RlofA S B R AL g
R %=

Graduate Institute of Interdisciplinary Legal Studies
College of Law

National Taiwan University

Master’s Thesis

A g FEEFIwBEE A RF R -
Ak g § FH ESG2Z Bl RGP
Retrospect and Future Development of Social Enterprise Legislation—

Focusing on the Relationship between Social Enterprises and ESG

oA w

Tsu-Wei Lin

IR AET B
Advisor: Ching-Ping Shao, J.S.D.

PERRE 113 £ 6
June 2024

doi:10.6342/NTU202401414



doi:10.6342/NTU202401414



s

SR S EGPFAE S EH B RS L ARLERZERL S
ERARES R SR LAk i B A E TS SR R

FIEBPHAFTEAALE DA S L FF N> F A2 EFRE BT LAY Ak
DRl T AN R S & R g A R R e A

Bois b= THE W F R B AR IARY 0 KB Bk aiimgd
His BN AR B ERR T M By TALE §EEFI AP M gk
A2 b ooipilp AR LML TR RAg Fo AT - A R N R
BEL ZIFENTREY o

2T RSB ER I ARG Ef] > RS FRALG Y DAL AERL D

AR RA RS RIARFHONNEF L v Am g R ¢ A
PE AP RALE B 0 P D R B dp sl A A R AR PR T R K
T2l AL e (S - TR o

FRE RSB AL R P AR R A EE

—

\
»
q

3
¢
-

q

N AR I < e s SRR

o

£ |

FEATE A R FRBFATBED NI AL R KPS NSO § o BLELE

L IFEFEp K EwiEN SR

A s FEN R EZ BT R Bl i o

2024 & 6 "

i doi:10.6342/NTU202401414



doi:10.6342/NTU202401414



¥ 3

M ARG EEEP )RR P R AR 2

&éﬁz#‘,h’ L 0 j"z% r»/‘éf'ﬁli’;\l m‘lt,si’iowj—&r',? kB
£

FCIR P g

LR - T

£ F > % %2007 £ e Al E o Frcks 2014 F Q) P TALE A

B3 & 0 TR A FRE D FE i A o M S ERERF T L

LE A A 2014 E SR g B R FP 2014 E 2 (SehlE T LS

L N s R AP RE S R L SRE BN ‘\F’&..‘»E’-‘% ’F“};{ﬁ"
fe EEsreha g1 410 & 0 B2 R LF T

EREE R L oA AEARRE e X Rl k¢ 2 42018 & (0

B e AT E FATE RO A AT P REE > (e p ok graE b 43 T ESG AR M
HOR] R o LA ARE S EEFI AL RAR T L BR e EB I

A AP R o

AR BAKR SR ARG F R ARPEE S 5o k2 BEL A

Pd e kiR TEEAEFE O FEBARHLDF L FRAEE EE AR

NG
q
p
=it}
(s
&
fig
e
ANy
\+-
ol
m
=
=
<
e
/1-—1
i

Fa3t o B AL EAE

R ERD L EKERZOFLE AT RIEAFRS F oL G ERT N

PRARRENE Pt A2 3 Rk c FEAT NSRS EP 1T 6 E &

ESG e F #1 & » B0 % S Ak 30) i+ 2 andg$ > 23

SESA g G

doi:10.6342/NTU202401414



RAELIARAPM R R AEF o DA RN AR R o Aok AL g £ E S

ESG A ¥~ o fitgfaefiodsig?  jHASFERGERT ENnD A
TR n S ra2 b RIS B L T EERRF EL B Egy D
TR T EH A LA E 2L 4E -

A2 B S e BT 2 R E DS R I A B
o AEFPBBE FELEORE] - RAFL O P RL O HEYHT T
R e F AL TR G ARG B T R R g
FoE Al enmRds 4 o e b RO R TR 6 R EAR T S - kTS

X

£

et h P ESGHRFT AR R Z 67 UAREP FZ 55 Ho 4 P ESG € e &
Fhggr A Ht EaRE VM AL DA E  TUHEIUTE F RS B S 2
%3 7
Bagzo b g aRglRET 2R ALBLNRNALE £ F RV HE- R
XA FE P ek DD R E AR HAE S E 2o BEAE S E RIS
PR S IR Y L E ST L.CU L EE SRS S P
EHRAMBEP B GF S ABEMBAE R EE ARG L ERIA PP R
I s T BRI A EREFEIRY I AL FER N E D

& E
BAMA o A2 HIER T U AAEY BSG e 44 B FF s &

&
o~
=}

Mo P EAMEFEY DELFEIL > Aot R BT BN E fE s

P BV BRSO EERE A A E DI g P BRSNS o

F Ak

_,\

e FE A g £ F ~ESGHRE ~ p FI4ECSR~ s FIE CSR ~ p d

: 4

=
- B
‘r‘r>

ra

Ji
\4
=~
5
N TS

vi doi:10.6342/NTU202401414



Fe R
Abstract

The issue of legalization of social enterprises has ever sparked considerable
enthusiasm in Taiwan, whether within the government's legislative and administrative
departments or across businesses and civil society organizations. For example, FLOW,
Inc. was Taiwan’s first social enterprise, established as early as 2007. In September 2014,
the Executive Yuan approved the “Social Enterprise Action Plan” and adopted a policy of
administrative action before legislation. The media extensively reported that then-
Executive Yuan Premier Jiang Yi-huah had declared 2014 as the first year of Taiwan’s
social enterprise. Consequently, in the years following 2014, various legislative proposals
or amendments were put forward by the Legislative Yuan or civil society organizations
for discussion.

