Legal Implications and Fiduciary Duty

Bringing Nature onto the Board of Northern Playground AS
Note prepared by Anne Solgaard — 3 August 2026

1. Purpose of this note

This note summarises the legal implications and fiduciary-duty questions raised by Northern Playground AS's
(“NP”) proposal to make Nature a permanent Board member, to be put to the General Meeting on 3 June 2026,
and reflects on how the proposed Articles of Association were shaped in response. It draws on the company's
own legal work product — principally Document 2, Company Law Assessment (v2.0, 6 May 2026, prepared
by Anne Solgaard and quality-assured by company law counsel Bernhard), Document 3, Articles of
Association (v4.0, 20 May 2026), Document 6, Risk Assessment (v2, Chapter 4 — Legal risk), and Document
5, Nature Proxy Mandate — together with the underlying Norwegian statutes and case law those documents
rely on. It is intended as a compact reference, not a substitute for the fuller assessments in the source documents.

2. Company-law foundation: the “interest of the company”

Section 6-12 of the Norwegian Private Limited Companies Act (aksjeloven, “asl.”’) places management of the
company with the Board and requires the Board to ensure the business is properly organised. The Act does not
define “the interest of the company”, but Norwegian legal scholarship and case law read it pluralistically: the
company's own economic survival and profitability form the core, but the concept also extends to creditors,
employees, local communities, and broader social and environmental considerations (Sjafjell & Gullhagen-
Revling, 2025).

The Norwegian Supreme Court articulated this directly in HR-2018-580-A: a company “must safeguard the
interests of its shareholders, but it also bears a responsibility towards its employees, its contractual
counterparties and creditors, and towards fulfilling such other obligations as it may have towards its
surroundings and society at large.” The principle traces back to the Supreme Court's 1928 Freia decision, which
held that a company “cannot isolate itself from the society in which it is established.”

Document 2 concludes that formally enshrining Nature's representation on the Board is therefore an
operationalisation of the interest of the company, not a departure from it — particularly since NP's Articles of
Association already contain a purpose clause (§3a, adopted 2 March 2026) committing the company to “genuine
positive change in society's climate footprint and impact on nature.” The Articles of Association are themselves
recognised as a company-specific legal source that lets the General Meeting shape the Board's scope of
discretion; the proposed §3b—§3d extend §3a from a statement of purpose into an institutional mechanism that
gives it effect.

3. Fiduciary duties of the Nature Proxy

The person elected to represent Nature (the “Nature Proxy”) sits on the Board on an equal footing with every
other director, and the source documents are explicit that this cuts both ways:

* Duty of care and duty of loyalty (asl. §6-12). The Nature Proxy is bound by the same standard of care
and loyalty to the company as any other director — the mandate to represent Nature does not create a
separate or lesser standard.

+ Confidentiality and conflict of interest (asl. §6-17). Although board confidentiality is not codified in the
aksjeloven itself, it follows from the duty of loyalty and is set out in the Board Instructions (Document 4).
The prohibition on accepting remuneration from third parties (§6-17) applies to the Nature Proxy as it does
to other directors.



+ Liability for damages (asl. §17-1). The Nature Proxy can incur personal liability for intentional or
negligent harm caused in the exercise of Board duties on exactly the same basis as other directors — there
is no special immunity attached to the role.

* Majority rule (asl. §6-28). Being outvoted is not, by itself, something the Nature Proxy can challenge
under §6-28 (which prohibits decisions conferring an unreasonable advantage on some shareholders at
others' expense). What the Articles of Association add instead is a duty to give reasons: if the Board
decides against the Proxy's advice or vote on a nature-related matter, that decision must be minuted with a
balanced statement of reasons (§3d(2)). This does not give the Proxy a veto, but it does create an
accountability trail.

Document 5 (Nature Proxy Mandate) frames the role's primary purpose as outward-facing — using the
company's voice and reach to influence policy, customers and industry standards — with an internal
“challenger” function (reviewing management's Nature Assessments and the annual Nature Report) as a
secondary, not operational, responsibility. Day-to-day nature work remains owned by management; the Nature
Report remains owned by the Board as a whole.

4. Where fiduciary duty sets a hard boundary: financial distress

The clearest limit on the model is proximity to insolvency. Under asl. §3-4, the Board must ensure the company
has adequate equity and liquidity; once significant equity is lost, the duty to act under §3-5 is triggered,
including a duty to convene the General Meeting and propose measures. Document 2 and Document 6 are
aligned that these statutory duties take precedence over both the interest-of-the-company concept generally and
the Nature perspective specifically.

