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This supplement is being furnished to you, as a participant of Empire State Building Associates L.L.C., or your subject LLC, by Malkin
Holdings LLC, the supervisor of your subject LLC, to enable you to evaluate the proposed consolidation of your subject LLC into Empire State
Realty Trust, Inc., a Maryland corporation, or the company.

The supervisor, requests that you, as a participant in your subject LLC, consent to the contribution of your subject LLC s interest in the Empire
State Building, as part of a consolidation of office and retail properties in Manhattan and the greater New York metropolitan area owned by your
subject LLC, the other subject LLCs and certain private entities, or the private entities, supervised by the supervisor, along with certain related
management businesses, into the company. This transaction is referred to herein as the consolidation.

The supervisor believes you will benefit from this consolidation through newly created opportunities for liquidity, enhanced property
diversification, increased growth opportunities, enhanced operating and financing abilities and efficiencies, combined balance sheets, anticipated
regular quarterly cash distributions, and continued leadership by the officers and a principal of the supervisor under the transparency and
accountability of the governance structure of a reporting company with the Securities and Exchange Commission, or the SEC, with audited
financial statements and a board of directors consisting predominantly of independent directors. Anthony E. Malkin will be the only
management member of the board of directors.

As a potential alternative to the consolidation, the supervisor also requests that the participants consent to the sale or contribution of your subject
LLC s property interest as part of a sale or contribution of all of the properties owned by your subject LLC, the other subject LLCs, the private
entities (including the operating lessee of your subject LLC) and the management companies, as a portfolio to an unaffiliated third party. While
the supervisor believes the consolidation represents the best opportunity for participants to achieve liquidity and to maximize the value of their
investment, the supervisor believes it also is in the best interest of all participants for the supervisor to have the flexibility and discretion, subject
to certain conditions, to accept an offer for the portfolio of properties from an unaffiliated third party if the supervisor determines that the offer
price includes what the supervisor believes is an adequate premium above the value that is expected to be realized over time from the
consolidation. The third-party portfolio transaction would be undertaken only if the aggregate consideration is at least 115% of the aggregate
exchange value for the subject LLCs, the private entities and the management companies included in the third-party portfolio transaction and
certain other conditions are met. The proposal must provide for all cash, payable in full at closing, but such proposal may provide for an option
for all participants to elect to receive securities as an alternative to cash. If the proposal provides for a securities option, the Malkin Family will
have the right to elect to receive securities only on the same proportional basis as other participants. No member of the Malkin Family will be an
affiliate, consultant, employee, officer or director of the acquiror after the closing or receive any compensation from the acquiror (other than
their pro rata share of the consideration that they will receive in the third-party portfolio transaction).

Participants also are being asked to consent to a voluntary pro rata reimbursement program pursuant to which the supervisor and Peter L.
Malkin, a principal of the supervisor, will be reimbursed for the prior advances of all costs, plus interest, incurred in connection with the legal
proceedings required to remove and replace the former property manager and leasing agent. The supervisor believes that the voluntary pro rata
reimbursement program is fair and reasonable because the successful resolution of the legal proceedings allowed the property owned by your
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subject LLC to participate in a renovation and repositioning turnaround program conceived and implemented by the supervisor. The estate of

Leona M. Helmsley, which we refer to as the Helmsley estate, as part of an agreement with the supervisor covering this and other matters, has
paid the voluntary pro rata reimbursement to the supervisor for its pro rata share of costs advanced, plus interest, which totaled $5,021,048.
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The Malkin Holdings group (as defined herein) will receive substantial benefits from the consolidation and have conflicts of interest in making
this recommendation. For a further discussion of the conflicts of interest and potential benefits of the consolidation to the supervisor, see
Conflicts of Interest Substantial Benefits to the Supervisor and its Affiliates in the prospectus/consent solicitation.

Your subject LLC is one of three publicly-registered entities, which we refer to collectively as the subject LLCs, that the supervisor is seeking to
consolidate into the company as part of a series of transactions that is referred to as the consolidation. This supplement is designed to summarize
only the risks, effects, fairness and other considerations of the consolidation that are unique to you and the other participants in your subject
LLC. This supplement does not purport to provide an overall summary of the consolidation. You should read the accompanying
Prospectus/Consent Solicitation Statement, or the prospectus/consent solicitation, which includes detailed discussions regarding the company,
your subject LLC and the other entities being consolidated with the company.

Supplements have also been prepared for both of the other subject LLCs, copies of which may be obtained without charge by you or your
representative upon written request to MacKenzie Partners, Inc., the company s vote tabulator, at 105 Madison Avenue, NY, NY 10016 or call
toll free at (888) 410-7850. The effects of the consolidation may be different for participants in the other subject LLCs.
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Unless the context otherwise requires or indicates, references in the Prospectus Supplement to the prospectus/consent solicitation, which is
referred to herein as the supplement, to:

(i)

(ii)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)

(ix)

Table of Contents

Your subject LLC refers to Empire State Building Associates L.L.C.,

the subject LLCs refers to Empire State Building Associates L.L.C., 60 East 42nd St. Associates L.L.C. and 250 West 57th St.
Associates L.L.C.,

the private entities refer to the privately-held entities supervised by the supervisor which are all of the entities, other than the
subject LLCs and the management companies listed in the chart under the section Summary The Subject LLCs, the Private
Entities and the Management Companies in the prospectus/consent solicitation, which will be included in the consolidation,

the company refers to Empire State Realty Trust, Inc. (formerly known as Empire Realty Trust, Inc.), a Maryland corporation,
together with its consolidated subsidiaries, including Empire State Realty OP, L.P. (formerly known as Empire Realty Trust,
L.P.), a Delaware limited partnership, which is referred to herein as the operating partnership, after giving effect to the series of
transactions involving the consolidation of the subject LLCs and the private entities described in this supplement and the
prospectus/consent solicitation that have consented to the consolidation and a combination of (a) Malkin Holdings LLC, a New
York limited liability company that acts as the supervisor of, and performs various asset management services and routine
administration with respect to, your subject LLC, the other subject LLCs and certain of the private entities (as discussed in the
prospectus/consent solicitation), which is referred to herein as the supervisor; (b) Malkin Properties, L.L.C., a New York limited
liability company that serves as the manager and leasing agent to certain of the private entities in Manhattan, (c) Malkin
Properties of New York, L.L.C., a New York limited liability company that serves as the manager and leasing agent to certain of
the private entities located in Westchester County, New York, (d) Malkin Properties of Connecticut, Inc., a Connecticut
corporation that serves as the manager and leasing agent to certain of the private entities in the State of Connecticut and

(e) Malkin Construction Corp., a Connecticut corporation that is a general contractor and provides services to the private entities
and third parties (including certain tenants at the properties owned by the private entities), which collectively are referred to
herein as the management companies,

the property refers to your subject LLC s direct or indirect fee ownership interests in the Empire State Building,

the properties of the company and the portfolio refer to the property, the other assets of your subject LLC, the ownership interests
of the other subject LLCs and the private entities in their properties and the other assets of the other subject LLCs and the private
entities,

the agents refer to holders of the membership interests in your subject LLC for the benefit of participants in the agent s
participating group,; each of the agents is an affiliate of the supervisor,

the participants refer to the holders of participation interests in the membership interests held by the agents and, as applicable,
investors in the subject LLCs and the private entities,

the participation interests refer to the beneficial ownership interests of participants in the membership interests of your subject
LLC held by an agent for the benefit of participants and, as applicable, membership or partnership interests or the beneficial
interests therein held by investors in the other subject LLCs and the private entities,
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(x) common stock and shares of common stock refer to both shares of the company s Class A common stock, par value $0.01, and
Class B common stock, par value $0.01 per share, unless otherwise indicated,

(xi)  the IPO refers to the initial public offering of the Class A common stock of the company and IPO price refers to the price per
share of Class A common stock in the IPO,
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(xii)  operating partnership units refer to the operating partnership s limited partnership interests. The operating partnership will have
two classes of limited partnership interest operating partnership units and LTIP units. The operating partnership units will have
four series Series PR operating partnership units, Series ES operating partnership units, Series 60 operating partnership units
and Series 250 operating partnership units, which are referred to either collectively, or with respect to one or more series, as the

operating partnership units, as the context requires or indicates. Operating partnership units are redeemable for a cash
amount equal to the then-current market value of one share of Class A common stock per operating partnership unit, or at the
company s election, shares of Class A common stock on a one-for-one basis. The Series ES operating partnership units will be
issued to participants in Empire State Building Associates L.L.C., the Series 60 operating partnership units will be issued to
participants in 60 East 42nd St. Associates L.L.C. and the Series 250 operating partnership units will be issued to participants in
250 West 57th St. Associates L.L.C., in each case except for the Wien group. The operating partnership intends to apply to have
the Series ES operating partnership units, Series 60 operating partnership units and Series 250 operating partnership units listed
on the New York Stock Exchange under the symbols ESBA,  OGCP, and FISK, respectively. The Series PR operating
partnership units will be issued to the participants in the private entities and the Wien group and will not be listed on a national
securities exchange, and

(xiii) organizational documents refer to the limited liability company agreement, the participating agreements and the terms of any
voluntary capital transaction override program for your subject LLC.
All references to the enterprise value refer to the value of the company after completion of the consolidation determined in connection with the
IPO by the company in consultation with the investment banking firms managing the IPO and prior to the issuance of Class A common stock in
the IPO and any issuance of Class A common stock pursuant to the company s and the operating partnership s equity incentive plan, or the
equity incentive plan.

All references to the aggregate exchange value refer to the aggregate exchange value of the subject LLCs, the private entities and the
management companies based on the appraisal, or Appraisal, by Duff & Phelps, LLC, the independent valuer. The exchange values as of
June 30, 2012 are based on a final valuation analysis prepared by the independent valuer as of June 30, 2012. The final valuation updates a
preliminary valuation prepared as of June 30, 2011. The preliminary exchange values based on such preliminary valuation were used in
connection with the solicitation of consents from participants in the private entities in November 2011. See Appendix C-2  Preliminary
Exchange Values and Projections used in Connection with Preliminary Exchange Values in the prospectus/consent solicitation, which sets
forth the preliminary exchange values and preliminary valuation.

All references (other than information labeled as pro forma information, including the pro forma financial statements) to the number of shares
of common stock, on a fully-diluted basis, issued in the consolidation refer to the number of shares of Class A common stock and Class B
common stock issued or received in the consolidation, prior to the issuance of Class A common stock in the IPO and pursuant to any incentive
plans, assuming that (i) the enterprise value in connection with the IPO equals the aggregate exchange value, (ii) the offering price per share in
the IPO used herein which is used solely for illustrative purposes equals a hypothetical $10 per share, (iii) your subject LLC, the other subject
LLCs, the private entities and the management companies participate in the consolidation, (iv) no cash is paid to participants in the private
entities, (v) no shares of Class A common stock are issued to the supervisor pursuant to the voluntary pro rata reimbursement program, (vi) no
fractional shares are issued and (vii) all operating partnership units issued in the consolidation are redeemed on a one-for-one basis and all
shares of Class B common stock issued in the consolidation are converted on a one-for one basis for shares of Class A common stock.

The enterprise value will equal the total number of shares of common stock and total number of operating partnership units issuable in the
consolidation (excluding any shares of common stock issued in the IPO, and

S1-ii

Table of Contents 7



Edgar Filing: Empire State Realty Trust, Inc. - Form 424B3

Table of Conten

assuming all participants in the private entities receive shares of common stock or operating partnership units and not cash) multiplied by the
IPO price. The enterprise value (which is based on the IPO price) will be determined by, among other things, market conditions at the time of
pricing of the IPO, the historical and future performance of the company and its portfolio of properties and the market s view of the company s
net asset value and other valuation metrics. Today, some REITs common stock trades at a premium to perceived net asset value and others
trade at a discount to perceived net asset value. The market s view of the company s net asset value determined in connection with the IPO
could be less than the exchange values determined based on the Appraisal. The Appraisal was undertaken in connection with establishing
relative value for the purpose of allocation of interests in the company among contributors of interests in the properties and not to establish the
value of shares of common stock in the company upon completion of the IPO. In contrast, the pricing of REIT initial public offerings generally
takes into account different factors not considered in the Appraisal, including current conditions in the securities markets, investor preferences
and the market s view of the company s management team. Additionally, the Appraisal did not take into account transaction costs for the
consolidation and the IPO.

The supervisor believes that initial public offering pricing for REIT common stock generally is at a discount to the market price for common
stock of well-established, publicly-traded REITs, and that the company s IPO pricing will be no different. For this and other reasons, the
supervisor expects that the enterprise value at the pricing of the IPO will be lower than the aggregate exchange value at the pricing of the IPO,
and such discount at the pricing of the IPO could be material and substantial. This discount cannot be determined until the pricing of the IPO.
As the company continues to develop a track record as a public company, the supervisor believes that the company s trading price following the
IPO will be based on, among other things, the company s historical and future performance, its performance relative to its peers, market
conditions generally and its continued seasoning in the public markets. The company currently intends to pay regular quarterly dividends based
on the performance of the company and its portfolio of properties, rather than just one property, and those distributions are required to be at
least 90% of annual REIT taxable income (determined without regard to the deduction for dividends paid, and excluding net capital gains) to
maintain its qualification as a REIT. REIT taxable income will be determined by the performance of the portfolio of the company s properties
and unaffected by its stock price.

All references to distributions to participants assume that all amounts payable under the voluntary pro rata reimbursement program are paid
out of cash distributions from your subject LLC, the other subject LLCs and the private entities, as applicable and that no shares of Class A
common stock are issued to the supervisor for amounts due under the voluntary pro rata reimbursement program.

The supervisor has made certain of these assumptions to permit the presentation of information in tables in this supplement on a consistent
basis. For example, while throughout this supplement the supervisor has assumed for purposes of this presentation of information that no cash is
paid, cash will be paid to non-accredited investors in the private entities and to certain investors in the private entities that are charitable
organizations and exempt from New York City real property transfer tax and elect to receive cash pursuant to the cash option described herein.

All references to the stockholders refer to the holders of Class A common stock and Class B common stock of the company.

All references to the Malkin Family refer to Anthony E. Malkin, Peter L. Malkin, each of their lineal descendants (including spouses of any of
the foregoing), any estates of any of the foregoing, any trusts now or hereafter established for the benefit of any of the foregoing, or any
corporation, partnership, limited liability company or other legal entity controlled by Anthony E. Malkin or any permitted successor in such
entity for the benefit of any of the foregoing.

All references to the Malkin Holdings group refer to the Malkin Family and Thomas N. Keltner Jr. (and his spouse).

S1-iii
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All references to the Wien group refer to each of the lineal descendants of Lawrence A. Wien, including Peter L. Malkin and Anthony E. Malkin
(including spouses of such descendants), any estates of any of the foregoing, any trusts now or hereafter established for the benefit of any of the
foregoing, or any corporation, partnership, limited liability company or other legal entity controlled by Anthony E. Malkin for the benefit of any
of the foregoing.

For demonstrative purposes, the supervisor has assigned a hypothetical IPO price of $10 per share. That value is strictly hypothetical and is for
illustrative purposes only.

All references to the property and assets owned by the company upon completion of the consolidation refer to the company upon completion of
the consolidation, without giving effect to the IPO, and assuming that all required consents of the participants in the subject LLCs have been
obtained and all of the properties and assets to be acquired from your subject LLC, the other subject LLCs, the private entities and the
management companies pursuant to the consolidation have been acquired.

All references to a third-party portfolio transaction refer to the sale or contribution of the subject LLCs property interests and other assets as
part of a sale or contribution of the properties owned by the subject LLCs, the private entities and the management companies as a portfolio to
an unaffiliated third party. The description of the company in this supplement assumes that all of the properties and assets to be acquired from
your subject LLC, the other subject LLCs, the private entities and the management companies pursuant to the consolidation have been acquired
by the company rather than a third party pursuant to an unaffiliated third-party portfolio transaction.

Certain terms and provisions of various agreements are summarized in the prospectus/consent solicitation and this supplement. These
summaries are qualified in their entirety by reference to the complete text of any such agreements, which are either attached as exhibits or
appendices to the prospectus/consent solicitation or this supplement in the form in which they are expected to be signed (but subject to change,
including potentially significant changes, as described below) or filed as an exhibit to the Registration Statement on Form S-4 of which the
prospectus/consent solicitation and this supplement is a part. The parties to such agreements may make changes (including changes that may be
deemed material) to the forms of the agreements attached as appendices or exhibits hereto, contained in this supplement or filed as exhibits to
the Registration Statement on Form S-4.

S1-iv
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The consolidation

You are being requested to approve the consolidation in which your subject LLC will contribute its assets to the operating partnership in
exchange for operating partnership units, Class A common stock and Class B common stock. Each participant will receive operating partnership
units, or at each participant s election, Class A common stock or, to a limited extent, Class B common stock. You may elect to receive one share
of Class B common stock instead of one operating partnership unit for every 50 operating partnership units you would otherwise receive in the
consolidation. Each share of Class B common stock has 50 votes on all matters on which stockholders are entitled to vote and the same
economic interest as a share of Class A common stock, and one share of Class B common stock and 49 operating partnership units together
represent a similar economic value as 50 shares of Class A common stock. A holder of operating partnership units will not have economic
interests in the company (but will have the same rights to distributions as stockholders of the company) or voting rights in the company (except
to the extent a participant elects to receive Class B common stock instead of a portion of operating partnership units as described above).

The exchange value of your subject LLC is $1,183,612,549 and the exchange value per $10,000 original investment is $323,803 for participants
subject to the voluntary override program and $358,670 for participants not subject to the voluntary override program. The exchange value was
used to establish the relative value of the properties and participation interests, and does not necessarily represent the fair market value of your
participation interest. The fair market value of the consideration that you receive will not be known until the pricing of the [PO, which will occur
after participants vote upon the approval of the consolidation transaction. The enterprise value (which is based on the IPO price) will be
determined by, among other things, market conditions at the time of pricing of the IPO, the historical and future performance of the company

and its portfolio of properties and the market s view of the company s net asset value and other valuation metrics. Today, some REITs common
stock trades at a premium to perceived net asset value and others trade at a discount to perceived net asset value. The market s view of the
company s net asset value determined in connection with the IPO could be less than the exchange values determined based on the Appraisal. The
Appraisal was undertaken in connection with establishing relative value for the purpose of allocation of interests in the company among
contributors of interests in the properties and not to establish the value of shares of common stock in the company upon completion of the IPO.

In contrast, the pricing of REIT initial public offerings generally takes into account different factors not considered in the Appraisal, including
current conditions in the securities markets, investor preferences and the market s view of the company s management team. Additionally, the
Appraisal did not take into account transaction costs for the consolidation and the IPO.

The supervisor believes that initial public offering pricing for REIT common stock generally is at a discount to the market price for common
stock of well-established, publicly-traded REITs, and that the company s IPO pricing will be no different. For this and other reasons, the
supervisor expects that the enterprise value at the pricing of the IPO will be lower than the aggregate exchange value at the pricing of the IPO,
and such discount at the pricing of the IPO could be material and substantial. This discount cannot be determined until the pricing of the IPO. As
the company continues to develop a track record as a public company, the supervisor believes that the company s trading price following the [PO
will be based on, among other things, the company s historical and future performance, its performance relative to its peers, market conditions
generally and its continued seasoning in the public markets. The company currently intends to pay regular quarterly dividends based on the
performance of the company and its portfolio of properties, rather than just one property, and those distributions are required to be at least 90%
of annual REIT taxable income (determined without regard to the deduction for dividends paid, and excluding net capital gains) to maintain its
qualification as a REIT. REIT taxable income will be determined by the performance of the portfolio of the company s properties and unaffected
by its stock price.

The shares of Class A common stock are expected to be listed on the NYSE, which investors may sell from time to time as and when they so
desire (subject to the restrictions of applicable U.S. federal and state securities laws and after expiration of the lock-up period as described in the
prospectus/consent solicitation). The operating
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partnership units will be issued in three separate series to the participants in each of the three subject LLCs, other than the Wien group, each of
which has identical rights as to distributions, liquidation and other rights as a limited partner in the operating partnership. Participants in your
subject LLC will be issued Series ES operating partnership units. The operating partnership intends to apply to have the Series ES operating
partnership units listed on the New York Stock Exchange under the symbol ESBA. Presently there is no active trading market for the
participation interest you hold in your subject LLC, which is only an indirect interest in real property subject to an operating lease, which is not
under the operational control of your subject LLC. Participants may also achieve liquidity through sale of Class A common stock issued in
exchange for operating partnership units and Class B common stock, subject to such restrictions. Participants who receive operating partnership
units may also sell operating partnership units, which also are expected to be listed on the NYSE, subject to similar restrictions, although the
market for operating partnership units may be more limited than the market for Class A common stock. In addition, each participant in your
subject LLC that receives operating partnership units may, immediately following the consolidation and the IPO, sell up to 4.0% of the operating
partnership units he or she receives with respect to your subject LLC (assuming all of the participants in your subject LLC elect to receive
operating partnership units, the enterprise value equals the aggregate exchange value and the TPO price equals $10 per share), which treats all
three subject LLCs equally after having determined for your subject LLC the minimum amount required by the NYSE for it to meet the
requirements as the primary listing.

