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Incoming letter dated January 29 2010

Dear Mr Holcombe

This is in response to your letter dated January 29 2010 concerning the

shareholder proposal submitted to Caterpillar by Ram Trust Services on behalf of

Dana Chatfield Jones We also have received letter from Ram Trust Services dated

February 2010 Our response is attached to the enclosed photocopy of your

correspondence By doing this we avoid having to recite or summarize the facts set forth

in the correspondence Copies of all of the correspondence also will be provided to the

proponent

In connection with this matter your attention is directed to the enclosure which

sets forth brief discussion of the Divisions informal procedures regarding shareholder

proposals

Sincerely

Heather Maples

Senior Special Counsel

Enclosures

cc Michael Wood
Senior Portfolio Manager

Ram Trust Services

45 Exchange Street

Portland ME 04101



March 31 2010

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Caterpillar Inc

Incoming letter dated January 292010

The proposal relates to special meetings

We are unable to concur in your view that Caterpillar may exclude the proposal

under rules 14a-8b and 14a-8f Accordingly we do not believe that Caterpillar may
omit the proposal from its proxy materials in reliance on rules 14a-8b and 14a-8f

Sincerely

Jan Woo

Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INFORM PROCEDURES REGARJMNG SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its
responsibility with

respect to
matters arising under Rule 14a-8 CFR 240 14a-8 as with other matters under the proxy
rules is to aid those who must comply with the rule by offering informal advice and suggestionsand to determine initially whether or not it may be appropriate in particular matter to
recommend enforcement action to the Commission In connection with .a shareholder proposalunder Rule 14a-8 the Divisions staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Companys proxy materials as well
as any information furnished by the proponent or the proponents representative

AlthoughRule 4a-8k does not require any communications from shareholders to the
Commissions staff the staff will always consider information concerning alleged violations of
the sta utes administered by the Commission including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved The receipt by the staff
of such information however should not be construed as changing the.staffs informal
procedures and proxy review into formal or adversary procedure

It is important to note that the staffsand cotussionsnoaction responses to
Rule 14a-8j submissions reflect only informal views The determinations reached in these no-
action letters do not and cannot.adjudicate the merits of companys positIon with

respect to the
proposaL Only court such as U.S District Court can decide whether company is obligated
to include shareholder proposals in its proxy materials Accordingly discretionary
determination not to recommend or take CommissirnjepforcemØnt action does not preclude
proponent or any shareholder of company from pursuing any rights he or she may have against
the company in court should the management omit

thelproposal from the companys proxy
material



RAM TRusT SERVICES

Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington DC 20549

We write in response to the letter dated January 29 2010 to the Staff of the Securities and Exchange
Commission of Nick Holcombe Corporate Counsel Securities of Caterpillar Inc regarding the

shareholder proposal referenced above Ram Trust Services submitted the proposal on behalf of its client

Dana Chatfield Jones for whom Ram Trust Services acts as securities custodian and nominee

Mr Holcombe states that Caterpillar intends to exclude the proposal from the proxy materials for the

Companys 2010 Annual Shareholders Meeting because Ms Jones failed to demonstrate that she is

eligible to submit the proposal Mr Holcombe
argues that Ms Jones has not provided the Company with

evidence of her eligibility to submit proposal by one of the methods recognized by Rule 14a-8b2

Mr Holcombe is inccrrect On behalf of Ms Jones Ram Trust has timely submitted to Caterpillar

evidence that

Ram Trust Services acting as custodian is the nominee through which Ms Jones holds her

shares of Caterpillar

Ram Trust Services holds the shares beneficially owned by Ms Jones through Northern Trust

Company direct participant in The Depository Trust Company and

As certified by Ram Trust Services Ms Jones has beneficially owned no fewer than 200

shares of Caterpillar common stock continuously since December 15 2008 which is over one

year prior to the submission by Ram Trust Services of the shareholder proposal On her behalf

