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� Third, for its taxable years before 1998, short-term gain from the sale or other disposition of stock or securities, gain from
prohibited transactions and gain on the sale or other disposition of real property held for less than four years, apart from
involuntary conversions and sales of foreclosure property, was required to represent less than 30% of Vornado�s gross income,
including gross income from prohibited transactions, for each of these taxable years.

Rents that Vornado receives will qualify as rents from real property in satisfying the gross income requirements for a REIT described above only
if the rents satisfy several conditions.

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

� Second, the Internal Revenue Code provides that rents received from a tenant will not qualify as rents from real property in satisfying
the gross income tests if the REIT, directly or under the applicable attribution rules, owns a 10% or greater interest in that tenant;
except that for tax years beginning after December 31, 2000, rents received from a taxable REIT subsidiary under certain
circumstances qualify as rents from real property even if Vornado owns more than a 10% interest in the subsidiary. We refer to a
tenant in which Vornado owns a 10% or greater interest as a �related party tenant.�

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

� Finally, for rents received to qualify as rents from real property, the REIT generally must not operate or manage the property or
furnish or render services to the tenants of the property, other than through an independent contractor from whom the REIT derives no
revenue or through a taxable REIT subsidiary. However, Vornado may directly perform certain services that landlords usually or
customarily render when renting space for occupancy only or that are not considered rendered to the occupant of the property.

Vornado does not derive significant rents from related party tenants. Vornado also does not and will not derive rental income attributable to
personal property, other than personal property leased in connection with the lease of real property, the amount of which is less than 15% of the
total rent received under the lease.

Vornado directly performs services for some of its tenants. Vornado does not believe that the provision of these services will cause its gross
income attributable to these tenants to fail to be treated as rents from real property. If Vornado were to provide services to a tenant that are other
than those landlords usually or customarily provide when renting space for occupancy only, amounts received or accrued by Vornado for any of
these services will not be treated as rents from real property for purposes of the REIT gross income tests. However, the amounts received or
accrued for these services will not cause other amounts received with respect to the property to fail to be treated as rents from real property
unless the amounts treated as received in respect of the services, together with amounts received for certain management services, exceed 1% of
all amounts received or accrued by Vornado during the taxable year with respect to the property. If the sum of the amounts received in respect of
the services to tenants and management services described in the preceding sentence exceeds the 1% threshold, then all amounts received or
accrued by Vornado with respect to the property will not qualify as rents from real property, even if Vornado provides the impermissible
services to some, but not all, of the tenants of the property.

The term �interest� generally does not include any amount received or accrued, directly or indirectly, if the determination of that amount depends
in whole or in part on the income or profits of any person. However, an amount received or accrued generally will not be excluded from the term
interest solely because it is based on a fixed percentage or percentages of receipts or sales.
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If Vornado fails to satisfy one or both of the 75% or 95% gross income tests for any taxable year, it may nevertheless qualify as a REIT for that
year if it satisfies the requirements of other provisions of the Internal Revenue Code that allow relief from disqualification as a REIT. These
relief provisions will generally be available if:

� Vornado�s failure to meet the income tests was due to reasonable cause and not due to willful neglect; and

� Vornado files a schedule of each item of income in excess of the limitations described above in accordance with regulations to be
prescribed by the Internal Revenue Service.

Vornado might not be entitled to the benefit of these relief provisions, however. As discussed in the fifth bullet point on page 22, even if these
relief provisions apply, Vornado would have to pay a tax on the excess income.

Asset Tests. Vornado, at the close of each quarter of its taxable year, must also satisfy three tests relating to the nature of its assets.

� First, at least 75% of the value of Vornado�s total assets must be represented by real estate assets, including (a) real estate assets held
by Vornado�s qualified REIT subsidiaries, Vornado�s allocable share of real estate assets held by partnerships in which Vornado owns
an interest and stock issued by another REIT, (b) for a period of one year from the date of Vornado�s receipt of proceeds of an offering
of its shares of beneficial interest or publicly offered debt with a term of at least five years, stock or debt instruments purchased with
these proceeds and (c) cash, cash items and government securities.

� Second, not more than 25% of Vornado�s total assets may be represented by securities other than those in the 75% asset class.

� Third, for taxable years beginning after December 31, 2000, not more than 20% of Vornado�s total assets may constitute securities
issued by taxable REIT subsidiaries and of the investments included in the 25% asset class, the value of any one issuer�s securities,
other than equity securities issued by another REIT or securities issued by a taxable REIT subsidiary, owned by Vornado may not
exceed 5% of the value of Vornado�s total assets. Moreover, Vornado may not own more than 10% of the vote or value of the
outstanding securities of any one issuer, except for issuers that are REITs, qualified REIT subsidiaries or taxable REIT subsidiaries, or
certain securities that qualify under a safe harbor provision of the Internal Revenue Code (such as so-called �straight debt� securities).
For these purposes, a taxable REIT subsidiary is any corporation in which Vornado owns an interest that joins with Vornado in
making an election to be treated as a �taxable REIT subsidiary� and certain subsidiaries of a taxable REIT subsidiary, if the subsidiaries
do not engage in certain activities.

� Fourth, of the investments included in the 25% asset class, the value of any one issuer�s securities, other than equity securities issued
by another REIT or securities issued by a taxable REIT subsidiary, owned by Vornado may not exceed 5% of the value of Vornado�s
total assets and Vornado may not own more than 10% of any one issuer�s outstanding voting securities.

The test described in the fourth bullet point above, and not that described in the third bullet point, will continue to apply for taxable years of
Vornado that begin after December 31, 2000, only with respect to stock in any corporation owned by Vornado before July 12, 1999, so long as a
taxable REIT subsidiary election is not made with respect to the corporation and the corporation does not acquire substantial new assets or
engage in a substantial new line of business and certain other conditions are satisfied.
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Since March 2, 1995, Vornado has owned more than 10% of the voting securities of Alexander�s. Since April of 1997, Vornado�s ownership of
Alexander�s has been through the operating partnership rather than direct. Vornado�s ownership interest in Alexander�s will not cause Vornado to
fail to satisfy the asset tests for REIT status so long as Alexander�s qualified as a REIT for each of the taxable years beginning with its taxable
year ended December 31, 1995 and continues to so qualify. In the opinion of Shearman & Sterling LLP, commencing with
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Alexander�s taxable year ended December 31, 1995, Alexander�s has been organized and operated in conformity with the requirements for
qualification and taxation as a REIT under the Internal Revenue Code, and its proposed method of operation will enable it to continue to meet
the requirements for qualification and taxation as a REIT under the Internal Revenue Code. In providing its opinion, Shearman & Sterling LLP
is relying upon representations received from Alexander�s.

Since April of 1997, Vornado has also owned, through the operating partnership, more than 10% of the voting securities of Two Penn. Vornado�s
indirect ownership interest in Two Penn will not cause Vornado to fail to satisfy the asset tests for REIT status so long as Two Penn qualifies as
a REIT for its first taxable year and each subsequent taxable year. Vornado believes that Two Penn will also qualify as a REIT.

For taxable years beginning after October 22, 2004, if Vornado owns more than 10% of the vote or value of the outstanding securities of any one
issuer in any quarter, it will not be treated as in violation of the ownership limits described above if:

� Vornado corrects the violation within a designated period (whether by disposing of the non-qualifying assets or otherwise); and

� In cases where Vornado�s excess ownership exceeds the lesser of 1% of its assets at the end of the quarter and $10 million, the
violation is due to reasonable cause and not willful neglect, Vornado provides a description of each non-qualifying asset under
regulations to be prescribed by the Internal Revenue Service, and Vornado pays a tax equal to the greater of $50,000 or the highest
corporate tax rate multiplied by the net income generated by the non-qualifying assets.