Through the consolidation, the company intends to combine the properties of your subject LLC, the other subject LLCs and the private entities
and the assets and operations of the supervisor and the other management companies into the company, and intends to elect and to qualify as a
REIT for U.S. federal income tax purposes, commencing with its taxable year ending December 31, 2013. The closing of the consolidation will
occur substantially simultaneously with the closing of the IPO. All required consents of the private entities and the management companies,
including the consents of the Wien group and the interests of the Helmsley estate, to the acquisition by the company of the assets of the private
entities and the management companies have been obtained prior to the date of this supplement and the prospectus/consent solicitation.

If the consolidation is approved by your subject LLC and the other subject LLCs, the company acquires the properties from each of private
entities and the company acquires the management companies, the company will own 12 office properties (including one long-term ground
leasehold interest) which, as of September 30, 2012, encompass approximately 7.7 million rentable square feet of office space, which were
approximately 79.8% leased (or 83.3% giving effect to leases signed but not yet commenced as of that date). Seven of these properties are
located in the midtown Manhattan market and encompass in the aggregate approximately 5.9 million rentable square feet of office space,
including the Empire State Building. The Manhattan office properties also contain an aggregate of 433,545 rentable square feet of premier retail
space on the ground floor and/or lower levels. The remaining five office properties are located in Fairfield County, Connecticut and Westchester
County, New York, encompassing approximately 1.8 million rentable square feet in the aggregate. The majority of the square footage for these
five properties is located in densely populated metropolitan communities with immediate access to mass transportation. Additionally, the
company has entitled land at the Stamford Transportation Center in Stamford, Connecticut, adjacent to one of its office properties, that will
support the development of an approximately 380,000 rentable square foot office building and garage. As of September 30, 2012, the portfolio
also included four standalone retail properties located in Manhattan and two standalone retail properties located in the city center of Westport,
Connecticut, encompassing 204,452 rentable square feet in the aggregate. As of September 30, 2012, the standalone retail properties were 100%
leased in the aggregate.

The third-party portfolio proposal

As a potential alternative to the consolidation, you also are being asked to consent to the sale or contribution of your subject LLC s property
interest as part of a sale or contribution of the properties owned by your subject LLC, the other subject LLCs, the private entities (including the
operating lessee of your subject LLC) and the management companies as a portfolio to an unaffiliated third party. Through solicitation of
consents, for the first time the properties owned by the subject LLCs and the private entities can be joined as a single portfolio. While
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the supervisor believes the consolidation and IPO represent the best opportunity for participants in your subject LLC, the other subject LLCs and
the private entities to achieve liquidity and to maximize the value of their respective investments, the supervisor also believes it is in the best
interest of all participants for the supervisor to be able to approve offers from unaffiliated third parties for the portfolio as a whole. All required
consents of the private entities, including the consents of the Wien group and the interests of the Helmsley estate, to the third-party portfolio
proposal have been obtained prior to the date of this supplement and the prospectus/consent solicitation.

Market forces are dynamic, unpredictable, and subject to volatility. Should the public awareness of the proposed consolidation and IPO produce
potential compelling offers from unaffiliated third parties to purchase the consolidated portfolio, it will be costly and time consuming to solicit
consents to allow a sale or contribution of the portfolio to an unaffiliated third party, and there is considerable risk that any opportunity which
might appear would be lost without the requested consent in place. Therefore, the supervisor believes that it is advisable to have the flexibility
and discretion, subject to certain conditions, to accept an offer for the entire portfolio of properties from a third party, rather than pursue the
consolidation and IPO. A third-party portfolio transaction also will include the management companies.

The third-party portfolio transaction would be undertaken only if the aggregate consideration payable in the third-party portfolio transaction is at
least 115% of the aggregate exchange value for the subject LLCs, the private entities and the management companies included in the third-party
portfolio transaction. If such a third-party portfolio transaction were to proceed, the consideration will be allocated among the subject LLCs, the
private entities and the management companies on a basis consistent with the exchange values.

A third-party portfolio transaction would include the following:

The proposal must provide for all cash, payable in full at closing. There will be no purchase price adjustments, earn-outs, or any
other similar or contingent payments.

The proposal may provide for an option for all participants to elect to receive securities as an alternative to cash. If the proposal
provides for a securities option, the Malkin Family, affiliates of the subject LLCs and private entities and participants in the subject
LLCs and private entities will have the right to elect to receive securities only on the same proportional basis as other participants.

No member of the Malkin Family, and no other affiliate of the subject LLCs or the private entities will be an affiliate, consultant,
employee, officer or director of the acquiror or any of its affiliates or subsidiaries before or after the closing or receive any
compensation or any other consideration from the acquiror or any of its subsidiaries or affiliates (other than their pro rata share of the
consideration that they will receive in the third-party portfolio transaction).
Employees of the supervisor, other than the Malkin Family, could become officers, directors, and/or employees of the acquiring entity after a
third-party portfolio transaction.

Because of the inability to act without consent of your subject LLC, the other subject LLCs and certain of the private entities, the supervisor
intends to inform any unaffiliated third-party which expresses interest in making a third-party offer that it will not consider any offer until after
completion of the solicitation of consents of your subject LLC and the other subject LLCs. If a bona fide offer is submitted during the
solicitation period, the supervisor will provide information regarding the proposal to participants, to assist them in their decision regarding the
consolidation.

The supervisor has agreed that it will not accept a third-party offer unless it is unanimously approved by a committee which will include
representatives of the supervisor and a representative of the Helmsley estate. The supervisor will be authorized to approve offers only if a
definitive agreement is entered into prior to December 31, 2015 or such earlier date as the supervisor may set with or without notice or public
announcement. The tax protection agreement will not apply to a third-party portfolio transaction.
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You are being asked to consent to a voluntary pro rata reimbursement program pursuant to which the supervisor and Peter L. Malkin, a principal
of the supervisor, will be reimbursed for the prior advances of all costs, plus interest, incurred in connection with the legal proceedings with
Helmsley-Spear, Inc., the former property manager and leasing agent, which resulted in the removal of the former property manager and leasing
agent as property manager and leasing agent of the properties owned by your subject LLC, the other subject LLCs and certain of the private
entities and has enabled a renovation and repositioning turnaround program to be implemented by the supervisor. The supervisor and the agents
had the authority to commence the legal proceedings without consents from participants so no authorization was sought. No challenge has been
raised about the supervisor s authority. In commencing the litigation, Peter L. Malkin believed that participants would understand the value from
his and the supervisor s actions and voluntarily agree to the reimbursement. While the supervisor believes it could have effected reimbursement
by the subject LLCs and the private entities to the supervisor and Peter L. Malkin, it will not seek such reimbursement from participants who do
not consent to the voluntary pro rata reimbursement program to make such reimbursement. If you consent to the voluntary pro rata
reimbursement program, the supervisor and Peter L. Malkin will be reimbursed for your pro rata share of costs, plus interest, previously incurred
out of your share of the excess cash of your subject LLC that is being distributed to participants, and, to the extent that is insufficient, the
consideration that you would receive in the consolidation or the consideration that you would receive in a third-party portfolio transaction, as
applicable, will be reduced by the balance (valued, if the consolidation is consummated, at the IPO price) and such balance would be paid to the
supervisor and Peter L. Malkin in shares of Class A common stock, if the consolidation is consummated, or out of distributions that you would
receive from the proceeds of a third-party portfolio transaction, if consummated or out of distributions from operations of the subject LLC.

The table below shows the amount to be received by the supervisor out of the distributions of each consenting participant in your subject LLC
for each $10,000 original investment by a participant pursuant to the voluntary pro rata reimbursement program:

Voluntary Reimbursement

Per Total Potential
$10,000 Reimbursement
Original with 100 %
Investment(®) Participation
Empire State Building Associates L.L.C. $1,029 $ 3,396,880

(1) Your subject LLC s share of the aggregate voluntary reimbursement (before any reimbursements) is $3,150,896, plus interest. The amount shown in the table
includes accrued interest through September 30, 2012 and does not include interest which will accrue subsequent to September 30, 2012.

97% of the potential voluntary reimbursement is attributable to advances by Peter L. Malkin for payments to unaffiliated third parties, with

interest thereon at prime, and 3% is for amounts to be paid to the supervisor for work it performed.

Number of Operating Partnership Units and shares of common stock received if your subject LLC is consolidated with the company

Based on the hypothetical assumptions described herein, your subject LLC will be allocated 118,361,255 shares of common stock, on a
fully-diluted basis, that will be allocated to your subject LLC in the consolidation based on its exchange value of $1,183,612,549. The value of
your participation interest, as described in the prospectus/consent solicitation, was determined based on the exchange value for your subject
LLC. The exchange value of your subject LLC, the other subject LLCs, the private entities and the management companies is the value of these
entities based on the Appraisal by Duff & Phelps, LLC, which is referred to herein as Duff & Phelps, or the independent valuer, which serves as
the independent valuer for your subject LLC, the other subject LLCs, the private entities and the management companies. Shares of common
stock, operating partnership units and/or cash, as applicable, will be allocated among your subject LLC, the other subject LLCs, the private
entities
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and the management companies based upon the exchange values of your subject LLC, the other subject LLCs, each private entity and the
management companies. The exchange value was then allocated among the participants and the holders of the override interests in accordance
with your subject LLC s organizational documents. However, as described elsewhere in the prospectus/consent solicitation, while the exchange
value was used to establish the relative value of the properties and participation interests, this value does not necessarily represent the fair market
value of your participation interest. The number of shares of Class A common stock, Class B common stock and operating partnership units
issued in the consolidation will be determined based on the company s enterprise value, which will be determined based on the IPO price,
without giving effect to shares of Class A common stock issued in the IPO.

You will receive a portion of the operating partnership units and/or common stock allocated to your subject LLC in accordance with your
election and with your percentage interest in your subject LLC and your subject LLC s organizational documents, after taking into account the
allocations in respect of the supervisor s override interests. The number of operating partnership units and/or shares of common stock presented
in this supplement and in the prospectus/consent solicitation is based on the hypothetical $10 per share exchange value arbitrarily assigned by
the supervisor to illustrate the number of operating partnership units and/or shares of common stock that a participant would receive if the
enterprise value of the company determined in connection with the IPO were the same as the aggregate exchange value and the IPO price were
$10 per share.

The fair market value of the consideration that you receive will not be known until the pricing of the [PO, which will occur after you vote upon
the approval of the consolidation transaction. The value of the consideration will be based on the enterprise value determined in connection with
pricing of the IPO. The enterprise value (which is based on the IPO price) will be determined by, among other things, market conditions at the
time of pricing of the IPO, the historical and future performance of the company and its portfolio of properties and the market s view of the
company s net asset value and other valuation metrics. Today, some REITs common stock trades at a premium to perceived net asset value and
others trade at a discount to perceived net asset value. The market s view of the company s net asset value determined in connection with the [PO
could be less than the exchange values determined based on the Appraisal. The Appraisal was undertaken in connection with establishing
relative value for the purpose of allocation of interests in the company among contributors of interests in the properties and not to establish the
value of shares of common stock in the company upon completion of the IPO. In contrast, the pricing of REIT initial public offerings generally
takes into account different factors not considered in the Appraisal, including current conditions in the securities markets, investor preferences
and the market s view of the company s management team. Additionally, the Appraisal did not take into account transaction costs for the
consolidation and the IPO.

The supervisor believes that initial public offering pricing for REIT common stock generally is at a discount to the market price for common
stock of well-established, publicly-traded REITs, and that the company s IPO pricing will be no different. For this and other reasons, the
supervisor expects that the enterprise value at the pricing of the IPO will be lower than the aggregate exchange value at the pricing of the IPO,
and such discount at the pricing of the IPO could be material and substantial. This discount cannot be determined until the pricing of the IPO. As
the company continues to develop a track record as a public company, the supervisor believes that the company s trading price following the [PO
will be based on, among other things, the company s historical and future performance, its performance relative to its peers, market conditions
generally and its continued seasoning in the public markets. The company currently intends to pay regular quarterly dividends based on the
performance of the company and its portfolio of properties, rather than just one property, and those distributions are required to be at least 90%
of annual REIT taxable income (determined without regard to the deduction for dividends paid, and excluding net capital gains) to maintain its
qualification as a REIT. REIT taxable income will be determined by the performance of the portfolio of the company s properties and unaffected
by its stock price.

If the consolidation is approved by the participants in your subject LLC and is consummated, you will receive operating partnership units and/or
shares of common stock as consideration for your participation interest, as described below.
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Operating Partnership Units. You will receive operating partnership units, unless you elect to receive, in exchange for your participation
interests, Class A common stock, or, to a limited extent, as described below, Class B common stock. The operating partnership units will be
issued in three separate series to the participants in each of the three subject LLCs, other than the Wien group. The operating partnership units of
each of these series are expected to be separately listed on the NYSE and traded separately. In addition, a separate series of operating partnership
units, which will not be listed on a national securities exchange, will be issued to the participants in the private entities and the Wien group. Each
series of operating partnership units has identical rights as to distributions, liquidation and other rights as a limited partner in the operating
partnership. The four series vote together as a single class on all matters on which the holders of operating partnership units have the right to
vote or consent. The separate series were created because there are unique U.S. federal income tax consequences to the participants receiving
each series of listed operating partnership units (as compared to ownership of operating partnership units of another series) depending on the
subject LLC in which they had an interest and the tax aspects of the property contributed by such entity. By issuing the operating partnership
units in separate series, each of the operating partnership units in a series that will be trading on the NYSE is expected to be uniform with other
operating partnership units of that series.

Class A Common Stock. If you elect to receive Class A common stock in lieu of all or any portion of the operating partnership units issuable to
you, you will receive one share of Class A common stock for each operating partnership unit you would have otherwise been entitled to receive.

Class B Common Stock. Participants may elect to receive one share of Class B common stock instead of one operating partnership unit for every
50 operating partnership units such participant would otherwise receive in the consolidation. The Class B common stock provides its holder with
a voting right that is no greater than if such holder had received solely Class A common stock in the consolidation. Each outstanding share of
Class B common stock entitles the holder to 50 votes on all matters on which the stockholders of Class A common stock are entitled to vote,
including the election of directors, and holders of shares of Class A common stock and Class B common stock will vote together as a single
class. Each share of Class B common stock has the same economic interest as a share of Class A common stock, and one share of Class B
common stock and 49 operating partnership units together represent a similar economic value as 50 shares of Class A common stock.

Distribution of Cash from Your Subject LLC at the Closing of the Consolidation

Your subject LLC will distribute promptly following the closing any excess cash held by it at the time of the closing of the consolidation. The
cash to be distributed by a subject LLC will be (i) any cash held by such entity at the closing in excess of the normalized level of net working
capital for such entity, as determined by the supervisor, (ii) the consolidation expenses reimbursed by the operating partnership to the subject
LLC at the closing of the consolidation out of proceeds of the IPO and (iii) overage rent that will have accrued through the date of the closing of
the consolidation.
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The following table shows, for your subject LLC, the amount of cash at September 30, 2012 which would have been available for distribution by
your subject LLC (in addition to any amounts that would have been distributable out of accrued overage rent) had the closing occurred on such
date; the amount of reimbursement for costs incurred in connection with the consolidation and the IPO out of the proceeds of the IPO entitled to
be received by your subject LLC as of September 30, 2012; total distributions by your subject LLC and to each participant per $10,000 original
investment out of such excess cash (including such reimbursements); the payment under the voluntary pro rata reimbursement program per
$10,000 original investment; the amount of cash distributions that would be received by participants who consent to the voluntary pro rata
reimbursement program per $10,000 original investment and the additional proceeds to be received by participants from the class action
settlement per $10,000 original investment.

Additional
Proceeds
Distribution to
to be
Payment Participants Received
under by
Total Voluntary Who Consent  participants
Distribution Pro to the Voluntary from the
. to Rata Pro Rata Cl:c!SS
Reimbursement Participants Reimbursement Reimbursement Action
of Costs in p p Settlement
Connection Total per rogram rogram per
with the Distribution $10,000 per $10,000 per $10,000 $10,000
Available Consolidation to Original Original Original Original
Cash and IPO Participants  Investment(®) Investment Investment Investment(2
Empire State Building
Associates L.L.C. $ 3,350,000 $ 15,500,000 $ 18,850,000 $ 5,012 $ 1,029 $ 3,983 $ 9,840

(1) The actual amount of distributions will be based on cash available at closing of the consolidation and no assurance can be given that these cash amounts will
be available for distribution.

(2) The allocation of settlement proceeds from the class action settlement is in addition to the distributions shown elsewhere in this table. The allocation of net
settlement proceeds (that is, net of any court-awarded attorneys fees and expenses) shown in the table is based on the current plan of allocation proposed by
counsel for the class plaintiffs. The settlement and the allocation of settlement proceeds are approximate and subject to court approval, and the proposed
allocation is subject to revision by counsel for the class. They are not effective until such court approval is final, including the resolution of any appeal.

(3) $8,350 per $10,000 original investment for participants not subject to voluntary capital override.

Sale of shares of Class A common stock and operating partnership units after the consolidation and the IPO

After the consolidation and the IPO, each participant (except the Malkin Family, whose members are subject to a longer restrictive period in
which they cannot sell) will have the ability to sell up to 50% of both the operating partnership units and common stock received in the
consolidation at any time after the 180th day following the IPO pricing date and the balance of the operating partnership units and common
stock 12 months after the IPO pricing date. This includes Class A common stock issuable in exchange for operating partnership units, which are
only issuable in exchange for operating partnership units beginning 12 months after the completion of the IPO, and Class B common stock. In
addition, each participant in your subject LLC that receives operating partnership units may, immediately following the consolidation and the
IPO, sell such participant s pro rata portion of the greater of 1,100,000 operating partnership units and $40.0 million in value of operating
partnership units (based on the IPO price of the Class A common stock). Therefore, each participant in your subject LLC that receives operating
partnership units may, immediately following the consolidation and the IPO, sell up to 4.0% of his or her operating partnership units (assuming
all of the participants in your subject LLC elect to receive operating partnership units, the enterprise value equals the aggregate exchange value
and the TPO price equals $10 per share), which treats all three subject LLCs equally after having determined for your subject LLC the minimum
amount required by the NYSE for it to meet the requirements as the primary listing.

Similarities among the subject LLCs

Each of the subject LLCs owns an indirect interest in a Manhattan office property subject to an operating lease. Each of the subject LLCs is
supervised by the supervisor. The subject LLCs all have similar structures for paying compensation to the supervisor and for distribution of cash
flow and liquidation proceeds, except that your subject LLC and 250 West 57th St. Associates L.L.C. have a voluntary capital transaction
override program and 60 East 42nd St. Associates L.L.C. does not have a voluntary capital transaction override program.
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Differences among the subject LLCs

Your subject LLC owns an interest, subject to an operating lease, in a single property, the Empire State Building, which the
supervisor believes has a greater value per square foot than the other assets in the company s portfolio.

The Empire State Building is the largest property in the proposed consolidation and its renovation program began last. The
renovation program for the Empire State Building is anticipated to require a greater investment than the renovation programs for the
other subject LLCs. While the supervisor expects that the renovation programs for the other subject LLCs will be completed
substantially by the end of 2013, the supervisor expects that the renovation program for the Empire State Building, which is the last
Manhattan office property that began its renovation program, will be completed substantially in 2016.

Your subject LLC s property has a debt to asset value (based on the appraised value) ratio of 8.66% as of September 30, 2012. The
company s properties have a debt to total assets ratio of 20.55% as of September 30, 2012. The ratio of debt to total assets was
calculated by dividing the total mortgage indebtedness and other borrowings by the sum of the appraised value of real estate assets.
The lenders, under your subject LLC s loan agreement, as amended, agreed to provide your subject LLC with advances of up to
$300.0 million, of which $219.0 million has been advanced. The loan agreement was amended on October 11, 2012 to increase the
aggregate commitments to $500.0 million. A condition to the lenders obligation to loan the additional amounts (in addition to the
other conditions in the loan agreement) to your subject LLC is that the loan-to-value ratio (as defined therein), based on an updated
appraisal, does not then exceed 50%. The participants have authorized your subject LLC to borrow up to 50% of the appraised value,
the proceeds of which can be applied towards improvements at the Empire State Building and certain investments for the account of
your subject LLC. Based on the Appraisal, your subject LLC would be authorized to borrow up to approximately $1.25 billion (50%
of the appraised value of the Empire State Building). Any such borrowing would require the operating lessee s approval and the
subordination of its interest as operating lessee, and the operating lessee has only consented to and subordinated its interest to the
currently outstanding balance of the loan. A new consent from the operating lessee and subordination of its interest is required for
any new advance under the current loan or a new loan. There can be no assurance that your subject LLC could borrow that amount.
Any such borrowing (in excess of the current secured term loan) would depend on the market for such borrowings and the supervisor
has not tested the market for such a loan. The amount of the loan would depend on the appraised value, as determined by an appraisal
obtained by any lenders in connection with a loan, which could be different and yield a different maximum loan amount. The interest
rates are likely to be higher and terms of any such loan for any larger principal amount or a longer term are also likely to be different
from the terms of the current secured term loan. The supervisor currently estimates that the improvement program will be
substantially completed by 2016 and will require between $185.0 million and $225.0 million (not including tenant improvement and
leasing commission costs).

