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Nunber of
Shar es Proposed Maxi mum
to be O fering Price per
Title of Securities to be Registered Regi stered Shar e<F1>
Common Shares of Beneficial Interest
(par value $.04 per share) . . . . . . 1, 500, 000 $41. 50

<F1> Estinated solely for the purpose of calculating the registration fee.
Such estimate has been conputed in accordance with Rule 457(h) based
upon the average of the high and low price of the Commpn Shares of
Beneficial Interest of Vornado Realty Trust as reported on the New
York Stock Exchange on July 25, 1996.

<F2> Cal cul ated pursuant to Rule 457(h) in respect of the 1,500,000 shares
of previously unregi stered Conmon Shares of Beneficial Interest
regi stered hereby. An additional filing fee of $21,743.79 was

previously paid for 1,704,873 shares of unsold Commpn Shares of
Beneficial Interest registered under Registration Statement No. 33-

Pr oposed
Maxi mum Aggr egate
O fering Price<Fl1>

$62, 250, 000

Amount  of
Regi stration
Fee

$21, 465. 52<F2>



62344.

Pursuant to Rule 429 under the Securities Act of 1933, this
Regi stration Statenent includes a prospectus which may relate to securities
regi stered under Registration Statement No. 33-62344. This Registration
Statement, which is a new registration statenent, also constitutes a Post-
Ef fective Amendnment to Registration Statement No. 33-62344.
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PART |
I NFORVATI ON REQUI RED I N THE PROSPECTUS
Item 1. Pl an | nformation.
Ormitted pursuant to the instructions and provisions of Form S-8.
Item 2. Regi strant I nformation and Enpl oyee Pl an
Annual | nformation.
Oritted pursuant to the instructions and provisions of Form S-8.
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PART 11
| NFORMATI ON REQUI RED I N THE REG STRATI ON STATEMENT
Item 3. I ncorporation of Docunents by Reference.

The foll owi ng documents filed by Vornado Realty Trust (the
"Conpany") with the Securities and Exchange Commi ssion (the "SEC') are
incorporated herein by reference:

(a) The Conpany's Annual Report on Form 10-K for the fiscal
year ended Decenber 31, 1995; and

(b) The Conpany's Quarterly Report on Form 10-Q for the
quarter ended March 31, 1996.

Al'l docunents filed by the Conpany pursuant to Sections 13(a)
13(c), 14 and 15(d) of the Securities Exchange Act of 1934 (the "Exchange
Act"), prior to the filing of a post-effective amendment which indicates
that all securities offered have been sold or which deregisters al
securities then remaining unsold, shall be deened to be incorporated herein
by reference and to be part hereof fromthe date of filing of such
docunents. Any statenment contained in a document incorporated or deened to
be incorporated by reference herein shall be deened to be nodified or
superseded for purposes of this Registration Statement to the extent that a
statenment contained herein, or in any subsequently filed docunent which
also is or is deened to be incorporated by reference herein, nodifies or
supersedes such statenent. Any statenent so nodified or superseded shal
not be deenmed, except as so nodified or superseded, to constitute a part of
this Registration Statenent

Item 4. Descri ption of Securities.

The foll owi ng description of the Conpany's Common Shares of
Beneficial Interest ("Conmon Shares") does not purport to be conplete and
is subject to, and qualified in its entirety by reference to, the nore
conpl ete description thereof set forth in the follow ng docunents: (i) the
Conpany's Anended and Restated Declaration of Trust (the "Declaration of
Trust"); and (ii) its Bylaws, which documents are exhibits to this
Regi stration Statenent.

For the Conpany to qualify as a Real Estate Investnent Trust
("REI'T") under the Internal Revenue Code of 1986, as amended (the "Code"),
not nore than 50% of the value of the outstanding stock may be owned,
directly or indirectly, by five or fewer individuals (as defined in the
Code to include certain entities) during the last half of a taxable year
and the stock nust be beneficially owned by 100 or nore persons during at
| east 335 days of a taxable year of 12 nonths (or during a proportionate
part of a shorter taxable year). Accordingly, the Declaration of Trust
contains provisions that restrict the ownership and transfer of shares of



beneficial interest

The Decl aration of Trust authorizes the issuance of up to
102, 000, 000 shares, consisting of 50,000,000 compn shares of beneficia
interest, $.04 par value per share ("Common Shares"), 1,000,000 preferred
shares of beneficial interest, no par value per share ("Preferred Shares"),
and 51, 000, 000 excess shares of beneficial interest, $.04 par value per
share ("Excess Shares").

As permitted by Maryland | aw, the Declaration of Trust
aut horizes the Board of Trustees, without any action by the sharehol ders of
the Conpany, to anend the Conpany's Declaration of Trust fromtine to tinme
to increase or decrease the aggregate nunber of shares of beneficia
interest or the nunber of shares of beneficial interest of any class that
the Conpany is authorized to issue. The effect
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of this provision in the Conpany's Declaration of Trust is to permt the
Board of Trustees, wi thout sharehol der action, to increase or decrease (a)
the total nunber of authorized shares of beneficial interest of the Conpany
and/ or (b) the nunber of authorized shares of beneficial interest of any
one or nore classes. Mryland law permits a REIT to have shares of
beneficial interest that are assigned to a particular class as well as
shares that are not assigned to a particular class but are available to be
classified by the board of trustees at a later time. Thus, the tota

nunber of authorized shares of beneficial interest may exceed the tota
nunber of authorized shares of all classes. Currently, all of the

aut hori zed shares of beneficial interest of the Conpany are assigned to one
of three classes set forth above

Description O Common Shares

As of July 9, 1996, 24,334,796 Conmon Shares were issued and
out standi ng and no Preferred Shares or Excess Shares are issued and
out standi ng. The Conmon Shares of the Conpany are listed on the New York
St ock Exchange under the synbol "VNO'.

The hol ders of Common Shares are entitled to receive dividends
when, if and as declared by the Board of Trustees of the Conpany out of
assets legally available therefor, provided that if any Preferred Shares
are at the time outstanding, the paynent of dividends on Conmmon Shares or
ot her distributions (including purchases of Common Shares) may be subject
to the declaration and paynent of full cunulative dividends, and in the
absence of arrearages in any mandatory sinking fund, on outstanding
Preferred Shares

The hol ders of Common Shares are entitled to one vote for each
share on all matters voted on by sharehol ders, including elections of
trustees. There is no cunulative voting in the election of trustees, which
means that the holders of a majority of the outstanding Conmopn Shares can
elect all of the trustees then standing for election. The hol ders of Commopn
Shares do not have any conversion, redenption or preenptive rights to
subscribe to any securities of the Conpany. In the event of the
di ssolution, liquidation or w nding up, holders of Conmmon Shares are
entitled to share ratably in any assets remaining after the satisfaction in
full of the prior rights of creditors, including holders of the Conpany's
i ndebt edness, and the aggregate |iquidation preference of any Preferred
Shares then outstanding

The Common Shares have equal dividend, distribution
Iiquidation and other rights, and shall have no preference, appraisal or
exchange rights. Al outstanding shares of Common Shares are fully paid and
non- assessabl e.

The transfer agent for the Common Shares is First Union
National Bank of North Carolina, Charlotte, North Carolina

Restrictions on Oanership

The Decl aration of Trust contains a nunber of provisions which
restrict the ownership and transfer of shares and which are designed to
saf eguard the Conpany agai nst an inadvertent loss of its REIT status. In
order to prevent any Conpany sharehol der from owning shares in an anount
whi ch woul d cause nore than 50% in value of the outstanding shares of the
Conpany to be owned by five or fewer individuals, the Declaration of Trust
contains a limtation that restricts, with certain exceptions, sharehol ders
from owni ng, under the applicable attribution rules of the Code, nore than
2.0% of the outstanding Cormon Shares (the "Common Shares Beneficia
Ownership Limt"). The sharehol ders who owned, under the applicable
attribution rules of the Code, nore than 2.0% of the Common Shares



imedi ately after the merger of Vornado, Inc. into the Conpany in May 1993
(the "Merger") may continue to do so and may acquire additional Comon
Shares through stock option and simlar plans or from other sharehol ders
who owned, under the applicable attribution rules of the Code, nore than
2.0% of the Common Shares innmediately after the Merger, subject to the
restriction that Commopn Shares cannot be transferred if, as a result, nore
than 50% in value of the outstanding shares of the Conpany woul d be owned
by five or fewer individuals. Wile such shareholders are not generally
permitted to acquire
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addi ti onal Conmon Shares from any ot her source, such sharehol ders may
acquire additional Common Shares from any source in the event that
addi ti onal Common Shares are issued by the Conpany, up to the percentage
held by theminmmediately prior to such issuance.

Shar ehol ders should be aware that events other than a purchase
or other transfer of Common Shares can result in ownership, under the
applicable attribution rules of the Code, of Conmobn Shares in excess of the
Common Shares Beneficial Oamership Limt. For instance, if two
shar ehol ders, each of whom owns, under the applicable attribution rules of
the Code, 1.5% of the outstanding Common Shares, were to marry, then after
their marriage both sharehol ders woul d own, under the applicable
attribution rules of the Code, 3.0% of the outstanding Conmon Shares, which
is in excess of the Common Shares Beneficial Owership Limt. Simlarly, if
a sharehol der who owns, under the applicable attribution rules of the Code,
1.9% of the outstandi ng Common Shares were to purchase a 50% interest in a
corporation which owns 1.8% of the outstanding Common Shares, then the
shar ehol der woul d own, under the applicable attribution rules of the Code,
2.8% of the outstanding Common Shares. Shareholders are urged to consult
their own tax advisers concerning the application of the attribution rules
of the Code in their particular circunstances.

Under the Code, rental incone received by a REIT from persons
in which the REIT is treated, under the applicable attribution rules of the
Code, as owning a 10% or greater interest does not constitute qualifying
income for purposes of the income requirenents that REITs nust satisfy. For
these purposes, a REIT is treated as owning any stock owned, under the
applicable attribution rules of the Code, by a person that owns 10% or nore
of the value of the outstanding shares of the REIT. Therefore, in order to

ensure that rental income of the Conpany will not be treated as
nonqual i fying i ncome under the rule described above, and thus to ensure
that there will not be an inadvertent |loss of REIT status as a result of

the ownership of shares of a tenant, or a person that holds an interest in
a tenant, the Declaration of Trust also contains an ownership limt that
restricts, with certain exceptions, shareholders from owning, under the
applicable attribution rules of the Code (which are different fromthose
applicable with respect to the Conmon Shares Beneficial Owership Linmt),
nmore than 9.9% of the outstanding shares of any class (the "Constructive
Omnership Limt"). The sharehol ders who owned, under the applicable
attribution rules of the Code, shares in excess of the Constructive
Ownership Limt immediately after the Merger generally are not subject to
the Constructive Omership Limt. Subject to an exception for tenants and
subt enants fromwhomthe REIT receives, directly or indirectly, rental
incone that is not in excess of a specified threshold, the Declaration of
Trust also contains restrictions that are designed to ensure that the

shar ehol ders who owned, under the applicable attribution rules of the Code,
shares in excess of the Constructive Owmership Linmt imediately after the
Merger will not, in the aggregate, own an interest in a tenant or subtenant
of the REIT of sufficient nagnitude to cause rental incone received,
directly or indirectly, by the REIT from such tenant or subtenant to be
treated as nonqualifying income for purposes of the incone requirenents
that REITs nust satisfy.

Shar ehol ders should be aware that events other than a purchase
or other transfer of shares can result in ownership, under the applicable
attribution rules of the Code, of shares in excess of the Constructive
Ownership Limt. As the attribution rules that apply with respect to the
Constructive Omership Limt differ fromthose that apply with respect to
the Common Shares Beneficial Owership Linmt, the events other than a
purchase or other transfer of shares which can result in share ownership in
excess of the Constructive Owmership Limt can differ fromthose which can
result in share ownership in excess of the Conmon Shares Beneficial
Omnership Limt. Shareholders are urged to consult their own tax advisers
concerning the application of the attribution rules of the Code in their
particul ar circunstances.

The Declaration of Trust provides that a transfer of Comon
Shares that would otherwi se result in ownership, under the applicable
attribution rules of the Code, of Commpn Shares in excess of the Conmpn
Shares Beneficial Omership Limt or the Constructive Omership Limt, or



whi ch woul d cause the shares of beneficial interest of the Conpany to be
beneficially owned by fewer than 100 persons, will be null and void and the

purported transferee will acquire no rights or econonmic interest in such
Common Shares. In addition, Commpn Shares that woul d ot herwi se be owned
under the applicable attribution rules

-4
of the Code, in excess of the Common Shares Beneficial Oanership Linmt or
the Constructive Omership Limt will be automatically exchanged for Excess
Shares that will be transferred, by operation of law, to the Conpany as

trustee of a trust for the exclusive benefit of a beneficiary designated by
the purported transferee or purported holder. While so held in trust

Excess Shares are not entitled to vote and are not entitled to participate
in any dividends or distributions nade by the Conpany. Any dividends or
distributions received by the purported transferee or other purported

hol der of such Excess Shares prior to the discovery by the Conmpany of the
automati ¢ exchange for Excess Shares shall be repaid to the Conpany upon
demand

If the purported transferee or purported holder elects to
designate a beneficiary of an interest in the trust with respect to such

Excess Shares, only a person whose ownership of the shares will not violate
the Common Shares Beneficial Owership Linmit or the Constructive Oanership
Limt may be designated, at which time the Excess Shares will be

automatical ly exchanged for Common Shares. The Decl aration of Trust
contai ns provisions designed to ensure that the purported transferee or
other purported holder of the Excess Shares may not receive in return for
such a transfer an anount that reflects any appreciation in the Common
Shares for which such Excess Shares were exchanged during the period that
such Excess Shares were outstanding but will bear the burden of any decline
in value during such period. Any anount received by a purported transferee
or other purported holder for designating a beneficiary in excess of the
amount permitted to be received nust be turned over to the Conpany. The
Decl aration of Trust provides that the Conpany may purchase any Excess
Shares that have been automatically exchanged for Common Shares as a result
of a purported transfer or other event. The price at which the Conpany may
purchase such Excess Shares shall be equal to the lesser of (i) in the case
of Excess Shares resulting froma purported transfer for value, the price
per share in the purported transfer that resulted in the automati c exchange
for Excess Shares or, in the case of Excess Shares resulting from sone

ot her event, the market price of the Common Shares exchanged on the date of
the autommtic exchange for Excess Shares and (ii) the market price of the
Common Shares exchanged for such Excess Shares on the date that the Conpany
accepts the deermed offer to sell such Excess Shares. The Conpany's purchase
right with respect to Excess Shares shall exist for 90 days, beginning on
the date that the automatic exchange for Excess Shares occurred or, if the
Conpany did not receive a notice concerning the purported transfer that
resulted in the automatic exchange for Excess Shares, the date that the
Board of Trustees determines in good faith that an exchange for Excess
Shares has occurred

The Board of Trustees of the Conpany may exenpt certain persons
fromthe Conmon Shares Beneficial Owmership Limt or the Constructive
Ownership Limt, including the linmtations applicable to holders who owned
in excess of 2.0% of the Common Shares i mediately after the Merger, if
evi dence satisfactory to the Board of Trustees is presented showi ng that
such exenption will not jeopardize the Conpany's status as a REIT under the
Code. As a condition of such exenption, the Board of Trustees may require a
ruling fromthe Internal Revenue Service and/or an opinion of counse
satisfactory to it and/or representations and undertakings fromthe
applicant with respect to preserving the REIT status of the Conpany.

The foregoing restrictions on transferability and ownership
will not apply if the Board of Trustees determines that it is no longer in
the best interests of the Conpany to attenpt to qualify, or to continue to
qualify, as a REIT

Al'l persons who own, directly or by virtue of the applicable
attribution rules of the Code, nore than 2% of the outstandi ng Common
Shares must give a witten notice to the Conpany containing the information
specified in the Declaration of Trust by January 31 of each year. In
addi tion, each sharehol der shall upon demand be required to disclose to the
Conpany such information as the Conpany may request, in good faith, in
order to determne the Conpany's status as a REIT or to conply with
Treasury Regul ations pronul gated under the REIT provisions of the Code
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The ownership restrictions described above may have the effect
of precluding acquisition of control of the Conpany unless the Board of
Trustees determ nes that maintenance of REIT status is no longer in the
best interests of the Conpany

Item 5. Interests of Named Experts and Counsel
None.
Item 6. Indemification of Directors and O ficers.

Under Maryland |aw, a real estate investment trust forned in
Maryland is permitted to elimnate, by provision in its declaration of
trust, the liability of its trustees and officers to the trust and its
shar ehol ders for nobney dammges except for liability resulting from (i)
actual receipt of an inproper benefit or profit in noney, property or
services or (ii) active and deliberate dishonesty established by a fina
judgnent as being material to the cause of action. The Conpany's
Decl aration of Trust includes such a provision elinnating such liability
to the maxi mum extent permitted by Maryland | aw.

