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~c~ffan ~pat’tntCnt of ~l.abo~ & ~conontic ~ol~t~

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, I have hereunto set my
hand, in the City of Lansing, this 20th day
of May, 2005

~~/~~’- , Director

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 CORPORA TiON

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, I have hereunto set my

~~o~~.. ~ hand an daffixedtheSealoftheDepartment,

in the Ci~ of Lansing, this 2nd day
of May, 2005. //

~.~,~~J ~~~~~,Director

Bureau of Commercial Services
Sent bv Facsimile Transmission 06122
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Aor 29 2005 15:07 P.02

ARTICLES OF INCORPORATION
OF

DETROIT GENERAL RETIREMENT sYsTEM SERVICE CORPORAT] ON

ARTICLE I

The name of the Corporation is: ’ i

De&oit General Retirement System $~’rvic¢ Corporation

~e p~se or p~oscs for w~ch ~e Co~0~on is o~d ~e:

~e C~om~o~ is or~cd ~c1~wly ~r, ~d ~ ~ ~ ~ be op~t~
~cl~ively for~., c~e or sci~ p~ses O~ such o~ ~oses ~ ~y qu ~ R ~

spe~c~ly, such p~os~ ~clude, b~ ~ no~ ~t~ ~o: ’ [

(1) ~mg the b~ of gov~t by ~sls~ ~e CiW of D~oR ("~ 
m~.~g ~d m~ its obHg~ ~ ~ ~c~g~ Co~mfion ~ ~t~ th acm~

(2) ’ acting as an instrumentality and enterprise of the City, constituting an ~
of the City in performing an important public purpose in assisting the City in m*
managing its constitutiortal and other obligatiqns with respect to the Retirement Sys
Corporation int~n& to be an integral part of the City, not subject to red.R1 income t
~ny taxation undcr the laws of the State of Michigan. The Corporation shall b¢ a h
separate and distinct fzom the City, and the City shall not be rasponsiblo for any dvb’
obligations 0fthe Corptceion.

Upon dissolution of the CoRporation, all assets of the Corporation rvmain~
payment’of its bbligations and liabilities shall be distributed to and.shal1’becomv ths ~
the City.

I. The Corporation is organizvd upo~ a nons~ck basis.

2. if 0rgaaize, d on a stock basis, th¢ total number .of shams which thO’C
has autho~i~ to i.~sue is: Not ~_ plicable. If the ~}mtes am, or m’e to be, d~vided into c
designation of each cla~s, the number of shaxcs i~ each class, ~ud the relative ~ights, p
and limitation of~o shares of each class am as follows: Not applicable.

), tl~oU~h
nndcr any.
y, ~emby

~egr£ part
~eting and.

The

other

the
roporty of

:~rporation
lasses~ the
r~ferEaces

0W/29/2005 O~:05PM
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A~r 29 2005 15:07 P.03

3. a. If organized on a nonstock basis~ the descdpt]o~t axtd value
property assets are: (if none, insert ’~non¢’’) none.

insc~t "none") none.
The description ~nd value of its pc, rsonal property assets arc:

The Co~potatio~ i~ to be fman~d undw th~ following general pl~

Contractual arr~gemsnts with the City, including without li~tation, pm, suaat
more service contracm between the Corporation and the City.

d, The Corporation is organized on a directorship basiS.

ARTICLE IV

1. The address of the regist~i, office is:

30600 Telegraph Road, Suite 2345, Biagh~ Farms, M/chigan 48025

2. The marling address of the resisterczi office, if different th~

~f it~ real

(if none,

to one or

3. The name of the resident agent at the resist~red office is: The C rporation
Company.

ARTICLE V

The. name(s) and addr=ss(cs) of the inc.orporatox(s) is (are) as 

Roger S’h. o~ 12~0 .Coleman A. Young Mtmicipal Center, Dea’oit, Michigan 482~26

General Provisions .