Annual Distribution Requirements. Vornado, in order to qualify as a REIT, is required to distribute dividends, other than capital gain
dividends, to its shareholders in an amount at least equal to (1) the sum of (a) 90% of Vornado�s �real estate investment trust taxable income�,
computed without regard to the dividends paid deduction and Vornado�s net capital gain, and (b) 90% of the net after-tax income, if any, from
foreclosure property minus (2) the sum of certain items of non-cash income.

For taxable years beginning before January 1, 2001, the required amount of distributions described above and below was 95% of the amount of
Vornado�s income or gain, as the case may be.

In addition, if Vornado disposes of any asset within 10 years of acquiring it, Vornado will be required to distribute at least 90% of the after-tax
built-in gain, if any, recognized on the disposition of the asset.

These distributions must be paid in the taxable year to which they relate, or in the following taxable year if declared before Vornado timely files
its tax return for the year to which they relate and if paid on or before the first regular dividend payment after the declaration.

To the extent that Vornado does not distribute all of its net capital gain or distributes at least 90%, but less than 100%, of its real estate
investment trust taxable income, as adjusted, it will have to pay tax on those amounts at regular ordinary and capital gain corporate tax rates.
Furthermore, if Vornado fails to distribute during each calendar year at least the sum of (a) 85% of its ordinary income for that year, (b) 95% of
its capital gain net income for that year and (c) any undistributed taxable income from prior periods, Vornado would have to pay a 4% excise tax
on the excess of the required distribution over the amounts actually distributed.
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Vornado intends to satisfy the annual distribution requirements.

From time to time, Vornado may not have sufficient cash or other liquid assets to meet the 90% distribution requirement due to timing
differences between (a) when Vornado actually receives income and when it actually pays deductible expenses and (b) when Vornado includes
the income and deducts the expenses in arriving at its taxable income. If timing differences of this kind occur, in order to meet the 90%
distribution requirement, Vornado may find it necessary to arrange for short-term, or possibly long-term, borrowings or to pay dividends in the
form of taxable stock dividends.

Under certain circumstances, Vornado may be able to rectify a failure to meet the distribution requirement for a year by paying �deficiency
dividends� to shareholders in a later year, which may be included in Vornado�s deduction for dividends paid for the earlier year. Thus, Vornado
may be able to avoid being taxed on amounts distributed as deficiency dividends; however, Vornado will be required to pay interest based upon
the amount of any deduction taken for deficiency dividends.

Failure to qualify as a REIT

For taxable years of Vornado beginning after October 22, 2004, if Vornado would otherwise fail to qualify as a REIT because of a violation of
one of the requirements described above, its qualification as a REIT will not be terminated if the violation is due to reasonable cause and not
willful neglect and Vornado pays a penalty tax of $50,000 for the violation. The immediately preceding sentence does not apply to violations of
the income tests described above or a violation of the limitation on ownership of more than 10% of the securities of any issuer, each of which
have specific relief provisions that are described above.

If Vornado fails to qualify for taxation as a REIT in any taxable year, and the relief provisions do not apply, Vornado will have to pay tax,
including any applicable alternative minimum tax, on its taxable income at regular corporate rates. Vornado will not be able to deduct
distributions to shareholders in any year in which it fails to qualify, nor will Vornado be required to make distributions to shareholders. In this
event, to the extent of current and
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accumulated earnings and profits, all distributions to shareholders will be taxable to the shareholders as dividend income (which may be subject
to tax at preferential rates) and corporate distributees may be eligible for the dividends received deduction if they satisfy the relevant provisions
of the Internal Revenue Code. Unless entitled to relief under specific statutory provisions, Vornado will also be disqualified from taxation as a
REIT for the four taxable years following the year during which qualification was lost. Vornado might not be entitled to the statutory relief
described in this paragraph in all circumstances.

Taxation of Holders of Common Shares

U.S. Shareholders

As used in this section, the term �U.S. shareholder� means a holder of common shares or preferred shares who, for United States Federal income
tax purposes, is:

� a citizen or resident of the United States;

� a domestic corporation;

� an estate whose income is subject to United States Federal income taxation regardless of its source; or

� a trust if a United States court can exercise primary supervision over the trust�s administration and one or more United States persons
have authority to control all substantial decisions of the trust.

As long as Vornado qualifies as a REIT, distributions made by Vornado out of its current or accumulated earnings and profits, and not
designated as capital gain dividends, will constitute dividends taxable to its taxable U.S. shareholders as ordinary income. Under recently
enacted law, individual U.S. shareholders will be entitled to the new lower rate on dividends only for the portion of any distribution equal to
Vornado�s real estate investment trust taxable income (taking into account the dividends paid deduction available to Vornado) and realized
built-in gains from Vornado�s previous taxable year less any taxes paid by Vornado on these items during Vornado�s previous taxable year.
Individual U.S. shareholders should consult their own tax advisors to determine the impact of this new legislation. Distributions of this kind will
not be eligible for the dividends received deduction in the case of U.S. shareholders that are corporations. Distributions made by Vornado that
Vornado properly designates as capital gain dividends will be taxable to U.S. shareholders as gain from the sale of a capital asset held for more
than one year, to the extent that they do not exceed Vornado�s actual net capital gain for the taxable year, without regard to the period for which a
U.S. shareholder has held his shares. Thus, with certain limitations, capital gain dividends received by an individual U.S. shareholder may be
eligible for preferential rates of taxation. U.S. shareholders that are corporations may, however, be required to treat up to 20% of certain capital
gain dividends as ordinary income.

To the extent that Vornado makes distributions, not designated as capital gain dividends, in excess of its current and accumulated earnings and
profits, these distributions will be treated first as a tax-free return of capital to each U.S. shareholder. Thus, these distributions will reduce the
adjusted basis which the U.S. shareholder has in his shares for tax purposes by the amount of the distribution, but not below zero. Distributions
in excess of a U.S. shareholder�s adjusted basis in his shares will be taxable as capital gains, provided that the shares have been held as a capital
asset. For purposes of determining the portion of distributions on separate classes of shares that will be treated as dividends for Federal income
tax purposes, current and accumulated earnings and profits will be allocated to distributions resulting from priority rights of preferred shares
before being allocated to other distributions.
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Dividends authorized by Vornado in October, November, or December of any year and payable to a shareholder of record on a specified date in
any of these months will be treated as both paid by Vornado and received by the shareholder on December 31 of that year, provided that
Vornado actually pays the dividend on or before January 31 of the following calendar year. Shareholders may not include in their own income
tax returns any net operating losses or capital losses of Vornado.

U.S. shareholders holding shares at the close of Vornado�s taxable year will be required to include, in computing their long-term capital gains for
the taxable year in which the last day of Vornado�s taxable year falls, the amount that Vornado designates in a written notice mailed to its
shareholders. Vornado may not designate amounts
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in excess of Vornado�s undistributed net capital gain for the taxable year. Each U.S. shareholder required to include the designated amount in
determining the shareholder�s long-term capital gains will be deemed to have paid, in the taxable year of the inclusion, the tax paid by Vornado in
respect of the undistributed net capital gains. U.S. shareholders to whom these rules apply will be allowed a credit or a refund, as the case may
be, for the tax they are deemed to have paid. U.S. shareholders will increase their basis in their shares by the difference between the amount of
the includible gains and the tax deemed paid by the shareholder in respect of these gains.

