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ALEXANDER’S, INC.
500 Seventh Avenue
New York, New York 10018

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

vl

The Annual Meeting of Stockholders of Alexander’s, Inc., will be held on Wednesday, January 7,
1987 at 9:00 a.m. local time, at the Alexander’s store located at, and stockholders attending should
use the entrance at, 58th Street and Lexington Avenue, New York, New York, for the purpose of
considering and acting on the following:

1. The election of five directors each to hold office for a three-year term.

2. The selection of auditors to examine the Company’s accounts for the 1987 fiscal year.

3. A proposal to amend the Company’s Restated Certificate of Incorporation to limit certain of

the labilities of directors of the Company.

4. Stockholder proposals concerning:

(a) disclosure regarding employees, directors and outside consultants who have served in any
governmental capacity; and
{(b) fees paid to auditors; and
5. Such other business as may properly come before the meeting or any adjournment thereof.

Only stockholders of record at the close of business on November 10, 1986 will be entitled to vote

at the meeting or any adjournment thereof.

By order of the Board of Directors,

R

BrUCE R. FARKAS
Assistant Secretary

L fak

RoBIN L. FARKAS
Chairman of the Board

December 17, 1986

Please sign the enclosed proxy and return it in the envelope enclosed for your convenience, which
requires no postage if mailed in the United States.




. S ALEXANDER’S, INC.
‘ 500 Seventh Avenue
New York, New York 10018

PROXY STATEMENT

The enclosed proxy isy“so"l‘icited'by the Bouard of Directors of Alexander’s, Inc., a Delaware
S eor poration (the “Company”), for use at the Annual Meeting of Stockholders to be held on January 7,
1987, and any adjournment therLof

_Shares represented by the pw\les receiv ed by the Board of Directors will be voted in accordance

,"w1th the spocmc tions of stockholders. and in the absence thereof, will be voted for the election of

‘the nominees as directors; for the pmposal to select auditors for the 1987 fiscal year, for the proposal

, to amend the Reamted Certificate of Incorporation and against both stockholder proposals. The proxy
- is revoeable at any time. prior to its exercise by notice in-writing to the Company, by attending the

g :Armual NIeetmg and voting shares in person or by executing and delivering to an Assistant Secretary
‘of thc C‘ompanv a ater dated proxy:

"BACKGROUND OF MEETING

: On November 26,1986, The Trump Alexander’s Compdnv purchased 917,697 shares of Common

:‘ "~Stock from ALX Limited Partnershlp as well as $2,188,000 principal amount of the Company’s 5% %

Convertible Subordinated Debentures due 1996, comeltlble into an- aaditional 67,845 shares of

‘ ‘k(‘ommon Stock. At a meeting of the Board of Directors of the Company on the same date, Phillip
~Gordon and Molly M. South resigned as Class Duector‘s The Board of Directors then elected Donald

©J-Trump and Robert S. Trump as Cl(le 1 Directors to fill the vacancies created by the resignations
f ,01 ‘Mr. Gordon and Ms. South. ~

: ()n December 11,1986, the Boar d of Du ectors again met and aceepted the resignations of Robert

o A:Moor aga Class I1 Duector and of David G. Marshallas a Class I Director. The Board of Directors

~then elected Harvey I. Freeman a Class I Director and Ivana Trump as a Class 11 Director to fill
the vacancies created by the Y'CSI;’K](LLIQDS of Messrs. Marshall-and Moor.

’ * The Board of Directors then increased the size of the Board to 17 (the maximum presently provided
 for in‘the Company’s By-Laws) and elected Harvey Myerson a Class 1 Director to fill the vacancy
- created by the increase in the number of directorships to 17.

\’()’[’ING SECURITIES AND PRINCIPAL HOLDERS THEREOF

: At the close of business on November 10, 1986, the record date for the determination of
stockholders entitled to vote at the meeting, there were 4,540,868 shares of Common Stock outstanding,
~each of which is entitled to one vote. This Proxy Statement is being mailed to stockholders on or 2bout

i December 17, 1986.




e As of Nov ember 30, 1986, the followmg persons were known by the Company to own beneﬁmally .
more than 5% of its outstanding Common Stock:

Amount and

Nature of
Name and Address Beneficial Percent
of Beneficial Owner Ownership'!' of Class
Interstate Properties ..............ccooieuniii... 917,798 20.0

East 140 Ridgewood Avenue

Paramus, New Jersey 07652

The Trump Ale\andet ‘s Company ................. 917,697 20.0
725 Fifth Avenue
, ‘New York, New York 10022

; (1) The Compdny is advv:ed thaL except as otherwise indicated, each of the beneficial owners listed
- above e)\erclses sole votmg power and sole mvestment power over the shares beneficially owned.

S 9) Does not mclude 9,700 shares-owned by bteven Roth a general partner of Interstate Properties.

i (5) Does not mclude 67,845 Qhaleq obmmable by each of Interstate Properties and The Trump-
Al exander S Compam upon the conversion on December 19, 1986 of $2,188,000 principal amount
of the: Company’ 545% Convertible Subordm&ted Debentures due 1996.

