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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-4561

DIVISION OF
CORPORATION FINANCE

March 21,2011

Chrstopher M. Reitz
Senior Corporate Counsel
Caterpilar Inc.
100 N .E. Adams St.
Peoria, IL 61629

Re: Caterpillar Inc.
Incoming letter dated January 27,2011

Dear Mr. Reitz:

This is in response to your letter dated January 27,2011 concerning the
shareholder proposal submitted to Caterpillar by Jewish Voice for Peace; Mercy
Investment Services, Inc.; the Missionary Oblates of Mar Immaculate; the Benedictine
Sisters of Virginia; the Sisters ofSt. Joseph; the Sisters ofSt. Francis of Philadelphia; the

Congrégation des Soeursdes Saints Noms de Jésus et de Marie; the Benedictine Sisters
of Boerne, Texas; Providence Trust; St. Scholastica Monastery;the Board of Pensions of

the Presbyterian Church (USA); the Maryknoll Sisters ofSt. Dominic, Inc.; and the
Loretto Community. We also have received a letter on the proponents' behalf dated
March 4,2011. Our response is attached to the enclosed photocopy of your
correspondence. By doirig this, we avoid having to recite or summarize the facts set forth
in the correspondence. Copies of all of the correspondence also wil be provided to the
proponents.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division's informal procedures regarding shareholder
proposals.

  
Gregory S. Belliston
Special Counsel

Enclosures

cc: Paul M. Neuhauser

i 253 North Basin Lane
Siesta Key
Sarasota, FL 34242



March 21, 2011

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: Caterpilar Inc.
Incoming letter dated January 27,2011

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 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.

Weare unable to concur in your view that Caterpillar ma.y exclude the proposal
under rule 14a-8(i)(3). We are unable to conclude that the proposal is so inherently
vague or indefinite that neither the shareholders voting on the proposal, nor the company
in implementing the proposal, would be able to determine with any reasonable certainty
exactly what actions or measures the proposal requires. Accordingly, we do not believe
that Caterpillar may omit the proposal from its proxy materials in reliance on rule
14a-8(i)(3).

 
Adam F. Turk
Attorney-Adviser .



DIVISION OF CORPORATION FINANCE
 
INFORMAL PROCEDURES REGARING SHARHOLDER PROPOSALS
 

The Division of Corporation Finance believes that its responsibility with respect to 
matters arising under Rule 14a-8 (17 CFR240.14a-8), as with other matters under the proxy 
rules, is to aid those who must comply with the rile by offering informal advice and suggestions 
and to determine, initially, whether or not it may be appropriate in a paricular 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 

its intention to exclude the proposals from the çompany's proxy materials, as wellin support of 


as any information fushed by the proponent or 
 the proponent's representative. 

Although Rule 14a-8(k) does not require any communcations from shareholders to the 
Commission;s staff, the staffwill 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 nile involved. The receipt by the staff 
of such information, however, should not be constred as changig the staffs informal
 

procedures and proxy review into a formal or adversar procedure. 

It is importt to note that the staffs and Commission's no-action responses to
 

Rule 14a-8G) submissions reflect only informal views. The determinations reached in these no-
action letters do not and canot adjudicate the merits of a company's position with respect to the 
proposal. Only a cour such as a U.S. District Cour can decide whether a company is obligated 
to include shareholder proposals in its proxy materials. Accordingly a discretionary 
determnation not to recommend or tae 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 fromthe company's proxy 
materiaL. 



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

1253 North Basin Lane 
Siesta Key 
Sarasota, FL 34242 

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

March 4,2011
 

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

Att: Gregory Belliston, Esq. 
Special Counsel 
Division of Corporation Finance 

Via email to shareholderproposals(fsec.gov 

Re: Shareholder Proposal submitted to Caterpilar Inc. 

Dear Sir/Madam: 

I have been asked by the Presbyterian Church (USA), Mercy Investment 
Services, Inc., the Sisters of S1. Francis of 
 Philadelphia, the United States Province 
of the Missionary Oblates of Mary Immaculate, the Benedictine Sisters of Virginia, 
the Congregation of 
 the Benedictine Sisters ofBoeme, Texas, the Benedictine 
Sisters of Mount St. Scholastica, the Sisters of St. Joseph, the Congregation of 
 the 
Sisters of 
 the Holy Names of Jesus and Mary, the Marknoll Sisters ofS1. 
Dominic, the Loretto Literary and Benevolent Institution, the Providence Trust and 
the Jewish Voice for Peace (hereinafter referred to jointly as the "Proponents"), 
each of whom is the 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 Januar 27, 
2011, sent to the Securities & Exchange Commission by the Company, in which 
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CAT contends that the Proponents' shareholder proposal may be excluded from the 
Company's year 201 1 proxy statement by virte of 
 Rule 14a-8(i)(3). 

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 must be included in CAT's year 2011 proxy statement and that it is not 
excludable by virtue of the èIted rule. 

The Proponents' shareholder proposal requests the Company to adopt human 
rights standards to guide. its operations 

RULE 14a-8(i)(3) 

THE APPLICABLE LEGAL STANDAR 

In Staff 
 Legal Bulletin 14B (September 15,2004), the Staff clarified its 
approach to no-action requests pursuant to Rule 14a-8(i)(3). In that Bulletin, the 
Staff makes it perfectly clear that a registrant must do more than simply assert that 
a proposal is "vague or indefinite." The Staff wil permit companies to exclude 
proposals only where "the resolution contained in the proposal is so inherently 
vague or indefinite that neither the stockholders voting on the proposal, nor the 
company in implementing the proposal (if adopted), would be able to determine 
with any reasonable certainty exactly what actions or measures the proposal 
requires -- this objection also may be appropriate where the proposal and the 
supporting statement, when read together, have the same result." 

There are several elements to this standard that are worth noting: First, the 
company and its stockholders need not be able to determine with absolute certainty 
what a proposal requires -- "reasonable certainty" is the standard. Second, the 
proposal must be so inherently vague and indefinite that "neither" the stockholders 
nor the registrant's Board would be able to understand what "actions or measures 
the proposal requires." This standard does not mean that when they vote the 
shareholders need to have in mind all of the details as how the policy wil be 
implemented nor that the Board must be in a strait jacket when it comes time to 
implement an adopted proposaL. Finally, the bulletin elaborates on the registrant's 
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burden of proof under 14a-8(g), noting that the Staff wil exclude proposals on this 
basis "only where that company has demonstrated objectively that the proposal or 
statement is materially false or misleading." (Emphasis in originaL.) 

, A registrant cannot carr this burden of proof merely by asserting that a 
descriptive term lacks clarity or is subject to multiple interpretations--many plain 
English terms meet those descriptions. To carr its burden of proof, theregistrant 
would need to identify at least two interpretations of each phrase in question, rather 
than simply assert that it lacks clarity, and to explain how these differing 
interpretations would present materially different results. Instead, in the instant 
case, the Company merely asserts that the term "human rights" lacks clarity. 

THE TERM "HUMAN RIGHTS" IS NOT VAGUE 

There can be no doubt that the term "human rights" is a term in common 
parlance. For example, a search for that term on Google records 108,000,000 hits 

that the 
term is widely used and understood. For example a search for the term on the 
(all searches done March 4). Newspaper searches produce similar proof 


website of 
 The New York Times shows that the term has been used by that 
newspaper some 45,727 times since 1981 (and 68,867 including earlier years). 
More recently it was used 638 times in the most recent 90 day period, or more than 
seven per day. A similar search of the website of The Wall Street Journal shows 
total hits for the most recent two years of 
 2,205 (more than 3 1/2 per day, assuming 
6 papers per week)) and for the most recent 30 day period some 173 hits (almost 7 
per day). We doubt very much that, although the readers of the two leading 
American newspapers can understand the term "human rights", the shareholders 
and Board of CAT would find themselves utterly unable to similarly understand 
that term. 

Indeed, the term is of such common usage that it even shows up in the 
United States Code without definition. For example, 22 USC 2304(a)(1) provides: 

§ 2304. Human rights and security assistance 

human rights as principal goal of 
 foreign policy; 
implementation requirements. 
(a) Observance of 


(1) The United States shall, in accordance with its international obligations 
as set forth in the Charter of 
 the United Nations and in keeping with the 
constitutional heritage and traditions of the United States, promote and 
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encourage increased respect for human rights and fundamental freedoms 
throughout the world without distinction as to race, sex, language, or 
religion. Accordingly, a principal goal of the foreign policy of the United 
States shall be to promote the increased observance of internationally 
recognized human rights by all countries. 

No definition of human rights is given in that section of 
 the Code (although 
there is a definition of "gross violations" of 
 human rights). 

