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Pursuant to tha provisions of Act 162, Public Acts of 1982, the undersigned corporation executes the
following Restated Articles:

1. The present name of the corporation is:
Children's Hospital of Michigan

2. The corporation identification number (CID) assigned by the Bureau is: | 816 |5 |—l0 |4 |4 |

3. Al former names of the corporation are:

None

4. The date of filing the original Articles of Incorporation was: __1arch 8, 1922

The following Restated Articles of Incorporation supersede the Articles of Incorporation as amended and
shall be the Articies of Incorporation for the corporation:

ARTICLE |

The name of the corporation is:
Children's Hospital of Michigan

ARTICLE 1

The purpose or purposes for which the corporation is organized are: To care and provide for sick,
injured, suffering or crippled children, without discrimination as to race, creed, color
or abilitv to pav, and to furnish such medical, surgical, nursing and educational aid as
is within the corporation's financial ability to provide; to mazintain a training program
for nurses; to establish and maintain such research and teaching facilities as are desir-
able for the development of medical and surgical science; and to do all things necessary
or appropriate to such ends.




" ARTICLE Il

The corporation is organized on a nonstock basis.

(atpck of nonsiock)

1. Y organized on a stock basis, the aggregate number of shares which the corporation has authority to issue

is . If the shares are,
or are to be, divided into classes, the designation of each class, the number of shares in each class, and the
relative rights, preferences, and limitations of the shares of each class are as follows:

2. If organized on a nonstock basis, the description and value of its real property assets are: (if none, insert
uno“en)
Land, buildings and other real property with a value of §15,932,000.00 ag of
December 31, 1984.

and the description and vatue of its personal property assets are: (if none, insert “none”)

Equipment, cash, securities, accounts receivable and other personal property with a
value of $37.108,000.00 , as of December 31, 1984.

The corporation is to be financed uncder the following general plan: Through gifts, grants, dona-
tions, contributions, legacies, bequests, devises, benefactions and other voluntary trans-

fers of property, from revenues generated from the operations of the corporation, income
derived from investments and such other sSources as may be available.

. . . membershi )
The corporation is organized on a P : basis.

{mamberahip or directorship)

ARTICLE iV

1. The address of the current registered office is:

3901 Beaubien Blvd., Detroit Michigan 48201
(Street Aadross) (City) ! {ZIF Cooey

2. The mailing address of the current registered office if different than above:

\Michigan
(P.0. Box) [City} {Zi* Coce)

3. The name of the current resident agent is:
FPaul L. Broughton
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ARTICLE V (Additlonal provisions, it any, may be Inserted here; attach additional pages if needed.)

See supplemental pages.

5.

Thesa Restated Articles of Incorporation were duly adopted on the 28th day of

August , 19.83___, in accordance with the provisions of Section 642 of the Act.

These Restatad Articles of Incorporation (Complete and execute one of the items beiow as applicable.)

a

were duly adopted by the Board of Directors without a vote of the sharehclders or members. These Restated
Articies of Incorpaoration only restate and integrate and do not further amend the provisions of the Articles ot
Incorporation as heretofore amended and there is no material discrepancy between those provisions and the
provisions of these Restated Articles of incorporation.

were duly adopted by the sharehciders, by the members, or by the directors it organized on a nonstock
directorship basis. The necessary number of votes were cast in favor of these Restated Articles of
Incorporation.

were duly adopted by the writtan consent of the sharehotders 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: Written consent by less
than all of the shareholders or members is permitted only if such provision appears in the Articles of
Incorporation.}