/f\s of N ovember 30, 1986 all present executive officers and directors of the Company as a group
‘ownea bh&l‘@% of the Common Stock of the Company as follows:

~Amount of Common Stock : Percent
“Beneficially Owned " of Class
01,059,991 ' 23.1




E o N - 'ELECTION OF DIRECTORS
. At each Annual Meeting of Stockholders, one class of directors is elected to serve for a three-year
. term. This year five directors in Class 1I are to be elected.
F L Amount and
Nature of
Beneficial
Ownership
2+Prineipat Occupation, of Cormnon
‘Business Experience First Stock as of  Percent
: -+ During Past Five Years Became November 39, of
l\dme - ahdPresentkl)irectorships Director' Age 1986* Class
"LAS.S EA Nom?"rzcc.§ For Election For Term: Expiring in 1989:
er o .40 CosPresident since June 20, 1985, from April 1968 60 107 —_
) 1982-until: June 119,71985;. Executive Vice
President-General ’VLIIA:.I},QY‘ prior-thereto,
Senior Vice Presid ent- General 1 Manager
rvey I Freeman ... ... Executive Vice Pr emdent The Trump Crgan- 1986 48 — —
: ' . ization, - Ine. -which'is-in' the . business,
through its affiliates ‘and subsidiaries; of
acquiring, ‘developing and manafrmg real
e%mte ‘)I‘(‘p“rt‘(—‘\ ) ;
Co Preésident since June 20 1985; from: De- 1985* 64 —_ —
cember 1982 until- June 19, 1985, Executive
“Vice -President—Mer Lhdndmng prior
: thercto Senior -Vice Ptcmdem Muchan—
: dising : :
....... Pamner ‘Mann & Israel; attorm*_ys Partnel 1980 51 100 —_
) from Octobu 1981 to ple%ent of Equipment.
Finance Company; a privately held finane:
ing company; since January 1985, prineipal,~
Southport Realty ‘Group, a priv atelv held
real estite company. .
I ST Senior partner, Finley, Kumble,” denef 1986 58 500 —_
: “-Heine, Underberg, Manley, V.[\’OJ son’ &
(daev attor neys .
C[Ab? 1, “Direc [075 Con(znzmig Jor Ternz b)pnmg i 1987:
Bruce Ry Farkas™ ... .0 Vice Chairman of the Board since April-1982 1961 47 48,600 1.0
: g and, since January 1981, Chief Operating
thcer Chairman’ of the Exectitive Com-
mittee since January. 1981; prior to April
1982, Executive Vme President-Adminis-
: : Llauon
L R‘()kbin Lo Favkas® ... 2+ Chair man.of the Board and Chief Executive 1960° 53 92,304 2.0

Officer; sinceJuly 29,.1984; from January

1981 until July 28, 1%4 Chairman of the

. L Board-and Senior Cor pomte Officer; also.a
el £y “divector of REFAC Technology Develop-
S : L J ment, Corp,;~an - international technoloizy
transfer company engaged in the trade and

. : . : manufacture: of “electronic components,

£ : Electronic’ Research™ Associates, Ine., a
: : g manufacturer of power'supplies and loud
speakers, and The Roval Bank and Trust

Compdm (& wholly:owned subsidiary of

he Royal Bank of Canada)




Principal: Qccupation;

Business-Experience
During Past Five Years
and Present l)lrectorshlps ;

" Thomas R. Di B nedet,'to*'

ered broker/dealer
r thereto “Vice President,

P
llen & Co In¢:investment bankers; Di-

rector Dlplomat Electronies Corp., a- dis-

Arthur'l. Soma'enkblic‘k ident ‘and" Chisf - Executive -Officer .of

e cuti President The I‘rump Organ-~

ization; Ine: which: dn:ithe. uusme%s

thzough its afliates and: subsidiaries, of

acquirmg, developing and managmg real
o -estate propertxes §
i Richard West ...
R S New: York Um\umty Graduate School. of
Business; 1
i mos: Tuck. School; :Dartmouth Col-

‘Director ior Trustée of The ‘Dorsey..
‘Corp.;a manufacturer of plastic containers

anid commerecial cargo trailers,  Bohemia

'Incorporated dzwood: products manufac-
turér;Vornado; Inc, » lessor of retail'and - =
rehouse” propert1es and'a manufacturer

Zof “apparel, " Addison-Wesley' Publishing
Company,  Merrill Lynch Corporate Bon
* Fund, Merrill Lyneh ’\/Iunlclpal Borid Fund,

: Merm]lLy nchiInternational Holdings: Mer-
Fund:ForTomorrow, SCI/TECH
s Ine., CMA Mohéy. Trust, CMA®
empt Trust and CMA Governmer&t‘ :

...... vesident, The Twmp Oyganlzatlon Inc.
o which s in ‘

iaries, of acquiring, devel-

aging real éstate propertles

LT ; (hmrmdn of the Board and President of

S Lt CUREFAC Technology Development " Corp.;

an international technology transfer eom-

pany engaged inthe tride and manufae-

- ture of eleetronie components: Chairman of

1 1977; of Electronic Re-

Inc., a manufactorer.of
p(m er. suppllus and lo udxncakels :

‘Managmg Direcior, Olvmpm Partncxs, a rea.] :
estate investment firm 'since -March 1983; .
resxdent Bomor lnt natioral Group Se-

. mbutm of electromc parts since Aprll 1983

Sonnenbhck Goldman' Corp., mortgage
~“bankers and. realtors; ‘in: addition, ‘until ="
1983 Managing Director and member of ;

; the Bocwd of -Directors of ehman Brothers . -
‘corporated investment: -

- #Since September 1984 Dean and Professor,’

through-its, affili-

. First’
' Became
Director’

1984

1984°

1986

1984

1980

Amountand = . " LA

Nature ‘of
Beneficial
Ownership
of Commor .
Stock as of © Percent
Novenmiber 30, of
Age 198 Class
37 - RET
54 — —
8 ) —
48 o200 0 —
53 100 —
40 9ITEITT 200
67 1000 —




