
 

 

 

 

AMENDED AND RESTATED ARTICLES OF INCORPORATION OF THE  

SUSTAINABILITY ACCOUNTING STANDARDS BOARD 

The undersigned certify that:  

1. They are the President and the Secretary, respectively, of the Sustainability Accounting 

Standards Board (SASB), a California corporation.  

2. The Articles of Incorporation of this corporation are amended and restated to read in their 

entirety as set forth in EXHIBIT A attached hereto (the “Amended and Restated Articles”). 

EXHIBIT A is incorporated by reference as if fully set forth herein. 

3. The foregoing Amended and Restated Articles have been duly approved by the Board of 

Directors.  

4. The corporation has no members. 

We further declare under penalty of perjury under the laws of the State of California that the 

matters set forth in this certificate are true and correct of our own knowledge.  

 

 

  



 

 

 

 

EXHIBIT A 

ARTICLES OF INCORPORATION 

OF THE  

SASB FOUNDATION 

ARTICLE I 

The name of this corporation is the SASB Foundation.  

ARTICLE II 

A. This corporation is a nonprofit public benefit corporation and is not organized for 

the private gain of any person. It is organized under the Nonprofit Public Benefit Corporation 

Law for charitable purposes.  

B. The specific and primary purpose of this corporation is to engage in charitable 

and educational activities within the meaning of Section 501(c)(3) of the Internal Revenue Code 

of 1986, as amended, or the corresponding provisions of any future United States internal 

revenue law (the “Code”), including the development and dissemination of sustainability 

accounting standards to improve standards of environmental, social, and governance reporting, 

foster transparency, and provide decision-useful information.  

ARTICLE III 

A. This corporation is organized and operated exclusively for exempt purposes 

within the meaning of Section 501(c)(3) of the Code. Notwithstanding any other provision of 

these Articles, this corporation shall not carry on any activities not permitted to be carried on 

(1) by a corporation exempt from federal income tax under Section 501(c)(3) of the Code, or 

(2) by a corporation the contributions to which are deductible under Sections 170(c)(2), 

2055(a)(2), 2106(a)(2)(A)(ii), 2522(a)(2), or 2522(b)(2) of the Code.  

B.. Except as permitted by law, no substantial part of the activities of this corporation 

shall consist of the carrying on of propaganda or otherwise attempting to influence legislation, 

nor shall this corporation participate in, or intervene in (including the publication or distribution 

of statements), any political campaign on behalf of or in opposition to any candidate for public 

office.  

ARTICLE IV 

The property of this corporation is irrevocably dedicated to charitable purposes, and no 

part of the net income or assets of this corporation shall ever inure to the benefit of any director, 

officer, or member, if any, of this corporation, or any other private person. Upon the winding up 

and dissolution of this corporation and after paying or adequately providing for the debts and 

obligations of this corporation, the remaining assets shall be distributed to a nonprofit fund, 



 

 

 

 

foundation, or corporation which is organized and operated exclusively for charitable purposes 

and that has established its tax-exempt status under Section 501(c)(3) of the Code.  

ARTICLE V 

There shall be a Sustainability Accounting Standards Board (the “SASB”) to which is 

hereby delegated all authority, functions, and powers of the corporation and its Board of 

Directors with respect to standards of sustainability accounting and reporting, including the 

conduct of all activities related thereto not reserved to the Board or others in these Amended and 

Restated Articles of Incorporation of the corporation’s Bylaws, which authority, functions, and 

powers shall be exercised by the SASB in conformity with the Bylaws.  The composition of the 

SASB shall be as provided in the corporation’s Bylaws.  The Bylaws shall authorize the Board of 

Directors to adopt, and thereafter for the SASB to adopt, alter, amend, supplement, and repeal, 

Rules of Procedure for the SASB with respect to it establishing and improving standards of 

sustainability accounting and reporting and otherwise carrying out the authority, functions, and 

powers delegated to it by these Restated Articles of Incorporation. 

ARTICLE VI 

A. The liability of the directors of the corporation for monetary damages shall be 

eliminated to the fullest extent permissible under California law. 

B. To the fullest extent permitted by law, this corporation shall indemnify its 

directors, officers, employees and other persons described in Section 5238(a) of the California 

Corporations Code, including persons formerly occupying any such positions, against all 

expenses, judgments, fines, settlement and other amounts actually and reasonably incurred by 

them in connection with any “proceeding,” as that term is used in that section, and including an 

action by or in the right of this corporation, by reason of the fact that the person is or was a 

person described in that section.  “Expenses,” as used in this Article VI, shall have the same 

meaning as in that section of the California Corporations Code. 

C. Any repeal or modification of this Article VI shall only be prospective and shall 

not affect the rights under this Article VI in effect at the time of the alleged occurrence of any act 

or omission to act giving rise to liability or indemnification. 

 


