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Part I. FINANCIAL INFORMATION

Item 1. Financial Statements

Caterpillar Inc.
Consolidated Statement of Results of Operations
(Unaudited)
(Dollars in millions except per share data)

Three Months Ended
March 31,
2015 2014

Sales and revenues:

Sales of Machinery, Energy & Transportation............ccoeeeevererceenieecieneenieneenseseneseesnenseennes $ 11,961 $ 12,493

Revenues of Financial Products .........cccceiiiiiiiiinininiieeeeeeeeeceee e 741 748

Total SAIES ANA TEVEIIUES .......vveeieeeieeceieeeeteee ettt eee e ettt e e e e e e e e esaeeeeesneeeeneeseaeeeanns 12,702 13,241
Operating costs:

COSt Of ZOOAS SOIA ...ttt ettt e se e e et e sse e saeeneas 8,843 9,437

Selling, general and adminiStrative EXPENSES.......c.ceeruerrerrereriererenteiereeeeeeereeresresesesaens 1,318 1,292

Research and development EXPEnSES........ccuveverrierierierienieieeiieieeieeieeeeeseeeseeeeseeesseeneesseenees 546 508

Interest expense of Financial Products..........ccooveeieririeiiesieeicieeeeeeee e 150 160

Other operating (INCOME) EXPEISES ...c.veeurerrerrerreererreersesseessesseesesseesesseesseeseessesssessesssessesees 318 446

TOtal OPETALING COSES....eeutitieiietieiieiierttete st et et e te st e e bt e e s bt entesse e eeeneeseeneeneeeneesneeneesneeneas 11,175 11,843
OPerating Profit..............ccoooiiiiiiiiiiceceeeee et e e et et s beesaeeenres 1,527 1,398

Interest expense excluding Financial Products...........ccooveevviiieiiiieniicieieeiereeeeee e 129 110

Other INCOME (EXPEINSE).....vverrierierieriertiertesteetesreetesteesesteesesssessesseesseessessesssessessssssesssesseesees 157 54
Consolidated profit before taxes .............cccoviieiiiiiiiiiie e 1,555 1,342

Provision (benefit) fOr INCOME tAXES ....eevervieierrieieriieieeeete ettt sre et et eeeesseeneesseenees 443 418

Profit of consolidated COMPANIES ..........cceevierieriieiieiieie ettt enees 1,112 924

Equity in profit (loss) of unconsolidated affiliated companies.............cceccveeverrrcierreceennnnen. 2 1
Profit of consolidated and affiliated companies.....................cccoeeiiiiiiiiiniii e, 1,114 925
Less: Profit (loss) attributable to noncontrolling interests ...........ccceeeereeienerieneerieneeeneenee. 3 3
PLOFIE ..ottt $ L1l $ 922
Profit per common Share..................coooiiiiiiiiii e e $ 1.84 §$ 1.47
Profit per common share — diluted 2................o.coo.oiuiuieeeeeeeeee e $ 1.81 §$ 1.44
Weighted-average common shares outstanding (millions)

— BASIC. ettt ettt ae b 604.9 626.7
DHIIEEA ? ..ot 612.7 639.3

Cash dividends declared per common share.......................c.cooeeiiiiiiiiiiicice e, $ — 3 —

' Profit attributable to common stockholders.

? Diluted by assumed exercise of stock-based compensation awards using the treasury stock method.

See accompanying notes to Consolidated Financial Statements.
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Caterpillar Inc.
Consolidated Statement of Comprehensive Income
(Unaudited)
(Dollars in millions)

Three Months Ended
March 31,
2015 2014
Profit of consolidated and affiliated cOMPANIES ...................ccocoiieiiiiiiieciccceeeeeeeccee e $ 1114 § 925
Other comprehensive income (loss), net of tax:
Foreign currency translation, net of tax (provision)/benefit of: 2015 - $(85); 2014 - $0 .....ccvevevevreceeeeernne. (791) 39
Pension and other postretirement benefits:
Current year actuarial gain (loss), net of tax (provision)/benefit of: 2015 - $(2); 2014 - $0......cccvevverenne. 5 —
Amortization of actuarial (gain) loss, net of tax (provision)/benefit of: 2015 - $(56); 2014 - $(44).......... 109 86
Amortization of prior service (credit) cost, net of tax (provision)/benefit of: 2015 - $4;2014-$3.......... ) 6)
Derivative financial instruments:
Gains (losses) deferred, net of tax (provision)/benefit of: 2015 - $9; 2014 - $10 .....cocveveeeevrivreieeereene (14) (16)
(Gains) losses reclassified to earnings, net of tax (provision)/benefit of: 2015 - $(14); 2014 - $3............ 24 %)
Available-for-sale securities:
Gains (losses) deferred, net of tax (provision)/benefit of: 2015 - $(4); 2014 - $(3).ecvevvevvrvivreviereeereieneen 8 8
(Gains) losses reclassified to earnings, net of tax (provision)/benefit of: 2015 - $1; 2014 - $4 ................ 2) (10)
Total other comprehensive income (108S), NEt OF tAX .....ecvervirieierierieieeee ettt aeseeas (670) 96
COMPIENENSIVE INCOIMNE ....vieuiiiiitieiieiesteeetetesteestetesteesteteseeseessessesseassassenseessessensesseessensesseessensesssassensessenssensessens 444 1,021
Less: comprehensive income attributable to the noncontrolling iNterests ...........ccvevveverirceeriereeieieseeeeeeeeenes 3) 2)
Comprehensive income attributable to stockholders ...................cccooiiiiiiiiniiee e $ 441 $ 1,019

See accompanying notes to Consolidated Financial Statements.
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Caterpillar Inc.
Consolidated Statement of Financial Position
(Unaudited)
(Dollars in millions)

March 31, December 31,
2015 2014
Assets
Current assets:
Cash and ShOrt-term INVESLIMENLS ...........ccceeeviiirieieeeeeeeeeeeeeeeteeeteeeteeeteeeteeteeeseseeaeeeaeeeseeeseeeseenen $ 7,563 $ 7,341
Receivables — trade and OthET.............oouviiuiieviiciieee ettt ettt eae e s 7,586 7,737
RECEIVADIES — fINANCE .....covviiieiiiceeie ettt e e e s eaaeeeaeeeeseeeenneeenneeenneeeenns 9,037 9,027
Deferred and refundable INCOME tAXES .....evververiririeieieieieriesteete e e ee et ea et eae e seessessesseeseeseeneeneas 1,438 1,739
Prepaid expenses and Other CUITENE ASSELS..........evveereieuirieierieieiintetrtet ettt seene e 768 818
TIIVEIEOTIES ...ttt ettt e et e et eeteeeeate e eateeeeaeeeeaaeeeaseeeeteeeesaeeenseeensseeenneeanes 12,099 12,205
TOLAl CUITEIE ASSELS ...euvieiuiieeiieeetieeeite e et e et et e et e eeteeeeteeeeteeeeaaeeeaseeeeaeeeesseeeaseeeeseeeesseeenseseaseeeaseeeanes 38,491 38,867
Property, plant and equIPMENt — NEL.........cooueirieiiirieieeieee ettt 16,277 16,577
Long-term receivables — trade and Other .........c.ccivieieieieieieeese ettt 1,252 1,364
Long-term receivables — finance ..........ccccevvevvevueneennen. 13,713 14,644
Investments in unconsolidated affiliated companies 230 257
Noncurrent deferred and refundable income taxes..... 1,342 1,404
INEANGIDIE ASSELS ... .eeuiiuieieietertert ettt sttt ettt st 2,890 3,076
GOOAWILL ...ttt ettt et et eteeteesa e b e s ebessessesseeseesaeseessensensansanseaseeseessessensanes 6,493 6,694
(01 41< T £SO 1,802 1,798
TORAL ASSCES.....c.iiiiiiiiiie et ettt et et e st e bt et et e et e s et e e bt e sht e bt e nb e e bt et e e be et e enreeatenaneae $ 82.490 3 84.681
Liabilities
Current liabilities:
Short-term borrowings:
Machinery, Energy & Transportation. ...........c.ceeeueererieuerieenieieienieesieieiesiee e e eseeneenens $ 8 8 9
FINANCIAl PIOAUCES ....covviiieiieceeie ettt ettt ste e e eaaeesnaeeeneeeenaeean 5,259 4,699
Accounts payable 6,328 6,515
Accrued expenses 3,531 3,548
Accrued wages, salaries and employee benefits ... 1,358 2,438
CUSTOMET AAVAIICES ......vviieiiiietieeetieeeieeeetee e et e eeteeeetteeeaeeeeteeeetteeeateeeeseeeesseeaseeeeseeeessseeseseeseeensneaanes 1,636 1,697
DivIdends PAYADIE .......ceouiiieiieiiieeete ettt ettt eene — 424
Other CUITENT HHADIIITIES. ......eiiviiieeiie ettt ettt e e e et e e eaeeeneeeeseeeenneeeraeeenneeenns 1,741 1,754
Long-term debt due within one year:
Machinery, Energy & Transportation............cceeeeeieienienienienieeeieieieeesesiessessessessesseeseenens 513 510
FINAanCial PrOUCES ......cooviiiiiiieieeeeee ettt ettt e e e et e e eae e e eaveeereeeneas 6,192 6,283
Total CUITENt HHADIIIEIES. .......iiiiiiiiie ettt ettt e e et e e e te e eeaeeeeateeeteeeetaeeeseeeanns 26,566 27,877
Long-term debt due after one year:
Machinery, Energy & Transportation. ...........c.eceeueeeuerieiniesirieieeesie et sie et seeneenea 9,495 9,493
FINANCIAL PIOAUCES ..ottt ettt e et eeeae e e eaaeesneeesseeeenneeeneeennneeenns 17,308 18,291
Liability for postemployment DENETts..........ceciririeieieieieieiese ettt 8,877 8,963
Other liabilities 3,206 3,231
Total liabilities.......................... 65,452 67,855
Commitments and contingencies (Notes 10 and 13)
Stockholders’ equity
Common stock of $1.00 par value:
Authorized shares: 2,000,000,000
Issued shares: (3/31/15 and 12/31/14 — 814,894,624 at paid-in amount..............cc.....ccoovvverrrrrreennee. 5,101 5,016
Treasury stock (3/31/15 — 211,250,961 shares; 12/31/14 — 208,728,065 shares) at cost...........cc....... (16,036) (15,726)
Profit employed in the DUSINESS .. ..c.couirieiiiiieiiie ettt 34,998 33,887
Accumulated other comprehensive iNCOME (10SS) ... .c.vrveeieirrierieriiriietietieeeieretetete e see e see e eseennens (7,101) (6,431)
INONCONITOIING INEEIESTS. ....eueeureteieeieeiietieitetete ettt et eatent et ebesbestesteeseeseeseestensensensesseeseeseeneensensan 76 80
Total StOCKhOIAETS® EQUILY ............cceoiiiiiiiiiciiciececeeee ettt e beebeeseenbeesbeesaeennanes 17,038 16,826
Total liabilities and stockholders’ equity................cccoocviiiiiiiiiiiieeee et $ 82.490 3 84.681

See accompanying notes to Consolidated Financial Statements.
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Caterpillar Inc.

Consolidated Statement of Changes in Stockholders’ Equity

(Unaudited)
(Dollars in millions)
Profit Accumulated
employed other
Common  Treasury in the comprehensive ~ Noncontrolling
stock stock business income (loss) interests Total

Three Months Ended March 31, 2014
Balance at December 31,2013 .............cccocoooviiiiiiiiiecce e $ 4709 $(11,854) $ 31,854 $ (3,898) §$ 67 $ 20,878
Profit of consolidated and affiliated companies............cccoccererueunee. — — 922 — 3 925
Foreign currency translation, net of tax .........c.cocveevnecrcnnccnenenens — — — 40 (1) 39
Pension and other postretirement benefits, net of tax..........c.ceeueee. — — — 80 — 80
Derivative financial instruments, net of taX.........cocoeeccrvrecrcnnenenene. — — — (21) — (21)
Available-for-sale securities, net 0f taX.........cceeveereieereniereeinienns — — — 2) — 2)
Change in ownership from noncontrolling interests............c.co.e.c..... — — — — 2 2
Dividends declared...........ccccevvvenrennns — — (1 — — (1)
Distribution to noncontrolling interests .............cocovevererrecrenerenenn. — — — — 7 (7)
Common shares issued from treasury stock for stock-based

compensation: 4,522,29%.........cceueuerueeeiereeienieiesesiese s (58) 150 — — — 92
Stock-based compensation EXPense.........c.couvveveeruruererireerereneereennnnes 53 — — — — 53
Net excess tax benefits from stock-based compensation.................. 69 — — — — 69
Common shares repurchased: 18,110,735 ' ......cco.ccoovomrvirrrciriinrs — (1,738) — — — (1,738)
Balance at March 31,2014 ...............c..cooooviviiiieceeeeeeeeeeeee $ 4773 $(13,442) $ 32,775 $ (3,801) $ 64 $ 20,369
Three Months Ended March 31, 2015
Balance at December 31,2014 ....................ccoooiviiiiiiieeeeeee. $ 5016 $(15726) $ 33,887 § (6,431) $ 80 $ 16,826
Profit of consolidated and affiliated companies..........c.ccececeerueunee. — — L1111 — 3 1,114
Foreign currency translation, net of taX .........cccoceeeveerecinnrecnnnnenens — — — (791) — (791)
Pension and other postretirement benefits, net of tax..........c.c.c....... — — — 105 — 105
Derivative financial instruments, net of tax.. — — — 10 — 10
Available-for-sale securities, net 0f taX..........c.ocovveevveevieeineeeeeeneens — — — 6 — 6
Distribution to noncontrolling interests ............ceceveeeerenererenennne — — — — 7 7
Common shares issued from treasury stock for stock-based

compensation: 2,257,007 .......ccoveverreirineieinrecneeeeseee e (58) 90 — — — 32
Stock-based compensation EXPenSe.........ccovevveeererrereereerenieeeereeeenes 135 — — — — 135
Net excess tax benefits from stock-based compensation.................. 8 — — — — 8
Common shares repurchased: 4,779,963 ' .....co.covvvvovvereeeeeeeer. — (400) — — — (400)
Balance at March 31,2015 ............ccooiiiiiiiiececeeeeee $ 5101 $(16,036) $ 34998 $ (7,101) $ 76 $ 17,038

! See Note 11 regarding shares repurchased.

See accompanying notes to Consolidated Financial Statements.
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Caterpillar Inc.
Consolidated Statement of Cash Flow
(Unaudited)

(Millions of dollars)

Three Months Ended
March 31,
2015 2014
Cash flow from operating activities:
Profit of consolidated and affiliated COMPANIES.........ccooveieririeiiriieieieeeee e $ 1,114 $ 925
Adjustments for non-cash items:
Depreciation and amOTtiZAtION ..........c.erueuerueirierieieiee ettt se b ebeneas 753 781
ONET .ttt h ettt b et b et s et b et b et be s (51) 115
Changes in assets and liabilities, net of acquisitions and divestitures:
Receivables — trade and Other............ooiiiiieieieieieeeecee et 6 37
IIIVEIEOTIES ..ottt ettt ettt et et b e e bt sbeee e st et et e b e s besbe bt e st e st eneeneensebennes (89) (270)
ACCOUNES PAYADIC ...ttt sttt ettt sttt ettt 228 403
ACCIUCH EXPEIISES ....nvnitenietitesietetetteteseateeeseateseeseseseaseneese e eseaseneese s eaesbeneeteeeseaseneeseeeneasens 35 27
Accrued wages, salaries and employee Denefits ...........cooeceveeireneineniineecee e (1,027) (152)
CUSTOMET AAVAIICES......c.evenriiiinietiteieri ettt sttt ettt sttt sttt sa et be e be b b 25 145
OhET @SSELS — MEL.....ecuiuiiuiieiiitiieietetrt ettt ettt sttt ettt st b et ene s 288 26
Other liabilities —net.......c..cceevveeveeeereennenne. (12) (66)
Net cash provided by (used for) operating activities... 1,270 1,897
Cash flow from investing activities:
Capital expenditures — excluding equipment leased t0 Others .........cceevevverieriinieieieieieeesie e (437) (454)
Expenditures for equipment leased t0 Others ..........ccooeriririririeieieeeeeeeeeeee e (389) (285)
Proceeds from disposals of leased assets and property, plant and equipment...........ccccovereerueruennene 167 184
Additions to fINANCE TECEIVADIES ........coviriiriiriirieriieteteee ettt ettt (2,122) (2,634)
Collections of fINANCE TECEIVADIES. .........c.eovviiiieieeie ettt ettt ete et ereeae s 2,241 2,215
Proceeds from sale of finance receivables ..........cocviriireiiinii e 43 20
Investments and acquisitions (net of cash acqUITed).........cceeerereeierienienieieseceeceeee e (29) %)
Proceeds from sale of businesses and investments (net of cash sold)... 167 13
Proceeds from Sale Of SECUITLIES ......c.erveruiriiriiririieietee ettt ettt sttt sae e e 83 115
INVESEMENTS 1N SECUITEIES ...euvvereieitieirieiteeiteeteeteeteeteettesteesteesseesseeseesseesseassesssasseesseesseesseesseessansseanen (70) (105)
OTNET — NMET..uiiuiiieieieeie ettt ettt ettt et e b e b et e st e e teeteeseeseessessessensaseeseeseessassessassansassessenns (38) (12)
Net cash provided by (used for) INVeStiNg ACIVILIES .......c.eruerreirieiriiieeriereeee e (384) (948)
Cash flow from financing activities:
DIVIAENAS PAIA.....eneeeiteiietieie ettt ettt b et et b et eb et ebe b et et et eneese st ese s eneesens (424) (383)
Distribution to NONCONTOIIING INEETESES. ......eeuerueriieieieierierterteet ettt ettt 7 7
Contribution from noncontrolling interests............ccccverveeeene — 2
Common stock issued, including treasury shares reissued 32 92
Treasury shares purchased..........cocevvervieieieieieiieieiesereeene (400) (1,738)
Excess tax benefit from stock-based cOmMPENSAtion...........coeevereeierierienienieneseeeeeeeiee e 17 69
Proceeds from debt issued (original maturities greater than three months):
Machinery, Energy & Transportation..........ceceeveeerierierierienenenieteieniesesie sttt 2 6
FINANCIAL PIOAUCTS .....evveieieceeeeeeeeee ettt ettt ettt e et e eaeeerseeseeereeeseereeneenns 1,527 2,146
Payments on debt (original maturities greater than three months):
Machinery, Energy & TransSportation...........c.ececververierieseeeseseeieniesiesseseessessesssessesessessensenses (6) &)
Financial Products (2,313) (2,773)
Short-term borrowings — net (original maturities three months or 1€SS) .......cceceveveeieierienieniennenne. 950 944
Net cash provided by (used for) financing aCtiVItIES .........eeoveruererereririeieiererteseeeeteee et (622) (1,651)
Effect of exchange rate changes on cash...........ocoiieiiiiiiiiie e (42) (34)
Increase (decrease) in cash and short-term investments...................ccccevereninieneeceeceerieneseeene 222 (736)
Cash and short-term investments at beginning of Period ...........cceeveieriecierierereneeeeeeeeeeeee e 7,341 6,081
Cash and short-term investments at end of PEriod ...........cceveriririeieiieieieeree e $ 7,563 $ 5,345

All short-term investments, which consist primarily of highly liquid investments with original maturities of three months or less, are considered to be cash
equivalents.

See accompanying notes to Consolidated Financial Statements.
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1.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

A. Nature of operations
Information in our financial statements and related commentary are presented in the following categories:

Machinery, Energy & Transportation — Represents the aggregate total of Construction Industries, Resource
Industries, Energy & Transportation and All Other operating segments and related corporate items and eliminations.

Financial Products — Primarily includes the company’s Financial Products Segment. This category includes
Caterpillar Financial Services Corporation (Cat Financial), Caterpillar Financial Insurance Services (Insurance
Services) and their respective subsidiaries.

B. Basis of presentation

In the opinion of management, the accompanying financial statements include all adjustments, consisting only of normal
recurring adjustments, necessary for a fair statement of (a) the consolidated results of operations for the three month
periods ended March 31, 2015 and 2014, (b) the consolidated comprehensive income for the three month periods ended
March 31, 2015 and 2014, (c) the consolidated financial position at March 31, 2015 and December 31, 2014, (d) the
consolidated changes in stockholders’ equity for the three month periods ended March 31, 2015 and 2014 and (e) the
consolidated cash flow for the three month periods ended March 31,2015 and 2014. The financial statements have been
prepared in conformity with generally accepted accounting principles in the United States of America (U.S. GAAP) and
pursuant to the rules and regulations of the Securities and Exchange Commission.

Certain amounts for prior periods have been reclassified to conform to the current period financial statement presentation.
Interim results are not necessarily indicative of results for a full year. The information included in this Form 10-Q should
be read in conjunction with the audited financial statements and notes thereto included in our Company’s annual report

on Form 10-K for the year ended December 31, 2014 (2014 Form 10-K).

The December 31, 2014 financial position data included herein is derived from the audited consolidated financial
statements included in the 2014 Form 10-K but does not include all disclosures required by U.S. GAAP.

Unconsolidated Variable Interest Entities (VIESs)

We have affiliates, suppliers and dealers that are VIEs of which we are not the primary beneficiary. Although we have
provided financial support, we do not have the power to direct the activities that most significantly impact the entity’s
economic performance. Our maximum exposure to loss from VIEs for which we are not the primary beneficiary was as
follows:

(Millions of dollars) March 31, 2015 December 31, 2014
Receivables - trade and Other............coeirreininiriecec e $ 43 3 36
Receivables - fINANCE ........coouiiiiieiceee e 475 216
Long-term receivables - fINANCE ............ccceveririeiiiiieiieceeeeee e 45 285
Investments in unconsolidated affiliated companies ..............cccoeveeviereeiecievienienreenenns 24 83
GUATANTEES. ...ttt ettt ettt ettt ettt et ettt s et et e bt se et et e e b seens 54 129
TOEAL......oiviiieiieieceee ettt ettt ettt ettt s st ne $ 641 $ 749

New accounting guidance

Reporting discontinued operations and disclosures of disposals of components of an entity — In April 2014, the
Financial Accounting Standards Board (FASB) issued accounting guidance for determining which disposals can be
presented as discontinued operations and modifies related disclosure requirements. The guidance defines a discontinued

8
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operation as a disposal of a component or group of components that is disposed of or is classified as held for sale and
represents a strategic shift that has (or will have) a major effect on an entity's operations and financial results. This
guidance was effective January 1, 2015 and did not have a material impact on our financial statements.

Revenue recognition — In May 2014, the FASB issued new revenue recognition guidance to provide a single,
comprehensive revenue recognition model for all contracts with customers. Under the new guidance, an entity will
recognize revenue to depict the transfer of promised goods or services to customers at an amount that the entity expects
to be entitled to in exchange for those goods or services. A five step model has been introduced for an entity to apply
when recognizing revenue. The new guidance also includes enhanced disclosure requirements, and is effective January
1,2017. Entities have the option to apply the new guidance under a retrospective approach to each prior reporting period
presented, or a modified retrospective approach with the cumulative effect of initially applying the new guidance
recognized at the date of initial application within the Consolidated Statement of Changes in Stockholders' Equity. We
are in the process of evaluating the application and implementation of the new guidance.

Variable interest entities (VIE) — In February 2015, the FASB issued accounting guidance on the consolidation of VIEs.
The new guidance revises previous guidance by establishing an analysis for determining whether a limited partnership
or similar entity is a VIE and whether outsourced decision-maker fees are considered variable interests. In addition, the
new guidance revises how a reporting entity evaluates economics and related parties when assessing who should
consolidate a VIE. This guidance is effective January 1, 2016. We do not expect the adoption to have a material impact
on our financial statements.

Presentation of debt issuance costs — In April 2015, the FASB issued accounting guidance which requires debt issuance
costs to be presented in the balance sheet as a direct deduction from the carrying value of the associated debt liability.
Prior to the issuance of the standard, debt issuance costs were required to be presented in the balance sheet as an asset.
This guidance is effective January 1, 2016. We do not expect the adoption to have a material impact on our financial
statements.

3. Stock-based compensation

Accounting for stock-based compensation requires that the cost resulting from all stock-based payments be recognized
in the financial statements based on the grant date fair value of the award. Stock-based compensation primarily consists
of stock options, restricted stock units (RSUs) and stock-settled stock appreciation rights (SARs). Stock-based
compensation awards granted prior to 2015 will vest three years after the date of grant. The awards granted in 2015 will
vest according to a three-year graded vesting schedule. One-third of the award will become vested on the first anniversary
of the grant date, one-third of the award will become vested on the second anniversary of the grant date and one-third of
the award will become vested on the third anniversary of the grant date. Stock-based compensation expense will be
recognized on a straight-line basis over the requisite service period for awards with terms that specify cliff vesting or
graded vesting and contain only service conditions.

Upon separation from service, if the participant is 55 years of age or older with more than five years of service, the
participant meets the criteria for a "Long Service Separation". Prior to 2015, our stock-based compensation award terms
allowed for the immediate vesting upon separation for employees who met the criteria for a "Long Service Separation"
and fulfilled a requisite service period of six months. For these employees, compensation expense was recognized over
the period from the grant date to the end date of the six-month requisite service period. Our stock-based compensation
award terms for the 2015 grant allowed for the immediate vesting upon separation for employees who met the criteria
for a "Long Service Separation" with no requisite service period. For these employees, compensation expense for the
2015 grant was recognized immediately on the grant date. For employees who become eligible for immediate vesting
under a "Long Service Separation" subsequent to the grant date and prior to the completion of the vesting period,
compensation expense is recognized over the period from grant date to the date eligibility is achieved. If the "Long
Service Separation" criteria are met, the vested options/SARs will have a life that is the lesser of ten years from the original
grant date or five years from the separation date.

We recognized pretax stock-based compensation expense in the amount of $135 million and $53 million for the three
months ended March 31,2015 and 2014, respectively. The increase in stock-based compensation expense was primarily
due to the change in award terms for participants that met the criteria for a "Long Service Separation”, as the removal of
the six-month requisite service period results in higher expense in the first quarter (period of grant) and lower expense
over the following two quarters.
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The following table illustrates the type and fair value of the stock-based compensation awards granted during the three
month periods ended March 31, 2015 and 2014, respectively:

2015 2014
Weighted- Weighted- Weighted- Weighted-
Average Fair Average Average Fair Average
Shares Value Per Grant Date Shares Value Per Grant Date
Granted Share Stock Price Granted Share Stock Price
Stock options ..........ceceeueene. 7,939,497 §$ 23.61 $ 83.34 4,448,218 $ 29.52 $ 96.31
RSUS ..oiiiieiiieieeie, 1,805,044 $ 7747 $ 82.99 1,429,512 § 89.18 $ 96.31

The following table provides the assumptions used in determining the fair value of the stock-based awards for the three
month periods ended March 31, 2015 and 2014, respectively:

Grant Year
2015 2014
Weighted-average dividend yield ...........cocccviiiiiniiininiiinccceeceeceeceene 2.27% 2.15%
Weighted-average volatility 28.4% 28.2%
RANEE OF VOIALIITICS . .eevvevventeieeieeiieiieieiet ettt ettt et te et ese e eseessensesbesseeneeneenas 19.9-35.9% 18.4-36.2%
Range of riSk-free INTEreSt TAES .....c.evveirtiieieieieieei et 0.22-2.08% 0.12-2.60%
Weighted-average expected lives 8 years 8 years

As of March 31, 2015, the total remaining unrecognized compensation expense related to nonvested stock-based
compensation awards was $369 million, which will be amortized over the weighted-average remaining requisite service
periods of approximately 2.4 years.

4. Derivative financial instruments and risk management

Our earnings and cash flow are subject to fluctuations due to changes in foreign currency exchange rates, interest rates
and commodity prices. Our Risk Management Policy (policy) allows for the use of derivative financial instruments to
prudently manage foreign currency exchange rate, interest rate and commodity price exposures. Our policy specifies
that derivatives are not to be used for speculative purposes. Derivatives that we use are primarily foreign currency forward,
option, and cross currency contracts, interest rate swaps, and commodity forward and option contracts. Our derivative
activities are subject to the management, direction and control of our senior financial officers. Risk management practices,
including the use of financial derivative instruments, are presented to the Audit Committee of the Board of Directors at
least annually.

All derivatives are recognized on the Consolidated Statement of Financial Position at their fair value. On the date the
derivative contract is entered into, we designate the derivative as (1) a hedge of the fair value of a recognized asset or
liability (fair value hedge), (2) a hedge of a forecasted transaction or the variability of cash flow to be paid (cash flow
hedge), or (3) an undesignated instrument. Changes in the fair value of a derivative that is qualified, designated and
highly effective as a fair value hedge, along with the gain or loss on the hedged recognized asset or liability that is
attributable to the hedged risk, are recorded in current earnings. Changes in the fair value of a derivative that is qualified,
designated and highly effective as a cash flow hedge are recorded in Accumulated other comprehensive income (loss)
(AOCI), to the extent effective, on the Consolidated Statement of Financial Position until they are reclassified to earnings
in the same period or periods during which the hedged transaction affects earnings. Changes in the fair value of
undesignated derivative instruments and the ineffective portion of designated derivative instruments are reported in current
earnings. Cash flow from designated derivative financial instruments are classified within the same category as the item
being hedged on the Consolidated Statement of Cash Flow. Cash flow from undesignated derivative financial instruments
are included in the investing category on the Consolidated Statement of Cash Flow.

We formally document all relationships between hedging instruments and hedged items, as well as the risk-management
objective and strategy for undertaking various hedge transactions. This process includes linking all derivatives that are
designated as fair value hedges to specific assets and liabilities on the Consolidated Statement of Financial Position and
linking cash flow hedges to specific forecasted transactions or variability of cash flow.
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We also formally assess, both at the hedge’s inception and on an ongoing basis, whether the designated derivatives that
are used in hedging transactions are highly effective in offsetting changes in fair values or cash flow ofhedged items. When
a derivative is determined not to be highly effective as a hedge or the underlying hedged transaction is no longer probable,
we discontinue hedge accounting prospectively, in accordance with the derecognition criteria for hedge accounting.

Foreign Currency Exchange Rate Risk

Foreign currency exchange rate movements create a degree of risk by affecting the U.S. dollar value of sales made and
costs incurred in foreign currencies. Movements in foreign currency rates also affect our competitive position as these
changes may affect business practices and/or pricing strategies of non-U.S.-based competitors. Additionally, we have
balance sheet positions denominated in foreign currencies, thereby creating exposure to movements in exchange rates.

Our Machinery, Energy & Transportation operations purchase, manufacture and sell products in many locations around
the world. As we have a diversified revenue and cost base, we manage our future foreign currency cash flow exposure
on a net basis. We use foreign currency forward and option contracts to manage unmatched foreign currency cash inflow
and outflow. Our objective is to minimize the risk of exchange rate movements that would reduce the U.S. dollar value
of our foreign currency cash flow. Our policy allows for managing anticipated foreign currency cash flow for up to five
years.

We generally designate as cash flow hedges at inception of the contract any Australian dollar, Brazilian real, British
pound, Canadian dollar, Chinese yuan, euro, Indian rupee, Japanese yen, Mexican peso, Singapore dollar or Swiss franc
forward or option contracts that meet the requirements for hedge accounting and the maturity extends beyond the current
quarter-end. Designation is performed on a specific exposure basis to support hedge accounting. The remainder of
Machinery, Energy & Transportation foreign currency contracts are undesignated, including any hedges designed to
protect our competitive exposure.

As of March 31, 2015, $62 million of deferred net losses, net of tax, included in equity (AOCI in the Consolidated
Statement of Financial Position), are expected to be reclassified to current earnings (Other income (expense) in the
Consolidated Statement of Results of Operations) over the next twelve months when earnings are affected by the hedged
transactions. The actual amount recorded in Other income (expense) will vary based on exchange rates at the time the
hedged transactions impact earnings.

In managing foreign currency risk for our Financial Products operations, our objective is to minimize earnings volatility
resulting from conversion and the remeasurement of net foreign currency balance sheet positions, and future transactions
denominated in foreign currencies. Our policy allows the use of foreign currency forward, option and cross currency
contracts to offset the risk of currency mismatch between our receivables and debt, and exchange rate risk associated
with future transactions denominated in foreign currencies. Substantially all such foreign currency forward, option and
cross currency contracts are undesignated.

Interest Rate Risk

Interest rate movements create a degree of risk by affecting the amount of our interest payments and the value of our
fixed-rate debt. Our practice is to use interest rate derivatives to manage our exposure to interest rate changes.

Our Machinery, Energy & Transportation operations generally use fixed-rate debt as a source of funding. Our objective
is to minimize the cost of borrowed funds. Our policy allows us to enter into fixed-to-floating interest rate swaps and
forward rate agreements to meet that objective. We designate fixed-to-floating interest rate swaps as fair value hedges
at inception of the contract, and we designate certain forward rate agreements as cash flow hedges at inception of the
contract.

AsofMarch 31,2015, $4 million of deferred net losses, net of tax, included in equity (AOCI in the Consolidated Statement
of Financial Position), related to Machinery, Energy & Transportation forward rate agreements, are expected to be
reclassified to current earnings (Interest expense excluding Financial Products in the Consolidated Statement of Results
of Operations) over the next twelve months.

Financial Products operations has a match-funding policy that addresses interest rate risk by aligning the interest rate
profile (fixed or floating rate) of Cat Financial’s debt portfolio with the interest rate profile of their receivables portfolio
within predetermined ranges on an ongoing basis. In connection with that policy, we use interest rate derivative instruments
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to modify the debt structure to match assets within the receivables portfolio. This matched funding reduces the volatility
of margins between interest-bearing assets and interest-bearing liabilities, regardless of which direction interest rates
move.

Our policy allows us to use fixed-to-floating, floating-to-fixed and floating-to-floating interest rate swaps to meet the
match-funding objective. We designate fixed-to-floating interest rate swaps as fair value hedges to protect debt against
changes in fair value due to changes in the benchmark interest rate. We designate most floating-to-fixed interest rate
swaps as cash flow hedges to protect against the variability of cash flows due to changes in the benchmark interest rate.

AsofMarch 31,2015, $1 million of deferred net losses, net of tax, included in equity (AOCI in the Consolidated Statement
of Financial Position), related to Financial Products floating-to-fixed interest rate swaps, are expected to be reclassified
to current earnings (Interest expense of Financial Products in the Consolidated Statement of Results of Operations) over
the next twelve months. The actual amount recorded in Interest expense of Financial Products will vary based on interest
rates at the time the hedged transactions impact earnings.

We have, at certain times, liquidated fixed-to-floating and floating-to-fixed interest rate swaps at both Machinery, Energy
& Transportation and Financial Products. The gains or losses associated with these swaps at the time of liquidation are

amortized into earnings over the original term of the previously designated hedged item.

Commodity Price Risk

Commodity price movements create a degree of risk by affecting the price we must pay for certain raw material. Our
policy is to use commodity forward and option contracts to manage the commodity risk and reduce the cost of purchased
materials.

Our Machinery, Energy & Transportation operations purchase base and precious metals embedded in the components we
purchase from suppliers. Our suppliers pass on to us price changes in the commodity portion of the component cost. In
addition, we are subject to price changes on energy products such as natural gas and diesel fuel purchased for operational
use.

Our objective is to minimize volatility in the price of these commodities. Our policy allows us to enter into commodity

forward and option contracts to lock in the purchase price of a portion of these commodities within a five-year horizon.
All such commodity forward and option contracts are undesignated.

12
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The location and fair value of derivative instruments reported in the Consolidated Statement of Financial Position are as

follows:
(Millions of dollars) Consolidated Statement of Financial Asset (Liability) Fair Value
Position Location March 31, 2015 December 31, 2014
Designated derivatives
Foreign exchange contracts
Machinery, Energy & Transportation............ Receivables — trade and other ...................... $ 18 § 25
Machinery, Energy & Transportation............ Accrued EXPenSes.......coerveereirrenieerienieieenne (117) (134)
Interest rate contracts
Financial Products Receivables — trade and other ...................... 4 6
Financial Products Long-term receivables — trade and other ..... 73 73
Financial Products.........cccocveveiininininenns Accrued EXPenSes.......coerveereirrenieerienieieenne 6) ®)
$ (28) § (38)
Undesignated derivatives
Foreign exchange contracts
Machinery, Energy & Transportation............ Receivables — trade and other ...................... $ 2 S 2
Machinery, Energy & Transportation............ Accrued EXPenSes.......coevveererieieerenieeeene (73) (43)
Financial Products Receivables — trade and other ...................... 8 5
Financial Products Long-term receivables — trade and other ..... 27 17
Financial Products Accrued EXPenSes.......coevveererieieerenieeeene (18) (15)
Commodity contracts
Machinery, Energy & Transportation............ Accrued EXPenSes.......coevveererrenieerienieeeene (15) (14)
$ (69) § (48)
The total notional amounts of the derivative instruments are as follows:
(Millions of dollars) March 31, 2015 December 31, 2014
Machinery, Energy & TranspOrtation...........cceeueueueueueueueueueueueaeieseeeaesesesesesesesesesesesesesesesesesesenas $ 2379 § 3,128
FINANCIAL PIOAQUCES. .....ovivieiieictieeeeeee ettt ettt ettt nesae et se et e eaensensereesennaneas $ 4,748 § 5,249

The notional amounts of the derivative financial instruments do not represent amounts exchanged by the parties. The
amounts exchanged by the parties are calculated by reference to the notional amounts and by other terms of the derivatives,
such as foreign currency exchange rates, interest rates or commodity prices.

