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BREOT 2N D% L OMOSHBTI BT, REOFREZFTH L, it
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(1) See B Lab,State by State Status of Legislation (2019), https://benefitcorp.net/policymak-
ers/state-by-state-status (last visited Apr.13,2019) (33/HB L O’ a1 > ¥ 745X 2% benefit
corporation legislation #fl5EL TH Y. 6 NI EEEFTH S).

(2)  Annot.Code MD$§5-6 C-01(b) (West 2012).

(1)
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FTLHDD. % L OMAED T FIERRERED (Constituency  Stat-
ute) LXHDOGDTH Bo FIERRERIEDS L. HTOFHEE RHES 577
& L T19804E IS BT B TEFE 2 SE BN OATEY IS L CHIE S 72 b
Ty Z L OMTIRIEER IR EUNOFERRE L D EET LI LN TES
EHELTWAY, 2 L, BCorpld, D7 X #1128 W THFE
DS EALDOREI R INL L1242 ) BEFEEDEARTITYH o THE
KBl (mission) DOfEE F 7213 ARIE - BREERTEO Y M A 28K §
LI (social enterprise) ICOWTHLAYET Y, FOho—>ok
L. BCorp HlEDHIEEIRB SN2 DOTHY ., Tz, HRFEDSOF
ERREOFR T ERB L 2R WwE T 50T, FIERRETIEDLE
TR Y,

T A B OFENEZ B THIE S 72 B Corp BT 2B X, &IMED
B CTZOBENFTICERPAONL, EMEOREIX, BEtar ot
#7273 (Model Benefit Corporation Legislation [JAF Model Legislation &
VW9 )) o Ty THEFBKOERN LB E LEVED LN TS L

(3)  20104FBHIZ 33 AFIERIRE IR L 2 D T ize TNERE L2 SBOINEO—E
122w, William H. Clark, Jr.et.al, White Paper:The Need and Rational for the Bnefit Corpo-
ration:Why It Is the Legal Form that Best Addresses the Needs of Social Entrepreneurs,In-
vestors, and, Ultimately, the Public, 9-11, n.30 (2013), https://benefitcorp.net/sites/default/
files/Benefit_Corporation_ White_Paper.pdf (last visited Apr.13, 2019) (2 E4RE 522
E FIERREONFLEETHIEDNTELLLTWRIZT ERdh o720 T, Bk
FRGREKADFEAMO T CEBFBEER L 725 2 L 2 BN ORI EGREOR G * RS
LIl EEET AN H S Z L2153 %) « Mark J. Loewenstein, Benefit Corpora-
tions: A Challenge in Corporate Governance, 68 Bus. Law.1007, 1008, n 3 (2013). #l&Eta#&
HEEOWNEIC OV, #iF [0 B EBGROER - FE-CSR 20 {5 ENE %
=1 93ELLT (houfpsth, 2014) 2.

(4) B Corp DIRFEIZOWT, 3 - w8 (3)164E U TSME, $72. B Corp b &0 7244%
MAZEICDOWT, BIEES [EFENAEEIC L 2S00 EOENRE Q) 2 - %) ] —Eik
15% 2 5237TH - 35198 (2016) &M,

(5)  Model Benefit Corporation Legislation with Explanatory Comments (2017),

(2)
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Wo TEWY, Model Legislation Tld, B Corp (& —#&09 7% A3LA0FI%E (gen-
eral public benefit) PHWZHT L 2T ETLE L D10, BINWIZE
EDRIERFILE (specific public benefit) # HAYE $5 2 L5 T& 57,
SR L, 797 7IIE. Model Legislation 3 & OFEEEIZDWT D
SRR 2 AT L 72, 2013412, 77 v = TIRHEIC B W T, —2F
7O AL FIZE (public benefits) *A&AMT 2L, BLXUOETOH
DEHRITRE 2 I CEENEIT 5 2 L 2 B SN2 EHHW (for-profit) @
St Th b, ALAYEFISH (Public Benefit Corporation (BLF [PBC/ &
V) BT A BERBIE L2 7T = TN O PBC 1E. Model
Legislation & F\ 5 505% A5, 79 7 = 7INEH D2 O K LAY F
xR EORT L T, 42 Model Legislation & %72 %, 72, 7777
? PBC #ill5€:13. PBC ORI S ZR L 20 X 7% b 2 wHlgg s LT,
BHEB L ORFEO LR ZOIINI, [RHOITAIC L > TEEL B
ZTHEHEOREDOFG] #HET S, PBC #illEH:DS Model Legislation @
— R AWM OLE F AT TIC, FRRo—kIEMOERE > ERT S
Z EiE, BkoEikHSH: (Flexible Purpose Corporation [(PLF [FPCJ

https://benefitcorp.net/sites/default/files/Model%20benefit%20corp%20legislation%20_4_17
_17.pdf (last visited Apr.13,2019), Clark, Jr. et.al, White Paper, supra note 3, Appendix A (LA
. Model Legislation &§5%).

(6) See.e.g.Christophe LacovaraStrange Creatures: A Hybrid Approach to Fiduciary Duty in
Benefit Corporations, 2011 Colum.Bus.L.Rev.815, 824 (2011); Brett HMcDonnell, Committing
to Doing Good and Doing Well:Fiduciary Duty in Benefit Corporations, 20 Fordham].Corp.&
FinL.19, 23 (2014). $ili# - #i487E (3) 164 H 21

(7)  Model Legislationt § § 102, 201(a)(b).

(8) Del.C.Annot. § 362(a) (West 2015).

(9) J. William Callison,Bnefit Corporations, Innovation, and Statutory Design, 26 Regent U. L.
Rev.143, 154-155 (2014); J.Haskell Murray,The Social Enterprise Law Market, 75 Md.L.
Rev.541, 553 (2016).

(10) Del.C.Annot. § 365(a) (West 2013).
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L)) HlEREF I3 AW H S (Social Purpose Corporation [(LAF
SPC L\ 9)) HIEHEICALNLZNE DT, BIHK (BLab) V777 =7
M PBC #2803 a MIERH L2 FELRBEHTH L L Vbl Tnb",
B, a7 FHYBII AV ZMME. 777 = 7 MO PBC Ol
FEORKTBHONEEZFRH L. 2O, —#i) 2 A5 0FIZE 0 ERZ 24 &
B, 2O D ICKEAEIT X 0 BIES & B HE5E DA% (specific bene-
fit) (COREEEEGDLELMNHTEL D L. TD L) LEFEOH AL
B9 allEEos e LT, 20114E7 ) 7 V=7 I FPC il #E" B L O
201247 > > b YND SPC HillE R L IHEN DL D DA H 57, & 512, 2015
A3 AV ZEHEIE, Model Legislation B2 U 72 — fixtl & 095 ) 45
1 (General Benefit Corporation) & . SCP I(ZZE{ L 724 E S0 FI&S
(Specific Benefit Corporation [(SBC)) kw29, oD &t 0Fk %32

(11) B94& (B Lab) ki, [B] £ INWTHELT T MMLT 252 L52BdLT
DO LT2REE Y AT A FHE L 7R 22 FEE R CH 5o B 7RIZOWT, HliF - i
187 (3) 157TH SR,

(12) ] Haskell Murray.Social Enterprise Innovation:Delaware’s Public Benefit Corporatio Law,
4 Harv.BusL.Rev.345, 352-353 (2014)c 7 A 1) # CESHEOGHICB W THEST L7577 =
TINEIZHE D MBIZ s, 79 % = 7 Mo PBC HilE #:1fit> Tiliod % < DM B Corp 12
B3 2 HIEEE ED 2 2EH S AT A v, ok b, BLlab &, KK & LT Model Legisla-
tion ZHEEL THY . TF 7 = 7D PBC #ll@E il o THROMA S 2 2 LIt %
RTL0EEZENTWS (Idat 368).

(13) Colo.Rev.Stat.Annot. § § 7-101-501, 7-101-503 (West 2017).

(14) MinnStat.Annot. § § 304 A.001, 304 A.021, Subd.8, 9 (West 2015).

(15) See e.g, Clark, Jr.etal, White Paper, supra note 3, Appendix C I, 4; Dana Brakman Rei-
ser, The Next Big Thing: Flexible Purpose Corporation, 2 Am. U. Bus. L. Rev.55, 57 (2012); Fe-
licia R. Resor, Bnefit Corporation Legisltaion, 12 Wyo. L. Rev.91, 103 (2012); Alexandra Leavy,
Necessity Is the Mother of Invention: a Renewed Call to Engage the SEC on Social Disclosure,
2014 Colum. Bus. L. Rev.463, 479 (2014); Murray, supra note 12, at 352, n44. = D%, &89 H
BySft (social purpose corporation) & #FFZH TV %, Annot.Cal.Corp.Code § § 2500,
2502 (West 2015).

(16) Rev.C.Wash.Annot. § 23 B.25.005 (West 2012). See Leavy, supra note 15, at 482.

