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THE STATE OF SOUTH CAROLINA

ENXECUTIVE DEPARTMENT .‘ 2781

By the Secrelwry of State

‘Whereas,

Patrick M. Calhoun and Joseph E. Sherman

a majority of the Board of Directors of
CLEMSON COLLEGE FCOUNDATION ’
(Columbia, 5. C.)

a corporation created mnder and pursuaat to 1he taws of South Caroling, by certificale issued by the
Secretary of State on the 23xd day of - August O LAD IR 33

HAVE CERTIFIED, aver their signatures, Resalntions authorizing in behall af the aloresaid

Corporalion to change the name of the Corporabion to

CLEMBON UNIVERSITY TCUNDATION
and designate the principal place of business to be Clemson. in
Ocones County, South Carclina; to substibtute for the purpose of
the Corporation as contained in the charter the following: To
receive gifts, donstions or bequests and to administer or disburse
the same to the best interest of Clemson University, its' students,
ex-students, faculty and the State of South Carolina.

authorized and sei forth in Lhe certificale afpresaid), which Resolutions weri dopted pursuant to
. in nT A= I
law, at a meeting ol the stenes

n:ligllm{ of the aforesnid Corporation, of which dbietyr days' notice was
piven, which notice stated the purpase of the aforesaid meeting, and further, that said Resolutions were
adopled Ly a majority vole, and that in all respects there has been complied with the provisions of
Title 12, Chapter 7, Arnicle 1, Code of Laws of South Carolina, 1952, and all amendments: thereto.

NOW, THERFFORE, T, 0. Frank Thornton Secretary of
State, hy virtue of the anthority in me vested by Chapler aforesaid, of the Code of Laws of South Caro-
lina, 1932, and amendmenis thereto, do hereby cerlily that the requirements of law for said mnendment
have been compiied with, and for good and sufficient, reasons to e appeating, o herehy certily that the
cliarler of the aforesaid Company has been so amended.

GIVEN nnder iy hand and the seal of {he Sfate at Cohonbia,

“this 0T T3 T Tqay of - Movember

in the year of our Lord One Thonsand nine hundred aml 54

89th

o —mt——-
C:)_*:éz:giﬁﬁqmé?_ éﬁﬂfﬁ;&ﬂwvvﬂﬁ%
" 0. FRANK THORNTON,
Secretary of State.
21 . Nov. 18 64
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Whe State of Houth uealing | CERTIFICATE OF INCORPORATION .

| i
1 ) s BY THE SECRETARY OF STATE
EXECUTIVE DEPARTMENT . .
T G6
WHEREAS. L "
l ceeil L. Beid, Fredericksbiurg, Virginia, & -
! 1. W. Barre, Clemson College, B. Cul = - 7 ¢
F. Parter Caughman, Columbia, 5. G.:- e . . ..
Chas H. Gipnilliat, Seneca, 5. C. . T s - .
E i % Lt

¢

twn or more of the officers ur agens appainied to supervise or manzge the alfairs of

Clemson College Foundation

whicl: has been duly and regularly organized, did on the 231 day ol

i Aupust, 1933 -y A Do . Bic with the Scoretary ol State a writtest declaratian seling jorth:

That, at a meeling of the aforesaid srpanization held prrsuant o the hy-laws ar regulations ol the said arganizalion, they

were autharized and directed 1o apply [or jucorporation.
: That, the snid organization hotds, or rdesices 10 Iinld, property in comnon [or Religions, Wdacatianal, Sactal, Fraternai, Clar-
italile ar other elesmasynary prrpose, ar any lwe or mure of said purposes, anl s uat arganized for the purpose of prafit ag gain

ta the smembers, otherwise thas is above stated, nor for the fusurance of lile, health, ?}cl:illl’.!ll ur property; muul that three days”

nolics n the The State , a newspaper pushlished in the

County af Richland , has Leen given lat the aforesaid Declaration wouhl be fed,

Ann Waersas, Seid Decorants and Pelitioners further declared aund ‘alfirmed :

FIRST: Their numes and residences are as above piven,

SECOND: The name of the proposed Corpocation is CLEMSGN COLLEGE FOUNDATION :

THIRD: The place al which it proposes to Bave ils headquarters or be lacated is

Columbia, 8. C., and/er Clemson College, 3. C.

