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Approximate date of commencement of proposed sale to the public: From time to time after this registration statement
becomes effective.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box. x
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If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. ~

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. ~

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. x

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction 1.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. ~

Indicate by check mark whether the registrant (Empire State Realty Trust, Inc.) is a large accelerated filer, an
accelerated filer, a non-accelerated filer, or a smaller reporting company. See the definitions of large accelerated filer,
accelerated filer and smaller reporting company in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer ~ Accelerated filer

Non-accelerated filer ~ x (Do not check if a smaller reporting company) Smaller reporting company

Indicate by check mark whether the registrant (Empire State Realty OP, L.P.) is a large accelerated filer, an

accelerated filer, a non-accelerated filer, or a smaller reporting company. See the definitions of large accelerated filer,
accelerated filer and smaller reporting company in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer ~ Accelerated filer

Non-accelerated filer ~ x (Do not check if a smaller reporting company) Smaller reporting company

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount
Maximum Maximum
Title of Each Class of to be Aggregate Price  Aggregate
Amount of
Securities to be Registered Registered Per Unit Offering Price Registration Fee
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Empire State Realty Trust, Inc.:

Class A common stock, par value $0.01 per

share

Preferred stock, par value $0.01 per share

Warrants

Guarantees of debt securities of Empire State

Realty OP, L.P.(3)

Empire State Realty OP, L.P.:

Debt securities(1)(4)

TOTAL 2 $(2) $(2) $(2)

(1) Debt securities are issuable in series as senior debt securities or subordinated debt securities which may be
convertible into or exchangeable for common stock or preferred stock of Empire State Realty Trust, Inc.

(2) The amount to be registered consists of an unspecified amount of the securities of each identified class as may
from time to time be offered at indeterminate prices. In accordance with Rules 456(b) and 457(r) under the
Securities Act, the Registrants are deferring payment of all of the registration fee.

(3) Pursuant to Rule 457(n) under the Securities Act, no separate registration fee will be paid in respect of any such
guarantees.

(4) Debt securities issued by Empire State Realty OP, L.P. may be accompanied by guarantees to be issued by
Empire State Realty Trust, Inc.
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PROSPECTUS

EMPIRE STATE REALTY TRUST, INC.
Class A Common Stock
Preferred Stock
Guarantees
Warrants
EMPIRE STATE REALTY OP, L.P.

Debt Securities

Empire State Realty Trust, Inc. may offer to sell from time to time Class A common stock, preferred stock, and
warrants. The preferred stock of Empire State Realty Trust, Inc. may be convertible into Class A common stock or
preferred stock of another series. Empire State Realty OP, L.P. may offer to sell from time to time debt securities,
which may be exchangeable for Class A common stock or for preferred stock of Empire State Realty Trust, Inc. and
may be guaranteed by Empire State Realty Trust, Inc. Selling security holders may from time to time offer to sell
Class A common stock, preferred stock, guarantees and warrants of Empire State Realty Trust, Inc. under this
prospectus.

The Class A common stock, preferred stock and warrants of Empire State Realty Trust, Inc. and the debt securities of
Empire State Realty OP, L.P. may be offered separately or together, in multiple series, in amounts, at prices and on
terms that will be set forth in one or more prospectus supplements to this prospectus. Empire State Realty Trust, Inc.
may guarantee the payment of principal of, premium, if any, and interest on debt securities issued by Empire State
Realty OP, L.P. to the extent and on the terms described herein and in the applicable prospectus supplement to this
prospectus.

This prospectus describes some of the general terms that may apply to these securities and the general manner in
which they may be offered. Each time any of Empire State Realty Trust, Inc., Empire State Realty OP, L.P. or selling
security holders sells securities, a prospectus supplement will be provided that will contain specific information about
the terms of any securities offered and the specific manner in which the securities will be offered and the identity of
any selling security holders. The prospectus supplement will also contain information, where appropriate, about
material United States federal income tax consequences relating to, and any listing on a securities exchange of, the
securities covered by the prospectus supplement. The prospectus supplement may add to, update or change the
information in this prospectus. You should read this prospectus and any prospectus supplement carefully before you
invest in our securities. This prospectus may not be used to sell securities unless accompanied by a prospectus
supplement.
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Empire State Realty Trust, Inc., Empire State Realty OP, L.P. or selling security holders may offer the securities
directly to investors, through agents designated from time to time by Empire State Realty Trust, Inc. or Empire State
Realty OP, L.P., or to or through underwriters or dealers. If any agents, underwriters, or dealers are involved in the
sale of any of the securities, their names, and any applicable purchase price, fee, commission or discount arrangement
with, between or among them will be set forth, or will be calculable from the information set forth, in an
accompanying prospectus supplement. For more detailed information, see Plan of Distribution on page 80. We will
not receive any of the proceeds from the sale of securities by the selling security holders.