(17)  See, e.g., Reiser, supra note 15, at 57.
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HTWDEE,

KEgld, 7 AV D DL L DO EFEADNHEL LT D 7Ty = 7Sk L
Model Legislation & O Ilb#x % 95 Z & 12X T, Model Legislation &
777 TSR LB AR OB OMEIC OV THRET L7214, B
Corp flSEHAGER D — i DFEFELAEI BT 2 B X OISR 7 85 - HIE
WL TED L) REBE RIZTTONIIONWT, EET L,

2 HRMEFRL (BCorp) DEMEEDERT - BEICEHT BHIEE

(1) B Corp OEUERDITRELE

Model Legislation Tl& % x. % HOWE % BT 5 H5. 8 L OB Corp
DEEHEOFIZE % RS LB, FrEOFIEERE QRIS 2478 £ 7213
AMEBOFELZEZR L TN b2WL, T2, oFRFE I3 ERL %
BTHIENTEL, EHESINTNEY,

(7) ZEINSHAERFEOFGE FEIhLREb0L LT, OB
Corp D¥F. @B Corp. F&HB L OB EZEOMRER - 57871, @ B Corp
D—fHy 72 A3 HIFZE (general public benefit) 3 & O 5E O A ILAIFIZE (spe-
cific public benefit) DZ#HEE L L COEZOML., @HHi4 (B Corp.
ZOF2ALE 72132 OMHEE OFHEIT £ 723D D B A S R E D).
@S - WEBEOZRE, © B Corp O - EMIAFIZ: (MM 2 518
25 BCorp I2b 726819 A2FIi B L TN IZF4E2T B Corp D #kHE Y
HZICE o TiRd L (Rt S ) 2 REM A & ). @B Corp O— i 7%
ANAERFIR BB & OHFE O ARG B 2 23 AT s htw
%W,

(18) Minn.Stat.Annot. § 304 A.021, Subd.2, 8 (West 2015); Murray, supra note 9, at 553-554.
(19)  Model Legislation § 301(a) (1). % E 22T [ABEDOFGHHE L LT 5, Model Leg-
islation § 303(a).
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—&E 7% KNI AR X, B Corp OFEE - HEFH» L O, HHaB X UBRKIC
HELRMA 72 (positive impact) T, @& L TAT, B=HILHEIZ
O LTElisnsbDTHSE™, BCorpld. —#i 72 AFLMFIZE % 81D
WS HWEZE L2 FIUE R b %n®, 7, fFEosdkmfisgiz, ORpE
BELRRIT - CAPR RN L723 S I CA R RS £ 20
-2 528, @QEFOEBTICBITL2EHOAMNZ#EZ THA
F 23 MIBH RO 72O DR FIR L RES LT L, OBFRORES 21T
FiE, @AM OEFEOYE, @2, Fi, Ao ERZRESES
Tl OSFALEREICANGE S5 25 HWE b o 724LkE (entities) ™~
DERDOFNZHART 52 L, BIUOOHE L3R ICMOKEDOF L
252 e, HFENEY, FFEOAEMALIL, B Corp D—ry 2 A3k
RO HIIZEBM L TRID i3 HWTHh B, — DLl EOKED RILHFIZE
% BIRAIZ B Corp DERICHFLT 22 LD TE 20D TH ). TORED
SR FIEE OWIRLIE — Ay 22 A3 A% 2 81 ) tH9 B Corp @ H#Y 2 HlIBE L

(20)  Model Legislation § 301(a) (1).

(21) Model Legislation § 102.

(22)  Model Legislation § 201(a). Model Legislation 5, —2 L EDE D A FIZE % A Y T
FTIERHICERT 20 TR T — W AMAREE) 3 2 L 28R T 28 &
LT, OBREDLDIZTTHRHS - BRE—HO-OOF G ) T HWE AT 2LED
FLOSHIEEZAIRT 2 2 EFEELZHO—DTH Y, BER - HEE - HEEB LY
BUORVZE#F L, SN ORENFIREO BINO 2K E 8RS 2 7:0OF0kik B L OREL i3
K BEHEIGZ D L WSHIEEORRLICE.OA D 5 2 L. @— iy K30 FIaE B,
COHMIZ X o TEEPHE—DPWFEDO KL FIZE 2 2T CTEE L, oM BT
ETCEBILPELT LI ENTERL D, REPIT ORI OO DOFIZROER

(greenwashing) (ZBUA S 2 ESIZ L 2 EHOBIEOBIT 25 2 LR, B Tw
% Clark, et.al, White Paper,supra note 3, 21-22.

B, Y=yt vy v (greenwashing) &, EBIITHONTWALHEL Y L —
BB F 2 ITHASWIIEHEE Ao TR L LTHED 2 L2 BRTI2FHREOHF LERS
%, Model Legislation § 102 Comment.

(23)  Model Legislation § 102.



AR E R4 (Benefit Corporation) (2381F 2 Bk OEL (BH) —283 —

R,

(1) ZETAHZEDNTEXBLMOFE - FERH B Corp O % A3 & 8T
E2b0L LT, OFESHEN LRIHNIE S N TR WHIERRE (con-
stituencies) (ZFRT AT OFERBREHIEICS K S zFliE. Ot
DY) R BEH F 72130 70— T 72 L E 2 B RImABITENT WD,

() B 512, BCorp 7% ZOEHKICBVTHLTRO LIS
— Ry 2 AR R BB X O o A 3kr9 IR B ORI BE S 5 —5%
DOFGE F7IEERIC, BEMEEL 52 5 BHE LY ERICBVWTHRL T
WER Y . B Corp OEUGR &L, SEHOWE = EITTAE. BX OB Corp D
EOFGEEERT A, MoFEFFERIIHE LT B (7) 721

(1) KERSNIHFEONG F 7 EEREEELY 52 2 LEIE v E B
EINDLY,

7B, Model Legislation ix. L5 (7) OZEBIRBEOHEIZL D HET
b LOCEREZEET S5 2 LI, PR OFH RIS 2 FHESHLED
BUEIGER T2 2 L1360, 7, FESMMEOFERBRERE

(constituencies provision) TED HN7zHIZEE S L OB %2 TUH &S #ZE
HIUNTEDLILIZEMTL2dDTHL EHET L™, ZTLY, Fisk
SALEOMOBLE & OFEPH ST D,

(7)) WO BEMLORE L LFEE#EOHE  Model Legislation Tl
SERK - EBHIBE SN T 25E k& OWRRITH L 723 AMES
B L CTRIEBREE L aWEE, LRlofaeE EELE O T CHMIE O
FEITTHBBICBT A1T8 F 723 AMEE. 7212, @B Corp 25— Ay 7%

(24) Model Legislation § 201(b).

(25) Model Legislation § 301(a) (2).
(26) Model Legislation § 301(a) (3).
(27)  Model Legislation § 301(b) (1).
(28) (b) (2)

(
Model Legislation § 301(b) (2).
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ANHMARE B E 23R EO R IMAIREH 2B R L I8 T 2 L &
BAZ LIS LT, BUHBIE A I SR ERMEOEMLEZ B bRV ER
EINLY,

B Corp Otk £ 723X B &S pEEREOTELZ ALV E IS
DIix. Q2D L) BHEOEREADTE 2720 DFMATOEFIDAE L T
LrwoyBerRET AL, BLU@B Corp BMEEIZH] & 2T 7238H 12
PWo TITEN T I ER VI L2 EREN L TR HEIC, iz, ZIk
s & B &) FMERRE T EICER S 2 8, DLEo 2 oD%
WKEBLDTHLEVDNLTVREY,

T/, ZwEL L TOBMAOMAL2 S 4 U5 B Corp O —#k i 70 25 3L A9 F
i B E 72 3R E O RNIFIRR B O ETH 5B 1 L TR AD R
AR

() FEEHIWT IR E T & AT ) WU L X4 3EHGH T AV e &
HEr O RAZHEBRA 7 <. O ST DIRWO T TH#EYITH 5 & A8
MIZAE L2 MR 3 COREHBTOMRIZE T 2 HHICES X, ZLTOZD
FEHIWTAS B Corp O EDOFILE & % 5 & GHIICE LA HA101E, P
DITHIEEICHT 2 BEDO T TEORBLEITT LD L HESI LY,

() #&mFIzsmE T  Model Legislation (&, L4 ByF) 4556 6] Tt

(benefit enforcement proceeding) %8I%9 5. Z Ol FHeid. B Corp
DIEFNIR S NI — M 2 AR £ 72 3R E O KNI FIRE 28K L £ 72
BRI B 2B 52k, F7213 Model Legislation ® F TOFH $ 721

(29) Model Legislation § § 301(c), 302(e) (benefit director |ZB43 %), 303(c) (officers {ZBH3 %).

(30) William H. Clark, Jr. & Elizabeth K. Babson,How Benefit Corporations Are Redefining
the Purpose of Business Corporations, 38 Wm. Mitchell L. Rev.817, 848-49 (2012).

(31) Model Legislation § § 301(d), 303(d) (officers \ZFI3 5 ).

(32) Model Legislation § 303. B2 2WTH FEDFTEABHE ST 5b, Model Legisla-
tion § 303(c).
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ITRFEEDOERIN§ H5K - R TH TH LY ZOTFHeid, B Corp 12
Lo THfEIZ, Tk, REFERICHET 2 FHEREOLRHIE, OF L
SNTCHENBITEEIAIELORIC 1 FE T 7213 B O BT HER RO
2% U EOMKRE ZRAMCEZIEHEFET2H LIV -7 O
i, @OH LI THNHATH E 72I3AMER ORIZ B Corp ML D T &4t
T % Z DRI BT 5 FATHEFFIHED 5 % UL LD L TR ERE
TIES AT 2 HEE I N — T @8R FE IEFBRNC B W
THR SN MOBFEIZ L o T, IREMICHIAE 72 13HER S L) 29
INLOFEIZEDTFHelnwCid, Wk bE b, BCorp 72130
i - B L. FREOAIEFIZEOENR - AIHOWE F 721355 - 114
FMDEFIE L CORR e L. 235 RE2FRT 2205 TE RV,
LRloFIZE SN B DS OE=ZF DO (right of action) ZHERS LD
E, RAOWERKENTELDS BCorp 2 R#ET L LI LDTHY, &6
ZEOFEEHER L 2nwET5E, Z0LX) REEABCorplled ) &5
HIEOREENE LTERTAZLIRATHLH Y,

-

(2) FZUI7MEE
(7) L)% FI v T INEFEIC BT, AdENESH (Pub-
lic Benefit Corporation (LLF [PBCJ &9 )) i, —oF 23 HOL

(33) Model Legislation § § 102, § 305(a). 7 8. B Corp i&. —#ky % A3EMFIH A9 F 7213
FEEDALMAEENZBR L F2EA) T 2L 285 2 L1Tx LT, SfIRERED
FLx b7\ (Model Legislation § 305(b)) o &EMREME O EML B bR\ E T LK
IZOWT, AiE - BiBTE(30) B & 05449 2 RS,

(34)  Model Legislation § 305(c). AZ&HD [ ] (person) 13, ¥R T 72130 e kit
FLICBWVWT, FREZHEENIAEE IR THIE SN T4, BT EH O
WHEWITAESE TH D L ENb, Model Legislation § 305(d)o

(35) Model Legislation § 305(a).

