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Dear Mr. Reitz:

This is in response to your letters dated January 29, 2015 and February 11,2015
concerning the shareholder proposal submitted to Caterpillar by the National Center for
Public Policy Research. Copies of all of the correspondence on which this response is
based will be made available on our website at http://www.sec.gov/divisions/corpfin/cf-
noaction/14a-8.shtml. For your reference, a brief discussion of the Division's informal
procedures regarding shareholder proposals is also available at the same website address.

Sincerely,

Matt S.McNair

Special Counsel

Enclosure

cc: Justin Danhof

The National Center for Public Policy Research
jdanhof@nationalcenter.org



March 26, 2015

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: Caterpillar Inc.
Incoming letter dated January 29, 2015

The proposal requests that management review its policies related to human rights
to assess areas in which the company may need to adopt and implement additional

policies and to report its findings. The proposal also provides that "the review can
consider whether the company's policies permit employees to take part in his or her
government free from retribution."

We are unable to concur in your view that Caterpillar may exclude the proposal
under rule 14a-8(i)(10). Based on the information you have presented, it appears that
Caterpillar's policies, practices and procedures do not compare favorably with the
guidelines of the proposal and that Caterpillar has not, therefore, substantially
implemented the proposal. Accordingly, we do not believe that Caterpillar may omit the
proposal from its proxy materials in reliance on rule 14a-8(i)(10).

We are unable to concur in your view that Caterpillar may exclude the proposal
under rule 14a-8(i)(11). In our view, the proposal does not substantially duplicate the
proposal submitted to Caterpillar by Mercy Investment Services, Inc. Accordingly, we
do not believe that Caterpillar may omit the proposal from its proxy materials in reliance
on rule 14a-8(i)(11).

Sincerely,

Adam F.Turk

Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matter under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division's staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company's proxy materials, as well
as any information furnished by the proponent or the proponent's representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission's staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff's informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff's and Commission's no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these
no-action letters do not and cannot adjudicate the merits of a company's position with respect to
the proposal. Only a court such as aU.S.District Court can decide whether a company is
obligated to include shareholders proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have
against the company in court, should the management omit the proposal from the company's
proxy material.
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1934 Act/Rule 14a-8

February 11,2015

Via Electronic Mail
Office of Chief Counsel

Division of Corporation Finance
U.S.Securities and Exchange Commission
100F Street,NE
Washington,D.C.20549
shareholderproposals@sec.gov

Re: CaterpillarInc.- Stockholder Proposal submitted by theNational Center for Public
Policy Research

Ladiesand Gentlemen:

On January 29,2015, Caterpillar Inc., a Delaware corporation ("Caterpillar" or the
"Company"), submitted a letter (the "No-Action Request") notifying the staff of the Division of
Corporation Finance (the "Staff") that the Company intends to omit from its proxy materials for
its 2015 Annual Meeting of Stockholders (the "2015 Proxy Materials") a shareholder proposal
(the "Proposal") and statement in support thereof received from the National Center for Public
Policy Research (the "Proponent"). In accordance with Rule 14a-8(j), a copy of this
supplemental letter and its attachment is being sent to the Proponent.

The Proposal requests that "management review its policies related to human rights to
assessareas in which the Company may need to adopt and implement additional policies and to
report its findings, omitting proprietary information andat a reasonable expense, by December
2015." Caterpillar hereby respectfully reiterates its request for confirmation that the Staff will
not recommend to the Commission that enforcement action be taken if Caterpillar excludes the
Proposal from its 2015 Annual Meeting proxy materials pursuant to Rule 14a-8(i)(10) because
the Proposal has already been substantially implemented or, in the alternative, pursuant to Rule
14a-8(i)(11) becausethe Proposal substantially duplicates another proposal previously received
by the Company, which it will include in its proxy materials for the 2015 Annual Meeting. This
letter supplements the Company's argument in the No-Action Request made pursuant to Rule



14a-8(i)(10). The Company reiterates and stands on its argument in the No-Action Request
made pursuant to Rule 14a-8(i)(11).'

BASIS FOR SUPPLEMENTAL LETTER

The No-Action Request indicated the Company's belief that the Proposal may be
excluded from the 2015 Proxy Materials pursuant to Rule 14a-8(i)(10) because the Company
expected that a committee of its Board of Directors would in the near future review the
Company's existing policies related to human rights and consider whether to amend its policies
based on this review, thereby substantially implementing the Proposal. We submit this
supplemental letter to confirm that, at a February 10,2015 meeting (the "February Meeting"),
the Public Policy & Governance Committee of the Board (the "Committee") reviewed, provided
feedback on and gave its final approval to the Company's draft human rights policy. The
process for developing and approving the policy, as overseen by the Committee, has included:
obtaining the input of a cross-section of Caterpillar officers and managers; a review of industry
guidance in the human rights area; benchmarking against peer companies, customers and
recognized leading companies on human rights practices and disclosure; consideration of various
intemational human rights pronouncements, including the United Nations Declaration of Human
Rights and the International Labor Organizations Declaration on Fundamental Principles and
Rights of Work; and consideration of the application of the policy to Caterpillar's suppliers and
dealers. At the February Meeting, the Committee provided feedback on, indicated its satisfaction
with, and gave its final approval to the draft human rights policy, which the Committee expects
will be finalized and fully implemented by management as well as published on the Company's
website prior to August 2015. A certified excerpt of the minutes from the February Meeting of
the Committee is attached hereto as Exhibit A.

ANALYSIS

Rule 14a-8(i)(10) provides that a company may exclude a proposal from its proxy
materials if"the company has already substantially implemented the proposal." A company
need not have implemented each element in the precise manner suggested by the proponent.2
Rather, the actions taken by a company must have addressedthe proposal's "essential objective."
See Anheuser-Busch Companies, Inc. (Jan. 17, 2007). Elsewhere, the Staff has articulated this
standard by stating that "a determination that the company has substantially implemented the
proposal depends upon whether particular policies, practices and procedures comparefavorably
with the guidelines of the proposal." Texaco, Inc. (Mar. 28, 1991) (emphasis added).

i The Company hassubmitted a separate letter requesting that the Staff also permit exclusion of a prior proposal
submitted by Mercy Investment Services, Inc., the Sisters of Loretto, and Jewish Voice for Peace, inter alia (the
"Prior Proposal"),pursuant to Rule 14a-8(i)(10) on the grounds that it has been substantially implemented. The
Company reiterates each of its arguments in the No-Action Request,including its argument with respect to exclusion
pursuant to Rule 14a-8(i)(11), but requests that the Staff considerthe argument contained in the No-Action Request
pursuant to Rule 14a-8(i)(11) only in the event that no-action relief is not granted with æspect to the Prior Proposal,
in which casethe Company intends to include the Prior Proposal in the proxy materials for its 2015 Annual Meeting.
2 Se_gRelease No. 34-20091 (Aug. 16, 1983).



Company actions that adequately addressthe underlying concerns of the shareholder
proposal but require pending board and/ormanagement approval can still satisfy the
requirements for exclusion.The Staff has consistently granted no-action relief under Rule 14a-

8(i)(10) wherea companyintends to omit a shareholderproposal on the groundsthat the
company is expectedto take certain actions that will substantially implement the proposal and
then supplements its request for no-action relief by notifying the Staff after such action has been
taken.See,e.g.,Hewlett-Packard Company (Dec. 18,2013)(concurring in the exclusionof a
proposal wherethe company expressedthe board's intention to review and,if applicable,amend
its policies with respect to human rights in a way that would substantially implement the
proposaland then later notified the Staff that the board action hadbeen taken); DIRECTV(Feb.
22,2011) (concurringin the exclusionof a proposalas substantially implemented where the
company represented that its shareholders would have an opportunity to approve amendments to
the company's charter at the next annual meeting).

The Company believes that the Committee's actions have now substantially implemented
the Proposal. As requested by the Proposal, the Committee has (i) reviewed the Company's
existingpolicies relatedto human rights, (ii) engaged in aprocessto developa human rights
policy for the Company and(iii) given its final approvalto the draft human rights policy based
on this review andevaluation.

TheCompany,therefore,believes that the Proposal may be properlyexcludedfrom the
2015 Annual Meetingproxy materials pursuant to Rule 14a-8(i)(10) assubstantially
implemented becausethe Company has taken actions that addressthe essential objectives of the
Proposal andcompare favorably with its terms.

CONCLUSION

Based on the foregoing,I request your concurrence that the Proposal may be omitted
from CaterpiBar's2015Annual Meeting proxy materialspursuant to Rule 14a-8(i)(10);or,in the
alternative,pursuantto Rule 14a-8(i)(11). If youhaveany questionsregardingthis requestor
desia additional information, please contact me at 309-494-6632.

Very truly yours,

Christoph Reitz
CorporateSecretary

Attachment

ec: JustinDanhof,GeneralCounsel National Center for Public Policy Research
Sister Valerie Heinonen,o.sa.,Morey Investment ServicesJne.
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EXHIBIT A

CNERPILLAR'
Caterpillar Inc.

100 NE Adams Street
Peoria,Illinois 61629- 7310

1,ChristopherM.Reitz,CorporateSecretary of Caterpillar Inc.,a corporationorganizedand existing
under the laws of the State of Delaware, do hereby certify that the following is an excerpt of the
minutes of a meeting the Public Policy & GovernanceCommittee of the Board of Directors of
Caterpillar Inc.held on February 10,2015.

*** * ** * ** ********* **** *

Ms. Hauer reminded the Committee of the Committee's prior briefing and input at its December 2014
meeting regarding the development of a human rights policy to guide the Company'sinternational and
U.S.operations. She next described the actions that had taken place towards the development of the
human rights policy, including obtaining the input of a cross-section of Caterpillar officers and
managers; a review of industry guidance in the human rights area; benchmarking against peer
companies, customers and recognized leading companies on human rights practices and disclosure;
consideration of various international human rights standards, including the United Nations
Declaration of Human Rights and the International Labor Organizations Declaration on Fundamental
Principles and Rights of Work; and consideration of the application of the policy to Caterpillar's
suppliers and dealers. She then explained how this input had been provided to members of a cross
functional steering committee that formulated the draft human rights policy. Ms. Hauer then solicited
the Committees' input on the draft human rights policy included in the meeting materials. Following a
discussion, the Committee indicated its satisfaction with and gave its final approval to the draft human
rights policy. Ms. Hauer next described the plan and timeline for management to socialize the human
rights policy with internal and external stakeholders, which would result in the website publication and
implementation of the human rights statement prior to August 2015. Following a discussion, the
Committee indicated its satisfaction with and approved the proposed implementation plan.

Corporate É
Caterpillar .
February 1

4144433-2



CRERPILLAR' r;ot:i:
100 NE Adams Street

AB Building
Peoria,IL 61629-6490
309-494-6632 - phone
309-494-1467 - fax
reitz christopher-m@cat.com

1954Act/Rulb 14w8
January29,2015

ViaElectronic Mall

Office of ChiefCounsel

Division of Corporation Finance
U.S.Securities andExchangeCommissioit
100F Street,NE
Washington,D.C.20549
shareholderproposals@sec.gov

Re: CaterpillarInc.- StockholderProposalsubmitted trythe National Centerfor Publie
Policy Research

LadiesandGentlemen;

This letter is submitted by Caterpillar Inc.,a Delaware corporation ("Caterpillar" or the
"Company"),pursuant to Rule 14a-8(j) under the Securities Exchange Act of 1934,as amended,
to notify the Securities and Exchange Commission (the "Commission") of Caterpillar's intention
to exclude from its proxy materials for its 2015 Annual Meeting of Stockholders (the "2015
Annual Meeting") a shareholder proposal (the "Proposal") and statement in support thereof
received from the National Center for Public Policy Research (the "Proponent"). Caterpillar
intends to file its definitive proxy materials for the 2015 Annual Meeting on or about April 20,
2015.Pursuant to StafLegal Bulletin No. 14D (November 7, 2008), this letter and its exhibits
are being submitted via email to shareholderproposals@sec.gov. A copy of this letter and its
exhibits will also be sent to the Proponent.

Caterpillar hereby respectfully requests confirmation that the staff (the "Staff") of the
Division of Corporation Finance will not recommend to the Commission that enforcement action
be taken if Caterpillar excludes the Proposal from its 2015 Annual Meeting proxy materials
pursuant to Rule 14a-8(i)(10) because the Proposal has already been substantially implemented
or, in the alternative, pursuant to Rule 14a-8(i)(l 1) because the Proposal substantially duplicates
another proposal previously received by the Company, which it will include in its proxy
materials for the 2015 Annual Meeting.'

i The Companyis submitting a separateletter requesting that the Staff alsopermit exclusion of the Prior Proposal
(as definedbelow) pursuant to Rule 14a-8(i)(10) on the grounds that it hasbeensubstantially implemented. The
Companyrequests that the Staff consider the argument contained in this letter pursuant to Rule 14a-8(i)(1 I) only in
the event that no-action relief is not granted with respect to the Prior Proposal, in which case the Company intends to
includethe Prior Proposalin the proxy materials for its 2015 Annual Meeting.



THE PROPOSAL

The Proposal sets forth the following resolution and supporting statement to be voted on
by stockholders at the 2015 Annual Meeting:

RESOLVED, the proponent requests that managemem review its policies related to

human rights to assessareas in which the Company may need to adopt and implement
additional policies and to report its findings, omitting proprietary information and at a
reasonable expense, by December 2015.

SupportingStatement

if management chooses, the review can consider whether the Company's policies permit

employees to take part in his or her government free from retribution.

A copy of the Proposal and related correspondence is attached to this letter as Exhibit A.

BASES FOR EXCLUSION

I. TheProposal May Be Excluded Pursuant to 14a-8(i)(10) Because the Proposal lias
Already Been Substandally Implemented.

Rule 14a-8(i)(10) provides that a company may exclude a proposal from its proxy
materials if "the company has already substantially implemented the proposal." A company
need not have implemented each element in the precise manner suggested by the proponent.2
Rather, the actions taken by a company must have addressedthe proposal's "essential objective."
SeeAnheuser-Busch Companies, Inc. (Jan. 17,2007).Elsewhere,the Staff has articulated this
standard by stating that "a determination that the company has substantially implemented the

proposal depends upon whether particular policies, practices and procedures comparefavorably
with the guidelines of the proposal." Texaco, Inc. (Mar.28, 1991) (emphasis added).

The Staff has made clear that a proposal need not be implemented in the precise manner
suggestedby the proponent. Existing and proposed policies that capture the essential objectives
of a proposal without mirroring its exact language or scopemay nevertheless establish that a
company has substantially implemented the proposal. SeeKmart Corp. (Feb.23, 2000)
(concurring that a proposal for the board to report on vendor compliance standards relating to
any use of vendors with illicit labor practices was substantially implemented by prior adoption of
vendor code of conduct); PepsiCo.Inc. (Feb.14, 2013) (concurring in the exclusion of a
proposal requesting that the company amend its sexual orientation policy and diversity training
programs to explicitly include the prohibition of discrimination based on ex-gay status where the
company's policies already prohibit discrimination basedon sexual orientation generally).
Furthermom, company actions that adequately address the underlying concerns of the
shareholder proposal but require pending board and/or management approval can still satisfy the
requirements for exclusion. The Staff has consistently granted no-action relief under Rule 14a-
8(i)(10) where a company intends to omit a shareholder proposal on the grounds that the
company is expected to take certain actions that will substantially implement the proposal and
then supplements its request for no-action relief by notifying the Staff after such action has been
taken.See, e.g.,Hewlett-Packard Company (Dec. 18,2013) (concurring in the exclusion of a

2 EggReleaseNo.34-2009t (Aug.16,1983).
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proposal where the company expressed the board's intention to review and, if applicable, amend
its policies with respect to human rights in a way that would substantially implement the
proposal and then later notified the Staff that the board action had beentaken); DIRECTV(Feb.
22, 2011)(concurring in the exclusion of a proposal as substantially implemented where the
company represented that its shareholderswould have an opportunity to approve amendments to
the company's charter at the next annual meeting).

