Exhibit 3.1

P

d



CERTIFICATE OF ANENDMENT
or
CERT1¥ICATE OF INCORPCRATTON
oF
ALAMND GROUFP INC.

ALAMO GROUT INC., s ocrpozation organised and sxisting under
and by virtus of the G-mnl torporatien law of ths 8tate of
Delavare,

DOE2 HRWERY CERTLIFY!

i. Tha Board of Directors of said corporaticn unanimously
coniented to the ad an of resolutions proposing and declaring
sdvigable the follow amanduant to the mﬂitiﬂlh of

Incorporation of said ocarperation:

"RESCLVED, that it is in the best {nterest of the
and advisable thet Artiale FOURTH of tha
=ﬂiuu of Incorporation ba amended in {ta entirety
as -4t 1

FOURTH: The total number of shares of stoak which
tha Corparstion mhall hava suthority to issue ism
twanty million (20,000,000) ehares be
deaigneted ae common stock, $0.10 par value.”

a. !?h.lt thereaftar, pursuant te resolution of tha Baard of
Dirsctors, the propobed amendusnts u:.-- submitted to the
stockholdars of tha Corporation. Tha number aof sharss of the

nuumnqltmtinnzth- ion was
zﬂag_ ¢+ ind vas the number antitled to vots

3. The mmber of mhares voted for the proposed amsndment
was S_ 653375  , and the mumbar voting ageinat was
e R

4. That this Qertificate of Amendment ghall ba effectiva
upon the f£iling hareot.



IN W1TNLCES WHEREQYF, ALAMO CROUP LNC. has caused thisa
certifioate to be signed by Oran F. Logan. ite President, and
attasted to u{ R;bert. H. George, ltsa Becratary, this 2“" day of

v, , 1994,

ALAMO GROUP INC.

ATTEET!

sldent

BY!




CERTIFICATE OF AMENDMENT
QF
CERTIFICATE OF INCORPORATION
OF
ALAMO GRCUP INC,

ALAMD GROUP INC., a corporation organized and existing under
and by virtue of the General Corporation Law of the State of
Dalaware,

DOES HEREBY CERTIFY:

1. The Board of Directors of said corporation unanimously
consented tao the adoption of rasclutions proposing and declaring
advisable the following amendments to the Certificate of
Incorporation of said corporation:

"RESOLVED, that it is in the best interest of the
Corporation and advisable that Article SIXTH of the
Ccertificate of Incorporation be amended in its entirety

as follows:

SIXTH: The number of Directors of the
Corporation shall be fixed from time to time
by or pursuant to the By-lLaws of the
Corporation.

“RESOLVED, that it is in the best interests of the
Corporation and advisable that Article SEVENTH of tha
Certificase of Incorporation be amended in its entirety
ag follows:

SEVENTH: The Board of Directors shall
have the power to adopt, amend or repeal the
By-Laws of the Corporation, provided that any
such adoption, amendment or repeal of Article
II, Section 12, Article III, Sactions 4 and
5, Article V, Sections 2 and 3 or Article IX
of th~s By-lLaws, requires the vote of two-
thirds (2/3) of the ocutstanding shares of the
Common Stock of the Corporation.”

2. That thereafter, pursuant to resolution of the Board of
Directors, the proposed amendments were supmitted "to thae
stockholders of the Corporation. The number of shares of the
Corporation ocutstanding at the time of the adoption was

5 432 £33 __, and was the number entitled to Vote

tharecn.




3. The number of shares voted for the proposed amendment
was 4 GoT? Hos . and the number voting against was

e

(3]

4. That this Certificate of Amendment shall be effactive
upon the filing hereof.

IN WITNESS WHEREOF, ALRMO GROUP INC. has caused this
certificate to be signed by Oran F. Logan, its President, and
attested to by Robert H. George, itg Secretary, thls 3« day of

ALAMO GROUP INC.

ATTEST: N s
By: bt .
Oran F. Logan, President

Robert H. Sacretary



®ffice of Becretary of Btate

| MICHAEL RATCHFORD, SECRETARY OF STATE OF THE STATE GF
DELAWARE, [ HEREBY CERTIFY THE ATTACHED [5 A TRUE AND CORRECT
COPY OF THE CERTIFi:CATE OF AMENDMENT OF "ALAMO GROUP INC " FILED
IN THIS OFFICE ON THE TWENTY-SECOND DAY OF APRIL, A D 1992, AT 9
O'CLOCK A M.
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SECRETARY OJF STATE

=31427486
AUTHENTLICATION 04/24/1992

DATE
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CERTIPICATE OF AMENDMENT 5 it am i
OF
CERTIFICATE OF INCORPORATION
OF
ALAMO GROUP INC.

ALAMO GRQUP INC., a corporation organized and existing and by
virtue of the General! Corporati:ocn Law af the State of Delaware,

does hereby certify.

