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PROSPECTUS SUPPLEMENT
(To Prospectus Dated February 3, 2005)

$500,000,000

Vornado Realty L.P.

3.875% Exchangeable Senior Debentures due 2025

The debentures will bear interest at arate of 3.875% per year. We will pay interest on the debentures on April 15 and October 15 of each year,
beginning October 15, 2005. We may not redeem the debentures prior to April 18, 2012 except to the extent necessary to preserve Vornado Realty
Trust's status as areal estate investment trust. On or after April 18, 2012 we may redeem all or part of the debentures for cash at 100% of the
principal amount of the debentures plus accrued and unpaid interest, if any. On each of April 15, 2012, April 15, 2015 and April 15, 2020, holders may
require us to repurchase debentures in cash at 100% of the principal amount of the debentures plus accrued and unpaid interest, if any. Holders of
the debentures may also require us to repurchase the debentures for cash upon certain change in control transactions, as described in this
prospectus supplement. The debentures are unsecured and rank equally with all of our other unsecured and unsubordinated indebtedness. We will
issue the debentures only in registered form in denominations of $1,000.

The debentures are exchangeabl e under the circumstances described in this prospectus supplement. Subject to certain exceptions described
under “ Description of Debentures,” upon exchange of the debentureswe will, at our option, deliver cash, Vornado Realty Trust common shares or a
combination of cash and Vornado Realty Trust common shares. If we elect to pay cash for any portion of debentures exchanged, the amount of
cash delivered will be equal to the number of Vornado Realty Trust common shares that we are choosing not to deliver multiplied by the average of
the closing sale prices of Vornado Realty Trust common shares over a consecutive 10 trading day period, as further described in this prospectus
supplement. Theinitial exchange rate for each $1,000 principal amount of debenturesis 10.9589. Thisis equivalent to an initial exchange price of
approximately $91.25 per Vornado Realty Trust common share. In addition, if certain transactions that constitute a changein control occur on or
prior to April 15, 2012, and a holder elects to exchange debenturesin connection with such transaction, we will increase the exchangerate in
connection with such transaction unless such transaction constitutes a public acquirer change in control and we elect to modify the exchange right
for aright to exchange for a combination of cash or public acquirer common stock, at our option, as described in this prospectus supplement. On
March 22, 2005, the last reported sales price for Vornado Realty Trust common shares on the New Y ork Stock Exchange was $70.25 per share.
Vornado Realty Trust common shares are listed under the symbol “VNO.”

The underwriter has agreed to purchase the debentures from us at 98.0% of their aggregate principal amount (approximately $490,000,000
aggregate proceeds to us, before deducting expenses payable by us estimated at $400,000), subject to the terms and conditions set forth in the
underwriting agreement.

The underwriter proposes to offer the debentures from time to time for sale in one or more negotiated transactions, or otherwise, at market
prices prevailing at the time of sale, at pricesrelated to such prevailing market prices or at negotiated prices. For further information with respect to
the plan of distribution and any discounts, commissions, or profits on resal e that may be deemed underwriting discounts or commissions, see
“Underwriting” beginning on page S-38 of this prospectus supplement.

Interest on the debentures will accrue from March 29, 2005 and must be paid by the purchaser if the debentures are delivered after March 29,
2005.

The underwriter has an option for 30 days from the date of this prospectus supplement to purchase up to an additional $75,000,000 in principal
amount of debentures from usto cover over-allotments of the debentures, if any.

Investing in the debenturesinvolvesrisks. See* Risk Factors’ beginning on page S-8 of this prospectus supplement and page 5 of the
accompanying prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the debenturesor
determined if this prospectus supplement and the accompanying prospectus aretruthful and complete. Any representation to thecontrary isa
criminal offense.

The debentures will be ready for delivery in book-entry form only through The Depository Trust Company on or about March 29, 2005.
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The date of this prospectus supplement is March 22, 2005.
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You should rely only on the information contained or incorporated by reference in this prospectus supplement and the accompanying

prospectus. We have not, and the underwriter has not, authorized any other person to provide you with different information. If anyone provides

you with different or inconsistent information, you should not rely on it. We are not, and the underwriter is not, making an offer to sell these
securitiesin any jurisdiction where the offer or saleisnot permitted. You should assume that the information appearing in this prospectus
supplement, the accompanying prospectus and the documents incor porated by referenceis accurate only as of their respective dates. Our

business, financial condition, results of operations and prospects may have changed since those dates.
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FORWARD-LOOKING STATEMENTS

This prospectus supplement and the accompanying prospectus contain forward-looking statements with respect to our financial condition,
results of operations and business. These statements may be made directly in this document or they may be made part of this document by
reference to other documents filed with the SEC, which isknown as “incorporation by reference.” Y ou can find many of these statements by looking
for words such as “believes,” “expects,” “anticipates,” “will,” “would,” “may,” “intends,” “plans” or similar expressionsin this prospectus
supplement and the accompanying prospectus or the documents incorporated by reference.

These forward-looking statements are subject to numerous assumptions, risks and uncertainties. Factors that may cause actual resultsto
differ materially from those contemplated by the forward-looking statementsinclude, but are not limited to, those set forth in our Annual Report on
Form 10-K and Vornado Realty Trust’s Annual Report on Form 10-K for the year ended December 31, 2004 under “I1tem 1. Business—Certain
Factors That May Adversely Affect Our Business and Operations’ and under the caption “Risk Factors” in this prospectus supplement and the
accompanying prospectus as well as the following possibilities:

* national, regional and local economic conditions;

*  consequences of any armed conflict involving, or terrorist attack against, the United States,

*  our ability to secure adequate insurance;

* local conditions such as an oversupply of space or areduction in demand for real estate in the area;
e competition from other available space;

*  whether tenants consider a property attractive;

« thefinancial condition of our tenants, including the extent of tenant bankruptcies or defaults;

*  whether we are ableto pass some or al of any increased operating costs through to our tenants;
¢ how well we manage our properties,

* fluctuationsin interest rates;

* changesinreal estate taxes and other expenses;

*  changesin market rental rates;

* thetiming and costs associated with property improvements and rentals;

e changesin taxation or zoning laws;

e government regulation;

e availability of financing on acceptabletermsor at al;

*  potential liability under environmental or other laws or regulations; and

e general competitive factors.

Forward-looking statements are not guarantees of performance. They involve risks, uncertainties and assumptions. Our future results,
financial condition and business may differ materially from those expressed in these forward-looking statements. Many of the factors that will
determine these items are beyond our ability to control or predict. For these statements, we claim the protection of the safe harbor for forward-
looking statements contained in the Private Securities Litigation Reform Act of 1995. Y ou are cautioned not to place undue reliance on our forward-
looking statements, which speak only as of the date of this prospectus supplement or, if applicable, the date of the applicable documents
incorporated by reference.

All subsequent written and oral forward-looking statements attributable to us or any person acting on our behalf are expressly qualifiedin
their entirety by the cautionary statements contained or referred to in this section. We do not undertake any obligation to release publicly any
revisionsto our forward-looking statements to reflect events or circumstances after the date of this prospectus supplement or to reflect the
occurrence of unanticipated events. For more information on the uncertainty of forward-looking statements, see “Risk Factors’ in the
accompanying prospectus and “Item 1. Business—Certain Factors That May Adversely Affect Our Business and Operations’ in our Annual
Report on Form 10-K and Vornado Realty Trust’s Annua Report on Form 10-K for the year ended December 31, 2004, which updates some of the
information under “ Risk Factors’ in the accompanying prospectus.



Table of Contents

PROSPECTUS SUPPLEMENT SUMMARY

The information below is only a summary of more detailed information included elsewhere in this prospectus supplement, the
accompanying prospectus or incor porated by reference in the accompanying prospectus. This summary may not contain all the information that
isimportant to you or that you should consider before buying debenturesin this offering. The other information isimportant, so please read this
entire prospectus supplement and the accompanying prospectus, as well as the information incorporated by reference, carefully.

"o ” o«

As used in this prospectus supplement, the terms “ we,
its subsidiaries and not to Vornado Realty Trust.

us,” “our,” “Vornado” or “Vornado Realty L.P.” refer to Vornado Realty L.P. and

Vornado Realty Trust and Vornado Realty L.P.

Vornado Realty Trust isafully-integrated real estate investment trust organized under the laws of Maryland. Vornado Realty Trust conducts
its business through, and substantially all of itsinterestsin properties are held by, Vornado Realty L.P. VVornado Realty Trust is the sole general
partner of, and owned approximately 87% of the common limited partnership interest in, Vornado Realty L.P. as of December 31, 2004.

Vornado Realty Trust, through Vornado Realty L.P., currently owns directly or indirectly:
+  Office Properties:

. all or portions of 86 office properties aggregating approximately 27.6 million square feet in the New Y ork City metropolitan area
(primarily Manhattan) and in the Washington, D.C. and Northern Virginia area;

* Retall Properties:

. 94 retail center propertiesin seven states and Puerto Rico aggregating approximately 14.2 million square feet, including 2.8 million
square feet built by tenants on land leased from us;

*  Merchandise Mart Properties:
. 8.6 million square feet of showroom and office space including the 3.4 million square foot Merchandise Mart in Chicago;
*  Temperature Controlled Logistics:
. a47.6% interest in Americold Realty Trust, which owns and operates 88 cold storage warehouses nationwide; and
*  Other Real Estate Investments:
. 33% of the outstanding common stock of Alexander’s, Inc. which has six propertiesin the greater New Y ork metropolitan area;

. the Hotel Pennsylvaniain New Y ork City consisting of ahotel portion containing 1 million square feet with 1,700 rooms and a
commercia portion containing 0.4 million square feet of retail and office space;

. a22.4% interest in The Newkirk Master Limited Partnership, which owns office, retail and industrial properties net leased primarily
to credit rated tenants, and various debt interests in those properties;
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seven dry warehouse/industrial propertiesin New Jersey containing approximately 1.7 million square feet;

. mezzanine loansto real estate related companies; and

. interestsin other real estate including a12.25% interest in GMH Communities L.P. (which owns and manages student and military
housing properties throughout the United States), other investments and marketabl e securities.

Our principal executive offices are located at 888 Seventh Avenue, New Y ork, New Y ork 10019, and our telephone number is (212) 894-7000.
Recent Development

On March 17, 2005, we entered into an equity commitment letter under which it agreed to provide approximately $450 million of cash to ajoint
venture with Bain Capital Partners LLC and Kohlberg Kravis Roberts & Co. as equal partners. We are a one-third owner of the joint venture. On that
same date, the joint venture entered into a merger agreement to acquire Toys“R” Us, Inc. (New Y ork Stock Exchange: TOY) for $26.75 per share.
Our obligation to fund the equity commitment is conditioned upon the satisfaction of the joint venture's conditions to the closing of that
acquisition. That closing in turn is subject to customary closing conditions, including the approval of the stockholders of Toys“R” Us.
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| ssuer
Issuer of Common Shares

Debentures Offered

Maturity

Ranking

Trading

Interest

Voting Rights

The Offering
Vornado Realty L.P.
Vornado Realty Trust, our general partner.

$500,000,000 aggregate principal amount of Exchangeable Senior Debentures ($575,000,000 if
the underwriter’s over-allotment option is exercised in full). The debentures are exchangeable
in the circumstances described below.

April 15, 2025.

The debentures will rank equally among themselves and with all other unsecured and
unsubordinated indebtedness of Vornado Realty L.P. At December 31, 2004:

* Vornado Realty L.P. had $962,096,000 (accreted carrying amount of $948,948,000)
unsecured and unsubordinated indebtedness on an unconsolidated basis that will rank
equally with the debentures; and

+ subsidiaries of Vornado Realty L.P. had outstanding approximately $3,994,415 of
indebtedness, which will effectively rank senior to the debentures and substantially all
of which is secured. Thisamount excludes $669,942,000 of debt representing our
proportionate share of debt of non-consolidated entities.

Vornado Realty L.P. has no secured indebtedness other than secured indebtedness of its
subsidiaries.
For more information on ranking, see “ Description of Debentures—Ranking.”

The debentures are anew issue of securities with no established trading market. We do not
intend to apply for listing of the debentures on any securities exchange. The underwriter has
advised usthat it intends to make a market in the debentures, but it is not obligated to do so
and may discontinue market-making at any time without notice. See “ Underwriting” for more
information about possible market-making by the underwriter.

The debentures will bear interest at arate of 3.875% per year. Interest will be payable semi-
annually in arrears on April 15 and October 15 of each year, beginning October 15, 2005. If an
interest payment date is not a business day, the interest payment date will be postponed to
the next succeeding business day.

Holders of debentures will have no voting rights as shareholders of Vornado Realty Trust.
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Initial Exchange Rate

Exchange Rights

10.9589.

Holders may exchange their debentures prior to the close of business on the business day
prior to stated maturity at the applicable exchange rate for cash, Vornado Realty Trust common
shares or a combination of cash and Vornado Realty Trust common shares, at our option, at
any time on and after April 15, 2024 and a so under any of the following circumstances:

» during any measurement period, if at any time the closing sale price of Vornado Realty
Trust common shares is more than 125% of the exchange price per share of VVornado
Realty Trust common shares on the first day of such measurement period for at least 20
trading daysin the period of 30 consecutive trading days ending on the first day of such
measurement period; a measurement period is the period from and including the eleventh
trading day in afiscal quarter up to but excluding the 11th trading day of the following
quarter;

 during the five consecutive trading day period following any 20 consecutive trading-day
period in which the average of the trading prices for a debenture was | ess than 98% of
the average closing sale price of Vornado Realty Trust common shares multiplied by the
applicable exchange rate;

« if the debentures have been called for redemption, at any time prior to the close of
business two business days prior to the redemption date;

» upon the occurrence of specified transactions described under “ Description of
Debentures—Exchange Rights”; or

 if Vornado Realty Trust's common shares are not listed on aU.S. national securities
exchange or quoted on the National Association of Securities Dealers Automatic
Quotation System for 30 consecutive trading days.

Theinitial exchange rate for each $1,000 principal amount of debentures surrendered for
exchange is 10.9589 Vornado Realty Trust common shares. Thisis equivalent to aninitial
exchange price of $91.25 per Vornado Realty Trust common share. In addition, if certain
corporate transactions that constitute a change in control occur on or prior to April 15,
2012, and a holder elects to exchange debenturesin connection with such transaction, we
will increase the exchange rate in connection with such transaction unless such transaction
constitutes a public acquirer change in control and we elect to modify the exchange right
for aright to exchange the debentures for a combination of cash or public acquirer common
stock, at our option. See “Description of Debentures—Exchange Rights—Make Whole
Amount and Public Acquirer Changein Control.”

The exchange rate may also be adjusted under certain circumstances, including the
payment of cash dividendsin excess of $0.76 per share
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Exchange Settlement

Redemption of the Debentures at Our Option

per quarter, which rate will be increased 1.25% per fiscal quarter, commencing the fiscal
quarter beginning July 1, 2005 and ending the fiscal quarter ended June 30, 2012, but will
not be adjusted for accrued interest. By delivering to the holder cash or Vornado Realty
Trust common shares we will satisfy our obligation with respect to the debentures subject
to the exchange. Accordingly, upon exchange of a debenture, accrued and unpaid interest
will be deemed to be paid in full, rather than cancelled, extinguished or forfeited.

Subject to certain exceptions described under “ Description of Debentures,” we will, at our
option, deliver cash, Vornado Realty Trust common shares or a combination of cash and
Vornado Realty Trust common shares upon exchange of the debentures. If we elect to pay
cash for any portion of debentures exchanged, the amount of cash delivered will be equal to
the number of Vornado Realty Trust common shares that we choose not to deliver upon
exchange of the debentures multiplied by the average of the closing sale prices of Vornado
Realty Trust common shares over a 10 consecutive trading day period.

The amount of any cash or VVornado Realty Trust common shares will be calculated as
described under “ Description of Debentures—Exchange Rights—Exchange Settlement”
below.

We will pay cash for fractional shares, and deliver any shares or cash, as applicable, no later
than the third business day following the determination of the average price. Any Vornado
Realty Trust common shareswill be delivered pursuant to an effective registration statement
or, if we determine to deliver VVornado Realty Trust common shares that are “restricted
securities” under Rule 144 under the Securities Act of 1933, as amended, we will use
commercially reasonable effortsto cause Vornado Realty Trust to file as promptly as
practicable aresale registration statement for such common shares. See “ Risk Factors—
Vornado Realty Trust common shares delivered upon exchange of debentures may be
‘restricted securities’ under the Securities Act of 1933, in which case your ability to sell them
will belimited.” If we deliver to you Vornado Realty Trust common shares that are restricted
securities, we will deliver to you aliquidity adjustment as described under “ Description of
Debentures—Exchange Rights—Additional Shares and Registration Rights.”

Prior to April 18, 2012, we may not redeem the debentures except to preserve the status of
Vornado Realty Trust asareal estate investment trust. On or after April 18, 2012, we may
redeem for cash all or part of the debentures at any time, upon not less than 30 nor more than
60 days' prior notice by mail to holders of the debentures, at 100% of the aggregate principal
amount of the debentures, plus accrued and
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Purchase of Debenturesat Y our Option

Changein Control

Make Whole Amount and Public Acquirer
Changein Control

Tax

unpaid interest, if any, to the redemption date. For more information about redemption of the
debentures at our option, see “ Description of Debentures—Redemption Rights.”

Y ou have the right to require us to repurchase the debentures on April 15, 2012, April 15, 2015
and April 15, 2020, each of which werefer to asa“repurchase date.” I1n each case, the
repurchase price will be payablein cash and will be equal to 100% of the principal amount of
the debentures plus accrued and unpaid interest, if any.

For more information about the purchase of the debentures at your option, see “ Description of
Debentures—Repurchase Rights.”

If Vornado Realty L.P. or Vornado Realty Trust undergo certain change in control transactions
prior to April 15, 2012, you will have the option to require Vornado Realty L.P. to repurchase al
of your debentures not previously called for redemption, or any portion thereof, for cash at a
purchase price equal to 100% of the principal amount of the debentures, plus accrued and
unpaid interest, if any. For more information about the repurchase of the debentures at your
option following a changein control, see “Description of Debentures—Repurchase at Option
of Holders upon a Changein Control.”

If certain transactions that constitute a change in control occur on or prior to April 15, 2012,
under certain circumstances, we will increase the exchange rate by a number of additional
Vornado Realty Trust common shares for any exchange of debenturesin connection with such
transactions, as described under “ Description of Debentures—Exchange Rights—Make
Whole Amount and Public Acquirer Change in Control.” The amount of additional shareswill
be determined based on the date such transaction becomes effective and the price paid per
Vornado Realty Trust common share in such transaction. However, if such transaction
constitutes a public acquirer change in control, in lieu of increasing the exchange rate, we may
elect to adjust the right to exchange such that upon exchange of the debentures, we will
deliver acombination of cash and public acquirer common stock, at our option, as described
under “ Description of Debentures—Exchange Rights—M ake Whole Amount and Public
Acquirer Changein Control.”

The debentures and the Vornado Realty Trust common shares issuable upon exchange of the
debentures will be subject to special and complex United States federal income tax rules.
Prospective investors are strongly urged to consult their own tax advisors with respect to the
federal, state, local and foreign tax consequences of purchasing, owning and disposing of the
debentures and Vornado common stock. See “ Supplemental Federal Income Tax
Considerations.”
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Use of Proceeds

Restrictions on Ownership

Book-Entry Form

Risk Factors

We intend to use the net proceeds from the sale of the debentures for working capital
purposes which may include redemption of outstanding securities and funding our
commitment in respect of the acquisition of Toys“R” Us, Inc. See “Use of Proceeds.”

In order to maintain Vornado Realty Trust's qualification asaREIT for federa income tax
purposes, ownership by any person of more than 6.7% of Vornado Realty Trust's outstanding
common sharesisrestricted. Shares owned in excess of such limits shall be deemed “ excess
shares” pursuant to Vornado Realty Trust’'s declaration of trust, in which case the holder will
lose certain ownership rights with respect to such shares and Vornado Realty Trust will have
the right to purchase such excess shares from the holder. See “ Description of Debentures—
Ownership Limit” in this prospectus supplement and “ Federal Income Tax Considerations” in
the accompanying prospectus.

The debentureswill be issued in book-entry form and will be represented by permanent global
certificates deposited with a custodian for and registered in the name of anominee of The
Depository Trust Company, commonly known as DTC, in New York, New Y ork. Beneficial
interestsin any of the debentures will be shown on, and transfers will be effected only
through, records maintained by DTC and itsdirect and indirect participants and any such
interest may not be exchanged for certificated debentures, except in limited circumstances.

Y ou should read carefully the “ Risk Factors” beginning on page S-8 of this prospectus
supplement and page 5 of the accompanying prospectus for certain considerations relevant to
an investment in the debentures.
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RISK FACTORS

You should carefully consider the risks described below and in the accompanying prospectus before making an investment decision. The
risks described below are not the only ones that we face. Additional risks not presently known to us or that we currently deemimmaterial may
also impair our business operations. Our business, financial condition or results of operations could be materially adver sely affected by any of
theserisks. The trading price of the debentures and VVornado Realty Trust’s common shares could decline due to any of these risks, and you may
lose all or part of your investment. This prospectus supplement, the accompanying prospectus and the documents incor porated herein by
reference also contain forward-looking statements that involve risks and uncertainties. Our actual results could differ materially from those
anticipated in these forward-looking statements as a result of certain factors, including the risks faced by us described below and in the
accompanying prospectus and el sewherein this prospectus supplement and the documents incor porated herein and therein by reference.

Risks Related to this Offering and the Debentures
We may not have the funds necessary to repurchase the debentures for cash on specified dates or following a changein control.

Holders of the debentures have the right to require us to repurchase the debentures in cash on specified dates or upon the occurrence of a
change in control prior to maturity. Any of our future debt agreements may contain similar provisions. We may not have sufficient fundsto pay the
principal returnin cash or make the required purchase in cash at such time or the ability to arrange necessary financing on acceptable terms. In
addition, our ability to pay the principal return or to purchase the debentures may be limited by law or the terms of other agreements relating to our
debt outstanding at the time. However, if wefail to pay the principal return or purchase the debentures as required by the indenture, that would
congtitute an event of default under the indenture governing the debentures which, in turn, may constitute an event of default, and result in the
acceleration of the maturity of our then existing indebtedness, under another indenture or other agreement.

Thereiscurrently no public market for the debentures, and an active trading market may not develop for the debentures. Thefailure of a
market to develop for the debentures could adversely affect the liquidity and value of your debentures.

The debentures are a new issue of securities, and thereis no existing market for the debentures. We do not intend to apply for listing of the
debentures on any securities exchange or for quotation of the debentures on any automated dealer quotation system. A market may not develop for
the debentures, and if amarket does devel op, it may not be sufficiently liquid for your purposes. If an active, liquid market does not develop for the
debentures, the market price and liquidity of the debentures may be adversely affected. If any of the debentures are traded after their initial
issuance, they may trade at a discount from their initial offering price.

Theliquidity of the trading market, if any, and future trading prices of the debentures will depend on many factors, including, among other
things, the market price of Vornado Realty Trust's common shares, prevailing interest rates, our operating results, financial performance and
prospects, the market for similar securities and the overall securities market, and may be adversely affected by unfavorable changesin these factors.
Historically, the market for convertible debt has been subject to disruptions that have caused volatility in prices. The market for the debentures may
be subject to disruptions that could have a negative effect on the holders of the debentures, regardless of our operating results, financial
performance or prospects.

The conditional exchange feature of the debentures could result in you receiving less than the value of Vornado Realty Trust common shares
for which a debentureis exchangeable.

The debentures are exchangeable only if specified conditions are met. If these conditions are not met, you will not be able to exchange your
debentures, and you may not be able to receive the value of Vornado Realty Trust common shares, if any, for which the debentures would
otherwise be exchangeable.
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Any Vornado Realty Trust common shares delivered upon exchange of debentures may be “ restricted securities’ under the Securities Act of
1933, in which case your ability to sell them will be limited.

If we determine not to deliver to you Vornado Realty Trust common shares pursuant to an effective registration statement, we may elect to
deliver to you Vornado Realty Trust common shares that have not been registered under the Securities Act of 1933, as amended (the “ Securities
Act”). These unregistered Vornado Realty Trust common shareswill be “restricted securities” under Rule 144 under the Securities Act, will be
delivered with alegend restricting transfer and may be transferred only pursuant to an exemption from registration under the Securities Act and in
compliance with applicable state securities laws. Although Vornado Realty Trust has agreed to use commercially reasonable efforts to promptly file
aresaleregistration statement at or prior to the time of delivery of such restricted Vornado Realty Trust common shares and to keep it effective for a
limited time following delivery, there can be no assurance that it will do so or that if it files resal e registration statement, it will promptly be declared
effective by the Securities and Exchange Commission. Accordingly, an exchanging holder of debentures may be required to hold these restricted
Vornado Realty Trust common shares until they may be sold pursuant to an exemption from registration under the Securities Act.

The debentures do not restrict our ability to incur additional debt, repurchase our securitiesor to take other actionsthat could negatively
impact holders of the debentures.

We are not restricted under the terms of the debentures from incurring additional debt, including secured debt, or repurchasing our securities.
In addition, the limited covenants applicable to the debentures do not reguire us to achieve or maintain any minimum financial results relating to our
financial position or results of operations. Our ability to recapitalize, incur additional debt and take a number of other actionsthat are not limited by
the terms of the debentures could have the effect of diminishing our ability to make payments on the debentures when due. Certain of our other
debt instruments may, however, restrict these and other actions.

If you hold debentures, you will not be entitled to any rights with respect to Vornado Realty Trust common shares, but you will be subject to all
changes made with respect to Vornado Realty Trust common shares.

If you hold debentures, you will not be entitled to any rights with respect to Vornado Realty Trust common shares (including, without
limitation, voting rights and rightsto receive any dividends or other distributions on Vornado Realty Trust common shares), but you will be subject
to al changes affecting the common shares. Y ou will only be entitled to rights on the common shares if and when common shares are delivered to
you upon exchange of your debentures. For example, in the event that an amendment is proposed to the declaration of trust or bylaws of Vornado
Realty Trust requiring shareholder approval and the record date for determining the shareholders of record entitled to vote on the amendment
occurs prior to your exchange of debentures, you will not be entitled to vote on the amendment, although you will nevertheless be subject to any
changesin the powers, preferences or special rights of Vornado Realty Trust common shares or other classes of capital stock.

The exchange rate of the debentures may not be adjusted for all dilutive events.

The exchange rate of the debenturesis subject to adjustment for certain eventsincluding, but not limited to, certain dividends on Vornado
Realty Trust common shares, the issuance of certain rights or warrants, subdivisions or combinations of Vornado Realty Trust common shares,
certain distributions of assets, debt securities, capital stock or cash to holders of Vornado Realty Trust common shares and certain tender or
exchange offers as described under “Description of Debentures—Exchange Rate Adjustments.” The exchange rate will not be adjusted for other
events, such as an issuance of common stock for cash that may adversely affect the trading price of the debentures and Vornado Realty Trust
common shares. There can be no assurance that an event that adversely affects the value of the debentures, but does not result in an adjustment to
the exchangerate, will not occur.
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Federal Income Tax Risks Related to the Debentures

Certain of the possible adjustments to the exchange price (or the failure to make certain adjustmentsto the exchange price) will resultin a
deemed distribution from Vornado Realty Trust to a holder of a debenture.

The exchange price of the debenturesis subject to adjustment under certain circumstances. If certain of the possible adjustmentsto the
exchange price of the debentures are made, a holder will be deemed to have received adistribution from Vornado Realty Trust. Weintend to
withhold federal income tax on any deemed distribution from Vornado Realty Trust from cash payments of interest otherwise payable on the
debentures or from common shares of Vornado Realty Trust otherwise deliverable to a holder upon exchange of a debenture for VVornado Realty
Trust common shares. See “ Supplemental Federal Income Tax Considerations.”

The debentureswill have original issue discount (“OID”) for U.S. federal income tax purposes and, accordingly, United States debt security
holders of our debentureswill be required toinclude OID in income in advance of the receipt of cash attributable to such income.

The debentures will have OID for U.S. federal income tax purposes. United States debt security holders of our debentures generally must
include OID inincome for U.S. federal income tax purposes under a constant yield accrual method regardless of their regular method of tax
accounting. Asaresult, United States debt security holders of our debentures will include OID inincome in advance of the receipt of cash
attributable to such income. See “ Supplemental Federal Income Tax Considerations.”

The exchange of the debenturesfor Vornado Realty Trust common shareswill be taxable for holders.

Upon the exchange of the debentures for Vornado Realty Trust common shares, aU.S. holder will recognize gain or loss equal to the
difference between the amount realized and such holder’s adjusted basis in the debenture.
We will withhold on paymentsto United States alien debt security holdersin a redemption or exchange of the debenturesfor cash or Vornado
Realty Trust common shares.

Weintend to withhold federal income tax on any amount paid to United States alien debt security holdersin aredemption or exchange of the
debentures for cash or Vornado Realty Trust common shares. See “ Supplemental Federal Income Tax Considerations.”
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VORNADO REALTY L.P.

Vornado Realty L.P. isthe operating partnership through which Vornado Realty Trust, afully integrated real estate investment trust, conducts
its business and owns substantially all of itsinterestsin properties. Vornado Realty Trust isthe sole general partner of, and owned approximately
87% of the common limited partnership interestsin, Vornado Realty L.P. as of December 31, 2004.

Vornado Realty L.P. currently owns directly or indirectly al or portions of 86 office propertiesin the New Y ork City metropolitan area
(primarily Manhattan) and in the Washington, D.C. and northern Virginiaarea; 94 retail center propertiesin seven states and Puerto Rico; the
Merchandise Mart Properties portfolio, including the Merchandise Mart in Chicago; a47.6% interest in Americold Realty Trust, which owns and
operates 88 cold storage warehouse facilities nationwide; 33% of the outstanding common stock of Alexander’s, Inc.; the Hotel Pennsylvaniain
New Y ork City; a22.4% interest in The Newkirk Master Limited Partnership, which owns office, retail and industrial properties nationwide and
various debt interests in those properties; seven dry warehouse/industrial propertiesin New Jersey; and other real estate investments.

CAPITALIZATION OF VORNADO REALTY L.P.

The following table shows our capitalization as of December 31, 2004 on a historical basis and on an as adjusted basis to give effect to (1) this
offering and (2) the application of the net proceeds of this offering as described under “Use of Proceeds” below. Y ou should read the information
included in the table in conjunction with our consolidated financial statements and the related notes included in our Annual Report on Form 10-K
for the year ended December 31, 2004 filed with the SEC and incorporated by reference in the accompanying prospectus.

As of December 31, 2004

Historical As Adjusted
(unaudited)
(in thousands)
Debt:
Senior unsecured notes (accreted carrying amounts of $948,948 and $948,948,
respectively) $ 962,096 $ 962,096
Mortgage and other indebtedness 3,994,415 3,994,415
Revolving credit facility — —
Exchangeable debentures 490,000
Total Debt 4,956,511 5,446,511
Partners’ capital:
Total partners capital 5,679,381 5,679,381
Total capitalization $ 10,635,892 $ 11,125,892
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USE OF PROCEEDS

The net proceeds from the sale of the debentures, before deduction of estimated offering expenses, is estimated to be approximately
$490,000,000 (approximately $563,500,000 if the underwriters exercisesits option in full to purchase additional debentures).

Weintend to use the net proceeds from the sale of the debentures for working capital purposes which may include redemption of outstanding
securities and funding our cash commitment in respect of the acquisition of Toys“R” Us, Inc. Pending such use, the net proceeds may be invested
in short-term income-producing investments.

CONSOLIDATED RATIOSOF EARNINGSTO FIXED CHARGES

Our consolidated ratios of earnings to fixed charges for each of the last five fiscal years are asfollows:

Year Ended December 31,

2000 2001 2002 2003 2004

Ratio of earningsto fixed charges 173 177 18 209 253

For purposes of calculating these ratios, (a) earnings represent income from continuing operations before income taxes, plus fixed charges,
and (b) fixed charges represent interest expense on all indebtedness, including amortization of deferred debt issuance costs, and the portion of
operating lease rental expense that management considers representative of the interest factor, which is one-third of operating lease rentals.
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DESCRIPTION OF DEBENTURES

Wewill issue the debentures pursuant to our senior debt indenture dated as of November 25, 2003, which we refer to asthe “indenture.” The
indenture is a contract between Vornado Realty L.P. and The Bank of New Y ork, which will initially act astrustee. Y ou may request a copy of the
indenture at our address set forth under the caption “ Available Information” in the accompanying prospectus. The following description of the
particular terms of the debentures offered by this prospectus supplement adds information to, and to the extent inconsistent therewith, supersedes
the description of the general terms and provisions of debt securities under the heading “ Description of Debt Securities of Vornado Realty L.P.” in
the accompanying prospectus. In this description of debentures, the words“we,” “our,” “ours” and “us” refer only to Vornado Realty L.P. and not
to any of its subsidiaries or to Vornado Realty Trust. Capitalized terms used herein but not defined shall have the meanings given to them in the
indenture.

General

The debentures are unsecured and rank equally with all of our other unsecured and unsubordinated indebtedness. The debentures will be
limited initially to $500,000,000 aggregate original principal amount (plus up to $75,000,000 aggregate original principal amount issuable upon
exercise of the underwriter’s over-allotment option) and will beissued only in registered form without couponsin denominations of $1,000 original
principal amount and any integral multiple of $1,000 above that amount. The debentures will mature on April 15, 2025, unless earlier redeemed by us
at our option or repurchased by us at aholder’s option, on certain dates each as described under “—Redemption Rights,” “—Repurchase Rights’
or “—Repurchase at Option of Holders upon a Changein Control,” or exchanged at a holder’s option as described bel ow under “—Exchange
Rights.”

The debentures will bear interest at arate of 3.875% per year. Interest will be payable semi-annually in arrears on April 15 and October 15 of
each year, beginning October 15, 2005, to the person in whose name a debenture is registered at the close of business on April 1 and October 1, as
the case may be, immediately preceding the relevant interest payment date. Each payment of interest will include interest accrued for the period,
which we refer to as an interest period, commencing on and including the immediately preceding interest payment date (or, if none, the date of
original issuance of the debentures) to but excluding the applicable interest payment date. Interest on the debentures will be based on a 360-day
year consisting of twelve 30-day months. If any interest payment date (other than an interest payment date coinciding with the stated maturity date
or redemption date or repurchase date) of a debenture falls on aday that is not a business day, such interest payment date will be postponed until
the next succeeding business day. If the stated maturity date, redemption date or repurchase date of a debenture would fall on aday that isnot a
business day, the required payment of interest, if any, and principal will be made on the next succeeding business day and no interest on such
payment will accrue for the period from and after the stated maturity date, redemption date or repurchase date to such next succeeding business
day. The term “business day” means, with respect to any debenture, each Monday, Tuesday, Wednesday, Thursday and Friday, other than a day
on which banking institutionsin The City of New Y ork are authorized or obligated by law or executive order to close.

Accrued interest on a debenture will be deemed to be paid by a portion of any Vornado Realty Trust common shares issued upon exchange of
that debenture. No other payment or adjustment will be made for accrued interest on an exchanged debenture or for dividends or distributions on
Vornado Common Shares issued upon exchange of a debenture.

We will not be subject to any financial covenants under the indenture. In addition, the indenture will not restrict our ability to pay
distributions, incur debt or issue or repurchase our securities.

Except to the extent necessary to preserve Vornado Realty Trust’s status as areal estate investment trust, the debentures will be redeemable
prior to maturity only on or after April 18, 2012 and as described below under “—Redemption Rights,” and do not have the benefit of a sinking
fund. Principal of and interest on the
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debentures will be payable at the office of the paying agent, which initially will be the trustee. If certain conditions have been satisfied, the
debentures may be presented for exchange at the office of the exchange agent, and for registration of transfer or exchange at the office of the
registrar, each such agent initially being the trustee. No service charge will be made for any registration of transfer or exchange of debentures, but
we may require payment of a sum sufficient to cover any tax or other governmental charge payable in connection therewith.

Y ou will have the option, subject to fulfillment of certain conditions described below, to exchange your debentures for cash, common shares
of beneficial interest, $0.04 par value per share, of Vornado Realty Trust (the “Vornado Common Shares”) or a combination of cash and VVornado
Common Shares, at our option, at an initial exchange rate of 10.9589 Vornado Common Shares per $1,000 principal amount of debentures. Thisis
equivalent to an initial exchange price of approximately $91.25 per Vornado Common Share. The exchange rate is subject to adjustment if certain
events occur, as described under the caption “—Exchange Rate Adjustments.” Upon exchange of a debenture, aholder will not receive any cash
payment of interest (unless such exchange occurs between aregular record date and the interest payment date to which it relates) and we will not
adjust the exchange rate to account for accrued and unpaid interest. Our delivery to the holder of cash and Vornado Common Shares will be deemed
to satisfy our obligation with respect to such debenture. Accordingly, any accrued but unpaid interest will be deemed to be paid in full upon
exchange, rather than cancelled, extinguished or forfeited. For a discussion of the tax treatment to a holder of receiving our common stock upon
exchange, see “ Supplemental Federal Income Tax Considerations.”

Neither any limited or general partner of Vornado Realty L.P., including Vornado Realty Trust, nor any principal, shareholder, officer, director,
trustee or employee of any limited or general partner of Vornado Realty L.P. or of any successor of any limited or general partner of Vornado Realty
L.P. has any obligation for payment of the debentures or for any of Vornado Realty L.P.’s obligations, covenants or agreements contained in the
debentures or the indenture. By accepting the debentures, you waive and release al liability of thiskind. The waiver and release are part of the
consideration for the issuance of the debentures.

We may, without the consent of the holders, reopen the debentures and issue additional debentures under the indenture with the same terms
and with the same CUSIP numbers as the debentures offered hereby in an unlimited aggregate principal amount, provided that no such additional
debentures may be issued unless fungible with the debentures offered hereby for U.S. federal income tax purposes. We may also from time to time
repurchase the debentures in open market purchases or negotiated transactions at varying prices without prior notice to holders.

