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DETROIT POLICE AND FIRE RETIREMENT SYSTEM SERVICE CORPORATION
ARTICLE I

The name of the Corporation is:
Detroit Police and Fire Retirement System Service Corporation
ARTICLE T

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

The Corporation is orgamized exclusively for, and at all times will be operated
exclumvcly for, charitable or scientific purposes or such other purposes as may qualify it as
exempt from Federal incore fax under the Internal Reverue Code of 1986 (the "Code"). More
specifically, such purposes in¢lude, but are not limited to:

(1 reducmg the burdens of government by assigting the City of Detroit (f‘Ctty") in
- mneeting and managing its obligations under the Michigan Constitution 10 maintain the actuarial
integrity of the Police and Fire Retirement Systern of the City of Detroit (“Retirement Bystem”),
through activities to fund the unfimded accruzed actuaral lisbility of the Retirement System under
any present ox future alternative funding mechanism established by ordinance of!the City,
thereby providing financial benefits to the City; and

(2)  acting s an instrumentality and entexprise of the Ciry, constituting an m#cgral part
of the City in performing an important public purpose in assistiug the City in m and
raanaging its constitutional and other obligations with respect to the Retirement $
Corporation intends to be an integral part of the City, not subject to federal income
any taxation wnder the laws of the State of Michigan. The Corporation shall be a iggal entity
separate and distinet from the City, and the City shall not be responsible for ahy deb s or other

cbligations of the Corporation.

Upon dissolution of the Corporation, all assets of the Corporation rcunamm after the
payment of its obligations and liabilities shall be dmmbutad to and shall become the of
- the City.
ARTICLE IIX

1. . The Corporation is organized upon a nonstock basis.

2. - If organized on 2 stock basis, the total number of shares which the Corporation

- has puthority 1o issue is: Notf gpplicable. If the shares are, or are to be, divided inio classes, the

. designation of each class, the pumber of shares in each class and the relative rights, ﬂreferemces
and limitation of the shares of each class are as follows: Not spplicable.
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b. The description and value of its pergonal property assets are: (if none,
_insert “mone’™) none.

o The Corporation is to be financed under the following general pldn;

Contractual agangements with the City, including without linsitation, pursuant o one or
more service contracts between the Corporsation and the City,

d. The Corporation is organized on a directorship basis.
ARTICLEIV
1. The address of the regisiered office is:
30600 Telegraph Road, Suite 2345, Binghan Farms, Michigan 48025
2.~ The mailing address of the registered office, if different thah sbove:

3. The name of the resident agent at the registered office is: The Crporation
Company. }
- \
\

ARTICLEV
The same(s) and address(es) of the incorporator(s) 1s (are) as follows: ‘
Rc_algcr Short, 1200 Coleman A. Young Mumicipal Centgr, Detroit, Michigap. 48426
ARTICLE VI

~ Gengeral Provisions

(1)  The Corporation shall be subject to all local, state and federal laws thzt apply to
the Clty as provided in The Home Rule City Act, Act 279, Public Acts of 1909, a3 amended
- (“The Home Rule City Act”) and shall be a “public body’ for purposes of the Michlgan
- Campaign Finance Act, Act 388, Public Acts of 1976, as amended, as finther provided in The
Home Rule City Act.

(2)  No part of the pet earnings of the Corporation shall ipure to the bénsfit of any
dixector, private person, or individual,

No substantial part of the activities' of the Corporation shall be tq carry on
propaganda., or otherwise attempt .to influence legislation, and the Corporation| shall not
- participate in, or intervene in (including the publishing or distributing of statemjents), any
political campmgn on behalf of any candidate for public office. '
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(5)  The Corporation shall be audited annually and a copy of such audit repm,"t shall be
, prcmded to the Finance Director of the City. :

(6) No amendment of any provision required by the City ordinance authorizing
creationn of the Corporation (“Corporation Formation Ordinance™) to be contsined|.in these
atticles of incorporation shsll become effective unless approved by ordinance or resolution of the
City.

(7) + The Corporation assumes all liability to any person other than the Corp ation or
 its members for all acts or omissions of a volumeer director incurred in the gpod faith
pe:formance of the volunteer director’s duties.

ARTICLE VI
Corporate Actions Requiring Approval by Ordinance of the City

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

a. Auwy dissolution of the Cotporation other than as provided in thaéc Articles
of Incorporation.

b. The liguidation of the Corporation.