Information concerning the shares owned by Ms Jones was originally submitted by Ram Trust Services

to Caterpillar under cover of letter dated December 17 2009 By letter dated December 292009
Caterpillar wrote to Ram Trust Services requesting additional information to demonstrate compliance
with Rule l4a-8b Ram Trust Services responded by letter dated December 30 2009 well within the 14

day period of Rule 14a-8f establishing each of the elements of ownership required by Rule 14a-8b as

recited above copy of the Ram Trust Services letter of December 30 2009 and accompanying letter

from Northern Trust Company is attached We note in this regard The Ham Celestial Group Inc

October 2008 no-action letter in which the Staff indicated that it was sufficient for purposes of Rule

14a-8b2i to provide written statement from the introducing-broker rather than the actual

participant in the registered clearing agency In this case however we have provided boththe
statement of Ram Trut Services through whom Ms Jones maintains her account and the statement of

Northern Trust Company which is the direct participant in DTC though whoin Ram Trust Services holds

the securities in its custodial capacity

February 2010

VIA FEDEX PRIORITY OVERNIGHT

RE Shareholder ProposalSubmitted by Ram Trust Services to

Caterpillar Inc on behalf of its client Dana Chaffield Jones

Dear Ladies and Gentlemen

45 EXCHANGE STREET PORTLAND MAINE 04101 TELEPHONE 207 775 2354 FACSIMILE 207 775 4289



Finally Mr Holcombe challenges the identity of the proponent since Ms Jones shares are held in her

revocable trust As is well known revocable trust is simply an estate planning mechanism with the

shares being attributable for all
purposes

to the grantor which here is Ms Jones

Accordingly Ms Jones has properly and timely demonstrated that she is eligible to submit her proposal

for inclusion in Caterpillar proxy materials for its 2010 Annual Shareholders Meeting and respectfully

ask that the Staff deny Caterpillars request to exclude the proposal in its letter to you dated January 29
2010

Sincerely

Michael Wood

Senior Portfolio Manager

CC
James Buda Corporate Secretary Caterpillar Inc

Nick Holcombe Corporate Counsel Caterpillar Inc



RAv1 ThusT SERVICES

VIA FEDEX PRIORITY OVERNIGHT

Joni Funk

Caterpillar line

Legal Services Division

100 NEAdamsStreet

Peoria IL 616296490

Further to your letter of December 29 we wish to confirm as follows

Dana Chatfleld Jones owns no fewerthan200 shares of Caterpillar Inc CAT and has

held them continuously siue December 15 2008

Ms Jones is c1ierit of Ram Trust Services RTS RTS acts as her custodian for these

shares Northern TrustCompany.a directparticipant in the Depository Trust Company
in turn acts as master custodian for RTS

Ms Jones individually meets the requirements set forth in rule14a-8b1 To repeat

these shares are held.by Northern Trust as master custodian for RTS All of the shares

have been held continuous1 since at least December 152008 and Ms Jones intends to

continue to hold such shares though the date of
Caterpillar Incs 2010 annual meeting

enclose copy ofNorthern Trusts letter as proof of ownership in our account for the

requisite time period

also enclose copy of our clients written authorization for us to file this shareholder

proposal on her behalf

Please contact me if can be of further assistance or if you shOuld require additional

documentation related to our proposal

December 302009

RE Proposal Submitted to Cterpilla In

Dear Ms Funk

Director of Operations

45 EXCHANGE STREET PORTLAND MAINE 04101 TELEPHONE 207 775 2354 FACSIMILE 207 775 4289



NORTHERN TRUST 312 444 5066 P.U1Oi

The rthcrnTrobtccIflPuflY

50 South Lu Salle Sreet

Chicno IllinoLs 60603

12 6-6O0

Northern Trust

December 16 2009

James Buda

Corporate Secretary

Caterpillar Inc

100 NE Adams Street

Peoria IL 61629

RE Caterpillar Inc Shareholder Resolution CUSIP.f 49123101

FISMA 0MB Memorandum M5I11TIUSt Servicaf

Dear Mr Suda

The Northern Trust Company is the custodian for Ram Trust Services As

of December 15 2009 Ram Trust Services held 132gB shares of

Caterpillar Inc CUSIP 149123101

The above account has continuously held at least 200 shares of

Caterpillar Inc common stock for the period of December 15 2008 through

December 15 2009

Sincerely

Rhonda Epler.Staggs

NorthernTrust Company

Correspondent Trust Services

3124444114

CC John P.M Higgins Rem Trust Services

TOTAL P.@1



CTERPLLAff

Nick Hombe

Corpore counsel Secunties

100 NE Adams St

Peoria IHinois 61629

309 675-1595 office

309 494-1467 ax
Holcombe Nick IcaLcom

1934 ActIRule 14a-8

January29 2010

Via Electronic Mail

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street NE
Washington D.C 20549

