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r el eased Dielagarebr anch condui ts 18, 20 through ing clutch yoke.
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38 CONMMURinue $Nikie metdacsind withomoany [furtiér prios ounie fami df gheuGrnstitueat 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 (i)
each share oi 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 bur 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 intw0 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. until such centificate 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 outstanding
certificate as above provided. o ' : ) .

: 1.5 Options. 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 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

e 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 ponions of such options and the obligations of Caterpillar California with respect thereto.
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. MISCELLANEQUS o

" 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 10 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 fglly
authorized in the name and on behalf of Caterpillar California or otherwise to take any and all such action
and 1o 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 anv 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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By /1/‘-44( 1 'ZL“#'G/'
A GeoroeA. hacfcr /

Chairman of the Board and
Chief Executive Officer

-
-

.)

ATTEST:

4 %C/ZZ/M o

_ Robert R. Thornion
Secret;i'y
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valve 6!- l% ésenes of shares of preferred stock. and the numbe' of

l:qmcauon pre erenccs of any wholly unissue
shares constituting any such series and the designation thereof. or any or all of them; and 1o 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
deczreased, the shares constituting such decrease shall resume the status which they had prior (0. the
adoption of the resolution originally fixing the number of shares of such series.
FiFTH: In furtherance and not in limitation of the powers conferred by statute. the Board of Directors
sha!l have power to make, alter, amsnd 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 stockholéers.
Nowwithstanding the foregoing and anything contained-in this cenificate of incorporation to the contrary,
Sections H{b)(ii), 1{c) and 3(e) of Arnicle II, and Section 1 of Article III of the bylaws shall not be
aitered, amended or repealed, and no provisions inconsistent therewith shall be adopred. without the
afiirmative vote of the holders of not less than seventy-five percent (75%)-of the outstanding stock of the
corporation entitled to vote generaliy in the election of diractors. voting together as a single class {it being
understood that for the purposes of this Arnticle FIFTH, each share shall have one vote except as otherwise
prowded in accordance with Artcle FOU RTH)
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