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SHOCK ABSORBI NG MECHANI SM ( 71) We, CATERPI LLAR TRACTOR CO., of the
collar relative to the shaft; and the sec- a corporation or gan‘i zed and
exi sting under the ond shaft portion, wth the second shaft |aws of the
State of California, United States of portion rendining in operative
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whi ch: - 10 i ngesteab £t nois ) . gs. Figure 1 is a
sectional elevation of the 55 This inventyon relates to shock absorbing

mechani sm andounty of Peoria )

I, Deborah K. Pusey, a Notary Public in and for the
County and State aforesaid, do hereby certify thé£ I ha#e compared
the attached cop& of Agreement and Plan of Merger, executed b}
Geofge A. Schaefer, Chairman of the Board and Chief Executive
Officer of Citerpillar Tréctor Co..agd George A. Schaefer, Chairman
of the Board and Chief Egecﬁtive Officer of Caterpillar Inc. with
the original and that the same is a fﬁll, true and corréct copy of

such original.

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

M/f

Notary Publlc

My Commission Expires September 26, 1990
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AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID
CORFPORATION SHALL BE GOVERNED RBY LAWS OF THE STATE OF DELAWARE.

: ? - Michael Hﬂrki_ns._Sc/cret'ary of State
AUTHENTICATION: 10829136
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edch ot her, pihefelred iek. S10D @bt wabieyznkd 20Q0DNO0D sichrasfof Edmgn swel 1S1.00 pir valoe UThedirectors
S Haf t - neans &Gthe rCaastiiyege Cotpatadonssdeameit tadeigabde end e thehadveinagdet ofpsaid twpordibns that
The oi |l genefukdpiflar Ghiforain meegsiinte Cateepiltra Orelavaireypon (thet tenmstané rondiviensplregsin provided.
S ur roundi ng- t heNOWaTHEREFORBIthe fartiestifo hddebiyeudopr-thé plfs bDiorgtnitation efcoMpasieldtiby this
i I1t 0 t he borMefRér Agréengnyumd do herebyfpreeahm QarepsifliriCalifonda shd¥ @idrge inté Carkrpillai Dilavete
sden that the si&fibwingrdringrenddibnSénd othkr provistbni:hat access be gained to the
shaft nmeans define shaft neans.26 of .generally cyllndrlcal 26 so as to
provite replacement thereof to conl TERMS/ANBICONYRIONSUr ation, with the -
ov'er gl | cylindrir Mepgns aCferpillir CilforaRashaldfbel Rergediafith 4dr intd0Qarérpillar Défan@rd| and
surface 46 oCatspitlariDeaidvarashall de the isngiving lorpodatién (thdrtSubvivifROCdrparitioch?) éffective upon the
initially redisebenf hsnvMegargrednient i fibeit With thecSrofetatyiobStae rof thd Siatetdf Deldwlae (the
t ubul ar por t'{Efecti¥t6DakeBkt , t he gui de tube shaft porti-ons 34,36 in abutting
contact. nenber: Séccessival ton)thetEfRRIve Dar | CRFINE2DAMréBhANGededd 15 BRbf 4 rights.
retai ned on jirdvilegad) gbivers an® @ﬁﬂnértﬂ&;cﬁﬂu&&ﬂﬁﬁf Binitth \allaSHmBC pR¥iRgks | fikcEses, patents.
trademarks. licenses, registrations and other assets of every kind and description, of Caterpiilar California
in the manner of and 2s more fully set forth in Sccnon 259 of the General Corporauon Law of the State of
Delaware.

1.3 Common Stock of Caterpillar Cahforma and Caterplllar Delaware. Upon the Effective Date, by
wvirtue of the merger and without any further action on the part of the Constituent Corporations or their
shareholders. (i) each share of common stock of Caterpillar California no par value and issued 2nd
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 but unissued shares.

1.4 Stock Certificates. On and after the Efective 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. uniil such certificate shall have been

- surrendered for transfer or conversion or otherwise accounted for to Caterpillar Delaware or its transfer
agent. have and be eniitled to 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 outstandmg
certificate as above provided.

1.5 Options. Upon the Effective Date, Caterpillar Dclawnre will assume and continue all of
Caterpiliar 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 pomons of such options and the obligations of Caterplllar California with respect thereto.
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62 wel ded  Cakifarnip on bgsuch (Tnsteaninduding: wittiow dimiraiiche atwippismental 3dtichmreamder Sections
abut ment. pl 2% B 130! phssid loderitere. nmenber ber 56, .sleeve 52, and shaft
portion 36, and 95 12, and a mating recess 66 forned in.-an ex- seals

48, 54, 58 associ ated therewith, may be tended portion of the guide tube
menber 56 to replaced. ThEHARIER WTS'PZQF?’W\%#WFFAE t the lug

