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§1 Name and Domicile

1.1 The name of the association is: Sustainability & ESG
Professionals Association (SEPA). The association may also be
referred to as Global SEPA or SEPA Denmark, depending on
context.

1.2 The association is domiciled in Copenhagen, Denmark.

1.3 These Articles of Association are issued in two languages,
English and Danish. In the event of any inconsistency between the
two versions, the Danish text shall prevail.

§1 Navn og Hjemsted

1.1 Foreningens navn er: Sustainability & ESG Professionals
Association (SEPA). Foreningen kan ogsa omtales som Global SEPA
eller SEPA Denmark alt efter sammenhaengen.

1.2 Foreningen har hjemsted i Kebenhavn, Danmark.

1.3 Disse vedtaegter er udstedt pa to sprog, engelsk og dansk. | tilfeelde af
uoverensstemmelse mellem de to versioner er den danske tekst
geeldende.
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2.1 The purpose of the association is to connect, support, and
strengthen the professional community of sustainability and ESG
professionals, and to amplify their collective voice in shaping
public policy, standards, and community of practice.

2.2 The association is non-profit (Almindelig forening), non
commercial, non-partisan, and politically independent. It does not
represent the interests of any employer, consultancy, or
commercial service provider.

2.3 The Board is mandated to develop and formalise the
association's operational model, federated structure, and
governance framework progressively.
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2.1 Foreningens formal er at forbinde, statte og styrke det
professionelle feellesskab af beeredygtigheds- og ESG-fagfolk og at
forsteerke deres kollektive stemme i udformningen af politik,
standarder og praksis.

2.2 Foreningen er ’Almindelig forening’ som er ikke-kommerciel,
upartisk, og er partipolitisk uafhaengig. Den repraesenterer ikke
interesserer fra arbejdsgiver, konsulentvirksomhed, eller
kommercielle tjenester.

2.3 Bestyrelsen er bemyndiget til gradvist at udvikle og formalisere
associationens operationelle model, federative struktur og styringsramme.




§3 Membership

3.1 Membership is open to any individual who supports the
association's purpose and accepts the SEPA Code of Conduct and
Engagement.

3.2 Membership is free of charge.

3.3 The Board may define eligibility criteria and membership
categories, and may introduce optional supplementary service,
without affecting core membership rights.

3.4 A member may resign at any time by written notice to the Board.
The Board may exclude a member following a serious or repeated
breach of the Code of Conduct and Engagement, after giving the
member an opportunity to respond.

§3 Medlemskab

3.1 Medlemskab er abent for enhver enkeltperson, der statter
foreningens formal og accepterer SEPAs adfeerdskodeks og
engagementskodeks (SEPA Code of Conduct and Engagement).

3.2 Medlemskab er gratis.

3.3 Bestyrelsen kan fastsaette kriterier for berettigelse og
medlemskategorier og kan indfere valgfrie supplerende tjenester uden

at pavirke grundlaeggende medlemsrettigheder.

3.4 Et medlem kan til enhver tid melde sig ud ved skriftlig meddelelse til
bestyrelsen. Bestyrelsen kan udelukke et medlem efter alvorlig eller
gentagen overtreedelse af adfeerdskodekset og engagementskodekset
(SEPA Code of Conduct and Engagement), efter at have givet medlemmet
mulighed for at svare.

84 General Assembly

4.1 The General Assembly (generalforsamling) is the supreme
governing body of the association.

4.2 An ordinary General Assembly shall be held once per
calendar year, within six months of the end of the financial year.
The Board convenes it with at least 21 days' written notice,
including the agenda.

4.3 Any suggestions or proposals for the General Assembly to
consider must be sent no later than 14 days before the General
Assembly to the Board, and distributed to the members by the
board, latest 10 days before the General Assembly.

4.4 Standing agenda items at every ordinary General Assembly: ¢
Board report on activities
* Presentation and approval of annual accounts

* Election of Board members, alternates (suppleanter), and
auditor (revisor)

* Any proposals from the Board or members

* Any other business

4.5 Each member has one vote. Decisions are taken by a simple
maijority of votes cast.

4.6 An extraordinary General Assembly may be convened by the
Board at any time, or upon written request by at least one-third (1/3)
of the membership, with at least 14 days' notice.

