Audit Committee Charter
[Drafting note, delete before use: Draft for professional judgment. Tailor it to the entity, the engagement and your methodology, have legal counsel review it where needed, and check it against the current requirements that apply to you. It is not legal advice and does not by itself show compliance with any standard or rule. Check the exchange listing standards and the entity’s governing documents. Committee duties differ for listed, private, nonprofit and public-sector entities. Counsel should review the final version.]
1. Purpose
The audit committee assists the board of directors in overseeing the integrity of the financial statements, the effectiveness of internal control over financial reporting, compliance with legal and regulatory requirements, the qualifications, independence and performance of the independent auditor, and the performance of internal audit.
2. Membership
1. The committee has at least [three] members, appointed by the board, each of whom is [independent as defined by the applicable rules and the board’s criteria].
1. Each member can read and understand financial statements, and at least one member has accounting or related financial management expertise as the board determines.
1. The board appoints the chair. Members serve until their successors are appointed.
3. Meetings
The committee meets at least [four] times a year and as needed. It meets in private session with the independent auditor, the chief audit executive and management, separately, at least once a year. The chair sets the agenda with management and the lead auditors. Minutes are kept and reported to the board.
4. Responsibilities
Financial reporting and internal control
1. Review the annual and quarterly financial statements and related disclosures, significant accounting judgments and estimates, and unusual transactions, before release.
1. Review management’s assessment of internal control over financial reporting and the auditor’s report on it, where applicable, and the evaluation of significant deficiencies and material weaknesses.
1. Review the entity’s disclosure controls and the processes for management certifications.
Independent auditor
1. Appoint, retain, oversee and set the compensation of the independent auditor, and approve all audit and permitted non-audit services in advance as the applicable rules and the board’s policy require.
1. Review the auditor’s independence each year, the plan, the results, and the required communications to those charged with governance.
1. Resolve disagreements between management and the auditor about financial reporting.
Internal audit
1. Approve the internal audit charter, the risk-based annual plan, the budget and the resources.
1. Approve the appointment, removal and compensation of the chief audit executive and review performance.
1. Review significant results and management’s response and the results of the quality assurance and improvement program.
Complaints and ethics
1. Establish procedures for the receipt, retention and treatment of complaints about accounting, internal accounting controls or auditing matters, and for the confidential, anonymous submission by employees of concerns about questionable accounting or auditing matters (Exchange Act Rule 10A-3(b)(3) for listed issuers).
1. Review the code of conduct, compliance with it and the handling of significant violations.
1. Oversee the fraud risk assessment and the anti-fraud program.
5. Authority and resources
The committee may investigate any matter within its remit, has direct access to the independent auditor, internal audit, and management, and may retain independent counsel, accountants or other advisors at the entity’s expense, with appropriate funding.
6. Annual evaluation and review of this charter
The committee evaluates its own performance each year and reviews this charter [annually], proposing changes to the board. Last approved by the board: [MM/DD/YYYY].
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	Signature
	Date

	Chair, Audit Committee
	[Name]
	
	[MM/DD/YYYY]

	Chair of the Board
	[Name]
	
	[MM/DD/YYYY]
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