DIVISION OF
CORPORATION FINANCE

Christopher M. Reitz

oo AT 7~
/2G-S

g

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION —
WASHINGTON, D.C. 20549

MRERRm

15005643
March 19, 2015

vaR 19 2015 | Gyt

Caterpillar Inc. e 0549 —
reitz_christopher m@cyjaaingoi. DC 205 Section: W
Rule: W/ =)
Re:  Caterpillar Inc. ‘ Public q.,} G)
Incoming letter dated January 29, 2015 Availability:
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 Mercy Investment
Services, Inc. and co-filers. We also have received a letter on the proponents’ behalf
dated February 16, 2015. 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.”

Enclosure

Sincerely,

Matt S. McNair
Special Counsel

cc: Paul M. Neuhauser
pmneuhauser@aol.com



March 19, 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 the board review and amend, where applicable, the
company’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 the company’s website.

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).

Sincerely,

Evan S. Jacobson
Special Counsel



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 a U.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.



PAUL M. NEUHAUSER
Attorney at Law (Admitted New York and lowa)

1253 North Basin Lane
Siesta Key
Sarasota, FL 34242

Tel and Fax: (941) 349-6164 Email: pmneuhauser@aol.com

February 16, 2015

Securities & Exchange Commission
100 F Street, NE
Washington, D.C. 20549

Att: Matt McNair, Esq.
Special Counsel
Division of Corporation Finance

Via email to shareholderproposals@sec.gov

Re: Shareholder Proposal submitted to Caterpillar, Inc.

Dear Sir/Madam:

I have been asked by Mercy Investment Services, Inc., the Convent
Academy of the Incarnate Word, Trinity Health Corporation, the Benedictine
Sisters of Virginia, the Congregation of St. Joseph, the Congregation des Soeurs
des Saints Nom de Jesus et de Marie, the Sisters of St. Francis of Philadelphia, the
Missionary Oblates of Mary Immaculate, the Maryknoll Sisters of St. Dominic,
Inc., the Sisters of Providence (Mother Joseph Province), the Benedictine Sisters of
Mt. St. Scholastica, Inc., the United Church Funds and the Jewish Voice for Peace
(hereinafter referred to jointly as the “Proponents”), each of which is a beneficial
owner of shares of common stock of Caterpillar, Inc. (hereinafter referred to either
as “CAT” or the “Company”), and who have jointly submitted a shareholder
proposal to CAT, to respond to the letter dated January 29, 2015, sent to the
Securities & Exchange Commission by the Company, in which CAT contends that



the Proponents’ shareholder proposal may be excluded from the Company's year
2015 proxy statement by virtue of Rule 14a-8(i)(10).

I have reviewed the Proponents’ shareholder proposal, as well as the
aforesaid letter sent by the Company, and based upon the foregoing, as well as
upon a review of Rule 14a-8, it is my opinion that the Proponents’ shareholder
proposal is not currently excludable by virtue of the cited rule.

The Proponents’ shareholder proposal requests the Company, inter alia, to
extend its human rights policies.

The Company does not contend that it has yet substantially implemented the
Proponents’ shareholder proposal, but merely that it may take some action in the
future.

Indeed, the purpose of CAT’s letter is to notify the Staff that it will file a
supplemental letter in the future which will attempt to show that the Company has
substantially implemented the proposal.

Consequently, the purpose of this letter is to request that once such
supplemental letter has been filed that the Proponents be given a reasonable time
both to analyze the actions that CAT may have taken and to submit to the Staff a
reply to that future letter if, on analysis, the actions taken by CAT do not appear to
have substantially implemented the Proponents’ shareholder proposal.

Very truly yours,

Paul M. Neuhauser

cc: Christopher M. Reitz
Sister Valerie Heinonen
Kathryn McCloskey
Rev. Bill Somplatsky-Jarman
All Proponents



h’ TEBPIMHQ Caterpillar Inc.
i nd Corporate Secretary

100 NE Adams Street

AB Building

Peoria, IL 61629-7310
309-494-6632 — phone
309-675-6620 — fax
reitz_christopher_m@cat.com

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
100 F Street, NE

Washington, D.C. 20549
shareholderproposals@sec.gov

Re:  Caterpillar Inc. — Stockholder Proposal submitted by Mercy Investment Services, Inc.,
inter alia

Ladies and 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 Merc?' Investment Services, Inc.,
the Sisters of Loretto, and Jewish Voice for Peace (the “Proponents”)’. In accordance with Rule
142a-8(j), a copy of this supplemental letter and its attachment is being sent to the Proponents.

The Proposal requests that the Board of Directors (the “Board”): “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

! The Company also received submissions from the following co-filing proponents with proposals identical to the
Proposal: Covenant Academy of the Incarnate Word; Trinity Health Corporation; the Benedictine Sisters of
Virginia; the Congregation of St. Joseph; the Congregation des Soeurs des Saints Noms de Jesus et de Marie; the
Sisters of St. Francis of Philadelphia; the Missionary Oblates of Mary Immaculate; the Maryknoll Sisters of St.
Dominic, Inc.; the Sisters of Providence, Mother Joseph Province; United Church Funds; and the Benedictine Sisters
of Mount St. Scholastica. Each indicated that the proponent intended to be treated as a co-filer, with Mercy
Investments as the lead contact,



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.”

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 would in the near future (i) review the Company’s
existing policies related to human rights that guide international and U.S. operations, (ii) evaluate
internationally recognized human rights standards, as articulated in the Proposal, and (iii)
consider whether to amend its policies based on this review and evaluation, 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 and 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 international 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.
Rather, the actions taken by a company must have addressed the 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 compare favorably
with the guidelines of the proposal.” Texaco, Inc. (Mar. 28, 1991) (emphasis added).

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(1)(10) where a company intends to omit a shareholder proposal on the grounds that the

? See Release No. 34-20091 (Aug. 16, 1983).

4144428-1



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
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 been taken); DIRECTV (Feb.
22,2011) (concurring in the exclusion of a proposal as 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
existing policies related to human rights that guide international and U.S. operations, (ii)
evaluated internationally recognized human rights standards, as articulated in the Proposal, (iii)
engaged in a process to develop a human rights policy for the Company and (iv) given its final
approval to the draft human rights policy based on this review and evaluation.

The Company, therefore, believes that the Proposal may be properly excluded from the
2015 Annual Meeting proxy materials pursuant to Rule 142-8(i)(10) as substantially
implemented because the Company has taken actions that address the essential objectives of the
Proposal and compare favorably with its terms.

CONCLUSION

Based on the foregoing, I request your concurrence that the Proposal may be omitted
from Caterpillar’s 2015 Annual Meeting proxy materials pursuant to Rule 14a-8(i)(10). If you
have any questions regarding this request or desire additional information, please contact me at
309-494-6632.

Very truly yours,
Christopher M%
Corporate Secretary
Attachment
cc: Sister Valerie Heinonen, o.s.u., Mercy Investment Services, Inc.

4144428-1



EXHIBIT A

TERPILLAR’

Caterpillar Inc.
100 NE Adams Street
Peoria, [llinois 61629 — 7310

I, Christopher M. Reitz, Corporate Secretary of Caterpillar Inc., a corporation organized and 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 & Governance Committee of the Board of Directors of
Caterpillar Inc. held on February 10, 2015.

(AR EEEEEREEEEREEESEEERREREN®EHX]

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’s international 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.