The Company believes that the Proposal may be properly excluded from the proxy
materials for its 2015 Annual Meeting pursuant to Rule 14a-8(i)(10) becausea Committee of the
Company's Board of Directors is expected in the near future to review its existing policies
related to human rights and consider whether to amend its policies based on this review.
Consequently, the Company will have addressedthe Proposal's essential objectives upon taking
the actions enumerated above and will have thereby substantially implemented the Proposal.
The Company submits this no-action request now in order to comply with the timing
requirements of Rule 14a-8(j) but intends to notify the Staff with a supplemental submission
after a Committee of the Company's the Board of Directors has reviewed and made any
amendments to Caterpillar's existing policies related to human rights.

IL The Proposal May Be Excluded Under Rule 14a4(2)(11) Because it Substantially
Duplicates Anofher Propasal That The Company Intends Tolnclude In Its Praxy
Materials.

The Company also believes that the Proposal may be excluded from the proxy materials
for its 2015 Annual Meeting pursuant to Rule 14a-8(i)(11) because it substantially duplicates
another proposal previously submitted to the Company (the "Prior Proposal") by Mercy
Investment Services, Inc. and Jewish Voice for Peace,which the Company intends to include in
the proxy materials for its 2015 Annual Meeting.3 The Prior Proposal sets forth the following
æsolution to be voted on by stockholdets at the 2015 Annual Meeting:

RESOLVED: Shareholders request the Board of Directors to review and amend,where
applicable, Caterpillar's policies related to human rights that guide international andU.S.
operations,extending policies to include franchisees,licensees and agents that market,
distribute or sell its products, to conform more fully with international human rights and
humanitarian standards,and that a summary of this review be posted on Caterpillar's
website by October 2015.

A copy of the Prior Proposal and related cotTESpondence is attached to this letter as
Exhibit B.

The Company received the Prior Proposal from the Mercy Investment Service, Inc. on
Decetnber 11,2014 via United Parcel Service. The Company received the Proposal from the

Proponent on December 16,2014 via facsimile.

3 The Companyalsoreceived submissionsfrom the following co-filers with proposalsidentical to the Prior
Proposal: Covenant Academy of the Incarnate Word; Trinity HealthCorporation; the Benedictine Sisters of
Virginia; the Congregation of St.Joseph;the Congregation desSoeurs desSaints Noms deJesus et de Marie; the
Sistersof St. Ptancisof Philadelphia; the Missionary Oblates of Mary immaculate; Jewish Voice for Peace; the

Maryknoll Sistersof St.Dominic, Inc.;the Sisters of Providence,Mother JosephProvince; United Church Funds;
andthe BenedictineSisters of Mount St.Scholastica. Each indicatedthat the proponent intended to be treated as as

co-filer, with Mercy Investments as the lead contact.



Rule 14a-8(i)(11) provides that a shareholder proposal may be excluded if it
"substantially duplicates another proposal previously submitted to the company by another
proponent that will be included in the company's proxy materials for the same meeting." The
Commission has stated that "the purpose of [Rule 14a-8(i)(11)] is to eliminate the possibility of
shareholders having to consider two or more substantially identical proposals submitted to an
issuer by proponents acting independently of each other."4

When two or more substantially duplicative proposals are received by a company, the
Staff has indicated that the company must include the first of the proposals in its proxy materials,
unless that proposal may otherwise be excluded. See,e.g., Great Lakes Chemical Corp. (Mar. 2,
1998).Caterpillar received the Prior Proposal first, and therefore intends to exclude the Proposal
as substantially duplicative of the Prior Proposal.

Proposals need not be identical to warrant exclusion under Rule 14a-8(i)(11). Instead, in
determining whether two or more proposals are substantially duplicative, the Staff has
consistently taken the position that proposals with the same "principal thrust" or "principal
focus" may be substantially duplicative, even if the proposals differ as to terms and scope and
even if the proposals request different actions. See, e.g., Wells Fargo & Co. (Feb.8, 2011)
(proposal seeking a review and report on the company's internal controls regarding loan
modifications, foreclosures and securitizations was substantially duplicative of a previously
submitted proposal seeking a report on the company's mortgage loss mitigation policies and
outcomes, including home preservation rates and loss mitigation outcomes by race); Chevron
Corp. (Mar.23, 2009) (proposal requesting a report on "the environmental damage that would
æsult from the company's expanding oil sandsoperations in the Canadian boreal forest" was
substantially duplicative of a previously submitted proposal requiring that the company adopt
"quantitative, long-term goals .. . for reducing total greenhouse gasemissions").

Here, the Poposal is substantially duplicative of the Prior Proposal becausethey both
share the same core issue and principal thrust: namely, both proposals ask the Company to
review its policies related to human rights and to make any amendments to such policies as
warranted by the review. There are, of course, differences in the scope and breadth of the two
proposals. The Prior Proposal focuses more broadly on various "international human rights and
humanitarian standards," some of which are specifically referenced in its supporting statement,
whereas the Proposal references primarily the right to take part in one's government, as
expressed in both the UN's Universal Declaration of Human Rights as well as the Declaration of
Independence. The differences, however, are indeed minor, given that both ask the Company to
undertake the same process, concerning the same policies, and in light of similar international
standards.

Moreover, becauseof the breadth of the Prior Proposal's focus, the actions contemplated
in its supporting statement are more comprehensive and would clearly subsume those implicated
by the Proposal. If one proposal subsumes the other, regardless of the order in which they were
received, then the later proposal is excludable under Rule 14a-8(i)(11). In Abbott Laboratories
(Feb.4, 2004), for example, the proponent requested that the company replace its current
compensation system with one that included four main components: (1) annual salary not to
exceed $1M annually; (2) annual bonus cappedat 100% of salary; (3) grant date value of
restricted sharesnot to exceed $lM; and (4) severance limited to no mom than one year's salary

*âgg Exchange Act Release No. 12999 (Nov.22,1976).
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and bonus.The Staff permitted the company to exclude this proposal on the basis that it was
substantially duplicative of a previously submitted proposal that requested the company to adopt
a policy prohibiting future stock option grants to senior executives. Both proposals related to the
same core issue, excessive executive compensation.

In addition, because the Proposal substantially duplicates the Prior Proposal, there is a
strong likelihood that Caterpillar's stockholders may be confused if asked to vote on both
proposals, as stockholders could assume incorrectly that there must be a substantive difference
between the proposals. If both proposals are voted on at the 2015 Annual Meeting with only one
proposal passing or both proposals passing, Caterpillar would not know the intention of its
stockholders based on such inconsistent results. For example, if only the Proposal passes,is
Caterpillar to conclude its stockholders care only about those aspects of the Company's human
rights policies that relate to participation in government? Alternatively, if both proposals were to
pass,should Caterpillar conclude that its stockholders want the Company to pursue two separate
processesand produce two separate reports to implement each proposal? As noted above, the
purpose of Rule 14a-8(i)(11) is to "eliminate the possibility of shareholders having to consider
two or more substantially identical proposals submitted to an issuer by proponents acting

independently of each other."'

In light of the samecore issueandprincipal thrust sharedbetweenthe two proposals,the
Companybelievesthat the Proposalmay beexcludedfrom its 2015Proxy Materialspursuant to
Rule 14a-8(i)(11).

CONCLUSION

Based on the foregoing, I request your concurrence that the Proposalmay beomitted
from Caterpillar's 2015Annual Meeting proxy materialspursuantto Rule 14a-8(i)(10),or, in the
alternative,pursuant to Rule 14a-8(i)(11). If you have any questions regardingthis request or
desireadditional information,pleasecontact me at 309-494-6632.

ruly youn,

Christ
CorporateSecretary

Attachments

cc: JustinDenhof,GeneralCounsel,National Center for Public Policy Research
Sister Valerie Heinonen,o.s.u.,Mercy Investment Services,Inc.
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EXHIBIT A
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Via FedEx and Facsimilet309-4s4-M67)

December 16, 2014

Christopher M.Reitz
Corporate Secretary
Caterpillar inc,
100 NE Adams Street
Peoria.Illinois 61624

Der Mr Relin

I hereby submit the enclosed shareholder proposal ("Proposal") for inchision in the
Caterpillar inc. (the "Company") proxy statement to be circulated to Company
shareholders in conjunction with the next annual meeting of shareholders. The Proposal
is submitted under Rule 14(a)-8 (Proposals of Security Holders) of the United States
Securities and Exchange Commission's proxy regulations.

I submit the Proposal as General Counsel of the National Center for Public Policy
Research.which has continuously owned Caterpillar inc. stock with a value exceeding
$2.000 for a year prior to and including the date of this Proposal and which intends to
hold these shares through the date of the Company's 2015 annual meeting of
shareholders.

A Proof of Ownership letter is forthcoming and will be delivered to the Company.

Copies of correspondence or a request for a "no-action" letter should be forwarded to

Justin Dunhof, Esq.General Counsel, National Center For Public Policy Research.501
Capitol Court NE, Suite 200. Washington, D.C.20002.

Sincerely.

.it tin Danhof. Esge

Enclosure: Shareholder Proposal - Human Rights Review

501 Capitet Court, N.E.,Suite200
Washington,D.C.20002

(202) 5434110 *Fax(202) 54>5975
info@nnionaleenter.org *www.nationaicenter.org



Human Rights Review

Whereas, the Seeurities and Exchange Commission has consistently recognized that
human i·ights constitute significant policy issues.

Whereas, the United Nations' "Universal Declaration of Human Rights," endorsed and in
part drafted by the United.States, provides that "[e]veryone has the right to take part in
the government of his country," and that "[t]he will of the people shall be the basis of the
authority of government; this will shall be expressed in periodic and genuine elections."

Whereas, the United States of America was founded on the ideal of a representative

government with the duty of protecting the rights of its citizens - to wit, the Declaration
of Independence makes clear that "to secure these rights, Governments are instituted
among Men, deriving their just powers from the consent of the governed."

Resolved, the proponent requests that management review its policies related to human
rights to assess areas in which the Company may need to adopt and implement additional
policies and to report its findings, omitting proprietary information and at a reasonable
expense, by December 2015.

Supporting Statement

If management chooses, the review can consider whether the Company's policies permit
employees to take part in his or her government free from retribution.
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FORPUBLICPOLICYRESEARCH

Via FedEx

December 17,2014

Christopher M.Reitz
Corporate Secretary
Caterpillar Inc.
100 NE Adams Street
Peoria. Illinois 61629

DearMr.Reite;

Enclosed please find a Proofof Ownership leuer from UBS Financial Services Inc.in
connection with the shareholder proposal (Human Rights Review)submitted under Rule

14(a)-8 (Proposals of Security Holders) of the United States Securities and Exchange
Commission's proxy regulations by the National Center for Public Policy Research on
December 162014.

As i previously stated, and confirmed in the enclosed letter, the National Center for
Public Policy Research hasowned Caterpillar lac. stock with a value exceeding $2,000
for a year prior to and including the date of this Proposal and intend to hold these shares

through the date of the Company's 2015 annual meeting of shareholders.

$ineerely

Justin Danhof, Esq.

Enclosure: Proof of Ownership Letter

501 Capital Court, N.E.,suite 200
Washington, D.C.20002

(102) 5434110 *Fax (202) 543-5975

info@nationalcenter.org *www.nationalcenter.org



UBs Financial senticesInc.

BU 1501K St, NW,Suite1100 ConfirmationWashington, Dc 20005

ubs.conVfs

Christopher M. Reitz
Corporate Secretary
caterpillar Inc.
100 NEAdams street
Peoria,Illinois61629

December 17, 2014

Confirmation: Information regarding the accountof The National
Center for Public Policy Research

Dear Mr. Reitz,

The following dient hasrequested UBS Financial ServicesInc.to provide you with a letter of reference to confirm
its banking relationship with our firm.

The National Center for PublicPolicy Research hasbeen a valueddient of ours since October 2002 and as of the
close of business on December 16, 2014, the National Center for Public Policy Research held, and has held

continuously for at least one year 71 shares of the Caterpillar inc. common stock. UBS continues to hold the said
stock.

Please be aware this account is a securities account not a "bank" account. Securities, mutual funds and other

non-deposit investment products are not FDIC-insured or bankguaranteed andare subject to market fluctuation.

Questions
if you have any questions about this information, please contact Dianne Scott at (202) 585-5412.

UBS Financial Services is a member firm of the Securities investor Protection Corporation (SIPC).

Sincerely

Dianne Scott
UBS Financial Services Inc.

cc: Justin Danhof, Esq.,National Center for Public Policy Research

UBsFinancial services Inc.isa subsidiary of uBsAG Page 1 of 1



M ERC3' EXHIBIT B

December 8 2014

Douglas R.Oberhelman,Chair and Chief Executive Officer
Caterpillar, Inc.
100 NE Adams Street

Peoria, Illinois 61629

Dear Mrs Oberhelman:

Mercy Investment Services, Inc. is the investment program of the Sisters of Mercy of the Americas, which has long
been concerned not only with financial returns of its investments, but also with the social and ethical implications of
its investments. We believe that demonstrated corporate respónsibility in matters of the environment, social and
govemance concerns fosters long term business success. Mercy Investment Services, Inc.,a long-term investor, is

currently the beneficial owner of shares of Caterpillar.

It is important that Caterpillar review and amend, where applicable, company policies related to human
rights that guide international and U.S. operations, extending policies to include franchisees, licensees and
agents that maiket, distribute or sell its products, to conform more fully with international human rights
and humanitarian standards. Mercy Investment Services,as with many other institutional investors, believes
such disclosure is in the best interest of both company and shareowners. We urge you to consider the common
good and protect shareholder value by avoiding possible reputational, litigation and financial risk. We suggest a
system of transparency and accountability ensures that company assets are less likely to be used for policy
objectives contrary to a company's long-term interests and posing risks to the company and shareowners.

Mercy investment Services, Inc. is filing the enclosed shareholder proposal for inclusion in the 2015 proxy
statement, in accordance with Rule 143-8 of the General Ikules and Regulations of the Securities Exchange Act of
1934.Mercy Investment Services, Inc. has been a shareholder continuously for more than one year holding at least
$2000 in market value and wili continue to invest in at least the requisite number of shares for proxy resolutions
through the annual shareholders' meeting, The verification of ownership is being sent to you separately by our

custodian, a DTC participant.Mercy Investment Services,Inc. is the lead filer on this resolution with the Sisters of
Loretto and Jewish Voice for Peace.

Yours truly,

Valeric Heinonen, o.s.u.
Director, Shareholder Advocacy

Mercy Investment Services, Inc.

2039 North Geyer Road , St Louis, Missouri 631363332 - M4.909A609 314.909.4694(fax)

w ww.mercyinvestmentservices org



Review of Global Corporate Standards

Whereas, Caterpillar, a global corporation, faces increasingly complex problems as the international social and
cultural context changes.

Companies are faced with ethical and legal challenges arising from diverse cultures and political and economic
contexts. Today, management must address issues that include human rights, workers' right to organize, non-

discrimination in the workplace, protection of environment and sustainable community development.
Caterpillar itself does business in countries with human rights challenges including China, Colombia,
Myanmar/Burma, Syria and Israel and the occupied Palestinian territories.

We believe global companies must implement comprehensive codes of conduct, suchas those found in

Principles for Global Corporate Responsibility: Bench Marks for Measuring Business Performance, developed by
an international group of religious investors. (www.bench-marks.org) Companies must formulate policies to
reduce risk to reputation in the global marketplace. To address this situation, some companies, such as Hewlett-

Packard and Coca-Cola,are even extending policies to include franchisees, licensees and agents that market,
distribute or sell their products.

