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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 regisiered on the books and records of Caterpillar Delaware or its transfer agents. The
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. 1.5 Opuons. Upon the Effective Date, Caterpillar Delaware will assume and continue all of
" ' Caterpillar California’s stock option plans, including but not limited to its 1970 Swock 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 effective upon the Effective Date, Caterpillar Delaware hereby assumes the outstanding and

unexercised portions of such options and the obligations of Caterpillar California with respect thereto.




20 sLeerl ng and transm ssi on control sys.temfor means ,wher eby bracket @4‘
Qan ‘be rotated 85 the vehicle, includi ng a transm ssion control through

an. angl e a, approximating [err] in lever 11 nounted thereon. The |lever is
"Fi'g~ 4, to alstEsglovedStobk Rererise PRankodrs ihe Ef2diva DaepCatapillueDylacon milkisstng mda

"1 exi bl € cériiabe pillbl Catkeipilize Cdifbinarscmmiplovet sibckvpurghoe pizmenincioding bwmot imbédtontsans

12 for efEhativenyissgens: PhangdmployeBbadk @vadshid Blasshand its it shosg plaesibed any 25

" of a transdibeinmaignizhe ko mchawpcsharesoif LajeemillagCalifornia ' scommen Sockshalredomeyights
out-ar d| yo purciase sh@s ¢ilCarecniinr Dolawhrels cpmupn Hockvémp nRpnees/in it tetms of suchemplgyee33

t o encl osweckapuichasopiansibeisporarirdls and Al t hough .t he mechani §mfor translating

i ts connect iyGncofdriini€ Sloruitited SlbReRdbbs 28pdif hk Bllive DRY.SHEBInSer@n sme&zcmefol
*1ever t0 yaPhe CBatdibid SubdAiinafd RUEHhrESdUITHRED, 2000 1Ok BY C5RIpiRPYAISH A Shadf
the cabl geiffead)ond shareSECbhMon Lib&" Fhrabbillsr Délswdrd fo? 38khhYre 2P CaekpillaR Chlifohialshi S
i nvent i ORemPBA 5Bk 1EWMEN $ack bdnPérsiodPHile@él reliiled iAfincaiacklyObef&r8 CheOBTeErHye IMn1é, Gudhr O-
95 descr ic6HvieRidn L g3 11620 fro b8 LthelleupPH @Brcidable AUpBRfand oltigrwisei dbjeadp usd famet temBand at
t he i nt econupigs B@luping.t withohwlimitatiod. @dversivn chrioé, which applisdrwith despe@no twoddeversion

t hr eads fiphicilegohs ofthe EfiettiveaDate| Esterpilag Drlapiarei will copsato HSexsamodrapd deliveredam the
whi ch t Omeree unggahe Bientpmd datedws of May Wd8Tfe be®9emEuemilishCalifornia land The (Jhask6
to reci piMrnhsuantBagk ( Nesionelotssasiatiordns Trestpe SEeindasumentiasdndyrbe seazesteddsy Guereillarpon
r ot at i on Galifortireorihturiy Trusies; dncludipgewitheyhlimisatiopraay surplemes! Bgengure grder ﬁEFPmFO
Thus.it 35P6@nd 4RI elsaigdadeaivrecal |y connected te the first can be seen that
bracket 32 not only recip- end of a bellcrank 17 by a Iinkage, schemati -
recal |y nount's cable hereon but al so |t at 18, to pivot
the bellcrank provid schéﬁt?‘ PBF%MT%E?%#W@@HF%‘ out a fixed pin
19 upon r ecgprQeeafidatof Theoruration upd Gylawk. Fréfl indaxfientls Effective Date, the certficate of

| f so dedicospdratiomefl Caterpillae Delawvhehshalh de nimendeliDindregaed myl readichs 6é: fode in full in

bel | cr anlAppsndix hastaglicd yerefoiagd herdbycmadelacpaddiemof bk pyiawoliCawmdiar Delaware in effect
connect edntthbe Efbdtizx iDzkee shall xortin®® tofbecthb| bylawik atf QerpiliarpPelavwaie withorsi chgngeeatns

r esponsi aaendsmans umti} fisthepamendedig acoardapnesawith the profvisiopscthereef apd appbicabledrwovenent
of cable ”Eﬁ.'i%)nﬂe%mrs?'ﬂ?! GirBBRP CaRrpiff %mﬂﬁe@Hwﬂ% the! @ Fecti¥elDate shall
exanmpl e, pacobfalthédirethérs FPLREBMaPDeidwite oh Yhafics HRIEELARe PRIZHE sebreMilRnOER KRR

