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MRS %2 83K 3 5 A PR EAT 24t
(L3C - BLLC)

O & B

1 ol

2 L3C &t

3 BLLC &t

4 DOHPEOIEEORE—TRETITRR T

1 @EU®IC

T AN ADI0%E R HEBROMIBNT, HREOFIZEOBERZF TR L
SRR E b BRI E 3 54409 R4t (Benefit Corporation (LR [BC
St LR %)) KT A atESHESI N TwE Y, T LX) s
3 (social enterprise) (2 2WTOHEDEE LT, BC SHLHlEEDIT
12, Btk 7 2 7 TR REM 441 (Limited Liability Company (LA FTLLC
2At] LWERRT %)) DOTEREDHIE IR A Z FIH L 72 SIS 5

NG SR e

(1) BC&AHIEEZEONEIZOWTIE, i [Stto By &L k0% - HE-CSR 29
CHPFMES -] I5TEMT (PoufRiEsd, 2014) . Hifs [1E&n9E F4x4L (Benefit Corpora-
tion) B AN OFE] MR KFEFwmE645 1 52778 (2019), W [HamEfa
#1 (Benefit Corporation) OFzgkesd & FIAVE ] R K FEFRma644 4 52775 (2020)

ZH,
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HIEEDED SN TV 5B, 20084E/5—F &~ MHIZ B W TRAICHIE S 72k
ERAARE LS (Low-Profit Limited Liability Company (BLF [L3C &4
EWERRY 5)) P&, 20114FE R ) — T ¥ FHTRMICHIE S 7ok 095 F)
HIREEE4E (Benefit Limited Liability Company (BLF [BLLC &4t &
MR %)) Y ThH L,

L2 AT, LLC&thiZ, 197747 4 4 3 > 7T T LLC &ALidEH5H
FEINY, Z20Hk, FEMTIHRASNS LH12R ), LLC &tz ovwTo
Tk A E LT, 19944E45— LLC &t (Uniform Limited Liability
Company Act) DERIRZ#E T, 19964 IZELET ST 5% LarL, #t— LLC
St ERAT 2 MNE L%, 2L OMNEEAEEOREDML S TLLC &

(2)  Low-Profit Limited Liability Companies Act, H0775, 2007-08 Leg. Sess. (Vt. 2008) (enacted),
codified as amended at Vt. Stat. Ann. §§ 4161 to 4163 (West 2015); See Elizabeth Schmidt,
Vermont's Social Hybrid Pioneers: Early Observations and Questions to Ponder, 35 Vt.L.
Rev.163, 163 n.1 (2010).

(3) Actof May 19, 2011, 2011 Md. Laws Ch. 955, codified as amended at MD Code Ann., Corp.
& Assns. §§ 4A-1201 to 1208 (West 2013); See, e.g., Haskell Murray, Beneficial Benefit LLCS ?,
85 U. Cin. L. Rev. 437, 437-438 (2017); Mohsen Manesh, Introducing the Totally Unnecessary
Benefit LLC, 97 N.C. L. Rev. 603, 638 n. 205 (2019). 7 3. 2018427 7 7 = 7 A% Statutory
Public Benefit Limited Liability Companies (23 2 52 % |72 L 7z (Del. Code Ann. tit. 6, §
181201 et seq.(West 2018) ) o AFiTld. T D7 7 7 = 7 M@ Public Benefit Limited Liability
Companies . JFICHRET 284 % & BLLC &£t HICED 5,

(4)  Act of March 4, 1977, Ch. 155, 1977 Wyo.Sess.Laws 512, codified as amended at Wyo.St.
tit.17, Ch.29, §§ 17-29-101 to 17-29-1105 (West 2017); See, e.g., Robert R. Keatinge, Larry E. Rib-
stein, Susan Pace Hamill, Michael L. Gravelle, and Sharon Connaughton, The Limited Liability
Company: A Study of the Emerging Entity, 47 Bus. Law. 375, 383 n.35 (1992); William J. Car-
ney, Limited Liability Companies: Origins and Antecedents, 66 U. Colo. L. Rev. 855, 858 (1995);
Susan Pace Hamill, The Orogins behind the Limited Liability Company, 59 Ohio St. L.]J. 1459,
1460 n.1 (1998).

(5)  See National Conference of Commissioners on Uniform State Laws, Revised Uniform Lim-
ited Liability Company Act, 17 (2006), https://users.wfu.edu/palmitar/ICBCorporations-
Companion/Conexus/UniformActs/ULLCA2006.pdf (last visited Feb.17, 2020) (LLF

[NCCUSL] &v9)).

(2)
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HEEHIELTBY ., Sk biZEmant vwbits ¥,

bobtd, FMBLUH— LLC SHEIC @ 2088 & L Tid, LLC &
HoOMEIZ, ZOMEELREICERL (AREM) 28)DATH D57,
. PERDO—BDOXFEITRL D FRFIZOWTHEBADOAIREB S
DS A - AV —i Bl (pass-through taxation) 3280 5N®, F72, HEDE
HEH (operating agreement) VI & A FHR AR E MM AL T 5 2 LT
WHEE 72 2% L7ziso THARR H I & 85K 2 H S M-E S K (social entre-
preneurs) (2 & o TUENH 2 BRI 2 RT3 0 TH L L vvbilTwn b,

Ak, L3C &4tB L U BLLC & oiR#E % 27205, L3C &tk e BLLC
EHOBEIPAAR, 77 A F VA HNF L AR EIZOWTHERRE T 5,

2 L3C&#t
(1) L3C s1tminZE
T A HIIBWT, 20064 Y 7 B e B BT 2 IR T 5 4

(6) NCCUSL, supra note 5, 1-2 (prefatory note).

(7)  See, e.g., Del.Code Anntit. 6, § 18-303 (West 1994); Ann.Cal.Corp.Code § 17703.04 (West
2014); NY. Limit. Liab. Co, § 609 (West 2020); NCCUSL, supra note 5, § 304.

(8) #: A (corporatin) 7 #lA (partneship) 2>:ERD 72 ANEFE AT (IRS) 1ZJEIFH %
Form 8832 (https://www.irs.gov/pub/irs-pdf/f8832.pdf) DFZUEHT DR Y 7 ZAI2F = v 7
=% ANDL, WbWwhF vy WKy 7 AHHI (check-the-box regulations) #1997
EPSITEN/ZZ LX) RS —Y 2 58T LLC &5 A & LTI b
DT LN ISR - ANV =BT A T EATE S, 26 CFR. §§ 301.7701-2, 301.7701-
3,7701-5, Treas. Reg. §§ 301.7702-2, 301.7701-3, 7701-5 (West 2006, 2019).

(9) See, e.g,, Del.Code Ann.tit. 6, §§ 18-101(9), 18-405 (1992, 2019), Ann.Cal.Corp.Code §§ 17701.
02(s), 17701. 10-17701. 12 (2014, 2016); NY.Limit.Liab.Co, §§ 102 (u), 417 (West 1996, 2006);
NCCUSL, supra note 5, §§ 102 (13), 110-112.

(10) Frederick H.Alexander, Benefit Corporation Law and Governace, 153 (Berret-Koehler
Publishers, Inc. 2018); Elizabeth Schmidt, New Legal Structures for Social Enterprises: De-
signed for One Role but Playing Aother, 43 Vt.L. Rev. 675, 693-694, 706 (2019).

(11) Murray, supra note 3, at 441-442; Alexander, supra note 10, at 153.

(3)
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ADHLE D LLC M2 BIET 58X L3C HfHoE 2 I2oWT, £
DIEMAED - FEAIERE - 7 7 A F » AR ST A1EENThIL. €D
%, thoiEE L 12, £ DINIZZFD L3C St o kb = #3722,
Z DR, 20084F 4 H. /N—F ¥ MDA L3C ST Al & w72
OO E % o720,

N—FE Y MBS LICEHEZRAL T2 24T, 7 A AIZBWT,
AV AW ZFM TAFI VTN ITH M VA VT FHBIT —
AdraF A FIND 6 DS L3C KA oflE itz Ed 7z, S 512, N—FE ¥
FHASL3C &HEEZ AL T 510 0%, N—F > MHOE»IZ, 1)
JAM. WA TTFM AL M ITH UM, = FT AT M,
MBLOT AT I MO 7T LIC ESALICEAT AHIELEZED TV AIZ
FTE RN,

NS DIMNT LLC SHAGL SN THAEFREFE 2 L T\ 5 L3C O#E
(. 20194E11 A RN LIURL67TTHTH D . FIHBIIC A S &, 20084 4 A
A HN—=E » MHITEAL S N7 L3C 4EA52054E, 20094E 1 H2 6 3 v 4 >
JHCREI S 7z L3C 4755954, 2009452 AR5 7 4 4 3 ¥ 7N Tk
N7z L3C &AL A%164%E, 20094F 3 A %> & & JH Tk A7 & L7z L3C &4k 9792
. 20104E 1 A2 5 4 ) J A MITREAL & 7z L3C &4t 233544, 20104 8 A

(12) Robert Lang and Elizabeth Carrott Minning, The L3C, History, Basic Construct, and Le-
gal Framework, 35 Vt.L.Rev.15, 19 (2010); Edward Xia, Can the L3C Spur Private Foundation
Program-Related Investment, 2013 Colum.Bus.L.Rev.242, 247 (2013).

(13)  Schmidt, supra note 2, 163 n.1.

(14) Idat163n4.

(15)  IL.Comp.Stat.Ann.Ch.805,180/1-26 (2010); La. Stat.Ann § 12: 1302(C) (2010); Me Rev.Stat.nn.
tit. 31, § 1611(2011); Mich. Comp. Laws Ann. § 450. 4102(2)(m) (West 2016); RI Ann.tit.7, Ch.7, §
7-16-76 (2012); Utah Code Ann. § 48-3a-1302 (2014); Wyo. Stat. Ann. § 17-29-101 (2017); Schmidt,
supra note 10, at 701 n.186. 7% B, &ML, FD ., SIE 24T, Benefit Limited Liability
Company Act (Utah Code Ann. § 48-4-201(1)(West 2018)) 23lE ST 5,

(4)
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PHIA VT FINTRRIL S N7z L3C 24451484k, 20114E 7 H A5 A A 2 HI
TROL S N7z L3C £AEA974E, 201242 7 A b0 — F7 A4 7 & FINTRAL
N7z L3C &ftps22tt & e o T 5,

A CTid, L3CIZB T A HIZEZFIZOWT, 7 A1) & TRANZHIE S 7z
N—F ¥ MNFIEEZ PLICEE T S,

(2) L3C DiEAIFHE A

(7) AREBELSHOTO—EF  20084F 452 D/ —F >~ MY L3C IZB§
LHIEFIE. Z0H, WESNTWD, EETIE, FREMSH (imited
liability company (LLF [LLC &#L] &9 4)) #HET 5 HE2HTICB VT,
LLC SHIEAZEIZB W THEZ S5 FME (organaization) % BT 5 &%
FTINDL", LT, [MEFAREMSH] (low-profit limited liability com-
pany (BT [L3C &tt] &9 5)) (3. FPM41615 26t > THEFIA R
KHTH LI L2 EY, HOM41625:0FE 2Tz T LLC R TH L T &

BERT pLERSIN, £, REAAREESHOAMRIIEEO L3C %
GorBlEsns (LT [LC&M] &35) W9,

/N—E ¥ M LLC 4tk (5525%) o L3C &AL (551167 1213, 4
41615 GEE). #4162 (FfF) B L UH4162 (AT S 2 WEE) ©

(16) interSector Partners, L3C, What is an L3C?, https://www.intersectorl3c.com/13c(last vis-
ited Jan.21, 2020). ¥ 7z. Schmidt, supra note 10, at 701,

(17)  VtStat.Anndtit11, § 4001 (13) (West 2015). % B, RELEH O &L [LLC.].[LLC]
FFTLCIDOMEFEA RO b, Tz, HRBEEREOXIRI BTl limited] OFEIZ[Ltd. .