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

Signed this 28thday of _august 4985

By 7%1/ ,L/?/zéér Lo =
1gnature}

Paul L. Broughtor, President

(Type or Print Name and Tk}




SUPPLEMENTAL PAGES TO RESTATED
ARTICLES OF INCORPORATION OF
CHILDREN'S HOSPITAL OF MICHIGAN

ARTICLE V

POWERS RESERVED TO SOLE MEMBER

The sole member of the Corporation shall be DMC/WSU Health System, a
Michigan nonprofit corporation ("DMC/WSU"). Except as specified herein,
provisions for the membership, qualifications, term of office, manner of
etection and removal, time and place of meetings and the powers and duties of
the Board of Trustees of the Corporation shall be governed by the Bylaws of
the Corporation. Such Bylaws shall provide that DMC/WSU, as the sole
member of the corporation, shall have the sole power to:

(i) Approve the strategic plan and planning process of the Corporation
(including, without limitation, additions, deletions or significant modifications
of services), with approvals conditioned upon whether the plan and planning
process fuifills the mission and objectives of the Corporation and the
collective mission, objectives and strategic plan of the Medical Center
institutions;

{ii) Approve all operating and capital expenditure budgets of the
Corporation;

{iii} Review and evaluate the operating, financial and other performance
of the Corporation;

(iv) Establish limits beyond which the approval of DMC/WSU will be

required for: (a) capital expenditures, (b) short-term, long-term and

alternative indebtedness and obligations (including guaranties and lines of




credit}, and (c) acquisitions, leases, encumbrances and dispositions of land,
buildings and equipment by the Corporation;

(v) Establish policies requiring approval by DMC/WSU of affiliations,
joint ventures and other business relationships of the Corporation (either with
a Medical Center hospital or any other entity);

(vi) Establish such other policies as may be deemed necessary or
desirable by DMC/WSU to fulfill its responsibilities as they pertain to the
Corporation, including policies establishing standards by which actions of the
Corporation requiring approval of DMC/WSU shall be reviewed;

(vii) Adopt all amendments to these Articles of Incorporation or the
Bylaws of the Corporation; and

{viii) Act on all other matters requiring approval by DMC/WSU as the
sole member of the Corporation under the Articles of Incorporation or Bylaws

of the Corporation or applicable law.

ARTICLE VI

NONPROFIT, EXEMPT STATUS

The Corporation is organized as a nonprofit, membership corporation
under Act No. 162 of the Public Acts of 1982, and shall not be considered to
be a trustee corporation incorporated under or governed by sections 148
through 156 of Act No. 327 of the Public Acts of 1831. Notwithstanding any
other provision of these Articles of Incorporation or the Bylaws of the
Corporation no part of the earnings of the Corporation shail 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 shall be to




carry out propaganda or to otherwise attempt to influence legislation, the
Corporation shall not participate or intervene in any pelitical 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
Internal Revenue Code of 1954, as amended, or comparable provisions of
subsequent legislation (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,

contributions to which are deductible under Section 170{c)(2) of the Code.

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 DMC/WSU, or its
successor, provided that DMC/WSU or its successor is then existing and
qualified under the provisions of Section 801(c)}(3) of the Code, or if
DMC/WSU or its successor is not so existing and qualified, 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.
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ARTICLE VIl
AMENDMENTS

Except as otherwise provided in this Article VIli, the Articles of
incorporation or the Bylaws of the Corporation may be amended or repealed,
or new articles of incorporation or bylaws may be adopted, only by
DMC/WSU, by action authorized at any regular or special meeting of its Board
of Trustees, after review of such amendment, repeal, or articles of
incorporation or bylaws at any regular or special meeting of the Board of
Trustees of the Corporation.

Notwithstanding anything to the contrary contained in these Articles of
Incorporation or the Bylaws of the Corporation, including without limitation
the provisions of this Article VI, upon determination by the Board of
Trustees that it is in the best interests of the Corporation to remove DMC/
WSU as the sole member of the Corporation, the Board may, without the
consent of DMC/WSU: (i) amend these Articles of Incorporation and the
Bylaws of the Corporation to make the Corporation a directorship corporation,
(ii) designate one or more other individuals or organizations to serve as the
members of the Corporation, and/or (iii) do all such other acts and things as
may be necessary to remove DMC/WSU as the sole member of the Corporation.
The Board of Trustees may exercise the foregoing powers only during the
ninety day period commencing September 1, 1988. Prior to taking any such
actions, the Board of Trustees must provide ninety days prior written notice
to DMC/WSU of the meeting(s) at which the decision(s) to take any such
action(s) will be made. In addition, such action(s) shall be effective only

