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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 cenificate shall have been

- 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 shares of Caterpillar Delaware evidenced by such outsmndmg
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1.5 Options. Upon the Effective Date, Caterpillar Delaware will assume and continue all of
v ) 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
. Caxerp:llar Delaware with no other changes in the terms and conditions of such options, including exercise
prices. and effective upon the Effective Date, Caterpillar Delaware hereby assumes the outstanding and

unexercised portions of such opuons and the obligations of Caterpxllar Cahfonua with respect thereto.
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32 Amendment. At any time before or after approval by the shareholders of Caterpillar California.
this Merger .Aoreemcm 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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' _ Chief Executive Officer

ATTEST:

,//é/,é C/%W, /e

Robert R. Thornton
Secretary
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FIFTH: In furherance and not in limitation of the powers 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 provide). Any bylaws made by the Board of Directors under the powers
conferred hereby may be altered, amended or repealed by the Board of Directors or by the stockholdars.
Nowwithstanding the foregoing and anything contained-in this certificate of incorporation to the contrary,
Sections 1{b)(ii). 1{c) and 3(e) of Aricle }1, and Section | of Anicle Ill of the bylaws 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 vore generally in the election of dirsctors. 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
provided in accordance with Anicle FOURTH).
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SEVENTH (a) Any action required or permitted to be takcn by the stockholders o!' the corporation

must be effected at a duly called annual or specxa! meenng ot su"‘: Holce's and may not bc 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
czlied 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.

{c¢) Advance notice of stockholder nominations for the election of directors shall bé given in the
manner provided in the bylaws of this corporation.

{d) Election of dxrecmrs need not be by written ballot unless the bylaws of this corporauon shall so
provide. .

EIGHTH: The corporation reserves the right to amend. aiter, change or repeal any provisicn
contained in this certificate of incorporation. in the manner now or hereafter prescribed by statute and this
centificare of incorporation, and all rights conferred on stockholders herein are granted subject to this
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