The effect of derivatives designated as hedging instruments on the Consolidated Statement of Results of Operations is

as follows:
Fair Value Hedges
Three Months Ended Three Months Ended
March 31, 2015 March 31, 2014
(Millions of dollars) Gains (Losses)  Gains (Losses) Gains (Losses)  Gains (Losses)

Interest rate contracts

Financial Products.........cccccevvneieennnnnee

Classification

on Derivatives  on Borrowings

on Derivatives

on Borrowings

Other income (expense) .

$ 1 s 1 s

(13 $ 15

$ (1) § 1 S

(13) $ 15
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Cash Flow Hedges

(Millions of dollars)

Foreign exchange contracts
Machinery, Energy & Transportation.
Interest rate contracts

Machinery, Energy & Transportation.

Financial Products..........cccccevevieeennnne

Foreign exchange contracts
Machinery, Energy & Transportation.
Interest rate contracts
Machinery, Energy & Transportation.
Financial Products.........c.cccccceeviinne

Three Months Ended March 31, 2015

Recognized in Earnings

$ (26) $ 8

Amount of Gains Amount of

(Losses) Gains (Losses) Recognized

Recognized Reclassified in Earnings

in AOCI Classification of from AOCI to (Ineffective

(Effective Portion) Gains (Losses) Earnings Portion)
$ (25) Other income (€XpPense) .........cceeveveveuenes $ 35 $ —
Interest expense excluding Financial ®) _
Products......cccoveeveniciinincicnceee
2 Interest expense of Financial Products ... (€8] —
$ (23) $ 38) $ —
Three Months Ended March 31, 2014
Recognized in Earnings
Amount of Gains Amount of

(Losses) Gains (Losses) Recognized
Recognized Reclassified in Earnings

in AOCI Classification of from AOCI to (Ineffective

(Effective Portion) Gains (Losses) Earnings Portion)

$ 13 Other income (EXPense) ...........c.cevreeenne $ 0 $ —
(37) Other income (EXPense) .........cocveveeereruene (1) —
(2) Interest expense of Financial Products ... (1) —
$ _

The effect of derivatives not designated as hedging instruments on the Consolidated Statement of Results of Operations

is as follows:

(Millions of dollars)

Foreign exchange contracts

Machinery, Energy & Transportation

Financial Products

Commodity contracts

Machinery, Energy & Transportation

Three Months Ended Three Months Ended
Classification of Gains (Losses) March 31, 2015 March 31, 2014
....... Other income (EXPENSe) ......cocvvvvvvrveeere. $ 55 % 11
. Other income (expense).... (28) %)
....... Other income (€Xpense) ........ccceervereenens 6) (1)
$ 89 $ 5

We enter into International Swaps and Derivatives Association (ISDA) master netting agreements within Machinery,
Energy & Transportation and Financial Products that permit the net settlement of amounts owed under their respective
derivative contracts. Under these master netting agreements, net settlement generally permits the company or the
counterparty to determine the net amount payable for contracts due on the same date and in the same currency for similar
types of derivative transactions. The master netting agreements generally also provide for net settlement of all outstanding
contracts with a counterparty in the case of an event of default or a termination event.

Collateral is generally not required of the counterparties or of our company under the master netting agreements. As of
March 31,2015 and December 31,2014, no cash collateral was received or pledged under the master netting agreements.
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The effect of the net settlement provisions of the master netting agreements on our derivative balances upon an event of
default or termination event is as follows:

Gross Amounts Not Offset in

March 31, 2015 Position
Gross Amounts Net Amount of
Gross Offset in the Assets Presented
(Millions of dollars) Amount of Statement of in the Statement Cash Net
Recognized Financial of Financial Financial Collateral Amount of
Assets Position Position Instruments Received Assets
Derivatives
Machinery, Energy &
Transportation.............c...... $ 20 8 — 8 20 % (20) 8 — 3 —
Financial Products.................... 112 — 112 (14) — 98
Total $ 132§ — $ 132 $ 34) $ — 3 98
Gross Amounts Not Offset in
the Statement of Financial
March 31, 2015 Position
Net Amount of
Gross Amounts Liabilities
o Gross Offset in the Presented in the
(Millions of dollars) Amount of Statement of Statement of Cash Net
Recognized Financial Financial Financial Collateral Amount of
Liabilities Position Position Instruments Pledged Liabilities
Derivatives
Machinery, Energy &
Transportation...................... $ (205) § — 8 (205) $ 20 8 — 8 (185)
Financial Products (24) — (24) 14 — (10)
Total $ (229) $ — $ (229) $ 34 8 — 3 (195)
Gross Amounts Not Offset in
the Statement of Financial
December 31, 2014 Position
Gross Amounts Net Amount of
Gross Offset in the Assets Presented
(Millions of dollars) Amount of Statement of in the Statement Cash Net
Recognized Financial of Financial Financial Collateral Amount of
Assets Position Position Instruments Received Assets
Derivatives
Machinery, Energy &
Transportation..................... $ 27 8 — 3 27 % @n s — 3 -
Financial Products.................... 101 — 101 (8) — 93
Total $ 128 $ —  $ 128 $ 35 $ — 3 93
Gross Amounts Not Offset in
the Statement of Financial
December 31, 2014 Position
Net Amount of
Gross Amounts Liabilities
o Gross Offset in the Presented in the
(Millions of dollars) Amount of Statement of Statement of Cash Net
Recognized Financial Financial Financial Collateral Amount of
Liabilities Position Position Instruments Pledged Liabilities
Derivatives
Machinery, Energy &
Transportation..................... $ (191) $ — 8 (191) % 27 8 — 8 (164)
Financial Products.................... (23) — (23) 8 — (15)
Total $ 214) $ — § 214) $ 35 8§ — $ (179)

the Statement of Financial
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5. Inventories

Inventories (principally using the last-in, first-out (LIFO) method) are comprised of the following:

(Millions of dollars) Mazroclhs?al, Decezn(llll):r 31,

RAW MBLETIALS. ...t ettt e e e e e e eee e e et e e eeneeeesaesaeenean $ 2,990 $ 2,986
Work-in-process 2,335 2,455
FINIShed SOOMS ..cuveviiiiiieiieeee ettt 6,514 6,504
SUPPLIES ..ttt ettt b ettt et bbbt bt eb et at et et e tente e 260 260
Total inventories. $ 12,099 $ 12,205

6. Investments in unconsolidated affiliated companies

Combined financial information of the unconsolidated affiliated companies accounted for by the equity method (generally
on a lag of 3 months or less) was as follows:

Results of Operations of unconsolidated affiliated companies: Three Months Ended
(Millions of dollars) March 31,
2015 2014
SALES ..ttt ettt bt a sttt s et s s st enenen $ 163 $ 390
COSE OF SALES. ...ttt ettt ettt ettt e ettt ettt ettt ettt nes 125 301
GTOSS PIOTTE ..ttt ettt ettt et e bbb s et e e e et e st et e s et e et e st ebeneesesseneesenen $ 38 § 89
PrOfIt (I0SS) c.veuveeeiiiteieiertc ettt ettt ettt $ 4 (14)
Financial Position of unconsolidated affiliated companies: March 31, December 31,
(Millions of dollars) 2015 2014
Assets:
CUITENE ASSELS ....uveneeueetenieteeeteetestete st eateteseeteseseebeseeseseseebeneeseseseebenseseaseneesenseseaseneesenes $ 511 3 716
Property, plant and equipment — net. 173 653
OLRET ASSELS ...uveuieierieiteetiei ettt ettt ettt ettt et et e et et e be s bt e bt e st e st e st e se b enbesbesbesseee 166 557
850 1,926
Liabilities:
CUITeNt THADIIIEIES. ...c.eeueeeeietiieiite ettt 290 518
Long-term debt due after 0Ne Year........cccoeeeeririiiiiieieienereeee e 148 867
Other HADIIIEIES . .....euevveieireetcicret ettt ettt 10 215
448 1,600
EQUILY oottt ettt s et b et ettt ettt et ettt esn s eneas $ 402§ 326
Caterpillar’s investments in unconsolidated affiliated companies: March 31, December 31,
(Millions of dollars) 2015 2014
Investments in equity method companies $ 196 $ 248
Plus: Investments in cost method companies 34 9
Total investments in unconsolidated affiliated companies...........c.cccceceveirerieiriernnne. $ 230 S 257

The changes in the 2015 results of operations, financial position and investments in equity method companies noted above
are primarily related to the sale of Caterpillar's 35 percent equity interest in a third party logistics business, formerly
Caterpillar Logistics Services, LLC, which occurred on February 19, 2015.
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7. Intangible assets and goodwill
A. Intangible assets

Intangible assets are comprised of the following:

March 31, 2015
(Millions of dollars) Weighted Gross
Amortizable Carrying Accumulated
Life (Years) Amount  Amortization Net
15 $ 2400 $ 687) § 1,713
11 1,656 (579) 1,077
11 234 (134) 100
14 4,290 (1,400) 2,890
December 31, 2014
Weighted Gross
Amortizable Carrying Accumulated
Life (Years) Amount  Amortization Net
Customer relationships .........ccoeoieeriiieieiee e 15 $ 2489 § 669) $ 1,820
Intellectual property... 11 1,724 (578) 1,146
ORET ..ttt sttt ene e 11 239 (129) 110
Total finite-lived intangible aSSetS.........ccuevververierieieieieieieiese e sie e 14 4,452 (1,376) 3,076

Amortization expense for the three months ended March 31,2015 and 2014 was $87 million and $92 million, respectively.
Amortization expense related to intangible assets is expected to be:

(Millions of dollars)
2015 2016 2017 2018 2019 Thereafter
$331 $310 $308 $303 $301 $1,424

B. Goodwill

We test goodwill for impairment annually and whenever events or circumstances make it more likely than not that an
impairment may have occurred. We perform our annual goodwill impairment test as of October 1 and monitor for interim
triggering events on an ongoing basis. Goodwill is reviewed for impairment utilizing a qualitative assessment or a two-
step process. We have an option to make a qualitative assessment of a reporting unit's goodwill for impairment. If we
choose to perform a qualitative assessment and determine the fair value more likely than not exceeds the carrying value,
no further evaluation is necessary. For reporting units where we perform the two-step process, the first step requires us
to compare the fair value of each reporting unit, which we primarily determine using an income approach based on the
present value of discounted cash flows, to the respective carrying value, which includes goodwill. If the fair value of the
reporting unit exceeds its carrying value, the goodwill is not considered impaired. If the carrying value is higher than
the fair value, there is an indication that an impairment may exist and the second step is required. In step two, the implied
fair value of goodwill is calculated as the excess of the fair value of a reporting unit over the fair values assigned to its
assets and liabilities. If the implied fair value of goodwill is less than the carrying value of the reporting unit's goodwill,
the difference is recognized as an impairment loss. No goodwill was impaired during the three months ended March 31,
2015 or 2014.
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The changes in carrying amount of goodwill by reportable segment for the three months ended March 31, 2015 were as

follows:
(Millions of dollars) Dece;t(l)ll)‘e‘r 31, A djlg?ll::n ts ! MazrocthSl,
Construction Industries
GOOAWILL....iiie e $ 275§ 7 $ 268
Resource Industries
Goodwill........ 4,287 (137) 4,150
Impairments (580) — (580)
Net 200AWIIL..c..c.iiiiieiiieiiee s 3,707 (137) 3,570
Energy & Transportation
GOOAWILL.....eiiiiiicc e 2,542 (56) 2,486
All Other >
GOOAWILL.....eiiciiiiicic s 192 @)) 191
IMPAITMENLS......oviiieiieiieeeeeeeieiere et ere e ens (22) — (22)
Net 200AWIIL..c..c.iiiiieiiieiiee s 170 (1) 169
Consolidated total
GOOAWILL.....eiiiiiicc e 7,296 (201) 7,095
IMPAITMENLS. ....ouviiiiiiiriieieiet et (602) — (602)
Net 200AWILL.....oiiiiiiiiiiiricc e $ 6,694 $ 201) $ 6,493

! Other adjustments are comprised primarily of foreign currency translation.
2 Includes All Other operating segments (See Note 15).

8. Available-for-sale securities

We have investments in certain debt and equity securities, primarily at Insurance Services, that have been classified as
available-for-sale and recorded at fair value based upon quoted market prices. These investments are primarily included
in Other assets in the Consolidated Statement of Financial Position. Unrealized gains and losses arising from the revaluation
of available-for-sale securities are included, net of applicable deferred income taxes, in equity (Accumulated other
comprehensive income (loss) in the Consolidated Statement of Financial Position). Realized gains and losses on sales
of investments are generally determined using the specific identification method for debt and equity securities and are
included in Other income (expense) in the Consolidated Statement of Results of Operations.
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March 31, 2015 December 31, 2014
gnrealized gnrealized
(Millions of dollars) Cost rg:?nls\let Fair Cost rgz?nls\let Fair
Basis (Losses) Value Basis (Losses) Value
Government debt
U.S. treasury bonds ........ccoceeirereeeeerieienenns $ 10 $ — 3 10 $ 10 $ — 3 10
Other U.S. and non-U.S. government bonds.. 97 1 98 94 — 94
Corporate bonds
Corporate bonds .........ccecevvereeeeerieeeeeenenns 642 20 662 677 16 693
Asset-backed SeCUrities .........coccoeerercrennenenn 101 2 103 103 2 105
Mortgage-backed debt securities
U.S. governmental agency.........c.cceeeveeeeneenee. 277 4 281 292 2 294
Residential.......cccooovineiinineiniiinencee 14 — 14 15 — 15
Commercial .........coeeeerereeneineneeneeeeeene 60 4 64 63 4 67
Equity securities
Large capitalization value ...........c.cceceeeeeennene 169 87 256 150 83 233
Smaller company growth...........ccoceverereennene 23 24 47 17 26 43
$ 1,393 § 142 § 1,535 $ 1421 § 133 § 1,554

Investments in an unrealized loss position that are not other-than-temporarily impaired:

March 31, 2015
Less than 12 months ' 12 months or more ! Total
- Fair Unrealized Fair Unrealized Fair Unrealized
(Millions of dollars) Value Losses Value Losses Value Losses

Mortgage-backed debt securities
U.S. governmental agency................... $ 16 $ — 8 11 $ 2 $ 127§ 2
Equity securities

Large capitalization value.................... 31 — — 31
TOtal ..o $ 47 $ 3 8 111 8 2 8 158 § 5
December 31, 2014
Less than 12 months ' 12 months or more ! Total
- Fair Unrealized Fair Unrealized Fair Unrealized
(Millions of dollars) Value Losses Value Losses Value Losses

Corporate bonds

Corporate bonds..........c..oceevirvereuennnnnn $ 195 § 1 $ 32 $ — 3 227§ 1
Mortgage-backed debt securities

U.S. governmental agency................... 34 — 140 3 174 3
Equity securities

Large capitalization value.................... 15 1 — 16 2
TOtAL v $ 244§ 3 8 173 $ 3 8 417 $

Indicates length of time that individual securities have been in a continuous unrealized loss position.

Mortgage-Backed Debt Securities. The unrealized losses on our investments in mortgage-backed securities relate to
changes in interest rates and credit-related yield spreads since time of purchase. We do not intend to sell the investments
and it is not likely that we will be required to sell these investments before recovery of their amortized cost basis. We do
not consider these investments to be other-than-temporarily impaired as of March 31, 2015.
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Equity Securities. Insurance Services maintains a well-diversified equity portfolio consisting of two specific
mandates: large capitalization value stocks and smaller company growth stocks. The unrealized losses on our investments
in equity securities relate to inherent risks of individual holdings and/or their respective sectors. U.S. equity valuations
were higher on average during the first quarter of 2015 on generally favorable economic data. We do not consider these
investments to be other-than-temporarily impaired as of March 31, 2015.

The cost basis and fair value of the available-for-sale debt securities at March 31, 2015, by contractual maturity, is shown
below. Expected maturities will differ from contractual maturities because borrowers may have the right to prepay and
creditors may have the right to call obligations.

March 31, 2015

(Millions of dollars) Cost Basis Fair Value
DUE 1N ONE YEAT OF 18SS ...vinvitieiieiieiieiietesie ettt sttt ettt et e st e e st s st eseeseensesaesessessessesseeneeneensenean $ 58 $ 58
Due after one year through fiVe YEATS ......cc.evevirieieieieieieieeeetc ettt seenees 723 743
Due after five years through ten YEars..........cceiiiririreiieeereee e 39 41
DUE AFEET TEI YRATS. ...euveutititietietteiteitet ettt ettt b e b s bt bt e bt e bt e st e st ettt esbesbeebe e bt eateneen 30 31
U.S. governmental agency mortgage-backed SECUTTHIES. ....c..evverierirereririeieieieseseeieeieeie e 277 281
Residential mortgage-backed SECUTILIES ......cc.eruiruiruiiieieieieieteste ettt nean 14 14
Commercial mortgage-backed SECUTTHIES .......evviririeieieieieieeeeteee et eeneas 60 64
Total debt securities — available-for-sale $ 1,201 $ 1,232
Sales of Securities:

Three Months Ended

March 31,

(Millions of dollars) 2015 2014
Proceeds from the sale of available-for-sale SECUTILIES .........cerueruieiririeieieieie e $ 83 $ 115
Gross gains from the sale of available-for-sale SECUTItIES........covieieceeeeieieieereseee e $ 5 $ 14
Gross losses from the sale of available-for-sale SECUITIES ... .....eerueiruirieerieieirecreeereeeeine $ 1 $ —
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Postretirement benefits

A. Pension and postretirement benefit costs

Other
U.S. Pension Non-U.S. Pension Postretirement
Benefits Benefits Benefits
(Millions of dollars) March 31, March 31, March 31,

2015 2014 2015 2014 2015 2014

For the three months ended:

Components of net periodic benefit cost:

SEIVICE COSE vuvuvririiiiiiiriirtits ettt es $ 46 $ 39 § 29 $ 28§ 25 § 20
INEETEST COSE ..ttt 151 162 39 46 46 53
Expected return on plan assets e (220) (221) 67) (65) (13) (13)
Amortization of:

Prior service cost (Credit) Z..........o.ooveeereeeeeeereeseeeseeeeneenens — 4 — - (13) (13)

Net actuarial 1088 (22iN) .......ovmveeeeeeeeeeeeeeee e 127 98 25 22 13 10
Net periodic benefit COSt .......ccveirirriirenriereeeeceene 104 82 26 31 58 57
Curtailments, settlements and termination benefits *.............. — — 1 — — —
Total cost included in operating profit..........cccoceeeeerieirencnnnne $ 104 $ 8 $ 27 § 31 $ 58 §$§ 57

Weighted-average assumptions used to determine net cost:

1

2

DiISCOUNLE TALE ...ttt 3.8% 4.6% 3.3% 4.1% 3.9% 4.6%
Expected rate of return on plan assets............cccoccceeeeveinccnnne 7.4% 7.8% 6.8% 6.9% 7.8% 7.8%
Rate of compensation inCrease..........coeoeceveevrveneeerernenenennes 4.0% 4.0% 4.0% 4.2% 4.0% 4.0%

Expected return on plan assets developed using calculated market-related value of plan assets which recognizes differences in
expected and actual returns over a three-year period.

Prior service cost (credit) for both pension and other postretirement benefits are generally amortized using the straight-line method
over the average remaining service period of active employees expected to receive benefits from the plan. For pension plans in
which all or almost all of the plan's participants are inactive and other postretirement benefit plans in which all or almost all of the
plan's participants are fully eligible for benefits under the plan, prior service cost (credit) are amortized using the straight-line
method over the remaining life expectancy of those participants.

Net actuarial loss (gain) for pension and other postretirement benefit plans are generally amortized using the straight-line method
over the average remaining service period of active employees expected to receive benefits from the plan. For plans in which all
or almost all of the plan’s participants are inactive, net actuarial loss (gain) are amortized using the straight-line method over the
remaining life expectancy of the inactive participants.

Curtailments, settlements and termination benefits were recognized in Other operating (income) expenses in the Consolidated
Statement of Results of Operations.

We made $77 million of contributions to our pension plans during the three months ended March 31,2015. We currently
anticipate full-year 2015 contributions of approximately $180 million, all of which are required. We made $279 million
of contributions to our pension plans during the three months ended March 31, 2014.

B. Defined contribution benefit costs

Total company costs related to our defined contribution plans were as follows:

Three Months Ended
March 31,
(Millions of dollars) 2015 2014
ULS. PLANS .ottt ettt et a et et as e ettt et s et et et et ene et e s en e teneeae s eneanens $ 83 § 81
NON-ULS. PLANS ..ottt ettt e et e e et e et e e e aae e eaaeeeteeeeteeeeaaeeebeeeeseaenns 18 20
$ 101 $ 101
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10.

Guarantees and product warranty

We have provided an indemnity to a third-party insurance company for potential losses related to performance bonds
issued on behalf of Caterpillar dealers. The bonds are issued to insure governmental agencies against nonperformance
by certain dealers. We also provided guarantees to a third-party related to the performance of contractual obligations by
certain Caterpillar dealers. The guarantees cover potential financial losses incurred by the third-party resulting from the
dealers’ nonperformance.

We provide loan guarantees to third-party lenders for financing associated with machinery purchased by customers. These
guarantees have varying terms and are secured by the machinery. In addition, Cat Financial participates in standby letters
of credit issued to third parties on behalf of their customers. These standby letters of credit have varying terms and
beneficiaries and are secured by customer assets.

We have provided a guarantee to one of our customers in Brazil related to the performance of contractual obligations by
a supplier consortium to which one of our Caterpillar subsidiaries is a member. The guarantees cover potential damages
(some of them capped) incurred by the customer resulting from the supplier consortium’s non-performance. The guarantee
will expire when the supplier consortium performs all its contractual obligations, which is expected to be completed in
2025.

We have provided guarantees to third-party lessors for certain properties leased by a third party logistics business, formerly
Caterpillar Logistics Services LCC, in which we sold our 35 percent equity interest in the first quarter of 2015 (see Note
18). The guarantees are for the possibility that the third party logistics business would default on real estate lease payments.
The guarantees were granted at lease inception and generally will expire at the end of the lease terms.

No significant loss has been experienced or is anticipated under any of these guarantees. At March 31, 2015 and
December 31, 2014, the related liability was $13 million and $12 million, respectively. The maximum potential amount
of future payments (undiscounted and without reduction for any amounts that may possibly be recovered under recourse
or collateralized provisions) we could be required to make under the guarantees are as follows:

(Millions of dollars) March 31, December 31,
2015 2014

Caterpillar dealer GUATANLEES. ... ..c.coevveuirreiriirieenteieeee sttt sttt eerens $ 198 § 209
Customer guarantees 58 49
Customer guarantees — SUPPlier CONSOTTIUM .......cevivirreriererenienieieteteree e 284 321
Third party logistics bUSINESS GUATANLEES ........c.eerverruerreeriiieierieenieeee sttt seeeerens 123 129
OthET QUATANTEES ...evievieeieeieieieiesiestesieeteete et eseeseesesessessesseeseesaeseessessensessessessesseaseeseesees 27 32
TOLAl GUATANEEES ... ..vveeieieieteeiiieteieietetetet ettt ettt e s et se s s etese e s esese s esesesesesesesesesens $ 690 $ 740

Cat Financial provides guarantees to repurchase certain loans of Caterpillar dealers from a special-purpose corporation
(SPC) that qualifies as a variable interest entity. The purpose of the SPC is to provide short-term working capital loans
to Caterpillar dealers. This SPC issues commercial paper and uses the proceeds to fund its loan program. Cat Financial
has a loan purchase agreement with the SPC that obligates Cat Financial to purchase certain loans that are not paid at
maturity. Cat Financial receives a fee for providing this guarantee, which provides a source of liquidity for the SPC. Cat
Financial is the primary beneficiary of the SPC as its guarantees result in Cat Financial having both the power to direct
the activities that most significantly impact the SPC’s economic performance and the obligation to absorb losses, and
therefore Cat Financial has consolidated the financial statements of the SPC. As of March 31, 2015 and December 31,
2014, the SPC’s assets of $1,144 million and $1,086 million, respectively, are primarily comprised of loans to dealers
and the SPC’s liabilities of $1,144 million and $1,085 million, respectively, are primarily comprised of commercial paper.
The assets of the SPC are not available to pay Cat Financial's creditors. Cat Financial may be obligated to perform under
the guarantee if the SPC experiences losses. No loss has been experienced or is anticipated under this loan purchase
agreement.

Our product warranty liability is determined by applying historical claim rate experience to the current field population
and dealer inventory. Generally, historical claim rates are based on actual warranty experience for each product by
machine model/engine size by customer or dealer location (inside or outside North America). Specific rates are developed
for each product shipment month and are updated monthly based on actual warranty claim experience.

22



Table of Contents

11.

(Millions of dollars) 2015
Warranty liability, JANUATY L.....cocooiiiiiiioiieieeee ettt ettt ae st be st e st ete e esesbeneeteeeseeseneenens $ 1,426
Reduction in Hability (PAYMENLS) ......ccueoterieriirierierierieeitettetete ettt et ete ettt et et entestesteseesbeeseeseententensebesbesbesseesesneenes (225)
Increase in liability (NEW WAITANTIES) ......ecververierieriereeiienteieiestestesteeteeseeseeseestessessessessessesseeseeseensensensensensessessessessennes 188
Warranty 1ability, MArch 31........c.ccvciiriiiiiieiiieieiceeeetee ettt ettt ese s ss et e sbeseesessesesseseesesseseeseseesens $ 1,389
(Millions of dollars) 2014
Warranty liability, JANUATY L.....cocoiiiiiiiioiieieeee ettt ettt ettt et ae et e e be st e st ete e esesaene et e eeneeseneenens $ 1,367
Reduction in liability (payments) (1,071)
Increase in liability (NEW WAITANTIES) ......ccverververierierieeteteieiestestesteeteeseeseeneessessessessessessesseeseeseensensensensessessessessesseenes 1,130 '
Warranty 1iability, DECEMDET 3 1.......cciiiiieiiiiriieieieieiete ettt e ettt e b e b e sbeeseeseesaessessessesessessassassasseans $ 1,426

! The increase in liability includes approximately $170 million for changes in estimates for pre-existing warranties due to higher than
expected actual warranty claim experience.

Profit per share

Computations of profit per share: Three Months Ended
March 31,
(Dollars in millions except per share data) 2015 2014
Profit fOr the PEriOd (A) | ... eeeeeeeeeeeeeeeeeeeee e seeee et eeeeeeseseee s seeeseseseeeseseseeetesesaeeseseseeeseseseeees $ L1111 $ 922
Determination of shares (in millions):
Weighted-average number of common shares outstanding (B)............cccoevevveinieieinieenieeenenne 604.9 626.7
Shares issuable on exercise of stock awards, net of shares assumed to be purchased out of
proceeds at average MATKET PIICE...........cveueeeervecieereereereereereereereeeeteereeteeteeseereereeasenseseeseeseereens 7.8 12.6
Average common shares outstanding for fully diluted computation (C)?..............ccoovvvvvreenenn. 612.7 639.3
Profit per share of common stock:
AsSuming N0 dilution (A/B) .....c.oeovioveieieeeeeeeeeeeeeeee ettt er et s et s et ese et asenenes $ 1.84 §$ 1.47
Assuming full dilution (A/C) % ...........ovveoecveoeeeeeeeeeeeeeeeeeeeees oo $ 1.81 $ 1.44
Shares outstanding as of March 31 (in millions)...........ccocceevieieieieieciecieeececceeeee e 603.6 624.2

! Profit attributable to common stockholders.

% Diluted by assumed exercise of stock-based compensation awards using the treasury stock method.

SARs and stock options to purchase 22,360,627 and 10,415,733 common shares were outstanding for the three months
ended March 31, 2015 and 2014, respectively, which were not included in the computation of diluted earnings per share
because the effect would have been anti-dilutive.

In February 2007, the Board of Directors authorized the repurchase of $7.5 billion of Caterpillar common stock (the 2007
Authorization), and in December 2011, the 2007 Authorization was extended through December 2015. In January 2014,
we completed the 2007 Authorization and entered into a definitive agreement with Citibank, N.A. to purchase shares of
our common stock under an accelerated stock repurchase transaction (January 2014 ASR Agreement), which was
completed in March 2014. In accordance with the terms of the January 2014 ASR Agreement, a total of approximately
18.1 million shares of our common stock were repurchased at an aggregate cost to Caterpillar of approximately $1.7
billion.

In January 2014, the Board approved a new authorization to repurchase up to $10.0 billion of Caterpillar common stock,
which will expire on December 31, 2018. During the first quarter of 2015, a total of 4.8 million shares of our common
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stock were repurchased at an aggregate cost to Caterpillar of $400 million. Through the end of the first quarter of 2015,
$2.9 billion of the $10.0 billion authorization was spent.

Accumulated other comprehensive income (loss)
Comprehensive income and its components are presented in the Consolidated Statement of Comprehensive Income.

Changes in Accumulated other comprehensive income (loss), net oftax, included in the Consolidated Statement of Changes
in Stockholders’ Equity, consisted of the following:

Pension and

(Millions of dollars) Foreign otl.ler Derlvat.lve Available-
currency postretirement financial for-sale
translation benefits instruments securities Total

Three Months Ended March 31, 2015

Balance at December 31,2014 ....................... $ 988) § (5,407) $ (119) $ 83 § (6,431)
Other comprehensive income (loss)
before reclassifications.............c.co......... (791) 5 (14) 8 (792)
Amounts reclassified from accumulated
other comprehensive (income) loss....... — 100 24 (2) 122
Other comprehensive income (loss) ............... (791) 105 10 6 (670)
Balance at March 31, 2015 .............ccocveueneee. $ (1,779) $ (5,302) $ (109) $ 8 § (7,101)

Three Months Ended March 31, 2014

Balance at December 31,2013 ....................... $ 176 $ 4,152) $ 5) 3 83 § (3,898)
Other comprehensive income (loss)
before reclassifications..............coe.e..... 40 - (16) 8 32
Amounts reclassified from accumulated
other comprehensive (income) loss....... — 80 (5) (10) 65
Other comprehensive income (loss) ............... 40 80 21 2) 97
Balance at March 31,2014 ...............cococoeoe... $ 216 $ 4,072) $ 26) $ 81 $ (3,801
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The effect of the reclassifications out of Accumulated other comprehensive income (loss) on the Consolidated Statement
of Results of Operations is as follows:

Three Months Ended March 31,

o Classification of
(Millions of dollars) income (expense) 2015 2014

Pension and other postretirement benefits:

Amortization of actuarial gain (loss)................ NOte 9 oo $ 165) $ (130)

Amortization of prior service credit (cost)....... Note 9 ' oo, 13 9
Reclassifications before tax (152) (121)
Tax (provision) benefit......... 52 41
Reclassifications NEt OF taX ..........ccveeveevevrieieeeceieeee ettt $ (100) $ (80)
Derivative financial instruments:

Foreign exchange contracts................cccue..... Other income (expense).... $ 35 $ 10

Interest expense excluding
Interest rate contracts ............ccceeveeeeereeseeenneens Financial Products ........ 2 —
Interest rate contracts ............ccceeeveeeeeeeeneeennens Other income (expense).... €9
Interest expense of

Interest rate contracts Financial Products......... (1) (1)
Reclassifications DEfOre taX ..........c.cvvevveerieierierieieieeeeeeeecre et (38) 8
Tax (Provision) benefit...........cocueivieiiririeirieiiceesee s 14 3)
Reclassifications NEt OF tAX ......eo.eeeieeee ettt e e e e e e eeeeeeeeeeeaeeas $ 24) $ 5
Available-for-sale securities:

Realized gain (loss) $ 38 14
Tax (provision) benefit 1) “)
Reclassifications Net 0f taX .........ccoevveirieiiiieieirieeeeeee e $ 2 8 10
Total reclassifications from Accumulated other comprehensive income (loss)... $ (122) $ (65)

' Amounts are included in the calculation of net periodic benefit cost. See Note 9 for additional information.

Environmental and legal matters

The Company is regulated by federal, state and international environmental laws governing our use, transport and disposal
of substances and control of emissions. In addition to governing our manufacturing and other operations, these laws often
impact the development of our products, including, but not limited to, required compliance with air emissions standards
applicable to internal combustion engines. We have made, and will continue to make, significant research and development
and capital expenditures to comply with these emissions standards.

We are engaged in remedial activities at a number of locations, often with other companies, pursuant to federal and state
laws. When itis probable we will pay remedial costs at a site, and those costs can be reasonably estimated, the investigation,
remediation, and operating and maintenance costs are accrued against our earnings. Costs are accrued based on
consideration of currently available data and information with respect to each individual site, including available
technologies, current applicable laws and regulations, and prior remediation experience. Where no amount within a range
of estimates is more likely, we accrue the minimum. Where multiple potentially responsible parties are involved, we
consider our proportionate share of the probable costs. In formulating the estimate of probable costs, we do not consider
amounts expected to be recovered from insurance companies or others. We reassess these accrued amounts on a quarterly
basis. The amount recorded for environmental remediation is not material and is included in Accrued expenses in the
Consolidated Statement of Financial Position. There is no more than a remote chance that a material amount for remedial
activities at any individual site, or at all the sites in the aggregate, will be required.
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On January 8, 2015, the Company received a grand jury subpoena from the U.S. District Court for the Central District
of Illinois. The subpoena requests documents and information from the Company relating to, among other things, financial
information concerning U.S. and non-U.S. Caterpillar subsidiaries (including undistributed profits of non-U.S.
subsidiaries and the movement of cash among U.S. and non-U.S. subsidiaries). The Company received an additional
subpoena relating to this investigation requesting additional documents and information relating to, among other things,
the purchase and resale of replacement parts by Caterpillar Inc. and non-U.S. Caterpillar subsidiaries. The Company is
cooperating with this investigation. The Company is unable to predict the outcome or reasonably estimate any potential
loss; however, we currently believe that this matter will not have a material adverse effect on the Company’s consolidated
results of operations, financial position or liquidity.

On September 12, 2014, the SEC notified the Company that it was conducting an informal investigation relating to
Caterpillar SARL and related structures. The SEC asked the Company to preserve relevant documents and, on a voluntary
basis, the Company made a presentation to the staff of the SEC on these topics and is producing documents responsive
to a voluntary request made by the SEC. The Company is cooperating with the SEC regarding this investigation. The
Company is unable to predict the outcome or reasonably estimate any potential loss; however, we currently believe that
this matter will not have a material adverse effect on the Company’s consolidated results of operations, financial position
or liquidity.

On September 10, 2014, the SEC issued to Caterpillar a subpoena seeking information concerning the Company’s
accounting for the goodwill relating to its acquisition of Bucyrus International Inc. in 2011 and related matters. The
Company is cooperating with the SEC regarding this subpoena and its ongoing investigation. The Company is unable
to predict the outcome or reasonably estimate any potential loss; however, we currently believe that this matter will not
have a material adverse effect on the Company's consolidated results of operations, financial position or liquidity.

On March 20, 2014, Brazil’s Administrative Council for Economic Defense (CADE) published a Technical Opinion
which named 18 companies and over 100 individuals as defendants, including two subsidiaries of Caterpillar Inc., MGE
- Equipamentos e Servigos Ferroviarios Ltda. (MGE) and Caterpillar Brasil Ltda. The publication of the Technical Opinion
opened CADE's official administrative investigation into allegations that the defendants participated in anticompetitive
bid activity for the construction and maintenance of metro and train networks in Brazil. While companies cannot be held
criminally liable for anticompetitive conduct in Brazil, criminal charges have been brought against two current employees
of MGE and one former employee of MGE involving the same conduct alleged by CADE. The Company has responded
to all requests for information from the authorities. The Company is unable to predict the outcome or reasonably estimate
the potential loss; however, we currently believe that this matter will not have a material adverse effect on the Company's
consolidated results of operations, financial position or liquidity.