In August 2003, the United Nations Sub-Commission on the Promotion and Protection of Human Rights took
historic action by adopting Norms on the Responsibilities of Transnational Corporations and Other Business
Enterprises with Regard to Human Rights.(www1.umn.edu/humanrts/links/NormsApril2003.html)

RESOLVED:shareholders request the Board of Directors to review and amend, where applicable, Caterpillar's

policies related to human rights that guide international and U.S.operations, extending policies to include
franchisees, licensees and agents that market, distribute or sell its products, to conforrn more fully with
internationai human rights and humanitarian standards, and that a summary of this review be posted on
Caterpillar's website by October 2015.

Supporting Statement of Proponent

Caterpillar's current policy, the Worldwide Code of Conduct, contains no references to existing international
human rights codes except for a corporate policy of non-discrimination, and aspirational goals to maintain
employee health and safety. it does not apply to company dealers whose activities can carry extensive
reputational risks for Caterpillar. We believe company policies should reflect more robust, comprehensive
understanding of human rights.

We recommend the review include policies designed to protect human rights--civil, political, social,
environmental, cultural and economic--based on internationally recognized human rights standards, i.e.,
Universal Declaration of Human Rights, Fourth Geneva Convention, International Covenant on Civil and Political

Rights, core labor standards of the international Labor Organization, international Covenant on Economic,
Cultural and Social Rights, and United Nations resolutions and reports of UN special rapporteurs on countries
where Caterpillar does business.

This review and report will assure shareholders that Caterpillar policies and practices reflect or conform to
human rights conventions and guidelines and international law.While not recommending specific provisions of
above-named international conventions, we believe significant commercial advantages may accrue to Caterpillar

by adopting a comprehensive policy based on UN Human Rights Norms serving to enhance corporate
reputation, improve employee recruitment and retention, improve community and stakeholder relations and
reduce risk of adverse publicity, consumer boycotts, divestment campaigns already underway in churches and
university campuses as well as lawsuits.



BNY MELLON ' O

Deember8, 2014

Mr, Douglas R.Oberhelman
Chair and Chief Executive Officer

Caterpillar, Inc.
100NE Adams Street
Peoria,Illinois 61629

RenMecyInvestmentServiñesInc.

DearMe Oberholman:

This letter will certify that as of December 8, 2014 The Bank of New York Mellon held
for the beneficial interest of Mercy Investment Services Inc., 30 shares of Caterpillar Inc.

We confirm that Mercy investment Services Inc., has beneficial ownership of at least
$2,000 in market value of the voting securities of Caterpillar Inc. and that such beneficial
ownership hasexisted for one or more years in accordance with rule 14a-8(a)(1) of the
Securities Exchange Act of 1934.

Further, it is the intent to hold at least $2,000 in market value through the next annual
meeting.

Kyou haveanyquestionspleasefeel fa to give na a calL

Sincerely,

Thomas J.McNally (../
Vice President, Service Director
BNY Mellon Asset Servicing

Phone: (412) 234-8822
Email: thomas.menally @bn ymellanicom
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Convent Academy of the incarnate Word

2930 South Alameda
Corpus Christi, TX 78404-2798

361-882-5413
Fax 361-880-4152

Date: December 18,2014

Tot Mr. Christopher M. Reitz, Corporate Secretary
Caterpillar, Inc

Fax: 309-494-1467

Re: Stockholder Resolution

Sender: Sister BarbaraM.Netek, 1WBS

Pages; 3 includine this coversheet,

Mr. Reitz:

Please see attached Stockholder Resolution we are co-filing with Mercy Investment Services.

Thank you for your attention to this matter.

B.Reyes for

Sister BarbaraM.Netek,1WBS



Dec.18.2014 03:44 AM 3618804152 PAGE. 2/ 3

CONVENT ACADEMY OF THE INCARNATE WORD
lilS 2930 South Alameda Telephone 5·1&ss2-5413

4) Corpus Christi, TK 78404-2798 Fax5M3télf0 -7/,5 2--

Mr.Christopher M.Reitz December 18,2014
Corporate Secretary
Caterpillar, Inc.
100NE Adams Street
Peoria, IL 61629-7310

Sent by Fax: (309) 494-1467

DearMr.Reitz:

I am writing you on behalf of Convent Academy of the incarnate Word to co-file the
stockholder resolution on the Review of Global Corporate Standards. In brief, the
proposalstates: RESOLVED: shareholders request the Board of Directors to
review and amend, where applicable, Caterpillar's policies related to human
rights that guide international andU.S.operations,extending policies to include
franchisees, licensees andagents that market, distribute or seli its poducts, to
conform more fully with international human rights and humanitarian standards,
and that a summary of this review be posted on Caterpillar's website by
October 2015.

I am hereby authorized to notify you of our intention to co-file this shareholder
proposal with Mercy investment Services. I submit it for inclusion in the proxy
statement for consideration and action by the shareholdersat the 2015 annual
meeting in accordance with Rule 14-0-6 of the General Rules and Regulations
of the Securities and Exchange Act of 1934. A representative of the
shareholders will attend the annual meeting to move the resolution as required
by SEC rules.

We are the owners of 110 shares of Caterpillar, Inc. stock and intend to hold
$2,000 worth through the date of the 2015 Annual Meeting. Verificationof
ownership will follow including proof from a DTC participant..

We truly hopethat the companywill be willing to dialogue with the filers about
this proposal. Please note that the contact person for this resolutioniproposal
will be Valerie Heinonen O.S,U.of Mercyinvestment Services who can be
reached at 631-363-2422 ext.20448 or at heinonenv@juno.com. Valerie
Heinonen as spokesperson for the primary filer is authorized to withdraw the
resolution on our behalf.

Respectfully yours,

Sister Barbara M.Netek,IWBS

Enci: Resolution
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Reviewof Global Corporate Standards

Whereas,Caterpillar, a global corporation, faces increasingly complex problems as the intemational
social and culturalcontext changes.

Companiesare faced with ethical and legal challenges arising from diverse cultures and political and
economic contexts. Today, managementmustaddress issues that include human rights, workers'
right to organize, non-discrimination in the workplace, protection of environment and sustainabie
community development.Caterpillar itself does business in countries withhumanrights challenges
including China, Colombia, Myanmar/Burma, Syria and Israeland the occupiedPalestinian territories.

We believe global companies must implementcomprehensive codes of conduct, such as those found
in Principles for Global Corporate Responsibility: Bench Marks for Measuring Business Performance,
developed by an intemational group of religious investors. (www.bench-marks.org)Companiesmust
formulate policies to reduce risk to reputation in the global marketplace. To address this situation,
some companies, such as Hewlett-Packard and Coca-Cola, areeven extending policies to include
franchisees, licensees and agents that market, distribute or sell their products.

In August 2003, the United Nations Sub-Commission on the Promotion and Protection of Human
Rights took historicaction by adopting Normson the Responsibilities of Transnational Corporations
and Other Business Enterprises with Regard to Human Rights.
(www1.umn.edu/humanrts/links/NormsApril2003.html)

RESOLVED: shareholders request the Board of Directors to review and amend, where applicable,
Caterpillar's policies related to human rights that guide intemational and U.S. operations, extending
policies to include franchisees, iicensees and agents that market, distribute or sell its products, to
conform morefully with international human rights and humanitarian standards, and that a summary
of this review be posted on Caterpillar's website by October 2015.

Supporting Statement of Poponent

Caterpillar's current policy, the Worldwide Code of Conduct, contains no references to existing
intomational humanrights codesexcept for a corporatepolicy of non-discrimination, andaspirational
goals to maintain employee health and safety.It does not apply to company dealers whose activities
cancarry extensivereputational risks for Caterpillar.We believe company policies should reflect more
robust, comprehensive undestanding of human rights.

We recommend the review include policies designed to protect human rights-civil, polítical,social,
environmental, cultural and economic-based on intemationally recognized humanrights standards,
i.e.,Universal Declaration of HumanRights,Fourth Geneva Convention,intemational Covenant on
Civil and Political Rights, core labor standards of the intemational Labor Organization, intomational
Covenant on Economic,Cultural and Social Rights, and United Nations resolutions and reports of UN
special rapporteurs on countries where Caterpillar does business.

This review and report will assure shareholders that Caterpillar policies and practices reflect or
conform to human rights conventionsandguidelines and intemational law.While not recommending
specific provisions of above-named intemational conventions, we believe significant commercial
advantagesmayaccrueto Caterpillar by adopting a comprehensive policy based on UN Human
Rights Norms serving to enhance corporate reputation, improve employee reoruitment and retention,
improve community and stakeholder relations and reduce risk of adverse publicity, consumer
boycotts, divestment campaigns already underway inchurches and university campuses as wellas
lawsuits.



System Office

3805West ChesterPike
Newtown Square, PA 19073

kcoli@che.org

610-355-2035

December15 2014

DouglasR.Oberhelman
Chairand Chief Executive Officer

Caterpillar, Inc.
100 NEAdamsStreet

Peoria,Illinois 61629

fŒrShareholderProposa0for 241$AnapattWieeting

DearMr.Oberhelman:

Trinity Health, one of the largest Catholle health care systems in the U.S.is a long-term, faith-based
shareowner of Caterpillar, Inc.Trinity Health seeks to reflect its Mission and Core Values while looking

for social,environmental aswell asfinancial accountability in its investments.

Asa shareholder of Caterpillar, we have concerns regarding our company reviewing and amending

policies related to human rights that guide international and U.S.operations and also extending

these policies to include franchisees, licensees and agents that market, distribute or sell its

products, to conform more fully with international human rights and humanitarian standards.

Therefore, Trinity Health is co-filing the enclosed resolution with the primary filer, Mercy investment

Services represented by Sister Valerie Heinonen,

I designate Sister Valerie Heinonen as the lead filer to act on my behalf for all purposes in connection

with this proposal. The lead filer is specifically authorized to engage in discussions with the company

concerning the proposal and to agree on modifications or a withdrawal of the proposal on my behalf.

Enclosed is the resolution for consideration and action by the shareholders at the next meeting. I hereby

submit it for inclusion in the proxy statement in accordance with Rule 14 a-8 of the general rules and

regulations of the Security and Exchange Act of 1934.

Trinity Health is beneficial owner of at least $2,000 worth of Caterpillar stock. We have held these

sharescontinuously for more than one year and will continue to hold at least $2,000 worth of stock until

after the 2015 shareholder meeting. Enclosed is the verification of our ownership position by our

custodian, Northern Trust who is a DTC participant.



Thank you for your attention to this matter and look taard to substamive dialogue on this important
issue.

Sincerely,

Sister KathleenColl,SSJ

Administrator, Shareholder Advocacy

Endosures

cci Sister Valerie Heinonen, Mercy investment services

interfaith Center on Corporate Responsibility



Reviewof adobaltorporatestandards

Whereas, Caterpillar, a global corporation, faces increasingly complex problems as the international social and
cultural context changes.

Companies are faced with ethical and legal challenges arising from diverse cultures and political and economic
contexts. Today, management must address issues that include human rights, workers' right to organize, non-
discrimination in the workplace, protection of environment and sustainable community development.

Caterpillar itself does business in countries with human rights challenges including China, Colombia,
Myanmar/Burma,Syria and Israel and the occupied Palestinian territories.

We believe global companies must implement comprehensive codes of conduct, such as those found in
Principles for Global Corporate Responsibility. Bench Marks for Measuring Business Performance, developed by

an international group of religious investors. (www.bench-marks.org) Companies must formulate policies to
reduce risk to reputation in the global marketplace. To address this situation, some companies, such as Hewletta

Packard and Coca-Cola, are even extending policies to include franchisees, licensees and agents that market,
distribute or sell their products.

In August 2003, the United Nations Sub-Commission on the Promotion and Protection of Human Rights took
historic action by adopting Norms on the Responsibilities of Transnational Corporations and Other Business
Enterprises with Regard to HumanRights, (www1.umn.edu/humanrts/links/NormsApril2003.html)

RESOLVED:shareholders request the Board of Directors to review andamend,where applicable, Caterpillar's
policies related to human rights that guide international and U.S.operations, extending policies to include
franchisees, licensees and agents that market, distribute or sell its products, to conform more fully with
international human rights and humanitarian standards, and that a summary of this review be posted on
Caterpillar'swebsite by October 2015.

upy#rtingStatementef Proponent

Caterpillar's current policy, the Worldwide Code of Conduct, contains no references to existing international
human rights codes except for a corporate policy of non-discrimination, and aspirational goals to maintain
employee health and safety. It does not apply to company dealers whose activities can carry extensive
reputational risks for Caterpillar. We believe company policies should reflect more robust, comprehensive
understanding of human rights.

We recommend the review include policies designed to protect human rights--civil, political, social,
environmental, cultural and economic--based on internationally recognized human rights standards, i.e.,
Universal Declaration of Human Rights, Fourth Geneva Convention, international Covenant on Civil and Political

Rights, core labor standards of the international Labor Organization, international Covenant on Economic,
Cultural and Social Rights, and United Nations resolutions and reports of UN special rapporteurs on countries
where Caterpillar does business.

This review and report will assure shareholders that Caterpillar policies and practices reflect or conform to

human rights conventions and guidelines and international law. While not recommending specific provisions of
above-named international conventions, we believe significant commercial advantages may accrue to Caterpillaf

by adopting a comprehensive policy based on UN Human Rights Norms serving to enhance corporate
reputation, improve employee recruitment and retention, improve community andstakeholder relations and
reduce risk of adverse publicity, consumer boycotts, divestment campaigns already underway in churches and
university campuses aswell as lawsuits.



Northern Trust

Dwember i$4 20Ï4

TO WHOM IT MAY CONCERN,

Please accept this letter as verification that as of December 15, 2014 Northern Trust ascustodian held for
the beneficial interest of Trinity Health Corporation 9,809 sharesor Caterpillar luc.,

As of December 15,2014 Trinity Health Corporation hasheld at least52,000 worth of Caterpillar inc.
continuously for over one year.Trinity Heahh Corporation hasinformed us it intends to continue to hold
the required number of shares through the date of the company's annual meeting in 2015.

This letter is to confirm that the aforementioned sharesof stock are registered with Northern Trust,
Participant Number 2669,at the Depository Trust Company.

Sincerely

Andtew Lussen
Account Manager - Trust Officer
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e » <BenedictineSistersofVirBinia
Saint BenedictMonastery• 9535Linton Hall Road• Bristow,Virginia20136-1217 • (703)361-0106

December 17, 2014

Mr. Christopher M.Reitz
Corporate Secretary
Caterpillar, Inc.
100 NE Adams Street
Peoria, IL 61629-7310

Sent by Fax: (309) 494-1467

Dear Mr.Reitz:

I am writing you on behalf of the Benedictine Sistersof Virginiato co-file the stockholder resolution on
the Reviewof Global Corporate Standards. In brief, the proposal states: RESOLVED: shareholders
request the Board of Directors to review andamend,where applicable, Caterpillar's policies
related to human rights that guide international and U.S.operations, extending policies to
include franchisees, licensees and agents that market, distribute or sell its products, to
conform more fully with international human rights and humanitarian standards, and that a
summary of this review be posted on Caterpillar's website by October 2015.

I am hereby authorized to notify you of our intention to co-file this shareholder proposal with Mercy
investmentServices. I submit it for inclusion in the proxy statement for consideration and action by the
shareholders at the 2015 annual meetingin accordance with Rule 14-a-6 of the General Rules and
Regulations of the Securities and Exchange Act of 1934.A representative of the shareholders will
attend the annual meeting to move the resolution as required by SEC rules.

We are the owners of 1000 shares of Caterpillar, Inc. stockand intend to hold $2,000 worth through
the date of the 2015 Annual Meeting. Verification of ownership will follow including proof from a DTC
participant.

