Advancing Opportunities

City Clerk

City of Royal Oak

211 Williams St.
Royatl Oak, Ml 48068

March 29, 2010

To Whom It May Concern,

Please ses the attached Application for Designation of Non-Profit Status. In addition, please see the
required attachments as described below:

Attachment A: Articles of Incorporation

Attachment B: By-Laws

Dissolution of Funds Statement contained in Articfe VIl of Articles of Incorporation
Aftachment C: Minutes from Board Meeting with financial report

Attachment D: IRS letter designating 501(c){3)status

Aftachment E: Printout from website with solicitation for donations.

Please let me know of any questions.

Thank you.

I B

David Batdwin

BD Group

cell: 248 798 3480

emalil: david.baldwi ki rd.com
web: www.royaloak arm.com

www.rovaloakforward.com

4000 Crooks Rd. Suite 100-D PH: 248 288 87464
Royal Oak, Ml 48073 FX: 248 435 4880



APPLICATION FOR DESIGNATION OF NON-PROFIT STATUS

ORGANIZATION NAME: BD Groo »r/ EWLG&H‘ Focward_, Ammedl name
. PLEASEFN
ADDRESS HEADQUARTERS: L/000 Crodec @d Ssts 100-D
Royf 0 ML  YB073
Contact Officer__ Dawid B oldiun Phone;__ 2487798 fYée
PRINCIPAL OFFICERS:
Name Address Phone Title
Dmmi Boddin {017 Checoleee Ropd O, 2Y8 M8 Y bo| President
Be brimle, 1119 Neplesiore  Rorad 5§86 295" 1217 Vice Cresidedt
e Lombardi 20M Highbury , Troy ME|2Y8 720 403 |Vice Presidedt
ESTABLISHED: 6/ [ 2009 Total Membership;___ 31
Month/ele/Yaar

Membership Requirements: ___ No Sp‘sa;«fl_‘& memberchn €€y vicoments
An% ©rgam vz edron po tadvnducd  pofecested in éé“'zﬂ Qgri“o(a geoup <Opmibhed Fo J'Cc”y

""\L m-’hvav‘f\z Pf”f"e

Is organization a branch of State/National Organization? _Yes (‘ No) cen juin .
Circle

If answer is affirmative, a charter or directory of chapters produced by the State/National
organization must be attached. ‘

Purpose of Organization:

“The. B 6o foup /ﬂayu{ Cehe Forward EXrts 7“0 ﬂroo!uo-&

Comamic , edvetind , civie _and Lolbucel geouth b the

dreo while lézzc,f.hd/?i,. gnd /M‘;Ffdj ,f)(ﬂfflﬂal'lﬂf fedipesn,

JFJM ess 'gl_ny'&n”.._.;-__,f* gad rja,n::t"z,cf/‘r; /)fg,:u.r.w_téu:

Person(s) directly responsible for disbursement of funds:

David _Botéwi,

FACHy Cler\MEGWIist\App for non-profit status doc



Funds for operation of Organization obtained by: 'F‘U"lg-;ry Coom  the

lzoumt%;,_ 'prc-u'eﬂod-, dMa-?"m'nx’_ oadracs ,‘%’ e fiuiti8s , prombecihy
FC-‘— and l?a?ar( Ot [Mmmt?__.fﬂ‘”‘ Sodes,

DISPOSITION OF RECEIPTS:
2, . -
Percentage used for administration costs (t A ( 2oi0 0oy eufron)

Are solicitors compensated: Yes (2010 L '°J°"ﬁ'°’“)

How is payment made? Foodemisgr feo (2010 priyedtin

To whom payment is made Aadeen Miller i Svoteaier (2010 projevhen)

APPLICATION MUST BE ACCOMPANIED BY:

Articles of Incorporation

By-Laws :

Dissolution of Funds Statement if not included in By-Laws or Articles of Incorporation
One of the following Financial Reports:

0 Most recent approved Audit Report

o A receipis/expenditures statement for current year

o Minutes showing Financial Report

. IRS designation of Tax-Exempt status

6. Brochure or Information Sheet used in public contact to solicit for donations

W

Application may be submitted to the City Clerk at 211 Williams St, Royal Oak M 48088.
Questions may be directed to 248,246.3050.

Applicant Signat@ﬁh

Date: 3/2'?/’5’ Phone: <298 798 PYEC
Office Use Only:
City Commission Approval: Denial:

Last printed 12/5/2007 41 24-00 AM

FaGily ClerksMEGWMisc\App for non-profil status.doc
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Attachnat 4#

P i

Michigan Department of Energy, Labor & Economic Growth

Filing Endorsement

This is to Certify that the RESTATED ARTICLES OF INCORPORATION - NONPROFIT
for
B0 GROUP

ID NUMBER: T0500K

received by facsimile transmission on September 16, 2009 Is hereby endorsed
Filed on September 16, 2009 by the Administrator.

