Board of Directors Charter
[Drafting note, delete before use: Draft for professional judgment. Tailor it to the engagement or the firm, and have legal counsel review it where needed. It is not legal advice and does not by itself show compliance with professional standards or with any law or regulation. A charter states how the board works. It does not replace the entity’s articles, bylaws or the law of its state. Have counsel review before adoption.]
Charter of the Board of Directors of [Entity Name], adopted [MM/DD/YYYY]
1. Purpose
The board oversees the management of [Entity Name] for the benefit of [its shareholders / its members / its mission]. It sets strategy and risk appetite, appoints and supervises the chief executive, oversees financial reporting, internal control and compliance, and acts with the duties of care and loyalty that state law requires.
2. Composition
1. The board has [number] directors, elected under the bylaws.
1. A majority of directors are independent of management, as defined in [policy].
1. Directors are chosen for a mix of skills including finance, risk and the entity’s field.
1. Terms are [length], with [limit] if any.
3. Duties and responsibilities
	Area
	Board responsibility

	Strategy and performance
	Approve the strategic plan and annual budget; monitor results

	Management
	Select, evaluate, set compensation of and plan succession for the chief executive

	Financial reporting and audit
	Oversee the integrity of financial statements; appoint the independent auditor; review audit results

	Risk and compliance
	Oversee enterprise risk, cybersecurity, legal compliance and the code of conduct

	Governance
	Review the charter and governance policies yearly; evaluate board and committee performance

	Conflicts of interest
	Maintain a policy; directors disclose conflicts and recuse themselves

	Whistleblower
	Receive reports of concerns about accounting, controls and ethics



4. Meetings
1. The board meets at least [four] times a year and as needed.
1. Notice and the agenda with materials go out at least [number] days before each meeting.
1. A quorum is a majority of the directors in office.
1. Independent directors meet in executive session at each regular meeting.
1. Minutes are kept by the secretary, reviewed, and approved at the next meeting.
5. Committees
	Committee
	Chair
	Members
	Charter adopted

	Audit
	[Name]
	[Names]
	[MM/DD/YYYY]

	Governance and nominating
	[Name]
	[Names]
	

	Compensation
	[Name]
	[Names]
	

	[Other]
	
	
	



6. Director expectations
1. Prepare for and attend meetings; act in good faith and in the entity’s best interest.
1. Keep information confidential.
1. Disclose conflicts and outside roles promptly.
1. Take part in orientation and ongoing education.
7. Advisers and review
The board may retain legal, financial or other advisers at the entity’s cost. It reviews this charter at least once a year.
	Adopted by
	Name
	Signature
	Date

	Board chair
	[Name]
	______________________
	[MM/DD/YYYY]

	Secretary
	[Name]
	______________________
	[MM/DD/YYYY]



Free template from CORAA (coraa.ai/us/templates). Draft for professional judgment: adapt it to the engagement and your firm’s methodology, have legal counsel review where needed, and check it against current AICPA, FASB and other applicable requirements before use.
