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ARTICLES OF INCORPORATION Adrunistzstor
MICHIGAN DEPT, OF COMMERCE OF MICHIGAN DEPARTMENT OF COMMERCE
DMC/WSU HEALTH SYSTEM Corporation & Securitios Buesy

EFFECTIVE DATE: January 1, 1985

Pursuant to the provisions of Act 182, Public Acts of 1982, the

undersigned Corporation executes the following Articles:

ARTICLE | - NAME

The name of the Corporation is DMC/WSU HEALTH SYSTEM'.‘/

ARTICLE 1| - PURPOSE

The Corporation is organized for the following purposes:

A. To provide for the development, planning -and -implementation of
health and health-related services and activities, as well as supporting and
ancillary activities, including long-range and strategic planning and medical
education and research activities, and

B. To provide or further other charitable, scientific and educational

activities,

toward the purpose of enabling the Corporation, together with the Medical
Center institutions {Children’s Hospital of Michigan, Detroit Receiving Hospital
and University Health Center, Harper-Grace Hospitals, Hutzel Hospital,
Rehabilitation Institute, Inc., and Wayne State 'University) and their affiliated

entities to fulfill their collective mission, which is:

To be a cohesive, preeminent academic health center
evidencing the interdependent relationship of Wayne State
University and the other Medical Center institutions and
integrating clinical service, education and research; and




To maintain centers of excellence: and

To provide high quality primary, secondary and
tertiary care within the framework of an integrated,
synergetic health care delivery sytem.

The Corporation is further organized:

A. To further any and all charitable, scientific and educational
activities in which the Medical Center institutions now are or hereafter may
become engaged. in carrying out their respective missions, as long as the
Mecical Center institutions are organizations described in Section 501(c)(3)
and Sections 509(a){1) or (a)(2) of the Internal Revenue Code of 1954, as
amended. or comparable provisions of subsequent legislation (the "Code");

B. To facilitate the achievement of the individual missions of the
Medical Center institutions and their affiliated entities, consistent with the
collective mission; and

C. To otherwise operate exclusively for the benefit of, to perform the
functions of, and to carry out any of the purposes of the Medical Center
institutions.

in furtherance of the foregoing but not by way of limitation, the
Corporation is authorized:

A. To acquire, purchase, own, maintain, hold, use, sell, convey,
manage, exchange, assign, transfer, mortgage, lease, sublease or rent all
real and personal property of every kind and nature;

B. To loan, borrow, manage, contribute, donate, give and invest
funds;

C. To accept, receive and hold in trust or otherwise, contributions,

gifts, legacies, grants, donations, beguests, devises and benefactions which

may be left, made or given to the Corporation;
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D. To receive and administer assets for purposes of promoting and
participating in activities for the education and training of professional and
paraprofessional personne!l and for purposes of conducting and promoting
medical and scientific research to reduce morbidity and mortality and improve
patient care and public health;

E. To conduct activities, either directly, through related organizations
or in cooperation with other organizations exempt from tax under Section
501{c){3) of the Code. in order to raise funds to further the purposes of the
Corporation and the Medical Center institutions; and

F. To take all such actions and do all such things as may be
necessary or desirable tc accomplish the foregoing purposes within the
restrictions and limitations of these Articles of Incorporation, the Bylaws of
the Corporation and applicable law.

Notwithstanding any other provision of these Articles of Incorporation,
no part of the earnings of the Corporation shall inure to the benefit of any
private individua! {except that reasonable compensation may be paid for
services rendered to the Corporation effecting one or more of its purposes),
no substantial part of the activities of the Corporation shall be to carry out
propaganda or to otherwise attempt to influence legislation, the Corporation
shall not participate or intervene in any political campaign on behalf of any
candidate for public office (by the publication or distribution of statements or
otherwise), in violation of any provisions applicable to corporations exempt
from federal income tax under Section 501(c)(3) of the Code, and the
Corporation shall not carry on any activity not permitted to be carried on by

a corporation exempt from federal income tax under Section 501(c)(3) of the

Code, or a corporation, tontributions to which are deductible under Section




170(c)(2) of the Code, or an organization described in Section 509(a)(3) of
the Code.

ARTICLE 11l + ORGANIZATION

The Corporation is organized on a membership basis.
A description and statement of value of the assets of the Corporation are

as follows:

Real Preperty None
Personal Property $100.00 (cash and cash
equivalents)

The Corporation is to be financed by dues and transfers of funds from
its subsiciaries and affiliates, through gifts, donations, contributions,
legacies, bequests, devises, benefactions and other voluntary transfers of
property, and through reimbursement of costs of services provided to
subsidiaries and affiliates, fees and charges for services, receipts from
parties serviced by the Corporation and other sources of revenue received

from the operations of the Corporation.

ARTICLE IV - REGISTERED OFFICE AND RESIDENT AGENT

The address of the registered office of the Corporation, as well as the
Corporation’s mailing address, is 4201 St. Antoine, Detroit, Michigan 48226,

The name of the resident agent at the registered office is Robert M.

Surdam.

