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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 13G

Under the Securities Exchange Act of 1934

(Amendment No. 5)*

Alexander's, Inc.

(Name of Issuer)

Common Stock, par value $1

(Title of Class of Securities)

014752109

(CUSIP Number)

December 31, 2006

(Date of Event Which Requires Filing of this Statement)

Check the appropriate box to designate the rule pursuant to which this Schedule is filed:
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x Rule 13d-1(b)

o Rule 13d-1(c)

o Rule 13d-1(d)

*The remainder of this cover page shall be filled out for a reporting person's initial filing on this form with respect to the subject class of
securities, and for any subsequent amendment containing information which would alter the disclosures provided in a prior cover page.

The information required in the remainder of this cover page shall not be deemed to be "filed" for the purpose of Section 18 of the Securities
Exchange Act of 1934 ("Act") or otherwise subject to the liabilities of that section of the Act but shall be subject to all other provisions of the
Act (however, see the Notes).
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CUSIP NO. 014752109 13G PAGE 2 OF 8

1. NAMES OF REPORTING PERSONS.
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY).

Franklin Mutual Advisers, LLC (22-3463202)

2. CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

(a)
(b) X

3. SEC USE ONLY

4. CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORTING PERSON WITH:

5. SOLE VOTING POWER

(See Item 4)

6. SHARED VOTING POWER

0

7. SOLE DISPOSITIVE POWER

(See Item 4)
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8. SHARED DISPOSITIVE POWER

0

9. AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

486,065

10. CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES
CERTAIN SHARES o

11. PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (9)

9.7%

12. TYPE OF REPORTING PERSON

IA (See Item 4)
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CUSIP NO. 014752109 13G PAGE 3 OF 8

Item 1.

(a) Name of Issuer

Alexander's, Inc.

(b) Address of Issuer's Principal Executive Offices

210 Route 4 East
Paramus, NJ 07652

Item 2.
(a) Name of Person Filing

Franklin Mutual Advisers, LLC

(b) Address of Principal Business Office or, if none, Residence

101 John F. Kennedy Parkway
Short Hills, NJ 07078

(c) Citizenship

Delaware

(d) Title of Class of Securities

Common Stock, par value $1
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(e) CUSIP Number

014752109
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CUSIP NO. 014752109 13G PAGE 4 OF 8

Item 3. If this statement is filed pursuant to §§240.13d-1(b) or 240.13d-2(b) or (c), check whether the person filing is
a:

(a) o Broker or dealer registered under section 15 of the Act (15 U.S.C. 78o).
(b) o Bank as defined in section 3(a)(6) of the Act (15 U.S.C. 78c).
(c) o Insurance company as defined in section 3(a)(19) of the Act (15 U.S.C. 78c).
(d) o Investment company registered under section 8 of the Investment Company Act of 1940 (15 U.S.C

80a-8).
(e) x An investment adviser in accordance with §240.13d-1(b)(1)(ii)(E);
(f) o An employee benefit plan or endowment fund in accordance with §240.13d-1(b)(1)(ii)(F);
(g) o A parent holding company or control person in accordance with §240.13d-1(b)(1)(ii)(G);
(h) o A savings associations as defined in Section 3(b) of the Federal Deposit Insurance Act (12 U.S.C.

1813);
(i) o A church plan that is excluded from the definition of an investment company under section 3(c)(14)

of the Investment Company Act of 1940 (15 U.S.C. 80a-3);
(j) o Group, in accordance with §240.13d-1(b)(1)(ii)(J).

Item 4. Ownership.

The securities reported herein (the �Securities�) are beneficially owned by one or more open-end investment companies
or other managed accounts which, pursuant to investment management contracts, are managed by Franklin Mutual
Advisers, LLC ("FMA"), an indirect wholly owned subsidiary of Franklin Resources, Inc. ("FRI"). Such investment
management contracts grant to FMA all investment and voting power over the securities owned by such investment
management clients. Therefore, FMA may be deemed to be, for purposes of Rule 13d-3 under the Act, the beneficial
owner of the Securities.

Beneficial ownership by investment management subsidiaries and other affiliates of FRI is being reported in
conformity with the guidelines articulated by the SEC staff in Release No. 34-39538 (January 12, 1998) relating to
organizations, such as FRI, where related entities exercise voting and investment powers over the securities being
reported independently from each other. The voting and investment powers held by FMA are exercised independently
from FRI (FMA�s parent holding company) and from all other investment management subsidiaries of FRI (FRI, its
affiliates and investment management subsidiaries other than FMA are, collectively, �FRI affiliates�). Furthermore,
internal policies and procedures of FMA and FRI establish informational barriers that prevent the flow between FMA
and the FRI affiliates of information that relates to the voting and investment powers over the securities owned by
their respective investment management clients. Consequently, FMA and the FRI affiliates report the securities over
which they hold investment and voting power separately from each other for purposes of Section 13 of the Act.
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Charles B. Johnson and Rupert H. Johnson, Jr. (the "Principal Shareholders") each own in excess of 10% of the
outstanding common stock of FRI and are the principal stockholders of FRI. However, because FMA exercises voting
and investment powers on behalf of its investment management clients independently of FRI, the Principal
Shareholders, and their respective affiliates, beneficial ownership of the securities being reported by FMA is being
attributed only to FMA. FMA disclaims any pecuniary interest in any of the Securities. In addition, the filing of this
Schedule 13G on behalf of FMA should not be
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CUSIP NO. 014752109 13G PAGE 5 OF 8

construed as an admission that it is, and it disclaims that it is, the beneficial owner, as defined in Rule 13d-3, of any of
the Securities.

Furthermore, FMA believes that it is not a "group" with FRI, the Principal Shareholders, or their respective affiliates
within the meaning of Rule 13d-5 under the Act and that none of them are otherwise required to attribute to each other
the beneficial ownership of the Securities held by any of them or by any persons or entities for whom or for which
FRI subsidiaries provide investment management services.