Distributions made by Vornado and gain arising from a U.S. shareholder�s sale or exchange of shares will not be treated as passive activity
income. As a result, U.S. shareholders generally will not be able to apply any passive losses against that income or gain.

When a U.S. shareholder sells or otherwise disposes of shares, the shareholder will recognize gain or loss for Federal income tax purposes in an
amount equal to the difference between (a) the amount of cash and the fair market value of any property received on the sale or other disposition,
and (b) the holder�s adjusted basis in the shares for tax purposes. This gain or loss will be capital gain or loss if the U.S. shareholder has held the
shares as a capital asset. The gain or loss will be long-term gain or loss if the U.S. shareholder has held the shares for more than one year.
Long-term capital gain of an individual U.S. shareholder is generally taxed at preferential rates. In general, any loss recognized by a U.S.
shareholder when the shareholder sells or otherwise disposes of shares of Vornado that the shareholder has held for six months or less, after
applying certain holding period rules, will be treated as a long-term capital loss, to the extent of distributions received by the shareholder from
Vornado which were required to be treated as long-term capital gains.

Backup Withholding. Vornado will report to its U.S. shareholders and the IRS the amount of dividends paid during each calendar year, and the
amount of tax withheld, if any. Under the backup withholding rules, backup withholding may apply to a shareholder with respect to dividends
paid unless the holder (a) is a corporation or comes within certain other exempt categories and, when required, demonstrates this fact, or (b)
provides a taxpayer identification number, certifies as to no loss of exemption from backup withholding, and otherwise complies with applicable
requirements of the backup withholding rules. The IRS may also impose penalties on a U.S. shareholder that does not provide Vornado with his
correct taxpayer identification number. A shareholder may credit any amount paid as backup withholding against the shareholder�s income tax
liability. In addition, Vornado may be required to withhold a portion of capital gain distributions to any shareholders who fail to certify their
non-foreign status to Vornado.

Taxation of Tax-Exempt Shareholders. The IRS has ruled that amounts distributed as dividends by a REIT generally do not constitute
unrelated business taxable income when received by a tax-exempt entity. Based on that ruling, provided that a tax-exempt shareholder is not one
of the types of entity described in the next paragraph and has not held its shares as �debt financed property� within the meaning of the Internal
Revenue Code, and the shares are not otherwise used in a trade or business, the dividend income from shares will not be unrelated business
taxable income to a tax-exempt shareholder. Similarly, income from the sale of shares will not constitute unrelated business taxable income
unless the tax-exempt shareholder has held the shares as �debt financed property� within the meaning of the Internal Revenue Code or has used the
shares in a trade or business.

Income from an investment in Vornado�s shares will constitute unrelated business taxable income for tax-exempt shareholders that are social
clubs, voluntary employee benefit associations, supplemental unemployment benefit trusts, and qualified group legal services plans exempt from
Federal income taxation under the applicable subsections of Section 501(c) of the Internal Revenue Code, unless the organization is able to
properly deduct amounts set aside or placed in reserve for certain purposes so as to offset the income generated by its shares. Prospective
investors of the types described in the preceding sentence should consult their own tax advisors concerning these �set aside� and reserve
requirements.

Notwithstanding the foregoing, however, a portion of the dividends paid by a �pension-held REIT� will be treated as unrelated business taxable
income to any trust which
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� is described in Section 401(a) of the Internal Revenue Code;

� is tax-exempt under Section 501(a) of the Internal Revenue Code; and

� holds more than 10% (by value) of the equity interests in the REIT.
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Tax-exempt pension, profit-sharing and stock bonus funds that are described in Section 401(a) of the Internal Revenue Code are referred to
below as �qualified trusts.� A REIT is a �pension-held REIT� if:

� it would not have qualified as a REIT but for the fact that Section 856(h)(3) of the Internal Revenue Code provides that stock owned
by qualified trusts will be treated, for purposes of the �not closely held� requirement, as owned by the beneficiaries of the trust (rather
than by the trust itself); and

� either (a) at least one qualified trust holds more than 25% by value of the interests in the REIT or (b) one or more qualified trusts, each
of which owns more than 10% by value of the interests in the REIT, hold in the aggregate more than 50% by value of the interests in
the REIT.

The percentage of any REIT dividend treated as unrelated business taxable income to a qualifying trust is equal to the ratio of (a) the gross
income of the REIT from unrelated trades or businesses, determined as though the REIT were a qualified trust, less direct expenses related to
this gross income, to (b) the total gross income of the REIT, less direct expenses related to the total gross income. A de minimis exception
applies where this percentage is less than 5% for any year. Vornado does not expect to be classified as a pension-held REIT.

The rules described above under the heading �U.S. shareholders� concerning the inclusion of Vornado�s designated undistributed net capital gains
in the income of its shareholders will apply to tax-exempt entities. Thus, tax-exempt entities will be allowed a credit or refund of the tax deemed
paid by these entities in respect of the includible gains.

Non-U.S. Shareholders

The rules governing U.S. Federal income taxation of nonresident alien individuals, foreign corporations, foreign partnerships and estates or
trusts that in either case are not subject to United States Federal income tax on a net income basis who own common shares or preferred shares,
which we call �non-U.S. shareholders�, are complex. The following discussion is only a limited summary of these rules. Prospective non-U.S.
shareholders should consult with their own tax advisors to determine the impact of U.S. Federal, state and local income tax laws with regard to
an investment in common shares or preferred shares, including any reporting requirements.

Ordinary Dividends. Distributions, other than distributions that are treated as attributable to gain from sales or exchanges by Vornado of U.S.
real property interests, as discussed below, and other than distributions designated by Vornado as capital gain dividends, will be treated as
ordinary income to the extent that they are made out of current or accumulated earnings and profits of Vornado. A withholding tax equal to 30%
of the gross amount of the distribution will ordinarily apply to distributions of this kind to non-U.S. shareholders, unless an applicable tax treaty
reduces that tax. However, if income from the investment in the shares is treated as effectively connected with the non-U.S. shareholder�s
conduct of a U.S. trade or business or is attributable to a permanent establishment that the non-U.S. shareholder maintains in the United States if
that is required by an applicable income tax treaty as a condition for subjecting the non-U.S. shareholder to U.S. taxation on a net income basis,
tax at graduated rates will generally apply to the non-U.S. shareholder in the same manner as U.S. shareholders are taxed with respect to
dividends, and the 30% branch profits tax may also apply if the shareholder is a foreign corporation. Vornado expects to withhold U.S. tax at the
rate of 30% on the gross amount of any dividends, other than dividends treated as attributable to gain from sales or exchanges of U.S. real
property interests and capital gain dividends, paid to a non-U.S. shareholder, unless (a) a lower treaty rate applies and the required form
evidencing eligibility for that reduced rate is filed with Vornado or the appropriate withholding agent or (b) the non-U.S. shareholder files an
IRS Form W-8 ECI or a successor form with Vornado or the appropriate withholding agent claiming that the distributions are effectively
connected with the non-U.S. shareholder�s conduct of a U.S. trade or business.
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Distributions to a non-U.S. shareholder that are designated by Vornado at the time of distribution as capital gain dividends which are not
attributable to or treated as attributable to the disposition by Vornado of a U.S. real property interest generally will not be subject to U.S. Federal
income taxation, except as described below.
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Return of Capital. Distributions in excess of Vornado�s current and accumulated earnings and profits, which are not treated as attributable to the
gain from Vornado�s disposition of a U.S. real property interest, will not be taxable to a non-U.S. shareholder to the extent that they do not
exceed the adjusted basis of the non-U.S. shareholder�s shares. Distributions of this kind will instead reduce the adjusted basis of the shares. To
the extent that distributions of this kind exceed the adjusted basis of a non-U.S. shareholder�s shares, they will give rise to tax liability if the
non-U.S. shareholder otherwise would have to pay tax on any gain from the sale or disposition of its shares, as described below. If it cannot be
determined at the time a distribution is made whether the distribution will be in excess of current and accumulated earnings and profits,
withholding will apply to the distribution at the rate applicable to dividends. However, the non-U.S. shareholder may seek a refund of these
amounts from the IRS if it is subsequently determined that the distribution was, in fact, in excess of current accumulated earnings and profits of
Vornado.