AR KL E R KRR Kk okok Rk R ok K& KKK

A

Corporate Se@

Caterpillar Inc:
February 10, 2015

4144433-2



Caterpillar Inc.
Corporate Becretary
100 NE Adams Street
AB Building

Peoria, IL 61629-6490
309-494-6632 —phone
309-494-1467 — fax

reitz_christopher_m@cat.com
1934 Act/Rule 14a-8
January 29, 2015
Via Electronic Mail
Office of Chief Counsel

Division of Corporation Finance

U.S. Securities and Exchange Commission
100 F Street, NE

Washington, D.C. 20549
shareholderproposals@sec.gov

Re:  Caterpillar Inc. - Stockholder Proposal submitted by Mercy Investment Services, Inc.
Ladies and Gentlemen:

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 Mercy Investment Services, Inc. and Jewish Voice for Peace (the “Proponents™)'.
Caterpillar intends to file its definitive proxy materials for the 2015 Annual Meeting on or about
April 20, 2015. Pursuant to Staff Legal 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 Proponents.

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

! The Company also received submissions from the following co-filing proponents with proposals identical to the
Proposal: Covenant Academy of the Incarnate Word; Trinity Health Corporation; the Benedictine Sisters of
Virginia; the Congregation of St. Joseph; the Congregation des Sceurs des Saints Noms de Jesus et de Marie; the
Sisters of St. Francis of Philadelphia; the Missionary Oblates of Mary Immaculate; the Maryknoll Sisters of St.
Dominic, Inc.; the Sisters of Providence, Mother Joseph Province; United Church Funds; and the Benedictine Sisters
of Mount St. Scholastica. Each indicated that the proponent intended to be treated as a co-filer, with Mercy
Investments as the lead contact.



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.

THE PROPOSAL

The Proposal sets forth the following resolution to be voted on by shareholders 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 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.”

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

BASIS FOR EXCLUSION

The Proposal May Be Excluded Pursuant to 14a-8(i)(10) Because the Proposal Has Already
Been Substantially 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.?
Rather, the actions taken by a company must have addressed the 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 compare favorably
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
suggested by the proponent. Existing and proposed policies that capture the essential objectives
of a proposal without mirroring its exact language or scope may nevertheless establish that a
company has substantially implemented the proposal. See Kmart 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 based on sexual orientation generally).
Furthermore, company actions that adequately address the underlying concerns of the
shareholder proposal but require pending board and/or management approval can still satisfy the

? See Release No. 34-20091 (Aug. 16, 1983).

312048441



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
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 been taken); DIRECTV (Feb.
22, 2011) (concurring in the exclusion of a proposal as 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 Proposal may be properly excluded from the 2015 Annual
Meeting proxy materials pursuant to Rule 14a-8(i)(10) because a Committee of the Company’s
Board of Directors is expected in the near future to (i) review its existing policies related to
human rights that guide international and U.S. operations, (ii) evaluate internationally recognized
human rights standards, as articulated in the Proposal, and (iii) consider whether to amend its
policies based on this review and evaluation. Consequently, the Company will have addressed
the 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 Board of Directors
has reviewed and made any amendments to Caterpillar’s policies related to human rights in light
of internationally recognized human rights standards.

CONCLUSION
Based on the foregoing, I request your concurrence that the Proposal may be omitted
from Caterpillar’s 2015 Annual Meeting proxy materials pursuant to Rule 14a-8(i)(10). If you

have any questions regarding this request or desire additional information, please contact me at
309-494-6632.

Very truly yours,

Corporate Secretary

Attachments
cc:  Sister Valerie Heinonen, 0.s.u., Mercy Investment Services, Inc.

4120484-)
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EXHIBIT A

December 8, 2014

Douglas R. Oberhelman, Chair and Chief Executive Officer
Caterpillar, Inc.

100 NE Adams Street

Peoria, lllinois 61629

Dear Mr. 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 responsibility in matters of the environment, social and
governance 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 market, 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 14a-8 of the General Rules 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 will 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,
L.f'cn.,—(n./.,;.l- d(&fi»w‘hm; -
6.4
Valerie Heinonen, o.s.u.
Director, Shareholder Advocacy
Mercy Investment Services, Inc.
vheinonen@mercvinyvestments.ory

2039 North Cever Road .~ St Louis, Missouri 63131-3332 . 314.909.4609 = 314,909 4694 {fax)

www.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, 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 reputatian 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 seli 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.htmi)

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.



BNY MELLON

December 8, 2014

Mr, Douglas R. Oberhelman
Chair and Chief Executive Officer
Caterpillar, Inc.

100 NE Adams Street

Peoria, lilinois 61629

Re: Mercy Investment Services Inc.

Dear Mr, Oberhelman:

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 has existed 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.

If you have any questions please feel free to give me a call.

Sincerely,

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

Phone: (412) 234-8822
Email: thomas.mcnally@bnymellon.com




Dec.18.2014 03:44 AM

'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

To: Mr. Christopher M. Reitz, Corporate Secretary
Caterpillar, Inc

Fax: 309-494-1467

Re: Stockholder Resolution

Sender:  Sister Barbara M. Netek, IWBS

Pages: 3 ipcluding this cover sheet.

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 Barbara M. Netek, IWBS

3618804152 PAGE.

1/
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CONVENT ACADEMY OF THE INCARNATE WORD

m!
2930 South Alam Telephone 512/882-5413
Corpus Christi, Tx 73404-2798 Fax
P 36(-580 - Y152
Mr. Christopher M. Reitz December 18, 2014 ;
Corporate Secretary
Caterpillar, Inc.

100 NE Adams Streeat
Peoria, IL. 616828-7310

Sent by Fax: (309) 494-1467
Dear Mr. Reitz:

| 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
proposal states; RESOLVED: shareholders request the Board of Directors to
review and amend, where applicable, Caterpiliar'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 interational human rights and humanitarian standards,
and that a summary of this review be posted on Caterpiliar's website by
October 2015,

I am hereby authorized to notify you of our intention to co-file this shareholder
propasal with Mercy Investment Services. | 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 110 shares of Caterpillar, Inc. stock and 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..

Wae truly hopa 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 Servicas who can be
reached at 631-363-2422 ext.20448 GrR#MA & OMB Memorandum M-07\/gilere
Heinonen as spokesperson for the primary filer is authorized to withdraw the
resolution on our behalf.

Respectfully yours,

7{”9«) Sister Barbara M. Netek, IWBS

Encl: Resolution
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Review of Global Corporate Standards

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

Companies are faced with ethicaf 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. Caterplilar itself does business in countrigs 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 refigious 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.eduhumanrts/links/NormsApril2003.himi)

RESOLVED: shareholders request the Board of Directors to review and amend, whare applicable,
Caterpillar's policies related to human rights that guide internationat and U.8. 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 2018.

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 canry extensive reputational risks for Caterpillar. We believe company policias should reflact 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 interationally 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 QOrganization, Internationa)
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
boycatts, divestment campaigns already underway in churches and university campuses as well as
lawsuits.



L System Office
‘ r Tr.n*ty Hea,itg 3805 West Chester Pike
Newtown Square, PA 19073

keoli@che org
610-355-2035

December 15, 2014

Douglas R, Oberhelman

Chair and Chief Executive Officer
Caterpillar, Inc.