Your subject LLC s property was 68.5% (67.4% of office space and 85.9% of retail space) leased as of September 30, 2012. The
company s properties were 80.2% (79.8% of office space and 85.6% of retail space) leased as of September 30, 2012.

The age of your subject LLC s property is 81 years. The average age of the company s properties is 61 years.
Vote required to approve the consolidation or third-party portfolio proposal

The participation interests in your subject LLC are divided into three separate participating groups. Participants are being asked to vote on both
the proposed consolidation and the third-party portfolio proposal. For each proposal to be approved, participants holding 100% of the
outstanding participation interests in your subject LLC must approve that proposal. Each of these proposals is subject to a separate consent and
approval of each proposal is not dependent on approval of any other proposal.
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If holders of 80% of the participation interests in any of the three participating groups in your subject LLC approve the consolidation or
third-party portfolio proposal, as shown in the tabulation of consents by MacKenzie Partners, Inc., pursuant to a buyout right included in your
subject LLC s participating agreements since its inception, the agent of any such participating group will purchase on behalf of your subject LLC
for the buyout amount, the participation interest of any participant in such participating group that voted AGAINST or ABSTAINED with
respect to the consolidation or third-party portfolio, as applicable, or that did not submit a consent form, even if the proposal is not approved by
the other participating groups in your subject LLC, unless such participant consents to the proposal within ten days after receiving written notice
that the required supermajority consent from the participants in your participating group has been received. If the agent purchases these
participation interests, the requirement for consent of participants holding 100% of the participation interests of that participating group will be
satisfied.

The buyout amount for your interest would be substantially lower than the exchange value. The buyout amount, which is equal to the original
cost less capital repaid, but not less than $100, is currently $100 for the interest held by a participant in your subject LLC as compared to the
exchange value of $323,803 (or $358,670 if you are not subject to the voluntary capital override) for a $10,000 original investment in your
subject LLC. The cash required to buyout non-consenting participants will not be paid from the proceeds from the IPO. These buyouts are
contractual provisions expressly stated for your subject LLC at the inception of your subject LLC in its original participating agreement dated
July 11, 1961, under which the participation interests were issued. The buyout provisions were included as a practical way to permit the entity to
act, while still following the then-current tax advice provided to the supervisor of your subject LLC that participants needed to act unanimously
to permit your subject LLC to obtain partnership status and to avoid entity level tax as a corporation for U.S. federal income tax purposes. For
this purpose, the buyout provisions allow the purchase, at original cost less capital returned, but not less than $100, of the interest held by a
non-consenting participant after ten-days notice of receipt of approval by 80% of the participation interests in such non-consenting participant s
participating group, if such non-consenting participant still does not change its vote to approval. Accordingly, the buyout provisions preserved
the unanimity which is considered necessary for these tax reasons, but prevented a small minority, which might be acting for its own purposes
and not in the interests of other participants, from preventing action by the large supermajority. The agents are authorized under the participating
agreements to buy out participation interests of participants that do not consent to the action if the required supermajority consent from the
participants in your participating group is received, as described below. Since such buyout is necessary to provide for the required unanimous
consent and is not conditioned on the transaction closing, the agent has the right to buy out participation interests from participants who do not
vote FOR either proposal, if the required supermajority consent is received by the applicable participating group with respect to such proposal,
within ten days after written notice, as described below, whether or not either or neither proposal is consummated.

Prior to an agent purchasing the participation interests of non-consenting participants, an agent will give such participants not less than ten days
notice after the required supermajority consent is received by the applicable participating group in your subject LLC to permit them to consent to
the consolidation or the third-party portfolio proposal, as applicable, in which case their participation interests will not be purchased. The agents
will purchase the participation interests for the benefit of your subject LLC and not for their own account and will be reimbursed by your subject
LLC for the cost of such buyout. If the agent purchases these participation interests, the requirement for consent of participants holding 100% of
the participation interests of the participating group will be satisfied. Unanimity on the consents is required pursuant to the organizational
documents of your subject LLC with respect to both the consolidation and the third-party portfolio proposal for the consent of a participating
group; therefore a participant in your subject LLC who does not vote in favor of either the consolidation or third-party portfolio transaction
proposal (and does not change his or her vote after notice that the requisite supermajority consent has been obtained) will be subject to this
buyout if the tabulation of consents by MacKenzie Partners, Inc. shows that the required consent in his or her participating group has been
received, but in no event before the expiration of the 60-day solicitation period as the same may be extended, regardless of whether either or
neither transaction is consummated or the required consent of other participating groups is received, as described below. A vote for the proposed
transaction by the participants constitutes an authorization for the agents of each participating group to
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approve, in their capacity as members of your subject LLC, the consolidation or the third-party portfolio transaction, as applicable. The agents,
under the operating agreements of your subject LLC, have discretion, subject to their fiduciary duties, to determine whether to approve the
transaction, even after supermajority approval has been obtained for either or both transactions and dissenting participants have been bought out.
Additionally, the supervisor, acting on behalf of the subject LLCs and the agents, similarly has discretion, subject to its fiduciary duties, as to
whether to abandon or to postpone the transaction, even after supermajority approval has been obtained for either or both transactions and
dissenting participants have been bought out. The agents and supervisor could determine not to proceed with the consolidation and the IPO due
to market conditions or other reasons.

The agents, who are the members of your subject LLC, recently created a new class of membership interests, which were divided into series. A
separate series was deemed to be distributed to holders of each participating group in your subject LLC. Each new series provides protections
similar to those under a shareholder rights plan for a corporation. Each new series corresponds to a participating group for which a member acts
as agent. The new series will not affect voting rights, except with respect to any person or group that acquires 6% or more of the outstanding
participation interests in the applicable participating group (an acquiring person ). If there is an acquiring person, the effect of the new series is
that approval of the consolidation proposal and the third-party portfolio proposal by a participating group will require approval by the requisite
consent of the participants in the participating group, as holders of the new series of membership interests, excluding the acquiring person.

The Wien group collectively owns participation interests in your subject LLC and has advised that it will vote in favor of the consolidation and
the third-party portfolio proposal. These participation interests held by the Wien group represent 8.195% for your subject LLC. In addition to the
participation interests, members of the Wien group hold override interests, which are non-voting. See Background of and Reasons for the
Consolidation Background of the Subject LLCs in the prospectus/consent solicitation.

Consent required for the voluntary pro rata reimbursement program

The consent form being distributed to you and the other participants also seeks to obtain your consent to the payment of a voluntary pro rata
reimbursement to the supervisor and Peter L. Malkin, a principal of the supervisor, the prior advances of all costs, plus interest, incurred in
connection with the legal proceedings required to remove and replace the former property manager and leasing agent. If you return a signed
consent form but fail to indicate whether you consent to or disapprove of the voluntary pro rata reimbursement program, you will be deemed not
to have consented to the voluntary pro rata reimbursement program. If you fail to return a signed consent form by the end of the solicitation
period, you will be deemed not to have consented to the voluntary pro rata reimbursement program.

Tax consequences of the consolidation

It is expected that the consolidation should be treated for U.S. federal income tax purposes as follows:

(i) If you receive solely shares of Class A common stock, the consolidation should be treated as a taxable sale of your participation
interest in which gain or loss is recognized. Such gain or loss should generally equal the difference between your amount realized
(which generally will equal the amount of the aggregate fair market value of shares of common stock that you receive, plus any
distribution you receive of consolidation expenses that the operating partnership pays as a reimbursement to your subject LLC, plus
the share of liabilities associated with your participation interests that you are deemed to be relieved of under U.S. federal income tax
law) and your adjusted tax basis in your participation interests. You will realize phantom income if you have a negative capital
account with respect to your participation interest. In each of 250 West 57th St. Associates L.L.C. and 60 East 42nd St. Associates
L.L.C., original participants have a negative capital account. If you are an individual or a partnership for New York State personal
income tax purposes, any gain that you recognize in the consolidation will generally be treated as New York source income for New
York State personal income tax purposes. As a result, you (or, if you are a partnership, any of your partners
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who are individuals) will generally be subject to New York State personal income tax on such gain even if you are treated as a New
York nonresident for purposes of the New York State personal income tax. The New York City personal income tax should not apply
to individuals who are treated as New York City nonresidents for purposes of the tax. If all of your participation interest is
exchanged for Class A common stock pursuant to the consolidation, suspended passive activity losses associated with your
participation interest, if any, may be eligible for treatment as losses that are not from a passive activity to the extent that they exceed
income and gains from passive activities for your taxable year that includes the consolidation.

(i) If you receive solely operating partnership units, or if you receive a combination of (a) operating partnership units and (b) shares of
common stock that do not exceed your allocable share, after certain adjustments, of certain qualified capital expenditures of the
subject LLC, as further described under U.S. Federal Income Tax Considerations U.S. Federal Income Tax Consequences of the
Consolidation Receipt of Operating Partnership Units in the prospectus/consent solicitation (the reimbursement amount ), the
consolidation should be treated as a tax-deferred contribution by the subject LLC of the subject LLC s property to the operating
partnership in exchange for operating partnership units and common stock as a reimbursement of certain qualified capital
expenditures, followed by a tax-deferred distribution of such operating partnership units and common stock to you. You should not
generally recognize gain unless (i) the disguised sale rules of the Code apply, (ii) you are deemed to receive a constructive
distribution of cash in excess of your tax basis in your operating partnership units under Sections 731 and 752(b) of the Code due to a
reduction in your share of partnership liabilities or (iii) you have at-risk recapture income under Section 465(e) of the Code. To the
extent that you do not recognize gain in the consolidation for U.S. federal income tax purposes, you also generally should not
recognize gain for purposes of the New York State personal income tax and, if applicable, the New York City personal income tax.

(iii) If you receive a combination of (a) operating partnership units and (b) shares of common stock in excess of your reimbursement
amount, you should be treated as first selling a portion of your participation interest for such excess shares of common stock in a
transaction in which gain or loss is recognized. Following such sale, the subject LLC should be treated as contributing the portion of
its property not attributable to participation interests otherwise treated as having been sold to the operating partnership in exchange
for operating partnership units and common stock as a reimbursement of qualified capital expenditures in a tax-deferred contribution,
and the subject LLC should be treated as distributing operating partnership units and shares of common stock equal to your
reimbursement amount to you in a tax-deferred distribution.

If you consent to the voluntary pro rata reimbursement program, you may be treated as receiving shares of common stock that you would
otherwise receive in the consolidation and immediately transferring such shares of common stock to the supervisor as a reimbursement payment.
For this purpose, even if you elect to receive solely operating partnership units in the consolidation, you should be treated as receiving shares of
common stock equal to the amount that you are treated as transferring to the supervisor as a reimbursement payment. Accordingly, the gain or
loss that you recognize in the consolidation transaction should take into account your deemed receipt of such common stock. You should be
entitled to deduct the value of the shares of common stock that you are deemed to pay to the supervisor as an expense associated with your
participation interest in your subject LLC. This deduction should offset the amount of gain you recognize, or increase the amount of losses you
would otherwise recognize, as a result of your deemed receipt of shares of common stock. However, this deduction may be subject to certain
limitations depending on your individual circumstances and may be required to be capitalized, and you should consult with your tax advisor
regarding your ability to utilize all or a portion of this deduction for U.S. federal income tax purposes. See U.S. Federal Income Tax
Considerations U.S. Federal Income Tax Considerations of the Voluntary Pro Rata Reimbursement Program for the Former Property Manager
and Leasing Agent Legal Proceedings.

If you receive solely Class A shares of common stock in the consolidation, or if you receive a combination of (a) operating partnership units and
(b) an amount of common stock in excess of your reimbursement amount,
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upon receipt of such shares of common stock, you will be deemed to have consented to treat the consolidation as a sale of all or a portion of your
participation interest in exchange for such shares of common stock for U.S. federal income tax purposes.

Whether you receive operating partnership units, Class A common stock, or Class B common stock in connection with the consolidation, you
will be allocated your proportionate share of the income and other tax items of the subject LLC for the period ending with the date of closing of
the consolidation. You will have to report such income even though you do not receive cash in consideration for your participation interest.

Participants should carefully review U.S. Federal Income Tax Considerations U.S. Federal Income Tax Consequences of the Consolidation in the
prospectus/consent solicitation. Participants should consult with their tax advisors with regard to the U.S. federal income tax, New York State
personal income tax and New York City personal income tax consequences of receiving operating partnership units or common stock in

exchange for their participation interests in their particular circumstances.
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THE SUPERVISOR S REASONS FOR PROPOSING THE CONSOLIDATION

The supervisor proposed the consolidation and recommends that you vote  FOR the consolidation. The supervisor believes this transaction
represents the best opportunity for value enhancement for your investment in your subject LLC.

Benefits of Participation in the Consolidation

The supervisor believes that the consolidation will provide you with the following benefits:

Tax-deferred Transaction. You will have the opportunity to receive interests in the company s operating partnership on the same
basis as participants in the private entities and the Malkin Family in a transaction expected to be a tax-deferred transaction for U.S.
federal income tax purposes. See U.S. Federal Income Tax Considerations U.S. Federal Income Tax Consequences of the
Consolidation. Participants are urged to consult with their tax advisors as to the tax consequences of the consolidation in light of their
particular circumstances;

Liquidity. You will be able to achieve liquidity by selling all or part of your shares of Class A common stock, subject to the
restrictions of applicable U.S. federal and state securities laws and after expiration of the lock-up period described under The
Consolidation Lock-Up Agreement in the prospectus/consent solicitation. The shares of Class A common stock are expected to be
listed on the NYSE. Participants may also achieve liquidity through sale of Class A common stock issued in exchange for operating
partnership units and Class B common stock, subject to such restrictions. Participants who receive operating partnership units may
also sell operating partnership units, which also are expected to be listed on the NYSE, subject to similar restrictions, although the
market for operating partnership units may be more limited than the market for Class A common stock. In addition, each participant
in your subject LLC that receives operating partnership units may, immediately following the consolidation and the IPO, sell up to
4.0% of his or her operating partnership units (assuming all of the participants in each subject LLC elect to receive operating
partnership units, the enterprise value equals the aggregate exchange value and the IPO price equals $10 per share), which treats all
three subject LLCs equally after having determined for your subject LLC the minimum amount required by the NYSE for it to meet
the requirements as the primary listing. There is only a limited market for the participation interests in your subject LLC and the
highest price for sales of participation interests in your subject LLC since January 1, 2009 of which the supervisor is aware is
$50,000 per $10,000 original investment, which the supervisor believes is substantially below their value.

Risk Diversification. The company will own a large number of quality office and retail properties in the Manhattan and the New
York metropolitan area and have much broader tenant diversification than your subject LLC, which owns an interest in a single
property. This diversification will reduce the dependence of your investment upon the performance of, and the exposure to the risks
associated with, owning an interest in a single property, and allow for more stable cash flows for distribution;

Your subject LLC is subject to certain risks specific to the Empire State Building and its operations that do not apply to the other properties of
the company. The Empire State Building, may be considered to be susceptible to increased risks of a future terrorist event due to the high-profile
nature of the property. The observatory operations at the Empire State Building are not traditional real estate operations, and competition,
including competition from the new One World Trade Center, and changes in tourist trends may subject the company to additional risks. The
broadcasting operations at the Empire State Building also are not traditional real estate operations, and competition, including competition from
One World Trade Center, as well as the existing broadcast operations at Four Times Square, and changes in the broadcasting of signals over air
may subject the company to additional risks.

Regular Quarterly Cash Distributions. Similar to your subject LLC s present method of operation, the supervisor expects that the
company and the operating partnership will make regular quarterly cash
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distributions on the operating partnership units and shares of common stock, which will include distributions of at least 90% of the
company s annual REIT taxable income (determined without regard to the deduction for dividends paid, and excluding net capital
gains), which is required for REIT qualification. REIT taxable income will be determined by the performance of the portfolio of the
company s properties and unaffected by its stock price.
The expected regular quarterly dividends to stockholders in the company will be based on the performance of a portfolio of properties rather
than just one property and are required to be at least 90% of annual REIT taxable income (determined without regard to the deduction for
dividends paid, and excluding net capital gains) to maintain the company s qualification as a REIT. The supervisor believes that participants have
greater potential for increased distributions as a holder of operating partnership units or common stock than as a participant in your subject LLC
from improved performance of the properties, potential growth from acquisitions and a better capital structure made possible by the combined
balance sheet of all the properties. There is no assurance, however, that the Company s dividends will increase over time or be greater than the
historical distributions made to participants in your subject LLC.

More Efficient Decision-Making. Your subject LLC currently requires several internal procedural steps to undertake major
transactions, which affects its ability to take timely advantage of favorable opportunities. Financing and sales require costly and time
consuming steps to obtain consent of a very high percentage of the participants in your subject LLC.

Improved Capital Structure by Eliminating Two-Tier Ownership. Except for very small loans supported by basic rent, the
relationship between your subject LLC and the operating lessee requires that any additional financing placed on an entire property
requires the agreement of both the operating lessee and your subject LLC.

Easier Access to Financing. Your subject LLC cannot require the operating lessee to obtain or utilize financing to maximize
its cash flow and therefore overage rent available for additional distributions to participants in your subject LLC. The
operating lessee controls all aspects of property operations, leasing, and investment and has broad discretion to use cash flow
from the property for purposes related to the property. Operating lessee decisions can result in little or no overage rent to your
subject LLC, and additional distributions to your subject LLC s participants are contingent on overage rent.

Eliminates Two-Tier Ownership Impact on Borrowing. In the past, decisions by the operating lessee have resulted in uneven
payments of overage rent to your subject LLC from year to year. Without the cooperation of the operating lessee, there is very
limited opportunity for financing by your subject LLC to provide funds for distributions. It is likely that any lender would
require agreement of the operating lessee before making any loan to your subject LLC.

Shared Motivations to Reinvest and Maintain Properties. Additionally, the operating lease between your subject LLC and the
operating lessee does not address reinvestment by the operating lessee in capital improvements for the properties. To induce
reinvestment by its operating lessee, 60 East 42nd St. Associates L.L.C. and 250 West 57th St. Associates L.L.C. have
agreed, in accordance with their participants consent and the supervisor s recommendation, to extend the operating leases.
These extensions have been coupled with consents by the operating lessees to allow financing on the entire property, which
minimized the impact of reinvestment on operating profit and allowed for additional distributions from overage rent.

In connection with these extension and financing agreements, the basic rent has been increased by the amount of the increase in debt service

arising from the financing, and such increase in basic rent is deducted in calculating overage rent, ultimately resulting in the debt service being

shared 50/50 between each such subject LLC and its operating lessee. In the case of the Empire State
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Building, because of the pendency of this proposed consolidation, there has been no such lease extension request, though the operating lessee
has consented to limited advances under a property mortgage loan made to your subject LLC and has subordinated the operating lease to such
advances. If the consolidation does not go forward, the operating lessee has indicated it will request additional lease extensions as a condition for
subordination to additional mortgage advances at that time.

Broader Markets for Property Sales. Finally, as described under Background of and Reasons for the Consolidation The
Supervisor s Reasons for Proposing the Consolidation in the prospectus/consent solicitation, the supervisor believes that,
unless the operating lessee joins with the corresponding subject LLC in a sale of the property, such a sale would not maximize
the value of the such subject LLC s interests in the property.

Modern Governance Structure. The company will have a modern governance structure. Capital reinvestment and financing
decisions will be based on what is considered to be best for the company, and there will be no need to secure approvals of the
operating lessee or your subject LLC. Such decisions will be made under a corporate governance structure governed by a
board of directors, with six of seven directors being independent.

