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UNITED FINANCIAL BANCORP, INC.
UNITED BANK
Audit Committee Charter
For purposes of this Charter, the term "Bank" shall include United Bank and United Financial,
Bancorp, Inc. its parent holding company, as appropriate. The Audit Committee of the Board of
Directors of the Bank shall operate within their terms of reference set out in this Charter.
I.

Purpose

There shall be a Committee of the Board of Directors to be known as the Audit Committee (the
“Committee”). The primary purpose of the Audit Committee is to provide assistance to the Bank’s
Board of Directors in fulfilling its oversight responsibilities to the shareholders, potential shareholders
and investment community in its oversight of internal accounting and operational controls as well as the
regulatory compliance activities of the Bank and its subsidiaries. The Committee’s mandate includes the
following: (i) To assist the Board of Directors with its oversight of the integrity of the Bank's financial
statements, the financial reporting process and the systems of internal controls regarding finance,
accounting, legal and regulatory compliance and public disclosure of financial information; (ii) To
establish qualifications for, select and appoint the Bank’s independent auditors and internal auditors,
pre-approve all audit and non-audit services to be provided, and establish the fees and other
compensation to be paid to the independent and internal auditor; (iii) To oversee and monitor the
independence and the performance of the Bank's independent auditors and internal audit function; (iv)
To provide oversight of the Bank’s risk management activities by reviewing the accounting, financial
reporting and internal control practices as well as the Compliance Policy and Compliance Program of the
Bank; (v) To monitor the performance of the Bank’s compliance function; (vi) To establish procedures for
the receipt, retention and treatment of complaints received by the Bank regarding accounting, internal
controls, or auditing matters; including confidential, anonymous submissions by the Bank’s employees
of concerns regarding accounting, internal controls or auditing matters; (vii) To ensure appropriate Bank
management action is taken to address existing or potential control issues brought to the attention of
the Committee by the Bank’s personnel, internal or external auditors, or regulators; (viii) To prepare and
approve the Audit Committee report required by the Securities and Exchange Commission to be
included in the annual proxy statements, and (ix) the fulfillment of the other responsibilities set out
herein. In so doing, it is the responsibility of the Audit Committee to maintain free and open
communication between the Board of Directors, the independent auditors, the internal auditors, and
Bank management.

II.
Composition
The Audit Committee shall be comprised of no fewer than three non-employee members of the
Bank's Board of Directors, all of whom are free of any relationship that, in the opinion of the
Board of Directors, would interfere with their exercise of independent judgment as a
Committee member and all of whom satisfy the independence, experience and expertise
requirements of the NASDAQ, the Securities and Exchange Commission (the "SEC") and any

other applicable laws and regulations. At a minimum, a member of the United Bank Audit
Committee will not be considered “Independent” if, among other things, the Director:
•
•

•
•
•

•
•

Has been employed by the Bank or its affiliates in the current year or past three years.
Accepts directly or indirectly any consulting, advisory or other compensatory fee from the Bank
or any affiliate thereof, other than in his or her capacity as a member of the Audit Committee,
the Board, or any other Board committee and other than fixed amounts of compensation under
a retirement plan (including deferred compensation) for prior service with the Bank, provided
such compensation is not contingent in any way on continued service.
Has accepted or has an immediate family member who has accepted any compensation from
the Bank or its affiliates in excess of $120,000 during any of the three previous fiscal years
(except for board services, retirement plan benefits, or non-discretionary compensation).
Has an immediate family member who is, or has been in the past three years, employed by the
Bank or its affiliates as an executive officer.
Has been or has an immediate family member who has been, a partner, controlling shareholder
or an executive officer of any “for profit” business to which the Bank made or from which it
received, payments (other than those which arise solely from investments in the Bank’s
securities) that exceed five percent of the Bank’s consolidated gross revenues for that year, or
$200,000, whichever is more, in any of the past three years.
Has been employed as an executive of another entity where any of the Bank’s executives serve
on that entity’s compensation committee.
Has been or has an immediate family member who has been a current partner of the Bank’s
outside auditor, or was a partner or an employee of the Bank’s outside auditor, who worked on
the Bank’s audit at any time during any of the past three years.

