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Occupy Wall Street, About, available at http://occupywallst.org/about/ (last
visited: 2016.01.30).
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ekt BN EHEBNEILTEANEE - AN HEAK SR
BRTPBEFARZEARAE  BERE_O=OFH - ZAF KE
ERREHNNERRPAR —RAZLERL

d. light# #£ 7% — OO W F - & B3] £l # A 2 —Sam
Goldman%| Jk MM KW ARH b > R EHR LR AR ZWEN LR
Goldman#{ ik RLF|ZF L EHE R A K EEEE TR EREG - 6
BREBRZBAREZERA S BB ENE BT L2tT
Bk > GoldmanF# B Z AR RFEX A EREFRE M Z 2 W
R LR E B 2 A o Goldman[e] 8| £ % Bl s Mt £ B & /H 48
KEW " Msm &K s ) &% XFA (Stanford’s Entrepreneurial
Design for Extreme Affordability ) - H 4% #2 # £| ## A Ned Tozen— #E
HEHE—HAGRRE BEEREEZE  FREURLZFN
AN HREL 2 RFINA o d lightdh & —EH KGR E
BEZOONEMRENTH L&

d. light Inc. Official Website, About Us: Learn More about d. light, available at
http://www.dlight.com/about-us/ (last visited: 2016.01.30).
Id.
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(©)Cooperative Home Care Associates, Inc. ( CHCA )

CHCAZ —{E i B THr A 2 & % jz Bl - DA 3 A fesk
o CHCAR I A4 - BEWMEE THERTA - LFAHMET
BERTENTRRNTHLEAA - LEFWEFEH RS - LR
BEECRSBINRENG  FHMERERB N R L B
FNHAE - BRI NEICHCA T - 32 4 8 3 L7 4
ZERMGHERANTE  EMFEL4 R AEHEBUBT
Ao Rl FERAEEQEBERG 2T RENEREL L BH
o o

CHCAZ HEAN= : 4% HRE—ETEAGRENE
BRESRGLERY  RHRKAFURT CHEE - B - £
BEMEEY  RERFIHFAUREAARET  THETR—E
ETFHZAGT - B REBETISYRE  FLTUREBHER
BIEERy—E -

CHCAVL U BE M R BUF 282 T8 BHEs 2K
ANENE S BER 2 BENRERURE L BEAE  —F

B Lab, Cooperative Home Care Associates, available at https://www.bcorporation.
net/community/cooperative-home-care-associates (last visited: 2016.01.30).
Cooperative Home Care Associates, available at http://www.chcany.org/ (last
visited: 2016.01.30).
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(®Patagonia, Inc.

2 £ J K P oM E B fl 4 5 B 2 — P Patagonia + L b3t R B4 H
2R o FAT BT A TR, 2 BA  BHB1%
WA LG R S 3 H 5 H Ebluesign® System 4
Ef AR AT B ERW BRI HERTERTEHBEER
RERFRES  HTHFBNER  HEBBLAEZESKAR
#an'0 o Bk 2 b - Patagoniagt £ E AL T A MY AE 2% R AT E K2
G BEH—HAT R 5EH (Fair Trade Certified ) 7 4 F $& #F
—44HEEATABEAS" o Patagonia B E —O— R AF &
o ARANIBUBEASRRERE T AN S AN BEZ
—"2 ¢ PatagoniaZy £ AR 2t e 2o

Patagoniadt & Z W36 T2 4 T Mk S € - RATLELN
FES BT LB ERE S EERER N %Y

8 Patagonia, 1% for the Planet, available at http://www.patagonia.com/us/patagonia.
go?assetid=81218 (last visited: 2016.01.30).

o Patagonia, bluesign® System, available at http://www.patagonia.com/us/patagonia.
go?assetid=68401 (last visited: 2016.01.30).

10 Patagonia, Organic Cotton, available at http://www.patagonia.com/us/patagonia.
go?assetid=2077 (last visited: 2016.01.30).

1 Patagonia, Fair Trade Certified™ Products, available at http://www.patagonia.com/
us/patagonia.go?assetid=98752 (last visited: 2016.01.30).

12 Patagonia, B-Lab, available at http://www.patagonia.com/us/patagonia.go?assetid=

1 68413 (last visited: 2016.01.30).

B Lab, Patagonia, Inc., available at https://www.bcorporation.net/community/

patagonia-inc (last visited: 2016.01.30) (Patagonia is a certified B Corporation).
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14 2 ON ﬁJ?H’:‘I » B R ﬁj}[g’ijiﬁﬁf}f#," http://www.duofu.com.tw/ » f& % Y&

I 20165 1530} -
H'ﬁﬁﬁ#%%ﬁ? G- SRS @ﬁii‘ﬁﬂﬂl"&ﬂﬂﬁ SR AIFA R
VG TFEP%IT@ e @ﬁpﬁ%?%@@?i flFAlAUs E'ﬁ']H'ﬁ%ﬁ%iﬁﬂﬁE
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HHAEFHEBEED - FHMAN  RAGCERSHEZIELE
Mt e ES  REEUABFEANTNZEIEAN ZRESTEMNZ
NF - A2 A T e A% (social enterprises) 2% o

HE,ERSE TR 8 HEARFENAR  GASteRL
BELZEE - HELALEEA-_TIE SAENBARMAEE
ZERE TR TALWHEERE,  HEALETRE—SU
ABBEEEE  BARLAEFOENBNNNTE - BB
W EEASFAKZEAL  ETERARE  £HEE=00
NERBERERES B ERLTEY Hobt, 2028
o WEAERARTEUKAFARERER  BEEHMNE=O
—OFMBE—EAHNEIASNT EEREWN > TEAHHFS
MR R R g2 FRP o

HELEUBHAREREY  RHBEEE  EEHEH W
Rt BB TR RS R e, FAEN c BEAS
BHESYEUFSHARR R  EREDRE BB EE AL
AFTE - HESHEBEFELBUBAREAREY - AT &

22
Brett H. McDonnell, Committing to Doing Good and Doing Well: Fiduciary Duty

in Benefit Corporations, 20 FORDHAM J. CORP. & FIN. L. 19, 26-27 (2014).

Id.

Brian Galle, Social Enterprise: Who Needs It?, 54 B.C. L. REv. 2025, 2027-31
(2013).

23
24

—908—



—OE%~A M E ALY RAHLHG LA I A PR F T 13

THANBBABZEROHEE  BRHELFRF S UHEATE
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HPo M e EFRI ANILLAERLE Tdo good while still
doing well ; o a3 SEEBRAREE  HOLRHEH
A ERE AW AL EEUREEARF  SEE
TR DL BREUT S By B - EL Y B R e ST DUE BT E S
%26 o

— it & MR ZEE

HEEHNL  FELeL L HEHOEAR THefE, W
R THAHEML, HUHEEBEHZ BePEIOEHATE
wezxgEIHErR o

BHREMNCEZ FEFNE  —EARINLE  HEHEZAR
HEREFPEENGNAEERAZERBELTS  Hik - wf1E
FAEEFE280F  BRABIRE LRI HELEEFER
BZEN BELFAEZRS  EWAREREZ THHE, - H
BEERG L EZRERIE  WELLIBERBEANEE  UEF
PRAZERBERTSTAE LA ETIALEFAE Y
R 2B - Ekald b R AR NS E  Bewmgimmk®o

KT - e Ed PR TERHNDIEEZLET o ATH

25 Anna R. Kimbrell, Benefit Corporation Legislation: An Opportunity for Kansas to

Welcome Social Enterprises, 62 U. KAN. L. REV. 549, 553 (2013).