The Conpany's Bylaws require it to indemify (a) any present or
fornmer trustee or officer who has been successful, on the nerits or
otherwi se, in the defense of a proceeding to which he was made a party by
reason of such status, against reasonable expenses incurred by himin
connection with the proceeding, (b) any trustee or officer who, at the
request of the Conpany, serves or has served another trust, corporation or
other entity as a director, officer, partner, or trustee and (c) any
present or fornmer trustee or officer against any claimor liability to
whi ch he may becone subject by reason of such status unless it is
established that (i) his act or onmission was material to the matter giving
rise to the proceeding and was committed in bad faith or was the result of
active and deliberate dishonesty, (ii) he actually received an inproper
personal benefit in noney, property or services or (iii) in the case of a
crimnal proceeding, he had reasonable cause to believe that his act or
om ssion was unlawful. In addition, the Conpany's Bylaws require it to pay
or reinburse, in advance of final disposition of a proceeding, reasonable
expenses incurred by a present or forner trustee or officer nmade a party to
a proceedi ng by reason of such status provided that the Conpany shall have
received (i) a witten affirmation by the trustee or officer of his good
faith belief that he has net the applicable standard of conduct necessary
for indemification by the Conpany as authorized by the Bylaws and (ii) a
written undertaking by or on his behalf to repay the amount paid or
rei mbursed by the Conpany if it shall ultimately be deternined that the
appl i cabl e standard of conduct was not net. The Conpany's Byl aws al so
(i) permt the Conpany to provide indemification and paynent or
rei mbursenent of expenses to a present or former trustee or officer who
served a predecessor of the Conmpany in such capacity and to any enpl oyee or
agent of the Conmpany or a predecessor of the Conpany, (ii) provide that any
indemmi fication or paynment or reinbursenent of the expenses pernmitted by
the Byl aws shall be furnished in accordance with the procedures provided
for indemification or paynment or reinbursement of expenses, as the case
may be, under Section 2-418 of the Maryl and General Corporation Law (the
"MGCL") for directors of Maryland corporations and (iii) permt the Conmpany
to provide such other and further indemification or paynent or
rei mbursenent of expenses as may be pernmitted by the MECL, as in effect
fromtime to tine, for directors of Maryland corporations. Insofar as
indemification for liabilities arising under the Securities Act of 1933
(the "Act") may be permitted to trustees and officers of the Conpany
pursuant to the foregoing provisions or otherw se, the Conpany has been
advi sed that, although the validity and scope of the governing statute has
not been tested in court, in the opinion of the SEC, such indemification
is against public policy as expressed in the Securities Act and is
therefore, unenforceable. In addition, indemification may be limted by
state securities |aws.
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Item 7. Exenption from Regi stration Cl ai ned
Not applicable
Item 8. Exhibits
Exhi bi t
Nunber Description

3.1 Amended and Restated Declaration of Trust of the Conpany, as



amended May 23, 1996

3.2 By-l aws of the Conpany (incorporated by reference to the
Conpany's Annual Report on Form 10-K for the year ended
Decenber 31, 1993 (File No. 1-5098))

4.1 Vornado Realty Trust 1993 Omi bus Share Pl an, as anmended

4.2 Speci men certificate representing the Conpany's Conmmon Shares
of Beneficial Interest (incorporated by reference to Amendnent
No. 1 to the Conpany's Registration Statement on Form S-3 (File
No. 33-62395), filed on October 26, 1995)

5.1 Opi nion of Ballard Spahr Andrews & I|ngersol

23.1 Consent of Deloitte & Touche LLP

23.2 Consent of Ballard Spahr Andrews & Ingersoll (included in its
opinion filed as Exhibit 5.1)

24.1 Powers of Attorney (included on signature page)

Item 9. Undert aki ngs.

(a)

(b)

(¢)

The undersigned Regi strant hereby undertakes

(1) To file, during any period in which offers or sales are being
made, a post-effective amendnent to this Registration
St at ement ;

(i) To include any prospectus required by Section 10(a)(3) of
t he Act;

(ii) To reflect in the Prospectus any facts or events arising
after the effective date of the Registration Statenent
(or the npbst recent posteffective amendnent thereof)
which, individually or in the aggregate, represent a
fundamental change in the information set forth in the
Regi stration Statenent;

(iii) To include any material information with respect to the
pl an of distribution not previously disclosed in the
Regi stration Statenment or any material change to such
information in the Registration Statement;

provi ded, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not
apply if the information required to be included in a post-effective
amendnent by those paragraphs is contained in periodic reports filed
by the registrant pursuant to Section 13 or 15(d) of the Exchange Act
that are incorporated by reference in the registration statenent
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(2) That, for the purpose of determining any liability under the
Act, each such post-effective anendnment shall be deened to be a
new registration statenment relating to the securities offered
therein, and the offering of such securities at that tinme shal
be deened to be the initial bona fide offering thereof.

(3) To renmpve fromregistration by neans of a post-effective
amendment any of the securities being registered which remain
unsold at the term nation of the offering

The undersi gned Regi strant hereby undertakes that, for purposes of
determining any liability under the Act, each filing of the

Regi strant's annual report pursuant to Section 13(a) or 15(d) of the
Exchange Act (and, where applicable, each filing of an enpl oyee
benefit plan's annual report pursuant to Section 15(d) of the
Exchange Act) that is incorporated by reference in the registration
statenment shall be deened to be a new registration statenment relating
to the securities offered therein, and the offering of such
securities at that tinme shall be deened to be the initial bona fide
of fering thereof

Insofar as indemification for liabilities arising under the Act may
be permtted to trustees, officers and controlling persons of the
Regi strant pursuant to the foregoing provisions, or otherw se, the
Regi strant has been advised that in the opinion of the SEC such
indemmification is against public policy as expressed in the Act and
is, therefore, unenforceable. |In the event that a claimfor



indemi fication against such liabilities (other than the paynent by
the Regi strant of expenses incurred or paid by a trustee, officer or
controlling person of the Registrant in the successful defense of any
action, suit or proceeding) is asserted agai nst the Registrant by
such trustee, officer or controlling person in connection with the
securities being registered, the Registrant will, unless in the
opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question
whet her such indemification by it is against public policy as
expressed in the Act and will be governed by the final adjudication
of such issue.
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SI GNATURES

Pursuant to the requirenents of the Securities Act of 1933, Vornado
Realty Trust certifies that it has reasonable grounds to believe that it
meets all of the requirenents for filing on Form S-8 and has duly caused
this Registration Statement on Form S-8 to be signed on its behalf by the
under si gned, thereunto duly authorized, in the City of Saddle Brook and
State of New Jersey, on July 30, 1996.

VORNADO REALTY TRUST,
a Maryland real estate investment trust

By /s/ Joseph Macnow

Joseph Macnow

Vice President - Chief Financial O ficer
and Controller (Principal Financial and
Accounting O ficer)

POVER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature
appears bel ow constitutes and appoints Steven Roth and Joseph Macnhow, and
each of them his true and |awful attorney-in-fact and agent, with full
power of substitution and resubstitution, for himand in his nane, place
and stead, in any and all capacities, to sign any and all anmendnents
(including post-effective amendnments) to this Registration Statement and to
file the sanme, with all exhibits thereto, and other docunents in connection
therewith, with the Securities and Exchange Commi ssion or any other regul atory
authority, granting unto said attorney-in-fact and agent, full power and
authority to do and perform each and every act and thing requisite and
necessary to be done in and about the premi ses, as fully to all intents and
purposes as he might or could do in person, hereby ratifying and confirm ng
all that said attorney-in-fact and agent, or his substitute, may lawfully
do or cause to be done by virtue hereof.

Pursuant to the requirenents of the Securities Act of 1933, this
Regi stration Statenent has been signed bel ow by the follow ng persons in
the capacities and on the date indicated.

Si gnature Title Dat e
/'s/ Steven Roth Chai rman of the Board of
Steven Roth Trust ees
(Principal Executive
Oficer) July 30, 1996
/sl Joseph Macnow Vice President - Chief
Joseph Macnow Fi nancial Oficer and

Control |l er (Principal
Fi nanci al and Accounting

O ficer) July 30, 1996
/'s/ David Mandel baum
Davi d Mandel baum Trust ee July 30, 1996
/'s/ Stanley Sinmon
St anl ey Si nmon Trustee July 30, 1996
/sl Richard R West
Ri chard R West Trust ee July 30, 1996

/'s/ Ronald G Targan
Ronal d G Targan Trust ee July 30, 1996



/'s/ Russell B. Wght, Jr
Russel |l B. Wght, Jr. Trust ee July 30, 1996
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Exhi bit | ndex

Exhi bi t

Number Descri ption

3.1 Amended and Restated Declaration of Trust of the
Conpany, as anended May 23, 1996

3.2 By-l aws of the Conpany (incorporated by reference
to the Conpany's Annual Report on Form 10-K for the
year ended Decenber 31, 1993 (File No. 1-5098))

4.1 Vornado Realty Trust 1993 Omi bus Share Pl an, as
amended

4.2 Speci men certificate representing the Conpany's
Common Shares of Beneficial Interest (incorporated
by reference to Anendment No. 1 to the Conpany's
Regi stration Statement on Form S-3 (File
No. 33-62395), filed on Cctober 26, 1995)

5.1 Opi ni on of Ballard Spahr Andrews & I|ngersol

23.1 Consent of Deloitte & Touche LLP

23.2 Consent of Ballard Spahr Andrews & I|ngersol
(included in its opinion filed as Exhibit 5.1)

24.1 Powers of Attorney (included on signature page)
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Section 2: EX-3.1 (AMENDED AND RESTATED DECLARATION OF TRUST)

Exhibit 3.1
VORNADO REALTY TRUST

AMENDED AND RESTATED
DECLARATI ON OF TRUST

Thi s AMENDED AND RESTATED DECLARATI ON OF TRUST ("Declaration of Trust"
or "Declaration") is made by the undersigned Trustees

WHEREAS, the Trustees desire to create a real estate investnent trust
under the laws of the State of Maryland; and

VWHEREAS, the Trustees desire that this trust qualify as a "rea
estate investnent trust" under the Internal Revenue Code of 1986, as
amended (the "Code"), and under Title 8 of the Corporations and
Associ ations Article of the Associated Code of Maryland, as anended ("Title
8"), so long as such qualification, in the opinion of the Trustees, is
advant ageous to the Sharehol ders; and

WHEREAS, the beneficial interest in the Trust shall be divided into
transferabl e shares of one or nore classes evidenced by certificates;

NOW THEREFORE, the Trustees hereby declare that they will hold in
trust all property which they have or may hereafter acquire as such
Trustees, together with the proceeds thereof, in trust, and nanage the
Trust Property for the benefit of the Shareholders as provided by this
Decl aration of Trust

ARTI CLE



The Trust; Definitions
SECTION 1.1 Nane. The name of the trust (the "Trust") is:
Vornado Realty Trust

So far as nmay be practicable, the business of the Trust shall be conducted
and transacted under that name, which name (and the word "Trust" wherever
used in this Declaration of Trust, except where the context otherw se
requires) shall refer to the Trustees collectively but not individually or
personal Iy and shall not refer to the Shareholders or to any officers,
enpl oyees or agents of the Trust or of such Trustees.

Under circunmstances in which the Trustees determine that the use of
the name "Vornado Realty Trust" is not practicable, they may use any other
desi gnation or nane for the Trust.

SECTION 1.2 Resident Agent. The nanme of the resident agent of the
Trust in the State of Maryland is Janes J. Hanks, Jr., whose post office
address is c/o Ballard Spahr Andrews & Ingersoll, 300 East Lonbard Street,
Bal ti more, Maryland 21202. The Trust may have such offices or places of
business within or without the State of Maryland as the Trustee may from
tinme to tinme determ ne.

SECTION 1.3 Nature of Trust. The Trust is a real estate investnent
that within the meaning of Title 8. The Trust shall not be deened to be a
general partnership, limted partnership, joint venture,
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joint stock conpany or, except as provided in Section 11.4, a corporation
(but nothing herein shall preclude the Trust from being treated for tax
purposes as an associ ation under the Code).

SECTION 1.4 Powers. The Trust shall have all of the powers granted
to real estate investnent trusts generally by Title 8 or any successor
statute and shall have any other and further purposes as are not
inconsistent with and are appropriate to pronote and attain the purposes
set forth in this Declaration of Trust.

SECTION 1.5 Definitions. As used in this Declaration of Trust, the
following ternms shall have the follow ng neanings unless the context
ot herwi se requires:

"Advi ser" means the Person, if any, appointed enployed or contracted
with by the Trust pursuant to Section 4.1.

"Affiliate" or "Affiliated" neans, as to any corporation,
partnership, trust or other association (other than the Trust), any Person
(i) that holds beneficially, directly or indirectly, 1% or nore of the
out standi ng stock or equity interests thereof or (ii) who is an officer,
director, partner or trustee thereof or of any Person which controls, is
controlled by, or under common control wi th, such corporation, partnership,
trust or other association or (iii) which controls, is controlled by, or
under common control w th, such corporation, partnership, trust or other
associ ation.

"Mortgages" neans nortgages, deeds of trust or other security
interests on or applicable to Real Property.

"Person" means an individual, corporation, partnership, estate, trust
(including a trust qualified under Section 401(a) or 501(c)(17) of the
Code), a portion of a trust permanently set aside for or to be used
exclusively for the purposes described in Section 642(c) of the Code,
associ ation, private foundation within the nmeaning of Section 509(a) of the
Code, joint stock conpany or other entity, or any government or agency or
political subdivision thereof, and also includes a group as that termis
used for purposes of Section 13(d)(3) of the Securities Exchange Act of
1934, as anended.

"Real Property" or "Real Estate" neans land, rights in |and
(including | easehold interests), and any buil di ngs, structures,
i mprovements, furnishings, fixtures and equi pment |ocated on or used in
connection with land and rights or interests in |and.

"REIT Provisions of the Code" neans Sections 856 through 860 of the
Code and any successor or other provisions of the Code relating to real
estate investnent trusts (including provisions as to the attribution of
ownership of beneficial interests therein) and the regul ati ons pronul gat ed
t her eunder .



"Securities" neans Shares, any stock, shares or other evidences of
equity or beneficial or other interests, voting trust certificates, bonds
debentures, notes or other evidence of indebtedness, secured or unsecured
convertible, subordinated or otherw se, or in general any instrunments
comonly known as "securities" or any certificates of interest, shares or
participations in, tenporary or interimcertificates for, receipts for
guarantees of, or warrants, options or rights to subscribe to, purchase or
acquire, any of the foregoing

"Securities of the Trust" neans any Securities issued by the Trust.