Therefore, it is not surprising that the Staff has often opined that the term 
"human rights" is not vague and indefinite. Yahoo! Inc. (April 
 4, 2007) (committee 
to review implications of company policies on human rights); Cisco Systems, Inc. 
(August 31, 2005) (develop human rights policy); General Electric Corporation 
(January 31, 2007) (adopt ethical business practices such that human rights and fair 
labor standards are 
 upheld); JPMorgan Chase & Co. (March 6,2007) (report on 
registrant's links to slavery and other abuses of 
 human rights); Various Fidelity 
Funds (January 22,2008) (divest the stocks of companies that contribute to 
"egregious violations of 
 human rights") 

Surely the term "human rights" is less vague than certain other terms that the 
Staff has found not to be "vague and indefinite", such as the Equator Principles 
(Bank of America, February 22,2008); sustainability (see, inter alia, The Kroger 
Company, March 29,2006; Burlington Resources Inc., February 4,2005); 
predatory lending (Bank of America Corporation, February 26, 2009); 
"environmental, social and governance" issues (e.g. Chesapeake Energy 
Corporation, April 2, 2010); adequacy of 
 host country laws to protect human 
health, the environment and the company's reputation (Chevron Corporation, 
March 24,2010); or climate change, Ultra Petroleum Corp, March 6, 2008). 

ANAL YSIS 

The Company argues two inconsistent positions. The first, set forth in the 
first paragraph of the "Analysis" section of 
 the Company's no-action letter request, 
is that the proposal fails to give any guidance as to exactly what policies the 
Company should adopt. The second argument is that the Proponents' list of the 
various documents (referred to hereinafter as the "Rights Documents") to which 
one might look in establishing a human rights policy are incorporated by reference 
into the "ask" of the proposal and that there is' no summary of the substantive 
content of the Rights Documents. 
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As to the second claim, it must be noted that the Proponents have not 
requested that the Company incorporate all or any of the specific substantive 
provisions in the Rights Documents. Indeed, quite the contrary, the third 
paragraph of the Supporting Statement explicitly states that the Proponents "are not 
recommending specific provisions of (the Rights Documents J". The Rights 
Documents are merely mentioned as possible sources of ideas or inspiration that 
the Company might look to in formulating its own policies. Consequently it would 
be improper to incorporate the Rights Documents by reference into the "ask" of the 
proposal, as that would be contrary to the Proponents intent as well as to the 
explicit language in the Supporting Statement. One would think it highly desirable 
to give deference to what the Proponents' actually have said, rather than inventing 
a scenario that doesn't exist. 

As a result of the explicit exclusioIÍ of the Right Documents from the 
Proponents' "ask", most of the Company's arguments in the section of 
 its letter 
entitled "Analysis" are irrelevant, as are the no-action letters cited therein. For 
example, in the Yahoo letter of March 26,2008, (bottom of page 3 of 
 the 
Company's letter) the proponent requested that the registrant adopt a human rights 
policy based on vague outside standards, namely "help from China's activists". 
Unlike the Proponents' proposal, this standard was specifically invoked and, quite 
obviously, it is too vague since no one would know who was referred to or what 
advice they might give. In contrast, in the Yahoo letter of April 
 4, 2007, previously 
cited in this letter, the proposal called for a new Board Committee on human rights 
to make policy recommendation on human rights. In that instance, just as in the 
present situation, the proposal did not define the term "human rights" and also, just 
as in the present situation, the proponent referred to two external documents "as 
nonbinding benchmark or reference documents". 

Equally, irrelevant to the instant situation is the Alcoa letter of 
 December 24, 
2002 (bottom of page 3 of 
 the Company's letter), where the proponent's proposal 
referred to "these standards" without there being a clear antecedent, which would 
make the proposal vague on its face. On the other hand, if that phrase was 
intended to incorporate the various documents referred to in the Whereas Clauses, 
then it was too vague since there was no description of the various standards in the 
documents mentioned. Again, the present situation is totally different since the 
Proponents have neither referred to specific standards nor incorporated any of the 
Rights Documents into the "ask". Quite the contrar, as in the Yahoo letter of 
2007, the Proponents have explicitly excluded any incorporation by reference. In 
contrast, many of the letters relied on by the Company (Boeing, Occidental, 
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JPMorgan of March 5, 2008, Smithfield and Kohl's) (pages 4-6 of 
 the Company's 
letter) involved the incorporation of standards from third party documents without 
describing what was actually in those documents. Since the Proponents have 
explicitly stated that they are not incorporating the Rights Documents, those 
 letters 
are wholly inapposite. 

In summary, the Company's argument (as well as the related no-action 
letters) to the effect that the proposal is misleading for failing to specify what is in 
the Rights Documents simply does not apply to the actual proposal submitted by 
the Proponents since, by the very terms of the proposal, the Rights Documents are 
not incorporated into the "ask" of the proposaL. 

The Company's other argument is that the phrase "human rights" is itself 
too vague because the proposal fails to give any guidance as to exactly what 
policies the Company should adopt. As set forth above, that term is in common 
parlance and therefore is neither vague nor indefinite. The varous letters cited by 
CAT are not pertinent since, in each case, they involved words of phrases that 
really were vague, such as the term "the law" in the PetSmart letter (footnote, page 
4 of the Company's letter) or the unspecified management and shareholder "rights" 
at special shareholders meetings in the Donnelley letter (page 6 of 
 the Company's 
letter) or "grassroots lobbying communication" in the AT&T and March 5, 2010 
JPMorgan letters (page 5 of 
 the Company's letter). The contrast between (i) the 
need for a definition for the phrase "grassroots lobbying communicati~n" at issue 
in those two last letters, with (ii) the phrase "human rights" can be seen by 
comparing the "hits" at the New York Times website for those two phrases. A 
search for the grassroots phrase has zero hits, while a search for the human rights 
phrase yields 68,867 hits, including 1,941 within the past year (more than 5 per 
day). It is obvious that although some phrases may need a definition, the phrase 
"human rights" does not. 

Finally, it should be noted that in the Occidental letter (pages 4-5 of 
 the 
Company's letter), although the proponent used the words "consistent with" the 
Principles, it is clear in the context that the proponent clearly wanted the registrant 
to adopt in full the substance of the "Voluntary Principles". In contrast, just as did 
the proponents in the 2007 Yahoo letter, the Proponents have merely listed a 
number of sources that CAT might wish to consult in formulating its own set of 
principles. 

It is clear beyond cavil that CAT has failed to meet its burden of proving that 
the Proponents' shareholder proposal is either vague or indefinite. Consequently, 
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Rule 14a-8(i)(3) canot conceivably apply to the Proponents' shareholder


proposaL. ' 

In conclusion, we request the Staff to inform the Company that the SEC 
the Company's no action request. We wouldproxy rules require denial of 

appreciate your telephoning the undersigned at 941-349-6164 with respect to any 
questions in connection with this matter or if the staff wishes any fuher 
information. Faxes can be received at the same number. Please also note that the 
undersigned may be reached by mail or express delivery at the letterhead address 
( or via the email address). 

Very truly yours, 

Paul M. Neuhauser 
Attorney at Law 

cc: Chris Reitz 
Rev. William Somplatsky-Jarman 
Sidney Levy 
Laura Berr 
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CATERPILLAR

January 27, 2011

Via Electronic Mail

U.S. Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel
100 F Street, N.E.
Washington, DC 20549

Christopher M. Rcit:l
Senior Corporate Counsel

100 N.E. Adams Sl.

I'coria. Illinois 61629
(309)494 6632 (office)

(309) 494-1461 (fa~)

Rcitz_Christopher_M@CHl.com

1934 Act/Rule 14a-8

Re: Caterpillar Inc. - Stockholder Proposal Submitted by Jewish Voice for
Peace and Certain Other Organizations

Ladies and Gentlemen:

This letter is submitted by Caterpillar Inc., a Delaware corporation ("Caterpillar" or the
"Company"), pursuant to Rule 14a-80) 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 2011 Annual Meeting of Stockholders (the "Annual
Meeting") a stockholder proposal and statement in support thereof (the "Proposal") submitted by
Jewish Voice for Peace and certain other organizations I (each a "Proponent" and collectively, the
"Proponents"). Caterpillar requests confirmation that the Staff of the Division of Corporation
Finance (the "StafF') will not recommend to the Commission that enforcement action be taken if
Caterpillar excludes the Proposal from its Annual Meeting proxy materials for the reasons set
forth below.

I The Proposal was submitted by or on behalf of the following organizations: Mercy Investment Services, Inc.;
*Jewish Voice for Peace; *Missionary Oblates of Mary Immaculate (Washington, DC); *Bcncdictine Sisters of
Virginia (Bristow, VA); *Sisters ofSt. Joseph (LaGrange Park, lL); *Sisters of St. Francis of Philadelphia (Aston.
PA); ·Sisters of the Holy Names of Jesus and Mary (Quebec, Canada); *Benedictinc Sisters of Boerne, Texas (San
Antonio, TX); *Providence Trust (San Antonio, TX); *St. Scholastica Monastery (Fort Smith, AK); Presbyterian
Church (USA); Maryknoll Sisters; and Loretto Community. Proponents marked with an asterisk in the preceding
list have appointed Sydney Levy as their representative with respect to the Proposal.



U.S. Securities and Exchange Commission
January 27, 2011
Page 2

Caterpillar intends to file its definitive proxy materials for the Annual Meeting on or
about April 18,2011. Pursuant to StaJ!Legal Bul/elin No. 140, (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.

THE PROPOSAL

The Proposal, first received December 20, 20 I0 and attached hereto as Exhibit A,2
includes the following language:

"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 confonn more
fully with international human rights and humanitarian standards, and that a
summary of this review be posted on Caterpillar's website by October 2011."