T vl : e e Amount and

)
Nature of
Beneficial
‘ Ownership
Principal Occupation, of Common
Business Experience First Stock as of Percent
SRR . - During Past Five Years Became November 30, of
; - Namie : *..-and Present Directorships Director' Age 1986° Class
-~ Martin Roaman ... .. Consultant and Investor. since \«Iay 1984; 1981 53 — —_
A R : from January 1983 to-May 1984 President
of Sizes Unlimited Division of the-Limited
Ine., specialty chain retailer; prior thereto,
- President and Chief Executive Officer of
e Roaman s,/ Inc., a specialty chain retailer
o+ Harvey Myerson-w. ... ... ““Senior: partner Finley,  Kumble;» Wagner, 1986 47 — —
s i ‘ Heine,  Underberg, Man]ev' Myeroon &
Casey, attorneys since -June 1984; prior
thereto, “Partner, - Webster . & Sheffield,
S attorneys :
. RoberL S Trump ........ Executive Vlce Premdent The Trump Organ- 1986 38 11,0128 —

ization; Inc which “isin “the =business,
through its affiliates and subsidiaries, of
acquiring, developing and managing real
eata.te propemes

Lo Bruce R. and Rob - Farkas are brothers Donald J and Robert S. Trump are brothers. Ivana
AT ump is the wife of Donald J. Trump

Member of the Executlve Commxttee of the BOct‘('d of Dlrectorb

) ‘Reierencee to dates prior. to 1969 are to servrce w1th Gompany s principal predecessor, which was
merged into the Company in January 1969 :

The Company is advxsed that, except as. otherwme indicated, each of the directors exercises sole
votmg power: and sole- investment power ovcr the shares beneficially owned.

Louis Powell was elected a director of the Company by the Board of Directors to fill the vacancy
- “created by the reblgnatmn of Walter S. Freedman as.a-director.

(4) Robm L. Farkas served as a dlrector of the Company during 1960 and from 1963 to the present.
k (5) Arthur L Sonnenbhck served as a director of the Company between 1980 and 1982.

(6) Does not include:the qhares deemed to be owned by Donald J. Trump as to which Ivana Trump
~diselaims beneficial ownershlp

(7) Donald J. Trump’s ‘share owners}up is as a result of his capacity as the controlling person of the

‘two general partners of The Trump-Alexander’s Company. Donald J. Trump disclaims beneficial

= -ownersmp of the 11,012 shares deemed to be owned I y Robert S. Trump as a result of his capacity
oasa shdreholder in each of the two general partners of The Trump-Alexander’s Company.

‘(‘87)‘; Robert S. Trump’s shdre ownership is as a result of his capacity as a shareholder in each of the
LEWO' general partners of The Trump-Alexander’s Company.



~ INFORMATION CONCERNING THE BGARD AND ITS COMMITTEES -

e They'Company has a'standing Audit C()n‘lmitteek'which consists of Richard West as Chairman,
- Thomas R. Di Benedetto, David A. Goldberg and Neil Underberg. The Audit Committee held three
* meetings during the fiscal year ended July 26, 1986. The Audit Committee reviews with the Company’s
_ outside auditors the scope of the audit prior to its commencement and the results of the audit prior

to the pub‘lishing‘ of the Annual Report to Stockholders. In addition, the Audit Committee reviews

- the Company’s accounting and financial policies and procedures with emphasis on any major changes

. during the year, makes inquiry as to whether the outside. auditors have any recommendations and

- comments, and makes such reports and recommendations to the Board of Directors as it may deem

o _appropriate. -

_ The Board of Dir’eétors of the Company held a total of eight meetings during the fiscal year ehdéd
July 26, 1986, Martin Roaman attended fewer than 75% of the meetings during the fiscal year ended

~ July 26,1986

" During the ﬁ$¢31‘5féar ended July 26,1986, the Compény’s divectors were paid at the rate of $13,500
per year by the Company as compensation for their services as directors. The salaries of those officers
who are paid directors’ fees have been reduced by an amount equal to such fees. In addition, during

- the fiscal year ended July 26, 1986, Mr. Goldberg received $30,000 from the Company for consulting.
~ The Company has no n(ﬁ)mihating’corhm'ittee and no compensation committee. - '

~ IDENTIFICATION OF EXECUTIVE OFFICERS
B LS RN , : k First Be-

: ~Prinéipal Occupation .. S came an
: R : O TR and ‘Business Experience L Executive
S ! oName o0 CAyge : - During Past Five Years [ Officer
. Robin L. Farkas .............. 53  Chairman of the Board and Chief Executive 1960
e e e e e Oy sTnee July 29, 1984; Chairman of the

$he s Ry o Board since January 1981 o :
Bruce R. Farkas .. ........... 47  Vice Chairman of the Board since April 1982; 1961 -
RS e R L “prior thereto, Executive Vice President—Ad:- B
_ministration and, since January 1981,  Chief
Operating Officer; Chairman of the Executive
e S S e ‘Committee since January 1981 S e
o+ Roger A Barrer .- B O 60 - Co-President since June 20, 1985: Executive = 1967
e - : Vice President—General Manager since April-
1982, prior thereto, Senior Viee ‘President -
f it R 1 General Manager il ;
+ Louis Powell: ..., R ... 64 - Co-President since June 20, 1985; Executive - 1970
e e , : : Vice President—Merchandising since Decem- =
ber 1981; prior thereto, Senior Vice President.—
T : - Group Divisional Merchandise Manager :
- Robert L-Mullen .............. 49 Senior Vice President—General Merchandis- 1985
i ’ S - ing Manager since October 10,1985; President, ‘
Korner Plaza Inc. from July 1985 through
September 1985; Merchandising: Manager Tar-
© get Stores from October 1982 through Septem-
ber 1985 prior thereto, President, Jordan
Marsh



ey o Do : ’ ) First

Principal Occupation Became an

. ; and Business Expérience Executive
. \Idmc Age During Past Five Years Officer
Wllllam H Pdvony il . 46 Senior Viee President—Finance since Octo- 1985

ber 10, 1985; prior thereto Senior Vice Presi-
dent, Zale Corporation

s Leon Peck ol sl el 66 Senior Vice President—Control since Decem- 1972
S L ber 5, 1985; from April 1982 to December 1985,

Senior Vice President and Controller; prior

thereto, Vice President and Controller

Merrie Ryan-.. ..o o0 ool 43 Senior: Viee President—General Merchandis- 1986
Sl S o et o ving Manager since July 1986; from January
1985 through July 1986, Executive Vice Presi-

~dent of A’mvs Stores Inc. a subsidiary of Stop

& Shop Co: Inc;; ; prior thereto Vice President

of Br adlees a divi 1sion of Stop & Shop Co. Inc.