(1) " The Corpor~on shall be subject to all local, state and fedcvaI laws th apply
the City as provided in The Home Rule City Act, Act 279, Public Acts of 1909, a~ amended
("The Home Rule City Act") and shall be a "public body" for purposc~ of the Miohigan
Cmn.paign F.inauoe Adt, Act. 388, Public Acta of 19.76, as .mi~endcd,a~ .flirt_her provided in The
Home Rule City Act

(2) No part of the net earrings of the Corporation shall inure to the bcn~ :fit Of any
director, prNate persoh, or individual.

No substantial part of the activities of the Corporation shall be tc
propaganda, or othm’wise attempt to influvnce legislation, m~d the Corporation
participate.hi, or ~terv~a~ in (includ~..g.the pub ".lia_h~. g or distributing of stature
poli~icai campaign on behalf of any candidate for public off, ca

carry on
shall not
 ts),

0t~/29/2005 Oq-:O5PM
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A~r 29 2005 15:07 P.04

The Corporation shall haw perpetual duration.

The fiscal year of the Corporation shall.bc the same as the fiscal year of~

(5) The Corporation shall be anditcd annuaUy and a copy o£ such audit type
p~ovided tothe Finance Director of the City.

(6) No amendment of any provision ~w~qu~’vd by the City ordinance
creation of the Corporation ("Corporation Formation Ordinance") to bb c0ntainex
afcicles of incorporation shall become effective unless ~pprovc~i by ordimmc¢ or resolu
City.

(7) The Corpor~on assumes all liability to my person oth~r than the Cor~
its members for all acts or omissions of a voluntvvr dive, or inked in the
performance of~e volunteec diderot’s duties.

ARTICLE VII

Corporaf¢ Actions ReqUiring ..~p~oval by Ordinance of the City

(1).
Corporation sh~. by effective unless approved by ordinance or resolution of the City. ’

of Incorporation.

he City.

~ sh~11 b¢

tthorizing
in these
~n of the

)ration o~
pod f~ith

Co~ .or_~te E" .xistence;. Disposition of Assets - None 0fthe fottowing ~acti~ns by the

Any dissolution of the Corporation other than as provided in the,,

liquidation of the Corporation.

¯ Articles

c. The merger or consolidation of the Corporation with or into
su~ity, unless:

i. the r~’ulti~g or surviving e~ztitY (if oth~. than the.Corpor~
is organized und~ the M~icbigan Nonp~fit Corporation A~t as an instrum~n~li~ and
of the City, constituting an integral part of the City, (B) exlnvssl~f assumes all 
obtigati0.ns of the Corporation, and (C).is s.ubje~ m limitations to the s~-~e 
Corporation is subject to tmde~ th~ Co~,poration Formation Ordinance; mid

any other

.tion);
enterprise

,ct as the

ii. immediately aRgr giving effect to the transaction, no
event of default has occurred’ and is dontinuing under mzy agreement of the Corporation
w~ch its pr0pcrty is subject.

d. . The Co~pomtion shall not s©11 ~II or subg~mially ~11 of its =
single Ixansaction or sv~ivs of transactions; provid~l that, ~s limitation shall not appl
transfers or grants of securiW intcbests ~ assets to obtain funding for any Retireme
’ unfund acttmrial li ility.

(2) Bankruptcy

tefault or
o~ to

seers ;in a
y to sales,
nt System

.3

0q-/29/2005 Ott: 05PH
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2005 15:08 P.05

a, The Corporation shall not:

commence any case, proceeding or other action or file a pet/tion
under any Oxisting or furore bm3Mnptoy, insolvency or similar law seeking (A) to adj dicate the
Corporation a bankrupt or insolvent, (B) to have an cadet for relief catered with re~sct to the
C̄orporat/on, or. (C) reorg ~az~ation, arraagement, adjustme~h w/ndup, liquidation, d,issolu~ion,
composition or other rellefwith respect to the Corporation or its obllgatlo~s,

ii. consent to the institution of b .anh’ap. ’toy or i~solve~cy
again~t th~ Corporation,

!

m, seek or consent to the appointment of. a recezve~, ~mtodmn,
liquidator, assignee, trastee, sequestrator (or other .simila~ offioial) of the Corporation r. a
substantial part of its assets, . . .