ARTICLE V - INCORPORATORS

The names and addresses of the incorporators are as follows:

Children’'s Hospital of Michigan 3901 Beaubien, Detroit, Michigan 48201
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Detroit Receiving Hospital
and University Health Center 4201 St. Antoine, Detroit, Michigan 48201

Harper-Grace Hospitals 3990 John R, Detroit, Michigan 48201
Hutze!l Hospital 4707 St. Antoine, Detroit, Michigan 46201
Rehabilitation Institute, Inc. 261 Mack, Detroit, Michigan 48201

Wayne State University Mackenzie Hall, Detroit, Michigan 48202

ARTICLE VI - DISSOLUTION

Upon dissolution of the Corporation or the winding up of its affairs, the
assets of the Corporation shall be distributed exclusively to the Medical
Center institutions, on such basis as the Board of Trustees of the
Corporation shall direct, if such institutions are then existing and qualified
under the provisions of Section 501(c)(3) of the Code, or if any or all of
such institutions are not so existing and qualified, teo such of them as are, or
to such other charitable, scientific or educational organizations which then
qualify under the provisions of Section 501(c)(3) of the Code, as the Board

of Trustees of the Corporation shall direct.

ARTICLE VIl - BYLAWS

The Bylaws of the Corporation shall govern the membership,
qualifications, term of office, manner of election and removal, time and place
of meetings and powers and duties of the members and the Board of Trustees
of the Corporation. The Bylaws may be amended or repealed, or new Bylaws

adopted, only by the Board of Trustees of the Corporation, except that any

provision regarding the composition of the Board of Trustees or the number

of persons who shall serve as Trustees shall be subject to approval by the
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members of the Corporation. Thirty days prior written notice shall be
provided to a hospital subsidiary Medical Center institution prior to any
amendment of the Bylaws or these Articles of Incorporation which would
materially affect such hospital subsidiary.

IN WITNESS WHEREOF, the undersigned incorporators of DMC/WSU
Health System have executed these Articles of Incorporation as of

December 18, 1984, to be filed effective January 1, 1985,

INCORPORATORS:

CHILDREN'S HOSPITAL OF MICHIGAN

By:_Q éﬂﬂ/{fgﬂ/

David K. Pade, Chairperson

and

By: %{[// %ﬂﬁ’% |

Paul L./B’rough}’ . President

DETROIT RECEIVING HOSPITAL and
UNIVERSITY HEALTH CENTER

By: :Mﬂ/ r@ W&Q/

J B. Waller, Jr., Dr/P.H.,
hairperson

{

aar: JOZ’WMJD )D,W

Edward S. Thomas, President

HARPER-GRACE HOSPITALS

BY: 4'@‘9 2. -
Dean E. Richardson, C;airpeﬁon

(Signatures continued)
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and

By: f’w 1‘ :

“Richard L. Sejnoad), Chisf Executive
Officer

HUTZEL HOSPITAL

WAYNE STATE UNIVERSITY

By: o A‘-*—* - :ﬁ‘“

David Adamany, Ph.D., Pre

and

By:

Henry (L. dler,
Medical School
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CERTIFICATE OF AMENDMENT TO THE ARTICLES OF INCORPORATION
For use by Domestic Corporations

{Please read instructions and Paperwork Reduction Act noiice on last page)
Pursuant to the provisions of Act 284, Public Acts of 1972, as amended {profit corporations), or Act 162,
Pubiic Acts of 1982 (nonprofit corporations), the undersigned corporation executes the following Certificate:
1.

The present name of the corporation is: DMC/WSU Health System

2. The corporation identification number (CID) assigned by the Bureau is: rT I 2 l 1 l—l 3 [8 l7 ]

3. The location of its registered office is:

4201 St. Antoine

Detroit . Michigan 48226
{Street Address; (Cityy (2P Code) -
4 Article _1 of the Articies of Incorporation is heraby amended to read
as follows: The name of the corporation is:

The Detroit Medical Center.
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5. COMPLETE SECTION (a) IF THE AMENDMENT WAS ADOPTED BY THE UNANIMOUS CONSENT OF THE
INCORPORATOR(S) BEFORE THE FIRST MEETING OF THE BOARD OF DIRECTORS OR TRUSTEES:
OTHERWISE, COMPLETE SECTION (b)

The foregoing amendmetn to the Articles of Incorporation was duly adopted on the __. day

of . 19 . in accordance with the provisions of the Act by the unanimous
consent of the incorporator(s) before the first meeting of the board of directors or trustees.

Signed this day of : 19

{(Signatures of all incorporators; type or print name under each signature)

The foregoing amendment to the Articies of Incorporation was duly adopted on the At."_h_day
of .__February , 1986 - The amendment: (check one of the foliowing)

D was duly adopted in accordance with Section 611(2) of the Act by the vote of the shareholders if a
profit corporation, or by the vote of the sharsholders or members if a nonprofit corporation, or by
the vote of the directors it a nonprofit corporation organized on a nonstock directorship basis. The
necessary voies were cast in favor of the amendmant.

D was duiy adopted by the written consent of all the directors pursuant to $ection 525 of the Act and
the corporation is a nonprofit torporation organized on a nonstock directorship basis.

D was duly adopted by the written consent of the shareholders or members having not less than the
minimum number of votes required by statute in accordance with Section 407(1}) and {2) of the Act.
Written notice to shareholders or members who have not consented in writing has been given.
(Note: Writterr consent by less than all of the sharehoiders or members is permitted only if such
provision appears in the Articles of Incorporation.)

was duly adopted by the written consent of all the shareholders or members entitled to vote in
accordance with Section 407(3) of the Act.