The Class A common stock of Empire State Realty Trust, Inc. is listed on the New York Stock Exchange under the
symbol ESRT. On October 2, 2014, the last reported sale price of our Class A common stock on the New York Stock
Exchange was $14.92 per share.

Investing in our securities involves various risks. See _Risk Factors beginning on page 3 as well as the risk
factors which are contained in documents we file with the Securities and Exchange Commission and are
incorporated by reference in this prospectus.

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

contrary is a criminal offense.

The date of this prospectus is October 7, 2014.
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PROSPECTUS SUMMARY
About this Prospectus

This prospectus is part of a shelf registration statement that we have filed under the Securities Act of 1933, as

amended (the Securities Act ), with the Securities and Exchange Commission (the SEC ). By using a shelf registration
statement, Empire State Realty Trust, Inc. and/or selling security holders are registering an unspecified amount of

Class A common stock, preferred stock and warrants, and may sell such securities, at any time and from time to time,

in one or more offerings. By using a shelf registration statement, Empire State Realty OP, L.P. is registering an
unspecified amount of debt securities and may sell such debt securities, at any time and from time to time, in one or

more offerings. The registration statement also registers the possible guarantee by Empire State Realty Trust, Inc. of

debt securities to be issued by Empire State Realty OP, L.P.

You should rely only on the information contained in this prospectus and the accompanying prospectus supplement or
incorporated by reference in these documents. No dealer, salesperson or other person is authorized to give any
information or to represent anything not contained or incorporated by reference in this prospectus or the
accompanying prospectus supplement. If anyone provides you with different, inconsistent or unauthorized information
or representations, you must not rely on them. This prospectus and the accompanying prospectus supplement are an
offer to sell only the securities offered by these documents, but only under circumstances and in jurisdictions where it
is lawful to do so. The information contained in this prospectus or any prospectus supplement is current only as of the
date on the front of those documents.

As used in this prospectus and the registration statement on Form S-3 of which this prospectus is a part, unless the

context otherwise requires, the terms we, us, and our referto Empire State Realty Trust, Inc., a Maryland corporation
organized on July 29, 2011, individually or together with its subsidiaries, including Empire State Realty OP, L.P., a

Delaware limited partnership, and our predecessors. Empire State Realty OP, L.P. is the entity through which Empire

State Realty Trust, Inc. conducts substantially all of its business and owns substantially all of its assets. In addition,

we sometimes refer to Empire State Realty OP, L.P. as the operating partnership, and Empire State Realty Trust, Inc.

as the Company or ESRT.

About Empire State Realty Trust, Inc. and Empire State Realty OP, L.P.

Empire State Realty Trust, Inc. is a self-administered and self-managed real estate investment trust, or REIT, that
owns, manages, operates, acquires, redevelops and repositions office and retail properties in Manhattan and the greater
New York metropolitan area.

As of June 30, 2014, our total portfolio contained 8.4 million rentable square feet of office and retail space. We
owned 12 office properties (including one long-term ground leasehold interest) encompassing approximately 7.8
million rentable square feet of office space. Seven of these properties are located in the midtown Manhattan market
and encompass in the aggregate approximately 5.9 million rentable square feet of office space, including the Empire
State Building. Our Manhattan office properties also contain an aggregate of 415,339 rentable square feet of retail
space on their ground floor and/or lower levels. Our remaining five office properties are located in Fairfield County,
Connecticut and Westchester County, New York, encompassing in the aggregate approximately 1.8 million rentable
square feet. The majority of square footage for these five properties is located in densely populated metropolitan
communities with immediate access to mass transportation. Additionally, we have entitled land at the Stamford
Transportation Center in Stamford, Connecticut, adjacent to one of our office properties, that will support the
development of an approximately 380,000 rentable square foot office building and garage, which we refer to herein as
Metro Tower. As of June 30, 2014, our portfolio also included four standalone retail properties located in Manhattan
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and two standalone retail properties located in the city center of Westport, Connecticut,
encompassing 204,175 rentable square feet in the aggregate.
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Subsequent to June 30, 2014, on July 15, 2014, we completed the acquisition of the ground and operating leases at
112 West 34th Street (and the fee title to 122 West 34th Street) and the ground lease at 1400 Broadway.

