AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
KIMBERLY-CLARK CORPORATION

April 30, 2009

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
KIMBERLY-CLARK CORPORATION
ARTICLE I
The name of this Corporation is KIMBERLY-CLARK CORPORATION.
ARTICLE II
Its registered office in the State of Delaware is located at Corporation Trust
Center, 1209 Orange Street, in the City of Wilmington, County of New Castle. The
name and address of its registered agent is The Corporation Trust Company,
Corporation Trust Center, 1209 Orange Street, Wilmington, Delaware 19801.
ARTICLE III
The purpose of the Corporation is to engage in any lawful act or activity for
which corporations may be organized under the Delaware General Corporation
Law (the “DGCL”). The Corporation shall possess and may exercise all powers
and privileges necessary or convenient to effect such purpose and all powers and
privileges now or hereafter conferred by the laws of the State of Delaware upon
corporations formed under the DGCL.
ARTICLE IV
The total number of shares of all classes of capital stock which the
Corporation shall have the authority to issue is one billion, two hundred and twenty
million (1,220,000,000) shares which shall be divided into two classes as follows:
(a)
value; and

Twenty million (20,000,000) shares of Preferred Stock without par

(b)
One billion, two hundred million (1,200,000,000) shares of Common
Stock of the par value of One Dollar and Twenty-five Cents ($1.25) per Share.
ARTICLE V
A statement of the voting powers and of the designations, preferences and
relative, participating, optional or other special rights, and the qualifications,
limitations and restrictions thereof, of each class of stock of the Corporation, is as
follows:
(1) In General
No holders of shares of this Corporation of any class, or of bonds,
debentures or other securities convertible into stock of any class, shall be entitled
as of right to subscribe for, purchase, or receive any stock of any class whether
now or hereafter authorized, or any bonds, debentures or other securities whether
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now or hereafter authorized, convertible into stock of any class, or any stock into
which said bonds, debentures or other securities may be convertible, and all such
additional shares of stock, debentures or other securities, together with the stock
into which the same may be converted, may be issued and disposed of by the
Board of Directors to such persons and on such terms and for such consideration
(as far as may be permitted by law) as the Board of Directors in their absolute
discretion may deem advisable.
All persons who shall acquire stock in the Corporation shall acquire the
same subject to the provisions of this Certificate of Incorporation.
(2)

Preferred Stock

The Preferred Stock may be issued from time to time in one or more series,
with such distinctive serial designations as may be stated or expressed in the
resolution or resolutions providing for the issue of such stock adopted from time to
time by the Board of Directors; and in such resolution or resolutions providing for
the issue of shares of each particular series, the Board of Directors is also
expressly authorized to fix: the consideration for which the shares of such series
are to be issued; the number of shares constituting such series; the rate of
dividends upon which and the times at which dividends on shares of such series
shall be payable and the preference, if any, which such dividends shall have
relative to dividends on shares of any other class or classes or any other series of
stock of the Corporation; whether such dividends shall be cumulative or
noncumulative, and if cumulative, the date or dates from which dividends on
shares of such series shall be cumulative; the voting rights, if any, to be provided
for shares of such series; the rights, if any, which the holders of shares of such
series shall have in the event of any voluntary or involuntary liquidation, dissolution
or winding up of the affairs of the Corporation; the rights, if any, which the holders
of shares of such series shall have to convert such shares into or exchange such
shares for shares of any other class or classes or any other series of stock of the
Corporation and the terms and conditions, including price and rate of exchange, of
such conversion or exchange; the redemption price or prices and other terms of
redemption, if any, for shares of such series; and any and all other preferences
and relative, participating, optional or other special rights and qualifications,
limitations or restrictions thereof pertaining to shares of such series.
(3)

