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E. The participating directors shall use their collective best judgment concerning the 
selection of Nominating Committee members in an effort to form a well-qualified 
and independent committee, with equitable representation of the NHEC 
membership. In addition to any other criteria which the participating directors, in 
their discretion, may consider, they shall consider the following: 

1. The geographic location of applicants' electric service; 

2. The rate class of applicants' accounts; 

3. The length of applicants' membership; 

4. The year-round or seasonal nature of applicants' accounts; 

5. The extent of applicants' knowledge and experience dealing with NHEC; and 

6. The applicants' involvement in service territory communities. 

F. Members of the Nominating Committee shall be compensated for their 
participation and reimbursed for mileage under terms established by the Board of 
Directors and reviewed annually prior to the appointment of the Nominating 
Committee. 

G. An administrative assistant of NHEC shall provide logistical support and 
information to the Nominating Committee. Logistical support shall include 
coordination of Nominating Committee meetings, candidate interviews, and 
communications. Information shall include all current Director Qualification 
Certifications, candidate questionnaires, background materials concerning 
NHEC's bylaws, history and operations, Nominating Committee duties and past 
practices, Board Policies, and other NHEC information requested by the 
Nominating Committee. At the organizational meeting of the Nominating 
Committee, the President/CEO or President/CE O's designee and the Chair of the 
Board of Directors, or a Director selected by the Board of Directors if the Chair is 
a potential candidate, may provide the Nominating Committee with an overview of 
NHEC and its current challenges, opportunities and needs from their perspective. 

H. Neither the Chair of the Board of Directors, individual Directors, the 
President/CEO, nor any other individuals other than the NHEC administrative 
assistant, shall attend the candidate interviews or deliberations of the Nominating 
Committee, provided the NHEC administrative assistant shall not comment on the 
candidate presentations nor otherwise seek to influence the decisions of the 
Nominating Committee. 

IV RESPONSIBILITY 

The Executive Committee is responsible for the annual review of this policy with the 
Board of Directors. 
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NEW HAMPSHIRE ELECTRIC COOPERATIVE, INC. 
 

AUDIT COMMITTEE CHARTER 

 
 
     The Board of Directors (“Board”) of New Hampshire Electric Cooperative, Inc. 
(“NHEC”) has determined that an Audit Committee of the Board shall assist the Board in 
fulfilling certain Board oversight responsibilities.  That assistance includes scrutiny of 
NHEC’s financial reporting process, systems of internal accounting and financial controls, 
code of ethics compliance, engagement of internal and external independent auditors 
(“Auditors”), and record retention policies.  It shall also include oversight of the 
information systems security program which shall ensure secured access to all of NHEC’s 
technology systems, including information systems, communications systems, and control 
systems, also known as cybersecurity, as well as the confidentiality, integrity and 
availability of all corporate and member data/information, Enterprise Risk Management 
(“ERM”), and such other functions as the Board may delegate to the Committee.  The 
Audit Committee has adopted this charter to establish the governing principles of the Audit 
Committee (“Committee”). 
 

I. General Statement of Purpose 

 
The primary function of the Committee is to serve as an independent and objective 

party to assist the Board in fulfilling its oversight responsibilities, except those that are 
specifically related to the responsibilities of another committee of the Board, by overseeing 
and monitoring: 

 
1. The quality and objectivity of annual financial reports provided by NHEC to 

members and the public.  
 

2. The NHEC’s system of internal controls and internal audits regarding financial 
reporting, finance and accounting. 

 
3. The NHEC’s system of internal controls ensuring both the physical and logical 

security of all of NHEC’s information, communications and control systems. 
 

4. The responsibilities and independence of NHEC’s Managed Security Service 
Provider.  

 
5. The independence and performance of NHEC’s Auditors. 

 
6. Compliance with the NHEC’s Statement on Ethics including review of any 

compliance complaints and corrective actions taken. 
 
 

II. Committee Membership 
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The Committee shall be comprised of three or more directors as determined by the 
Board, each of whom: 

 
1. Shall be an independent director, and free from any relationship that, in the 

opinion of the Board, would interfere with the exercise of his or her independent 
judgment as a member of the Committee. 

 
2. Shall be or shall become (within a reasonable period of time after his or her 

appointment) “financially literate,” as such qualification is interpreted by the 
Board. 

 
The Board Chairperson shall annually appoint the members and Chairperson of the 

Committee. 
 
III. Responsibilities and Duties 

 

A. General Responsibilities 
 

The general responsibilities of the Committee shall be as follows: 
 
1. Maintain open communications with the Auditors, NHEC executives and the 

Board. 
 

2. Review and reassess the adequacy of the Committee’s charter and the Board’s 
Audit Policy at least annually and recommend any changes to the Board.  

 
3. Take any other actions required of the Committee by law, applicable regulations, 

NHEC Bylaws or as required by the Board. 
 

If the Committee deems it necessary or appropriate to arrange for the assistance of 
independent legal, accounting or other advisors, the Committee Chairperson shall bring the 
request to the Board in executive session.   