after the passage of ninety days following the vote of the Board of Trustees

authorizing such action(s), and is conditioned upon the requirement that the




Corporation meet any financial commitments to DMC/WSU for the remainder of
the fisca! year in which such actions become effective, as well as any other
obligations under other agreements with DMC/WSU or any of its subsidiaries
or affiliates. The period of time for the Corporation to cause DMC/WSU to be
removed as the sole member of the Corporation may be extended by mutual
written agreement of DMC/WSU and the Corporation (by action of their
respective Boards of Trustees) for a period determined by them. Prior to
January 1, 1989, this Article VIII may be amended only by approval of the
Board of Trustees of the Corporation and by DMC/WSU, as the sole member

of the Corporation.

JN30h




CES-511 [Rey. 1-83)

DOCUMENT WILL BE RETURNED TO NAME AND MAILING ADDRESS
INDICATED IN THE BOX BELOW. Include name, street and number
{or P.O. box). city, state and ZIP code.

Telephone:
Joseph G. Nuyen, Jr. Area Code _ 313
Honigman Miller Schwartz and Cohn
2290 First National Building Number __256-7575

Detroit, Michigan 48226

INFORMATION AND INSTRUCTIONS

Submit one original copy of this document. Upon filing, 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 impcrtant that the filing be legible. Documents with
poor black and white contrast, or ctherwise illegible, will be rejected. *

This document is to be used pursuant to the provisions of Act 162, P.A. of 1982 for the purpose of
restating the articles of incorporation ot a domestic nonprofit corporation. Restated articles of
incorporation are an integration into a single instrument of the current provisions of the corporation’s
articles of incorporation, along with any desired amendments to those articles.

Restated articles of incorporation which do not amend the articles of incorporation may be adopted by
the board of directors without a vote of the shareholders or members. Restated articles of
incorporation which amend the articies of incorporation require adoption by the shareholders, by the
members, or by the board of directors if organized on a nonstock directorship basis.

ltem 2 — Enter the identification number previously assigned by the Bureau. If this number is
unknown, leave it btank.

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

If the restated articles merely restate and integrate the articles, but do not amend them, this document
must be signed in ink by an authorized officer or agent ot the corporation. if the restated articles
amend the articles of incorporation. tnis document must be signed in ink by the president,

vice-president, chairperson, or vice-chairperson of the corporation.

FEES: Filing fee {Make remittance payable to State of Michigan)....... ...... .. ... ... ... 310.00

Mail form and fee to:

Michigan Department of Commerce
Corporation and Securities Bureau
Corporation Division

P.O. Box 30054

Lansing, MI 48909

Telephone: {517) 373-0483
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. 'The Arti.cles of ‘Incorporation and the By].aw- of the Corporation nay 'be anende_d
| . ‘repealed, -and new articles- -of incorporation or bylawe may be ‘adopted.- .only’ J:y:‘nu
Detroit Medical Center, by action authorized at any. regular or spechl meeting of -
‘its Board of Trustees, after review of such amendment, repeal or new .articles . of
:lncotporaticn or bylaws at any regular or special uer.:l.ng of l:he noard of ‘l'rustees

of the Corporation.




