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SUBJECT TO COMPLETION DATED MARCH 21, 2007

PRELIMINARY PROSPECTUS SUPPLEMENT
(To Prospectus Dated November 1, 2006)

$1,400,000,000

Vornado Realty Trust
2.85% Convertible Senior Debentures due 2027
Fully and Unconditionally Guaranteed by
Vornado Realty L.P.

The debentures will bear interest at a 0a®85% per year. We will pay interest on theetghres on March 15 and September 15 of eact
year, beginning on September 15, 2007. We mayeau®eam the debentures prior to March 20, 2012 exodpe extent necessary to prese
our status as a real estate investment trust. @fterMarch 20, 2012, we may redeem all or pathefdebentures for cash at 100% of the
principal amount of the debentures plus accruedusapaid interest, if any. On each of March 15, 20arch 15, 2017 and March 15, 2022,
holders may require us to repurchase debenturessimat 100% of the principal amount of the delvestplus accrued and unpaid interest, if
any. Holders of the debentures may also requite uspurchase the debentures for cash upon cettaimge in control transactions, as
described in this prospectus supplement. The detenare unsecured and rank equally among thenssahekwith all of our other unsecured
and unsubordinated indebtedness. We will issueéhentures only in registered form in denominatiofifs1,000.

Vornado Realty L.P. will guarantee all paytts due on the debentures. The guarantee wilh bmsecured and unsubordinated obligation
of Vornado Realty L.P. and will rank equally with @f Vornado Realty L.P.'s other unsecured ancubnsdinated indebtedness from time to
time outstanding.

The debentures are convertible under tloeicistances described in this prospectus supple@ehject to certain exceptions described
under "Description of Debentures and Guaranteeghugonversion of the debentures we will delivethcaisd our common shares, if any, with
an aggregate value, which we refer to as the "asive value", equal to the conversion rate mukiglby the average price of our common
shares, as defined herein, as follows: (i) an amibucash, which we refer to as the "principal retuequal to the lesser of (a) the principal
amount of debentures surrendered for conversior(l@nthe conversion value; and (i) if the conversvalue is greater than the principal
return, an amount, which we refer to as the "netwanti’, with a value equal to the difference betwtenconversion value and the principal
return. We may pay the net amount, at our optiocash, our common shares or a combination of @agtour common shares.

The initial conversion rate for each $1,@@idcipal amount of debentures is 6.1553. Thisggivalent to an initial conversion price of
approximately $162.46 per common share. In additfarertain transactions that constitute a changsntrol occur on or prior to March 20,
2012, and a holder elects to convert debenturesrinection with such transaction, we will increttgeconversion rate in connection with such
transaction. On March 21, 2007, the last reporéée jgrice for our common shares on the New YorklISiExchange was $124.97 per share.
Our common shares are listed under the symbol "VNO.

Per Note Total
Public Offering Price U $
Underwriting discount % $
Offering Proceeds to Vornado, before expel 98.0% $1,372,000,001

Interest on the debentures will accrue fidarch 27, 2007 and must be paid by the purchéslee idebentures are delivered after
March 27, 2007.

The underwriters have an option for 30 dags the date of this prospectus supplement totmsge up to an additional $210,000,000 in
principal amount of debentures from us to cover-allotments of the debentures, if a



Investing in the debentures involves risks. See "Bk Factors" beginning on page S-8 of this prospecsusupplement.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or disproved of the
debentures or the guarantee or determined if this fpspectus supplement and the accompanying prospectare truthful and complete.
Any representation to the contrary is a criminal ofense.

The debentures will be ready for delivaryook-entry form only through The Depository Tr@stmpany on or about March 27, 2007.

JPMorgan Citigroup Deutsche Bank Securitie! Lehman Brothers

The date of this prospectus supplement is MarcB007.




FORWARD-LOOKING STATEMENTS

Certain statements contained in this progpesupplement and the accompanying prospectuscanporated by reference in the
accompanying prospectus, constitute forward-lookitagements as such term is defined in Sectiond®Ae Securities Act of 1933, as
amended, and Section 21E of the Securities Exchaogef 1934, as amended. Forward-looking statemarg not guarantees of performance.
They involve risks, uncertainties and assumpti@ng. future results, financial condition and busmesay differ materially from those
expressed in these forward-looking statements. ¢éoufind many of these statements by looking fordssuch as "approximates,” "believes,"
"expects,” "anticipates,” "estimates," "intendglahs," "would," "may" or other similar expressidnghis prospectus supplement and the
accompanying prospectus or the documents incogmbiat reference.

These forward-looking statements represanintentions, plans, expectations and beliefsapdsubject to numerous assumptions, risks
and uncertainties. Many of the factors that willedlmine these items are beyond our ability to adrtr predict. Factors that may cause actual
results to differ materially from those contempthby the forward-looking statements include, bet@ot limited to, those listed under the
caption "Risk Factors" in our Annual Report on FdrtrK and Vornado Realty L.P.'s Annual Report omir&0-K for the year ended
December 31, 2006 and under the caption "Risk Fsiciio this prospectus supplement as well as thewiing possibilities:

. national, regional and local economic conditions;

. consequences of any armed conflict involving, omorést attack against, the United Stat

. our ability to secure adequate insurar

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

. whether tenants and users such as customers appesha@onsider a property attracti

. the financial condition of our tenants, includitng textent of tenant bankruptcies or defaults;

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

. fluctuations in interest rate

. changes in real estate taxes and other expenses;

. changes in market rental rates;

. the timing and costs associated with property impneents and rental

. changes in taxation or zoning lav

. government regulation;

. our failure to continue to qualify as a real estatestment trust;

. availability of financing on acceptable terms onlt

. potential liability under environmental or othewkor regulations; and

. general competitive factors.

For these statements, we claim the pratedf the safe harbor for forwatdeking statements contained in the Private Sdesrititigatior
Reform Act of 1995. You are cautioned not to plandue reliance on our forward-looking statementsctvspeak only as of the date of this
prospectus
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supplement or, if applicable, the date of the ajablie documents incorporated by reference. All sgbent written and oral forward-looking
statements attributable to us or any person actingur behalf are expressly qualified in their etyi by the cautionary statements contained or
referred to in this section. We do not undertakg @iigation to release publicly any revisions to éorward-looking statements to reflect
events or circumstances after the date of thisgertsis supplement or to reflect the occurrencenafticipated events. For more informatior

the uncertainty of forward-looking statements, '$@isk Factors" in our Annual Report on Form 10-Klarfornado Realty L.P.'s Annual Report
on Form 10-K for the year ended December 31, 2006.
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PROSPECTUS SUPPLEMENT SUMMARY

The information below is only a summary of moreitled information included elsewhere in this prospes supplement, the
accompanying prospectus or incorporated by refeeendhe accompanying prospectus. This summarynoggontain all the information that
is important to you or that you should considerdbefouying debentures in this offering. The otidéorimation is important, so please read this
entire prospectus supplement and the accompanyogppctus, as well as the information incorporagdeference, carefully.

As used in this prospectus supplement, the termag "ws," "our,” and "Vornado" refer to Vornado ReaTrust and its subsidiaries,
including Vornado Realty L.P., except where itleac that the term means only the parent compaefef@nces to the "guarantor” refer only
Vornado Realty L.P.

Vornado Realty Trust and Vornado Realty L.P.

We are a fully-integrated real estate itwmesnt trust organized under the laws of Marylane. &¥nduct our business through, and
substantially all of our interests in properties beld by, Vornado Realty L.P. We are the sole ggmartner of, and owned approximately
89.9% of the common limited partnership interesMarnado Realty L.P. as of December 31, 2006.

At December 31, 2006, Vornado Realty Trtlsbugh Vornado Realty L.P., owned directly oriiadtly:

. Office Properties:

— all or portions of 116 office properties aggregatapproximately 31.7 million square feet in the Néark City
metropolitan area (primarily Manhattan) and in ¥ashington, D.C. and Northern Virginia area;

. Retail Properties:

— 158 retail properties in 21 states, Washington,.r@l Puerto Rico aggregating approximately 191Bamisquare feet
including 3.3 million square feet built by tenantsland leased from us;

. Merchandise Mart Properties:

— 9 properties in five states aggregating approxim&e million square feet of showroom and offigase, including th
3.4 million square foot Merchandise Mart in Chicago

. Temperature Controlled Logistics:
— a 47.6% interest in Americold Realty Trust, whishing and operates 91 cold storage warehouses nadienw
. Toys "R" Us, Inc..

— a 32.9% interest in Toys "R" Us, Inc., which ownslfr operates 1,325 stores worldwide, including &8 stores and
248 Babies "R" US stores in the United States &tdsfores internationally;

. Other Real Estate Investmer

— 32.8% of the common stock of Alexander's, Inc. (NEYBLX), which has seven properties in the gre&tew York
metropolitan area;

— the Hotel Pennsylvania in New York City consistfga hotel portion containing 1.0 million squaretfevith 1,700 roorr
and a commercial portion containing 400,000 sqteetof retail and office space;
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— mezzanine loans to real estate related companid:

— interests in other real estate, including intergstgther public companies that own and manage@findustrial and rete
properties net leased to major corporations amdkestiuand military housing properties throughoutimited States; 7 di
warehouse/industrial properties in New Jersey doimtg approximately 1.5 million square feet; andestinvestments
and marketable securities.

Our principal executive offices are locate@®88 Seventh Avenue, New York, New York 10018 aur telephone number is (212) 894-
7000.

Recent Developments

On March 16, 2007, we announced that we leetered into an agreement to acquire a 70% dimgranterest in 1290 Avenue of the
Americas, a 2.0 million square foot Manhattan @fiuilding, located on the entire blockfront betw&ast and 52nd Streets on Avenue of the
Americas, and the 555 California Street office ctergontaining 1.8 million square feet, known as Bank of America Center, located at
California and Montgomery Streets in San Francsstioancial district. 1290 Avenue of the Americagose largest tenants include AXA,
Morrison & Foerster, Bryan Cave and Microsoft, 8% leased. 555 California Street, whose largesirits include Bank of America, UBS
and Goldman Sachs, is 94% leased.

The purchase price for Vornado's 70% irsteirethe real estate is approximately $1.807dvilliconsisting of $1.010 billion of cash and
$797 million of existing debt. Vornado's sharela# tlebt is comprised of $308 million secured bydl&9enue of the Americas and
$489 million secured by 555 California Street. Pheliminary allocation of the purchase price israppmately $775 per square foot for 1290
Avenue of the Americas and approximately $575 peeee foot for 555 California Street, based onenirmeasurement of the buildings.

Vornado's 70% interest is being acquiredugh the purchase of all of the shares of a gajdpreign companies that own, through U.S.
entities, the 1% sole general partnership intexedtlimited partnership interests comprising 69%hefpartnerships that own the two
properties. The remaining 30% limited partnershigriest is owned by Donald J. Trump.

In August 2005, Mr. Trump brought a lawsoithe New York State Supreme Court against, anothegrs, the general partners of the
partnerships referred to above. Mr. Trump's claanmse out of a dispute over the sale price of,umedof proceeds from, the sale of properties
located on the former Penn Central rail yards betw&/est 59th and 72nd Streets in Manhattan whiake feemerly owned by the partnershi
In decisions dated September 14, 2005 and Jul2@38, the Court denied various of Mr. Trump's muiand ultimately dismissed all of
Mr. Trump's claims, except for his claim seekingess to books and records, which remains pendingTMmp has sought reargument and
renewal on, and filed a notice of appeal in conipeawith, his dismissed claims. Vornado has agtedddemnify the sellers in this transaction
for certain of their liabilities and expenses angsout of Mr. Trump's claims.

This acquisition is expected to close i $lecond quarter of 2007, subject to customarynganditions.
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Issuer
Guarantor

Debentures Offered

Public Offering Price

Maturity
Ranking of the Debentures

Ranking of the Guarantee

The Offering

Vornado Realty Trus
Vornado Realty L.P. We are the sole general pagheand as of
December 31, 2006, owned approximately 89.9% ottmmon
limited partnership interest in, Vornado Realty L
$1,400,000,000 aggregate principal amount of 2.8sf%vertible
Senior Debentures due 2027 ($1,610,000,000, ifitftkerwriters'
over-allotment option is exercised in full). Thebdatures are
convertible in the circumstances described be
% of the principal amount of each debenture plecrued an
unpaid interest, if any, from March 27, 2007. |esrmust be paid by
the purchaser if the debentures are delivered kfaech 27, 2007
March 15, 2027
The debentures will rank equally among themselwneisvath all othe
unsecured and unsubordinated indebtedness of VoiRadlty Trust.
At December 31, 200t
Vornado Realty Trust had issued $1,000,000,000eazge
principal amount of unsecured and unsubordinatéeltedness,
all of which is guaranteed by Vornado Realty L.Brivado
Realty Trust is a guarantor of Vornado Realty k.B1.0 billion
revolving credit agreement, and as of DecembeR3Q6, there
* were no outstanding borrowings thereun:
Vornado Realty L.P., the guarantor of the debesturad issued
$1,700,000,000 aggregate principal amount of uneelcand
unsubordinated indebtedness, all of which will efifeely rank
equally with Vornado Realty L.P.'s obligations unthe
* guarantee; an
subsidiaries of Vornado Realty L.P. had outstanding
approximately $6,886,884,000 of indebtedness,falirach will
effectively rank senior to the debentures and thigation of
Vornado Realty L.P. under the guarantee, and sotists all of
which is secured. This amount excludes $3,323,Q07c0
indebtedness representing our proportionate siHanel@btednes
» of nor-consolidated entitie:
Vornado Realty L.P. has no secured indebtednesgs tithn secure
indebtedness of its subsidiari
For more information on ranking, see "Descriptidiebentures and
Guarante—Ranking."
The guarantee is an unsecured and unsubordinaligdtain of
Vornado Realty L.P. See "—Ranking of the Debentuabsve for
additional information regarding indebtedness ofn&alo Realty L.F
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Trading

Interest

Voting Rights

Initial Conversion Rat
Conversion Rights

The debentures are a new issue of securities witsstablishe:
trading market. We do not intend to apply for figtiof the debenturt
on any securities exchange. The underwriters hdvised us that
they intend to make a market in the debenturesatauhot obligated
to do so and may discontinue market-making at eng tvithout
notice. See "Underwriting" for more information abb@ossible
marke-making by the underwrite

The debentures will bear interest at a rate of2.88r year. Interest
will be payable semi-annually in arrears on Marbhahd
September 15 of each year, beginning on Septenfh@007. If an
interest payment date is not a business day, teeest payment date
will be postponed to the next succeeding businags

Holders of debentures will have no voting rightshareholders ¢
Vornado Realty Trus

6.1553.

Holders may convert their debentures prior to fbsesof business ¢
the second business day prior to stated maturityeadpplicable



conversion rate for cash, our common shares ombic@tion of cas
and our common shares, as described below undeofwetsion
Settlement", at any time on and after March 15.6282d also under
any of the following circumstance
during any measurement period, if at any time thsicg sale
price of our common shares is more than 125% ottimyersion
price per share of our common shares on the fagtod such
measurement period for at least 20 trading dayisdarperiod of
30 consecutive trading days beginning on the fiast of such
measurement period; a measurement period is theddeom
and including the eleventh trading day in a fispadrter up to bt
» excluding the 11th trading day of the following cfez;
during the five consecutive trading-day perioddaling any 20
consecutive trading-day period in which the avemafgthe
trading prices for a debenture was less than 988eo&verage
closing sale price of our common shares multiptigdhe
» applicable conversion rat
if the debentures have been called for redempégibany time
prior to the close of business two business daigs fir the
* redemption date
during prescribed periods upon the occurrence etifipd
transactions described under "Description of Delrestand
* Guarante—Conversion Rights"; ¢
if our common shares are not listed on a U.S. natisecurities
» exchange for 30 consecutive trading d:
The initial conversion rate for each $1,000 priatigmount of
debentures surrendered for conversion will be @Idsinmon share
This is equivalent to an initial conversion prideb@62.46 per
common share. In addition, if certain corporatasestions that
constitute a change in control occur on or priokiarch 20, 2012,
and a holder elects to convert debentures in caimmewith such
transaction, we will increase the conversion rateannection with
such transaction. See "Description of DebenturedsGuearantee—
Conversion Rights—Make Whole Amount Upon Certaira@je in
Control Transactions

S-4

Conversion Settlement

The conversion rate may also be adjusted undeinerircumstance
including the payment of cash dividends in excdsk0®B5 per share
per quarter following the date of issuance of tebehtures, but will
not be adjusted for accrued interest. By delivetmthe holder cash
and our common shares, if any, we will satisfy obligation with
respect to the debentures subject to the converAmrordingly, upol
conversion of a debenture, accrued and unpaideisitevill be deeme
to be paid in full, rather than cancelled, extirsingid or forfeited.
Debentures called for redemption may be surrenderecbnversion
until the close of business two business days poitine redemption
date.

Subject to certain exceptions described under "igsm of
Debentures and Guarantee,"” we will deliver cash andur election,
our common shares with an aggregate value, whictefee to as the
“conversion value", equal to the conversion ratétiplied by the
average price of our common shares as followsnikmount in cas
which we refer to as the "principal return,” eqteathe lesser of (a)
the principal amount of the converted debenturels(Bthe
conversion value and (ii) if the conversion valsigieater than the
principal return, an amount with a value equaht® difference
between the conversion value and the principarmetuhich we refer
to as the "net amount.” The net amount may be paiolr option, in
cash, our common shares or a combination of caslvancommon
shares. We refer to any cash delivered upon a csioveof
debentures as part of the net amount as the "sbtaraount” and we
refer to any common shares delivered upon a coioreo$



debentures as the "net shares." Any portion oh#teamount that we
elect to issue as net shares will be equal touhed the daily share
amounts (calculated as described under "Descripti@ebentures
and Guarantee — Conversion Rights — Conversione®atnt" in
this prospectus supplement) for each trading dalgeril0 consecuti
trading-day period referred to below, except thatwill pay cash in
lieu of any fractional common shares issuable pyatoption, as net
shares based on the average price of our commoess

The "average price" of our common shares will beadtp the
average of the closing sale prices of our commameshover the 10
consecutive trading-day period commencing on thrd thading day
following the date the debentures are tendereddaversion
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Redemption of the Debentures at (
Option

Purchase of Debentures at Y
Option

Change in Contrc

Make Whole Amount

Tax; Original Issue Discount

We will pay the principal return and cash for fiantl shares, an
deliver net shares or pay the net cash amounpgiable, to holdel
upon a conversion of their debentures no later tharthird business
day following the last trading day of the 10 congae trading-day
period referred to abov

Prior to March 20, 2012, we may not redeem the wleives except t
preserve our status as a real estate investmesht @a or after
March 20, 2012, we may redeem for cash all or giatthe debentures
at any time, upon not less than 30 nor more thate§@' prior notice
by mail to holders of the debentures, at 100% efahgregate
principal amount of the debentures, plus accrueduspaid interest,
if any, to the redemption date. For more inform@atidoout redemptic
of the debentures at our option, see "Descriptfddebentures and
Guarante—Redemption Rights.

You have the right to require us to repurchasalgteentures o
March 15, 2012, March 15, 2017 and March 15, 2@a2h of which
we refer to as a "repurchase date." In each daseepurchase price
will be payable in cash and will be equal to 100Bthe principal
amount of the debentures plus accrued and unpi@ckest, if any
For more information about the purchase of the delves at you
option, see "Description of Debentures and GuaearfRepurchase
Rights."

If we undergo certain change in control transactipnor to

March 15, 2012, you will have the option to requigeto repurchase
all of your debentures not previously called fatemption, or any
portion thereof, for cash at a purchase price emuad0% of the
principal amount of the debentures, plus accrueduspaid interest,
if any. For more information about the repurchafsihe debentures
your option following a change in control, see "Brgstion of
Debentures and Guarantee—Repurchase at Optionldétsaupon a
Change in Control.

If certain transactions that constitute a changsoimtrol occur on or
prior to March 20, 2012, under certain circumstanee will
increase the conversion rate by a number of additicommon shar
for any conversion of debentures in connection sitbh transactior
as described under "Description of Debentures amat&htee—
Conversion Rights—Make Whole Amount Upon Certaira@je in
Control Transactions." The amount of additionalrehawill be
determined based on the date such transaction lesceffective and
the price paid per common share in such transac

The debentures and the common shares issuablecopgarsion o
the debentures will be subject to special and cerplnited States
federal income tax rules. For example, the debestoray be issued
with "original issue discount” (within the meaniafiSection 1272 of
the Internal Revenue Code of 1986, as amended)takhiles
governing instruments that have original issuealist generally
require the accrual of income using a constantytielmaturity (with
the maturity treated for this purpose as 2012, wtherholder's right
to require a redemption first becomes exercisablg) result of th



original issue discount rules, if the debenturesissued with original
issue discount, holders would recognize taxabkr@st income from
the debentures in advance of the receipt of cagimgats to which
such income is attributable. Prospective invesioesstrongly urged
to consult their own tax advisors with respectie federal, state,
local and foreign tax consequences of purchasiwgjrg and
disposing of the debentures and common shares'Stgplemental
Federal Income Tax Consideration
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Use of Proceeds

Restrictions on Ownersh

Book-Entry Form

Risk Factors

We will use the net proceeds from this offeringutguire
indebtedness or other securities of Vornado RéaRy Vornado
Realty L.P. intends to use the net proceeds frans#he of the
debentures for working capital and other corpopatgoses. See
"Use of Proceeds

In order to maintain our qualification as a REIT federal income te
purposes, ownership by any person of more than @f7/éar
outstanding common shares is restricted. Shares@dwnexcess of
such limits shall be deemed "excess shares" pursoi@ur
declaration of trust, in which case the holder Veifle certain
ownership rights with respect to such shares andi&ave the
right to purchase such excess shares from the h@ede "Descriptio
of Debentures and Guarantee—Ownership Limit" is firbspectus
supplement and "Federal Income Tax Considerationtie
accompanying prospectt

The debentures will be issued in book-entry forrd aill be
represented by permanent global certificates degabsiith a
custodian for and registered in the name of a neenof The
Depository Trust Company, commonly known as DTQ\éw York,
New York. Beneficial interests in any of the delegas will be show
on, and transfers will be effected only througltorels maintained by
DTC and its direct and indirect participants ang sich interest may
not be exchanged for certificated debentures, exndpnited
circumstances

You should read carefully "Risk Factors" beginnorgpage -8 of
this prospectus suppleme
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RISK FACTORS

You should carefully consider the risks describell before making an investment decision. The dglscribed below are not the only
ones that we face. Additional risks not presentigvin to us or that we currently deem immaterial @lsp impair our business operations. (
business, financial condition or results of opevas could be materially adversely affected by drthese risks. The trading price of the
debentures and our common shares could declineadary of these risks, and you may lose all or péstour investment. This prospectus
supplement, the accompanying prospectus and thenterats incorporated herein by reference also confimiward-looking statements that
involve risks and uncertainties. Our actual resuitsild differ materially from those anticipatedtirese forward-looking statements as a result
of certain factors, including the risks faced bydescribed below and under "Risk Factors" in thedal Reports on Form 10-K for the year
ended December 31, 2006 of us and Vornado Redty Which are incorporated by reference in the awpanying prospectus.

Risks Related to this Offering and the Debentures
We may not have the funds necessary to repurchagedebentures for cash on specified dates or follgyva change in control.

Upon a conversion of debentures, we wiltdmguired to pay the principal return of such débess in cash. Holders of the debentures also
have the right to require us to repurchase therdabes in cash on specified dates or upon the oeece of a change in control prior to
maturity. Any of our future debt agreements maytamnsimilar provisions. We may not have sufficiumtds to pay the principal return in c:
or make the required purchase in cash at suchdirtee ability to arrange necessary financing areptable terms. In addition, our ability to
pay the principal return or to purchase the delvestmay be limited by law or the terms of othereagnents relating to our indebtedness
outstanding at the time. However, if we fail to ghg principal return or purchase the debentures@sred by the indenture, that would
constitute an event of default under the indengianeerning the debentures which, in turn, may ctutstian event of default, and result in the
acceleration of the maturity, of our then existindebtedness, under another indenture or otheeaget, which would further restrict our
ability to make such payments.

Vornado Realty L.P.'s guarantee will be effectivedybordinate to all liabilities of Vornado Realty.P.'s subsidiaries.

The guarantee will be an unsecured andhgrdinated obligation of Vornado Realty L.P. andl véink equally with all other unsecured
and unsubordinated obligations of Vornado RealB. lfrom time to time outstanding. At December 310&, VVornado Realty L.P. had issued
$1,700,000,000 aggregate principal amount of uneelcand unsubordinated indebtedness, all of whidteftectively rank equally with
Vornado Realty L.P.'s obligations under the gua@nV¥ornado Realty L.P.'s obligations under theantae of the debentures will be
effectively subordinated to all liabilities of Vaxdo Realty L.P.'s subsidiaries. At December 316280bsidiaries of Vornado Realty L.P. had
outstanding approximately $6,886,884,000 of indéfss, all of which will effectively rank seniorttee debentures and the obligations of
Vornado Realty L.P. under the guarantee, and sotislig all of which is secured. This amount exasds3,323,007,000 of indebtedness
representing our and Vornado Realty L.P.'s propoatie share of indebtedness of non-consolidatéiiesnt

There is currently no public market for the debents, and an active trading market may not develop the debentures. The failure of a
market to develop for the debentures could adversdfect the liquidity and value of your debentures

The debentures are a new issue of sea@jrére there is no existing market for the debestue do not intend to apply for listing of the
debentures on any securities exchange or for dantaf
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the debentures on any automated dealer quotatgiaray A market may not develop for the debentumed,if a market does develop, it may
be sufficiently liquid for your purposes. If an izet, liqguid market does not develop for the debesguthe market price and liquidity of the
debentures may be adversely affected. If any ofldieentures are traded after their initial issuatiey may trade at a discount from their
initial offering price.

The liquidity of the trading market, if argnd future trading prices of the debentures @é@ppend on many factors, including, among other
things, the market price of our common shares,gilieg interest rates, our operating results, foiahperformance and prospects, the market
for similar securities and the overall securitiearket, and may be adversely affected by unfavoretdeges in these factors. Historically, the
market for convertible debt has been subject taupgt#ons that have caused volatility in prices. Tinerket for the debentures may be subject to
disruptions that could have a negative effect enhiblders of the debentures, regardless of oumtipgrresults, financial performance or
prospects.

The conditional conversion feature of the debentarmay prevent the conversion of debentures priomMarch 15, 2026. In addition, upon
conversion of debentures, we may determine to paly  cash.

The debentures are convertible prior todbsee of business on the second business daytpribe stated maturity date, at any time on or
after March 15, 2026, and also if the closing gailee of our common shares reaches a specifiedtible over a specified time period, if the
trading price of the debentures is below a speatifieeshold for a specified time period or if certspecified transactions or events occur and
then only at prescribed times. See "DescriptioDe@bentures—Conversion Rights" in this prospectppkament. If these conditions are not
met, holders of debentures will not be able to evhtheir debentures prior to March 15, 2026, deddfore may not be able to receive the
value of the consideration into which the debergwveuld otherwise be convertible. In addition, eifesuch conditions are met, upon the
conversion of debentures, we are required to payticipal return in cash and, to the extent agtyamount exists, we may elect to pay the
entire net amount in cash. As a result, upon caieerf a debenture, a holder will not be ablelitam the benefit of future ownership of our
common shares and, in order to do so, would benejto incur the related transaction costs to fpase our common shares with the cash
consideration received upon such conversion, ifietud sufficient number of common shares that thiddr may require in order to cover any
related short position.

The debentures do not restrict our ability to incadditional debt, repurchase our securities or tike other actions that could negatively
impact holders of the debentures.

We are not restricted under the terms efdébentures from incurring additional debt, instgdsecured debt, or repurchasing our
securities. In addition, the limited covenants &gtlle to the debentures do not require us to getoe maintain any minimum financial results
relating to our financial position or results ofepgtions. Our ability to recapitalize, incur adulital debt and take a number of other actions that
are not limited by the terms of the debenturesatbalve the effect of diminishing our ability to negiayments on the debentures when due.
Certain of our other debt instruments may, howenestrict these and other actions.

If you hold debentures, you will not be entitled émy rights with respect to our common shares, ot will be subject to all changes ma
with respect to our common shares.

If you hold debentures, you will not beidatl to any rights with respect to our common skgincluding, without limitation, voting rights
and rights to receive any dividends or other distibns on our common shares), but you will be sctijo all changes affecting the common
shares. You will only be entitled to rights on ttenmon shares if and when common shares are dsdiveryou upon conversion of your
debentures. For example, in the event that an amenidis proposed to our
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declaration of trust or bylaws requiring shareholgigproval and the record date for determiningstiereholders of record entitled to vote on
the amendment occurs prior to your conversion bedeures, you will not be entitled to vote on theeadment, although you will nevertheless
be subject to any changes in the powers, prefesamcgpecial rights of our common shares or otlemses of capital stock.

The conversion rate of the debentures may not bpustdd for all dilutive events.

The conversion rate of the debenturesbfestito adjustment for certain events includingt, tot limited to, certain dividends on our
common shares, the issuance of certain rights oraws, subdivisions or combinations of our comrabares, certain distributions of assets,
debt securities, capital stock or cash to holdémiocommon shares and certain tender or exchaffiges as described under "Description of
Debentures and Guarantee—Conversion Rate Adjussmdrite conversion rate will not be adjusted fdrentevents, such as an issuance of
common shares for cash that may adversely affedr#taing price of the debentures and our commaresh There can be no assurance that an
event that adversely affects the value of the dieives, but does not result in an adjustment tatimversion rate, will not occur.

The definition of a change in control requiring usd repurchase debentures is limited and therefdne market price of the debentures may
decline if we enter into a transaction that is natchange in control under the debentures.

The term "change in control," as used endbbentures, is limited and may not include eesgnt that might cause the market price of the
debentures to decline. As a result, our obligatorepurchase the debentures upon a change irotardly not preserve the value of the
debentures in the event of a highly leveraged &etitsn, merger or similar transaction.

Upon conversion of their debentures, holders magewe less consideration than expected becausartagket price of our common shares
may decline during the conversion period.

The conversion value that holders will ieeaipon conversion of their debentures will beed®ined based on a daily conversion value
calculated based on the closing sale price of ommaon shares for each of the 10 consecutive tradiyg beginning on the third trading day
following the date the debentures are tendereddaversion. Accordingly, if the price of our commsimares decreases after the conversion
right is exercised, the conversion value will beexdely affected.

The net share settlement feature of the debenturesy have adverse consequences.

The net share settlement feature of thewlkeives, as described under "Description of Deleatand Guarantee—Conversion Rights—
Conversion Settlement" in this prospectus supplenmeay:

. result in holders receiving no shares upon coneersi fewer shares relative to the conversion vafitbe debentures;

. reduce our liquidity because we will be requireg#y the principal return in cash and all or aiparbf the net amount, if any,
may be paid, at our option, in cash as well;

. delay holders' receipt of the proceeds upon coierand

. subject holders to market risk before receiving simgres upon conversion.
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The accounting method for convertible debt secwa#iwith net share settlement, like the debenturaay be subject to change, and su
changes may result in greater dilution than net gleasettlement.

The accounting method for convertible deduturities with net share settlement, like the debves, may be subject to change, and such
changes may result in (i) the bifurcation of thbtdastrument upon issuance between the liabilitmponent settleable only in cash and the
equity component settleable in either cash or Vdorghares, at our option and (ii) the recognitibadditional interest expense as a result of
amortizing over the period to the earliest redeamptif the security the discount in the liabilityngponent for the amount of the proceeds
allocated to the equity component. For the purpdsmlculating diluted earnings per share, a caitlerdebt security providing for net share
settlement and meeting specified requirements uddgrgenerally accepted accounting principles (ARA) may be accounted for similar to
non-convertible debt, with the stated coupon ceutiitig interest expense and any shares potentisiiable upon conversion of the security
included in the denominator for the calculatiordidfited earnings per share. The shares potentsslyable upon conversion are not included in
the calculation of diluted earnings per share offido Realty Trust until the debentures are "innttemey.” The Emerging Issues Task Force
("EITF"), of the Financial Accounting Standards Bib& considering alternatives to the treatmentulised above, including treatments that
would result in additional interest expense assaltef amortizing the amount allocated to the ggoomponent over the term of the instrurr
and adversely impact income available to commone$twdders. We cannot determine now the outcombeoEITF deliberations and whether
the EITF will require that net share settled sa®gibe accounted for under the existing method,adrthe proposed methods under
consideration, or some other method, and when hagge would be implemented or whether it wouldrbelémented retroactively or
prospectively. We also cannot determine now angrothanges in GAAP that may be made affecting adowg for convertible debt securities.
Any change in the accounting method for convertildbt securities could have an adverse impact ofutwre financial results. These changes
could adversely affect the price of our common eband, in turn, negatively impact the tradingeo€the debentures.

Federal Income Tax Risks Related to the Debentures

Certain of the possible adjustments to the convensprice (or the failure to make certain adjustmento the conversion price) will result in
deemed distribution from us to a holder of a debere.

The conversion price of the debenturesiiiject to adjustment under certain circumstandertain of the possible adjustments to the
conversion price of the debentures are made, a&hulidl be deemed to have received a distributiomfus. We intend to withhold federal
income tax on any deemed distribution from us fiash payments of interest otherwise payable odé¢bentures or from our common shares
otherwise deliverable to a holder upon conversiom @ebenture for our common shares. See "Supplkaféederal Income Tax
Considerations" in this prospectus supplement.
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USE OF PROCEEDS

The net proceeds from the sale of the deloes, before deduction of estimated offering espanare estimated to be approximately
$1,372,000,000 (approximately $1,577,800,000 ifuthderwriters exercise their option in full to poase additional debentures).

We will use the net proceeds from this iifig to acquire indebtedness or other securitiedashado Realty L.P. Vornado Realty L.P.
intends to use the net proceeds for working capitdl other corporate purposes, which may includemgtion of outstanding securities.
Pending such use, the net proceeds may be inviessbdrt-term income-producing investments.

VORNADO REALTY TRUST AND VORNADO REALTY L.P.

We are a fully integrated real estate itwesit trust. We conduct our business through, abdtantially all of our interests in properties
are held by, Vornado Realty L.P. We are the soteg# partner of, and owned approximately 89.9%efcommon limited partnership
interests in, Vornado Realty L.P. as of Decembe2806.

As of December 31, 2006, through Vornadalfgd_.P., we owned directly or indirectly all oogtions of 116 office properties in the New
York City metropolitan area (primarily Manhattam)dain the Washington, D.C. and northern Virginiaagrl58 retail properties in 21 states,
Washington, D.C. and Puerto Rico; the Merchandiset Mroperties portfolio, including the Merchandidert in Chicago; a 47.6% interest in
Americold Realty Trust, which owns and operates@il storage warehouse facilities nationwide; ®%interest in Toys "R" Us, Inc.; 32.8%
of the outstanding common stock of Alexander's,; ltihee Hotel Pennsylvania in New York City; mezzanioans to real estate related
companies; and interests in other real estataydiivgd interests in other public companies that awd manage office, industrial and retalil
properties net leased to major corporations ardkestiuand military housing properties throughoutltimited States; 7 dry warehouse/industrial
properties in New Jersey containing approximatebyriillion square feet; and other investments aadketable securities.
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CAPITALIZATION OF VORNADO REALTY TRUST

The following table shows our capitalizati@s of December 31, 2006 on a historical basisoarah as adjusted basis to give effect to
(1) this offering and (2) the application of thei@sted net proceeds of this offering as describeder "Use of Proceeds” below. You should
read the information included in the table in cowjiion with our consolidated financial statememtd the related notes included in our Annual
Report on Form 10-K for the year ended Decembe23@6 filed with the SEC and incorporated by raferein the accompanying prospectus.

As of December 31, 2006

Historical As Adjusted

(unaudited)
(in thousands)

Debt:
Mortgage and other indebtednt $ 6,886,388 $ 6,886,88.
Senior unsecured notes (accreted carrying amousit,407,393 1,196,601 1,196,601
Exchangeable senior debentu 491,23: 491,23:
Convertible senior debentur 980,08: 980,08:
Convertible senior debentures offered her — 1,400,001

Revolving credit facility — |

Total Debt 9,554,79: 10,954,79
Minority interest, including unitholders of the Gpéng Partnershi 1,128,20: 1,128,20:
Total Shareholders' Equi 6,150,77! 6,150,77!

Total capitalizatior 16,833,77 18,233,77
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PRICE RANGE OF OUR COMMON SHARES AND DISTRIBUTIONS

Our common shares are listed on the Nevk Bdock Exchange under the symbol "VNO". The follegvtable shows, for the periods
indicated, the high and low closing sale pricethefcommon shares as reported by the New York $ackange and the cash dividends paid
per share in those periods.

High Low Closing Dividends

2004

1st Quarte $ 60.4¢ $ 53.1¢ $ 60.4¢ $ 0.71(1)
2nd Quarte $ 60.87 $ 48.0¢ $ 57.11 $ 0.71
3rd Quarte $ 65.3C $ 57.0¢ $ 62.6¢ $ 0.71
4th Quarte! $ 76.4C $ 64.08 $ 76.1: $ 0.7¢
2005

1st Quarte $ 76.0C $ 68.7C $ 69.27 $ 0.7€(2)
2nd Quarte $ 81.2t $ 69.4: $ 80.4C $ 0.7¢
3rd Quarte $ 88.6¢ $ 81.4¢ $ 86.6: $ 0.7¢
4th Quarte! $ 87.7 $ 78.17 $ 8347 $ 0.8((3)
2006

1st Quarte $ 98.4¢ $ 85.6: $ 96.0C $ 0.8¢
2nd Quarte $ 97.81 $ 88.8¢ $ 97.5t $ 0.8C
3rd Quatrtel $ 110.8: $ 98.3t $ 109.0C $ 0.8C
4th Quarte! $ 129.4¢ % 107.9¢ $ 118.0¢ $ 0.85(4)
2007

1st Quarter (through March 21, 20( $ 135.7F $ 117.3¢ $ 124.97 $ 0.8t

@ Excluding a special capital gain dividend in theoamt of $0.16 per share paid in the first quarfe2Gp4.
2) Excluding a special capital gain dividend in theoamt of $0.05 per share paid in the first quarfe2Gp5.
3) Excluding a special capital gain dividend in theoamt of $0.77 per share paid in the fourth quast&2005.

4) Excluding a special capital gain dividend in theoamt of $0.54 per share paid in the fourth quast&2006.

Further dividends by us will be at the diion of our Board of Trustees and will dependan actual cash flow, our earnings, financial
condition and capital requirements, the annuatitistion requirements under REIT provisions of thiernal Revenue Code of 1986, as
amended, and any other factors our Board of Trasleems relevant. A principal factor in the deteation of dividends is the requirement of
the Internal Revenue Code that a REIT distributeadt 90% of its REIT taxable income as determungder the Internal Revenue Code. See
"Federal Income Tax Considerations—Taxation of \égim Realty Trust as a REIT" in the accompanyingpectus for more information
about this requirement.

Distributions by us to the extent of ourremt earnings and profits for federal income tagppses are taxable to shareholders as ordinary
dividend income. Distributions in excess of earsiagd profits generally are treated as non-taxalen of capital to the extent of a
shareholder's basis in the common shares. A refurapital distribution generally has the effectieferring taxation until a shareholder's sale
of common shares.
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OUR CONSOLIDATED RATIOS OF EARNINGS TO FIXED CHARGE S

Our consolidated ratios of earnings todixfarges for each of the fiscal years ended Deeeih 2002, 2003, 2004, 2005 and 2006 are
as follows:

Year Ended December 31

2002 2003 2004 2005 2006

Ratio of earnings to combined fixed charges anéepeace dividend
(unaudited 166 18t 231 207 1.6¢€

For purposes of calculating these ratiasearnings represent income from continuing opmratoefore income taxes, plus fixed charges,
and (b) fixed charges represent interest expensdl ordebtedness, including amortization of defdrdebt issuance costs, and the portion of
operating lease rental expense that managemerntiemsepresentative of the interest factor, wigabne-third of operating lease rentals.

