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AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
AMERICAN VANGUARD CORPORATION

American Vanguard Corporation, a corporation organized and existing under the laws of the
State of Delaware, hercby certifies as follows:

1. The name of the corporation is American Vanguard Corporstion. The corporation was
originally incorporated vuder the name Acrocom, Inc., and the original Certificate of
ngg;pomnon was filed with the Secretary of State of the State of Dolaware on January 2,

1

2. Pursusnt to Sections 242 and 245 of the Delaware General Corporation Law, this - -
Amended and Restated Certificate of Tncofporation restates and integrates and further amends the
. provisions af the Certificate of Incorporation of this corparation.

3. Thetext of the Amended and Restated Certificate of Incorporation as heretofore
amended or supplemented is heréby restated and further amcnded to read in its entivety as
follows:

FIRST: The name of this corporation is American Vanguard Corpération.

SECOND: The registered office in the State of Delaware is to be located at 2711 Centerville
Road, Suite 400, City of Wilmington {9808, County of New Castle. The name of this corporation’s
registered agent at such address is The Prentice-Hall Corporation System, Inc.

'IH}RD: The purpose of this corporation js to engage in any iiwful act or activity for which
corporations may be organized under the Delaware Gereral Corporation Law. _

FOURTH: The tota) nursiser of shares of all classes of stock which this corporation shall
heve authority to issue is 10,400,000, divided into classés, consisting of 400,000 shares of
Preferred Stock, par value $0.10 per share, and 10,000,000 shares of Common Stock, par value
$0.10 per share, -

The board of directors is authorized o provide for the issuznce of shares of the Preferred
Stock in series, and by filing a certificate pursuant to the applicable law of the Statc of Delaware,
to estal:rh'sh from time to time the pumber of shares to be included in each such series, and to fix
the designation, powers, preferences and rights of the shares of cach such scries and the
qualifications, limitations and restrictions thereof, .

FIFTH: A director of thxs corporation shall not be personally liable to this corporation or its
stockholders for monetary damages for breach of fiduciary duty as a dn'ector, except for liability

(1) for any breach of the director's duty of loyalty to this corporation oz its stackholders, (i) for
acts or omissions not in good faith or which involve intentional misconduct or a knowing -



violation of law, (iif) under Section 174 of the Delaware General Corporation Law, or (iv) for
any transaction from which the dircctor derived an improper personal benefit.

If the Delaware General Corporation Law is amended to authorize the further elimination or
limitation of liability of directors, then the liability of directors shall be eliminated or limited to
the full extent authorized by the Delaware General Corporation Law, as so amended. Any
amendment, repeal or modification of this Article shall not adverscly affect any right or
protection of a director of this corporation existing at the time of such amendment, repeal or
modification.

SIXTH: The number of directors of this corporation shall be such as from time to time shall
be fixed by, or in the manner provided in the Bylaws. Election of directors of this corporation
need not be by written ballot.

SEVENTRH: The board of directors of this corporation shall have the power without the
assent or vote of the stockholders to make, alter amend, change, add to or repeal the Bylaws of
this corporation.

EIGHTH: 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 Title 8 of the Delaware Code or on the application of trustees in dissolution or of
any receiver or receivers appointed for this corporation under Section 279 of Title 8 of the
Delaware Code; order a meeting of the creditors of class of creditors, and/or of the stockholders
or class of stockholders of this corporation, as the cass 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 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 consequence ol such compromise or arrangement, the said
compromise or ammangernent-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.

NINTH: The corporation reserves the right to amend, alter, change or repeal any provision
contained in this Cértificate of Incorporation, in the manner now or hercafter prescribed by law,
and all powers, prefercncts, rights and privileges conferred upon stockholders, directors or any
other persons herein are granted subject to this reservation.

TENTH: To the fullest extent permitted by applicable law, this corporation is authorized to
provide indemnifioation of (and advancement of expenses to) such agents (and any other persons
to which Delaware law permits this corporation to provide indemnification) through Bylaw
provisions, agreemerits with such agents or other persons, vote of stockholders or disinterested




dircotors or otherwise, inexcess of the indemnification and advancement otherwise permitied by
Section 145. of the Delaware General Corporation Law, subject only to limits created by
applicable Delaware law (statutory or nonstatutory), with respect to actions for breach of duty to
this corporation, its stockholder, and others.

Any repeal or modification of any of the foregoing provisions of this Article shall not
adversely affect any right or protection of a director, officer, agent or other person existing at the
time of, or increase the liability of any director of this corporation with respect to any acts or
omissions of such director, officer or agent occurring prior to such repeal or modification.

IN WITNESS WHEREOF, this Amended and Restated Certificate of Incorporation has
been signed by the undersigned, its authorized officer this 23rd day of May, 2003.

American Vanguard Corporation

Crin 5o Arpe,
Eric G. Wintemute .
President & Chief Executive Officer
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