However, over ten years have passed since the so-called first year, yet this well-
intentioned new organizational form has not been effectively implemented within
Taiwan’s various corporate systems. Following the 2018 amendment to the Company Act
and the decline of the “Social Enterprise Action Plan”, despite the Executive Yuan
approving the successive “Social Innovation Action Plan” and declaring its continued
commitment towards achieving the UN-initiated Sustainable Development Goals,
attention has gradually shifted towards the formulation of ESG regulations. Subsequently,
in Taiwan, why has the enthusiasm for legalizing social enterprises waned, and why has
there been a cooling trend in related academic discussions?

The phrase “learning from the past to understand the future” embodies the essence
of this article, which aims to explore the future development of social enterprise
legislation in Taiwan. This article analyzes CSR from various aspects. Through a
reflection on human history, it is revealed that the origins of social enterprises can be

traced back to the classical liberalism era, where various non-profit organizations were
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established by social entrepreneurs. These organizations evolved in the era of
neoliberalism into entities that align with the concept of social enterprises. The
examination of CSR begins by defining its scope as “solving existing social problems”
and “preventing the creation of new social problems”. Utilizing the historical context of
the three-sector framework, this analysis leads to the prevalent expectation in society that
business corporations should undertake social responsibility.

This article proceeds to explore the relevant literature on CSR and finds that among
the four components of the CSR pyramid, social enterprises and ESG are specific
practices of philanthropic and ethical responsibilities, respectively. They should
inherently be related and positively correlated, albeit with a distinction between
endogenous and exogenous aspects. However, through comparative legal research, the
article discovers that this positive correlation between the two does not manifest in
Taiwan as it does in the United States, leading to different legislative outcomes. Empirical
research also shows that while the online search interest for ESG has rapidly increased in
both the U.S. and Taiwan over the past six years, the trends in online searches related to
social enterprises or charitable donations in Taiwan show different patterns. If social
enterprises and ESG are to be considered specific practices of philanthropic and ethical
responsibilities within the four components of CSR, and Taiwan cannot achieve an
appropriate balance between these mutually complementary responsibilities, it will not
be beneficial for Taiwanese society.

Based on the above four research methods, the article concludes that the different
outcomes in legal frameworks between the U.S. and Taiwan can be attributed to several
regional factors. Firstly, in Taiwan, shareholders lack an effective accountability
mechanism for executives, resulting in a weaker drive among executives with a social
entrepreneurial spirit to push for the legalization of social enterprises. Additionally, the

government tends to be conservative due to potential tax revenue sacrifices. Secondly,
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aligning with the global enthusiasm for ESG investments can invigorate the domestic
securities market. Additionally, ESG increases the operating costs for companies, thereby
expanding the output of financial and accounting-related industries. Therefore, the
government has a stronger legislative incentive.

In summary, within an appropriate legal framework, either charitable donations or
social enterprises can achieve the same public welfare goals. If Taiwan currently does not
require legislation for social enterprises to allow social entrepreneurs to fulfill their
endogenous CSR, it might consider the legal ecosystem of the United States in the future.
This could involve improving and enhancing the financial transparency, operational
diversity, and financial sustainability of charitable organizations. By doing so, companies
with a social entrepreneurial spirit can fully collaborate with charitable organizations to
satisfy their desire to fulfill CSR and to maximize their collective philanthropic spirit.

The article even suggests that the legal enforcement and financial incentives of ESG
could be effectively utilized to gradually incorporate some philanthropic responsibility
components of CSR. This approach could not only substitute some functions of social
enterprises but also enable larger enterprises to exert a positive influence on society and

enhance capabilities to solve problems in society.

Keywords: CSR, social enterprise, ESG investing, endogenous CSR, exogenous CSR,

liberalism, three-sector framework
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Abbreviation list

BLLC Benefit Limited Liability Company cEFNgaEas
CER Corporate Environmental Responsibility EERBET =
CIC Community Interest Company A% E 2
CSR Corporate Social Responsibility EEAHET =
ESG Environmental, Social, and Governance HTE AL fra sl
Fed Federal Reserve System 3 RmE g
(¥ RmRaEg ko)

HBS Harvard Business School NI 43
IRC Internal Revenue Code £ RFEP ALz &
IRS Internal Revenue Service E3-ape| ko
L3C Low-profit Limited Liability Company “AIEG RFEad
LAF Large Accelerated Filer < Al 4viE ¥ FR P
LLC Limited Liability Company FREELF
LLP Limited Liability Partnership FRFEEY
MNE Multi-National Enterprise BREE
NPO Non-Profit Organization e R
PMB Profit Maximizing Business JlEBE~ CF ¥ FJT‘%.‘«
PRI Program-Related Investment FEAMAET
Re-ULLCA  Revised Uniform Limited Liability BiTi- 3 F

Company Act AR ES
SEC Securities and Exchange Commission FRELALLE €
SEO Search Engine Optimization WEIFRE
SPBLP Statutory Public Benefit Limited Partnership i -

SPC Social Purpose Corporation A
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UNPRI

Triple Bottom Line
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Uniform Law Commission

United Nations Principles for
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Will New Business Entity Attract Foundation Investment?, 1 (May 2009),
https://secure.goozmo.com/user ﬁles/ 11833.pdf (last visited Feb. 29, 2024).
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177 Murray, supra note 171 at 22.

178 Muhammad Yunus & Karl Weber, Building Social Business: The New Kind of Capitalism that Serves

Humanity's Most Pressing Needs 128-129 (2010).

179 2 N.C. Gen. Stat. § 57C-1-01~57C-10-07, supra note 159.

180 supra note 158.
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181 L.3C interSector Partners. https://www.intersectorl3c.com/ (last visited Feb. 29, 2024) T R e e
#h¢ hLatest L3C Tally $ F & > R feiesb e SHOEZRET > 270 E 2 B E T { AT T o
182 Murray, supra note 171, at 4.

