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UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering (O check if this is an amendment and name has changed, and indicate change.)
Caterpillar Ine.

Filing Under (Check box(es) that apply): (O Rule 504 (J Rule 505 & Rule 506 £ Section 4(6) O ULOE
Type of Filing: & New Filing [ Amendment

A, BASICIDENTIFICATION DATA

I. Enter the information requested about the issuer

Name of Issuer ([0 check if this is an amendment and name has changed, and indicale change.)
Caterpillar Inc. :

Address of Executive Offices . (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
100 NE Adams Street, Peorin, [liinols 61629 . (309) 675-1000
Address of Principal Business Operations : {Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)

(if differem from Executive Offices)
Brief Description of Business

Design, manufacture, sales and marketing of construction machinery and engines

o g o e e e
Type of Business Organization PNU"L}[:3§EU
& corporation O limited pannership, already formed [ other (please specify):
O business trust O limited parnership, 1o be formed JUL i 3 2@@5
Meonth * Year THOMSOM

. . Co @ E' @ & Actwal O Estimated FINANCIAL
Actual or Estimated Date of Incorporation or Organization:
Jurisdietion of Incorporation or Organization: {Enter two-letter UL.S. Postal Service abbreviation for State: @ @

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS
Federal:

Wheo Must File: All isseers making an offering ofsecunues inreliance on an-exemption under Regulation I or Section 4{6), 17 CFR 230.501 ¢t seq. o7 |5
U.S.C. 774(6) .

When To File: A notice must be filed no later than 15 days after the first sateiof securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission {(SEC) en the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date
on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Secunties and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549

Copies Reguired: Eive {5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must
be photocopies of the manually signed copy or bear typed or printed signatures.

Information Reguired: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any
changes thereto, the information requested in Part C, and any matenal changcs from the information previously supplied in Parts A and B. Part E and the
Appendix need not be filed with the SEC.

Filing Fee: There is no filing fee.

Siate: ;

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULQE} for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a.separate notice with the Securities Administrator in cach state where salz=s are
to be, or have been made. If a slate requires the payment of a fee as a precondition to the claim for the exemplion, a fee in the proper amount shall
accompany this form. This notice shall be filed/in the appropriate siates in accordance with staie law. The Appendix to the notice constitutes a part of this
notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption, Conversely, failure to file the appropriate federal
notice will not result in a loss of an available state exemption unless such-exemption s predicated on the flling of a federal notice.
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A. BASIC IDENT{FICATION DATA

2. Emter the information requested for the following:

*  Each promoter of the issuer, if the issuer has been organized within the past five years;

+  Each bereficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the

issuer;

¢ Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

+  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: O Promoter  [J Beneficial Owner T Executive Officer O Director

O General and/or Managing Partner

Full Name (Last name first, if individual)

SEE ATTACHMENT FOR EXECUTIVE OFFICERS AND DIRECTORS

Businsss or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: O Promoter O Beneficial Owner O Executive Officer O Director D General end/or Managing Partner
Full Name {Last name first, if individual),
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: O Promoter O Beneficial Qwner [0 Executive Officer [ Director ) General and/or Managing Pariner
Full Name (Last neme first, if individual) '
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: ] Promoter © O Beneficial Owner 0. Executive Officer O Director O General and/or Managing Partner
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code) -
Check Box(es) that Apply: [ Promoter [ Beneficial Qwner (3 Executive Officer O Director O3 General and/or Managing Partner
Full Name (Last name first, if individush)
Business or Residence Address  (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: 0O Promoter [ Beneficial Owner D[ Executive Officer (0 Director O General and/or Managing Partner
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)

3} Director {0 General and/or Managing Partner

Check Box(es) that Apply: O Promoter (1 Beneficial Owner {3 Executive Officer

Full Name (Last name first, if individual)