These two office properties are located in midtown Manhattan and encompass approximately 1.5 million rentable
square feet of office space and approximately 112,270 rentable square feet of retail space.

Empire State Realty OP, L.P. holds substantially all of our assets and conducts substantially all of our business. As

of June 30, 2014, we owned approximately 38.9% of the aggregate operating partnership units in our operating
partnership. Empire State Realty Trust, Inc., as the sole general partner in our operating partnership, has responsibility
and discretion in the management and control of our operating partnership, and the limited partners in our operating
partnership, in such capacity, have no authority to transact business for, or participate in the management activities of,
our operating partnership. Accordingly, our operating partnership has been consolidated by us. Empire State Realty
Trust, Inc. has elected to be taxed as a REIT and operates in a manner that we believe allows us to qualify as a REIT
for federal income tax purposes commencing with our taxable year ended December 31, 2013.

Our principal executive office is located at One Grand Central Place, 60 East 42nd Street, New York, New York
10165, and our telephone number is (212) 953-0888.

Additional information regarding Empire State Realty Trust, Inc. and Empire State Realty OP, L.P., including audited
financial statements and descriptions of Empire State Realty Trust, Inc. and Empire State Realty OP, L.P., is contained
in the documents incorporated by reference in this prospectus. See Where You Can Find More Information on page 5
of this prospectus.
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RISK FACTORS

You should carefully consider the risks described in the documents incorporated by reference in this prospectus before
making an investment decision. These risks are not the only ones facing our Company. Additional risks which are not
presently known to us or which we currently deem immaterial may also impair our business operations. Our business,
financial condition or results of operations could be materially adversely affected by the materialization of any of
these risks. The trading price of our securities could decline due to the materialization of any of these risks, and you
may lose all or part of your investment. This prospectus and the documents incorporated herein by reference also
contain forward-looking statements that involve risks and uncertainties. Actual results could differ materially from
those anticipated in these forward-looking statements as a result of certain factors, including the risks described in the
documents incorporated herein by reference, including (i) our Annual Reports on Form 10-K, (ii) our Quarterly
Reports on Form 10-Q and (iii) documents which we file with the SEC after the date of this prospectus and are
deemed incorporated by reference in this prospectus.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

We make forward-looking statements in this prospectus, including the information incorporated by reference in this
prospectus, and any accompanying prospectus supplement, within the meaning of Section 27A of the Securities Act,
and Section 21E of the Securities Exchange Act of 1934, as amended (the Exchange Act ). For these statements, we
claim the protections of the safe harbor for forward-looking statements contained in such Section. You can identify
forward-looking statements by the use of forward-looking terminology such as believes, expects, may, will,

shoul

seeks, approximately, intends, plans, estimates, contemplates, aims, continues, would or anticipate

or phrases in the positive or negative. In particular, forward looking statements include those pertaining to our capital
resources, portfolio performance, dividend policy, results of operations, anticipated growth in our portfolio from
operations, acquisitions, and market conditions and demographics. Forward-looking statements involve numerous
risks and uncertainties, many of which are difficult to predict and generally beyond our control. They depend on
assumptions, data or methods which may be incorrect or imprecise, and we may not be able to realize them. We do
not guarantee that the transactions and events described will happen as described (or that they will happen at all). The
following factors, among others, could cause actual results and future events to differ materially from those set forth
or contemplated in the forward-looking statements:

changes in our industry and changes in the real estate markets in particular, either nationally or in Manhattan
or the greater New York metropolitan area;

resolution of the appeals related to the original class action involving our Company and appeals that may be
filed in the second class action involving our Company;

reduced demand for office or retail space;

changes in our business strategy;

defaults on, early terminations of, or non-renewal of, leases by tenants;
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bankruptcy or insolvency of a major tenant or a significant number of smaller tenants;

litigation;

fluctuations in interest rates and increased operating costs;

declining real estate valuations and impairment charges;

availability, terms and deployment of capital;