26 McDonnell, supra note 22, at 26-27.

27 J. Gregory Dees, The Meaning of “Social Entrepreneurship”, available at https://

entrepreneurship.duke.edu/news-item/the-meaning-of-social-entrepreneurship/ (last
visited: 2016.01.30).
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gt EmaEzteEHETE R EAEL#H A LTD
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MEHREAUREAGHEREEEFZAEHGEABEGE - A
- EWESAH —EREEZEMEAGEREREZTN - BF S
HtebtEe I/ Nt ez 2B A ZHER - FHFIE T - f
WA A SRR AT Bl 2d. light - o E AR BV & & 7 8 H 0 K 8t IR A
HERHETHEERMEM - d ligt X & ¥ % 7 (social
impact ) 77 W - £ H FT8 & £ % 1) (data-approach ) 2 7 R k&
BHESHNEEZZEUR AR SR L eMBEZ HET R
BT AFEFERNLFHERE PR - URELERELTH
HEREBITIGNAEE - SEMEMFREE - T HAMEAE K
e KRR BRZFERANEERWAERSELR P WEET LB
Hoflin HE_O—WNEF_HA=+—HAL EBRFTHRZ
e DL R A B B B 4 & 8 ( International Finance
Corporation, IFC ) 2 & LA RH % B R - BRI ERREFEHE - A
TEEBARH lightz ERM@EINEH  —T—0EWEETH
KGR ZHERY - HAKGH TISEETWERMEEXE - L H
FHEAZNAE  TULZHE—FNATEEIEUREZEFE - RO
THEEBENSERE UREEARNTATEENHBLARES &
BUNTREN G EEERE L EEHE

31 d. light Inc., Social Impact, available at http://www.dlight.com/social-impact/ (last

visited: 2016.01.30).
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R > —HURKMEUALe,EARL  EXTHEL
X2 ERAM BHAME—EHA—2ZER  KRIBLETREFRZ
KZ o Pl RBHEE AT NEEF2016E - R AR - AFH
Wb AR BRI ENFEF 2 o MAFRSEZ— /A% E A (general
public benefit) b+ 7R AT 8T % 4% 5 A28 H 97 o AU A - HFR
DB AZAER  URBREARZHEBLERAeOE  REERRF
ZEROWRHT  FHe,tE/FUaaiR  Natedxs
WL o AR THERREEHLECEMBRE AL FE <
Kz DEpHEBEELeAE 2L  ERARSHERHAIRILT -
RFEHHEEZZFOCENEGZAE o UT - AXHRFAXEHHE
ZEZHEET LR AL E R DEFHNEENHILT -
ARE T ERBB R AR L E & o
OEBRHNMIECEZTER

TEXBEAFZHRITUEEE - 372 225 m AR LEHE
AlEETHBARENAXE - SLLOXHEAFEMENFTRAF
( Low-profit Limited Liability Company, L3C ) -~ 7& /£ H i /A 7
( Flexible Purpose Company, FPC ) - DL k& /A 3 /A 5] ( Benefit

2 Model Benefit Corp. Legislation § 201 (B Lab 2014).
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Corporation) % - e IAB NG ZAZHERY « ARNF 2 H
BRI — AR RN T ok R AT AR LR
BANFEEANG TR 2R R — AL Tk 2 B
PABNFT L TEHRARATEE — LB ZHE - BLETH
ZRAMALE Y FRASERNFELRE—RATHES - FABAF
T AT R R e® o

FrEnett HALHRIBREZEE  UEEEHIA
BEMATEHEURRERERANE - TH G " HEA DN
7% ; (Model Benefit Corporation Legislation ) H #% /A 25 HAZ {1 & /)
B By Z— - N F] R AR R B R T B R R A R A A
ﬁ °

hERELGOEL AR ERA I UL EEH AT
o UAEWTARS  HAHE LFEE AR ENEELH
Gl MALLERH BT GUELERLATURHREE
B0  HEFEHMUFE  QOUEEARE BN - % E WIE AR
REBAT A AR ETH QBRI AR L BREFATALE
BEANBZEE: QTEHLBREERBAARFTEFLLE S - 4%

3 Dana Brakman Reiser, Regulating Social Enterprise, 14 U.C. DAVIS Bus. L.J. 231,

232-39 (2014).

[0 e O A ALY LY RS I WO T S g 2l
( public benefit company ) jJJ %f’, > Del. Code Ann. tit. 8, §§ 361-368.

See tit. 8, §§ 361-368.

Samer Abu-Saifan, Social Entrepreneurship: Definition and Boundaries 4 (Feb.
2012), available at http://timreview.ca/article/523 (last visited: 2016.01.30) (“The

social entrepreneur is a mission-driven individual who uses a set of entrepreneurial

34

35
36

behaviours to deliver a social value to the less privileged, all through an
entrepreneurially oriented entity that is financially independent, self-sufficient, or

sustainable.”).
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3 Keren G. Raz, Toward an Improved Legal form for Social Enterprise, 36 N.Y.U.

REV. L. & Soc. CHANGE 283, 287-88 (2012).

Dees, supra note 27.

1d.

Raz, supra note 37, at 289-90; Marta Maretich & Margaret Bolton, Social

38
39
40

Enterprise: From Definitions to Developments in Practice 13-14 (Sept. 2010),
available at http://evpa.eu.com/wp-content/uploads/2011/06/Social-Enterprise_From-
Definitions-to-Development-in-Practice.pdf (last visited: 2016.01.30).

~104—



—OE%~A MG AY2 REEHIG LA T AP 22 19

Yo HEAELREVUHEARFAARZZERERI  ABN S
BHTAZTERE  NEATXHRAURENREH - REELT A
—HetrE FEZEFAMBEERARERE  LADEHHAL
ERAK LY EREAN T2 HELETHERLTEHE
NBAERMABEE HLABERMEAREER T AMEH 8
A UERBENTERAEZEESEY

()8 7 s SN 25 B o B Z8 A7 B BB A

MTHEASZEN  HE LT TR IO HEH LS
FoBEELNFEE  RELEES - BEAENE B ERA
BEE AT HELLIFREERGHAEEH AL - L
FEUSEWEE A AR ETNEERE AR —EZE
RAEHIE% 32 KR - — BB AAT - 280 72t A A
ZHEABER S0 RIAG S - BETSERZRBEREE
RELVEABER  SRBI10%ERE NI b E R E % F %A
A AT ZHBERTARLEE - W OEZHETE - FAF
Bt ELE EREFLIHEHME—KEFTLEURETEA
h——Z BB ARG MR EANTARERE— G L
¥ PAFEURERHE L ARKBERETEAEESEEZ AT
Bt kB flin - ST BHREE L HTL
BT AKE - #2003 T AR ISR B 74 DLFT & 36 2 (E 45 4
FEKRELEHERRAMREER  —FEHEEHARET
PoRETEAASERER : F—FEELREREABEN -
NFBEHEFE THEAEREFFRERBRE 2G4 H0EY - #%
R AT ZREFEHEEF TR - LARENNZHEEH R