The document I's effective on the date filed, unless a
subsequent effective date within 90 days after
regelved date /s stated In the document.

In tastimony whereof,  have hareunto set my
hand and affixed the Seal of the Depariment,
In the City of Lansing, this 16TH day

of September, 2009.

Director
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e Da\ho' Bzld Win
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W iaftblank dozumentvAtl bo pistisd o the regiatorod office.

RESTATED ARTICLES OF INGORPORATION
For uso by Domestic Nonprofit Corporations
(Pieese read Information end instructions on the kst page)

Pmtomm of Acl 102, Public Ads of 1582, the undersignsd corporation axecutes the following

1. The presam name of the corporation is:

2. ‘The dentification mumber assigned by the Bureau is: “TO0500KK
3. Allformaf namas of the cotporation any

4. The data of Sing the onginal Artisies of noorporation was: Jone. H, 2009

ED Grnup

Articies of Invorporation supaysae v Atticles of Incorporation as amandad and shel be

The foliowing Rastated
the Articss of Incorovation for the componaiion:

ARVIOLE |

Tw name of the corponation ks

Bo Group

ARTICLE Ul

The purpole o pumposes for which the copamtion is omentzed e

Plecse sece  abbachment

09/16/2009 12:37PM
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ARTIGLE B

1. ‘The corparation I8 orsirad on 8 o oht basis.
.__n.na.ﬁ_._W -

2. organized on a stock buis, the pggregete TRATbES of Sarss WK the carparion has auiorty f kisue 1s

Hihe chares sre, OF 8re 40
b8 dvided hyto ciaseee, the designation of aach class, the numbar of sheares In each casa, nd the relidive fights,
prefarences, and Brritations of the sharez of each cigns gre as follows:

3, foranized on anensiock basls, he description BN vatus of Ha test properly assets are: (f none, inser "one®)
hente

and the description and vaue of Hs persons! property #s66ts an: (if none, insent"none’)
none

sempotalion isto be franced under the foliowing general plan:

CoMectn of membership dues, grants
and ¢ oante Lutrbres |

The comornation is organized on g ire Ar, basin.

ARTICLER
1. mmﬁdmwmm )
Ol Checo oy
W4 erolie e Royad Onlr Mishigan 9622;7

7~ ]
2. Tha maling oddress of the raglslenad oMo, if diferen] than above;

R MY P43, OO0 = g g o

3, Thenameofthe resident agantis; | pY-. vu! Bﬂé!:!':‘

09/16/2009 12:37PM
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ARTICLE V {Additional be | here; adhiftionat if needad,

' Cee ahtachmed” ! Atredes V 'fhpmﬁ}\ viu

, 6. COMPLETE SECTION (s} IF THE RESTATED ARTICLES DO NOT FURTHER AMEND THE ARTICLES OF
INCORPORATION; OTHERWIGE, COMPLETE SECTION ().

8. [] ThesoRestated Artioles of Incorportion were duly adapted onthe, dey of
Tn accontanoe with the previsions of Sectian 542 of the Act By tha Board of Directors without
o volp of the members or sharchokders. Thase Restated Articles of Incorporetion only restats s
v intograte el do not further amend the provisions of the Articles of inoarparation s iertofors smended]

and theve [snomaterial decrepancy between those provisions and tha pravisiona of these Restated

Articloa,
Signed this dayol
By

TOzs. of Aueratl DMO o ADYT)

TTHé or Pl Nasay

b. (X These Restoten Aricles of ncorporation were duly adopteson e L Lbh __duy

d $ o 20D inacoordene with the provision of Seokion 842 of
the Act. Rasbrind ArEcias of incorporetion restale, integrate, and dofurther amond the provisions

B were auty sdoptad by the sharehoidara, the members, or the diraciors (f arganized on @ nonsiock
drectorship busis), The necessary numirer of voles ware castin favor of thesa Rextated Articies of

. [} wers duiy adopted by the written consent of ail the sharenolders or rmambers entitien to vote in
aecordarce with Gection 407(3) of the Act,

. (] were duly udopted by the wiitien consent of all e directors purcusnt ta Boction 825 of the Act as the
corporation s omanized on a directorship basls.

[[] wera duly adopted by the writisn consant of the sharetoider er mermbom having notiess then the
minfmum mumber of weies required by statute in ansardenos with Section 407(1) and (2) of tha Act,
Wition notice to sheretoiders or membess who have ot cansanind in writng has been glven, (Note:
Whitton conacet by lees than all of the shareholdens or manbers i permitted only Hfsuch pruvision
appeara in the Articies of Incorporalion)

aignedthia_J6FA day of Scf'hnénf ._Z_oa?

