenses, were paid by the Plan during the years
          ended December 31, 2002 and 2001.

(3) Investments

     The following table presents investments in the Plan that individually
     represent 5% or more of the Plan's net assets at December 31:

                                                                            2002                2001
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                                                                         -------------     ---------------

               American Balanced Fund............................        $  24,665,036           (A)
               AXP New Dimensions Fund...........................           16,324,528           (A)
               AET Income II.....................................           10,230,756           (A)
               AXP S&P 500 Index Fund ...........................            8,936,042           (A)
               PIMCO Total Return................................            8,910,250           (A)
               Templeton Foreign Fund............................            7,638,979           (A)
               Mutual Shares Fund................................            6,872,398           (A)
               Artisan Mid Cap Fund..............................            5,799,416           (A)
               Elan Corporation, plc ADSs........................            (A)            $  16,397,334
               Dreyfus Appreciation Fund.........................            (A)                7,664,461
               Schwab 1000 Fund..................................            (A)                7,626,045
               Oakmark Fund......................................            (A)                6,642,057
               Dodge & Cox Balanced Fund.........................            (A)                5,468,512
               Schwab Value Advantage Fund.......................            (A)                4,210,240
               Liberty-Stein Roe Intermediate Bond Fund..........            (A)                3,776,951
               Baron Asset Fund..................................            (A)                3,608,090

         __________________

     (A)  Investment did not exceed 5% of the Plan's net assets as of December
          31, 2002 or 2001.

     During 2002 and 2001, the Plan's investments (including gains and losses on
     investments bought and sold, as well as held during the year) depreciated
     in value by $36,507,519 and $2,770,687, respectively, as follows:
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                                      ELAN
                               401(k) SAVINGS PLAN
                   (Formerly Elan Pharmaceuticals 401(k) Plan)
                          Notes to Financial Statements
                           December 31, 2002 and 2001

                                                                 2002                   2001
                                                             -------------         -------------

                     ADSs                                    $(24,990,446)         $   (827,580)
                     Mutual funds                             (11,943,608)           (1,943,107)
                     Collective investment fund                   426,535                    --
                                                             ------------          ------------
                                                             $(36,507,519)         $ (2,770,687)
                                                             ============          ============

(4) Plan Mergers/Transfers

     Three 401(k) plans sponsored by subsidiaries of Athena merged into the Plan
     during the year ended December 31, 2002. These 401(k) plans included The
     Liposome Company, Inc. 401(k) Plan, Dura Pharmaceuticals, Inc. 401(k) Plan
     and the Delsys Pharmaceuticals 401(k) Plan. The transfers of these plan
     assets are reflected as transfers in on the statement of changes in net
     assets available for benefits for the year ended December 31, 2002. The
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     amounts related to each transfer are as follows:

                                  Plan                           Net assets               Loans              Total
               -----------------------------------------        -----------    ------------------    ---------------

               The Liposome Company, Inc. ..............        $19,211,841     $       285,218      $  19,497,059
               Dura Pharmaceuticals, Inc. ..............         27,247,710             639,739         27,887,449
               Delsys Pharmaceuticals, Inc. ............            642,229              18,832            661,061
                                                                -----------    ------------------    ---------------
                        Total...........................        $47,101,780     $       943,789      $  48,045,569
                                                                ===========    ==================    ===============

(5) Party-In-Interest Transactions

     Certain Plan investments are shares of a collective investment fund and
     mutual funds managed by the Trustee, and therefore, these transactions
     qualify as party-in-interest transactions. Fees paid by the Plan for the
     investment management services provided by the Trustee and the Former Plan
     trustee amounted to $38,288 and $8,490 for the years ended December 31,
     2002 and 2001, respectively.

(6) Prohibited Transactions

     During 2002 and 2001, various employee contributions totaling $133,770 and
     $385,868, respectively, were not remitted timely to the Plan by the
     Company. The interest rate used to calculate the lost income due to the
     untimely remittances ranged from 6.21% to 21.86% in 2002 and was 18.29% in
     2001, which resulted in $2,149 and $2,160, respectively, of interest due to
     the Plan by the Company in 2002 and 2001, respectively. These amounts are
     included as interest income in the respective statements of changes in net
     assets available for benefits.
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                               401(k) SAVINGS PLAN
                   (Formerly Elan Pharmaceuticals 401(k) Plan)
                          Notes to Financial Statements
                           December 31, 2002 and 2001

(7) Plan Termination

     Although it has not expressed any intent to do so, the Company has the
     right under the Plan to discontinue its contributions at any time and to
     terminate the Plan subject to the provisions of ERISA. In the event of Plan
     termination, participants would become fully vested in the Company
     discretionary profit sharing contributions.

(8) Tax Status

     The Internal Revenue Service (IRS) has determined and informed the Company
     by a letter dated June 28, 1995, that the Plan and related trust are
     designed in accordance with applicable sections of the Internal Revenue
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     Code (IRC). The Plan has been renamed and merged with several other
     qualified retirement plans since obtaining its determination letter. The
     Company filed an application with the IRS on September 29, 2003 for an
     advanced determination as to whether the amended and restated Plan meets
     the qualification requirements of the applicable sections of the IRC. The
     Company has not received its determination letter as of October 14, 2003;
     however, the plan administrator and the Plan's tax counsel believe that the
     amended and restated Plan is designed and is currently being operated in
     accordance with the applicable requirements of the IRC.

(9) Subsequent Events

     From December 31, 2002 through October 14, 2003, the ADSs market value
     increased from $2.46 per share to $5.83 per share.

     Effective August 16, 2003, the Plan was subject to a black out (the Black
     Out) with respect to purchases of ADSs. The Black Out was imposed because
     of the Elan Corporation, plc delay in filing its 2002 Annual Report on Form
     20-F. During the Black Out, all current contributions designated by Plan
     participants for the ADSs were temporarily directed to the American Express
     Cash Management Fund, Inc.

     On September 9, 2003, the Black Out was lifted, and (i) all participant
     funds in the American Express Cash Management Fund, Inc. were transferred
     to the Elan Corporation, plc ADSs; and (ii) all new contributions
     designated by participants to be invested in the Elan Corporation, plc ADSs
     were once again invested as directed.
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                                      ELAN
                               401(k) SAVINGS PLAN
                   (Formerly Elan Pharmaceuticals 401(k) Plan)
         Schedule H, Line 4i - Schedule of Assets (Held at End of Year)
                                December 31, 2002

                                                Description of investment including
           Identity of issue, borrower            maturity date, rate of interest,                         Current
             lessor, or similar party            collateral, par, or maturity value          Cost           value
----------------------------------------      ---------------------------------------    -----------   ----------------

*     AXP New Dimensions Fund                 Mutual Fund                                     **        $ 16,324,528
*     AXP S&P 500 Index Fund                  Mutual Fund                                     **           8,936,042
      AMCAP Fund                              Mutual Fund                                     **           1,816,973
      American Balanced Fund                  Mutual Fund                                     **          24,665,036
      Ameristock Mutual Fund                  Mutual Fund                                     **           1,835,606
      Artisan Mid Cap Fund                    Mutual Fund                                     **           5,799,416
      Baron Growth Fund                       Mutual Fund                                     **           5,125,241
      Mutual Shares Fund                      Mutual Fund                                     **           6,872,398
      PIMCO Total Return                      Mutual Fund                                     **           8,910,250
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      ROYCE Total Return Fund                 Mutual Fund                                     **           5,272,393
      Templeton Foreign Fund                  Mutual Fund                                     **           7,638,979
*     AET Income II                           Collective Investment Fund                      **          10,230,756
*     Elan Corporation, plc ADSs              American depositary receipts               $ 11,535,547      1,864,408
*     Participant Loans                       Interest rates range from 3.00%
                                                to 11.50% with maturity dates
                                                through 2031                                  --           1,745,922
                                                                                                        -------------
                                                         Total                                          $107,037,948
                                                                                                        =============

__________________

* Represents a party-in-interest transaction.

** Cost information is not required for participant-directed investments.

See accompanying independent auditors' report.
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                                      ELAN
                               401(k) SAVINGS PLAN
                   (Formerly Elan Pharmaceuticals 401(k) Plan)
            Schedule G, Part III - Schedule of Nonexempt Transactions
                          Year ended December 31, 2002

                                Relationship to
                                     plan,          Description of transaction including                      Current
           Identity of         employer, or other     maturity date, rate of interest,        Cost of         value of
          party involved       party-in-interest     collateral, par, or maturity value        asset           asset
      ---------------------   --------------------  ------------------------------------      --------        --------

*     Elan Pharmaceuticals,   Wholly-owned          Employee contributions not timely         $133,770        $135,919
      Inc.                    subsidiary              remitted to the Plan. The
                              of Plan sponsor         interest rate used to calculate
                                                      lost income ranged from 6.21% to
                                                      21.86%, resulting in $2,149 of
                                                      interest due in 2002

__________________

* Represents a party-in-interest transaction.

See accompanying independent auditors' report.
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                                    SIGNATURE

     Pursuant to the requirements of the Securities Exchange Act of 1934, the
members of the Administrative Committee have duly caused this annual report to
be signed on its behalf by the undersigned thereunto duly authorized.

                            ELAN 401(k) SAVINGS PLAN

                            By:   /s/Robert J. Conti
                                  ---------------------------------------------
                                  Name:  Robert J. Conti
                                  Title: Chairman, Investment Committee and
                                         Member, Administrative Committee

Date:  January 26, 2004

                                      S-1

                                                                    Exhibit 23.1

                          Independent Auditors' Consent

To the Plan Administrator of the Elan 401(k) Savings Plan:

We consent to incorporation by reference in the Registration Statement (File No.
333-14240) on Form S-8 of Elan Corporation, plc of our report dated October 14,
2003, with respect to the statements of net assets available for benefits of the
Elan 401(k) Savings Plan as of December 31, 2002 and 2001, and the related
statements of changes in net assets available for benefits for the years then
ended, which report appears in the December 31, 2002 annual report on Form 11-K
of the Elan 401(k) Savings Plan.

                                                    /s/KPMG LLP

San Diego, California
January 21, 2004
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                                                                    Exhibit 99.1

Certification by the Chief Executive Officer (Plan Administrator) Pursuant to 18
U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley
Act of 2002

In connection with the Annual Report of the Elan 401(k) Savings Plan (the
"Plan") on Form 11-K for the period ended December 31, 2002, as filed with the
Securities and Exchange Commission on the date hereof (the "Report"), I, Robert
J. Conti, Senior Director of Compensation and Benefits of Elan Pharmaceuticals,
Inc., a wholly owned subsidiary of Elan Corporation, plc, Chairman, Investment
Committee and Member, Administrative Committee, certify pursuant to 18 U.S.C.
Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of
2002, that the Report fully complies with the requirements of Section 13(a) and
15(d), as applicable, of the Securities and Exchange Act of 1934 and that the
information contained in the Report fairly presents, in all material respects,
the financial condition and results of operations of the Plan.