Signed this_ﬂ__day of March .19 86

By ?r\.-/L s fjifi“/'g""- AN
v
)

L) _J'(Slgnnluru)

Joseph L. Hudson, Jr., President

(Type ot Print Name and Title)
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CA5-515 (Rov. 1-84)

DOCUMENT WILL BE RETURNED TO NAME AND MAILING ADDRESS Name of person or organization
INDICATED IN THE BOX BELOW. Include name, street and number remitting fees:

(or P.O. box). city, state and ZIP code. Honigman Miller Schwartz and Cohn

Preparer's name and business
Joseph G. Nuyen, Jr, telephone number:
Honigman Miller Schwartz and Cohn Joseph G. Nuyen, Jr,
2290 First National Building
Detroit, Michigan 48226

(313 ) 256-7575

INFORMATION AND INSTRUCTIONS

1. This form is issued under the authority of Act 284, P.A. of 1972, as amended. and Act 162, P.A. of 1982,
The amendment cannot be filed untii itis form, or a comparable document, is submitted.

2. Submit one original copy of this document, Upon fifing, a microfilm copy will be prepared for the
records of the Corporation and Securities Bureau. The original copy will be returned to the address
appearing in the box above as evidence of filing.

Since this document must be microfilmed, it is important that the filing be legible. Documents with
poor black and white contrast, or otherwise illegible, will be rejected.

3. This document is to be used pursuant to the provisions of section 631 of the Act for the purpose of
amending the articles of incorporation of a domastic profit or nonprofit corporation. A nonprofit
corporation is gne incorporated to carry out any lawful purpose or purposes not involving pecuniary
profit or gain for its directors, officers, shareholders, or membars. A nonprofit corporation organized
on a nonstock directorship basis, as authorized by Section 302 of the Act, may or may not have
members, but if it has members, the members are not entitied to vote.

4. ltem 2 —Enter the identification number previously assigned by the Bureau. If this number is
unknown, jeave it blank.

5. item 4 — The entire article being amended must be set forth in its entirety. However, if the article being
amended is divided into separately identifiable sections, only the sections being amended need be
inciuded.

6. This document is effective on the date approved and filed by the Bureau. A later effective date, no
more than 90 days after the date of delivery, may be stated.

7. If the amendment is adopted before the first meeting of the board of directors, item 5(a) must be
completed and signed in ink by all of the incorporators. If the amendment is otherwise adopted, item
5(b} must be completed and signed in ink by the president, vice-president, chairperson, or
vice-chairperson of the corporation.

8. FEES: Filing fee (Make remittance payable to State of Michigan)............... . ....... ... $10.00 ;

Franchise fee for profit corporations {payable only if autherized capital stack has increased) —
Y2 mill (.0005) on each dollar of increase over highest previous authorized capital stock.

9. Mail form and fee to:
Michigan Department of Commerce
Corporation and Securities Bureau
Corporation Division
P.O. Box 30054
Lansing, MI 48909
Telephone: (517) 373-0493
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Admuaistrator

*ICHIGAN DEPARTMENT OF COMMERCE

Doroorgion & Securiues Bureau

CERTIFICATE OF AMENDMENT TO THE ARTICLES OF INCORPORATION

For use by Domestic Corpsrations
(Please read instructions and Paperwork Reduction Act notice on last page)

Pursuant to the provisions of Act 284, Public #cts vi-1§72, as amendet (proTit corporations), or Act T8z, Fubiic
Acts of 1982, as amanded (nonprofit corporations), the undersigned corporation executes the following Certificate:

1. The present name of the corporation is: The Detrair Medical Centar

2. The corporation identification number (CID} assigned by the Bureau is: l 7| 2| 1 I—l 3 | 8 ITi

3. The location of its registered office is:

4201 St. Antoine Detroit , Michigan _ 48226 _
{Street Address) {City) (ZIF Code)
4. Article _I1 of the Articles of Incorporation is hereby amended to read

as follows: See attached supplemental pages.




5 COMPLETE SECTION (a) IF THE AMENDMENT WAS ADUPTED BY THE UNANIMOUS CONSENT OF THE
INCORPORATOR(S) BEFORE THE FIRST MEETING OF THE BOARD “OF DIRECTURS “OUR THUSTEES;

OTHERWISE, COMPLETE SECTION (b}

a. [_] The foragoing amendment to the JAmiitles Of iNcorporation “was duly adoptes on the _—___ Uay

of . 19 in accordance with the provisions ¢f the Act by the unanimous
consant of the incorporator(s) before the first mweting ot “the board of direciors or ‘trustees.

Signed this —_____ day of , 19

{Signatures of all incorporators; type or print name under each signature)

b. k¢l The foregoing amendment to the Articles of Incorporation was duly adopted on the _10th day

December ., 1986 . The amendment: (checik one of the “foliowing)

of,

D was duly adopted in accordance with Section §11{2j-of-the ‘Act by the vote of-the sharehelders i
profit corporation, or by the vote of the shareholders-or- members if & nonprofit corporation, or by the
vote of the directors if a nonprofit corporation organized on a nonstock directorship basis. The
necessary votes were cast in favor of the amsndment.

I:I was duly adopted by the written consent of all the directors pursuant to Section 525 of the Act and the
corporation is a nonprofit corporation organized on —a Tomstock directorship tasis.

