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RU�VRPH�WLPH�QRZ�VRFLHW\�
KDV�EHHQ�GHEDWLQJ�ZKDW�
VWUXFWXUDO�UHIRUPV�DUH�

QHFHVVDU\�WR�SUHYHQW�DQRWKHU�*UHDW�
5HFHVVLRQ��DQG�ZKHWKHU�DQG�KRZ�
WR�H[SDQG�HFRQRPLF�JURZWK�IRU�DOO��
:KLOH�QRW�D�QHZ�LGHD��WKHUH�KDV�EHHQ�
LQFUHDVHG�LQWHUHVW�LQ�UHFHQW�\HDUV�LQ�
VKLIWLQJ�WKH�SDUDGLJP�RI�WKH�FXUUHQW�
HFRQRPLF�UHDOLW\�WR�RQH�RI�D�PRUH�
VXVWDLQDEOH�HFRQRP\�WKDW�ZRUNV�
EHWWHU�IRU�DOO�SHRSOH�
3DUW�RI�WKLV�GHEDWH�PXVW�IRFXV�RQ�

KRZ�EXVLQHVV�FDQ�EH�EHWWHU�XVHG�
DV�D�IRUFH�IRU�JRRG�DQG�KRZ�ODZV�
FDQ�HQFRXUDJH�DQG�VXSSRUW�VXFK�
EXVLQHVVHV��2QH�SULPDU\�SXUSRVH�RI�
ODZV�LV�WR�SURWHFW�DQG�SURPRWH�SXEOLF�
KHDOWK��VDIHW\��ZHOIDUH��DQG�WKH�
FRPPRQ�JRRG��7KHUH�KDV�EHHQ�PXFK�
GLVFXVVLRQ�DERXW�WKH�SURSHU�UROH�
RI�$PHULFDQ�FRUSRUDWH�ODZ�LQ�WKLV�
UHJDUG��DQG�ZKHWKHU�FRUSRUDWLRQV�
H[LVW�WR�SURPRWH�WKH�FRPPRQ�JRRG�
RU�VRPHWKLQJ�PRUH�QDUURZ���QDPHO\��
WR�EHQH �˃W�WKH�RZQHUV��$UJXPHQWV�
DERXW�WKH�UROH�RI�WKH�$PHULFDQ�
FRUSRUDWLRQ�JR�EDFN�WR�WKH�HDUO\�SDUW�
RI�WKH���WK�FHQWXU\��ZKHQ�EXVLQHVV�
DQG�OHJDO�VFKRODUV�GHEDWHG�WKH�UROH�RI�
FRPSDQLHV�LQ�VRFLHW\��%\�WKH�����V��
LW�VHHPHG�VHWWOHG�WKDW�WKH�UROH�RI�
WKH�FRUSRUDWLRQ�ZDV�WR�SURPRWH�WKH�
LQWHUHVWV�RI�VKDUHKROGHUV�RQO\�DQG�
WKHUH�ZDV�QRW�PXFK�GLVFXVVLRQ�RQ�
WKLV�SRLQW�IRU�PDQ\�GHFDGHV�
7KH�ULVH�RI�PRUH�FRQVFLRXV�

FRPSDQLHV��VRFLDO�HQWUHSUHQHXUVKLS��
DQG�D�QHZ�JHQHUDWLRQ�RI�0LOOHQQLDOV�
LQWHUHVWHG�LQ�EXVLQHVVHV�EHLQJ�SDUW�
RI�WKH�VROXWLRQ�WR�VRFLHW\ɗV�LOOV�KDV�
UHLJQLWHG�WKH�GHEDWH�DERXW�WKH�UROH�RI�
WKH�FRUSRUDWLRQ�LQ�WRGD\ɗV�ZRUOG�DQG�
ZKHWKHU�LWɗV�QHFHVVDU\�WR�UH�LPDJLQH�
WKH�FRUSRUDWLRQ�VR�WKDW�GLUHFWRUV�DUH�
UHTXLUHG�WR�GR�WKH�ULJKW�WKLQJ�
$JDLQVW�WKLV�EDFNGURS��WKH�QHZ��

VRFLDOO\�UHVSRQVLEOH��IRU�SUR �˃W�
%HQH �˃W�&RUSRUDWLRQ�ZDV�ERUQ�LQ�
������,Q�DGGLWLRQ�WR�SURYLGLQJ�
VKDUHKROGHU�YDOXH��%HQH �˃W�
&RUSRUDWLRQV�DUH�D�QHZ�EUHHG�
RI�FRPSDQ\�WKDW�DUH�UHTXLUHG�WR�
FUHDWH�D�PDWHULDO�SRVLWLYH�LPSDFW�
RQ�VRFLHW\�DQG�WKH�HQYLURQPHQW�
IURP�WKH�HQWLUH�RSHUDWLRQV�RI�WKH�
FRPSDQ\��'LUHFWRUV�RI�%HQH �˃W�
&RUSRUDWLRQV�PXVW�FRQVLGHU�KRZ�
WKH�DFWLRQV�RI�WKH�FRUSRUDWLRQ�
DIIHFW�DOO�WKH�VWDNHKROGHUV�RI�WKH�
FRUSRUDWLRQ��LQFOXGLQJ�LWV�HPSOR\HHV��
FUHGLWRUV��WKH�FRPPXQLW\��DQG�WKH�
HQYLURQPHQW��$PRQJ�RWKHU�WKLQJV��
%HQH �˃W�&RUSRUDWLRQ�VWDWXWHV�DUH�
VRPH�RI�WKH� �˃UVW�ODZV�WR�UHFRJQL]H�
WKH�HQYLURQPHQW�DV�D�VWDNHKROGHU�LQ�D�
EXVLQHVV��$W�WKH�WLPH�RI�WKH�SULQWLQJ�
RI�WKLV�DUWLFOH��%HQH �˃W�&RUSRUDWLRQ�
VWDWXV�LV�DYDLODEOH�LQ����VWDWHV�DQG�
WKH�'LVWULFW�RI�&ROXPELD��DQG����
RWKHU�VWDWHV�DUH�FRQVLGHULQJ�PDNLQJ�
WKLV�W\SH�RI�FRUSRUDWLRQ�DYDLODEOH�
%XW�GRHV�WKLV�QHZ�W\SH�RI�FRPSDQ\�

VROYH�D�UHDO�SUREOHP"�$IWHU�DOO��
GRQɗW�WUDGLWLRQDO�FRUSRUDWLRQV�KDYH�
WKH�DELOLW\�WR�GR�JRRG�E\�SURYLGLQJ�
D�OLYLQJ�ZDJH��HPSOR\HH�EHQH �˃WV��
GRQDWLRQV�WR�FKDULW\��DQG�WKH�
GHYHORSPHQW�RI�OHVV�WR[LF�SURGXFWV��
DPRQJ�RWKHU�WKLQJV"
0DQ\�DUJXH�WKDW�WKH�FRQFHSW�

RI�VKDUHKROGHU�SULPDF\�UHTXLUHV�
WKDW�ERDUGV�RI�GLUHFWRUV�PD[LPL]H�
VKDUHKROGHU�YDOXH�VXFK�WKDW�DQ\�
RWKHU�SRVLWLYH�HIIHFWV�RQ�VRFLHW\�PXVW�
EH�LQFLGHQWDO�WR�HIIRUWV�WR�LQFUHDVH�
UHWXUQV�WR�RZQHUV��$OO�WRR�RIWHQ�
WKLV�PD[LP�KDV�OHG�WR�FRUSRUDWH�
DFWLRQV�WKDW�DUH�GHWULPHQWDO�WR�
WKH�RWKHU�VWDNHKROGHUV��LQFOXGLQJ�
WKH�HPSOR\HHV��WKH�FRPPXQLW\��
WKH�HQYLURQPHQW��DQG�VRFLHW\��)RU�
H[DPSOH��ZHɗYH�VHHQ�WKH�FDWDVWURSKLF�
FRQVHTXHQFHV�WKDW�RFFXU�ZKHQ�WKH�
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PDUNHW�IRFXVHV�RQ�QDUURZ�LQWHUHVWV�
OLNH�WKH�VKRUW�WHUP�SULFH�RI�VWRFN��
LQVWHDG�RI�FUHDWLQJ�ORQJ�WHUP�YDOXH�
WKDW�EHQH �˃WV�DOO�RI�D�FRPSDQ\ɗV�
FRQVWLWXHQFLHV��WKH�IDLOXUH�WR�WDNH�LQWR�
DFFRXQW�H[LJHQFLHV�RI�EXVLQHVV�OLNH�
SROOXWLRQ�RU�FOLPDWH�FKDQJH��RU�HYHQ�
WKH�VDOH�RI�OHVV�H[SHQVLYH�EXW�PRUH�
WR[LF�SURGXFWV��
/HJDO�FRPPHQWDWRUV�KDYH�MRLQHG�WKH�

IUD\�LQ�UHFHQW�\HDUV��DUJXLQJ�DERXW�
ZKHWKHU�D�PRUH�VRFLDOO\�UHVSRQVLEOH�
FRUSRUDWH�IRUP�LV�QHFHVVDU\�RU�
ZKHWKHU�WUDGLWLRQDO�IRU�SUR �˃W�
FRPSDQLHV�FDQ�FUHDWH�WKH�FKDQJH�
QHFHVVDU\�WR�WUXO\�VKLIW�WKH�SDUDGLJP�
WR�D�PRUH�VXVWDLQDEOH�HFRQRP\�
/HWɗV�SXOO�WKH�FXUWDLQ�EDFN�DQG�SHHN�

LQ�DW�WKH�GHEDWH�
7ZR�RI�WKH�EHVW�NQRZQ�FXUUHQW�

ZULWHUV�LQ�WKLV�DUHD�DUH�3URIHVVRUV�
/\QQ�6WRXW�RI�&RUQHOO�/DZ�6FKRRO�DQG�
6WHSKHQ�%DLQEULGJH�RI�8&/$�6FKRRO�
RI�/DZ��6WRXW�DUJXHV�LQ�KHU�ERRN�ə7KH�
6KDUHKROGHU�9DOXH�0\WK��+RZ�3XWWLQJ�
6KDUHKROGHUV�)LUVW�+DUPV�,QYHVWRUV��
&RUSRUDWLRQV��DQG�WKH�3XEOLFɚ�WKDW�
əWKH�QRWLRQ�WKDW�FRUSRUDWH�ODZ�
UHTXLUHV�GLUHFWRUV��H[HFXWLYHV��DQG�
HPSOR\HHV�WR�PD[LPL]H�VKDUHKROGHU�
ZHDOWK�VLPSO\�LVQɗW�WUXH��7KHUH�LV�QR�
VROLG�OHJDO�VXSSRUW�IRU�WKH�FODLP�WKDW�
GLUHFWRUV�DQG�H[HFXWLYHV�RI�86�SXEOLF�
FRUSRUDWLRQV�KDYH�DQ�HQIRUFHDEOH�
OHJDO�GXW\�WR�PD[LPL]H�VKDUHKROGHU�
ZHDOWK�ɚ
%DLQEULGJH��RQ�WKH�RWKHU�KDQG��

UHSUHVHQWV�WKH�RSSRVLWH�YLHZ���QDPHO\�
WKDW�FRUSRUDWLRQV�DUH�UHTXLUHG�WR�
PD[LPL]H�VKDUHKROGHU�ZHDOWK��,Q�
KLV�$SULO����������1HZ�<RUN�7LPHV�
DUWLFOH�ə$�'XW\�WR�6KDUHKROGHU�9DOXH�ɚ�
KH�FLWHV�WZR�LPSRUWDQW�OHJDO�FDVHV��
'RGJH�Y��)RUG�0RWRU�&R��DQG�H%D\�
'RPHVWLF�+ROGLQJV�,QF��Y��1HZPDUN��
IRU�WKH�SULQFLSOH�WKDW�əFRUSRUDWH�
GLUHFWRUV�DUH�ERXQG�E\� �˃GXFLDU\�GXWLHV�
DQG�VWDQGDUGVɚ�UHTXLULQJ�WKHP�WR�
əSURPRWH�WKH�YDOXH�RI�WKH�FRUSRUDWLRQ�
IRU�WKH�EHQH �˃W�RI�LWV�VWRFNKROGHUV�ɚ