/s/Robert J. Conti
------------------------------------
Robert J. Conti
Chairman, Investment Committee and
  Member, Administrative Committee

January 26, 2004

The foregoing certification is being furnished solely pursuant to Section 18
U.S.C. Section 1350 and is not being filed as part of the Report or as a
separate disclosure document. A signed original of this written statement
required by Section 906 has been provided to Elan Corporation, plc and will be
retained by Elan Corporation, plc and furnished to the Securities and Exchange
Commission or its staff upon request.

                                                                    Exhibit 99.2

Certification by the Chief Financial Officer (Plan Administrator) Pursuant to 18
U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley
Act of 2002

In connection with the Annual Report of the Elan 401(k) Savings Plan (the
"Plan") on Form 11-K for the period ended December 31, 2002, as filed with the
Securities and Exchange Commission on the date hereof (the "Report"), I, Marc W.
Rosenbaum, Director of Accounting of Elan Pharmaceuticals, Inc., a wholly owned
subsidiary of Elan Corporation, plc, and Member, Administrative Committee,
certify pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906
of the Sarbanes-Oxley Act of 2002, that the Report fully complies with the
requirements of Section 13(a) and 15(d), as applicable, of the Securities and
Exchange Act of 1934 and that the information contained in the Report fairly
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presents, in all material respects, the financial condition and results of
operations of the Plan.

/s/ Marc W. Rosenbaum
----------------------------------
Marc W. Rosenbaum
Member, Administrative Committee

January 26, 2004

The foregoing certification is being furnished solely pursuant to Section 18
U.S.C. Section 1350 and is not being filed as part of the Report or as a
separate disclosure document. A signed original of this written statement
required by Section 906 has been provided to Elan Corporation, plc and will be
retained by Elan Corporation, plc and furnished to the Securities and Exchange
Commission or its staff upon request.

hat no shareholder, including holders of preferred stock, shall be personally liable for our acts and obligations and that
our funds and property shall be the only recourse for these acts or obligations.

Restrictions on Ownership

        As discussed below under "Restrictions on Ownership of Capital Stock," for us to qualify as a REIT under the Code, not more than 50% in
value of our outstanding capital stock may be owned, directly or indirectly, by five or fewer individuals at any time during the last half of a
taxable year. An individual for these purposes is defined by the federal income tax laws pertaining to REITs and is very complex. Therefore, the
designating articles supplementary for each series of preferred stock may contain provisions restricting the ownership and transfer of such series
of preferred stock. The applicable prospectus supplement will specify any additional ownership limitation relating to a series of preferred stock.

Registrar and Transfer Agent

        The Registrar and Transfer Agent for the preferred stock is The Bank of New York.
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DESCRIPTION OF DEPOSITARY SHARES

The following description of the terms of the depositary shares is only a summary. This description is subject to, and qualified in its entirety
by reference to, the provisions of the deposit agreement, our articles of incorporation and the form of articles supplementary for the applicable
series of preferred stock.

General

        We may, at our option, elect to offer depositary shares rather than full shares of preferred stock. In the event such option is exercised, each
of the depositary shares will represent ownership of and entitlement to all rights and preferences of a fraction of a share of preferred stock of a
specified series (including dividend, voting, redemption and liquidation rights). The applicable fraction will be specified in a prospectus
supplement. The shares of preferred stock represented by the depositary shares will be deposited with a depositary named in the applicable
prospectus supplement, under a deposit agreement among our company, the depositary named therein and the holders of the certificates
evidencing depositary shares, or depositary receipts. Depositary receipts will be delivered to those persons purchasing depositary shares in the
offering. The depositary will be the transfer agent, registrar and dividend disbursing agent for the depositary shares. Holders of depositary
receipts agree to be bound by the deposit agreement, which requires holders to take certain actions such as filing proof of residence and paying
certain charges.

Dividends and Other Distributions

        The depositary will distribute all cash dividends or other cash distributions received in respect of the series of preferred stock represented
by the depositary shares to the record holders of depositary receipts in proportion to the number of depositary shares owned by such holders on
the relevant record date, which will be the same date as the record date fixed by our company for the applicable series of preferred stock. The
depositary, however, will distribute only such amount as can be distributed without attributing to any depositary share a fraction of one cent, and
any balance not so distributed will be added to and treated as part of the next sum received by the depositary for distribution to record holders of
depositary receipts then outstanding.

        In the event of a distribution other than in cash, the depositary will distribute property received by it to the record holders of depositary
receipts entitled thereto, in proportion, as nearly as may be practicable, to the number of depositary shares owned by such holders on the relevant
record date, unless the depositary determines (after consultation with our company) that it is not feasible to make such distribution, in which case
the depositary may (with the approval of our company) adopt any other method for such distribution as it deems equitable and appropriate,
including the sale of such property (at such place or places and upon such terms as it may deem equitable and appropriate) and distribution of the
net proceeds from such sale to such holders.

        No distribution will be made in respect of any depositary share to the extent that it represents any preferred stock converted into excess
stock.

Liquidation Preference

        In the event of the liquidation, dissolution or winding up of the affairs of our company, whether voluntary or involuntary, the holders of
each depositary share will be entitled to the fraction of the liquidation preference accorded each share of the applicable series of preferred stock
as set forth in the prospectus supplement.
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Redemption

        If the series of preferred stock represented by the applicable series of depositary shares is redeemable, such depositary shares will be
redeemed from the proceeds received by the depositary resulting from the redemption, in whole or in part, of preferred stock held by the
depositary. Whenever we redeem any preferred stock held by the depositary, the depositary will redeem as of the same redemption date the
number of depositary shares representing the preferred stock so redeemed. The depositary will mail the notice of redemption promptly upon
receipt of such notice from us and not less than 30 nor more than 60 days prior to the date fixed for redemption of the preferred stock and the
depositary shares to the record holders of the depositary receipts.

Voting

        Promptly upon receipt of notice of any meeting at which the holders of the series of preferred stock represented by the applicable series of
depositary shares are entitled to vote, the depositary will mail the information contained in such notice of meeting to the record holders of the
depositary receipts as of the record date for such meeting. Each such record holder of depositary receipts will be entitled to instruct the
depositary as to the exercise of the voting rights pertaining to the number of shares of preferred stock represented by such record holder's
depositary shares. The depositary will endeavor, insofar as practicable, to vote such preferred stock represented by such depositary shares in
accordance with such instructions, and we will agree to take all action which may be deemed necessary by the depositary in order to enable the
depositary to do so. The depositary will abstain from voting any of the preferred stock to the extent that it does not receive specific instructions
from the holders of depositary receipts.

Withdrawal of Preferred Stock

        Upon surrender of depositary receipts at the principal office of the depositary, upon payment of any unpaid amount due the depositary, and
subject to the terms of the deposit agreement, the owner of the depositary shares evidenced thereby is entitled to delivery of the number of whole
shares of preferred stock and all money and other property, if any, represented by such depositary shares. Partial shares of preferred stock will
not be issued. If the depositary receipts delivered by the holder evidence a number of depositary shares in excess of the number of depositary
shares representing the number of whole shares of preferred stock to be withdrawn, the depositary will deliver to such holder at the same time a
new depositary receipt evidencing such excess number of depositary shares. Holders of preferred stock thus withdrawn will not thereafter be
entitled to deposit such shares under the deposit agreement or to receive depositary receipts evidencing depositary shares therefor.

Amendment and Termination of Deposit Agreement

        The form of depositary receipt evidencing the depositary shares and any provision of the deposit agreement may at any time and from time
to time be amended by agreement between our company and the depositary. However, any amendment which materially and adversely alters the
rights of the holders (other than any change in fees) of depositary shares will not be effective unless such amendment has been approved by at
least a majority of the depositary shares then outstanding. No such amendment may impair the right, subject to the terms of the deposit
agreement, of any owner of any depositary shares to surrender the depositary receipt evidencing such depositary shares with instructions to the
depositary to deliver to the holder of the preferred stock and all money and other property, if any, represented thereby, except in order to comply
with mandatory provisions of applicable law.

        The deposit agreement will be permitted to be terminated by our company upon not less than 30 days prior written notice to the applicable
depositary if (i) such termination is necessary to preserve
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our status as a REIT or (ii) a majority of each series of preferred stock affected by such termination consents to such termination, whereupon
such depositary will be required to deliver or make available to each holder of depositary receipts, upon surrender of the depositary receipts held
by such holder, such number of whole or fractional shares of preferred stock as are represented by the depositary shares evidenced by such
depositary receipts together with any other property held by such depositary with respect to such depositary receipts. We will agree that if the
deposit agreement is terminated to preserve our status as a REIT, then we will use our best efforts to list the preferred stock issued upon
surrender of the related depositary shares on a national securities exchange. In addition, the deposit agreement will automatically terminate if
(i) all outstanding depositary shares thereunder shall have been redeemed, (ii) there shall have been a final distribution in respect of the related
preferred stock in connection with any liquidation, dissolution or winding-up of our company and such distribution shall have been distributed to
the holders of depositary receipts evidencing the depositary shares representing such preferred stock or (iii) each share of the related preferred
stock shall have been converted into stock of our company not so represented by depositary shares.

Charges of Depositary

        We will pay all transfer and other taxes and governmental charges arising solely from the existence of the depositary arrangements. We will
pay charges of the depositary in connection with the initial deposit of the preferred stock and initial issuance of the depositary shares, and
redemption of the preferred stock and all withdrawals of preferred stock by owners of depositary shares. Holders of depositary receipts will pay
transfer, income and other taxes and governmental charges and certain other charges as are provided in the deposit agreement to be for their
accounts. In certain circumstances, the depositary may refuse to transfer depositary shares, may withhold dividends and distributions and sell the
depositary shares evidenced by such depositary receipt if such charges are not paid.

Miscellaneous

        The depositary will forward to the holders of depositary receipts all reports and communications from us which are delivered to the
depositary and which we are required to furnish to the holders of the preferred stock. In addition, the depositary will make available for
inspection by holders of depositary receipts at the principal office of the depositary, and at such other places as it may from time to time deem
advisable, any reports and communications received from us which are received by the depositary as the holder of preferred stock.

