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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 furl 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 POLICE AND FIRE RETIREMENT SYSTEM SERVICE CORPORA TION

ID NUMBER: 793782

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
hand and affixed the Seal of the Department,
in the City of Lansing, this 2nd day
of May, 2005.

//

* e°*’~’~°~~ ~~~~~,Director

Bureau of Commercial Services
Sent bv Facsimile Transmission 0[;122
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Avr 29 2005 15:04 P. 02

ARTICLES OF INCORPORATION
OF

DETROIT POLICE AND FIRE RETIREMENT SYSTEM SERVICE CORPO]

The name of the Corporation is:

Detroit Police and Fire Retirement System Service Corporation

ARTICLE II

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

The Corporation is orsauized exclusively for, and at all times will be
exclusively for, charitable or scientific purposes or such other purposes a~ may
exempt From Fedend income .tax under the Intemsl Revenue Code of 1986 (the "Cod~
specitica~ly; s~h purposes include, but are not limited to:

(1) reducing the burdens of ,government b~ assisting the City of Dvtrolt 
meeting and managing its obligations under the Mic~gan Constitution to 12minta~ th
int.egrity of the Poli~ and Fir~ Re~emeat Syst~’m of tho C~ty of Detroit ("Retirement
through activities to fund the unfimded accrued actuarial liab’Kity of the Re ".th-ement S~
a~ypresent or future alternative funding mechanism established by ord,inance of
thereby provide.t, g fmzncia] benefits to the City; a~d

operated
lily it as
:9. More

, a~tuafial
~ystsm")~
:era under
the City,

(2) acting as an instrumentality and enterprise of the City, von~tituting an in egral part
of the .City in perfo .rating aa.important public purpose in assisting the City ~u m¢©ting and
managing its constitutional and other obligations with respect to the Retirement System. The
Coxpomtion intends to be an integral part of the City, not subjectto federal incomet xxation or
any taxation under the htws of the State of Michigan. The Corporation shall be a h ~gal entity
separate and distinct from the City, and the City shall not bc responsible for any debl :S or other

Upon dissolution of the Corporation, all assets of the Corporation the
payment of its obligations and liabilities shall be distributed to and shall b .ecome the l~’opeWy of
~he City.

ARTICLE

1. The Corporation is orgmized upon a ~onstock, basis.

2. If organized on a stock basis, the total number of shares which the ~rporation
has authori~ to ~asu~ is: Not ar~llc.able. If the ~lares are, o~ are to be, d/vided into ~/tsses, the
dvsi~ation of each class, the number of shares in each class, and the relative rights, ~eferences
and limitation of the shares of each class ~re as follows: Not applicable.

01~/29/2005 OLI. : 02PM
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Aor 29 200~ I~:04 P.03

3. a. If organized on a nonstoclc basis, the d~soription and value o
p~opcrty assets am: (if none, insort "non¢’~ .none.

b. The description and value of its 9efsonal prop~ ~et~ are’.
insert "none") non¢.

c. The Coq~oration is to b~ financ~l under the follpwing g~nccal p], a:

Contraotual a~angcm~nts with the City, including without lia/i~ion, pursuant to
more service contr~ts b~twe~a the Corporation and the City.

d. The Corpcrration is organized on a ~ basis.

ARTICLE IV

1. The address of the registered office is:

30600 Tdegraph goad, Sultc 2345, Bin#am Farms, Michigan 4g025

2. Tho mailing address of the r~gist~red office, if diffcrea~t th~

Company.
The name of the resident agent at the r©gist~¢d offio¢ is:

ARTICLE V

f its real

(if none,

one or

The CIrporation

The name(s) and address(es) of the incorporator(s) is (are) as 

Roger Short, 1.200 Coleman A. Young Municipal Center, Detroit, Michigan

ARTICLE VI

26

¯ (1) Th~ Corporation shall be subject to all local, state and federal laws th apply 
the City as provided in The Home Rule City .Act, A.ot 279, Publio Act/~ of 1909,’ as~ amended
("The H.ome Rule City Act") and ghall be a "public body" for p~0s~ of the ~Michigan
Campa/ga Finance Act, Aot 388, Public Acts of 1976, as amend~l, as fu_cth~ t~rovi~
Home. Rule City Act.

(2) No putt of the n~t earnings of the Corporation shMl inure to the bcn~
director, private person, or indiv/d~.L

.No substantial part of the a~tivities of the Cxaporation sha.ll be tc
propaganda, or otherwise att~tnpt .to influence legislation, and the CorPoration
par~cipate in, or intervene in (including the publishing or distributing of statem
political campaign on behalf of any candidate for public offi~.

’2

;fit of any

carry on
shall not
~nts), any

0g12912005 Oq-: 02PM
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A~r 29 2005 15:05 P.O~

(3) The Corporation shall have porpetual duration,

(4) The fiscal year oft.he Corporation shall be the same as the fiscal year oft

(5) The Corporation shall be audited anaually and a copy of sncti aud/t rcpo~
¯ provided to the Financ~ Director of the City.

