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ARTICLES OF INCORPORATION
OF

DETROIT POLICE AND FERE RETIREMENT SYSTEM SERVICE CORPORATION

ARTICLE I

The name of the Corporaiion is:

Detroit Police and Fire Retirement System Service Corporation

ARTICLE H

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

The Coipbratioii is organized exclusively for, and at all times will be
exclusively for, charitable or scieutific purposes or such other pwposes as may qualify
exempt frora Federal income tax under the Mem&l Revenue Code of 1986 (the "Code
specifically, such purposes include, but are not limited to:

operated
it as

")• More

(1) reducing the burdens of government by assisting the City of Detroit ('011/0 '^
meeting and managittg its obligations raider the Michigan Constitution to maintain the actuarial
integrity of tiie Police and Fire Rfitirement Systaii of GJ,* City of Detroit ("Retireoaent System"),
tlrongh activities to fund tiie un&nided accrued actuarial Hahility of the Rctiresment Sys :em under
any present or ftiture alternative ftmding mechanism established by ordinance of
Aereby providi:;ig financial benefits to the City; and

:anmie!

System

(2) acting as an instnaneotality and oatetprise of the City, constituting
of the City in performing aa important public purpose in assisting the City in meeting
managing its constitutional and other obligations with respect to the Retircsment
Coiporation intends to be an integral part of the City, not subject to federal income
any taxation under the laws of tibe State of Michigan. The Corporation shall be a I
separate and distinct fixjm the City, and the City shall not be responsible for any debts
obligations of the Corporation.

igralpart
and
The

taxation or
igal entity

or other

Upon dissolution of the Corporation^ all assets of the Corporation remaimn.^ after the
payment of its obligations and liabilities shall be distributed to and shall become the property of
the City.

ARTICLE m

1. The Corporation is organized upon a nonstock baais.

2. • If organized on a stock basis, the total number of shares which the Corporation
• has authorily to issue is: Not applicable. Hthe shares aie, or are to be, divided into c iassas, the
dfisignation of each class, the nxnnber of shares in each class, and the relative rights, ijreferesnces
sod limitation of the shares of each class are as follows: Not applicable.

the City,
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3. a. If organized on a aonstock basis, the description aod value cjf its real
property assets are: (if none, insert '^otte") none.

insert "none") none.
b. The description and value of its personal property assets aret (if none.

. . c. The Coiporatioii is to be financed imder the following general platt;

Contractual aixaijgenieats with the City, including without liioitation, pursuant |to one or
more service contracts between the Corporation and the City.

d. The Corporation is organized on a directorship basis.

ARTICLE IV

1. The address of the registered office is:

30600 Teleg;aph Road, Suite 2345, Bingham Farms, Michigan 48025

2. The mailing address of the registered office, if different thah above:

3.
Company,

The name of the resideat agent at the registered office w- The Corporation

ARTICLE V

The ttaiae(s) and address(es) of the ijieorporator(B) is (are) as follows:

Roger Short, 1200 Coleman A. Yoimg Motnicipal Center, Detroit, Machigan 48^26

ARTICLE VI

General Provisions

th£t. (1) The Corporation shall he subject to all local, state and federal laws
the City as .provided m The Honpie Rule City Act, Act 279, Public Acts of 1909,' as
("The Home Rule City Acf) and shall he a "pubHe body" for ptirposes of the
Cainpaign Finance Apt, Act 388, Public Acts of 1976, as amehded, as ftrrther provi4ed
Home. Rule Qty Act.

bcnejBit of any(2) No part of the net earnings of the Coipoxation shall inure to the bci
director, private person, or individual.

.No substantial part of the activities of liie Corporation shall te tc cany on
propaganda, or otherwise attempt to influence legislation, and the Corporation shall not
participate in, or intervene in (including the publishing or distributing of statejxjents), any
political campaign on behalf of any candidate for puhKc ofiSce.

apply to
amended

Michigkn
in The

2
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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 liie City.

(5) The Corporation shall he audited annually and a copy of such audit repoift shall be
provided to the Finance Director of the City.