(36) Clark & Babson,supra note 30, at 850.
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JEaYFIZE (public benefits) Z4AHT I &, BLXUOELTOD 5 Fk e
FETEERET L 2B EINEMBER (for-profit) O&EATH 5,
ZD7z®1Z, PBCIE, MREOSERMWFILE, SHOITHIZL > TEE R BE
2T DEOREOMGE, B LU PBC OEHRICHEE SN2 —2 F 7213 HH
DRI F A WEEET 5 76T, B8 3. 20E®RICIE. PBC L.
SFIC X o TIREE N EZRE—D D FOFFEDO NI F)ZE (specific  public
benefits) % F85E L 217 41UE % 6 2 nw®,

[A3ERYFI%E ] (public benefit) (. AL F#ERA, JLEMKR, F 7203 FE R
BE BREL LTOEE TO/REDNOE) Oho—2l EoMEIZHET
TR A (positive effect) (F 721 MAYRNAR (negative effect) DHIK)

AR L. R - RER - ULy - RRDERY - BOERY - BRI - S0 - R
P R - BRI E 3B 2 R ORREL EE NS Y,

(1) IiEE PBC OHUHRA T, REOEEMFIL., SHEOTEIC
Lo TEEREE > Z T HHOREOMNI. B XU PBC DEKIZEWTH
FL S NREE O AR £ 7213 A REER 4 & W E & (balance) § 5
TET, PBCOERBIUEREZRETLEERL2TNEI RS2V, &
HEINTVDEY,

(7) BREHOEIT  PBC OWHRIE. AIMFREBEICL - T &
ISR S N AR I E RO H 2 H D720, F72I3XEOIT RIS
Lo THRELWEEZTHHHEDOIL, TOHEIFLTHELH) LOT
IRV OTHo T, F72. PBC OUHiRIE, LRROBEIZHIT 2 LBE&E
DEMFRDL L REICH L Td, ERICES S, $AAERRI R T, #

(37)  Public Benefit Corporation D% Fiid, Wsie LT [PBC.). 713 & LT [PBCJ
DifEw WD 2 EDFRD 5N TW5S, DelC.Annot. § 362(c) (West 2015).

(38) Del.C.Annot. § 362(a) (West 2015).

(39) Del.C.Annot. § 362(b) (West 2015).

(40) Del.C.Annot. § 365(a) (West 2013).
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WORELHN 2T H2EPRBLZVE ) 2O TERWEEIZE,
B L OS5 20N B OETEE (fiduciary duties) % JEITT 5
LEZLND EHEIND Y,

() B OFEOBE - #7777 = THSHER, ERicBw
T, B L L COBMEREER D20 OEHFEEREICET 284 72
(3 DTN T 2 WU O AR AL 2 PR - #IRS 2 EZ G0 L2 &
MNTELYW, 72720, LR &) ZERkoBleid, O E2idzokIi
95 89 (duty of loyalty) ERIZOWT, @QMFETIEHWITE - A
ek, 7213, BMMZRITE 2IIMEOTER 2 #1748 - MEAIZOW
T, Q@EELFIGRECY T 721 0EE2HMAEZ T - HEOT T, £ 72I3@HH
DAY Tl N R 2R % 45 A BUG [I2 D W T, B O T OHER: £ 7213
RELendboLd 5%,

¥ 72, PBC oEkid, FIEMRD % TLREOFRHDBEITZMET 5 2
L. B L L CORBMEREER D20 OESERNIREREICH T 284 F
7213 OBRFNRS B B O NREAE 2 HERR - #IBRS 2 BE ™ £ 72131
fitxEOwifE (indemnification) - fRF% (insurance) DFEC D HIYIZ & 5
Ty METERATS - AMER, FLTBERBER LI L0450, L)
HERGODLZENTELW,

OF) IRAEFREE  IRAEFRER (derivative suit) $&#EO HIAE, OO
FATHEHRAOA R L L b 2%, Fzid, EERERIG FTICHAS B shT
W B SHOBAITIE. BRE 2 % F 7k TG T % < L 520007 KV otk

) Del.C.Annot. § 365(b) (West 2013).

) Del.C.Annot. § 102(b)(7) (West 2019).
43) 1d.

) Id

) DelC.Annot. § 145 (West 2011).

) Del.C.Annot. § 365(c) (West 2013).
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KDH) B5A7%vIE) 2, AT /ZTERTIAS 5 PBC OKEIL, &tk
36555 (a) H I ZE O b % FAF 2 il § B IREFRCRET 5 2 LA TS
Z)MSJO

3 Model Legislation &7 57 T 7EtEE DL

(1) AFHaYF2E

Model Legislation (&, fl:&xd L UBREIC &AL L CEE BB ZE L
52 5 — i REMFAGEENEH T 52 L%, BCorp IZHEKT Y, L
ML, TOHMSEEIR, BCorp ICIEHENTTIIET 52 ERET 5D
DTH2HY, F72. BCorp IZ— MM ALMFIRENZERT LI & 2%
KB EId BUREATIEZRIT ) 720 DOEBENHEE EOTHAR VWO T,
BERE LT ET05EY, — ki ARWASHNPLHATHL Z &, FE
BItRE DS T e & 5 2 EDHIR SN T0DE 2 & — RN AR O
FHHENOTRTOFEMRELER T LI LIIWNETH L Z L2 5, BCorp
OHEEHEEIZ, BRI ER RO ORGER LY b HF VICL HHAER
Mee G2, B - ARIEZATR 247 ) MRELR I RO 5D 2 &2k
%,

(47)  Del.C.Annot. § 365(a) (West 2013).

(48) DelC.Annot. § 367 (West 2013).

(49) Model Legislation § 201(a).

(50) Mark J. Loewenstein, Benefit Corporation Law, 85 U.Cin.L.Rev.381, 383-385 (2017) (f3l
ARG 2 A3 2 THITBRRICHBRN 22828  ZeTEd, $/2. T
ViOMSIIRZEIC L ) Rk - g ScoMoFELR SICHBN 2 EELY 52045 L)
Loewenstein, supra note 3, at 1014-1015.

(51) Murray,supra note 9, at549; J.Haskell Murray,Choose Your Own Master:Social En-
terpise,Certifications,and Benefit Corporation Statute, 2 Am.UBus.L.Rev.1, 30 (2012).

(52) Deborah J.Walker, Please Welcome the Minnesota Public Benefit Corporation, 11 U.St.
Thomas L.J.151, 169, 177(2013); J.William Callison, Putting New Sheets on a Procrustean Bed:
How Benefit Corporations Address Fuduciary Duties, the Dangers Created, and Suggestions

(12)
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F 72, Model Legislation . B Corp IZ4FED AL FZZ HAYE T4 2
EDVTELZLEBOTVDEY, — M2 AL FIRR LA FEHH 3 X CHURTX
DIEFH D720 OPEIEE R\VTW 2 O L, Ko R 3bmflid, B
Lo TZEDORNGRE—BHED MR TAHI LN TELDOT, Lh—EZOHMN
G- bD%ERTHHEEE, BCorp 2525628128, T2, HE
DOLAIIR G B I, RS OB DV TO—BIEATI FE 2 (il 2 $2 4t
THZENRTELTHAH™, L2 L%d 5, Model Legislation (&, 4%
DRILIFIRE T . — IR REFE HORD D IZBD LD TIE R, —
e 7z AL AE BB L €T BEIRMICED TV R I3 E% Vv, 20l
EdL RO RIEFILEDIF I A I & OSBRI o0 L CE B A R s
252 5HWZA LZWIRY . — iy 7% K3 R & R E O 2SI F 4R oo Tl
FeERT 5 ENTEIRVIEREZRD . BCorp OXFRIE LSz iTh
o RS

KL, 7Ty o 7 HEMEE TR, PBC XSO HEOHEFHNTBE
RKENH =2 EORED ARG Z ERIZB VTR T 5 2 35K
ENBHHNY, Model Legislation ®—#9 7 AL FIIR & V) LEVPH WS
9, ZNEIIFRLR L — ki = A HEE (general benefit) OLF & LT,

(BB L > TEELRFEEY T 5 EOREOFLE | % LEEE O

for Change, 2 Am.U.Bus.L.Rev.85, 108(2012); Roxanne Thorelli, Providing Clarity for Standard
of Conduct for Directors within Benefit Corporations: Requiring Priority of a Specific Public
Benefit, 101 Minn.L.Rev.1749, 1767 (2017).

53) Model Legislation § 201(b).

54) Murray,supra note 51, at 32-33.

55) Loewenstein, supra note 50, at 385.

56) Del.C.Annot. § § 102(a) (3) (West 2019), 362(a) (1) (West 2015), 365(a) (West 2013). Callison,
supra note 9, at 155, 15713, 77 7 = 7 INEHLFUINFE O NI FIZR D 720 12—kl 7 43
R DA Z 3EL) 72 & 4 5, Colo.Rev.Stat. Annot. § 7-101-503 (West 2017) 757 =7
ML FEROBIEE T 50

~ o~~~
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HLLTWDET, FEOANMAROEM X, RIS PBC TH S S
EEHISED L EEMT S Th L BRFEIC PBC Offify (mission) (2
T AREMEE S 2. F7o. HUHRICHEG LT SN A RIS IC B S %
EbELILERNTZIDTHLY, FEOAWARICHELEEDED
ZliE MTOHEEZ L) —EERT L RAADPDH Y, 72, PBC DEE
WZE S TRMBMIDERBDDLZENTELLEZLNTWVDEY,, b, #&
HEMSH (SPC) Z2FD5 40 7+ V=THECBLOT T v b /I3,
BWEDONEMIESIE (SBC) %2ED S I AV FIMNECTIE, — kAt
BRI IEZER STV Ry,

BBk 72 — M1 22 AL AR H NI IR O BB AT A2 LTLE ) &
W) DO THIUL, B Corp IHFED AR DO AT FRT LI LI2L D,
B Corp @ HEZASHARE L 72 1) . B OB OIBIT OB OIS & 2 5 TH S
Yo AL, SH. REOHESELRLBREE - FHBIRMES 2% FHCH) BT
LNBEHAD L %o THB Y. LHEROFERRE L EZET S LHKD
HNTWb, L7722t T — i A FRo A% HWE 95 BCorp T
HHNETHDH7ZE, BCorp ®HIEZWIMEIZ L TR D720 D%
H-2 272012, FFEOARNFIZEOAEZ HIYE $5 BCorp THERETH
B EPOZFHR— @R TIEC T FEORIMAGEZ HNE 57217 T

(57) Del.C.Annot. § § 362(a) (1) (West 2015), 365(a) (West 2013). McDonnell, supra note 6, at 31-
32.