VORNADO REALTY L.P.'S CONSOLIDATED RATIOS OF EARNIN GS TO FIXED CHARGES

Vornado Realty L.P.'s consolidated ratibsarnings to fixed charges for each of the figesrs ended December 31, 2002, 2003, 2004,
2005 and 2006 are as follows:

Year Ended December 31,

2002 2003 2004 2005 2006

Ratio of earnings to combined fixed charges antepeace dividends
(unaudited 1.8¢ 20& 25C 211 1.6¢

For purposes of calculating these rati@seérnings represent income from continuing operatbefore income taxes, plus fixed charges,
and (b) fixed charges represent interest expensdl ordebtedness, including amortization of defdrdebt issuance costs, and the portion of
operating lease rental expense that managemeriteohsepresentative of the interest factor, wischne-third of operating lease rentals.
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DESCRIPTION OF DEBENTURES AND GUARANTEE

We will issue the debentures, and Vornadalfy L.P. will issue the guarantee, pursuantsergior debt indenture, which we refer to as
"indenture.” The indenture is a contract amongasnado Realty L.P. as the guarantor of the delesfand The Bank of New York, which
will initially act as trustee. You may request gpg®f the indenture at our address set forth utttercaption "Available Information” in the
accompanying prospectus. The following descriptibthe particular terms of the debentures offengthis prospectus supplement and of the
guarantee of the debentures adds information tht@the extent inconsistent therewith, superséuesescription of the general terms and
provisions of debt securities under the headingstbption of Debt Securities" and the descriptibthe general terms and provisions of the
guarantee under the heading "Description of Vorrfadalty L.P. Guarantee" in the accompanying prasigetn this description of debentures,
the words "we," "our,"” "ours" and "us" refer onty¥Yornado Realty Trust and not to any of its sulasids, including Vornado Realty L.P.
Capitalized terms used herein but not defined stale the meanings given to them in the indenture.

General

The debentures are unsecured and ranklgguabng themselves and with all of our other unsed and unsubordinated indebtedness.
The debentures will be limited initially to $1,4000,000 aggregate original principal amount (plptai$210,000,000 aggregate original
principal amount issuable upon exercise of the omdiers' overallotment option) and will be issued only in regigtd form without coupons
denominations of $1,000 original principal amoumd @ny integral multiple of $1,000 above that antolihe debentures will mature on
March 15, 2027, unless earlier redeemed by usrabtion or repurchased by us at a holder's optiargertain dates each as described under
"—Redemption Rights," "—Repurchase Rights" or "—Rehase at Option of Holders upon a Change in ©@bhtir converted at a holder's
option as described below under "—Conversion Rights

The debentures are fully and unconditigngllaranteed by Vornado Realty L.P. as to all paymdue on the debentures. See "—
Guarantee" below for a more detailed descriptiow@aihado Realty L.P.'s guarantee.

The debentures will bear interest at a 0A285% per year. Interest will be payable senmitally in arrears on March 15 and
September 15 of each year, beginning on Septenth@0D7, to the person in whose name a debentuegistered at the close of business on
March 1 and September 1, as the case may be, irmtaBdpreceding the relevant interest payment dggeh payment of interest will include
interest accrued for the period, which we refesg@n interest period, commencing on and inclutiegmmediately preceding interest
payment date (or, if none, the date of original@®e of the debentures) to but excluding the ealplé interest payment date. Interest on the
debentures will be based on a 360-day year congisfitwelve 30day months. If any interest payment date (othen Hrainterest payment d:
coinciding with the stated maturity date or reddorptiate or repurchase date) of a debenture falks day that is not a business day, such
interest payment date will be postponed until teetisucceeding business day. If the stated matdiaity, redemption date or repurchase date of
a debenture would fall on a day that is not a lrssrday, the required payment of interest, if ang, principal will be made on the next
succeeding business day and no interest on suchguaywill accrue for the period from and after sitated maturity date, redemption date or
repurchase date to such next succeeding busings$himterm "business day" means, with respechyodebenture, each Monday, Tuesday,
Wednesday, Thursday and Friday, other than a dayhich banking institutions in The City of New Yoake authorized or obligated by law or
executive order to close.
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Accrued interest on a debenture will bentle@ to be paid by delivery of the consideration thuhe converting holder. No other payment
or adjustment will be made for accrued interesa@onverted debenture or for dividends or distidng on our common shares issued upon
conversion of a debenture.

We will not be subject to any financial emants under the indenture. In addition, the ingentvill not restrict our ability to pay
distributions, incur debt or issue or repurchasesegurities or Vornado Realty L.P.'s ability toymhistributions, incur debt, guarantees or issue
or repurchase securities of Vornado Realty L.P.

Except to the extent necessary to presauvstatus as a real estate investment trust,egberdures will be redeemable prior to maturity
only on or after March 20, 2012 and as describéalander "—Redemption Rights," and do not havelt@eefit of a sinking fund. Principal
of and interest on the debentures will be payabikeeaoffice of the paying agent, which initiallyillloe the trustee. If certain conditions have
been satisfied, the debentures may be presentedreersion at the office of the conversion agand for registration of transfer or exchange
at the office of the registrar, each such agetitihi being the trustee. No service charge willhbade for any registration of transfer or
exchange of debentures, but we may require payaiensum sufficient to cover any tax or other gowveental charge payable in connection
therewith.

You will have the option, subject to fulfilent of certain conditions described below, tovahyour debentures for cash, common shares
of beneficial interest, $0.04 par value per shaf&ornado Realty Trust (“Common Shares"), if anya combination of cash and Common
Shares, at an initial conversion rate of 6.1553 om Shares per $1,000 principal amount of debesitiies is equivalent to an initial
conversion price of approximately $162.46 per Comr8bare. The conversion rate is subject to adjustifieertain events occur, as described
under the caption "—Conversion Rate Adjustmentqabiconversion of a debenture, a holder will noeree any cash payment of interest
(unless such conversion occurs between a regudardelate and the interest payment date to whickates) and we will not adjust the
conversion rate to account for accrued and unpagest. Our delivery to the holder of cash and @om Shares will be deemed to satisfy our
obligation with respect to such debenture. Accagllinany accrued but unpaid interest will be deemadole paid in full upon conversion, rather
than cancelled, extinguished or forfeited. Forscdssion of the tax treatment to a holder of réegiour Common Shares upon conversion, see
"Supplemental Federal Income Tax Considerations."

If you convert debentures after a recorte dar an interest payment but prior to the coroesiing interest payment date, you will receive
on the interest payment date interest accrued asetiebentures, notwithstanding the conversiorebédtures prior to the interest payment
date, assuming the holder was the holder of regorithe corresponding record date. However, youeadme accepting a debenture, that if you
surrender any debentures for conversion during pediod, you must pay us an amount equal to tlegast that has accrued and that will be
paid on the debentures being converted on theeistt@ayment date. The preceding sentence doegplgtta debentures that are converted
after being called by us for redemption after ardaate for an interest payment date or that aneerted after the last record date for the
payment of interest on the debentures. If in sude @rior to the redemption date you choose toaour debentures, you will not be
required to pay us at the time you surrender yebedtures for conversion the amount of interesherdebentures you will receive on the date
that has been fixed for redemption.

No principal, shareholder, officer, diregtipustee or employee of Vornado Realty Trustdrasobligation for payment of the debentures
or for any of our obligations, covenants or agreatsieontained in the debentures or the indentuyead8epting the debentures, you waive and
release all liability of this kind. The waiver arglease are part of the consideration for the isseiaf the debentures.
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We may, without the consent of the holdeepen the debentures and issue additional defesninder the indenture with the same terms
and with the same CUSIP number as the debentuie®dfhereby in an unlimited aggregate principabant, provided that no such additional
debentures may be issued unless fungible with ¢hewtures offered hereby for U.S. federal incometaposes. We may also from time to
time repurchase the debentures in open market aseshor negotiated transactions at varying prid¢éut prior notice to holders.

The terms of the debentures provide thatreepermitted to reduce interest payments otherpayable to a holder for any amounts we
required to withhold by law. For example, Unitedt8s alien debt security holders of debentures oajer some circumstances, be subject to
U.S. federal withholding tax with respect to paymsenf interest on the debentures. See "Federahacbax Considerations—Taxation of
Holders of Most Debt Securities—Backup Withholdamgd Information Reporting" in the accompanying pextus. Moreover, holders of
convertible debt instruments such as the debentoags in certain circumstances, be deemed to heneaived distributions of stock if the
conversion price of such instruments is adjusteshdkiough such holders have not received any aggtoperty as a result of such adjustme
which deemed distribution (in the case of a non:WUdder) will be subject to a U.S. federal withilioly tax. See "Supplemental Federal
Income Tax Considerations—United States Alien D@dxturity Holders—€onstructive Dividend." We will set off any suchtiiolding tax the
we are required to pay against payments of int@agible on the debentures.

Guarantee

The debentures are fully and unconditigngllaranteed by Vornado Realty L.P. as to all paytsdue on the debentures whether at their
stated maturity date, by acceleration, redemptigmayment or otherwise in accordance with the terhssich guarantee and the indenture. In
the case of the failure of Vornado Realty Trugpay punctually any principal, premium or interesttbe debentures, Vornado Realty L.P. will
cause any such payment to be made as it becomemdysayable, whether at maturity, upon acceleratEedemption, repayment or otherwise.

Neither any limited or general partner afrivado Realty L.P., including Vornado Realty Trinsits capacity as general partner, nor any
principal, shareholder, officer, director, trusteeemployee of any limited or general partner ofnémo Realty L.P. or of any successor of any
limited or general partner of Vornado Realty L.Bslany obligation for payment of Vornado Realty.ls.Bbligations under the guarantee ot
any of Vornado Realty L.P.'s obligations, covenamtagreements contained in the guarantee or tteniare. By accepting the debt securities
and the related guarantee, you waive and relebbetdlity of this kind. The waiver and releaseegrart of the consideration for the issuance of
the guarantee.

Ranking

The debentures are unsecured and ranklgguabng themselves and with any unsecured ancbondimated indebtedness that is
currently outstanding or that we may issue in titere. The obligations of Vornado Realty L.P. untier guarantee are unsecured and rank
equally with any unsecured and unsubordinated iedigless of Vornado Realty L.P. that is currentlistanding or that it may issue in the
future. The debentures will be effectively suboadad to any secured indebtedness and, except éxtéet of the guarantee of Vornado Realty
L.P., to indebtedness, including mortgages andratheured indebtedness, and other liabilities ofsobsidiaries, from time to time
outstanding. The obligations of Vornado Realty luRder the guarantee will be effectively subordidatb any secured indebtedness and to
indebtedness, including mortgages and other sedudetitedness, and other liabilities of Vornadol®daP.'s subsidiaries, from time to time
outstanding. As of December 31, 2006, there wa8856884,000 of indebtedness issued by subsidiafiears (other than Vornado Realty
L.P.) that is structurally senior to the debentured there was $1,700,000,000 of
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indebtedness issued by Vornado Realty L.P. th&tsragually with the obligations of Vornado Realty?Lunder the guarantee. As of the da
this offering, we have issued and outstanding ¥1,@D,000 principal aggregate amount of unsecundduasubordinated indebtedness, all of
which is guaranteed by Vornado Realty L.P. We agaarantor under a $1.0 billion revolving creditegment of Vornado Realty L.P. and as
of December 31, 2006 there were no outstandingdlamgs thereunder.

Voting Rights
Holders of debentures will have no votiights as our shareholders.
Redemption Rights

We must repay the debentures at theirgtatgurity on March 15, 2027 unless earlier redekmepurchased or converted in accordance
with the terms of the debentures. The circumstaircegich we may, or we are required to, redeendtdeentures prior to their stated maturity
are described below.

We will not have the right to redeem anbpelgures prior to March 20, 2012, except to preserv status as a real estate investment trust.
We will have the right to redeem for cash the délres in whole or in part, at any time or from titogime, on or after March 20, 2012, upon
not less than 30 nor more than 60 days' prior adiicmail to the registered holders of the debestust 100% of the aggregate principal
amount of the debentures plus accrued and unpigicest, if any, to the redemption date.

If we decide to redeem fewer than all & tlutstanding debentures, the trustee will sefectiebentures to be redeemed ncarata
basis.

If we determine it is necessary to redeleendebentures in order to preserve our statugses astate investment trust, we may redeem all
of the debentures then outstanding at 100% of timeipal amount of the debentures plus accruedueapaid interest, if any, to the redemption
date. The conversion date is the date on whichdgdirer an irrevocable conversion notice, togetiighe debentures are in certificated form,
with the certificated security to the conversioraig

If the trustee selects a portion of youbetgure for partial redemption and you convert digo of the same debenture, the converted
portion will be deemed to be from the portion stdddor redemption.

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

. issue or register the transfer or exchange of atmgrdture during a period beginning at the openfrigusiness 15 days before
any selection of debentures for redemption andrendi the close of business on the earliest datehich the relevant notice of
redemption is deemed to have been given to alldnsldf debentures to be so redeemed, or

. register the transfer or exchange of any debestuselected for redemption, in whole or in partept the unredeemed portion
of any debenture being redeemed in part.

No sinking fund is provided for the debeaty which means that the indenture does not requsito redeem or retire the debentures
periodically.

We or a third party may, to the extent péed by applicable law, at any time purchase dabes in the open market, by tender at any
price or by private agreement. Any debenture ttapurchase or third party purchases may, to trenepermitted by applicable law and
subject to restrictions contained in the undermgithgreement with the underwriters, be reissuedswid or may, at our or such third party's
option, be surrendered to the trustee for candatiafny debentures surrendered for cancellatiop na be reissued or resold and will be
canceled promptly.
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Conversion Rights

Subject to the restrictions on ownershiCofnmon Shares and the conditions described bélolders may convert their debentures for
cash, Common Shares, if any, or a combination sifi @d Common Shares, at our option, initially em@version ratio of 6.1553 Common
Shares per $1,000 principal amount of debentuggg\(alent to an initial conversion price of $162@ share). The conversion ratio and the
equivalent conversion price in effect at any gitieme are referred to in this prospectus supplerasrihe "conversion rate" and the "conversion
price," respectively, and will be subject to adjosht as described below.

We will not deliver fractional Common Shaugoon the conversion of the debentures. Insteadyilpay the cash value of such fractional
shares based upon the closing sale price of Con8hares on the business day immediately precedengdhversion date. The conversion (
is the date on which you deliver an irrevocablevession notice, together, if the debentures akeitificated form, with the certificated
security to the conversion agent.

If a debenture has been called for redeanptiolders will be entitled to convert such debenfrom the date of notice of the redemption
until the close of business on the second busit@gsmmediately preceding the date of redemptidre fight to convert will expire at that tin
unless we default in making the payment due updamgption. A holder may convert fewer than all offstolder's debentures so long as the
debentures converted are an integral multiple gdC principal amount.

In the case of a holder of a definitive eletoire, upon surrender of a debenture for convelisio Common Shares, such holder shall
deliver to us cash equal to the amount that weeareired to deduct and withhold under applicabteilaconnection with the conversion;
provided, however, if the holder does not deliver such cash, we gdeguct and withhold from the amount of cash othsgvdeliverable to su
holder the amount required to be deducted and withtinder applicable law (and not otherwise deéiddny the holder in cash).

Holders may surrender their debenturesdowversion for cash, Common Shares, or a combimaficash and Common Shares, at our
option, at the applicable conversion rate priathi close of business on the second business amt@stated maturity at any time on or after
March 15, 2026 and also under any of the followgirgumstances:

. during any measurement period (as defined beldwa},any time the closing sale price of a shar€@ihmon Shares is more tt
125% of the conversion price per share on the diagtof such measurement period for at least 2brtgadays in the period of :
consecutive trading days beginning on the first aflayuch measurement period;

. during the five consecutive trading-day perioddaling any 20 consecutive trading-day period in \utttee average of the
trading prices for a debenture was less than 988eofverage closing sale price of Common Shard@ptied by the applicable
conversion rate;

. if we have called such holders' debentures formgdi®n, at any time prior to the close of businegs business days prior to the
redemption date;

. during prescribed periods upon the occurrence eifipd transactions discussed below

. if the Common Shares are not listed on a U.S. natisecurities exchange for 30 consecutive tradays.

A "measurement period" is the period framd including the 11" trading day in a fiscal quarter up to but excluding 11" trading day of
the following quarter.
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"Closing sale price" of the Common Sharnesgtber capital stock or similar equity interestther publicly traded security on any date
means the closing sale price per share (or, iflosirg sale price is reported, the average of ib&irng bid and ask prices or, if more than on
either case, the average of the average closingrildhe average closing ask prices) on such dateparted on the principal United States
securities exchange on which the Common Sharesobrgther capital stock or similar equity interemt®ther securities are traded or, if the
Common Shares or such other capital stock or siradaity interests or other securities are no¢tlsin a United States national or regional
securities exchange, or by the National QuotatiareBu Incorporated or another established ovectlueter trading market in the United
States. The closing sale price will be determinétiaut regard to after-hours trading or extendedketamaking. In the absence of such
guotations, we will determine the closing sale @on such basis as we consider appropriate.

"Trading day" means a day during whichitngdn securities generally occurs on the New Y8tick Exchange or, if the subject securi
are not then listed on the New York Stock Exchawogethe principal other national or regional seiesiexchange on which such securities are
then listed or, if such securities are not thetetison a national or regional securities exchaogehe principal other market on which securi
are then traded.

Make Whole Amount Upon Certain Change in Control dmnsactions

If a transaction described in the firssecond bullets of the definition of change in cohtas set forth below under "—Repurchase at
Option of Holders upon a Change in Control") ocaursor prior to March 20, 2012, and a holder eléztsonvert its debentures in connection
with such transaction, as described under "—CotwmeRights—Conversion Upon Specified Transactioms'will increase the applicable
conversion rate for the debentures surrenderedoiaversion by a number of additional Common Shéres"additional shares"), as described
below. A conversion of debentures will be deemedHese purposes to be "in connection with" suchange in control if the notice of
conversion of the debentures is received by theemion agent on or after the date that is 15 gaips to the anticipated effective date of the
change in control and on or prior to the fifth mesis day following the effective date of the chaimgeontrol (or, if earlier and to the extent
applicable, the close of business on the secodihtyalay immediately preceding the day on whichaneerequired to repurchase debentures
upon a change in control as described under "—Rbjase at Option of Holders upon a Change in Cditrol

The number of additional Common Shares béldetermined by reference to the table belowisbdsed on the date on which such
change in control transaction becomes effective ‘#ffective date™) and the price (the "stock phiqeaid per Common Share in such
transaction. If the holders of Common Shares receily cash in the change in control transactioa stock price shall be the cash amount
per share. Otherwise the stock price shall be tkeage of the closing sale prices of Common Shamehe 10 trading days up to but excluding
the effective date.

The stock prices set forth in the first rofathe table (i.e., the column headers) will bpiatbd as of any date on which the conversion rate
of the debentures is adjusted. The adjusted stac&sgpwill equal the stock prices applicable imnagely prior to such adjustment multiplied by
a fraction, the numerator of which is the conversiate immediately prior to the adjustment giviiggrto the stock price adjustment and the
denominator of which is the conversion rate asdjoséed. The right to receive the additional sharifisbe subject to adjustment in the same
manner as the conversion rate as set forth und€&@drversion Rate Adjustments.”
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The following table sets forth the stocicprand number of additional Common Shares to beived per $1,000 principal amount of
debentures:

Stock Price
Effective Date $124.97  $135.00 $145.00  $155.00 $165.0C $175.00 $185.00 $195.00 $205.00 $215.00 $225.0C  $235.00 $245.0(
March 22, 200° 1.846¢ 1.3347 1.033( 0.793: 0.602¢ 0.450" 0.330¢ 0.236: 0.162: 0.105( 0.061*¢ 0.030( 0.009°
March 15, 200¢ 1.846¢ 1.332: 1.020: 0.774: 0.580¢ 0.428: 0.309¢ 0.216¢ 0.145¢ 0.091° 0.051¢ 0.023( 0.005¢
March 15, 200¢ 1.846¢ 1.3167 0.991! 0.737: 0.540:¢ 0.388¢ 0.272( 0.183: 0.117¢ 0.068' 0.033¢ 0.010¢ 0.000(
March 15, 201( 1.846¢ 1.280: 0.934¢ 0.670¢ 0.470¢ 0.321% 0.211:¢ 0.131% 0.074¢ 0.035¢ 0.011: 0.000(C 0.000(
March 15, 201: 1.846¢ 1.218¢ 0.833] 0.547: 0.343: 0.203( 0.110: 0.051* 0.017( 0.001:% 0.000( 0.000C 0.000(
March 20, 201: 1.846¢ 0.000( 0.000( 0.000( 0.000( 0.000( 0.000( 0.000( 0.000( 0.000( 0.000( 0.000C 0.000(

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

1. if the stock price is between twocktprice amounts in the table or the effective dataetween two dates in the table, the additional
shares will be determined by straight-line integbioin between the number of additional Common Shseéforth for the higher and lower
stock price amounts and the two dates, as appéichbksed on a 365-day year;

2. if the stock price is equal to oeictess of $245.00 per share (subject to adjustmemgdditional Common Shares will be issued
upon conversion; and

3. if the stock price is less than $9Z4per share (the closing sale price of Commoneham the date of this prospectus supplement)
(subject to adjustment), no additional Common Shaui#t be issued upon conversion.

Notwithstanding the foregoing, in no eveuilt the total number of Common Shares issuablenupanversion exceed 8.0019 per $1,000
principal amount of debentures, subject to adjustritethe same manner as the conversion rate dsreunder "—Conversion Rate
Adjustments.”

Our obligation to deliver the additionabses could be considered a penalty, in which dasenforceability thereof would be subject to
general principles of reasonableness of economiedés.

Conversion Settlement
Upon conversion of the debentures, we @ellver, in respect of each $1,000 principal amairttebentures tendered for conversion:

. cash in an amount (the "principal return") equahi®lesser of (a) the principal amount of debergtwurrendered for conversion
and (b) the conversion value, and

. if the conversion value is greater than the priacipturn, an amount (the "net amount") in cas@@mmon Shares, i
determined by us, with an aggregate value equaletaifference between the conversion value angtineipal return as
described in this prospectus supplement.

We may elect to deliver any portion of treg amount in cash (which we refer to as the "ash@mount”) or Common Shares, and any
portion of the net amount we elect to deliver im@oon Shares (the "net shares") will be the sunhefiaily share amounts (calculated as
described below) for each trading day during thaiaable conversion period. Prior to the close udihess on the second trading day follow
the date on which debentures are tendered for csiove we will, by notice to the trustee, informldiers of such debentures of our election to
pay cash for all or a portion of the net amount, dnapplicable, the portion of the net amount twét be paid in cash and the portion that will
be delivered in the form of net shares, unless awe Ipreviously informed such holder of such electipa notice of redemption for debentures,
as described under "—Redemption Rights".
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We will deliver cash in lieu of any fraati@l Common Shares issuable in connection with paymwiethe net shares based upon the ave
price.

The "conversion value" for each $1,000 gpal amount of debentures is equal to (a) theiegiple conversion rate, multiplied by (b) the
average price.

The "applicable conversion period" mearst8 consecutive trading-day period commencinderthird trading day following the date
the debentures are tendered for conversion.

The "average price" is equal to the avewdgbe closing sale prices of Common Shares foh ¢ading day in the applicable conversion
period.

The "daily share amount" for each $1,008gypal amount of debentures and each trading wldlyd applicable conversion period is equal
to the greater of:

d zZero, anc

. a number of Common Shares determined by the fatigarmula:

(closing sale price of Common Shares on such tgadi&ty x applicable conversion rate)—
(%$1,000 + net cash amount, if any)

10 x closing sale price of Common Shares on swualing day

The conversion value, principal return, aetount, net cash amount and the number of ne¢shas applicable, will be determined by us
promptly after the end of the applicable convergieriod. We will pay the principal return and caslieu of fractional shares, and deliver net
shares or pay the net cash amount, as applicablater than the third business day following th&t krading day of the applicable conversion
period.

See "—Conversion Rate and Conversion Prgest below for additional information regardinganversion of debentures.
Conversion Upon Satisfaction of Market Price Conigih

A holder may surrender any of its debergtdiog conversion during any measurement period ¢yl during such period) prior to the
second business day immediately prior to statedimityabf the debentures, if the closing sale po€€ommon Shares on the principal national
securities exchange on which the Common Shardisted, for a period of at least 20 trading dayshia period of 30 consecutive trading days
beginning on the first day of the measurement pleigomore than 125% of the conversion price pareslof Common Shares on the first day of
such measurement period. If an event set forthnihd€onversion Rate Adjustments” shall have ocalidering the period of 30 consecutive
trading days beginning on the first day of such sneament period, the sale price of Common Sharesoh trading day of such period
elapsing prior to the occurrence of the event dimlleemed for purposes of the calculation deatiibéhe previous sentence to have been
appropriately adjusted to reflect the occurrencthefevent.

The conversion agent, which initially wik the trustee, will, on our behalf, determineydéithe debentures are convertible as a result of
the closing sale price of Common Shares and nosifgnd the trustee.

Conversion Upon Satisfaction of Trading Price Cottidin

A holder may surrender any of its debergtdiog conversion during the five consecutive traditay period following any 20 consecutive
trading days in which the average of the tradiriggs (as determined following a request by a hoddi¢ine debentures) for a debenture during
such 20 consecutive tradimigy period was less than 98% of the average clasifggprice of Common Shares for such period, pligt by the
applicable conversion rate for such period. The @om Shares will

S-23




be valued at 100% of the average closing sale pfarethe 20 consecutive trading days precedingtimersion date.

The "trading price" of the debentures oy date of determination means the average of tbensiary market bid quotations per $1,000
principal amount of debentures obtained by thetérufor a $5,000,000 principal amount of the delrestat approximately 3:30 p.m., New
York City time, on such determination date from twdependent nationally recognized securities deale select, which may include the
underwriter;providedthat if at least two such bids cannot reasonablghiained by the trustee, but one such bid caroredidy be obtained by
the trustee, this one bid shall be used. If thsté®i cannot reasonably obtain at least one bid 4,000,000 principal amount of the debentures
from a nationally recognized securities dealeirogur reasonable judgment, the bid quotationshaténdicative of the secondary market value
of the debentures, then the trading price per ®Lhcipal amount of debentures will be deemebledess than 98% of the closing sale price
of Common Shares on such determination date.

The trustee shall have no obligation teedetne the trading price of the debentures unlestave requested such determination, and we
shall have no obligation to make such request srdd®lder provides us with reasonable evidendehlarading price per $1,000 principal
amount of the debentures would be less than 98%tegbroduct of the closing sale price of Commonr&hand the conversion rate, or that no
such prices can be reasonably determined; at wimah) we shall instruct the trustee to determireetthding price of the debentures beginning
on the next trading day and on each successivintragy until the trading price is greater tharequal to 98% of the product of the closing
sale price of Common Shares and the conversion rate

Conversion Upon Notice of Redemption

A holder may surrender for conversion ahthe debentures called for redemption at any timer to the close of business two business
days prior to the redemption date, even if the dalres are not otherwise convertible at such tifmvever, if a holder has already delivered a
purchase notice or a change in control purchaseawith respect to a debenture, the holder maysaoender that debenture for conversion
until the holder has withdrawn the notice in acemrck with the terms of the debentures.

Conversion Upon Specified Transactions
Even if the market price condition or tragliprice condition described above has not occuifek elect to:

. distribute to all holders of Common Shares centgjhts entitling them to purchase, for a periodigrg within 60 days,
Common Shares at a price per share that is lesghkeclosing sale price per share of Common Shardke trading day
immediately preceding the declaration of the disttion; or

. distribute to all holders of Common Shares ourtasskebt securities or certain rights to purchagesecurities, which
distribution has a per share value exceeding 15#eotlosing sale price of Common Shares on tltinigaday immediately
preceding the declaration date for such distrilmytio

we must notify the holders of debenturdeast 20 days prior to the elkvidend date for such distribution. Once we haiweg that notice
holders may surrender their debentures for conmersi any time until the earlier of the close o$iness on the business day prior to the ex-
dividend date or our announcement that such digtab will not take placeprovided, however, that a holder may not exercise this right to
convert if the holder may participate, on an asveoted basis, in the distribution without convensad the debentures. The ex-dividend date is
the first date upon which a sale of the
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Common Shares does not automatically transferigie to receive the relevant distribution from gedler of the Common Shares to its buyer.

In addition, if we are party to a consotida, merger or binding share exchange pursuawhioh Common Shares would be converted
into cash, securities or other property, a holday surrender debentures for conversion at any ftiome and after the date that is 15 business
days prior to the anticipated effective date ofttla@saction until five business days after theaatate of such transaction.

If we are a party to a consolidation, memebinding share exchange pursuant to which Com8twares would be converted into cash,
securities or other property, then at the effectime of the transaction, the right to convert betgure into Common Shares will be changed
into a right to convert the debentures into thalkand amount of cash, securities or other progbeithe holder would have received if the
holder had converted its debentures immediately poi the effective time of the transaction. If ysanvert your debentures in accordance with
this paragraph and you are entitled to an adjudtfieerdditional Common Shares as described aboderu'—Conversion Rights—Make
Whole Amount Upon Certain Change in Control Tratisas," conversion of the debentures will settierfhe effective time of such
transaction. In addition, if holders convert thagbentures at any time following the effective tiofi¢he transaction, the amount will be paid
based on the kind and amount of such cash, sexudtiother property.

If such transaction also constitutes a glan control, the holder will be able to requiseta repurchase all or a portion of such holder's
debentures as described underRepurchase at Option of Holders upon a Change nir@id' In addition, if such transaction constitsite
change in control as described in the first andsédullets under the definition thereof, we wijast the conversion rate for debentures
tendered for conversion in connection with the deantion, as described above under "—Conversiont&igtMake Whole Amount Upon
Certain Change in Control Transactions."

Conversion Upon Delisting of Common Shares

A holder may surrender any of its deberstdiog conversion into Common Shares at any timénpéng on the first business day after the
Common Shares have ceased to be listed on a Ustitééels national securities exchange for a 30 catigsedrading-day period.

Conversion Rate and Conversion Procedures

The initial conversion rate is 6.1553 Commn&hares for each $1,000 principal amount of delsest This is equivalent to an initial
conversion price of $162.46 per Common Share. Wpmversion, we will deliver to the holders, casfixad number of Common Shares, if
any, and any cash payment to account for fractishates. The cash payment for fractional sharerinection with a conversion we settle in
Common Shares, will be based on the closing séde pf Common Shares on the trading day immedigdgbr to the conversion date.
Common Shares delivered by us upon conversioneofitibentures if we elect to deliver Common Shaittbevdelivered not later than three
business days following the conversion date. Degjiwé cash and Common Shares, if any, will be dektoesatisfy our obligation to pay the
principal amount of the debentures, including aograed and unpaid interest. Accrued and unpaidedstevill be deemed paid in full rather
than canceled, extinguished or forfeited. We wolt adjust the conversion ratio to account for tberaed interest.

If a holder converts debentures, we wilf pay documentary stamp or similar issue or trartsfedue on the issue of Common Shares
upon the conversion, if any, unless the tax isltkmause the holder requests the shares to be issdetivered to a person other than the
holder, in which case the holder will pay the t@ertificates representing Common Shares will nasbeed or delivered unless all taxes and
duties, if any, payable by the holder have beed.pai
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If you convert after a record date for mrerest payment but prior to the corresponding@stepayment date, you will receive on the
interest payment date interest accrued on thosentietes, notwithstanding the conversion of debestprior to the interest payment date,
assuming the holder was the holder of record ordheesponding record date. However, you agreacogpting a debenture, that if you
surrender any debentures for conversion during pediod, you must pay us an amount equal to tlegést that has accrued and that will be
paid on the debentures being converted on theestt@ayment date. The preceding sentence doeppigtta debentures that are converted
after being called by us for redemption after ardaate for an interest payment date or that aneerted after the last record date for the
payment of interest on the debentures. If in sude @rior to the redemption date you choose toaour debentures, you will not be
required to pay us at the time you surrender yebedtures for conversion the amount of interegherdebentures you will receive on the date
that has been fixed for redemption.

No other payment or adjustment for interesfor any dividends in respect of Common Shané§be made upon conversion. Holders of
Common Shares issued upon conversion will not tidezhto receive any dividends payable to holddr€ommon Shares as of any record
time or date before the close of business on thgarsion date.

If you wish to exercise your conversiorhtigyou must deliver an irrevocable conversiongetogether with the certificated security, if
the debentures are in certificated form, to theveasion agent who will, on your behalf, convert trebentures into Common Shares. You may
obtain copies of the required form of the convarsiotice from the conversion agent.

Conversion Rate Adjustments
The conversion rate shall be adjusted ftiome to time as follows:

(i) If we issue Common Shares as a éivitlor distribution on Common Shares to all hol@étSommon Shares, or if we effect a share
split or share combination, the conversion raté véladjusted based on the following formula:

CR1 = CRO x 0S1/0S0
where
CRO = the conversion rate in effect immediatelyppto such event
CR1 = the conversion rate in effect immediatelgr$ch event
0OS0 = the number of Common Shares outstanding iratedyl prior to such event
OS1 = the number of Common Shares outstanding inatedy after such event.

Any adjustment made pursuant to this paragraphé)l become effective on the date that is immedjafter the earlier of (x) the date fixed
for the determination of shareholders entitledetteive such dividend or other distribution or (3¢ tlate on which such split or combination
becomes effective, as applicable. If any dividendistribution described in this paragraph (i) &khred but not so paid or made, the
conversion rate shall again be adjusted to the esion rate that would then be in effect if suckidind or distribution had not been declared.

(i) If we issue to all holders of Comm8hares any rights, warrants, options or otheurgezs entitling them for a period of not more
than 45 days after the date of issuance theresiftiecribe for or purchase Common Shares, or seaucibnvertible into Common Shares wi
45 days after the issuance thereof, in either abae exercise price per share or a conversioe pec share less than the closing sale price of
Common Shares on the business day immediately giregthe time of announcement of such issuance;ahgersion rate will be adjusted
based on the following formula (provided that tleeersion rate will be readjusted to the extent siah rights, warrants, options, or
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other securities or convertible securities areaxaetrcised or converted prior to the expirationhaf éxercisability or convertibility thereof):
CR1 = CRO x (OS0+X)/(0S0+Y)
where
CRO = the conversion rate in effect immediatelppto such event
CR1 = the conversion rate in effect immediatelgr$ich event
0OS0 = the number of Common Shares outstanding inatedyl prior to such event

X = the total number of Common Shares issuableyaunisto such rights, warrants, options, other sgesior convertible
securities

Y =the number of Common Shares equal to the guiodie(A) the aggregate price payable to exercisdh sights, warrants,
options, other securities or convertible securitied (B) the average of the closing sale pricéSafimon Shares for the 10
consecutive trading days prior to the businessimiayediately preceding the date of announcemenif(ater, the ex-dividend
date relating to such announcement) for the issuahsuch rights, warrants, options, other se@gitir convertible securities.

For purposes of paragraph (ii), in deteingrwhether any rights, warrants, options, otheusées or convertible securities entitle the
holder to subscribe for or purchase or exercisenaersion right for Common Shares at less tharatteeage closing sale price of Common
Shares, and in determining the aggregate exercisenwversion price payable for such Common Shahnese shall be taken into account any
consideration received by us for such rights, wesaoptions, other securities or convertible séiesrand any amount payable on exercise or
conversion thereof, with the value of such consitlen, if other than cash, to be determined bymard of trustees.

(i)  If we distribute shares of capitbck, evidences of indebtedness or other asst®perty of us to all holders of Common Shares,
excluding:

(A) dividends, distributions and right&grrants, options, other securities or convertiigeurities referred to in paragraph (i) or
(i) above,

(B) dividends or distributions paid exsively in cash, and
(C) spin-offs described below in thigggraph (iii),
then the conversion rate will be adjusted basetherollowing formula:
CR1 = CRO x SPO/(SP0O-FMV)
where
CRO = the conversion rate in effect immediatelyptd such distribution
CR1 = the conversion rate in effect immediatelgr$uch distribution

SPO = the average of the closing sale prices ofr@@mShares for the 10 consecutive trading days twithe business day
immediately preceding the earlier of the recoredatthe ex-dividend date for such distribution

FMV = the fair market value (as determined in géaith by our board of trustees) of the shares pftahstock, evidences of
indebtedness, assets or property distributed w#pect to each outstanding Common Share on thereazrthe record date or
the ex-dividend date for such distribution.
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An adjustment made pursuant to the above paragtaghbe made successively whenever any suchhilistsn is made and shall become
effective on the day immediately after the datedixor the determination of holders of Common Shaitled to receive such distribution.

With respect to an adjustment pursuanttagraph (iii) where there has been a paymentofidend or other distribution on Common
Shares or shares of capital stock of any claserigss or similar equity interest, of or relatimgat subsidiary or other business unit of ours (such
transaction, a "Spin-Off"), the conversion rateffect inmediately before the close of businestherrecord date fixed for determination of
holders of Common Shares entitled to receive thidution will be increased based on the followfognula:

CR1 = CRO x (FMVO+MPO0)/MPO

where
CRO = the conversion rate in effect immediatelyptd such distribution
CR1 = the conversion rate in effect immediatelgr$uch distribution

FMVO = the average of the closing sale prices efdapital stock or similar equity interest disttéaito holders of Common
Shares applicable to one Common Share over thelfirsonsecutive trading days after the effectiae @f the Spin-Off

MPO = the average of the closing sale prices of @omShares over the first 10 consecutive tradiryg ééter the effective date
of the Spin-Off.

The adjustment to the conversion rate utttepreceding paragraph with respect to a Spina@foccur on the 1& trading day from, an
including, the effective date of the Spin-Off.

If any such dividend or distribution desexd in paragraph (iii) is declared but not paidnade, the conversion rate shall again be adjustec
to be the conversion rate that would then be iectfif such dividend or distribution had not beecldred.

(iv) If following the date of originas$uance of the debentures we make any cash divatedidtribution during any of our quarterly
fiscal periods to all holders of Common Sharesniraggregate amount that, together with other castieshds or distributions made during s
quarterly fiscal period, exceeds the product 08%Qthe "Reference Dividend"), multiplied by themboer of Common Shares outstanding on
the record date for such distribution, the conwersate will be adjusted based on the followingrfola:

CR1 = CRO x SPO/(SP0-C)

where
CRO = the conversion rate in effect immediatelyppto the record date for such distribution
CR1 = the conversion rate in effect immediatelgmathe record date for such distribution

SPO = the average of the closing sale prices ofr@B@mShares for the 10 consecutive trading days twithe business day
immediately preceding the earlier of the recorcedatthe day prior to ex-dividend date for suchriistion

C =the amount in cash per share that we distritaubmlders of Common Shares during such quarfesdgl period that exceeds
the Reference Dividend.
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An adjustment made pursuant to this paragrapts(ig)l become effective on the date immediatelyr dffte record date for the determination of
holders of Common Shares entitled to receive siwdbdehd or distribution. If any dividend or disttibon described in this paragraph (iv) is
declared but not so paid or made, the conversi@nstaall again be adjusted to the conversion hetevtould then be in effect if such dividend
or distribution had not been declared.

The Reference Dividend shall be subjeetdipistment on account of any of the events sét farparagraph (i) above. Any such
adjustment will be effected by multiplying the Regfiece Dividend by a fraction, the numerator of viahidgll equal OS0 and the denominator of
which will equal OS1, in each case, within the niegrof paragraph (i) above.

(v) If we or any of our subsidiaries makpayment in respect of a tender offer or excharfige for Common Shares to the extent tha
cash and value of any other consideration includedde payment per Common Share exceeds the clsalegorice of a Common Share on the
trading day next succeeding the last date on wieictiers or converts may be made pursuant to saderter exchange offer (the "Expiration
Time"), the conversion rate will be increased basethe following formula:

CR1 = CRO AC + (SP1 x OS1))/(SP1 0S0)
where
CRO = the conversion rate in effect on the datér sesder or exchange offer expires
CR1 = the conversion rate in effect on the day sexteeding the date such tender or exchangeefféres

AC = the aggregate value of all cash and any atbesideration (as determined by our board of tesgtpaid or payable for
shares purchased in such tender or exchange offer

0OSO0 = the number of Common Shares outstanding inatedy prior to the date such tender or exchanfgr epires

0S1 = the number of Common Shares outstanding inatedy after such tender or exchange offer expiaéter giving effect to
the purchase or conversion of shares pursuanttotsnder or exchange offer)

SP1 = the average of the closing sale prices ofr@@mShares for the 10 consecutive trading days caming on the trading
day next succeeding the date such tender or exehaffey expires.

If the application of the foregoing formwimuld result in a decrease in the conversion raieggdjustment to the conversion rate will be
made.

Any adjustment made pursuant to paragrapbhall become effective on the date immediatelipiving the Expiration Time. If we or ol
of our subsidiaries is obligated to purchase Com@loares pursuant to any such tender or exchangg btft we or such subsidiary is
permanently prevented by applicable law from effecany such purchases or all such purchases secmded, the conversion rate shall again
be adjusted to be the conversion rate that would lkeéect if such tender or exchange offer hadlbre®n made.

(vi) Notwithstanding the foregoing, in teeent of an adjustment pursuant to paragraplo(i¢y) above, in no event will the conversion
rate exceed 8.0019, subject to adjustment purdagraragraphs (i), (i) and (iii).