183 Governor's Task Force, Task Force Report on Social Innovation, Entrepreneurship, and Enterprise,
The State of Illinois, 5 (Jan., 2013), https://web.archive.org/web/20131102140113/http://socialenterprise-
chicago.org/site/wp-content/uploads/2011/12/Task-Force-Report 1.16.13-to-General-Assembly.pdf (last
visited Feb. 26, 2024).

184 Grunin Center for Law and Social Entrepreneurship, The State of Social Enterprise and the Law
2019-2020, NYU School of Law, 10, https://socentlawtracker.org/wp-
content/uploads/2021/02/ICBRSSEL21.1-Grunin-Tepper-Report Web.pdf (last visited Jan. 29, 2024).

185 Grunin Center for Law and Social Entrepreneurship, The State of Social Enterprise and the Law
2021-2022, NYU School of Law, 5, https://socentlawtracker.org/wp-content/uploads/2022/08/2021-
2022 Grunin_Tepper Report.pdf (last visited Jan. 29, 2024).

18 Murray, supra note 171, at 22.
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Murray, supra note 171, at 25-26.

Murray, supra note 171, at 26.

Murray, supra note 171, at 27.

Murray, supra note 171, at 28-29.

191 % e Treas. Reg. §53.4944-3(a)(2)(iii) : In determining whether a significant purpose of an
investment is the production of income or the appreciation of property, it shall be relevant whether
investors solely engaged in the investment for profit would be likely to make the investment on the same
terms as the private foundation.---
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192" Grunin Center for Law and Social Entrepreneurship, Mapping The State of Social Enterprise and the

Law 2017-2018, NYU School of Law, 4, https://socentlawtracker.org/wp-content/uploads/2022/04/2017-
2018 Grunin_Tepper Report.pdf (last visited Jan. 29, 2024).

193 Daniel J. Basta & Cynthia K. Dohner, Proposed Rules: Examples of Program-Related Investments, 77
Fed. Reg. 23429, 23430 (2012).

1% David A. Levitt, New Guidance from the IRS on Program-Related Investments, ADLER & COLVIN.
(Apr. 20, 2012), https://www.adlercolvin.com/wp-content/themes/adlercolvin/pdf/New-Guidance-from-
the-IRS-on-Program-Related-Investments.pdf (last visited Feb. 29, 2024).

195 Chiodini, supra note 174.

1% Tnternal Revenue Bulletin: Notice 2015-62, Investments Made for Charitable Purposes, IRS.
https://www.irs.gov/irb/2015-39 IRB#NOT-2015-62 (last visited Feb. 28, 2024).
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Ilinois Limited Liability | First Enacted : 2009 | Blue state

Companies Act (ILCS | ILL. SB 239 on August
Ch.805 Art. 1) - 805 ILCS | 4, 2009

§§180/1-5, 1-10(a)(1), 1-
26

Current Enacted : 2009
ILL. SB 3733 on July 2,
2010

197 John Dalrymple & Mark J. Mazur, Rules and Regulations: Examples of Program-Related Investments,
81 Fed. Reg. 24014, 24014 (2016).

198 David A. Levitt, Final PRI Regulations Released, ADLER & COLVIN. (Apr. 22, 2016),
https://www.adlercolvin.com/blog/2016/04/22/final-pri-regulations-released/ (last visited Feb. 28, 2024).
19 supra note 159.
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% 2 (Act/ Statute/ Code )

i % (Bill) #%508 +
4 % p

EY

Ed

FT 5 MR

Louisiana

Limited Liability
Companies Act (La.R.S.
Title 12 Ch.22) : La.R.S.
§§12 1301(A)(11.1),
1302(C), 1306(A)(1)(b)

Current Enacted : 2010
La. HB 1421 on June 21,
2010

Red state

Maine

Limited Liability
Companies Act (M.R.S.
Title 31 Ch.21) 31
M.R.S. §§1502(16),
1508(1), 1611

Current Enacted : 2009
Bill Text ME H.B. 1118
on April 9, 2010

Blue state

Michigan

Michigan Limited
Liability Company Act
(MCLS Ch.450 Act 23 of
1993) MCLS
§§450.4102(2)(m) ,

450.4204(2)

First Enacted : 2007 Bill
Text MI S.B. 1445 on
January 15, 2009

Current Enacted : 2009
Mi. SB 1455
December 16, 2010

on

Blue state*

Rhode Island

The Island
Limited Liability
Company Act (R.I. Gen.
Laws Title 7 Ch.16) - R.I.
Gen. § § 7-16-
2(18), 7-16-9(a)(1), 7-16-
76

Rhode

Laws

First Enacted : 2011 Bill
Text RI S.B. 353 on Jun
08, 2011

Current Enacted : 2011
R.I. HB 5279 on June
20, 2011

Blue state

Utah

Utah Revised Uniform
Limited Liability
Company Act (Utah Code
Ann. Title 48 Ch.3a) :

Utah Code Ann. §§ 48-
3a-102(11), 48-3a-1302,
48-3a-1303, 48-3a-1304

First Enacted : 2009 Bill
Text UT S.B. 148 on
March 23, 2009

Current Enacted : 2013
Bill Text UT S.B. 21 on
Apr 01, 2013

Red state

Vermont

Limited Liability
Companies (V.S.A. Title
11 Ch.25) :11V.S.A.§§

First Enacted : 2007 Bill
Text VT H.B. 775 on

Blue state
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i B R
4001 (14), 4005(a)(2), | Apr 30,2008
4023(a)(6), 4161, 4162
4163(3)( ) ’ * | Current Enacted : 2015
Bill Text VT H.B. 310
On May 07, 2015
Wyoming Wyoming Limited | First Enacted : 2009 Bill | Red state

Liability Company Act
(Wyo. Stat. Title 17
Ch.29): Wyo. Stat. 17-29-
102(a)(ix), 17-29-108(a)

Text WY H.B. 182 on
February 26, 2009

Current Enacted : 2010
Bill Text WY S.B. 18 on

March 9, 2010
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20 sypra note 159.