(a) Amount beneficially owned:

486,065

(b) Percent of class:

9.7%

(c) Number of shares as to which the person has:

(i) Sole power to vote or to direct the vote

Franklin Mutual Advisers, LLC: 486,065

(ii) Shared power to vote or to direct the vote

0

(iii) Sole power to dispose or to direct the disposition of

Franklin Mutual Advisers, LLC: 486,065

(iv) Shared power to dispose or to direct the disposition of
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Item 5. Ownership of Five Percent or Less of a Class

If this statement is being filed to report the fact that as of the date hereof the reporting person has ceased to be the
beneficial owner of more than five percent of the class of securities, check the following []. Not Applicable

Item 6. Ownership of More than Five Percent on Behalf of Another Person

The clients of Franklin Mutual Advisers, LLC, including investment companies registered under the Investment
Company Act of 1940 and other managed accounts, have the right to receive or power to direct the receipt of
dividends from, as well as the proceeds from the sale of, such securities reported on in this statement. Mutual Shares
Fund, a series of Franklin Mutual Series Fund Inc., an investment company registered under the Investment Company
Act of 1940, has an interest in 326,675 shares, or 6.5%, of the class of securities reported herein.

Item 7. Identification and Classification of the Subsidiary Which Acquired the Security Being Reported on By the
Parent Holding Company

Not Applicable

Item 8. Identification and Classification of Members of the Group
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CUSIP NO. 014752109 13G PAGE 6 OF 8

Not Applicable

Item 9. Notice of Dissolution of Group

Not Applicable
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CUSIP NO. 014752109 13G PAGE 7 OF 8

Item 10. Certification

By signing below I certify that, to the best of my knowledge and belief, the securities referred to above were acquired
and are held in the ordinary course of business and were not acquired and are not held for the purpose of or with the
effect of changing or influencing the control of the issuer of the securities and were not acquired and are not held in
connection with or as a participant in any transaction having that purpose or effect.

This report shall not be construed as an admission by the person filing the report that it is the beneficial owner of any
securities covered by this report.

SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this
statement is true, complete and correct.

Dated: January 18, 2007

Franklin Mutual Advisers, LLC

Franklin Mutual Series Fund Inc.

on behalf of Mutual Shares Fund

By: /s/BRADLEY TAKAHASHI

-----------------------
Bradley Takahashi
Vice President
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Assistant Secretary of Franklin Mutual Series Fund Inc.

Edgar Filing: ALEXANDERS INC - Form SC 13G/A

13



CUSIP NO. 014752109 13G PAGE 8 OF 8

EXHIBIT A

JOINT FILING AGREEMENT

In accordance with Rule 13d-1(k) under the Securities Exchange Act of 1934, as amended, the undersigned hereby
agree to the joint filing with each other of the attached statement on Schedule 13G and to all amendments to such
statement and that such statement and all amendments to such statement are made on behalf of each of them.

IN WITNESS WHEREOF, the undersigned have executed this agreement on

January 18, 2007.

Franklin Mutual Advisers, LLC

Franklin Mutual Series Fund Inc.

on behalf of Mutual Shares Fund

By: /s/BRADLEY TAKAHASHI

-----------------------
Bradley Takahashi
Vice President

Assistant Secretary of Franklin Mutual Series Fund Inc.
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Securities shall not be offered, sold, resold or delivered in connection with their original issuance in the United States
or to any United States person other than offices located outside the United States of certain United States financial
institutions. �United States person� means any citizen or resident of the United States, any corporation, partnership or
other entity created or organized in or under the laws of the United States, any estate the income of which is subject to
United States federal income taxation regardless of its source, or any trust whose administration is subject to the
primary supervision of a United States court and which has one or more United States fiduciaries who have the
authority to control all substantial decisions of the trust. �United States� means the United States of America (including
the states thereof and the District of Columbia), its territories, its possessions and other areas subject to its jurisdiction.
Purchasers of Bearer Securities will be subject to certification procedures and may be affected by certain limitations
under United States tax laws. Such procedures and limitations will be described in the prospectus supplement relating
to the offering of the Bearer Securities.

Unless otherwise indicated in a prospectus supplement, Registered Securities will be issued in denominations of
$1,000 or any integral multiple thereof, and Bearer Securities will be issued in denominations of $5,000.

Unless otherwise indicated in a prospectus supplement, the principal, premium, if any, and interest, if any, of or on the
Debt Securities will be payable, and Debt Securities may be surrendered for registration of transfer or exchange, at an
office or agency to be maintained by us in the Borough of Manhattan, The City of New York, provided that payments
of interest with respect to any Registered Security may be made at our option by check mailed to the address of the
person entitled to payment or by transfer to an account maintained by the payee with a bank located in the United
States. No service charge shall be made for any registration of transfer or exchange of Debt Securities, but we may
require payment of a sum sufficient to cover any tax or other governmental charge and any other expenses that may be
imposed in connection with the exchange or transfer.

Unless otherwise indicated in a prospectus supplement, payment of principal of, premium, if any, and interest, if any,
on Bearer Securities will be made, subject to any applicable laws and regulations, at such office or agency outside the
United States as specified in the prospectus supplement and as we may designate from time to time. Unless otherwise
indicated in a prospectus supplement, payment of interest due on Bearer Securities on any interest payment date will
be made only against surrender of the coupon relating to such interest payment date. Unless otherwise indicated in a
prospectus supplement, no payment of principal, premium or interest with respect to any Bearer Security will be made
at any office or agency in the United States or by check mailed to any address in the United States or by transfer to an
account maintained with a bank located in the United States; except that if amounts owing with respect to any Bearer
Securities shall be payable in U.S. dollars, payment may be made at the Corporate Trust Office of the applicable
Trustee or at any office or agency designated by us in the Borough of Manhattan, The City of New York, if (but only
if) payment of the full amount of such principal, premium or interest at all offices outside of the United States
maintained for such purpose by us is illegal or effectively precluded by exchange controls or similar restrictions.

