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Shareholder and Member Oppression Litigation

In January 2020, the Michigan Bar Journal recognized Frank v Linkner 500 Mich 133 (2017), as one of the “Top 10 
Business Cases, 2010-2019.” Jaffe, Raitt, Heuer & Weiss attorneys R. Christopher Cataldo and Emily Mayer, who 
both have extensive experience with shareholder/member oppression and breach of fiduciary duty claims in Michigan, suc-
cessfully defended company management in Frank v Linkner. 

Cataldo and Mayer represented the managers of ePrize who, in 2009, along with outside investors, contributed millions of 
dollars to the company when its future was uncertain. In exchange for their contributions, ePrize amended its operating 
agreement in 2009 to include a new distribution priority under which the managers and new investors would be paid in 
full before other members. Three years later, the managers of ePrize marketed and sold the company and distributed the 
proceeds pursuant to the “waterfall” contained in the 2009 operating agreement.  

Plaintiffs were unhappy and filed suit, claiming that the managers conspired to give themselves priority and deprive 
plaintiffs of the value of their interests. Among other counts, Plaintiffs asserted a member oppression claim under MCL 
450.4515 of the Michigan LLC Act and sought to establish that the managers’ conduct was “willfully unfair and oppres-
sive.” The ePrize managers moved to dismiss plaintiffs’ claims as time barred based on the 2009 amendment.  The Plain-
tiffs claimed that their suit was timely based on the 2012 date that the company made its distribution of proceeds.  

The Michigan Supreme Court’s decision in Frank v Linkner, protects business owners and managers from uncertain and 
unlimited future claims. The Court held that (1) Michigan’s member oppression statute (MCL 450.4515) is a statute of 
limitations; and (2) the plaintiff’s oppression claims against the LLC’s managers were time barred because they accrued 
when the LLC amended its operating agreement and changed the distribution priority, not when the LLC sold its shares 
and distributed funds years later. This decision is important for the thousands of business entities in Michigan that are 
subject to MCL 450.4515(1)(e) (limited liability companies) and MCL 450.1541a (closely held corporations). These closely 
interrelated provisions dictate when oppression claims may be brought against those in control of businesses. 

This summary is provided as an information service to our clients and friends.  This summary is not intended, 
and should not be used, as legal advice or opinion.
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