41 Raz, supra note 37, at 289-90.

2 1d

-105-



20 R ESIEH % —v i

HEHBRMBETE -

B AR —BEKZEEZLT  —ELXERBEALEL
X APt B2 AT AR R LA R B AR RS AT R E
ZHEEHRAT AR - Flin > AX—HpZHHERAS - LA
AlZEMAERRERRAEEF 2 HERE T LERHZE
Fo FERERE > FEHTZUERHZTE - BE—AF HAE
b AR ERERAT A CAE R DL E] Bt B oy [ R AR
o FHlk > ARERERLAETRA(CERZ AR AR UREA
EMpmz A UEHREHETEFRREUKRAREZLER [
BT LR B HLE R AR > BB AR I E LT
RUKRHEEGBREZER - XFlwEd light Al T+ > &
RBRTEFZEATRE  UREARMEERBER TR URER
itz By AR R AZ RIGR AR E  RELTLE
FER G —TEENAE BETEE—PHRE  EWMEINFE
BZNGEW

QRULEERBFFEL &

BEFENZABHEE HAEEMFEAALLAZENZE 2
o8 E BB B LR R B R - R —E B4
TAXZAREHRENMBER  ERZEEHAR  UWENEY
B FERAZERZE S - —EHFUENAETEEHZL
¥owfEbxFIR  REREEMGEE S B A—HRENH
Boo Fib > FFERMA e EZ UM AR T EEURE 2
FHZBRE -BANEN > flv BHEFAGEBERREZE
S LA IR E 2R R 28 B A S R Bl AR B
#oARBKEeLTRAELX  —THFAEHAGHNZE

-106—



—OR%~<H MELELz THEFHAHGHA I APHRI F T 21

B B—FE ETFRATHet 2 nE4 54 H4H%
ARBEZEWEREREAELE S EAZEEURREZRA - 1
TR AEN T HEA%YE , (impact investing) ™o by g
S AB A B HTACE T Bl RAT © BIHL - BRI E £

@) T R A 28 VLR M dE R F E BR A 2 F 2 AN %

H &

WA BB EERENL  HCLENAERE NS
AHAEZBREURRBEZEE e EAERRERE - LA
BEHMHALERAERAERGERE - FH e L T2
AETRAEABARMBEE  RAAER LA HES A
Bl EEAL URPENERAEZEALEYSE K
W EEHEEERGUREREREAZT G BELEEE R
EAEINBHWZERE  URAEHGEAZFRATELES
,%47 o

AT A SO EHIEETRARE TR R BRHERY
HEerLHRRTUSF AL EE —  ELAHRALELETS
FHEE  FETUEHAZZEN HEEMAELeL LA F
BAT Bk REEERAANRHER LS EHAESL B

4314 at 294-95.
44

M AR i IR S BT R K Y A
Eﬁﬁ{%ﬁ%ﬂ%ﬁﬂ%ﬁf@ oo SRR gkl SRR R 2 fik
B ROEAIFE g R M D H Gimpact
investors) - ['”JfFﬂ%’rﬂ*?Jﬁﬁ?ﬁ‘ﬁﬁ?ﬁiﬁiﬂgmﬁfwf}’fi %, o http://www.
seietw.org/sites/seietw.org/files/attachement/info/j0031 jie kai ying xiang li_tou
_zi_de_ying_xiang_xiao_yi_.pdf » & & BETF! © 2016F 1£[30F! -

45 Raz, supra note 37, at 290.

46 14

.

-107-



22 BKFEEH ¥ —w A

BANFEATETHE  EHeb X2 BT MEAELBZE
$#ooBEd ELdd - RTRIEAEE LG AT &5
TREZAEE  BEHTABUAREARE HE - —RTEARR
TEEHE TEARERAE  Eik - A PHEA RN FlE
R AMR AR ERIE AL A B RIHE - EREEET
WATEAT - B A—RIEY

2EBEER

RBERZMAEAERETS  ROAUNETZEMNETZAR
NFEY  EAMHE R o £EB LabM )\ 5 EEMARE 7 — 8
BABNT o EMBAEANTEZHAET » A% AT AR — LK
GNFI R 2T HBTHRBE—RMNET LA RRE  BEH
PR EE  HBRZECRED

ANBNTERBEABNTEPLAE HEZHEES DT
WAF R AERE— AU LU AR R BT EARLT S E 2N F
Hi QEERBEE A EENEAELERBRAZAZHAEA
ZHBVURANFRE MR QOUBERTES  HELBF—4F
EAEURBERE L2 ARRE  THBTHE S FEE N TE
WATERAANBNT  LAEEBBACBITRGEE =02 =
Dbz R kREE HaaBErRtnarans™ - go5a
HEWE LA EE: o T L AR LA

4.
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51 Kimbrell, supra note 25, at 560; J. William Callison, Benefit Corporations,
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54
§ 201.
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J. Haskell Murray, Social Enterprise Innovation: Delaware’s Public Benefit
Corporation Law, 4 HARV. Bus. L. REv. 345, 347-48 (2014).
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David G. Yosifon, The Law of Corporate Purpose, 10 BERKELEY Bus. L.J. 181,
185-86 (2013).

Del. Code Ann. tit. 8, § 101(b) (“A corporation may be incorporated or organized

77

78

under this chapter to conduct or promote any lawful business or purposes.”).
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A HERRELEEREAMZRE A, - BAERKEIEFX
AT ER L EMNRET AT TUREE ML B LTS
(any lawful act or activity) 0o AT M4  EHRMN 2 B EE
RAFZEBLAEANFNEETCHEGRET c HEELTHA
EUNERRMN 2R EE R  EFEHATURATREEH FH
AZ B2 El o EHATEL TS EANTERELE  JE
DAFI AR A R Fl 5 A8 % - HAAT R RELLI 2
FIZHGA  BEEEEZELAS  TTERM -

2. £ B %A P

EEFE EHANT ZEE AW B EREKE &R Y & Dodge v.
Ford— %% %9 NG ZXEAMBEH - ARLBARKAE - A
AEEMAZAERULEZEARES c AEH P - A

79
80

tit. 8, § 102(a)(3).

tit. 8, § 102(a)(3) (“The nature of the business or purposes to be conducted or
promoted. It shall be sufficient to state, either alone or with other businesses or
purposes, that the purpose of the corporation is to engage in any lawful act or
activity for which corporations may be organized under the General Corporation
Law of Delaware, and by such statement all lawful acts and activities shall be
within the purposes of the corporation, except for express limitations.”).

81 tit. 8, § 141(a) (“(a) The business and affairs of every corporation organized under
this chapter shall be managed by or under the direction of a board of directors,
except as may be otherwise provided in this chapter or in its certificate of
incorporation.”).

82 tit. 8, § 102(b)(7) (“...the personal liability of a director to the corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director....”).
Dodge v. Ford, 170 N.W. 668, 684 (MI. 1919) (“A business corporation is

organized and carried on primarily for the profit of the stockholders. The powers of

83

the directors are to be employed for that end. The discretion of directors is to be
exercised in the choice of means to attain that end, and does not extend to a change

in the end itself, to the reduction of profits, or to the nondistribution of profits
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AABALREMFNARTTARTHIAMBANERNEARTZZAT
Bl AETREBRRAEIFENSE  LETHAZ  HAF
BETHUNTREZREREAREREAELZEENS

T % B 7% b A%\ 5] 428 3£ 5 (business decision ) % % & K %7
AN S0 A =8 5 3% %2 J& )k (three levels of judicial scrutiny ) 8,

Bk EAMEMRAEH %K E kKL (day-to-day business
decision ) - A8 FF— R & % B BUE B 09 T ¥ A BT AL AT R
W o FreA B X BT AIBIE T 48 (presumption) A E E FATFH
B £ & % (business decision) > FAEEMZLENEHE E (on an
informed basis ) - Ll#& & (in good faith ) H 3 E # (honest) # {3
HAF AT AR SNT 2R EMS P —F AR W A

among stockholders in order to devote them to other purposes.”).

