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AMENDED AND RESTATED BYLAWS 

OF 

THE SASB FOUNDATION 

ARTICLE 1 

PRINCIPAL OFFICE 

The principal office of the Sustainability Accounting Foundation (“the corporation”) is 

located in San Francisco County, California. 

ARTICLE 2 

MEMBERSHIP 

The corporation shall have no voting members. The Board of Directors (“Board”) may, by 

resolution, establish one or more classes of nonvoting members. 

ARTICLE 3 

BOARD OF DIRECTORS 

Section 3.1 Authority, Powers, Functions and Limitations. 

3.1.1 Authority and Powers.  The corporation shall have powers to the full 

extent allowed by law. All powers and activities of the corporation shall be exercised and 

conducted by or under the direction of the Board. The Board may delegate the management of 

activities of the corporation to any person or persons, management company, or committee 

however composed, provided that the activities and affairs of the corporation shall be managed 

and all corporate powers shall be exercised under the ultimate direction of the Board. 

Section 3.2 Sustainability Accounting Standards Board.  The Board shall appoint the 

Sustainability Accounting Standards Board (“SASB”), whose members shall have the 

qualifications provided in Section 9.2. The SASB shall have and may exercise all authority, 

functions, and powers of the Corporation and the Board with respect to the establishment and 

improvement of sustainability accounting and reporting standards, including the conduct of all 

activities related thereto not reserved to the Board in the Corporation’s Articles of Incorporation 

or in these Bylaws, which authority, functions, and powers shall be exercised by the SASB in 

conformity with the Articles and these Bylaws, , and the SASB Conceptual Framework adopted 

by the Board to establish the basic concepts, principles, definitions, and objectives that guide the 

SASB. 

3.2.1 Limitations.  In carrying out its authority, functions, powers, and oversight 

responsibilities, the Board shall not direct the Sustainability Accounting Standards Board 

(“SASB”) to undertake or to omit to undertake any particular project or activity or otherwise 

overrule the SASB’s exercise of its authority, function, and powers in the development, adoption, 

alteration, amendment or supplementation of (i) standards of sustainability accounting and 

reporting, or (ii) its Rules of Procedure.  The Board shall take care not to impair, in fact or 

perception, the independence and objectivity of the SASB in the performance of these activities. 

3.2.2 Functions.  Subject to the foregoing, the Board shall:  



 

 

 

 

(a) arrange and provide for the appropriate funding for the Corporation and the 

SASB; 

(b) oversee the strategic planning, promotion and positioning of the 

Corporation and the SASB in the evolution of standards of sustainability accounting and reporting; 

(c) perform reviews of, and have power of approval over, the annual budgets 

of the Corporation and the SASB as prepared and presented to it by the President of the 

Corporation and the Chairperson of the SASB, respectively; 

(d) establish, implement and review administrative policies and procedures for 

the Corporation and the SASB and their respective staffs, committees, and task forces and groups 

thereof; 

(e) periodically review the short-term and long-range project plans of the SASB 

and its progress in implementing such plans; and 

(f) as provided herein, appoint a Chairperson and members of the SASB Board 

of Directors. 

Section 3.3 Oversight of the SASB.  In connection with the exercise of its authority, 

powers, functions and limitations enumerated above, the Board shall, among other things:  provide 

oversight, on an ongoing basis, over the activities of the SASB and its due process practices, 

policies and procedures, including, but not limited to, agenda setting, solicitation and consideration 

of public comments; issuance and post-issuance evaluation of the effectiveness and efficiency of 

the SASB standards and standard-setting activities; the performance of the SASB within the 

context of their mission statement; and such other activities and matters as the Board, in its 

discretion, may determine.  In exercising its oversight responsibilities, the Board shall, among 

other things:   

(a) maintain effective communications with the members of the SASB and 

other interested persons and groups;  

(b) request periodic reports on the SASB’s standard-setting activities from the 

Chairperson of the SASB, including annual evaluations by the Chairperson of the SASB regarding 

their performance within the context of their mission statements;  

(c) meet periodically and separately with each member of the SASB;  

(d) publish annually a report discussing, among other things, the SASB’s 

activities and performance within the context of its mission statement; and  

(e) conduct periodic reviews of the structure for establishing and improving 

standards of sustainability accounting and reporting in such scope and at such times as the Board 

shall determine. 



 

 

 

 

Section 3.4 Number of Directors.  The number of directors shall be not less than eleven 

(11) nor more than twenty-one (21) with the exact authorized number of directors to be fixed, 

within these limits, by resolution of the Board. 

Section 3.5 Limitation on Interested Persons.  No more than 10 % of the directors of 

the corporation may be interested persons.  An interested person is: 

(a) any person currently being compensated by the corporation for services 

rendered to it within the previous twelve months, whether as a full-time or part-time employee, 

independent contractor, or otherwise, excluding any reasonable compensation paid to a director in 

his or her capacity as director; and 

(b) any brother, sister, ancestor, descendant, spouse, brother-in-law, sister-in- 

law, son-in-law, daughter-in-law, mother-in-law, or father-in-law of any such person. 