DISCUSSION

The Proposal may be excluded pursuant to Rule 14a-80)(3) because it is inherently vague
and indefinite

Introduction

Rule 14a-8(i)(3) provides that a company may exclude a shareholder proposal if the
"proposal or supporting statement is contrary to any of the Commission's proxy rules, including
Rule 14a-9, which prohibits materially false or misleading statements in proxy solicitation
materials ...." The Staff has consistently held that vague and indefinite shareholder proposals are
inherently misleading and thus excludable under Rule 14a-8(i)(3) where "neither the
stockholders voting on the proposal, nor the company in implementing the proposal (if adopted),
would be able to detennine with any reasonable certainty exactly what actions or measures the
proposal requires." StaJ!Legai Bul/elin No. 14B (September 15,2004). See also Dyer v. SEC,
287 F.2d 773, 781 (8th Cir. 1961). Additionally, lhe Staff has eoneurred that a proposal may be
excluded where "any action ultimately taken by the [c]ompany upon implementation [of the
proposal] could be significantly different from the actions envisioned by shareholders voting on
the proposal." Fuqua Industries, Inc. (March 12, 1991).

At the core of the Proposal is a request that the Company's "policies related to human
rights" be made to "conform morc fully with international human rights and humanitarian
standards." It is not clear what is meant by the Company's "policies related to human rights."
More significantly, perhaps, it is not at all clear as to which "international human rights and
humanitarian standards" the Company's policies should be confonned. Thus, and as more fully
explained below, neither shareholders voting on the proposal, nor the Company in implementing

2 Exhibit A includes copies orall correspondence with the Proponents.



U.S. Securities and Exchange Commission 
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the proposal, would be able to detcnnine with any reasonable certainty what actions or measures 
the Proposal requires. And any actions ultimately taken by the Company in implementing the 
Proposal could be significantly different from the actions envisioned by shareholders voting on 
the Proposal. 

Analysis 

The Proposal requests that the Company confonn certain of its policies to "international 
human rights and humanitarian standards." It is entirely unclear, however, as to what is intended 
by the phrase "international human rights and humanitarian standards." Clarity with regard to 
the meaning of this phrase is critical because the focus of the Proposal is conforming the 
Company's policies to an external standard. The resolution clause of the Proposal is silent with 
respect to any particular external standard to which the Company's policies should be 
confonned. The supporting statement, however, refers to numerous human rights-related 
standards. Over inclusiveness in the supporting statement, however, does not remedy the 
fundamental deficiency in the resolution. Instead, the supporting statement's inclusion of 
numerous human rights-related standards exacerbates, rather than ameliorates, the lack of clarity 
found in the resolution. 

Including the recitals, the supporting statement refers to no fewer than nine separate 
sources of standards for consideration, including: (i) Principles for Global Corporate 
Responsibility: Bench Marks for Measuring Business Perfonnance ("Bench Marks"); (ii) Nonns 
on the Responsibilities of Transnational Corporation and Other Business Enterprises with Regard 
to Human Rights; (iii) Universal Declaration of Human Rights; (iv) Fourth Geneva Convention; 
(v) International Covenant on Civil and Political Rights; (vi) "core labor standards of the 
International Labor Organization"; (vii) International Covenant on Economic, Cultural and 
Social Rights; (viii) "United Nations resolutions"; and (ix) "reports of UN special rapporteurs on 
countries where Caterpillar docs business." Shareholders arc being asked to consider potential 
changes to the Company's policies where the standard or standards on which the Company must 
revise its policies (a) are not mentioned in the resolution clause, and (b) cannot reasonably be 
deduced from the supporting statement. 

The Stan~has previously concurred in the exclusion of proposals pursuant to Rule 14a­
8(i)(3) where the proposals called for the company to abide by a set of third-party standards 
without clearly identifying those standards. For example, in Yahoo! Inc. (March 26, 2008), the 
proponent submitted a proposal requesting that Yahoo! Inc. "establish a new policy [for] doing 
business in China" but, as with the reference in the Proposal to "international human rights and 
humanitarian standards," did not provide sufficient guidance as to what the "new policy" should 
entail. Accordingly, the Staff concurred that the Proposal could be excluded. Likewise, in Alcoa 
Inc. (December 24,2002), the Staff concurred with exclusion of a proposal requesting "full 
implementation of these human rights standards" and a program to monitor compliance with 
"these standards." Even though the supporting statement in Alcoa Inc. mentioned certain 
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workplace human rights principles, the proposal did not identify with reasonable certainty the
"human rights standards" that the proposal would have required that company to implement.)

Additionally. the Staff has concurred in the exclusion of proposals pursuant to Rule 14a­
8(i)(3) where the proposals called for the company to abide by a set of third-party standards
without describing the substantive provisions of those standards. In The Boeing Co. (February 5.
2010), the proposal consisted of two prongs, one of which mandatcd that a newly formed
committee "follow the Universal Declaration of Human Rights .... ·, Because the proposal did not
provide a description of the substantive provisions of the Universal Declaration of Human
Rights, the StalT coocurred with the exclusion of the proposal under Rule 14a-8(i)(3). Likewise,
in Occidental Pelroleum Corp. (March 8, 2002). the proposal urged the board of directors to
adopt and implement a company-wide policy "consistent with the Voluntary Principles on
Security and Human Rights in the Oil, Gas and Mining Industries." The proposal enumerated
cenain aspects of the referenced principles, including a website reference to them, but the
company argued that the referenced principles were much broader than the scope of the proposal
and that the proposal did not adequately summarize those principles. Accordingly, the Staff
concurred that the proposal could be excluded as vague and indefinite under Rule 14a-8(i)(3).

Just as the proposal in Occidental Pelroleum Corp. requested a company-wide policy
"consistent with.. some referenced standard, here the Proposal requests that the Company's
policies "conform more fully to international human rights and humanitarian standards" but does
not clearly identify or describe what standards it references. The Proposal's listing of numerous
standards does not clarify or specify the human rights or humanitarian standards to which the
Company should conform its policies. And just as the proposal in Occidental involved
principles broader than those revealed in the proposal, so too do the nine human rights-related
standards and documents implicate principles far broader than described in the Proposal. For
example, consider the Bench Marks, available, as of the date of this letter, at www.bench­
marks.or I. The Bench Marks table of contents refers to topics as diverse as "Ecosystcms/'
"Indigenous Communities," "Suppliers," "Customers and Consumers," "Resource Extraction,"
"Financial Integrity," "Ethical Integrity," and "Corporate Governance." Specific provisions of
the Bench Marks include items such as the following:

• 1.I.P.6: The company develops genetically modified organisms only where there
are safe and clear health. social and environmental benefit's.

• 1.1.8.9: Employee remuneration/compensation packages, especially those of
senior executives, are linked to corporate environmental perfonnance.

• 1.3.B.7: ·rne company makes available its returned, second-hand, and reject goods
and outlet samples through local independent distributors.

• 2.3c.P.2: The company values persons with physical, sensory and/or mental
disabilities as full participants in the company workforce.

] See also PetSmart. Inc. (April 12.2010) (concurring that a proposal was vague and indefinite because it did not
'·sufficiently explain the meaning of 'the law··.,.
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•	 2.4.P.l: The company accepts responsibility for all those whom it employs either 
directly or indirectly through contract suppliers, sub-contractors, vendors or 
suppliers. 

•	 2.5.8.4: Financial services, including micro-financing, discounted loan services 
and other fair lending practices are made available to local communities, 
including those undcr-served, on a fair and equitable basis. (e.g. financial 
institutions can reduce interest on loans, reduce profit margins and avoid 
predatory lending practices.) 

•	 2.7.C.4: The company adopts a policy to measure executive compensation based 
on the ratio of top management's compensation compared to the lowest paid 
worker and takes into account such issues as limiting compensation packages 
during times of layoffs and economic downturns. 

•	 2.7.C.5: The company undertakes a merger, acquisition or restructuring only irit 
is consistent with the company's social and environmental goals. 

•	 2.7.8.4: The company offers stock options to a broad cross-section of employees 
and calculates stock options as an expense. 

•	 2.7.8.5: The company reports well in advance of proposed mergers, acquisitions 
or restructuring to secure worker participation in the decision-making process. 

While these may be important issues facing businesses today, it is not at all clear that a 
shareholder would view all of these topics as relating to human rights. And the Bench Marks, of 
course, are one of nine different standards referenced in the supporting statement. The breadth 
of principles implicated in the Proposal is simply not clear. Shareholders voting on the Proposal, 
and the Company in implementing the Proposal, would have no way to determine which human 
rights are, in fact, the subject of the ProposaL Would Caterpillar's "policies related to human 
rights" include those relating to executive compensation? Would they include policies relating 
to the Company's disposition of certain assets through the Company's distributors? How would 
the Proposal affect the Company's sale of products for agricultural use where the machines arc 
used in the production of genetically modified crops? Would implementation of the Proposal 
affect the Company's disclosure of potential acquisitions? Notwithstanding Proponents' 
statement that "[w]e are not recommending specific provisions or above-named international 
conventions[,l" the problem remains that shareholders and the Company would be unable to 
determine exactly what implementation of the Proposal requires. 