Capital Gain Dividends. For any year in which Vornado qualifies as a REIT, distributions that are attributable to gain from sales or exchanges
by Vornado of U.S. real property interests will be taxed to a non-U.S. shareholder under the provisions of the Foreign Investment in Real
Property Tax Act of 1980, as amended. Under this statute, these distributions are taxed to a non-U.S. shareholder as if the gain were effectively
connected with a U.S. business. Thus, non-U.S. shareholders will be taxed on the distributions at the normal capital gain rates applicable to U.S.
shareholders, subject to any applicable alternative minimum tax and special alternative minimum tax in the case of individuals. Vornado is
required by applicable Treasury regulations under this statute to withhold 35% of any distribution that Vornado could designate as a capital gain
dividend. However, if Vornado designates as a capital gain dividend a distribution made before the day Vornado actually effects the designation,
then although the distribution may be taxable to a non-U.S. shareholder, withholding does not apply to the distribution under this statute. Rather,
Vornado must effect the 35% withholding from distributions made on and after the date of the designation, until the distributions so withheld
equal the amount of the prior distribution designated as a capital gain dividend. The non-U.S. shareholder may credit the amount withheld
against its U.S. tax liability.

For taxable years of Vornado beginning after October 22, 2004, the rules described in the preceding paragraph generally do not apply, however,
to capital gain dividends received with respect to a class of Vornado�s stock that is regularly traded on an established securities market located in
the United States if the non-U.S. shareholder does not own more than 5% of that class of stock, and capital gain dividends will be treated the
same as ordinary distributions. Vornado believes its common shares will be treated as regularly traded for this purpose.

Sales of Shares. Gain recognized by a non-U.S. shareholder upon a sale or exchange of common shares generally will not be taxed under the
Foreign Investment in Real Property Tax Act if Vornado is a �domestically controlled REIT�, defined generally as a REIT, less than 50% in value
of whose stock is and was held directly or indirectly by foreign persons at all times during a specified testing period. Vornado believes that it is
and will continue to be a domestically controlled REIT, and, therefore, that taxation under this statute generally will not apply to the sale of
Vornado shares. However, gain to which this statute does not apply will be taxable to a non-U.S. shareholder if investment in the shares is
treated as effectively connected with the non-U.S. shareholder�s U.S. trade or business or is attributable to a permanent establishment that the
non-U.S. shareholder maintains in the United States if that is required by an applicable income tax treaty as a condition for subjecting the
non-U.S. shareholder to U.S. taxation on a net income basis. In this case, the same treatment will apply to the non-U.S. shareholder as to U.S.
shareholders with respect to the gain. In addition, gain to which the Foreign Investment in Real Property Tax Act does not apply will be taxable
to a non-U.S. shareholder if the non-U.S. shareholder is a nonresident alien individual who was present in the United States for 183 days or more
during the taxable year and has a �tax home� in the United States, or maintains an office or a fixed place of business in the United States to which
the gain is attributable. In this case, a 30% tax will apply to the nonresident alien individual�s capital gains. A similar rule will apply to capital
gain dividends to which this statute does not apply.

If Vornado were not a domestically controlled REIT, tax under the Foreign Investment in Real Property Tax Act would apply to a non-U.S.
shareholder�s sale of shares only if the selling non-U.S. shareholder owned more than 5% of the class of shares sold at any time during a
specified period. This period is generally the shorter of the period that the non-U.S. shareholder owned the shares sold or the five-year period
ending on the date when the shareholder disposed of the shares. If tax under this statute applies to the gain on the sale of shares, the same
treatment would apply to the non-U.S. shareholder as to U.S. shareholders with respect to the gain, subject to any applicable alternative
minimum tax and a special alternative minimum tax in the case of nonresident alien individuals.
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Federal estate taxes

Common shares or preferred shares held by a non-U.S. shareholder at the time of death will be included in the shareholder�s gross estate for
United States federal estate tax purposes, unless an applicable estate tax treaty provides otherwise.

Backup Withholding and Information Reporting

If you are a non-U.S. shareholder, you are generally exempt from backup withholding and information reporting requirements with respect to:

� dividend payments and

� the payment of the proceeds from the sale of common shares effected at a United States office of a broker,

as long as the income associated with these payments is otherwise exempt from United States federal income tax, and:

� the payor or broker does not have actual knowledge or reason to know that you are a United States person and you have furnished to
the payor or broker:

� a valid Internal Revenue Service Form W-8BEN or an acceptable substitute form upon which you certify, under penalties of
perjury, that you are a non-United States person, or

� other documentation upon which it may rely to treat the payments as made to a non-United States person in accordance with
U.S. Treasury regulations, or

� you otherwise establish an exemption.

Payment of the proceeds from the sale of common shares effected at a foreign office of a broker generally will not be subject to information
reporting or backup withholding. However, a sale of common shares or preferred shares that is effected at a foreign office of a broker will be
subject to information reporting and backup withholding if:

� the proceeds are transferred to an account maintained by you in the United States,

� the payment of proceeds or the confirmation of the sale is mailed to you at a United States address, or

� the sale has some other specified connection with the United States as provided in U.S. Treasury regulations,
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unless the broker does not have actual knowledge or reason to know that you are a United States person and the documentation requirements
described above are met or you otherwise establish an exemption.

In addition, a sale of common shares will be subject to information reporting if it is effected at a foreign office of a broker that is:

� a United States person,

� a controlled foreign corporation for United States tax purposes,

� a foreign person 50% or more of whose gross income is effectively connected with the conduct of a United States trade or
business for a specified three-year period, or

31

Edgar Filing: KALBFLEISH RICHARD T - Form 4

Table of Contents 18



Table of Contents

� a foreign partnership, if at any time during its tax year:

� one or more of its partners are �U.S. persons�, as defined in U.S. Treasury regulations, who in the aggregate hold more than 50%
of the income or capital interest in the partnership, or

� such foreign partnership is engaged in the conduct of a United States trade or business,

unless the broker does not have actual knowledge or reason to know that you are a United States person and the documentation requirements
described above are met or you otherwise establish an exemption. Backup withholding will apply if the sale is subject to information reporting
and the broker has actual knowledge that you are a United States person.

You generally may obtain a refund of any amounts withheld under the backup withholding rules that exceed your income tax liability by filing a
refund claim with the Internal Revenue Service.

Other tax consequences

State or local taxation may apply to Vornado and its shareholders in various state or local jurisdictions, including those in which it or they
transact business or reside. The state and local tax treatment of Vornado and its shareholders may not conform to the Federal income tax
consequences discussed above. Consequently, prospective shareholders should consult their own tax advisors regarding the effect of state and
local tax laws on an investment in Vornado.