" Shar ehol ders" neans hol der of record of outstandi ng Shares

"Shar es" means shares of Preferred Stock, Conmmpn Stock or Excess
Stock (all as defined in Section 6.1)

"Trustees" or "Board of Trustees" neans, collectively the individuals
nanmed in Section 2.2 of this Declaration of Trust so |long as they continue
in office and all other individuals who have been duly el ected and qualify
as trustees of the Trust hereunder

"Trust Property" neans any and all property, real, personal or
otherwi se, tangible or intangible, which is transferred or conveyed to the
Trust or the Trustees (including all rents, inconme, profits and gains
therefrom, which is owed or held by, or for the account of, the Trust of
the Trustees

ARTI CLE |
Trust ees

SECTION 2.1 Nunber. The nunber of Trustees initially shall be one
whi ch nunber may thereafter be increased or decreased by the Trustees then
in office fromtine to tinme; however, the total nunber of Trustees shall be
not nore than 15. No reduction in the nunber of Trustees shall cause the
removal of any Trustee fromoffice prior to the expiration of his term

SECTION 2.2 Initial Board Term The nane and address of the sole
Trustee who shall serve until the earlier of the first annual neeting or
his successors are duly elected and qualify shall be

Name Addr ess

Janmes J. Hanks, Jr. . . . . . . . . 17t h Fl oor
300 East Lonbard Street
Bal ti nore, NMD 21202

At such point in time as there are five or nore Trustees, the
Trustees shall be divided into three classes, as nearly equal in nunber as
possible, with the termof office of at |east one class expiring each year
One class of Trustees shall hold office initially for a termexpiring at
the annual neeting of the Shareholders in the first year, another class
shall hold office initially for a termexpiring at the annual neeting of
Shar ehol ders in the second year and another class shall hold office
initially for a termexpiring at the annual neeting of Shareholders in the
third year. Beginning with the annual neeting of Shareholders in the first
year and at each succeedi ng annual neeting of Sharehol ders, the directors

of the class of directors whose termexpires at such neeting will be
elected to hold office for a termexpiring at the third succeedi ng annua
meeting. Each Trustee will hold office for the termfor which he is elected

and until his successor is duty elected and qualifies

SECTION 2.3 Resignation, Renpval or Death. Any Trustee may resign
by witten notice to the renmmining Trustees, effective upon execution and
delivery to the Trust of each such notice or upon any future date specified
in the notice. A Trustee may be renpved, for cause only, at a neeting of
the Sharehol ders called for that purpose, by the affirmative vote of the
hol ders of not less than two-thirds of the Shares then outstandi ng and
entitled to vote in the election of Trustees. Upon the resignation or
removal of any Trustee, or his otherw se ceasing to be a Trustee, he shal
automatically cease to have any right, title or interest in and to the
Trust Property and shall execute and deliver such docunments as the
remai ning Trustees require for the conveyance of any Trust Property held in
his name, and shal



account to the remaining Trustees as they require for all property which he
hol ds as Trustee. Upon the incapacity or death of any Trustee, his |ega
representative shall performthose acts

SECTION 2.4 Legal Title. Legal title to all Trust Property shall be
vested in the Trustees, but they may cause legal title to any Trust
Property to be held by or in the name of any Trustee, or the Trust, or any
ot her Person as nonminee. The right, title and interest of the Trustees in
and to the Trust Property shall autonmmtically vest in successor and
addi tional Trustees upon their qualification and acceptance of election or
appoi ntnment as Trustees, and they shall thereupon have all the rights and
obligations of Trustees, whether or not conveyanci ng docunents have been
executed and delivered pursuant to Section 2.3 or otherwise. Witten
evidence of the qualification and acceptance of el ection or appointnment of
successor and additional Trustees may be filed with the records of the
Trust and in such other offices, agencies or places as the Trustees may
deem necessary or desirable

ARTI CLE 11
Powers of Trustees

SECTION 3.1 General. Subject to the express limtations herein or
in the Bylaws, (1) the business and affairs of the Trust shall be managed
under the direction of the Board of Trustees and (2) the Trustees shal
have full, exclusive and absol ute power, control and authority over the
Trust Property and over the business of the Trust as if they, in their own
right, were the sole owners thereof. The Trustees may take any actions as
in their sole judgnent and discretion are necessary or desirable to conduct
the business of the Trust. This Declaration of Trust shall be construed
with a presunption in favor of the grant of power and authority to the
Trustees. Any construction of this Declaration of Trust or determ nation
made in good faith by the Trustees concerning their powers and authority
hereunder shall be conclusive. The enuneration and definition of
particul ar powers of the Trustees included in this Article Ill shall in no
way be limted or restricted by reference to or inference fromthe terns of
this or any other provision of this Declaration of Trust or construed or
deenmed by inference or otherwise in any nanner to exclude or limt the
powers conferred upon the Trustees under the general |aws of the State of
Maryl and as now or hereafter in force

SECTION 3.2 Specific Powers and Authority. Subject only to the
express limtations herein, and in addition to all other powers and
authority conferred by this Declaration or by law, the Trustees, without
any vote, action or consent by the Shareholders, shall have and may
exercise, at any time or times, in the nane of the Trust or on its behal f
the follow ng powers and authorities:

(a) Investments. Subject to Section 8.5, to invest in, purchase or
otherwi se acquire and to hold real, personal or mxed, tangible or
intangi ble, property of any kind wherever |ocated, or rights or interests
therein or in connection therewith, all w thout regard to whether such
property, interests or rights are authorized by law for the investnent of
funds held by trustees or other fiduciaries, or whether obligations the
Trust acquires have a termgreater or |esser than the termof office of the
Trustees or the possible term nation of the Trust, for such consideration
as the Trustees may deem proper (including cash, property of any kind or
Securities of the Trust), provided, however, that the Trustees shall take
such actions as they deem necessary and desirable to conply with any
requirements of Title 8 relating to the types of assets held by the Trust.

(b) Sal e, Disposition and Use of Property. Subject to Article V
and Sections 8.5 and 9.3, to sell, rent, |ease, hire, exchange, release
partition, assign, nortgage, grant security interests in, encunber
negoti ate, dedicate, grant easenents in and options with respect to
convey, transfer (including
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transfers to entities wholly or partially owned by the Trust or the
Trustees) or otherw se dispose of any or all of the Trust Property by deeds
(including deeds in lieu of foreclosure with or wi thout consideration)
trust deeds, assignnents, bills of sale, transfers, |eases, nortgages
financing statements, security agreements and other instrunents for any of
such purposes executed and delivered for and on behalf of the Trust or the
Trustees by one or nore of the Trustees or by a duly authorized officer,
enpl oyee, agent or nom nee of the Trust, on such terns as they deem
appropriate; to give consents and nmake contracts relating to the Trust
Property and its use or other property or nmatters; to devel op, inprove
manage, use, alter and otherw se deal with the Trust Property; to rent

|l ease or hire fromothers property of any kind; provided, however, that the



Trust may not use or apply land for any purposes not permitted by
appl i cabl e | aw.

(c) Fi nancings. To borrow or in any other manner raise nmoney for
the purposes and on the terns they determ ne, and to evidence the same by
i ssuance of Securities of the Trust, which may have such provisions as the
Trustees determ ne; to reacquire each Securities of the Trust; to enter
into other contracts or obligations on behalf of the Trust; to guarantee
indemmify or act as surety with respect to paynent or performance of
obligations of any Person; to nortgage, pledge, assign, grant security
interests in or otherw se encunber the Trust Property to secure any such
Securities of the Trust, contacts or obligations (including guarantees
indemi fications and suretyships); and to renew, nodify, release
conprom se, extend, consolidate or cancel, in whole or in part, any
obligation to or of the Trust or participate in any reorganization of
obligors to the Trust

(d) Loans. Subject to the provisions of Section 8.5, to |end noney
or other Trust Property on such ternms, for such purposes and to such
Persons as they may detern ne

(e) | ssuance of Securities. Subject to the provisions of
Article VI, to create and authorize the issuance, in shares, units or
amounts of one or nore types, series or classes, of Securities of the Trust,
whi ch may have such voting rights, dividend or interest rates, preferences
subor di nations, conversion or redenption prices or rights, maturity dates
di stribution, exchange, or liquidation rights or other rights as the
Trustees may determine, w thout vote of or other action by the
Shar ehol ders; to issue any type of Securities of the Trust, and any
options, warrants, or rights to subscribe therefor, all without vote of or
other action by the Shareholders, to such Persons for such consideration
at such tine or tinmes and in such manner and on such terms as the Trustees
determne; to list any of the Securities of the Trust on any securities
exchange; and to purchase or otherw se acquire, hold, cancel, reissue, sel
and transfer any Securities of the Trust.

(f) Expenses and Taxes. To pay any charges, expenses or
liabilities necessary or desirable, in the sole discretion of the Trustees
for carrying out the purposes of this Declaration of Trust and conduction
the business of the Trust, including conpensation or fees to Trustees
of ficers, enployees and agents of the Trust, and to Persons contracting
with the Trust, and any taxes, levies, charges and assessnents of any kind
i mposed upon or chargeabl e agai nst the Trust, the Trust Property, or the
Trustees in connection therewith; and to prepare and file any tax returns
reports or other docunents and take any other appropriate action relating
to the paynent of any such charges, expenses or liabilities.

(9) Col l ection and Enforcenent. To collect, sue for and receive
noney or other property due to the Trust; to consent to extensions of the
tinme for paynment, or to the renewal, of any Securities or obligations; to
engage or to intervene in, prosecute, defend, conpound, enforce
conprom se, release, abandon or adjust any actions, suits, proceedings
di sputes, clainms, demands, security interests, or things relating to the
Trust, the Trust Property, or the Trust's affairs; to exercise any rights
and enter into any agreenments, and take any other action necessary or
desirable in connection with the foregoing

(h) Deposits. To deposit funds or Securities constituting part of
the Trust Property in banks, trust conpanies, savings and |oan
associ ations, financial institutions and other depositories, whether or not
such deposits will draw interest, subject to withdrawal on such terns and
in such manner as the Trustees determ ne

(i) Al'l ocation; Accounts. To determ ne whether nmoneys, profits or
ot her assets of the Trust shall be charged or credited to, or allocated
bet ween, incone and capital, including whether or not to anortize any
prem um or discount and to determine in what manner any expenses or
di sbursenents are to be borne as between incone and capital (regardless of
how such items would normally or otherw se be charged to or allocated
bet ween income and capital without such determ nation); to treat any
di vidend or other distribution on any investment as, or apportion it
between, income and capital; in their discretion to provide reserves for
depreciation, anortization, obsol escence or other purposes in respect of
any Trust Property in such ambunts and by such nethods as they detern ne
to determ ne what constitutes net earnings, profits or surplus; to
determ ne the method or formin which the accounts and records of the Trust
shall be mmintained; and to allocate to the Sharehol ders equity account
less than all of the consideration paid for Shares and to allocate the



bal ance to paid-in capital or capital surplus.

() Val uation of Property. To determ ne the value of all or any
part of the Trust Property and of any services, Securities, property or
ot her consideration to be furnished to or acquired by the Trust, and to
revalue all or any part of the Trust Property, all in accordance with such
appraisals or other information as are reasonable, in their sole judgment.

(k) Ownership and Voting Powers. To exercise all of the rights,
powers, options and privileges pertaining to the ownership of any
Mort gages, Securities, Real Estate and other Trust Property to the sane
extent that an individual owner might, including without Iimtation to vote
or give any consent, request, or notice or waive any notice, either in
person or by proxy or power of attorney, which proxies and powers of
attorney may be for any general or special neetings or action, and may
include the exercise of discretionary powers.

() O ficers, Etc.; Delegation of Powers. To elect, appoint or
enpl oy such officers for the Trust and such comittees of the Board of
Trustees with such powers and duties as the Trustees may determine or the
Trust's Byl aws provide; to engage, enploy or contract with and pay
conpensation to any Person (including, subject to Section 8.5, any Trustee
and any Person who is an Affiliate of any Trustee) as agent,
representative, Adviser, nenber of an advisory board, enployee or
i ndependent contractor (including advisers, consultants, transfer agents,
registrars, underwiters, accountants, attorneys at |law, real estate
agents, property and other managers, appraisers, brokers, architects,
engi neers, construction managers, general contractors or otherwi se) in one
or nore capacities, to perform such services on such terns as the Trustees
may determine; to delegate to one or nore Trustees, officers or other
Persons engaged or enployed as aforesaid or to conmttees of Trustees or to
the Adviser, the performance of acts or other things (including granting of
consents), the making of decisions and the execution of such deeds,
contracts or other instrunents, either in the names of the Trust, the
Trustee, or as their attorneys or otherw se, as the Trustees nmy determ ne;
and to establish such conmmttees as they deem appropri ate.

(m Associ ations. Subject to Section 8.5, to cause the Trust to
enter into joint ventures, general or limted partnerships, participation
or agency arrangenents or any other |awful conbinations, relationships, or
associ ations of any kind.
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(n) Reor gani zations, Etc. Subject to Sections 9.2 and 9.3, to
cause to be organized or assist in organizing any Person under the | aws of
any jurisdiction to acquire all or any part of the Trust Property or carry
on any business in which the Trust shall have an interest; to nerge or
consol idate the Trust with any Person; to sell, rent, |ease, hire, convey,
negoti ate, assign, exchange or transfer all or any part of the Trust
Property to or with any Person in exchange for Securities of such Person or
otherwi se; and to |l end noney to, subscribe for and purchase the Securities
of, and enter into any contracts with, any Person in which the Trust holds,
or is about to acquire, Securities or any other interests.

(o) Insurance. To purchase and pay for out of Trust Property
insurance policies insuring the Trust and the Trust Property agai nst any
and all risks, and insuring the Sharehol ders, Trustees, officers, enployees
and agents of the Trust individually against all clainms and liabilities of
every nature arising by reason of holding or having held any such status
of fice or position or by reason of any action alleged to have been taken or
omtted (including those alleged to constitute m sconduct, gross
negligence, reckless disregard of duty or bad faith) by any such Person in
such capacity, whether or not the Trust woul d have the power to indemify
such Person agai nst such claimor liability

(p) Executive Conpensation, Pension and Other Plans. To adopt and
i mpl ement executive conpensation, pension, profit sharing, stock option,
stock bonus, stock purchase, stock appreciation rights, savings, thrift,
retirement, incentive or benefit plans, trusts or provisions, applicable to
any or all Trustees, officers, enployees or agents of the Trust, or to
ot her Persons who have benefited the Trust, all on such terns and for such
purposes as the Trustees may deternine.

(q) Di stributions. To declare and pay divi dends or other
distributions to Sharehol ders, subject to the provisions of Section 6.4.

(r) Indemification. |In addition to the indemification provided
for in Section 8.4, to indemify any Person, including any Adviser or
i ndependent contractor, with whomthe Trust has dealings.



(s) Charitable Contributions. To nake donations for the public
wel fare or for community, charitable, religious, educational, scientific,
civic or simlar purposes, regardless of any direct benefit to the Trust.

(t) Di sconti nue Operations; Bankruptcy. To discontinue the
operations of the Trust (subject to Section 10.2); to petition or apply for
relief under any provision of federal or state bankruptcy, insolvency or
reorgani zation laws or simlar laws for the relief of debtors; to permt
any Trust Property to be foreclosed upon without raising any |egal or
equi tabl e defenses that may be available to the Trust or the Trustees or
ot herwi se defending or responding to such foreclosure; to confess judgnent
agai nst the Trust; or to take such other action with respect to
i ndebt edness or other obligations of the Trustees, in such capacity, the
Trust Property or the Trust as the Trustees in their discretion my
det erm ne

(u) Term nation of Status. To terminate the status of the Trust as
a real estate investment trust under the REIT Provisions of the Code

(v) Fi scal Year. Subject to the Code, to adopt, and fromtine to
time change, a fiscal year for the Trust.

(w Seal . To adopt and use a seal, but the use of a seal shall not
be required for the execution of instrunents or obligations of the Trust.

(x) Byl aws. To adopt, inplenent and fromtime to tine anend Byl aws
of the Trust relating to the business and organi zation of the Trust which
are not inconsistent with the provisions of this Declaration of Trust

(y) Voting Trust. To participate in, and accept Securities issued
under or subject to, any voting trust

(2) Proxies. To solicit proxies of the Sharehol ders at the expense
of the Trust

(aa) Further Powers. To do all other acts and things and execute
and deliver all instrunents incident to the foregoing powers, and to
exercise all powers which they deem necessary, useful or desirable to carry
on the business of the Trust or to carry out the provisions of this
Decl aration of Trust, even if such powers are not specifically provided
her eby

ARTI CLE 1V
Advi ser

SECTION 4.1 Appointnment. The Trustees are responsible for setting
the general policies of the Trust and for the general supervision of its
busi ness conducted by officers, agents, enployees, advisers or independent
contractors of the Trust. However, the Trustees are not required
personal ly to conduct the business of the Trust, and they nmay (but need
not) appoint, enploy or contract with any Person (including a Person
Affiliated with any Trustee) as an Adviser and may grant or del egate such
authority to the Adviser as the Trustees may, in their sole discretion
deem necessary or desirable. The Trustees may determine the terns of
retention and the conpensation of the Adviser and nmamy exercise broad
discretion in allowi ng the Adviser to adm nister and regul ate the
operations of the Trust, to act as agent for the Trust, to execute
documents on behal f of the Trust and to nake executive decisions which
conformto general policies and principles established by the Trustees

SECTION 4.2 Affiliation and Functions. The Trustees, by resolution
or in the Bylaws, may provide guidelines, provisions, or requirenents
concerning the affiliation and functions of the Adviser.

ARTI CLE V
I nvest ment Policy

The fundamental investment policy of the Trust is to nmke investments
in such a manner as to conply with the REIT Provisions of the Code and with
the requirenents of Title 8, with respect to the conposition of the Trust's
investments and the derivation of its income. Subject to Section 3.2(u),
the Trustees will use their best efforts to carry out this fundanmenta
investment policy and to conduct the affairs of the Trust in such a nanner
as to continue to qualify the Trust for the tax treatment provided in the
REIT Provisions of the Code; however, no Trustee, officer, enployee or
agent of the Trust shall be liable for any act or omission resulting in the



|l oss of tax benefits under the Code, except to the extent provided in
Section 8.2. The Trustees may change fromtime to time by resolution or in
the Byl aws of the Trust, such investnment policies as they determne to be
in the best interests of the Trust, including prohibitions or restrictions
upon certain types of investnents

ARTI CLE VI
Shar es

SECTION 6.1 Authorized Shares. The total nunber of shares of
beneficial interest which the Trust is authorized to issue is 102,000, 000
shares, of which 1,000,000 shares shall be preferred stock, no par val ue
per share ("Preferred Stock"), 50,000,000 shares shall be conmon stock
$0. 04 par value per share ("Commpn Stock"), and 51,000, 000 shares shall be
excess stock, $0.04 par value per share ("Excess Stock").

SECTION 6.2 Conmon Stock

(a) Di vidend Rights. Subject to the preferential dividend rights
of the Preferred Stock, if any, as may be deternmined by the Board of
Trustees pursuant to Section 6.3, the holders of shares of the Commpn Stock
shall be entitled to receive such dividends as may be declared by the Board
of Trustees.