BYQA'\M-M‘ S R

- +

w Pl‘ ag;
Ty o

09/16/2009 12:37PM
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Restated Articles of Organization of BD Group
. A Wichigan Nonpofit Corponstion

ARTICLE I

This corporation Is organized extiusively for charitable and educational purposes within
the meaning of Section 601(¢)(3) of the Intemal Revanue Code of 1886, as now
enacted or hereafter amended, including, for such purposes, the making of distributions
to organizations that also qualify as Section 501(c)(3) exempt organizations. To this
end, the comporation shall seek to contest the deterionation of the community by
providing business development services and avenues for aducational enhancement
Initiativas for looal srea businesses, schools, nonprofit corporations, communky
organizations and govemment organizations, All funds, whether inoome or principal,
and whather acquired by gift or contribution or otherwise, shall be devoted to said
puiposes and not to influence legisiation or political campalgns. The organization Is
formed to promote American kieals, foster the best interests of the people and further
the common walfare and woll-being of the communtty, resiricting such pisposes to
aocomplishments only in a chartable and educational manner.

ARTICLEV

At &l imes the following shalt operate as conditions restricting the operations and
+ activities of the corporation;

1. No parst of the net eamings of tha corporation shall inure to any member of the
sorporation not qualifying as exempl under Seotion 501(c)(3) of the Intemal Revenue
Code of 1988, as now enacled or hereaftsr amended_ nar to any Director or officer of
the comporation, nor to any other private parsons, excapting solsly such reasonable
corpensation that the corporation shali pay for services actually rendered to the
corporation, or aitawed by the corporation as a reasonable aliowance for authorized
expenditures inourred on behalf of the corpomtion;

2. No subatantial part of the activitias of the corporation shali constitute the canrying on
of propaganda or otharwise attempting to Influence lagisintion, or any Intlistive or
vaferendum befre the public, and the corporation shall not participate in, or intervane in
{Inciuding by publication or distribution of statements), any political campaign on bahalf
of, or In opposition {o, any candidate far publiic office; and

3. Notwithstanding any other provision of these articies, the corporation shail not carry
on any cther activities not pammitted to be caried on by a corporation exempt from
federal invome tax under Section 501(c)(3) of tha Internal Revenue Code of 1486, as
now enacted of heregfler amended.

0971672009 12:37PM
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4. The corporation shall not lend any of #ts sasets to any officer or director of this
oorporation [unless such loan pragram Is regularly conducted as part of the activities of
the organization and the qualification of the individual to participate in same is
determined by & panel comprised solely of non-Board mombers], or gusarantan to any
person the payment of a loan by an officer or director of this corporation.

ARTICLE VI

The corporation shall have no voting members. The managament and affalrs of the
corporation shall be at all times under the direction of a Board of Directors, whose
operations In goveming the corporation ehall be defined by statute and by the
corponation's bylaws. No Director shall have any right, title, or interest in or fo any

property of the corporation.

The corporation's first Board of Directors shall be comprised of the following natural
persons;

Name City of Residence
David Baldwin Royal Oak, M1
Jamaa Lombardl  Troy, Mi

Joseph Grimley  Royal Oak, MI

ARTICLE V1!

No member, officer or Director of this carporetion shall be persanally lisble for the debts
or obligations of this corporation of any nature whatsoaver, nor shall any of the property
of the members, officars or Directors be subject to the payment of the debis ot
obligations of this corpuration,

ARTICLE Viii

Upon the tme of dissolution of the corporation, assets shall be distibuted by the Board
of Direstors, after paying or making provisiona for the payment of alf debits, obligations,
liablities, aosts and expensas of the corporation, for one or more exempt purpoges ’
within the meaning of section 501(c)(3) of the Intemal Revenua Code, or the
corresponding saction of any future federal tax code, or shall be distributed fo the

federal govemmant, or to a state or local govemment, for a public purpose. Any such
asseta nat g disposed of shall be disposed of by a Court of Competent Jurisdiction of
tive oounty in which tha principal office of the comporation is then located, exclusively for
such purposes or to auch arganization or organizations, as sald Court shall determine,
which are organized and operated exclusively for such purposes. '

09/16/72009 12:37PM



Atte dimerd

P
Bylaws

of BD Group

A Michigan Nonprofit Corporation

ARTICLE 1 - DEFINITIONS
SECTION 1.1 Definitions.
The following terms used in these Bylaws shall have the meanings set forth below.

A. "Board" means the Board of Directors of the Corporation.
B. "Corporation" means BD Group.
C. "Diractor" means an individual serving on the Board.

ARTICLE 2 - PURPOSES
SECTION 2.1 Purposes.

