




























Proposal for Mississippi L3C Act

The following is our bill proposal to be used to create a law for L3Cs in Missisippi. Most of the bill should 
be self-explanatory. Because we are trying to have conformity among the states we have kept the bill 
simple and have tried as much as possible to conform the law with the L3C statutes in all the other 
states that have passed the law. The intention is to make the L3C a variant form of LLC with all the 
other conditions and benefits of the LLC remaining intact.We ask that any drafters who wish to alter the 
language in any way please discuss it with us.

Contact:   Elizabeth Carrott Minigh, 202-452-6048, elizabethminnigh@bipc.com

  Robert Lang, 914-248-8443, robert.lang@americans forcommunitydevelopment.org

Proposed Amendments to

the Mississippi Code,

Revised Mississippi Limited Liability Company Act,

to Implement the Low-Profit Limited Liability Company

 MISS. CODE §79-29-105 is hereby amended by revising Subsection (o), as follows:

   (o) “Limited liability company” or “domestic limited liability company” means an   
        entity having one or more members that is an unincorporated company or unincorporated  
        association formed and existing under this chapter and is not subject to Section 97-13-  
        15, including without limitation a low-profit limited liability company.

 MISS. CODE §79-29-105 is hereby further amended by inserting a new Subsection (p), as   
 follows:

   (p) “Low-profit limited liability company” means a limited liability company that is  
        organized for a business purpose that satisfies, and is at all times operated to satisfy,   
        each of the requirements set forth in Section 79-29-117.

 MISS. CODE §79-29-105 is hereby further amended by renumbering current Subsections (p)   
 through (bb) as Subsections (q) through (cc), respectively.
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Preston Goff

From: Robert Lang 
Sent: Tuesday, August 28, 2012 4:17 PM
To: Scott A. Hodges; Drew Snyder;  

 
 

 
 

 

Cc: Tom Riley; Justin Fitch; Kay Earles
Subject: RE: Follow-Up to L3C Study Group Meeting

Scott, we appreciate the time and thought you are giving this but I would like to like to comment and also 
explain how a few words got into the draft. 
 
* Business is actually a very key word since as a variant form of LLC the L3C is clearly a for profit business. It 
pays taxes in the same way an LLC does and engages in lawful business. At the same time it has a "charitable" 
mission. It is not required to have the charitable mission be its only purpose. For example we are working with 
people in Montana to form Endless Sky L3C. Endless Sky will be a food company manufacturing high end 
iconic branded food. It will buy as much as possible from local Montana farmers who now have no local outlet 
for their crops and hence tend to raise alfalfa rather than higher value crops. Endless Sky will also produce 
significant quantities of food  at no cost for the food banks and soup kitchens of Montana. So it has multiple 
"charitable" missions - feeding the hungry, economic development, helping small farmers and providing locally 
grown food to reduce energy consumption for food transport. In addition it will support the fresh food 
movement. In order to provide all these services it must pay attention to its core branded line which will provide 
the cash flow needed. The difference between it an a standard for profit business is that it will not try to 
maximize net profit. As long as  it earns enough to repay investors and maintain adequate working capital it will 
spend the rest of its revenue on mission. No IPOs or buyouts by Kraft are in its future. So please leave business 
in. 
 
* Without limitation is really just to emphasize that the L3C is a normal LLC business in every way. The fact 
that it has unique additional requirements should not in any way imply that it is any less a business than any 
other LLC. 
 
* The term set forth and the lack of the terms charitable or educational are the result of our desire to  clearly 
make the requirements for the  L3C mirror the Interneal Revenue Code on this issue. Our intent is to reduce 
barriers to PRIs (Progran Related Investments) by foundations.More words can lead to new interpretations. 
 
* I have no problem with ceases to replace fails. 
 
* The issue of the time frame depends on the details here. An L3C may not even feel it has failed to comply 
until the issues is raised. At that point there may be meetings, conference with counsel, discussions with PRI 
investors such as foundations, etc. before a determination of next steps is even arrived at. THis process might 
take a year. At that point if the L3C decides to convert to an LLC it will likely need a new or amended operating 
agreement. That could easily take 60 to 90 days or more. So in reality I think even 60 days is way to short. On 



2

the other hand like most corporate organization laws it has no real enforcement provisos so if it really became 
an issue it is likely to end up in court so if everyone wants to say 30 I am  not going to fight. 
 
Thanks. 
 
