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Yanging, Michigan

This is to Certify that the annexed copy has been compared by me with the record on file in this Department and
that the same is a true copy thereof.

This certificate is in due form, made by me as the proper officer, and is entitled to have full faith and credit given
it in every court and office within the United States.

In testimony whereof, | have hereunto set my
hand, in the City of Lansing, this 20th day

of May, 2005

Al ST

Bureau of Commercial Services
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Michigan Department of Labor & Economic Growth

Filing Endorsement

This is to Certify that the ARTICLES OF INCORPORATION - NONPROFIT
for
DETROIT GENERAL RETIREMENT SYSTEM SERVICE CORPORATION

ID NUMBER: 793781

received by facsimile transmission on April 29, 2005 is hereby endorsed filed on
May 2, 2005 by the Administrator. The document is effective on the date filed,

unless a subsequent effective date within 90 days after received date is stated in the

document.

In testimony whereof, | have hereunto set m
hand and affixed the Seal of the Department,
in the City of Lansing, this 2nd day

of May, 2005.
/51 , Director

o ' Bureau of Commercial Services
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Apr 29 2005 15:07 P.02

ARTICLES OF INCORPORATION
OF
DETROIT GENERAL RETIREMENT SYSTEM SERVICE CORPORATION

ARTICLE I

The name of the Corporation is:

Detroit General Retirement System Service Corporation
ARTICLE I .

The purpose or purposes for which the Corporation is organized are:

The Corporation is organized exclusively for, and at all times will be operated

- exclusivély for, charitable or scientific purposes of such other purposes as may qualify it as

exempt from Féderal income tax under the Internal Revenue Code of 1986 (the "Codé"). Mote
specifically, such purposes include, but are not limtited to: '

(1)  reducing the burdens of government by assisting the City of Detroit (*City”) in
meeting and managing its obligations under the Michigan Constitution to maintain the actuarial
integrity of the General Retirexent System of the City of Detroit (“Retirement Systemfp, through
activities to fund the unfunded accrued actuarial liability of the Retiremnent System under any
present or future alternative funding mechanism established by ordinance of the Ci

. providing financial benefits to the City; and

(2)  acting as an instrumentality and enterprise of the City, constituting an i
of the City in performing an important public purpose in assisting the City in meeting aund
managing its constitutional and other obligations with respect to the Retirernent System. The
Corporation intends to be an integral part of the City, not subject to federal income taxation or

- any taxation under the laws of the State of Michigan. The Corporation shall be a legal entity
separate and distinct from the City, and the City shall not be responsible for any debts or other
. obligations of the Corporation. ‘

. Upon dissolution of the Corporation, all assets of the Corporation ini
. payment of its obligations and liabilities shall be distributed to and shall ‘become the property of
the City. ' ;

ARTICLE IO
L. The Corporation is organized upon a nopstock basis.

2. if orgamized on a stock basis, the total number of shares which thé Cprporation
has authotity to issue is: Not applicable. If the shares are, or are to be, divided into classes, the
desigriation of each class, the number of shares in each class, and the relative rights, pFeferences

_ and limitation of the shares of each class are as follows: Not applicable.
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3. a. If organized on a nonstock basis, the description and value of its real
property assets are: (if none, insert “none’”) none. .

b. The description and value of its personal property assets are: | (if none,
insert “none’”) none.

c. The Corporation is to be financed under the following general ple

Contractnal arrangements with the City, including without limitation, pursuant to one or
* more service contracts between the Corporation and the Cxty

d. , The Corporation is organized on a dlroctorship basis.
ARTICLE IV
1. The address of the registered office is:

30600 Telegraph Road, Suite 2345, Bingham Farms, Michigan 48025
2. The mailing address of the registered office, _if different than above:

: 3. The name of the resident agent at the registered office is: The CLrporation
Company. :

ARTICLEY

The name(s) and addrcss(eé) of the incorporator(s) is (are) as follows:
Roger Short, 1200 Coleman A. Young Municipal Center, Detroit, Michigan 48226
ARTICLE VI

General Provisions

(1) The Corporanon shall be subject to all local, state and federal laws that apply to
the City as provided in The Home Rule City Act, Act 279, Public Acts of 1909, as amended
(“The Home Rule City Act”) and shall be a “public body” for purposes of the Michigan
Campaign Finance Act, Act 388, Public Acts of 1976, as amended, as further provided in The
Home Rule City Act.