(vii) If we adopt a rights plan while anglibntures remain outstanding, holders of debentuteseceive, upon conversion of their
debentures for Common Shares, in addition to Com8twres, rights under our shareholder rights aggatomnless, prior to conversion, the
rights have expired,
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terminated or been redeemed or unless the rights $gparated from the Common Shares. If the rigiatgided for in the rights plan adopted
by us have separated from the Common Shares imdsouze with the provisions of the applicable shalddr rights agreement so that holders
of debentures would not be entitled to receiverigiyts in respect of Common Shares issuable uponassion of debentures, the conversion
rate will be adjusted at the time of separatioif a& had distributed, to all holders of Common &isa shares of capital stock, evidences of
indebtedness or other assets or property pursagaragraph (iii) above, subject to readjustmeioinupe subsequent expiration, termination or
redemption of the rights. In lieu of any such atijient, we may amend such applicable shareholdetsregreement to provide that upon
conversion of debentures the holders will receiveddition to Common Shares issuable upon suchiersion, the rights which would have
attached to such Common Shares if the rights habemmme separated from the Common Shares undeappticable shareholder rights
agreement. To the extent that we adopt any futumeshiolder rights agreement, upon conversion oéweioes into Common Shares, a holde
debentures shall receive, in addition to Commorré&hdhe rights under the future shareholder riggteement whether or not the rights have
separated from Common Shares at the time of coioveanid no adjustment will be made in accordandk paragraph (iii) or otherwise.

In addition to the adjustments pursuargaragraphs (i) through (vii) above, we may incrahseconversion rate in order to avoid or
diminish any income tax to holders of our capitatg& resulting from any dividend or distribution adpital stock (or rights to acquire Common
Shares) or from any event treated as such for iec@xpurposes. We may also, from time to timehéoextent permitted by applicable law,
increase the conversion rate by any amount forpanipd if we have determined that such increasddvioe in our best interest. If we make
such determination, it will be conclusive. If we kassuch a determination we will mail to holdersexford of the debentures a notice of the
increase at least fifteen (15) days prior to thte dae increased conversion rate takes effectdordance with applicable law and such notice
shall state the increased conversion rate anddhiedoduring which it will be in effect.

We will not make any adjustment to the @nsion rate if holders are permitted to participatean as-converted basis, in the transactions
described above.

The applicable conversion price will notdzgusted upon certain events, including but nmoitéd to:

. the issuance of any Common Shares pursuant torasemt or future plan providing for the reinvesttngidividends or interest
payable on our securities and the investment oitiaddl optional amounts in shares of Common Shareker any plan;

. the issuance of any Common Shares or options btsrig purchase those shares pursuant to any praskeriure employee
trustee or consultant benefit plan, employee agee¢ior arrangement or program of us;

. the issuance of any Common Shares pursuant toignowarrant, right, or exercisable, convertibieconvertible security
outstanding as of the date the debentures wetesinsed;

. a change in the par value of Common She

. accumulated and unpaid dividends or distributions;

. as a result of a tender offer solely to holderkes$ than 100 Common Shares; and

. for the avoidance of doubt, the issuance of limjiadnership units by Vornado Realty L.P. and fsaance of Common Shai

or cash upon redemption thereof.

No adjustment in the applicable convergidoe will be required unless the adjustment waelglire an increase or decrease of at leas
of the applicable conversion price. If the adjugttrie
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not made because the adjustment does not changephieable conversion price by more than 1%, theradjustment that is not made will be
carried forward and taken into account in any fetadjustment. All required calculations will be radd the nearest cent or 1/1006f a share
as the case may be. Notwithstanding the foregdiitige debentures are called for redemption, glisttdhents not previously made will be mi
on the applicable redemption date. Except as dpeltjf described above, the applicable conversigrepwill not be subject to adjustment in
the case of the issuance of any Common Shares @referred shares, or securities exchangeablerfoonvertible into Common Shares or
preferred shares.

If certain of the possible adjustmentsh® tonversion price of the debentures are madeldehwill be deemed to have received a
distribution from us even though such holder has@ceived any cash or property as a result of adgistments. We intend to withhold fed:
income tax on any deemed distribution from us fiaash payments of interest otherwise payable odébentures. See "Supplemental Federal
Income Tax Considerations" in this prospectus semppht for additional information.

Ownership Limit

Notwithstanding any other provision of thebentures, no holder of debentures shall be emtiti convert such debentures for Common
Shares to the extent that receipt of such sharefiveause such holder (together with such holdéfiates) to exceed the ownership limit
contained in our declaration of trust. See "Desimipof Shares of Beneficial Interest of VornadaRe Trust—Description of Common Shar
of Vornado Realty Trust—Restrictions on OwnersHiiCommon Shares" in the accompanying prospectuadditional information regarding
this limit.

Repurchase Rights

Holders have the right to require us tairepase the debentures at a cash purchase priaktedu0% of the principal amount thereof on
March 15, 2012, March 15, 2017 and March 15, 2@&fether with accrued and unpaid interest, eaathach we refer to as a "repurchase
date." We will be required to repurchase any ouatlitey debentures for which you deliver a writtepuehase notice to the paying agent. This
notice must be delivered during the period begigr@ihany time from the opening of business on tte that is 60 business days prior to the
relevant repurchase date until the close of businaghe fifth business day prior to the repurclazge. If the repurchase notice is given and
withdrawn during the period, we will not be obligdtto repurchase the related debentures. Our fegeembligation will be subject to some
additional conditions. Also, our ability to satisfyr repurchase obligations may be affected byabwrs described in "Risk Factors" under the
caption "We may not have the funds necessary tarcepse the debentures for cash on specified dafefowing a change in control.”

A holder's notice electing to require usdpurchase such holder's debentures must:

. be received by the paying agent no later than ltee®f business on the second business day imtabdpeceding the
repurchase date;

. state, if certificated debentures have been isshedjebentures' certificate number, or if notifteated, such holder's noti
must comply with appropriate DTC procedures;

. state the portion of the principal amount of debesg to be repurchased, in multiples of $1,000; and

. state that the debentures are to be repurchasesl fpyrsuant to the applicable provisions of theedélres
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Simultaneously with such notice of repusghave will disseminate a press release through Imes & Company, Inc. or Bloomberg
Business News containing this information or pubtise information on our website, or through suttteopublic medium as we may use at
that time.

You may withdraw any repurchase notice lyriten notice of withdrawal delivered to the payiagent prior to the close of business on
the second business day prior to the repurchase Tta¢ notice of withdrawal must state:

. the principal amount of the debentures being wiiaalr;

. if certificated debentures have been issued, thdicate numbers of the withdrawn debenturesf oot certificated, your notic
must comply with appropriate DTC procedures; and

. the principal amount, if any, which remains subjecdhe repurchase notice.

Your withdrawal notice must comply with appriate DTC procedures. You must either effectksentry transfer or deliver the
debentures, together with necessary endorsemerits; dffice of the paying agent after deliverytttd repurchase notice to receive payment of
the repurchase price. You will receive paymentrenrepurchase date or the time of book-entry tearmfthe delivery of the debentures. If the
paying agent holds money or securities sufficiergay the repurchase price of the debentures obusiaess day following the repurchase
date, then:

. the debentures will cease to be outstanc
. interest will cease to accrue; a
. all your other rights as a holder will terminate.

This will be the case whether or not boakagtransfer of the debentures is made or whatheot the debentures are delivered to the
paying agent.

We will comply with the provisions of Rul8e-4 and any other tender offer rules under theh&mge Act which may be applicable at the
time. We will file Schedule TO or any other schedrgquired in connection with any offer by us tpureehase the debentures at your option.

We may arrange for a third party to purehasy debentures for which we receive a valid repase notice that is not withdrawn, in the
manner and otherwise in compliance with the requénets set forth in the terms of the debenturesiegige to the offer to repurchase the
debentures. If a third party purchases any debestumder these circumstances, then interest witiree to accrue on those debentures and
those debentures will continue to be outstanditey défie repurchase date. The third party subselyumiaty resell those purchased debenturt
other holders, and those debentures will be fuegidth all other debentures then outstanding.

Repurchase at Option of Holders upon a Change in Gdrol

If a change in control as defined belowuwsat any time prior to March 15, 2012, a holdedt@bentures will have the right, at its option,
to require us to repurchase all of its debentuaepreviously called for redemption, or any portafrthe principal amount thereof, that is equal
to $1,000 or an integral multiple of $1,000, agaltt purchase price equal to 100% of the principalumnt of all debentures it requires us to
repurchase, plus accrued and unpaid interest @e tti@bentures to, but excluding, the repurchase dat change in control occurs on or after
March 15, 2012, no holder will have the right tquie us to purchase any debentures, except aslmkrbander "—Repurchase Rights."

Within 15 days after the occurrence of arg®e in control, we are obligated to give to thieléis of the debentures notice of the change in
control and of the repurchase right arising assalt®f the change in control. We must also deleveopy of this notice to the trustee. To
exercise the repurchase
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right, a holder of the debentures must deliver obefore the 20th business day after the date ohotice irrevocable written notice to the
trustee of the holder's exercise of its repurchige and whether the debenture is a definitiveetiébre, together with the debentures with
respect to which the right is being exercised. \Weraquired to repurchase the debentures on tleettuaitis not less than 20 nor more than 30
business days after the date of our notice.

A "change in control" will be deemed to baccurred at the time after the debentures aginatly issued that any of the following

occurs:

consummation of any transaction or event (whetlgenbans of a liquidation, share exchange, tender,afonsolidation,
recapitalization, reclassification, combination,rgex of us or any sale, lease or other transfatlafr substantially all of the
consolidated assets of ours and our consolidatesidiaries) or a series of related transactiorsvents pursuant to which
Common Shares are exchanged for, converted intormstitute solely the right to receive cash, séi@srior other property more
than 10% of which consists of cash, securitiestioeioproperty that are not, or upon issuance wilbe, traded on a national
securities exchange;

any "person" or "group” (as such terms are usegtgposes of Sections 13(d) and 14(d) of the Exgaaitt, whether or nc
applicable), other than us, Vornado Realty L.Paryy majorityowned subsidiary of us or Vornado Realty L.P. ris@comes th
"beneficial owner," directly or indirectly, of mothan 70% of the total voting power in the aggregstall classes of our capital
stock then outstanding entitled to vote generallglections of trustees, directors or managerappbicable; or

during any period of 12 consecutive months afterdate of original issuance of the debentures psrato at the beginning
such 12-month period constituted our board of ¢esttogether with any new persons whose electaanapproved by a vote of
a majority of the persons then still comprising tioard of trustees who were either members of tlaedoof trustees at the
beginning of such period or whose election, degignaor nomination for election was previously gpeoved) cease for any
reason to constitute a majority of our board oétees, then in office.

However, a change in control will not bened to have occurred and we will not be requioediliver a notice incidental thereto if eitt

()

(B)

the closing sale price per share of Common Shareanfy five trading days within the period of 1(hsecutive trading day
ending immediately after the later of the changeadntrol or the public announcement of the changmitrol, in the case of a
change in control relating to an acquisition ofitastock, or the period of 10 consecutive tradilags ending immediately after
the change in control, in the case of a changeitrol relating to a merger, consolidation or asséd¢, equals or exceeds 105%
of the conversion price of the debentures in effeceach of those trading dapspvided, howeverthat the exception to the
definition of "change in control" specified in thikause (A) shall not apply in the context of adishe of control” as described
under "—Conversion Rights—Conversion Upon Specifieghsactions" or "—Conversion Rights—Make Wholedmt Upon
Certain Change in Control Transactions" above; or

at least 90% of the consideration (excluding casjments for fractional shares and cash paymente pacuant to dissente
appraisal rights) in a merger, consolidation oeotinansaction otherwise constituting a changeitrol consists of shares of
common stock, depositary receipts or other cedtifis representing common equity interests tradedrational securities
exchange or another established automated overetingter trading market in the United States (ol el so traded or quoted
immediately following the merger or consolidati@mnd as a result of the merger, consolidation ceraftansaction the
debentures
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become convertible into such shares of common stieghositary receipts or other certificates représg common equity
interests.

For purposes of these provisions "persoaludes any syndicate or group that would be deembéé a "person” under Section 13(d)(3) of
the Exchange Act.

Rule 13e-4 under the Exchange Act requireslissemination of prescribed information to siéginolders in the event of an issuer tender
offer and may apply in the event that the repurelggion becomes available to the holders of deiest In addition, Regulations 14D and
14E may require that we comply with certain addiéibprocedures in connection with this repurch¥ge will comply with this rule and those
regulations to the extent they apply at that time.

The definition of change in control inclsde phrase relating to the conveyance, transfier, Isase or disposition of "all or substantially
all* of our and our subsidiaries' assets. Thermiprecise, established definition of the phrasbstantially all" under applicable law.
Accordingly, the ability of a holder of debentutesequire us to repurchase its debentures asift odthe conveyance, transfer, sale, lease or
other disposition of less than all of our and aurssdiaries' assets may be uncertain.

The foregoing provisions will not neceslyaprovide the holders of debentures with protetifonve are involved in a highly leveraged or
other transaction that may adversely affect theldrsl.

If a change in control were to occur, weymat have sufficient funds to pay the change inticdd repurchase price. See "Risk Factors"
under the caption "We may not have the funds nacgss repurchase the debentures for cash on gxedites or following a change in
control.” We may in the future incur other indebitegls with similar change in control provisions pigting its holders to accelerate or require
us to repurchase our indebtedness upon the occergdrsimilar events or on some specified dateselfail to repurchase the debentures when
required following a change in control, we will imedefault under the debentures.

No debentures may be purchased by us aipti@n of a holder upon a change in control if piecipal amount of the debentures has been
accelerated and such acceleration has not beendedan or prior to such date.

Consolidation, Merger and Sales of Assets

We may not (1) consolidate with or merdge iany other person or sell, convey, lease or tearmur properties and assets substantially as
an entirety to any other person in any one traitmact series of related transactions, or (2) peamy person to consolidate with or merge into
us, unless:

. in the case of a merger or consolidation, we agesthiviving person or if we are not the survivirgggon, the surviving perst
formed by such consolidation or into which we arrged or the person to which our properties anetsasse so transferred
shall be an entity organized and existing undetathes of the United States of America, any stagzebf or the District of
Columbia and shall execute and deliver to the ¢éeust supplemental indenture expressly assumirigeinase of a transaction
involving us, the payment when due of the princigfadnd interest on the debentures and the perfuzenaf our other covenants
under the indenture; and

. in either case, immediately after giving effecsteh transaction, no default or event of defawudfldiave occurred and |
continuing.

Events of Default
Each of the following shall constitute areet of default under the indenture:
. we do not pay interest on any debenture within @@sdafter the due dat
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. we do not pay the principal or any premium of aebehture on the due da

. we, or Vornado Realty L.P. in its capacity as thargntor of the debentures, as the case may bajrrémbreach of an
covenant in the indenture for the benefit of theedgures for 90 days after we or Vornado Realty,laB applicable, receive a
written notice of default stating that we or VorpaRealty L.P., as applicable, are in breach andireg us or Vornado Realty
L.P., as applicable, to remedy the breach. Theaatiust be sent by the trustee or the holderslefat 25% in principal amou
of the debentures;

. we fail to deliver the amounts due upon a conversiodebentures, and that failure continues fodays;
. our failure to provide notice of the occurrencexathange in control when required under the inden
. we do not pay an indebtedness of $50,000,000 oe imggrincipal amount outstanding when due afterekpiration of any

applicable grace period, or we default on an inglétss of this amount resulting in acceleratiothefindebtedness, but only if
such indebtedness is not discharged or such aatielers not rescinded or annulled and such detaitinues for ten days after
written notice of the default is sent to us. Thégemust be sent by the trustee or the holdesad tgfast 25% in principal amount
of the debentures; or

. we or Vornado Realty L.P., as the case may befdilbankruptcy or other events of bankruptcy, imency or reorganizatio
relating to us or Vornado Realty L.P., as the ¢caag be, occur.

Satisfaction and Discharge

We may discharge our and Vornado Realty's ébligations under the indenture in respechefdebentures and the related guarantee if
(i) all debentures have or will become due and bkyat their stated maturity within one year oy &l outstanding debentures are schedule
redemption or repurchase within one year, anditireecase, we have deposited with the trusteepalyang agent an amount sufficient to pay
and discharge all outstanding debentures on tleeafdheir scheduled maturity or the date of thedremption or repurchase; provided,
however, that the foregoing shall not dischargeryimits to convert debentures or to have regidtére transfer or exchange of debentures in
accordance with the terms of the indenture.

Modification and Waiver

In addition to those provisions of the intl#e described in the accompanying prospectugdigaire the consent of each holder of a
debenture for modification or waiver, without trensent of the holder of each debenture no modifinahay:

. modify the provisions with respect to the holdeights upon a change in control in a manner adviersiee holders of th
debentures, including our obligations to repurchheedebentures following a change in control; or

. adversely affect the holders' rights containechéndonversion or repurchase provisions of the debes

In addition to those provisions of the intlege described in the accompanying prospectusithgitbe amended or supplemented without
the approval of any holders of debentures, we magmal or supplement the indenture or waive any prowiof it without the consent of any
holders of debentures in some circumstances, imdud increase the conversion rate or reduce ¢éhgearsion priceprovidedthat the increase
or reduction, as the case may be, is in accordaitbehe terms of the debentures or will not adebrsaffect the interests of the holders of the
debentures.
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Calculations in Respect of the Debentures

We will be responsible for making all cditions called for under the debentures. Thesautalons include, but are not limited to,
determinations of the market prices of the debestand of the Common Shares, any accrued inteagabfe on the debentures, and the
conversion price and conversion ratio of the delreist We will make all these calculations in goaithfand, absent manifest error, our
calculations will be final and binding on holdefglme debentures. We will provide a schedule ofaalculations to the trustee, and the trustee
is entitled to rely upon the accuracy of our cadtiohs without independent verification. The trestéll forward our calculations to any holder
of debentures upon the request of that holder.

Trustee
The Bank of New York will be the trusteegistrar, conversion agent and paying agent.

If an event of default occurs and is cauitig, the trustee will be required to use the degfecare and skill of a prudent man in the
conduct of his own affairs. The trustee will becooidigated to exercise any of its powers undetirtdenture at the request of any of the
holders of any debentures only after those holdave offered the trustee indemnity reasonablyfsatisry to it.

If the trustee becomes one of our creditbmsill be subject to limitations in the indenguon its rights to obtain payment of claims or to
realize on some property received for any suchglas security or otherwise. The trustee is peechitd engage in other transactions with us.
If, however, it acquires any conflicting intereistnust eliminate that conflict or resign.

Form, Exchange, Registration and Transfer

We will issue the debentures in registdozth, without interest coupons. We will not chaayservice charge for any registration of
transfer or exchange of the debentures. We mayebheryvrequire the payment of any tax or other guwemntal charge payable for that
registration.

Debentures will be exchangeable for otledehtures, for the same principal amount and ®s#me terms but only in authorized
denominations in accordance with the indenture.

Holders may present debentures for registraf transfer at the office of the security itgar or any transfer agent that we designate. The
security registrar or transfer agent will effea thansfer or exchange when it is satisfied withdbcuments of title and identity of the person
making the request.

We have appointed the trustee as secwifigtrar for the debentures. We may at any timeimdghat designation or approve a change in
the location through which any registrar acts. \Weraquired to maintain an office or agency fonsfars and converts in each place of
payment. We may at any time designate additiorgastears for the debentures.

In the case of any redemption, the secuegystrar will not be required to register thenster or exchange of any debentures either:

. during a period beginning 15 business days pritheéamailing of the relevant notice of redemptiowl &nding on the close of
business on the day of mailing of the notice; or

. if the debentures have been called for redemptiamhiole or in part, except the unredeemed porticang debentures beir
redeemed in part.

Payment and Paying Agents

Payments on the debentures will be madénited States dollars at the office of the trusgeour option, however, we may make
payments by check mailed to the holder's registadebless or, with respect to global debenturesyity/transfer. We will make any required
interest payments to the
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person in whose name each debenture is registetbd elose of business on the record date fomtieeest payment.

The trustee will be designated as our gagigent for payments on the debentures. We mayyairae designate additional paying agents
or rescind the designation of any paying agenpprave a change in the office through which anyimpgpgent acts.

Subject to the requirements of any applealbandoned property laws, the trustee and pagegt shall pay to us upon written request
any money held by them for payments on debenthsgsémain unclaimed for two years after the danuvhich that payment became due.
After payment to us, holders entitled to the momayst look to us for payment. In that case, alliligbof the trustee or paying agent with
respect to that money will cease.

Notices

Except as otherwise described herein, edticdegistered holders of the debentures willikergby mail to the addresses as they appear in
the security register. Notices will be deemed teehdeen given on the date of such mailing.

Replacement of Debentures

We will replace any debentures that becomélated, destroyed, stolen or lost at the expefigke holder upon delivery to the trustee of
the mutilated debentures or evidence of the Isdt br destruction satisfactory to us and thetémisin the case of a lost, stolen or destroyed
debenture, indemnity satisfactory to the trusteemay be required at the expense of the hofdbealebenture before a replacement
debenture will be issued.

Book-Entry System

The debentures will be represented by omeare global securities (each a "Global Securitif§ch Global Security will be deposited
with, or on behalf of, DTC and be registered intlaene of a nominee of DTC. Except under the cir¢antes described below, the debentures
will not be issued in definitive form.

Upon the issuance of a Global Security, DililCcredit on its book-entry registration andrsder system the accounts of persons
designated by the underwriters with the respegirgcipal amounts of the debentures representdtidoglobal Security. Ownership of
beneficial interests in a Global Security will lirmited to persons that have accounts with DTCné@minee ("participants") or persons that
may hold interests through participants. Ownerslifipeneficial interests in a Global Security wid bhown on, and the transfer of that
ownership will be effected only through, recordsmteined by DTC or its nominee (with respect tenests of persons other than participants).
The laws of some states require that some purchassecurities take physical delivery of the siiag in definitive form. Such limits and su
laws may impair the ability to transfer benefidigkerests in a Global Security.

So long as DTC or its nominee is the regext owner of a Global Security, DTC or its nomjreeethe case may be, will be considered the
sole owner or holder of the debentures represdntedat Global Security for all purposes underitftenture. Except as provided below,
owners of beneficial interests in a Global Secunit§y not be entitled to have the debentures regmesd by that Global Security registered in
their names, will not receive or be entitled toeige physical delivery of the debentures in defieiform, and will not be considered the
owners or holders thereof under the indenture.citréth and interest payments, if any, on the delrestregistered in the name of DTC or its
nominee will be made to DTC or its nominee, ascéhge may be, as the registered owner of the rdl&labal Security. None of us, the trus
any paying agent or the registrar for the debesture
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will have any responsibility or liability for anyspect of the records relating to or payments madacaount of beneficial interests in a Global
Security or for maintaining, supervising or reviagiany records relating to such beneficial interest

We expect that DTC or its nominee, uporigcof any payment of principal or interest, ifyawill credit immediately participants’
accounts with payments in amounts proportionatbed respective beneficial interests in the ppatiamount of the relevant Global Security
as shown on the records of DTC or its nominee. 8@ expect that payments by participants to ownébeneficial interests in a Global
Security held through these participants will bggyoed by standing instructions and customary mesgtas is the case with securities held for
the accounts of customers in bearer form or regidta "street name,"” and will be the responsipibt the participants.

If DTC is at any time unwilling or unable tontinue as a depositary and we do not appanteessor depositary within 90 days, we will
issue the debentures in definitive form in exchafiogehe entire Global Security for the debentutesaddition, we may at any time and in our
sole discretion determine not to have the debestuaeresented by a Global Security and, in suchtewéll issue the debentures in definitive
form in exchange for the entire Global Securitytielg to the debentures. In any such instanceyareoof a beneficial interest in a Global
Security will be entitled to physical delivery iefithitive form of the debentures represented byGlabal Security equal in principal amount to
the beneficial interest and to have the debentagstered in its name. Debentures so issued initte¢ form will be issued as registered
debentures in denominations of $1,000 and integtatiples thereof, unless otherwise specified hy us
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SUPPLEMENTAL FEDERAL INCOME TAX CONSIDERATIONS

The discussion below supplements the d&onsinder "Federal Income Tax Considerationshéaccompanying prospectus and is
subject to the limitations and exceptions presetiteckin. Except as described below, the UniteteStizderal income tax consequences of the
purchase, ownership and disposition of the debegtsinould be as described under "Federal Incom&dasiderations—Taxation of Holders
of Most Fixed Rate Debt Securities" in the acconyframnprospectus.

United States Debt Security Holders

This subsection describes the tax consemseto a United States debt security holder (asetkin the aforementioned section of the
prospectus) of holding a debenture.

Payments of Interes

You will be taxed on interest on your defoea as ordinary income at the time you receivariterest or when it accrues, depending on
your method of accounting for tax purpos

Original Issue Discount

Depending upon the issue price of the delves, the debentures could have original issumdis ("OID") for U.S. federal income tax
purposes, based on a hypothetical maturity daMasth 15, 2012. The amount of OID on a debentutieegual the excess of the "stated
redemption price at maturity" of a debenture ot®fissue price." For this purpose, the statedmgdi®n price at maturity of a debenture will
equal the sum of its principal amount plus all otb&yments thereunder, other than payments of iftpchbtated interest," defined generally as
stated interest that is unconditionally payabledsh or other property, other than our debt insénis) at least annually at a single fixed rate.
Stated interest on the debentures will be treatedj@alified stated interest.” The issue price debenture equals the first at which a substa
amount of debentures are sold for cash, excluditesgo underwriters, placement agents or wholesaléae OID rules will apply, provided
that the issue price of each debenture does neee®990. The discussion below is based on thengdigun that the OID rules do apply.

Each United States debt security holdeetivr reporting on the cash or accrual basis ajatting for tax purposes, will be required to
include in taxable income for any particular taxeapéar the daily portion of the OID described ie fiieceding paragraph that accrues on the
debenture for each day during the taxable yearkinohwsuch United States debt security holder hthldsdebenture. Thus, a United States debt
security holder would be required to include OlDrinome in advance of the receipt of the cash twhvBuch OID is attributable. A daily
portion is determined by allocating to each dagrig "accrual period" a pro rata portion of the @hat accrued in such period. The "accrual
period" of a debenture is generally the period leetwinterest payments or compounding dates. Therinod OID that accrues with respect to
any accrual period is the product of the debergtiggljusted issue price” at the beginning of swdnwal period and its "yield to maturity", less
the amount of any qualified stated interest alléead such accrual period. The adjusted issue pfieedebenture at the start of any accrual
period is equal to its issue price, increased kyattcrued OID for each prior accrual period, amdiced by any prior payments made on such
debenture other than payments of qualified stateést. The yield to maturity of the debenturesegally is the discount rate that, when
applied to all payments to be made under the debesitproduces a present value equal to the istreeqd the debentures. For this purpose
maturity of a debenture will be treated as March2[8 2, the first date on which holders can requé¢o repurchase a debenture for cash. If in
fact a holder does not require us to repurchasbardure for cash on such date, solely for purpofealculating OID, the debenture will be
treated
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as retired and then reissued on such date for annequal to the debenture's adjusted issue prichat date.
Sale, Redemption and Other Disposition of Debentu(®ther than a Conversior

Upon the sale, redemption or other dispmsivf a debenture (other than a conversion whidheiscribed below), you generally will
recognize capital gain or loss equal to the difieeebetween (i) the amount of cash proceeds anf@ithmarket value of any property received
on the sale, redemption or other disposition (edidlg any portion attributable to accrued and unfatierest, which will be taxable as ordinary
income if not previously included in such holdénsome) and (ii) your tax basis in the debentureuivadjusted tax basis in a debenture will
generally be its cost. Capital gain of a noncorfmténited States debt security holder is genetaled at preferential rates, under current law,
where the holder has a holding period greater timenyear.

Conversion

If a debenture held by you is converte@tammon Shares or cash or a combination of CommaneSkand cash, you will not recognize
any gain or loss to the extent that you receive @omShares in exchange for the debenture, but yibutewognize any realized gain to the
extent that you receive cash. Your realized galhbei measured by the difference between the vailuke consideration you receive for the
debenture and your tax basis in the debenture.gaiy recognized will generally be capital gain, aillibe long-term capital gain if the
tendered debenture has been held for more thageareYour tax basis in any Common Shares recaivedchange for a debenture (including
any fractional shares for which cash is receiveitl)be the same as your tax basis in the debenémaered to us in exchange, decreased by the
amount of any cash received in exchange for themtelbe and increased by the amount of any gairrgoognize on the exchange. Your
holding period for Common Shares received in theharge will include the holding period for the detuee tendered to us in the exchange.

Cash received in lieu of a fractional Conm&hare upon conversion of a debenture shouldelbéett as a payment in exchange for the
fractional share. Accordingly, if the common shigra capital asset in your hands, the receipt sifi ga lieu of a fractional Common Share
should generally result in capital gain or lossrif/, measured by the difference between the eagivied for the fractional share and your tax
basis in the fractional share.

Constructive Dividend

Holders of convertible debt instrumentshsas the debentures may, in certain circumstabesdeemed to have received distributions of
stock if the conversion price of such instrumeatadjusted. Adjustments to the conversion priceampadsuant to a bona fide reasonable
adjustment formula which has the effect of prevemnthe dilution of the interest of the holderstod debt instruments will generally not be
deemed to result in a constructive distributiostotk. Certain of the possible adjustments providdtie debentures (including, without
limitation, adjustments in respect of taxable dérds to Vornado Realty Trust shareholders) do nalify as being made pursuant to a bona
fide reasonable adjustment formula. If such adjestis)are made, you will be deemed to have receaioastructive distributions from Vornado
Realty Trust, even though you have not receivedcasi or property as a result of such adjustm@&his.tax consequences of receipt of a
distribution from Vornado Realty Trust are descdilmder in the accompanying prospectus under "Bétlerome Tax Considerations—
Taxation of Holders of Common Shares or Preferfear&—U.S. Shareholders". In certain circumstartbedailure to provide for such an
adjustment may also result in a constructive diation to you.
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United States Alien Debt Security Holders

This subsection describes the tax consemseto a United States alien debt security holaedéfined under "Federal Income Tax
Considerations—Taxation of Holders of Most FixedeRRebt Securities” in the accompanying prospedtos) the sale, conversion or
redemption of debentures and from certain adjustsnerthe conversion price. For the tax consequeatpayments of interest or principal on
the debentures, please see the discussion unddgrdténcome Tax Considerations—Taxation of Holag#rslost Fixed Rate Debt Securities—
United States Alien Debt Security Holders" in tloe@npanying prospectus.

Sale, Redemption or Other Disposition of Debentu(&@ther than a Conversion

Any gain realized upon the sale, redemptioather disposition of a debenture (other thaonraversion) generally will not be subject to
United States federal income tax (except with resfmeaccrued and unpaid interest, which wouldaxalble as described under "Federal
Income Tax Considerations—Taxation of Holders ofsMéixed Rate Debt Securities—United States AliebtSecurity Holders" in the
accompanying prospectus) unless:

. that gain is effectively connected with the condafca trade or business in the United States by you

. you are an individual who is present in the Uni#dtes for 183 days or more in the taxable ye#aifdisposition, and certa
other conditions are met; or

. the debenture constitutes a "U.S. real propergrést” within the meaning of the Foreign InvestnierReal Property Tax Act,
or FIRPTA.

Conversion

You will not be subject to United Stateddeal income tax upon a conversion of your debestto the extent you receive Common Sh
upon the conversion. To the extent you receive oagsim the conversion of your debentures, you velsbbject to United States federal income
tax to the extent described above with respectliessand dispositions of the debentures as a denatter.

FIRPTA

If your debentures are treated as U.S.pmexderty interests any gain you recognize upors#he or other disposition of the debentures will
be subject to net income tax in the United Stateket FIRPTA, and any purchaser of the debenturdd&irequired to withhold and pay to the
Internal Revenue Service ten percent of the ampaiidtin exchange for the debentures in respeaaf tax. As a general matter, your
debentures should not constitute U.S. real propetéyests so long as Vornado is a domesticallyrotiad REIT, defined generally as a REIT
less than fifty percent in value of whose stoclingl was held directly or indirectly by foreign pars at all times during a specified testing
period. Vornado believes that it is and will contnto be a domestically-controlled REIT and, thenefthat FIRPTA will not apply to a sale or
other disposition of the debentures. Accordinglgrnado does not intend to withhold FIRPTA taxesftamounts payable upon a redemption
or conversion of the debentures. Even if Vornadesdwot qualify as a domestically-controlled REI®uydebentures generally will not
constitute U.S. real property interests unles®o(iljhe date you acquire your debentures your dabesihave a fair market value greater than
five percent of Vornado's common stock or (2) & tlebentures are "regularly traded" on an "estadalisecurities market" within the meaning
of applicable Treasury regulations, at any timdrduthe five-year period ending on the date yopase of your debentures, you owned more
than five percent of the total fair market valudh® outstanding debentures. It is not clear whedloenado common shares owned by you will
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affect the calculation of the percentages descrdlme. You are urged to consult your own tax amhas to whether you will be subject to tax
under FIRPTA upon a disposition of your debentures.

Constructive Dividend

The conversion price is subject to adjusthire certain circumstances. Any such adjustmentd;an certain circumstances, give rise to a
deemed distribution to United States alien debuisigcholders of the debentures. See "—United StBtebt Security Holders—Constructive
Dividend" above. In such case, the deemed distdbwtould be subject to the rules described unBedéral Income Tax Considerations—
Taxation of Holders of Common Shares or Preferfear&—Non-U.S. Shareholders" in the accompanyiogpactus.

In the case of a deemed distribution, beeauch deemed distributions will not give risang cash from which any applicable U.S.
federal withholding tax can be satisfied, the intdem provides that we may set off any withholdiag that we are required to collect with
respect to any such distribution against cash pasrd interest or from shares of Common Sharesrafise deliverable to a holder upon
conversion of a debenture for Common Shares.
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UNDERWRITING

We, and Vornado Realty L.P., on the onadhand J.P. Morgan Securities Inc., Citigroup Gldgarkets Inc., Deutsche Bank
Securities Inc. and Lehman Brothers Inc. (togetther,"Underwriters), on the other hand, have edter® an underwriting agreement with
respect to the debentures. Subject to certain tiondj the Underwriters have severally agreed tolmase $1,400,000,000 aggregate principal
amount of the debentures at a purchase price of@8%at aggregate principal amount as indicatettiénfollowing table:

Principal Amount

Name of Debentures

J.P. Morgan Securities In $ 350,000,00

Citigroup Global Markets Inc 350,000,00

Deutsche Bank Securities Ir 350,000,00

Lehman Brothers Inc 350,000,00
Total $ 1,400,000,00

The Underwriters are committed to take pay for all of the debentures being offered, if ang taken, other than the debentures covered
by the option described below unless and until ¢ipison is exercised.

The Underwriters propose to offer the detess initially at the offering price on the coyege of this prospectus supplement. After the
initial offering, they may change the public offegiprice, concession and the other selling terms.

If the Underwriters sell more debenturemtthe total principal amount set forth above,Uheerwriters have an option to buy up to an
additional $210,000,000 in principal amount of dehees to cover such sales. The Underwriters maycese that option for 30 days from the
date of this prospectus supplement.

We, Vornado Realty L.P. and our trusteesetecutive officers, have agreed that, duringoéréod beginning on the date hereof and
continuing until the date 30 days after the datthisf prospectus supplement, and subject to limétenbptions, neither of us, our trustees or our
executive officers will offer, sell, contract tollser otherwise dispose of any Common Shares, anyrities substantially similar to the
debentures or the Common Shares or any securitiegedible, exchangeable or exercisable for ComBioares or substantially similar
securities, without the prior written consent ¢f.JMorgan Securities Inc.

In connection with the offering, the Undeiters may purchase and sell debentures and Conghares in the open market. These
transactions may include short sales, stabiliziagdactions and purchases to cover positions crégtshort sales of the debentures and the
Common Shares.

These activities by the Underwriters mapsize, maintain or otherwise affect the marketg@of the debentures and the Common Sh
As a result, the price of the debentures and thar@on Shares may be higher than the price thatwibemight exist in the open market. If
these activities are commenced, they may be disaerd by the Underwriters at any time. These tretigias may be effected in the over-the-
counter market or otherwise.

The debentures are a new issue of secvilith no established trading market. We have laeised by the Underwriters that they intend
to make a market in the debentures but are nogateld to do so and may discontinue market makimagnatime without notice. No assurance
can be given as to the liquidity of the trading kearfor the debentures.
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We do not intend to apply for listing oketdebentures on any securities exchange or fardgiwi of the debentures in any automated
guotation system.

We and Vornado Realty L.P. have agreeddemmnify the Underwriters against certain liatelj including liabilities under the Securities
Act of 1933.

We estimate that our portion of the totgdenses of the offering will be approximately $50D).

The Underwriters and certain of their &fiés have, from time to time, performed, and nmaghe future perform, various financial
advisory and investment banking services to uscamdffiliates, for which they received or will gige customary fees and expenses. Affilii
of the Underwriters are lenders under Vornado ReaR.'s $1,000,000,000 revolving credit agreement.

VALIDITY OF DEBENTURES AND GUARANTEE

The validity of the debentures and guambieVornado Realty L.P. of the payments due ord#iEentures offered hereby will be passed
upon for us and Vornado Realty L.P. by Sullivan &@well LLP, New York, New York. Certain legal mats in respect of Maryland law,
including the validity of the Common Shares delegupon conversion of the debentures, if any, vé@lpassed upon for us by Venable LLP,
Baltimore, Maryland. Certain legal matters will ii@ssed upon for the underwriters by Skadden, Blade, Meagher & Flom LLP, New York,
New York. Sullivan & Cromwell LLP will rely upon thopinion of Venable LLP with respect to certaintes of Maryland law

EXPERTS

The consolidated financial statementsyéhated financial statement schedules and manag&meport on the effectiveness of internal
control over financial reporting incorporated i ticcompanying prospectus by reference from Voriagity Trust's Annual Report on
Form 10-K for the year ended December 31, 2006flamd VVornado Realty L.P.'s Annual Report on FormKLfbr the year ended
December 31, 2006, have been audited by Deloiff®@dche LLP, an independent registered public adoogifirm, as stated in their reports,
which are incorporated herein by reference, an@ leen so incorporated in reliance upon the repégach firm given upon their authority as
experts in accounting and auditing.
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VORNADO REALTY TRUST
Debt Securities
Common Shares
Preferred Shares
Depositary Shares

VORNADO REALTY L.P.
Debt Securities
Guarantees

Vornado Realty Trust from time to time nfer to sell debt securities, common shares aptepred shares. The debt securities of
Vornado Realty Trust may be convertible into commopreferred shares of Vornado Realty Trust aedptiyment of principle, premium, if
any, and interest on the debt securities may e dnld unconditionally guaranteed by Vornado ReklB. The preferred shares may either be
sold separately or represented by depositary shdoesado Realty L.P. from time to time may offersell debt securities. The debt securities
of Vornado Realty L.P. may be exchangeable for comor preferred shares of Vornado Realty Trust,taadreferred shares of Vornado
Realty Trust may be convertible into common sharesto preferred shares of another series.

Vornado Realty Trust and Vornado Realty. Iy offer and sell these securities to or throoigé or more underwriters, dealers and
agents or directly to purchasers, on a continuoutetayed basis.

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

Vornado Realty Trust's common shares atedion the New York Stock Exchange under the syiWi¢O," its Series A Preferred Shat
are listed on the NYSE under the symbol "VNO Prif§"Series E Preferred Shares are listed on th8EBYnder the symbol "VNO Pr E," its
Series F Preferred Shares are listed on the NY $Erihe symbol "VNO Pr F", its Series G Preferrédr8s are listed on the NYSE under the
symbol "VNO Pr G", its Series H Preferred Sharesliated on the NYSE under the symbol "VNO Pr Hl és Series | Preferred Shares are
listed on the NYSE under the symbol "VNO Pr |." \khapplicable, the prospectus supplement will daritdormation on any listing on a
securities exchange of securities covered by tteapectus supplement.

Neither the Securities and Exchange Commission n@ny other regulatory body has approved or disapprogd of these securities ¢
passed upon the accuracy or adequacy of this prosgtes. Any representation to the contrary is a crimmal offense.

Prospectus dated November 1, 2006.




You should rely only on the information contained i this prospectus and the accompanying prospectusgplement or
incorporated by reference in these documents. No dker, salesperson or other person is authorized tgive any information or to

represent anything not contained or incorporated byreference in this prospectus or the accompanyingrpspectus supplement. If
anyone provides you with different, inconsistent ounauthorized information or representations, you nust not rely on them. This
prospectus and the accompanying prospectus supplenteare an offer to sell only the securities offerethy these documents, but only
under circumstances and in jurisdictions where it$ lawful to do so. The information contained in thé prospectus or any prospectus

supplement is current only as of the date on the ént of those documents.
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AVAILABLE INFORMATION

Vornado Realty Trust and Vornado Realty. laf required to file annual, quarterly and curreports, proxy statements and other
information with the Securities and Exchange Comsinis You may read and copy any documents filedsgt the SEC's public reference
room at 450 Fifth Street, N.W., Washington, D.C529. Please call the SEC at 1-800-SEC-0330 fohduiinformation on the public reference
room. Our filings with the SEC are also availalaefte public through the SEC's Internet site at:Htww.sec.gov and through the New York
Stock Exchange, 20 Broad Street, New York, New YI0RO05, on which Vornado Realty Trust's commonehand Series A, Series E,
Series F, Series G, Series H and Series | PrefSmades are listed.