On October 24, 2013, Progress Rail received a grand jury subpoena from the U.S. District Court for the Central District
of California. The subpoena requests documents and information from Progress Rail, United Industries Corporation, a
wholly-owned subsidiary of Progress Rail, and Caterpillar Inc. relating to allegations that Progress Rail conducted
improper or unnecessary railcar inspections and repairs and improperly disposed of parts, equipment, tools and other
items. In connection with this subpoena, Progress Rail was informed by the U.S. Attorney for the Central District of
California that it is a target of a criminal investigation into potential violations of environmental laws and alleged improper
business practices. The Company is cooperating with the authorities and is currently in discussions regarding a potential
resolution of the matter. Although the Company believes a loss is probable, we currently believe that this matter will not
have a material adverse effect on the Company's consolidated results of operations, financial position or liquidity.

In addition, we are involved in other unresolved legal actions that arise in the normal course of business. The most
prevalent of these unresolved actions involve disputes related to product design, manufacture and performance liability
(including claimed asbestos and welding fumes exposure), contracts, employment issues, environmental matters or
intellectual property rights. The aggregate range of reasonably possible losses in excess of accrued liabilities, if any,
associated with these unresolved legal actions is not material. In some cases, we cannot reasonably estimate a range of
loss because there is insufficient information regarding the matter. However, there is no more than a remote chance that
any liability arising from these matters would be material. Although itis not possible to predict with certainty the outcome
of these unresolved legal actions, we believe that these actions will not individually or in the aggregate have a material
adverse effect on our consolidated results of operations, financial position or liquidity.
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15.

Income taxes

The provision for income taxes for the first quarter of 2015 reflects an estimated annual effective tax rate of 28.5 percent
compared with 29.5 percent for the first quarter of 2014, excluding the items discussed below. The decrease is primarily
due to a more favorable expected geographic mix of profits from a tax perspective in 2015. The impact of the U.S.
research and development tax credit is not included in either the first quarter of 2015 or 2014 as it was renewed for 2014
in the fourth quarter of 2014 and has not been renewed for 2015.

The provision for income taxes in the first quarter of 2014 also included a net charge of $22 million consisting of a $55
million charge to correct for an error which resulted in an understatement of tax liabilities for prior years offset by a $33
million benefit to reflect a settlement with the U.S. Internal Revenue Service (IRS) related to 1992 through 1994.

OnJanuary 30,2015, we received a Revenue Agent's Report (RAR) from the IRS indicating the end of the field examination
of our U.S. tax returns for 2007 to 2009 including the impact of a loss carryback to 2005. The RAR proposed tax increases
and penalties for these years of approximately $1 billion primarily related to two significant areas that we are vigorously
contesting through the IRS Appeals process. In the first area, the IRS has proposed to tax in the United States profits
earned from certain parts transactions by one of our non-U.S. subsidiaries, Caterpillar SARL (CSARL), based on the IRS
examination team's application of the "substance-over-form" or "assignment-of-income" judicial doctrines. We believe
that the relevant transactions complied with applicable tax laws and did not violate judicial doctrines. We have filed U.S.
tax returns on this same basis for years after 2009. In the second area, the IRS disallowed approximately $125 million
of foreign tax credits that arose as a result of certain financings unrelated to CSARL. Based on the information currently
available, we do not anticipate a significant increase or decrease to our unrecognized tax benefits for these matters within
the next 12 months. We currently believe the ultimate disposition of these matters will not have a material adverse effect
on our consolidated financial position, liquidity or results of operations.

Segment information
A. Basis for segment information

Our Executive Office is comprised of five Group Presidents, a Senior Vice President, an Executive Vice President and a
CEO. Group Presidents are accountable for a related set of end-to-end businesses that they manage. The Senior Vice
President leads the Caterpillar Enterprise System Group and the Executive Vice President leads the Law and Public Policy
Division. The CEO allocates resources and manages performance at the Group President level. As such, the CEO serves
as our Chief Operating Decision Maker and operating segments are primarily based on the Group President reporting
structure.

Three of our operating segments, Construction Industries, Resource Industries and Energy & Transportation are led by
Group Presidents. One operating segment, Financial Products, is led by a Group President who also has responsibility
for Corporate Services. Corporate Services is a cost center primarily responsible for the performance of certain support
functions globally and to provide centralized services; it does not meet the definition of an operating segment. One Group
President leads three smaller operating segments that are included in the All Other operating segments. The Caterpillar
Enterprise System Group and Law and Public Policy Division are cost centers and do not meet the definition of an
operating segment.

Effective January 1,2015, responsibility for product management for certain components moved from Resource Industries
to Energy & Transportation. Segment information for 2014 has been retrospectively adjusted to conform to the 2015
presentation.

B. Description of segments

We have seven operating segments, of which four are reportable segments. Following is a brief description of our
reportable segments and the business activities included in the All Other operating segments:

Construction Industries: A segment primarily responsible for supporting customers using machinery in infrastructure
and building construction applications. Responsibilities include business strategy, product design, product management
and development, manufacturing, marketing and sales and product support. The product portfolio includes backhoe
loaders, small wheel loaders, small track-type tractors, skid steer loaders, multi-terrain loaders, mini excavators, compact
wheel loaders, telehandlers, select work tools, small, medium and large track excavators, wheel excavators, medium
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wheel loaders, compact track loaders, medium track-type tractors, track-type loaders, motor graders, pipelayers, and mid-
tier soil compactors. In addition, Construction Industries has responsibility for an integrated manufacturing cost center.
Inter-segment sales are a source of revenue for this segment.

Resource Industries: Asegmentprimarily responsible for supporting customers using machinery in mining and quarrying
applications. Responsibilities include business strategy, product design, product management and development,
manufacturing, marketing and sales and product support. The product portfolio includes large track-type tractors, large
mining trucks, hard rock vehicles, longwall miners, electric rope shovels, draglines, hydraulic shovels, drills, highwall
miners, large wheel loaders, off-highway trucks, articulated trucks, wheel tractor scrapers, wheel dozers, select work
tools, machinery components and electronics and control systems. Resource Industries also manages areas that provide
services to other parts of the company, including integrated manufacturing and research and development. In addition,
segment profit includes the impact from divestiture of portions of the Bucyrus distribution business. Inter-segment sales
are a source of revenue for this segment.

Energy & Transportation: A segment primarily responsible for supporting customers using reciprocating engines,
turbines, diesel-electric locomotives and related parts across industries serving power generation, industrial, oil and gas
and transportation applications, including marine and rail-related businesses. Responsibilities include business strategy,
product design, product management, development, manufacturing, marketing, sales and product support of turbines and
turbine-related services, reciprocating engine powered generator sets, integrated systems used in the electric power
generation industry, reciprocating engines and integrated systems and solutions for the marine and oil and gas industries;
reciprocating engines supplied to the industrial industry as well as Caterpillar machinery; the business strategy, product
design, product management, development, manufacturing, remanufacturing, leasing, and service of diesel-electric
locomotives and components and other rail-related products and services. Inter-segment sales are a source of revenue
for this segment.

Financial Products Segment: Provides financing to customers and dealers for the purchase and lease of Caterpillar and
other equipment, as well as some financing for Caterpillar sales to dealers. Financing plans include operating and finance
leases, installment sale contracts, working capital loans and wholesale financing plans. The segment also provides various
forms of insurance to customers and dealers to help support the purchase and lease of our equipment.

All Other operating segments: Primarily includes activities such as: the remanufacturing of Cat® engines and
components and remanufacturing services for other companies as well as the business strategy, product management,
development, manufacturing, marketing and product support of undercarriage, specialty products, hardened bar stock
components and ground engaging tools primarily for Cat products, paving products, forestry products, and industrial and
waste products; the product management, development, marketing, sales and product support of on-highway vocational
trucks for North America; parts distribution; distribution services responsible for dealer development and administration
including a wholly-owned dealer in Japan, dealer portfolio management and ensuring the most efficient and effective
distribution of machines, engines and parts. Results for the All Other operating segments are included as a reconciling
item between reportable segments and consolidated external reporting.

C. Segment measurement and reconciliations

There are several methodology differences between our segment reporting and our external reporting. The following is
a list of the more significant methodology differences:

. Machinery, Energy & Transportation segment net assets generally include inventories, receivables, property,
plant and equipment, goodwill, intangibles, accounts payable, and customer advances. Liabilities other than
accounts payable and customer advances are generally managed at the corporate level and are not included in
segment operations. Financial Products Segment assets generally include all categories of assets.

. Segment inventories and cost of sales are valued using a current cost methodology.

. Goodwill allocated to segments is amortized using a fixed amount based on a 20 year useful life. This
methodology difference only impacts segment assets; no goodwill amortization expense is included in segment
profit. In addition, only a portion of goodwill for certain acquisitions made in 2011 or later has been allocated
to segments.

. The present value of future lease payments for certain Machinery, Energy & Transportation operating leases is
included in segment assets. The estimated financing component of the lease payments is excluded.
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Reconcil

Currency exposures for Machinery, Energy & Transportation are generally managed at the corporate level and
the effects of changes in exchange rates on results of operations within the year are not included in segment
profit. The net difference created in the translation of revenues and costs between exchange rates used for U.S.
GAAP reporting and exchange rates used for segment reporting is recorded as a methodology difference.

Postretirement benefit expenses are split; segments are generally responsible for service and prior service costs,
with the remaining elements of net periodic benefit cost included as a methodology difference.

Machinery, Energy & Transportation segment profit is determined on a pretax basis and excludes interest expense
and other income/expense items. Financial Products Segment profit is determined on a pretax basis and includes

other income/expense items.

ing items are created based on accounting differences between segment reporting and our consolidated external

reporting. Please refer to pages 30 to 34 for financial information regarding significant reconciling items. Most of our
reconciling items are self-explanatory given the above explanations. For the reconciliation of profit, we have grouped
the reconciling items as follows:

Corporate costs: These costs are related to corporate requirements and strategies that are considered to be for
the benefit of the entire organization.

Restructuring costs: Primarily costs for employee separation costs and long-lived asset impairments. A table,
Reconciliation of Restructuring Costs on page 32, has been included to illustrate how segment profit would have
been impacted by the restructuring costs. See Note 19 for more information.

Methodology differences: See previous discussion of significant accounting differences between segment
reporting and consolidated external reporting.

Timing: Timing differences in the recognition of costs between segment reporting and consolidated external

reporting. For example, certain costs are reported on the cash basis for segment reporting and the accrual basis
for consolidated external reporting.
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Reportable Segments
Three Months Ended March 31,

(Millions of dollars)
2015
Inter-
External segment Total sales  Depreciation Segment
sales and sales and and and Segment assets at Capital
revenues revenues revenues amortization profit March 31 expenditures
Construction Industries......... $ 4,695 $ 51§ 4,746 $ 119 § 740 S 6,252 $ 36
Resource Industries............... 1,928 93 2,021 161 85 9,301 30
Energy & Transportation...... 4,762 514 5,276 156 986 8,385 149
Machinery, Energy &
Transportation................ $ 11,385 § 658 $ 12,043 $ 436 § 1,811 3 23938 $ 215
Financial Products Segment . 795 — 795 215 227 36,172 294
Total oo $ 12,180 $ 658 $ 12,838 $ 651 § 2,038 $ 60,110 $ 509
2014
Inter-
External segment  Total sales  Depreciation Segment
sales and sales and and and Segment assets at Capital
revenues revenues revenues amortization profit December 31  expenditures
Construction Industries......... $ 5,064 $ 75 $ 5139 $ 134§ 688 $ 6,596 $ 64
Resource Industries............... 2,123 102 2,225 171 143 9,497 24
Energy & Transportation...... 4,776 550 5,326 158 833 8,470 76
Machinery, Energy &
Transportation................ $ 11,963  $ 727 $ 12,690 $ 463 $ 1,664 $ 24563 $ 164
Financial Products Segment . 817 — 817 219 240 37,011 269
Total ..o $ 12,780 $ 727 $ 13,507 $ 682 $ 1,904 $ 61,574 $ 433
Reconciliation of Sales and revenues:
Machinery,
(Millions of dollars) Energy & Financial Consolidating Consolidated
Transportation Products Adjustments Total
Three Months Ended March 31, 2015
$ 11,385  § 795 § — 3 12,180
586 — — 586
(10) 18 (72) ! (64)
$ 11,961 3 813 § (72) $ 12,702
$ 11,963 § 817 § — 3 12,780
554 — — 554
(24) 14 (83)" (93)
$ 12,493 $ 831 $ 83 $ 13,241

! Elimination of Financial Products revenues from Machinery, Energy & Transportation.
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Reconciliation of Consolidated profit before taxes:

Machinery,
(Millions of dollars) Energy & Financial Consolidated
Transportation Products Total
Three Months Ended March 31, 2015
Total profit from reportable SEMENLS .........ccvvveveeiririeiriieeeeieieeeieeee e $ 1,811 § 227§ 2,038
All Other Operating SEZMENLTS .........ccveveriererererieriteieteteeesbe et ete et esesseseeneenee 225 — 225
COSE COIMERTS. ... evenieuiententeteete ettt e et et st bt et e bt e st et et et e s besbeebeebeestententensenbenses 61 — 61
COTPOTALE COSLS ..uvrnrenrentertirtietieuientetetetestesteeteeseeseeneensensessessessesseeseeneensensensensesas (499) — (499)
THMIIE, e+ ettt ettt et e et e te et e e se e s essensebessesseeseeseeneensensensensensas 18 — 18
RESIIUCLUIING COSTS .uvevvinriiiriieeieeieieieieieste et eteeteereesessesessesaessesseeseessessensensensensas (36) — (36)
Methodology differences:
INVeNtory/CoSt OF SALES....c..ceutiuieiiiiieriertect et (35) — (35)
Postretirement benefit expense (104) — (104)
FINancing COSES....cueruiriiniiriiiieieieeeteete ettt (136) — (136)
Equity in (profit) loss of unconsolidated affiliated companies ... 2) — 2)
CUITEIICY .ttentienteenteenteeteeee et e estesetesseeseeesseeseeseenseenseenseeneesneeaneesseenseesseenseenseens 27) — 27)
Other income/expense methodology differences..........ccoceevveveirenncnecnnene. 59 — 59
Other methodology differences.........coevereririeieiieiiinieneeceeeee ) 2 7
Total consolidated profit before taxes .........ccceeerieerieirerieirieieeiee e $ 1,326  $ 229 $ 1,555
Three Months Ended March 31, 2014
Total profit from reportable SEEMENLS ............coceveevevevieiieieeeeieeeeeeeeee e $ 1,664 $ 240 $ 1,904
All Other Operating SEZMENLS ........c.coirueuireririrteieteeeeeeeee ettt e e eee e 235 — 235
COSE COIMERTS. .. eveeuteutenteteteete ettt ettt ettt bbbt e bt et e sttt sae st e bt bt est et etenbenbebes 52 — 52
(366) — (366)
(41) — (41)
(149) — (149)
Methodology differences:
INVentory/Cost Of SALES.....cc.evruirieiiieieieiere et 14 — 14
Postretirement benefit EXPense.......couevververeririeierieienienese ettt (102) — (102)
FINancing COSES ....cuenuiriiriiirieieieeeeet s (114) — (114)
Equity in (profit) loss of unconsolidated affiliated companies........................ 1) — 1)
CUITEIICY .vvevvenienteteeteeteeteeseestessesessessesseeseeseeseessensensasessessessessesssensensensensessens (26) — (26)
Other income/expense methodology differences .........cocvvvvcieceecverienierieniennne (60) — (60)
Other methodology differences..........ccooevrerieineiienceeee e 4) — 4)
Total consolidated profit bEfore taXes .......ccevvrveueriririeiriieieieieiee et $ 1,102 § 240 $ 1,342
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Reconciliation of Restructuring costs:

As noted above, restructuring costs are a reconciling item between Segment profit and Consolidated profit before taxes. Had we
included the amounts in the segments' results, the profit would have been as shown below:

Reconciliation of Restructuring costs:

Segment profit
(Millions of dollars) Segment Restructuring with
profit costs restructuring costs
Three Months Ended March 31, 2015
Construction INAUSLIIES ......c..cevvevieveiiiiieeeee et $ 740 $ (11) $ 729
Resource INAUSHIIES ......ocuevuirierieieieieie et 85 ®) 77
Energy & Transportation..........cccoeceeeeeeenueinenieenieinieneenieeeieseee e 986 3) 983
Financial Products Segment...........cccevuevuieieieieiieieienese e 227 — 227
All Other operating segments 225 (13) 212
TOAL. et $ 2,263 $ 35 § 2,228
Three Months Ended March 31, 2014
Construction INAUSLIIES ......c.coveeirierieiriiininienceee e $ 688 $ 131 $ 557
Resource INAUSEIIES ......ecveevieeieieieieieieeicetceceeeee e 143 (11) 132
Energy & TransSportation...........c.eceevererereseeiesiesieniesessesseeessesessensenes 833 3) 830
Financial Products Segment.............ccoceoveenieinieinineineeeeceeceee 240 — 240
All Other operating SEZMENLS..........coueruerrerrirereriereienenesesieseeeeeeneens 235 “4) 231
TOAL. ettt ettt ettt et $ 2,139 $ (149) $ 1,990
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Reconciliation of Assets:

Machinery,
(Millions of dollars) Energy & Financial Consolidating  Consolidated
Transportation Products Adjustments Total
March 31, 2015
Total assets from reportable SEEMENtS .........ccoceveveeeeerireeeiririeereeeens $ 23,938 $ 36,172 $ — § 60,110
All Other operating SEZMENLS..........ccevverrererererieierierienieneseseeeenea 2,614 — — 2,614
Items not included in segment assets:
Cash and short-term inVestments .............ccceeeevveeevreeeeneeeeeeeeeeeennen. 6,218 — — 6,218
Intercompany receivables ..........covevereririeienieieeeeeee s 1,164 — (1,164) —
Investment in Financial Products............ccceevvvevieecieeceeeeeeeenen. 4,146 — (4,146)
Deferred INCOME tAXES ....oveverierierierieieeeeeeeeeeeeesiesresre e ese e eeeeesens 3,385 — (757) 2,628
Goodwill and intangible assets ... 3,520 — — 3,520
1,231 — — 1,231
(211) — — (211)
9,640 — — 9,640
(2,606) — — (2,606)
ONET ..ttt (499) (90) (65) (654)
TOLAL ASSELS -..veueeviteneeteeeiietes ettt ettt ettt sttt te et e eneeteneenens $ 52,540 $ 36,082 $ (6,132) § 82,490
December 31, 2014
Total assets from reportable SEEMENLS ...........ccooveveveviievereieeieeceeeeen $ 24563 $ 37,011  $ — 61,574
All Other operating SEEMENTS..........ccververreerieeereerereriensessessessesessaeseens 2,810 — — 2,810
Items not included in segment assets:
Cash and short-term investments 6,317 — — 6,317
Intercompany receivables ............... 1,185 — (1,185) —
Investment in Financial Products 4,488 — (4,488) —
Deferred INCOME tAXES ......oocuvieeveiieieieeeieeeeeeeeeeee e 3,627 — (674) 2,953
3,492 — — 3,492
1,174 — — 1,174
(213) — — (213)
Liabilities included in segment assets ...........ceceeeeverienienerereneneneens 9,837 — — 9,837
Inventory methodology differences ...........coceveevveierienieneneneneeeeene (2,697) — — (2,697)
ORET ...ttt (395) (102) (69) (566)
TOLAL ASSEES ettt ettt e e e s e e e eeeeeeeeeeeeenenens $ 54,188 $ 36,909 $ (6,416) $ 84,681
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Reconciliations of Depreciation and amortization:

(Millions of dollars) D]/;?lzlll‘g;eg ’ l;,l::f:;:lccl?sl Consolidated
Transportation
Three Months Ended March 31, 2015
Total depreciation and amortization from reportable segments............cccoceeeeereereennene. $ 436 § 215§ 651
Items not included in segment depreciation and amortization:
AlL Other Operating SEZMENLS ........ccuerveruerreririeieieientesteste et eieeteestetesseseesseseessesseeneas 66 — 66
COSE CEILETS ...ttt ettt ettt aesae b saesaeeae 38 — 38
OBRET ..ttt (10) 8 2)
Total depreciation and amMOTHZAtION. ...........cocvevevirieerceeeeeeeeeeee et $ 530 $ 223§ 753
Three Months Ended March 31, 2014
Total depreciation and amortization from reportable segments.............cccceeeeverieerreenene. $ 463 $ 219 $ 682
Items not included in segment depreciation and amortization:
All Other operating segments 66 — 66
COST COIMEETS ...ttt s 37 — 37
OBRET ..ttt ettt b ettt (10) 6 “)
Total depreciation and aMOTITIZATION. .........c.erueuiruerieiieieieiete ettt eeenes $ 556 $ 225 $ 781
Reconciliations of Capital expenditures:
Machinery,
(Millions of dollars) Energy & Financial Consolidating  Consolidated
Transportation Products Adjustments
Three Months Ended March 31, 2015
Total capital expenditures from reportable segments............cccceeuenene $ 215 $ 294§ — 509
Items not included in segment capital expenditures:
All Other operating SEMENLS ........ccevereeeeeerrerierrenrenseneeseeeenens 46 — — 46
COSE CONLETS ...ttt 19 — — 19
TIMINE .ttt 253 — — 253
OBRET ..ttt (56) 63 (8) @)
Total capital eXPenditures..........coovevevrerireriririrereririsrsresee s $ 477 $ 357 § 8) $ 826
Three Months Ended March 31, 2014
Total capital expenditures from reportable segments...........cccceeeeene $ 164 § 269 § — § 433
Items not included in segment capital expenditures:
All Other operating segments 38 — — 38
COSt CEINLETS ...ttt 21 — — 21
THMINE .ottt e st e b b e sbeeneeseenaenes 267 — — 267
OBhET .ttt 21 24 (23) (20)
Total capital eXpenditures...........oecevreeveeririeeeeieieieesiee e $ 469 § 293§ 23) § 739
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16.

Cat Financial financing activities
Credit quality of finance receivables and allowance for credit losses

Cat Financial applies a systematic methodology to determine the allowance for credit losses for finance receivables.
Based upon Cat Financial’s analysis of credit losses and risk factors, portfolio segments are as follows:

¢ Customer — Finance receivables with retail customers.
*  Dealer — Finance receivables with Caterpillar dealers.

Cat Financial further evaluates portfolio segments by the class of finance receivables, which is defined as a level of
information (below a portfolio segment) in which the finance receivables have the same initial measurement attribute
and a similar method for assessing and monitoring credit risk. Typically, Cat Financial’s finance receivables within a
geographic area have similar credit risk profiles and methods for assessing and monitoring credit risk. Cat Financial’s
classes, which align with management reporting for credit losses, are as follows:

*  North America — Finance receivables originated in the United States or Canada.

*  Europe — Finance receivables originated in Europe, Africa, Middle East and the Commonwealth of Independent
States.

*  Asia Pacific — Finance receivables originated in Australia, New Zealand, China, Japan, South Korea and Southeast
Asia.

*  Mining — Finance receivables related to large mining customers worldwide.

»  Latin America — Finance receivables originated in Central and South American countries and Mexico.

*  Caterpillar Power Finance — Finance receivables related to marine vessels with Caterpillar engines worldwide and
Caterpillar electrical power generation, gas compression and co-generation systems and non-Caterpillar equipment
that is powered by these systems worldwide.

Impaired finance receivables

For all classes, a finance receivable is considered impaired, based on current information and events, if it is probable that
Cat Financial will be unable to collect all amounts due according to the contractual terms of the finance receivable.
Finance receivables reviewed for impairment include those that are past due, non-performing or in bankruptcy. Recognition
of income is suspended and the finance receivable is placed on non-accrual status when management determines that
collection of future income is not probable (generally after 120 days past due except in locations where local regulatory
requirements dictate a different method, or in instances in which relevant information is known that warrants placing the
finance receivable on non-accrual status). Accrual is resumed, and previously suspended income is recognized, when
the finance receivable becomes contractually current and/or collection doubts are removed. Cash receipts on impaired
finance receivables are recorded against the receivable and then to any unrecognized income.

There were no impaired finance receivables as of March 31,2015 or December 31,2014, for the Dealer portfolio segment.

The average recorded investment for impaired finance receivables within the Dealer portfolio segment was zero for the
three months ended March 31, 2015 and 2014.
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Individually impaired finance receivables for the Customer portfolio segment were as follows:

March 31, 2015 December 31, 2014
Unpaid Unpaid
(Millions of dollars) Recorded Principal Related Recorded Principal Related
Investment Balance Allowance Investment Balance Allowance

Impaired Finance Receivables
With No Allowance Recorded

Customer

Impaired Finance Receivables
With An Allowance Recorded

Customer
North America........cccoeveeveeveeennnnn.. $ 6 $ 6 $ 2 3 6 $ 6 $ 1
17 17 4 12 12 4
25 24 8 29 29 8
43 43 6 138 137 9
48 48 16 42 42 12
123 123 38 135 134 41
$ 262 % 261 $ 74 8 362§ 360 $ 75
Total Impaired Finance
Receivables
Customer
North America.........ccceeeerevennee. $ 19 % 19 $ 2 $ 20 $ 20 $ 1
60 60 4 56 55 4
30 29 8 30 30 8
162 162 6 167 166 9
80 80 16 76 76 12
312 311 38 264 262 41
$ 663 $ 661 $ 74 % 613 § 609 $ 75
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Three Months Ended Three Months Ended
March 31, 2015 March 31, 2014
(Millions of dollars) A vestment Recognised . Tnvestment " Recognized
Impaired Finance Receivables With
No Allowance Recorded
Customer
North America.........cccoeoveveereverenenenn. $ 14 — 25
EUurope .....cceoevevenenencncncncecee, 44 — 48 —
Asia Pacific .......cceeeveeiiiiieieciene, 3 — 6 —
MINING..ccovevieieieierieeeeeeeeeeenee 102 2 134 2
Latin America........ccccevereeeeeeeennennen 32 — 17 —
Caterpillar Power Finance................. 135 1 205
Total........c.ooveeieieieieeeeeeeeeee $ 330 3 435
Impaired Finance Receivables With
An Allowance Recorded
Customer
North America.......cccoveveeveeeveeerenennns $ 6 — 10 —
14 — 19 —
26 — 14 —
63 1 24 —
46 1 24 —
128 — 82
$ 283 2 173
Total Impaired Finance Receivables
Customer
North America $ 20 — 35
EUurope .....ccoevveveneninnncccceeee 58 — 67 —
Asia Pacific .....ccccoeeeeveciinieeiecieeee 29 — 20 —
MiINING..cveevieieieieeeeeeeeeeeeeenee 165 3 158
Latin America........c.ccceevevveeereeereennen. 78 1 41 —
Caterpillar Power Finance................. 263 1 287
Total........coovveieieieeeeeeeeeeee $ 613 5 608

Non-accrual and past due finance receivables

For all classes, Cat Financial considers a finance receivable past due if any portion of a contractual payment is due and
unpaid for more than 30 days. Recognition of income is suspended and the finance receivable is placed on non-accrual
status when management determines that collection of future income is not probable (generally after 120 days past due
except in locations where local regulatory requirements dictate a different method, or in instances in which relevant
information is known that warrants placing the finance receivable on non-accrual status). Accrual is resumed, and
previously suspended income is recognized, when the finance receivable becomes contractually current and/or collection

doubts are removed.

As of March 31, 2015 and December 31, 2014, there were no finance receivables on non-accrual status for the Dealer

portfolio segment.
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The investment in customer finance receivables on non-accrual status was as follows:

(Millions of dollars) March 31, 2015 December 31, 2014

Customer
NOTEH AINETICA ....vcvvveeieiietceeeietet ettt et s s esne $ 31 S 27
BULOPC. ..ottt sttt ettt ettt et e nnee s 43 28
ASIA PACIHIC. vttt ettt ettt ere e 44 54
IMIINIIE <ttt ettt b e e bt bt ettt be st sae b b ene 124 62
Latin AINETICA ..cuveivieitieitieiieetieieeieeteeteeaeettesaeestaesseesseesseeseesseesseessessseessesssenseans 213 201
Caterpillar POWer FINance.........c.coccoeceriiiiniiniiicnicnceenc e 143 96

TOAL.......oiiiiiieeieee ettt ettt ettt ettt e b e b s se b e et s eneenens $ 598 $ 468

Aging related to finance receivables was as follows:

March 31, 2015
31-60 61-90 91+ Total
(Millions of dollars) Days Days Days Total Past Finance 91+ Still
Past Due Past Due Past Due Due Current Receivables Accruing
Customer
North America.........cccoeee.. $ 37 8 14 3 35 8 8 $ 7,170 $ 7,256 $ 9
Europe ......cooceevveiiieieees 26 15 43 84 2,335 2,419
Asia Pacific ........cccooeveeveennnn. 73 32 64 169 2,073 2,242 24
MiNing.....ccccovvieveincienienns 20 10 76 106 1,883 1,989 50
Latin America..........ccccceee. 100 47 190 337 2,181 2,518 —
Caterpillar Power Finance.... 17 1 87 105 3,055 3,160 1
Dealer
North America — — — — 2,275 2,275 —
— — — — 135 135 —
1 — — 1 528 529 —
— — — — 599 599 —
$ 274§ 119 § 495 $ 888 $ 22234 § 23,122 $ 90
December 31, 2014
31-60 61-90 91+ Total
(Millions of dollars) Days Days Days Total Past Finance 91+ Still
Past Due Past Due Past Due Due Current Receivables Accruing
Customer
North America........c.cccee.... $ 46 3 g8 3 27§ 8 § 7,192 § 7273 $
Europe .....coccvenenincniciienns 16 23 29 68 2,607 2,675 6
Asia Pacific .....cccovevnennne 29 22 69 120 2,316 2,436 16
MiNing......cccovvevveinccinienns 28 — 11 39 2,084 2,123 —
Latin America.........c..cc........ 55 23 196 274 2,583 2,857 8
Caterpillar Power Finance.... 1 4 64 69 3,079 3,148
Dealer
North America...................... — — — — 2,189 2,189 —
— — — — 153 153 —
— — — — 566 566 —
— — — — 646 646 —
$ 175 § 80 § 396 § 651 $ 23415 $ 24,066 $ 35
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Allowance for credit loss activity
An analysis of the allowance for credit losses was as follows:

(Millions of dollars) March 31, 2015
Allowance for Credit Losses: Customer Dealer Total
Balance at beginning of Year...........ccocoevevvveieririeinieieeeeeseene $ 388 §$ 10 § 398
Receivables written off .........c.ccooeivieieieicicieeeese e (23) — (23)
Recoveries on receivables previously written off....................... 11 — 11
Provision for credit losses 18 (1) 17
OFRET ..ottt (14) — (14)
Balance at end of period............ocoeveuiieveviieieieiiiceeeceeeeeeeein $ 380 $ 9 § 389
Individually evaluated for impairment..............coceeeevrieeeririeeennne $ 74 $ — 8§ 74
Collectively evaluated for impairment...........cecceceeveevienenenennene. 306 9 315
Ending Balance..........ccceoerueiiiiieinieieieeeeeeee e $ 380 $ 9 8 389
Recorded Investment in Finance Receivables:
Individually evaluated for impairment...............ccoccevevevevrrererenne. $ 663 § — 5 663
Collectively evaluated for impairment............ccoceceveeeeeriecreennne 18,921 3,538 22,459
Ending Balance..........ccocovueueiiiieiiiieieeeeeeeee e $ 19,584 $ 3,538 $ 23,122
(Millions of dollars) December 31, 2014
Allowance for Credit Losses: Customer Dealer Total
Balance at beginning of year $ 365§ 10 8§ 375
Receivables written off..........ccocveviiiiiicieieieeeeeeee e (151) — (151)
Recoveries on receivables previously written off ....................... 47 — 47
Provision for credit losses .... 150 — 150
OFRET ..ttt (23) — (23)
Balance at end of Year...........cocooveveviievevieiieieieeieeeeeeceeeeee e $ 388 $ 10 $ 398
Individually evaluated for impairment............c.ccceceveereenenencnne. $ 75 $ — 3 75
Collectively evaluated for impairment..........cc.eceevververenenenenenne 313 10 323
Ending Balance ..........ccooeieiiiieieieieiee e $ 388 § 10 $ 398
Recorded Investment in Finance Receivables:
Individually evaluated for impairment $ 613 §$ — 8 613
Collectively evaluated for impairment 19,899 3,554 23,453
Ending Balance .........cccooueeiieieieiiieeeieeeeeieeeie e $ 20,512 $ 3,554 § 24,066

Credit quality of finance receivables

The credit quality of finance receivables is reviewed on a monthly basis. Credit quality indicators include performing
and non-performing. Non-performing is defined as finance receivables currently over 120 days past due and/or on non-
accrual status or in bankruptcy. Finance receivables not meeting the criteria listed above are considered performing.
Non-performing finance receivables have the highest probability for credit loss. The allowance for credit losses
attributable to non-performing finance receivables is based on the most probable source of repayment, which is normally
the liquidation of collateral. In determining collateral value, Cat Financial estimates the current fair market value of the
collateral less selling costs. In addition, Cat Financial considers credit enhancements such as additional collateral and
contractual third-party guarantees in determining the allowance for credit losses attributable to non-performing finance
receivables.
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The recorded investment in performing and non-performing finance receivables was as follows:

March 31, 2015 December 31, 2014
(Millions of dollars) Customer Dealer Total Customer Dealer Total
Performing
North America........ccccceeveererreenennene $ 7,225 °$ 2,275 $ 9,500 $ 7,246 $ 2,189 $ 9,435
EUIOPE ..o 2,376 135 2,511 2,647 153 2,800
Asia Pacific .....cocevervenenieniicee 2,198 529 2,727 2,382 566 2,948
MINING....veverieiieieieeereie e se e 1,865 — 1,865 2,061 — 2,061
Latin America........cocceevevverrerreennne. 2,305 599 2,904 2,656 646 3,302
Caterpillar Power Finance............. 3,017 — 3,017 3,052 — 3,052
Total Performing $ 23,598
Non-Performing
North America..........ccccovevevveenne. $ 31§ — 3 31§ 27§ — 3 27
EUrope ....cccveevveeeeeeeeeeeee 43 — 43 28 — 28
Asia Pacific ......ccccoveervecieieeen, 44 — 44 54 — 54
MiNiNG .....oovveirieieieieeieeeeeiee 124 — 124 62 — 62
Latin America..........ccceeeveeveeevennnn. 213 — 213 201 — 201
Caterpillar Power Finance............. 143 — 143 96 — 96
Total Non-Performing................... $ 598 § — 3 598 § 468 $ — 3 468
Performing & Non-Performing
North America.........cccceevevveereenennen. $ 7,256 $ 2,275 $ 9,531 $ 7273 $ 2,189 $ 9,462
2,828
3,002
2,123
3,503
3,148

$ 24,066

Troubled Debt Restructurings

A restructuring of a finance receivable constitutes a troubled debt restructuring (TDR) when the lender grants a concession
it would not otherwise consider to a borrower experiencing financial difficulties. Concessions granted may include
extended contract maturities, inclusion of interest only periods, below market interest rates, extended skip payment periods
and reduction of principal and/or accrued interest.

TDRs are reviewed along with other finance receivables as part of management’s ongoing evaluation of the adequacy of
the allowance for credit losses. The allowance for credit losses attributable to TDRs is based on the most probable source
of repayment, which is normally the liquidation of collateral. In determining collateral value, Cat Financial estimates
the current fair market value of the collateral less selling costs. In addition, Cat Financial considers credit enhancements
such as additional collateral and contractual third-party guarantees in determining the allowance for credit losses
attributable to TDRs. There were no remaining commitments to lend additional funds to a borrower whose terms have
been modified in a TDR as of March 31, 2015 and December 31, 2014.

There were no finance receivables modified as TDRs during the three months ended March 31, 2015 or 2014 for the
Dealer portfolio segment.
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Finance receivables in the Customer portfolio segment modified as TDRs during the three months ended March 31,2015
and 2014, were as follows:

Three Months Ended March 31, 2015 Three Months Ended March 31, 2014
(tons ot dtars Numper | FCTDR - PUTDR  Namber  BTOR - Rourol
Contracts Investment Investment Contracts Investment Investment
Customer
North America.............cccvevnenn. 38 1 3 1 393 2 3 2
Europe......ccccovvenienieieeeees — — — 3 5 5
MiININg «.vovveveeeeiieiiieieceene — — — 1 11 10
Latin America........cccocvevueernenns — — — 1 29 28
Caterpillar Power Finance....... 2 83 80 1 1 1
Total ' ......cooovvooen 5 8 84 3§ 81 9 48 S 46

! Modifications include extended contract maturities, inclusion of interest only periods, below market interest rates, extended skip
payment periods and reduction of principal and/or accrued interest.