This corporation is organized exclusively for charitable and educational purposes within
the meaning of Section 501(c)(3) of the Internal Revenue Code of 1986, as now
enacted or hereafter amended, including, for such purposes, the making of distributions
to organizations that also qualify as Section 501(c)(3) exempt organizations. To this
end, the corporation shall seek to contest the deterioration of the community by
providing business development services and avenues for educational enhancement
initiatives for local area businesses, schools, nonprofit corporations, community
organizations and government organizations. All funds, whether income or principal,
and whether acquired by gift or contribution or otherwise, shall be devoted to said
purposes and not to influence legislation or political campaigns. The organization is
formed to promote American ideals, foster the best interests of the people and further
the common welfare and well-being of the community, restricting such purposes to
accomplishments only in a charitable and educational manner.

ARTICLE 3 - OFFICES
SECTION 3.1: Offices.

The registered office of the Corporation shall be located in Michigan. The Corporation
may have any number of offices at such piaces as the Board may determine.



ARTICLE 4 - SEAL
SECTION 4.1: Seal.
The Seal of the Corporation shall be in such form as the Board may determine.
SECTION 4.2: Seal Not Required.

Except as otherwise required by statute, the affixation of the Seatl shall not be
necessary to the valid execution, assignment, or endorsement by the Corporation of any
instrument in writing.

ARTICLE 5§ - BOARD OF DIRECTORS
SECTION 5.1: Board of Directors.

The business and affairs of the Corporation shall be managed under the direction of the
Board. The powers of the Corporation shall be exercised by, or under the authority of,
the Board, except as otherwise provided by statute, these Bylaws, or a resolution of the
Board.

SECTION 5.2: Qualification of Directors.

Each Director shall be a natural person of full age who need not be a resident of
Michigan.

SECTION 5.3: Number and Election of Diractors.

The Board shall consist of not fewer than three Directors. The Directors shall be
determined by the Board at the annual meeting of the Board. Each Director shall be
elected for a perpetual term or for such other term as the Board may determine by
resolution.

SECTION 5.4: Term of Office.

Each Director shall hold office until the expiration of the term for which he or she was
elected and until his or her successor has been elected and qualified or his or her
earlier death, resignation, or removal.

SECTION 5.5: Procedure for Nomination of Candidates for Directors.
a. No person shall be eligible for election as a Director at a meeting of the Board

unless he or she has been duly nominated in accordance with the procedures
specified in paragraph (b) of this Section.



b. The President shall announce at the meeting of the Board the number of
Directors to be elected at the meeting, shall declare the nominations of
candidates for election as Director are open and shall call for nominations from
the floor. Nominations may be made by any Director who is entitled to vote at
the meeting. Nominations need not be seconded. After nominations have been
made, the President shall, on motion, declare the nominations closed, and
thereafter no further nominations may be made.

SECTION 5.6: Vacancies.

Vacancies in the Board, including vacancies resuiting from an increase in the number of
Directors, shall be filled by a majority of the remaining Directors though less than a
quorum. Each person so elected shall be a Director to serve for the balance of the
unexpired term.

SECTION 5.7: Removal of Directors.

Non-incorporating Directors may be removed from office without assigning any cause
by the vote of a two thirds majority of the Board at any meeting of the Board.

SECTION 5.8: Resignations.

Any Director may resign at any time by giving written notice to the Corporation. The
resignation shall be effective upon receipt by the Corporation or at such subsequent
time as may be specified in the notice of resignation.

SECTION 5.9: Compensation of Directors.

The Board shall have the authority to fix the compensation, including reimbursement of
expenses, of Directars for their services as such.

SECTION 5.10: Voting Rights.
Every Director shall be entitled to one vote in person or by proxy.
SECTION 5.11: Voting by Proxy.

Any absent Director entitled to vote at any meeting of the Board may be represented
and may vote at such meeting by a proxy authorized in writing. Such written
authorization must specify the matter with respect to which the proxy is granted, must
be signed and dated by the Director granting the proxy, and must be filed with the
Secretary of the Corporation. Additionally, directors may vote via email provided all
other directors receive such vote.



ARTICLE 6 - COMMITTEES
SECTION 6.1: Establishment and Powers.

The Board may, by resolution adopted by a majority of the Directors, establish one or
more committees to consist of one or more Directors of the Corporation. Any such
committee, to the extent provided in the resolution of the Board, shall have and may
exercise all of the powers and authority of the Board, except that no committee shall
have any power or authority as to the following.

The filling of vacancies in the Board.

The adoption, amendment, or repeal of the Bylaws.

The amendment or repeal of any resolution of the Board

Action on matters committed by the Bylaws or by resolution of the Board to
ancther committee of the Board.

eoow

SECTION 6.2: Term.

Each committee of the Board shall serve at the pleasure of the Board.