We have filed registration statements om8-3 with the SEC relating to the securities cedey this prospectus. This prospectus is a
part of the registration statements and does nutagoall of the information in the registratiomt&ments. Whenever a reference is made in this
prospectus to a contract or other document, pleasavare that the reference is only a summarytzatdyou should refer to the exhibits that
a part of the registration statements for a cophefcontract or other document. You may reviewpyof the registration statements at the
SEC's public reference room in Washington, D.Cwel as through the SEC's Internet site.

The SEC's rules allow us to "incorporatedfgrence" information into this prospectus. Thisans that we can disclose important
information to you by referring you to another do@nt. Any information referred to in this way isnstdered part of this prospectus from the
date we file that document. Any reports filed bywith the SEC after the date of this prospectuskafdre the date that the offering of the
securities by means of this prospectus is termihai# automatically update and, where applicablggersede any information contained in
prospectus or incorporated by reference in thisgpeotus.

Vornado Realty Trust and Vornado Realty. linRorporate by reference into this prospectudahewing documents or information filed
with the SEC:

() Annual reports of Vornado Realty Trust and Vorn&dalty L.P. on Form 1-K for the fiscal year ended December 31, 2
(File Nos. 001-11954 and 000-22635);

(2)  Quarterly reports of Vornado Realty Trust on Foi®aQ for the quarters ended March 31, 2006, Jun@@06 and
September 30, 2006 (File No. 001-11954), filed whth SEC on May 2, 2006, August 1, 2006 and Oct8heRP006,
respectively;

(3)  Quarterly reports of Vornado Realty L.P. on FormraQor the quarters ended March 31, 2006 and JOn2®6 (File No. 000-
22685), filed with the SEC on May 8, 2006 and Aug}j2006, respectively;

4) Current reports on Forn-K of Vornado Realty Trust dated March 17, 2006, ip5, 2006, May 2, 2006, June 28, 20
August 17, 2006 and October 27, 2006 (File No. 00954), filed with the SEC on March 23, 2006, MayQ06, May 2, 2006,
June 30, 2006, August 23, 2006 and October 27,,2@86ectively;

(5) Current reports on Forn-K of Vornado Realty L.P. dated March 17, 2006, AR, 2006, May 2, 2006, June 28, 20
August 17, 2006 and October 27, 2006 (File No. PR685), filed with the SEC on March 23, 2006, MagQ06, May 3, 2006,
June 30, 2006, August 23, 2006 and October 27,,2@8fectively;

(6)  The description of Vornado Realty Trust's commaareb contained in Vornado Realty Trust's registnasitatement on Forn-
B (File No. 001-11954), filed with the SEC on Ma, 11993;
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™)

®)

)

(10)

11)

(12)

(13)

The description of Vornado Realty Trust's SerieBrAferred Shares contained in Vornado Realty Brusgistration stateme
on Form 8-A (File No. 001-11954), filed with the SBn April 3, 1997;

The description of Vornado Realty Trust's Serid¥r&erred Shares contained in Vornado Realty Brostjistration statement
Form 8-A (File No. 001-11954), filed with the SE@ April 20, 2004;

The description of Vornado Realty Trust's Seri¢dré&ferred Shares contained in Vornado Realty Brusgistration statement
Form 8-A (File No. 001-11954), filed with the SEG November 17, 2004;

The description of Vornado Realty Trust's SerieBréferred Shares contained in Vornado Realty Brosgistration statement
on Form 8-A (File No. 001-11954), filed with the SIBn December 21, 2004;

The description of Vornado Realty Trust's SerieBrefferred Shares contained in Vornado Realty Frosgjistration statement
on Form 8-A (File No. 001-11954), filed with the SBn June 16, 2005;

The description of Vornado Realty Trust's SeriPsdferred Shares contained in Vornado Realty Brostjistration statement «
Form 8-A (File No. 001-11954), filed with the SE@ August 30, 2005; and

All documents filed by Vornado Realty Trust and Nado Realty L.P. under Section 13(a), 13(c), 145¢d) of the Securities
Exchange Act of 1934 after the date of this progmeand before the termination of this offeringafier the date of the initial
registration statement and before effectivenessefegistration statement, except that the inftionaeferred to in Item 402(a)
(8) of Regulation S-K of the SEC is not incorpodaby reference into this prospectus.

We will provide without charge to each mersincluding any beneficial owner, to whom thisgpectus is delivered, upon his or her
written or oral request, a copy of any or all doemts referred to above which have been or maydwporated by reference into this
prospectus, excluding exhibits to those documenmitsss they are specifically incorporated by refeecinto those documents. You can request
those documents from our corporate secretary, 89818h Avenue, New York, New York 10019, teleph@iE2) 894-7000. Alternatively,
copies of these documents may be available on ebsite (www.vno.com). Any other documents availasieur website are not incorporated
by reference into this prospectus.




CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STA TEMENTS

This prospectus, including the documentsiiporated by reference in it, contains forwardklog statements with respect to our financial
condition, results of operations and business. & séstements may be made directly in this documetitey may be made part of this
document by reference to other documents filed i¢hSEC, which is known as "incorporation by refexe.” You can find many of these
statements by looking for words such as "believépects,” "anticipates,” "estimates," "intend'ptans” or similar expressions in this
prospectus or the documents incorporated by referddnless the context otherwise requires or asraibe specified, references in this
prospectus to "Vornado," "we," "us" or "our" referVornado Realty Trust and its subsidiaries, idtig Vornado Realty L.P., except where
make clear that we mean only the parent compangnadw Realty Trust. In addition, we sometimes r&devornado Realty L.P. as the
"Operating Partnership."”

These forward-looking statements are stilbenumerous assumptions, risks and uncertairfi@stors that may cause actual results to
differ materially from those contemplated by thexfardlooking statements include, among others, thosediander the caption "Risk Factc
in the Annual Reports on Form 10-K and, to the eixépplicable, the Quarterly Reports on Form 10f@azh of Vornado Realty Trust and the
Operating Partnership, and any applicable prospextpplement, as well as the following possibaitie

. national, regional and local economic conditions;

. consequences of any armed conflict involving, omorést attack against, the United Stat

. our ability to secure adequate insurar

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

. whether tenants and users such as customers appesha@onsider a property attracti

. the financial condition of our tenants, includitng textent of tenant bankruptcies or defaults;

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

. fluctuations in interest rate

. changes in real estate taxes and other expenses;

. changes in market rental rates;

. the timing and costs associated with property impneents and rental

. changes in taxation or zoning lav

. government regulation;

. Vornado Realty Trust's failure to continue to gfyadis a real estate investment trust;

. availability of financing on acceptable terms onlt

. potential liability under environmental or othewkor regulations; and

. general competitive factors.

Forward-looking statements are not guaemté performance. They involve risks, uncertanéiad assumptions. Our future results,
financial condition and business may differ matgrixom those expressed in these forward-lookitegesments. Many of the factors that will
determine these items are




beyond our ability to control or predict. For thesatements, we claim the protection of the safbdrdor forward-looking statements
contained in the Private Securities Litigation RefdAct of 1995. You are cautioned not to place unckliance on our forward-looking
statements, which speak only as of the date ofpttaispectus or, if applicable, the date of the iapple document incorporated by reference.

All subsequent written and oral forwardkow statements attributable to us or any perstingion our behalf are expressly qualified in
their entirety by the cautionary statements coetior referred to in this section. We do not uralertany obligation to release publicly any
revisions to our forward-looking statements togeflevents or circumstances after the date optimispectus or to reflect the occurrence of
unanticipated events. For more information on theeatainty of forward-looking statements, see "Risktors” in the Annual Reports on
Form 10-K and, to the extent applicable, the QuigriReports on Form 10-Q, of each of Vornado Re@hyst and the Operating Partnership
and any applicable prospectus supplement.




VORNADO REALTY TRUST AND VORNADO REALTY L.P.

Vornado Realty Trust is a fully-integratedl estate investment trust organized under the & Maryland. Vornado conducts its business
through, and substantially all of its interestpinperties are held by, Vornado Realty L.P. VornRaalty Trust is the sole general partner of,
and owned approximately 89.7% of the common limgadnership interest in, Vornado Realty L.P. aSeptember 30, 2006.

Vornado Realty Trust, through Vornado Re&lP., currently owns directly or indirectly:

. Office Properties:

— all or portions of 115 office properties aggregatapproximately 31.1 million square feet in the Néark City
metropolitan area (primarily Manhattan) and in ¥iashington, D.C. and Northern Virginia area;

. Retail Properties:

— 122 retall properties in nine states and Puerto Bggregating approximately 17.8 million square,fexluding
3.1 million square feet built by tenants on larakkd from Vornado;

. Merchandise Mart Properties:

— 9 properties in six states aggregating approxima&@el million square feet of showroom and officasp, including th
3.4 million square foot Merchandise Mart in Chicago

. Temperature Controlled Logistics:
— a 47.6% interest in Americold Realty Trust, whishng and operates 86 cold storage warehouses nadienw
. Toys "R" Us, Inc..

— a 32.9% interest in Toys "R" Us, Inc. which ownsl/an operates 1,305 stores worldwide, including &8/7stores and
245 Babies "R" Us stores in the United States at®itdy stores internationally;

. Other Real Estate Investmer
— 33% of the outstanding common stock of Alexandénts,

— the Hotel Pennsylvania in New York City consistofga hotel portion containing 1.0 million squaretfevith 1,700 roorr
and a commercial portion containing 400,000 sqteetof retail and office space;

— a 15.8% interest in The Newkirk Master Limited Rarship (the limited partnership units are exchabtgeon a or-for-
one basis into common shares of Newkirk Realty fTi(N¥ SE: NKT) after an IPO blackout period that &rg on
November 7, 2006) which owns office, retail andusidial properties net leased primarily to credted tenants, and
various debt interests in such properties;

— mezzanine loans to real estate related companids; a

— interests in other real estate including a 13.58rast in GMH Communities L.P. (the limited parstep units are
exchangeable on a one-for-one basis into commareslod GMH Communities Trust (NYSE: GCT)) which awaind
manages student and military housing propertiesutiitout the United States; seven dry warehousesfiriduproperties
in New Jersey containing approximately 1.5 millsiuare feet; other investments and marketable iesur

Our principal executive offices are locate@®88 Seventh Avenue, New York, New York 10018 aur telephone number is (212) 894-
7000.




CONSOLIDATED RATIOS OF EARNINGS TO COMBINED
FIXED CHARGES AND PREFERRED SHARE DIVIDEND REQUIREM ENTS

Vornado Realty Trust's consolidated ratibsarnings to combined fixed charges and prefereinddends for each of the fiscal years
ended December 31, 2001, 2002, 2003, 2004 and &@D&e nine months ended September 30, 2006 fodass:

Nine Months
Ended
Year Ended December 31 September 30,
2001 2002 2003 2004 2005 2006
Ratio of earnings to combined fixed charges anéepeace
dividends (unauditec 15 167 1.8€ 23z 2.0¢ 1.7¢

For purposes of calculating these ratiase@rnings represent income from continuing opmratoefore income taxes, plus fixed charges,
and (b) fixed charges represent interest expensdl oxdebtedness, including amortization of deddrdebt issuance costs, and the portion of
operating lease rental expense that managemeritiesmsepresentative of the interest factor, wigabne-third of operating lease rentals.

CONSOLIDATED RATIOS OF EARNINGS TO FIXED CHARGES

Vornado Realty L.P.'s consolidated ratibsarnings to fixed charges for each of the figesrs ended December 31, 2001, 2002, 2003,
2004 and 2005 and the nine months ended Septer@ph2036 are as follows:

Nine Months
Ended
September
Year Ended December 31, 30,
2001 2002 2003 2004 2005 2006
Ratio of earnings to combined fixed charges antepeace dividend
(unaudited’ 1.7¢ 1.8c 2.0¢ 251 211 1.7¢

For purposes of calculating these rati@seérnings represent income from continuing operatbefore income taxes, plus fixed charges,
and (b) fixed charges represent interest expensdl oxdebtedness, including amortization of deddrdebt issuance costs, and the portion of
operating lease rental expense that managemeritleohsepresentative of the interest factor, wischne-third of operating lease rentals.
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USE OF PROCEEDS

Vornado Realty Trust is required by thertgiof the partnership agreement of Vornado ReaPy to contribute the net proceeds of any
sale of common shares, preferred shares or deposktares to Vornado Realty L.P. in exchange falitamhal units or preferred units, as the
case may be. If Vornado Realty Trust issues any sleturities, it may lend those proceeds to VorrRealty L.P. As will be more fully
described in the applicable prospectus supplenvemhado Realty Trust and Vornado Realty L.P. intemdse the net proceeds from the sa
securities for general trust or partnership purpaseother uses. These other uses may include,@otbers, the funding of an acquisition or

the repayment of indebtedness.




DESCRIPTION OF DEBT SECURITIES

Please note that in this section entitled "Desaniptof Debt Securities," references to "the issuawe," "our" and "us" refer either to
Vornado Realty Trust or to Vornado Realty L.P.tfrescase may be, as the issuer of the applicabiessef debt securities and not to
any subsidiaries unless the context requires otlsrwAlso, in this section, references to "holdemgan those who own debt securities
registered in their own names on the books thabmtee trustee maintain for this purpose and naisthwho own beneficial interests in
debt securities registered in street name or intdelurities issued in book-entry form through onenore depositaries. Owners of
beneficial interests in the debt securities shaelat the section below entitled "Legal Ownershig &ook-Entry Issuance."

Debt Securities May Be Senior or Subordinated

Vornado Realty Trust and Vornado Realty. Iy issue senior or subordinated debt securfiegher the senior debt securities nor the
subordinated debt securities will be secured bymoperty or assets of Vornado Realty Trust, VomBéalty L.P. or any of their respective
subsidiaries. Thus, by owning a debt security, g@ian unsecured creditor of Vornado Realty Trustasnado Realty L.P., as the case may
be.

Neither any limited or general partner afriWado Realty L.P., including Vornado Realty Trustr any principal, shareholder, officer,
director, trustee or employee of any limited oregrahpartner of Vornado Realty L.P. or of any sssoe of any limited or general partner of
Vornado Realty L.P. has any obligation for paynwfrdebt securities or for any of Vornado Realty Skisior Vornado Realty L.P.'s obligatio
covenants or agreements contained in the debtigeswor the applicable indenture. By acceptingdhbt securities, you waive and release all
liability of this kind. The waiver and release @@t of the consideration for the issuance of delotirities. This waiver and release will not
apply to the liability of Vornado Realty L.P. soféh its capacity of guarantor of any series oftdszurities of Vornado Realty Trust and so
to the extent of any such guarantee.

The senior debt securities of Vornado Rebitst and the senior debt securities of Vornadalfy L.P. will be issued under the applicable
senior debt indenture, as described below, andrank equally with all of Vornado Realty Trust's\rnado Realty L.P.'s, as the case may be,
other senior unsecured and unsubordinated debt.

The subordinated debt securities of Vorn@dalty Trust and the subordinated debt secuiitidornado Realty L.P. will be issued under
the applicable subordinated debt indenture, asritbestbelow, and will be subordinate in right of/peent to all of Vornado Realty Trust's or
Vornado Realty L.P.'s "senior indebtedness," amddfin the applicable subordinated debt indenfline. prospectus supplement for any series
of subordinated debt securities or the informatimorporated in this prospectus by reference widicate the approximate amount of senior
indebtedness outstanding as of the end of VornaddtyRTrust' or Vornado Realty L.P.'s, as the caag be, most recent fiscal quarter. As of
September 30, 2006, Vornado Realty Trust had soei$ any indebtedness that constituted senior iedebss. As of September 30, 2006,
$1,700,000,000 aggregate principal amount of VooriRdalty L.P.'s total indebtedness constitutedosénidlebtedness. None of the indentures
limit Vornado Realty Trust's or Vornado Realty LsRability to incur additional senior indebtednasdgess otherwise described in the
prospectus supplement relating to any series df sedurities.

Vornado Realty Trust senior indebtednedkheistructurally subordinate to the indebtedrafsgornado Realty L.P., (unless Vornado
Realty L.P. guarantees such indebtedness and soltig extent of any such guarantee), and wiitbgcturally subordinate to the indebtedr
of the subsidiaries of Vornado Realty L.P. Vorn&malty L.P.'s senior indebtedness is, and anyiadditsenior indebtedness of Vornado
Realty L.P. will be, structurally subordinate te tindebtedness of Vornado Realty L.P.'s subsidianl will be structurally senior to any
indebtedness of Vornado Realty Trust,




unless Vornado Realty L.P. guarantees such indebssdof Vornado Realty Trust. See—"Vornado Realtstls and Vornado Realty L.P.'s
Debt Securities Are Structurally Subordinated tielbtedness of Vornado Realty L.P. and Vornado Réah.'s Subsidiaries" below.

When we refer to "senior debt securitiesthis prospectus, we mean both the senior deltities of Vornado Realty Trust and the senior
debt securities of Vornado Realty L.P., unlesscthrext requires otherwise. When we refer to "sdipated debt securities” in this prospectus,
we mean both the subordinated debt securities ofidtio Realty Trust and the subordinated debt séeud6f Vornado Realty L.P., unless the
context requires otherwise. When we refer to "delourities” in this prospectus, we mean both théselebt securities and the subordinated
debt securities, unless the context requires otiserw

The Senior Debt Indenture and the Subordinated Debindenture of Vornado Realty L.P.

The senior debt securities and the subatdithdebt securities of Vornado Realty L.P. ard gawerned by a document called an
indenture—the senior debt indenture, in the case of the salgibt securities, and the subordinated debt indenin the case of the subordine
debt securities. Each indenture is a contract batvornado Realty L.P. and The Bank of New Yorkjckitwill initially act as trustee. These
indentures governing the debt securities of Vornadalty L.P. are substantially identical, excepttfe provisions relating to subordination,
which are included only in the subordinated debeirture.

The trustee under each indenture has two rokes:

. First, the trustee can enforce your rights agaisest we default. There are some limitations onekgent to which the trustee a
on your behalf, which we describe later under "—dd#f Remedies and Waiver of Default."

. Second, the trustee performs administrative dfitiess, such as sending interest payments andesc
See "—Vornado Realty Trust's and Vornadalfyd .P.'s Relationship with the Trustee" below ficore information about the trustee.

When we refer to the indenture or the gestith respect to any debt securities of Vornadalf L.P., we mean the indenture under w
those debt securities are issued and the trustier timat indenture.

The Senior Debt Indenture and the Subordinated Debindenture of Vornado Realty Trust

The senior debt securities and the subatdihdebt securities of Vornado Realty Trust ach e@verned by a document called an
indenture—the senior debt indenture, in the case of the sel@bt securities, and the subordinated debt indenin the case of the subordin:
debt securities. Each indenture is a contract batvwéornado Realty Trust as the issuer of the detiirities, Vornado Realty L.P. as the
guarantor of the debt securities, if applicable] @#he Bank of New York, which will initially act asustee. These indentures governing the
securities of Vornado Realty Trust are substagtidiéntical, except for the provisions relatingstdordination, which are included only in the
subordinated debt indenture.

Vornado Realty L.P. may, under each indentguarantee (either fully and unconditionallyiroa limited manner) the due and punctual
payment of principal of, and interest on, one orerseries or debt securities of Vornado Realty fTisige "Description of Vornado Realty L.P.
Guarantee" below for more information. If such dedturities are so guaranteed, the existence and t# such guarantee will be set forth in
the prospectus supplement for such debt securities.




The trustee under each indenture has two rokes:

. First, the trustee can enforce your rights agaiest we default. There are some limitations onekgent to which the trustee a
on your behalf, which we describe later under "—dd#f Remedies and Waiver of Default."

. Second, the trustee performs administrative dfitiess, such as sending interest payments andesc
See "—Vornado Realty Trust's and Vornadalfyd .P.'s Relationship with the Trustee" below ficore information about the trustee.

When we refer to the indenture, the guaraot the trustee with respect to any debt seesribf Vornado Realty Trust, we mean the
indenture under which those debt securities areetssthe guarantor of those debt securities antrilseee under that indenture.

We May Issue Many Series of Debt Securities

We may issue as many distinct series of sleturities under a debt indenture as we wists 3&ction of the prospectus summarizes terms
of the securities that apply generally to all seriehe provisions of each indenture allow us ndy tmissue debt securities with terms different
from those of debt securities previously issuedenriat indenture, but also to "reopen” a previesse of a series of debt securities and issue
additional debt securities of that series. We da§cribe most of the financial and other specéiois of a series including any additional terms
of any guarantee, if applicable, whether it beréeseof the senior debt securities or subordindtdut securities, in the prospectus supplement
accompanying this prospectus. Those terms mayfuany the terms described here.

As you read this section of the prospectus, pleaxsember that the specific terms of your debt scwill be described in the
accompanying prospectus supplement and, if apdicahat description may modify or replace the gahgerms described in this
section. If there are any differences between poospectus supplement and this prospectus, yowspeeius supplement will control.
Thus, the statements we make in this section ntagppdy to your debt security.

When we refer to a series of debt secgritiee mean a series issued under the applicabdatime:. When we refer to your prospectus
supplement, we mean the prospectus supplementloiagcthe specific terms of the debt security youghase. The terms used in your
prospectus supplement have the meanings descrilibidiprospectus, unless otherwise specified.

Amounts That We May Issue

None of the indentures limit the aggregat®unt of debt securities that we may issue ontimeber of series or the aggregate amount of
any particular series. In addition, the indentumed the debt securities do not limit either Vorn&dalty Trust's or Vornado Realty L.P.'s ab
to incur other indebtedness or to issue other #&sjrunless otherwise described in the prospeaipplement relating to any series of debt
securities. Also, neither Vornado Realty Trust Wornado Realty L.P. are subject to financial orignrestrictions by the terms of the debt
securities, unless otherwise described in the misg supplement relating to any series of dehitritess.

Principal Amount, Stated Maturity and Maturity

The principal amount of a debt security nsetine principal amount payable at its stated ntgtumless that amount is not determinable
which case the principal amount of a debt secisitis face amount. Any debt securities owned bgnany of our affiliates are not deemed to
be outstanding for certain determinations undeirttenture.
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The term "stated maturity" with respecttty debt security means the day on which the grat@mount of the debt security is scheduled
to become due. The principal may become due sobyegason of redemption or acceleration afterfaudeor otherwise in accordance with
the terms of the debt security. The day on whiehphincipal actually becomes due, whether at taeedtmaturity or earlier, is called the
"maturity” of the principal.

We also use the terms "stated maturity" "amaturity” to refer to the days when other payrsdygcome due. For example, we refer to a
regular interest payment date when an installméimterest is scheduled to become due as the tstatdurity” of that installment.

When we refer to the "stated maturity"toe tmaturity" of a debt security without specifyiagparticular payment, we mean the stated
maturity or maturity, as the case may be, of thecipal.

Vornado Realty Trust's and Vornado Realty L.P.'s Dét Securities Are Structurally Subordinated to Indebtedness of Vornado Realty
L.P. and Vornado Realty L.P.'s Subsidiaries

Vornado Realty Trust's indebtedness iscttrally subordinate to debt of Vornado Realty |éXcept to the extent of any guarantee of
such indebtedness by Vornado Realty L.P. In additiecause Vornado Realty Trust's assets congisigally of interests in Vornado Realty
L.P. and because Vornado Realty L.P.'s assetsstqnsicipally of interests in the subsidiariesotigh which we own our properties and
conduct our businesses, our right to participat@rasquity holder in any distribution of assetsuo§ of our subsidiaries upon the subsidiary's
liguidation or otherwise, and thus the ability off gecurity holders to benefit from the distribatiés junior to creditors of the subsidiary, exc
to the extent that any claims we may have as dtorauf the subsidiary are recognized. Furthermbesause some of our subsidiaries are
partnerships in which we are a general partnemnay be liable for their obligations. We may als@aguntee some obligations of our
subsidiaries. Any liability we may have for our sitharies’ obligations could reduce our assetsdhatvailable to satisfy our direct creditors,
including investors in our debt securities.

This Section Is Only a Summary

The indentures and their associated doctsnieluding your debt security, contain the fatjal text of the matters described in this
section and your prospectus supplement. We haae fidrms of the indentures with the SEC as exhtbitsur registration statements. See
"Available Information" above for information onWwdo obtain copies of them.

This section and your prospectus supplem@mimarize all the material terms of the indentawres your debt security. They do not,
however, describe every aspect of the indenturégaar debt security. For example, in this sectiod your prospectus supplement, we use
terms that have been given special meaning imithentures, but we describe the meaning for onlyrtbee important of those terms.

Governing Law
The indentures, the debt securities andgarayantees of those debt securities will be gadtby New York law.
Currency of Debt Securities

Amounts that become due and payable obasgeurity in cash will be payable in a currermyrrencies or currency units specified in the
accompanying prospectus supplement. We refer $activrency, currencies or currency units as a Bpdaurrency.” The specified currency
for a debt security will be U.S. dollars, unlessiyprospectus supplement states otherwise. Sonteseetrities may have different specified
currencies for principal and interest. You will leato pay for your debt securities by delivering thquisite amount of the specified currency
the principal to us or the underwriters, agentdealers that we name in your prospectus supplemelgss other arrangements
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have been made between you and us or you andrtnat¥e will make payments on a debt security ia $ppecified currency, except as
described below in "—Payment Mechanics for Debtu@iges."

Form of Debt Securities

We will issue each debt security in globak= book-entry—form only, unless we specify othige in the applicable prospectus
supplement. Debt securities in book-entry form Wwélrepresented by a global security registerédemame of a depositary, which will be the
holder of all the debt securities represented by global security. Those who own beneficial insésen a global debt security will do so
through participants in the depositary's securitlearance system, and the rights of these indioers will be governed solely by the
applicable procedures of the depositary and itigpaants. We describe book-entry securities beloer "Legal Ownership and Book-Entry
Issuance.”

In addition, we will issue each debt setyun fully registered form, without coupons.
Types of Debt Securities
We may issue any of the following typesefior debt securities or subordinated debt séesirit
Fixed Rate Debt Securities

A debt security of this type will bear irgst at a fixed rate described in your prospeatpplement. This type includes zero coupon debt
securities, which bear no interest and are ing&saded at a price usually significantly lower thiae principal amount. See "—Original Issue
Discount Debt Securities" below for more informat&bout zero coupon and other original issue distdebt securities.

Each fixed rate debt security, except anp zoupon debt security, will bear interest frasnoriginal issue date or from the most recent
date to which interest on the debt security has Ipaéd or made available for payment. Interest agttrue on the principal of a fixed rate debt
security at the fixed yearly rate stated in theliapple prospectus supplement, until the principgdaid or made available for payment or the
debt security is exchanged. Each payment of intelgs on an interest payment date or the date ainhawill include interest accrued from
and including the last date to which interest heesrgpaid, or made available for payment, or froeissue date if none has been paid or made
available for payment, to but excluding the intepzs/ment date or the date of maturity. We will gurte interest on fixed rate debt securities
on the basis of a 360-day year of twelve 30-daythmnVe will pay interest on each interest payntkaté and at maturity as described below
under "—Payment Mechanics for Debt Securities."”

Floating Rate Debt Securities

A debt security of this type will bear irget at rates that are determined by reference totarest rate formula. In some cases, the rates
may also be adjusted by adding or subtracting @sbor multiplying by a spread multiplier and maysoibject to a minimum rate or a
maximum rate. If a debt security is a floating rdébt security, the formula and any adjustmentsapply to the interest rate will be specified
in the applicable prospectus supplement.

Each floating rate debt security will bé&aerest from its original issue date or from thestrecent date to which interest on the debt
security has been paid or made available for paynimerest will accrue on the principal of a floagf rate debt security at the yearly rate
determined according to the interest rate formtdéed in the applicable prospectus supplement, tivatiprincipal is paid or made available for
payment or the security is exchanged. We will pagriest on each interest payment date and at nyaaigrdescribed below under "—Payment
Mechanics for Debt Securities.”
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Calculation of Interest. Calculations relating to floating rate debtwgé@tes will be made by the calculation agent, rstitution that we
appoint as our agent for this purpose. The prosgestipplement for a particular floating rate delsusity will name the institution that we he
appointed to act as the calculation agent for dleat security as of its original issue date. We iagyoint a different institution to serve as
calculation agent from time to time after the an@giissue date of the debt security without yoursemt and without notifying you of the
change.

For each floating rate debt security, thlewalation agent will determine, on the correspagdnterest calculation or determination date, as
described in the applicable prospectus supplentteminterest rate that takes effect on each inteesst date. In addition, the calculation agent
will calculate the amount of interest that has medrduring each interest period—i.e., the periodhfend including the original issue date, or
the last date to which interest has been paid olera@ailable for payment, to but excluding the paghdate. For each interest period, the
calculation agent will calculate the amount of aect interest by multiplying the face or other spediamount of the floating rate debt security
by an accrued interest factor for the interestqaeri his factor will equal the sum of the interfesttors calculated for each day during the
interest period. The interest factor for each dédlyhe expressed as a decimal and will be calcdlatedividing the interest rate, also expressed
as a decimal, applicable to that day by 360 ohleyaictual number of days in the year, as spediffigide applicable prospectus supplement.

Upon the request of the holder of any flaatate debt security, the calculation agent piitivide for that debt security the interest rate
then in effect—and, if determined, the interest taat will become effective on the next interestet date. The calculation agent's
determination of any interest rate, and its calbfaof the amount of interest for any interestiparwill be final and binding in the absence of
manifest error.

All percentages resulting from any caldolatrelating to a debt security will be rounded apsvor downward, as appropriate, to the next
higher or lower one hundred-thousandth of a peeggnpoint, e.g., 9.876541% (or .09876541) beingded down to 9.87654% (or .0987654)
and 9.876545% (or .09876545) being rounded up8a655% (or .0987655). All amounts used in or résglfrom any calculation relating to a
floating rate debt security will be rounded upwardlownward, as appropriate, to the nearest cenltel case of U.S. dollars, or to the nearest
corresponding hundredth of a unit, in the caseafreency other than U.S. dollars, with one-halftaa one-half of a corresponding hundredth
of a unit or more being rounded upward.

In determining the base rate that apptes fioating rate debt security during a particutéerest period, the calculation agent may obtain
rate quotes from various banks or dealers actitkamelevant market, as described in the appkcplispectus supplement. Those reference
banks and dealers may include the calculation atgait and its affiliates, as well as any undetearidealer or agent participating in the
distribution of the relevant floating rate debtwwéties and its affiliates.

Indexed Debt Securities

A debt security of this type provides ttta principal amount payable at its maturity, amelamount 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 commoditie

. any other financial, economic or other measurestriment, including the occurrence or -occurrence of any event

circumstance; or

. one or more indices or baskets of the items destraove.
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If you are a holder of an indexed debt sgguyou may receive an amount at maturity thagrisater than or less than the face amount of
your debt security depending upon the value oftbgicable index at maturity. The value of the &glile index will fluctuate over tim

If you purchase an indexed debt securityiryprospectus supplement will include informataout the relevant index and about how
amounts that are to become payable will be detexdhioy reference to the price or value of that indése prospectus supplement will also
identify the calculation agent that will calculdtee amounts payable with respect to the indexetsksturity. The calculation agent may
exercise significant discretion in determining sachounts.

Original Issue Discount Debt Securities

A fixed rate debt security, a floating rdebt security or an indexed debt security mayrberaginal issue discount debt security. A debt
security of this type is issued at a price lowantlts principal amount and provides that, uporenagtion or acceleration of its maturity, an
amount less than its principal amount will be pagaln original issue discount debt security mayalmero coupon debt security. A debt
security issued at a discount to its principal niayJ.S. federal income tax purposes, be consilareoriginal issue discount debt security,
regardless of the amount payable upon redemptiacagleration of maturity. The U.S. federal incalmreconsequences of owning an original
issue discount debt security may be describederagiplicable prospectus supplement.

Information in the Prospectus Supplement

A prospectus supplement will describe thectfic terms of a particular series of debt seisg]j which will include some or all of the
following:

. whether the issuer of the debt securities is VoorRdalty Trust or Vornado Realty L.I
. the title of the debt securities;
. whether they are senior debt securities or subateléhdebt securities and, if they are subordindédd securities, any changes

the subordination provisions described in this peasus applicable to those subordinated debt s&sri
. any limit on the aggregate principal amount ofdleét securities of the same series;

. the person to whom any interest on any debt sgaofrithe series will be payable, if other than leeson in whose name the d
security is registered at the close of businesthemegular record date;

. the stated maturity

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

. Ejhe price at which we originally issue the debtusities, expressed as a percentage of the prinaipalnt, and the original issue

ate;

. whether the debt securities are fixed rate dehtrgezs, floating rate debt securities or indexethtdsecurities;

. if the debt securities are fixed rate debt se@sijtihe yearly rate at which the debt securitidisbgar interest, if any, and the
interest payment dates;

. the regular record date for any interest payablargninterest payment date;

. the place or places where the principal of, premifimny, and interest on the debt securities ballpayable;

. gleodoeonominations in which the debt securities bgllissuable, if other than denominations of $1 &0 any integral multiple «

14




if the debt securities are floating rate debt siéiest the interest rate basis; any applicablexrmerency or maturity, spread
spread multiplier or initial, maximum or minimunteathe interest reset, determination, calculatind payment dates; the day
count used to calculate interest payments for amip@; and the calculation agent;

any index or formula used to determine the amotipagments of principal of and any premium andrie¢é on the det
securities;

if the debt securities may be converted, in the cdslebt securities of Vornado Realty Trust, ah&nged, in the case of debt
securities of Vornado Realty L.P., for common afprred shares of Vornado Realty Trust or otheursies, the terms on whi
such conversion or exchange may occur, includingtiadr such conversion or exchange is mandatotiigadption of the holder
or at our option, the period during which such amsion or exchange may occur, the initial converginexchange rate and the
circumstances or manner in which the amount of comor preferred shares issuable upon conversienarange may be
adjusted or calculated according to the markeepsicVornado Realty Trust common or preferred sharesuch other securitie

if the debt securities are original issue discaletit securities, the yield to maturi

if other than the principal amount, the portiortleé principal amount of the debt securities ofsbges which will be payab
upon acceleration of the maturity of the debt sidesr

if applicable, the circumstances under which thiet decurities may be mandatorily redeemed by ageamed at our option
repaid at the holder's option before the statediritytincluding any redemption commencement dapayment date(s),
redemption price(s) and redemption period(s);

if the principal amount of the debt securities vhidill be payable at the maturity of the debt sé@g will not be determinabl
as of any date before maturity, the amount whidhbei deemed to be the outstanding principal amotitite debt securities;

the applicability of any provisions described unteiDefeasance and Covenant Defeasance™;

the depositary for the debt securities, if othantTC, and any circumstances under which the hotde request securities in
non-global form;

the applicability of any provisions described unteiDefault, Remedies and Waiver of Default";

any additional covenants applicable to the dehtréges and any elimination of or modification teetcovenants described under
"—Covenants";

the names and duties of any co-trustees, dep@sitaruthenticating agents, paying agents, traagfamts or registrars for the
debt securities;

the U.S. federal income tax consequences to hotddirsed rate debt securities that are zero coupooriginal issue discoul
debt securities, floating rate debt securitiesekedl debt securities or original issue discount deburities;

if the debt securities are issued by Vornado RéRitygt, whether Vornado Realty L.P. will guarantiee due and punctual
payment of principal of, premium, if any, and irstron the debt securities and the extent of adly guarantee; and

any other terms of the debt securities or any apple guarantee, which could be different from éhdsscribed in thi
prospectus.
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Redemption and Repaymen

Unless otherwise indicated in the appliegiospectus supplement, a debt security will eartitled to the benefit of any sinking fund—
that is, we will not deposit money on a regularid@go any separate custodial account to repayéint securities. In addition, we will not be
entitled to redeem a debt security before its dtataturity unless the prospectus supplement spedfiredemption commencement date. You
will not be entitled to require us to buy a deldis#ty from you before its stated maturity unlessilyprospectus supplement specifies one or
more repayment dates.

If your applicable prospectus supplemeettjes a redemption commencement date or a repatyshiate, it will also specify one or more
redemption prices or repayment prices, which magxpgessed as a percentage of the principal antduhé debt security. It may also specify
one or more redemption periods during which thenggotion prices relating to a redemption of debtigées during those periods will apply.

If we redeem less than all the debt seesritf any series, we will, at least 60 days betbeeredemption date set by us or any shorter
period that is satisfactory to the trustee, ndtify trustee of the redemption date, of the prin@paount of debt securities to be redeemed and if
applicable, of the tenor of the debt securitiebeagedeemed. The trustee will select from the antihg securities of the series the particular
debt securities to be redeemed not more than 68 liefpre the redemption date. This procedure willapply to any redemption of a single
debt security.

If your prospectus supplement specifiesdemption commencement date, the debt securityoeitedeemable at our option at any tim
or after that date or at a specified time or tinieaie redeem the debt security, we will do sohat $pecified redemption price, together with
interest accrued to the redemption date. If difieprices are specified for different redemptionigms, the price we pay will be the price that
applies to the redemption period during which tebtdecurity is redeemed.

If your prospectus supplement specifiegpmyment date, the debt security will be repayabtbe holder's option on the specified
repayment date at the specified repayment prigether with interest accrued to the repayment date.

If we exercise an option to redeem any deburity, we will give to the holder written natiof the principal amount of the debt securit
be redeemed, not less than 30 days nor more thday0before the applicable redemption date. Wiegivié the notice in the manner descri
below in "—Notices."

If a debt security represented by a glaleddt security is subject to repayment at the htddgation, the depositary or its nominee, as the
holder, will be the only person that can exercigeright to repayment. Any indirect owners who dvemeficial interests in the global debt
security and wish to exercise a repayment righttgive proper and timely instructions to their barmk brokers through which they hold their
interests, requesting that they notify the depogit@ exercise the repayment right on their betifferent firms have different deadlines for
accepting instructions from their customers, and steould take care to act promptly enough to enthateyour request is given effect by the
depositary before the applicable deadline for dgerc

Street name and other indirect owners should cdritegir banks or brokers for information about htwexercise a repayment right in
a timely manner.

We or our affiliates may purchase debt sdes from investors who are willing to sell fratime to time, either in the open market at
prevailing prices or in private transactions atateged prices. Debt securities that we or theypase may, at our discretion, be held, resold or
canceled.
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Mergers and Similar Transactions

Each of Vornado Realty L.P. and VornadolfgeErust are generally permitted to merge or cdidste with another entity. Each of
Vornado Realty L.P. and Vornado Realty Trust ase alermitted to sell their assets substantiallgraentirety to another entity. With regard to
any series of debt securities, however, unlesswtbe indicated in the applicable prospectus suppl, the issuer of the debt securities,
whether Vornado Realty Trust or Vornado Realty LaB3.the case may be, may not take any of themmactnless all the following conditions
are met:

. If the successor entity in the transaction is hetissuer, the successor entity must be a corparaiartnership or trust organiz
under the laws of the United States, any stateéarlnited States or the District of Columbia andstraxpressly assume the
obligations of the issuer under the debt securdfdbat series and the indenture with respedtab series.

. Immediately after giving effect to the transaction,default under the debt securities of that sdras occurred and is
continuing. For this purpose, "default under thbtdscurities of that series" means an event afudefith respect to that series
or any event that would be an event of default wépect to that series if the requirements foingiwus a default notice and for
our default having to continue for a specific pdraf time were disregarded. We describe these msditdow under "—Default,
Remedies and Waiver of Default."

. The issuer or the successor entity, as the casémanust take such steps as will be necessapctoesthe debt securities of
that series equally and ratably with or seniorlkmew indebtedness if, as a result of the trangacproperties or assets of the
issuer, would become subject to a mortgage, pldige,security interest or other encumbrance whiclild not be permitted k
the applicable indenture.

. The issuer and the guarantor, if applicable, halwered to the trustee an officers' certificatd apinion of counsel, each stat
that the transaction complies in all respects Withindenture.

If the conditions described above are Batlsvith respect to the debt securities of anyeseNornado Realty Trust or Vornado Realty
L.P., as the case may be, as issuer of those detntitses, will not need to obtain the approvathaf holders of those debt securities in order to
merge or consolidate or to sell its assets. Alsese conditions will apply only if the issuer obsie debt securities wishes to merge or
consolidate with another entity or sell its assetsstantially as an entirety to another entity. iBsaer of those debt securities will not need to
satisfy these conditions if it enters into othgrdy of transactions, including any transaction lictv the issuer acquires the stock or assets of
another entity, any transaction that involves angeaof control of the issuer but in which the issd@es not merge or consolidate and any
transaction in which the issuer sells less thastsuitially all of its assets.