TDRs in the Customer portfolio segment with a payment default during the three months ended March 31, 2015 and
2014, which had been modified within twelve months prior to the default date, were as follows:

Three Months Ended March 31, 2015 Three Months Ended March 31, 2014
Post-TDR Post-TDR
(Millions of dollars) Number of Recorded Number of Recorded
Contracts Investment Contracts Investment
Customer
North America........cccceerevevenne. 4 9 1 7 3 1
Europe....c.ccoceveveveneeiceccee, — — 7 1
Latin America..........ccoeeververeeennnns — — —
Total........coooveieieieeeeeeee, 5 3 1 14 3 2

17. Fair value disclosures
A. Fair value measurements

The guidance on fair value measurements defines fair value as the exchange price that would be received for an asset or
paid to transfer a liability (an exit price) in the principal or most advantageous market for the asset or liability in an orderly
transaction between market participants. This guidance also specifies a fair value hierarchy based upon the observability
of inputs used in valuation techniques. Observable inputs (highest level) reflect market data obtained from independent
sources, while unobservable inputs (lowest level) reflect internally developed market assumptions. In accordance with
this guidance, fair value measurements are classified under the following hierarchy:

. Level 1 — Quoted prices for identical instruments in active markets.

. Level 2 — Quoted prices for similar instruments in active markets; quoted prices for identical or similar instruments
in markets that are not active; and model-derived valuations in which all significant inputs or significant value-
drivers are observable in active markets.

. Level 3 — Model-derived valuations in which one or more significant inputs or significant value-drivers are
unobservable.

When available, we use quoted market prices to determine fair value, and we classify such measurements within Level
1. In some cases where market prices are not available, we make use of observable market based inputs to calculate fair
value, in which case the measurements are classified within Level 2. If quoted or observable market prices are not
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available, fair value is based upon internally developed models that use, where possible, current market-based parameters
such as interest rates, yield curves and currency rates. These measurements are classified within Level 3.

Fair value measurements are classified according to the lowest level input or value-driver that is significant to the
valuation. A measurement may therefore be classified within Level 3 even though there may be significant inputs that
are readily observable.

Fair value measurement includes the consideration of nonperformance risk. Nonperformance risk refers to the risk that
an obligation (either by a counterparty or Caterpillar) will not be fulfilled. For financial assets traded in an active market
(Level 1 and certain Level 2), the nonperformance risk is included in the market price. For certain other financial assets
and liabilities (certain Level 2 and Level 3), our fair value calculations have been adjusted accordingly.

Available-for-sale securities

Our available-for-sale securities, primarily at Insurance Services, include a mix of equity and debt instruments (see Note
8 for additional information). Fair values for our U.S. treasury bonds and equity securities are based upon valuations for
identical instruments in active markets. Fair values for other government bonds, corporate bonds and mortgage-backed
debt securities are based upon models that take into consideration such market-based factors as recent sales, risk-free
yield curves and prices of similarly rated bonds.

Derivative financial instruments

The fair value of interest rate swap derivatives is primarily based on models that utilize the appropriate market-based
forward swap curves and zero-coupon interest rates to determine discounted cash flows. The fair value of foreign currency
and commodity forward, option and cross currency contracts is based on a valuation model that discounts cash flows
resulting from the differential between the contract price and the market-based forward rate.

Guarantees

The fair value of guarantees is based upon our estimate of the premium a market participant would require to issue the
same guarantee in a stand-alone arms-length transaction with an unrelated party. If quoted or observable market prices
are not available, fair value is based upon internally developed models that utilize current market-based assumptions.
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Assets and liabilities measured on a recurring basis at fair value, primarily related to Financial Products, included in our
Consolidated Statement of Financial Position as of March 31, 2015 and December 31, 2014 are summarized below:

March 31, 2015
Total
(Millions of dollars) Assets / Liabilities,
Level 1 Level 2 Level 3 at Fair Value
Assets
Available-for-sale securities
Government debt
U.S. treasury bonds..........coveveverieruereiriereereisnee e $ 10 $ — 3 — 8 10
Other U.S. and non-U.S. government bonds — 98 — 98
Corporate bonds
Corporate bonds............. — 662 — 662
Asset-backed securities — 103 — 103
Mortgage-backed debt securities
U.S. governmental gency .........cceceveveeeenueeneneeenecneene — 281 — 281
Residential .........cccceeieierienienieiecececeeeeeeee e — 14 — 14
ComMETICIAl.....cccvieiieiieiecie et — 64 — 64
Equity securities
Large capitalization value...........ccccooeereeveerienieninnineenene. 256 — — 256
Smaller company growth...........ceceeevevveveerierieneneneneennn 47 — — 47
Total available-for-sale SECUIItIES. ........ccuvvvvveeevieeciieieeeeieeeeee, 313 1,222 — 1,535
TOtAL ASSELS....veeveveeeeeeeeeeeeeeeteeeeeeeeeeeeereeeeeeseseeseeseseseeseneesernanens $ 313§ 1222 § — 1,535
Liabilities -
Derivative financial instruments, net — 97 — 97
GUATANTEES ......eevveeiierieie e ereereeaeeaeeeeeseeeaeesseesseesseesseenseensaenns $ — 3 — 3 13 13
Total Liabilities. ......ovuvvieieieieieieieieceeececeeeeeceeesese s $ — 3 97 $ 13 3 110
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December 31, 2014
Total
(Millions of dollars) Assets / Liabilities,
Level 1 Level 2 Level 3 at Fair Value
Assets
Available-for-sale securities
Government debt
U.S. treasury bonds............ccoceveveveveveveveeereeereeeeeeeenenns $ 10 $ — 3 — 3 10
Other U.S. and non-U.S. government bonds ................... — 94 — 94
Corporate bonds
Corporate DOnds.........cccevevueriererenenenieeeee e — 693 — 693
Asset-backed securities — 105 — 105
Mortgage-backed debt securities
U.S. governmental agency.... — 294 — 294
Residential .........cccveieierienieniesecececeeeeeetee e — 15 — 15
ComMEICIal.....cccvieiieiieiecieeieeee e — 67 — 67
Equity securities
Large capitalization value...........ccccoeeereeereeienienirnencnene. 233 — — 233
Smaller company growth...........cceceeeveceevverierienienenenennnn 43 — — 43
Total available-for-sale SECUIItIES. ........ccuevvvuveevreeeiieiieeeieeenee, 286 1,268 — 1,554
TOtAL ASSELS....veveveeeeeeeeeeeeeeeeteeeeeeeeeeeeereeeeeeseeeereeseeseneeeeneenenanens $ 286 $ 1,268 § — 1,554
Liabilities -
Derivative financial instruments, net..............ccccocevieevieecnieenns. — 86 — 86
GUATANTEES ......vvevviereerireereete ettt ete et e ereeteeteereessesseseesesseereeseas $ — 3 — 3 12 12
Total LIabilities. ....c.coveveveriiiiereiiiiereeeieieieiee e $ — 3 86 $ 12 3 98

Below are roll-forwards of liabilities measured at fair value using Level 3 inputs for the three months ended March 31,
2015 and 2014. These instruments were valued using pricing models that, in management’s judgment, reflect the
assumptions of a marketplace participant.

(Millions of dollars) Guarantees

Balance at DecemDbEr 31, 2014 ......oo.oiiuiiieieceeeeeeeeeeeeee ettt ettt ettt ettt ettt e tr et e enaeenaas $ 12
ISSUANCE OF GUATAINTEES ... .evievietieiieeieteieste e ste ettt et estestessesbesse st e eseetessassaessessessessensesesseeseassassessensessansensensensensn 1
EXPITation Of GUATANTEES........coueiiuiieiiiteietitei ettt ettt sttt ettt a et et et e st st ene et et ene st e ebesaeneeneneenenas —

Balance at March 31, 2015 .....c.oooeieeeeeeceeeeeeeeee ettt ettt e e ettt e ae e teeae et e et e et e eteeereeerteeteereenreenteenes $ 13

Balance at December 31, 2013 $ 13
ISSUANCE OF GUATANTEES.......c.vcvievieieeiieeieteietitettetest et ete et se b seesessesesseseesesseseesessesasseseesessesessessesessesesseseeseseasesnas —
EXPIration Of GUATANTEES. .....c..cieieieieieitesiesie st etete et estete e ste et e eseetessaeseessessessessessessesseeseassassessessensessessessensenes —

Balance at March 31, 2014 $ 13

In addition to the amounts above, Cat Financial impaired loans are subject to measurement at fair value on a nonrecurring
basis. A loan is considered impaired when management determines that collection of contractual amounts due is not
probable. In these cases, an allowance for credit losses may be established based primarily on the fair value of associated
collateral. As the collateral’s fair value is based on observable market prices and/or current appraised values, the impaired
loans are classified as Level 2 measurements. Cat Financial had impaired loans with a fair value of $151 million and
$248 million as of March 31, 2015 and December 31, 2014, respectively.
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B. Fair values of financial instruments

In addition to the methods and assumptions we use to record the fair value of financial instruments as discussed in the
Fair value measurements section above, we used the following methods and assumptions to estimate the fair value of our
financial instruments:

Cash and short-term investments
Carrying amount approximated fair value.

Restricted cash and short-term investments
Carrying amount approximated fair value. Restricted cash and short-term investments are included in Prepaid expenses
and other current assets in the Consolidated Statement of Financial Position.

Finance receivables
Fair value was estimated by discounting the future cash flows using current rates, representative of receivables with
similar remaining maturities.

Wholesale inventory receivables
Fair value was estimated by discounting the future cash flows using current rates, representative of receivables with
similar remaining maturities.

Short-term borrowings
Carrying amount approximated fair value.

Long-term debt
Fair value for fixed and floating rate debt was estimated based on quoted market prices.
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18.

19.

Please refer to the table below for the fair values of our financial instruments.

Fair Value of Financial Instruments

March 31, 2015 December 31, 2014
Fair
(Millions of dollars) Carrying Fair Carrying Fair Value
Amount Value Amount Value Levels Reference
Assets
Cash and short-term investments................... $ 7563 $ 7563 $ 7341 $ 7341 1
Restricted cash and short-term investments... 58 58 62 62 1
Available-for-sale securities.............c..couveennn. 1,535 1,535 1,554 1,554 1&2 Note 8
Finance receivables — net (excluding finance
leases l) ...................................................... 16,036 15,884 16,426 16,159 3 Note 16
Wholesale inventory receivables — net
(excluding finance leases ') .........cccoo........ 1,802 1,724 1,774 1,700 3 Note 16
Interest rate swaps — net 71 71 71 71 2 Note 4
Liabilities
Short-term borrowings .........ccceeveeveeeererennennes 5,267 5,267 4,708 4,708 1
Long-term debt (including amounts due
within one year)
Machinery, Energy & Transportation....... 10,008 12,044 10,003 11,973 2
Financial Products .........cc.cccooeevieennnennen. 23,500 24,107 24,574 25,103 2
Foreign currency contracts — net 153 153 143 143 2 Note 4
Commodity contracts — Net...........ceecerereeenene 15 15 14 14 2 Note 4
GUATANTEES. ...t 13 13 12 12 3 Note 10

' Total excluded items have a net carrying value at March 31, 2015 and December 31, 2014 of $7,097 million and $7,638 million, respectively.

Divestitures
Third Party Logistics Business Divestiture

In February 2015, we sold our 35 percent equity interest in the third party logistics business, formerly Caterpillar Logistics
Services LLC, to an affiliate of The Goldman Sachs Group, Inc. and investment funds affiliated with Rhone Capital LLC
for $177 million, which was comprised of $167 million in cash and a $10 million note receivable included in Long-term
receivables - trade and other in the Consolidated Statement of Financial Position. As a result of the sale, we recognized
a pretax gain of $120 million (included in Other income (expense)) and derecognized the carrying value of our
noncontrolling interest of $57 million, which was previously included in Investments in unconsolidated affiliated
companies in the Consolidated Statement of Financial Position. The gain on the disposal is included as a reconciling
item between Segment profit and Consolidated profit before taxes. The sale of this investment supports Caterpillar's
increased focus on growth opportunities in its core businesses.

Restructuring costs

For the three months ended March 31,2015, we recognized $36 million of restructuring costs in Other operating (income)
expenses in the Consolidated Statement of Results of Operations, which included $34 million of employee separation
costs and $2 million of long-lived asset impairments and other restructuring costs. The restructuring costs in 2015 were
primarily related to facility closures and workforce reductions in Europe. For the three months ended March 31, 2014,
we recognized $149 million of restructuring costs, which included $142 million of employee separation costs and $7
million of long-lived asset impairments. For the first three months of 2014, the restructuring costs were primarily related
to a reduction in workforce at our Gosselies, Belgium, facility.
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Restructuring costs for the year ended December 31, 2014 were $441 million which included $382 million of employee
separation costs, $33 million of long-lived asset impairments and $26 million of other restructuring costs. The restructuring
costs in 2014 were primarily related to a reduction in workforce at our Gosselies, Belgium, facility.

Restructuring costs are a reconciling item between Segment profit and Consolidated profit before taxes. See Note 15 for
more information.

Our accounting for separations was dependent upon how the particular program was designed. For voluntary programs,
eligible separation costs were recognized at the time of employee acceptance. For involuntary programs, eligible costs
were recognized when management had approved the program, the affected employees had been properly notified and
the costs were estimable.

The following table summarizes the 2014 and 2015 employee separation activity:

(Millions of dollars) Total
Liability balance at December 31, 2013 .......c.coiiiiieieieieieieese ettt ettt ettt ese st et e st ebestestessessesseeseennens $ 89
Increase in liability (SEPAration CRATZES) ......c.ecvireieieieieieierieste ettt ettt et e e sae e reeseeseessessesesbesseesessaesaessenes 382
Reduction in liability (payments and other adjustments) ............ccceereirierirenieire e (289)
Liability balance at December 31, 2014 ..ottt ettt sttt ettt be e ee $ 182
Increase in liability (SEPAration ChATZES) .....cc.evueruiriiruieieieieteet ettt ettt b e bt ne 34
Reduction in liability (payments and other adjustments) ...........ccceeeeeeieiienienenenereeeee et 87)
Liability balance at March 31, 2015 ......ccooiiiiieiiieieeeeteee ettt ettt ettt et ese e e et e b e besteseessesseeneennens $ 129

The remaining liability balance as of March 31, 2015 represents costs for employees who have either not yet separated
from the Company or whose full severance has not yet been paid. The majority of these remaining costs are expected to
be paid in 2015.

In December 2013, we announced a restructuring plan for our Gosselies, Belgium, facility. This restructuring plan was
designed to improve the competitiveness of our European manufacturing footprint and achieve competitiveness in our
European operations by refocusing our current Gosselies operations on final machine assembly, test and paint with limited
component and fabrication operations. This action includes reshaping our supply base for more efficient sourcing,
improving factory efficiencies and workforce reductions and was approved by the Belgian Minister of Employment in
February 2014. We estimate the total employee cash separation costs to be about $300 million before tax, which represents
substantially all of the restructuring costs to be incurred under the restructuring plan. In 2014, we recognized $273 million
of these separation-related charges. For the three months ended March 31, 2015, we recognized $7 million of employee
separation costs relating to this restructuring plan. The remaining costs are expected to be recognized in 2015.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

Overview

First-quarter 2015 sales and revenues were $12.702 billion, compared with $13.241 billion in the first quarter of 2014. Profit per
share for the first quarter of 2015 was $1.81, a 26 percent increase from first-quarter 2014 profit per share of $1.44. Profit was
$1.111 billion in the first quarter of 2015, an increase of 20 percent from $922 million in the first quarter of 2014.

Highlights for the first quarter of 2015 include:

First-quarter sales and revenues were $12.702 billion, down 4 percent from the first quarter of 2014.

Restructuring costs were $36 million in the first quarter of 2015, with an after-tax impact of $0.05 per share.

First-quarter 2015 profit includes a pre-tax gain of $120 million, or about $0.14 per share, on the sale of the remaining interest
in our former third party logistics business.

Profit per share was $1.81 in the first quarter of 2015 and $1.86 per share excluding restructuring costs. Profit in the first
quarter of 2014 was $1.44 per share and $1.61 per share excluding restructuring costs.

Machinery, Energy & Transportation (ME&T) operating cash flow was $1.042 billion in the first quarter of 2015, compared
with $1.878 billion in the first quarter of 2014.

ME&T debt-to-capital ratio was 37.1 percent, compared with 37.4 percent at the end of 2014.

Restructuring Costs

In 2014, we continued our focus on structural cost reduction and worked on a large number of restructuring activities to help
improve our long-term results, incurring $441 million in restructuring charges. We are taking additional restructuring actions in
2015 and anticipate that these actions will result in charges of about $250 million.

Notes:

Effective January 1, 2015, responsibility for product management for certain components moved from Resource Industries
to Energy & Transportation. Segment information for 2014 has been retrospectively adjusted to conform to the 2015
presentation.

Glossary of terms is included on pages 56-57; first occurrence of terms shown in bold italics.

Information on non-GAAP financial measures is included on page 67.
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Consolidated Results of Operations

THREE MONTHS ENDED MARCH 31, 2015 COMPARED WITH THREE MONTHS ENDED MARCH 31, 2014

CONSOLIDATED SALES AND REVENUES

Consolidated Sales and Revenues Comparison
First Quarter 2015 vs. First Quarter 2014
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The chart above graphically illustrates reasons for the change in Consolidated Sales and Revenues between the first quarter of 2014 (at left) and the first quarter
of 2015 (at right). Items favorably impacting sales and revenues appear as upward stair steps with the corresponding dollar amounts above each bar, while items
negatively impacting sales and revenues appear as downward stair steps with dollar amounts reflected in parentheses above each bar. Caterpillar management
utilizes these charts internally to visually communicate with the company's Board of Directors and employees.

Sales and Revenues

Total sales and revenues were $12.702 billion in the first quarter of 2015, compared with $13.241 billion in the first quarter of
2014, a decline of $539 million or 4 percent. The decrease was primarily due to the unfavorable impact of currency, resulting
from the weakening of the euro and Japanese yen, and lower sales volume. These unfavorable impacts were partially offset by
slightly favorable price realization. Sales declined for both new equipment and aftermarket parts.

Dealer machine and engine inventories increased about $900 million in the first quarter of 2015 and about $700 million in the first
quarter of 2014. Dealers are independent, and there could be many reasons for changes in their inventory levels. In general,
dealers adjust inventory based on their expectations of future demand and product delivery times. Dealers’ demand expectations
take into account seasonal changes, macroeconomic conditions and other factors. Delivery times can vary based on availability
of product from Caterpillar factories and product distribution centers. However, dealers generally increase inventory in the first
quarter in anticipation of seasonal demand. We expect dealer inventory at the end of 2015 to be lower than the end of 2014.

Sales declined in all regions except North America. In EAME, sales declined 11 percent primarily due to lower end-user demand
and the unfavorable impact of currency, as our sales in euros translated into fewer U.S. dollars, partially offset by the favorable
impact of changes in dealer inventory. Asia/Pacific sales declined 13 percent, primarily due to lower end-user demand for
construction equipment and the unfavorable impact of currency as our sales in Japanese yen translated into fewer U.S. dollars.
Sales decreased 19 percent in Latin America, primarily due to lower end-user demand for construction equipment. In North
America, sales increased 9 percent, primarily due to the favorable impact of changes in dealer inventory and higher end-user
demand primarily for oil and gas applications and construction equipment.

Sales decreased in Construction Industries and Resource Industries and were about flat in Energy & Transportation. Construction
Industries’ sales decreased 7 percent, primarily due to lower end-user demand. Resource Industries’ sales declined 9 percent,
primarily due to lower end-user demand in mining. Financial Products’ segment revenues were about flat.
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CONSOLIDATED OPERATING PROFIT

Consolidated Operating Profit Comparison
First Quarter 2015 vs. First Quarter 2014
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The chart above graphically illustrates reasons for the change in Consolidated Operating Profit between the first quarter of 2014 (at left) and the first quarter of
2015 (at right). Items favorably impacting operating profit appear as upward stair steps with the corresponding dollar amounts above each bar, while items
negatively impacting operating profit appear as downward stair steps with dollar amounts reflected in parentheses above each bar. Caterpillar management utilizes
these charts internally to visually communicate with the company's Board of Directors and employees. The bar entitled Other includes consolidating adjustments
and Machinery, Energy & Transportation other operating (income) expenses.

Operating profit for the first quarter of 2015 was $1.527 billion, compared with $1.398 billion in the first quarter of 2014. The
improvement was primarily due to lower restructuring costs, improved price realization and the favorable impact of currency,
partially offset by lower volume and increased selling, general and administrative and research and development (SG&A and
R&D) expenses. The impact of lower sales volume was partially offset by a favorable mix of products.

Restructuring costs of $36 million in the first quarter of 2015 were related to several restructuring programs across the company.
In the first quarter of 2014, restructuring costs were $149 million, primarily related to a workforce reduction at the Gosselies,
Belgium, facility.

The favorable impact of currency was due to the strengthening of the U.S. dollar in relation to most currencies. Due to our sizable
manufacturing presence outside of the United States, the stronger U.S. dollar resulted in a favorable impact to operating profit.
About half of the favorable currency impact was due to the Japanese yen, as we are a net exporter from Japan.

Manufacturing costs were about flat as lower material costs were nearly offset by the unfavorable impact of cost absorption, as
inventory decreased in the first quarter of 2015, compared to an increase in the first quarter of 2014.

SG&A and R&D expenses increased primarily due to stock-based compensation expense and higher spending for new product
introduction programs.

Stock-based compensation expense for the first quarter of 2015 was $135 million, compared to $53 million in the first quarter of
2014. The increase of $82 million was primarily related to timing. Beginning with the 2015 annual equity award, we changed
the vesting policy to permit immediate vesting upon separation for participants who meet certain criteria (generally, 55 years of
age or older and at least five years of service with the company). Stock-based compensation expense for these individuals is now
recognized in the first quarter, rather than over a six month period. This change will not impact stock-based compensation expense
for the year, but does impact the quarterly expense pattern.

Short-term incentive compensation expense for the first quarter of 2015 was about $215 million, and we expect the full-year
expense will be about $860 million. Short-term incentive compensation expense in the first quarter of 2014 was about $260
million, and the full-year 2014 was about $1.3 billion.

We believe profit will be lower in the remaining quarters of 2015 as we expect slightly lower sales, unfavorable sales mix and
higher costs. We expect sales to decrease primarily as a result of lower oil prices which negatively impact Energy & Transportation
and Construction Industries' sales in oil-producing countries around the world. In addition, continued weak economic conditions
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and a strong U.S. dollar are creating an increasingly competitive environment. We expect Energy & Transportation sales mix will
be unfavorable due to sales declines in oil & gas applications, and Construction Industries sales mix will be negatively impacted
from proportionally higher sales of smaller equipment. The first quarter is usually a low cost quarter, and we expect increases in
spending during the remainder of the year including higher R&D expense.

Other Profit/Loss Items

*  Other income/expense was income of $157 million, compared with income of $54 million in the first quarter of 2014. The
favorable change was primarily due to a gain of $120 million on the sale of the remaining 35 percent interest in our former
third party logistics business.

» The provision for income taxes for the first quarter of 2015 reflects an estimated annual tax rate of 28.5 percent compared
with 29.5 percent for the first quarter of 2014, excluding the item discussed below. The decrease is primarily due to a more
favorable expected geographic mix of profits from a tax perspective in 2015. The impact of the U.S. research and development
tax credit is not included in either the first quarter of 2015 or 2014 as it was renewed for 2014 in the fourth quarter of 2014
and has not been renewed for 2015.

The provision for income taxes in the first quarter of 2014 also included a net charge of $22 million consisting of a $55 million

charge to correct for an error which resulted in an understatement of tax liabilities for prior years offset by a $33 million
benefit to reflect a settlement with the U.S. Internal Revenue Service (IRS) related to 1992 through 1994.
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Segment Information

Sales and Revenues by Geographic Region

(Millions of dollars) % NOl‘t!l % Latil,l % % Asi?/ %
Total Change America Change America Change EAME  Change Pacific Change

First Quarter 2015

Construction Industries "..................... $ 4,695 M% § 2,281 9% $ 451 23)% $ 987 (14)% §$ 976 2H%

Resource Industries *.............c......c....... 1,928 9)% 760 5% 308 23)% 456 14)% 404 (13)%

Energy & Transportation * ................... 4,762 — % 2,247 8% 419 1H% 1,224 ®)% 872 )%

All Other Segments® ... 586 6 % 414 23% 41 25)% 81 21)% 50 (15)%

Corporate Items and Eliminations ....... (10) (15) 2 — 3

Machinery, Energy & - - -

Transportation Sales.......................... 11,961 (H% 5,687 9% 1,221 19% 2,748 D% 2,305 (13)%

Financial Products Segment................. 795 3)% 451 3% 107 2)% 109 17% 128 9)%

Corporate Items and Eliminations ....... (549 (28) (10) 5) an

Financial Products Revenues............. ﬁ 1% _423 6% _97 (1)% _104 17)% _117 (8)%

Consolidated Sales and Revenues..... $12,702 ®H% $ 6,110 9% § 1318 (18)% § 2,852 (12)% §$ 2,422 (13)%

First Quarter 2014

Construction Industries ' . $ 5,064 $ 2,092 $ 586 $ 1,144 $ 1,242

Resource Industries %............coovvvvereenn.. 2,123 725 402 532 464

Energy & Transportation ® ................... 4,776 2,082 471 1,329 894

All Other Segments * .............ccco......... 554 337 55 103 59

Corporate Items and Eliminations ....... (24) (17) 2) 3) 2)

Machinery, Energy & - - - - -

Transportation Sales.......................... 12,493 5,219 1,512 3,105 2,657

Financial Products Segment................. 817 437 109 131 140

Corporate Items and Eliminations ....... (69) (39) (11) 6) (13)

Financial Products Revenues............ W W _98 ﬁ ﬁ

Consolidated Sales and Revenues..... $13,241 $ 5617 $ 1,610 $ 3,230 $ 2,784

Does not include inter-segment sales of $51 million and $75 million in first quarter 2015 and 2014, respectively.
Does not include inter-segment sales of $93 million and $102 million in first quarter 2015 and 2014, respectively.

P -

Does not include inter-segment sales of $514 million and $550 million in first quarter 2015 and 2014, respectively.

Does not include inter-segment sales of $809 million and $832 million in first quarter 2015 and 2014, respectively.

52



Table of Contents

Sales and Revenues by Segment

First First
Quarter Sales Price Quarter $ %
(Millions of dollars) 2014 Volume  Realization Currency Other 2015 Change Change
Construction Industries............ccceveeeeveeereveeveereenennns $ 5004 $ (303) $ 110 $ (176) $ — $ 4695 $ (369) (7%
Resource INdUSHIIES .......ooveeeeeerieieiriiieeereceeeiene 2,123 (111) (51) (33) — 1,928 (195) (9)%
Energy & Transportation...........coceeeceveeveuceneuevccnnnee 4,776 73 36 (123) — 4,762 (14) — %
All Other SEgMents ...........ccccevvveeereeieerenieieerenenenenes 554 31 10 ©9) — 586 32 6 %
Corporate Items and Eliminations............cccccccceevneeeee (24) 15 — (€8] — (10) 14
Machinery, Energy & Transportation Sales......... 12,493 (295) 105 (342) — 11,961 (532) (4%
Financial Products Segment ..........c.cccceoeverenerenennnne 817 — — — (22) 795 (22) 3)%
Corporate Items and Eliminations............cocccceeeveneee (69) — — — 15 (54) 15
Financial Products Revenues................................. 748 — — — 7 741 7 %
Consolidated Sales and Revenues.......................... $ 13241 $ (295) $ 105 $ (342) $ (7) $ 12,702 $ (539) (4%
Operating Profit by Segment
$ %
(Millions of dollars) First Quarter 2015 First Quarter 2014 Change Change
Construction INAUSHIES. .......c.ovovevririeiririeiririeieeieeeeeeeeees $ 740§ 688 52 8 %
Resource INAUSHIIES .......coveeeuerierieiririeieeeeeeeee e 85 143 (58) “4NH)%
Energy & Transportation..........c.eceeeeeeenenieeerenieneeeneennenes 986 833 153 18 %
All Other SEZMENLS ......c.eveuiririeieienieieireseeeese e 225 235 (10) ®%
Corporate Items and Eliminations............coceeeeeeneniecnennene. (672) (660) (12)
Machinery, Energy & Transportation 1,364 1,239 125 10 %
Financial Products Segment ............coceoveeveneinenenincnennene 227 240 (13) 5)%
Corporate Items and Eliminations............coceeeeeeneniecnennene. 3 (15) 18
Financial Products...............ccccoooniniiininiccecee 230 225 5 2%
Consolidating Adjustments..........c.ceceveveerereeneneneeenenene 67) (66) 1)
Consolidated Operating Profit......................c.cccooerennnin. $ 1,527  $ 1,398 129 9 %

Construction Industries

Construction Industries’ sales were $4.695 billion in the first quarter of 2015, a decrease of $369 million, or 7 percent, from the
first quarter of 2014. The decrease in sales was due to lower volume in all regions except North America and the unfavorable
impact of currency, primarily from the euro and the Japanese yen, partially offset by improved price realization. Sales of new

equipment decreased, and sales of aftermarket parts were about flat.

»  Sales volume declined primarily due to lower deliveries to end users.

»  Price realization improved in all regions.

Sales decreased in all regions except North America.

» In Asia/Pacific, the sales decline was primarily due to lower sales in China and Japan. In China, the lower sales primarily
resulted from continued weak construction activity. Sales in Japan declined due to a weaker Japanese yen, as sales in yen
translated into fewer U.S. dollars and lower end-user demand due to weaker economic conditions.

»  Salesdeclined in EAME primarily due to the unfavorable impact of changes in dealer inventories, as dealers increased inventory
more during the first quarter of 2014 than in the first quarter of 2015. In addition, the impact of currency was unfavorable as

sales in euros translated into fewer U.S. dollars.

*  Decreases in Latin America were primarily related to the absence of a large government order in Brazil that occurred during

the first quarter of 2014 and continued weak construction activity.

»  Sales increased in North America primarily due to the favorable impact of changes in dealer inventories, as dealers increased
inventory more during the first quarter of 2015 than in the first quarter of 2014. In addition, price realization was favorable
and end-user demand increased modestly. Although still below prior peaks, construction-related activity continues to improve.
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Construction Industries’ profit was $740 million in the first quarter of 2015, compared with $688 million in the first quarter of
2014. The improvement was mostly due to the favorable impacts of price realization and currency, primarily from the Japanese
yen, partially offset by lower volume.

Resource Industries

Resource Industries’ sales were $1.928 billion in the first quarter of 2015, a decrease of $195 million, or 9 percent from the first
quarter of 2014, primarily due to lower sales volume, unfavorable price realization resulting from a competitive pricing environment
and the unfavorable impact of currency primarily due to the euro. While sales declined for both new equipment and aftermarket
parts, the decline for new equipment was more significant.

The sales volume decrease was primarily related to lower end-user demand, partially offset by the favorable impact of changes in
dealer inventories. While dealers continued to reduce inventories during the first quarter of 2015, the reductions were less significant
than in the first quarter of 2014.

Worldwide end-user demand continued to be weak and resulted in lower sales in all regions except North America. Sales in North
America were about flat as lower mining equipment sales were about offset by an increase in sales for quarry and aggregate
equipment.

Commodity prices remained weak and mining customers continued to focus on improving productivity in existing mines and
reducing their total capital expenditures as they have for the last several quarters. As aresult, both sales and new orders in Resource
Industries continued to be weak.

Resource Industries’ profit was $85 million in the first quarter of 2015, compared with $143 million in the first quarter of 2014.
The decrease was primarily the result of unfavorable price realization. The impact of lower sales volume was about offset by a
favorable mix of products. Manufacturing costs were about flat as the unfavorable impact from cost absorption was about offset
by lower material costs. SG&A and R&D expenses were about flat as increases in new product introduction spending were about
offset by cost cutting measures.

Energy & Transportation

Energy & Transportation’s sales were $4.762 billion in the first quarter of 2015, or about flat with the first quarter of 2014. The
impact of higher sales volume and improved price realization were about offset by the unfavorable impact of currency. Currency
negatively impacted sales in all applications, primarily in EAME. Sales decreases for industrial applications were about offset by
increases for transportation applications. Sales of power generation and oil and gas applications were about flat.

» Industrial - Sales decreased in EAME and were about flat in all other geographic regions. In EAME, sales decreased primarily
due to lower demand for engines used by original equipment manufacturers for most industrial applications.

» Transportation - Sales increased in Asia/Pacific due to a large locomotive project and were about flat in all other regions of
the world.

*  Power Generation - Sales were about flat in all regions.

» Oil and Gas - Sales were about flat, as increases in North America were about offset by declines in Latin America. In North
America, sales increased primarily due to higher end-user demand for equipment used in well servicing and gas compression
applications. In Latin America, sales were lower due to the absence of a large project.

Caterpillar sells products that are used in a variety of oil and gas applications, including offshore and land drilling, well
servicing, oil and gas production and gas compression. The products we sell to the oil and gas industry include gas turbines
and centrifugal natural gas compressors, reciprocating engines, transmissions and well stimulation pumps. Although we are
confident in the long-term fundamentals of the oil and gas industry, in the near term and especially in the latter part of 2015,
we expect the decline in oil prices will have a negative impact on our sales. We expect that well servicing and drilling will
be impacted the earliest and to the greatest magnitude. Sales for gas compression are expected to remain relatively strong in
2015 due to the continued need for global infrastructure build, and sales related to large projects that take years to execute
will likely be impacted to a lesser extent in the short term.

In addition to Energy & Transportation, we support the oil and gas industry directly with construction and mining equipment-
such as sales of equipment for drill site preparation and infrastructure development and sales of mining equipment to the
Canadian oil sands. There are also a variety of indirect exposures, as countries that depend on oil revenues may reduce
expenditures for roads and other infrastructure projects.

Energy & Transportation’s profit was $986 million in the first quarter of 2015, compared with $833 million in the first quarter of
2014. The improvement was primarily due to higher sales volume, including a favorable mix of products, and improved price
realization. Manufacturing costs were about flat, as lower material costs were nearly offset by the unfavorable impact of cost
absorption.
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Financial Products Segment

Financial Products’ revenues were $795 million in the first quarter of 2015, a decrease of $22 million, or 3 percent, from the first
quarter of 2014. The decline was mostly due to lower average financing rates primarily in North America, and lower average
earning assets in Asia/Pacific, EAME and Latin America, partially offset by higher average earning assets in North America.

Financial Products’ profit was $227 million in the first quarter of 2015, compared with $240 million in the first quarter of 2014.
The unfavorable change was primarily due to a $10 million decrease in gains on sales of securities at Caterpillar Financial Insurance
Services and a $7 million decrease in net yield on average earning assets, partially offset by a $15 million decrease in the provision
for credit losses at Cat Financial.

At the end of the first quarter of 2015, past dues at Cat Financial were 3.08 percent, compared with 2.17 percent at the end of 2014.
The increase in past dues compared to year end 2014 was primarily due to the performance of the Latin American and mining
portfolios and seasonality impacts. Atthe end of the first quarter of 2014, past dues were 2.44 percent. Write-offs, net of recoveries,
were $12 million for the first quarter of 2015, compared with $38 million for the first quarter of 2014.

As of March 31, 2015, Cat Financial's allowance for credit losses totaled $392 million, or 1.38 percent of net finance receivables,
compared with $401 million, or 1.36 percent of net finance receivables at year end 2014. The allowance for credit losses as of
March 31, 2014, was $373 million or 1.25 percent of net finance receivables.

Corporate Items and Eliminations

Expense for corporate items and eliminations was $669 million in the first quarter of 2015, about flat with the first quarter of 2014.
Corporate items and eliminations include: corporate-level expenses; restructuring costs; timing differences, as some expenses are
reported in segment profit on a cash basis; retirement benefit costs other than service cost; currency differences for ME&T, as
segment profit is reported using annual fixed exchange rates, and inter-segment eliminations.

Corporate items and eliminations were about flat as lower restructuring costs were about offset by increased stock-based
compensation expense.

RESTRUCTURING COSTS

For the three months ended March 31, 2015, we recognized $36 million of restructuring costs, which included $34 million of
employee separation costs and $2 million of long-lived asset impairments and other restructuring costs. The restructuring costs
in 2015 were primarily related to facility closures and workforce reductions in Europe. For the three months ended March 31,
2014, we recognized $149 million of restructuring costs, which included $142 million of employee separation costs and $7 million
of long-lived asset impairments. For the first three months of 2014, the restructuring costs were primarily related to a reduction
in workforce at our Gosselies, Belgium, facility.