Section 3.6 Election and Term of Office of Directors. 

3.6.1 Election. The directors then in office shall elect their successors and shall 

hold office until a successor has been elected and qualified.  

3.6.2 Staggered Terms. Each director shall be elected for a term of three (3) 

years. Approximately one-third of the total authorized number of directors shall be elected each 

year. Whenever a new director position is authorized or as is otherwise necessary to institute 

staggered terms, the Board shall select a term for a director of up to three (3) years so that 

approximately one-third of the directors’ terms shall expire each year. After serving two 

consecutive terms, a director shall not be eligible for re-election unless a further term is approved 

by the Board. 

Section 3.7 Vacancies. A vacancy shall be deemed to exist on the Board whenever the 

actual number of directors is less than the authorized number for any reason. Vacancies may be 

filled by the remaining directors for the unexpired portion of the term. 

Section 3.8 Resignation. Resignations shall be effective upon receipt in writing by the 

Chair of the Board, the Secretary, or the Board unless a later effective date is specified in the 

resignation. Except upon notice to the California Attorney General, no director may resign if the 

corporation would be left without any duly elected directors. 

Section 3.9 Removal. A majority of the directors then in office may remove any 

director at any time, with or without cause. 

Section 3.10 Annual and Regular Meetings. Annual meetings of the Board shall be 

held once a year and shall be the first meeting of the calendar year. Annual meetings shall be called 

by the Chair of the Board, or any two directors, and noticed in accordance with Section 3.12. 

Regular meetings of the Board may be held without notice if the date, time, and place of the 

meetings are fixed by resolution of the Board.  Any change in the date, time, or place of a regular 

meeting shall be noticed in accordance with Section 3.12. 



 

 

 

 

Section 3.11 Special Meetings. Special meetings of the Board may be called by the Chair 

of the Board, or any two directors, and shall be noticed in accordance with Section 3.12. 

Section 3.12 Notice. Notice of the annual meeting and any special meetings of the Board 

shall state the date, time, and place of the meeting and shall be given to each director at least four 

days before the meeting if given by first-class mail or 48 hours before the meeting if delivered 

personally or by telephone, including a voice messaging system, or by other electronic 

transmission such as e-mail. 

Section 3.13 Waiver of Notice. Notice of a meeting need not be given to any director 

who, either before or after the meeting, signs a waiver of notice, a written consent to the holding 

of the meeting, or an approval of the minutes of the meeting. All such waivers, consents, and 

approvals shall be filed with the corporate records or made a part of the minutes of the meeting. 

Notice of a meeting need not be given to any director who attends the meeting without protesting 

the lack of notice before or at the beginning of the meeting. 

Section 3.14 Action at a Meeting; Quorum. A majority of the directors then in office 

shall constitute a quorum of the Board for the transaction of business. However, in no event shall 

the required quorum be less than eight directors. Every action taken or decision made by a majority 

of the directors present at a meeting at which a quorum is present shall be the act of the Board, 

except as otherwise provided in Section 3.7 (filling Board vacancies), Section 3.9 (removing 

directors), Section 3.15 (taking action without a meeting), Section 4.1 (appointing Board 

Committees), Section 6.2 (approving self-dealing transactions), Section 7.2 (approving 

indemnification), and Section 8.8 (amending Bylaws) of these Bylaws or in the California 

Nonprofit Public Benefit Corporation Law. Directors at a meeting at which a quorum is initially 

present may continue to transact business, despite the withdrawal of directors, if any action taken 

or decision made is approved by at least a majority of the required quorum for such meeting, or a 

greater number as required by law or by these Bylaws. 

Section 3.15 Action without a Meeting. Any action that the Board is required or 

permitted to take may be taken without a meeting if all Board members individually or collectively 

consent in writing to such action. Such action by unanimous written consent shall have the same 

force and effect as the unanimous vote of the directors at a meeting. The written consents shall be 

filed with the minutes of the proceedings of the Board. 

Section 3.16 Telephone and Electronic Meetings.  Directors may participate in a 

meeting through use of conference telephone or video screen communication so long as all 

participating directors can hear each other. Directors may participate in a meeting through the use 

of other electronic transmission so long as all of the following apply: 

(a) each director participating in the meeting can communicate concurrently 

with all of the other directors, and 

(b) each director is provided with the means of participating in all matters 

before the Board, including the capacity to propose, or to interpose an objection to, a specific 

action to be taken by the corporation. 



 

 

 

 

Section 3.17 Standard of Care.  A director shall perform the duties of a director, 

including duties as a member of any Board Committee, in good faith, in a manner such director 

believes to be in the best interest of the corporation and with such care, including reasonable 

inquiry, as an ordinarily prudent person in a like position would use under similar circumstances.  