SECTION 6.3: Committee Organization,

Each committee shall keep regular minutes of its proceedings and report the same to

the Board at each regular meeting. Each committee shall determine its own
organization and times and places of meetings uniess the Board otherwise directs.

ARTICLE 7 - MEETINGS OF DIRECTORS

SECTION 7.1: Place of Meetings.

Meetings of the Board may be held at such place within or without of the State of
Michigan as the Board may appoint or as may be designated in the notice of the
meeting.

SECTION 7.2: Annual Meeting.
The annual meeting of the board, for the election of Directors, the election of officers, or
the transaction of any other business which may be brought before the meeting, shall
be scheduled at the discretion of the officers.

SECTION 7.3: Regular Meetings.

Regular meetings of the Board may bhe held at such place and time as shall be
designated by standing resolution of the Board. At such meetings, the Directors shall



transact such business as may properly be brought before the meeting. Notice of the
regular meetings need not be given.

SECTION 7.4: Special Meetings of the Board.

Special meetings of the Board may be called by the President or by any Director and
shall be held at such time and place as shall be designated in the call for the meeting.
Five days’ notice of any special meeting shall be given to each Director pursuant to
Section 11.1 or by telephone. Such notice shall state the time and place of such special
meeting but need not state the purpose of the special meeting.

SECTION 7.5: Quorum.

A majority of the Directors shall constitute a quorum for the transaction of business.
The acts of a majority of the Directors present at a meeting at which a quorum is
present shall be the acts of the Board.

SECTION 7.6: Participation in Meetings.

One or more Directors may participate in a meeting of the Board or a committee thereof
by means of conference telephone, interactive computer network, or similar
communications equipment by means of which all persons participating in the meeting
can communicate with each other.

SECTION 7.7: Organization.

Every meeting of the Board shall be presided over by the President or, in the absence
of the President, a chairman chosen by the President. The Secretary or, in the absence
of the Secretary, a person appointed by the President, shall act as Secretary. The
Treasurer or, in the absence of the Treasurer, a person appointed by the President,
shall act as Treasurer.

SECTION 7.8: Consent of Directors in Lieu of Meeting.

Any action which may be taken at a meeting of the Directors may be taken without a
meeting, if a consent or consents in writing, setting forth the action so taken, shall be
signed by all Directors and filed with the Secretary of the Corporation.

SECTION 7.9: Voting.

Ali issues to be voted on shall be decided by a simple majority.

ARTICLE 8 - OFFICERS

SECTION 8.1: Number.



The officers of the Corporation shall include a President, a Secretary and a Treasurer.
The officers may include one or more additional officers as the Board may determine by
resofution. Any number of offices may be held by the same person.

SECTION 8.2: Qualification of Officers.

The officers shall be natural persons, except that the Treasurer may be a corporation.
The officers may be, but are not required to be, Directors of the Corporation.

SECTION 8.3: Election and Term of Office.

The officers of the Corporation shall be elected by the Board at any meeting of the
Board and each shall serve at the pleasure of the Board.

SECTION 8.4: Removal of Officers.

Any officer may be removed from office without assigning any cause, by a two-thirds
majority of the Board at any meeting of the Board.

SECTION 8.5: Resignations.

Any officer may resign at any time by giving written notice to the Corporation. The
resignation shall be effective upon receipt by the Corporation or at such subsequent
time as may be specified in the notice of resignation.

SECTION 8.6: The President.

The President shall be the chief executive officer of the Corporation and shall have
general supervision over the business and operations of the Corporation, subject to the
control of the Board. The President shall execute, in the name of the Corporation,
deeds, mortgages, bonds, contracts, and other instruments authorized by the Board,
except in cases where the execution thereof shall be expressly delegated by the Board
to some other officer or agent of the Corporation. In general, the President shall
perform all duties incident to the office of President and such other duties as may be
assigned by the Board.

SECTION 8.7: The Secretary.

The Secretary shall attend all meetings of the Board. The Secretary shall record all
votes of the Board and the minutes of the meetings of the Board in a book or books to
be kept for that purpose. The Secretary shall see that the required notices of meetings
of the Board are given and that all records and reports are properly kept and filed by the
Corporation. The Secretary shall be the custodian of the Seal of the Corporation and
shall see that it is affixed to all documents to be executed on behalf of the Corporation
under its Seal. In general, the Secretary shall perform all duties incident to the office of
Secretary and such other duties as may be assigned by the Board or the President.



SECTION 8.8: The Treasurer.

The Treasurer shall have custody of corporate funds and securities and shall keep full
and accurate accounts of receipts and disbursements in books belonging to the
Corporation. The Treasurer shall have full authority to receive and give receipts for all
money due and payable to the Corporation, and to endorse checks, drafts, and warrants
in its name and on its behalf and to give full discharge for the same. The Treasurer
shall deposit all funds of the Corporation, except such as may be required for the
current use, in such banks or other places of deposit as the Board may designate. In
general, the Treasurer shall perform all duties incident to the office of Treasurer and
such other duties as may be assigned by the Board or the President.