D was duly adopted by the written consent of the shareholders or embers having not iess than the
minimum number of votes required by statute in accordance with Section 407(1) and (2} of the Act.
Written notice to shareholders or members who have not consented in writing has been given. (Note:
Written consent by less-than all-of the sharehelders- or-members -5 permitted oniy-if ‘such provision
appears in the Articles of Incorporation.)

was duly adopted by the written consent of all the shareholders o members entitled to - vote ™
accordance with Section 407(3) of the Act.

Signed this 1% day of f]"--__c.,/ 19 €2

gy ot K o

Jogegh L. Hudson, Jr S XSgnature)

Joseph L. Hudson, Jr., President and Chief Executive Officer
{Typa or Pt Name “{Type or Pnnt Tty
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DOCUMENT WILL BE RETURNED TS NAME -AND MAILHNG -ABDRESE  -tame wi-parson -or -organization
INDICATED IN THE BOX BELOW. Include name, street and number remitting fees:

{or P.Q, box), city, state and ZIP code.
Honigman Miller Schwartz and Cohn

Preparer's name and business
Mark Nussbaum, Esg. te!eghone numbar:

Honigman Miller Schwartz and Cohn
2290 First National Building Mark Nussbaum, Esq.
Detroit, Michigan 48226

( 313, 256-7923

INFORMATION AND [NSTRUCTIONS

1. This form is issued under the authority of Act 284, P.A.-of 1972, as amendsed, and Act 162, 7:A. of 1882,
as amended. The amendment cannot be fited until this form, or a comparable document, is submitted.

2. Submit one original copy of this document. Upon filing, a microfim copy will be prepared for the records
of the Corporation and Securities Bureau. The.original. copy will. be.returned.to.the. addrese appearing-in
the box above as evidence of filing.

Since-this document must be microfilmed, it is important that the filing be iegible. Documents with poor
black and white contrast, or otherwise illegible, will be rejected.

3. This document is to be used pursuant to the provisions of section 631 of the Act for the purpose of
amending the articles of incorporation of a domastic-profit-or: nonprofit corporation. Ao not tise-this-form
for restated -ariictes. A nonprofit corporation -is -one -incorporated -ic-carry - out any -lawful -purpose-or
purposes not involving pecuniary profit or gain for its directors, officers, shareholders, or members. A
nonprofit corporation organized on a nonstock directorship basis, as authorized by Section 302 of the Act,
may or may not have members, but if it has members, the members are not entitled to vote.

4. item 2 — Enter-the-identification number préviously assigned-by-the-Bureau.-H-this-number-is-unknown,
leave it blank.

5. -tem-4 — The entirs article being amended must be-set-forth-in-its-entirety.-However, i -the article being
amended is divided into separately identifiable sections, only the sections being amended need be
included.

6. “This document is éfiective on the date approved and filed by the Bureau. A later effeciive date, rio more
than 90 days after the date of delivery. may be stated.

7. K the amendment is adopted before the first meeting of the board of directors, item 5(a) must be
completed and signed in ink byaiiof the incorporators-isted in-Article Vot the Artictes of tincorporation.
the amendment is otherwise adopted, item 5(b) must be completad and signed in ink by the president,
vice-president, chairperson, or vice-chairpersen of the corporation.

8. FEES: Filing fee - (Make -remittance -payable to State of Michigan) _..................... $10.00

Franchise fee for profit corporations (payable only if authorized capital stock has increased) — ¥z
mill (.0005) on each dollar of increase over highest previous authorized capitai “stock.

9. Mail form and fee to:
Michigan Department of Commerce
Corporation and Securities Bureau
Corporation Division
P.O. Box 30054
Lansing, Ml 48909
Telephone: (517) 373-0493




AMENDMENT TO
ARTICLES OF INCORPORATION

OF
THE DETROIT MEDICAL CENTER

Article 11 is hereby amended to read as follows:

ARTICLE Il - PURPOSES

The Corporation is organized for the following purposes:

A. To provide for the development, planning and implementation of
health and health-related services and activities. as well as supnarting and
ancillary activities, including long-range and strategic planning and medical

education and research activities, and

B. To provide or further other charitable, scientific and educational
activities, toward the purpose of enabling the Corporation, together with the
Medical Center institutions (Children’s Hospital of Michigan, Detroit Receiving
Hospital and University Health Center, Harper-Grace Hospitals, Huron Valley
Hospital, Hutzel Hospital, Rehabilitation Institute, Inc., and Wayne State
University) and their affiliated entities to fulfill their collective mission, which
is:

To be a cohesive, preeminent academic health center
evidencing the interdependent relationship of Wayne State
University and the other Medical Center institutions and
integrating clinical service, education and research; and

To maintain centers of excellence; and
To provide -high -quality -primary, =secondary =and

tertiary care within the framework of an integrated,
synergetic health care delivery sytem.

The Corporation is further organized:

A. To further any and all charitable, scientific and educational

activities in which the Medical Center institutions now are or hereafter may




become engaged, in carrying out their respective missions, as long as the
Madical Canter institutions are organizations described in Section 507(¢3(3)

and Sections 509(a)(1) or (a)(2) of the Internal Revenue Code of 1954, as
amended, or comparable provisions of subsequent legislation {the "Code™};

B. To facilitate the achievement of the individual missions of the

Medical Center institutions, consistent with the collective mission; and

C. To otherwise operate exclusively for the benefit of, to perform the
functions of, and to carry out any of the purposes of the Medical Center
institutions.