Theterms of the debentures provide that we are permitted to reduce interest payments otherwise payable to a holder for any amounts we are
required to withhold by law. For example, United States alien debt security holders of debentures may, under some circumstances, be subject to U.S.
federal withholding tax with respect to payments of interest on the debentures. See “ Federal Income Tax Considerations—Taxation of Holders of
Most Fixed Rate Debt Securities—Backup Withholding and Information Reporting” in the accompanying prospectus. Moreover, holders of
exchangeable debt instruments such as the debentures may, in certain circumstances, be deemed to have received distributions of stock if the
exchange price of such instruments is adjusted even though such holders have not received any cash or property as aresult of such adjustments,
which deemed distribution (in the case of anon-U.S. holder) will be subject to aU.S. federal withholding tax. See “ Supplemental Federal Income Tax
Considerations—United States Alien Debt Security Holders—Constructive Dividend.” We will set-off any such withholding tax that we are
required to pay against payments of interest payable on the debentures.

Ranking

The debentures are unsecured and rank equally among themselves and with all of our other unsecured and unsubordinated indebtedness.
The debentures will be effectively subordinated to any secured indebtedness and to indebtedness, including mortgages and other secured
indebtedness, and other liabilities of our subsidiaries from time to time outstanding.
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Voting Rights
Holders of debentureswill have no voting rights as sharehol ders of Vornado Realty Trust.

Redemption Rights

We must repay the debentures at their stated maturity on April 15, 2025 unless earlier redeemed, repurchased or exchanged in accordance with
the terms of the debentures. The circumstances in which we may, or we are required to, redeem the debentures prior to their stated maturity are
described below.

We will not have the right to redeem any debentures prior to April 18, 2012, except to preserve Vornado Realty Trust's status as areal estate
investment trust. We will have the right to redeem for cash the debenturesin whole or in part, at any time or from time to time, on or after April 18,
2012 upon not less than 30 nor more than 60 days’ prior notice by mail to the registered holders of the debentures, at 100% of the aggregate
principal amount of the debentures plus accrued and unpaid interest, if any, to the redemption date.

If we decide to redeem fewer than all of the outstanding debentures, the trustee will select the debentures to be redeemed on a pro rata basis.

If we determineit is necessary to redeem the debenturesin order to preserve Vornado Realty Trust's status as areal estate investment trust,
we may redeem all of the debentures then outstanding at 100% of the principal amount of the debentures plus accrued and unpaid interest, if any, to
the redemption date.

If the trustee selects a portion of your debenture for partial redemption and you exchange a portion of the same debenture, the exchanged
portion will be deemed to be from the portion selected for redemption.

In the event of any redemption in part, we will not be required to:

* issueor register the transfer or exchange of any debenture during a period beginning at the opening of business 15 days before any
selection of debentures for redemption and ending at the close of business on the earliest date on which the relevant notice of
redemption is deemed to have been given to all holders of debenturesto be so redeemed, or

* register thetransfer or exchange of any debenture so selected for redemption, in whole or in part, except the unredeemed portion of any
debenture being redeemed in part.

No sinking fund is provided for the debentures, which means that the indenture does not require us to redeem or retire the debentures
periodicaly.

We or athird party may, to the extent permitted by applicable law, at any time purchase debentures in the open market, by tender at any price
or by private agreement. Any debenture that we purchase or athird party purchaser may, to the extent permitted by applicable law and subject to
restrictions contained in the underwriting agreement with the underwriter, be reissued or resold or may, at our or such third party’s option, be
surrendered to the trustee for cancellation. Any debentures surrendered for cancellation may not be reissued or resold and will be canceled

promptly.

We may deduct and withhold, from the amount payabl e upon redemption, the amount required to be deducted and withheld under applicable
law.

Exchange Rights

Subject to the restrictions on ownership of Vornado Common Shares and the conditions described bel ow, holders may exchange their
debentures for cash or Vornado Common Shares or a combination of cash and Vornado Common Shares, at our option, initially at an exchange ratio
of 10.9589 Vornado Common Shares per $1,000 principal amount of debentures (equivalent to an initial exchange price of $91.25 per share). The
exchange ratio and the equivalent exchange price in effect at any given time are referred to in this prospectus supplement as the “ exchange rate”
and the “exchange price,” respectively, and will be subject to adjustment as described below.
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Wewill not deliver fractional Vornado Common Shares upon the exchange of the debentures. Instead, we will pay the cash value of such
fractional shares based upon the closing sale price of Vornado Common Shares on the business day immediately preceding the exchange date. The
exchange date is the date on which you deliver an irrevocable exchange notice, together, if the debentures are in certificated form, with the
certificated security to the exchange agent.

If a debenture has been called for redemption, holders will be entitled to exchange such debenture from the date of notice of the redemption
until the close of business on the second business day immediately preceding the date of redemption. The right to exchange will expire at that time,
unless we default in making the payment due upon redemption. A holder may exchange fewer than all of such holder’s debentures so long as the
debentures exchanged are an integral multiple of $1,000 principal amount.

In the case of aholder of adefinitive debenture, upon surrender of a debenture for exchange into Vornado Common Shares, such holder shall
deliver to us cash equal to the amount that we are required to deduct and withhold under applicable law in connection with the exchange; provided,
however, if the holder does not deliver such cash, we may deduct and withhold from the amount of cash otherwise deliverable to such holder the
amount required to be deducted and withheld under applicable law (and not otherwise delivered by the holder in cash).

Holders may surrender their debentures for exchange for cash, Vornado Common Shares, or acombination of cash and Vornado Common
Shares, at our option, at the applicable exchange rate prior to stated maturity at any time on or after April 15, 2024 and also under any of the
following circumstances:

* during any measurement period (as defined below) at any timeif the closing sale price of ashare of Vornado Common Shares for at |east
20 trading days in the period of 30 consecutive trading days ending on the first day of such measurement period is more than 125% of the
exchange price per share of the Vornado Common Shares on the first day of such measurement period;

* during the five consecutive trading day period following any 20 consecutive trading day period in which the average of the trading prices
for a debenture was less than 98% of the average closing sale price of Vornado Common Shares multiplied by the applicable exchange
rate;

* if we have called such holders’ debentures for redemption, at any time prior to the close of two business days prior to the redemption
date;

* upon the occurrence of specified transactions discussed below; or

e if the Vornado Common Shares are not listed on aU.S. national securities exchange or quoted on the National Association of Securities
Dealers Automated Quotation System (“NASDAQ”) for 30 consecutive trading days.

A “measurement period” is the period from and including the 11" trading day in afiscal quarter up to but excluding the 11™ trading day of the
following quarter.

“Closing sale price” of the Vornado Common Shares or other capital stock or similar equity interests or other publicly traded security on any
date means the closing sale price per share (or, if no closing sale price isreported, the average of the closing bid and ask prices or, if more than one
in either case, the average of the average closing bid and the average closing ask prices) on such date as reported on the principal United States
securities exchange on which the Vornado Common Shares or such other capital stock or similar equity interests or other securities are traded or, if
the Vornado Common Shares or such other capital stock or similar equity interests or other securities are not listed on a United States national or
regional securities exchange, as reported by NASDAQ or by the National Quotation Bureau Incorporated or another established over-the-counter
trading market in the United States. The closing sale price will be determined without regard to after-hours trading or extended market making. In the
absence of such quotations, we will determine the closing sale price on such basis as we consider appropriate.
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“Trading day” means aday during which trading in securities generally occurs on the New Y ork Stock Exchange or, if the subject securities
are not then listed on the New Y ork Stock Exchange, on the principal other national or regional securities exchange on which such securities are
then listed or, if such securities are not then listed on anational or regional securities exchange, on NASDAQ or, if such securities are not then
quoted on NASDAQ, on the principal other market on which securities are then traded.

Make Whole Amount and Public Acquirer Changein Control

If atransaction described in the first bullet of the definition of changein control (as set forth under “—Repurchase at Option of Holders upon
aChangein Control”) occurson or prior to April 15, 2012, and a holder elects to exchange its debentures in connection with such transaction, as
described under “—Exchange Rights—Exchange Upon Specified Transactions,” we will increase the applicable exchange rate for the debentures
surrendered for exchange by anumber of additional VVornado Common Shares (the “ additional shares’), as described below. An exchange of
debentures will be deemed for these purposes to be “in connection with” such achange in control, and subject to our rights with respect to a
“public acquirer changein control”, if the notice of exchange of the debenturesisreceived by the exchange agent on or after the date that is 15
business days prior to the anticipated effective date of the change in control or on or prior to the fifth business day following the effective date of
the changein control (or, if earlier and to the extent applicable, the close of business on the second trading day immediately preceding the day on
which we are required to repurchase debentures upon a changein control as described under “—Repurchase at Option of Holders upon a Change
in Control”).

The number of additional Vornado Common Shares will be determined by reference to the table below and is based on the date on which such
changein control transaction becomes effective (the “ effective date”) and the price (the “stock price”) paid per Vornado Common Sharein such
transaction. If the holders of Vornado Common Shares receive only cash in the change in control transaction, the stock price shall be the cash
amount paid per share. Otherwise the stock price shall be the average of the closing sale prices of Vornado Common Shares on the 10 trading days
up to but excluding the effective date.

The stock prices set forth in thefirst row of thetable (i.e., the column headers) will be adjusted as of any date on which the exchange rate of
the debenturesis adjusted. The adjusted stock priceswill equal the stock prices applicable immediately prior to such adjustment multiplied by a
fraction, the numerator of which isthe exchange rate immediately prior to the adjustment giving rise to the stock price adjustment and the
denominator of which isthe exchange rate as so adjusted. Theright to received the additional shareswill be subject to adjustment in the same
manner as the exchange rate as set forth under “— Exchange Rate Adjustments.”

The following table sets forth the stock price and number of additional Vornado Common Shares to be received per $1,000 principal amount of
debentures:

Stock Price

Effective Date $70.25 $75.00 $80.00 $85.00 $90.00 $100.00 $110.00 $120.00 $130.00

3/29/05 32916 26746 21369 16863 13215 07656 03941 0.1529 0.0131
4/15/06 33125 26791 21346 16828 13080 07495 03789 0.1424 0.0071
4/15/07 33220 26773 21163 16611 12802 07217 03551 0.1256  0.0012
4/15/08 33171 26521 20839 16189 12346 06766 0318 0.1000  0.0000
4/15/09 32099 26240 20355 15574 11783 06224 02757 0.0729  0.0000
4/15/10 32643 25516 19342 14482 1.0615 05160 0.1940 0.0242  0.0000
4/15/11 31925 24115 17433 12077 08162 02960 0.0465 0.0000  0.0000
4/15/12 0.0000 0.0000 0.0000 0.0000 0.0000 0.0000 0.0000 0.0000 0.0000

The exact stock prices and effective dates may not be set forth on the table, in which case:

1. if the stock priceis between two stock price amounts on the table or the effective date is between two dates on the table, the additional
shares will be determined by straight-line interpolation between the number of additional Vornado Common Shares set forth for the higher and lower
stock price amounts and the two dates, as applicable, based on a 365 day year;
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2. if the stock priceisegual to or in excess of $140.00 per share (subject to adjustment), no additional VVornado Common Shares will be issued
upon exchange; and

3. if the stock priceislessthan $70.25 per share (the closing sale price of Vornado Common Shares on the date of this prospectus supplement)
(subject to adjustment), no additional Vornado Common Shareswill be issued upon exchange.

Notwithstanding the foregoing, in no event will the total number of VVornado Common Shares issuable upon exchange exceed 14.2349 per
$1,000 principal amount of debentures, subject to adjustment in the same manner as the exchange rate as set forth under “—Exchange Rate
Adjustments.”

Our obligation to deliver the additional shares could be considered a penalty, in which case the enforceability thereof would be subject to
general principles of reasonableness of economic remedies.

Notwithstanding the foregoing, and in lieu of adjusting the exchange rate as set forth above, in the case of a*“ public acquirer changein
control” (as defined below), we may elect that, from and after the effective date of such public acquirer changein control, theright to exchange a
debenture will be changed into aright to exchange a debenture into a number of shares of “acquirer common stock” (as defined below). We may,
however, at any time prior to the 15" business day immediately preceding the proposed effective date of the public acquirer change in control,
irrevocably elect to deliver cash, shares of acquirer common stock, or a combination thereof, at our option, in the same manner described below
under “—Exchange Rights—Exchange Settlement” in respect of Vornado Common Shares. The exchange rate following the effective date of such
transaction will be anumber of shares of acquirer common stock equal to the product of:

* theexchangeratein effect immediately prior to the effective date of such changein control, times
* theaverage of the quotients obtained, for each trading day in the 10 consecutive trading day period commencing on the trading day next
succeeding the effective date of such public acquirer changein control (the “valuation period”), of:

() the “acquisition value” (as defined below) of Vornado Common Shares on each such trading day in the val uation period, divided
by
(i) the closing sale price of the acquirer common stock on each such trading day in the valuation period.
If we elect to adjust the exchange right as described in this section, we must send you written notice not later than 15 business days prior to
but not including the expected effective date of the public acquirer changein control. If we elect to adjust the exchange rate and exchange
obligation in connection with a public acquirer change in control, holders of the debentures will not have the right to exchange at an adjusted

exchange rate as described above. The “acquisition value” of Vornado Common Shares means, for each trading day in the valuation period, the
value of the consideration paid per share of Vornado Common Shares in connection with such public acquirer change in control, asfollows:

»  for any cash, 100% of the face amount of such cash;
«  for any acquirer common stock, 100% of the closing sale price of such acquirer common stock on each such trading day; and

» for any other securities, assets or property, 100% of the fair market value of such securities, assets or property on each such trading day,
as determined by Vornado Realty Trust's board of trustees.

After the adjustment of the exchange rate in connection with a public acquirer change in control, the exchange rate will be subject to further
similar adjustments in the event that any of the events described above occur thereafter.

S18



Table of Contents

A “public acquirer changein control” is any transaction described in the first bullet under the definition of change control below where the
acquirer, or any entity that itisadirect or indirect “beneficial owner” (as defined in Rule 13d-3 under the Securities Exchange Act of 1934, as
amended (the “ Exchange Act”)) of more than 50% of the total voting power of all shares of such acquirer’s capital stock that are entitled to vote
generally in the election of directors, but in each case other than us, has a class of common stock traded on a national securities exchange or quoted
on the NASDAQ or another established over-the-counter trading market in the United States or which will be so traded or quoted when issued or
exchanged in connection with such change in control; provided, that if there is more than one such entity, the relevant entity will be such entity
with the most direct beneficial ownership to such acquirer’s or person’s capital stock. We refer to such acquirer’s or other entity’s class of common
stock traded on a national securities exchange or quoted on NASDAQ or another established over-the-counter trading market in the United States
or which will be so traded or quoted when issued or exchanged in connection with such fundamental change as the “ acquirer common stock.”

Exchange Settlement

Subject to certain exceptions set forth under “—Exchange Rights—M ake Whole Amount and Public Acquirer Changein Control,” upon
exchange of debentures, we will deliver, in respect of each $1,000 principal amount of debentures, cash, Vornado Common Shares, or a combination
of cash and Vornado Common Shares, at our option. We will inform exchanging holders by notice to the trustee no later than two business days
following the exchange date if we elect to pay cash upon exchange of the debentures and will specify in such notice the percentage of debentures
for which cash will be paid, unless we have already informed holders of such election in anotice of redemption for debentures, as described under
“—Redemption Rights.” If we elect to pay cash for any portion of debentures exchanged, the amount of cash delivered will be equal to the number
of Vornado Common Shares that we choose not to deliver upon exchange of the debentures multiplied by the average of the closing sale prices of
Vornado Common Shares for each trading day in the applicable exchange period (such average, the “average price”). The “ applicable exchange
period” means the 10 consecutive trading day period commencing after the second trading day following the date the debentures are tendered for
exchange.

Wewill deliver cashin lieu of any fractional shares based upon the average price.

The amount of cash and Vornado Common Shareswill be determined by us promptly after the end of the applicable exchange period. If we
elect cash settlement for all or any portion of the debentures, we will deliver such cash and any Vornado Common Shares no later than the third
business day following the determination of the average price.

See “—Exchange Rate and Exchange Procedures’ below for additional information regarding an exchange of debentures.

Additional Payment and Registration Rights

If we deliver Vornado Common Shares to you upon exchange of the debentures and such shares are “restricted securities” as defined in Rule
144 under the Securities Act we have agreed in aregistration rights agreement between Vornado Realty Trust, us and Citigroup Global Markets Inc.
that we will issue to you a number of Vornado Common Shares equal to .03 additional VVornado Common Shares for each Vornado Common Share
deliverable to you upon exchange in accordance with the terms of the debentures (such shares, the “Additional Shares’). In the event that the
issuance to you of Additional Shareswould result in the delivery of fractional shares, we will deliver cash in lieu of such fractional shares based
upon the average price. Any Additional Shares and cash in lieu of fractional shareswill be delivered at the time of the delivery of Vornado Common
Shares otherwise due upon exchange.

In addition, the registration rights agreement requires that if we deliver Vornado Common Shares that are “restricted securities’ as defined in
Rule 144, Vornado Realty Trust will useits commercially reasonable effortsto file as promptly as practicable aresale registration statement in
respect of such Vornado Common Shares and
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to keep such registration statement effective until the earlier of (x) the date that all holders of such Vornado Common Shares have disposed of such
Vornado Common Shares pursuant to the resale registration statement, (y) the date such VVornado Common Shares may be sold pursuant to Rule
144(k), and (2) the date al such Vornado Common Shares are sold pursuant to Rule 144. Vornado Realty Trust has the right under the registration
rights agreement to postpone filing of the shelf registration statement and suspend itsuse if it determinesit isin best interests of VVornado Realty
Trust or its shareholders not to file the shelf registration statement or to suspend its use. Holders of registrable securities must deliver certain
information and update that information for use in connection with, and consent to be named as selling securityholdersin, the resale registration
statement in order to have their registrable securitiesincluded in the shelf registration statement. We will submit to holders of registrable securities
acustomary guestionnaire for the purpose of obtaining this information. Holders must complete and deliver to Vornado Realty Trust the
questionnaire on atimely basisin order for their registrable securities to be included in the resal e registration statement.

A copy of the registration rights agreement may be obtained from the trustee.

Exchange Upon Satisfaction of Market Price Condition

A holder may surrender any of its debentures for exchange during any measurement period prior to April 15, 2024, if the closing sale prices of
Vornado Common Shares on the principal national securities exchange on which the Vornado Common Sharesis|listed, for aperiod of at least 20
trading daysin the period of 30 consecutive trading days ending on the first day of such measurement period, is more than 125% of the exchange
price per share of Vornado Common Shares on the first day of such measurement period. If an event set forth under “—Exchange Rate
Adjustments” shall have occurred during the period of 30 consecutive trading days ending on the first day of such measurement period, the sale
price of Vornado Common Shares on each trading day of such period elapsing prior to the occurrence of the event shall be deemed for purposes of
the calculation described in the previous sentence to have been appropriately adjusted to reflect the occurrence of the event.

A holder may surrender any of its debentures at any time after April 15, 2024. In such event, the holder may exchange any of its debentures
into Vornado Common Shares and prior to the close of business on the second business day immediately prior to the maturity of the debentures.

The exchange agent, which initially will be the trustee, will, on our behalf, determine daily if the debentures are exchangeable as aresult of the
closing sale price of Vornado Common Shares and notify us and the trustee.

Exchange Upon Satisfaction of Trading Price Condition

A holder may surrender any of its debentures for exchange during the five consecutive trading day period following any 20 consecutive
trading daysin which the average of the trading prices (as determined following arequest by a holder of the debentures) for a debenture during
such 20 consecutive trading day period was | ess than 98% of the average closing sale price of Vornado Common Shares for such period, multiplied
by the applicable exchange rate for such period. The Vornado Common Shareswill be valued at 100% of the average closing sale prices for the 20
consecutive trading days preceding the exchange date.

The “trading price” of the debentures on any date of determination means the average of the secondary market bid quotations per $1,000
principal amount of debentures obtained by the trustee for a $5,000,000 principal amount of the debentures at approximately 3:30 p.m., New Y ork
City time, on such determination date from two independent nationally recognized securities deal ers we select, which may include the underwriter;
provided that if at |east two such bids cannot reasonably be obtained by the trustee, but one such bid can reasonably be obtained by the trustee,
thisone bid shall be used. If the trustee cannot reasonably obtain at |east one bid for a $5,000,000 principal amount of the debentures from a
nationally recognized securities dealer or, in our reasonable judgment, the bid quotations are not indicative of the secondary market val ue of the
debentures, then the trading price per $1,000 principal amount of debentureswill equal (a) the then-applicable exchange rate of the debentures
multiplied by (b) 92% of the closing sale price of Vornado Common Shares on such determination date.
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Thetrustee shall have no obligation to determine the trading price of the debentures unless we have requested such determination, and we
shall have no obligation to make such request unless a holder provides us with reasonabl e evidence that the trading price per $1,000 principal
amount of the debentures would be less than 98% of the product of the closing sale price of Vornado Common Shares and the exchange rate, or that
no such prices can be reasonably determined; at which time, we shall instruct the trustee to determine the trading price of the debentures beginning
on the next trading day and on each successive trading day until the trading price is greater than or equal to 98% of the product of the closing sale
price of Vornado Common Shares and the exchange rate.

Exchange Upon Notice of Redemption

A holder may surrender for exchange any of the debentures called for redemption at any time prior to the close of business two business days
prior to the redemption date, even if the debentures are not otherwise exchangeable at such time. However, if aholder has already delivered a
purchase notice or achange in control purchase notice with respect to a debenture, the holder may not surrender that debenture for exchange until
the holder has withdrawn the notice in accordance with the terms of the debentures.

Exchange Upon Specified Transactions

Even if the market price condition or trading price condition described above has not occurred, if we or Vornado Realty Trust elect to:

» distributeto al holders of Vornado Common Shares certain rights entitling them to purchase, for a period expiring within 60 days,

Vornado Common Shares at |ess than the closing sale price of Vornado Common Shares on the trading day immediately preceding the
declaration of the distribution; or

+ distributeto all holders of Vornado Common Shares our or Vornado Realty Trust’s assets, debt securities or certain rights to purchase
our or Vornado Realty Trust's securities, which distribution has a per share value exceeding 10.0% of the closing sale price of Vornado
Common Shares on the trading day immediately preceding the declaration date for such distribution,

we must notify the holders of debentures at |east 20 days prior to the ex-dividend date for such distribution. Once we have given that notice,
holders may surrender their debentures for exchange at any time until the earlier of the close of business on the business day prior to the ex-
dividend date or our announcement that such distribution will not take place; provided, however, that a holder may not exercise thisright to
exchangeif the holder may participate, on an as-exchanged basis, in the distribution without exchange of the debentures. The ex-dividend dateis
thefirst date upon which a sale of the Vornado Common Shares does not automatically transfer the right to receive the relevant distribution from
the seller of the Vornado Common Sharesto its buyer.

In addition, if we or Vornado Realty Trust are party to a consolidation, merger or binding share exchange pursuant to which Vornado Common
Shares would be exchanged for cash, securities or other property, a holder may surrender debentures for exchange at any time from and after the
datethat is 15 business days prior to the anticipated effective date of the transaction until five business days after the actual date of such
transaction. If we or Vornado Realty Trust are a party to a consolidation, merger or binding share exchange pursuant to which VVornado Common
Shares are exchanged for cash, securities or other property, then at the effective time of the transaction, the right to exchange a debenture into
Vornado Common Shareswill be changed into aright to exchange the debentures into the kind and amount of cash, securities or other property that
the holder would have received if the holder had exchanged its debentures immediately prior to the effective time of the transaction unless we have
elected to adjust the exchange rate for a public acquirer change in control as described above under “—Exchange Rights—M ake Whole Amount
and Public Acquirer Changein Control.” If you exchange your debenturesin accordance with this paragraph and you are entitled to an adjustment
for additional Vornado Common Shares as described above under “—Exchange Rights—Make Whole Amount and Public Acquirer Changein
Control,” exchange of the debentures will settle after the effective time of such transaction. In addition, if holders exchange their debentures at any

time following the effective time of the transaction, the amount will be paid based on the kind and amount of such cash, securities or other property.
If such transaction
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also constitutes a change in control, the holder will be able to require us to repurchase all or a portion of such holder’s debentures as described
under “—Repurchase at Option of Holders upon a Changein Control.” In addition, if such transaction constitutes a change in control as described
in thefirst bullet under the definition thereof, we will adjust the exchange rate for debentures tendered for exchange in connection with the
transaction, as described above under “—Exchange Rights—Make Whole Amount and Public Acquirer Change in Control.” However, we will not
make such an adjustment if such transaction also constitutes a public acquirer change in control and we elect to modify the exchange rate and the
exchange right as described below as described above under “—Exchange Rights—M ake Whole Amount and Public Acquirer Changein Control.”
We will specify in the notice to holders whether we will adjust the exchange rate or deliver cash and shares of acquirer common stock, at our option,
as described above under “—Exchange Rights—Make Whole Amount and Public Acquirer Change in Control.”

Exchange Upon Delisting of Vornado Common Shares

A holder may surrender any of its debentures for exchange into Vornado Common Shares at any time beginning on the first business day after
the Vornado Common Shares have ceased to be listed on a United States national securities exchange or NASDAQ for a 30 consecutive trading day
period.

Exchange Rate and Exchange Procedures

Theinitial exchange rateis 10.9589 Vornado Common Shares for each $1,000 principal amount of debentures. Thisis equivalent to an initial
exchange price of $91.25 per Vornado Common Share. Y ou will not receive any cash payment representing accrued interest upon exchange of a
debenture. |nstead, upon exchange we will deliver to the holders, at our option, cash, afixed number of Vornado Common Shares and any cash
payment to account for fractional shares. The cash payment for fractional shares, in connection with an exchange we settle in Vornado Common
Shares only, will be based on the closing sale price of Vornado Common Shares on the trading day immediately prior to the exchange date. Vornado
Common Shares delivered by us upon exchange of the debentures if we elect to deliver only Vornado Common Shares will be delivered not later
than three business days following the exchange date. Delivery of cash and Vornado Common Shares, if any, will be deemed to satisfy our
obligation to pay the principal amount of the debentures, including any accrued and unpaid interest. Accrued and unpaid interest will be deemed
paid in full rather than canceled, extinguished or forfeited. We will not adjust the exchange rate to account for the accrued interest.

If aholder exchanges debentures, we will pay any documentary stamp or similar issue or transfer tax due on the issue of Vornado Common
Shares upon the exchange, if any, unless the tax is due because the holder requests the shares to be issued or delivered to a person other than the
holder, in which case the holder will pay the tax. Certificates representing Vornado Common Shares will not be issued or delivered unless all taxes
and duties, if any, payable by the holder have been paid.

If you exchange after arecord date for an interest payment but prior to the corresponding interest payment date, you will receive on the
interest payment date interest accrued on those debentures, notwithstanding the exchange of debentures prior to the interest payment date,
assuming the holder was the holder of record on the corresponding record date. However, you agree, by accepting adebenture, that if you
surrender any debentures for exchange during such period, you must pay us an amount equal to the interest that has accrued and that will be paid
on the debentures being exchanged on the interest payment date. The preceding sentence does not apply to debentures that are exchanged after
being called by us for redemption after arecord date for an interest payment date. If in such case prior to the redemption date you choose to
exchange your debentures, you will not be required to pay us at the time you surrender your debentures for exchange the amount of interest on the
debentures you will receive on the date that has been fixed for redemption.

No other payment or adjustment for interest, or for any dividendsin respect of Vornado Common Shares, will be made upon exchange.
Holders of Vornado Common Shares issued upon exchange will not be entitled to receive any dividends payable to holders of Vornado Common
Shares as of any record time or date before the close of business on the exchange date.
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If you wish to exercise your exchange right, you must deliver an irrevocable exchange notice together with the certificated security, if the
debentures are in certificated form, to the exchange agent who will, on your behalf, exchange the debenturesinto Vornado Common Shares. Y ou
may obtain copies of the required form of the exchange notice from the exchange agent.

Exchange Rate Adjustments
The exchange rate shall be adjusted from time to time as follows:
(i) If Vornado Realty Trust issues common shares as adividend or distribution on VVornado Common Sharesto all holders of Vornado

Common Shares, or if Vornado Realty Trust effects a share split or share combination, the exchange rate will be adjusted based on the following
formula:

ER1 = ERO x OS1/OS0
where
ERO = the exchange rate in effect immediately prior to such event
ERL1 = the exchangerate in effect immediately after such event
OS0 = the number of Vornado Common Shares outstanding immediately prior to such event
OS1 = the number of Vornado Common Shares outstanding immediately after such event.
Any adjustment made pursuant to this paragraph (i) shall become effective on the date that isimmediately after (x) the date fixed for the
determination of shareholders entitled to receive such dividend or other distribution or (y) the date on which such split or combination becomes

effective, as applicable. If any dividend or distribution described in this paragraph (i) is declared but not so paid or made, the exchange rate shall
again be adjusted to the exchange rate that would then be in effect if such dividend or distribution had not been declared.

(ii) If Vornado Realty Trust issuesto all holders of VVornado Common Shares any rights, warrants, options or other securities entitling them for
aperiod of not more than 45 days after the date of issuance thereof to subscribe for or purchase Vornado Common Shares, or securities convertible
into shares of Vornado Common Shares within 45 days after the issuance thereof, in either case at an exercise price per share or aconversion price
per share less than the closing sale price of Vornado Common Shares on the business day immediately preceding the time of announcement of such
issuance, the exchange rate will be adjusted based on the following formula (provided that the exchange rate will be readjusted to the extent that
such rights, warrants, options, or other securities or convertible securities are not exercised or converted prior to the expiration of the exercisability
or convertibility thereof):

ER1 = ERO x (OS0+X)/(0S0+Y)
where
ERO = the exchange rate in effect immediately prior to such event
ER1 =the exchangerate in effect immediately after such event
0OS0 = the number of Vornado Common Shares outstanding immediately prior to such event

X = thetotal number of Vornado Common Sharesissuable pursuant to such rights, warrants, options, other securities or
convertible securities

Y = the number of Vornado Common Shares equal to the quotient of (A) the aggregate price payable to exercise such rights,
warrants, options, other securities or convertible securities and (B) the average of the closing sale prices of Vornado Common
Shares for the 10 consecutive trading days prior to the business day immediately preceding the date of announcement for the
issuance such rights, warrants, options, other securities or convertible securities.
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For purposes of paragraph (ii), in determining whether any rights, warrants, options, other securities or convertible securities entitle the holder
to subscribe for or purchase or exercise a conversion right for Vornado Common Shares at |ess than the average closing sale price of Vornado
Common Shares, and in determining the aggregate exercise or conversion price payable for such Vornado Common Shares, there shall be taken into
account any consideration received by Vornado Realty Trust for such rights, warrants, options, other securities or convertible securities and any
amount payable on exercise or conversion thereof, with the value of such consideration, if other than cash, to be determined by Vornado Realty
Trust's board of trustees.

(iii) If Vornado Realty Trust distributes shares of capital stock, evidences of indebtedness or other assets or property of Vornado Realty Trust
to all holders of Vornado Common Shares, excluding:

(A) dividends, distributions and rights, warrants, options, other securities or convertible securities referred to in paragraph (i) or (ii)
above,

(B) dividends or distributions paid exclusively in cash, and
(C) spin-offs described below in this paragraph (iii),
then the exchange rate will be adjusted based on the following formula:
ER1 = ERO x SP0/(SPO-FMV)
where
ERO = the exchangerate in effect immediately prior to such distribution
ERL1 = the exchangerate in effect immediately after such distribution

SPO = the average of the closing sale prices of Vornado Common Shares for the 10 consecutive trading days prior to the
business day immediately preceding the earlier of the record date or the ex-dividend date for such distribution

FMV =thefair market value (as determined in good faith by Vornado Realty Trust's board of trustees) of the shares of capital
stock, evidences of indebtedness, assets or property distributed with respect to each outstanding Vornado Common Share on
the earlier of the record date or the ex-dividend date for such distribution.

An adjustment made pursuant to the above paragraph shall be made successively whenever any such distribution is made and shall become
effective on the day immediately after the date fixed for the determination of holders of Vornado Common Shares entitled to receive such
distribution.

With respect to an adjustment pursuant to paragraph (iii) where there has been a payment of a dividend or other distribution on Vornado
Common Shares or shares of capital stock of any class or series, or similar equity interest, of or relating to asubsidiary or other business unit of
Vornado Realty Trust (such transaction, a*“ Spin-Off”), the exchange rate in effect immediately before the close of business on the record date fixed
for determination of holders of Vornado Common Shares entitled to receive the distribution will beincreased based on the following formula:

ER1=EROX (FMV0+MPO)/MPO

where
ERO = the exchangerrate in effect immediately prior to such distribution
ER1 = the exchangerate in effect immediately after such distribution

FMV 0 = the average of the closing sale prices of the capital stock or similar equity interest distributed to holders of Vornado
Common Shares applicable to one Vornado Common Share over the first 10 consecutive trading days after the effective date of
the Spin-Off

MPO = the average of the closing sale prices of Vornado Common Shares over the first 10 consecutive trading days after the
effective date of the Spin-Off.
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The adjustment to the exchange rate under the preceding paragraph with respect to a Spin-Off will occur on the 10" trading day from, and
including, the effective date of the Spin-Off.

If any such dividend or distribution described in paragraph (iii) is declared but not paid or made, the exchange rate shall again be adjusted to
be the exchange rate that would then be in effect if such dividend or distribution had not been declared.

(iv) If Vornado Realty Trust makes any cash dividend or distribution during any of its quarterly fiscal periodsto all holders of Vornado
Common Shares in an aggregate amount that, together with other cash dividends or distributions made during such quarterly fiscal period, exceeds
the product of $0.76, subject to increase at the quarterly rate of 1.25% commencing the fiscal quarter beginning July 1, 2005 and ending the fiscal
quarter ended June 30, 2012 (the “ Reference Dividend”), multiplied by the number of Vornado Common Shares outstanding on the record date for
such distribution, the exchange rate will be adjusted based on the following formula:

ER1 = ERO x SP0 /(SP0-C)

where
ERO = the exchange rate in effect immediately prior to the record date for such distribution
ER1 = the exchange rate in effect immediately after the record date for such distribution

SPO = the average of the closing sale prices of Vornado Common Shares for the 10 consecutive trading days prior to the
business day immediately preceding the earlier of the record date or the day prior to ex-dividend date for such distribution

C =the amount in cash per share that Vornado Realty Trust distributes to holders of Vornado Common Shares during such
quarterly fiscal period that exceeds the Reference Dividend.

By way of example, the Reference Dividend for the current fiscal quarter is $0.76. The Reference Dividend for the fiscal quarters beginning July 1,
2005 and October 1, 2005 is $0.7695 and $0.7791, respectively.

An adjustment made pursuant to this paragraph (iv) shall become effective on the date immediately after the record date for the determination of
holders of Vornado Common Shares entitled to receive such dividend or distribution. If any dividend or distribution described in this paragraph (iv)
isdeclared but not so paid or made, the exchange rate shall again be adjusted to the exchange rate that would then be in effect if such dividend or
distribution had not been declared.

The Reference Dividend shall be subject to adjustment on account of any of the events set forth in paragraph (i) above. Any such adjustment
will be effected by multiplying the Reference Dividend by afraction, the numerator of which will equal OS0 and the denominator of which will equal
0S4, in each case, within the meaning of paragraph (i) above.
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(v) If Vornado Realty Trust or any of its subsidiaries makes a payment in respect of atender offer or exchange offer for Vornado Common
Shares to the extent that the cash and value of any other consideration included in the payment per Vornado Common Share exceeds the closing
sale price of aVornado Common Share on the trading day next succeeding the last date on which tenders or exchanges may be made pursuant to
such tender or exchange offer (the “ Expiration Time”), the exchange rate will be increased based on the following formula:

ER1 = ERO X (AC + (SP1 x OS1))/(SP1 x OS0)

where
ERO = the exchange rate in effect on the date such tender or exchange offer expires
ER1 = the exchange rate in effect on the day next succeeding the date such tender or exchange offer expires

AC =the aggregate value of all cash and any other consideration (as determined by Vornado Realty Trust's board of trustees)
paid or payable for shares purchased in such tender or exchange offer

OS0 = the number of Vornado Common Shares outstanding immediately prior to the date such tender or exchange offer expires

OS1 = the number of Vornado Common Shares outstanding immediately after such tender or exchange offer expires (after giving
effect to the purchase or exchange of shares pursuant to such tender or exchange offer)

SP1 = the average of the closing sal e prices of Vornado Common Shares for the 10 consecutive trading days commencing on the
trading day next succeeding the date such tender or exchange offer expires.

If the application of the foregoing formulawould result in a decrease in the exchange rate, no adjustment to the exchange rate will be made.

Any adjustment made pursuant to paragraph (v) shall become effective on the date immediately following the Expiration Time. If Vornado
Realty Trust or one of its subsidiariesis obligated to purchase Vornado Common Shares pursuant to any such tender or exchange offer, but
Vornado Realty Trust or such subsidiary is permanently prevented by applicable law from effecting any such purchases or all such purchases are
rescinded, the exchange rate shall again be adjusted to be the exchange rate that would be in effect if such tender or exchange offer had not been
made.

(vi) Notwithstanding the foregoing, in the event of an adjustment pursuant to paragraphs (iv) or (v) above, in no event will the exchange rate
exceed 14.2349, subject to adjustment pursuant to paragraphs (i), (ii) and (iii).