(58)  Alicia E.Plerhoples, Delaware Public Benefit Corporations 90 Days out:Who's Opting in?,
14 U.C.Davis Bus.L.].247, 256 (2014)

(59) Herrick KLidstoneJr.The Long and Winding Road to Public Benefit Corporations in
Colorado, 43 Colo.Law.39, 42 (2014).

(60)  Annot.Cal.Corp.Code § § 2513, 2602 (West 2015).

(61) Rev.C.Wash.Annot. § 23 B.25.020, 23 B.25.030 (West 2012).

(62) MinnStat.Annot. § 304 A.021, Subd.2, 7, 8 (West 2015)( 152 SBC O fiiz, —fiy 2 A4k
A % B8R 3 5 — M AIAE S E IS4 (General benefit corporation (GBC)) Z#85%).

(14)
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7 R R AR R 2 IR 2 TR E R b RO 5139 A%, FEHL
B Corp DFIHAHESICHEE b Dbl EZ 5N,

(2) HBREEECER

Model Legislation (Z. B Corp ®HUfiif%iL. Zo%kE - e E. fiaE.
Tt R, WIS A % SIS T 2178 - MEBOREEER L 2T
BHBRVWET R T L, 777 TINEHEIZEB W T, PBC DM
iz, MEOSENAGE, SHOITAICL o THEELEZELZTLED
REDOFIHE, B LU PBC DERIZB VTR SN2 EO /LM%
BERLRTINEZOL2WEBRESNTWVDL S,

[ZRS 5] (consider) & [HEFEET %] (balance) DEIRD E W (Z
OWTCIE, YL LM 12w 2 v Model Legislation ®HET % [#
B35l &) llfEE. FERICOVWTEZ DI &R IHFRICERL TV
T &S, HLERNEZEZE L 2RICFOERN T & IERT 25 2 & % Bk
T SENTELTHA ) EEZLNDLY,

Wh. 77 7INEOBEST S THEZERT 5] Lv ) HREL, Bk
DHBEREOMRRE L TREORELERT L) 2 ETERL, £,
W13 2 ER 2 MOER L ) bER L TEELEZEZ LI LT RNE,
fRINET, SHFER L, W EOREE LHELL. TOBICKREITK
UHGRR S SRR & o TEME S N E &2 O L 72 CHF R T 5 &

(63) See, Thorelli,supra note 52, at 1769.

(64) Model Legislation § 301(a) (1).

(65) Del.C.Annot. § 365(a) (West 2013).

(66) Murray, spra note 12, at 355-356 n.64.

(67) Lidstone, supra note 59, at 40, 44 ([L#EET 5] OMFEEZRET 5 a0 T NI
CBT 5 (72720, o FELAD, FA3MoBERE L T EDEN % —BHM L
72 PBC OEHARET L2 LHFTEL LT 5H)).

(15)
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TH), ZOZLid, BEREDHEE SN EIlBEETERL 22
LDV ETLIODEELRLDERLEEZNDY, [HEERET S ] £,
FZERNAFSICHELCERELEZLILEERTLTHA )N, K£ERNES
VEFEEZDLILEBRTLDDELEZLNLTHAHI Y 7T 27T
METIE, BSRBALESND Z LR ) ZEEFESMoOF R LN T
CARELRITIEL SRV Y SV - R M AT A~ (Triple Bottom Line)
DB L =52 LIl b™,

(3) ZLDFEDER

Model Legislation (. B Corp ®EUi1% A% H O & T T 2B, A
DL LOFEMBEOR Y ZERBLZTNERORWERELTWE ™, L
L. BREOFIZ &AL FIEBIRE O NE R E2E T 54, B Corp
ORI, Z ONGEHR OEEMED H DR T L HEE L, )7, RHPH 2 &3t
BRI L D b MEORMARICRIITHZ L4, £/2, EIHEAHN
ALl FAt L 2 2 LD TE L FHEGREALHEIZ LI E(Z 05, B
Corp DHlEFEDO AL HMIILIETH D L HICEZSNETHAHH P, &
7z, B Corp OHUEZIZ & o T, FREDOFIEE & RILMFIZE D E 2L 5 T
RUBZTNWE LS LIZREETH ) £72, BEAERT 5 AdLAyH)

(68) Lidstone,supra note 59, at 44.
(69) Murray, supra note 12, at 355-356 n.64 (75 7 = 7NN [EET 5] OHFEICH LT
[WWiERET L] 2 HWZLPREFIZL > TERINTHLOPEETH 72008 H) »
. ERPSEARHECTH AL L, T2 [WWERERTA] OHEL. [FET 5] oML
NH, BZEOLL—EHETHEL LTS, T/, MHEOHBEOMEIIEZETII L (HRS N
LDTHo/bEZLAMOHLET D).

(70)  Walker, supra note 52, at 177-178. 1% - Zefi B L U L V) ZODHIANBH/NT ¥ 2D
ENTREEEERDD MY TN - R AT A VZOWT I - w8 (3) 143 7 - 159
H{ETIZ

(71)  Model Legislation § 301(a).

(72)  Callison, supra note 9, at 153-154; Callison, supra note 52, at 109.

(16)
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WDIZOIMADBEEHEIZOD ) 2 LIXRAZHIBBETH), Z0 X
9 7% % PUL B Corp O B BRI E s CTHIETH L EE 2 6N,

Model Legislation (. B Corp I2# D HM & L T—f&ny 7% A3LAHIA 2 5
KL, ZIUHEO RN FIRE MR S 2 L 2RO TVEH, TIUTHHI
KOEBREFFE 2 RLEIEHECT 550D TH Y. B Corp DU IEA
WREZBMBEZHE) LIl ), WROBRREDE LB L) bDOTHL L
TSN T2 ™, HAMWIZHTRZ S N5 SO BRI T 2 % .
BEIRT200WEETHL bR, ZORELTEEYTDHLEE, Z0%EHED
HEEHETIE WA, ZORICHERET 28R L 2o T, FHliO &SRS
ERTDHIEIIARDHBP, 51T, BRIZ. £ X2 EREME L%
RoPJuEz L7z LT, FIHWREZ SR 2 LB - s 2 2 & T& R
WOT, BOBEWIEIZOLD LI L% ), /2, =2 F 520K
IS ERENC, MOERZBINT 2WEEERH L, ZoZ erb, —fk
Bz AR LD b, B LAKREIC L » GEIRS WA HEO AR %
RODLIEETFRTLRMBPRENDLZ EITRDT,

Model Legislation & 13570, 7F 7 = 7MEFEHE, — #2300
R DOFM % BT T, BRI EO LI FIE Z YT 5 2 L 2RD T
W, ZOTT 7 2 THIEICM o T aa g FIHNSHEE S Rk BLE % A
LCw2 ™, B0 ZE L 21Ul b2 nwE d oFE 2R - Fed %

(73) Loewenstein, supra note 3, at 1011.

(74) Id.at 1030-1031, 1036; Thorelli,supra note 52, at 1773-1774 (UFESEM 2 S R Tld. £
COFBRPUSER L7256 A2 3HERNICF L0 X723 =204 7y a Y 2 ER80, &
LWt L OBRYDH Y T EC, ZOREERBEE 72IZEW T 25 TH D I LATRENT
W5,

75) Loewenstein,supra note 3, at 1032.

) Id.at 1033.

77) Callison. supra note 9, at 154.

) Del.C.Annot. § § 362(a) (b) (West 2015), 365(a) (West 2013).

(17)
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ZEIZk o T, BRI FOSTOHOERIZETTLEZENTE LI
%0, F7o. RO EBBREONZE BYICHET L LR B 2BEED
SRHET L LR DL THH DO,

(4) FIzEDEBE

Model Legislation i&. B Corp 75— 72 3L FIZR DI 012, FFED S
LRFIZR A IR L T TH . — MR ARG 2 5T 5 385 106 LT
FtEER G252 L 2ROV, BCorp O IL. & B OWME % EIT
BE%. B LU B Corp DFREDOF I HERT BRI, MOFEE F 7213 BRI
LT FEOFR E 72 EREEMEE SR 5 LE IR W ERESINDLY,
9 7%bHH. Model Legislation (&, TUHEEASERE L 2T UL % & 22 \WFIER
2B ORI O F 721 XELEZ RO T, 228, B Corp DEFKIZ
BWT, —EOFRICERMEL G2 5 2 LRI TV L2561, TR
M DREDOFNERRE I BLEEL G5 2 EFROLNL Y,

ZHTH L. 7w = THEHEIE, PBCICHEE O AL FIZ % SIS
BT ERERTHIEICE ST, —BOIREHE 4 5 &) ITHEBWICSES
720 FHIETIE, PBC ORUfERIE, #REDOEEMFIGE, KHLOTHIZL -

(79)  PBC 22T Colo.Rev.Stat.Annot. § 7-101-503 (West 2017); see also Callison, supra note
9, at 155. I &V F ¥ etk b . FEEf Sy ERI S (Specific Benefit Corporation) (22
WTERKIZ R E OB HIZE H Y (specific public benefit purpose) Otk %K $ %, Minn.
Stat.Annot. § 304 A.021, Subd.8, 9 (West 2015).

(80) Thorellisupra note 52, at 1775 n.163.

(81) Model Legislation § 201(b).

(82) Model Legislation § 301(a)@3). & 512, Model Legislation (£, B Corp ®HUHif (L@ ) 72
EHZ HMOBEY R BN E 723D 7 )V — T OFGFEEEST 5 2 LA TEL LT 5. Model
Legislation § 301(a) (2) (ii).

(83) Callison. supra note 9, at 149 n23 (B Corp l&. MREDHZDELMEEZ RT I LATTE
Ve T D).