PLAN OF DISTRIBUTION

The Selling Shareholders and their pledgees, donees, transferees or other successors in interest may offer and sell, from time to time, some or all
of the common shares covered by this prospectus. We have registered the Common Shares covered by this prospectus for offer and sale by the
Selling Shareholders so that those Common Shares may be freely sold to the public by them. Registration of the Common Shares covered by this
prospectus does not mean, however, that those shares necessarily will be offered or sold. We will not receive any proceeds from any sale of the
Common Shares by the Selling Shareholders. We will pay all costs, expenses and fees in connection with the registration of the Common
Shares, including fees of our counsel and accountants, fees payable to the SEC and listing fees. We estimate those fees and expenses to be
approximately $63,599. The Selling Shareholders will pay all underwriting discounts and commissions and similar selling expenses, if any,
attributable to the sale of the Common Shares covered by this prospectus.

The Selling Shareholders and their pledgees, donees, transferees or other successors in interest may sell the Common Shares covered by this
prospectus from time to time, at market prices prevailing at the time of sale, at prices related to market prices, at a fixed price or prices subject to
change or at negotiated prices, by a variety of methods including the following:

� in privately negotiated transactions;
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� through broker-dealers, who may act as agents or principals;

� in a block trade in which a broker-dealer will attempt to sell a block of Common Shares as agent but may position and resell a portion
of the block as principal to facilitate the transaction;

� through one or more underwriters on a firm commitment or best-efforts basis;

� directly to one or more purchasers;

� through agents; or

� in any combination of the above.

In effecting sales, brokers or dealers engaged by the Selling Shareholders may arrange for other brokers or dealers to participate. Broker-dealer
transactions may include:

� purchases of the Common Shares by a broker-dealer as principal and resales of the Common Shares by the broker-dealer for its
account under this prospectus;
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� ordinary brokerage transactions; or

� transactions in which the broker-dealer solicits purchasers.

At any time a particular offer of the Common Shares covered by this prospectus is made, a revised prospectus or prospectus supplement, if
required, will be distributed which will state the aggregate amount of Common Shares covered by this prospectus being offered and the terms of
the offering, including the name or names of any underwriters, dealers, brokers or agents, any discounts, commissions, concessions and other
items constituting compensation from the Selling Shareholders and any discounts, commissions or concessions allowed or reallowed or paid to
dealers. Any prospectus supplement, and, if necessary, a post-effective amendment to the registration statement of which this prospectus is a part
will be filed with the SEC to reflect the disclosure of additional information with respect to the distribution of the Common Shares covered by
this prospectus.

In connection with the sale of the Common Shares covered by this prospectus through underwriters, underwriters may receive compensation in
the form of underwriting discounts or commissions and may also receive commissions from purchasers of Common Shares for whom they may
act as agent. Underwriters may sell to or through dealers, and these dealers may receive compensation in the form of discounts, concessions or
commissions from the underwriters and commissions from the purchasers for whom they may act as agent.

The Common Shares are listed on the NYSE under the symbol �VNO.�

Any underwriters, broker-dealers or agents participating in the distribution of the Common Shares covered by this prospectus may be deemed to
be �underwriters� within the meaning of the Securities Act of 1933, and any commissions received by any of those underwriters, broker-dealers or
agents may be deemed to be underwriting commissions under the Securities Act of 1933.

Some of the Common Shares covered by this prospectus may be sold in private transactions or under Rule 144 under the Securities Act of 1933
rather than under this prospectus.

We have agreed to indemnify certain Selling Shareholders against certain liabilities, including liabilities under the Securities Act of 1933.
Certain Selling Shareholders have also agreed to indemnify us against certain liabilities, including liabilities under the Securities Act of 1933, for
information he furnished to us for use in this prospectus. See �Selling Shareholders� herein.

VALIDITY OF THE COMMON SHARES

The validity of the common shares sold pursuant to this prospectus will be passed upon for Vornado Realty Trust by Venable LLP, Baltimore,
Maryland, Maryland counsel to Vornado Realty Trust.

EXPERTS
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The consolidated financial statements and the related financial statement schedules incorporated in this prospectus by reference from Vornado
Realty Trust�s annual report on Form 10-K for the year ended December 31, 2003 have been audited by Deloitte & Touche LLP, an independent
registered public accounting firm, as stated in their report, which is incorporated herein by reference (which report expresses an unqualified
opinion and includes an explanatory paragraph referring to Vornado Realty Trust�s adoption of SFAS No. 142, �Goodwill and Other Intangible
Assets� and the application of the provisions of SFAS No. 144, �Accounting for the Impairment or Disposal of Long-Lived Assets�), and has been so
incorporated in reliance upon the report of such firm given upon their authority as experts in accounting and auditing.

With respect to the unaudited interim financial information for the periods ended March 31, 2004 and 2003, June 30, 2004 and 2003 and
September 30, 2004 and 2003 which is incorporated herein by reference, Deloitte & Touche LLP, an independent registered public accounting
firm, have applied limited procedures in accordance with
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standards of the Public Company Accounting Oversight Board (United States) for a review of such information. However, as stated in their
reports included in Vornado Realty Trust�s Quarterly Reports on Form 10-Q for the quarters ended March 31, 2004, June 30, 2004 and
September 30, 2004 and incorporated by reference herein, they did not audit and they do not express an opinion on that interim financial
information. Accordingly, the degree of reliance on their reports on such information should be restricted in light of the limited nature of the
review procedures applied. Deloitte & Touche LLP are not subject to the liability provisions of Section 11 of the Securities Act of 1933 for their
reports on the unaudited interim financial information because those reports are not �reports� or a �part� of the registration statement prepared or
certified by an accountant within the meaning of Sections 7 and 11 of the Act.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.

The following is a statement of expenses (all of which are estimated other than the SEC registration fee) in connection with the issuance and
distribution of the securities being registered, other than underwriting compensation:

SEC registration fee $ 10,599
Printing and engraving expense 1,000
Legal fees and disbursements 20,000
Accounting fees and disbursements 5,000
Transfer Agent�s, Depositary�s and Trustee�s fees and disbursements 1,000
Blue Sky fees and expenses 1,000
Miscellaneous (including listing and rating agency fees) 25,000

Total. $ 63,599

Item 15. Indemnification of Trustees and Officers.

The Maryland REIT Law (�MRL�) permits a Maryland real estate investment trust to include in its declaration of trust a provision limiting the
liability of its trustees and officers to the trust and its shareholders for money damages except for liability resulting from (i) actual receipt of an
improper benefit or profit in money, property or services or (ii) active and deliberate dishonesty established by a final judgment and which is
material to the cause of action. Vornado Realty Trust�s Declaration of Trust includes such a provision eliminating such liability to the maximum
extent permitted by the MRL.

Vornado Realty Trust�s Declaration of Trust authorizes it to indemnify, and to pay or reimburse reasonable expenses to, as such expenses are
incurred by, each trustee or officer (including any person who, while a trustee of Vornado Realty Trust, is or was serving at the request of
Vornado Realty Trust as a director, officer, partner, trustee, employee or agent of another foreign or domestic corporation, partnership, joint
venture, trust, other enterprise or employee benefit plan) from all claims and liabilities to which such person may become subject by reason of
his being or having been a trustee, officer, employee or agent.

