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QL DI~ HSBMTFI D2 OBEFBIROIIX

Rz OMOME LI T 507 b THAREREH 178 £ 32
Ba., FRoEHE T 32— 2V (vehicle) & LTl /&2 5H—
BizE =% 27 2 —I1TfET 2 IEHEFAEEME (non-profit charitable
organizations) 2SEIENTE 7, ZHiE, DOBEIZDIELADIET XY
HERE (UUT [7200] Lwd,) TEITBWTHRABETD 5,

IEEAANEFIEIL, BREO/E B E L L WIESREFEHEAE (non-
distribution entity) T®H %, O & < BIZIEEFA A ABEEERE V- TH,
A D 7 WIEE FIFEN] (unincorporated non-profit association). A%ME 2t
(charitable trust), JEEF],/AZEi#E A (non-profit charitable corporations)
GESFIELHEMLD L,

IEEA NIEFEE IR 2 FEIE, FEEA AFERIS S 2 Bk
LOFECERHREOFELD 5, 7 XA ) D 2HITT D L HEFHE (W
[E]7% A 4L /IRC = Internal Revenue Code) ™ 1235\ T, #ILIHE 13, AMH
sl oM L D ACOBERFRIC I\ THTEHER F 7213 BUEEZERR
L., BAHOBMEZ X022 Z L3 CTE 2, —F., B EZ T IEEF N
AL, P S TRk 2 Ot O & R EICIEE A NI ETEED
(U [AROHEEEH | LdWI,) ZLT, Fiffed UL LTy, %
NFTEHE GEABL 13 ® BB © &2, 2 OFBBRABRIZ. 2KD

(1) mz<, HBEEEIE 2 EFBT 2 E MBI EZEAL T EHEITIE. HiX
WOFHERE L&D, WTRLTH 5,

(2) 72V BRI BWTIE, BEBFHERUE ME TR (individual income tax) | & [
NFi#38t (corporate income tax) | &\ 95 X4 « ZMEH VT WS, boBkIZEB T
% [fsfi) & NEARL 12T %,

3) 7RV OHIELFEHINOIEEF, NEEEETBU BT, FEERO FEIEE 1%
[MSRIZIEERL (per se tax exclusion) | 12752, Z AU, MFPE &k FH#MoBEE LD
BEO BRI 2 E L, FEGEENIERRME D 0 D IS AT 2 2 LB wk HITd
L2 ENHATH S, Lo, FHEMROFEIGTI St 02 (BH = + JER
HE) B I OCFEEERDS O IR, AIRFEO AR OFEFREL, FRERTO X 2
—EDHFEIZEHE L TE U O T [Hfi (tax exemption) ] 1274 21 A I L 5TV 3,
ARk, B L BB E O ZHETREKT BRI L WO XEEf S,
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FEEHOL L LT, HBFFEITHES 2FE (MUT [BIHEE (related
business)| &\WI,) ITETRE, ok b, FEEHAIEEEIE, Ik
/P ERETD 2 2 L oRREONRIEBEILS N, »o. FEEF
FEERTDH D Z L2 OBRLBEFEECIEBMFE 21T 5 T L 1TIHIR2s
Db, THHDHEIEPHIPRITER S 2 L, HEITE o THFHEFIZRED
NTARBRINE 2R D 2 LIThk B,

IEEA, NEFEIL, B2 7 2 —CEHrEQT S LEERLEEME
LEPL, GIREOMOMMEZ I LHXEEE 23 2o -7 v e
LTHRBBWAR DD 5, LU, EER/AEEERE, I FEEERTDH
2206, HFEHESOREIIZ /AT 4 X ¥ CEANVEFEHTE v,
b o LTHGREECIRMZEM L, Fo MR IT Rz 7 471 % v
K DFEZ I L CEFIEEEE 2TV, 2OREOLIME 7 E—E %
HREBEMICEN, EHTES2HEE - VOEREZEHL LD L
WOBIE 70— NVLRD ) B RETW S,

IOLEHSIE, L) LUNGERRFTLRET 27XV ZITBVT
ELTW3, LaL, 7 XV 0oEflart (&S5 /for-profit
business corporation ) FEEIZBWTIE, EHIZ2E v o — HfIET
MESL S NI AL D [#EEF4EE EFEFE (shareholder primacy principle) |
F 700 TREEFZHMAITES (profit maximization principle) ] (ML F. M
FHa—fEL T [HREMRE LEF] LdvD,) AT 2HEREICH 5,
DD, 7 AT 4% ¥ X NVEFRICEN XA ZIE U TR
B 723 IEEA ARIER 7 T 2121k, AL R EA&tE EOR
XOFEHEANDKBEODREIZ L Do BEIT L o Tk, XARHFEIMEEE
% (fiduciary duties) #[bh 2 HEEMHHTL 2005TH 3,

BEME 2 HA U 2 2fECHIEOMER %% 2 /5%, TimKE %
HEELRT2Y v vy VEVA R (HKEBFE) O LTI &
HAHESR (social entrepreneurs). = 5 I IERAEWELER—F 7 1Y
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Z #% & (SRI=socially resposeble investment) % ¥tk E S (social
investers). OHFED 7=~ F (demands) IZEBIIEZ TV EWVWE D
bdH D,

THOLLFIIGZ LD EVWD ZTET, 7 AV HFEMITBOTIE, [BHEY
LIEEA ARERCEM R L 1ZR LS. DD WVITHT OR R L L
bz d, EXEMEEORZTIE R 2H B —7 VEERL TS
TWo, EHHEELIEEN NREY HEERERX) 2 (V- A
7 (twoinone)] TITH 2T LN TE2 kD B —27 VvOEHHLTS %,
MERERD, 747 4 %% CEANVOFHEZHRME L CHAIHEETRE 217
W, T OREOEHLF T2 d— AL R I R HIFR I, IEHTE
2X50L &2 0IbIFTHL, ZHLTHLEe—27 vk, — &I
[ERLIEEFINA 7Y v FEHFEMLR (for-profit/not-for-profit hybrid entity) |
(BIR, 72402 INA 70w FHRER] LdvwIo) LIS, [HRH
B Fl 44 (social primacy company) |, [#:&#42 (social enterprise) |
EVWSIETH bR TY S,

FAMAPERBLIH L R E =27 VIIRELZ0DHT 2 2 EHTE 5o
—o%, A4t (LLC=limited liability company) ®E#lA %G L 72
R IEERANA TV v FEHEEE, Fl 21X MERGEEA A& (L3C=1ow-
profit limited liability company) | #7332 TH 5, —Miz, L3CIE,
BB e (JES 8 o FLA2 R4 ] /private foundation/ A AL (M
#6]) BR) PO HEEME WA E—27 VTH D,

7 A aFEMo Gt (LLC) &, #IBEAFARBEK E. S
A (S corporation=small business corporation, /NI LAL) Rl
Bl (LT [SHEAl Evwd,) HIELE LT A NV— B (passthrough
taxation) [FEAFHEADBFECIIFBS 13| B3l Ox2 2 v —)
BTE, BEHE HERR] 0BRSS TS L5 TFIvantws
(IRC 13635¢ a ) T O, BHH_—HRME#IIoNnd, 2O L
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5, LBCO LI UNATY v FEERETEM L CORER AIEEH £17 2
X 2 oRER (EID) 2 GLEM) o2 RIzoWTIRIEABRRE T
BT s HRE A EBE oA TORMEZIRTE 2@,

Zo B [#&EHtEst] [ B4 ] (B Corporation =benefit
corporation) ] (MUF [B&#t] &£dwd,) offlaTh s, BEHE
F, FBEATH IR &M (domestic stock corporation) % [#h4x
HEAW] »2wvid [t 0EH#E (social benefit) | HIY % #f o THEE
TEHEANTIRT, Batid, ERF i, Faokkatickoonsd
(REOFIEOMAN] £ Db [HERROME] KLz d o LmiofkiE
9729 T ENTE B, Pl 2 IF2HIUGE D50% & IEEHA A EE 2 O
R EMFREATIH S 2 &, MEIRRREICEEEZA D 2 L 2
L7:BITR2 E 0% 57D 2 &3 TE S, LTz > T, BEHHIEZ
MEAEHNTIXER FEEFRONA 7Y v FOBEAFEKR L WL 2, HlEEIZ

. R OMEL HWITHERRE ¢ 3 2Bt 2 etk b
DAL DR EFBIBARLEREOBEH ZHFRL & 9 & v D) DI E
2, Ba&thid, dUBEAFTERN L FRIE L OEmEA CEA (C
corporation) DEERIEIE %> % (IRC 13635 atH 2 &),

—#iz. EFEONEENSIZ, FEMNOMNEREICN LB E L2
BRI O IREE L IDERZ oftoEHOm M 2 L, ZH s haiud
B&HIZL 2 2L 03TE D, —T. BRUHOIROLEITIE, HEBEMIT
Z o L RHENZ OMBELEHZER L, MEBEREOKEZ L, ZHS

@ bo &b FEA AR, IR TH 5 ERSH (LLC) O EH, I
EFINATY vy FHERORA AR L LTHEL, N2AZV—FB (STHEN)
PN 154, 20R5 GLEME) 1220 2 9FR & OW5 2 & 15 T TR 4 54
17, FEREHEZEFE (UBID) & LTERBIESRE L2 (IRC5115 e H), Thbb,
AR &E T v, 1L, Bikd 2 & )iz, IEEAAFE
. BBlo 71 75 5 (PRI=program related investment) %%E&LLC@*E“C »H 5
L3C (BARA &) 1ITE L 285a 1k, IO RiRBEdk B H 2, 7. @
HIZHAND & DIz, #EEBHE (IRC) LoisibrsbEw 6 3 2 AR
JEEFLLC (non-profit LLC) OHELE WD IRV ICHTFEHT 2LELDH 5,
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NNWEBRHITR DI ENRTEDS, TARAZ Y —AFETILHENTY
%Ben & Jerry'sid, B&#TH %,

ZLT, Z2oHoNA 7)) v FHEEKRIZ, [H2HENSH (SPC=social
purpose corporation) ] T®H %, ZOFHMoEHIE, WHIZVWZIE, =7
AT 4% EXNVEFREIC, BEFFEEDFEFNFEEDNILTE S, 2t
OREER (MU, PITIR T E) LMBEE /MRELOMTERT I A
MEREL R D & 5 L ALIEHE By 2 LS 2 88 AR LB AL IR
A7)y FEHEAERTH D, 7z, SPCIE, EHX L ETEDE, ThET
FEERMRIEENDT o TS TIRERN RIEFEFH BT 5, FKERO

HOBTOMEBE X, BRILLFALTH L, £z, —fiz, SPCIt%
2 1:ODOFRIE BtizfliziEr 5,

BY 7 xN=TDLIIT, BatblE LAt (SPC) )
EORLEEZHEALTWZOMD D5 (IniliE A% H/CCC= California
Corporations Code25005 L., [A146005LLF ),

INOHEMTEEDE) S &L 3Rl TETOEA TS S vH D,
FBIH%E (U.S. Treasury Department) & #FBEERUT (PEE AT /IRS=
Internal Revenue Service) 23, FEEA ZEHRFIZ D 720 Iz& Rt (LLC
DOIEEF B FTER) 12 U CEFRE AT L OBRBiR it 2 ER TE 5
A% (IRC 5015 ¢ JH 3 5 L D RBIbRSMERS) % KRS 2 5 M ~BOR R
L7:2LTHb, TOBSIE, 72V HEEFITE T 2 ERFERENIC
B 28R EH (regular corporation/per se corporation) 12fh 2 A%
#t (LLC) S OBMELZEMR L ZHRTH 2, HEHEBRFEH I 4 7 4
Xy ERXNVEEHLELLCO XD BE =2 v ThH->Th, ERFIT [FAK
BORBEEHNE LEWw] B [0l E A ZIRC 5015 ¢ HH 3 5
L OIFER] AAEEECEIEEICIRE T 2] BR EEFIT 5 L DIk
O, FEIIIEDLOIFER NIEFEITHLE T 20725127 VY TS
SHEITITIBRINER RO LD LWV I DI TH S,
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bHETH, B, AL, MARTRE 74T X v RNV
PHHATE 284 70O [a—p <A P2y MEAN AMEN) ]
EERYAT 2 HATHRNZHBLTWS, ZOBETIE, LMEAZ SR
AN —FBEIRTE 27 2 Y R OAFAEM (LLCO—/TH 5130)
FBE B0 L OEFIFERNA TV v FHEERL LTTHA ¥
T20bDRDTHLIH HBWIE, BATE (UTF [4F¥V 2] v
) OERIERNA 7Y v FREEERTDH 213 I 2=7 1421 (CIC
= community interest company) | % € 7 v & U 7z kAN O M % R o
FEMBEAETFA Y LEIELTVWEOTHS I 2", BHEEETIE, 2
DFAMEIRE»TIE RO,

R IEEFINA T Y v REEERITIZ, L3CRB&ED & 5 ik ATERE
DHDEDHLHADZ L, ANED L WIFEFIEF ((EEFIE) /¢ — h F—
Yy 7DD GIEANTERODDOZ TS FIFLHMUIH L, 2D B,
HEATEROER,FEEFINA 7Y v FEEERIIZOOH EFFD, —DI.
Rttt UTHRD RO T8 2 A FEEGOH TH 2, 2L T, I —
DU, YIS N IFEFFHEERDETH 5, WHTIFHNZT 5, L
72285 C, 7AYV DOFME, ThEZO08E ESFL, B, JEE
FINA 7TV v FHEERER Z 7T Y IRERLITOVWTHERZHIT TV
5, KT HAMIZEE > TS Ti3wa 28, BB IR, HEERAITIE
TAHEZE o TWD LIFVWZL WV, bOBEIZWToTEABELTH S,
IMEAD & 5 ZHHBoSHHEL 7Y A 325 & LTH, HRLBER
W ATEREE OB S DRV T, Stk Lo TR
WL BEBDBEAREVWZ 5,

(B) AXYVADCICIZDWTFH LI, Hifh [ XV 20F + ) 74 HIESRE (2)]
HEREA18% 15 1 HUT (20114F) B X Ciw (4 XV 2D F % U 7 1 EIEEF
FURBIEE S I A D BRI D ZZE ) 215 2 5200 HMUT (20154E) 20,

(6) FEFER /B 6 MIHARD [B DAY - FHRER (201445105 15H) T7THZIR,
FAMFLE [T RIA~FEAGIE ] AR HTE201654E 1 A28HETIZ R, http://
www.meti.go.jp/committee/kenkyukai/sansei/kaseguchikara/pdf/006_03_00.pdf
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ZIT. ARlzBwTiR, 72 Y MRIERT 27T 3. BT
W LI RNAREAN O & BH 2 MBS 5, 20Kk T A ) HDFEHE
FCIR A B AR (LLC) IR & AR E o BRIz oW T kRS
5, HWT, Bttt ERNat (SPC) O & 5 LFEMOH T EF],/
IEEFINA 7Y v FEEREH 2N AL, 2ORMEFESE I
TOEERIT I, 0%, HASEIHEEINEGE 217 5 B4 Wiz
YER 3 2 211 L O AL OIS M X 2 /05, BHR L IEER],
DAEEIERITR S 2 BB ANERS & ) > & — ¥ U TSR L o R LR
A7z ElzoWTHd %,

I ZXYUDBEMNCHEFIEFNFEEFNATY v FEERF
A O R

T AY AT, REFEI TSR TWSE, £, 72 Y 2 IEHEHESR
(federal state) T»H . H—EZF (single state) TH Db ME % & & ITHRL
D, Iz ow TR, BRI (7 v b vD.Co GEIEERIX) &
TET. YT, FAL)HEEHEHEEAE LTS, 202 b, ZMIE
MEOBE 2L, BAEHIEL 7Y A v T 2MRITH 2, 500 B & &
7 b ¥D.C GEFAFEHERIX) FOMIEFNEANEZHIEL T2,

7 A HFEMOBBNEREE, MEE L TR L, W DLDORE LIHE
B ZHEATHHIL VT o T2, RAOKE ZEHIIE, O19504:DH
Fl& 3% (business corporation law) & JEEFJiE A% (non-profit corporation
law) Lt DL TH 2, £2DHROKE LB IZ, Q& FH &4 (LLC=
limited liability company law) <G REEEHEME (LLP=limited liability
partnership) [7:72 LLLPIZIEAM % B L T WHERKR] oFZE, #EMNToZ
ATH2, £L T, @B&H: (benefit corporation) *L3C (low-profit limited
liability) 12313 & 5 BEAFEEFNA 7Y v F&tt (for-profit/non-
profit profit hybrid companies) DFZE, M TOLA Efi<
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HEFFEES 2 320 e —27 v (FEE) RROMELZRN T 258
2, TOLRTRAY BITBF 2ENERHORER T DIAALTHB 2L
BRETH 2,

2T, BUE. 7 XY HITBWTHAREBE N THA 2 Ot o B % L
i (RE) T2BIGBIRCE 2R LNFESAER L LOT-TITT 5L,
ROEBYTH 5,

(H&1) #HFEMEOTONE (8E) TERTE T LEXREOER

ON#ED 7 WIEEFI#EE] (unincorporated non-profit association)
@A#K{5FE (charitable trust)

@IEE AN (non-profit corporation)

@A IEEFINA 7TV v R4t (for-profit/not-for-profit hybrid companies)
®Mh#FEE (specially chartered organization)

®OBUF#IEH%E  (governmental instrumentalities)

INLOFEEEKIZOWTHLTASHIEL, ROLB) TH 2,

3. OABO L WIEEFAEFIZOWTTH 2, #MiE. AMED T WIE
HAHAZ, FREOHEE BB E LWV & 25, BT O]
F MR ICE S WT, FEEF S NIEEB & D BIGEINT S 2 HERE
D—DLLTROTVE T,

() vhaiz, aeve—h AOZWIEHFHENL, #HH] BHES L FPITRIIS
FTLHFREMLL STV, 2F ), HREREIFEATH S, TORITOVWT, M
HEOM—ITH T 2 & KEE4SE (ULC/Uniform Law Commission/1E 34 71X National
Conference of Commissioners on Uniform State Laws) #319924F iz, 4 bR % T [¥
BUCNILS 2 2 L 2R b vz, H—IEEFAM O 2 witHl# (UUNAA=Uniform
Unincorporated Non-profit Association Act) Z/Ejk « A% L T2, UUNAAIR, A#%
DUV ZHREEOENFEEEKLE L RO I 2 THADET Y —ERE LT
WL BBUEEE TS, UUNAAR, Mlie LTERIL iz s v Tid, Ao %
WHLEE, FEEOFHEWAE R 5701k, EREEOERED Y YT 4 () O
FAHEEIMBREANETH S X 5 12RO T2, 20054F 12 IFWIERK (RUUNAA
= Reformed Uniform Unincorporated Non-profit Association Act) %L Tw3,
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D EIZ, NIRfEFE (charitable trust) I22OWTTH 2, »DTQRIEE
k. FFEEARAEBEO—o & LCTHBRNE E B LTI L D
Db NI, ZDEIToWT, 1930FEIEHPT X, FPk (Fifth-Third
Union Trust Co. v. Commissioner, 56 E2d 767 [6™ Cir. 1932)) T. 23
FED & O WIEMHHEMIT, U501 c H3 FITHE S 2 [k A4
4 (community fund) # L < 13 F] (foundation)® 128243 2 LR LT
Wb, L7zddo T, RIEFE, #FBHE (RC) EoIEEFAmFIA
ELTHEMEEZET 2 LI NS, bUAIL, BRIFELITOVWTIE, W
NOMIZBNTH, NEBREVPNMEL TAROREIT D22 I LItk
TWa, 72 Y 2 EEH2 (ABA) 1. 19544 14— A4 B INZFEH B
£3#%  (Uniform Supervision of Trustees for Charitable Purpose Act) % /A%
L. #EMANOEIRZMW S 1T 5,

Wl AR EEEE % 3 5 BIGEINT & 2 M (entity, vehicle) 13,
FZMOIETHES TV B, T LT, @OFFFEIE, MiEsx:
SR IR L B E S TERT b ATVW S, XI V=T Y
fEAE (Smithsonian Museum) 25#HITH 2, A IV =7 I,
18464 1 E R 238N L 7k T d 2 (20 USC § 41 [Incorporation of
Institution])

2 2T T-@BUNRIEHE (governmental instrumentalities) & 3.