Unless otherwise indicated in the applicable prospectus supplement, we will not be required to:

� issue, register the transfer of or exchange Debt Securities of any series during a period beginning at the opening of
business 15 days before any selection of Debt Securities of that series of like tenor to be redeemed and ending at the
close of business on the day of that selection;
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� register the transfer of or exchange any Registered Security, or portion thereof, called for redemption, except the
unredeemed portion of any Registered Security being redeemed in part;

� exchange any Bearer Security called for redemption, except to exchange such Bearer Security for a Registered
Security of that series and like tenor that is simultaneously surrendered for redemption; or

� issue, register the transfer of or exchange any Debt Security which has been surrendered for repayment at the option
of the holder, except the portion, if any, of the Debt Security not to be so repaid.

Original issue discount securities

Debt Securities may be issued as �Original Issue Discount Securities� to be sold at a discount below their principal
amount. Original Issue Discount Securities may include �zero coupon� securities that do not pay any cash interest for
the entire term of the securities. In the event of an acceleration of the maturity of any Original Issue Discount
Security, the amount payable to the holder thereof upon such acceleration will be determined in the manner described
in the applicable prospectus supplement. Conditions pursuant to which payment of the principal of the Subordinated
Debt Securities may be accelerated will be set forth in the applicable prospectus supplement. Material federal income
tax and other considerations applicable to Original Issue Discount Securities will be described in the applicable
prospectus supplement.

Non U.S. currency

If the purchase price of any Debt Securities is payable in a currency other than U.S. dollars or if principal of, or
premium, if any, or interest, if any, on any of the Debt Securities is payable in any currency other than U.S. dollars,
the specific terms with respect to such Debt Securities and such foreign currency will be specified in the applicable
prospectus supplement.

Global securities

The Debt Securities of a series may be issued in whole or in part in the form of one or more global securities that will
be deposited with, or on behalf of, a �Depositary� identified in the prospectus supplement relating to such series. Global
Debt Securities may be issued in either registered or bearer form and in either temporary or permanent form. Unless
and until it is exchanged in whole or in part for individual certificates evidencing Debt Securities, a Global Debt
Security may not be transferred except as a whole:

� by the Depositary to a nominee of such Depositary;

� by a nominee of such Depositary to such Depositary or another nominee of such Depositary; or

� by such Depositary or any such nominee to a successor of such Depositary or a nominee of such successor.

The specific terms of the depositary arrangement with respect to a series of Global Debt Securities and certain
limitations and restrictions relating to a series of Global Bearer Securities will be described in the applicable
prospectus supplement.

8
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Redemption and repurchase

The Debt Securities may be redeemable, in whole or in part, at our option, may be subject to mandatory redemption
pursuant to a sinking fund or otherwise, or may be subject to repurchase by Swift at the option of the holders, in each
case upon the terms, at the times and at the prices set forth in the applicable prospectus supplement.

Conversion and exchange

The terms, if any, on which Debt Securities of any series are convertible into or exchangeable for common stock,
preferred stock, or other Debt Securities will be set forth in the applicable prospectus supplement. Such terms will
include provisions as to whether conversion or exchange is mandatory, at the option of the holder, or at our option, the
conversion price and the conversion period, and may include provisions pursuant to which the number of shares of our
common stock or other securities to be received by the holders of such series of Debt Securities would be subject to
adjustment.

Consolidation, merger and sale of assets

Each Indenture generally will permit a consolidation or merger between us and another corporation, if the surviving
corporation meets certain limitations and conditions. Subject to those conditions, each Indenture may also permit the
sale by us of all or substantially all of our property and assets. If this happens, the remaining or acquiring corporation
shall assume all of our responsibilities and liabilities under the Indentures including the payment of all amounts due
on the Debt Securities and performance of the covenants in the Indentures.

We are only permitted to consolidate or merge with or into any other corporation or sell all or substantially all of our
assets according to the terms and conditions of the Indentures, as indicated in the applicable prospectus supplement.
The remaining or acquiring corporation will be substituted for us in the Indentures with the same effect as if it had
been an original party to the Indenture. Thereafter, the successor corporation may exercise our rights and powers
under any Indenture, in our name or in its own name. Any act or proceeding required or permitted to be done by our
board of directors or any of our officers may be done by the board or officers of the successor corporation.

Events of default

Unless otherwise specified in the applicable prospectus supplement, an Event of Default, as defined in the Indentures
and applicable to Debt Securities issued under such Indentures, typically will occur with respect to the Debt Securities
of any series under the Indenture upon:

� default for a period to be specified in the applicable prospectus supplement in payment of any interest with respect
to any Debt Security of such series;

� default in payment of principal or any premium with respect to any Debt Security of such series when due upon
maturity, redemption, repurchase at the option of the holder or otherwise;

� default in deposit of any sinking fund payment when due with respect to any Debt Security of such series;

9
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� default by us in the performance, or breach, of any other covenant or warranty in such Indenture, which shall not
have been remedied for a period to be specified in the applicable prospectus supplement after notice to us by the
applicable Trustee or the holders of not less than a fixed percentage in aggregate principal amount of the Debt
Securities of all series issued under the applicable Indenture;

� certain events of bankruptcy, insolvency or reorganization of Swift; or

� any other Event of Default that may be set forth in the applicable prospectus supplement, including an Event of
Default based on other debt being accelerated, known as a �cross-acceleration.�

No Event of Default with respect to any particular series of Debt Securities necessarily constitutes an Event of Default
with respect to any other series of Debt Securities. If the Trustee considers it in the interest of the holders to do so, the
Trustee under an Indenture may withhold notice of the occurrence of a default with respect to the Debt Securities to
the holders of any series outstanding, except a default in payment of principal, premium, if any, interest, if any.