our failure to obtain or maintain necessary outside financing, including our secured revolving and term credit
facility;
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our expected leverage;

decreased rental rates or increased vacancy rates;

our failure to generate sufficient cash flows to service our outstanding indebtedness;

our failure to redevelop and reposition properties successfully or on the anticipated timeline or at the
anticipated costs;

difficulties in identifying properties to acquire and completing acquisitions;

risks of real estate acquisitions, dispositions and development (including our Metro Tower development
site), including the cost of construction delays and cost overruns;

our failure to operate acquired properties and operations successfully;

our projected operating results;

our ability to manage our growth effectively;

estimates relating to our ability to make distributions to our stockholders in the future;

impact of changes in governmental regulations, tax law and rates and similar matters;

our failure to continue to qualify as a REIT;

a future terrorist event in the U.S.;

environmental uncertainties and risks related to adverse weather conditions and natural disasters;

lack or insufficient amounts of insurance;

financial market fluctuations;
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availability of and our ability to attract and retain qualified personnel;

changes in real estate and zoning laws and increases in real property tax rates; and

our ability to comply with the laws, rules and regulations applicable to companies and, in particular, public

companies.
While forward-looking statements reflect our good faith beliefs, they are not guarantees of future performance. We
disclaim any obligation to publicly update or revise any forward-looking statement to reflect changes in underlying
assumptions or factors, or new information, data or methods, future events or other changes after the date of this
prospectus, except as required by applicable law. For a further discussion of these and other factors that could impact
our future results, performance or transactions, see the section entitled Risk Factors beginning on page 11 of our
Annual Report on Form 10-K for the year ended December 31, 2013, and other risks described in documents we
subsequently file from time to time with the SEC. You should not place undue reliance on any forward-looking
statements, which are based only on information currently available to us, and you should not rely upon these
forward-looking statements after the date of this prospectus.
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WHERE YOU CAN FIND MORE INFORMATION

Empire State Realty Trust, Inc. and Empire State Realty OP, L.P. are subject to the information requirements of the
Exchange Act, and in accordance with the Exchange Act, we file annual, quarterly and current reports, proxy
statements and other information with the SEC. You may read and copy any document we file at the SEC s Public
Reference Room at 100 F Street, N.E., Washington, D.C. 20549. You may call the SEC at 1-800-SEC-0330 for
further information on the operation of the Public Reference Room. Our SEC filings are also available to the public
from the SEC s website at http://www.sec.gov.

Empire State Realty Trust, Inc. maintains a website at www.empirestaterealtytrust.com. Information contained on, or

accessible through, our website is not incorporated by reference into and does not constitute a part of this prospectus
or any other report or documents we file with or furnish to the SEC.
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INFORMATION INCORPORATED BY REFERENCE

The SEC allows us to incorporate by reference the information we file with the SEC, which means that we can
disclose important information to you by referring you to these documents. The information incorporated by reference
is an important part of this prospectus, and information that we file later with the SEC will automatically update and
supersede the information already incorporated by reference. The SEC file number of Empire State Realty Trust, Inc.
is 1-36105, and the SEC file number of Empire State Realty OP, L.P. is 1-36106. We are incorporating by reference
the documents listed below, which we have already filed with the SEC:

Empire State Realty Trust, Inc. s Annual Report on Form 10-K for the year ended December 31, 2013, filed
on March 24, 2014, as amended by the Form 10-K/A filed on March 27, 2014;

Empire State Realty OP, L.P. s Annual Report on Form 10-K for the year ended December 31, 2013, filed on
March 24, 2014, as amended by the Form 10-K/A filed on March 27, 2014;

Empire State Realty Trust, Inc. s Quarterly Reports on Form 10-Q for the quarters ended March 31,
2014 and June 30, 2014, filed on May 9, 2014 and August 5, 2014, respectively;

Empire State Realty OP, L.P. s Quarterly Reports on Form 10-Q for the quarters ended March 31, 2014 and
June 30, 2014, filed on May 9, 2014 and August 5, 2014, respectively;

the description of Empire State Realty Trust, Inc. Class A common stock contained in Empire State Realty
Trust, Inc. s Registration Statement on Form 8-A, filed on September 30, 2013, including any amendments
and reports filed for the purpose of updating such description;

Empire State Realty Trust, Inc. s Current Reports on Form 8-K, filed on May 22, 2014, June 13,
2014, July 21, 2014, August 7, 2014, August 12, 2014 and August 26, 2014; and