8. COMPLETE SECTION (a) IF THE AMENDMENT WAS ADQPTED BY THE UNANIMOUS CONSENT OF THE
INCORPORATOR(S) BEFORE THE FIRST MEETING Of THE BOARD OF DIRECTOHRS OR TRUSTEES:
OTHERWISE, COMPLETE SECTION (b)

:

a, [:] 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
cansent of the incorporator(s) before the lirst 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. [] The foregoing aizandment to the Articies of Incorporation was duly adopted on the _17th _ day

of, ___November . 1987 The amendment: {check one of the following)

E was duly adopted in accordance with Section 611(2) of the Act by the vote of the sharehoiders if a
profit corporation, or by the vote-of the shareholders or- members-if-a nenpratfit corperatien, or by the
vote of the diractors -if -a -nonprofit -corporation -organized -on -a -nonstoek -directorship -basis. The
necessary votes wers cast in favor of the amendment.

D was duly adopted by the writtan consant of all the directors pursuant to Section 525 of the Act and the
corporation is a nonprofit corporation ofganized on a nonstock directorship basis.

was duly adopted by the written consent of the sharehslders-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:
Written consent by lass than ali-of -the-shareholders -or-members -is-permitted only-if-suchi- provision
appears in the Articles of Incorporation.)

O

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

Signed this _Znd __ day of _December . 1987
; - 2
By %%'/M// e
& // 1Sgrkture}

Paul L. Broughton President
{Type of Pnnt Name) (Type or Prnt Tiie

L s fomescelitd PRRERSETOST




CASAS

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 tees:

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

Joseph G. Nuyen, Jr. Preparers nams and business
leph H

Honigman Miller Schwartz and Cohn telephons number

2290 First National Building Joseph G. Nuyen, Jr.

Detroit, Michigan 48226

( 313 ) 256-7575

INFORMATION AND INSTRUCTIONS

1. 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 microfilm copy will be prepared for the recorus
ot the Corporation and Securities Buraau. The- criginal copy-will- be-returned-io-the-address appearing-in
the box above as avidence of flling.

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

3. This document-is to-be-used-pursuant to.the.provigions of gection 831.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 corporation organized on a nonstock directorship basis, as authorized by Section 302 of the Act.
may or may r:l have members, but if it has members, the members are not entitled to vote.

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

5. ltem 4 — The article being amended must be set forth in its -entirety. However, -if -the article -being
amended is divided intc separately identifiable sections, only the sactions being amended need be
included.

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 befors the first meating of the board of directors, item 5(a) must be
completed and signed in ink by all of the incorporators fisted in Article V-0f the Articles of Incorporation. I
the amendment is otherwise adoptad, item 5(b) must be compieted and signed in ink by tha president,
vice-president, chairperson, or vice-chairperson of the corporation.

8. FEES: Filing fee {Make remittance payabie to State of Michigan) ...................... $10.00

Franchise fee for profit corporations (payable only if authorized capital stock has increased) — 2
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 Securitias Bureau
Corporation -Diviston
P.0O. Box 30054
6546 Mercantile Way
tansing, M1 48909 !
Telaphone:; (517) 334-6302 '
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CERTIFICATE OF AMENDMENT TO THE ARTICLES OF INCORPGRATION

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

Pursuant to the provisicns of Act 264, Public Acts of 1972, as amended {profit corporations), or Act 162, Public P
Acts of ‘1982. as amended fnonprofit corporations), the undersigned corporation executes the following Certificate:

1. The present name of the corporation is:
Children's Hospital of Michigan

2. The corporation identification number (CID) assigned by the Bureau is: LSI 5] 5[--' 0’ 4[ ‘TI

3. The location of its registered office is:

3901 Beaubien Boulevard Detroit L 48201
, Michigan
{5treet Address) (Cutyy {ZIP Code)
iX
4. Article . of the Articles of Incorporation is hereby/aaagggged to read -
as follows:

VOLUNTEER DIRECTOR LIABILITY PROTECTION

A trustee of this Corporation who is a volunteer director, as defined in
Section 110(2) of the Michigan Nonprofit Corporation Act, 1s not personally liable
to thie Corporation or its sole member for monstary damages for = breach of such
director's fiduclary duty arising under the Michigan Nonprofit GCorporation Act, the t
Michigsn Uniform Management of Institutional Funds Act, or other applicable law; i
except that nothing herein shall be construed to eliminate or limit the liability

of a volunteer director for any of the following:

2. A breach of the director's duty of loyalty to the Corporation or its sole

member.
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 Corporation Act.

d. A transaction from which the director derived an improper personal benefit.
€. An act or omission occurring before January 1, 1588,

f. An act or omission that is grossly negligent.

