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February 1,2012 

Response of the Office of Chief Counsel 
Division of Corporation Finance 

Re: 	 Vomado Realty Trust 
Incoming letter dated January 26, 2012 

The proposal requests that the board take the steps necessary to declassify the 
board of trustees. 

There appears to be some basis for your view that Vomado Realty Trust may 
exclude the proposal under rule 14a-8(i)( 11). We note that the proposal is substantially 
duplicative of a previously submitted proposal that will be included in Vomado Realty 
Trust's 2012 proxy materials. Accordingly, we will not recommend enforcement action 
to the Commission ifVomado Realty Trust omits the proposal from its proxy materials in 
reliance on rule 14a-8(i)(11). 

Sincerely, 

Michael J. Reedich 
Special Counsel 



DIVISION OF CORPORATION FINANCE 
INFORMAL PROCEDURES REGARDING SHAREHOLDER PRQPOSALS 

The Division of Corporation Finance believes that its responsibility wit~ respect to 
lI)atters arising under Rule 14a-8 [17 CFR 240. 14a-8], as with other matters under the proxy 
rules, is to aid those who must comply with the rule by offering informal advice and suggestions 
andto determine, initially, whether or not it may be appropriate in a particular matter to. 
recommend enforcement action to the Commission. In connection with a shareholder proposal 
under Rule14a-8, the Division's staff c.onsiders the, information furnished to it·by the Company 
in support of its intentio·n to exclude the proposals from the Company's proxy materials, a~ well 
as any information furnished by the proponent or th<;! proponent's representative. 

Although Rule 14a-8(k) does not require any communications from sharehqlders to the 
Commission's staff, the sta.ffwiU always consider information concerning alleged violations of 
the statutes administered by the Commission, including argument as to whether or notactivities 
proposed to be taken ·would be violative of the statute or rule involved. The receipt by the staff 
of such information, however, should not be construed as changing the staff's informal 
procedures and proxy review into a formal or adversary procedure. 

It is important to note that the staffs and Commission's no-action responses to 
Rule 14a-8G) submissions reflect only infomial views. The determinations reached in these no
action letters do not and cannot adjudicate the merits of a company's position With respect to the 
proposaL Only a court such as a U.S. District Court can decide whether a company is obligated 

.. to include sharenolderproposals in its proxy materials. Accordingly a discretionary 
. determination not to recommend or take Commission enforcement action, does not preclude a 
proponent, or any shareholder ofa·company, from pursuing any rights he or she may have against 
the company in court, should the management omit the proposal from the company's proxy 
materiaL 



VORNADO 

Alan l. Rice 
Senior Vice President 
Corporation Counsel 

REALTY TRUST 

888 Seventh Avenue 
New York, NY 10019 

Tel 212894-7050 
Fax 212894-7996 

E-mail arice@vno.com 

January 26, 2012 

United States ~ecurities and Exchange Commission 
Division of Cfrporation Finance 
Office of Chitjf Counsel 
100 F Street, Ip.E. 
Washington, .C.20549 

Re: Vomado Realty Trust 
Omission of Stockholder Proposal under Exchange Act Rule 14a-8 

This letter is being submitted by Vomado Realty Trust, a Maryland real estate 
investment tr st (the "Company"), with respect to the enclosed proposal (the "Latter Proposal") 
submitted by erald R. Armstrong (the "Latter Proponent") for inclusion in the Company's 
proxy materiais (the "Proxy Materials") for its 2012 Annual Meeting of Shareholders (the "2012 
Annual Meetibg"). The Company respectfully requests that the staff (the "Staff') of the Division 
of Corporati04 Finance of the U.S. Securities and Exchange Commission (the "Commission") 
confirm that i1will not recommend enforcement action against the Company if, in reliance on 
Rule 14a-8 un~er the Securities Exchange Act of 1934, as amended (the "Exchange Act"), the 
Company omi~s the Latter Proposal from the Proxy Materials. 

This letter is being submitted electronically to the Staff at 
shareholderpr I posals@sec.gov. Pursuant to Rule 14a-8G) under the Exchange Act, the 
Company has lIed this letter with the Commission no later than 80 calendar days before the 
Company inte ds to file its definitive Proxy Materials with the Commission, and has 
concurrently s nt copies of this correspondence to the Latter Proponent. 

