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COMMUNITY FOUNDATION OF MIDDLESEX COUNTY 
AUDIT COMMITTEE GUIDELINES 

 

INTRODUCTION: Nothing in these Guidelines shall be construed to supersede the By-Laws 
or Certificate of Incorporation of the Community Foundation. Every effort has been made to 
align the three documents, but should any conflicts occur, the By-Laws and Certificate of 
Incorporation shall prevail. As stated in the By-Laws of December 17, 2013, which may be 
further cited below, “all provisions in the Certificate of Incorporation, [the] By-Laws or the Act 
that govern meetings, action without meetings, notice and waiver of notice, and quorum and 
voting requirements ... shall apply to committees of the Board and their members.” 

 
I. PURPOSE 
The Audit Committee shall engage an independent auditor and oversee, review and receive the 
annual audit of the Corporation and present it to the Board for its acceptance. 

The Audit Committee shall assist the Board of Directors of the Community Foundation of 
Middlesex County in fulfilling its responsibility to provide oversight of management regarding: 
(1) the Organization’s systems of internal controls and risk management; (2) the integrity of the 
Organization’s financial statements; and (3) the engagement, independence and performance of 
the Organization’s independent auditors. 

 
II. MEMBERSHIP 
Members shall be current or past members of the Board or members of the community at large 
each of whom the Board has selected and determined to be “independent” in accordance with 
the Board Guidelines. Committee members are appointed by the Chair of the Board with 
approval by the Board of Directors for a three year term running from January 1 to December 
31. The Board Chair shall serve as an ex- officio member of the Committee. 
 
The Chair of the Committee shall be designated by the Board Chair. Committee members shall 
be financially literate with a basic understanding of finance, accounting, and fundamental 
financial statements. At least one member of the Committee shall have a sophisticated 
understanding of financial reporting and accounting. 
 
Whenever feasible, there shall be five to seven (5 - 7) members, including the President/CEO.  No 
more than two of the members should be past directors, and at least two shall be current directors.  
There may be up to two community volunteers if he or she is a certified public accountant.  The 
President/CEO is excluded from these allocations.  Expectations are that no individual shall serve 
more than ten consecutive years on the Committee except as may be recommended on a person-
by-person basis by the Committee Chair and assigned staff  to the Board Chair. 
 
Failure to attend, either in person or by phone, at least 50% of meetings during any 12 month 
period other than for medical reasons shall be considered a resignation from the committee unless, 
as determined by the Committee Chair, Chair of the Board, and/or assigned staff that individual 
makes significant contributions to the work of the committee outside of the meeting structure. 
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III.  AUTHORITY 
The Committee’s role is one of oversight. CFMC’s management is responsible for preparing 
CFMC’s financial statements and the independent auditors are responsible for auditing those 
financial statements. The Committee recognizes that management, and the independent 
auditors, have more time, knowledge and detailed information about CFMC than do the 
Committee members. Consequently, in carrying out its oversight responsibilities, the 
Committee is not providing any expert or special assurance as to CFMC’s financial statements 
or any professional certification as to the independent auditor’s work. In discharging its role, 
the Committee is empowered to inquire into any matter it considers appropriate to carry out its 
responsibilities, with access to all books, records, facilities and personnel of CFMC.  

 
IV. FINANCIAL REPORTING 

A. Review and discuss with management and the independent auditor all critical accounting 
policies and practices used by CFMC and any significant changes in CFMC’s 
accounting policies; 

B. Review with the independent auditor significant accounting and reporting issues, 
including recent professional and regulatory pronouncements, understand their impact 
on the financial statements, and ensure that all such issues have been considered in the 
preparation of the financial statements; 

C. Review issues related to judgments made involving valuation of assets and liabilities, 
and commitments and contingencies; 

D. Review with management the annual financial statements, the annual audit report and 
recommendations of the independent auditor, including any audit problems or 
difficulties, and management’s response; 

E. Review with management and the independent auditor any complex and/or unusual 
transactions or other significant matters or events not in the ordinary course of 
business; and 

F. Annually review with management and the external tax advisor any issues or 
judgmental areas relating to the Community Foundation’s tax compliance. 