Any limitation applicable to the ability ®ornado Realty L.P., in its capacity as guaraofaitebt securities of any series of Vornado
Realty Trust, to participate in any of the actidescribed above will be set forth in the prospestysplement for such series of debt securities.

Subordination Provisions

Holders of subordinated debt securitiesikhcecognize that contractual provisions in thiecgdinated debt indenture may prohibit the
issuer of the subordinated debt securities fromingagayments on those securities. Subordinatedsishtrities are subordinate and junior in
right of payment, to the extent and in the mantesed in the subordinated debt indenture or inptleeisions of the applicable debt securities,
to all of the issuer's senior debt, as definedhensubordinated debt indenture, including all dedarities the issuer has issued and will issue
under the senior debt indenture.
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The subordinated debt indenture definesitsalebt" as the principal of and premium, if aagd interest on all indebtedness of the issuer,
other than the subordinated debt securities, whethtstanding on the date of the indenture or #iféze created, incurred or assumed, which is
(a) for money borrowed, (b) evidenced by a notsimmilar instrument given in connection with the aisition of any businesses, properties or
assets of any kind or (c) obligations the issuglgasee under leases required to be capitalizétedpalance sheet of the lessee under generall
accepted accounting principles or leases of prgmerassets made as part of any sale and lease#laasiaction to which the issuer is a party.
For the purpose of this definition, "interest" indés interest accruing on or after the filing of aetition in bankruptcy or for reorganization
relating to the issuer, to the extent that thentlfr post-petition interest is allowed in the preding. Also for the purpose of this definition,
"indebtedness of the issuer” includes indebtedoksthers guaranteed by the issuer and amendmentsyals, extensions, modifications and
refundings of any indebtedness or obligation ofkimels described in the first sentence of this geaph. However, "indebtedness of the issuer"
for the purpose of this definition does not incluey indebtedness or obligation if the instrumegatiting or evidencing the indebtedness or
obligation, or under which the indebtedness orgattion is outstanding, provides that the indebtsedrme obligation is not superior in right of
payment to the subordinated debt securities.

The subordinated debt indenture providas timless all principal of and any premium orriegt on the senior debt has been paid in full,
no payment or other distribution may be made ipeesof any subordinated debt securities in theiohg circumstances:

. in the event of any insolvency or bankruptcy praliegs, or any receivership, liquidation, reorgatimaor other similar
proceeding involving the issuer or its assets;

. in the event of any liquidation, dissolution or @thwinding up of the issuer, whether voluntaryroraluntary and whether or not
involving insolvency or bankruptcy;

. in the event of any assignment for the benefitreflitors or any other marshalling of assets arlliiees of the issuer

. if any subordinated debt securities of issuer Hzaen declared due and payable before their staadarity; or

. (a) in the event and during the continuation of default in the payment of principal, premium deirest on any senior debt

beyond any applicable grace period or if any ewémlefault with respect to any senior debt of $sier has occurred and is
continuing, permitting the holders of that seniebtlof the issuer or a trustee to accelerate tharityaof that senior debt, unless
the event of default has been cured or waived asex to exist and any related acceleration hasreseimded, or (b) if any
judicial proceeding is pending with respect to gmant default or an event of default describedan (

If the trustee under the subordinated ded#nture or any holders of the subordinated dettisties receive any payment or distribution
that they know is prohibited under the subordimapoovisions, then the trustee or the holders hdlle to repay that money to the holders o
senior debt.

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

The following covenants apply to VornadaReTrust or Vornado Realty L.P., as applicabléhwespect to the debt securities of each
series it issues unless otherwise specified irafipicable prospectus supplement. As used in du8an, "we" refers to either Vornado Realty
Trust or Vornado Realty L.P., as issuer of the igpple debt securities.

Maintenance of Properties. We must maintain all properties used in ouiitess in good condition. However, we may discorgithe
maintenance or operation of any of our properfigs our judgment, discontinuance is desirablehie ¢onduct of our business and is not
disadvantageous in any material respect to theehelof debt securities.

Insurance. We must keep all of our insurable propertiesired against loss or damage with insurers of m@zed responsibility. The
insurance must be in commercially reasonable anscamd types.

Existence. Except as described under "-Mergers and Siriflansactions," we must do or cause to be dortkiatis necessary to
preserve and keep in full force and effect ourtexise, rights and franchises. However, we areettired to preserve any right or franchise if
we determine that the preservation of the rigHtamchise is no longer desirable in the condu@wfbusiness and that the loss of the right or
franchise is not disadvantageous in any materiglaet to the holders of the debt securities.

Payment of Taxes and Other Claims.We are required to pay or discharge or caube feaid or discharged (a) all taxes, assessmed
governmental charges levied or imposed upon ugsysabsidiary or upon our income, profits or praper the income, profits or property of
any subsidiary and (b) all lawful claims for laboraterials and supplies which, if unpaid, mightdy become a lien upon our property or the
property of any subsidiary. We must pay these taxeisother claims before they become delinquentvé¥er, we are not required to pay or
discharge or cause to be paid or discharged anwasaessment, charge or claim whose amount, apitiigar validity is being contested in
good faith by appropriate proceedings.

Provision of Financial Information. We will file with the trustee, within 15 dayftexr we file the same with the SEC, copies of the
annual reports and of the information, documentsather reports that we may be required to filhvlite SEC pursuant to Section 13 or
Section 15(d) of the Exchange Act. If we are ngureed to file with the SEC information, documeatseports pursuant to either of those
sections, then we will file with the trustee and 8EC such reports, if any, as may be prescribabdd$EC at such time.

Additional covenants described in the aggille prospectus supplement may apply to the isditbe debt securities and, if applicable,
Vornado Realty L.P. in its capacity as guarantaietft securities of Vornado Realty Trust, with o a particular series of debt securities.

Defeasance and Covenant Defeasance

The provisions for full defeasance and cave defeasance described below apply to eachrssamiosubordinated debt security, and any
applicable guarantee, if so indicated in the ajpplie prospectus supplement. In general, we expesetprovisions to apply to each debt
security that has a specified currency of U.S.atsland is not a floating rate or indexed debt sycu

Full Defeasance. If there is a change in U.S. federal tax lasvdascribed below, we can legally release ourselmdsany guarantor
from all payment and other obligations on any dslnurities. This is called full defeasance. Fotoudo so, each of the following must occur:

19




. The issuer of your debt securities must depoditust for the benefit of all holders of those debturities a combination of
money and U.S. government or U.S. government ageat®s or bonds that will generate enough cashaleermterest, principal
and any other payments on those debt securitiéisednvarious due dates;

. (a) No event of default under the indenture applie#o such debt securities may have occurred armbhtinuing and (b) no
event of default described in the sixth bullet peinder "—Default, Remedies and Waiver of Defaultvefits of Default” may
have occurred and be continuing at any time dutieg®0 days following the deposit in trust;

. There must be a change in current U.S. federdbtaor an Internal Revenue Service ruling that letsnake the above deposit
without causing the holders of the debt securitidse taxed on those debt securities any diffeyehtin if we did not make the
deposit and just repaid those debt securities tueseUnder current federal tax law, the deposit aur legal release from your
debt security would be treated as though we toak jaur debt security and gave you your share @fcdsh and notes or bonds
deposited in trust. In that event, you could reéoggain or loss on your debt security; and

. We must deliver to the trustee a legal opinionwf@unsel confirming the tax law change descrizalve.

If we ever fully defeased your debt segubu would have to rely solely on the trust depfas payments on your debt security. You
would not be able to look to us for payment if theras any shortfall.

Covenant Defeasance. Under current U.S. federal tax law, we can nthkesame type of deposit described above and damyn
guarantor will be released from the restrictiveemants relating to your debt security listed inliiets below and any additional restrictive
covenants that may be described in your prospectoiglement. This is called covenant defeasandbalrevent, you would lose the protection
of those restrictive covenants. In order to achiemeenant defeasance for any debt securities, vt take the same steps as are required for
full defeasance.

If we accomplish covenant defeasance veitfard to your debt security, the following provisof the applicable indenture and your debt
security would no longer apply:

. The requirement to secure the debt securities Boaiadl ratably with all new indebtedness of theiésf your debt securities in
the event of a consolidation;

. The covenants regarding existence, maintenanceopepies, payment of taxes and other claims, arstg and provision ¢
financial information applicable to us or the gudoa, if applicable;

. Any additional covenants that your prospectus ®ippht states are applicable to your debt secuanitg

. The events of default resulting from a breach ofec@nts, described below in the fourth, fifth asdesith bullet points und:

"—Default, Remedies and Waiver of Default—EventPefault.”

If we accomplish covenant defeasance om gebt security, we must still repay your debt siggif there is any shortfall in the trust
deposit. You should note, however, that if onehefitemaining events of default occurred, such adankruptcy, and your debt security
became immediately due and payable, there maysher#fall. Depending on the event causing the defgou may not be able to obtain
payment of the shortfall.
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Default, Remedies and Waiver of Defaul

You will have special rights if an eventdaffault with respect to your series of debt sdimsrioccurs and is continuing, as described in this
subsection.

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

. The issuer of your debt securities does not parést on any debt security of that series withi&@s after the due date;
. The issuer of your debt securities does not paptimeipal or any premium of any debt securitylwttseries on the due date;
. The issuer of your debt securities does not depositking fund payment with regard to any debusgcof that series on tr

due date, but only if the payment is required urtderapplicable prospectus supplement;

. The issuer of your debt securities or the guaramitgour debt securities, if applicable, remaindiaach of any covenant it
makes in the indenture for the benefit of the rate\series for 90 days after it receives a writtetice of default stating that it is
in breach and requiring it to remedy the breacte fititice must be sent by the trustee or the holafeatleast 25% in principal
amount of the relevant series of debt securities;

. The issuer of your debt securities does not papdebtedness of $50,000,000 or more in principad@m outstanding when d
after the expiration of any applicable grace perardve default on an indebtedness of this amaesulting in acceleration of tl
indebtedness, in either case within ten days aftigren notice of the default is sent to us. Thégeomust be sent by the trustee
or the holders of at least 25% in principal amaafrthe relevant series of debt securities;

. The issuer of your debt securities or, if appliealthe guarantor of your debt securities, fileshankruptcy or other events of
bankruptcy, insolvency or reorganization relatiagtte issuer or, if applicable, the guarantor afrydebt securities, occur; or

. If your prospectus supplement states that any iadditevent of default applies to the series, évant of default occur:

Remedies If an Event of Default Occurs

If you are the holder of a subordinated debt sdgugll the remedies available upon the occurreatan event of default under the
subordinated debt indenture will be subject torgrictions on the subordinated debt securitiescdded above under "—
Subordination Provisions."

If an event of default has occurred withpect to any series of debt securities and habew®it cured or waived, the trustee or the holders
of not less than 25% in principal amount of outdiag debt securities of that series may declaresttiige principal amount of the debt
securities of that series to be due immediatelthdfevent of default occurs because of eventaimkiuptcy, insolvency or reorganization
relating to the issuer of your debt securitiesahtre principal amount of the debt securitieshatttseries will be automatically accelerated,
without any action by the trustee or any holder.

Each of the situations described abovalied an acceleration of the maturity of the afelcseries of debt securities. If the maturity of
series is accelerated, a judgment for payment biageat been obtained, we pay or deposit with thstée an amount sufficient to pay all
amounts due on the
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securities of the series, and all events of defaith respect to the series, other than the noneaymof the accelerated principal, have been
cured or waived, then the holders of a majoritprimcipal amount of the outstanding debt securitiethat series may cancel the acceleration
for the entire series.

If an event of default occurs, the trustééhave special duties. In that situation, thestee will be obligated to use those of its rigtrid
powers under the relevant indenture, and to usedime degree of care and skill in doing so, thmtident person would use in that situation in
conducting his or her own affairs.

Except as described in the prior paragréphtrustee is not required to take any actioreutige relevant indenture at the request of any
holders unless the holders offer the trustee redderprotection from expenses and liability. Tkisalled an indemnity. If the trustee is
provided with an indemnity reasonably satisfactorit, the holders of a majority in principal amowrf all debt securities of the relevant series
may direct the time, method and place of condudimg lawsuit or other formal legal action seeking eemedy available to the trustee with
respect to that series. These majority holders atsy direct the trustee in performing any otheioactinder the applicable indenture with
respect to the debt securities of that series.

Before you bypass the trustee and bring pan lawsuit or other formal legal action or takber steps to enforce your rights or protect
your interests relating to any debt security or gngrantee, all of the following must occ

. The holder of your debt security must give thettrasvritten notice of a continuing event of default

. The holders of not less than 25% in principal amairmll debt securities of your series must makerigten request that tr
trustee take action because of the default, anddhether holders must offer to the trustee indiéymeasonably satisfactory to
the trustee against the cost and other liabildfesking that action;

. The trustee must not have taken action for 60 dftgs the above steps have been taken:

. During those 60 days, the holders of a majoritgrincipal amount of the debt securities of youiesemust not have given the
trustee directions that are inconsistent with thigt@n request of the holders of not less than 2#rincipal amount of the debt
securities of your series.

You are entitled at any time, however, iadpa lawsuit for the payment of money due on yaelnt security on or after its due date.

Waiver of Default. The holders of not less than a majority in pial amount of the outstanding debt securitiea séries may waive a
default for all debt securities of that serieghi§ happens, the default will be treated ashiis not occurred. No one can waive a payment
default on your debt security or a covenant or {@ion of the indenture that cannot be modifiedrmeaded without the consent of the holde
each outstanding debt security of the series, hewevithout the approval of the particular holdéthat debt security.

Annual Provision of Information to the Truse About Defaults. The issuer, and if the due and punctual paymgptincipal of, and
interest on one or more series of debt securiggiaranteed, the guarantor, will furnish to eagstée every year a written statement of two of
our officers certifying that to their knowledge tissuer and the guarantor, if applicable, are mmgl@ance with the applicable indenture and the
debt securities issued under it, or else specifgimgdefault under the indenture.
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Book-entry and other indirect owners should consultitix@inks or brokers for information on how to givaioe or direction to or mak
a request of the trustee and how to declare or eban acceleration of the maturity. Boektry and other indirect owners are descril
below under "Legal Ownership and Book-Entry Isseahc

Changes of the Indentures Requiring Each Holder's pproval

There are certain changes that cannot loe mwéthout the approval of each holder of a debtigty affected by the change under a
particular indenture. Here is a list of those typEshanges:

. change the stated maturity for any principal ogliest payment on a debt secur

. reduce the principal amount or the interest ratth@mpremium payable upon the redemption of any seturity;

. reducg the amount of principal of an original isdiseount security or any other debt security peyapon acceleration of its
maturity;

. change the currency of any payment on a debt sgc

. change the place of payment on a debt security;

. impair a holder's right to sue for payment of amoant due on its debt security;

. modify or affect in any adverse manner the termts@mditions of the obligations of Vornado RealtfLin respect of it

guarantee, if any, of the due and punctual paymgptincipal of, or any premium or interest on,amy sinking fund or
additional amounts with respect to any guarantedxd securities of Vornado Realty Trust;

. reduce the percentage in principal amount of the slecurities of any series, the approval of whusders is needed to chan
the applicable indenture or those debt securities;

. reduce the percentage in principal amount of th slecurities of any series, the consent of whoteens is needed to waive ¢
compliance with the applicable indenture or to eaiefaults; and

. change the provisions of the applicable indenteaidg with modification and waiver in any othespect, except to increa
any required percentage referred to above or td@tite provisions that cannot be changed or wawigttbut approval of the
holder of each affected debt security.

Modification of Subordination Provisions

Neither Vornado Realty Trust nor Vornad@aReL.P. may amend the subordinated debt indergaverning the subordinated debt
securities it has issued to alter the subordinadifcemy outstanding subordinated debt securitibastissued without the written consent of each
holder of senior debt then outstanding who woulédbeersely affected. In addition, neither VornadmaRy Trust nor Vornado Realty L.P. may
modify the subordination provisions of the suboad&d debt indenture governing the subordinated skshirities it has issued in a manner that
would adversely affect the outstanding subordindesut securities it has issued of any one or meresin any material respect, without the
consent of the holders of a majority in aggregaitecipal amount of all affected series, voting ttige as one class.
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Changes of the Indentures Not Requiring Approva

Another type of change does not requireapmproval by holders of the debt securities offfected series. These changes are limited to
clarifications and changes that would not adveraélgct the debt securities of that series in aayemal respect. Nor do we need any approval
to make changes that affect only debt securitiegrguarantees of that series to be issued uhdegpiplicable indenture after the changes take
effect or to add a guarantee to any outstanding sedurities not guaranteed or to comply with thles or regulations of any securities
exchange or automated quotation system on whictohthe debt securities may be listed or traded.

We may also make changes or obtain wathetsdo not adversely affect a particular debt ggcar the guarantee of that debt security,
even if they affect other debt securities and guaes. In those cases, we do not need to obtaepir®val of the holder of the unaffected debt
security; we need only obtain any required appfr@m the holders of the affected debt securities.

Changes of the Indentures Requiring Majority Approval
Any other change to a particular indentumd the debt securities issued under that indemtated require the following approval:

. If the change affects only the debt securities pédicular series, it must be approved by the drsladf a majority in principal
amount of the debt securities of that series.

. If the change affects the debt securities of mba@ tone series of debt securities issued undexpgpiécable indenture, it must be
approved by the holders of a majority in principadount of each series affected by the change.

In each case, the required approval mugiven by written consent.

The same majority approval would be requfr us or the guarantor, if applicable dlotain a waiver of any of the applicable covenam
the indenture. The covenants include the promisesnthe guarantor, if applicable, make about nmgrgind similar transactions, which are
described above under "—Mergers and Similar Traiwa" If the requisite holders approve a waiviea @ovenant, neither we nor the
guarantor, as the case may be, will have to comijilyit. The holders, however, cannot approve aretadof any provision in a particular debt
security, or in the applicable indenture as it@fahat debt security, that cannot be changedowitthe approval of the holder of that debt
security as described above in "—Changes of therlustes Requiring Each Holder's Approval,” unléss holder approves the waiver.

Book-entry and other indirect owners should consulttieinks or brokers for information on how approwsdy be granted or deniec
we seek to change an indenture or any debt seesidti request a waiver.

Special Rules for Action by Holders

When holders take any action under a detgrnture, such as giving a notice of default, deaean acceleration, approving any change or
waiver or giving the trustee an instruction, wel&pply the following rules.

Only Outstanding Debt Securities Are Eligible

Only holders of outstanding debt securitiethe applicable series will be eligible to peigiate in any action by holders of debt securities
of that series. Also, we will count only outstarglisebt
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securities in determining whether the various patiage requirements for taking action have been Rugtthese purposes, a debt security will
not be "outstanding":

. if it has been surrendered for cancellation or efied;

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

. if we have fully defeased it as described abovesufid-Defeasance and Covenant Defeasance—Full Dafea’

. if it has been exchanged for other debt securitidhe same series due to mutilation, destructass or theft; o

. !f \(/jve or one of our affiliates is the owner, unléiss debt security is pledged under certain cir¢antes described in tl
indenture.

Eligible Principal Amount of Some Debt Securities

In some situations, we may follow specidés in calculating the principal amount of a dedaturity that is to be treated as outstanding for
the purposes described above. This may happeaxémple, if the principal amount is payable in a+ubS. dollar currency, increases over
time or is not to be fixed until maturity.

For any debt security of the kind describetbw, we will decide how much principal amoungttribute to the debt security as follows:

. For an original issue discount debt security, wié wge the principal amount that would be due aaghple on the action date
the maturity of the debt security were accelerédetthat date because of a default;

. For a debt security whose principal amount is mtexdninable, we will use any amount that we indidatthe applicable
prospectus supplement for that debt security. Theipal amount of a debt security may not be deteable, for example,
because it is based on an index that changes froentd time and the principal amount is not to beedmined until a later date;
or

. For debt securities with a principal amount denatgd in one or more n-U.S. dollar currencies or currency units, we wie
the U.S. dollar equivalent, which we will determine

Determining Record Dates for Action by Holders

We will generally be entitled to set any @& a record date for the purpose of determitiechblders that are entitled to take action under
either indenture. In certain limited circumstanagdy the trustee will be entitled to set a recdade for action by holders. If we or the trustee
set a record date for an approval or other actidmettaken by holders, that vote or action mayakert only by persons or entities who are
holders on the record date and must be taken dthingeriod that we specify for this purpose, at the trustee specifies if it sets the record
date. We or the trustee, as applicable, may shorté&angthen this period from time to time. Thigipd, however, may not extend beyond the
180th day after the record date for the actioraddition, record dates for any global debt secumiy be set in accordance with procedures
established by the depositary from time to timeca@kdingly, record dates for global debt securitiesy differ from those for other debt
securities.
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Form, Exchange and Transfer of Debt Securitie
Unless we indicate otherwise in your prasipe supplement, the debt securities will be issued

. only in fully registered form; and

. in denominations of $1,000 and integral multiplé$b,000.

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

Holders may exchange or transfer their deburities at the office of the trustee. They ral@p replace lost, stolen, destroyed or mutilated
debt securities at that office. We have appoinbedttustee to act as our agent for registering seetatrities in the names of holders and
transferring and replacing debt securities.

Holders will not be required to pay a seevcharge to transfer or exchange their debt sesyrbut they may be required to pay for any
or other governmental charge associated with thistration, exchange or transfer. The transferxahange, and any replacement, will be rr
only if our transfer agent is satisfied with thddes's proof of legal ownership. The transfer ageay require an indemnity before replacing
any debt securities.

If a debt security is issued as a globat decurity, only the depositary—e.g., DTC, Euracland Clearstream—will be entitled to transfer
and exchange the debt security as described istbisection, since the depositary will be the bolder of the debt security.

The rules for exchange described aboveyappxchange of debt securities for other debtistes of the same series and kind. If a debt
security is convertible into or exchangeable fanawon or preferred shares of Vornado Realty Trhst rtiles governing that type of convers
or exchange will be described in the applicablespeatus supplement.

Payment Mechanics for Debt Securities
Who Receives Payment?

If interest is due on a debt security onrderest payment date, we will pay the interegshtoperson in whose name the debt security is
registered at the close of business on the regedard date relating to the interest payment daigeacribed below under "—Payment and
Record Dates for Interest.” If interest is due atumity but on a day that is not an interest paytndee, we will pay the interest to the person
entitled to receive the principal of the debt séguif principal or another amount besides intéisslue on a debt security at maturity, we will
pay the amount to the holder of the debt secugtjirest surrender of the debt security at a profserepof payment or, in the case of a global
debt security, in accordance with the applicablécigs of the depositary, DTC, Euroclear and Cleaesm, as applicable.

Payment and Record Dates for Interest

Unless we specify otherwise in the applieavospectus supplement, interest on any fixezldabt security will be payable semiannually
each May 15 and November 15 and at maturity, aadegular record date relating to an interest payrdate for any fixed rate debt security
will be the May 1 or November 1 next preceding th&grest payment date. The regular record datdimglto an interest payment date for any
floating rate debt security will be the 15th calenday before that interest payment date. Thesedetates will apply regardless of whether a
particular record date is a "business day," asiddfbelow. For the purpose of determining the hraddi¢he close of business on a regular re
date when business is not being conducted, the dbbusiness will mean 5:00 P.M., New York Cityd, on that day.
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Business Day The term "business day" means, with respetttdaebt securities of a series, a Monday, Tuedi@&gnesday, Thursday
or Friday that is not a day on which banking ingiitns in the place of payment for the debt selesivf that series are authorized or obligated
by law or executive order to close and that s&iséiny other criteria specified in the applicabtespectus supplement.

How We Will Make Payments Due in U.S. Dollars

We will follow the practice described inglsubsection when paying amounts due in U.S. dolRayments of amounts due in other
currencies will be made as described in the nex$ection.

Payments on Global Debt Securities.We will make payments on a global debt secunitgccordance with the applicable policies of the
depositary as in effect from time to time. Undevdh policies, we will make payments directly to depositary, or its nominee, and not to any
indirect owners who own beneficial interests in gt@bal debt security. An indirect owner's rightrézeive those payments will be governed by
the rules and practices of the depositary andaitsgipants, as described below in the sectiortledtfLegal Ownership and Book-Entry
Issuance—What Is a Global Security?"

Payments on Non-Global Debt SecuritiesWe will make payments on a debt security in-gtobal, registered form as follows. We will
pay interest that is due on an interest paymet lokacheck mailed on the interest payment dateadolder at his or her address shown on the
trustee's records as of the close of businesseoretfular record date. We will make all other pagtady check to the paying agent described
below, against surrender of the debt security pAlfments by check will be made in next-day funde--funds that become available on the
day after the check is cashed.

Alternatively, if a nomobal debt security has a face amount of at 8#a£00,000 and the holder asks us to do so, wepayllany amour
that becomes due on the debt security by wire feain$ immediately available funds to an accourd &ank in New York City, on the due de
To request a wire payment, the holder must givepthygng agent appropriate wire transfer instrucianhleast five business days before the
requested wire payment is due. In the case of rieydst payment due on an interest payment daénstructions must be given by the person
or entity who is the holder on the relevant regudmord date. In the case of any other paymentnpaywill be made only after the debt
security is surrendered to the paying agent. Amg wvistructions, once properly given, will remaineiffect unless and until new instructions
given in the manner described above.

Book-entry and other indirect owners should conthéir banks or brokers for information on how thejl receive payments on their
debt securities.

How We Will Make Payments Due in Other Currencies
We will follow the practice described ingtsubsection when paying amounts that are duespeeified currency other than U.S. dollars.

Payments on Global Debt Securities.We will make payments on a global debt secunitgccordance with the applicable policies as in
effect from time to time of the depositary, whiciillwe DTC, Euroclear or Clearstream. Unless wecgp@therwise in the applicable
prospectus supplement, The Depository Trust Compdew York, New York, known as DTC, will be the aegitary for all debt securities in
global form. We understand that DTC's policiesc@sently in effect, are as follows.

Unless otherwise indicated in your prospestupplement, if you are an indirect owner of glatebt securities denominated in a specified
currency other than U.S. dollars and if you hawertght to

27




elect to receive payments in that other currendydmso elect, you must notify the participant thtglo which your interest in the global debt
security is held of your election:

. on or before the applicable regular record datéhéncase of a payment of interest; or
. on or before the 16th day before the stated mgfwitany redemption or repayment date, in the capayment of principal ¢
any premium.

Your participant must, in turn, notify DT&E your election on or before the third DTC busiday after that regular record date, in the
case of a payment of interest, and on or beford 2tle DTC business day prior to the stated matuoityn the redemption or repayment date if
your debt security is redeemed or repaid earlethé case of a payment of principal or any prem

DTC, in turn, will notify the paying ageot your election in accordance with DTC's procedure

If complete instructions are received by plarticipant and forwarded by the participant I and by DTC to the paying agent, on or
before the dates noted above, the paying ageatdordance with DTC's instructions, will make tlagments to you or your participant by w
transfer of immediately available funds to an actouoaintained by the payee with a bank locatethéncountry issuing the specified currency
or in another jurisdiction acceptable to us andpiéiging agent.

If the foregoing steps are not properly pteted, we expect DTC to inform the paying ageat flayment is to be made in U.S. dollars. In
that case, we or our agent will convert the paynieht.S. dollars in the manner described below uftdeConversion to U.S. Dollars.” We
expect that we or our agent will then make the paynn U.S. dollars to DTC, and that DTC in turdlyass it along to its participants.

Indirect owners of a global debt security denomeaiin a currency other than U.S. dollars shouldszdhtheir banks or brokers for
information on how to request payment in the spetiéurrency.

Payments on Non-Global Debt Securities Except as described in the last paragraph uh@eheading, we will make payments on debt
securities in non-global form in the applicabledfied currency. We will make these payments byewiansfer of immediately available funds
to any account that is maintained in the applicaplecified currency at a bank designated by théen@nd which is acceptable to us and the
trustee. To designate an account for wire payntkatholder must give the paying agent appropriate instructions at least five business days
before the requested wire payment is due. In tee ohany interest payment due on an interest palydege, the instructions must be given by
the person or entity who is the holder on the ragrdcord date. In the case of any other paymieatpayment will be made only after the debt
security is surrendered to the paying agent. Asrictions, once properly given, will remain inegff unless and until new instructions are
properly given in the manner described above.

If a holder fails to give instructions assdribed above, we will notify the holder at thel@ds in the trustee's records and will make the
payment within five business days after the hofiterides appropriate instructions. Any late paynmatle in these circumstances will be
treated under the applicable indenture as if madihe due date, and no interest will accrue ondteepayment from the due date to the date
paid.

Although a payment on a debt security in-gtobal form may be due in a specified currendyeothan U.S. dollars, we will make the
payment in U.S. dollars if the holder asks us tsdoTo request U.S. dollar payment, the holdertmpm/ide appropriate written notice to the
trustee at least five business days before thechextlate for which payment in U.S. dollars is e=jed. In the case of any interest paymen
on an interest payment date, the request must be mathe person or
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entity who is the holder on the regular record datey request, once properly made, will remainfiee unless and until revoked by notice
properly given in the manner described above.

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

Conversion to U.S. Dollars. When we are asked by a holder to make payniemtsS. dollars of an amount due in another curyenc
either on a global debt security or a non-glob&itdecurity as described above, the exchange geta described below will calculate the U.S.
dollar amount the holder receives in the exchaagge agent's discretion.

A holder that requests payment in U.S.atelill bear all associated currency exchangescagtich will be deducted from the payment.

When the Specified Currency Is Not Availabl If we are obligated to make any payment inec8d currency other than U.S. dollars,
and the specified currency or any successor cyrisnot available to us due to circumstances béyam control—such as the imposition of
exchange controls or a disruption in the currenaykmts—we will be entitled to satisfy our obligatito make the payment in that specified
currency by making the payment in U.S. dollarsttenbasis of the exchange rate determined by ttieaege rate agent described below, in its
discretion.

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

Exchange Rate Agent. If we issue a debt security in a specified ency other than U.S. dollars, we will appoint afinial institution tc
act as the exchange rate agent and will name stiéuition initially appointed when the debt secpid originally issued in the applicable
prospectus supplement. We may change the exchatggagent from time to time after the original essiate of the debt security without your
consent and without notifying you of the change.

All determinations made by the exchange agtent will be in its sole discretion unless vegestn the applicable prospectus supplement
that any determination requires our approval. tnghsence of manifest error, those determinatidglhbevconclusive for all purposes and
binding on you and us, without any liability on thart of the exchange rate agent.

Payment When Offices Are Closed

If any payment is due on a debt securityaalay that is not a business day, we will makepthyanent on the next day that is a business
day. Payments postponed to the next business dhisisituation will be treated under the applieaiidenture as if they were made on the
original due date. Postponement of this kind wdlt result in a default under any debt securityherdapplicable indenture, and no interest will
accrue on the postponed amount from the originaldhte to the next day that is a business daytéfhebusiness day has a special meaning,
which we describe above under "—Payment and Regates for Interest."

Paying Agent

We may appoint one or more financial ingiins to act as our paying agents, at whose datgdroffices debt securities in non-global
entry form may be surrendered for payment at tmeiturity. We call each of those offices a payingrdagWe may add, replace or terminate
paying agents from time to time. We may also chdoset as our own paying agent. Initially, we happointed the trustee, at
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its corporate trust office in New York City, as thaying agent. We must notify the trustee of charigehe paying agents.
Unclaimed Payments

Regardless of who acts as paying agentatliey paid by us to a paying agent that remaictaimed at the end of two years after the
amount is due to a holder will be repaid to useAthat two-year period, the holder may look oolys for payment and not to the trustee, any
other paying agent or anyone else.

Notices

Notices to be given to holders of a gladetht security will be given only to the depositanyaccordance with its applicable policies as in
effect from time to time. Notices to be given tddess of debt securities not in global form will §ent by mail to the respective addresses «
holders as they appear in the trustee's recordthé¥¢he failure to give any notice to a partictalder, nor any defect in a notice given to a
particular holder, will affect the sufficiency ofiyanotice given to another holder.

Book-entry and other indirect owners should conthéfr banks or brokers for information on how thveijl receive notices.

Vornado Realty Trust's and Vornado Realty L.P.'s Réationship with the Trustee

The Bank of New York has provided commdroanking and other services for Vornado RealtysTr\ornado Realty L.P. and its
affiliates in the past and may do so in the future.

The Bank of New York is initially serving ¢he trustee for the senior debt securities aadtiordinated debt securities. We may appoint
other parties to serve as trustee or co-trusteeagsbe indicated in the applicable prospectus supeht. Consequently, if an actual or potential
event of default occurs with respect to any of ¢hescurities, the trustee may be considered to Aaeaflicting interest for purposes of the
Trust Indenture Act of 1939. In that case, theteesnay be required to resign under one or motkeoindentures, and the issuer of the debt
securities would be required to appoint a succetssstee. For this purpose, a "potential” everdefault means an event that would be an €
of default if the requirements for giving the issoéthe debt securities default notice or for dedault having to exist for a specific period of
time were disregarded.
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DESCRIPTION OF VORNADO REALTY L.P. GUARANTEE

Vornado Realty L.P. may guarantee (eithély or unconditionally or in a limited manner) tdee and punctual payment of the principal
of, and any premium and interest on, one or maiesef debt securities of Vornado Realty Trustetiler at maturity, by acceleration,
redemption, repayment or otherwise, in accordantietive terms of such guarantee and the indentuigase of the failure of Vornado Realty
Trust punctually to pay any principal, premium mterest on any guaranteed debt security, VornaddtyRe.P. will cause any such payment to
be made as it becomes due and payable, whetheatatity, upon acceleration, redemption, repaymemtioerwise, and as if such payment
were made by Vornado Realty Trust. The particidans of the guarantee, if any, will be set fortliprospectus supplement relating to the
guaranteed debt securities. Any guarantee by Vorfahlty L.P. will be of payment only and not oflection.
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DESCRIPTION OF SHARES OF BENEFICIAL INTEREST OF VOR NADO REALTY TRUST

The following descriptions of the material termsha shares of beneficial interest of Vornado Reafust are only a summary and are
subject to, and qualified in their entirety by nefiece to, the more complete descriptions of theeshia the following documents:

(a) Vornado Realty Trust's amended and restatethds@n of trust, including the articles supplentery for each series of preferred
shares, and (b) its amended and restated bylawses®f which are exhibits to the registration etaent of which this prospectus is a
part. Please note that in this section entitled $Brption of Shares of Beneficial Interest of Vatad&realty Trust," references to
"Vornado," "we," "our" and "us" refer only to Vorda Realty Trust and not to its subsidiaries or \&ata Realty L.P. unless the context
requires otherwise.

For Vornado to maintain its qualificatiom@ REIT under the Internal Revenue Code, not rtae 50% of the value of its outstanding
shares of beneficial interest may be owned, diyemtindirectly, by five or fewer individuals, agfihed in the Code to include certain entities,
at any time during the last half of a taxable yaad the shares of beneficial interest must be daky owned by 100 or more persons during
at least 335 days of a taxable year of 12 monthikiong a proportionate part of a shorter taxalglary Accordingly, the declaration of trust
contains provisions that restrict the ownership tadsfer of shares of beneficial interest.

The declaration of trust authorizes theasse of up to 620,000,000 shares, consisting @020,000 common shares of beneficial
interest, $.04 par value per share, 110,000,00@peel shares of beneficial interest, no par valeleshare, and 310,000,000 excess shares of
beneficial interest, $.04 par value per share.

Description of Preferred Shares of Vornado Realty Tust

The following is a description of the maéterms and provisions of our preferred sharé® particular terms of any series of preferred
shares will be described in the applicable prosgestipplement, which will supplement the informatielow.

The description of the material terms ofhMaxlo's preferred shares contained in this progpéstonly a summary and is qualified in its
entirety by the provisions of the declaration oty which includes the articles supplementarytiredeto each series of the preferred shares,
which will be filed as an exhibit to or incorpordtby reference in the registration statement otWlthis prospectus is a part at or before the
time of issuance of the series of preferred shares.

As of September 30, 2006, the declaratfdnust authorizes the issuance of 110,000,000epred shares. Of the authorized 110,000,000
preferred shares, Vornado has designated:

. 5,789,400 as $3.25 Series A Convertible Prefertetes;

. 3,500,000 as Series-1 8.5% Cumulative Redeemable Preferred Sh.

. 549,336 as 8.375% Serie-2 Cumulative Redeemable Preferred She

. 8,000,000 as Series D-3 8.25% Cumulative Redeenabferred Shares;
. 5,000,000 as Series D-4 8.25% Cumulative Redeenfablerred Shares;
. 7,480,000 as Series-5 8.25% Cumulative Redeemable Preferred Sh

. 1,000,000 as Series D-6 8.25% Cumulative Redeenkablerred Shares;
. 7,200,000 as Series D-7 8.25% Cumulative Redeenkabferred Shares;

. 360,000 as Series-8 8.25% Cumulative Redeemable Preferred Sh
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. 1,800,000 as Series-9 8.25% Cumulative Redeemable Preferred Sh

. 4,800,000 as Series-10 7.00% Cumulative Redeemable Preferred Sh

. 2,200,000 as Series D-11 7.20% Cumulative Redeenfiieferred Shares;

. 800,000 as Series D-12 6.55% Cumulative Redeenfabferred Shares;

. 4,000,000 as Series-14 6.75% Cumulative Redeemable Preferred Sh

. 1,800,000 as Series-15 6.875% Cumulative Redeemable Preferred Sh

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

. 6,000,000 as 6.75% Series F Cumulative Redeemablerfed Shares;

. 9,200,000 as 6.625% Series G Cumulative RedeerRabferred Share

. 4,600,000 as 6.750% Series H Cumulative Redeenrabferred Shares; and

. 12,050,000 as 6.625% Series | Cumulative Redeenfabferred Shares.

As of September 30, 2006, 152,351 Seri®seferred Shares, 1,600,000 Series D-10 PrefefrareS, 3,000,000 Series E Preferred
Shares, 6,000,000 Series F Preferred Shares, 80iD8geries G Preferred Shares, 4,500,000 Seriesfdrfed Shares and 10,800,000 Series |
Preferred Shares were outstanding. No Series 21le$SD-2, Series D-3, Series D-4, Series D-5,Sd0i-6, Series D-7, Series D-8, Series D-
9, Series D-11, Series D-12, D-14 orlB-Preferred Shares were issued and outstandioigSeptember 30, 2006. Shares of each of theses
may be issued in the future upon redemption ofgoreél units of limited partnership interest of Vado Realty L.P. of a corresponding series
that were issued and outstanding as of Septemh&086.

The preferred shares authorized by ouradatibn of trust may be issued from time to timem@ or more series in the amounts and with
the designations, preferences, conversion or oifjlets, voting powers, restrictions, limitationstagdividends, qualifications and terms and
conditions of redemption as may be fixed by therb@d trustees. Under certain circumstances, thasisce of preferred shares could have the
effect of delaying, deferring or preventing a chewod control of Vornado and may adversely affeet\bting and other rights of the holders of
common shares. The declaration of trust authotlzedoard of trustees to classify or reclassifyqrie or more series, any unissued preferred
shares and to reclassify any unissued shares cfeaigs of preferred shares by setting or chaniegnumber of preferred shares constituting
the series and the designations, preferences, xiorer other rights, voting powers, restrictiolijtations as to distributions, qualifications
and terms and conditions of redemption of the preteshares.

The preferred shares have the dividendidition, redemption and voting rights describeldleas supplemented in the applicable
prospectus supplement relating to each particelaes of the preferred shares. The applicable piisp supplement will describe the follow
terms of the series of preferred shares:

. the title of the preferred shares and the numbshafes offerec

. the amount of liquidation preference per sh

. the initial public offering price at which the peefed shares will be issued,;

. the dividend rate or method of calculation, theedain which dividends will be payable and the dates which dividends will

commence to accumulate, if any;
. any redemption or sinking fund provisions;

. any conversion or exchange rights;
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. any additional voting, dividend, liquidation, redgtion, sinking fund and other rights, preferendiasitations and restriction:
. any listing of the preferred shares on any seesrigxchange

. the relative ranking and preferences of the preteshares as to dividend rights and rights uparidation, dissolution or
winding up of the affairs of Vornado;

. any limitations on issuance of any series of prefitshares ranking senior to or on a parity withgbries of preferred shares
to dividend rights and rights upon liquidation,sdikition or winding up of the affairs of Vornadaica

. any limitations on direct, beneficial or construetiownership and restrictions on transfer, in ezede as may be appropriate to
preserve the status of Vornado as a REIT.

The applicable prospectus supplement may alsodedudiscussion of federal income tax consideratapplicable to the preferred shares.