Quarterly Distributions of a Minimum of 90% of REIT Taxable Income. The supervisor expects that the company and the
operating partnership will make regular quarterly cash distributions on its operating partnership units and common stock,
which will include distributions of at least a minimum of 90% of annual REIT taxable income (determined without regard to
the deduction for dividends paid, and excluding any net capital gains), as required for REIT qualification. REIT taxable
income will be determined by the performance of the portfolio of the company s properties and unaffected by its stock price.
Such distributions will be based on a portfolio of properties, rather than investors being dependent on a single property. Your
subject LLC generally has been required to maintain property-level reserves to meet potential future expenditures, including
those relating to repairs, maintenance and capital improvement, and such reserves generally have been, and in the future, if

the consolidation is not consummated, are expected to be, required under your subject LLC s loan agreements. The supervisor
does not believe that property-level reserves will be required to be maintained by the company and, as a result, additional cash
should be available to the company for distribution;

Risk of Reduction in Distributions if Consolidation is Not Consummated. Distributions from your subject LLC come from payments
made by the operating lessee. Your operating lessee is required to pay a low basic rent to your subject LLC. Any payment you
receive above that comes from the profits from your operating lessee s performance and comes in the form of payment of overage
rent out of profits from the operating lessee s operations of the property. The operating lessee makes all decisions relating to the
operations of the property.
Decisions over which the operating lessee has control which directly impact whether or not there is overage rent from which you may receive
additional distributions include whether or not to lease, whether or not to improve the property, whether to use the cash flow from the property
or to seek financing for capital expenditures, and whether to use cash flow for property-related expenses. From the overage rent which is paid,
the supervisor maintains reserves for expenses. The balance, if any, is paid out as a distribution from overage rent. In recent years, overage rent
has been made possible from time to time through the operating lessee working with your subject LLC to gain consents for financing, the
operating lessee agreeing to borrow, and the proceeds of borrowing being used to pay for expenses rather than relying exclusively on cash flow
from the property.

In the past, when the operating lessee for your subject LLC has not used financing, overage rent has decreased or ceased. If the operating lessee
for your subject LLC exercises its right to use cash flow to fund future capital improvements, tenant installation costs, commissions and other
expenses rather than to use financing, your distributions from overage rent may again decrease or cease. If the operating
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lessee for your subject LLC has a deadlock in operating decision making, it may make decisions or take actions which meaningfully reduce the
prospects of your subject LLC s receipt of overage rent in the future. Because of the pendency of this proposed consolidation, Empire State
Building Company, L.L.C., the operating lessee, has consented to advances of up to the current outstanding principal amount under a property
mortgage loan made to your subject LLC and has subordinated the operating lease to such advances, as required by the lender, without having
requested an extension of the term of the operating lease beyond any extension provided for in the operating lease.

If the consolidation does not go forward, it is possible that the operating lessee of your subject LLC may not approve additional advances under
the loan agreement unless your subject LLC approves lease extensions, in which case the operating lessee may use cash flow for expenditures to
improve the building and conclude leases, resulting in immediate and sustained reductions or cessation of overage rent, or may either defer or
not make such expenditures.

Decisions as to whether to use cash flow or financing are made by the operating lessee from time to time and no decision has been made by the
operating lessee of your subject LLC. Any decision by the operating lessee of your subject LLC would require the consent of the members of
both the Malkin Holdings group and the Helmsley estate or their successor in interest.

Increased Accountability. As a result of the governance structure of a company with its Class A common stock and operating
partnership units expected to be listed on the NYSE, stockholders will benefit from the oversight by a board of directors consisting
predominantly of independent directors;

Growth Potential. The supervisor believes that you have greater potential for increased distributions as a unitholder or stockholder
and increased value from capital appreciation than as a participant in your subject LLC. The supervisor s belief is based on the
anticipated growth in the revenues of the initial properties operated as a portfolio under the Malkin brand and potential additional
investments by the company;

Greater and More Efficient Access to Capital. The company will have a larger base of assets and believes that it will have a greater
variety of options and ability to access the capital markets and the equity value in its assets than your subject LLC individually. As a
result, the company expects to have greater and more efficient access to the capital necessary to fund its operations, fund renovations
to the properties and consummate acquisitions than would be available to your subject LLC individually. The supervisor believes
that it would be extremely difficult for your subject LLC to obtain similar access to capital due to their size and ownership structure;

Elimination of Risk and Discount in Value from Subject LLC s Passive Ownership of the Property Interests. Your subject LLC owns
an interest in a single property subject to an operating lease. The operating lessee operates the property and your subject LLC does
not participate in the management of the operations of the property. The market for the interest held by your subject LLC is smaller
than that for, and your subject LLC s interests are less valuable than, the entire property not subject to the operating lease. Following
the consolidation, ownership and operation of the properties owned by your subject LLC and the operating lessee will be integrated;

Valuable Synergies. Your subject LLC presently benefits from being part of a portfolio of properties with a common brand
awareness. However, under the current structure, there are major obstacles to obtaining true synergies and realization of value, such
as combining financings, movements of tenants from one building to another, sharing of employees and management and oversight.
The consolidation will remove such obstacles and free up access to value creation;

Position in Highly Desirable Marketplace. The properties owned by the subject LLCs and the private entities are concentrated in
Manhattan and the greater New York metropolitan area. The supervisor believes this is one of the most highly desired markets in the
world for office and retail properties;

Reduced Conflicts of Interest. From inception, the supervisor has represented many different ownership interests, and your subject
LLC, the other subject LLCs and the private entities, therefore, have been
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exposed to conflicts of interest. For example, the supervisor and persons associated with the supervisor act as an external manager
for all of the entities (including the subject LLCs and the operating lessees), serve as agents for the participants in your subject LLC,
the other subject LLCs and certain of the private entities determine when to make recommendations on sales, financings and
operations of the properties, and make or recommend all operating and leasing decisions in all operating entities and all decisions of
the subject LLCs. Decisions made by the supervisor in its capacity as supervisor of the operating lessees with regard to property
operations dictate the cash available for distribution to the subject LLCs, which are also supervised by the supervisor. The company,
on the other hand, will be managed by its officers, subject to the direction and control of its board of directors, which will consist
predominantly of independent directors, and all the properties will be owned directly or indirectly by a single entity, without a
division of interests. There will not be separate interests of different groups of owners and there will not be a role for, or requirement
of, an outside supervisor. Accordingly, the supervisor believes this consolidated structure eliminates the conflicts inherent in the
structure which have been there from inception of your subject LLC, the other subject LLCs and the private entities and more closely
aligns the interests among the stockholders and management; and

Election to Receive Operating Partnership Units, Class A Common Stock or Class B Common Stock. Each participant in a subject
LLC will have the option to receive operating partnership units in a transaction expected to be tax-deferred for U.S. federal income
tax purposes. Each participant will receive operating partnership units, unless such participant elects to receive shares of Class A
common stock or, to a limited extent, Class B common stock. Each participant may elect to receive one share of Class B common
stock instead of one operating partnership unit for every 50 operating partnership units such participant would otherwise receive in
the consolidation. Each share of Class B common stock has 50 votes on all matters on which stockholders are entitled to vote and the
same economic interest as a share of Class A common stock, and one share of Class B common stock and 49 operating partnership
units together represent a similar economic value as 50 shares of Class A common stock. The Malkin Holdings group will receive its
consideration as follows: 97.00% in operating partnership units, 1.03% in Class A common stock and 1.97% in Class B common
stock. The operating partnership units will be issued in three separate series to the participants in each of the three subject LLCs and
a separate series to the participants in the private entities receiving operating partnership units and the Wien group. Each series of
operating partnership unit will have identical rights as to distributions, liquidation and other rights as a limited partner in the
operating partnership.
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ADDITIONAL INFORMATION

Selected Financial and Other Data, the audited consolidated balance sheet of Empire State Realty Trust, Inc. at December 31, 2011 and the
audited combined financial statements and financial statement schedules of Empire State Realty Trust, Inc., predecessor, at December 31, 2011
and 2010 and for each of the three years in the period ended December 31, 2011 and the notes related thereto, and the company s unaudited
combined financial statements as of September 30, 2012 and for the nine months ended September 30, 2012 and 2011, the company s unaudited
condensed consolidated pro forma financial information and Management s Discussion and Analysis of Financial Condition and Results of
Operations of Empire State Realty Trust, Inc. and the operating partnership s audited balance sheet as of September 30, 2012 are set forth in the
prospectus/consent solicitation. Your subject LLC is subject to the reporting requirements of the Exchange Act, and is required to file reports
and other information with the SEC, including an Annual Report on Form 10-K and Quarterly Reports on Form 10-Q. This material, as well as
copies of all other documents filed with the SEC, may be obtained from the Public Reference Section of the SEC, 100 F. Street, N.E.,
Washington D.C. 20549 upon payment of the fee prescribed by the SEC. The public may obtain information on the operation of the Public
Reference Room by calling the SEC at 1-800-SEC-0330 or e-mail at publicinfo@sec.gov. The SEC maintains a web site that contains reports,
proxies, information statements and other information regarding registrants that file electronically with the SEC, including your subject LLC.
The address of this website is http://www.sec.gov. Your subject LLC s audited financial statements as of December 31, 2011 and 2010 and the
notes related thereto and your subject LLC s unaudited financial statements as of September 30, 2012 and for the nine months ended
September 30, 2012 and 2011 and Management s Discussion and Analysis of Financial Condition and Results of Operations of Empire State
Realty Trust are set forth beginning on page F-180 and on page 323 of the prospectus/consent solicitation, respectively. In addition, unaudited
pro forma financial information for the company is set forth beginning on page F-5 of the prospectus/consent solicitation.
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RISK FACTORS

The risks from the consolidation and the third-party portfolio transaction generally are applicable to all of the subject LLCs, although certain of
the risks affect your subject LLC differently from the other subject LLCs. Because all of the risks and adverse factors described in the consent
solicitation apply to the effects of the consolidation on your subject LLC, as well as the other subject LLCs, you should carefully review the
risks summarized below and the section entitled Risk Factors in the prospectus/consent solicitation.

Risks which affect your subject LLC differently or which involve changes in the nature of your investment

The following is a description of the risks which affect your subject LLC differently from the other subject LLCs.

Fundamental Change in Nature of Investment. You no longer will hold a participation interest in your subject LLC that owns an
interest in a single property, the Empire State Building, subject to an operating lease, which the supervisor believes has a greater
value per square foot than properties of the other subject LLCs as is reflected in the Appraisal prepared by the independent valuer.
Instead, you will own operating partnership units in the operating partnership and/or shares of common stock in the company if the
consolidation is consummated, which will own a portfolio of office and retail assets in Manhattan and the greater New York
metropolitan area.
After the consolidation, you will hold operating partnership units unless you elect to receive Class A common stock, or, to a limited extent, Class
B common stock. Each participant may elect to receive one share of Class B common stock instead of one operating partnership unit for every
50 operating partnership units such participant would otherwise receive in the consolidation. Beginning 12 months after the completion of the
IPO, the operating partnership units will be redeemable at your option for cash or, at the company s election, shares of Class A common stock.
The operating partnership will be a majority owned subsidiary of the company. You will be subject to the risks inherent in investing in an
operating partnership which is a majority owned subsidiary of the company, including the risk that the company may invest in new properties
that are not as profitable as anticipated.

Exposure to Market and Economic Conditions of other Properties. You no longer will hold a participation interest in your subject
LLC that owns an interest in a single property subject to an operating lease located in Manhattan. Instead, you will own operating
partnership units and/or shares of common stock in the company if the consolidation is consummated, which will own a portfolio of
office and retail assets in Manhattan and the greater New York metropolitan area. The company will own, and in the future may
invest in, types of properties different from those in which your subject LLC has invested, and you may be subject to increased risk
because of the larger number of properties and broader types of properties held by the company.

The Company Expects to Reinvest Proceeds. Historically, the supervisor generally has not reinvested the proceeds from a sale of
properties by investment programs that it supervises, although it is not restricted from doing so. Net proceeds which are not
reinvested or reserved in the supervisor s discretion would be distributed to the participants in accordance with your subject LLC s
organizational documents. As the company expects to reinvest the proceeds from sales of its properties, you likely will not receive a
distribution of any such proceeds, and such reinvestments may be made in properties that are not profitable.

Future Acquisitions of Properties. While the participants in your subject LLC in 2008 authorized the supervisor to obtain financing

to invest in properties, your subject LLC has not acquired any additional properties. The company may raise additional funds through
equity or debt financings to make future acquisitions of properties. You may be subject to the risk that the company s future issuances
of debt or equity securities or the company s other borrowings will reduce the market price of the operating partnership units or shares
of Class A common stock and dilute your ownership in the company.
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If You Do Not Consent to the Consolidation or the Third-Party Portfolio Proposal, Your Participation Interest Will be Purchased
For a Price Substantially Below the Exchange Value. The organizational documents of your subject LLC provide that if holders of
80%, or the required consent, of the participation interests in any of the three participating groups in your subject LLC approve an
action, the agents will purchase on behalf of the subject LLC the participation interests of participants who do not approve such
action, and that price would be substantially below the exchange value of the interests. If the required supermajority consent of the
participation interests in any participating group in the subject LLC approves the consolidation or the third-party portfolio proposal,
the agent of such participating group will purchase on behalf of the subject LLC the participation interest of any participant in such
participating group that voted AGAINST the consolidation or the third-party portfolio proposal, ABSTAINED, as applicable, or did
not properly or timely submit a consent form, even if the proposal is not approved by the other participating groups in your subject
LLC. The buyout amount for your interest would be substantially lower than the exchange value. The buyout amount, which is equal
to the original cost less capital repaid, but not less than $100, is currently $100 for the interest held by a participant in your subject
LLC as compared to the exchange value of $323,803 (or $358,670 if you are not subject to the voluntary capital override) for a
$10,000 original investment in your subject LLC. The agents are authorized under the participating agreements to buy out
participation interests of participants that do not consent to the action if the required supermajority consent from the participants in
your participating group is received, as described below. Since such buyout is necessary to provide for the required unanimous
consent and is not conditioned on the transaction closing, the agent has the right to buy out participation interests from participants
who do not vote  FOR either proposal, if the required supermajority consent is received by the applicable participating group with
respect to such proposal, within ten days after written notice, as described below, whether or not either or neither proposal is
consummated.
Prior to an agent purchasing the participation interests of non-consenting participants in your subject LLC, an agent will give such participants
not less than ten days notice after the required supermajority consent is received by the applicable participating group of your subject LLC to
permit them to consent to the consolidation and/or the third-party portfolio proposal, in which case their participation interests will not be
purchased.

Unanimity on the consents is required pursuant to the organizational documents of your subject LLC with respect to both the consolidation and
the third-party portfolio proposal for the consent of a participating group; therefore, a participant who does not vote in favor of either the
consolidation or third-party portfolio transaction proposal (and does not change his or her vote after notice that the requisite supermajority
consent has been obtained) will be subject to this buyout regardless of whether either or neither transaction is consummated or the required
consent of other participating groups is received. A vote for the proposed transaction by the participants constitutes an authorization for the
agents of each participating group to approve, in their capacity as members of your subject LLC, the consolidation or the third-party portfolio
transaction, as applicable. The agents, under the operating agreements of your subject LLC, have discretion, subject to their fiduciary duties, to
determine whether to approve the transaction, even after supermajority approval has been obtained for either or both transactions and dissenting
participants have been bought out. Additionally, the supervisor, acting on behalf of the subject LLCs and the agents, similarly has discretion,
subject to its fiduciary duties, as to whether to abandon or to postpone the transaction, even after supermajority approval has been obtained for
either or both transactions and dissenting participants have been bought out. The agents and supervisor could determine not to proceed with the
consolidation and the IPO due to market conditions or other reasons.

Uncertainties as to the Size and Makeup of the Company. The consolidation is conditioned on the contribution to the company of
the property interests in the Empire State Building owned by your subject LLC, which owns the fee interest and the underlying land,
and Empire State Building Company L.L.C., the private entity which is the operating lessee with respect to the Empire State
Building, but is not conditioned on any of the other subject LLCs or private entities contributing their property interests
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to the company in the consolidation. Your subject LLC represents a significant portion of the exchange value and anticipated future
net income and cash flow of the company.
The Consolidation or a Third-Party Portfolio Transaction

The following is a summary of the material risks of the consolidation and the third-party portfolio transaction. The risks are more fully discussed
in Risk Factors in the prospectus/consent solicitation. You should consider these risks in determining whether or not to vote  FOR the
consolidation proposal or the third-party portfolio proposal.

Uncertainties at the Time of Voting as to the Value of the Consideration You Will Receive. The fair market value of the
consideration that you receive will not be known until the pricing of the IPO, which will occur after you vote upon the approval of
the consolidation transaction. The valuation of the shares of consideration that you will receive in the consolidation, as presented in
this supplement and the prospectus/consent solicitation, is based on the exchange value of your subject LLC and the aggregate
exchange value. These exchange valuations were based on the Appraisal prepared by the independent valuer. The enterprise value
(which is based on the IPO price) will be determined by, among other things, market conditions at the time of pricing of the IPO, the
historical and future performance of the company and its portfolio of properties and the market s view of the company s net asset
value and other valuation metrics. Today, some REITs common stock trades at a premium to perceived net asset value and others
trade at a discount to perceived net asset value. The market s view of the company s net asset value determined in connection with the
IPO could be less than the exchange values determined based on the Appraisal. The Appraisal was undertaken in connection with
establishing relative value for the purpose of allocation of interests in the company among contributors of interests in the properties
and not to establish the value of shares of common stock in the company upon completion of the IPO. In contrast, the pricing of
REIT initial public offerings generally takes into account different factors not considered in the Appraisal, including current
conditions in the securities markets, investor preferences and the market s view of the company s management team. Additionally, the
Appraisal did not take into account transaction costs for the consolidation and the IPO.

The supervisor believes that initial public offering pricing for REIT common stock generally is at a discount to the market price for common

stock of well-established, publicly-traded REITs, and that the company s IPO pricing will be no different. For this and other reasons, the

supervisor expects that the enterprise value at the pricing of the IPO will be lower than the aggregate exchange value at the pricing of the IPO,

and such discount at the pricing of the IPO could be material and substantial. This discount cannot be determined until the pricing of the IPO;

Uncertainties as to the Size and Makeup of the Company and the Consideration You Will Receive. You will not know at the time
you vote on the consolidation the size, makeup and leverage of the company or the exact number of operating partnership units
and/or shares of common stock that you will receive in the consolidation. The consolidation is conditioned on the contribution to the
company of the property interests in the Empire State Building owned by your subject LLC, which owns the fee interest and the
underlying land, and Empire State Building Company L.L.C., the private entity which is the operating lessee with respect to the
Empire State Building, but is not conditioned on any of the other subject LLCs or private entities contributing their property interests
to the company in the consolidation. Your subject LLC represents a significant portion of the exchange value and anticipated future
net income and cash flow of the company;

Possible Adverse Changes in Value. If the consolidation is approved, the contribution agreements require that the consolidation be
consummated by December 31, 2014. There could be significant adverse changes in the value of the company between the date that
the consents are received and the date of consummation of the consolidation. The consolidation may be consummated regardless of
how significant such changes are and may be consummated notwithstanding such changes;
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Exchange Value May Not Equal Fair Market Value of the Common Stock and Operating Partnership Units. The supervisor
arbitrarily has assigned $10 as the hypothetical value of each operating partnership unit and share of common stock for purposes of
illustrating the number of shares of common stock and operating partnership units that will be issued to your subject LLC, the other
subject LLCs, the private entities and the management companies in the consolidation. The IPO price of the Class A common stock
may be below the hypothetical $10 per share;

Exposure to Market and Economic Conditions. After the consolidation and completion of the IPO, your investment will be subject
to market risk and the trading price of the operating partnership units and Class A common stock may fluctuate significantly and may
trade at prices below the IPO price. Your ability to sell operating partnership units and shares of Class A common stock will be
subject to the restrictions of applicable U.S. federal and state securities laws and subject to the lock-up period described in the
prospectus/consent solicitation;

Value You Receive May Be Less than Fair Market Value of Your Participation Interests. The value of the operating partnership
units and shares of common stock to be received by you in connection with the consolidation may be less than the fair market value
of your participation interests in your subject LLC;

Different Voting Rights. You will have different voting rights as a result of the consolidation. As a holder of participation interests
in your subject LLC, you generally have voting rights only on the sale, mortgage or transfer of the interest in the property,
modification of the existing lease on the property held by your subject LLC or entry into a new lease affecting your subject LLC. As
a stockholder of the company, you will have voting rights that permit you to elect the board of directors and to approve certain major
actions such as mergers and sales of all or substantially all of the assets of the company. Such voting rights do not include the right to
consent to a financing.
Participants will receive operating partnership units, unless they elect to receive shares of Class A common stock or, to a limited extent, Class B
common stock. Each participant may elect to receive one share of Class B common stock instead of one operating partnership unit for every 50
operating partnership units such participant would otherwise receive in the consolidation. While the holders of operating partnership units and
stockholders of the company will have the same rights to distributions, holders of operating partnership units will not have the same voting
rights as stockholders, although participants will have the right to elect to receive Class B common stock, which vote together as a class with the
Class A common stock, in lieu of a portion of their operating partnership units;

Changes in Distributions. As a result of the consolidation, you will no longer own a participation interest in your subject LLC which
entitles you to a pro rata share of distributions made to participants in your subject LLC, derived from cash flow from operations or
cash flow from sales or financings. Your subject LLC makes small regular monthly distributions and annual distributions out of
overage rent to the extent paid under the operating lease, in each case, to the extent of available cash flow. You will hold operating
partnership units in the operating partnership and/or shares of common stock in the company which will entitle you to a per
share/unit amount of dividends and distributions paid with respect to the operating partnership units and/or common stock (which are
expected to be paid quarterly and include distributions of at least 90% of the company s annual REIT taxable income determined
without regard to the deduction for dividends paid, and excluding net capital gains, as is required for the company s continued REIT
qualification), if, as and when declared by the board of directors of the company. The amount of such dividends and distributions and
the timing thereof will be established by the company s board of directors;

Termination of Fees and Distributions to Supervisor. As a result of the consolidation, the Malkin Holdings group and its affiliates
will no longer receive supervisory fees and distributions on account of their participation interests and override interests. Anthony E.
Malkin, David A. Karp, Thomas P. Durels and Thomas N. Keltner, Jr., executives of the supervisor, will become officers, and

Mr. Malkin will become a director of the company and will receive customary salaries, bonuses and benefits as
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determined by the company s board of directors, in addition to dividends and distributions payable to the Malkin Holdings group in
respect of shares of common stock and operating partnership units they hold;

The trading market for the operating partnership units may be more limited than the trading market for shares of Class A
common stock. While the operating partnership units that participants may receive in accordance with their election will be listed on
the NYSE, operating partnership units will not be issued in the IPO and will not have voting rights in the company. The trading
market for the operating partnership units may be less active than the trading market for the Class A common stock, and an active
trading market for the operating partnership units may not develop. Accordingly, holders of operating partnership units seeking
liquidity may need to redeem their operating partnership units for cash or, at the company s option, Class A common stock, which
they only have the option to do beginning 12 months after the completion of the IPO to achieve liquidity;
Common stock may only be issuable in exchange for operating partnership units if there is an effective registration statement filed with the SEC
or an exemption from registration is available. While you will be afforded certain registration rights with respect to any shares of Class A
common stock issued in exchange for the operating partnership units, you will not be issued Class A common stock unless such a registration
statement, with respect to the issuance of Class A common stock in exchange for your operating partnership units, has been filed with the SEC
and is effective or an exemption from registration is available.

