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CERTIFICATE OF SECRETARY
OF
KIMBERLY-CLARK TISSUE COMPANY

|, DONALD M. CROOK, HEREBY CERTIFY that | am the duly elected, qualified and acting
Secretary of Kimberly-Clark Tissue Company, f/k/a Scott Paper Company, a Pennsylvania
corporation (the "Corporation"), and | HEREBY FURTHER CERTIFY as follows:

Attached hereto as Exhibit A is a true and correct copy of the Amended and Restated
Articles of Incorporation as filed in the office of the Secretary of State of the
Commonwealth of Pennsylvania on February 14, 1996.

IN WITNESS WHEREOF, | have hereunto set my hand as Secretary and have affixed the
seal of the Corporation on this ___ o772« day of %p«wé , 1998,

KIMBERLY-CLARK TISSUE COMPANY

Donald M. Crook
Secretary

Signed before me this ““L day of %Aol. /997

Ol 12

Notary £ublic

My Commission Expires:

Wc? ,foo !
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PLZASZ NOTE T=H

QUZSTIONS

PENNSYLVANIA DEPARTMENT OF STATE 112
CORPORATION BUREAU
ROCOM 303 NORTH COFFICZ BUILDING
2.0. BOX 8722
HARRISBURG, PA 17105-8722

KIMBERLY-CLARX TISSUE COMPANY

N BUREAU IS HADPPY TO SEND YOU YOUR FILID DCCUMENT.
£ DATE AND THEE SICGNATURE OF THE SECRETARY C =

THEZ CORPORATI
THEZ CORPORATICN BUREAU IS HERE TO SZRVE ’OU A

7 o

COMMONWEALTH. THE
7O THANKX YOU FOR DOING BUSINZSS IN PENNSYLVANIA. IF YOU HAVE ANY
757-1057

PERTAINING TO Tz CORPORATICN 3UREAU, CALL (717)

-

MICRCFILM NUM3ER: 089312

CT CCRP SYSTEM
COUNTER
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tiercim Number

fateny’ Numte;-j&;)/ &7

v Secretary of the Commocnwealth &

ARTICLES CF AMENDMENT-DOMESTIC BUSINESS CORPORATION
CSC3:15-1815 (Fev §1)

In comglianca with the requirements ci 15 Pa.C.S. § 1915 (relating to ardcles cf amendmert), the urdersigred
usiness corporaten, desiring 1o amend s Ardcles, herely states thatt

. Scott Pzper Corcany
. The name cf the ccrperaticn is: - = G

. Tre () address cf this corporaticn’s current registered cifice in this Commcnwealth cr (b) rame cf ts comriercial registzred
cTice zrovider ard the ccumy of venue is (the Cepartment is hereby autherized o comect the icilewing infcmmatien to
ccnfcrm o the recercs of the Cecarthent):

f101 10 uie reelt
Industzial Hichwey
Y

@ At Tinicm = TelarsA 2AzA Phila. 23 18113 Delzware
Numcer ang Stwet Cyy Stas Zz County

() ¢/¢:

Name of Commercial Regisred Cifica Provider Coury

Far 3 c=rpcrasen regresarmed Sy 2 SSmmercial regisamd cifice Srovider, the ccurmty in (B) shail te desmed e county in which e =perazen s
lcamed ‘or venue ang chicial susliczoen surocsss.

Busiress Corperzticn Law of

-l i

-2
\0
(93]
[e V]

I, The statule By or under which was incorperatad is:

- o o Mcvanber 29, 1922
. Tne date cf 15 incerperaten is: hd d

i. (Check, and if appropriate complete, cne of the follewing):

X The zmercment shzil be sfacive upen {ling these Articles cf Amendment in the Cecarmmert of Staz.
The zmerdment shall ke effective cni at
Cata Heur

. (Check cne of the foilowing):
____ ine ar:.-.endment was adcgtad Ty the sharehciders (or memters) pusuant to 15 PaC.S. § 1814{2) and ().
_X__ The amerdment was adcpted By the beard of directors pursearnt to 15 FaC.S. § 1914(c).
7. (Check, and i appropriate complete, one of the {ollowing):

Tre amercmert adepied by the corperaticn, set forth In full, Is as fellews:

¥ The amercment accpted by the corporaticn is set farth in full in Exhibit A arached hereto and made a part heracf.