In furtherance of the foregoing but not by way of limitation, the

Corporation 1s authorized:

A. To acquire, purchase, own, maintain, hold, use, sell, convey,
manage, exchange, -assign, transfer, mortgage, ‘lease, sublease or ‘rent all
real and personal property of every kind and nature;

B. To loan, borrow, manage, contribute, donate, give and invest
funds;

C. To accept, receive and hold in trust or otherwise, contributions,
gifts, legacies, grants, donations, bequests, devises and benefactions which
may be left, made or given to the Corporation;

D. To receive and administer assets for purposes of promoting and
participating in activities for the education and training of professional and
paraprofessional personnel and for purposes of conducting and promoting
medical and scientific research to reduce morbidity and mertality and improve

patient care and public health;

E. To conduct activities, either directly, through related organizations

or in cooperation with other organizations exempt from tax under Section




501(c)(3) of the Code, ‘m uvrder to raise funds to further -the -purposes -of the
Corporation and the Medical Center institutions; and

F. To take alt such actions and do all such things as may be
necessary or desirable to accomplish the foregoing purposes within “the
restrictions and limitations of -these ‘Articies -of -incorporatien, -the -Bylaws -of

the Corporation and applicable law.

Notwithstanding any other provision of these Articles of Incorporation,
no part of the earnings of the Corporation shaill inure to the benefit-of any
private individual (except that reasonable compensation may be paid for
services rendered to the Corporation effecting one or more of its purposes),
no substantial part of the activities of the Corporation shail be to carry out
propaganda or to otherwise attempt to -influence -legislation, the -Corporation
shall not participate or intervene in any political campaign on behalf of any
candidate for public office (by the publication or -distribution -of -statements -or
otherwise), in -violation -of any -provisions applicable 1o -corporations -exempt
from federal income tax under Section 501(¢){3) of the Code, and the
Corporation shall not carry on any activity mot permitted to be carried on by
a corporation exempt from federal income tax under Section 501(c)(3} of the
Code, or a corporation, contributions to which are deductible under Section
170(c) (2) of the Code, or an organization described in Section 508(a)(3) of
the Code.
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Admmstratn
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Corporaticn & Sgcunties Buraan ‘

CERTIFICATE OF AMENDMENT TO THE ARTICLES OF INCORPQRATION

For uss by Domestic Corporations
{Please read instructions and Paperwork Reduction Act notice on last page)

Pursuant to the provisions of Act 284, Public Acts of 1972, as amended (profit corporations), or Act 162. Public
Acts of 1982, as amended (nonprofit corporations), the undersigned corporation executes tha following Cernficate:

1. The presant name of the corporation 1 The Detrpir Medical Genter

2. The corporation identification number {CID) assigned by the Bureau is: [7] zi 1 l—] 3T3 [ 7]

1
3. The location of its registered office is: }
i

4201 St. Antoine Detroit - 48201
3 . Michigan
1Strowt ATITESE} Ll 12IP Coger i
VIII ) /added
4. Arucle of the Articles of Incorporation is hereby’aewerecs t0 read
as fellows:

A trustee of this corporation who is a volunteer director, =s efined -in
Section 110(2) of the Michigan Nonprofit Corporation Act, is not personally liable
to this corporation or its shareholders or members for monetary damages for a
breach of such director's fiduclary duty arising under the Michigan Nonprofit
Corporation Act, the Michigan Uniform Management of Institutional Funds Act, or

other applicable law; except that nothing herein shall be ronstrued to eliminare or
1imit the 1iability of a volunteer director for any of the following:

a. A breach of the director's duty of loyalty to the corporation or its

shareholders or members.

b. Acts or omissions not in good faith or that involve intentional misconduct

or a knowing violation of law. ;

c. A violation of Section 551(1) of the Michigan Nonprofit Corporationm Act. ;

d. A transaction from which the director derived an improper personal benefit. :

‘ e. An act or omission occurring before January 1, 1988. \

! f. An act or omission that is grossly negligent. i
]

The corporation assumes all 1iability to any person other than the corporation,
jts shareholders, or its members for all acts 2T omiggions of the corporation's
volunteer directors, as defined in Section 110¢2) of the Michigan Ronprofit
Corporation Act, occurring on or after January 1, 1988, incurred in the good faith

performance of the director's duties as such.




"5 COMPLETE SECTION (3} IF THE AMENDMENT WaS ADOPTED -BY THE UNANIMOUS CONSENT QOF THE
INCORPORATOR(S) BEFORE THE FIRST MEETING OF THE BUARD UF DIRECTORS OF TRUSTEES,
OTHERWISE. TUMPLETE SECTION (i

a. D The foregoing amendment to the Articles of incorporation was duly adopted on the _______ day

ot . 19— in accordance with the provisions of the Act by the unanimous
consent of the incorporator(s) before the first meeting of “the board of diractors o7 “trustees. .

Signed this day of c 19

(Signatures of all incorporators; type or print name under each signature)

Sl /“é day

b. @ The loreaokg amendment to the Articles of Incorporation was duly adopted on the
Ak AN C , 19 . The amendment: (check one of the following)

of,

D »Zs/ duly adopted in accordance with Section 6§11(2) of the Act by the vote of the shareholders if a
profit corporation, or by the vote of the shareholdars or membars if a nonprofit corporation, or by the
vote of the directors it a nonprofit corporation organized on 8 nonstock directorship basis. The
nacessary votes were cast in favor of the amendment.