Re Caterpillar Inc Stockholder Proposal Submitted by RAM Trust on Behalf of

Dana Chatfield Jones

Ladies and Gentlemen

This letter is submitted by Caterpillar Inc Delaware corporation Caterpillar or the

Company pursuant to Rule l4a-j under the Securities Exchange Act of 1934 as amended to

notify the Securities and Exchange Commission the Commission of Caterpillars intention to

exclude from its proxy materials for its 2810 Annual Meeting of Stockholders the Annual Meeting
stockholder proposal the Proposal submitted by RAM Trust Services CRam Trust on behalf

of Dana Chatfieki Jones the Proponent and received by Caterpillar on December 17 2009

Caterpillar requests confirmation that the Staff of the Division of Corporation Finance the Staff
will not recommend that enforcement action be taken if Caterpillar excludes the Proposal from its

Annual Meeting proxy materials collectively the 2010 Proxy Materials for the reasons set forth

below

THE PROPOSAL

The Proposal states as follows

RESOLVED Shareowners ask our board to take the steps necessary to amend our

bylaws and each appropriate governing document to give holders of 10% of our

outstanding common stock or the lowest percentage allowed by law above 10% the

power to call special shareowner meeting This includes that large number of small

shareowners can combine their holdings to equal the above 18% of holders This

includes that such bylaw and/or charter text will not have any exception or exclusion

conditions to the fullest extent permitted by state law that apply only to shareowners

but not to management andlor the board



US Securities and Exchange Commission

January 29 2010

Page

opy of the Proposal inchidirg its supporting statcment is attached to this letter as Exhibit

Caterpillar intends toflIe its definitive proxy materials for the Annual Meeting on or about April

192010 Pursuant to SritJLega1 Bulletin No 14 November 2008 this letter is being submitted

via email to sharhol4eproposd1secgov copy of this letter ari its exhibits Will also be seFritto

the Proponent

BAsis

TheProposal may be excluded pursuant to Rul.e 14a-8f because the Proponent has failed to

demonstrate that she is eligible to submit the Proposal She as not record holder of the Companys

stock and has not Otherwise priwided th Company with evidence of her 1igibility to submit

pthposal 1y one of the methods recognized by Rule 14a-8bX2

DISCUSSION

fle Pronoslmav be excluded under Rule l4a$m because the Proponent has failed to

proierlv demonstrate that she is óligible to submit the PronosaL

Bnek2rowd

On December 17 2009 the Company received aiette ihe First Letter from Raii Trust

which included the Pjoposal and is set forth as Exhibit The First Letter also included letter from

the Northern Trust Company Noflbern Tiust as the custodin of shares for Rant Trust the

F4orthrn Trust Letter vetifying that Rattr Trust held hare .f the Conipat.y but making wci

mention of the Proponent or The Proponents bol4mgs Nothing in the First Letter mcluding the

Proposal.ot the Northern Tnt Tttet identified the sharcholder or Trustsclient

On December 18 2009 the Company received secondtetter fromRam Trust the Second

Letter and together with the First Letter the Letters purporting to confirm oiiership by

eliŁafand enclosing

the same Northern Trust Letter as submitted with The FtLetter

ii letter from the Proponent thC çhatf jeki Jones Letter aiflhorizing Ram Trust to

file shareholder resoiution and

iii an hivestnient Management Agreement between Ram Trust and the Dana Chatfield

Jones Rewicªbie Trust as the ciçi4 the Chatfield rust

though the Second Letter purpoitd to coitfirm Ownersijip byur client of at leaSt200 shares of

Caterpillar common stock it provided no other evIduce regardiitgihe roponents ownership of the

Companys common stock Again neither.the mationpróided by Rant Trust nor the Northern