        Neither the depositary nor our company assumes any obligation or will be subject to any liability under the deposit agreement to holders of
depositary receipts other than for its negligence or willful misconduct. Neither the depositary nor our company will be liable if it is prevented or
delayed by law or any circumstance beyond its control in performing its obligations under the deposit agreement. The obligations of our
company and the depositary under the deposit agreement will be limited to performance in good faith of their duties thereunder, and they will
not be obligated to prosecute or defend any legal proceeding in respect of any depositary shares or preferred stock unless satisfactory indemnity
is furnished. Our company and the depositary may rely on written advice of counsel or accountants, on information provided by holders of the
depositary receipts or other persons believed in good faith to be competent to give such information and on documents believed to be genuine
and to have been signed or presented by the proper party or parties.

        In the event the depositary shall receive conflicting claims, requests or instructions from any holders of depositary receipts, on the one
hand, and our company, on the other hand, the depositary shall be entitled to act on such claims, requests or instructions received from our
company.
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Resignation and Removal of Depositary

        The depositary may resign at any time by delivering to us notice of its election to do so, and we may at any time remove the depositary, any
such resignation or removal to take effect upon the appointment of a successor depositary and its acceptance of such appointment. Such
successor depositary must be appointed within 60 days after delivery of the notice for resignation or removal and must be a bank or trust
company having its principal office in the United States of America and having a combined capital and surplus of at least $150,000,000.

Restrictions on Ownership

        The deposit agreement or the designating articles supplementary for the series of preferred stock represented by such depositary shares, or
both, may contain provisions restricting the ownership and transfer of the depositary shares. The applicable prospectus supplement will specify
any additional ownership limitation relating to a series of preferred stock represented by such depositary shares. See "Restrictions on Ownership
of Capital Stock."

Federal Income Tax Consequences

        Owners of depositary shares will be treated for federal income tax purposes as if they were owners of the preferred stock represented by
such depositary shares. Accordingly, such owners will be entitled to take into account, for federal income tax purposes, income and deductions
to which they would be entitled if they were holders of such preferred stock. In addition, (i) no gain or loss will be recognized for federal income
tax purpose upon the withdrawal of preferred stock to an exchange owner of depositary shares, (ii) the tax basis of each share of preferred stock
to an exchanging owner of depositary shares will, upon such exchange, be the same as the aggregate tax basis of the depositary shares
exchanged therefor, and (iii) the holding period for preferred stock in the hands of an exchanging owner of depositary shares will include the
period during which such person owned such depositary shares.
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DESCRIPTION OF WARRANTS

The following description of the terms of the warrants is only a summary. This description is subject to, and qualified in its entirety by
reference to, the provisions of the warrant agreement.

        We may issue warrants for the purchase of common stock, preferred stock or depositary shares and may issue warrants independently or
together with common stock, preferred stock, depositary shares or attached to or separate from such securities. We will issue each series of
warrants under a separate warrant agreement between us and a bank or trust company as warrant agent, as specified in the applicable prospectus
supplement.

        The warrant agent will act solely as our agent in connection with the warrants and will not act for or on behalf of warrant holders. The
following sets forth certain general terms and provisions of the warrants that may be offered under this registration statement. Further terms of
the warrants and the applicable warrant agreement will be set forth in the applicable prospectus supplement.

        The applicable prospectus supplement will describe the terms of the warrants in respect of which this prospectus is being delivered,
including, where applicable, the following:

�
the title of such warrants;

�
the aggregate number of such warrants;

�
the price or prices at which such warrants will be issued;

�
the type and number of securities purchasable upon exercise of such warrants;

�
the designation and terms of the other securities, if any, with which such warrants are issued and the number of such
warrants issued with each such offered security;

�
the date, if any, on and after which such warrants and the related securities will be separately transferable;

�
the price at which each security purchasable upon exercise of such warrants may be purchased;

�
the date on which the right to exercise such warrants shall commence and the date on which such right shall expire;

�
the minimum or maximum amount of such warrants that may be exercised at any one time;

�
information with respect to book-entry procedures, if any;

�
any anti-dilution protection;

�
a discussion of certain federal income tax considerations; and

�
any other terms of such warrants, including terms, procedures and limitations relating to the transferability, exercise and
exchange of such warrants.
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        Warrant certificates will be exchangeable for new warrant certificates of different denominations and warrants may be exercised at the
corporate trust office of the warrant agent or any other office indicated in the applicable prospectus supplement. Prior to the exercise of their
warrants, holders of warrants will not have any of the rights of holders of the securities purchasable upon such exercise or to any dividend
payments or voting rights as to which holders of the shares of common stock or preferred stock purchasable upon such exercise may be entitled.

        Each warrant will entitle the holder to purchase for cash such number of shares of common stock or preferred stock, at such exercise price
as shall, in each case, be set forth in, or be determinable as set forth in, the applicable prospectus supplement relating to the warrants offered
thereby. Unless otherwise specified in the applicable prospectus supplement, warrants may be exercised at any time up

32

Edgar Filing: ELAN CORP PLC - Form 11-K

22



to 5:00 p.m. New York City time on the expiration date set forth in applicable prospectus supplement. After 5:00 p.m. New York City time on
the expiration date, unexercised warrants will be void.

        Warrants may be exercised as set forth in the applicable prospectus supplement relating to the warrants. Upon receipt of payment and the
warrant certificate properly completed and duly executed at the corporate trust office of the warrant agent or any other office indicated in the
applicable prospectus supplement, we will, as soon as practicable, forward the securities purchasable upon such exercise. If less than all of the
warrants are presented by such warrant certificate of exercise, a new warrant certificate will be issued for the remaining amount of warrants.
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CERTAIN ANTI-TAKEOVER PROVISIONS OF MARYLAND LAW

The following summary of certain anti-takeover provisions of Maryland law does not purport to be complete and is subject to and qualified
in its entirety by reference to Maryland law, our articles of incorporation and bylaws, each as amended.

Business Combinations

        Under the MGCL, certain "business combinations" (including a merger, consolidation, share exchange or, in certain circumstances, an asset
transfer or issuance or transfer of equity securities or reclassification of equity securities) between a Maryland corporation and any person who
beneficially, directly or indirectly, owns 10% or more of the voting power of the corporation or an affiliate of the corporation who, at any time
within the two-year period immediately prior to the date in question, was the beneficial owner of 10% or more of the voting power of the
then-outstanding voting stock of the corporation, an interested stockholder, or an affiliate of such an interested stockholder are prohibited for
five years after the most recent date on which the interested stockholder becomes an interested stockholder. Thereafter, any such business
combination must be recommended by the board of directors of such corporation and approved by the affirmative vote of at least (a) 80% of the
votes entitled to be cast by holders of outstanding shares of voting stock of the corporation and (b) two-thirds of the votes entitled to be cast by
holders of voting stock of the corporation other than shares of voting stock held by the interested stockholder with whom (or with whose
affiliate) the business combination is to be effected, unless, among other conditions, the corporation's common stockholders receive a minimum
price (as defined in the Maryland corporation law) for their shares and the consideration is received in cash or in the same form as previously
paid by the interested stockholder for its shares. These provisions of the Maryland corporation law do not apply, however, to business
combinations that are approved or exempted by a board of directors prior to the time that the interested stockholder becomes an interested
stockholder. A person is not an interested stockholder under the statute if the board of directors approved in advance the transaction by which the
person otherwise would have become an interested stockholder.

        Our board of directors may provide that its approval is subject to compliance with any terms and conditions determined by it. However,
pursuant to the statute, our board of directors has by resolution opted out of these provisions of the Maryland corporation law and, consequently,
the five-year prohibition and the super-majority vote requirements will not apply to business combinations between us and any interested
stockholder of our company. As a result, anyone who later becomes an interested stockholder may be able to enter into business combinations
with us that may not be in the best interest of our stockholders without compliance by our company with the super- majority vote requirements
and the other provisions of the statute. However, no assurances can be given that such resolution will not be modified, amended or revoked in
the future or that the provisions of the MGCL relative to business combinations will not be reinstated or again become applicable to us.

Control Share Acquisitions

        The MGCL provides that "control shares" of a Maryland corporation acquired in a "control share acquisition" have no voting rights except
to the extent approved at a special meeting by the affirmative vote of two-thirds of the votes entitled to be cast on the matter, excluding shares of
stock in a corporation in respect of which any of the following persons is entitled to exercise or direct the exercise of the voting power of shares
of stock of the corporation in the election of directors:(i) a person who makes or proposes to make a control share acquisition, (ii) an officer of
the corporation or (iii) an employee of the corporation who is also a director of the corporation. "Control shares" are voting shares of stock
which, if aggregated with all other such shares of stock owned by the acquiror or in respect of which the acquiror is able to exercise or direct the
exercise of voting power (except solely by virtue of a revocable proxy), would entitle the acquiror, directly or indirectly, to exercise or direct the
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exercise of, voting power in electing directors within one of the following ranges of voting power: (i) one-tenth or more but less than one-third,
(ii) one-third or more but less than a majority, or (iii) a majority or more of all voting power. Control shares do not include shares the acquiring
person is then entitled to vote as a result of having previously obtained stockholder approval. A "control share acquisition" means the
acquisition, directly or indirectly, of control shares, subject to certain exceptions.

        A person who has made or proposes to make a control share acquisition, upon satisfaction of certain conditions (including an undertaking to
pay expenses), may compel our board of directors to call a special meeting of stockholders to be held within 50 days of demand to consider the
voting rights of the shares. If no request for a meeting is made, the corporation may itself present the question at any stockholders meeting.

        If voting rights are not approved at the meeting or if the acquiring person does not deliver an acquiring person statement as required by the
statute, then, subject to certain conditions and limitations, the corporation may redeem any or all of the control shares (except those for which
voting rights have previously been approved) for fair value determined, without regard to the absence of voting rights for the control shares, as
of the date of the last control share acquisition by the acquiror or of any meeting of stockholders at which the voting rights of such shares are
considered and not approved. If voting rights for control shares are approved at a stockholders meeting and the acquiror becomes entitled to vote
a majority of the shares entitled to vote, all other stockholders may exercise appraisal rights. The fair value of the shares as determined for
purposes of such appraisal rights may not be less than the highest price per share paid by the acquiror in the control share acquisition.

        The control share acquisition statute does not apply (a) to shares acquired in a merger, consolidation or share exchange if the corporation is
a party to the transaction or (b) to acquisitions approved or exempted by the charter or bylaws of the corporation.

        Our bylaws contain a provision exempting from the control share acquisition statute any and all acquisitions by any holder of our shares.
There can be no assurance that this provision will not be amended or eliminated at any time in the future.

Anti-Takeover Effect of Certain Provisions of Maryland Law

        The business combination provisions and the control share acquisition provisions of the MGCL could delay, defer or prevent a transaction
or a change in control of our company that might involve a premium price for holders of securities or otherwise be in their best interests.
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RESTRICTIONS ON OWNERSHIP OF CAPITAL STOCK

Excess Stock

        Our articles of incorporation provide that we may issue up to 75,000,000 shares of excess stock, par value $.01 per share. For a description
of excess stock, See "�Restrictions on Ownership" below.