(84) Model Legislation § 301(a) (3).
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THEELRGELZZ T 2EOREOHI., B LU PBC DEKICBVWTHILES
NIAFEO ARG RIER T2 2 ENERENLT, o2 db, 20
HEWZIETOARHMEL L ZADBHBD, 777 = THEHEEE, PBCO
REBLIIFEOSLWARENTH D 2 & 2 —BIFMEICHHR L, BRIAE
THHHFEONLMNFIR BN EZREET S 2 L2 PBCICERT S Z Lid, B
BUCEOBICH A L. 72, »2BEOIROBET YA L 385
ZEEBEBIORHFTICRDLIENTELTHAH Y, PBC OHH
BPHBEE L 2% 5 % Wl KR OB £ 7213 HE 2R LTI
B iud, BHRIAERERLZET2ADELI LD TELRL L THH
) bok b, PBCHH LWHIATERATH D, 1ZE A &ML/
BT, HolZ & A EDHSMN AHRATH S Z BB T, PBCIZHT
DFEBVHE SN TR NEVDITWEY, L2dio T, BHFTA L
BOXNGRE 5 L BEROBIROMEIZOWTED X 5 ([ZHWrd 5 2238 T
X WDS, HFVDLEEIC, FHFNL. BT S HlE R Lo mR
JFEHI %251 H LT, PBC OFFED BIWEMHD, [StE0ITHI L o TEE P
BAzT6E] VEEET LR RHEE LOBEGE LT 5 L HRT S
LB THALHW

(5) #=AYF|2ETRTFHk
Model Legislation (&, —#%A97% AFAFILE T 7213820 AR % 8
RLUFEARFAIDIBTZE 2B 528, F7213 Model Legislation O F TH%

Del.C.Annot. § 365(a) (West 2013).
Murray,supra note 12, at 355-356.
Id.at 365-366.

Id.at 366, n.117.

Del.C.Annot. § 365(a) (West 2013).
Murray,supra note 12, at 357.
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% E 73T AR O BUTR L CL A A R 5 ] 5t (benefit enforcement
proceeding) ZAI%T A, do& 3, BCorpld. — &M AILAFILEH
) E 7R EO R HZBR L E 23RN T 2 L 285 2 LIk
LT, @B FEREORTELADR VY,

Z Ol FHEI OV T, @B Corp 25 DU % £ 7213 BIH L4 8%
BB IS T 2R A RS 2 2L TE 5L T5 22 1FY, W TH
DA TH B Z &, @IREFRRRIE, BRI T D HDTRETFFROHET
a3 5012, EHRAICIREFFEROFETME L A L 2 W IR TRiE € B
ELTHEY ., SHITERMIE, MREDORIF RIS 2 MRS 0BG IR
EHWOBFEANZ L > CHRES N, ZOEAOHEZET I LIZFEEICE T
BWEETHY) . SHICPRESICE VENFRREESYRBEINL Z Lk
Eb. REREEICED D X ICEbNS I, F o SN
BIZLVPFRENZE 6. 2D L) RFROIEEZ T L1 YT 14 7HI3
EAERVDT, BCorp MR B IREFFIROMEFH A2\ 2 L I13HE IZ
ETIE W e, @BCorp ILFfzAA vty T4 T2 FoTWDL AN (Z0
FEDRILIWFIZR DO Z5E) 13, R E 72 IEEBHAN B OED (B Corp
MWEDDZEEMETHILRNETH L) RVIRY | SRFHEIIIIEICE
ESIND LD, RS Tn5Y,

THUIK L, 7T = TINSHEE, SRR TR B LT kR
DI D X 912 Model Legislation & ) b fiFE L L TV 59, JRAFRR

(91) Model Legislation § § 102, 305(a).

(92) Model Legislation § 305(b)o

(93) Model Legislation § 305(c) (1)o

(94) Loewenstein, supra note 50, at 387-388 (fh&mFligi@ bl TRt DM EIL. B Corp 128 L
TEPEVFFEHEL. BZO CREZ IS 2ORBEILETH L Lkdizrd Lk
WS, ZOBESNIZHIFILIETH LT 5).

(95) Id.at 388, 392-393.
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DIEFHMHEL, PBC DETHEMADD L L 2%, 213, EEGEEFNG]
FHCHRAT B ST 2 S oA 1. Bit 2 % F 7213 it ¢4 74
< EH200H FVOBAD ) b %R\IT) 2 FTH T I, &111:3655 (a)
THIZED 5N F & i) § 2 IREFR T IE ST 2 2 L AT E 2% Model
Legislation I2BWTHE SN TWa&HIC X 2 EEFRD, BUH&IC L SR
AFRER BISH ORI L 2 IREFL. F3ERE ITEFBIB T
IR SN B MO HE I X ZIRAEFFRDIEFET L BUES TR Lzdso
T, PBC DIEEB RO LH LA EMRE IRESI N V2L LRV
U BRI IEE O 2 R & B CL PBC ORI 1L, IECE & 0 B 12
b B UEICB L CTld, 1HHICES &, FoRERRD % T, BEO/ES
U2 FET2EDPRRBLEVE) RO TEZWILEIZIE, REBLD
KA L ZOHEI R OEERBE L EITT 5 LOBEP IR TnwE I L
MY BRI OBELEADELI LN TERLRDLEEZONLTHA

-

99)
9@

4 B Corp ICHB T BEHHER D&

(1) EFRORMICKT 5 —MRHIBRF TR

(7) BRREH 7RX) oL T, IR OFRED (fiduciary
duty) 1%, 1EZFB (duty of care) & 33 (duty of loyalty) & I12K5]
SN, TR A OSKMEOFE T, REICOZ)EVEHIiZ A L Tw

) Del.C.Annot. § 367 (West 2013).

97) Model Legislation § 305(c) (1) (2) (ii) (iii) (iv).

) Del.C.Annot. § 365(b) (West 2013).

99) Murray,supra note 12, at 366 (7% 8. EBEOMHFHOHIR S Cwize LTh, I
BB R ERRE OILEEE % B3R 5 PBC #id. &A% X UOHE&&KOFRE
OOV IZHT ORI ZRIET 5 72D IS EHE LRI T 2 0GR IS LT, k) %42
WY oL o THAILEZD).

(
(
(
(
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575 2 T MNO—fgeAtE: (General Corporation Law) % 8 #1414 (a)
HiE, COMIIEDZBRL SN T RTOSKIIEHRE R LD £ 721300
BREDFROD LIRE SN BTER W, EHEL TR, ZoHE
(& WA Z OB AT I B ED L ) EF IR INLOHDIZONT
I LTS, 777 =2 7THIZB W CTHEIRICER S b #BIC oW
THIBIEARE LT\ 5, el & L T19394E 0 Guth v.Loft, Inc. FHFIZB W
TT 77 x TIMEESEHFNE, SRR IS Lok K LE
fLRI4% (fiduciary relation) 2 1), BU#H%AMCE T LS L T b ik
FNATHT B EIfFEn s LR L, —fEAIE LT, oI kLs
2B LORTEICEEEB LAV, SHOMEEREL oz ofigoRE
ERETRUTIUT R B v, SRR LAY,

DFERIDOSEFI L L CT—KIZEIH S5, 19194FED Dodge v.Ford Motor Co.
HUFIZBWT I Y F NRERAANIL, [FEEHL, £ ChE0MRD
TeDIZEAL SR S b NI OHERIZ, TOBMO7ZHIZHwENE
RNETH D, WiEEOBEL, ZTOHNEERT 5720 DOFEOEROEEIC
THEEINERETHY ., T2, PEREMOBEMDO72DIZHTH72012, £0
HEEAROLHE, PEEOHIR E 7213k ERM OPEEDO ML E TR AT L3
W] EHPRLZZY, 20, 19304 A>T, /Y=Y (Adolf ABerle)
& Ky F (EMerric Dodd) & ORIT, SHREEHEIIHOZIEETH 5512

(100)  See, e.g., American Law Institute, Principles of Corporate Governance: Analysis and
Recommendations, Volume 1, 137-138, 199-200(1994); Clark, et.al, White Paper, supra note 3, 8
9.

(101) Del.C.Annot. § 141(a) (West 2016).

(102)  Guth v.LoftInc, 5 A.2 d 503,503, 510 (Del.1939).

(103) Dodge v.Ford Motor Co., 170 N.W.668, 684 (Mich.1919). Dodge v.Ford Motor Co. Zf4:®
WEE, Sl - Wi (3) 63 L M 2,



AR E R4 (Benefit Corporation) (2380F 2 Bk OEL (BH) —299 —

DT OFRFHAThINIM,

ZO%. 777 = 7T MNOHAGEE, TR O EE R EEFRF IR0 GE
DIRAALTH S Z L AR LTV 2", SO RIE. StoFEERE
WCEEREEERITOTHLH, P OREIZFEE IO TN X - T
WE SN Do REEHMOBRNL, BEOREZIT) BIZ, KALORHRHR LTS
HICHEDE, WEIL, HoZ DT ANPSHOREOFIFIZR L LELTTo
L WIHHEETH Y. HEOWEHAN VAT, ZOHBHIBHFIC L -
THEEINT, TOWEORGEL %2 FFEE VT 5D LOPEIRHEE
H L CHSFHEMICH 2 EHR ST DM,

(M) BEHEPIBIT 5% 77 TINOABNE, FRLo &)1z,
BN R EE—EROEZ % &£ 205, BERNORREIZB W THREDS D
FIEBRE IS 2B EE T 22 L 202 bl H 5,

Unocal Corp. v.Mesa Petroleum Co. 128 W T, 75 7 = 7 IR E I
Arid, FEEIL (takeover bid) DHpEil I\ CREE KT O JEHIAN#EH S .

(104) See generally A.A Belre, Jr.Corporate Powers as Powers in Trust, 44 Harv.L.Rev.1049
(1931), EMerric Dodd, Jr., For Whom Corporate Managers Are Trustees?, 45 Harv.L.
Rev.1145 (1932). #EHIIHRIEOZFE TH D L ERT 53— LSO EL RO
5 By FEBOGREIZOWTIE, #liZ - 5idEE(3)69E -70H - 146 H LT 2,

(105)  See, e.g., Katz v.0Oak Indus.Inc., 508 A.2 d 873, 879 (Del.Ch.1986) (D &ipHN T, &4t
HEORMASOR A X E § 2 2 & BHFiEOFTHE TH ) . A Z N2 BRI IE
MWOBFOHHTITH) L LTH, ZOMPNODIIEFEL LT AR WEHIRT2) | see
also Paramount Communications Inc. v. QVC Network Inc., 637 A.2 d 34, 48 (Del.1986) (&x#LAS
(a) A OLFDOZEF F 7213 (b) SHAMIEIA DO f#A (break-up of the corporate entity) % U
SRIIWE 2 RTHEE, WHRkORBIREPAT TEL00ZLTH b EOMiEE
BRTHZETHLEHIRT L) Lyondell Chemical Co. v. Ryan, 970 A2d 235, 242
(Del.2009) (£#EA5H & FH# L T F 723 RBFFORASIIIG U Ty LROEEDOHER L 74 2
FHUCHEFT2HEICOH, AT TEDREDIK A ERT 28E2EH S N5 LHRT5).