FOURTH: The purpese of the said proposed Corparition is
To create an endowment for the eduealion of worthy students and
‘such other purpoées as will promote ihe interest of students and the wel-

fare of Clemson Agricultural and Mechanical Cellege

FIFTI: The names aml residences of all Managers, 'rustess, Direclovs or other officers nre as lollows: f
. N 4
' 7 peelil L. Reld TFredericksturg, Va. Fresident
i Al 0. Stanford Atlanta, Georgia Viee Presldent :
H. W. Barre Clemson College, B. C. Secratary :
' 8. W. Evans clemson College, 5. C. Treasurer ;
i
i
|
!
; SIMNTH : That they desire 1o he incorporated : In, perpetulty.
. - Plaw, 'Tamirore, i _fArticle IIx W.P. Blaclwell , Secretary of Slate, by virte of the anthority in
I me vasiald, by Chapter ].58, , Coede of 713 20mb Aty amelatery thierelo, do hereby declare 1he said ovmnization to be
a hody peditic il cavpede, with alf e riwhis, powers, privileges aml ienistusities, aond sabject o @l the limitations and liahilities, H
catleerel iy 5§ Chapter 158, Arlicle 1 Ilj a , Cade of 19332 awd Acts amentlutory fhezeti :
Sections 8158“8-159 and B16D . CIVIEN nmder vy g aiml the seal of the Stale, at Cistumbiz, :
this 23rd day of AVEUS t
in the year of var Limlme o] nive hundred and i
{SHAL) thirty three.” “gpliiAlreegai nndsed anit ?
. . o =
Lifty eighth. .
: United Staiesstl Aeméric
H n'om e :
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Certified fo e o trne and corvert cafy ax laken from and rompared awith tlig rero this pffice uytlie Elecmisynary

Corparation File Noumber. 2E29

Hovember M, 1958 "
deporots 21 - WTHov, - _




STATE OF SOUTH CAROLINA
SECRETARY OF STATE

NONPROFIT CORPORATION
ARTICLES OF AMENDMENT

Pursuant to the provisions of Section 33-31-1005 of the 1976 South Carolina Code of Laws, as
amended, the applicant delivers to the Secretary of State these articles of amendment.

1.

2.

The name of the nonprofit corporation is: Clemson University Foundation, In¢.

Date incorporated: August 23, 1933.

Specify (a) the text of every amendment adopted, and (b) list when each amendment was
adopted.

Except (1) as required under applicable law and (ii) for all references to the incorporators
and factual information related to incorporation, which are hereby incorporated herein by
this reference, the original Articles of Incorporation, which were filed with the South
Carolina Secretary of State on August 23, 1933, as amended on November 13, 1964,
February 13, 1989 and June 9. 1999, arc otherwise deleted in their entirety and replaced
with the Amended & Restated Articles of Incorporation attached hereto as Attachment 1,
which were adopted effective as of February 21, 2020.

[X] By checking this paragraph #4 the applicant represents that (a} approval of the
amendment by the members was not required, (b) the amendment was approved by a
sufficient vote of the board or directors or incorporators.

If the approval of the members was required to adopt the amendment(s), provide the
following information:

(a) Designation (Classes of Membership)

(b) Number of memberships outstanding

(c) Number of votes entitled to be cast by each class entitled to vote separately on
the amendment

(d) Number of votes of each class indisputably voting on the amendment

(e) Complete one of the following as appropriate

(i) Total number of votes cast for and against the amendment by each class



entitled to vote separately

(i)  Total number of undisputed votes cast for the amendment by each class
which was sufficient for approval for that class

O By checking this paragraph #6 the applicant represents that approval of the
amendment by some person or persons other than the members, the board, or the
incorporators is required pursuant to Section 33-31-1030 of the 1976 South
Carolina Code of Laws, as amended, and that the approval was obtained. (Do not
mark paragraph # if either of these statements is not true.)