L The Board of Directcrs of sald corperatilion, unanimously
consented to the adoptlon of a resclution proposing and declaring
advisable the ftollowing amendment TO the Certificate of
Incorperation of salid corpora”lon:

"RESOLVED, that Article Fourth of the certiftica~e
of Incorporation be amended to read in its entirety es

follows:

FOURTH : The total number of shares of
stack which the Corpeoration shall have
authority to lssue 1s ten million f10,000,000)
shares to be deslgnated as common stock, 50.10
par value."

2. That thereafter, pursuant to resclution of tha Board of
Directors, the proposed amendment was submitted to the stockholders
of the Corporation. The number of shares of the Corporation

outstanding at the time of the adoption was o 70/ S ;
and was the number entitled to vote thereon. i =

L, The number of shares voted for the proposed amendment was

& 543 B8/ . and the number voting against was b .
’ -

4. That this Certificate of Amendment shall be effective

upon the filing hereof.

IN WITNESS WHEREOF, said ALAMO GROUP INC. has cauased this
certificate tc be signed by Jran F. Logan, its President, and
attested to by Pobert H. George, its Secratary, this =4 day of
April, 1992.

O GROUP INC.

By : ‘fl #J;ib
?iizzaént

oran F. Logan,

By 535;4&ﬁ222é;4£A_r/

Robert H. Gecrge/ Secretary

1092 corpy ool at phad32" 11%
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126895002

STATE OF TEXAS §

§
COUNTY OF BEXAR §

This instrument was acknowledged before me on the 1™ day of
0onut 1992, by Oran F. Logan, President of ALAMO GROUP
INC. . a Delaware corporation, on behalf of said corporation.

; )
state of Texas

[SEAL]

01092 corph dolwiat ) Wwh2I2N 308 2
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®ffice of Becretary of State

T URE TARY GGk

[, MICHAEL HARKIN . < TATE OF THE STATE F

OE| AWARE DO HERERY CERTIFY THE ATLACHED 1% A TRUE AND CORRECT

COPY OF THE CERTIFILATE UF AMENDMENT O AL AMO GROUP INC. FILED 1M

THIS OFFICE OM THE TWENTY-NINTH LAY GF JUNE , A By 10846, AT H

(b CLOCK A M

Michael Herlns, SEE.rcl.ary af State
A R

AUTHENTICATION
DATE

T SR W Y Fo it




HARE

JUN 29 1988
CERTIFICATE OF AMENDMENT 0OF \KJ
CERTIFICATE OF INCORPORATION ’3/ /
wF /””“_‘““
ALAMO GROUP INC. S A,
Pursdaent to Section 42 of the General Corporation Law of
the State ot Delaware, Alamo Group Inc., a corporatian organlzed
and existing under and by wirtue of the General Corporatian Law
of the State of Delaware (the “Carporation”), does hereby
certiby:
FIRST: That the Board of Directors of the Coarporation. by
uUnanimous consent pursuant to Section 141{11 of the General

Caorporation Law ot the Stdte of Delaware, adopted a resolu-
rion setting torth and declaring advisable the tollowing
praposed amendment to the Certiticate of Incorporation of
the Corpotation:

Article TFouirth ot the Certiticate of Incorporatlon 18
amended to reaqd in 1ts entirety 45 follows:

“POURTH: The total number of shares of stock which the
Corporation Shall have guthority to 1ssue 15 Six
million (6,000,000} shares to be designated as common

stock, §.10 per value.”

SECOND: That thereafter, pursuant to resolution of the
Board ot Directors, the proposed amendment was submit-

ted to the sharehalders of the Corporation. The
numbaer of shares of the Corparation putstanding at the
time of the ddoptlon was 5,007,951, and the number

entitled to vote thereon,

THIRD: The number of shares voted for the proposed
amendmaent wWas 3,917,919 . and the number veoting
AgdIiNsSt was o .

FOURTH : Tha: this Certificate of amendmenl shall be

ettective upon the tiling hereot .

IN WITNESS WHEFRECF, the Corporation has caused this Amend-
ment to uts Certiticate of [ncorporation to be executed this
2Bth day of June, 19B8.

Alamo Group Inc.

By:

Donald J. Douglkass, chairman af the
Boarad, Chief Executive Ofticer
ATTEST:

(o g

'Robert H. George, letary

.
&



THE STATE OF TLXAS

COUNTY OF GUADALLPE

BEFORE ME. the undersigned, 4 Motary Public, on this day
personally appeared Donald J. Douglass, known to me te be the
persen and officer whose name 15 subscribed to the foregqoing
instrument and acknowledged to me that the same was the dct ot
the said ALAMO GROUP INC., < corporation, and Gthat he had
executed the same as the act of such corporation for the purposes
and consideration therein expressed, and 1n the capacity therein
stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this 2Bth day ot
June, 1988.