: ‘ c. The merger or consolidation of the Corporation With or into jiny other
-entity, unless:

i the resulting or surviving entity (if other than the Corpors Ltmn): {A)
is organized under the Michigan Nonprofit Corporation Act as an instrumentality and [enterprise
of -the City, constituting an imtepral part of the City, (B) expressly assumes all optstanding
obligations of the Comporation, and (C) is subject to limitations to thé same effect as the

Corporation is subject to under the Corporation Formation Ordinance; and

i, mmedmtely after giving effect to the transaction, no defanit or
. event of default has occurred and is continuing under any agrcunmt of ﬁne Corporgtion or to
“which its. propexty is subject.

d. The Curporanon shall not sell all or substantially &l of its assets in &
single transaction or series of transactions; provided that, this Yimitation shall not apply to sales,
trmsfers or grants of security interests in assets to obtain funding for any Retirement System
unfimded acorued actuarial iability.

(2) . Bankuptoy
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utider any existing or fature ban]auptcy, insolvency or shmilar law seeking (A) 1o adjugi

Corporation a bankrupt or ingolvent, (B) to bave an order for relief entered with respect to the
Corporation, or {C) reorganization, arrangement, adjustment, windup, liquidation, dissolution,
composition or other relief with respect to the Corporation or its obligations,

il consent to the institution of baukruptey or insolvency proceedings
against the Corporation,

ifi. seek or congent to the appointmemt of a receiver, ¢ustodian,
liquidator, assignee, trustes, sequestrator (or other similar official) of the Corporation or a
substaptial part of its assets,

iv. except as required by law, admit its insbility to pay its obligations
as they become due,

v. fail generally to pay its obligations as the same become due within
the meaning of the United States Bamkouptey Code, as determined by a bankrupicy court of
competent jurisdiction,

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

vil  authorize, take any action in furtherance of, consent to orlacquiesce
in any of the foregoing or any similar action or other procesdings under any Untted States or
state bankruptcy, insolvency or similar law.

b. If & court of competent jurisdiction determines that the Corporation may,
potwithstanding the probibition set forth in paragraph a., above, take an action |otherwise
prohibited, the Corporation shall not take any such action without it being approved by|ordinance
of the City.

ARTICLE VIIL
(1)  The Coxporation shall have five directors to be appointed as follows:

i} Two directors shall be members of the City Council of the| City (the
“Cowncil”), as selected by the Couneil from time to time, who shall serve as direcfors at the
pleasure of.the Council.

({) The following three City officers shall serve as directors of the
Corporation: Finance Director, Budget Director, and Corporation Counsel, or persons serving in
such positions in ax interim or acting capacity.

{2)  The Finance Tirector shall serve as president of the Corporation. Tile directors
shall elect the secretary and treasurer of the Corporstion.
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deemed to have been removed, Upon such resignation ot removal, such divector shall

1o longer

serve as a director of the Corporation; provided, however, that such director may conhxue as a

director wntil a successor is selected as provided herein, if specifically authorized in

writing to

remain 8s a divector by the party entitled to fill such director’s position notwitbstanding 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, ct. seq., as amended, the

Corporation assumes the lability for all acts or omissions of the Corporation's

volunteer

dixectors, volunteer officers or other volunteers ocourring 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, grantng 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 authorify.

i, The volunteer was acting in good faith.

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

wanton miscopduct.

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

v, The vohmteer's conduct was not a tort arising out of the a
maintenance, or use of 8 motor velugle for which tort liability may be in

wnership,
posed as

provided in Section 3135 of the Tusurance Code of 1956, Act. No. 218 of the Phblic Acts

of 1956, being Section 500.3135 of the Michigan Compiled Laws.

(2) It is the intertion 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 Coxpy

(3) Ay repeal or modification of this Article IX shall not adversely affect
or protection of & volunteer of the Corporation existing at the time of, or for or with 3
any acts or omissions oceurring before such repeal or modification.

4 A volumteer director or volunteer officer {as defimed in Section 110 o
Public Acts of 1982, being Section 450.2110 of the Michigan Compiled Laws, as anx
the Corporation shall not be personally liable to the Corporation or its members for]
damages for breach of the volunteor director's or volunteer officer’s fiduciary duty ari
any applicable law. However, this Article IX shall not climinate ox lmit the Gability of
or officer for any of the following:

Dration.

any right
respect to,

FAct 162,
tended) of
monetary
sing under
'a director
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. Acts or omissions not in good faith or that involve intentional misconduct
or knowing violation of law.

. A violation of Section 551(1) of Act 162, Public Acts of |[1982, as
arnended, being Section 450.2551(1) of the Michigan Compiled Laws.