(8) OBITFEL SN D XDz, #@FFLE (RC) 5015 ¢ TH 3 B ik, [ (&) FlE)
LT, BRI TH o o3, BB, 2. ABLEOMTA, EEHF L RE
BFHW T, G FHHE L BBWER IO B THL S o s hTw 3Tk
AR H &) 3 LR SRR, ML RIS L I3ME] 2512 L Twv 2,
ANIMEFEIR. ZOFEIZB T 3 [k FEEESE L ZME 1tdhcs LiEsn
TW3bIFTH 2,

(9) EHESIIHIPBUGT ST ERE ZHEC TV 2130, SO, MREEER
ETHibIT w2, HERRHE (RC) 3. AW L. 5015 ¢ HH 3 & L ORI
MifkE L THRYFoTWVD,
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INSTEERE, SIS TR 2 & %5500,

1 #HE|EWMEHOEL—INVELTO [BEFEEE] L
[FEEFEZEME] OFRE

7 A DB B [HERK (entity) |13, BRI LA LIZ, KS[H
FIHEZ AR (for-profit entities) | & [FEEFIFHZEIR (notfor-profit entities/
non-profit entities) | &2} 2% 2 £23TE %, Lo L, BHEOFHEMKE
Hid, ZNENOMITE D ZETELRL D, Tk, FHEKERIZOW
T, MNP EBIIEEEEY AL C03:0TH L, TILTIEVE
Fe )Mz, TN O W T OLKM L — R EUIREEYE & R 3% %
HoTwa o, EFkHH (IRC/WEKAHL) TH 25, LIzdioT,
FEEEFRIT OV TR Y~V TIR— IR S 2 121, E#EFBPUE (RC)
Lo#HEEBE LT 200FURTH 2,

HEHGE (ARC) &, FHEMITH T 2 EFBFARBUT B VT, ERHE
B EREMN ABEERBIIPTTMOIToTVD, TORPITLD L,
HREEARE RS, MAFEESE (sole proprietorship). /$— FF— v
7 (partnership). C £ A /% i#3E A (C corporations) 5 & Of S i A (S
corporation/small business corporation) ® 4 D IZFEHIL T3,

ZDH b, CIEARSEAL &b CHEANTIE, EFBFHTAHEB_L1X
TRTOFEDIRBNRLE L D, MR T, 72X ) viMotEITSE
WCERMICHESI S TS eaeyo —  HHlELoKERRE L

(10) ZhoBUTEEEE RS 2 FEEH 17 o T 2HEIE, DIEHFHa RN G4
EoZANDTE B, LaL, BIBBIE ARC) &, 225 OB o Bk 41
MR WHIEICERD TV W, TeAlz, FEBEFEIIHNN R CHLEEEDDITL &
%% (IRC501%a ), Z o EIBBUMKIARERTIC oW Tk, PR s BRI 238
FREU R BT TR A AWERBRR S & 2 2 BHIR L CWw 3 2 & (McCulloch v.
Maryland 17 U.S. 316 (1819)) Z iz, B ORI EZ T T, —F, #
ke d. MBURHREHEIIC O W T, BIBFTEIB & BRI & 3 2 B O ENEIE
LT3 (IRC 1155),



12 Ay 22515 (BEH465) (2015)

2 (shareholder primacy principle) (% 7z 3R R 25 KL = (profit
maximization principle)) 25AZ bV — MZHEHIZK 2,

IDZEPL, HEHENEH O —27 v E LTI L EF&EERIL
T2 EITIE, BEHHETEREREL L UTHLL IR ot %2k
5, Mz T, ZnbEMttic#EA S 2 a€ v o — Ak Lo & o
MO EVERE & X 5,

—H. HEEBEO v —27 v E LT, [FEEMHEER] 0BRD A
BTHd, & BITHFEMFEKRL VST, FEF A4EEAN (non-
profit charitable corporation). A# @ 7t W JE & F] #: ¥ (unincorporated
non-profit association). A%#{E#E (charitable trust) 7t & & % & % 7n4HEM
BHb, LrL, EOEMEERT 2IH:VMELLZ2DIE, Thb
FERFIFER IS 2 3Bk TH 2,

IFEMFZEE CGEEA AREUE) 1083 2 8B X FFEMIZB T 27T
BB BWTIR, —EOBMF TR L IIEERN AiEHER O ARk D F ¥
158 (non-profit/charitable activities) 3 & U4EHEIEH I RIH 3 2 HE
(related business) 2254 U S5 ZE BRI E LT WS, LTzdso T,
EAFAHUE. AROFIEEENEE L ZWEEFE,» LG, T4bb
[FERH# TS (UBIT=unrelated business income tax) | ®&IZh 55
(IRC 51150) "%,

%70, #EHE (IRC) 13, FEEAFRAE AR O FHEEENI ST 25k
PRI ER T AT L, 220 2 ikt 3 2 72 1zid, BRBUT (IRS) D%

AD  bAEICEWTE, K2FEE ORI EICET 238 © X )i, B
FIEATH 2T EA OB O WT, Z QHEHHED % 2 TED T W 24
(KDFTAHEATSRISEH - 143H) dH 2, IO/, 7 X ) D 0%E, FHEHAKER
O LI SFEE BN ORIk % E O 2 H011E 7272 5 v, Bk Nk
ERBUERNZ, 2 EnEH O BALE D b BARITHEL TW 2,

(12) See, Bruce R. Hopkins, The Tax Law of Unrelated Business for Nonprofit
Organizations (2005, Wiley).
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EERY, AT LEEMFLLTVEY, ZoBfFO—DL LT,
[EIE D RAZE D W27 2 E 7  E AN OFo ST EA ORIz s n i
W] 27 TR S . 2ol E IR T NIELL RV EED
FCTwa (IRC501% ¢ ), —Mizidk, [FAHHE A AL Lo E A (PID=
private inurement doctrine) | % 7z1% [ EcZ% 1k @ JFHI (non-distribution
constraint rule) | EWFIEN 5, M0z T, BBABANE, [FRLHFIAEHE LS
1JR A (PBD =private benefit doctrine) | &MEIEN 2 Vv —VEIH L 202 L
Twz (§1.501 (o) (3) -1 (D) (1) (@)o

Y =¥y VE YA XD ETICEMI AL REER I, FEEF] Rk
Nz BT 2456 T, Pl EOSHRIEE 2% 2123, J#BUT (RS) 2
X WM BEE LR, ZIUAKT 5 2 LRI K 5, ZDHROELN
THREGDH L, Lo, HEEEREIMLC, 2ok aRiHz@L 7,
WO [HEE L F] B £ TBURBHI 28D, € 2T, #MTiE
. MOFPHELRLHEHRE L PO E LoT, MFERHBE LTI L, 1
KEERO T IRE REMNFEXE LIRENREE L e [Y— A -V
v (twoinone)] TITD T EHMBTE S, L3CY BA&HD & 5 Ltz A
OER]/ IFER OF A OEHEL Z IE ST 5,

L3CR Bt & 9 Tt LWEAL IEEFN A 70 v FHEEERIZ, B
M2 IEEF] NI & IZR LD R OHE (social benefit) % H Y
ETB0AULT, TIAT 4 X v CANVEEHATSE, o0k (i)
LWL EIND, [HA 0oL LT [FEEF R OHbFLAED
CLHEEETH 2, L3> T, #MTBI2IERITHT-TIE, 2IHL
TenAd 70 v REERERZ 7Y A v 3 2548100, KB EOERFIE L
Bk EOWEFEIEE &0 X D IR SR 2 007 EMEET N S B LR L <
Wb,

(13)  HFBENFTEH L O FRBURSTF O B FA TR OV TFEL 13, i3 THXK
DAL ORMIE] (BOCE, 19924F) TTHMTZ,
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LD D, SHIE LOENRE EEEH (X 73RBS ER)
EHFL B X M DIEAFTEH GEABD L OPRBFRIMG L 2 32 5 5 5:AF
&SN LA IO A (PID) (&% 7213 AiZ ik o JFHY, Zix
FLRIFIZEREEES IR (PBD)) <. JEEF] A3k A OIREL B R
RHZR D 5 12 TR D N4k H & Ok (CAS = charitable assets
settlement) " 7t £ & SMITIER L CTHEFIZ FHFA VT REHE I »HE
CbnTK 3,

22T, BTFIRBVTIE, &% EoEASEE E3EE LBE Lo
WAL LA (PID) % &E DR % & < 545 L OB ERE % duliz,
HIDLELS RRLTH B,

(14) BN EFEHR ORR O NG HINEE (AIRNERE) ORI (CAS)
EL IEEFL AR GERRBGEAFMBRRINEN) o BRI GRBEN) ~o
TR EOGEIBE L SNEFHTH 2, —fIz [F4 7V RJEH] (cy-presrule) ]
ELTHHL ATV S, MNEOH—IZBT 2 KR E4H (National Conference of
Commissioners on Uniform State Laws) %, 20114F 1z [#L85 28 2% B (9 & 2 % 3 vk
(MPCAA=Model Protection of Charitable Asset Act) fEB& L. FMIZEIRE(R L T
%, MPCAAIZ, FEEFINIENUADS, MR & OBEIT, BRREED € O RITHR
ENDTBIEDLVE DI, HHEBEROBRIIMOEBREHSMEL T [2iEH
W& EE DMK L4 (charitable asset settlement) | ZWIEIZHML £ 5 LW HEBE
THIES NIz DD TH 5, BUE, HIBOEM 2 EIRL T 5, Available at : http://
www.uniformlaws.org/Act.aspx?title = Protection of Charitable Assets Act, Model
5T, DHETIH20084E12H 1 H 5 & Frnafik AHIE 235 S utz, 2 ok
flob Lo, [HEREMSEIZ X 2EEEAN A MERENZRPIREEANE 2 ) 54 0/%
ATHAR (20134E11 3 3K) & TIZALSHEFTEN /A EEAN (3F§'§*§EH§/\) R/ YN
—MAEEIEAN B EIEA GRBUEN) 12742 2 & @R 2858103, BITR

IZBR LT A2 BB SCHIGHE ] & ARR. PR O ("?&BE‘JE&‘?‘”‘E) &N H
A3 5 X iesko bt (—AEEREA R O— M EE A 3 238 O
NAEEERE AN ORI FNEAN O FREF 12 T 2 A O AT I HE 5 BIfRES O B
%tﬁﬁé&ﬁluT(”W&J&uﬂolnwﬂoﬁﬁﬁus ORHER, Dk
BEONLERIRIC B W TEHE ORI > TIRI ARSI DD TH 508, EEITIE
7%9ﬁ&®@8@%zﬁ%ﬁ%&bﬁé@f%éo%ﬁf?XUﬁkkﬁéﬁﬁ
WA OB FIERHESNER © BABERINEN D & FBIEANOIRIIZIE D [N E
FEDREKIIY] OmBNE] FBEEH23%5 (20044F) 2R,
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2 T7XUHOEHEHEFERN, RBEBEES OBE

TRAY A DHENFEREEDL D & HEAFEIZOWTORMDOK S TR
BiE. D1950FER D EF&113# (business corporation law) & JEEFITEA
## (nonprofit corporation law) & DML TH %, IEEFRENILZ, FMDIE
ERNENEICHER L TS D, BEIERLICD & 5 WHEFL/IEEFIN
A7)y Fattol#iid ., FEAENIHEEINEE 3 2o —2
NVELTIRBOWARD D 5,

(1) EEIEEFEAE (MNCA) £

Wk, AR, BT LD, HHEEEMN L WML T
Do Tie MEDEME Ko7z D%, 19524E127 2 ) 2 EWE & (ABA=
American Bar Association) A3ER#R U 7z [ 8 3F & Fl % A3 (MNCA=
Model Nonprofit Corporation Act) | T 2 ¥, HHRIL. 20084F 8 B I12#%
s n7:MNCA [5 3 4] < 3",

MNCAZ, FEEFEANDOHKIL, B - IR, B, M5 HERR

(15) 7 2V ZEW 4 (ABA) 1d. 195241 [HBEHIIEE AEAE (MNCA)] %R
W9 2 —hT, 19504F 1z [HE§EEE ¥ 21k (MBCA=Model Business Corporation
Act) ] EEIRL T2, MREIEEAEA (MNCA) 1%, 5 11 (19524F) 12fe &
YETI (19574F) . 38 2 Wi (19644F). % 3 it (20084F) A3ERINS LT 5, See,
The Law of Tax-Exempt Organizations (11th ed. , Willey, 2015) ; Howard L. Oleck &
Martha E. Stewart, Nonprofit Corporations, Organizations, & Associations (6th ed.,
Prentice Hall, 1994).

(16)  —H. HA LT oW Tk, 19504812, ABAAS, FBHIH ¥ &1k (MBCA=
Model Business Corporation Act) % /23 L T\ %, 19504EMBCAEL & F & D& D
YGETHRIZIE W, % < oz, BN OFESXMIEZYUE L, ERISHIEO 2K T
—fLIH L TETWE, L L, ANVT 4 V=T =a—3a—7 TI7VZT7H
% &3, MBCA% € 7V & LT EASAEUIE 2 FM L TWw &k, See, William H.
Clark, “The Model Business Corporation Act at Sixty : The Relationship of the Model
Business Corporation Act to Other Entity Laws,” 74 Law & Contemp. Prob. 57 (2011).
Bl Z\EH Y 7 % v =7 4343k (California General Corporation Law) O FFER & LT,
EHFHOR, REFE2ER (2 7 3 v=7 k] (BEEBIRa. 19924)
DD D,
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2, B - RE, MREAME - BARERR, BAER - WEER. A0F #
B LIZOoVWTOETNVERL TS, LA, 7 XV DEMNOIEEF]
WAL, #H] (association) DEMELTH D, HHED & 5 KHHED WL
WIRIEA 2 BE L Tu i n

(K% 2]

ABA [REIFEFENE (B3 2008%F) O#E [R:R]

% 14% [Chapter 1] #2A1
# A% [Subchapter A]
# BE [Subchapter B]
% C# [Subchapter C]
# D3 [Subchapter D]
# E# [Subchapter E]
# F# [Subchapter F]
# G [Subchapter G]

% 2 4% [Chapter 2]

% 3 4% [Chapter 3]

% 4 %% [Chapter 4]

% 5#% [Chapter 5]

% 6% [Chapter 6]
# A% [Subchapter A]
% B [Subchapter B]
% C3# [Subchapter C]
#H D [Subchapter D]
% E# [Subchapter E]

% A% [Subchapter A]
# B& [Subchapter B]
# CH [Subchapter C]

% A [Subchapter A]

RARAL

B O HERR

R

BRC L T ST CHRELA
L BHE S B RUE

% 7#% [Chapter 7] *HBf%

% 84w [Chapter 8] MK KA

AR &5 & OV FE BRSO
IR S

MBRE

A
ESNR I SINOE: it
FHIEN

EHRE [ER]

fER DA

B DM o U
L E OB K& IR T
uii

FAE HUE

F-hit
BE
FEFEBEE

HEEx

an

L7zdoT, Wbwd [77vVyF— 2 (foundation) | &1, MR

1T ANOHFO»1:5TH 2, [He] LIMRT2HBEBEH TV bENL W,
bo kb, ATk, EAEY, e, MERGOPREM > Tz,
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# BT [Subchapter B] HHEOKBNFTE
% CH#E [Subchapter C] =
$ D3 [Subchapter D] % &
#E® [Subchapter E] #iM & O0"% F o Hith
# F# [Subchapter F] FlI2SAH K ES|
%G [Subchapter G] HEoHS
% 9#W [Chapter 91 NPTEAfLIL Ok N it
# A% [Subchapter A] FEX
# BE [Subchapter B] MMEA(L
# C#= [Subchapter C] EHFIiE ARt
#DE [Subchapter D] MNAVEFIEA O M NIEEFITEA AN O
$E# [Subchapter E] ZHEAK DR
$#10#4% [Chapter 10] TEAEFK I OB E K D YIE
%A% [Subchapter A] ENEFKDWIE
# B3 [Subchapter B] B EHOHEIE
% C# [Subchapter C] B D #EF
#114F [Chapter 12] AHF R O EMEDZEE
#5124 [Chapter 13] &P D WL
#13%% [Chapter 14] #:EMRFEFR
% 14#% [Chapter 15] fi#iK
# A% [Subchapter A] {FREfFEK
% B [Subchapter B] 17BUi#EL
% C# [Subchapter C] HJiEf#EL
$ D3 [Subchapter D] #EHI
#15%% [Chapter 15] M4MEA
# A% [Subchapter A] HEFREFE
# BE [Subchapter B] #EFR DR & 0z
% C#= [Subchapter C] MEBRFEEE 0 HH
#16#% [Chapter 16] kK ity &
% A [Subchapter A] Fifk
# B# [Subchapter B] #i5E
#17#% [Chapter 17] B HE
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(2) M DEEFENES

B IR E A (MNCA) 1%, JEEFNARE N 2 2K T
H—3 25 2 Lzbwiz, FMIEERN, RIEENER T T A >3 DB
DETNERBET 2DDTH 2, #MiE, MNCAD T £ 7o 3 &H %2
FIZ L THMOIEER,AAENEH O —EBUIES 5 F 72 132 I HT#
TE2HREIPEFEoNKBAHTDHS, 7DV Y =M. AT 47 FN.
IVVYELM BEVEFM, FVRBUTAFM TRV Ty
MU VA A I ML LR, SUEMNCAZ N L LTEHRL Tw 5,
L2, D% < o MIZMNCAD 21 ZEFRIUT I ZEBITDH 2, #Hi—
fLidiE2 L LTF T ER0WBRITH 2, 2R, FMOIEF], Nk
NI, 2R 2 E QL ERTTE T ™,

Bl 2 1E, =2 —3 — 7, 1964412, [N o % ANk % RIE L,
FEEHMBAEBZLIVDFEEMNEAZ4o0BBIZHEH LT, OAZ
A4 7 (42§ ¥ A (mutual corporation)) . @ B % 4 7 [ A 2 Bl &
(charitable organizations)). @ C & A4 7 [FHZEHLF A (business-like
organizations)). @& 4 74 [#®fth (miscellaneous)] TH 2",
FRENE L, BRI oFES7E (NY. Business Corporation Law)
e R (WA

Flee Y 7 =T HIE, 1980412, [AIMN OB ATE % A 12 WIE
L. B 7e e SR AR I 2 A L 720, JEEAEAZ (A% (public
benefit) | “V. 33§ (mutual benefit) | ® 3 X T8 [52% (religious) |® o 3

(18) See, Scott A. Taylor, The Law of Tax-Exempt Organizations in a nutshell (2011,
West) at 40 ef seq.; Lizabeth A. Moody, “State-Level Reform of Law of Nonprofit
Organizations : Revising the Model Nonprofit Corporation Act,” 41 Ga. L. Rev. 1335
(2007).

(19) See, N.Y. Not-for-Profit Corp. Law § § 101-1411.

(20)  See, Cal. Corp. Code [HnvEAIL] § §5002-10841.

(21) See, Id. § §5110-6910 (Nonprofit Public Benefit Corporation Law). ‘&2 « fiff
IR (20 2V 7 2 v= 7 IFERATEANE] (Gt 20004F) ZIF,

(22) See, Id. § §7110-8910 (Nonprofit Mutual Benefit Corporation Law).

(23) See, Id. § §9110-9610 (Nonprofit Religious Corporation Law).
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DI L, 2R 22 FNERCHEL 72, 2o 3 oIFEFEAN
Bk, BRI OBERXME ro gt s h, HBERE LTHRIRET
Lol

LU, B4R, A EA L IEERNIB L CERLS 2D
RUER SRS, B IFERONA 7Y v FREEREZERT 2M085%
{LoTETWD, BY 74 =T ML TRS & RN, T,
P A% (CCC = Carifornia Corporations Code) 12¥77:12 [#&HS
#t (SPC=Social Purpose Corporation )] #7EiZ$ 3 E (CCC 2500524
T) B & O [ B&#t (B Corp=Benefit Corporations) | # %3 % & (CCC
146005 LA T) ZBEDIAAT, ZOWFITE, WHFEHEZEMAL, =74
T4 XY X VEEALTRHEN, WENICHREINEES 2 ZTTE 2
E=o7V (FEEK) ~D==X35 2%,

JER A N DIEEZER (iduciary duties) 12oW T, BN E L TEA
KALOBE L IZIEFB R EEER IR 5%, ZOMIZoWT, MNCA
3. FEFREANOHFELPITR L, BETH D, 2 OoUFIFEFREAN S I
FOFIIT L 2 EABMITEBE Lo NS HEITBWTTEIL T3 LTS
NLGAEITE, ZOoBEETMLND ZEF TV EHET S (MNCA K3
R FE8MmMCH§8.308 X FDFE§840), FFilic L o7z LTH, JFHHI
ELTEL L (sound) [HEEHIWTOJER] (BJR=business judgment rule) ]
Witbd Lan, Efdfbsnd,

bodd, BRI LIFEFREANL OMTIREESEBIcoWTR L 24
LD 2D, HlzE, HARHOLE, FXOREAGBRC LRI I
Y, ZONV—NVEEFLEVTRE 2T o hE, FREH b

(24) See,Id. § § 100-2310 (General Corporation Law).

(25)  F7z, FEEFIESIT, AR IZ», Gt (trusts) HEBIECITEH S LA TWD
DHT AV DORHITH %,

(26) See, Barbara M. Costello, “Understanding the Unique Liabilities of Serving as a
Director or Officer of a Nonprofit,” 43 The Brief 46 (ABA, 2013).
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5, TR LT, QRN — VISR 2IEEFTEANOS G, EIER
RIZE R L 7 HER, EREB b, HiEE LRIz oW TE
ANILEEEZAD 2Ltk b, 205, HittA o HlFE, olH
ROMEE R LI DITREMZTHT 22 L nTE s (A HE8HMC
7 §8.33),

WFUZL S, EFERTH L7 A ) D OHEAERNIE, Mk b F
LTH D, PUITMNDIFEFTEN QB ERLHITRICN T 2 B 2 IR 2 3
EEDTE LTH, HIPIETHEL S N7 AL HEFNESG S O (federal
preemption doctrine/ federal preemption of state law) »%Ef 27 D, Bli&
DIFBHEH D A IS, YREIESERT 5 2 L1tk s,

(3) #E#PHE (RC) I & 2FEF/ AHREHOEE

A T NBIE oIz oW TIE, EFRIC, #mEHLE (IRC)
PEVWEEHEZH->TE TV, § bbb, BHPHMBEAE (Treasury
Department) <#HI BT, WEFEAST (RS) 1T & 2 “Fifl o BOEW %
M7 % 08 U C AR LIRE AN AETE A BB O #E— 1 LBk AFERE S 0
TETWwg @,

OEBBLED D RI-EBBRAEF—E

B (IRC/ WERAER) &, FEEA RIEEHE D AR O 2
AU [0 W% 2845 AR EXIEAOFIZR IS v s 2
EMNT E | BEMITEBIRS & 2 2F1UK (entities) HHIRL TV 3,
—HizgsE. ROEBYTH D,

(27) See, Patricia L. Donze, “Legislating Comity : Can Congress Enforce Federalism
Constraints through Restrictions on Preemption Doctrine?,” 4 N.Y. U. J. Legis & Pub.
Pol’y 239 (2000).