The preferred shares will be issued in@neore series. The preferred shares, upon isswgainst full payment of the applicable
purchase price, will be duly authorized, validlgusd, fully paid and non-assessable. The liquidgireference is not indicative of the price at
which the preferred shares will actually trade omfter the date of issuance.

Rank

With respect to dividend rights and righpon liquidation, dissolution or winding up of Vamio, the preferred shares will rank senior to
our common shares and excess shares created whewmership limits are breached as described uhd&escription of Common Shares of
Vornado Realty Trust—Restrictions on Ownership ofrtnon Shares" below, other than certain excesgshasulting from the conversion of
preferred shares, and to all other classes anelssefriequity securities of Vornado now or latethaudzed, issued or outstanding, other than any
classes or series of equity securities of Vornadb by their terms specifically rank equal or semiothe preferred shares as to dividend rights
and rights upon liquidation, dissolution or winding of Vornado. We refer to the common shares haather classes and series of equity
securities to which the preferred shares rank sesido dividend rights and rights upon liquidatidissolution or winding up of Vornado as the
"junior stock"; we refer to equity securities of Mado that by their terms rank equal to the preféshares as the "parity stock”; and we ref
equity securities of Vornado that by their termskraenior to the preferred shares as the "sersokstThe preferred shares are junior to all
outstanding debt of Vornado. We may create anckissuior stock, parity stock and junior stock & éixtent not expressly prohibited by the
declaration of trust.

Dividends

Holders of our preferred shares are edtiibereceive, when, as and if authorized by ourdoétrustees and declared by Vornado out of
our assets legally available for payment, dividemddistributions in cash, property or other assétéornado or in securities of Vornado or
from any other source as our board of trusteesidiscretion determines and at the dates and arategper share as described in the applic
prospectus supplement. This rate may be fixed calvi@ or both. Each authorized dividend is payableolders of record as they appear at the
close of business on the books of Vornado on tberdedate, not more than 30 calendar days precedéengayment date, as determined by our
board of trustees.

These dividends may be cumulative or nondative, as described in the applicable prospestipplement. If dividends on a series of
preferred shares are noncumulative and if our bohtdistees fails to authorize a dividend in resé a dividend period with respect to that
series, then holders of
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these preferred shares will have no right to rexaidividend in respect of that dividend period) e will have no obligation to pay the
dividend for that period, whether or not divideraals authorized and payable on any future dividexyahyent dates. If dividends of a series of
preferred shares are cumulative, the dividend$ioset shares will accrue from and after the datedsia the applicable prospectus supplement.

No full dividends may be authorized or paidset apart for payment on preferred sharesyftaries ranking, as to dividends, on a parity
with or junior to the series of preferred sharderefd by the applicable prospectus supplementrfpmperiod unless full dividends for the
immediately preceding dividend period on the preférshares, including any accumulation in respeahpaid dividends for prior dividend
periods, if dividends on the preferred shares amsutative, have been or contemporaneously are gméitband paid or authorized and a sum
sufficient for payment is set apart for payment.eildividends are not paid in full, or a sum suéfitifor the full payment is not set apart, upon
the preferred shares offered by the applicablepesis supplement and any other preferred shamkBgaon a parity as to dividends with
those preferred shares, dividends upon those peeffshares and dividends on the other preferregsmaust be authorized proportionately so
that the amount of dividends authorized per sharthose preferred shares and the other preferer@sim all cases bear to each other the :
ratio that accrued dividends for the then-curréwilend period per share on those preferred sharelsiding any accumulation in respect of
unpaid dividends for prior dividend periods, if dignds on those preferred shares are cumulatideaeerued dividends, including required or
permitted accumulations, if any, on shares of thempreferred shares, bear to each other. Noeisttesr sum of money in lieu of interest, will
be payable in respect of any dividend payment(Q)referred shares that are in arrears. Unlesgliftidlends on the series of preferred shares
offered by the applicable prospectus supplement haen authorized and paid or set apart for payfoetite immediately preceding dividend
period, including any accumulation in respect gbaid dividends for prior dividend periods, if dieidds on the preferred shares are cumul:

. no cash dividend or distribution, other than inrglsaf junior stock, may be authorized, set asidea@d on the junior stock;

. we may not, directly or indirectly, repurchase,aegh or otherwise acquire any shares of junior stockay any monies into
sinking fund for the redemption of any shares, pkbg conversion into or exchange for junior stoafg

. we may not, directly or indirectly, repurchase,gech or otherwise acquire any preferred sharesray géock, or pay any
monies into a sinking fund for the redemption of ahares, otherwise than in accordance with prapaate offers to purchase
a concurrent redemption of all, or a proportioraigtion, of the outstanding preferred shares amadeshof parity stock, except
conversion into or exchange for junior stock.

Any dividend payment made on a series efggred shares will first be credited against thdiest accrued but unpaid dividend due with
respect to shares of the series.

Redemption
The terms, if any, on which preferred sharkany series may be redeemed will be describbéaei applicable prospectus supplement.
Liguidation

If we voluntarily or involuntarily liquidat dissolve or wind up our affairs, the holderaakries of our preferred shares will be entitled,
subject to the rights of creditors, but before diggribution or payment to the holders of our comnsbares, excess shares, other than certain
excess shares resulting
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from the conversion of preferred shares, or anipjustock, to receive a liquidating distributiontire amount of the liquidation preference per
share stated in the applicable prospectus supplephenaccrued and unpaid dividends for the themeet dividend period, including any
accumulation in respect of unpaid dividends foopdividend periods, if dividends on the seriepiaferred shares are cumulative. If the
amounts available for distribution with respecoto preferred shares and all other outstandingypstock are not sufficient to satisfy the full
liquidation rights of all the outstanding preferrgthres and parity stock, then the holders of sadbs of the stock will share ratably in the
distribution of assets in proportion to the fupective preferential amount, which in the caspreferred shares may include accumulated
dividends, to which they are entitled. After paymehthe full amount of the liquidation distributipthe holders of preferred shares will not be
entitled to any further participation in any dibtrtion of assets by us.

Vornado is organized as a Maryland realteshvestment trust under Title 8 of the Corporadiand Associations Article of the Annota
Code of Maryland. Title 8 does not contain any #peprovisions on the power of a Maryland realagstinvestment trust to make distributic
including dividends, to its shareholders. It isgibke that a Maryland court may look to the Margld@eneral Corporation Law for guidance on
matters, such as the making of distributions toedzlders, not covered by Title 8. The MGCL reqgsiitteat, after giving effect to a distributic
(1) the corporation must be able to pay its debthay become due in the usual course of busimes&a the corporation's total assets must at
least equal the sum of its total liabilities plbg preferential rights on dissolution of sharehdehose rights on dissolution are superior to
those shareholders receiving the distribution. Hewethe MGCL also provides that the charter ofdbeporation may provide that senior
dissolution preferences will not be included wittbllities for purposes of determining amounts kaldé for distribution. The applicable artic
supplementary may include a similar provision. Rnicles Supplementary for the Series A Preferrbdr8s, Series E Preferred Shares,
Series F Preferred Shares, Series G Preferred Si@ses H Preferred Shares and Series | PrefSiracks each contain such a provision.

Voting

The preferred shares of a series will reoébtitled to vote, except as described below ¢iénapplicable prospectus supplement. Without
the affirmative vote of a majority of the preferrghres then outstanding, voting separately aagss tbgether with any parity stock, we may
not:

. increase or decrease the aggregate number of asti@hares of the class or any security rankingpsé¢o the preferred share
. increase or decrease the par value of the shatee ofass; or
. alter or change the voting or other powers, prefegs or special rights of the class so as to afffiech adversely.

An amendment that increases the numbeutbbaized shares of the class or authorizes thatioreor issuance of other classes or series of
junior stock or parity stock, or substitutes thevaling entity in a merger, consolidation, reorgaation or other business combination
Vornado, will not be considered to be an adversagh.

No Other Rights

The shares of a series of preferred shaitbesot have any preferences, conversion or otlghts, voting powers, restrictions, limitations
to dividends and other distributions, qualificaBpand terms and conditions of redemption excepeasribed above or in the applicable
prospectus supplement, the declaration of trustimitte applicable articles supplementary or agmtise required by law.
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Registrar and Transfer Ager

The registrar and transfer agent for eactes of preferred shares will be American StocknBfer & Trust Company, New York, New
York, unless a different transfer agent is nametthénapplicable prospectus supplement.

Restrictions on Ownership

As discussed below, for us to maintainequalification as a REIT under the Internal Reve@ode, not more than 50% in value of our
outstanding shares of beneficial interest may beealydirectly or constructively, by five or fewadividuals, as defined in the Code to include
certain entities, at any time during the last lodld taxable year, and the shares of beneficiat@st must be beneficially owned by 100 or more
persons during at least 335 days of a taxablegfel2 months, or during a proportionate part oharger taxable year. Therefore, the
declaration of trust contains, and the articleptempentary for each series of preferred sharesaoatain, provisions restricting the ownership
and transfer of the preferred shares.

Our declaration of trust contains a preférshares beneficial ownership limit that restrittareholders from owning, under the applicable
attribution rules of the Code, more than 9.9% efdltstanding preferred shares of any series. ffileuion rules which apply for purposes of
the common shares beneficial ownership limit algolafor purposes of the preferred shares benéfigimership limit. For more information
about these attribution rules, see "—Descriptio@ofmmon Shares of Vornado Realty Trust—Restrictmm®©wnership of Common Shares."
Investors should be aware that events other tipanmahase or other transfer of preferred sharesresyt in ownership, under the applicable
attribution rules of the Code, of preferred shéamesxcess of the preferred shares beneficial ovisnit. We urge investors to consult their
own tax advisors concerning the application ofdttebution rules of the Code in their particuléncamstances.

Holders of preferred shares are also stlgeithe constructive ownership limit, which restsithem from owning, under the applicable
attribution rules of the Code, more than 9.9% efaltstanding shares of any series. See "—DesmmipfiCommon Shares of Vornado Realty
Trust—Restrictions on Ownership of Common SharedSJ for more information about the constructivenanship limit.

The attribution rules that apply for puree®f the constructive ownership limit differ frahrose that apply for purposes of the preferred
shares beneficial ownership limit. See "—Descriptdd Common Shares of Vornado Realty Trust—Res#nston Ownership of Common
Shares" for more information about these attributigdes. Investors should be aware that events thha a purchase or other transfer of
preferred shares may result in ownership, undeagipicable attribution rules of the Code, of predd shares in excess of the constructive
ownership limit. We urge investors to consult th@im tax advisors concerning the application ofattabution rules of the Code in their
particular circumstances.

The declaration of trust provides thateansfer of preferred shares that would otherwiseltré@s ownership, under the applicable attribu
rules of the Internal Revenue Code, of preferredeshin excess of the preferred shares benefisiagship limit or the constructive ownership
limit, or which would cause the shares of beneficiterest of Vornado Realty Trust to be benefigiawned by fewer than 100 persons, will
void and the purported transferee will acquireigbts or economic interest in the preferred shdreaddition, preferred shares that would
otherwise be owned, under the applicable attrilutides of the Code, in excess of the preferredeshiaeneficial ownership limit or the
constructive ownership limit will be automaticaixchanged for our excess shares that will be tearesf, by operation of law, to Vornado as
trustee of a trust for the exclusive benefit oeadficiary designated by the purported transfergaugported holder. While held in the trust,
excess shares are not entitled to vote and arentitied to participate in any dividends or distitibns made
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by Vornado. Any dividends or distributions receivmdthe purported transferee or other purportedérobf the excess shares before Vornado
discovers the automatic exchange for excess shaustbe repaid to Vornado upon demand.

If the purported transferee or holder ele¢atdesignate a beneficiary of an interest intrtigt with respect to the excess shares, the
purported transferee or holder may only designateraon whose ownership of the shares will notat@the preferred shares beneficial
ownership limit or the constructive ownership limi¢¥hen the purported transferee or purported haldsignates an eligible person, the excess
shares will be automatically exchanged for prefésieares of the same class as the preferred ghatesere originally exchanged for the
excess shares. The declaration of trust contamggions designed to ensure that the purportedfieage or other holder of the excess shares
may not receive in return for the transfer an amahigt reflects any appreciation in the preferrearas for which the excess shares were
exchanged during the period that the excess shamesoutstanding but will bear the burden of anglide in value during that period. Any
amount received by a purported transferee or dtbketer for designating a beneficiary in excesshefamount permitted to be received must be
turned over to Vornado. Our declaration of trustviles that we may purchase any excess sharelsabateen automatically exchanged for
preferred shares as a result of a purported transf@her event. The price at which we may purefthe excess shares will be equal to the
lesser of:

. in the case of excess shares resulting from a piegberansfer for value, the price per share inpingorted transfer that resulted
in the automatic exchange for excess shares theinase of excess shares resulting from some etleat, the market price of
the preferred shares exchanged on the date ofitbenatic exchange for excess shares; and

. the market price of the preferred shares exchafaetie excess shares on the date that Vornad@tscte deemed offer to sell
the excess shares.

Our purchase right with respect to excess sharkgxist for 90 days, beginning on the date thatdlutomatic exchange for excess shares
occurred or, if Vornado did not receive a noticaagrning the purported transfer that resulted énaitomatic exchange for excess shares, the
date that our board of trustees determines in gaithithat an exchange for excess shares has ecturr

Our board of trustees may exempt certaisqges from the preferred shares beneficial ownpréhit or the constructive ownership limit
evidence satisfactory to the trustees is presesiteding that the exemption will not jeopardize Vaxin's status as a REIT under the Code.
condition of the exemption, the board of trusteey mequire a ruling from the Internal Revenue Smryvan opinion of counsel satisfactory to it
and representations and undertakings from the apyliwith respect to preserving the REIT statugahado.

The foregoing restrictions on transferaypiéind ownership will not apply if our board of stees determines that it is no longer in the best
interests of Vornado to attempt to qualify, or tmtnue to qualify, as a REIT.

All certificates evidencing preferred steavéll bear a legend referring to the restrictidescribed above.

All persons who own, directly or by virtoéthe applicable attribution rules of the InterRalvenue Code, more than 2% of the outstar
preferred shares of any series must give a wrtt#ite to Vornado containing the information spiecifin our declaration of trust by Januan
of each year. In addition, each shareholder upomagel must disclose to Vornado any information Vdmmay request, in good faith, in order
to determine Vornado's status as a REIT or to cpmith Treasury regulations promulgated under tE#TRprovisions of the Code.
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Depositary Share

We may, at our option, elect to offer défzog shares, which represent receipts for fractiomerests in preferred shares rather than full
preferred shares. If we offer depositary sharesosigary receipts for depositary shares, each ahwvill represent a fraction of a share of a
particular series of preferred shares, will beeésksas described below. The prospectus supplenlatihgeto any series of depositary shares
state the fraction of a preferred share represdntethch depositary share.

The description below of the material psdemns of the deposit agreement and of the depypsitares and depositary receipts is only a
summary and is qualified in its entirety by refereno the forms of deposit agreement and deposi&sipts relating to each series of the
depositary shares that have been or will be filatl the SEC at or before the time of the offerimgale of a series of depositary shares. The
particular terms of depositary shares represeffitaional interests in any particular series afprred shares will be described in the
applicable prospectus supplement, which will sup@et the information in this prospectus.

The shares of any series of preferred shagresented by depositary shares will be degbgitder a deposit agreement between Vornadc
and the depositary. Subject to the deposit agregrmaoh owner of a depositary share will be emtjtie proportion to the applicable fraction of
a preferred share represented by the depositarg,dbaall the preferences, conversion or othditsigvoting powers, restrictions, limitations as
to dividends and other distributions, qualificasamd terms and conditions of redemption of théepred shares represented by the depositary
share.

Dividends and Other Distributions

The depositary will distribute all cashidiends or other cash distributions received ineespf the preferred shares to the record holders
of depositary shares relating to the preferredeshir proportion to the numbers of depositary shavened by the holders.

If we make a distribution other than inftase depositary will distribute property receiumdit to the record holders of depositary shares
in an equitable manner, unless the depositary mi@tes that it is not feasible to make the distitnutin which case the depositary may sell the
property and distribute the net proceeds from #ie ® the holders.

Withdrawal of Preferred Shares

Upon surrender of depositary receipts atcbrporate trust office of the depositary, untégesrelated depositary shares have previously
been called for redemption or converted into exsbsses or otherwise, each depositary receipt halidlebe entitled to delivery at the
depositary's corporate trust office, to or uponhbkler's order, of the number of whole or fractibshares of the class or series of preferred
shares and any money or other property represéytéue depositary shares evidenced by the deppsiaeipts. Holders of depositary recei
will be entitled to receive whole or fractional sesof the related class or series of preferredeshan the basis of the fraction of a preferred
share represented by each depositary share afieg@tithe applicable prospectus supplement, biddrs of the preferred shares will not be
entitled to receive depositary shares represettiagreferred shares after exchanging the deppsteares for preferred shares. If the
depositary receipts delivered by the holder evidemaumber of depositary shares in excess of thauof depositary shares representing the
number of preferred shares to be withdrawn, the@siégry will deliver to the holder at the same timepew depositary receipt evidencing the
excess humber of depositary shares.
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Redemption of Depositary Shar

If a series of preferred shares represenyatkbpositary shares is subject to redemptiondépsitary shares will be redeemed from the
proceeds received by the depositary resulting fileeredemption, in whole or in part, of the sedépreferred shares held by the depositary.
The redemption price per depositary share will dpga¢to the applicable fraction of the redemptioicg per share payable with respect to the
series of preferred shares. Whenever we redeerarpgdfshares held by the depositary, the depositéiryiedeem as of the same redemption
date the number of depositary shares represemténgetieemed preferred shares. If fewer than ali¢ipesitary shares are to be redeemed, the
depositary shares to be redeemed will be selegtdat bproportionately or by any other equitablethuel as may be determined by the
depositary.

Voting the Preferred Shares

Upon receipt of notice of any meeting atahitthe holders of the preferred shares are edtitlesote, the depositary will mail the
information contained in the notice of meetinghe tecord holders of the depositary shares relatinige preferred shares. Each record holder
of these depositary shares on the record datdeidintitled to instruct the depositary as to ther@se of the voting rights pertaining to the
amount of the preferred shares represented bydlderts depositary shares. The record date fongdtie depositary shares will be the same as
the record date for voting the preferred shares.dépositary will endeavor, insofar as practicatolejote the amount of the preferred shares
represented by the depositary shares in accordeititéhe instructions, and we will take all reasblesaction deemed necessary by the
depositary in order to enable the depositary tsaolhe depositary will abstain from voting thefpreed shares to the extent it does not rec
specific instructions from the holder of depositahares representing those preferred shares.

Amendment and Termination of the Deposit Agreement

Vornado and the depositary may amend ttra fif depositary receipt evidencing the deposisdrgres and any provision of the deposit
agreement at any time. However, any amendmentthtdrially and adversely alters the rights of thiglérs of depositary shares will not be
effective unless the holders of at least a majaritthe depositary shares then outstanding apptevamendment. The deposit agreement will
only terminate if (a) all outstanding depositaraiss have been redeemed or (b) there has beeal difitribution in respect of the preferred
shares in connection with any liquidation, dissolutor winding up of Vornado and that distributibas been distributed to the holders of the
related depositary shares.

Charges of Depositary

Vornado will pay all transfer and othergaxand governmental charges arising solely fronexttence of the depositary arrangements.
Vornado will pay charges of the depositary in cartioe with the initial deposit of the preferred stmand issuance of depositary receipts, all
withdrawals of preferred shares by owners of depnsshares and any redemption of the preferreceshilolders of depositary receipts will
pay other transfer and other taxes and governmehgajes and any other charges expressly providdekideposit agreement to be for their
account.

Resignation and Removal of Depositary

The depositary may resign at any time Hiveléng to Vornado notice of its election to do smd Vornado may at any time remove the
depositary. The resignation or removal will takieef upon the appointment of a successor depostaahyits acceptance of the appointment.
The successor depositary must be appointed withithe§ys after delivery of the notice of resignatismemoval and must be a
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bank or trust company having its principal officethie United States and having a combined capithkarplus of at least $50,000,000.
Restrictions on Ownership

In order to safeguard Vornado against advertent loss of REIT status, the deposit agreeorethe declaration of trust or both will
contain provisions restricting the ownership amohsfer of depositary shares. These restrictiond@itiescribed in the applicable prospectus
supplement.

Reports; Liability of Depositary and Vornado Realfyust

The depositary will forward all reports asmmmunications from Vornado that are deliverei &md that Vornado is required or otherwise
determines to furnish to the holders of the preféshares.

Neither the depositary nor Vornado willlizble if it is prevented or delayed by law or ariscumstance beyond its control in performing
its obligations under the deposit agreement. Thigatons of Vornado and the depositary under thodit agreement will be limited to
performance in good faith of their duties underdbposit agreement, and they will not be obligateprosecute or defend any legal proceeding
in respect of any depositary shares or preferradeshunless satisfactory indemnity is furnisheceyTimay rely upon written advice of counsel
or accountants, or information provided by pergmesenting preferred shares for deposit, holdedepbsitary shares or other persons beli
to be competent and on documents believed to beaigen

Description of Common Shares of Vornado Realty Trus

The following description of the common gais only a summary of, and is qualified in isiety by reference to, the provisions
governing the common shares contained in the de@arof trust and bylaws. Copies of the declaratibtrust and bylaws are exhibits to the
registration statement of which this prospectus figrt. See "Available Information"” for informatiabout how to obtain copies of the
declaration of trust and bylaws.

As of September 30, 2006, 141,834,904 comshares were issued and outstanding. No excesssshiare issued and outstanding as of
September 30, 2006. The common shares of VornadiyRErust are listed on the NYSE under the symifdNO."

Dividend and Voting Rights of Holders of Common Siea

The holders of common shares are entilegdeive dividends when, if and as authorizedhieyltoard of trustees and declared by Von
out of assets legally available to pay dividenfisggeipt of the dividends is in compliance witle forovisions in the declaration of trust
restricting the ownership and transfer of shardseofeficial interest. However, if any preferredreisaare at the time outstanding, Vornado may
only pay dividends or other distributions on comnsbares or purchase common shares if full cum@atividends have been paid on
outstanding preferred shares and there is no agean any mandatory sinking fund on outstandirefegred shares. The terms of the series of
preferred shares that are now issued and outstaddimot provide for any mandatory sinking fund.

The holders of common shares are entitlezhe vote for each share on all matters on whieleholders are entitled to vote, including
elections of trustees. There is no cumulative \gimthe election of trustees, which means thattilders of a majority of the outstanding
common shares can elect all of the trustees tlzemitg for election. The holders of common shaesat have any conversion, redemption or
preemptive rights to subscribe to any securitiegarhado. If Vornado is dissolved, liquidated orwmaa up, holders of common shares are
entitled to share proportionally in any
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assets remaining after the prior rights of creditarcluding holders of Vornado's indebtedness,thadggregate liquidation preference of any
preferred shares then outstanding are satisfi@dlin

The common shares have equal dividend;ldigion, liquidation and other rights and havepneference, appraisal or exchange rights. All
outstanding common shares are, and any commonssbifieeed by a prospectus supplement, upon issyaiit®e, duly authorized, validly
issued, fully paid and non-assessable.

The transfer agent for the common shar@snisrican Stock Transfer & Trust Company, New Yddew York.
Restrictions on Ownership of Common Shares

The Common Shares Beneficial Ownership Limi For Vornado to maintain its qualification aRBIT under the Internal Revenue
Code, not more than 50% of the value of its outlitepshares of beneficial interest may be owne@ctly or indirectly, by five or fewer
individuals at any time during the last half obadble year and the shares of beneficial interest ime beneficially owned by 100 or more
persons during at least 335 days of a taxablegfeb2 months, or during a proportionate part oharter taxable year. The Internal Revenue
Code defines "individuals" to include some entifimspurposes of the preceding sentence. All refegs to a shareholder's ownership of
common shares in this section e Common Shares Beneficial Ownership Limit" assapplication of the applicable attribution ruléshe
Internal Revenue Code under which, for exampldaaeholder is deemed to own shares owned by Hisrospouse.

The declaration of trust contains a nundigarovisions that restrict the ownership and tfanef shares and are designed to safeguard
Vornado against an inadvertent loss of its RElITustaThese provisions also seek to deter non-retgdtiacquisitions of, and proxy fights for,
us by third parties. The declaration of trust corga limitation that restricts, with some excepsipshareholders from owning more than a
specified percentage of the outstanding commoresha¥e call this percentage the "common sharedibeh@wnership limit." The common
shares beneficial ownership limit was initially s¢2.0% of the outstanding common shares. Thedbafarustees subsequently adopted a
resolution raising the common shares beneficialergmip limit from 2.0% to 6.7% of the outstandirggronon shares and has the authority to
grant exemptions from the common shares benefigiakership limit. The shareholders who owned moaa #.7% of the common shares
immediately after the merger of Vornado, Inc. iffmrnado in May 1993 may continue to do so and ntauie additional common shares
through stock option and similar plans or from otslgareholders who owned more than 6.7% of the comshares immediately after that
merger. However, common shares cannot be trandférr@s a result, more than 50% in value of thistanding shares of Vornado would be
owned by five or fewer individuals. While the shaollers who owned more than 6.7% of the commonresharmediately after the merger of
Vornado, Inc. into Vornado in May 1993 are not galig permitted to acquire additional common shdres any other source, these
shareholders may acquire additional common shaoes dény source if Vornado issues additional comstwares, up to the percentage held by
them immediately before Vornado issues the additishares.

Shareholders should be aware that evehés ttan a purchase or other transfer of commoresitan result in ownership, under the
applicable attribution rules of the Internal Reveriode, of common shares in excess of the commamesbeneficial ownership limit. For
instance, if two shareholders, each of whom owB%03of the outstanding common shares, were to mtrey, after their marriage both
shareholders would be deemed to own 7.0% of th&anding common shares, which is in excess ofdh@mon shares beneficial ownership
limit. Similarly, if a shareholder who owns 4.9%thg outstanding common shares were to purcha6@oarierest in a corporation which ov
4.8% of the outstanding common shares, then thesbller would be deemed to own 7.3% of
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the outstanding common shares. You should consuit gwn tax advisors concerning the applicatiothefattribution rules of the Internal
Revenue Code in your particular circumstances.

The Constructive Ownership Limit. Under the Internal Revenue Code, rental incogoeived by a REIT from persons in which the
REIT is treated, under the applicable attributioles of the Code, as owning a 10% or greater istelees not constitute qualifying income for
purposes of the income requirements that REITs sat&fy. For these purposes, a REIT is treatewhesng any stock owned, under the
applicable attribution rules of the Code, by a parthat owns 10% or more of the value of the ontitey shares of the REIT. The attribution
rules of the Code applicable for these purposesifferent from those applicable with respect te tommon shares beneficial ownership limit.
All references to a shareholder's ownership of comshares in this section "—The Constructive Owmierkimit" assume application of the
applicable attribution rules of the Code.

In order to ensure that rental income of\&ao will not be treated as nonqualifying incomeler the rule described in the preceding
paragraph, and thus to ensure that Vornado wilimadvertently lose its REIT status as a resuthefownership of shares by a tenant, or a
person that holds an interest in a tenant, theadstobn of trust contains an ownership limit thestricts, with some exceptions, shareholders
from owning more than 9.9% of the outstanding shafeany class. We refer to this 9.9% ownershiptlaa the "constructive ownership limit."
The shareholders who owned shares in excess cobtistructive ownership limit immediately after therger of Vornado, Inc. into Vornado
May 1993 generally are not subject to the congirecwnership limit. The declaration of trust atsmtains restrictions that are designed to
ensure that the shareholders who owned sharesa@sewf the constructive ownership limit immediasdter the merger of Vornado, Inc. into
Vornado in May 1993 will not, in the aggregate, oavlarge enough interest in a tenant or subterfahedRrEIT to cause rental income
received, directly or indirectly, by the REIT fraimat tenant or subtenant to be treated as nongimg/iincome for purposes of the income
requirements that REITs must satisfy. The restmidescribed in the preceding sentence have &ap&oe for tenants and subtenants from
whom the REIT receives, directly or indirectly, t&lnincome that is not in excess of a specifiedghold.

Shareholders should be aware that evehés ttan a purchase or other transfer of sharesesaitt in ownership, under the applicable
attribution rules of the Internal Revenue Codeshres in excess of the constructive ownershig.lids the attribution rules that apply with
respect to the constructive ownership limit diffierm those that apply with respect to the commared beneficial ownership limit, the events
other than a purchase or other transfer of shahéshvean result in share ownership in excess ottimstructive ownership limit can differ frc
those which can result in share ownership in exoé#ise common shares beneficial ownership limdu¥should consult your own tax advisors
concerning the application of the attribution rubéshe Code in your particular circumstances.

Issuance of Excess Shares If the Ownershimits Are Violated. The declaration of trust provides that a transf common shares tt
would otherwise result in ownership, under the mpple attribution rules of the Internal Revenual€of common shares in excess of the
common shares beneficial ownership limit or thestarctive ownership limit, or which would cause #imares of beneficial interest of Vorne
to be beneficially owned by fewer than 100 persarit have no effect and the purported transferdeagquire no rights or economic interest
in the common shares. In addition, the declaratifainust provides that common shares that woulémtrse be owned, under the applicable
attribution rules of the Code, in excess of the gmm shares beneficial ownership limit or the cargtve ownership limit will be automatica
exchanged for excess shares. These excess shhies tnansferred, by operation of law, to Vornadotrustee of a trust for the exclusive
benefit of a beneficiary designated by the purpbttansferee or purported holder. While so helttust, excess shares are not entitled to vote
and are not entitled to participate in any dividend distributions made by Vornado. Any dividendslistributions received by the purported
transferee or
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other purported holder of the excess shares b¥&fomneado discovers the automatic exchange for exslesies must be repaid to Vornado upon
demand.

If the purported transferee or purportettiéoelects to designate a beneficiary of an isterethe trust with respect to the excess shae
or she may designate only a person whose owneuoliie shares will not violate the common sharewbeial ownership limit or the
constructive ownership limit. When the designaf®made, the excess shares will be automaticatthaxged for common shares. The
declaration of trust contains provisions desigredrtsure that the purported transferee or othgrgoted holder of the excess shares may not
receive, in return for transferring an interesthia trust with respect to the excess shares, anrintioat reflects any appreciation in the comi
shares for which the excess shares were exchangied) dhe period that the excess shares were odisig but will bear the burden of any
decline in value during that period. Any amountetiged by a purported transferee or other purpdrtdder for designating a beneficiary in
excess of the amount permitted to be received britiirned over to Vornado. The declaration of tpusvides that Vornado, or its designee,
may purchase any excess shares that have beenatictdty exchanged for common shares as a resaltpofrported transfer or other event.
The price at which Vornado, or its designee, maglpase the excess shares will be equal to therlefse

. in the case of excess shares resulting from a pieghtransfer for value, the price per share inpilvgorted transfer that result
in the automatic exchange for excess shares,tbeinase of excess shares resulting from some etleet, the market price of
the common shares exchanged on the date of thmatitoexchange for excess shares; and

. the market price of the common shares exchangetidoexcess shares on the date that Vornado adbepdeemed offer to se
the excess shares.

Vornado's right to buy the excess shardisewist for 90 days, beginning on the date thatalatomatic exchange for excess shares occ
or, if Vornado did not receive a notice concerrting purported transfer that resulted in the autameadchange for excess shares, the date that
the board of trustees determines in good faithdhatxchange for excess shares has occurred.

Other Provisions Concerning the Restrict®on Ownership. Our board of trustees may exempt persons frencommon shares
beneficial ownership limit or the constructive owstdp limit, including the limitations applicable holders who owned in excess of 6.7% of
the common shares immediately after the mergerooh&do, Inc. into Vornado in May 1993, if evidersaisfactory to the board of trustees is
presented showing that the exemption will not jedjz@ Vornado's status as a REIT under the IntdReakenue Code. No exemption to a
person that is an individual for purposes of Sectid2(a)(2) of the Internal Revenue Code, howawear; permit the individual to have
beneficial ownership in excess of 9.9% of the @uiding shares of the class. Before granting an ptiemof this kind, the board of trustees is
required to obtain a ruling from the IRS and/om@mion of counsel satisfactory to it and/or reprgations and undertakings from the appli
with respect to preserving the REIT status of Vdma

The foregoing restrictions on transferaypiéind ownership will not apply if the board ofdtees determines that it is no longer in the best
interests of Vornado to attempt to qualify, or émtinue to qualify, as a REIT.

All persons who own, directly or by virtoéthe applicable attribution rules of the InterRavenue Code, more than 2.0% of the
outstanding common shares must give a written edtic/ornado containing the information specifiedhie declaration of trust by January 31
of each year. In addition, each shareholder wiltdmpiired to disclose to Vornado upon demand afoyrimation that VVornado may request, in
good faith, to determine Vornado's status as a REKD comply with Treasury regulations promulgateder the REIT provisions of the Code.

The ownership restrictions described abuag have the effect of precluding acquisition aftcol of Vornado unless the Vornado board
determines that maintenance of REIT status is ngdbin the best interests of Vornado.
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CERTAIN PROVISIONS OF MARYLAND LAW AND
OF OUR DECLARATION OF TRUST AND BYLAWS

The following description of certain proiss of Maryland law and of our declaration of traed bylaws is only a summary. For a
complete description, we refer you to Maryland lawr, declaration of trust and our bylaws.

Classification of the Board of Trustees

Our declaration of trust provides that tisenber of our trustees may be established by thedbaf trustees, provided however that the
tenure of office of a trustee will not be affectgdany decrease in the number of trustees. Anyn@can the board may be filled only by a
majority of the remaining trustees, even if the agring trustees do not constitute a quorum. Angtere elected to fill a vacancy will hold off
for the remainder of the full term of the clasgroftees in which the vacancy occurred and urgilaessor is duly elected and qualifies.

Our declaration of trust divides our boafdrustees into three classes. Shareholders @ledtustees of each class for three-year terms
upon the expiration of their current terms. Shaldds elect only one class of trustees each yearb®lleve that classification of our board of
trustees helps to assure the continuity of ournass strategies and policies. There is no cumel&titing in the election of trustees.
Consequently, at each annual meeting of sharelmlther holders of a majority of our common sharesaéle to elect all of the successors of
the class of trustees whose term expires at thatinge

The classified board provision could hawe ¢ffect of making the replacement of incumbeargtees more time consuming and difficult
least two annual meetings of shareholders will gahebe required to effect a change in a majooityhe board of trustees. Thus, the classified
board provision could increase the likelihood tihatimbent trustees will retain their positions. Bigggered terms of trustees may delay, defer
or prevent a tender offer or an attempt to chamgerol of Vornado, even though the tender offecteainge in control might be in the best
interest of the shareholders.

Removal of Trustees

Our declaration of trust provides thatustee may be removed only for cause and only bgffirenative vote of at least two-thirds of the
votes entitled to be cast in the election of trest& his provision, when coupled with the provisiomur bylaws authorizing the board of
trustees to fill vacant trusteeships, precludesettaders from removing incumbent trustees exoeptduse and by a substantial affirmative
vote and filling the vacancies created by the reshawth their own nominees.

Business Combinations

Under Maryland law, "business combinatiopstween a Maryland real estate investment trudaannterested shareholder or an affiliate
of an interested shareholder are prohibited fa figars after the most recent date on which tleedésted shareholder becomes an interested
shareholder. These business combinations includerger, consolidation, share exchange, or, in nistances specified in the statute, an asset
transfer or issuance or reclassification of eqségurities. An interested shareholder is defined as

. any person who beneficially owns ten percent orenadrthe voting power of the trust's shares; or

. an affiliate or associate of the trust who, at ime within the two-year period prior to the datequestion, was the beneficial
owner of ten percent or more of the voting powethefthen outstanding voting shares of the trust.
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A person is not an interested shareholddeuthe statute if the board of trustees appravedivance the transaction by which he
otherwise would have become an interested sharehdfidwever, in approving a transaction, the badittlustees may provide that its apprc
is subject to compliance, at or after the timemdraval, with any terms and conditions determingdhe board.

After the five-year prohibition, any busésecombination between the Maryland trust and tarésted shareholder generally must be
recommended by the board of directors of the tagtapproved by the affirmative vote of at least:

. 80% of the votes entitled to be cast by holdemsutétanding voting shares of the trust; .

. two-thirds of the votes entitled to be cast by holdgngoting shares of the trust other than shares bglthe intereste
shareholder with whom or with whose affiliate thesiness combination is to be effected or held bgféiliate or associate of tt
interested shareholder.

These super-majority vote requirementsatcapply if the trust's common shareholders recaiw@nimum price, as defined under
Maryland law, for their shares in the form of castother consideration in the same form as preWopsid by the interested shareholder for its
shares.

The statute permits various exemptions fitsmprovisions, including business combinatioret tire exempted by the board of trustees
before the time that the interested shareholdesrhes an interested shareholder.

The board of trustees has adopted a résolakempting any business combination betweertraisyee or officer of Vornado, or their
affiliates, and Vornado. As a result, the trustaed officers of Vornado and their affiliates mayaixe to enter into business combinations with
Vornado. With respect to business combinations wfitier persons, the business combination provigibtise Maryland General Corporation
Law may have the effect of delaying, deferring mventing a change in control of Vornado or othansaction that might involve a premium
price or otherwise be in the best interest of theraholders. The business combination statute risaputage others from trying to acquire
control of Vornado and increase the difficulty ohsummating any offer.

Control Share Acquisitions

Maryland law provides that control sharéa Maryland real estate investment trust acquimeal control share acquisition have no voting
rights except to the extent approved by a votevofthirds of the votes entitled to be cast on tteter. Shares owned by the acquiror, by
officers or by employees who are trustees of thst tire excluded from shares entitled to vote emthtter. Control Shares are voting shares
which, if aggregated with all other shares ownedhgyacquiror or in respect of which the acquisoalle to exercise or direct the exercise of
voting power (except solely by virtue of a revo@aptoxy), would entitle the acquiror to exerciséimg power in electing trustees within one
the following ranges of voting power:

. one-tenth or more but less than one-third,
. one-third or more but less than a majority,
. a majority or more of all voting powe

Control shares do not include shares the acqupargon is then entitled to vote as a result ofripireviously obtained shareholder approval.
A control share acquisition means the acquisitiboomtrol shares, subject to certain exceptions.

A person who has made or proposes to makat®ol share acquisition may compel the boartusftees of the trust to call a special
meeting of shareholders to be held within 50 ddydemand to consider the voting rights of the shafée right to compel the calling of a
special meeting is subject
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to the satisfaction of certain conditions, incluglem undertaking to pay the expenses of the meéfing request for a meeting is made, the
trust may itself present the question at any sluddelns meeting.

If voting rights are not approved at theetirgy or if the acquiring person does not deliveaaquiring person statement as required by the
statute, then the trust may redeem for fair valuea all of the control shares, except those fhich voting rights have previously been
approved. The right of the trust to redeem cordghalres is subject to certain conditions and lifoitst Fair value is determined, without regard
to the absence of voting rights for the controlrebaas of the date of the last control share aitopni by the acquiror or of any meeting of
shareholders at which the voting rights of the ebare considered and not approved. If voting sifit control shares are approved at a
shareholders meeting and the acquiror becomeseehtit vote a majority of the shares entitled tteyall other shareholders may exercise
appraisal rights. The fair value of the sharesaisrchined for purposes of appraisal rights maybedess than the highest price per share paid
by the acquiror in the control share acquisition.

The control share acquisition statute daesapply (a) to shares acquired in a merger, dmtagmn or share exchange if the trust is a party
to the transaction, or (b) to acquisitions approwedxempted by the declaration of trust or bylafvihe trust.

Our bylaws contain a provision exemptirgrrthe control share acquisition statute any ahacajuisitions by any person of our shares.
There can be no assurance that this provisionnetlbe amended or eliminated at any time in theréut

Approval of Extraordinary Trust Action; Amendment o f Declaration of Trust and Bylaws

Under Maryland law, a Maryland real estateestment trust generally cannot amend its detitaraf trust or merge with another entity,
unless approved by the affirmative vote of sharmdia holding at least two-thirds of the sharedledtio vote on the matter. However, a
Maryland real estate investment trust may prowidigsi declaration of trust for approval of thesettera by a lesser percentage, but not less
a majority of all of the votes entitled to be castthe matter. Vornado may merge or consolidate aitother entity or entities or sell or transfer
all or substantially all of the trust propertyaiiproved by the board of trustees and by the &dfina vote of not less than a majority of all of
the votes entitled to be cast on the matter. Siiyjlaur declaration of trust provides for approedamendments (which have been first
declared advisable by our board of directors) leyatiirmative vote of a majority of the votes detitto be cast on the matter. Some limited
exceptions (including amendments to the provisafrsur declaration of trust related to the remafarustees, ownership and transfer
restrictions and amendments) require the affirneatiote of shareholders holding at least two-thafdhe shares entitled to vote on the matter.