The operating partnership units to be issued to participants in the subject LLCs will be issued in three separate series to the participants in each
of the three subject LLCs (other than the Wien group), each of which will be listed and traded separately. Because the operating partnership
units are in separate series, there will be fewer holders of each series. While each of the series has the same rights, the tax consequences to a
participant that receives, and a subsequent purchaser of, operating partnership units of a particular series will be different than those to a
participant that receives, and a subsequent purchaser of, operating partnership units of another series (based on different and unique tax attributes
of the properties being contributed by each of the subject LLCs). These factors may adversely affect the market for operating partnership units.
To avoid such factors and to achieve liquidity, holders of operating partnership units may elect to exercise their redemption rights with respect to
such operating partnership units, which commence 12 months after the completion of the IPO, and, if applicable, sell the Class A common stock
received in such exchange.

The operating partnership units that participants may receive in accordance with their election will be listed on the NYSE, but generally will be
subject to lock-up agreements pursuant to which the participants in the subject LLCs and private entities may not sell or otherwise transfer or
encumber shares of common stock or operating partnership units (i) with respect to 50% of the operating partnership units owned by them at
completion of the PO, for a period of 180 days after the IPO pricing date and (ii) with respect to any remaining operating partnership units, for a
period of one year after the IPO pricing date, in each case without first obtaining the written consent of the representatives of the underwriters in
the IPO. See The Consolidation Lock Up Agreements in the prospectus/consent solicitation.

No Independent Representative. While your subject LLC s exchange value has been determined based on the Appraisal prepared by
the independent valuer, which has also delivered a fairness opinion, no independent representative was retained to negotiate on
behalf of the participants. There are 23 subject LLCs and private entities and groups with different interests in many of these entities.
The supervisor does not believe that a single independent representative could have represented the interests of all participants and
believes that to locate and retain an independent and equally competent and qualified representative for each separate interest in the
consolidation is not possible. The supervisor represents the interests of all participants in the subject LLCs and private entities. The
supervisor has served the same role in the past for sales of other properties with different groups of participants, which included the
sale of three office properties in New York City in the past fifteen years, 200 Fifth Avenue (known
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as the International Toy Center), 498 Seventh Avenue and 500-512 Seventh Avenue, and believes it is not required to retain any
independent representative on behalf of each group of participants or all of the participants as a whole. The supervisor believes the
Appraisal prepared by the independent valuer serves the purposes of representing all parties fairly and that the consolidation is fair to
all participants regardless of the absence of any such independent representative. If a representative or representatives had been
retained for the participants, the terms of the consolidation might have been different and, possibly, more favorable to the
participants;

Fairness Opinion Addressed only the Allocation of the Consideration. While the independent valuer appraised each property, the
independent valuer s fairness opinion addressed only the allocation of consideration (Class A common stock, Class B common stock,
operating partnership units or cash consideration) (i) among your subject LLC, the other subject LLCs, the private entities and the
management companies and (ii) to the participants in your subject LLC, the other subject LLCs and each private entity (without
giving effect to any impact of the consolidation on any particular participant other than in its capacity as a participant in each of the
subject LLCs and each of the private entities);

Fairness Opinion Cannot Address Market Value of Operating Partnership Units and/or Common Stock. The independent valuer s
fairness opinion cannot address either the market value of the operating partnership units and/or common stock you will receive,
which can only be set by the market value at the time the IPO is consummated;

Participation in the Consolidation Eliminates Other Alternatives to the Consolidation. If the required percentage of participation
interests in the participating groups in your subject LLC approves the consolidation and your subject LLC is consolidated with the
company, your subject LLC no longer can enter into alternatives to the consolidation. These alternatives include (i) continuation of
your subject LLC and (ii) a sale of your subject LLC s interest in the property followed by the distribution of the net proceeds to its
participants;

Confflicts of Interest. From inception, the supervisor has represented many different ownership interests, and the subject LLCs and
the private entities, therefore, have been exposed to conflicts of interest. For example, the supervisor and persons associated with the
supervisor, act as an external manager for all of the entities (including the subject LLCs and operating lessees), serve as agents for
the participants in your subject LLC, the other subject LLCs and certain of the private entities, determine when to make
recommendations on sales, financings and operations of the properties, and make or recommend all operating and leasing decisions
in all operating entities. Decisions made with regard to property operations dictate the cash available for distribution to the subject
LLCs;

Benefits to Malkin Holdings Group. The Malkin Holdings group will receive shares of Class A common stock and Class B common
stock and operating partnership units which are exchangeable for cash or, at the company s election, Class A common stock, having
an aggregate value of $730,781,533, which they will receive in accordance with the allocation of exchange value based on the
Appraisal by the independent valuer. The amounts allocated to the Malkin Holdings group consist of: their interests as participants
which will be allocated to them on the same basis as other participants; their interests as holders of override interests which will be
allocated to them in accordance with the subject LLCs and private entities organizational documents; and their interests in the
management companies, which will be allocated to them in accordance with the valuations of the management companies by the
independent valuer. This is in addition to shares of Class A common stock issuable in respect of the voluntary pro rata
reimbursement program consented to by participants in the subject LLCs and its share of distributions of any cash available for
distribution from the subject LLCs prior to the consolidation. The Malkin Holdings group also will receive other benefits from the
consolidation, and have interests that conflict with those of the participants. The Malkin Family is also subject to a longer lock-up
period than other participants before they can begin to sell common stock or operating partnership units. The Malkin Family may not
sell their common stock or operating partnership units until one year after the [PO pricing date. See Summary Conflicts of Interest
and Benefits to the Supervisor and its Affiliates in the prospectus/consent solicitation;
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Benefits to Certain Persons. Upon completion of the IPO, the company expects to grant LTIP units and/or restricted shares of its
Class A common stock to its independent directors, executive officers (other than Anthony E. Malkin) and certain other employees,
including certain executives of the supervisor. Assuming the company receives gross proceeds from the TPO of $1,000,000,000
(excluding the underwriters option to purchase additional shares of the company s Class A common stock), and assuming an [PO
price of $10 per share, David A. Karp, the company s Chief Financial Officer, Executive Vice President and Treasurer, is expected to
be granted 114,500 LTIP units and/or restricted shares of Class A common stock, Thomas P. Durels, the company s Executive Vice
President and Chief of Property Operations and Leasing, is expected to be granted 395,700 LTIP units and/or restricted shares of
Class A common stock, and Thomas N. Keltner, Jr., the company s Executive Vice President, General Counsel and Secretary, is
expected be granted 252,800 LTIP units and/or restricted shares of Class A common stock. The LTIP units and/or restricted share
will be subject to time-vesting and/or performance-vesting over a three to four year period;

Participants are Urged to Consult with Their Tax Advisors. While you have the option to receive operating partnership units in a
transaction expected to be tax-deferred for U.S. federal income tax purposes, if you receive solely Class A common stock, you
generally will recognize gain or loss for U.S. federal income tax purposes with respect to your participation interest equal to the
amount by which the value of the shares of Class A common stock you receive in connection with the consolidation, plus any
distribution to you of consolidation expenses for which the operating partnership reimburses your subject LLC and the amount of
liabilities allocable to your participation interest, exceeds your tax basis in your participation interest. You will recognize phantom
income (i.e., income in excess of the value of any shares of Class A common stock you receive) if you have a negative capital
account with respect to your participation interest. If you receive a combination of operating partnership units and common stock,
you may also recognize gain or loss for U.S. federal income tax purposes. The tax consequences of the consolidation are more fully
described under U.S. Federal Income Tax Considerations U.S. Federal Income Tax Consequences of the Consolidation and  U.S.
Federal Income Tax Consideration of the Voluntary Pro Rata Reimbursement Program for the Former Property Manager and

Leasing Agent Legal Proceedings. in the prospectus/consent solicitation. The supervisor urges you to consult with your tax advisor to
evaluate the tax consequences to you in your particular circumstances as a result of your participation in the consolidation;

The Supervisor May Not Approve a Third-Party Portfolio Transaction Even if it Provides for Premium Over Consideration in
Consolidation. The supervisor may determine not to approve a third-party portfolio transaction even if it provides for more
consideration than to be issued or paid pursuant to the consolidation. The supervisor is authorized to approve a third-party portfolio
transaction only if the aggregate consideration is at least 115% of the aggregate exchange value for the subject LLCs, the private
entities and the management companies included in the third-party portfolio transaction and certain other conditions are met;
provided that, subject to its fiduciary duties, the supervisor is not required to accept any offer that the supervisor is authorized to
accept. The supervisor has agreed that it will not accept a third-party offer unless it is unanimously approved by a committee which
will include representatives of the supervisor and a representative of the Helmsley estate;

Uncertainties at the Time of Voting Include the Terms of Third-Party Portfolio Transaction. At the time you vote on the
third-party portfolio proposal, there will be significant uncertainties as to the terms of any third-party portfolio transaction, a proposal
for which may not be received until after the consent solicitation has been completed, including the amount of consideration you
would receive if a third-party portfolio transaction is consummated. These uncertainties affect your ability to evaluate the third-party
portfolio proposal. The supervisor may approve a third-party portfolio transaction which you may view as less favorable than the
consolidation; and

Confflicts of Interest. The supervisor, the agents and their affiliates serve in their respective capacities with respect to your subject
LLC, the other subject LLCs and the private entities and, as such, have conflicts of interest in connection with decisions concerning
the terms of a third-party portfolio transaction.
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Ownership of Operating Partmership Units in the Operating Partnership and Shares of Common Stock in the Company

The following is a summary of the material risks of ownership of operating partnership units in the operating partnership and shares of common
stock in the company.

Cash Distributions May be Less than Distributions of Your Subject LLC. There is no assurance as to the amount or source of funds
for the estimated initial cash distributions of the operating partnership or the company, and the expected initial cash distributions to
the participants following the consolidation could be less than the estimated cash distributions participants would receive from your
subject LLC;

Adverse Economic and Regulatory and Geopolitical Conditions of Manhattan and the Greater New York Metropolitan Area. All
of the company s properties are located in Manhattan and the greater New York metropolitan area, in particular midtown Manhattan,
and adverse economic or regulatory developments in this area could materially and adversely affect the company. Adverse economic
and geopolitical conditions in general and in Manhattan and the greater New York metropolitan area commercial office and retail
markets in particular, could have a material and adverse effect on the company s results of operations, financial condition and its
ability to make distributions to its stockholders and holders of operating partnership units;

Risks Associated with Renovation and Repositioning. There can be no assurance that the company s renovation and repositioning
program will be completed in its entirety in accordance with the anticipated timing or at the anticipated cost, or that the company will
achieve the results the company expects from the company s renovation and repositioning program, which could materially and
adversely affect the company s financial condition and results of operations;

Expiration of Leases and Possible Inability to Find Other Lessees. The company may be unable to renew leases, lease vacant space
or re-lease space on favorable terms or at all as leases expire, which could materially and adversely affect the company s financial
condition, results of operations and cash flow;

Risks Associated with Property Redevelopment and Developments. The company is exposed to risks associated with property
redevelopment and development that could materially and adversely affect its financial condition and results of operations;

Dependence on Significant Tenants. The company depends on significant tenants in its office portfolio, including LF USA, Coty,
Inc., Legg Mason, Warnaco and Thomson Reuters, which together represented approximately 20.9% of the company s total portfolio s
annualized base rent as of September 30, 2012;

Dependence on Rental Income. The company s dependence on rental income may materially and adversely affect its profitability, its
ability to meet its debt obligations and its ability to make distributions to its stockholders and holders of operating partnership units;

Competition for Acquisitions. Competition for acquisitions may reduce the number of acquisition opportunities available to the
company and increase the costs of those acquisitions, which may impede the company s growth;

Risks of Observatory Operations. The observatory operations at the Empire State Building are not traditional real estate operations,
and competition and changes in tourist trends may subject the company to additional risks;
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Risks of Broadcasting Operations. The broadcasting operations at the Empire State Building are not traditional real estate

operations, and competition and changes in the broadcasting of signals over air may subject the company to additional risks, which
could materially and adversely affect the company;

Option Properties Risks. The company has an option to acquire from three private entities supervised by the supervisor two
additional Manhattan office properties after an on-going litigation is resolved.
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These properties, which are referred to herein as the option properties, are subject to various risks, including but not limited to risks
relating to the terms of the option agreements and risks relating to the ground leases with respect to the option properties, and the
company may not acquire them;

Risks of Outstanding Indebtedness. The company s outstanding indebtedness upon completion of the IPO reduces cash available for
distribution and may expose the company to the risk of default under its debt obligations;

Continuing Threat of a Terrorist Event. The continuing threat of a terrorist event may materially and adversely affect the company s
properties, their value and the ability to generate cash flow;

Exposure to Unknown Liabilities. The company may assume unknown liabilities in connection with the consolidation, which, if
significant, could materially and adversely affect its business;

Risk of Departure of Key Personnel. The departure of any of the company s key personnel could materially and adversely affect the
company;

The Company s Chairman Has Outside Business Interests. The company s Chairman, Chief Executive Officer and President has
outside business interests that will take his time and attention away from the company, which could materially and adversely affect
the company;

Exposure To Risks Associated With Real Estate Assets And The Real Estate Industry. The company s operating performance and
value are subject to risks associated with real estate assets and the real estate industry, the occurrence of which could materially and
adversely affect the company;

No Operating History as REIT or as a Publicly-Traded Company. The company has no operating history as a REIT or
as a publicly-traded company and its lack of experience could materially and adversely affect the company;

Maryland Law Could Inhibit Changes in Control. Certain provisions of Maryland law could inhibit changes in control of the
company, which could negatively affect the market price of the Class A common stock;

No Public Market for Class A Common Stock or Operating Partnership Units Prior to the IPO. There will be no public market for
the operating partnership units or common stock prior to the IPO and an active trading market may not develop or be sustained
following the IPO, which may negatively affect the market price of the operating partnership units and shares of the Class A
common stock and make it difficult for investors to sell their operating partnership units and shares;

Cash Available for Distribution May not be Sufficient. Cash available for distribution may not be sufficient to make distributions at
expected levels;

Failure of the Operating Partnership to Maintain its Status as a Partnership and/or of the Company to Qualify as a REIT for
U.S. Federal Income Tax Purposes. Failure of the operating partnership to maintain its status as a partnership and/or the company to
qualify or remain qualified as a REIT for U.S. federal income tax purposes would subject the operating partnership and/or the
company to U.S. federal income tax and applicable state and local taxes, which would reduce the amount of cash available for
distribution to the holders of operating partnership units and/or company shareholders; and
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REIT Distribution Requirements Could Require The Company to Borrow Funds or Subject the Company to Tax. The REIT
distribution requirements could require the company to borrow funds during unfavorable market conditions or subject the company
to tax, which would reduce the cash available for distribution to the stockholders.
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FORWARD-LOOKING STATEMENTS

This supplement and the prospectus/consent solicitation contain forward-looking statements. In particular, statements pertaining to the company s

and the subject LLC s capital resources, portfolio performance, dividend policy and results of operations contain forward-looking statements.

Likewise, the company s unaudited pro forma financial statements and all the company s statements regarding anticipated growth in the

company s portfolio from operations, acquisitions and anticipated market conditions, demographics and results of operations are forward-looking

statements. Forward-looking statements involve numerous risks and uncertainties and you should not rely on them as predictions of future

events. You can identify forward-looking statements by the use of forward-looking terminology such as believes, expects, may, will, should,
seeks, preliminary, approximately, intends, plans, proforma, estimates, contemplates, aims, continues, would or anticipa

these words and phrases or similar words or phrases. Forward-looking statements depend on assumptions, data or methods which may be

incorrect or imprecise and the company may not be able to realize them. The company and the supervisor do not guarantee that the transactions

and events described will happen as described (or that they will happen at all). The following factors, among others, could cause actual results

and future events to differ materially from those set forth or contemplated in the forward-looking statements:

the factors included in the supplement and the prospectus/consent solicitation, including those set forth under the headings Risk
Factors, = Management s Discussion and Analysis of Financial Condition and Results of Operations of Empire State Realty Trust and
The Company Business and Properties;

the effect of the credit crisis on general economic, business and financial conditions, and changes in the company s industry and
changes in the real estate markets in particular, either nationally or in Manhattan or the greater New York metropolitan area;

resolution of the class action lawsuits;

the value of the operating partnership units and shares of common stock that you will receive in the consolidation;

reduced demand for office or retail space;

use of proceeds of the IPO;

general volatility of the capital and credit markets;

the market price of the company s operating partnership units and Class A common stock issued to participants in the subject LLCs,
including the amount of discount of enterprise value to exchange value;

changes in the company s business strategy;

defaults on, early terminations of or non-renewal of leases by tenants;

bankruptcy or insolvency of a major tenant or a significant number of smaller tenants;
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fluctuations in interest rates and increased operating costs;

declining real estate valuations and impairment charges;

availability, terms and deployment of capital;

the company s failure to obtain necessary outside financing, including the company s expected new secured revolving and term credit
facility, which is described in the prospectus/consent solicitation;

the company s expected leverage;

decreased rental rates or increased vacancy rates;

the company s failure to generate sufficient cash flows to service its outstanding indebtedness;

the company s failure to redevelop, renovate and reposition properties successfully or on the anticipated timeline or at the anticipated
costs;
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difficulties in identifying properties to acquire and completing acquisitions, including potentially the option properties described in

the prospectus/consent solicitation;

risks of real estate acquisitions, dispositions and development, including the cost of construction delays and cost overruns;

the company s failure to operate acquired properties and operations successfully;

the company s projected operating results;

the company s ability to manage its growth effectively;

estimates relating to the company s ability to make distributions to its stockholders in the future;

impact of changes in governmental regulations, tax law and rates and similar matters;

the failure of the operating partnership to maintain its status as a partnership for U.S. federal income tax purposes;

the company s failure to qualify as a REIT;

future terrorist events in the U.S.;

environmental uncertainties and risks related to adverse weather conditions and natural disasters;

lack or insufficient amounts of insurance;

financial market fluctuations;

availability of and the company s ability to attract and retain qualified personnel;

conflicts of interest with the company s senior management team;

the company s understanding of its competition;

changes in real estate and zoning laws and increases in real property tax rates and
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the company s ability to comply with the laws, rules and regulations applicable to companies and, in particular, public companies.
While forward-looking statements reflect the company s or the supervisor s, as applicable, good faith beliefs, they are not guarantees of future
performance. The company and the supervisor disclaim any obligation publicly to update or revise any forward-looking statement to reflect
changes in underlying assumptions or factors, of new information, data or methods, future events or other changes after the date of this
supplement, except as required by applicable law. For a further discussion of these and other factors that could impact the company s future
results, performance or transactions, see the sections entitled Risk Factors in this supplement and the prospectus/consent solicitation. You should
not place undue reliance on any forward-looking statements, which are based only on information currently available to the company (or to third
parties making the forward-looking statements). The company and the supervisor undertake no obligation publicly to release any revision to
such forward-looking statement to reflect events or circumstances after the date of this supplement or the prospectus/consent solicitation, except
as required by applicable law.
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EFFECT OF CONSOLIDATION ON SUBJECT LLCS NOT ACQUIRED

If the company does not acquire your subject LLC s assets in the consolidation or if the consolidation is not consummated and a third-party
portfolio transaction is not consummated, your subject LLC will continue to operate as a separate limited liability company with its own assets
and liabilities and will bear its proportionate share of the expenses of the consolidation. If the consolidation is not consummated, there will be no
change in your subject LLC s investment objectives and it will remain subject to the terms of its organizational documents.
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SHARES OF COMMON STOCK ON A FULLY-DILUTED BASIS TO BE
ALLOCATED TO YOUR SUBJECT LLC

The number of shares of common stock, on a fully-diluted basis, to be allocated to your subject LLC was determined based on the Appraisal by
Duff & Phelps, LLC, the independent valuer, as set forth under Summary Allocation of Consideration in the Consolidation in the
prospectus/consent solicitation.