We truly hope that the company will be willing to dialogue with the filers about this proposal. Please
note that the contactperson for this resolution/proposal will be Valerie Heinonen O.S.U.of Mercy
investmentServices who can be reached at 631-363-2422 ext.20446 or at helnonenvfdliuno.corn.
Valerie Heinonenasspokesperson for the primary fiter is authorized to withdraw the resolution on our
behalf,

Respectfully yours,

Sister Henry Marie Zimmermann, OSB
Assistant Treasurer



12/17/2014 18:11 7033610254 PlíD PAGE 02

Review of Global Corporate Standarda

Whereas, Caterpillar, a global corporation, faces increasingly complex problems as the intemational
social and culturalcontext changes.

Companies arefaced with ethical and legal challenges arising from diverse cultures and political and
economic contexts. Today, management must address issues that include human rights, workers'
right to organize, non-discrimination in the workplace, protection of environment and sustainable
community development. CaterpiHar itself does business in countries with human rights challenges
including China, Colombia,Myanmar/Burma, Syria and Israel andthe occupied Palestinian territories.

We believe global companiesmust implementcomprehensive codesof conduct, such as thosefound
in Principios for Global Corporate Responsibility: Bench Marks for Measuring Business Performance,
developed by an intemational group of religious investors. (www.bench-marks.org) Companies must
formulate policies to reduce risk to reputation in the global marketplace. To address this situation,
somecompanies,such as Hewlett-Packard and Coca-Cola, are even extending policies to include
franchisees, licensees and agents that market, distribute or sell their products,

in August 2003, the United Nations Sub-Commission on the Promotion and Protection of Human
Rights tookhistoric action by adopting Norms on the Responsibilities of Transnational Corporations
and Other Business Enterprises with Regard to Human Rights.
(www1.umn.edulhumanrts/links/NormsApril2003.html)

RESOLVED: shareholders requestthe Board of Directors to review andamend,where applicable,
Caterpillar's policies related to human rights that guide intemational and U.S. operations, extending
policiesto include franchisees, licensees and agents that market,distribute or seHits products, to
conform morefully with intemational humanrights and humanitarian standards, and that a summary
of this review be posted on Caterpillar's website by October 2015,

Supporting Statement of Proponent

Caterpillar's current policy, the Worldwide Code of Conduct,contains no references to existing
international human rights codes exceptfor a corporatepolicy of non-discrimination, and aspirational
goals to maintain employee health and safety. It does not apply to company dealers whose activities
can carry extensive reputational risks for Caterpillar. We believe company policies should reflect more
robust, comprehensive understanding of human rights.

We recommend the review include policies designed to protect human rights-civil, political, social,
environmental, cultural and economic-based on internationally recognized human rights standards,
i.e., Universal Declaration of Human Rights, Fourth Geneva Convention, international Covenant on
Civil and Political Rights, core labor standards of the Intemational Labor Organization, intemational
Covenant on Economic, Cultural and Social Rights, and United Nations resolutions and repods of UN
special rapporteurs on countries where Caterpillar does business.

This review and report will assure shareholders that Caterpillar policies and practices reflect or
conform to human rights conventions and guidelines and intemational law. While not recommending
specific provisions of above-named intemational conventions, we believe significant commercial
advantages may accrue to Caterpillar by adopting a comprehensive policy based on UN Human
Rights Norms serving to enhance corporate reputation, improve employee recruitment and retention,
improve community and stakeholder relations and reduce risk of adverse publicity, consumer
boycotts, divestment campaigns already underway in churches and university campuses as well as
lawsuits.



CMERPillAR' CivistopherM.Reitz
CorporateSecretary
Caterpillarinc
100NEAdamŠStieet
Peotia,Illinois61629- 6490

lieceriber183014
VIA FEDERALEXPRESS
SisterHenryMarieZimmermannuOSH
AssistantTreasurer,BenedictineSistersofVirginia
SaintBenedictMonastery
9535UntonHallRoad
Bristow,VA20136
Phone:703-361-0106

DearSister2|mmerman:

OnDecember17,2014,Caterpillarinc.(the"Company")receivedyourietter,datedDecember17,2014,relatedto
BenedictineSistersofVirginia's("BenedictineSisters")shareholderproposal(the"Poposal")intendedforinclusioninthe
Company'sproxymaterials(the"2015ProxyMaterials")forits2015AnnualMeetingofStockholders(the"2015Annual
Meeting").

Asyoumayknow,Rule14a-8underthe SecuritiesExchangeActof 1934("Rule143-8")setsforththelegalframework
pursuanttowhicha shareholdermaysubmita poposalforinclusioninapubliccompany'spoxystatement.Rule14a-8(b)
estabíshesthatinordertobeeligibletosubmita proposala shareholder"musthavecontinuouslyheldat least$2,000in
marketvalue,or1%,ofthecompany'ssecuritiesentitledtobevotedontheproposalatthemeetingforatleastoneyeafby
the dateonwhichthe poposalissubmitted,if Rule14a-8(b)'seligibilityrequirementsarenotmet,thenthecompanyto
whichtheproposalhasbeensubmittedmay,pursuanttoRule14a-8(f),excludethepoposalfmmitsproxystatement.

OurrecordsindicatethatBenedictineSistersisnota registeredholderoftheCompany'scommonstock.UnderRule14a-
8(b),BenedictineSistersmustthereforeproveitseligibilitytosubmita proposalinoneof twoways:(i)submittingtothe
Companya writtenstatementfromthe"record"holderofBenedictineSisters'commonstock(usuallya brokerorbank)
verifyingthatithascontinuouslyheldtherequisitenumberofsharesof commonstocksinceat leastDecember17,2013
(i.e.,thedatethat isoneyearpriortothe dateonwhichtheProposalwassubmitted);or(ii)submittingtothe Companya
copyof a Schedule13D,Schedule13G,Form3,Form4 orForm5filedwiththeSecuritiesandExchangeCommission(the
"SEC")thatdemonstratesBenedictineSisters'ownershipoftherequisitenumberofsharesasoforbeforeDecember17,
2013,alongwitha writtenstatementthat(i)BenedictineSistershasownedsuchsharesfor theone-yearperiodpriortothe
dateofthestatementand(II)BenedictineSistersIntendstocontinueownershipof the sharesthroughthedateofthe2015
AnnualMeeting.Pleasenotethat if BenedictineSisterschoosestosubmittothe Companyawrittenstatementfromthe
recordholderofitscommonstock,a statementthatit intendstocontinuetohokithesecuritiesthroughthedateofthe2015
AnnualMeetingmustalsobe included.

YouhavenotyetsubmittedevidenceestablishingthatBenedictineSistershassatisfiedtheseeilglbilityrequirements.
Unlesswereceivesuchevidence,weintendtoexcludetheProposalfom the2015ProxyMaterials.Pleasenotethat if you
intendtosubmitanysuchevidence,itmustbepostmarked,ortransmittedelectronically,nolaterthan14daysfromthe date
youreceivethisletter.

Foryourreference,a copyofRule14a-8isincludedasanexhibitto thisletter.Ifyouhaveanyquestionsconcemingthe
above,pleasedonothesitatetocontactme.

Veryt yons

Chris r
Corp stary



FederalSecuritiesLawReporter,Regulation,Reg.§240.14a-8.,
SecuritiesandExchangeCommission,ShareholderProposals

Thissectionaddresseswhenacompanymustincludeashareholder'sproposalinitsproxystatementandidentifytheproposalin its
formofproxywhenthecompanyholdsanannualorspecidmeetingofshareholders.Insummary,inorderto haveyourshareholder
proposalincludedonacompany'sproxycard,andincludedalongwithanysupportingstatementin itsproxystatement,youmustbe
eligibleandfollowcertainprocedures.Underafewspecificcircumstances,thecompanyis permittedto excludeyourproposal,butonly
aftersubmitingitsreasonsto theCommission.Westructuredthissectioninaquestion-and-answerformatsothatitis easierto
understand.Thereferencesto"you"aretoa shareholderseekingtosubmittheproposal.

(a) Question1:Whatis aproposal?

Ashareholderproposallayourrecommendationorrequirementthatthecompanyand/oritsboardofdireclorstakeaction,whichyou
intendtopresentatameetingof thecompany'sshareholders.Yourproposalshouldstateasclearlyaspossiblethecourseof action
thatyoubeRevethecompanyshouldfollow.Ifyourproposalisplacedonthecompany'sproxycard,thecompanymustalsoprovide
in theformofproxymeansforshareholderstospecifybyboxesachoicebetweenapprovalordisapproval,orabstenUon.Unless
otherwiseindicated,theword"proposal"asusedinthissectionrefersbothtoyourproposal,andtoyourcorrespondingstatementin
supportofyourproposal(ifany).
(b) Question2:Wholaeligible to submit aproposal,andhow do i demonstrateto the company that I ameligible?

(1) inordertobeeligibletosubmitaproposal,youmusthavecontinuouslyheldatleast$2,000inmarketvalue,or1%,ofthe
company'ssecuritiesentitledto bevotedon theproposalatthemee#ngforatleastoneyearbythedateyousubmitthe
proposal.YoumustcontinuetohokithosesecuritiesthroughthedateofthemeeUng.

(2) Ifyouaretheregisteredholderof yoursecuriUes,whichmeansthatyournameappearsin thecompany'srecordsasa
shareholder,thecompanycanverifyyourelglbilityonitsown,aHhoughyouwil stil havetoprovidethecompanywithawritten
statementthatyouintendtoconinuetoholdthesecuritiesthroughthedateofthemeetingofshareholders.However,ifHke
manyshareholdersyouarenotaregisteredholder,thecompanylikelydoesnotknowthatyouareashareholder,orhowmany
sharesyouown.Inthiscase,atthetimeyousubmityourproposal,youmustproveyoureigibilitytothecompanyinoneoftwo
ways:

(i) Thefirstwaylatosubmittothecompanyawrittenstatementfromthe"record"holderofyoursecurities(usuallya broker
orbank)verifyingthat,atthetimeyousubmittedyourproposal,youcontinuouslyheldthesecuritiesforatleastoneyear.
YoumustalsoIncludeyourownwrittenstatementthatyouintendtocontinueioholdthesecuritiesthroughthedateofthe
meeingof shareholders;or

(ii) The secondwaytoproveownershipappliesonlyif youhavefNedaSchedule13D(§240.13d-101),Schedule13G
(§240.13d-102),Form3(§249.103ofthischapter),Form4 (§249.104ofthischapter)and/orForm5 (§249.105of this
chapter),oramendmentstothosedocumentsorupdatedforms,reflecungyourownershipof theshamsa oforbeforethe
dateonwhichtheone-yearengiblityperiodbegins.Ifyouhavefled oneofthesedocumentswiththeSEC,youmay
demonstrateyoureligiblutybysubmitungtothecompany:

(A) Acopyof thescheduleand/orform,andanysubsequentamendmentsreportingachangeinyourownershiplevel;

(B) Yourwrittenstatementthatyoucontinuouslyheldtherequirednumberofsharesfortheone-yearperiodasof the
dateof thestatement;and

(C) Yourwrittenstatementthatyouintendtocontinueownershipoftheshares throughthedateof thecompany's
annualorspecialmeeting.

(c) Question3:Howmanyproposalsmayi submit?

Eachsharehoklermaysubmitnomorethanoneproposaltoacompanyforaparticularshareholders'meeting.

(d) Question4: Howlong canmyproposalbe?

Theproposal,includinganyaccompanyingsupportingstatement,maynotexceed500words.
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(e) Question5:Whatis thedeadlinefor submittingaproposal?

(1) Ifyouaresubmittingyourproposalforthecompany'sannualmeeting,youcaninmostcasesfindthedeadlinein lastyear's
proxystatement.However,ifthecompanydidnotholdanannualmeetinglastyear,orhaschangedthedateofitsmeetingfor
thisyearmorethan30daysfromlastyear'smeeting,youcanusuallyfindthedeadlineinoneofthecompany'squarterlyreports
onForm10-Q(§249.308aofthischapter),orinshareholderreportsofinvestmentcompaniesunder§270.30d-1ofthischapterof
theinvestmentCompanyActof 1940.Inorderto avoldcontroversy,shareholdersshouldsubmittheirproposalsbymeans,
includingelectronicmeans,thatpermitthemtoprovethedateofdelivery.

(2) Thedeadlineiscalculatedin thefollowingmannerIftheproposalissubmittedfora regularlyscheduledannualmeeting.
The proposalmustbereceivedatthecompany'sprincipalexecudveofficesnotlessthan120calendardaysbeforethedateof
thecompany'sproxystatementreleasedtoshareholdersincortnectionwiththeprevlousyear'sanual meeUng.However,if the
companydidnotholdanannualmeedngthepreviousyear,orif thedateofthisyear'sannualmeetinghm beenchangedby
morethan30daysfromthedateofthepreviousyear'smeeting,thenthedeadlineis areasonabletimebeforethecompany
beginstoprintandsenditsproxymaterials.

(3) Ifyouaresubmittingyourproposalforameetingofshareholdersotherthanaregularlyscheduledannualmeeting,the
deadlineis areasonabletimebeforethecompanybeginstoprintandsenditsproxymaterials.

(f) Question6:Whatif IfaHto foHowoneof theeligibißtyorproceduralrequirementsexplainedinanswersto Questionsi
through4 ofthis section?

(i) Thecompanymayexcludeyourproposal,butonlyafterit hasnotifiedyouoftheproblem,andyouhavefailedadequately
tocorrectit.Within14calendardaysof receivingyourproposal,thecompanymustnotifyyouinwritingofanyproceduralor
ellgibilitydeRciencies,asweHæ oftheemeframeforyourresponse.Yourresponsemustbepostmarked,ortransmitted
electronicaHy,nolaterthan14daysfromthedateyoureceivedthecompany'snotification.Acompanyneednotprovideyousuch
notceof adeRolencyifthedeficiencycannotberemedied,suchasifyoufalltosubmitaproposalbythecompany'sproperty
determineddeadline.If thecompanyintendsto excludetheproposal,itwilllaterhaveto makeasubmissionunder§240.1484
andprovideyouwitha copyunderQuestion10below,§240.14a-8()).

(2) Ifyoufaiin yourpromisetoholdtherequirednumberofsecuriBesthroughthedateofthemeetingof shareholders,then
thecompanywillbepermittedtoexcludeal ofyourproposalsfromitsproxymalerialsforanymesengheldin thefolowingtwo
calendaryears.

(g) Question7:Whohastheburdenof persuadingtheCommissionor itsstaff thatmyproposalcanbeexcluded?

Exceptæ otherwisenoted,theburdenisonthecompanytodemonstratethatit isentl8edto excludeaproposal.

(h) Question8: Musti appearpersonallyatthe shareholders'meetingto presentthe proposal?

(1) Eltheryou,oryourrepresentauvewholaqualfledunderstatelawtopresenttheproposalonyourbehalf,mustattendthe
meeßngto presenttheproposal.WhetheryouattendtheneedngyourselforsendaquaR#edrepresentativein themee#ngIn
yourpiace,youshouldmakesurethatyou,oryourrepresentative,foHowtheproperstatelawproceduresforattendingthe
mee8ngand/orpresenungyourproposal.

(2) Ifthecompanyholdsitssharehokiermeetinginwholeorinpartviaelecbonicmedia,andthecompanypermitsyouoryour
representativetopresentyourproposalviasuchmedia,thenyoumayappearthroughelectronicmediaratherthantravelingto
themeseng10appearinperson.

(3) Ifyouoryourqualifiedrepresentativefalltoappearandpresenttheproposal,withoutgoodcause,thecompanywinbe
permittedtoexcludeallof yourproposalsfromitsproxymaterialsforanymeeëngsheldinthefollowingtwocalendaryears.

Q) Questiong: if I havecompNedwith the proceduralrequirements,onwhatotherbasesmayacompanyrelyto exclude
myproposal?

