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I, Deborah K. Pusey, a Notary Public in and for the

County and State aforesaid, do hereby certify that I have compared

tﬁe attached copy of Agreement and Plan of Merger, executed by

George A. Schaefer, Chairman of the Board and Chief Executive

Officer of Caterpillar Tractor Co. and George A. Schaefer, Chairman

of the Board and Chief Executive Officer of Caterpillar Inc. with

the original and that the same is a full, true and correct copy of

such original.

Witness my hand and seal this 20th day of June, 1986.
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Notary Public

My Commission Expires September 26, 1990
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17 coul d be{gMuccession. On the Effective Date, Caterpillar Delaware shall succeed to all of the rights.

: privileges. powers and property, including without limitation all rights, privileges. franchises, pateats.
trademarks. licenses, registrations and other assets of every kind and description, of Caterpiilar California
in the manner of and as more fully set forth in Secuon 259 of the General Corporauon Law of the Stae of
Delaware. -

1.3 Common Stock of Caterplllar Cahfomsa and Caterpnllar 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 ouistanding immediateiy
prior thereto shall be cancelled and returned to the status of authorized but unissued shares.

|.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 centificates 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. umil 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 o exercise any voting and other rights with respect to and 1o receive any

dividend and other distributions upon the shares of Caterpillar Delaware evidenced by such ou(standmg
centificate as above provided.

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
. - Caterpillar Delaware with no other changes in the terms and conditions of such options, including exercise
prices. and effective upon the Effective Dare, Caterpillar Delaware hereby assumes the outstanding and

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




(3

-art angedgiihoft, EGREGISHRERIERC. 5

.ents such as wires and cabl es. Each of the nected between the connectors e
'.34 and 36. diodes 15-18 is entirely enbedded- within O'her variations ni ght

‘i ncl ude connecting the bl ock by a conventional roulding pro- a diodée

‘et veen a CppRGHiovie S3ciaPshRBE P1aaR CGrEme ENeipd Dhe Ot arébiflaliDASASe SWadsfe and
“damage. ® cghintd§ll 6 DREPMONUATEARS chibicyée Bk pifchdR . plang.OindiiRngHUIMibi Tgitdal ©Gl Of
the recephpl@saAfivestmeXHin.\NE EQlpilydd 5ok OSRmMpyPIA a8 Yits DAL harimdplad. andl dnke
manner . andlail AkRkRE Fikhe @l pupdhti@-shates s duateppiliat EpliferdiaAsommoesiadk @il bgcome rights

i || ust r ateshrdnse shirgs.of BaterpiliaF Delaivea’s adrh@orcstk 8@tk nochahges i the ©eansiDich empibyee
connect OEto&qu'B&aScsﬂat btiepequipdrtially as a wiring har ness, conposing a

bl ock 30 en?? nve Ine &.ﬂ%m@ ?e%k!) @ L o3 J c:(ij\l yD he oeu
pair of Pt i E;E'@’ée et %’{;’gf%e@ig ﬁfgf}@x 8 tﬁacoggﬁé éé"d?}%&ors
ill a h f
whi ch ar @o &FE!BJka whil n%ﬁcd?a%@rh&? Mwﬁ@ﬁ%@m‘ﬁﬂ:&ﬁ:ﬂs ID4te, such

connect e%x&“s:ﬁ@%ﬂﬁﬁt'é Y@bS“t onl exedable Qpai®. ahd olRERNsE Rhb E&@W@' sath&ﬁéraﬁm a
Maly CONPEdnABiods Malbding fwitKBhiQirdHalilS cofveidh Mpricdd WiicR lapdliéd Gfith frbspéer €PIhe R64vessidn At

| east papiviibe asr (Y Efeciivg] Mark OCk®ipAlaP Delawaie willkfisdlol ARteOAR délivere@Regded

i n.the biTAgi¢e afdkr icPMBEdurk [daidd ad GP M@ NRI1875S Brkedn, Caadpilihd Culifdrdis @d Thé Ciieul d
be the Manifnd Bahla(eariohsiiA@kiatich )b Mnatek.t sychodocumaberas tnxg e tdgadsted dg [Carendiliar

pl ug andCalifoinia Fenycnch Trosiere ircludiag,awitHoealivhitaiba, ainy yuppivmefigiindeatusouridet Sections
schenat i 686 hgd 12.0nftssidimigniure. bedded i n 't he bl ock and exposed fromthe Fig.
1 (including connectors 21-28) cor- forward face thereof and parallel to
the 40 respond to the plug 34 and the socket 33 first connectors and a

plurality of conne- 1BSCBARTERDOGUMENTEePIRRGTPRS AND OFFICERS tor

c8upl i ngs enl ideRlnta@ P ARIebritidn 2RE BRlaRE KFrbf shll ARG AIBHEFNDNE, thé cérliftate Bf