Each Indenture will provide that if an Event of Default with respect to any series of Debt Securities issued thereunder
shall have occurred and be continuing, either the relevant Trustee or the holders of at least a fixed percentage in
principal amount of the Debt Securities of such series then outstanding may declare the principal amount of all the
Debt Securities of such series to be due and payable immediately. In the case of Original Issue Discount Securities,
the Trustee may declare as due and payable such lesser amount as may be specified in the applicable prospectus
supplement. However, upon certain conditions, such declaration and its consequences may be rescinded and annulled
by the holders of at least a fixed percentage in principal amount of the Debt Securities of all series issued under the
applicable Indenture.

The applicable prospectus supplement will provide the terms pursuant to which an Event of Default shall result in
acceleration of the payment of principal of Subordinated Debt Securities.

In the case of a default in the payment of principal of, or premium, if any, or interest, if any, on any Subordinated
Debt Securities of any series, the applicable Trustee, subject to certain limitations and conditions, may institute a
judicial proceeding for the collection thereof.

No holder of any of the Debt Securities of any series will have any right to institute any proceeding with respect to the
Indenture or any remedy thereunder, unless the holders of at least a fixed percentage in principal amount of the
outstanding Debt Securities of such series:

� have made written request to the Trustee to institute such proceeding as Trustee, and offered reasonable indemnity
to the Trustee,

� the Trustee has failed to institute such proceeding within the time period specified in the applicable prospectus
supplement after receipt of such notice, and

� the Trustee has not within such period received directions inconsistent with such written request by holders of a
majority in principal amount of the outstanding Debt Securities of such series. Such limitations do not apply,
however, to a suit instituted by a holder of a Debt Security for the enforcement of the payment of the principal of,
premium, if any, or any accrued and unpaid interest on, the Debt Security on or after the respective due dates
expressed in the Debt Security.
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During the existence of an Event of Default under an Indenture, the Trustee is required to exercise such rights and
powers vested in it under the Indenture and use the same degree of care and skill in its exercise thereof as a prudent
person would exercise under the circumstances in the conduct of such person�s own affairs. Subject to the provisions of
the Indenture relating to the duties of the Trustee, if an Event of Default shall occur and be continuing, the Trustee is
under no obligation to exercise any of its rights or powers under the Indenture at the request or direction of any of the
holders, unless such holders shall have offered to the Trustee reasonable security or indemnity. Subject to certain
provisions concerning the rights of the Trustee, the holders of at least a fixed percentage in principal amount of the
outstanding Debt Securities of any series have the right to direct the time, method and place of conducting any
proceeding for any remedy available to the Trustee, or exercising any power conferred on the Trustee with respect to
such series.

The Indentures provide that the Trustee will, within the time period specified in the applicable prospectus supplement
after the occurrence of any default, give to the holders of the Debt Securities of such series notice of such default
known to it, unless such default shall have been cured or waived; provided that the Trustee shall be protected in
withholding such notice if it determines in good faith that the withholding of such notice is in the interest of such
holders, except in the case of a default in payment of principal of or premium, if any, on any Debt Security of such
series when due or in the case of any default in the payment of any interest on the Debt Securities of such series.

Swift is required to furnish to the Trustee annually a statement as to compliance with all conditions and covenants
under the Indentures.

Modification and waivers

From time to time, when authorized by resolutions of our board of directors and by the Trustee, without the consent of
the holders of Debt Securities of any series, we may amend, waive or supplement the Indentures and the Debt
Securities of such series for certain specified purposes, including, among other things:

� to cure ambiguities, defects or inconsistencies;

� to provide for the assumption of our obligations to holders of the Debt Securities of such series in the case of a
merger or consolidation;

� to add to our Events of Default or our covenants or to make any change that would provide any additional rights or
benefits to the holders of the Debt Securities of such series;

� to add or change any provisions of such Indenture to facilitate the issuance of Bearer Securities;

� to establish the form or terms of Debt Securities of any series and any related coupons;

� to add guarantors with respect to the Debt Securities of such series;

� to secure the Debt Securities of such series;

� to maintain the qualification of the Indenture under the Trust Indenture Act; or

� to make any change that does not adversely affect the rights of any holder.
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Other amendments and modifications of the Indentures or the Debt Securities issued thereunder may be made by Swift
and the Trustee with the consent of the holders of not less than a fixed percentage of the aggregate principal amount of
the outstanding Debt Securities of each series affected, with each series voting as a separate class; provided that,
without the consent of the holder of each outstanding Debt Security affected, no such modification or amendment
may:

� reduce the principal amount of, or extend the fixed maturity of the Debt Securities, or alter or waive any
redemption, repurchase or sinking fund provisions of the Debt Securities;

� reduce the amount of principal of any Original Issue Discount Securities that would be due and payable upon an
acceleration of the maturity thereof;

� change the currency in which any Debt Securities or any premium or the accrued interest thereon is payable;

� reduce the percentage in principal amount outstanding of Debt Securities of any series which must consent to an
amendment, supplement or waiver or consent to take any action under the Indenture or the Debt Securities of such
series;

� impair the right to institute suit for the enforcement of any payment on or with respect to the Debt Securities;

� waive a default in payment with respect to the Debt Securities or any guarantee;

� reduce the rate or extend the time for payment of interest on the Debt Securities;

� adversely affect the ranking of the Debt Securities of any series;

� release any guarantor from any of its obligations under its guarantee or the Indenture, except in compliance with the
terms of the Indenture; or

� solely in the case of a series of Subordinated Debt Securities, modify any of the applicable subordination provisions
or the applicable definition of Senior Indebtedness in a manner adverse to any holders.

The holders of a fixed percentage in aggregate principal amount of the outstanding Debt Securities of any series may
waive compliance by us with certain restrictive provisions of the relevant Indenture, including any set forth in the
applicable prospectus supplement. The holders of a fixed percentage in aggregate principal amount of the outstanding
Debt Securities of any series may, on behalf of the holders of that series, waive any past default under the applicable
Indenture with respect to that series and its consequences, except a default in the payment of the principal of, or
premium, if any, or interest, if any, on any Debt Securities of such series, or in respect of a covenant or provision
which cannot be modified or amended without the consent of a larger fixed percentage of holders or by the holder of
each outstanding Debt Securities of the series affected.