24. Fromof tiRirWétBieas St fokhPeloWQivhi th@f sRaeddrsSi bieded shiQuitiied. abeus. Rodea(E.
-descri pt iGHmord, EGRBrdlIESRRES, RéVRR C. 35HRA Jnd RIwiEIgh WERRE Ifl shalltbe il i) Oflss I

r ot at i on diécisrOAMd héir de@nsQhalllekpirdin @98 Th Ms. Lily2a G AMRRGE haMeéstrs. Feret P. vnisatolhh Wat ed
el ect ri c&ohdahlipnd LovioM. Gesktherf Iinstiall bf thednitisicClpss AL diteetos ol eheRQerims shallt expire in
tri ppi ng 1838y MesentWaliet H. HélmercaAnil) Chérles . Khight hee2l2 Mayganhiasmes E.rOltons and George
reci pr ocat Scraefeashaid bothelimid Cinst lIBdireewrs dnd their mrmsabali expireind 98%not e 50 spool

or contr O ! 78 r@fﬁécr? ﬁ’hQ cﬁtctrf? Bp tgrihlqp Ca!lilbxglhxt mﬂ-qedﬂw ﬁreccmu Qﬂ gn L:{l etlgghsba

oper at Or fn@l?hc Jrﬂérs%?e :E:% llar-Delaware on the Effective Date to scrve at the pl rb BFirsVioatdC fe
The swit ,eag,genb y coul d Valve spool 25 is reciprocally nounted in a thus

be utilized to alert the operator that the .bore 26 formed in a housing 27
of the trans- transm ssion. has been placed in a particular m ssion control
and has a notch 28 fornmed on geaanmEﬂMEdts 55 an outer. end thereof.

The spool-=ngy e, , Upon a%%‘omﬂiomx.o md € EP0S .ce a-.,, .?1 &f&«%&ca&ed
in respog‘&@% i E,.nmefﬁ e B AN NS i}L ey ue

_.:

trol |evgpy RE bncREE Shat BE LY HfF ¢ su lon

and washeg,) apHo%HﬁErbﬁﬂc&Eh fn delerllo 6% oi’ I:eri‘e& ift oi W ¥ifo Qf rechx\@% px‘%nse in

backed- Ofoateml:f'i‘ DMWabel M0 ikié ind possession of all the property. interests, assets, rights. privileges,
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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 Agreement may be amended in any manner ( except that any of the principal terms may not be -
amended without the approvai of the shareholders of Caterpiliar California) as may be determined in the
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decreased. the shares constituting such decrease shall resume the stawus which they had prior 10 the
adoption of the resolution originally fixing the naumber of shares of such series.

FiFTH: Ia furtherance and noz 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 stockholders.
Nowwithstanding the foregoing and anything contained-in this cenificate of incorporation to the contrary,
Sections 1(b){ii), 1{c) and 3(e) of Article II, and Section 1 of Article Il of the bylaws shall not be
altered. amended or repealed, and no provisions inconsistent therewith shall be adoprted. without the
aifirmative vote of the holders of not less than seventy-five percent { 75%)-of the outstanding stock of the
corporation entitied to vote 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 Anticle FOURTH).
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(b) Spec:al 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 mestings may not be
cal'ed by any other person or persons.

=_.

{c) Advance notice of stockholder nomm:mons for the election of directors shall be given in the
manner provided in xhe bylaws of this corporation.

{d) Election of dxrectors need not be by wmtcn ballot unless the bylaws of this corporation shall so
provide. :

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

e s o e e
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