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‘ 3.2 Amendment. At any time before or after approval by the shareholders of Caterpillar California.
this ) 1erger.Agreemem may be amended in'any manner (except that any of the principal terms may not be
amended without the approval of the shareholders of Caterpillar California) as may be determined in the
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FiFTH: In furtherance and not in hmxt:mon of the powcrs conferred by statute, the Board of Directors
shall have power to make, alter, amend and repeal the bylaws (except so far as the bylaws adopted by the
stockholders shall otherwise provxdc) Any bylaws made by the Board of Directors under the powers
conrerred hereby may be altered, amended or repealed by the Board of Directors or by the stockholders.
Notwithstanding the foregoing and anything contained-in this cenificate of incorporation to the contrary,
Sections 1(b)(ii). 1(c) and 3(e) of Article 11, and Section I of Aricle Il of the bylaws shall not be
2jtered, amended or repealed, and no provisions inconsistent therewith shall be adopred. without the
affirmative vote of the holders of not less than seventy-five percent { 75%)-of the outstanding stock of the
corporation entitled to vote generally in the election of directors. voting together as a single class (it being
understood that for the purposes of this Anticle FIFTH, each share shall have one vote except as otherwise
provnded in accordance with Aricle FOLRTH)
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