W res aiderpstafichl 6 Citkrbilaf Deldivhrd GhilP P Afehded MBH Gestarstdrodfesd SR Gsladin RUtiNE
bl ock 37AppenfixQ\rdehed hérerd @fid Rdreliylthaddia@QER hiedesl. TREPRGEsiof Caoifir Délawde iSeflect

el ectri con liye Ef@tivc Daizgshalp RORinbe to tberhé ibvaivs ah Caraiing (DR &1tius chabige dr des
of the dhméeeinkot intil fulrbercmendadtio heoRidnce vath the prodiibm theseot hwd spplicable 16v.ai m 1,

110 and 34., The GOONAC B30 ALP U SARS ki in inMedibietl, Dk ediddl I awu aﬁrs
of said (5 AT S é.éffpﬁg’% AIEEREGS Jr*‘l' b feh
CONNEC! Of Hypeif i thrils RVl fo ﬁ'b waagﬁl uhdii gf S)ﬁre Jfé!e QndGs yd. esk eRoben

ner, and Rawleigh Wamer, Jr. shall be the initial Class !
directors and their terms shall exgpire in 1987. Ms..Lilyan H. Affinito and Messrs. Peter P. Donis. John W.
Fondahl, and Louis V. Gerstner. Jr. shall be the initial Class II directors and their terms shall expire in
1988. Messrs. Walter H. Helmerich. I11. Charies F. Knight, Le2 L. Morgan, James E. Olson, and Georze
A. Schaefer shall be the initial Class I1I directors and their terms shall expire in 1989.

2.3 Officers. The cfiicers of Caerpillar Cahfor-ua immediately preceding the Eifzctive Date shall
become the officers of Caterpillar Delaware on the Effective Date to serve at the pl-asure of its Board of
Directors. :

1. MISCELLANEOUS .-

3.1 Further Assurances. From time_to time,.as :md when requtred by Caterpillar Delaware or by its
successors and assigns, there shall be executed and delivered on behaif 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 coaform of record or otherwise, in
Caterpillar 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 behalif of Caterpillar California or otherwise to take any and all such action
and 10 execote and deliver any and all such deeds and'other instruments.

3.2 Amendment. At any time before or after approval by the shareholders of Carterpillar California.
this Merger Agreement may be amended in any manner {except that any of the principal terms may not be
amended without the npprova! of the shareholders of Caterpillar Cahfomxa) as may be determined in the
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to preve
- {b) The shares of preferred stock may be issued from time to time in ore or more series. The Baard
of Directors is hereby authorized 10 establish from time to time by resolution or resolutions the number of
shares. 10 be included in each such series. and to fix the designation. powers, prefarences and rights of the
shares of 2ach such series and the qualificatons, limitations or resmcncns thercof .incleding but not iimited
‘0 tne fixing or alieration of the dividend rights. dividend rate or raies. conversion rignts. voting rights.
rights and terms of redemption (including sinking fund provisions). the redemption price or prices. and
the fiquication preferences of any whoily unissued series 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 subseguent 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 shall be so
decreased. the shares .constituting such decrease shall resume the status which they had prior to the
adoption of the reso!unon originally fixing the number of shares of such series.

FIFTH: In furtherance and not in hmxtauon 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
conierred hereby may be altered, amended or repealed by the Board of D;re*tors or by the stockholders.
Notwithstanding the foregoing and anything contained-in this cenificate of i incorporation to the contrary,
Sections I(b)(ii), 1{c) and 3(e) of Article 11, and Section 1 of Article III of the bylaws shall not be
aitered. amended or repealed, and no provisions inconsistent therewith shall be adopted. 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 generally in the election of dirsctors, voting together as a single class (it & eing

understood that for the purposes of this Anticle FIFTH, each share shall have one vote except as otherwise
provided in accordance with Article FOLRTH) ’

<(
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() Nowwithstanding the foregoing, whenever the holders of any one or more classes or series of stock
issued by this corporation having a preference over the common stock as to dividends or upon liguidation.
shall have the right, voting separately by elass or series, to elect directors at an annual or special mesting of
stockhoiders, the election. term of office. filling of vacancies. terms of removal and other featurss of such
directorships shall be governed by the terms of Article 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 Article 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 efected at a duly cailed annual or specxal meexmg of suc holae-s and may not be effected by any

- consent in writing by such hoiders.

{b) Special meetings of the stockholders of this corporauoq 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 mestings may not be
called by any other person or persons.

(c). Advance notice of stockholder nomm:mons for the election of dlrecxors shall be given in thc
manner provided in the bylaws of this corporauon '

- {d) Election of dtr-ctors need not be by wnncn ballot unless the bylaws of this corporation shall so
provide. .

EIGHTH: The corporation reserves the right t0 amend. alter, change or repeal any provision
contained in this certificate of i incorporation, in the manner now or hereafter prescribed by statute and this
certificate of incorporation, and all rights conferred on slockholders herein are granted subject to this
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