 
V. INDEPENDENT AUDIT 

A. Recommend the appointment and review of the terms of the independent auditor’s 
retention, engagement and scope of the annual audit, review any audit-related and non-
audit services (including the fees and terms thereof) to be provided by the independent 
auditor, and, in connection with any permissible tax services [and services related to 
internal control over financial reporting], discuss with the independent auditor the 
potential effects of such services on the independence of the auditor, and evaluate and 
oversee the work of, the independent auditor who shall report directly to the Committee, 
and, if appropriate, recommend the termination of the independent auditor’s engagement 
to the Board of Directors; 

B. Review and confirm the independence of the independent auditor annually by obtaining 
and reviewing a report from the independent auditor delineating all relationships between 
the independent auditor and CFMC and discussing with the independent auditor any such 
disclosed relationships and their impact on the independent auditor’s independence, and 
by obtaining the auditor’s assertion of independence in accordance with professional 
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standards; 
C. At least every five years, review and approve the terms of the independent auditor’s 

retention, including a review of fees charged by the auditors for the annual audits; 
D. At least annually, review a report from the independent auditor describing the auditing 

firm’s internal quality-control procedures and any material issues raised by the most 
recent quality-control review of the firm, or by any inquiry or investigation by 
governmental or professional authorities within the preceding five years, with respect to 
one or more independent audits carried out by the firm and any steps taken to deal with 
any such issues; 

E. Review with the independent auditor any problems the auditor has encountered 
performing the audit, any management letter provided and CFMC’s response to that 
letter, and matters that the independent auditor is required to communicate to the 
Committee; and 

F. Review and discuss with management, the independent auditor and the internal 
auditor any significant findings during the year, any restrictions on the scope of 
activities or access to required information, any changes required in the scope of the 
audit plan, the audit budget and staffing and, coordination of audit efforts. 

 
VI. INTERNAL CONTROLS AND RISK OVERSIGHT 

A. Review and discuss with management and the independent auditor the adequacy of 
CFMC’s internal controls and CFMC’s major financial risks or any significant exposures 
and assess the steps management has taken to minimize such exposures; 

B. Review and discuss with management and the independent auditor CFMC’s policies with 
respect to risk assessment and risk management; 

C. Oversee compliance with and review the effectiveness of CFMC’s internal control systems, 
including through regular executive sessions, whether internal control recommendations 
identified by internal and independent auditors have been implemented by management; 
and 

D. Establish and oversee procedures for the receipt, retention and treatment of complaints   
regarding accounting, internal controls, or auditing matters and the confidential, 
anonymous submission by employees of concerns regarding questionable accounting or 
auditing matters. 

 
VII. OVERSIGHT OF LEGAL AND ETHICAL COMPLIANCE 

A. Review periodically with CFMC’s Board, the scope and effectiveness of CFMC’s legal and 
regulatory compliance policies and programs, and ethical standards and policies; 

B. Oversee legal and regulatory compliance and compliance with ethical standards and 
policies, including the Conflict of Interest Policy, and act on reports of non-compliance; 

C. Review and discuss with management and the auditors any possible areas of 
noncompliance with laws or policies and ensure that management follows up with relevant 
procedures where appropriate; 

D. Ensure through inquiry and other appropriate means that management is communicating 
the importance of CFMC’s values, code of conduct and ethics, and internal controls; and 

E. Review and discuss with management and the independent auditor, and approve or ratify 
any transactions or courses of dealing with related persons (e.g., including directors, 
executive officers, their immediate family members) that are significant in size or involve 
terms or other aspects that would likely be negotiated with independent parties, involving 
any safeguards or additional procedures to be applied in such circumstances. 
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VIII. Periodically review and assess the adequacy of these Guidelines and recommend any 
changes to the Governance Committee. 
 
IX. Conduct a performance evaluation of the Committee every other year and report finding to the 
Chair of the Board; and 
 
X. Attend to such other matters as the Board may from time to time determine. 
The Committee does not have the authority to commit funds for projects, advisors, consultants, 
etc., without the approval of the Board of Directors or the President & CEO. 
 
XI. MEETINGS AND QUORUM 
The Committee shall meet on a regularly scheduled basis, at least two times per year, whenever 
requested by a Committee member, and as circumstances dictate. 

A majority of the current members of the Committee shall constitute a quorum for the transaction 
of business at any meeting thereof, and the act of a majority of the members of the Committee 
present ay any meeting at which a quorum is present shall be the act of the Committee. 
 
XII. MINUTES 
The Committee shall maintain minutes of meetings and regularly report to the Board on 
Committee findings, recommendations, and actions, and any other matters the Committee deems 
appropriate or the Board requests.  Minutes are to include list of members present, absent, and/or 
excused. 

In particular, the Committee shall report promptly on any issues that arise with respect to the 
quality or integrity of CFMC’s financial statements, the performance and independence of the 
independent auditors and the performance of the internal audit function, CFMC’s compliance 
with legal or regulatory requirements, and its ethical standards and policies. 
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