84 Generalforsamling

4.1 Generalforsamlingen er foreningens gverste styrende organ.

4.2 Der afholdes ordineer generalforsamling én gang om aret inden for
seks maneder efter regnskabsarets afslutning. Bestyrelsen indkalder
med mindst 21 dages skriftlig varsel inkl. dagsordenen.

4.3 Eventuelle forslag eller forslag til behandling pa generalforsamlingen
skal sendes til bestyrelsen senest 14 dage for generalforsamlingen og
distribueres til medlemmerne af bestyrelsen senest 10 dage for
generalforsamlingen.

4.4 Faste dagsordenspunkter pa enhver ordinaer generalforsamling: ¢
Bestyrelsens beretning om aktiviteter
* Fremlaeggelse og godkendelse af arsregnskab
* Valg af bestyrelsesmedlemmer, suppleanter og revisor
* Forslag fra bestyrelsen eller medlemmer

* Eventuelt

4.5 Hvert medlem har én stemme. Beslutninger treeffes med simpelt
flertal.

4.6 Ekstraordineer generalforsamling indkaldes af bestyrelsen eller efter
skriftlig anmodning fra mindst en tredjedel (1/3) af medlemmerne med
mindst 14 dages varsel.




5.1 The association is managed by a Board of between three (3)
and eleven (11) members. The Board determines its own
composition within these limits, subject to the General Assembly's
approval.

5.2 The Founders of the association serve on the Board as
Founder Directors for the first five (5) years from the date of the
founding General Assembly. During this period they are not
subject to election. This reflects the Founders' specific mandate to
build the association and transition it toward a fully democratic
structure.

5.3 All other Board members are elected by the General
Assembly for terms of up to two (2) years and may be re-elected.

5.4 The board composition must consist of a Chairperson, Vice
Chairperson, Treasurer, and an Ethics Lead.

5.5 The Board meets as often as required and at least four (4)
times per year. A majority of Board members constitutes a
quorum. Decisions require a simple majority; the Chairperson has
the casting vote in the event of a tie.

5.6 The Board may establish working groups, committees,
secretariat, and advisory bodies to support its work.

5.7 The General Assembly may elect up to five (5) alternates to the
Board. An alternate steps in to fill a vacancy arising from a Board
member’s resignation or exclusion before the expiry of their
mandate. Alternates step in in order of the number of votes received
at the General Assembly election, with the alternate who received
the most votes stepping in first.

§5 Bestyrelse

5.1 Foreningen ledes af en bestyrelse pa mellem fire (4) og elleve (11)
medlemmer. Bestyrelsen fastleegger sin egen sammenseetning inden for
disse greenser, med forbehold for godkendelse i neeste kommende
generalforsamling.

5.2 Foreningens stiftere sidder i bestyrelsen som stifter direktarer i de
farste fem (5) ar fra datoen for den stiftende generalforsamling. | denne
periode er de ikke underlagt valg. Dette afspejler stifternes saerlige
mandat til at opbygge foreningen og overga til en fuldt demokratisk
struktur.

5.3 Alle gvrige bestyrelsesmedlemmer veelges af generalforsamlingen for
perioder pa op til to (2) ar og kan genveelges.

5.4 Bestyrelsens sammensaetning bestar af en forperson,
naestforperson, kasserer og en Ethics Lead.

5.5 Bestyrelsen afholder mgde sa ofte som ngdvendigt og mindst fire
(4) gange om aret. Et flertal af bestyrelsesmedlemmer udger
beslutningsdygtighed. Beslutninger kraever simpelt flertal; formanden
har den afggrende stemme ved stemmelighed.

5.6 Bestyrelsen kan nedsaette arbejdsgrupper, udvalg, sekretariat, og
radgivende organer til at statte sit arbejde.

5.7 Generalforsamlingen kan vaelge op til fem (5) suppleanter til bestyrelsen.
En suppleant indtraeder for at udfylde en vakance, der opstar som fglge af et
bestyrelsesmedlems fratraeden eller udelukkelse inden udlgbet af deres
mandat. Suppleanter indtraeder i raekkefalge efter antal modtagne stemmer
ved generalforsamlingen, idet den suppleant, der har modtaget flest
stemmer, indtreeder forst

§6 The Founders' Mandate

[6.1 The Founders hold a specific mandate to build the association
and to transition it, by the end of year six, to a fully democratically
elected Board with an established economic model.