 
 
 
 
At 2:48 PM -0500 8/28/12, Scott A. Hodges wrote: 

I reviewed the statutory provisions that other states have adopted for L3Cs.  Attached are some 
minor wording change suggestions for the MS L3C act proposal.  I think it's particularly 
important to remove the word "business" from the purpose references throughout and to add 
"charitable or educational" to the purpose restriction references in 79-29-117(3)(a) in order to 
clarify the intent. 

  

  

  

Scott A. Hodges, CPA, CGFM 

Tann, Brown & Russ Co., PLLC 

1501 Lakeland Drive, Suite 300 

Jackson, MS 39216-4841 

  

Telephone:  (601)354-4926 

Fax:               (601)354-4947 

E-mail:          sahodges@tannbrownruss.com 

Website:      www.tannbrownruss.com 

  

The information contained in this electronic message from the accounting firm of Tann, Brown 
& Russ Co., PLLC is confidential and privileged.  The information is intended to be for the use 
of the individual or entity named above.  If you are not an intended recipient, be aware that any 
disclosure, copying, distributing or use of the contents of this message is prohibited.  If you have 
received this electronic message in error, please notify us immediately by telephone at (601) 
354-4926. 

  

IRS Circular 230 Notice:  To ensure compliance with requirements imposed by the IRS, we 
inform you that, unless specifically indicated otherwise, any tax advice contained in this 
communication (including any attachments) was not intended or written to be used, and cannot 
be used, for the purpose of (i) avoiding tax related penalties under the Internal Revenue Code, or 
(ii)  promoting, marketing, or recommending to another party any tax related matter 
addressed herein. 
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From: Scott A. Hodges 
Sent: Friday, August 24, 2012 9:46 AM 
To: 'Drew Snyder';  

 
 

 
 

 
 

  

After listening to the replay of the initial study group meeting, it sounds like the group is headed 
in the right direction.  Enabling the use of an L3C entity type without putting a charity-type 
monitoring burden on the Secretary of State's Office seems to be appropriate.  The wording 
proposed by Robert Lang for the legislation is concise and links the L3C entity type to the PRI 
requirements of the Internal Revenue Code. 

  

I would suggest that a separate annual registration form be used for L3Cs in order to require an 
officer of the entity to reaffirm (or update) the stated purpose of the L3C and also to certify that 
the entity continues to operate in accordance with the L3C statute. 

  

Attached is the Vermont Secretary of State's listing of the L3C entities and their stated 
purposes.  There are about 250 on the list, and the purposes are quite varied. 

  

Scott A. Hodges, CPA, CGFM 

Tann, Brown & Russ Co., PLLC 

1501 Lakeland Drive, Suite 300 

Jackson, MS 39216-4841 

  

Telephone:  (601)354-4926 

Fax:               (601)354-4947 

E-mail:          sahodges@tannbrownruss.com 

Website:      www.tannbrownruss.com 

  

The information contained in this electronic message from the accounting firm of Tann, Brown 
& Russ Co., PLLC is confidential and privileged.  The information is intended to be for the use 
of the individual or entity named above.  If you are not an intended recipient, be aware that any 
disclosure, copying, distributing or use of the contents of this message is prohibited.  If you have 
received this electronic message in error, please notify us immediately by telephone at (601) 
354-4926. 
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IRS Circular 230 Notice:  To ensure compliance with requirements imposed by the IRS, we 
inform you that, unless specifically indicated otherwise, any tax advice contained in this 
communication (including any attachments) was not intended or written to be used, and cannot 
be used, for the purpose of (i) avoiding tax related penalties under the Internal Revenue Code, or 
(ii)  promoting, marketing, or recommending to another party any tax related matter 
addressed herein. 

  

  

From: Drew Snyder  
Sent: Tuesday, August 21, 2012 3:20 PM 
To:  

 
 

 

Cc: Tom Riley; Justin Fitch; Kay Earles 
Subject: Follow-Up to L3C Study Group Meeting / Replay 

  

We appreciate your participation in last week's L3C meeting. It was a very productive 
conversation. I again want to thank Bob Lang for calling in and speaking to the group and Danny 
Spreitler for raising this idea to explore. I think everyone received the operating agreements Bob 
sent following the meeting. At your convenience, please take a look at these and the initial 
meeting materials. We will be following-up with all of you regarding the optimal time for the 
next meeting. We strongly encourage you to send us any additional thoughts or questions in the 
meantime. 

  

If you want to listen to a replay of the meeting, please call 888-203-1112 and enter replay code 
79958241 . Minutes will be distributed at a later date. 