73ty S5
o i ewea TRADEMARK
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~5C3:15-1915 (Fev §1)-2

3. (Check If the amendment restates the Articles):

X The restated Articles cf Incorperazien supersece the criginal Ardcles and all amencmerts Sersto.

. IN TESTIMONY WHERECF, the undersigned corperaticn has caused thess Aricles of Amercmert '3 te signed by a
suly avthorized cificer therectthis __ /ST caycof . Fe dviiaa, 19 96
{ 25

Scott Paper Comcany

M§ AN
e Y

{Sigraure)

e VICE FRESIDENT
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EXHIBIT A

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OoF
XIMBERLY-CLARK TISSUE COMPANY

L

FIRST. The name of tha Corporation is SCott Paper Compeny and shall
now be chanced to Kimbérly-Clark Tissue Company. -

SECOND. The name of i

registered off
venue 1is Delaw

VLI

TEIRD. Tha corperation is incorporatsd under the provisions of the
3usiness Corpeoraticn Law ci 1588.

.
TOURTH. The purzcse or purposes Zfor whicn the Corzoraticn is
incorporatad under ths 3usinass Corporaticn Law of ths Commonwesalth oI
Pennsylvania ars to angage in, and to co any lawiul zcI ccncerning, any
cr a2ll lazwful business for which corpcrations may be incsrzcratad uncars
said 3Business Ccrzerztion Law, including ©bur =nmot Iimized to,
manuiacturing, owniag, using and d=a2ling in perscnal grocsariy oI evary
clzss znd description, and acguiring, owning, using znd disgosing of
rzz2l propexty o any nature whatsoever.
TITTE. The term for which the Corporation is to exist is gerpetuzl.
SIXTE. The zuthorizad capital stock of the Corporzticsn snzll ke 100
Cemmen Shares, withou:s tar valus,
SEZVENTE. The Corpeoration may issue sharss, opticn rights or sscuritlss
nawving convarsion or cpticn rights, withcut Zfirsc cifszring ctham T2
sharsnoldéers cf zny clzss or classes.
TICGHETE. Thz Zoaxd of Diresctors of the Corperaticn shzll have authority
To daztarminas ths charzcter and value of the ccnsidsrzticn Zor wihich
snhares having no par valus shall ze issued.
NINTE=.

1. Directors and Officers as Tiduciaries. A dirsctcor or cfficsr
cf the Corporatiecn shall stand in a fiduciary =rslztion to tXe
Ccroeration and shzall geriorm hRis or her dutiss z2s a dirsctor cor
officer, including his or har dutises as a memtcer of any committes oI t=he
Bcard upcen which he or she may servs, in goed £zith, in a manner he or
sn2 ra2ascnably belisves to be in the best intarests ¢I thes Corgoration,
and with such cars, including rsasonable incuiry, skill ancd diligence,
as a perscn cf ordinary prudence would use under similzr circumstances.
In performing his or her dutiss, a dirsctor or cfficer shall 22 snctitlad
zo r2ly in coecd faith con information, opinions, rspeoris Or statsaments,
including financial statements and othsr financial data, In =sach cass
oracarsd or presentsed by: one or morse officsrs or emplcyses or L2
Corporation whom the director or officer reasonably belisvas to Dbe
ra2liable and competent with respect to the matters prassntad; counsel,
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public accountants or OLheY DEXr30ns as Lo matters that tha Zirac-or cr
officer resasonably belisves TOo pe within the orefsssicnzl cor axcer:
ccmpetence of such person; Or a committee of the Zcard of Tirsciors upon
which the dirscteor cr officar does not servs, duly dssigmacad in
accordance with law, as TO mattars within ics dasignatsd zutheority,
which commitites thz dirsctors or cofficer rsascnzbly felisvss to merit
confidence. A dirsctor or officer shall not ke ccnsidarad to ze acting
in good faith iZ he or sih wlecge concarning tihs mazzer in
th c

Ly
2R
X
9 ..
[

'_.l
()l

cuesticn

W oy
O .
H
8]

(]

i

ause ni rellance to be unwarrantad. Absent
preach of fiduciary duty, lack of good faith or seli-dszlinc, acticns
taken as a director or officer of the Corporation or any fzilurs to take
any accion shall e presumed to be in the best intesrassts of the
Corsoration.