Cl, s Kragee

NotarﬁiPublic. Statellof Texas

nY
éf’“"“‘”&‘ CHYREL §. KREJCI

’

. .
\
. -

[ SEAL)

My Commisslon Expires: 5/29/8%
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®ffice of Becretary of State

I, MICHAEL HARKINS, SECRETARY OF STATE OF THR STale 0OF
DELAWARE DO HEREEY CERTIFY ALAMED GRDOUF TNC. 1§ DULY INCORFORATEL

UNDER THE LAWS OF THE STATE OF DEL AWARE AND IS IN GOOD STANDING

AMD HAS A LEGAL CORFORATE EXISTENCE SO FakR AS THE RECORDS OF THIS

OFFICE SHOW, AS OF THE DATE SHOWN BEL W .

k L] 1 } ] ' ' ' ' ¥
' ' ' i [ [

Ll

[ Michael ngkms, Sc’ércllary of State
ALl

HENTICATION: 11485325

DATE. {2/01 /19687

3732801181
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®ffice of Decretary of State

] MICHAF L HAEnIN | SECRETARY 0OF STATE OF THE STATE OF
NEI AWARE DO HFREBY CERTIFY THE ATTACHED IS & TRUE AND CORRECT
COPY OF CERTIFICATE (F MORGFR 0OF Al AMD AROUIF HOLDINGS, NG T A
CORPORATION ORGANISCD AND [XISTING INDTR THF | AWS 0OF THFE STATE OF
TEXAS, HERGING WITH AND INTD “AL AMO BROVM HOTNTHNGS TNCT A
CORPORATION NRGANITED ANN FX[S Tl LNOPR THE 1AW NF THF STATE DOF
NELAWARE JNDFR THF NAME OF Al AMM GRODP INC." AS RECEIVED AND
FIED IN THIS NFFICF THE THE FIRHTEENTH NMAY 0OF NOVEMBER, A.D.
1987 AT 138 O'CLOCK PP

AND | DO HEREBY FURTHER CERTIFY THAT THE AFORESAID

CORPORATION SHALL BE GOVERNED BY THE LAWS OF THE STATE OF

DELAWARE.

Michael H{nkms, Scfrcl'ary of Siale

AUTHENTICATION"474588

B77722087 DATE  4y,48,1987



FFAGE 1

®ffice of Becretary of State

1: MICHAEL HARKINS, SECRETARY OF STATE OF THE STATE OF
DELAWARE 00 HEREBY CERTIFY THE ATTACHELD IS A TRUE AND' CORRECT
COPY OF CERTIFICATE OF MERGER OF "ALAMO GROUP HOLDINGS: INC." A
CORFORATION ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF
TEXAS, MERGING WITH AND INTO "ALAMO GROUF HOLDINGS INC." A
CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF
DELAWARE UNDER THE NAME OF “ALAMO GROUF INC.™ AS RECEIVED AND
FILED IM THIS OFFICE THE THE EIGHTEENTH IaY OF NOVEMBER. A.D,
1987, AT 1:30 Q’CLOCK F.M.

AND 1 [0 HERERY FURTHER CERTIFY THAT THE AFORESAILD

CORPORATION SHALL BE GOVERNED BY THE LAKWS 0F THE STATE OF

DELAWARE .

-~

[ Michael Heruns, Sc'::rctary ol State
ALTH

ENTICATION

DATE
7I7I230417 11/19/1987

11473311

- o7 &
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CERTIFICATE OF MERGER Tislis o aum
OF
DOMESTIC AND FOREIGN CORPORATIGNS

Pursuant to Section 252(¢) of the Delaware General
Corpocraticon Law, Alamo Group Holdings Inc., a De aware
corporation ("AGHI")., hereby files the following Certificate of
Merger for the purpose of merging Alamo Group Holdings, Inc., a

Texas co poratlon {("Holdings™), into AGHI.

L. The name and state of 1ncorporation cf each of the
constituent corporatbtlians 1s:

Mame of Corporatien State
Alamo Group Holdings Inc. Delaware
Alamo Group Holdings, Inc. Texas
Zia The laws of the State of Texas, where Holdings 1s

organized, permit such merger.

3. An Agreement and Plan of Merger has been approved,
adopted, certified, executed and acknowledged by ea:h of the
constituent corporations 1n accordance with Section 252 of the
Delaware General Corporation Law.

4 . AGHI shall be the corporatien surviving the merger
(the "Surviwving Corporation™}) and shall continue 1ts corporate
existence under the laws of the State of Delaware, The
Certificate of Incorporaktion of AGHI shall be the Certificate
of Incorporation of the Surviving Corporation. The name of the
Surviving Corporation shall be changed to "Alamo Group Inc.”

B The Certificate of Incorporation of the Surviving
Corporation shall be amended pursuant to the Merger, so that
Article FIRST shall be changed to read 1n its entirety as
tollows:

“FIRST: The name of the corporation 135 Alamo Group Inc.