Thus, the Proposal, as with the proposals in the precedent cited above, falls within a long 
line of proposals that request implementation of specifically referenced standards, but which fail 
to adequately identify or describe the standards, which the Staff has concurred may be excluded 
under Rule 14a-8(i)(3). See JPMorgan Chase & Co. (March 5, 2010) (concurring in exclusion of 
a proposal requesting that the company provide a report disclosing payments used for "grassroots 
lobbying communications" where the proposal cited but did not sufficiently explain the meaning 
of "grassroots lobbying communications"); AT&T Inc. (February 16, 20 I0) (same); .lPMorgan 
Chase & Co. (March 5, 2008) (concurring in the exclusion under Rule l4a-8(i)(3) of a 
stockholder proposal requesting the company to adopt a bylaw requiring an independent lead 
director, where the proposal specified that the applicable standard of independence was the 
standard set by the Council of Institutional Investors but failed to describe that standard); 
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Smithfield Foods, Inc. (July 18,2003) (concurring in the exclusion under Rule 14a-8(1)(3) of a 
stockholder proposal requesting a report based upon the "Global Reporting Initiative" but not 
describing those guidelines); Kohl's Corp. (March 13,2001) (concurring in the exclusion ora 
stockholder proposal in reliance on Rule 14a-8(i)(3) requesting implementation of the "SA8000 
Social Accountability Standards"). 

Additionally, the Staff has previously concurred in the exclusion ofa proposal under Rule 
14a-8(i)(3) where it was not clear what rights the proposal intended to regulate. In R.R. 
Donnelley & Sons Company (March 23, 2010, rceon. denied April 5, 2010), the proposal at issue 
sought to address certain rights with respect to special stockholders meetings. In its response, 
the Staff stated "[w]e note in particular your view that it is not clear what "rights" the proposal 
intends to regulate." Similarly, it is not clear here what "human rights" this Proposal intends to 
rebrulate. 

CONCLUSION 

Given the ambiguities described above, the meaning of the Proposal is simply not clear. 
If shareholders were to vote on the Proposal, they would have no way of knowing what it is they 
were being asked to approve. Similarly, were the Proposal to pass, the Company would have no 
way of knowing what it was required to do in order to implement the Proposal. Were the 
Company to attempt to implement the Proposal by selecting one of several possible 
interpretations, any actions taken in attempting to implement that interpretation could be 
significantly different from the actions envisioned by shareholders voting on the Proposal. This 
is a classic situation in which Rule 14a-8(i)(3) permits exclusion. 

Based on the foregoing, we respectfully request that the Staff concur that it will take no 
action if Caterpillar omits the Proposal from its Annual Meeting proxy materials. Please contact 
the undersigned at (309) 675-1094 if you have any questions regarding this matter. 

Sincerely, 

~~/-
Senior Corporate Counsel 

Enclosures 

cc:	 Sister Valerie Heinonen, o.s.u. 
Director, Shareholder Advocacy 
205 A venue C, #IOE 
New York, NY 10009 
heinonenv(a)j uno.com 
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Missionary Oblates of Mary Immaculate (Wa.;;hington, DC) 
Benedictine Sisters of Virginia (Bristow, VA) 
Sisters of St. Joseph (LaGrange Park, IL) 
Sisters of S1. Francis of Philadelphia (Aston. PA) 
Sisters of the Holy Names of Jesus and Mary (Quebec, Canada)
 
Benedictine Sisters of Boerne, Texas (San Antonio, TX)
 
Providence Trust (San Antonio, TX)
 
S1. Scholastica Monastery (Fort Smith, AK)
 
Jewish Voice for Peace
 
c/o Sydney Levy
 
1611 Telegraph Avenue
 
Suite 550
 
Oakland, CA 94612
 

Presbyterian Church (USA) 
Rev. William Somplatsky-Jannan
 
Coordinator for Social Witness Ministries
 
100 Witherspoon Street
 
Louisville, KY 40202-1396 
BiII.somplatsky-jannanrUl,pcusa.org 

Maryknoll Sisters
 
Catherine Rowan
 
Corporate Social Responsibility Coordinator
 
P.O. Box 311
 
Maryknoll, NY 10545-0311
 

Loretto Community
 
Mary Ann McGivern, SL
 
590 East Lockwood
 
St. Louis, MO 63119-3279
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Douglas R. rh lman, hair and CEO
at rpilJar. Inc.

I 00 orth t dams tT t
P ria. 11. 1629-7 lO

ar r. rh lman:

00 behalf of Ie In estm ot ervices Inc. I am authorized to submit th following resolution ruch
r qu t th B ard of iT t r to re . wand am od h re appli bl at rpillar policie relat d t

human right that guid int mational and U.. operations extendin poli i to includ franchis es, lieeDS es and
a n that mark t di tribut r II it products to onform m r full ith iot mational human right and
humanitarian tandards and that a summary ofthi re ie b po t d on at rpillar's web ite b October 20 II

for in lu ion in th 2011 proxy statement under Rule 14 a-8 of the General ule and Regulation ofth
curiti chang t f 19 4. M TCy lnv tIn nt rvic i filing thi r olution with J wish Voi

for Peac the Pre byterian Church U.S.A. the ister ofLoTetto and other investors associated with the
Int rfaith nt ron orporate Re ponsibility.

As we stat in our r olution, we believe it is neces ary for aterpillar to review its hwnan right
standards in th context of international humanitarian law.

M TCy Jnv tm ot ervices i the b neficiaJ owner of 9950 har of at rpillar stock. Verification of
own rship follow. We plan to hold the stock at least until the time of the annual meeting and will be
pr ot in p r on or by proxy at that meeting.

Your truly

fmerc .or

I

10009

at ri H inon n. o..u.
Director, hareholder Advocacy
205 Avenue C #lOE - wYork.

12-674- 542 h inonen @juno.com

2 rth \ 'r R ad. . l ills,. 1i un 313 t - 2. 31 .

.or



A GLOBAL SET OF CORPORATE STANDARDS AT CATERPILLAR
 

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, 110n­

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 ofconduct, 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.beneh-marks.org) Companies must fonnulate 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 ofTransnational Corporations and Other Business 
Enterprises with Regard to Human Rights." (wwwl.umn.edulhumanrtsllinksINonnsApriI2003.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 seU its products, to confonn more fully with 
international human rights and humanitarian standards, and that a summary of this review be posted on 
Caterpillar's website by October 2011. 

Supporting Statement 

Caterpillar's current policy, the Worldwide Code o/Condllcl, 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-eivil. political, social, environmental. 
cultural and economie--based on internationally recognized human rights standards, i.e., Universal Declaration of 
Human Rjghts. 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 

ations 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 intemationallaw. We arc 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 corpornte reputation, 
improve employee recruitment and retention, improve community and stakeholder relations and reduce risk of 
adverse publicity, consumer boycotts, divestment campaigns and lawsuits. 
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BNY MELLON 

ASSET SERVICING 

December 15, 20 I0 

Douglas R. Oberhelman, Chair & CEO 
Caterpillar. Inc. 
100 Northeast Adams Street 
Peoria, [L 6 I629-721 0 

Re: Mercy Investment Services Inc. 

Dear Mr. Oberhelman: 

This lctler will certify thaI as of December 15,2010 The Bank of New York Mellon held 
for the beneficial interest of Mercy investment Services Inc., 50 shares of Caterpillar, Inc. 

We confiml that Mercy Investment Services Inc., has beneficial ownership of at lenst 
$2,000 in market value of tile 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. 

[fyoll have any questions please fecI free to give me a call. 

Si~k~rc~1"''-v 
Meghan Dragina
 
Senior Associate
 
BNY Mellon Asset Servicing
 

Phone: (412) 234-499 [
 
Email: Meghan.dragina@bnymellon.eom
 

500 Grimt Street. BNY Mellon Center, Suite 0625, Pittsburgh, PA 152.'>8 
T 412 234 4100 www.bnymellon.(om 
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December 21. 2010 
,

.jj-'-' 
Douglas R. Oberhelman, Chair and CEO 'f 
Cat~rpil!ur. Inc. 
I00 ~ortheast Adams Street 
Peoria. II. 61629-7210 

Dear Mr. Oberhelman: 

On behalf of Jewish Voice for Peace. I am authorized to submit the following 
resolution whieh requests the Board of Directors LO review and amend. \\'hen: 
applicable, Caterpillar's policies rclalcd 10 human righls lhat guide internalional and U.S. 
operalions, eXlending policies 10 include franchisees. licensees and agents that market. 
distribute or sell its produclS. to conform more fully with international human rights and 
humanitarian standards. and that a summary oflhis review be posted on Caterpillar's 
website by October 2011. for inclusion in the 2011 proxy statement under Rule 14 a-8 
of the General Rules and Regulations of the Securities Exchange Act of 1934. 

A number of investors associated with the Interfaith Center on Corporate 
ResponsibililY arc filing this resolution. Jewish Voice for Peace is the lead filer of 
this resolution. 

As we stale in our resolution, we believe it is necessary for Caterpillar to review its 
human rights standards in the context ofintcrnalional humanitarian law. 