Businsss or Residence Address (Number and Street, City, State, Zip Code) -~
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ...o.oovoovvciermeiiniin i O 74|
Answer also in Appendix, Column 2, if filing under ULOE
2. What is the minimum investment that will be accepted from any INAIVIGUAIZ. ..ot enr e $ NP sel
minimurn
Yes No
3. Does the offering permit joint ownership 0f 8 SINEIE UMY et et @] 15|
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or
similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. 1 a person 10 be listed
Is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the
braker or dealer. If more than: five (5) persons 1o be listed are associnted persons of such a broker or dealer, you may set forth
the information for that broker or dealer only.
Full Name (Last name first, if individual)
N/A
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual S1A1ES) ..o et b)) AL ST31ES
" {AL} [AK] [AZ] [AR] [Ca) [CO] [CT} {DE)} {bC] fri) [GAl (HN (1D]
{IL] [N) (1A} [KS] [KY] [LA] [ME] [MD) (MA]  [MlI] [MN]  [MS] (MQ]
[MT]  [NE] [(NV]  [NH]  [N)] (NM]  [NY} [NC] [ND]  [OH]  [OK]  [OR]  [PA]
(R]] [SC) [SDF [TN]  {TX] {UT] [VT]  [VA] [WA] [WV] [WI]  [WY] [PR]
Full Name (Last name first, if individual) ’
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends io Solicit Purchasers
(Check “All States™ ar check individual STAIES) ,.e.vvreem s nsrsrmssiese e ssesssenssersnssssssesssessssesseisssissssssssensneseeneseennc L) Al StAIES
[AL]  [AK]  [AZ]  [AR]" [Ca] [CO] [CT]  [DE] [DC}  [FL] [GA}  [H]) (1D]
(L) (IN] {IA] (Ks]  [KY] [LA]  [ME] [MD] [MA] [M]] [MN]  [MS]  [MO]
[MT]  [NE] - [NV] [NH]  [NH (NM]  [NY] INC} [ND)  [OH] [OK) [OR]  [PA}
[R1] (5C) [SD] MN] [TX] [UT)  [VT]  [VA]  [WA] [WV] W] WYl  [PR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and Sireet, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check indivIdUal SEA1ES) ....ov ettt emes s bbb bbb rcens s b e rea e ea s s CJ All States
{AL]  {aK] [AZ] [AR}] €A} (€Ol [CT] [DE}  [DC]  (FL] (Ga}  [HY {ID)
(1] [N] [la] [KS] [KY] (LA] IME) [MD] [MA] M} [MN])  [MS] [MO]
[MT] [NEl [NVl  [NH]  [N]] [(NM}] INY}  [NC] [ND] [OH]  [OK]  [OR]  [PA)
[RI} {sC] . [SD] (TN] [TX} [UT] vn [VA] [WA]  [WV] [WI] (WYl  [PR]
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregaie offering price of securities included in this offering and the 10tal amount already sold.
Enter “0" if answer is ‘none” or “zero.” [f the ransaction is an exchange offering, check this box 0 and
indicate in the columns below the amounts:of the securities offered for exchange and slready exchanged.

Type of Security

Aggregole
Offering Price
.0-

Amount Alrcady
Sold

s -0-

424,000,000

$ 356,546,808

& Common O Preferred

Convertible Securities (inCluding WEITANISY ... bbb

PATINEISIID INEETESLS ... oot ettt et ettt s a st e b s bs bt pb e be b pepa e p e ettt venes s n st
Qther (Specify) v P P PR PR
TOMRE ettt ettt AR R S e e b S b e

2. Enter the number of aceredited and non-accredited investors, who have purchased securities in this offering and

Answer also in Appendix, Column 3, if filing under ULOE.

the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of persons
who have purchased securities and the aggregate dollar amount of their purchases on the total lines. Enter “0”
if answer is “none” or “zero.”

ACCIELHEE LNVESLOS ..ottt et s s s s s ars s e s e b e e b A b A TR e R e s e rme saban st an e rerbene

NN ACCTOLIBL IMVEEIOIS 1tiiiti et tres et e ceete s e et e v ey e santertbaetr e o598 Eere e heeteereeRtErer AT o At e ret st ot s bR resseasasronsn

Total (for filings under RUEE 504 ONLY) ittt et st st sbe s sebs st ansrs s

Answer alse in Appendix, Column 4, if filing under ULOE.

K If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold by
the issuer, (o date, in offerings of the types:indicated, in the twelve (12) inonths prior 10 the first sale of
securities in this offering. Classify securities Dy type listed in Part C - Question 1,

Type of offering

Rule 505..

