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NONPROFIT CORPORATIONS COMMITTEE

JENNIFER M. OERTEL AND CELESTE E. ARDUINO, CO-CHAIRS

ANNUAL REPORT PREPARED FOR THE
DECEMBER 3, 2016 COUNCIL MEETING

Please describe your committee’s activities during the 2015-2016 year toward
achievement of the goals outlined in the Section’s Strategic Plan. Each question below
corresponds to a specific Section of the Plan, a copy of which is attached and to which
reference may be made for further guidance in providing responses. If the question is
not applicable to your particular committee or directorship, please note as such.

1. Sponsorship of programs for Continuing Legal Education via a means
accessible to Section Members, including holding at least one program yearly
(Article I, 3, of the Strategic Plan).

Committee members contributed articles for the Summer 2015 Michigan Business Law
Journal. Additionally, Committee members Jennifer Oertel and Christopher Ballard,
along with James Carey, presented a seminar in November 2015 regarding changes to
the Nonprofit Corporation Act.

2. Addressing substantive legal issues for committee members, including
holding regular committee meetings (at least once a year) and reporting on the
meetings to the Council (Article I, 4).

The Committee held two in-person meetings in 2016. Those who were unable to attend
in-person were invited to participate via conference call. Each meeting included an
educational component. At the March 2016 meeting, two Committee members
presented – Chris Bardenhagen gave a presentation on benefit corporations and Jane
Forbes provided valuable insight on the amendments to the Nonprofit Corporation Act.

The November 2016 meeting included an update on pending State legislation of interest
to the nonprofit sector, followed by a Committee discussion on proposed amendments
to the Nonprofit Corporation Act. A copy of the minutes from the November 2016
meeting is attached.

3. Promoting involvement in the committee and making the committee more
responsive to members including the designation of a contact person (Article I,
5).

The Committee Co-Chairs are both listed as a contact person on the Committee’s page
on the State Bar of Michigan’s website. The Co-Chairs welcome and encourage all
interested Section members to become involved in the Committee.
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4. (A) monitoring and raising awareness of laws or developments in laws that
affect Michigan businesses and, when appropriate, making recommendations for
updates and improvements;

Two Committee members, Jane Forbes and Mark Lezotte, were instrumental in the
passing of the 2015 amendments to the Michigan Nonprofit Corporation Act and related
Michigan statutes affecting nonprofit corporations. At the November 2016 meeting, the
Committee was informed that the Model Nonprofit Corporation Act will be undergoing a
significant revision. Although the Michigan Nonprofit Corporation Act was largely based
off of the Business Corporation Act (not the Model Nonprofit Corporation Act), the
Committee will review the revised Model Nonprofit Corporation Act with a view toward
whether changes should be made to the Michigan Act. The Committee Co-Chairs have
requested that Committee members contact them with any suggestions for potential
changes or clarifications to the Act.

(B) providing assistance to appropriate state government personnel with
respect to business-related legislation and rule making;

Committee Co-Chair Jennifer Oertel receives from time to time inquiries from judges
and attorneys regarding interpretation of the Michigan Nonprofit Corporation Act and
other nonprofit matters, and responds appropriately.

(C) as appropriate, providing amicus curiae briefs related to business-
related issues being addressed by the courts, and

No activity to report.

(D) educating Michigan businesses, their owners and employees about
changes to Michigan's laws in order to maintain Michigan's ability to attract and
retain new business enterprises and enable existing businesses to remain
competitive.

No activity to report.

5. Please comment on your plan regarding succession (Article III, 5).

After nearly three decades of service, Jane Forbes retired as Co-Chair of the
Committee. Co-Chair Jennifer Oertel welcomed Celeste Arduino as the new Co-Chair
to succeed Jane Forbes. The Co-Chairs are discussing ideas for future programming,
educational activities and outreach, including ways to identify and engage future
Committee leaders.

6. Please list your Committee’s goals and objectives for the next 12 to 24
months and whether you will require additional support from the Section to
achieve these goals (Article III, 5).