6.2 In the first three (3) years, one Founder serves as
Chairperson of the Board. At the end of year three, the
Chairperson transitions to a regular Board member role (retaining

§6 Stifternes Manda

6.1 Stifterne har et specifikt mandat til at opbygge foreningen og inden
udgangen af ar seks overga til en fuldt demokratisk valgt bestyrelse
med en etableret gkonomisk model.

6.2 | de farste tre (3) ar fungerer én stifter som bestyrelsesformand. Ved
udgangen af ar tre overgar formanden til en ordinaer bestyrelsesmedlem
(med bibeholdelse af ‘stifter status’), og bestyrelsen konstituerer sig ved




Founder status), and the Board constitutes itself by electing
officers from among its members.

6.3 At the end of year five, the Founders' protected Board tenure
expires. From year six, Founders may not stand for re-election to
the Board for two (2) years, after which they may stand on the
same basis as any other member.

6.4 Founders are bound by the same ethical, legal, and fiduciary
duties as all Board members, including all conflict-of-interest
provisions.

at veelge officerer blandt sine medlemmer.

6.3 Ved udgangen af ar fem udlgber stifternes beskyttede
bestyrelsesmandat. Fra ar seks ma stiftere ikke genopstille til bestyrelsen
i to (2) ar, hvorefter de kan opstille paA samme grundlag som ethvert
andet medlem.

6.4 Stiftere er underlagt de samme etiske, juridiske og tillidsmaessige
pligter som alle bestyrelsesmedlemmer, herunder alle bestemmelser om
interessekonflikter.

7.1 The association is legally bound by the signature of the
Chairperson together with the Treasurer.

7.2 The financial year runs from 1 January to 31 December.

7.3 Annual accounts are prepared and presented to the General
Assembly for approval.

7.4 The association is non-profit. No surplus may be distributed to
members, founders, or Board members.

§7 Tegningsret og Gkonomi

7.1 Foreningen tegnes af forpersonen sammen med kassereren.
7.2 Regnskabsaret Igber fra 1. januar til 31. december.

7.3 Arsregnskabet udarbejdes og forelaegges generalforsamlingen til
godkendelse.

7.4 Foreningen er non-profit. Intet overskud ma udloddes til medlemmer,
stiftere eller bestyrelsesmedlemmer.

§8 Ethics and Conduct

8.1 All members and participants in association activities are bound
by the SEPA Code of Conduct and Engagement.

8.2 The Code is set and maintained by the Board. The Board shall
establish an Ethics Committee as early as practicable to oversee
the Code independently.

8.3 Conduct concerns may be submitted in confidence to the Board
or, once established, to the Ethics Committee at ethics@global-
sepa.org

88 Etik og Adfaerd

8.1 Alle medlemmer og deltagere i foreningsaktiviteter er underlagt SEPAs
adfeerdskodeks (SEPA Code of Conduct and Engagement).

8.2 Kodekset fastseettes og vedligeholdes af bestyrelsen. Bestyrelsen skal
sa tidligt som muligt nedsaette et etikudvalg til uafhaengigt at fgre tilsyn
med kodekset.

8.3 Adfeerdsspgrgsmal kan indgives fortroligt til bestyrelsen eller, nar det er
etableret, til etikudvalget pa ethics@global-sepa.org.

89 Amendment of Articles of Association

§9 Vedtaegtsaendringe




9.1 The articles of association may be amended by a two-thirds
(2/3) majority of votes cast at a General Assembly, provided the
proposed amendment was included in the notice convening that
assembly.

9.2 Any proposal to amend the articles of association originating
from the Board must be approved by one hundred percent (100%)
of the Board members present or voting by proxy at the board
meeting at which the proposal is considered, before it is submitted
to the General Assembly.

9.3 Any member of the association may propose an amendment to
the articles of association by submitting a written proposal to the
Board no later than fourteen (14) days before a General Assembly,
in accordance with §4.3, or by requesting an extraordinary General
Assembly in accordance with §4.6.