100 NE Adams Street

Peoria, lllinois 61629

RE: Shareholder Proposal for 2015 Annual Meeting
Dear Mr. Oberhelman:

Trinity Health, one of the largest Catholic 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 as well as financial accountability in its investments.

As a 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 orsell 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.

| 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 proposat on my behalf.

Enclosed is the resolution for cansideration and action by the shareholders at the next meeting. | 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
shares continuously 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 toward to substantive dialogue on this important
issue.

Sincerely,

&

f b f{“"“&“ : m f‘flg,jr

Sister Kathleen Coll, SSJ
Administrator, Shareholder Advocacy

Enclosures

cc. Sister Valerie Heinonen, Mercy Investment Services
Interfaith Center on Corporate Responsibility



Review of Global Corporate Standards

Whereas, Caterpillar, a global corporation, faces increasingly complex problems as the international sacial 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 territorijes.

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 marketpiace. 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 sefl their products.

In August 2003, the United Nations Sub-Commission on the Promotion and Protection of Human Rights took
histaric action by adopting Norms on the Responsibilities of Transnational Corporations and Other Business
Enterprises with Regard to Humnan 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.5. 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 Dctober 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.



Northern Trust

December 15, 2014

TO WHOM 1T MAY CONCERN,

Please accept this letter as verification that as of December 15, 2014 Northern Trust as custodian held for
the beneficial interest of Trinity Health Corporation 9,809 shares or Caterpillar Inc..

As of December 15, 2014 Trinity Health Corparation has held at least $2,000 worth of Caterpillar inc.
continuously for aver one year. Trinity Health Corporation has informed us it intends to continue 1o hold
the required number of shares through the date of the company's annual meeting in 2015,

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

Sincerely

Ondod

Andrew Luyssen
Account Manager — Trust Officer
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Benedictine Sisters of Viginia

Saint Benedict Monastery » 9535 Linton Hall Road Bristow, Virginia 20136-1217 » (703) 361-0106

December 17, 2014

Mr. Christ r M. Reitz
Corporate

Caterpillar, Inc.

100 NE Adams Street
Peoria, Il. 61629-7310

Sent by Fax: (308) 494-1467
Dear Mr. Reitz:

I am writing you on behalf of the Benedictine Sisters of Virginia to co-file the stockholder resolution on
the Review of Global Corporate Standards. In brief, the proposal states: RESOLVED: sharehoiders
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.

| am hereby authorized to notify you of our intention to co-file this shareholder proposal with Mercy
Investment Services. | 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 1000 shares of Caterpillar, inc. stock and 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 contact person for this resolution/propoaal will be Valerie Heinonen O.8.U. of Mercy
Investment Services who can be reached at 831-363-2422 ext.20448 orm$MA & OMB Memorandum M-07-16**
Valerie Heinonen as spokesperson for the primary filer is authorized to withdraw the resolution on our

behalf.
Respectfully yours,
bt ,'u’lu‘»? Wu-@y%ﬁawumg 051

Sister Henry Marie Zimmermann, OSB
Assistant Treasurer
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Review of Global Corporate Standards

Whereas, Caterpillar, a global corparation, faces increasingly comp i i
social and cutural contest oome ngly piex problems as the interational

Companies are faced with ethical and legal challenges arising from diverse cultures and poiti
economic contexts. Today, management must addnrgess ;‘ssugg that include human righba,pv?:;?kc;‘s?nd
right to organize, non-discrimination in the workplace, protection of environment and sustainable
gommunﬂy d_eve!opment. Caterpillar itself does business in countries with human rights challenges
including China, Colombia, Myanmar/Burma, Syria and Israel and the occupied Palestinian territories.

We t_JeHeva global companies must implement comprehensive codes of conduct, such as those found
in Principles for Giobal Corporate Responsibility: Bench Marks for Measuring Business Performance,
developed by an international group of religious investors. (www.bench-marks.ong) Companies must
formulate policles 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.edwhumanrtsfinks/NormsApril2003.htmi)

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 heaith 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, Interational Covenant on
Civil and Political Rights, core labor standards of the International Labor Organization, Intemational
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 praclices reflect or
conform to human righta 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 rigk of adverse publicity, consumer
boycotts, divestmant campaigns already underway in ¢hurches and university campuses as well as

lawsLits.



Christopher M. Reitz
Corporate Secretary
Caterpillarinc.

100 NE Adams Street
Peorta, llinols 61629 -~ 6490

December 18, 2014
Sister Henry Marie Zimmermann, OSB
Assistant Treasurer, Banedictine Sisters of Virginia
Saint Benedioct Monastery
9535 Linton Hall Road
Bristow, VA 20136
Phone: 703-361-0106

Dear Sister Zimmeman:

On December 17, 2014, Caterpillar Inc. (the “Company®) received your letier, dated December 17, 2014, related to
Benedictine Sisters of Virginia's ("Benedictine Sisters”) shareholder proposal (the “Proposaf®) intended for inclusion in the
Company's proxy materials (the “2015 Proxy Materials”) for its 2015 Annual Meeting of Stockholders (the "2015 Annual

As you may know, Rule 14a-8 under the Securities Exchange Act of 1934 (‘Rule 14a-8") sets forth the legal framework
pursuant to which a shareholder may submit a proposal for inclusion in a public company’s proxy statement. Rule 14a-8(b)
establishes that in order to be eligible to submit a proposal a shareholder *must have continuously hald at least $2,000 in
market value, or 1%, of the company's securities entitied to be voted on the proposal at the meeting for at least one year” by
the date on which the proposal is submitted. If Rule 14a-8(b)'s eligibility requirements are not met, then the company to
which the proposal has been submitted may, pursuant to Rule 14a-8(f), exclude the proposal from its proxy statement.

Qur records indicate that Benedictine Sisters is not a registered holder of the Company's common stock. Under Rule 14a-
8(b), Benedictine Sisters must thersfore prove ils eligibility to submit & proposal in one of two ways: (f) submitting to the
Company a written statement from the “record” holder of Benedictine Sisters’ common stock (usually a broker or bank)
verifying that it has continuously held the requisite number of shares of common stock since at least December 17, 2013
(.e., the date that Is one year prior to the date on which the Proposal was submitted); or (ii) submitting to the Company a
copy of a Schedule 13D, Schedule 136, Form 3, Form 4 or Form 5 filed with the Securities and Exchange Commission (the
"SEC") that demonstrates Benedictine Sisters’ ownership of the requisite number of shares as of or before December 17,
2013, along with a written statement that (i) Benedicting Sisters has owned such shares for the one-year period prior to the
date of the statement and (if) Benedictine Sisters infends to continue ownership of the shares through the date of the 2015
Annual Meeting. Please note that if Benadictine Sisters chooses to submit to the Company a written stetement from the
record holder of its common stock, a statement that it intands to continue to hold the securities through the date of the 2015
Annual Mesting must also be included.