This letter sets forth the reasons for the Company's belief that it may omit the 
Latter Propos I from its Proxy Materials relating to the 2012 Annual Meeting pursuant to Rule 
14a-8(i)(11) b cause it substantially duplicates a proposal submitted by the Illinois State Board 
ofInvestment (the "Initial Proposal" and, together with the Latter Proposal, the "Proposals"), 
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which was pr viously submitted to the Company and which the Company intends to include in 
its Proxy Mat rials. For your convenience, we have set forth below the resolution portion of 
each Proposa . 

A copy of the Latter Proposal, including the supporting statement, is enclosed as 
Exhibit A her to. A copy of the Initial Proposal, including the supporting statement, is enclosed 
as Exhibit B ~ereto. 

Initial Propokal 

RESOLVED, that shareholders ofVomado Realty Trust urge the Board of 
{Directors to t ke all necessary steps (other than any steps that must be taken by shareholders) to 

eliminate the lassification of the Board of Directors and to require that all directors elected at or 
after the annuf l meeting in 2013 be elected on an annual basis. Implementation of this proposal 
should not p~vent any director elected prior to the annual meeting held in 2013 from completing 
the term for ~ IhiCh such director was elected. 

Latter Propo al 

That the shareholders of VORNADO REALTY TRUST request its Board of 
Trustees to ta e the steps necessary to eliminate classification of terms of the Board of Trustees 
to require that all Trustees stand for election annually. The Board declassification shall be 
completed in lit manner that does not affect the terms of the previously-elected Trustees. 

Basis for Exc uding the Latter Proposal 

The Company believes that the Latter Proposal is substantially duplicative of the 
Initial Proposal, which will be included in the Proxy Materials. Rule 14a-8(i)(11) provides that a 
company m~eXclUde a stockholder proposal "[i]f the proposal substantially duplicates another 
proposal prev ously submitted to the company by another proponent that will be included in the 
company's pr xy materials for the same meeting." The Staff previously has stated that a 
company ca ot select between duplicate proposals but must include the proposal first received 
in its proxy rhaterials. See Constellation Energy Group, Inc. (February 19,2004) and Wells 
Fargo & Co. (February 5, 2003). The Company received the Initial Proposal via email on 
November 15, 2011 and the Latter Proposal by express mail on December 16,2011. 

In describing the predecessor to Rule 14a-8(i)(11), the Staffhas stated that "[t]he 
purpose is to liminate the possibility of shareholders having to consider two or more 
substantially i I entical proposals submitted to an issuer by proponents acting independently of 
each other." ~xchange Act Release No. 12999 (November 22, 1976). Pursuant to Staff 
precedent, theJstandard applied in determining whether proposals are substantially duplicative is 
whether the proposals present the same "principal thrust" or "principal focus," not whether the 
proposals are'dentical. See, e.g., General Electric Co. (December 30, 2009) and Wells Fargo & 
Co. (January 17,2008). 
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The Latter Proposal may be omitted as substantially duplicative of the Initial 
Proposal. B0 th Proposals have the same "principal thrust" or "principal focus" in that they both 
seek to cause all ofthe Company's trustees to be elected annually. The Staff has previously 
granted relie under Rule 14a-8(i)(l1) in nearly identical situations. In Boston Properties, Inc.1(January 12, 004), the Staff concurred with the company's view that a proposal requesting the 
board "declas~ify the Board ofDirectors for the purpose of Director elections" was substantially 
duplicative o~ a proposal requesting the board "take the necessary steps to instate the election of 
directors annrtally, instead of the stagger system .. . " (Emphasis deleted). Similarly, in 
Albertson's, Alc. (April 4, 2002), the Staff concurred with the company's view that a proposal 
requesting th~ board "take the necessary steps to declassify the Board of Directors and establish 
annual electi1.ns of directors" was substantially duplicative of a proposal "to eliminate the 
classification e fterms of [the] Board of Directors." See also Western Union Co. (February 
25,2011) (con'curring with the company's view that a proposal requesting the board "take all 
necessary steJ s (other than any steps that must be taken by shareholders) to eliminate the 
classification~tbfthe Board of Directors" was substantially duplicative of a proposal asking the 
company to " ,ake the steps necessary to reorganize the Board of Directors into one class with 
each director ubject to election each year") and H&Q Life Sciences (March 24, 2011). 