. A transaction from which the director or officer derived an|iruproper
personal benefit,

V. An act or omission occwring prior to the date of incorporation of the
Corporation.

vi.  Am act or omission that is grossly negligent.
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Tge'r Short, Incorporator

DETROIT.ITOIS1S.1
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OF COMMERCIAL
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FILED

This document is effective o (he data Wed, uniets a
nt efleciive dala within 90 days after peceived

mslamled In the documenl.
= MAaY 1 1 2008
Christopher J, Kawa, Paralegal
Adtress Administroor
2290 First National Bldg., 6560 Woodward Ave. SUREAY OF COMMERCIAL SERVIES
City Stota ZF Cate
Detroit, Ml 45226 EFFECTIVE DATE:

<k, Decument will be raturied to the name end addrass you enferabove. g
¥ loft blank document will e mailed to the registered offica,

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)

Pursuant to the provisions of Act 284, Public Acts of 1972, (profit corporations), or Act 162, Public Acts of 1882 (nonprofit
corporations}, the undersigend corporation executes the following Certificats:

1. The present name of the corparation is: Detroit Police and Fire Retirement System Service Corporation

2, The identification number agsigned by the Bursau is: 793782

3. Article of the Ariicles of Incorporation is hereby amended to read as foliows:

See attached Rider

-
(2.0 11959 CHE _
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fonows and Article VI, Sccnon 7, of the Articles of hworporaﬁon 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 telate to the laws of federal income taxation and State of Michigan
taxation, in performing an important public purpose in ussisting the City in meeting and
tnanaging its constitutional and other obligations with respect to the Retirement System. The
Corporation intends to be zn integral part of the C:ty 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 debis or other obligations of the
Corporation.
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p: : n
directons or rupfees.}
The forsgoing amentrognt to fe Arlicies of Incorporation was dufy atop:

Mey 2005 , in accordanos with the piphisions of the Agby e unanimous cansent of the

sgnedis 60/ oy May 2008

(W) " [Somaire)
o S Pt e R o —
T {CRgatre) ' Egnature)
"Hivoe or Frink Heme) TTynG o Fravt Namay

8, (Forprofit and nenprofit corporations whoae Articles state the corporation 18 erganized ona 6ok orenw
memburship basie.)

The faragoing amndmemﬁ:ma Anticles of Incorparation was duly adopted o the day of

; by the shareholoers iFa profit compuration, or by the shareholders or
members H & nonprofit wrporaison (cheok one of the Iolowing)

[T] ot e mosting tha necessary votas wars cast m fevor of e amendment.

E] By writfon consent of Bve sharsholders or members having nut less tan the minimum NUMDEr of votes
required by sbetute In aotondaties with Section 407(1) and (2) of the Act If 2 nonprofit corporation, or
Saefion 407(1) of the Act if & profit sorporation. Written notice t» sharehokiers or members who have not
consanted in writing has basn given. (Note: Wiitten cornent by lase than gl of the eharehpidars or
members ls pemitted only ¥ such provislon appears inthe Artides of incompomtion.)

D by writtan congent of aff the aharcholders or members entitled to vote in acoordance with ssotion 407(5 of
1he Act if a nanprofi corporation, or Section 407(2) of the Actif a profit corporation,

[] by consants given by elecironto transmission In ascordanoe with Section 407(3) it a profit carporstion,
[ sy the boord of a profit sorporatien pursuant o section 611(2).

Profit Corporations and Prafessional Service Corporations Nengrofit Carporations

Blgnad this : day of . Signed this day of .

By [ L T L e R4 (Sip Al Frslcant, VIO reskieds, CHaiiperaoh or Vice-Chis&rsun)
TiYoe of Fiki o) T¥ype or Fria Nava)

AR
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"OF THE
DETROIT POLICE AND FIRE RETIREMENT SYSTEM SERVICE CORPORATION

[, the undersigned sole incorporator of the Detroit Police and Fire Retirement Systemn
Service Corporation (the Corporation), a Michigan nonprofit corporation, do hereby execute this
written instrument, in accordance with Section 223 of the Nonprofit Corporation Act, being MCL

450.2223:

Directors. The following named persons holding the City of Detroit offices set forth
opposite their respective names are acknowledged as ex officio Directors of the Corporation in
accordance with the Articles of Incorporation of the Corporation and Ordinance No. 05-05 of the

Detroit City Council:

Sean Werdlow Finance Director
Roger Short Budget Director
Ruth Carter Corporation Counse]

Sharon McPhail City Council Member
Kenneth Cockrel Jr.  City Council Member

The Directors shall serve until the earlier of their respectivefesignations or removals or wntil

their successors shall have been duly qualified.

er Short, Incorporator

Dated this th day of May, 2005
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