Empire State Realty OP, L.P. s Current Reports on Form 8-K, filed on May 22, 2014, July 21,

2014, August 7, 2014, August 12, 2014 and August 26, 2014.
All documents filed by Empire State Realty OP, L.P. and Empire State Realty Trust, Inc. with the SEC pursuant to
Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act on or after the date of this prospectus until the earlier of the
date on which all of the securities registered hereunder have been sold or this registration statement has been
withdrawn shall be deemed to be incorporated by reference in this prospectus and to be a part of this prospectus from
the date of filing of those documents. Upon request, we will provide, without charge, to each person, including any
beneficial owner, to whom a copy of this prospectus is delivered a copy of the documents incorporated by reference in
this prospectus. You may request a copy of these filings, and any exhibits we have specifically incorporated by
reference as an exhibit in this prospectus, by writing or telephoning us at the following:

Empire State Realty Trust, Inc.
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One Grand Central Place
60 East 42nd Street
New York, New York 10165
Attention: Investor Relations
(212) 953-0888

This prospectus is part of a registration statement we filed with the SEC. We have incorporated exhibits into the
registration statement. You should read the exhibits carefully for provisions that may be important to you.

You should rely only on the information incorporated by reference or provided in this prospectus or any prospectus
supplement. We have not authorized anyone to provide you with different or additional information. We are not
making an offer of these securities in any state where the offer is not permitted. You should not assume that the
information in this prospectus or in the documents incorporated by reference is accurate as of any date other than the
date on the front of this prospectus or the date of the applicable documents.
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USE OF PROCEEDS
Empire State Realty Trust, Inc. is required by the terms of the partnership agreement of Empire State Realty OP, L.P.
to contribute the net proceeds of any sale of common stock, preferred stock or warrants to Empire State Realty OP,
L.P. in exchange for securities of Empire State Realty OP, L.P. with economic interests that are substantially similar
to the securities issued by Empire State Realty Trust, Inc. If Empire State Realty Trust, Inc. issues any debt securities,
it may lend those proceeds to Empire State Realty OP, L.P.
Unless we provide otherwise in a supplement to this prospectus, following Empire State Realty Trust, Inc. s

contribution of any net proceeds to Empire State Realty OP, L.P., we intend to use the net proceeds from our sale of
the securities covered by this prospectus for one or more of the following:

the acquisition, development, and improvement of properties;

the repayment of debt;

capital expenditures;

working capital; and

other general business purposes.
We will not receive any of the proceeds of the sale by selling security holders of the securities covered by this
prospectus.

Table of Contents 19



Edgar Filing: Empire State Realty Trust, Inc. - Form S-3ASR

Table of Conten
DESCRIPTION OF DEBT SECURITIES OF EMPIRE STATE REALTY OP, L.P.
Debt Securities May Be Senior or Subordinated

Empire State Realty OP, L.P. may issue senior or subordinated debt securities at one or more times in one or more
series. Each series of debt securities may have different terms.

The senior debt securities of Empire State Realty OP, L.P. will be issued under the senior debt indenture, as described
below, and will rank equally with all of Empire State Realty OP, L.P. s other senior unsecured and unsubordinated
debt.

The subordinated debt securities of Empire State Realty OP, L.P. will be issued under the subordinated debt indenture,
as described below, and will be subordinate in right of payment to all of Empire State Realty OP, L.P. s senior debt, as
defined in the subordinated debt indenture, as described in Description of Debt Securities Subordination Provisions.

Neither indenture will limit Empire State Realty OP, L.P. s ability to incur additional debt, unless otherwise described
in the prospectus supplement relating to any series of debt securities.

Empire State Realty OP, L.P. s senior debt is, and any additional senior debt of Empire State Realty OP, L.P. will be,
structurally subordinate to the indebtedness of Empire State Realty OP, L.P. s subsidiaries and will be structurally
senior to any indebtedness of Empire State Realty Trust, Inc., unless Empire State Realty OP, L.P. guarantees such
indebtedness of Empire State Realty Trust, Inc. See ~ Empire State Realty OP, L.P. s Debt Securities Are Structurally
Subordinated to Indebtedness of Empire State Realty OP, L.P. s Subsidiaries below.

