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CERTIFICATE OF AMENDMENT
‘ OF :
CERTIFICATE OF INCORPORATION
OF

AMERTCAN COLIOID COMPANY

AMERICAN COLLOID COMPANY, a corporation organized and
existing under and by virtue of the General Corporation Law of the
State of Delaware (the “Corporation"), DOES HEREBY CERTIFY:

FIRST: That the board of directors of the Corporation
adopted resolutions proposing and declaring advisable the following
amendment to Article FOURTEENTH of the Restated Certificate of
Incorporation of the Corporation:

RESOLVED, that the proper officers of the Company

are hereby authorized and directed to sulmit to the
stockholders at their next Annual Meeting an amendment to
Article Fourteenth of the Company’s Restated Certificate
of Incorporation, such amendment to be substantjially in
the form attached as Exhibit C to these minutes.

SECOND: That the board of directors of the Corporation
adopted resolutions proposing and declaring advisable the following
anendment to Article FIRST of the Restated Certificate of Incorpo-
ration of the Corporation:

RESOLVED, that the proper officers of the Company are
hereby authorized and directed to subnit to the stockholders
at their next Annual Meeting an amendment to Article First of
the Company’s Restated Certificate of Incorporation to read as
follows: "FIRST. The name of the corporation is AMCOL Inter-
national Corporation.”

THIRD: That on May 9, 1995, pursuant to resolution of
the Board of Directors, the annual meeting of stockholders of the
Corporation was duly called and held, at which meeting the
necessary number of shares as required-by gtatute were voted in

favor of the amendments.
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FOURTH: That the aforesaid amendments were duly adopted
in accordance with the applicable provisions of Section 242 of the
General Corporation Law 6f the State of Delaware.

IN WITNESS WHEREOF, said AMERICAN COLLOID COMPANY has
caused this certificate to be signed by Paul G. éhelton, its Senior
Vice President, this 9th!day of May, 1995.

AMERICAN COLLOID COMPANY

By: p%_

Senior Vice President

50034417.338
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-annual meeting of stockholders in 1999, the three classes

EXHIBIT C

A new Article Fourteenth to the Restated Certificate of Incorporation would be added to
read as follows:

FOURTEENTH.

~ Section 1. The number of directors which shall constitute the whole Board of Directors
shall be determined from time to time by resolution adopted by a majority of the entire Board
of Directors. No decrease in the number of dircctors shall shorten the term of any incumbent

Section 2. The Board of Directors shall be classified, with respect to the time for which

they severally hold office, into three (3) classes, as nearly e?ual in number as possible. At the
in 1996, 1997 and 1998, respectively, and ouc;i mslmﬂbeeln;ctedé\o

terms expiring in . . tively, at annual meeting of stockholders
thereafier, the successors of the class of directors whosetumisex?iﬁng at such mecting shall
be elected to hold office for a term expiring at the annual mecting of the stockholders to be held
in the third year following their election, with each such director in each case to hold office until
his or her successor is clected and qualified.

Section 3. Vacancies and newly created directorships resulting from any increase in the
authorized number of directors may ge filled by a majority of the directors then in office,
although Jess than a quorum, and the directors so chosen shall hold office for a term expiring
at the next clection of the class for which such director was appointed and until his or her
successor is elected and qualified.

Section 4. Any director may be removed from office at any time, but only for cause and
only upon the affirmative vote of the holders of at least 66-2/3% of the voting power of the then
outstanding shares of the capital stock of the corporation.

Section 5. Notwithstanding any provision in this Certificate of Incorporation to the
contrary, the affirmative vote of the holders of at least 66-2/3% of the voting power of the then
outstanding shares of the capital stock of the ration shall be required to repeal, amend,
modify or adopt any provision inconsistent with the provisions of this Article Fourteenth.
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State of Delaware

Office of the Secretary of State PAGE 1

[, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HERERBRY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF "AMERICAN COLLOID
COMPANY", CHANGING ITS NAME FROM "AMERICAN COLLOID COMPANY" TO
"AMCOL INTERNATIONAL CORPORATION", FILED IN THIS OFFICE ON THE
NINTH DAY OF MAY, A.D. 1995, AT 3:20 O'CLOCK P.M.

A CERTIFIED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO

THE NEW CASTLE COUNTY RECCRDER OF DEEDS FOR RECORDING.

e

Edward J. Freel, Secretary of State

AUTHENTICATION:
0545005 8100 DATE: 7500869
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