Restructuring costs for the year ended December 31, 2014 were $441 million which included $382 million of employee separation
costs, $33 million of long-lived asset impairments and $26 million of other restructuring costs. The restructuring costs in 2014
were primarily related to a reduction in workforce at our Gosselies, Belgium, facility.

Restructuring costs are a reconciling item between Segment profit and Consolidated profit before taxes.

The following table summarizes the 2014 and 2015 employee separation activity:

(Millions of dollars) Total
Liability balance at December 31, 2013 ......ccoooieiiiiieieieeeeeeeet ettt ettt et et e b et et e s sestesseeseeseeseeneensensesesseasesseeseeneensenes $ 89
Increase in 1iability (SEPAration CRATZES) ......c.ccvirvietieieieieieteierie e ste ettt ettt et e b e s b e ste et e etaesaessessessessesessessesseeseaseansensen 382
Reduction in liability (payments and other adjustments) (289)
Liability balance at December 31, 2014 ........coiiiiiiiieeeee ettt et ettt ettt et et b ettt et bbbt bttt aee $ 182
Increase in liability (SEPArAtioN CRATZES) .......ervirtirtirtietieiieiieit ettt b e bbbt et s et e st e te st sbesbesbe e bt eneeneenean 34
Reduction in liability (payments and other adjuStments) ...........co.ccieuiiririeiniiiineree ettt (87)
Liability balance at March 31, 2015 ......cocvcioiiiiieieieieiietetee ettt ettt ettt s et e s se s et ese s eseesesseseeseseesesseseeseseesesseseans $ 129

The remaining liability balance as of March 31, 2015 represents costs for employees who have either not yet separated from the
Company or whose full severance has not yet been paid. The majority of these remaining costs are expected to be paid in 2015.
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In December 2013, we announced a restructuring plan for our Gosselies, Belgium, facility. This restructuring plan was designed
to improve the competitiveness of our European manufacturing footprint and achieve competitiveness in our European operations
by refocusing our current Gosselies operations on final machine assembly, test and paint with limited component and fabrication
operations. This action includes reshaping our supply base for more efficient sourcing, improving factory efficiencies and workforce
reductions and was approved by the Belgian Minister of Employment in February 2014. We estimate the total employee cash
separation costs to be about $300 million before tax, which represents substantially all of the restructuring costs to be incurred
under the restructuring plan. In 2014, we recognized $273 million of these separation-related charges. For the three months ended
March 31, 2015, we recognized $7 million of employee separation costs relating to this restructuring plan. The remaining costs
are expected to be recognized in 2015.

For the full year, we will continue to incur costs related to programs started in 2014 and we expect to take additional actions to
further improve our long-term cost structure. In total, we expect the cost of these restructuring actions to be about $250 million,
or $0.30 per share during 2015. We expect the majority of the charges will be related to employee cash separation costs. We expect
that restructuring actions will result in a benefit to costs of about $100 million in 2015 compared with 2014.

GLOSSARY OF TERMS

1. All Other Segments - Primarily includes activities such as: the remanufacturing of Cat® engines and components and
remanufacturing services for other companies as well as the business strategy, product management, development,
manufacturing, marketing and product support of undercarriage, specialty products, hardened bar stock components and
ground engaging tools primarily for Cat products, paving products, forestry products and industrial and waste products; the
product management, development, marketing, sales and product support of on-highway vocational trucks for North America;
parts distribution; distribution services responsible for dealer development and administration including a wholly owned dealer
in Japan, dealer portfolio management and ensuring the most efficient and effective distribution of machines, engines and
parts.

2. Consolidating Adjustments - Eliminations of transactions between Machinery, Energy & Transportation and Financial
Products.

3. Construction Industries - A segment primarily responsible for supporting customers using machinery in infrastructure and
building construction applications. Responsibilities include business strategy, product design, product management and
development, manufacturing, marketing and sales and product support. The product portfolio includes backhoe loaders, small
wheel loaders, small track-type tractors, skid steer loaders, multi-terrain loaders, mini excavators, compact wheel loaders,
telehandlers, select work tools, small, medium and large track excavators, wheel excavators, medium wheel loaders, compact
track loaders, medium track-type tractors, track-type loaders, motor graders, pipelayers and mid-tier soil compactors. In
addition, Construction Industries has responsibility for an integrated manufacturing cost center.

4. Currency - With respect to sales and revenues, currency represents the translation impact on sales resulting from changes in
foreign currency exchange rates versus the U.S. dollar. With respect to operating profit, currency represents the net translation
impact on sales and operating costs resulting from changes in foreign currency exchange rates versus the U.S. dollar. Currency
includes the impact on sales and operating profit for the Machinery, Energy & Transportation lines of business only; currency
impacts on Financial Products’ revenues and operating profit are included in the Financial Products’ portions of the respective
analyses. With respect to other income/expense, currency represents the effects of forward and option contracts entered into
by the company to reduce the risk of fluctuations in exchange rates (hedging) and the net effect of changes in foreign currency
exchange rates on our foreign currency assets and liabilities for consolidated results (translation).

5. Debt-to-Capital Ratio - A key measure of Machinery, Energy & Transportation’s financial strength used by both management
and our credit rating agencies. The metric is defined as Machinery, Energy & Transportation’s short-term borrowings, long-
term debt due within one year and long-term debt due after one year (debt) divided by the sum of Machinery, Energy &
Transportation’s debt and stockholders’ equity. Debt also includes Machinery, Energy & Transportation’s borrowings from
Financial Products.

6. EAME - A geographic region including Europe, Africa, the Middle East and the Commonwealth of Independent States (CIS).

7. Earning Assets - Assets consisting primarily of total finance receivables net of unearned income, plus equipment on operating
leases, less accumulated depreciation at Cat Financial.
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10.

11.

12.

13.

14.

15.

16.

17.

Energy & Transportation - A segment primarily responsible for supporting customers using reciprocating engines, turbines,
diesel-electric locomotives and related parts across industries serving power generation, industrial, oil and gas and
transportation applications, including marine and rail-related businesses. Responsibilities include business strategy, product
design, product management, development, manufacturing, marketing, sales and product support of turbines and turbine-
related services, reciprocating engine powered generator sets, integrated systems used in the electric power generation industry,
reciprocating engines and integrated systems and solutions for the marine and oil and gas industries; reciprocating engines
supplied to the industrial industry as well as Cat machinery; the business strategy, product design, product management,
development, manufacturing, remanufacturing, leasing and service of diesel-electric locomotives and components and other
rail-related products and services.

Financial Products Segment - Provides financing to customers and dealers for the purchase and lease of Cat and other
equipment, as well as some financing for Caterpillar sales to dealers. Financing plans include operating and finance leases,
installment sale contracts, working capital loans and wholesale financing plans. The segment also provides various forms of
insurance to customers and dealers to help support the purchase and lease of our equipment. Financial Products Segment
profit is determined on a pretax basis and includes other income/expense items.

Latin America - A geographic region including Central and South American countries and Mexico.

Machinery, Energy & Transportation (ME&T) - Represents the aggregate total of Construction Industries, Resource
Industries, Energy & Transportation and All Other Segments and related corporate items and eliminations.

Machinery, Energy & Transportation Other Operating (Income) Expenses - Comprised primarily of gains/losses on
disposal of long-lived assets, gains/losses on divestitures, long-lived asset impairment charges and legal settlements.
Restructuring costs, which are classified as other operating expenses on the Results of Operations, are presented separately
on the Operating Profit Comparison.

Manufacturing Costs - Manufacturing costs exclude the impacts of currency and represent the volume-adjusted change for
variable costs and the absolute dollar change for period manufacturing costs. Variable manufacturing costs are defined as
having a direct relationship with the volume of production. This includes material costs, direct labor and other costs that vary
directly with production volume such as freight, power to operate machines and supplies that are consumed in the manufacturing
process. Period manufacturing costs support production but are defined as generally not having a direct relationship to short-
term changes in volume. Examples include machinery and equipment repair, depreciation on manufacturing assets, facility
support, procurement, factory scheduling, manufacturing planning and operations management.

Price Realization - The impact of net price changes excluding currency and new product introductions. Consolidated price
realization includes the impact of changes in the relative weighting of sales between geographic regions.

Resource Industries - A segment primarily responsible for supporting customers using machinery in mining and quarrying
applications.  Responsibilities include business strategy, product design, product management and development,
manufacturing, marketing and sales and product support. The product portfolio includes large track-type tractors, large mining
trucks, hard rock vehicles, longwall miners, electric rope shovels, draglines, hydraulic shovels, drills, highwall miners, large
wheel loaders, off-highway trucks, articulated trucks, wheel tractor scrapers, wheel dozers, select work tools, machinery
components and electronics and control systems. Resource Industries also manages areas that provide services to other parts
of the company, including integrated manufacturing and research and development. In addition, segment profit includes the
impact from divestiture of portions of the Bucyrus distribution business.

Restructuring Costs - Primarily costs for employee separation costs and long-lived asset impairments.

Sales Volume - With respect to sales and revenues, sales volume represents the impact of changes in the quantities sold for
Machinery, Energy & Transportation as well as the incremental revenue impact of new product introductions, including
emissions-related product updates. With respect to operating profit, sales volume represents the impact of changes in the
quantities sold for Machinery, Energy & Transportation combined with product mix as well as the net operating profit impact
of new product introductions, including emissions-related product updates. Product mix represents the net operating profit
impact of changes in the relative weighting of Machinery, Energy & Transportation sales with respect to total sales.
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LIQUIDITY AND CAPITAL RESOURCES

Sources of funds

We generate significant capital resources from operating activities, which are the primary source of funding for our Machinery,
Energy & Transportation operations. Funding for these businesses is also available from commercial paper and long-term debt
issuances. Financial Products' operations are funded primarily from commercial paper, term debt issuances and collections from
the existing portfolio. Throughout the first quarter of 2015, we experienced favorable liquidity conditions globally in both our
Machinery, Energy & Transportation and Financial Products' operations. On a consolidated basis, we ended the first quarter of
2015 with $7.56 billion of cash, an increase of $222 million from year-end 2014. We intend to maintain a strong cash and liquidity
position. Our cash balances are held in numerous locations throughout the world with approximately $5.9 billion held by our non-
U.S. subsidiaries. Amounts held by non-U.S. subsidiaries are available for general corporate use and could be used in the United
States without incurring significant additional U.S. taxes.

Consolidated operating cash flow for the first quarter of 2015 was $1.27 billion, down from $1.90 billion for the same period a
year ago. The decrease was primarily due to higher short-term incentive compensation payments of about $1.3 billion in 2015,
compared to about $500 million in 2014, as well as less favorable changes in accounts payable. Partially offsetting these items
were lower contributions to pension plans and smaller increases to inventories compared to the same period a year ago. See further
discussion of operating cash flow under Machinery, Energy & Transportation and Financial Products.

Total debt as of March 31, 2015 was $38.78 billion, a decrease of $510 million from year-end 2014. Debt related to Financial
Products decreased $514 million, reflecting decreasing portfolio balances. Debt related to Machinery, Energy & Transportation
increased $4 million in the first quarter of 2015.

We have three global credit facilities with a syndicate of banks totaling $10.50 billion (Credit Facility) available in the aggregate
to both Caterpillar and Cat Financial for general liquidity purposes. Based on management's allocation decision, which can be
revised from time to time, the portion of the Credit Facility available to Machinery, Energy & Transportation as of March 31, 2015
was $2.75 billion. Our three Global Credit Facilities are:

*  The 364-day facility of $3.15 billion (of which $0.82 billion is available to Machinery, Energy & Transportation) expires
in September 2015.

*  The 2010 four-year facility, as amended in September 2014, of $2.73 billion (of which $0.72 billion is available to
Machinery, Energy & Transportation) expires in September 2017.

*  The 2011 five-year facility, as amended in September 2014, of $4.62 billion (of which $1.21 billion is available to
Machinery, Energy & Transportation) expires in September 2019.

At March 31, 2015, Caterpillar's consolidated net worth was $22.34 billion, which was above the $9.00 billion required under the
Credit Facility. The consolidated net worth is defined as the consolidated stockholders' equity including preferred stock but
excluding the pension and other postretirement benefits balance within Accumulated other comprehensive income (loss).

At March 31, 2015, Cat Financial's covenant interest coverage ratio was 2.22 to 1. This is above the 1.15 to 1 minimum ratio
calculated as (1) profit excluding income taxes, interest expense and net gain/(loss) from interest rate derivatives to (2) interest
expense calculated at the end of each calendar quarter for the rolling four quarter period then most recently ended, required by the
Credit Facility.

In addition, at March 31, 2015, Cat Financial's covenant leverage ratio was 7.69 to 1. This is below the maximum ratio of debt to
net worth of 10 to 1, calculated (1) on a monthly basis as the average of the leverage ratios determined on the last day of each of
the six preceding calendar months and (2) at each December 31, required by the Credit Facility.

In the event Caterpillar or Cat Financial does not meet one or more of their respective financial covenants under the Credit Facility
in the future (and are unable to obtain a consent or waiver), the syndicate of banks may terminate the commitments allocated to
the party that does not meet its covenants. Additionally, in such event, certain of Cat Financial's other lenders under other loan
agreements where similar financial covenants or cross default provisions are applicable, may, at their election, choose to pursue
remedies under those loan agreements, including accelerating the repayment of outstanding borrowings. At March 31, 2015, there
were no borrowings under the Credit Facility.

58



Table of Contents

Our total credit commitments and available credit as of March 31, 2015 were:

March 31, 2015
Machinery,
(Millions of dollars) Energy & Financial
Consolidated Transportation Products
Credit lines available:
Global Credit TACIIITIES......eeviiveereeriereeteeeeee ettt ettt ettt e e eteereereereereereereennens $ 10,500 $ 2,750 $ 7,750
Other €XTEINAL .......c..eiiiiiiiiie ettt eea e e e eeaeeeeaneeenes 4,026 193 3,833
Total credit lines available.............coooviiiiuiiiiiiiiiieeeeeeee e 14,526 2,943 11,583
Less: Commercial paper OutStanding ...........coceoveereeereneeneenineneeneeesecsieeenene (4,365) — (4,365)
Less: UtIZEd CIedit......iiuirriirierieeieieieieieiesteste ettt sve e e eseesaennens (1,550) (8) (1,542)
AVATLADIE CIEAIL.. ..ttt $ 8,611 § 2,935 $ 5,676

The other external consolidated credit lines with banks as of March 31, 2015 totaled $4.03 billion. These committed and
uncommitted credit lines, which may be eligible for renewal at various future dates or have no specified expiration date, are used
primarily by our subsidiaries for local funding requirements. Caterpillar or Cat Financial may guarantee subsidiary borrowings
under these lines.

In the event that Caterpillar or Cat Financial, or any of their debt securities, experiences a credit rating downgrade, it would likely
result in an increase in our borrowing costs and make access to certain credit markets more difficult. In the event economic
conditions deteriorate such that access to debt markets becomes unavailable, our Machinery, Energy & Transportation's operations
would rely on cash flow from operations, use of existing cash balances, borrowings from Cat Financial and access to our Credit
Facility. Our Financial Products' operations would rely on cash flow from its existing portfolio, existing cash balances, access to
our Credit Facility and other credit line facilities of Cat Financial and potential borrowings from Caterpillar. In addition, we
maintain a support agreement with Cat Financial, which requires Caterpillar to remain the sole owner of Cat Financial and may,
under certain circumstances, require Caterpillar to make payments to Cat Financial should Cat Financial fail to maintain certain
financial ratios.

Machinery, Energy & Transportation

Net cash provided by operating activities was $1.04 billion in the first quarter of 2015, compared with $1.88 billion for the same
period in 2014. The decrease was primarily due to higher short-term incentive compensation payments in 2015 as well as less
favorable changes in accounts receivable and accounts payable. Partially offsetting these items were lower contributions to pension
plans and smaller increases to inventories compared to the same period a year ago. While our inventory was relatively flat in the
first quarter, we expect some decline in 2015 due to slightly lower sales and as a result of our continued focus on operational
improvements.

Net cash used for investing activities in the first quarter of 2015 was $331 million, compared with net cash used of $420 million
in the first quarter of 2014. The favorable change was primarily due to the proceeds from the sale of our 35 percent equity interest
in our former third party logistics business during the first quarter of 2015.

Net cash used for financing activities during the first quarter of 2015 was $786 million, compared with net cash used of $1.97
billion in the first quarter of 2014. The change was primarily due to a smaller amount of common stock repurchased in the first
quarter of 2015, as compared with the first quarter of 2014.

Our priorities for the use of cash are to maintain a strong financial position in support of our credit rating, provide capital to support
growth, appropriately fund employee benefit plans, pay dividends and repurchase common stock.

Strong financial position — A key measure of Machinery, Energy & Transportation's financial strength used by both
management and our credit rating agencies is Machinery, Energy & Transportation's debt-to-capital ratio. Debt-to-capital
is defined as short-term borrowings, long-term debt due within one year and long-term debt due after one year (debt)
divided by the sum of debt and stockholders' equity. Debt also includes Machinery, Energy & Transportation borrowings
from Financial Products. The debt-to-capital ratio for Machinery, Energy & Transportation was 37.1 percent at March 31,
2015, within our target range of 30 to 45 percent. The Machinery, Energy & Transportation's debt-to-capital ratio was
37.4 percent at December 31, 2014. The decrease in the debt-to-capital ratio was due to the increase in equity related to
profit from the first quarter of 2015.

Capital to support growth — Capital expenditures were $477 million during the first quarter of 2015, compared to $469
million for the same period in 2014. We expect capital expenditures in 2015 to be about the same as 2014 capital
expenditures of about $1.6 billion.
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Appropriately funded employee benefit plans — We made $77 million of contributions to our pension plans during the
first quarter of 2015. We currently anticipate full-year 2015 contributions of approximately $180 million, all of which
are required. We made $279 million of contributions to our pension plans during the first quarter of 2014.

Paying dividends — Dividends paid totaled $424 million in the first quarter of 2015, representing 70 cents per share paid.
Each quarter, our Board of Directors reviews the company's dividend for the applicable quarter. The Board evaluates the
financial condition of the company and considers the economic outlook, corporate cash flow, the company's liquidity
needs, and the health and stability of global credit markets to determine whether to maintain or change the quarterly
dividend.

Common stock repurchases — In January 2014, the Board of Directors approved an authorization to repurchase up to
$10 billion of Caterpillar common stock (the 2014 Authorization), which will expire on December 31,2018. As of January
1, 2015, $7.5 billion remained available under the 2014 Authorization, and in the first quarter of 2015, we repurchased
$400 million of Caterpillar common stock, leaving $7.1 billion in the 2014 Authorization. Given our expectations for
cash flow and capital expenditures in 2015, we currently expect to continue to repurchase stock this year. However, our
stock repurchase plans are always subject to the company’s cash deployment priorities and can change based on business
and market conditions. Caterpillar's basic shares outstanding as of March 31, 2015 were approximately 604 million.

Financial Products

Financial Products' operating cash flow was $276 million in the first quarter of 2015, compared with $353 million for the same
period a year ago. Net cash used for investing activities was $9 million for the first quarter of 2015, compared with $811 million
for the same period in 2014. The change was primarily due to the net impact of intercompany purchased receivables and lower
levels of new retail financing at Cat Financial. Net cash provided by financing activities was $72 million for the first quarter of
2015, compared with $265 million for the same period in 2014. The change was primarily due to lower funding requirements.

CRITICAL ACCOUNTING POLICIES

The preparation of financial statements in conformity with generally accepted accounting principles requires management to make
estimates and assumptions that affect reported amounts. The more significant estimates include: residual values for leased assets,
fair values for goodwill impairment tests, impairment of available-for-sale securities, warranty liability, stock-based compensation,
reserves for product liability and insurance losses, postretirement benefits, post-sale discounts, credit losses and income taxes. We
have incorporated many years of data into the determination of each of these estimates and we have not historically experienced
significant adjustments. These assumptions are reviewed at least annually with the Audit Committee of the Board of Directors.
Following are the methods and assumptions used in determining our estimates and an indication of the risks inherent in each.

Residual values for leased assets — The residual values for Cat Financial’s leased assets, which are an estimate of the market
value of leased equipment at the end of the lease term, are based on an analysis of historical wholesale market sales prices, projected
forward on a level trend line without consideration for inflation or possible future pricing action. At the inception of the lease,
residual values are estimated with consideration of the following critical factors: market size and demand, any known significant
market/product trends, total expected hours of usage, machine configuration, application, location, model changes, quantities and
past re-marketing experience, third-party residual guarantees and contractual customer purchase options. Many of these factors
are gathered in an application survey that is completed prior to quotation. The lease agreement also clearly defines applicable
return conditions and remedies for non-compliance, to ensure that the leased equipment will be in good operating condition upon
return. Model changes and updates, as well as market strength and product acceptance, are monitored and adjustments are made
to residual values in accordance with the significance of any such changes. Remarketing sales staff works closely with customers
and dealers to manage the sale of lease returns and the recovery of residual exposure.

During the term of the leases, residual values are monitored. If estimated end-of-term market values of leased equipment reflect
anon-temporary impairment due to economic factors, obsolescence or other adverse circumstances, the residual value of the leased
equipment is adjusted so that the carrying value at end of lease term will approximate the estimated end-of-term market value.
For equipment on operating leases, adjustments are made on a straight-line basis over the remaining term of the lease through
depreciation expense. For finance leases, adjustments are recognized at the time of assessment through a reduction of finance
revenue.

Fair values for goodwill impairment tests — We test goodwill for impairment annually, at the reporting unit level, and whenever
events or circumstances make it likely that an impairment may have occurred, such as a significant adverse change in the business
climate or a decision to sell all or a portion of a reporting unit. We perform our annual goodwill impairment test as of October 1
and monitor for interim triggering events on an ongoing basis.
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Goodwill is reviewed for impairment utilizing a qualitative assessment or a two-step process. We have an option to make a
qualitative assessment of a reporting unit's goodwill for impairment. If we choose to perform a qualitative assessment and determine
the fair value more likely than not exceeds the carrying value, no further evaluation is necessary. For reporting units where we
perform the two-step process, the first step requires us to compare the fair value of each reporting unit, which we primarily determine
using an income approach based on the present value of discounted cash flows, to the respective carrying value, which includes
goodwill. Ifthe fair value of the reporting unit exceeds its carrying value, the goodwill is not considered impaired. Ifthe carrying
value is higher than the fair value, there is an indication that an impairment may exist and the second step is required. In step two,
the implied fair value of goodwill is calculated as the excess of the fair value of a reporting unit over the fair values assigned to
its assets and liabilities. If the implied fair value of goodwill is less than the carrying value of the reporting unit's goodwill, the
difference is recognized as an impairment loss.

The impairment test process requires valuation of the respective reporting unit, which we primarily determine using an income
approach based on a discounted five year forecasted cash flow with a year-five residual value. The residual value is computed
using the constant growth method, which values the forecasted cash flows in perpetuity. The income approach is supported by a
reconciliation of our calculated fair value for Caterpillar to the company's market capitalization. The assumptions about future
cash flows and growth rates are based on each reporting unit's long-term forecast and are subject to review and approval by senior
management. The discount rate is a risk-adjusted weighted average cost of capital, which we believe approximates the rate from
a market participant's perspective. The estimated fair value could be impacted by changes in market conditions, interest rates,
growth rates, tax rates, costs, pricing and capital expenditures.

A prolonged economic downturn resulting in lower long-term growth rates and reduced long-term profitability may reduce the
fair value of our reporting units. Industry specific events or circumstances that have a negative impact to the valuation assumptions
may also reduce the fair value of our reporting units. Should such events occur and it becomes more likely than not that a reporting
unit's fair value has fallen below its carrying value, we will perform an interim goodwill impairment test(s), in addition to the
annual impairment test. Future impairment tests may result in a goodwill impairment, depending on the outcome of both step one
and step two of the impairment review process. A goodwill impairment would be reported as a non-cash charge to earnings.

Impairment of available-for-sale securities — Available-for-sale securities, primarily at Insurance Services, are reviewed at least
quarterly to identify fair values below cost which may indicate that a security is impaired and should be written down to fair value.

For debt securities, once a security’s fair value is below cost we utilize data gathered by investment managers, external sources
and internal research to monitor the performance of the security to determine whether an other-than-temporary impairment has
occurred. These reviews, which include an analysis of whether it is more likely than not that we will be required to sell the security
before its anticipated recovery, consist of both quantitative and qualitative analysis and require a degree of management
judgment. Securities in a loss position are monitored and assessed at least quarterly based on severity and timing of loss and may
be deemed other-than-temporarily impaired at any time. Once a security’s fair value has been 20 percent or more below its original
cost for six consecutive months, the security will be other-than-temporarily impaired unless there are sufficient facts and
circumstances supporting otherwise.

For equity securities in a loss position, determining whether a security is other-than-temporarily impaired requires an analysis of
that security's historical sector return as well as the volatility of that return. This information is utilized to estimate a security’s
future fair value and to assess whether the security has the ability to recover to its original cost over a reasonable period of time.
Both historical annualized sector returns and the volatility of those returns are applied over a two year period to arrive at these
estimates.

Forboth debtand equity securities, qualitative factors are also considered in determining whether a security is other-than-temporarily
impaired. These include reviews of the following: significant changes in the regulatory, economic or technological environment
of the investee, significant changes in the general market condition of either the geographic area or the industry in which the
investee operates, and length of time and the extent to which the fair value has been less than cost. These qualitative factors are
subjective and require a degree of management judgment.

Warranty liability — Atthe time a sale is recognized, we record estimated future warranty costs. The warranty liability is determined
by applying historical claim rate experience to the current field population and dealer inventory. Generally, historical claim rates
are based on actual warranty experience for each product by machine model/engine size by customer or dealer location (inside or
outside North America). Specific rates are developed for each product shipment month and are updated monthly based on actual
warranty claim experience. Warranty costs may differ from those estimated if actual claim rates are higher or lower than our
historical rates.
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Stock-based compensation — We use a lattice-based option-pricing model to calculate the fair value of our stock options and
SARs. The calculation of the fair value of the awards using the lattice-based option-pricing model is affected by our stock price
on the date of grant as well as assumptions regarding the following:

»  Volatility is a measure of the amount by which the stock price is expected to fluctuate each year during the expected term
of the award and is based on historical Caterpillar stock price movement and current implied volatilities from traded
options on Caterpillar stock. The implied volatilities from traded options are impacted by changes in market conditions. An
increase in the volatility would result in an increase in our expense.

*  The expected term represents the period of time that awards granted are expected to be outstanding and is an output of
the lattice-based option-pricing model. In determining the expected term of the award, future exercise and forfeiture
patterns are estimated from Caterpillar employee historical exercise behavior. These patterns are also affected by the
vesting conditions of the award. Changes in the future exercise behavior of employees or in the vesting period of the
award could result in a change in the expected term. An increase in the expected term would result in an increase to our
expense.

*  The weighted-average dividend yield is based on Caterpillar’s historical dividend yields. As holders of stock options and
SARs do not receive dividend payments, this could result in employees retaining the award for a longer period of time
if dividend yields decrease or exercising the award sooner if dividend yields increase. A decrease in the dividend yield
would result in an increase in our expense.

»  Therisk-free interest rate is based on the U.S. Treasury yield curve in effect at time of grant. As the risk-free interest rate
increases, the expected term increases, resulting in an increase in our expense.

The fair value of our RSUs is determined by reducing the stock price on the date of grant by the present value of the estimated
dividends to be paid during the vesting period. The estimated dividends are based on Caterpillar’s dividend yield at the time of
grant. A decrease in the dividend yield would result in an increase in our expense.

Stock-based compensation expense recognized during the period is based on the value of the number of awards that are expected
to vest. In determining the stock-based compensation expense to be recognized, a forfeiture rate is applied to the fair value of the
award. This rate represents the number of awards that are expected to be forfeited prior to vesting and is based on Caterpillar
employee historical behavior. Changes in the future behavior of employees could impact this rate. A decrease in this rate would
result in an increase in our expense.

Product liability and insurance loss reserve — We determine these reserves based upon reported claims in process of settlement
and actuarial estimates for losses incurred but not reported. Loss reserves, including incurred but not reported reserves, are based
on estimates and ultimate settlements may vary significantly from such estimates due to increased claims frequency or severity
over historical levels.

Postretirement benefits — Primary actuarial assumptions were determined as follows:

* The U.S. expected long-term rate of return on plan assets is based on our estimate of long-term passive returns for equities
and fixed income securities weighted by the allocation of our plan assets. Based on historical performance, we increase
the passive returns due to our active management of the plan assets. A similar process is used to determine the rate for
our non-U.S. pension plans. This rate is impacted by changes in general market conditions, but because it represents a
long-term rate, it is not significantly impacted by short-term market swings. Changes in our allocation of plan assets
would also impact this rate. For example, a shift to more fixed income securities would lower the rate. A decrease in
the rate would increase our expense.

»  The assumed discount rate is used to discount future benefit obligations back to today’s dollars. The U.S. discount rate
is based on a benefit cash flow-matching approach and represents the rate at which our benefit obligations could effectively
be settled as of our measurement date, December 31. The benefit cash flow-matching approach involves analyzing
Caterpillar’s projected cash flows against a high quality bond yield curve, calculated using a wide population of corporate
Aa bonds available on the measurement date. The very highest and lowest yielding bonds (top and bottom 10 percent)
are excluded from the analysis. A similar approach is used to determine the assumed discount rate for our most significant
non-U.S. plans. This rate is sensitive to changes in interest rates. A decrease in the discount rate would increase our
obligation and future expense.

»  The expected rate of compensation increase is used to develop benefit obligations using projected pay at retirement. It
represents average long-term salary increases. This rate is influenced by our long-term compensation policies. Anincrease
in the rate would increase our obligation and expense.

*  The assumed health care trend rate represents the rate at which health care costs are assumed to increase and is based on
historical and expected experience. Changes in our projections of future health care costs due to general economic
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conditions and those specific to health care (e.g., technology driven cost changes) will impact this trend rate. An increase
in the trend rate would increase our obligation and expense.

The effects of actual results differing from our assumptions and the effects of changing assumptions are considered actuarial gains
or losses. Actuarial gains or losses are recorded in Accumulated other comprehensive income (loss). When the unamortized
actuarial gains or losses for an individual plan exceed 10 percent of the higher of the projected benefit obligation or 10 percent of
market-related value of plans assets at the beginning of the year, the excess is amortized as a component of net periodic benefit
cost using the straight-line method. The amortization period is generally the average remaining service period of active employees
expected to receive benefits from the plan. For plans in which all or almost all of the plan’s participants are inactive, actuarial
gains or losses are amortized over the remaining life expectancy of the inactive participants.

Post-sale discount reserve — We provide discounts to dealers through merchandising programs. We have numerous programs
that are designed to promote the sale of our products. The most common dealer programs provide a discount when the dealer sells
a product to a targeted end user. The amount of accrued post-sale discounts was $1.29 billion and $1.27 billion as of March 31,
2015 and December 31, 2014, respectively. The reserve represents discounts that we expect to pay on previously sold units and
is reviewed at least quarterly. The reserve is adjusted if discounts paid differ from those estimated. Historically, those adjustments
have not been material.

Credit loss reserve — The allowance for credit losses is an estimate of the losses inherent in our finance receivable portfolio and
includes consideration of accounts that have been individually identified as impaired, as well as pools of finance receivables where
it is probable that certain receivables in the pool are impaired but the individual accounts cannot yet be identified. In identifying
and measuring impairment, management takes into consideration past loss experience, known and inherent risks in the portfolio,
adverse situations that may affect the borrower’s ability to repay, estimated value of underlying collateral and current economic
conditions. In estimating probable credit losses, we review accounts that are past due, non-performing, in bankruptcy or otherwise
identified as at-risk for potential credit loss including accounts which have been modified. Accounts are identified as at-risk for
potential credit loss using information available about the customer, such as financial statements, news reports and published credit
ratings, as well as general information regarding industry trends and the economic environment in which our customers operate.

The allowance for credit losses attributable to specific accounts is based on the most probable source of repayment, which is
normally the liquidation of collateral. In determining collateral value, we estimate the current fair market value of the collateral
less selling costs. We also consider credit enhancements such as additional collateral and contractual third-party guarantees. The
allowance for credit losses attributable to the remaining accounts not yet individually identified as impaired is estimated utilizing
probabilities of default and the estimated loss given default. Inaddition, qualitative factors not able to be fully captured in previous
analysis including industry trends, macroeconomic factors and model imprecision are considered in the evaluation of the adequacy
of the allowance for credit losses. These qualitative factors are subjective and require a degree of management judgment.

While management believes it has exercised prudent judgment and applied reasonable assumptions, there can be no assurance that
in the future, changes in economic conditions or other factors would not cause changes in the financial health of our customers.
If the financial health of our customers deteriorates, the timing and level of payments received could be impacted and therefore,
could result in a change to our estimated losses.

Income taxes — We are subject to the income tax laws of the many jurisdictions in which we operate. These tax laws are complex,
and the manner in which they apply to our facts is sometimes open to interpretation. In establishing the provision for income
taxes, we must make judgments about the application of these inherently complex tax laws.

Despite our belief that our tax return positions are consistent with applicable tax laws, we believe that taxing authorities could
challenge certain positions. Settlement of any challenge can result in no change, a complete disallowance, or some partial adjustment
reached through negotiations or litigation. We record tax benefits for uncertain tax positions based upon management’s evaluation
of the information available at the reporting date. To be recognized in the financial statements, a tax benefit must be at least more
likely than not of being sustained based on the technical merits of the position. The benefit for positions meeting the recognition
threshold is measured as the largest benefit more likely than not of being realized upon ultimate settlement with a taxing authority
that has full knowledge of all relevant information. Significantjudgmentisrequired in making these determinations and adjustments
to unrecognized tax benefits may be necessary to reflect actual taxes payable upon settlement. Adjustments related to positions
impacting the effective tax rate affect the provision for income taxes. Adjustments related to positions impacting the timing of
income or deductions impact deferred tax assets and liabilities.

Our income tax positions and analysis are based on currently enacted tax law. Future changes in tax law could significantly impact
the provision for income taxes, the amount of taxes payable, and the deferred tax asset and liability balances. Deferred tax assets
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generally represent tax benefits for tax deductions or credits available in future tax returns. Certain estimates and assumptions are
required to determine whether it is more likely than not that all or some portion of the benefit of a deferred tax asset will not be
realized. In making this assessment, management analyzes and estimates the impact of future taxable income, reversing temporary
differences and available prudent and feasible tax planning strategies. Should a change in facts or circumstances lead to a change
in judgment about the realizability of a deferred tax asset, we record or adjust the related valuation allowance in the period that
the change in facts and circumstances occurs, along with a corresponding increase or decrease in the provision for income taxes.

A provision for U.S. income taxes has not been recorded on undistributed profits of our non-U.S. subsidiaries that we have
determined to be indefinitely reinvested outside the U.S. If management intentions or U.S. tax law changes in the future, there
may be a significant negative impact on the provision for income taxes to record an incremental tax liability in the period the
change occurs. A deferred tax asset is recognized only if we have definite plans to generate a U.S. tax benefit by repatriating
earnings in the foreseeable future.

Income taxes are based on the statutory tax rate of the jurisdiction where earnings are subject to taxation which may differ from
the jurisdiction where that entity is incorporated. Taxes are paid in the jurisdictions where earnings are subject to taxation. The
effective tax rate differs from the U.S. statutory rate in part due to results of non-U.S. subsidiaries being subject to statutory tax
rates which are generally lower than the U.S. rate of 35 percent. The indefinitely reinvested profits of Caterpillar SARL (CSARL),
primarily taxable in Switzerland, contribute the most significant amount of this difference. On January 30, 2015, we received a
Revenue Agent's Report (RAR) from the Internal Revenue Service (IRS) indicating the end of the field examination of our U.S.
tax returns for 2007 to 2009 including the impact of a loss carryback to 2005. The IRS has proposed to tax in the United States
profits earned from certain parts transactions by CSARL based on the IRS examination team’s application of “substance-over-
form” or “assignment-of-income” judicial doctrines. We are vigorously contesting this adjustment through the IRS appeals process.
We believe that the relevant transactions complied with applicable tax laws and did not violate judicial doctrines. The purchase
of parts by CSARL from unrelated parties and the subsequent sale of those parts to unrelated dealers outside the United States
have substantial legal, commercial, and economic consequences for the parties involved. We have filed U.S. tax returns on this
same basis for years after 2009. We currently believe the ultimate disposition of these matters will not have a material adverse
effect on our consolidated financial position, liquidity or results of operations.