6. The executed Agreement and Plan of Merger is on file
at the principal place of business of the Surviving Corporatian
ar 609 North Highway 123 Bypass., Seguin, Texas 78155.

i A copy of the Agreement and Plan of Merger will be
furnished by the Surviving Corporation, on request and without
cost, to any stockholde:r of either constituent corporation.

NOV 18 1987

B
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B. The authorized capital stock of Holdings, a Texas
corporatien, which 1s the only constituent corporation that 1s
not a Delaware corporation, 1S 5,000,000 shares of Common

Stock, $1.00 par value.

IN WITNESS WHEREOQOF, the undersigned has executed this
Agreement as of the 18th day of November, 1987.

ALAMO GROUP HOLDINGS INC.,
a Delaware Corperation

i P -:3': FaE R BY: }\-R'S._M\t -jm’&ﬂ
, EEEBL = el ana” e Gran F. Logan, Pref§ident
ANDRGI N T T i A i T

ATTEST:

Robert H. George, S&cretary

i v10F

RECEIVED FOR RECORD

NOV 2 3 1987

-2- willlam M. Honey, Recorder
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CERTIFICATE OF MERGER
OF
DOMESTIC AND FOREIGN CORPORATIONS

Pursuant to Section 252(c] of the Daelaware General
Corporation Law, Alamo Group Holdings Inc. . a Delaware
corporation ("AGHI"), hereby flles the following Certificate of
Merger for the purpose of merging Alamc Group Holdings, Inc., a
Texas corporation (“Holdings"), into AGHIL.

| £ The name and state of incorperation of each of the
constituent corporations 1s:

NMame of Corporation State
Alamo Group Holdings Inc. Delaware
Alamo Group Holdings, Inc. Texas
2. The laws of the State of Texas, where Holdings 1s

organized, permit such merger.

3. An Agreement and Plan of Merger has been approved,
adopted, certified, executed and acknowledged by each of the
constituent corporations 1in accordance with Section 252 of the
Delaware General Corporation Law.

4. AGHI shall be the corporation surviving the ~ergert
(the *"Surviving Corporatien®) and shall continue 1ts cotporate
existence under the laws of the State of Delaware. The
Certificate of Incorporation of AGHI shall be the Certificate
of Incorporation of the Surviving Corpecration. The name ©0f the
Surviving Corporation shall be changed to "Alamo Group Inc.”

5. The Certificate of Incorporation of the Surviving
Corporation shall be amended pursuant to the Merger, so that
Article F:iRST shall be changed to read in its entirety as
follows:

~FIRST: The name of the corporation is Alamo Group IncC.

6. The executed Agreement and Plan of Merger is on file
at the principal place of business of the Surviving Corporation
at 609 North Highway 123 Bypass, Sequin, Texas 7TB155.

T A copy of the Agreement and Plan of Merger will be

furnished by the Surviving Corporation, on request and without
cost, to any stockholder of either constituent corporation,

whea,
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8. The authorized capital stock of Holdings, a Texas
corporation, which is the only constituent corporation that is
not a Delaware corporation, is 5,000,000 shares of Comnon

Stock, $1.00 par value.

IN WITNESS WHERECF, the undersigned has executed this
Agreement as of the 18th day of November, 1987.

ALAMO GROUP HOLDINGS INC.,
a Delaware Corporation

By: K\Rz_,;ﬂ(_‘/nrmﬂ”\

Y LeeBERL] Oran F. Logan, Prefident

ATTEST:

Robert H. George, Sécretary

It 10F

LA



ZGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the "Me:ger Agieement™)
is made as of this 23rd day of October, 1987, by and between
Alamo Group Holdings, Inc.., a Texas corporatr.on (“Holdings™),
and Alamo Group Holdings Inc., a Delaware corporation (“AGHI™).

WHEREAS, the authorized capital stock of Holdings consists
of 5,000,000 shares of Common Stock, $1.00 par value ("Holdings
Common Stock~), of which 1,784,154 shares are issued and
outstanding; and

WHEREAS, the authorized capital stock of AGHI consists of
10,000,000 shares of Common Stock, $.10 par value ("AGHI Common
Stock"), of which 1,000 shares are 1ssuec and outstanding esnd
owned in their entirety by Holdings; and

WHEREAS, the respective Boards of Directors of Holdings and
AGHI deem the merger provided for herein to be desirable and in
the best interest of the respective corporations, and, pursuant
to resolutions duly adopted, such Boards of Directors have
approved and adopted this Merger Agreement;

NOW, THEREFORE. in consideration of the foregoing and of
the mutual agreements and covenants contained herein, the
parties hereto agree as follows:

ARTICLE 1

Section 1.1. In accordance with the provisions of the
Texas Business Corporations Act and the General Corporation Law
of the State of Delaware, at the Effective Time (defined below)
of the Merger (defined below), Holdings shall be merged into
AGHI, which shall be the surviving corporation {in its capacity
as such surviving corporation AGHI is hereinafter sometimes
referred to as the "Surviving Corporation®), and as such AGHI
shall continue to be governed by the laws of the State of
Delaware. The registered office of the Surviving Corporation
in Delaware will continue to be located at 1209 Orange Street,
Wilmington, Newcastle County, Delaware 19801 and its registered
agent at such address is The Corporation Trust Company.