In performing such duties of a director, a director shall be entitled to rely on information, opinions, 

reports, or statements, including financial statements and other financial data, in each case 

prepared or presented by: 

(a) one or more officers or employees of the corporation whom the director 

believes to be reliable and competent as to the matters presented; 

(b) counsel, independent accountants, or other persons as to matters which the 

director believes to be within such person’s professional or expert competence; or 

(c) a committee upon which the director does not serve composed exclusively 

of any combination of directors, persons described in paragraph (a), or persons described in 

paragraph (b), as to matters within its designated authority, provided that the director believes such 

committee merits confidence; so long as in any such case, the director acts in good faith after 

reasonable inquiry when the need therefor is indicated by the circumstances and without 

knowledge that would cause such reliance to be unwarranted. 

Except as provided in California Corporations Code Section 5233, a person who performs 

the duties of a director in accordance with this Section shall have no liability based upon any 

alleged failure to discharge that person’s obligations as a director, including, without limiting the 

generality of the foregoing, any actions or omissions which exceed or defeat a public or charitable 

purpose to which the corporation, or assets held by the corporation, are dedicated. 

Section 3.18 Investments.  Except with respect to assets held for use or used directly in 

carrying out the corporation’s public or charitable programs, in investing, reinvesting, purchasing, 

acquiring, exchanging, selling, and managing the corporation’s investments, the Board shall avoid 

speculation, looking instead to the permanent disposition of the funds, considering the probable 

income, as well as the probable safety of the corporation’s capital. No investment violates this 

Section where it conforms to provisions authorizing such investment contained in an instrument 

or agreement pursuant to which the assets were contributed to the corporation. 

Section 3.19 Inspection.  Every director shall have the absolute right at any reasonable 

time to inspect and copy all books, records, and documents, and to inspect the physical properties 

of the corporation. 

Section 3.20 Compensation.  The directors shall not be compensated for their services 

as directors. The Board may authorize the advance or reimbursement to a director of actual 

reasonable expenses incurred in carrying out his or her duties as a director, including expenses for 

attending meetings of the Board and Board Committees. 

Section 3.21 Resignation for Non-Attendance.  Directors are expected to regularly 

participate in meetings of the Board and any committee for which he or she is a member.  

Participation may occur through personal attendance or by telephone or other electronic means as 

provided in these Bylaws.   Any director who fails to so participate in at least two-thirds (2/3) of 



 

 

 

 

any such meetings in a calendar year without substantial justification (as determined in the sole 

discretion of the Board’s other members) may, in the discretion of the Board’s other members, be 

deemed to have resigned from the Board or the applicable Committee as of the end of that calendar 

year. 

ARTICLE 4  

COMMITTEES 

Section 4.1 Board Committees.  The  Board  may, by  resolution  adopted  by  a   majority of  the  directors 

then in office, create one or more Board Committees , each consisting of two or more directors, 

and only of directors, to serve at the pleasure of the Board. Appointments to such Board 

Committees shall be by a majority vote of the directors then in office. Board Committees may be 

given all the authority of the Board, except for the powers to: 

(a) set the number of directors within a range specified in these Bylaws; 

(b) elect directors or remove directors without cause; 

(c) create any other Board Committees or appoint the members of any Board 

Committees; 

 

(d) fill vacancies on the Board or any Board Committee; 

(e) fix compensation of directors for serving on the Board or any Board 

Committee; 

(f) amend the Articles of Incorporation; 

(g) amend or repeal these Bylaws or adopt new Bylaws; 

(h) amend or repeal any resolution of the Board which by its express terms is 

not so amendable or repealable; or 

(i) approve any merger, reorganization, voluntary dissolution, or disposition of 

substantially all of the assets of the corporation. 

Section 4.2 Advisory Committees.  The Board may establish Advisory Committees to 

the Board. The members of any Advisory Committee may consist of directors or non-directors and 

may be appointed as the Board determines. Advisory Committees may not exercise the authority 

of the Board to make decisions on behalf of the corporation, but shall be restricted to making 

recommendations to the Board or Board Committees, and implementing Board or Board 

Committee decisions and policies under the supervision and control of the Board or Board 

Committee. 

Section 4.3 Audit Committee.  For any tax year in which the corporation is required to 

have an audit pursuant to Section 8.5 because it has gross revenues of $2,000,000 or more, the 

corporation shall have an Audit Committee appointed by the Board. The Audit Committee may 



 

 

 

 

include both directors and non-directors, subject to the following limitations: (a) a majority of the 

members of the Audit Committee may not consist of members of the Finance Committee; (b) the 

chair of the Audit Committee may not be a member of the Finance Committee; (c) the Audit 

Committee may not include any member of the staff or the Chief Executive Officer or Treasurer; 

(d) the Audit Committee may not include any person who has a material financial interest in any 

entity doing business with the corporation; and (e) Audit Committee members may not receive 

compensation greater than the compensation paid to directors for their Board service. 