When we refer to debt securities in this prospectus, we mean both the senior debt securities and the subordinated debt
securities, unless the context requires otherwise. When we refer to the indenture or the trustee with respect to any debt
securities of Empire State Realty OP, L.P., we mean the indenture under which those debt securities are issued and the
trustee under that indenture.

If we issue debt securities at a discount from their principal amount, then, for purposes of calculating the aggregate
initial offering price of the offered securities issued under this prospectus, we will include only the initial offering
price of the debt securities and not the principal amount of the debt securities.

We have summarized below the material provisions of the indentures and the debt securities, or indicated which
material provisions will be described in the related prospectus supplement. The prospectus supplement relating to any
particular securities offered will describe the specific terms of the securities, which may be in addition to or different
from the general terms summarized in this prospectus. Because the summary in this prospectus and in any prospectus
supplement does not contain all of the information that you may find useful, you should read the documents relating to
the securities that are described in this prospectus or in any applicable prospectus supplement. Please read Where You
Can Find More Information.

The Senior Debt Indenture and the Subordinated Debt Indenture of Empire State Realty OP, L.P.

The senior debt securities of Empire State Realty OP, L.P. will be issued under an indenture, as amended or
supplemented from time to time, dated as of a date prior to such issuance, among Empire State Realty OP, L.P., as
issuer, Empire State Realty Trust, Inc. and a trustee. The subordinated debt securities of Empire State Realty OP, L.P.
will be issued under a separate indenture, dated as of a date prior to such issuance, among Empire State Realty OP,
L.P., as the issuer, and Empire State Realty Trust, Inc. and a trustee, as amended or supplemented from time to time.
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The senior debt securities indenture and the subordinated debt securities indenture will be subject to and governed by
the Trust Indenture Act of 1939. We included copies of the form of senior debt securities indenture form of
subordinated debt securities indenture as exhibits to this registration statement and both indentures are incorporated
into this prospectus by reference. Except as otherwise indicated, the terms of the indentures are identical.
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General

The indentures:

do not limit the amount of debt securities that we may issue;

allow us to issue debt securities with terms different from those of the debt securities previously
issued under the applicable indenture;

allow us to issue debt securities in one or more series;

do not require us to issue all of the debt securities of a series at the same time; and

allow us to reopen a series to issue additional debt securities without the consent of the holders of the debt

securities of such series.
Except as described under Description of Debt Securities Merger, Consolidation or Sale of Assets, the debt securities
will not contain any provisions that (1) would limit our ability to incur indebtedness or (2) would afford holders of
debt securities protection in the event of (a) a highly leveraged or similar transaction involving Empire State Realty
OP, L.P., Empire State Realty Trust, Inc. or any of their respective affiliates or (b) a change of control or
reorganization, restructuring, merger or similar transaction involving us that may adversely affect the holders of the
debt securities. In the future, we may enter into transactions, such as the sale of all or substantially all of our assets or
a merger or consolidation, that may have an adverse effect on our ability to service our indebtedness, including the
debt securities, by, among other things, substantially reducing or eliminating our assets. Neither governing law, nor
our governing instruments, define the term substantially all as it relates to the sale of assets. Consequently, to
determine whether a sale of substantially all of our assets has occurred, a holder of debt securities must review the
financial and other information that we have disclosed to the public.

Each indenture will provide that we may, but need not, designate more than one trustee under an indenture. Any
trustee under an indenture may resign or be removed and a successor trustee may be appointed to act with respect to
the series of debt securities administered by the resigning or removed trustee. If two or more persons are acting as
trustee with respect to different series of debt securities, each trustee shall be a trustee of a trust under the applicable
indenture separate and apart from the trust administered by any other trustee. Except as otherwise indicated in this
prospectus, any action described in this prospectus to be taken by each trustee may be taken by each trustee with
respect to, and only with respect to, the one or more series of debt securities for which it is trustee under the applicable
indenture.

Information in the Prospectus Supplement
When we refer to a series of debt securities, we mean a series issued under the applicable indenture. When we refer to
a prospectus supplement, we mean the prospectus supplement describing the specific terms of the debt securities of a

particular series being offered. The terms used in any prospectus supplement have the meanings described in this
prospectus, unless otherwise specified.
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We will describe most of the financial and other specific terms of a particular series of debt securities being offered,
including the terms of any guarantee, if applicable, whether it be a series of the senior debt securities or subordinated

debt securities, in a prospectus supplement accompanying this prospectus. Those terms may vary from the terms
described here.