Jewish Voicl: for Peace is the beneficial owner or 66 shares of Caterpillar stock. 
Vcrilicutioll of ownership follows. We plan to hold the stock at Il:ast until the lime 
of the annual meeting and will be present in person or by proxy at that meeting. 

Yours truly. 

~;=;\ 

"'\ 
Sydney Levy 
Director of Campaigns 
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To Whom It May Concern,

his letter i to confirm Jewish Voice for Peace is th b n ficial

owner of 66 hare of Caterpillar Inc. (CA1') stock ith a current alue

of $6,11 ._ .

Th har ha b en h I ntinu u 1 inee the r purcha ed

on J0 mb r , 200....

Sincerely,

MikSmitJl.,
icha 1 mith

Investment or Representati e
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Missionary Oblates of Mary Immaculate
Ju tic & Peace / Integrity of Creation Oftic

o mb r 21, 20 I0

Jam s 8. 8uda,
ice Pr sident and hi f L gal Officer General Couns I and ret

Cat rpillar, Inc.
100 . dam tre t
Peoria, IL 616 9-1430

Dar. Buda:

nit d States Province

The i ionary blate of a Immaculat ar a r ligious ord r in th Roman Catholi tradition ith
o er 4000 m mb and missionaries in more than 65 ountrie throughout th orld. e are m mb rs
ofth Int rfaith C nt ron orporat Respon ibili a c aliti n of 75 faith-b d in tiw[i nal in to
d nomination order pcn ion funds healthcar corporation, foundations, publishing ompani and
dio c - h om in d 1 eed 110 billion. ar th b n fi ial owners 00 500 har

aterpillar, In . and rifi Ii n of our 0 n rship ofthi to n I d. plan to hold the har
at least until the annual meeting.

I support th to kholder r solution on A Global t ofCorporat t ndard at lerp iliar. In bri f, the
propo al . tat s that hareholders r que t the Board of Directors r i and amend. where applicabl ,

at rpillar . p Ii i r lat d to human ri -,.ht that guid int mali n I and .'. op ration, ext nding
poli ies Lo includ franchisees, licensees and agents that mark t distribute or sell its produ 15, to conform
mor full with int mational human rights and humanitarian tandard ,and that a ummary ofthi review
be p t don aterpillar's w bsite by October 2011.

lam h r by authorized to n tify you of our intention to co-file this hareholder proposal with Jewi h
Voice for Peace for consideration and action by the shareholders at th 2011 Annual Meeting. 1hereby
submit it for inclusion in the proxy statement for consideration and action by th hareholders at the 20 I I
annual meeting in accordanc with Rule 14-a-8 of the General Rul sand R gulation of the ecurities
and , change Act of 1934. A representative of the shareholders will attend the annual meeting to move
th r oluti n a required by EC rule.

We hop that lh comp ny ill be willing to dialogue with th filers ab ut thi pr po al. The conta t
p rson fI r this r luti n will be: ydney Le of Jc ish Voic for P ace at 510-465-1777 x302 or at

wi h oiccfor ea e.on!".

If ou ha any que tion or oncerns on thi plea do not h il t to onta t m .

391 'chigan ashington, DC 20017· el: 202-5 9 "05. Fax: 202-'""29-4572
ebsite: .omi ajpic.or



A GLOBAL SET OF CORPORATE STANDARDS AT CATERPILLAR 

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

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

We believe global companies must implement comprehensive codes ofconducL, such as those found in 
"Principles for Global Corporate Responsibility: Bench Marks for Measuring Business Perronnance," 
developed by an international group of religiou~ investors. (www,bench-marks.Qrg) 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. 
Iicens(:es and agents that market. distribute or sell their products. 

In AuguSI 2003, the United l alions Sub-Commission on the Promotion and Protection of Human Rights took 
historic action by adopting -Nonns on the Responsibilities of Transnational Corporations and Other Business 
Enterprises Wilh Regard to Iluman Rights." (wwwl.umn.edulhumanrtsllinksINonnsApriI2003,hlml) 

RESOLVED: shareholders request the Board of Directors to review and amend, where applicable, 
Caterpillar's policies related to human rights that guide intemational and U,S. operations, extending policies to 
include franchisees, licensees and agents that market. dislribute or sell its products, to confonn more fuliy with 
international human rights and humanitarian standards, and that a summary of this review be posted on 
Caterpillar's website by October 2011. 

Supporting Statement 

Caterpillar's current policy, the Worldwide Code o/Conduct, contains no references to existing inlcmational 
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 morc 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 recogni/..cd 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 Intemationall,abor 
Organization. Intemational Covenant on Economic. Cultural and Social Rights. and United 
Covenant on Economic, Cultural and Social Rights. and United Nations resolutions and reports or 
UN special rapporteurs on countries where Caterpillar does business. 

This review and report will assure shareholders that Caterpillar policies and practices reflect or confonn to 
human rights conventions and guidelines and international law. We are 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 oms 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 and lawsuits. 



~ M&T Investment Group 

M"T Bank. MD1-MP33, 1800WBshinglon Blvd, P.O. Box 1596, Ballimore, MD 21203-1596 
4105452719 _,••u8668480383 ... 4105452762 

December 21, 2010 

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 3,500 shares of 
Caterpil1ar and has owned these shares for atlcast one year. 

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

Assistant Vice President - CUstody Admlrnstlatlon 



'Benedictine Sisters of o/irginia
 
Saint Benedict Monastery' 9535 Linton Hall Road' Bristow, Virginia 20136-1217' (703) 361-0106 

December 21, 2010 

James B. Buda, 
Vice President and Chief Legal Officer, General Counsel and Sec fi'l \~ n \'IJ[~ ~ 
Caterpillar, Inc. ,n ,!J .. U - ". '\ II 

100 NE Adams Street ;'1 ' ,- ~\I 
Peoria, IL 61629-1430 UU ,0 ,J ,.,11 u\ 
Dear Mr. Buda: l /,,!~f1.. 

By~ tf 

I am writing you on behalf of the Benedictine Sisters of Virginia in support the 
stockholder resolution on A Global Set of Corporate Standards at Caterpillar. In brief, 
the proposal states that 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 2011. 

I am hereby authorized to notify you of our intention to co-file this shareholder proposal 
with Jewish Voice for Peace for consideration and action by the shareholders at the 
2011 Annual Meeting. I hereby submit it for inclusion in the proxy statement for 
consideration and action by the shareholders at the 2011 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 2011 Annual Meeting. Verification of ownership will follow. 

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: 
Sydney Levy of Jewish Voice for Peace at 510-465-1777 x302 or at 
svdl}ey@iewish.v9i_ceto.rp'eac:~ Qr.g. 

Respectfully yours, 
,./ C:J/~".-,.-. til 0')1<'2, y.......c ..... ' ,J,.;;-r_.(I'-'A . ")


,.,...(,..I,.:=" ~~<"I'/ ....,...1,. "1'" ''-'- .... /,J 

Sister Henry Marie Zimmermann, OSB 
Treasurer 

Enclosure: 2011 Shareholder Resolution 



A GLOBAL SET OF CORPORA TE STANDARDS AT CATERPILLAR 

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 indude 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, MyanmarlBurma, Syria 
and Israel and the occupied Palestinian terrttories. 

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,bcnclHllllrks.orl!.) Companies must formulate policies to 
reduce risk. to reputation in the global marketplace. To address this situation, some companies, such as Hewletl­
Pack.ard and Coca-Cola, are even extending policies to include franchisees, licensees and agents that market, 
distFibute 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.edulhumanrtsllinksINormsApriI2003.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 2011. 

Supporting Statement 

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

We recommend the review include policies designed to protect human rights-civiJ, political, social, 
environmental, cultural and economic-based on internationally recognized human rights standards, 
Le., Universal Declaration of Human Rights, Fourth Geneva Convention, Internattonal Covenant on 
Civil and Political Rights, core labor standards of the International Labor Organization, International 
Covenant on Economic, Cuttural 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. We are 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 Nonns 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 and lawsuits. 
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December 21, 2010

Mr. James B. Buda
Vice President & (,hier Legal Officer.
General Counsel & Secretary
Caterpillar, Inc.
100 NE Adams Street
Peoria, IL 61629·1430

Dear Mr. Buda:

This letter will confinn that the Benedictine Sisters of Virginia currently own
1,000 shares ofC:ltcrpillar, Inc. They have owned this stock more than one year and will
continue to hold lhe stock through the annualmceting date.

Thank you and please feci free to conlact me at 800-552-7757 if you have
queslions.

Sincerely,

tJohn J. Muldowney
SC:1ior Vice P:-csidc:n

JJM/chg

Riverfront Plaza - West Tower, 901 East Byrd Street, Suite 500, Richmond, Virginia 23219

804-643-1811 1800-552-77571 www.ScottStringfellow.com

~on & STRINGFELLOW. Llt. MEM8E~NYSE/FINRA/SIPC. SECU~lrIES AND INSU~ANCf PRODUCTS OR ANNUITIES SOl Q.OFfERED O~ RfCOMMENQED ARE
NOt A n£POSIT. NOT FDIC INSURED. NOT GliARANTFro gy A BANK. NOT INSUREO gy ANY FrOERAl GOVERNMOO AGENCY AND MAY LOSl VALUE



CONGREGATION Of 

St';;oseplz
 
December 22,2010 

Douglas R Oberhelman, Chair and CEO 
Caterpillar, Inc. 
100 Northeast Adams Street 
Peoria, Il 61629~7210 

Dear Mr. Oberhelman: 

We are concerned about human rights and also about the social responsibilities of the companies in which we 
invest. We believe global companies must implement comprehensive codes of conduct and must formulate 
policies to reduce risk to reputation in the global marketplace. 