201 Jacobson, supra note 160.
92 supra note 159 (last visited Mar. 24, 2024).
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Jehls N E N PG R AR LI BB fois T g A2 EHROEEER
% 44 B Comp 3Lt » B Lab # 20 # i ens # 03] 0 B A W & Ve
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-~ R R ALV EFT OB AT - BRY R (RN
TA 2)e # 6] &L E HE - public benefit corporation ¥ 1 public » £ F & g 2
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SOAE CERBEAHAB NF P am b A bEEL T F e
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FONPO) & o dieehb] b o gt vh s iFR R F o T A A (nEa P
E) AL ek e = (legal status ) e 22w if e B Corp 3238 » AP P ¥ 3 % 2R
LEF MG 2 FEIRNIRE F NP AAFL - LA fW@ RSP
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W Bofp P R AT ¥ 1 (Gl4r g (A LLC~ B £ 27 ~ B hha 7 -

203 Blab £4if "B Corp i | chzby flles » & 202006 # > d = 2+ &4 > Jay Coen
Gilbert ~ Bart Houlahan = Andrew Kassoy ”“rf,] oo B ELE G - AATHEARLLE 0 2 EF
oo Py AR BRARTET Y _“ﬁ‘w TSI R E o e - A AT Y

FIETR A 2ZE L Fo i o 970 P27 BLlab hexF ¥ A1 ~ AT @ ek
255 o

P

204 B Lab United States & Canada, Benefit Corporation vs. B Corp. (Feb. 20, 2023),
https://usca.bcorporation.net/benefit-corporation-vs-b-corp/ (last visited Mar. 24, 2024).
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27 supra note 158.

208 Ellen Berrey, Social Enterprise Law in Action: Organizational Characteristics of U.S. Benefit
Corporations, 20 TENN. J. BUS. L. 21, 25 (2018).

209 Id. at 39.

210 Berrey, supra note 208, at 39.

211 BOOKS, Becoming a Public Benefit Corporation, STANFORD UNIVERSITY PRESS.
https://www.sup.org/books/title/?1d=35488 (last visited Mar. 22, 2024).
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ST LA PRI ZRE
A2 FRUTAZKE 20 REERT KR FESFTHNE Y (D FLF
F)FEELFRCRETRZFRILNE F R AP o deopt TR
AL B A RRET IR g b T AL R s e T LIRS P
(6720 %4 o

& 20 3% ﬁ]é‘,”‘“%ﬁ;;}é SP 22 IR

, 2% (Act/ Statute/ %% (BIill) %% = o
o Fip MR

¢ Code) % E A e p g

Alabama Benefit Corporations Act | Current Enacted : 2020 | Red state
(Code of Ala. Title 10A | Al. HB 202 on Mar. 31,
Ch.2A Article 17) : Code | 2020

of Ala. §§10A-2A-17.01
~10A-2A-17.06

212 supra note 159.

66 doi:10.6342/NTU202401414



S LR

2 2 (Act/ Statute/ 2% (Bill) %ie = :
Hg Fip B
Code) %% x4 sz p Hp
Arizona Arizona Benefit | First Enacted 2013 | Blue state*
Corporations Act (A.R.S. | Ariz. SB 1238 on April
Title 10 Ch.22) : A.R.S. | 30,2013
3910-2401 ~ 10-2442 Current Enacted : 2016
Ariz. SB 1356 on
August 6, 2016
Arkansas Arkansas Benefit | Current Enacted : 2013 | Red state
Corporation Act (A.C.A. | Ark. HB 1510 on April
Title 4 Subtitle 3 Ch.36) : | 19,2013
A.CA. §§4-36-101 ~4-
36-401
California California Benefit | Current Enacted : 2011 | Blue state
Corporations Act (Cal | Cal AB 361 on January
Corp Code Title 1| 1,2012-Enacted
Division 3 Part 13) : Cal
Corp Code §§14600 ~
14631
Colorado Public Benefit | Current Enacted : 2013 | Blue state
Corporation ~ Act  of | Colo. HB. 1138 on May
Colorado (C.R.S. Title 7 | 15,2013
Article 101 Part 5) :
C.R.S. §§7-101-501 ~ 7-
101-509
Connecticut Benefit Corporations Act | Current Enacted : 2014 | Blue state
(Conn. Gen. Stat. Title 33 | Ct. HB 5597 on Jun. 13,
Ch.604): Conn. Gen. Stat. | 2014
§§33-1350 ~ 33-1999
Delaware Public Benefit | Current Enacted : 2013 | Blue state
Corporations Act (Del. C. | Del. SB 47 on Jul. 17,
Title 8 Ch.1 Subch. XV) @ | 2013
8 Del. C.§§361-368
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2 2 (Act/ Statute/
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p #

- >
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FT 5 MR

Dist.

Columbia

of

Benefit Corporations Act
(D.C. Code Division V
Title 29 Ch.13) : D.C.
Code §§29-1301.01 ~ 29-
1304.01

Current Enacted : 60
D.C. REG. 2735 on
February 8, 2013

Blue state

Florida

Benefit Corporations Act
(Fla. Stat. Title XXXVI
Ch.607 Part I1I) : Fla. Stat.
§§607.601 ~ 607.613

Current Enacted : 2014
Fla. HB 685 on June 20,
2014

Red state

Georgia

Benefit Corporations Act
(O.C.G.A. Title 14 Ch.2
Article 18) © O.C.G.A.
§§14-2-1801 ~ 14-2-
1807)

Current Enacted : 2020
Ga. HB 230 on July 29,
2020

Blue state*

Hawaii

Sustainable Business
Corporations Act (HRS
Division 2 Title 23
Ch.420D) : Haw. Rev.
Stat. §§420D-1 ~ 420D-