Restrictions on Ownership

        For us to qualify as a REIT under the Code, among other things, not more than 50% in value of our outstanding capital stock may be
owned, directly or indirectly, by five or fewer individuals during the last half of a taxable year, other than the first year, and the shares of capital
stock must be beneficially owned by 100 or more persons during at least 335 days of a taxable year of 12 months, other than the first year, or
during a proportionate part of a shorter taxable year. Pursuant to the Code, common stock held by specific types of entities, such as pension
trusts qualifying under Section 401(a) of the Code, United States investment companies registered under the Investment Company Act of 1940,
as amended, partnerships, trusts and corporations, will be attributed to the beneficial owners of these entities for purposes of the five or fewer
requirement. Generally, for the purposes of restrictions on ownership, the beneficial owners of these entities will be counted as our stockholders.

        In order to protect us against the risk of losing our status as a REIT due to a concentration of ownership among our stockholders, our
articles of incorporation, subject to exceptions, provide that no shareholder may own, or be deemed to own by virtue of certain attribution
provisions of the Code, more than 9.0%, which we refer to as the "Ownership Limit," of the aggregate number or value of our outstanding shares
of common stock. Limitations on the ownership of preferred stock may also be imposed by us. See "Description of Preferred Stock�Restrictions
on Ownership" beginning on page 27 of this prospectus. Any direct or indirect ownership of shares of stock in excess of the Ownership Limit or
that would result in our disqualification as a REIT, including any transfer that results in shares of capital stock being owned by fewer than 100
persons or results in our being "closely held" within the meaning of Section 856(h) of the Code, shall be null and void, and the intended
transferee will acquire no rights to the shares of capital stock. The foregoing restrictions on transferability and ownership will not apply if our
board of directors determines that it is no longer in our best interests to attempt to qualify, or to continue to qualify, as a REIT. Our board of
directors may, in its sole discretion, waive the Ownership Limit if evidence satisfactory to the board of directors and our tax counsel is presented
that the changes in ownership will not then or in the future jeopardize our REIT status and our board of directors otherwise decides that this
action is in our best interest.

        Shares of capital stock owned, or deemed to be owned, or transferred to a shareholder in excess of the Ownership Limit will automatically
be converted into shares of excess stock that will be transferred, by operation of law, to the trustee of a trust for the exclusive benefit of one or
more charitable organizations described in Section 170(b)(1)(A) and 170(c) of the Code. The trustee of the trust will be deemed to own the
excess stock for the benefit of the charitable beneficiary on the date of the violative transfer to the original transferee-shareholder. Any dividend
or distribution paid to the original transferee-shareholder of excess stock prior to the discovery by us that capital stock has been transferred in
violation of the provisions of our articles of incorporation shall be repaid to the trustee upon demand. Any dividend or distribution authorized
and declared but unpaid shall be rescinded as void from the beginning with respect to the original transferee-shareholder and shall instead be
paid to the trustee of the trust for the benefit of the charitable beneficiary. Any vote cast by an original transferee-shareholder of shares of capital
stock constituting excess stock prior to the discovery by us that shares of capital stock have been transferred in violation of the provisions of the
articles of incorporation shall be rescinded as void from the beginning. While the excess stock is held in trust, the original transferee-shareholder
will be deemed to have given an irrevocable proxy to the trustee to vote
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the capital stock for the benefit of the charitable beneficiary. The trustee of the trust may transfer the interest in the trust representing the excess
stock to any person whose ownership of the shares of capital stock converted into this excess stock would be permitted under the Ownership
Limit. If this transfer is made, the interest of the charitable beneficiary shall terminate and the proceeds of the sale shall be payable to the
original transferee shareholder and to the charitable beneficiary as described herein. The original transferee-shareholder shall receive the lesser
of (a) the price paid by the original transferee- shareholder for the shares of capital stock that were converted into excess stock or, if the original
transferee-shareholder did not give value for the shares, the average closing price for the class of shares from which the shares of capital stock
were converted for the ten trading days immediately preceding the sale or gift, and (b) the price received by the trustee from the sale or other
disposition of the excess stock held in trust. The trustee may reduce the amount payable to the original transferee-shareholder by the amount of
dividends and distributions relating to the shares of excess stock which have been paid to the original transferee-shareholder and are owed by the
original transferee-shareholder to the trustee. Any proceeds in excess of the amount payable to the original transferee-shareholder shall be paid
by the trustee to the charitable beneficiary. Any liquidation distributions relating to excess stock shall be distributed in the same manner as
proceeds of a sale of excess stock. If the foregoing transfer restrictions are determined to be void or invalid by virtue of any legal decision,
statute, rule or regulations, then the original transferee-shareholder of any shares of excess stock may be deemed, at our option, to have acted as
an agent on behalf of us in acquiring the shares of excess stock and to hold the shares of excess stock on our behalf.

        In addition, we will have the right, for a period of 90 days during the time any shares of excess stock are held in trust, to purchase all or any
portion of the shares of excess stock at the lesser of (a) the price initially paid for the shares by the original transferee-shareholder, or if the
original transferee-shareholder did not give value for the shares, the average closing price for the class of stock from which the shares of excess
stock were converted for the ten trading days immediately preceding the sale or gift, and (b) the average closing price for the class of stock from
which the shares of excess stock were converted for the ten trading days immediately preceding the date we elect to purchase the shares. We
may reduce the amount payable to the original transferee-shareholder by the amount of dividends and distributions relating to the shares of
excess stock which have been paid to the original transferee- shareholder and are owed by the original transferee-shareholder to the trustee. We
may pay the amount of the reductions to the trustee for the benefit of the charitable beneficiary. The 90-day period begins on the later date of
which notice is received of the violative transfer if the original transferee- shareholder gives notice to us of the transfer or, if no notice is given,
the date the board of directors determines that a violative transfer has been made.

        These restrictions will not preclude settlement of transactions through the NYSE.

        All certificates representing shares of stock will bear a legend referring to the restrictions described above.

        Each shareholder shall upon demand be required to disclose to us in writing any information with respect to the direct, indirect and
constructive ownership of capital stock of our company as the board of directors deems necessary to comply with the provisions of the Code
applicable to REITs, to comply with the requirements of any taxing authority or governmental agency or to determine any such compliance.

        The Ownership Limit may have the effect of delaying, deferring or preventing a change in control of our company unless the board of
directors determines that maintenance of REIT status is no longer in the best interest of our company.

37

Edgar Filing: ELAN CORP PLC - Form 11-K

27



MATERIAL FEDERAL INCOME TAX CONSEQUENCES

        The following discussion summarizes the material federal income tax consequences that are generally applicable to prospective holders of
the offered securities. The specific tax consequences of owning the offered securities will vary depending on the circumstances of a particular
stockholder. The discussion contained herein does not address all aspects of federal income taxation that may be relevant to particular holders.
Therefore, we strongly recommend that stockholders review the following discussion and then consult with a tax advisor to determine the
anticipated tax consequences of owning the offered securities.

        The information in this section and the opinions of Greenberg Traurig, LLP are based on the Code, existing and proposed Treasury
regulations thereunder, current administrative interpretations and court decisions. We cannot assume that future legislation, Treasury regulations,
administrative interpretations and court decisions will not significantly change current law or affect existing interpretations of current law in a
manner which is adverse to stockholders. Any such change could apply retroactively to transactions preceding the date of change. We cannot
assume that the opinions and statements set forth herein, which do not bind the IRS or the courts, will not be challenged by the IRS or will be
sustained by a court if so challenged.

        This summary does not discuss state, local or foreign tax considerations. Except where indicated, the discussion below describes general
federal income tax considerations applicable to individuals who are U.S. persons for federal income tax purposes (as described below) and who
hold the offered securities as "capital assets" within the meaning of Section 1221 of the Code. Accordingly, the following discussion has limited
application to domestic corporations and persons subject to specialized federal income tax treatment, such as foreign persons, trusts, estates,
tax-exempt entities, regulated investment companies and insurance companies.

        Under applicable Treasury regulations a provider of advice on specific issues of law is not considered an income tax return preparer unless
the advice is (i) given with respect to events that have occurred at the time the advice is rendered and is not given with respect to the
consequences of contemplated actions, and (ii) is directly relevant to the determination of an entry on a tax return. Accordingly, prospective
stockholders should consult their respective tax advisors and tax return preparers regarding the preparation of any item on a tax return, even
where the anticipated tax treatment has been discussed herein. In addition, prospective stockholders are urged to consult with their own tax
advisors with regard to the application of the federal income tax laws to such stockholders' respective personal tax situations, as well as
any tax consequences arising under the laws of any state, local or foreign taxing jurisdiction.

Taxation of SL Green

        We elected to be taxed as a REIT under Sections 856 through 860 of the Code effective for our taxable year ended December 31, 1997. We
believe that we have been organized and have operated, and we intend to continue to operate, in a manner to qualify as a REIT. In the opinion of
Greenberg Traurig, LLP, commencing with our taxable year ended December 31, 2001, we have been organized and operated in conformity
with the requirements for qualification and taxation as a REIT under the Code and our method of operation enables us to continue to meet the
requirements for qualification and taxation as a REIT. This opinion is based on factual representations relating to the organization and operation
of SL Green, the operating partnership, their respective subsidiaries, factual representations relating to our continued efforts to comply with the
various REIT tests and such documents that Greenberg Traurig, LLP has considered necessary or appropriate to review as a basis for rendering
this opinion. Qualification and taxation as a REIT depends upon our ability to meet on a continuing basis, through actual annual operating
results, the various qualification tests imposed under
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the Code. Greenberg Traurig, LLP will not review compliance with these tests on a continuing basis. See "Failure to Qualify" below.

        The following is a general summary of the material Code provisions that govern the federal income tax treatment of a REIT and its
stockholders. These provisions of the Code are highly technical and complex.

        If we qualify for taxation as a REIT, we generally will not be subject to federal corporate income taxes on net income that we distribute
currently to stockholders. This treatment substantially eliminates the double taxation (taxation at both the corporate and stockholder levels) that
generally results from investment in a corporation. However, we will be subject to federal income and excise tax in specific circumstances,
including the following:

�
we will be taxed at regular corporate rates on any undistributed REIT taxable income, including undistributed net capital
gains, other than retained capital gains as discussed below.

�
we may be subject to the alternative minimum tax on our items of tax preference.

�
if we have (a) net income from the sale or other disposition of foreclosure property (which is, in general, property acquired
by foreclosure or otherwise on default of a loan secured by the property) held primarily for sale to customers in the ordinary
course of business or (b) other nonqualifying income from foreclosure property, we will be subject to tax at the highest
corporate rate on such income.