,Q�KLV�SDSHU�ə7KH�'DQJHUV�RI�
'HQLDO�ɚ�&KLHI�-XVWLFH�/HR�6WULQH�
RI�WKH�6XSUHPH�&RXUW�RI�'HODZDUH�
ZHLJKHG�LQ�RQ�WKLV�GHEDWH��+H�
GHEXQNV�DV�ZLVKIXO�WKLQNLQJ�WKH�
YLHZV�RI�FRPPHQWDWRUV�OLNH�3URIHVVRU�
6WRXW�ZKR�DUJXH�WKDW�GLUHFWRUV�FDQ�
DOZD\V�EDODQFH�WKH�LQWHUHVWV�RI�
VWRFNKROGHUV�DQG�RWKHU�VWDNHKROGHUV�
LQ�D�WUDGLWLRQDO�FRUSRUDWLRQ��$V�&KLHI�
-XVWLFH�6WULQH�ZURWH�ə'LUHFWRUV�PXVW�
PDNH�VWRFNKROGHU�ZHOIDUH�WKHLU�VROH�
HQG��DQG�����RWKHU�LQWHUHVWV�PD\�EH�
WDNHQ�LQWR�FRQVLGHUDWLRQ�RQO\�DV�D�
PHDQV�RI�SURPRWLQJ�VWRFNKROGHU�
ZHOIDUH�ɚ�-XVWLFH�6WULQHɗV�RSLQLRQ�LV�
TXLWH�LPSRUWDQW�EHFDXVH�KH�LV�WKH�
&KLHI�-XVWLFH�RI�WKH�6XSUHPH�&RXUW�RI�
'HODZDUH��WKH�PRVW�LQ �˄XHQWLDO�FRXUW�
RQ�LVVXHV�RI�FRUSRUDWH�ODZ�LQ�WKH�

8QLWHG�6WDWHV��
6RPH�KDYH�H[SUHVVHG�FRQFHUQ�

WKDW�DV�WKH� �˃UVW�PDMRU�VXVWDLQDEOH�
FRUSRUDWH�IRUP�RI�LWV�NLQG��WKH�%HQH �˃W�
&RUSRUDWLRQ�LV�ERWK�XQWHVWHG�DQG�
ULVN\�IRU�GLUHFWRUV��7R�WKH�FRQWUDU\��
UDWKHU�WKDQ�LQFUHDVH�WKH�ULVN�WR�
GLUHFWRUV�ZKR�EDODQFH�VWRFNKROGHU�
LQWHUHVWV�ZLWK�RWKHU�VWDNHKROGHUV��
LW�UHGXFHV�WKH�ULVN�WR�GLUHFWRUV�E\�
H[SUHVVO\�UHTXLULQJ�LW��$QG�WKH�%HQH �˃W�
&RUSRUDWLRQ�LV�LQWHJUDWHG�LQWR�WKH�
OHQJWK\�ERG\�RI�VWDWH�FRUSRUDWH�ODZ�
H[FHSW�RQ�WKH�QDUURZ�LVVXH�RI�WKLV�
EDODQFLQJ�HIIHFW��ZKLFK�LV�H[SUHVVO\�
DXWKRUL]HG��$V�D�UHVXOW��LW�GRHV�QRW�
UHOD[�WUDGLWLRQDO�SURWHFWLRQV�DIIRUGHG�
WR�LQYHVWRUV�DJDLQVW�GLUHFWRUV�
LQYROYHG�LQ�VHOI�GHDOLQJ�WUDQVDFWLRQV�
RU�RWKHU�FRQ �˄LFWV�RI�LQWHUHVW��7KH�
%HQH �˃W�&RUSRUDWLRQ�PRGHO�VLPSO\�
FKDQJHV�WKH�W\SH�RI�DFFRXQWDELOLW\�
VWUXFWXUH�SUHVHQW�LQ�D�PRUH�WUDGLWLRQDO�
FRUSRUDWLRQ�VR�WKDW�GLUHFWRUV�KDYH�
URRP�WR�UHVLVW�GHPDQGV�IRU�VKRUW�
WHUP�SUR �˃W�RYHU�RWKHU�UHOHYDQW�VRFLDO�
DQG�HQYLURQPHQWDO�LQWHUHVWV��,Q�WKLV�
ZD\��WKH�%HQH �˃W�&RUSRUDWLRQ�KDV�WKH�
SRWHQWLDO�WR�FKDQJH�WKH�ZD\�EXVLQHVV�
LV�GRQH�IRU�WKH�EHWWHU�

$V�-XVWLFH�6WULQH�KDV�DSWO\�SRLQWHG�
RXW�LQ�KLV�FRPPHQWV��KRZHYHU��WKH�
HQWUHSUHQHXUV�ZKR�XVH�WKLV�PRGHO�
əEHDU�D�VSHFLDO�UHVSRQVLELOLW\�IRU�
WKH�PRYHPHQWɗV�XOWLPDWH�IDWH��
,I�WKHLU�FRPPLWPHQW�WR�VRFLDO�
UHVSRQVLELOLW\�LV�VLPSO\�D�JUHHQ�
ZDVKHG�FORDN�IRU�D�GHVLUH�WR�VTXHH]H�
RXW�SUR �˃WV�IRU�WKHPVHOYHV�DQG�
VWRFNKROGHUV�E\�IHLJQLQJ�EXW�QRW�
DFWXDOO\�KDYLQJ�D�VLQFHUH�UHJDUG�
IRU�RWKHU�FRUSRUDWH�FRQVWLWXHQFLHV��
WKH�%HQH �˃W�&RUSRUDWLRQ�PRYHPHQW�
ZLOO�TXLFNO\�ORVH�FUHGLELOLW\�DPRQJ�
VRFLDOO\�UHVSRQVLEOH�LQYHVWRUV�DQG�
SROLF\PDNHUV�ɚ�,Q�DGGLWLRQ��WR�EH�
VXVWDLQDEOH��FRPSDQLHV�WKDW�GR�WKH�
ULJKW�WKLQJ�PXVW�DOVR�JHQHUDWH�UHWXUQV�
WR�VXFFHHG�ZLWK�LQYHVWRUV�DQG�LQ�WKH�
PDUNHWSODFH�

$PHULFDQV�KDYH�EHFRPH�
LQFUHDVLQJO\�GLVLOOXVLRQHG�ZLWK�
FRUSRUDWLRQV���DQG�IRU�JRRG�UHDVRQ��
,I�WKH�%HQH �˃W�&RUSRUDWLRQ�PRYHPHQW�
DGKHUHV�WR�LWV�SULQFLSOHV��LW�FDQ�
FUHDWH�PHDQLQJIXO�SRVLWLYH�FKDQJH�E\�
SURYLQJ�WKDW�FRUSRUDWLRQV�FDQ�GR�ZHOO�
E\�GRLQJ�JRRG�

Jonathan Storper co-chaired the legal 
working group that drafted benefi t 
corporation legislation in California 
and is a partner at the law fi rm of 
Hanson Bridgett, LLP in San Francisco, 
where he works with mission-driven 
businesses.

“The rise of more conscious companies, social entrepreneurship, and a new generation of 
Millennials interested in businesses being part of the solution to society’s ills has reignited 
the debate about the role of the corporation in today’s world and whether it’s necessary 

to re-imagine the corporation so that directors are required to do the right thing.”
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