(28) AMGTIET 2V 2 OIFEHENEFIZOWTHLRE TV ERBIZ RV, FFL
V. WEHT - GABRE M (2R 2 ) 7 2 v=7 EEFIAIEEANE] 7S -
222,
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(MFE3) 72U DOBEBRBRAREOER L EBABRFTHESHE OBE
L | AR .
IRC (430 | FIEOME ko Bl (RE) e kil A
501 (c) (1) |ZAdEEA ARIE OB ZL %L o
501 () (2) |#RABLFR M E 1 B BB AN R DM O 1024 990 X
B RATEA
501 (c) (3) |H&EUA, HHH —MOALE G&E) D) 1024 990 O
B, A3 (%) 990-PF
[k, Adkdesid
SRR, ERERIL
Fitk, 7=F a7
AR=VHEIkR E
501 () (@) |HREME, #4333 2=7 1 OWALRHENED) : 3638 - | 1024 990 x
EBEA L & HEME-v27YVz—vavrr (o
A v (Buk) WEEIHTSE 5,)
501 (c) (5) |1k, B3| HB5monE, SHEUUL, EFEE| 1024 990 x
[Bi E EI SR N R/
zE
501 (c) (6) |F§ L4, BT | REHREOUGE, EREHZ% L 1024 990 x
. wEEN
ey
501 (c) (7) |#ikEMfk P LY m—y ey, HZEE (1024 990 X
501 (c) (8) | REMIK b o X b EIT T OIEIATEH % | 1024 990 O (72721,
L. 220, £HORT - B5 - HiLD 5015 (c) (3)
BRofaft 2 o oEF & Hft 3 5 168 [ B R e eg |
WEEd 5H
%)
501 (¢) (9) |fEIEHEZEH V5| IMAK DFET « K - HMOBRITHART| 1024 990 x
[BijZ 7213 Z O OREA & RS 2 15E)
501 (c) (10) |4 A 1 3% FI FA Y| & - 1 b & FUCHEIAZ RIS 2 2 L 24| 1024 990 O (r73L.
KEFIE LWLHEE o TE D, po, KKD 5014k (c) (3)
FED» AL BEREIE501% (© B) I2¥% 3 2H
HWIcBWsha 2L, 2L, KED WEHT 55
FEL - P - FROBEORN Z oo &)
FOEZ L TRV &,
501 (c) (11) | Hi 8 EHRIAE S | SR oAl 2 B & U780 L 990 X
&
501 () (12) | Hh 5 3k 3 A= Ay ] 100 % i3k AT o 33 4 i (RIR A 0 | 1024 990 X
[EEIfES WL
501 (¢) (13) |32 HHZE « 7 | 4635 - IEMABEAILAED b DI 5, | 1024 990 @)
HEA
501 (¢) (14) | MBAMEHALE - | &R~ &R zL 990 x
HEAS ARG
501 (c) (15) | /N RLAEAH L 45 Bt | &% B~ O LRBRAA S zL 990 X
ik - A
501 (c) (16) |k %t M AL &, | RIS oME HOBMIEIEEI 22| T L 990 x
3 9] [ | B RS T B
LG EAE S IN
501 (c) (07) | REMAEGAIMETE | REMUEANETLETHENE L b0 1024 990 x
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501 (¢) (18) | fiE 3 BSLARE | fERB QUERBOLZ HINE LT2v O | TL 990 x
fE3t
501 (o) (19)| HAFIf 1024 990 A

501 (c) (21) | BEEMFATHEA: | BREERIIC X 2300 - #RERIEH 13| 2L 990-BL | x
DA 2 IR E A AL T D

H4
501 (c) (22) 3B & A MG H 0 EAEEAERILE» 0IRERT 2JEM| L 990 990
#4 FoAMEEHET 2 HVO KRS
501 (c) (23) i & % A B k| iBRHEANDOIRRZ OO Z1T 5| 2L L A

(18804F DL 12 All| Hl4&
FEnrbo)

501 (d) FYCETE L | EIc o & FEEEE), HE4AmE| 2L 1065 X
% 175 Hltk

501 (f) ZUE B 1 B 3 b | BOE BRI E Y — € A %47 D 1lRAE| 1023 990 (@]
A HRYy —|&
v 2 HIfk

501 (k) T ELRHEIE | T L b Rz H 12 2 Elk 1023 990 @)

521 (a) SRR A AR | R 7 L oG] - B ESTS Eifk 1028 990-C

X

INLFEEIEER DNEFAERD S 5, TN TEELZ DO EHH L
THETLLE, ROEBEDTH D,

(M%4) EHHE (IRC) cBEON-FELIIEEF  AEEHEOEE

(@) TrIgEAN] (EREOHEE) (501 () (1))

(b) IFHEME, HEB., BELE, ZMEER, A i
B, XCERER, FEL ZRIEEWERMIERE, 7<F 27 X
R—YHIE] (—BOAEE)] (501 () (3)

(o) [THREG, t&EBEIE, it EERE] (232=7 1 O
FIEETEB)) (501 (o) (4))

(@D HILe, BLEE. FEERGRZ L] BRERREOUGE. ER
TEE) (501 () (6))

(e) MEEEFIR] (l2s, V27 V= —v =y, #3388 (501 (¢) (7))

QOEBBEI Lo [REEERG] & [RRIME] L&

HIEHE ARC) TR, AWMMITHWIEANTZORIEWIEEF A
IR L CHEARZ RS 2HELZH L TWD, — . IRCiE, 2
NBIEEM S REEARIS U TN £ 72IEA DT L T2 D 5 W 2 it
BTHFREERONZF LB LTV T v, FREERONR L L 2D E,
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N EWER (BT [ARE 452 AR EFAE (specific recipient
organizations of charitable contributions) | & bW 5 ,) IZRHLTEHH S
HMERICBRES D, LTzhio T, MBIE X, NS aFHEas2 ABARRE
METhwERIicF LTz, 774 —% vy 27 2 (B3l o0&z FHa
LT T2z IR 2,

%70, H#EHE (IRC) EORNFMEZARENEICH 200 L5 »
DOHIEE, b o X HIMHBE (US. Treasury Department) 3 & OFH[E
AT (IRS) 25172 T3 @y HIIE, A FYADF ¥ ) TF1a3Iv¥3
> (Charity Commission) @ & 5 ZE=ZFHEBEL+EVTE LT, AFED
5 WVIIAIEERE) 2T VAT EZARERKRIC D20 89 »0
HEFEB X, WEIRAT RS) SRBRRSMIGICE REIHE (TE/GE, EO
Determinations Office) »3H4 L T2,

FTTIZSANT: X DT, IRCIE, 5015 cHH3 FIZHh T X 2 ARMEOE
WEIR I A TN EZAEK E RO TWD (BT [501 (o) (3) k]
ek [ntg (&FE) BHE] Edwvda)e

HI5015 c TH 3 51, [~k G&#E) Flfk] L LT, BAWIZ (3o
EoRH B P, ARREORE, JGEEE L CREEARNT, X
FHEE U ZEERBGIEO B TRRIL S i, »oiEE S Tw AR
Ud oW o HUIEF SR, LA RE U < I3t REME] %
FIELTWD, Thbb, [FHEEER] EERK] [EMES®] A%k
FEMEEE ], [BERME]. [2AR—vEsEER], (74 - BiEFbhik
k] & O [HsdEFG A, HusdkFARE S, Mt FEETE] 2
FTwad, MBAMAINLLL (¢) B) -1 (D) (2) &, Rok>uHB%E
G328 oNEY [/A%F (3% /charitable) | HINZH T2 & LTV 3,

(29) mnz <. FEERM,RNIESESRE T 2 RNAEAEEITS T 2 - 5 k0 ERER
2o T, SN OB SEELZEH ZH > TV 5,

(30) See, generally, IRS, Compliance Guide for 501 (¢) (3) Public Charities. Available
at . http://www.irs.gov/pub/irs-pdf/p4221pc.pdf
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(B£5) [t (FE) B 2F92HE (501 (c) (3)) K

HIBE (QRC) 5015 c BH3 Fiz BT, [ EE)] Lt wvwIHIX
Bk, —BRWICEY LS DENEERETHWONS, LizioT, 20
XEE. BHPTOHRIZ L > TRO LA EHS N [tk (GEE) |
WCHMT2LEVWS LT, 501K cHIFIZBWTHOABEN L LT
PRAEFNZE S NIz DITHIR S Nt v, Atk E#) LWwHIF iz, fl
ZIE RDEILdDHD 5,

- B B & B EE O RE

< SEE IR

- HE B L T ORE

« NI QR BB F 7L SEME S O MER

- BUF o B HH OB

CHIRRWT MO HINZ KT 2 2 £ 2 HIN & LIcHIRIC X 2 21048
Flotte, % 721300 HE & O BROEA

ARRB X CEN OB

 FEITRIE S e AME B & OVl RAME O Bl

- Mt & ORI B & OFDEIEIT A~ DRHE

(a) [BEEE B L UNBREE O MHEHITIk, A% (48 H
Wizhzsb00—o2L LT, [BERES X FRBHEEE O]
T CVE, BERNIZED & D BIGEIA Z T H TIE T 2D HhIT
DWTIE, ATV — vy ZTEBIIZRD & S IR L TWw 5,

CANEFEEAREOMHEMN B X FREAOHE (Revenue Ruling 73-128,

1973-1 C.B.201)

- EFTEE A 0 E# (Revenue Ruling 70-585, 1970-2 C.B. 222)

« ¥t (Revenue Ruling 78-428, 1978-2 C.B. 177)

CEEEB X CEEERN TR BEFEROEM (Revenue Ruling 77-246,

1977-2 C.B. 190)

- FEEbE R (Revenue Ruling 75-198, 1975-1 C.B. 157)

 EEBARAR (OUF. BT ERE)

BEE OB L R IEOE)

ARG E O

- KEOLRE

- BERZETORE

- HORABHBZA~NOERREEZENE L 70 77 4 T8 L 7235

D—=T T4V
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(b) kEWEF QMM MEEHAICIE, AtF (EH) HE LT [+
SMRAOHHE | #B TV, HAERMITIE, RO X 5 LiEs) 23,
TRIZHTIEE B,

B, LBE. (FELEOHETO, T LIRS 2255 & R

RokrZE

- ST E T NS & O EIHE O R

- HuditE 2 O BREIEAVL AR, SRR L OBIROEMN B X CDIEIE TR

ARFREFE AR REREES L O — = VB O BR, HEo S,

B 3 X OHER;

cBBIOME REMEEOVITO O OFEYHEE L LTRFT2 2L

B & UHE %GB U CEBERERE 2 R 2 72 0 OERE & T,)

s HRSERI O (7272 LIBERPGEETENIC X b nwZ &)

< ANE B & CEABIEY A B HBR 0SB X R4

©) MEBEHAITIE, A% (E8) HWL LT (K
ORI, TXbbTBEBOERL) 2B IFTws, B
FIIZIE, RO LD TIEHBZITHTIEE %,

NS DR, SR F 72 IR O AR

« F.Y) O REELS | R 5R

cAEHECONEKRBEFRLIERE T L2 L ETORBRITTT S

w4 D72}
AT T TEREATATA R - 70l 7 5% BT 2 EHMFUERSE
HERE o R

s RIVT 4 TP, KT v T4 TEEEE) S0 7T L
- SEROEE - W

(@ MBABAITIE, ACGEE BV E L TIREOIRE
EHIFCNDS, BARWIZTIE, RO XD LiEH»HTIEE 5,

< FHER O LR

CREHCE (FYA, TV) RO

< Z DAt

(e) BE B X UM OIRE MEBZHATIT, A% (B#H) BHE L
T [HE B X CHEMORE] 2 T3, BEMIZIE, Xo X
SUTEENDHTILE 2,
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(R 5 = R N

c REFEMITENTFEE T — v B & CRAER T REFERE 0 75 o

< REFMTBREENM 70 7T A

CHEHEEENOa YA —& c 2y VT — 7 HE

- FFEACEL, EFRESORIT

- Zofth

) AR (FEFE) FHEIOWTES LUBEHAN [
FEDMEHE (promotion of health) ] #5ZL TWwZw, LAL, &
WEFEEO b & Tk, “WREoHE AR EE) BWIZH2
HOLELTHYEOITVE, 2D, IRSH & I b, “f@
FEoME *HN LT 2ERIzowT b, BHIE LTA (&%)
HivxHE 32501 (o) B) HlfAE LTILSRBOTWD, 72721,
AF4TTRAT 474 FD XD WA ZE D b 7 wikkt
DERE, DR OIS TE T WEAH IR L v EEE &
ElZoWnTiE, A (EE) HUAZ W D EHES ATV 2,
NtE (33 BWO D 2 “HEOMMERE 21T > Tnwad L ) »
OHEIFZ, FIREZITBVTIRZ L OWEIZER LTV, #lz
X, NBEEEE - BEHELZERNLBAS— LT EF, A GE
#) HWEXRL LHBis s,
UED XS GHE»DH 2 Z L ERDIAALTED 2T, s (FE8)
BT o METEE 217> T v s HE % BAAWIZHlR T 2
L. ROEBYTH B,

- JEER B R v v & —

s HEEHEY — AR

- Ny o

<At GEE) MomEwRb - Bk
© Z0fih

FEFFE (RC) . $ 512, ThboFERE, ZONIEEIZIL T T,
[/ 2538 F14A  (public charities) | &. [FL3ZB4E] (private foundations) |
AL THE,

(31) See, generally, Bruce R. Hopkins & Jody Blazek, Private Foundations (2" ed., 2003,
Wiley)
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[ANIEBEERIA ] 1I2HTIEE 2501 (o) (3) FMRIZH T 2 FMf 4k
PRIRERZ @ S BOEL TW 2, — 4, RIS TIE % 5501(c) (3)
BRI S 2 I GHEBRIRE AR CREL TV, ZhiTk D, 25
L% iE 2o T2,

HFBE (RC) 3. [AMHENA] & TRILME] & & BARmIizE
FLTCORW, Al TRZME] &3, TREHEETER] DUt oEk &
WHIZERT DI E £ 2, — Kz [RME] 27 3) —ic@4 s
5501 (o) (3) Pkl L Tid, REMEOX A O\ MBHEME
PRERBEI LI T 2“FEMB" L £ 2 H 25 2 L TE 5, [FALHE]
BT T) —ITEEE S 5501 (o) (8) FMRITH LTI, 2 oFR&ENIE %W
UAEY) 2 R ETE) 7 & 2 G —E DO HHIF (excise tax/intermediate
sanctions) 2SiRE N5, F iz, Z OHEIFIZ, FIENIE O H RS %
Lizb#anz®,

@“FHE LBRE DX 5

BFHE (RC) 1F, [RZME] # 7 T) —I2i%% 3 5501 (o) (3)
Mitk%, &5z, [FHEMALME (private operating foundations) | & 8
AELALST AN (private non-operating foundations) | 12X 3 %,

ZoRp R, [RZME] 05 5. KRIEMELE L 59 0 6 A TN
WMHFE MR EEBES EHEL LD LI BROD S FEN L 25T
TOBREY L 22T 2 2 LIt b WD D, HHEBLBESND Z
EDRRDAY v b, FHH OO FE L LRI LTSI
SNTHFRREERLR I Hm NI LT, EBIND I LITH D,

(32) See, generally, Bruce R. Hopkins & D. Benson Tesdahl, Intermediate Sanctions : Curbing
Nonprofit Abuse (1997, Wiley).
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(H%6] K@MmEERMFEMRIFFORS

(IRC5014% ¢ T3 5 Lo ivgi (i) [k )

INIRIEHERIR (ST Vw7 «F % VT 4)

(@) FHBEIE STV v 2 c 4V AF 4 Fa—vavX)

D) EEEIE

i) BEHM

iil) EEAFEARE ——1IRC 5094k a 75 1 & L o[k

iv) WK IAREUA

v) BURHER

(b)) BMANHROSTY y 7y R— D ——
(o) ~1 LR 3L FEET)

(o) REMENIFEHERENIE ———— IRC509% a M3 T LOBI
(GO IRAEI N7 & o0 FiEN IRC 509%% a T8 4 = _E o [F{k

RIEHEERIE (@) ~ O ITFELTWEE

y

BB (P74 _X=F - 77V v TF—vay)

(@) FEBAIAE (774 <= b« 4] (b) FFRBBLYE (F74 <=} - /v
L VSFAYZ T YvFovay) | ARV=FAYS T 7YY T=vay)

IRC 49424 j HH 3 5 LD X5

DFMEERBEEOHDE L

INARIEHERUE 7 & TR BRI N 3 & IR RN B 3 2
HIHE (RC) LOFWEZERIREFHODH L LIZ, BRI 2L, XD
LBDTH 2,
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(B%7) EFBHEHRLo [ARBERAGF] L0 [RIFE] ~0F

My IEPRIRERE
. il IR - ¥£LJE7;% o
A OZFHaEkR (Bid) 50% % T 50% % T 30% % T
GHlPEE ) |FHAI30% % T JFHI30% % T|20% £ T
SEIE A~ DR Bl gl el
TEN T AR R A TS 010% £ T [d] 22 [ 72
(B8 ABATSD10% £ T M2 [F 72
(72720, REI=~21
oA » 254 M*DO)
BB ZL 2% 2%
PAERER O - O D EFEHHIB | D Hh Hh

* NI HEFIR (public charities) 12 H L 72341 0 230k, Ak 4 BrE R
(IRC5095k a TH 4 *5) 1TIFBH % Lo

* N DM . FBERBIAS (AGI=Adjusted Gross Income) % d & IZEHH S
Nnd,

ORBBABFOBEEADRF L EEELE

HEBE ARC) 1. IR AAEEIE O BRBIBRIMER 3 X RS
PIEFNEOZ A (ARFNERARELR) OREIZH»0 2 HERE
HIERBUT (IRS) I ELTW3, 0L BITIFER AREIHTF & v o
Ty, it (MEK6) BT (KET) 253005 X )1z, AEEITG
CCTHB LR L 2HE LTWwd, & DbiF, HERSRARTH&DOZA
W B & R RIR T SicowTid, [AEERIE] & [FALE)
EWoTeh 7 T) — 351TId [HEMAIME] & TBIREALIAE
EWVo e 7Y —%#HELT, ZiULER > T3,

MIEITFED W TERAL S N IFER) A EIR R, FREoriie HIE
LTwZw, oF DIEEFHKCHA - EHESATwD, Lw)r LR
FCiE. FENARFZE I oW CHEFRE NS 0SB BR A & 13 % B T,
ARBURAN D ERR & % T B 12 1T iE, BRBUT I HIES U CRRBE BRI E S KGR
(recognition) & X% 5w,
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HESEY: 5228 1% (B%H45%) (2015)

B, HEENI, HEEE IS BERRE R M LIRS E R &

LT, HaiEREE (GRiE/advance ruling) = 72 3@ KA R ESE
(determination letter) DS %5 1) % h 72 b THWAFEKR % 2T 5,

T

ARBLRIMEHE KRS 03D - T35 A, IRSIE, RO & 9 GHHEITE S
FET2Z LI oTWD,

(H%8]) MBI BEKROBREELE

(a) TEAIHEAIENE

3FIBIT o N AEEW TS . 2oEE I TVWD Z & aE
AN TEMETH D, L1z2o T, IRSIE, #HAE I [F#ERE] & [H
R | WHOBSE»LEMT 2, 2hbD Db, [HBERE (type of
organization)| OE»PLEEEINE A7) —=v 7L, [JEREE] &
X,

FEREFIEME DS, BRI KR 24 5 72 121%, IRC 5015k ¢ H

— R DIE L
- FRBIRE 120 o LR FIE S 2 2 & D D
- R OEFR AL FHRITRHE) 25, HFITED bic—2 U Lo

c HEEED D o XS EFFITED S N AEHICHH S iTw 2

BRAFEHIIZEE LT B0 &9 2, #IEHLE RC) 13, BlEIZIEE
HHERITH 2L EBOTVWD, LIzdio T, BENHREE, FE
HEIIZBHE L T WHEE LT —ERET I 2L 2RO TS, LirL, 4
IR OFEEN L HEED HIEFEFEF O L Lo TLEoT WY
ATk, BBRNER S L v, BRERSE T [« - - - 0l
WHEEXTI] o [+« - - OFEEREETO ] LETWL TEAI
EREE s (MBABAI§1.501 (0 3) -1 (b) (1) (i))e

LI h, LIzdio T, BEOWEHEIZH T 5 T, BREEI MO
FORMKRIIRER SN T b Lo TWED2blbid, Lizdio
T, EFEIZTIEZ, wWwbwd [HA TV REAI (ey pry rule) | #BES
LILELD B,

EROIEANELE O ~501 (o (3) FlkDOHA]

DIEEFIFUARITEE N2 L NIRE DR < RIEFFHEIERA SR & T 55
MEORZANTE 2 [RIHEERE] OKBHFENTE 20 L, BB
REEEBSHTWD, BBUT (IRS) OHEREEARA ¥ ME, RO LB

501 (c) (3) MEMAkIF. —fikic [A4E (EE) HHE] LwvwbhTnd,
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<h s MBEEAHAI§1.501. (a) -1 (b) (2),
< B G IR, FWEZHE 70 25 o, HEE L SO, ok
AR E OF MG &
- WEHNUROEBNE., B — U202 S AT w 2 BE TR ok
SRR, KA Z>TW AR ZORBERERL L
c RFD XD GHEWM. BB, AR aEBEE L Lizon
Tk, TBUT» 6 OFRAOERL 2054 R L
RO EANELE () ~ALHF DB
HEIEE (RC) 1, BERE DY 7 — 2 RkAEAOEVEIRE [
A A (private foundation) | @4 7 IV — 12 U T RBI 0 B % hn
ZTW3, IRSIZ & 2 BB AN R IC H 725 TH, NEHEERED
B 7Y —I2H 2 IEFEFERICS T 2 AN EELEICINZ, RO XD
TR OBIMNEHRETERET 52 LITL TV D,
- FfRER AL, FWTAS) ooz, BT, BBl ok,
ABRAFEEB A (FROARRICHEEEGE)) ~OERIIHFEHE.
WER OMREHIR, FEES BN % GRIR o RE ORIz, &, 3
Ptk RC) PHNMENIEE LT 27 AHEBEZEOTVDEINE I »
(IRC508 %k e TH1 &),
LA, BRI, ZOKMITHTZD, 2O LIEIEfTAHB ZED
AATEFFEXFEMOMERD 2 4/ ONEBEE. MERE) 1K
HEd 2, YRR L CRIEEZ T 2082 D 5, Bz
2L, BEOWNEHHAEIZEDTEL 2L TR AT TH (MHBE
#HI § 1.508-3 (),

(b) FEMFRAILNE /S FE e

BT (RS) 1. MBIRSMEARREIC D 72 D . BRI EE I
Z. BENGEERD [HI (propose)| 12% o 12iEE 2MTHNT WS 0
E) D FEMNREXIT O, ZOFEIE., BIAER (operation) FEHE(Z
L2EEL DTN D, BENIZIE, FENKEE, b o153k
HEFETBHM TR SN, 2o (] T % (AN BRIZEME
T2HDTHEIMEIPREESNG, S5IT, YEFROEE », L
PROVESEEBIHM G X O A BIIZZ o THMENIZIT b Tw 2 5
EO PRI NS, ZOFHEOMHR. IRSH, FENGEEEID o1 X5
WHFEROARKD BWIZZ 5> TEEIMTbR T W EHE LTz & 31
1, ERBLRRAMERE 2 HL D W TS E AT D o IRSHYEPL R SRS B AL 4
P, YHHRZLEEI RN S E K 3,
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SURIHG 75 SR A E R R RINEE & L CIE, KD 3 o0l % b 1T
22 EMNTEL,
- FE AR O Bk Bk L % B & 3 2 B SRR R T H )
TH 3, WHBE (RC) . BBBIEREERECTD>TH, —
W1z [TEB) (action)] Mk E Wbz X5 iz, YHFKD [H7TH
(substantial) | FEEERA 25, [HAIE I HEE RIET 12 D OEEZED
B ZNERAL D LT 52 L. XEABAOBERED 0 DK
BIEHAOBME L IFAAT D EI2H2BE] 13, SPRsEE
AROBWNAD &S 5.
- R RO RIL % T & 3 2 BB S A R RN T B
2, HERBIE (IRC) 1X. 5014 c 3 50, MBMIEMRL LT [F
TR OMINAE D 278 B85 A OS2 1A ORI I s e
W] b T [FEHEBS . 2o B ST IE T 5 v,
LHET B, 2O Ehb, HE BAOHIE RIS ATWE R E
OWHEBB AL, FBUT (RS) HEBIHRINERKBO RIS 217 o
- AR R O BRI AU % B & 5 2 SRS AR R ©
B3, HIHE (RC) 13, FBEANE 253 2 kI L—F 0
WP CIRE Y (BME + R FHh T2 2 L e ARLT
W3, UL, EHF (RS) . MEEROIISELET s98% ©
DY, FEIZEMEEZITELLTWS LHELLBEESICIE, 208
WM S IS ST A4 HEE O O L IEBN T 2% 5 T 255
BT, BEOAIIN LHEE AN LB % L 31013, SRR S
BOTBLL 217

3 7XVUHoaHHEDZHRI  LLC/L3C. B =4t.
SPC
B8k € OMOIE 2 WH LK EMIEE 23 2o v —27 v & LT3
Koo, R IR — VOB D 5 IFERM,RamEE. &) bTIE
R DAEN, RBENTE T2, ZOBEERITE, AmtEomnIEEFAE
A DPUHFE L BHER TN T 2 PEOHHISERIRE AL TWS 2
EBDH B, Lol W, FMNE, FERD IRV — Vv OER H 5 I

(83) FEL <13t [HAROAIMEARBULOMIE] 115 - E14, TIHM TSR,
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A BARENER & 3BR, =27 4 7 4 % ¥ CXVETER LR EINEE)
FEECWEIMICTZIZTE, 2o RdTE2EM IEFNS 7Y v F
FEREHOBMEME STV D, £ LIHEHERIT, FEHERTILE
REenTwa A&t LC) e v MIHiitEREES T [BIGEAR
24 (30) ). [H2tsERt B2t (BCorp) |, [ A& (SPC) |
ELIITHT: 5,

GH. V=Y y VEYRRADI EIFICERWN St ER I, FEpR
PUTBR L. BUBISCIR & D HHEEIESLIRMEZHB L, 2/ TE2HETH
L0 bHREMMOFEEE A TE 2 BRHO LI LA 7Y v RHEEE
PEINT 28 S 2O TWB Y, ZiUL, BhREY « BERERD 7% S o I
PEREND ELHIT, HAHIEH 23O B0 “BHatE,IEERE
A7 &0 ) HEREIROE 2 LB L TE TV BEERE W2 5,