(i) Improperunderstatelaw:IftheproposalisnotapropersubjectforacuonbyshareholdersunderthelawsoftheJurisdiction
ofthecompany'sorganiza6on;

Notetoparagraph(i)(1):Dependingonthesubjectmatter,someproposalsarenotconsideredproperunderstatelawif they
wouldbebindingonthecompanyif approvedbyshareholders.Inourexperience,mostproposalsthatarecastas
recommendadonsorrequeststhattheboardof direclorstakespecifiedactionareproperunderstatelaw.Accordingly,wewiß
assumethata proposaldraRedasarecommenda6onorsuggeseonisproperunlessthecompanydemonstratesotherwise.
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(2) Violadonoflaw•lf theproposalwould,if implemented,causethecompanytoviolateanystate,federal,orforeignlawto
whichit issubject;

Notetoparagraph(i)(2):Wewillnotapplythisbasisforexclusiontopermitexclusionof aproposalongroundsthatit would
violateforeignlawifcompliancewith theforeignlawwouldresultinaviolaeonofanystateor federallaw.

(3) VJolationofproxyrules•lf theproposalorsupporungstatementiscontraryto anyoftheCommisslon'sproxyrules,including
§240.14a-9,whichprohibitsmateriallyfalseormisleadingstatementsinproxysolicitingmaterials;

(4) Personalgrievance;specialinterest:if theproposalrelatestotheredressofa personalclaimorgrievanceagainstthe
companyoranyotherperson,orifit is designedtoresultinabenefittoyou,ortofurthera personalinterest,whichlanotshared
bytheothershareholdersat large;

(5) Relevance:If theproposalrelatestooperationswhichaccountforlessthan5 percentofthecompany'stotalassetsatthe
endof itsmostrecentfiscalyear,andfor lessthan5percentofitsneteamingsandgrosssalesforitsmostrecentilscalyear,
andisnototherwisealgnliicantlyrelatedtothecompany'sbusiness;

(6) Absenceofpowerlauthority·lf the companywouldlackthepowerorauthoritytoimplementtheproposal;

(7) Managementfunctions:If theproposaldealswithamatterrelatingtothecompany'sordinarybusinessoperations;

(8) Directorelections•If the proposal:

(1) WoulddisqualifyanomineewhoisstandingforelecHon;

(11)Wouldremoveadirectorfromofficebeforehisorhertermexpired;

(ill) Quesionsthecompetence,businessjudgment,orcharacterofoneormorenomineesordirectors;

(lv) Seeksto includeaspecificindividualinthecompany'sproxymaterialsforeleciontothe boardofdirectors;or

(v) Otherwisecouldaffecttheoutcomeof theupcomingelectionofdirectors.

(9) Contlictswithcompany'sproposal:If theproposaldirec6yconflictswithoneof thecompany'sownproposalstobe
submittedtosharehoklersatthesamemeeUng;

Notebparagraph(I)(9):Acompany'ssubmissiontotheCommissionunderthisseclionshoukispecifythepointsof conSctwith
thecompany'sproposal.

(10) Substantianyimplemented:If thecompanyhasalreadysubstandallyimplementedtheproposal;

Notetoparagraph(I)(fD):A companymayexcludeashareholderproposalthat woukiprovideanadvisoryvoteorseekfuture
advisoryvotesto approvethecompensationofexecutivesasdisclosedpursuanttoitem402of Regula§onS-K(§229.402ofthis
chapter)ormy successorto llam402(a"say-on-payvote')orthatrelatestothefrequencyofsay-on-payvotes,providedthatin
themostrecentshareholdervoterequiredby§240.14a-21(b)ofthischapterasingleyear(i.e.,one,two,orthreeyears)received
approvalofamajorityof votescastonthematterandthecompanyhasadoptedapolicyonthefrequencyof say-on-payvotes
thatisconsistentwith thecholceof themajorityofvotescastinthemostrecentshareholdervoterequiredby §240.14a-21(b)of
thischapter.

(11) Dup#cation:if theproposalsubstantiallyduplicatesanotherproposalpreviouslysubmittedto thecompanybyanother
proponentthatwillbeincludedinthecompany'sproxymaterialsfor thesamemeeUng;

(12) Resubmissions-If theproposaldealswithsubslantiallythesamesubjectmatterasanotherproposalorproposalsthathas
orhavebeenpreviouslyincludedinthecompany'sproxymaterialswithinthepreceding5calendaryears,acompanymay
excludeit fromitsproxymaterialsforanymeetingheldwithin3calendaryearsof thelasttimeit wasincludedif theproposal
received:

(i) Lessthan3%ofthevoteif propDsedonCeWithinthepreceding5calendaryears;

(11)Lessthan6%ofthevoteonitslastsubmissiontoshareholdersif proposedtwicepreviouslywithinthepreceding5
calendaryears;or

(iii) Lessthan 10%of thevoteonits lastsubmissiontoshareholdersif proposedthreetimesor morepreviouslywithinthe
preceding5calendaryears;and

(13) Specinoamountof dividends: if theproposalrelatestospecificamountsof cashorstockdividends.
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(|) Question10:Whatproceduresmuetthecompanyfollowif it Intendsto excludemyproposal?

(1) IfthecompanyIntendstoexcludeaproposalfromitsproxymaterials,itmustilleitsreasonswiththeCommissionnolater
than80calenderdaysbeforeitfiles itsdefinitiveproxystatementand formof proxywiththeCommission.The companymust
simultaneouslyprovideyouwithacopyof Its submission.The Commissionstaffmaypennitthecompanyto makeits submission
laterthan80daysbeforethecompanyfilesitsdefinitiveproxystatementandformofproxy,if thecompanydemonstratesgood
causeformissingthedeadline.

(2) Thecompanymustfile six papercopiesof thefollowing:

(1) Theproposal;

(11) An explanationof whythecompanybelievesthatitmayexcludetheproposal,whichshould,if possible,refertothe
mostrecentapplicableauthority,suchaspriorDivisionlettersissuedundertherule;and

(lii) Asupportingopinionofcounselwhensuchreasonsarebasedonmattersofstateorforeignlaw.

(k) Question11:MayI submit myownstatementtothe Commissionresponding to the company'sarguments?

Yes,youmaysubmitaresponse,but it is notrequired.Youshouldtryto submitanyresponsetous,withacopyto thecompany as
soonaspossibleafterthecompanymakesitssubmission.Thisway,theCommissionstaffwillhavetimetoconsiderfullyyour
submissionbeforeit issuesIts response.Youshouldsubmitsixpapercopiesofyourresponse.

(I) Question12: If the companyincludesmyshareholderproposal in itsproxy materials, what information aboutme must
it includealong with the proposal liaalf?

(1) Thecompany'sproxystatementmustincludeyournameandaddress,aswel asthenumberofthecompany'svoting
securitiesthatyouhold.However,InsteadofprovidingthatInformation,thecompanymayinsteadincludeastatementthatit wil
providetheinformationtoshareholderspomptlyuponreceivinganoralorwiittenrequest.

(2) Thecompanyisnotresponsibleforthecontentsofyourproposalorsupportingstatement

(m) Question13:Whatcani doif thecompanyincludesin itsproxy statementreasonswhyli believesshareholders
shouldnotvotein favorof myproposal,andI disagreewithsomeof itsstatements?

(1) The companymayelecttoincludeinitsproxystatementreasonswhyit believesshareholdersshouldvoteagainstyour
proposal.Thecompanylaallowedtomakeargumentsreflectingitsownpointof view,justasyoumayexpressyourownpointof
viewinyourproposal'ssupportingstatement.

(2) However,if youbelievethatthecompany'soppositionto yourproposalcontainsmateriallyfalsoor misleadingstatements
thatmayviolateouranti-fraudrule,§240.14a-9,youshouldpomptlysendtothe Commissionstaffandthecompanya letter
explainingthereasonsforyourview,alongwithacopyofthecompany'sstatementsopposingyourproposal.To theextent
possible,yourlettershouldincludespecificfactuallnfonnationdemonstratingtheinaccuracyofthecompany'sclaims.Time
permitting,youmaywishtotry toworkoutyourdifferenceswiththecompanybyyourselfbeforecontactingtheCommissionstaff,

(3) Werequirethecompanytosendyouacopyof itsstatementsopposingyourproposalbeforeitsendsitsproxymaterials,so
thatyoumaybringtoourattentionanymeteriallyfalseormisleadingstatements,underthefollowingtimeframes:

(i) Ifourno-actionresponserequiresthatyoumakerevisionstoyourproposalorsupportingstatementasaconditionto
requiringthecompanyto includeit in itsproxymaterials,thenthecompanymustprovideyouwithacopyofitsopposition
statementsnolaterthan 5calendardaysafterthecompanyreceivesacopyof yourrevisedproposal;or

(II) Inallothercases,thecompanymustprovideyouwithacopyof itsoppositionstatementsno laterthan30calendar
daysbeforeits filesdefinitivecopiesof itsproxystatementandformof pmxyunder§240.14a-6.

(AdoptedinReleaseNo.34-3347, oecember18,1942,7F.R.10659;amendedinReleaseNo.34-1823,August11,1938;ReleaseNo.34-4775.Decernber11,
1952,17F.R.11431;BalmetåQ33 ,Febmary6, 1954,19F.R.247; ReleaseNo.344206 (¶77,507).eseckewithaspecttosolidtations,consentaor
authorizationscommencedaflerFebruary15,1968,32F.R 20964;ReleaseNo 34-9784 (¶78,997),appucebletoall proxysoilcitationscommencedonorafter
Janualy 1,1973.37 F.R.23179;ReleaseNo.34,12999.(Ea12),November22,1976,effecheFebntary 1,1977,41 F.R.53000;amendedinReleaseNo34-
jsæl (¶81,766),ofrectiveforfiscalyearsendingonorafterDemmber25,1978rorWilelRiingsonorafterJanuary15,1979,43 F.R, 58530;ReleaseNo36
jg§ (¶82,358),eNecheDemmber31,1979,44F.R.68764;BilMRå92-iâE, effeciveDecember31,1979,44F,R.68456;ReleaseNo.3620091
(¶83.417),elleedveJanuary1, 1984andJuly1, 1954,48 F.R.38218;ReleaseNo.34-22625(¶83,937),effecdveNovember22,1985,soF.R.48180; ReleaseNo.
34-23789(184,044),effecliveJanuary20,1987,51F.R 42048;ReleaseNo.34-25217(¶84,211),esecilveFebruary 1.1988,52F.R.48977;andReleaseNo.30
cojg(186,01s),effectveJune29,1998,63FR.29106;ReiseseNo 3445146(¶87,745),e#ectiveMerch30,2007,72F.R4147; Release No.34-56914

(188,023),etrecðveJanualy10,2008,72F.R70450;ReiseseNo 33 8876(188.029),esectiveFebruary4,2008,73 F.R.934;RebeseNo 33-9136 (189,091),
effeceveNovember15,2010.75F.R.56668;Release No 33-9178 (189,291).efreckeApril4.2011.76F.As010.}
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Scott &

Stringfellow

December 17,2014

Mr.Christopher M.Reitz
Corporate Secretary
Caterpillar,Inc.
100 NE AdamsStreet

Peoria,(L61629-7310

By Facsimile:309-494-1467

DearMr.Reitz,

Pleaseaccept this letter as verification that the account for Benedictine Sistersof Virginia held
hereat BB&TScott& Stringfellow hasindeedheldsharesof Caterpillar,Inc, for overa year.

If you needfurther information please let Sister HenryMarie Zimmerman know and we will help
her with whatever you all may need regardingthe financial account.

Sincerely,

Johni Muldowney
Managing Director

901EsetByrd Sneet,Suite 500,Richmond,VA23219 O 804343.1811 BBTScottStringfeRowstom
BB&TScott & StringfellowisadNbion of BB&TSecurities,LLC,memberRNRAlslPC,BB&TSecurities,U.Cis awholly-owned nonbank subsidiaryof asa,TC ,

in nrrr abank,and is separatefrom anyBB&Tbank or exm-bank subsidiary.Securitiesand insuranceproducts or annuMessold, offered,or reenomended
BB&T Scott& StringicKowarenot a deposit,not FDICinsured,not guerenteedby abank,not guaranteedbyany federalgovemment agencyand maylose ve.



CONCRECATION OF

OS 9

benentbef 10,2014

DouglasR.Oberheiman,Chair andChief Executive Officer
CaterplRar,Inc.
100NEAdams Street
Peoria,li 01629-7310

DegrMr.Oberholman:

The Congregationof St. Joseph is owner of 100 shares of commonstock in Caterpillar, Inc. We are concemed
the issuesof human rights,intenational law and humanitarianstandardsof the companies inwhich we invest.
We are certainthat it lapossiblefor corporations to be both concemedaboutthe socialimplicationsof their
policiesand also to make a fair profitfor investors.

The Congregationof St.Joseph submitsthe enclosedprog- Reviewof Global CorporateStandardsat
Caterplßerfor inclusionin the pmxy statementfor considerationandactionby the 2015 shareholdersmeetingin
accordancewithRule 14(a)(8)of theGeneral Rules and Regulations of the Securitiesand ExchangeAct of
1934.We are filing this resolutionatongwith other concemedinvestors. The primary contactfor you for the
filers, for this resolutionis: ValerieHeinonen,o.s.u.Director,ShareholderAdvocacy,Mercyinvestment
Services,Inc.205AvenueC,#10E.NY NY 10009, wheinonenfilmercyinvestmenttorg

The leadfiler is specificallyauthorleedto engagein discussionswith the companyconcoming theproposal and
to agree on modificadonsor awithdrawalof the proposalon our behalf.However,I respecifußyrequest direct
communicationfrom the company.My e-mail address lajsbrissaguno.com

Proof of ownershipof sharesof commonstock in our companyfor at least the last twelve months is attached. R
is our intent to maintainownershipof these sharesthrough thedate of the annualmeeting.

It is our tradition, as religious investors,to seek dialogue withcompaniesto discussthe issues involved inthe
resoludons.We hopethat a dialogueof this sort is of interestto youas weN.

Sincerely,

Joe
SRIRepresentative.

Enc.Resolution
Vertncationof stock Ownership

cc: ValerieHeinonen,Mercy investment Services
Julie Wokaty, interfaithCenter on Corporate Responsibinty

Office of Peace, Justice and Integrity of Creation
La Grange Park Center

1515 West Ogden Avenue La Grange Park, IL 60526
708-579-8926



50 South La Salle Street

Chicago.lllinois 60603
(312) 557-2000

Northern Tirust

December 10,2014

Re: The Congregation of St.Joseph AccouNtilmkiMOMB MEMORANDUM M-07-16***

Dear Sir/Madam:

I am writing at your request to confirm that of close of business on Wednesday, December 10,2014 the
above-referenced account for the Congregation of St.Joseph held 100 sharesof CAT (Caterpillar lac)

within it. These shareswere purchased within this account on (April 7*,2010) and have been

continuously held for more than one year.

If you need any additional information, please do not hesitate to call.

Very truly yours,

Tim Bauer

2nd Vice President

NOT FDIC)NsURE.D M:e i o Whw No Bank Guarantee

SecuciÌWA 2ty. services are olTered by rier en; T.ad Securides, Me., nereber FiNR A, S!PC sad a wholy owned suosidiary of
Northern Trust .orgondion. Chicago.



Review of Global Corporate Standards

Whereas, Caterpillar, aglobal corporation, faces increasingly complex problems as the international social and
cultural context changes.

Companies are faced with ethical and legal challenges arising from diverse cultures and political and economic
contexts. Today, management must address issues that include human rights, workers' right to organize, non-

discrimination in the workplace, protection of environment and sustainable community development.
Caterpillar itself does business in countries with human rights challenges including China, Colombia,
Myanmar/Burma, Syria and Israel and the occupied Palestinian territories.

We believe global companies must implement comprehensive codes of conduct, such as those found in
Principles for Global Corporate Responsibility: Bench Marks for Measuring Business Performance, developed by
an international group of religious investors. (www.bench-marks.org) Companies must formulate policies to
reduce risk to reputation in the giobal marketplace. To address this situation, some companies, such as Hewlett-

Packard and Coca-Cola, are even extending policies to include franchisees, licensees and agents that market,
distribute or sell their products.

