
AUDIT COMMITTEE CHARTER 
 

 

I. Committee Membership:  The Audit  Commit t ee of Vornado Realty Trust  ( the "Trust")  shall be comprised of 
at  least  three t rust ees, each of whom the Board has det erm ined qualif ied as " independent" under the Corporat e 
Governance Rules of The New York Stock Exchange, I nc. and Ru le 10A-3 under the Securit ies Exchange Act  of 
1934, as amended. I n addit ion, the Board shall det erm ine that  each mem ber of the Audit  Commit t ee is 
" financially literate,"  and that  one m em ber of the Audit  Commit t ee has "account ing or related financial 
managem ent  exper t ise,"  as such qualif icat ions are interpreted by the Board of Trust ees in its business j udgment , 
and whether any m em ber of the Audit  Commit tee is an "audit  commit t ee financial expert , "  as defined by the 
rules of the Securit ies and Exchange Commission ( the "SEC") . I f  the Board has determ ined that  a member of the 
Audit  Commit t ee is an audit  com mit t ee financial expert , it  may presum e that  such member has account ing or 
related financial management  expert ise.  

No t rust ee may serve as a member of the Audit  Com mit t ee if such t rust ee serves on the audit  commit t ees of 
more than two other public com panies unless the Board of Trust ees determ ines that  such simultaneous service 
would not  impair the ability of such t rust ee to effect ively serve on the Audit  Commit tee, and discloses this 
det erm inat ion in the Trust 's annual proxy statement .  

Mem bers shall be appointed by the Board based on nom inat ions recomm ended by the Trust 's Corporat e 
Governance and Nominat ing Commit tee or otherwise by the full Board ( including the m em bers of the Corporate 
Governance and Nominat ing Commit tee) , and shall serve at  the pleasure of the Board and for such term  or terms 
as the Board may determ ine.  

II. Committee Purposes:  The purposes of the Audit  Commit t ee are to:   

A. assist  Board oversight  of ( i)  the int egrity of the Trust 's financial statem ents, ( ii)  the Trust 's 
compliance with legal and regulatory requirement s, ( iii)  the independent  auditors' qualif icat ions and 
independence, and ( iv)  the performance of the independent  audi tors and the Trust 's internal audit  
funct ion;  and  

B. prepare an audit  com mit t ee report  as required by the SEC for  inclusion in the Trust 's annual proxy 
statement .  

The funct ion of the Audit  Com mit tee is oversight . The managem ent  of the Trust  is responsible for the 
preparat ion, presentat ion and integrity of the Trust 's financial statem ents and for the effect iveness of int ernal 
control over financial report ing. Managem ent  is responsible for maintaining appropriate account ing and financial 
report ing principles and policies and internal controls and procedures that  provide for compliance with account ing 
standards and applicable laws and regulat ions. The independent  auditors are responsible for planning and 
carrying out  a proper audit  of the Trust 's annual financial statem ents, reviews of the Trust 's quar terly financial 
statement s prior to the filing of each quart erly report  on Form 10-Q, annually audit ing management 's assessment  
of the effect iveness of internal control over financial report ing ( commencing the fiscal year ending Decem ber 31, 
2004)  and other procedures. I n fulfill ing their responsibilit ies hereunder, it  is recognized that  members of the 
Audit  Commit t ee are not  full- t ime em ployees of the Trust  and are not , and do not  represent  themselves to be, 
perform ing the funct ions of auditors or accountants. As such, it  is not  the du ty or responsibility of the Audit  
Commit tee or its members to conduct  " field work" or other t ypes of audit ing or account ing reviews or procedures 
or to set  auditor independence standards.  

The independent  auditors shall subm it  to the Audit  Commit t ee annually a formal writ ten statement  ( the "Auditors' 
Statement ")  describing:   the auditors' int ernal quality-control procedures;  any mat erial issues raised by the most  
recent  internal quality-control review or peer review of the audit ors, or by any inquiry or invest igat ion by 
governm ental or professional authorit ies, within the preceding five years, respect ing one or more independent  
audits carried out  by the auditors, and any steps taken to deal w ith any such issues;  and ( to assess the auditors' 
independence)  all relat ionships between the independent  auditors and the Trust , including each non-audit  service 
provided to the Trust  and at  least  the mat t ers set  forth in I ndependence Standards Board No. 1.  