GLOBAL WORKFORCE

Caterpillar worldwide full-time employment was 113,322 at the end of the first quarter of 2015, compared with 116,579 at the end
of the first quarter of 2014, a decrease of 3,257 full-time employees. The flexible workforce increased 772, resulting in a total
decrease in the global workforce of 2,485. The decrease was primarily the result of restructuring programs.

OTHER MATTERS

Environmental and Legal Matters

The Company is regulated by federal, state and international environmental laws governing our use, transport and disposal of
substances and control of emissions. In addition to governing our manufacturing and other operations, these laws often impact the
development of our products, including, but not limited to, required compliance with air emissions standards applicable to internal
combustion engines. We have made, and will continue to make, significant research and development and capital expenditures to
comply with these emissions standards.

We are engaged in remedial activities at a number of locations, often with other companies, pursuant to federal and state laws.
When it is probable we will pay remedial costs at a site, and those costs can be reasonably estimated, the investigation, remediation,
and operating and maintenance costs are accrued against our earnings. Costs are accrued based on consideration of currently
available data and information with respect to each individual site, including available technologies, current applicable laws and
regulations, and prior remediation experience. Where no amount within a range of estimates is more likely, we accrue the minimum.
Where multiple potentially responsible parties are involved, we consider our proportionate share of the probable costs. In
formulating the estimate of probable costs, we do not consider amounts expected to be recovered from insurance companies or
others. We reassess these accrued amounts on a quarterly basis. The amount recorded for environmental remediation is not material
and is included in Accrued expenses. There is no more than a remote chance that a material amount for remedial activities at any
individual site, or at all the sites in the aggregate, will be required.

On January 8, 2015, the Company received a grand jury subpoena from the U.S. District Court for the Central District of Illinois.
The subpoena requests documents and information from the Company relating to, among other things, financial information
concerning U.S. and non-U.S. Caterpillar subsidiaries (including undistributed profits of non-U.S. subsidiaries and the movement
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of cash among U.S. and non-U.S. subsidiaries). The Company received an additional subpoena relating to this investigation
requesting additional documents and information relating to, among other things, the purchase and resale of replacement parts by
Caterpillar Inc. and non-U.S. Caterpillar subsidiaries. The Company is cooperating with this investigation. The Company is
unable to predict the outcome or reasonably estimate any potential loss; however, we currently believe that this matter will not
have a material adverse effect on the Company’s consolidated results of operations, financial position or liquidity.

On September 12, 2014, the SEC notified the Company that it was conducting an informal investigation relating to Caterpillar
SARL and related structures. The SEC asked the Company to preserve relevant documents and, on a voluntary basis, the Company
made a presentation to the staff of the SEC on these topics and is producing documents responsive to a voluntary request made
by the SEC. The Company is cooperating with the SEC regarding this investigation. The Company is unable to predict the outcome
or reasonably estimate any potential loss; however, we currently believe that this matter will not have a material adverse effect on
the Company’s consolidated results of operations, financial position or liquidity.

On September 10, 2014, the SEC issued to Caterpillar a subpoena seeking information concerning the Company’s accounting for
the goodwill relating to its acquisition of Bucyrus International Inc. in 2011 and related matters. The Company is cooperating with
the SEC regarding this subpoena and its ongoing investigation. The Company is unable to predict the outcome or reasonably
estimate any potential loss; however, we currently believe that this matter will not have a material adverse effect on the Company's
consolidated results of operations, financial position or liquidity.

On March 20, 2014, Brazil’s Administrative Council for Economic Defense (CADE) published a Technical Opinion which named
18 companies and over 100 individuals as defendants, including two subsidiaries of Caterpillar Inc., MGE - Equipamentos e
Servigos Ferroviarios Ltda. (MGE) and Caterpillar Brasil Ltda. The publication of the Technical Opinion opened CADE's official
administrative investigation into allegations that the defendants participated in anticompetitive bid activity for the construction
and maintenance of metro and train networks in Brazil. While companies cannot be held criminally liable for anticompetitive
conduct in Brazil, criminal charges have been brought against two current employees of MGE and one former employee of MGE
involving the same conduct alleged by CADE. The Company has responded to all requests for information from the authorities.
The Company is unable to predict the outcome or reasonably estimate the potential loss; however, we currently believe that this
matter will not have a material adverse effect on the Company's consolidated results of operations, financial position or liquidity.

On October 24,2013, Progress Rail received a grand jury subpoena from the U.S. District Court for the Central District of California.
The subpoena requests documents and information from Progress Rail, United Industries Corporation, a wholly-owned subsidiary
of Progress Rail, and Caterpillar Inc. relating to allegations that Progress Rail conducted improper or unnecessary railcar inspections
and repairs and improperly disposed of parts, equipment, tools and other items. In connection with this subpoena, Progress Rail
was informed by the U.S. Attorney for the Central District of California that it is a target of a criminal investigation into potential
violations of environmental laws and alleged improper business practices. The Company is cooperating with the authorities and
is currently in discussions regarding a potential resolution of the matter. Although the Company believes a loss is probable, we
currently believe that this matter will not have a material adverse effect on the Company's consolidated results of operations,
financial position or liquidity.

In addition, we are involved in other unresolved legal actions that arise in the normal course of business. The most prevalent of
these unresolved actions involve disputes related to product design, manufacture and performance liability (including claimed
asbestos and welding fumes exposure), contracts, employment issues, environmental matters or intellectual property rights. The
aggregate range of reasonably possible losses in excess of accrued liabilities, if any, associated with these unresolved legal actions
is not material. In some cases, we cannot reasonably estimate a range of loss because there is insufficient information regarding
the matter. However, there is no more than a remote chance that any liability arising from these matters would be material. Although
it is not possible to predict with certainty the outcome of these unresolved legal actions, we believe that these actions will not
individually or in the aggregate have a material adverse effect on our consolidated results of operations, financial position or
liquidity.

Retirement Benefits

We recognized pension expense of $131 million for the three months ended March 31, 2015, as compared to $113 million for the
three months ended March 31, 2014. The increase in expense is primarily due to higher amortization of net actuarial losses primarily
due to lower discount rates at the end of 2014 compared to 2013 and changes made to our U.S. mortality assumption. Accounting
guidance on retirement benefits requires companies to discount future benefit obligations back to today’s dollars using a discount
rate that is based on high-quality fixed income investments. A decrease in the discount rate increases the pension benefit obligation,
while an increase in the discount rate decreases the pension benefit obligation. This increase or decrease in the pension benefit
obligation is recognized in Accumulated other comprehensive income (loss) and subsequently amortized into earnings as an
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actuarial gain or loss. The guidance also requires companies to use an expected long-term rate of return on plan assets for computing
current year pension expense. Differences between the actual and expected returns are also recognized in Accumulated other
comprehensive income (loss) and subsequently amortized into earnings as actuarial gains and losses. As of March 31, 2015, total
actuarial losses, recognized in Accumulated other comprehensive income (loss), related to pensions were $7.69 billion. The
majority of the actuarial losses are due to changes in discount rates, losses from demographic assumptions over the past several
years and plan asset losses. In the fourth quarter of 2014, the mortality assumption for our U.S. pension and other postretirement
plans was reviewed to consider the use of tables that were released by the Society of Actuaries. As of December 31, 2014, the
company adopted the tables with modifications to reflect historical company specific mortality experience and its best estimate
of future mortality improvements. The adoption of the tables resulted in an increase in the life expectancy of plan participants
and therefore an increase in our Liability for postemployment benefits of approximately $400 million.

Other postretirement benefit expense was $58 million for the three months ended March 31, 2015, as compared to $57 million for
the three months ended March 31, 2014. Actuarial losses that were recognized in Accumulated other comprehensive income (loss)
for other postretirement benefit plans were $0.81 billion at March 31, 2015. These losses mainly reflect the impact of discount
rates, changes in our health care trend assumption and plan asset losses, partially offset by gains from lower than expected health
care costs.

Actuarial losses will be impacted in future periods by actual asset returns, actual health care inflation, discount rate changes, actual
demographic experience and other factors that impact these expenses. These losses, reported in Accumulated other comprehensive
income (loss), will generally be amortized as a component of net periodic benefit cost on a straight-line basis over the average
remaining service period of active employees expected to receive benefits from the plan. For plans in which all or almost all of
the plan’s participants are inactive, actuarial losses are amortized using the straight-line method over the remaining life expectancy
of the inactive participants. At the end of 2014, the average remaining service period of active employees or life expectancy for
inactive participants was 9 years for our U.S. pension plans, 12 years for non-U.S. pension plans and 9 years for other postretirement
benefit plans. We expect our amortization of net actuarial losses to increase approximately $140 million in 2015 as compared to
2014, primarily due to the decrease in discount rates and changes to our mortality assumption, partially offset by gains from lower
than expected health care costs and plan assets gains in 2014. We expect our total pension and other postretirement benefits expense
to increase approximately $80 million in 2015 which is primarily due to an increase in amortization of net actuarial losses.

We made $77 million of contributions to our pension plans during the three months ended March 31, 2015. We currently anticipate
full-year 2015 contributions of approximately $180 million, all of which are required. We made $279 million of contributions to
our pension plans during the three months ended March 31, 2014.

Order Backlog

The dollar amount of backlog believed to be firm was approximately $16.5 billion at March 31,2015 and $17.3 billion at December
31,2014. This represents about a $0.8 billion reduction from the end of the fourth quarter of 2014. The decrease was primarily
in Construction Industries and Resource Industries. While the backlog for Energy & Transportation was about flat, an increase in
a backlog for locomotives was about offset by a decrease for oil and gas related product. Of the total backlog, approximately $3.3
billion at March 31, 2015 was not expected to be filled in the following twelve months.
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NON-GAAP FINANCIAL MEASURES

The following definitions are provided for the non-GAAP financial measures used in this report. These non-GAAP financial
measures have no standardized meaning prescribed by U.S. GAAP and therefore are unlikely to be comparable to the calculation
of similar measures for other companies. Management does not intend for these items to be considered in isolation or as a substitute
for the related GAAP measures.

We have incurred restructuring costs in the first quarter of 2015 and 2014. We believe it is important to separately quantify the
profit-per-share impact of restructuring costs in order for our results to be meaningful to our readers. Reconciliation of profit per
share excluding restructuring costs to the most directly comparable GAAP measure, profit per share - diluted is as follows:

Three Months Ended March 31,

2015 2014
Profit per Share - AilULEd ............oovoviivieiieiieecceeecee ettt ettt ettt eneesene et eneeseneas $ 1.81 $ 1.44
Per Share reStIrUCTUIING COSES ....viviiiiiiiiiiitietieieieiet ettt et et et et et e beeteeseese e st et essessesbeebeeseessessessessenes $ 0.05 $ 0.17
Profit per share excluding reStruCtUIING COSES.........cviviiiriiieeiereieteceeteeteeeteetese et ereeseseeseseseesesseseseseeseneas $ 1.86 $ 1.61

Supplemental Consolidating Data

We are providing supplemental consolidating data for the purpose of additional analysis. The data has been grouped as follows:
Consolidated — Caterpillar Inc. and its subsidiaries.

Machinery, Energy & Transportation — Caterpillar defines Machinery, Energy & Transportation as it is presented in the
supplemental data as Caterpillar Inc. and its subsidiaries with Financial Products accounted for on the equity basis. Machinery,
Energy & Transportation information relates to our design, manufacturing, and marketing of our products. Financial Products
information relates to the financing to customers and dealers for the purchase and lease of Caterpillar and other equipment. The
nature of these businesses is different, especially with regard to the financial position and cash flow items. Caterpillar management
utilizes this presentation internally to highlight these differences. We also believe this presentation will assist readers in
understanding our business.

Financial Products — Our finance and insurance subsidiaries, primarily Cat Financial and Insurance Services.

Consolidating Adjustments — Eliminations of transactions between Machinery, Energy & Transportation and Financial Products.

Pages 68 to 73 reconcile Machinery, Energy & Transportation with Financial Products on the equity basis to Caterpillar Inc.
consolidated financial information.
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Caterpillar Inc.

Supplemental Data for Results of Operations
For the Three Months Ended March 31, 2015
(Unaudited)

(Millions of dollars)

Supplemental Consolidating Data

Machinery,

Energy & Financial Consolidating
Consolidated  Transportation ' Products Adjustments
Sales and revenues:
Sales of Machinery, Energy & Transportation.......................... $ 11,961 $ 11,961 $ — S —
Revenues of Financial Products ...........cccceveveiieneeinciicene 741 — 813 (72) :
Total sales and reVenuUES..........ccceeeveevreeeiieeciie e e 12,702 11,961 813 (72)
Operating costs:
Cost 0f 200dS SOIA ....ovieiieiiiieee e 8,843 8,843 — —
Selling, general and administrative eXpenses..........cc..ceeeveruenen. 1,318 1,183 133 2’
Research and development eXpenses..........coeveeverveevenreevennenne. 546 546 — —
Interest expense of Financial Products............cccooeeieiinnnnncene. 150 — 151 (D N
Other operating (inCOME) EXPENSES .....vvevervrerrerreeererereeeeneeenns 318 25 299 (6) ’
Total OPErating COStS......cvevvrrrierierrieriereeieiiereereteeee e eeneeeeens 11,175 10,597 583 5)
Operating profit................ccoooiiiiiiiiiee e 1,527 1,364 230 67)
Interest expense excluding Financial Products.............ccccceuee. 129 139 — (10) !
Other INCOME (EXPENSE)...evvevrrrerrieeerrieeesiereeereteeeenseeeeneeenns 157 101 ) 57 °
Consolidated profit before taxes.................ccocoevvviievienciienieeene, 1,555 1,326 229 —
Provision (benefit) for income taxes ..........ccevveeverreeierreevennennn. 443 375 68 —
Profit of consolidated companies .............cecereeeeeneerieneenienenne. 1,112 951 161 —
Equity in profit (loss) of unconsolidated affiliated companies.. 2 2 — —
Equity in profit of Financial Products’ subsidiaries................... — 159 — (159) ¥
Profit of consolidated and affiliated companies.......................... 1,114 1,112 161 (159)
Less: Profit (loss) attributable to noncontrolling interests................ 3 1 2 —
PrOFIt 7 oottt $ L1l $ 1,111 $ 159 $ (159)
' Represents Caterpillar Inc. and its subsidiaries with Financial Products accounted for on the equity basis.
2 Elimination of Financial Products’ revenues earned from Machinery, Energy & Transportation.
*  Elimination of net expenses recorded by Machinery, Energy & Transportation paid to Financial Products.
*  Elimination of interest expense recorded between Financial Products and Machinery, Energy & Transportation.
> Elimination of discount recorded by Machinery, Energy & Transportation on receivables sold to Financial Products and of
interest earned between Machinery, Energy & Transportation and Financial Products.
Elimination of Financial Products’ profit due to equity method of accounting.
7

Profit attributable to common stockholders.
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Caterpillar Inc.

Supplemental Data for Results of Operations
For the Three Months Ended March 31, 2014
(Unaudited)

(Millions of dollars)

Supplemental Consolidating Data

Machinery,

Energy & Financial Consolidating
Consolidated  Transportation ' Products Adjustments
Sales and revenues:
Sales of Machinery, Energy & Transportation.......................... $ 12,493 § 12,493 $ — 3 —
Revenues of Financial Products ...........cccceevvevciienieecieenieeieenne, 748 — 831 (83) :
Total sales and revenues..........cccueeevvereeecieerie e 13,241 12,493 831 (83)
Operating costs:
Cost of 200dS SOId ....oeiiiieiiiieeee e 9,437 9,437 — —
Selling, general and administrative eXpenses..........c.ocveeverueenen. 1,292 1,155 146 9 ’
Research and development eXpenses..........ccocvveeverreevenreesiennnnn, 508 508 — —
Interest expense of Financial Products............ccccooeeiniennnncene. 160 — 162 2) N
Other operating (inCOME) EXPENSES ......ververrrerrerrerreeeenreeeeneeens 446 154 298 (6) ’
Total OPErating COSLS......cvrvrrirrririerieieerieetesteeresreeresreeseeeeenns 11,843 11,254 606 (17)
Operating profit................ccoooiiiiiiiiici e 1,398 1,239 225 (66)
Interest expense excluding Financial Products............ccccc.c..... 110 120 — (10) N
Other INCOME (EXPENSE)...eeuvervrererrieeeriereereerserresreeeesseesesseenns 54 17 15 56 °
Consolidated profit before taxes.................ccccovvevienciincienieeiee, 1,342 1,102 240 —
Provision (benefit) for income taxes ..........cceeeeeverreererreesvennenn, 418 350 68 —
Profit of consolidated companies ............ccecevevieneecieneesiencnne 924 752 172 —
Equity in profit (loss) of unconsolidated affiliated companies.. 1 1 — —
Equity in profit of Financial Products’ subsidiaries................... — 169 — (169) 6
Profit of consolidated and affiliated companies........................... 925 922 172 (169)
Less: Profit (loss) attributable to noncontrolling interests................ 3 — 3 —
PLOTIE 7 .ot $ 922§ 922§ 169 $ (169)
' Represents Caterpillar Inc. and its subsidiaries with Financial Products accounted for on the equity basis.
> Elimination of Financial Products’ revenues earned from Machinery, Energy & Transportation.
> Elimination of net expenses recorded by Machinery, Energy & Transportation paid to Financial Products.
*  Elimination of interest expense recorded between Financial Products and Machinery, Energy & Transportation.
> Elimination of discount recorded by Machinery, Energy & Transportation on receivables sold to Financial Products and of
interest earned between Machinery, Energy & Transportation and Financial Products.
®  Elimination of Financial Products’ profit due to equity method of accounting.
7

Profit attributable to common stockholders.
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Caterpillar Inc.
Supplemental Data for Financial Position
At March 31, 2015
(Unaudited)

(Millions of dollars)

Supplemental Consolidating Data

Machinery,
Energy & Financial Consolidating
Consolidated  Transportation ' Products Adjustments
Assets
Current assets:
Cash and short-term INVESTMENtS ............c.ceieviverieereieceereeeeeereeeeeseeeenans $ 7,563 $ 6,218 $ 1,345  § —
Receivables — trade and Other ...........ccooeevieeiieieiiecieiee e 7,586 4,058 313 3,215 N
Receivables — fINANCE .........cc.oovievieiieeiiieieeeeeeeeete ettt 9,037 — 13,437 (4,400)
Deferred and refundable inCOME taXES ........cceevviiveeieiiicieceeeeee e 1,438 1,372 66 -,
Prepaid expenses and other current assets ............cccceeveueeerereeueereereerennenns 768 361 420 (13)
INVentories. ......cocoevvveeveeecieeciecieeeeeereeenen. . 12,099 12,099 — —
Total current assets. 38,491 24,108 15,581 (1,198)
Property, plant and equipment — NEt..........ccceieerieirereieeeeeeeeeeee e 16,277 12,156 4,121 —
Long-term receivables — trade and other ...........cocecveevenieinincincreeceee 1,252 133 266 853 N
Long-term receivables — fINance..........cccoeveerirrieininieeninine e 13,713 — 14,597 (884)
Investments in unconsolidated affiliated companies ..............ccceeeverieeerenienene 230 230 — —
Investments in Financial Products subsidiaries .........c..cocecevererirerenncnenencns — 4,146 — (4,146) P
Noncurrent deferred and refundable income taxes ...........cceeevvevererreeeereennene 1,342 2,009 90 (757)
INtANGIDIC ASSELS .....veveeviieiieiieieieicetest ettt 2,890 2,884 6 —
Goodwill .......... . 6,493 6,476 17 —
Other assets ... . 1,802 398 1,404 —
TOtAl ASSELS........c.ceiiieiiiiciciicice ettt $ 82490 $ 52540 $ 36,082 $ (6.132)
Liabilities
Current liabilities: ;
ShOTt-term DOTTOWINES ......c.vieiieiiiieiiieieie et $ 5267 $ 8 8 6,359 § (1,100)
Accounts payable......... . 6,328 6,218 195 ®5),
Accrued EXPEenSeS.......cevrververeereeieieererieeeeene . 3,531 3,252 292 (13)
Accrued wages, salaries and employee benefits . 1,358 1,334 24 —
CUSLOMET AAVANCES .....oovvivievieeierieteeeeeceeeteere ettt eae e beeve e eaeereearens 1,636 1,636 — —
Other current Habilities .........cc.oovviivieeieiieeeeee e 1,741 1,362 386 7
Long-term debt due within 0Ne Year..........ccccveevinieineneneineeceeseene 6,705 513 6,192 —
Total current HabilitieS ........cvevevuierieiieiiceeeeere ettt ettt ere e 26,566 14,323 13,448 (1,205)
Long-term debt due after 0ne year...........coceeeveveerinecnininecnneccneccnennenne 26,803 9,526 17,308 31 !
Liability for postemployment benefits............coccceceeuvieucvinneinniecrneicerenenee 8,877 8,877 — —
Other liabilities.........coceveerereeeennnnne 3,206 2,776 1,180 (750)
Total liabilities.... 65,452 35,502 31,936 (1,986)
Commitments and contingencies
Stockholders’ equity s
COMIMON SEOCK ...vevveiieviieiietieieieiiete sttt ettt et sse e seesesbeseesesaenaeseesenseneas 5,101 5,101 911 911)
TTEASULY STOCK ...euveuveuietiieiieteetete ettt ettt s be e (16,036) (16,036) — —
Profit employed in the DUSINESS ......c..oveueirieuiirieieiirieeee e 34,998 34,998 3,815 (3,815) s
Accumulated other comprehensive income (loss) (7,101) (7,101) (713) 713 s
Noncontrolling interests.. . 76 76 133 (133)
Total stockholders’ equity................... . 17,038 17,038 4,146 (4,146)
Total liabilities and stockholders’ equity................ccoccoovevivineniiineeieeenn $ 82490 $ 52,540 % 36082 $ (6.132)

1
2
3

Represents Caterpillar Inc. and its subsidiaries with Financial Products accounted for on the equity basis.

Elimination of receivables between Machinery, Energy & Transportation and Financial Products.

Reclassification of Machinery, Energy & Transportation's trade receivables purchased by Financial Products and Financial Products’ wholesale inventory
receivables.

Elimination of Machinery, Energy & Transportation's insurance premiums that are prepaid to Financial Products.

Elimination of Financial Products’ equity which is accounted for by Machinery, Energy & Transportation on the equity basis.

Reclassification reflecting required netting of deferred tax assets / liabilities by taxing jurisdiction.

Elimination of debt between Machinery, Energy & Transportation and Financial Products.

Elimination of payables between Machinery, Energy & Transportation and Financial Products.

Elimination of prepaid insurance in Financial Products’ accrued expenses.
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Caterpillar Inc.

Supplemental Data for Financial Position

At December 31, 2014
(Unaudited)
(Millions of dollars)

Supplemental Consolidating Data

Machinery,
Energy & Financial Consolidating
Consolidated  Transportation ' Products Adjustments
Assets
Current assets:
Cash and short-term iNVESMENLS ............c.ccovvevvereeriereeeeereereeeeereeereerenns $ 7341 $ 6,317 $ 1,024  $ — s
Receivables — trade and other.... 7,137 4215 300 3,222 N
Receivables — finance....................... . 9,027 — 13,458 (4,431)
Deferred and refundable income taxes..........c.cevveveevevieerieiesieciereee e 1,739 1,644 95 -,
Prepaid expenses and other current assets...........oceveevveriereeerereeeeenennns 818 399 432 (13)
TOVENTOTIES ..ttt ettt et ettt eete e eaeeeaeeeans 12,205 12,205 — —
TOtAl CUITENE ASSELS ....evieueieieeierietieeeteereetesteete et e ereeaeeaeereeseeaesteereeseeseensenseas 38,867 24,780 15,309 (1,222)
Property, plant and equipment — Net...........coceveeerierieirerieieereeeesee s 16,577 12,392 4,185 — 2
Long-term receivables — trade and other 1,364 154 268 942 N
Long-term receivables — finance ............ccccccvueeee. . 14,644 — 15,618 974)
Investments in unconsolidated affiliated companies...........c.ccoceeveererieereennnne. 257 257 — —
Investments in Financial Products subsidiaries...........coccoevevereenenenincneenene. — 4,488 — (4,488) .
Noncurrent deferred and refundable income taxes...........cecveverveeeerieeeeerennns 1,404 1,980 98 (674)
INtANGIDIC ASSELS ....cvveviverienieiiieieeeie ettt ens 3,076 3,069 7 —
GOOAWILL ...ttt 6,694 6,677 17 —
ORET @SSEES...uvivieeririete ettt ettt et te et e et e ete et e eseeas et e teeaeeeteeseeaseseessensenseas 1,798 391 1,407 —
TOtAL ASSELS ......c.ooiiiniiiciiieice ettt $ 84681 $ 54,188 § 36909 $ (6.416)
Liabilities
Current liabilities: ;
ShOTt-term DOTTOWINES ....cvovivveierieieiereieieieeneeseeeeeseeeeseeees s $ 4,708 $ 9 $ 5,807 $ (1,108)
AcCCOUNES PAYADIE ...t 6,515 6,436 180 aony g
ACCTUCA EXPEIISES .evvivinrerieterieieseeteteseeneeseseeseesesseeeneesensensesesseseseesesseneas 3,548 3,273 288 (13)
Accrued wages, salaries and employee benefits 2,438 2,396 42 —
Customer advances... 1,697 1,697 — —
Dividends payable.... . 424 424 — —
Other current labilities........cooerueriririerieieereeesee e 1,754 1,361 402 )
Long-term debt due within 0Ne Year ..........cccecevveeveenirieenneeineccnenenens 6,793 510 6,283 —
Total current Habilities.........c.ooeviierieiii ettt 27,877 16,106 13,002 (1,231)
Long-term debt due after one year ............cccoeevereueinniccninieeenecceeecesenes 27,784 9,525 18,291 (32) ’
Liability for postemployment benefits ..........cccceevueirieneriinienenenincecrce 8,963 8,963 — —
Other HabilIties ......cveuevrieueiieieicieteicirt ettt 3,231 2,768 1,128 (665)
Total liabilities..............ccooviriiiiii e 67,855 37,362 32,421 (1,928)
Commitments and contingencies
Stockholders’ equity s
COMMON SEOCK ...ttt 5,016 5,016 911 911)
TTEASUIY STOCK ...ttt sttt (15,726) (15,726) — —
Profit employed in the DUSINESS........c.coveveiririeririnieeirccccecceeice e 33,887 33,887 3,756 (3,756) s
Accumulated other comprehensive income (10SS)........ccoeeriereueinierccnnnuenennnn (6,431) (6,431) (311) 311 N
Noncontrolling interests .........c.cocevveverereenennens . 80 80 132 (132)
Total stockholders’ equity................ . 16,826 16,826 4,488 (4,488)
Total liabilities and stockholders’ equity.................cocooovievininininiiniee $ 84681 $ 54,188 § 36909 $ (6.416)
' Represents Caterpillar Inc. and its subsidiaries with Financial Products accounted for on the equity basis.
2 Elimination of receivables between Machinery, Energy & Transportation and Financial Products.
? Reclassification of Machinery, Energy & Transportation's trade receivables purchased by Financial Products and Financial Products’ wholesale inventory
receivables.
*  Elimination of Machinery, Energy & Transportation's insurance premiums that are prepaid to Financial Products.
°  Elimination of Financial Products’ equity which is accounted for by Machinery, Energy & Transportation on the equity basis.
® Reclassification reflecting required netting of deferred tax assets / liabilities by taxing jurisdiction.
" Elimination of debt between Machinery, Energy & Transportation and Financial Products.
Z Elimination of payables between Machinery, Energy & Transportation and Financial Products.

Elimination of prepaid insurance in Financial Products’ accrued expenses.
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Caterpillar Inc.
Supplemental Data for Cash Flow
For the Three Months Ended March 31, 2015
(Unaudited)
(Millions of dollars)

Supplemental Consolidating Data

Machinery,
Energy & Financial Consolidating
Consolidated  Transportation ' Products Adjustments
Cash flow from operating activities: 5
Profit of consolidated and affiliated companies ...........cccocoevrniririnininnenine. $ 1,114 § 112§ 161 $ (159)
Adjustments for non-cash items:
Depreciation and amoTtiZation ..............ccceeveueueeereeueerreerereeneeeereeeeneene 753 530 223 -,
— (59) — 59,
(€29 (18) 87) 54
Changes in assets and liabilities, net of acquisitions and divestitures: s
Receivables - trade and Other ...........ccoeeirieirniicceceee 6 54 (34) 14,
TNVENEOTIES .euvevvevietiieeietieietee ettt eee ettt ese et b et sessesse e sesseeenaesenne (89) (85) — “4) .
AccoUnts PAYAbIE .......c.ccoriiuiiiieieiieece e 228 169 43 16
ACCTUCA EXPEIISES -...veveveniitenenieteieeeteiesceeete ettt seebe e te bt b seseaeeteneneas 35 26 9 —
Accrued wages, salaries and employee benefits ...........ccccoveeceneecnnne (1,027) (1,009) (18) —
CUSLOMET AAVANCES......veveneeieeieieneeneeeereeieetesteseeseetesteeene st seeseesesseneenessenne 25 25 — —
Other aSSets — NEt........coouiuiiiiiiiiiiiiiceec s 288 169 36 83 .
Other lHabilities — NEt........cceevieiieiieieeieeeeieseeeer ettt (12) 128 (57) (83)
Net cash provided by (used for) operating activities...........cccovueererreveereereuennns 1,270 1,042 276 (48)
Cash flow from investing activities:
Capital expenditures - excluding equipment leased to others..........c.c.ccuene. (437) (435) 2) — .,
Expenditures for equipment leased to Others ...........cccvvevverieirenieeeenieeecen (389) (42) (355) 8,
Proceeds from disposals of leased assets and property, plant and equipment 167 6 162 (1) s
Additions to finance receivables (2,122) — (2,901) 779 s
Collections of finance receivables..........ccvvrerieirerieririnieieere e 2,241 — 2,954 (713)
Net intercompany purchased receivables ..........coooveerererieineneieeneneeeee — — 118 (118)
Proceeds from sale of finance receivables ... 43 — 43 —
Net intercompany DOITOWINGS ........ccuerveveerrerieirrerieieresteseeeesesseeesesseseeeesenns — (8) — 8
Investments and acquisitions (net of cash acquired).........cccecevereenenercnenne. (29) (29) — —
Proceeds from sale of businesses and investments (net of cash sold)............ 167 174 — 7
Proceeds from sale Of SECUIIHES ........c.ccerveueueiriererininieiiirciceeceseeeeeneeneees 83 3 80 —
INVEStMENLS 1N SECULTLIES ....vveuvenieiiriiieiietcrie ettt (70) 4) (66) —
Other — net (38) 4 (42) —
Net cash provided by (used for) investing aCtivities ...........ccecvrervereeereriereenenns (384) (331) 9) (44)
Cash flow from financing activities: ;
Dividends Paid........covieiririririri s (424) (424) (100) 100
Distribution to noncontrolling interests 7) 7 — —
Common stock issued, including treasury shares reissued...........cccccevveueuenene 32 32 — —
Treasury shares purchased...........coeeireeueinireeninineeee e (400) (400) — —
Excess tax benefit from stock-based compensation...........c.ecccevrveveeneuccnene 17 17 — —
Net intercompany DOITOWINES ........cc.eueerieueueiriereirieieieireeieeeeeee s — — 8 ®)
Proceeds from debt issued (original maturities greater than three months) ... 1,529 2 1,527 —
Payments on debt (original maturities greater than three months)................. (2,319) 6) (2,313) —
Short-term borrowings — net (original maturities three months or less) ........ 950 — 950 —
Net cash provided by (used for) financing activities.........ccceceeereeueenne (622) (786) 72 92
Effect of exchange rate changes on cash (42) (24) (18) —
Increase (decrease) in cash and short-term investments 222 99) 321 —
Cash and short-term investments at beginning of period.. . 7,341 6,317 1,024 —
Cash and short-term investments at end of period ...........cccoveerneccinniccenene $ 7.563 $ 6218 $ 1345 § —

® u o kW oo —

Represents Caterpillar Inc. and its subsidiaries with Financial Products accounted for on the equity basis.

Elimination of Financial Products’ profit after tax due to equity method of accounting.

Elimination of non-cash adjustment for the undistributed earnings from Financial Products.

Elimination of non-cash adjustments and changes in assets and liabilities related to consolidated reporting.

Reclassification of Financial Products' cash flow activity from investing to operating for receivables that arose from the sale of inventory.
Elimination of net proceeds and payments to/from Machinery, Energy & Transportation and Financial Products.
Elimination of dividend from Financial Products to Machinery, Energy & Transportation.
Elimination of proceeds received from Financial Products related to Machinery, Energy & Transportation’s sale of businesses and investments.
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Caterpillar Inc.
Supplemental Data for Cash Flow
For the Three Months Ended March 31, 2014
(Unaudited)
(Millions of dollars)

Supplemental Consolidating Data

Machinery,
Energy & Financial Consolidating
Consolidated  Transportation ' Products Adjustments
Cash flow from operating activities: 5
Profit of consolidated and affiliated COMPANIES..........evrrrvevririerierriieiririeennns $ 925 $ 922§ 172 $ (169)
Adjustments for non-cash items:
Depreciation and amortiZation.............ceeeveererienieenenieineneeeeeseeseeesenens 781 556 225 -,
— (119) — 19 |
115 108 4D 48
Changes in assets and liabilities, net of acquisitions and divestitures: a5
Receivables - trade and Other...........ccevvvevieeiiinicieeeeeee e (37 305 11 (353) .
INVENLOTIES. ...ttt et (270) (265) — (5) .
Accounts payable 403 382 5) 26
Accrued eXpenses..........coveveereeeeerenrenceneenenes 27 66 39) —
Accrued wages, salaries and employee benefits (152) (141) a1 —
Customer advances 145 145 — — .
Other assets —net... 26 85 (22) (37) .
Other liabilities — net..........cccoceverveerennne (66) (166) 63 37
Net cash provided by (used for) operating activities ..........ccoeeuerererecrererenenenes 1,897 1,878 353 (334)
Cash flow from investing activities:
Capital expenditures - excluding equipment leased to others.............cccc.c....... (454) (452) 2) — .,
Expenditures for equipment leased to Others..........ccceoeveeenreeininccniceeee (285) 17) (291) 23,
Proceeds from disposals of leased assets and property, plant and equipment.. 184 22 164 2) s
Additions to finance receivables...........ccccveueiririeiriniiciicr e (2,634) — (3,218) 584 S
Collections of finance receivables ...........c.cceevveievveerieieceeeeeeeee e 2,215 — 2,872 (657) s
Net intercompany purchased receivables..........cocoveernieennecrinniecninecrennes — — (339) 339
Proceeds from sale of finance receivables............cccovcecirrcinneiineciene 20 — 23 3) .
Net intercompany DOITOWINGS. ......c.coveieeruirieirienieieienenieeee ettt — — 1 (1)
Investments and acquisitions (net of cash acquired)..........cccoeveeeenerccnenuccnnnn. ) 5) — —
Proceeds from sale of businesses and investments (net of cash sold) .............. 13 13 — —
Proceeds from sale Of SECUITHIES.........c.covviiuiuiiiiiiiiicicicc 115 8 107 —
INVEStMENLS 1N SECULTHIES ...vvvverierietiteieieieieie ettt ese b eens (105) ®) 97 —
ONET — ML ..ttt sttt sae st nene (12) 19 (31) —
Net cash provided by (used for) investing activities.........ccccoveveuerereeeereneenenenes (948) (420) (811) 283

Cash flow from financing activities:

Dividends Paid ........ooeeeviriririririrree e (383) (383) (50) 50 !
Distribution to noncontrolling interests ......... (@) 7 — —
Contribution from noncontrolling interests .......... 2 2 — —
Common stock issued, including treasury shares reissued 92 92 — —
Treasury shares purchased.........c.ccceeveeinencnneneneene. (1,738) (1,738) — —
Excess tax benefit from stock-based compensation. 69 69 — —
Net intercompany DOITOWINES........c.c.cevrueueriereueerierereririereeseeereseeeeeesnenens — (1) — 1
Proceeds from debt issued (original maturities greater than three months)...... 2,152 6 2,146 —
Payments on debt (original maturities greater than three months) ............ (2,782) 9) (2,773) —
Short-term borrowings — net (original maturities three months or less) 944 2 942 —
Net cash provided by (used for) financing activities ...........cceeeerenene. (1,651) (1,967) 265 51
Effect of exchange rate changes on cash ................. (34) 31) (3) —
Increase (decrease) in cash and short-term investments. (736) (540) (196) —
Cash and short-term investments at beginning of period...........ccccoeeirrueenennnns 6,081 4,597 1,484 —
Cash and short-term investments at end of period........c..cccccevueveeenncccnnccnnnnee $ 5345 $ 4057 $ 1288 § —

Represents Caterpillar Inc. and its subsidiaries with Financial Products accounted for on the equity basis.