(vii) If Vornado Realty Trust adopts arights plan while any debentures remain outstanding, holders of debentureswill receive, upon exchange
of their debentures for Vornado Common Shares, in addition to Vornado Common Shares, rights under Vornado Realty Trust’'s shareholder rights
agreement unless, prior to exchange, the rights have expired, terminated or been redeemed or unless the rights have separated from the Vornado
Common Shares. If the rights provided for in the rights plan adopted by Vornado Realty Trust have separated from the VVornado Common Sharesin
accordance with the provisions of the applicable shareholder rights agreement so that holders of debentures would not be entitled to receive any
rightsin respect of Vornado Common Shares i ssuable upon exchange of debentures, the exchange rate will be adjusted at the time of separation as
if Vornado Realty Trust had distributed, to all holders of Vornado Common Shares, shares of capital stock, evidences of indebtedness or other
assets or property pursuant to paragraph (iii) above, subject to readjustment upon the subsequent expiration, termination or redemption of the
rights. In lieu of any such adjustment, Vornado Realty
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Trust may amend such applicable shareholder rights agreement to provide that upon exchange of debentures the holderswill receive, in addition to
Vornado Common Shares issuabl e upon such exchange, the rights which would have attached to such Vornado Common Sharesif the rights had
not become separated from the Vornado Common Shares under such applicable shareholder rights agreement. To the extent that VVornado Realty
Trust adopts any future shareholder rights agreement, upon exchange of debenturesinto VVornado Common Shares, a holder of debentures shall
receive, in addition to Vornado Common Shares, the rights under the future shareholder rights agreement whether or not the rights have separated
from Vornado Common Shares at the time of exchange and no adjustment will be made in accordance with paragraph (iii) or otherwise.

In addition to the adjustments pursuant to paragraphs (i) through (vii) above, we may increase the exchange rate in order to avoid or diminish
any income tax to holders of Vornado Realty Trust capital stock resulting from any dividend or distribution of capital stock (or rightsto acquire
Vornado Common Shares) or from any event treated as such for income tax purposes. We may also, from time to time, to the extent permitted by
applicable law, increase the exchange rate by any amount for any period if we have determined that such increase would be in the best interests of
us or Vornado Realty Trust. If we make such determination, it will be conclusive. If we make such a determination we will mail to holders of record of
the debentures a notice of the increase at |east fifteen (15) days prior to the date the increased exchange rate takes effect in accordance with
applicable law and such notice shall state the increased exchange rate and the period during which it will bein effect.

Wewill not make any adjustment to the exchangerate if holders are permitted to participate, on an as-exchanged basis, in the transactions
described above.

The applicable exchange price will not be adjusted upon certain events, including but not limited to:

* theissuance of any Vornado Common Shares pursuant to any present or future plan providing for the reinvestment of dividends or
interest payable on securities of Vornado and the investment of additional optional amountsin shares of Vornado Common Shares under
any plan;

+ theissuance of any Vornado Common Shares or options or rights to purchase those shares pursuant to any present or future employee,
trustee or consultant benefit plan, employee agreement or arrangement or program of us or Vornado Realty Trust;

* theissuance of any Vornado Common Shares pursuant to any option, warrant, right, or exercisable, exchangeable or convertible security
outstanding as of the date the debentures were first issued;

e achangein the par value of Vornado Common Shares;
e accumulated and unpaid dividends or distributions;
* asaresult of atender offer solely to holders of less than 100 Vornado Common Shares; and

«  for the avoidance doubt, the issuance of limited partnership units by Vornado Realty L.P. and the issuance of Vornado Common Shares
or cash upon redemption thereof.

No adjustment in the applicable exchange price will be required unless the adjustment would require an increase or decrease of at least 1% of
the applicable exchange price. If the adjustment is not made because the adjustment does not change the applicable exchange price by more than
1%, then the adjustment that is not made will be carried forward and taken into account in any future adjustment. All required calculations will be
made to the nearest cent or 1/1000" of a share, as the case may be. Notwithstanding the foregoing, if the debentures are called for redemption, all
adjustments not previously made will be made on the applicable redemption date. Except as specifically described above, the applicable exchange
price will not be subject to adjustment in the case of the issuance of any Vornado Common Shares or Vornado Realty Trust preferred shares, or
securities exchangeable into or exchangeable for VVornado Common Shares or VVornado Realty Trust preferred shares.

If certain of the possible adjustments to the exchange price of the debentures are made, a holder will be deemed to have received a distribution
from Vornado Realty Trust even though such holder has not received any
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cash or property as aresult of such adjustments. We intend to withhold federal income tax on any deemed distribution from Vornado Realty Trust
from cash payments of interest otherwise payable on the debentures. See “ Supplementa Federal Income Tax Considerations.”

Owner ship Limit

Notwithstanding any other provision of the debentures, no holder of debentures shall be entitled to exchange such debentures for Vornado
Common Shares to the extent that receipt of such shares would cause such holder (together with such holder’s affiliates) to exceed the ownership
limit contained in the declaration of trust of Vornado Realty Trust. See “ Description of Shares of Beneficial Interest of Vornado Realty Trust—
Description of Common Shares of Vornado Realty Trust—Restrictions on Ownership of Common Shares’ in the accompanying prospectus for
additional information regarding thislimit.

Repurchase Rights

Holders have the right to require us to repurchase the debentures at a cash purchase price equal to 100% of the principal amount thereof on
April 15, 2012, April 15, 2015 and April 15, 2020, together with accrued and unpaid interest, each of which werefer to asa*“ repurchase date.” We will
be required to repurchase any outstanding debentures for which you deliver awritten repurchase notice to the paying agent. This notice must be
delivered during the period beginning at any time from the opening of business on the date that is 60 business days prior to the relevant repurchase
date until the close of business on the fifth business day prior to the repurchase date. If the repurchase noticeis given and withdrawn during the
period, we will not be obligated to repurchase the related debentures. Our repurchase obligation will be subject to some additional conditions. Also,
our ability to satisfy our repurchase obligations may be affected by the factors described in “ Risk Factors’ under the caption “We may not have the
funds necessary to repurchase the debentures for cash on specified dates or following a change in control.”

A holder’s notice electing to require us to repurchase such holder’s debentures must:

* bereceived by the paying agent no later than the close of business on the second business day immediately preceding the repurchase
date;

* state, if certificated debentures have been issued, the debentures’ certificate number, or if not certificated, such holder’s notice must
comply with appropriate DTC procedures,

+  statethe portion of the principal amount of debentures to be repurchased, in multiples of $1,000; and
+ statethat the debentures are to be repurchased by us pursuant to the applicable provisions of the debentures.

Simultaneously with such notice of repurchase, we will disseminate a press release through Dow Jones & Company, Inc. or Bloomberg
Business News containing this information or publish the information on Vornado Realty Trust's website, or through such other public medium as
we may use at that time.

Y ou may withdraw any repurchase notice by awritten notice of withdrawal delivered to the paying agent prior to the close of business on the
second business day prior to the repurchase date. The notice of withdrawal must state;
* theprincipal amount of the debentures being withdrawn;

o if certificated debentures have been issued, the certificate numbers of the withdrawn debentures, or if not certificated, your notice must
comply with appropriate DTC procedures; and

+ theprincipa amount, if any, which remains subject to the repurchase notice.
Y our withdrawal notice must comply with appropriate DTC procedures. Y ou must either effect book-entry transfer or deliver the debentures,

together with necessary endorsements, to the office of the paying agent after delivery of the repurchase notice to receive payment of the
repurchase price. Y ou will receive payment on the
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repurchase date or the time of book-entry transfer or the delivery of the debentures. If the paying agent holds money or securities sufficient to pay
the repurchase price of the debentures on the business day following the repurchase date, then:

* thedebentureswill cease to be outstanding;
* interest will ceaseto accrue; and

o al your other rights as a holder will terminate.

Thiswill be the case whether or not book-entry transfer of the debenturesis made or whether or not the debentures are delivered to the paying
agent.

Wewill comply with the provisions of Rule 13e-4 and any other tender offer rules under the Exchange Act which may be applicable at the
time. Wewill file Schedule TO or any other schedule required in connection with any offer by us to repurchase the debentures at your option.

We may arrange for athird party to purchase any debentures for which we receive avalid repurchase notice that is not withdrawn, in the
manner and otherwise in compliance with the requirements set forth in the terms of the debentures applicable to the offer to repurchase the
debentures. If athird party purchases any debentures under these circumstances, then interest will continue to accrue on those debentures and
those debentures will continue to be outstanding after the repurchase date. The third party subsequently may resell those purchased debenturesto
other holders, and those debentures will be fungible with all other debentures then outstanding.

Repurchase at Option of Holdersupon a Changein Control

If achangein control as defined below occurs at any time prior to April 15, 2012, aholder of debentureswill have theright, at its option, to
require usto repurchase all of its debentures not previously called for redemption, or any portion of the principal amount thereof, that is equal to
$1,000 or an integral multiple of $1,000, at a cash purchase price equal to 100% of the principal amount of all debenturesit requires usto repurchase,
plus accrued and unpaid interest on those debentures to, but excluding, the repurchase date. If a change in control occurson or after April 15, 2012,
no holder will have theright to require usto purchase any debentures, except as described under “—Repurchase Rights.”

Within 15 days after the occurrence of achangein control, we are obligated to give to the holders of the debentures notice of the changein
control and of the repurchase right arising as aresult of the change in control. We must also deliver acopy of this notice to the trustee. To exercise
the repurchase right, a holder of the debentures must deliver on or before the 20th business day after the date of our notice irrevocable written
notice to the trustee of the holder’s exercise of its repurchase right and whether the debenture is a definitive debenture, together with the
debentures with respect to which the right is being exercised. We are required to repurchase the debentures on the date that is not less than 20 nor
more than 30 business days after the date of our notice.

A “changein control” will be deemed to have occurred at the time after the debentures are originally issued that any of the following occurs:

e consummation of any transaction or event (whether by means of aliquidation, share exchange, tender offer, consolidation,
recapitalization, reclassification, combination, merger of us or any sale, lease or other transfer of all or substantially all of the consolidated
assets of Vornado Realty Trust and its subsidiaries) or a series of related transactions or events pursuant to which Vornado Common
Shares are exchanged for, converted into or constitute solely the right to receive cash, securities or other property more than 10% of
which consists of cash, securities or other property that are not, or upon issuance will not be, traded on a national securities exchange or
quoted on the NASDAQ;

e any “person” or “group” (assuch terms are used for purposes of Sections 13(d) and 14(d) of the Exchange Act, whether or not
applicable), other than VVornado Realty Trust or any wholly owned subsidiary of Vornado Realty Trust, isor becomesthe “beneficia
owner,” directly or indirectly, of more
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than 50% of the total voting power in the aggregate of all classes of our capital stock (or the capital stock of Vornado Realty Trust for so
long as Vornado Realty Trust is our general partner immediately prior to such transaction or series of related transactions) then
outstanding entitled to vote generally in elections of trustees, directors or managers, as applicable;

* during any period of 12 consecutive months after the date of original issuance of the debentures (for so long as Vornado Realty Trust is
our general partner immediately prior to such transaction or series of related transactions), persons who at the beginning of such 12-
month period constituted the board of trustees of Vornado Realty Trust (together with any new persons whose el ection was approved by
avote of amajority of the personsthen still comprising the board of trustees who were either members of the board of trustees at the
beginning of such period or whose el ection, designation or nomination for election was previously so approved) cease for any reason to
constitute amajority of the board of trustees of Vornado Realty Trust, then in office; or

* Vornado Realty Trust ceases to be our general partner or ceases to control us; provided, however, that the pro rata distribution by
Vornado Realty Trust to its shareholders of shares of its capital stock or shares of any of Vornado Realty Trust's other subsidiaries, will
not, in and of itself, constitute a change in control for purposes of this definition.

However, a changein control will not be deemed to have occurred and we will not be required to deliver anoticeincidental thereto if either:

(A) the closing sale price per share of Vornado Common Shares for any five trading days within the period of 10 consecutive trading days
ending immediately after the later of the change in control or the public announcement of the change in control, in the case of a change in control
relating to an acquisition of capital stock, or the period of 10 consecutive trading days ending immediately after the change in control, in the case of
changein control relating to amerger, consolidation or asset sale, equal's or exceeds 105% of the exchange price of the debenturesin effect on each
of those trading days; or

(B) at least 90% of the consideration (excluding cash payments for fractional shares and cash payments made pursuant to dissenters
appraisal rights) in amerger, consolidation or other transaction otherwise constituting a change in control consists of shares of common stock,
depositary receipts or other certificates representing common equity interests traded on anational securities exchange or quoted on NASDAQ or
another established automated over-the-counter trading market in the United States (or will be so traded or quoted immediately following the merger
or consolidation) and as aresult of the merger, consolidation or other transaction the debentures become exchangeabl e into such shares of common
stock, depositary receipts or other certificates representing common equity interests.

For purposes of these provisions “person” includes any syndicate or group that would be deemed to be a*“ person” under Section 13(d)(3) of
the Exchange Act.

Rule 13e-4 under the Exchange Act requires the dissemination of prescribed information to security holdersin the event of an issuer tender
offer and may apply in the event that the repurchase option becomes available to the holders of debentures. In addition, Regulations 14D and 14E
may require that we comply with certain additional proceduresin connection with this repurchase. We will comply with this rule and those
regulations to the extent they apply at that time.

The definition of change in control includes a phrase relating to the conveyance, transfer, sale, lease or disposition of “all or substantially all”
of our and our subsidiaries' assets. There is no precise, established definition of the phrase “ substantially al” under applicable law. Accordingly,
the ability of aholder of debenturesto require usto repurchase its debentures as aresult of the conveyance, transfer, sale, lease or other
disposition of lessthan all of Vornado Realty Trust’s and its subsidiaries’ assets may be uncertain.

The foregoing provisions will not necessarily provide the holders of debentureswith protection if we areinvolved in ahighly leveraged or
other transaction that may adversely affect the holders.
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If achange in control were to occur, we may not have sufficient funds to pay the changein control repurchase price. See “ Risk Factors’ under
the caption “We may not have the funds necessary to repurchase the debentures for cash on specified dates or following a changein control.” We
may in the future incur other indebtedness with similar change in control provisions permitting its holders to accel erate or require us to repurchase
our indebtedness upon the occurrence of similar events or on some specified dates. If we fail to repurchase the debentures when required following
achangein control, wewill bein default under the debentures.

No debentures may be purchased by us at the option of holder upon achangein control if the principal amount of the debentures has been
accelerated and such accel eration has not been rescinded on or prior to such date.

Consolidation, Merger and Sales of Assets

Neither we nor Vornado Realty Trust may (1) consolidate with or mergeinto any other person or sell, convey, lease or transfer our or Vornado
Realty Trust's properties and assets substantially as an entirety to any other person in any one transaction or series of related transactions, or (2)
permit any person to consolidate with or merge into usor it, unless:

* inthe case of amerger or consolidation, either we or Vornado Realty Trust (as the case may be) are the surviving person or if we or
Vornado Realty Trust are not the surviving person, the surviving person formed by such consolidation or into which we or VVornado
Realty Trust are merged or the person to which our or Vornado Realty Trust's properties and assets are so transferred shall be an entity
organized and existing under the laws of the United States of America, any state thereof or the District of Columbiaand shall execute and
deliver to the trustee a supplemental indenture expressly assuming, in the case of atransaction involving us, the payment when due of
the principal of and interest on the debentures and in the case of a transaction involving us or Vornado Realty Trust, the performance of
each of our or Vornado Realty Trust's (as the case may be) other covenants under the indenture; and

¢ ineither case, immediately after giving effect to such transaction, no default or event of default shall have occurred and be continuing.

Events of Default
Each of the following shall constitute an event of default under the indenture:
* wedo not pay interest on any debenture within 30 days after the due date;

* wedo not pay the principal or any premium of any debenture on the due date;

* weremainin breach of any covenant in the indenture for the benefit of the debentures for 60 days after we receive awritten notice of
default stating that we are in breach and requiring us to remedy the breach. The notice must be sent by the trustee or the holders of at
least 10% in principal amount of the relevant series of debentures;

« wefail to deliver cash or Vornado Common Shares when due upon an exchange of debentures, together with any cash duein lieu of
fractional shares, and that failure continuesfor 10 days;

¢ wedo not pay an indebtedness of $50,000,000 or morein principal amount outstanding when due after the expiration of any applicable
grace period, or we default on an indebtedness of this amount resulting in acceleration of the indebtedness, in either case within ten days
after written notice of the default is sent to us. The notice must be sent by the trustee or the holders of at least 10% in principal amount of
the debentures; or

* wefilefor bankruptcy or other events of bankruptcy, insolvency or reorganization relating to Vornado Realty L.P. occur.
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Satisfaction and Discharge

We may discharge our obligations under the indenture in respect of the debenturesif (i) all debentures have or will become due and payable
at their stated maturity within one year or (ii) al outstanding debentures are schedul ed for redemption or repurchase within one year, and, in either
case, we have deposited with the trustee or a paying agent an amount sufficient to pay and discharge all outstanding debentures on the date of
their scheduled maturity or the date of their redemption or repurchase; provided, however, that the foregoing shall not discharge your rightsto
exchange debentures or to have registered the transfer or exchange of debentures in accordance with the terms of the indenture.

M odification and Waiver

In addition to those provisions of the indenture described in the accompanying prospectus that require the consent of each holder of a
debenture for modification or waiver, without the consent of the holder of each debenture no modification may:

* modify the provisions with respect to the holders' rights upon a change in control in amanner adverse to the holders of the debentures,
including our obligations to repurchase the debentures following a change in control; or

+ adversely affect the holders' rights contained in the exchange or repurchase provisions of the debentures.

In addition to those provisions of the indenture described in the accompanying prospectus that may be amended or supplemented without
the approval of any holders of debentures, we may amend or supplement the indenture or waive any provision of it without the consent of any
holders of debenturesin some circumstances, including to increase the exchange rate or reduce the exchange price; provided that the increase or
reduction, as the case may be, isin accordance with the terms of the debentures or will not adversely affect the interests of the holders of the
debentures.

Calculationsin Respect of the Debentures

Wewill be responsible for making all calculations called for under the debentures. These calculationsinclude, but are not limited to,
determinations of the market prices of the debentures and of Vornado Common Shares, any accrued interest payable on the debentures, and the
exchange price and exchange ratio of the debentures. We will make all these calculationsin good faith and, absent manifest error, our cal culations
will be final and binding on holders of the debentures. We will provide a schedule of our calculations to the trustee, and the trusteeis entitled to
rely upon the accuracy of our calculations without independent verification. The trustee will forward our calculations to any holder of debentures
upon the request of that holder.

Trustee
The Bank of New Y ork will be the trustee, registrar, exchange agent and paying agent.
If an event of default occurs and is continuing, the trustee will be required to use the degree of care and skill of a prudent man in the conduct

of hisown affairs. The trustee will become obligated to exercise any of its powers under the indenture at the request of any of the holders of any
debentures only after those holders have offered the trustee indemnity reasonably satisfactory toit.

If the trustee becomes one of our creditors, it will be subject to limitations in the indenture on its rights to obtain payment of claims or to
realize on some property received for any such claim, as security or otherwise. The trustee is permitted to engage in other transactions with us. If,
however, it acquires any conflicting interest, it must eliminate that conflict or resign.
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Form, Exchange, Registration and Transfer

Wewill issue the debenturesin registered form, without interest coupons. We will not charge a service charge for any registration of transfer
or exchange of the debentures. We may, however, require the payment of any tax or other governmental charge payable for that registration.

Debentures will be exchangeable for other debentures, for the same principal amount and for the same terms but only in authorized
denominations in accordance with the indenture.

Holders may present debentures for registration of transfer at the office of the security registrar or any transfer agent that we designate. The
security registrar or transfer agent will effect the transfer or exchange when it is satisfied with the documents of title and identity of the person
making the request.

We have appointed the trustee as security registrar for the debentures. We may at any time rescind that designation or approve achangein
the location through which any registrar acts. We are required to maintain an office or agency for transfers and exchanges in each place of payment.
We may at any time designate additional registrars for the debentures.

In the case of any redemption, the security registrar will not be required to register the transfer or exchange of any debentures either:

* during a period beginning 15 business days prior to the mailing of the relevant notice of redemption and ending on the close of business
on the day of mailing of the notice; or

» if the debentures have been called for redemption in whole or in part, except the unredeemed portion of any debentures being redeemed
in part.

Payment and Paying Agents

Payments on the debentures will be made in United States dollars at the office of the trustee. At our option, however, we may make payments
by check mailed to the holder’ s registered address or, with respect to global debentures, by wire transfer. We will make any required interest
payments to the person in whose name each debenture isregistered at the close of business on the record date for the interest payment.

The trustee will be designated as our paying agent for payments on the debentures. We may at any time designate additional paying agents
or rescind the designation of any paying agent or approve a change in the office through which any paying agent acts.

Subject to the requirements of any applicable abandoned property laws, the trustee and paying agent shall pay to us upon written request
any money held by them for payments on debentures that remain unclaimed for two years after the date upon which that payment became due.
After payment to us, holders entitled to the money must look to us for payment. In that case, all liability of the trustee or paying agent with respect
to that money will cease.

Notices

Except as otherwise described herein, notice to registered holders of the debentures will be given by mail to the addresses as they appear in
the security register. Notices will be deemed to have been given on the date of such mailing.
Replacement of Debentures

We will replace any debentures that become mutilated, destroyed, stolen or lost at the expense of the holder upon delivery to the trustee of
the mutilated debentures or evidence of the loss, theft or destruction satisfactory to us and the trustee. In the case of alost, stolen or destroyed
debenture, indemnity satisfactory to the trustee and us may be required at the expense of the holder of the debenture before a replacement
debenture will be issued.
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Book-Entry System

The debentures will be represented by one or more global securities (each a*“Global Security”). Each Global Security will be deposited with, or
on behalf of, DTC and be registered in the name of anominee of DTC. Except under the circumstances described below, the debentures will not be
issued in definitive form.

Upon the issuance of a Global Security, DTC will credit on its book-entry registration and transfer system the accounts of persons designated
by the underwriter with the respective principal amounts of the debentures represented by the Global Security. Ownership of beneficial interestsin
a Global Security will belimited to persons that have accounts with DTC or its nominee (“ participants”) or persons that may hold interests through
participants. Ownership of beneficial interestsin a Global Security will be shown on, and the transfer of that ownership will be effected only
through, records maintained by DTC or its nominee (with respect to interests of persons other than participants). The laws of some states require
that some purchasers of securities take physical delivery of the securitiesin definitive form. Such limits and such laws may impair the ability to
transfer beneficial interestsin a Global Security.

Solong asDTC or its nominee is the registered owner of a Global Security, DTC or its nominee, asthe case may be, will be considered the sole
owner or holder of the debentures represented by that Global Security for all purposes under the indenture. Except as provided below, owners of
beneficial interestsin a Global Security will not be entitled to have the debentures represented by that Global Security registered in their names, will
not receive or be entitled to receive physical delivery of the debenturesin definitive form, and will not be considered the owners or holders thereof
under the indenture. Principal and interest payments, if any, on the debentures registered in the name of DTC or its nominee will be madeto DTC or
its nominee, as the case may be, as the registered owner of the relevant Global Security. None of us, the trustee, any paying agent or the registrar
for the debentures will have any responsibility or liability for any aspect of the records relating to or payments made on account of beneficial
interestsin a Global Security or for maintaining, supervising or reviewing any records relating to such beneficial interests.

We expect that DTC or its nominee, upon receipt of any payment of principal or interest, if any, will credit immediately participants accounts
with payments in amounts proportionate to their respective beneficial interestsin the principal amount of the relevant Global Security as shown on
the records of DTC or its nominee. We also expect that payments by participants to owners of beneficial interestsin a Global Security held through
these participants will be governed by standing instructions and customary practices, asis the case with securities held for the accounts of
customersin bearer form or registered in “ street name,” and will be the responsibility of the participants.

If DTCisat any time unwilling or unable to continue as a depositary and we do not appoint a successor depositary within 90 days, we will
issue the debentures in definitive form in exchange for the entire Global Security for the debentures. In addition, we may at any time and in our sole
discretion determine not to have the debentures represented by a Global Security and, in such event, will issue the debenturesin definitive form in
exchange for the entire Global Security relating to the debentures. In any such instance, an owner of abeneficial interest in a Global Security will be
entitled to physical delivery in definitive form of the debentures represented by the Global Security equal in principal amount to the beneficial
interest and to have the debentures registered in its name. Debentures so issued in definitive form will be issued as registered debenturesin
denominations of $1,000 and integral multiples thereof, unless otherwise specified by us.
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SUPPLEMENTAL FEDERAL INCOME TAX CONSIDERATIONS

The discussion below supplements the discussion under “Federal Income Tax Considerations’ in the accompanying prospectusand is
subject to the limitations and exceptions presented therein. Except as described below, the United States federal income tax consegquences of the
purchase, ownership and disposition of the debentures should be as described under “Federal Income Tax Considerations—Taxation of Holders of
Most Fixed Rate Debt Securities.”

United States Debt Security Holders

This subsection describes the tax consequences to a United States debt security holder (as defined in the aforementioned section of the
prospectus) of holding a debenture.

Payments of | nterest

Y ou will be taxed on interest on your debenture as ordinary income at the time you receive the interest or when it accrues, depending on your
method of accounting for tax purposes.

Original Issue Discount

The debentures will have original issue discount (“OID”) for U.S. federal income tax purposes. The amount of OID on adebenture will equal
the excess of the “ stated redemption price at maturity” of a debenture over its“issue price.” The stated redemption price at maturity of a debenture
will equal the sum of its principal amount plus all other payments thereunder, other than payments of “ qualified stated interest,” defined generally
as stated interest that is unconditionally payablein cash or other property, other than our debt instruments, at least annually at asingle fixed rate.
Stated interest on the debentures will be treated as “ qualified stated interest.” The issue price of adebenture will equal thefirst price at which a
substantial amount of debentures are sold for cash, excluding sales to underwriters, placement agents or wholesalers.

Each United States debt security holder, whether reporting on the cash or accrual basis of accounting for tax purposes, will be required to
include in taxable income for any particular taxable year the daily portion of the OID described in the preceding paragraph that accrues on the
debenture for each day during the taxable year on which such United States debt security holder holds the debenture. Thus, a United States debt
security holder would be required to include OID in income in advance of the receipt of the cash to which such OID is attributable. A daily portion
isdetermined by allocating to each day in any “accrual period” apro rata portion of the OID that accrued in such period. The “accrual period” of a
debenture is generally the period between interest payments or compounding dates. The amount of OID that accrues with respect to any accrual
period is the product of the debenture's “adjusted issue price” at the beginning of such accrual period and its “yield to maturity” less the amount of
any qualified stated interest allocable to such accrual period. The adjusted issue price of adebenture at the start of any accrual period is equal toits
issue price, increased by the accrued OID for each prior accrual period and reduced by any prior payments made on such debenture that are
included in the stated redemption price at maturity of the debenture. The yield to maturity of the debentures generally is the discount rate that,
when applied to al paymentsto be made under the debentures, produces a present value equal to the issue price of the debentures. For this
purpose, the maturity of adebenture will be treated as April 15, 2012, thefirst date on which holders can require us to repurchase the debentures for
cash. If in fact aholder does not require us to repurchase a debenture for cash on such date, solely for purposes of calculating OID, the debenture
will be treated as retired and then reissued on such date for an amount equal to the debenture’s adjusted issue price on that date.

Sale, Exchange, Redemption and Other Disposition of Debentures

Upon the sale, exchange (including an exchange for Vornado Common Shares), redemption or other disposition of a debenture, you generally
will recognize capital gain or loss equal to the difference between (i) the amount of cash proceeds and the fair market value of any property
(including shares of Vornado Common

S35



Table of Contents

Shares) received on the sale, exchange, redemption or other disposition (excluding any portion attributable to accrued and unpaid interest, which
will be taxable as ordinary income if not previously included in such holder’sincome) and (ii) your tax basisin the debenture. Y our adjusted tax
basisin adebenture will generally beits cost. Capital gain of anoncorporate United States debt security holder is generally taxed at preferential
rates where the holder has aholding period greater than one year.

Constructive Dividend

Holders of exchangeable debt instruments such as the debentures may, in certain circumstances, be deemed to have received distributions of
stock if the exchange price of such instruments is adjusted. Adjustments to the exchange price made pursuant to a bona fide reasonabl e adjustment
formulawhich has the effect of preventing the dilution of the interest of the holders of the debt instruments will generally not be deemed to result in
aconstructive distribution of stock. Certain of the possible adjustments provided in the debentures (including, without limitation, adjustmentsin
respect of taxable dividendsto Vornado Realty Trust shareholders) do not qualify as being made pursuant to a bona fide reasonabl e adjustment
formula. If such adjustments are made, you will be deemed to have received constructive distributions from Vornado Realty Trust, even though you
have not received any cash or property as aresult of such adjustments. The tax consequences of receipt of adistribution from Vornado Realty
Trust are described in the accompanying prospectus under “Federal Income Tax Considerations—Taxation of Holders of Common Shares or
Preferred Shares—U.S. Shareholders’. In certain circumstances, the failure to provide for such an adjustment may also result in aconstructive
distribution to you.

United States Alien Debt Security Holders

This subsection describes the tax consequences to a United States alien debt security holder (as defined under “Federal Income Tax
Considerations—Taxation of Holders of Most Fixed Rate Debt Securities’ in the accompanying prospectus) from the sale, exchange or redemption
of debentures and from certain adjustments to the exchange price. For the tax consequences of payments of interest or principal on the debentures,
please see the discussion under “ Federal Income Tax Considerations—Taxation of Holders of Most Fixed Rate Debt Securities—United States
Alien Debt Security Holders” in the accompanying prospectus.

Sale, Exchange or Redemption of Debentures

Any gain realized upon the sale, exchange (including an exchange of a debenture for Vornado Common Shares), redemption or other
disposition of adebenture (except with respect to accrued and unpaid interest, which would be taxabl e as described under “ Federal Income Tax
Considerations—Taxation of Holders of Most Fixed Rate Debt Securities—United States Alien Debt Security Holders” in the accompanying
prospectus) generally will not be subject to United States federal income tax unless:

* that gainiseffectively connected with the conduct of atrade or businessin the United States by you;

e youareanindividual whois present in the United States for 183 days or morein the taxable year of that disposition, and certain other
conditions are met; or

+ thedebenture constitutesa“U.S. real property interest” within the meaning of the Foreign Investment in Real Property Tax Act, or
FIRPTA.

Although the applicable rules are not entirely clear, weintend to take the position that the debentures constitute “ U.S. real property interests’
and, accordingly, that U.S. federal withholding tax applies under FIRPTA to any redemption of the debentures by us or VVornado Realty Trust
(including an exchange of a debenture for VVornado Common Shares). Therefore, we intend to withhold 10% of any amounts payable on the
redemption or purchase by Vornado of a debenture (including an exchange of a debenture for Vornado Common Shares). Further, any other sale or
disposition of adebenture may be subject to federal income tax withholding.
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Y ou are urged to consult your tax advisor as to whether the redemption or exchange of adebenture for Vornado Common Shares is exempt
from United States federal income tax under FIRPTA if Vornado Realty Trust isadomestically-controlled REIT. Vornado Realty Trust will bea
domestically-controlled REIT if at all times during a specified testing period it isaREIT and less than 50% in value of the Vornado Realty Trust's
sharesis held directly or indirectly by non-U.S. persons. Vornado Realty Trust believesthat it currently isadomestically-controlled REIT, but
because its common stock is publicly traded, there can be no assurance that it in fact is qualified or will continue to qualify as a domestically-
controlled REIT. If aredemption or exchange of a debenture for Vornado Common Sharesis exempt from United States federal income tax under
FIRPTA, any amounts withheld by us or Vornado Realty Trust from such paymentsto you may be refunded or credited against your federal income
tax liability, if any, if you file with the IRS, on atimely basis, the required IRS forms.

Constructive Dividend

The exchange priceis subject to adjustment in certain circumstances. Any such adjustment could, in certain circumstances, giveriseto a
deemed distribution to United States alien debt security holders of the debentures. See “—United States Debt Security Holders—Constructive
Dividend” above. In such case, the deemed distribution would be subject to the rules described under prospectus under “Federal Income Tax
Considerations—Taxation of Holders of Common Shares or Preferred Shares—U.S. Shareholders’ in the accompanying prospectus.

In the case of adeemed distribution, because such deemed distributions will not giveriseto any cash from which any applicable U.S. federal
withholding tax can be satisfied, the indenture provides that we may set off any withholding tax that we are required to collect with respect to any
such distribution against cash payments of interest or from shares of Vornado Common Shares otherwise deliverable to a holder upon exchange of
adebenture for Vornado Common Shares.

S-37



Table of Contents

UNDERWRITING

We, Vornado Realty Trust and Citigroup Global Markets Inc. (“ Citigroup”) have entered into an underwriting agreement with respect to the
debentures. Subject to certain conditions, Citigroup has agreed to purchase $500,000,000 aggregate principal amount of debentures at a purchase
price of 98% of that aggregate principal amount.

Citigroup is committed to take and pay for all of the debentures being offered, if any are taken, other than the debentures covered by the
option described below unless and until this option is exercised.

Citigroup has advised usthat it proposes to offer the debentures from time to time for sale in one or more negotiated transactions, or
otherwise, at market prices prevailing at the time of sale, at prices related to such prevailing market prices or at negotiated prices. Citigroup may
effect such transactions by selling the debentures to or through dealers, and such deal ers may receive compensation in the form of underwriting
discounts, concessions or commissions from Citigroup and/or the purchasers of the debentures for whom they may act as agent. Citigroup and any
dealersthat participate with Citigroup in the distribution of the debentures may be deemed to be underwriters, and any discounts or commissions
received by them and any profit on the resale of the debentures by them may be deemed to be underwriting discounts or commissions under the
Securities Act of 1933.

If Citigroup sells more debentures than the total principal amount set forth above, Citigroup has an option to buy up to an additional
$75,000,000 in principal amount of debenturesto cover such sales. Citigroup may exercise that option for 30 days.

We, Vornado Realty Trust and the trustees and executive officers of Vornado Realty Trust have agreed that, during the period beginning on
the date hereof and continuing until the date 30 days after the date of this prospectus supplement, and subject to limited exceptions, none of uswill
offer, sell, contract to sell or otherwise dispose of any Vornado Common Shares, any securities substantially similar to the debentures or the
Vornado Common Shares or any securities convertible, exchangeable or exercisable for Vornado Common Shares or substantially similar securities,
without the prior written consent of Citigroup.

In connection with the offering, Citigroup may purchase and sell debentures and Vornado Common Shares in the open market. These
transactions may include short sales and purchases to cover short positions created by short sales of Vornado Common Shares.

These activities by Citigroup may stabilize, maintain or otherwise affect the market price of the debentures. Asaresult, the price of the
debentures and the VVornado Common Shares may be higher than the price that otherwise might exist in the open market. If these activitiesare
commenced, they may be discontinued by Citigroup at any time. These transactions may be effected in the over-the-counter market or otherwise.

The debentures are a new issue of securities with no established trading market. We have been advised by Citigroup that it intends to make a
market in the debentures but is not obligated to do so and may discontinue market making at any time without notice. No assurance can be given as
to the liquidity of the trading market for the debentures.

We do not intend to apply for listing of the debentures on any securities exchange or for inclusion of the debenturesin any automated
quotation system.

We have agreed to indemnify Citigroup against certain liabilities, including liabilities under the Securities Act of 1933.

Citigroup and its affiliates have, from time to time, performed, and may in the future perform, various financial advisory and investment
banking servicesto Vornado Realty Trust, our respective affiliates and us, for which they received or will receive customary fees and expenses.
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VALIDITY OF DEBENTURES

The validity of the debentures offered hereby will be passed upon for us by Sullivan & Cromwell LLP, New Y ork, New Y ork. Certain legal
matters in respect of Maryland law, including the validity of Vornado Common Shares delivered upon exchange of the debentures, if any, will be
passed upon for us by Venable LLP, Baltimore, Maryland. Certain legal matters will be passed upon for the underwriter by Skadden, Arps, Slate,
Meagher & Flom LLP, New York, New Y ork. Sullivan & Cromwell LLP will rely upon the opinion of Venable LL P with respect to certain matters of
Maryland law.

EXPERTS

The consolidated financial statements, the related financial statement schedules, and management’ s report on the effectiveness of internal
control over financial reporting incorporated in this prospectus supplement and the accompanying prospectus by reference from Vornado Realty
Trust's Annual Report on Form 10-K for the year ended December 31, 2004 and Vornado Realty L.P.’s Annual Report on Form 10-K for the year
ended December 31, 2004 have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their reports,
which are incorporated herein and therein by reference (which reports (1) express an unqualified opinion on the consolidated financial statements
and financial statement schedules and include an explanatory paragraph referring to Vornado Realty Trust’s and Vornado Realty L.P.’s application
of the provisions of SFAS No. 142, “Goodwill and Other Intangible Assets,” (2) express an unqualified opinion on management’s assessment
regarding the effectiveness of internal control over financial reporting, and (3) express an unqualified opinion on the effectiveness of internal
control over financial reporting), and have been so incorporated in reliance upon the reports of such firm given upon their authority as expertsin
accounting and auditing.
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$2,500,000,000
VORNADO REALTY TRUST

Common Shares
Preferred Shares
Depositary Shares

$5,000,000,000

VORNADO REALTY L.P.
Debt Securities

Vornado Realty Trust from time to time may offer to sell common shares and preferred shares. The preferred shares may either be sold
separately or represented by depositary shares. Vornado Realty L.P. from time to time may offer to sell debt securities. The debt securities may be
exchangeable for common or preferred shares of VVornado Realty Trust, and the preferred shares may be convertible into common shares or into
preferred shares of another series. The total amount of common shares, preferred shares and depositary shares offered under this prospectus will
have an initial aggregate offering price of up to $2,500,000,000, and the total amount of debt securitieswill have aninitial aggregate offering price of
up to $5,000,000,000, or in either case the equivalent amount in other currencies, currency units or composite currencies.

Vornado Realty Trust and Vornado Realty L.P. may offer and sell these securities to or through one or more underwriters, deal ers and agents
or directly to purchasers, on a continuous or delayed basis.