. JoanR. Ca’r}ste‘n'sj. TRy 51 Vice Pr851dent~—D1v1smna] Merchandige 1981
LA s ~Manager - - :
T Mﬁrray Cohen i 62 o Viee Presxdent DlV]SlOI]&l Merchandise 1976
. L Tk R Managel : .
EEUT RS “Vice President—Financial Administration 1981 -

since December 1982; from January 1981 to
December 1932, Treasurer

S e cid i ies B8 Vice PreSIdent—Loss Plevenmon since Febru- 1985
: ‘ ~ary 8, 1985, from April 1984 to February 1935, ‘
; _nAqsmtant Vice President—Director of  Secu-
rity; from August 1983 to April 1984, Director
of Securltv prior thereto Deputy. Chief—New
York Police Department

' Chnstopher (;cw Sl oo 8T 2 Vice Pvemdent—Mana.gement Information 1986
’ ~ ’ - Systems since October 2, 1986; and Executive '
in Char ge—M&ndgement Information Services

since January 6;°1986; prior thereto, Director

of Management Informatlon Sermceb for Mer-
chantile:Stores Company, Inc.

; Br’ian'M_ Kurtz ............ S .38 Vice President and Controller since Decem- 1982
o ‘ et ber 5,1985: from December 1982 to December
1985, Vice Premdent—Group Controller; prior
L , . thereto, Group Controller
b DOna‘ld W. Madsen Lo e - 50 Vice President—Construction and Plant 1979
‘Raphael Present . ........ .. .85 Vice President—Director of Stores 1981
Patrick C. Raccioppi ... . ... .50 Vice President—Advertising Director since 1982
' L December 1982; pricr thereto, Advertising
Director




Figst

Principal Occupation ‘ Became an

SN : and Business Experience Executive
e . Name = .~ Age During Past Five Years "Officer
David C: Rubin .. ;... RN | Vice President—Divisional Merchandise Man- 1982

Lo ; S ager since December 1982; prior thereto, Divi-
AT e sional Merchandise Manager
Donald Sharon .......0000.. 0.0 58 Vice President—Director of Warehouses 1981
“Robert G. Spevak ...... ... ... 54 Vice President—Divisional Merchandise 1976
G | | - Manager

. Harvey B.‘Weston ... L o.ie.o BB Vice President—Store Planning 1979

‘o Herbert-Paul -0 o0 o b4 Tax Counsel since February 1983; President of 1983
e e T e S e Herbert Paul, 'P.C., attorney, since January
1983; prior thereto, partner, Touche Ross & Co.,
accountants:

 Except .- otherwise indicated, all of the officers listed in the foregoing table were elected to the
. offices set forth opposite their respective names at the Annual Meeting of the Board of Directors held
. December 5, 1985 to hold such offices until the next such Annual Meeting and the qualification of their
-respective successors. R
L : EXECUTIVE COMPENSATION

. The f(i)lx‘lq:w'ing table sets forth the compensation paid or to be paid by the Company with respect
- 1o the fiscal year ended July 26, 1986, to each of the five most highly compensated executive officers

“ whose total cash compensation exceeded $60,000, and to all the executive officers of the Company as

~agroup.
A CASH COMPENSATION TABLE
- Nuwme'of Individual o S )
“or Number-of . -~ el . Capacities in Cash
Sy Persons in Group E T I Which Served- Compensation'"
" Robin L. Farkas .............. ... . Chairman of the Board $ 300,0002
- Bruce R. Farkas ......... R ... Vice Chairman of the Board 300,000
Roger A. Barrer ........ seiieso o Co-President 25,0009
~Louis:Powell: ... ..., “ioviiioos o Co-President 275,060
- Frances S. Leichtman ... ... Zoo0i i Benior Vice: President Divisional Mer- 191,21 5%
FoAaT e o - ~chandise Manager
All executive officers as a group (29 PErsONS) ... ... ... 3,676,925

Q) Includes bonuses for fiscal year 1986.
2) See “E,mployment Contracts”.
B (d) Does not include deferred compensation te be paid after termination. See “Employment Contracts”.

{4) Frances S. Leichtman re;signed as Senior Vice President-Divisional Merenandise Manager of the
Company effective July 31, 1986.

(5) With respect to persons who were executive officers during only part of the yvear, this figure
ineludes the compensation applicable to the period during which they were executive officers.