2. Perscnal Lizbilitv cof Directors. A dirsczor of  the
Corporation shall not be rperscnally 1liable, zs such, 222 monetaxy
cdamages ({including, withcut limitation, any judcmenz, amcun: paid in
seztlement, penalty, punitive damages ocr exgenss cf zny naturs
(incliuding, witnhcut limitation, attornsys' fees znd disburssmants)) for
any action taken, or zay Izilure to take any acticn, unless the directer
has brzachad or failed to sericrm the dutises of nhis cr her ¢ffics under
these RAxcicles, the bylaws or zpplicable provisicns of lzw, and the
prs2ach or ZIailurs to periorm censtitutes salfi-dezliinz, willful
misconduct or rescklessness.

3. Persoral Tiabilityv of Cfficers. icn
shz211l not be gperscnally liadle, as suc its
shaxsholders, Zor mcnetary damaces (incl any
judgment, amcunt paid in secttlementc, ol ive o cr
excense of any nature (including, without limitztion, a:ttormsvs' f22s
and disburssmencs)) for any acticn tzken, or any Izilurs o tzke any
acticn, unless the oiflcer has brsachad or Zzilzd to geriorm tha dutiss
oI nis or her oifice under chese Articlses, the byféws cr zcplicable
pxcvisions of law, and the =Zreach or failure to periorm constitutss
s2lf-d=2aling, willZul misconduct ox racklessness.,

4. Intsryoretation of 2Brticls. The provisions c¢f Sszcticns and
3 of this Articla NINTHZ shall rnot apply to <the resgensidilicy or
liability of a dirscctor or officer, as such, pursuant ©o any criminal
statute or for the payment oI taxss pursuant Co .local, stata or faderal
law. The provisions ¢ this Article NINTH weres adopted pursuznt o ths
autnority of the Pennsylvania 3usiness Corperaticn Law, shzall k2
eZifzsctive as to any ac:t or failurs to act occurring on or zizar April
21, 1587, shall e cdsemed tO e a contract with sach diraczor or officer
©I the Corzorztion who sarves as such at any time whils this Arzicle is
in effscc, and s=ach perscn who servas as a dirsctor or ce2r of the
Coxporation whnila this Articlas is in eff2ct shall be cz2=mad o5 be doing
so in reliancs on the provisions of this Axrticle The ctxrovisions of
this Article ars cumulacive of and shall be in additicn to ~d
indspendent of any and a2ll other limitations on the lizbilitiss oI
dirsctors or ofiicers of the Corporation, as such, or rights oI
indemnification by the Corporation, to which a dirsczor cr ciiicer oI
th2 Ccrporation may be entitled, whether such limitations cxr rignts
arise vunder or ars craztaed by any statute, rule of law bylaw
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"

agresament, £ lders or dirsctors cor otherwise. XNo zmendmen:
to or rapeal of this Article NINTH, ror the adcption of anv srovisisn
of trhesa Articles inconsistent with this Arzicle, shall acply t£o or hava
any effsct on the liakbilitcy or alleged liability c©f any diractor cr
officer of the Corpcration for or with rsspect to any acts cr cmissicns

f such director cr officer occurring pricr to such amendmsnt, rsgezl
or adoption of an inconsistant provision. In any acticn, suit cr
proceading involving the applicaticn of the i chi ticla
NINTH, the party or parties challenging the right of a dJdirsctor or
officer to the tenefits of this Article shall have the burden of prool
TENTH. Authcority to make, alter, amend, and repeal ths rzylaws is
nerepy vestad in the Board of Directors, subject to the gower of tha
sharenolde

rs to change or repeal such bylaws.
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