(106) Aronson v. Lewis, 473 A.2 d 805, 812(Del.1984). 7 3. Smith v. Van Gorkom, 488 A.2 d
858, 874 (Del1985)id. HEZAfFAHE (cash-out merger) (2D T, HUfifkid. 22RO HUHT
BRBETENOBHD % T, FEMEDL 2 2RO TRRT 2 2 LI2onwT, Hil
4 (grossly negligent) 73 > 7z& LT, #FEHWO RN X 2 (R#EZ D 2 h > 72,

(23)
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B X O PEN SR 2 B H IR T 5 2 N TE AE1. FHT
WG E QRO D D IO 2 35 2 L ik v EHIR$ 517,
Z LT, AP EEEDUCH LT 255410, BUBRESIEE O AR S
HBLOZOMEORZEDOFIEIZRDLONE ) e PET AFREND LTI
S, PR EPEABLOZOREOMNFE LY b, B LAEL L CHUH%
KON D LX) IATAT BTN H 5 & &, REHWOFEHIOEE)S
B2 N DR OEME ERT 2REORBEVSHFAET L LIRS N
M, Fie RIS T A2 BBAEBRL TV L E &, K0 HEHICHT 5
BRI B 201t 0B & THRAOBAT 2 2 L IZEA e
L. HGRB S LIRMI A E OB ICET L. B2 RENREEE 20, 2
OFEQMZIET LT, BRIL, to&EORKOEOEHE T, SHto
Fist B L OFEREI T 2 BT 5 2 L &5 U2 GRS %
CERFMHLAZTNEZ S W EHIRENE Y, S 6512, TR S
M OFEHIOFPFNICA S L2 %5613, ZOETFEE, bzb3h®
BUCB L CTEHM TR NIE R ST, S MNEEINOME B & OSFk 4
EANOFE OV TONGRRIZ L 25 BVIEE R D05, €0 &) HHEMIC
E RS NZAMEOREY), BHAROWE B & OB, EEMEOMBE, K
EUSOFERRE (B2 I XMEHES - % - KB L OIS —Kk) ~
DR, RO A7, BLOKHICRE SN LEHROE»EETNL T
%10,

(107)  Unocal v.Mesa Petroleum, 493 A.2 d 946, 954 (Del.1985).

(108) 1Id.at 954. % ¥, Paramount Communications Inc. v. QVC Network Inc,, 637 A.2 d 34, 42
(Del1994)id, S DIEHE 2 2MG 12 KRS 5546, BLUOKHOITLADOE RIS L
BN FE AR T 256 120E, BAE e TR T 2 LR 5.

(109) 1Id. at955 (%B. HEFHIEMES L OEHNLRHEOVIHETLEZEA ) 25, 3512, £
D &9 HFERIE. EEMICES ST, #PE ORI OMST L 7B A S 7 B B 2 O
FRBIZE D Z e ROLNL LHRT ).

(24)
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Z®f. RevlonInc. v. MacAndrews & Forbes Holdings Inc. 412 5B\ T,
S OREHPE =2 & &50F (merger) T2I1XE 5D (buyout) %3¥§
%2R ZOPMEEIKRET S LiE, ST ICHENDE 2 & &2 KRE
THIETHY, Lo T, RS 0#% 1L, SAMBREO R, S,
BEEDFILE (stockholders’ benefit) 71243 OFEHIME = & KILT %
CTEEDLD EHIRENE M, F 72, Unocal kD&MD T T OIS
DEHITHE L CEH SN, IR EY 2R BN TS 0tt0Ti8 - FHE
TR EOFRIA T B2 HBUCEITS 5 2 L3 nZ b, BifTED
FREER IR TH D . G OREIL, XEOEOHHZED» S, Stto
TANZH 725 THRED 2O DR Ofits & 742 NS HHZ H ) BB NE
oz L WIRT A, S5, MEOFZED 72 I Otk = 43 5
C DU DAT R ZRE T LML R T —< L2720 TH Y, Unocal
HI TR M EUND KA OFIERBEDERIIFHEINL LT, B
RN ZOEE 2 R/ TEIIRTICE L2 A5 I A ET 2 &0k
T, RELUI DLW LFIERREZZERET A LN TE L) 2L
(&, FERRE 7 B AOM THEAETH TH 551 EAREYTH Y . b
R R E 23R 2 0TI {OIRBIED B NZFERIT 5 2
EDSHME R B L SN,

% 72, Paramuont Communications Inc. v. TimeInc. HCld. Bz IE.
—ZIZ, —EDOREHI DD S TR OREOFFIZEHT LR D 7
OO EETHT2HFBEEHEHI O THY . $72. Revlon HPD T THIREIC
SNT2—EDORERM Z IR 2 VIR D . BSEBEINOIRIEIC BT TS HUH

(110) Id. at955. %3, HRMZRZER Tld7a s, BUEEEIZ RN 2 REOFIZ IR b 2 ]
EEBHMICERTAIENTE L E E A, 1d at 955-956.

(111)  Revlon, Inc. v. MacAndrews & Forbes Holdings, Inc., 506 A.2 d 173, 182 (Del.1986).

(112) 1d.at 182.

(113) 1Id.at 182.
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BREIMEOEINA S LRI T 2EZELEADR W EHRENLZ MW, &
L2, oM DI3 ) PEH OB 2 B2 ERT 5 72012& b & CEE
5 LGB RAHERE L. 720 oL T b bHkiMaERE 2BV T
ROLNLEEMELRIFT 5 2 L&, BESHOHGHRIZ X 0 4TI SCFH
SNTAEEEDPBOLITROTB Y HEFRE\ORtt e 06 eHE L TR
HOFELIET LI LARET S 2 L IREH ORI ORHEY S 5%
Wiy o EHIREIND M, 72, SHEELRE T 2EERBICESHD
B #K T 5720 ORI AORFRS . ZOFJBIIHKRFEICET
THLIEIFTEY, S50, SO ki3 2 ARSI A AE L 22 v
DTEHVIRY | EHEIIE 2 -2 0FHE % S 2R £ O 720120
BEYLEGTEDRVESINLM,

X 512, eBay Domestic Holdings,Inc.v.Newmark 4 Tix, 77 7 = 7 M
i BT IE . Unocal kB & OF Time Hik 2 BRER L €. [IEHhFoE
EOREL 7ZITBERIIME PO HTHREDZDIMEZ 725352 &2 %
5o MR DOREDFEEFIMT ORI O T THEF SN b & 13, REHPTIX
WIZIERR E ORI 2 AT B IO W CTAEE 2 W A R EIC L &
Vo ] M0 TR, MR IC R (philanthropic) HMIZ#E 3 % F&
T %L, Al e, TOREIINT 2FEOEBICFERREH S 2
DOREDN VDA ICIE#EY) 2 b O Tk v ] W9, [EASHEOREZ EIR
L7a%aid, - - 0 e WU \3 € DOTEREI M ) BHEFRE B & ORI X

(114) Paramuont Communications Inc. v. Time, Inc., 571 A.2 d 1140, 1150(Del.1990) (% 5. £
HOTEMEDZET TlE A . oS (dissolution) F 7213 f# A (breakup) ASANH] i T
5L Z|Z, HiFL Revion HIROUER 036 (FkEOF 4% 0 720 124 O FEAMTIE % e K
b3 258 WELLEHRTS).

(115) Id.at1152.

(116) Id.at 1154.

(117)  eBay Domestic Holdings,Inc.v.Newmark, 16 A.3 d 1, 33 (Del.Ch.2010).

(118) T1d.at 34.
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DEBEAS T0D, TNODHIEL, SHOBEDOFZED DI YA
DAz REST 272D T/ T L2 G -+ - - - - Z ORFEOF
D72HT T 7 = TIMOEF AL OB IMIME 2 &AL L 2w T & & R
ICHRRL CERT A2 &t0)lét%. 94V - 75~ (rights plan) FElio H
D7 DIAHNRDDE L THEDDLIENTE V] W [FF v 27 H
DEFEALOIMEIL, AR ERER G ORAA % BT 2 FIEHRE = PEE S
L5940 - T yERMTAZILIEITET, LTI 7 TINEOT
TIEIRE OB & —H L a v ] " EHIRT %,

ko Xz, BN OHEREIIBIT LT 7Y = 7 IO FEZ 45 % B
L7zhs, 779 2 7TMOFHFTE, SHOBHO L) ZRIBETRVIRD . B
FEOMGICEEMIIEET 2 & &, BRI ELoORERRE ORI % ZE
THIENRTELLVWI)VBEERSTEY ., BEENOHAADEAIZ, ¥
FOREIAFILE & B L TR RISV CRIET 52 2 L0 5
NTnb,

(2) B Corp lIZH |} BEFHRDERS

FiRo Q)T BERSHTH LIS FESHIT BT 2 I ORI
DWTC, & LTT IV = 7B 2R O FEROREIZONTO
FHEBLORERENIB I 285 AT 2HBEEMBIL 720 2T, 7
T 7 7NN X DRI REO T & B 0 3% %5 1E. B Corp
HEE (L) bIF7FI7 7 2 7INPBCE) OTFTIEEDL ) IZBIESN) %
DTHD ) Mo TORIZDOWTOHBNL, BHEDE ZHHBHT25 %\

B Corp OHLAY 2 45 E0E, Ak Y . B Corp @ HHIAIS I L AR E
FISIR AL EBEZ TR L CWAZ ETHAH, Ll ILHFHZ % B

(119) 1Id. at 34.
(120) 1Id. at 35.
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BET 5720 TR T, i, sREMRRAILZ B R 72 H 1% F2512
BRT DI EERENT DI ENTE RTINS %\ B Corp #7211,
TD L) LEMOMINHFGF T2 HHEDO—2L LT, BEEHZEDTND
boLEZ LD,

Model Legislation (&, Hfifzid. &HOME % ETT 5512, B Corp @
REOHZEZEREL T, MRE, (KR, B, ks, B, - &
WA A&, B Corp O — iy 7 A3 AIAE H 19 B X O O A3k mF) 4% H 1Y
RERT AR T AT AT LEIMMEROREYEZER L 2TV %S
vy EBUES A, 2 Ly 77 v o 7 &AL PBC O MU %
£ MEOEHENAGE. SHOITHICL > TEELREE LT 2 EORE
DFIEE. B L OERIZB W THEL S N5 E ORI FIEE F 7213 A 3L R FEH]
e WBERET H/ET, PBCOEFEBIUERE 2R T XEHL 210
NI oZwn, EHHET L™, LarL. PBC ONU&E2SILEER L 2T
7% 5 2 VIR R OFEZEMEIZ O W T OB DOV THHIEMEAS 2 1 U
BHFIABER L ET ALY L RARIL R VE W 50,

Model Legislation & 77 7 = 7 Mttt & ORI S AT L 7225,
M50 B Corp fillEZE . — MM F 23 EO AL RE T ER L 2T
ER 52V ESNTVD T, HERDOE C OINAERA L Ty 721 E B R 1
TEED T TR - & BB EFRRR KL DI ORI ER1RE OF4 2 b ZRE
THIENTEDLZEDPREDOLENTWIIGE™S L IR 5,

B 77U T IMIMERREREEZRHL T RWwWHo—>2TH %

(121) McDonnellsupra note 6, at 32, 34.