(b) Ri ghts Upon Liquidation. Subject to the preferential rights of
the Preferred Stock, if any, as nay be determ ned by the Board of Trustees
pursuant to Section 6.3 and the preferential rights of the Excess Preferred
Stock (as defined in Section 6.6(a)), if any, in the event of any voluntary
or involuntary liquidation, dissolution or w nding up of, or any
di stribution of the assets of, the Trust, each hol der of shares of the
Common Stock shall be entitled to receive, ratably with each other hol der
of Common Stock and Excess Conmon Stock (as defined in Section 6.6(a))
that portion of the assets of the Trust available for distribution to the
hol ders of Common Stock or Excess Common Stock that bears the same relation
to the total ampunt of such assets of the Trust as the number of shares of
Common Stock held by such hol der bears to the total nunber of shares of
Common Stock and Excess Commpn Stock then outstanding

(c) Voting Rights. The holders of shares of the Common Stock shal
be entitled to vote on all matters (for which a common stockhol der shall be
entitled to vote thereon) at all neetings of the stockholders of the Trust,
and shall be entitled to one vote for each share of the Commmon Stock
entitled to vote at such nmeeting, voting together with the holders of the
Preferred Stock who are entitled to vote (except as otherw se nay be
determ ned by the Board of Trustees pursuant to Section 6.3)

SECTION 6.3 Preferred Stock. Wth respect to the Preferred Stock
the Board of Trustees shall have the power fromtine to time (a) to
classify or reclassify, in one or nore series, any unissued shares of
Preferred Stock and (b) to reclassify any uni ssued shares of any series of
Preferred Stock, in the case of either (a) or (b) by setting or changing
the nunber of shares constituting such series and the designation
pref erences, conversion or other rights, voting powers, restrictions
limtations as to dividends, qualifications and terns and conditions of
redenpti on of such shares and, in such event, the Trust shall file for
record with the State Departnent of Assessnents and Taxation of Maryl and
articles supplenmentary in substance and formas prescribed by Title 8

SECTION 6.4 Dividends or Distributions. The Trustees may fromtine
to tine declare and pay to Sharehol ders such dividends or distributions in
cash, property or other assets of the Trust or in Securities of the Trust
or fromany other source as the Trustees in their discretion shal
determ ne. The Trustees shall endeavor to declare and pay such divi dends
and distributions as shall be necessary for the Trust to qualify as a rea
estate investnent trust under the REIT Provisions of the Code; however
Shar ehol ders shall have no right to any dividend or distribution unless and
until declared by the Trustees. The exercise of the powers and rights of
the Trustees pursuant to this section shall be subject to the provisions of
any class or series of Shares at the tinme outstanding. The receipt by any
Person in whose
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nanme any Shares are registered on the records of the Trust or by his duly
aut horized agent shall be a sufficient discharge for all dividends or

di stributions payable or deliverable in respect of such Shares and from all
liability to see to the application thereof.



SECTION 6.5 General Nature of Shares. All Shares shall be personal
property entitling the Shareholders only to those rights provided in this
Decl aration or in the resolution creating any class or series of Shares.
The | egal ownership of the Trust Property and the right to conduct the
busi ness of the Trust are vested exclusively in the Trustees; the
Shar ehol ders shall have no interest therein other than beneficial interest
in the Trust conferred by their Shares and shall have no right to conpel
any partition, division, dividend or distribution of the Trust or any of
the Trust Property. The death of a Sharehol der shall not terminate the
Trust or give his legal representative any rights agai nst other
Shar ehol ders, the Trustees or the Trust Property, except the right,
exercised in accordance with applicable provisions of the Bylaws, to
receive a new certificate for Shares in exchange for the certificate held
by the deceased Sharehol der. Holders of Shares shall not have any
preenptive right to subscribe to any securities of the Trust.

SECTION 6.6 Restrictions on Omership and Transfer; Exchange For
Excess Stock.

(a) Definitions. For the purposes of Sections 6.6, 6.7, 6.8 and
6.9, the following terns shall have the follow ng neanings:

"Adoption Date" shall mean the effective date of the merger of
Vornado, Inc. into the Trust.

"Beneficial Omership" shall nmean ownership of Shares either directly
or constructively through the application of Section 544 of the Code, as
nodi fi ed by Section 856(h)(1)(B) of the Code. The ternms "Beneficial Owner,"
"Beneficially Owms" and "Beneficially Owmed" shall have the correlative
meani ngs.

"Beneficiary" shall mean the beneficiary of the Special Trust as
determ ned pursuant to Section 6.8(e).

"Code" shall nean the Internal Revenue Code of 1986, as anended from
time to tine.

"Common Equity Stock" shall nean outstanding Shares that are either
Common Stock or Excess Commopn St ock.

"Constructive Omership" shall nean ownership of Shares either
directly or constructively through the application of Section 318(a) of the
Code, as nodified by Section 856(d)(5) of the Code. The terns
"Constructive Omer," "Constructively Owms" and "Constructively Oaned"
shall have the correl ative neanings.

"Constructive Owership Limt" shall nmean 9.9% of the outstanding
Equity Stock of any class.

"Equity Stock" shall mean outstanding Shares that are either Conmon
Equity Stock or Preferred Equity Stock. Equity Stock of any particular
class shall nean Common or Preferred Stock of that class and Excess Common
or Preferred Stock that would, under Section 6.8(e)(1l), autonmtically be
exchanged for Common or Preferred Stock of that class in the event of a
transfer of an interest in the Special Trust in which such Excess Stock is
hel d.
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"Excess Common Stock" shall nean Excess Stock that woul d, under
Section 6.8(e)(1), automatically be exchanged for Common Stock in the event
of a transfer of an interest in the Special Trust in which such Excess
Stock is held.

"Excess Preferred Stock" shall nean Excess Stock that woul d, under
Section 6.8(e)(1), automatically be exchanged for Preferred Stock in the
event of a transfer of an interest in the Special Trust in which such
Excess Stock is held.

"Exi sting Constructive Holder" shall nean any Person who (i) is the
Constructive Omer of Shares in excess of the Constructive Omership Limt
on the Adoption Date, so long as, but only so long as, such Person (x)
provides the certification requested by the Board of Trustees as to such
Person's status as a tenant of the Trust or an owner, directly or
indirectly, of a tenant of the Trust and such certification is and remains
true, (y) Constructively Owms Shares in excess of the Constructive
Ownership Limt and (z) is not a Disqualified Constructive Holder, or (ii)
is designated by the Board of Trustees as an Existing Constructive Hol der
pursuant to the provisions of Section 6.6(1)(2), so long as, but only so
long as, such Person (x) conplies with any conditions or restrictions
associated with such designation, (y) Constructively Owms Shares in excess



of the Constructive Owership Linmit, and (z) is not a Designated
Constructive Hol der.

"Exi sting Holder" shall mean (i) any Person who is the Beneficial
Owner of Shares of Common Stock in excess of the Omership Limt on the
Adoption Date, so long as, but only so long as, such Person Beneficially
Owns shares of Common Stock in excess of the Owmership Linmit and (ii) any
Person (other than another Existing Holder) to whom an Existing Hol der
Transfers Beneficial Owership of shares of Common Stock causing such
transferee to Beneficially Owm shares of Common Stock in excess of the
Ownership Limt but not in excess of such Person's Existing Holder Limt.
Interstate Properties shall not be treated as an Existing Hol der for
purposes of Section 6.6(i)(1) hereof, instead, transfers of shares of
Conmon Stock by Interstate Properties shall be treated as transfers of
shares of Common Stock by each of the partners of Interstate Properties in
proportion to their interest in that partnership.

"Existing Holder Limt" (i) for any Existing Holder who is an
Exi sting Hol der by virtue of clause (i) of the definition of "Existing
Hol der", shall mean, initially, the percentage of the outstandi ng Conmon
Equity Stock Beneficially Owmed by such Existing Holder on the Limtation
Date, and after any adjustnent pursuant to Section 6.6(i), shall nean the
percentage of the outstanding Commopn Equity Stock as so adjusted; and (ii)
for any Existing Hol der who becomes such an Existing Hol der by virtue of
clause (ii) of the definition of "Existing Holder", shall nmean, initially,
the percentage of the outstanding Common Equity Stock Beneficially Owmed by
such Existing Holder at the time that such Existing Hol der becomes an
Exi sting Hol der, provided, that such Person's Existing Holder Linmt shall
be the | ower of the foregoing percentage and the hi ghest percentage of
Conmmon Equity Stock that could be Beneficially Owmed by such Person without
resulting in the five largest then-existing Existing Holder Limts
exceedi ng 49. 9% of the Common Stock (or, if there are fewer than five
t hen-existing Existing Holders, (i) all then-existing Existing Hol der
Limts plus (ii) the product of (x) the Omership Limt and (b) five |less
the nunber of then-existing Existing Holders shall not exceed 49.9% of the
Common Stock) and, after any adjustnment pursuant to Section 6.6(i), shall
mean such percentage of the outstanding Commpn Equity Stock as so adj usted.
For purposes of mmking the determ nation required by the preceding
sentence, an Existing Holder that is not treated as an individual for
purposes of Section 542(a)(2) will not be treated as an Existing Hol der if
all of the shares of Common Stock Beneficially Owmed by such Existing
Hol der are also treated as Beneficially Owmed by Existing Holders that are
treated as individuals for purposes of Section 542(a)(2) of the Code. From
the Limtation Date and prior to the Owmership Limtation Term nation Date,
the secretary of the Trust shall maintain and, upon request, nmake avail able
to each
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Exi sting Hol der a schedul e which sets forth the then current Existing

Hol der Limt for such Existing Holder. There shall be a single Existing
Hol der Limt for each "fanmily", as such termis defined in Section 544 of
t he Code.

"Limtation Date" shall mean the date on which the Trust issues at
|l east 4.875 million shares of Commpn Stock, or such other date as may be
specified by the Board of Trustees by Board action taken prior to the date
of such an issuance.

"Market Price" shall mean the last reported sales price reported on
the New York Stock Exchange of Shares of the relevant class on the trading
day imedi ately preceding the relevant date, or if the Shares of the
rel evant class are not then traded on the New York Stock Exchange, the |ast
reported sales price of Shares of the relevant class on the trading day
imedi ately preceding the relevant date as reported on any exchange or
quot ati on system over which the Shares of the relevant class nay be traded,
or if the Shares of the relevant class are not then traded over any
exchange or quotation system then the nmarket price of the Shares of the
rel evant class on the relevant date as determined in good faith by the
Board of Trustees of the Trust.

"Ownership Limt", with respect to the Common Stock, shall initially
mean 2. 0% of the outstanding Conmon Equity Stock of the Trust, and, after
an adjustnment as set forth in Section 6.6(j), shall nean such greater
percentage (but not nore than 9.9% as so adjusted, and, with respect to
any class of Preferred Stock, shall nean 9.9% of the outstanding Preferred
Equity Stock of such class.

"Omnership Linmtation Term nation Date" shall nean the first day
after the date on which the Board of Trustees determines that it is no
longer in the best interests of the Trust to attenpt to, or continue to,



qualify as a REIT.

"Person" shall nean an individual, corporation, partnership, estate,
trust (including a trust qualified under Section 401(a) or 501(c)(17) of
the Code), a portion of a trust permanently set aside for or to be used
exclusively for the purposes described in Section 642(c) of the Code,
associ ation, private foundation within the neaning of Section 509(a) of the
Code, joint stock conpany or other entity or any government or agency or
political subdivision thereof and also includes a group as that termis
used for purposes of Section 13(d)(3) of the Securities Exchange Act of
1934, as anended, but does not include an underwiter which participates
in a public offering of Shares for a period of 25 days follow ng the
purchase by such underwiter of those Shares.

"Preferred Equity Stock"™ shall nean outstanding Shares that are
either Preferred Stock or Excess Preferred Stock. Preferred Equity Stock
of any particular class shall mean Preferred Stock of that class and Excess
Preferred Stock that would, under Section 6.8(e)(1l), automatically be
exchanged for Preferred Stock of that class in the event of a transfer of
an interest in the Special Trust in which such Excess Preferred Stock is
hel d.

"Purported Beneficial Holder" shall mean, with respect to any event
other than a purported Transfer which results in Excess Stock, the person
for whom the Purported Record Hol der of the Shares that were, pursuant to
Section 6.6(c), automatically exchanged for Excess Stock upon the
occurrence of such event held such Shares.

"Purported Beneficial Transferee" shall nmean, with respect to any
purported Transfer which results in Excess Stock, the purported beneficial
transferee for whomthe Purported Record Transferee would have acquired
Shares, if such Transfer had been valid under Section 6.6(b).
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"Purported Record Holder" shall mean, with respect to any event other
than a purported Transfer which results in Excess Stock, the record hol der
of the Shares that were, pursuant to Section 6.6(c), automatically
exchanged for Excess Stock upon the occurrence of such event.

"Purported Record Transferee" shall nmean, with respect to any
purported Transfer which results in Excess Stock, the record hol der of the
Shares if such Transfer had been valid under Section 6.6(b).

"REIT" shall nmean a real estate investnent trust under Section 856 of
t he Code.

"Special Trust" shall nmean the trust created pursuant to Section
6.8(a).

"Tenant" shall nmean any Person that |eases (or subl eases) real
property of the Trust.

"Transfer" shall nean any sale, transfer, gift, assignment, devise or
ot her disposition of Shares (including (i) the granting of any option or
entering into any agreement for the sale, transfer or other disposition of
Shares or (ii) the sale, transfer, assignnent or other disposition of any
securities or rights convertible into or exchangeable for Shares), whether
voluntary or involuntary, whether of record or beneficially and whether by
operation of |aw or otherwi se.

"Trustee" shall mean, for purposes of Article VI only, the Trust as
trustee for the Special Trust, and any successor trustee appointed by the
Trust.

(b) Restrictions on Omership and Transfer.

(1) Except as provided in Section 6.6(1), fromthe Adoption Date
and prior to the Owmership Limtation Term nation Date, no Person (other
than, in the case of Common Stock, an Existing Holder) shall Beneficially
Own Shares of any class in excess of the Owmership Limt for such class of
Shares and no Person (other than an Existing Constructive Hol der) shall
Constructively Owm Shares in excess of the Constructive Oamnership Limt.

I'n addition, except as provided in Section 6.6(1), fromthe Limtation Date
and prior to the Owmership Limtation Term nation Date, no Existing Hol der
shall Beneficially Owm shares of Common Stock in excess of the Existing

Hol der Limt for such Existing Hol der.

(2) Except as provided in Section 6.6(1), fromthe Adopti on Date
and prior to the Owmership Limtation Term nation Date, any Transfer that,



if effective, would result in any Person (other than, in the case of a
Transfer of Common Stock, an Existing Hol der) Beneficially Oawming Shares of
any class in excess of the Owmership Limt with respect to Shares of such
class shall be void ab initio as to the Transfer of such Shares which would
be ot herwi se Beneficially Owmed by such Person in excess of such Oanership
Limt; and the intended transferee shall acquire no rights to such Shares.

(3) Except as provided in Section 6.6(1), fromthe Limtation Date
and prior to the Owmership Limtation Term nation Date, any Transfer that,
if effective, would result in any Existing Hol der Beneficially Owming
shares of Common Stock in excess of the applicable Existing Holder Limt
shall be void ab initio as to the Transfer of such shares of Common Stock
whi ch woul d be otherw se Beneficially Owmed by such Existing Holder in
excess of the applicable Existing Holder Limt; and such Existing Hol der
shall acquire no rights to such shares of Common Stock.

(4) From the Adoption Date and prior to the Omership Limtation
Termination Date, any Transfer that, if effective, would result in any
Person (other than an Existing Constructive Hol der) Constructively Owning
Shares in excess of the Constructive Owership Linit shall be void ab
initio as
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to the Transfer of such Shares which would be otherw se Constructively
Owned by such Person in excess of such amount; and the intended transferee
shall acquire no rights in such Shares.

(5) From the Adoption Date and prior to the Oamership Linitation
Termi nation Date, any Transfer that, if effective, would result in Shares
bei ng beneficially owned by | ess than 100 Persons (determ ned without
reference to any rules of attribution) shall be void ab initio as to the
Transfer of such Shares which woul d be ot herw se beneficially owned by the
transferee; and the intended transferee shall acquire no rights in such
Shar es.

(6) From the Adoption Date and prior to the Oamership Linitation
Termi nation Date, any Transfer that, if effective, would result in the
Trust being "closely held" within the nmeaning of Section 856(h) of the Code
shall be void ab initio as to the Transfer of the Shares which would cause
the Trust to be "closely held" within the nmeaning of Section 856(h) of the
Code; and the intended transferee shall acquire no rights in such Shares.

(c) Exchange For Excess Stock.

(1) If, notw thstanding the other provisions contained in this
Article VI, at any tine fromthe Adoption Date and prior to the Owership
Limtation Termi nation Date, there is a purported Transfer such that any
Person (other than, in the case of Common Stock, an Existing Hol der) would
Beneficially Oam Shares of any class in excess of the applicable Oanership
Limt with respect to such class, then, except as otherw se provided in
Section 6.6(1)(1), such nunber of Shares in excess of such Omership Limt
(rounded up to the nearest whole Share) shall be automatically exchanged
for an equal number of shares of Excess Stock. Such exchange shall be
effective as of the close of business on the business day prior to the date
of the Transfer.