9.1 Disse vedteegter kan aendres med to tredjedeles (2/3) flertal af de
afgivne stemmer pa en generalforsamling, forudsat at det foreslaede
eendringsforslag var optaget i indkaldelsen til generalforsamlingen.

9.2 Ethvert forslag om aendring af vedteegterne, der udspringer fra
bestyrelsen, skal godkendes af hundrede procent (100%) af de
bestyrelsesmedlemmer, der er til stede eller stemmer ved fuldmagt pa
det bestyrelsesmgde, hvor forslaget behandles, inden det forelaegges
generalforsamlingen.

9.3 Ethvert medlem af foreningen kan foresla en sendring af
vedtaegterne ved at indsende et skriftligt forslag til bestyrelsen senest
fiorten (14) dage for en generalforsamling i overensstemmelse med
§4.3, eller ved at anmode om en ekstraordinger generalforsamling i
overensstemmelse med §4.6.

§10 Liabilit

10.1 The association is liable only with its own assets. No personal
liability arises for members, Board members, founders, or
Secretariat staff by virtue of their membership or role in the
association, beyond what is required by applicable Danish law.
10.2 Board members and founders act in a fiduciary capacity and
are expected to exercise reasonable care and good faith in all
decisions taken on behalf of the association. They are not
personally liable for losses arising from decisions made in good
faith and within the scope of their authority, provided those
decisions were not the result of gross negligence, willful misconduct,
or a material breach of these Articles of Association or applicable
law.

10.3 The association does not indemnify any individual against
personal liability arising from their own gross negligence, willful
misconduct, fraud, or breach of the Code of Conduct and
Engagement.

8§10 Haeftelse

10.1 Foreningen haefter alene med sine egne aktiver og aktiviteter.

Intet personligt ansvar pahviler medlemmer, bestyrelsesmedlemmer,
stiftere eller sekretariatsmedarbejdere som fglge af deres

medlemskab eller rolle i foreningen, ud over hvad der kraeves af

geeldende dansk ret.

10.2 Bestyrelsesmedlemmer og stiftere handler i en tillidsmaessig

egenskab og forventes at udvise rimelig omhu og god tro i alle beslutninger
truffet pa vegne af foreningen. De er ikke personligt ansvarlige for tab, der
opstar som falge af beslutninger truffet i god tro og inden for rammerne af
deres bemyndigelse, forudsat at disse beslutninger ikke var resultatet af
grov uagtsomhed, forsaetlig misligholdelse eller en veesentlig overtreedelse
af disse vedtaegter eller geeldende ret.

10.3 Foreningen yder ikke erstatning til enkeltpersoner for personligt
ansvar, der opstar som fglge af egen grov uagtsomhed, forseetlig
misligholdelse, svindel eller overtraedelse af adfeerdskodekset (SEPA Code
of Conduct and Engagement).

8§11 Dissolution

11.1 The association may be dissolved by a two-thirds (2/3)
majority of a General Assembly called specifically for this purpose.

11.1 Foreningen kan oplgses med to tredjedeles (2/3) flertal pa en
generalforsamling indkaldt specifikt til dette formal.




11.2 Dissolution additionally requires the unanimous approval of all
Board members present or voting by proxy at a Board meeting

called for that purpose, and a two-thirds (2/3) majority of votes cast
at the General Assembly convened under §11.1.

11.3 Upon dissolution, any remaining assets shall be transferred to a
non-profit organisation with a comparable purpose, as determined
by the final General Assembly.

11.2 Oplgsning kraever desuden enstemmig godkendelse af alle
bestyrelsesmedlemmer, der er til stede eller stemmer ved fuldmagt pa et
bestyrelsesmgde indkaldt til dette formal, samt to tredjedeles (2/3) flertal
af de afgivne stemmer pa den generalforsamling, der er indkaldt i
henhold til §11.1.

11.3 Ved oplgsning overdrages eventuelle tilbbagevaerende aktiver til en
non-profit organisation med et tilsvarende formal, som er fastsat af den
endelige generalforsamling.

8§12 Entry into Force

These Articles of Association enter into force upon adoption at the
founding General Assembly.

8§12 lkrafttraeden

Disse vedtaegter treeder i kraft ved vedtagelse pa den stiftende
generalforsamling.