[] was duly adopted by the written consent of il the directors pursuant 1o Section 525 of the Act-and the
corporation is & nonprofit corporation organized on 3 NOASLOCK directorship basis.

was duly adopted Dy the written consent of the sharshoiders of members having not less than the
minimum number of voies required by statute in accordance with Section 407(1) ang (2) of the Act.
Written notice 10 sharshoiders or members who have not consented in writing Tas-basn given..(Note:
Writtan consent by less than git of the sharehoiders or members is permitted only if such provision
appears -in -the -Articles _of _Incorporation.)

]

EEI was duly adopted by the written consent of aii the shareholders or members antitied to vote in
accordance with Section 407(3) of the Act.

Signed _misf_dgy of . Fob it 1988
By A A £ A —
<3 Ty
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Ces %1%

DOCUMENT WILL BE RETURNED TO NAME AND MAILING ADDRESS Name of person or organization
INDICATED N THE BOX BELOW. Include name, street and number remitting fees:
(or P.O. box), city, state and ZIP code.

Honigman Miller Schwartz awd

- Cohn
Richard S. Glassman, Esq. Prepater's name and bHusiness
Honigman Miller Schwartz and Cohn telephona number:
2290 First National Building Richard §. Glassman

Detroit, Michigan 48226
( 313 ) 256-7708

INFORMATION AND INSTRUCTIONS

The amendment cannot be filed until this form, or a comparable document, is submitted.

2. Submit one original copy of this document. Upon filing, a microfitm copy will be prepared fior the records
of the Corporation and Securitiss Bureau. The original copy will be returned to the address appearing in
the box above as evidence of filing.

Since this document must be microfilmed, it is important that the filing be legible. Documents with poor
black and white contrast, or otherwise illegible, will be rejected.

3. This document is to be used pursuant to the provisions of section 631 of the Act for the purpose of
amending the arlicles of incorporation of a domestic profit or nonprofit corporation. Do not use this form
for restated articles. A nonprofit corporation is one incorporated to carry out any lawful purpose or
purposes not invoiving pecuniary profit or gain for its directors, officers, shareholders, or members. A
nonprofit corporation organized on a nonstock directorship basis, as authorized by Section 302 of the #ct,
may or may not have members, but if it has members, the members ara not entitied to vote.

4. item 2 — Enter the identification number previously assigned by the Bureau. If this number is urknown,
leave it blank.

5. Htem 4 — The article being amended must be set forth in its entirety. However, if the article being
amended is divided into separately identifiable sections. only the sections bemg amended need be
included.

3+ I . Ah.. - o

6. This document is efiective on ihe date approved and filed by ihie Bursau. A
than 90 days after the date of delivery, may be stated.

7. If the amendment is adopted before the first meeting of the board of directors, item S5{a) must be
completed and signed in ink by all of the incorporators listed in Article V of the Articles of Incarperation. - If
the amendment is otherwise adopted, item 5(b) must be completed and signed in ink by the president,
vice-president, chairperson, or vice-chairperson of the corporation.

8. FEES: Filing fee (Make remittance payable to State of Michigan) ...................... $10.00

Franchise fee for profit corporations (payable only if authorized capital stock_has increasad) — Vo
mill (.0005) on each dollar of increase over highest previous authorized capital stock.

9. Mail form and fee to:
Michigan Department of Commerce
Corporation and Securities Bureau

o
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P.O. Box 30054

6546 Mercantile Way
Lansing, M1 48909
Telephone: (517) 334-5302
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$10.00 —
MICHIGAN DEPARTMENT OF COMMERCE o CORPORA‘?OZBM{BB 0803 DORGAFI 1
{FOR BUREAU USE ONLY) —
FILED e 2w
AUG 21990
Administrater
MICHIGAN DEPARTMENT OF COMMERC'
r'orporation & Sarurities Pagran

CERTIFICATE OF AMENDMENT TO THE ARTICLES OF INCORPORATION
For use by Domestic Corporations

(Please read information and instructions on last page)

Pursuant to the provisions of Act 284, Pubﬂc Acts of 1972 (profit corporations), or Act 182, Pubiic Acts of me

(nonprofit corporations), the undersignad corporation executes the following Certificate:

1. The present name of the corporation is: The Detroit Medical Center

712j1|--|3i8)7

2. The corporation identification number (CID) assigned by the Bureau is:

3. The location of its ragistered office Is:

4201 St. Antoine Detroit 48226
Srear Adcresn) = ., Michigan ot

as follows: See attached supplemental pages l-7,

4. Articles_IL. 1IT. IV, VII, and VIII __ of the Articles of Incorporation MK hereby amended to resd
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5. COMPLETE SECTION (a) IF THE AMENDMENT WAS ADOPTED BY THE UNANIMOUS CONSENT OF THE
. INCORPORATOR(S) BEFORE THE FIRST MEETING OF THE BOARD OF DIRECTORS OR TRUSTEES:
OTHERWISE, COMPLETE SECTION (b)

a D The foregoing amendment to the Articles of incorporation was duly adopted on the day
of . 19 in accordance with the provisions of the Act by the unanimous
consent of the incorporator(s) before the first meeting of the board of directors or trustees.

