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1.2 Succession. On the Effective Date, Caterpillar Delaware shall succeed to all of the rights..
privileges. powers and property, including without hmuauon all nights, privileges. franchises, patents.
trademarks. licenses. registrations and other assets.of every kind and description, of Caterpiilar Califorzia
in the manner of and as more fully set forth in Secuon 259 of the General Corporauon Law of the State of
Delaware.

1.3 Common Stock of Caterpillar Ca!xforma and Caterpnllnr Delaware. Upon the Effective Date, by
virtue of the merger and without any further action on the pan of the Constituent Corporations or their
shareholders, (i) each share of common stock of Caterpillar California no par value and issued and
outstanding immediately prior thereto shall be changed and converted into one fully paid and
nonassessable share of the common stock of Caterpillar Delaware, par value of $1.00 per share: and (ii)
each share of common stock of Caterpillar Delaware no par value and issued and outstanding immediately
prior thereto shall be cancelled and returned to the status of authorized burt unissued shares.

1.4 Stock Certificates. On and after the Effective Date, all of the outstanding certificates 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 cenificates 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, untl such certificate shall have besn

- surrendered for transfer or conversion 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 sharcs of Caterp:llar Delaware evidenced by such outstnnmr-g
certificate as above provided.

1.5 Options. Upon the Effective Date, Caterpillar Délaware will assume and continue all of
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 Carerpillar California shall become options for the same number of shares of common stock of
Carerpillar Delaware with no other changes in the terms and conditions of such options, including exercise
prices. and eflective upon the Effective Darte, Caterpillar Delaware hereby assumes the outstanding and
unexercised portions of such options and the obligations of Caterpillar California with respect thereto.
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surface | RadifecorsITRSHREDIsWI CAeilldr Cuirsaila ip@febizieB préddifn@a BFngveD e ahut he
cyl i ndr beamephendiret:ine of Caempittat Dethwarel ofd undyfebr ehis| BFeqivé Danpesetteadil3Be expirdtion
1 574 00Dtheir terms as set forth below and until their successors are electegionmil rqoilifiad. "Meskfs. REbentcE. pi N
assenbl Giltngre, Edwaddnichlegdl. RabehtjGi Srriveadr. andi RawiGgh Wiamer, Jr. shall be the initial Class I
directors and their terms shall expire in 1987. Ms. Lilyan H. Affinito and Messrs. Peter P. Donis. John W.
Fondahl. and Louis V. Gersmner, Jr. shall be the initial Class If directors and their terms shall expire in
1988. Messrs. Walter H. Helmerich. IIl. Charles F. Knight, Lee L. Morgan. James E. Clson. and Gsorge
A. Schaefer shall be the initial Class 11l directors and their terms shall expire in 1589. :

2.3 Officers. The cfiicers of Caterﬁill_:r California iinmediaze!y preceding the Efzctive Date shall
become the officers of Caterpiilar Delaware on the Effective Date to serve at the pleasure of its Board of
Directors. o ' :

- Hil. MISCELLANEOUS - --

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
Caterpiilar Delaware the title to and possession of all the property, 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 Calcrpillir California.
this Merger :Agreemcn: 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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rights and terms of redemption (including sinking fund provisions). the redemption price or prices. and
the iiquication preferences of any wholly unissued serfes of shares of preferred stock. and the number of
shares constituting any such series and the designation thereof. or any or all of them; and to increase or
(decrease the number of shares of any series subsequent to the issue of shares of that series. but not below
the number of shares of such series then outstanding. In case the number of shares of any series shail be so

. decreased. the shares constituting such decrease shall resume the status which they had prior to the

ado*:'on of the resoluuon ongm..llv ﬁxmv 'hc number of shares of such serjes.

FiFTH: In furtherance and not in hmuauon of the powers conferred by statute, the Board of Directors
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shall have power to make, alter, amend and repeal the bylaws (except so far as the byiaws adopted by the -

stockholders shail 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 Directors or by the stockhoicers:
Notwithsianding the foregoing and anything contained-in this centificate of incorporation to the contrary,

- Sections 1(b)(ii), 1(c) and 3(e) of Aniicle I, and Section 1 of Aricle 11l of the bvlaws shall not be

altered, amended or repealed, and no provisions inconsistent therewith shall be adopted, without the
aflirmative vote of the holders of not less than seventy-five percent (75%)-of the outstanding stock of the
corporation entitled to vote generzlly in the election of dirsctors. voting together as a single class {it being
understood that for the purposes of this Article FIFTH, each share shall havc one vote except as oth-'\use
provided in accordance with Article FOL'RTH)
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cyl i ndr isa¥ by this corporation having a preference over the common stock as to dividends or upon liquidation.
shall have the night. voring separately by elass or series. 10 elect directors at 2n annual or special mesting of
stockiioiders, the election, term of office. filling of vacancies, terms of removal and other featuras of such
directorships shall be governed by the terms of Anicle FOURTH ‘and the resolution or resolutions
establishing such class or series adopted pursuant thereto and such directors so elected shall not be divided
into classes pursuant to this Articte SIXTH unless expressly provided by such terms.

SEVENTH: (a) Any action required or permitted to be taken by the stockholders of the corporation
must be efecred ar a duly called annual or specxal meetmg of suc h holoe's and may not be effected by any
ccnsen' in writing by such hoiders. .

{b) Special meetings of the stockholders of this corporauou 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 l'or the cl°cuon of dlrccxors shall be given in the
manner provided in the bylaws of this corporation.

{d) Election of dtrectors need not be by written ballot unless the bylaws of this corporation shall so
" provide. .

EIGHTH: The corporation reserves the right to amend. alter, change or repeal any provision
contained in this centificate of incorporation, in the manner now or hereafier prescribed by statute and this
centificate of incorporation, and all rights conferred on stockholders herein are granted subject to this
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