The Proposals are nearly identical as they do not differ in terms and scope. The 
Initial Propos I requests that the Board of Directors (Trustees) of the Company "take all 
necessary ste I S (other than any steps that must be taken by shareholders) to eliminate the 
classification pf the Board of Directors ... " and the Latter Proposal requests that the Board of 
Trustees "takl the necessary steps to eliminate classification of terms of the Board of Trustees . .. 
". Moreover, he timing of implementation of the two Proposals is identical. In the Initial 
Proposal, the olicy of annual elections would not prevent any Trustee elected prior to the 2013 
annual meeti9g from completing the term for which such Trustee was elected. The Latter 
Proposal's imlPlementation requires that it not affect the terms of the previously elected Trustees. 
Therefore, as r ith the Initial Proposal, the Latter Proposal does not affect the unexpired telIDS of 
incumbent tru tees elected to the board before or at the 2012 Annual Meeting. Finally, the 
Proposals do ot differ in the method of implementation as they both call for the Board of 
Trustees to ta e the "steps necessary" or the "necessary steps", as the case may be, to cause all of 
the Company' Trustees to be elected annually. 

The Company also notes that inclusion of both Proposals would likely result in 
significant co fusion for the Company's shareholders as they try to discern the difference 
between the t I 0 Proposals and could result in diminished shareholder participation in the proxy 
process due t the confusion. 

Conclusion 

Based on the foregoing analysis, the Company believes that it may properly omit 
the Latter Pro ~ osal from its Proxy Materials in reliance on Rule 14a-8(i)(l1). 

* * * * * 
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For the reasons discussed above, the Company respectfully requests that the Staff 
confirm that i will not recommend enforcement action if the Company omits the Latter Proposal 
from its Prox Materials. Should the Staff disagree with the conclusion regarding omission of 
the Latter Pro ~ osal or if you have any questions or need any further information, please contact 
the undersign d by phone (212 894-7050), bye-mail (arice@vno.com) or by facsimile (212 894
7996) prior to the issuance of the Staffs response. We would appreciate it if you would send 
any communi I ations to the Company to the attention of the undersigned at the above e-mail 
address. Tharlk you. 

Secretary and 
Senior Vice President 

Enclosures 

cc: Geral R. Armstrong, Shareholder 
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RESOLUTION 


That he shareholders of VORNADO REAL TV TRUST request its Board of 
Trust~es to take the steps necessary to eliminate classification of terms of 
the Board of Trustees to require that all Trustees stand for election 
annua lly. The Board declassification shall be completed in a manner 
that d es not affect the terms of the previously-elected Trustees. 

STATEMENT 

In the last annual meeting, nominees for the Board of Trustees did not 
receiv~ a majority vote and proposals to require a majority-voting standard 
for nOI inees to be elected in annual meetings, the appointment of an 
"indep ndent chairman" by the Board of Trustees, and this proposal-
to elec all Trustees annually, passed overwhelmingly. 

Our BI ard, whose independence seems challenged, has not taken any action 
to enai t these wishes of shareholders. 

The p~oponent believes this is disrespectful to the owners of Varnado and 
is, accprdingly presenting this proposal again to serve as a reminder to 
the rna agement of their owners. 

In the last meeting, 125,129,167 shares-BO.28% of the shares voted, worth 
$12,041,179,7'l0.40 on the meeting date were voted in its favor. In the 2010 
annual meeting, it received votes of 118,084,328 shares-79.3'l% of the shares 
voted . 

The pr?ponent believes accountability by Trustees is essential to any Trust 
and th, election of Trustees is the strongest way shareholders influence 
the direction of their Trust. 

Investo~s appear to be strongly supporting corporate governance policies and 
practic s, and the level of accountability created by each, which are so often 
related to financial performance. It appears that when Trustees are more 
accountable for their actions, their performance is improved. Federal Real 
Estate If vestment Trust adopted one-year terms for its Trustees after its 
shareho ders voted for a similar proposal by this proponent . 

While it may be argued that Trustees need and deserve continuity, Trustees 
should , ecome aware that continuity and tenure are best assured when their 
perform~nce as Trustees is exemplary and is deemed beneficial to the best 
interest~ of the Trust and its shareholders. 

The pr~~onent regards as unfounded the concern expressed by some that 
annual Ellections of all Trustees could leave the Trust without experienced 
Trustee, in the event that all incumbents are voted-out by shareholders. 

In the ulnlikely event that shareholders do vote to replace all Trustees, 
such a decision would express their dissatisfaction with the incumbent 
Trustee~ and reflect the need for change. 