REBUIBLION A coorei i sttt ettty et o st st bRt bbb it

Rules 504

TOLBL oottt s e remes et arss e resare s easarsen st an et seansa st sra b s ran S b Lasma s e ns bt benrtsterbenre et

4. a. Fumnish a statement of all expenses in connection with the issuance and distribution of the securities in this
offering. Exclude amounts relating solely to organization expenses of the issuer. The information may be
given as subject to future contingencies. If the amount of an expenditure is rot known, furnish an estimate and
check the box 1o the left of the estimate.

TrRNSOr A BENLTS FRES it e a1 g4 64 e84 SO E L BE L b E 8478 bR A bR s bbb bbb s s

Printing and Engraving Costs ...

LBl FolS it ettt e e st ettt en e s b ebe ek ST e Eea bR e ERn b s bebd ben bt baen e b e b b st s et e s et b beaed
ACCOUNKINME FES ..ot e b et bR b bt BT be et R bR SRR b0
Engineering Fees
Sales Commissions (specify finders’ (688 SEPATALBIY) .....c.vir it crss s st semie v ents sttt nb s

Other Expenses {identify) SEC registration fees; filing fees; miscellaneous

Total

51263431 06038989

-0-

-0-

-0-

-{-

-0-

-0-

424,000,000

“Miﬂm

356,546,808

Number
[nvestors

42

Apgregale
Dollar Amount
of Purchases

5 356,546,808

-0-

s 0

0-

s 0

Type of
Security

Dollar Amount
Sold

(ﬂlﬁl)mm

L8 -0-

A3 15,000

@3

R 25,000

WES 20000

®s -0-
-0-

©2s - 52,350

B S 112,350
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b. Enter the difference between the aggregate offering price given in response to Part C- Question | and
total expenses furnished in response to Part C - Question 4.2. This difference is the “adjusted gross proceeds to the

issuer.”

3. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each
of the purposes shown. If the amount of any purpose is not known, furnish an estimate and chack the box to
the left of the estimate. The total of the payments listed must equal the adjusted gross proceeds lo the issuer
sct forth in response to Part C - Question 4.b above.

§ 423887650

Payments to
Qfficers,
Directors, & Payments 10
Affiliates Others
Salaries and TBES ..o s s st s sres s enrees ] B -0- O3 -0-
Purchase of real €5181 ..o s O 8 -0- 0 -0-
Purchase, rental or leasing and installation of machinery and equipment .......coocovcveire v es s O3 -0- O s -0-
Construction or leasing of plant buildings and faciltics ..o O s -0- Os -0-
Acquisition of cther businesses (including the value of securities involved in this offering that maybe 0O § -0- @ §_ 423.887.650
used in exchange for the assets or securities of another issuer pursuant 10 a METEET) ..o veiieirsniene
Repayment of indebledness.. e reis s ross s sssssesrssens e snenreeosenns. ol 3 -0- Qs -0-
WOTKING CAPIAL.ccvvvt ettt e b s bbbt eees sstesben et tss sttt eser oo B 8 -0- O3 -0-
Other (specify): Purchase of SI0CK ....ocovvciierricercnrcnnns e reevec et issse et essesenreenenenee. 0 8 -0- W -0)-
COUIIN TOAIS. .11 iaevcisiiisereesrisi s anre s s snre s rsa s s st ebt e s oAb s st s se b e e b s et e as s saant st s b bemaben et abensns 8 § -0- B § 423,887,650
Total Payments Listed {column totals added) ... s M 5 423887.650

D. FEDERAL SIGNATURE

The issuer has duly caused this notice 1o be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature
constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information
furnished by the issuer to any non-accredited investor pursuant to paragraph (b2} of Rule 502.