Signed this

day of , 19

(Signatures of all incorporators. type or print name under each signature}

b. [x] The foregoing smendment to the Articles of Incorporation was duly adopted on the oth | day
of, June , 19.90__. The amendment: (check one of the following)

Dﬂ was duly adopted in accordance with Section 811{2) of the Act by the vote of the sharaholders if a

profit corporation, or by the vote of the ahareholders or membars if a nonprofit corporation, or by the

vote of the directors it a nonprofit corporation organized on & nonstock directorship basis. The
necessary votes were cast in favor of the amendment.

D was duly adopted by the written consent of ail the directors pursuant to Saction 525 of the Act and the
corporation is a nonprofit corporation organized on a nonstock directorship basis.

D was duly adopted by the written consent of the sharsholders or members having not less than the
minimum number of votes required by statute in accordance with Section 407(1) and (2) of the Act.
Written notice to shareholdsrs or members who have not consented in writing has been given. (Note:
Written consent by less than all of the sharsholders or members is permitted only it such provision
appears in the Articles of Incorporation.)

[___] was duly adopted by the written consent of all the shareholders or membars entitled to vote in
accordance with Saection 407(3) of the Act.

Signed thisJ.l'.‘lday of q—“‘a 1990,

oy Dol fCooplal

David J. Campbell, President and Chief Executive Officer

(Typs or Print Name} _(Typo or Pant Teie)
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DOCUMENT WILL BE RETURNED TO NAME AND MAILING ADDRESS Nams of person or organization
JHDICATED IN THE BOX BELOW. Include name, streat and number remiting fees:
{or P.O. box), city. state and ZIP code.

Honigman Miller Schwartz and Cohn

Preparer's name and business
Linda S. Ross telephone number.
Honigman Miller Schwartz and Cohn

2290 First National Building Linda 5. Ross
Detroit, Michigan 48226

(313 ) _256=7341

INFORMATION AND INSTRUCTIONS R

The amendment cannot be filed_ until this form, or a comparable document, is submitted.

2. Submut one original copy of this document. Upon filing, a microfiim copy will be prepared for the records '
of the Corporation and Securities Bureau. The original copy will be returned to the address appearing in
the box above as evidence of filing. .
Sinca this document must ba microfilmed, it is important that tie filing be legible. Documents with poor
black and white contrast, or otherwiss illegible, will be rejected.

3. This document is to be used pursuant to the provisions of section 631 of the Act for the purpose of
amending the articles of incorporation of a domestic profit or nonprofit corporation. Do not use this form
for restated articles. A nonprofit corporation is one incorporated to carry out any lawful purpose or
purposes not involving pecuniary profit or gain for its directors, officers, shareholders, or members, A
nonprofit corparation organized on a nonstock directorship basis, as authorized by Section 302 of tha Act,
may or may not have members, but if it has members, the members are not antitled to vote.

4. Item 2 — Enter the identification number previously assigned by the Bureau. {f this number is unknown,
leave it blank, .

5. Itam 4 — The article baing amended must be set forth in its entirety. Howaver, if ths article being
amended is divided into separately identifiable sections, only the sections being amended need be
included.

8. This document is etfective on the date approved and filed by the Bureau. A ater effective date, no more
than 90 days after the date of delivery, may be stated.

7. 1t the amendment is adopted befors the first meeting of the board of directors, itern 5(a) must be
completed and signed in ink by all of the incorporators listed in Article V of the Articles of Incorporation. If
the amendment is otherwise adopted, item 5(b) must be completed and signed in ink by the prasident,
vice-prasigent, chairperson, or vice-chairperson of the corporation.

8. FEES: Filing fee (Make remittance payable to State of Michigan) ...............cvvvvnn $10.00

Franchise fee for profit corporations (payable only if authorized capita! stock has increased) — Y2
mil (.0005) on each dollar of increase over highest previous authorized capital stock.

9. Mail form and fee to:
Michigan Department of Commerce
Corporation and Securities Bureau
Corporation Division
P.O. Box 30054
6546 Mercantile Way
Lansing, M1 48809
Telephone: (517) 334-6302




SUPPLEMENTAL PAGES TO THE
ARTICLES OF irCORPORATION
0
THE DETROIT MEDICAL CENTER

ARTICLE IT

The Corporation 1s organtzed for the following purposes:

A. To provide for the development, planning and {implementation of
health and health-related services and activities, as well as supporting and
ancillary activittes, including long-range and strategic planning and

medical education and research activities, and

B.” To provide or further other charitable, scientific and educational
activities, toward the purpose of enabling the Corporation, together with
the Medical Center institutions (Children's Hospital of Michigan, Detroit
Recefving Hospital and University Health Center, Harper-Grace Hospitals,
Huron Valley Hospital, Inc., Hutzel Hospital, Rehabilitation Institute,
Inc., and Wayne State University) and their affiliated entities to fulfiln

their collective mission, which is:

To be a cohestve, preeminent academic health center
evidencing the tnterdependent relationship of Wayne State
University and the other Medical Center institutions and
integrating clinical service, education and research; and

To maintain centers of major program emphasis: and



To provide high quality primary, secondary and
tertiary care within the framework of an integrated,
synergetic health care delivery system.

The Corporaticn 1s further organized:

A. To further any and all charitable, scientific and educational
activities in which the Medical Center institutions now are or hereafter may
become engaged, in carrying out their respective missions, as long as the
Medical Center institutions are organizations described in Section 501(c)(3)
and Sections 503(a)(1) qr (a)(2) of the Internal Revenue Code of 1944, as

e

amended, or comparable provisions of subsequent legislation (the "Code");

B. To provide a single, unified, functionally-integrated system of
governance and management for the Medical Center institutions other than

Wayne State University.