Vornado Realty Trust�s Bylaws require it to indemnify (a) any trustee or officer or any former trustee or officer (including and without limitation,
any individual who, while a trustee or officer and at the request of Vornado Realty Trust, serves or has served another corporation, partnership,
joint venture, trust, employee benefit plan or any other enterprise as a director, officer, partner or trustee of such corporation, partnership, joint
venture, trust, employee benefit plan or other enterprise) who has been successful, on the merits or otherwise, in the defense of a proceeding to
which he was made a party by reason of such status, against reasonable expenses incurred by him in connection with the proceeding and (b) any
present or former trustee or officer against any claim or liability to which he may become subject by reason of such status unless it is established
that (i) his act or omission was material to the matter giving rise to the proceeding and was committed in bad faith or was the result of active and
deliberate dishonesty, (ii) he actually received an improper personal benefit in money, property or services or (iii) in the case of a criminal
proceeding, he had reasonable cause to believe that his act or omission was unlawful. In addition, Vornado Realty Trust�s Bylaws require it to
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pay or reimburse, in advance of final disposition of a proceeding, reasonable expenses incurred by a present or former trustee or officer made a
party to a proceeding by reason of such status upon Vornado Realty Trust�s receipt of (i) a written affirmation by the trustee or officer of his good
faith belief that he has met the applicable standard of conduct necessary for indemnification by Vornado Realty Trust and (ii) a written
undertaking by him or on his behalf to repay the amount paid or reimbursed by Vornado Realty Trust if it shall ultimately be determined that the
applicable standard of conduct was not met. Vornado Realty Trust�s Bylaws also (i) permit Vornado Realty Trust to provide indemnification and
payment or reimbursement of expenses to a present or former trustee or officer who served a predecessor of Vornado Realty Trust in such
capacity and to any employee or agent of Vornado Realty Trust or a predecessor of Vornado Realty Trust, (ii) provide that any indemnification
or payment or reimbursement of the expenses permitted by the Bylaws
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shall be furnished in accordance with the procedures provided for indemnification or payment or reimbursement of expenses, as the case may be,
under Section 2-418 of the Maryland General Corporation Law (the �MGCL�) for directors of Maryland corporations and (iii) permit Vornado
Realty Trust to provide such other and further indemnification or payment or reimbursement of expenses as may be permitted by the MGCL, as
in effect from time to time, for directors of Maryland corporations.

The MRL permits a Maryland real estate investment trust to indemnify and advance expenses to its trustees, officers, employees and agents to
the same extent as permitted by the MGCL for directors and officers of Maryland corporations. The MGCL permits a corporation to indemnify
its present and former directors and officers, among others, against judgments, penalties, fines, settlements and reasonable expenses actually
incurred by them in connection with any proceeding to which they may be made a party by reason of their service in those or other capacities
unless it is established that (a) the act or omission of the director or officer was material to the matter giving rise to the proceeding and (i) was
committed in bad faith or (ii) was the result of active and deliberate dishonesty, (b) the director or officer actually received an improper personal
benefit in money, property or services or (c) in the case of any criminal proceeding, the director or officer had reasonable cause to believe that
the act or omission was unlawful. However, under the MGCL, a Maryland corporation may not indemnify for an adverse judgment in a suit by
or in the right of the corporation or for a judgment of liability on the basis that personal benefit was improperly received, unless in either case a
court orders indemnification and then only for expenses. In addition, the MGCL permits a corporation to advance reasonable expenses to a
director or officer upon the corporation�s receipt of (a) a written affirmation by the director or officer of his good faith belief that he has met the
standard of conduct necessary for indemnification by the corporation and (b) a written undertaking by him or on his behalf to repay the amount
paid or reimbursed by the corporation if it shall ultimately be determined that the standard of conduct was not met.

The Second Amended and Restated Agreement of Limited Partnership, dated as of October 20, 1997, as amended (the �Partnership Agreement�),
of Vornado Realty L.P. provides, generally, for the indemnification of an �Indemnitee� against losses, claims, damages, liabilities, expenses
(including, without limitation, attorneys� fees and other legal fees and expenses), judgments, fines, settlements and other amounts that relate to
the operations of Vornado Realty L.P. unless it is established that (i) the act or omission of the Indemnitee was material and either was
committed in bad faith or pursuant to active and deliberate dishonesty, (ii) the Indemnitee actually received an improper personal benefit in
money, property or services or (iii) in the case of any criminal proceeding, the Indemnitee had reasonable cause to believe that the act or
omission was unlawful. For this purpose, the term �Indemnitee� includes (i) any person made a party to a proceeding by reason of its status as (A)
the general partner of Vornado Realty L.P., (B) a limited partner of Vornado Realty L.P. or (C) an officer of Vornado Realty L.P. or a trustee,
officer or shareholder of Vornado Realty Trust and (ii) such other persons (including affiliates of Vornado Realty Trust or Vornado Realty L.P.)
as Vornado Realty Trust may designate from time to time in its discretion. Any such indemnification will be made only out of assets of Vornado
Realty L.P., and in no event may an Indemnitee subject the limited partners of Vornado Realty L.P. to personal liability by reason of the
indemnification provisions in the Partnership Agreement.

Pursuant to the Registration Rights Agreements, each of the Unit holders named therein agrees to indemnify Vornado, its Trustees and officers
and each person, if any, who controls Vornado within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act (i)
against any and all loss, liability, claim, damage and expense whatsoever, as incurred, arising out of or based upon any untrue statement or
alleged untrue statement of a material fact contained in this Registration Statement (or any amendment thereto), or the omission or alleged
omission therefrom of a material fact required to be stated therein or necessary to make the statements therein not misleading or arising out of or
based upon any untrue statement or alleged untrue statement of a material fact contained in any Prospectus (or any amendment or supplement
thereto), or the omission or alleged omission therefrom of a material fact necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading; (ii) against any and all loss, liability, claim, damage and expense whatsoever, as
incurred, to the extent of the aggregate amount paid in settlement of any litigation, or investigation or proceeding by any governmental agency or
body, commenced or threatened, or of any claim whatsoever based upon any such untrue statement or omission, or any such alleged untrue
statement or omission, if such settlement is effected with the written consent of such Unit holder; and (iii) against any and all expenses
whatsoever, as incurred, reasonably incurred in investigating, preparing or defending against any litigation, or investigation or proceeding by any
governmental agency or body, commenced or threatened, in each case whether or not a party, or any claim
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whatsoever based upon any such untrue statement or omission, or any such alleged untrue statement or omission; provided, however, that such
indemnity shall only apply with respect to any loss, liability, claim, damage or expense to the extent arising out of (A) any untrue statement or
omission or alleged untrue statement or omission made in reliance upon and in conformity with written information furnished to Vornado by
such Unit holder expressly for use in this Registration Statement (or any amendment thereto) or any Prospectus (or any amendment or
supplement thereto), or (with respect to certain of such indemnified Unit holders) (B) such Unit holder�s failure to deliver an amended or
supplemental prospectus if such loss, liability, claim, damage or expense would not have arisen had such delivery occurred. A Unit holder shall
not be required to indemnify Vornado, its officers and Trustees or its control persons with respect to any amount in excess of the amount of the
total proceeds to such Unit holder from sales of the Common Shares of such Unit holder under this Registration Statement, and no Unit holder
shall be liable under the indemnification provision for any statements or omissions of any other Unit holder.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to officers, trustees or controlling persons of
the registrant pursuant to the foregoing provisions or otherwise, Vornado Realty Trust and Vornado Realty L.P. have been advised that, in the
opinion of the Securities and Exchange Commission, such indemnification is against public policy and, therefore, unenforceable. In addition,
indemnification may be limited by state securities laws. Vornado Realty Trust and Vornado Realty L.P. have purchased liability insurance for
the purpose of providing a source of funds to pay the indemnification described above.

Item 16. Exhibits.

See the Exhibit Index which is incorporated herein by reference.

Item 17. Undertakings.