The applicable prospectus supplement will also contain the terms of a given offering, the initial offering price and our
net proceeds. Where applicable, a prospectus supplement will also describe any material U.S. federal income tax
considerations relating to the debt securities offered and indicate whether the securities offered are or will be listed on
any securities exchange.
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Disclosure of the specific terms of a particular series of debt securities in the applicable prospectus supplement, may
include, among other things, some or all of the following:

the title of the debt securities;

whether they are senior debt securities or subordinated debt securities and, if they are subordinated debt
securities, any changes in the subordination provisions described in this prospectus applicable to those
subordinated debt securities;

the aggregate principal amount of the debt securities being offered, the aggregate principal amount of the
debt securities outstanding as of the most recent practicable date and any limit on their aggregate principal
amount, including the aggregate principal amount of debt securities authorized;

the stated maturity;

the price at which the debt securities will be issued, expressed as a percentage of the principal amount, and
the original issue date;

the portion of the principal payable upon declaration of acceleration of the maturity, if other than the entire
principal amount;

the date or dates, or the method for determining the date or dates, on which the principal of the debt
securities will be payable;

the fixed or variable interest rate or rates of the debt securities, or the method by which the interest rate or
rates is determined;

the date or dates, or the method for determining the date or dates, from which interest will accrue;

the dates on which interest will be payable;

the record dates for interest payment dates, or the method by which we will determine those dates;

the persons to whom interest will be payable;
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the basis upon which interest will be calculated if other than that of a 360-day year of twelve 30-day months;

any make-whole amount, which is the amount in addition to principal and interest that is required to be paid
to the holder of a debt security as a result of any optional redemption or accelerated payment of such debt
security, or the method for determining the make-whole amount;

whether the debt securities may be converted into common stock or preferred stock of Empire State Realty
Trust, Inc. or other securities, the terms on which such conversion or exchange may occur, including whether
such conversion or exchange is mandatory, at the option of the holder or at our option, the period during
which such conversion or exchange may occur, the initial conversion or exchange price or rate, and the
circumstances or manner in which the shares of common stock or preferred stock issuable upon conversion
or exchange may be adjusted or calculated according to the market price of Empire State Realty Trust, Inc.
common stock or preferred stock or such other securities or other applicable parameters;

whether Empire State Realty Trust, Inc. will guarantee the due and punctual payment of principal of,
premium (or make-whole amount), if any, and interest on the debt securities and the extent of any such
guarantee, and if so, whether such guarantee will be unsecured and unsubordinated or subordinated to other
indebtedness of Empire State Realty Trust, Inc.;

the place or places where the principal of, and any premium (or make-whole amount) and interest on, the
debt securities will be payable;

where the debt securities may be surrendered for registration of transfer or exchange;

where notices or demands to or upon us in respect of the debt securities and the applicable indenture may be
served;

10
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the times, prices and other terms and conditions upon which we may redeem the debt securities;

any obligation we have to redeem, repay or purchase the debt securities pursuant to any sinking fund or
analogous provision or at the option of holders of the debt securities, and the times and prices at which we
must redeem, repay or purchase the debt securities as a result of such an obligation;

any deletions from, modifications of, or additions to our events of default or covenants, and any change in
the right of any trustee or any of the holders to declare the principal amount of any of such debt securities
due and payable;

the denominations in which the debt securities will be issuable, if other than denominations of $1,000 and
any integral multiple of $1,000;

the currency or currencies in which the debt securities are denominated and in which principal and/or interest
is payable if other than United States dollars, which may be a foreign currency or units of two or more
foreign currencies or a composite currency or currencies, and the terms and conditions relating thereto, and
the manner of determining the equivalent of such foreign currency in United States dollars;

whether the principal of, and any premium (or make-whole amount) or interest on, the debt securities of the
series are to be payable, at our election or at the election of a holder, in a currency or currencies other than
that in which the debt securities are denominated or stated to be payable, and other related terms and
conditions;

whether the amount of payments of principal of, and any premium (or make-whole amount) or interest on,
the debt securities may be determined according to an index, formula or other method and how such amounts
will be determined;

