@ # 4
DETROIT GENFRAL RETIREMENT SYSTEM SERVICE CORPORATION
ARTICLEX

The narme of the Corporation is:
Detroit General Retirement System Service Corporation
ARTICILE I

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

The Corporation is organized exclusively for, and at all times will be aperated
exclusively for, charitable or scientific purposes of such other purposes as may qualify it as
exempt from Federal income tax. under the Internsl Revenue Code of 1986 (the “Code“} Mote
specifically, such purposes include, but are not lirnited to:

(1)  reducing the burdens of government by assisting the City of Detroit (*City™) in
recting and mapaging its obligations under the Michigan Constitution to maintain the actuarial
integrity of the General Retixerent System of the City of Detroit (“Retirement Systern™), through
activities to fund the unfunded accrued actrarial liability of the Retirement System pnder any
present or firhare alternative funding mechanism established by ordinance of the City, thereby
providing finaneial benefits to the City; and

(2)  acting as an instrumentality and enterprise of the City, constituting an infegral part
of the City in performing an important public purpose in assisting the City in reeting and
managing its constitutional and other obligations with respect to the Retirement System. The
Corporation iniends to be an integral part of the City, not subject to foderal income taxation or
any taxation under the laws of the State of Michigan. The Corporation shall be a legal entity
separate and distinet from the City, and the City shall not be responsible for any debts or other
shligations of the Cotporation.

Upon dissolntion of the Corporation, all assets of the Corporation remaininﬁmaﬁeo: the
payment of its obligations and liabilities shall be distributed to and shell become the property of
the City.

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

2. If orgamized on a stock hasis, the totel number of shares which the Cprporation
has authority to issue is: Not applicable. If the shares are, or are to be, divided into ses, the
designation of each class, the number of shares in each class, and the relative rights, preferences

. and limitation of the shares of each class are as follows: Not epplicable.

GOI.D SEA ONLY ON ORIGINA. -
[2.2.4.4] [Amenédlinsgpéézilscg\gontracts anél]"g est Rat eI IIS(%Lacl)n%(/a]A%r/e]é%entsEQg%g%gog%g's%/g


j2e

j2e

j2e

j2e

j2e

j2e

j2e

j2e

j2e

j2e

j2e

j2e

j2e

j2e


% e & . i
b. The description and value of its personal property assets are: (if none,
insert “none™) pone.

c. The Corporation is to be finaneed under thﬁ following general plan:

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

d. . The Corporation is organized on a directorghip basis.
ARTICLE IV
1, The address of the registered office is:
30600 Telegraph Road, Suite 2345, Bifgham Farms, Mlch:lgan 48025
2. The mailing address of the rogistered office, 1f diffcrent than s#bove:

3.  The name of fhe resident agent at the registered office is: The Cprporation
Company. :
ARTICLE ¥

The name(s) and address(es) of the incorporator(s) is (are) as follows:
Roger Short, 1200 Coleman A. Young Municipal Center, Detroit, Michigan 48326
ARTICLE VI )

General Provisions

(1) The Coxporai:tcm shall be gubject to all Jocal, state end federal laws thédt apply to
the City as provided in The Home Rule City Act, Act 279, Public Acts of 1909, as amcnded
(“The Home Rule City Act™) and shall be a “public bady” for purposes of the Michigan
Campaign Finapos Act, Act 388, Public Acts of 1976, as amended, as firther provided in The
Home Rule CLty Act,

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

No substantial part of the activities of the Corporation shall be to| carry on
propaganda, or otherwise attempt to influence legislation, and the Corporation shall not
participate in, or iptervepe in (including the publishing or distributing of statempnts), any

" political campaign or behalf of any candidate for public office.
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(5} . The Corporation shall be audited annually and a copy of such andit repoyt shall be
_ provided to ‘the Finance Ditector of the City.

(6) No amendment of any provision required by the City ordinance awithorizing
creation of the Corporation (“Corporstion 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 Corppration or
its members for all acts or omissions of a volunteer direstor incurred in the good faith
" performance of the volunteer director's duties.

ARTICLE VII
Corpoxﬂ":e Actions Requiring Approvel by Ordinance of the City

(1) Corporate Existence; Disposition of Assets - Noxe of the following actions by the
orporation shall be offective nniess approved by ordinance or resolution of the City.

a. Any dissolution of the Corporation other thean as provided in these Articles
of Incorporation. '

h. The ]iquidatioh of the Corporation.

c. The merger or consolidation of the Corporation with or into any ofher
entity, unless:

i theresulting or surviving entity (if other than the Corporation): (4)
is organized under the Michigan Nonprofit Corporation. Act as an instrumentality and !cntm:pnsc
of the City, constitwting an intepral part of the City, (B) expressly assumes all olitstanding -
obligations of the Comporation, and (C) is subject to limitations to the same effgct as the
Carporation is subject to wader the Corporation Formation Ordinance; and _

i, mmedxataly after giving effect to the transaction, no default or
. event of defuult has occurred and is continuing ynder &y agreement of the Corpordtion or to
- which its property is subject.

d.  The Corporation shall not sell all or substaumaﬂy gll of its dssets jn 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 aty Retireme+ System

"unfunded accrued actuarial hability.