The Sisters of St. Joseph submit the enclosed proposal on Amend & Monitor Company's Human Rights Policy, 
for inclusion in the proxy statement for consideration and action by the 2011 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 concerned investors. The primary contact for you for the 
filers, Jewish Voice for Peace, is Sidney Levy. 

The Sisters of St. Joseph are the beneficial owner of 25 shares of Caterpillar, Inc. stock. Verification of 
ownership is enclosed. We have held the stock for over one year and will continue to hold shares through the 
2011 shareholders meeting. 

Sincerely yours, 

. tlJ/~tJf 
J len Sbrissa, CSJ 
Social Responsible Investments Representative 

Enclosure: text of resolution and proof of ownership 

Cc:	 Sidney Levy, Jewish Voice for Peace 
Julie Wokaty, Interfaith Center on Corporate Responsibility 

Office of Peace, Justice and Integrity of Creation 
1515 West Ogden Avenue La Grange Park, IL 60526 

708-579-8926 



Amend & Monitor Company's Human Rights Policy 

2011 - Caterpillar Inc. 

WHEREAS, Caterpillar, a global corporation, faces increasingly complex problems as the international sOGial 
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/NormsApriI2003 .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 2011. 

Supporting Statement 

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, Le.. 
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. We are 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 and lawsuits. 



- - - - - - - - - - - - - - - - - - - - -
Page 27 redacted for the following reason: 
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THE SISTERS OJ: ST. FRANCIS OJ: PHILADI-:LPIfIA 

December 20 I0 

Mr. Douglas R. Oberhelman, Chair and CEO 
Caterpillar, Inc. 
100 North East Adams Street 
Peoria. II.. 61629-7210 

Dear Mr. Oberhelman: 

Peace and all goocl! The Sisters ofSt. Francis ofPhiladelphia have been shareholders in Caterpillar for several 
years. We believe that our company with business operations all over the world needs to enhance and 
implement a Human RightS Policy that conforms to universal nonns and standards that include such rights as: 
franchisees,licensees and agents that market, distributc or sell products, to conform more fully with economic, 
social and cultural rights and many other rights. This can be effectively accomplished by adopting a 
"comprehensive, transparent and verifiable human rights policy based on the Universal Declaration of Human 
Rights and the International Labor Organization's Core Labor Standards." We believe that a comprehensive. 
transparent and venfiable human rights policy will strenb'1hen Caterpillar'so\,," internal human right" protocols 
and will protect sharcholder value. By implementing a transparent and fully operative policy we will see the 
positive lasting effects on our environment. human rights, and sustainable communities. 

As a faith-based Investor, I am hereby authorized to notify you of our intention to co-file this shareholder 
proposal with the Jewish Voice for Peace. I submit it for inclusion In the proxy statement in accordance with 
Rule 14a-8 of the Gcneral Rules and Regulations of the Securities and Exchange Act of 1934 and for 
consideration and action by the shareholders at the 2011 annual meeting. A representative of the filers will 
attend the shareholders annual meeting to move the resolution. We hope that the company will be willing to 
dialogue with the filers about this proposal. Please note that the contact persons for this resolution will be: 
Sidney Levy of Jewish Voice for Peace. Contact informal ion: Sydncv(ll'jewishvoicc!ol'pcnce.o.rg 

As verification that we are beneficial ovmers ofcommon stock in Caterpillar, I enclose a letler from Northern 
Trust Company, our portfolio custodian/record holder attesting to the fact. These shares have been held 
continuously and it is our intention to keep these shares in our portfolio beyond the date of the annual meeting. 

Respectfully yours, 

?(M4L 71. '1't:'~ .»? 

Nora M. Nash, OSF 
Director, Corporate Social Responsibility 

Enclosures 
cc:	 Sidney Levy. Jewish Voice for Peace 

Julie WOkaly, lOlerfailh Center on Corporate Responsibility 

Ofli~ "rCorptx;.,<: Soci:J R~'J.ponsibiJif)' 

(,m::;. ...lh(:,"',·.~"R,....J· \ 1'\ 11 ..... 2117 
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A GLOBAL SET OF CORPORATE STANDARDS AT CATERPILLAR
 

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 right's, 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/Bunna, 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 fonnulate policies to 
reduce risk to reputation in the global marketplace. To address this situation, some companies, such as Hewlett· 
Packard and Coca-Cola, arc 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 1·luman Rights took 
historic action by adopting "Nonns on the Responsibilities of Transnational Corporations and Other Business 
Enterprises with Regard to I·ruman Rights." (wwwl.umn.edulhumanrts/linkslNorrnsApriI2003.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 confoml more fully with 
international human rights and humanitarian standards, and that a summary of this review be posted on 
Caterpillar's website by October 2011. 

Supporting Statement 

Caterpillar's current policy, the Worldwide Code o/Comillel, 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 docs 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 Ihe 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 CiVll 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. We are not recommending specific provisions 
of above-named international conventions. Wc bclicve significant commercial advantages may accruc to 
Caterpillar by adopting a comprehensive policy based on UN Human Rights Nonns 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 and lawsuits. 
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October 27, 2010 

To Whom Il May Concern: 

This letter wil1 verify [hat the Sislers of 51. Francis of Philadelphia hold at least $2,000 
worth of Caterpillar, Inc. These shares have been held for more than one year and will be 
held al the lime or your next annual meeling. 

The Northern Trust Company serves as custodian for the Sisters of St. rrancis of 
Philadelphia. The above mentioned shares arc registered in a nominee name orthe 
Northern Trust. 

This Iclter will further verify lhat Sister Nora M. Nash and/or Thomas McCancy arc 
representatives of lhc Sisters of St. Francis of Philadelphia and are a.uthorized to aCl in 
their behalf. 

Sincerely, 

],.i"I' i( I"l'.) 
Sanjay K. Singhal 
Vice President 



Sifters Ofdie:Jfo[iJ :Names ofJeSUJ and CMa1]j 
(j;m(mL:a.dlll i 11 i.of[mt1L~L' 

December 20, 2010 

Douglas R. Oberhelman, Chair & CEO 
Caterpillar, Inc. 
100 NE Adams Street 

Peoria, IL 61629·0001 

Dear Mr. Oberhelman: 

Because Caterpillar is the world's leading manufacturer of construction and mining equipment, 
diesel and natural gas engines, industrial gas turbines and diesel electric locomotives, we do not 

think that the Company's Worldwide Code of Conduct adequately addresses the potential risks 
to Caterpillar's business and reputation. We believe hat our Company needs a human rights 
policy that conforms more fully to international human rights and humanitarian standards. 

Therefore, the Congregation des Soeurs des Saints Noms de Jesus et de Marie, is co-filing the 
endosed resolution with Jewish Voice for Peace for action at the annual meeting in 2011. We 
submit it for inclusion in the proxy statement under Rule 14a·8 of the general rules and 
regulations of the Secu~ities Exchange Act of 1934. A representative of the shareholders will 
attend rhe annual r""'lO"eting to rT"ove the resolution as required by SEC rules. 

The Congregation des $oeurs des Saints Noms de Jesus et de Marie is the beneficial owner of at 
least $2000 worth of Caterpillar, Inc. common stock, A letter verifying ownership in the 
company continuously for at least twelve months as of December 20, 2010is enclosed, We will 
continue to hold the required number of shares in Caterpilli:lr through the annual meeting in 
2011, 

For matters relating to this resolution, please contact our authorized representative, Sydney 
Levy: ... 1"'1~{ :J'i " ) ..."': r' ~- ~~,Q£5., 510.465.1777. 

Sincerely, 

Sister lorraine St·Hilaire, snjm
 
General Superior
 

Encl.:	 Verification of ownership
 
Resolution
 

,. 
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Verification of Ownership

December 20,2010

To Whom It May Concern:

This letter is to verify that the Congregation of the Sisters of the Holy Names of Jesus
and Mary owns 325 shares of Caterpillar Inc. common stock. The Congregation of the
Sisters of the Holy Names of Jesus and Mary owned the required amount of securities
on January 1, 2011 and has continuously owned the securities for at least 12 months
prior to the January 1, 2011. 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 Trust Desjardins who serves as custodian for the
Congregation of the Sisters of the Holy Names of Jesus and Mary. The shares are
registered in our nominee name at Trust Desjardins.

Sincerely,

('/--",

L---
Annie Amyot

: t"·OI""':.·.'f "'j.j"dmil.,
1-'1) RD ',J [)ot~{,lrdirl~ S~~l!:O""
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Amend & Monitor Company's Human Rights Policy 
2011 - Caterpillar Inc. 