2) No part of the net earnings of the Corporation shall inure to thc benefit of any
director, private person, or individual.

No substantial part of the activities of the Corporation shall be to carry on
propaganda, or otherwise attmnpt to influence legislation, and the Corporation |shall not
participate in, or interveme in (including the publishing or distributing of stateants), any
political campaign on behalf of any candidate for public affice.

2 - o
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(3)  The Corporation shall have perpetual duration.
(4)  The fiscal year of the Corporation shall be the same as the fiscal year of the City.

(5) . The Corporation shall be andited annually and a copy of such audit report shall be
~ provided to the Finance Director of the City.

(6) No amendment of any provision required by the City ordinance amnthorizing
creation of the Corporation (“Corporation Formation Ordinance™) to be contained in these
articles of incorporation shall become effective unless approved by ordinance or resolution of the

City.

(7)  The Corporation assumes all liability to any person other than the Corporation or
its members for all acts or omissions of a volunteer director incurred in the good faith
" performance of the volunteer director’s duties.

ARTICLE VII
Coxporéie Actions Requiring Approval by Ordinance of the City

(1)  Corporate Existence; Disposition of Assets - None of the following actions by the
Corporation shall be effective unless approved by ordinance or resolution of the City.

a. Any dissolution of the Corporation other than as provided in these Articles
of Incorporation. ‘

b.  The liquidation of the Corporation.

c. The merger or copsolidation of the Corporation with or into jany other
entity, unless:

i the resulting or surviving entity (if other than the Corporation): (A)
is organized under the Michigan Nonprofit Corporation Act 2s an instrumentality and \enterprise
of the City, constituting an integral part of the City, (B) expressly assumes all optstanding -
obligations of the Corporation, and (C) is subject to limitations to the same effoct as the
Corporation is subject to under the Corporation Formation Ordinance; and T

ii. mmedlately after giving effect to the transaction, no Idcfault or
event of default has occurred and is continuing under auy agreement of the Corporahon or to
- which its property is subject.

d. . The Corporation shall not sell all or substanually all of its dssets in a
single transaction or series of transactions; provided that, this limitation shall not apply to sales,
transfers or grants of security interests in assets to obtain funding for any Retirem System

"unfunded accrued actuarial hability. T
|

(2)  Bankruptcy

0472972005 Ou4:05PM
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|

|

a The Corporation shall not: E
' 1. commence any case, proceeding or other action or ﬁlcla petition
- under any existing or future bankruptcy, insolvency or similar law seeking (A) to adjudicate the
Corporation a bankrupt or insolvent, (B) to have an order for relief entered with respect to the
'Corporauon, ot (C) reorganization, arrangement, adjuslment, windup, liquidation, dissolution,

- composition or other relief with respect to the Corporation ot its obligations, |

_ ) ii. consent to the institution of bankruptey or insolvency prooccdmgs
against the Corporation, .

1if. seck or consent to the appointment of a receiver, custodian,
liguidator, assignee, trustee, sequestrator (or other similar oﬂiclal) of the Corporation or. a .
substantial part of its assets, ,

iv. except as required by law, admit its inability to pay its cBligations
as they become due, . .

V. fail generally to pay its obligations as the same become &uc within
- the meaning of the United States Bankruptcy Code, as determined by a bankmptcy court of
. competent jurisdiction,

vi.  make a general assignment for the benefit of creditors, or

vii.  authorize, take any action in furtherance of, consent to orjacquiesce
in any of the foregoing or any similar action or offier proceedings under any United States or
state bankruptey, insolvency or similar law. '

" b, Jf a couxt of competent jurisdiction determines that the Corporation may,
notwithstanding the prohibition set forth .in paragraph a., ahove, take an action jotherwise
prohibited, the Corporation shall not take any such action without it being approved by|ordinance

" of the City. :

ARTICLE vIll
(1)  The Corporation shall have five directors to be appointed as follows:

) Two directors shall be members of the City Council of the! City (the
“Councﬂ"), as selected by the Council from time to time, who shall serve as directors at the
- pleasure of the Council. :

(i) ~ The following three City officers shall serve as directors of the
Cmporauon Finance Director, Budget Director, and Cotporatlon Counsel orpu'sons serving in
such positions in an interim or acting capacity.