[company] ?DiElE [Col & LTHET 52 &R H LD, VeSatAnnitit.1l, § 4005 (a) (1)
(West 2015).

(18) VtSatAnntit11, §§ 4001(14), 4005(a)2) (West 2015). fliOMIZBWTHFEEETH 5. See,
e.g, IL.Comp.Stat. Ann.Ch.805, §§ 180/1-5, 180/1-10(a)(1)4) (West 2015, 2020); Mich. Comp.
Laws Ann.Ch.450, §§ 450.4102(2)(m), 450.4204(1)(2) (West 2016); Wyo. Stat. Ann.Ch.29, §§ 17-
29-102(a)(ix), 17-29-108(a) (West 2010).
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3AEOBEND 52T Ek\vie REIIHE S TRRIL S N7z LLC &k, [
BEOHEANCEDEME T THAEB L O LTV AR, LICEHTH 5
CLERBETELEHESNLY, L3C &% BE L /2RI FED 54162
FITRENTZEFOVT N 1 D% B2 S %W LLC &4k, EHI2L3CE
HTHD I ERIEDLITFTILL R VD, KEOMOE % T XCHAT
LRWBET 52 L0k oC, LLC R E L COFIEE T 5 2 LT X
bk, F/o, L3C A RED 41625 DB % 72 S R WA I,
Wy ot 13 [ A540055 () THICHE > TEDEMELERE L 21T E % b vk
HESNTWDEY, L72h> T, L3IC &t LLCE&oFD—E L v )
MlAD L BNTEBY ., /N—F ¥ MHEIEED LLC KA 0BE 6> Tk
VENSLLC &t LT, LIC KO ERENBOOLND Z LIk -5
TWwb,

(1) L3C &0 LLC &3, L3C &ft Lo b b 720121,
KD IODEMEO TN T2 THEHMNDZDIZGR SN, HoMiz 372
NS OEMZ T/ T 72D SNRITIUT R 5w,

© &z, (A)WERAZESE (Internal Revenue Code) 1705 (c) HH (2)
5 (B) P OEKOFHFNT 1 O F 713 OREN T 72 $HE W H O ZER
AGET L EAEETHY) . (B)EEN T 2IXHEWHWOZER L Ot

(19) VtSatAnntitll, § 4161 (West 2015). [AFkO#EL LT, See, eg. N.Comp.Stat.Ann.
Ch.805, § 180/1-26(a) (West 2010); La. Stat. Ann.tit.12, § 1302(C) (1) (West 2010); Me. Rev. Stat.
Ann. tit. 31, § 1611 -1 (West 2011); RT Ann'tit.7, Ch.16, § 7-16-76 (a) (West 2012).

(20)  VtSat.Ann.tit.11, § 4163(a)(b) (West 2015). [EFkDHE L L T, See, e.g., IL.Comp.Stat. Ann.
Ch.805, § 180/1-26(c) (West 2010); La. Stat. Ann.tit.12, § 1302(C) (2) (West 2010); Me. Rev. Stat.
Ann. tit. 31, § 1611-3 (West 2011); RT Ann.tit.7, Ch.16, § 7-16-76 (c) (West 2012).

(21) VtSatAnntitll, § 4162 (West 2015). [HOBE L LT, See, eg, IL.Comp.Stat.Ann.
Ch.805, § 180/1-26(a)(b) (West 2010); Mich. Comp. Laws Ann.Ch.450, § 450.4102(2)(m) (West
2016); Wyo. Stat. Ann.Ch.29, § 17-29-102(a)(ix) (West 2017).

(22) 26 USC.A.§170,LR.C. § 170(c)(2)(B) (West 2019).

(6)
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DR o 72 BT EN o7 THA ) | TENEHFLENEP,
Fro. @ [SHOEE R BAIER D54 F 7213 #EOMEO A7 TldZ v,
LLaDs, H5EDE LIPS ZITEROBINZ £ Uz & v ) F5EI,
MOFERA L &, PO FEE F 72 IEMEOMEO FAICBIRT 2 EE A
HEOMEEMGE E R 5w TENEHEENLY, 8512, @ [&H
D HEAY, PERAEIE1705 () H (2) %5 (D) O EIROHFHN T 1 > F 721
BHOBGGEW £ 723V EN BN ZER T 5 2 L TR, Zepgffisn
%%,

FRLo L3C &ALl E O BB BT 2 WEE Ak #1705 (¢) H (2) 5 (B)
X, #EEMEAE (charitable contribution) DEFE LT, R - #&3% - #f
L LAREELOHBOZOIZ, FRNDL LZEEBT7T v F 27 A
K=V ERES 572012, TRBEDS L EEW~OERFO LD
DI, ol B - HE SN AN (corporation) HEADEAFD L <1
J5-F 72132 OFENEOHHA D20 0%FMN S L LG 22Ky 2 EHET
5 T, WEIRAFEHLT05 () H(2) 5 (D), LRI EE & LI T4
TOHHIZ LY F5015% () H3) 5 (FEAFEADORB L ORI 0b LT
DFBFIMN B TIE R WIEASETH ) . Ao BmEME % LFF (72
EBOR) 3 2 BUARES I BIMR F 723 T L 2 Wi ASEAOFMA S L IR

(23)  VtSatAnntit1l, § 4162(1)(A) (West 2015). [[BkO#LE L LT, See, e.g, IL.Comp.Stat. Ann.
Ch.805, § 180/1-26(a)(b) (West 2010); Mich. Comp. Laws Ann.Ch.450, § 450.4102(2)(m)( i ) (West
2016); Wyo. Stat. Ann.Ch.29, § 17-29-102(a)(ix)(A) (West 2017).

(24) VtSat.Anntit1l, § 4162(2) (West 2015). [EfEO#H E L LT, See, e.g., IL.Comp.Stat. Ann.
Ch.805, § 180/1-26(b)(1) (West 2010); Mich. Comp. Laws Ann.Ch.450, § 450.4102(2)(m)(ii ) (West
2016); Wyo. Stat. Ann.Ch.29, § 17-29-102(a)(ix)(B) (West 2017).

(25) VtSatAnntitll, § 4162(3) (West 2015). [HkOHE L LT, See, e.g, I.Comp.Stat.Ann.
Ch.805, § 180/1-26(b)(2) (West 2016); Mich. Comp. Laws Ann.Ch.450, § 450.4102(2)(m)(iii) (West
2016); Wyo. Stat. Ann.Ch.29, § 17-29-102(a)(ix )(C) (West 2017).

(26) 26 US.C.A.§ 170, LR.C. § 170(c)2)(B) (West 2019).

(7)
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55723 20E N NEOHEHOZO0FHEMFS L 3G 2 BT 2 EHET
5%, TNHOFHMF D L IEHGIE, BBAEENIZSIAb N S BENHFZ
Pl LCRROH LN,

() 7ur s nHEEE L3C &t R, L3C &A1 Hlkk
EN7HAEIC, WEAIT (Internal Renenue Service (IRS)) O#HHID B
LTT7ar g ABEKE (Program Related Investments (PRIs)) %52t 5
EHEBEHIGE L EBHUSNZODOTH LY, 07T AMEEER.
I (foundation) DIEFRBOEENH N MEHET 27201275 SNLHEET
HoHYo TUr T AMEREIZIE, Tk BT BEREE. B X ORI
%o TV B EEREE - TERENHYO¥ER Y F v — (commercial
venture) 2B 5E (equity) & E s,

PER A I Tld, FAEFE] (private foundation) 3% OFEEiEIE D H
WEFETTLIL2fE) {$2L)0TETHRELGE. COMKBLIY
REEFH LY EHE IS ZOHEHEDI0% YT LB A RS ND T EAHES
NTWw5 ™,

CHIKT L, Ta s g AMEER G FAE EIO BB O B % AT
BIEEBILTIHEBEEZ NGV ERESINLZ L6, FithlE

(27) 26 US.C.A.§ 170, LR.C. § 170(c)(2(D) (West 2019).

(28) 26 US.C.A.§170,LR.C. § 170(a) (West 2019).

(29) Americans for Community Development, What is the L3C?, https:.//www.americansfor-
communitydevelopment.org/downloads/What%20is%20the%20L.3C%20(0312513-1).pdf (last
visited Feb.7, 2020); Dana Brakman Reiser, Governing and Finance Blended Enterpraise, 85
Chi-Kent L.Rev.619, 622(2010); Robert R.Keatinge, LLCS and Nonprofit Organizations—-For-
Profits, Nonprofits, and Hybrids, 42 Suffolk U.L.Rev.553, 581 (2009).

(30) Keatinge, supra note 29, at 580; Schmidt, supra note 10, at 702.

(31) Lang and Minning, supra note 12, at 16.

(32) 26 USC.A.§ 4944, IR.C. § 4944(a) (West 2006).

(33) 26 USC.§ 4944, IRC. § 4944(c) (West 2006); 26 CFR. § 534944-3, Treas. Reg. § 534944-3
(a)(1) (West 2016).
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DB OB SN ETEETH L, TuT T AREHED 3 OOFMFL LT,
OFca o TH 7% HIA Eae N ER A 28817052 () T (2) 5 (B)ICHET 5 1
DELBBEBOHMN CE¥ - BE B BERL) 2ERTLILTHD
Z L. OFBEOEZEL HNPES DO5E F 721 3M EOMED FA- Tl w2
L. BIUOHEDHAPE R A L1705 () H(2) 5 D) IZBET 5 1
DF BB OHN OCLEICEEL RITL2) . BEE OO I BUARYIEE)
BT AT ERE) TERVWI EIRDENDLW, TIN5 OB
T2 NERAEROBEL, L3C &St e L THIRT 2 720 0 EE R BRI
HHESNTWE®,
FROOEFIZOVTIEL, (1) BB AN H O RPN OIEB O %
FLET 254, B XU EENZOHE L AR OB O
BOHE L O OBRO -0 PANATb N WIEID, SRR, micH
El i A 4817052 () TH(2) 5 (B)ICHET 2B BEFOHM L ER T 572012
FLLTThbNEIDEEZLENLY, LidoT, WEIE, 2OFENT
07T AEERE L L COBK 572012, MEIORBRRIE 252 0¥
BROFEDOTEE & BT 52 L B RE L 2T LR 520w,
FROQOEMHIZOVTIE, MHIL, HEORENHOBMEDOzO, @,
THRROTEEZFFT L EVTHL I EEEXMFL 2T E RS 2w ki
%5, LLahb, HEPELCIGE T ZITEROBIMEAL/-En )
HEZ, MOEREDI LV E & NEEOFE T 72 EOMED L7 IR

(34) 26 USC. § 4944 1R.C. § 4944(c) (West 2006); 26 C.F.R. § 53.4944-3, Treas.Reg. § 53.4944-3
(a)(1)( 1 )-(iii) (West 2016).

(35) Reiser, supra note 29, at 622-623; Schmidt, supra note 10, at 705.

(36) 26 CF.R.§534944-3, TreasReg. § 53.4944-3(2)2)( i ) (West 2016).

(37)  Schmidt, supra note 10, at 703.

(38) 26 CF.R.§534944-3, Treas.Reg. § 53.4944-3(a)2)(iii) (West 2016); Schmidt, supra note 10,
at 703.



— 146 —

LEEZ ANOMEENGEME 32 5 W EBREENTWLY,, B4 L1352
Ry, FOrS AR, BEICZOREOIEE RIS T A LT
%,

FRODEMFIZOWTIE, a7 T ABEREIZB VTR S L 3EWN
EEVPBERNZHMNEI D DO LAZRBREN 2 BICHAI NS 2 L 2R 5
bOTHLY, Lo L, HEOZHAEN UIEZHE ITEHEH LD Bk
(%) 2B LTS (legislative body) 2 F 72138k %24 2 2 L IZNE
A EILT05% () T (2) 5 (D)ICHET 2 HOER D 720125 Sz b o
LiZEz onn®,

PR AR L2 B1) 2 RGNS ORBUZ B 2 35 HE 0 6 . AR
M52 DG HEDNE R TS DA% &b 5 % % 2EN H I ES IS
BIEMROLENTEY, 7ur 7 ABEREIL FiLo0 - @B LU0OD
BAETITNEY . LR 5 %O BEMOBEAITRD 5N LY, HMEIE
HEEI T 5 (return) Z52THS Z2WEIREIC L > T5 %D
HEBEHEZFZLTW20TH LA, 7077 ARERE IR, BHIOEEIZD
WA LA W REME R B LTV B DT, MEIZHERE L CEEWHMIC
TMT D ENTELEEORBEEERT 2RO ET L L1405,

TUT T ABEREOMII B E LT, IROL ) b OPFEITLNL,

(39) 26 CFR. §534944-3, Treas.Reg. § 53.4944-3(a)(2)(iii) (West 2016).