The Corporation assumes all liability to any person other than the Corporation,
its sole member for all acts or omissions of the Corporation's volunteer directors,
as defined in 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.

1

v/




5. COMPLETE SECTION (a) IF THE AMENDMENT WAS ADOPTED BY THE UNANIMOUS CONSENT OF THE
~ INSORPORATOR(S) BEFORE THE FIRST MEETING OF THE BOARD OF DIRECTORS GR 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 y 19

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

.
b. E The foregoing amendment to the Articles of Incorporation was duly adopted on the _AF day

———
of, N2 NAY . 19.F Y . The amendment: (check one of the following)

was duly adopted in accordance with Section 61 1(2) of the Act by the vote of the shareholders if a
profit corporation, or by the vote of the shareholders or members if a 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 amendment.

D 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 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:
Written consent by less than all of the shareholders or members is permitted only if such provision
appears in the Articles of Incorporation.)

D 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.

£h

Signed this ] day of sl ALy , 19 55

- . ‘.A'_” J?

/’ Sighatvro}
; . o Y o
,/74’0‘,,; 4 3/( oS 'J}_Z.ﬁ:,,,;z.v‘,;. RS TR AT
(Type or Print Nama) {Type or Print Titie)

fae p :(f;/:_
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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.

Cohn
Richard S. Glassman, Esq. tf’erlggm: ,?:::f;;."" business
Honigman Miller Schwartz and Cohn
2290 First National Building Richard 5. Glassman

Detroit, Michigan 48226
(313 ) 25&-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 microfilm copy wilt be prepared for the records
of the Corporation and Securities Bureau. The original copy wili 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 831 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 net involving pecuniary profit or gain ior 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. ltem 2 — Enter the identification number previously assigned by the Bureau, If this number is unknown,
leave it blank.

5. Item 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 being amended need be
included.

8. 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 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 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 ingreased) — Vz
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
6546 Mercantile Way
Lansing. M 48909
Telephone: (517} 334-6302
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Michigan Department of Commerce {313) 256-7708

Corporatinn and Securities Bureau
6546 Mercantile Way
Lansing, Michigan 48909

Re: Children's Hospital of Michigan, CID 865-044
Dear Sir or Madam:

Enclosed for filing is a certificate of amendment to the articles of
incorporation of Children's Hospital of Michigan. A check for $10.00
representing the filing fee has already been submitted,

pased on our review of the Michigan Nonprofit Corporation Act,
MCLA 450.2101 et seq. (the "Act™) as amended by Public Aet 170 of 1987, it
is our opinion that the enclosed amendment is permissible.
Very truly yours,

HONIGMAKR MILLER SCHWARTZ AND COHN

By: :
Richard S. Glassman

RSG/emr
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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, Public Acts of 1972 (profit corporations), or Act 162, Public Acts of 1982
{nonprofit corporations), the undersigned corporation executes the following Certificate:

1. The present name of the corporation is: Children's Hospital of Michigan

2. Tha corporation identification number (CID) assigned by the Bureau is: |8 I6 IS 1—10 l4 lﬁ l

3. The Iocation of its registered offica is:

3901 Beaubien Blvd. Detroit ., Michigan _48201
{Straat Address) {Crty) (2P Codel
Restated are added I
4. Articles_L1I, IV, V, VII, and X of the/Articles of Incorporation /ig hereby amended/to read
as follows:

See attached supplemental pages i-7.




1
5. COMPLETE SECTION (a) IF THE AMENDMENT WAS ADOPTED BY THE UNANIMOUS CONSENT OF THE
B 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 mesting of the board of directors or trustees.