(2) If, notw thstanding the other provisions contained in this
Article VI, at any tinme fromthe Linmtation Date and prior to the Omnership
Limtation Term nation Date, there is a purported transfer such that an
Exi sting Hol der woul d Beneficially Om shares of Commobn Stock in excess of
the applicable Existing Holder Limt, then, except as otherw se provided in
Section 6.6(1)(1), such nunmber of shares of Common Stock in excess of such
Exi sting Holder Limt (rounded up to the nearest whole Share) shall be
automatical |y exchanged for an equal nunber of shares of Excess Stock.

Such exchange shall be effective as of the close of business on the
busi ness day prior to the date of the Transfer.

(3) If, notw thstanding the other provisions contained in this
Article VI, at any time fromthe Adoption Date and prior to the Oanership
Limtation Termi nation Date, there is a purported Transfer such that any
Person (other than an Existing Constructive Hol der) Constructively Oans
Shares in excess of the Constructive Owmership Linmt, then such Shares in
excess of such linmt (rounded up to the nearest whole Share) shall be
automatical |y exchanged for an equal nunber of shares of Excess Stock.
Such exchange shall be effective as of the close of business on the
busi ness day prior to the date of the Transfer.

(4) If, notw thstanding the other provisions contained in this
Article VI, at any tine fromthe Adoption Date and prior to the Omership
Limtation Term nation Date, there is a purported Transfer which, if



ef fective, would cause the Trust to become "closely held" w thin the

meani ng of Section 856(h) of the Code, then the Shares being Transferred
whi ch woul d cause the Trust to be "closely held" within the neaning of
Section 856(h) of the Code (rounded up to the nearest whol e share) shall be
automatical |y exchanged for an equal nunber of shares of Excess Stock.

Such exchange shall be effective as of the close of business on the

busi ness day prior to the date of the Transfer.
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(5) If, notw thstanding the other provisions contained in this
Article VI, at any time fromthe Adoption Date and prior to the Owmership
Lim tation Term nation Date, any Person other than, with respect to Conmon
Stock, an Existing Holder (the "Purchaser") purchases or otherw se acquires
an interest in a Person which Beneficially Oms Shares (the "Purchase")
and, as a result, the Purchaser would Beneficially Owm Shares of any class
in excess of the applicable Owmership Limt with respect to such class,
then, except as provided in Section 6.6(1)(1), such nunber of Shares in
excess of such Oanership Linmt (rounded up to the nearest whole Share)
shal | be autonmtically exchanged for an equal nunber of shares of Excess
Stock. Such exchange shall be effective as of the close of business on the
busi ness day prior to the date of the Purchase. |In determ ning which
Shares are exchanged, Shares of the relevant class Beneficially Owmed by
the Purchaser prior to the Purchase shall be treated as exchanged before
any Shares Beneficially Owmed by the Person an interest in which is being
so purchased or acquired are so treated.

(6) If, notwi thstanding the other provisions contained in this
Article VI, at any time fromthe Linmtation Date and prior to the Oanership
Limtation Term nation Date, an Existing Hol der purchases or otherw se
acquires an interest in a Person which Beneficially Owms Shares (the
"Purchase") and, as a result, such Existing Holder would Beneficially Om
shares of Common Stock in excess of the applicable Existing Holder Limt,
then, except as provided in Section 6.6(1)(1), such nunber of shares of
Common Stock in excess of such Existing Holder Limt (rounded up to the
nearest whol e Share) shall be automatically exchanged for an equal nunber
of shares of Excess Stock. Such exchange shall be effective as of the
cl ose of business on the business day prior to the date of the Purchase.

In determ ning which shares of Commpbn Stock are exchanged, shares of Commpn
Stock Beneficially Owmed by the purchasing Existing Holder prior to the
Purchase shall be treated as exchanged before any shares of Commobn Stock
Beneficially Owmed by the Person an interest in which is being so purchased
or acquired are so treated.

(7) If, notw thstanding the other provisions contained in this
Article VI, at any tine fromthe Adoption Date and prior to the Owership
Limtation Term nation Date, any Person, other than an Existing
Constructive Hol der (the "Purchaser"), purchases or otherw se acquires an
interest in a Person which Constructively Owms Shares (the "Purchase") and,
as a result, the Purchaser would Constructively Owm Shares in excess of the
Constructive Omership Limt, then such nunber of Shares in excess of the
Constructive Omership Limt (rounded up to the nearest whole Share) shall
be automatically exchanged for an equal number of shares of Excess Stock.
Such exchange shall be effective as of the close of business on the
busi ness day prior to the date of the Purchase. |In determ ning which
Shares are exchanged, Shares Constructively Omed by the Purchaser prior to
the Purchase shall be treated as exchanged before any Shares Constructively
Owned by the Person an interest in which is being so purchased or acquired
are so treated.

(8) If, notw thstanding the other provisions contained in this
Article VI, at any tinme fromthe Adoption Date and prior to the Owmership
Limtation Term nation Date, there is a redenption, repurchase, restructur-
ing or simlar transaction with respect to a Person that Beneficially Oans
Shares (the "Entity") and, as a result, a Person (other than, in the case
of Common Stock, an Existing Holder) holding an interest in the Entity
woul d Beneficially Owm Shares in excess of the applicable Owmership Limt
with respect to such class, then, except as provided in Section 6.6(1)(1),
such number of Shares in excess of such Owership Limt (rounded up to the
near est whol e Share) shall be automatically exchanged for an equal nunber
of shares of Excess Stock. Such exchange shall be effective as of the
cl ose of business on the business day prior to the date of the redenption,
repurchase, restructuring or simlar transaction. |n determ ning which
Shares are exchanged, Shares of the relevant class Beneficially Oaned
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by the Entity shall be treated as exchanged before any Shares Beneficially
Owned by the Person holding an interest in the Entity (independently of



such Person's interest in the Entity) are so treated.

(9) If, notw thstanding the other provisions contained in this
Article VI, at any tinme fromthe Linmtation Date and prior to the Ownership
Limtation Term nation Date, there is a redenption, repurchase, restructur-
ing or simlar transaction with respect to a Person that Beneficially Oans
shares of Common Stock (the "Entity") and, as a result, an Existing Hol der
woul d Beneficially Owm shares of Conmmon Stock in excess of the applicable
Exi sting Holder Limt, then, except as provided in Section 6.6(1)(1), such
number of shares of Commopn Stock in excess of such Existing Holder Limt
(rounded up to the nearest whole Share) shall be automatically exchanged
for an equal nunber of Shares of Excess Stock. Such exchange shall be
effective as of the close of business on the business day prior to the date
of the transfer. |In determ ning which shares of Commpn Stock are
exchanged, shares of Common Stock Beneficially Owmed by the Entity shall be
treated as exchanged before any shares of Common Stock Beneficially Owmed
by the Existing Hol der (independently of such Existing Holder's interest in
the Entity) are so treated.

(10) If, notwi thstanding the other provisions contained in this
Article VI, at any tinme fromthe Adoption Date and prior to the Omership
Linmtation Term nation Date, there is a redenption, repurchase, restructur-
ing or simlar transaction with respect to a Person that Constructively
Owns Shares (the "Entity") and, as a result, a Person (other than an
Exi sting Constructive Holder) holding an interest in the Entity would
Constructively Om Shares of any class in excess of the Constructive
Omnership Limt, then such number of Shares in excess of the Constructive
Ownership Limt (rounded up to the nearest whole Share) shall be auto-
matically exchanged for an equal nunber of shares of Excess Stock. Such
exchange shall be effective as of the close of business on the business day
prior to the date of the transfer. |In determining which Shares are
exchanged, Shares Constructively Owmed by the Entity shall be treated as
exchanged before any Shares Constructively Omed by the Person hol ding an
interest in the Entity (independently of such Person's interest in the
Entity) are so treated.

(11) If, notwi thstanding the other provisions contained in this
Article VI, at any tinme fromthe Adoption Date and prior to the Oanership
Limtation Term nation Date, an event, other than an event described in
Sections 6.6(c) (1) through (10), occurs which would, if effective, result
in any Person (other than an Existing Constructive Hol der) Constructively
Omi ng Shares in excess of the Constructive Owmership Limt, then the
smal | est nunber of Shares Constructively Owmed by such Person which, if
exchanged for Excess Stock, would result in such Person's Constructive
Ownership of Shares not being in excess of the Constructive Oanership
Linmt, shall be autonmtically exchanged for an equal nunber of shares of
Excess Stock. Such exchange shall be effective as of the close of business
on the business day prior to the date of the relevant event.

(12) If, notw thstanding the other provisions contained in this
Article VI, at any time fromthe Adoption Date and prior to the Ownership
Limtation Term nation Date, an event, other than an event described in
Sections 6.6(c) (1) through (10), occurs which would, if effective, result
in any Person (other than, in the case of Commmon Stock, an Existing Hol der)
Beneficially Owming Shares in excess of the applicable Oamership Limt,
then, except as provided in Section 6.6(1)(1), the smallest nunber of
Shares Beneficially Owmed by such Person which, if exchanged for Excess
Stock, would result in such Person's Beneficial Oanership of Shares not
being in excess of such Omership Limt, shall be automatically exchanged
for an equal nunber of shares of Excess Stock. Such exchange shall be
effective as of the close of business on the business day prior to the date
of the relevant event.
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(13) Subj ect to the provisions of Section 6.6(c)(14), if,
notwi t hstandi ng the other provisions contained in this Article VI, at any
time fromthe Limtation Date and prior to the Omership Linmitation
Termi nation Date, an event, other than an event described in Section
6.6(c) (1) through (10), occurs which would, if effective, result in any
Exi sting Hol der Beneficially Oming Shares of Commpn Stock in excess of the
appl i cabl e Exi sting Holder Limt, then, except as provided in Section
6.6(1)(1), the smallest number of shares of Common Stock Beneficially Owmed
by such Existing Hol der which, if exchanged for Excess Stock, would result
in such Existing Hol der's Beneficial Owmership of Shares of Common Stock
not being in excess of the such Existing Holder Linmit, shall be
automatical |y exchanged for an equal nunber of shares of Excess Stock.

Such exchange shall be effective as of the close of business on the
busi ness day prior to the date of the relevant event. Any event which



results in Beneficial Oamership on the Limtation Date by an Existing

Hol der of Shares of Common Stock that were not Beneficially Owmed by such
Exi sting Hol der on the Adoption Date shall be treated, for purposes of this
Section 6.6(c)(13), as an event occurring on the day after the Limtation
Date and such shares of Commpn Stock shall not be taken into account in
determ ning such Existing Hol der's Existing Holder Limt.

(14) In addition, if a Person (the "nonreporting Person") who
Beneficially Owms nore than 2.0% of the outstanding shares of Commpn Stock
on the Adoption Date does not provide all of the information required by
Section 6.6(f)(2) hereof and, as a result, five or fewer Persons woul d, but
for the exchange required by this paragraph, Beneficially Owm, in the
aggregate, nore than 49.9% of the outstanding shares of Conmon Stock, then,
as of the day prior to the date on which such aggregate ownership woul d
have come to exceed 49.9% shares of Conmon Stock Beneficially Owmed by
such nonreporting Person in excess of 2.0% of the outstandi ng shares of
Common Equity Stock, to the extent not described on the witten notice, if
any, provided by such nonreporting Person pursuant to Section 6.6(f)(2)
hereof, shall be automatically exchanged for shares of Commpn Stock to the
extent necessary to prevent such aggregate ownership from exceedi ng 49. 9%

(d) Renmedies For Breach. |If the Board of Trustees or its designees
shall at any time determne in good faith that a Transfer has taken place
in violation of Section 6.6(b) or that a Person intends to acquire or has
attenpted to acquire beneficial ownership (determ ned without reference to
any rules of attribution), Beneficial Oamership or Constructive Oanership
of any Shares in violation of Section 6.6(b), the Board of Trustees or its
desi gnees shall take such action as it deens advisable to refuse to give
effect or to prevent such Transfer (or any Transfer related to such
intent), including, but not limted to, refusing to give effect to such
Transfer on the books of the Trust or instituting proceedings to enjoin
such Transfer; provided, however, that any Transfers or attenpted Transfers
in violation of Sections 6.6(b)(2) through (4) or Section 6.6(b)(6) shall
automatically result in the exchange described in Section 6.6(c),
irrespective of any action (or nonaction) by the Board or Trustees.

(e) Notice of Omership or Attenpted Omership in Violation of
Section 6.6(b). Any Person who acquires or attenpts to acquire Beneficial
or Constructive Omership of Shares in violation of Section 6.6(b), shall
imedi ately give witten notice to the Trust of such event and shall
provide to the Trust such other information as the Trust may request in
order to determine the effect, if any, of such acquisition or attenpted
acquisition on the Trust's status as a REIT.

(f) Omwners Required to Provide |nformation.

(1) Fromthe Adoption Date and prior to the Oamnership Linmitation
Term nation Date:

(a) every Beneficial Owmer of nore than 2.0% of the
out standi ng Equity Stock of any class shall, within 30 days after
January 1 of each year, give witten notice to the Trust stating
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the nane and address of such Beneficial Ower, the nunber of Shares
Beneficially Owed, and a description of how such Shares are held.
Each such Beneficial Oawner shall provide to the Trust such additi onal
information as the Trust may request in order to determne the effect,
if any, of such Beneficial Oamership on the Trust's status as a REIT.

(b) each Person who is a Beneficial Oaner or Constructive
Owner of Shares and each Person (including the sharehol der of record)
who is holding Shares for a Beneficial Ower or Constructive Owaner
shall provide to the Trust such information as the Trust may request,
in good faith, in order to determne the Trust's status as a REIT or
to conply with regul ati ons pronul gated under the REIT provisions of
t he Code.

(2) every Beneficial Owmer of nore than 2.0% of the outstanding
shares of Common Stock on the Adoption Date shall, within 60 days of the
Adoption Date, give witten notice, a formfor which will be nmade avail abl e
by the Trust to those Persons that are Sharehol ders as of the Adoption
Date, to the Trust stating the nane and address of such Beneficial Owner,
the nunber of shares of Conmon Stock Beneficially Owmed, and a description
of how such shares of Common Stock are held.

(g) Renedies Not Limted. Nothing contained in this Article VI
shall limt the authority of the Board of Trustees to take such other action
as it deens necessary or advisable to protect the Trust and the interests
of its Sharehol ders by preservation of the Trust's status as a REIT.



(h) Anbiguity. In the case of an anbiguity in the application of
any of the provisions of this Article VI, including any definition
contained in Section 6.6(a) and any anbiguity with respect to which Shares
are to be exchanged for Excess Stock in a given situation, the Board of
Trustees shall have the power to determine the application of the
provisions of this Article VI with respect to any situation based on the
facts known to it.

(i) Modification of Existing Holder Limts. The Existing Holder
Limits may be nodified as follows:

(1) Subject to the limtations provided in Section 6.6(k), any
Exi sting Hol der may Transfer shares of Commpn Stock to a Person who is
al ready an Existing Holder up to the nunber of shares of Common Stock
Beneficially Omed by such transferor Existing Holder in excess of the
Ownership Limt with respect to Common Stock. Any such Transfer will
decrease the Existing Holder Limt for such transferor Existing Hol der and
increase the Existing Holder Limt for such transferee Existing Hol der by
the percentage of the outstanding Common Equity Stock so Transferred. The
transferor Existing Holder shall give the Board of Trustees of the Trust
prior witten notice of any such Transfer.

(2) Subject to the linmtations provided in Section 6.6(k), the Board
of Trustees may grant stock options which result in Beneficial Owmership of
shares of Common Stock by an Existing Hol der pursuant to a stock option
pl an approved by the Sharehol ders. Any such grant shall increase the
Exi sting Holder Limt for the affected Existing Holder to the maxi mum
extent possible under Section 6.6(k) to permt the Beneficial Owmership of
the shares of Conmpn Stock issuable upon the exercise of such stock option.

(3) The Board of Trustees may reduce the Existing Holder Linmt for
any Existing Holder, with the witten consent of such Existing Hol der,
after any Transfer permitted in this Section 6.6 by such Existing Holder to
a Person other than an Existing Holder or after the | apse (wthout
exercise) of a stock option described in Section 6.6(i)(2).
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(4) Upon the divorce of an Existing Holder, the Existing Hol der
Limts of the divorced couple shall be adjusted to reflect their Beneficial
Ownership of shares of Common Stock after such divorce.

(j) Modifications of Owership Linmit. Subject to the limtations
provided in Section 6.6(k), the Board of Trustees may fromtine to tine
increase the Owmership Limt with respect to a class of Shares.

(k) Limtations on Modifications.