Under Maryland law, the declaration of troa Maryland real estate investment trust maynitethe trustees, by a two-thirds vote, to
amend the declaration of trust from time to timgualify as a REIT under the Code or the MarylafdTRLaw, without the affirmative vote or
written consent of the shareholders. Our declanaticdrust permits such action by the board oftes. In addition, our declaration of trust, as
permitted by Maryland law, contains a provisionttharmits our Board, without a shareholder votgrend the declaration of trust to increase
the authorized shares of any class or series dafflodal interest that we are authorized to issue.

Our bylaws provide that the board of dicestwill have the exclusive power to adopt, alterepeal any provision of our bylaws and to
make new bylaws.

Advance Notice of Trustee Nominations and New Busass

Our bylaws provide that with respect tcaamual meeting of shareholders, nominations ofgmer$or election to the board of trustees and
the proposal of business to be considered by sblaieis may
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be made only (i) pursuant to our notice of the mgef(ii) by the board of trustees or (iii) by aasbholder who is entitled to vote at the meeting
and who has complied with the advance notice prnareedof the bylaws. With respect to special mestifgshareholders, only the business
specified in our notice of the meeting may be brauzefore the meeting. Nominations of persons fiecten to the board of trustees at a
special meeting may be made only (i) pursuant tonotice of the meeting, (ii) by the board of tees, or (iii) provided that the board of
trustees has determined that trustees will beedleat the meeting, by a shareholder who is entiladte at the meeting and who has complied
with the advance notice provisions of the bylaws.

Anti-takeover Effect of Certain Provisions of Maryland Law and of the Declaration of Trust and Bylaws

The business combination provisions anthéfapplicable provision in our bylaws is rescihde control share acquisition provisions of
Maryland law, the provisions of our declaratiortrofst on classification of the board of trusteed mmoval of trustees and the advance notice
provisions of our bylaws could delay, defer or gnetva transaction or a change in control of Vornidwdd might involve a premium price for
holders of common shares or otherwise be in thest mterest.

LEGAL OWNERSHIP AND BOOK-ENTRY ISSUANCE

In this section, we describe special cogrsitions that will apply to registered securitiesuied in global—i.e., book-entry—form. First we
describe the difference between legal ownershipigidect ownership of registered securities. Thendescribe special provisions that apply
to global securities.

Who Is the Legal Owner of a Registered Security?

Each debt security, common or preferredeshad depositary share in registered form willdyresented either by a certificate issued in
definitive form to a particular investor or by ooemore global securities representing the enssaance of securities. We refer to those who
have securities registered in their own namesherbboks that we or the trustee or other agenttaiaifor this purpose, as the "holders" of
those securities. These persons are the legalrisadfi¢he securities. We refer to those who, iratiyethrough others, own beneficial interest
securities that are not registered in their own esas indirect owners of those securities. As weudis below, indirect owners are not legal
holders, and investors in securities issued in bexttky form or in street name will be indirect owse

Book-Entry Owners

We expect to issue debt securities, prefeshares and depositary shares in book-entry doityn However, we may issue common shares
in book-entry form. This means those securitie$ lvélrepresented by one or more global securigigistered in the name of a financial
institution that holds them as depositary on bebhtfther financial institutions that participatethe depositary's book-entry system. These
participating institutions, in turn, hold beneficiaterests in the securities on behalf of themsgler their customers.

Under each indenture or other applicableement, only the person in whose name a secsriggistered is recognized as the holder of
that security. Consequently, for securities isSneglobal form, we will recognize only the depositas the holder of the securities and we will
make all payments on the securities, includingvaeiés of common or preferred shares in exchangexichangeable debt securities, to the
depositary. The depositary passes along the pagrnitereteives to its participants, which in turrsgpshe payments along to their customers
are the beneficial owners. The depositary andatigpants do so under agreements they have mademe another or with their customers;
they are not obligated to do so under the termbetecurities.
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As a result, investors will not own sedestdirectly. Instead, they will own beneficialéngésts in a global security, through a bank, broker
or other financial institution that participatestive depositary's book-entry system or holds asrést through a participant. As long as the
securities are issued in global form, investors élindirect owners, and not holders, of the séesr

Street Name Owners

In the future we may terminate a globalsigg or issue securities initially in non-globalrfn. In these cases, investors may choose to hol
their securities in their own names or in streeh@aSecurities held by an investor in street nameldvbe registered in the name of a bank,
broker or other financial institution that the ist@r chooses, and the investor would hold onlyreefieial interest in those securities through an
account he or she maintains at that institution.

For securities held in street name, we rgitlognize only the intermediary banks, brokersaher financial institutions in whose names
the securities are registered as the holders sktkecurities and we will make all payments ondlsesurities, including deliveries of common
or preferred shares in exchange for exchangeablkesdeurities, to them. These institutions passgtbe payments they receive to their
customers who are the beneficial owners, but oatahse they agree to do so in their customer agmsror because they are legally required
to do so. Investors who hold securities in stresh@ will be indirect owners, not holders, of theseurities.

Legal Holders

Our obligations, as well as the obligatiohshe trustee under either indenture and thegabibns, if any, of any other third parties
employed by us, the trustee or any agents, runtortlye holders of the securities. We do not hablgations to investors who hold beneficial
interests in global securities, in street nameyoaity other indirect means. This will be the cabetiver an investor chooses to be an indirect
owner of a security or has no choice because wissug the securities only in global form.

For example, once we make a payment or @ivetice to the holder, we have no further resipditg for that payment or notice even if
that holder is required, under agreements with siégy participants or customers or by law, to paakng to the indirect owners but does not
do so. Similarly, if we want to obtain the approwithe holders for any purpose—e.g., to amendritienture for a series of debt securities or
to relieve us of the consequences of a defaulf oupobligation to comply with a particular promia of an indenture—we would seek the
approval only from the holders, and not the indimeners, of the relevant securities. Whether ana the holders contact the indirect owners
is up to the holders.

When we refer to "you" in this section lbétprospectus, we mean those who invest in theigesibeing offered by this prospectus,
whether they are the holders or only indirect owrarthose securities. When we refer to "your séesl in this section of the prospectus, we
mean the securities in which you will hold a direcindirect interest.

Special Considerations for Indirect Owners

If you hold securities through a bank, mo&r other financial institution, either in booktey form or in street name, you should check
with your own institution to find out:

. how it handles securities payments and noti
. whether it imposes fees or charges;
. how it would handle a request for the holders' eansf ever required;
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. whether and how you can instruct it to send yowstes registered in your own name so you can belder, if that is permitte
in the future;

. how it would exercise rights under the securitfehere were a default or other event triggeringnieed for holders to act to
protect their interests; and

. if the securities are in bo-entry form, how the depositary's rules and proceslwrill affect these matter

What Is a Global Security?

A global security is issued in book-entoyrh only. Each security issued in boektry form will be represented by a global secuttiyt we
deposit with and register in the name of one orenfimancial institutions or clearing systems, @ittnominees, which we select. A financial
institution or clearing system that we select foy aecurity for this purpose is called the "depogit for that security. A security will usually
have only one depositary but it may have more.

Each series of these securities will have @ more of the following as the depositaries:

. The Depository Trust Company, New York, New Yorkjigh is known as "DTC"

. a financial institution holding the securities aghlalf of Euroclear Bank S.A./N.V., as operatorted Euroclear system, which
known as "Euroclear";

. a financial institution holding the securities oghllf of Clearstream Banking, société anonyme, mbaurg, which is known as
"Clearstream"; and

. any other clearing system or financial institutrmed in the applicable prospectus supplement.

The depositaries named above may also ttigipants in one another's systems. Thus, for gtenif DTC is the depositary for a global
security, investors may hold beneficial interestthiat security through Euroclear or ClearstreassrDaC participants. The depositary or
depositaries for your securities will be namedaniyprospectus supplement; if none is named, thesiary will be DTC.

A global security may represent one or atiner number of individual securities. Generallysacurities represented by the same global
security will have the same terms. We may, howessue a global security that represents multipteigties of the same kind, such as debt
securities, that have different terms and are dst@ifferent times. We call this kind of globaksirity a master global security. Your
prospectus supplement will indicate whether yoeusées are represented by a master global sgcurit

A global security may not be transferredtoegistered in the name of anyone other thamép®sitary or its nominee, unless special
termination situations arise. We describe thoseasins below under "—Holder's Option to Obtain@Mslobal Security; Special Situations
When a Global Security Will Be Terminated". As auk of these arrangements, the depositary, owitsinee, will be the sole registered ow
and holder of all securities represented by a dlsebeurity, and investors will be permitted to oamly indirect interests in a global security.
Indirect interests must be held by means of anwattoweith a broker, bank or other financial instibut that in turn has an account with the
depositary or with another institution that doelsug, an investor whose security is representeddigtzl security will not be a holder of the
security, but only an indirect owner of an interiesthe global security.

If the prospectus supplement for a paréicakcurity indicates that the security will bauss in global form only, then the security will be
represented by a global security at all times unés=l until the global security is terminated. Vésatibe the situations in which this can occur
below under "—Holder's Option to Obtain a Non-GlloBacurity; Special Situations When a Global Seguill
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Be Terminated". If termination occurs, we may istheesecurities through another book-entry cleasiysgem or decide that the securities may
no longer be held through any book-entry cleariysjem.

Special Considerations for Global Securities

As an indirect owner, an investor's rigtetgting to a global security will be governed hg taccount rules of the depositary and those of
the investor's financial institution or other intexdiary through which it holds its interest (eEuroclear or Clearstream, if DTC is the
depositary), as well as general laws relating tmgtes transfers. We do not recognize this typ@weestor or any intermediary as a holder of
securities and instead deal only with the depaositzat holds the global security.

If securities are issued only in the forfraglobal security, an investor should be awartheffollowing:

. An investor cannot cause the securities to be texgid in his or her own name, and cannot obtainrgiobal certificates for his
her interest in the securities, except in the spetiuations we describe below;

. An investor will be an indirect holder and mustKkdo his or her own bank or broker for paymentgtensecurities an
protection of his or her legal rights relating e tsecurities, as we describe above under "—WHwelsegal Owner of a
Registered Security?";

. An investor may not be able to sell interests aghcurities to some insurance companies and iotstéutions that are require
by law to own their securities in non-book-entrynfip

. An investor may not be able to pledge his or hearest in a global security in circumstances wihergificates representing tl
securities must be delivered to the lender or dbleeeficiary of the pledge in order for the pletigbe effective;

. The depositary's policies will govern paymentsjwégles, transfers, exchanges, notices and oth#ersaelating to an investor's
interest in a global security, and those policies/thange from time to time. We, the trustee andagents will have no
responsibility for any aspect of the depositargbgpes, actions or records of ownership inter@sis global security. We, the
trustee and any agents also do not supervise fiesiary in any way;

. The depositary will require that those who purcherse sell interests in a global security withinbitok-entry system us
immediately available funds and your broker or bardy require you to do so as well; and

. Financial institutions that participate in the dsipary’'s book-entry system and through which ae$ter holds its interest in the
global securities, directly or indirectly, may alsave their own policies affecting payments, delag transfers, exchanges,
notices and other matters relating to the secaritiad those policies may change from time to tiroe.example, if you hold an
interest in a global security through EurocleaCtearstream, when DTC is the depositary, Eurode&learstream, as
applicable, will require those who purchase antlisedrests in that security through them to usmadiately available funds ai
comply with other policies and procedures, inclgdieadlines for giving instructions as to trangagithat are to be effected on
a particular day. There may be more than one fimhimtermediary in the chain of ownership for anéstor. We do not monitor
and are not responsible for the policies or actmm®cords of ownership interests of any of thosermediaries.
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Holder's Option to Obtain a Non-Global Security; Special Situations When a Global &urity Will Be Terminated

If we issue any series of securities inkentry form but we choose to give the beneficiahers of that series the right to obtain non-
global securities, any beneficial owner entitleekbdain non-global securities may do so by follogvthe applicable procedures of the
depositary, any transfer agent or registrar fot $kesies and that owner's bank, broker or othamfiial institution through which that owner
holds its beneficial interest in the securities: €xample, in the case of a global security reprisg preferred shares or depositary shares, a
beneficial owner will be entitled to obtain a nglobal security representing its interest by maldngritten request to the transfer agent or ¢
agent designated by us. If you are entitled to estja non-global certificate and wish to do so, widuneed to allow sufficient lead time to
enable us or our agent to prepare the requestéticeee.

In addition, in a few special situationsciibed below, a global security will be terminatett! interests in it will be exchanged for
certificates in non-global form representing theusities it represented. After that exchange, tha@ae of whether to hold the securities directly
or in street name will be up to the investor. Inges must consult their own banks or brokers td fimt how to have their interests in a global
security transferred on termination to their owmea, so that they will be holders. We have desdribe rights of holders and street name
investors above under "—Who Is the Legal Owner BEgistered Security?"

The special situations for termination aflabal security are as follows:

. if the depositary notifies us that it is unwillimg unable to continue as depositary for that glaleaurity or the depositary h
ceased to be a clearing agency registered und&ethgrities Exchange Act, and in either case weal@ppoint another
institution to act as depositary within 90 days;

. in the case of a global security representing debtirities, if an event of default has occurredhwéigard to the debt securiti
and has not been cured or waived; or

. any other circumstances specified for this purpogdke applicable prospectus supplem

If a global security is terminated, only tthepositary, and not we or the trustee for any sieturities, is responsible for deciding the na
of the institutions in whose names the securitggasented by the global security will be registened, therefore, who will be the holders of
those securities.

Considerations Relating to Euroclear and Clearstrem

Euroclear and Clearstream are securitiegrahce systems in Europe. Both systems clearedtiel securities transactions between their
participants through electronic, book-entry delwvef securities against payment.

Euroclear and Clearstream may be depasitéor a global security. In addition, if DTC istHepositary for a global security, Euroclear
and Clearstream may hold interests in the globalrily as participants in DTC.

As long as any global security is held hydelear or Clearstream, as depositary, you may aolinterest in the global security only
through an organization that participates, direotlyndirectly, in Euroclear or Clearstream. If Balear or Clearstream is the depositary for a
global security and there is no depositary in tinétédl States, you will not be able to hold intes@stthat global security through any securities
clearance system in the United States.

Payments, deliveries, transfers, exchange;es and other matters relating to the seesritiade through Euroclear or Clearstream must
comply with the rules and procedures of those systdhose
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systems could change their rules and procedurasyatime. We have no control over those systenteir participants and we take no
responsibility for their activities. Transactionstlveen participants in Euroclear or Clearstreamgranhand, and participants in DTC, on the
other hand, when DTC is the depositary, would bkssubject to DTC's rules and procedures.

Special Timing Considerations for Transactions in Hroclear and Clearstream

Investors will be able to make and recéihreugh Euroclear and Clearstream payments, deveransfers, exchanges, notices and other
transactions involving any securities held throtlgise systems only on days when those systemgarefor business. Those systems may not
be open for business on days when banks, brokdrsther institutions are open for business in thédd States.

In addition, because of time-zone diffees)dJ.S. investors who hold their interests ingbeurities through these systems and wish to
transfer their interests, or to receive or makayngent or delivery or exercise any other right wehpect to their interests, on a particular day
may find that the transaction will not be effectedil the next business day in Luxembourg or Brissses applicable. Thus, investors who wish
to exercise rights that expire on a particular aey need to act before the expiration date. Intanidiinvestors who hold their interests thro
both DTC and Euroclear or Clearstream may needatkerspecial arrangements to finance any purchassdes of their interests between the
U.S. and European clearing systems, and thoseagtioiss may settle later than would be the cas&dosactions within one clearing system.
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FEDERAL INCOME TAX CONSIDERATIONS

The following discussion summarizes thetin of Vornado Realty Trust and the material Fabiecome tax consequences to holders of
the common shares, preferred shares and fixedledtesecurities of Vornado Realty Trust and VornRealty L.P., as the case may be, tha
not original issue discount or zero coupon debtisges for your general information only. It isttax advice. The tax treatment of these
holders will vary depending upon the holder's jpattr situation, and this discussion addresseslooiyers that hold these securities as capital
assets and does not deal with all aspects of tax#itat may be relevant to particular holdersghtiof their personal investment or tax
circumstances. This section also does not dealallitspects of taxation that may be relevant ttagetypes of holders to which special
provisions of the Federal income tax laws applgluding:

. dealers in securities or currenci

. traders in securities that elect to use a mark-#woket method of accounting for their securitiediads;

. banks;

. tax-exempt organization:

. certain insurance companies;

. persons liable for the alternative minimum tax;

. persons that hold securities that are a hedgeatkaiedged against interest rate or currency oskisat are part of a straddle

conversion transaction; and

. U.S. shareholders or U.S. debt security holdersseltionctional currency is not the U.S. dollar.

This summary is based on the Internal Regebode, its legislative history, existing and mregd regulations under the Internal Revenue
Code, published rulings and court decisions. Tamraary describes the provisions of these sourcksnobnly as they are currently in effect.
All of these sources of law may change at any tiamel, any change in the law may apply retroactively.

We urge you to consult with your own tax advisorsegarding the tax consequences to you of acquiringwning and selling
common shares, preferred shares and fixed rate deBecurities, including the federal, state, local ahforeign tax consequences of
acquiring, owning and selling these securities inour particular circumstances and potential change# applicable laws.

Taxation of Vornado Realty Trust as a REIT

In the opinion of Sullivan & Cromwell LLBpmmencing with its taxable year ended Decembet 333, Vornado Realty Trust has been
organized and operated in conformity with the regmients for qualification and taxation as a REI@emthe Internal Revenue Code for tax
years ending prior to the date hereof, and VorrRealty Trust's proposed method of operation witllda it to continue to meet tl
requirements for qualification and taxation as dTRihder the Internal Revenue Code for subseqaatie years. Investors should be aware,
however, that opinions of counsel are not bindipgruthe Internal Revenue Service or any court.

In providing its opinion, Sullivan & CromWé&.LP is relying,

. as to certain factual matters upon the statememtsepresentations contained in certificates pedith Sullivan & Cromwell
LLP with respect to Vornado, Two Penn Plaza, REIE, and Americold Realty Trust;

. without independent investigation, as to certastfal matters upon the statements and represamatantained in the certifice
provided to Sullivan & Cromwell LLP by Alexanderand
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. without independent investigation, upon the opiradshearman & Sterling LLP concerning the quadifion of Alexander's as
REIT for each taxable year commencing with its d@gear ended December 31, 1995.

In providing its opinion regarding the gfiahtion of Alexander's as a REIT for Federal immtax purposes, Shearman & Sterling LLP is
relying, as to certain factual matters, upon regmégtions received from Alexander's.

Vornado's qualification as a REIT will depleupon the continuing satisfaction by Vornado ayigen Vornado's current ownership intel
in Alexander's, Americold and Two Penn, by AlexatsleAmericold and Two Penn, of the requirementthefinternal Revenue Code relating
to qualification for REIT status. Some of theseuiegments depend upon actual operating resultsjison levels, diversity of stock
ownership, asset composition, source of incomeraocard keeping. Accordingly, while Vornado interidsontinue to qualify to be taxed as a
REIT, the actual results of Vornado's, Two Perfsericold's or Alexander's operations for any maitir year might not satisfy these
requirements. Neither Sullivan & Cromwell LLP ndrearman & Sterling LLP will monitor the complianeEVornado, Two Penn, Americold
or Alexander's with the requirements for REIT dfiedition on an ongoing basis.

The sections of the Internal Revenue Cqudieable to REITs are highly technical and complBixe following discussion summarizes
material aspects of these sections of the Intd&keakenue Code.

As a REIT, Vornado generally will not hawepay Federal corporate income taxes on its renire that it currently distributes to
shareholders. This treatment substantially elineisdihe "double taxation™ at the corporate and $indder levels that generally results from
investment in a regular corporation. Our dividertdsyever, generally will not be eligible for (i)elmeduced ratio of tax applicable to dividends
received by non-corporate stockholders and (ii)cbiporate dividends received deduction.

However, Vornado will have to pay Federglome tax as follows:

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

. Second, under certain circumstances, Vornado mag toepay the alternative minimum tax on its iteshsax preference

. Third, if Vornado has (a) net income from the sal®ther disposition of "foreclosure property”,d&sined in the Internal

Revenue Code, which is held primarily for saledstomers in the ordinary course of business ootfi|@r nongualifying income
from foreclosure property, it will have to pay taixthe highest corporate rate on that income.

. Fourth, if Vornado has net income from "prohibitemhsactions”, as defined in the Internal Reveno@eCVornado will have to
pay a 100% tax on that income. Prohibited transastare, in general, certain sales or other diiposiof property, other than
foreclosure property, held primarily for sale testmmers in the ordinary course of business.

. Fifth, if Vornado should fail to satisfy the 75%0gs income test or the 95% gross income testsassied below under "—
Requirements for Qualification—Income Tests", bas monetheless maintained its qualification as A REcause Vornado has
satisfied some other requirements, it will haveag a 100% tax on an amount equal to (a) the gnassne attributable to the
greater of (i) 75% of Vornado's gross income oheramount of gross income that is qualifying incdorgourposes of the 75%
test, and (ii) 95% of Vornado's gross income (9@¥%idxable years beginning on or before Octobef@24) over the amount of
gross income that is qualifying income for purposkthe 95% test, multiplied by (b) a fraction intked to reflect Vornado's
profitability.
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. Sixth, if Vornado should fail to distribute duriegich calendar year at least the sum of (1) 85% oéal estate investment tri
ordinary income for that year, (2) 95% of its resfate investment trust capital gain net incomeffar year and (3) any
undistributed taxable income from prior periodsyhMado would have to pay a 4% excise tax on thessxokthat required
distribution over the amounts actually distributed.

. Seventh, if Vornado acquires any asset from a @aration in certain transactions in which Vornadastradopt the basis of t|
asset or any other property in the hands of therfaration as the basis of the asset in the hahdsmado, and Vornado
recognizes gain on the disposition of that assehduhe 10-year period beginning on the date oitkvWornado acquired that
asset, then Vornado will have to pay tax on thétdiigain at the highest regular corporate rate. ¢ofporation means genere
a corporation that has to pay full corporate-leag!

. Eighth, for taxable years beginning after Decen#igr2000, if Vornado receives r-arm's length income from a taxable RE
subsidiary (as defined under "—Requirements forlifcation—Asset Tests"), or as a result of sergipeovided by a taxable
REIT subsidiary to tenants of Vornado, Vornado Wwél subject to a 100% tax on the amount of Vormsadoh-arm's length
income.

. Ninth, if Vornado fails to satisfy a REIT assettfess described below, due to reasonable caus¥@mado nonetheless
maintains its REIT qualification because of spedfcure provisions, Vornado will generally be regdito pay a tax equal to t
greater of $50,000 or the highest corporate taxmailtiplied by the net income generated by thegoalifying assets that caus
Vornado to fail such test.

. Tenth, if Vornado fails to satisfy any provisiontbe Code that would result in its failure to gfialis a REIT (other than a
violation of the REIT gross income tests or a viola of the asset tests described below) and thiation is due to reasonable
cause, Vornado may retain its REIT qualification Wwill be required to pay a penalty of $50,000 éach such failure.

Requirements for Qualification

The Internal Revenue Code defines a REId @wrporation, trust or association

. which is managed by one or more trustees or dirgcto

. the beneficial ownership of which is evidenced tansferable shares, or by transferable certificatégneficial interest

. that would otherwise be taxable as a domestic eatjom, but for Sections 856 through 859 of theinal Revenue Code;

. that is neither a financial institution nor an ireuce company to which certain provisions of thermal Revenue Code apply;
. the beneficial ownership of which is held by 100vwre persons

. during the last half of each taxable year, not ntbasm 50% in value of the outstanding stock of Wwhe&owned, directly ¢

constructively, by five or fewer individuals, adfided in the Internal Revenue Code to include dertatities; and

. that meets certain other tests, described belayarding the nature of its income and assets.

The Internal Revenue Code provides thattmalitions described in the first through fourthlét points above must be met during the
entire taxable year and that the condition desdribehe fifth bullet point above must be met dgrat least 335 days of a taxable year of
12 months, or during a proportionate part of aliexgear of less than 12 months.

56




Vornado has satisfied the conditions désdtiin the first through fifth bullet points of tbeeceding paragraph and believes that it has alsc
satisfied the condition described in the sixth éulloint of the preceding paragraph. In additioagnAdo's declaration of trust provides for
restrictions regarding the ownership and transfé&anado’s shares of beneficial interest. Thestiations are intended to assist Vornado in
continuing to satisfy the share ownership requimrgiheescribed in the fifth and sixth bullet poiafghe preceding paragraph. The ownership
and transfer restrictions pertaining to the comrsloares are described in this prospectus underetdirtg "Description of Common Shares—
Restrictions on Ownership of Common Shares."

Vornado owns a number of wholly-owned cogbe subsidiaries. Internal Revenue Code Sectiéfi)gdovides that unless a REIT makes
an election to treat the corporation as a taxaBlETRubsidiary, a corporation which is a "qualifie&IT subsidiary”, as defined in the Internal
Revenue Code, will not be treated as a separapeiaion, and all assets, liabilities and itemiobme, deduction and credit of a qualified
REIT subsidiary will be treated as assets, lidbsiand items of these kinds of the REIT. Thusgplying the requirements described in this
section, Vornado's qualified REIT subsidiaries Wil ignored, and all assets, liabilities and itefisicome, deduction and credit of these
subsidiaries will be treated as assets, liabildéied items of these kinds of Vornado.

If a REIT is a partner in a partnershipedsury regulations provide that the REIT will bemed to own its proportionate share of the
assets of the partnership and will be deemed &nkiled to the income of the partnership attriblgeo that share. In addition, the character of
the assets and gross income of the partnershipetélin the same character in the hands of the REIpurposes of Section 856 of the Internal
Revenue Code, including satisfying the gross incteats and the asset tests. Thus, Vornado's propate share of the assets, liabilities and
items of income of any partnership in which Vornasla partner, including the Operating Partnership be treated as assets, liabilities and
items of income of Vornado for purposes of applting requirements described in this section. Taasons taken by partnerships in which
Vornado owns an interest, either directly or thfooge or more tiers of partnerships or qualified R&ubsidiaries, can affect Vornado's ability
to satisfy the REIT income and assets tests anddtexmination of whether Vornado has net incoramfprohibited transactions.

Taxable REIT Subsidiaries. A taxable REIT subsidiary is any corporatiominich a REIT directly or indirectly owns stockopided
that the REIT and that corporation make a jointtida to treat that corporation as a taxable REiFs&iary. The election can be revoked at
any time as long as the REIT and the taxable REDBBigliary revoke such election jointly. In additigiha taxable REIT subsidiary holds,
directly or indirectly, more than 35% of the setigd of any other corporation other than a REIT\{bie or by value), then that other
corporation is also treated as a taxable REIT slidogi. A corporation can be a taxable REIT subsjdwith respect to more than one REIT.

A taxable REIT subsidiary is subject to &edlincome tax at regular corporate rates (cugrenmaximum rate of 35%), and may also be
subject to state and local taxation. Any dividepdil or deemed paid by any one of Vornado's taxaBld subsidiaries will also be taxable,
either (1) to Vornado to the extent the dividendetsined by Vornado, or (2) to Vornado's stockbmddo the extent the dividends received
from the taxable REIT subsidiary are paid to Vowoiadtockholders. Vornado may hold more than 10%ef&tock of a taxable REIT
subsidiary without jeopardizing its qualificatios a REIT notwithstanding the rule described belodar "—Asset Tests" that generally
precludes ownership of more than 10% of any isssecurities. However, as noted below, in ordeMannado to qualify as a REIT, the
securities of all of the taxable REIT subsidiaiiesvhich it has invested either directly or inditlganay not represent more than 20% of the
total value of its assets. Vornado expects thaatigregate value of all of its interests in taxd®EdT subsidiaries will represent less than 20%
of the total value of its assets; however, Vorneaenot assure that this will always be true. Othan certain activities related to operating or
managing a lodging or health care
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facility as more fully described below under "—Imee Tests," a taxable REIT subsidiary may genegilyage in any business including the
provision of customary or non-customary servicetet@nts of the parent REIT.

Income Tests. In order to maintain its qualification as a REVornado annually must satisfy two gross incoemguirements.

. First, Vornado must derive at least 75% of its grimeome, excluding gross income from prohibitesh$actions, for each
taxable year directly or indirectly from investmemnglating to real property or mortgages on reapprty, including "rents from
real property”, as defined in the Internal Reve@Guoee, or from certain types of temporary investraeRents from real property
generally include expenses of Vornado that are paréimbursed by tenants.

. Second, at least 95% of Vornado's gross incoméydixg gross income from prohibited transactions,gach taxable year mt
be derived from real property investments as deedrin the preceding bullet point, dividends, iegtrand gain from the sale or
disposition of stock or securities, or from any dmnation of these types of sources.

Rents that Vornado receives will qualifyrasts from real property in satisfying the grassoime requirements for a REIT described at
only if the rents satisfy several conditions.

. First, the amount of rent must not be based in @leolin part on the income or profits of any perddowever, an amount
received or accrued generally will not be excluftedh rents from real property solely because iidsed on a fixed percentage
or percentages of receipts or sales.

. Second, the Internal Revenue Code provides th& reneived from a tenant will not qualify as refintsn real property in
satisfying the gross income tests if the REIT, aigeor under the applicable attribution rules, aan10% or greater interest in
that tenant; rents received from a taxable REITsgli@ry under certain circumstances qualify assémm real property even if
Vornado owns more than a 10% interest in the sidogidWe refer to a tenant in which Vornado owri&o or greater interest
as a "related party tenant."

. Third, if rent attributable to personal propertgded in connection with a lease of real propergréster than 15% of the to
rent received under the lease, then the portioemdfattributable to the personal property will gaglify as rents from real
property.

. Finally, for rents received to qualify as rentsnfroeeal property, the REIT generally must not opeatmanage the property

furnish or render services to the tenants of tlgenty, other than through an independent contrdicion whom the REIT
derives no revenue or through a taxable REIT sidrgidHowever, Vornado may directly perform certa@rvices that landlords
usually or customarily render when renting spaceéeupancy only or that are not considered rerttigréhe occupant of the

property.

Vornado does not derive significant rentéif related party tenants other than rents recemgdrespect to its interest in Toys "R" Us, |
Vornado also does not and will not derive rentabime attributable to personal property, other fhensonal property leased in connection with
the lease of real property, the amount of whidess than 15% of the total rent received undetease.

Vornado directly performs services for saphés tenants. Vornado does not believe thaptiogision of these services will cause its gt
income attributable to these tenants to fail tarbated as rents from real property. If Vornadoemerprovide services to a tenant that are other
than those landlords usually or customarily prowidesn renting space for occupancy only, amountsived or accrued by Vornado for any of
these services will not be treated as rents frahpmperty for purposes of the REIT gross incoasst However, the amounts received or
accrued for these services will not cause othenetsareceived with respect to the property tottalbe treated as rents from real property
unless the amounts treated as received in respe services, together with amounts receivedéstain management services, exceed 1% of
all amounts received or accrued by Vornado
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during the taxable year with respect to the propéfthe sum of the amounts received in respethefservices to tenants and management
services described in the preceding sentence ex¢bhed % threshold, then all amounts received auad by Vornado with respect to the
property will not qualify as rents from real propereven if Vornado provides the impermissible &g to some, but not all, of the tenants of
the property.

The term "interest" generally does notude any amount received or accrued, directly aréatly, if the determination of that amount
depends in whole or in part on the income or psafftany person. However, an amount received auadogenerally will not be excluded frc
the term interest solely because it is based @xed percentage or percentages of receipts or.sales

From time to time, Vornado may enter indalging transactions with respect to one or moiiesafssets or liabilities. Vornado's hedging
activities may include entering into interest raeaps, caps, and floors, options to purchase itessg, and futures and forward contracts.
Except to the extent provided by Treasury Regutatiany income Vornado derives from a hedging &eatien that is clearly identified as such
as specified in the Code, including gain from take ®r disposition of such a transaction, will nohstitute gross income for purposes of the
95% gross income test, and therefore will be exenopt this test, but only to the extent that trenaction hedges indebtedness incurred or to
be incurred by us to acquire or carry real estatmme from any hedging transaction will, howe\sr,nonqualifying for purposes of the 75%
gross income test. The term "hedging transactias tised above, generally means any transactioradoranters into in the normal course of
its business primarily to manage risk of interesé ror price changes or currency fluctuations wedpect to borrowings made or to be made, or
ordinary obligations incurred or to be incurred \iyrnado. Vornado intends to structure any hedgiagsactions in a manner that does not
jeopardize its status as a RE

If Vornado fails to satisfy one or boththé 75% or 95% gross income tests for any taxadde, it may nevertheless qualify as a REIT for
that year if it satisfies the requirements of othevisions of the Internal Revenue Code that allelief from disqualification as a REIT. These
relief provisions will generally be available if:

. Vornado's failure to meet the income tests wastdueasonable cause and not due to willful negbaud

. Vornado files a schedule of each item of incomexoess of the limitations described above in acwed with regulations to t
prescribed by the Internal Revenue Service.

Vornado might not be entitled to the benefithese relief provisions, however. As discudseldw, even if these relief provisions apply,
Vornado would have to pay a tax on the excess iecom

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

. First, at least 75% of the value of Vornado's tatdets must be represented by real estate assktding (a) real estate assets
held by Vornado's qualified REIT subsidiaries, Vamin's allocable share of real estate assets haddryerships in which
Vornado owns an interest and stock issued by an&BR€T, (b) for a period of one year from the dat&/ornado’s receipt of
proceeds of an offering of its shares of beneficigdrest or publicly offered debt with a term oleast five years, stock or debt
instruments purchased with these proceeds an@st) cash items and government securities.

. Second, not more than 25% of Vornado's total assajsbe represented by securities other than thabe 75% asset clas
. Third, not more than 20% of Vornado's total ase®y constitute securities issued by taxable REBSEliaries and of the

investments included in the 25% asset class, the\ad any one issuer's securities, other thantggeicurities issued by another
REIT or securities issued by a
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taxable REIT subsidiary, owned by Vornado may mxaeed 5% of the value of Vornado's total assetgebher, Vornado may
not own more than 10% of the vote or value of thstanding securities of any one issuer, excepsguers that are REITS,
gualified REIT subsidiaries or taxable REIT subsaitdis, or certain securities that qualify undeafe $iarbor provision of the
Internal Revenue Code (such as so-called "stralght* securities). Also, solely for the purposeshef 10% value test described
above, the determination of Vornado's interesh@dassets of any partnership or limited liabiliynpany in which it owns an
interest will be based on Vornado's proportionaterest in any securities issued by the partnershiimnited liability company,
excluding for this purpose certain securities désckin the Code. As a consequence, if the IRSesstally challenges the
partnership status of any of the partnerships irtlviiornado maintains an interest, and the parhigiis reclassified as a
corporation or a publicly traded partnership tarads a corporation Vornado could lose its REITustat

Since March 2, 1995, Vornado has owned rttae 10% of the voting securities of Alexande®isice April of 1997, Vornado's owners|
of Alexander's has been through the operating pestip rather than direct. Vornado's ownershipra@sein Alexander's will not cause Vorne
to fail to satisfy the asset tests for REIT staoidong as Alexander's qualified as a REIT for eazfdhe taxable years beginning with its taxable
year ended December 31, 1995 and continues toaiyqun the opinion of Shearman & Sterling LLRyramencing with Alexander's taxalt
year ended December 31, 1995, Alexander's hasdrganized and operated in conformity with the regmients for qualification and taxati
as a REIT under the Internal Revenue Code, amqtadpsosed method of operation will enable it to aurg to meet the requirements for
qualification and taxation as a REIT under therima Revenue Code. In providing its opinion, Shear& Sterling LLP is relying upon
representations received from Alexander's.

Since April of 1997, Vornado has also owrtadough the operating partnership, more than #0#%e voting securities of Two Penn.
Vornado's indirect ownership interest in Two Perilhwot cause Vornado to fail to satisfy the agssts for REIT status so long as Two Penn
qualifies as a REIT for its first taxable year @&ath subsequent taxable year. Vornado believe3@aPenn will also qualify as a REIT.

Certain relief provisions may be availatlé/ornado if it fails to satisfy the asset testsctibed above after the 30 day cure period. Under
these provisions, Vornado will be deemed to havethee5% and 10% REIT asset tests if the valuésaionqualifying assets (i) does not
exceed the lesser of (a) 1% of the total valu¢so@ssets at the end of the applicable quarte(tariL 0,000,000, and (ii) Vornado disposes of
the nonqualifying assets within (a) six monthsratte last day of the quarter in which the failtoesatisfy the asset tests is discovered or (k
period of time prescribed by Treasury Regulatiansd issued. For violations due to reasonable candeot willful neglect that are not
described in the preceding sentence, Vornado meig alisqualification as a REIT under any of thesti$ssts, after the 30 day cure period, by
taking steps including (i) the disposition of thengualifying assets to meet the asset test withisik months after the last day of the quarter in
which the failure to satisfy the asset tests isaliered or (b) the period of time prescribed byatey Regulations to be issued, (ii) paying ¢
equal to the greater of (a) $50,000 or (b) the ésglcorporate tax rate multiplied by the net incgyeeerated by the nonqualifying assets, and
(iii) disclosing certain information to the IRS.

Annual Distribution Requirements. Vornado, in order to qualify as a REIT, is rigqd to distribute dividends, other than capitahga
dividends, to its shareholders in an amount at legisal to (1) the sum of (a) 90% of Vornado's I'esstate investment trust taxable income”,
computed without regard to the dividends paid dédn@nd Vornado's net capital gain, and (b) 90%hefnet after-tax income, if any, from
foreclosure property minus (2) the sum of certtémi of non-cash income.
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In addition, if Vornado disposes of anyetsgithin 10 years of acquiring it, Vornado will bequired to distribute at least 90% of the after-
tax built-in gain, if any, recognized on the disitios of the asset.

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

To the extent that Vornado does not diatdtall of its net capital gain or distributeseddst 90%, but less than 100%, of its real estate
investment trust taxable income, as adjusted lithave to pay tax on those amounts at regulamargi and capital gain corporate tax rates.
Furthermore, if Vornado fails to distribute duriegch calendar year at least the sum of (a) 85% ofdinary income for that year, (b) 95% of
its capital gain net income for that year and (o) andistributed taxable income from prior periodsrnado would have to pay a 4% excise tax
on the excess of the required distribution overam®unts actually distributed.

Vornado intends to satisfy the annual ttistion requirements.

From time to time, Vornado may not havdisighnt cash or other liquid assets to meet the @8ibution requirement due to timing
differences between (a) when Vornado actually kexeincome and when it actually pays deductibleergps and (b) when Vornado includes
the income and deducts the expenses in arriviitg ttxable income. If timing differences of thisd occur, in order to meet the 90%
distribution requirement, Vornado may find it nexay to arrange for short-term, or possibly longrteborrowings or to pay dividends in the
form of taxable stock dividends.

Under certain circumstances, Vornado maghide to rectify a failure to meet the distributi@yuirement for a year by paying "deficiency
dividends" to shareholders in a later year, whi@y e included in Vornado's deduction for dividepd#l for the earlier year. Thus, Vornado
may be able to avoid being taxed on amounts digtibas deficiency dividends; however, Vornado béllrequired to pay interest based upon
the amount of any deduction taken for deficienayd#inds.

Failure to qualify as a REIT

If Vornado would otherwise fail to qualifis a REIT because of a violation of one of the irequents described above, its qualification as
a REIT will not be terminated if the violation isi@ to reasonable cause and not willful neglect\&omhado pays a penalty tax of $50,000 for
the violation. The immediately preceding sentenmeschot apply to violations of the income testssdbed above or a violation of the asset
tests described above each of which have speeifif provisions that are described above.

If Vornado fails to qualify for taxation asREIT in any taxable year, and the relief praxisido not apply, Vornado will have to pay tax,
including any applicable alternative minimum tar,its taxable income at regular corporate ratesn&ao will not be able to deduct
distributions to shareholders in any year in whidhils to qualify, nor will Vornado be required tnake distributions to shareholders. In this
event, to the extent of current and accumulatediegs and profits, all distributions to sharehotdeill be taxable to the shareholders as
dividend income (which may be subject to tax afgremtial rates) and corporate distributees magligéble for the dividends received
deduction if they satisfy the relevant provisiofishe Internal Revenue Code. Unless entitled tiefrehder specific statutory provisions,
Vornado will also be disqualified from taxation@&EIT for the four taxable years following the ydaring which qualification was lost.
Vornado might not be entitled to the statutoryefetiescribed in this paragraph in all circumstances
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Taxation of Holders of Common Shares or Preferred Sares
U.S. Shareholders

As used in this section, the term "U.Srshalder" means a holder of common shares or pesfeshares who, for United States Federal
income tax purposes, is:

. a citizen or resident of the United States;

. a domestic corporatiol

. an estate whose income is subject to United Skddsral income taxation regardless of its sounc

. a trust if a United States court can exercise pigrsapervision over the trust's administration and or more United States

persons have authority to control all substantiaisions of the trust.