The independent  auditors shall subm it  to the Audit  Commit t ee annually a formal writ ten statement  of the fees 
billed in each of the last  two fiscal years for each of the following categories of services rendered by the 
independent  auditors:  ( i)  the audit  of the Trust 's annual financial statement s and the reviews of the financial 
statement s included in the Trust 's Quar terly Reports on Form 10-Q or services that  are normally provided by the 
independent  auditors in connect ion with statutory and regulatory filings or engagem ents;  ( ii)  assurance and 
related services not  included in clause ( i)  that  are reasonably related to the performance of the audit  or review of 
the Trust 's financial statem ents, in the aggregate and by each service;  ( iii)  tax com pliance, tax advice and tax 



planning services, in the aggregat e and by each service;  and ( iv )  all other products and services rendered by the 
independent  auditors, in the aggregat e and by each service.  

III. Committee Duties and Responsibilities: To carry out  its purposes, the Audit  Commit t ee shall have the 
following dut ies and responsibilit ies:   

A. with respect  to the independent  auditors,  
 

( i)  to be direct ly responsible for the appointm ent , com pensat ion,  ret ent ion and oversight  of 
the work of the independent  auditors ( including the resolut ion of disagreem ents between 
managem ent  and the independent  auditors regarding financial repor t ing) , who shall report  
direct ly to the Audit  Com mit tee;   

( ii)  to be direct ly responsible for the appointm ent , compensat ion, retent ion and oversight  of 
the work of any other registered public account ing firm  engaged for the purpose of preparing 
or issuing an audit  report  or to perform  audit , review or at t estat ion services, which firm  shall 
also repor t  direct ly to the Audit  Commit t ee;   

( iii)  to pre-approve, or to adopt  appropriate procedures to pre-approve, all audit  and non-audit 
services to be provided by the independent  auditors;   

( iv)  to ensure that  the independent  auditors prepare and deliver  annually an Auditors' 
Statement  ( it  being understood that  the independent  auditors are responsible for the accuracy 
and completeness of this Statement ) , and to discuss with the independent  auditors any 
relat ionships or services disclosed in this Stat em ent  that  may im pact  the quality of audit  
services or the object ivity and independence of the Trust 's independent  auditors;   

(v)  to obtain from the independent  auditors in connect ion with any audit  a t imely report  
relat ing to the Trust 's annual audited financial statem ents describing all crit ical account ing 
policies and pract ices used, all alternat ive t reatm ents within generally accept ed account ing 
principles for policies and pract ices relat ed to material items that  have been discussed with 
managem ent , ram ificat ions of the use of such alternat ive disclosures and t reat ment s, and the 
t reat ment  preferred by the independent  auditors, and any mat er ial writ ten communicat ions 
bet ween the independent  auditors and management , such as any "managem ent" let ter or 
schedule of unadjust ed differences;   

(vi)  to review and evaluate the qualif icat ions, performance and independence of the lead 
partner of the independent  auditors;   

(vii)  to discuss with management  the t im ing and process for im plement ing the rotat ion of the 
lead audit  partner, the concur ring partner and any other act ive audit  engagem ent  t eam 
partner and consider whether there should be a regular rotat ion of the audit  firm  itself;  and  

(viii)  to take into account  the opinions of management  and the Trust 's int ernal audit ing 
funct ion in assessing the independent  auditors' qualif icat ions, performance and independence;   

B. with respect  to the internal audit ing process,  

( i)  to review the appointment  and replacem ent  of the director of  the internal audit ing funct ion;  
and  

( ii)  to advise the director of the internal audit ing funct ion that  he or she is expect ed to provide 
to the Audit  Commit t ee summaries of and, as appropriate, the significant  repor ts to 
managem ent  prepared by the internal audit ing departm ent  and managem ent 's responses 
thereto;   

C. with respect  to account ing principles and policies, financial report ing and internal control over 
financial report ing,  

( i)  to advise management , the int ernal audit ing funct ion and the independent  auditors that  
they are expected to provide to the Audit  Com mit t ee a t im ely analysis of significant  issues and 
pract ices relat ing to account ing principles and policies, financial report ing and internal control 
over financial report ing;   