Outstanding debt securities

In determining whether the holders of the requisite principal amount of outstanding Debt Securities have given any
authorization, demand, direction, notice, consent or waiver under the

12
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relevant Indenture, the amount of outstanding Debt Securities will be calculated based on the following:

� the portion of the principal amount of an Original Issue Discount Security that shall be deemed to be outstanding for
such purposes shall be that portion of the principal amount thereof that could be declared to be due and payable
upon a declaration of acceleration pursuant to the terms of such Original Issue Discount Security as of the date of
such determination;

� the principal amount of a Debt Security denominated in a currency other than U.S. dollars shall be the U.S. dollar
equivalent, determined on the date of original issue of such Debt Security, of the principal amount of such Debt
Security; and

� any Debt Security owned by us or any obligor on such Debt Security or any affiliate of us or such other obligor
shall be deemed not to be outstanding.

Discharge, termination and covenant termination

When we establish a series of Debt Securities, we may provide that such series is subject to the termination and
discharge provisions of the applicable Indenture. If those provisions are made applicable, we may elect either:

� to terminate and be discharged from all of our obligations with respect to those Debt Securities subject to some
limitations; or

� to be released from our obligations to comply with specified covenants relating to those Debt Securities, as
described in the applicable prospectus supplement.

To effect that termination or covenant termination, we must irrevocably deposit in trust with the relevant Trustee an
amount which, through the payment of principal and interest in accordance with their terms, will provide money
sufficient to make payments on those Debt Securities and any mandatory sinking fund or similar payments on those
Debt Securities. This deposit may be made in any combination of funds or government obligations. On such a
termination, we will not be released from certain of our obligations that will be specified in the applicable prospectus
supplement.

To establish such a trust we must deliver to the relevant Trustee an opinion of counsel to the effect that the holders of
those Debt Securities

� will not recognize income, gain or loss for U.S. federal income tax purposes as a result of the termination or
covenant termination; and

� will be subject to U.S. federal income tax on the same amounts, in the same manner and at the same times as would
have been the case if the termination or covenant termination had not occurred.

If we effect covenant termination with respect to any Debt Securities, the amount of deposit with the relevant Trustee
must be sufficient to pay amounts due on the Debt Securities at the time of their stated maturity. However, those Debt
Securities may become due and payable prior to their stated maturity if there is an Event of Default with respect to a
covenant from which we have not been released. In that event, the amount on deposit may not be sufficient to pay all
amounts due on the Debt Securities at the time of the acceleration.
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The applicable prospectus supplement may further describe the provisions, if any, permitting termination or covenant
termination, including any modifications to the provisions described above.

Governing law

The Indentures and the Debt Securities will be governed by, and construed in accordance with, the laws of the State of
New York.

Regarding the trustees

The Trust Indenture Act contains limitations on the rights of a trustee, should it become a creditor of ours, to obtain
payment of claims in certain cases or to realize on certain property received by it in respect of any such claims, as
security or otherwise. Each Trustee is permitted to engage in other transactions with us from time to time, provided
that if such Trustee acquires any conflicting interest, it must eliminate such conflict upon the occurrence of an Event
of Default under the relevant Indenture, or else resign.

Description of capital stock

General

As of the date of this prospectus, we are authorized to issue up to 90,000,000 shares of stock, including up to
85,000,000 shares of common stock and up to 5,000,000 shares of preferred stock. As of December 31, 2008, we had
30,868,588 shares of common stock and no shares of preferred stock outstanding.

The following is a summary of the key terms and provisions of our equity securities. You should refer to the
applicable provisions of our articles of incorporation, bylaws, the Texas Business Corporation Act and the documents
we have incorporated by reference for a complete statement of the terms and rights of our capital stock.

Common stock

Voting Rights. Each holder of common stock is entitled to one vote per share. Subject to the rights, if any, of the
holders of any series of preferred stock pursuant to applicable law or the provision of the certificate of designation
creating that series, all voting rights are vested in the holders of shares of common stock. Holders of shares of
common stock have noncumulative voting rights, which means that the holders of more than 50% of the shares voting
for the election of directors can elect 100% of the directors, and the holders of the remaining shares voting for the
election of directors will not be able to elect any directors.

Dividends. Dividends may be paid to the holders of common stock when, as and if declared by the board of directors
out of funds legally available for their payment, subject to the rights of holders of any preferred stock. Swift has never
declared a cash dividend and intends to continue its policy of using retained earnings for expansion of its business.

Rights upon Liquidation. In the event of our voluntary or involuntary liquidation, dissolution or winding up, the
holders of common stock will be entitled to share equally, in proportion to the

14

Edgar Filing: ALEXANDERS INC - Form SC 13G/A

Table of Contents 24



Table of Contents

number of shares of common stock held by them, in any of our assets available for distribution after the payment in
full of all debts and distributions and after the holders of all series of outstanding preferred stock, if any, have received
their liquidation preferences in full.

Non-Assessable. All outstanding shares of common stock are fully paid and non-assessable. Any additional common
stock we offer and issue under this Prospectus will also be fully paid and non-assessable.

No Preemptive Rights. Holders of common stock are not entitled to preemptive purchase rights in future offerings of
our common stock.

Listing. Our outstanding shares of common stock are listed on the New York Stock Exchange under the symbol �SFY.�
Any additional common stock we issue will also be listed on the NYSE.