Issuer (Print of Type) Signature Date
Caterpillar Inc. ‘5% June 26, 2006
Name of Signer (Print or Type} Title of Signer (Print or Type)

Steven L. Fisher Vice President

' ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

5126343.1 06038989
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A. BASIC IDENTIFICATION DATA
Executive Officers/Business Address

Owens, James W.
100 NE Adams Street, Peoria, lllinois 61629

Buda, James B.
100 NE Adams Street, Peoria, [llinois 61629

Burritt, David B.
100 NE Adams Street, Peoria, 1llinois 61629

Heller, Jehn S.
100 NE Adams Sureet, Peoria, Illinois 61629

Levenick, Stvart L.
100 NE Adams Street, Peoria, Illinois 61629

Oberhelman, Douglas R.
100 NE Adams Street, Peoria, 1{linois 61629

Shaheen, Gerald L.
100 NE Adams Street, Peoria, Illinois 61629

Vittecoq, Gerard R.
100 NE Adams Street, Peoria, Illinois 61629

Wunning, Steven H.
100 NE Adams Street, Peoria, lllinois 61629

Adams, Kent M,
100 NE Adams Street, Peoria, 1llinois 61629

Bahaj, Ali M.
100 NE Adams Street, Peoria, lllinois 61629

Banwart, Sidney C.
100 NE Adams Street, Peoria, lllinots 61629

Baunton, Michael J.
100 NE Adams Street, Peoria, [llinois 61629

Beeler, Rodney C.
100 NE Adams Street, Peoria, lllinois 61629

Bell, Mary H.
100 NE Adams Street, Peoria, Illinois 61629

Bussell, Rodney L.
100 NE Adams Street, Peoria, Illinois 61629

51263431 05038939
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-

Curfiman, Christopher C. :
100 NE Adams Street, Peoria, lllinois 61629

Fellin, Paolo
100 NE Adams Street, Peoria, Illinois 61629

Fisher, Steven L.
100 NE Adams Street, Peoria, [ilinois 61629

Gales, Thomas A,
100 NE Adams Street, Peoria, [lHinois 61629

Gosselin, Stephen A.
100 NE Adams Street, Peoria, Illinois 61629

Haefli, Hans A.
100 NE Adams Street, Peoria, Illinois 61629

Lavin, Richard P.
100 NE Adams Street, Peoria, Illinois 61629

Mayo, William D.
100 NE Adams Street, Peoria, [llinois 61629

Murphy, Daniel M.
100 NE Adams Street, Peoria, [llinois 61629

Palmer, Gerald
100 NE Adams Street, Peoria, lllinois 61629

Parker, James J.
100 NE Adams Street, Peoria, Illinois 61629

Pflederer, Mark R.
100 NE Adams Street, Peoria, lllinois 61629

Rapp, Edward J.
100 NE Adams Street, Peoria, [llincis 61629

Rohner, William J.
100 NE Adams Street, Peoria, Hlinois 61629

Schena, Christiano V,
100 NE Adams Street, Peoria, Iliinois 61629

Springer, William F.
100 NE Adams Street, Peoria, [llinois 61629

Stroup, Gary A,
100 NE Adams Street, Peoria, Illinois 61629

Waters, Jr., James D.
100 NE Adams Street, Peoria, Illinois 61629

Western, Donald G.
100 NE Adams Street, Peoria, [llinois 61629

5126343.1 06038989
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o

Williams, Robert T.
100 NE Adams Street, Peoria, [!linois 61629

Halverson, Bradley M.
100 NE Adams Street, Peoria, [llinois 61629

Colgan, Kevin E.
100 NE Adams Street, Peoria, Hlinois 61629

Directors/Business Addresses

Owens, James. W.
100 NE Adams Street, Peoria, Illinois 61629

Blount, W. Frank ,
100 NE Adams Street, Peoria, lllinois 61629

Brazil, John R.
100 NE Adams Street, Peoria, lllinois 61629

Ditlon, John T.
100 NE Adams Street, Peoria, Illinois 61629

Fife, Eugene V.
100 NE Adams Street, Peoria, Illinois 61629

Fosler, Gail D.
100 NE Adams Street, Peoria, lllinois 61629

Gallardo, Juan
100 NE Adams Street, Peoria, lllinois 61629

Goode, David R,
100 NE Adams Street, Peoria, [llinois 61629

Magowan, Peter A.
100 NE Adams Street, Peoria, 1llinois 61629

Osborn, William A
100 NE Adams Street, Peoria, [llinois 61629

Parker, Gordon R.
100 NE Adams Street, Peoria, Illinois 61629

Powell, Charles D.
100 NE Adams Street, Peoria, llincis 61629

Rust, Jr., Edward B.
100 NE Adams Street, Pepria, Hlinois 61629

Smith, Joshua I.
100 NE Adams Street, Peoria, [linois 61629
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