This prospectus describes some of the general terms that may apply to these securities and the general manner in which they may be offered.
The specific terms of any securities to be offered, and the specific manner in which they may be offered, will be described in a supplement to this
prospectus.

Vornado Realty Trust's common shares are listed on the New Y ork Stock Exchange under the symbol “VNO,” its Series A Preferred Shares are
listed on the NY SE under the symbol “VNO Pr A,” its Series E Preferred Shares are listed on the NY SE under the symbol “VNO Pr E,” its Series F
Preferred Shares are listed on the NY SE under the symbol “VNO Pr F” and its Series G Preferred Shares are listed on the NY SE under the symbol
“VNO Pr G.” Where applicable, the prospectus supplement will contain information on any listing on a securities exchange of securities covered by
that prospectus supplement.

See“ Risk Factors’ beginning on page5 for certain factorsrelevant to an investment in the securities.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these securities or passed
upon the accuracy or adequacy of this prospectus. Any representation to the contrary isacriminal offense.

Prospectus dated February 3, 2005.
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Y ou should rely only on theinformation contained in this prospectus and the accompanying prospectus supplement or incor por ated by
referencein these documents. No dealer, salesperson or other person isauthorized to give any information or to represent anything not
contained or incor porated by referencein this prospectus or the accompanying prospectus supplement. If anyone provides you with different,
inconsistent or unauthorized information or representations, you must not rely on them. This prospectus and the accompanying prospectus
supplement are an offer to sell only the securities offer ed by these documents, but only under circumstancesand in jurisdictionswhereit is
lawful to do so. Theinformation contained in this prospectus or any prospectus supplement is current only as of the date on the front of those
documents.
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AVAILABLE INFORMATION

Vornado Realty Trust and Vornado Realty L.P. are required to file annual, quarterly and current reports, proxy statements and other
information with the Securities and Exchange Commission. Y ou may read and copy any documents filed by us at the SEC's public reference room at
450 Fifth Street, N.W., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the public reference room. Our
filingswith the SEC are also available to the public through the SEC' s Internet site at http://www.sec.gov and through the New Y ork Stock
Exchange, 20 Broad Street, New Y ork, New Y ork 10005, on which Vornado Redlty Trust's common shares and Series A, Series E, Series F and Series
G Preferred Shares are listed.

We have filed registration statements on Form S-3 with the SEC relating to the securities covered by this prospectus. This prospectusis a part
of the registration statements and does not contain all of the information in the registration statements. Whenever areferenceismadein this
prospectus to a contract or other document, please be aware that the reference is only a summary and that you should refer to the exhibits that are a
part of the registration statements for a copy of the contract or other document. Y ou may review a copy of the registration statements at the SEC's
public reference room in Washington, D.C., aswell asthrough the SEC’s Internet site.

The SEC'srules alow usto “incorporate by reference” information into this prospectus. This means that we can disclose important
information to you by referring you to another document. Any information referred to in thisway is considered part of this prospectus from the date
wefile that document. Any reports filed by us with the SEC after the date of this prospectus and before the date that the offering of the securities
by means of this prospectusisterminated will automatically update and, where applicable, supersede any information contained in this prospectus
or incorporated by referencein this prospectus.

Vornado Realty Trust and Vornado Realty L.P. incorporate by referenceinto this prospectus the following documents or information filed with
the SEC:

(1) Annual reports of Vornado Realty Trust and Vornado Realty L.P. on Forms 10-K for the fiscal year ended December 31, 2003 (File Nos.
001-11954 and 000-22635);

(2) Quarterly reports of Vornado Realty Trust on Form 10-Q for the quarters ended March 31, 2004, June 30, 2004 and September 30, 2004
(File No. 001-11954), filed with the SEC on May 6, 2004, August 6, 2004 and November 5, 2004, respectively;

(3) Quarterly reports of Vornado Realty L.P. on Form 10-Q for the quarters ended March 31, 2004, June 30, 2004 and September 30, 2004 (File
No. 000-22685), filed with the SEC on May 7, 2004, August 6, 2004 and November 8, 2004, respectively;

(4)  Current reports on Form 8-K of Vornado Realty Trust dated April 29, 2004, May 27, 2004, August 17, 2004, September 29, 2004,
November 10, 2004 and December 16, 2004 (File No. 001-11954), filed with the SEC on April 29, 2004, June 14, 2004, August 23, 2004,
September 30, 2004, November 22, 2004 and December 21, 2004, respectively;

(5) Current reports on Form 8-K of Vornado Realty L.P. dated May 27, 2004, December 16, 2004 and December 30, 2004 (File No. 000-22685),
filed with the SEC on June 14, 2004, December 21, 2004 and January 4, 2005, respectively;

(6) Thedescription of Vornado Realty Trust's common shares contained in Vornado Realty Trust’s registration statement on Form 8-B (File
No. 001-11954), filed with the SEC on May 10, 1993;

(7)  Thedescription of Vornado Realty Trust's Series A Preferred Shares contained in VVornado Realty Trust's registration statement on
Form 8-A (File No. 001-11954), filed with the SEC on April 3, 1997,

(8) Thedescription of Vornado Realty Trust's Series E Preferred Shares contained in Vornado Realty Trust’s registration statement on
Form 8-A (File No. 001-11954), filed with the SEC on April 20, 2004,
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(99 Thedescription of Vornado Realty Trust's Series F Preferred Shares contained in Vornado Realty Trust's registration statement on
Form 8-A (File No. 001-11954), filed with the SEC on November 17, 2004;

(10) The description of Vornado Realty Trust's Series G Preferred Shares contained in Vornado Realty Trust's registration statement on
Form 8-A (File No. 001-11954), filed with the SEC on December 21, 2004; and

(11) All documentsfiled by Vornado Realty Trust and Vornado Realty L.P. under Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange
Act of 1934 after the date of this prospectus and before the termination of this offering or after the date of the initial registration
statement and before effectiveness of the registration statement, except that the information referred to in Item 402(a)(8) of Regulation S-
K of the SEC is not incorporated by reference into this prospectus.

We will provide without charge to each person, including any beneficial owner, to whom this prospectusis delivered, upon his or her written
or oral request, acopy of any or all documents referred to above which have been or may be incorporated by reference into this prospectus,
excluding exhibits to those documents unless they are specifically incorporated by reference into those documents. Y ou can request those
documents from our corporate secretary, 888 Seventh Avenue, New Y ork, New Y ork 10019, telephone (212) 894-7000. Alternatively, copies of these
documents may be available on our website (www.vno.com). Any other documents available on our website are not incorporated by reference into
this prospectus.
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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS

This prospectus, including the documentsincorporated by referencein it, contains forward-looking statements with respect to our financial
condition, results of operations and business. These statements may be made directly in this document or they may be made part of this document
by reference to other documents filed with the SEC, which is known as “incorporation by reference.” Y ou can find many of these statements by
looking for words such as “ believes,” “expects,” “anticipates,” “ estimates,” “intends,” “plans’ or similar expressions in this prospectus or the
documents incorporated by reference. Unless the context otherwise requires or as otherwise specified, references in this prospectusto “Vornado,”
“we,” “us” or “our” refer to Vornado Realty Trust and its subsidiaries, including Vornado Realty L .P., except where we make clear that we mean only
the parent company, Vornado Realty Trust. In addition, we sometimes refer to Vornado Realty L.P. asthe “ Operating Partnership.”

”ow

These forward-looking statements are subject to numerous assumptions, risks and uncertainties. Factors that may cause actual results to
differ materially from those contemplated by the forward-looking statements include, among others, those listed under the caption “ Risk Factors” in
this prospectus as well asthe following possibilities:

. national, regional and local economic conditions;

. consequences of any armed conflict involving, or terrorist attack against, the United States,

. our ability to secure adequate i nsurance;

. local conditions such as an oversupply of space or areduction in demand for real estate in the area;
. competition from other available space;

. whether tenants consider a property attractive;

. the financial condition of our tenants, including the extent of tenant bankruptcies or defaults;

. whether we are able to pass some or all of any increased operating costs through to our tenants;
. how well we manage our properties;

. fluctuationsin interest rates;

. changesin real estate taxes and other expenses;

. changesin market rental rates;

. the timing and costs associated with property improvements and rentals;

. changesin taxation or zoning laws,

. government regulation;

. Vornado Realty Trust's failure to continue to qualify as areal estate investment trust;

. availability of financing on acceptable termsor at all;

. potential liability under environmental or other laws or regulations; and

. general competitive factors.

Forward-looking statements are not guarantees of performance. They involve risks, uncertainties and assumptions. Our future results,
financial condition and business may differ materially from those expressed in these forward-looking statements. Many of the factors that will
determine these items are beyond our ability to control or predict. For these statements, we claim the protection of the safe harbor for forward-
looking statements contained in the Private Securities Litigation Reform Act of 1995. Y ou are cautioned not to place undue reliance
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on our forward-looking statements, which speak only as of the date of this prospectus or, if applicable, the date of the applicable document
incorporated by reference.

All subsequent written and oral forward-looking statements attributable to us or any person acting on our behalf are expressly qualifiedin
their entirety by the cautionary statements contained or referred to in this section. We do not undertake any obligation to release publicly any
revisions to our forward-looking statements to reflect events or circumstances after the date of this prospectus or to reflect the occurrence of
unanticipated events. For more information on the uncertainty of forward-looking statements, see “ Risk Factors” in this prospectus.
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RISK FACTORS

Aninvestment in our securitiesinvolvesrisks. Y ou should carefully consider, among other factors, the matters described below before
deciding to purchase our securities.

Real Estate Investments Value and Income Fluctuate Dueto Various Factors.

Thevalue of real estate fluctuates depending on conditionsin the general economy and thereal estate business. These conditions may also
limit our revenues and available cash.

Thefactorsthat affect the value of our real estate include, among other things:

national, regional and local economic conditions;

consequences of any armed conflict involving, or terrorist attack against, the United States;
our ability to secure adequate i nsurance;

local conditions such as an oversupply of space or areduction in demand for real estate in the area;
competition from other available space;

whether tenants consider a property attractive;

the financial condition of our tenants, including the extent of tenant bankruptcies or defaults;
whether we are able to pass some or all of any increased operating costs through to tenants;
how well we manage our properties,

fluctuationsin interest rates;

changesin real estate taxes and other expenses;

changesin market rental rates;

the timing and costs associated with property improvements and rentals;

changesin taxation or zoning laws;

government regulation;

Vornado Realty Trust's failure to continue to qualify as areal estate investment trust;
availability of financing on acceptable termsor at all;

potential liability under environmental or other laws or regulations; and

general competitive factors.

Therentswe receive and the occupancy levels at our properties may decline as aresult of adverse changesin any of these factors. If our
rental revenues decline, we generally would expect to have less cash available to pay our indebtedness and distribute to the holders of our
securities. In addition, some of our major expenses, including mortgage payments, real estate taxes and maintenance costs, generally do not decline
when the related rents decline.

We depend on |easing space to tenants on economically favorable terms and collecting rent from our tenants, who may not be able to pay.

Our financial results depend on leasing space in our properties to tenants on economically favorable terms. In addition, because substantially
al of our income comes from renting of real property, our income, funds available to pay indebtedness and funds available for distribution to our
shareholders will decrease if asignificant
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number of our tenants cannot pay their rent. If atenant does not pay its rent, we might not be able to enforce our rights as landlord without delays
and might incur substantial legal costs. For information regarding the bankruptcy of our tenants, see “—Bankruptcy or insolvency of tenants may
decrease our revenues and available cash” below.

Bankruptcy or insolvency of tenants may decrease our revenues and available cash.

A number of companies, including some of our tenants, have declared bankruptcy in recent years, and other tenants may declare bankruptcy
or become insolvent in the future. If amajor tenant declares bankruptcy or becomesinsolvent, the rental property where it leases space may have
lower revenues and operational difficulties, and, in the case of our shopping centers, we may have difficulty leasing the remainder of the affected
property. Our leases generally do not contain restrictions designed to ensure the creditworthiness of our tenants. As aresult, the bankruptcy or
insolvency of amajor tenant could result in alower level of funds from operations available for distribution to our shareholders or the payment of
our indebtedness.

In February 2003, KoninKlijke Ahold NV, parent of Stop & Shop, announced that it overstated its 2002 and 2001 earnings by at least $500
million and is under investigation by the U.S. Justice Department and Securities and Exchange Commission. We cannot predict what effect, if any,
this situation may have on Stop & Shop’s ability to satisfy its obligation under the Bradl ees guarantees and rent for existing Stop & Shop leases
aggregating approximately $10.5 million per annum.

Therisk that some of our tenants may declare bankruptcy has been higher because of the September 11, 2001 terrorist attacks and the
resulting declinein the economy. If there is not a sustained recovery of the economy, this risk may increase.

Real estate is a competitive business.

Our business segments—Office, Retail, Merchandise Mart Properties, Temperature Controlled Logistics, and Other operate in highly
competitive environments. We have alarge concentration of propertiesin the New Y ork City metropolitan areaand in the Washington, D.C. and
Northern Virginiaarea. We compete with alarge number of real estate property owners and developers. Principal factors of competition are rent
charged, attractiveness of location, the quality of the property and breadth and quality of services provided. Our success depends upon, among
other factors, trends of the national and local economies, financial condition and operating results of current and prospective tenants and
customers, availability and cost of capital, construction and renovation costs, taxes, governmental regulations, |egislation and population trends.

We may incur coststo comply with environmental laws.

Our operations and properties are subject to various federal, state and local laws and regul ations concerning the protection of the
environment including air and water quality, hazardous or toxic substances and health and safety. Under certain of these environmental laws a
current or previous owner or operator of real estate may be required to investigate and clean up hazardous or toxic substances released at a
property. The owner or operator may also be held liable to agovernmental entity or to third parties for property damage or personal injuries and for
investigation and clean-up costs incurred by those parties because of the contamination. These laws often impose liability without regard to
whether the owner or operator knew of the release of the substances or caused the release. The presence of contamination or the failureto
remediate contamination may impair our ability to sell or lease real estate or to borrow using thereal estate as collateral. Other laws and regul ations
govern indoor and outdoor air quality including those that can require the abatement or removal of asbestos-containing materialsin the event of
damage, demoalition, renovation or remodeling and also govern emissions of and exposure to asbestos fibersin the air. The maintenance and
removal of lead paint and certain electrical equipment containing polychlorinated biphenyls (PCBs) and underground storage tanks are also
regulated by federal and
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state laws. We could incur fines for environmental compliance and be held liable for the costs of remedial action with respect to the foregoing
regulated substances or tanks or related claims arising out of environmental contamination or exposure at or from our properties.

Each of our properties has been subjected to varying degrees of environmental assessment at various times. The environmental assessments
did not reveal any environmental condition material to our business. However, identification of new compliance concerns or undiscovered areas of
contamination, changes in the extent or known scope of contamination, discovery of additional sites, human exposure to the contamination or
changesin cleanup or compliance requirements could result in significant coststo us.

Some of our potential losses may not be covered by insurance.

We carry comprehensive liability and all risk property insurance ((i) fire, (ii) flood, (iii) extended coverage, (iv) “acts of terrorism” asdefined in
the Terrorism Risk Insurance Act of 2002 which expiresin 2004 with a possible extension through 2005 and (V) rental |oss insurance) with respect to
our assets. Below isasummary of the all risk property insurance and terrorism risk insurance for each of our business segments:

Coverage Per Occurrence

Sub-limits for

Acts of
All Risk(1) Terrorism
New Y ork Office $ 1,400,000,000 $ 750,000,000
CESCR Office $ 1,400,000,000 $ 750,000,000
Retail $ 500,000,000 $ 500,000,000
Merchandise Mart $ 1,400,000,000 $ 750,000,000
Temperature Controlled Logistics $ 225,000,000 $ 225,000,000

(1) Limited asto terrorism insurance by the sub-limit shown in the adjacent column.

In addition to the coverage above, we carry lesser amounts of coverage for terrorist acts not covered by the Terrorism Risk Insurance Act of
2002. We are at risk of loss for losses in excess of these limits, which losses could be material.

Our debt instruments, consisting of mortgage loans secured by our properties (which are generally non-recourse to us), Vornado Realty L.P.'s
senior unsecured notes due 2007, 2009 and 2010 and our revolving credit agreement, contain customary covenants regquiring us to maintain
insurance. Although we believe that we have adequate insurance coverage under these agreements, we may not be able to obtain an equivalent
amount of coverage at reasonable costsin the future. Further, if lendersinsist on greater coverage than we are able to obtain, it could adversely
affect our ability to finance and/or refinance our properties and expand our portfolio.

Our Investments Are Concentrated in the New York City/New Jer sey and Washington D.C. Metropolitan Areas. Circumstances Affecting These
Areas Generally Could Adver sely Affect Our Business.

A significant proportion of our propertiesarein the New York City/New Jersey and Washington, D.C. metropolitan areas and are affected
by the economic cycles and risksinherent to those regions.

During 2003, 73% of our income before discontinued operations, gains on sale of real estate and cumulative effect of change in accounting
principle came from properties located in New Jersey and the New Y ork City and Washington, D.C. metropolitan areas. In addition, we may continue
to concentrate a significant portion of our future acquisitionsin New Jersey and the New Y ork City and Washington, D.C. metropolitan areas. Like
other real estate markets, the real estate markets in these areas have experienced economic downturnsin the past, and we cannot predict how the
current economic conditions will impact these markets in both the short and long
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term. Further declines in the economy or adeclinein the real estate markets in these areas could hurt our financial performance and the value of our
properties. The factors affecting economic conditions in these regions include:

. space needs of the United States Government;

. business layoffs or downsizing;

. industry slowdowns;

. relocations of businesses;

. changing demographics;

. increased telecommuting and use of alternative work places;

. financial performance and productivity of the publishing, advertising, financial, technology, retail, insurance and real estate industries;
. infrastructure quality; and

. any oversupply of or reduced demand for real estate.

It isimpossible for usto assess the future effects of the current uncertain trends in the economic and investment climates of the New Y ork
City/New Jersey and Washington, D.C. regions, and more generally of the United States, or the real estate marketsin these areas. If these
conditions persist or if any local, national or global economic recovery is of ashort term, businesses and future profitability may be adversely
affected.

Terrorist attacks such asthose of September 11, 2001 in New York City and the Washington, D.C. area may adversely affect the value of our
properties and our ability to generate cash flow.

We have significant investmentsin large metropolitan areas, including the New Y ork/New Jersey, Washington, D.C. and Chicago
metropolitan areas. |n the aftermath of the terrorist attacks, tenantsin these areas may choose to relocate their business to less populated, |ower-
profile areas of the United States that may be perceived to be lesslikely targets of future terrorist activity. Thisin turn would trigger adecreasein
the demand for space in these areas, which could increase vacanciesin our properties and force usto lease our properties on less favorable terms.
Asaresult, the value of our properties and the level of our revenues could decline materially.

WeMay Acquireor Sell Additional Assetsor Develop Additional Properties. Our Failureor Inability to Consummate These Transactions or
Manage the Results of These Transactions Could Adver sely Affect Our Operationsand Financial Results.

We have grown rapidly through acquisitions. We may not be able to maintain thisrapid growth and our failure to do so could adversely
affect our stock price.

We have experienced rapid growth in recent years, increasing our total assets from approximately $565 million at December 31, 1996 to
approximately $9.8 billion at September 30, 2004. We may not be able to maintain asimilar rate of growth in the future or manage our growth
effectively. Our failure to do so may have a material adverse effect on our financial condition and results of operations and ability to pay dividends
to our shareholders.

We may acquire or develop new properties and this may createrisks.

We may acquire or devel op properties or acquire other real estate companieswhen we believe that an acquisition or development is
consistent with our business strategies. We may not, however, succeed in consummating desired acquisitions or in completing developments on
time or within budget. We also may not
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succeed in leasing newly developed or acquired properties at rents sufficient to cover their costs of acquisition or development and operations.
Difficultiesin integrating acquisitions may prove costly or time-consuming and could divert management’s attention.

It may be difficult to buy and sell real estate quickly.

Real estate investments are relatively difficult to buy and sell quickly. Consequently, we may have limited ability to vary our portfolio
promptly in response to changes in economic or other conditions.

We may not be permitted to dispose of certain propertiesor pay down the debt associated with those properties when we might otherwise
desireto do so without incurring additional costs.

As part of an acquisition of aproperty, including our January 1, 2002, acquisition of Charles E. Smith Commercial Realty L.P.’s 13.0 million
square foot portfolio, we may agree, and in the case of Charles E. Smith Commercial Realty L.P. did agree, with the seller that we will not dispose of
the acquired properties or reduce the mortgage indebtedness on them for significant periods of time unless we pay certain of the resulting tax costs
of the seller. These agreements could result in our holding on to properties that we would otherwise sell and not pay down or refinance
indebtedness that we would otherwise pay down or refinance.

On January 1, 2002, we completed the acquisition of the 66% interest in Charles E. Smith Commercial Realty L.P. that we did not previously
own. The terms of the merger restrict our ability to sell or otherwise dispose of, or to finance or refinance, the properties formerly owned by
Charles E. Smith Commercial Realty L.P., which could result in our inability to sell these properties at an opportune time and increased
coststo us.

Subject to limited exceptions, we are restricted from selling or otherwise transferring or disposing of certain propertieslocated in the Crystal
City area of Arlington, Virginiaor an interest in our division that manages the majority of our office properties in the Washington, D.C. metropolitan
area, which we refer to asthe CESCR Division, for aperiod of 12 years with respect to certain properties|ocated in the Crystal City area of
Arlington, Virginiaor six years with respect to an interest in the CESCR Division. These restrictions, which currently cover approximately 13.0
million square feet of space, could result in our inability to sell these properties or an interest in the CESCR Division at an opportune time and
increase coststo us.

Our Organizational and Financial Structure Gives Riseto Operational and Financial Risks.
We May Not Be Able to Obtain Capital to Make | nvestments.

We depend primarily on external financing to fund the growth of our business. Thisis because one of the requirements of the Internal
Revenue Code of 1986, as amended, for aREIT isthat it distribute 90% of its net taxable income, excluding net capital gains, to its shareholders
(there is a separate requirement to distribute net capital gains or pay a corporate level tax in lieu of such distribution). Our access to debt or equity
financing depends on the willingness of third partiesto lend or make equity investments and on conditions in the capital markets generally. We and
other companiesin the real estate industry have experienced limited availability of financing from time to time. Although we believe that we will be
able to finance any investments we may wish to make in the foreseeabl e future, new financing may not be available on acceptable terms.

For information about our available sources of funds, see “Management’s Discussion and Analysis of Financial Condition and Results of
Operations—Liquidity and Capital Resources’ in our annual report on Form 10-K for the year ended December 31, 2003 and quarterly report on
Form 10-Q for the quarter ended September 30, 2004 and the notes to the consolidated financial statementsin the same report.
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Each of Vornado Realty Trust and Vornado Realty L.P. dependson itsdirect and indirect subsidiaries dividends and distributions, and
these subsidiaries creditorsand preferred security holders are entitled to payment of amounts payable to them by the subsidiaries before the
subsidiaries may pay any dividends or distributionsto Vornado Realty Trust and Vornado Realty L.P.

Substantially al of Vornado Realty Trust’s assets consist of partnership interestsin Vornado Realty L.P. Vornado Realty L.P. holds
substantially all of its properties and assets through subsidiaries. The Operating Partnership therefore depends for substantially all of its cash flow
on cash distributionsto it by its subsidiaries, and Vornado Realty Trust in turn depends for substantially all of its cash flow on cash distributions
to it by the Operating Partnership. The creditors of each of our direct and indirect subsidiaries are entitled to payment of that subsidiary’s
obligations to them, when due and payable, before distributions may be made by that subsidiary to its equity holders. Thus, the Operating
Partnership’s ability to make distributionsto its security holders, including Vornado Realty Trust and other unit holders of Vornado Realty L.P. and
holders of any debt securities of the Operating Partnership depends on its subsidiaries’ ability first to satisfy their obligationsto their creditors and
then to make distributions to the Operating Partnership. Likewise, Vornado Realty Trust's ability to pay dividends to holders of common and
preferred shares depends on the Operating Partnership’s ability first to satisfy its obligationsto its creditors and make distributions payable to
holders of preferred units and then to make distributions to Vornado Realty Trust.

Furthermore, the holders of preferred units of the Operating Partnership are entitled to receive preferred distributions before payment of
distributions to holders of common units of the Operating Partnership, including Vornado Realty Trust. Thus, Vornado Realty Trust's ability to pay
dividendsto holders of its common and preferred shares depends on the Operating Partnership’s ability first to satisfy its obligationsto its
creditors and make distributions payable to holders of preferred units and then to make distributionsto Vornado Realty Trust. There are currently
14 series of preferred units of the Operating Partnership not held by Vornado Realty Trust that have preference over Vornado Realty Trust's
holdings of the Operating Partnership’s units. The total liquidation value of these 14 series of preferred unitsis approximately $994,099,000.

In addition, Vornado Realty L.P. may participate in any distribution of the assets of any of itsdirect or indirect subsidiaries upon the
liquidation, reorganization or insolvency of the subsidiary, and consequently Vornado Realty L.P. security holders may participate in those assets,
only after the claims of the creditors, including trade creditors, and preferred security holders, if any, of the subsidiary are satisfied.

Vornado Resalty L.P.’s debt securities are obligations of Vornado Realty L.P. only, and its subsidiaries are not obligated to pay any amounts
due under the debt securities or to make funds available for those paymentsin the form of dividends or advancesto Vornado Realty L.P. See“We
have indebtedness, and thisindebtedness may increase” below for more information about indebtedness of Vornado Realty L.P.

We have indebtedness, and thisindebtedness may increase.

As of September 30, 2004, Vornado Realty L.P. had approximately $5.313 billion in total debt outstanding. Our ratio of total debt to total
enterprise value was 34%. When we say “enterprise value” in the preceding sentence, we mean market equity value of Vornado Realty Trust plus
debt less cash. In the future, we may incur additional debt, and thusincrease our ratio of total debt to total enterprise value, to finance acquisitions
or property developments. We may review and modify our debt level from time to time without notice to or any vote of our security holders. Unless
otherwise described in any prospectus supplement relating to debt securities of Vornado Realty L.P., the indentures and debt securities do not limit
our ability to incur additional debt.

Except as described in this prospectus under the heading “ Description of Debt Securities of Vornado Realty L.P.—Mergersand Similar
Transactions” or in any applicable prospectus supplement, the indentures do not contain provisions that would afford you protection in the event
of:

. ahighly leveraged or similar transaction involving Vornado Realty L.P. or any of its affiliates;
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. achange of control of Vornado Realty L.P.; or

. areorganization, restructuring, merger or similar transaction involving Vornado Realty L.P. or VVornado Realty Trust that may adversely
affect you.

Vornado Realty Trust might fail to qualify or remain qualified asa REIT.

Although we believe that we will remain organized and will continue to operate so asto qualify asaREIT for federal income tax purposes, we
might fail to remain qualified in thisway. Qualification asaREIT for federal income tax purposesis governed by highly technical and complex
provisions of the Internal Revenue Code for which there are only limited judicial or administrative interpretations. Our qualification asaREIT also
depends on various facts and circumstances that are not entirely within our control. In addition, legislation, new regulations, administrative
interpretations or court decisions might significantly change the tax laws with respect to the requirements for qualification asaREIT or the federal
income tax consequences of qualification asaREIT.

If, with respect to any taxable year, Vornado Realty Trust failsto maintain its qualification asa REIT and does not qualify under statutory
relief provisions, it could not deduct distributions to shareholders in computing its taxable income and would have to pay federal incometax on its
taxable income at regular corporate rates. The federal income tax payable would include any applicable aternative minimum tax. If Vornado Realty
Trust had to pay federal income tax, the amount of money available to distribute to shareholders would be reduced for the year or yearsinvolved,
and Vornado Realty Trust would no longer be required to distribute money to shareholders. In addition, Vornado Realty Trust would also be
disqualified from treatment asa REIT for the four taxable years following the year during which qualification waslost, unless it was entitled to relief
under the relevant statutory provisions. Although Vornado Realty Trust currently intendsto operate in a manner designed to allow it to qualify asa
REIT, future economic, market, legal, tax or other considerations may causeit to revoke the REIT election or fail to qualify asaREIT.

Loss of our key personnel could harm our operations and adver sely affect the value of our common shares.

We are dependent on the efforts of Steven Roth, the Chairman of the Board of Trustees and Chief Executive Officer of Vornado Realty Trust,
and Michael D. Fascitelli, the President of Vornado Realty Trust. While we believe that we could find replacements for these key personnel, the loss
of their services could harm our operations and adversely affect the value of Vornado Realty Trust’s common shares.

Vornado Realty Trust's charter documents and applicable law may hinder any attempt to acquire us.

Generally, for Vornado Realty Trust to maintain its qualification asa REIT under the Internal Revenue Code, not more than 50% in value of the
outstanding shares of beneficial interest of Vornado Realty Trust may be owned, directly or indirectly, by five or fewer individuals at any time
during the last half of Vornado Realty Trust'staxable year. The Internal Revenue Code defines “individuals’ for purposes of the requirement
described in the preceding sentence to include some types of entities. Under Vornado Realty Trust’s Amended and Restated Declaration of Trust,
as amended, no person may own more than 6.7% of the outstanding common shares or 9.9% of the outstanding preferred shares, with some
exceptions for persons who held common shares in excess of the 6.7% limit before Vornado Realty Trust adopted the limit and other persons
approved by Vornado Realty Trust's Board of Trustees. These restrictions on transferability and ownership may delay, deter or prevent achangein
control of Vornado Realty Trust or other transaction that might involve a premium price or otherwise be in the best interest of the shareholders. We
refer to Vornado Realty Trust's Amended and Restated Declaration of Trust, as amended, as the “ declaration of trust.”

Vornado Realty Trust's Board of Trusteesisdivided into three classes of trustees. Trustees of each class are chosen for three-year staggered
terms. Staggered terms of trustees may reduce the possibility of atender offer or
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an attempt to change control of Vornado Realty Trust, even though atender offer or change in control might be in the best interest of Vornado
Realty Trust's shareholders.

Vornado Realty Trust's declaration of trust authorizes the Board of Trusteesto:
. cause Vornado Realty Trust to issue additional authorized but unissued common shares or preferred shares;

. classify or reclassify, in one or more series, any unissued preferred shares;
. set the preferences, rights and other terms of any classified or reclassified shares that Vornado Realty Trust issues; and

. increase, without shareholder approval, the number of shares of beneficial interest that VVornado Realty Trust may issue.

The Board of Trustees could establish a series of preferred shares whose terms could delay, deter or prevent a changein control of Vornado
Realty Trust or other transaction that might involve a premium price or otherwise be in the best interest of Vornado Realty Trust's shareholders,
although the Board of Trustees does not now intend to establish a series of preferred shares of thiskind. Vornado Realty Trust’'s declaration of
trust and bylaws contain other provisionsthat may delay, deter or prevent achangein control of Vornado Realty Trust or other transaction that
might involve a premium price or otherwise be in the best interest of our shareholders.

Under the Maryland General Corporation Law, as amended, which werefer to asthe“MGCL,” as applicableto real estate investment trusts,
certain “business combinations,” including certain mergers, consolidations, share exchanges and asset transfers and certain issuances and
reclassifications of equity securities, between aMaryland real estate investment trust and any person who beneficially owns ten percent or more of
the voting power of the trust’s shares or an affiliate or an associate, as defined in the MGCL, of the trust who, at any time within the two-year period
before the date in question, was the beneficial owner of ten percent or more of the voting power of the then outstanding voting shares of beneficial
interest of the trust, which we refer to as an “interested shareholder,” or an affiliate of the interested sharehol der are prohibited for five years after
the most recent date on which the interested shareholder becomes an interested shareholder. After that five-year period, any business combination
of these kinds must be recommended by the board of trustees of the trust and approved by the affirmative vote of at least (a) 80% of the votes
entitled to be cast by holders of outstanding shares of beneficial interest of the trust and (b) two-thirds of the votes entitled to be cast by holders of
voting shares of the trust other than shares held by the interested shareholder with whom, or with whose affiliate, the business combination isto be
effected, unless, among other conditions, the trust’s common shareholders receive a minimum price, as defined in the MGCL, for their shares and
the consideration isreceived in cash or in the same form as previously paid by the interested sharehol der for its common shares. The provisions of
the MGCL do not apply, however, to business combinations that are approved or exempted by the board of trustees of the applicable trust before
the interested shareholder becomes an interested shareholder, and a person is not an interested shareholder if the board of trustees approved in
advance the transaction by which the person otherwise would have become an interested shareholder. In approving atransaction, the board may
provide that its approval is subject to compliance, at or after the time of approval, with any terms and conditions determined by the board. Vornado
Realty Trust’s board has adopted a resol ution exempting any business combination between any trustee or officer of Vornado Realty Trust, or their
affiliates, and Vornado Realty Trust. As aresult, the trustees and officers of Vornado Realty Trust and their affiliates may be able to enter into
business combinations with VVornado Realty Trust which may not be in the best interest of shareholders. With respect to business combinations
with other persons, the business combination provisions of the MGCL may have the effect of delaying, deferring or preventing a change in control
of Vornado Realty Trust or other transaction that might involve a premium price or otherwise be in the best interest of the shareholders. The
business combination statute may discourage others from trying to acquire control of Vornado Realty Trust and increase the difficulty of
consummating any offer.

12



Table of Contents

Our Ownership Structure and Related-Party Transactions May Give Riseto Conflicts of Interest.

Steven Roth and | nterstate Properties may exercise substantial influence over us. They and some of our other trustees and officers have
interests or positionsin other entities that may compete with us.

Asof September 30, 2004, Interstate Properties, aNew Jersey general partnership, and its partners owned approximately 11.0% of the common
shares of Vornado Realty Trust and approximately 27.4% of the common stock of Alexander’s, Inc. Steven Roth, David Mandelbaum and Russell B.
Wight, Jr. are the three partners of Interstate Properties. Mr. Roth is the Chairman of the Board and Chief Executive Officer of Vornado Realty Trust,
the managing general partner of Interstate Properties, and the Chief Executive Officer and adirector of Alexander’s. Mr. Wight is a trustee of
Vornado Realty Trust and is also adirector of Alexander’s. Mr. Mandelbaum is atrustee of Vornado Realty Trust and is aso a director of
Alexander’s.

As of September 30, 2004, we owned 33% of the outstanding common stock of Alexander’s. Alexander’'sisaREIT engaged in leasing,
managing, developing and redevel oping properties, focusing primarily on the locations where its department stores operated before they ceased
operationsin 1992. Alexander’s has six properties, which are located in the New Y ork City metropolitan area. Mr. Roth and Mr. Fascitelli, the
President and a trustee of Vornado Realty Trust, are directors of Alexander’s. Messrs. Mandelbaum, West and Wight are trustees of Vornado
Realty Trust and are also directors of Alexander’s.

Because of these overlapping interests, Mr. Roth and Interstate Properties and its partners may have substantial influence over Vornado
Realty Trust and Alexander’s on the outcome of any matters submitted to VVornado Realty Trust or Alexander’s shareholdersfor approval. In
addition, certain decisions concerning our operations or financial structure may present conflicts of interest among Messrs. Roth, Mandelbaum and
Wight and Interstate Properties and our other equity or debt holders. In addition, Mr. Roth and Interstate Properties and its partners currently and
may in the future engage in awide variety of activitiesin the real estate business which may result in conflicts of interest with respect to matters
affecting us or Alexander’s, such as which of these entities or persons, if any, may take advantage of potential business opportunities, the business
focus of these entities, the types of properties and geographic locations in which these entities make investments, potential competition between
business activities conducted, or sought to be conducted, by us, Interstate Properties and Alexander’'s, competition for properties and tenants,
possible corporate transactions such as acquisitions and other strategic decisions affecting the future of these entities.

Vornado Realty Trust currently manages and |eases the real estate assets of I nterstate Properties under amanagement agreement for which it
receives an annual fee equal to 4% of base rent and percentage rent and certain other commissions. The management agreement has aterm of one
year and is automatically renewable unless terminated by either of the parties on 60 days notice at the end of the term. Vornado Realty Trust earned
$703,000 and $747,000 of management fees under the management agreement for the years ended December 31, 2003 and 2002 and $568,000 for the
nine months ended September 30, 2004. In addition, during fiscal years 2003 and 2002, as aresult of a previously existing |easing arrangement with
Alexander's, Alexander’s paid to I nterstate $587,000 and $703,000, respectively, for the leasing and other services actually rendered by Vornado
Realty Trust. Upon receipt of these payments, Interstate promptly paid them over to Vornado Realty Trust without retaining any interest therein.
This arrangement was terminated in 2003 and all payments by Alexander’s for these leasing and other services are made directly to Vornado Realty
Trust. Because Vornado Realty Trust and Interstate Properties are controlled by the same persons, as described above, the terms of the
management agreement and any future agreements between V ornado Realty Trust and I nterstate Properties may not be comparable to those
Vornado Realty Trust could have negotiated with an unaffiliated third party.

There may be conflicts of interest between Alexander’sand us.

As of September 30, 2004, the Operating Partnership owned 33% of the outstanding common stock of Alexander’s. Alexander'sisaREIT
engaged in leasing, managing, developing and redevel oping properties, focusing primarily on the locations where its department stores operated
before they ceased operationsin 1992.
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Alexander’'s has six properties. Interstate Properties, which is further described above, owned an additional 27.4% of the outstanding common stock
of Alexander’s as of September 30, 2004. Mr. Roth, Chairman of the Board and Chief Executive Officer of Vornado Realty Trust, is Chief Executive
Officer and adirector of Alexander’s, and Mr. Fascitelli, President and atrustee of Vornado Realty Trust, is President and adirector of Alexander's.
Messrs. Mandelbaum, West and Wight, trustees of Vornado Realty Trust, are also directors of Alexander’s. Alexander’'s common stock islisted on
the New Y ork Stock Exchange under the symbol “ALX.”