72 MEREETEENIINA 7Y v FREEEROBRIRDIENZERITIZ, 7
2N HEERSEIZEBIT 282 2 v —F (passthrough tax treatment)
VRO s EFatt (LLC) oMM LIEHNOZENR D 5, 720 Cik
N G358 o ¥4 4t: /regular corporation/per se corporation) TH D A5 5
ISAAN =R DO LN ESEATERT 2B S HE-oTVWEI LD
BRTIEL S LW,

22T, 29, Motk Lo [HFEat (LLC) | HIE L #EFBHE
(IRC) Ed SHENRBOEIRFIE IZoWT, BUTITHENT 2,

(1) BEICHT2ERAKE (LLC) DZFRILADIIR

GH. TRV AOEEFTIE, BEAFXLIRD ZBEOFEMERL VT
X BROMRAT LD b, SRAZAV—EHL. ThbbRRE BB
TOHMZERCTE 5 [ER%f]. TLLC] (Limited Liability Company/
VIFYRTATEY T 4« v ¥=—) ZERMIDBIEL TWD, Z

(34) See, generally, Thomas Kelley, “Law and Choice of Entity on the Social Enterprise
Frontier,” 84 Tul. L. Rev 337 (2009).
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OEFITE, 7T A Y BIZBWTL, BNt HMAFEITRL T
HBEERER (15%~39%) THEBSATW5 Z &0 2%,

FIyZ 7 MR, AL D DHRE, BRERLPTRO & O TR
LEDLOTHNGESHERH ZED TV, FORLELIEHE LT, ¥
HHERNEZEKMBILDO XA v E L TCOHMAE L E V. ZOMEHlIz A
TH D E, 20124E4f5T CIIMER &AL D 1 2382,394 o i LT, A
£tk (LLC) DELIF103,271FTH 2, it < 20134EH 5T T 1x34,2344F *f
109,169, 20104E#4R 5T CI%36,445MF *F 121,592k &, W hd 3 fFHitk
DRI E /T E TV,

ZOXDIT, T AV FITBWTE, FHEEREIUZ BV AR (LLO)
OFAHERLTETWVWE, ZOHRITIE, NAAV—FBL. T bbbl
BB HEBEBTORMEENS Z L0 b, PiflmcHREFITH DN %L Z
ERDBIF N, M2 T, LLCIE, FEBFIBOHTH, N—FF—vy
TOX)GHELEY AT LAERALTWS 2L H 2,

B, §RTOMBLUET ¥ b vDCAH, LLCHEZZEAL TW
%, LLCIE, H#), FMoMAORE» L HEH EZMEL T, 20
72, MHTOEFOENSRERICE DRELLIH L LHLRN
72o L L, E4E, NEOM—I1cB 3 2 & KEE 2% (ULC/Uniform
Law Commission/ IE = 4 1 iZNational Conference of Commissioners on
Uniform State Laws) ®” 25#E 5 + /A% U 72 #—LLC#: (ULLCA = Uniform
Limited Liability Company Act) 1Z##LL T, FMVERELTEHL S Z &
TAKI L — ks b T w2,

(35) 7 AV b OEFBFENFFHBUCOWTHL <1, #iEm NEANRAGHEBEHE O H
KICER | BHESRFERRFGACE 75 (20134F) 109H. 129HM TR,

(36) See, Delaware Divisions of Corporations, 2014 Annual Report (2015). Available at :
http://delaware.contentdm.oclc.org/cdm/ref/collection/p16397coll14/id/123

(37)  About ULC, Available at : http://uniformlaws.org/Acts.aspx

(38) ULLCA® ¥ %7 IR 1%, ULC#® 24 % L 7:20064F Jit (RULLCA=Revised Uniform
Limited Liability Company Act) T® %, Available at : http://www.uniformlaws.org/
shared/docs/limited%20liability%20company/ullca_final_06rev.pdf
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(2) CEAN (ER2f) O SHEAN (RRRRI—FFEF) ZIREE

TSN EDIZ, T AV Z T, HEAEMLED (separate taxable
entity theory) ZARHUZIEAN LA &3 SMEOEZEMAR L /725 2T, &
PoEHFREER L TWd, 2o, FAE UTHEANFEION L i
FHIFM 35— T, MBI SHROMY L Z T - IHAN b oG L
AL GRRBEERE TN T 207 TR EZTo T\ 5,

ZFO—FT, BEHE ARC) ., 5 LIZBREERZLEE LVWERE
FITHF LT, W o20BRFEZ 52T, —old, —BHEFEB O
BB T 59— b F— v 7 (partnership) ® ¥ —7 v (FHERK)

BINT 28 THL, ZL T, ZoBIE. RRZEFEHFHOFEETH D
LDV RAANV—FMOEA D 2LLC (A&t ov—27nv UBEEH
HI §301.7701-3 (b)) Z3&IR$ 28 TH2 Y, ZoHIF, CHEA @k
N/ &H) TH Y Lo b, HREDT00ANAN % EFTE OB % i
72 LT S HENBIE 238N 28 TH 2 (IRC 1361581 F) “,

LLC% S AIE, /NHEAZE I3 2 R —HRBIR O B 22 5 |
N— b F =y TORFOFIRME L /S 2 2V —FBL & D Bl o F 5 % 5
Pz THEE LTS ATws, —fiic, HEJUEBEFEE (eligible
entity) | LIFIEN 2 (MBAMA §301.7701-2, §301.7701-3),

LRHIT, AT NRAZ V= BORIGEHN O H ZLLCE SHEADEN
EE—ELon ) LR L TELELD D,

LLC (A&th) 1B IT&MOEANE L W URHER SR X D]
WENDHEATHS (772, LLCT, A E L THMERE T 254%
PR<)o ZAUTH LT, STENI. BIMOBATEF 72T EFFESHTEIC

(39) LLC (AF&t) 12h 2 ZHIBUL, FIAIRBHEICIN 2. HEIBUE T 4L
L85, 7273, AR CHEBIENZONRIZLTWSE T A ) A TR, #Fv T
O—BH LR (VAT/GST) ZEA L TV W o, LLCIZ A2 2 MBI To =
B W URARRLE R EIEER T - 72385 1T L o TV W,

(40)  See, Timothy R. Koski (ed.), Taxation of Business Entities (South-Western Federal
Taxation, 2013) at 11-1 et seq.
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HILL TROLE N5 CEEN (BaEEm A thatt) © #FHE (RC)
ESHEHAN OSZZ V=B ZEIRL, BIBERBT ARS) 1T S FHEAHEAK
RNz D DEIET,

(B%&9) SHA. LLC. S—FF =2y FITRR A NV—BFH,AER S
nNaLE4&

S#A/LLC
SR Py T

e Sar

SEALLC, S—F— L7 =V A A bl Al
Yy AIEABR AL RO TG 2 T PR
RN = R= IR

7 AV BITBWT, LLC (AR 13, &ML RS s
HEANTH 5, LLCANOHMEH Fi1t B (member MERE) 121%, L
L 724850 A EE D EPH N 1T AL 03 E & 2 & D BRI o JFHI 2%
Ehd, ARBEFEOFEIZ, SHENERHTE 2 CEA (Bt o
EHMEICHBEHAS S (IRC13615%bIH 1 5),

T, TNLLLCR STEANZ, BIUEMEEZENR (eligible entity) ®—o
S NG, 0F D EEFEIRUIC VT, HBES OB
LFxzvZ ¥Ry R+ V=1 (CTB=checkthebox rule) 12>
CORRAN =B BINT S AR 52 13 HHEH R E
(Hk B BotR) iz 20 2052 RRT 225 TE2 (IRC 1361
% bIH 145, MBEHA§301.7701-3 (b)“Y,

(41)  FRBLHER OEIR R 3D 2, Hl 2 IFLLCIK, HBES Lot KBz 354,
CIEAN (FBIEA) & LT okt R Ts 5 (WBAHAI§301.7701-3 (2),
FOH%, SLITHFECENL, MBES LoBE 2T THA. SEEALELTOM
Pk % ®INT = 2,
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SH. FMiE, BRI EZENTWS, ZO—BE LT, ffu
T D & WLLCIER OFELIZ [0 1 TRAERIE O UEHIZ L 0 E ZH] o Tw
2, REFRS/NIBMEOREE Y ¥ 7 I B CRI R MR 23
TE2E01TL. BO~NDA Y2y T4 7T%525 230500 TH
5, ZORER, BEFRL/NBRAEOREH X, Y. HBEACEN)
TH MR R L, HILFRBUT (ARS) ~OEiizk vy >v 7 i
BBL O R 2 V=) BdkosZ i b s STEA (IRC 13615 b 1H 1 &)
RIS 2P X D, LA Z D LRI OMBED L WLLC % %57 « 1
A9 2 FHEEESMERNZERD TV LY,

—fiz, LLCIZL 5, STEAITL B, HMEH FottH (BRE) »E
PR OIRIE IR & 7 2 XA Z V=B — BB OB ORI SE
ATHLEIIILELNDLTHZ, LAL, BTLHZI LIFVZARW,
LRL HI1E, FEOMMH, L LFERBORS WEEKROGEC, B
EREH L 7: ODNEBERLINBEROEA T HOHHEMRITIT, BFEN T
HAHL, BRI L LT, WIEESRO T v SEA
Db (IRC3125%) ZhROLN 5 CHEN FBIEN) THEH»
BHEPLTH 2,

—Miz. CHEADBZORAFITT I @M S 0L & [BH
(dividends)] &WETF, /XA Z v —FRBL & IR L 72 S ¥ ASLLCAS % O
BHEIAT O MM OZH % [4HC (distributions) | EMEFATWS, ZTh
5D )b CHEABZOREHRIATIMLL STEALZOFEHIZT I 2
Feoo%E 1k, HISoE @M (payroll taxes. employment taxes) < H%&

(42)  STEADEBEPUE, kA2 S A OB % KD 5 WIARBAEE 2, & 7213,
A EG%3 » AEOILHE TIRBEEQOHB % F = v 7 LIEERG 723
Z EFREL o mHE (352553 /Form 2553 [/NHAREEZE 4L D& Election by a
Small Business Corporation)) % #fFiFICHRIHT 2 2 & T, FPURRATE 2, o
L, FRAEANOHE, ZEHEEAOMMERES 2 Lk LIZ SENERATRET
b2 (MHEEHA§1.1362-6 (a) (2) (i) ()
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##M (selfemployment taxes) ™ OB~ — 2B EIZH 720 TIE, EIE
S (Boh) Lanz (IRC 14025 aJH 2 B), ZAUZR LT, LLCAZ D
REREL A v N —ITHE OS2 2 V=) LT RlfEE, BHEEERORB
R—ADHEIZDH T2 o THEES NS (Revenue Ruling 69-184, 1969-1 C.B.
256) DD, Ry I AT I V=V 7 DE» L, HEEHE O -
Hifil % 2 5 Wiz, LLC b S IEANDIEHES] S A % < v,
WAL B, BIRFTERIC BV Tk, BRI ERRE E 0 b,
HDEVENRAANV—H T B O OF RN INHE T 2R B %
LT3,

(3) SEABROEESE L bREHFIEN DR

TAY DS HENBEFERBEIE L, 1968412, AL D LIZRRE O /N
B oA att (CHEAN) 1T 2RFN _EHRMZ S 2 B TEA
SN, SIEATEING 2 &, TlBMkL D FHT TS v L, FEBESE
NIHEE FotBE EERE) thhiv, Lizdio T, ERFEIMNEA
MBHEE FotE WRE) 1225w 35EITIE S TR # 5k 3
5, Elz. N2 IEERRNIEFEPLERE, BEMEZ EI1XSHEAD

(43) 7 x Y HHIPEAMEER (OASDI7 0 79 L2 X F 4 77 7 70 & OB (IRC
310150 F) B L CHEEED (MRl - 2 74 7 78 (IRC 14015 UF) 0B
FIZOWTHEL < IE, #liFw [7 2 ) 2 OFHFESRBHI O 2T AEHEF18E 2 5
166 HML T2,

(44) 7B, ATk, MIEOHIR2 &, LLCERL & S AP 3 288 b
OFIZ OV CTHAZH C 2 RMIE LRV, EBH LR L EEETOTHFHL I,
See, Emily Ann Satterthwaite, “Entity-Level Entrepreneurs and the Choice-of-Entity
Challenge, 10 Pitt. Tax Rev. 139, at 168 et seq. (2013) ; Anthony Mancuso, Nolo’s
Quick LLC (7th ed., 2013, Nolo).

(45)  STENHIELA ORAGELIIEHHR L E1I2o W THEL < 1. See, Mirit Eyal-Cohen,
“When American Small Business Hit the Jackpot : Taxes, Politics, and the History
of Organizational Choice in the 1950s”, 6 Pitt. Tax Rev. 1 (2008) ; Note, “Optional
Taxation of Closely-Held Corporations Under the Technical Amendments Act of 1958”7,
72 Harv. L. Rev. 710, 723 (1959).
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HEE R (BRA) ithhd s, & —hF—vy ZIIHE
HARS R AT W LoD 2 (IRC 13615bIH25), Th
IR LT, LLC (&lA&th) <k, EEAAEATH IEE ot aIC
BNDUEDHMEDLD 2,

SHAL LT % U CGHERERER L TN B0 —21%, HIFEAD
HEE FOEFI00AMHNTH 2 2L THo, SH. £KoMEBEEAR
¥ (650~7005%L) DO 5, SEADLHO ZEGIL6EHETH D, LT,
HEE, FHED 1~ 2 NO STHEADBRERD 8 E# % H 2,

19584 1TV E N D L 7o/ ikl (CHEAN) 1IR3 2 I —
EIM S 2 B CTEA S 7z S GRPGRBHRIE CTld. 40, Lk
LOBEABOERETIRG] & LIBBUR RO 2 EMA I T o TV, 25
LI, %R, RROATFITEST 2L IT]hz2 2, LiL, EEC
. 2O LTRBl S I, e CHME BRI o %45,

20k, STENERE D BLLCE MDA AV —E RO b5k
TEROFHEEDIRIRDILDID X, 7R A AV — 3B D3RI DSFHBL A8 12 o
UMD ENRRVEIITED T T, EHMBHE L, 19604 12% > b F—
B (Kintner Regulations) “” %A L7z, Z OFRNIZ. FRBLT 23 AHE
OEREHEST DD 4 oOFIE(6 EMHD D b 4B LRIz T E D »)
ZPHLLIILI:DDTH D, ZOHRAOFKEIZL D FEAKOFEDHE

(46) See, CCH, 2014 U.S. Master Tax Guide (CCH, 2014) at 165 et seq.

(47) % b F—#HHNZX, United States v. Kintnet, 216 F.2d 418 (9th Cir. 1954) Sk
7 EICHED SEMBE SHER L. 1960412 F6E L 7o FEETB Y — vV (entity
tax classification rules) T® %, HEAGZYMEOHIMIELHE L LTRD 6 Bff % H1F
720 OWEEHFOHFIE. QFELH L2 OMEEZ 2T 2 BN, @xielt. @O%ETH
FEEHE, O OEENE. OFREM, chbods, OBXUCQOEGERT:
T, BEBDAEHFDD L 2D LB E R T 2HEERIE, ZhES—rF—v v T
L9 NV—VTH b, See, Victor E. Fleischer, “If It Looks Like a Duck : Corporate
Resemblance and Check-the-box Elective Tax Classification,” 96 Colum. L. Rev. 518
(1996). Z ORI Y — Vix, FEARRYIZIE, 115 (association) & L TOHHE
HBEEST20EIDEHEEELTL2HDTH S,
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O, RNYLMEREEN COFEFRBROa Yt —v B LD
I CE—EDOMR EdioTe, UL, ZOHANT X D WIERBUT I3H
HELARD| S HE LS IRANOHIEINCRENE 2 L2 L B, —H. EYRA
B—TH2 I TORED, FEEHIDV DAY T T4 7 v AOEFMIZENR
EHFD LI oT W,
EYVAZRDBIE, MBEIC 7 VY R Y — TR T
DRDPKEBITHAL Lo TWT2e T LTZRDIZMIET % 22725 T, 1997
1A 1H»S, HEEMORHIZb, Fxv 7 «F Ry 72« —
v (CTB=Check-the-box rule) »3EA STz, ZAUT L D, HEAFHHH
WEE Rt OERME I, FAE L TBREIcwiRs 2 Eitko
7Y, . BEEOHEE R F 2 v 7 LIEEBEME R 2 L RIELT:
e (Bx(2553/Form 2553 UM FERH ORI 2 3R6UT I2HR T
T2ZLT, BB STE L2 LIt 52,

4 HRB/ERDLOATINAT Yy FEEEXOZES LBFIO
DO

FTTCIzSE Nz X DIz, #EHE (RC) X, —E0BEM4*RE LTIEE
F/BAREE O AR O FIETEE) 5 & CUFFEEE) BT 2 FEITEA
I zis vz & GRBIRRIL 2L T3, LTcdt-> T, SHBAFTER
3. AROFEBENICBEHE L T WIS FEE 2 LR, TR b [JERE
15 (UBIT=unrelated business income tax) ] D &IZifES 3 (IRC
5115%)

Bl 2 1E, S EEEENC B ik &E3E SR (social entrepreneur) 23,

(48) See, Steven A. Dean, “Attractive Complexity : Tax Deregulation, the Check-the-box
Election, and the Future of Tax Simplification,” 34 Hofstra L. Rev. 405 (2005).

(49) ZHLIT AV AILBF2F =7 - F Ry ZRX -+ v— (CTB V=) OE
AL BT OMROI, AEDOBFEL A2MSHH 2, LirL, Wb b
PEOFEREKREEICET 2 MAac ho etz RIT IO TEB Ve (T
BBIEL1445 DT BEAREL225 80 T),
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AR SR AR EE DL 2 b, T IEo LHE I WY OB, B
TV =YY NVEIFRRAETNEILCTCIEENAREE GEN) o»i:
LOBRERBG 2AIE LI LT 2, ZO5HA. MBGBIF L ikt
MCH M &R T IEoREEITH L D ERCER 2 RITEARM L
72ELTH, HMOMBIZAE T TV, TR LT, Yz il
b LI 2 E e BHE T o~ —2r v b TRET 284 121%, FERE
FHELLTHBNSRE L2, Ld, FBEFENBS L), Sk
BOFORZIEIELLTLE o TW3 & &121E, HEIEBUT (IRS)
12 X DARDFHIEIT D0 5 BRI O AEGEBIH A 7 21T FRDOH
LT TITRTOFEIRBNRLE LD BENHHTL 2,

ZOBIBHHHDD X DI, V=¥ y VE DR RDI BRI ik
RFLERD, HEREENEE 2 IFER] AR O v —27 v EBIRL TT D
Haisid, ME LORBRMILEERTE 5, LIZVWI DD, BE L
WA FHEZAT D LIRS & ARBLbRINEAE OBUEILS 21 2 B Z b T
<5 (Bt (MR 8) 2M), MBbRINEH O MR 23 HiE 2 2
Lo, HHGREZHOHAEERITE o TIIERME X5, YN
Lo LR & 3 uE, BB L L 57 &) | FEN RBUTH
HllE UCHERE S 2 2 LT %k 2, FEEA ARSI 0SEHRAY 12 T35 3 SR 0T
ZBA L, IR LR A LOFEEB ZRFIL 2L SiF, L0 b
FTH 5,

AT LT, #REERDS, HREBNEEIE LToTIiEo LEHFITR
WHEETH OB R EE . NRAANV—IBDERO b B EF] IR A
NA TV y FEEERO—ETDH 2 AR (LLC) ZBIRL TITo 1254
FEITHS D D

AR, EAEAFSRORBNS L L2 FERTH S, Lidio

(50) IRC 5035k c 3 5 B MR % HH & 3 2 FEZEFA] £ 72 1XIRC 50345 ¢ H 3 5[4
WEAR] EoFEIchTiEE2dDET 2,
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T, Zo%a. HFEFN REFFHEE 2RI CHELZT OO LIZTEL
D, ABURAMEFILIERZ TE LW, LAL, 2OXIUNA T Y vy REE
G LTI RREE 21T 2 1E. Z DI VWTOEARRT
O T EECE MKE AR RIRTE 5, F7o, B LEA
TH 2T D LEFITROERIZ, —fko~—r vy P THHBIZRE TS
5, ZD7:®, LLCE72IL3CH LB FEFINA TV v FEEKE
AU CHAESEINEE) 21T 5 FEO LT IR L V2 5,
ZOHEFITE, bHEOAFAEM (LLC) 5B AGBL (RN —EHRH)
ERIDEIITTFAVENTVZOLIIRLD, 7AY HDLLC, &5
17 S HEGERIRFIRE 12, AR 2 92 2 v —3if [EAEEEORETIX
BB E T, AR OxZA2v—) Sh, BRAHEI] TE 3
EIETFHFAVERTVD I LB B,

5 BMOEMN/FEEFINAT VY FEEFFR L Z0HE
T RAY BT, V=¥ % VE VR RDI TINS5
OEAERE U ITERO LML v, 2o OM TR, B0 T ER S
LB O - FHEULIZZ 2D S T, MAOHR 2L, BHHFEE
FINA 7Yy FROBSEEZHIELLTETHE,
TAYVBITBI BERFEEFNA T Y v FHEEEROHAE X, 2008
FlzN— v MK TIE LT [L3C/ BN A M 44t (low-profit

(51) BhAI, 7 A ) BHEHEBE Lo BFEEERITK S MAEEHE (sole
proprietorship). /¥— k> —3 v 7 (partnership). S &tk (S corporation) ¥ & ¥
C &t /5@ N (S corporation) @ 4 > IZHHA L CTHL D b TW 3, See, CCH,
2015 U.S. Master Tax Guide, at 166 et seq. (98" ed., 2015, Kluwer) . %7z, &li&tt
S STEMNOWTHEL 1, MGk [/X2A 20—/ B D b 15 M L3 2
JTIBLG = = — XAIF] 5 8 HULF (20144E) R, Available at : http://jti-web.net/
wordpress/wp-content/uploads/2014/06/b44hf26012a057ecf8d90e25007361ccl.pdf

(52) See, generally, Aurelion Loric, “Designing a Legal Vehicle for Social Enterprise : An
Issue Spotting Exercise,” 5 Colum. J. Tax L. 100 (2013-2014).
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limited liability company) | #IEZ#EA L7z028Z L E ) TH 2,

BT, 20104R 12 X ) — F v RN [ Btk /&4t (B
corporation =benefit corporation) | HJE*EA LTz, 74 A2V — L l5E
TELHONTVWBERY &Y =Y —X (Ben & Jerry’s) . BHHIZHE
T E o D BRERMEICE D #HENPODBIEL 21T o T 2 2kHG
DOBLERFE % TN 3 /9% o= 7 (Patagonia) iZ. WIhd BEHETH 3,
B&HHEIR, &< €I NVD 2 HARERPLELRER T O PFE
lioE2SRFA S s b TH 5, Lo L, HHEwMIZIE, as>vo— 4
Bl CHESL S MBIl » 2 BE 7 [RREFISE EFE] ] 12
THIEE 2> THRRE B 2REEH-> T ™,

20K, 20124E12, BV 7 A N=T LT P YMB =2 AT 4
v X NVEFEEIC, BEFEEDHEEFNFEE LI LTE S [HAANR
# (SPC =special purpose corporation) | fill % & A L 7z,

72XV AFEMC BN THER S N TWSERFERNA 7Y v RHEER
B X CEASNIHEE, SLIBBASATHEREEOMEL &%
fRIIKT 2L, 2EDLEBDTH D,

(53) See, John Tyler, Symposium : Corporate Creativity : The Vermont L3C & Other
Developments in Social Entrepreneurship : Negating the Legal Problem of Having
"Two Masters" : A Framework for L3C Fiduciary Duties and Accountability,” 35 Vt. L.
Rev. 117 (2011).