Preferred stock

Our board of directors can, without approval of our shareholders, issue one or more series of preferred stock and
determine the number of shares of each series and the rights, preferences and limitations of each series. The following
description of the terms of the preferred stock sets forth certain general terms and provisions of our authorized
preferred stock. If we offer preferred stock, a description will be filed with the SEC and the specific designations and
rights will be described in a prospectus supplement, including the following terms:

� the series, the number of shares offered and the liquidation value of the preferred stock;

� the price at which the preferred stock will be issued;

� the dividend rate, the dates on which the dividends will be payable and other terms relating to the payment of
dividends on the preferred stock;

� the liquidation preference of the preferred stock;

� the voting rights of the preferred stock;

� whether the preferred stock is redeemable or subject to a sinking fund, and the terms of any such redemption or
sinking fund;

� whether the preferred stock is convertible or exchangeable for any other securities, and the terms of any such
conversion; and

� any additional rights, preferences, qualifications, limitations and restrictions of the preferred stock.

The description of the terms of the preferred stock to be set forth in an applicable prospectus supplement will not be
complete and will be subject to and qualified in its entirety by reference to the certificate of designation relating to the
applicable series of preferred stock. The registration statement of which this prospectus forms a part will include the
certificate of designation as an exhibit or incorporate it by reference.

Undesignated preferred stock may enable our board of directors to render more difficult or to discourage an attempt to
obtain control of us by means of a tender offer, proxy contest, merger or otherwise, and to thereby protect the
continuity of our management. The issuance of shares of preferred stock may adversely affect the rights of the holders
of our common stock. For example, any preferred stock issued may rank prior to our common stock as to dividend
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liquidation preference or both, may have full or limited voting rights and may be convertible into shares of common
stock. As a result, the issuance of shares of preferred stock may discourage bids for our common stock or may
otherwise adversely affect the market price of our common stock or any existing preferred stock.

Any preferred stock will, when issued, be fully paid and non-assessable.

Anti-takeover provisions

Certain provisions in our articles of incorporation, bylaws and our shareholders� rights plan may encourage persons
considering unsolicited tender offers or other unilateral takeover proposals to negotiate with our board of directors
rather than pursue non-negotiated takeover attempts.

Our Classified Board of Directors. Our bylaws provide that our board of directors is divided into three classes as
nearly equal in number as possible. The directors of each class are elected for three-year terms, and the terms of the
three classes are staggered so that directors from a single class are elected at each annual meeting of stockholders. A
staggered board makes it more difficult for shareholders to change the majority of the directors and instead promotes
continuity of existing management.

Our Ability to Issue Preferred Stock. As discussed above, our board of directors can set the voting rights, redemption
rights, conversion rights and other rights relating to authorized but unissued shares of preferred stock and could issue
that stock in either private or public transactions. Preferred stock could be issued for the purpose of preventing a
merger, tender offer or other takeover attempt which the board of directors opposes.

Our Rights Plan. Our board of directors has adopted a stockholders� rights plan. The rights attach to all common stock
certificates representing outstanding shares. One right is issued for each share of common stock outstanding. Each
right entitles the registered holder, under the circumstances described below, to purchase from us one one-thousandth
of a share of our Series A Junior Participating Preferred Stock, a �Series A� share, at a price of $250.00 per one
one-thousandth of a Series A share, subject to adjustment. The dividend and liquidation rights and the non-redemption
feature of the Series A shares are designed so that the value of one one-thousandth of a Series A share purchasable
upon exercise of each right will approximate the value of one share of common stock. The following is a summary of
the terms of the rights plan. You should refer to the applicable provisions of the rights plan which we have
incorporated by reference as an exhibit to the registration statement of which this prospectus is a part.

The rights will separate from the common stock and right certificates will be distributed to the holders of common
stock as of the earlier of:

� 10 business days following a public announcement that a person or group of affiliated persons has acquired
beneficial ownership of 15% or more of our outstanding voting shares, or

� 10 business days following the commencement or announcement of an intention to commence a tender offer or
exchange offer which would result in a person or group beneficially owning 15% or more of our outstanding voting
shares.

The rights are not exercisable until rights certificates are distributed. The rights will expire on December 20, 2016,
unless that date is extended or the rights are earlier redeemed or exchanged.
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If a person or group (with certain exceptions for investment advisers) acquires 15% or more of our voting shares, each
right then outstanding, other than rights beneficially owned by such person or group, becomes a right to buy that
number of shares of common stock or other securities or assets having a market value of two times the exercise price
of the right. The rights belonging to the acquiring person or group become null and void.

If Swift is acquired in a merger or other business combination, or 50% of its consolidated assets or assets producing
more than 50% of its earning power or cash flow are sold, each holder of a right will have the right to receive that
number of shares of common stock of the acquiring company which at the time of such transaction has a market value
of two times the purchase price of the right.

At any time after a person or group acquires beneficial ownership of 15% or more of our outstanding voting shares
and before the earlier of the two events described in the prior paragraph or acquisition by a person or group of
beneficial ownership of 50% or more of our outstanding voting shares, our board of directors may, at its option,
exchange the rights, other than those owned by such person or group, in whole or in part, at an exchange ratio of one
share of common stock or a fractional share of Series A stock or other preferred stock equivalent in value thereto, per
right.

The Series A shares issuable upon exercise of the rights will be non-redeemable and rank junior to all other series of
our preferred stock. Each whole Series A share will be entitled to receive a quarterly preferential dividend in an
amount per share equal to the greater of $1.00 in cash, or in the aggregate, 1,000 times the dividend declared on the
common stock, subject to adjustment. In the event of liquidation, the holders of Series A share may receive a
preferential liquidation payment equal to the greater of $1,000 per share, or in the aggregate, 1,000 times the payment
made on the shares of common stock. In the event of any merger, consolidation or other transaction in which the
shares of common stock are exchanged for or changed into other stock or securities, cash or other property, each
whole Series A share will be entitled to receive 1,000 times the amount received per share of common stock. Each
whole Series A share will be entitled to 1,000 votes on all matters submitted to a vote of our stockholders and Series A
shares will generally vote together as one class with the common stock and any other capital stock on all matters
submitted to a vote of our stockholders.