( ii)  to consider any reports or com municat ions (and managem ent 's and/ or the internal audit  
funct ion's responses thereto)  submit ted to the Audit  Commit t ee by the independent  auditors 
required by or refer red to in SAS 61 (as codified by AU Sect ion 380) , as it  may be modified or 
supplement ed, or other professional standards including reports and communicat ions related 
to:   

 deficiencies, including significant  deficiencies or mat erial weaknesses, in 
internal control ident ified during the audit  or other mat ters relat ing to internal 
control over financial report ing;   

 considerat ion of fraud in a financial statement  audit ;   
 det ect ion of illegal acts;   
 the independent  auditors' responsibility under generally accept ed audit ing 

standards;   

 any rest rict ion on audit  scope;   
 significant  account ing policies;   
 significant  issues discussed with the nat ional office respect ing audit ing or 

account ing issues present ed by the engagem ent ;   

 managem ent  j udgment s and account ing est imates;   
 any account ing adjustment s arising from the audit  that  were not ed or 

proposed by the auditors but  were passed (as im material or otherwise) ;   

 the responsibility of the independent  auditors for other informat ion in 
documents containing audited financial statement s;   

 disagreements with management ;   
 consultat ion by managem ent  with other accountants;   
 major issues discussed with managem ent  prior to ret ent ion of the 

independent  auditors;   

 difficult ies encountered with management  in perform ing the audi t ;   
 the independent  auditors' j udgments about  the quality of the en t ity's 

account ing principles;   

 reviews of int erim  financial informat ion conducted by the independent  
auditors;  and  

 the responsibilit ies, budget  and staffing of the Trust 's internal audit  
funct ion;   

( iii)  to meet  with management , the independent  auditors and, if appropriate, the director of 
the internal audit ing funct ion:   

 to discuss the scope of the annual audit ;   
 to discuss the annual audited financial statem ents and quar terly financial 

statement s, including the Trust 's disclosures under "Managem ent 's Discussion and 
Analysis of Financial Condit ion and Results of Operat ions";   

 to discuss any significant  mat ters arising from any audit , including any 
audit  problems or difficult ies, whether raised by management , t he internal audit ing 
funct ion or the independent  auditors, relat ing to the Trust 's financial statement s;   

 to discuss any difficult ies the independent  auditors encount ered in the 
course of the audit , including any rest rict ions on their act ivit ies or access to 
request ed informat ion and any significant  disagreement s with m anagement ;   

 to discuss any "management " or " int ernal control"  let t er issued, or 
proposed to be issued, by the independent  auditors to the Trust ;   

 to review the form  of opinion the independent  auditors propose t o render to 
the Board of Trustees and shareholders;  and  

 to discuss, as appropriat e:  (a)  any major issues regarding account ing 
principles and financial statement  presentat ions, including any significant  changes in 
the Trust 's select ion or applicat ion of account ing principles, and major issues as to 
the adequacy of the Trust 's internal controls and any special audit  steps adopted in 
light  of material control deficiencies;  ( b)  analyses prepared by m anagement  and/ or 
the independent  auditors set t ing forth significant  financial report ing issues and 
j udgments made in connect ion with the preparat ion of the financial statements, 
including analyses of the effects of alt ernat ive GAAP methods on  the financial 
statement s;  and (c)  the effect  of regulatory and account ing init iat ives, as well as off-
balance sheet  st ructures, on the financial statement s of the Trust ;   

( iv)  to inquire of the Trust 's chief execut ive officer and chief financial officer as to the 
exist ence of any significant  deficiencies or mat erial weaknesses in the design or operat ion of 
internal control over financial report ing which are reasonably likely to adversely affect  the 



Trust 's ability to record, process, summarize and report  financial informat ion and as to the 
exist ence of any fraud, whether or not  mat erial, that  involves m anagement  or other 
employees who have a significant  role in the Trust 's internal control over financial report ing;   

(v)  to discuss guidelines and policies governing the process by which senior managem ent  of 
the Trust  and the relevant  depar tm ents of the Trust  assess and manage the Trust 's exposure 
to r isk, and to discuss the Trust 's major financial r isk exposures and the st eps management  
has taken to monitor and control such exposures;   

(vi)  to obtain from the independent  auditors assurance that  the audit  was conduct ed in a 
manner consist ent  with Sect ion 10A of the Securit ies Exchange Act  of 1934, as amended, 
which sets forth certain procedures to be followed in any audit  of financial statement s required 
under the Securit ies Exchange Act  of 1934;   

(vii)  to discuss with the Trust 's corporat ion counsel any significant  legal, com pliance or 
regulatory mat t ers that  may have a mat erial effect  on the financial statement s or the Trust 's 
business, financial statem ents or compliance policies, including material not ices to or inquir ies 
received from governmental agencies;   

(viii)  to discuss and review the type and presentat ion of informat ion to be included in earnings 
press releases;   

( ix)  to discuss the types of financial informat ion and earnings gu idance provided, and the 
types of presentat ions made, to analysts and rat ing agencies;   

(x)  to establish procedures for the receipt , retent ion and t reatm ent  of com plaints received by 
the Trust  regarding account ing, internal account ing controls or audit ing mat ters, and for the 
confident ial, anonymous submission by Trust  em ployees of concerns regarding quest ionable 
account ing or audit ing mat ters;   