(122) Model Legislation § § 301(a), 303(a) (officers (ZBd3 % ).
(123) Del.C.Annot. § 365(a) (West 2013).

(124) Murray, supra note 12, at 365-366.

(125) FIERERERIEREIZOWT, A - w8 (3) S,
(126) McDonnellsupra note 6, at 34.
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M TI7 T2 TINCBWTH, FRCHCI SR BT 2 XA 0TEA & 7%

e DAV TIE, BREDSL ORI ERRE L ZRET LI LN TEDL I EHRED
BTV, LizdoT, 7797 7MTH, £ L, FIERRERE
B ZHBIEDTER ENTWDE v TInTHA )P, F72, PBC
MROLNBVE LT, 777 7 NG 72 B RIS 1R T B 72 4
RWEFEL LB ETE, T2, REG U TEREMIENTELETHH
ffEd RSN TV LM,

(3) IEHEHYAREERTSICET BHIBIICKTT % B Corp FIEEDRE

(7) EE#EE k. TI7 2 T7HICBT RN RFEESHICBY
B HGH R OTEE Y (duty of care) 122\ T, FilZk (gross negligence)
D VIRY | BSOS LogeEix. FEHoFEINIC L ) RE S,
BRI ECEMIIRO SN, Lo T, BEFMRRKILOFERNILH
0 ERIEA R L S BRI, SRR RE LT, AW

(127)  See, e.g., Unocal v.Mesa Petroleum, 493 A.2 d 946, 955 (Del.1985); Revlon, Inc. v. MacAn-
drews & Forbes Holdings,Inc., 506 A.2 d 173, 182 (Del.1986); Paramuont Communications Inc.
v. Time,Inc,, 571 A.2 d 1140, 1150, 1154 (Del.1990).

(128) Nathan E. Standley, Lessons Learned from the Capitulation of the Constituency Statute,
4 Elon L. Rev.209, 219, 222 (2012); Joseph R. Shealy, The Corporate Identity Theory Dilenma:
North Carolina and the Need for Constrcutionist Corporate Law Reform, 94 N.C. L. Rev.686,
697 (2016).

(129) David G. Yosifon, Opting Out of Shareholder Primacy: Is the Public Benefit Corporation
Trivial?, 41 Del. J. Corp. L.461, 493-94, 507 (2017)(7°F 7 = 7 IN— M kg N v 2 & L
THREFE—TFDOT 7 4V b - =) (default rule) T 2L DOTH-> T, ERICH
WCEHETRETH 2 L HFE NS, PBC L. AN T T ¥ F (brand) DREDHINDL TV
F AT =7 FRNVE — - FNF A (multi-stakeholder governance) DR FE LA,

[A=a2—+F7> a3~ (menu option) ] & L THFEINLNETHY)., F7-. PBC HIK
LZDOFELRFEZT 74NN - V=352 E0EZ5N5E95); Joan MacLeod
Heminway, Let's Not Give Up on Traditional For-Profit Corporations For Sustainabl Social
Enterprise, 86 UMKC L. Rev.779, 802-803 (eBay FH/-? WX Z D@ HAHIR SN LR E T
HbHLT5H) (2018).
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HiZ HHICER L TWA I ENL 0, X512, 757 = 7INEHE102
= (b) (TF, Witk & L CORBEFRG OERL O 725 O ki HHE R H 12 B
AR F 72T OBRENT S B B O A AR AL 2 HERR L £ 7213 HIBR 3
LHER . SHOERIZEDL ZENTEL, LHET LW,

777 = 7O PBC Tid, Wik aid, REOSEMFIR, 2075
WL o THERHEEZZT5EOME. B X UREO AL 2 LEBE =
L2 id 7 62 nw 2, HGRISEE 2 20 2 FEBIRE OF 4
B EE] Lagiudz s wvw e 35 Model Legislation & 1357 5, [ g
Zw | ORI [ZBE] LFFMEMBINZ N EERWA, [HEBEEE] ©
13913, FIEMERENDOFEZ ST 5T 57207 TIEA TS T, TR,
INOOREEANK LERT AL 2RARTEL LT, 2 LT, HkIC
EOXRRERECL VDN THRICHEICESEZEDLETH S, EALER
BIEVIEERDOERDO T TR D LWNICOWTEBICER T I L $TEA
T, EAGRERDP RS L CHEETL2FEOH N GV ENDL D EE T 53
LILEEZLNDLMW,

PBC DU A ERARE ORI 2 LIKEZ & T 25612, HIIHED &,
FAERRA S T BEORELHM N 2 AT 2 EPRBLEVE ) &
bOTIEERWIGEIIE HREDB L OS2 2 0N O E 275 (fidu-

(130) McDonnell, supra note 6, at 28, 38.

(131) Del.C.Annot. § 102(b) (7) (West 2019) (7272 L. HUMZOFAEAER: - HIR S e @
L LT, ONU 0 BFEFRHER, OQARMEF 72 IEBRNIAT E 7 dEmodhE R % 49 17
T ETIANEL . ORISR £ 723K OEZIT T 2 B, F 72 @GR A
M\ N R 2 B2 N2 A BEEEDN D). See, e.g., Carl Samuel Bjerre, Evaluat-
ing the New Director Exculpation Statutes, 73 Cornell L. Rev.786, 795-96 (1988); Roberta Ro-
mano, Corporate Governance in the Aftermath of the Insurance Cricis, 39 Emory L.J.1155,
1160-61  (1990)(Z D #llsE D 1 LN T T 7 = 7N D180+ (IEAEZ k) ©90% % 8 2 %
A, ZTOEERRBEEZRA L7283 5).

(132) Del.C.Annot. § 365(a) (West 2013).

(133)  McDonnell, supra note 6, at 44 (& AZEIRD | D L AT ARHZDOH ) Hvase i
LT AEEE BRI RLTWE EEZSNE).

(30)
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ciary duties) ZBITTHEEZONL EHEINTVE DO TR B b
DN X 2 RAEHTRD H LT 51,

F 7z, PBC oKL, FIEMHED 2 CLROLHEOBE T2 MR T S 2
Eld. B L L CORERBER DO OEHMIREREICET 410
72\ Z OBRFNT RS WA O NB B 2 HERE - HIRT 2 BLE £ 7213
WS OHifE (indemnification) - R (insurance) OHE™ D HGIZxF
L. ETIE R WTA - AMEHE. 721385 %H% (duty of loyalty) #EX &
W bhwn, EWVWIHEEEDLIENTEL™W, Lo T, 26T,
AR EZBRLEZIZBIYD T I L2852 LIOWTOREREL T
WHEBRT 2 b0l EX N, BAETAHHEEEERT LI LIl Db L&,
SENETORMIE, AN RETIORE L% 6 %< %5,

FIEBIARE ORI % B & L 742 1 137 & 2\ PBC ORI DT,
FRED XD RBEFHIC L ZRESRA SN LT, ZOBMEN L5
BlDFEH I L - T, PBC ThWbo— i S olGHE R L ) &, BT
VAZBETERT B L 0o TIn,

bok b, HWGEROMAMEREICET e LoRERHES X OER L
DOREHENIEEENIRFIHEA SN v e SNaE. SRR OER
FRFAIM AR S Z LT LIS L L CEIER T OREIE RS

(134) Del.C.Annot. § 365(b) (West 2013). See Model Legislation § § 301(e), 303(e) G & H i 7 5t
A& AR BIET 5).

(135) Leo E. Strine, Jr, Making It Easier for Directors to “Do the Right Thing"?, 4 Harv. Bus. L.
Rev.235, 248 (2014).

(136) Del.C.Annot. § 102(b) (7) (West 2019).

(137) Del.C.Annot. § 145 (West 2011).

(138) Del.C.Annot. § 365(c) (West 2013). See Model Legislation § § 301(c) (HUfifx 13 445 H3E
BRI O W T AMICELE B bR v E$ %), 305(b) (KL &8 EREIC S W TEHE
EEDbRWET ).

(139) McDonnell,supra note 6, at 49.

(140) 1d. at 47-48.



— 308 —

B W, =k 4 O REMEDSEE E 2R L TR IEI 5 5 Tl 2 L as,
HUE ORAT S % 2 L B BB CH NI OEE LT &D1F 5 2 &
NTELOTIE RV VblTWw5AM,

7o, WA MRE B L ML % ORI EBREOFIZRIZG 2 508 E %
BLTRELZTNE RS20V L1200V T, ZOFGROERE % 4 k%
FRECHBOED LI h 2 LOBEIRENTV LYW, FIEEFINS
ORFEx ED L) ICHBEERT 20 L) BEEOTE IOV T 5 gt %
BUEL CWanZ b, FMizdast e LI, REEFEETNEHET LA
WL DEESNLEZOT, ERICERREOEEZEOTLZLIZGLTHS
ALVbNTWL™, 2o [£ oA MEIE, £72. Ehpr—o2o0k
HIZE S TERNET AL IIWNEEE 22, ZO/REL LT, BFRkEd T
DEMTAEDLLELBRDEVIHENELLZEPL B >TLE)ITHA
RS

7B, PBC OO IE. RFE TR WHIEMRE ORI % & R
L7210 BRI 7 —#e iy 72 5FEIC5E RN L €. PBC Oty B % 4 < e
T5 &) pim R E b2 THEICE. ZOBETEADEINL LD LE
ZHN5M,

(141) Murray,supra note 51, at 39 (Fr-Lifill 7 LIS IC L - ClifiioH % b D TH
WERY | EBEREE LT, ZIERRD R SN2 DM TH S L &1 b). Model Legislation 3
ST 77 2 TIMER, ZEGHORFOTREMIEIZ OV TR LOBIENZ VA, I 4V 5
MBI R 2R FE D —> & L CHUE X QT BLE S LTV %o MinnStat. Annot.§304
A.202 Subd.3.(a)(2)(West 2015).