84 Dodge, 170 N.W. at 684 (“The difference between an incidental humanitarian
expenditure of corporate funds for the benefit of the employés, like the building of
a hospital for their use and the employment of agencies for the betterment of their
condition, and a general purpose and plan to benefit mankind at the expense of
others, is obvious.”).

Kimbrell, supra note 25, at 554-55.

Mann v. GTRC Golder Rauner, L.L.C., 483 F. Supp. 2d 884 (D. Ariz. 2007)
(applying Delaware law); In re Bancorp Derivative Litigation, 465 F. Supp. 2d 112
(D. P. R. 2006) (applying Puerto Rico law); Roselink Investors, L.L.C. v.
Shenkman, 386 F. Supp. 2d 209 (S.D.N.Y. 2004) (applying Delaware law);
Continuing Creditors’ Committee of Star Telecommunications Inc. v. Edgcomb,
385 F. Supp. 2d 449 (D. Del. 2004) (applying Delaware law); TSG Water
Resources v. D’Alba & Donovan Certified Public Accountants, P.C., 366 F. Supp.
2d 1212 (S.D. Ga. 2004); Poth v. Russey, 281 F. Supp. 2d 814 (E.D. Va. 2003)
(applying Virginia law); In re Sagent Technology, Inc. Deriv. Litig., 278 F. Supp.

85
86

2d 1079 (N.D. Cal. 2003) (applying Delaware law); Simon Property Group, Inc. v.
Taubman Centers, Inc., 261 F. Supp. 2d 919 (E.D. Mich. 2003); Kloha v. Duda,
246 F. Supp. 2d 1237 (M.D. Fla. 2003) (applying Florida law).
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P 3 & 1B B RN Aronson v. Lewis - Rl E  REEE L S HE
FRHRER SRAEEELH B ERE - MEARERET R
B BREEE REAREEW RS c E— BB T
FERMHEHE HA - BELAEEETHNERZZ—  OF
TLOREERERAEY QFESERAZIFERTLZEA
¥4 b (informed) ¥ QB EHF| 5 EH X - TIFBETEH R
Gk WEBEHERME (grossly negligent) ' o

Bl - HAF R ERERES O¥ W LAM SR AR TR
RN SOt L YNCE XSS S & R &
HoMLAEBATRAAR - MESRFEUL AR 2T LH
PSR | S B A R ERE AR R EARY
Rt R EE R (duty of care) 2 Ml EF BB T ENE
FoREEEG R ALNOCE R 2% 4% EH (reasonably
informed ) £7% > Mb—ETERH LT ERB L2 HEE  F5E
EHABBREATMABEBEZTREME 2K o Hib - &
te B EPAME B2 NG R EE R T
BB EEVIRUAE  NERGEFHEERLEE ARG
BT HHREREEPAFAR TR BN E  HAFE
MW EBERRTMEEARRY  STERZHES - KT - &

87 Aronson v. Lewis, 473 A.2d 805, 812 (Del. 1984) (later reversed on other grounds).

88 Kaplan v. Centex Corp., 284 A2d 119, 124 (Del. Ch. 1971).

89 Smith v. Van Gorkom, 488 A.2d 858, 872 (Del. 1985) (later reversed on other

grounds).

90 Aronson, 473 A.2d at 812.

N .

92 Kimbrell, supra note 25, at 555.

93 McDonnell, supra note 22, at 38.

-123-



38 BKIEEIH % —v i

EMEHE FANES 2 REBBYCET - 20T 2 BB EFI
MUARBER—EBHW RATZEZFHWH AN  BHATA
REAXFHENT NGB FEHTAE - 04 A IR 25 5 AL e & 1F ik
BEH B TEEE - B L 2B 3 A DLF 4 8 2 R My
%&ﬂ%$%%ﬂxﬁ%#%&ﬂ&%K%&ﬂﬁzﬁ%’ﬁ#%
B R H AN R R 2 B E AT 0 A TR L R B
B BT BRRA ARG ERTE

B SRAEREAY  fli - EASEERLEEARLEN
Az XTI FEE  BRAFATE - Eh—HF LEES

(duty of loyalty ) ## il o EF B EREL - AT EEFAK
A BeEAHEAEEAN LAY NFESERTHARBE RS
TaE VAEENANABEANZHAESZAERENAI M
EZAE WREERAERET AT FTALAHNAELH
%ﬁﬁmr@$zmﬁ ERRATEHBZELY  REANABS
B R 48 T DL B A ‘“Sﬁﬁﬁmz&%EWwdemhﬁ
P A EECTHREMNEE R ATARE AR BEHRZ
1Th LESMAZWETAL  HABENBHEREBETHE
EERGBALEEME LW ETAETAZSREM  HFRE L
Z R B E R o Bk - % AFE S B E RN T RS AT A 2

BT AR AT A R B EAGEE L A SR
%m%éﬁé HAGEEEBERT  HENETAENIEEAR

MHEERMZMAMEM G o EUnocal—E 4 - HEHERE
ﬁmﬁT&%E<WMMwSWMW)Z%+ HEENTEET
W RGBT I 2 Z8 % B T % B Unocal

o Kimbrell, supra note 25, at 555-56.

5 McDonnell, supra note 22, at 39.
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Test - 6% W EH BT A Z (ke o AU B ZFEEZZARET -
FREEFEEFHEZLBBURLIR AT Z AN - WLk
FEBTAERL - MR EFUELAREAL IR EH
WEFTIRBEEAZRLE - F— EZERMHEHEA - LEFHA
EHAEZHEME  ZMEFEHAT ZLEHE S NAEE LR
B F = TRz E N E] BT % 2 R MR AT R B
Hoo AARMMAMBBIBEZEER NI EEHTHEHB R Z
R BHETEUREBRERES L RELAERAESN(E
Rz kT BT 0B  HAEd  BRASL  ANEEY
WASIAGUREBERZHAZBRZEREY - 4 A5 %
EEERETRBUKRONAEG LR Gz A L2 E2LE
AHEPEEEZT TR  EZARE UK EH - aEEFER - UK
HAFERBFEAZTE (constituencies) (HFEFHREA - FF - 8
IHAREERRE) P

{8 & - & Unocal Testi# f| £ eBay Domestic Holdings, Inc. v.
Newmark— % # % - /B3 RN 3 B8 2 w0 UK A 5] Craigslistz £l #
ARz 38 f eBay % & ¥ & It L 2 X # A# 2 5t £ ( shareholder
rights plan) - M7 &3 i1 1~ A 7 o Craigslist E B H K & & — DA
NERTE A E B Z AT AR E T A feBay R A 5 H Ik
o RBHEATNZAERBAE N Z UL AMRIE—ATRT A ZAT

% Unocal Corporation v. Mesa Petroleum Company, 493 A.2d 946, 949-55 (Del.

1985).

o7 Unocal Corporation, 493 A.2d at 955 (“the board’s exercise of corporate power to
fore-stall a takeover bid our analysis begins with the basic principle that corporate
directors have a fiduciary duty to act in the best interests of the corporation’s
stockholders.”).