whether the debt securities will be in registered form, bearer form or both and (1) if in registered form, the
person to whom any interest shall be payable, if other than the person in whose name the security is
registered at the close of business on the regular record date for such interest, or (2) if in bearer form, the
manner in which, or the person to whom, any interest on the security shall be payable if otherwise than upon
presentation and surrender upon maturity;

the identity of the depository for securities in registered form, if such series are to be issuable as a global
security;

any restrictions applicable to the offer, sale or delivery of securities in bearer form and the terms upon which
securities in bearer form of the series may be exchanged for securities in registered form of the series and
vice versa if permitted by applicable laws and regulations;
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whether any debt securities of the series are to be issuable initially in temporary global form and whether any
debt securities of the series are to be issuable in permanent global form with or without coupons and, if so,
whether beneficial owners of interests in any such permanent global security may or shall be required to
exchange their interests for other debt securities of the series, and the manner in which interest shall be paid;

the date as of which any debt securities in bearer form or in temporary global form shall be dated if other
than the original issuance date of the first security of the series to be issued;

the applicability, if any, of the defeasance and covenant defeasance provisions described in this prospectus or
in the applicable indenture;

whether and under what circumstances we will pay any additional amounts on the debt securities in respect
of any tax, assessment or governmental charge and, if so, whether we will have the option to redeem the debt
securities in lieu of making such a payment;

the circumstances, if any, under which beneficial owners of interests in the global security may obtain
definitive debt securities and the manner in which payments on a permanent global debt security will be
made if any debt securities are issuable in temporary or permanent global form;
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any provisions granting special rights to holders of securities upon the occurrence of such events as specified
in the applicable prospectus supplement;

the name of the applicable trustee and the nature of any material relationship with us or with any of our
affiliates, and the percentage of debt securities of the class necessary to require the trustee to take action; and

any other terms of such debt securities not inconsistent with the provisions of the applicable indenture.
Original Issue Discount Securities

We may issue debt securities at a discount below their principal amount and provide for less than the entire principal
amount thereof to be payable upon declaration of acceleration of the maturity thereof. We will refer to any such debt
securities throughout this prospectus as original issue discount securities. A fixed rate debt security, a floating rate
debt security or an indexed debt security may be an original issue discount security. The applicable prospectus
supplement will describe the material federal income tax consequences and other relevant considerations applicable to
original issue discount securities.

Fixed Rate Debt Securities

We may issue fixed rate debt securities. A debt security of this type will bear interest at a fixed rate described in the
applicable prospectus supplement. This type includes zero coupon debt securities, which bear no interest and are
instead issued at a price usually significantly lower than the principal amount. Unless otherwise disclosed in the
applicable prospectus supplement, each fixed rate debt security, except any zero coupon debt security, will bear
interest from its original issue date or from the most recent date to which interest on the debt security has been paid or
made available for payment. Interest will accrue on the principal of a fixed rate debt security at the fixed yearly rate
stated in the applicable prospectus supplement, until the principal is paid or made available for payment or the debt
security is exchanged. Each payment of interest due on an interest payment date or the date of maturity will include
interest accrued from and including the last date to which interest has been paid, or made available for payment, or
from the issue date if none has been paid or made available for payment, to but excluding the interest payment date or
the date of maturity. Unless otherwise disclosed in the applicable prospectus supplement, we will compute interest on
fixed rate debt securities on the basis of a 360-day year of twelve 30-day months.

Floating Rate Debt Securities

We may issue floating rate debt securities. A debt security of this type will bear interest at rates that are determined by
reference to an interest rate formula. In some cases, the rates may also be adjusted by adding or subtracting a spread or
multiplying by a spread multiplier and may be subject to a minimum rate or a maximum rate. If a debt security is a
floating rate debt security, the formula and any adjustments that apply to the interest rate will be specified in the
applicable prospectus supplement.

Unless otherwise disclosed in the applicable prospectus supplement, each floating rate debt security will bear interest
from its original issue date or from the most recent date to which interest on the debt security has been paid or made
available for payment. Interest will accrue on the principal of a floating rate debt security at the yearly rate determined
according to the interest rate formula stated in the applicable prospectus supplement, until the principal is paid or
made available for payment or the security is exchanged.
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Calculations relating to floating rate debt securities will be made by the calculation agent, an institution that we
appoint as our agent for this purpose. The prospectus supplement for a particular floating rate debt security will name
the institution that we have appointed to act as the calculation agent for that debt security as of its original issue date.

We
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