13

Current Enacted : 2011
Hi. SB 298 on Jul. 8,
2011

Blue state

Idaho

Idaho Benefit
Corporation Act (Idaho
Code Title 30 Ch.20) :
Idaho Code §§30-2001 ~
30-2013

Current Enacted : 2015
Ida. SB 1076 on July 1,
2015

Red state

Illinois

The Benefit Corporation
Act (ILCS Ch.805) - 805

ILCS 40/1 ~40/5.01

Current Enacted : 2011
ILL. SB 2897 on August
2,2012

Blue state

Indiana

Benefit Corporations Act
(Burns Ind. Code Ann.
Title 23 Article 1.3) :
Burns Ind. Code Ann.
§§23-1.3-1-1 ~ 23-1.3-

Current Enacted : 2015
Ind. HEA 1015 on April
30, 2015

Red state
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p #
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10-6

Towa

Benefit Corporation Act
(Iowa Code Title XII
Subtitle 2 Ch.490
Subch.XVII) : Towa Code
§§490.1701 ~ 490.1706

Current Enacted : H.F.
844; 2021-2022 Reg.
Sess. on June &, 2021

Red state

Kansas

Public Benefit
Corporations Act (K.S.A.
Ch.17 Article 72a)
K.S.A. §§17-72a01 ~ 17-
72209

Current Enacted : H.B.
2153, 2017-2018 Reg.
Sess. on July 1, 2017

Red state

Kentucky

An Act Relating to Public
Benefit Corporations in
Business = Corporations
(KRS Title XXIII
Ch.271B) KRS
§§271B.1-400 ~

271B.16-210

Current Enacted : 2017
Bill Text KY H.B. 35 on
Mar. 20, 2017

Red state

Louisiana

Benefit Corporations Law
(La.R.S. Title 12 Ch.27) :
La. R.S. §§12:1801 ~
12:1832

Current Enacted : 2012
La. HB 1178 on May 31,
2012

Red state

Maine

Benefit Corporations Act
(M.R.S. Title 13-C
Ch.18) 13-C M.R.S.
§§1801 ~ 1832

Current Enacted : 2019
Me. SP 468 on Jun. 17,
2019

Blue state

Maryland

Benefit Corporations Act
(Md. Corporations and
Associations Code Ann.
Title 5 Subtitle 6C) : Md.
Corporations and

Associations Code Ann.

First Enacted: 2010 Bill
Text MD S.B. 690 on
Apr. 13,2010

Current Enacted : 2012
Md. HB 726 on Apr. 10,
2012

Blue state
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§§5-6C-01 ~ 5-6C-08

Massachusetts

Benefit Corporations Act
(ALM GL Ch.156E) :
ALM GL ch. 156E §§1 ~
16

Current Enacted : 2011
Mass. H.B. 4352 on
Aug. 7, 2012

Blue state

Minnesota

Minnesota Public Benefit
Corporation Act (Minn.
Stat. Ch.304A) : Minn.
Stat.  §§304A.001 ~
304A.301

Current Enacted : 2013
Minn. H.F. No. 2582 on
April 29, 2014

Blue state

Montana

Montana Benefit
Corporation Act (MCA
Title 35 Ch.1 Part 14) :
MCA §§35-1-1401 ~ 35-
1-1412

Current Enacted : 2015
Mt. HB 258 on October
1,2015

Red state

Nebraska

Nebraska Benefit
Corporation Act (R.R.S.
Neb. Ch.21 Article 4) :
R.R.S. Neb. §§21-401 ~
21-414

Current Enacted : 2013
Neb. LB 751 on April 2,
2014

Red state

Nevada

Nevada Benefit
Corporations Act (Nev.
Rev. Stat. Ann. Title 7
Ch.78B) : Nev. Rev. Stat.
Ann. §§ 78B.010 -
78B.190

Current Enacted : 2013
Nev. AB 89 on January
1,2014

Blue state*

New

Hampshire

Benefit Corporations Act
(RSA  Title  XXVII
Ch.293-C) : RSA §§293-
C:1~293-C:13

Current Enacted : 2013
NH SB 215 on July 11,
2014

Blue state

New Jersey

Benefit Corporations Act
(NJ. Stat. Title 14A

Current Enacted : 2010
N.J. S.N. 2170 on Mar.

Blue state
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Ch.18) N.J.  Stat.
§§14A:18-1 ~ 14A:18-11

1, 2011

New Mexico

Benefit Corporation Act
(N.M. Stat. Ann. Ch.53
Article 12) @ N.M. Stat.
Ann. §§53-12-7

Current Enacted : 2020
N.M. HB 118 on Mar 6,
2020

Blue state

New York

Benefit Corporations Act
(NY CLS Bus Corp
Article 17) : NY CLS Bus
Corp §§1701 ~ 1709

Current Enacted : 2011
N.Y. SN. 79
December 12, 2011

on

Blue state

Ohio

To allow a corporation to
become a benefit
corporation in General
Corporation Law (ORC
Ann. Title 17 Ch.1701) :

ORC Ann. 1701.01,
1701.03, 1701.04,
1701.05, 1701.38,
1701.59, 1701.591,

1701.94, 1701.96

Current Enacted : 2019
Bill Text OH S.B. 21 on
December 17, 2020

Red state

Oklahoma

Oklahoma Benefit
Corporation Act (Okl. St.
Title 18 Ch.24) : 18 OKkl.