To remove any ambiguity, the proposed Articles of Association add a new mechanism (§3d(5)): when the §3-5
duty to act is triggered, §3b—§3d are automatically suspended, and the Nature Proxy temporarily steps down
from the Board for the duration — both to keep the statutory crisis-response duties unobstructed and to shield
the Proxy personally from liability arising from decisions taken under those duties. The suspension must be
minuted and notified to the Proxy without undue delay, and the role is reinstated once the duty to act lapses.

5. Process safeguards in the Articles of Association

Several provisions in the proposed §3b—§3d exist specifically to keep the model inside ordinary company-law
process:

* Election and term (asl. §6-3, §6-6). The Nature Proxy is elected by the General Meeting on Board
nomination, for a two-year term renewable twice (six years total) — consistent with the general rules on
directors.

* Removal (asl. §6-7). The General Meeting can remove the Proxy at any time under the ordinary rules. If
the Board itself wants to initiate removal early, it must convene an Extraordinary General Meeting with a
written, balanced statement of reasons and a replacement proposal; the sitting Proxy must be notified
without undue delay and may submit a written response for the meeting papers.

* Amending or discontinuing the model (asl. §5-18, §5-6(2)). Both introducing §3b—§3d and later
discontinuing them require the ordinary two-thirds qualified majority of votes and share capital represented
at the General Meeting. Discontinuation carries a one-month notice period, giving shareholders a formal,
non-litigious route to raise objections.

* Board Instructions (asl. §6-12, cf. §6-23). Because NP has no statutory employee representation, the duty
to adopt Board Instructions under §6-23 does not formally apply, but the Board's general managerial
authority under §6-12 supports adopting them anyway, using §6-23 as a content standard. This lets the
Board adjust working methods during the pilot year without a General Meeting resolution.

6. Reflections on shaping the Articles of Association



The proposed §3b—§3d (Document 3, v4.0, 20 May 2026) went through several rounds of drafting, and the
choices made along the way are worth surfacing on their own, separately from whether the result is lawful.

Principled text, operational detail pushed elsewhere. The drafting rule Document 3 sets for itself is that the
Articles “shall be principled and enduring,” with operational detail — qualification requirements for the Nature
Proxy, the classification example list, quorum mechanics — left to the Board Instructions and role description,
both of which the Board can amend on its own. This is a deliberate trade-off: anything placed in the Articles can
only be changed by a two-thirds General Meeting vote, so putting too much detail there would freeze working
methods precisely when the pilot year is supposed to be a learning process. The risk of this choice is that the
substance of the model ends up depending on documents with a lower amendment threshold than the Articles
themselves; the mitigation is §5 of the Articles, which provides that the rules on Nature and the Nature Proxy
take precedence over the Board's own instructions in the event of conflict.

Equal footing was a deliberate ceiling, not a default. Document 3 notes that “on an equal footing with the
other board members” was chosen as the most binding of the models available for formalising Nature in the
business — full voting membership rather than an observer or advisory seat. This is the provision doing the
most normative work in the whole package: it is what converts §3a's purpose language into something that can
outvote a commercially attractive proposal, and it is also what triggers the equal exposure to fiduciary duty and
personal liability discussed in Section 3 above. The drafting team could have proposed a softer, advisory model
with less legal complexity; the choice not to is itself the substantive decision the General Meeting is being asked
to ratify.

The definition of Nature was drafted broad on purpose, then narrowed operationally. §3b(2)'s definition
— “the web of life itself,” not geographically limited, including human life and activity “to the extent that it
forms part of, and depends on” that web — is intentionally expansive and ecocentric. Left alone, a definition
that broad would make almost any board decision “nature-related” and could stall ordinary business. The
Articles resolve this not by narrowing the definition itself, but by pairing it with a separate, materiality-based
gatekeeping test in §3d(1) (matters with “material direct or indirect impact” on Nature) and by giving the Nature
Proxy — not the Board majority — the right to apply that test. The ambition sits in the definition; the
workability sits in the classification mechanism next to it.

Some choices were not choices at all. It is worth distinguishing where the drafters had discretion from where
the law simply dictated the outcome. Election by the General Meeting rather than by the Board is not a policy
preference — asl. §6-3 does not permit a Board to elect its own members, so this was the only lawful route and
happens to also confer the highest legitimacy. The two-year term and the two-thirds threshold for amending the
Articles are likewise the ordinary statutory defaults (§6-6, §5-18), not bespoke design. Recognising this matters
because it clarifies which provisions were genuinely engineered for this model — the vacancy safeguard, the
suspension mechanism, the duty to give reasons — versus which ones simply restate the aksjeloven's baseline.