Sy
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BT ZRHEHE EZNZRE - ZRAE  wWREUFTEHE
(Flin R EzZERERFTE) REAT X AFEZLA—FH
BT LB E LR FEA G - BAliE— b - FEE
PLg Al Aa] B 3k oL - Rl Craigslist® % A % 5| 256 A & AR A
BN ZREFIR - ELEFEAFES SR ZIRE > JELL
RANGEHEER TR R AHE  ENF L EE M Enc. 2 D B &
TERER - HIb ZREZEIEREAEZREFTHAERTAE
TBE LA ERAFBTHLED » Bk HifeBay— % - B
EMERz RERE  AERZLFE—ELENATEN  ERE
HEETFNHTETAT TR — A EHEELN  T2EENEE
BrkE P et EF UM EABELEHZ—  WIEUKE
RARBEAEEEN  ERAFEKeBay— EF RO H# R HM
eAERZHN—MAFE  MABEBREFE o

Wtk EAENE R ARG L # (potential changes of
control ) W - ik [ ¥ # B 2 W % il i A% 2 Unocal TestiZ "' o £
Revion, Inc. v. MacAndrews & Forbes Holdings— %+ » £E & T35k
TR LR e KT HEEATEMAZF R FUnocal £ F 5%
MG Exmr QA EEATEZEHRANEHEAZLDE
(constituencies ) (B HEFHFHEA - EF ~ B T H L EHL T KA
F) c REHREMERFEHALEF R AN Unocal £ - Frsi A E %
HEEEEFEMGRAZARZAZE - ZRAA  THEATAT
MRz RERE - NAEFZEHATREABERAL  TRE
EEMAERGEAZFG - EFHEL—BRT  ETHAHEELEL

o eBay Domestic Holdings, Inc. v. Newmark, 16 A.3d 1, 34 (Del. Ch. 2010).
100 Kimbrell, supra note 25, at 556.

o 1.
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e R 2 FlE B RA - B B 2 R A %5 Ak
B EEHEABNNTLAREHHEELE " HIL - ERevionE
FET HetthrdemlATotERaskBAT e
FEEET OB ERG LA CEFTHRACLEZINGAE
Bk i erEtTET  ASZETEEHNZ—ANEF
%o N EEHBEHAESESE - Sk EE A ZRERAT 2
NBEWRBBAT ZFEEHBETH - Al E—Heb 2D
RE GRS - AT EE oA 2 EE - R
BEAGEENFZHEATHPUEE  WHEEEEHEREZ
W AT o AT WEBEAF R ER  XEAFAARHEZZHA
(TR IE M 2 A E B A ) 2 F25 - DX BRevion £ T2 51 2 7
Al A 18 % o

e EEF LN T IRE A ER B AKR,
(constituency statutes ) - £ /A5 #F EAEMAKET A E % E
EREZAR EATIHERBEEHBEREAT  EEME
DU 2 A A B2 2 E o dhdh - BN E BT 2k
o W REEMAL LB HEANBE LR B AT A - AE
TEHEH B RN RS o  MERTRELTERATHALH %
AN B2 ER - Bk BHh—HPT HebErFETH

02 %Emeevlon@ﬁ/;@ 2 JUERBEI - G 1% B RevIon/QVC Doctrine.¥
ﬁ} R ;J’k%ﬂ???ﬁ‘r%?x 87EFJ » FI119-176 > 2013F 35 o
Revlon Inc. v. MacAndrews & Forbes Holdings, Inc., 506 A.2d 173, 182 (Del.
1985).

104 Ross Kelley, The Emerging Need for Hybrid Entities: Why California Should
Become the Delaware of “Social Enterprise Law”, 47 Loy. L.A. L. REV. 619, 631

(2014).

10
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R AR TR B RE o i — R ERE A
RABUEF LSO EHRBFRZ THE  HAHEARTE -
HEZTA o

3. F| & Bl % A&7 (constituency statutes )

BB E— AL\~ fERevion % 3 B AT 42 th 2 #IBFAZ & - & M4 %
R ERAAGS  #REEEEREES  TUEEEBEZ
HMFERGEAZRE - AT FIEAEZHAAGRKLFFAESR
HE2zHEH TUEELEEAHEHAEAZHZL - HRH -
FEMZAEMBEAGES A BEE R A EHBEAREEZEH
RN EATUANNZEZBE - flin - BH=HZ—WMNEE
2 PN T 0 B A i R O T o T R E B R AR o
o o BRI R AR T SR T - R E B A
Z 28 7T DB e b s R R SR 287
OB RS

EERERAT  HAAL AL EAEBELHELLHEA
WA Fl o B g AL KETR - FEARF RS
DB g o RTT - H LS4 Tl A 53T H #1460 4
ehE FRNEN EREA EREENERELEHAT LM
A% BBEARS TAESEEE, UK TAEEeEE, W
BBl RALeELERALN—BENAL WEEEIHE
EHEEREZT o HRRATAETIERAFEEREANE

105 Jacob B. Puhl, To B or Not to B: Why Ohio Should Enact Benefit Corporation
Legislation to Protect Small Businesses in Ohio Who Wish to Make a Profit While
Making a Difference, 9 OHIO ST. ENTREPRENEURIAL Bus. L.J. 173, 178-80 (2014).
Kimbrell, supra note 25, at 557-60.

107 Justin Blount & Patricia Nunley, What is a “Social” Business and Why Does the
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ENAUBRZEA AT EEAE  MEEREF B EHEARTE S
BEH el BFTA S X (EE - Eh—BRT  LTHLLAG
e EEmEARETFTAANZL AN EEREEEHEERY
FHEG o AT RTHBERRLLH ML - EEEEZHR AT
B EANEES DRSS R AR — e
BRBEHeRIMAZHAAZFE® .

EEL REAELEWETTS  REERAEN  RIEZ
BHSRBAEHGEAZAR  WHEEZLBE  URHBEZ R
HHR c ERAMTFSERURHARSRAEF L ELBE LR
HAHBTANL  REVRTRBIEREZLMFZHEEAZFEE
ERBE FAEEREEAKCERFTHEL c BHNRETR
LT RERMERAME TRE, c HERNLEETEN T A
B FEMEHENSE - AT BHNNBEEREN - B2
PR E LRR  HERRHSASLENEARBAZTHEA
Bl e EMATE ' SR B LA TA B RAF %0
EE-—seREEd eI MEEMAS  LEFEEY  c HEEK
LY EAE BHELALELE WETEE—SR#EEBAOE
EREAEEEREA RS

HM A S e LR — RS EMBREL  REIL
L FEREEARY XY —EOEZBEHEEY - Lt e
EBHRAREWERAT R R IR ELTEF B - FWA
AEhTE BT EEELSACERIHIRELA—HELE -

Answer Matter?, 8 BROOK. J. CORP. FIN. & CoM. L. 278, 305-06 (2014).
8 Id.
109 1d. at 306.
10 Jacob E. Hasler, Contracting for Good: How Benefit Corporations Empower