The number of shares of common stock and operating partnership units actually issued in the consolidation will be equal to the aggregate
enterprise value divided by the IPO price. For illustrative purposes only, this supplement includes information regarding the allocation of
common stock and operating partnership units based on a hypothetical value of $10 per share and a hypothetical enterprise value equal to the
aggregate exchange value arbitrarily assigned by the supervisor to illustrate the allocation of the common stock and operating partnership units
and to determine the hypothetical number of outstanding common stock and operating partnership units.

The table below shows such illustrative allocation of common stock, on a fully-diluted basis, to your subject LLC and the private entity that is
the operating lessee of the property. The table below assumes that all subject LLCs and all private entities participate in the consolidation. The
table below also assumes that all participants in the private entities and the equity owners of the management companies receive operating
partnership units or shares of common stock. The actual number of shares of common stock and operating partnership units allocated to each
subject LLC and private entity upon consummation of the consolidation will be reduced by an amount equal to the number of shares of common
stock or operating partnership units that would have been issuable to participants in the subject LLCs and the private entities that receive cash.
The table assumes that the enterprise value in connection with the IPO equals the aggregate exchange value.

Percentage of

Total Exchange
Value and
Percentage of
Total Shares of
Common
Common Stock
Stock, on a Issued, on a
Fully-Diluted Fully-Diluted
Entity Exchange Value Basis() Basis
Empire State Building Associates L.L.C. $1,183,612,549 118,361,255 28.3%
Empire State Building Company L.L.C.® $1,162,136,482 116,213,648 27.8%

(1) The number of shares of common stock issued, on a fully-diluted basis, equals the number of shares of Class A common stock issued in the consolidation plus
shares of Class A common stock issuable upon the exchange of operating partnership units or upon conversion of Class B common stock for shares of
Class A common stock on a one-for-one basis. To the extent that participants in the private entities that are non-accredited investors or charitable
organizations receive cash, the common stock which would have been issued to them, will not be issued. As a result, the number of outstanding shares of
common stock will be reduced and the percentage of the common stock each other participant owns will increase. The number of shares of Class A common
stock, Class B common stock and operating partnership units issued in the consolidation will be determined based on the company s enterprise value, which
will be determined based on the IPO price. Enterprise value is calculated without giving effect to shares of Class A common stock issued in the IPO. The
enterprise value (which is based on the IPO price) will be determined by, among other things, market conditions at the time of pricing of the IPO, the
historical and future performance of the company and its portfolio of properties and the market s view of the company s net asset value and other valuation
metrics. Today, some REITs common stock trades at a premium to perceived net asset value and others trade at a discount to perceived net asset value. The
market s view of the company s net asset value determined in connection with the IPO could be less than the exchange values determined based on the
Appraisal. The Appraisal was undertaken in connection with establishing relative value for the purpose of allocation of interests in the company among
contributors of interests in the properties and not to establish the value of shares of common stock in the company upon completion of the IPO. In contrast,
the pricing of REIT initial public offerings generally takes into account different factors not considered in the Appraisal, including current conditions in the
securities markets, investor preferences and the market s view of the company s management team. Additionally, the Appraisal did not take into account
transaction costs for the consolidation and the IPO.

The supervisor believes that initial public offering pricing for REIT common stock generally is at a discount to the market price for common stock of

well-established, publicly-traded REITs, and that the company s IPO pricing will be no different. For this and other
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reasons, the supervisor expects that the enterprise value at the pricing of the IPO will be lower than the aggregate exchange value at the pricing of the IPO, and
such discount at the pricing of the IPO could be material and substantial. This discount cannot be determined until the pricing of the IPO. As the company
continues to develop a track record as a public company, the supervisor believes that the company s trading price following the IPO will be based on, among other
things, the company s historical and future performance, its performance relative to its peers, market conditions generally and its continued seasoning in the public
markets. The company currently intends to pay regular quarterly dividends based on the performance of the company and its portfolio of properties, rather than
just one property, and those distributions are required to be at least 90% of annual REIT taxable income (determined without regard to the deduction for dividends
paid, and excluding net capital gains) to maintain its qualification as a REIT. REIT taxable income will be determined by the performance of the portfolio of the
company s properties and unaffected by its stock price.

(2) Operating lessee of Empire State Building Associates L.L.C.

For a detailed explanation of the manner in which the allocations are made, see Exchange Value and Allocation of Operating Partnership Units
and Common Stock Allocation of Common Stock and Operating Partnership Units among the Subject LLCs, the Private Entities and the
Management Companies in the prospectus/consent solicitation.
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EXCHANGE VALUE AND ALLOCATION OF OPERATING PARTNERSHIP UNITS AND COMMON STOCK

The shares of common stock and operating partnership units to be issued to each subject LLC, each private entity and the management
companies will be allocated based on their respective share of the aggregate exchange value. The exchange value for each subject LLC, each
private entity and the management companies was determined as of June 30, 2012 to establish a consistent method of allocating common stock
and operating partnership units for purposes of the consolidation.

The number of shares of common stock, on a fully-diluted basis, to be issued in the consolidation, as presented in this supplement and the
prospectus/consent solicitation, was determined by dividing the aggregate exchange value by $10, and your subject LLC s share of the common
stock, on a fully-diluted basis, to be issued in the consolidation is equal to its exchange value divided by $10. The hypothetical value per share of
$10 was an arbitrary amount chosen by the supervisor for the sole purpose of illustrating the allocation of common stock and operating
partnership units.

The fair market value of the consideration that you receive will not be known until the pricing of the [PO, which will occur after you vote upon

the approval of the consolidation transaction. The value of the consideration will be based on the enterprise value determined in connection with
the pricing of the IPO. The actual number of shares of common stock, on a fully-diluted basis, issued in the consolidation will equal the

enterprise value of the company divided by the IPO price. The shares of common stock, on a fully-diluted basis, will be allocated among your
subject LLC, the other subject LLCs, the private entities, and the management companies in proportion to their relative share of the aggregate
exchange value. The enterprise value (which is based on the IPO price) will be determined by, among other things, market conditions at the time
of pricing of the IPO, the historical and future performance of the company and its portfolio of properties and the market s view of the company s
net asset value and other valuation metrics. Today, some REITs common stock trades at a premium to perceived net asset value and others trade
at a discount to perceived net asset value. The market s view of the company s net asset value determined in connection with the IPO could be less
than the exchange values determined based on the Appraisal. The Appraisal was undertaken in connection with establishing relative value for

the purpose of allocation of interests in the company among contributors of interests in the properties and not to establish the value of shares of
common stock in the company upon completion of the IPO. In contrast, the pricing of REIT initial public offerings generally takes into account
different factors not considered in the Appraisal, including current conditions in the securities markets, investor preferences and the market s

view of the company s management team. Additionally, the Appraisal did not take into account transaction costs for the consolidation and the
IPO.

The supervisor believes that initial public offering pricing for REIT common stock generally is at a discount to the market price for common
stock of well-established, publicly-traded REITs, and that the company s IPO pricing will be no different. For this and other reasons, the
supervisor expects that the enterprise value at the pricing of the IPO will be lower than the aggregate exchange value at the pricing of the IPO,
and such discount at the pricing of the IPO could be material and substantial. This discount cannot be determined until the pricing of the IPO. As
the company continues to develop a track record as a public company, the supervisor believes that the company s trading price following the [PO
will be based on, among other things, the company s historical and future performance, its performance relative to its peers, market conditions
generally and its continued seasoning in the public markets. The company currently intends to pay regular quarterly dividends based on the
performance of the company and its portfolio of properties, rather than just one property, and those distributions are required to be at least 90%
of annual REIT taxable income (determined without regard to the deduction for dividends paid, and excluding net capital gains) to maintain its
qualification as a REIT. REIT taxable income will be determined by the performance of the portfolio of the company s properties and unaffected
by its stock price.

No fractional operating partnership unit or share of common stock will be issued by the company in connection with the consolidation. See No
Fractional Share of Common Stock in the prospectus/consent solicitation.
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Adjustments to Exchange Value and Allocation of Operating Partnership Units and Shares of Common Stock. All determinations of the
exchange value for purposes of allocating the common stock and operating partnership units among the subject LLCs, the private entities and the
management companies were determined as of June 30, 2012 in the manner described below under Derivation of Exchange Values. The
exchange value will be revised to reflect changes in the balance sheet items included in the calculation of the exchange value in the final
quarterly balance sheet prior to the closing of the consolidation (other than indebtedness incurred after June 30, 2012 which is used to fund
capital expenditures taken into account in the Appraisal or held as reserves for such purposes and included in the assets contributed by your
subject LLC to the company), but will not be revised based on changes in the balance sheets or other events after the final quarterly balance
sheet date prior to the closing of the consolidation. No other adjustment will be made to the allocations of any of the subject LLCs, private
entities or the management companies. As of the date of the prospectus/consent solicitation and this supplement, the supervisor does not know of
any material change regarding your subject LLC that will affect materially the exchange value for your subject LLC.

For a detailed explanation of the manner in which the allocations are made, see Exchange Value and Allocation of Operating Partnership Units
and Common Stock in the prospectus/consent solicitation.

Derivation of Exchange Values

Your subject LLC the exchange value of your subject LLC has been determined by the independent valuer as follows:

the total allocable value as described below has been allocated equally between your subject LLC and the operating lessee:

the total allocable value equals:

the sum of:

the appraised value, on a fee simple basis, of Empire State Building, as determined by the independent valuer s
Appraisal of such property, as of June 30, 2012 and

the amount by which the actual net working capital of both your subject LLC and the operating lessee exceeds
(such value being negative if it is exceeded by) the normalized level of net working capital required to operate the
property owned by your subject LLC, except for cash in excess of the normalized level of working capital which
will be retained by your subject LLC and the operating lessee and distributed to your subject LLC s and the
operating lessee s participants. Net working capital as used in this allocation is defined as current assets (excluding
cash and cash equivalents, except to the extent required to maintain the normalized levels of working capital), less
current liabilities (excluding the current portion of debt). As of June 30, 2012 the supervisor determined that there
was no excess or deficit in the net working capital over the normalized level of working capital at any of the
subject LLCs or operating lessees, with the exception of the unpaid cash overrides addressed below and

the amount of cash held by your subject LLC and the operating lessee that is expressly designated for property
improvements, as of June 30, 2012, as provided by the supervisor;

reduced by:

the face value of shared mortgage debt obligations, which are mortgage debt obligations of your subject LLC that
are serviced by basic rent paid by the operating lessee, as of June 30, 2012 and
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the present value of the base operating lease payments from the operating lessee to your subject LLC.

fifty percent of such allocable value is allocated to your subject LLC and is adjusted as follows to estimate the exchange value of
your subject LLC:

subtract the after-tax present value of supervisory fees paid to the supervisor and the unpaid cash flow overrides as of June 30,
2012;
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subtract your subject LLC s debt obligations that are not shared mortgage debt obligations serviced with basic rent paid by the
operating lessee as of June 30, 2012 and

add the present value of the base operating lease payments from the operating lessee to your subject LLC.
The allocable value was allocated 50% to your subject LLC and 50% to the operating lessee of the property instead of being allocated in
accordance with discounted cash flow based on representations of the supervisor as to the original intent to treat the two entities as equivalent to
a joint venture and the historical treatment of the two entities in this manner. The supervisor has represented that historically, agreements have
been entered into to share capital expenditure and financing costs and the operating leases have been extended in connection therewith. The
reasons why the supervisor made this representation and believes that it is reasonable and appropriate are described under Reports, Opinions and
Appraisals Appraisal Supervisor s Reasons for Representation as to 50/50 Allocation in the prospectus/consent solicitation.

The independent valuer initially provided a preliminary draft valuation that allocated the property value based upon the lease agreements
between the lessor and the operating lessee using a discounted cash flow analysis. Such draft valuation allocated additional value to the lessor by
attributing value to the residual interest (that is, the value of the property at the expiration of the operating lease), which the independent valuer
determined on a discounted cash flow basis by (a) applying an assumed inflation rate to forecast such residual value and (b) then computing the
net present value of that residual by applying a discount rate. The independent valuer s preliminary draft valuation also allocated all of the debt to
the lessor. Pursuant to the operating lease terms as amended for each financing, the debt service on shared mortgage indebtedness is a shared
expense between the lessor and the operating lessee, but the principal amount due on maturity is contractually only an obligation of the lessor.
Under the final method used to allocate the appraised value between your subject LLC and the operating lessee, shared mortgage indebtedness
was allocated 50% to your subject LLC and 50% to the operating lessee, except for $60,500,000 of debt of Empire State Building Associates
L.L.C. relating to financing costs incurred by Empire State Building Associates L.L.C in connection with the acquisition of the fee interest,
which benefited Empire State Building Associates L.L.C as it was relieved of the obligation to pay the ground rent. As a result of the foregoing,
the allocable value has been allocated equally to your subject LLC and the operating lessee of the property, rather than in proportion to
discounted cash flow, which would have resulted in a significantly higher allocation to your subject LLC.

Set forth below is a comparison of the allocation of value of your subject LLC and its operating lessee using the joint venture methodology ( JV )
and the discounted cash flow method for calculating the residual ( DCF ).

Each of the valuations has been calculated based on the valuation inputs used to calculate the exchange values shown in the prospectus/consent
solicitation.

The valuation based on the discounted cash flow method, as set forth below, was calculated by the independent valuer. The supervisor requested
the independent valuer in September 2012 to calculate the exchange values using the discounted cash flow methodology on this basis solely for
illustrative purposes to show participants the effect of the different methods. This illustrative valuation prepared by the independent valuer and
summarized below was not prepared based on the same valuation inputs as the original valuation using the discounted cash flow methodology
prepared by the independent valuer. The original discounted cash flow methodology had been prepared on the basis of valuation inputs that were
not yet final.

The supervisor requested that the independent valuer prepare the illustrative valuation using the discounted cash flow methodology using the
same valuation inputs that were used to prepare the exchange values shown in the prospectus/consent solicitation to show participants the effect
of the application of the discounted cash flow method for valuing the residual interest in the properties owned by the subject LLCs.

A copy of this illustrative valuation prepared by the independent valuer, which is attached as Exhibit 99.48 to the Registration Statement on
Form S-4, of which the prospectus/consent solicitation is a part, may be
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obtained without charge by you or your representative (who has been so designated in writing) upon written request to MacKenzie Partners, Inc.,
the company s vote tabulator, at 105 Madison Avenue, NY, NY 10016 or by calling toll free at (888) 410-7850.

Appraised

Property Debt Cash for
Entity Value Obligations  Improvements
Empire State Building
Empire State Building Associates
L.L.C. (Lessor)
v $ 1,306,500,000(D  ($ 124,750,000) $ 7,000,000
DCF $ 1,458,000,000 ($ 189,000,000) $ 7,000,000
Empire State Building Company
L.L.C. (Operating Lessee)
v $1,223,500,000(D  ($ 64,250,000) $ 7,000,000
DCF $ 1,072,000,000 $ 0 $ 7,000,000

Present Total

Valueof  Unpaid ota Per $10,000
Supervisory  Cash Exchange Original investment

Fees Overrides Value (after voluntary override)

($5,137451) $ 0 $1,183,612,549 § 323,803
($5,137451) $ 0 $1,270,862,549 § 347,599
($4,113518) $ 0 $1,162,136,482 N/A
$4,113518) $ 0 $1,074,886,482 N/A

(1) Represents, for the joint venture method, the allocation of the appraised value determined by the independent valuer 50% to your subject LLC and 50% to the
operating lessee after deducting the present value of the base rent from the appraised value and adding the present value of base rent to the appraised value of

your subject LLC.

Allocation of Exchange Value and Operating Partnership Units and Common Stock

To allocate the shares of common stock, on a fully-diluted basis, for illustrative purposes, the supervisor arbitrarily used an enterprise value of
the company equal to the aggregate exchange value and assigned a hypothetical $10 per share exchange value for illustrative purposes. The
supervisor allocated to each subject LLC a number of shares of common stock, on a fully-diluted basis, equal to the exchange value of its assets

divided by $10.

The following table sets forth for your subject LLC and the operating lessee, among other things, the calculation of the exchange value, the
percentage of total exchange value and percentage of total number of operating partnership units and shares of common stock to be issued, the
number of operating partnership units and shares of common stock to be issued, on a fully-diluted basis and the number of operating partnership
units to be allocated to override interests of the supervisor and the Malkin Holdings group and to other persons.

Present
Value
of Base
Rent®

Shared
Debt
Obligations®

Cash for
Improve-
ments

Total
Allocable
Value@

Appraised
Property

Entity Value®
Empire
State
Building
Empire
State
Building
Associates
L.L.C.
Empire
State
Building
Company
L.L.C.

$2,530,000,000 ($ 128,500,000) ($ 83,000,000) $ 14,000,000

$ 1,166,250,000

$1,166,250,000
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Present
Value of Present
Supervi- Unpaid Unshared Value
sory Cash Debt of Base Exchange
Fees® OverridesObligations”) Rent® Value®(10)

($5,137,451) $0 ($60,500,000) $ 83,000,000 $1,183,612,549

($4,113,518) $0 $ 0 $ 0 $1,162,136,482
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Exchange
Value of Percentage of Number of
Operating Total Operating
Partnership Exchange Partnership
Unit Value / Units and
sand Shares of Percentage Shares of
Common Stock of Total Common Stock Number of
per Number of per Average Operating
$10,000 Operating $10,000 Original ~ Partnership Number of
Original Partnership Investment (or Units Operating
Investment Units and Number of 1% Interest Allocated to Partnership
(or 1% Shares of Operating for Override Units
Interest for Empire Common Stock  Partnership Empire State Interests of Allocated
State Issued on Units and Building Supervisor to Override
Building a Shares of Company and the Malkin  Interests of
Company L.L.C.) Fully-Diluted Common L.L.C.) of Holdings Other
Entity of Participants Basis Stock10 Participants group(10) Persons
Empire State Building
Empire State Building Associates
L.L.C. $ 323,803(D 28.3% 118,361,255 32,380 10,814,338 0
Empire State Building Company L.LL.C. $ 10,560,286 27.8% 116,213,648 1,056,029 5,288,964 5,321,826

(1) Reflects the Appraisal of your subject LLC s real property interests as of June 30, 2012 by the independent valuer.

(2) Debt obligations, including mortgage debt of your subject LLC and shared mortgage debt obligations of your subject LLC and the operating lessee that are
serviced by basic rent paid by the operating lessee.

(3) Represents the present value of the base operating lease payments from the operating lessee to the fee owner.

(4) Total allocable value which is shared equally by your subject LLC and the operating lessee, equals the appraised value of such property minus the sum of
shared debt obligations and the present value of base rent payable under the operating lease, plus the cash reserves for improvements.

(5) Reflects the after-tax net present value of the supervisory fees paid to the supervisor. The net operating income used to determine the appraised value of the
properties was calculated without deducting supervisory fees as an expense. Instead, the after-tax net present value of the supervisory fee was included in
determining the appraised value of the supervisor.

(6) Reflects operating overrides due to the supervisor in respect of cash flow from operations which were unpaid as of June 30, 2012. The appraised value of the
supervisor includes an amount equal to the value of the unpaid overrides.