Signed this________ day of L 18—

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

b. [x] The foregoing amendment to the Articles of Incorporation was duly adopted on the lach__ day

of, June , 1890 The amendment: (check one of the following)

E was duly adopwed 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 shareholders or members if a 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 amendment.

D 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 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:
Written consent by less than all of the sharehoiders or members is permitted only if such provision
appears in the Articles of Incorporation.)

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

Signed this _51_71@3; of /QW}/ .19 7¢

Thomas M. Rozek, President

(Signature}

Typa of Prnnt Name) (Type or Print Tile)
{Ty




DOCUMENT WILL BE RETURNED TO NAME AND MAILING ADDRESS Name of parson or orgamizaton
INDICATED IN THE BOX BELOW. Include name, street and number remiting lees:

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

Preparer's name and business
telephone numper:

Linda S. Ross

Honigman Miller Schwartz and Cohn Linda S. Ross
2290 First National Building
Detroit, Michigan 48226 (313 } 256=-7341

INFORMATION AND INSTRUCTIONS

1. 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 microfilm copy will be prepared for the records
of the Corporation and Securities Bureau. The original copy will be returned tc the address appearing in
the box above as evidence of filing.

Since this document must be migrofilmed, it is important that the filing be legible. Documents with poor
hlack 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 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 corporation organized on a nenstock 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 previously assigned by the Bureau. If this number is unknown,
leave it blank.

5. ltem 4 — The article being ameiided 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
included.

6. This document is effective on the date approved and filed by the Bureau. A fater 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{z) 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 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 increased) — 2
mill {.0005) on each dollar of increase over highest previous authorized capitat 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, M| 48809
Telephone: (517) 334-6302




SUPPLEMENTAL PAGES TO THE RESTATED
ARTICLES OF INCORPORATION OF

ARTICLE II

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

To care and provide for sick, injured, suffering or crippled children,
without discrimination as to race, creed, color or ability to pay, and to
furnish such medical, surgical, nursing and educational aid as is within the

Corporation's financial ability to provide; to maintain a training program

. for nurses; to establish and maintain such research and teaching fac111tie§

as are desirable for the development of medical and surgical science;

7o strive to achieve the system-wide mission and objectives of The
Detroit Hed1c;1 Center ("The OMC"), a Michigan nonprofit corporation, by
operating in a manner consistent with and complementary to the other
institutions and operations of The DMC and in accordance with those policies

established by The DMC; and
To do all things necessary or appropriate to such ends.

In furtherance of the foregoing, but not by way of limitation, the
Corporation is authorized to borrow or raise money for corporate purposes,
to issue bonds, notes or debentures, to secure such obligations by mortgage

or other lien upon any and all of the property of the Corporation, whether



at the time owned or thereafter acquired, and to gquarantee the debt of any
corporation or other entity whenever the same is in the best interests of

the Corporation in furtherance of its purposes.

ART v
The address of the current registered office of the Corporation as well
as the Corporation’s ﬁiil1ng address, 1s 3901 Beaublen Blvd., Detroit,
Michigan 48201. The name of the current resident agent is Thomas M. Rozek.

ARTI v
The sole member of the Corporation shall be The DMC. Except as

specified herein, provisions for the membership, qualifications, term of
office, manner of election and removal, time and place of meetings and the
powers and ddt1es of the Board of Trustees of the Corporation shall be
governed by the Bylaws of the Corporation. The DMC, as the sole member of
the Corporation, hereby reserves to itself the following reserved powers,
which The DMC may exercise, as the sole member of the Corporation, pursuant
to the authorities of the Michigan Nonprofit Corporation Act (the "Act"),
and specifically Sections 209, 303(1), and 602(J) thereof, and/or as a
committee of the members, pursuant to the authorities described in Sections

527(3) and 528 of the Act:

(a) Yo approve, on behalf of the Corporation, the strategic capital and

operating plans and budgets of the Corporation after consultation with and

-l



receipt of the advice of the Board of Trustees of the Corporation:

(b) To establish, on behalf of the Corporation, such policies as it
deems necessary or appropriate with regard to the cash and asset management

of the Corporation;

(c) To establish, on behalf of the Corporation, such other policies
affecting the Corporation as The DMC deems necessary or appropriate to
factlitate the attainment of the system-wide mission and objectives of The

DMC;
(d) To select, nominate, evaluate, promote and terminate if necessary
the President of the Corporation, except that the appointment oF such

individual must be approved by the Board of Trustees of the Corporation: and

(e} To take such other actions as it deems necessary and appropriate on

behalf of the Corporation.

In furtherance of the foregoing but without limitation, The DMC shall have
the authority to:

1) cause the Corporation to guarantee the debts and

obligations of other corporations;

i fncur 11abilities on behalf of the Corporation;



1)

iv)

V)

Vi)

vif)

determine if, when and in what amounts any fincome or
other cash of the Corporation should be distributed to

The DMC, as sole member;

establish policies regarding cash transfers of the
Corporation to support new institutional or system-wide
programs or operations or to fuand existing programs or

Operasjons requiring subsidization;

cause the services of the institution to be reconfigured,
in conjunction with the other institutions and operations
of The DMC, in a manner detcrmined by The DMC to best
ensure that the missions of 1its institutions will be

preserved;

establish such management reporting relationships as
shall ensure that all personnel working on behalf of the
Corporation shall contribute to a cohesive, unified and

functionally-integrated DMC system;

fill ary vacancies in the position of the President of
the Corporation on an interim basis until an individual
rominated by the President and Chief Executive Officer of
The OMC and approved by the Board of Trustees of the

Corpori:tion has been appointed;

. i



viif)

in

x)

xi)

xiti)

place the President of the Corporation on the payroll of
The DMC and establish such standards of accountability
with regard to his or her performance as it deems

appropriate;

establish 1imits beyond which the approval of The OMC
will ;be required for (i) capital expenditures, (i)
short-term, iong-term and alternative indebtedness and
obligations (including guarantees and lines of credit)
and (§i§) acquisitions, Tleases, encumbrances and
dispositions of land, buildings and equipment by the

Corporation;

review, evaluate and take such actions as may be
necessary in response to the operating, financial and

other performance of the Corporation;

establish policies requiring approval by The DMC of any
affiliations, Jjoint ventures and other business
relationships of the Corporation (efther with another

DMC hospital or any other entity);

adopt all changes in these Articles of Incorporation or

the Bylaws of the Corporation; and



xiii) act on all other matters regquiring approval by The DMC as
the sole member of the Corporation under the Articles of
Incorporation, the Bylaws of the Corporation or

ipplicable taw;

To the extent any actions taken by The DMC pursuant to the foregoing
authorities are beyond the scope of the powers permitted by Section 528 of
the Michigan Nonprofit Cqrporation Act, such acticns may be taken by The DMC
pursuant to other authorities described in the Act. Notwithstanding the
foregoing, only the Board of Trustees of the Corporation shall have the
authority to adopt an agreement of merger or consolidation or to recommend
the sale, lease, or exchange of all or substantially all of the

Corporation's property and assets.

ART v

Upon dissolutton of the Corporation or the winding up of its affairs,
the assets of the Corporation shall be distributed exclusively to The DMC or
{ts successor, provided that The DMC or 1ts successor is then existing and
qualified under the provisions of Section 501(c)(3) of the Code, or if The
OMC or 1its successor is not so existing and qualified, to such other
charitable, sclientific 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.



ART X
The Corporation is authorized to corfer benefits, including dividends or
distributions of income or profits, upon The DMC as the Corporation's sole
member, in conformity with the purposes of the Corporation and consistent

with Section 301 of the Michigan Nonprofit Corporation Act.

079523 ~
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