(64) 72V HOBRALHE L, HXRERTAR—Y 2 — Xtk TAND1 ] Ofl
¥HED1IANTHLZa—xv - xvN— L (Jay Coen Gilbert) & H3AIEE L 72 FE=F
Miffk B Lab)] 8FBZR L, RO TWo le2HFTH 5, BAHFRAEHE (certified
B Corp.) &, B Lab»BAF L 72HIETH D %MD B2ALHIE L 135 TH 5, B
SAEHIEE 12> W TEEL < 1Z. See, William H. Clark et al., “How Benefit Corporations
are Redefining the Purpose of Business Corporations,” 38 WM. MITCHELL L. Rev.
817 (2012) ; Bill Clark et al., Model Benefit Corporation Legislation with Explanatory
Comments (Version of June 24, 2014). Available at : http://www.benefitcorp.org/
attorneys/model-legislation
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(FR10) 7XYUHQEFFEMNATY v FEEFEU L 2OHE

OEF/IEEFINAT Y v FEEFHREDOES

CHASORESLHAESRIEL T, 191940 Ky Y 7+ — K
HB)# 44 (Dodge v. Ford Motor Co. 204 Mich. 459, at 507, 170 N.W.
668 (1919)) FHIzH 2 [HAatto HiViE 2 ofkEOFIZE oMK
1t12® % (a corporation’s purpose is the maximization of financial gain
for its shareholders) | &R, 25 L7HfiE aevu—0&Ez2H
DIESZIFANLNT WS,

cE T, BEEITVTIoThH, 20004ED e XA+ FTRARAT v T+ A—
VT 4 v T X =2 —<—2 (eBay Domestic Holdings, Inc. v.
Newmark, et al., Del. Ch. Oct. 2, 2009) HEIZBIT2F 57 = 7 ME
I OHRD X S iz, “HHO T 7 v = 7 2tk RN Al o ik
LERD L WIEMBN LT A% T 2 2 L IZBGHE OB il g
7L DEM AT ENTWVD,

s — Ty HUREAR v U EURE R & o TRE L TR E T o 7 I
(BJR=business judgment rule) | IZFESWTIES{LE D, ZDHA.
Bt 0w LI 2 13, o fRic& 3 2 % 618, EIOF
MEERTLIEHBDDEINDG, LiFwvz, HFSEORHZ S, 1t
SEBNEBI Z SR L 7SRE T 2 Lk, BEEETMbn T
B2 D 5,

c—h. S EBER)ICEIERE (IRC) FoKBIBEEIZ T b
2 IEEH NN (caritable non-profit corporations) ® ¥ — 27 V%
WHT RN D5, LhrL, #EHFPERBT URC) 12X 2Bk
WZHREL . HEGFEEEHIEEL W,

T LTHEBREEICH o T, EiBiE N (per se corporation) TdH % =
SFEIFR L L, FIEEDOBKRE & D IT—EDFEEHRD ATHE 2o L)
EPgEInTEI,

cHFERTH DT A ) A Oa FALE UTEERM DHIE 3 2 AR
Lo TV, DF D, FHPE, FIEEL LTz, SEERM
B EEERABIE T BTN HE T 2EHO D L1TH B,

o PR E SR IS B N, TEROER]FEER 04 - B
IZZRLLFIT, MEOBRA»L, B IEANL TV v FHO2
HEER L TE TV,
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(1) BRZEA AL (L3C=1low-profit limited liability company) “”’

- L3CI. FAEAFRDEE T 2 TIIEFFEEGTH D, —H,
SKEMENTHE SN TV L WO HETRIEENOFEEKTH 2, Z
O XDz, BREERRT O EET 22026, NA TV v R
FEARLPER L,

* 2008412 N —F ¥ MNDEKTIZ U O CTL3CHIE Z A L 72, 20144F
BIEI9DM E 7 v~ + D.C.OSL3CHIEZHEA L TWwd, L3CIE, B
B4 BFF] (foundation) 26 HEZM S WA R, BF
ez 3L, BIREEES WMFORERE L TR LT WEHEEKE
W25,

(L3COERITER

- L3CI, EFIFHEMA (for-profit entity) TH %,

« L3CIx.LLC (=limited liability company /&R &tk) O0—ERETH 2,

(L3CE%AL 4 B

cL3CIE, OF LA (EE) BB FEFENEHEET 2L, O
W (FEE) BZ LIZERZaATwRWI &, QBIEEMN £ 721330k
HEIZBRT 22025 LIZHWIZBRT 250 EHELT0RW
2 &, BLUOKMOHEN 2 L L FF OB % 7213 & O iz O
HigE LTWanz &6,

(L3COFI £

- L3COmRDR L O—21d, e T (foundation) D) 2 thaxik
HWHEHMITET 2H%KE, WbWw3 [7u 77 LEH#EEE (PRI=program
related investment) %17 EHEET 22 L] TH2™,

< Fd RN, PRIE L COMMEEHE 3 2 HHEBITH L TOABERER
EHRD LN D,

(55) See, John A. Pearce II & Jamie Patrick Hopkins, “Regulation of L3Cs for Social
Entrepreneurship: A Prerequisite to Increased Utilization,” 92 Neb. L. Rev. 259 (2013).

(56) See, generally, Haskell Murray & Edward I. Hwang, “Purpose with Profit:
Governance, Capital-Raising and Capital-Locking in Law-Profit Limited Liability
Companies,” 66 U. Miami L. Rev 1 (2011).

(67) T OSL3CHA OB (FHE) 1%, HIERBUT URS) 12X 2HFBFE (IRC) K
D501 (c) (3) FHlkDIBIFRIEM KR OB OFEREEE (HiFd (MK8) 2R %
KSRz HDILL>TVWEDOIEETH 5,

(58) See, Edward Xia, “Can the L3C Spur Private Foundation Program-Related
Investment?,” Colum. Bus. L. Rev. 242 (2013).
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- Be BN, BEHFEERAOREIRNSIIE I LETHD, Z0
PRE 1, IRS2S¥E L 7-38:% (Private Letter Ruling) 2S#& & 7 3
BRI EEEIPRIEKZ ZH L TCWEO0E I »%IAT 5 & 512k
TWBHTH 5,

c ZDE, Be  MEOHERE LTL3CEERT UE, L3CHHKLH
BEES I 2B DH 2 2 L5, ZONAHII L TES
TH Do, LTzdio T, e MBS REHEELE L Mbn, HBHBUT
(IRS) 22 & OHEFHIE (IRC) |1 D FRBIBRIM AR AR D HRIG L4y % E
J52EDHTE B,

[PRI & (317 %)

< 19904FER Iz u v 7 7 = 7 —H& WEIBE L O KRR 7o 77
LYBHETH 5,

- Bl S BENE MR, BRIC. K5 BRE L7027 AT
2 Bhks (grants) ORMNHHEEFH LTS,

TR L, [Z7a 277 nBEERE (PRD) 12X 26 FELE
WEIT, HEZEREICHE LY 2T, FOREEZ 7075 MIRD
Myt Trlu s 7 nk kT a2 HMATHZ, $HbL, PRI
EIE. BCOEIUNATY v FHERIFEELZHRTL, ZORFET
DN E e HEHLRE T 07T MR Y T A TH 2, 2O
R, & MR, FEZWO ST, VHA 70 TS5 LITL 5,

s b o kb, FHE WMENE, FBEATH o att GEHBRLE
Lo CHEN) ITHLCPRIZITW, BREZ{FLILEHTEZ, 727210,
CEANIZ H&tto BIZ 2 ofE R oMA(LIcH 5] £52
axvo—HIREONV— VDL N Z L, FHRINER O
FRzBWT, B o TRBEWILAEETES,

« PRITIE, —f%i1z. L3COFAEDHEHREED 5 W%l ME % Wz
Y %,

< s WAE DAL AE] (private foundation) 123449 2354 T, B9
BEN—EREEEEZ 2 & 12, BlBRHEBL (excise tax) DOXf5
L5, LA L, PRIBRESIZOWTIE, BRSO Lo
N—=2AnLRI S N5,

« PRI EICEE Y L, RBUBRAL & 72 21213, HF%PRIAIRC 1705 ¢ TH 2
FoBIizFEs BN (A4 GEE) L IEEHN] 0ZfTizh
LD TRIFIE S LW,
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[L3C~DPRIDH#X]

....................

PEERRE L

ABCHEL N —— "~ S LscOsraL—E )
AR T BB S BT 05 %

------------------- \ '% % @iﬂxiﬁ A2 AR A H I I B

%%%xﬁ Lo
-------------------- RS oLl
y  LEEEEORE
rursnkii

KLLCD 4 7 2V — 2% 5 L3COFHL)

+ L3C (low-profit limited liability company) 1%, LLC (A& o—fET
Db, LIchoT, NAANV—HBOBEAOH 2LLCORELHF T %,

- $hbb, L3CIK, HEAFB, HEREHR (S—rF—v v 7LF
O 2L o0 % RBINTE 2HERTH S (eligible entity) o
MK B 208 IS 28580101k, AT EROBRE TP s e,
HISEEE (X2 A Vv—) Sh, HREERMTbI 2,

< L3COMK A 25, FFEFEERTH 2546, NIEHEERE ON7T Y v
7« F ¥ VT 4) PAMNBRH»WTR»OMEHRER LWL 2% Mb
T, L3CH LRI S N7 B2 L REZHHB LTV E LTH, HIB
HENFTERUTERBIRRI & & 2,

c f273, W E4EDL3CEIEH L TPRIZ L CWw 3 FEFNIT W £ 72 HH
Dhwv, ZDT:o, KRS N7ZPRIZSEMPRICEE S T2 D0 L ) 2
DVWTIE, BLTEWVE DL TV,

cZRTH b5, L3C (BIEEARE&H) 21 LPRI (7o
77 MR E) 13, FEE W, BEREE IR OMEEE KD
ZEEDIT, HOOHHBEHE, =74 74X v X VEIERHLTES
FEETLIFRELTEHEED TV S,

s ) —=2ku T4 FMiE, 20104F£12L3CEEA LTz, Lo L, L3CETE
FL7:PRI (707 5 WBEEE) (2R 28EBUT (IRS) st
s ANZEHTH D 2o ME] e O FERFRSMERE O HUE L5 D34
ROTWBZEhb, 2014481 A 1 H2bL3COBREH IR D 2
ZEEEFEIEL T,
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(2) HEBEEARISH (BLLC=benefit limited liability company)

* BLLClZ, —ftoR&ticRO o0z [HHFE WK E O F4E oM
K] &0 d [HEROMEE] 2bo EMoIEMEE LTRAL, (3
A A v —if#i (passthrough taxation) | DFEIRHFWO &N 2 EF) I
BERONATY v REHEEKTD 2,

< 20104F12 X ) — 7 ¥ FMNAEKTIE UH TBLLCE HA L 72,

(3) #aikiEESt,/ Batt (B corp=bhenefit corporation)

s Bz, —otkRe&tticko bonsg [#MEofmofikit] &9
b [1hx2E D (social benefit) | & o & @A OHEAE L UCTERA L.
HEREIROLNEHM FEEMDONA 7Y v FOEANFEETDH
5,

« 20104E12 A ) =7 ¥ AR TIE O TBRMEEA LT, 20154F
BUE, 30R1H DM 5B &ALHIE AL TWwa ™,

A NT A =T CIM) iF 2012451 31 HH»5Bat (B
corporation) HIE % FEE SR Tz, BUR, M D B Sl B i i A ik it
(CCC=Carifornia Corporation Code 146005c2LF) %#Z#12, M D B &4,
HE % mii g 5,

[GENMDBEA D FE L BITE) ]

[E1]

« Bk, ST EME ol S ha B/ s, By oEtiks
NTCVLEVDL LD EENTHNOFEL LTI 2L TES (CCC
2065, [M14610%%),

- B&ttid, [—MIR2EDIE#E (general public benefit) | % By & 3
52 EHTES(CCCL46105%), Z DHA D [—MEHYNIEIEHE | & 1%,
BB T I W BRHERESRICBWT, fRPREICT I R
% DEALHE e RIETHE%IET (CCC 146015 ¢ ),

- B&tIE. [HED AT (specific public benefit) | # HYE 32 2
ENTEZ (CCC146105), ZDHAD [REDNIEIEHE] L. B
SHREESRITBVT, RO XD BFEE RS 2 2 L 2iFT (CCC
146015 e ) o OEFE £ 72 132N ZWHD L 3 —E 20
TEPFEoTwRWMEAAEZIZI I 2=F 412200 2H4thT 2

(59) See, “ Brett H. McDonnell, “Committing to Doing Good and Doing Well: Fiduciary
Duty in Benefit Corporations,” 20 Fordham J. Corp. & Fin. L. 19 (2014).
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2L, QBHWOHEEH LB ULEAORMIZEVEAZEI I
=7 4 OREFE M ET 2L, OREZRET 2L, OAD
TR YT 2 2 &, OREE, A ERE L £ 7235 om Lz
E05 2L, OAEHEERNTEERIINTIER (Fr i) &
ToOWMEE»2 Z &, @F OMtke 72 IFRE IR 7 FIAE & Ak
$T5Z L,

« B&thid, —BAL X 723 RE ORISR E | A&t oR R O
L32dD L35 (CCC146105c ¢ H),

(GLEEVED

« Bt (directors). HUfRE s X CHFHREDZEES (MU [HhH ]
EWH,) BXUBITE (officers) 1., B&HOHRE ORI D 2 A
LYEET 2FEHEHA D (CCC 146205 a H),

- B B & OATR IR, BREEIZBR L T, BattotkE, EEH.
BBI5G, BE. HuEtta s & OHEBREREE (DUF. MRz TR
f& N\ (stakeholders)| &Wo,) ~DFEEEZEEL ZITNER L TV
(CCC 146205 b 1),

- B B & AT IR, BERERCHIBETIHE T 2H A& TR S,
RS X UBASMIRICHE T 2 B £ 72 3T RO BH O —
BRELT, $RE—BORBOMEHED L IXREDOAMMEEEL LK
ol 2 E BRI, BERT EOER LI AMMER IS 2 AR
AR 2 A b (CCC 146204 f IH)

- PR B X OCHATRIE. RO XD O~ B4+ RE T 255 T,
R CTREHW (business judgment in good faith) % L Tuw 2 & T
ENBLEEITE. ZOBBERLL TV LE SRS (CCC 14620
Grali, dI), OMFREHWFIICHERRIE L <. QHUHK.
PATHRIE, SR EHNEES Z 0RO b L TREEs iz +a01ich
PR 2 BRI S W THIBT S N TEH D, o@ LR HINNIE. Y
B&tomBEOMMIZT 2 AT TV,

[Z 4]

c Bathiz, EBEUT (A&, BE&ETH o] ZEEFHE LRI R
%5 v (CCC 146025%),

Bk, B X UREICH T 2MELER L £ OENE TS
L. »oiHlig 5 AR S 728 ZH IR 20 o TER AR R
&3 (ABR=annual benefit report) ZERR L. AFRL LTI L L%
W (CCC 146215 a 1),

s o
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(GrantE]

c B&HICET 2T, MES L CERR oA I N EIRET L2 L
BTE 5,

CEREINIE. O BAIREEE I D U < IZRE O NI H IR 5
52k, FQFH L L BATEIFEMEICIA T 2 2 L 2RI, 2
NEREL ST 22 L23TE B,

(B, S 0 ZH]

- B&ttiE, iz E&e% < oMo Bk, HBoEFattid,
ERBD 35D 2 LK H X, BEMITR 5 F213 2050
BB ENTES, ZOHARITBWT, BRI 283, 1
filitk THCOMXOHMZFHRTE 5 (CCC 146035 a 1),

[l 1 o Hedk]

- B&ttiz, HBAPMESER OB, FlE LTt @E A (CEN)
LAETH 2,

(B NI OREED)

- B&thix, 2o EMW - SFEM - B o BN oAt L R
T MEOFIEDOMAL L D b, HAPEREORE LR Ex L D &L
ODHMIZEEREHINTE 2, 2% 0. Bathid, —BROR/KOHEIES
Bz, HANEEIA TS 2 HERTD 2,

« Bt o ik, B0 2tkN4H (business corporations) & [f]
BROBEFHEEH V205, UK OEROHE S N A B ITH
IV LTREET XKD D,

s Bathid, — &\ ITERAEE #E L E (ABR=annual benefit
report) Z/AET D LI IR LN L, ABRIZ, 13H 2 5 =7l
DI LDOWTNHITHEILL THERL T 2 & D ITHERE S 115, ABRIZ.
Ay PART 2 &S ITRkO LB (CCC 146305 ¢ IH), Mizko>T
1%, ABRZ M EE (Secretary of State) 12323 2 X 5 I2HEH ST
TW3, BEAOEGERLHITRIL, HEIZH2 ). HE~DOHED
HUELT, HRRPRE L EANOHEALET 2L ItRkOLN D,

cBEMHoOMEREMS R L, [ &8 T (benefit
enforcement proceeding) | (RER) &\ 5 AFRDIFIMMEI TG-S T
W3 (CCC14623), BaxttotkE, HUffifk Z O ttEZ sk M@ E K
IR S Tz DI, RHOFEES KN RNIEOEE L O S L TRE
ENTVLRWEFBLIHAITE., 2O EOE D 2 & 5 ITHIEH
WrzkdzZ ETE S, BiEAIZ, —ROAEEE X 72 IZRBEORN
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WHEEE L LT L LTo, Sk TIRFERFITCC 0 RB LT
(CCC 14623%: ¢ 1),

(4) #£BHE% (SPC=social purpose corporation)

[T xv=T7MDSPC) 20124E1z, HV 7 3 v=7 4 (BLF [Ho]
EDWI,) 1. [FHIREME*E] (FPC=flexible purpose corporation) fl
ErzHEALTS
- 20124E10H 9 Hiz, FiKHM2H (FPC) #HAT 5 7z D 0N LBt

HEE2015 13, MAFOFL L/ THILLT,

< [l E o BRRIE [20114F & 4k H 9 FZ 8 {b 7% (Corprate Flexibility Act
of 2011)] T»H %, FILE. FPCI i A% i (CCC=Carifornia
Corporation Code) 12 A S 417z (CCC 2500520 F),

« 20k, MM OFPCIE, 20144F 1z [Hh& Hi&4t (SPC=social purpose
corporation) IZEZMOEH S iz, 7272 L, 20154E 1 B 1 HETITERAL
SNTSPCIE, IHEME 20 TS 2 (CCC25025%),

- I DSPCIE, MARIYIZIZ, ININEANES (CCC) Db & TRILE
% # Fl4& 4t (genaral corporation) TH 2%, L7chioT, &HED
SERIN RIS OEMR L ES BT T2 L0 ITkd b3,

s L»L., ZhbEEFLE (financial interests of the shareholders) D7
R4 85F % (compliance with legal obiligations) 121z, K
FIBBROEDETNE, 2F0E 2008 LU0QD &) L& HN
ZHo IFEVRD L5, OEFPBHIE (RC) 5015z c H3 F Lok
ERAIENCRO LN AMANOD 2 FELHL I L HNE T
52k, @ (a) &MAEES. WBI%. BESLEHRESTOFIEOEIE.,
(b)) a3 2=74HtEOMEORRE. (c) BRE~OIETHR L
352ZL (CCC26025%),

DX WIMNDISLEET S dbrd X 51T, SPCIE. HREDRE
HWFIE T 2 I —E O RNBELOBMET 22 L 2EMIT LI L %
HIE T 2HEKRTH 5,

CFEIEVERAL S N BEFE O WEE R ttiE, FTEM O INB R B 12
LB&tE 2B 2723 & D ITEE LIZERZ oo FHO i i
[ L\ ZMENNEIBEHLITL 2 ZE08TE S, —FH. Ba&to#H

WX, EEBMICZ o Te B E O BT AER L.
Jll?%ﬁa@@hﬂ’i’ L, ZBEINANEBEHITR 22 LHTE 2,

s Iz, FEMOSPCIE, KD & 5 Biaifiiy kst L B 2 B %

B3 5,
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LR € HIY (qualifying special purpose) |
<SPClE, BEMEFHEE, MEOHMTAELL 1S EDRE
(special) ¥ & 8/ % 721385 (environmental) B %H L. 22D,
SEHITED S5 Z &, SPCIE. %7 7 ADKREHES s 350
2O EOBREFLZINTZOHNEEE ST S 2 LIZTE LW,
[P FIEIRE (protection from liability) |
« SPClE, BHEMIARE LIZRERNIZE ST T o TeIREIN LTI
FHEIE LCEEZADR W,
[l DT 2 & Dfrif (conversion of other forms) |
< WAFE T 3 A& (publiccorporation) ¥ 7z 1% Fh ZE £ 41 (private
corporation/LLC) (S—+F =¥ v 72 DMOEEKREEL,) 1E.
%7 7 ADEEMED SHRAD 347D 2 ML EOF R %45 1ESPCIT il
T2IEDTED, 1L, PEMFOEIGERETHEL RO LT
WXL 57w,
[HEFDAFE (reporting) |
- SPCi%., Bz, B, B WESL & Orhey B B G E) O 5
BE 7037 OKE (returns) 12B3 23453 (Annual Report) #7248
KT2EHIEHOTF N5,
LR BEY @ @ #HJETT (enforcement) |
CHFE. IR S OREMIREHN T EIT T 2 RERG BT L
TWEAITE, (MEREROBT, 20720 08F) 1ITMT 25/
NN EE T 2,

[V b v @SPCY 20124E 6 Biz, 7> b A [#h4x H &4

(SPC=social purpose corporation) fHlfE%#&EA L 7z,

+ SPClE. A& TH 24, BREORHCa I 2 =7 1 OYGEEIZIND
MO &, MEORBENAIEZB2 SN ETORMLT L2 L% H
METIHRERTDHZ, 7V b VINEEREOERILEREE S,
D Batll & oA ZIRA L, SPCIEE % #4H L 72,

< 20124E 6 H 7 HUARE, SPCEFHIMTE, BEFO&MD ., FITHAKE
WO SHED 35D 2 OBHHH UL SPCITEHR T 2 2 L 3T 2,
Stz [HEHEBMEM] 7213 [SPC] OXE 8B 2 2 L5T
&2,
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« B DMIEITFE SV TR S B KFEDOSPV (special purpose vehicle/
WiE BEER) 2SPC (social purpose corporation,” #1:4x B Y 2x4L)
e, —EOBEY [(OMERHI0ALUANTH 2 2 &, QOEIZM
AL EFE (trust) EEHE (estate) ZTETH B Z &, OFEITIE
BEABEAPCGZNZ & @1FEHOMAZIRITLTWEZ L] %
FRLTWBHEITIE, STHEARMZE#IRTSE 2 (IRC 13615 b M 1
5o