(6) No amendment of any provision required by the City ordinance aithorizing
creation of the Coipojration ("Coiporation Formation Ordinance") to be contained in these
articles of incorporation shall become effective unless approved by ordinance ox resolution of the
City.

(7) • The Corporation assumes all hability to aay person other than the Corporation or
its medftbecs for all acts or omissions of a volunteer director inciuTed in the gpod faith
perfonnancB of the volunteer dBxcctor's duties.

ARTICLE V n

Corporate Actiojos Requiring Approval by Ordinance of the City

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

of Incorporation.
Any dissolution of the Corporation other than as provided in thes

entity, unless:

b. The liquidation of the Corporation.

c. The merger or consolidation of the Coiporation with or into

i.

e Articles

any other

the resulting or surviving entity (if other than the Coipors ition.): (A)
is organized imder the Michigan Nonprofit Corporation Act as an instrumentality and enterprise
offt,e City, constitutijig an iategral.part of the City, (B) expressly assumes all oitstaading
oblijgations of the Corporatioxi, and (C) is subject to limitations to the same effect as the
Corporation is subject to under the Corporation Formation Ordinance; and

ii. immediately after giving effect to the transaction, no default or
event of defsult has occurred and is contiouing under my agreement of the Corporstiioii or to
which its property is siibject

d. The Corporation shall not sell all or substantially all of its
single transaction or series of transactioiis; provided that, this limitation, shall not app^y to
transfers or grants of security interests in assets to obtain funding for any Retirement
imfimded accrued actuarial liab0ity.

(2) Baoknqjtcy

4ssets iu a
sales.

System
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The Corporation shall not:

conamence any case, proceedmg or otiier action or file a petition
i j -ufidef any existing ot liiture bankraptcy, ijosolveiicy or similar law se^dng (A) to adjudicate ttie

Coiporatioii a banJcrapt or insolvent, ^ ) to have an order for relief entered with respect to the
Coiporation, or (C) reorganization, arraixgement, adjustment, wtadup, liqiiidation, dissolution,
composition or other relief with respect to the Corporation or its obligations, I

against the Corporation,
ii. cousOTt to the institution of bajokruptcy or insolvency proceedings

iii. seek or consent to the appointmait of a xeceiver,
liquidator, assigaee, trustee, sequestrator (or other similar official) of the Coxporaidon
substajitial part of its assets.

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

eustodian,
or a

V. fail generally to pay its obligations as the same become
the meamboig of the United States Bankuptcy Code, as determined by a bankruptoy coiwt of
competent jurisdiction^

vi, liiake a general assignment for the henefit of creditors, or

vii. authorize, take any action in fertherance of, consent to or acquiesce
in any of tbe foregoing or any similar action or othear proceedings under any Unitec
state bankruptcy, insolvency or similar law.

b. If a coxnrt of competent jtaisdictioii detemaines that the Coiporatioii may,
notwithstanding the prohibition set forth in paragraph a., above, take an action
prohibited, tiie CorporatioQ shall not take any such action -witiiout it being ^jproved by
of the City.

AJRLTICLE vin

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

(i) Two directors shall be members of the City Coxmcil of the
"CoimcirO, as selected by the Council &om time to time, who shall serve as direc
pleasure of-the Council.

(ii) The following three City oflEiceis shall serve as direotors of the
Corporation; Finance Director, Budget Director, and Cotporatiou Counsel, or persons
such positions in an interim or acting capacity.

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

ue within

States or

otherwise
ordinancB

City (the
;ors at the

serving in
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(3) Each director shall serve ex qfficio and, upon leaving the position by
which such person js a director or, in the case of Coimcil members, resigning as directo
removed or replaced ae a director by Comicil, shall submit a written resignation O]' shall be
deemed to have been removed. Upon such rfeSigftatiiMi Of removal, sucli director shall

virtue of
orbein^

no longer
serve as a director of the Corporation; provided, however, that such director may cocjjiue 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 notwithstanfling such
resignation or removal.