You have not yet submitted evidence establishing that Benedictine Sisters has satishied these eligibllity requirements.
Unless we receive such evidence, we intend to exclude the Proposal from the 2015 Proxy Materials. Please note that if you
intend to submit any such evidence, it must be postmarked, or transmitted slectronically, no fater than 14 days from the date
you receive this lefter,

For your reference, a copy of Rule 14a-8 is included as an exhibit fo this letter. |f you have any questions conceming the

above, please do not hesitate to contact me.
Very truly yours,
2 S
Chxistc%r

40861704



Federal Securities Law Reporter, Regulation, Reg. §240.14a-8.,
Securities and Exchange Commission, Shareholder Proposals

This section addresses when a company must include a shareholder's proposal in its proxy statement and identify the proposal in its
form of proxy whan the company holds an annual or special meeting of shareholders. In summary, in order to have your sharehoider
proposal included on a company’s proxy cand, and included along with any supporting statement in its proxy statement, you must be
eligible and follow certain procedures. Under a few specific circumstances, the company is permitted to exclude your proposal, but only
after submitiing its reasons to the Commission. We structured this section In a question-and-answer format so that it is easier 1o
understand. The references to "you" are to a shareholder seeking to submit the proposal.

(a) Question 1: What s a proposal?

A shareholder proposal is your recommendation or requirement that the company and/or its board of directors take action, which you

intend 1o present at a meeting of the company’s shareholders. Your proposal should state as clearly as possible the course of action

that you belleve the company should follow. If your proposal is placed on the company's proxy card, the company must aiso provide

in the form of proxy means for shareholders to specify by boxes a choice between approval or disapproval, or abstention, Unless

otherwise indicatad, the word "proposal” a8 used in this section refars both to your proposal, and to your corresponding statement in

support of your proposal (if any).

(b} Question 2: Who Is eligible to submit a proposal, and how do | demonstrate to the company that | am eliglble?

{1} Inorder to be eligible to submit a proposal, you must have continuously held at least $2,000 In market value, or 1%, of the
company's securities entitled to be voted on the proposal at the meeting for at least one year by the date you submit the
proposal. You must continue to hold those securities through the date of the mesting.

(2) f you are the registered holder of your securities, which means that your name appears in the company's records as a
shareholder, the company can verify your eligibility on its own, although you will stil have to provide the company with a written
stalement that you intend to conlinue to hold the securities through-the date of the meeting of sharsholders. However, f fike
many sharsholders you are not a registered hoider, the company likely does not know that you are a shareholder, or how many
shares you own. In this case, at the time you submit your proposal, you must prove your eligibility to the company in one of two
ways.
() The first way is to submit to the company a written statement from the “record” holder of your securities (usually a broker
or bank) verifying that, at the time you submitted your proposal, you continuously heid the securities for at least one year.
You must lso include your own written statement that you intend to continue to hold the securities through the date of the
meeting of shareholders; or
() The second way to prove ownership applies only if you have filed & Schedule 13D (§240.13d-101), Schedule 13G
(§240.13d-102), Form 3 (§249.103 of this chapter), Form 4 (§249.104 of this chapter) and/or Form 5 (§249.105 of this
chapter), or amendments to those documents or updated forms, reflecting your ownership of the shares as of or before the
date on which the one-year eliguliity period begins. if you have fiad one of these documents with the SEC, you may
demonstrate your efigibility by submitling to the company:

{A) A copy of the schedule and/or form, and any subsequent amendments reporting a change in your ownership level;

(B) Your written statement that you continuously held the required number of shares for the one-year period as of the
dale of the statement; and

{C) Your written statement that you intend to continue ownership of the shares through the date of the company's
annual or special meeting,

{c) Question 3; How many proposals may | submit?

Each shareholder may submit no more than one proposal to a company for a particular shareholders' meefing.
(d) Question 4: How long can my proposal be?

The proposal, including any accompanying supporting statement, may not excead 500 words,

4066170-1



{s) Question 5: What Is the deadlina for submitting a proposal?

(1) ifyou are submitting your proposal for the company’s annual meeting, you can in most cases find the deadline in last year's
proxy statement. However, if the company did not hold an annual mesting last year, or has changed the date of its meeting for
this year more than 30 days from last year's meeting, you can usually find the deadline in one of the company's quarterly reports
on Form 10-Q {§249.308a of this chapter), or in shareholder reports of investment companias under §270.30d-1 of this chapter of
the Investment Company Act of 1940. In order to avold controversy, sharsholders should submit their proposals by means,
including electronic means, that permit them fo prove the date of delivery.

(2) The deadiine Is calculated In the following manner if the proposal is submitted for a regularly scheduled annual meeting.
The proposal must be received at the company's principal executive offices not less than 120 calendar days before the date of
the company's proxy stetement released fo shareholders in connection with the previous year's annual meeting. However, If the
company did not hold an annual meeting the previous year, or if the date of this year's annual meeting has been changed by
more than 30 days from the date of the previous year's mesting, then the deadine Is a reasonable time before the company
begins to print and send its proxy materials.

{(3) i you are submitting your proposal for a meating of sharsholders other than a regularly scheduled annual meeting, the
deadline Is a reasonable time before the company begins o print and send its proxy materials.

(h Qusestion 6: What if | fall to follow one of the eligibility or procedural requirements explained In answers to Questions 1
through 4 of this section?

(1) The company may exclude your proposal, but only after it has notified you of the problem, and you have falled adequately
to correct it. Within 14 calendar days of receiving your proposal, the company must notify you in wiiting of any procedural or
eligiblity deficiencies, as well as of the time frame for your response. Your response must ba postmarked, or fransmitted
elacironically, no later than 14 days from the dale you received the company's nofification. A company need not provide you such
notlice of a deficiency if the deficiency cannot be remedied, such as if you fafl to submit a propossl by the company’s properly
dstermined deadline. If the company intends to exclude the proposal, it will later have to make a submission under §240.14a-8
and provide you with a copy under Question 10 below, §240.142-8().

(2) If you fall in your promise to hold the raquired number of securiies through the date of the meeting of shareholders, then
the company will be permitied to exclude all of your proposals from its proxy materials for any meeting held in the following two
calendar years,

{#) Question 7: Who has the burden of persuading the Commisaion or its staff that my proposal can be excluded?
Except a8 otherwise noted, the burden ia on the company bo demonstrate that it is entitied to exclude a proposal,
() Question 8: Must | appear personally at the shareholders’ meeting to present the proposal?

(1) Either you, or your representative who is qualified under state law to present the proposal on your behalf, must attend the
meeting to present the proposal. Whether you attend the mesting yourself or send a qualified representative to the meeting in
your place, you shoukd make sure that you, or your representative, follow the proper state law procedures for attending the
meeting andlor presenting your proposal.

{2) Hthe company holds its shareholder meeting in whole or in part via electronic media, and the company permits you or your
representative to present your proposal via such media, then you may appear through electronic media rather than travefing to
the mesting {o appear in person.

(3) 1t you or your qualified representative fall to appear and pressnt the proposal, without good cause, the company will be
permitiad to exclude all of your proposals from its proxy materials for any meetings heid in the foliowing two calendar years,

{) Question 8: if | have complied with the procedural requirements, on what other bases may a company rely to exclude
my proposal?

(1) Improper under state law: if the proposal is not a proper subject for action by sharshoiders under the laws of the jurisdiction
of the company's organization;

Note to paragraph (i)(1): Depending on the subject matter, some proposals are not considered proper under state law if they
would be binding on the company if approved by shareholders. In our experience, most proposals that are cast as
recommendations or requests that the board of directors take specified action are proper under state law. Accordingly, we will
assume that a proposal drafted as a recommendation or suggestion is proper unless the company demonstrates otherwise.

40661701



{2) Violation of faw: If the proposal would, if implementad, cause the company o violate any state, foderal, or forelgn law to
which itis subject; -

Note 1o paragraph (1){2): We will not apply this basis for exciusion to permit exclusion of a proposal on grounds that it would
violale foreign law if compliance with the foreign law.would result in & violation of any state or faderal law.