Common Stock

(a)
Subject to preferences and rights to which holders of stock other
than the Common Stock may have become entitled by resolution or resolutions of
the Board of Directors as hereinbefore provided, such dividends (payable in cash,
stock, or otherwise) as may be determined by the Board of Directors may be
declared and paid out of funds legally available therefor upon the Common Stock
from time to time.
(b)
In the event of any liquidation, dissolution or winding up of the
affairs of the Corporation, the holders of the Common Stock shall be entitled to
share ratably in all assets available for distribution to the shareholders, subject to
preferences and rights to which the holders of stock other than the Common Stock
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may have become entitled by resolution or resolutions of the Board of Directors as
hereinbefore provided.
(c)
The holders of Common Stock shall be entitled to one vote for each
of the shares held by them of record at the time for determining holders thereof
entitled to vote.
ARTICLE VI
(1)
The number of authorized shares of any class or classes of stock
may be increased or decreased by the approval of the holders of a majority of all
of the stock of the Corporation entitled to vote thereon, except to the extent that, in
the resolution or resolutions providing for the issuance of a class or series of stock,
the Board of Directors shall specify that approval of the holders of one or more
classes or series of stock shall be required to increase or decrease the number of
authorized shares of one or more classes or series of stock.
(2)
Any action required or permitted to be taken by the stockholders of
the Corporation must be effected at a duly called annual or special meeting of
stockholders of the Corporation and may not be effected by any consent in writing
by such stockholders.
(3)
Meetings of stockholders of the Corporation may be called only by
(i) the Board of Directors pursuant to a resolution adopted by the affirmative vote
of a majority of the entire Board of Directors, (ii) the Chairman of the Board, (iii) the
Chief Executive Officer, or (iv) the Chairman of the Board or the Secretary of the
Corporation at the written request of the holders of not less than twenty-five
percent (25%) of the issued and outstanding shares of capital stock entitled to vote
on any business proposed to be considered at such special meeting that complies
with the procedures for calling a special meeting of stockholders as may be set
forth in the By-Laws of the Corporation, as may be amended from time to time.
ARTICLE VII
The private property of the stockholders of the Corporation shall not be
subject to the payment of corporate debts to any extent whatever.
ARTICLE VIII
(1)
Power of the Board of Directors. The business and affairs of the
Corporation shall be managed under the direction of its Board of Directors. In
furtherance, and not in limitation, of the powers conferred by the laws of the State
of Delaware, the Board of Directors is expressly authorized:
(a)
to make, alter, amend or repeal the By-Laws of the Corporation;
provided, however, that no By-Laws hereafter adopted shall invalidate any prior
act of the Directors that would have been valid if such By-Laws had not been
adopted;
(b)
to determine the rights, powers, duties, rules and procedures that
affect the power of the Board of Directors to direct the business and affairs of the
Corporation, including the power to designate and empower committees of the
3