iv. except as required by law, admit its i.uabi.h.’ty to pay its ~,bligations
as they become due,

v. ~ generally to pay its oblig~xtions as the same 5eoome ~lue
the meaning of the United States Bankruptoy COde,. as d~ed by a b~t~ ~ourt of
competent jta-isdigtion,

v~ ms~e agen, er~l assignment, f.o.~ the benefit of creditor, Oz

vii. . attthorize, take .any action in furtheranCe.of, c9...n~xt to ox
/n any of the f0regoiztg or any s/mi]ar/t~ion or other l~roceecliz/gs un. ddrl any Unite~
state banknlptoy, insolvency or similar law.

’ " b. If a court of’ezarr.pete~t jurisdiofion determines that the Corpor~
notwithstanding ~e lm3hPoi~on set forth in pa~graph a., above, take an aotion
prohibited, tl~ Corporation.. shall not take ~, suoh action wi~out it beLog approved by
of the City.

ARTICLE VIII

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

~tion may,
otherwise

(i) Two dire~ors shall be members of the City. Council of thei City (the
¯ "CourtLy11"), as selected by the Council from time to time, who shall serve a#..directors, at the
pleasure of the Cotmcil.

(ii) The following three City OffiCerS shall serve as climate’s of the
Corpora.t/on: F’manee Director, B~ulget Director, and C0rpdrati0n Cotmse.l,’ .or pe~ons !set’zig in ’
such positi .0n~ in an interim or a~ug capacity.

¯ (2) The Fhmnce Director shall serve as p.r~.ident of the C0iPo.ratio~.. Thl directors
Shall elect.the seczetary and tfeas~er of~e Corporation.

4

0q./29/2005 OLt: 05PM
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Aor 29 2005 15:08 P.06

w~ch such p~on is a ~¢otor or, h &e case ofCo~oa m~bers, resi~g ~ ~tdr ot bring
. rmovcd or r~l~ ~ a ~ctor by Co~cil, sh~ sub~t a ~R~ resi~afion c ~ sha~ bc
dc~ed to have b¢~ ~ov~. Upon ~h tcsi~fion ~ r~ov~, such ~tor sh~ ~o longer
s~e as a ~¢~or of &e Co, ration; profited, however, &at ~¢h ~ctor may col ~ue ~ a
~ect0r until a su~sor is sol,ted ~ pro~d~ h~o~ ff spo~c~y au~o~ ~ ~t~g to
r~ ~ a ~ector by ~e p~ en~fl~ ~ ~ ~ch ~tor’s position no~s~,d~g such

. resi~afion ~ ~mov~.

(1) To the ¢xtvnt permitted by the Nonprofit Corporation Act, Act 162, Public Acts of
1982, berg Svcfion 450.2101 of the ]~Iichigan Compiled Laws, et. svq., as am.~ded, the
Corporation assumes the l.iability for all acts or omissions of the C0~. orat/on’s !volunteer
directors, voltmteer officers or other volunteers occurring on or after the effective date of 1he
relevant provision Of S¢otion 209 of Act 162, Ptiblic Acts of 1982, bvingS~ction 450.~209 o£the
Michigan Cqmpil~d Laws, granti~ lJnfi.’tvd 1/ability, ffall of.the follow~." g am met: / ’ ’

i. The volunteer was acting or reasonably beliwvd he or she ~ acting
within the scope of his o/" h~ authority. ’ ’ "

ii. The volunteer was acting in good faith.

iii. The volunteer’s conduot did ~ot amount to gross negligvncv or a
wanton iaisc0Mu0t. " ’ ’

iV.

V.

~ill£x~ and

The volunteer’s conduct was not m~ intentional tort.
t

The volimtecr’s conduct was" not a tort ~ out of the 6w~crship,
or ~0 of a motor vehicle for which tort liability may be L~p, pose.d as

prov/dcd in S~c.tion 313.5 of the Insurance Code of 1956, Act. No. 218 of the P, ublio Acts
of 1956, bclng Section 500.3135 of the Michigan Compiled Laws.