�
if we have net income from prohibited transactions, which are, in general, sales or other dispositions of property held
primarily for sale to customers in the ordinary course of business, such income will be subject to a 100% tax.

�
if we fail to satisfy either the 75% gross income test or the 95% gross income test, but nonetheless maintain our qualification
as a REIT because other requirements have been met, we will be subject to a 100% tax on (i) the greater of (a) the amount by
which we fail the 75% test and (b) the amount by which we fail the 95% test, multiplied by (ii) a fraction intended to reflect
our profitability.

�
if we fail to distribute during each calendar year at least the sum of (a) 85% of our REIT ordinary income for such year,
(b) 95% of our REIT capital gain net income for such year and (c) any undistributed taxable income from prior years, we
will be subject to a 4% excise tax on the excess of such required distribution over the amounts actually distributed.

�
if we acquire any asset from a corporation generally subject to full corporate level tax in a transaction in which the basis of
the asset in our hands is determined by reference to the basis of the asset in the hands of the corporation and we recognize
gain on the disposition of such asset during the ten-year period beginning on the date on which such asset was acquired by
us, then we will be subject to the built-in gain rule. Built-in gain is the excess of the fair market value of such property at the
time of acquisition by us over the adjusted basis in such property at such time. Under the built-in gain rule, such gain will be
subject to tax at the highest regular corporate rate applicable.

�
if it is determined that amounts of certain income and expense were not allocated between us and a Taxable REIT Subsidiary
(as defined herein) on the basis of arm's length dealing, or to the extent we change a Taxable REIT Subsidiary interest in
excess of a commercially reasonable rate, we will be subject to a tax equal to 100% of those amounts.
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Requirements for Qualification

        The Code defines a REIT as a corporation, trust, or association:

(a)
that is managed by one or more trustees or directors;

(b)
the beneficial ownership of which is evidenced by transferable shares or by transferable certificates of beneficial interest;

(c)
that would be taxable as a domestic corporation, but for Sections 856 through 859 of the Code;

(d)
that is neither a financial institution nor an insurance company subject to specific provisions of the Code;

(e)
the beneficial ownership of which is held by 100 or more persons;

(f)
during the last half of each taxable year not more than 50% in value of the outstanding stock of which is owned, directly or
indirectly, by five or fewer individuals; and

(g)
that meets other tests, described below, regarding the nature of its income and assets.

        The Code provides that conditions (a) through (d), inclusive, must be met during the entire taxable year and that condition (e) must be met
during at least 335 days of a taxable year of 12 months, or during a proportionate part of a taxable year of less than 12 months. Conditions
(e) and (f), however, will not apply until after the first taxable year for which an election is made to be taxed as a REIT. We believe we have
issued and have outstanding sufficient shares of stock with sufficient diversity of ownership to allow us to satisfy conditions (e) and (f). In
addition, we intend to comply with Treasury regulations requiring us to ascertain the actual ownership of our outstanding shares. Our articles of
incorporation include restrictions regarding the transfer of shares of capital stock that are intended to assist us in continuing to satisfy the share
ownership requirements described in (e) and (f) above. See "Restrictions on Ownership of Capital Stock" beginning on page 36 of this
prospectus.

        If a REIT owns a corporate subsidiary that is a qualified REIT subsidiary (generally, a corporation wholly owned by the REIT), that
subsidiary is disregarded for federal income tax purposes and all assets, liabilities and items of income, deduction and credit of the subsidiary are
treated as assets, liabilities and items of the REIT itself. Similarly, a single member limited liability company owned by the REIT or by the
operating partnership is generally disregarded as a separate entity for federal income tax purposes.

        In the case of a REIT that is a partner in a partnership, Treasury regulations provide that for purposes of the gross income tests and asset
tests, the REIT will be deemed to own its proportionate share, based on its interest in partnership capital, of the assets of the partnership and will
be deemed to be entitled to the income of the partnership attributable to such share. In addition, the assets and gross income of the partnership
will retain the same character in the hands of the REIT for purposes of Section 856 of the Code, including satisfying the gross income tests and
asset tests, that they have in the hands of the partnership. Thus, our proportionate share of the assets, liabilities and items of gross income of the
operating partnership will be treated as our assets, liabilities and items of gross income for purposes of applying the requirements described
herein.

        Finally, a corporation may not elect to become a REIT unless its taxable year is the calendar year. Our taxable year is the calendar year.

        Income Tests.    In order to maintain qualification as a REIT, we must annually satisfy two gross income tests. First, at least 75% of the
REIT's gross income, excluding gross income from prohibited transactions, for each taxable year must be derived directly or indirectly from
investments relating to real property or mortgages on real property, including rents from real property and, in specific
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circumstances, from certain types of temporary investments. Second, at least 95% of the REIT's gross income, excluding gross income from
prohibited transactions, for each taxable year must be derived from such real property investments described above and from dividends, interest
and gain from the sale or disposition of stock or securities, or from any combination of the foregoing. If we fail to satisfy one or both of the 75%
or the 95% gross income tests for any taxable year, we nevertheless may qualify as a REIT for such year if we are entitled to relief under specific
provisions of the Code. These relief provisions generally are available if our failure to meet any such tests was due to reasonable cause and not
due to willful neglect, we attach a schedule of the sources of our income to our federal corporate income tax return and any incorrect information
on the schedule was not due to fraud with intent to evade tax. It is not possible, however, to state whether in all circumstances we would be
entitled to the benefit of these relief provisions. As discussed above, even if these relief provisions were to apply, a tax would be imposed with
respect to the non-qualifying net income.

        For purposes of the income tests, rents received by a REIT will qualify as rents from real property only if the following conditions are met:

�
the amount of rent must not be based in whole or in part on the income or profits of any person. However, an amount
received or accrued generally will not be excluded from rents from real property solely by reason of being based on a fixed
percentage or percentages of receipts or sales.

�
rents received from a tenant generally will not qualify as rents from real property in satisfying the gross income tests if the
REIT, or a direct or indirect owner of 10% or more of the REIT, directly or constructively, owns 10% or more of such
tenant.

�
if rent attributable to personal property, leased in connection with a lease of real property, is greater than 15% of the total
rent received under the lease, then the portion of rent attributable to such personal property will not qualify as rents from real
property.

�
the REIT generally must not operate or manage the property or furnish or render services to tenants, except through a
Taxable REIT Subsidiary (as defined herein) or through an independent contractor who is adequately compensated and from
whom the REIT derives no income.

        The independent contractor requirement, however, does not apply to the extent the services provided by the REIT are usually or
customarily rendered in connection with the rental of space for occupancy only and are not otherwise considered rendered to the occupant.
Additionally, under the de minimis rule for noncustomary services, if the value of the noncustomary service income with respect to a property,
valued at no less than 150% of the REIT's direct costs of performing such services, is 1% or less of the total income derived from the property,
then the noncustomary service income will not cause other income from the property to fail to qualify as rents from real property (but the
noncustomary service income itself will never qualify as rents from real property).

        We have received a favorable ruling from the IRS with respect to our provision of telecommunication services, including high-speed
Internet access, to our tenants. Under the ruling, providing these services to a property will not disqualify rents received from the property. In
addition, amounts that we receive for providing these services will constitute rents from real property.

        Asset Tests.    In order to maintain qualification as a REIT, we must also satisfy, at the close of each quarter of our taxable year, the
following tests relating to the nature of our assets:

�
at least 75% of the value of our total assets must be represented by real estate assets, including (a) our allocable share of real
estate assets held by the operating partnership or any partnerships in which the operating partnership owns an interest and
(b) stock or debt instruments held for
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not more than one year purchased with the proceeds of a stock offering or long-term (i.e., at least five-year) public debt
offering of SL Green, cash, cash items and government securities;

�
no more than 20% of the value of our total assets may be securities of one or more Taxable REIT Subsidiaries; and

�
except for securities in the 75% asset class and securities of a Taxable REIT Subsidiary or a qualified REIT subsidiary:
(a) the value of any one issuer's securities owned by us may not exceed 5% of the value of our total assets; (b) we may not
own more than 10% of the total voting power of any one issuer's outstanding securities; and (c) we may not own more than
10% of the total value of any one issuer's outstanding securities (other than certain "straight debt" securities).

        We own in excess of 10% of the stock of each of One Park Avenue Realty Corp., 1250 Broadway Realty Corp., 1515 Broadway Realty
Corp., Rock-Green Inc. and Gramercy Capital Corp., each of which has elected to be taxed as a REIT for federal income tax purposes. As a
REIT, each of these companies is subject to the various REIT qualification requirements. We believe that each of these companies has been
organized and has operated in a manner to qualify for taxation as a REIT for federal income tax purposes and will continue to be organized and
operated in this manner. If any of these companies were to fail to qualify as a REIT, our interest in the stock of such company could cease to be
a qualifying real estate asset for purposes of the 75% asset test and could thus become subject to the 5% asset test, the 10% voting stock
limitation and the 10% value limitation applicable to our ownership in corporations generally (other than REITs, qualified REIT subsidiaries and
Taxable REIT Subsidiaries). As a result, we could fail to qualify as a REIT.

        A "Taxable REIT Subsidiary" is a corporation in which we own an interest that may earn income that would not be qualifying income if we
earned it directly and may hold assets that would not be qualifying assets if we held them directly. We may hold up to 100% of the stock in a
Taxable REIT Subsidiary. To treat a corporation as a Taxable REIT Subsidiary, we and the corporation must make a joint election by filing a
Form 8875 with the IRS. A Taxable REIT Subsidiary will be liable for tax at corporate rates on any income it earns. Moreover, to prevent
shifting of income and expenses between us and a Taxable REIT Subsidiary, the Code imposes on us a tax equal to 100% of certain items of
income and expense that are not allocated between us and the Taxable REIT Subsidiary at arm's length. The 100% tax is also imposed to the
extent we charge a Taxable REIT Subsidiary interest in excess of a commercially reasonable rate.

        After initially meeting an asset test at the close of any quarter, we will not lose our status as a REIT for failure to satisfy that asset test at the
end of a later quarter solely by reason of changes in asset values. If the failure to satisfy the asset test results from an acquisition of securities or
other property during a quarter, the failure can be cured by disposition of sufficient nonqualifying assets within 30 days after the close of that
quarter.