If the amendment provides for an exchange, reclassification, or cancellation of
memberships, provisions for implementing the amendment must be set forth here if
provisions are not contained in the amendment itself: Not applicable.

O If this corporation is converting from either a public benefit or religious
corporation into a mutual benefit corporation, mark this paragraph #8 which
certifies that a notice, including a copy of the proposed amendment, was delivered
to the South Carolina Attorney General at least twenty days before the
consummation of the amendment.

CLEMSON UNIVERSITY FOUNDATION INC.

PRINT NAME: \-\o.rr‘-sof\ . Raammel
ITS: Presidenk & ¢ED
DATE: 3-Y-2020




Attachment 1
NONPROTIT CORPORATION
AMENDED & RESTATED ARTICLES OF INCORPORATION

Pursuant to Title 33, Chapter 31 of the South Carolina Code of Laws, as amended, the
undersigned corporation submits the following information:

1. The name of the nonprofit corporation is “CLEMSON UNIVERSITY FOUNDATION, INC.”
(hereinafter, the “Corporation™).

2. The agent for service of process of the Corporation is Harrison F. Trammell and the street
address of the agent for service of process is 155 Old  Greenville Hwy, Unit 105,
Clemson, SC 29631.

3. Check “a”, “b”, or “c¢” whichever is applicable. Check only one box:

a. XI The nonprofit corporation is a public benefit corporation.

b. [0 The nonprofit corporation is a religious corporation.

c. ) The nonprofit corporation is a mutual benefit corporation,
4, Check “a” or “b”, whichever is applicable:

a. [] This corporation will have members.

b. This corporation will not have members.

5. The address of the principal office of the Corporation is 155 Old Greenville Hwy, Unit
105, Clemson, SC 29631.

6. If this corporation is either a public benefit or religious corporation (when box “a” or “b” of
paragraph 3 is checked), complete either “a” or “b”, whichever is applicable, to describe
how the remaining assets of the corporation will be distributed upon dissolution of the

corporation.

a. O Upon dissolution of the Corporation, assets shall be distributed for one or
more exempt purposes within the meaning of section 501(c)(3) of the
Internal Revenue Code, or the corresponding section of any future Federal
tax code, or shall be distributed to the Federal government, or to a state or
local government, for a public purpose. Any such asset not so disposed of
shall be disposed of by the Court of Common Pleas of the county in which
the principal office of the Corporation is then located, exclusively for such
purposes or to such organization or organizations, as said court shall
determine, which are organized and operated exclusively for such
purposes.



b. X Upon dissolution of the corporation, consistent with the law, the
remaining assets of the corporation shall be distributed to one or more
nonprofit exempt organizations within the meaning of Section 501(c)(3)
of the Internal Revenue Code, selected by the Board of Directors of the
corporation. Any assets not so disposed of shall be transferred pursuant
to the direction of the Court of Common Pleas of the county in which the
principal office of the corporation is then located, to such other nonprofit
exempt organization as in the judgment of the court most similarly serves
the same purposes as the corporation.

If the corporation is a mutual benefit corporation (when box “c” of paragraph 3 is
checked), complete either “a” or “b”, whichever is applicable, to describe how the
(remaining) assets of the corporation will be distributed upon dissolution of the

corporation.

a. [ ] Upon dissolution of the mutual benefit corporation, the (remaining)
assets shall be distributed to its members, or if it has no members, to
those persons to whom the corporation holds itself out as benefiting or
serving.

b. [1 Upon dissolution of the mutual benefit corporation, the (remaining)
assets, consistent with the law, shall be distributed to

The optional provisions which the Corporation elects to include herein are as follows
(See 33-31-202(c) of the 1976 South Carolina Code of Laws, as amended, the applicable
comments thereto, and the instructions to this form):

{A) This The Foundation is organized exclusively for charitable, scientific, eleemosynary,
and educational purposes within the meaning of Section 501(c)(3) of the Internal
Revenue Code of 1986, as amended, or the corresponding section of any future
United States internal revenue law, (the “Code”) and is organized, and at all times
shall be operated, exclusively for the benefit of, or to carry out the purposes of
Clemson University (“Clemson”™) and to promote the welfare and future development
of Clemson. To promote the aforementioned purpose of the Corporation and consistent
with the policies of the Board of Directors, the Corporation shall have the following
objectives:

1. To receive gifts, donations, or bequests and to administer or disburse the
same for the benefit of Clemson;

2. To seek gifts or public funds for the benefit of Clemson through endowment
giving, fund-raising, or other programs, and prudently to manage funds and
the disbursement of assets within a policy that encourages the enhancement
of the resources of the Corporation; and



3. To promote, support, and aid any and all other activities and programs,
which will further the mission and programs of Clemson.

(B)No part of the net earnings of the Corporation shall inure to the benefit of, or be
distributable to, any member, director, or officer of the Corporation or any private
individual (except that reasonable compensation may be paid for services rendered to
or for the Corporation in furtherance of one or more of the purposes state in
subparagraph (A) above), and no member, director or officer of the Corporation, or
any private individual shall be entitled to share in the distribution of any of the
corporate assets on dissolution of the Corporation,

(C)No substantial part of the activities of the Corporation shall be the carrying on of
propaganda, or otherwise attempting to influence legislation, and the Corporation
shall not participate in or intervene in (including the publication or distribution of
statements) any political campaign on behalf of any candidate for public office.

(D) Notwithstanding any other provision of these Articles, the Corporation shall not carry
on any activities not permitted by an organization exempt under Section 501(c)(3) of
the Internal Revenue Code and its regulations as they now exist or as they may be
amended, or by an organization, contributions to which are deductible under Section
170(c)}(2) of such Code and regulations as they now exist or as they may be amended.

(E) In the event that the Corporation elects to constitute and maintain an executive
committee, during the intervals between meetings of the board of directors of the
Corporation, the executive committee shall have and may exercise all of the authority
of the board of directors of the Corporation, except for such actions related to (i)
removal of directors and officers, (ii) any action that requires a 2/31ds vote or greater
of all of the voting directors serving on the board of directors of the Corporation
(“Supermajority Vote™), either pursuant to these Articles of Incorporation, the then-
current Bylaws of the Corporation, or applicable law, (iii) any amendment to the
Articles of Incorporation or the Bylaws of the Corporation, and (iv) the dissolution of
the Corporation. All such powers related to action requiring a Supermajority Vote
are expressly reserved as powers of the Board, and as otherwise limited by applicable
law. It is expressly understood that the executive committee, including any duly-
authorized subcommittee thereof, shall have the power to make compensation
decisions for employees and independent contractors to the Corporation, and such
decisions shall be final and binding upon the Corporation.

(F) Consistent with Paragraph 6 and applicable law, in the event of the dissolution of the
Corporation, all of its assets shall be transferred by the board of directors of the
Corporation to Clemson or to one or more nonprofit exempt organization(s) within
the meaning of Section 501(c)(3) of the Internal Revenue Code, dedicated to the
support of Clemson as determined by the Board of Trustees of Clemson.

(G) The board of directors of the Corporation shall have the power to make, alter, amend,
restate, and repeal these Articles of Incorporation by affirmative vote of a majority of
the voting directors of the Corporation; provided, however, that Paragraphs 1, 6, and



8 of this Attachment 1 to the Articles of Incorporation may not be amended, restated,
altered, or repealed without the vote of a Supermajority of all of the voting directors
of the Corporation, and additionally, for as long as the Corporation is a recognized
affiliate of Clemson, the written consent of Clemson evidenced by the signature of
the President of Clemson, not to be unreasonably withheld or delayed. Notice of any
proposed amendment, restatement, alteration, or repeal of Paragraphs 1, 6, and 8 of
Attachment 1 of the Articles of Incorporation, including a copy thereof, shall be
given, in writing, to the President of Clemson, concurrently with copy to the Office
of General Counsel of Clemson, no less than forty (40) days prior to the meeting of the
board of directors of the Corporation, where a motion to approve such amendment,
deletion, change, or revision shall be presented to the board of directors of the
Corporation.