(40) Lang and Minning, supra note 12, at 25; Schmidt,supra note 10, at 702.

(41)  Schmidt, supra note 10, at 703-704.

(42) 26 CF.R.§534944-3 TreasReg. § 534944-3(a)(2)(iv) (West 2016).

(43) 26 USC.§ 4942, 1R.C. § 4942(a), (d)(1), (e)(1)(A) (West 2014).

(44) Marco Navarro and Peter Goodwin, Program-Related Investments, in To Improve
Health and Health Care Vol.V,2 (Edited by Stephen L. Isaacs and James R. Knickman, 2002),
https://community-wealth.org/sites/clone.community-wealth.org/files/downloads/chapter-
navarro-goodwin.pdf; Reiser,supra note 29, at 622; Schmidt, supra note 10, at 704.

(45) Schmidt, supra note 10, at 704.
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TV BEEIIH T A REF) F 7213 RO BT, OIFEF LHT
St gl (low-income housing projects) 1210 A7 DEWIKE %
L ORBNIZEEIN W H L 70— T2 X VT S b/

funds) PEZHICFHATE 2WVIEE), OKETDOFEZDZODOREH 7213
ARz 2T 2 2 LI o THIR O 2 H T LM O b & TRATE
(EN DA% & FHE) 2B 20FEICRET S 2L, QMg &oERE
B 2FEFFERICIKET LR ETHLY,

(1) a7 g AREEERES N WHEE L 25T, L3C &
ERBEZ WHDPS T 7T AEEEE T 5 EITHGERNZ EETAL.
L3C &AM EIC L 2707 T AMEE 2 RESELTHAL ) LHIRFFL
TWz LaLl, 7077 sBEREICOWTRE LR ERTL 2L
WCTE&Lho/zW, TOEHE LT, O7U 77 AHEEE LT HLE
% L3C Ao HlEEOHICHIFLHIE & AN7ZI2 0 b 53, B ENKAR
£ L TZ ORI LEHIEEOBEIIET 5N T WD 3DDEMFITEHL T
WAEPEIPEIEELZITIUE RS W &, @L3C SHoflEFEo Iz,
MRS ZD L) BB —RORLNEE 525 Th A ) EiiEeE (Bl ziE
77T AEEAEOBEMIIKIG LI ) L AME T 5 2 LT
L) BEEhhnwIl, @QLIC S ZOEM LTS % kol
BIZLLC 412 2 L BT 5129 37, L3C attofilEidohiziz, L3C

(46) 26 CF.R. § 53.4944-3, TreasReg. § 53.4944-3(b) (West 2016); PRIs, Program-Related In-
vestments, https://www.irs.gov/charities-non-profits/private-foundations/program-related-
investments (last visited Feb.11, 2020).

(47) Robert Lang, The L3C-Background & Legislative Issues: A New Way to Organize Social
Enterprise, 1-3 (2013), https://www.americansforcommunitydevelopment.org/downloads/
The%20L3C%20Law %20-%20Background %20&%20Legislative%20Issuesrev12-12.pdf (last
visited Feb.14, 2020).

(48)  Schmidt, supra note 10, at 707.
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SHOBROEEIE L LB L O HTEERIET 2 HEPEEN TV AW
Z &, @L3C &t BN E D L3C KAt & il 5 2 Frik Rk 3 %
TENTED LTV, TOHAMMERET IR L 2o En IR 2 5
WL CRBEWEELZERT LIRS 2 2 &b, B4t BA3L3C &t
DEMEBHT HME—DETH DI LIZOVWTAREZELLTHA ) Z

F72QL3C BV TOEBOEMRNSFLEL LT LR EDFEITo T

W Z) (49)0

3) ZEHIKRT7AFURA

LLC &t THE S b L3C £k, LLC S0 R# TH 2 Fikik
Mo, ZRENGT 7 A F Y ABBREZ bND. SRR GESNIEKE
(transhed investments) & LT, Z3& SN72HEDKMEHIZOWT, &1
HO—#F45 (transhe (T [hF vy al L)) BZOHEMB X Ol
Wz, BHEEDY A7 OESOREB L PNERIZOWTREZ S b 0%
HHNDLY,

Bz, OKRE2EHEMFRELLE T, ZOKEDEHNY A7 TR
ToH-oTH, HELMKMAFOMGERITIELEHL, T0r 744
BB E T LMY O £ 74 - bF v 2 (equity transhe) . @[]
LD OBV ELMIFT 20N Ed . BEELESAZOBI % EKT 5
HEY, WL D BEPERRE 2T AN TN RKERDOAF = - b
7 v a2 (mezzanine transhe). @Y F ¥ —F ¥ ¥ ¥ LB L SRR O
I WG ONRELNFT L2HEROT =T « V7~ 2 (senior tran-
she) 12, STHT 2 2L TE LY, ZREMTEOHI L LT, @2B%IHET

(49)  Id.at 707-709

(50) Langand Minning, supra note 12, at 17.

(51) Thomas Kelly, Law and Choice of Entity on the Social Enterprise Frontier, 84 TulL.
Rev.337, 373-375 (2009); Dana Brakman Reiser, Blended Enterpraise and the Dual Mission

(12)
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AHMHORET AL 474 - FF Y2220 T 1 %D 25%I%ET
LPHEMENE AT 2RMEORURT 2 A= - FT 221220 T3%
O, 50% & & L TREWE RO L EEEXESFONET L =T - b
YT alIOWnT 6 %D E T HE. W25%IET % F5ER < Do B
FRON— " F—OHETEZ 74574 - bT 2221220 T0 %BDIUE,
BU%IET HMHORET 2 A= - FT 22 2122V T 2 %D,
50% Z G T A HIER EEDREROPGTHV=7 - b T v allown
TT%DNWGax & T ALEREDEZLNTND ™,

INHDMT Uy 2O, REES 72 £ 7213 L3C Stk o F k12
RGO VTN ML LT L) —EEB Iz D 0 (debt-like)
F 3T b O (equitylike) 125 THAHH Y, ER@DIZB VT,
FARIRF IS L3C XA D HNF v A0 LM% 52 5N 5 56, WER AT
BT 7T AHEREICET ABOBME L L TITEIT A2 L b b o T,
FOBMHIIEHOMBZORKILOATIE R, LICEHO HEIEE I
BILEMRICTHIENTEDLI EILHRDLY,

LIAT, BN T 7 A F Y ADLICHITEM T 7 A F v A% D
BT THAIRMNOEZ1E. MHAF T 7T AEEEORNTY) A7 D

Dilenmma, 35 Vt.LRev.105, 110-111 (2010); Reiser, supra note 29, at 628; Lang and Minning,
supra note 12, at 17-18; Antony Page and Robert A. Katz, Is Social Enterprise the New Corpo-
rate Social Responsibility?, 34 Seattle U. L. Rev. 1351, 1363-1364 (2011).

(52) Robert Lang, The L3C Explained, 10-13 (2017), https://americansforcommunitydevelopm
ent.org/wp-content/uploads/2017/02/The-L3C-Explained.pdf (last visited Feb.14, 2020); Lang
and Minning, supra note 12, at 18.

(53) Reiser, supra note 29, at 628 (Fi 27z d D THh LA, ZIUdEEE (common
stock) &0 bEEMELGZONDET ).

(54) Celia R. Taylor, Carpe Crisis: Capitalizing on the Brakedown of Cpitalism to Consider the
Creation of Social Businesses, 54 N.Y L. Sch. L. Rev. 743, 762 (2009/2010); Reiser, supra note 51,
at 110.
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EWRER T TP NON G E SIS THA ) T E R HEL Tn 2™,
LAL.s AR L9 I2L3C EHozdn 7T ury S AMEgicd £ 8
T, LR R NI v ab FLEERESRMAE LS S ozl Bb
N5, Fi, WEIPAMBOEER LD SEMEON IR Z 2T & L72GE.
M ZOEEDSEENHNE A L2V T v a2 GFICHROOHE) ©
BERIZE o THAFIZRIZ 25 &) ICFHAS L. 20REFEMEND LLo
B R OWERNIEE T RN AE L SE LW REEAH D, 20 L9 & b
Ty a BB LE 57, S50, ) A7 HE L TR WG 1L,

AANFTERBEICLEHEELHLOT, LICE&HOIOOTU T T A
MR EICOWTIHRICEREDN S 2 L IZV 2 eWnwTHhAH W, T2, 7urs
TABHEREL LT Y aBEHFEL LICKLICHEFDOL DT
L LLC&#HEB L UMEHW 2 BRSO FATEZ200THY ., £
72, WEHEOLLC SIS TERWI L 2 LIC AN TE 20 I3
BEVbRE P,

(4) LACEHDANFV A

L3C &ttofllE iz, EB L. BENE 2 3BEWNH O E % A
T52 &, SHOBEELR HNPNGEOSRE T 7213 EOMiEO LA CTld v
ZE, SMOHWPBEAWN E 72IIENHOZER TIE R W L, L)

(55) Lang, supra note 47, at 2-3; Schmidt, supra note 10, at 709.

(56)  Schmidt, supra note 10, at 710.

(57) Carter G. Bishop, The Low-Profit LLC (L3C): Program Related Investment by Proxy or
Perversion?, 63 Ark. L. Rev. 243, 265 (2010); Daniel S. Kleinberger, A Myth Deconstructed:
The “Emperor’s New Clothes” on the Low-Profit Limited Liability Company, 35 Del. J. Corp. L.
879, 893 (2010); Benjamin M. Leff, Preventing Private Inurement in Tranched Social Enter-
prises, 45 Seton Hall L. Rev.1, 22 (2015); Schmidt, supra note 10, at 710.

(58)  Schmidt, supra note 10, at 710.

(59) Kleinberger, supra note 57. 897; Schmidt, supra note 10, at 710.

(14)
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L3C 2 DEM I T 2 BlEO P z# 2 T, BN ZNENEETNT
Wi\, ZOMRDYIZ, L3C KHDOBEDN > T L DFIHIZOW
T, HITO LLC SHEIKE L Twb, o2 b, LLC E&HEONED
GRIBFEFICLVOT, KETIE, LICSHICHES 2 7N F v A0 %
ZREIZ O W TR ELHFNO LLC SHEOBED A E RO R ET %,

(7) LaC &t HEY  L3C HHLIEFEE LTS 0% H % 43 LLC &4t
DIINF ¥ ZAOBHAZRHLTBY . Z OBMAIZIEE T R 2R
LTwa Y, LLC &0 BIIZOWTIZ, &N LLC &ttEo#HE0H T
HEE 5> TVD, £ OMNflERETIE. LLC &hiE, EFHMBTH 20 e
IPIIH ST, AEEK (lawful purpose) 2 H T A &N TELHE
BEInTwnas®, 2L, F13¥ (business) DXLFxHWT, LLC&
i, B REEHP (lawful business purpose) D72 EN5 &
BET 2N H 2705, LLC &AL L O EFMBEMOFIMEIZIRS L13E 2
LTV nY, ZFEHWO X LIFEF O LLC &M OS5 E

(60) See, e.g, VtSat.Anntit.11, § 4162 (West 2019-2020); I1.Comp.Stat.Ann.Ch.805, § 180/1-26
(West 2010); Mich. Comp. Laws Ann.Ch.450, § 450.4102(2)(m) (West 2020); Wyo. Stat. Ann.
Ch.29, § 17-29-102(a)(ix) (West 2019).