8




FMPLOYMENI‘ CONTRALTS

S Four of the mdlwduals named inthe Cth Compensatlon Table” are employ ed unde* employment

'afcontracts prov1dmg for an annual base salary and for bonus compensation based upon earnings for

~_each fiscal year during the term of their employment. The table and notes also set forth information
elatmg to future remur»eratlon payments to be made pur suant to these contracts: - ;

- Commencement and : Bonus. (,ompcnsatl()n for
: h).plratlon Dates ' Base_Salary S Citrrent and Future Years

bin1; Farkas ... . ‘November 9, 1984— 1$300,000(1). 2% % of pre- -tax earnings from retail
T e e November 8 1989 AR operations in excess of $10,000,000

‘ : Covupstoa maximum of $1‘75 000 per
: Cl s U T R = S fiseal year. :
- Bruce R. Farkas ..... NOVember 9, ~1984—, T 08300,000(1). 244 % of pre-tax earnings from.retail
& “ Nove"mb‘er'sS, 1989'7;‘, R operatlons in-excess of $10,000,000
T T ' up to a maximum of $125, OOO per’
ﬁscal year.

v Roger  Barrer ... gy omime s, 000(1)(2)(4)
: ' ST 'July 31, 1988 g
ALoulS Poweu S dulygg g 275 000(1)(2)(4)

fJu]y 31, 1988

Frames b Lelchtman %August 1, 1980— L ‘Elbo 00()(3)
o i ; July 31, 1‘)8( e T

2 (1) Includes dxrector S feL %ee “IMORMAUON CONCERNING THE OARD AND ITS COMMHTFES

~(2) The Company and the officers have had discussions. concermng the terms of a bonus to be basé
on retail profits but no agreement has been reached on’the amount thereof or on the definition
“of retail profits. It i is contemplated thdt the bonus pI‘O‘JlSlOﬂ for Messrs Powell and Bar rex w111~ .
-be the same. ~ ,

3 ) Frances S. Lelchtmdn re51gned as Semor Vlce Pre51dent——D1v151onal Merchandlse Managerﬂ[:,

- effective July 31, 1986. Her employment agreement with the Company provides for retirement
. compenbamon of SJ>9O 000 per ann fox the ﬁlbt year followmg termmatlon and $60 000, for each, C
- of the next six years:.

" ‘(4) The’ emp]oyment contri déts wmh Me%sxs Barrer and Powell each entered into as of July: 28 1983 i -

provide for payment of deferred compensation for 10 years at $100,000 for each of' the ﬁret two
yervs fol‘owmg tez mmatlon (md 368, 7:)0 in each of the next elght Vear% : :

-~ The Compdnv has a proﬁt %hk g and ret1rement plan which is a comrlbutorv plan for ehgxbl
j‘emp]ovees Under the plan, the Compdnv ig 1equ1red to make an annual contribution equal to the

“smallest of: (i) 10% of the adjugted net proﬁts (as defined i in the plan) or such other amount as ‘the |
~Board detexmme% (i) the maximurm: conu ibution deductible for Federa] income tax purposes; or- (i)

“the total amounts that may be allocated under the plan:to partlcq,ants If, however, the Comp;
. “consolidated annual net profits. (aftex taxes) exceed $2,000,000, the Company must make a mini
~contribution to the plan, but the requirement would not exceed $440,000: The annual contribution

l “3‘4110Lab1e to each participant Loqether ‘with his sharo of forfeitures, is a maximum of 4% of hissalary

_up.to the social security wage base (which is currentlv $42.000), plus 9:7% of his salary in excess of
,?"such base. Under the )Lm ‘amounts credited to. participants’ dccounts for the fiscal year ended’J uly,
29,1972 and prior ye o fully vested; amounts credited for subsequent years, in general, become;{

fully vested after /ealsfol service with the Company. During the fiscal year ended July 26, 1986,

. ,the Compa.ny co‘ ributed an’ aggrega te 01‘ $4, 000 to tbe plan tor all partxmpatmg executwe officers:




LLIH,HU’ from

tho (ompdr

“Finder), ¢

of the Company's

Conipany. from August 1, 1985 through July 31, 1987. The contracts of another three such executive
will receive defer el compensation of $55

h)x the foHowmg, two years.

subsuhfu

“During the fiscal year-ended July

below.

partlupants to make contributions to the plan in pre-tax dollars.
months of the end of the Company’s

as a group, including a contrlbutlon of. $760 for each individual named in the Cash Compensation Tab @
except Bruce R. Farkas. Amendments to the plan which were implemented in January 1985 incorporate

a cash or deferred program pursuant to Section 401¢k) of the Internal Revenue Code which allows

“Eight other executive officers are employed under employment contracts expiring within 27

salary of such elght executive ofhvers is $1,064,000, not including deferred compensation described
based upon ptescmbul ObJLLUVLS

1986 fiscal year. As of the date hereof, the aggregate annual
The contracts of two buch ex&cutwe officers provide for a bonus compensation of up to $75,000
per annum to be formulated based upon the Company attaining certain earnings levels

. The contract
of another such executive officer provides for a bonus compensdtlon of up to $35,000 per annum to

be formulated based upon the Company attaining certain earnings levels. The contract of another
sudl executive officer provides for specified annual payments to a maximum of $3,500 contingent upon
the Company’s attaining certain earnings levels, and for his retention as a consultant at $7,500. per
annum after termination of regular employment -until April, 1988, and deferred compensation
following. termination of $35,000 per. year for five years and one additional year of deferred

compensation at $35,000 per-annum for each full, consecutive year such officer is employed by the

officers provxdc for participation in bonus Lompem ation plans which the Company establishes annually

Pursuanttoa Fermmat]on and (,onsultmg Agz eenient, a former executive officer receives $127,500
a year for umsultmg (md past services. This arrdngoment is for seven years and commenced July
1984. Another former executive officer recewad $75,000 during the fiscal year ended July

D,

y 29,
26 198() and
In addition, the contract of dnothex eucutlve oﬁlcer provides.for.a bonus equal to. 2'4% of a

000 pex annum for the next four years and $27 500 per annum
s gress revenues from third party contr acts. bewn other petsons who.are executive othcers
attaining cmtam edrmng levels

have emp]m ment contracts for a term of two years. prumg on’ Iulv 25, 1987 at per annum salaries