Section 1.2. The Merger shall become effective on the date
and at the time when the last of the following actions shall
have been completed:




(a) This Merger Agreement shall have been approved
and adopted by the stockholders of each nof Holdings and
AGHI (Holdings and AGHI ate sometimes collectively reterred
to herein as the “Constituent Corporatinns™) 1n accordance
with the Texas Business Corporaticn Act and the fGeneral
Corporation Law of the State of Delaware, and

{b) Duly executed Articles of Merger as required Dby
the Texas Business Corporation Act shall have Dbeen f1led
with the office of the Secretary of State of Texas and a
Certificate of Merger shall have been 1ssued by said
office; and

{c}y A Cer*ificate ©of Merger, executed, adopted,
approved, acknowledged and certified 1n accordance with
Sections 252 and 103 of the General Corporation Law of the
State of Delaware, shall have been filed with the Secretary
of State of Delaware and recorded 1n the office of the
Recorder of New Castle County, Delaware.

The time when the Merger shall become effective, as defined by
this Section 1.2, is herein called the "Effective Time.~ The
actions described above shall be conclusive evidence for all
purpases of this Merger Agreement of compliance with all
conditions precedent.

Sectign 1.3. Except as may otherwise be set forth herein,
at the Effective Time, the corporate existence and identity of
AGHI, with all its purposes, powers, franchises, privileqges,
rights and immunities shall continue under the laws of the
State of Delaware, unaffected and unimpaired by the Merger, and
the corporate existence and identity of Holdings, with all 1its
purposes, powers, franchises, privileges, rights and
immunities, shall be merged with and into AGHI and the
Surviving Corporation shall be vested fully therewith and the
separate corporate existence and identity of Holdings shall
thereafter cease, except to the extent continued Dy applicable
law. At the Effective Time of the Merger, the Surviving
Corporation shall have the following rights and obligations:

{a) the Surviving Corporation shall have all the
rights, privileges, immunities and powers, and shall be
subject to all the duties and liabilities, of a corporation
organized under the laws of the State of Delaware.

{b) The Surviving Corporation shall succeed to.,
without other transfer, and shall possess and enjoy, all

the rights, privileges, immunities, powers, purposes and
franchises, of both public and private nature, of the
Constituent Corporations and all property, real, personal



and mixed, and all debts due to either of said Coanstiltuent
Corporations on whatever account., including subscriptions
to shares, and all other cholices ot action, and every other
interest of or belonging to ei1ther of the Constituent
Corporations shall be deemed to be transferred to and
vested tn the Surviving Corporaticn without further act or
deed, and shall thereafter be as effectually the property
of the Surviving Corporation as they were of the respective
Constituent Corporation, and the title to any real estate
vested by deed or otherwise in either of said Constituent
Corporations shall not revert or be i1n any way impaired by
reason of the Merger.

{¢} The Surviving Corporation shall thenceforth be

responsible and liable for all debts, liabilities,
ubligations and duties of either of said Constituent
Corporations, and any claim existing or action or

prtoceeding pending by or against elther Constituent
Corporation may be prosecuted as 1f the Merger had not
occurred, or the Surviving Corporation may be substituted
in 1ts place. Neither the rights of creditors nor any
liens upon the property of AGHI or Holdings shall be
impaired by the Merger.

Section 1.4. If at any time the Surviving Corporation
shall deem or be advised that any further transfers,
assignments, conveyances, assurances 1n law or other acts or
things are necessary or desirable to vest or confirm in the
Surviving Corporation the title to any property or assets of
either of the Constituent Corporations, each Constituent
Corporation and its proper officers and directors shall execute
and deliver any and all such proper transfers, assignments,
conveyances and assurances in law, and will do all other acts
and things as are necessary or proper to vest or confirm title
to such property and assets in the Surviving Corporation and to
otherwise carry out the purposes and intent of ¢this Merger
Agreement.

Section 1.5. The Surviving Corporation agrees that i1t may
be served with process in the State of Texas in any proceeding
for enforcement of any obligation of Holdings as well as for
enforcement of any obligation of the Surviving Corporation
arising from the Merger, including any suit or other proceeding
to enforce the right of any dissenting stockholder, and the
Surviving Corporation hereby irrevocably appoints the Secretary
of State of Texas as its agent to accept service of process 1n
any suit or other proceedings and spec.fies 6§09 North Highway
123 Bypass, Sequin, Texas 78155, At'eaticn: President, as the
address to which a copy of such process shall be mailed by the
Secretary of State of Texas, unless the Surviving Corporation
shall have designated in writing to the Secretary of State of
Texas a different address for such purpose.