        Under recently enacted legislation effective beginning with our 2005 taxable year, we would not lose our REIT status as the result of a
failure of the 5% test, the 10% vote test or the 10% value test if value of the assets causing the violation did not exceed the lesser of 1% of the
value of our assets at the end of the quarter in which the violation occurred or $10,000,000 and we were to cure the violation by disposing of
assets within six months of the end of the quarter in which we identified the failure. In addition, for a failure of the 5% test, the 10% vote test or
the 10% value test that is larger than this amount, and for a failure of the 75% test or the 20% test, we would not lose our REIT status if the
failure were for reasonable cause and not due to willful neglect and we were to (i) file a schedule with the IRS describing the assets causing the
violation, (ii) cure the violation by disposing of assets within six months of the end of the quarter in which we identified the failure and (iii) pay
a tax equal to the greater of $50,000 or the product derived by multiplying the highest federal corporate income tax rate
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by the net income generated by the non-qualifying assets during the period of the failure. It is not possible, however, to state whether in all cases
we would be entitled to these relief provisions.

        Annual Distribution Requirements.    In order to qualify as a REIT, we are required to distribute dividends, other than capital gain
dividends, to our stockholders in an amount at least equal to (a) the sum of (A) 90% of our REIT taxable income (computed without regard to
the dividends paid deduction and our net capital gain) and (B) 90% of the net income, after tax, if any, from foreclosure property, minus (b) the
sum of specific items of non-cash income. We must pay the distribution during the taxable year to which the distributions relate, or during the
following taxable year, if declared before we timely file our tax return for the preceding year and paid on or before the first regular dividend
payment after the declaration. In addition, a dividend declared and payable to a stockholder of record in October, November or December of any
year may be treated as paid and received on December 31 of such year even if paid in January of the following year. To the extent that we do not
distribute all of our net capital gain or distribute at least 90%, but less than 100%, of our REIT ordinary taxable income, we will be subject to tax
on the undistributed amount at regular corporate capital gain and ordinary income rates, respectively. Furthermore, if we fail to distribute during
each calendar year at least the sum of (a) 85% of our REIT ordinary income for such year, (b) 95% of our REIT capital gain income for such
year and (c) any undistributed taxable income from prior periods, we will be subject to a 4% excise tax on the excess of such amounts over the
amounts actually distributed.

        We intend to make timely distributions sufficient to satisfy the annual distribution requirements. In this regard, it is expected that our REIT
taxable income will be less than our cash flow due to the allowance of depreciation and other non-cash charges in computing REIT taxable
income. Moreover, the partnership agreement of the operating partnership authorizes us, as general partner, to take such steps as may be
necessary to cause the operating partnership to make distributions to its partners in amounts sufficient to permit us to meet these distribution
requirements. It is possible, however, that we may not have sufficient cash or other liquid assets to meet the 90% distribution requirement. In the
event that such circumstances do occur, then in order to meet the 90% distribution requirement, we may cause the operating partnership to
arrange for short-term, or possibly long-term, borrowings to permit the payment of required distributions.

        Under specific circumstances, we may rectify a failure to meet the distribution requirement for a year by paying deficiency dividends to
stockholders in a later year that may be included in our deduction for dividends paid for the earlier year. Thus, we may be able to avoid being
taxed on amounts distributed as deficiency dividends. However, we would be required to pay to the IRS interest based upon the amount of any
deduction taken for deficiency dividends.

Failure to Qualify

        If we fail to qualify for taxation as a REIT in any taxable year and certain relief provisions do not apply, we will be subject to tax, including
any applicable alternative minimum tax, on our taxable income at regular corporate rates. Distributions to stockholders in any year in which we
fail to qualify as a REIT will not be deductible by us, nor will we be required to make distributions. Unless entitled to relief under specific
statutory provisions, we also will be disqualified from taxation as a REIT for the four taxable years following the year during which qualification
was lost. It is not possible to state whether in all circumstances we would be entitled to such statutory relief.

        Under recently enacted legislation, effective beginning with our 2005 taxable year, we would not lose our REIT status as the result of a
failure to satisfy certain REIT requirements, such as requirements involving our organizational structure, if the failure was due to reasonable
cause and not due to willful neglect and we were to pay a tax of $50,000. It is not possible, however, to state whether in all cases we would be
entitled to this statutory relief.
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Taxation of Stockholders

        This discussion does not address all of the tax consequences that may be relevant to particular stockholders in light of their particular
circumstances. Stockholders should consult their own tax advisors for a complete description of the tax consequences of investing in the offered
stock.

U.S. Stockholders

        As used herein, the term U.S. Stockholder means a stockholder who is a U.S. Person. A U.S. Person is defined as a citizen or resident of the
United States, a corporation or partnership (including an entity treated as a corporation or partnership for United States federal income tax
purposes) created or organized in or under the laws of the United States, any State of the United States or the District of Columbia (other than a
partnership that is not treated as a U.S. Person under any applicable Treasury regulations), an estate whose income is subject to United States
federal income tax regardless of its source, or a trust if a court within the United States is able to exercise primary supervision over the
administration of the trust and one or more U.S. Persons have the authority to control all substantial decisions of the trust. Notwithstanding the
preceding sentence, to the extent provided in Treasury regulations, specific trusts in existence on August 20, 1996, and treated as U.S. Persons
prior to such date, that elect to continue to be treated as U.S. Persons, also will be U.S. Persons.

        Distributions.    As long as we qualify as a REIT, distributions made to our taxable U.S. stockholders out of current or accumulated
earnings and profits and not designated as capital gain dividends will be taken into account by them as ordinary income. Corporate stockholders
will not be eligible for the dividends received deduction as to such amounts. Earnings and profits are allocated to distributions with respect to
preferred stock before they are allocated to distributions with respect to common stock. Distributions that are designated as capital gain
dividends will be taxed as capital gains to the extent they do not exceed our actual net capital gain for the taxable year without regard to the
period for which the stockholder has held our stock. If we elect to retain and pay income tax on any net capital gain, U.S. Stockholders would
include in their income as capital gain their proportionate share of such net capital gain. A U.S. Stockholder would also receive the right to claim
a refundable tax credit for such stockholder's proportionate share of the tax paid by us on such retained capital gains and an increase in its basis
in our stock. This increase in basis will be in an amount equal to the excess of the undistributed capital gains over the amount of tax paid thereon
by us. Distributions in excess of current and accumulated earnings and profits will not be taxable to a U.S. Stockholder to the extent that they do
not exceed the adjusted basis of the stock, but rather will reduce the adjusted basis of the stock. To the extent that such distributions exceed a
U.S. Stockholder's adjusted basis in the stock, such distribution will be included in income as capital gain, assuming the stock is a capital asset in
the hands of the stockholder.

        Any dividend declared by us in October, November or December of any year payable to a stockholder of record on a specific date in any
such month shall be treated as both paid by us and received by the stockholder on December 31 of such year, provided the dividend is actually
paid by us during January of the following calendar year.

        Sale or Exchange.    In general, a U.S. Stockholder realizes capital gain or loss on the sale or exchange of the stock equal to the difference
between (a) the amount of cash and the fair market value of any property received on such disposition, and (b) the stockholder's adjusted basis in
the stock. To the extent a U.S. Stockholder who is an individual, a trust or an estate holds the stock for more than one year, any gain realized
would be subject to tax rates applicable to long-term capital gains. However, any loss recognized by a U.S. Stockholder from selling or
otherwise disposing of stock held for six months or less will be treated as long-term capital loss to the extent of dividends received by the
stockholder that were required to be treated as long-term capital gains.
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        Recent Tax Legislation.    Under legislation recently enacted, the maximum tax rate on long-term capital gains to individuals has generally
been reduced from 20% to 15% (from May 6, 2003 through December 31, 2008) and the maximum tax rate on dividends to individuals has
generally been reduced from 38.6% to 15% (from January 1, 2003 through December 31, 2008). The reduction in long-term capital gain rates
will generally be applicable to sales of stock of a REIT and capital gain dividends received from a REIT (except to the extent representing real
estate depreciation recapture, which continues to be taxed at a 25% rate). For capital gain dividends attributable to our capital gains for periods
prior to May 6, 2003, non-corporate U.S. stockholders may continue to be taxed at a 20% rate with respect to such dividends. The reduction in
rates on dividends is generally not applicable to dividends paid by a REIT except in limited circumstances that we do not contemplate.

        Backup Withholding.    We will report to our U.S. Stockholders and the IRS the amount of dividends paid during each calendar year and the
amount of tax withheld, if any, with respect thereto. Under the backup withholding rules, a stockholder may be subject to backup withholding at
a rate of 28% with respect to dividends paid unless the holder (a) is a corporation or comes within other exempt categories and, when required,
demonstrates this fact, or (b) provides a taxpayer identification number and certifies as to no loss of exemption, and otherwise complies with the
applicable requirements of the backup withholding rules. In addition, we may be required to withhold a portion of capital gain distributions
made to any stockholders who fail to certify their non-foreign status to us.

        An individual who is a U.S. Stockholder may satisfy the requirements for avoiding backup withholding by providing us with an
appropriately prepared IRS Form W-9. If a U.S. Stockholder does not provide us with their correct taxpayer identification number, then the
U.S. Stockholder may also be subject to penalties imposed by the IRS.

        Backup withholding tax is not an additional tax. Any amounts withheld under the backup withholding tax rules will be refunded or credited
against the U.S. Stockholders federal income tax liability, provided the U.S. Stockholder furnishes the required information to the IRS.

Taxation of Tax-Exempt Stockholders

        The IRS has ruled that amounts distributed as dividends by a qualified REIT generally do not constitute unrelated business taxable income
("UBTI") when received by a tax-exempt entity. Based on that ruling, the dividend income from our stock will not be UBTI to a tax-exempt
stockholder, provided that the tax-exempt stockholder has not held stock as debt financed property within the meaning of the Code and such
stock is not otherwise used in a trade or business unrelated to the tax-exempt stockholder's exempt purpose. Similarly, income from the sale of
the stock will not constitute UBTI unless such tax-exempt stockholder has held such stock as debt financed property within the meaning of the
Code or has used the shares in a trade or business.

        Notwithstanding the above paragraph, if we are a pension-held REIT, then any qualified pension trust that holds more than 10% of our
stock will have to treat dividends as UBTI in the same proportion that our gross income would be UBTI. A qualified pension trust is any trust
described in Section 401(a) of the Code that is exempt from tax under Section 501(a). In general, we will be treated as a pension-held REIT if
both (a) we are predominantly owned by qualified pension trusts (i.e., if one such trust holds more than 25% of the value of our stock or one or
more such trusts, each holding more than 10% of the value of our stock, collectively hold more than 50% of the value of our stock) and (b) we
would not be a REIT if we had to treat our stock held by qualified pension trust as owned by the qualified pension trust (instead of treating such
stock as owned by the qualified pension trust's multiple beneficiaries). Although we do not anticipate being classified as a pension-held REIT,
we cannot assume that this will always be the case.
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        In addition, if you are a tax-exempt stockholder described in Section 512(a)(3) of the Code, then distributions received from us may also
constitute UBTI. You are described in Section 512(a)(3) if you qualify for exemption under Sections 501(c)(7), (9), (17), or (20).