At September 30, 2004, the Operating Partnership had loans receivable from Alexander’s of $124,000,000 at an interest rate of 9.0%, including
$29,000,000 drawn under a $50,000,000 line of credit. The maturity date of the loansisthe earlier of January 3, 2006 or the date that Alexander’s
Lexington Avenue construction loanisrepaidin full. In addition, at September 30, 2004, Alexander’s owed to Vornado Realty L.P. $400,000,000
under a mortgage note due February 2014. The Operating Partnership manages, devel ops and leases the Alexander’ s properties under management
and development agreements and |easing agreements under which the Operating Partnership receives annual feesfrom Alexander’s. These
agreements have a one-year term expiring in March of each year, except that the L exington Avenue management and devel opment agreements have
aterm lasting until substantial completion of development of the Lexington Avenue property, and are all automatically renewable. Because V ornado
Realty Trust and Alexander’s share common senior management and because a majority of the trustees of Vornado Realty Trust also constitute the
majority of the directors of Alexander’s, the terms of the foregoing agreements and any future agreements between us and Alexander’s may not be
comparable to those we could have negotiated with an unaffiliated third party.

For adescription of Interstate Properties’ ownership of VVornado Realty Trust and Alexander’s, see “ Steven Roth and Interstate Properties
may exercise substantial influence over us. They and some of our other trustees and officers have interests or positionsin other entities that may
compete with us” above.

The Number of Sharesof Vornado Realty Trust and the Market for Those Shares Give Riseto Various Risks.
Vornado Realty Trust has many sharesavailable for future sale, which could hurt the market price of its shares.

As of September 30, 2004, we had authorized but unissued, 73,084,257 common shares of beneficial interest, $.04 par value, and 54,560,761
preferred shares of beneficial interest, no par value, of which 40,129,336 preferred shares have been reserved for issuance with respect to
outstanding Operating Partnership preferred units. On November 17, 2004, we issued 6,000,000 preferred shares. On December 16, 2004, we
increased our number of authorized preferred shares by 40,000,000 and our number of excess shares by 40,000,000 and on December 17 and 22, 2004,
weissued an additional 800,000 Operating Partnership preferred units and 8,000,000 preferred shares, respectively, and reserved for issuance an
additional 800,000 preferred shares. Consequently, as of December 31, 2004, we had authorized but unissued 80,560,761 preferred shares of
beneficial interest, no par value; of which 40,929,336 have been reserved for issuance. We may issue these additional sharesfromtimetotimein
public or private offerings or in connection with acquisitions.

In addition, as of September 30, 2004, 19,745,000 Vornado Realty Trust common shares were reserved for issuance upon redemption of
Operating Partnership common units. Some of these shares may be sold in the public market after registration under the Securities Act under
registration rights agreements between Vornado Realty Trust and some holders of common units of the Operating Partnership. These shares may
a so be sold in the public market under Rule 144 under the Securities Act or other available exemptions from registration. In addition, Vornado
Realty Trust has reserved a number of common shares for issuance under its employee benefit plans, and these common shares will be available for
sale from time to time. Vornado Realty Trust has awarded shares of restricted stock and granted options to purchase additional common sharesto
some of its executive officers and employees.
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We cannot predict the effect that future sales of our common shares, preferred shares or Operating Partnership units, or the perception that
sales of common shares, preferred shares or Operating Partnership units could occur, will have on the market prices for Vornado Realty Trust's
shares.

Changesin market conditions could hurt the market price of Vornado Realty Trust's shares.

The value of Vornado Realty Trust’s shares depends on various market conditions, which may change from time to time. Among the market
conditions that may affect the value of Vornado Realty Trust’s shares are the following:

. the extent of institutional investor interest in us;

. the reputation of REITs generally and the attractiveness of their equity securitiesin comparison to other equity securities, including
securitiesissued by other real estate companies, and fixed income securities (including in connection with any possible change in the
taxation of dividends, as discussed below);

. our financial condition and performance;
. prevailing interest rates; and

. general financial market conditions.

In particular, the Jobs and Growth Tax Relief and Reconciliation Act of 2003 which was signed into law by President Bush on May 28, 2003
provides favorable income tax rates for certain corporate dividends received by individuals through December 31, 2008. Under the Act, REIT
dividends are not eligible for the preferential rates applicable to dividends unless the dividends are attributabl e to income that has been subject to
corporate level tax. Asaresult, substantially all of the distributions paid on our shares are not expected to qualify for such lower rates. This Act
could cause stock in non-REIT corporations to be more attractive to investors than stock in REITS, which may negatively affect the value of and
the market for our shares.

The stock market in recent years has experienced extreme price and volume fluctuations that have often been unrelated or disproportionate to
the operating performance of companies.

Increased market interest rates may hurt the value of Vornado Realty Trust’s shares.

We believe that investors consider the distribution rate on REIT shares, expressed as a percentage of the price of the shares, relative to
market interest rates as an important factor in deciding whether to buy or sell the shares. If market interest rates go up, prospective purchasers of
REIT shares may expect ahigher distribution rate. Higher interest rates would likely increase our borrowing costs and might decrease funds
available for distribution. Thus, higher market interest rates could cause the market price of Vornado Realty Trust's shares to decline.
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VORNADO REALTY TRUST AND VORNADO REALTY L.P.

Vornado Realty Trust isafully-integrated real estate investment trust organized under the laws of Maryland. VVornado conducts its business
through, and substantially all of itsinterestsin properties are held by, Vornado Realty L.P. Vornado Realty Trust isthe sole general partner of, and
owned approximately 82% of the common limited partnership interest in, Vornado Realty L.P. as of September 30, 2004.

Vornado Realty Trust, through Vornado Realty L.P., currently owns directly or indirectly:

. Office Properties:

—  dl or portions of 84 office propertiesin the New Y ork City metropolitan area (primarily Manhattan) and in the Washington, D.C. and
Northern Virginiaares;

. Retail Properties:

- 88 retail center propertiesin seven states and Puerto Rico aggregating approximately 14.0 million square feet, including 2.7 million
square feet built by tenants on land leased from Vornado;

. Merchandise Mart Properties:

—  the Merchandise Mart Properties portfolio containing approximately 8.6 million sguare feet, including the 3.4 million square foot
Merchandise Mart in Chicago;
. Temperature Controlled Logistics:

—  ad7.6%interest in Americold Realty Trust, which owns and operates 100 cold storage warehouses nationwide;
. Other Real Estate Investments:

- 33% of the outstanding common stock of Alexander’s, Inc.;

—  theHotel Pennsylvaniain New Y ork City consisting of ahotel portion containing 1 million square feet with 1,700 rooms and a
commercial portion containing 400,000 square feet of retail and office space;

— a22.3%interest in The Newkirk Master Limited Partnership, which owns office, retail and industrial properties and various debt
interestsin those properties;

—  eght dry warehouse/industrial propertiesin New Jersey containing approximately 2.0 million square feet; and
—  other investmentsincluding interestsin other real estate, marketable securities and loans and rates receivable.

Our principal executive offices are located at 888 Seventh Avenue, New Y ork, New Y ork 10019, and our telephone number is (212) 894-7000.

CONSOLIDATED RATIOS OF EARNINGSTO COMBINED
FIXED CHARGES AND PREFERRED SHARE DIVIDEND REQUIREMENTS

Vornado Realty Trust's consolidated ratios of earnings to combined fixed charges and preference dividends for each of the fiscal years ended
December 31, 2000, 2001, 2002 and 2003 and the nine months ended September 30, 2004 are as follows:

Nine
Year Ended December 31, Months
Ended
September
2000 2001 2002 2003 30, 2004

Ratio of earnings to combined fixed charges and preference dividends (unaudited) 152 156 168 187 1.96
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For purposes of calculating theseratios, (a) earnings represent income from continuing operations before income taxes, plus fixed charges,
and (b) fixed charges represent interest expense on all indebtedness, including amortization of deferred debt issuance costs, and the portion of
operating lease rental expense that management considers representative of the interest factor, which is one-third of operating |ease rentals.

CONSOLIDATED RATIOSOF EARNINGSTO FIXED CHARGES

Vornado Realty L.P.’s consolidated ratios of earningsto fixed charges for each of the fiscal years ended December 31, 2000, 2001, 2002 and
2003 and the nine months ended September 30, 2004 are asfollows:

Nine
Year Ended December 31, Months
Ended
September
2000 2001 2002 2003 30, 2004

Ratio of earningsto combined fixed charges and preference dividends (unaudited) 173 177 188 209 214

For purposes of calculating these ratios, (a) earnings represent income from continuing operations before income taxes, plus fixed charges,
and (b) fixed charges represent interest expense on all indebtedness, including amortization of deferred debt issuance costs, and the portion of
operating |ease rental expense that management considers representative of the interest factor, which is one-third of operating |ease rentals.

USE OF PROCEEDS

Vornado Realty Trust isrequired by the terms of the partnership agreement of Vornado Realty L.P. to contribute the net proceeds of any sale
of common shares, preferred shares or depositary sharesto Vornado Realty L.P. in exchange for additional units or preferred units, as the case may
be. Aswill be more fully described in the applicable prospectus supplement, Vornado Realty Trust and Vornado Realty L.P. intend to use the net
proceeds from the sale of securitiesfor general trust or partnership purposes or other uses. These other uses may include, among others, the
funding of an acquisition or the repayment of indebtedness.

DESCRIPTION OF DEBT SECURITIES OF VORNADO REALTY L.P.

Please note that in this section entitled “ Description of Debt Securities of Vornado Realty L.P.,” referencesto Vornado Realty L.P., “ we”,
“our” and “ us” refer only to Vornado Realty L.P. and not to its subsidiaries or Vornado Realty Trust unless the context requires otherwise. Also,
in this section, referencesto “ holders’ mean those who own debt securities registered in their own names, on the books that we or the trustee
maintain for this purpose, and not those who own beneficial interestsin debt securitiesregistered in street name or in debt securitiesissued in
book-entry form through one or more depositaries. Owners of beneficial interestsin the debt securities should read the section below entitled
“Legal Owner ship and Book-Entry Issuance.”

Debt SecuritiesMay Be Senior or Subordinated

We may issue senior or subordinated debt securities. Neither the senior debt securities nor the subordinated debt securitieswill be secured
by any property or assets of Vornado Realty Trust or any of its subsidiaries, including Vornado Realty L.P. Thus, by owning a debt security, you
are an unsecured creditor of Vornado Realty L.P.

Neither any limited or general partner of Vornado Realty L.P., including Vornado Realty Trust, nor any principal, shareholder, officer, director,
trustee or employee of any limited or general partner of VVornado Realty
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L.P. or of any successor of any limited or general partner of VVornado Realty L.P. has any obligation for payment of debt securities or for any of
Vornado Realty L.P.’s obligations, covenants or agreements contained in the debt securities or the applicable indenture. By accepting the debt
securities, you waive and release all liability of thiskind. The waiver and release are part of the consideration for the issuance of debt securities.

The senior debt securitieswill be issued under our senior debt indenture described below and will rank equally with all of our other senior
unsecured and unsubordinated debt.

The subordinated debt securities will be issued under our subordinated debt indenture described below and will be subordinate in right of
payment to all of our “senior indebtedness,” as defined in the subordinated debt indenture. The prospectus supplement for any series of
subordinated debt securities or the information incorporated in this prospectus by reference will indicate the approximate amount of senior
indebtedness outstanding as of the end of our most recent fiscal quarter. As of December 31, 2004, $962,096,000 of VVornado Realty L.P. s total
indebtedness constituted senior indebtedness. Neither indenture limits Vornado Realty L.P.’s ability to incur additional senior indebtedness, unless
otherwise described in the prospectus supplement relating to any series of debt securities. Vornado Realty L.P.’s senior indebtednessis, and any
additional senior indebtedness will be, structurally subordinate to the indebtedness of Vornado Realty L.P.’s subsidiaries. See— “Vornado Realty
L.P.’ s Debt Securities Are Structurally Subordinated to I ndebtedness of Vornado Realty L.P.’s Subsidiaries’ below.

When we refer to “debt securities” in this prospectus, we mean both the senior debt securities and the subordinated debt securities.

The Senior Debt Indenture and the Subordinated Debt I ndenture

The senior debt securities and the subordinated debt securities are each governed by adocument called an indenture—the senior debt
indenture, in the case of the senior debt securities, and the subordinated debt indenture, in the case of the subordinated debt securities. Each
indenture is a contract between Vornado Realty L.P. and The Bank of New Y ork, which will initially act as trustee. The indentures are substantially
identical, except for the provisions rel ating to subordination, which are included only in the subordinated debt indenture.

The trustee under each indenture has two main roles:

- First, the trustee can enforce your rights against usif we default. There are some limitations on the extent to which the trustee acts
on your behalf, which we describe later under “—Default, Remedies and Waiver of Default.”

- Second, the trustee performs administrative duties for us, such as sending interest payments and notices.
See “—Our Relationship with the Trustee” below for more information about the trustee.

When we refer to the indenture or the trustee with respect to any debt securities, we mean the indenture under which those debt securities are
issued and the trustee under that indenture.

WeMay |ssue Many Series of Debt Securities

We may issue as many distinct series of debt securities under either debt indenture as we wish. This section of the prospectus summarizes
terms of the securities that apply generally to all series. The provisions of each indenture allow us not only to issue debt securities with terms
different from those of debt securities previously issued under that indenture, but also to “reopen” a previousissue of a series of debt securities
and issue additional debt securities of that series. We will describe most of the financial and other specific terms of a series, whether it be a series of
the senior debt securities or subordinated debt securities, in the prospectus supplement accompanying this prospectus. Those terms may vary from
the terms described here.
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As you read this section of the prospectus, please remember that the specific terms of your debt security will be described in the
accompanying prospectus supplement and, if applicable, modify or replace the general terms described in this section. If there are any
differences between your prospectus supplement and this prospectus, your prospectus supplement will control. Thus, the statements we make in
this section may not apply to your debt security.

When we refer to a series of debt securities, we mean a series issued under the applicable indenture. When we refer to your prospectus
supplement, we mean the prospectus supplement describing the specific terms of the debt security you purchase. The terms used in your
prospectus supplement have the meanings described in this prospectus, unless otherwise specified.

Amounts That We May Issue

Neither indenture limits the aggregate amount of debt securities that we may issue or the number of series or the aggregate amount of any
particular series. We may issue debt securities and other securities in amounts that exceed the total amount specified on the cover of this
prospectus up to the aggregate amount authorized by Vornado Realty L.P. for each series, at any time without your consent and without notifying
you.

The indentures and the debt securities do not limit our ability to incur other indebtedness or to issue other securities, unless otherwise
described in the prospectus supplement relating to any series of debt securities. Also, we are not subject to financial or similar restrictions by the
terms of the debt securities, unless otherwise described in the prospectus supplement relating to any series of debt securities.

Principal Amount, Stated Maturity and Maturity

The principal amount of a debt security means the principal amount payable at its stated maturity, unless that amount is not determinable, in
which case the principal amount of adebt security isitsface amount. Any debt securities owned by us or any of our affiliates are not deemed to be
outstanding for certain determinations under the indenture.

Theterm “stated maturity” with respect to any debt security means the day on which the principal amount of the debt security is scheduled to
become due. The principal may become due sooner, by reason of redemption or accel eration after a default or otherwise in accordance with the
terms of the debt security. The day on which the principal actually becomes due, whether at the stated maturity or earlier, is called the “ maturity” of
the principal.

We also use the terms “ stated maturity” and “maturity” to refer to the days when other payments become due. For example, werefer to a
regular interest payment date when an installment of interest is scheduled to become due as the “ stated maturity” of that installment.

When we refer to the “ stated maturity” or the “maturity” of adebt security without specifying a particular payment, we mean the stated
maturity or maturity, as the case may be, of the principal .

Vornado Realty L.P. ‘s Debt Securities Are Structurally Subordinated to Indebtedness of Vornado Realty L.P. ‘s Subsidiaries

Because our assets consist principally of interestsin the subsidiaries through which we own our properties and conduct our businesses, our
right to participate as an equity holder in any distribution of assets of any of our subsidiaries upon the subsidiary’sliquidation or otherwise, and
thus the ability of our security holdersto benefit from the distribution, isjunior to creditors of the subsidiary, except to the extent that any claimswe
may have as a creditor of the subsidiary are recognized. Furthermore, because some of our subsidiaries are partnershipsin which we are a general
partner, we may be liable for their obligations. We may also guarantee some obligations of our subsidiaries. Any liability we may have for our
subsidiaries' obligations could reduce our assets that are available to satisfy our direct creditors, including investorsin our debt securities.
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This Section IsOnly a Summary

The indentures and their associated documents, including your debt security, contain the full legal text of the matters described in this section
and your prospectus supplement. We have filed forms of the indentures with the SEC as exhibitsto our registration statements. See “ Available
Information” above for information on how to obtain copies of them.

This section and your prospectus supplement summarize all the material terms of the indentures and your debt security. They do not,
however, describe every aspect of the indentures and your debt security. For example, in this section and your prospectus supplement, we use
terms that have been given special meaning in the indentures, but we describe the meaning for only the more important of those terms.

Governing Law
The indentures and the debt securitieswill be governed by New Y ork law.

Currency of Debt Securities

Amounts that become due and payable on a debt security in cash will be payablein a currency, currencies or currency units specified in the
accompanying prospectus supplement. We refer to this currency, currencies or currency units as a“ specified currency.” The specified currency for
adebt security will be U.S. dollars, unless your prospectus supplement states otherwise. Some debt securities may have different specified
currencies for principal and interest. Y ou will have to pay for your debt securities by delivering the requisite amount of the specified currency for
the principal to us or the underwriters, agents or dealers that we name in your prospectus supplement, unless other arrangements have been made
between you and us or you and that firm. We will make payments on a debt security in the specified currency, except as described below in*“—
Payment Mechanics for Debt Securities.”

Form of Debt Securities

We will issue each debt security in global—i.e., book-entry—form only, unless we specify otherwise in the applicabl e prospectus supplement.
Debt securities in book-entry form will be represented by a global security registered in the name of adepositary, which will be the holder of all the
debt securities represented by that global security. Those who own beneficial interestsin aglobal debt security will do so through participantsin
the depositary’s securities clearance system, and the rights of these indirect ownerswill be governed solely by the applicable procedures of the
depositary and its participants. We describe book-entry securities below under “Legal Ownership and Book-Entry I ssuance.”

In addition, we will issue each debt security in fully registered form, without coupons.

Types of Debt Securities
We may issue any of the following types of senior debt securities or subordinated debt securities:
Fixed Rate Debt Securities

A debt security of thistypewill bear interest at afixed rate described in your prospectus supplement. This type includes zero coupon debt
securities, which bear no interest and are instead issued at a price usually significantly lower than the principal amount. See “—OQriginal Issue
Discount Debt Securities” below for more information about zero coupon and other original issue discount debt securities.

Each fixed rate debt security, except any zero coupon debt security, will bear interest fromits original issue date or from the most recent date
to which interest on the debt security has been paid or made available for
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payment. Interest will accrue on the principal of afixed rate debt security at the fixed yearly rate stated in the applicable prospectus supplement,
until the principal is paid or made available for payment or the debt security is exchanged. Each payment of interest due on an interest payment date
or the date of maturity will include interest accrued from and including the last date to which interest has been paid, or made available for payment,
or from the issue date if none has been paid or made available for payment, to but excluding the interest payment date or the date of maturity. We
will compute interest on fixed rate debt securities on the basis of a 360-day year of twelve 30-day months. We will pay interest on each interest
payment date and at maturity as described below under “—Payment Mechanics for Debt Securities.”

Floating Rate Debt Securities

A debt security of thistype will bear interest at rates that are determined by reference to an interest rate formula. In some cases, the rates may
aso be adjusted by adding or subtracting a spread or multiplying by a spread multiplier and may be subject to a minimum rate or amaximum rate. If a
debt security isafloating rate debt security, the formulaand any adjustments that apply to the interest rate will be specified in the applicable
prospectus supplement.

Each floating rate debt security will bear interest from its original issue date or from the most recent date to which interest on the debt security
has been paid or made available for payment. Interest will accrue on the principal of afloating rate debt security at the yearly rate determined
according to the interest rate formula stated in the applicabl e prospectus supplement, until the principal is paid or made available for payment or the
security is exchanged. We will pay interest on each interest payment date and at maturity as described below under “—Payment Mechanics for
Debt Securities.”

Calculation of I nterest. Calculations relating to floating rate debt securities will be made by the cal culation agent, an institution that we
appoint as our agent for this purpose. The prospectus supplement for a particular floating rate debt security will name the institution that we have
appointed to act as the calculation agent for that debt security as of its original issue date. We may appoint a different institution to serve as
calculation agent from time to time after the original issue date of the debt security without your consent and without notifying you of the change.

For each floating rate debt security, the calculation agent will determine, on the corresponding interest cal culation or determination date, as
described in the applicable prospectus supplement, the interest rate that takes effect on each interest reset date. In addition, the cal cul ation agent
will calculate the amount of interest that has accrued during each interest period—i.e., the period from and including the original issue date, or the
last date to which interest has been paid or made available for payment, to but excluding the payment date. For each interest period, the calculation
agent will calculate the amount of accrued interest by multiplying the face or other specified amount of the floating rate debt security by an accrued
interest factor for the interest period. This factor will equal the sum of the interest factors calculated for each day during theinterest period. The
interest factor for each day will be expressed as a decimal and will be calculated by dividing the interest rate, also expressed as adecimal, applicable
to that day by 360 or by the actual number of daysin the year, as specified in the applicable prospectus supplement.

Upon the request of the holder of any floating rate debt security, the cal culation agent will provide for that debt security the interest rate then
in effect—and, if determined, the interest rate that will become effective on the next interest reset date. The cal culation agent’s determination of any
interest rate, and its cal cul ation of the amount of interest for any interest period, will be final and binding in the absence of manifest error.

All percentages resulting from any calculation relating to a debt security will be rounded upward or downward, as appropriate, to the next
higher or lower one hundred-thousandth of a percentage point, e.g., 9.876541% (or .09876541) being rounded down to 9.87654% (or .0987654) and
9.876545% (or .09876545) being rounded up to 9.87655% (or .0987655). All amounts used in or resulting from any calculation relating to a
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floating rate debt security will be rounded upward or downward, as appropriate, to the nearest cent, in the case of U.S. dollars, or to the nearest
corresponding hundredth of a unit, in the case of acurrency other than U.S. dollars, with one-half cent or one-half of a corresponding hundredth of
aunit or more being rounded upward.

In determining the base rate that appliesto afloating rate debt security during a particular interest period, the cal culation agent may obtain
rate quotes from various banks or dealers active in the relevant market, as described in the applicable prospectus supplement. Those reference
banks and dealers may include the calculation agent itself and its affiliates, as well as any underwriter, dealer or agent participating in the
distribution of the relevant floating rate debt securities and its affiliates.

I ndexed Debt Securities

A debt security of thistype provides that the principal amount payable at its maturity, and the amount of interest payable on an interest
payment date, will be determined by reference to:

. securities of one or more issuers;
. one or more currencies,
. one or more commodities;

. any other financial, economic or other measure or instrument, including the occurrence or non-occurrence of any event or circumstance;
or

. one or more indices or baskets of the items described above.

If you are aholder of an indexed debt security, you may receive an amount at maturity that is greater than or less than the face amount of your
debt security depending upon the value of the applicable index at maturity. The value of the applicable index will fluctuate over time.

If you purchase an indexed debt security, your prospectus supplement will include information about the relevant index and about how
amounts that are to become payable will be determined by reference to the price or value of that index. The prospectus supplement will also identify
the calculation agent that will calculate the amounts payable with respect to the indexed debt security. The cal culation agent may exercise
significant discretion in determining such amounts.

Original I ssue Discount Debt Securities

A fixed rate debt security, afloating rate debt security or an indexed debt security may be an original issue discount debt security. A debt
security of thistypeisissued at a price lower than its principal amount and provides that, upon redemption or acceleration of its maturity, an
amount less than its principal amount will be payable. An original issue discount debt security may be a zero coupon debt security. A debt security
issued at a discount to its principal may, for U.S. federal income tax purposes, be considered an original issue discount debt security, regardless of
the amount payable upon redemption or acceleration of maturity. The U.S. federal income tax consequences of owning an original issue discount
debt security may be described in the applicable prospectus supplement.

Information in the Prospectus Supplement

A prospectus supplement will describe the specific terms of a particular series of debt securities, which will include some or al of the
following:

. the title of the debt securities;

. whether they are senior debt securities or subordinated debt securities;

22



Table of Contents

. any limit on the aggregate principal amount of the debt securities of the same series;

. the person to whom any interest on any debt security of the serieswill be payable, if other than the person in whose name the debt
security isregistered at the close of business on the regular record date;

. the stated maturity;

. the specified currency, currencies or currency unitsfor principal and interest, if not U.S. dollars;

. the price at which we originally issue the debt securities, expressed as a percentage of the principal amount, and the original issue date;
. whether the debt securities are fixed rate debt securities, floating rate debt securities or indexed debt securities;

. if the debt securities are fixed rate debt securities, the yearly rate at which the debt securities will bear interest, if any, and the interest
payment dates;
. the regular record date for any interest payable on any interest payment date;

. the place or places where the principal of, premium, if any, and interest on the debt securities will be payable;
. the denominations in which the debt securities will be issuable, if other than denominations of $1,000 and any integral multiple of $1,000;

. if the debt securities are floating rate debt securities, the interest rate basis; any applicable index currency or maturity, spread or spread
multiplier or initial, maximum or minimum rate; the interest reset, determination, calculation and payment dates; the day count used to
calculate interest payments for any period; and the cal culation agent;

. any index or formula used to determine the amount of payments of principal of and any premium and interest on the debt securities;

. if the debt securities may be exchanged for common or preferred shares of Vornado Realty Trust or other securities, the terms on which
exchange may occur, including whether exchange is mandatory, at the option of the holder or at our option, the period during which
exchange may occur, the initial exchange rate and the circumstances or manner in which the amount of common or preferred shares

issuable upon exchange may be adjusted or cal culated according to the market price of Vornado Realty Trust common or preferred
shares or such other securities;

. if the debt securities are also original issue discount debt securities, the yield to maturity;

. if other than the principal amount, the portion of the principal amount of the debt securities of the series which will be payable upon
acceleration of the maturity of the debt securities;

. if applicable, the circumstances under which the debt securities may be mandatorily redeemed by us, redeemed at our option or repaid at
the holder’s option before the stated maturity, including any redemption commencement date, repayment date(s), redemption price(s)
and redemption period(s);

. if the principal amount of the debt securities which will be payable at the maturity of the debt securities will not be determinable as of
any date before maturity, the amount which will be deemed to be the outstanding principal amount of the debt securities;

. the applicability of any provisions described under “—Defeasance and Covenant Defeasance”;

. the depositary for the debt securities, if other than DTC, and any circumstances under which the holder may request securitiesin non-
global form;

. the applicability of any provisions described under “—Default, Remedies and Waiver of Default”;

. any additional covenants applicable to the debt securities and any elimination of or modification to the covenants described under “—
Covenants’;

23



Table of Contents

. the names and duties of any co-trustees, depositaries, authenticating agents, paying agents, transfer agents or registrars for the debt
securities;

. the U.S. federal income tax consequences to holders of fixed rate debt securities that are zero coupon or original issue discount debt
securities, floating rate debt securities, indexed debt securities or original issue discount debt securities; and

. any other terms of the debt securities, which could be different from those described in this prospectus.

Redemption and Repayment

Unless otherwise indicated in the applicable prospectus supplement, a debt security will not be entitled to the benefit of any sinking fund—
that is, we will not deposit money on aregular basisinto any separate custodial account to repay the debt securities. In addition, we will not be
entitled to redeem a debt security before its stated maturity unless the prospectus supplement specifies a redemption commencement date. Y ou will
not be entitled to require usto buy adebt security from you before its stated maturity unless your prospectus supplement specifies one or more
repayment dates.

If your applicable prospectus supplement specifies aredemption commencement date or a repayment date, it will also specify one or more
redemption prices or repayment prices, which may be expressed as a percentage of the principal amount of the debt security. It may also specify one
or more redemption periods during which the redemption prices relating to aredemption of debt securities during those periodswill apply.

If we redeem less than all the debt securities of any series, we will, at least 60 days before the redemption date set by us or any shorter period
that is satisfactory to the trustee, notify the trustee of the redemption date, of the principal amount of debt securities to be redeemed and if
applicable, of the tenor of the debt securities to be redeemed. The trustee will select from the outstanding securities of the series the particular debt
securities to be redeemed not more than 60 days before the redemption date. This procedure will not apply to any redemption of asingle debt
security.

If your prospectus supplement specifies aredemption commencement date, the debt security will be redeemable at our option at any time on
or after that date or at a specified time or times. If we redeem the debt security, we will do so at the specified redemption price, together with interest
accrued to the redemption date. If different prices are specified for different redemption periods, the price we pay will be the price that appliesto the
redemption period during which the debt security is redeemed.

If your prospectus supplement specifies a repayment date, the debt security will be repayable at the holder’s option on the specified
repayment date at the specified repayment price, together with interest accrued to the repayment date.

If we exercise an option to redeem any debt security, we will give to the holder written notice of the principal amount of the debt security to be
redeemed, not less than 30 days nor more than 60 days before the applicable redemption date. We will give the notice in the manner described
below in “—Notices.”

If adebt security represented by a global debt security is subject to repayment at the holder’s option, the depositary or its nominee, asthe
holder, will be the only person that can exercise the right to repayment. Any indirect owners who own beneficial interestsin the global debt security
and wish to exercise arepayment right must give proper and timely instructions to their banks or brokers through which they hold their interests,
requesting that they notify the depositary to exercise the repayment right on their behalf. Different firms have different deadlines for accepting
instructions from their customers, and you should take care to act promptly enough to ensure that your request is given effect by the depositary
before the applicable deadline for exercise.
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Street name and other indirect owners should contact their banks or brokers for information about how to exercise arepayment rightin a
timely manner.

We or our affiliates may purchase debt securities from investors who are willing to sell from time to time, either in the open market at prevailing
pricesor in private transactions at negotiated prices. Debt securities that we or they purchase may, at our discretion, be held, resold or cancel ed.

Mergersand Similar Transactions

We are generally permitted to merge or consolidate with another entity. We are also permitted to sell our assets substantially as an entirety to
another entity. With regard to any series of debt securities, however, unless otherwise indicated in the applicable prospectus supplement, we may
not take any of these actions unless all the following conditions are met:

. If the successor entity in the transaction is not Vornado Realty L.P., the successor entity must be a corporation, partnership or trust
organized under the laws of the United States, any state in the United States or the District of Columbia and must expressly assume our
obligations under the debt securities of that series and the indenture with respect to that series.

. Immediately after giving effect to the transaction, no default under the debt securities of that series has occurred and is continuing. For
this purpose, “default under the debt securities of that series” means an event of default with respect to that series or any event that
would be an event of default with respect to that seriesif the requirementsfor giving us adefault notice and for our default having to
continue for a specific period of time were disregarded. We describe these matters below under “—Default, Remedies and Waiver of
Default.”

. We or any successor entity, as the case may be, must take such steps as will be necessary to secure the debt securities of that series
equally and ratably with or senior to all new indebtednessif, as aresult of the transaction, properties or assets of Vornado Realty L.P.
would become subject to a mortgage, pledge, lien, security interest or other encumbrance which would not be permitted by the
applicable indenture.

. We have delivered to the trustee an officers’ certificate and opinion of counsel, each stating that the transaction compliesin all respects
with the indenture.

If the conditions described above are satisfied with respect to the debt securities of any series, we will not need to obtain the approval of the
holders of those debt securitiesin order to merge or consolidate or to sell our assets. Also, these conditionswill apply only if we wish to merge or
consolidate with another entity or sell our assets substantially as an entirety to another entity. We will not need to satisfy these conditionsif we
enter into other types of transactions, including any transaction in which we acquire the stock or assets of another entity, any transaction that
involves a change of control of Vornado Realty L.P. or Vornado Realty Trust but in which Vornado Realty L.P. does not merge or consolidate and
any transaction in which we sell less than substantially all our assets.

Subordination Provisions

Holders of subordinated debt securities should recognize that contractual provisionsin the subordinated debt indenture may prohibit usfrom
making payments on those securities. Subordinated debt securities are subordinate and junior in right of payment, to the extent and in the manner
stated in the subordinated debt indenture, to all of our senior debt, as defined in the subordinated debt indenture, including all debt securitieswe
have issued and will issue under the senior debt indenture.

The subordinated debt indenture defines “ senior debt” asthe principal of and premium, if any, and interest on all indebtedness of Vornado
Realty L.P., other than the subordinated debt securities, whether outstanding on
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the date of the indenture or thereafter created, incurred or assumed, which is (@) for money borrowed, (b) evidenced by anote or similar instrument
given in connection with the acquisition of any businesses, properties or assets of any kind or (c) obligations of Vornado Realty L.P. aslessee
under leases required to be capitalized on the balance sheet of the lessee under generally accepted accounting principles or |eases of property or
assets made as part of any sale and |ease-back transaction to which Vornado Realty L.P. isaparty. For the purpose of this definition, “interest”
includesinterest accruing on or after the filing of any petition in bankruptcy or for reorganization relating to Vornado Realty L.P. to the extent that
the claim for post-petition interest is allowed in the proceeding. Also for the purpose of this definition, “indebtedness of VVornado Realty L.P. “
includes indebtedness of others guaranteed by Vornado Realty L.P. and amendments, renewals, extensions, modifications and refundings of any
indebtedness or obligation of the kinds described in the first sentence of this paragraph. However, “indebtedness of Vornado Realty L.P.” for the
purpose of this definition does not include any indebtedness or obligation if the instrument creating or evidencing the indebtedness or obligation,
or under which the indebtedness or obligation is outstanding, provides that the indebtedness or obligation is not superior in right of payment to
the subordinated debt securities.

The subordinated debt indenture provides that, unless all principal of and any premium or interest on the senior debt has been paid in full, no
payment or other distribution may be made in respect of any subordinated debt securitiesin the following circumstances:

. in the event of any insolvency or bankruptcy proceedings, or any receivership, liquidation, reorganization or other similar proceeding
involving Vornado Realty L.P. or its assets;
. in the event of any liquidation, dissolution or other winding up of Vornado Realty L.P., whether voluntary or involuntary and whether or

not involving insolvency or bankruptcy;
. in the event of any assignment for the benefit of creditors or any other marshalling of assets and liabilities of Vornado Realty L.P.;

. if any subordinated debt securities of Vornado Realty L.P. have been declared due and payable before their stated maturity; or

. (a) inthe event and during the continuation of any default in the payment of principal, premium or interest on any senior debt beyond
any applicable grace period or if any event of default with respect to any senior debt of VVornado Realty L.P. has occurred and is
continuing, permitting the holders of that senior debt of VVornado Realty L.P. or atrustee to accel erate the maturity of that senior debt,
unless the event of default has been cured or waived or ceased to exist and any related accel eration has been rescinded, or (b) if any
judicial proceeding is pending with respect to a payment default or an event of default described in (a).

If the trustee under the subordinated debt indenture or any holders of the subordinated debt securities receive any payment or distribution
that they know is prohibited under the subordination provisions, then the trustee or the holders will have to repay that money to the holders of the
senior debt.

Even if the subordination provisions prevent us from making any payment when due on the subordinated debt securities of any series, we will
be in default on our obligations under that seriesif we do not make the payment when due. This means that the trustee under the subordinated debt
indenture and the holders of that series can take action against us, but they will not receive any money until the claims of the holders of senior debt
have been fully satisfied.

Covenants

Thefollowing covenants apply to Vornado Realty L.P. with respect to the debt securities of each series unless otherwise specified in the
applicable prospectus supplement.
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Maintenance of Properties. We must maintain all properties used in our business in good condition. However, we may discontinue the
maintenance or operation of any of our propertiesif in our judgment, discontinuance is desirable in the conduct of our business and is not
disadvantageousin any material respect to the holders of debt securities.

Insurance. We must keep all of our insurable propertiesinsured against |oss or damage with insurers of recognized responsibility. The
insurance must be in commercially reasonable amounts and types.

Existence. Except as described under “—Mergers and Similar Transactions,” we must do or cause to be done all things necessary to preserve
and keep in full force and effect our existence, rights and franchises. However, we are not required to preserve any right or franchise if we determine
that the preservation of the right or franchise is no longer desirablein the conduct of our business and that the loss of the right or franchise is not
disadvantageousin any material respect to the holders of the debt securities.

Payment of Taxesand Other Claims. We are required to pay or discharge or cause to be paid or discharged (a) all taxes, assessments and
governmental charges levied or imposed upon us or any subsidiary or upon our income, profits or property or the income, profits or property of any
subsidiary and (b) all lawful claimsfor labor, materials and supplies which, if unpaid, might by law become alien upon our property or the property
of any subsidiary. We must pay these taxes and other claims before they become delinquent. However, we are not required to pay or discharge or
cause to be paid or discharged any tax, assessment, charge or claim whose amount, applicability or validity is being contested in good faith by
appropriate proceedings.

Additional covenants described in the applicable prospectus supplement may apply to Vornado Realty L.P. with respect to a particular series
of debt securities.

Defeasance and Covenant Defeasance

The provisions for full defeasance and covenant defeasance described below apply to each senior and subordinated debt security if so
indicated in the applicable prospectus supplement. In general, we expect these provisions to apply to each debt security that has a specified
currency of U.S. dollarsand is not afloating rate or indexed debt security.