  

Thank you again for your effort and your time. 

  

Best, 

Drew 

  

  

  

Drew L. Snyder 

Assistant Secretary of State 

Division of Policy and Research 
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drew.snyder@sos.ms.gov 

dir 601 359 1401 

  

Mississippi Secretary of State 

P.O. Box 136 

401 Mississippi Street 

Jackson, MS 39205 

www.sos.ms.gov 

  

 
Content-Type: application/octet-stream; 
name="Proposal for Mississippi L3C Act - suggested revisions.pdf" 
Content-Description: Proposal for Mississippi L3C Act - suggested revisions.pdf 
Content-Disposition: attachment; 
        filename="Proposal for Mississippi L3C Act - suggested revisions.pdf" 

Attachment converted: Macintosh HD:Proposal for Missis#135588E.pdf (PDF /«IC») 
(0135588E) 

 
 
--  
 
 
Bob Lang, Creator of the L3C and Founder 
Americans for Community Development 
914-248-8443 
robert.lang@americansforcommunitydevelopment.org 
http://americansforcommunitydevelopment.org/ 
The second annual Americans for Community Development Conference, "The L3C: A Tool for Our Times" 
provided some great new L3C materials.  Check the ACD Website.  
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Preston Goff

From: Robert Lang 
Sent: Tuesday, August 28, 2012 4:17 PM
To: Scott A. Hodges;  

 
 

 
 

 

Cc:
Subject: RE: Follow-Up to L3C Study Group Meeting

Scott, we appreciate the time and thought you are giving this but I would like to like to comment and also 
explain how a few words got into the draft. 
 
* Business is actually a very key word since as a variant form of LLC the L3C is clearly a for profit business. It 
pays taxes in the same way an LLC does and engages in lawful business. At the same time it has a "charitable" 
mission. It is not required to have the charitable mission be its only purpose. For example we are working with 
people in Montana to form Endless Sky L3C. Endless Sky will be a food company manufacturing high end 
iconic branded food. It will buy as much as possible from local Montana farmers who now have no local outlet 
for their crops and hence tend to raise alfalfa rather than higher value crops. Endless Sky will also produce 
significant quantities of food  at no cost for the food banks and soup kitchens of Montana. So it has multiple 
"charitable" missions - feeding the hungry, economic development, helping small farmers and providing locally 
grown food to reduce energy consumption for food transport. In addition it will support the fresh food 
movement. In order to provide all these services it must pay attention to its core branded line which will provide 
the cash flow needed. The difference between it an a standard for profit business is that it will not try to 
maximize net profit. As long as  it earns enough to repay investors and maintain adequate working capital it will 
spend the rest of its revenue on mission. No IPOs or buyouts by Kraft are in its future. So please leave business 
in. 
 
* Without limitation is really just to emphasize that the L3C is a normal LLC business in every way. The fact 
that it has unique additional requirements should not in any way imply that it is any less a business than any 
other LLC. 
 
* The term set forth and the lack of the terms charitable or educational are the result of our desire to  clearly 
make the requirements for the  L3C mirror the Interneal Revenue Code on this issue. Our intent is to reduce 
barriers to PRIs (Progran Related Investments) by foundations.More words can lead to new interpretations. 
 
* I have no problem with ceases to replace fails. 
 
* The issue of the time frame depends on the details here. An L3C may not even feel it has failed to comply 
until the issues is raised. At that point there may be meetings, conference with counsel, discussions with PRI 
investors such as foundations, etc. before a determination of next steps is even arrived at. THis process might 
take a year. At that point if the L3C decides to convert to an LLC it will likely need a new or amended operating 
agreement. That could easily take 60 to 90 days or more. So in reality I think even 60 days is way to short. On 



2

the other hand like most corporate organization laws it has no real enforcement provisos so if it really became 
an issue it is likely to end up in court so if everyone wants to say 30 I am  not going to fight. 
 
Thanks. 
 
 
 
 
 
At 2:48 PM -0500 8/28/12, Scott A. Hodges wrote: 

I reviewed the statutory provisions that other states have adopted for L3Cs.  Attached are some 
minor wording change suggestions for the MS L3C act proposal.  I think it's particularly 
important to remove the word "business" from the purpose references throughout and to add 
"charitable or educational" to the purpose restriction references in 79-29-117(3)(a) in order to 
clarify the intent. 

