CENTRAL VERMONT PUBLIC SERVICE CORPORATION CONSOLIDATED
AUDIT COMMITTEE CHARTER
I. Purpose
The Audit Committee (or 'Committee') of the Board of Directors (or 'Board') of Central Vermont
Public Service Corporation and its wholly owned subsidiaries (or ‘Company’) assists the Board
in fulfilling its responsibilities in overseeing: (i) the Company's systems of internal controls
regarding finance, accounting, legal compliance and ethical behavior; (ii) the Company's
auditing, accounting and financial reporting processes generally; (iii) the integrity of the
Company's financial statements and other financial information provided by the Company to its
stockholders, the public and others; (iv) the Company's compliance with legal and regulatory
requirements; (v) the independent auditor's qualifications and independence; and (vi) the
performance of the Company's internal auditors and independent auditors. Consistent with these
functions, the Committee will encourage continuous improvement of, and foster adherence to,
the Company's policies, procedures and practices at all levels. The Committee also provides an
open avenue of communication among the independent auditors, the internal auditors, financial
and senior management, and the Board.
II. Authority
In performing its oversight responsibilities the Committee shall have authority over Central
Vermont Public Service Corporation and its wholly owned subsidiaries.
III. Organization
The Committee shall be comprised of three or more directors as determined by the Board, each
of whom shall satisfy the independence, financial literacy and experience requirements as
defined by all applicable rules and regulations. At least one member of the Committee shall be a
"financial expert" in compliance with criteria established by the Securities and Exchange
Commission (SEC) and other relevant regulations.
Committee members shall be elected by the Board at the annual organizational meeting of the
Board on the recommendation of the Corporate Governance Committee; members shall serve
until their successors shall be duly elected and qualified. The Committee's chairperson shall be
designated by the full Board or, if it does not do so, the Committee members shall elect a
chairperson by vote of a majority of the full Committee.
The Committee may form and delegate authority to subcommittees when appropriate.
IV. Meetings
The Committee will meet six times per year, or more frequently as circumstances require. The
Committee shall require members of management, the financial department, the internal auditors,
the independent auditors and others to attend meetings and to provide pertinent information, as
necessary. As part of its job to foster open communications, the Committee shall meet in
separate executive sessions during each of its six regularly scheduled meetings with
management, the internal auditors and the independent auditors to discuss any matters that the
Committee (or any of these groups) believes should be discussed privately. Each regularly
scheduled meeting shall conclude with an executive session of the Committee, as needed, and on
such terms and conditions as the Committee may elect.
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V. Responsibilities and Duties
The Committee shall consult with management but shall not delegate the responsibilities outlined
herein. In performing its oversight responsibilities the Committee shall:
With respect to the independent auditors:
1. Have sole authority and responsibility for the selection, evaluation and appointment of the
independent auditors, including pre-approval of all audit engagement fees and terms and all
non-audit engagements with the independent auditors.
2. Review the performance of the independent auditors and remove the independent auditors if
circumstances warrant.
3. Oversee the work of the independent auditors for the purpose of preparing or issuing an
audit report or related work.
4. Oversee the resolution of disagreements between management and the independent auditors
in the event that they arise.
5. Consider whether the independent auditor's performance of permissible non-audit services is
compatible with auditor's independence.
6. At least annually, obtain and review a report from the independent auditors describing (i) the
independent auditors' internal quality control procedures, (ii) any material issues raised by
the most recent internal quality control review, peer review, 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 independent auditors, and any
steps taken to deal with any such issues, and (iii) all relationships with the Company.
7. Review all reports required to be submitted by the independent auditors to the Committee
under Section 10A of the Securities Exchange Act of 1934.
With respect to financial information and reporting:
1. Review and discuss with management and the independent auditors, the Company's annual
audited financial statements and quarterly financial statements (including disclosures made
in "Management's Discussion and Analysis of Financial Condition and Results of
Operations") prior to submission to stockholders, any governmental body, any stock
exchange or the public.
2. Discuss with the independent auditors the matters required to be discussed by Statement on
Auditing Standards No. 61, as amended, relating to the conduct of the audit.
3. Recommend to the Board, if appropriate, that the annual audited financial statements be
included in the Company's annual report on Form 10-K for filing with the SEC.
4. Review with management and the independent auditors financial accounting policies,
significant reporting issues and other matters related to the Company's financial statements
as required by applicable rules and regulations.
5. Review the quarterly earnings press release with management prior to release.
6. Discuss with management (in general terms) financial information and earnings guidance
provided to analysts and rating agencies.
7. Prepare the report required by the SEC to be included in the Company's annual proxy
statement and any other Committee reports required by applicable securities laws or stock
exchange listing requirements or rules.
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With respect to the internal auditors and internal controls:
1. Consider and review with the independent auditors and the internal auditors, the adequacy of
the Company's internal control structure and systems, and the procedures designed to ensure
compliance with laws and regulations.
2. Review and advise on the selection or removal of the internal auditors (refers to outsourcing
firm and/or internal audit director).
3. Periodically review any significant difficulties, disagreements with management, or scope
restrictions encountered by the internal auditors in the course of their work.
With respect to other matters:
1. Monitor the appropriate standards adopted as a code of conduct for the Company (Corporate
Ethics and Conflicts of Interest Policy) and review with management the results of the
Company's monitoring compliance with such standards and its compliance policies.
2. Review and approve (i) any change in the Company's code of business conduct and ethics
for directors or executive officers, and (ii) any disclosure made on Form 8-K regarding such
change. Review and approve (i) any waiver in the Company's code of business conduct and
ethics for directors or executive officers, and (ii) any disclosure made on Form 8-K
regarding such waiver.
3. Report regularly to the Board.
4. Discuss policies with respect to risk assessment and risk management, including the
Company's major financial and accounting risk exposures and the steps management has
undertaken to control them.
5. Perform an annual self-assessment relative to the Committee's purpose, duties and
responsibilities outlined herein, including an assessment of the adequacy of this Charter.
6. Perform any other activities consistent with this Charter, the Company's By-laws and
governing law as the Committee or the Board deems necessary or appropriate.
7. Recommend to the Board guidelines regarding the Company's hiring of employees or former
employees of the independent auditors who were engaged on the Company's account.
VI. Resources
The Committee shall have the authority to retain independent legal, accounting and other
consultants to advise the Committee. The Committee may request any officer or employee of the
Company or the Company's outside counsel or independent auditors to attend a meeting of the
Committee or to meet with any members of, or consultants to, the Committee. The Committee
shall determine the extent of funding necessary for payment of compensation to the independent
auditors for purpose of rendering or issuing the annual audit report and to any independent legal,
accounting and other consultants retained to advise the Committee.
Reviewed by Audit Committee on 12/4/05
Adopted by Audit Committee on 2/22/04
Reviewed by Corporate Governance Committee on 2/23/04
Adopted by Central Vermont Public Service Corporation Board of Directors on 2/23/04
This Charter will be made available on the Company's web site at "www.cvps.com".
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