000 to $147,500. Five of such persons are eligible to participate in bonus compensation
plans w hmh the Company establishes annually based on prescribed objectives and four of such persons

receive spouhcd annual payments up toa maximum of $15,000 for one such person contingent upon
‘\I'I‘ERLQT (01 MANAGE. (ENT I’\T CERTAIN TRANSACTIONS

26, 1956, Finley, Kumble, Wagner, Heine, Underberg, \/Lmlw
\I\(lmm & (,(1se ;aslaw firm of whlch Mr. Underberg and My. Myerson, directors of the Company,

are senior p(utnw and Altheimer & (;my, @ law firm of which Phillip Gordon, a former director of
the: ( ompany-is a partner, perfor med | eg,d services: for the Company and its subsidiaries.

ho C omp(my has had discussions relating to an agreement with Sonnenblick-Goldman Corp. (the

" which Arthur I Sonnenblick; a dwectm of the Company is president and chief executive
officer. It is umu mplated that if such agreement is entered into, the Company will grant to the Finder
} 10

the exclusive right to negotiate on behalf of the Company to obtain a commitment for the financing
pmsuant to-such proposed agreement the Finder delivers 4 commitment satisfactor v to the Company,

s property located at 63rd Road and Queens Boulevard in Rego Park, New York. If

it wou d b(‘ cnthled to ¢ertain sums of money based upon percentages of the amount committed.




Separately, prior to making the decision to retain such property, the Finder had been retained

-1 an exclusive basis to market the real estate and improvements located at 59th Street and Lexington

Avenue in New York City (the “59th Street Property”), now held by Seven Thirty One Limited

~Partnership (“731 Limited Partnership”), a partnership which the Company controls. The agreement

under which the Finder is engaged provides for a payment to the Finder of percentages of gross
proceeds of the sale of the 59th Street Property. If prior to a sale of the 59th Street Property,

: substantiaily all of the assets or stock of the Company are sold to a third party (which transaction
18 not anticipated), the Finder would be entitled to a flat fee of $500,000. In addition, the Finder will
“be reimbursed by 731 Limited Partnership for reasonable out-of-pocket expenses incurred by it. No

decision has been made as to whether to renegotiate such retention in view of the change of

“circumstances. Approximately one-third of the stock of the Finder is owned by Arthur I. Sonnenblick

and the three general pdlt]”lCl’% of Interstate Properties, which owns 20.0% of the Company’s Common
Stock: N

I)urmg, the xscal year ended July 26, 1986, the Company pmchascd merchandise at a cost of

; 'appr()\mmtc ¥ 379,000 from Wonderland I? ashions, the principal of which is the father of Steven Roth,
© a general partner of Interstate Properties. The merchandise was purchased in arms-length

chmsacuons at uv)mpeti(tive' prices and w'uks_the type normally bought by the Company.

Lh(zAL PR()CEFDIN( S INVOLVING THE COMPANY

“In August 1975, a stockholder instituted an action “in the right of and for the benefit of” the
Company in the Supreme Court of the State of New York, New York County, naming as defendants
the (,,umpdny and various others, including A]excmdor Farkas, Bruce R. Farkas, Jonathan Farkas,

- “Robin L. Farkas and Milton E. Mermelstein (all of whom were then directors of the Company), and

also including the parents of Messrs. Farkas, Ruth L. Farkas (individually and as trustee) and the

late George Farkas. The complaint alleges that the satisfaction by the Company in 1975 of certain

tax:Jinbilitics was wrongtul, ¢laiming. that such liabilities arose because of a personal benefit to
members of the Farkas family. The complaint further alleges that members of the Farkas family are

liable (o thé Company by reason of an alleged indeninification agreement made in 1968. Plaintiff seeks

to have the defendants account to the Company for all aniounts paid by the Company to satisfy such

L liabilities, to require the defendants to repay to the Company any amount received as dividends

distributed to satisfy such tax liabilities and to require members of the Farkas family to indemnify
the Company pursuant to said alleged indemnification agreement. The Company has flled an answer

to the complaint denying all the material allegations thereof.

L SI#)LEC’]k‘l'()N OF AUDITORS
The Board of Directors proposes and recommends the selection of Touche Ross & Co. to audit

theaccounts of the Company for the fiscal year ending July 25, 1987. That firm has audited the accounts

of the Company since 1968 and the Company's principal predecessor continuously from 1938 until its

“merger intothe Company in 1969, Representatives of Touche Ross & Co. intend to be present at the

annual meeting and” wil] have an opportunity to make a statement if they desire to do so. These
representatives will also be available to respond to appropriate questions, The membership of the Audit

CCommittes of the “Board of Directors of the Company is set forth above under the heading

“INFORMATION CONCERNING THE BOARD AND ITS COMMITTEES.”
The Board of Directors recommends that stockholders vote for the selection of Touche Ross &

2 Co. to examine the Company’s accounts for the 1987 fiscal vear.
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AMENDMENT TO RESTATED CERTIFICATE OF INCORPORATION -

- The Board of Directors has unanimously declared it advisable and unanimously recommends to
the Company’s stockholders that the Restated Certificate of Incorporation be amended to add the
following provision as a new Article Eleventh to the Restated Certificate of Incorporation (the
“Amendment”):

. “ELEVENTH: No director of the Corporation shall be liable to the Corporation or any of

its stockholders for monetary damages for breach of fiduciary duty as a director, except for

o hablhty (i) for any breach of the director’s duty of loyalty to the Corporation or its stockholders,

(i) for acts or omissions not in good faith or which involve intentional misconduct or a knowing
violation of faw, (i) under Section 174 of the Delaware General Corporation Law, or (iv) for any

-transaction hom which the director derived an improper personal benefit.”