Taxation of Non-U.S. Stockholders

        The rules governing U.S. federal income taxation of nonresident alien individuals, foreign corporations, foreign partnerships and other
foreign stockholders, which are referred to collectively as Non-U.S. Stockholders are complex and no attempt will be made herein to provide
more than a limited summary of such rules. Non-U.S. Stockholders should consult with their own tax advisors to determine the impact of
U.S. Federal, state and local income tax laws with regard to an investment in the stock, including any reporting requirements.

        Ordinary Dividends.    Distributions, other than distributions that are treated as attributable to gain from sales or exchanges by us of
U.S. real property interests and other than distributions designated by us as capital gain dividends, will be treated as ordinary income to the
extent that they are made out of our current or accumulated earnings and profits. Such distributions to Non-U.S. Stockholders will ordinarily be
subject to a withholding tax equal to 30% of the gross amount of the distribution, unless an applicable tax treaty reduces that tax rate. However,
if income from the investment in the shares of the stock is treated as effectively connected with the Non-U.S. Stockholder's conduct of a
U.S. trade or business, the Non-U.S. Stockholder generally will be subject to a tax at graduated rates in the same manner as U.S. stockholders
are taxed with respect to such dividends and may also be subject to the 30% branch profits tax if the stockholder is a foreign corporation.

        Dividends paid to an address in a country outside the United States are not presumed to be paid to a resident of such country for purposes of
determining the applicability of withholding discussed above and the applicability of a tax treaty rate. A Non-U.S. Stockholder who wishes to
claim the benefit of an applicable treaty rate may need to satisfy certification and other requirements, such as providing an IRS Form W-8BEN.
A Non-U.S. Stockholder who wishes to claim that distributions are effectively connected with a United States trade or business, may need to
satisfy certification and other requirements in order to avoid withholding, such as providing IRS Form W-8ECI. Other requirements may apply
to Non-U.S. Stockholders that hold their shares through a financial intermediary or foreign partnership.

        Return of Capital.    Distributions in excess of our current and accumulated earnings and profits, which are not treated as attributable to the
gain from the disposition by us of a U.S. real property interest, will not be taxable to a Non-U.S. Stockholder to the extent that they do not
exceed the adjusted basis of the stock, but rather will reduce the adjusted basis of such stock. To the extent that such distributions exceed the
adjusted basis of the stock, they will give rise to tax liability if the Non-U.S. Stockholder otherwise would be subject to tax on any gain from the
sale or disposition of its stock, as described below. If it cannot be determined at the time a distribution is made whether such distribution will be
in excess of current and accumulated earnings and profits, the distribution will be subject to withholding at the rate applicable to dividends.
However, the Non-U.S. Stockholder may seek a refund of such amounts from the IRS to the extent it is subsequently determined that such
distribution was, in fact, in excess of our current and accumulated earnings and profits.

        Capital Gain Dividends.    For any year in which we qualify as a REIT, distributions that are attributable to gain from sales or exchanges by
us of U.S. real property interests will be taxed to a Non-U.S. Stockholder under the provisions of the Foreign Investment in Real Property Tax
Act of 1980, as amended ("FIRPTA"). Under FIRPTA, these distributions are taxed to a Non-U.S. Stockholder as if such gain were effectively
connected with a U.S. business. Thus, Non-U.S. Stockholders will be taxed on such distributions at the same capital gain rates applicable to
U.S. stockholders, subject to any applicable alternative minimum tax and special alternative minimum
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tax (in the case of nonresident alien individuals), without regard to whether such distributions are designated by us as capital gain dividends.
Also, distributions subject to FIRPTA may be subject to a 30% branch profits tax in the hands of a corporate Non-U.S. Stockholder not entitled
to treaty relief or exemption. We are required by applicable Treasury Regulations under FIRPTA to withhold 35% of any distribution that could
be designated by us as a capital gain dividend. Under recently enacted legislation, capital gain dividends paid to a Non-U.S. Stockholder with
respect to a class of REIT stock that is regularly traded on an established securities market in the United States will be treated as ordinary
dividends, and not as capital gain dividends subject to FIRPTA, if the Non-U.S. Stockholder owns no more than 5% of the class of stock at any
time during the one year period ending on the dividend payment date.

        Sale or Exchange of Stock.    Gain recognized by a Non-U.S. Stockholder upon a sale or exchange of stock, including a redemption that is
treated as a sale, generally will not be taxed under FIRPTA if we are a domestically controlled REIT. A REIT is a "domestically controlled
REIT" if at all times during a specified testing period less than 50% in value of its stock is held directly or indirectly by Non-U.S. persons.
However, gain not subject to FIRPTA will be taxable to a Non-U.S. Stockholder if (a) investment in the stock is treated as effectively connected
with the Non-U.S. Stockholder's U.S. trade or business, in which case the Non-U.S. Stockholder will be subject to the same treatment as
U.S. stockholders with respect to such gain, or (b) the Non-U.S. Stockholder is a nonresident alien individual who was present in the United
States for 183 days or more during the taxable year, in which case the nonresident alien individual will be subject to a 30% tax on the
individual's capital gains. A similar rule will apply to capital gain dividends not subject to FIRPTA.

        Although we anticipate that we will qualify as a domestically controlled REIT, we cannot assume that we will continue to so qualify. If we
were not a domestically controlled REIT, whether or not a Non-U.S. Stockholder's sale of stock would be subject to tax under FIRPTA would
depend on whether or not the stock was regularly traded on an established securities market and on the size of the selling Non-U.S. Stockholder's
interest in us. If the gain on the sale of the stock were to be subject to tax under FIRPTA, the Non-U.S. Stockholder would be subject to the same
treatment as U.S. stockholders with respect to such gain, subject to any applicable alternative minimum tax and a special alternative minimum
tax (in the case of nonresident alien individuals) and the purchaser of such stock may be required to withhold 10% of the gross purchase price.

Other Tax Considerations

Effect of Tax Status of Operating Partnership and Other Entities on REIT Qualification

        All of our significant investments are held through the operating partnership. The operating partnership may hold interests in properties
through property-owning entities. The operating partnership and the property-owning entities, as well as SL Green Management LLC, involve
special tax considerations. These tax considerations include:

�
allocations of income and expense items of the operating partnership and the property-owning entities, which could affect
the computation of taxable income of SL Green;

�
the status of the operating partnership, the property-owning entities and SL Green Management LLC as partnerships or
entities that are disregarded as entities separate from their owners, as opposed to associations taxable as corporations, for
income tax purposes, and

�
the taking of actions by the operating partnership or any of the property-owning entities that could adversely affect our
qualification as a REIT.

        In the opinion of Greenberg Traurig, LLP, based on the factual representations by our company and the operating partnership, as set forth in
the first paragraph of this section, for federal income tax purposes, the operating partnership will be treated as a partnership and neither SL
Green
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Management LLC nor any of the property-owning entities will be treated as an association taxable as a corporation (other than a Taxable REIT
Subsidiary or corporation qualified to make a REIT election). If, however, the operating partnership or any of such other entities were treated as
an association taxable as a corporation, we would fail to qualify as a REIT for a number of reasons.

        The partnership agreement requires that the operating partnership be operated in a manner that will enable us to satisfy the requirements for
classification as a REIT. In this regard, we will control the operation of the operating partnership through its rights as the sole general partner of
the operating partnership.

Tax Allocations with Respect to the Properties

        When property is contributed to a partnership in exchange for an interest in the partnership, the partnership generally takes a carryover basis
in that property for tax purposes. Therefore, the partnership's basis is equal to the adjusted basis of the contributing partner in the property, rather
than a basis equal to the fair market value of the property at the time of contribution. Pursuant to Section 704(c) of the Code, income, gain, loss
and deductions attributable to such contributed property must be allocated in a manner such that the contributing partner is charged with, or
benefits from, respectively, the unrealized gain or unrealized loss associated with the property at the time of the contribution. The amount of
unrealized gain or unrealized loss is generally equal to the difference between the fair market value of the contributed property at the time of
contribution and the adjusted tax basis of such property at the time of contribution, which we refer to as a "Book-Tax Difference." Such
allocations are solely for federal income tax purposes and do not affect the book capital accounts or other economic or legal arrangements
among the partners. The operating partnership was funded by way of contributions of appreciated property to the operating partnership in the
transactions leading to its formation. Consequently, the partnership agreement requires these allocations to be made in a manner consistent with
Section 704(c) of the Code and the Treasury regulations thereunder, which we refer to as the "Section 704(c) Regulations."

        The Section 704(c) Regulations require partnerships to use a "reasonable method" for allocation of items affected by Section 704(c) of the
Code and they outline three methods which may be considered reasonable for these purposes. The operating partnership generally uses the
"traditional method" of Section 704(c) allocations, which is the least favorable method from our perspective because of technical limitations.
Under the traditional method, depreciation with respect to a contributed property for which there is a Book-Tax Difference first will be allocated
to SL Green and other partners who did not have an interest in the property until they have been allocated an amount of depreciation equal to
what they would have been allocated if the operating partnership had purchased such property for its fair market value at the time of
contribution. In addition, if this property is sold, gain equal to the Book-Tax Difference at the time of sale will be specially allocated to the
contributor of the property. These allocations tend to eliminate the Book-Tax Differences with respect to the contributed properties over the
depreciable lives of the contributed property. However, they may not always entirely eliminate the Book-Tax Difference on an annual basis or
with respect to a specific taxable transaction such as a sale. This could cause us (a) to be allocated lower depreciation deductions for tax
purposes than would be allocated to us if all properties were to have a tax basis equal to their fair market value at the time of contribution and
(b) to be allocated lower amounts of taxable loss in the event of a sale of such contributed interests in the properties at a book loss, than the
economic or book loss allocated to us as a result of such sale, with a corresponding benefit to the other partners in the operating partnership.
These allocations might adversely affect our ability to comply with REIT distribution requirements, although we do not anticipate that this will
occur. These allocations may also affect our earnings and profits for purposes of determining the portion of distributions taxable as dividend
income. The application of these rules over time may result in a higher
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portion of distributions being taxed as dividends than would have occurred had we purchased our interests in the properties at their agreed
values.

        Interests in the properties purchased by the operating partnership for cash simultaneously with or subsequent to our admission to the
operating partnership initially will have a tax basis equal to their fair market value. Thus, Section 704(c) of the Code will not apply to such
interests.