ARTICLE 8 - NOTICE
SECTION 9.1: Written Notice.

Whenever written notice is required to be given to any person, it may be given to such
persan, either personaily or by sending a copy thereof by first class or express mail,
postage prepaid, email, or by facsimile transmission, to his or her address (or to his or
her email address or facsimile number) appearing on the book of the Corporation or, in
the case of Directors, supplied to him or the Corporation for the purpose of notice. If the
notice is sent by mail, email or facsimile, it shall be deemed to have been given to the
person. A notice of meeting shall specify the place, day, and hour of meeting and any
other information if required by Michigan law. Except as otherwise provided by
Michigan law or these Bylaws, when a meeting is adjourned, it shall not be necessary to
give any notice of the adjourned meeting, or of the business to be transacted at an
adjourned meeting, other than by announcement at the meeting at which such
adjournment is taken.

SECTION 9.2: Waiver by Writing.

Whenever any written notice is required to be given, a waiver thereof in writing, signed
by the person or persons entitled to the notice, whether before or after the time stated
therein, shall be deemed equivalent to the giving of notice. Neither the business to be
transacted at, nor the purpose of, a meeting need be specified in the waiver of notice of
the meeting.

SECTION 9.3: Waiver by Attendance.

Attendance of a person at any meeting shall constitute a waiver of notice of the
meeting, except where a person attends a meeting for the express purpose of objecting,
at the beginning of the meeting, to the transaction of any business because the meeting
was not lawfully called or convened.



ARTICLE 10 - CONFLICTS OF INTEREST

SECTION 10.1: Definitions.

A. ‘Interested Person’ means any Director or officer, who has a direct or indirect
financial interest, as defined below.
B. 'Financial Interest’ means direct or indirect, through business, investment, or family:
i). an ownership or investment interest in any entity with which the Corporation has a
transaction or arrangement,
ii). a compensation arrangement with the Corporation or with any entity or individual
with which the Corporation has a transaction or arrangement, or
iii). a potential ownership or investment interest in, or compensation arrangement
with, any entity or individual with which the Corporation is negotiating a
transaction or arrangement.
Compensation includes direct and indirect remuneration as well as gifts or favors that
are not insubstantial. A financial interest is not necessarily a conflict of interest. A
person who has a financial interest may have a conflict of interest only if the Board
decides that a conflict of interest exists.

SECTION 10.2: Procedures.

In connection with any actual or possible conflict of interest, an interested person must
disclose the existence of the financial interest and be given the opportunity to disclose
all material facts to the Directors. After disclosure of the financial interest and all
material facts, and after any discussion with the interested person, he/she shall leave
the Board or committee meeting while determination of a conflict of interest is
discussed. The remaining Board or committee members shall decide, by majority vote,
if a conflict of interest exists. Additionally, the Board or committee shail determine by a
majority vote of the disinterested Directors whether the transaction or arrangement is in
the Corporation's best interest and whether it is fair and reasonable. In conformity with
the above determination, it shall make its decision as to whether to enter into the
transaction or arrangement.

Section 10.3: Policy Violations.

If the Board has reasonable cause to believe a Director has failed to disclose actual or
possible conflicts of interest, it shall inform the Director of the basis for such belief and
afford the Director an opportunity to explain the alleged failure to disciose. If, after
hearing the Director’s response and after making further investigation as warranted by
the circumstances, the Board determines the Director failed fo disclose an actual or
possible conflict of interest, it shall take appropriate disciplinary and corrective action.

ARTICLE 11 - ANNUAL REPORT

SECTION 11.1: Annual Report.



The President and Treasurer shall present the Board at its annual meeting a report,
verified by the President and Treasurer or by a majority of the Board, showing in
appropriate detail the following:

a. The assets and liabilities, including trust funds, of the Corporation as of the end
of the fiscal year immediately preceding the date of the report.

b. The principal changes in assets and liabilities, including trust funds, during the
year immediately preceding the date of the report.

c. The revenue or receipts of the Corporation, both unrestricted and restricted to
particular purposes, for the year immediately preceding the date of the report,
including separate data with respect to each trust fund held by or for the
Corporation.

d. The expenses or disbursements of the Corporation, for both general and
restricted purposes, during the year immediately preceding the date of the report,
including separate data with respect to each trust fund held by or for the
Corporation.

The annual report of the Board shall be filed with the minutes of the annual meetings of
the Board.

ARTICLE 12 - TRANSACTION OF BUSINESS
SECTION 12.1: Real Property.