Elimination of Financial Products' profit after tax due to equity method of accounting.

Elimination of non-cash adjustment for the undistributed earnings from Financial Products.

Elimination of non-cash adjustments and changes in assets and liabilities related to consolidated reporting.

Reclassification of Financial Products' cash flow activity from investing to operating for receivables that arose from the sale of inventory.
Elimination of net proceeds and payments to/from Machinery, Energy & Transportation and Financial Products.

Elimination of dividend from Financial Products to Machinery, Energy & Transportation.
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Forward-looking Statements

Certain statements in this Form 10-Q relate to future events and expectations and are forward-looking statements within the meaning
of the Private Securities Litigation Reform Act of 1995. Words such as “believe,” “estimate,” “will be,” “will,” “would,” “expect,”
“anticipate,” “plan,” “project,” “intend,” “could,” “should” or other similar words or expressions often identify forward-looking
statements. All statements other than statements of historical fact are forward-looking statements, including, without limitation,
statements regarding our outlook, projections, forecasts or trend descriptions. These statements do not guarantee future performance,
and we do not undertake to update our forward-looking statements.

99 ¢¢

EEINT3

Caterpillar’s actual results may differ materially from those described or implied in our forward-looking statements based on a
number of factors, including, but not limited to: (i) global and regional economic conditions and economic conditions in the
industries we serve; (ii) government monetary or fiscal policies and infrastructure spending; (iii) commodity price changes,
component price increases, fluctuations in demand for our products or significant shortages of component products; (iv) disruptions
or volatility in global financial markets limiting our sources of liquidity or the liquidity of our customers, dealers and suppliers;
(v) political and economic risks, commercial instability and events beyond our control in the countries in which we operate; (vi)
failure to maintain our credit ratings and potential resulting increases to our cost of borrowing and adverse effects on our cost of
funds, liquidity, competitive position and access to capital markets; (vii) our Financial Products segment’s risks associated with
the financial services industry; (viii) changes in interest rates or market liquidity conditions; (ix) an increase in delinquencies,
repossessions or net losses of Cat Financial’s customers; (x) new regulations or changes in financial services regulations; (xi) a
failure to realize, or a delay in realizing, all of the anticipated benefits of our acquisitions, joint ventures or divestitures; (xii)
international trade policies and their impact on demand for our products and our competitive position; (xiii) our ability to develop,
produce and market quality products that meet our customers’ needs; (xiv) the impact of the highly competitive environment in
which we operate on our sales and pricing; (xv) failure to realize all of the anticipated benefits from initiatives to increase our
productivity, efficiency and cash flow and to reduce costs; (xvi) additional restructuring costs or a failure to realize anticipated
savings or benefits from past or future cost reduction actions; (xvii) inventory management decisions and sourcing practices of
our dealers and our OEM customers; (xviii) compliance with environmental laws and regulations; (xix) alleged or actual violations
of trade or anti-corruption laws and regulations; (xx) additional tax expense or exposure; (xxi) currency fluctuations; (xxii) our or
Cat Financial’s compliance with financial covenants; (xxiii) increased pension plan funding obligations; (xxiv) union disputes or
other employee relations issues; (xxv) significant legal proceedings, claims, lawsuits or government investigations; (xxvi) changes
in accounting standards; (xxvii) failure or breach of IT security; (xxviii) adverse effects of unexpected events including natural
disasters; and (xxix) other factors described in more detail under “Item 1A. Risk Factors” in our Form 10-K filed with the SEC
on February 17, 2015 for the year ended December 31, 2014.

Item 3. Quantitative and Qualitative Disclosures About Market Risk

The information required by this Item is incorporated by reference from Note 4 — “Derivative Financial Instruments and Risk
Management” included in Part I, Item 1 and Management’s Discussion and Analysis included in Part I, Item 2 of this Form 10-Q.

Item 4. Controls and Procedures

Evaluation of disclosure controls and procedures

An evaluation was performed under the supervision and with the participation of the company’s management, including the Chief
Executive Officer (CEO) and Chief Financial Officer (CFO), of the effectiveness of the design and operation of the company’s
disclosure controls and procedures, as that term is defined in Rule 13a-15(e) under the Securities Exchange Act of 1934, as amended,
as of the end of the period covered by this quarterly report. Based on that evaluation, the CEO and CFO concluded that the
company’s disclosure controls and procedures are effective as of the end of the period covered by this quarterly report.

Changes in internal control over financial reporting

During the first quarter of 2015, there has been no change in the company's internal control over financial reporting that has
materially affected, or is reasonably likely to materially affect, the company’s internal control over financial reporting.
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PART II. OTHER INFORMATION

Item 1. Legal Proceedings

The information required by this Item is incorporated by reference from Note 13 included in Part I, Item 1 of this Form 10-Q.
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

Issuer Purchases of Equity Securities

Approximate Dollar
Value of Shares that
Total Number Total Number may yet be Purchased
of Shares Average Price of Shares Purchased under the Program
Period Purchased Paid per Share Under the Program (in billions) '
January 1-31, 2015 oo — 3 — — 3 7.500
February 1-28, 2015 ..o 4,779,963 $ 83.68 4,779,963 $ 7.100
March 1-31, 2015 o — 3 — — 3 7.100
Total.....ccooiiiiiii e 4,779,963 § 83.68 4,779,963

' InJanuary 2014, the Board of Directors authorized the repurchase of $10.0 billion of Caterpillar common stock, which will expire on December
31, 2018 (the 2014 Authorization). As of March 31, 2015, $7.1 billion remained available under the 2014 Authorization.

Share repurchases in the table above are reported based on the trade dates.

Other Purchases of Equity Securities

Approximate Dollar
Total Number Total Number Value of Shares that
of Shares Average Price of Shares Purchased may yet be Purchased

Period Purchased ' Paid per Share Under the Program under the Program
January 1-31, 2015 ..o 10,365 $ 87.76 N/A N/A
February 1-28, 2015 .....coooiveiieieeeeceene 776  $ 85.20 N/A N/A
March 1-31, 2015 oo 364,205 § 80.82 N/A N/A

Total.....ocoooiiiieieee e 375,346 $ 81.02

! Represents shares delivered back to issuer for the payment of taxes resulting from the vesting of restricted stock units for employees and
Directors.

Non-U.S. Employee Stock Purchase Plans

We have 28 employee stock purchase plans administered outside the United States for our non-U.S. employees. As of March 31,
2015, those plans had approximately 13,700 active participants in the aggregate. During the first quarter of 2015, approximately
309,000 shares of Caterpillar common stock or foreign denominated equivalents were distributed under the plans. Participants in
some foreign plans have the option of receiving non-U.S. share certificates (foreign-denominated equivalents) in lieu of U.S. shares
of Caterpillar common stock upon withdrawal from the plan. These equivalent certificates are tradable only on the local stock
market and are included in our determination of shares outstanding.
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Item 6. Exhibits

10.1

11

21

31.1

31.2

32

101.INS

101.SCH
101.CAL
101.DEF
101.LAB

101.PRE

Solar Turbines Incorporated Pension Plan For European Foreign Service Employees as amended and restated
effective January 1, 2015.

Computations of Earnings per Share (included in Note 11 of this Form 10-Q filed for the quarter ended March 31,
2015).

Subsidiaries and Affiliates of the Registrant as amended and restated.

Certification of Douglas R. Oberhelman, Chairman and Chief Executive Officer of Caterpillar Inc., as required
pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

Certification of Bradley M. Halverson, Group President and Chief Financial Officer of Caterpillar Inc., as required
pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

Certification of Douglas R. Oberhelman, Chairman and Chief Executive Officer of Caterpillar Inc. and Bradley
M. Halverson, Group President and Chief Financial Officer of Caterpillar Inc., as required pursuant to Section 906
of the Sarbanes-Oxley Act of 2002.

XBRL Instance Document

XBRL Taxonomy Extension Schema Document

XBRL Taxonomy Extension Calculation Linkbase Document
XBRL Taxonomy Extension Definition Linkbase Document
XBRL Taxonomy Extension Label Linkbase Document

XBRL Taxonomy Extension Presentation Linkbase Document
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on
its behalf by the undersigned thereunto duly authorized.

May 1, 2015

May 1, 2015

May 1, 2015

May 1, 2015

CATERPILLAR INC.

/s/Douglas R. Oberhelman

(Douglas R. Oberhelman)

/s/Bradley M. Halverson

(Bradley M. Halverson)

/s/James B. Buda

(James B. Buda)

/s/Jananne A. Copeland

(Jananne A. Copeland)
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Chairman and Chief Executive Officer

Group President and Chief Financial Officer

Executive Vice President, Law and Public Policy
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PREAMBLE

The Solar Turbines Incorporated Pension Plan for European Foreign Service Employees (the “Plan’) was
established as of January 1, 1987. The Plan has been and is intended to be an unfunded plan maintained
primarily to provide retirement benefits for a select group of management employees or highly compensated
employees within the meaning of Sections 201(2), 301(a)(3), and 401(a)(1) of the Employee Retirement
Income Security Act of 1974, as amended, and Department of Labor Regulations 29 C.F.R. §2520.104-23,
and shall be so construed.

Effective June 1, 2011, participation in the Plan was frozen. Any individual who was not a Participant in the
Plan on or before May 31, 2011 is not eligible to become a participant in the Plan after such date.

Effective January 1, 2020, benefit accruals under the Plan shall cease for all Participants. No one shall accrue
any benefits under the Plan for any period of employment on or after January 1, 2020. For avoidance of
doubt, a Participant shall continue to receive service credit for any period of employment on or after such
date for purposes of determining the Participant's vesting and eligibility to commence benefits under the Plan.
The Plan is hereby amended and restated effective as of January 1, 2015.

ARTICLE I
DEFINITIONS

1.1 “Accrued Benefit” or “Accrued Retirement Benefit” means, as of any date, the Retirement Benefit
computed in accordance with Article IV, based on the Participant’s Pensionable Earnings on such date, and
assuming termination occurred on the Normal Retirement Date, multiplied by a fraction. The numerator of
the fraction shall be the Participant’s actual years of Credited Service and the denominator shall be the years
of Credited Service he would have completed if he had continued in employment until his Normal Retirement

Date.

1.2 “Actuarial Equivalent” means the value of the Retirement Benefit otherwise payable to a Participant
determined in accordance with the actuarial equivalent factors selected by the Company and in effect at the

time the computation is made.



1.3 “Annuity Commencement Date” means the first day of the month in which a Participant’s Retirement

Benefit is due to commence pursuant to the provisions of the Plan.

1.4  “Associate Employer” means Caterpillar Inc. and its subsidiaries and divisions, excluding Solar

Turbines Incorporated and its subsidiaries and divisions.

1.5  “Beneficiary” means the person designated in writing by a Participant to receive any death benefit

payments hereunder.

1.6  “Code” means the U.S. Internal Revenue Code of 1986, as amended.

1.7 “Company” means Solar Turbines Incorporated and all of its subsidiaries and divisions.

1.8  “Compensation” means the amount of base salary paid to a Participant in a month during which he

is an EFSE and a Participant under the provisions of this Plan; subject to the following:

For Participants who are eligible for the Company’s Target Total Cash Compensation under plans in effect
on and after January 1, 1985, Compensation will include a Participant’s job rate, performance incentive, merit
alternative if applicable, bookings, margin and/or revenue incentives. However, the cumulative total of
bookings, margin and/or revenue incentives earned for the includable period cannot exceed the cumulative

total of the related bookings, margin or revenue incentive target amount for the same period.

Payments for bonus, premiums, living allowance, differentials or any other additional compensation will not

be included.

1.9  “Credited Service” means all full years and full months of continuous service, not to exceed 35 years,
with the Company while an EFSE and a Participant under the provisions of this Plan. Time spent on an
approved paid leave of absence shall be considered as continuous service for purposes of this Plan, provided

the leave is ended by return to work, retirement, death or Disability.



Time spent on approved unpaid leave of absence in excess of 30 days for other than total Disability, shall be
deducted from continuous service. A Participant who fails to return to work from an approved leave of absence

shall be considered as having terminated his employment on the last day that he was at work.

Once an employee is designated as an EFSE, all prior credited service under a Company-sponsored pension
plan shall be considered Credited Service for the purpose of accruing benefits under this Plan. However, for
employees who are designated as EFSEs on or after July 1, 1999, Credited Service shall only include

continuous service while an EFSE.

Notwithstanding the foregoing, Participants shall not receive Credited Service for benefit accrual purposes
for any periods of employment on or after January 1, 2020. For avoidance of doubt, a Participant shall continue
to receive Credited Service for any period of service on or after January 1, 2020 for purposes of determining

the Participant's vesting and eligibility to commence benefits under the Plan.

1.10 “Disability” means total and permanent disability of a Participant due to bodily or mental injury,
sickness or disease, which prevents him from engaging in any employment or occupation for remuneration
or profit for more than six months. Such total disability chart be determined on the basis of a medical

examination by a qualified physician selected by the Company.

The definition of Disability shall not include illness or injury resulting from:

(A) chronic alcoholism; or

(B) addiction to narcotics; or

© injury suffered while engaged in a felonious or criminal act or enterprise; or

(D) service in the armed forces; or

(E) participation in war or act of war.



1.11 “EFSE” means an employee designated as a European Foreign Service Employee by the Company.

1.12  “Normal Retirement Date” means the first day of the month coinciding with or next following a

Participant’s 65" birthday.

1.13  “Participant” means an employee designated pursuant to Article II and who continues to be entitled

to any benefits under the Plan.

1.14 “Pensionable Earnings” means the average Compensation which has been paid to a Participant on
account of continuous service during those 36 consecutive months of EFSE employment, included within
the last 60 full months of his EFSE employment prior to Normal Retirement (or actual period of employment,

if less) for which he received his highest Compensation during such periods.

If a Participant who has ten (10) years or more of continuous service and who is over fifty-five (55) years of
age is transferred prior to retirement to a part-time status without interruption of continuity of service, his
Pensionable Earnings shall be determined by the Company as if such employee had retired when placed on

a part-time status.

Notwithstanding the foregoing, Pensionable Earnings shall not include Compensation earned or paid on or

after January 1, 2020.

1.15 “Plan” means the Solar Turbines Incorporated Pension Plan for European Foreign Service Employees

as herein set forth and as it may thereafter be amended from time to time.

1.16 “Plan Year” means the 12-month period beginning January 1.

1.17 “Retirement Benefit” means the benefits provided to Participants and their Beneficiaries in accordance
with the applicable provisions of Articles IV, V and VI. The Retirement Benefit will be computed in U.S.

Dollars and is normally paid in U.S. Dollars.



1.18 “Same-Sex Domestic Partner” means the sole, same-sex person who is in a civil union, domestic
partnership, or legal relationship similar thereto, with the Participant as recognized under the laws of the
federal government or a state government of the United States of America, including its territories and
possessions and the District of Columbia (or, with respect to any other country, legally recognized by the
equivalent government(s) thereof). The Plan shall continue to treat such relationship as a same-sex domestic
partnership, regardless of whether the Participant and his Same-Sex Domestic Partner remain in the
jurisdiction where the relationship was legally entered into. In the event more than one person meets this
definition for a given Participant, then the “Same-Sex Domestic Partner” shall be the person who first met
the criteria in this definition. Notwithstanding anything herein to the contrary, if a Participant has a Spouse
recognized for purposes of federal law, no person will qualify as the Participant's Same-Sex Domestic Partner
unless such Participant's marriage to such Spouse is first lawfully dissolved. Except with respect to
determining the length of time the Same-Sex Domestic Partner has satisfied the definition of Same-Sex
Domestic Partner under the Plan, a Participant shall be considered to have a Same-Sex Domestic Partner
only with respect to periods beginning on or after January 1, 2013, regardless of when such same-sex

partnership was created.

1.19  “Social Security Benefit” means all benefits (including the actuarial equivalent of lump sum benefits
expressed as a lifetime pension) available to the Participant as of his Normal Retirement Date under the
provisions of governmental, provincial or state Social Security Act(s). If a Participant terminates his
employment before Normal Retirement, his Social Security Benefit will be estimated by assuming: a) that
he will receive no further earnings if he then satisfies the requirements for Early Retirement or Disability
Retirement under Article III; or b) that his earnings will continue at the same rate as in effect on the date of
termination of employment if he does not then satisfy the requirements for Early Retirement or Disability

Retirement under Article III.



The Company may adopt rules governing the computation of such amounts, and the fact that the Participant
does not actually receive such amounts because of failure to apply, or continuance of work, or for any other

reason, shall be disregarded.

1.20 “Spouse” meansthe person who is a Participant’s spouse for federal tax purposes pursuant to applicable
Internal Revenue Service guidance; provided, however, that effective on and after June 26, 2013, the term
Spouse shall include a lawful same-sex spouse recognized by a state or other jurisdiction in which the
ceremony establishing the marital relationship was performed - even if the Participant and Spouse now reside
in a state or other jurisdiction that does not recognize same-sex marriage. To the extent provided in any
domestic relations order applicable to benefits payable under this Plan, a Participant’s former spouse may be

treated as the surviving Spouse for purposes of this Plan.

1.21  “Vested Percentage” means a Participant’s right to an Accrued Benefit pursuant to Article X.

ARTICLE I
ELIGIBILITY AND SERVICE

2.1  Eligibility. Each EFSE who commenced employment with the Company on or before January 1, 1987,
became a Participant on January 1, 1987. Other employees became Participants coincident with or on the

first day of the month next following their designation as an EFSE by the Company.

2.2 Participation Frozen. Effective June 1, 2011, participation in the Plan was frozen. Any individual who
was not a Participant in the Plan on or before May 31, 2011 is not eligible to become a Participant in the Plan
after such date. Any Participant whose employment terminates on or after June 1, 2011, shall not be eligible
to resume participation in the Plan if subsequently reemployed by the Company or an Associate Employer.
Similarly, any Participant who ceases to be an EFSE on or after June 1, 2011, shall not be eligible to resume
participation in the Plan if on or after June 1, 2011, such individual is re-designated as an EFSE by the

Company.



ARTICLE III
RETIREMENT DATES

3.1  Normal Retirement Date. A Participant’s Normal Retirement Date shall be the first day of the month

coinciding with or next following his 65th birthday. A Participant whose employment is terminated on his
Normal Retirement Date shall be considered to have retired and shall receive a Normal Retirement Benefit

in accordance with Article I'V.

3.2  Early Retirement Date. Each Participant whose employment is terminated prior to his Normal
Retirement Date, but after he has attained age 55 and completed at least 10 years of Credited Service, may
elect to retire with the approval of the Company. Such Participant’s Early Retirement Date shall be the first
day of the month next following the month in which such termination of employment occurs. Early Retirement

Benefits will be determined in accordance with Article I'V.

3.3  Late Retirement Date. Each Participant may continue his service with the Company after the Normal

Retirement Date with the approval of the Company. No payment of any benefit shall be made to such
Participant until his actual retirement. The Participant will not earn any Credited Service after the Normal

Retirement Date, and will be paid in accordance with Article IV.

3.4  Disability Retirement Date. A Participant whose employment is terminated prior to his Normal

Retirement Date by reason of a Disability shall be eligible for Disability Retirement and shall receive a benefit

in accordance with Article V.



ARTICLE IV
BENEFITS

4.1 Normal Retirement. A Participant retiring on his Normal Retirement Date shall be entitled,

commencing on such date, to receive a monthly Retirement Benefit for life computed in accordance with the

provisions of Section 4.5.

4.2  Early Retirement. A Participant retiring on his Early Retirement Date, as defined in Section 3.2, shall

be entitled to receive a deferred Retirement Benefit, commencing on his Normal Retirement Date, equal to
100% of his Accrued Benefit. A reduced Retirement Benefit can be elected prior to the Normal Retirement
Date, equal to 100% of the Accrued Benefit, but reduced by 1/240th for each month that the date of

commencement precedes the Participant’s Normal Retirement Date.

4.3  Late Retirement. A Participant retiring on his Late Retirement Date, as defined in Section 3.3, shall

be entitled, commencing on such date, to receive a monthly Retirement Benefit for life. Such Late Retirement
Benefit will be determined as the Actuarial Equivalent of the Normal Retirement Benefit computed as of the

Participant’s Normal Retirement Date.

4.4  Vested Benefits. A Participant who has terminated employment with a Vested Percentage shall be
entitled to receive a deferred monthly benefit commencing on his Normal Retirement Date equal to his
Accrued Benefit. Alternatively, a reduced monthly benefit can be elected to commence after attainment of

age 55, computed in accordance with Section 4.2.

4.5  Form of Normal Retirement Benefit. Subject to Article VIII, the primary form of Retirement Benefit

payable to a Participant shall be a monthly annuity payable to the Participant for life, equal to (A) minus the
aggregate of (B), (C), and (D). In no event, however, shall the monthly annuity amount calculated pursuant

to this Section 4.5 exceed the amount set forth in (E).

(A) .0175 times Credited Service times Pensionable Earnings.



(B) 100% of the monthly benefits for old age pension to which the Participant is entitled
as aresult of service with the Company and which the Participant can collect (or has collected or could collect
by proper application) under any compulsory program, i.e. Social Security Benefits, a compulsory benefit
payable as a result of union or collective bargaining agreements, and governmental decrees or directives
having the force of law. For purposes of this Article IV, such offsets shall exclude benefits payable to the
Spouse (or other family members) which are attributable to the Participant’s service with the Company, and

for which the Company did not make additional contributions.

Normal Retirement Benefits shall be determined assuming the Participant is eligible to receive
Social Security Benefits. If the Participant is not eligible for Social Security Benefits, or receives Social
Security Benefits in a lesser amount than determined under the Plan, it is the Participant’s responsibility to
provide proof either of ineligibility or the amount of the actual Social Security Benefit received. Proof must

be submitted within 60 days following the date of retirement.

© 100% of the value of the retirement benefits which the Participant is entitled to under
any formal or informal private benefit plan established by the Company or Associate Employer in any country
for the same period of service. Such retirement benefits shall include both defined benefit formula benefits
and defined contribution, non-elective contribution formula benefits, with the value of such benefits calculated
as the Actuarial Equivalent of the Participant’s entire benefit, payable as a monthly, single life annuity
calculated as of the date the offset is applied. Notwithstanding the foregoing, to the extent a Participant was
required to contribute to a defined benefit plan, only 50% of such benefits will be considered. Notwithstanding
the preceding sentence, to the extent the Participant is entitled to a benefit from the Caterpillar Inc. Retirement
Income Plan (“RIP”) for a period of service during which the Participant also accrued a benefit under the
Plan, the benefit determined under RIP shall be excluded from the offset described in this paragraph (C);
provided, however, that any monthly benefits paid under the applicable supplement of RIP that reflects the

provisions and benefits of the Solar Turbines Incorporated Retirement Plan on and after the merger of the



Solar Turbines Incorporated Retirement Plan with and into the RIP effective as of 11:59 PM CST on December
31, 2014 shall be included in the offset described in this paragraph (C). For the avoidance of doubt, any
employer matching contributions shall not be considered or included when calculating the offset under this

Section.

(D) The actuarial equivalent of any lump sum termination indemnity as a lifetime monthly
income multiplied by a fraction, the numerator of which is years of participation in this Plan and the
denominator of which is the total years of service used to determine the indemnity benefit. For purposes of
this Section 4.5(D), only lump sum termination indemnities which represent payment of the Participant’s

accrued pension liability shall be included.

(E) Notwithstanding any provision of this Section to the contrary, the benefit payable
hereunder shall be subject to the limitations on retirement income set forth in final Treasury Regulations
issued under Section 415 of the Code and any other regulations, rulings or other administrative guidance
issued pursuant thereto by the Internal Revenue Service, to the same extent as if such regulations, rulings

and guidance applied to this Plan.

(F) Effective January 1, 2020, benefit accruals under the Plan shall cease for all
Participants. No Participant shall accrue any benefits under the Plan for any period of employment on or after

January 1, 2020.

ARTICLE V
DISABILITY PENSION

5.1  Disability Pension. In the event a Participant becomes disabled in accordance with Section 1.10 when

he is an EFSE and a Participant under the provisions of this Plan, he shall be entitled to a pension calculated

in accordance with Section 4.5 except that:

(A) Pensionable Earnings shall mean that annual compensation being paid to the

Participant on the date Disability commenced, and



(B) Credited Service shall be deemed to include the years and months between the date

Disability commenced and the Participant’s Normal Retirement Date.

ARTICLE VI
PRERETIREMENT SPOUSES AND ELIGIBLE CHILDREN PENSION

6.1 Preretirement Spouses’ and Eligible Children Pension.

(A) If a Participant dies prior to his commencement of benefits hereunder and while such
Participant is no longer an employee of the Company or Associate Employer, there shall be paid to his Spouse,
a pension equal to 50% of the pension calculated in accordance with Section 4.4 except that the benefit shall
be reduced by the applicable amount of the Spouse's Social Security benefit, and not the amount of the
Participant's Social Security Benefit. If the Spouse’s Social Security benefit is not provided or cannot be

determined, one-half of the amount of the Participant’s Social Security Benefit shall be used.

(B) If a Participant dies prior to his commencement of benefits hereunder and while such
Participant is an employee of the Company or Associate Employer, there shall be paid to his Spouse, a pension

equal to 50% of the pension calculated pursuant to Section 6.2.

© If a Participant dies prior to his commencement of benefits hereunder and while such
Participant is an employee of the Company or Associate Employer, there shall be paid to each eligible child
(as defined below), a pension equal to 10% of the amount determined in Section 6.2, such amount shall be
doubled to 20% if the Spouse of the Participant has predeceased the Participant. For purposes of this Article
VI, an “eligible child” is a child of the Participant who is the natural, adopted, step-child or a child for whom

the Participant has legal responsibility, who has not yet attained age 19, or age 25 if a full-time student.

(D) Any pension being paid to the Spouse pursuant to this Section 6.1 shall be paid for

the Spouse's lifetime, except that such pension shall cease in the event of remarriage of such Spouse. Any



pension being paid to the eligible child of a Participant pursuant to this Section 6.1 shall cease when such

child is no longer an eligible child.

(E) Notwithstanding the foregoing or anything in this Article VI to the contrary, the total
of all amounts paid pursuant to this Section 6.1 shall not exceed 100% of the benefit calculated in accordance

with Section 6.2.

6.2  Benefit Calculation. For purposes of Section 6.1 above (excluding Section 6.1(A)), the pension amount

shall be calculated in accordance with Section 4.5, except that:

(1) Pensionable Earnings shall mean the annual compensation being paid to the

Participant on the date of death, and

(i1) Credited Service shall be deemed to include the years and months between the date
of death and the Participant's Normal Retirement Date (had the Participant lived until his or her Normal

Retirement Date).

For purposes of determining the Spouse's and eligible child's benefits described in Article VI, the benefit
determined pursuant to this Section 6.2 shall be reduced by the applicable amount of the Spouse's or eligible
child's Social Security benefit, and not the amount of the Participant's Social Security Benefit. Ifthe Spouse’s
Social Security benefit is not provided or cannot be determined, one-half of the amount of the Participant’s

Social Security Benefit shall be used.

6.3 Other Death Benefit. If a Participant dies prior to his Normal Retirement Date and while such

Participant is an employee of the Company or Associate Employer and while such Participant is not married
and has no eligible children (as defined in Section 6.1 above), there shall be paid a lump sum amount equal
to two times the Participant's annual compensation to such Beneficiary or Beneficiaries, as the Participant

may designate. Such lump sum death benefit shall be paid as soon as administratively practicable following



the death of the Participant, but in no event more than 60 days following the date of the Participant's death.
If the Participant is no longer actively accruing a benefit under the Plan on the date of the Participant’s death,
annual compensation shall be determined based on the Participant’s annual compensation in effect on the

last date the Participant actively accrued a benefit under the Plan.

ARTICLE VII
MAXIMUM BENEFITS

7.1  Maximum Benefits. The maximum pension from all Company sources may never exceed 80% of the

Pensionable Earnings. The factors to be considered in this limit are:

(1) The Retirement Benefit as calculated in Article IV, V or VI.

(i1) Other company sponsored plans.

(ii1) Social Security Benefits (as defined in Section 1.19).

(iv) Social benefits provided by the Company.

) The monthly equivalent, on an actuarial basis, of any termination indemnity.

7.2 Reemployment. If a retired Participant returns to the employ of the Company, his monthly Retirement

Benefit shall cease for as long as he continues to be employed.

Upon subsequent retirement, the Participant shall be eligible to recommence a monthly Retirement Benefit
attributable to his Accrued Benefit. However, the amount payable will be recomputed taking into account
such Compensation and Credited Service as allowed under Article IV, but only to the extent the Participant
was an EFSE during the period of reemployment. Credited Service shall not include service during the period

of retirement prior to reemployment.

Such recomputed Retirement Benefit shall be reduced by the Actuarial Equivalent of the value, at the

Participant’s subsequent retirement date, of the Accrued Benefit payments previously received. In no event



shall the recomputed Retirement Benefit, after such Actuarial Equivalentreduction, be less than the Retirement

Benefit to which the Participant was entitled prior to his date of reemployment.

Any Participant whose employment terminates on or after June 1, 2011, shall not be eligible to resume

participation in the Plan if subsequently reemployed by the Company or an Associate Employer.

7.3  No Participant shall be entitled to receive benefits under this Plan unless he meets the requirements
of the Company regarding required participation in the various government pension plans in the Participant’s
home country and/or country of assignment. The contributions to such plans are paid directly or indirectly
by the Company.

ARTICLE VIII
MODES OF BENEFIT PAYMENT

8.1  Retirement Benefit. Subject to the other provisions of this Article, a Participant may elect to have the

Retirement Benefits paid under any of the optional forms of payment described in Section 8.2.

8.2  Optional Modes of Payment. A Participant may elect to receive Retirement Benefits under any one

of the following options:

(A) Joint and Survivor Annuity:

A reduced rate of Retirement Benefit during his lifetime, with income at 50%, 75% or 100%,
whichever the Participant elects, of that reduced rate continuing to his Beneficiary. The joint and survivor

annuity will be the Actuarial Equivalent of the Retirement Benefit provided under Article IV or V.

(B) Years Certain and Life Annuity:

A Retirement Benefit which is the Actuarial Equivalent of the Retirement Benefit provided
under Section 4.5, payable for his lifetime, but guaranteed for a period of ten (10) or twenty (20) years,

whichever the Participant elects.



If the Participant dies before expiration of the guaranteed period, the remaining certain
payments shall continue to his Beneficiary, or in the absence of a surviving Beneficiary, the commuted value

of such payments shall be paid to the Participant’s estate.

If the Beneficiary dies while further payments are due, and after having received at least one
(1) payment, such further payments shall be made to any person designated by the Participant as an alternate
Beneficiary. In the absence of an alternate surviving Beneficiary, the commuted value of such payments shall

be paid to the estate of the last surviving Beneficiary.

© Lump Sum:

A Participant shall have the option to elect to have the Actuarial Equivalent of his Accrued

Benefit paid to him in a lump sum.

Such lump sum payment shall satisfy the liability of the Company in full, such that if the
Participant were to be subsequently reemployed by the Company, he would be treated, for purposes of

determining his Credited Service, as a new employee.

8.3  Election of Other Options. The following rules and requirements must be met in order for any of the

options described in Section 8.2 to be effective:

(A) The election must be made on an appropriate form prior to commencement of benefits,
and it is generally recommended that such form be submitted at least ninety (90) days prior to the elected

commencement date to ensure sufficient time to process the election.

(B) The effective date of the election shall be the Participant’s commencement date.

© The name of the Beneficiary and address and relationship to the Participant must be
stated on the form unless a lump sum is elected. The percentage of the Retirement Benefit to the Participant

to be continued to the Joint Annuitant after the Participant’s death, as well as the Beneficiary’s sex and date



of birth, must also be stated on the election form. Proof of date of birth, acceptable to the Company, must be

submitted prior to commencement of benefits.

(D) The consent of the Beneficiary shall not be required for the election of an option.

(E) The election of an option may be cancelled or modified, subject to the same conditions
that apply to the election of an option. However, the conditions for the cancellation or modification of an
option may be waived by the Company if, in its opinion, the waiver of such conditions would have no adverse
actuarial effect. A Participant may not change the joint annuitant under Section 8.2, paragraph (A), other than
by modification of the option in accordance with the foregoing rules. The election of an option may not be

cancelled or modified subsequent to the annuity commencement date.

8.4  Converted Pension. A Participant or Beneficiary may elect to have his or her Retirement Benefit
converted into a currency other than U.S. Dollars. A converted pension election under this Section can be
exercised only at the time a benefit is due from the Plan and must be approved by the Company. Once a

converted pension payment is selected and approved, it is irrevocable.

ARTICLE IX
DEATH BENEFITS

9.1  Pre-Retirement - A death benefit will be payable. This benefit will be in accordance with Article VI.

9.2  Post-Retirement - The benefit payable will be determined by the Retirement Benefit option selected

by the Participant at date of retirement.

ARTICLE X
VESTING

10.1 If a Participant’s employment terminates for any reason other than death or Disability, he shall have

a non-forfeitable right to the Accrued Retirement Benefit according to the following schedule:



Years of Credited

Service Vested %
less than 5 0
5 or more 100

10.2 A Participant whose employment is terminated for any reason, other than death or Disability, prior to
the completion of 5 years of Credited Service shall cease to be a Participant; his Accrued Retirement Benefit

will be cancelled, and he shall not be entitled to any benefits under the Plan.

10.3 Ifthe Company decides that a Participant is no longer eligible, the Participant’s Accrued Benefit shall

be frozen until he qualifies for a pension under any provision in Article III.

10.4 Should a Participant resign or be discharged before satisfaction of the requirements for a pension
under Article III, no person shall have any vested claim to benefits under this Plan except as provided in
Section 10.1. Should any Participant die after becoming eligible for a Retirement Benefit under the Plan, no
person shall have any claim to benefits under this Plan except as provided by the Participant through the

selection of an optional annuity as prescribed by the Company.

10.5 Any Participant who leaves the employ of the Company and is subsequently reemployed shall be
considered, for purposes of this Plan, as a new employee from the date of his reemployment, unless otherwise

determined by the Company.

10.6  For the calculation of Credited Service, all service as an EFSE or previously known as International

Employees or European Employees shall be counted.

ARTICLE XI
CONTRIBUTIONS

11.1 Employer Contributions. For periods before January 1, 2005, this Section is intended to clarify the

Plan as in effect since it was established. Subject to Section 14.1, the Company will contribute to an insurance



contract such amounts as it considers appropriate based on actuarial calculations to provide the benefits under
this Plan. The Company is under no obligation to make any contributions under the Plan after the Plan is

terminated, whether or not benefits accrued or vested prior to such date or termination have been fully funded.

ARTICLE XII
ADMINISTRATION OF THE PLAN

12.1  This Plan is administered by the Company.

The Company shall have the power and authority to interpret the provisions of this Plan and to devise and
make effective from time to time such procedures, including but not limited to claims and appeals review
procedures, as may, in its judgment, be advisable and necessary to carry out said provisions. Whenever, in
the Company’s opinion, a person entitled to receive any payment of a benefit or installment thereof hereunder
is under a legal disability or is incapacitated in any way so as to be unable to manage his or her financial
affairs, the Company may direct payments to such person or to his legal representative for his benefit, or to
apply the payment for the benefit of such person in such manner as the Company considers advisable.
Determination by the Company as to the interpretation and application of this Plan shall be conclusive on all
parties and its action shall not be subject to any review other than the internal Company claims and appeals

review procedures, if applicable, which may be adopted from time to time.

The Company reserves the right to carefully review the situation of each employee and if necessary, to modify
the provisions of this Plan to adapt the underlying philosophy and objectives to a particular employee or

employment situation.

Nothing contemplated herein shall be inconsistent with any applicable provisions of Section 409A of the

Code.



ARTICLE XIII
AMENDMENT OR TERMINATION

13.1 Subject to the provisions of this Article XIII, the Company and the Company's parent, Caterpillar Inc.,
each may amend the Plan at any time as designated by a written instrument duly adopted on behalf of the
Company or Caterpillar Inc., as applicable. However, no amendment or modification shall make it possible

to deprive any Participant of a previous vested Accrued Retirement Benefit.

No amendment which becomes effective subsequent to the most recent retirement or other termination of
employment of a Participant, shall in any way affect the amount or conditions of payment of any benefit to
which such Participant is, or may become, entitled hereunder, except to the extent expressly so provided in

such amendment.