Section 4.4 Meetings of Board Committees.  Meetings and actions of Board 

Committees shall be governed by the provisions of Article 4 of these Bylaws concerning meetings 

and actions of the Board, except for the minimum quorum requirement of eight directors. Minutes 

shall be kept of each meeting of a Board Committee and shall be filed with the corporate records. 

Section 4.5 Meetings of Advisory Committees.  Advisory Committees may determine 

their own meeting rules and whether minutes shall be kept, subject to the authority of the Board. 

ARTICLE 5 

OFFICERS 

Section 5.1 Officers.  The officers of the corporation shall be a Chair of the Board, a 

Vice Chair of the Board, a President, a Secretary, a Treasurer, and such other officers with such 

titles and duties as shall be determined by the Board. Any number of offices may be held by the 

same person, except that neither the Secretary nor the Treasurer may serve concurrently as the 

President or the Chair of the Board. The Chair of the Board shall be elected from among the 

directors of the corporation. 

Section 5.2 Election.  The officers of the corporation shall be elected by the Board and 

shall serve for one (1) year, at the pleasure of the Board, and subject to the rights of any officer 

under any employment contract. 

Section 5.3 Vacancies.  A vacancy in any office for any reason shall be filled in the 

same manner as these Bylaws provide for election to that office. 

Section 5.4 Resignation.  Any officer may resign at any time by giving written notice 

to the Board. The resignation shall take effect on the date the notice is received or at any later time 

specified in the notice. Any resignation shall be without prejudice to any rights of the corporation 

under any contract to which the officer is a party. 

Section 5.5 Removal. Without prejudice to the rights of any officer under an 

employment contract, the Board may remove any officer with or without cause. 

Section 5.6 Chair of the Board.  The Chair of the Board shall preside at all Board 

meetings, and shall have such other powers and duties as may be prescribed by the Board or these 

Bylaws. 

Section 5.7 Vice Chair of the Board.  The Vice Chair of the Board shall, in the absence 

of the Chair of the Board, carry out all the duties of the Chair of the Board and shall have such 



 

 

 

 

other powers and duties as may be prescribed by the Board or these Bylaws. There may be more 

than one Vice Chair of the Board.  

 

Section 5.8 Secretary.  The Secretary shall keep, or cause to be kept, a full and 

complete record of the proceedings of the Board and its committees, shall supervise the giving of 

such notices as may be proper or necessary, shall keep or cause to be kept, the minute books of the 

corporation, and shall have such other powers and duties as may be prescribed by the Board or 

these Bylaws. 

Section 5.9 Treasurer.  The Treasurer shall keep and maintain, or cause to be kept and 

maintained, adequate and correct books and accounts of the corporation’s properties and 

transactions. The Treasurer shall supervise the charge and custody of all funds of the corporation, 

shall supervise the deposit of such funds in the manner prescribed by the Board, shall render reports 

and accountings as required, and shall have such other powers and duties as may be prescribed by 

the Board or these Bylaws. 

Section 5.10          President.  The President of this corporation and shall, subject to the control 

of the Board, generally supervise, direct, and control the corporation’s administrative activities 

and affairs, including responsibility for fundraising and commercial activities. The President shall 

also have such other powers and duties as may be prescribed by the Board or these Bylaws. The 

President shall be an ex-officio member of The SASB Foundation Board of Directors. 

Section 5.11 Executive Compensation Review.  The Board or a Board Committee shall 

review any compensation packages, including all benefits, of the President, and such other officers 

as may be required by law or which shall be so designated by resolution of the Board, and shall 

approve such compensation only after determining that the compensation is just and reasonable.  

The review and approval shall occur when such officer is hired, when the term of employment of 

such officer is renewed or extended, and when the compensation of such officer is modified, unless 

the modification applies to substantially all of the employees of the corporation. 

ARTICLE 6 

CERTAIN TRANSACTIONS 

Section 6.1 Loans.  The corporation shall not lend any money or property to, or 

guarantee the obligation of, any director or officer, except as permitted by California Corporations 

Code Section 5236. The corporation may, however, advance money to a director or officer of the 

corporation or of its parent or any subsidiary for expenses reasonably anticipated to be incurred in 

the performance of the duties of such director or officer so long as such individual would be 

entitled to be reimbursed for such expenses absent that advance. 

Section 6.2 Self-Dealing Transactions.  The Board shall not approve or permit the 

corporation to engage in any self-dealing transaction, except as provided in Section 6.3 below. A 

self-dealing transaction is a transaction to which the corporation is a party and in which one or 

more of its directors has a material financial interest and which is not described in California 

Corporations Code Section 5233(b). 