(1) Neither the Oamership Linmit with respect to a class of Shares
nor any Existing Holder Linmit may be increased (nor nay any additional
Exi sting Holder Linmt be created) if, after giving effect to such increase
(or creation), five Beneficial Oaners of Shares (including all of the then-
existing Existing Holders) could Beneficially Owm, in the aggregate, nore
than 49. 9% of the outstanding Equity Stock of the class of Shares to which
such Ownership Limt or Existing Holder Limt relates. For purposes of
maki ng the determ nation required by the preceding sentence, an Existing
Hol der that is not treated as an individual for purposes of
Section 542(a)(2) will not be treated as an Existing Holder if all of the
shares of Common Stock Beneficially Owmed by such Existing Hol der are al so
treated as Beneficially Owmed by Existing Holders that are treated as
individuals for purposes of Section 542(a)(2) of the Code.

(2) Prior to the nodifications of any Existing Holder Limt or
Ownership Limt pursuant to Section 6.6(i) or Section 6.6(j), the Board of
Trustees may require such opinions of counsel, affidavits, undertakings or
agreenments as it may deem necessary or advisable in order to determine or
ensure the Trust's status as a REIT.

(3) No Existing Holder Limt shall be reduced to a percentage which
is less than the Owership Limt for Common Stock.

(4) The Omership Limt with respect to a class of Shares nay not be
increased to a percentage which is greater than 9.9%

(1) Exceptions.

(1) The Board of Trustees, with a ruling fromthe Internal Revenue
Service or an opinion of counsel, may exenpt a Person from the Oanership
Limit with respect to a class of Shares or an Existing Holder Limt, as the
case may be, if such Person is not an individual for purposes of
Section 542(a)(2) of the Code and the Board of Trustees obtains such



representati ons and undertakings from such Person as are reasonably
necessary to ascertain that no individual's Beneficial Oanership of Shares
of such class will violate the Owership Linmt with respect to such class
or any applicable Existing Holder Limt, and such Person agrees that any
violation or attenpted violation will result in, to the extent necessary,
the exchange of Shares held by such Person for Excess Stock in accordance
with Section 6.6(c).

(2) The Board of Trustees, with a ruling fromthe Internal Revenue
Service or an opinion of counsel, nay designate a Person as an Existing
Constructive Holder, if such Person does not and represents that it wll
not owe, directly or constructively (by virtue of the application of
Section 318(a) of the Code, as nodified by Section 856(d)(5) of the Code),
nore than a 9.9% interest (as set forth in Section 856(d)(2)(B)) in a
Tenant (or such smaller interest as would, in conjunction with the direct
or constructive holdings of the Existing Constructive Hol ders, cause the
aggregate interest held by the Existing Constructive Hol ders and such
Person to exceed 9.9% and the Trust obtains such representati ons and
undert akings from such Person as are reasonably necessary to ascertain this
fact and such Person agrees that any violation or attenpted violation wll
result in, to the extent necessary, the
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exchange of Shares held by such Person in excess of the Constructive
Ownership Limt for Excess Stock in accordance with Section 6.6(c) (as
though the phrase "other than an Existing Constructive Holder" did not
appear therein).

SECTION 6.7 Legend.

(a) Each certificate for Common Stock shall bear the follow ng
| egend:

"The shares of Common Stock represented by this certificate are
subject to restrictions on ownership and transfer for the purpose of
the Trust's maintenance of its status as a real estate investnent
trust under the Internal Revenue Code of 1986, as anended (the
"Code"). No Person may Beneficially Owm shares of Common Stock in
excess of 2.0% (or such greater percentage as nay be determ ned by
the Board of Trustees) of the outstanding Commopn Equity Stock of the
Trust (unless such Person is an Existing Holder) and no Person may
Constructively Owm shares of Common Stock in excess of 9.9% of the
out standi ng Common Equity Stock of the Trust (unless such person is
an Existing Constructive Holder). Any Person who attenpts to
Beneficially Owm or Constructively Owm Shares in excess of the above
limtations nust immediately notify the Trust. All capitalized terms
used in this | egend have the neanings set forth in the Declaration of
Trust, a copy of which, including the restrictions on ownership and

transfer, will be sent w thout charge to each stockhol der who so
requests. |If the restrictions on ownership and transfer are

viol ated, the shares of Conmon Stock represented hereby will be
automatically exchanged for shares of Excess Stock which will be held

in trust by the Trust."

(b) Each certificate for Preferred Stock shall bear the follow ng
| egend:

"The shares of Preferred Stock represented by this certificate
are subject to restrictions on ownership and transfer for the purpose
of the Trust's nmintenance of its status as a real estate investnent
trust under the Internal Revenue Code of 1986, as anended (the
"Code"). No Person may Beneficially Owm shares of Preferred Stock of
any class in excess of 9.9% of the outstanding Preferred Equity Stock
of such class and no Person may Constructively Owm Preferred Stock of
any class in excess of 9.9% of the outstanding Preferred Equity Stock
of such class (unless such person is an Existing Constructive Hol der).
Any Person who attenpts to Beneficially Owm or Constructively Owm
Shares in excess of the above limtations nust inediately notify the
Trust. Al capitalized terns used in this |egend have the neani ngs
set forth in the Declaration of Trust, a copy of which, including the
restrictions on ownership and transfer, will be sent without charge
to each stockhol der who so requests. |If the restrictions on
ownership and transfer are violated, the shares of Preferred Stock
represented hereby will be automatically exchanged for shares of
Excess Stock which will be held in trust by the Trust."

SECTI ON 6.8 Excess Stock.

(a) Omnership in Trust. Upon any purported Transfer or other event
that results in an exchange of Shares for Excess Stock pursuant to



Section 6.6(c), such Excess Stock shall be deemed to have been transferred
to the Trust, as Trustee of a Special Trust for the exclusive benefit of
the Beneficiary or Beneficiaries to whoman interest in such Excess Stock
may | ater be transferred pursuant to Section 6.8(e). Shares of Excess
Stock so held in trust shall be issued and outstanding stock of the Trust.
The Purported Record Transferee or Purported Record Hol der shall have no
rights in such Excess Stock except as provided in Section 6.8(e). \Where a
Transfer or other event results in both an automatic
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exchange of Shares of nore than one class for Excess Stock, then separate
Special Trusts shall be deened to have been established for the Excess
Stock attributable to the Shares of each such class

(b) Dividend Rights. Excess Stock shall not be entitled to any
di vidends. Any dividend or distribution paid prior to the discovery by the
Trust that the Shares with respect to which the dividend or distribution
was made had been exchanged for Excess Stock shall be repaid to the Trust
upon demand

(c) Rights Upon Liquidation. |In the event of any voluntary or
involuntary liquidation, dissolution or winding up of, or any distribution
of the assets of, the Trust, (i) subject to the preferential rights of the
Preferred Stock, if any, as may be determ ned by the Board of Trustees of
the Trust pursuant to Section 6.3 and the preferential rights of the Excess
Preferred Stock, if any, each holder of shares of Excess Conmobn Stock shal
be entitled to receive, ratably with each other hol der of Conmmon Stock and
Excess Common Stock, that portion of the assets of the Trust available for
distribution to the holders of Commpn Stock or Excess Commpn Stock which
bears the same relation to the total amount of such assets of the Trust as
the nunber of shares of the Excess Common Stock held by such hol der bears
to the total nunmber of shares of Commpn Stock and Excess Comnmon Stock then
outstanding and (ii) each hol der of shares of Excess Preferred Stock shal
be entitled to receive that portion of the assets of the Trust which a
hol der of the Preferred Stock that was exchanged for such Excess Preferred
Stock woul d have been entitled to receive had such Preferred Stock renunined
outstandi ng. The Trust, as holder of the Excess Stock in trust, or if the
Trust shall have been dissolved, any trustee appointed by the Trust prior
to its dissolution, shall distribute ratably to the Beneficiaries of the
Speci al Trust, when determined, any such assets received in respect of the
Excess Stock in any liquidation, dissolution or winding up of, or any
distribution of the assets of the Trust.

(d) Voting Rights. The holders of shares of Excess Stock shall not
be entitled to vote on any matters (except as required by |aw).

(e) Restrictions On Transfer; Designation of Beneficiary.

(1) Excess Stock shall not be transferrable. The Purported Record
Transferee or Purported Record Hol der may freely designate a Beneficiary of
an interest in the Special Trust (representing the nunber of shares of
Excess Stock held by the Special Trust attributable to a purported Transfer
or other event that resulted in the Excess Stock), if (i) the shares of
Excess Stock left in the Special Trust would not be Excess Stock in the
hands of such Beneficiary and (ii) the Purported Beneficial Transferee or
Pur ported Beneficial Holder does not receive a price, as determ ned on a
Shar e- by- Share basi s, for designating such Beneficiary that reflects a
price for such Excess Stock that, in the case of a Purported Beneficia
Transferee, exceeds (x) the price such Purported Beneficial Transferee paid
for the Shares in the purported Transfer that resulted in the exchanges of
Shares for Excess Stock, or (y) if the Purported Beneficial Transferee did
not give value for such Shares (through a gift, devise or other
transaction), a price per share equal to the Market Price of such Shares on
the date of the purported Transfer that resulted in the exchange of Shares
for Excess Stock or, in the case of a Purported Beneficial Holder, exceeds
the Market Price of the Shares that were automatically exchanged for such
Excess Stock on the date of such exchange. Upon such a transfer of an
interest in the Special Trust, the corresponding shares of Excess Stock in
the Special Trust shall be automatically exchanged for an equal nunber of
shares of Common Stock or shares of a class of Preferred Stock (depending
upon the type and class of Shares that were originally exchanged for such
Excess Stock) and such shares of Common Stock or Preferred Stock shall be
transferred of record to the transferee of the interest in the Specia
Trust if such Common Stock or Preferred Stock woul d not be Excess Stock in
the hands of such transferee. Prior to any transfer of any interest in the
Special Trust, the Purported Record Transferee or Purported Record Hol der
as the
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case may be, nust give advance notice to the Trust of the intended transfer
and the Trust nust have waived in witing its purchase rights under Section
6.8(f).

(2) Notwithstanding the foregoing, if a Purported Benefici al
Transferee or Purported Beneficial Holder receives a price for designating
a Beneficiary of an interest in the Special Trust that exceeds the anpunts
al | owabl e under Section 6.8(e)(1), such Purported Beneficial Transferee or
Purported Beneficial Holder shall pay, or cause such Beneficiary to pay,
such excess to the Trust.

(f) Purchase Right in Excess Stock. Shares of Excess Stock shall be
deened to have been offered for sale to the Trust, or its designee, at a
price per share equal to, in the case of Excess Stock resulting froma
purported Transfer, the lesser of (i) the price per share in the
transaction that created such Excess Stock (or, in the case of a devise or
gift) the Market Price at the tine of such devise or gift) and (ii) the
Market Price on the date the Trust, or its designee, accepts such offer or,
in the case of Excess Stock created by any other event, the |esser of
(i) the Market Price of the Shares originally exchanged for the Excess
Stock on the date of such exchange or (ii) the Market Price of such Shares
on the date the Trust, or its designee, accepts such offer. The Trust
shall have the right to accept such offer for a period of ninety days after
the later of (i) the date of the purported Transfer or other event which
resulted in an exchange of Shares for such Excess Stock and (ii) the date
the Board of Trustees determnes in good faith that a purported Transfer or
other event resulting in an exchange of Shares for such Excess Stock has
occurred, if the Trust does not receive a notice of any such Transfer
pursuant to Section 6.6(e).

SECTION 6.9 Tenant Oawnership Limtation.

(a) Notice Requirenent. An Existing Constructive Hol der shall,
i mredi at el y upon the occurrence of an event causing such Existing
Constructive Holder to Constructively Om 2.0%or nore of (i) in the case
of a Tenant that is a corporation, the outstanding voting power or the
total nunmber of outstanding shares of such Tenant, or (ii) in the case of a
Tenant that is not a corporation, the assets or net profits of such Tenant
give witten notice to the Trust of its Constructive Omership of interests
in such Tenant. Such notice shall specify, as a percentage, (i) in the
case of a Tenant that is a corporation, such Existing Constructive Holder's
Constructive Omership of the outstanding voting power and the total nunber
of outstanding shares of such Tenant, or (ii) in the case of a Tenant that
is not a corporation, such Existing Constructive Holder's Constructive
Ownership of the assets and net profits of such Tenant. Existing
Constructive Hol ders that Constructively Owm such an interest in a Tenant
on the Adoption Date shall so notify the Trust within 30 days after the
Adopt i on Dat e.

(b) Ownership Registration. Upon receipt of a notice described in
Section 6.9(a), (a "Section 6.9(a) Notice"), the Trust shall immediately
notify the other Existing Constructive Holders of the name of the Tenant
subject to the Section 6.9(a) Notice (the "Designated Tenant"). Each other
Exi sting Constructive Holders shall, within 30 days of receiving such
notice fromthe Trust, provide the Trust with witten notice (a "Section
6.9(b) Notice") specifying, as a percentage, (i) where the Designated
Tenant is a corporation, such Existing Constructive Holder's Constructive
Ownership of the outstanding voting power and the total nunber of
out standi ng shares of such Designated Tenant, or (ii) where the Designated
Tenant is not a corporation, such Existing Constructive Hol der's
Constructive Omership of the assets and net profits of such Designated
Tenant .

(c) Notice of Changes in Oamership. Wile a Tenant is a Designated
Tenant, each Existing Constructive Holder shall, within 20 days of any
event causing a change in the percentage | evels of such Existing
Constructive Hol der's Constructive Omership of such Designated Tenant,
notify the Trust of changes in the information contained in such Existing
Constructive Holder's Section 6.9(a) Notice or
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Section 6.9(b) Notice with respect to such Designated Tenant (or any
update of such information pursuant to this Section 6.9(c)).

(d) Recordkeeping. The Secretary of the Trust shall maintain a
record of the aggregate Constructive Owmership of each Designated Tenant by
the Existing Constructive Holders and shall make such record available to
an Existing Constructive Hol der upon request. A Designated Tenant shall
remai n a Designated Tenant for so long as there is an Existing Constructive
Hol der which Constructively Oms 2.0% or nore of (i) in the case of a



Desi gnated Tenant that is a corporation, the outstanding voting power or
the total nunmber of outstanding shares of such Designated Tenant, or (ii)
in the case of a Designated Tenant that is not a corporation, the assets or
net profits of such Designated Tenant. The Secretary of thr Trust shall
notify the Existing Constructive Hol der when the status of a Tenant as a
Desi gnated Tenant term nates. An Existing Constructive Holder's status as
a Disqualified Existing Constructive Holder will term nate when the status
of the Tenant with respect to which such disqualified status arose as a
Desi gnat ed Tenant term nates.

(e) Excess Owmnership. If, at any time fromthe Linitation Date to
the Owership Limtation Ternmination Date, the aggregate Constructive
Omnership of a Tenant (the "Related Party Tenant") by the Existing
Constructive Hol ders equals or exceeds 10.0% of (i) in the case of a Tenant
that is a corporation, the outstanding voting power or the total nunber of
out standi ng shares of such Tenant, or (ii) in the case of a Tenant that is
not a corporation, the assets or net profits of such Tenant, then, provided
that the anpunts received by the Trust fromleases of real property rented
by such Related Party Tenant exceeded $100,000 in the i mediately preceding
fiscal year (the "De Mninm s Level"), one or nore of the Existing
Constructive Hol ders shall be a Disqualified Constructive Holder, in
accordance with the rules set forth below The De Mnims level for a
particul ar Related Party Tenant shall be adjusted in the event that
(i) there are pre-existing Designated Tenants which are Related Party
Tenants and (ii) the anpbunts received by the Trust fromleases of real
property rented by such Designated Tenants do not exceed the De Mnims
level in the absence of such adjustnent.

(1) Excess Ownership of a Non-Designated Tenant. |If the Related
Party Tenant is not a Designated Tenant, then each Existing Constructive
Hol der whose Constructive Omership of interests in such Related Party
Tenant is such that such Existing Constructive Holder is required to
provide a Section 6.9(a) Notice shall be a Disqualified Constructive Hol der
as of the first date that the aggregate ownership described in Section
6.9(e) first came to equal or exceed 10.0%or, if later, the first day of
the first year in which anpunts received by the Trust with respect to Real
Property rented by such Related Party Tenant exceeded the De Mnims Level.