(3) Violation of proxy rules: If the proposal or supporting statement is contrary to any of the Commission's proxy rules, including
§240.14a-9, which prohibits materially faise or misleading statements in proxy soliciting materials;

{4) Personal grievance; special interest; If the proposal relates to the redress of a personal claim or grievance against the
company or any other person, or if it is designed to result in a banefit to you, or to further a personal intersst, which is not shared
by the other shareholders at large;

{5) Relevance: if the proposal relates to operations which account for less than § percent of the company's otal assets at the
end of its most recent fiscal year, and for less than 5 percent of its net eamings and gross sales for its most recent fiscal year,
and is not otherwise significantly related to the company’s business;

{6) Abssnce of powsr/authorily: If the company would lack the power or authority 1o implement the proposal;
(1) Management functions: If the proposal deals with a matter relating to the company's ordinary business operations;
{8) Director alections: If the proposal:
{) Would disqualify a nominee who is standing for election;
(i) Would remove a director from office before his or her term expired;
(i) Questions the competence, business judgment, or character of one or more nominees or directors;
{v} Seeks to include a specific individual in the company's proxy materiais for slection to the board of directors; or
{v} Otherwise could affect the outcoms of the upcoming election of directors.

(8) Confiicts with company's proposal: If the proposal directly conflicts with one of the company’s own proposals fo be
submitied to shareholders at the same mesting;

Note fo paregraph (i)(9): A company's submission to the Commission under this section should spacify the points of conflict with
the company's proposal.

(10) Substantially implemented: !f the company has efready substantially implemented the proposal;

Note fo paragraph ())(10): A company may exclude a shareholder proposal that would provide an advisory vote or seek fulure
advisory votes fo approve the compensation of executives as disclosed pursuant to ltem 402 of Regulation S-K (§229.402 of this
chapler) or any successor to item 402 (a "say-on-pay vole®) or that relates to the fraquency of say-on-pay votss, provided that in
the most recent shareholder vole required by §240.14a-21(b) of this chapter a single year (i.e., one, two, or three years) received
approval of a majority of votes cast on the matber and the company has adopted a poiicy on the frequency of say-on-pay votes
thatis consistent with the choice of the majority of votes castin the most recent shareholder vote required by §240.14a-21(b) of
this chapter.

(11) Duplk:aﬂon:Kmammdwmmﬁaﬂyduwwmmommmszbmbmemmbym
proponent that will be included in the company’s proxy materials for the same meeting;

{12) Resubmissions: If the proposal deals with substantially the same subject matter as another proposal or proposals that has
or have been previously included in the company's proxy malerials within the preceding 5 calendar years, a company may
exciuds it from its proxy materials for any meeting held within 3 calendar years of the last time it was included if the proposal
recelved:

(1) Less than 3% of the vote if proposed once within the preceding 5 calendar years;

(1) Less than 6% of the vote on its last submission bo shareholders if proposed twice previously within the preceding 5
calendar years; or

(ili) Less than 10% of the vole on its last submission to sharsholders if proposed three times or more previously within the
preceding § calendar years; and

(13) Specific amount of dividends: If the proposal relatss to specific amounts of cash or stock dividends.
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0} Question 10: What procedures must the company foliow if it intends to exclude my proposal?

(1) 1 the company intends to exclude a proposal from its proxy materials, it must file its reasons with the Commission no laler
than B0 calendar days before it files its definitive proxy statement and form of proxy with the Commission. The company must
simultaneously provide you with a copy of its submission. The Commiasion staff may permit the company to make its submiasion
lnlor than 80 days befors the company files Iis dafinitive proxy statement and form of proxy, If the company demonstrates good
cause for missing the deadiine.

{2) ‘The company must fle six paper coples of the following:
) The proposal,

) An explanation of why the company believes that it may exclude the proposal, which shouid, if possible, refer to the
most recent applicable authority, such as prior Divislon latters lssued under the rule; and

(i) A supporting opinion of counsel when such reasons are based on matiers of stale or foreign law.
(k) Question 11: May 1 submit my own statement to the Commission responding to the company’s arguments?

Yes, you may subsmit a response, but 1t Is not required. You should try to submit any response to us, with a copy to tha company, as
soon a8 possible afler the company makes its submission. This way, the Commission staff will have ime to consider fully your
submission before Il lssues its response. You should submit six paper coples of your response,

() Quaestion 12: if the company Includes my sharsholder proposal In ¥s proxy materials, what information about me must
Rinclude along with the proposal itseif?

{1) The company's proxy statement must include your name and address, as well as the number of the company’s voling
securities that you hold, However, instead of providing that Information, the company may instead include a stalement that it wil
provide the information to sharsholders promplly upon recelving an oral or written request.

{2) The company ls not responsibla for the conlents of your proposal or supporting statement,

(m) Question 13: What can | do If the company includes In its proxy statement reasons why 1 believes shareholders
should not vote in favor of my proposal, and | disagres with soma of its statements?

{1) The company may eloct to incude in its proxy statement reasons why i believes sharshoiders should vola against your
proposal. The company |s allowed to make arguments refiacting its own point of view, just as you may express your own pom? of
view in your proposal’s supporting statement,

{(2) However, if you believe that the company’s apposition o your proposal containg materially false or misieading statements
that may violate our ant-fraud rule, §240.14a-9, you should promptly send to the Commission staff and the company a letier
axplaining the reasons for your view, along with a copy of the company’s statements opposing your proposal. To the exient
possible, your letier should include specific factual Information demonstrating the inaccuracy of the company's tlaims. Time
pormitting, you may wish to try fo work out your differences with the company by yoursalf before contacting the Commission staff

(3) We require the company %o sand you a copy of its statements: opposing your proposst before it sends its proxy materials, 8o
that you may bring o our altention any materially false or misieading stetements, under the following timeframes:

{) Hour no-action responso requires that you make revisions to your proposal or supporting statement as a condition fo
requiring the company 1o include it in iis proxy maferials, then the company must provide you with a copy of its opposition
sialements no later than § calendar days afier the company receives a copy of your revised proposal; o

{W) In all other cases, the company must provide you with & copy of ts opposition stalements no later than 30 calendar
days before its fes definitive coples of its proxy statement and form of proxy under §240.14a-5,

Mhmwm.mﬂ.M?Fﬂ. 1065%; amended in Releass No. 34-1523, August 11, 1630; Release No. 344775, Decerrber 11,
1952, 17F. R. 11431; February 8, 1954, 18F. R, 247: Ralanee No, 34-8206 (§77,507), #fiecive with respect © solictations, consents o
authorizations commencad afier 15,1968, 32 F. R, 20064; Releane No, 34-0754 (§75,997), appicadle 10 al proxy soiciations commenced on or fier
danuney 1, 1973, 37 F. R, 23179; Relebse No. 34, 12959, ( ¥0,812), November 22, 1978, effective Fabruary 1, 1977, 41 F, R, 53000; amended in Relssss No. 34:
J5334 (951,768), offective o fiscal yoars ending on or afier December 25, 1978 for inftisl Mings on or after Januaty 15, 1979, 43 F, R, 58530; Release No. 34-
6356 (§2,358), sfactive Dacomber 31, 1878, 44 F. R. 68764; Relogee No. 14-18357, effecive Decamber 31, 1579, 44 F. R. 68458; Relesss No, 3420001
1993,417), oloctive 1, 1964 and July 1, 1964, 48 F. R, 36218; : affective November 22, 1965, SOF. R. 48180; Beleae No.
WIww ; Januery 20, 1987, 51 F. R. 42048; i 1), sflectva Februsty 1, 1988, 52 F. R. 48677, and Baame No M-
40018 M%mg%’.ﬂ.mm&ﬂ% %’Ju;mmimgerm;

sffactive November 15, 2010, 75 F.R. 56668; Rujessa No. 13-8178 (%09,291), effective April 4, 2011, 76 F.R. 8010 b