(2)  Bankeptey

GO!.D SﬁAl. APPEARS ONLY ON ORIGINAL

[2.2.4.4] [Amendlng o$éerwce ontracts anéllgrest Rate IIS(%L ]A rée ents, Qerles

Ente


j2e

j2e

j2e

j2e

j2e

j2e

j2e

j2e

j2e

j2e

j2e

j2e

j2e

j2e

j2e

j2e

j2e

j2e

j2e

j2e

j2e

j2e

j2e

j2e

j2e

j2e

j2e

j2e

j2e

j2e

j2e

j2e


GOLD

under any emﬁthlg or future han}:mptcy, insolvency or similar Iaw seeling (A) to adjudicate the
Corporation a bankrupt or insolvent, (B) to have an order for relief entered with s tect 1o the
Corporation, or (C) reorganization, arrangement, adjuslment, windup, liquidation, dlssomtmn,
composition or other relief with respect to the Corporation ot its obligations,

it consent to the institution of banlruptey or insolvency proceedings
against the Corporation,

1. seek or comsent to the appointment of a receiver, custodian,
bquidator, assignee, trusiee, sequesirator (or ofher similar official) of the Corporétion or a
gubstantial part of its essets,

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

‘ V. fail generally to pay its obligations as the same become due within
the meaning of the United States Bankruptcy Code, as determined by a bankuptey court of
competent jurisdiction, '

vi,  make a general assignment for the benefit of creditors, orl

vii,  authorize, take sy action in fortherance of, consent to o ejacquias«:w.a
m any of the foreguing or any sirilar action or other proceedings under any United States or
state hankruptoy, insolvency or similar law.

b. If 2 cowt of competent jurisdiction determines that the Curpon[}uon may,
notwithstanding the probibition set forth in paragraph a., dbove, take an action iotherwise
prohibited, the Curporatwu shall not take any sush action without it being approved by}ordmmcc
of the City.

ARTICLE VIl
(1) The Cotporation shall have five directors to be appointed as followa:

H
(i}  Two directors shall be members of the City Council of the! City (the
“Council™), as selected by the Council from timne to time, who shall serve as directors at the
pleasure of the Council.

(i) The following three City officers shall serve as dimcteis of the
Corporation: Finance Director, Budget Direotor, and Corporation Counsel, or persons iscrving in
such, positions in an interim or acting capacity.

(2)  The Finance Director shall serve as president of the Corporation. I’hé directors
shall elect the secretary and treasurer of the Corporation.
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deemed to have been ramoved Upon such resignation or removal, such director shall ne Jonger
serve as a director of the Corporatlon provided, however, that such director may co tinue asa
director until a successor it selected as provided herein, if specifically authorized in rwntmg to
remain as a directot by the party entitled to fill such director’s position notwltbstaqdmg such
_ resignation or removal.

ARTICLE IX

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

1982, being Section 4502101 of the Michigan Compiled Laws, et. seq., as amended, the

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

directors, volunteer officers or other volunteers occutring on or afier the affective date of the

_ relevant provision of Section 209 of Act 162, Public Acts of 1982, being Section 450.2}2)09 of the’
Michigan Compiled Laws, granfing limited ﬁability, if all of the following are met: '

i. The volunteer was acting or xmfsonably belisved he or she “ras acting
within the scope of his or her authority.

1. The volunteer was acﬁng in good faith.
i, The volunteer's conduct did not wnount to gross neghgmce or willful and
warnion iniscondnet, '

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

V. The volintesr’s conduct was pot a fort arising out of the owm‘n‘sh:p,
maintenance, or use of a motor vehicle for which tort liability may be 1mposcd as
provided in Section 3135 of the Insurance Code of 1956, Act. No. 218 of the Pubhc 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 foragamg
provisions & claim for mopetary damages for a volunteer's acts or omissions shall not be hrought
" or maintained against 2 volunteer but shall be brought and maintained against the Corpprauon

(3)  Any repeal or modification of this Axticle IX shall not advérsely affiect any right
or pmtecﬁon of a volunteer of the Corporation existing at the time of, or for or with espect to,

. any acts or omissions occurring before such repeal or modification.

[2.2.4.4] [Amiending O

, (4) A volunteer director or volunteer officer (as defined in Section 110 of Act 162,
Public Acts of 1982, being Scotion 450.2110 of the Michigan Compiled Laws, as aql.umded) of
the Corporation shell not be personally lisble to the Corporation or its members for monetary
damages for breach of the volunteer director's or volunteer officer's fiduciary duty arising under
any applicable law. However, this Artiele IX ghall not elunmate or limit the liability of a director
or officer for any of the followmg

-
A ONLYO
5‘5" Bgrg ervice C!ontracts and Thtersst RateI xgha0n8(/e]A% er3nentsE Qgrel


j2e

j2e

j2e

j2e

j2e

j2e

j2e

j2e

j2e

j2e

j2e

j2e

j2e

j2e

j2e

j2e

j2e

j2e

j2e

j2e

j2e


fi. Acts or omissions not in good faith or that involve mtentional misconduct
or knowing violation of law.