-3- g At



ARTICLE 11

Section 2.1. The Certificate of Incorporation of AGHI 1n
effect at the Effective Time shall constitute the Certificate
of Incorporation of the Surviving Corporation until amended,
altered or repealed in the matter provided by law.

Section 2.2. The Certificate of Incorporation of AGHI 1is
hereby amended, effective at the Ef fective Time, so ‘that
Article FIRST shall be changed to read in its entirety as
follows:

“FIRST: The name of the corporation is “Alamo Group Inc.

Section 2.3. The By-laws of AGHI, as in effect at the
Effective Time, shall be the By-laws of the Surviving
Corporation.

Section 2.4. The directors of Holdings at the Effective
Time shall be the directors of the Surviving Corporation and
shall hold office in accordance with the By-laws of the
Surviving Corporation until the annual meeting of stockholders
of the Surviving Corporation in the ywar set focth below beside
their respective names:;

Name of Director Expiration of Term
Joseph C. Graf 1988
Oran F. Logan 1989
0. §. Simpson, Jr. 1989
Donald J. Douglass 1990
William R. Thomas 15940
Section 2.5. The officers of AGHI at the Effective Time

shall continue as the officers of the Surviving Corporation, to
hold office subject to the By-laws of the Surviving Corporation.

ARTICLE III
Section 3.1. At the Effective Time, the manner of

exchanging the outstanding shares of AGHI Common Stock and
Holdings Common Stock shall be as follows:

{a) Each share of Holdings Common Stock outstanding
immediately prior tec the Effective Time of the Merger,
except all shares of stock ~f Holdings Common Stock held by
Holdings in its treasury, which shall be cancelled and no

-4 -



shares issued ‘n respect thereof, shall, at the Effective
Time of the Merger, by wvirtue ¢f the Merger and without
action on the part of the holder or holders therecf, be
converted 1into and exchanged for 2.B shares ot Common
Stock, $.10 par value, of the Surviving Corporation.

{b) Each share of AGHI Common Stock outstanding
immediately prior to the Effective Time of the Merger
shall, at the Effective Time of the Merger, by virtue of
the Merger and withcout any action on the part of the holder
thereof, be cancelled and returned to the status ot
authorized but unissued stock of the Surviving Corporation.

{c) No fractional shares of Common Stock and no
certificates or scrip certificates therefor shall be
issued. whole share of Common Stock shall be issued to
each holder of shares of Heldings Common Stock whose
fractional share interest is .50 or more of one whole
share; each fraction of less than .50 ¢f ¢one whole share
shall be disregarded.

{d) At the Effective Time of the Merger, or as soon
thereafter as is practicable, each stockholder of Holdings
shall surrender to Holdings certificates representing
shares of toldings Common Stock owned by such stockholder
and shall therevron be entitled to receive a certificate or
certificates for the number of shares of Common Stock of
the Surviving Corporation to which he is entitled hereunder
and thereafter shall have no other rights with respect to
the certificate or certificates surrendered. At the
Effective Time of the Merger, each stockholder of Holdings
shall thereupon be deemed to be a stockholder of the
Surviving Corporation to the extent of the number of shares
to which such stockholder shall be entitled in accordance
with this Agreement, whether or not certificates for shares
of Holdings Common Stock are surrendered as  herein
provided, and all certificates representing shares of
Holdings Common Stock held by such stockholder prior to the
Effective Time of the Merger shall thereatter be deemed to
evidence ownership of the number of shares of the Common
Stock of the Sucrviving Corporation into which such shares
of Holdirgs Common Stock have been converted by virtue of
the Merger; provided, however, that until the holder of
such Holdings certificates shall have surrendered the same
for exchange as set forth above, no dividend or other
distribution payable to holders of record of Common Stock
of the Surviving Corporation as ot «ny date subsequent to
the Effective Time of the Merger shall be paid to such
holder with respect to *he Common Stock of the Surviving




Corporation represented by such certificate. Upon the
surrender and exchange of such Holdings certificate, the
Surviving Corporation shall pay to the record holder of the
certificate for Common Stock of the Surviving Corperation
issued in exchange for the Holdings certificate an amount
with respect to such shares of Common Stock of the
Surviving Corporation equal to all dividends and other
distributions that shall have been paid or become payable
to holders of record of Common Stock of the Surviving
Corporation between the Effective Time of the Merger and
the date of such exchange, and that shall not have been
previously paid to such holder.

(e All of the shares of Common Steock ot the
Surviving Corporation, when delivered pursuant to the
provisions of this Agreement, shall be validly issued.
fully paid and nonassessable.

(£} If any certificate evidencing shares of Common
Stock of the Surviving Corporation is requested to be
issued in a name cther than that in which the surrendered
Holdings certificate is registered, it shall be a condition
of such issuance that the surrendered certificate shall be
properly endorsed in blank or otherwise in proper form for
transfer and that the person requesting such exchange pay
to the Surviving Corporation any applicable transfer or
other taxes or establish to the satisfaction of the
Surviving Corporation that any such tax has been paid or is
not payable.