4066170-1



paal Stringfellow Suies00
Richmond, VA 23219 ‘
{O): 800-552-7757 Ext. 3581

{F%: 804-648-2916
To: Mr. Reitz From:  John Muldowney
Fa: 30940841467 Date: 122472014
Phona: Pages: 2
Re: ce;

Qlurgent [l ForReview []lPlosse Comment [ PlsasaReply [ Please Recycle

The above information hes been taken from trade and statistical sources we deem as reliable, Wa da not represant thet it is accurste and t should not be
mmusm.mmmmmm”jm;mmamammaresuhjudmm.mshbbnmadbrimmwumom
MMWWQMWMMM&M&MWWbMM&G&WWWIahbemed
only for the use of the individual or enfity named sbovs. If you are not the Infended reciplent, you ar notified that any disclosure, copying, distribution, orthe
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BBAT SCOTT STRINGFELLOW MEMBER NYSE/SIFG SECURITIES AND INSURANCE PRODUCTS OR ANNUITIES S0LD, OFFERED OR
RECOMMENDED ARE NOT A DEPOSIT, NOT FDIC INSURED, NOT GUARANTEED BY A BANK, NOT INSURED BY ANY FEDERAL
GOVERNMENT AGENCY AND MAY LOSE VALUE,



Scott &
Stringfellow

December 17, 2014

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

100 NE Adams Street
Peoria, L 61629-7310

By Facsimile: 309-494-1467
Dear Mr. Reitz,

Please accept this letter as verification that the account for Benedictine Sisters of Virginia held
here at BB&T Scott & Stringfellow has indeed held shares of Caterpillar, Inc. for over a year.

if you need further information please let Sister Henry Marie Zimmerman know and we will help
her with whatever you all may need regarding the financlal account.

Sincerely,

y\/wﬁ}hﬂg%

John J. Muldowney
Managing Director

801 East Byrd Street, Suite 500, Richmond, VA 23219 0804.643.1811 BBT SeottStringfellow.com

BBYT Srott & Stringfellow is 2 divigion of BBAT Sccurities, LLC, member FINRA/SIPC, BBRT Securitio, LLC is 8 wholly-owried nonbank subsidiary of 3BT C tion,
is hot 3 bank, and is stparate from any BRBLT bank of non-bank subsidiary. Securities and insurence products ory;mukhs sold, offerad, o?r{mmnded @ )
BRET Scott & Stingleliow are not » deposit, not FDIC insured, not guatantieed by a bank, not guarantasd by #ny federat government apency and may toss viiue.



CONGREGATION OF %
L Joseph e

Douglas R. Oberhelman, Chair and Chief Executive Officer
Caterpillar, Inc.

100 NE Adams Street

Peoria, I 61629-7310

C% 121

December 10, 2014

Dear Mr. Oberhelman:

The Congregation of St. Joseph is owner of 100 shares of common stock in Caterpillar, Inc. We are concerned
the issues of uiman rights, international law and humanitarian standards of the companies in which we invest.
We are certain that it is possible for corporations to be both concemed about the soclal implications of their
policies and also to make a fair profit for investors.

The Congregation of St. Joseph submits the enclosed proposal: Review of Global Corporate Standards at
Caterpillar for inclusion in the proxy statement for consideration and action by the 2015 shareholders meeting in
accordance with Rule 14(a)(8) of the General Rules and Regulations of the Securities and Exchange Act of
1934, We are filing this resolution along with other concemed investors. The primary contact for you for the
filers, for this resolution is: Valerie Heinonen, 0.5.u. Director, Shareholder Advocacy, Mercy Investment
Services, Inc. 205 Avenue C, #10E. NY NY 10009, vheinonen@mercyinvestments.org

The lead filer is specifically authorized to engage in discussions with the company conceming the proposal and
to agree on modifications or a withdrawal of the proposat on aur hahalf  Howaver, | respectfully request direct
communication from the company. My e-mail addresssia s OMB Memorandum M-07-16+**

Proof of ownership of shares of common stock in our company for at least the last twelve months is attached. It
is our intent to maintain ownership of these shares through the date of the annual mesting.

it is our tradition, as religious investors, to seek dialogue with companies to discuss the issues involved in the
resolutions. We hope that a dialogue of this sort is of interest to you as wall.

Sincerely,

SRl Representative,

Enc. Resolution
Varification of stock Ownership

cc; Valerie Heinonen, Mercy Investment Services
Julie Wokaty, Interfaith Center on Corporate Responsibility

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 LaSalle Street
Chicago. 1Binois 60603
(312) 5357-2000

) Northern

December 10, 2014
Re: The Congregation of St. Joseph-FismA 8 OMB Memorandum M-07-16**
Dear Sir/Madam:

;~3m~wﬁﬁngjatyaﬂrrenues:;mcmﬂrm that of close of business on Wednesday, December 10, 2014 the
above-referenced account for the Congregation of St. Joseph held 100 shares of CAT (Caterpillar inc)
within it. These shares were purchased within this account on (April 7, 2010) and have been

continueusly held for more than one year.

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

Very triily yours,
Tim Bauer
2™ Vice President
[ NoTFDICSURGD | Mty Lune Vatue No Sank Cuaruaice |
""’"“‘"’"\‘W@lﬁﬂﬁ‘z’ﬁ“’ sevvices ave offornd By The o Tt Doaeitios, S oadarber PIMRA CSIPC, sl aowholly owaed subsidiney of
Morthern Trast Comporaiore, Thivega, ‘




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.
Caterpiller 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.htmi)

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.
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Caterpillar, Inc.
100 NE Adams Street
Peoria, IL. 61629-7310



Ja ]

December 9, 2014

Douglas R. Oberhelman
Chair & CEO
Caterpillar, Inc.

100 NE Adams Street
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 Jésus et 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.

As of 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.

cd Urate {W‘iﬁfﬁ i
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f the Holy Names
of Jesus and Mary

Cermm @ B whican

For matters relating to this resolution, please contact our authorized representative, Valerie
Heinonen, OSU. Please copy our director of Finance on all communications: Mr. Marc Beaudry,

**FISMA & OMB Memorandum M-07-16***

Sincerely,

Flesn Q. ; cﬂy’?ﬁ_.
Sr. Catherine Ferguson, s.n.j.m.
President

Encl.: Verification of ownership
Resolution

i 1 BN g

ducate, CO

§ sy 4




December 9", 2014

To Whom It May Concern

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 9" 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
Administration and Customer Service
Custody Services

..................................................................................................

Dasjarding Trust

1 Conplexe Desjarding

P.0O. Box 34 Desjardins Station
Montréal {Québec) H5B 1E4
{9514) 286-9441

Desjording Business is 8 trade nome waed by Ossjarding Trukt tne



Review of Global Corporate Standards

Whereas, Caterpillar, a global corporation, faces increasingly complex problems as the international social and
cuttural 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 1o 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.