g Under current Ddaware aw, the Amendment will eliminate the directors’ liability for monetary
damages for breaches of the directors’ fiduciary duty of care. The Amendment does not affect the

“directors’ liability for monetary damages for breaches of the duty of loyalty, dCthnb Or omissions
“involving bad faith, knowing violations of the law or intentional misconduct, paying an il oga dividend,
_approving an 111Lgal stock Icpuxcha\e or obtaining an improper personal benefit. See “Description
dnd Lﬂe('L ofthe Amendmcnt

Redsons lor Amtndment

On June 18, 1986, the Governor of ])emwam signed Delaware Senate Bill 533 (the “Act”) into
Jaw.The Actispr nn(ully intended to permit corporations and their stockholders to eliminate directors’
expo&ure to liability for certain breaches of the directors’ fiduciary duty, either in a suit on behalf
- of the corporation or in-an action by stockholders of the corporation. The Act represents a legislative
“response to recent changes n the market for directors’ liability insurance. The difficulty of obtaining
~such insurance, and the significantly increased cost of such insurance, was viewed by the legislature
of Delaware as threatening the quality and stability of corporate governance in Delaware because
‘many directors had become unwilling to serve without insurance protection, and those who did serve
were inhibited by the-unavai lability of insurance from making business decisions which may have
been in the best interests of the corporation. La%t year the Company was unable to renew its director
and officer la!mm’ msurance at its prior coverage level and the coverage that was obtained was
“substantially more expensive. The Board of Directors has a similar concern that the current trends
- inthe market for divector and officer liability insurance will continue, with the result that the Company
" mayv:be unable to obmm adequate director and officer liability insurance when such policy expires in
February 1987, or, if and to the extent adequate insurance is obtainable the cost may be unr easonably
highThe Actpr ()\'ules that'a cor |)orauon and its stockholders may amend the corporation’s certificate
of incorporation to limit directors’ liability; and thereby provide additional protection to directors. The
Amendment being proposed to the stockholders is demgned to limit the directors’ liability to the fullest
extent permitted by the Act.

Description-and-Effect of the Amendment

“The Board of Directors proposes-that the stockholders adopt the Amendment in order to take
~full'advantage of the Act's pr'm‘isirms limiting director liability. Neither the Act nor the Amendment
. would limit the liability of officers of the Company who are not directors nor will it protect directors
in their capacity as officers or majority stockholders. The Amendment, in conjunction with the Aect,
eliminates the liability of directors to stockholders or the Company for monetary damages arising
out of the directors’ breach of their fiduciary duty of care. The duty of care refers to the fiduciary
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- dutg of directors to be reasonably diligent and careful in considering a transaction or taking or

~refusing to take some corporate action. If the Amendment were not adopted, a breach of the duty
“of care by a director would give rise to liability for monetary damage caused to the Company or the
stockholders as a-result of such breach. Liability for a breach of the duty of care arises when directors
have failed to -exercise -reasonable care in reaching decisions and otherwise attending to their
“responsibilities as directors. The Amendment does not eliminate the duty of care; it only eliminates
~ the payment of monetary damage awards by directors occasioned by a breach of their duty. Thus,
~ even if the Amendment. is. adopted, a breach of the duty of care would remain a valid basis for a suit
seeking to stop a proposed transaction from oeccurring through the use of an injunction or other
~equitable remedy or seeking to rescind a transaction. After the transaction has occurred, however,
the stockholders would no longer have a claim for monetary damages based on a breach of the duty
of care even if that breach involved gross neghgence on the part of one or more directors. See

) “Advflnwgc% and D1xdd\fax1tage% to the Stockholders.”

~The Amendmentwoulydkndt*limit’ot eliminate-liability based on the following six types of claims:

(i) liability based on a breach of the duty of loyalty to the Corporation or the stockholders; (ii) liability
based on the payment of an improper dividend or an improper repurchase of the Corporation’s stock
under Sectxon 174 of the Delaware General Cor pomtlon Law; (iii) liability for actions which the director

~ knows are in violation of some law; (iv): nablhty arising out of intentional misconduct by the director;
(v) liability for actions or omissions pursuant to which the director will receive some improper personal
~benefit, and (vi)- liability for: directors’ actions not taken in good faith. Thus, liability for monetary
¥ d:‘;mages would still exist under the Amendment if liability were based on one of these six grounds.

The Amendment would limit the liability of directors only for future conduct and would not limit
their liability for conduct which predates the adoption of the Amendment. The Amendment would
“inno way affect a director’s liability under the Federal securities laws. The Company is not aware
of any pending or threatened claims and there is no recent litigation of the type for which liability

: ~ would be limited by ‘the Amendment.

o ~ Because the Act has only recently been enacted, there has not yet been-any judieial interpretation
: of its precise scope or validity. Courts could rule, under various legal theories, that certain liabilities
~which the Act purports to eliminate remain notwithstanding an Amendment pursudnt to the Act. The
: Amendment S coverage e\tends only so far as is legally permitted.

X Advantages and Dlsadvantages to the Stockholders

- The Board of Directors believes that the Amendment is in the best interests of the stockholders
 as well as the Company, although it should be noted that the members of the Board of Directors have
~an interest in the approval of the Amendment since the Amendment could relieve such members of

cohassignificant potential liability if -an applicable claim should arise. The Amendment preserves the

- Company's ability to retain and attract qualified individuals to serve as directors of the Company by
assuring directors (and potential directors) that their good faith decisions will not be evaluated by
a court with the benefit of hindsight. The Amendment, however, limits the remedies available to a

- stockholder dissatisfied with a decision of the Board of Directors which is protected by the Amendment.