.(2)  The Finance Director shall serve as president of the Corporation. The directors
shall elect the secretary and treasurer of the Corporation.

04/29/2005 OU:05PM
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(3) Each director shall serve ex officio and, upon leaving the position by virtue of

which such person is a director or, in the case of Council members, resigning as directdr ot being
.removed or replaced as a director by Council, shall submit a written resignation or shall be
deemed to have been removed. Upon such resignation or removal, such director shalljuo longer
serve as a director of the Corporation; provided, however, that such director may continue as a
director until a successor is selected as provided herein, if specifically authorized in [writing to
remain as a director by the party entitled to fill such director’s position notwithstanding such

_ resignation or removal.

ARTICLE IX

(1)  To the extent permitted by the Nonprofit Corporation Act, Act 162, Public Acts of

1982, being Section 450.2101 of the Michigan Compiled Laws, et. seq., as amended, the

Corporation assumes the liability for all acts or omissions of the Corporation's !volunteer

directors, volunteer officers ot other volunteers occurring on or after the effective date of the

_ relevant provision of Section 209 of Act 162, Public Acts of 1982, being Section 450.2209 of the’
Michigan Compiled Laws, granting limited liability, if all of the following are met: ‘

i. The volunteer was acting or reasonably believed he or she was acting
within the scope of his or her authonty. ' o

ii. The volunteer was act:ing-in good faith.

1ii. The volunteer's conduct did not amount to gross negligence or willful and
wanion inisconduct. -

iv.  The volunteer's conduct was not an intentional tort.

V. The volunteer's conduct was not a tort arising out of the ownership,
maintenance, or use of a motor vehicle for which tort liability may be imposed as
provided in Section 3135 of the Insurance Code of 1956, Act. No. 218 of the Public Acts
of 1956, being Section 500.3135 of the Michigan Compiled Laws.

(2) It is the intention and purpose of this Article IX that by reason of the! foregoing
provisions a claim for monetary damages for a volunteer's acts or omissions shall not be brought
" or maintained against a volunteer but shall be brought and maintained against the Corporation.

(3  Any repeal or modification of this Axticle IX shall not adversely affect any right
or protection of a volunteer of the Corporation existing at the time of, or for or with respect to,
. any acts or omissions occurring before such repeal or modification. '

: (4) A volunteer director or volunteer officer (as defined in Section 110 of Act 162,
Public Acts of 1982, being Section 450.2110 of the Michigan Compiled Laws, as ar*ldndcd) ‘of
the Corporation shall not be personally lisble to the Coxporation or its members for monetary
damages for breach of the volunteer director's or volunteer officer's fiduciary duty arizking nder
any applicable law. However, this Article IX shall not eliminate or limit the liability of a director

or officer for any of the following: |
: !

, 04/29/2005 OL4:05PM
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i. A breach of the director's or officer's duty of loyalty to the Corploration or
its members.

i. Acts or omissions not in good faith or that involve intentional misconduct
or knowing violation of law. ‘

- iii. A violation of Section 551(1) of Act 162, Public Acts of :',1982, as
amended, being Section 450.2551(1) of the Michigan Compiled Laws.

iv. A transaction from which the director or officer dexived am |irmproper
personal benefit.

v. An act or omission occurring pﬂof to the date of incorporation of the
Corporation. !

vi.  Anact or omission that is grosely negligent.

04/29/2005 OL:05PM
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BCS/CD-615 (Rev. 12/03)

MICHIGAN DEPARTMENT OF LABOR & ECONOMIC GROWTH
BUREAU OF COMMERCIAL SERVICES
Dale Racoived (FOR BUREAL USE ONLY)

-MAY-1 02005

This document is effective on the date filed, unless a F'LED

uent effective date within 90 days after received
dais is stated in the document.