The First Letter stated Ram Trust Services has been authorized by cenain of itstlient fsc...to Mibmit on behalfof that

client the attached shareholder proposal The Second Letter again referred to Our client but in footnote inpliedIç

could be more than one client involved. The.footnote in the SecQnd tti purpOses
of thi letter client

refers to clients on whose behalf we have submitted shareholder proposaL

11941661



US Securities and Exchange Coinision

January 292010

rage

Trust Letter identified the sharçholder or Ram Trusts client The Second Letter along With its

enclosures is set forth in ExbibitC

Each of the Letters made clear that th Proposal was not being submitted by Ram Trust but

was histead being subruittedhy one .f siient Howe .noneo1the letters from Ram Trust or

Northern Trust identified theshareholder or specific client Tfiitther confuse matters the Chatfield

Jones Letter did not aceomny the Proposal and only authorized Ram Trust to file shareholder

resolution on behaift Caterpillar Inc addressing the need for the company to amend.the Bylaws

of the Company without identiymg particular proposal or identifiing specific resolution In

addiin was no documentation provided indicating that the Proponent was the trustee of the

Qiatfield Trust other than the Proponents own signature block in the Chatfield .Leter

Following receipt of the Letters the Company determined that it hadnot received evidence that

the Proponent or any other client of Ram Trust met the minimum stock ownership requirements

established by Rule 14a4b On December 29 2009 the Cornpa ent letter the Deficiency

Letter to Ram Trust and the Proponent informing eaK patty of the deficiencies and further

informing thei that the Cothpimy intended to exclude the Proposal if it did not receive proof in the

frmprescæbedhy Rule 14a8b2 of the eligibility of the client in question to submit the Proposal

The Deficiency Leer is attached asEthibitD The Deficiency Letter specificailyreferredtothe fact

that the Northern Trust Letter onlywntained information regarding Rain Trusts.holdings cf Company
stock

On January 201G Company received Raim ust the Response

Lettet which is at ached Exhibit The ResnhLettth made it more that Dana Chatfibid

Jones is the Proponent and included statement from Ram Trust that the Proponent owns no fwer
than 200 shares of Company and has held them continuously since December 15 2008
However nOO of the documftt thàt the Company has reeeived establistt the PropOnent is

ehgib1eo submit the Prposal under Rule 14a-8 Moreover it remains unclear whether Rain Trust is

claiming Dana Chattield Jones owns Company shares in her individual càpacityfr or if the Dana

Chaffi1d Jones Revoc able Trust owns Company thares The Reponse Letter states that the Propottent

owns Company shares however in tie First Letter erstoccrtain of its client and

the Investxæent Management Age tie1tfiŁldTrust as the client

Aizedysis

The Proponenx is not recorholder of the Companys common stock and Rule 14a-8b2
provides that proponent who is nOt record holder mustpro eligibility to the compaity ir One

of two ways The twa exclusive methods are providing written statement from the record holder

or iiproviding copy of the SEC filings identified lit R.de14a4b2Xii Rule 4a-8b does not

contemplate that stockholders may prove their eligibility in any other manner

in this case the Proponent Dana Chatfield Jones has not established ownership un4er of

these methods As noted abQVeShe is not record holder TCompauy common stock Neither has

she made any of the filings referenced in Rule 14a-8b2Xn Therefore the only way for her to

establish eligibIlity under Rule 14a$ istcsübmit to the company written statement frOm the record

11941661



U.S SecuritIes and Exchange Commission

January 29 2010
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holder of securities .verifying that at the time submitted her pthposal continuously

held the shares for period of one year The Proponent hasfailed to provide this statement front the

recordiiolder

ditio fly ithougi Northern Trust appears tc be record holder of the companys conimon

stock the Northern Trust Letter shows only that Ram Tnst held 13298 hares of Conpp.ny

.eoinmàxt stock oi December 15 and ii Rain Thist contInuusly held at least 200 shares of

Company common stock for the period of December 15 0O8 througii December 15 2009 The

Northern Trust Letter tells us nothing about Dana Chatfiºld Jones ownership and Ram Trust has

p1icitly stedthat DanChat Jones is the Poponnt With respect to Chatfield Jones all

we have regardiugJier eligibilitisher tatethent regarding her ownership andRam Trusts statement

