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Item 4.02.  Non-Reliance on Previously Issued Financial Statements or a Related Audit Report or Completed Interim Review.

Management of Vornado Realty Trust (the Company ) has concluded that approximately $21,797,000 of cash flows from investing
activities representing cash received upon exchange of Sears common shares owned by the Company for cash and common shares of Sears
Holding Corporation were incorrectly classified as cash flows from operating activities in the Company s unaudited consolidated statement of
cash flows for the quarterly period ended March 31, 2005 in the Company s Quarterly Report on Form 10-Q for that period (the Form 10-Q ).
Management of the Company has also concluded that approximately $6,201,000 and $4,226,000 of distributions from partially-owned entities
for the quarterly periods ended March 31, 2005 and March 31, 2004, respectively, and $16,740,000, $6,666,000 and $65,197,000 of distributions
from partially-owned entities for the years ended December 31, 2004, 2003, and 2002, respectively, were incorrectly classified as cash flows
from investing activities in the Company s unaudited and audited statements of cash flows included in the Form 10-Q and in the Annual Report
on Form 10-K for the year ended December 31, 2004 (the Form 10-K ), as the case may be, and should have been classified as cash flows from
operating activities as they represent distributions of income received from investments in partially-owned entities accounted for on the equity
method.

As a result of the foregoing, management of the Company concluded on June 2, 2005 that the Company should file a Form 10-Q/A and

concluded on June 8, 2005 that the Company should file a Form 10-K/A correcting such classifications and that the previously filed financial
statements should no longer be relied upon. The restatements do not affect the total net increase in cash and cash equivalents for the periods

ended March 31, 2005 or March 31, 2004, or for the years ended December 31, 2004, 2003 and 2002 and have no impact on the Company s
consolidated balance sheets, statements of income or the related income per share amounts as of or for the quarterly periods ended March 31,

2005 and 2004 or as of or for the years ended December 31, 2004, 2003 and 2002. They also have no impact on the non-gaap measure of funds
from operations which is described in the Company s management s discussion and analysis of financial condition and results of operations in the
Company s quarterly report on Form 10-Q/A for the quarterly period ended March 31, 2005 and the Company s annual report on Form 10-K/A
for the year ended December 31, 2004.

In connection with the restatement of the Company's consolidated statements of cash flows for the years ended December 31, 2004,
2003 and 2002, and the three months ended March 31, 2005, management determined on June 8, 2005 that its internal controls over financial
reporting as of December 31, 2004 and March 31, 2005 were not effective due to the existence of a material weakness in internal control over
financial reporting associated with accounting for distributions from partially-owned entities and that management's report on such internal
controls included in the Form 10-K should no longer be relied upon. As a result of the foregoing, Deloitte & Touche LLP, the Company's
independent registered public accounting firm, advised the Company on June 8, 2005 that it has withdrawn its audit report that had previously
expressed unqualified opinions on management's assessment and the effectiveness of the Company's internal control over financial reporting as
of December 31, 2004.

The above conclusions were reached in consultation with the Audit Committee of the Company s Board of Trustees and the Company s
independent registered public accounting firm, Deloitte & Touche LLP. The Chairman of the Company s Audit Committee and the Company s
Chief Financial Officer have discussed the matters disclosed in this filing with Deloitte & Touche LLP. Deloitte & Touche LLP has been
provided with a copy of this disclosure in advance of this filing.

Item 9.01.  Financial Statements, Pro Forma Financial Information and Exhibits.

(c) Exhibits.

None.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

VORNADO REALTY TRUST
(Registrant)
By: /s/ Joseph Macnow
Name: Joseph Macnow
Title: Executive Vice President

- Finance and
Administration and

Chief Financial Officer
Date: June 8, 2005