Full Defeasance. If thereisachangein U.S. federal tax law, as described below, we can legally release ourselves from all payment and other
obligations on any debt securities. Thisis called full defeasance. For usto do so, each of the following must occur:

. We must deposit in trust for the benefit of all holders of those debt securities a combination of money and U.S. government or U.S.
government agency notes or bonds that will generate enough cash to make interest, principal and any other payments on those debt
securities on their various due dates;

. (@ No event of default under the indenture may have occurred and be continuing and (b) no event of default described in the sixth
bullet point under “—Default, Remedies and Waiver of Default—Events of Default” may have occurred and be continuing at any time
during the 90 days following the deposit in trust;

. There must be achangein current U.S. federal tax law or an Internal Revenue Service ruling that lets us make the above deposit without
causing the holders to be taxed on those debt securities any differently than if we did not make the deposit and just repaid those debt
securities ourselves. Under current federal tax law, the deposit and our legal release from your debt security would be treated as though
we took back your debt security and gave you your share of the cash and notes or bonds deposited in trust. In that event, you could
recognize gain or loss on your debt security; and

. We must deliver to the trustee alegal opinion of our counsel confirming the tax law change described above.
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If we ever fully defeased your debt security, you would have to rely solely on the trust deposit for payments on your debt security. You
would not be ableto look to usfor payment if there was any shortfall.

Covenant Defeasance. Under current U.S. federal tax law, we can make the same type of deposit described above and be released from the
restrictive covenantsrelating to your debt security listed in the bullets below and any additional restrictive covenants that may be described in
your prospectus supplement. Thisis called covenant defeasance. In that event, you would lose the protection of those restrictive covenants. In
order to achieve covenant defeasance for any debt securities, we must take the same steps as are required for full defeasance.

If we accomplish covenant defeasance with regard to your debt security, the following provisions of the applicable indenture and your debt
security would no longer apply:
. The requirement to secure the debt securities equally and ratably with all new indebtednessin the event of a consolidation;

. The covenants regarding existence, maintenance of properties, payment of taxes and other claims and insurance;
. Any additional covenants that your prospectus supplement states are applicable to your debt security; and

. The events of default resulting from a breach of covenants, described below in the fourth, fifth and seventh bullet points under “—
Default, Remedies and Waiver of Default—Events of Default.”

If we accomplish covenant defeasance on your debt security, we must still repay your debt security if thereisany shortfall in the trust
deposit. Y ou should note, however, that if one of the remaining events of default occurred, such as our bankruptcy, and your debt security became
immediately due and payable, there may be a shortfall. Depending on the event causing the default, you may not be able to obtain payment of the
shortfall.

Default, Remedies and Waiver of Default

You will have special rightsif an event of default with respect to your series of debt securities occurs and is continuing, as described in this
subsection.

Events of Default. Unless your prospectus supplement says otherwise, when we refer to an event of default with respect to any series of debt
securities, we mean any of the following:

. We do not pay interest on any debt security of that serieswithin 30 days after the due date;
. We do not pay the principal or any premium of any debt security of that series on the due date;

. We do not deposit a sinking fund payment with regard to any debt security of that series on the due date, but only if the payment is
required under the applicable prospectus supplement;

. Weremain in breach of any covenant we make in the indenture for the benefit of the relevant series for 60 days after we receive awritten
notice of default stating that we are in breach and requiring us to remedy the breach. The notice must be sent by the trustee or the
holders of at least 10% in principal amount of the relevant series of debt securities;

. We do not pay an indebtedness of $50,000,000 or morein principal amount outstanding when due after the expiration of any applicable
grace period, or we default on an indebtedness of this amount resulting in acceleration of the indebtedness, in either case within ten
days after written notice of the default is sent to us. The notice must be sent by the trustee or the holders of at least 10% in principal
amount of the relevant series of debt securities,

. Wefilefor bankruptcy or other events of bankruptcy, insolvency or reorganization relating to VVornado Realty L.P. occur; or

. If your prospectus supplement states that any additional event of default appliesto the series, that event of default occurs.
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Remedies | f an Event of Default Occurs

If you are the holder of a subordinated debt security, all the remedies available upon the occurrence of an event of default under the
subordinated debt indenture will be subject to the restrictions on the subordinated debt securities described above under “ —Subordination
Provisions.”

If an event of default has occurred with respect to any series of debt securities and has not been cured or waived, the trustee or the holders of
not less than 25% in principal amount of outstanding debt securities of that series may declare the entire principal amount of the debt securities of
that seriesto be dueimmediately. If the event of default occurs because of eventsin bankruptcy, insolvency or reorganization relating to Vornado
Realty L.P., the entire principal amount of the debt securities of that serieswill be automatically accelerated, without any action by the trustee or any
holder.

Each of the situations described above is called an acceleration of the maturity of the affected series of debt securities. If the maturity of any
seriesis accelerated, ajudgment for payment has not yet been obtained, we pay or deposit with the trustee an amount sufficient to pay all amounts
due on the securities of the series, and all events of default with respect to the series, other than the nonpayment of the accelerated principal, have
been cured or waived, then the holders of amajority in principal amount of the outstanding debt securities of that series may cancel the acceleration
for the entire series.

If an event of default occurs, the trustee will have special duties. In that situation, the trustee will be obligated to use those of itsrights and
powers under the relevant indenture, and to use the same degree of care and skill in doing so, that a prudent person would usein that situation in
conducting his or her own affairs.

Except as described in the prior paragraph, the trustee is not required to take any action under the relevant indenture at the request of any
holders unless the holders offer the trustee reasonabl e protection from expenses and liability. Thisis called an indemnity. If the trusteeis provided
with an indemnity reasonably satisfactory to it, the holders of amajority in principal amount of all debt securities of the relevant series may direct
the time, method and place of conducting any lawsuit or other formal legal action seeking any remedy available to the trustee with respect to that
series. These majority holders may also direct the trustee in performing any other action under the applicable indenture with respect to the debt
securities of that series.

Before you bypass the trustee and bring your own lawsuit or other formal legal action or take other steps to enforce your rights or protect
your interests relating to any debt security, all of the following must occur:
. The holder of your debt security must give the trustee written notice of a continuing event of default;

. The holders of not less than 25% in principal amount of all debt securities of your series must make awritten request that the trustee
take action because of the default, and they or other holders must offer to the trustee indemnity reasonably satisfactory to the trustee
against the cost and other liabilities of taking that action;

. The trustee must not have taken action for 60 days after the above steps have been taken; and

. During those 60 days, the holders of amajority in principal amount of the debt securities of your series must not have given the trustee
directions that are inconsistent with the written request of the holders of not less than 25% in principal amount of the debt securities of
your series.

You are entitled at any time, however, to bring alawsuit for the payment of money due on your debt security on or after its due date.

Waiver of Default. The holders of not less than a mgjority in principal amount of the outstanding debt securities of a series may waive a
default for all debt securities of that series. If this happens, the default will be treated asiif it has not occurred. No one can waive a payment default
on your debt security or a covenant or
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provision of the indenture that cannot be modified or amended without the consent of the holder of each outstanding debt security of the series,
however, without the approval of the particular holder of that debt security.

We Will Givethe Trustee I nformation About Defaults Annually. We will furnish to each trustee every year awritten statement of two of our
officers certifying that to their knowledge we are in compliance with the applicable indenture and the debt securitiesissued under it, or else
specifying any default under the indenture.

Book-entry and other indirect owners should consult their banks or brokers for information on how to give notice or direction to or make
a request of the trustee and how to declare or cancel an acceleration of the maturity. Book-entry and other indirect owners are described below
under “ Legal Owner ship and Book-Entry Issuance.”
Changes of the Indentures Requiring Each Holder’s Approval

There are certain changes that cannot be made without the approval of each holder of adebt security affected by the change under a
particular indenture. Hereis alist of those types of changes:

. change the stated maturity for any principal or interest payment on a debt security;

. reduce the principal amount or the interest rate or the premium payable upon the redemption of any debt security;

. reducg the amount of principal of an original issue discount security or any other debt security payable upon acceleration of its
maturity;

. change the currency of any payment on a debt security;

. change the place of payment on a debt security;

. impair aholder’s right to sue for payment of any amount due on its debt security;

. reduce the percentage in principal amount of the debt securities of any series, the approval of whose holdersis needed to change the

applicable indenture or those debt securities;

. reduce the percentage in principal amount of the debt securities of any series, the consent of whose holdersis needed to waive our
compliance with the applicable indenture or to waive defaults; and

. change the provisions of the applicable indenture dealing with modification and waiver in any other respect, except to increase any
required percentage referred to above or to add to the provisions that cannot be changed or waived without approval of the holder of
each affected debt security.

M odification of Subordination Provisions

We may not amend the subordinated debt indenture to alter the subordination of any outstanding subordinated debt securities without the
written consent of each holder of senior debt then outstanding who would be adversely affected. In addition, we may not modify the subordination
provisions of the subordinated debt indenture in amanner that would adversely affect the outstanding subordinated debt securities of any one or
more seriesin any material respect, without the consent of the holders of amajority in aggregate principal amount of all affected series, voting
together as one class.

Changes of the Indentures Not Requiring Approval

Another type of change does not require any approval by holders of the debt securities of an affected series. These changes are limited to
clarifications and changes that would not adversely affect the debt securities of that seriesin any material respect. Nor do we need any approval to
make changes that affect only debt securities to be issued under the applicable indenture after the changes take effect.
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We may also make changes or obtain waivers that do not adversely affect a particular debt security, even if they affect other debt securities.
In those cases, we do not need to obtain the approval of the holder of the unaffected debt security; we need only obtain any required approvals
from the holders of the affected debt securities.

Changes of the Indentures Requiring Majority Approval

Any other change to a particular indenture and the debt securities issued under that indenture would require the following approval:

. If the change affects only the debt securities of a particular series, it must be approved by the holders of amajority in principal amount
of the debt securities of that series.

. If the change affects the debt securities of more than one series of debt securitiesissued under the applicable indenture, it must be
approved by the holders of amajority in principal amount of each series affected by the change.

In each case, the required approval must be given by written consent.

The same majority approval would be reguired for us to obtain awaiver of any of our covenantsin either indenture. Our covenantsinclude
the promises we make about merging and similar transactions, which we describe above under “—Mergers and Similar Transactions.” If the
requisite holders approve awaiver of acovenant, we will not have to comply with it. The holders, however, cannot approve awaiver of any
provision in aparticular debt security, or in the applicable indenture as it affects that debt security, that we cannot change without the approval of
the holder of that debt security as described above in “—Changes of the Indentures Requiring Each Holder’s Approval,” unless that holder
approves the waiver.

Book-entry and other indirect owners should consult their banks or brokers for information on how approval may be granted or denied if
we seek to change an indenture or any debt securities or request a waiver.

Special Rulesfor Action by Holders

When holderstake any action under either debt indenture, such as giving a notice of default, declaring an acceleration, approving any change
or waiver or giving the trustee an instruction, we will apply the following rules.

Only Outstanding Debt Securities Are Eligible

Only holders of outstanding debt securities of the applicable serieswill be eligible to participate in any action by holders of debt securities of
that series. Also, wewill count only outstanding debt securitiesin determining whether the various percentage requirements for taking action have
been met. For these purposes, a debt security will not be “outstanding”:

. if it has been surrendered for cancellation or cancelled;

. if we have deposited or set aside, in trust for its holder, money for its payment or redemption;

. if we have fully defeased it as described above under “—Defeasance and Covenant Defeasance—Full Defeasance”;

. if it has been exchanged for other debt securities of the same series due to mutilation, destruction, loss or theft; or

. if we or one of our affiliatesisthe owner, unless the debt security is pledged under certain circumstances described in the indenture.
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Eligible Principal Amount of Some Debt Securities

In some situations, we may follow special rulesin calculating the principal amount of a debt security that isto be treated as outstanding for
the purposes described above. This may happen, for example, if the principal amount is payable in anon-U.S. dollar currency, increases over time or
isnot to be fixed until maturity.

For any debt security of the kind described below, we will decide how much principal amount to attribute to the debt security as follows:

. For an original issue discount debt security, we will use the principal amount that would be due and payable on the action date if the
maturity of the debt security were accelerated to that date because of a default;

. For a debt security whose principal amount is not determinable, we will use any amount that we indicate in the applicable prospectus
supplement for that debt security. The principal amount of adebt security may not be determinable, for example, because it is based on
an index that changes from time to time and the principal amount is not to be determined until alater date; or

. For debt securities with a principal amount denominated in one or more non-U.S. dollar currencies or currency units, we will usethe U.S.
dollar equivalent, which we will determine.

Determining Record Datesfor Action by Holders

Wewill generally be entitled to set any day as arecord date for the purpose of determining the holders that are entitled to take action under
either indenture. In certain limited circumstances, only the trustee will be entitled to set arecord date for action by holders. If we or the trustee set a
record date for an approval or other action to be taken by holders, that vote or action may be taken only by persons or entities who are holders on
the record date and must be taken during the period that we specify for this purpose, or that the trustee specifiesif it sets the record date. We or the
trustee, as applicable, may shorten or lengthen this period from time to time. This period, however, may not extend beyond the 180th day after the
record date for the action. In addition, record dates for any global debt security may be set in accordance with procedures established by the
depositary from time to time. Accordingly, record dates for global debt securities may differ from those for other debt securities.

Form, Exchange and Transfer of Debt Securities
Unless we indicate otherwise in your prospectus supplement, the debt securities will be issued:
. only infully registered form; and
. in denominations of $1,000 and integral multiples of $1,000.

Holders may exchange their debt securities for debt securities of the same series in any authorized denominations, as long as the total
principal amount is not changed.

Holders may exchange or transfer their debt securities at the office of the trustee. They may also replace lost, stolen, destroyed or mutilated
debt securities at that office. We have appointed the trustee to act as our agent for registering debt securitiesin the names of holders and
transferring and replacing debt securities.

Holderswill not be required to pay a service charge to transfer or exchange their debt securities, but they may be required to pay for any tax or
other governmental charge associated with the registration, exchange or transfer. The transfer or exchange, and any replacement, will be made only
if our transfer agent is satisfied with the holder’s proof of legal ownership. The transfer agent may require an indemnity before replacing any debt
securities.

If adebt security isissued as aglobal debt security, only the depositary—e.g., DTC, Euroclear and Clearstream—will be entitled to transfer
and exchange the debt security as described in this subsection, since the depositary will be the sole holder of the debt security.
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Therulesfor exchange described above apply to exchange of debt securities for other debt securities of the same series and kind. If a debt
security is exchangeable for common or preferred shares of Vornado Realty Trust, the rules governing that type of exchange will be described in the
applicable prospectus supplement.

Payment Mechanicsfor Debt Securities
Who Receives Payment?

If interest is due on a debt security on an interest payment date, we will pay the interest to the person in whose name the debt security is
registered at the close of business on the regular record date relating to the interest payment date as described below under “—Payment and
Record Dates for Interest.” If interest is due at maturity but on a day that is not an interest payment date, we will pay the interest to the person
entitled to receive the principal of the debt security. If principal or another amount besidesinterest is due on a debt security at maturity, we will pay
the amount to the holder of the debt security against surrender of the debt security at a proper place of payment or, in the case of aglobal debt
security, in accordance with the applicable policies of the depositary, Euroclear and Clearstream, as applicable.

Payment and Record Dates for I nterest

Unless we specify otherwise in the applicable prospectus supplement, interest on any fixed rate debt security will be payable semiannually
each May 15 and November 15 and at maturity, and the regular record date relating to an interest payment date for any fixed rate debt security will
be the May 1 or November 1 next preceding that interest payment date. The regular record date relating to an interest payment date for any floating
rate debt security will be the 15th calendar day before that interest payment date. These record dates will apply regardless of whether a particular
record dateisa*“business day,” as defined below. For the purpose of determining the holder at the close of business on aregular record date when
business is not being conducted, the close of business will mean 5:00 P.M., New Y ork City time, on that day.

Business Day. The term “business day” means, with respect to the debt securities of a series, aMonday, Tuesday, Wednesday, Thursday or
Friday that is not aday on which banking institutionsin the place of payment for the debt securities of that series are authorized or obligated by law
or executive order to close and that satisfies any other criteria specified in the applicabl e prospectus supplement.

How We Will Make Payments Duein U.S. Dollars

We will follow the practice described in this subsection when paying amounts duein U.S. dollars. Payments of amounts due in other
currencies will be made as described in the next subsection.

Payments on Global Debt Securities. We will make payments on a global debt security in accordance with the applicable policies of the
depositary asin effect from time to time. Under those policies, we will make payments directly to the depositary, or its nominee, and not to any
indirect ownerswho own beneficial interestsin the global debt security. An indirect owner’sright to receive those payments will be governed by
the rules and practices of the depositary and its participants, as described below in the section entitled “ Legal Ownership and Book-Entry
Issuance—What Is a Global Security?”

Payments on Non-Global Debt Securities. We will make payments on a debt security in non-global, registered form as follows. We will pay
interest that is due on an interest payment date by check mailed on the interest payment date to the holder at his or her address shown on the
trustee’ srecords as of the close of business on the regular record date. We will make all other payments by check to the paying agent described
below, against surrender of the debt security. All payments by check will be made in next-day funds—i.e., funds that become available on the day
after the check is cashed.

Alternatively, if anon-global debt security has aface amount of at least $1,000,000 and the holder asks usto do so, we will pay any amount
that becomes due on the debt security by wire transfer of immediately available
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funds to an account at abank in New Y ork City, on the due date. To request awire payment, the holder must give the paying agent appropriate wire
transfer instructions at |east five business days before the requested wire payment is due. In the case of any interest payment due on an interest
payment date, the instructions must be given by the person or entity who is the holder on the relevant regular record date. In the case of any other
payment, payment will be made only after the debt security is surrendered to the paying agent. Any wire instructions, once properly given, will
remain in effect unless and until new instructions are given in the manner described above.

Book-entry and other indirect owners should consult their banks or brokersfor information on how they will receive payments on their
debt securities.

How We Will Make Payments Duein Other Currencies

We will follow the practice described in this subsection when paying amounts that are due in a specified currency other than U.S. dollars.

Payments on Global Debt Securities. We will make payments on a global debt security in accordance with the applicable policies asin effect
from time to time of the depositary, which will be DTC, Euroclear or Clearstream. Unless we specify otherwise in the applicable prospectus
supplement, The Depository Trust Company, New Y ork, New Y ork, known as DTC, will be the depositary for all debt securitiesin global form. We
understand that DTC’s policies, as currently in effect, are asfollows.

Unless otherwise indicated in your prospectus supplement, if you are an indirect owner of global debt securities denominated in a specified
currency other than U.S. dollarsand if you have the right to elect to receive payments in that other currency and do so elect, you must notify the
participant through which your interest in the global debt security is held of your election:

. on or before the applicable regular record date, in the case of a payment of interest; or

. on or before the 16th day before the stated maturity, or any redemption or repayment date, in the case of payment of principal or any
premium.

Y our participant must, in turn, notify DTC of your election on or before the third DTC business day after that regular record date, in the case
of apayment of interest, and on or before the 12th DTC business day prior to the stated maturity, or on the redemption or repayment date if your
debt security isredeemed or repaid earlier, in the case of a payment of principal or any premium.

DTC, inturn, will notify the paying agent of your election in accordance with DTC' s procedures.

If completeinstructions are received by the participant and forwarded by the participant to DTC, and by DTC to the paying agent, on or
before the dates noted above, the paying agent, in accordance with DTC’sinstructions, will make the paymentsto you or your participant by wire
transfer of immediately available funds to an account maintained by the payee with a bank located in the country issuing the specified currency or
in another jurisdiction acceptable to us and the paying agent.

If the foregoing steps are not properly completed, we expect DTC to inform the paying agent that payment isto be madein U.S. dollars. In that
case, we or our agent will convert the payment to U.S. dollars in the manner described below under “—Conversion to U.S. Dollars.” We expect that
we or our agent will then make the payment in U.S. dollarsto DTC, and that DTC in turn will passit along to its participants.

Indirect owners of a global debt security denominated in a currency other than U.S. dollars should consult their banks or brokers for
information on how to request payment in the specified currency.
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Payments on Non-Global Debt Securities. Except as described in the last paragraph under this heading, we will make payments on debt
securitiesin non-global form in the applicable specified currency. We will make these payments by wire transfer of immediately available fundsto
any account that is maintained in the applicable specified currency at a bank designated by the holder and which is acceptable to us and the
trustee. To designate an account for wire payment, the holder must give the paying agent appropriate wire instructions at |east five business days
before the requested wire payment is due. In the case of any interest payment due on an interest payment date, the instructions must be given by
the person or entity who isthe holder on the regular record date. In the case of any other payment, the payment will be made only after the debt
security is surrendered to the paying agent. Any instructions, once properly given, will remain in effect unless and until new instructions are
properly given in the manner described above.

If aholder failsto giveinstructions as described above, we will notify the holder at the address in the trustee’'s records and will make the
payment within five business days after the holder provides appropriate instructions. Any late payment made in these circumstances will be treated
under the applicableindenture asif made on the due date, and no interest will accrue on the late payment from the due date to the date paid.

Although a payment on a debt security in non-global form may be due in a specified currency other than U.S. dollars, we will make the
payment in U.S. dollarsif the holder asks usto do so. To request U.S. dollar payment, the holder must provide appropriate written notice to the
trustee at least five business days before the next due date for which payment in U.S. dollarsis requested. In the case of any interest payment due
on an interest payment date, the request must be made by the person or entity who is the holder on the regular record date. Any request, once
properly made, will remain in effect unless and until revoked by notice properly given in the manner described above.

Book-entry and other indirect owners of a debt security with a specified currency other than U.S. dollars should contact their banks or
brokers for information about how to receive paymentsin the specified currency or in U.S. dollars.

Conversion to U.S. Dollars. When we are asked by a holder to make paymentsin U.S. dollars of an amount due in another currency, either on
aglobal debt security or anon-global debt security as described above, the exchange rate agent described below will calculate the U.S. dollar
amount the holder receivesin the exchange rate agent’s discretion.

A holder that requests payment in U.S. dollars will bear all associated currency exchange costs, which will be deducted from the payment.

When the Specified Currency IsNot Available. If we are obligated to make any payment in a specified currency other than U.S. dollars, and
the specified currency or any successor currency is not available to us due to circumstances beyond our control—such as the imposition of
exchange controls or adisruption in the currency markets—we will be entitled to satisfy our obligation to make the payment in that specified
currency by making the payment in U.S. dollars, on the basis of the exchange rate determined by the exchange rate agent described below, in its
discretion.

The foregoing will apply to any debt security, whether in global or non-global form, and to any payment, including a payment at maturity.
Any payment made under the circumstances and in a manner described above will not result in adefault under any debt security or the applicable
indenture.

The Euro. The euro may be a specified currency for some debt securities. On January 1, 1999, the euro became the legal currency for the 11
member states participating in the European Economic and Monetary Union.

Exchange Rate Agent. If we issue adebt security in aspecified currency other than U.S. dollars, we will appoint afinancial institution to act
asthe exchange rate agent and will name theinstitution initially appointed
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when the debt security is originally issued in the applicable prospectus supplement. We may change the exchange rate agent from time to time after
the original issue date of the debt security without your consent and without notifying you of the change.

All determinations made by the exchange rate agent will be in its sole discretion unless we state in the applicabl e prospectus supplement that
any determination requires our approval. In the absence of manifest error, those determinations will be conclusive for all purposes and binding on
you and us, without any liability on the part of the exchange rate agent.

Payment When Offices Are Closed

If any payment is due on adebt security on aday that is not a business day, we will make the payment on the next day that is a business day.
Payments postponed to the next business day in this situation will be treated under the applicable indenture asif they were made on the original
due date. Postponement of thiskind will not result in a default under any debt security or the applicable indenture, and no interest will accrue on the
postponed amount from the original due date to the next day that is a business day. The term business day has a special meaning, which we
describe above under “—Payment and Record Dates for Interest.”

Paying Agent

We may appoint one or more financial institutions to act as our paying agents, at whose designated offices debt securitiesin non-global entry
form may be surrendered for payment at their maturity. We call each of those offices a paying agent. We may add, replace or terminate paying
agents from time to time. We may also choose to act as our own paying agent. Initially, we have appointed the trustee, at its corporate trust officein
New Y ork City, asthe paying agent. We must notify the trustee of changes in the paying agents.

Unclaimed Payments

Regardless of who acts as paying agent, all money paid by usto a paying agent that remains unclaimed at the end of two years after the
amount is due to aholder will be repaid to us. After that two-year period, the holder may look only to us for payment and not to the trustee, any
other paying agent or anyone else.

Notices

Noticesto be given to holders of aglobal debt security will be given only to the depositary, in accordance with its applicable policiesasin
effect from time to time. Notices to be given to holders of debt securities not in global form will be sent by mail to the respective addresses of the
holders asthey appear in the trustee’ s records. Neither the failure to give any notice to a particular holder, nor any defect in anotice givento a
particular holder, will affect the sufficiency of any notice given to another holder.

Book-entry and other indirect owners should consult their banks or brokers for information on how they will receive notices.

Our Relationship with the Trustee
The Bank of New Y ork has provided commercial banking and other servicesfor us and our affiliatesin the past and may do so in the future.

The Bank of New York isinitially serving as the trustee for our senior debt securities and subordinated debt securities. Consequently, if an
actual or potential event of default occurswith respect to any of these securities, the trustee may be considered to have a conflicting interest for
purposes of the Trust Indenture Act of 1939. In that case, the trustee may be required to resign under one or more of the indentures, and we would
be required to appoint a successor trustee. For this purpose, a*“potential” event of default means an event that would be an event of default if the
requirements for giving us default notice or for the default having to exist for a specific period of time were disregarded.
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DESCRIPTION OF SHARES OF BENEFICIAL INTEREST OF VORNADO REALTY TRUST

The following descriptions of the material terms of the shares of beneficial interest of Vornado Realty Trust are only a summary and are
subject to, and qualified in their entirety by reference to, the more complete descriptions of the sharesin the following documents: (a) Vornado
Realty Trust’s amended and restated declaration of trust, including the articles supplementary for each series of preferred shares, and (b) its
amended and restated bylaws, copies of which are exhibits to the registration statement of which this prospectusis a part. Please note that in
this section entitled “ Description of Shares of Beneficial Interest of Vornado Realty Trust,” referencesto“Vornado,” “we,” “our” and “ us’ refer
only to Vornado Realty Trust and not to its subsidiaries or Vornado Realty L.P. unless the context requires otherwise.

For Vornado to maintain its qualification asaREIT under the Internal Revenue Code, not more than 50% of the value of its outstanding shares
of beneficial interest may be owned, directly or indirectly, by five or fewer individuals, as defined in the Code to include certain entities, at any time
during the last half of ataxable year and the shares of beneficial interest must be beneficially owned by 100 or more persons during at least 335 days
of ataxable year of 12 months or during a proportionate part of a shorter taxable year. Accordingly, the declaration of trust contains provisions that
restrict the ownership and transfer of shares of beneficial interest.

The declaration of trust authorizes the issuance of up to 620,000,000 shares, consisting of 200,000,000 common shares, $.04 par value per
share, 110,000,000 preferred shares of beneficial interest, no par value per share, and 310,000,000 excess shares of beneficial interest, $.04 par value
per share.

Description of Preferred Sharesof Vornado Realty Trust

Thefollowing is adescription of the material terms and provisions of our preferred shares. The particular terms of any series of preferred
shares will be described in the applicable prospectus supplement, which will supplement the information below.

The description of the material terms of Vornado’s preferred shares contained in this prospectusis only asummary and isqualified inits
entirety by the provisions of the declaration of trust, which includes the articles supplementary relating to each series of the preferred shares, which
will befiled as an exhibit to or incorporated by reference in the registration statement of which this prospectusisapart at or before the time of
issuance of the series of preferred shares.

As of December 31, 2004, the declaration of trust authorizes the issuance of 110,000,000 preferred shares. Of the authorized 110,000,000
preferred shares, VVornado has designated:

. 5,789,239 as $3.25 Series A Convertible Preferred Shares;

. 4,600,000 as 8.5% Series C Cumulative Redeemable Preferred Shares;

. 3,500,000 as Series D-1 8.5% Cumulative Redeemable Preferred Shares;
. 549,336 as 8.375% Series D-2 Cumulative Redeemable Preferred Shares;
. 8,000,000 as Series D-3 8.25% Cumul ative Redeemabl e Preferred Shares;
. 5,000,000 as Series D-4 8.25% Cumul ative Redeemable Preferred Shares,
. 7,480,000 as Series D-5 8.25% Cumul ative Redeemabl e Preferred Shares;
. 1,000,000 as Series D-6 8.25% Cumulative Redeemable Preferred Shares;
. 7,200,000 as Series D-7 8.25% Cumul ative Redeemabl e Preferred Shares;
. 360,000 as Series D-8 8.25% Cumul ative Redeemabl e Preferred Shares;

. 1,800,000 as Series D-9 8.25% Cumulative Redeemable Preferred Shares;
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. 4,800,000 as Series D-10 7.00% Cumul ative Redeemable Preferred Shares;
. 1,400,000 as Series D 11 7.20% Cumulative Redeemable Preferred Shares;
. 800,000 as Series D-12 6.55% Cumulative Redeemable Preferred Shares;

. 3,450,000 as 7.00% Series E Cumulative Redeemable Preferred Shares;

. 6,000,000 as 6.75% Series F Cumul ative Redeemabl e Preferred Shares; and
. 8,000,000 as 6.625% Series G Cumulative Redeemable Preferred Shares.

As of December 31, 324,704 Series A Preferred Shares, 4,600,000 Series C Preferred Shares, 1,600,000 Series D-10 Preferred Shares and 3,000,000
Series E Preferred Shares, 6,000,000 Series F Preferred Shares and 8,000,000 Series G Preferred Shares were outstanding. No Series D-1, Series D-2,
Series D-3, Series D-4, Series D-5, Series D-6, Series D-7, Series D-8, Series D-9, Series D-11 or Series D-12 Preferred Shares were issued and
outstanding as of December 31, 2004. Shares of each of these series may be issued in the future upon redemption of preferred units of limited
partnership interest of Vornado Realty L.P. of a corresponding series that were issued and outstanding as of December 31, 2004.

The preferred shares authorized by our declaration of trust may be issued from time to timein one or more series in the amounts and with the
designations, preferences, conversion or other rights, voting powers, restrictions, limitations as to dividends, qualifications and terms and
conditions of redemption as may be fixed by the board of trustees. Under certain circumstances, the issuance of preferred shares could have the
effect of delaying, deferring or preventing a change of control of Vornado and may adversely affect the voting and other rights of the holders of
common shares. The declaration of trust authorizes the board of trusteesto classify or reclassify, in one or more series, any unissued preferred
shares and to reclassify any unissued shares of any series of preferred shares by setting or changing the number of preferred shares constituting
the series and the designations, preferences, conversion or other rights, voting powers, restrictions, limitations as to distributions, qualifications
and terms and conditions of redemption of the preferred shares.

The preferred shares have the dividend, liquidation, redemption and voting rights described below, as supplemented in the applicable
prospectus supplement relating to each particul ar series of the preferred shares. The applicable prospectus supplement will describe the following
terms of the series of preferred shares:

. thetitle of the preferred shares and the number of shares offered;
. the amount of liquidation preference per share;
. theinitial public offering price at which the preferred shares will be issued;

. the dividend rate or method of calculation, the dates on which dividends will be payable and the dates from which dividends will
commence to accumulate, if any;

. any redemption or sinking fund provisions;

. any conversion or exchange rights;

. any additional voting, dividend, liquidation, redemption, sinking fund and other rights, preferences, limitations and restrictions;
. any listing of the preferred shares on any securities exchange;

. the relative ranking and preferences of the preferred shares asto dividend rights and rights upon liquidation, dissolution or winding up
of the affairs of Vornado;

. any limitations on issuance of any series of preferred shares ranking senior to or on a parity with the series of preferred shares asto
dividend rights and rights upon liquidation, dissolution or winding up of the affairs of Vornado; and
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. any limitations on direct, beneficial or constructive ownership and restrictions on transfer, in each case as may be appropriate to
preserve the status of Vornado asaREIT.

The applicable prospectus supplement may also include a discussion of federal income tax considerations applicable to the preferred shares.

The preferred shares will be issued in one or more series. The preferred shares, upon issuance against full payment of the applicable purchase
price, will befully paid and nonassessable. The liquidation preference is not indicative of the price at which the preferred shareswill actually trade
on or after the date of issuance.

Rank

With respect to dividend rights and rights upon liquidation, dissolution or winding up of Vornado, the preferred shareswill rank senior to our
common shares and excess shares created when our ownership limits are breached as described under “—Description of Common Shares of
Vornado Realty Trust—Restrictions on Ownership of Common Shares’ below, other than certain excess shares resulting from the conversion of
preferred shares, and to all other classes and series of equity securities of Vornado now or later authorized, issued or outstanding, other than any
classes or series of equity securities of Vornado that by their terms specifically rank equal or senior to the preferred shares as to dividend rights and
rights upon liquidation, dissolution or winding up of Vornado. We refer to the common shares and the other classes and series of equity securities
to which the preferred shares rank senior asto dividend rights and rights upon liquidation, dissolution or winding up of Vornado asthe “junior
stock” ; werefer to equity securities of Vornado that by their terms rank equal to the preferred shares as the “ parity stock”; and we refer to equity
securities of Vornado that by their terms rank senior to the preferred shares as the “ senior stock.” The preferred shares are junior to all outstanding
debt of Vornado. We may create and issue senior stock, parity stock and junior stock to the extent not expressly prohibited by the declaration of
trust.

Dividends

Holders of our preferred shares are entitled to receive, when, as and if authorized by our board of trustees out of our assets legally available
for payment, dividends, or distributionsin cash, property or other assets of Vornado or in securities of VVornado or from any other source as our
board of trusteesin its discretion determines and at the dates and annual rate per share as described in the applicable prospectus supplement. This
rate may be fixed or variable or both. Each authorized dividend is payable to holders of record as they appear at the close of business on the books
of Vornado on the record date, not more than 30 calendar days preceding the payment date, as determined by our board of trustees.

These dividends may be cumulative or noncumulative, as described in the applicable prospectus supplement. If dividends on a series of
preferred shares are noncumulative and if our board of trustees failsto authorize adividend in respect of a dividend period with respect to that
series, then holders of these preferred shares will have no right to receive adividend in respect of that dividend period, and we will have no
obligation to pay the dividend for that period, whether or not dividends are authorized and payable on any future dividend payment dates. If
dividends of aseries of preferred shares are cumulative, the dividends on those shares will accrue from and after the date stated in the applicable
prospectus supplement.

No full dividends may be authorized or paid or set apart for payment on preferred shares of any series ranking, asto dividends, on a parity
with or junior to the series of preferred shares offered by the applicable prospectus supplement for any period unless full dividendsfor the
immediately preceding dividend period on the preferred shares, including any accumulation in respect of unpaid dividends for prior dividend
periods, if dividends on the preferred shares are cumulative, have been or contemporaneously are authorized and paid or authorized and asum
sufficient for payment is set apart for payment. When dividends are not paid in full, or asum sufficient for the full payment is not set apart, upon the
preferred shares offered by the applicable prospectus
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supplement and any other preferred shares ranking on a parity asto dividends with those preferred shares, dividends upon those preferred shares
and dividends on the other preferred shares must be authorized proportionately so that the amount of dividends authorized per share on those
preferred shares and the other preferred sharesin all cases bear to each other the same ratio that accrued dividends for the then-current dividend
period per share on those preferred shares, including any accumulation in respect of unpaid dividends for prior dividend periods, if dividends on
those preferred shares are cumulative, and accrued dividends, including required or permitted accumulations, if any, on shares of the other preferred
shares, bear to each other. No interest, or sum of money in lieu of interest, will be payablein respect of any dividend payment(s) on preferred shares
that arein arrears. Unless full dividends on the series of preferred shares offered by the applicable prospectus supplement have been authorized
and paid or set apart for payment for the immediately preceding dividend period, including any accumulation in respect of unpaid dividends for
prior dividend periods, if dividends on the preferred shares are cumul ative:

. no cash dividend or distribution, other than in shares of junior stock, may be authorized, set aside or paid on the junior stock;

. we may not, directly or indirectly, repurchase, redeem or otherwise acquire any shares of junior stock, or pay any moniesinto asinking
fund for the redemption of any shares, except by conversion into or exchange for junior stock; and

. we may not, directly or indirectly, repurchase, redeem or otherwise acquire any preferred shares or parity stock, or pay any moniesinto a
sinking fund for the redemption of any shares, otherwise than in accordance with proportionate offers to purchase or a concurrent
redemption of all, or aproportionate portion, of the outstanding preferred shares and shares of parity stock, except by conversion into
or exchange for junior stock.

Any dividend payment made on a series of preferred shareswill first be credited against the earliest accrued but unpaid dividend due with
respect to shares of the series.

Redemption

Theterms, if any, on which preferred shares of any series may be redeemed will be described in the applicabl e prospectus supplement.
Liquidation

If we voluntarily or involuntarily liquidate, dissolve or wind up our affairs, the holders of a series of our preferred shareswill be entitled,
subject to the rights of creditors, but before any distribution or payment to the holders of our common shares, excess shares, other than certain
excess shares resulting from the conversion of preferred shares, or any junior stock, to receive aliquidating distribution in the amount of the
liquidation preference per share stated in the applicable prospectus supplement plus accrued and unpaid dividends for the then-current dividend
period, including any accumulation in respect of unpaid dividends for prior dividend periods, if dividends on the series of preferred shares are
cumulative. If the amounts available for distribution with respect to our preferred shares and all other outstanding parity stock are not sufficient to
satisfy the full liquidation rights of all the outstanding preferred shares and parity stock, then the holders of each series of the stock will share
ratably in the distribution of assetsin proportion to the full respective preferential amount, which in the case of preferred shares may include
accumulated dividends, to which they are entitled. After payment of the full amount of the liquidation distribution, the holders of preferred shares
will not be entitled to any further participation in any distribution of assets by us.

Vornado is organized as a Maryland real estate investment trust under Title 8 of the Corporations and Associations Article of the Annotated
Code of Maryland. Title 8 does not contain any specific provisions on the power of aMaryland real estate investment trust to make distributions,
including dividends, to its shareholders. It
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ispossible that aMaryland court may look to the Maryland General Corporation Law for guidance on matters, such as the making of distributions
to shareholders, not covered by Title 8. The MGCL requiresthat, after giving effect to adistribution, (1) the corporation must be able to pay its
debts asthey become duein the usual course of business and (2) the corporation’stotal assets must at least equal the sum of itstotal liabilities
plusthe preferential rights on dissolution of shareholders whose rights on dissolution are superior to those shareholders receiving the distribution.
However, the MGCL also provides that the charter of the corporation may provide that senior dissolution preferences will not be included with
liabilities for purposes of determining amounts available for distribution. The applicable articles supplementary may include asimilar provision. The
Articles Supplementary for the Series A Preferred Shares, Series B Preferred Shares and Series C Preferred Shares each contain such a provision.