St. §§1201 ~ 1210

Current Enacted : 2019
OK. HB 2423 on April
15,2019

Red state

Oregon

Benefit Companies
(ORS Title 7 Ch.60)

ORS §§ 60.750 - 60.770)

Current Enacted : 2013
Ore. HB 2296
January 1, 2014

on

Blue state

Pennsylvania

Benefit Corporations Act
(Pa.C.S. Title 15 Part II
Subpart B Article C
Ch.23) © 15 Penn. Cons.
Stat. §§ 3301 ~ 3331

Current Enacted : 2011
Pa. HB 1616 on Oct. 24,
2012

Blue state*
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Rhode Island Benefit Corporations Act | Current Enacted - 2013 | Blue state
(R.I. Gen. Laws Title 7 | R.I. HB 5720 on Jul. 17,
Ch.5.3) : R.I. Gen. Laws | 2013
§§7-5.3-1 ~7-5.3-13

South Carolina | South Carolina Benefit | Current Enacted : 2011 | Red state
Corporation Act (S.C. | S.C. H.B. 4766 on June
Code Ann. Title 33| 14,2012
Ch.38) : S.C. Code Ann.
§§33-38-110 ~ 33-38-600

Tennessee For-Profit Benefit | Current Enacted @ 2015 | Red state
Corporation Act (Tenn. | Tenn. SB 972 on May
Code Ann. Title 48| 20,2015
Ch.28) : Tenn. Code Ann.
§§48-28-101 ~ 48-28-109

Texas Public Benefit | Current Enacted : 2017 | Red state
Corporations Act (Tex. | Tex. HB 3488 on June
Bus. Org. Code Title 2 | 14,2017
Ch.21 Subch.S) : Tex.
Bus. Org. Code §§21.951
~21.959

Utah Benefit Corporation Act | Current  Enacted Red state
(Utah Code Ann. Title 16 | Benefit Corporation
Ch.10b) : Utah Code Ann. | Amendments, 2014 Ut.
§§16-10b-101 ~ 16-10b- | SB 133 on May 13,
402 2014

Vermont Benefit Corporations Act | Current Enacted : 2009 | Blue state
(V.S.A. Title I1ACh.21): | Vt. S. 263 on May 19,
I1TA V.S.A. §§21.01 ~|2010
21.14

Virginia Benefit Corporations Act | Current Enacted - 2010 | Blue state
(Va. Code Ann. Title 13.1 | Va. HB 2358 on Mar.
Ch.9 Article 22) : Va.| 26,2011
Code Ann. §§13.1-782 ~
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West Virginia | West Virginia Benefit | Current Enacted : on | Red state
Corporation Act (W. Va. | July 1, 2014
Code Ch.31F) @ W. Va.
Code §§31F-1-101 ~
31F-5-501

Wisconsin Benefit Corporations Act | Current Enacted - 2017 | Blue state*
(Wis. Stat. Ch.204) - Wis. | Wis.  SB 298  on
Stat. §§204.101 ~ | November 27, 2017

204.401

FTHRKR D A2 % Lex1s Advance % k1 US Research % F 23> £7 U.S. News &
World Report 4 F 214 sp AT .

5= P 2021 # 12 %k ESG e & 5k
doih 97 - ESG Bt FULAICSR B - 2 9P B & At gk &Y b A
1502 B E5 7 B BESG ezl - Bl AS A FIHE CSR e B N doit 6 p £ 2
B A F 57 Ap#Ap = 0 ApRE 12 o
ESG ez 41 » A RFIXAFTHAZMUT 247 b enfi
LSBT 4 2 £F 2R T RA
bow St B & WS RS AL T 4 22 2005 £ § % 7 UNPRI> fe £

EHEFEFEFREZE DR 04 FEFPRZIZEHELE T

6”

R FA T CUNPRI M A - 5d B E RAFD2PPREFHER g &

}

Jb R FH AR FEE Y 4B ESG FE (T HALESGRT ) £#
P RTAEES BRFARE Y

T e BSG LT v A - WA g2 f IR MeniT e 5k

213 supra note 159.

214 Jacobson, supra note 160.
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AR L RPN 2k e 458 ESG LT cux f1T 4L
2. ¥ E AR RMFZEP
LRFCHT N ERIRESGHE T R o H I 27 Amibid
BFAgEA o B RMBELANERFL PSP P, X2 pl e A b
BEA L U 2R R T A TR T AR R o A7
P RRE B ER TR RE D R T s AR TG
RO DL F M FIRLAP IR S M0 i
220k NN 2 fR AR S B {8 T o
3o E ALY E KL T HFESGHT Kw
-k 2R A SN A AL € X TIRG B2 B
TE] > UAEEE KT AR P LM i 28R - F)p BSG
B FF R i o Dldo F#-5 0 0 I T E F ESG H 7 % sken

F o R E R G TE R E R ESG Hondhn P TR g L Tl

¥

FR% 74 SECH# F ch (F AP MG R L) Bormvh saiz b oo %
5 #ic? ESG L F AR BE i 280 ’ﬂ%i‘&%’ﬁ%ﬁ%wéﬁﬂiﬁﬁﬁoﬂ
P B RE REF T A ZPAFEIREMLEESGHE P AL KA EET ,pﬁﬁﬁESG

=

R

Fa F?'J , ?Bx;i_*,;\‘% A fri ?J}{(—f\ o

o MMIREP g o ER2 2R ITAREE S c AR AT NS S 2

A enE P BR RS B2 K G A FRE R F  FA PN OB
FIRIE 3 PARRZ R -

216 Gavin Newsom, Governor's Letter to the Members of the California Senate, California State Office of
the Governor, (Oct. 7, 2023), https://www.gov.ca.gov/wp-content/uploads/2023/10/SB-253-Signing.pdf
(last visited Mar. 27, 2024).