The Corporation shall make no purchase of real property nor sell, mortgage, lease
away, or otherwise dispose of its real property, unless authorized by the vote of two-
thirds (2/3) of the Board. If the real property is subject to a trust, the conveyance away
shall be free of trust and the trust shall be impinged upon the proceeds of such
conveyance. '

SECTION 12.2: Negotiable Instruments.
All checks or demands for money and notes of the Corporation shall be signed by such
officer or officers as the Board may designate.

ARTICLE 13 - CORPORATE RECORDS
SECTION 13.1: Corporate Records.
The Corporation shall keep at its registered office or at its principal place of business (a)
an original or duplicate record of the proceedings of the Board, (b) the original or a copy

of its Bylaws, including all amendments thereto to date, and (c) appropriate, complete,
and accurate books or records of account.



ARTICLE 14 - AMENDMENTS
SECTION 14.1: Amendments.
The Bylaws of the Corporation may be amended by incorporating Director consent and
majority vote of the Board at any meeting after written notice of such purpose has been
given.
ARTICLE 15 - MISCELLANEOUS
SECTION 15.1: Fiscal Year.

The fiscal year of the Corporation shall begin on the first day of January and end on the
last day of December.

SECTION 15.2: Headings.

In interpreting these Bylaws, the headings of articles shall not be controlling.
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March 3, 2010 Board Meeting
Meeting Minutes

The first meeting of the BD Group Board of Directors was held on March 3, 2010 at 5:30 p.m. at
4000 Crooks Road, Royal Qak, Michigan.

Attendance

Joe Grimley, Vice President

Jim Lombardi, Vice President

David Baldwin, President, Executive Director, Treasurer & Secretary

The meeting was called to order at 540 p.m.

The following agenda items were presented.

1) Discussion of Arlicles of Incorporation and Bylaws
The Articles of Incorporation were reviewed and discussed with no concerns expressed. The
Bylaws were discussed with recommendations for amendments regarding means of voting.
With wording proposed by Joe Grimley, David Baldwin motioned to change the wording
under Section 5.11: Voting by Proxy to add the following statement:

Additionally, directors may vote via email provided all other directors receive such vote.

The motion was approved by vote 3 yeas to 0 nays.

Under Section 7.9: Voting, with wording proposed by David Baldwin, Joe Grimley motioned to
amend the wording of the section to read:

All issues to be voted on shall be decided by a simple majority.

The motion was approved by vote of 3 yeas to 0 nays.

2) Royal Oak Community Farm Status

The status of city approvals was discussad. David Baldwin stated that the City Engineering
Department was determining if additional drainage means would be required, including the
potential to require a catch basin near the sound end of the property.

David Baldwin also discussed the status of fundraising activities including the Lettuce Rock
concert to be held on April 17" at the Royal Qak Farmers Market. Jim Lombardi mentioned
potential beverage vendors if openings for vendors continue.



Advancing Opportunities

David Baldwin reviewed the farm's current financials and financial projections.

David Baldwin brought up for discussion the idea of creating a committee of college interns to
develop strategy and lead in the implantation of future initiatives for the corporation. Detailed
discussion did not ensure due to time constraints. In addition, the following additional planned
agenda items were agreed to be discussed at a follow up board meeting to be scheduted in the
near future:

MSU Rayal Oak Business Internship Program Status
Financial Review

Strategy

Q8A.

David Baldwin called to adjourn the meeting at 6:45 p.m. With voting of 3 yeas to 0 nays, the
meeting was adjourned.
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INTERNAL REVENUE SERVICE DEPARTMENT OF THE TREASURY
P. 0. BOX 2508
CINCINNATI, OH 45201

Employer Identification Number:

Date: . S 80-0424686
DLN:
17053267310039
BD GROUP . Contact Person:
C/0 DAVID BALDWIN TYRONE 'THOMAS IDH 95046
4000 CROOKS RD. STE.100-D Contact Telephone Number:
ROYAL ORK, MI 48073 (877) 829-5500

Accounting Period Ending:
December 31

Public Charity Status:
170 (b} (1) (A) (vi)

Form 990 Recquired:
Yes

Effective Date of Exemption:
June 11, 2009

Contribution Deductibility:
Yes

hAddendum Applies:
No

Dear Applicant:

We are pleased to inform you that upon review of your application for tax
exempt status we have determined that you are exempt from Federal income tax
under gection 501{c¢) (3) of the Internal Revenue Code. Contributions to you are
deductible under section 170 of the Code. You are also qualified to receive
tax deductible bequests, deviges, transfers or gifts under section 2085, 2106
or 2522 of the Code. Because this letter could help resolve any questions
regarding your exempt status, you should keep it in your permanent records.

Crganizations exempt under section 501{c} {3) of the Code are further classified
as either public charities or private foundations. We determined that you are
a public charity under the Code section(s) listed in the heading of this
letter.