THE SISTERS OoF ST, FRANCIS OF PHILADELPHIA

December 18, 2014

‘Christopher M. Reitz
Corporste Secretary
Caterpillar, Inc.
100'NE Adams Street
Peoria, 1L 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
Caterpillar susceptible to legal and financial risk. An appropriate human rights policy should be
based on internationally recognized human rights standards, such as the UN Human Rights
Norms.

As a faith-based investor, | 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 of the 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, 1 enclose a letter
from Northern Trust Company, our portfolio custodian/record holder attesting to the fact. Itis
our intention to keep these shares continuously in our portfolio through the 2015 shareholder
meeting.

Respectfully yours,

Tom McCan
Associate Director, Corporate Social Responsibility

Enclosures

¢c: Valerie Heinonen, O.8.1., Mercy Investment Services
Jukie Wokaty, ICCR

Dffice of Corporate Sociat Responsibility
609 South Convent Road, Aston, PA 19014-1207
610-558-7764 Fas: 610-5583-5855 E-wail: tmecanev@oxinhiln.org www.osfphila.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 itseif 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.htmi)

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.



“The Noethern Trust Compaany
50 South La Salle Strect
Chicago, Hlinois 60603

1312) 630-6000

x Northern Trust

December 18, 2014
To Whom It May Concemn:

This letter will confirm that the Sisters of St. Francis of Philadelphia hold 69 shares of
Caterpillar Inc. These shares have been held for more than one year and will be held at
the time of your next annual meeting,

The Northern Trust Company serves as custodian/record holder for the Sisters of St.

Francis of Philadelphia. The above mentioned shares are registered in the nominee name

of the Northern Trust Company.

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

representatives of the Sisters of St. Francis of Philadelphia and are autherized to act on
qu}wf } i}?jﬂ.f

Sanjay K., Singhal
Vice President

NTAC:3NS-20



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:

1 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 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.

1 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 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 1,500 shares 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.8.U., of Mercy Investment Services
who can be reached at 631-363-2422 ext.20448 btR#MA 8 OMB Memorandum M-07-Viaterie 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,

(72»« SE_——SW f/»«\._,o;«./‘

Rev. Séamus P. Finn, OMI, OIP Trust/JPIC Team
Missionary Oblates of Mary Immaculate

391 Michigan Ave., NE [ ] Washington, DC 20017 [ Tel: 202-529-4505 [] Fax: 202-5629-4572
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 enviroiiment 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.

(www]1.umn.edu/humanrts/links/NormsA pril2003.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.
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November 18, 2013

Rev. Seamus P. Finn

Missionary Oblates of Mary Immaculate

Justice and Peace Office — United States Province
391 Michigan Avenue, NE

Washington, DC 20017-1516

Dear Father Finn:

The United States Province of Missionary Oblates of Mary Immaculate owns 1,500 shares of
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
an affiliate of M&T Bank, DTC number 0990

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

Very truly yours,

aver
Assistant Vice President
Custody Administration
410-545-2765
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Oskiand CA 94612 Douglas R, Oberhelman, Chair and Chief Executive Officer
1510) 485-1777 Caterpillax, Inc.
100 NE Adams Street 3 PAGES
147 Prince Strest Peoris, Illinois 61629 A G Saq. (S -445>
Brookiyn NY 11201 ‘
e — Dear Mr. Oberhelman:
Jewish Voice for Peace is the beneficial owners of 66 shares of Caterpillar, Inc.
sewishvolcelorpasctd  These shares have been held continuously since 2003 and Jewish Voice for Peace will
maintain ownership at least until after the next annual meeting, A letter of verification
of ownership is enclosed.
Board of Advisors
U Ao 1 am authorized, as the Advocacy Director of Jewish Voice for Peace, to notify you of
€d Asner our intention to file the attached proposal for consideration and action at the 2015
Rabb Buzs Bogege Annual Meeting. In brief, the proposal requests Catetpillar to review and amend,
where applicable, Caterpillar’s policies related to human rights that guide
Professor Jodth Bttt 3 nternational and U.§. operations, extending policies to include franchisees, licensees
Debva Chasnoff and agents that market, distribute or sell its products, to conform more fully with
Sarel Chetrit intemational huwman rights and humanitarian standards, and that a summary of this
Nosen Chomsky review be posted on Caterpillar’s website by October 2015.
rami € Mercy Investment Services, Inc. is the lead filer on this resolution with the Sistess of
Eve Ensler - Loretto and Jewish Voice for Peace,
Ronnie Gilbert
Goapele 1 submit this proposal for inclusion in the proxy statement, in accordance with Rule
Rabbi Lynn Gottiieb 14-5-8 of the General Rules and Regulations of the Securities and Exckmnge Act of
Adam Hothschild 1934.
Naoent Kieln ey
Tony Kushnar Syé;; Levy
Professor Grorgeakott  JeWish Voice for Peace
Auroca Levins Morsles
Rela Mazall
Robart Meeropol
Michaal Ratner
Adrienne Rich sy
Sutah Schuiman
Walece Shawn
Michnel Shirakin

Professor Avi Shisim
Rabbi Lavrie Timmewmen

PAGE B1
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r, PROGRESSIVE
Asset Management Group*
g d The Socially Responsible investraent

Division of Financial West Group Www.progressivenssetmanagtnent.ocom
55 Main Street, Suite #4125 Newmarket, NH 03857-1606 phone: 603/418-8662  fax: 603/659-7685
December 23, 2014
To Whom It May Concern,

This letter is to confirm Jewish Voice for Peace is the beneficial
owner of 66 shares of Caterpillar Inc. (CAT) stock with a current
market value of $6,176.94 as of December 2314, 2014,

These shares have been held continuously since they were purchased
on November 3, 2003,

Sincerely,

Mike Smith
Michael Smith
Investment Advisor Representative

Socially and Environmentally Responsible Investraent Strategies for Financial Retorn Since 1987

Representative of and securities offered through Financial Wesi Group (FWG), Member FINRA/ $3PC,
Progressive Asset Management, Inc. and FWG are affiliaved sntities.
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Review of Global Corporate Standards

Whereas, Caterpillar, 2 global corporation, faces incressingly complex probiems as the international social and
culturs! context changes.

Companies are faced with ethical and legal challenges arlsing 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, Colombla,
Myanmar/Burma, Syria and israel and the occupied Palestinian territories.

We helleve global companies must implement comprehensive codes of conduct, such as those found in
Principles for Global Corporate Responsibility: Bench Marks for Muwrlns Buginess Performance, developed by
an international group of religious investors, {www.bsnch-marks.org) Companies must formulate policles to
reduce risk to reputation In the global marketplace, To address this situation, some companles, such 85 Hewlett-
Packard and Coca-Cola, are even extending policles to Include franchisess, licensees and agents that market,
distribute or sefl their products.