(7) Debt obligations, if any, attributable solely to your subject LLC and not shared by the operating lessee.

(8) Represents the present value of the base operating lease payments from the operating lessee.

(9) The exchange values of your subject LLC and the operating lessee are based in part on your subject LLC s and the operating lessee s assets and liabilities
included in their quarterly balance sheets as of June 30, 2012. The exchange values will be revised to reflect changes in the balance sheet items included in
the calculation of the exchange value in the final quarterly balance sheet prior to the closing of the consolidation (other than indebtedness incurred after
June 30, 2012 which is used to fund capital expenditures taken into account in the Appraisal or held as reserves for such purposes and included in the assets
contributed by your subject LLC or the operating lessee to the company), but will not be revised based on changes in the balance sheets or other events after
the final quarterly balance sheet date prior to the closing of the consolidation.

(10) The number of operating partnership units and shares of common stock issuable to your subject LLC, as set forth in the table, was determined by dividing the
exchange value for your subject LLC by $10, which is the hypothetical value that the supervisor arbitrarily assigned to illustrate the number of operating
partnership units and shares of common stock to be received. The number of shares of Class A common stock, Class B common stock, and operating
partnership units issued in the consolidation will be determined based on the company s enterprise value, which will be determined based on the IPO price.
Enterprise value is calculated without giving effect to shares of Class A common stock issued in the IPO. The enterprise value (which is based on the IPO
price) will be determined by, among other things, market conditions at the time of pricing of the IPO, the historical and future performance of the company
and its portfolio of properties and the market s view of the company s net asset value and other valuation metrics. Today, some REITs common stock trades at
a premium to perceived net asset value and others trade at a discount to perceived net asset value. The market s view of the company s net asset value
determined in connection with the IPO could be less than the exchange values determined based on the Appraisal. The Appraisal was undertaken in
connection with establishing relative value for the purpose of allocation of interests in the company among contributors of interests in the properties and not
to establish the value of shares of common stock in the company upon completion of the IPO. In contrast, the pricing of REIT initial public offerings
generally takes into account different factors not considered in the Appraisal, including current conditions in the securities markets, investor preferences and
the market s view of the company s management team. Additionally, the Appraisal did not take into account transaction costs for the consolidation and the
IPO.

The supervisor believes that initial public offering pricing for REIT common stock generally is at a discount to the market price for common stock of
well-established, publicly-traded REITs, and that the company s IPO pricing will be no different. For this and other reasons, the supervisor expects that the
enterprise value at the pricing of the IPO will be lower than the
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aggregate exchange value at the pricing of the IPO, and such discount at the pricing of the IPO could be material and substantial. This discount cannot be
determined until the pricing of the IPO. As the company continues to develop a track record as a public company, the supervisor believes that the company s
trading price following the IPO will be based on, among other things, the company s historical and future performance, its performance relative to its peers,
market conditions generally and its continued seasoning in the public markets. The company currently intends to pay regular quarterly dividends based on the
performance of the company and its portfolio of properties, rather than just one property, and those distributions are required to be at least 90% of annual
REIT taxable income (determined without regard to the deduction for dividends paid, and excluding net capital gains) to maintain its qualification as a REIT.
REIT taxable income will be determined by the performance of the portfolio of the company s properties and unaffected by its stock price.

(11) Represents exchange value per $10,000 original investment for participants subject to the voluntary override program. Participants not subject to the

voluntary override program have an exchange value of shares of common stock per $10,000 original investment of $358,670.
Allocation of Common Stock on a Fully-Diluted Basis among the Participants

and the Supervisor and the Malkin Holdings Group

The common stock, on a fully-diluted basis, to be allocated to your subject LLC will be allocated among the participants holding participation
interests in your subject LLC and the supervisor and the Malkin Holdings group in accordance with the provisions of your subject LLC s
operating agreement and other agreements relating to distributions upon liquidation of your subject LLC.

Common Stock
Allocation on a

Fully-Diluted

Percentage of Total
Exchange Value or
Percentage of
Total
Shares of Common
Stock Issued, on a

Entity Exchange Value Basis() Fully-Diluted Basis()(2)
Empire State Building Associates L.L.C.

Participants other than the supervisor and the Malkin Holdings

group (subject to voluntary override) $ 932,726,281 93,272,628 22.30%
Participants other than the supervisor and the Malkin Holdings

group (not subject to voluntary override) $ 68,260,979 6,826,098 1.63%
The supervisor and the Malkin Holdings group as holders of

participation interests $ 74,481,907 7,448,191 1.78%
Override Interests to the Malkin Holdings group® $ 108,143,382 10,814,338 2.59%
Other Override Interests $ 0 0 0.0%
Total $1,183,612,549 118,361,255 28.30%
Empire State Building Company L.L.C.

Participants other than the supervisor and the Malkin Holdings

group $1,031,303,682 103,130,368 24.66%
The supervisor and the Malkin Holdings group as holders of

participation interests $ 24,724,899 2,472,490 0.59%
Override Interests to the Malkin Holdings group $ 52,889,643 5,288,964 1.26%
Other Override Interests $ 53,218,257 5,321,826 1.27%
Total $1,162,136,482 116,213,648 27.79%

€]

(@)

Assumes all holders of participation interests in the private entities receive operating partnership units or shares of common stock. Each operating partnership
unit provides the same rights to distributions as one share of common stock in the company and, subject to limitations, is redeemable for cash or, at the
company s election, for one share of Class A common stock after a one-year period.

The number of shares of common stock outstanding, on a fully-diluted basis, equals the number of shares of common stock outstanding plus shares of Class A
common stock issuable upon the redemption of operating partnership units or upon the conversion of Class B common stock for shares of Class A common
stock on a one-for-one basis. To the extent participants in the private entities receive cash, the common stock, on a fully-diluted basis, which would have been
issued to them, will not be issued. As a result, the number of shares of outstanding common stock, on a fully-diluted basis, will be reduced and the percentage
of the common stock, on a fully-diluted basis, each other participant owns will increase.
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The method utilized to allocate the operating partnership units, Class A common stock and Class B common stock is as follows:

Level 1 Allocation: The operating partnership units, Class A common stock and Class B common stock will be allocated to your
subject LLC based upon the exchange value of your subject LLC, relative to the aggregate exchange value of all of the subject LLCs,
the private entities and the management companies, as determined by the independent valuer. The supervisor believes that the
exchange value constitutes a reasonable basis for such allocation.

Level 2 Allocation: Within your subject LLC, the operating partnership units, the Class A common stock and the Class B common
stock allocable to your subject LLC will be allocated among the participants holding participation interests in your subject LLC and
holders of override interests in accordance with the provisions of your subject LLC s organizational documents relating to
distributions upon liquidation of your subject LLC.
Under the organizational documents of your subject LLC, after any required payment of debts and liabilities of your subject LLC, the net
proceeds to your subject LLC from the consolidation or a third-party portfolio transaction will be distributed to the members, each of whom is an
agent for participants, in proportion to the members membership interests.

The net proceeds distributed to the members will be distributed to the participants as follows:

To participants in their participating group in proportion to the participants percentage interests in the participating group and
the amount distributable to each participant that has consented to the voluntary capital transaction override program will be
adjusted to reflect the amounts distributable under the voluntary capital transaction override program to the supervisor.

The supervisor will receive, as an override under the voluntary capital transaction override program, an amount equal to 10%
of the amount by which the net proceeds distributable in respect of a participant s participation interest in connection with a
capital transaction, including the consolidation, exceeds such participant s original cash investment.

The amount distributable to each participant that has consented to the voluntary pro rata reimbursement program will be

reduced by any amount distributable to the supervisor and Peter L. Malkin under such program.
The agents, who are the members of your subject LLC, recently created a new class of membership interests, which were divided into series. A
separate series was deemed to be distributed to holders of each participating group. Each new series provides protections similar to those under a
shareholder rights plan for a corporation. Each new series corresponds to a participating group for which a member acts as agent. If any person
or group acquires 6% or more of the outstanding participation interests in the applicable participating group (an acquiring person ), each
participant in the applicable participating group other than an acquiring person prior to the closing of the consolidation, will have the right to
receive distributions on the new series (equal to three times the distributions on the participations) and as a result if there is an acquiring person
the distributions to the acquiring person will be reduced and the distributions of other participants in the participating group in which there is an
acquiring person will be correspondingly increased.

S1-39

Table of Contents 58



Edgar Filing: Empire State Realty Trust, Inc. - Form 424B3

Table of Conten
MALKIN HOLDINGS GROUP S INTEREST IN YOUR SUBJECT LLC AND
ITS OPERATING LESSEE

The following chart compares the exchange value of the operating partnership units and Class B common stock that the Malkin Holdings group
will receive from your subject LLC and the exchange value of the operating partnership units and Class B common stock that the Malkin
Holdings group will receive from your subject LLC s operating lessee:

Entity Malkin Holdings group
Exchange Value Percentage

Empire State Building Associates L.L.C.

As holders of participation interests" $ 74,481,907 6.29%

Override Interests® $108,143,382 9.14%

Total $ 182,625,289 15.43%

Empire State Building Company L.L.C.

As holders of participation interests® $ 24,724,899 2.13%

Override Interests® $ 52,889,643 4.55%

Total $ 77,614,543 6.68%

(1) Does not include participation interests in which the Malkin Holdings group controls the vote, but does not have an economic interest. A member of the
Malkin Holdings group is the trustee of a trust that owns participation interests. The member of the Malkin Holdings group does not require the consent of the
participants/partners to give its consent with respect to such participation interests. These participation interests represent 0.15% of the participation interests
of Empire State Building Associates L.L.C. The economic interests in such participation interests are held by unaffiliated third parties and have an exchange
value of $1,619,017.

(2) The percentage determined is based on the percentage of distributions that will be received based on the exchange values, which were determined as
described in  Exchange Value and Allocation of Operating Partnership Units and Common Stock Derivation of Exchange Values in the prospectus/consent
consent solicitation. In the case of your subject LLC, the override interests included in the table represent a voluntary capital override, which was voluntarily
agreed to by certain participants.

(3) Does not include participation interests in which the Malkin Holdings group controls the vote, but does not have an economic interest. A member of the
Malkin Holdings group either acts as agent for a participating group that owns the economic interests in the participation interests or is the general partner of
a partnership that owns participation interests. In either case, the member of the Malkin Holdings group does not require the consent of the
participants/partners to give its consent with respect to such participation interests. These participation interests represent 23.75% of the participation interests
of Empire State Building Company L.L.C. The economic interests in such participation interests are held by unaffiliated third parties and have an exchange
value of $180,266,284.
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FAIRNESS OF THE CONSOLIDATION
General

The supervisor believes the consolidation to be fair to, and in the best interests of, your subject LLC and its respective participants. After careful
evaluation, the supervisor concluded that the consolidation is the best way to maximize the value of your investment in your subject LLC.

Although the supervisor believes the terms of the consolidation are fair to you and the other participants, the supervisor and its affiliates have
conflicts of interest with respect to the consolidation. These conflicts include, among others, its realization of substantial economic benefits upon
completion of the consolidation. For a further discussion of the conflicts of interest and potential benefits of the consolidation to the supervisor,
see Conlflicts of Interest Substantial Benefits to the Supervisor and its Affiliates in the prospectus/consent solicitation. While the supervisor has
conflicts of interest which are described under Conflicts of Interest in the prospectus/consent solicitation, the supervisor does not believe that
these conflicts of interests affected its fairness determination. See Exchange Value and Allocation of Common Stock and Operating Partnership
Units Allocation of Common Stock and Operating Partnership Units among the Participants and the Supervisor and the Malkin Holdings Group
in the prospectus/consent solicitation.

Based upon the supervisor s analysis of the consolidation:

The supervisor believes that the consideration offered to the participants in your subject LLC constitutes fair value for their
participation interests. The exchange values of each of the subject LLCs, the private entities and the management companies are
based on the Appraisal by Duff & Phelps, LLC, the independent valuer. The independent valuer determined the exchange value,
which was reviewed and approved by the supervisor. The supervisor believes that the allocations in accordance with the Appraisal by
the independent valuer were in the best interests of the participants.

The supervisor s belief as to the fairness of the consolidation to the participants and the statements above regarding the material terms
underlying its belief as to fairness partially are based upon the Appraisal of each subject LLC s interest in a property that the
independent valuer prepared and upon the fairness opinion the independent valuer provided to the supervisor.

The supervisor considered that each participant will be given the option to elect to receive operating partnership units, Class A
common stock, or, to a limited extent, as described above, Class B common stock. Each participant may elect to receive one share of
Class B common stock instead of one operating partnership unit for every 50 operating partnership units such participant would
otherwise receive in the consolidation. The operating partnership units would be issued in a transaction expected to be tax-deferred
for U.S. federal income tax purposes. These options allow participants to receive the same form of consideration as the participants
in the private entities and the Malkin Family.

The supervisor believes that the consolidation is fair to all participants in your subject LLC and as a whole, regardless of which
particular combination of entities participates in the consolidation. Even if less than all of the other subject LLCs participate in the
consolidation, the supervisor believes that the participants in your subject LLC will realize the benefits described under

Summary Benefits of Participation in the Consolidation in the prospectus/consent solicitation. There are no material differences
among the subject LLCs (such as with respect to types of assets owned or investment objectives) that affect the reasons why the
supervisor believes the consolidation is fair to you. While the supervisor believes that it would be more beneficial to participants if
all of the subject LLCs participate in the consolidation, the supervisor believes that, through a combination of the properties of the
private entities, for which necessary approvals have been obtained, and the property interests of your subject LLC and its operating
lessee, Empire State Building Company L.L.C., the company will be of sufficient size and have sufficient assets to allow participants
to realize the benefits described under Summary Benefits of Participation in the Consolidation in the prospectus/consent solicitation
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of the consolidation even if one or both of 250 West 57th Street Associates L.L.C. and 60 East 42" St. Associates L.L.C. do not
participate in the consolidation.

While your subject LLC s exchange values have been determined based on the Appraisal by the independent valuer, which has also
delivered a fairness opinion as described above, no independent representative was retained to negotiate on behalf of the participants.
There are 23 subject LLCs and private entities and groups with different interests in many of these entities. The supervisor does not
believe that a single independent representative could have represented the interests of all participants and believes that to locate and
retain an independent and equally competent and qualified representative for each separate interest in the consolidation is not
possible. The supervisor represents the interests of all participants in the subject LLCs and private entities. The supervisor has served
the same role in the past for sales of other properties with different groups of participants, which included the sale of three office
properties in New York City in the past fifteen years, 200 Fifth Avenue (known as the International Toy Center), 498 Seventh
Avenue and 500-512 Seventh Avenue, and believes it is not required to retain any independent representative on behalf of each
group of participants or for all groups of participants as a whole. The supervisor believes the Appraisal prepared by the independent
valuer serves the purposes of representing all parties fairly and that the consolidation is fair to all participants regardless of the
absence of any such independent representative.

While the supervisor has had from inception conflicts of interest which are described under Conflicts of Interest in the
prospectus/consent solicitation, the supervisor does not believe that these conflicts of interests affected its fairness determination.
In considering fairness, the supervisor considered the following:

The tax protection agreement, which the supervisor believes is consistent with market practice for transactions of this type and
generally would require payment only if the company took or failed to take certain actions, which it does not currently intend to take
or fail to take, as the case may be, with respect to the protected properties;

The option agreements, which the supervisor believes benefit the company by providing it with the right to acquire attractive
properties complementary to the company s portfolio on terms which the company believes are reasonable and, with respect to which,
any determination to be made by the company will be made by the company s independent directors; and

The agreements to indemnify the principals of the supervisor for certain liabilities relating to the subject LLCs and the private
entities; the supervisor believes it is reasonable for a REIT which is being formed to assume indemnification obligations relating to
the operations of entities whose assets are being acquired. Under the organizational documents of the subject LLCs and private
entities and applicable law, the principals of the supervisor are already generally entitled to indemnification from the participants in
the subject LLCs and the private entities for liabilities incurred by them in good faith and not arising out of their own willful
misconduct or gross negligence.

The supervisor also took into account the terms of the compensation payable to persons in the Malkin Holdings group by the
company after the closing of the consolidation as set forth under Management Executive Compensation in the prospectus/consent
solicitation, which, the supervisor believes, are on terms customary for similar publicly-traded REITs and are based on
recommendations of a compensation consultant.

While there is no assurance that the IPO price will be equal to or greater than the exchange value per share or that the operating
partnership units and Class A common stock will trade at a price equal to or greater than the IPO price following consummation of
the consolidation and IPO, the supervisor believes that the increased liquidity will offer participants in your subject LLC and the
other subject LLCs the opportunity to sell all or part of their shares of Class A common stock or operating partnership units, subject
to the restrictions of applicable U.S. federal and state securities law and after expiration of the lock-up period.
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The supervisor s belief as to the fairness of the consolidation took into account the effect of the consolidation on the aggregate cash
available for distribution to you and the other participants. The effect of the consolidation and the cash available for distribution will
vary among the subject LLCs. The estimated initial distribution for participants in your subject LLC as stockholders of the company
for the year ending September 30, 2013 per $10,000 original investment in your subject LLC is greater than the average annual
distribution per $10,000 original investment for the five years ending December 31, 2011 ($5,866 of estimated initial distributions as
a stockholder of the company as compared to $3,110 of average annual distributions (including $140 of overage rent distributions
attributable to borrowings) as a participant in your subject LLC). The supervisor believes that participants in each of the subject
LLCs have greater potential for increased distributions as a holder of operating partnership units or common stock than as a
participant in a subject LLC from improved performance of the properties, potential growth from acquisitions and a better capital
structure made possible by the combined balance sheet of all the properties. There is no assurance, however, that the company s
dividends will increase over time or be greater than the historical distributions made to participants in your subject LLC. The
estimated annual distribution is based on certain assumptions. See Background of Reasons for the Consolidation Comparison of
Distributions by the Subject LLCs and the Company Distributions by the Company in the prospectus/consent solicitation.

You and the other participants whose subject LLCs participate in the consolidation will be able to benefit from the potential growth
of the company and also will receive investment liquidity through the public market by selling all or part of their shares of Class A

common stock or operating partnership units, subject to the restrictions of applicable U.S. federal and state securities laws and after
expiration of the lock-up period described in the prospectus/consent solicitation.

As set forth in the table below, the supervisor calculated the net book value of your subject LLC under GAAP, as of September 30,
2012, per $10,000 original investment. Since the calculation of the book value was done on a GAAP basis, it is based primarily on
depreciated historical cost and, therefore, is not indicative of the fair market value of your subject LLC. This figure was compared to
the exchange value per $10,000 original investment.

Summary of Valuations

(per $10,000 original investment)

GAAP Net Book
Value (Deficit) as of
Exchange September 30,

Entity Value® 2012
Empire State Building Associates L.L.C. Participants
(subject to voluntary override) $ 323,803 $ (2,853)
Empire State Building Associates L.L.C. Participants
(not subject to voluntary override) $ 358,670 $ (2,853)

(1) The exchange value of each subject LLC is based in part on each subject LLC s assets and liabilities included in the quarterly balance sheets of the subject
LLC as of June 30, 2012. The exchange value will be revised to reflect changes in the balance sheet items included in the calculation of the exchange value in
the final quarterly balance sheet prior to the closing of the consolidation (other than indebtedness incurred after June 30, 2012 which is used to fund capital
expenditures taken into account in the Appraisal or held as reserves for such purposes and included in the assets contributed by your subject LLC or the
operating lessee to the company), but will not be revised based on changes in the balance sheets or other events after the final quarterly balance sheet date
prior to the closing of the consolidation.

The supervisor has adopted the conclusions of the fairness opinion from and the Appraisal prepared by the independent valuer, which
are described in the consent solicitation.
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Comparison of Alternatives

The supervisor has considered alternatives to the consolidation, including the continuation of your subject LLC without change and the
liquidation of your subject LLC and the distributions of the net proceeds to you. The supervisor does not believe that your subject LLC could
realize its allocable share of the value of the property through a sale of the interests in the property held by it. The supervisor believes that, over
time, the likely value of the interest you will receive in the consolidation will be higher than the value of the consideration you would receive
from any of the other alternatives as a result of increased efficiencies, growth opportunities through potential acquisitions and potential growth
in revenue of the initial properties and more stable cash flow for distributions, more efficient access to financing and other opportunities for
value enhancement.

The supervisor has not provided an estimate of the going-concern values and liquidation values of your subject LLC for the reasons set forth
below. As explained below, the supervisor believes these values would be in the same range as, or lower than, the exchange values. These values
may be more or less than the value of the consideration that you will receive in the consolidation. See Risk Factors.