Investors and Redefine Shareholder Value, 100 VA. L. REV. 1279, 1291-98 (2014).
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Mz HALEZ E#AHBRA O EE—EEINEHEAR
ZHB TIHEEAR B EEE L% RAEHE LA % 2(E
EM ol REHEAL BEREEEBBE IS LY HIEAE
PAlEAeEE KRB L HE - BLEREDR  EXA
AEENARACMEEEAF LA L2 HE BT8R AR E
ForHerERETLBAEHNMASE AT UBLOEY
HENBEETHEERZY  REZFTRAREL - HHRY
\1112 o

o HRAEERELLEBEAN  HEETUIHEA
BE - FTHEFTREALYE  UERALEHTRRIREA - AT
AELETAR—MEAEL  AUTHAEEREZ - AT - El
B FBRLIERENERRAETEL L2 AH"" - By
RESHETE  TREATEEBEZT —REALLERNHEEH
BART - T eR s  MHREREEE™ Axgs g
EAREEAETRER EL 2 0YE - HAZE BN EE
o REACUBEEREH LY NELEEAL AL E—
WA UBEAEYES THELEE L —RSA LR T
RENEZHEBGEAECEHE - Bk RIEE FER—
EHANEBRRRERREA  FEAUFEEANMHLBRYEH
Bl e o INFE  RARAWRAZEATURL
MBRRZTR  REEEZLBEGRERME o AT - BLE

m Blount & Nunley, supra note 107, at 307-08.
1

2 5
13 Id. at 308-09.
14 Dilpreet K. Minhas, Enhancing the Legal and Regulatory Environment for
Investment in Social Enterprise, 3 MICH. J. PRIVATE EQUITY & VENTURE CAP. L.

257, 293-94 (2014).
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HMARSE  HEREABEERELEOE  BRMRAETLR
BEHH - HREEENET AR EERELeLE R
CHRRINRE L2 B ERAREAS G ENATNRE  #
REHMMTHAEBEEE  RTEREE oL BRIBEH EE
%115 o

WA MR T AT EE R AR A EHEAZF R
Toh—MELTEE A BT — AL LA AETH - %
BT EER e OE A REALOET B - — %
FAEEBE RN EZRAE  CeHEITREFENEERH
B ERGEAZER  LEBAFEA—EEAHLE  RTU
ERLFERRARTE  Z—RERAEHA e bLs—
WA — BRSO L 2 AR TUREREEREEA - B
NSz eEBEARERER T FECERZTHES - &
Mo RS —REAAESETEULEEH AL EE 4
COERTTRELEBEBEARTE AZMS - —u—F B KA
BHEEE BHEAEHHILES LTI MeE LT
BREHFE—FUHEARATEZ 2R S MAKENAEELY
Z AR e O EMARHE LGB - BEAT - TERE i E
FldERper L eTma A S Em2EE  Eik B9 i
HebEsEs  Eh—Eh i EBRZLERC.

Bob - HRAKA GO LR EN  HIA T, L HTEE
TR e O YU BREFEE LGB BREFRS HELEHE
HWG BTHRIFESHENZEHEHEBZREA - KR ABH
BT AT AR EEEREA > ERAGHAHE L AL

15 Id. at 309-10.
116 Id. at 310.
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e ht o  EEBIZE  BRFAECEXEABINE S
Bumakme"  c R BEBTE - AHEEZTEEEE W
R RSB AL BT BANERTH TR 8=
THEETHEAENER  WITHW HETE EATHW
M Hesh e TWEURAZ  ERIFIZHEHT  LTERHE
YREURTEENARESE - I UBH2 S B T804 a0
¥ BREHREULLEHEE BHRBEARR AL EHA
TAEBIABEN REARTTARMER » W EEX &
ENBBRT IR RN ZRE  EARET  BFE
BB ANBBTHRE  SHWBIAEAT HRMER - FEH
EARABNBACEBEERE  FRUNFNBRAIEELEH £
BUBHEBREE BRTEREL N M e EEEHAR
BB AERBRAAEREABENZIEE MEERELE4H
B MR T B R » b - DUABE A BRI AN 2 EATEE - F
VB B T A o

Tt EERHERHEALEEERANSHE  WEAR
EHEALEFEZNBEEERE  UWHGELSLENZERUR
EHZABEH - AT - ABHREETRAABLLEFERY - &
HamEm o  EWASEERBERLLIHERE - —REHL
EREHALEZAEHEHE  HEEH  TAERALEL
1o KA REESHEZEETRHERLY () &
BE - ABE (LB TERTWEAEATZHI00E T 2N

17 Blount & Nunley, supra note 107, at 311.

8 o T R PR T PR AT 0 F134:36 0 20145 27] 5 3
ﬂ-@ °

19 Blount & Nunley, supra note 107, at 311-12.
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7 EEAcEHesEREED.

Bl FERARE  HELERNFTFLERY L2 H%
He,EERTZFEHNET  FORITREE TR IH A
EALFERL ATRATERIL e, L HE o
s IR EIE SR A 2w
OEFNERZER

HENFFEAAL L BT OEAHE  THTHNEL
b ACEE EaE

Hh o NFAEEUERAE : TREFBAT  EUEAAE
o REBAREMR  BERIZHEREA - |, HRE - LA ERE
NFEUERBER  AASLETHEALEHEAFLIEEY
Z— b ENE] R LR B H M S A A R

AT RBREATN RS IR BXEETS  HERE - A7
GUBHEZEN  ERERATATLEAUNEHEE—HMW o B
o HELEUBAMABAREE  BUHEAR AL AT HE -
BRMERNFNFZAE ERHELETFUSHAATHMZ— o

o NFBEAEEGELE READLEENEE T
EZEEYNT N BREXEEERGHENRUATRLEA A
ZHEE o Hi - BRARTARMARATREHER - NEF
BEAE R LY EHES THRLRE RELEEH LB

0 T A I T D S AR R A
ﬁéf’, ?; » 2014F 9F[ 19 |1 » http://www.fsc.gov.tw/ch/home.jsp?id=96&parentpath=

0,2&mcustomize=news_view.jsp&dataserno=201409180005&toolsflag=Y &dtable=
News » & i BIFrE! 0 20165 173001 5 Byffad 55 @ ph il sy & L0 ’F[J‘*E?ﬁi,%EIE[J
SYATIEEY3ZE ¢ Al & i S e O AR R o B TR TS A Y il
FII (e B T3 (E T 1R 97328 -
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WARTER B GRATZRKE o doh > e bEIFTFIMAL
MeEARE S, 2 Bk HUAERLAZHE - WRERAAL - &
SEZEERERLEEE > SIFAAREAG T A ZEINAE
F > HebXHERT  TTREZ2RALEGPIRZTRE

BE KA MEFORZIONE - TEMNEXEF R L AR
KELTRAE - RAFARSEEGNIEAET S Z T ENZXEMER -
HE,EFEUEHNEXRRERE  ERPIRAEGRGLEA > HEK
BRREN0%Z AR THREELXBEREERE S - R >
R bt RREEEAXBERBER  EHTUFHRMERE
WIE /8 o IR EERF T MM A E IS ERERAE -

OEHEEMH

LEEGEER—O_FELHFF -t LB REHR

WEBLREG R ANEEERZENG ERBENTES
K AL ERE —mRFRBES% L KIEE - EAF 2 BEHE
SE BAREFTUEKL " BREFEE AL, ( Maximizing
Shareholder Profit) % " B ¥ #|E7 ik A |, Zvg— & - WHR-FrE
KREF HETIARQZREXRE (BFENFEERNZTHEE
Wz BT e  RBRFZEH  EEBRARK) HEBEET
ZHSEE HAUAAEGEEZ HELHEIIEXFALSZAEZ
REBQSHEER - RLEHFHMERERE - HAREREFAE
mE% - LA L HRIREET o