 
B. Responsibilities Regarding the Engagement of the External Auditors 

 
Ensure the independence of the Auditors by: 
 
1. Having the Auditors deliver to the Committee annually a formal written statement 

delineating all relationships between the Auditors and NHEC and addressing at 
least the matters set forth in Independence Standards Board Standard No. 1; 
actively engaging in dialogue with the Auditors about any relationships or services 
disclosed in such statement that may impact the objectivity and independence of 
NHEC’s Auditors. 
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2. Ensuring the rotation of the lead (or coordinating) auditor (e.g., partner, principal, 
director, etc.) having primary responsibility for the annual audit and the audit 
partner responsible for reviewing the audit. 

 
3. Monitoring NHEC’s hiring of current employees or former employees of the 

Auditors who participated in any capacity in the audit of NHEC. 
 

C. Responsibilities regarding the Annual Audit of the Financial Statements, and the 

Information Systems Security Audits.  
 
The Committee will: 
 
1. Inform the Auditors that they are accountable to the Committee and that they will 

provide the Committee with timely communications regarding significant financial 
reporting and internal control issues. 

 
2. Review with management significant risks and exposures identified and 

management’s steps to minimize them. 
 

3. Review with management and the Auditors, as appropriate: 
 

a. NHEC’s internal controls, including information technology system 
security controls. 

b. NHEC’s significant accounting and information technology policies. 
c. The audited annual financial results before they are made public. 
d. Alternative treatments of financial information within accounting principles 

generally accepted in the United States of America that have been discussed 
with management, ramifications of the use of such alternative disclosures 
and treatments, and the treatment recommended by the Auditors. 

e. Significant and/or material written communications between the Auditors 
and management, such as any management letter or schedule of unadjusted 
differences. 

f. The results of periodic internal and independent Information Systems 
security audits. 

 
4. After the completion of the annual financial statement audit, or as needed 

throughout the year, discuss with management and the Auditors: 
 

a. NHEC’s annual financial statements and related footnotes, including any 
adjustments to such statements recommended by the Auditors. 

b. Any significant findings and recommendations made by the Auditors with 
respect to NHEC’s financial policies, procedures and internal accounting 
controls together with management’s responses thereto. 

c. The qualitative judgments about the appropriateness and acceptability of 
accounting principles, financial disclosures and underlying estimates. 



Page 4 of 5 
Revised: April 25, 2023 
5331120.1 

d. Any significant difficulties or disputes with management encountered 
during the course of the audit. 

e. Any other matters about the audit procedures or findings that Generally 
Accepted Auditing Standards require the auditors to discuss with the 
Committee. 

f. The type of opinion the Auditors propose to render to the Board and the 
Committee and NHEC Members. 

 
5. After the completion of the annual Information Systems Security Controls Audit, or 

as needed throughout the year, discuss with management and the Auditors any 
significant findings and recommendations made by the Auditors to improve: 

a. the security of NHEC’s information system; and 
b. the security of corporate and member data/information.  

 
6. Recommend to the full Board approval of the audits it has reviewed and accepted.   

 
D. Responsibilities for Compliance Oversight 

 

The Committee shall establish procedures for (1) the receipt, retention and treatment of 
complaints received by NHEC regarding accounting, internal accounting controls, or 
auditing matters and (2) the confidential, anonymous submission by employees of 
NHEC of concerns regarding questionable accounting or auditing matters.  The 
Committee may review and reassess the adequacy of these procedures periodically and 
adopt any changes to such procedures that the Committee deems necessary and 
appropriate. 
 
The Committee will: 

1. Review NHEC’s IRS Form 990 filing prior to submittal; the Audit Committee 
Chair or Treasurer are designated to sign the completed 990 on behalf of 
NHEC. 

2. Periodically evaluate NHEC’s Board policies B-2 Attachment G – Audit 
Committee, B-28 – Audit Policy, B-29 – Statement on Ethics, B-34 – Record 
Retention and Destruction Policy, and B-37 – Safeguarding Member 
Information, to ensure they are adequate.  

 
E. Reporting 

 

1. Regularly report to the Board about Committee activities, issues and related 
recommendations. 

 
2. Report annually to NHEC membership describing the Committee’s composition, 

responsibilities and how they were discharged, and any other information that may 
be required. 

 
IV. Auditors and Management Responsibilities 
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Notwithstanding the responsibilities and powers of the Committee set forth in this 
Charter, the Committee does not have the responsibility of planning or conducting audits 
of NHEC’s financial statements or determining whether NHEC’s financial statements are 
prepared in accordance with accounting principles generally accepted in the United States 
of America; such responsibilities are the duty of management and issuing an opinion or 
audit report on the financial statements is the Auditors’ responsibility.  In addition, it is not 
the duty of the Committee to conduct investigations or to assure compliance with laws and 
regulations of NHEC’s code of conduct. 
 

V. Meetings 

 
The Committee will meet at least four (4) times each year, or more frequently as 

circumstances require, either in person or telephonically.  The Chairperson of the 
Committee may call a Committee meeting whenever deemed necessary and shall be 
responsible for meeting with the Auditors at their request to discuss any matters.  The 
Committee may request any officer or employee of NHEC or NHEC’s outside counsel or 
Auditors to attend a meeting of the Committee or to meet with any members of, or 
consultants to, the Committee.  

 
 
This charter will be reviewed at least once annually by the Audit Committee. 
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