Please see enclosed Publication 4221-pC, Compliance Guide for 501(c) {3) Public
Charities, for some helpful information about your -respensibilities as an
exempt organization.

Letter 947 (DO/CG)




? BD GROUP

Sincerely,

RS

Robert Choi
Director, Exempt Organizations
Rulings and Agreements

Enclosure: Publication 4221-pC

Letter 547 (DO/CG)
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@ royal oak community farm
d‘;f inspiring local growth
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* Abuut Us
* Products
« Proprams

Get Fnvalved
Supporters
Conlact

Qur Blop

Our fundraising campaign has officially launched!

Thanks to the overwhelming support of our community and the approving votes by both the Royal Oak School Board and the Rayal
Ouk Zoning Board, we ar¢ off and running with the Royal Ozk Community Farm. As with any new venture, we have a great deal of start-up cosis
that need to be covered fo got us off the ground. Our goal is to raise 520,000 through individual donations and with the proceeds from a fundraising
event to be held at the Farmers' Market on Apri 17th, The money raised through these donations will be used for expenses such as an irrigation
system, start-up fees and permits, the initial compost, a gravel parking lot, a portable shed, sereening shrubbery and a marquis sign.

S0, wo ask you for your donations (lurn all of those tomatoes red!) Ta thank you for your linancial suppor, you will receive a $5-off coupon for every 525 donated to be
tedeemed at our Fatmers Markcet counter this summer. We look forward to showing you all that we have 1o offer.

Donations can either be made though Paypal or by sending a check to Royal Oak Forward, 4300 Crooks Rd, Suite -100D, Royal Oak, MI 48073.
Thank you in advance for your gencrosity.

100% of the farmt profit wiil benefit the Royal Oak Foundation for Public Education,

http://www.royaloakcommunityfarm.com/ 3/29/2010
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Events/Announcements

Wanted: Budding landscape designers

Four Seasons Gerden Center & Custom Landscape Services in Oak Park, Michigan is coordinaling a design challange, “Lettuce Design™, for the
flower garden at the Royal Qak Community Farm. ...

Reud more

2010 CSA shares now available

Just think, you could pick up a basket filled with a varicty of fresh herbs and vegetables every weck throughout the entire growing season. Herbs
Jike basil, cilantro and dill. Vegotables like swiss chard, ...

Rerd more

Save the date

A Royal Oak Community Farm Benefit Concert will be held en Satueday, April 17th from 5pm-1am at the Farmers® Market. $5 wristbands {children
under 5 years old are free} will give your family access...

Read more

Donor Recognition

Donor Recognition Wall

Barry and Edie Saunders ($50.00 USD) Says: Mar 17, 2010 at 11:48 pmSheila Wasung ($25.00 USD) Says: Mar 7, 2010 at 3:33 pmThe Dewatd
Family Says: Mar 4, 2010 at 2:46 amThe Rossbach Family Says: Feb 28,...

Read more

Donation Total

$661.00 Read More —

Read morg
. Please donate to the Farm!

Donation Amount:
25 {Currency: U5SD)

« Put my Donation on the Recognition Wall
Donale

=rs
=ty = Bl At

. Connect with Us

- What We're Doing...

o More press for Royal Oak Camrnunity Farm's Lettuce Design Contest! htip:/tinyurl.com/ylhamz?2 3 days ago
» Royal Oak Jaycoes is piving 100% of the profits from their Green Pub Crawl to the Royal Oak Community Farm! Check...

hup:/bi y/drel.Bs 4 days ago
o @cssolibhes Great meeling you Sean! Thaoks again for the coffec! in reply to cssahhbee 5 days ago

o Morg updates. .
Powered by Twiticr Tools

http://www.royaloakcommunity farm.com/ 3/29/2010
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» Comments

what a great project sprearheaded by
David Baldwin. T am loaking forward to
voluntearing and conteibuting to such a
great endeavor.

Dabbhie

Copyright © 2010 Royal Oak Commuunity Farm - Metro theme by SwdioPress - Log in

http://www.royaloakcommunityfarm.com/ 3/29/2010
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Saarched for; BD GROUP

1D Num: 70500K Assumed Names

Entity Name: BD GROUP

Type of Entity: Domastic Nonprofit Carporation

Resident Agenk: DAVID BALDWIN

Reglstered Office Addrass: SUITE 100 D 4000 CROOKS RDROYAL OAK M1 48073
Mailing Addresst MI

rFormed Under Act Number(s): 162-1982

Incorporation/Qualification Date: 6-11-2009
Jurigdiction of Origin: MICHIGAN

Number of Shares: 0

Year of Most Recent Annual Report;

Year of Most Recent Annual Report With Officers & Directora:
Status: ACTIVE Date: Present
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