HIRA - NFRERKEABRKE  WELUATHER R
M ARLEEZE WA EAEELERFZ  AHEBEE - BT - i
ANEBEP BN EHEZHES - BRAEHERA  HRAF
HBEREMEEEZRE  MFEBBRURRF oAb ag—%
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BEREEMBZA  REMARBEEL HATEFELFFEEX
#woe RBE—MEECFREZEFER  KAAHAIEKZS
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2EBRFERATAFRELFTE —WHRH R
REGCEMAEFREESRFTIARC - T ASRAEAHHE
Rk ESCRALBEREZRANNETZ  LRUEREFHEA
ZER G REMEEH - ) HRECLRBZ > UFERURERK
FEAmZ o RAFEFWRAE " 2B RZRANE ) » AAERR
RITReBERBEXRT  FRAA: "RORHHBEFRETEN
BoRFAEREBGTZLME REZRMBRBRZMBMES W
BEXMEIAZCHA T " RA2BREZLRAMNEAT
Z,) o "EEFARTRABZHLTARHHEASIEENE  EERN
REGEERR  2BERRALRANGE S EE EZTEZRE - 7
AREBRLAMLMANEHAAZLNEER > LBERAFEBNEZ
wARL e ) BEZ > B THEERANERA L IACE BB
BRZTANGE  EFCHNLEFBLIRAE > BELRTRY
TIVVER PASlZmRME s HFERE

Fl > BEERWPERAFER T 2BRRZRANE  #
BAFMASBREZRAMNEN A " A ZRmAFE, - HERLD
Bl Z AR EEE > TREZRE R LG LARE—E LM
MNEMAAZER - E_O—LFHBITZLEMHREY  THBE
B AE RHGHRRGERE  EEFERAE T AT ZHRAMNE  TZ 0 B

=i

-136—



—OE%~A M EAY 2 AREEHH GG I AR F 2 5]

REBERI DU T AR 5 AL 7" .

BRI ROTUBED  BARENE F EHHEHEAN
SLAEUNERAEN  URABEAGIRZAE - EHL KA
R AE—HE  HESPREASHEAeARY  SEEHE
PR TRMEZ T o Wdh o AFIEFREEREE - FH LB
R % (S AENT LRSS REE - BB FE
GABBINEZE - HETT - HEDUAT 2 AR 2% 1 4 kA
o T A REZELHALEOLAUASBEY - LR
REE - LAWEEMAEHGAZAG  TEFERE L2
XN EMEETHARAALELE  BELT

AN

BEF L ARAHEH EH e L X FARE  HEAEHE
SEBENFHENEE  UREFZZAERY  LAUEEN R H
BRAZABMBR » KM > WRAEHATR - T2 —RENL
ool WEZBILAZLEE WAL EREHRILE
R BALETTREUER Ark— By RAKFE  #
CAETEFERER AR AL EREARAL M EHELE
SARBNREFRN © dush > BEFTH LB > BROUF LT R
B NI TUAIERENEAFE —EEZBR > RERAFEZ
B BASmE T AR ENRAG 2 EEHE -

b > AXE - FEHEOEEEZEE A AR
BETH « Al AlENWEERELeCXERTHERL 2%
MHEBE - ERAUHeLX I T EH BB N EIHAE R
NT HELEMATEERFRERARAEE LW > HebXxk

127 o oy repes ,
(3 (R TS -

-137-



52 HRIELH ¥ —w A

BRI TU—fa e HNFEAAS R  LAELEREE
HiTAE  TEHLBHZANE  FREAQAFAAGEHZHER
e Hik  HELXFBTHEMN MR EZRT » YT E A
ZHEERAR MR ERR 2 - BT —BMZBRE - UBURER
HBER BREEUMEEAREZ > SHFREEAREZTA -

1~ FEmEAER R

WEFR ZEEBUREEAS>EXLCHER  WHEZH
RRZFE - WETH RETH > XEBAERNELERTEER
BA AUBREREANZENTHAZEX (PR EUHEL
XELZAF)  ERAEEERARZREER o b A0 EEAR
X TE—RBEMHRAF UL T ABRKAESZABFAA > AF]
RHEMERZBRETZREE  MHEARRE  MHEKARLAE
RRACE > HREEEEw LR > AHEAGEEREEE - Bt
e SEZBRT K RH—HETER o USRS F RAF
BRAA AZ—HAFEEHRANTZHAEHRER - A5 BE
BREXZARY  ZRAGENRAZZ ZJTHE » BRHEHRA
A ARAZEETETAT A EFRE s Bzl AR E
R EARMTMEE - o EDPBAFEZU—CZABRERE
zHeRER  EUASZAER  TH - HHEZLT N o BN
S—HEEA EESMELE  BHFRASKATEELEYR
ABEZPIERS > TUREAT R L ZFRFEMELE &
Woo JLH - ERRSRRE AEREAEFE - A LA E A K
FHE BEEEBERT WA B/ —TRTAZTA » bz KRB
EFEE EAmPBzER  RFBZHGEEE  RHAFHEE -
BPRAEE - ERUBALE R BEBILZ T NERAEEF

-138-



—Ox%FxA MG LAY RAFH G HA T PR X2 53

EREH o

Hok - AXRA - FBLeAY ERMBARILE A
FHLOLABETURARELE  — NS EFRAREEHZ
FREE e El o BAREAE  RRATRBRES - AT
B fEARELYE TR

bk ALEREAUHEARAEHRENL—  KLARE
MRS F 2 B A S AT EZAE - TA— AR HHRBEA
BEW BEERLMELT  ERARTALERNZ—
ERTOEAS FHGMMELLEHY  BFTERARELE
—RERBAR A - AT OB —RAR AL 0%
M TEBAEE  HRAEE LT A FER AR GRS -

Fo MBI BRAAYENEREHAG LG  BHEHT
HHAERTRA LA EE  EAREET  CEFUELEA
TARR AL AN G TFEAEMBL - RAER -
— G EIHEANEERNRRETHERNARY AT EHE
FRAERMLRN - ETUERERMBHEALAR  B1E
AR — U BN AT FF 3 B0+ 8 DL B B0 AR 2 K B
B o AT BEAEIHERETR  EEHELELHE - A
BHAEMZ— RFAMMZET - §A FOEERELEE
EH O REFAMALECRE ST RN FRERILL -

¥ SEETAE S B—REFHABLBTR  Hes
YWEA— e THESEFANAAMBTELE S UEK
RHBIA B UERRERES  REEIME RTHG Ve
NEE MHEAREARREREZ HREAN  EEELR
WEAREDEN  HERBIEE - 8 ASEEE AT ERA
BEH