 

 

 

 

Section 6.3 Approval.  Pursuant to California Corporations Code Section 5233(d), the 

corporation may engage in a transaction that would otherwise be a self-dealing transaction if the 

transaction is approved by a court or by the California Attorney General; or if the Board 

determines, before the transaction, that: 

(a) the corporation is entering into the transaction for its own benefit; 

(b) the transaction is fair and reasonable to the corporation at the time; and 

(c) after reasonable investigation, the Board determines that it could not have 

obtained a more advantageous arrangement with reasonable effort under the circumstances. 

Such determinations must be made by the Board in good faith, with knowledge of the 

material facts concerning the transaction and the director’s interest in the transaction, and by a vote 

of a majority of the directors then in office, without counting the vote of the interested director or 

directors. 

Where it is not reasonably practicable to obtain approval of the Board before entering into 

a self-dealing transaction, a Board Committee may approve such transaction in a manner consistent 

with the requirements above; provided that, at its next meeting, the full Board determines in good 

faith that the Board Committee’s approval of the transaction was consistent with the requirements 

above and that it was not reasonably practicable to obtain advance approval by the full Board, and 

ratifies the transaction by a majority of the directors then in office without counting the vote of 

any interested director. 

ARTICLE 7 

INDEMNIFICATION AND INSURANCE 

Section 7.1 Right of Indemnity.  To the fullest extent allowed by law, the corporation 

shall indemnify its directors, officers, employees, and other agents as defined in California 

Corporations Code Section 5238(a), including persons formerly occupying such positions, against 

all expenses, judgments, fines, settlements, and other amounts actually and reasonably incurred by 

them in connection with any proceeding by reason of the fact that such person is or was an agent 

of the corporation. “Proceeding” shall have the same meaning as in California Corporations Code 

Section 5238(a) and shall include any threatened, pending, or completed action or proceeding, 

whether civil, criminal, administrative, or investigative; “expenses” shall have the same meaning 

as in Section 5238(a) and shall include reasonable attorneys’ fees. 

Section 7.2 Approval of Indemnity.  On written request to the Board by any agent 

seeking indemnification, to the extent that the agent has been successful on the merits, the Board 

shall promptly authorize indemnification in accordance with California Corporations Code 

Section 5238(d). Otherwise, the Board shall promptly determine, by a majority vote of a quorum 

consisting of directors who are not parties to the proceeding, whether the agent has met the 

applicable standard of conduct stated in Section 5238(b) or Section 5238(c), and, if so, shall 

authorize indemnification to the extent permitted thereby. 



 

 

 

 

Section 7.3 Advancing Expenses.  The Board may authorize the advance of expenses 

incurred by or on behalf of an agent of the corporation in defending any proceeding prior to final 

disposition, if the Board finds that: 

(a) the requested advances are reasonable in amount under the circumstances; 

and 

 

(b) before any advance is made, the agent submits a written undertaking 

satisfactory to the Board to repay the advance unless it is ultimately determined that the agent is 

entitled to indemnification for the expenses under this Article. 

Section 7.4 Insurance.  The corporation shall have the power to purchase and maintain 

insurance on behalf of any agent against any liability asserted against or incurred by the agent in 

such capacity or arising out of the agent’s status as such, and such insurance may provide for 

coverage against liabilities beyond the corporation’s power to indemnify the agent under law; 

provided, however, that the corporation shall have no power to purchase and maintain such 

insurance to indemnify any agent of the corporation for a violation of California Corporations 

Code Section 5233. 

ARTICLE 8 

MISCELLANEOUS 

Section 8.1 Fiscal Year.  The fiscal year of the corporation shall end each year on 

December 31. 

Section 8.2 Contracts, Notes, and Checks.  All contracts entered into on behalf of the 

corporation must be authorized by the Board or the person or persons on whom such power may 

be conferred by the Board. Except as required by law, every check, draft, promissory note, money 

order, or other evidence of indebtedness of the corporation shall be signed by the person or persons 

on whom such power may be conferred by the Board. 

Section 8.3 Representation of Corporate Shares.  The President and Treasurer of the 

corporation are each authorized to vote, represent, and exercise on behalf of the corporation all 

rights incident to any and all shares of any other corporation held by the corporation. The authority 

hereby granted to these officers may be exercised either by such officers in person or by any other 

person authorized to do so by proxy or power of attorney duly executed by said officers. 

Section 8.4 Annual Reports to Directors.  The Treasurer shall provide an annual 

written report to all of the directors within 120 days after the end of the corporation’s fiscal year. 