Section 13.2. If any stoc holder of Holdings lawfully
elects, pursuant to Article 5.12 of the Texas Business
Corporation Act, to exercise or pursue his right to disser!
Erom any of the corporate actions referred to in this Agreement
with respect to the shares of Holdings Common Stock owned by
such stockholder (the “Dissenting Shares”), such stockholder
shall be entitled to exercise only those rights available to
him as set forth in the Texas Business Corporation Act and, in
that event, only in the manner set forth therein. During the
period in which any such stockholder shall be exercising or
pursuing any of such stockholder’'s rights of dissent as
specified in the Texas Business Corporation Act, such
stockholder shall have no further rights pursuant to or arising
from this Agreement.

o,y
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ARTICLE IV

Section 4.1. This Agreement may be executed by the parties
hereto in separate counterparts, each of which when so executed
and delivered shall be an original, but all such counterparts
shall together constitute one and the same instrument.

Section 4.z. Subject to applicable law, this Merger
Agreement may be amended, modified, or supplemented only by
written agreement of Holdings and AGHI at any time before the
Effective Time.

Section 4.3. This Agreement may be terminated at any time
on or prior to the Effective Time by mutual agreement of the

parties hereto.

IN WITNESS WHEREOF, AGHI and Holdings have caused this
Agreement to be executed on their behalf by their respective
officers hereunto  duly authorized and their respective
corporate seals to be affixed hereto, all as of the date first

abaove written.

ALAMO GROUP HOLDINGS, INC.

[SEAL] {(a Texas Corporation)
ATTEST: /Z/ iLA//,‘/C/ﬂ By: ‘:—55:&! %ﬂo)"-
Robert H. Géorfe, Oran F. Logan, PrH@sident
Secretary

ALAMO GRCUFP HOLDINGS INC., a
[SEAL] elaware Corporation

ATTEST: /»/M%/ Mg/ N> fhr-ﬁmb«\

Robert H. Géorg Logan, PGsid‘ént
Secretary

Sl |



STATE OF TEXAS §
COUNTY OF BEXAR  §

Before me, a notary public, on this day personally appeared
Oran F. Logan, President of Alamo Group Holdings, Inc., a Texas
corporation, and of Alamo Group Holdings Inc., a Delaware
corporation, and, being Dby me first duly sworn, declared that
“he statements on behalf of said corporations therein contained
are true and correct.

Given under my hand and seal of office as of this 23rd day

of October, A.D.. 1987,

Chined B /fbﬁc;

gﬂxgﬁﬁ S, KREJCI
{(Notarial Seal) (Printed or stamped name)

Notary Public, State of Texas
My commission expires:
5/29/89

STATE OF TEXAS §
COUNTY OF BEXAR  §

Before me, a notary public, on this day personally appeared
Robert H. George, Secretary of Alamo Group Holdings, Inc., a
Texas corporation, and of Alamo Group Holdings Inc., a Delaware
corporation, and, being by me first duly sworn, declared that
the statements on behalf of said corporations therein contained

are true and correct.
Given under my hand and seal of office as of this 23rd day

of October, A.D., 1987.

gl § ﬁ%ﬁﬁdu-
S. KREJCI
(Notarial Seal) (Printed or stamped name)
Notary Public, State of Texas
My commission expires:

5/29/89

11 1T%F
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¢ of Etlatuart et

®ffice of Secretary of Btate

1. MICHAEL HARKINS. SECKETART OF STATE OF THE S1aTE QF
DELAWARE DO HEREERY CERTTFY THE ATTACHED 145 A TRUE AND CORRELT
COFY OF THE CERTIFICATE OF INCORFORAT LOM OF aLAaMi GROUFE HOLDLINGS
INC. FILED IN THIS OFFICE ON THE TWENTY-SECOND DaY 0OF OUTORER.

A.D. 1987, AT 10 O'CLOCK A.M.

e e ]

é Michael Hirkins, Sézret'ary ol State
Al

ENTICATION: ! 4{440B25

872950137 DATE: 4 4,22/1987

T PENS
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FILED

OCT 22 1987
CERTIFICATE OF INCORPORATIOCN

oF Gt f3it

ALAMO GROUP HOLDINGS INC. F“Wrwnm

FIRST: The name gof the Corporation i1s Alamo Group Holdings
Inc.

SECOND: The registered office of the Corporation in the

State of Delaware is to be located at 1209 Orange Street,

Wilmington, MNew Castle County, Delaware 19801. Its registered

agent at such address is The Corporation Trust Company.

THIRD: The purpose of the Corporation is to engage in any
lawful acts or activities for which <corporations may Dbe
organized under the General Corporation Law of Delaware.

FOURTH : The total number of shares of stock which the
Corporation shall have authority to issue 1is ten million
(10,000,000) shares to be designated common stock, $.10 par
value,.

FIFTH: The name of the incorporator is M. Greg Allio and
his address is 717 North Harwood Street, Dallas, Texas 75201.