(61) Reiser, supra note 51, at 109; Reiser, supra note 29, at 625

(62) Seee.g.,/N—E ¥ M (11 VSA.§4011 (West 2015)); A 1 >N (31 MRS.A. § 1504 (West
2019)); 711) 7 4 V=7 (Ann.CalCorp.Code § 17701.04(b)) (West 2020) ($R47 - #fFr % 721
BRtEHFELZHEC LT %) 40 7 A (805 ILCS §§ 180 /1-5, 180/1-25 (West 2018, 2020))

BN BNEIEFEEL T 5, FHE (business) (&, BFHWTITHONLLE L) 2 IIHh
PhoF, HO@LIG] - Y - HMREOMOAENENEEL LT 2);, VA YT I
(LSA-RS. § 12: 1302 (West 2019)) (& HIZBRE SN2 HIDPSERIZED LN TV WnHAE
BHER R HOZOIZHERTT) £55); 3 272 IN(MCLA § 4504201 (West 2020))
EEMLBMTERILENDL ET D), 744 I V7 M (WS, § 17-29-104 (West 2019)) (4l
PEES F 7213 RBRE L L CATEI T 2 BINZ BT, BAENTH L0 P lrrbbs, &
H 7% A 72012 7% . &5 &3 %) NCCUSL, supra note 5, § 104.

(63) Seee.g,7 7w 7 (6DelC.§ 18106 (West 2019-2020)) (SRATHEABREWT, EHAH
WTHHDPE) Db E S, G RHE - HWEZRXEH27) & 35);, =2 —3—
2 J1 (NY Limit. Liab. Co, § 201 (West 2019)) (NY Limit Liab Co § 102(e) (West 2019)i%. Busi

(15)
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ENTVEDLITTERZVOT, FHORENZWHE) EME L 7213IE
EFHHOWITNAOHWD/ZDIERLEND T EIFToN v EEsh
%,

Zhuxr L, L3C &ttt 2oL L TEREMI L EHEWHBOE
e EAET 5 2 EARD SN LA, M), SAOEE LR BMPIGE DA
7ZIIMEDMED LA TE WA ED, H25HDH L NG L 72ITERDOHY
MEELLZLFRROLNLEY, Lz o T, 26 OEFIE L3C &t
FEIZAREIND 2225, L3C £thid#E - BHHEHMW L W) IEEH]
HI L s omsi e WA L7723 v a >~ (blended mission) %A L.
WbWwBHNA 7Yy R (hybrid) & LTOR#EEAETLEDEN) ZEHNT
57,

CDE) nEE - BEHWEEANHWNEOES SPEET 500 %R TH
M HEIX R VDS, LIC KoL LT, EENTZIEIHBEWHBNOZ
B DSAE OB o7t L ENL NI LW A OFEE L HIYH

ness DEFIZOWT, HHW LI - S - HMBLE 723G H 2SR T 285 5);, 0—
F7 45> FM (RIGenLaws § 7-16-3 (West 2002)) (R.IGenLaws § 7-16-2 (West 2020)i .
Business DEFIZOWVTIE, 5O BHHG] - EH F 2 IIMBOFEEEI* BRT 5 L5 5).

(64) NCCUSL, supra note 5, at § 104(b) Comment; Keatinge, supra note 29, at 570-572.

(65) VtSatAnntitll § 4162(1)(2) (West 2019-2020); I11.Comp.Stat.Ann.Ch.805, § 180/1-26
(West 2010); LaR.S. § 12:1302C (West 2019); Me. RSt.Atit.31, § 1611 (West 2019);; M.CL.A. §
450.4102(2)(m) (West 2016); RI1.Gen.Laws § 7-16-76 (West 2020); Wy.St. § 17-29-102(a)(ix) (West
2019).

(66) See e.g.,VtSat.Anntit.11 § 4071 (West 2019-2020); I1.Comp.Stat.Ann.Ch.805, § 180/25-20
(West 1994); Mich. Comp. Laws Ann.Ch.450, § 450.4303 (West 2020); Wyo. Stat. Ann.Ch.29, §
17-29-404 (West 2019); NCCUSL,supra note 5, at § 404.

(67) John Tyler, Negating the Legal Problem of Having “Two Masters”: A Framework for
L3C Fiduciary Duties and Accountability, 35 Vt. L. Rev.117, 141-143 (2010) (L3C &tk A 7
v R (hybrid) & L COF#i% A9 % &9 5); Reiser,supra note 51, at 108 (L3C &ALk
A L7232y ar (blended mission) #8355 &55).

(68) See e.g, VtSat. Ann.tit. 11 § 4162(1)(B) (West 2019-2020); I.Comp.Stat.Ann.Ch.805, § 180/

(16)
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W DFEE F 72 M DO LA TR B WwI &9, &5(12, L3C &fto
TA R SR VEAIIE, BEHIZLC A& TR %), LLC &HHIcEHE
ENDZLOPHESNTNE EIANDL, LICEHAEE - HEHW %
BRTDHIEEFRIEL T EIDLEEINLETHALH ™,

(f) L3C HtoiE LHHH - REEHFEOKRY  L3C KLORE R,
LLC S OF#AMMAIZL DT L 12% %, LLC &4t (L3C &tk b &)
i, o E (member) 124 - TRE S5 ET IV (member-managed
model) &, HEEME (manager) 2L VFEE SN 5E 7V (manager-
managed model) HESNTBN @, TNHED2200FTNVOHNL, »
TN 1 DOxEELY (operating agreement) Db & TEIRT B Z & 127%
bo WHIKNL, SHOFEHEL L OHEOEF 2 HMI L, ALEM, HEEEH
T, R - REEHEEB LU LLC SHHEOBRICER SN DT,
BIZXoTHRREINLBDTHDL P,

1-26(b)(2) (West 2010); Mich. Comp. Laws Ann.Ch.450, § 450.4102(2)(m)( i ) (West 2020); Wyo.
Stat. Ann.Ch.29, § 17-29-102(a)(ix)(A) (West 2019).

(69) Seee.g., VtSatAnntit11 § 4162(2) (West 2019-2020); I1.Comp.Stat.Ann.Ch.805, § 180/1-26
(b)(1) (West 2010); Mich. Comp. Laws Ann.Ch.450, § 450.4102(2)(m)( i ) (West 2020); Wyo. Stat.
Ann.Ch.29, § 17-29-102(a)(ix)(A) (West 2019).

(70) See e.g., VtSat.Anntitll § 4163(a) (West 2019-2020); La. Stat. Anntit.12, § 1302(C)2)
(West 2019); Me. Rev. Stat. Ann. tit. 31, § 1611-3 (West 2019); RI Anntit.7, Ch.16, § 7-16-76(c)
(West 2020).

(71) J. Haskell Murray, Edward I. Hwang, Purpose with Profit: Governance, Enforcement,
Capital-Raising and Capital-Locking in Low-Profit Limited Liability Companies, 66 U. Miami L.
Rev. 1, 27-28 (2011); Tyler, supra note 67, at 141-143.

(72)  See e.g, VtSat.Anntit1l §§ 4001(16)(19), 4054 (West 2015); IL.Comp.Stat. Ann.Ch.805, §
180/1-5 (West 2020); Mich. Comp. Laws Ann.Ch.450, §§ 450.440 1,450.4402 (West 2020); Wyo.
Stat. Ann.Ch.29, § 17-29-102(a)(xi)(xiii) (West 2019); NCCUSL,supra note 5, at §§ 102(10)(12), 407.

(73)  See e.g., VtSat. Ann.tit.11 §§ 4001(20), 4003 (West 2019-2020); I1.Comp.Stat. Ann.Ch.805, §§
180/1-5,180/15-5 (West 2018, 2020); Mich. Comp. Laws Ann.Ch.450, § 450.4102(r) (West 2020);
Wyo. Stat. Ann.Ch.29, §§ 17-29-102(a)(xiv), 17-29-110 (West 2019); NCCUSL, supra note 5, at §§
102(13), 110.
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LLC &#t (L3C &th) OEB L UREEHE X, KA LTE
f£36% (fiduciary duties) & L CoORFEFE (duty of loyalty) B L OVEE
% (duty of care) #HEH ™, Lo L. #EEZHIL, AEHLLOTRW
NED, BB I OREEREORERY - TERE T OMOBERG O
fR - A%, 3% (good faith) B & IAIEZER (fair dealing) ZBI3 5%
Ty L o3ET (obligation) DFEATZFFliS 2 HEDOHER THZ LNV TE
5™, L7chi> T, LLC &t (L3C &4L) ofEE# L, LLC kL2
EERHOH LT, HHITH T /B EIEIT L. ARG I T 528
LFOFHE R LIHEAITELZ L2 hE e b hnweHlEshtnag ™, &
DOEEFINZ X 5T, LLC &4 (L3C &4h) 1. IGEs o A% & FHAF
1% (social good) % HIERTLEH* ZOXLOREHIIEKHB*EDEL D
LN TEDLILILRDETHSLH ™,

EZAHT, EBE - HEHME W) IFEFHB L PEROTED B OW ) &
1BRT B L3C 2ttoa, L3C KO EENHCOFED 72012 &
FELTEBRSZBELICEE, BELLI v a Y OFEZIZNETHL
Z & REORT 58K OIS (duty of good faith) IZERT A EEZ D
505, L3C SO EM 272 S 2IFTE S IZHIE D 7 < LLC &I
HEINAHZ LR, ZOREHFOTHIMEL 25RO TIE RV

(74) See e.g., VtSat.Anntit.11 § 4059 (West 2019-2020); IL.Comp.Stat.Ann.Ch.805, § 180/15-3
(West 2017); Mich. Comp. Laws Ann.Ch.450, § 450.4404 (West 2020); Wyo. Stat. Ann.Ch.29, §
17-29-409 (West 2019); NCCUSL, supra note 5, at § 409.

(75)  See e.g, VtSat.Anntit.11 §§ 4003(b)4)(5)(c)-(f), 4059 (West 2019-2020); I.Comp.Stat.Ann.
Ch.805, § 180/15-5(c) (West 2018); Mich. Comp. Laws Ann.Ch.450, § 450.4407 (West 2020); Wyo.
Stat. Ann.Ch.29, § 17-29-110 (West 2019); NCCUSL, supra note 5, at §§ 110(c)(4)(5)(d)-(g), 409.

(76) See e.g, VtSat.Anntit1l § 4059(d) (West 2015); I.Comp.Stat.Ann.Ch.805, § 180/15-3(c)
(West 2017); Wyo. Stat. Ann.Ch.29, § 17-29-409 (West 2019); NCCUSL, supra note 5, at § 409(d).

(77)  Reiser, supra note 51, at 109.
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E OB H T TIUTK L, ERENHWSEIET 5 & 2R 5 HLE
&AL, L3C £t ok E B OEEFRH L. WREMER KALICBEE L 72 &
I BEFRET A0 NI, BENHWE — (primarily) (CBIH I E7-3 0
THH", FHEEHIZOWTLLC S —KORB E SN DEEIZL S
JREEPR e MOEEME L X R D) . BENHNE I RICRESNDL LD TE
BWEREINLY, Zoh, BENHNE BT LOMETH LMD,
L3C &t o H iy Btk % &5 2365 (conspiracy) 13HEHAH—3
THRIFNEL S WEFRENR TS,

BIEFRBOBIEN WA E D | EHENHMITEFEEDOTEAIZB W TRIR
FNCPRFE S v e b, L3C Rt H %2 2 24 Lo R B L Ofk %
R IEEREB L OISR L72#EK - k23567 70 —F % AL
LTBY. 720 7077 AMEEE L NER AP 5015 (¢) H (3) 77 D
HbRBoOLNL L5, L3CKHANOFEMEAA U, AT - BUfF %
BEHE - HAWEEREL PO —BOKEEFIITLI0LEZLN
%%,

(7) FxEEE  LLC &ttid, FR#E#H (annual report) % JHHR
B (Secretary of State) 2 L 2T 1UE R & 72w s, ZORBARIE., &
4. SHORIE L7213t 0RET 2 FFHOP . HNADOFEBEHT T
TRETAMRIA HE - BEEFHE L /E20MM0HE) ORAG - HFik Lo

(78) Id.F 7z, HlIEHEE. COEEOSHE, TOX) BEENRONISEE L2 E ) EE
BT 2EHIZOVTHEDN R, LICARHEREIZ L TOb R FMKAE T 7 A F v ABLXOT
INF Y AR & e o T B EHRIHE LS. Reiser, supra note 29, at 630.