The report shall contain the following information: 

(a) the assets and liabilities, including the trust funds, of the corporation as of 

the end of the fiscal year; 

(b) the principal changes in assets and liabilities, including trust funds, during 

the fiscal year; 



 

 

 

 

(c) the revenue or receipts of the corporation, both unrestricted and restricted 

to a particular purpose, for the fiscal year; 

(d) the expenses or disbursements of the corporation, for both general and 

restricted purposes, for the fiscal year; 

(e) any transaction during the previous fiscal year between the corporation (or 

its parent or subsidiary, if any) and any of its directors or officers (or the directors or officers of its 

parent or subsidiary, if any) or any holder of more than ten percent of the voting power of the 

corporation (or its parent or subsidiary, if any), involving (i) more than $50,000 or (ii) any of a 

number of such transactions, which in the aggregate involved more than $50,000, in which the 

same person had a direct or indirect material financial interest. For each transaction, the report 

must disclose the names of the interested persons involved in such transaction, stating such 

person’s relationship to the corporation, the nature of such person’s interest in the transaction and, 

where practicable, the value of such interest; and 

(f) the amount and circumstances of any indemnifications or advances pursuant 

to California Corporations Code Section 5238 paid during the fiscal year to any officer of the 

corporation aggregating more than $5,000 or to any director of the corporation aggregating more 

than $10,000. 

This annual report shall be accompanied by any report thereon of independent accountants 

or, if there is no such report, the certificate of an authorized officer of the corporation that such 

statements were prepared without an audit from the books and records of the corporation. 

Section 8.5 Required Financial Audits.  The corporation shall obtain a financial audit 

by an independent certified public accountant for any tax year in which it receives or accrues gross 

revenues of $2,000,000 or more, excluding income from any governmental entity for which the 

governmental entity requires an accounting. Any audited financial statements obtained by the 

corporation shall be made available for inspection by the Attorney General and the general public 

within nine months after the close of the fiscal year to which the statements relate. 

Section 8.6 Electronic Transmissions.  Subject to procedures that the Board may 

adopt, the term “written” and “in writing” as used in these Bylaws includes electronic 

transmissions, such as facsimile or e-mail, provided that: (a) for electronic transmissions from the 

corporation, the corporation has obtained an unrevoked written consent from the recipient to the 

use of such means of communication; (b) for electronic transmissions to the corporation, the 

corporation has in effect reasonable measures to verify that the sender is the individual purporting 

to send the transmission; and (c) for electronic transmissions both from and to the corporation, the 

transmission creates a record that is capable of retention, retrieval, and review, and may be 

rendered into clearly legible tangible form. 

Section 8.7 Maintenance of Certain Records.  The corporation shall keep at its 

principal office the original or a copy of its Articles of Incorporation and Bylaws as amended to 

date. The corporation shall keep its accounting books and records, and minutes of the proceedings 

of the Board and Board Committees at its principal office or at such other place as designated by 



 

 

 

 

the Board. The minutes and the accounting books and records shall be kept either in printed form 

or in any other form capable of being converted to printed form within a reasonable time. 

Section 8.8 Amendments.  Amendments to these Bylaws may be adopted by the vote 

of a majority of the directors then in office or by the unanimous written consent of the directors. 

Section 8.9 Governing Law. In all matters not specified in these Bylaws, or in the event 

these Bylaws shall not comply with applicable law, the California Nonprofit Public Benefit 

Corporation Law as then in effect shall apply.  

 

ARTICLE 9 

THE SUSTAINABILITY ACCOUNTING STANDARDS BOARD 

Section 9.1 SASB Standards .  The SASB is hereby delegated authority to develop and 

disseminate sustainability accounting standards that help public corporations disclose material, 

decision-useful information to investors. That mission is accomplished through a rigorous process 

that includes evidence-based research and broad, balanced stakeholder participation. The SASB’s 

standards shall relate to accounting for and disclosing sustainability information. 

 

Section 9.2 Number and Qualifications of Members.  The number of members that 

shall constitute a full SASB shall be no less than five (5) and no more than nine (9).  The members 

of the SASB shall, in the judgment of the Board, each have a concern for the investor and public 

interest in matters of sustainability accounting and reporting and shall, collectively, have 

knowledge of and experience in investing, accounting, finance, business, sustainability issues, and 

research.  The Chairperson of the SASB shall be a full-time employee. Other members may 

perform their duties on a part-time basis, with a stipend in an amount determined by the Board.   

Appointment of Members:   

(a) Term.  Subject to the exceptions set forth in clause (b) below, each member 

of the SASB shall be appointed or reappointed by the Board to a term continuing through June 30 

in the third calendar year from the calendar year in which such member’s term commenced and 

until a successor is appointed or until his or her earlier resignation or removal. 

(b) Exceptions.   

(i) If there is a vacancy on the SASB, the Board, in its discretion, may 

appoint a new member to either fill the vacancy for the balance of the unexpired term of the 

vacating SASB member, or eliminate the remaining unexpired term and establish a new term, as 

determined in accordance with this Section 9.2.  Except as provided in clause (ii) below, a new 

term established pursuant to this clause (i) shall expire on June 30 in the third full year from the 

year in which such term commences. Vacancies on the SASB shall be filled as promptly as 

practicable by the Board of Directors. 



 

 

 

 

(ii) The terms of SASB members shall be staggered in such manner that 

the terms of not more than two members of the SASB shall expire on June 30 in any one calendar 

year.  If the term of a newly-appointed SASB member would otherwise expire on the date that the 

terms of two other SASB members would expire, then the term of the newly-appointed SASB 

member shall be reduced so that it expires on June 30 of the next earlier year in which the terms 

of one or fewer existing SASB members will expire. 