All of the members of the Audit Committee must have a basic understanding of finance and accounting
and be able to read and understand fundamental financial statements. At least one member of the
Committee will qualify as an audit committee "financial expert" as defined by the SEC. The members of
the Audit Committee and its Chair shall be appointed by the Board of Directors on the recommendation
of the Governance Committee at least annually.

III.

Meetings

The Committee shall meet at the call of the Chair and such meetings may be in person or by conference
call. The Committee shall meet at least quarterly. At least a majority of the members of the Committee
must be in attendance for a quorum. The Committee may also act by unanimous written consent.
The Committee shall maintain a free and open communication with the external auditors, the internal
auditors and management. The Committee shall meet at least quarterly with the Bank’s Director of
Internal Audit and at least semi-annually with the independent auditors and Chief Financial Officer in
separate executive sessions. The Committee may also meet in executive session with various Bank
officers in order to assist in the identification of significant risks and regulatory compliance issues. The
Committee shall provide approved minutes of its meetings to the full Board and provide additional
commentary on material items in the discretion of the Committee Chair.
At least annually, the Audit Committee will hold one executive session with the independent auditor at
an off-site location.
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IV.

Audit Committee Responsibilities

While the Audit Committee has the responsibilities and powers set forth in this Charter, it is not the duty
of the Audit Committee to plan or conduct audits or to determine if the Bank’s financial statements are
complete and accurate and are in accordance with generally accepted accounting principles and
applicable rules and regulations. These are the responsibilities of management and the independent
accountant.

Administrative

1. Review and reassess the adequacy of this Charter at least annually and recommend
proposed changes to the Board of Directors for approval.
2. Review at least annually with the full Board of Directors, the independence and expertise
requirements of each Audit committee member. The results of such review including
discussions and deliberations will be documented in the minutes of the Board meeting.
3. Report through its Chair to the Board of Directors at the Board’s next regularly scheduled
meeting to the Board of Directors, making recommendations that the Audit Committee
deems appropriate.

Financial Reporting

1. Review the Bank's quarterly financial statements and annual audited financial statements
with management and the independent auditor prior to filing with the SEC, including any
certification, report, opinion or review rendered by management or the independent
auditor in connection with the foregoing.
2. Prepare the Audit Committee report required by the rules of the SEC to be included in the
Bank's annual proxy statement.
3. Review earnings press releases, as well as financial information and earnings guidance
provided to analysts and rating agencies, if any.
4. Review and discuss with the independent auditors, internal auditors and management any
new or significant changes in accounting policies or regulatory requirements and the
implications of these on the Bank’s financial reporting.