Board of Directors, to elect, appoint and empower the officers and other agents of
the Corporation, and to determine the time and place of, and the notice
requirements for, Board meetings, as well as quorum and voting requirements
(except as otherwise provided in this Certificate of Incorporation) for, and the
manner of taking, Board action; and
(c)
to exercise all such powers and do all such acts as may be
exercised by the Corporation, subject to the provisions of the laws of the State of
Delaware, this Certificate of Incorporation, and any By-Laws of the Corporation.
(2)
Number of Directors. The number of Directors constituting the
entire Board of Directors shall be as authorized from time to time exclusively by
the affirmative vote of a majority of the entire Board of Directors. As used in this
Certificate of Incorporation, the term "entire Board of Directors" means the total
authorized number of Directors that the Corporation would have if there were no
vacancies.
(3)
Terms of Directors. At the 2008 annual meeting of stockholders of
the Corporation, the successors of the Directors whose terms expire at that
meeting shall be elected for a term expiring at the 2009 annual meeting of
stockholders of the Corporation; at the 2009 annual meeting of stockholders of the
Corporation, the successors of the Directors whose terms expire at that meeting
shall be elected for a term expiring at the 2010 annual meeting of stockholders of
the Corporation; and at each annual meeting of stockholders of the Corporation
thereafter, the Directors shall be elected for terms expiring at the next succeeding
annual meeting of stockholders of the Corporation, with each Director to hold office
until his or her successor shall have been duly elected and qualified.
(4)
Nominations. Subject to the rights of holders of any series of
Preferred Stock or any other class of capital stock of the Corporation (other than
the Common Stock) then outstanding, nominations for the election of Directors
may be made by the affirmative vote of a majority of the entire Board of Directors
or by any stockholder of record entitled to vote generally in the election of
Directors. However, any stockholder of record entitled to vote generally in the
election of Directors may nominate one or more persons for election as Directors
at a meeting only if a written notice of such stockholder's intent to make such
nomination or nominations, meeting the requirements described below, has been
given, either by personal delivery or by United States mail, postage prepaid, to the
Secretary of the Corporation, and received by the Corporation, not less than 75
days nor more than 100 days prior to the meeting; provided, however, that in the
event that less than 75 days' notice or prior public disclosure of the date of the
meeting is given or made to stockholders, notice by the stockholder to be timely
must be so received not later than the close of business on the 10th day following
the day on which such notice of the date of meeting was mailed or such public
disclosure was made, whichever first occurs. Each such notice to the Secretary
shall set forth: (i) the name and address of record of the stockholder who intends
to make the nomination; (ii) a representation that the stockholder is a holder of
record of shares of the Corporation entitled to vote at such meeting and intends to
appear in person or by proxy at the meeting to nominate the person or persons
specified in the notice; (iii) the name, age, business and residence addresses, and
principal occupation or employment of each nominee; (iv) a description of all
arrangements or understandings between the stockholder and each nominee and
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any other person or persons (naming such person or persons) pursuant to which
the nomination or nominations are to be made by the stockholder; (v) such other
information regarding each nominee proposed by such stockholder as would be
required to be included in a proxy statement filed pursuant to the proxy rules of the
Securities and Exchange Commission; and (vi) the consent of each nominee to
serve as a Director of the Corporation if so elected. The Corporation may require
any proposed nominee to furnish such other information as may reasonably be
required by the Corporation to determine the eligibility of such proposed nominee
to serve as a Director of the Corporation. The presiding officer of the meeting
may, if the facts warrant, determine that a nomination was not made in accordance
with the foregoing procedure, and if he should so determine, he shall so declare to
the meeting and the defective nomination shall be disregarded.
(5)
Vacancies. Subject to the rights of the holders of any series of
Preferred Stock or any other class of capital stock of the Corporation (other than
the Common Stock) then outstanding, any vacancies in the Board of Directors for
any reason and any newly created Directorships resulting by reason of any
increase in the number of Directors may be filled only by the Board of Directors,
acting by the affirmative vote of a majority of the remaining Directors then in office,
although less than a quorum. Any Director elected or appointed to fill a vacancy
shall hold office until the next election of Directors and until his or her successor is
elected and qualified.
(6)
Removal of Directors. Subject to the rights of the holders of any
series of Preferred Stock or any other class of capital stock of the Corporation
(other than the Common Stock) then outstanding, any Director, or the entire Board
of Directors, may be removed from office at any time prior to the expiration of his,
her or their term of office, with or without cause, by the affirmative vote of at least a
majority of the voting power of the outstanding shares of capital stock of the
Corporation then entitled to vote generally in the election of Directors, voting
together as a single class; provided, however, if a Director’s term was scheduled
at the time of its commencement to extend beyond the next succeeding annual
meeting of stockholders of the Corporation, such Director may only be removed for
cause and only by the affirmative vote of the holders of record of at least a majority
of the voting power of the outstanding shares of capital stock of the Corporation
then entitled to vote generally in the election of Directors, voting together as a
single class.
ARTICLE IX
Whenever a compromise or arrangement is proposed between this
Corporation and its creditors or any class of them and/or between this Corporation
and its stockholders or any class of them, any court of equitable jurisdiction within
the State of Delaware may, on the application in a summary way of this
Corporation or of any creditor or stockholder thereof, or on the application of any
receiver or receivers appointed for this Corporation under the provisions of Section
291 of the DGCL or on the application of trustees in dissolution or of any receiver
or receivers appointed for this Corporation under the provisions of Section 279 of
the DGCL, order a meeting of the creditors or class of creditors, and/or of the
stockholders or class of stockholders of this Corporation, as the case may be, to
be summoned in such manner as the said Court directs. If a majority in number
representing three-fourths in value of the creditors or class of creditors, and/or of
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the stockholders or class of stockholders of this Corporation, as the case may be,
agree to any compromise or arrangement and to any reorganization of this
Corporation as a consequence of such compromise or arrangement, the said
compromise or arrangement and the said reorganization shall, if sanctioned by the
Court to which the said application has been made, be binding on all the creditors
or class of creditors, and/or on all the stockholders or class of stockholders, of this
Corporation, as the case may be, and also on this Corporation.
ARTICLE X
The Corporation reserves the right to amend, alter, change or repeal any
provision contained in this Certificate of Incorporation in the manner now or
hereafter prescribed by law, and all rights and powers conferred herein on
stockholders, directors and officers are subject to this reserved power.
ARTICLE XI
No Director shall be personally liable to the Corporation or its stockholders
for monetary damages for any breach of fiduciary duty by such Director as a
Director. Notwithstanding the foregoing, a Director shall be liable to the extent
provided by applicable law (i) for breach of the Director's duty of loyalty to the
Corporation or its stockholders, (ii) for acts or omissions not in good faith or which
involve intentional misconduct or a knowing violation of law, (iii) pursuant to
Section 174 of the DGCL or (iv) for any transaction from which the Director derived
an improper personal benefit. No amendment to or repeal of these provisions
shall apply to or have any effect on the liability or alleged liability of any Director of
the Corporation for or with respect to any acts or omissions of such Director
occurring prior to such amendment or repeal.
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