(iii) No person shall be reappointed as a member of the SASB if their 

reappointment will cause the person to have served more than ten full year periods, utilizing a July 

1 to June 30 period as a full year period for this purpose and excluding any partial year period that 

the SASB member may have served during his or her initial term.   

(iv) Operation of the foregoing SASB member term provisions in this 

Section 9.2 is illustrated by the following example:  The initial term of a SASB member appointed 

August 1, 2017, would expire on June 30, 2020, because this would constitute three full year 

periods starting on July 1, 2018.  The period from August 1, 2017 to June 30, 2018, is excluded 

because it does not constitute a full year period.  This member could be reappointed for an 

additional term starting July 1, 2020 and ending June 30, 2023, yielding 6 years and 11 months of 

total service as a member of the SASB. 

(c) Removal.  No member of the SASB shall be removed except on the vote of 

two-thirds (2/3) of all directors serving and then only by reason of disability (which in the opinion 

of a physician selected by the Board will continue for a period of at least six (6) consecutive months 

from the commencement of such disability), malfeasance or alleged malfeasance as a member of 

the SASB, or other cause deemed by the Board of Directors as reasonably evidencing conduct 

detrimental to the purposes or repute of the SASB. 

Section 9.3 Outside Activities and Investments.  Appropriate policies shall be 

adopted, and from time to time may be altered, amended, supplemented, and repealed, by the Board 

in respect of personal investments and other personal activities of members and the staff of the 

SASB.  Such policies as shall be in effect at any time shall be designed and interpreted in such a 

manner as, in the judgment of the Board, will prevent conflicts of interest. 

Section 9.4 SASB Rules of Procedure.  The Board shall initially adopt the SASB Rules 

of Procedure.  Thereafter, the SASB shall have exclusive authority to alter, amend, supplement, 

repeal and adopt SASB Rules of Procedure, with or without notice, hearings, or exposure, with the 

approval of a majority of its members, provided that the Rules of Procedure do not conflict with 

the provisions of the Corporation’s Articles of Incorporation or these Bylaws.  The SASB Rules 

of Procedure shall set forth and provide for procedures with respect to the issuing of sustainability 

accounting and reporting standards.  Such rules shall provide for exposure of proposed standards 

and consultation with appropriate task forces, committees, and, to the extent deemed practicable 

in the circumstances by the SASB, other interested persons, organizations, and groups.   

Section 9.5 Public Participation.  The SASB Rules of Procedure shall provide for the 

giving of notice and the holding of public roundtable meetings, hearings or other forums when the 

SASB, in its judgment, determines that any such public forums are necessary or advisable in order 

for the SASB to make an informed decision. The Rules of Procedure shall provide that transcripts 



 

 

 

 

of public roundtable meetings, hearings and other forums (if prepared), minutes of meetings of the 

SASB, and, except where confidentiality is deemed appropriate by the SASB, copies of documents 

received by the SASB from task forces, written comments received by the SASB regarding its 

standards, and other materials as set forth in the Rules of Procedure shall be publicly available.  

Section 9.6 Meetings of the SASB.  Regular and special meetings of the SASB may be 

held at the SASB’s principal offices or elsewhere, at such time and place and with such notice as 

shall be prescribed by or pursuant to the SASB’s Rules of Procedure. The SASB’s Rules of 

Procedure shall provide for public meetings, subject to such limitations and specifying such 

procedures as may be determined by the SASB as advisable. 

Section 9.7 Voting of SASB Members.   

(a) Generally, except as otherwise expressly provided in this Article 9 or in the 

SASB’s Rules of Procedure, at all meetings of the SASB a majority of the members serving will 

constitute a quorum, and the act of a majority of the members voting shall be required to approve 

any action.  Each standard of sustainability accounting and reporting shall identify those members 

of the SASB who voted for the standard and those who voted against it, and shall include comments 

of dissenting members in support of their dissents. 

(b) The SASB shall not issue any sustainability accounting and reporting 

standards or any Exposure Draft of a proposed standard without the approval of at least a majority 

of the SASB members.  In determining a majority, and provided that at least three SASB members 

affirmatively vote to approve, the SASB may exclude any member who is prevented from voting 

due to vacancy, disability of any duration or character, or because the member disqualified himself 

or herself from voting for reasons related to a policy of the Board adopted pursuant to Section 9.3 

of this Article.  A member may vote even if he or she was not a member or otherwise was unable 

to or did not participate in any public roundtable meetings, hearings or other forums during the 

research, discussion, or deliberative periods.  A member may continue to participate in public 

roundtable meetings, hearings and other forums during the research, discussion, and deliberative 

periods even though such member has disqualified himself or herself from voting for reasons 

related to a policy adopted by the Board pursuant to Section 9.3 of this Article, or may so disqualify 

himself or herself, on a particular vote.  