A veto was considered and rejected in favour of a duty to give reasons. Document 2 (§7.1) records that a
dedicated quorum requirement tied to the Nature Proxy's presence was reviewed during the legal QA and
deliberately left out of the final text. The Board always has quorum regardless of whether the Proxy is present or
how the Proxy voted. What was kept instead is the duty in §3d(2) to minute a balanced statement of reasons
whenever the Board overrules the Proxy on a nature-related matter. This is a considered trade-off between two
failure modes: a blocking right would guarantee influence but create paralysis risk and sit uneasily next to asl.
§6-28's concern about decisions that confer an unreasonable advantage on one interest at the expense of others;
a pure duty to explain preserves ordinary decision-making speed and puts the burden of transparency on the
majority rather than the burden of obstruction on the Proxy.

The suspension clause was added late, in direct response to legal review. §3d(5) — suspending §3b—§3d
entirely, and standing the Nature Proxy down, for as long as the Board's duty to act under asl. §3-5 persists —
does not appear in the earlier drafts; Document 2 (§7.1) records it as a new provision added specifically to
resolve Bernhard's Q6 on the risk of the Nature mandate conflicting with crisis-driven duties to creditors. It is a
good illustration of how the document set evolved: eleven open legal questions were raised during QA, and the
concrete textual response to each is logged in Document 2 rather than left as an unresolved caveat. The same



review process shortened the discontinuation notice period from two to one month to align with asl. §5-6(2), and
added the transitional rule in §3b(5) to cover the edge case of a Proxy vacancy arising between the ordinary and
an extraordinary General Meeting.

Discontinuation was made symmetrical but not equally easy. Ending the model requires the same two-thirds
qualified majority as adopting it (§5-18) — formal symmetry — but §3d(6) adds three procedural conditions
adoption did not require: a written statement of reasons from whoever proposes discontinuation, a statement
from the sitting Nature Proxy, and a Board statement on the alternatives considered. The effect is that undoing
the model is legally no harder than a routine amendment, but practically and reputationally harder — a choice
that trades a small amount of shareholder-majority convenience for making reversal a considered, documented
act rather than a quiet one.

7. Reporting-law context

NP is a “small business” under §1-5(2) of the Accounting Act (regnskapsloven) — roughly NOK 26.8 million
revenue and 19 employees in 2024 — and sits below the thresholds for both mandatory sustainability reporting
(§2-3, implementing CSRD/ESRS) and the Transparency Act (&penhetsloven), whose “larger enterprise”
thresholds (NOK 70m revenue / NOK 35m balance sheet / 50 FTEs, two of three) are in any case lower than the
Accounting Act's. None of this reporting law is triggered directly by adding a Nature Proxy to the Board.

Document 2 nonetheless flags three reasons to track this space: (i) NP is indirectly exposed through customers
and suppliers who are subject to CSRD and will request data; (ii) the voluntary annual Nature Report can be
structured now so it is CSRD-ready if NP grows past the thresholds; and (iii) following the Transparency Act
“in spirit” — folding human-rights and working-conditions due diligence into the Nature Assessment template
— is consistent with NP's own ecocentric definition of Nature, which explicitly includes human life and activity
as part of the web of life.

8. Residual legal risk

Document 6, Chapter 4 (“Legal risk”), reviewed by Bernhard, concludes the model is compatible with the
companies act (aksjeloven) and consistent with Faith in Nature's documented practice under English law. Four
residual risks are tracked, all rated Low likelihood:

» Interpretive disputes over the definition of Nature (Impact: High). Mitigated by giving the Nature
Proxy the express right to classify what counts as “nature-related” (§3d(1)), with an example list in the
Board Instructions and documented practice built up during the pilot year.

* Contested classification authority (Impact: Medium). The Board always has quorum regardless of the
Proxy's presence or view; the duty to state reasons when overriding the Proxy makes disagreement visible
rather than a source of ongoing friction.

* Conflict with duty of care near insolvency (Impact: High). Resolved by the automatic suspension
mechanism described in Section 4 — asl. §3-4/§3-5 duties take precedence as a matter of principle.

* Shareholder lawsuit or minority complaint (Impact: High). Mitigated through rigorous process
compliance — proper notice, the two-thirds qualified majority, and balanced meeting papers — plus
Bernhard's sign-off on the full document package ahead of the 25 May distribution to owners.

9. Summary

On the company-law review carried out for NP, no obstacle has been identified that would prevent the company
from making Nature a permanent, equal Board member. The model rests on a defensible reading of the
pluralistic “interest of the company” standard under asl. §6-12 and on NP's own existing purpose clause; the
Nature Proxy carries the same fiduciary duties and the same liability exposure as any other director, with no
special powers beyond the right to classify nature-related matters and to receive a stated reason when overruled,;
and the one point at which fiduciary duty could genuinely conflict with the model — proximity to insolvency —



is addressed head-on through an automatic suspension mechanism rather than left ambiguous. The main open
item is not legal feasibility but execution discipline: qualified-majority support at the General Meeting, and
continued legal quality assurance as the pilot year (2026—2027) generates real cases.
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