Prior to the earlier of the date it is determined that right certificates are to be distributed or the expiration date of the
rights, our board of directors may redeem all, but not less than all, of the then outstanding rights at a price of $0.01 per
right. Our board of directors in its sole discretion may establish the effective date and other terms and conditions of
the redemption. Upon redemption, the ability to exercise the rights will terminate and the holders of rights will only be
entitled to receive the redemption price.

As long as the rights are redeemable, we may amend the rights agreement in any manner except to change the
redemption price. After the rights are no longer redeemable, we may, except with respect to the redemption price,
amend the rights agreement in any manner that does not adversely affect the interests of holders of the rights.

Business Combinations Under Texas Law. Swift is a Texas corporation subject to Part Thirteen of the Texas Business
Corporation Act known as the �Business Combination Law.� In general, the Business Combination Law prevents an
affiliated shareholder, or its affiliates or associates, from entering into a business combination with an issuing public
corporation during the three-year
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period immediately following the date on which the affiliated shareholder became an affiliated shareholder, unless:

� before the date such person became an affiliated shareholder, the board of directors of the issuing public corporation
approves the business combination or the acquisition of shares that caused the affiliated shareholder to become an
affiliated shareholder; or

� not less than six months after the date such person became an affiliated shareholder, the business combination is
approved by the affirmative vote of holders of at least two-thirds of the issuing public corporation�s outstanding
voting shares not beneficially owned by the affiliated shareholder, or its affiliates or associates.

An affiliated shareholder is a person that is or was within the preceding three-year period the beneficial owner of 20%
or more of a corporation�s outstanding voting shares. An issuing public corporation includes most publicly held Texas
corporations, including Swift. The term business combination includes:

� mergers, share exchanges or conversions involving the affiliated shareholder;

� dispositions of assets involving the affiliated shareholder having an aggregate value of 10% or more of the market
value of the assets or of the outstanding common stock or representing 10% or more of the earning power or net
income of the corporation;

� issuances or transfers of securities by the corporation to the affiliated shareholder other than on a pro rata basis;

� plans or agreements relating to a liquidation or dissolution of the corporation involving an affiliated shareholder;

� reclassifications, recapitalizations, distributions or other transactions that would have the effect of increasing the
affiliated shareholder�s percentage ownership of the corporation; and

� the receipt of tax, guarantee, loan or other financial benefits by an affiliated shareholder other than proportionately
as a shareholder of the corporation.
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Description of depositary shares

We may offer preferred stock represented by depositary shares and issue depositary receipts evidencing the depositary
shares. Each depositary share will represent a fraction of a share of preferred stock. Shares of preferred stock of each
class or series represented by depositary shares will be deposited under a separate deposit agreement among us, a bank
or trust company acting as the �Depository� and the holders of the depositary receipts. Subject to the terms of the
deposit agreement, each owner of a depositary receipt will be entitled, in proportion to the fraction of a share of
preferred stock represented by the depositary shares evidenced by the depositary receipt, to all the rights and
preferences of the preferred stock represented by such depositary shares. Those rights include any dividend, voting,
conversion, redemption and liquidation rights. Immediately following the issuance and delivery of the preferred stock
to the Depository, we will cause the Depository to issue the depositary receipts on our behalf.

If depositary shares are offered, the applicable prospectus supplement will describe the terms of such depositary
shares, the deposit agreement and, if applicable, the depositary receipts, including the following, where applicable:

� the payment of dividends or other cash distributions to the holders of depositary receipts when such dividends or
other cash distributions are made with respect to the preferred stock;

� the voting by a holder of depositary shares of the preferred stock underlying such depositary shares at any meeting
called for such purpose;

� if applicable, the redemption of depositary shares upon a redemption by us of shares of preferred stock held by the
Depository;

� if applicable, the exchange of depositary shares upon an exchange by us of shares of preferred stock held by the
Depository for debt securities or common stock;

� if applicable, the conversion of the shares of preferred stock underlying the depositary shares into shares of our
common stock, other shares of our preferred stock or our debt securities;

� the terms upon which the deposit agreement may be amended and terminated;

� a summary of the fees to be paid by us to the Depository;

� the terms upon which a Depository may resign or be removed by us; and

� any other terms of the depositary shares, the deposit agreement and the depositary receipts.

If a holder of depositary receipts surrenders the depositary receipts at the corporate trust office of the Depository,
unless the related depositary shares have previously been called for redemption, converted or exchanged into other
securities of Swift, the holder will be entitled to receive at this office the number of shares of preferred stock and any
money or other property represented by such depositary shares. Holders of depositary receipts will be entitled to
receive whole and, to the extent provided by the applicable prospectus supplement, fractional shares of the preferred
stock on the basis of the proportion of preferred stock represented by each depositary share as specified in the
applicable prospectus supplement. Holders of shares of preferred stock received in exchange for depositary shares will
no longer be entitled to receive depositary shares in exchange for shares of preferred stock. If the holder delivers
depositary receipts evidencing a number of depositary shares that is more than the number of depositary shares
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representing the number of shares of preferred stock to be withdrawn, the Depository will issue the holder a new
depositary receipt evidencing such excess number of depositary shares at the same time.

Prospective purchasers of depositary shares should be aware that special tax, accounting and other considerations may
be applicable to instruments such as depositary shares.
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Description of warrants

We may issue warrants for the purchase of preferred or common stock, either independently or together with other
securities. Each series of warrants will be issued under a warrant agreement to be entered into between Swift and a
bank or trust company. You should refer to the warrant agreement relating to the specific warrants being offered for
the complete terms of such warrant agreement and the warrants.

Each warrant will entitle the holder to purchase the number of shares of preferred or common stock at the exercise
price set forth in, or calculable as set forth in any applicable prospectus supplement. The exercise price may be subject
to adjustment upon the occurrence of certain events, as set forth in any applicable prospectus supplement. After the
close of business on the expiration date of the warrant, unexercised warrants will become void. The place or places
where, and the manner in which, warrants may be exercised shall be specified in any applicable prospectus
supplement.