(79)  Tyler, supra note 67, at 142.

(80) Idat 144, 146-150.

(81) Idat 155.

(82) 1d,at 161.
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L) BMBHAFRCTELRVY, L L, LICARHEEHIET 2 MND%
(&, L3C KALICH I OMEFITZR L T n®,

() FEWMHYOMEI L FEHHNOBEZ @ T 2 ke LT,
FER (fraud). FESIVMTA (ultra vires acts) 7213 H REE DR (piercing
the veil of limited liability) ZEEH & 3 2RV HENEE L TEZ 511505,
FBEHE L LT SHUICRFEIEESE L T v e ZFRHTE RV E W
bITnE Y, ERISHIIBWTEENH W2 REET 2 FRIL, —MiIc#E
HIIRERE % TR T 2 2R B L O FORIFICHE S, #ik&a4 (in-
junction) F721ZHFEELT (specific performance) b¥iEE %R0 9 b EEZ
EN5%, B, LLC &4t (L3C &4 1213, REFROIZDOLNLE T,

3 BLLC &#t

(1) BLLC SttDAZFE &iHAIRHEA

(7) BLLC &HtoifydE 7 A A DD Benefit Limited Liability
Company (BL'F [BLLC &) LWERF9 %) OHlEFE L. 20104 2 ) — F
> R T Benefit Corporation $illZE2iEDIICHIE S LA L & DHIZ, [ L X

(83) See, e.g, VtSat.Anntit.11, § 4033 (West 2015); La.R.S. § 12: 1308.1 (West 2019); Me. RSt.A.
tit31, § 1665 (West 2011)(F 7z, N THEBZHERET 2 HEDRHIZ O\ T O Buk %
Y2 L ARFERT S); Wyo. Stat. Ann.Ch.29, § 17-29-209 (West 2016) (F 72, Stto&EAR - It
MEB X OEMERRT 2 & ZFERY 5); NCCUSL, supra note 5, at § 209.

(84) AV 7 AMTIx, L3C &ttofkEEid, it® e LT, MFEHE (Attorny General)
2. BEMNHWOOOBEOHE B L O ZOFHOEME R L2 HFEOF RSS2
T5Z L EET L, [L.Comp.Stat. Ann.Ch.805, § 180/1-26(d) (West 2010); I.Comp.Stat.Ann.
Ch.760, §§ 55/3, 55/7 (West 1997, 1999).

(85) Tyler, supra note 67, at 156-160.

(86) Id.at161.

(87) See, e.g., VtSat.Anntit.11 § 4132 et seq. (West 2015); IL.Comp.Stat. Ann.Ch.805, § 180/40-1
et seq. (West 1998); Me. RSt.A tit.31, § 1632 et seq. (West 2011); Mich. Comp. Laws Ann.
Ch450, § 4504511 et seq. (West 1993); Wyo. Stat. Ann.Ch.29, § 17-29-902 et seq. (West 2010);
NCCUSL, supra note 5, at § 902 et.seq...
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) =7 ¥ FHT201L4E e &7z, BLLC &#1iE, B Lab (LIF [B
FHR] £F5) DI L WbhILA Model Benefit Corporation Legislation (LA
T EHEE BC xftik] &v9) 12D & N LLC SHkicBE 2Nz 72
bOTHL™, BT HRid, BLLC RALOHIEEOKZEE KK L T zo
TE% L E720 BIRICHEHR L T 728l BC Sttiko g, BT
LLC #l@ kI3t R REERICTDICRKE T E 2 XK UELH L L EXL 5N 5
DT, BLLC &t RFHE S N h oz vbilTwnz™, 20k, 2013
FASAH L T UMD BLLC A E 2 6lE L, £720 20164FE 12 vy =
Z TN 20184124 I BLLC &tz fllE Lize 5612, 797 =
7N b | 20184E 12 BLLC 43t (Statutory Public Benefit Limited Liability Com-
panies) xHIE L2 77 7 = 7TINEMKIZ L 5 BLLC &bl % i 0 20184F
ORAIE, SAEOFEIZBIT 5% T T 7 = 7TINME OFEMNE %58
FAUXY, BLLC MO VES L OHES 2 FIge A E BRI I RF S U CAlER

(88) Murray, suopa note 3, 437-438; Manesh,supra note 3, at 638 n.205.

(89) Manesh, supra note 3, 638.

(90) Murray, supra note 3, at 438-439.

(91)  Act of June 4, 2013, ch.269, 2013 Or.Laws 682, codified at Or.Rev.Stat.Ann. §§ 60.750 to
770 (West 2014); Manesh, supra note 3, at 638-639 n.207. %2 3. + L I 2 MifilEHE1L, [benefit
company ] A%&%E (corporation) F 7213 A PREM 44 (limted liability company) #* B
% EEFL TV Ab, OrRevStat.Ann. § 60.750(1) (West 2014).

(92)  Act of Nov.21, 2016, No.2016-170, 2016 PaLaws, codified at Pa.Con.Stat.Ann. §§ 8891 to
8898 (West 2017); Manesh, supra note 3, at 638-639 n.208.

(93) Act of Mar.19, 2081, ch.201. 2018 Utah Laws, codified at Utah Code Ann. §§ 48-4-101 to
48-4-402 (West 2018)(§48-4 -105% [Benefit Limited Liability Company | ®#&FEE LT, [B.
LLCJ. [BLLC] % & %% 3 %) ; Manesh, supra note 3, at 639 n.209.

(94) Del.Code Ann.tit.6, §§ 18-1201 to 18-1208 (West 2018).

(95) Dana Brakman Reiser and Steven A.Dean, Social Enterprise Law, 65 (Oxford Univ.Press,
2017) (ERSHOBEFIZBIT 277 7 = TINOLELIE, N1 7Y v FEE~NOT T = 7H

DEE % WG S AN & Tld v &4 %); Michael B. Dorff, Why Public Benefit Corpo-
rations?, 42 Del. J. Corp. L. 77, 83-84 (2017) (75 7 = 7 /1 #520134F 12 public benefit corpora-
tion statute % fil523 % Hi £ Tl benefit corporation statute # 523 % NAA 72 2o 7255,

(21)
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WHEAIL R EEZLNDL I ERb, AENTHL 2 WEEREIZOWTO
RS EZRTHDOTHD L vbils Y,

(1) BLLC &H0EMMA A A1) —F ¥ PN A LT UM R~
Vi x =7 B L2 o BLLC 24t#lERE IR, B 7 RREOEH BC &
#13: (Model Benefit Corporation Legislation) @ KE5:7 & Bifi 22 vy LA
LT, LLCAHICHAE SR EICL>THIESNZBDTH LY BT
Rid, AR oEHE BLLC &4t (Model Benefit LLC Legislation) #7233 L
o fzns, FROBNSLLC 2E2HET 52 L b1k L0720 T,
RTINS OINKIEEEZIFARNDOB IR - EFIWEFRT Do, UK
L. 777 = 7o BLLC #il5£#:13. B 7 REEORH BC StkiciEo <
L) kb, ©LATIY = 7INEMKD PBC &4tHlEd: (Public Benefit
Corporation Statute) IZEDWTHIESN/ZHDOTH D, RIETIEInE T
TULT - EBETIVEFRIRT LY,

(2) BZR-ETIL

(7) SmPfA B I RiE, AROETIVBLLC £ftikx AFK L Tw
HBWOT, IFRADB IR - EFIWIZHHE S NS BG5S MNOMKE LD 7% 5
T, WAAHIE L2 2 —F » B BLLC &ft#ilEd:z. AR TIEB I
K- 2FNVOMREE LT, BLLC &S T 2 HEX MY EiF %, BLLC &
flERIE, BATO LLC &EHEEREICHESM AN EZENT 2 b0 L LT
HENZHDOTH Y eI LzHlER Cidz < 2 —F ~ FHIBLLC

75 = TINOF . benefit corporation statute Z FEH 2 MAMEIML 722 L I2E K L T,
T T INDA 37 MIMBDIND benefit corporation statute DFHDPEIZ R T 5
SEPDHLET D).

(96) Manesh, supra note 3, at 607, 639.

(97) Murray, supra note 3, at 439; Manesh, supra note 3, at 640.

(98) Manesh, supra note 3, at 640-641.
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At ) =7 2 P LLC &AtflEdio o BLLC DT, H3 78
SOBEND B 12T E D,
(1) AFWFZEOEK 21 —F » FMBLLC &4, BLLC &t
W — % 2 AR %S (general public benefit) OAIHOHWZE TS &
BT D ERET L — M A3 FIE O HigiE, LLC &4 4 A-201
F"0b ETOBLLC 2O HMIZEML/ZZbDOTHY, 72 Eit4 A-201
FOHMIZETAHIRE D ) 2L a2, — i ALMFIRIE FF
FEDRILFIZEDOFE A 2 EE S BB &8 UC, BEFEEI L o TEHE S
NAHEB L OBRRISH T 2EE 2, BB A >~ 787 P2 EKRT 5,
7oo — R AR RIER I 2 T K (articles of organization) ¥ 7213
BRI (operating agreement) (X, 1 2P EOHFEDRILAIFIZE D EIH
% BLLCEHOHMO 1 D& LTRET LI ENTE LM, FEoisdky

(99) Murray, supra note 3, at 439 (BLUEDONEDLH 5Dk, SHLOHB, FEHEOERE
OERFIZEHEF T2 3 RICT ERwET S). KIS, BIKR - 7NV 3‘%1@
D 3IMIZDWT, See, Or.Rev.Stat.Ann. §§ 60.750 to 60.770 (West 2014) (117 4%); Pa.Con.Stat.
Ann. §§ 8891 to 8898 (West 2017) (8 #14%) ; Utah Code Ann. §§ 48-4-101 to 48-4-402 (West
2018) (11747 4%).

(100) MD Code Ann., Corp. & Assns. § 4A-1206(a)(1) (West 2013). See, Or.Rev.Stat. Ann. §
60.758(1) (West 2014); Pa.Con.Stat.Ann. § 8394(a) (West 2016); Utah Code Ann. § 48-4-201(1)
(West 2018).

(101) MD Code Ann., Corp. & Assns. § 4A-201 (West 2002) (&, FRBE & LiGEI3 5 H¥E%
B €y LLC At & 7213k H R A &9 bbb b3, SikladE - B - &%
FREBEAT) ZENTED EHET D

(102) MD Code Ann., Corp. & Assns. § 4A-1206(a)(2) (West 2013). B I K - EFIWIZET S
flhod 3L . FEEOBEZE T 5, See, Or.RevStat.Ann. § 60.758(1) (West 2014); Pa.Con.Stat.
Ann. § 8894(a) (West 2017); Utah Code Ann. § 48-4-201(1) (West 2018).