In August 2003, the United Nations Sub-Commission on the Promotion and Protection of Human Rights took
historic action by adopting Norms an 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 Diructors to review and amend, where applicable, Caterpillar's
policles refated to human rights that guide internationat and U.S, operations, extending polides to Include
franchisess, licensees and agents that market, distribute or sell its products, to conform more fully with
international human rights and humanitarian standards, and that & summary of this review be posted on
Caterplilar’s website by October 2015,

Supporting Statement of Proponent

Caterpillar’s current policy, the Worldwide Code of Conduct, containg no references to existing Intarnational
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 intlude policies designed to protect human rights—civil, political, soclal,
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 Economle,
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 Caterplilar policies and practices reflect or conform to
hurnan rights conventions and guidefines and international law. While not recommending specific provislons of
above-named International coniventions, we believe significant commercial advantages may accrue to Caterpillar
by adopting a comprehensive policy based on UN Human Rights Norms sarving to enhance carporate
reputation, improve employee recruitment and retention, improve community and stakeholder relstions and

reduce risk of adverse publicity, consumer boycotts, divestment campaigns already underway tn churches and
university campuses as well as lawsuits,
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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 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.



S Merill Lynch
M Wealth Management®
Bank of America Carporation

December 18, 2014

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

Account Type CMA

Account Number “*FISMA & OMB Memorandum M-07-16***
Value as of Date (COB) 12/18/2014

Total Portfolio Value* Pleass see below comments

*This total includes Money Fund shares, marginable/non-marginable sscurities, and outstanding
lcans. In addition, any average balances listed are monthly averages as Merrill Lynch does not maintain daily balance
18CONIS. . -

‘Comments ‘ )
As of December 18, 2014, the Marykmoll Sisters of St. Dominic, Inc. has held 100 shares of Caterpillar,
Inc. stock continuously for at least one yeor.

This letter is to confirm that the aforementioned shares of stack are registered under Merrill Lynch Plerce , :
Fenner & Smith at the Depository Trust Company.” :

Please be advised, our CMA program permilts account holders to access the assets in the account by Visa card and

checks, which are drawn and processed against a Merrll Lynch account malntained for the customer at Bank of America,
N.A. or JPMorgan Chase, N.A. of Columbus, Ohlo. However, the account holder does not maintain a depository balance
at that bank. The information provided above may change dally due to activity in the account and/or chianges in market

VDSTD_F2011



Sisters of Providence i reaesn

Renton, Washington 98057-9016
Provincial Administration ® Mother Joseph Province 425.525.3355 « (fax) 425 525.3984

December 22, 2014

Douglas R. Oberhelman
Chair & CEQ
Caterpillar, Inc.

100 NE Adams 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 2015. We submit it for inclusion in the proxy statement under Rule 14a-8 of the
general rulesand 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.

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 Hall;
jennifer.hall@providence.org
Sincerely,

91/\ Aﬁ; #M__
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 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.
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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 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.

iIn 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.htmi)

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 reftect 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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BNY M E L LON Assot Serviging

BNY Mellon Center
500 Grant Strest, 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
1,900 shares in*zemmarit OMB Memorandum 6@ aerpillar 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 $2,000.00 of market value of Caterpillar Inc., and has held this
position for at least twelve months prior to the date of this letter.

Sipegrely,
Jonathan Bangor

Vice President
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CMount St. Scholastica

BENEDICTINE SISTERS

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:

{ am writing you on behalf of Bened!ctme Sisters of Mount St. Scholastica, Inc. 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 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.

| am hereby authorized to notify you of our intention to co-file this shareholder proposal with Mercy
Investment Services. | 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 335 shares of Caterpillar, Inc. stock and intend to hold $2,000 worth through the
date of the 2015 Annual Meetmg Verification of ownership will follow lnctuding proof from a DTC.
participant.

We truly hope that the company will be willing to dialogue with the ﬁters about this proposal. Please
note that the contact person for this resolution/proposal will be Valerie Heinonen 0.8.U. of Mercy
Investment Services who can be reached at 631-363-2422 ext.20448 or@dma & OMB Memorandum M-07-16"

Valerie Heinonen as spokesperson for the primary filer is authorized to withdraw the resolution on our
behalf.

Respectfully yours,

Sou O

Lou Whipple, OSB
Business Manager

801 SOUTH 8™ STREET * ATCHISON, KS 66002 # 913.360.6200 % FAX 913.360.6190
www.mountosh.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 marketpiace. 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.edw/humanrtsflinks/NormsApril2003.htmi)

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.
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% Merrill Lynch

Bank of America Corporation

December 22, 2014

Mr. Christopher M. Reitz

Corporate Secretary

Caterpillar, Inc.

100 NE Adams Street

Peoria, IL 61629-7910

FAX: 309-494-1467

RE: Co-filling of shareholders resolution- Review of Global Corporate Standards
FAQ: 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 shares of Caterpillar, Inc. common stock. These shares have been
held with Merrill Lynch, DTC# 5198.

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

Smcerel y

Jody erbert, Client Associate
Mereill Lynch

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

2959 N. Rock Road Ste 200 Wichita, KS 67226-1193
T316.631.3500 T800.777.3993

MeniliLynch, Plerce, Fenner & Smith Incompordled is « legistered bioker-deuler, Merber SIC and a whotly owned subsidtary of Bank of Armerica Comporation,
Investment products:

Are Not FOIC Insured Are Not Bank Guaranteed r May Lose Value

€3 Recyded Paper
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Page 4 of 4

Part &
Instructions for
delivering firm

CODE 1566 - 10/2014

Alf deliveries must include the client name and the B-digit Merill Lyrieh account number.

ASSET TYPE
Checks and ra-registration papers
for cash and margin accounts

Cash transfars betwaen retirement
ACCOUNLS

DCLVERY INSTRUCTIONS

Wake checks payable to:
Merrlll Lynch, Plerce, Fenner & Smith Incorporated as custodian
FAO/FBO Client Name
Merrifl Lynch Account Number
Branch may affix office label here.
¥ no labed, mail to:
Merrill Lynch
Attn; Cash Mansgement Services
Mail Code: FLO-801-Q1-02
4802 Deer Lake Drive East
Jacksonvilie, FL. 322466484

Do not send physical certificates to this address,

Al DTC-Eligible Securities Deliver to DTC Clearing
0161 vs. Payment
5198 vs, Receipt-free
Physical delivery of securitias DTCC NYW Broker 161 MLPFS
570 Washington Boulevard
Jersey City, N} 07310
Attr: Central Delivery ist floor
Fedcral Settiements BK OF NYC/MLGOV
All Cystody LIS Treasuries ABA Number: 021000018
{Bonds, Bills, Notes, Agencies) Furiner cragit to client name and Merdll Lynch
Federal Book-Entry Mortgage account g
All MBS products (FHLMC, FNMA,

GNMA MO, gtc)

Federal Wire Funds

Bank of America, NA,

100 West 33 Street

New York, NY 10001

ABA Number: 026009593

SWIFT Address for Intemational Banks: BOFAUS3N

Account Nurmbens+FISMA & OMB Memorandum M-07-16*
Name: Merrill Lynch Pierce Fenner and Srmith, New York, NY
Reference: Merill Lynch 8-digit account number and account title

Uimited Partnerships

Merrill Lynch

Attr: Limited Partnerships Operations
1500 Merrill Lynch Drive

Mail Code NJ2-150-02-40
Pennington, M) 0B534

Mot 1pach Wesllh BAINGEIM LM Skt sailalbi pockil .t sonncos SFicrd by Mol Lysech, Qe Paanac & Sonith ncorpocated SALRE &35

wd b bl of Raoi of Amntea (anprieinn

Iostiest Modits:

i Are Nt FOIC insured

Are Not Bask Guaranteed i

May Lese Value '