- SHEANBRBUERIRT 2 &, FHEERBIIBWTEMRERE L2
T, ZOEML & ZEFCLER MRE A v N — TR T % &
FHEATRUI T bRV,

I EfHOHKEMEESZH CO2RMELBELOHER
HRE

7 A Y BITBWT, B, BRI a ey o — SHGE O S
T &7 [MEFZEZE L (shareholder primacy) 3] F 7213 [HEEFIRE
KAV (profit maximization) F38| OHMHAEZ I 2, ZDIZ &5,
Fl&tt ot EIEB 235263 2 o0 - TEFL FFEEFNS 7Y v K
AR (for-profit/not-for-profit hybrid entity) W LA E R 44k (social
primacy company) % TV A v F 28I, 2O LicE RISt R
DAL DFH] & DIRFAHECERE L 7 5,

—77 HEEBE (IRC) &, FEEARAEFIMEIE, ARICEEIINT 2
IBRAN B O KGR 2%, 2 ek S 5 7ok, [FROMINLE D
W% BB AN DR SUIMEAN DRI 1T S v ] 2272 B THIE
PR S L, poEE SN L TE LS v, LHET 2 (WERAE
50155 ¢ TH), —Mizid, [RIRAZEIE A (PID =private inurement
doctrine) | %7213 [ECES DA (non-distribution constraint rule) | &
EN D, NA 7D v REERIZIEER NEOE DR b b 2 HEE
THDZErb, HillE T T 258103, Bk LoRIRAS LD
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FRIZ o 72 BT 2T ITIFVL W,

1 Bt od2BTMEHEREINRELFROER

TGEHZEMR L, 2o, /NS TBUFHER 23353 207 2 )
BHEITBOTE, FFEFAIEENIT T 2 HROMFFIR S W, IEEF
PAEEB X2 271, F—C R (K7 v 74 7THE 185 ity
5 e, BTV UMEZRE (HB) 3922 LIl TH 2, F
BT VNSRBI OEBO 7 DITIRKE BWNPO GEEAANLE 7 4 7 v
yar=) £7 X2 =3I TH5,] T EEWREoTVWEY,

AR, Y =¥ 2 VE YR ADS BT IR S HEREER OIS T S
EERT L EAT 2MEA25R E 2 1EV, HREBMBRTORRZ Oftho
WREEOWH T % EREHELIEERN,REFFITIRES 218k ey 2 2
EFNVERBEZ) EVOBEHPIELTETVWE, o & RHFEORRIE
IR, XD THISERE T EAL L. H oM IEBEEOMEH & i Xhh s
= VIZEVBRZOND LI ICT2ETNVTHIEMED [HH]/ IEEF
NAT Yy REEE] sEIBS L, BIEIIHORTRTETW S,

HH &t oA ET (CSR=corporate social responsibility) #%& &2
fMibh sk TH 2, ZZTHbnd [BFE] LIZKES 253522
EMTE L, —Dld, TRMESITEELZ T3 AMEREICRE L 2 WikE
ZEE 2, BIRECBBO & 5 Ta—Rv— |k « ZNF v RIS 5
TREHSGHETH D, 2L T, dI)—2iF, 2toEMTHROBS, F
bbb [HEFAEE EFEFE (shareholder primacy principle) ] (% 721% [#k
FHZEMMAAL TS (profit maximization principle) ]) %z T, S &F

(60) = (HFIEH) 72—t 2HHERV—VITES H R SELRER,
W g A AR R T A, FORMOIZES (NPOJEEFIAL 7 4
Yymue—/F%)74) X7 X —pEHEISNTOIHEIHE LTV, Lo
T, AIVIES (distributive justice) ZFEBLT 2 HE» L, HILE_ 27X —0Dd
DHEMD ZEBEVIETDH 5, #lidn [FEEFAEEIEIBERIM - AT
Bl ORI D H K| FEBHE20% 2 B73H, 170EMT (20144F) B,
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L ANHBREME L ENONED - OWEHERORELIT . S 51T X
DB IR EENEE 217 5 B JRERNR G 2 AN E ST 2NA 7)) v
FoERat O 7Y v FHER) B2 ERT 22 L0RIEEMIY
&TH 2,

BERZAN LT 2o RFEENEE ORI, & 5ITEFIEEFIR
HEHBESTENAT ) vy FEHERFIEZORZIEIZOWTIE, DHETIE
AR AU OGBS L SN TE TV S LTV R LW,

TAZRLT, 7RV Az 0TE, EHEAOREBES 2w LA
A7)y RHEEFHEIZOWTZ, ZhET, E550LV2IE, B
aevo— JHPRECHYL S T S [(MREFISE EEFR] 703 [k
FHAMAAC TSR] LHALT 2 2 EH & FITEIRSER S ATV 5,
Mz <, Zo%HE. B -CEMRa % EREMOFEMLEEY (fiducially
duty) ER ZE LN DLEPITOVTHREEINTETWVDS, 51T

2%t D BB (corporate purpose) OH D FZ EIZoWTH, RSN
TETW3,

DI, ML a® o — EoREMEE LER (F723RERNLE
WARACER) ZRMT 272012, % < DM TR, AREDSOHEBIR AR
EF 8% (non-shareholder constituency statute) ZEALTETW53, Z
OEOMEDH N, KEOREEFIWT I B W TREERNIZ, RELS D24
BIRAORIEZER T2 2L 2RO LI2H W, LicdioT, £4H
BRAOHFEZEZERL TF LIHEEIR L o TRPITREE D) LW
LB & OUGE IR E, FFREMC R o Tc & LTh, FERMITIE TR
i o J5 1 (BJR=business judgment rule) INIZH 2 & S, EHLI N,

REMIL, 2HOFRICET 61, REUNOFREERT L Z L

(61) ZORIZOWTHL i, BEFE [HAa¥E 2203, THEA] ofFfRE L
TOMHKMELEAML 5 2 5] SAREHFE20054E 2 - 3 5489 H MM EIK,

(62) See, Nathan E. Standley, “Lessons Learned from the Capitulation of the Constituency
Statute,” 4 Elon L. Rev. 209 (2012).
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BWDLINDLITWVWZ, TRV ARHIFED D & TR HF 2O HUHR
D, HEIEE) e EITREM RITER L TREE (T 2 L, BRI
DAUD AR VIRILICH 2 2 L 123 ED D BV,

AR AREES Rk, FIEBRAZE &L (stakeholder statute) &
HIFIEN D, 198341, Ry Y W N=TMBIFE L O THAL 72, HIE30
FREOMAHAL TV 2,

DFizBWTid, EFE 72 ) D OFEMITBWTHIITHERINTET
W BRI IC A S ER T 7 v Y u =GB 21T 5 B FEERONA T
Vv REEED, BRI ZHERENLEEFEE F 703 EAEE AR, S
LTI EMOFERE (fidudially duty) EXK & OBEEMEZbLND 2
EDBLVODE DI BEHLIT, T AV BEMOStE OB SBWL S
FRLTH 5,

(1) ZXVhetE EORENBRE LT R &L FAH

FTTRSNTE DI, BN LT 2 ) p&fFEod LitswT, &
FEANE, BERAORIKEDY L LTo [FLE oMK, B3R (profit
maximization) ] 7:z1% [#FEZE_E (shareholder primacy) . [#EF D FIE
(shareholders’ interests) #HHJL T ETH2 a2,

bolb, TA)BIBFLREMNEE EERIZ, €0 — B
THEL S NIALDOKHBEFHCTH 2, WL 2MORMEEATD,
SHOBEE LTHSCCHIET 2 &£ 22300, —BITEE N o 2tk
T, &fE WA 2 /[N REE Z 7213 BM (any lawful business or

(63) ZTh, KHBEHMOBADL LD Z O[O E LT, BHAY [0 I LH
fEBe DR - BT 1 CSRE D < 2IEFELE] 2T AL 45 (RIGERHL, 20144F)
PHIETH 5,

(64) See, Barnali Choudhury, “Serving Two Masters : Incorporating Social Responsibility
into the Corporate Paradigm,” 11 U. Pa. J. Bus. L. 631 (2009).

(65)  See, Einer Elhauge, “Sacrificing Corporate Profits in the Public Interest,” 80 N.Y.U.L.
Rev. 733, at 738 (2005).
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purpose) | ZEIFTEL LHET 2L LT oTWVWE ),

Lo L, 29 LTe&tbiE EoRILo v — ik, Btk (directors) <
HUT1% (officers) 7t E#FEPH (managers) DfE{EF%T (fiduciary duties)
OHNFITHFEELXRIFSTIEBHL LTV, 2O EnL, HH&HOR
HEZ, o X5 HTORYOWMALIZA S 2 & Z2RADEFELTRE D
ED sl TK 5,

A&, REOMETH ). ZoMEEKRIIb > TER &
BETLO00REMTH L LT I2HEZLTBFIET 2, —MKiITiE, [2th=
¥R BFRE S (property theory) | & 2\ & [hR B A28 AL I3 (profit
maximization principle) | & dMEIENZ, T L ERZEHT 2HD
RE®KD, FEHHEBOEFTH2 A Vv 7Y — F< ¥ (Melton
Friedman) ©# 2%, 71 — <>, [HAAEOHANHIHTIR, FLS
DRI TH S.] LETEVY 2, 2ILeEZLTOD L TRR, HEF
DMK & 135 5 L WREIL 2 OEEEE b s Z Litd L ) v
BL,

7a—NVIZERT 225% %2 2 SEFEMELS, T AV b kT L
LTEMLENTV D, 2 LIBEDP LT E, 724 ) DIHEAIE TR
B & T & 72 TREFEFIZEFe Y oK1t B3R (profit maximization) ] /v —
NWRBARREEOBERB O H ) HOFEITE D Mk v,

bbbh, CELBITENEEEWZ &, [BIHSAH (closely held
corporations) | & [/3BH4x4L (publicly held corporations) | & TiZ#£ 7% 3,
B Stz B 0T, BREZ R v — MIEHEOFTEH (owner of
business) T® %,

ZORIZBRL T, BEXRLT 2%%E  ABIattics v T ofkER,

(66) See, e.g., Del. Code. Ann Title 8, § 101 (b) (2014).

(67) See, Melton Friedman, “The Social Responsibility of Business Is to Increase Its
Profits,” New York Times Magazine (Sept. 13, 1970). Available at : http://www.umich.
edu/~thecore/doc/Friedman.pdf
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EOEELIAE X EIEMIET 2 2 L3 TES, 220, ks (board
of directors) PWRELZME X FITT LI L L TELWVARX Y RAIIH D
EDL, REOHEEL VI LD b, CLEIRMENH AL RGO E
ZFEIBELVWETIRT DTS S, I) LIEFIEERESHELL 2
HIzBWT, HERZ REORE~OSINIFELARAETH) ., KYD
MARAGIZRARDOMFEE T L2 E L2 TER WV, 2) LIBHED, &ft=
WREMERD 2 VIR ER —EROFZEZ L EfMm T 2HAI L oTWwW5,

HH2EO BB ENORYOMAILIZH 2 & T 2HF2HIE, &ftE
PEE L O % ZZAIBRICH 2 &£ K2 [ZHIBRMEH ("nexus of contracts"
theory) | IZHABEL 2L 252D %, ZOMBDD L TIE, MEDALK
LR E O, S Lk EA& ORI E (corporate constituents)
BEROPT: S TORMZWBIRIZH 2 L A2, 1273, HER. 2hb
BRAOFTIE, HELLRENTED 21T LARKINE ) X7 F—0 —
EWVD FFRGHIMLICE PN T WD, £z, [#kFE (shareholders) | 1%, Z
S LTIRRGHIMI Bl S ZITTWa 2 &b b, BEIC X 2 BERER
FRIZBWTH [B— (primacy) | OFEL L THEINLIARETH D,
FHE—ON— V2 LIRAET DR & LTHER, MRS WL EEZT
L9329,

HBIERTH 27 A ) L OgE, B E UTRERIMNHES 2 A
IZHoTWd, $hbb, FiE, FEEL LTz, SECERME R
EHEER MBI T 2ERIIMPFIES 25D b LITH D, L, F
TIZSENTZE DI, WAL MOBHIFEIZB VT, Fi k., RIBSIT
Wb &= EMEN. MEE OV — VT ULEEFR B oAb
SBRV— VRS L, [ERISAED o i S HRFEFIZEOMKIIZD 2 |
LWV THEZE L ITITWTzo TV,

(68) See, Stephen M. Bainbridge, “Director Primacy : The Means and Ends of Corporate
Governance,” 97 Nw. U.L. Rev. 547, at 552-61 (2003).
(69) Id., Bainbridge, at 577-87.
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Bz oL, [REoRKEOBHFM2] 120w TiE JA EHFT
DM CHIBD) ItwlZaTwa, HHatoRE MR ICBIL T
X, 19194E 0 K v ¥ & 7 + — KR HEJE 2 (Dodge v. Ford Motor Co.
204 Mich. 459, at 507, 170 N.W. 668 (1919)) H{F iz 1F 5 [#R x4t
O HWIZF ORRE DA OB AALIZH 2 (a corporation’s purpose is the
maximization of financial gain for its shareholders) ] & ¥k, a€>u—0
BIBIES ZTANRL TN D,

Tl EAEITWTZoThH, 20094ED e XA « FRARAT w7 « K= VT 4
v &t & =2 —<—72 (eBay Domestic Holdings, Inc. v. Newmark, et
al., Del. Ch. Oct. 2, 2009) FfFIzH W, 77 V= 7 MEHIFTIZ, “BFl%
HWE T 27 7 v 724t ORFH L AlifE O % 3K W IEERERY &
RT3 52 L IR OGIERBIEMT 27 L OBM 2 T L T2,

— %Iz, BRI 2w LEURifR & o pE id, TREEHIBT O A (business
judgment rule)] 12 & DIEYLE D, ZOHA, BURIE. Sttofit
KET 24 b, REDSNOHmEZERT LI LDWIEIND, L3V
Z, 7TA) aettEO b LT BRI S ORRIE 25, AHATRE T LT
D ORI L IREE 2179 2 Lk, BEEH b s WaetEssm ik
WITH B Z EITFED D 370,

(2) SHBRANEEERCESCHENENEH - ILREHORE
M2 e NHIBREERIE 2 & ST 2 120 T, Rt OREIE,
AR ENRE —~TH o TIE L b3, LEZE (employees). EHEE
(creditors) # & OVHE# (customers) % & OFIERIRA (stakeholders)
DA, S HITIAMESORE L IR L TREHME S EIRETD
2 LDEZHDIRHMY ZRETWDS, FHEHERNLREFEE EERO
H & TR S @A (per se corporation) TH SN EML & IXE L

D, —EOHZEM S TTHE R AHEHIRES T E AT LD 2,
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HHEEOHEKMEME (CSR) MPEEICERIND LI ITLoTWD,
HoMMAEIC L2 L, 5% %B2 27 X ) D OWEED, KREE /N
BISHLIHRNEET AR T NS TH 2 LEZ T2 Y, Fif L E 4
BEL 7o Kt AR tIE. SH. 2 —Rv— b« INF Y ROMELIED
L2ADZ E, ZOKREORBN LA L L I HXEN~OHREE 2
TR UVREREICEINT WD,

29 LIeHERITIFIE S 2 2072 5 T REE¥E /RS, a—® v —
b e HNF Y ADHEN & WD BRI TORENEEZ IR T 2B STz,
20T RHOMN T, FHEOMXEBIEE) ICER IS 28 S ik
DTV, ZOHA, PG E LTk, EHRI2IEEFARENTZ.,
HGFEEEE ) AnTEHL FEERANAL 7Y v REERLBRTE2 X5
L&D LB S HAEKTIED D BAHETWD, FMEH > TEHFLFEH
FINA 7Yy FHEFREROFE, 2070 OEH ORI Z IS ¢ T &
TWd, o, “Hfles 2 —oRE LFEFL 7 X2 —0IFERHE &
s, HEEMEEINE L) 2 TR TE2 X513 57:9
DOFEMR (vehicle/entity/{EANFHE) ZMAFEE L TWHHENDH 2,

LKt OEFITRHOPITOFTEOMLEIER ITEREEWH LS T5
=2V v— b2 Z 2106, BRIt oREHIICH 2 ) B
oo LHRR S GRERD 3, REDBOR 7 =27 "=V X —0FfIE
RTEL L EDLEMD TRHERAREE ®E (non-shareholder
constituency statute) | DFFEREFE., HoLF oMb TE TV,

BEFRE EFEBHILET 27 2V D128V TE, KL TEHE 23
Wb TWwd, SHBEMRAFEEREZ, EFHSE (legislative facts)
B RS L BT T2t EINAHRE S ha B i, ISR attofs
P23, MREDSLDIR K KHBIRAOFEEZZOTER L, YEREOER

(70)  See, Burson-Marstellar, The Corporate Social Responsibility Branding Survey 2010,
(May 29, 2010).
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% E O LRI, BEETHEE TSI IR LIZ DD TH B,
TAUT XD, REROHINHIER S, REARRE EEREIRD 2SI
FIT & 2R, ENEE (EESHERR) B, OREMER#ET 2 (&
BHEHZMNET2) ZtxhabwE LERETH2D,

FMIz BT 2EHMIFERNA 7Y vy FEEHMOHRE, 20720
H OGS I &—5 T, KRHBERAFIEE BHEOKLENUSNOFEE~D
HERORIENMONTETWD, Thbb, HKEMESAMREDOSLL L
DRAMET It on T, KEORERIE, HITKREFEE -CHoTIRL
L3, t¥#E (employees), fEtE#H (creditors) ¥ & HE#H (customers)
% EOFIEBRA (stakeholders) OFIAE, & HITIF ANMBRE ORFEL & [+
ZHW] #HHEEL TREHWZ TIRETHL, HDWVIEZE I LIREH
Wi TE2 & KHEREZTRETHE LOEZHBHTETWE ™, L
L. 29 LeSHOMERELREN T, HEERNAOSHBERARES &%
OILRBEA Iz OV TII L THRENMEAID 02432 5,

THITFHEESDH 5, ThbL, RAERAREE EHIL, 2tk
RS NHNEEFET 2 2L 2 AL VETRHEATRRVT £
HIFoNd, HL T THRMORERITT L, BEHWZ T 212H7zoT
X, BRELNDOA T =7 A=V E—DFEEZHERT L LIITROLZ &
EROLWETHHEATH LI LETH D, Licnso T, BUTHEFI LR L &
SIRD Iz T, A\MREOREL & [Hattofit] 2RI TTS
NTREEHINT 2 2HPARAFEZEREORNTHEIEL BD 5 Z L IFHYT

(7)) 7 X ) IENELEOFHESEB IOV TIE, ARONENTH 2, —fkiz, EEH
% (fiduciary duty) (%, SEEMWIZ, 8FEFHED (duty of royalty) &iFEEFEH (duty of
care) 25 7% % L S35, See Benedict Sheehy & Donald Feaver, “Anglo-American
Directors’ Duties and CSR : Prohibited, Permitted or Prescribed?” 37 Dalhousie L.J.
345 (2014).

(72) See, Maxwell Silver-Thompson, “Reasonable Consideration of Non-Shareholders :
Redrafting State Constituency Statute to Encourage Socially-Minded Business
Decisions,” 13 Cardozo Pub. L. Pol'y & Ethics J. 253 (2014).
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FEZ0E T 2 TR,

—fkiz. Elattos, NMBRSEOREZ L [H2EN] 2o MiE L Tk
B LIWGEITE, SMTRENFEEFANL 7Y v FEEE HR0E
MEHEZTEAT 280 hNTWS, LzdioT, HAlLHIZ, 29
LT HEEADOH L OFENEIR E 723 ER O RELEINT & TH
&3N3,

Y =¥y VE YR ZDIETITEHI DAL R ERITRCE U 723N o
FIRERINA 7Y v FEEE AR EFIREER TIEL IR < AR
(public benefit) x 7213444 (social interest) Z B & 3 2 HEMKRDA]
BRHTRETH b, tERWEAMORERIZ, BEHME T 212H7D.
OFELAEEILIHEENTHET 2 2L, QFBEAN T LIRLS
TwiEWwZ e, OBIEHNZIERT 2 272320z 5 L7: HINICBEGRS
2RLVERLTVWEWVI L, BXUFOKMLOR0HE L FiSOBE X
R EEOTUEHOHMNE LTOWEWZ X EOBMELHETT 2L D ITH
BoTonTwd, (29 LIHMERMICL D RL5,) #iz, ZhboH
W8T LW CREHINTZ LI Gaicid, REMMEEREEZHbLI D
AIREME D HITL 5,

2 fHENENT L AL~ KREFNEE EFRAOHLE
FEMIE, V=Y 2y VEV AR RFICERN L HSEERORELIRA
T, B TSt TH ) 56 b, FEF AEEH R LN D
SFELFUXATOEMFFEFINA 7Y v FEEEREZERLTETW
5, A, FEHEBOCHBEHERLEET 22 LR 0VTIEL W,
L5, THFERBICRES LBt oSBINGE ICEEL X2 X O X
R ARRICSCE L, BRIl 2B L Ty % ik o CIRERL
NISTEB D TEDEIITEILEZRLVTH B,

FTTIAENTZE DI, TAYVDICBT M FEEFNA 7Y v FHE
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EHIL, 2008 Iz N —E Y MK TR U O T [L3C/ MBI A 2t
(low-profit Limited liability company) | HlEZEAL72DIZIZCE 5, v
T, 20104E1Z X Y — 7 v RS [ Btk /th&2siEtE &4t (B Corporation
=benefit corporation) | # A L 7z, 20124512, AV 7 x v=T M [F
I HR4H] (FPC=flexible purpose corporation) (20144F iz #t4 HRIS*E
(SPC=social purpose corporation) IZFFREHE), Z LTV ¥ b vl THh
2 HW &4 ] (SPC=social purpose corporation,” %53 B #9 % 2 (&, Special
purpose vehicle) FIEXEA LTz, 25 LIzER JEEFINA 7Y v R
Hix, T [ EFIEH (social primacy company) | & b EIZN 2,
IOLREHNHEENNA 7Y v FEEFREMIZ, 72V 20H%
L3, AXVATHERSI ATV S, FAETIE, EEOIEEF Nk
AFIEWEZE T, #zi [A#EAN (CIO=_charitable incorporated
organisation) | DfLFHAEZEA LTz, LA L, MWKz, HHEHEBRLHO
LHTOREN " RIEDONAT Yy FIEH 2T 22008 —7
WV (vehicle) & UTHi7zERIEERM (v LIEALRAAE] ONA T
) v RHEZEEK (hybrid entity) O—fTH 23 [a2 I 2=7 4 &t (CIC=
community interest company) | Z4kHIE GRERABIE) ZHEA L™,
DOETIE. B EERIANA TY v FEEEHRNERSHEITD
WCHERNIZD D FHLABESATZ Ao, ZOERITE, EEFM
Rife 7 2 —NEHGGOLPTER SN, BIf€7 X —0OW%es X —0
X ITALEN T &, TSR REUHR D O &3 2 M RIT 5 b HERF
BHORMBIEALTO Db NN,
DOEIZD Y =¥y VE VA REH LHREERI, BEwD, L
PL, BZXI7EZ—DE—R I X —LVWLEZL 7 X2 — L OWHE L 2%
W20 T, PEEAN RIEENICEMN T 2 FERELSEO SO 720