ARTICLE IX

(1) To the extent peimitted by the Nonprofit Corporation Act, Act 162, Pnblic Acts of
1982, being Section 450.2101 of the Michigan Compiled Laws, et. seq., as ameaded, the
Coiporation assumes the liability for all acts or onussions of the Corporation's volunteer
dixectors, volunteer officers or other volunteers occuiring on or after the effective dpte of the
relevant provision of Section 209 of Act 162, Public Acts of 1982, being Section 450.2^09 of the
Mciigan Compiled Laws, gtacting limited liability, if all of the followiag are met;

L The volunteer WBS acting or reasonably belierved he or she 'vyas acting
wft̂ irt the scope of his or her auftiority.

it. The volunteer was acting in good faith-

iii. The volunteer's conduct did not amount to gross negligence or w l & l and
waEton misconduct.

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

V, The volunteer's conduct was not a tort arising out of the cwncrship,
• maititesaance, or use of s 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 DC that by reason of the foregoing
provisions a claim &r monetery damages for a volunteer's acts or omissions shall not be brought
or maintained against a volunteer but shall be brought and maintained a^inst the Coip< nation.

(3) Any repeal or modification of this Article DC shall not advtareely affeci any right
or protection of a volxrateer of the Corporation existing at the time of, or for or with: respect to,
any acts or omissioxis occurring before such repeal or modification.

(4) A volunteer director or volunteer officer (as dejSned in Section 110 of Act 162,
Publio Acts of 1982, being Section 450.2U0 of the Michigan Compiled Laws, as aniended) of
the Corporation shaU not be personally liable to the Coiporation or its members for̂  monetary
damages for breach of the volunteer director's or volunteer officer's fiduciary duty arising xmder
any applicable law. However, this Article DC shall not clitninate or limit the liability of a director
or officer for any of the following:
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i. A breach of the director's or ofBcsr's duty of loyalty to the Corpjiration or
its members.

ii. Acts or omissions not in good faith or that involve intentional misconduct
or knowing ^dolati(3a of law.

iji. A violation of Section 551(1) of Act 162, Pijblic Acts of
amended, being Settioii 450.2551(1) of &e Michigan Compiled Laws.

IV. A transaction from which the director or ofBcer derived an
pejdsonal benefit.

V. An act or omission occuiring prior to the date of tocorporatipn
Corporation.

vi. An act or omission ttiat is grossly negligent.

1982, as

improper

of lixe
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I, the incorporator, sign nof naiiie this

DBniorr.mi9ij.i

GOLD SEAL APPEARS ONLY ON ORK3INAL

F oger Short, Incorporator

lNBwaatwyw xaaa 8T;S(T sa0Er-52;-adb • • •
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BCS/C3-51S (Rev. 12A)3)

MICHIGAN DEPARTMENT OF LABOR & ECONOMIC GROWTH
BUREAU OF COMMERCIAL SERVICES

Pats Rvxivoi

MAY 1 ^ 200S
(FOR BUREAU USE ONLY)

TNs document is effsctlve on (he date IVed, unless a
subsequent effediva date within 90 days after lecsived
date l« stated In tt)e documenl.

Name

Christopher J, Kawa, Paralegal
Address

2290 First National Bidg., 660 Woodward Ave.
city state aPCode

Detroit, Mi 4S226

FILED
MAY 1 I 2005

AdminislrakH-
NUEEUiOFONIIMEKULrannCES

EFFECTIVE DATE:
<^ Daaumtnt<ntUbarttwtmi to tivmmomdacldraxt you tniar above, tn.

If laft blank document will fag mailed to tti«rsg'isteredofil(w. ^

CERTIFICATE OF AMENDMENT TO THE ARTICLES OF INCORPORATION
For use by Domestic Profit anti Nonprofit Corporations
(Please read InfOrmaiion and instructions on ths last page)

Pursuant to the provisions of Act 284, Public Acas of 1972, (profit corporatlor)s}, or Ad 162, Public Acts of 1982 (nonprom
corporations), ft© undersig&nd corporaSon executes the following CertlffcatB;

1.

2.