(6) No amendment of any ~ovision Z~lU/.red by the City Ol"d~ance al
creation o£ the Cv~oration ("Corporation Formation Ordinance") ’ to be containe(

~¢ City.

t shall be

thorizing
,in these

articles of incorporation shah become effccti~,¢ unless app,-eyed by ordinance or r~solution of the
City.

(7) . The Corporation assumes all liability to any.person other than the Corp ,ration 
its m~abers for all aota or omissions of a volunteer director incurred in the g3od faith

¯ performance oftlz¢ volaatoor di~ctor’s.dutics.

ARTICLE VII

Co, orate Aotions Requiring Approval by Ordinance of the City

(1) Corporate Existence;.Disposition Of A~/sots.- Non= of th¢ following aoti, ~s by the
Corporation shall be effective unless appr0vcd by ordinance or resolution ofthd CitT.

a. Any dissolution of the Corporation othe/than as pr0vid~d in the Articles
of Inco~oration.

b. The liquidation of the Corporation.

. c. The m~ger or consolida~on of the Corporation ~ith or into ~ay 6thef

i. the rosul ".t~g or su~.’v~, g ¢atit3, (if other than the Corpoz~ ~ion): (A)
is organized under the Michiga~ Noaprofit Corporation Act as an/asma~datalif7 and ~terprise
of. ~e Cit~, co.a~mtiag ~ iategnd, p~ of the City, ~) expressly assames all c .~tstaading
obligations of the Corporaticm, az/d (C) is subject to limitations to the saz~e eft .~t as the
Corporation is subject to under the Corporation Formation Ordizmace; and

ii. immediate.ly a~c.r giviag effe, ot to the transaction, no lefaultor
¯ cyst of default has occan’cd and is continuing uncle aay agreement of the Corporation or to
’which itslprop~ is sabjeot.

d. The Corporation shall not s¢11 all or substantially all of its ssots in a
singlo transaction or sm-ies of transactions.;, p~vid~ tim, this limitaticaz shall not app]y to sales,
t~ansfers or grants of secmity interests in assets to obtain fimding for Say Ro~cmeat System
=tftmd=d acoraod actagrial 1/abillty.

(2) Bmkrup~y

3

¯ 0q-/29/2005 Oq. : 02PH
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AmF 29 2005 15:05 P.05

a. The Corporation shall not:

i. commence any case, proceeding or other action or filc. petition
und.er my exiz’lSzg err future bankruptcy, insolvency or similar law seeking (A) to adjudiCate.the
Corporation a banlo~t or insolvent, 03) to have an order for relief czitcred with rosp~t to the
Corporation, or (c) ~eorga~ation, ~rang~t, adjustment, .windup, liquidatiofi, diFsolufion,
composition or othc~ relief with respect to the Corporation or its obligations, ]

.1

iL " consent to the institution of bmakraptey or insolvency proceedings
aga~st the Corporation, .

iii. seek or consent to the appointment of a rnc~ivor, ~,ustodian,
liquidator, assignee, trustee, sequestrator (or oth~r similar official) of the Corporation or 
substantial ~art ofits assets,

iv.
as ~ey become due,

the mea~g of the United States Bankruptcy Code, as dgcrmined by a baakmpt¢;
competent’jurisdiction,

except as reqttired by law, admit its inability to pay its o 31igations.

fail g~erally to pay its obligations as the same become ~ue Within

vi. m~e a general assignment for the benefit of creditors, or

vii. authorize, take may action in furtherance of, commat to or
/.n .say of the foregoing or any similar action or oth~r proce~li~gs tttldcr any United
state bankruptcy, i~s01veney or similar law..

b. If a court of compvtextt jurisdiction detemtines that the Corpor
notwithstanding the prohibition set forth in paragraph a, above, take an action
prohibited, the Corporation shall not take ~ny such a~tion without it being approved by
of the City.

ARTICLE

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

(i) Two d/rectors shall be members of the City Comacfl of the
"Council’.’), as selected by the Cotm¢il fax~ time to time, who shall serve as dir~
pleasure of.the Council.

(ii) The f’oHowiag three City officers shall serve as dirvot(
Corporation: F~anee Director, Budget Director, a~d Corporation Counsel, or person.,
such positions in a~ interim or.acting capacity.

(2) The Finance Director shall serve as presidvnt of the Corporation-
shall ol¢~t the secretary and treasurer of the Corporation.