(73) #iFH (A XV ADF v V) 74 &IEEFIFURGIE QLD HEHloZ R HEREY
21 2% « BIECTE S . 200 TR



64 FESEY H22% 15 GBEH455) (2015)

DEIAT4Xv CENVOIER] ° [Z207:»oattEflehElob ) 75
T EITE. ML TRL AV, B0k, BOAH o7 LTH, ks
DL TR BEBARE O RE L & &, EHM 2 & IEEF
DL EME L 3 5 IFEF] AAEENOHIE RE LITKE L T2,

7z, bOETYH, T2V 2OAEREM (LLC/ S#EAN) B EELIT
V=V ¥ VEVARAZRETZ7—AHWZTETWS, LirL, A&
t (LLC SN R ZREINL 1S AZERIE. 72 ) 1 TlEARS
t (LLC) BEETOY =¥ v VEY A RITE NS A ANV D LD
EWVo Tt ZEREITFEEAEHLET WV, 2D, bHETIE, &
&kt (LLC) 128 2 A Vv —§ffii 2 B0 2 £ D 1B RE L 2R 2 %37 -
TEE bRV, HRRERL, V-V ¥ NVEIRRZELDLBIIHIY,
A&t (LLC) AR LIz E LTH, £ OB ST Tt 237
ETHB LD, BEIZERL ORI @,

(74)  brEOERSESHE (LLC) AL, 2005 CE17) 4E6 A oatlktiEciitE L (&
HEBTHFUT) . Z oA, Al LCHRETCOHASALEBZHT L, »
O ENRET 2, Lo T, FRIE LT EREIEAHEL Cuiw, 1272, A%
ik, EFITED B & ZHIRE, EBWITHEO D 21+LE (UF [ZEBHITHA] Lvd,)
ZELL, ZOFSLREZELEET S LTSS (F5914: 1), FEHHITHEIZ,
ZOWMBHITICH > TR EERERH B L CREHB A S (A5985%1H « 23H),
HETARTOAFAESHOHRNHHHETH 2, ARESHEOLHA, AR THEIZHR
BEDPEST 22 3 TE 2 (6215 21H) LrL, bosbiikl, AR&KHITIZ A 2 v—
HBHTED LN TE LT, BABRRE LA AL BB & O CHEER M THL NS,
Lo T, bOEIRBWT, H&ICHRTEH 0T LEOIMEE LTA
FA&tho € —27 vEERT 28I, MRS a L LD L. 2 ORI FiEs
fiFETd 0. MBI LA EZEEBNIEN &) SoFHE S K Tw 2 HE1H 2, 3
B TORXY v MEHFHTE v, bRAIT, AIRRBMEICS T 2E&TOMMHIEE L
T, [BR&SHITT 2 BUI v TiE, 2toFfIRN. EREBE LR 2. LB
HAUL, FSEEERFT 22 L] ED ATV S, HI20EE (HE) SiEbiks
ZE£2005 (EK17) 4E 6 H28H [&tikicnd 2 iiig] 2R, brEORs &4t
ITOWTHEL i, BB - ¥4 - IRE [&4E8 ifkARka vy 2 v s —]] (HE
At 20094F) ZBIR, HHETDH, ¥V —¥ ¥ VE VI A TERI R RRER IS
WERMRBTEBANDTZ 4 7 4 % v A VO E UTEATE 28 A/ JEEFANL 7
Yy FEEEREZHIAE S 27012 h, AR (LLO) 1282 AV — RO R & kR
2 I E
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ZORL TAYBIZBWTE, B IEERANA 7Y v REZEED, I
R NIRRT 2R EIRE T RO SRR D T2, & HITIZ/RZ A
N—RBDORX ) v FEEZT L7012, BN - EHShEFICH %,

FREEAIEEFINA 7Y v FHEEROREZ, V-V ¥ VETVEIAD
M EIFITEARN L HERRERH» L ORDIIE U T, FEEA DIEOHARE
BRIGEN < Z OB R E OB X R 2 i ERRFITRO LD &
WO B E LHEBI LTV DM E W B,

LD, HEERTH L7 AV 40T, SN, BREICSE TEA
HBEHIET 22 LNTELEREICH L, 7z, bOEEIZEL D, #I
BHHHAD0Z EEMTH, ITEONER TG L Tk Atc 32 [
L] 1 Z— I TIE LW, HL EFTH, HENER T LS
BEYM S AN E] —Uflotfaicd 2, BEIIRGED 2HEE
THATIUEREICD D, T LT EbFEo T, EMoatkikf,/
EAEHNIZRER IR TRV, ZRETER EEMONA 7)Y v FH
HELHBE LTV HETH 5,

WFRITL S, FMPEHMEFELE L, ST 0HEM FEEMDNA
7Y v REEFREHRES T TS, [HEADEIC (corporate pluralism) |
BERMPEECTH D, LL, N 7Y v FHEROERSERLHITRIE, [
DENTFYE L uE, HERSTIT L CERNICER S hTsaze
vu— Gk EoKEMLEE FEE (F IR EAERALER) ofF
D%ERT 5, LicdioT, Hl LB IEERNA TV v FHEERER 2
THA VT 5EI0E, SMELOFEARFH L 0PSB VHEL L 5,
FHENATY y FHEERLERT 2NTIR, MEEET, 25Liaz
vu— Lo 2R HERH#EL L 2 LIERmTH 2 T,

Bl 21X B2t R T 2 M Tir—Miz, B 3 & CRT&RIE. O%ik

(75)  See, generally, Lyman Johnson, “Emerging Issues in Social Enterprise : Pluralism in
Corporate Form : Corporate Law and Benefit Corps,” 25 Regent U.L. Rev. 269 , at 287
et. seq. (2012/2013).
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FEEHIRT R ERBRIE % <. O, BUTRIZ, LR EHIWT g
BZDRWMD H & TR EBN TIEHICESWTHMZ T LTH D,
DO@YFARE I L, YEBAORROMIRIZL 2 LAMWITFELT
W3 ENAETE 25121, ERTREHM (business judgment in good
faith) Z LT3 LHWTs nd, EELREEHM OFEH (sound business
judgment rule) PSEMIZL D, BREHEMbN L Z LiThv, F72.
R 36 & CHATRIE. ERERPHEERITHET 2562k E. X
KB L OB RHIRITHE S 2 BT EEE T o ToREHITICN L
TIMAANN ZZEBE 2B DL VWE ZHEL TV ILEG D W,
Bttt & LIEALFEEFINA 7Y v FEERERITIE. EA
SE O OMREAGEE BFERIZHIEIC LT, —RIAREERN £ 72
IZREONIIEHEEN B OFEA & LCHiIBE T 2, LaL, FoFEefE
BRA (A7 =27 A=V &—) OH» LI, NEHEER N OERE I & o3h
POEHNECOHH D DD, SLITRHREOENELHPELLED D12
DIz, FoEREFDRLMNEGREONAMORILZED. AN
$2 50 ITEHOWEL I ERETH2 LOERD A0 T,
L, WIzd 5 DITER AESBEL LI AT E A 25 s
LZZLICBEETHEIRNETH S, BELLIE, B IFEFNA T
Dy FHERCERLLARROBE X, Y-y vy VEVARADM LIFITE
M LHBEERD, =747 4 X v CXVETEH L CHRITE I LG8
MTEDLEIITTDIENI ZLIZHDINLTH D,

3 BALOMMLWARBRIERAL. [FAEFREELEIERA ]
& (ZfT D
TSN & DT, EHEBE (RC) 1%, FEEA NIEERIE, 4k
ICHERITN S 2 BRIV ER O RR TR, eneitiid 2709

(76) See, Mitch Nass, “The Viability of Benefit Corporations : An Argument for Greater
Transparency and Accountability,” 39 Iowa J. Corp. L 875 (2014).
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[ DOFINLE D\ 2> 7% 2 EB 2 b i A D0 XN O FZE 1t & i
W 27T [FIEMMHMMES ., p2oEE SR Lo 0w, EH
E$ 2 (IRC 5015 cH), —Mizix. [ARFRAZIEER] (PID =private
inurement doctrine) ] F 7213 [rAeZEIRJE A (non-distribution constraint
rule)] EMEEIND,

mz T, MBERANZ, [0 XKSLHE i HITHT 5 1 M ko I
/23] HIOTH - THfS . 2oE S i Cu wWEIRIE, Atk
WO XD BAEERHEL TWD, Lo T, AHOBEF TR T 2720

i, TRES AR, AIRE R O OFHE, MRENIA O R 3 5UISRL
HO &S wHEOMNAME . EBESULMBICHE T 2 2 & & Bk S
N, POEESATOWRWT &2 20ENDH 5,] (§1.501(c) (3)
1@ Q) G) EHET 2, —MBizid, [ROFIREEESS 1)FEH] (PBD
= private benefit doctrine) | & M:IEN 2,

AR AR LS IEJE A (PBD) %2E® 72 & & 1 520054F 9 H O FIE S
nrBE R (§1.501 (o) (B) -1 (d) (1) GD)) &, FHIFHELE
Al (PID) ZEDTZIRCH015 c HE VAT A LT RETD XD ITRZ %,
LA L., PIDIZZ O#ERANLEIWIIZEL 5,

BREERNA 7Y v FEERZ O LESERN SR, TER] ©
BHE L DIz [BEERALE] OEdELEROFEERTDH 2 LT IE
Bk oM AL O JFH] (PBD) % 732 REE LR, S 51213
AHFIARIEHEZL IR A (PBD) Z2HNHER L CTHF A v H 5 WIRER
T 2TITTVDR LWV,

(1) BEEo [FEFN Q%] B4

MRS (RC) 13, BHEOHBRINTAE (exempt organizations) %5125 L
Twd (5015~5285%), I bAMONMIL, BFFRBUT (RS) 1FHBikk
HAHFEE U OB ER AR L2, Z 0B EMEE T 5 .01k [IFE
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HITHDZ EDEMFE L 5TV D (WEFAEIS015 ¢ H), —Mizid, [Fh
HOTRAZSIEER] (PID)) F721% [ECESIEERI], & 512id [RARFIAR LSS
1EJ5AI (PBD) | (B § 1501 (¢) (3) -1 (d) (1) (i) & dMEN 2,

PID&PBD & &, Zhzhddl GEE) 2% 2, $4bb. #iE (PID)
FENETRAER (RC) ALz ML LTIz LT, %% (PBD)
FMBERAZILE LT3, 7, PIDEPBDE %1313 H UEKRAZA
THLLMET LMD . WHRREL L LT AMED 2,

PID £ PBD & 3 EWANEMBR L 2 &3 2 BFIEo T, W OFRRIO
RERIZHRD L ROEBYTH D,

(RFR11]) MERBHEILEFER(PID) &AMFIRIEESRIEEFER(PBD) & DXFE

(1) BAxIH

AT IR (PID) (7213 IEEA) 12, # oA
Sk, EEM/AERKE TR £ 72132800 H 2 NEE#% (insider/
RAlEkE, BE, $IT& L E) 7203 [fEE s A (designated
individuals) | 1ZBRET %,

- FLROFIREHE 2S5 (PBD) 1%, # @A ROHIR E LT, FEE
B/ DR ONEE W LIBES W TAlAE H T 5, Lizio T,
WA GIE, WEELIEE S BN S 37, YEIEEM, A 1EF
RO EIEHES TR ZHEHE L 12w 2 ITHMAITE 2,

(2) FEBBRINER & OBF

< AR ZEIEFEAY (PID) Tl FAIRHEE XA EEIETH D FAIRHH
HEORENDHNL, COERNLTREIZ»2DL T, HbITYFEIEEF
NI IR D IRBURR SN EAR D AGE A D H S B

- AHIFIZEHEZE IR E ] (PBD) Tk, JEEAL AEHMZFE L CHE .
D OREBEMNIIE ZIEHE L T2 &K T S 2 FHELD L
YFIEEA NImEIE O FRBRRIMER O EGEHU D I S D,

PEEFnag] Z, BRI ARAE LR (PID) <FARF]
eGSR IRER] (PBD) % 3%\ 2Bl i, BRBIBRAMEI IR, AL 1T 2B L
TOMETE L, PRHELHOMAIZELT 2R THL Z Erb, £

(77)  See, John D. Colombo, “In Search of Private Benefit,” 58 Fla. L. Rev. 1063 (2006).
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OFRILHE. TG, FrrE. BEEE - BRI & 238 Z ot o FIE
BREORICHIAS AW ITHBILE > ¢35 L 25i1tH 5 (UH
AHAI§1.501 (0) (3) -1 ()

(R ] oFMEIzo VT, IRSIK, EBWITIE, F—iz, FHERET
OERKD HN P RFEMADHIEZ 13005 Z LITRZ2DTRETVDREVS T2
BEPOBET 5, ZOHA. WHITZ ORI BRI SR E 2 2 B
RS TEEI 21T o T 5 L LTH, WEBESSEIR L o THE & it
LTW3 Eandz & &1, BRI 2 R LTS s, Zhun
LT, FMROARIGIEE AL OHEREIZH 2 & STz & ST, T2 & 24
BEMIZ %D DRIRIT O U A2 TRV AL AT E L TH, HRITHRBLERE 2
R WS oy (UBEBANS 1501 () (3) -1 (@ (1) (i),

W & TR AEEIEER] (PID) 7w UALRYFI 4G5 5 1k 5 A
(PBD) &%, #RBIBRAMNTIE SIS FETEB 21T o T L LT wE WS T L
TV, Zaud, BB, A AR O DA FETES) (B
EIEE) + IEBEFEEE) RHUBRE I THERL TV ZEAL WL HAT
H2, bbDA, MEFEED . ZORRORRHENIZELLTWS L
RonaBEZTHAL, FENIZEFEMEL T 2HE135ITH 2,

T XDz, ATAZIERE (PID) Zouw U ALY FI 4 3 o 2% 11 5 Al
(PBD) 23AEKMIZEE L TWS & 2 513, PEsHEERB Oz b
20TREL L LS, HEE 2 0BfRE L OHO [ HCHE (self-dealing) |
OHFNZD 5 L HT I,

Fiz. L) DURKIRAZILEN (PID) &, [ ERFEA] &b
s k5T, YR L REANT 2 ERIEME & IEREN T 2 IEEF]
ML Z MBI T 2. ODOHHEL LY D 2bDTH D, —MRIT. &
MR DT 5 BAREE) & IEEREEDIT S NERFHETH 0L TS b T
HOMEAE . WH B ICX DT 2 2 L 3RETH 2, Zolzd, [
BRI THL0EDOHMNIE. b oS HREEIEFEAIANESF S A TWw D
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PEIDITEoTWVD,

(2) I3EEF] EROREBRH

FTIEANT L DIz, #EEBBE (RC) 1. [FEOMAIEDO V2% 2
B DA ORI OFIEITHE S | 2272 5T [FHER A S
N, pOEEINTTEL L Tv] LRHE L. ARAZIEER (PID)
ZHAREIZ LT W 3 (50145% ¢ ), IRCIZES & A7z AL A 28 1 JF A (PID)
S HITIZMBE BN O N7 AR SR IR (PBD) 1%, 43k,
R DA © Tz [HiFI%E, F 44 (net earning)|. 2 F D ERE 2 L5V
1O IZH T2 ), BHRAESE & 20PN (insiders) M9 ZHIALICH
NG EDRRATRZITO L &L BRIES NI RIELIEI 2iTb LWL 5
ZHHZINZ 2 2 LBRLWTH L, £z, HEER REEHEOZ S 1,
EEFEE & —RHTRSPEERD L OFMIKFEL T3, Iz T, BUFO
WPEORME2ZITVLIHAD TSR AV, 2 LIHFWE, #Hlhé:
L EHNEERONERE & EOMAIEHEIZEBE I NG Z LIRS LHETH
27,

Te7i, BIER, BRICEED S 2N 7233 T 2 AR, ZoRo
WEDETHET 22 LITX ). ZOEMEORFILE  FRe LIS 2
ZLIFHIRNAES TH 2, 1226 T, BRI L CEBME AT
> BN LTEZ T 2 2 LIFAESG TRWEE LD UL LW, Lo
T, MFEZHEIEIC<AIAY I T 57201, Lo Liza—KRr—
b INFYRERELT 2L O12KRDZD L EDIT, WHE L EO—EDH
SHZIERY B % I 2 FAARIEHE 12 Bk 1 % 1 2 B HITR %,

(78) b HHA. B b Offili&o BWANRHE O IRE, FEER, AHEO A% 5
F.EHEACOWTHH T E 2, bHETH, EOMBIED RN %20 2
A OBUATAEEE L (BUGRES&MIETE225 0 35 1 H) 28RO ES 5L iIFL
EHbRTWE, 72X ) BIZEFITOWTEHE L, #ifs (729 2B 2EM
NGFERERFEROER - AR @b VWALOFRERD T3] HENEEITE
25 1HITF (20104F) 2R,
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HEFBERBUT (IRS) &, Z OFKIRAZEILER] (PID) Zw LALHYFAR
WEE LEA (PBD) oM & %5 TWHE] L LT, BkoME, )
TR, MR (R, RuF, HEERELEHIFTwd, ZLT, I
5DHEMN, ZOHALE R L CEUR DAL FIRELZ IS 2 L b5
IELTWw3, #iAROFEICH T DB, LB SHRS N oHIE
THEOMMEOZ IR E . 2o N IZFER O &R Gt Fia)
FHLORY v FZANTRELRWELTWE DT TH S, Wk sH
Bl 72131740 [FWFA] 12 TE X VBB EZT 200, Z0HMER
PHECTHRWEZ LD H D, IRSPHAFTOHFI L EEHEST S L. RO &

D LB ERRET LA, oG L i 5,

(H%12) AKRBREERNOBREHS

OIEDERZ1E o7 (UT [HEHE] Evwd,) 25, YEflzo
FIITH T2 0 FBBRANTER DT A% KRS 288D £ 721358 H 2174
TIEREIEHELTWS Z L,

@FEH S N FIIRIE, %é”%@#%’ﬁ%bfiut%@ﬁm&<\
WHEIBRR A I I L CR MM S n i BB OfERAE T2 b
DTHBT L,

(3) IELB9RA] HIEESR

HEHLE (IRC) 1. FMROWEBE I H 7z 2 H YR O MFILE Fl&
SEINMAT 2 2 L2 %1E9 2, Zo%A. WEE X, FlEEr T{THEM
12 (incidentally) | 1IZHEH T 212V o eHA R e, ks aHED0HE
B, o F ) EEoMFILE Freo [RFA] ITBEL LT n s,
F7o [T i2owTid, BN, $hbbRENOL VDT
WREIZ L S T, LTehio T, HTREIIIIMS 35S B3
MOHTEFE 5L »pHMbhs ™,

(79) 7z72L. IRSIZ. RO 28 [ISBERY] TH 28E121, ZORREIZoVWTIE, B
B L RO DEHRIZEWTHERET 2 L LT3, See, IRS Gen.Couns. Mem.
39,598 1987 GCM LEXIS, at 15.
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TR D208 OHEIZHT: o TIZ, RO & D BEZEEZHV
THEEIND,

(R%13) FHRABOHEER

OFIfk L I L ORI TOREDTE, b L 1LY — 2,
Q@Efk L WEE & O TOREREM b L 12 Z o545 o5,

QNEE L NEH & O TOME., F— 2D L B OHS,

@ & I & DM TOBRMEDOTLIA(D L BBREOFRF). i,
OREDEES L < M OWHIE O S 2, PElHEIZ X o FI %
72 IXWERE ORIt 2 TR

PEDX oz, HERERLS, V- v VEIZATEEE—ZVEL
TIEF]DEEER B 72355 100%, EEBPIE L, X b v — b 2P
gk MRIEODEIZ D L HAD Z &, AR, MFERE, B - it
G - ALY OREA 7 L SERY TRAR AT B 72 24T R LS | O i A
bihTl 3,

bBLDA. T LIHEEN LRI D72 547 2PHENE, FFZED
SRR OLNDEMEHEY — vy VEVRRADOE =7 VE LTHRIRL
AT, BB EMEIC L 5, HRNERAIST T E2BIRL25HEICD
MBIc L 5, LTcoT, &3 L dIEMNNaEFELRIRL 72854612
fRo 7z E TV 2 W,

230V oTh, 747 4% v X VOEMABITE LWIESROER,
AR BRI U, FEA TR ACIT D 72 51T LB 3L L 72856
12, FROFEITRD b NI IEFRBUEME OA&GEOSEL D H & . FEEF] A
AR OEEE BN RE L2 2 L IE SO THEMIZET 2,

(4) H2ENRHE LEBHES LOPID EPBDORTE
HFRLE (RC) 13, —EDEMZFR L 1IN NirFE Ak D
HEBLUCLUFFERIHET 2 HE YL TEAFGRML 2T TV
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EIZLTWE, B0z a e, KROFEIZHEL ZVWHE, T4dbb
[JEBJ#EE (unrelated business) | @ % % “YAEHIE” L L Tk AFTEHB
(UBIT = unrelated business income tax) D x5 & L T3 (IRC 5115) 7,

Blz i, H3& & RALA IS 2 FIAEREE L LY — Yy VEV R R
ZALL B D 2 LITEMB DAL REER S, YR L RBUGETHE LT
KEY T ) A Y OB B RGEEAT o TV B IEER]RAENHE &
RIZELT: L2, ZO5E. SHELGHRLIREY 7)) AV M 2R
RPRERAROE LU AT HICEMIRA LI LTH, RBOMBEIRET K
Vo AU LT, HBEEESHELTZREY 7Y AV MR ELHAET
Wed 2581013, JEBIEFEHE L LTINS E L 5, Lavd, BB %L
FEEFHE T AW CIRGEEE 217 o T RIEBIE R 28 L 12 2 b . H3%H
HEOFOLHLIEEICIRLL T L > TWa & iz, #IEERT (IRS)
12 X AR DFZEIT 52D 2 RBLFRIMER O KREGE LAY 232 1. AkOH
ErBOTIRTOHERESRINRL LD BZNHHLTL 2, 2R,
M A IEER] (PID) Zow LAMEIEESS LRI (PBD) 12#&fif L 723554
IO FARTH 5,