Plan of distribution

We may sell the securities offered by this prospectus and applicable prospectus supplements from time to time in one
or more of the following ways:

� to underwriters or dealers for resale to the public or to institutional investors;
� through agents to the public or to institutional investors;
� directly to a limited number of purchasers;
� directly to institutional investors; or
� through a combination of any such methods of sale.

Any such underwriter, dealer or agent may be deemed to be an underwriter within the meaning of the Securities Act of
1933.

The applicable prospectus supplement relating to the securities will set forth:

� their offering terms, including the name or names of any underwriters, dealers or agents;

� the purchase price of the securities and the proceeds to us from such sale;

� any underwriting discounts, commissions and other items constituting compensation to underwriters, dealers or
agents;

� any public offering price;

� any discounts or concessions allowed or reallowed or paid by underwriters or dealers to other dealers;

� in the case of debt securities, the interest rate, maturity and redemption provisions; and

� any securities exchanges on which the securities may be listed.

If underwriters or dealers are used in the sale, the securities will be acquired by the underwriters or dealers for their
own account and may be resold from time to time in one or more transactions in accordance with the rules of the New
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� at a fixed price or prices which may be changed;
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� at market prices prevailing at the time of sale;
� at prices related to such prevailing market prices; or
� at negotiated prices.

The securities may be offered to the public either through underwriting syndicates represented by one or more
managing underwriters or directly by one or more of such firms. Unless otherwise set forth in an applicable prospectus
supplement, the obligations of underwriters or dealers to purchase the securities will be subject to certain conditions
precedent and the underwriters or dealers will be obligated to purchase all the securities if any are purchased. Any
public offering price and any discounts or concessions allowed or reallowed or paid by underwriters or dealers to other
dealers may be changed from time to time.

Securities may be sold directly by us or through agents designated by us from time to time. Any agent involved in the
offer or sale of the securities in respect of which this prospectus and a prospectus supplement is delivered will be
named, and any commissions payable by us to such agent will be set forth, in the prospectus supplement. Unless
otherwise indicated in the prospectus supplement, any such agent will be acting on a best efforts basis for the period of
its appointment.

If so indicated in the prospectus supplement, we will authorize underwriters, dealers or agents to solicit offers from
certain specified institutions to purchase securities from us at the public offering price set forth in the prospectus
supplement pursuant to delayed delivery contracts providing for payment and delivery on a specified date in the
future. Such contracts will be subject to any conditions set forth in the prospectus supplement and the prospectus
supplement will set forth the commission payable for solicitation of such contracts. The underwriters and other
persons soliciting such contracts will have no responsibility for the validity or performance of any such contracts.

Underwriters, dealers and agents may be entitled under agreements entered into with us to be indemnified by us
against certain civil liabilities, including liabilities under the Securities Act of 1933, or to contribution by Swift to
payments which they may be required to make. The terms and conditions of such indemnification will be described in
an applicable prospectus supplement. Underwriters, dealers and agents may be customers of, engage in transactions
with, or perform services for, us in the ordinary course of business.

Each class or series of securities, if any, will be a new issue of securities with no established trading market, other
than the common stock, which is listed on the New York Stock Exchange. We may elect to list any other class or
series of securities on any exchange, other than the common stock, but we are not obligated to do so. Any
underwriters to whom securities are sold by us for public offering and sale may make a market in such securities, but
such underwriters will not be obligated to do so and may discontinue any market making at any time without notice.
No assurance can be given as to the liquidity of the trading market for any securities.

Certain persons participating in any offering of securities may engage in transactions that stabilize, maintain or
otherwise affect the price of the securities offered. In connection with any such offering, the underwriters or agents, as
the case may be, may purchase and sell securities in the open market. These transactions may include overallotment
and stabilizing transactions and purchases to cover syndicate short positions created in connection with the offering.
Stabilizing transactions consist of certain bids or purchases for the purpose of preventing or retarding a decline in the
market price of the securities; and syndicate short positions involve the sale by the underwriters or agents, as the case
may be, of a greater number of securities than they are
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required to purchase from us, as the case may be, in the offering. The underwriters may also impose a penalty bid,
whereby selling concessions allowed to syndicate members or other broker-dealers for the securities sold for their
account may be reclaimed by the syndicate if such securities are repurchased by the syndicate in stabilizing or
covering transactions. These activities may stabilize, maintain or otherwise affect the market price of the securities,
which may be higher than the price that might otherwise prevail in the open market, and if commenced, may be
discontinued at any time. These transactions may be effected on the New York Stock Exchange, in the
over-the-counter market or otherwise. These activities will be described in more detail in the sections entitled �Plan of
Distribution� or �Underwriting� in the applicable prospectus supplement.
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Legal matters

Our counsel, Baker & Hostetler LLP, Houston, Texas, will pass upon certain legal matters in connection with the
offered securities. Any underwriters will be advised about other issues relating to any offering by their legal counsel.

Experts

The consolidated financial statements of Swift Energy Company appearing in Swift Energy Company�s Annual Report
(Form 10-K) for the year ended December 31, 2008, and the effectiveness of Swift Energy Company�s internal control
over financial reporting as of December 31, 2008 included therein, have been audited by Ernst & Young LLP,
independent registered public accounting firm, as set forth in their reports thereon, included therein, and incorporated
herein by reference. Such consolidated financial statements are incorporated herein by reference in reliance upon such
reports given on the authority of such firm as experts in accounting and auditing.

Information set forth or incorporated by reference in this prospectus regarding our estimated quantities of oil and gas
reserves and the discounted present value of future net cash flows therefrom is based upon estimates of such reserves
and present values audited by H.J. Gruy & Associates, Inc., independent petroleum engineers. All such information
has been so included on the authority of such firms as experts regarding the matters contained in its reports.
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