In August 2003,the United Nations Sub-Commission on the Promotion and Protection of Human Rights took
historic action by adopting Norms on the Responsibilities of Transnational Corporations and Other Business
Enterprises with Regard to Human Rights. (www1.umn.edu/humanrts/links/NormsApril2003.html)

RESOLVED:shareholders request the Board of Directors to review and amend, where applicable, Caterpillar's
policies related to human rights that guide international and U.S.operations, extending policies to include
franchisees, licensees and agents that market, distribute or sell its products, to conform more fully with
international human rights and humanitarian standards, and that a summary of this review be posted on
Caterpillar's website by October 2015.

Supporting Statement of Proponent

Caterpillar's current policy, the Worldwide Code of Conduct, contains no references to existing international
human rights codes except for a corporate policy of non-discrimination, and aspirational goals to maintain
employee health and safety. It does not apply to company dealers whose activities can carry extensive

reputational risks for Caterpillar. We believe company policies should reflect more robust, comprehensive
understanding of human rights.

We recommend the review include policies designed to protect human rights-civif, political, social,
environmental, cultural and economic-based on internationally recognized human rights standards, i.e.,
Universal Declaration of Human Rights, Fourth Geneva Convention, international Covenant on Civil and Political

Rights,core labor standards of the international Labor Organization, International Covenant on Economic,
Cultural and Social Rights, and United Nations resolutions and reports of UN special rapporteurs on countries
where Caferpillar does business.

This review and report will assure shareholders that Caterpillar policies and practices reflect or conform to
human rights conventions and guidelines and international law. While not recommending specific provisions of
above-named international conventions, we believe significant commercial advantages may accrue to Caterpillar
by adopting a comprehensive policy based on UN Human Rights Norms serving to enhance corporate
reputation, improve employee recruitment and retention, improve community and stakeholder relations and
reduce risk of adverse publicity, consumer boycotts, divestment campaigns already underway in churches and
university campuses as well as lawsuits.
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December9,2014

Douglas R.Oberhelman
Chair & CEO

Caterpillar, Inc.
100 NEAdamsStreet
Peoria, IL 61629-0001

Dear Mr.Oberhelman,

The Congrégation des Soeurs des Saints Noms de Jésus et de Marie calls on Caterpillar, Inc. to
review its Company's Worldwide Code of Conduct and amend it to ensure that it adequately
addresses the potential risks to Caterpillar's business and reputation. We believe that our
Company needs a code of conduct that conforms more fully to international human rights and
humanitarian standards.

Therefore, the Congrégation des Soeurs des Saints Noms de Jésuset de Marie, is co-filing the
enclosed resolution requesting a global set of corporate standards with the Mercy investment
Services for action at the annual meeting in 2015. We submit it for inclusion in the proxy
statement under Rule 14a-8 of the general rules and regulations of the Securities Exchange Act
of 1934. A representative of the shareholders will attend the annual meeting to move the
resolution as required by SEC rules.

Asof December 9, 2014 the Congrégation des Soeurs des Saints Noms de Jésus et de Marie
held, and has held continuously for at least one year, 100 shares of Caterpillar, inc. common
stock. A letter verifying ownership in the Company is enclosed. We will continue to hold the
required number of shares in Caterpillar, Inc. through the annual meeting in 2015.



For matters relating to this resolution, please contact our authorized representative, Valerie
Heinonen,OSU.Pleasecopy our director of Finance on all communications: Mr.Marc Beaudry,
beaudrym2004@yahoo.ca

Sincerely,

Sr.Catherine Ferguson,saj.m.
President

EncL: Verification of ownership
Resolution



Desjardins
MiliiW Business

December9* 2014

ToWhomitMay Concem

Subject: Verification of Ownership

This letter is to verify that the Congrégation des Soeurs des Saints Noms de Jésus et
de Marie owns 100 shares of Caterpillar Inc common stock. Furthermore, the
Congrégation des Soeurs des Saints Noms de Jésus et de Marie has held these shares
continuously since the purchase date of May 5'"2008 including the one year period
preceding and including December 9th 2014. At least the minimum number of shares
required will continue to be held through the time of the company's next annual meeting.

This security is currently held by Desjardins Trust who serves as custodian for the
Congrégation des Soeurs des Saints Noms de Jésus et de Marie. The shares are
registered in our nominee name at Desjardins Trust. Please note that Desjardins Trust
is a DTC participant.Yours truly,

Sincerely,

Patricia Hudon
Senior Representative
Administretion and Customer Service
Custody Services

Desjardias Trust
1 Complexe Des}ardens
P.O.Box 34 Desiardine Stattan
Moritréal (Quebec) 858 3E4
(514) 286-9441
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Review of Global Corporate Standards

Whereas, Caterpillar, a global corporation, faces increasingly complex problems as the international social and
cultural context changes.

Companies are faced with ethical and legal challenges arising from diverse cultures and political and economic
contexts. Today, management must address issues that include human rights, workers' right to organize, non-

discrimination in the workplace, protection of environment and sustainable community development.

Caterpillar itself does business in countries with human rights challenges including China, Colombia,
Myanmar/Burma, Syria and Israel and the occupied Palestinian territories.

We believe global companies must implement comprehensive codes of conduct, such as those found in
Principles for Globai Corporate Responsibility: Bench Marks for Measuring Business Performance, developed by
an international group of religious investors. (www.bench-marks.org) Companies must formulate policies to

reduce risk to reputation in the global marketplace. To address this situation, some companies, such as Hewlett-

Packard andCoca-Cola, are even extending policies to include franchisees, licensees and agents that market,
distribute or sell their products,

in August 2003, the United Nations Sub-Commission on the Promotion and Protection of Human Rights took
historic action by adopting Norms on the Responsibilities of Transnational Corporations and Other Business
Enterprises with Regard to Human Rights.(www1.umn.edu/humanrts/links/NormsApril2003.html)

RESOLVED: shareholders request the Board of Directors to review and amend, where applicable, Caterpillar's

policies related to human rights that guide international and U.S.operations, extending policies to include
franchisees, licensees and agents that market, distribute or sell its products, to conform more fully with
international human rights and humanitarian standards, and that a summary of this review be posted on
Caterpillar's website by October 2015.

Supporting Statement of Proponent

Caterpillar's current policy, the Worldwide Code of Conduct, contains no references to existing international
human rights codes except for a corporate policy of non-discrimination, and aspirational goals to maintain
employee health and safety. It does not apply to company dealers whose activities can carry extensive
reputational risks for Caterpillar. We believe company policies should reflect more robust, comprehensive
understanding of human rights.

We recommend the review include policies designed to protect human rights-civil, political, social,
environmental, cultural and economic-based on internationally recognized human rights standards, i.e.,
Universal Declaration of Human Rights, Fourth Geneva Convention, international Covenant on Civil and Political

Rights, core labor standards of the International Labor Organization, International Covenant on Economic,
Cultural and Social Rights, and United Nations resolutions and reports of UN special rapporteurs on countries
where Caterpillar does business.

This review and report will assure shareholders that Caterpillar policies and practices reflect or conform to

human rights conventions and guidelines and international law. While not recommending specific provisions of
above-named international conventions, we believe significant commercial advantages may accrue to Caterpillar

by adopting a comprehensive policy based on UN Human Rights Norms serving to enhance corporate
reputation, improve employee recruitment and retention, improve community and stakeholder relations and
reduce risk of adverse publicity, consumer boycotts, divestment campaigns already underway in churches and
university campuses as well as lawsuits.



DecemberN20N

ChristopherM.Reitz
CorporateSecretary
Caterpillar, Inc,
100NE AdamsStreet
Peoria,IL 61629-7310

Dear Mr.Reitz:

Peace and all good! The Sisters of St.Francis of Philadelphia have been shareholders in
Caterpillar for several years. We are concerned that our company's Worldwide Code of Conduct
does not encompass licensees, franchisees, and agents that market and sell its products, leaving
CaterpiHar susceptible to legal and financial risk. An appropriate human rights policy should be
basedon internationally recognized human rights standards, such as the UN Human Rights
Norms.

As a faith-based investor, I am hereby authorized to notify you of our intention to submit this
shareholder proposal with Mercy Investment Services, Inc., the primary filer. I submit it for
inclusion in the proxy statement for consideration and action by the next stockholders meeting in
accordance with Rule 14-a-8 ofthe General Rules and Regulations of the Securities and

Exchange Act of 1934. A representative of the filers will attend the shareholder meeting to move
the resolution. Please note that the primary filer and contact person for this resolution will be:
Sister Valerie Heinonen. Her number is 314-909-4609.

As verification that we are beneficial owners of common stock in Caterpillar, I enclose a letter

from Northern Trust Company, our portfolio custodian/record holder attesting to the fact. It is
our intention to keep theseshams continuously in our portfolio through the 20l5 shareholder
meeting

Respectfully yours,

Tom McCa
AssociateDirector.CorporateSocialResponsibility

Enotasures

cc: Valerie Heinonen, O.S.U.,Mercy investment Services

Julie Wokaty, ICCR

Office orCorporate Social Responsibility
609 South Conveot Road, Aston, PA 19014-1207

610-558-7764 Fax: 610-SSs-SS55E-mail: tmecaney@osiphila.org www.osiphila.org



Review of Global Corporate Standards

Whereas, Caterpillar, a global corporation, faces increasingly complex problems as the international social and
cultural context changes.

Companies are faced with ethical and legal challenges arising from diverse cultures and political and economic
contexts. Today, management must address issues that include human rights, workers' right to organize, non-

discrimination in the workplace, protection of environment and sustainable community development.
Caterpillar itself does business in countries with human rights challenges including China, Colombia,
Myanmar/Burma,Syria and Israel and the occupied Palestinian territories.

We believe global companies must implement comprehensive codes of conduct, such asthose found in
Principles for Global Corporate Responsibility: Bench Marks for Measuring Business Performance, developed by
an international group of religious investors. (www.bench-marks.org) Companies must formulate policies to

reduce risk to reputation in the global marketplace. To address this situation, some companies, such as Hewlett-

Packard and Coca-Cola,are even extending policies to include franchisees, licensees and agents that market,
distribute or sell their products.

In August 2003, the United Nations Sub-Commission on the Promotion and Protection of Human Rights took
historic action by adopting Norms on the Responsibilities of Transnational Corporations and Other Business .

Enterprises with Regard to Human Rights. (www1.umn.edu/humanrts/links/NormsApril2003.html) ·

RESOLVED:shareholders request the Board of Directors to review and amend, where applicable, Caterpillar's
policies related to human rights that guide international and U.S.operations, extending policies to include
franchisees, licensees and agents that market, distribute or sell its products, to conform more fully with

international human rights and humanitarian standards, and that a summary of this review be posted on
Caterpillar's website by October 2015.

Supporting Statement of Proponent

Caterpillar's current policy, the Worldwide Code of Conduct, contains no references to existing international
human rights codes except for a corporate policy of non-discrimination, and aspirational goals to maintain
employee health andsafety. It doesnot apply to company dealers whose activities can carry extensive
reputational risks for Caterpillar. We believe company policies should reflect more robust, comprehensive
understanding of human rights.

We recommend the review include policies designed to protect human rights-civil, political, social,
environmental, cultural and economic--based on internationally recognized human rights standards, i.e.,
Universal Declaration of Human Rights, Fourth Geneva Convention, international Covenant on Civil and Political
Rights, core labor standards of the international Labor Organization, International Covenant on Economic,
Cultural and Social Rights, and United Nations resolutions and reports of UN special rapporteurs on countries

where Caterpillar does business.

This review and report will assure shareholders that Caterpillar policies and practices reflect or conform to
human rights conventions and guidelines and international law.While not recommending specific provisions of
above-named international conventions, we believe significant commercial advantages may accrue to Caterpillar

by adopting a comprehensive policy based on UN Human Rights Norms serving to enhance corporate

reputation, improve employee recruitment and retention, improve community and stakeholder relations and
reduce risk of adverse publicity, consumer boycotts, divestment campaigns already underway in churches and
university campuses as well as lawsuits.



Tim Nortlwrn'thist Cong»my
50 South I a Salle Street
Chicago, Illioois 60603
(3!?) 6%%000

Northern Trust

Decesiber18;2014

To Whom1May Concern:

This letter will confirm that the Sisters of St.Francisof Philadelphiahold 69 sharesof

Caterpillar Inc.These shares have been held for more than one year and will be held at
the time of your nextannual meeting.

The NorthernTrust Companyservesascustodian/record holder for the Sisters of St.
Francis of Philadelphia. Theabove mentioned shares are registered in the nominee name
of theNorthern Trust Company.

This letter will further verify that Sister Nora M.Nash and/or Thomas McCaney are

representativesof the Sisters of St.Francisof Philadelphiaand areauthorizedto act on
their behalf.

Sincerely,

SanjayK.Singhal
Vice President

NTAC:5N$40



Missionary Oblates of Mary immaculate
Justice, Peace & Integrity of Creation Office, United States Province

December 19,2014

Mr. Christopher M. Reitz
Corporate Secretary
Caterpillar, Inc.
100 NE Adams Street
Peoria, IL 61629-7310 Fax: (309) 494-1467

Dear Mr. Reitz:

I am writing you on behalf of the Missionary Oblates of Mary Immaculate to co-file the stockholder resolution
on the Review of Global Corporate Standards. In brief, the proposal states: RESOLVED: shareholders request
the Board of Directors to review and amend, where applicable, Caterpillar's policies related to human rights that

guide international andU.S.operations, extending policies to include franchisees, licensees and agents that
market,-distribute or sell its products, to conform more fully with international human rights and humanitarian
standards, and that a summary of this review be posted on Caterpillar's website by October 2015.

I am hereby authorized to notify you of our intention to co-file this shareholderproposal with Mercy Investment
Services. I submit it for inclusion in the proxy statement for consideration and action by the shareholders at the

2015 annual meeting in accordance with Rule 14-a-8 of the General Rules and Regulations of the Securities and
Exchange Act of 1934.A representative of the shareholders will attend the annual meeting to move the

resolution as required by SEC rules.

We are the owners of 1,500shares of Caterpillar, Inc. stock and intend to hold at least $2,000 worth through the date
of the 2015 Annual Meeting. Verification of ownership is inclosed from a DTC participant.

We truly hope that the company will be willing to dialogue with the filers about this proposal. Please note that
the contact person for this resolution/proposal will be Valerie Heinonen, O.S.U.,of Mercy Investment Services
who can be reached at 631-363-2422 ext.20448 or at heinonenv@iuno.com. Valerie Heinonen as spokesperson

for the primary filer is authorized to withdraw the resolution on our behalf.

If you have any questions or concerns on this, please do not hesitate to contact me.

Sincerely,

Rev. SéamusP.Finn, OMI, OIP Trust/JPIC Team

Missionary Oblates of Mary Immaculate

391Michigan Ave.,NE O Washington, DC 20017 O Tel: 202-529-4505 O Fax: 202-529-4572
Website: www.omiusajpic.org



Review of Global Corporate Standards .

Whereas, Caterpillar, a global corporation, faces increasingly complex problems as the international
social and culturalcontext changes.

Companies are faced with ethical and legal challenges arising from diverse cultures and political and
economic contexts. Today, management must address issues that include human rights, workers' right to

organize, non-discrimination in the workplace, protection of environment and sustainable community
development. Caterpillar itself does business in countries with human rights challenges including China,
Colombia, Myanmar/Burma, Syria and Israel and the occupied Palestinian territories.

We believe global companies must implement comprehensive codes of conduct, such as those found in
Principles for Global Corporate Responsibility: Bench Marks for Measuring Business Performance,
developed by an international group of religious investors. (www.bench-marks.org) Companies must
formulate policies to reduce risk to reputation in the global marketplace. To address this situation, some
companies, such as Hewlett-Packard and Coca-Cola, are even extending policies to include franchisees,
licensees and agents that market, distribute or sell their products.

