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each share of common stock of Caterpillar Delaware no par value and issued and outstanding immediateiy
prior thereto shall be cancelled and returned to the status of authorized but unissued shares.

1.4 Stock Certificates. On and after the Effective Date, all of the outstanding cenificates which prior.
to that time represented shares of the common stock of Caterpillar California shall be-deemed for all
purposes to evidence ownership of and to represent the shares of Caterpillar Delaware into which the
shares of Caterpillar California represented by such certificates have been converted as herein provided
and shall be so registered on the books and records of Caterpillar Delaware or its transfer agents. The
registered owner of any such outstanding stock certificate shall. until such certificate shall have been

- surrendered for transfer or converssion or otherwise accounted for to Caterpillar Delaware or its transfer -
agent. have and be entitled to exercise any voting and other rights with respect to and to receive any
dividend and other distributions upon the shares of Caterpillar Delaware evidenced by such outstandmg
centificate as above provided.

. 1.5 Options. Upon the Effective Date, Caterpillar Dclaware will assume and continue all of
"y Caterpillar California’s stock option plans, including but not limited to its 1970 Stock Option Plan and
' 1977 Stock Option Plan, and the outstanding and unexercised portions of all options to buy common stock
of Caterpillar California shall become options for the same number of shares of common stock of
. Caterpillar Delaware with no other changes in the terms and conditions of such options, including exercise
prices. and eflective upon the Effective Date, Caterpillar Delaware hereby assumes the outstanding and
unexercised portions of such options and the obligations of Caxerpxllar California with respect thereto.
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3.1 Further Assurances. From time to time..as and when required by Caterpillar Delaware or by its
successors and assigns. there shall be executed and delivered on behalf of Caterpillar California such deeds .
and other instruments, and there shall be taken or caused to be taken by it such further and other action, as
shall be appropriate or necessary in order to vest or perfect in or to conform of record or otherwise, in
Carerpiilar Delaware the title to and possession of all the propenty, interests, assets, rights, privileges,
immunities, powers, franchises. and authority of Caterpillar California and otherwise to carry out the
purposes of this Merger Agreement. and the officers and directors of Caterpillar Delaware are fully
authorized in the name and on behalf of Caterpillar California or otherwise to take any and all such action
and to execute and deliver any and all such deeds and other instruments.

3.2 Amendment. At any time before or after approval by the shareholders of Caterpillar California,
this Merger_.&greemem 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 Califomia) as may be determined in the
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slidi NG ihe number of shares of such series then outstanding. In case the number of shares of any series shall be so
decreased. the shares constituting such decrease shall resume the status which they had prior 10 the
adoption of the resolution originally fixing the number of shares of such series. '

Q_"

FIFTH: In furtherance and not in limitation of the powers conferred by statute, the Board of Directors
shall have power to make, alier, amend and repeal the bylaws (except so far as the bylaws adopted oy the
stockholders shall otherwise provide). Any bylaws made by the Board of Directors under the powers
conierred hereby may be altered, amended or repealed by the Board of Direstors or by the stockholders.
Nowwithstanding the foregoing and anything contained in this centificaie of incorporation o the contrary,
Sections 1(b)(if), 1{c) and 3(e) of Article I1, and Section | of Article III of the byvlaws shall not be
altered, amended or repealed, and no provisions inconsistent therewith shall be adopted. 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 Article FIFTH, each share shall have one vote except as otherwise
provided in accordance with Article FOURTH).
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SEVENTH: (a) Any action required or permitted to be taken by the stockholders of the corporation
must be efected at a duly called annual or specxal meenng of such nolue's and may not be effected by any
consent in writing by such hoiders.

{b) Special meetings of the stockholders of this corporation for any purpose or purposes may be

. calied at any time by the Chairman of the Board or the President. or by the Board of Directors pursuant to

a resolution approved by a majority of the entire Board of Directors, but such special meetings may not be
called by any other person or persons.

{¢) Advance notice of stockholder nominations for the clection of directors sbal! bc.given'in the
manner provided in the bylaws of this corporation.

(d) Election of d:rcctors need not be by written ballot unless the bylaws of this corporation shall so
provnde .

EIGHTH: The corporation reserves the right to amend. aiter, change or repeai anjr provision
contained in this centificate of incorporation, in the manner now or hereafter prescribed by stawute and this
certificate of incorporation, and all rights conferred on stockholders herein are granted subject to this
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