Sunset of Reduced Tax Rate Provisions

        Several of the tax considerations described herein are subject to a sunset provision. The sunset provisions generally provide that for taxable
years beginning after December 31, 2008, certain provisions that are currently in the Internal Revenue Code will revert back to a prior version of
those provisions. These include provisions related to the reduced maximum income tax rate for capital gains of 15% (rather than 20%) for
taxpayers taxed at individual rates, the application of the 15% capital gains rate to qualified dividend income, and certain other tax rate
provisions described herein. The impact of this reversion is not discussed herein. Consequently, prospective stockholders should consult their
own tax advisors regarding the effect of sunset provisions on an investment in our stock.

Tax Shelter Reporting

        Under recently promulgated Treasury regulations, if a stockholder recognizes a loss with respect to the shares of $2 million or more for an
individual stockholder or $10 million or more for a corporate stockholder, the stockholder may be required to file a disclosure statement with the
Internal Revenue Service on Form 8886. Direct stockholders of portfolio securities are in many cases exempt from this reporting requirement,
but stockholders of a REIT currently are not excepted. The fact that a loss is reportable under these regulations does not affect the legal
determination of whether the taxpayer's treatment of the loss is proper. Stockholders should consult their tax advisors to determine the
applicability of these regulations in light of their individual circumstances.

Federal Estate Taxes

        In general, if an individual who is not a citizen or resident (as defined in the Code) of the United States owns (or is treated as owning) our
stock at the date of death, such stock will be included in the individual's estate for United States federal estate tax purposes, unless an applicable
estate tax treaty provides otherwise.

State and Local Tax

        SL Green and our stockholders may be subject to state and local tax in states and localities in which it does business or owns property. Our
tax treatment and the tax treatment of the stockholders in such jurisdictions may differ from the federal income tax treatment described above.
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PLAN OF DISTRIBUTION

        We may sell the securities to one or more underwriters for public offering and sale by them or may sell the securities to investors directly or
through agents or through a combination of any of these methods of sale. Any underwriter or agent involved in the offer and sale of the
securities will be named in the applicable prospectus supplement.

        Underwriters may offer and sell the securities at a fixed price or prices, which may be changed, at market prices prevailing at the time of
sale, at prices related to the prevailing market prices, or at negotiated prices. We also may, from time to time, authorize underwriters acting as
their agents to offer and sell the securities upon the terms and conditions as are set forth in the applicable prospectus supplement. In connection
with the sale of securities, underwriters may be deemed to have received compensation from us in the form of underwriting discounts or
commissions and may also receive commissions from purchasers of securities for whom they may act as agent. Underwriters may sell securities
to or through dealers, and the dealers may receive compensation in the form of discounts, concessions or commissions from the underwriters
and/or commissions from the purchasers for whom they may act as agent.

        Any underwriting compensation paid by us to underwriters or agents in connection with the offering of securities offered by means of this
prospectus, and any discounts, concessions or commissions allowed by underwriters to participating dealers, will be set forth in the applicable
prospectus supplement. Underwriters, dealers and agents participating in the distribution of the securities may be deemed to be underwriters, and
any discounts and commissions received by them and any profit realized by them on resale of the securities may be deemed to be underwriting
discounts and commissions, under the Securities Act. Underwriters, dealers and agents may be entitled, under agreements entered into with us
and our operating partnership, to indemnification against and contribution toward civil liabilities, including liabilities under the Securities Act.

        Unless we specify otherwise in the applicable prospectus supplement, any securities issued hereunder (other than common stock and
preferred stock) will be new issues of securities with no established trading market. Any underwriters or agents to or through whom such
securities are sold by us or the operating partnership for public offering and sale may make a market in such securities, but such underwriters or
agents will not be obligated to do so and may discontinue any market making at any time without notice. We cannot assure you as to the
liquidity of the trading market for any such securities.

        We may enter into derivative transactions with third parties, or sell securities not covered by this prospectus to third parties in privately
negotiated transactions. If the applicable prospectus supplement indicates, in connection with those derivatives, the third parties may sell
securities covered by this prospectus and the applicable prospectus supplement, including in short sale transactions. If so, the third party may use
securities pledged by us or borrowed from us or others to settle those sales or to close out any related open borrowings of stock, and may use
securities received from us in settlement of those derivatives to close out any related open borrowings of stock. The third party in such sale
transactions will be an underwriter and will be identified in the applicable prospectus supplement or a post-effective amendment.

        In connection with an offering of securities, the underwriters may engage in stabilizing and syndicate covering transactions. These
transactions may include over-allotments or short sales of the securities, which involves sales of securities in excess of the principal amount of
securities to be purchased by the underwriters in an offering, which creates a short position for the underwriters. Covering transactions involve
purchases of the securities in the open market after the distribution has been completed in order to cover short positions. Stabilizing transactions
consist of certain bids or purchases of securities made for the purpose of preventing or retarding a decline in the market price of the securities
while the offering is in progress. Any of these activities may have the effect of preventing
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or retarding a decline in the market price of the securities being offered. They may also cause the price of the securities being offered to be
higher than the price that otherwise would exist in the open market in the absence of these transactions. The underwriters may conduct these
transactions in the over-the-counter market or otherwise. If the underwriters commence any of these transactions, they may discontinue them at
any time.

        The underwriters, dealers and agents and their affiliates may be customers of, engage in transactions with and perform services for us and
the operating partnership and its subsidiaries in the ordinary course of business.
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LEGAL MATTERS

        The validity of the issuance of the securities offered hereby will be passed upon by Clifford Chance US LLP, New York, New York, and
the legal matters described under "Material Federal Income Tax Consequences" will be passed upon by Greenberg Traurig, LLP, New York,
New York.

EXPERTS

        The consolidated financial statements of SL Green Realty Corp., appearing in SL Green Realty Corp.'s Current Report (Form 8-K dated
September 18, 2006), for the year ended December 31, 2005 (including the schedule appearing therein), and SL Green Realty Corp.
management's assessment of the effectiveness of internal control over financial reporting as of December 31, 2005 included in SL Green Realty
Corp.'s Annual Report (Form 10-K), and the consolidated financial statements of Rock-Green Inc. appearing in SL Green Realty Corp.'s Annual
Report (Form 10-K) for the year ended December 31, 2005, have been audited by Ernst & Young LLP, independent registered public accounting
firm, as set forth in their reports thereon, included therein, and incorporated herein by reference. Such consolidated financial statements and
management's assessment are incorporated herein by reference in reliance upon such reports given on the authority of such firm as experts in
accounting and auditing.

        The consolidated financial statements of Reckson Associates Realty Corp. for the year ended December 31, 2005 (including the schedule
appearing therein) and Reckson Associates Realty Corp. management's assessment of the effectiveness of internal control over financial
reporting as of December 31, 2005 included therein, appearing in SL Green Realty Corp.'s Current Report (Form 8-K dated November 28,
2006), have been audited by Ernst & Young LLP, independent registered public accounting firm, as set forth in their reports thereon, included
therein, and incorporated herein by reference. Such consolidated financial statements and management's assessment are incorporated herein by
reference in reliance upon such reports given on the authority of such firm as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

        We are subject to the informational requirements of the Securities Exchange Act of 1934, as amended, and, in accordance therewith, we file
annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy any reports, statements or
other information we file with the SEC at the SEC's Public Reference Room located at 100 F Street, N.E., Washington, D.C. 20549. Please call
the SEC at 1-800-SEC-0330 for further information on the operation of the Public Reference Room. The SEC maintains an Internet website
(http://www.sec.gov) that contains reports, proxy statements and information statements, and other information regarding issuers that file
electronically with the SEC. Our SEC filings are also available on our Internet website (http://www.slgreen.com). The information contained on
or connected to our website is not, and you must not consider the information to be, a part of this prospectus. Our securities are listed on the
NYSE and all such material filed by us with the NYSE also can be inspected at the offices of the NYSE, 20 Broad Street, New York, New York
10005.

        We have filed with the SEC a registration statement on Form S-3, of which this prospectus is a part, under the Securities Act, with respect
to the securities. This prospectus does not contain all of the information set forth in the registration statement, certain parts of which are omitted
in accordance with the rules and regulations of the SEC. For further information concerning our company and the securities, reference is made to
the registration statement. Statements contained in this prospectus as to the contents of any contract or other documents are not necessarily
complete, and in each instance, reference is made to the copy of such contract or documents filed as exhibits to the registration statement, each
such statement being qualified in all respects by such reference.
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        The SEC allows us to "incorporate by reference" information into this prospectus, which means that we can disclose important information
to you by referring you to another document filed separately with the SEC. The information incorporated by reference is deemed to be part of
this prospectus, except for any information superseded by information in this prospectus. This prospectus incorporates by reference the
documents set forth below that we have previously filed with the SEC. These documents contain important information about us, our business
and our finances.

Document Period

Annual Report on Form 10-K (File No. 1-13199) Year ended December 31, 2005

Quarterly Reports on Form 10-Q (File No. 1-13199) Quarter ended March 31, 2006
Quarter ended June 30, 2006

Quarter ended September 30, 2006
Filed

Current Reports on Form 8-K and 8-K/A (File No. 1-13199) January 24, 2006 (with respect to Item 8.01
only)

March 21, 2006
March 24, 2006

April 25, 2006 (with respect to Items 1.01 and
8.01 only)

June 16, 2006 (filed pursuant to Item 8.01)
July 7, 2006
July 18, 2006

August 9, 2006
August 18, 2006

September 14, 2006
September 18, 2006
September 22, 2006

October 19, 2006
October 24, 2006 (with respect to

Item 8.01 only)
October 27, 2006

November 28, 2006
Filed

Definitive Proxy Statement on Schedule 14A (File No. 1-13199) April 17, 2006
Filed

Description of our common stock contained in our Registration
Statement on Form 8-A (File No. 1-13199) July 21, 1997

Description of the rights to purchase shares of our Series B junior
participating preferred stock contained in our Registration Statement
on Form 8-A (File No. 1-13199) March 16, 2000

Description of our Series C cumulative redeemable preferred stock
contained in our Registration Statement on Form 8-A (File
No. 1-13199) December 10, 2003
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Description of our Series D cumulative redeemable preferred stock
contained in our Registration Statement on Form 8-A (File
No. 1-13199) May 20, 2004

Description of our Series D cumulative redeemable preferred stock
contained in our Registration Statement on Form 8-A/A (File
No. 1-13199) July 14, 2004
        All documents which we file pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended, after the
date of this prospectus but before the termination of the offering of securities made under this prospectus will also be deemed to be incorporated
by reference.

        If you request, either orally or in writing, we will provide you with a copy of any or all documents which are incorporated by reference.
Such documents will be provided to you free of charge, but will not contain any exhibits, unless those exhibits are specifically incorporated by
reference into those documents. Requests should be addressed to Andrew S. Levine, Esq., SL Green Realty Corp., 420 Lexington Avenue, New
York, NY 10170, telephone number (212) 594-2700.
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