W e AERER  NAEEREA R IR

-139-



54 BRIELIFH ¥ —w A

FEMARAZT ZENGEN BEMBLELEZLFERRR I
AEF L AEKY (fiduciary duty) M ZEARY - LIEE
EREEZF G HEEZHELFELEANEREA  c Mk—F R
BEANAHERRAMNBZATS  ELXENES AR E W 17
ERZHARY  KRERBELEZAALITARBREABAZESE
FREHRIZHE "2, TEEBEAE M&ﬁﬁ]ﬁﬁl%;ﬂ_ﬁﬂﬂi
Bh - ENFABRAFBEWN  THEMNZFXR  BEEFRKE
o JEEAEEL TG UG E8EMNE (FEERB LEFE)
{E AR I o
FAEMBeEHRAZENFANDNZEHNZ —RAFZE
ZHW ARAHELENFZARYE - BENF HEFAE - JEEF 2
BhREE HEAEREHEAZ L AFMREABITEER B
NETEZ I BRBE B AREERREFEIEREN
:]%JZE%%?E th—3 &1 Dodge v. Ford ~ Unocal v. Mesa ~ Revlon
B FWjeBay R FF W - EIT SR AN ELEREAEEHE
B MAEX— AT A AR E W o Fib - SN Ak
DTRERz - erERELRAGTRAGELeSEL L AEZL
;] TREFNTEAEKLCEBRARE L 4% BEELS>HAE T A
HREEE, UR "TAELeEE, WE - AR AategbEted
WAL MEFEESTEEFEEINGEZ - Bl —HR
T FaLENUAELeFEmEAERERAT R AT EE
REEEMTERL TR -
AT EEEEACRAZH N A B2 ERTRMR - UK
Fif £ 3 A AR R R S B R O R B — e AL S4B E A e s A
i%ﬁf?/\lﬂ?ﬁ ENEXABRFAERAFNGNFEE & —F
eHAERLT e L MEENA G ML FAN  RRERE - HFEH
e BELEXERT METFERSEELSOXEERENLE

~140-



—Ox%FxA MG LAY RAFH G HA T PR X2 55

PR ENG R

MEETME > Al EFURERE  ASIALNENAEWN > 2
HIARMENBGALERERE— G - I REFHLEHR
NE TG HRRR - BERRZLANEMARAEZANETE - I
BT - NS BERKHE /IR LAFEEZEER > AFERK
BT REA -FF FRAFAEBHEZHAES - TLHEH
BA - HBRAF HRRGHTEE EZH R > TFE R UBRRA 5%
AR —R& - mi R REFELEHRHELEUNE R HE
o B ARE  LABHEXMNERAEAZIE  TEEER
BLzfER-

REEHWCHES BT HEABAFEEE  RMWEARK
HIRH - MEARABRABE  EFEERRHTH - S8F KR
MERSTREZRE] o ASCRE - STIHERBELGTLXLIETT
HARBREAE  URHEEREZEERLESN - AT HAH
B Z BT AR i 2 FIE SR8 % oy IR L6 2 T e (R R a4t
TAENNABATNEFRRTH - BAKBERTHEANLE > wH
bt AR RREEEEEHFALASENZ— EREEHELE
ME REEANEHTTIRBAFFRAREEENERAALT
FEoBHNBIEHBEBERRE  BOTERE ARG HATHRL
NEERARERAFERY B ERAAREFETALZL - £
REHELERR-LFIR RETLXTELAZHAEARRES
Higtl  BRFRITEGAH—EHNAE  REHZE -

~141-



56 BKIEEFH ¥ —w A

B

EX

R[]
>t

—H X

LEHHE HebENLEHEN
SEEHZERBE LT 20134F o

2. KB - smiEHL M % FERevion/QVC Doctrine 7 # | 8 [F] - =k K&k S
% 87#] - H119-176 - 201343/ o

3R FAL - AElER (T ) 9K - 201343 A -

40N IRRRERZERE - 8 ARAREH IR —BAERREE
NREHANE L - H279-308 - 200558 o

SHER BACHEMREBEEZCRBERDIGREZME - ABLZEH
% 1188 - H24-26 - 20124E8 A ©

6. = eh 1t - EIRCR B SR IR E L 2B A E aet R F ARt A 2 R
ZRHASE—AREERATN\FEE EFE—===5Hk - HERE5%
sk 1854 - E182-200 - 20104£10 A ©

7.5 HANEE - WET8H > 2012459 A o

SRATEH - i B R —— ST H X 7 R AEAT - 3HL - 20144821 o

DECEXRMHFRARHF > BUsRE

— 4 X

1.Blount, Justin & Nunley, Patricia, What is a “Social” Business and Why Does the

Answer Matter?, 8 BROOK. J. CORP. FIN. & CoM. L. 278 (2014).
2.Callison, J. William, Benefit Corporations, Innovation, and Statutory Design, 26

REGENT U. L. REV. 143 (2014).
3.Galle, Brian, Social Enterprise: Who Needs 1t?, 54 B.C. L. REV. 2025 (2013).

4.Hasler, Jacob E., Contracting for Good: How Benefit Corporations Empower

Investors and Redefine Shareholder Value, 100 VA. L. REV. 1279 (2014).
5.Kelley, Ross, The Emerging Need for Hybrid Entities: Why California Should

Become the Delaware of “Social Enterprise Law”, 47 Loy. L.A. L. REv. 619

—142-



—OE%~A MG AY2 RREEHH GG I AR F 2 57

(2014).

6.Kimbrell, Anna R., Benefit Corporation Legislation: An Opportunity for Kansas to
Welcome Social Enterprises, 62 U. KAN. L. REV. 549 (2013).

7.McDonnell, Brett H., Committing to Doing Good and Doing Well: Fiduciary Duty
in Benefit Corporations, 20 FORDHAM J. CORP. & FIN. L. 19 (2014).

8.Minhas, Dilpreet K., Enhancing the Legal and Regulatory Environment for
Investment in Social Enterprise, 3 MICH. J. PRIVATE EQUITY & VENTURE CAP. L.
257 (2014).

9.Murray, J. Haskell, Social Enterprise Innovation: Delaware’s Public Benefit
Corporation Law, 4 HARV. BUS. L. REV. 345 (2014).

10.Puhl, Jacob B., To B or Not to B: Why Ohio Should Enact Benefit Corporation
Legislation to Protect Small Businesses in Ohio Who Wish to Make a Profit While
Matking a Difference, 9 OHIO ST. ENTREPRENEURIAL BUS. L.J. 173 (2014).

11.Raz, Keren G., Toward an Improved Legal form for Social Enterprise, 36 N.Y.U.
REV. L. & Soc. CHANGE 283 (2012).

12.Reiser, Dana Brakman, Regulating Social Enterprise, 14 U.C. DAVISBUS. L.J. 231
(2014).

13.Yosifon, David G., The Law of Corporate Purpose, 10 BERKELEY Bus. L.J. 181
(2013).

—143-



S8 Bk kBB Fow A

The Definition of Social Enterprise

and the Confusion of the Challenge

of Social Enterprise to Traditional
Corporate Law

Sherry Y. Chen’
Abstract

Social enterprise is an innovative type of organization that aims to
resolve a general or specific social problem. It utilizes an ordinary
business model with the exception of not accepting donations to
generate the money it needs to operate the organization, all while still
being able to be self-sufficient in the market mechanism. This type of
organization not only strives to resolve the problem of unemployment
but also extends its goals toward giving a public benefit. However,
currently there still is no clear definition of what a social enterprise
actually is. This article aims to discuss whether the current development
of social enterprise needs a strict definition and whether we need to
strictly regulate the business judgment processes of a social enterprise
or whether we should have a broader definition of a social enterprise
that can allow a social enterprise to be developed easier at this stage.

Also, the other issue this article discusses is whether applying
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traditional corporate law to a social enterprise will challenge the law
since a social enterprise’s main purpose is not only making profit. The
author also discusses whether this kind of change will make the
fiduciary duty of directors different. The discussion focuses on both
U.S. and Taiwanese law. In the last part this article concludes whether it
is necessary to enact a new law that regulates the social enterprise at
this stage to differentiate between the social enterprise and ordinary

corporations.

Keywords: Social Enterprises, Public Benefit Corporation, Fiduciary Duty,
Business Judgment Rule, Corporate Social Responsibility,
Social Impact, Constituencies, Maximizing Shareholder Profit,
Corporate Purpose
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