The present name of the corporation is:

The identlRcafion number assigned by the Bureau

Detroit

Is:

Police and Fire Retirement System

793782

Service Corporation

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

See attached Rider
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RIDER TO CERTIFICATE OF AMENDMENT

3. Article E, 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 n

(2) acting as an instrumentality and enterprise of flie City and constituting an integral
part of Uie City, as such teims relate to the laws of federal income taxation and State of Michigan
taxation, in perfomiing an important public purpose in assisting the City in meeting and
managing its constitutional and other obligations with respect to the Retirement System. The
Corporatioii 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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' iB'd "itfiOi

I

BcaniMts (Rgv. •am)

DOMPUETE ONLY ONE OF THE FOLLOWWG:
4. (Por arnendinentsacfapiMl by unanimotu; concent of inporporaeore before the fii«t meeting of die bctarci cf
director or totisteesi.)

The foregoing amendment to 810 ArtJolea of incotporaliQn was duty adopjjid'orithe ̂ N "̂̂  day of

May 2005

incorporetoKB) before t te first meeting of the Board aFDiredon or/rnistoec.

(Slgnalare]

OVp««rPrintNaiti«)

PS«talwe)

(Type or Print NBme)

Signed this

, , In aec«rdanoe with the piplsions of the Apvcy the unanimous cgnsent of iiie

($>analure)

Soqer Short/ HicoHxaratot'
(type orPrini Nams}

^iSiUtum)

{type or P(i«t Nam»)

6. (For profit and nonpiofit eorporxBoaa whoap Artici«s stste (he corporation ts orjronizocS on a stofiK or on «
meni^erBitip 6«sl8.)

The foregoing amendment b ttia Artides of Incorporation wa$ duly adopted on ttie. .day of

. , by the shnrettoidBrs if a profit ootporation, or by the shamiioMers or
tnennberB If« nonpraftt corporation (dieck one of the following)

r ~ j ate meeting the necessary votes wenis cast in fisvor of ttt» amendment

r~1 t>y written oonsetrt of fixe shareholderv or membans having not less than the miiimum numMr of votes
requiretl by statute in aocoitianc^ with Section 407(1) and (2) ofthi» Act f a nonprofit corporation, or
Section 407(1} of th» Act if a profit oorparalkm. Wrtttan notioe to shareholders or monbers wiio iiawe not
consented in writing has imsti given. (Mote: Written consent by lass than all of tliB ehareholders or
members is permMed only if such provision appears in tfifi Armeies of Incotporaeon.}

f ~ ] by wriiieji cone«r«t of an Via ahareiioldens or membere entiUed to vot^ In accontece with section 407(3) of
the Act If a nonprofit corporation, or Section 407(2} of the Act if t pto^i corporation.

r n bv oonsentB given by dlectnonio tansmtssion in aescordanoe with Section 407(3) if a prom corporation.

C D by thfeb(wneJofspw«t«rporafioh pursuaiitto section 611(2).

Profit Corporations and ProfestionaJ Service Ooiporations

Stsnadthie .day of.

By
(S;p»ira oraniudMnaia atSocceriisaiig

rwew Print Nowrt

Nonprofit Corporations

Signed this day of .

By
(Signatani Prewioit VtotJ^eifgitl, Chsiiipwioft or Visa-ChslrptniirO

aypsofWraNtnw)
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EXEBrr B

ORGANIZATIONAL INSTRUMENT OF THE INCORPORATOR
OF THE

DETROIT POLICE AND FIRE RETIREMENT SYSTEM SERVICE CORPORATION

I, the undersigned sole incorporator of the Detroit Police and Fire Retirement System
Service Corporation (flie Corporation), a Michigan nonprofit coiporation, do hereby execute this
written instrument, in accordance with Section 223 of the Nonprofit Corporation Act, being MCL
450.2223:

DireetoK. TTie 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 liie Articles of Incorporation of the Corporation and Ordinance No. 05-05 of the
Detroit City Council:

Sean Werdlow
Roger Short
Ruth Carter
Sharon Mc^hail
Kenneth Cockrel Jr.

Finance Director
Budget Director
Corporation Counsel
City Council Member
City Council Meai)er

The Directors shall serve until the earlier of their respecti
their successors shall have been duly qualified.

Bylaws. The bylaws attached hereto shall be the

or removals or until

Dated this 9fli day of May, 2005
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