With input from a member survey conducted in 2015, the Committee is planning its
upcoming educational programming and initiatives for 2017 and 2018. The Committee’s
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goals for the next 12 to 24 months include: (1) increasing participation of Committee
members; (2) providing educational programming of interest to the members; (3)
identifying potential amendments to the Michigan Nonprofit Corporation Act; and (4)
beginning the legislative process to adopt such amendments.
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STATE BAR OF MICHIGAN

BUSINESS LAW SECTION

NONPROFIT CORPORATIONS COMMITTEE

MINUTES OF MEMBER MEETING

Held at 4:30 – 6:30 pm, Tuesday, November 8, 2016
At the offices of 
BODMAN PLC

6th Floor at Ford Field
1901 St. Antoine Street

Detroit, Michigan 48226

Members in attendance:

Jennifer Oertel Steve Pacynski
Celeste Arduino Nick Taylor
Jane Forbes Greg Drutchas
Chris Dine Elise Arsenault
Meg Lentz Crystal Bui (via phone)
Mark Lezotte Emily Baldwin (via phone)
Deanna Deldin

Proceedings:

1. Welcome; New Leadership.  After welcome and introductions of those present, Co-Chair Jennifer 
Oertel welcomed newly appointed Co-Chair Celeste Arduino.  Jennifer also thanked retiring Co-
Chair Jane Forbes for her nearly 3 decades of service to the Committee.  The Committee is 
thrilled that Jane will continue to be an active member. 

2. Pending Legislation. The next order of business was a discussion of the following three pieces of 
pending legislation. Committee Co-Chairs introduced the legislation, its current status, and led 
discussion on each.  Committee Co-Chairs intend to update the members on relevant legislative 
developments from time to time.

a. Property tax exemption – Senate Bill 960 passed with a 9-1 vote. This bill would amend 
the state’s General Property Tax Act by adding the criteria for a charitable nonprofit and granting 
property tax exemption for nonprofits that meet it. In its current form, the bill would require a 
nonprofit qualifying for property tax exemption to have obtained 501(c)(3) charitable nonprofit 
status from the Internal Revenue Service. In addition, it would require charities to meet two of 
four criteria based on standards laid out in the 2006 Michigan Supreme Court case of Wexford 
Medical Group vs. the City of Cadillac.
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Discussion:  Several Committee members shared their practice experience with charitable 
property tax exemption, including of property held in a wholly owned LLC of a charity or by a 
tax-exempt title holding company. The discussion underscored the fact that practice varied 
greatly by geographic locale. 

b. Benefit Corporations – Committee member Chris Bardenhagen had given a presentation 
on benefit corporations at the March 2016 Committee meeting.  HB 5710-5713 introduced benefit 
corporation legislation in Michigan.  Committee Co-chairs are working with leadership of the 
Corporations Committee who is commenting upon the legislation.  

c. Proposed Amendments to Business Corporation Act – Senate Bill 1048 proposing several 
changes to the Business Corporation Act, was circulated to Committee members prior to the 
meeting.  The Bill was reported out favorably by the Senate Finance Committee in October and 
will be considered as a whole.  The Committee is reviewing what corollary changes might need to 
be made to the Nonprofit Corporation Act (NCA). 

Discussion: Committee members discussed the potential changes that might need to be 
made, including with respect to holding meetings entirely online, and whether that should be 
permitted for nonprofit member meetings. 

3. Michigan Nonprofit Corporation Act.  In addition to proposed changes to the Business 
Corporation Act that might require corollary changes to the NCA, Celeste advised the members 
that the Model Nonprofit Corporation Act was in the process of being revised and that we might 
want to incorporate some of those changes into Michigan’s NCA.  Mark Lezotte noted that the 
Michigan NCA is not based upon the Model NCA but rather the Michigan Business Corporation 
Act, but it was agreed that the Committee would review the revised Model Act with a view 
toward whether changes should be made to Michigan’s NCA.  

If proposed changes are to be made to the Michigan NCA, it would make sense to incorporate 
other changes. The Co-Chairs requested that Committee members please contact them with any 
suggestions for potential changes or clarifications to the Act.

Discussion: There was a robust discussion of various practice questions members have 
encountered as well as suggested amendments to the NCA. 

4. Next Meeting; Topics. It was determined that the next Committee meeting would be held in the 
Spring of 2017.  A date will be circulated to the Committee in the near future. The Committee 
also endeavors to hold a meeting in the Western part of the state for our members in that locale.  
Committee members were also asked to send suggestions for topics for the next meeting. 

There being no other business or announcements, the Committee adjourned to a social mixer. 

The Co-Chairs would like to thank all who participated for their time and valuable input!

Regards,

Your Co-Chairs, Jennifer Oertel & Celeste Arduino 
November 23, 2016