A7 2> x A & (public funds) F B3tk f F A AR F A7 2 enfs L AL & (private funds)

d TR SRS R A “ HE AL g AP LB ETE AR EIE 5
RIS FAAE g EREL L hE B BEES .
BEAE DT & RIRE A R F R T AR R B M TR -
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B BB RTALT 0 4 Ak AR R - 0 L7 5 BSG AT ¥
ZPIMESECATZ F AL A4 ¥ g0 7 (LAFs) > 2 Zf p 2025 # B 45
MeF EAPR T A r 2024 EehERIRL LY o
AR WAL N2 & L LRS- B (F ERBEE)
(Climate Disclosure Laws ) =" o ;22L& 5 7 d "WE3>2023 # 10 % 7p § %2
»eo i3 % (A % 2% ) (Healthand Safety Code ) 2 T c(f iz £ F TN F =2 )
( Cal Health & Saf Code §38532: Climate Corporate Data Accountability Act, by S.B.
253) ~( 4 i 4p B P4 3% b *& ;2 ) (Cal Health & Saf Code §38533: Climate-Related
Financial Risk Act, by S.B.261) & (p 2 143 F-36E % ) (Cal Health & Saf Code
§44475: Voluntary Carbon Market Disclosure Act, by A.B. 1305) - S.B. 253 ;= ‘;"xfﬁnﬁ

R EYETRE 10 REANEE S LFLBMBT MEEF B RE AT ¢

BEAR S Wi T ey BEP|2026 & 10 1 P FHFELLE
1 BheE F R £ L PPN F AR S0 £ A i RO
219 220

gk s S ESGHF R RAInE K2 6 0 £ WA E e 4 (North Dakoda ) %-3%
Fe 2021 & 1 2 & 407 2291 52 % - = B2 (602021 &£ 3 7 » 3% X5 %R
wrd TR EF XL 2R A ERTF EESGHM R - 2R 2 IR HE

fod ESG 4R Fen% — 02 (o Jiyt 215 0 — 227 ESG 3 40 M ehid % & 7 s

FonE ARAF HA LB ARG AR YRR B 2 RRR
EE A2

A8 ooy 2R a4 H (TR B %32 ) (Environmental Conservation Law ) 74 4! » 4 &Ei‘g i3
(FiEeEFTFEi2) (Chmate Corporate Data Accountability Act) £ Senate Bill S897A ;2 % -
2023 & 17 9pdte s P apdrcd | € F3k7 o 4P The New York State Senate, Senate

Bill S897A. https://www.nysenate.gov/legislation/bills/2023/S897/amendment/A (last visited Mar. 27,
2024).

219 L)earning & Insights, Six things you need to know about California’s Climate Disclosure Laws, KEY
ESG. (Feb. 13, 2024), https://www.keyesg.com/article/six-things-you-need-to-know-about-californias-
climate-disclosure-laws (last visited Mar. 27, 2024).

220 supra note 159.

221 Dial, et al., supra note 161.
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B12023 &9 4p 50k UREZ T M 2ERET 8B
T %% 23 ESG 2 (pro-ESG legislation) 52 % ; 5 2. » % % & ¥ ESG =
i (anti-ESG legislation ) ;2 % e/ B 5 3£ 20 B 5 ¥ ¢hi®4 3 B 4127 3 M ESG
EFEFABBZE B EEILHL > 7] F HESG 22 > ¥ ma AT
ER T Sl

1. ¥ ¥ ESG #+#| (no boycott legislation )

B R RS M IR S 2 A ESG Fl & A 4] 5 8 A E (4
TilLu AR ha @bk XA iz o

2. # 1+ ESG #. 4R (prohibition on ESG discrimination )
B FRETEE M 0 2 SRR SRR AR F & ESG
P A FAE (Aot T it ) sl o & Rz

B F$ESG 22 ent > AR5 BHEARTIVE T i g T RE DA FE o

=0

2T 2 i

3. # 1+ ¥+ § ESG F]% (prohibition on ESG consideration )
bW & eh% 32 4 (fiduciary ) Rt TR TR Y g ESG 7
FoNE REESGAAM AP iRk 2 0 Fls ESGHRFT 2 E72 1 &R
F1% (pecuniary factors) % 1 & 4 & » B € 77 & % & (diversity ) ~
#r 4 (equity) £ ¢ % 4% (inclusion) » #7024 % 3 & W Fcfrfk & #7if
Foo %% B4 7% b *%& (financial risk ) ¥7 & < i B4 7% % 3R (financial return )

23 F waF (investment return) 2. i & R R -

APk > A3 2 4F ESG = 2 “% PR E P M2 R R T s
&2 T A fE A4 BESG 4 F R R et i 222
1. % ¥ ESG %1% (ESG consideration requirement )

s TR SR FARRILF AR 2 F Y g ESG FE

222 Behbin, et al., supra note 163.
223 Behbin, et al., supra note 163.
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2R R ESG AR 2 P i
2. Z1HFFESG # * & 2 2 ¥ (ESG-based investment prohibition )
Z

Fk > 2R g e A > G T IRESG P R 7 Y

JEIUT A e AP w g 2 ESGHRF R 2 E 0 Bl F ph
37 ESG # Fepcis AR e 2 2 e R ok > AL g B F F $ESG =
2 zko o ae i PRI FEESFAFESG EnEg AEAFH
ESG #2272 %2034 34 #-5% » 7 % ESG AR BH Rl & 12272 o bl4o
BRI RNE N FRAT TR EALE 6 AR Rl ML
FRERAINRDO DA N2 A ERTFRP B oL Bk
S BT A R

i 3 FRE """ii&ESGiiié Tiw

¥ ESG =% ¢ % 3 ESG = 2
e, Fip e
2 F gL 4 e p e L s e E

Alabama S.B. 261 on June 6, 2023 Red state

Arizona State’s Investment Policy Blue state*

Statement 22°

30, 2022

on August

Arkansas H.B. 1307 on March 30, Red state
2023

H.B. 1253 on April 10,
2023

H.B. 1845 on April 12,
2023

224 Dial, et al., supra note 161.

25 Arizona State Treasurer's Office, Investment Policy Statement. (Aug. 30, 2022),
https://www.aztreasury.gov/ files/ugd/88330d_964dec07d6804fdcafb722658c4d8bff.pdf (last visited
Mar. 27, 2024).
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Advisory Opinion?’ on
September 1, 2022