ii. A violation of Section 551(1) of Act 162, Public Acts of 1982, as
amended, being Section 450.2351(1) of the Michigan Compiled Laws,

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

v.  An act or omission occurring prior to the date of incorporation of the
aporation.

vi.  Anact or omission that is grossly negligent.
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Rc]ger Short, Incorporator

DETROIT.1TA2778.3
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This document is effective o the dats fed, wilass o F'LED

subsequent affectve date within 50 days alter received

o MAY 1 1 2005
Chiristopher J, Kawa, Paralegal
Addrass Mm}l’liﬁfmhr
2290 First National Bldg., 860 Woodward Ave. BUREAU OF CORMERCIC SeRvices
Ciy Siata T 2P Code
Detroit, Mi 48226 |EFEECTIVE DATE:

Qe Docuniant will ba ssturned to the neme and udﬁnasgu enteral
L oifice.

it it biark documant wil be malled ta the registered
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CERTIFICATE OF AMENDNMENT TO THE ARTICLES OF INCORPORATION
Fuor use by Domestic Profit and Nonprofit Corporations
(Please read information and instruclions on the fast page)

Pursuant to the provisions of Act 284, Public Adis of 1972, (profit corporations), or Act 162, Public Acts of 1982 (nonprofit

corporations), the undersigend corporation exscifes the

fellowing Cerilficate:!

1. The present name of the corporation is;

2. Theidentification numbaer assigned by fhe Bureau is:

Detroit General Retirement Systemn Service Corporation

793781

3. Aricle

Sse aitachad Hider

of the Articles of Incorporation s hereby amended foread as foliows:

a0 11957 CFlae
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3, Article 1T, Section 2, of the Amcl%s [4) Incorpo%anon 1s amended to read in its enfire v
follows and Article VI, Section 7, of the Articles of Incorporation is deleted in its entirety:

ARTICLE It

(2)  acting as an instrumentality and enterprise of the City and constituting an integral
part of the City, as such terms rclate to the laws of federal income taxation and State of Michigan
taxation, in performing an importaot public purpose in assisting the City in meeting and
managing its constitutional and other obligations with respect to the Retirement Systern. 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 taxaton under the
laws of the State of Michigan. The Cotporation 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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{Signature)

(Vypa or Pant Nema) S (VPR Or P NGne)
Tolgnemine] (Sigratre)
(lype ér PrintNaxa) (Typeor PN Nama)

&, (For prafitand nonpirofit corporstions whose Articlas state the porporation is organized sn a stotk of on g
mambarship basis.)

The foregoing amatdment o the Articles of incormoration wag duly adopted on tha dew of

» by the shareholders if g profit corporafion, or by the sharshoiders or
membes if a nonprofit oomnmﬁon {check one of the following)

[ xa rogeting the necessary votas were cast in favor of the amendment.

hy written consant of the shareholders or menibers having not Jess than the minfrum number of votes
raquired by statute in 2ccordance with Saction 407(1) end (2) of the Act if a nonprofit corporation, or
Section 407(1) of the ActHf a profit corporstien. Wiitten notios to shareholders of members who have not
conesnted in witling has besn given. (Nobe: Writlen consent by 8% than &l of the sharehoiders or
metabers js permitted only if sush provision appears in the Artitles of lncotporation.)

[] by witten sensant of all the starehokiess o mambers salifled to vote in accortance wilh section 407(3) of
e Act I & nonproft corporation, or 8ecion 407{2) of the Act ¥ a profit corporation.

] by consenis given by slectonis transmisslon in acoordance with Seation 407(3) if a profit corperation.

D by the boerd of 3 profit corporation pursuant to saction 614{2),

Proft Corporalions and Professlonal Setvice Corpurations Nonprofit Sorporstions
Sighed this _____ day of , Signad this day of .
By : BY e -
T Bnatae OF 30 AUTORERd SHCRT O aBaRl (aignastare Prasiden, Vie-Fraskient, CRiperton o Vic-Chrperen)
TI¥pe o P Namo) TTYRR Of oA Tane)
LI PN R R HT T L s m—— e
B
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OF THE
DETROIT GENERAL RETIREMENT SYSTEM SERVICE CORPORATION

1, the undersigned sole mcorporator of the Detroit General Retirement Systern Service
Corporation (the Corporation), 2 Michigan nonprofit corporation, do hereby execute this written
instument, 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 Aricles of Incorporation of the Corporation and Ordinance No. 05-05 of the

Detroit City Council:
Sean Werdlow  Finanee Director
Roger Short Budget Director
Ruth Carter Corporation Counsel

Sheron McPhail City Council Member
Kenneth Cockret Ir.  City Council Membg

The Directors shall serve until the earlier of their respective resigiations or removals or uniit

their successors shall have been duly qualified.
Bylaws. The bylaws attached hereto shall be the bylaws ofthe Corporation.

er Short, Incorporator
Dated this 9th day of May, 2005
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