(2) Excess Ownership of a Designated Tenant. Subject to the
provisions of Section 6.9(e)(3), if the Related Party Tenant is a
Desi gnat ed Tenant, then each Existing Constructive Hol der that has not
conplied with the provisions of Section 6.9(c) hereof shall be a
Di squalified Constructive Holder as of the first date that the aggregate
owner ship described in Section 6.9(e) first came to equal or exceed 10.0%
or, if later, the first day of the first year in which anpbunts received by
the Trust with respect to Real Property rented by such Related Party Tenant
exceeded the De Mnims Level. |If the aggregate Constructive Omership
described in Section 6.9(e) continues to equal or exceed 10.0% then the
Exi sting Constructive Hol der (x) whose Constructive Owmership of interests
in such Designated Tenant equals or exceeds 2.0%of (i) in the case of a
Desi gnated Tenant that is a corporation, the outstanding voting power or
the total nunmber of outstanding shares of such Designated Tenant, or
(ii) in the case of a Designated Tenant that is not a corporation, the
assets or net profits of such Designated Tenant and (y) which was the |ast
such Existing Constructive Holder to (a) beconme an Existing Constructive
Hol der or (b) have an increase in its Constructive Owmership of the feature
of the Designated Tenant with respect to which the
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aggregat e ownership described in Section 6.9(e) equals or exceeds 10%
shall be treated as a Disqualified Constructive Holder for the period
beginning on the first date that the aggregate ownership described in
Section 6.9(e) first came to equal or exceed 10.0%or, if later, the first
day of the first year in which anpbunts received by the Trust with respect
to Real Property rented by such Related Party Tenant exceeded the De
Mninms Level. If the aggregate Constructive Omership of the remaining
Exi sting Constructive Hol ders continues to equal of exceed 10% then the
process descri bed above shall be repeated.

(3) Acquisition During Notice Periods. If the Related Party Tenant is
a Designated Tenant and the aggregate Constructive Owmership described in
Section 6.9(e) equals or exceeds 10.0%as a result of increases in
Constructive Omership taking place during the notice periods described in
Section 6.9(a) or Section 6.9(b), then the Existing Constructive Hol der
that Constructively Owms an interest in the relevant feature of the
Desi gnated Tenant and that was the |last such Existing Constructive Hol der
to (i) becone an Existing Constructive Holder or (ii) have an increase in
its Constructive Oamership of such feature of the Designated Tenant shall
be treated as a Disqualified Constructive Holder for the period beginning
on the first date that the aggregate ownership described in Section 6.9(e)



first came to equal or exceed 10.0%or, if later, the first day of the
first year in which anbunts received by the Trust with respect to Rea
Property rented by such Related Party Tenant exceeded the De Mnims Level
If excess aggregate Constructive Oanership continues to exist, then this
process shall be repeated

(f) Modifications. The Board of Trustees nmy, on a prospective
basis, modify the Constructive Oanership thresholds described in Section
6.9(a) and Section 6.9(d) and the De Mnim s Level described in
Section 6.9(e)

(g) Deternination of Voting Power. The outstanding voting power of
a corporate Tenant shall be determ ned for purposes of this Section 6.9 in
the manner in which such is determnmined for purposes of Section 856(d)(2) of
t he Code

SECTION 6.10 Severability. |If any provision of this Article VI or
any application of any such provision is determned to be invalid by any
Federal or state court having jurisdiction over the issues, the validity of
the remaining provisions shall not be affected and other applications of
such provision shall be affected only to the extent necessary to conply
with the determ nation of such court

SECTI ON 6. 11 New York Stock Exchange Transactions. Nothing in this
Article VI, shall preclude the settlement of any transaction entered into
through the facilities of the New York Stock Exchange

ARTI CLE VI
Shar ehol der s

SECTION 7.1 Meetings of Shareholders. There shall be an annua
nmeeting of the Shareholders, to be held at such tinme and place as shall be
determ ned by or in the manner prescribed in the Bylaws at which the
Trustees shall be elected and any other proper business may be conducted
Except as otherw se provided in this Declaration of Trust, special neetings
of Sharehol ders may be called in the manner provided in the Bylaws. |f
there are no Trustees, the officers of the Trust shall pronptly call a
speci al neeting of the Shareholders entitled to vote for the el ection of
successor Trustees. Any neeting may be adjourned and reconvened as the
Trustees deternmine or as provided in the Byl aws.
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SECTION 7.2 Voting Rights of Sharehol ders. Subj ect to the
provi sions of any class or series of Shares then outstanding, the
Shar ehol ders shall be entitled to vote only on the following matters: (a)
el ection or renoval of Trustees as provided in Sections 7.1 and 2.3; (b)
amendrment of this Declaration of Trust as provided in Section 9.1; (c)
term nation of the Trust as provided in Section 10.2; (d) reorganization of
the Trust as provided in Section 9.2; and (e) nmerger, consolidation or
share exchange of the Trust, or the sale or disposition of substantially
all of the Trust Property, as provided in Section 9.3. Except with respect
to the foregoing matters, no action taken by the Sharehol ders at any
meeting shall in any way bind the Trustees

SECTION 7.3 Consent of Shareholders in Lieu of Meeting. Any action
required to be taken at any annual or special neeting of Sharehol ders may
be taken without a neeting, without prior notice and without a vote, if a
consent or consents in witing, setting forth the action so taken, shall be
signed by the holders of outstanding shares of beneficial interest having
not | ess than the mi ni mum nunber of votes that woul d be necessary to
aut horize or take such action at a neeting at which all shares entitled to
vote thereon were present and voted and shall be delivered to the Secretary
of the Trust at its principal place of business by hand or by certified or
registered mail, return receipt requested. Every witten consent shal
bear the date of signature of each Sharehol der who signs the consent and no
written consent shall be effective to take the action referred to therein
unl ess, within 60 days of the earliest dated consent delivered in the
manner required by this Section 7.3 to the Trust, witten consents signed
by a sufficient nunber of Shareholders to take action are delivered to the
Secretary of the Trust as described in the precedi ng sentence. Pronpt
notice of the taking of the action w thout a nmeeting by |ess than unani nous
witten consent shall be given to those Sharehol ders who have not consented
in witing.

ARTI CLE VI'|

Liability of Shareholders, Trustees, Officers, Enployees
and Agents and Transactions Between Them and The Trust



SECTION 8.1 Limtation of Shareholder Liability. No Sharehol der
shall be liable for any debt, claim dermand, judgment or obligation of any
ki nd of, against or with respect to the Trust by reason of his being a
Shar ehol der, nor shall any Sharehol der be subject to any personal liability
what soever, in tort, contract or otherw se, to any Person in connection
with the Trust Property or the affairs of the Trust

SECTION 8.2 Limtation of Trustee and Officer Liability. To the
maxi mum extent that Maryland law in effect fromtinme to tine pernmts
limtation of the liability of trustees and officers of a real estate
investment trust, no Trustee or officer of the Trust shall be liable to the
Trust or to any Sharehol der for nopney dammges. Neither the anendment nor
repeal of this Section, nor the adoption or amendnent of any ot her
provision of this Declaration of Trust inconsistent with this Section
shall apply to or affect in any respect the applicability of the preceding
sentence with respect to any act or failure to act which occurred prior to
such anmendnment, repeal or adoption. |In the absence of any Maryl and statute
limting the liability of trustees and officers of a Maryland real estate
investment trust for noney damages in a suit by or on behalf of the Trust
or by any Shareholder, no Trustee or officer of the Trust shall be liable
to the Trust or to any Sharehol der for nmoney damages except to the extent
that (i) the Trustee or officer actually received an inproper benefit or
profit in noney, property, or services, for the anpunt of the benefit or
profit in noney, property, or services actually received; or (ii) a
judgnent or other final adjudication adverse to the Trustee or officer is
entered in a proceeding based on a finding in the proceeding that the
Trustee's or officer's action or failure to act was the result of active
and del i berate dishonesty and was material to the cause of action
adj udi cated in the proceeding
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SECTION 8.3 Express Excul patory Clauses in Instruments. Neither the
Shar ehol ders nor the Trustees, officers, enployees or agents of the Trust
shall be liable under any witten instrument creating an obligation of the
Trust, and all Persons shall look solely to the Trust Property for the
paynment of any claimunder or for the perfornmance of that instrument. The
om ssion of the foregoing excul patory | anguage from any instrument shal
not affect the validity of enforceability of such instrument and shall not
render any Sharehol der, Trustee, officer, enployee or agent liable
thereunder to any third party, nor shall the Trustees or any officer
enpl oyee or agent of the Trust be liable to anyone for such om ssion

SECTION 8.4 Indemification. To the extent provided in its Byl aws,
the Trust shall the power to indemify, and to pay or reinburse reasonable
expenses to, as such expenses are incurred by, each Sharehol der, Trustee
of ficer, enployee or agent (including any person who, while a Trustee of
the Trust, is or was serving at the request of the Trust as a director
officer, partner, trustee, enployee or agent of another foreign or donestic
corporation, partnership, joint venture, trust, other enterprise or
enpl oyee benefit plan) fromall clains and liabilities to which such person
may becone subject by reason of his being or having been a Sharehol der
Trustee, officer, enployee or agent

SECTION 8.5 Transactions Between the Trust and its Trustees
O ficers, Enployees and Agents. Subject to any express restrictions in
this Declaration of Trust or adopted by the Trustees in the Bylaws or by
resolution, the Trust nmay enter into any contract or transaction of any
kind (including without Iimtation for the purchase or sale of property or
for any type of services, including those in connection with underwriting
or the offer or sale of Securities of the Trust) with any Person, including
any Trustee, officer, enployee or agent of the Trust or any Person
Affiliated with a Trustee, officer, enployee or agent of the Trust, whether
or not any of themhas a financial interest in such transaction.

ARTI CLE | X
Anendnents; Reorganizations; Merger, Etc
SECTION 9.1 Anendnent

(a) This Declaration of Trust may be anended by the affirmative vote
of the holders of not less than a majority of the Shares then outstanding
and entitled to vote thereon, except that Section 2.3, Section 6.6, Section
6.7, Section 6.8, this subsection and subsection (b) of this Section 9.1
shall not be anmended, altered or repealed (or any other provision of this
Decl aration of Trust be anended, altered or repeal ed or any provision be
added to this Declaration of Trust, in either case having the effect of
amending, altering or repealing any such sections or subsections) w thout
the affirmative vote of the holders of not less than two thirds of the
Shares then outstanding and entitled to vote



(b) The Trustees, by a two-thirds vote, may anmend provisions of this
Decl aration of Trust fromtinme to time to enable the Trust to qualify as a
real estate investnent trust under the REIT Provisions of the Code or under
Title 8 The Board of Trustees, w thout any action by the sharehol ders of
the Conpany, nmay anend the Anended and Restated Declaration of Trust from
tinme to time to increase or decrease the aggregate nunber of shares of
beneficial interest or the nunber of shares of beneficial interest of any
class that the Conpany is authorized to issue

(c) An amendnent to this Declaration of Trust shall becone effective
as provided in Section 11.5.

(d) This Declaration of Trust nmay not be anended except as provided
inthis Section 9.1.
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SECTION 9.2 Reorganization. Subject to the provisions of any class
or series of Shares at the tinme outstanding, the Trustees have the power to
(a) cause the organi zation of a corporation, association, trust or other
organi zation to take over the Trust Property and carry on the affairs of
the Trust; (b) nerge the Trust into, or sell, convey and transfer the Trust
Property to, any such corporation, association, trust or organization in
exchange for Securities thereof or beneficial interests therein, and the
assunption by the transferee of the liabilities of the Trust; and
(c) thereupon termnate the Trust and deliver such Securities or beneficia
interests ratably anong the Sharehol ders according to the respective rights
of the class or series of Shares held by them provided that any such
action shall have been approved, at a neeting of the Sharehol ders called
for the purpose, by the affirnative vote of the holders of not less than a
majority of the Shares then outstanding and entitled to vote thereon

SECTION 9.3 Merger, Consolidation or Sale of Trust Property.
Subj ect to the provisions of any class or series of Shares at the tine
out standi ng, the Trustees shall have the power to (a) nerge the Trust into
anot her entity, (b) consolidate the Trust with one or nore other entities
into a new entity or (c) sell or otherw se dispose of all or substantially
all of the Trust Property; provided, that such action shall have been
approved, at a neeting of the Shareholders called for the purpose, by the
affirmative vote of the holders of not less than a nmajority of the Shares
then outstanding and entitled to vote thereon

ARTI CLE X
Duration and Term nation of Trust

SECTION 10.1 Duration of Trust. The Trust shall continue
perpetually unless term nated pursuant to Section 10.2 or pursuant to any
applicable provision of Title 8

SECTION 10.2 Term nation of Trust.

(a) Subject to the provisions of any class or series of Shares at
the tinme outstanding, the Trust may be term nated at any neeting of
Shar ehol ders called for that purpose, by the affirmative vote of the
hol ders of not less than a nmajority of the Shares outstanding. Upon the
term nation of the Trust:

(i) The Trust shall carry on no business except for the purpose of
winding up its affairs

(ii) The Trustees shall proceed to wind up the affairs of the Trust
and all of the powers of the Trustees under this Declaration of Trust shal
continue, including the powers to fulfill or discharge the Trust's
contracts, collect its assets, sell, convey, assign, exchange, transfer or
ot herwi se di spose of all or any part of the renmining Trust Property to one
or nore Persons at public or private sale for consideration which may
consist in whole or in part of cash, Securities or other property of any
ki nd, discharge or pay its liabilities and do all other acts appropriate to
liquidate its business.

(iii) After paying or adequately providing for the paynent of al
liabilities, and upon receipt of such releases, indemities and agreements
as they deem necessary for their protection, the Trustees may distribute
the remaining Trust Property, in cash or in kind or partly each, anobng the
Shar ehol ders according to their respective rights, so that after paynent in
full or the setting apart for paynent of such preferential anpunts, if any,
to which the holders of any Shares (other than shares of Commopn Stock) at
the tine outstanding shall be entitled, the remaining Trust Property
avai |l abl e for paynent and distribution to Sharehol ders shall, subject to



any participating or simlar rights of Shares (other than shares of Commobn
Stock) at the time outstanding, be distributed ratably anong the hol ders of
Common Stock at the tinme outstanding.
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(b) After termination of the Trust, the liquidation of its business,
and the distribution to the Sharehol ders as herein provided a majority of
the Trustees shall execute and file with the Trust's records a docunent
certifying that the Trust has been duly term nated, and the Trustees shall
be discharged fromall liabilities and duties hereunder, and the rights and
interests of all Sharehol ders shall cease.

ARTI CLE XI
M scel | aneous

SECTION 11.1 Governing Law. This Declaration of Trust is executed
by the undersigned Trustee and delivered in the State of Maryland with
reference to the laws thereof, and the rights of all parties and the
validity, construction and effect of every provision hereof shall be
subj ect to and construed according to the laws of the State of Maryl and
wi t hout regard to conflicts of |aws provisions thereof.

SECTION 11.2 Reliance by Third Parties. Any certificate shall be
final and conclusive as to any Persons dealing with the Trust if executed
by an individual who, according to the records of the Trust or of any
recording office in which this Declaration of Trust nay be recorded,
appears to be the Secretary or an Assistant Secretary of the Trust or a
Trustee, and if certifying to: (a) the nunber or identity of Trustees,
of ficers of the Trust or Shareholders; (b) the due authorization of the
execution of any docunent; (c) the action or vote taken, and the existence
of a quorum at a neeting of Trustees or Shareholders; (d) a copy of this
Decl aration or of the Bylaws as a true and conplete copy as then in force;
(e) an anendnent to this Declaration; (f) the termination of the Trust; or
(g) the existence of any fact or facts which relate to the affairs of the
Trust. No purchaser, |ender, transfer agent or other Person shall be bound
to make any inquiry concerning the validity of any transaction purporting
to be made on behalf of the Trust by the Trustees or by any officer,
enpl oyee or agent of the Trust.

SECTION 11.3 Provisions in Conflict with Law or Regul ati ons.

(a) The provisions of this Declaration of Trust are severable, and
if the Trustees shall determine, with the advice of counsel, that any one
or nore of such provisions (the "Conflicting Provisions") are in conflict
with the REIT Provisions of the Code, Title 8 or other applicable federal
or state laws, the Conflicting Provisions shall be deened never to have
constituted a part of this Declaration of Trust, even w thout any anendnent
of this Declaration pursuant to Section 9.1; provided, however, that such
determ nation by the Trustees shall not affect or inpair any of the
remai ning provisions of this Declaration of Trust or render invalid or
i mproper any action taken or omtted prior to such determ nation. No
Trustee shall be liable for making or failing to make such a determ nation.

(b) If any provision of this Declaration of Trust shall be held
invalid or unenforceable in any jurisdiction, such holding shall not in any
manner affect or render invalid or unenforceable such provision in any
other jurisdiction or any other provision of this Declaration of Trust in
any jurisdiction.

SECTION 11.4 Construction. In this Declaration of Trust, unless the
context otherwi se requires, words used in the singular or in the plural
include both the plural and singular and words denoting any gender include
all genders. The title and headings of different parts are inserted for
conveni ence and shall not affect the neaning, construction or effect of
this Declaration. |In defining or interpreting the powers and duties of the
Trust and its Trustees and officers, reference may be nmade, to the extent
appropriate and not inconsistent with the Code or Title 8, to Titles 1
through 3 of the Corporations and Associations Article of the Annotated
Code of Maryland. In furtherance and not in limtation of the foregoing,
in accordance with the provisions of Title 3, Subtitles 6 and 7, of the
Cor porations and Associations Article

29

of the Annotated Code of Maryland, the Trust shall be included within the
definition of "corporation" for purposes of such provisions.