(a) The undersigned registrant hereby undertake:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement;

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered
would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price
represent no more than a 20 percent change in the maximum aggregate offering price set forth in the �Calculation of Registration Fee� table in the
effective registration statement;
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(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;

provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-effective amendment
by those paragraphs is contained in periodic reports filed with or furnished to the Commission by the registrant pursuant to Section 13 or Section
15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to
be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.
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(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(b) Each undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of
such registrant�s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each
filing of an employee benefit plan�s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by
reference in the registration statement shall be deemed to be a new registration statement relating to the securities offered therein by such
registrant, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling
persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant have been advised that in the opinion of the Securities
and Exchange Commission such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event
that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director,
officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or
controlling person in connection with the securities being registered, the registrant will, unless in the opinion of their counsel the matter has been
settled by controlling precedent, submit to a court of appropriate jurisdiction the question of whether such indemnification by them is against
public policy as expressed in the Act and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this Amendment No. 1 to the Registration Statement (No. 333-120384) to be signed on
its behalf by the undersigned, thereunto duly authorized, in the City of Paramus, State of New Jersey, on this 2nd day of December 2004.

VORNADO REALTY TRUST,

a Maryland real estate investment trust

By /s/ Joseph Macnow

Name: Joseph Macnow
Title: Executive Vice President -

Finance and Administration and

Chief Financial Officer (Principal

Financial and Accounting Officer)
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, this Amendment No.1 to the Registration Statement (No. 333-120384) has been
signed below by the following persons in the capacities and on the date indicated.

BY: *

(Steven Roth)

Chairman of the Board of Trustees (Principal
Executive Officer)

December 2, 2004

BY: *

(Michael D. Fascitelli)

President and Trustee December 2, 2004

BY: /S/  JOSEPH MACNOW

(Joseph Macnow)

Executive Vice President - Finance and
Administration and Chief Financial Officer
(Principal Financial and Accounting Officer)

December 2, 2004

BY: *

(Robert P. Kogod)

Trustee December 2, 2004

BY: *

(David Mandelbaum)

Trustee December 2, 2004

BY: *

(Stanley Simon)

Trustee December 2, 2004

BY: *

(Robert H. Smith)

Trustee December 2, 2004

BY: *

(Ronald G. Targan)

Trustee December 2, 2004

BY: *

(Richard West)

Trustee December 2, 2004

BY: *

(Russell B. Wight, Jr.)

Trustee December 2, 2004

* By: /s/  JOSEPH MACNOW

(Joseph Macnow)
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EXHIBIT INDEX

EXHIBIT NO. EXHIBIT

1* Form of Underwriting Agreement, if applicable.

3.1 Amended and Restated Declaration of Trust of Vornado Realty Trust, as filed with the State Department of
Assessments and Taxation of Maryland on April 16, 1993 - Incorporated by reference to Exhibit 3(a) to Vornado Realty
Trust�s Registration Statement on Form S-4 (File No. 33-60286), filed on April 15, 1993.

3.2 Articles of Amendment of Declaration of Trust of Vornado Realty Trust, as filed with the State Department of
Assessments and Taxation of Maryland on May 23, 1996 � Incorporated by reference to Exhibit 3.2 to Vornado Realty
Trust�s Annual Report on Form 10-K for the year ended December 31, 2001(File No. 001-11954).

3.3 Articles of Amendment of Declaration of Trust of Vornado Realty Trust, as filed with the State Department of
Assessments and Taxation of Maryland on April 3, 1997 � Incorporated by reference to Exhibit 3.3 to Vornado Realty
Trust�s Annual Report on Form 10-K for the year ended December 31, 2001 (File No. 001-11954).

3.4 Articles of Amendment of Declaration of Trust of Vornado Realty Trust, as filed with the State Department of
Assessments and Taxation of Maryland on October 14, 1997 - Incorporated by reference to Exhibit 3.2 to Vornado
Realty Trust�s Registration Statement on Form S-3 (File No. 333-36080), filed on May 2, 2000.

3.5 Articles of Amendment of Declaration of Trust of Vornado Realty Trust, as filed with the State Department of
Assessments and Taxation of Maryland on April 22, 1998 - Incorporated by reference to Exhibit 3.1 to Vornado Realty
Trust�s Current Report on Form 8-K, dated April 22, 1998 (File No. 001-11954), filed on April 28, 1998.

3.6 Articles of Amendment of Declaration of Trust of Vornado Realty Trust, as filed with the State Department of
Assessments and Taxation of Maryland on November 24, 1999 - Incorporated by reference to Exhibit 3.4 to Vornado
Realty Trust�s Registration Statement on Form S-3 (File No. 333-36080), filed on May 2, 2000.

3.7 Articles of Amendment of Declaration of Trust of Vornado Realty Trust, as filed with the State Department of
Assessments and Taxation of Maryland on April 20, 2000 - Incorporated by reference to Exhibit 3.5 to Vornado Realty
Trust�s Registration Statement on Form S-3 (File No. 333-36080), filed on May 2, 2000.

3.8 Articles of Amendment of Declaration of Trust of Vornado Realty Trust, as filed with the State Department of
Assessments and Taxation of Maryland on September 14, 2000 - Incorporated by reference to Exhibit 4.6 to Vornado�s
Registration Statement on Form S-8 (File No. 333-68462), filed on August 27, 2001.

3.9 Articles of Amendment of Declaration of Trust of Vornado Realty Trust dated May 31, 2002, as filed with the State
Department of Assessments and Taxation of Maryland on June 13, 2002 - Incorporated by reference to Exhibit 3.9 to
Vornado Realty Trust�s Quarterly Report on Form 10-Q for the quarter ended June 30, 2002 (File No. 001-11954), filed
on August 7, 2002.

* To be filed by amendment or in a Current Report on Form 8-K.

** Previously filed on November 10, 2004.
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EXHIBIT NO. EXHIBIT

3.10 Articles of Amendment of Declaration of Trust of Vornado Realty Trust dated June 6, 2002, as filed with the State
Department of Assessments and Taxation of Maryland on June 13, 2002 - Incorporated by reference to Exhibit 3.10 to
Vornado Realty Trust�s Quarterly Report on Form 10-Q for the quarter ended June 30, 2002 (File No. 001-11954), filed on
August 7, 2002.

3.11 Articles Supplementary Classifying Vornado�s $3.25 Series A Preferred Shares of Beneficial Interest, liquidation
preference $50.00 per share - Incorporated by reference to Exhibit 4.1 to Vornado�s Current Report on Form 8-K, dated
April 3, 1997 (File No. 001-11954), filed on April 8, 1997.

3.12 Articles Supplementary Classifying Vornado Realty Trust�s $3.25 Series A Convertible Preferred Shares of Beneficial
Interest, as filed with the State Department of Assessments and Taxation of Maryland on December 15, 1997 -
Incorporated by reference to Exhibit 3.10 to Vornado Realty Trust�s Annual Report on Form 10-K for the year ended
December 31, 2001 (File No. 001-11954).

3.13 Articles Supplementary Classifying Vornado Realty Trust�s Series D-1 8.5% Cumulative Redeemable Preferred Shares of
Beneficial Interest, no par value � Incorporated by reference to Exhibit 3.1 to Vornado Realty Trust�s Current Report on
Form 8-K, dated November 12, 1998 (File No. 001-11954), filed on November 30, 1998.

3.14 Articles Supplementary Classifying Additional Series D-1 8.5% Preferred Shares of Beneficial Interest, liquidation
preference $25.00 per share, no par value - Incorporated by reference to Exhibit 3.2 to Vornado Realty Trust�s Current
Report on Form 8-K/A, dated November 12, 1998 (File No. 001-11954), filed on February 9, 1999.