Voting

The preferred shares of aserieswill not be entitled to vote, except as described below or in the applicabl e prospectus supplement. Without
the affirmative vote of amajority of the preferred shares then outstanding, voting separately as a class together with any parity stock, we may not:

. increase or decrease the aggregate number of authorized shares of the class or any security ranking senior to the preferred shares;
. increase or decrease the par value of the shares of the class; or

. alter or change the voting or other powers, preferences or special rights of the class so as to affect them adversely.

An amendment that increases the number of authorized shares of the class or authorizes the creation or issuance of other classes or series of junior
stock or parity stock, or substitutes the surviving entity in amerger, consolidation, reorganization or other business combination for VVornado, will
not be considered to be an adverse change.

No Other Rights

The shares of aseries of preferred shareswill not have any preferences, conversion or other rights, voting powers, restrictions, limitations as
to dividends and other distributions, qualifications, and terms and conditions of redemption except as described above or in the applicable
prospectus supplement, the declaration of trust and in the applicable articles supplementary or as otherwise required by law.

Registrar and Transfer Agent

Theregistrar and transfer agent for each series of preferred shares will be WachoviaBank, N.A., Charlotte, North Carolina, unless a different
transfer agent is named in the applicable prospectus supplement.

Restrictions on Ownership

As discussed below, for usto maintain our qualification asa REIT under the Internal Revenue Code, not more than 50% in value of our
outstanding shares of beneficial interest may be owned, directly or constructively, by five or fewer individuals, as defined in the Code to include
certain entities, at any time during the last half of ataxable year, and the shares of beneficial interest must be beneficially owned by 100 or more
persons during at least 335 days of ataxable year of 12 months, or during a proportionate part of a shorter taxable year. Therefore, the declaration of
trust contains, and the articles supplementary for each series of preferred shares may contain, provisions restricting the ownership and transfer of
the preferred shares.

Our declaration of trust contains a preferred shares beneficial ownership limit that restricts sharehol ders from owning, under the applicable
attribution rules of the Code, more than 9.9% of the outstanding preferred
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shares of any series. The attribution rules which apply for purposes of the common shares beneficial ownership limit also apply for purposes of the
preferred shares beneficial ownership limit. For more information about these attribution rules, see “—Description of Common Shares of Vornado
Realty Trust—Restrictions on Ownership of Common Shares.” Investors should be aware that events other than a purchase or other transfer of
preferred shares may result in ownership, under the applicable attribution rules of the Code, of preferred sharesin excess of the preferred shares
beneficial ownership limit. We urge investors to consult their own tax advisors concerning the application of the attribution rules of the Codein
their particular circumstances.

Holders of preferred shares are also subject to the constructive ownership limit, which restricts them from owning, under the applicable
attribution rules of the Code, more than 9.9% of the outstanding preferred shares of any series. See “—Description of Common Shares of Vornado
Realty Trust—Restrictions on Ownership of Common Shares’ below for more information about the constructive ownership limit.

The attribution rules that apply for purposes of the constructive ownership limit differ from those that apply for purposes of the preferred
shares beneficial ownership limit. See “—Description of Common Shares of Vornado Realty Trust—Restrictions on Ownership of Common Shares’
for more information about these attribution rules. Investors should be aware that events other than a purchase or other transfer of preferred shares
may result in ownership, under the applicable attribution rules of the Code, of preferred sharesin excess of the constructive ownership limit. We
urge investors to consult their own tax advisors concerning the application of the attribution rules of the Code in their particular circumstances.

The declaration of trust providesthat atransfer of preferred shares that would otherwise result in ownership, under the applicable attribution
rules of the Internal Revenue Code, of preferred sharesin excess of the preferred shares beneficial ownership limit or the constructive ownership
limit, or which would cause the shares of beneficial interest of Vornado Realty Trust to be beneficially owned by fewer than 100 persons, will be
void and the purported transferee will acquire no rights or economic interest in the preferred shares. In addition, preferred shares that would
otherwise be owned, under the applicable attribution rules of the Code, in excess of the preferred shares beneficial ownership limit or the
constructive ownership limit will be automatically exchanged for our excess shares that will be transferred, by operation of law, to Vornado as
trustee of atrust for the exclusive benefit of abeneficiary designated by the purported transferee or purported holder. While held in the trust,
excess shares are not entitled to vote and are not entitled to participate in any dividends or distributions made by Vornado. Any dividends or
distributions received by the purported transferee or other purported holder of the excess shares before V ornado discovers the automatic exchange
for excess shares must be repaid to Vornado upon demand.

If the purported transferee or holder elects to designate a beneficiary of an interest in the trust with respect to the excess shares, the
purported transferee or holder may only designate a person whose ownership of the shares will not violate the preferred shares beneficial
ownership limit or the constructive ownership limit. When the purported transferee or purported holder designates an eligible person, the excess
shares will be automatically exchanged for preferred shares of the same class as the preferred shares that were originally exchanged for the excess
shares. The declaration of trust contains provisions designed to ensure that the purported transferee or other holder of the excess shares may not
receive in return for the transfer an amount that reflects any appreciation in the preferred shares for which the excess shares were exchanged during
the period that the excess shares were outstanding but will bear the burden of any declinein value during that period. Any amount received by a
purported transferee or other holder for designating a beneficiary in excess of the amount permitted to be received must be turned over to Vornado.
Our declaration of trust provides that we may purchase any excess shares that have been automatically exchanged for preferred shares as aresult of
apurported transfer or other event. The price at which we may purchase the excess shares will be equal to the lesser of:

. in the case of excess shares resulting from a purported transfer for value, the price per share in the purported transfer that resulted in the
automatic exchange for excess shares or, in the case of excess shares resulting from some other event, the market price of the preferred
shares exchanged on the date of the automatic exchange for excess shares; and
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. the market price of the preferred shares exchanged for the excess shares on the date that V ornado accepts the deemed offer to sell the
excess shares.

Our purchase right with respect to excess shares will exist for 90 days, beginning on the date that the automatic exchange for excess shares
occurred or, if Vornado did not receive a notice concerning the purported transfer that resulted in the automatic exchange for excess shares, the
date that our board of trustees determinesin good faith that an exchange for excess shares has occurred.

Our board of trustees may exempt certain persons from the preferred shares beneficial ownership limit or the constructive ownership limit if
evidence satisfactory to the trusteesis presented showing that the exemption will not jeopardize Vornado’s status as a REIT under the Code. Asa
condition of the exemption, the board of trustees may require aruling from the Internal Revenue Service, an opinion of counsel satisfactory to it and
representations and undertakings from the applicant with respect to preserving the REIT status of Vornado.

The foregoing restrictions on transferability and ownership will not apply if our board of trustees determinesthat it isno longer in the best
interests of Vornado to attempt to qualify, or to continue to qualify, asaREIT.

All certificates evidencing preferred shares will bear alegend referring to the restrictions described above.

All persons who own, directly or by virtue of the applicable attribution rules of the Internal Revenue Code, more than 2% of the outstanding
preferred shares of any series must give awritten notice to VVornado containing the information specified in our declaration of trust by January 31 of
each year. In addition, each shareholder upon demand must disclose to Vornado any information VVornado may request, in good faith, in order to
determine Vornado's status as a REIT or to comply with Treasury regulations promul gated under the REIT provisions of the Code.

Depositary Shares

We may, at our option, elect to offer depositary shares, which represent receipts for fractional interestsin preferred shares rather than full
preferred shares. If we offer depositary shares, depositary receipts for depositary shares, each of which will represent afraction of ashare of a
particular series of preferred shares, will beissued as described below. The prospectus supplement relating to any series of depositary shares will
state the fraction of a preferred share represented by each depositary share.

The description below of the material provisions of the deposit agreement and of the depositary shares and depositary receiptsisonly a
summary and is qualified in its entirety by reference to the forms of deposit agreement and depositary receipts relating to each series of the
depositary sharesthat have been or will be filed with the SEC at or before the time of the offering or sale of a series of depositary shares. The
particular terms of depositary shares representing fractional interestsin any particular series of preferred shareswill be described in the applicable
prospectus supplement, which will supplement the information in this prospectus.

The shares of any series of preferred shares represented by depositary shareswill be deposited under a deposit agreement between V ornado
and the depositary. Subject to the deposit agreement, each owner of a depositary share will be entitled, in proportion to the applicable fraction of a
preferred share represented by the depositary share, to all the preferences, conversion or other rights, voting powers, restrictions, limitations asto
dividends and other distributions, qualifications and terms and conditions of redemption of the preferred shares represented by the depositary
share.

Dividends and Other Distributions

The depositary will distribute all cash dividends or other cash distributions received in respect of the preferred shares to the record holders of
depositary sharesrelating to the preferred sharesin proportion to the numbers of depositary shares owned by the holders.
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If we make a distribution other than in cash, the depositary will distribute property received by it to the record holders of depositary sharesin
an equitable manner, unless the depositary determinesthat it is not feasible to make the distribution, in which case the depositary may sell the
property and distribute the net proceeds from the sale to the holders.

Withdrawal of Preferred Shares

Upon surrender of depositary receipts at the corporate trust office of the depositary, unless the related depositary shares have previously
been called for redemption or converted into excess shares or otherwise, each depositary receipt holder will be entitled to delivery at the
depositary’s corporate trust office, to or upon the holder’s order, of the number of whole or fractional shares of the class or series of preferred
shares and any money or other property represented by the depositary shares evidenced by the depositary receipts. Holders of depositary receipts
will be entitled to receive whole or fractional shares of the related class or series of preferred shares on the basis of the fraction of a preferred share
represented by each depositary share as specified in the applicabl e prospectus supplement, but holders of the preferred shareswill not be entitled
to receive depositary shares representing the preferred shares after exchanging the depositary shares for preferred shares. |f the depositary receipts
delivered by the holder evidence a number of depositary sharesin excess of the number of depositary shares representing the number of preferred
shares to be withdrawn, the depositary will deliver to the holder at the same time a new depositary receipt evidencing the excess number of
depositary shares.

Redemption of Depositary Shares

If aseries of preferred shares represented by depositary sharesis subject to redemption, the depositary shares will be redeemed from the
proceeds received by the depositary resulting from the redemption, in whole or in part, of the series of preferred shares held by the depositary. The
redemption price per depositary share will be equal to the applicable fraction of the redemption price per share payable with respect to the series of
preferred shares. Whenever we redeem preferred shares held by the depositary, the depositary will redeem as of the same redemption date the
number of depositary shares representing the redeemed preferred shares. If fewer than all the depositary shares are to be redeemed, the depositary
shares to be redeemed will be selected by lot, proportionately or by any other equitable method as may be determined by the depositary.

Voting the Preferred Shares

Upon receipt of notice of any meeting at which the holders of the preferred shares are entitled to vote, the depositary will mail the information
contained in the notice of meeting to the record holders of the depositary shares relating to the preferred shares. Each record holder of these
depositary shares on the record date will be entitled to instruct the depositary as to the exercise of the voting rights pertaining to the amount of the
preferred shares represented by the holder’s depositary shares. The record date for voting the depositary shares will be the same as the record date
for voting the preferred shares. The depositary will endeavor, insofar as practicable, to vote the amount of the preferred shares represented by the
depositary shares in accordance with the instructions, and we will take all reasonable action deemed necessary by the depositary in order to enable
the depositary to do so. The depositary will abstain from voting the preferred shares to the extent it does not receive specific instructions from the
holder of depositary shares representing those preferred shares.

Amendment and Termination of the Deposit Agreement

Vornado and the depositary may amend the form of depositary receipt evidencing the depositary shares and any provision of the deposit
agreement at any time. However, any amendment that materially and adversely alters the rights of the holders of depositary shares will not be
effective unless the holders of at |east amgjority of the depositary shares then outstanding approve the amendment. The deposit agreement will
only terminateif (a) all outstanding depositary shares have been redeemed or (b) there has been afinal distribution in respect of the preferred
sharesin connection with any liquidation, dissolution or winding up of Vornado and that distribution has been distributed to the holders of the
related depositary shares.
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Charges of Depositary

Vornado will pay all transfer and other taxes and governmental charges arising solely from the existence of the depositary arrangements.
Vornado will pay charges of the depositary in connection with the initial deposit of the preferred shares and issuance of depositary receipts, all
withdrawals of preferred shares by owners of depositary shares and any redemption of the preferred shares. Holders of depositary receiptswill pay
other transfer and other taxes and governmental charges and any other charges expressly provided in the deposit agreement to be for their account.

Resignation and Removal of Depositary

The depositary may resign at any time by delivering to Vornado notice of its election to do so, and Vornado may at any time remove the
depositary. The resignation or removal will take effect upon the appointment of a successor depositary and its acceptance of the appointment. The
successor depositary must be appointed within 60 days after delivery of the notice of resignation or removal and must be a bank or trust company
having its principal officein the United States and having a combined capital and surplus of at |east $50,000,000.

Restrictions on Ownership

In order to safeguard V ornado against an inadvertent loss of REIT status, the deposit agreement or the declaration of trust or both will
contain provisions restricting the ownership and transfer of depositary shares. These restrictions will be described in the applicable prospectus
supplement.

Reports; Liability of Depositary and VVornado Realty Trust

The depositary will forward all reports and communications from Vornado that are delivered to it and that Vornado is required or otherwise
determines to furnish to the holders of the preferred shares.

Neither the depositary nor Vornado will beliableif it is prevented or delayed by law or any circumstance beyond its control in performing its
obligations under the deposit agreement. The obligations of Vornado and the depositary under the deposit agreement will be limited to performance
in good faith of their duties under the deposit agreement, and they will not be obligated to prosecute or defend any legal proceeding in respect of
any depositary shares or preferred shares unless satisfactory indemnity is furnished. They may rely upon written advice of counsel or accountants,
or information provided by persons presenting preferred shares for deposit, holders of depositary shares or other persons believed to be competent
and on documents believed to be genuine.

Description of Common Shares of Vornado Realty Trust

The following description of the common sharesisonly asummary of, and is qualified in its entirety by reference to, the provisions governing
the common shares contained in the declaration of trust and bylaws. Copies of the declaration of trust and bylaws are exhibits to the registration
statement of which this prospectusisapart. See “ Available Information” for information about how to obtain copies of the declaration of trust and
bylaws.

As of December 31, 2004, 127,217,439 common shares were issued and outstanding. No excess shares were issued and outstanding as of
December 31, 2004. The common shares of Vornado Realty Trust are listed on the NY SE under the symbol “VNO.”

Dividend and Voting Rights of Holders of Common Shares

The holders of common shares are entitled to receive dividends when, if and as authorized by the board of trustees and declared by Vornado
out of assetslegally available to pay dividends, if receipt of the dividendsisin compliance with the provisionsin the declaration of trust restricting
the ownership and transfer of shares of

45



Table of Contents

beneficial interest. However, if any preferred shares are at the time outstanding, VV ornado may only pay dividends or other distributions on common
shares or purchase common shares if full cumulative dividends have been paid on outstanding preferred shares and there is no arrearage in any
mandatory sinking fund on outstanding preferred shares. The terms of the series of preferred shares that are now issued and outstanding do not
provide for any mandatory sinking fund.

The holders of common shares are entitled to one vote for each share on al matters on which shareholders are entitled to vote, including
elections of trustees. There is no cumulative voting in the election of trustees, which means that the holders of a majority of the outstanding
common shares can elect all of the trustees then standing for election. The holders of common shares do not have any conversion, redemption or
preemptive rights to subscribe to any securities of Vornado. If Vornado is dissolved, liquidated or wound up, holders of common shares are entitled
to share proportionally in any assets remaining after the prior rights of creditors, including holders of Vornado’s indebtedness, and the aggregate
liquidation preference of any preferred shares then outstanding are satisfied in full.

The common shares have equal dividend, distribution, liquidation and other rights and have no preference, appraisal or exchangerights. All
outstanding common shares are, and any common shares offered by a prospectus supplement, upon issuance, will be, duly authorized, fully paid
and non-assessabl e.

Thetransfer agent for the common sharesis Wachovia Bank, N.A., Charlotte, North Carolina.

Restrictions on Ownership of Common Shares

The Common Shares Beneficial Ownership Limit. For Vornado to maintain its qualification asa REIT under the Internal Revenue Code, not
more than 50% of the value of its outstanding shares of beneficial interest may be owned, directly or indirectly, by five or fewer individuals at any
time during the last half of ataxable year and the shares of beneficial interest must be beneficially owned by 100 or more persons during at least 335
days of ataxable year of 12 months, or during a proportionate part of a shorter taxable year. The Internal Revenue Code defines “individuals’ to
include some entities for purposes of the preceding sentence. All references to a shareholder’s ownership of common sharesin this section “* —The
Common Shares Beneficial Ownership Limit” assume application of the applicable attribution rules of the Internal Revenue Code under which, for
example, ashareholder is deemed to own shares owned by his or her spouse.

The declaration of trust contains a number of provisions that restrict the ownership and transfer of shares and are designed to safeguard
Vornado against an inadvertent loss of its REIT status. These provisions also seek to deter non-negotiated acquisitions of, and proxy fightsfor, us
by third parties. The declaration of trust contains alimitation that restricts, with some exceptions, shareholders from owning more than a specified
percentage of the outstanding common shares. We call this percentage the “ common shares beneficial ownership limit.” The common shares
beneficial ownership limit wasinitially set at 2.0% of the outstanding common shares. The board of trustees subsequently adopted aresolution
raising the common shares beneficial ownership limit from 2.0% to 6.7% of the outstanding common shares and has the authority to grant
exemptions from the common shares beneficial ownership limit. The shareholders who owned more than 6.7% of the common sharesimmediately
after the merger of Vornado, Inc. into Vornado in May 1993 may continue to do so and may acquire additional common shares through stock option
and similar plans or from other shareholders who owned more than 6.7% of the common sharesimmediately after that merger. However, common
shares cannot be transferred if, as aresult, more than 50% in value of the outstanding shares of V ornado would be owned by five or fewer
individuals. While the sharehol ders who owned more than 6.7% of the common sharesimmediately after the merger of Vornado, Inc. into Vornado in
May 1993 are not generally permitted to acquire additional common shares from any other source, these shareholders may acquire additional
common shares from any source if Vornado issues additional common shares, up to the percentage held by them immediately before Vornado
issues the additional shares.
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Shareholders should be aware that events other than a purchase or other transfer of common shares can result in ownership, under the
applicable attribution rules of the Internal Revenue Code, of common sharesin excess of the common shares beneficial ownership limit. For
instance, if two shareholders, each of whom owns 3.5% of the outstanding common shares, were to marry, then after their marriage both
shareholders would be deemed to own 7.0% of the outstanding common shares, which isin excess of the common shares beneficial ownership limit.
Similarly, if ashareholder who owns 4.9% of the outstanding common shares were to purchase a 50% interest in a corporation which owns 4.8% of
the outstanding common shares, then the shareholder would be deemed to own 7.3% of the outstanding common shares. Y ou should consult your
own tax advisors concerning the application of the attribution rules of the Internal Revenue Codein your particular circumstances.

The Constructive Ownership Limit. Under the Internal Revenue Code, rental income received by aREIT from personsin which the REIT is
treated, under the applicable attribution rules of the Code, as owning a 10% or greater interest does not constitute qualifying income for purposes
of theincome requirements that REITs must satisfy. For these purposes, a REIT istreated as owning any stock owned, under the applicable
attribution rules of the Code, by a person that owns 10% or more of the value of the outstanding shares of the REIT. The attribution rules of the
Code applicable for these purposes are different from those applicable with respect to the common shares beneficial ownership limit. All references
to ashareholder’s ownership of common sharesin this section “—The Constructive Ownership Limit” assume application of the applicable
attribution rules of the Code.

In order to ensure that rental income of Vornado will not be treated as nonqualifying income under the rule described in the preceding
paragraph, and thus to ensure that Vornado will not inadvertently lose its REIT status as aresult of the ownership of shares by atenant, or a
person that holds an interest in atenant, the declaration of trust contains an ownership limit that restricts, with some exceptions, shareholders from
owning more than 9.9% of the outstanding shares of any class. Werefer to this 9.9% ownership limit as the “ constructive ownership limit.” The
shareholders who owned sharesin excess of the constructive ownership limit immediately after the merger of Vornado, Inc. into Vornado in May
1993 generally are not subject to the constructive ownership limit. The declaration of trust also contains restrictions that are designed to ensure that
the shareholders who owned sharesin excess of the constructive ownership limit immediately after the merger of Vornado, Inc. into Vornado in May
1993 will not, in the aggregate, own alarge enough interest in atenant or subtenant of the REIT to cause rental income received, directly or
indirectly, by the REIT from that tenant or subtenant to be treated as nonqualifying income for purposes of the income requirementsthat REITs
must satisfy. The restrictions described in the preceding sentence have an exception for tenants and subtenants from whom the REIT receives,
directly or indirectly, rental income that is not in excess of a specified threshold.

Shareholders should be aware that events other than a purchase or other transfer of shares can result in ownership, under the applicable
attribution rules of the Internal Revenue Code, of sharesin excess of the constructive ownership limit. Asthe attribution rules that apply with
respect to the constructive ownership limit differ from those that apply with respect to the common shares beneficial ownership limit, the events
other than a purchase or other transfer of shares which can result in share ownership in excess of the constructive ownership limit can differ from
those which can result in share ownership in excess of the common shares beneficial ownership limit. Y ou should consult your own tax advisors
concerning the application of the attribution rules of the Codein your particular circumstances.

I ssuance of Excess Shares|f the Ownership Limits Are Violated. The declaration of trust provides that a transfer of common shares that
would otherwise result in ownership, under the applicable attribution rules of the Internal Revenue Code, of common sharesin excess of the
common shares beneficial ownership limit or the constructive ownership limit, or which would cause the shares of beneficial interest of Vornado to
be beneficially owned by fewer than 100 persons, will have no effect and the purported transferee will acquire no rights or economic interest in the
common shares. In addition, the declaration of trust provides that common shares that would otherwise be owned, under the applicable attribution
rules of the Code, in excess of the common shares beneficial ownership limit or the constructive ownership limit will be automatically exchanged for
excess shares. These excess shares will be transferred, by operation of law, to Vornado astrustee of atrust for the exclusive benefit of a beneficiary
designated by the purported transferee or purported holder. While so held in trust, excess
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shares are not entitled to vote and are not entitled to participate in any dividends or distributions made by Vornado. Any dividends or distributions
received by the purported transferee or other purported holder of the excess shares before Vornado discovers the automatic exchange for excess
shares must be repaid to Vornado upon demand.

If the purported transferee or purported holder elects to designate a beneficiary of an interest in the trust with respect to the excess shares, he
or she may designate only a person whose ownership of the shares will not violate the common shares beneficial ownership limit or the
constructive ownership limit. When the designation is made, the excess shares will be automatically exchanged for common shares. The declaration
of trust contains provisions designed to ensure that the purported transferee or other purported holder of the excess shares may not receive, in
return for transferring an interest in the trust with respect to the excess shares, an amount that reflects any appreciation in the common shares for
which the excess shares were exchanged during the period that the excess shares were outstanding but will bear the burden of any declinein value
during that period. Any amount received by a purported transferee or other purported holder for designating a beneficiary in excess of the amount
permitted to be received must be turned over to Vornado. The declaration of trust provides that Vornado, or its designee, may purchase any excess
shares that have been automatically exchanged for common shares as aresult of a purported transfer or other event. The price at which Vornado, or
its designee, may purchase the excess shares will be equal to the lesser of:

. in the case of excess shares resulting from a purported transfer for value, the price per share in the purported transfer that resulted in the
automatic exchange for excess shares, or in the case of excess shares resulting from some other event, the market price of the common
shares exchanged on the date of the automatic exchange for excess shares; and

. the market price of the common shares exchanged for the excess shares on the date that VV ornado accepts the deemed offer to sell the
excess shares.

Vornado'sright to buy the excess shares will exist for 90 days, beginning on the date that the automatic exchange for excess shares occurred
or, if Vornado did not receive a notice concerning the purported transfer that resulted in the automatic exchange for excess shares, the date that the
board of trustees determinesin good faith that an exchange for excess shares has occurred.

Other Provisions Concerning the Restrictions on Ownership. Our board of trustees may exempt persons from the common shares beneficial
ownership limit or the constructive ownership limit, including the limitations applicable to holders who owned in excess of 6.7% of the common
sharesimmediately after the merger of VVornado, Inc. into Vornado in May 1993, if evidence satisfactory to the board of trusteesis presented
showing that the exemption will not jeopardize VVornado's status as a REI T under the Internal Revenue Code. No exemption to a person that isan
individual for purposes of Section 542(a)(2) of the Internal Revenue Code, however, may permit the individual to have beneficial ownershipin
excess of 9.9% of the outstanding shares of the class. Before granting an exemption of thiskind, the board of trusteesis required to obtain aruling
from the IRS and/or an opinion of counsel satisfactory to it and/or representations and undertakings from the applicant with respect to preserving
the REIT status of Vornado.

The foregoing restrictions on transferability and ownership will not apply if the board of trustees determinesthat it is no longer in the best
interests of Vornado to attempt to qualify, or to continue to qualify, asaREIT.

All persons who own, directly or by virtue of the applicable attribution rules of the Internal Revenue Code, more than 2.0% of the outstanding
common shares must give awritten notice to Vornado containing the information specified in the declaration of trust by January 31 of each year. In
addition, each shareholder will be required to disclose to VVornado upon demand any information that Vornado may request, in good faith, to
determine Vornado's status asa REIT or to comply with Treasury regulations promulgated under the REIT provisions of the Code.

The ownership restrictions described above may have the effect of precluding acquisition of control of Vornado unless the Vornado board
determines that maintenance of REIT statusis no longer in the best interests of Vornado.
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LEGAL OWNERSHIP AND BOOK-ENTRY ISSUANCE

In this section, we describe special considerations that will apply to registered securities issued in global—i.e., book-entry—form. First we
describe the difference between legal ownership and indirect ownership of registered securities. Then we describe specia provisions that apply to
global securities.

Who IstheLegal Owner of a Registered Security?

Each debt security, common or preferred share and depositary share in registered form will be represented either by a certificateissued in
definitive form to a particular investor or by one or more global securities representing the entire issuance of securities. We refer to those who have
securities registered in their own names, on the books that we or the trustee or other agent maintain for this purpose, asthe “holders’ of those
securities. These persons are the legal holders of the securities. We refer to those who, indirectly through others, own beneficial interestsin
securitiesthat are not registered in their own names as indirect owners of those securities. As we discuss below, indirect owners are not legal
holders, and investorsin securities issued in book-entry form or in street name will be indirect owners.

Book-Entry Owners

We expect to issue debt securities, preferred shares and depositary sharesin book-entry form only. However, we may issue common sharesin
book-entry form. This means those securities will be represented by one or more global securities registered in the name of afinancial institution
that holds them as depositary on behalf of other financial institutions that participate in the depositary’s book-entry system. These participating
institutions, in turn, hold beneficial interestsin the securities on behalf of themselves or their customers.

Under each indenture or other applicable agreement, only the person in whose name a security is registered is recognized as the holder of that
security. Consequently, for securitiesissued in global form, we will recognize only the depositary as the holder of the securities and we will make all
payments on the securities, including deliveries of common or preferred sharesin exchange for exchangeable debt securities, to the depositary. The
depositary passes along the paymentsit receives to its participants, which in turn pass the payments along to their customers who are the
beneficial owners. The depositary and its participants do so under agreements they have made with one another or with their customers; they are
not obligated to do so under the terms of the securities.

Asaresult, investors will not own securities directly. Instead, they will own beneficial interestsin aglobal security, through abank, broker or
other financial institution that participatesin the depositary’s book-entry system or holds an interest through a participant. Aslong asthe
securitiesareissued in global form, investorswill be indirect owners, and not holders, of the securities.

Street Name Owners

In the future we may terminate aglobal security or issue securitiesinitially in non-global form. In these cases, investors may choose to hold
their securitiesin their own names or in street name. Securities held by an investor in street name would be registered in the name of a bank, broker
or other financial institution that the investor chooses, and the investor would hold only a beneficial interest in those securities through an account
he or she maintains at that institution.

For securities held in street name, we will recognize only the intermediary banks, brokers and other financial institutionsin whose namesthe
securities are registered as the holders of those securities and we will make all payments on those securities, including deliveries of common or
preferred sharesin exchange for exchangeabl e debt securities, to them. These institutions pass along the payments they receiveto their customers
who are the beneficial owners, but only because they agreeto do so in their customer agreements or because they are legally required to do so.
Investors who hold securitiesin street name will be indirect owners, not holders, of those securities.
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Legal Holders

Our obligations, as well as the obligations of the trustee under either indenture and the obligations, if any, of any other third parties employed
by us, the trustee or any agents, run only to the holders of the securities. We do not have obligationsto investors who hold beneficial interestsin
global securities, in street name or by any other indirect means. Thiswill be the case whether an investor chooses to be an indirect owner of a
security or has no choice because we are issuing the securities only in global form.

For example, once we make a payment or give anotice to the holder, we have no further responsibility for that payment or notice even if that
holder isrequired, under agreements with depositary participants or customers or by law, to passit along to the indirect owners but does not do so.
Similarly, if wewant to obtain the approval of the holders for any purpose—e.g., to amend the indenture for a series of debt securities or to relieve
us of the consequences of adefault or of our obligation to comply with a particular provision of an indenture—we would seek the approval only
from the holders, and not the indirect owners, of the relevant securities. Whether and how the holders contact the indirect ownersisup to the
holders.

When werefer to “you” in this section of the prospectus, we mean those who invest in the securities being offered by this prospectus,
whether they are the holders or only indirect owners of those securities. When we refer to “your securities’ in this section of the prospectus, we
mean the securities in which you will hold adirect or indirect interest.

Special Considerationsfor Indirect Owners

If you hold securities through a bank, broker or other financial institution, either in book-entry form or in street name, you should check with
your own institution to find out:

. how it handles securities payments and notices;

. whether it imposes fees or charges;

. how it would handle arequest for the holders’ consent, if ever required;

. Vﬁhefther and how you can instruct it to send you securities registered in your own name so you can be aholder, if that is permitted in
the future;

. how it would exercise rights under the securitiesif there were a default or other event triggering the need for holders to act to protect
their interests; and

. if the securities are in book-entry form, how the depositary’ s rules and procedures will affect these matters.

What Isa Global Security?

A global security isissued in book-entry form only. Each security issued in book-entry form will be represented by a global security that we
deposit with and register in the name of one or more financial institutions or clearing systems, or their nominees, which we select. A financia
institution or clearing system that we select for any security for this purposeis called the “ depositary” for that security. A security will usually have
only one depositary but it may have more.

Each series of these securitieswill have one or more of the following as the depositaries:

. The Depository Trust Company, New Y ork, New Y ork, whichisknown as“DTC";

. afinancial institution holding the securities on behalf of Euroclear Bank S.A./N.V ., as operator of the Euroclear system, which isknown

as “Euroclear”;

. afinancial institution holding the securities on behalf of Clearstream Banking, société anonyme, L uxembourg, which isknown as
“Clearstream”; and

. any other clearing system or financial institution named in the applicabl e prospectus supplement.

50



Table of Contents

The depositaries named above may also be participantsin one another’s systems. Thus, for example, if DTC isthe depositary for aglobal
security, investors may hold beneficial interestsin that security through Euroclear or Clearstream, as DTC participants. The depositary or
depositaries for your securitieswill be named in your prospectus supplement; if none is named, the depositary will be DTC.

A global security may represent one or any other number of individual securities. Generally, all securities represented by the same global
security will have the same terms. We may, however, issue a global security that represents multiple securities of the same kind, such as debt
securities, that have different terms and areissued at different times. We call thiskind of global security a master global security. Y our prospectus
supplement will indicate whether your securities are represented by a master global security.

A global security may not be transferred to or registered in the name of anyone other than the depositary or its nominee, unless special
termination situations arise. We describe those situations below under “—Holder’s Option to Obtain a Non-Global Security; Special Situations
When a Global Security Will Be Terminated”. Asaresult of these arrangements, the depositary, or its nominee, will be the sole registered owner and
holder of all securities represented by aglobal security, and investorswill be permitted to own only indirect interestsin aglobal security. Indirect
interests must be held by means of an account with abroker, bank or other financial institution that in turn has an account with the depositary or
with another institution that does. Thus, an investor whose security is represented by a global security will not be aholder of the security, but only
an indirect owner of an interest in the global security.

If the prospectus supplement for a particular security indicates that the security will be issued in global form only, then the security will be
represented by aglobal security at all times unless and until the global security isterminated. We describe the situations in which this can occur
below under “—Holder’s Option to Obtain a Non-Global Security; Special Situations When a Global Security Will Be Terminated”. If termination
occurs, we may issue the securities through another book-entry clearing system or decide that the securities may no longer be held through any
book-entry clearing system.

Special Considerationsfor Global Securities

Asan indirect owner, an investor’'srights relating to a global security will be governed by the account rules of the depositary and those of
theinvestor’sfinancial institution or other intermediary through which it holdsitsinterest (e.g., Euroclear or Clearstream, if DTC isthe depositary),
aswell as general laws relating to securities transfers. We do not recognize this type of investor or any intermediary as a holder of securities and
instead deal only with the depositary that holds the global security.

If securities are issued only in the form of aglobal security, an investor should be aware of the following:

. Aninvestor cannot cause the securitiesto be registered in his or her own name, and cannot obtain non-global certificatesfor hisor her
interest in the securities, except in the special situations we describe below;

. Aninvestor will be anindirect holder and must ook to his or her own bank or broker for payments on the securities and protection of
his or her legal rights relating to the securities, as we describe above under “—Who Isthe Legal Owner of a Registered Security?’;

. Aninvestor may not be able to sell interestsin the securities to some insurance companies and other institutions that are required by
law to own their securitiesin non-book-entry form;

. Aninvestor may not be able to pledge his or her interest in aglobal security in circumstances where certificates representing the
securities must be delivered to the lender or other beneficiary of the pledge in order for the pledge to be effective;

. The depositary’s policies will govern payments, deliveries, transfers, exchanges, notices and other matters relating to an investor’s
interest in a global security, and those policies may change from timeto
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time. We, the trustee and any agents will have no responsibility for any aspect of the depositary’s policies, actions or records of
ownership interestsin aglobal security. We, the trustee and any agents also do not supervise the depositary in any way;

. The depositary will require that those who purchase and sell interestsin aglobal security within its book-entry system use immediately
available funds and your broker or bank may require you to do so aswell; and

. Financial institutions that participate in the depositary’s book-entry system and through which an investor holdsitsinterest in the
global securities, directly or indirectly, may also have their own policies affecting payments, deliveries, transfers, exchanges, notices
and other mattersrelating to the securities, and those policies may change from timeto time. For example, if you hold an interest in a
global security through Euroclear or Clearstream, when DTC isthe depositary, Euroclear or Clearstream, as applicable, will require those
who purchase and sell interestsin that security through them to useimmediately available funds and comply with other policies and
procedures, including deadlines for giving instructions as to transactions that are to be effected on a particular day. There may be more
than one financial intermediary in the chain of ownership for an investor. We do not monitor and are not responsible for the policies or
actions or records of ownership interests of any of those intermediaries.

Holder’s Option to Obtain a Non-Global Security; Special SituationsWhen a Global Security Will Be Terminated

If weissue any series of securitiesin book-entry form but we choose to give the beneficial owners of that seriesthe right to obtain non-global
securities, any beneficial owner entitled to obtain non-global securities may do so by following the applicable procedures of the depositary, any
transfer agent or registrar for that series and that owner’s bank, broker or other financial institution through which that owner holdsits beneficial
interest in the securities. For example, in the case of aglobal security representing preferred shares or depositary shares, a beneficial owner will be
entitled to obtain anon-global security representing its interest by making awritten request to the transfer agent or other agent designated by us. If
you are entitled to request a non-global certificate and wish to do so, you will need to allow sufficient lead time to enable us or our agent to prepare
the requested certificate.

In addition, in afew special situations described below, aglobal security will be terminated and interestsin it will be exchanged for certificates
in non-global form representing the securitiesit represented. After that exchange, the choice of whether to hold the securities directly or in street
name will be up to theinvestor. Investors must consult their own banks or brokersto find out how to have their interestsin a global security
transferred on termination to their own names, so that they will be holders. We have described the rights of holders and street name investors
above under “—Who Isthe Legal Owner of a Registered Security?’

The special situations for termination of aglobal security are as follows:

. if the depositary notifiesusthat it isunwilling or unable to continue as depositary for that global security or the depositary has ceased
to be aclearing agency registered under the Securities Exchange Act, and in either case we do not appoint another institution to act as
depositary within 90 days;

. in the case of aglobal security representing debt securities, if an event of default has occurred with regard to the debt securities and
has not been cured or waived; or

. any other circumstances specified for this purpose in the applicabl e prospectus supplement.

If aglobal security isterminated, only the depositary, and not we or the trustee for any debt securities, is responsible for deciding the names
of theinstitutions in whose names the securities represented by the global security will be registered and, therefore, who will be the holders of
those securities.
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Considerations Relating to Euroclear and Clear stream

Euroclear and Clearstream are securities clearance systemsin Europe. Both systems clear and settle securities transactions between their
participants through electronic, book-entry delivery of securities against payment.

Euroclear and Clearstream may be depositaries for aglobal security. In addition, if DTC isthe depositary for aglobal security, Euroclear and
Clearstream may hold interestsin the global security as participantsin DTC.