Continuance as a Going-Concern. The supervisor considered the going-concern value of your subject LLC. The purpose of a going-concern
analysis is to determine the estimated value of your subject LLC, assuming that your subject LLC continues to operate as a separate legal entity
with its own assets and liabilities and governed by its organizational documents. A going-concern analysis differs from a liquidation analysis in
that a liquidation analysis assumes that your subject LLC immediately commences an orderly disposition of its interest in the property and
distributes the net liquidation proceeds, to the members and participants holding participation interests and to the supervisor on account of
overrides and voluntary reimbursement payments. The going-concern analysis estimates the present value of the participation interests in your
subject LLC, assuming that your subject LLC was operated as an independent standalone entity during an assumed ten-year holding period, and
sold its interest in the property at the end of the ten-year period.

The supervisor believes that, based on, among other things, the advice of the independent valuer, the going concern value of the participation
interests in your subject LLC pursuant to a going concern analysis, which would assume continued operation and eventual sale, is in the same
range as the exchange value. The exchange value is based on (i) the appraised value of the property interest owned by your subject LLC which
was based on the income approach taking into account, among other things, the expected financial performance such as estimated revenues,
operating expenses, general and administrative costs, capital expenditures and leasing costs for the property, and operating cash flow of the
property, and (ii) the allocation of such appraised values to the participants in your subject LLC as described in Reports, Opinions, and
Appraisals Fairness Opinion in the prospectus/consent solicitation. Similarly, a going concern analysis would determine the value of the equity
interest in a partnership or limited liability company by estimating the present value of distributions to such interests in the going concern entity.
The supervisor believes that, based on advice from the independent valuer, the methodology used to determine the value of an equity interest in
a partnership or a limited liability company, as was performed in the Appraisal, is a generally accepted valuation and analytical technique, and,
when performed using the same underlying assumptions, can be expected to yield a result in approximately the same range as the going concern
analysis.

Liquidation of your subject LLC. Since another available alternative is to proceed with a sale of the interest in the property your subject LLC
owns and to distribute the net proceeds to its participants, the supervisor has considered the liquidation value of your subject LLC. The
supervisor believes that, based on advice from the independent valuer, using the discounted cash flow method used in the Appraisal is a
reasonable way to estimate the price at which the property could be sold for purposes of a liquidation value analysis. The difference between the
exchange values and the liquidation value would be the deduction of assumed selling and liquidation costs (real estate commissions and legal
and other closing costs) in calculating the liquidation value, which the supervisor estimates would equal approximately 2.5% to 5% of the
appraised real estate value. The supervisor believes that the costs relating to liquidation, including costs of soliciting participants consent and
legal fees, could exceed this percentage. This alternative also assumes that non-real estate assets are sold at their estimated realizable value
determined on a basis consistent with the independent valuer s Appraisal.
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However, while the Appraisal is not necessarily indicative of the price at which the assets would sell, the real estate appraisal assumes that the
interest in the property of your subject LLC is sold in an orderly manner and is not sold in forced or distressed sales where sellers might be
expected to dispose of their interests at substantial discounts to their actual value. See Reports, Opinions and Appraisals Appraisal.

The supervisor believes that the value of the participation interests in the subject LLCs in a liquidation would be lower than the exchange values
because the value in a liquidation would be determined based on the appraised value of the property interest owned by your subject LLC (as
described under Reports, Opinions, and Appraisals Appraisal ), reduced by the transaction costs associated with marketing and selling a property,
and the costs of soliciting participants consent and legal fees. Such fees and expenses were not deducted in calculating the exchange value

because they are being borne by the company. The liquidation value would also not incorporate any prepayment penalties that would be due

upon the sale of a property, which is not expected to be payable, to the same extent, in the consolidation. Such fees and expenses would reduce

the amounts distributable to the participants in your subject LLC in a liquidation to a level below the exchange values.

Participants might not have the opportunity to receive consideration in a transaction expected to be tax-deferred as they have in the
consolidation.

Secondary Market Prices. Participation interests in your subject LLC are not traded on any national securities exchange. There is no established
trading market for participation interests, and it is not anticipated that any market will develop for the purchase and sale of the participation
interests. There is only a limited market for the participation interests in your subject LLC, and the supervisor believes the highest price for past
sales of participation interests is substantially below the value of the shares of common stock or operating partnership units that you will receive,
based on the enterprise value.

Sales transactions for participation interests have been limited and sporadic. The supervisor is aware of sales made which were not arranged by
it because it acts as transfer agent for the participation interests. In some cases, the supervisor receives information regarding the prices at which
secondary sale transactions of participation interests have been effectuated but, in many instances, the supervisor is not aware of the prices at
which transactions have been made. Affiliates of the supervisor have arranged for purchases of participation interests, from time to time, as an
accommodation to participants that desired to sell their participation interests. The supervisor also is aware of third-party appraisals that were
performed for participants. The supervisor generally used methodology similar to that in these appraisals in determining the price to be offered
to participants that requested that the supervisor arrange sales of their participation interests as an accommodation. In making such purchases of
participation interests as an accommodation to participants, the supervisor generally determined the purchase price by applying capitalization
rates to annual distributions out of basic rent and overage rent, applying a discount because the interest is an illiquid minority interest and, since
2008, applying a further discount because of the instability of the economy. The supervisor believes that these prices are less than the long-term
value of the participation interests and the supervisor so advised each participant who requested that the supervisor arrange a sale. The extent of
the participation interest sales transactions between willing buyers and willing sellers, each having access to relevant information regarding the
financial affairs of your subject LLC, the expected value of their assets and their prospects for the future is unknown. Many participation interest
sales transactions are believed to be distressed sales where sellers are highly motivated to dispose of the interests and, to facilitate the sales are
willing to accept substantial discounts from what might otherwise be regarded as the fair value of the interest being sold.
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Affiliates of the supervisor made the following purchases of participation interests in your subject LLC during the period from January 1, 2009
through September 30, 2012:

Amount of
Amount of Consideration Paid

Purchase (Based per $10,000

Date of Transfer on Original Original

(Month/Day/Year) Investment) Investment
2/02/11 $ 10,000.00 $ 15,000.00
10/02/10 $ 5,000.00 $ 15,000.00
9/02/10 $ 1,666.67 $ 15,000.00
3/02/10 $ 2,500.00 $ 15,000.00
1/02/10 $ 5,000.00 $ 15,000.00
11/02/09 $ 10,000.00 $ 15,000.00
11/02/09 $ 10,000.00 $ 15,000.00
11/02/09 $ 10,000.00 $ 15,000.00
10/02/09 $ 7,500.00 $ 15,000.00
10/02/09 $ 5,000.00 $ 15,000.00
9/02/09 $ 6,666.66 $ 15,000.00
5/02/09 $ 5,000.00 $ 29,400.00

The supervisor also is aware of the prices on the following additional purchases of participation interests by third parties in your subject LLC
during the period from January 1, 2009 through September 30, 2012:

Amount of Amount of
Purchase Consideration Paid
Date of Transfer (Based per $10,000
on Original Original
(Month/Day/Year) Investment) Investment
5/02/12 $ 5,000.00 $ 30,000.00
4/02/10 $10,000.00 $ 17,000.00
3/02/09 $10,000.00 $ 29,400.00
3/02/09 $ 5,000.00 $ 29,400.00
1/02/09 $ 2,500.00 $ 50,000.00

Certain potential alternatives as to Empire State Building Associates L.L.C. not considered viable by the supervisor.

Empire State Building stand-alone REIT. The supervisor does not believe a REIT which includes only the Empire State Building is a feasible
alternative. Any Empire State Building-only REIT would require the consent of Empire State Building Company L.L.C. which is controlled by
the Malkin Family and the Helmsley estate. The Malkin Family and the Helmsley estate have consented only to the proposed consolidation and
believe that a single-asset REIT would not be desirable.

The supervisor believes that a single-asset REIT is not typical and that the potential REIT investors (the great majority of which are institutional
investors) would not react favorably to such a REIT. Moreover, a stand-alone Empire State Building REIT, even if consented to, would have
certain risks resulting from lack of diversification and risks relating specifically to the Empire State Building and bear many of the same ongoing
expenses of a company with a security listed on a national securities exchange without other properties to share them.

The proposed consolidation provides benefits, which, as described under Background of and Reasons for the Consolidation The Supervisor s
Reasons for Proposing the Consolidation in the prospectus/consent solicitation, would not be provided by a stand-alone Empire State Building
REIT. In addition, a stand-alone
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Empire State Building REIT would have management which also continues to manage, separate from the REIT, the other subject LLCs and the
private entities they currently supervise, which the supervisor believes would not be viewed favorably by institutional investors and would create
continuing conflicts of interest.

Borrowing to buy out the Helmsley estate s interest in Empire State Building Company L.L.C. The supervisor also did not consider borrowing
funds to buy the Helmsley estate s interest in Empire State Building Company L.L.C. to be a feasible alternative to the consolidation. For a
number of reasons, the supervisor believes that based on its knowledge of the loan markets, a loan for these purposes would be improbable at

this time on any reasonable terms. The supervisor does not believe that a lender would make the necessary loan of this size on top of the
borrowing required to upgrade the Empire State Building, install tenants, and pay leasing commissions, with the building in its current state of
repositioning, to buy out an existing investor. Empire State Building Company L.L.C. would have to join in the loan or otherwise Empire State
Building Associates L.L.C. would be reliant on basic and overage rent from Empire State Building Company L.L.C. to cover costs to service and
repay the loan. Empire State Building Company L.L.C. is not required to apply cash flow in such a way as to make any additional rent payment
above basic rent. Moreover, both the controlling partners in Empire State Building Company L.L.C., Peter L. Malkin and the Helmsley estate,
have committed to the consolidation and the IPO. Additionally, buying the Helmsley estate s interest would not create the benefits the supervisor
believes would result from the consolidation and IPO, which benefits are described under Background of and Reasons for the Consolidation The
Supervisor s Reasons for Proposing the Consolidation in the prospectus/consent solicitation.

Comparison of Distributions

Distribution Comparison. The supervisor has considered the potential impact of the consolidation upon distributions that would be made to the
participants that exchange their participation interests for operating partnership units and/or common stock.

Comparison

The following table sets forth a comparison of the distributions by your subject LLC and by the company.

Estimated Initial
Distribution of

Average Annual

the
Distribution Company to
for the years Former
ending Participants
December 31, for the year ending
2007-2011 September 30, 2013
Per $10,000 Original Per $10,000 Original
Subject LLC Investment() Investment(?
Empire State Building Associates L.L.C. $ 5,866
Distributions out of basic rent $ 1,179
Distributions out of overage rent
Overage rent distributions attributable
to borrowing” $ 140
Overage rent distributions attributable to operations $ 1,791
Total distributions $ 3,110

(1) Distributions each year consist of small regular monthly distributions out of basic rent and larger, but variable, distributions out of overage rent. The
amount of distributions out of overage rent varies from year to year depending on factors such as:

capital expenditures funded out of operating cash flow which reduced distributions;

borrowings to fund capital expenditures which would otherwise have been paid out of operating cash flow, which increases overage rent and the
amount available for distribution; and
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non-recurring events that generate additional cash, such as early lease cancellations, which may increase distributions and nonrecurring events that
require expenditure of funds, which may decrease distributions.
Accordingly, participants should not treat the amount distributed in any year as indicative of the amount that they would have received in future years if the subject
LLC continued its operations. After the consolidation, a diverse collection of properties will be combined with more
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efficient access to capital and, as a result, the supervisor expects that overall distributions should be more consistent with less fluctuation due to these factors.

(2) The calculation of the estimated annual distributions to stockholders of the company is determined in accordance with the table below under ~ Distributions by
the Company. The estimated initial distribution per $10,000 original investment was calculated based on the percentage interest that a holder of a $10,000
original investment would hold of the number of shares of common stock of the company outstanding after the IPO on a fully diluted basis. The estimated
annual distribution per $10,000 original investment was calculated by dividing the aggregate distribution to shareholders of the company in the table under

Background of and Reasons for the Consolidation Comparison of Distributions by the Subject LLCs and the Company Distributions by the Company in the
prospectus/consent solicitation by the estimated number of shares that would be outstanding on a fully diluted basis after the IPO. That amount was then
multiplied by the number of shares per $10,000 original investment that a participant would receive. The company estimated the number of shares of common
stock on a fully diluted basis outstanding after the IPO to be equal to the sum of:

(i) the number of shares of common stock on a fully diluted basis issuable in the consolidation (calculated without reduction for cash paid to
participants in the private entities in lieu of common stock or operating partnership units), as set forth in table under Exchange Value and
Allocation of Operating Partnership Units and Common Stock Derivation of Exchange Values, plus

(ii) 1,500,000 LTIP units/shares of restricted Class A common stock estimated to be issued as equity compensation at the IPO, plus

(iii) a number of shares issuable in the IPO (assuming no exercise of the underwriters option to purchase additional shares of the company s Class
A common stock) equal to: (a) the portion of the gross proceeds from the IPO used to pay expenses of the consolidation and IPO and underwriting
discounts (other than underwriting discounts that are deducted in calculating the cash payable to charitable organizations who are participants in
the private entities, including the Helmsley estate, on exercise of their cash election), which is estimated to equal $47,662,141, (b) divided by the
IPO price, assuming that the IPO price equals the hypothetical $10 per share (used solely for illustrative purposes).

By way of explanation, the portion of the proceeds from the IPO used to pay cash to participants in the private entities is excluded because shares of Class A

common stock issuable in the IPO that are used for such purpose do not increase the common stock outstanding on a fully diluted basis from that which would

have been outstanding if all participants received operating partnership units or common stock instead of cash, because the number of shares of common stock on

a fully diluted basis otherwise issuable to participants in the consolidation is reduced on a one-for-one basis.

The estimate of the initial distribution per $10,000 may be more or less than that set forth herein to the extent that the actual amounts are more or
less than the estimated amounts set forth herein or to the extent that the number of shares under clauses (i), (ii) and (iii) are different due to the
difference between exchange value and enterprise value, which will not be known until the pricing of the IPO or would be affected by the IPO
price being more or less than $10 per share.

(3) Assumes that a participant is subject to the voluntary override.

(4) The distributions attributable to borrowings resulted from borrowings used to fund capital expenditures which would otherwise have been funded from
operations and reduced overage rent.
Distributions by Your Subject LLC

The following table sets forth the amount of annual distributions per $10,000 original investment of your subject LLC for each of the five years
in the period ended December 31, 2011 and the amount of distributions per $10,000 original investment, for the nine months ended
September 30, 2012. The original cost per unit was $10,000, in the case of your subject LLC.

Nine Months
ended
September 30, 2012 2011 2010 2009 2008 2007
Empire State Building Associates L.L.C.
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Distributions out of basic rent $ 884 $1,179 $1,179 $1,179 $1,179 $1,179

Distributions out of overage rent

Overage rent distributions attributable to borrowing” $ 5,255 $ $ 679 $ $ $

Overage rent distributions attributable to operations $ $ $ 339 $ $4,051 $4,589
Total distributions out of overage rent $ 5,255 $ $1,018 $ $4,051 $4,589
Total distributions $ 6,139 $1,179 $2,197 $1,179 $ 5,230 $ 5,768

(1) The distributions attributable to borrowings resulted from borrowings used to fund capital expenditures which would otherwise have been
funded from operations and reduced overage rent.
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Distributions each year consist of small regular monthly distributions out of basic rent and larger, but variable, distributions out of overage rent.
The amount of distributions out of overage rent varies from year to year depending on factors such as:

capital expenditures funded out of operating cash flow which reduced distributions;

borrowings to fund capital expenditures which must be agreed to by the operating lessee and which would otherwise have been paid
out of operating cash flow, which increases overage rent and the amount available for distribution; and

non-recurring events that generate additional cash, such as early lease cancellations, which may increase distributions and
non-recurring events that require expenditure of funds, which may decrease distributions.
Accordingly, participants should not treat the amount distributed in any year as indicative of the amount that they would have received in future
years if the subject LLC continued its operations. After the consolidation, a diverse collection of properties will be combined with more efficient
access to capital and, as a result, the supervisor expects that overall distributions should be more consistent with less fluctuation due to these
factors.

Distributions by the Company

The company s intended annual rate of initial distribution with respect to the period commencing on completion of the IPO and ending 12 months
after completion of the IPO will be established based on its estimate of cash available for distribution for such 12-month period calculated based
on adjustments to its pro forma income before non-controlling interests for such period. Assuming that the IPO was completed on July 1, 2012,
the company s estimated cash available for distribution for the 12-month period ending September 30, 2013 would be as set forth in the table
below. In estimating its cash available for distribution for the 12 months ending September 30, 2013, the company has made certain assumptions
as reflected in the table and footnotes below, including that there will be no terminations of existing leases in its portfolio after September 30,
2012 (other than scheduled lease expirations) or lease renewals or new leases (other than month-to month leases) after September 30, 2012

unless a new or renewal lease has been entered into prior to the date of the prospectus/consent solicitation.

The company s estimate of cash available for distribution does not reflect the effect of any changes in its working capital after September 30,
2012, other than the amount of cash estimated to be used for tenant improvement and leasing commission costs related to leases that may be
entered into prior to the date of the prospectus/consent solicitation. It also does not reflect the amount of cash estimated to be used for investing
activities for acquisition and other activities, other than estimated capital expenditures, or the amount of cash estimated to be used for financing
activities, other than the refinancing of the loan at the Empire State Building and scheduled mortgage loan principal repayments on mortgage
indebtedness that will be outstanding upon consummation of the IPO. Although the company has included all material investing and financing
activities that it has commitments to undertake as of September 30, 2012, the company may undertake other investing and/or financing activities
in the future. Any such investing and/or financing activities may have a material effect on the company s estimate of cash available for
distribution. Because the company has made the assumptions set forth above in estimating cash available for distribution, it does not intend this
estimate to be a projection or forecast of its actual results of operations or liquidity. The company s estimate of cash available for distribution
should not be considered as an alternative to cash flow from operating activities (computed in accordance with GAAP) or as an indicator of its
liquidity or ability to pay dividends or make distributions. In addition, the methodology upon which the company made the adjustments
described below is not necessarily intended to be a basis for calculating cash available for distribution.

Notwithstanding the estimate set forth below, any distributions the company pays in the future will depend upon its actual results of operations,
economic conditions and other factors that could differ materially from the company s current expectations. The company s actual results of
operations will be affected by a number of factors, including the revenue it receives from its properties, its operating expenses, interest expense,
the ability
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of its tenants to meet their obligations and the amount and timing of expenditures. For more information regarding risk factors that could
materially adversely affect the company s actual results of operations, see Risk Factors. Distributions declared by the company will be authorized
by the company s board of directors in its sole discretion out of funds legally available therefore and will be dependent upon a number of factors,
including restrictions under applicable law, the capital requirements of the company and the distribution requirements necessary to maintain the
company s qualification as a REIT, the distributable income generated by operations, the principal and interest payments on debt, capital
expenditure levels, the company s policy with respect to cash distributions and the capitalization and asset composition of the company, which
will vary based on the private entities and the subject LLCs that ultimately participate in the consolidation. No assurance can be given that the
company s estimate of cash flow available for distribution will prove accurate, and actual distributions may therefore be significantly different
from the expected distributions. Unless the company s operating cash flow increases, it may be required to fund distributions from working
capital or borrow to provide funds for such distributions or it may choose to make a portion of the required distributions in the form of a taxable
stock dividend to preserve the company s cash balance or reduce its distribution. However, the company currently has no intention to use the net
proceeds from the IPO to make distributions nor does it currently intend to make distributions using shares of the company s common stock.

Actual annual distributions on the operating partnership units and common stock will depend on the market conditions at the time of the IPO and
the company s cash available for distribution at the time of the [PO. For more information regarding risk factors that could materially adversely
affect the company s actual results of operations, see Risk Factors.

In order to qualify as a REIT, the company must distribute to its stockholders, on an annual basis, at least 90% of the company s REIT taxable
income, determined without regard to the deduction for dividends paid, and excluding net capital gains. For more information, see Management s
Discussion and Analysis of Financial Condition and Results of Operations of Empire State Realty Trust Distribution Policy and U.S. Federal
Income Tax Considerations.

S1-50

Table of Contents 72



Edgar Filing: Empire State Realty Trust, Inc. - Form 424B3

Table of Conten

The following table describes the company s pro forma net income available to holders of common stock of the company and operating
partnership units for the 12 months ended December 31, 2011, and the adjustments the company has made thereto in order to estimate its initial
cash available for distribution for the 12 months ending September 30, 2013 (amounts in thousands except share data, per share data, square
footage data and percentages). These calculations do not assume any changes to the company s operations or any acquisitions or dispositions or
other developments or occurrences which could affect its operating results and cash flows, or changes in the company s outstanding shares of
Class A and Class B common stock or the operating partnership s operating partnership units. Holders of operating partnership units and
stockholders of the