+ A stoekholder's only reniedy in such a circomstance is to sue to stop the completion of the action

" “authorized by the Board. In many situations, this remedy may not be effective. Stockholders, for

example, may not be aware of a transaction or an event until too late to prevent such transaction

or event. In these cases, the stockholders and the Company could be injured by a careless or even
~agrossly negligent action taken by the Board of Directors, including action in connection with the
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sale of the Company, and yet have no effective remedy. See “Description and -Effect ofethe
Amendment.”

: Approval of the Amendment requires the affirmative vote of the holders of at least a deouty
~of thg shat es of Common Stock of the (,ompdnv that are issued and outstanding as of the record date.

The Board of Directors, recommends a vote for the proposal to approve the Amendment to the
,Companv Re&tdt@d Certlhmte of Incorporation.

STOCKHOLDER PROPOSALS

Two proposed stockholders’ resolutions and statements in support thereof are set forth below.
A majority of the votes cast is necessary for approval of each proposal.

1.

“RigorveD: ‘That the stockholders of Alexander’s assembled in annual meeting in person s
~and by proxy hereby request the Board of Directors to have the Company furnish the stockholders
i+ each year with a list of people employed by the Corporation with the rank of Vice President or
above, oras a consultant or as a lobbyist, or-as legal counsel or investment banker or director, ’
S 'who in the previous five years have served inany governmental capacity, whether Federal, CIEV
- or State, or as-a staff member of any CONGRESSIONAL COMMITTEE or regulatory agency,
~and to disclose to ‘the qtoclxholders whetlier such:person was engaged in any matter which-had
‘a direct bearing on the business of the Corporation and/or its subsidiaries, provided: that
information directlv affecting the competitive position of the Corporation may be omitted.”
“Reasons: ‘Full disclosure on these matters is essential at Alexander’s because of its many

.dcalmgs with Federal and State agéncies, and because of pending issues for thecoming in Congress
;and/ot State and Reuulaton Aoenmes

Ldst year the owners of 304 9)2 shareg representing over 10.3% of shares voted, voted FOR
t}nx msolutxon

Hfyou AGREh, pk«l%e marl\ your proxy FOR this resolution.”
THh BOARD OF DIRECTORS OPPOSES THIS PROPOSAL.

Ihe fact that the. (Jompanv s directors, employees, consultants and other outside experts may
have previously served in a gover nmental position is not viewed as significant to the stockholders’
under standing of the: Company’s operations. Information as to the principal occupation and business
e\ptmencg duringthe past five years for-each nominee for, and continuing member of, the Board of
- Dir ectors. is supplied to the stockholders each vear in the Compam S proxy statement.

Numerous federal , state: and local laws and regulations with respect to the employment of former
government employee% are demgne(l to provide safeguards and to preclude conflicts of interest and
~improper use of influence: Management endeavors to avoid such conflicts of interest and to comply -~
with applicable laws and regulations.

The compilation and distribution of the information sought by this resolution would be costly and
burdensoine and management doesnotbelieve that such information would serve any useful purpose.

For these reasons.*the Board of Directors recommends a vote AGAINST this proposal:

14




e 1.
“ResoLvED: ‘That the stockholders of Alexander’s, Inc., assembled in annual meeting in

person and by proxy, hereby request that the Board of Dlrect(n.s, take the steps necessary to
disclose the amount of the fees paid to the auditors in the proxy statement.’

“REASONS: - Strong support along the lines we suggest were shown at the last annual
meeting when 15.16% (602 owners of 447,833 shares), were cast in favor of this proposal, a very
large increase over the previous year. The vote against included 237 unmarked proxies.

By being informed each year in the proxy statement, one can compare whether or not the
fees are up or down. If so. questions can be asked why.

The Securities and Exchange Commission rules provide for minimum information and do not
prevent more when so desired by many shareholders.”

“If you agree, please mark your proxy for this resolution; otherwise it is automatically east
against it; unless you have marked to abstain.”

THE BOARD OF DiRECT()RS OPPOSES THIS PROPOSAL.

A rcqun ement for inclusion of the amount of fees paid to auditors in the proxy material would
‘not be useful smce specmc dollar amourit disclosures may result in the unfair comparison of audit
fees for companies which require disparate accounting methods and services. In addition, regulations
“of the Securities and Exchange Commission and rules of the accounting profession require strict
indepéndence of outside anditors. The relationship between the Company and its independent auditors
s also subject to the disclosure requirements of the Securities and Exchange Commission.
L‘()r' fhese reasons. the Board Of D'lrec(ors reéommends a vofe AGAINgrl‘ tl‘lis proposal.

The names and addresses of the stockholders submitting the foregoing proposals and the number
- of shares of the Company’s common stock held by them will be furnished by the Company, either
‘om&l\ or in-w r]tmg as requested, promptly upon the receipt of any oral or written request therefor.

~ Deddlme for Quhmlttmg Stockhnlder Proposals for the Next Annual Mceting:

Stockholders who. intend to pr esent proposaly at the Company’s 1987 Annual Meeting of
Stockholders to be held in December 1987 must submit their proposals to the Assistant Secretary of
“the Company on or before July 30,1987,

S : OTHER INFORMATION
The Board of Directors knows of no other matters to be presented at the meeting. If any other
- matters are pr operl brought before the meeting, it is the intention of the persons named in the proxy
ta vote such proxy in accordance with their best judgment. The expenses of this solicitation will be
“borne by the Company. In addition to the use of mails, proxies may be solicited by telephone or
telegraph or personal interview by directors, officers and emplovees. The Company has retained
Georgeson & Co., Inc. to uid in the solicitation of proxies at an estimated cost of $5,000.

By Order of the Board of Directors

BRUCE R. FARKAS
December 17, 1986 Assistant Secretary
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