Section 9.8 Other Communications. The SASB may from time to time, in its 

discretion and with or without appointment of task forces, research, notice, hearings, or exposure, 

issue in its name sustainability accounting concepts, discussion documents, and other 

communications in respect of matters related to sustainability accounting and reporting; provided, 

however, that such communications shall not purport to be standards of sustainability accounting 

and reporting. 

Section 9.9 Coordination with Other Organizations. The SASB shall have the final 

and ultimate authority over the subject, style, content, and substance of its standards of 

sustainability accounting and reporting, and of its other communications with respect to 

sustainability accounting and reporting.  The SASB should at all times be mindful of the 

importance of clarity and persuasiveness in its standards and other communications, and of their 

impact on users of financial and sustainability information, investors, creditors, issuers, auditors, 



 

 

 

 

educators, and the public at large.  Accordingly, the SASB shall encourage continuing 

communication, and endeavor to maintain continuing liaison, with those within its stakeholders. 

The SASB shall establish and maintain a process for reviewing, post-issuance, the effectiveness 

of, and issues raised by stakeholders in implementing, standards of financial accounting and 

reporting. 

Section 9.10 Chairperson of the SASB.  In furtherance of its oversight responsibilities 

as to the standard-setting process, the Board shall appoint, to serve at its pleasure, a member of the 

SASB as Chairperson of the SASB.  The duties of the Chairperson of the SASB shall include the 

following: 

(a) The Chairperson shall be the principal officer of the SASB and shall preside 

at its meetings and shall also be a non-voting participant in all Board meetings. 

(b) The Chairperson shall prepare a mission statement for submission to the 

SASB for approval. 

(c) The Chairperson shall transmit the SASB’s short- and longer-range project 

plans to the Board. 

(d) The Chairperson shall prepare quarterly and annual reports with respect to 

the activities of the SASB and its progress with respect to its project plans and annual reports with 

the Chairperson’s evaluation of the SASB’s performance within the context of its mission 

statement, and shall transmit such reports to the Board, which reports shall be publicly available. 

(e) The Chairperson shall prepare the annual budget of the SASB following 

consultation with other members of the SASB, and submit such budget to the Board for its 

approval. 

(f) In accordance with the policies of this Corporation, the Chairperson shall 

have authority to hire and retain staff members to serve the SASB and to fix their duties and the 

amount of their salaries and other compensation, and to appoint and contract with any persons or 

organizations with respect to research (following consultation with the appropriate staff 

director(s)) and other technical services to be performed by them as consultants or independent 

contractors. 

(g) The Chairperson shall have authority to establish and appoint persons to 

task forces, committees and other groups (who may but need not be members or staff of the SASB) 

following consultation with other members of the SASB and one or more staff directors, as 

appropriate. 

(h) The Chairperson shall be responsible for establishing operating procedures 

for the SASB, its staff, task forces, committees and other groups, and for implementing and 

directing their broad operating processes in accordance with the policies of the Corporation. 

(i) The Chairperson shall provide for research to be conducted by the SASB 

staff or by such consultants or independent contractors as the Chairperson may deem necessary or 

desirable in the circumstances, following consultation with the appropriate SASB staff director(s). 



 

 

 

 

(j) The Chairperson shall appoint one or more technical directors and may 

appoint other staff directors and staff members. Members of the SASB’s staff, task forces, 

committees and other persons employed, hired, or otherwise retained or appointed by or at the 

direction of the Chairperson shall, except as otherwise provided in these Bylaws, serve at the 

pleasure of the Chairperson or as otherwise provided in contracts made by or at the direction of 

the Chairperson. 

(k) The Chairperson may delegate or assign particular functions or duties to other 

members of the SASB, the staff directors, the members of the SASB’s staff, task forces and 

committees, and others as the Chairperson may determine. 

(l) The Board may, in its discretion, appoint, to serve at its pleasure, one or more 

members of the SASB as Vice Chairperson or Vice Chairpersons of the SASB, to exercise the 

powers and carry out the duties of the Chairperson in his or her absence or disability, and to 

perform such other duties and functions as may be determined by the Board in consultation with 

the Chairperson of the SASB. 

(m) The Chairperson shall be the principal representative of the SASB in meeting 

with outside stakeholders and otherwise advancing the interests of the SASB and SASB’s mission. 

The Chairperson may also assist the Board and its President or others in fundraising activities for 

the SASB Foundation. 

 

CERTIFICATE OF SECRETARY 

I, the undersigned, certify that I am presently the duly elected and acting Secretary of 

Sustainability Accounting Standards Board, a California nonprofit public benefit corporation, and 

that the above Bylaws, consisting of 16 pages (exclusive of cover page and table of contents), are 

the Bylaws of the corporation as adopted by the Board of Directors at a duly called and noticed 

meeting at which a quorum was at all times present on February 1, 2017. 

 