13.2  While the Company and the Company's parent, Caterpillar Inc., intend to continue the Plan indefinitely,
nevertheless they assume no contractual obligation as to its continuance and the Company or Caterpillar Inc.
each may terminate the Plan. However, if for any unforeseen reason the Plan is terminated, the Participant

retains the right to the vested Accrued Retirement Benefit determined as of the date of termination.

ARTICLE XIV
GENERAL PROVISIONS

14.1 For periods before January 1, 2005, this Section is intended to clarify the Plan as in effect since it was
established. To the extent that the Company acquires or holds designated assets in connection with its
obligation hereunder (including the insurance contract described in Section 11.1), the Plan at all times shall
nonetheless be entirely unfunded, and the right of a Participant or his Beneficiary to receive benefits under
the Plan shall be an unsecured claim against such assets. All amounts accrued by Participants hereunder, or
designated assets acquired or held by the Company in connection with its obligation hereunder, shall constitute
general assets of the Company and may be disposed of by the Company at such time and for such purposes

as it may deem appropriate. The Company will make contributions to an insurance contract pursuant to



Section 11.1, but any assets thereof shall be available to pay the claims of the Company’s general creditors

in the event of the Company’s insolvency.

14.2  This Plan shall not be deemed to constitute a contract between the Company and any employee or
other person whether or not in the employ of the Company, nor shall anything herein contained be deemed
to give any employee or other person, whether or not in the employ of the Company, any right to be retained
in the employ of the Company, or to interfere with the right of the Company to discharge any employee at
any time and to treat him without regard to the effect which such treatment might have upon him as Participant

of the Plan.

14.3 Except as may otherwise be provided by law, no distribution or payment under the Plan to any
Participant or Beneficiary shall be subject in any manner to anticipation, alienation, sale, transfer, assignment,
pledge, encumbrance or charge, whether voluntary or involuntary, and any attempt to so anticipate, alienate,
sell, transfer, assign, pledge, encumber or charge the same shall be void; nor shall any such distribution or
payment be in any way liable for or subject to the debts, contracts, liabilities, engagements or torts of any

person entitled to such distribution or payment, voluntarily or involuntarily.

The Company, in its discretion, may hold, or cause to be held or applied, such distribution or payment or any
part thereof to or for the benefit of such Participant or Beneficiary, in such manner as the Company shall

direct.

14.4 If the Company determines that any person entitled to payments under the Plan is an infant, or
incompetent by reason of physical or mental disability, it may cause all payments thereafter becoming due
to such person to be made to any other person for the benefit of the person entitled to payment, without

responsibility to follow applications of amounts so paid.

14.5 Subject to Section 14.1, the insurance contract and other designated assets acquired and held by the

Company in connection with its obligation hereunder shall be the sole source of benefits under this Plan, and



each employee, Participant, Beneficiary, or any other person who shall claim the right to any payment or
benefit under this Plan shall be entitled to look only to the insurance contract and such assets for payment of
benefits. The Company shall have no further liability to make or continue from its own funds the payment

of any benefit under the Plan.

14.6  Ifitis determined that the benefits under the Plan should not have been paid or should have been paid
in a lesser amount, written notice thereof shall be given to the recipient of such benefits (or his legal
representative) and he shall repay the amount of overpayment to the Company. If he fails to repay such
amount of overpayment promptly, the Company shall arrange to recover for the Plan the amount of the
overpayment by making an appropriate deduction or deductions from any future benefit payment or payments
payable to that person (or his survivor or Beneficiary) under the Plan or from any other benefit plan of the

Company.

14.7 Notwithstanding any provision of the Plan to the contrary, and to the extent permitted by law, the
amounts payable pursuant to the Plan may be assigned or alienated pursuant to a “Domestic Relations
Order” (as such term is defined in Section 414(p)(1)(B) of the Code), subject to such uniform rules and

procedures as may be adopted by the Plan administrator from time to time.

14.8 Special Rules for Participants With Same-Sex Domestic Partners.

(A) Generally. Except as specified under this Section 14.8 or as prohibited by applicable
law, to the extent the Plan provides for any benefit, right, feature, restriction, or obligation relating to, or
upon, a Participant's Spouse, Beneficiary, survivor, or surviving Spouse (or any individual having a similar
relationship to the Participant), the Plan administrator shall also apply such benefit, right, feature, restriction,
or obligation to a Participant's Same-Sex Domestic Partner in a uniform and non-discriminatory manner that

is similar to how a Spouse would be treated under the Plan.



(B) Domestic Relations Orders. Only a Spouse or another “alternate payee” (as defined
under Section 414(p) of the Code) may enforce a domestic relations order against the Plan or a Participant's

interests hereunder pursuant to Section 14.7.



CATERPILLAR INC.
Amended and Restated List of Subsidiaries and Affiliated Companies

EXHIBIT 21

(as at December 31, 2014)

Subsidiaries (51% or more ownership)
Name of Company

Adex Zonex Pte. Ltd.

Advanced Tri-Gen Power Systems, LLC

Amoixa Limited

Anchor Coupling Inc.

Ankexin Ex Consulting (Beijing) Co., Ltd.

Asia Power Systems (Tianjin) Ltd.

AsiaTrak (Tianjin) Ltd.

Banco Caterpillar S.A.

Berg Propulsion Germany GmbH

Broadland Radiators and Heat Exchangers Limited
Bucyrus (Huainan) Machinery Co., Ltd.

Bucyrus Australia Surface Pty. Ltd.

Bucyrus Australia Underground Holdings Pty Ltd
Bucyrus Australia Underground LAD Proprietary Limited
Bucyrus Botswana (Proprietary) Limited

Bucyrus Equipment LLC

Bucyrus Europe Holdings, Ltd.

Bucyrus International (Chile) Limitada

Bucyrus International (Peru) S.A.

Bucyrus Mining Australia Pty. Ltd.

Bucyrus Mining China LLC

Bucyrus Wisconsin Property, LLC

Cat Rental Kyushu Ltd.

Caterpillar (Africa) (Proprietary) Limited
Caterpillar (Bermuda) Holding Company
Caterpillar (China) Financial Leasing Co., Ltd.
Caterpillar (China) Investment Co., Ltd.
Caterpillar (China) Machinery Components Co., Ltd.
Caterpillar (HK) Limited

Caterpillar (Langfang) Mining Equipment Co., Ltd.
Caterpillar (Luxembourg) Investment Co. S.a.r.l.
Caterpillar (Newberry) LLC

Caterpillar (NI) Limited

Caterpillar (Qingzhou) Ltd.

Where Organized

Singapore
Delaware
Cayman Islands
Delaware

China

China

China

Brazil

Germany
England and Wales
China

Australia
Australia
Australia
Botswana
Delaware
England and Wales
Chile

Peru

Australia
Delaware
Delaware
Japan

South Africa
Bermuda

China

China

China

Hong Kong
China
Luxembourg
Delaware
Northern Ireland
China



Caterpillar (Shanghai) Trading Co., Ltd.
Caterpillar (Suzhou) Co., Ltd.
Caterpillar (Suzhou) Logistics Co., Ltd.
Caterpillar (Thailand) Limited
Caterpillar (Tongzhou) Co., Ltd.
Caterpillar (U.K.) Limited

Caterpillar (Wujiang) Ltd.

Caterpillar (Zhengzhou) Ltd.
Caterpillar Acquisition Holding Corp.
Caterpillar Americas C.V.

Caterpillar Americas Co.

Caterpillar Americas Funding Inc.
Caterpillar Americas Mexico, S. de R.L. de C.V.
Caterpillar Asia Limited

Caterpillar Asia Pacific L.P.

Caterpillar Asia Pte. Ltd.

Caterpillar Belgium S. A.

Caterpillar Brasil Comercio de Maquinas e Pecas Ltda.

Caterpillar Brasil Ltda.

Caterpillar Brazil LLC

Caterpillar Castings Kiel GmbH

Caterpillar Centro de Formacion, S.L.

Caterpillar China Limited

Caterpillar Emissions Solutions Inc.

Caterpillar Commercial Australia Pty. Ltd.
Caterpillar Commercial Holding SARL

Caterpillar Commercial LLC

Caterpillar Commercial Northern Europe Limited
Caterpillar Commercial S.A.

Caterpillar Commercial S.A.R.L.

Caterpillar Commercial Services S.A.R.L.
Caterpillar Commerciale S.r.L.

Caterpillar Communications LLC

Caterpillar Corporativo Mexico, S. de R.L. de C.V.
Caterpillar Credito, S.A. de C.V., SOFOM, E.N.R.
Caterpillar DC Pension Trust Limited

Caterpillar Distribution International LLC
Caterpillar Distribution Mexico, S. de R.L. de C.V.
Caterpillar Distribution Services Europe B.V.B.A.
Caterpillar East Japan Ltd.

Caterpillar East Real Estate Holding Ltd.
Caterpillar Elkader LLC

Caterpillar Energy Solutions Asia Pacific Pte. Ltd.

China
China
China
Thailand
China
England and Wales
China
China
Delaware
Netherlands
Delaware
Delaware
Mexico
Hong Kong
Bermuda
Singapore
Belgium
Brazil

Brazil
Delaware
Germany
Spain

Hong Kong
New Mexico
Australia
Switzerland
Delaware
England and Wales
Belgium
France
France

Italy
Delaware
Mexico
Mexico
England and Wales
Russia
Mexico
Belgium
Japan
Japan
Delaware
Singapore



Caterpillar Energy Solutions GmbH

Caterpillar Energy Solutions Inc.

Caterpillar Energy Solutions, S.A.

Caterpillar Engine Systems Inc.

Caterpillar Equipos Mexico, S. de R.L. de C.V.
Caterpillar Eurasia LLC

Caterpillar Finance Corporation

Caterpillar Finance France S.A.

Caterpillar Financial Acquisition Funding LLC
Caterpillar Financial Australia Leasing Pty Limited
Caterpillar Financial Australia Limited

Caterpillar Financial Commercial Account Corporation

Caterpillar Financial Corporacion Financiera, S.A., E.F.C.

Caterpillar Financial Dealer Funding LLC
Caterpillar Financial Funding Corporation
Caterpillar Financial New Zealand Limited
Caterpillar Financial Nordic Services AB
Caterpillar Financial Nova Scotia Corporation
Caterpillar Financial 000

Caterpillar Financial Receivables Corporation
Caterpillar Financial Renting, S.A.

Caterpillar Financial SARL

Caterpillar Financial Services (Dubai) Limited
Caterpillar Financial Services (Ireland) plc
Caterpillar Financial Services (UK) Limited
Caterpillar Financial Services Argentina S.A.
Caterpillar Financial Services Asia Pte. Ltd.
Caterpillar Financial Services Belgium S.P.R.L.
Caterpillar Financial Services Corporation
Caterpillar Financial Services CR, s.r.o.
Caterpillar Financial Services GmbH
Caterpillar Financial Services Korea, Ltd.
Caterpillar Financial Services Leasing ULC

Caterpillar Financial Services Limited Les Services Financiers Caterpillar Limitee

Caterpillar Financial Services Malaysia Sdn Bhd
Caterpillar Financial Services Netherlands B.V.
Caterpillar Financial Services Norway AS

Caterpillar Financial Services Philippines Inc.
Caterpillar Financial Services Poland Sp. z 0.0.
Caterpillar Financial UK Acquisition Funding Partners
Caterpillar Financial Ukraine LLC

Caterpillar Fluid Systems S.r.I.

Caterpillar Fomento Comercial Ltda.

Germany
Delaware
Spain
Delaware
Mexico
Russia
Japan
France
Delaware
Australia
Australia
Nevada
Spain
Delaware
Nevada

New Zealand
Sweden
Nova Scotia
Russia
Nevada
Spain
Switzerland
United Arab Emirates
Ireland
England
Argentina
Singapore
Belgium
Delaware
Czech Republic
Germany
Rep. of South Korea
Alberta
Canada
Malaysia
Netherlands
Norway
Philippines
Poland
England and Wales
Ukraine

Italy

Brazil



Caterpillar Forest Products Inc.

Caterpillar France S.A.S.

Caterpillar GB, L.L.C.

Caterpillar Global Mining America LLC

Caterpillar Global Mining Colombia S.A.S.
Caterpillar Global Mining Czech Republic, a.s.
Caterpillar Global Mining Equipamentos De Mineracao do Brasil Ltda.
Caterpillar Global Mining Equipment LLC

Caterpillar Global Mining Europe GmbH

Caterpillar Global Mining Expanded Products Pty Ltd
Caterpillar Global Mining Field Services LLC
Caterpillar Global Mining Germany Holdings GmbH
Caterpillar Global Mining Highwall Miners LLC
Caterpillar Global Mining HMS GmbH

Caterpillar Global Mining Holdings GmbH

Caterpillar Global Mining Hong Kong AFC Manufacturing Holding Co., Limited
Caterpillar Global Mining Hong Kong Limited
Caterpillar Global Mining LLC

Caterpillar Global Mining Mexico LLC

Caterpillar Global Mining Mexico S. de R.L. de C.V.
Caterpillar Global Mining Polska Sp. z.0.0.
Caterpillar Global Mining Pty. Ltd.

Caterpillar Global Mining SARL

Caterpillar Global Mining Services Mexico S. de R.L. de C.V.
Caterpillar Global Mining U.S. Parts LLC

Caterpillar Global Mining Virginia LLC

Caterpillar Global Services LLC

Caterpillar Group Services S.A.

Caterpillar Holding (France) S.A.S.

Caterpillar Holding Germany GmbH

Caterpillar Holding Ltd.

Caterpillar Hungary Components Manufacturing Ltd.
Caterpillar Hydraulics Italia S.r.l.

Caterpillar Impact Products Limited

Caterpillar India Private Limited

Caterpillar Industrias Mexico, S. de R.L. de C.V.
Caterpillar Insurance Co. Ltd.

Caterpillar Insurance Company

Caterpillar Insurance Holdings Inc.

Caterpillar Insurance Services Corporation
Caterpillar International Finance Limited

Caterpillar International Finance Luxembourg Holding S.a.r.l.
Caterpillar International Finance Luxembourg, S.a.r.l.

Delaware
France
Delaware
Delaware
Colombia
Czech Republic
Brazil
Delaware
Germany
Australia
Delaware
Germany
Delaware
Germany
Germany
Hong Kong
Hong Kong
Delaware
Delaware
Mexico
Poland
Australia
Switzerland
Mexico
Delaware
Virginia
Delaware
Belgium
France
Germany
Bermuda
Hungary
Italy
England and Wales
India
Mexico
Bermuda
Missouri
Delaware
Tennessee
Ireland
Luxembourg
Luxembourg



Caterpillar International Investments Codperatie U.A.
Caterpillar International Ltd.

Caterpillar International Luxembourg | S.a.r.l.
Caterpillar International Luxembourg Il S.a.r.l.
Caterpillar International Product SARL
Caterpillar International Services Corporation
Caterpillar International Services del Peru S.A.
Caterpillar Investment Limited

Caterpillar Investment One SARL

Caterpillar Investment Two SARL

Caterpillar Investments

Caterpillar IPX LLC

Caterpillar IRB LLC

Caterpillar Japan Ltd.

Caterpillar Latin America Services de Mexico, S. de R.L. de C.V.

Caterpillar Latin America Services de Panama, S. de R.L.
Caterpillar Latin America Services, S.R.L.

Caterpillar Latin America Servicios de Chile Limitada
Caterpillar Latin America Support Services, S. DE R.L.
Caterpillar Leasing (Thailand) Limited

Caterpillar Leasing Chile, S.A.

Caterpillar Leasing GmbH (Leipzig)

Caterpillar Leasing Operativo Limitada

Caterpillar Life Insurance Company

Caterpillar Logistics (Shanghai) Co. Ltd.

Caterpillar Logistics (UK) Limited

Caterpillar Logistics Inc.

Caterpillar Logistics ML Services France S.A.S.
Caterpillar Logistics Services (Tianjin) Ltd.
Caterpillar Logistics Services China Limited
Caterpillar Luxembourg Group S.a.r.l.

Caterpillar Luxembourg LLC

Caterpillar Luxembourg S.a.r.l.

Caterpillar Marine Asia Pacific Pte. Ltd.

Caterpillar Marine Power UK Limited

Caterpillar Marine Trading (Shanghai) Co., Ltd.
Caterpillar Maroc SARL

Caterpillar Materiels Routiers SAS

Caterpillar Mexico, S.A. de C.V.

Caterpillar Mining Canada ULC

Caterpillar Mining Chile Servicios Limitada
Caterpillar Motoren (Guangdong) Co. Ltd.
Caterpillar Motoren GmbH & Co. KG

Netherlands
Bermuda
Luxembourg
Luxembourg
Switzerland
Nevada
Peru

Ireland
Switzerland
Switzerland
England and Wales
Delaware
Delaware
Japan
Mexico
Panama
Costa Rica
Chile
Panama
Thailand
Chile
Germany
Chile
Missouri
China
England and Wales
Delaware
France
China

Hong Kong
Luxembourg
Delaware
Luxembourg
Singapore
England and Wales
China
Morocco
France
Mexico
Canada
Chile

China
Germany



Caterpillar Motoren Henstedt-Ulzburg GmbH
Caterpillar Motoren Rostock GmbH

Caterpillar Motoren Verwaltungs-GmbH
Caterpillar North America C.V.

Caterpillar NZ Funding Parent Limited
Caterpillar of Australia Pty. Ltd.

Caterpillar of Canada Corporation

Caterpillar of Delaware, Inc.

Caterpillar Operator Training Ltd.

Caterpillar Overseas Credit Corporation SARL
Caterpillar Overseas Investment Holding SARL
Caterpillar Overseas Limited

Caterpillar Overseas SARL

Caterpillar Panama Services S.A.

Caterpillar Paving Products Inc.

Caterpillar Paving Products Xuzhou Ltd.
Caterpillar Pension Trust Limited

Caterpillar Poland Sp. z 0.0.

Caterpillar Power Generation Systems (Bangladesh) Limited
Caterpillar Power Generations Systems (Chile) SpA
Caterpillar Power Generations Systems L.L.C.
Caterpillar Power Systems Inc.

Caterpillar Power Ventures Corporation
Caterpillar Power Ventures International, Ltd.
Caterpillar Precision Seals Korea

Caterpillar Prodotti Stradali S.r.l.

Caterpillar Product Development SARL
Caterpillar Product Services Corporation
Caterpillar Propulsao Maritima do Brasil LTDA
Caterpillar Propulsion AB

Caterpillar Propulsion Singapore Pte. Ltd.

Caterpillar Propulsion International Trading (Shanghai) Co. Ltd.

Caterpillar Propulsion Istanbul Makina Ticaret Limited Sirketi
Caterpillar Propulsion Italy S.R.L.

Caterpillar Propulsion Namibia (Proprietary) Limited
Caterpillar Propulsion Production Pte. Ltd.
Caterpillar Propulsion Pte. Ltd.

Caterpillar Propulsion Spain, S.L.

Caterpillar Propulsion Production AB

Caterpillar Propulsion Sweden AB

Caterpillar Propulsion Technology AB

Caterpillar R&D Center (China) Co., Ltd.

Caterpillar Ramos Arizpe LLC

Germany
Germany
Germany
Netherlands
Bermuda
Australia
Canada
Delaware
Japan
Switzerland
Switzerland
England and Wales
Switzerland
Panama
Oklahoma
China
England and Wales
Poland
Bangladesh
Chile
Delaware
Delaware
Delaware
Bermuda
Rep. of South Korea
Italy
Switzerland
Missouri
Brazil
Sweden
Singapore
China
Turkey

Italy
Namibia
Singapore
Singapore
Spain
Sweden
Sweden
Sweden
China
Delaware



Caterpillar Ramos Arizpe Servicios S.A. de C.V.
Caterpillar Ramos Arizpe, S. de R.L. de C.V.
Caterpillar Reman Powertrain Indiana LLC

Caterpillar Reman Powertrain Services, Inc.

Caterpillar Remanufacturing Drivetrain LLC

Caterpillar Remanufacturing Services (Shanghai) Co., Ltd.
Caterpillar Remanufacturing Services Chaumont France
Caterpillar Remanufacturing Services Radom Poland
Caterpillar Renting France S.A.S.

Caterpillar Reynosa, S.A. de C.V.

Caterpillar Sales Inc.

Caterpillar SARL

Caterpillar Services Germany GmbH

Caterpillar Services Limited

Caterpillar Servicios Limitada

Caterpillar Servicios Mexico, S. de R.L. de C.V.
Caterpillar Servizi Italia Srl

Caterpillar Shrewsbury Limited

Caterpillar Sistemas De Geracao De Energia Do Brasil Ltda.

Caterpillar Skinningrove Limited

Caterpillar Solution Engineering Ltd.
Caterpillar Southern Africa (Pty) Ltd.
Caterpillar Special Services Belgium S.P.R.L.
Caterpillar Switchgear Holding Inc.
Caterpillar Tianjin Ltd.

Caterpillar Tohuku Ltd.

Caterpillar Torreon S. de R.L. de C.V.
Caterpillar Tosno, L.L.C.

Caterpillar Transmissions France S.A.R.L.
Caterpillar Tunnelling Canada Corporation
Caterpillar Tunnelling Canada Holdings Ltd.
Caterpillar Tunnelling Europe Limited
Caterpillar UK Acquisition Partners LP
Caterpillar UK Employee Trust Limited
Caterpillar UK Engines Company Limited
Caterpillar UK Group Limited

Caterpillar UK Holdings Limited

Caterpillar Undercarriage (Xuzhou) Co. Ltd.
Caterpillar Underground Mining Pty. Ltd.
Caterpillar Used Equipment Services Inc.
Caterpillar Used Equipment Services International SARL
Caterpillar West Japan Ltd.

Caterpillar West Real Estate Holding Ltd.

Mexico

Mexico

Delaware

South Carolina
Delaware

China

France

Poland

France

Mexico

Delaware
Switzerland
Germany

Delaware

Chile

Mexico

Italy

England and Wales
Brazil

England and Wales
Japan

South Africa
Belgium

Georgia

China

Japan

Mexico

Russia

France

Canada

Ontario

England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
China

Australia

Delaware
Switzerland

Japan

Japan



Caterpillar Work Tools B.V.

Caterpillar Work Tools, Inc.

Caterpillar World Trading Corporation

Caterpillar Xuzhou Ltd.

Centre de Distribution de Wallonie SPRL
Chemetron-Railway Canada Corporation
Chemetron-Railway Products, Inc.

EDC European Excavator Design Center Beteiligungs-GmbH
EDC European Excavator Design Center GmbH & Co. KG
Electro-Motive Canada Co.

Electro-Motive Diesel and Locomotive Company (Proprietary) Limited

Electro-Motive Diesel International Corp.
Electro-Motive Diesel Limited

Electro-Motive Diesel, Inc.

Electro-Motive Locomotive Technologies LLC
Electro-Motive Maintenance Operations Pty Ltd
Electro-Motive Maintenance Services, S.A. de C.V.
Electro-Motive Technical Consulting Co. (Beijing) Ltd.
EMC Holding Corp.

EMD International Holdings, Inc.

EMD Locomotive Company de Mexico, S.A. de C.V.
EMD Locomotivas do Brasil Ltd.

EMD Locomotive Maintenance de Mexico, S.A. de C.V.
EMD Locomotive Technologies Private Limited
Energy Services International Limited

Equipment Assurance Limited

Equipos de Acuna, S.A. de C.V.

ERA Mining Machinery Limited

Erduosi Siwei Dibite Mechanical and Electrical Equipment Co., Ltd.

F. Perkins Limited

FG Wilson (Engineering) Limited

GB Holdco (China), Inc.

GFCM Servicios, S.A. de C.V.

Hong Kong Siwei Holdings Limited

Hypac (Tianjin) International Trading Company Limited
Hypac Holdings LLC

Inmobiliaria Conek, S.A.

Kentuckiana Railcar Repair & Storage Facility, LLC
Locomotoras Progress Mexico, S. de R.L. de C.V.
Magnum Power Products, LLC

MaK Americas Inc.

Mec-Track S.r.l.

Metalmark Financial Services Limited

Netherlands
Kansas
Delaware

China

Belgium

Ontario
Delaware
Germany
Germany
Canada

South Africa
Delaware
England and Wales
Delaware
Russia
Australia
Mexico

China

Delaware
Delaware
Mexico

Brazil

Mexico

India

Bermuda
Cayman Islands
Mexico

Cayman Islands
China

England and Wales
England and Wales
Delaware
Mexico

Hong Kong
China

Delaware
Mexico

Indiana

Mexico
Delaware
lllinois

Italy

England and Wales



MGE Equipamentos e Servicos Ferroviarios Ltda.
Motoren Steffens GmbH

MWM (Beijing) Co., Ltd.

MWM Austria GmbH

MWM Benelux B.V.

MWM Canada Inc.

MWM Energy Australia Pty Ltd

MWM Energy Hungaria Kft.

MWM France S.A.S.

MWM Latin America Solucoes Energeticas Ltda.
MWM Real Estate GmbH

O & K Australia Pty. Ltd.

00O Bucyrus Service

Overseas Rail Holdings, B.V.

P. T. Caterpillar Finance Indonesia
P. T. Solar Services Indonesia

PEPR Inc.

Perkins Engines (Asia Pacific) Pte Ltd
Perkins Engines Company Limited
Perkins Engines, Inc.

Perkins Group Limited

Perkins Holdings Limited LLC

Perkins India Private Limited

Perkins International Inc.

Perkins Limited

Perkins Motoren GmbH

Perkins Motores do Brasil Ltda.

Perkins Power Systems Technology (Wuxi) Co., Ltd.
Perkins Shibaura Engines (Wuxi) Co., Ltd.
Perkins Shibaura Engines Limited

Perkins Shibaura Engines LLC

Perkins Technology Inc.

Progress Metal Reclamation Company
Progress Rail Canada Corporation

Progress Rail Equipment Leasing Corporation
Progress Rail Holdings, Inc.

Progress Rail Inspection & Information Systems GmbH

Progress Rail Inspection & Information Systems S.r.I.
Progress Rail Leasing Canada Corporation

Progress Rail Leasing Corporation

Progress Rail Leasing de Mexico, S.de R.L.de C.V.
Progress Rail Locacao de Locomotivas Ltda.

Brazil
Germany
China
Austria
Netherlands
Canada
Australia
Hungary
France
Brazil
Germany
Australia
Russia
Netherlands
Indonesia
Indonesia
Canada
Singapore
England and Wales
Maryland
England and Wales

Delaware and
England and Wales

India
Delaware
England
Germany
Brazil
China
China
England and Wales
Delaware
Delaware
Kentucky
Canada
Michigan
Alabama
Germany
Italy
Delaware
Delaware
Mexico
Brazil



Progress Rail Manufacturing Corporation
Progress Rail Raceland Corporation

Progress Rail Services Corporation

Progress Rail Services de Mexico S.A. de C.V.
Progress Rail Services Holdings Corp.
Progress Rail Services LLC

Progress Rail Services UK Limited

Progress Rail Switching Services LLC
Progress Rail Transcanada Corporation
Progress Rail Wildwood, LLC

PT. Bucyrus Indonesia

PT. Caterpillar Indonesia

PT. Caterpillar Indonesia Batam

Pyroban (Suzhou) Safety Systems Co., Ltd.
Pyroban Benelux B.V.

Pyroban Corporation

Pyroban Envirosafe Limited

Pyroban France SARL

Pyroban Group Limited

Pyroban Limited

Pyropress Engineering Company Limited (The)
Pyrrha Investments B.V.

Pyrrha Investments Limited

Railcar, Ltd.

S & L Railroad, LLC

SCM Singapore Holdings Pte. Ltd.

Servicios Administrativos Progress S. de R.L. de C.V.
Servicios de Turbinas Solar, S. de R.L. de C.V.
Servicios Ejecutivos Progress S. de R.L. de C.V.
Solar Turbines (Beijing) Trading & Services Co., Ltd.
Solar Turbines (Thailand) Ltd.

Solar Turbines Canada Ltd./Ltee.

Solar Turbines Central Asia Limited Liability Partnership
Solar Turbines CIS Limited Liability Company
Solar Turbines EAME s.r.o.

Solar Turbines Egypt L.L.C.

Solar Turbines Europe S.A.

Solar Turbines Incorporated

Solar Turbines India Private Limited

Solar Turbines International Company

Solar Turbines Malaysia Sdn Bhd

Solar Turbines Middle East Limited

Solar Turbines Services Company

Delaware
Delaware

Alabama

Mexico

Delaware
Delaware

England and Wales
Delaware

Nova Scotia
Florida

Indonesia
Indonesia
Indonesia

China

Netherlands

New Jersey
England and Wales
France

England and Wales
England and Wales
England and Wales
Netherlands
England and Wales
Georgia

Nebraska
Singapore

Mexico

Mexico

Mexico

China

Thailand

Canada
Kazakhstan

Russia

Czech Republic
Egypt

Belgium

Delaware

India

Delaware

Malaysia

Jebel Ali Free Zone
California



Solar Turbines Services Nigeria Limited

Solar Turbines Services of Argentina S.R.L.

Solar Turbines Trinidad & Tobago Limited

Solar Turbines West-Africa SARL

SPL Software Alliance LLC

Taiyuan Siwei Mechanical and Electrical Equipment Co., Ltd.
Tangshan DBT Machinery Co., Ltd.

Tecnologia Modificada, S.A. de C.V.

Tokyo Rental Ltd.

Turbinas Solar de Venezuela, C.A.

Turbinas Solar S.A. de C.V.

Turbo Tecnologia de Reparaciones S.A. de C.V.
Turbomach Endustriyel Gaz Turbinleri Sanayi Ve Ticaret Limited
Turbomach France SARL

Turbomach GmbH

Turbomach Netherlands B.V.

Turbomach Pakistan (Private) Limited

Turbomach S.A., Unipersonal

Turbomach S.r.L.

Turbomach SA

Turbomach Sp. Z 0.0.

Turbomach-Solar de Colombia S.A.

Turner Powertrain Systems Limited

UK Hose Assembly Limited

Underground Imaging Technologies LLC

United Industries Corporation

VALA (UK) LP

VALA Inc.

VALALLC

Vasky Energy Ltd.

Veratech Holding B.V.

West Virginia Auto Shredding Inc.

Western Gear Machinery LLC

Wisconsin Holdings Pty. Ltd.

Zeit Comercia e Montagem de Equipamentos Electronicos Ltda.
Zhengzhou Siwei Marco Automatic Control System Co., Ltd.

Zhengzhou Siwei Mechanical and Electrical Equipment Sales Co., Ltd.

Zhengzhou Siwei Xingyang Machinery Manufacturing Co., Ltd.

Nigeria

Argentina

Trinidad and Tobago
Gabon

Delaware

China

China

Mexico

Japan

Venezuela

Mexico

Mexico

Turkey

France

Germany
Netherlands
Pakistan

Spain

Italy

Switzerland

Poland

Columbia

England and Wales
England and Wales
Delaware
Kentucky

England and Wales
Delaware
Delaware

British Virgin Islands
Netherlands

West Virginia
Delaware

Australia

Brazil

China

China

China



Affiliated Companies (50% and less ownership)
Name of Company

10G LLC

Advanced Filtration Systems Inc.

AFSI Europe s.r.o.

AP Operation & Maintenance Limited

Atlas Heavy Engineering Pty Ltd

Black Horse LLC

Caterpillar Trimble Control Technologies LLC
CSSC Motoren Anquig-Kiel Co., Ltd.

Datong Tongbi Machinery Company Limited
Electro-Motive Diesel Africa Proprietary Limited
Heavy Haul Track Systems Joint Venture
Intelligent Switchgear Organization LLC
Leading Edge Hydraulic Systems Co., Ltd.
M.O.P.E.S.A. Motores Power, S.A.

Mitsubishi Caterpillar Forklift Asia Pte. Ltd.

Neovia Logistics Administrative Services de Mexico, S. de R.L. de C.V.

Neovia Logistics Finance Corporation

Neovia Logistics France S.A.S.

Neovia Logistics Germany GmbH

Neovia Logistics Holdings | S.ar .

Neovia Logistics Holdings Il S.ar .

Neovia Logistics IP Holdings, LLC

Neovia Logistics Limited Liability Company
Neovia Logistics Real Estate Holdings, LLC
Neovia Logistics Services (France) S.A.S.
Neovia Logistics Services (Shanghai) Co., Ltd.
Neovia Logistics Services (UK) Limited

Neovia Logistics Services Australia Pty Ltd
Neovia Logistics Services Canada Ltd.

Neovia Logistics Services de Mexico S. de R.L. de C.V.
Neovia Logistics Services Egypt Ltd.

Neovia Logistics Services India Private Limited
Neovia Logistics Services International LLC
Neovia Logistics Services International N.V.
Neovia Logistics Services Polska Sp. z 0.0.
Neovia Logistics Services South Africa (Pty) Ltd.
Neovia Logistics Services Spain, S.A.

Neovia Logistics Services, LLC

Neovia Logistics Supply Chain Services GmbH
Neovia Logistics Supply Chain Services Italia S.r.l.
Neovia Logistics, LLC

Where Organized
Delaware
Delaware

Czech Republic
Channel Islands
Australia
Delaware
Delaware
China

China

South Africa
Australia
Delaware
China
Mexico
Singapore
China
Delaware
France
Germany
Luxembourg
Luxembourg
Delaware
Hungary
Delaware
France
China
England and Wales
Australia
Canada
Mexico
Egypt

India

Russia
Belgium
Poland
South Africa
Spain
Delaware
Germany
Italy
Delaware




Neovia Solutions Brasil Servicos De Logistica Ltda.
Shanxi Xishan Siwei Mechanical & Electrical Equipment Manufacturing Co., Ltd.

SPL Logistics France Sarl

SPL Logistics Germany GmbH

SPL Logistics Intermediate Holdings, LLC
SPL Logistics UK Holdings Limited
Suzhou Liaoan Machinery Co., Ltd.

Tech Itoh Co., Ltd.

Terex NHL Mining Equipment Co. Ltd.
Turboservices SDN BHD

Vector Hydraulics Private Limited
VirtualSite Solutions LLC

Xi'an FC Intelligence Transmission Co., Ltd.

Yeep Co.

Brazil
China
France
Germany
Delaware
England and Wales
China
Japan
China
Malaysia
India
Delaware
China
Japan



EXHIBIT 31.1

SECTION 302 CERTIFICATION

I, Douglas R. Oberhelman, certify that:

1.

2.

I have reviewed this quarterly report on Form 10-Q of Caterpillar Inc.;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly
present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and
for, the periods presented in this report;

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting
(as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a)

b)

d)

designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared,

designed such internal control over financial reporting, or caused such internal control over financial reporting
to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period
covered by this report based on such evaluation; and

disclosed in this report any change in the registrant’s internal control over financial reporting that occurred
during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual
report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control
over financial reporting; and

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control
over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or
persons performing the equivalent function):

a)

b)

all significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize
and report financial information; and

any fraud, whether or not material, that involves management or other employees who have a significant role in
the registrant’s internal control over financial reporting.

Chairman of the Board and Chief

May 1, 2015 Douglas R. Oberhelman Executive Officer

(Douglas R. Oberhelman)




EXHIBIT 31.2

SECTION 302 CERTIFICATION

I, Bradley M. Halverson, certify that:

1.

2.

I have reviewed this quarterly report on Form 10-Q of Caterpillar Inc.;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly
present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and
for, the periods presented in this report;

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting
(as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a)

b)

d)

designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared,

designed such internal control over financial reporting, or caused such internal control over financial reporting
to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period
covered by this report based on such evaluation; and

disclosed in this report any change in the registrant’s internal control over financial reporting that occurred
during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual
report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control
over financial reporting; and

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control
over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or
persons performing the equivalent function):

a)

b)

all significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize
and report financial information; and

any fraud, whether or not material, that involves management or other employees who have a significant role in
the registrant’s internal control over financial reporting.

Group President and
May 1, 2015 Bradley M. Halverson Chief Financial Officer

(Bradley M. Halverson)




EXHIBIT 32

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly report of Caterpillar Inc. (the “Company”’) on Form 10-Q for the period ending March 31,
2015 as filed with the Securities and Exchange Commission on the date hereof (the “Report”), the undersigned hereby certify
pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that to the best of
our knowledge:

(1
2

The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

The information contained in the Report fairly presents, in all material respects, the financial condition and results of
operations of the Company.

Chai f the Board and Chief
May 1, 2015 Douglas R. Oberhelman Exgér&gig (()) fﬁceer oard and L-hie

(Douglas R. Oberhelman)

Group President and
May 1, 2015 Bradley M. Halverson Chief Financial Officer

(Bradley M. Halverson)

A signed original of this written statement required by Section 906 has been provided to Caterpillar Inc. and will be retained by
Caterpillar Inc. and furnished to the Securities and Exchange Commission or its staff upon request.
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