(103) MD Code Ann., Corp.& Assns. § 4A-1201(c) (West 2013). R I V7 =T7MB L1
ML FEREOMEE 357 (PaConStat.Ann. §§ 8892, 8894 (West 2017); Utah Code Ann. §§
48-4-103(3), 48-4-201(1) (West 2018)). F L TV HiZ, A —=F ¥ FMo [HE=FRHEIZL >
TEHlENE ] L) LEDHIBREN TS (Or.Rev.Stat.Ann. § 60.750 (West 2014))

(104) MD Code Ann., Corp.& Assns. § 4A-1206(b)(1) (West 2013). F 72, Z OHFEDLILAGF]
ZHBIDERE 72 EE I BT A EEIE, — ik AR A 2 Al A BLLC S

(23)
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7|t = O /N /G = L1 2 N S 0 4 o S Qe S/ Bl < N 1 L R SN AN
HHEOFFEOBBIIBIT AHORIIL A2 THAF 72 I3Higtta 072012
REBERSZIRET L2 & BEARET L2 L. ADOEFEOUGE, i -
B F 2O ES R RAET 5 2 & AR HNEE 3 5 MK (en-
tities) “OEARDFWENOWEN, F 7213 E F 2 EBRBEO 2O OMOFFED
Figz DZERA G E N5,

(7) #B - BEEHEORE  BLLCAMOFEB I UEBEZRET
% #i1k, OBLLC &0t B, @BLLC &, T&iB L O & Ot
B - 987, @BLLC &t —# F 721320 A FlisosimE L L
TOFEZE ORI, @BLLC &1k, 20 T-&MF 2k 2o fkEOEHI
TotiEe DS B LM A A At MR SB L UHANEE. @1 - H
BHEBEORE*ZBL2TNE R0 0WY, -, RETLHF. ol
MR, FLEEBET L2008 TH L L ZDENRET DM TNV —TD
Fig 2 ZETHIENTEL, 5|2, BLLCRHDFED LUK+
T 5813 BLLC 2O A LMAIRE B D28 Th 5%, 7213 BLLC
AR B L LLC 341k 4 A-12075 TR EN D EHRF 7213 MR IO

DFEH R HIR L 22\ & H%E 115 MD Code Ann.Corp. & Assns. § 4A-1206(b)(2) (West 2013).
BIAR - EFNVIIET M4 MG, FHFEOHEE T 5. See, OrRevStat.Ann. § 60.758(2)
(West 2014); Pa.Con.Stat.Ann. § 8894(b) (West 2017); Utah Code Ann. § 48-4-201(2) (West 2018).

(105)  MD Code Ann., Corp. & Assns. § 4A-1201(d) (West 2013). R¥ Y I)v 7 = =7HB LV
M FFEOEFRE 3T 505 (PaConStat.Ann. §§ 3302 (benefit corporation), 8892 (West
2017); Utah Code Ann. §8§ 48-4-103(8) (West 2018)) . = L T > MMIEIHAE 22 sEF 1T 22 0o

(106) MD Code Ann., Corp.& Assns. § 4A-1207(a)(1) (West 2013). B 7K - E7NVIZIET A1l
D3N FFEOBE % 3 5, See, Or.Rev.Stat.Ann. §§ 60.760(1), 60.764(1) (West 2014); Pa.Con.
Stat.Ann. §§ 8895(a)(1), 8896 (West 2017); Utah Code Ann. §§ 48-4-301(1), 48-4-302 (West 2019).

(107) MD Code Ann., Corp. & Ass'ns. § 4A-1207(a)(2) (West 2013). BI K - EFIWIZET 5
flhd 3L . FEEOBLEZE 5, See, Or.Rev.Stat. Ann. §§ 60.760(2), 60.764(1) (West 2014); Pa.
Con.Stat.Ann. §8§ 8895(a)(2), 8896 (West 2017); Utah Code Ann. §§ 48-4-301(1)(b), 48-4-302 (West
2018, 2019).



IR E BR T 2 A REMaH (L3C - BLLO) (&) — 161 —

TOHRMFH L E DRV,

(z) Fzp5%E AU —F > FHBLLC £4L%&, BLLC &3 ko
e 2 SO ERFEHESE (annual benefit reporto LATF [FlisisdE] &
T5) AEABICRMFLR2TNE RS2 0nE T 2%, flmgHEHEoORS L
L C. OBLLC &HLa" M RE4FE B IZ — ey 7 AL FR & 385K L 72071k,
BI04 ARG EIE SN RE @ER T 72138 E 2
BLLC &4 0AIHT 2 HIWTH 2 L iR HFEDORILFIRE O ER ST, B
LU EO AT S N D, B L 0@ BLLC S L2 A 3L A F)
AR T 5 2 LR WIFIRN. DLEO»H5@0NENETH DM,

F72. A1) —F ¥ M BLLC &HtEHE, FERABMEFICRONE L&
5 EERERT L. MHFEEOMGRES L - L CGHA SN, E=81kE

(third-party standard). F721Z—3L 2 V#EHIZOWTOIHOF] % 1
A EEHIEIE > TER S 72 BLLC S0 AR - BN/ 7 + — <
v A (performance) DFEAMiAS, FRFZEHREZT I ZEZD SN TIUL RS 4

a1
Wy

(108) MD Code Ann., Corp.& Assns. § 4A-1207(b) (West 2013). B I & - €7 I)IVIZET 5o
3MH . FAHEOHEL T 5. See, Or.Rev.Stat.Ann. §8 60.760(5)(c), 60.764(3)(c) (West 2014); Pa.
Con.Stat.Ann. §§ 8895(d), 8896(e) (West 2017); Utah Code Ann. §§ 48-4-301(4), 48-4-302(4) (West
2018 2019). 7Z&db. Mo 3ME. FEORIGRIELEEL 525 2 LIFBEREN W & G

CHEROEBIIELEBOMEOER L ROV L, SEEMBEREICOVWTEA

ﬂ‘fﬂf FEDLLEVWI EIZOWT, HUTHZEL TWwb, OrRevStatAnn. 8§ 60.760(3)-(5),
60.764(2)(3) (West 2014); Pa.Con.Stat. Ann. §§ 8395(a)(3)-(c), 8896(c)(d) (West 2017); Utah Code
Ann. §8 48-4-301(2)(3), 48-4-302(3) (West 2018, 2019) (£ #MYIEERE O AT OBLE T %
V).

(109) MD Code Ann.Corp. & Assns. § 4A-1208 (West 2013). See, Or.Rev.Stat.Ann. § 60.768
(West 2014); Pa.Con.Stat.Ann. § 8898 (West 2017); Utah Code Ann. § 48-4-401 (West 2018).

(110) MD Code Ann. Corp. & Assns. § 4A-1208(a)1) (West 2013). See, Or.Rev.Stat. Ann. §
60.768(2) (West 2014); Pa.Con.Stat.Ann. § 8398(1) (West 2017); Utah Code Ann. § 48-4-401(1)
(West 2018).

(111) MD Code Ann, Corp. & Assns. § 4A-1208(a)2) (West 2013). See,Or.Rev.Stat.Ann. §
60.768(2)(b) (West 2014); Pa.Con.Stat.Ann. § 8898(2) (West 2017); Utah Code Ann. § 48-4-401(1)

(25)
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A1) —F v FHIBLLC &1 Ic BT, =gk, e - BRIEN
T =XV AZBVWTRANT T 7 74 AWML, B L OFHE %
ThH0o0KELYERT L EERSNLY, F ki x, (i)BLLCE
ﬁ#%ﬁﬁwaé%it@ﬁ%%<mmwc:;ofﬁ@éﬂfwéﬁﬁ
Ty O (1) DFEDIT + —< v AR T B EICEBENLEHRE, @D
ZNSOZEROMMIINE, B L UQLHIEEIINTLEHEBLIZENLD
TP SNLEREERSELRTL2E08T, D Lo® - OB L0OO
UL BT B IS AICH T REE 72137 7 R A RETH 5 720 12EH
Ydidy HIIETH B Z & % FHRS 5,

A E 1L, BLLC RALOAEHEEZ O T1R120H INIZ, &1LEIC
fFENB % s 2w, BLLC&HIZ, 7= 7% A FE2FLTWLY
Hlid, €07 = 7% A P OREIERIC. BLLC 2O &I DRI
R Lz T uE e nw®, BLLC R RO Y 2 7% 4 b2 AL TV
¥4, BLLC &hiE, ZRkosd ) kB, a ¥ — 2R T 2 H (E T, 20
BOE ORI EFEO 2= ZRMA L 2T U % 5 w0,

(b) (West 2018).

(112) MD Code Ann., Corp. & Ass'ns. § 4A-1201(e) (West 2013) See, Or.Rev.Stat.Ann. § 60.750
(6) (West 2014); Pa.Con.Stat. Ann. § 8892 (West 2017); Utah Code Ann. § 48-4-103(10) (West
2018).

(113) MD Code Ann.Corp. & Assns. § 4A-1201(e)(1)(2) (West 2013).

(114) MD Code Ann.Corp. & Assns. § 4A-1208(b) (West 2013). See, Or.Rev.Stat.Ann. § 60.768
(3) (West 2014); Pa.Con.Stat.Ann. § 8398(b) (West 2017); Utah Code Ann. § 48-4-402(1) (West
2018).

(115) MD Code Ann., Corp. & Assns. § 4A-1208(c)(1) (West 2013). See, Or.Rev.Stat. Ann. §
60.768(4) (West 2014); Pa.Con.Stat.Ann. § 8398(c) (West 2017); Utah Code Ann. § 48-4-402 (2)(a)
(West 2018).

(116) MD Code Ann., Corp.& Assns. § 4A-1208(c)2) (West 2013) See, Or.Rev.Stat.Ann. §
60.768(4) (West 2014); Pa.Con.Stat.Ann. § 8398(d) (West 2017); Utah Code Ann. § 48-4-402(2)(b)
(West 2018).
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OF) FlasdslFHe 2 —F ¥ NI BLLC &ibiEd, —ikm 2 53k
Flik F 721X EO AL R 2 BR E TIN5 2 L 2B 25512, Fli
S| Tt (benefit enforcement proceeding) # #E L T Wi, B IR -
ETVET B 3IHIE, BLLC &HLIZ & D E#EIC, 23— EDFIT %
A LA, BEE R S VIRENIS, FIgREE T ORG £ 7213 7%
T5HIEDVREDLENT WL,

B) FZUzI7 - -EFTNL

(7) BibsA 797 = 7o BLLC &ttiilEdiz. B R - €7
VASHTRCHESE BC £EIC Db D THADIZH L, 79 7 = 7MHEAKD
NI E RIS 4L (Public Benefit Corporation (AR [PBC &%) &9 ))
DFIEFNIEDOCCHIESNSDTH D, £OHT, 77727 « ETIVIL,
BIK - EFNVEERRLD, 7777 LLC &HtlEkom oz s
g EF A BRE 44 (Statutory Public Benefit Limted Liability Companies

(LLF TBLLC &) & 9)) 0T, 8N EDBEDHDHET 5 &\
IS L LD HE TR, BIR - EFIWVERBKTH S,

(1) BEWMFIFEOHR 777 = 7H BLLC £ALE0EH#IC LU,
BLLC &4z, &% (Chapter 18. Limted Liability Company) ® & & T, %
D, FOFENAE > TRIL SN2 EF B (for-profit) @ LLC &4 TH 1 |
—2F I HOAILEFZ (public benefits) #AARETI L, BLOE
DB 5 FHR TR HETEFEHTL I L2 BRI NZHETH L,

(117)  ZB. ko LLC &tz o T REFROBEDN ST v 4, MD Code Ann., Corp.
& Assns. § 4A-801 et seq. (West 1992, 2012).

(118) Or.Rev.Stat.Ann. § 60.766 (West 2014); Pa.Con.Stat.Ann. § 8897 (West 2017); Utah Code
Ann. § 48-4-303(3) (West 2018). F 7z, —#%®D LLC &thiZowTid, EFROFES S
T\, OrRev.Stat. Ann. § 63801 (West 1993); Pa.Con.Stat. Ann. § 8882 et seq. (West 2017);
Utah Code Ann. § 48-3a-802 et seq. (West 2014).

(119) Del.Code Ann.tit.6, § 18-1202(a) (West 2018).