C. To facilitate the achievement of the individual missions of the
Medical Center institutions and their affiliated entities, consistent with

the collective mission; and
D. To otherwise operate exclusively for the benefit of, to perform the
functions of, and to carry out any of the purposes of the Medical Center

institutions in a manner consistent with their collective mission.

In furtherance of the foregoing but not by way of Tlimitation, the

Corporation is authorized:

A. To acquire, purchase, own, maintain, hold, use, sell, convéy,



manage, exchange, assign, transfer, mortgage, lease, sublease or rent all

real and personal property of every kind and nature;

B. To loan, borrow, manage, contribute, donate, give and invest funds
ani to guarantee the debts of any corporation or other entity whenever the
same shall be in the best 1nferests of the Corporation in furtheranca of its
purposes;

C. To accept, rece1;; and hold in trust or otherwise, contributions,
gifts, Tegacies, grants, donations, begquests, devises and benefactions which

may be ieft, made or given to the Corporation;

D. Consistent with Section 301 of the Michigan Nonprofit Corporation
Act, to receive benefits including dividends or distributions of income or

profits from the Medical Center institutions.

E. To receive and administer assets for purposes of promoting and
participating in activiti-- for the education and training of professional
and paraprofessional personnel and for purposes of conducting and promoting
medical and scientific research to reduce morbidity and mortality and

improve patient care and public health;

F. To conduct activities, efither directly, through related
organizations or in cooperation with other organizatiohs exempt from tax
under Section 501(c)(3) of the Code, in order to raise funds to further the

purposes of the Corporation and the Medical Center institutions; and

-3-
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G. To take all such actions and do all such things as may be necessary
or desirable to accomplish the foregoing purposes within the restrictions
and limitations of these Articles of Incorporation, the Bylaws of the

Corporation and applicable law.

Notwithstanding any other provision of these Articles of Incorporation,
no part of the earnings of the Corporation shall inure to the benafit of any -
private individual (excqgt that reasonable compensation may be paid for
services rendered to the C;rporat1on effecting one or more of its purposes),
no substantial part of the activities of the Corporation shall be to carry
out propaganda or to otherwise attempt to influence 1legislation, the
Corporation shall not participate or intervene in any political campaign on
behalf of any candidate for public office <{by the publication or
distribution of statements or otherwise), in viotation of any provisions
applicable to corporations exempt from federal income tax under Section
501(¢)(3) of the Code, and the Corporation shall not carry on any activity
not permitted to be carvied on by a corporation exempt from federal {income
tax wnder Section 501{c)(3) of the Code, or a corporation, contributions to
which are deductible under Section 170(c)(2) of the Code, or an organization
described in Section 509(a)(3) of the Code.

ARTICLE III
The Corporation is organized on a non-stock basis as a directorship

corporation.



A description and statement of value of the assets of the Corporation
g are as follows: |
‘ Real Property None
Personal Property $7,960,000 (cash and cash
equivalents)

The Corporation 1s to be financed by dues and transfers of funds from
fts substdiaries and affiliates, through gifts, donations, contributions,
legacles, bequests, devises, benefactions, and other voluntary transfers of
property, and through‘ireimbursement of costs of services provided to
subsidiaries and affillates, fees and charges for services, receipts from
parties serviced by the Corporation and other sources of revenue received

from tne operations of the Corporation.

ARTICLE 1V

The address of the registered office of the Corporation, as well as the
Corporation's mailing address, is 4201 St. Antoine, Detroit, Michigan 48226.
The name of the resident agent at the registered office 1s David J.

Campbell.

ARTICLE VII

The Bylaws of the Corporation shall govern the membership,

-5-




qualifications, term of office, manner of election and removal, time and
place of meetings and powers and duties of the Board of Trustees of the
Corporation. The Bylaws may be amended or repealed, or new Bylaws adopted.
only by the Board of Trustees of the Corporation. Thirty days' prior
written notice shall be provided to a hospital subsidiary Medical Center
{nstitution prior to any amendment of the Bylaws or these Articles of

Incorporation which would materially affect such hospital subsidiary.

e

ARTICLE VIII

A trustee of this Corporation who is a volunteer director, as defined in
Section 110(2) of the Michigan Nonprofit Corporation Act, is not personally
1iable to this Corporation for monetary damages for a breach of such
director's fiduciary duty arising undar the Michigan MNonprofit Corporation
Act or other applicable law, except that nothing herein shall be construed
to eliminate or 1imit the 1lability of a volunteer director for any of the
following:

a. A breach of the director's duty of loyalty to the Corporation.

b. Acts or omissions not in good faith or *hat finvolve fintentional
misconduct or a knowing violation of law.

c. : :1olation of Section 551(1) of the Michigan Nonprofit Corporation
c L]

d. A transaction from which the divector derived an improper personal
benefit.

e. An act or omission occurring before January 1, 1988.

f. An act or omission that {s grossly negligent.




T e

The Corporation assumes all 1fabiiity to any person other than the
Corporation for all acts or omissions of the Cerporation’'s volunteer
directors, as defined 1in Section 110(2) of the Michigan Nonprofit
Corporation Act, occurring on or after January 1, 1988, incurred in the good

faith performance of the director's duties as such.
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