¯ (2) it is the intonation mad purpose of this Article IX that by reason of theI foregoing’
provisions a claim for monetary damages for a volanteer’s acts or omissiom, shall not ,be brought
o~ maint~i.ue~t against a vokmtcer but shall b~ brought ~md maintained against the Corp~ratiom

(3) Any r~p~ or modification of tl~ Artitte IX shall not advt"rsely aff~i any fighf
or protection Of a -~oluut~cr of the Corporation existing at the time of~ or fo~ or with ~spect to,
any a~ or o .m.issiom ooounq.ng be.fore, suc~. rcpcai or modification.

of s2, brag S, tion 450. - 0 of Compi ̄ iW. :
the Corporatiba shatl not be pm’sonally liable to the Corporation or its members fo~ monetary
damages fo~ breach of the volmateer director’s orvolunteer oftic~s fi~tu.tiary d~ty ari~,/.rig ~tuder
any ap.plicable law. However, this Article IX slmll not eliminate or l~it the liability o~a director
or ofl~iccr for any of the following: I

0L~/29/2005 OLI. : 05PN
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~mr 2~ 200+ ~5~0+ P.07

i+ A brea~h of tho dJrvctor’s or officer’s duiT o£ loyaJty to the CoT Oration or
its members. ,

ii. Acts or omissions not in good fa{th or 0aat involve inte~t/onal mi,’sconduct
or lmowiag violation of law. ;

iii. A violation of Section 551(1) of Act 162,Public Acts ofi.1982, as
amendod, being Seotion 450.2551(1) 0fth¢ Michigan Comp.i.l~ Laws. i

iv. A transaction from whioh the direotor or o~ieor derivod au kupropor
pcr~ b~n¢~t, .

v. An act or omission oecurrin~ Frimr to ~e date of incorporati of the
Corporation.

vi. A~ act..or omission that is grossly aegligen*_

0t1./29/2005 0t~ : 05PM
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I I

B(~/CO-1~15 (Rev. 12/03)

MICHIGAN DEPARTMENT OF LABOR & ECONOMIC GROW"TH
BUREAU OF COMMERCIAL SERVICES

(FOR BUREAU US~ ONLY)

~is ¢~:ume~ is effee~ve on ~he da~e ~ed, un/e~s e
subsequent eltec.ve date wi~hll190 day~ afar received
dat~ is sta~:l in tim do~umerlL

IName

Christopher J. Kawa, Paralegal

t
Address

2290 Fimt National Bldg., 660 Woo~wsrd Ave.
~ b-’la (e ZIP Co~e

Detroit, MI, 48226 .... !FFECTIVE DATE:

CERTIFICATE OF AMENDMENT TO THE ARTICLES OF INCORPORATION
For use by Domestic Profit and Nonprofit Corporation~
(Please read informalion and insbuclJone o~ the last page)

Pursuant to the provisions of Act 284, Public Acts of 1972, (profit corporatiot~), or Act 162, Public Acts o! 1982 (nonprofit
corporations), ~he undersigend corporation executes the following Certificate:

1. The present name of the ~,’poration is:

2. The identification number assigned by the Bureau is:

Detroit General Retirement System Service Corporation

793781

3. Article

See attached Rider

of the Articles of Incorporation is hereby amended to reed as fotlows:
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RIDER TO CERTII-*’ICATE OF AMENDMENT

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

ARTICLE II

(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 meet/ng 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.

GOLD SEAL APPEARS ONLY ON ORIGINAL
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COMPLETE ONLY ON~ OF THE FOLLOINING:
4. (For anlsndfllolllS adol~ by ull~l|mou~; consent o~ incm’pomt~m bafom ~he ~ mc.eling of tho bom-d of
dlri~lom or t~mtaei;.}

The foreg0|ng amendment to Ihe Artlcilm of Incorporaliofl was duly adophld on~.Jbe--~ 8~ , day st

Jn~orporator(,) b~fom th~ flint m--.t~ng of~le ~o~n~ of Dinc~or.

¯ ¯ ¯ 8th ~005
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