(27)
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Z 072912, BLLC &4tid, #LE O F i, LLC RO A2 L - T
HELGEEZ T 2EOREONI, BLOLLC &HoEkiIRE N/ —
DF ZIFEBO LRI E WEE R T 5 HEET, fESNeFuEe s %
W, BLLC &1tk ZOEFKOKEIZBLLC & THL I ERL. F72.
TOEKIZBWTLLC RIZ L o> TRES N HNE =2 D EDFFED R
BRI (specific public benefits) % 7R & 211U 7% 6 7 ni,

[A3ER9FIZE ] (public benefit) (&, A, MRk, HLEMER, F 72135 EBIAR
# (HHE L ToBEToOREDSOE) oho—oL EOMEEIZE T 5/
AR (L 72 3HBARNROBIR) 2R L, =8 - e - Sofbry -
FEVERY - BOBRY - B - SUFRY - B - SEEN - BRI E 723 R 2
MEOMRES EENL™,

(7) #EH - BEEHEEOHYE BLLCAHOEEBLUELYEE T
TEBY AR AT HME - BEERFE I RZ0MmoFE R, HEOE
AR, LLC BHOIT AL > THEHELREE Y T 2 EOREDOFL.
BLULLC S OEKII BV TR SN FFEO ALIFIGE £ 72 13O &
L FIt % LB E & (balance) 35 /5T, BLLC SO FHEB L U¥H
EREELIERL 2T NE RS 2w, EHESINTWE™, LLC &%t o
JEE K (company agreement) (ZHIERDED D WA E Y, BLLC &tto
FEBLUEBFLRELIIERT 2Rz A7 548 - BEEHF L2
ZOMOEIE, BLLC SHOFEEB L OELZRE T 3BT 22 & 21|
BT 572008 B0BEICHT 2 EEZAbRV,

(120) Id.

(121) Id.7 3. BLLC &ttoiEE 3% (company agreement) (§ 18-101(9) (West 2019)) &,
BLLC &g L —3 L 2 wHlE %2 &t 2 L AT & vy, DelCode Annitit6, § 18-1202(a)
(West 2018)

(122) Del.Code Ann.tit.6, § 18-1202(b) (West 2018).

(123) Del.Code Ann.tit.6, § 18-1204(a) (West 2018).

(124) Id
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BLLC &Lt H T3 EHHE . £ 7213 BLLC RA0FED X U%F
AREEIIEE T AMERE AT Ao E L, AR E F 7213 BLLC
£18-12025c () 12 X o Ty EBRITR ENLAEMFRRICBVWTET A2
DMIED 72D, TG LLC KHOITHBIZ L > TEELEEE T 5 FIHEO
72O, WA BEIHLTORFELZE) bOTELRVOTH> T, 72,
BLLC &t 0tt B $ 7213 e S BE I3, MathEi18-1204% (a) 12 51F 2 1L
ZROFEMHRDDZIEICEH L TE, 20 L) REOPEIHERICED X,
F 7R ERRA % T BEOBELHMI 26T 2E5PER L2 VWE ) %
bOTERWEAIIE, HEB XV LLC ST 2 20 OEMLEE (fi
duciary duties) ZJEITT 5 EEZ LML,

(=) FltEds  BLLC &fhid, EKIZB W OR SN A®IF O
LLC &M, BLULLC SOITHIC L o CTEELWEEZITHED
REHEDOFLE (interests) |ZBI§ 2 Wi5#H (statement) %, 2FTLICHEA
WZRRAE L 2 U 7 5 1,

ZOWMEFIIZ, OLRLO L) A2 Fi% (benefits and interests)
AT L 720180 SN2 HEE (objectives). @ RFLOD & 9 7 A 3L 2 F)
2 MRAET B ERIZ M3 LLC AL 0EH 2 W $ 2 720 (A S 7z 2k,
QLD &) AW R ERAET 2 720D HEIZIL U SBIZM43% LLC
KAEOEBCEE S 2 RIS CEBINFEOHR, B L U0@ELHE
IS U CRRED & 9 2 A3 % Rk 2 ARHE T 5 BRI 43 LLC 0 #E o
M, EENRT IR S RV ERESINL P, 2. 77 7 = 7 BLLC
LA, MO L S H SIS LT LLC 0B & FR i3 % F
IR EE L ZR L T,

(125) Del.Code Ann.tit.6, § 18-1204(b) (West 2018).
(126) Del.Code Ann.tit.6, § 18-1205 (West 2018).
(127) 1d.
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F) R&EFLE 777 = 7H LLC SHICE— O REFRR OB EA
SNTWDLYW, 5T, BLLC &#EI2BWTH ., BLLC &0 %2469
5 —EDMEIZ. BLLC &0 E B A B ORI B L OEE O L8319 H]
W WMERT L HECEHOFEBIVEB2REFTLIEHTLI L%
il 5 FEFRAE (derivative suits) ZIBEET A2 EATTEL EEDHNT
Wh

4) BZR-EFNETTVIT - ETIOLRK

BoK - EFVERFET S A Y —F ¥ NI BLLC &4L#l5E#8:Tld, BLLC
1113 1 DL EOFE O AR & R E 7T EE I B W CEIRIIC
BETHIENTELEREENTWA®, L, I 727 - E
7T ELTOT T 7 = 7IH BLLC &4tfillEH: CTld, BLLC &4 & o Tk
ENBHRE DU EOFFEDRILWFIGEE Z DX DERICBNTRT I L
WERENDW, L7edo>T, 777 = 7H BLLC &3t — #7440
s EFFE D RILFIGR OB ST ZBR L RIS w2 ik b,

Fr. AV =T Y FINBLLCAHOFEBLIUEBLERE T L2H1E. €
DKM R, MEER. BRSO, Mt - BB % %5 (consider)
LaFHER 55w, Zhicxt L, 797 = 7 BLLC &t o FH¥ES &

(128) Del.Code Ann.tit.6, § 18-1001 et seq. (West 1992, 1998).

(129) Del.Code Ann.tit.6, § 18-1206 (West 2018).

(130) MD Code Ann., Corp. & Ass'ns. § 4A-1206(b)(1) (West 2013); see also Model Benefit Cor-
poration Legislation with Explanatory Comments § 201 (Version of April 17, 2017) https://
benefitcorp.net/sites/default/files/Model%20benefit%20corp%20legislation%20_4_17_17.pdf

(last visited Mar. 4 2020) (LLF. Model Legislation & 3% ).

(131) Del.Code Anntit6, § 18-1202(a) (West 2018). 7 7 = 74 PBC &4LillE i & [al— o #
E%x% T 5o DelCode Ann.tit.8, § 362(a)(1) (West 2015).

(132) MD Code Ann., Corp. & Assns. § 4A-1207(a) (West 2013); see also Model Legislation, su-
pra note 130, § 301.
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OB 2RI 58T, HHOSEMALE, LLC SO AL > TEE
BB EZFHHEOREONI., BLULLC &0 ERKIIRENz—DF
7O NI R E L E & (balance) § 4 HET, BE SN T
ROV EREINTVDE™, [FRE] & [HEZEE] OFEROENIZD
WTE T LOIMEL TV R 20 BREICKI L TER B &5 hUd, 2 1) —
7 v FINBLLC &AEHIEEABET 5 [EE] v HiEid. F#EERIC
WCEZDZERPRICERL TV DI EY (HHEREFEBLIHIC
FNEEEIEN ST L Z L IXWRE), . Ty 2 TINEORET S [
BWEE] LWL, FEREZFSHELCEELEZ L2 EvERT S
ThH»HIHN5, WO BEREOMRL L TRHEDTELZER L VD DI
TEARL, RERALVERELEZ LI L2ERT L0 0E206N05T
HHH)W, UL, EEOBEA RIZ. TOHRFIEVITZVWEI ) IZEDbLNR
5o
E 512, FIRHEEIZOWTIE, A1) —F ¥ FM BLLC &#h#1&. BLLC
SAFERFIRREE L LB ICRM L 2T UER S 2w E 5%, Th
2R L. 79 % = 7 BLLC &4tiE1d. BLLC &fhid. Flagssz, 248
WCHBICRBELZUNIERS 2 0wET L5, 2, ) =52 FMH
BLLC &4LE:1E, gty # ¢ S4B ICfF S5 7217 T7% <, BLLC &
W T A NEHFLTWDLEEIZE. 207 279 A4 b ORBFSC

(133) Del.Code Ann.tit.6, §§ 18-1202(a), 18-1204(2) (West 2018). 77 7 = 7/ PBC &4kl
il H—D#EE T 5, DelCode Ann.tit.8, §§ 362(a), 365(a) (West 2013, 2015).

(134)  JHaskell Murray, Social Enterprise Innovation: Delaware’s Public Benefit Corporatio-
Law, 4 Harv.Bus.L.Rev.345, 355-356 n.64 (2014); Herrick K.Lidstone, Jr., The Long and Wind-
ing Road to Public Benefit Corporations in Colorado, 43-JAN Colo.Law.39, 40, 44 (2014).

(135) MD Code Ann., Corp. & Assns. § 4A-1208(a) (West 2013); see also Model Legislation, su-
pra note 130, § 401(a).

(136) Del.Code Ann.tit.6, § 18-1205(a) (West 2018). 77 7 = 7 JH PBC & 4Ll & [/ —DHl
E% T 5. DelCode Ann.tit.8, § 365(b) (West 2013).

(31)
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IEOFIRMEELZIR L2 NE 26T, 72 7% 1 P2 AL TR ngf,
BLLC &3 BRkA D ) k. o ¥ — %2 FR$ 2 FH IR CIME L 2 10 g
BROEBWEBELTWE ™, Tk L. 777 = 7 BLLC &4,
V7Y A ML D ARIZOWTOREIF RN,

F72. AU —7 ¥ FINBLLC &ftiid, =848I S L TBLLC &
FOWEB % IS 2 S HEOMER L ZER L T L 25, 797 = 7
BLLC &#1E1C1de 2D &) B2 AR L T2,

B, A =T FHO—#d LLC £ B W TREFBOHEDLN H
L3 BLLC &ftikid, AMAIROBERFEZZIBIL T2 2L 285
BRI TR TR 2 BAG E 723 T 2 2 e TELHIEE L T nt,
SR L. I 2 7 TIE— %O LLC &3 TORFFRBOHED1Z
A2 BLLC &4t#id, BLLC &t ofar s A § 2 —E 0t Hic, il
RHBERT L L 2l T 2 ERREREST LI L TELEHELT

RY-SECN

(137) MD Code Ann., Corp. & Ass'ns. § 4A-1208(c) (West 2013); see also Model Legislation, su-
pra note 130, § 402.

(138) 777 = 7HI PBC &AL#lER b . IS, 7= 791 MIX B AHIZOWTORER
72\, See Del.Code Ann.tit.8, § 366 (West 2013).

(139) MD Code Ann., Corp. & Ass'ns. § 4A-1208(a)(2) (West 2013); see also Model Legislation,
supra note 130, § 401(a)(2).

(140) 777 = 7H PBC &HEfER: S, Mk, £=FFEMEIZHS L T PBC 21t oEH %
FEMS % R O O EE % A% L T b, See Del.Code Ann.tit.8, § 366 (West 2013).

(141) MD Code Ann., Corp. & Ass'ns. § 4A-801 et seq. (West 1992, 2012).

(142) d-o& b, BIAK - EFWVIET 2 Mo 3 Mk, BLLC &Lz BT, Rl T
OB E 23R A2 35 2 EAEO 5N TW A, OrRevStat.Ann. § 60.766 (West 2014); Pa.
Con.Stat.Ann. § 8897 (West 2017); Utah Code Ann. § 48-4-303(b) (West 2018); see also Model
Legislation, supra note 130, § 102, 305(c).

(143) Del.Code Ann.tit.6, § 18-1001 et seq. (West 1992, 1998).

(144)  DelCode Annttit.6, § 181206 (West 2018). 77 7 = 7 /N PBC &Ll &k & [7— D #lE
%9 % Del.Code Ann.tit.8, § 367 (West 2013).