If you a~ree that shareholders may benefit from greater accountability 
afforded by annual elections of all Trustees, please vote "FOR" this 
proposal 
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Exhibit B 

ILLINOIS STATE BOARD OF INVESTMENT 
180 North LaSalle Street, Suite 2015 November 15,2011 

Chicago,lIIinois 60601 

VIA E AIL AND FEDEX (312) 793·5718 

RECElh CONFIRMATION REQUESTED 
Yornadd Realty Trust 

888 Sev1n~h A venue 

New Yok NY 10019 

AttentiOlh: Corporate Secretary 

Re: Sharcholdcl' Proposall()r the 2012 Annual Mecting 

i
he Illinois State Board of Investment ("[SB["), has continuously held at least S2,000 in market 

value of he comlllon shares ofVornac\o Realty Trust (the "Company") for more than one year as of the 

date her of and intends to continue to hold those securities through the date of the Company's 2012 

annual n]ecting of shareholders (the "Annual Meeting"). Pursuant to Rule 14a-8 promulgated under the 

Securitier Exchange Act of 1934. ISI3I hereby submits the attached !:ihareholder proposal and supporting 

statemenlt (the "Proposal") for inclusion in the Company's proxy materials and for presentation to a vote 
of sharel olders at the AnnUlll Meeting. 

The Harvard Law School Shareholder Rights Project (the "SRP") has agreed to represent and 

advise ISBI in connection with the Proposal. [SBI hereby authorizes the SRP to act on behalf of [SBI in 

relation tb the Proposal, including, \vithout limitation, forwarding the Proposal to the Company, 

correspoj ding with the Company and the Securities and Exchange Commission with respect to the 
Proposell engaging with the Company to reach a negotiated outcome, withdrawing the Proposal, 

presenti'1Lt the Proposal, or arranging for its presentation by a designee of the SRP, at the Annual 

Meeting. This authorization does not grant the SRP the power to vote any shares owned by ISBI . 1leasc promptly acknowledge receipt of the Proposal, and direct all subsequent writtcn 

coml11un cations relating to the Proposal, to Professor Lucian Bebchuk, Director, The Harvard Law 

School S lareholder Rights Project, 1545 Massachusetts Avenue, Cambridge, MA 02138, with an j
electroni copy to director@srp.law.harvard.edu and a second electronic copy to 

linsey.sc1~oemehl@illinois.gov . 

Sincerely, 

William R. Atwood 

Executive Director 
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PROPOSAL TO REPEAL CLASSIFIED BOARD 

RESOL \ jED' that shareholders ofVornado Realtv Trust urge the Board of Directors to take all 
necessary steps (other than any steps that IllllSt be taken by shareholders) to elll111nate the 

c1assitica ion of the Board of Directors and to require that all directors elected at or after the annual 

meeting I eld in 2013 be elected on an annual basis . Implementation of this proposal should not 

prevent al y director elected prior (0 the annllal meeting held in 2013 from completing the term for 

which Sll h director was elected. 

SUPPORTING STATEMENT 

This resolution was submitted by the Illinois State Board of Investment. The Harvard Law School 

Sharehol er Rights Projcct represented and advised the Illinois State Board of Investment in 

eonnectio 1 with this resolution. 

The resol l tion urges the board of directors to facilitate a declassification of the board. Such a change 

would en~ble shareholders to register their views on the performance of all directors at each annLlal 

meeting. JlHaVing directors stand for elections annuallv makes directors more accountable to 

sharehold rs, and couldlhercby contribute to improvlllg performance and mcreaslIlg linn valu~. 

Over the I asl decade, many S&P 500 companies have declassified their board of directors. 

Accordin_ to data ti'om FaclSet Research Systems, the number of S&P 500 companies with classitied 

boards dcl lined by more than 50%; and the average percentage of votes cast in favor of shareholder 

proposals ~o declassify the boards ofS&P 500 companies during the period January 1,2010 - June 

30,2011 r Ceeded 75%. 

The signifIcant shareholder support for proposals to declassify boards is consistent with empirical 

studies rC~1orting that classified boards could be associated with lower firm valuation and/or worse 

corporate tleeision-making. Studies report that: 

• 	 Clhssiiied boards are associated with lower firm valuation (Bebchuk and Cohen, 2005; 

colliirmed by Faleye (2007) and Frakes (2007»; 

• 	 Ta~eover targets with classified boards arc associated with lower gains to shareholders 

(Bebchuk, Coates, and Subramanian, 2002); 

• 	 FiJlms with classitied boards are more likely to be associated with value-decreasing 


ac~ uisition decisions (Masulis. Wang, and Xic. 2007); and 


• 	 CI ~ssilied boards are associated \vith lower sensitivity of compensation to perfonnalll:e and 

IOr er sensitivity of CEO turnover to firm performance (Faleye, 2007). 

Please vol for this proposal to make directors morc accountable to shareholders. 
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