In August 2003, the United Nations Sub-Commission on the Promotion and Protection of Human Rights
took historic action by adopting Norms on the Responsibilities of Transnational Corporations and Other
Business Enterprises with Regard to Human Rights.
(wwwl.umn.edu/humanrts/links/NormsApril2003.html)

RESOLVED: shareholders request the Board of Directors to review and amend, where applicable,
Caterpillar's policies related to human rights that guide international and U.S.operations, extending
policies to include franchisees, licensees and agents that market, distribute or sell its products, to conform
more fully with international human rights and humanitarian standards, and that a summary of this review

be posted on Caterpillar's website by October 2015.

Supporting Statement of Proponent

Caterpillar's current policy, the Worldwide Code of Conduct, contains no references to existing
international human rights codes except for a corporate policy of non-discrimination, and aspirational
goals to maintain employee health and safety. It does not apply to company dealers whose activities can
carry extensive reputational risks for Caterpillar. We believe company policies should reflect more robust,
comprehensive understanding of human rights.

We recommend the review include policies designed to protect human rights--civil, political, social,
environmental, cultural and economic--based on internationally recognized human rights standards, i.e.,
Universal Declaration of Human Rights, Fourth Geneva Convention, International Covenant on Civil and
Political Rights, core labor standards of the International Labor Organization, International Covenant on
Economic, Cultural and Social Rights, and United Nations resolutions and reports of UN special
rapporteurs on countries where Caterpillar does business.

This review and report will assure shareholders that Caterpillar policies and practices reflect or conform
to human rights conventions and guidelines and international law. While not recommending specific
provisions of above-named international conventions, we believe significant commercial advantages may
accrue to Caterpillar by adopting a comprehensive policy based on UN Human Rights Norms serving to
enhance corporate reputation, improve employee recruitment and retention, improve community and
stakeholder relations and reduce risk of adverse publicity, consumer boycotts, divestment campaigns

already underway in churches and university campusesas well as lawsuits.



1800Washington Boulevard

WILMINGTON co.sonses
TRUST sortimore,Momoa-iss

November 18,2013

Rev.SeamusP.Finn
Missionary Oblates of Mary hnmaculate
Justice and Peace Office - United States Province
391 Michigan Avenue,NE
Washington,DC 20017-1516

Dear Father Finn:

The United States Piovince of Missionary Oblates of Mary Immaculate owns 1,500 sharesof
Walmart and has owned these shares for at least one year. These shares are held in nominee
name in the M & T Banks' account at the Depository Trust Company.M&T Investment Group is
anaffiliate of M&T Bank, DTC number 0990

Please don't hesitate to call me with any questions.

Very truly yours,

S Bernad'ette Greaver
Assistant Vice President

Custody Administration
410-545-2765
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Jewish Voice
for Peace

otheh inine $rp

1411 Telegraph Amttue
December 23,2014

suite550

Oekland CA 9412 Douglas R.Oberhelman,Chair and Chief Executive Officer
isto)465-my Caterpillar,Inc.

100NE Adams Street 3 †AGE.$
w princestreet Peoria,Illinois 61629 \/K g p¶. (
swooklyn NY 11201

DearMr.Oberhelman:
1718) S14-2071

Jewish Voice for Peace is the beneficial owners of óósharesof Caterpillar, Inc.
'"'°'" These shareshave beenheld continuously since 2003 andJewish Voice for Peacewill

maintain ownership at leastuntil afterthe next annualmeeting.A letter of verification
of ownership is enclosed.

Boardof Advisera

umAtoni 1am authorized, asthe Advocacy Director of Jewish Voice for Peace,to notify you of
to Asner our intention to file the attached proposal for consideration andaction at the 2015

Rabbisuusosage Annual Meeting.In brief, the proposalrequestsCaterpillar to review and amend,
where applicable, Caterpillar's policies related to human rights that guide

"°''"°""""** international andU.S.operations,extendingpolicies to include franchisees,licensees
DebraChand andagents that market,distribute orsell its products,to conformmorefully with
Sami Cherrit intemational human rights and humanitarian standards,and that a summary of this

Noara Chomsky new & pod on Mrpillar's wekite 4 October2015.
Rami Ethanen

Mercy Investment Services,Inc.is the lead filer on this resolution with the Sistersof
EveEnster - Loretto and Jewish Voice for Peace.
Ronnie GIbert

Goanet. I submit this proposal for inclusion in the proxy statement,in accordancewith Rule
Rabbi t.ynnGottlieb i4-a-8 of the General Rules andRegulationsof the Securities and Exchange Act of
AdamHochschiki 1934.

"'''""*** Sincerely,
Naorni Klein

Tony Rushner Sydney Levy
Professorseergem Jewish Voice for Peace
Aurora Levins Morales

RelaMazan

Robert Meetopot

Michael Ratner

Adrienne flich 4wt

Sarah$chuiman

WallaceShawn

Michael Shimkin

Professor Avi Shloin

Bobbi Laurie Dmmermen
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PROGRESSIVE
Asset Management Group-

The Socially Responsible Investment
Divisionof Finerk/dlWestGroup www.progressivenssetmanagrnent-com

55 Main Street, Suite #415 Newmarket, NH 03857-1606 phone: 603/418-8662 fax: 6o3/65y/685

December 23,2014

To Whom It May Concern,

This letter is to confirm Jewish Voice for Peace is the beneficial

owner of 66shares of Caterpillar Inc. (CAT) stock with a current

market value of $6,176.94asof December 23M,2014.

Theseshareshave beenheld continuously since they were purchased

on November 3,2003.

Sincerely,

MíAw Snidte
Michael Smith

Investment Advisor Representative

SociallyandEnvironmentally Responsible Investment Strategíes for Fínancíal Return Since 1987

Representativeof and securities oHered through Financial West Group (FWG), Member FINRA/ SIPC,
Progressive Asset Management, Inc.and PWG are affiliated entities.
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Review of Global Corporate Standards

Whereas, Caterpillar, a global corporation, facesincreasingly complex problems asthe international social and
cultural context changes.

Companiesare faced with ethical and legal challengesarising from diverse cultures and political and economic
contexts.Today, management must address issuesthat include human rights, workers' right to organize, non-
discrimination in the workplace, protection of environment and sustainable community development.
Caterpillar itself does business in countries with human rights challengesincluding China,Colombia,
Myanmar/Burma,syria and Israel andthe occupied Palestinian territories.

We believe global companies must implement comprehensive codes of conduct, such asthose found in
Principles for Global Corporate Responsibility: BenchMarks for Measuring BusinessPerformance, developed by
an intemational group of religious investors, (www.bench-marks.org)Companies must formulate policles to
reduce risk to reputation in the global marketplace.To addressthis situation,somecompanies,such asHewlett-
Packardand Coca-Cola,are even extending policies to include franchisees, licensees and agents that market,
distribute or sell their products.

In August 2003, the United Nations Sub-Commissionon the Promotion and Protection of HumanRights took
historic action by adoptihg Norms on the Responsibilities of Transnational Corporations and Other Business
Enterpriseswith Regardto HumanRights.(www1.umn.edu/humanrts/links/NormsApril2003.html)

RESOLVED: shareholders request the Board of Directors to review and amend, where applicable, Caterpillar's
policies related to human rights that guide international and U.S.operations, extending policies to include
franchisees, licenseesand agents that market,distribute or sell its products,to conform more fully with
intemational human rights and humanitarian standards, and that asummary of this review be posted on
Caterpillar's website by October 2015.

Supporting Statement of Proponent

Caterpillar's current policy, the Worldwide Codeof Conduct,contains no references to existing international
human rights codesexcept for a corporate policy of non-discrimination, and aspirational goals to maintain
employee health and safety. It does not apply to company dealers whose activities can carry extensive
reputational risks for Caterpillar.We believe company policies should reflect more robust,comprehensive
understanding of human rights.

We recommend the review include policies designedto protect human rights-civil, political, social,
environmental,cultural andeconomic-basedon intemationsity recognized human rights standards,i.e.,
Universal Declaration of Human Rights, Fourth GenevaConvention, international Covenant onCivil and Political
alghts, core labor standards of the international LaborOrganization, international Covenant on Economic,
Cultural andSocial Rights,and United Nations resolutions and reports of UN special rapporteurs on countries
where Caterpillar does business.

This review and report will assure shareholders that Caterpillar policies and practices reflect or conform to

human rights conventions andguidelines and intemational law.While not recommendingspeelfic provisions of
above-named intemational conventions, we believe significantcommerciaiadvantages may accrueto Caterpillar
by adopting acomprehehsive policy based on UNHuman Rights Norms servingto enhance corporate
reputation, improve employee recruitment and retention, improve community and stakeholder relations and
reduce risk of adversepublicity, consumer boycotts, divestment campaigns already underway in churches and
university campusesaswell as lawsuits.



December 18,2014

DouglasR.Oberhelman,ChairandChief ExecutiveOfficer
Caterpillar,Inc.
100N.E.AdamsStreet
Peoria,IL 61629

DearMr.Oberhelman,

The Maryknoll Sisters of St.Dominic, Inc., are the beneficial owners of 100 sharesof Caterpillar,
Inc. These shareshave beenheld continuously for over a year and the Sisterswill maintain
ownership at least until afler the next annual meeting. A letter of verification of ownership is
enclosed.

I amauthorized,asthe Maryknoll Sisters' representative, to notify you of the Sisters' intention to
file the attached proposal. This is the sameproposal asbeing submitted by Mercy Investment
Services, the Sisters of Loretto and Jewish Voice for Peace.The contact person for this proposal
is Sister Valerie Heinonen neumnegemesspiegmeous»Is I submit this proposal for inclusion
in the proxy statement, in accordance with Rule 14-a-8 of the General Rules and Regulations of
the Securities and Exchange Act of 1934.

We look forward to discussingthe proposalwith Companyrepresentativesat your convenience.

Sincerely,

CatherineRowan
Corporate SocialResponsibility Coordinator

ene



Review of Global Corporate Standards

Whereas, Caterpillar, a global corporation, faces increasingly complex problems as the international social and
cultural context changes.

Companies are faced with ethical and legal challenges arising from diverse cultures and political and economic

contexts. Today, management must address issues that include human rights, workers' right to organize, non-

discrimination in the workplace, protection of environment and sustainable community development.
Caterpillar itself does business in countries with human rights challenges including China, Colombia,
Myanmar/Burma, Syria and Israel and the occupied Palestinian territories.

We believe global companies must implement comprehensive codes of conduct, such as those found in
Principles for Global Corporate Responsibility:.Bench Marks for Measuring Business Performance, developed by
an international group of religious investors. (www.bench-marks.org) Companies must formulate policies to

reduce risk to reputation in the global marketplace. To address this situation, some companies, such as Hewlett-

Packard and Coca-Cola, are even extending policies to include franchisees, licensees and agents that market,
distribute or sell their products.

In August 2003, the United Nations Sub-Commission on the Promotion and Protection of Human Rights took

historic action by adopting Norms on the Responsibilities of Transnational Corporations and Other Business

Enterprises with Regard to Human Rights. (www1.umn.edu/humanrts/links/NormsApril2003.html)

RESOLVED: shareholders request the Board of Directors to review and amend, where applicable, Caterpillar's

policies related to human rights that guide international and U.S.operations, extending policies to include
franchisees, licensees and agents that market, distribute or sell its products, to conform more fully with

international human rights and humanitarian standards, and that a summary of this review be posted on

Caterpillar's website by October 2015.

Supporting Statement of Proponent

Caterpillar's current policy, the Worldwide Code of Conduct, contains no references to existing international

human rights codes except for a corporate policy of non-discrimination, and aspirational goals to maintain

employee health and safety. It does not apply to company dealers whose activities can carry extensive

reputational risks for caterpillar. We believe company policies should reflect more robust, comprehensive

understanding of human rights.

We recommend the review include policies designed to protect human rights--civil, political, social,

environmental, cultural and economic--based on internationally recognized human rights standards, i.e.,
Universal Declaration of Human Rights, Fourth Geneva Convention, international Covenant on Civil and Political
Rights, core labor standards of the international Labor Organization, International Covenant on Economic,
Cultural and Social Rights, and United Nations resolutions and reports of UN special rapporteurs on countries

where Caterpillar does business.

This review and report will assure shareholders that caterpillar policies and practices reflect or conform to

human rights conventions and guidelines and international law. While not recommending specific provisions of
above-named international conventions, we believe significant commercial advantages may accrue to Caterpillar

by adopting a comprehensive policy based on UN Human Rights Norms serving to enhance corporate

reputation, improve employee recruitment and retention, improve community and stakeholder relations and
reduce risk of adverse publicity, consumer boycotts, divestment campaigns already underway in churches and

university campuses as well as lawsuits.



MC' Merrill Lynch
WMw..nm.......e.e
Bank of America Corporation

December 18,2014

Maryknoll Sisters of St.Dominic, Inc.
P.O.Box 310

Maryknoli, NY 10545

RE: Verification of Deposit - Standard

important Notice
This is in response to the Verification of Deposit(VOD) request for the Merrill Lynch account of
Client Name. Details appear below.

Account Type CMA
Account Number ***FISMA & OMB MEMORANDUM M-07-16***

Value as of Date (COB) 12/18/2014
Total Portfolio Value* Please see belowcomments

*This total includes Money Fund shares, marginable/non-marginablesecurities, and outstanding
loans.In addition, anyaverage balances listed aremonthly averages as Merrill Lynch does not maintain daily balance
records.
Comments

As of December 18,2014, the Maryknoll Sisters of St.Dominic, Inc. has held 100 shares of Caterpillor,
Inc. stock continuously for at least one year.

This letter is to confirm that the aforementioned shares of stock are registered under Merrill Lynch Pierce

Fenner & Smith at the Depository Trust Company."

Signature of Merrill n nchO Management Team (OMT)
PedroJimene / /
Printed Name Date

Pleasebe advised,our CMA program permits account holders to accessthe assets in the account by Visa card and
checks,which amdrawn and processedagainst a Merrill Lynch account maintained for the customer at Bank of America,
N.A.orJPMorganChase,N.A.of Columbus,Ohio. However,theaccountholderdoesnot maintain a depository balance
at that bank.The information provided above may change daily due to activity in the account and/or changesin market

VDSTD-F2011



sistersof(Provvence 1801 Lind Avenue SW,#9016

Renton, Washington 98057-9016

Provincial Administration • Mother JosephProvince 425.525.3355•(fax)425325.3984

December 22, 2014

Douglas R.Oberhelman
Chair & CEO

Caterpillar, Inc.
100 NEAdams Street

Peoria, IL 61629-0001

Dear Mr.Oberhelman,

The Sisters of Providence, Mother Joseph Province calls on Caterpillar, Inc. to review its
Company's Worldwide Code of Conduct and to amend it to include policies designed to protect
human rights based on internationally recognized standards. As responsible shareholders we are
concerned not only with the financial return on our investments, but also with the moral and
ethical implications of our investments. We are especially concerned with issues of human
rights, which are receiving increasing attention and concern from a variety of stakeholders.

We are co-filing the enclosed resolution with Mercy investment Services for action at the annual
meeting in 201S.We submit it for inclusion in the proxy statement under Rule 14a-8 of the
general rules and regulations of the Securities Exchange Act of 1934.A representative of the
shareholders will attend the annual meeting to move the resolution as required by SECrules.

As of December 22, 2014 the Sisters of Providence, Mother Joseph Province held, and has held
continuously for at least one year, 27 shares of Caterpillar, Inc.common stock. A letter verifying
ownership in the Company is enclosed. We will continue to hold the required number of shares
in Caterpillar, Inc. through the annual meeting in 2015.

For matters relating to this resolution, please contact our authorized representative, Valerie

Heinonen, OSU.Please copy me on all communications: Jennifer Hail;
jennifer.hall@providence.org

Sincerely,

Jennifer Hall

Provincial Secretary

Encl.: Verification of ownership
Resolution



Review of Global Corporate standards

Whereas, Caterpillar, a global corporation, faces increasingly complex problems as the international social and
cultural context changes.