Taxation of Dividends. As long as Vornado qualifies as a REIT, disitilns made by Vornado out of its current or acclateal
earnings and profits, and not designated as cataldividends, will constitute dividends taxatidts taxable U.S. stockholders as ordinary
income. Noncorporate U.S. stockholders will gergnabt be entitled to the tax rate applicable tdtae types of dividends except with respect
to the portion of any distribution (a) that repmseincome from dividends Vornado received fronogporation in which it owns shares (but
only if such dividends would be eligible for theMer rate on dividends if paid by the corporationtsandividual stockholders), or (b) that is
equal to Vornado's real estate investment trustii@xincome (taking into account the dividends miEduction available to Vornado) for
Vornado's previous taxable year and less any faaiesby Vornado during its previous taxable yeaoyjzled that certain holding period and
other requirements are satisfied at both the RBEiadividual stockholder level. Noncorporate Usgckholders should consult their own tax
advisors to determine the impact of tax rates oiddnds received from Vornado. Distributions oftkind will not be eligible for the dividen
received deduction in the case of U.S. stockholtteasare corporations. Distributions made by Vdmthat Vornado properly designates as
capital gain dividends will be taxable to U.S. &toalders as gain from the sale of a capital asslet for more than one year, to the extent that
they do not exceed our actual net capital gairiffertaxable year, without regard to the periodibich a U.S. stockholder has held his
common stock or preferred stock. Thus, with cerfiaiitations, capital gain dividends received byiadividual U.S. stockholder may be
eligible for preferential rates of taxation. U.gckholders that are corporations may, howeverehaired to treat up to 20% of certain capital
gain dividends as ordinary income.

To the extent that Vornado makes distrimgj not designated as capital gain dividendsxéess of its current and accumulated earnings
and profits, these distributions will be treatadtfas a tax-free return of capital to each U.8ramolder. Thus, these distributions will reduce
the adjusted basis which the U.S. shareholdermhbisishares for tax purposes by the amount oflitebution, but not below zero.
Distributions in excess of a U.S. shareholder'sstdf basis in his shares will be taxable as dagsias, provided that the shares have been
held as a capital asset. For purposes of detergithmportion of distributions on separate clagdeshares that will be treated as dividends for
Federal income tax purposes, current and accunadudaeings and profits will be allocated to digitibns resulting from priority rights of
preferred shares before being allocated to ottstrilolutions.

Dividends authorized by Vornado in Octoldwoyember, or December of any year and payablestaeeholder of record on a specified
date in any of these months will be treated as patiti by Vornado and received by the shareholddderember 31 of that year, provided that
Vornado actually pays the dividend on or beforeuday 31 of the following calendar year. Sharehadaay not include in their own income
tax returns any net operating losses or capitael®®f Vornado.

62




U.S. stockholders holding shares at theectf Vornado's taxable year will be required tiude, in computing their long-term capital
gains for the taxable year in which the last dayoifhnado's taxable year falls, the amount that ¥dmdesignates in a written notice mailed to
its stockholders. Vornado may not designate amduarggcess of Vornado's undistributed net capiééh dor the taxable year. Each U.S.
stockholder required to include the designated arhimudetermining the stockholder's long-term capgiins will be deemed to have paid, in
the taxable year of the inclusion, the tax paid/oynado in respect of the undistributed net cagitahs. U.S. stockholders to whom these rules
apply will be allowed a credit or a refund, as thse may be, for the tax they are deemed to hadeps. stockholders will increase their
basis in their shares by the difference betweemtheunt of the includible gains and the tax deepwd by the stockholder in respect of these
gains.

Distributions made by Vornado and gainiagdrom a U.S. stockholder's sale or exchangédafes will not be treated as passive activity
income. As a result, U.S. stockholders generallyvat be able to apply any passive losses ag#iastincome or gain.

Sale or Exchange of Shares. When a U.S. stockholder sells or otherwisealisg of shares, the stockholder will recognize gainss
for Federal income tax purposes in an amount equale difference between (a) the amount of cashtlaa fair market value of any property
received on the sale or other disposition, andh@holder's adjusted basis in the shares forugxgses. This gain or loss will be capital gai
loss if the U.S. stockholder has held the sharescapital asset. The gain or loss will be longrtgain or loss if the U.S. stockholder has held
the shares for more than one year. Long-term dagaia of an individual U.S. stockholder is genbréhxed at preferential rates. In general,
any loss recognized by a U.S. stockholder wherstibekholder sells or otherwise disposes of shar®®mado that the stockholder has held
for six months or less, after applying certain fireddperiod rules, will be treated as a long-termitzd loss, to the extent of distributions
received by the shareholder from Vornado which weggiired to be treated as long-term capital gains.

Redemption of Preferred Stock. VVornado's preferred stock is redeemable by ¥dorunder certain circumstances described in the
applicable prospectus supplement. Any redemptiovioohado's preferred stock for cash will be a tdxatansaction for United States Federal
income tax purposes. If a redemption for cash bly& stockholder is treated as a sale or redempfisnch preferred stock for United States
Federal income tax purposes, the holder will reczegnapital gain or loss equal to the differencevieen the purchase price and the U.S.
stockholder's adjusted tax basis in the prefertecksedeemed by Vornado. The gain or loss woultbbg-term capital gain or loss if the
holding period for the preferred stock exceedsyear. The deductibility of capital losses may blejsct to limitations.

The receipt of cash by a stockholder ireragtion of the preferred stock will be treated asle or redemption for United States federal
income tax purposes if the redemption:

. is "not essentially equivalent to a dividend" wigspect to the holder under Section 302(b)(1) efithernal Revenue Code;

. is a "substantially disproportionate" redemptiothwespect to the holder under Section 302(b) {2h@Internal Revenue Cod
or

. results in a "complete termination” of the holdstck interest in Vornado under Section 302(bdf3he Internal Revenue
Code.

In determining whether any of these teatslieen met, a holder must take into account rgtpaferred stock or any other class of our
stock it actually owns, but also any of Vornadask regardless of class it constructively owndimithe meaning of Section 318 of the
Internal Revenue Code (including stock that is adyrirectly or indirectly, by certain members oé tholder's family and certain entities (such
as corporations, partnerships, trusts and estateg)ich the holder has an equity interest as agktock that may be acquired through options
that it owns).
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A distribution to a stockholder will be &ited as "not essentially equivalent to a dividghid'results in a "meaningful reduction" in the
stockholder's stock interest (taking into accolinsfzares owned, regardless of class or seriegbinado. Whether the receipt of cash by a
stockholder will result in a meaningful reductiointlee stockholder's proportionate interest will dieg on the stockholder's particular facts and
circumstances. If, however, as a result of an rgdiem of preferred stock, a U.S. stockholder whedative stock interest (actual or
constructive) in Vornado is minimal and who exegsiso control over corporate affairs suffers a cédu in its proportionate interest in
Vornado (including any ownership of stock constinedy owned), the holder generally should be regdrds having suffered a "meaningful
reduction" in its interest in Vornado.

Satisfaction of the "substantially disprdmate” and "complete termination” exceptiondeépendent upon compliance with the
respective objective tests set forth in Section(8J{2) and Section 302(b)(3) of the Internal Reve@ode. A distribution to a stockholder will
be "substantially disproportionate" if the percgetaf our outstanding voting stock actually andstarctively owned by the stockholder
immediately following the redemption of preferredck (treating preferred stock redeemed as notand#ng) is less than 80% of the
percentage of our outstanding voting stock actustl¢f constructively owned by the stockholder imratsly before the redemption (treating
preferred stock redeemed pursuant to the tender a$f not outstanding), and immediately followihg tedemption the stockholder actually
and constructively owns less than 50% of the twdahbined voting power of Vornado. Because Vornag@erred stock is nonvoting stock, a
holder would have to reduce such holder's holdingsy of our classes of voting stock (if any) &isfy this test.

A distribution to a stockholder will resiita "complete termination” if either (1) all dfet preferred stock and all other classes of
Vornado's stock actually and constructively owngdHhe stockholder are redeemed or (2) all of tlefegpred stock and Vornado's other classes
of stock actually owned by the stockholder are eetked or otherwise disposed of and the stockhoddeligible to waive, and effectively
waives, the attribution of Vornado's stock congiugty owned by the stockholder in accordance wlhth procedures described in Section 302
(c)(2) of the Code.

Any redemption may not be a redemptionliodfavVornado's preferred stock. If Vornado wereg¢deem less than all of the preferred st
a stockholder's ability to meet any of the threststelescribed above might be impaired. In conguliiith their tax advisors, stockholders she
discuss the consequences of a partial redemptidomfado's preferred stock on the amount of Vorfasimck actually and constructively
owned by such holder required to produce the deéséie treatment.

If a U.S. stockholder's receipt of cashifaitable to a redemption of Vornado's preferretistfor cash does not meet one of the tests of
Section 302 of the Code described above, thenasle eceived by such holder in the tender offertveiltreated as a dividend and taxed as
described above.

Backup Withholding. Vornado will report to its U.S. stockholderslahe IRS the amount of dividends paid during ezatbndar year,
and the amount of tax withheld, if any. Under tlekup withholding rules, backup withholding may gpp a shareholder with respect to
dividends paid unless the holder (a) is a corponatir comes within certain other exempt categaies when required, demonstrates this fact,
or (b) provides a taxpayer identification numbertifies as to no loss of exemption from backupghtwitiding, and otherwise complies with
applicable requirements of the backup withholdinigs. The IRS may also impose penalties on a Woskisolder that does not provide
Vornado with his correct taxpayer identificatiomrmer. A shareholder may credit any amount paideakup withholding against the
shareholder's income tax liability. In addition,’rMado may be required to withhold a portion of talgjain distributions to any shareholders
who fail to certify their non-foreign status to \rado.

Taxation of Tax-Exempt Shareholders. The IRS has ruled that amounts distributediddehds by a REIT generally do not constitute
unrelated business taxable income when receivedthy-exempt entity. Based on that ruling, provitteat a tax-exempt shareholder is not one
of the types of entity described in the next pampbrand has not held its shares as "debt finanogubpy"” within the
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meaning of the Internal Revenue Code, and the staaeenot otherwise used in a trade or businesglitidend income from shares will not be
unrelated business taxable income to a tax-exehgpekolder. Similarly, income from the sale of gisawill not constitute unrelated business
taxable income unless the tax-exempt shareholdehéla the shares as "debt financed property" witie meaning of the Internal Revenue
Code or has used the shares in a trade or business.

Income from an investment in Vornado's shavill constitute unrelated business taxable ireéon tax-exempt shareholders that are
social clubs, voluntary employee benefit assoadisticupplemental unemployment benefit trusts, ardifeed group legal services plans
exempt from Federal income taxation under the apple subsections of Section 501(c) of the InteRealenue Code, unless the organizatis
able to properly deduct amounts set aside or placegkerve for certain purposes so as to offsetrtbome generated by its shares. Prospective
investors of the types described in the precedimjenice should consult their own tax advisors aoriieg these "set aside" and reserve
requirements.

Notwithstanding the foregoing, however aation of the dividends paid by a "pension-held REWill be treated as unrelated business
taxable income to any trust which

. is described in Section 401(a) of the Internal RexecCode;
. is tax-exempt under Section 501(a) of the InteR@lenue Code; and
. holds more than 10% (by value) of the equity irdesén the REIT

Tax-exempt pension, profit-sharing and lsteenus funds that are described in Section 40ff(t)e Internal Revenue Code are referred to
below as "qualified trusts." A REIT is a "pensioaldh REIT" if:

. it would not have qualified as a REIT but for tlaetfthat Section 856(h)(3) of the Internal Reve@ode provides that sto«
owned by qualified trusts will be treated, for posps of the "not closely held" requirement, as ahmethe beneficiaries of the
trust (rather than by the trust itself); and

. either (a) at least one qualified trust holds mbesn 25% by value of the interests in the REITb)rane or more qualified trust
each of which owns more than 10% by value of ther@sts in the REIT, hold in the aggregate mora 8026 by value of the
interests in the REIT.

The percentage of any REIT dividend treagdinrelated business taxable income to a quadifiyust is equal to the ratio of (a) the gross
income of the REIT from unrelated trades or businesdetermined as though the REIT were a qualifiedd, less direct expenses related tc
gross income, to (b) the total gross income ofRE4T, less direct expenses related to the totagimmcome. Ade minimisexception applies
where this percentage is less than 5% for any Yeanado does not expect to be classified as a@eeld REIT.

The rules described above under the heddlrfs) shareholders" concerning the inclusion ofn&mlo's designated undistributed net ca,
gains in the income of its shareholders will agplyax-exempt entities. Thus, tax-exempt entitidslve allowed a credit or refund of the tax
deemed paid by these entities in respect of tHaditde gains.
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Non-U.S. Shareholder:

The rules governing U.S. Federal incomatiax of nonresident alien individuals, foreignpaorations, foreign partnerships and estates or
trusts that in either case are not subject to dri@tes Federal income tax on a net income bdgisown common shares or preferred shares,
which we call "non-U.S. shareholders”, are compléhe following discussion is only a limited summaifithese rules. Prospective non-U.S.
shareholders should consult with their own tax sold to determine the impact of U.S. Federal, statelocal income tax laws with regard to
an investment in common shares or preferred shiaading any reporting requirements.

Ordinary Dividends. Distributions, other than distributions thag &reated as attributable to gain from sales ohaxges by Vornado of
U.S. real property interests, as discussed belod/other than distributions designated by Vornagloapital gain dividends, will be treated as
ordinary income to the extent that they are madebaurrent or accumulated earnings and profit¢a@fado. A withholding tax equal to 30%
of the gross amount of the distribution will ordiitaapply to distributions of this kind to non-U.Shareholders, unless an applicable tax treaty
reduces that tax. However, if income from the itment in the shares is treated as effectively coteulewith the non-U.S. stockholder's
conduct of a U.S. trade or business or is attritlettp a permanent establishment that the non-4toskholder maintains in the United States if
that is required by an applicable income tax treastya condition for subjecting the non-U.S. stoddtdioto U.S. taxation on a net income basis,
tax at graduated rates will generally apply toriba-U.S. stockholder in the same manner as U.8klstdders are taxed with respect to
dividends, and the 30% branch profits tax may afsgly if the shareholder is a foreign corporatidarnado expects to withhold U.S. tax at the
rate of 30% on the gross amount of any dividentgerahan dividends treated as attributable to §aim sales or exchanges of U.S. real
property interests and capital gain dividends, paid non-U.S. stockholder, unless (a) a lowertyreste applies and the required form
evidencing eligibility for that reduced rate isfil with Vornado or the appropriate withholding agem(b) the non-U.S. stockholder files an
IRS Form W-8 ECI or a successor form with Vornadthe appropriate withholding agent claiming the distributions are effectively
connected with the non-U.S. stockholder's condfiatld.S. trade or business and in either caser appy@icable requirements are met.

Distributions to a non-U.S. stockholderttage designated by Vornado at the time of distidivuas capital gain dividends which are not
attributable to or treated as attributable to tispakition by Vornado of a U.S. real property ietgrgenerally will not be subject to U.S. Federal
income taxation, except as described below.

Return of Capital. Distributions in excess of Vornado's currerd aocumulated earnings and profits, which are neatt¢d as
attributable to the gain from Vornado's dispositidra U.S. real property interest, will not be tabeato a non-U.S. stockholder to the extent that
they do not exceed the adjusted basis of the n@n4tiockholder's shares. Distributions of this kirillinstead reduce the adjusted basis of the
shares. To the extent that distributions of thiglikéxceed the adjusted basis of a non-U.S. stodkhslshares, they will give rise to tax liability
if the non-U.S. stockholder otherwise would haveay tax on any gain from the sale or dispositibitsoshares, as described below. If it
cannot be determined at the time a distributiomasle whether the distribution will be in excessufrent and accumulated earnings and
profits, withholding will apply to the distributioat the rate applicable to dividends. However nbe-U.S. stockholder may seek a refund of
these amounts from the IRS if it is subsequenttgrieined that the distribution was, in fact, in ez of current accumulated earnings and
profits of Vornado.

Capital Gain Dividends. Distributions that are attributable to gainnfrgales or exchanges by us of U.S. real propetgydats that are
paid with respect to any class of stock which gutarly traded on an established securities mddoated in the United States and held by a
non-U.S. holder who does not own more than 5% ol slass of stock at any time during the one yeaiod ending on
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the date of distribution will be treated as a ndrdistribution by us, and such distributions wiét taxed as described above in "—Ordinary
Dividends."

Distributions not described in the precegdiaragraph that are attributable to gain fromssateexchanges by Vornado of U.S. real proj
interests will be taxed to a non-U.S. shareholdaelen the provisions of the Foreign Investment imlFoperty Tax Act of 1980, as amended.
Under this statute, these distributions are tageliion-U.S. stockholder as if the gain were efffett connected with a U.S. business. Thus,
nonU.S. stockholders will be taxed on the distribui@t the normal capital gain rates applicable ®. gtockholders, subject to any applice
alternative minimum tax and special alternativeimimm tax in the case of individuals. Vornado isuiegd by applicable Treasury regulations
under this statute to withhold 35% of any distribntthat Vornado could designate as a capital daildend. However, if Vornado designates
as a capital gain dividend a distribution made teefbe day Vornado actually effects the designatioen although the distribution may be
taxable to a non-U.S. shareholder, withholding dessapply to the distribution under this statiRather, Vornado must effect the 35%
withholding from distributions made on and aftez thate of the designation, until the distributisosvithheld equal the amount of the prior
distribution designated as a capital gain dividéite non-U.S. shareholder may credit the amoutitheitd against its U.S. tax liability.

Sales of Shares. Gain recognized by a ndhS. stockholder upon a sale or exchange of conshares generally will not be taxed un
the Foreign Investment in Real Property Tax Aatafnado is a "domestically controlled REIT", defihgenerally as a REIT, less than 50% in
value of whose stock is and was held directly dirgctly by foreign persons at all times duringpadfied testing period. Vornado believes |
it is and will continue to be a domestically cotitd REIT, and, therefore, that taxation under gta&ute generally will not apply to the sale of
Vornado shares. However, gain to which this stadiois not apply will be taxable to a non-U.S. shadtter if investment in the shares is
treated as effectively connected with the non-gt8ckholder's U.S. trade or business or is atiiletto a permanent establishment that the
non-U.S. stockholder maintains in the United Stdtdsat is required by an applicable income tapaty as a condition for subjecting the non-
U.S. stockholder to U.S. taxation on a net incom&d In this case, the same treatment will apgpip¢é non-U.S. stockholder as to U.S.
stockholders with respect to the gain. In additgein to which the Foreign Investment in Real Pryp&ax Act does not apply will be taxable
to a non-U.S. stockholder if the ndhS. shareholder is a nonresident alien individua was present in the United States for 183 daysare
during the taxable year and has a "tax home" inthiged States, or maintains an office or a fixé&ate of business in the United States to
which the gain is attributable. In this case, a 3@%will apply to the nonresident alien individigadapital gains. A similar rule will apply to
capital gain dividends to which this statute doesapply.

If Vornado does not qualify as a domeslycabntrolled REIT, the tax consequences to a ndd-iStockholder of a sale of shares depends
upon whether such stock is regularly traded onsséasbdished securities market and the amount of stazik that is held by the non-U.S.
stockholder. Specifically, a non-U.S. stockholdettholds a class of shares that is traded ontableshied securities market will only be
subject to FIRPTA in respect of a sale of sucheshirthe stockholder owned more than 5% of theeshaf such class at any time during a
specified period. This period is generally the goof the period that the non-U.S. stockholder esvauch shares or the fiyear period endir
on the date when the stockholder disposed of titksA non-U.S. stockholder that holds a class offiédo’s shares that is not traded on an
established securities market will only be subjed®IRPTA in respect of a sale of such shares ihendate the stock was acquired by the
stockholder it had a fair market value greater tienfair market value on that date of 5% of thgutarly traded class of Vornado's outstanding
shares with the lowest fair market value. If a ha®. stockholder holds a class of Vornado's shiwass not regularly traded on an establis
securities market, and subsequently acquires additinterests of the same class, then all suendats must be aggregated and valued as
date of the subsequent acquisition for purposéisenb% test that is described in the preceding
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sentence. If tax under FIRPTA applies to the gaithe sale of shares, the same treatment wouly &pthe non-U.S. stockholder as to U.S.
stockholders with respect to the gain, subjechiyoapplicable alternative minimum tax and a spegigrnative minimum tax in the case of
nonresident alien individuals.

Federal estate taxes

Common shares or preferred shares heldnmnal.S. shareholder at the time of death wilinmtuded in the shareholder's gross estate for
United States federal estate tax purposes, unfeaplicable estate tax treaty provides otherwise.

Backup Withholding and Information Reporting

If you are a non-U.S. stockholder, yougeaerally exempt from backup withholding and infatimn reporting requirements with respect
to:

. dividend payments and

. the payment of the proceeds from the sale of comshanes effected at a United States office of &dar
as long as the income associated with these pagnseatherwise exempt from United States fedeiaime tax, and:

. the payor or broker does not have actual knowledgeason to know that you are a United Statesopeaad you have furnishe
to the payor or broker:

. a valid Internal Revenue Service Forn-8BEN or an acceptable substitute form upon whiah gertify, under penaltie
of perjury, that you are a non-United States person

. other documentation upon which it may rely to tithat payments as made to a non-United States pgrsmecordance
with U.S. Treasury regulations, or

. you otherwise establish an exempti

Payment of the proceeds from the sale afesheffected at a foreign office of a broker gethemwill not be subject to information reporti
or backup withholding. However, a sale of shares itheffected at a foreign office of a broker Vel subject to information reporting and
backup withholding if:

. the proceeds are transferred to an account magttdip you in the United States,
. the payment of proceeds or the confirmation ofsdie is mailed to you at a United States address, o
. the sale has some other specified connection WwiluUnited States as provided in U.S. Treasury egiguls,

unless the broker does not have actual knowledgeason to know that you are a United States pexsdrihe documentation requirements
described above are met or you otherwise estadtigtkemption.

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

. a United States persc
. a controlled foreign corporation for United Statizes purposes
. a foreign person 50% or more of whose gross inasreffectively connected with the conduct of a lediStates trade or

business for a specified three-year period, or
. a foreign partnership, if at any time during its yeear:

. one or more of its partners are "U.S. personstiefised in U.S. Treasury regulations, who in thgragate hold more
than 50% of the income or capital interest in thempership, or
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. such foreign partnership is engaged in the conoluatUnited States trade or busine

unless the broker does not have actual knowledgeasion to know that you are a United States peasdrihe documentation requirements
described above are met or you otherwise estahfigtxemption. Backup withholding will apply if tsale is subject to information reporting
and the broker has actual knowledge that you &feited States person.

You generally may obtain a refund of anyoants withheld under the backup withholding rulest texceed your income tax liability by
filing a refund claim with the Internal Revenue Bee.

Other tax consequences

State or local taxation may apply to Vormaahd its shareholders in various state or log&dictions, including those in which it or they
transact business or reside. The state and loc&igatment of Vornado and its shareholders mayanform to the Federal income tax
consequences discussed above. Consequently, ptigsmEtareholders should consult their own tax sohg regarding the effect of state and
local tax laws on an investment in Vornado.

Taxation of Holders of Most Fixed Rate Debt Securies

This section describes the material Un8tates federal income tax consequences of ownaiixéd rate debt securities that Vornado or
Vornado Realty L.P. may offer for your general imfiation only. It is not tax advice. It applies towonly if the fixed rate debt securities that
you purchase are not original issue discount ar zeupon debt securities and you acquire the fiagel debt securities in the initial offering
the offering price. If you purchase these fixee rdebt securities at a price other than the offigpirice, the amortizable bond premium or
market discount rules may also apply to you. Yoousth consult your own tax advisor regarding thisgbility.

The tax consequences of owning any fixéel dabt securities that are zero coupon debt s&x=uar original issue discount debt securities,
floating rate debt securities, zero coupon dehtisies, original issue debt securities, conveetibl exchangeable debt securities, or indexed
debt securities that we offer will be discussethmapplicable prospectus supplement.

United States Debt Security Holders

This subsection describes the tax consemseto a United States debt security holder. Yewddnited States debt security holder if you
are a beneficial owner of a fixed rate debt segtoitwhich this section applies and you are:

. a citizen or resident of the United States,

. a domestic corporation,

. an estate whose income is subject to United Statiesal income tax regardless of its source

. a trust if a United States court can exercise pigrsapervision over the trust's administration and or more United States

persons are authorized to control all substangalgions of the trust.

If you are not a United States debt seginmitider of a fixed rate debt security to whictsthection applies, this subsection does not apply
to you and you should refer to "—United States Alidebt Security Holders" below.

Payments of Interest. You will be taxed on interest on your fixederatebt security as ordinary income at the timergoeive the
interest or when it accrues, depending on your atetif accounting for tax purposes.

Purchase, Sale and Retirement of Fixed RBXebt Securities. Your tax basis in your fixed rate debt secugénerally will be its cost.
You will generally recognize capital gain or logstbe sale or retirement of your note equal todifference between the amount you realize on
the sale or
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retirement, excluding any amounts attributablectoraed but unpaid interest, and your tax basiour yote. Capital gain of a noncorporate
United States debt security holder is generallgdbat preferential rates where the holder hasdifigpperiod greater than one year.

United States Alien Debt Security Holders

This subsection describes the tax consemseto a United States alien debt security hoMeu. are a United States alien debt security
holder if you are the beneficial owner of a fixeder debt security to which this section applies @ for United States federal income tax
purposes:

. a nonresident alien individual,

. a foreign corporation,

. a foreign partnership, «

. an estate or trust that in either case is not stibjeUnited States federal income tax on a neirime basis on income or ge

from a debt security.
If you are a United States debt securitgéig this subsection does not apply to you.

Under United States federal income andest law, and subject to the discussion of baakitipholding below, if you are a United
States alien debt security holder:

. we and other U.S. payors generally will not be nexglito deduct United States withholding tax froayments of principal an
interest to you if, in the case of payments ofriesé

1. you do not actually or constructively own 10% orrmof the total combined voting power of all classé stock o
Vornado (in the case of debt securities issued tmngdo) or 10% or more of the capital or profiteiest of Vornado
Realty L.P. (in the case of debt securities isdwedornado Realty L.P.),

2. you are not a controlled foreign corporation tisatelated to Vornado or Vornado Realty L.P. throsgitk ownershig
and

3. the U.S. payor does not have actual knowledgeasometo know that you are a United States persdn an
a. you have furnished to the U.S. payor an InternaleRae Service Form W-8BEN or an acceptable substitum

upon which you certify, under penalties of perjuhat you are a non-United States person,

b. in the case of payments made outside the UnitegsSta you at an offshore account (generally, @owaat
maintained by you at a bank or other financialifagon at any location outside the United Statgs)y have
furnished to the U.S. payor documentation thatbdistaes your identity and your status as a nonddh8tates
person,

c. the U.S. payor has received a withholding certiq@urnished on an appropriate Internal RevenugiGe
Form W-8 or an acceptable substitute form) froneespn claiming to be:

i. a withholding foreign partnership (generally a fgrepartnership that has entered into an agreemimthe
Internal Revenue Service to assume primary withihgldesponsibility with respect to distributionsdan
guaranteed payments it makes to its partners),

ii. a qualified intermediary (generally a non-Unitedt8s financial institution or clearing organizatmma non-

United States branch or office of a United Statearfcial institution or clearing organization tliga party to a
withholding agreement with the Internal Revenuevige), or
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iii. a U.S. branch of a n-United States bank or of a r-United States insurance compa

and the withholding foreign partnership, qualifiatermediary or U.S. branch has received documientaipon
which it may rely to treat the payment as made toUnited States person in accordance with Ur&adury
regulations (or, in the case of a qualified intedliagy, in accordance with its agreement with thermal Revenue
Service),

d. the U.S. payor receives a statement from a seesiGtearing organization, bank or other finanaiatitution that
holds customers' securities in the ordinary coofsts trade or business,

i. certifying to the U.S. payor under penalties ofiyngrthat an Internal Revenue Service Forr-8BEN or an
acceptable substitute form has been received fimurby it or by a similar financial institution beden it and yot
and

ii. to which is attached a copy of the Internal ReveBevice Form \-8BEN or acceptable substitute form,

4. The U.S. payor otherwise possesses documentatmmwpich it may rely to treat the payment as mada mor-United
States person in accordance with U.S. Treasuryjatguos, and

. no deduction for any United States federal withimgdax will be made from any gain that you realiwethe sale or exchange
your note.

Further, a fixed rate debt security heldabyindividual who at death is not a citizen oiidest of the United States will not be includibte i
the individual's gross estate for United Stategifaldestate tax purposes if:

. the decedent did not actually or constructively d@fo or more of the total combined voting powealbtlasses of stock «
Vornado (in the case of debt securities issued tmn&do) or 10% or more of the capital or profiteiest of Vornado Realty
L.P. (in the case of debt securities issued by ®¥donRealty L.P.) at the time of death and

. the income on the fixed rate debt security woulthave been effectively connected with a UnitedeSt&rade or business of t
decedent at the same time.

Backup Withholding and Information Reporting

In general, if you are a noncorporate Uhi¢ates debt security holder, we and other pagm@sequired to report to the Internal Revenue
Service all payments of principal and interest onnfixed rate debt security. In addition, we amtideo payors are required to report to the
Internal Revenue Service any payment of proceetiseo$ale of your fixed rate debt security befoegurity within the United States.
Additionally, backup withholding will apply to anyayments if you fail to provide an accurate taxpagentification number, or you are
notified by the Internal Revenue Service that yaudhfailed to report all interest and dividendsuiesgd to be shown on your federal income
returns.

In general, if you are a United Statesratiebt security holder, payments of principal @eliest made by us and other payors to you will
not be subject to backup withholding and informatieporting, provided that the certification reguirents described above under "—United
States Alien Debt Security Holders" are satisfiegau otherwise establish an exemption. Howeverang other payors are required to report
payments of interest on your fixed rate debt séiesron Internal Revenue Service Form 1042-S evibre ipayments are not otherwise subject
to information reporting requirements. In additipayment of the proceeds from the sale of fixed dabt securities effected
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at a United States office of a broker will not ldject to backup withholding and information repagtprovided that:

. the broker does not have actual knowledge or resknow that you are a United States person andhgve furnished to the
broker:

. an appropriate Internal Revenue Service For-8 or an acceptable substitute form upon which yatifg, under
penalties of perjury, that you are not a Unitede3tgerson, or

. other documentation upon which it may rely to tithat payment as made to a non-United States persmtordance
with U.S. Treasury regulations, or

. you otherwise establish an exempti

If you fail to establish an exemption ahd broker does not possess adequate documentégionrsstatus as a non-United States person,
the payments may be subject to information repgriind backup withholding. However, backup withhia¢gwill not apply with respect to
payments made to an offshore account maintaingebynless the broker has actual knowledge thaiayew United States person.

In general, payment of the proceeds froensile of fixed rate debt securities effectedfateign office of a broker will not be subject to
information reporting or backup withholding. Howeya sale effected at a foreign office of a brokékbe subject to information reporting a
backup withholding if:

. the proceeds are transferred to an account ma@ttdin you in the United State
. the payment of proceeds or the confirmation ofsthle is mailed to you at a United States address, o
. the sale has some other specified connection Witthited States as provided in U.S. Treasury egiguis,

unless the broker does not have actual knowledgeasion to know that you are a United States peasdrihe documentation requirements
described above (relating to a sale of debt seesiiffected at a United States office of a brokeg)met or you otherwise establish an
exemption.

In addition, payment of the proceeds frtwa $ale of fixed rate debt securities effectedfateign office of a broker will be subject to
information reporting if the broker is:

. a United States persc
. a controlled foreign corporation for United Statis purposes,
. a foreign person 50% or more of whose gross inasreffectively connected with the conduct of a lediStates trade or

business for a specified three-year period, or
. a foreign partnership, if at any time during its yeear:

. one or more of its partners are "U.S. personstiefised in U.S. Treasury regulations, who in thgragate hold more
than 50% of the income or capital interest in thempership, or

. such foreign partnership is engaged in the conoluatUnited States trade or busine

unless the broker does not have actual knowledgeasion to know that you are a United States peasdrihe documentation requirements
described above (relating to a sale of debt seesitiffected at a United States office of a brokeg)met or you otherwise establish an
exemption. Backup withholding will apply if the edk subject to information reporting and the brdikes actual knowledge that you are a
United States person.

You generally may obtain a refund of anyoants withheld under the backup withholding rulest texceed your income tax liability by
filing a refund claim with the Internal Revenue Bee.
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PLAN OF DISTRIBUTION

Vornado Realty Trust and Vornado Realty. IRy sell the securities to one or more underveriter public offering and sale by them or
may sell the securities to investors directly aptlgh agents or through a combination of any adehmethods of sale. Vornado Realty Trust's
common shares or preferred shares may be issuedcgpeersion of debt securities of Vornado RealtysT or in exchange for debt securities
of Vornado Realty L.P. The securities that Vorn&alty Trust and Vornado Realty L.P. distributeany of these methods may be sold to the
public, in one or more transactions, at a fixedor prices that may be changed, at market ppi@siling at the time of sale, at prices related
to prevailing market prices, or at negotiated [wice

Any underwriter or agent involved in théesfand sale of the securities will be named inrtHated prospectus supplement. Vornado
Realty Trust and Vornado Realty L.P. have resethiedight to sell the securities directly to inv@ston their own behalf in those jurisdictions
where they are authorized to do so.

Underwriters may offer and sell the seesiat a fixed price or prices that may be changetharket prices prevailing at the time of sale,
at prices related to prevailing market prices,taregjotiated prices. Vornado Realty Trust and VdonRealty L.P. also may, from time to time,
authorize dealers, acting as Vornado Realty Trosf$ornado Realty L.P.'s agents, to offer and thellsecurities upon the terms and condit
described in the related prospectus supplementetwnders may receive compensation from Vornadoltgdaust or Vornado Realty L.P. in
the form of underwriting discounts or commissiond anay also receive commissions from purchasettseo$ecurities for whom they may act
as agent. Underwriters may sell the securities through dealers, and the dealers may receive eonsgpion in the form of discounts,
concessions or commissions from the underwriterormissions, which may be changed from time te tifrom the purchasers for whom
they may act as agents.

Any underwriting compensation paid by Vataa&Realty Trust or Vornado Realty L.P. to under@rstor agents in connection with the
offering of the securities, and any discounts, ess®ns or commissions allowed by underwritersartigipating dealers, will be stated in the
related prospectus supplement. Dealers and agariisijpating in the distribution of the securitimay be deemed to be underwriters, and any
discounts and commissions received by them angaofit realized by them on resale of the securitiesy be deemed to be underwriting
discounts and commissions under the applicablerisiesudaws. Underwriters, dealers and agents neagriiitled, under agreements entered
with Vornado Realty Trust or Vornado Realty L.®.jiidemnification against and contribution towaedstain civil liabilities, including any
liabilities under the applicable securities laws.

We may enter into derivative transactionith whird parties, or sell securities not covergdHis prospectus to third parties in privately
negotiated transactions. If the applicable progmestipplement indicates, in connection with thasévdtives, the third parties may sell
securities covered by this prospectus and the gl prospectus supplement, including in shod sahsactions. If so, the third party may
securities pledged by us or borrowed from us oei®io settle those sales or to close out anyeklapen borrowings of stock, and may use
securities received from us in settlement of thiexdévatives to close out any related open borrowimfgstock. The third party in such sale
transactions will be an underwriter and will beritiéed in the applicable prospectus supplemerg post-effective amendment.

Unless otherwise indicated in the appliegirospectus supplement, any securities issued timdgrospectus will be new issues of
securities with no established trading market. Anglerwriters or agents to or through whom the sgesirare sold by Vornado Realty Trust or
Vornado Realty L.P. for public offering and saleynmaake a market in the securities, but the undésvearior agents will not be obligated to do
so and may discontinue any market making at ang tiithout notice. We do not know how liquid thedireg market for any of our securities
will be.
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In connection with an offering of secusti¢the underwriters may purchase and sell seciiitithe open market. These transactions may
include over-allotment, syndicate covering transast and stabilizing transactions. Over-allotmenbives sales of securities in excess of the
principal amount of securities to be purchasedieyunderwriters in an offering, which creates atsposition for the underwriters. Covering
transactions involve purchases of the securitigBeéropen market after the distribution has beenpteted in order to cover short positions.
Stabilizing transactions consist of certain bidpwrchases of securities made for the purposeesfenting or retarding a decline in the market
price of the securities while the offering is irogress. Any of these activities may have the efiégreventing or retarding a decline in the
market price of the securities being offered. They also cause the price of the securities beifegexf to be higher than the price that
otherwise would exist in the open market in thecalos of these transactions. The underwriters magtut these transactions in the over-the-
counter market or otherwise. If the underwritersya@ence any of these transactions, they may disagnthem at any time.

Underwriters and agents may be entitleceuagreements entered into with us to indemnificaelly us against civil liabilities, including
liabilities under the Securities Act, or to contriton with respect to payments that the undervsiteragents may be required to make in that
respect.

Certain of the underwriters, dealers omégi@nd their associates may engage in transadtitimsand perform services for, Vornado
Realty Trust, Vornado Realty L.P. and their afféisin the ordinary course of business for whi@ytimay receive customary fees and
expenses.
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VALIDITY OF THE SECURITIES

The validity of any guarantee or debt seesrissued by Vornado Realty L.P. under this peasus will be passed upon for Vornado
Realty L.P., and the validity of any depositaryreisassued under this prospectus will be passed fggd/ornado Realty Trust, by Sullivan &
Cromwell LLP, New York, New York, counsel to Vorrm&ealty Trust and Vornado Realty L.P. The validifyany debt securities issued by
Vornado Realty Trust, preferred shares or commaneshissued under this prospectus will be passed figp Vornado Realty Trust by Venal
LLP, Baltimore, Maryland, Maryland counsel to VodaaRealty Trust. With respect to all matters of Mand law, Sullivan & Cromwell LLP
will rely on the opinion of Venable LLP. The valigdiof any securities issued under this prospeciilide passed upon for any underwriters by
the counsel named in the applicable prospectudemgmnt.

EXPERTS

The consolidated financial statementsyéhaed financial statement schedules and manag&meport on the effectiveness of internal
control over financial reporting incorporated imstprospectus by reference from Vornado Realty fleasnual report on Form 10-K for the
year ended December 31, 2005 and from Vornado YReddt's annual report on Form-K for the year ended December 31, 2005 as updated
by Vornado Realty Trust's and Vornado Realty L.&utsent report on Form 8-K dated October 27, 20@&¢e been audited by Deloitte &
Touche LLP, an independent registered public adbogifirm, as stated in their reports, which aredrporated herein by reference, and have
been so incorporated in reliance upon the repdrsich firm given upon their authority as expentsiccounting and auditing.

With respect to the unaudited interim fic@hinformation of Vornado Realty Trust for therjpels ended March 31, 2006 and 2005,
June 30, 2006 and 2005 and September 30, 2006083 2nd the unaudited interim financial informataf VVornado Realty, L.P. for the
periods ended March 31, 2006 and 2005 and Jun208®, and 2005, which is incorporated herein byregfee, Deloitte & Touche LLP, an
independent registered public accounting firm, heglied limited procedures in accordance withdaads of the Public Company Account
Oversight Board (United States) for a review oftsiformation. However, as stated in their reportsuded in Vornado Realty Trust's
Quarterly Reports on Form 10-Q for the quartersedndarch 31, 2006, June 30, 2006 and Septemb&088, and the Vornado Realty L.P.'s
Quarterly Reports on Form 10-Q for the quartersedridarch 31, 2006 and June 30, 2006 and incorpbiateeference herein, they did not
audit and they do not express an opinion on thatim financial information. Accordingly, the degref reliance on their reports on such
information should be restricted in light of themited nature of the review procedures applied. itel& Touche LLP are not subject to the
liability provisions of Section 11 of the Secur#tidct of 1933 for their reports on the unauditetiiim financial information because those
reports are not "reports” or a "part” of the regison statement prepared or certified by an acamiwithin the meaning of Sections 7 and 11
of the Act.
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You should rely only on the information containedaorporated by reference in this prospectus $ep@nt and the accompanying
prospectus. We have not, and the underwriters hateauthorized any other person to provide younwlifferent information. If anyor
provides you with different or inconsistent infotina, you should not rely on it. We are not, ane timderwriters are not, making an offer
sell these securities in any jurisdiction where dffifer or sale is not permitted. You should assthméthe information appearing in this
prospectus supplement, the accompanying prospantlithe documents incorporated by reference isratewnly as of their respective dat
Our business, financial condition, results of ogamas and prospects may have changed since thdss.da
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