Rams MAY 1 1 2005
Christopher J. Kawa, Paralegal

s . Adminisirator
2290 First National Bldg., 660 Woodward Ave. BUREAU OF COMMERCIAL SERVICES

City State ZIP Code
Detroit, Ml 48226 EFFECTIVE DATE:

<  Document will be returned to the name and address you enter above. 5.
i1 lnft blank document will bs mstied to the ragistered office.

CERTIFICATE OF AMENDMENT TO THE ARTICLES OF INCORPORATION
For use by Domestic Profit and Nonproflt Corporations
(Please read information and instructions on the last page)

Fursuant fo the provisions of Act 284, Fublic Acts of 1972, {profit corporations), or Act 162, Public Acts of 1982 (nonprofit
corporations), the undersigend corporation executes the following Certificate:

1. The present name of the corporation is: Detroit General Retirement Systsm Service Corporation

2. The identification number assigned by the Bureau is: 793781

3. Article of the Articles of Incorporation is hereby amended to read as follows:

See attached Rider

mi's
13.90 11987 C¥/ae
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RIDER TO CERTIFICATE OF AMENDMENT

3. Article TI, Section 2, of the Articles of Incorporation is amended to read in its entirety as
follows and Article VI, Section 7, of the Articles of Incorporation is deleted in its entirety:

ARTICLE I

{2)  acting as an instrumentality and enterprise of the City and constituting an integral
part of the City, as such terms relate to the laws of federal income taxation and State of Michigan
taxation, in performing an important public purpose in assisting the City in meeting and
managing its constitutional and other obligations with respect to the Retirement System. The
Corporation intends to be an integral part of the City for federal income taxation and State of
Michigan taxation purposes, not subject to federal income taxation or any taxation under the
laws of the State of Michigan. The Corporation shall be a legal entity separate and distinct from
the City, and the City shall not be responsible for any debts or other obligations of the
Corporation.
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BOACOS1S (Rev. 12038}

COMPLETE ONLY ONE OF THE FOLLOWING:
4. (For amendments adapted by unanimous consent of incorporaturs before the firet meeting of the board of

direptors or rustaes.)
‘The foregoing amendment fo the Articles of Incorporation was duly adopted on the 6th day of
Mey 2006 , in accordance with tha pravipio y the unanimous consent of the

Bignad this bth
{Signsture)
(Type or Print Nema)
{Signeue) (Signature)
~CType or Prnkiiamo) (TYP® Or Frint Name)

8. (For profitand nonprofit cotporations whose Articles state the corporation is organized on a stoek o o g
membarship basis.) ‘

The forepoing amsrdment o the Articles of Incorporation was duly sdapted on the day of
. by the sharehoidars if g prafit corporation, or by the sharehoiders or
members if a nonprofit comom{on (checlc one of the following)

1 sa meeting the necessary votes were cast in favor of the amendmant.

by written consént of the shareholders or mambers having not lass than the minimum number of vates
required by statite in accordances with Saeation 407(1) and {(2) of the Act if & nonprofit corporation, or
Saclion 407(1) of the Act i a profit corporation. Written; notice to shareholders or members who have not
consented in wiling has baen given, (Note: Written consent by lags than il of the shareholders or
membars is pamiitted only if such provision appears in the Articles of Incorporation.)

[C] by written consent of ali the sharehokiess or membsrs sntifisd to vote In accortance with section 407(3) of
the Act if a nonproft corporation, or Section 407(2) of the Act if a profit corporation.

D by consents glven by elactrenic transmission In accordance with Section 407(3) it a profit corporation.

L__] by the board of a profit corporation pursuznt to saction 611(2),

Proﬁ Corporations and Profassional Service Corpomtions Nonprofit Corporstions

Signed this _____ day of . , Signad this day of

By (Egnative o an suthorysd oiiDwr o agent) oy “TERnotare Freaide, VRe-Freskient, Charfperaoi anl;o-CJ\"W)
T T

FLI™I 1N RS WS M TTY
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