But statemert from proponent or from another beneficial owner Le Ram Trust regarding

ownership is not aiiiØans recognized by Rti114a-8b for stabi e1igibili1y

The Staff lit previously permitted exclusiôti where the submitted proof of ownership did not

tie tothe proponent. 1rThe Western Union Company March 2008 ihe Staffdncurred with the

iegistrants exclusion pursuint to Rule 14a-8f where the letter from the proponents broker stated that

the broker held shares of the registrants common stock mthe proponents entc accounts but not in

the account of the proponent itse1t Similarly the Norihern Trust Letter documents Rant Trusts

holdings of Company shares but not the Proponents ho1daiis See aho Clear Channel

CommunicatIOns Febiiiary 2006 concurring in exclusion wthere the Foponeit subniitted

owner$hip verification from an investment adviser that was not record holder Staff Legal Bulletin

No 14 Clc1 letter from shareholders mvestment adviser does not satisfy the ownership

documentation requiremannless the in simentadviser is also the record hdlder

in short because the Company has not received appropriate evidence oi the Proponents

eligibiityto submit the Proposal it may exclude the Proposal pursuant to Rule 14a-8f

CoNcLusioN

Baseon the f6regoügre respec fullrequestt1tat theStàff concur that it will take no .acffon

if Caterpillar omits the rcposal from its Aitaual Meting20I Proxy Materials Please contact the

undersigned at 309 675-iS98if you have any questions Eegarding this attet

Sincerely

Corporate unsel -Securities

Enlsures

cc John P.M Higgins President RAM Trust Services

Dana Qhatfield .1

1194166-1
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SjeciiShareoner Mettings

RESOLVED areo.çrs asc our boaxdto the steps necessary to amendourbyJawand

each appropriat govehthg dnent to give holders of 1t% ofour outs ndlncwnmn stock

or the lowest percethage aflowed by law abovc l0%ipower tcall special sharcowner

meeting This includes that large number of small haeowners caçombihç their holdings to

equal the above 10% of holders This n4udes that such bylaw andor charter text will not ha%e

iy eceptiouor excluSion condifionsto The fütest extent pcrmitted by state law thai apply

only tOshareowners but not to nnagement andior thboar

Apeeia1 meeting aflowsh enw to vOte oahnportant natterS such as iecting new

directors that can arise betwnimnæmit meethgs If shareowners otcallaspecial meeting

investofreuws may suIrcr Shateowners should have the ability to call apial ceting when

matter merits piniOpt attention This prQposal doe not impact our boerds current power to call

a.Speeial neethg

This ptSpsal topic also won tnoe than 0% support at theseconponies ht 2009 CYS Careniack

4CVS Sprint Nextet Safeway SW Motorola MOT and it DonneUeyPPD

We giv more than 574support each to 2aand 2009 lehIder prpos1s caflhij for ne
year terms for directors dŁcifieation of the board ibo CtthcIl of JnSiitutional lnvesors

wvweiLor recommends thÆanagetient adopt shareholder proposals upoiflecciving their

50%piusvoie

.telicvc thai sharchokiers like us ho repeatediygive more thtn 57% rdoneyear terms

fordirectors will support harehlder right to catl speial meeting by umjerity ote

Ptease encourage our boartto respond positively to this proposd regarding SpciaI Sharcowner

Meetings
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RAM TmJST SEWLCS

ii
17.i

Deccmbd l52009

James l3uda

Co Secretaiy

Caterpillar lnc

100 NE MmsSttet
Poria IL $1629

DrMr I3uda

IÆntTrust Services and its clients are greatly conerd about Catciilai Iics corporate

govcrce structure More càfty webdlievethat the Board of Diriçtors hould

antend the bylaws and eacbappropæate govxingdoctiment to give holdçrs ttf 10% ci

outstanding common st the lowest percentage allosed by law above 10% the power

to call special shareoer meeting

Consequently IrnTiust bSen authorized by certain ófitsclicnt wbo owns

200 shares of common stock of Caterpillar Inc to submit on behalf of that client the

attached shareholder proposa1 The proposal being submitted by this client This client