COFEF»E b H D &k D IT, HREERH, HLEBTEE ZIEEN RN
RERD € — 7 V&I TT D Ha i id—iic, BEFEIONT 2 0% -
DRBBRAMNEIEZER T2 2L 3T E 5, LIV DD, BFEITIE, Fi
PROVR IO ER] RS S R D T 2 L b, HEAREER LG A
TREEIZE DGAIT Lo TEFErE R (BEE) &40, SFRMUIEE
I BUNBIHI L2 2 L v F 2 6D,

mz T, EFBR R, FREF DIEFERE T a8 E OO Z LT L
EME TS LT, HCOB&FIR I B W ORERERE £ CoMBERER

(80) FEEFANIEEURD, NRAZ NV —FBLANEINTE 2 STENITRE L. 2 0R (1t
BHE) 2o 250 2 DG 2> LT 4RI, FEBEE T4 (UBIT) &
LCEfBi SR E %% (IRC5115 e ), L7cdio T, FEEA NiEEIE2, Z o
OBELFRE DT 5 L. FBRINEKOBIH DO B Z nhHTL %,
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DTV ZEnL, HEFNERRAMHOBREE 3222 L3 TE 5, HR
i, ZoHAis o T BUFId. FEEMIIEER, RAEFEITN LT IR
Bl zdE U lAaELEBE <~y F 27277+ (matching grant, /i il
Ul RES e AR H) RN 2MKIc T s, 70, T
FM» 535 L. AREFMRBHNL, SHABE 2 FAR I HIRE & HIKT IR L
TER AEEARN L CERONNEREID T2 2 L 2R 2ITFE LW
A EOMA L RTEND, BRTBLLVWTANER LRI TES LW
S RF T, [RNERDOED HEDEME (privatization of distribution of
public money) | 1Z2d OB AL WL B, M2 T, AEFHERHHNIZ X
DBz XD BB OM» N2 " 0151l 8 %, TUhbb, HFNETHZ
MBEIZZ D LT D 200 &5 2B E LT, —2i&, Bz L7za5w
MNEBBEOT o2, {EREBVE (7 2 ) 2 OHEITITET) <
HWAHEIR (7 29 5 OBEIEMN - #AFIE) 12XHh 5@ THh 2, ZL T,
b D —Dold, MBI U &8 D R OIEEFAEEIEZBIRL . Ftet
U, BEBRFRIZ BT L BT W THERR - HERA LR 2572
LTXIOIRTH 2, BEIZ. MBE BCOBGEOMEVREZER - F5E
L7 2T 2 2 2100 %hi3 2 L b [FREIIE & bIT~z®,
72T MDY BB, EERRAENURDHEERR R R U REF IR 0%
ANEHEH T 258 (IRCH035 c H3 %) ITid, X7 Y v 7 FR—| -
7 A b HAEEYE (public support tests) (AFEnTEE [M£ 6] 2R)
D& L FHEAREANODHEOFWN - 3 2iiE OSSN E 3 HiE T &
DAL ELTS, FHTAD B 2 BRE~OBE ZikF % RIET 54

(81) HliFm [EHZZIRMAR & AR OS] BHiEE80581HLT (20104E) 2R,

(82) [FMiartefrE 43 (donative theory) ] &1, fHEIZW 21, FERFINIEFIE
ITR S 2 ERBBRIMETE Z. [ 7Y v 79 R =+ /AHIEEE ] T bbb —KK
Ko LMUHOFME L ED2MPOH 2R EHET 2 DIRLEATWE" LD
HE2HTH 5, fMin EEFNRERZBERIME] « DAEEHEBUH ORI O H R
FIES:2220% 2 578, 166 LU FZH, See, Mark A. Hall & John D. Colombo ,“The
Donative Theory of the Charitable Tax Exemption,” 52 Ohio St. L.J. 1379 (1991).
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BEEHBLTVLZLETHD (IRCH5095 a )™, LizdsoT, 25 L7
AR BT X SR 2B U TR BIR R D . HAIT X o TR, IR
WL LD D2, V=YY VEVRADETFTVETYA ¥ L, HEHY
WG EBRRFICSA L, BER ) LOoFETEHLENL LD LT L
X, EDDITHL, V=¥ ¥y VEIVRZFRADE =27 VE LT, FEEF
ANIEFED %R 2 OTEBE BT — KT R» b X S s FaITRD
X0 MARITREL AT A X% CEAN(ZIA4F 4 T 74 FVR)
EEATE 2 € =2 VEBIRL L RO EHE DD L ),

L7035 T, NAANV—FIRD L0 E=HM JFEEFNA 7Y v FHE
¥ho—fETh ARt LLC) O —27 viER - 15H L THUR & %
BUELHWE LICHKBEY 7Y X v - OBS B IRRHEE 21T - 1
FHHs, RRERRIIBEIT L VD TIE LW,

ez, A&t (LLO) 13, FEEFR AEEE & 3R 2 D #EEA
IS OMBNRLE LD =7 Vv (FEE) THD, LIdoT. 20
AL EERL AEERER AR CHEZT OO TR T D | FBkRIL
PRl GEFR) WEEZ TSV, L2L, 20X 4GNS 7Y v REHEEE
WAL CIEERL RSS2 17 218, ZOoBR (HiE) 120w TTEAR
BcoBMzmEEE (OS2 2Vv—) L, #EkE HERHTRRTS 2, B

(83) See, e.g., Alyssa A. DiRusso, “Supporting the Supporting Organization : The Potential
and Exploitation of 509 (a) (3) Charities,” 39 Ind. L. Rev. 207 (2006) ; Mark Rambler,
“Best Supporting Actor : Refining the 509 (a) (3) Type 3 Charitable Organization,” 51
Duke LJ. 1367 (2002). X TOHHFIZOWTEL < 1&, #lI3 [HKR O A E BB
HhOWIE] witd - 14, 58EMT. WEZT INPODE & BER~KERH D7) v
7 s FR— b o TR AL O PRI E] =M% ME92% 4 599 H M
TR,

84) HH2A, a—HKV—F+7 74 F Y ADLEELE VI B2 5 I1E, % (bond)
DFITRET Y 87 74 F % (debt finance) DIEAH DA TH 5, FEHF] N1k
FANEBEEREOFIEL L CT Yy M7 74 F Y AERTEHAT 25410, BlES
TEILs g [HEEM] B T ob b ANMALSIEER (PID) %7213 [4EEE
IEJE A (non-distribution constraint rule) | &3Efilid 2 Z & ix v, 7z, ERER
HADOIHM T ZEHANLTE 2,
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FLTHETHIREY 7Y A PO H L) HHIZTE 5, LLCE
72I3L3C % L DB IEFERER T U CHEEBRTEE) ©17 2 L 25%)
R EDWVWR B, HARERD, BIFHHIHE S 12 BRI L 2 3% 5
D, HEHTHHIZTIEZ T 2 A ANV =B A RI DX D 40
WTW3,

(5) EBiBrNEE D H 5 FEFERARH (non-profit LLC) DATEEM

WAE, B wB s b5 5, HARRT RS) 2%, A&t (LLO) %
BRI D B 2 EEFI AR (IRC5015cH3B) L LTHRET DL
DHFEITHMLI:ZLTHEY, Thbb, Y-y r VEVRADNE
IR TR I, BRBUBRSNEARR O B 2 IEE R &Rt GEEF
LLC/non-profit LLC) O ¥ —27 VBN TS 2 A[gEMERB LT Z £ TH
2, BT (RS) dEL TH-> TikWwWbE L 0, BRIV GE
) + /8 A 2V =B OB T, Fr vy Y LTERERTENS,
O, BRIV, Fi ROt R ERT 20T B, —
EDOFM %2 Y 7 LILLCIZN LTl kil e 32 8% 7 F v v AL
THDTH 2,

IRSIZ, EHMHASELFAT, ¥4 K74 [LLCBEVTA F¥—
(Limited Liability Company Reference Guide Sheet) | 8X FZ® [44 K F
4 > O#E#HE (Instructions for Limited Liability Company Reference Guide
Sheet)] ZRFLL TV, 2OV FIAL VL ZOMREFIZL S L0 &M
HEIZESWTHR S N LLCIE, RO120EF 2 TR T & U, FFEAE
Mtk GEEAILLC) & U CEMBIbRSMIER & KRS N2 2 L1z 5%,

(85) See, Richard A. McCray &Ward L. Thomas, Limited Liability Companies as Exempt
Organizations : Update, IRS Continuing Professional Education Technical Instruction
Program 27-33 (2001). Available at : http://www.irs.gov/pub/irs-tege/eotopich01.pdf

(86) See, IRS & Treasury Dep’t, Limited Liability Company Reference Guide Sheet
(2011) : Available at : http://www.irs.gov/pub/irs-tege/irm7_20_4_13_llcguidesheet.
pdf
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(R*&14) IRSHRL7ZFEFMEEEH (non-profit LLC) BAZREEE D
1284

OQEZES 12, 20aFAL /LLCOEBBRNEN TR T2 2 &,

Q@EFEFIZ, 20 /LLCIE., - LB EN 2T 2
TODEEEINDZ EELHTEI L,

@EHFIZ, ZoE&MAtt LLCOMK R, #51%.501 (o) (3) Bk,
BURFHERE. UM L < 12 %2 O AL ORIARFIER 23— L < 13 2Ep
A5 2R BEiti#id 2 2 &,

@EFFIZ, 2ot LLCOMKRE tH BRI % B IEMEE
12, 501 (o) (3) Mk, EFFHERH XX BURF REUALIIMZHE T2 2 &
PREIET 2 ERRKT 22 L,

@EHKF I, FOAMA&ME /LLCOEE L, EE»MEL»ZMb T,
501 (c) (3) Hlfk., BUFHEBIX GBI REUENEE T 258 2 S,
Wk D IERER S FEH BTN L CH AERTHSMETO»EE T 2
TLNTEEREMT LT L,

®@EFEF Iz, 2OAMAEE/LLCOMBDOEGAEITIF, Y LLCOEE X
5l & S HBRABMIER S 2 BEitRT 5 2 L,

DEHH I, OEFAEME/LLCOERDWIEDEEIZIE, 5015 c H 3
B BRRMT 52 &,

®@EHZE Iz, 2OEREH LLCIZ5015 ¢ 1H 3 B35 = HiikkslE
MEBTOLZWEERICERST 22, XEZF) LEER A0S
Lz EEBETrERREHTLL,

@EFEIZ, 501 (o) (3) HMA. BUFHBISUIBUN REME TH 2 M A
A DNBT 25810, 2 0 ARE&H LLCO & % /N 1E &t i
FHCHETLEERRE, WHrLI2EREORS % LT 2 5 2l
352 &,

OEZZE Iz, 2oaFAEt /LLCD501 (¢) (3) FME. BUNHER X IZEK
NREETH 2~ AL LOMA AR NBHE T 2 5A 1A TS 2
BAHEYICONDELHHMT LI L,

87) T, [E#HKZE] &3, K (article of organization). B[R E 17 (operating
agreement) Z OO OIRAHH (basic organizational documents) %53,
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OEFEI, Z0A/MFEHELLCO MBI 6 T oM EtLE
B HEEREM LLCh 645 & N bW 2 HEIR % R 12 f7 48
L. »oYEeRatt LLCORD ZRiET 21D ITBELDH LD 5
HHRGEE RO N D 5T 2 &,

@z of Rt/ LLCOEFF X, BLFEMNOERLESF L, 2O
BEPITHRETH S 2 &,

PEo X9 ZIEFEALLCRE B, FEEA AEE (501 (o) (3)
A7 &) HEEBRIERHFEZ LA 1T, IRSHERT 2B HA
2 [ EAIENE | < [HEWEATLNE FUOERE ] GRfaE (M
#8) 2R LHANITIZIZERALCTH L, 7. ZOIEFILLCOHM
TiE. ZOWRE BRI, 501 (¢) (3) Bk, BUFKEKES. N5
HIZIRESNZ, 2O Exb, 2oL, 501 (o) (3) FifkZ &
LLC% 7Nk & UCiE M 3 2L3CO A (CKFFHTL (KFK10)) €7 v
IAX=YLIzdbD LB DbND,

TCR. SRAHTH ZLLCIRHEAFE L BT LE L NkR & Z O
B/ HBIZAZZANV-F 208 BNOEEERTH 2, ZORTHEL AT,
LLCIZ501 (c) (3) Fitki#itg % {45 L CIEFBMWIZTHAT 2% ) HIdH
WERELTOZW, LofHSH 2, 12brrbb . WMIBMHBEE L
IRSPIZ D LTzt A K4 v (B HHE) 25 o TRRLITHRITIE,
HEMRIUZ B 28 4E4H (regular corporation/per se corporation) 12
b &R (LLC) 2L WO MH TS LWBIELSD o 7z, HFLWH
HRIRSIE, 29 LIHHEZAMEZ, LLCITH501 (o) (3) Flfk& LTk
FibRoNEAL 258 5 2 & T, LLCOIEEFI H 9T oiE MY &8 % R
L7zdbDEEbnd,

WFIIZL B, 29 LIEFIGE LIRSO H &2 F AN b 0272 5T,

(88) See, Carter G. Bishop & Daniel S. Kleinberger, Limited liability Companies : Tax
and Business Law, at 5.03 (1994 & Supp.2002).
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MOLEIE, TV 7Mook Iiz, AMOLLCEZYEEL., [#T7#%
bre. EAE22MOLT. WAL IAHENTHEE, HXEFEHET 512
D] LLCEMMT 2 2 L3 TE 2 EMELTVWBLEIDHH2Y,

Fe, MFEOM— 12T 2 2KkEE 2 (ULC/Uniform Law
Commission/TE = 44 #F 13 =National Conference of Commissioners on
Uniform State Laws) %, 20064F (2, [ & IE #t —LLC3# (Re-ULLCA=
Revised Uniform Limited Liability Company Act) | #A#LTWw3, Re-
ULLCAZ, [LLCIZ, A Gz b b3, SN L HITHR TS
% (A limited liability company may have any lawful purpose, regardless of
whether for profit) ] £#E$ 2% (Re-ULLCA 1045%), L 72235 T.LLCIZ,
FHEHM (business purpose) 237% < £ b, MEOHEREMRET2HN L
ETHRTE S LT,

oIz, MO LITiE, X OB ZEHE L. [FEREAES
[M 44t (NLLPA=Nonprofit Limited Liability Company Act) | % #ll7& 5
ZMOBMTETWE, 7AY—M2BZO—DTHZ ¥, MA20014 1
#l 7 L 72NLLPA (Nonprofit Limited Liability Company Act of 2001) %,
IRC5015% ¢ 3H 3 55 D aRBibR M E £ H 3 2 IEE DNk & 258 F1R
L), BHEEsHE—0OtE (—AHR) 22564372t 5LLCOM
REHERT 22 L AMELTHEAETH Y, LcpioT, ZOMO—A

(89) Delaware Limited Company Act, Del. Code Ann. Title 6. § 18-106 (a) (2011).

(90) Available at : http://www.uniformlaws.org/shared/docs/limited%20liability%20
company/ullca_final_06rev.pdf

91) TIN=M ATAH AV 7AW, FYEFMN FTRLa T4 FH, TR
Xz, N—Y M, VERIN=D =7 MU ERULLCAZ FRIR T 2 M1k, =F
% (business) HWEFEHMW (for profit) 257 < & HLLCEAMKTE 2, Lizdio
T, IRC5015¢ ¢ T 3 S BUE S 2 IEH A RikNtk 2, EHEALLC IEEHM AR
#: (non-profit LLC) @27z CTHIKT 5 Z & b AREIC % 5,

(92) Tenn. Code Ann. §48-101-701~708 (2001). See, James M. McCarten and Kevin N.
Perkey, “ Tennessee Nonprofit LLCs : A New Option for Tax-Exempt Organizations,” 3
Transactions 15 (2001).

(93) See, Tenn. Code Ann. § §48-101-701~708 (2011).
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B2 68 5LLC (a single-member LLC) Tl #IFFTAMHL L. EA
W OTER S Nz FZER (disregarded entity) & L CHUD b s, JEEF
GRStk (NLLPA) ZHIET 2B S, 7> vx—M @ 232V %
ML s —2xa s WO nETHRLNL,

7TzLdiz, EEA GRS FFERLLCIEFRO H 2 TH 5, 1272,
BEAFOLLCHEM 2 EINT 2 0k, — MBI, ZOMEFHAHRTH Y.
DPOFRMBEENTE L I LPRROBE L VWDND, 2O Lk, HK
I, —ROIEFEF] RNIEFUR IR D b2 @ (IRC) Lo
RIS AN (PID) 70w LAMOFIZSIEEZS IR E R 2 L0 & D ITEF S 5D
. S BITIEHFELLCO M & & OYA 1Bk O A4 H AV RE Ol K IR
5 (CAS) OftflAaL &% ESBYALH L ENBNREL LTES,

7z, FEMoARaHE (LLCHE) 128w Tid, LLCOWMKRE a4
BRRFEMELZR > TREIZH T2 Z L (member-management) 235 HIJIZ
LoTWb, ERXFOEDHAUR, FEHPITHRIZ X 24 (manager-
management) b HEETH 2, L L. THEHL T THHSN IR T
Hbo O b, 501 (o) (3) BlMEL L TOIHRBLFRSIE DKRZ
ZFond—AHAEH»S % 2IFEFLLCIE., HFHEL—ATREIZHT:
% Z & (member-management) 1278 %, 7272, T LI:HKIZH 2005
2%, HFEFMLLCKEE 1251 2 5HEFH (fiduciary duties). EWIMECH
WEME. FAIEREGI oMM 2 & a — R v — b - TANF v 22 HIERIZ
EDOXDIMRLTOL 2 BOBE TS 2, LLCHBINL 1okt
FIT, REFELZBUCTH LB BB DL 2ro T 28E0bH 5,

(94)  See, Ky. Rev. Stat. Ann. §275.005 (2011).

(95) See, Minn. Stat. § § 322B.03, subdiv. 31a, 322B.975 (2011).

(96) See, N.D. Cent Code Ann. § § 10-36-01~09 (2011).

(97) See, David S. Walker, “Business organization : When “Business Purpose”
Disappears : Article : A Consideration of An LLC for A 502 (c) (3) Nonprofit
Organization,” 38 WM. MITCHELL L. Rev. 627 (2012).

(98) See, Barbara M. Costello, “Understanding the Unique Liabilities of Serving as a
Director or Officer of a Nonprofit,” 43 The Brief 46 (ABA, 2013).



T AV BB BEA /IEERINA 7Y v FHEEEE D S otk LBk Lofia CHA) 81

—H. 29 LIGHEIRBIE RC) EOBEWEMEZ 2 Y 79 5720121,
WO TR Ry I AT 7= TEMET 2REISHTL 2, Zv 7R
I =V 7N & o THREMICIEEFLLCIIN L CERBLRER (FitE) %38
DIzELTH, TOITBHARERIY —¥ v VE YRR T HUERITER
TELHEVBEFOI V=7 VIZE 5 LIEEZ TV,

QLI VICHLZT~HERERBFINOI A T 1 F v €S IVEROENEE
7 A Y BTk, HEEEED) £ 7 3SR O T IR Tt
LEER T O XALEHELCE IR TN L v, ZnbDMNTIE, =
M B B X OIFEF O - FEUIZIE Z D ) ERio T XWv, &
L5, ITRH0MTIE, BRleZ 22— (Bx74—) ITiL, =17
2— GFEMRIEL 7 2 =) ITRHT 227474 Xy EXNVORTEET
TErhbwiz, FHEO [ERHIEERINA 7Y v FEER] 2RI
HRLTETWD, 29 LTEEL X = a2 — Othidkifl (i % Ry 1
TTOTWL DI, HARERCHARER. MNAr#La, ¥EHLETH
b, LIzhioT, 77XV A TR, B—ERTH 200 ED X I &, TBUE
(&N HELUBUNRINER © > < D RAL % RIS AEGI OB D 22T
HRHERY & HSFEARIROMBEAFE D &5 & O RIITE 00,

7 XY & Tk [ A D% 761t (corporate pluralism) | BRG 2SHEE TH 5,
FMOSLERTF 5, FERZ it H L. S S FLEA FEEMONAL 7Y v
FLe—2 v, ZNZVMAEOHRED» LRIIIERLTETwa 25
Thd, HMMPERLINA T Y v bRE—7 VIFEIIEHTH 225, K
ELZED0DHTB T ENTE S,

—o2l%., A4 (LLC=limited liability company) DA %5 L
TEALFEEFINAL 7Y v FEEGRTH 2 [BRIEEA A&t (L3C=Ilow-

(99) #lziE, FF [FEHATEAMGEIICE T 2 HEFAEHRERE Y v "YU L] B
HA44% 75 (20164F) 2R, HVZERICO TR ) ORFBITH 225, FHimlc b o
XL FIvIEIMLNEZBTH D,
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profit limited liability company)] T® %, 7 X ) Z#MDOL3CIE, &%
# (LLC) A ZE D ARTTFHF A v anTwd, L3CIEH, VY —v ¥
NE YR AN T ER D, HIRTER T RORIYE #E0
LDOHEDIEPAL, HRICARBIFEH DT 4T 4 % ¥ X VO
M LTHEHATE 2, L3CIE, —EDE M [ORERDI00ADHNTH
52 L. ORTIIEN, BRBFRIVER 2E 3 2 EEARIE, 53 (trust)
REPEIE] (estate) % ETH D Z & @OKRFITIHRASEAI VLW Z
. O1EEOBALZIRIT LTS Z L] ZFE L, AT EPiEk
LOSHENIHTEZ2HEITE, SHEABZERTE 2 (IRC 13615
bIH 15, MBAKA§1.1361-1 (b)), BIRT 2 &, HIBFIEMM (92
A=) SIHERE A AEEBE L 5, ThbbL, FEERREBIIBV T
MREAR L L2 —H T, ZORELZRZBECHEE MREA /A v N—/
HRIZHRLT 2 L FRERBIITL LV,

b o &b, Bl 2IXIRC 5035 ¢ H 3 H5OIEEF] NiEEIAL, &%
# (LLC) TH 21 A 7Y v FEEEROMEA R L L T2 2V =3}
FASEBIRT S 5 STEANICRE L, 20k ((EH) 12h0 25 Z 0
oy 2> AR AR G R, FEBIEFEEFTE (UBIT) & L TERBIN S L
%% (IRC5115 e ), Jhbb. HBAFBEBRIRERBRE Lo Tw, L
7o b3 T G L IEE R RNIEEA DS, L3CD & 5 LIREF]AikdE
HOWRE R & & o TRENIE 2 53 5 FiEE, Y& % T
H 5 LHFHBUT (RS) IHIES D Z LITX D, BBibRIE O FEdk
ZHDOUDBDEBENNDH o, TORIZOVWTIHEHTASH S & LT,
FTTITS NI L D T, EEEBUT (WEEA T /IRS=Internal Revenue
Service) #IEEFHBW TOAF M ORER (LLCOIEFHWIER) %
R, IR AR L OSBRI 2 FZ T & 5# (IRC 5015 ¢ H
35 LORBIRINER) RO D HMANBERER M -7 2 L TH D, &
72o 295 LIIRSO F$tinsh, @A EE08) & 2% <. AMOLLCHE.
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WIEL [HEA»E»ZHDLT. Wk 25BN EHE, BWXULET %5
27:017] LLCEMKT 2 2 &N TE 282 WHMEICT L Z &z [JE
R4 R 44 (NLLPA=Nonprofit Limited Liability Company Act) | %
HET2MOHTETVLILTH 2D, ThbL, LLCHREFRDOMK
LS D FE A % SO EINE LTV T, REMILETEREER %
fMbhd DUV LT BHEREERLIbITH 5,

HAEER DI X EIIEE) ~ ORI Z OO OIS & L TR T
E2H)—D0DE—I VDD, [t HESH (B£&%k/B corporation
=benefit corporation) | TH %, Z OFERI Dbk, HHE RS
FEBEN CHEAOEREZT % (IRC 13635 aH2%5), LAL, B
iz, HEEIEN T, —KokAAX &tz RO o1 s HREOFIIED
WARA] Db [HhxEDHEHE (social benefit) | % b o & mALOFHE L
LCTERALT: D 2 CHERE RO LN EHIFERONAL 7Y v FO
HBAFERTDH 2, LIdoT, BAERMITIE, SHERFIC, Iz datt
2§ D50% % IEEF] NIEEE Z Ot R EIFE TN T 2 L2 B
SIEIRIERE DM CEH L, BEICHEZA D 2 L 2T L 7aB3EIC
fR2 &AL Z LT 5,

B&thid, FOEERN RIFRE L35 F 72 3R BRI LI 5 03
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