(142) McDonnell,supra note 6, at 48.

(143) Loewenstein, supra note 3, at 1028-34; Callison, supra note 52, at 107-09.

(144) Loewenstein,supra note 3, 1031-33.

(145)  Callison,supra note 52, at 110; Murray,supra note 51, at 33-35; Dana Brakman Reiser,
Theorizing Forms For Social Enterprise, 62 Emory L.J.681, 697-98 (2013); Antony Page, New
Corporate Forms and Green Business, 37 Wm. & Mary Envt'l. L. & Pol'y Rev. 347, 364 (2013).

(146) McDonnell,supra note 6, at 54, 71.
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(1) FIEAHE 5k 7% BFERH O AT H 5 F3AH . (conflict of in-
terests) DG |OWE . PSS BIEIC L CTREE2H55 2 L1042 %,
777 = TMOHBETIE, 2T, FERHROD LI OMG L, T
DHGED 72 VR Y | #ERIFEERAY (constructively fraudulent) 72 d DT ) 17|
WS OELE AT A IER TH D LIRS Tz, F7-, FIEMK
2HT UG O 1E, FFEDOWT D RIEDOHEL, B L URGFOITHHH)
FHRIGRD % VRO MR £ 72 3R EOKRR G720 &) 1 OREE DRI
BUTORENET LI ENTEL LHREINTNEM,

ZOH%. 7T x THMEHE45IE. RO=2ODE1C, &t &A%
FREELOMOIIEIZHG R, O LOBHOAT, k. £
DFHR) L 7213HG | 2 KGR 2 PR S £ 723 BB R ORI 72133
LTWBHHOAT, 703, Bz £ 7213k B omRES LY H D
TZOIBEASNTVLHBOAT, BT ZEWMNHEL ) 2D EE L5 %
VW, EHET LY, FROMHOATENI/ZIMIEL) 20 L%
LawEa L LT, OF QNG F 721 3% B OBR F 721 3R EBRICET 5
BELFE, BLOZOZNE723MG NI T 2 HELRFED, £ OHGHX
KIELRBFRRBHRSNTLRHONTEY . o2 ONMHRE E7213%
BEM, 72 ZFEBREZA L2 IR AVERBZMZ S 2 0WELTY,
FIEBREH L2 CEE R OBPFBOBROBIMEIC L), L0 L7213
5| 2 3 KRS 256, @ ORUR £ 7213 % B OBtk £ 72137 E R 4%

(147)  Potter v.Sanitary Co., 194 A.87, 91 (Del.Ch.1937). See also Marciano v. Nakash, 535 A.2 d
400, 403 (Del.1987).

(148) Kerbs et alv.California Eastern Airways, Inc., 90 A.2 d 652, 655 (Del.1952) (24 347 % H¥HL
Mo A2 BE OS-GBS (ultra vires)., @EELR B E 3K TH A2
D, ELERHTHDELET D).

(149) Marciano v. Nakash, 535 A.2 d 400, 404 (Del.1987).

(150) Del.C.Annot. § 144(a) (West 2010). See Claire Hill & Brett McDonnell, Sanitizing Inter-
ested Transactions, 36 Del. J. Corp. L.903, 908-14 (2011).

(33)
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BT 2 EELFE, BIUZOIY NGNS 2 EEAFED, €
MZOWTHREEZ AT AMTEICHRINE IS TBY, B>z
K E 7RG S, ZOREOFERIHEC & D B, ZOFK T 730G |25
FIARIND G, F030Z 0 7213 1A, Wiks, ZEHA
TEMR TS L DIRFRE 721 3BRAD R SN HHAETZOSHICHEH L TAIET
HHGEDBHE SN TS,

Lo L. ERCoOBUEX, ZO%EMAD 3N s L&, FIEMREZAS LM
fitko [2D (cloud) ] 7213 [V (taint) | ZWY BRIZTET, AR
ExRKEL7Z0D . ZOWG % FHFTORBE? ST 2 b O Tk wn,
7T 7 IMNEE1445%E, FRROZO0BIRNGEEREL T, BE 25
FIEBRE AT LA RO [2) ] 2 BRE. 29 TrIFIUIFIERERE
HT 5 LN IR O OREDFHBNICRLAI NS Z L
ZTHETHLOTHY ., £72. TOBEDOT T, FFBREH L 2R
B0 7 R R AR T 5 2 BRICED & LA ERRIG] % KET 25
G F IR A LA ERRIG | 2 KR T 256, Ss OKERIX
REHMOFEIOREL L7256 L, 512, ABMRb 0L LT, FIEMK
DOARBRE T AL, ML SNAMBIOEE L AEX VFET 52 L1
Lo T, FEREDOHREZWMY R I EDNTEL LT LHBND L,

LZAT, Bz, PBC 3T DHUR S WifliTdh 203 EBIZRL S L

(151)  Del.C.Annot. § 144(a) (1) (2) (3) (West 2010). 7 5. [a] § 144(b) i&, LB F 7214
FIEMRE AT UG IE. O 723G | 2 KGR 2 iR L3RR E0&8#T
ELRBOWMFEAZRETLHEICEAINI) B, LHET 5.

(152) Robert A. Wachsler, Inc.v.Florafax Intl, 778 F.2 d 547, 552 (10th Cir.1985)(applying Dela-
ware law); Flieger v.Lawrence, 361 A.2 d 218, 222 (Del.1976).

(153)  Del.C.Annot. § 144(a) (1) (West 2010).

(154) Del.C.Annot. § 144(a) (2) (West 2010).

(155) Del.C.Annot. § 144(a) (3) (West 2010).

(156) Cede & Co.v.Technicolor, Inc., 634 A.2 d 345, 366 n.34 (Del.1993).

(34)
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WL 2 B AR R A L 725, oS ORE S 2 BRI ZMTH B B
RS L BWEEEH o728 T 28612, PBC OHUGHE ORI 4412 8B
JAEENMEEL 2D 9 5. ZOWEIT. UHAGHR L. OTEISHIC
L TELARERLDOTH ), REOTFHIRHWTZOREL LR LD
ST MFEFE M OHG] (arms-length transaction) Db D ELELWT & %37 EF
L gz 5 200",

B Corp ¥ 721377 7 = 7N PBC OB OFIIAH I BT 5 FL X,
MoO—fE OO 6 L FEIZE 2 54, B Corp % 7213 PBC ORI D .
SAL A AR LRI RGNS X DRIt % 2 5 SRR bk, Lz
35T, BCorp 7213 PBC ORI, (B0 72 EFEKFIZOWVWTOET
OFIP IR 2 b0 Td AWV EEZ 5N L,

(7) REEW 777 7MTIE, filo X512, REHRHB L LT,
WUk 1% 23 SO A3 BP0 L CHi B %2 & 23556 129 % Unocal
el WS PEF O 2 ET 2561235 % Revlon HIIkAH %,

Unocal #]tid, REHPNOWEGEIZBWTEHANOFZ I L THEN %
Pt Bt & & 2 WA OATENC b R IR O JF R O@EH I & 2 RiEDS5- 2 5
N5 LV FHED T T, HEARFHIE L CHGEE R IESHOMEOREZEOF LI
BT BT AT AEMERETHE I D, TOSHANOFBIIN T 2 6N %
MISE T 572012, HREDSMOFERGRE & LT, ftEE. BE. EERB
LB AR ZEE T2 L2BOTEY, $72, T0L) REREISHS
LS UBMRFEIEL B THS ) FIRICAFAIZE L TO AT IE % 5 v &4
NS IR

(157)  Hill & McDonnell, supra note 150, at 909-15; McDonnell, supra note 6, at 50-51. .12 Z i
THREIICR S LWERYH 2561213, AR OTENSBOOLNL I LI2%D 9,
(158) McDonnellsupra note 6, at 50, 52.



UK Ly Revlon ik TiE, WKiIREAPEEOTEH 2D 23561211,
Wik D0FB L, SALEERORFED 5 BREOFIR O 720 |2 XA D TN
Wb d 52 28D, 72, HEROZEIL, oS O#E H»
5. BHOFTHNH 2> THREDDOREOMEEELNEEEZHE )W
FTNIEDb 2 EHR L, REUSNDWA WA L ERREZLETH L
MTEDH L) 2 &L, a2 N AOM THEEA/ETH TH 551213
AEYTH Y bR R L 73T 5 DO TR TS ED
B ACTEHT 2 2 e E 2D LT 509,

Ll ThHo77y = 7GR, 777 = 7 HEtEH» PBC 2
BT 2HELTED/-Z L2 ), BIESNLO0E ) hHREE 75, FRE
DN DR ERRE ORI % b L EEET 5 Z & %2788 % Unocal H ik TR
En7zgkuE (LUF [Unocal 258 | &\ ) 2@ &b X9 #FBITIE, PBC
DR A DFH L. MRELIOFIERRE ORI 2 BRT 5 2 LTI
BELZGZ W EETEHTLLEPLRCED ZEAEREDP R, bR
T PBC Otk T 5 Z & & F5kT 5 F T % . Unocal Z:#EAGEH 21
2bDEEZ LN,

. SAOFRHOYE IS OFH IR Ol % & Kbx B
&35 L9 Revion flkT/RE N7 Rd (LU [Revion 28| £v9)
&, PBCICHEA SN W LIEHLRTHL™, oL b, fEko—fKD
HHMEHIZB VT Revion ZEEDEH N5 £ 9 2HFHIZB VT, PBC D
EEDERT HHPMOEZ TSI ENTEDNE V) BENEL S,
CHUTOWT, FHPNE, BAOMIE 721 T L Hahy - BB % &

(159) Unocal v.Mesa Petroleum, 493 A.2 d 946, 954-55 (Del.1985).

(160) Revlon, Inc. v. MacAndrews & Forbes Holdings, Inc.506 A.2 d 173, 182 (Del.1986).
(161) McDonnell,supra note 6, at 53.
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