H.B.
2023

1008 on May 4,

) TR LR i & B 4 P
California S.B. 253 on October 7, | Blue state
2023
S.B. 261 on October 7,
2023
A.B. 1305 on October 7,
2023
Colorado S.B. 16 on May 11,2023 | Blue state
Florida The State Board of Red state
Administration’s
Resolution??® on August
23,2022
H.B. 3 on May 2, 2023
Idaho S.B. 1405 on July 1, 2022 Red state
H.B. 191 on March 23,
2023
[llinois H.B. 2782 on July 28, | Blue state
2023
S.B. 2152 on August 4,
2023
Indiana Attorney General Red state

226 The State Board of Administration of Florida, 4 Resolution Directing an Update to the Investment

Policy Statement. (Aug. 23, 2022), https://www.flgov.com/wp-content/uploads/2022/08/ESG-Resolution-

Final.pdf (last visited Mar. 27, 2024).
227 Official Opinion 2022-3, Indiana Public Retirement System and ESG Investments, Indiana State
Office of the Attorney General. (Sept. 1, 2022),

https://content.govdelivery.com/attachments/INAG/2022/09/01/file attachments/2259125/Official%200p

inion%202022-3.pdf (last visited Mar. 27, 2024).
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Kansas

H.B. 2100 on April 25,
2023

Red state

Kentucky

S.B. 205 on April 8, 2022

H.B. 236 on March 24,
2023

Red state

Louisiana

State Treasurer Letter to
BlackRock CEO %2 on
October 5, 2022

Red state

Maryland

H.B. 740 on April 9,
2022

S.B. 566 on April 9,
2022

Blue state

Mississippi

Treasurer’s Letter to

Retirement System Board

Members 229 on

November 14, 2022

Red state

Missouri

State
Release
18,2022

Treasurer Press

230 on  October

Red state

Montana

H.B. 228 on April 19,
2023

H.B. 971 on May 10,
2023

Red state

228 John M. Schroder, State Treasurer Letter to BlackRock CEO, Louisiana State Treasurer. (Oct. 5,
2022), https://a4de8bd9-8c02-4b69-8148-
7792cfcaf8fd.usrfiles.com/ugd/a4de8b 38fdc8b7e3c04c9490bf332cel14£8d2f.pdf (last visited Mar. 27,

2024).

229 Newsroom, Treasurer McRae Urges PERS to Reject ESG Policies, State Treasury of Mississippi.

(Nov. 14, 2022), https://treasury.ms.gov/2022/11/14/treasurer-mcrae-urges-pers-to-reject-esg-policies/
(last visited Mar. 28, 2024).
230 Press Release, Treasurer Fitzpatrick Announces MOSERS Has Pulled $500 Million in State Pension
Funds from BlackRock, Missouri State Treasurer. (Oct. 18, 2022),
https://treasurer.mo.gov/newsroom/news-and-events-item?pr=80669a5f-5c6b-491{-a0f0-6abe4c012604
(last visited Mar. 27, 2024).
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New H.B. 457 on June 30, Blue state
Hampshire 2023
H.B. 1469 on June 17,
2022
North Carolina | HB. 750 on June 27, Red state*
2023
North Dakota | S.B. 2291 on March 23, Red state
2021
H.B. 1429 on April 26,
2023
Oklahoma H.B. 2034 on May 9, Red state
2022
Oregon S.B. 1047 on May 30, | Blue state
2023
Rhode Island S.B. 2583 on June 29, | Blue state
2022
South Carolina | H.B. 3690 on February 5, Red state
2024
Tennessee S.B. 2649 on May 11, Red state
2022
S.B.955 on May 17,2023
Texas S.B. 13 on June 14, 2021 Red state
S.B. 19 on June 14, 2021
Utah S.B. 96 on March 14, Red state
2023
West Virginia | S.B. 262 on March 30, Red state
2022
H.B. 2862 on March 28,
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Wyoming H.B. 236 on April 8, 2021 Red state

TR kiR 0 A% %3 Lexis Advance % = 1 US Research # F 2! » U.S. News &
World Report 4 F 2322 8 1 4phf 9 728315 p (78 7 o

$-8 283 M CSREZT 2 298
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PEAANESGHT » AT R EFRE N 222 g eGSR E 222 0 &7 R HEA

Bl 2013 #3 2018 & Al g 24N RP T NS BALE X2 2T %0 P

MEZRIZZDV i R pPEs W RARE 2013 #42> A ESGHF > & 12
EREETLEE -

- F 2013-2018 E FiAL ¢ £ Fi2H]1v 2 ¥

AREH e FERBRE LT FFI IR ARA DN gL LT
Fa EHE3BRE AL % kb fio £ W 2014 #2437 ADRSD F
NPEFE (MTHE(EFLPFTER)) 2016 £ 2 EAFsi R 7 H T
FMAEL T (T HAE (2P ZMARITEE)) S 0 E 2017 # 2 £ A doiRin
G EFFREHE R (TR GREFRENTR)) -
S (2F2d3X%)

PR R & FASR S RS Ak Rk K (0 P02 )engEus
Bz B g (D7 2) 3 AP RLE Y 2 F AT R
PIE g (OF2)~(BEEE) & (i2) SApniz 2P

231
232
233

supra note 159.
Jacobson, supra note 160.
supra note 158-164.

234 2;’*\}%{5 << \—\77-: \v?[z‘iﬁ>> 45 3]/}:%?&
B EB(FTEEE) F2E TP IR G R 5;% ’lzﬂ\«zi%i‘ NE AR
Rf AP FAL G ELR PR RSP E EE IR LG RN R - )
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