Aslong as any global security isheld by Euroclear or Clearstream, as depositary, you may hold an interest in the global security only through
an organization that participates, directly or indirectly, in Euroclear or Clearstream. If Euroclear or Clearstream is the depositary for aglobal security
and there is no depositary in the United States, you will not be able to hold interestsin that global security through any securities clearance system
in the United States.

Payments, deliveries, transfers, exchanges, notices and other matters relating to the securities made through Euroclear or Clearstream must
comply with the rules and procedures of those systems. Those systems could change their rules and procedures at any time. We have no control
over those systems or their participants and we take no responsibility for their activities. Transactions between participantsin Euroclear or
Clearstream, on one hand, and participantsin DTC, on the other hand, when DTC is the depositary, would also be subject to DTC's rules and
procedures.

Special Timing Considerationsfor Transactionsin Euroclear and Clearstream

Investors will be able to make and receive through Euroclear and Clearstream payments, deliveries, transfers, exchanges, notices and other
transactionsinvolving any securities held through those systems only on days when those systems are open for business. Those systems may not
be open for business on days when banks, brokers and other institutions are open for businessin the United States.

In addition, because of time-zone differences, U.S. investors who hold their interests in the securities through these systems and wish to
transfer their interests, or to receive or make a payment or delivery or exercise any other right with respect to their interests, on a particular day may
find that the transaction will not be effected until the next business day in Luxembourg or Brussels, as applicable. Thus, investors who wish to
exerciserightsthat expire on aparticular day may need to act before the expiration date. In addition, investors who hold their interests through both
DTC and Euroclear or Clearstream may need to make special arrangements to finance any purchases or sales of their interests between the U.S. and
European clearing systems, and those transactions may settle later than would be the case for transactions within one clearing system.
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FEDERAL INCOME TAX CONSIDERATIONS

The following discussion summarizes the taxation of Vornado Realty Trust and the material Federal income tax consequences to holders of the
common shares, preferred shares and fixed rate debt securities that are not original issue discount or zero coupon debt securities for your general
information only. It is not tax advice. The tax treatment of these holderswill vary depending upon the holder’s particular situation, and this
discussion addresses only holders that hold these securities as capital assets and does not deal with all aspects of taxation that may be relevant to
particular holdersin light of their personal investment or tax circumstances. This section also does not deal with all aspects of taxation that may be
relevant to certain types of holders to which special provisions of the Federal income tax laws apply, including:

. dealersin securities or currencies;

. tradersin securities that elect to use a mark-to-market method of accounting for their securities holdings;
. banks;

. tax-exempt organizations;

. certain insurance companies,

. persons liable for the alternative minimum tax;

. persons that hold securities that are a hedge, that are hedged against interest rate or currency risksor that are part of astraddle or
conversion transaction; and

. U.S. shareholders or U.S. debt security holders whose functional currency is not the U.S. dollar.

Thissummary is based on the Internal Revenue Code, its|egislative history, existing and proposed regul ations under the Internal Revenue
Code, published rulings and court decisions. This summary describes the provisions of these sources of law only asthey are currently in effect. All
of these sources of law may change at any time, and any change in the law may apply retroactively.

We urgeyou to consult with your own tax advisorsregarding the tax consequencesto you of acquiring, owning and selling common shares,
preferred sharesand fixed rate debt securities, including thefederal, state, local and foreign tax consequences of acquiring, owning and selling
these securitiesin your particular circumstancesand potential changesin applicablelaws.

Taxation of Vornado Realty Trust asaREIT

In the opinion of Sullivan & Cromwell LLP, commencing with its taxable year ended December 31, 1993, Vornado Realty Trust has been
organized and operated in conformity with the requirements for qualification and taxation asa REIT under the Internal Revenue Code for taxable
years ending prior to the date hereof, and VVornado Realty Trust’'s 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 for subsequent taxable years. Investors should be aware, however, that
opinions of counsel are not binding upon the Internal Revenue Service or any court.

In providing its opinion, Sullivan & Cromwell LLPisrelying,

. asto certain factual matters upon the statements and representations contained in certificates provided to Sullivan & Cromwell LLP by
Vornado, Two Penn Plaza, REIT, Inc. and Americold Realty Trust;

. without independent investigation, asto certain factual matters upon the statements and representations contained in the certificate
provided to Sullivan & Cromwell LLP by Alexander's; and
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. without independent investigation, upon the opinion of Shearman & Sterling LL P concerning the qualification of Alexander'sasaREIT
for each taxable year commencing with its taxable year ended December 31, 1995.

In providing its opinion regarding the qualification of Alexander'sasaREIT for Federal income tax purposes, Shearman & Sterling LLPis
relying, asto certain factual matters, upon representations received from Alexander’s.

Vornado's qualification asa REIT will depend upon the continuing satisfaction by Vornado and, given Vornado's current ownership interest
in Alexander's, Americold and Two Penn, by Alexander’s, Americold and Two Penn, of the requirements of the Internal Revenue Code relating to
qualification for REIT status. Some of these requirements depend upon actual operating results, distribution levels, diversity of stock ownership,
asset composition, source of income and record keeping. Accordingly, while Vornado intends to continue to qualify to be taxed asa REIT, the
actual results of Vornado's, Two Penn’s, Americold’s or Alexander’s operations for any particular year might not satisfy these requirements.
Neither Sullivan & Cromwell LLP nor Shearman & Sterling LLP will monitor the compliance of Vornado, Two Penn, Americold or Alexander’' s with
the requirements for REIT qualification on an ongoing basis.

The sections of the Internal Revenue Code applicable to REITs are highly technical and complex. The following discussion summarizes
material aspects of these sections of the Internal Revenue Code.

AsaREIT, Vornado generally will not have to pay Federal corporate income taxes on its net income that it currently distributesto
shareholders. Thistreatment substantially eliminates the “double taxation” at the corporate and shareholder levelsthat generally results from
investment in aregular corporation.

However, Vornado will have to pay Federal income tax asfollows:

. First, Vornado will have to pay tax at regular corporate rates on any undistributed real estate investment trust taxable income, including
undistributed net capital gains.

. Second, under certain circumstances, Vornado may have to pay the alternative minimum tax on its items of tax preference.

. Third, if Vornado has (a) net income from the sale or other disposition of “foreclosure property”, as defined in the Internal Revenue
Code, which isheld primarily for sale to customersin the ordinary course of business or (b) other non-qualifying income from
foreclosure property, it will have to pay tax at the highest corporate rate on that income.

. Fourth, if Vornado has net income from “prohibited transactions”, as defined in the Internal Revenue Code, Vornado will have to pay a
100% tax on that income. Prohibited transactions are, in general, certain sales or other dispositions of property, other than foreclosure
property, held primarily for sale to customersin the ordinary course of business.

. Fifth, if Vornado should fail to satisfy the 75% gross income test or the 95% gross income test, as discussed below under “—
Requirements for Qualification—Income Tests”, but has nonethel ess maintained its qualification as a REIT because Vornado has
satisfied some other requirements, it will have to pay a 100% tax on an amount equal to (a) the grossincome attributable to the greater of
(i) 75% of Vornado's grossincome over the amount of grossincome that is qualifying income for purposes of the 75% test, and (ii) 95%
of Vornado's grossincome (90% for taxable years beginning on or before October 22, 2004) over the amount of grossincomethat is
qualifying income for purposes of the 95% test, multiplied by (b) afraction intended to reflect Vornado’s profitability.

. Sixth, if Vornado should fail to distribute during each calendar year at |east the sum of (1) 85% of itsreal estate investment trust ordinary
income for that year, (2) 95% of itsreal estateinvestment trust capital gain net income for that year and (3) any undistributed taxable
income from prior periods, Vornado would have to pay a 4% excise tax on the excess of that required distribution over the amounts
actually distributed.
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Seventh, if during the 10-year period beginning on the first day of the first taxable year for which Vornado qualified asa REIT, Vornado
recognizes gain on the disposition of any asset held by Vornado as of the beginning of that period, then, to the extent of the excess of
(a) fair market value of that asset as of the beginning of that period over (b) Vornado's adjusted basisin that asset as of the beginning
of that period, Vornado will have to pay tax on that gain at the highest regular corporate rate. We refer to the excess of fair market value
over adjusted basis described in the preceding sentence as “ built-in gain”.

Notwithstanding the taxation of built-in gain described in the preceding paragraph of this bullet point, VVornado will not have to pay tax
on recognized built-in gain with respect to assets held as of the first day of the 10-year period beginning on thefirst day of the first
taxable year for which Vornado qualified asa REIT, to the extent that the aggregate amount of that recognized built-in gain exceeds the
net aggregate amount of Vornado's unrealized built-in gain as of thefirst day of that period.

Eighth, if Vornado acquires any asset from a C corporation in certain transactions in which Vornado must adopt the basis of the asset or
any other property in the hands of the C corporation as the basis of the asset in the hands of Vornado, and V ornado recognizes gain on
the disposition of that asset during the 10-year period beginning on the date on which Vornado acquired that asset, then V ornado will
have to pay tax on the built-in gain at the highest regular corporate rate. A C corporation means generally a corporation that hasto pay
full corporate-level tax.

Ninth, for taxable years beginning after December 31, 2000, if VVornado receives non-arm’s length income from ataxable REIT subsidiary
(as defined under “—Requirements for Qualification—Asset Tests”), or as aresult of services provided by ataxable REIT subsidiary to
tenants of Vornado, Vornado will be subject to a 100% tax on the amount of Vornado’s non-arm'’s length income.

Requirementsfor Qualification

The Internal Revenue Code definesa REIT as a corporation, trust or association

which is managed by one or more trustees or directors;

the beneficial ownership of which is evidenced by transferable shares, or by transferable certificates of beneficial interest;

which would otherwise be taxabl e as a domestic corporation, but for Sections 856 through 859 of the Internal Revenue Code;
which is neither afinancial institution nor an insurance company to which certain provisions of the Internal Revenue Code apply;
the beneficial ownership of whichisheld by 100 or more persons;

during the last half of each taxable year, not more than 50% in value of the outstanding stock of which isowned, directly or
constructively, by five or fewer individuals, as defined in the Internal Revenue Code to include certain entities; and

which meets certain other tests, described below, regarding the nature of itsincome and assets.

The Internal Revenue Code provides that the conditions described in the first through fourth bullet points above must be met during the
entire taxable year and that the condition described in the fifth bullet point above must be met during at |east 335 days of ataxable year of 12
months, or during a proportionate part of ataxable year of lessthan 12 months.

Vornado has satisfied the conditions described in the first through fifth bullet points of the preceding paragraph and believesthat it has also
satisfied the condition described in the sixth bullet point of the preceding paragraph. In addition, Vornado’s declaration of trust provides for
restrictions regarding the ownership and

56



Table of Contents

transfer of Vornado's shares of beneficial interest. These restrictions are intended to assist Vornado in continuing to satisfy the share ownership
requirements described in the fifth and sixth bullet points of the preceding paragraph. The ownership and transfer restrictions pertaining to the
common shares are described in this prospectus under the heading “ Description of Common Shares—Restrictions on Ownership of Common
Shares.”

Vornado owns a number of wholly-owned corporate subsidiaries. Internal Revenue Code Section 856(i) provides that unless a REIT makes an
election to treat the corporation as ataxable REIT subsidiary, a corporation whichisa“qualified REIT subsidiary”, as defined in the Internal
Revenue Code, will not be treated as a separate corporation, and all assets, liabilities and items of income, deduction and credit of aqualified REIT
subsidiary will be treated as assets, liabilities and items of these kinds of the REIT. Thus, in applying the requirements described in this section,
Vornado's qualified REIT subsidiaries will beignored, and all assets, liabilities and items of income, deduction and credit of these subsidiaries will
be treated as assets, liabilities and items of these kinds of Vornado.

If aREIT isapartner in apartnership, Treasury regulations provide that the REIT will be deemed to own its proportionate share of the assets
of the partnership and will be deemed to be entitled to the income of the partnership attributable to that share. In addition, the character of the
assets and gross income of the partnership will retain the same character in the hands of the REIT for purposes of Section 856 of the Internal
Revenue Code, including satisfying the grossincome tests and the asset tests. Thus, Vornado’s proportionate share of the assets, liabilities and
items of income of any partnership in which Vornado is a partner, including the Operating Partnership, will be treated as assets, liabilities and items
of income of Vornado for purposes of applying the requirements described in this section. Thus, actions taken by partnershipsin which Vornado
owns an interest, either directly or through one or more tiers of partnerships or qualified REIT subsidiaries, can affect Vornado’s ability to satisfy
the REIT income and assets tests and the determination of whether Vornado has net income from prohibited transactions. See the first bullet point
on page 63 for adiscussion of prohibited transactions.

Income Tests. In order to maintain its qualification asa REIT, Vornado annually must satisfy three gross income requirements.

. First, Vornado must derive at least 75% of its gross income, excluding gross income from prohibited transactions, for each taxable year
directly or indirectly from investments relating to real property or mortgages on real property, including “rents from real property”, as
defined in the Internal Revenue Code, or from certain types of temporary investments. Rents from real property generally include
expenses of Vornado that are paid or reimbursed by tenants.

. Second, at least 95% of Vornado’s gross income, excluding gross income from prohibited transactions, for each taxable year must be
derived from real property investments as described in the preceding bullet point, dividends, interest and gain from the sale or
disposition of stock or securities, or from any combination of these types of source.

Rentsthat Vornado receives will qualify as rentsfrom real property in satisfying the grossincome 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 becauseit is based on afixed percentage or percentages of
receiptsor sales.

. Second, the Internal Revenue Code provides that rents received from atenant will not qualify as rentsfrom real property in satisfying
the grossincometestsif 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 ataxable REIT subsidiary under certain circumstances qualify
asrentsfrom real property even if Vornado owns more than a 10% interest in the subsidiary. We refer to atenant in which Vornado
owns a 10% or greater interest as a “related party tenant.”
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. Third, if rent attributable to personal property leased in connection with alease 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 asrentsfrom real property.

. Finally, for rentsreceived to qualify as rents from real property, the REIT generally must not operate or manage the property or furnish
or render servicesto the tenants of the property, other than through an independent contractor from whom the REIT derives no revenue
or through ataxable 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 isless than 15% of the
total rent received under the lease.

Vornado directly performs services for some of itstenants. Vornado does not believe that the provision of these serviceswill causeits gross
income attributabl e to these tenants to fail to be treated asrents from real property. If Vornado were to provide services to atenant 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 grossincome 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 rentsfrom real property, even if Vornado provides the impermissible services to some,
but not all, of the tenants of the property.

Theterm “interest” generally does not include any amount received or accrued, directly or indirectly, if the determination of that amount
dependsin 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 becauseit is based on afixed percentage or percentages of receipts or sales.

If Vornado fails to satisfy one or both of the 75% or 95% grossincome tests for any taxable year, it may nevertheless qualify asaREIT for that
year if it satisfies the requirements of other provisions of the Internal Revenue Code that allow relief from disqualification asaREIT. These relief
provisionswill generally be availableif:

. Vornado's failure to meet the income tests was due to reasonabl e 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 second bullet point on page 63, even if
theserelief provisions apply, Vornado would have to pay atax on the excessincome.
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'stotal 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 partnershipsin which Vornado owns
an interest and stock issued by another
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REIT, (b) for aperiod 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 aterm 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 investmentsincluded in the 25% asset class, the value of any oneissuer’s securities,
other than equity securitiesissued by another REIT or securitiesissued by ataxable 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 oneissuer, except for issuersthat 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, ataxable 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 ataxable REIT subsidiary, if the subsidiaries do not
engage in certain activities.

. Fourth, of the investmentsincluded in the 25% asset class, the value of any oneissuer’s securities, other than equity securitiesissued
by another REIT or securitiesissued by ataxable 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.

Thetest 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 asa
taxable REIT subsidiary election is not made with respect to the corporation and the corporation does not acquire substantial new assets or engage
in asubstantial new line of business and certain other conditions are satisfied.

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’ swill not cause Vornado to
fail to satisfy the asset testsfor REIT status so long as Alexander’s qualified asa REIT for each of the taxable years beginning with its taxable year
ended December 31, 1995 and continuesto so qualify. In the opinion of Shearman & Sterling LL P, commencing with Alexander’'s taxable year ended
December 31, 1995, Alexander’s has been organized and operated in conformity with the requirements for qualification and taxation asa 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
aREIT 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'sindirect ownership interest in Two Penn will not cause Vornado to fail to satisfy the asset testsfor REIT status so long as Two Penn
qualifiesasaREIT for itsfirst taxable year and each subseguent taxable year. VVornado believes that Two Penn will also qualify asaREIT.

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
oneissuer in any quarter, it will not be treated asin 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
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provides adescription of each non-qualifying asset under regulations to be prescribed by the Internal Revenue Service, and Vornado
pays atax 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 asaREIT, isrequired to distribute dividends, other than capital gain
dividends, to its shareholdersin 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’'sincome or gain, asthe 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 VVornado timely files
itstax return for the year to which they relate and if paid on or before thefirst regular dividend payment after the declaration.

To the extent that VV ornado does not distribute all of its net capital gain or distributes at least 90%, but less than 100%, of itsreal 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 failsto 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 netincome 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.

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 reguirement due to timing
differences between (a) when Vornado actually receivesincome and when it actually pays deductible expenses and (b) when Vornado includes the
income and deducts the expensesin arriving at its taxable income. If timing differences of thiskind occur, in order to meet the 90% distribution
requirement, VVornado may find it necessary to arrange for short-term, or possibly long-term, borrowings or to pay dividendsin the form of taxable
stock dividends.

Under certain circumstances, Vornado may be able to rectify afailure to meet the distribution requirement for ayear by paying “ deficiency
dividends’ to shareholdersin alater year, which may beincluded 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.

FailuretoqualifyasaREIT

For taxable years of Vornado beginning after October 22, 2004, if Vornado would otherwise fail to qualify asaREIT because of aviolation of
one of the requirements described above, its qualification asa REIT will not be terminated if the violation is due to reasonabl e cause and not willful
neglect and VVornado 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 aviolation 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.
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If Vornado failsto qualify for taxation asa 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. VVornado will not be able to deduct distributions to
shareholdersin any year in which it failsto qualify, nor will Vornado be required to make distributions to shareholders. In this event, to the extent of
current and accumulated earnings and profits, al distributions to shareholders will be taxable to the sharehol ders 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
asaREIT 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 Sharesor Preferred Shares
U.S. Shareholders

Asused 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:

. acitizen or resident of the United States;
. adomestic corporation;
. an estate whose income is subject to United States Federal income taxation regardless of its source; or

. atrust if aUnited 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.

Aslong as Vornado qualifiesas a REIT, distributions made by Vornado out of its current or accumul ated 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. shareholderswill be entitled to the new lower rate on dividends only for the portion of any distribution equal to VVornado’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 V ornado 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 aU.S. sharehol der has
held his shares. Thus, with certain limitations, capital gain dividendsreceived 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 V ornado makes distributions, not designated as capital gain dividends, in excess of its current and accumul ated earnings
and profits, these distributions will be treated first as atax-free return of capital to each U.S. shareholder. Thus, these distributions will reduce the
adjusted basis which the U.S. shareholder hasin his shares for tax purposes by the amount of the distribution, but not below zero. Distributionsin
excess of aU.S. shareholder’s adjusted basisin 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 sharesthat 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.

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
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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 VVornado designates in awritten notice mailed to its
shareholders. Vornado may not designate amountsin 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 gainswill be deemed to have paid, in the taxable year
of theinclusion, 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 arefund, as the case may be, for the tax they are deemed to have paid. U.S. shareholders will increase their basisin 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 aU.S. shareholder’s sale or exchange of shareswill not be treated as passive activity
income. Asaresult, U.S. shareholders generally will not be able to apply any passive |osses against that income or gain.

When aU.S. shareholder sells or otherwise disposes of shares, the shareholder will recognize gain or loss for Federal income tax purposesin
an amount equal to the difference between (&) 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 losswill be capital gain or lossif the U.S. shareholder
has held the shares as a capital asset. The gain or losswill be long-term gain or lossif the U.S. shareholder has held the shares for more than one
year. Long-term capital gain of anindividual U.S. shareholder is generally taxed at preferential rates. In general, any loss recognized by aU.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 along-term capital loss, to the extent of distributions received by the shareholder from
Vornado which were required to be treated as |ong-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 sharehol der with respect to dividends
paid unless the holder (a) is acorporation or comes within certain other exempt categories and, when required, demonstrates this fact, or (b)
provides ataxpayer identification number, certifies asto 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 aU.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’ sincome 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 taxabl e income when received by atax-exempt entity. Based on that ruling, provided that atax-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 atrade or business, the dividend income from shares will not be unrel ated business taxable
income to atax-exempt shareholder. Similarly, income from the sale of shareswill 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 sharesin a
trade or business.

Income from an investment in VVornado’s shares will constitute unrelated business taxable income for tax-exempt shareholders that are social
clubs, voluntary employee benefit associations, supplemental unemployment
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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 asto
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 unrel ated business
taxable income to any trust which

. is described in Section 401(a) of the Internal Revenue Code;
. istax-exempt under Section 501(a) of the Internal Revenue Code; and

. holds more than 10% (by value) of the equity interestsin the REIT.

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 isa“pension-held REIT” if:

. it would not have qualified asa 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 interestsin the REIT or (b) one or more qualified trusts, each
of which owns more than 10% by value of the interestsin the REIT, hold in the aggregate more than 50% by value of the interestsin the
REIT.

The percentage of any REIT dividend treated as unrelated business taxable income to aqualifying trust is equal to theratio of (a) the gross
income of the REIT from unrelated trades or businesses, determined as though the REIT were aqualified trust, less direct expensesrelated to this
grossincome, to (b) the total grossincome of the REIT, less direct expensesrelated to the total grossincome. A de minimis exception applies where
this percentageis 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
gainsin the income of its shareholderswill 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

Therules governing U.S. Federal income taxation of nonresident alien individuals, foreign corporations, foreign partnerships and estates or
truststhat 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 isonly alimited 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 sharesistreated as effectively connected with the non-U.S. shareholder’s conduct
of aU.S. trade or business or is attributabl e to a permanent establishment that the non-U.S. shareholder maintainsin the United Statesiif that is
required by an
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applicableincometax treaty as a condition for subjecting the non-U.S. shareholder to U.S. taxation on anet 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
profitstax may also apply if the shareholder isaforeign 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 anon-U.S. shareholder, unless (a) alower treaty rate applies and the required form evidencing eligibility for that reduced rateis
filed with VVornado 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 withhol ding agent claiming that the distributions are effectively connected with the non-U.S. shareholder’s conduct of a
U.S. trade or business.

Distributions to anon-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 aU.S. real property interest generally will not be subject to U.S. Federal
income taxation, except as described below.

Return of Capital. Distributionsin excess of Vornado’s current and accumulated earnings and profits, which are not treated as attributable to
the gain from Vornado’ s disposition of aU.S. real property interest, will not be taxable to anon-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 anon-U.S. shareholder’s shares, they will giveriseto 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 bein 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 arefund of these amounts from the
IRSIf 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 qualifiesasa REIT, distributions that are attributabl e to gain from sales or exchanges
by Vornado of U.S. real property interests will be taxed to anon-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 anon-U.S. shareholder asif the gain were effectively connected
with aU.S. business. Thus, non-U.S. shareholderswill be taxed on the distributions at the normal capital gain rates applicable to U.S. shareholders,
subject to any applicable aternative 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 VVornado 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 anon-U.S. shareholder, withholding does not apply to the distribution under this statute. Rather, VVornado 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 VVornado 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 isregularly 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 dividendswill 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 anon-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 isa*“domestically controlled REIT”, defined generally asa 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 believesthat it isand
will
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continue to be adomestically 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 anon-U.S. shareholder if investment in the sharesis 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. sharehol der
maintainsin the United Statesif that isrequired by an applicable income tax treaty as a condition for subjecting the non-U.S. shareholder to U.S.
taxation on anet income basis. In this case, the same treatment will apply to the non-U.S. shareholder asto 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 anon-U.S. shareholder if the non-
U.S. shareholder isanonresident 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 afixed place of businessin the United States to which the gainis 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 adomestically controlled REIT, tax under the Foreign Investment in Real Property Tax Act would apply to anon-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 sharehol der 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 asto U.S. sharehol ders with respect to the gain, subject to any applicable alternative minimum tax and a special
aternative minimum tax in the case of nonresident alien individuals.

Federal estate taxes

Common shares or preferred shares held by anon-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 I nformation Reporting
If you are anon-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,

aslong as the income associated with these paymentsis 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:

— avadidInternal Revenue Service Form W-8BEN or an acceptabl e 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 aforeign office of abroker generally will not be subject to information
reporting or backup withholding. However, a sale of common shares or preferred sharesthat is effected at aforeign office of abroker will be subject
to information reporting and backup withholding if:

. the proceeds are transferred to an account maintained by you in the United States,
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. the payment of proceeds or the confirmation of the saleis 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,

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 or preferred shares will be subject to information reporting if it is effected at aforeign office of abroker
thatis:
. aUnited States person,

. acontrolled foreign corporation for United States tax purposes,

. aforeign person 50% or more of whose grossincomeis effectively connected with the conduct of a United States trade or business for
aspecified three-year period, or

. aforeign partnership, if at any time during itstax year:

. one or more of its partnersare “U.S. persons’, as defined in U.S. Treasury regulations, who in the aggregate hold more than 50%
of theincome 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 saleis subject to information reporting and
the broker has actual knowledge that you are a United States person.

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

Other tax consequences

State or local taxation may apply to Vornado and its shareholdersin 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.

Taxation of Holders of Most Fixed Rate Debt Securities

This section describes the material United States federal income tax consequences of owning the fixed rate debt securities that Vornado
Realty L.P. may offer for your general information only. It isnot tax advice. It appliesto you only if the fixed rate debt securities that you purchase
are not original issue discount or zero coupon debt securities and you acquire the fixed rate debt securitiesin theinitial offering at the offering price.
If you purchase these fixed rate debt securities at a price other than the offering price, the amortizable bond premium or market discount rules may
also apply to you. Y ou should consult your own tax advisor regarding this possibility.

The tax consequences of owning any fixed rate debt securities that are zero coupon debt securities or original issue discount debt securities,
floating rate debt securities, zero coupon debt securities, original issue debt securities, or indexed debt securities that we offer will be discussed in
the applicable prospectus supplement.
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United States Debt Security Holders

This subsection describes the tax consequencesto a United States debt security holder. Y ou are a United States debt security holder if you
are abeneficial owner of afixed rate debt security to which this section applies and you are:

. acitizen or resident of the United States,
. adomestic corporation,
. an estate whose income is subject to United States federal income tax regardless of its source, or

. atrust if aUnited States court can exercise primary supervision over the trust’s administration and one or more United States persons
are authorized to control all substantial decisions of the trust.

If you are not a United States debt security holder of afixed rate debt security to which this section applies, this subsection does not apply to
you and you should refer to “—United States Alien Debt Security Holders’ below.

Payments of Interest. Y ou will be taxed oninterest on your fixed rate debt security as ordinary income at the time you receive the interest or
when it accrues, depending on your method of accounting for tax purposes.

Purchase, Sale and Retirement of Fixed Rate Debt Securities. Y our tax basisin your fixed rate debt security generally will beits cost. Y ou
will generally recognize capital gain or loss on the sale or retirement of your note equal to the difference between the amount you realize on the sale
or retirement, excluding any amounts attributable to accrued but unpaid interest, and your tax basisin your note. Capital gain of a noncorporate
United States debt security holder is generally taxed at preferential rates where the holder has a holding period greater than one year.

United States Alien Debt Security Holders

This subsection describes the tax consequences to a United States alien debt security holder. Y ou are aUnited States alien debt security
holder if you are the beneficial owner of afixed rate debt security to which this section applies and are, for United States federal income tax
purposes:

. anonresident alien individual,
. aforeign corporation,
. aforeign partnership, or

. an estate or trust that in either caseis not subject to United States federal income tax on a net income basis on income or gain from a
debt security.

If you are aUnited States debt security holder, this subsection does not apply to you.

Under United States federal income and estate tax law, and subject to the discussion of backup withholding below, if you are a United States
alien debt security holder:

. we and other U.S. payors generally will not be required to deduct United States withholding tax from payments of principal and interest
toyou if, in the case of payments of interest:

1. youdo not actually or constructively own 10% or more of the capital or profitsinterest of Vornado Realty L.P.,
2. youarenot acontrolled foreign corporation that is related to Vornado Realty L.P. through stock ownership, and
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3. theU.S. payor does not have actual knowledge or reason to know that you are a United States person and:

a you have furnished to the U.S. payor an 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,

b. in the case of payments made outside the United States to you at an offshore account (generally, an account maintained by
you at abank or other financial institution at any |ocation outside the United States), you have furnished to the U.S. payor
documentation that establishes your identity and your status as a non-United States person,

C. the U.S. payor has received awithholding certificate (furnished on an appropriate Internal Revenue Service Form W-8 or an
acceptable substitute form) from a person claiming to be:

i awithholding foreign partnership (generally aforeign partnership that has entered into an agreement with the Internal
Revenue Service to assume primary withholding responsibility with respect to distributions and guaranteed payments
it makesto its partners),

ii.  aqualified intermediary (generally anon-United States financial institution or clearing organization or anon-United
States branch or office of aUnited States financial institution or clearing organization that is a party to awithholding
agreement with the Internal Revenue Service), or

iii. aU.S. branch of anon-United States bank or of anon-United States insurance company,

and the withholding foreign partnership, qualified intermediary or U.S. branch has received documentation upon which it
may rely to treat the payment as made to a non-United States person in accordance with U.S. Treasury regulations (or, in the
case of aqualified intermediary, in accordance with its agreement with the Internal Revenue Service),

d. the U.S. payor receives a statement from a securities clearing organization, bank or other financial institution that holds
customers’ securitiesin the ordinary course of itstrade or business,

i certifying to the U.S. payor under penalties of perjury that an Internal Revenue Service Form W-8BEN or an
acceptable substitute form has been received from you by it or by asimilar financial institution between it and you,
and

ii.  towhichisattached acopy of the Internal Revenue Service Form W-8BEN or acceptabl e substitute form, or

4. The U.S. payor otherwise possesses documentation upon which it may rely to treat the payment as made to a non-United
States person in accordance with U.S. Treasury regulations, and

. no deduction for any United States federal withholding tax will be made from any gain that you realize on the sale or exchange of your
note.
Further, afixed rate debt security held by an individual who at death is not acitizen or resident of the United Stateswill not be includiblein the
individual’s gross estate for United States federal estate tax purposesif:

. the decedent did not actually or constructively own 10% or more of the capital or profitsinterest of Vornado Realty L.P. at the time of
death and

. the income on the fixed rate debt security would not have been effectively connected with a United States trade or business of the
decedent at the same time.
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Backup Withholding and I nformation Reporting

In general, if you are anoncorporate United States debt security holder, we and other payors are required to report to the Internal Revenue
Service all payments of principal and interest on your fixed rate debt security. In addition, we and other payors are required to report to the Internal
Revenue Service any payment of proceeds of the sale of your fixed rate debt security before maturity within the United States. Additionally, backup
withholding will apply to any paymentsif you fail to provide an accurate taxpayer identification number, or you are notified by the Internal Revenue
Service that you have failed to report all interest and dividends required to be shown on your federal income tax returns.

In general, if you are aUnited States alien debt security holder, payments of principal or interest made by us and other payorsto you will not
be subject to backup withholding and information reporting, provided that the certification requirements described above under “—United States
Alien Debt Security Holders’ are satisfied or you otherwise establish an exemption. However, we and other payors are required to report payments
of interest on your fixed rate debt securities on Internal Revenue Service Form 1042-S even if the payments are not otherwise subject to information
reporting requirements. |n addition, payment of the proceeds from the sale of fixed rate debt securities effected at a United States office of a broker
will not be subject to backup withholding and information reporting provided that:

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

. an appropriate Internal Revenue Service Form W-8 or an acceptabl e substitute form upon which you certify, under penalties of
perjury, that you are not a United States person, or
. other documentation upon which it may rely to treat the payment as made to a non-United States person in accordance with U.S.

Treasury regulations, or

. you otherwise establish an exemption.

If you fail to establish an exemption and the broker does not possess adequate documentation of your status as a non-United States person, the
payments may be subject to information reporting and backup withholding. However, backup withholding will not apply with respect to payments
made to an offshore account maintained by you unless the broker has actual knowledge that you are a United States person.

In general, payment of the proceeds from the sale of fixed rate debt securities effected at aforeign office of abroker will not be subject to
information reporting or backup withholding. However, a sale effected at aforeign office of abroker 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 saleis 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,

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 (relating to a sale of debt securities effected at a United States office of abroker) are met or you otherwise establish an exemption.

In addition, payment of the proceeds from the sale of fixed rate debt securities effected at aforeign office of a broker will be subject to
information reporting if the broker is:

. aUnited States person,
. acontrolled foreign corporation for United Statestax purposes,

. aforeign person 50% or more of whose grossincomeis effectively connected with the conduct of a United States trade or business for
a specified three-year period, or
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. aforeign partnership, if at any time during itstax year:
. one or more of its partnersare “U.S. persons’, as defined in U.S. Treasury regulations, who in the aggregate hold more than 50%
of theincome 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 (relating to a sale of debt securities effected at a United States office of abroker) 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.

Y ou generally may obtain arefund of any amounts withheld under the backup withholding rules that exceed your income tax liability by filing
arefund claim with the Internal Revenue Service.
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PLAN OF DISTRIBUTION

Vornado Realty Trust and Vornado Realty L.P. may sell the securities to one or more underwriters for public offering and sale by them or may
sell the securities to investors directly or through agents or through a combination of any of these methods of sale. Vornado Realty Trust's
common shares or preferred shares may be issued in exchange for debt securities of Vornado Realty L.P. The securities that VVornado Realty Trust
and Vornado Realty L.P. distribute by any of these methods may be sold to the public, in one or more transactions, at afixed price or prices that may
be changed, at market prices prevailing at the time of sale, at pricesrelated to prevailing market prices, or at negotiated prices.

Any underwriter or agent involved in the offer and sale of the securities will be named in the related prospectus supplement. Such underwriter
may include Goldman, Sachs & Co., or agroup of underwriters represented by firmsincluding Goldman, Sachs & Co. Goldman, Sachs & Co. may
also act as agents. Vornado Realty Trust and Vornado Realty L.P. have reserved the right to sell the securities directly to investors on their own
behalf in those jurisdictions where they are authorized to do so.

Underwriters may offer and sell the securities at afixed price or prices that may be changed, at market prices prevailing at the time of sale, at
pricesrelated to prevailing market prices, or at negotiated prices. Vornado Realty Trust and Vornado Realty L.P. also may, from timeto time,
authorize dealers, acting as Vornado Realty Trust's or Vornado Realty L.P.'s agents, to offer and sell the securities upon the terms and conditions
described in the related prospectus supplement. Underwriters may receive compensation from Vornado Realty Trust or Vornado Realty L.P. in the
form of underwriting discounts or commissions and may also receive commissions from purchasers of the securities for whom they may act as
agent. Underwriters may sell the securities to or through dealers, and the deal ers may receive compensation in the form of discounts, concessions
or commissions from the underwriters or commissions, which may be changed from time to time, from the purchasers for whom they may act as
agents.

Any underwriting compensation paid by Vornado Realty Trust or Vornado Realty L.P. to underwriters or agentsin connection with the
offering of the securities, and any discounts, concessions or commissions allowed by underwriters to participating dealers, will be stated in the
related prospectus supplement. Dealers and agents participating in the distribution of the securities may be deemed to be underwriters, and any
discounts and commissions received by them and any profit realized by them on resale of the securities may be deemed to be underwriting
discounts and commissions under the applicable securities laws. Underwriters, dealers and agents may be entitled, under agreements entered into
with Vornado Realty Trust or Vornado Realty L.P., to indemnification against and contribution towards certain civil liabilities, including any
liabilities under the applicable securities laws.

Unless otherwise indicated in the applicable prospectus supplement, any securitiesissued under this prospectus will be new issues of
securities with no established trading market. Any underwriters or agents to or through whom the securities are sold by Vornado Realty Trust or
Vornado Realty L.P. for public offering and sale may make a market in the securities, but the underwriters or agents will not be obligated to do so
and may discontinue any market making at any time without notice. We do not know how liquid the trading market for any of our securitieswill be.

Certain of the underwriters, dealers or agents and their associates may engage in transactions with, and perform servicesfor, Vornado Realty
Trust, Vornado Realty L.P. and their affiliatesin the ordinary course of business for which they may receive customary fees and expenses.
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VALIDITY OF THE SECURITIES

Thevalidity of any debt securitiesissued under this prospectus will be passed upon for Vornado Realty L.P., and the validity of any
depositary sharesissued under this prospectus will be passed upon for VVornado Realty Trust, by Sullivan & Cromwell LLP, New Y ork, New Y ork,
counsel to Vornado Realty Trust and VVornado Realty L.P. The validity of any preferred shares or common shares issued under this prospectus will
be passed upon for Vornado Realty Trust by Venable LLP, Baltimore, Maryland, Maryland counsel to Vornado Realty Trust. The validity of any
securitiesissued under this prospectus will be passed upon for any underwriters by the counsel named in the applicable prospectus supplement.

EXPERTS

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 and from Vornado Realty L.P. ‘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 reports, which are incorporated herein by reference (which reports express an unqualified opinion on the financial statements and
financial statement schedules and include an explanatory paragraph referring to the 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 have been
so incorporated in reliance upon the reports of such firm given upon their authority as expertsin 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 isincorporated herein by reference, Deloitte & Touche LL P, an independent registered public accounting firm,
have applied limited procedures in accordance with standards of the Public Company Accounting Oversight Board (United States) for areview of
such information. However, as stated in their reportsincluded in Vornado Realty Trust's and Vornado Realty L.P.’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.

72



Table of Contents

$500,000,000

Vornado Realty L.P.

3.875% Exchangeable
Senior Debentures due 2025

PROSPECTUS SUPPLEMENT
March 22, 2005

Citigroup

(Back To Top)