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

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

developed by an international group of religious investors. (www.bench-marks.org) Companies must 
fonnulate policies to reduce risk to reputation in the global marketplace. To address this situation, some 
companies, such as Hewlett-Packard and Coc~-Cola, are even extending policies to include franchisees, 
licensees and agents that market, distribute or sell their products. 

In August 2003. the United Nations Su~Commission on the Promotion and ProtectIon or Human Rights 
took histone actIon by adopting -Nonns on the Responsibilities of Transnational Corporations and Other 
Business Enterprises with Regard to Human Rights: (www1.umn.edulhumanrtsllinkslNonnsApriI2003 
.html) 

RESOLVED shareholders request the Board or Directors to review and amend. where applicable. 
Caterpillar's poliCIes related to human rights that guide international and U.S. operations, extending 
policies to indude franchisees. licensees and agents that market, distlibute 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 2011. 
Supporting Statement 

Caterpillar's current policy, the Wor1dwide Code of Conduct, contains no references 10 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 lights. 

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 countnes where Caterpillar does business. 

This review and report will assure shareholders that Caterpillar policies and praClices reflect or confonn to 
human rights conventions and guidelines and international law. We are not recommending specific 
provisions of abOve-named mternational 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 and 
lawsu' s. 



Cfiel1edictil1e Sisters
 
285 Oblate Dr. 

San Antonio, TX 78216 

21()'348-6704 pbone 
210-348-6745 fax 
Charitable Trust 

December 27,2010 

James B. Buda, 
Vice President and Chief Legal Officer, General Counsel and Secretary 
Caterpillar, Inc. 
100 NE Adams Street 
Peoria, IL 61629-1430 

Dear Mr. Buda: 

I am writing you on behalf of the Benedictine Sisters of Boerne, Texas in 
support the stockholder resolution on A Global Set of Corporate Standards at 
Caterpillar In brief, the proposal states that 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 2011. 

I am hereby authorized to notify you of our intention to co-file this shareholder 
proposal with Jewish Voice for Peace for consideration and action by the 
shareholders at the 2011 Annual Meeting. I hereby submit it for inclusion in 
the proxy statement for consideration and action by the shareholders at the 
2011 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 $2,000 worth of the shares of Caterpillar, Inc. stock and 
intend to hold $2,000 worth through the date of the 2011 Annual Meeting. 
Verification of ownership will follow. 

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: Sydney Levy of Jewish Voice for Peace at 510-465-1777 x302 or at 
sydney@jewishvoiceforpeace.org. 

Sincerely, 

~.~~ O$;I) 

Sr. Susan Mika, ass 
Corporate Responsibility Program 

Enclosure: 2011 Shareholder Resolution 



A GLOBAL SET OF CORPORATE STANDARDS AT CATERPILLAR 

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 
uPrinciples 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 uNorms on the Responsibilities of Transnational Corporations and Other 
Business Enterprises with Regard to Human Rights.~ 

(www1.umn.edu/humanrts/links/NormsApriI2003.hlml) 

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 2011. 

Supporting Statement 

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. We are 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 and 
lawsuits. 
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December 28, 2010 

Jams B Buda 
Vice president and chief legal Officer 
Caterpillar, Inc. 
100 NE Adams Slreel 
Peori',IL 61629 

Re: FiErrg of :;tockholder resolution by Congr~g:ttl';)n of Be~edi~ljne Sisters 

Dear Mr. James B. Buda: 

This letter shall serve as verification that the Congregalion of Benedictine Sisters of
 
Boerne, Texas own at least $2000.00 worth of Cmerpillar, Inc. (CAT) common stock.
 
The shares held in the account of the Congregation of Benedictine
 
Sisters at Fidelity Investments. The shares have been in the account for <It least one yem.
 

Sincerely,
 

Ben Pruett
 
Vice-President, Senior Account Executive
 

Fidelity Brokerage Services LLC. Member NYSE, SIPC
 

cc: Sr. Susan Mika, ass 

CI<,~ring, custudy 01 utl"'r bro~"r.ig<, ""v'c"s prtMd"c! by N~tio,,~1 Fi"ancial Serv,ce. LLC or Ftd<ll,ty Brokerage Scrvlces LLC. Member NYSE. $IPC 



Pr vidence Tru t
515 SW 24t Street San Antonio, TX 78207-4619

December 23, 2010

James B. Buda,
Vice President and Chief Legal Officer, General Counsel and Secretary
Caterpillar. Inc.
100 NE Adams Street
Peoria, IL 61629-1430

Dear Mr. Buda:

I am writing you on behalf of PROVIDENCE TRUST in support of the stockholder
resolution on A Global Set of Corporate Standards at Caterpillar. In brief, the
proposal states that 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 2011.

I am hereby authorized to notify you of our intention to co-file this shareholder
proposal with Jewish Voice for Peace for consideration and action by the
shareholders at the 2011 Annual Meeting. I hereby submit it for inclusion in the
proxy statement for consideration and action by the shareholders at the 2011
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 100 shares of Caterpillar, Inc. stock and intend to hold $2,000
worth through the date of the 2011 Annual Meeting. Verification of ownership will
follow.

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:
Sydney Levy of Jewish Voice for Peace at 510-465-1777 x302 or at
sydney@jewishvoiceforpeace.org.