62. * 2.1 Certificate of IncsrbéthliciChr@ByldW. FioR bt 2P WRCEFelifve Daie, \Mel dertliBate of
seen that t Hacognoratien tof iDatermilsh Delawise SHADVBR dnfenbed) WA rediareB 168 T84 & delfokiin full in
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sub- on tamendment und Surth@r Fiendkd inhaceurdnncer wisitl the pravising thieseaf dnyfapplic_able law.70 %
i nconpr essi bl e 5f) Mi&to@hp&é k' Carel im og'uadfrr(xge% altc?yn'rer];gig g I en'gs 'sha
are duced | Henleife GiRABREF CRerphlif Bﬁggzln@o 'ahd LR the BBV P ¢ sgivjefu uﬁ%% Eﬁierééon
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relative to of iRirlreridladler fof bePR anRBTPHES stllB)soRCark Skl
menber 12 D\Gifmitee, [Ed¥ai@2. SdhttadiNRoAE Seritifertehd RANSizH Watnet, 1t shilObe the initfat BRSS [
i s provi ded directorsl SiahdiefnsaRANVSpire if 15870 Wil LIkn101aPhich BAE MeRR. Peter POBonis. 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. IIL Charles F. Knight, Lee L. Morgan. James E. Olson. and G=orge
A. Schaefer shall be the initial Class III directors and their terms shall expirs in 1589,

2.3 Officers. The cfficers of Caterpillar Califoﬁia immediately preceding the Effective Date shall
become the officers of Caterpiilar Delaware on the Effective Date to serve at the pleasure of its Board of
Directors. - :

HI. 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 1o take any and all such action
and to execute and deliver any and all such deeds and other instruments.

. _ 3.2 Amendment. At :_lhy 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 approval of the sharehoiders of Caterpillar California) as may be determined in the
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e
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pensate for 1pdge wear of the shaf t portion 34, 75 cal surface 46 of t e
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the ‘gui de” t Whe ARl m AU ﬁ‘ﬂn@& 103‘9 a
portion 36, slege 52 An ann ea s ret al ne on the shaft
seal s 48, 54,5 gg'ef‘é’c ph/Br ;F”gg%-ffc‘?rdf"é’dp%@f’é’ AUSAYSS ¥ iSERPICTEOISY heisipfge & fupher
spring cli p*8Facnetiyih rafas hervetdort infullni ¢ Thus, it will be 80 sleeve
52 is di sposedF@SGuthetrame Siigiis conppemion Caterpitlamint.hat t he seal i ng nmeans
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the coll ar ?n% E biﬁé mro ngstogks authorized to be issued shaH be two hundred miilion
0.000,000) and 10! ber of shares of preferred stock authorized to be issued shall bs five

muhon {5.000,000). .

(b) The shares of preferred stock may be issued from time o time in one or more series. The Board
of Directors is hereby authorized 1o establish from time to time by resolution or resolutions the number of
shares 1o be included in each such series. and to fix the designation. powers, preferences and rights of the
shares of each such series and the qualifications, limitations or restricticns thereof. including but not iimited
0 the fixing or alteration of the dividend rights, dividend rate or rates. conversion rights. voting rights.
richts and terms of redemption (inciuding sinking fund provisions), the redemption price or prices. and
the liquidation preferences of any wholly 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 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 shall be so
dezreased. the shares constituting such decrease shall resume the status which they had prior to the
aco,.:'on of the resoluuon ongm iy fixing !hc number of shares of such series.

FIFTH: In furtherance and not in hmltauon of the powers conferred by statute, the Board of Direciors
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
cenierred hereby may be altered, amended or repealed by the Board of Directors or by the stockholders.
Nowwithstanding the foregoing and anything contained-in this certificate of i incorporation to the contrary,
Sections 1(b)(ii), 1{c) and 3(e) of Article i1, and Section 1 of Anicle II 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 vote generally in the election of directors. 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
prov1ded in accordance with Arnicle FOL'RTH)
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rather such fi ! { (1) l\a gwu\glstandang the foregzoing, whenever the holders of any one or more classes or series of stock
issued by this corporation having a preference over the common siock as to dividends or upon liquidation.
shall have the right, voting separately by <lass or series, 1o elect directors 2t 2n annual or special mesting of
stockhoiders, the election. term of office. filling of vacancies. terms of removal and other featurss of such
direciorships 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 uniess 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 called annual or spccml mcetmg ot s.r-'x nolae's and may not be effected by any
consent ia writing by such hoiders.. :

H I
4:

{b) Special mccunos of the stockholders of thxs corporauo'l for any purpose or purposes may be
called 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.

{¢) Advarnce notice of stockholder nominations for the election of directors shall be given in the -
manner provided in the bylaws of this corporation. :

(d) Election of dnrectors need not be by written ballot uniess the bylaws of this corporanon shall so
provide. .

EIGHTH: The corporation reserves the right to 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
cenificate of incorporation, and all rights conferred on stockholders herein are granted subject to this
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