Independent Auditor

1. Ensure the independent auditor is registered with the Public Company Accounting Oversight
Board (PCAOB) and reports directly to the Audit Committee.
2. At least annually, meet with the independent auditor to review the scope of their proposed
audit of the Bank’s financial statements and the audit procedures to be used and formally
approve the Audit Plan and engage the independent auditor. Tax services and other nonaudit services not explicitly prohibited under section 201 of the Sarbanes-Oxley Act of 2002,
may be provided by the independent auditor with the Audit Committee’s pre-approval. The
Committee shall select, appoint and oversee the work of the Bank’s independent auditors in
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connection with the preparation and issuance of any audit or non-audit report or related
work.
3. All audit and non-audit services (to the extent permitted under applicable law) to be
provided to the Bank shall be pre-approved by the Committee. The Committee shall also
approve the appointment of independent auditors performing separate audits on Bank
subsidiaries or conducting other special audits, such as those required by government
agencies or regulations, and the associated fees to be paid to the independent auditors for
these services. On an annual basis, the Committee shall review the Pre-Approval Policy, a
copy of which is attached hereto as Appendix B.
4. Review with the independent auditor, any problems or difficulties the auditor may have
encountered in preparing the Bank's financial statements or other financial reports and any
management letter provided by the auditor and management's response. Resolve any
disputes between management and the independent auditor that may have arisen in
connection with the preparation of such statements and reports.
5. Review with management and the independent auditor, the effect of regulatory and
accounting initiatives and any correspondences with regulators or governmental agencies
which raise material issues regarding the Bank's financial statements or accounting policies.
Obtain and review, at least annually, the independent auditor's formal written report
delineating all relationships between the independent auditors and the Bank, consistent
with Independence Standards Board Standard 1. The Committee shall review the report and
discuss with the independent auditors any relationships or services that may impact their
objectivity and independence describing its independence and discuss all significant
relationships which could impair its independence.
6. At least annually, the Committee shall review the experience and qualifications of senior
members of the independent auditing team and shall obtain and review a report by the
independent auditors describing: the independent auditors’ internal quality-control
procedures, any material issues raised by the most recent internal quality control review, or
peer review of the firm, or by any inquiry or investigation by governmental or professional
authorities within the preceding five years, respecting one or more independent audits
carried out by the firm and any steps taken to deal with such issues. The Committee shall
evaluate the performance of the independent auditors on an annual basis and report to the
Board regarding the selection, continued appointment, replacement or termination of the
independent auditors.
7. Discuss matters required to be communicated to the Audit Committees in accordance with
AICPA Statement on Auditing Standards (SAS) No. 61, Communication With Audit
Committee.

Internal Audit Function

1. Not less than annually, review and approve the annual Audit Plan developed by the internal
auditors.
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2. Periodically review the activities, organizational structure and qualifications of the internal
audit department, including the procedure for assuring the implementations of accepted
recommendations made by the independent auditors, regulators and internal auditors.
3. Annually review the performance and compensation of the Bank’s Director of Internal Audit
and make recommendations to the Board with respect to the reappointment or
replacement of the Director of Internal Audit.
4. Review significant reports prepared by the Internal Audit Department, together with
Management’s response thereto.
5. At least once a year, the Committee should discuss the Bank’s internal audit function with
the independent auditors, as well as any recommended changes.
6. Review and approve the Bank’s Internal Audit Responsibility Statement on an annual basis.
7. Oversee and evaluate the Bank’s internal audit function including: the independence and
objectivity of the internal auditor’s reporting obligations; performance of the Director of
Internal Audit; the adequacy of the annual audit risk assessments; plans and programs to
promote a safe and sound operating environment, and the coordination of the internal
Audit Plans with the independent auditor.
8. Approve all decisions regarding the approval and removal of the Director of Internal Audit.
9. The Chairman of the Audit Committee will have authority to approve internal audit special
investigations which have not been included as part of the current Audit Plan.

Financial Reporting Principles and Internal Controls

1. Consult with management, the independent auditor and the internal auditor regarding the
integrity of the Bank’s financial reporting processes (internal and external) and meet with
management to review the Bank's major financial risk exposures and the steps management
has taken to monitor and control such risks.
2. Review and discuss where appropriate any significant changes to the Bank’s accounting or
auditing principles and practices as suggested by management, the independent auditor or
the internal auditor.
3. Review and discuss periodically, as necessary, with the independent auditors and the
Director of Internal Audit the adequacy of the Corporation's internal accounting controls,
the Corporation's financial, auditing and accounting organizations and personnel, and the
Corporation's policies and compliance procedures with respect to business practices.
4. Review recommendations made by the independent or internal auditors and management's
response.
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Other Duties