Respectfully yours,
~~~CLA?
Sister Ramona Bezner, COP
Trustee/Administrator of Providence Trust

Enclosure: 2011 Shareholder Resolution



A GLOBAL SET OF CORPORATE STANDARDS AT CA TERPILLAR 

Whereas, Caterpillal, 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.· (WWlN1.umn.edu/humanrts/links/NormsApriI2003.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 2011. 

Supporting Statement 

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 Hurnan 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. We are 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 and 
lawsuits. 



December 21,2010

Benedictine Sisters 1301 ou h Alber Pike
Pos Of ice Box 3489
Fort mi h. Arkansas 72913-3 9
Telephone ( 79) 7 -4147

James B. Budai
Vice President and Chief Legal Officer, General Counsel and Secretary
Caterpillar, Inc.
100 NE Adams Street
Peoria, IL 61629-1430

I

Dear Mr. Buda:

I am writing you on behalf of St. Scholastica Monastery in support the stockholder resolution
on A Global Set of Corporate Standards at Caterpillar. In brief, the proposal states that
shareholders request the Board of Directors to review and amend, where applicable,
Caterpillar's policies related to human rights tha 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
2011.

I am hereby authorized to notify you of our intention to co-file this shareholder proposal with
Jewish Voice for Peace for consideration and action by the shareholders at the 2011 Annual
Meeting. I hereby submit it for inclusion in the proxy statement for consideration and action by
the shareholders at the 2011 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 93 shares of Caterpillar, Inc. stock and intend to hold $2,000 worth
through the date of the 2011 Annual Meeting. Verification of ownership will follow.

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: Sydney Levy of
Jewish Voice for Peace at 510-465-1777 x302 or at sydney@jewishvoiceforpeace.org.

Respectfully yours,

h trr.~ I:; ~b.,.t'tIfRiu

Sr. Maria DeAngeli, Presiden .

Enclosure: 2011 Shareholder Resolution

Fax 479-782-4352 • E-mail: mona tery@ tscho.org • Websi e: WW\AI.sl'scho.org



A GLOBAL SET OF CORPORA TE STANDARDS AT CATERPILLAR 

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 thai 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. (WWIN.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 thai 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.edulhumanrtsllinksiNormsApriI2003.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 2011. 

Supporting Statement 

Caterpillar's current policy, the Worldwide Code of Conduct, contains no references to existing intematlonal 
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 renect or conform to 
human rights conventions and guidelines and international law. We are 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 and 
lawsuits. 
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GENERAl ASSEMBlY MISSIQN COUNCIl

COMPASSION, PEACE AND JUSTICE

VIA OVERNIGHT DELIVERY AND FAX (309) 494-1467

December 20 2010

Mr. James B. Buda, General Counsel and Secretary
aterpi nar Inc.

100 E Adams Street
Peoria, IL 61629-73 I0

RE: Shareholder Proposal on Human Rights

Dear Mr. Buda:

PRESBYTERIAN CHURCH (U.S.A.)

I am writing on belr Ifofthc Board ofFen ions ("the Bard") of the Presbyterian Church (USA),
beneficial owner of 54 shares of Caterpillar Inc. common stock. Verification of ownership will
b forwarded hartly by our master custodian, Mellon Bank.

The Presbyterian burch (U A) has long bcen concerned not only with the financial return on its
investments, but also (along with many other churches and socially concerned inve tors) with the
moral and ethical implications of its investments. We are especially concemcd with issues of
human rights international law and humanitarian standard which have been receiving
increasing attention and concern fTom a variety of stakeholders.

To this end, the Board hereby co-files with Jewish Voice for Peace and other co-filers the
enclosed shareholdt:r resolution and supporting statem nt for consideration and a tion at your
2011 Annual Meeting. In brief, the proposal requests Caterpillar to review and amend, where
applicable, Caterpillar's policics 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 orthi revi w be posted n Caterpillar's website by ctober 2010.

onsistcnt with Regulation 14A-8 of the General Rules and Regulations of the Sccuritie' and
Exchange (SEC) Act of 1934, the Board of Pensions of the Presbyterian Church (USA) has held
'aterpillar, Inc. cOl11mon stock valu 'd over. 2,000 continually for a period of one year prior to

the date oCthis co-tiling letter. The Board will hold the E -required owner hip position
through the 20 II Annual Meeting, and will have the shares represented at the Annual Meeting.

100 Witherspoon Street· Louisville, KY . 40202-1396 . 502-569-5809 . FAX 502-569-8116
Toll-free: 888-728-7228 ext. 5809 . Toll-free fax: 800-392-5788



Mr. James B. Suda, General Counsel and Secretary 
Calerpillar, Inc. 
Page 2 

If you need lO contact me with regard to this liling, my phone number is (502) 569-5809, and my 
email is BiII.Somplatsky-Jarman@pcusa.org. 

Sincerely yours, 

V;RR.<..- S""'f ~~J_.... 
Rev. William Somplatsky-Jarman 
Coordinator ror Social Witness Ministries 

Enclosure: Shareholder Resolution on Human Rights 

Cc: Rev. Brian Ellison, Chairperson 
Committee on Mission Responsibility Through Investment 

Mr. Conrad Rocha, Esq., Vice Chairperson 
Committee on Mission Responsibility Through Investment 

Rev. Sue Krummel, Executive Presbyter 
Presbytery or Greal Rivers 



A GLOBAl. SET OF CORPORATE STANDARDS AT CATEIU'ILLAR 

Whereas, Caterpillar, a global corporation. faces increasingly complex problems as the intc:rnational social and 
cullura! context changes. 

Companies arc faced with ethical and legal challenges arising from diverse cultures and political and economic 
cOnlexls. Today. management must address issues that include human rights, workers' right to organize. non· 
discrimination in the workpbcc, protection of environment and sustainable community development. Caterpillar 
itselfdocs business in countries with human rights challenges including China, Colombia. MyanmarlBurma. Syria 
and Israel and the occupied Pl.Ileslinian 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 
intemationlll group of religious investors. (www.bench-marks.org) Companies must formulate policies to reduce:: 
risk to rcputation in the global markctplace. 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 Iluman Rights took 
historic action by adopting "Norms on thc Responsibilities of Transnational Corporations and Other Business 
Enterprises with Regard to Human Rights." (wwwl.umn.edulhumanrtsllink 'ormsApriI2003.html) 

RESOLVED: shareholders request the Board ofDircctors to review and amend, where applicable, Caterpillar's 
policies relaled to human rights that guide international and U.S. operations. extending policies to include 

fmnchisecs, licensees and agents thai market, distribute or sell its products, to confoml more fully with 
international human rights and humanitarian standards, and that a summary oflhis review be POSled on 
Caterpillar's website by October 2011. 

Supporting Statemenl 

Caterpillar's current policy. the Worldwide Code ofCol/duCI, contains no references 10 existing international human 
rights codes exccpt for a corporatc policy of lion-discrimination, and aspirational goals to maintain employee health 
and safety. It docs not apply to company dealers whose activities can carry extensive reputational risks for 
Caterpillar. We believc company policies should reOect1llore rooust, comprehensive understanding of human rights. 

We recommend the revicw include policics designed to protect human tights--eivil, political, social, environmental, 
cultural and economic-bascd on internationally recognized human rights standards, i.e., Universal Declarntion of 
I-Iuman Rights, Fourth Geneva Convention, International Covenant on Civil and Political Right~, core labor standards 
of the International Labor Organization, Inlernational Covenant on Economic, Cultural and Social RighL~, and Unitcd 
Nations resolutions and reports of UN special rapporteurs on countries where Calerpillar does business. 

This review and report will assure shareholders that Catcrpillar 1>oIicies and practices reflect or conforn1 to human 
rights conventions and guidelines and intemationallaw. We are nOI recommending specific provisions of above­
named intcrnational conventions. We believe significant commercial advantages may accrue to Caterpillar by 
adopting a comprehensive policy based on UN Human Rights omlS serving 10 cnhanee corpomte reputation. 
improve employee recruitment and retention, improve community and stakeholder rclalions and reduce risk of 
adverse publicity, consumer baycolls. divestment campaigns and lawsuits. 
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J)ccemhcr 29. 2010
 

Mr. Jallles 13. Buda 
GOlloral COllllScl :lnd Secretary 
Caterpillar. Illc
 
lOt) NE Adams Street
 
Pcoria.IL61629·7JlO 

Denl" Mr. Buda. 

Thi~ letter is 10 verify that the Board of Pensions oflhc Presbyterian Church (USA) is the 
hClldicial owner of 54 ,hares of Caterpillar. Inc. as of December 21.2010. This StOl'k posilion i~ 

\ alued ;:1( over S2.000.00. ~lI1d has been held continuously for over onc year prior to the date of 
lhe liIing of the ~harcholtkr resolution. 

SCCUl'ity Name Cusip Ticker
 
Cillcrpillar. 11ll'. 149123101 CI\T
 

Ou~:iJo/ 
Terri Volz 
Officer. Asset Servicing
 
Phone: ... 12-:23... ·5338
 
F;'IX: ""2-2:'6-9216 
Email: Terri.Vol/. (01 hnyIl1l,.'llnllxol11 
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December 16 20 I0

Mr. Doug Oberh lman CEO
CaterpiJJar Inc.
100 N.E. Adams Stre t
Peoria, 1L 61629-721 0

Dear Mr. Oberhelman,

o I
P.O. 60 311

ary noll. e Yor 05 5-03 1

I. ( 14)-941-7575

The Maryknoll Sisters of St. Dominic, Inc. are the beneficial owners of 100 share of Caterpillar
Inc. These shares have b en held continuously for over a year and the ist rs will maintain
ownership at least until after the next annual meeting. A letter of verification of ownership is
enclosed.

I am authorized as the Maryknoll Sisters representative to notify you ofthe iSleTS intention to
file the attach d proposal. This is the am proposal being submi ed b J i h Voice for Peace

isteTS of Mercy Regional Community of Detroit Charitable Trust and the isteTS ofLoretto
among others. I submit this proposal for inclusion in the prox statement, in accordance ith
Rule 14-a-8 ofth G n ral Rules and Regulation ofth ecurities and Exchange Act of 1934.

Sincerely,

//4:.-4,;' I £/
Gd4/1fJ,.-~~ ~Ii!r.fl1,~
Catherine Rowan
Corporate ocial Responsibility Coordinator

ene



Loretto Community
 
Sislers of Lorello
 

Co-Members of Lorello
 
Staff Offices
 

590 East Lockwood
 
51. Louis, MO 63119-3279
 

314.962.8112 phone
 
314.962.0400 fax
 

December 21, 2010 
Douglas R. Oberhelman, Chair and CEO 
Caterpillar, Inc. 
100 N.E. Adams Street 
Peoria, lL 61629-7210 

Dear Mr. Oberhelman, 
The Loretto Community asks you to look more closely at yow hwnan rights 

policy. 
I am hereby authorized to notify you of the intention of the Loretto Community, 

sisters and co-members, to submit the attached resolution and supporting statement for 
consideration and action by the shareholders at the next Caterpillar annual meeting. 1 
hereby submit it for inclusion in the proxy statement in accordance with Rule 148-8 of 
the general rules and regulations of the Securities and Exchange Act of 1934. A 
representative of the filers will attend the stockholders meeting to move the resolution as 
required by the SEC Rules. 

Loretto, incorporated in Kentucky as the Loretto Literary & Benevolent 
Institution, is the beneficial owner of 1200 shares of Caterpillar common stock which we 
have owned continuously for more than ten years. Verification of our purchase and 
ownership is attached. We intend to retain our shares of Caterpillar stock at least through 
the date of the next annual meeting. 

The resolution asks the Board of Directors to review the policies related to human 
rights that guide international and U.S. operations, including franchises, agents and 
licensees. 

We hope that the Board of Directors will agree with us and vote its proxies in 
favor of the resolution. We are willing to meet to discuss the resolution. 

Sincerely yours, 

/11';1 t4..... #/ ~~ ..J of. 
Mary~ McGivern, SL 
On behalf of the Loretto Investment Committee 



A GLOBAL SET OF CORPORATE STANDARDS AT CATERPILLAR
 

Wbereas, 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 ofenvironment and sustainable community development. Caterpillar 
itself does business in countries with human rights challenges including China, Colombia, Myanmar/Bunna, Syria 
and Israel and the occupied Palestinian territories. 

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

In August 2003, the United Nations Sub-Commission on the Promotion and Protection of Human Rights took 
historic action by adopting "Norms on the Responsibilities of Transnational Corporations and Other Business 
Enterprises with Regard to Human Rights." (wwwl.umn.edu/humarutsllinkslNormsApriI2003.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 confonn more fully with 
international human rights and humanitarian standards, and that a summary of this review be posted on 
Caterpillar's website by October 2011. 

Supporting Statement 

Caterpillar's current policy, the Worldwide Code o/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-eivil, political, social, environmental, 
cultural and economie-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 confonn to human 
rights conventions and guidelines and intemationallaw. We are not recommending specific provisions ofabove­
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 and lawsuits. 



- - - - - - - - - - - - - - - - - - - - -
Page 49 redacted for the following reason: 

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