SIXTH: The initial Board of Directors shall consist of one
member who will serve as a director until the first annual
meeting of stockholders or until his successor is duly elected
and qualified. His name is Oramn F. Logan and his mailing
address is 1502 Walnut Street, Seguin, Texas 78155,

Thereafter, the number of Directors of the Corporation
shall be fixed from time to time by or pursuant to the By-Laws
of the Corporation, but in no event shall the number of
directors exceed nine (9). The Directors shall be classified,
with respect to the time for which they severally hold office,
into three classes, as nearly equal in number as possible, as
shall be provided in the manner specified in the By-Laws, one
class to hold office initially for a term expiring at the
annual meeting of stockholders to be held in 1988, another
class to hold office initially for a term expiring at the
annual meeting of stockholders to be held in 1989%, and another
class to hold office initially for a term expiring at the
annual meeting of stockholders to be held in 1990, with the
members of each class to hold office until their successors are
elected and qualified. At each annual meeting of the
stockholders of the Corporation, the successors to the class of
Directors whose term expires at that meeting shall be elected
to hold office for a term expiring at the annual meeting of
stockholders held in the third year following the year of their
election.

i
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SEVENTH: The Board of Directeors shall have the power to
adopt, amend or repeal the By-Laws of the Corporation, provided
that any such adoption, amendment or repeal of Article 11,
Section 12, Article III, Sections 2, 4, and 5, Article WV,
Sections 2 and 3 or Article IX of the By-Laws, requires the
vote of two-thirds (2/3) of the outstanding shares of the
Common Stock of the Corporation.

EIGHTH: Each person who at any time 1is, c¢r shall 'ave
been, a Director or Officer of the Corporation shall be
indemnified by the Corporation to the full extent permitted by
Section 145 of the Delaware General Jorporation Law, as such
Section may be amended from time to time, or pursuant to any
other provision of Delaware law as shall in the future replace
such Secticn 145.

No Director shall be liable to the Corporation or its
stockholders for monetary damages for breach of fiduciary duty.
provided that this Article shall not eliminate or limit the
liability of a Director (1} for any breach of the Director's
duty of loyalty to the Corporation ot its stockholders,
(ii) for acts or omissions not in good faith or which involve
intentional misconduct or knowing violation of law, (iii) under
Section 174 of the Delaware General Corporation Law or (iv) for
any transaction from which such Director derived an improper
personal benefit,

MINTH: whenever a compromise or arrangement 1is proposed
netween this Corporation and its creditors or any class of them
and/or between this Corporation and its stockholders or any
class of them, any court of equitable jurisdiction within the
State of Delaware may, on the application in a summary way of
this Corporation or any creditor or stockholder thereof or on
the application of any receiver or receivers appointed for this
Corporation under Section 291 of Title 8 of the Delaware Code
or on the application of trustees 1in dissolution or of any
receiver or receivers appointed for this Corporation under §279
of Title 8 of the Delaware Code order a meeting of the
crediturs or class of creditors, and/or of the stockholders or
class of stockholders of this Corporation, as the case may be,
agree to any compromise of arrangement and to any
reorganization o©f this Corporation as a consequence of such
compromise or arrangement and the said reorganization shall, if
sanctioned by the court to which the said application has been
made, be binding on all the creditors or class of creditors,
andsor on all the stockholders or class of stockholders, of
this Corporation, as the case may be, and alse on this
Corporation.
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TENTH: Any and all right, ., i1nterest and claim in and
to any dividends declared by the Corperation whether 1n cash,
stock or otherwise which are unclaimed by the stockholder
entitled thereto for a period of six years after the close of
business on the payment date, shall be and be deemed to be
extinguished and abandoned; and such unclaimed dividends in the
possessicon of the ‘corporation, its transfer agents or other
agents or depositories, shall at such + become the absolute
property of the Corporation, free anu clear of any and all
claims of any persons whatsoever.

ELEVENTH: No action required or permitted to be taken at
any annual or special meeting of the stockholders of the
Corporation may be taken without such meeting, and the power of
the stockholders to consent in writing without a meeting to any
action to be taken by them is hereby denied.

TWELFTH: The ~rovisions of Articles SIXTH, SEVENTH,
ELEVENTH and TWELFTH of this Certificate of Incorporation shall
not be amended or repealed except upon the vote of two-thirds
(2/3) of the outstanding shares cf the commen stock of the

Corporation.

IN WITNESS WHEREQF , the undersigned incorporator
hereinabove named, doces hereby make this Certificate for the
purpose of forming a corporation pursuant to the General
Corporation Law of the State of Delaware and does hereby
certify that the facts hereinbefore set forth are true and
correct and have accordingly hereunto set my hand this 21st day

of October, 1587,

INCORFPORATOR:

M. Greg AMio

48781

RECEIVED FOR RECORD
OCT 27 1987
Wiliism M. Honey, Recorder
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