(32)
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(5) BLLC S#tDOHEM

(7) BEWEDPZVETLHER (&% LLC SAEHIEERIZ. EFHEm
PIEEFEHBP 22D 6T, GENEHNTHEGE 2T L0 TES
EHMEEINTWDE W, L7zd> T, LLC &0 HEZ IEE 08K & 4,
MR EHNO DI LLC SHOFHENERL L TETBY) ., T2k
72 LLC &A1 M H A o4& #I42  (for-profit social enterprise) (249
LEDNICHMEND ZEAMBE LR ROV E VDI TWSE™, F7-, &
#iry 7 LLC LM S E RO BB X OF /N F » 2B L CHEE L
RO WRKEZBOTVWE b, HENEEICE s GHEELTW
LV DM, Lo T, BREB— 2w LKREMSRKRILEZEIE 52
(A 7 AR 3% b o & LCHlE S 7z BC SHOEMIES & i L
T. BLLC &% 03EMIELEDIE ) 55 LB S 5 4,

F72. LLCAHOFEBLUEREZRE T 2813, SO ROEE
FHIHEUL-EREHLEHY ™, LrL, StllEEL 38 %), LLC

(145) A1) 7+ v=7J (CalCorp. § 17701.04(b) (West 2014)) . 777 = 7 M (6 DelC. § 18-
106 (West 2010)). A1V —F ¥ FI (MD Code Ann., Corp. & Assns. § 4A-201 (West 2002)) «
=2 —3—27J (NY.Limit. Liab. Co, § 201 (West 1994)) 7% L &IH,

(146) Manesh, supra note 3, at 643 n.230, n.231.

(147)  See, e.g, Brett H. McDonnell, Committing to Doing Good and Doing Well: Fiduciary
Duty in Benefit Corporations, 20 Fordham J. Corp. & Fin. L. 19, 27 (2014); Dana Brakman Rei-
ser, Benefit Corporations—-A Sustainable Form of Organization ? , 46 Wake Forest L. Rev.
591,608 (2011); Murray, supra note 3, at 441-442; Alexander, supra note 10, at 154; Manesh, su-
pra note 3, at 642.

(148) Murray, supra note 3, at 448-449; Manesh, supra note 3, at 642 (f&f%% 7 LLC &4tiEAs
#E%— (menber primacy) #ZRK$ 2 3L BoTidwiwnwl, $72. (E#H7% LLC
KA OB OME— ORI O 72 ONEEORKALE T 5 8B 2 EMICEDE SN LIFFED
FELaweds).

(149)  See, e.g., Auriga Capital Corp. v. Gatz Properties, LLC, 40 A.3d 839,850-51,855 n.65 (Del.
Ch.2012); Ann.Cal.Corp.Code § 17704.09 (West 2016); NY.Limit. Liab. Co, §§ 409, 411 (West
1994); 15 PaCS.A. §§ 88491, 88492 (West 2017); VtSatAnntitll § 4059 (West 2015);
NCCUSL,supra note 5, at § 409.
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SALHEE BRI L DV BEL23HIR SN 5 2 & 2HICTH
EL T2, LLC 2D EOREIZ L - T, LLC &0 EH ICA3E
R AR S5 2 L R TEDDL LN TE L% 51E, BLLC R
FHOVIEIZLET RN E W) FIRP R ENDL T LR D H WY,

(1) #HamEfattdkolEs BLLC SHOREHT L 2 AfFr S
D EFRFERZF TR L BC &t e BLLC &tk % & 2 S0 I 4

(Benefit Entity) OflEEBAEIZOWT, RO L) ZRESL TS50,

9. OBUTORSWEREEORELIL, B Rt E2IELLC A
ML L THBESNZREL Y b~ EI3ERDS 2 AR % EK - Al
W22 ERRET 2 FREARMEL TRV ETHDL, $abb, (1)A
T =7 RV — ORI F 72X /IR 2 FE E I E E T A e
DFHF L, HEWEFREOREEOHHLREEIITRLMHERE D KT
WTHhbpZ e, £/, (HHSHFIRER T, B¥0mEE (I - 4
B) VSO AT =27 BNy —IZI3RFEDBO N & 72T
72l LTHEHFAEEEOFEHAMEZEE S 2MEMNH LI L END,
ZD LX) B TR TH D Z b, S5 (i) FIEEE I ER AT
WO EGIHERT ST RMT 21T E RV DLER->TBY, HF=H
WL o THEAFZIIREAES NG 2 L3S T, BB F 723530 H S & 2 W
WZOWTHEWERRFEITN T 2 PHERHIEDS 2N L Eh b, FlREHdE
FOFRIFB 2T EH S TR 5,

72, O EREETERORIEDIZHE S 5 EH (costs) IZ2W T, (1)
P e ETRROARNLE LM L) . ORI 2 2 L. A

(150)  See, e.g., 6 Del.C. § 18-1101 (West 2013); Vt.Sat.Ann.tit.11 §§ 4003(b)4)(5)(c)-(f), 4059 (West
2015); NCCUSL, supra note 5, at §§ 110(c)(4)(5)(d)-(g), 409.

(151)  See, e.g., Murray, supra note 3, at 445; Manesh, supra note 3, at 644-646.

(152) Manesh, supra note 3, at 646-669.

(153) Id.at 646-661.
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DN EVEEST L e rb, BAMEAT L2 L, (i) HEmEFle
¥FROBIERIX. BHN 2 SB L O LLC SHIE A 2 Flss 2 85K §
NETEARLHRE FHEB) OISO RALE FEIIZER SN S &
VORI RS C LI 2 E Dbl TR

X512, @FFEFEFMDB I HRIZL A B Corporation &\ FA 2 FREF 1L, 1>
FEORIHFIZRIZOWT, BEEFKARD T ORILFIZROERE TR S
CEXDH—FB, EETELY 7TV (signal) 2ELHT L. Fo, AE
HEFEIIINORREZITHZ L BIROBAEEZITAHI LN TELI L
IR S LTV,

(V) “ETHDELTHEE  LRROL) LARERTY LD A HE
MBS LT 595, 2t L, BLLC &, ko L9 %=l
TLETHLLOTFRDLEINTVE, ThbE, OFEDLLC &ttoH
EBIOI v ar (mission) D7 F v (signal) B & OE—VE % R
HTENTEDL LI, OfFEHH% LLC L A HIYO LLC 2tk &
ORFAZE#EST 22N TELI LR B, T2, OHAWHENO LLC
KAt OV Ti—oREELZBE L T, KER. EH, R LOMoORE
BtROBH o AT — 27 KW F = BLLC &t &9 77 » F (brand) % i8ik
T&5HZ L, 6|2, OFEHMICIR L CUHFStToREZ BESE L4
B L 720G D Z L OHHERORMBERIET A L, T2,
®FOHK - HHEMES L OEHEOERIFTHENTH L DT, BB ED
7)) =% v v (greenwashing) DR EE BT L8750 5
ThsH",

(154) Id.at 661-668.

(155) Id.at 668-669.

(156) Taylor, supra note 54, at 752.
(157)  Alexander, supra note 10, at 155.
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%% 3. BLLC &tk o 1 o & LT, HEmesERICE o TH]
BHZHRS 2. B O (off-therack) WK EHET 52 EHEZ LN
Bo ZHUIH L, EEEHIZBNTT 740 b (defaults) #E % BRI T &
A% LLC SAHELE L B2 ), RERMEHW, AT -7 K VT —D%
. B RS L OHRIREEO &) 2 RBENEROBUE IIEE £ 72138
EATET, FRHORRITE 72 DIITE LW EPERHSI LYY,

4 HOPEOILELEOFE—HECICRAT

T A ANIBIT S L3C &k, LLC SISO A AD b & T S
N, HEOFEOAL ST, HEFiEE b HWE $5 LLC &1 TH b,
¥ 72, BLLC &tk b, FHkIC, LLC &It o Bz BT % b
DTHLHH, BT REEOMH BC AL CHlES N2 b DL, T
7 = 7IND PBC SALHIEFTRICEDS W THIE SN2 D L IZ53TH b,
L3C &Atid, & D bIFANERAIT (IRS) DED L 707 T 4 HEREE
(PRIs) %52\ 2&M%EHL 2 L ARSI NIAMHIEET, BHIOIRB
DORENHYO 70 77 AERERRES T2 2 EpHifFS iz, LaL,
L3IC &ttA 707 7 ABEKEDOBMEE T2 L TV 0 E ) D EiEET 5
CEDEL W L, ZOEMEWETAFRICZLWI R EOE BN,
707G MBI SN o T2 SRREER e R E L
SR TTAF AL LTDO N Y v afHEHEICE->Th, TV ESE
NS END I EDhmolz, EHIT, TUu 77 AMEKEB IV
Ty afE i LIC /TR TS, FMMELXHET A LLC &t B &
WMEMN 2 BRI OLELFIHTELZ2DD0THL Z LRI N TS,
BLLC &#t12 2w T d, LLC &g O F A IC XL o TR O IE A
TEETH D, BLLCEH TR T, 21X, EEEHICL - T, LLCA

(158) Murray, supra note 3, at 442-443.
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HOFEFITRILWFGRZ BRI EDLI L2 EOLI LN TELD, TAYD
2BV TR 2 A BT SRR TR — L v LIREFSR RO FHIOAT &
WENIT B —HEOIED 12 & LT, BC R HE S N7z » 5% 2
UL, TIEE BLLC &M OBMIEL M 2T 5 2 L3 TE v v
ABHETHA)o

T AN HIIZBWT, fER, L3C &8 L U BLLC & IC OV THENE
) DO IENDIER I N TV L, LA LAA S, HEWEERRS LI
BAT =7 RZNVT—OEEIS LB P L LT, BHEHTH SRS
X9 % BC &t & b2, ERHMOFREESAIIE S %5 BLLC 2112
B M 2RI 2 BRIV LBV EER LN,

ZNTiE, BOEICBWTH, 7 X2 D L3C & - BLLC&F o & 9
LEAEREIIRO bNL THSH ) ho BUTOXALRIIBIT 5 EFEAMIE. €
DI BEEBPAREELZRH)BET, 72V AOLLC &M EHUL b 0
EvoTIwnhrd Lz, LaL, 72U SO LLC ZAIZREO 5 Tw
LREM BB OSA - 2V =B 1T\ T, BHFEFXRAD [THARKRLLC
HEE ] AIRORS BV TEDBEAZ LB TEL TR, #F, BITos
F&HICIERD SN Lo 72 bPEOGRSHIZ oW T, FHR174E
AR ERT OF RS ORI L T, GRS OB ZAEAE - T,
ZOFRH == AN % o 2Rl STV 2" Leds> T, M AR
BERSICEO 5N L Z eI, ZOSHOFHOER 2 WS %
ZENTED L) IZEDNS,

BROBFLEZ BT, BEOHIHEMOLELPHEARL T b, b

(159)  BYEVRGA = PaEiR) [ WSt A BRSSO %5 oM G & MEA ] Ei
R8O 115 18H — 198 (2008) . VLEEFEGHS (R AHks 7] 58 - L1HE-12H (F
R, 2017) 7% EB M

(160)  PIIT =143 - HifedE (159) 21H. MR ERBAEO 5N e WIEENEREOH 25 H 2T
ERSHEEEIRT 24 Y22 T4 73D ENL LBV ET D, [ - A8E (159) 20H,

(37)
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PEOEFRSHIZOWTH, 2OERD HWITHEWFEO B2 il 5
LWL T A AT BT B SRR L ERT S BLLC &t £
U7X ) BIBEEART L2 LIEWERTHS ). ZOHEIT. K THRE
L7z7 A 70 L3C &4t - BLLC SO E B L UM L ) —E DR
BEELZEDNTELTHA ) SHICMZAT, Bl L, 7 XY HI2BWT
RO HN5H LLC St oM BRI R EAROELr HE 5 707
TAED L) LHRIEIROONL B H1E, SRSHOFMAIEIMZ 2 2 L8
RSN d, DOEDIFROVE FEOBREE LT, #HHOFLG &4
DR F % BIE T 5 ARSI 2 a0 12 & NI F ol EREET 2
BESNERETH S,

(161) &HEES765 1 15 (CEFROBM) - 914515 (B . ¥B 28T+ A4 E1L. %
& EREET L, SRS OREIITOMBEIT) 2L EET B SHEF34 2 3H,

(38)