.4

tcqI,IJ.CSCC

States or

.rich may,
otherwise
ordinance

City (the
x~rs at the

of
: serving Ln

Tlq o directors

0L1./29/2005 Oh. : 02PM
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Aor 29 2005 15:05 P. 06

(3) . F,a~h dkootor ~ sorv¢ of~cio and, upon leaving the. position by
which such p~son is a d/rector or, in the case of Coundl members, resigning as di~ecto
removed or replaced as a director by council, shall submit a written resignation ol
dec~a¢d .to have been rcmovod.Upon such resignation or removal, such director shall
serve as a .dh’ector of the Co~poration; provided, however, that such director may con’
"dir¢ctor until a successor is selcctcd as provided herein, ff specifically authorized in"
remainas a director, by the party entitled ha fill sue& director’s position noWdthstani
resignation or removal

ARTICLE IX

(1) To the ~nt pe~mittod by the Nonprofit Corporation Act, Act 162, Pubi
1982, being Section 450.2101 of the Michigan Compiled Laws, or. seq., as ame
Corporation .=mmtmcs the’liability for all acre or omi~sions, of the Coi’porafion’s
directors, .volunteer oiticors or other volun~rs occurring on or aft¢~ .the effective d
relevant provision of Section 209 of Act 162, Public Acts of 1982, being Section 450.2
Mic.~gan compiled Laws, granting limit¢~ liability, ffall of the

L The volunte~ was ~ or rdasonab!Y b¢li~-ed h¢ or she .v
wl.t1~ lhe scop~ of his.or.her au~..orib,. ..

iL The volunteer was acting in good faith,

/i/. The volunte~’s conduct did not amount to gross negligence or ~
Wanton misconduct.

iv. The volunto~s c, onduot was mot an intcaxtional tort.

v. The volunteers conduct was xmt a tort arising out of the d
m .a~ntcmno0, or m¢ of = motor vohiole for which tort liabili~ may be i~
provided in Section 3135of the In .atmmce Code of 1956, Act.He. 218 of the P
of!956, being Section 500.3135 oft.he Middgau Compiled .Laws.

¯ (2) It is tbe intention and purpose of this Article IX that by reason of the
provisions a claim fur.monetary damages for a volunt~"s acts or omi~iom shall not
or maintained agaimt a vohmt¢~ but shall be brought and maintained against the Corl~

(3) Any repeal or modification of this Article IX shall not advorsoly
or.pro~ecti..on of a voltmte~r of the Corporation vxisting at the time of, or for or with:
anyacts or omissiom occurring before sudh repeal or modification."

(4) A volunteer director or volunteer offio~ (as defined in Section 110 
Pubiic Acts of 1982, be/ng Section 450.2110 of the Michigan Compiled Laws, as an
the Corp0za.tion shall Rot be personaLly llabl¢ to the Corporation or its members for
da~agos for breach of the volunteer directoz’s or voltmtee~ officer’s fiduciary duty ari~

Ic Acts of
pde.d, the
volunt .v~r
ate of the
Z09 of the

wnership,
tpos~1 as

Acts

forego/rig
brought

any right
esp¢ct tO, .

tended) .of’
m~tm-y
dng under

any applic.able law. However, this Article IX shall not eliminate o~ ]bnit the liability of a director
or of 6cer for any of the follovdng:

0h./29/2005 Og : 02PM
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2005 ~5:0~ P. 07

i. A breach of th~ director’s or officer’s duty of loyalty to the Corp
its membara.

ii. Acts or omissions not in good faith or that involve intentional m
or knowing violgti~n of law.

iii. A violation of Section 551(1) of Act 162; Public Acts 
amended, being Section 450.2551(1) of the Michigan Compiled Laws.

iv. A transaction from which the director or officer derived an
personal benefit.

v. An act or omission occurring prier to the date Of inoorpor~
Corporation.

vi. An act or omission flhat is grossly

~rat/on or

~condu~

1982, as

impropor

n of the

0g/29/2005 OU, : 02PH
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A~r 29 2005 15:06 P. 0~

J:, ~e ~nco~

Dl~’ltOITA~lgt$.|

~orator~ sJ~ my mrm~ t~is 2 5.

l~g~ Short, In~r~’ator

7

1~$ =St~ s~-EE-hEItJ ’ ’
0Lt/29/2005 OLt : 02PH
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BCS/C3-S15 (RQv. t3/03)

MICHIGAN DEPARTMENT OF LABOR & ECONOMIC GROWTH
BUREAU OF COMMERCIAL SERVICES

BAY 1 0 2005
(FOR BUREAU USE ONLY)

This document is efMc~ve on ~he date fi’ed, unle~ a
subsequent effective date v~nin g0 days aRer receded

Christopher J. Kawa, Pamlegal

2290 First National Bldg., 660 Woodward Ave.

ICIty b’~ate ZiP Code

Detroit, Mi 48226

if I~t bis.k document w~ll be mailed to the registered

FILED

~.FFECTIVE DATE:

CERTIFICATE OF AMENDMENT TO THE ARTICLES OF INCORPORATION
For use ~y Donte~ic Profit and Nonprofit Corporations
(Please read Information and In~rUcUon~ ~n the last page)

Pursuant to ~he provolone of Act 284, Pub#c Acts of 1972, (profit corporations), or Act 162, Public Acts of 1982 [nonprofit
corporat/ons), the undersigend corporation executes the following Certificate:

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

2. The identification number assigned by the Bureau is:
793782

3. Article

See attached Rider

of the Ar{icles of incorporation is hereby amended to read as follows:
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RIDER TO CERTIFICATE OF AMENDMENT

3. Article II, 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 H

(2) acting as an instrurrmntality 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 trader the
laws of the State of Michigan. The Corporation shall be a logal 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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