(xi)  to review and discuss any repor ts concerning mat erial violat ions submit t ed to it  by the 
Trust 's internal counsel or outside counsel pursuant  to the SEC at torney professional 
responsibility rules (17 C.F.R. Par t  205) , or otherwise;  and  

(xii)  to establish hir ing policies for employees or former employees of the independent  
auditors;   

D. with respect  to repor t ing and recom mendat ions,  

( i)  to prepare any repor t  or other disclosures, including any recommendat ion of the Audit  
Commit tee, required by the rules of the SEC to be included in the Trust 's annual proxy 
statement ;   

( ii)  to prepare and issue the evaluat ion required under "Perform ance Evaluat ion" below;  and  

( iii)  to report  it s act ivit ies to the full Board of Trust ees on a regu lar basis and to make such 
recomm endat ions with respect  to the above and other mat ters as the Audit  Commit t ee may 
deem necessary or appropriate;   

E. to discharge any other dut ies or responsibilit ies delegat ed to t he Audit  Commit tee by the Board of 
Trust ees f rom t im e to t ime.  

IV. Committee Structure and Operations:  The Board shall designate one m em ber of the Com mit tee as its 
chairperson. I n the event  of a t ie vote on any issue, the chairperson's vot e shall decide the issue. The Audit  
Commit tee shall meet  once every fiscal quart er, or more frequent ly if circumstances dictat e, to discuss with 
managem ent  the annual audited financial statement s and quart erly financial statem ents, as applicable. The Audit  
Commit tee should m eet  separat ely at  least  quart erly with managem ent , the director of the internal audit ing 
funct ion and the independent  auditors to discuss any mat t ers that  the Audit  Com mit t ee or any of these persons 
or firms believe should be discussed privately . The Audit  Commit tee may request  any officer or employee of the 
Trust  or the Trust 's outside counsel or independent  auditors to at tend a meet ing of the Audit  Com mit tee or to 
meet  with any members of , or consultants to, the Audit  Commit t ee. Members of the Audit  Commit t ee may 
part icipate in a m eet ing of the Audit  Commit t ee by means of con ference call or sim ilar communicat ions 
equipm ent  by m eans of which all persons part icipat ing in the m eet ing can hear each other .  



 
 
 
 

V. Delegation to Subcommittee:  The Audit  Commit tee may, in its discret ion, delegat e all or a port ion of its 
dut ies and responsibilit ies to a subcom mit t ee of the Audit  Com m it tee. The Audit  Commit tee may, in its discret ion, 
delegate to one or more of its m em bers the authorit y to pre-approve any audit  or non-audit  services to be 
perform ed by the independent  auditors, provided that  any such approvals are present ed to the Audit  Commit t ee 
at  its next  scheduled meet ing.  

VI. Performance Evaluation:  The Audit  Commit tee shall prepare and review with the Board an annual 
performance evaluat ion of the Audit  Commit t ee, which evaluat ion shall compare the performance of the Audit  
Commit tee with the requirem ents of this chart er . The performance evaluat ion shall also recomm end to the Board 
any improvem ents to the Audit  Commit t ee's charter deemed necessary or desirable by the Audit  Commit tee. The 
performance evaluat ion by the Audit  Com mit t ee shall be conducted in such manner as the Audit  Commit t ee 
deems appropriate. The report  to the Board may take the form  of an oral report  by the chairperson of the Audit  
Commit tee or any other member of the Audit  Com mit tee designated by the Audit  Com mit t ee to make the report .  

VII. Resources and Authority of the Audit Committee:  The Audit  Commit t ee shall have the resources and 
authority appropriate to discharge its dut ies and responsibilit ies,  including the authority to select , retain, 
term inate, and approve the fees and other ret ent ion terms of special or independent  counsel, accountants or 
other exper ts and advisors, as it  deems necessary or appropriat e, without  seeking approval of the Board or 
managem ent .  

The Trust  shall provide for appropriat e funding, as det erm ined by the Audit  Commit t ee, in its capacity as a 
commit t ee of the Board, for payment  of :   

A. com pensat ion to the independent  auditors and any other publ ic account ing firm  engaged for the 
purpose of preparing or issuing an audit  report  or perform ing ot her audit , review or at test  services for 
the Trust ;   

B. com pensat ion of any advisers employed by the Audit  Com mit tee;  and  

C. ordinary adm inist rat ive expenses of the Audit  Com mit t ee that  are necessary or appropriate in 
carrying out  its dut ies.  

 