Companies are faced with ethical and legal challenges arising from diverse cultures and politicai and economic
contexts. Today, management must address issues that include human rights, workers' right to organize, non-

discrimination in the workplace, protection of environment and sustainable community development.
Caterpillar itself does business in countries with human rights challenges including China, Colombia,
Myanmar/Burma, Syria and Israel and the occupied Palestinian territories.

We believe global companies must implement comprehensive codes of conduct,such as those found in
Principles for Global Corporate Responsibility: Bench Marks for Measuring Business Performance, developed by
an international group of religious investors. (www.bench-marks.org) Companies must formulate policies to
reduce risk to reputation in the global marketplace. To address this situation, some companies, such as Hewlett-

Packard and Coca-Cola, are even extending policies to include franchisees, licensees and agents that market,
distribute or sell their products.

In August 2003, the United Nations Sub-Commission on the Promotion and Protection of Human Rights took
historic action by adopting Norms on the Responsibilities of Transnational Corporations and Other Business
Enterprises with Regard to Human Rights. (www1.umn.edu/humanrts/links/NormsApril2003.html)

RESOLVED:shareholders request the Board of Directors to review and amend, where applicable, Caterpillar's
policies related to human rights that guide international and U.S.operations, extending policies to include
franchisees, licensees and agents that market, distribute or sell its products, to conform more fully with
international human rights and humanitarian standards, and that asummary of this review be posted on
Caterpillar's website by October 2015.

Supporting Statement of Proponent

Caterpillar's current policy, the Worldwide Code of Conduct, contains no references to existing international

human rights codes except for a corporate policy of non-discrimination, and aspirational goals to maintain
employee health and safety. It does not apply to company dealers whose activities can carry extensive
reputational risks for Caterpillar. We believe company policies should reflect more robust, comprehensive
understanding of human rights.

We recommend the review include policies designed to protect human rights--civil, political, social,
environmental, cultural and economic--based on internationally recognized human rights standards, i.e.,
Universal Declaration of Human Rights, Fourth Geneva Convention, international Covenant on Civil and Political
Rights, core labor standards of the international Labor Organization, international Covenant on Economic,
Cultural and Social Rights, and United Nations resolutions and reports of UN special rapporteurs on countries
where Caterpillar does business.

This review and report will assure shareholders that Caterpillar policies and practices reflect or conform to

human rights conventions and guidelines and international law. While not recommending specific provisions of
above-named international conventions, we believe significant commercial advantages may accrue to Caterpillar
by adopting a comprehensive policy based on UN Human Rights Norms serving to enhance corporate
reputation, improve employee recruitment and retention, improve community and stakeholder relations and
reduce risk of adverse publicity, consumer boycotts, divestment campaigns already underway in churches and
university campuses as well as lawsuits.
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TO:Kathy Clark

charlesscHwas

Decernber22, 2014 A$c5%Û:&OMB MEMORANDUM M-07-16***

Questions: (800)378-0685X34310

Sisters of Providence
1801 Lind Ave Sw # 9016
Renton, WA98057

Here is the informatiert you requested.

Dear Jennifer Hall, Kathenne Clark, and Janet Painter,

This letter is being sent to confirm that the above listed account registered to Sisters of Providence owns 27 shares of
Caterpillar, Inc.(CAT)common stock.The 27 shares were purchased mthis account on December 20, 2010 and the

same shares havebeen owned contmuously n the accountsince the purchase date.Asof the date and time of this

letter, December 22,2014, the account still holds 27 shares of CAT.

The secunty is currently held byCharles Schwab who serves as custodian for Sisters of Providence.

Thank you for choosing Schwab.Weappreciate your busmessand look forward to serving you mthe future. If you have

any questions, please caHrne orany Client Service Spectahstat (800)378-0685X34310.

Sincerely,

RubyWalbei

Partner Support
2423 East Lincoln Dave

Phoenix, AZ 85016-1215

©2014 Charles Schwab& Co.inoAll rghis raserved Member SIPC cRS0003812/14 sGC3132232



LANITED CHURCH FUND$

December29,2014

Douglas R.Oberhelman,ChairandChief Executive Officer
Caterpillar, Inc.
100 NEAdamsStreet
Peoria,lilinois 61629

DearMr. Oberhelman:

United Church Fundsbelievesthat conduct statements adhering to intemational human rights standards
are the strongest pledge that a corporation canmake to support responsibility andstewardship.As a
current shareholderof Caterpillar,Inc.,we believeour company can makeimprovements that will
enhancepublic perceptionand operations -thereby makingour investment more secure.

It is important that Caterpillar review and amend,where applicable, company policies related to
human rights that guide international and U.S.operations, extending policies to include
franchisees, licensees and agents that market, distribute or sell its products, to conform more
fully with international human rights and humanitarian standards.

Accordingly,United ChurchFundsisfiling the enclosedshareholderproposalfor inclusion in the 2015
proxy statement,inaccordancewith Rule 14a-8 of the GeneralRulesand Regulationsof the Securities
ExchangeAct of 1934.UnitedChurch Fundshasbeen a shareholdercontinuously for more than one
year holdingat least $2000 in market value andwill continue to invest in at least the requisite number of
shares for proxy resolutions through the annual shareholders'meeting.The verification of ownership is
enclosed.Mercy investment Services,Inc.is the leadfiler on this resolution with the Sisters ofLoretto
andJewishVoicefor Peace.The leadfiler is specificallyauthorized to engagein discussionswith the
companyconcerningthe proposaland to agree on modifications or a withdrawal of the proposal on my
behalf.

Sincerely,

Director,SocialResponsibility
United church Funds

Natie.mccioskey@uefunds.org
212.729.2608

Cc: Valerie Heinon,Mercy investment Services
Julie Wokaty, interfaith Center on Corporate Responsibility



Review of Global Corporate Standards

Whereas,Caterpillar, a global corporation, faces increasingly complex problems asthe international social and

cultural context changes.

Companies are faced with ethical and legal challenges arising from diverse cultures and political and economic
contexts. Today, management must address issuesthat include human rights, workers' right to organize, non-

discrimination in the workplace, protection of environment and sustainable community development.
Caterpillar itself does businessin countries with human rights challenges including China,Colombia,
Myanmar/Burma, Syria and Israel and the occupied Palestinian territories.

We believe global companies must implement comprehensive codesof conduct, such as those found in

Principlesfor GlobalCorporate Responsibility: BenchMarks for Measuring BusinessPerformance, developed by
an international group of religious investors. (www.bench-marks.org) Companies must formulate policies to

reduce risk to reputation in the global marketplace. To addressthis situation, some companies, suchas Hewlett-
Packard and Coca-Cola, are even extending policies to include franchisees, licensees and agents that market,
distribute or sell their products.

In August 2003, the United Nations Sub-Commission on the Promotion and Protection of Human Rights took
historic action by adopting Norms on the Responsibilities of Transnational Corporations and Other Business

Enterpriseswith Regard to Human Rights. (www1.umn.edu/humanrts/links/NormsApril2003.html)

RESOLVED: shareholders request the Board of Directors to review and amend, where applicable, Caterpillar's

policies related to human rights that guide international and U.S.operations, extending policies to include
franchisees,licenseesand agents that market, distribute or sell its products, to conform more fully with

international human rights and humanitarian standards, and that a summary of this review be posted on
Caterpillar's website by October 2015.

Supporting Statement of Proponent

Caterpillar's current policy, the Worldwide Code of Conduct, contains no references to existing international

human rights codes except for a corporate policy of non-discrimination, and aspirational goals to maintain

employee health and safety. It does not apply to company dealers whose activities can carry extensive
reputational risksfor Caterpillar. We believe company policies should reflect more robust, comprehensive

understanding of human rights.

We recommend the review include policies designed to protect human rights--civil, political, social,
environmental, cultural and economic--based on internationally recognized human rights standards, i.e.,
Universal Declaration of Human Rights, Fourth Geneva Convention, International Covenant on Civil and Political

Rights, core labor standards of the International Labor Organization, international Covenant on Economic,

Cultural and Social Rights,and United Nations resolutions and reports of UN special rapporteurs on countries

where Caterpillar does business.

This review and report will assure shareholders that Caterpillar policies and practices reflect or conform to

human rights conventions and guidelines and international law.While not recommending specific provisions of
above-named international conventions, we believe significant commercial advantages may accrue to Caterpillar

by adopting a comprehensive policy based on UN Human Rights Norms serving to enhance corporate
reputation, improve employee recruitment and retention, improve community and stakeholder relations and

reduce riskof adversepublicity, consumer boycotts, divestment campaigns already underway in churches and
university campuses as well as lawsuits.



BNY MELLON ^*******°insBNY Melton Center

500Grant street, suite 0625

Pittsburgh, PA 15258-0001

December 30,2014

Ms.Kathryn McCloskey
Director, Social Responsibility
United Church Funds
475 Riverside Drive, Suite 1020
New York, NY 10115-1097

Dear Ms.McCloskey,

This letter is to confirm that BNY Mellon as custodian for the United Church Funds held

1,900shares'inFEMOWIDMB MEMORANDUM>Genterpillar Inc., CUSIP 149123101, as of
December 29, 2014.

The beneficial owner of these shares, as per BNY Mellon records, is United Church
Funds, who held at least $2,000.00of market value of Caterpillar Inc.,and has held this
position for at least twelve months prior to the date of this letter.

S re

Jonathan Bangor
Vice President
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c.Mount Jt. Jeholastica
BENEDICITNE Sl$TERS

December 22, 2014

Mr. Christopher M.Reitz
Corporate Secretary
Caterpillar, Inc.
100 NE Adams Street
Peoria, IL 61629-7310

Sent by Fax: (309) 494-1467

Dear Mr.Reitz:

I am writing you on behalf of Benedíctine Sisters of Mount St.Scholastica, Inc.to co-file the
stockholder resolutionon the Reviewof Global Corporate Standards.In brief,the proposal states:
RESOLVED: shareholders request the Board of Directors to review and amend, where
applicabie,Caterpillár's policies related to human rights that guide intemational and U.S.
operations, extending policies to include franchisees, licensees and agents that market,
distribute orsell its products, to conform more fully with intemational human rights and
humanitarianstandards, and that a summary of this review be posted on Caterpillar's website
by October 2015.

I am hereby authorized to notify you of our intention to co-file this shareholder proposal with Mercy
investment Services. I submit it for inclusion in the proxy statement for consideration and action by the
shareholders at the 2015 annual.meeting in accordance with Rule 14-a-8 of the GeneralRules and
Regulations.of the Securities and:Exchange Act of 1934.A representative of the shareholders will
attend the annualmeeting to movethe resolution as required by SEC rules.

We arethe ownersof 335 bhares of Caterpillar,inc.stock andintend to hold $2,000 worth through the
date of the 2015 Annual Meeting. Verification of ownership will follow including proof from a DTC.
participant.

We truly hope that the companywill be willingto dialogue with the filers about this proposal.Please
note that the contact person for this resolution/proposal will be Valerie Heinonen O.S.U.of Mercy
investment Services who can bereached at 631-363-2422 ext.20448 or at beinonenvfdijuno.com.
Valerie Heinonen as spokesperson for the primary filer is authorized to withdraw the resolution on our
behalf.

Respectfully yours,

Lou Whippie, OSB
Business Manager

801 SOUTH STM STREET e ATCHlSON, KS 66002 e 913.360.6200 * FAX 913.360.6190

www.mountosb.org
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Review of Global Corporate Standards

Whereas, Caterpillar, a global corporation, faces increasingly complex problems as the international
social and culturalcontext changes.

Companies are faced with ethical and legal challenges arising from diverse cultures and political and
economic contexts.Today, management must address issues that include human rights, workers'
right to organize, non-discrimination in the workplace, protection of environment and sustainable
community development. Caterpillar itself does business in countries with human rights challenges
including China, Colombia, Myanmar/Burma, Syria and Israel and the occupied Palestinian territories.

We believe global companies must implement comprehensive codes of conduct, such as those found
in Principles for Global Corporate Responsibility: Bench Marks for Measuring Business Performance,
developed by an international group of religious investors. (www.bench-marks.org) Companies must
formulate policies to reduce risk to reputation in the global marketplace. To address this situation,
some companies, such as Hewlett-Packard and Coca-Cola, are even extending policies to include
franchisees, licensees and agents that market, distribute or seil their products.

In August 2003,the United Nations Sub-Commission on the Promotion and Protection of Human
Rights took historic action by adopting Norms on the Responsibilities of Transnational Corporations
and Other Business Enterprises with Regard to Human Rights.
(www1.umn.edu/humanrts/links/NormsApril2003.html)

RESOLVED: shareholders request the Board of Directors to review and amend, where applicable,
Caterpillar's policies related to human rights that guide intemational and U.S.operations, extending
policies to include franchisees, iicensees and agents that market, distribute orsell its products, to
conform more fully with international human rights and humanitarian standards, and that a summary
of this reviewbe posted on Caterpillar's website by October 2015.

Supporting Statement of Proponent

Caterpillar's current policy, the Worldwide Code of Conduct, contains no references to existing
intemational human rights codes except for a corporate policy of non-discrimination, and aspirational
goals to maintainemployee health and safety. It does not apply to company dealers whose activities
can carry extensive reputational risks for Caterpillar. We believe company policies should reflect more
robust, comprehensive understanding of human rights.

We recommendthe reviewinclude policies designed to protect human rights-civil, political, social,
environmental, cultural and economic-based on intemationally recognized human rights standards,
i.e.,UniversalDeclaration of Human Rights, Fourth Geneva Convention, intemational Covenant on
Civil and Political Rights, core labor standards of the Intemational Labor Organization, intemational
Covenant onEconomic, Cultural and Social Rights, and United Nations resolutions and reports of UN
special rapporteurs on countries where Caterpillar does business.

This reviewand report will assure shareholders that Caterpillar policies and practices reflect or
conform to human rights conventions and guidelines and international law.While not recommending
specific provisions of above-named intemational conventions, we believe significant commerciai
advantages may accrue to Caterpillar by adopting a comprehensive policy based on UN Human
Rights Norms serving to enhance corporate reputation, improve employee recruitment and retention,
improve community and stakeholder relations andreduce risk of adverse publicity, consumer
boycotts, divestment campaigns already underway in churches and university campuses as well as
lawsuits.
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FROM: Merrill Lynch
SENDER: Jody Herbert
DATE: Wed Dec 24 10:39:47 EST 2014
PHONE: 316-631-3513
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Merrin Lynch
Bank of AmericaCorporation

December 22, 2014

Mr. Christopher M. Reitz
Corporate Secretary
Caterpillar, Inc.
100 NB Adams Street

Peoria, IL 61629-7910

FAX: 309-494-1467

RE: Co-filling of shareholders resolution- Review of Global Corporate Standards

FAO: Mt St Scholastica.TIN# 48-0548363

Dear Mr.Reitz,

As of December 22, 2014 Mount St. Scholastica, Inc.held, and has held continuously for

at least one year, 362 sharesof Caterpillar, Inc, common stock. Theseshareshavebeen
held with Merrill Lynch, DTC# 5198,

If you need further information please contact us at 316-631-3513.

Sincerely

Jody Herbert, Client Associate
Merrill Lynch

Cc: Benedictine Sisters of Mount St. Scholastica,Inc,

2959 N.RockRoad5te 200 Wichita, KS67226-1193

T316.631,3500 T 800.777.3993

Metrili tynch,Pierce,Ferner&5mith incØr )DidUed |3 d igi'sl&Ølti blØkilf-d@|ef, Mtfriiber SliCarid a whenyowried subsidiary ofßmikofArnerica opdort
inveStmentproducts:
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MailCode:FL9-801-01-02
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Donot sendphysical certificates to this address.

All DTC-Eligible Securities Deliver to DTCClearing
0161vs.Payment
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570Washington Boulevard
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Attn: Ceritral Deliveryist floor
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