3.15 Articles Supplementary Classifying 8.5% Series B Cumulative Redeemable Preferred Shares of Beneficial Interest,
liquidation preference $25.00 per share, no par value - Incorporated by reference to Exhibit 3.3 to Vornado Realty Trust�s
Current Report on Form 8-K, dated March 3, 1999 (File No. 001-11954), filed on March 17, 1999.

3.16 Articles Supplementary Classifying Vornado Realty Trust�s Series C 8.5% Cumulative Redeemable Preferred Shares of
Beneficial Interest, liquidation preference $25.00 per share, no par value - Incorporated by reference to Exhibit 3.7 to
Vornado Realty Trust�s Registration Statement on Form 8-A (File No. 001-11954), filed on May 19, 1999.

3.17 Articles Supplementary Classifying Vornado Realty Trust�s Series D-2 8.375% Cumulative Redeemable Preferred Shares,
dated as of May 27, 1999, as filed with the State Department of Assessments and Taxation of Maryland on May 27, 1999 -
Incorporated by reference to Exhibit 3.1 to Vornado Realty Trust�s Current Report on Form 8-K, dated May 27, 1999 (File
No. 001-11954), filed on July 7, 1999.

3.18 Articles Supplementary Classifying Vornado Realty Trust�s Series D-3 8.25% Cumulative Redeemable Preferred Shares,
dated September 3, 1999, as filed with the State Department of Assessments and Taxation of Maryland on September 3,
1999 - Incorporated by reference to Exhibit 3.1 to Vornado Realty Trust�s Current Report on Form 8-K, dated September
3, 1999 (File No. 001-11954), filed on October 25, 1999.
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3.19 Articles Supplementary Classifying Vornado Realty Trust�s Series D-4 8.25% Cumulative Redeemable Preferred Shares,
dated September 3, 1999, as filed with the State Department of Assessments and Taxation of Maryland on September 3,
1999 - Incorporated by reference to Exhibit 3.2 to Vornado Realty Trust�s Current Report on Form 8-K, dated September
3, 1999 (File No. 001-11954), filed on October 25, 1999.

3.20 Articles Supplementary Classifying Vornado Realty Trust�s Series D-5 8.25% Cumulative Redeemable Preferred Shares -
Incorporated by reference to Exhibit 3.1 to Vornado Realty Trust�s Current Report on Form 8-K, dated November 24, 1999
(File No. 001-11954), filed on December 23, 1999.

3.21 Articles Supplementary Classifying Vornado Realty Trust�s Series D-6 8.25% Cumulative Redeemable Preferred Shares,
dated May 1, 2000, as filed with the State Department of Assessments and Taxation of Maryland on May 1, 2000 -
Incorporated by reference to Exhibit 3.1 to Vornado Realty Trust�s Current Report on Form 8-K, dated May 1, 2000 (File
No. 001-11954), filed May 19, 2000.

3.22 Articles Supplementary Classifying Vornado Realty Trust�s Series D-7 8.25% Cumulative Redeemable Preferred Shares,
dated May 25, 2000, as filed with the State Department of Assessments and Taxation of Maryland on June 1, 2000 -
Incorporated by reference to Exhibit 3.1 to Vornado Realty Trust�s Current Report on Form 8-K, dated May 25, 2000 (File
No. 001-11954), filed on June 16, 2000.

3.23 Articles Supplementary Classifying Vornado Realty Trust�s Series D-8 8.25% Cumulative Redeemable Preferred Shares -
Incorporated by reference to Exhibit 3.1 to Vornado Realty Trust�s Current Report on Form 8-K, dated December 8, 2000
(File No. 001-11954), filed on December 28, 2000.

3.24 Articles Supplementary Classifying Vornado Realty Trust�s Series D-9 8.75% Preferred Shares, dated September 21, 2001,
as filed with the State Department of Assessments and Taxation of Maryland on September 25, 2001 � Incorporated by
reference to Exhibit 3.1 to Vornado Realty Trust�s Current Report on Form 8-K (File No. 001-11954), filed on October 12,
2001.

3.25 Articles Supplementary Classifying Vornado Realty Trust�s Series D-10 7.00% Cumulative Redeemable Preferred Shares,
dated November 17, 2003, as filed with the State Department of Assessments and Taxation of Maryland on November 17,
2003 � Incorporated by reference to Exhibit 3.1 to Vornado Realty Trust�s Current Report on Form 8-K (File No.
001-11954), filed on November 18, 2003.

3.26 Articles Supplementary Classifying Vornado Realty Trust�s Series D-11 7.20% Cumulative Redeemable Preferred Shares,
dated May 27, 2004, as filed with the State Department of Assessments and Taxation of Maryland on May 27, 2004 -
Incorporated by reference to Exhibit 99.1 to Vornado Realty Trust�s Current Report on Form 8-K (File No. 001-11954),
filed on June 14, 2004.

3.27 Articles Supplementary Classifying Vornado Realty Trust�s 7.00% Series E Cumulative Redeemable Preferred Shares of
Beneficial Interest, liquidation preference $25.00 per share - Incorporated by reference to Exhibit 3.27 to Vornado Realty
Trust�s Registration Statement on Form 8-A, dated August 17, 2004 (File No. 001-11954), filed on August 20, 2004.

3.28 Articles Supplementary Classifying Vornado Realty Trust�s 6.75% Series F Cumulative Redeemable Preferred Shares of
Beneficial Interest, liquidation preference $25.00 per share - Incorporated by reference to Exhibit 3.28 to Vornado Realty
Trust�s Registration Statement on Form 8-A (File No. 001-11954), filed on November 17, 2004.

3.29 Amended and Restated Bylaws of Vornado Realty Trust, as amended on March 2, 2000 - Incorporated by reference to
Exhibit 3.12 to Vornado Realty Trust�s Annual Report on Form 10-K for the year ended December 31, 1999 (File No.
001-11954), filed on March 9, 2000.
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4.1 Instruments defining the rights of security holders (see Exhibits 3.1 through 3.28 of this registration statement).

4.2 Specimen certificate evidencing Vornado Realty Trust�s Common Shares of Beneficial Interest, par value $0.04 per
share - Incorporated by reference to Exhibit 4.1 to Amendment No. 1 to Vornado Realty Trust�s Registration Statement
on Form S-3 (File No. 33-62395), filed on October 26, 1995.

5 Opinion of Venable LLP.

8.1 Tax opinion of Sullivan & Cromwell LLP.

8.2 Tax opinion of Shearman & Sterling LLP.

10.1 Registration Rights Agreement, dated as of July 31, 2003, between Vornado and the Unit Holders named therein -
Incorporated by reference to Exhibit 10.4 of Vornado Realty Trust�s Quarterly Report on Form 10-Q for the quarter
ended September 30, 2003 (File No. 001-11954), filed on November 7, 2004.

10.2 Registration Rights Agreement, dated as of October 7, 2003, between Vornado and the Unit Holder named therein.

15 Letter regarding unaudited interim financial information.

23.1 Consent of Deloitte & Touche LLP.

23.2 Consent of Venable LLP (included in its opinion filed as Exhibit 5.1).

23.3 Consent of Sullivan & Cromwell LLP (included in its opinion filed as Exhibit 8.1).

23.4 Consent of Shearman & Sterling LLP (included in its opinion filed as Exhibit 8.2).

24** Power of Attorney.

II-10

Edgar Filing: KALBFLEISH RICHARD T - Form 4

Table of Contents 36