  

  

  

Scott A. Hodges, CPA, CGFM 

Tann, Brown & Russ Co., PLLC 

1501 Lakeland Drive, Suite 300 

Jackson, MS 39216-4841 

  

 

                

           

       

  

 
 

 

  

IRS Circular 230 Notice:  To ensure compliance with requirements imposed by the IRS, we 
inform you that, unless specifically indicated otherwise, any tax advice contained in this 
communication (including any attachments) was not intended or written to be used, and cannot 
be used, for the purpose of (i) avoiding tax related penalties under the Internal Revenue Code, or 
(ii)  promoting, marketing, or recommending to another party any tax related matter 
addressed herein. 
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From: Scott A. Hodges 
Sent: Friday, August 24, 2012 9:46 AM 
To: 'Drew Snyder';  

 
 

 
 

Cc: Tom Riley; Justin Fitch; Kay Earles 
Subject: RE: Follow-Up to L3C Study Group Meeting 

  

After listening to the replay of the initial study group meeting, it sounds like the group is headed 
in the right direction.  Enabling the use of an L3C entity type without putting a charity-type 
monitoring burden on the Secretary of State's Office seems to be appropriate.  The wording 
proposed by Robert Lang for the legislation is concise and links the L3C entity type to the PRI 
requirements of the Internal Revenue Code. 

  

I would suggest that a separate annual registration form be used for L3Cs in order to require an 
officer of the entity to reaffirm (or update) the stated purpose of the L3C and also to certify that 
the entity continues to operate in accordance with the L3C statute. 

  

Attached is the Vermont Secretary of State's listing of the L3C entities and their stated 
purposes.  There are about 250 on the list, and the purposes are quite varied. 

  

Scott A. Hodges, CPA, CGFM 

Tann, Brown & Russ Co., PLLC 

1501 Lakeland Drive, Suite 300 

Jackson, MS 39216-4841 

  

Telephone:  (601)354-4926 

Fax:               (601)354-4947 

E-mail:           

Website:      www.tannbrownruss.com 

  

The information contained in this electronic message from the accounting firm of Tann, Brown 
& Russ Co., PLLC is confidential and privileged.  The information is intended to be for the use 
of the individual or entity named above.  If you are not an intended recipient, be aware that any 
disclosure, copying, distributing or use of the contents of this message is prohibited.  If you have 
received this electronic message in error, please notify us immediately by telephone at (601) 
354-4926. 
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IRS Circular 230 Notice:  To ensure compliance with requirements imposed by the IRS, we 
inform you that, unless specifically indicated otherwise, any tax advice contained in this 
communication (including any attachments) was not intended or written to be used, and cannot 
be used, for the purpose of (i) avoiding tax related penalties under the Internal Revenue Code, or 
(ii)  promoting, marketing, or recommending to another party any tax related matter 
addressed herein. 

  

  

From: Drew Snyder  
Sent: Tuesday, August 21, 2012 3:20 PM 
To:  

 
 

 
 

Cc: Tom Riley; Justin Fitch; Kay Earles 
Subject: Follow-Up to L3C Study Group Meeting / Replay 

  

We appreciate your participation in last week's L3C meeting. It was a very productive 
conversation. I again want to thank Bob Lang for calling in and speaking to the group and Danny 
Spreitler for raising this idea to explore. I think everyone received the operating agreements Bob 
sent following the meeting. At your convenience, please take a look at these and the initial 
meeting materials. We will be following-up with all of you regarding the optimal time for the 
next meeting. We strongly encourage you to send us any additional thoughts or questions in the 
meantime. 

  

If you want to listen to a replay of the meeting, please call 888-203-1112 and enter replay code 
79958241 . Minutes will be distributed at a later date. 

  

Thank you again for your effort and your time. 

  

Best, 

Drew 

  

  

  

Drew L. Snyder 

Assistant Secretary of State 

Division of Policy and Research 
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Mississippi Secretary of State 

P.O. Box 136 

401 Mississippi Street 

Jackson, MS 39205 

www.sos.ms.gov 
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name="Proposal for Mississippi L3C Act - suggested revisions.pdf" 
Content-Description: Proposal for Mississippi L3C Act - suggested revisions.pdf 
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--  
 
 
Bob Lang, Creator of the L3C and Founder 
Americans for Community Development 

 
 

http://americansforcommunitydevelopment.org/ 
The second annual Americans for Community Development Conference, "The L3C: A Tool for Our Times" 
provided some great new L3C materials.  Check the ACD Website.  