Establish and ensure that procedures are in place for the receipt, retention and treatment of
complaints received by the Bank regarding accounting, internal accounting controls or auditing
matters, including any confidential anonymous submissions by Bank employees of concerns
regarding accounting, internal controls or auditing matters, to ensure that Management takes
appropriate action to address any such issues brought to the attention of the Committee by the
Bank’s personnel, internal or external auditors, or regulators. The Committee has authority to
investigate matters brought to its attention through the Bank’s Whistleblower Policy and shall
also undertake any special reviews or procedures requested by the Board.
1. Annually review the Bank's Whistleblower Policy and investigate matters brought to its
attention through such policy.
2. Oversee the Bank’s compliance function and ensure the overall compliance program and
procedures are adequate. At least annually, The Committee shall review the Bank’s
Compliance Policy and Compliance Program and approve any updates or modifications.
3. The Committee shall review the minutes of the Bank’s Management Risk Committee.
4. Periodically review with Management the status of legal matters that may have a material
impact on the Bank’s financial statements, compliance policies or inquiries from regulators
as well as any complaints by employees (either past or present) made to the Connecticut
Commission on Human Rights and Opportunities.

V.

Independent Auditor Responsibilities

1. Each year the Independent Auditing Firm will present their Audit Plan and the estimated fees for
performing the annual audit in the form of an engagement letter. This engagement letter will
be presented to the Audit Committee for their approval and acceptance.
2. The Independent Auditors will meet with the Audit Committee to review the Audit Plan and
results of their annual audit and to discuss any concerns of the Independent Auditors including
those items cited in the Management Letter on the Bank’s internal control function.
3. The Independent Auditors will discuss with the Audit Committee the matters required by
Generally Accepted Auditing Standards (GAAS), FDICIA, and any other regulatory standards.
4. The Independent Auditor will report directly to the Audit Committee concerning audit findings
and recommendations.

VI.

Delegation to Subcommittee

The Audit Committee may, at its discretion, delegate any portion of its duties and responsibilities to a
subcommittee of the Audit Committee or a member of the Audit Committee as permitted by law or the
rules of the NASDAQ.
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VII.

Resources and Authority

VIII.

Internal Audit Contingency Plan

In discharging its responsibilities, the Audit Committee shall have full access to the Bank's outside legal
counsel, the Director of Internal Audit, the independent auditor, members of other Board committees
and anyone in the organization that it deems necessary to provide advice to the Committee for any
matters related to the discharge of the Audit Committee’s duties and responsibilities. In addition, the
Audit Committee is empowered to investigate or authorize investigations into any matter brought to its
attention with the full power to retain outside legal, accounting or other advisors without approval of
the Board. The Committee shall determine, in its sole discretion, the level of funding to compensate
such outside legal, accounting or other advisors and the Bank shall be obligated to make such funding
available.

It is the policy of United Bank to maintain a comprehensive program of internal auditing as an overall
control measure and as a service to the organization. Its purpose is to aid executive management and
management at operational levels in achieving business goals without undue risk as well as to assist the
Audit Committee in carrying out their responsibilities as they relate to the Bank’s accounting policies,
internal controls, and financial reporting practices.
Internal audit responsibilities lie with the Director of Internal Audit as outlined in the Internal Audit
Responsibility Statement. In the event the current Director of Internal Audit resigns or is removed, it is
the intention of the Bank to have the Chief Risk Officer temporarily assume the responsibility of
managing the outsourced internal audit firm until a long-term decision is made.
Daily audit work is partially contracted to internal audit firm(s). They shall perform all the audit tests,
procedures, and analyses necessary as directed by the Director of Internal Audit to assist the Board of
Directors and management in meeting their regulatory safety and soundness requirements in
accordance with the regulatory “Interagency Policy Statement on the Internal Audit Function and Its
Outsourcing.”
In the event the current internal audit firm(s) is no longer engaged, it is the intention of the Bank to
engage another outside firm(s) to perform the internal audit function. The Director of Internal Audit,
will hire skilled temporary staff within a reasonable time to carry out the Audit Plan until a permanent or
temporary firm has been hired and has implemented an appropriate internal audit process for the Bank.
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