SECTION 11.5 Recordation. This Declaration of Trust and any
amendrment hereto shall be filed for record with the State Departnment of
Assessnents and Taxation of Maryland and may al so be filed or recorded in
such other places as the Trustees deem appropriate, but failure to file for
record this Declaration or any amendnent hereto in any office other than in
the State of Maryland shall not affect or inpair the validity or
ef fectiveness of this Declaration or any anendnent hereto. A restated
Decl aration shall, upon filing, be conclusive evidence of all anendnents
contained therein and may thereafter be referred to in lieu of the origina
Decl aration and the various anendnents thereto
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Section 3: EX-4.1 (1993 OMNIBUS SHARE PLAN)

Exhibit 4.1

VORNADO REALTY TRUST

1993 OWNI BUS SHARE PLAN

1. PURPCSE. The purpose of the 1993 Omibus Share Pl an of
Vornado Realty Trust (the "Plan") is to promote the financial interests of
Vornado Realty Trust (the "Trust"), including its growth and performance
by encouragi ng enpl oyees of the Trust and its subsidiaries to acquire an
ownership position in the Trust, enhancing the ability of the Trust and its
subsidiaries to attract and retain enpl oyees of outstanding ability, and
providing enployees with a way to acquire or increase their proprietary
interest in the Trust's success

2. SHARES SUBJECT TO THE PLAN. Subject to adjustnment as
provided in Section 14, the nunber of common shares, par value $.04, of
beneficial interest in the Trust (the "Shares") which shall be available
for the grant of awards under the Plan shall not exceed 3,750,000. No
Participant (as defined in Section 3) shall be granted stock options and
stock appreciation rights with respect to nore than an aggregate nunber of
2,500, 000 Shares, subject to adjustment as provided in Article 14. The
Shares i ssued under the Plan may be authorized and uni ssued Shares or
treasury Shares, as the Trust may fromtine to time determ ne

Shares subject to an award that expires unexercised, that is
forfeited, terminated or cancelled, in whole or in part, or is paid in cash
in lieu of Shares, shall thereafter again be available for grant under the
Pl an, provided that if such award was granted to an officer subject to the
provi sions of Section 16(b) of the Securities Exchange Act of 1934 (the
"Exchange Act") who received benefits of ownership of such Shares for
pur poses of Section 16(b) of the Exchange Act, such Shares shall not
thereafter be available for grant under the Plan to officers subject to the
provi sions of Section 16(b) of the Exchange Act.

3. ADM NI STRATION. The Pl an shall be adm nistered by the
Conpensation Committee (the "Committee") of the Trustees of the Trust. A
majority of the Commttee shall constitute a quorum and the acts of a
majority shall be the acts of the Committee

Subj ect to the provisions of the Plan, the Conmittee (i) shal
sel ect the enployees of the Trust and its subsidiaries who will be
participants in the Plan (the "Participants"), determ ne the type of awards
to be made to Participants, determ ne the Shares or share units subject to
awards, and (ii) shall have the authority to interpret the Plan, to estab-
lish, amend, and rescind any rules and regulations relating to the Plan, to
determine the terns and provisions of any agreenents entered into
hereunder, and to nake all other determ nations necessary or advisable for
the adm nistration of the Plan. The Committee may correct any defect
supply any omi ssion or reconcile any inconsistency in the Plan or in any
award in the manner and to the extent it shall deemdesirable to carry it
into effect. The deternminations of the Conmittee in the adm nistration of
the Plan, as described herein, shall be final and concl usive

4. ELIGBILITY. Al enployees of the Trust and its



subsi di ari es who have denpnstrated significant nanagenent potential or who
have the capacity for contributing in a substantial neasure to the
successful performance of the Trust, as determ ned by the Conmttee, are
eligible to be Participants in the Plan

5. AWARDS. Awards under the Plan may consist of the
followi ng: stock options (either incentive stock options w thin the meaning
of Section 422 of the Internal Revenue Code or non-qualified stock
options), stock appreciation rights, performance shares, or grants of
restricted stock. Awards of performance shares and restricted stock may
provide the Participant with dividends or dividend equival ents and voting
rights prior to vesting (whether based on a period of time or based on
attai nment of specified performance conditions).

6. STOCK OPTIONS. The Committee shall establish the option
price at the time each stock option is granted, which price shall not be
| ess than 100% of the fair market value of the Shares on the date of grant.
Stock options shall be exercisable for such period as specified by the
Committee, but in no event nay options be exercisable nore than ten years
after their date of grant. The option price of each Share as to which a
stock option is exercised shall be paid in full at the tine of such
exercise. Such paynent shall be made in cash, by tender of Shares owned by
the Participant valued at fair market value as of the date of exercise, in
such other consideration as the Conmittee deens appropriate, or by a
conbi nation of cash, Shares and such other consideration

If determned by the Conmttee at or subsequent to the date of
grant of a stock option, in the event a Participant pays the exercise price
of such stock option (in whole or in part) by tendering Shares owned by the
Partici pant, such Participant shall automatically be granted a reload stock
option for the nunber of Shares used to pay the exercise price. The reload
stock option shall have ternms and conditions deternined by the Committee
consistent with this Section. |If a reload stock option is granted as set
forth above, one or nobre successive reload stock options shal
automatically be granted, unless otherw se deternmned by the Committee, to
a Participant who pays all or part of the exercise price of any such rel oad
stock option by tendering Shares owned by the Participant.

Not wi t hst andi ng any other term of the Plan, upon the
effectiveness of the merger of Vornado, Inc. ("Vornado") into the Trust,
pursuant to the Agreenent and Pl an of Merger, dated April , 1993 (the
"Merger Agreenment"), all outstanding options granted under the 1985 Stock
Option Plan, as anended May 6, 1992, of Vornado, Inc. (the "1985 Plan"),
pursuant to the Merger Agreenent, wll be assuned and governed under the
Pl an, be converted into and become a right to purchase the sanme nunber of
Shares at the same price per Share and upon the sane ternms and subject to
the sane conditions as applicable to such options or other rights
imredi ately prior to the effectiveness of the nerger

7. STOCK APPRECI ATI ON RI GHTS. Stock appreciation rights may
be granted in tandemw th a stock option, in addition to a stock option, or
may be freestanding and unrelated to a stock option. Stock appreciation
rights granted in tandemwith or in addition to a stock option may be
granted either at the same tinme as the stock option or at a later time. No
stock appreciation right shall be exercisable earlier than six nonths after
grant, except in the event of the Participant's death or disability. A
stock appreciation right shall entitle the Participant to receive fromthe
Trust an amount equal to the increase of the fair market value of the Share
on the exercise of the stock appreciation right over the grant price. The
Conmittee, in its sole discretion, shall determ ne whether the stock
appreciation right shall be settled in cash, Shares or a conbination of
cash and Shares

8. PERFORMANCE SHARES. Performance shares may be granted in
the formof actual Shares or share units having a value equal to an
identical number of Shares. |In the event that a certificate is issued in
respect of Shares subject to a grant of performance shares, such
certificate shall be registered in the nane of the Participant but shall be
held by the Trust until the time the Shares subject to the grant of
performance shares are earned. The performance conditions and the |ength
of the performance period shall be determned by the Conmittee. The
Conmittee, in its sole discretion, shall determ ne whether perfornmance
shares granted in the formof share units shall be paid in cash, Shares, or



a conbi nati on of cash and Shares.

9. RESTRICTED STOCK. Restricted stock may be granted in the
formof actual Shares or share units having a value equal to an identical
nunmber of Shares. In the event that a certificate is issued in respect of
Shares subject to a grant of restricted stock, such certificate shall be
registered in the name of the Participant but shall be held by the Trust
until the end of the restricted period. The enploynment conditions and the
length of the period for vesting of restricted stock shall be established
by the Conmittee at time of grant. The Committee, in its sole discretion,
shal | determine whether restricted stock granted in the formof share units
shall be paid in cash, Shares, or a conbination of cash and Shares.

10. AWARD AGREEMENTS. Each award under the Plan shall be
evi denced by an agreement setting forth the terns and conditions, as
determ ned by the Committee, which shall apply to such award, in addition
to the terns and conditions specified in the Plan.

11. WTHHOLDING. The Trust shall have the right to deduct
fromany paynment to be made pursuant to the Plan, or to require prior to
the issuance or delivery of any Shares or the payment of cash under the
Pl an, any taxes required by law to be withheld therefrom The Committee,
inits sole discretion, may permt a participant to elect to satisfy such
wi t hhol di ng obligation by having the Trust retain the nunber of Shares
whose fair market value equals the anmpbunt required to be w thheld. Any
fraction of a Share required to satisfy such obligation shall be
di sregarded and the anopunt due shall instead be paid in cash to the
Partici pant.

12. NONTRANSFERABILITY. No award shall be assignable or
transferable, and no right or interest of any Participant shall be subject
to any lien, obligation or liability of the Participant, except by will or
the I aws of descent and distribution.

13. NO RIGHT TO EMPLOYMENT. No person shall have any claimor
right to be granted an award, and the grant of an award shall not be
construed as giving a Participant the right to be retained in the enploy of
the Trust or its subsidiaries. Further, the Trust and its subsidiaries
expressly reserve the right at any tine to dismss a Participant free from
any liability, or any claimunder the Plan, except as provided herein or in
any agreenent entered into hereunder.

14. ADJUSTMENT OF AND CHANGES | N SHARES. In the event of any
change in the outstanding Shares by reason of any share dividend or split,
recapi talization, nerger, consolidation, spinoff, conbination or exchange
of Shares or other corporate change, or any distributions to comon
shar ehol ders other than regul ar cash dividends, the Conmittee nmay nake such
substitution or adjustnent, if any, as it deens to be equitable, as to the
nunber or kind of Shares or other securities issued or reserved for
i ssuance pursuant to the Plan and to outstanding awards.

15. AMENDMENT. The Trustees nay anend or ternminate the Plan
or any portion thereof at any tine, provided that no amendnent shall be
made wi t hout sharehol der approval if such approval is necessary in order
for the Plan to continue to conply with Rule 16b-3 under the Exchange Act.

16. EFFECTI VE DATE. The Plan shall be effective as of the
ef fectiveness of the nmerger of Vornado, Inc. into Vornado Realty Trust.
Subject to earlier term nation pursuant to Section 15, the Plan shall have
a termof ten years fromits effective date.
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Section 4: EX-5 (LETTER)

1 Exhibit 5.1



[Letterhead of Ballard Spahr Andrews & Ingersoll]

FI LE NUMBER
804678

July 29, 1996

Vornado Realty Trust
Park 80 West, Plaza |1
Saddl e Brook, New Jersey 07663

Re: Regi stration Statenment on Form S-8
dated July 29, 1996

Ladi es and Gentl enen:

We have served as Maryl and counsel to Vornado Realty Trust, a
Maryl and real estate investment trust (the "Conpany"), in connection with
certain matters of Maryland |l aw arising out of the registration of
1, 500, 000 common shares of beneficial interest $.04 par value per share, of
the Conpany (the "Shares") covered by the above-referenced Registration
Statenment (the "Registration Statenment"), under the Securities Act of 1933,
as anmended (the "1933 Act"). The Shares are to be issued by the Conpany
pursuant to the Vornado Realty Trust 1993 Omibus Share Pl an, as anmended
(the "Plan"). Capitalized terms used but not defined herein shall have the
meani ngs given to themin the Registration Statenent.

In connection with our representation of the Conpany, and as a
basis for the opinion hereinafter set forth, we have exani ned originals, or
copies certified or otherwise identified to our satisfaction, of the
foll owi ng docunents (hereinafter collectively referred to as the
"Docunent s"):

1. The Registration Statement, filed with the Securities and
Exchange Conmi ssion (the "Conm ssion"), pursuant to the Securities Act of
1933, as anended (the "1933 Act"), and the related form of prospectus in
the formin which it will be sent or given to enployees of the Conpany in
accordance with Rule 428(b) (1) under the 1933 Act;

2. The Amended and Restated Decl aration of Trust of the
Conpany, as anended (the "Declaration of Trust"), certified as of a recent
date by the State Departnment of Assessnents and Taxation of Maryland (the
" SDAT") ;

3. The Byl aws of the Conpany, certified as of a recent date
by its Secretary;

4. Resol uti ons adopted by the Board of Trustees relating to
the approval the anmendments to the Plan and minutes of the neeting of
shar ehol ders of the Conpany at which the anendnents to the Plan were
approved, certified as of a recent date by the Secretary of the Conpany;

5. Resol uti ons adopted by the Board of Trustees of the
Conpany relating to issuance and registration of the Shares, certified as
of a recent date by the Secretary of the Conpany;

6. A specinmen of the certificate representing a share of
beneficial interest of the Conpany certified as of a recent date by the
Secretary of the Conpany;

7. A certificate of the SDAT as to the good standing of the
Conpany, dated July 29, 1996;

8. A certificate executed by Susan D. Schmider, Secretary of
the Conpany, dated July 29, 1996;

9. A copy of the Plan, certified as of a recent date by the
Secretary of the Conpany; and



10. Such ot her docunents and matters as we have deened
necessary or appropriate to express the opinion set forth in this letter,
subject to the assunptions, limtations and qualifications stated herein.

In expressing the opinion set forth bel ow, we have assumed, and
so far as is known to us there are no facts inconsistent with, the
foll ow ng:

1. Each of the parties (other than the Conmpany) executing
any of the Docunments has duly and validly executed and delivered each of
the Docunents to which such party is a signatory, and such party's
obligations set forth therein are
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legal, valid and binding and are enforceable in accordance with all stated
terns except as limted (a) by bankruptcy, insolvency, reorganization,
noratorium fraudul ent conveyance or other laws relating to or affecting
the enforcenent of creditors' rights or (b) by general equitable
principles.

2. Each i ndividual executing any of the Docunents on behal f
of a party (other than the Conpany) is duly authorized to do so.

3. Each i ndividual executing any of the Docunents, whether
on behal f of such individual or another person, is legally conpetent to do
so.

4. Al'l Docunments subnmitted to us as originals are authentic.
Al'l Docunments subnmitted to us as certified or photostatic copies conformto
the original docunents. All signatures on all such Docunments are genuine.
Al'l public records reviewed or relied upon by us or on our behalf are true
and conplete. All statements and information contained in the Docunents
are true and conplete. There are no oral or witten nodifications or
amendnents to the Docunments, by action or conduct of the parties or
ot herwi se.

5. The Shares will not be issued in violation of any
restriction or limtation contained in Section 6.6 of the Declaration of
Trust.

The phrase "known to us" is limted to the actual know edge,
wi t hout independent inquiry, of the lawers at our firmwho have perfornmed
| egal services in connection with the issuance of this opinion.

Based upon the foregoing, and subject to the assunptions,
limtations and qualifications stated herein, it is our opinion that:

1. The Conpany is a real estate investnent trust duly
formed and existing under and by virtue of the laws of the State of
Maryl and and is in good standing with the SDAT.

2. The Shares have been duly authorized for issuance
pursuant to the plan and, when and if issued and delivered agai nst paynent
therefor in the manner described in the Plan, the
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Regi stration Statenent and the resolutions of the Board of Trustees of the
Conpany authorizing their issuance, will be (assumi ng that any shares of
beneficial interest issued between the date hereof and the date on which
the Shares are actually issued (not including any Shares), when aggregated
with all shares of beneficial interest issued as of the date hereof and the
Shares, will not exceed the total nunber of shares of beneficial interest
that the Conpany is authorized to issue) validly issued, fully paid and
nonassessabl e.

The foregoing opinion is limted to the substantive |aws of the
State of Maryland and we do not express any opinion herein concerning any
other law. W express no opinion as to conpliance with the securities (or
"blue sky") laws or the real estate syndication |laws of the State of
Maryl and.

We assune no obligation to supplement this opinion if any
appl i cabl e | aw changes after the date hereof or if we become aware of any
fact that nmight change the opinion expressed herein after the date hereof.

This opinion is being furnished to you solely for submission to
the Securities and Exchange Commi ssion as an exhibit to the Registration



St at ement and, accordingly, may not be relied upon by, quoted in any manner
to, or delivered to any other person or entity (other than Sullivan &
Crommel I, counsel to the Conpany) wi thout, in each instance, our prior
witten consent.

We hereby consent to the filing of this opinion as an exhibit
to the Registration Statenent and to the use of the nane of our firm
therein. In giving this consent, we do not admt that we are within the
category of persons whose consent is required by Section 7 of the 1933 Act.

Very truly yours,

/'s/ Ballard Spahr Andrews & Ingersoll

(Back To Top)
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| NDEPENDENT AUDI TORS' CONSENT
We consent to the incorporation by reference in this Registration
St atement of Vornado Realty Trust on Form S-8 of our report dated March 7,

1995, appearing in the Annual Report on Form 10-K of Vornado Realty Trust
for the year ended Decenber 31, 1995.

DELO TTE & TOUCHE LLP

New Yor k, New York
July 30, 1996
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