iflinatntain throu ont the ibdndØdwith Caterpillar Iüc 2I0 annual mcting not

less than S2000 worftof Caterpillarinc common stok an4 will be represented at

Caterpillar lnc.s 2010 anrntai.rneedng topreserttthe proposaL

This ci represented hi thfilh sowned Caterpillar Inc conthnpusly fOrthore than

iwdve months Proof of wriershii being subtn4 to you undarseparate covet

ifCaterpillar Inc wm$Lk la discuss the substance of this proposal with us please contact

rue at 207 375-2354

Very tnilyvours

John PM liggrns

President

1wrSmr Pii 04GM Tain 2C7 775 2354 Fts 207 75 4259



Speta1 $liarebwner Meetiug

RESOLVED Sb eowtcB ask our boazd to take the steps necessary to amend our bylaws and

ab appropriate governing docüitmØrit to givEhoHers of 10% of our outstanding common stock

wcstpeentage allowed by4awobov10% the power to call a.pW harwuer

mcetirg ibis includes that large erof small shareowners can combine their holdings to

equal tbeiO% ofholders This inchidea That such awandfoicbrt text will not have

arty exception vexeIusion conditions to the fu eat etentpcrmitted bystatc law thatapply

special meeting alLows sh or veteæ tniattçrs such as ekcting new

ditórtht can arise betwecuannual rneetings lfshateowiirscannot call special meeting

mvestor returns may suffer Shareowners should have she abdity to cafl special mcctrng when

matter merits pxomptattettion This proposal does not impto boar ds current power to call

special meeting

this pmp more than 60% support at these compinies in 2O0 CVS Carcinark

WYS Sprint Nextel Safewy SWY Motorola MaT and Dcrnnellay RRD

We gave ha %supp %OOLand 2009 sbatehotderpropqals calling forune

year terms for directors flcatioxt If the board The Cotmeil of institutional Investors

xweiLor recoinmcids that management adopt slia propals upon receiving their

50%ptw vote

be1iev that dersUke us who atedIygy 57%one-year terots

for dfrectors wifl support ri .aUpecial meeting by majority

Please cncourage outboard to respond tilyioibislregarding Special Shareowner

Medtings
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Oecember 16 2009

James Bud
Secreta

CaterpflirInc

100 NE Adam Street

Peoria 61629

RE Caterpliar Inc Shehotder Resolutton CUSIP 149123101

FiMBMemorandMrIees

Dear Mr Buda

The iUthern Trust Company the cu5tcdian fdtRirn Trust SrvCes As

of tscernber 5.2009 Ram TruseMces held 13298 shares

Caterlr Inc CUSIP 149123101

The above accowt has cotuousyi at lesf2O0 shares of

CterpHar frc conmqn stocI4or ttw pe4of Dicetnber 15 2008 thrOugh

December 15 2009

Sincerelyq4
Rhonda EpleSta9gs

Northern Trust Company
Currespqndent Trust Services

312 4444114

CC Jotn PM F4g9ns Ran1.tist Servics



EXIHIJBJTC



RAM TJST SEncEs

Decrnbr ii2009

Vi FEDEX JRXOR1TYOVEIN1GBT

James 13 flüda

Cr.cctaiy
Cateipflr 1fl

100 WE Mama Street

PeoriaL6l2

DàrMr Buda

This letter otflrrn ownership our dlie of at least 2OO shares of Caterpillar

turnmqn.stock As fliustrated the attached of our elient holdings of azpiUar

cornetonstock the client meets the requirements set forth in rule 14a$bXiI fliese

sha held by Northern Trust as custodian for Rain Trust SeMces JI of the

iha.bave been held continuously since at least December 15 2008 hd Rai Trusts

c1ient intends to continue tbltbld such shetl ugh the date of Caterpillar lnc 2010

annual meeting

enclose copy Northern Trusts letter dated December 16 2009 as proof of

ownership in our accutmi fo therequksite time period Please accept thiIefax copy
as the original as sent dkeci1y from 1orthern Trust to the Corporate ctary Offire

have also endosed copies of our clients ittca authorization to file this shareholder

proposal on thWafnd. an invesuneni management agr.. that specifically

gives us the ementiauthority

Please contact me 111 eo.f fi hesttic ifyou should require additional

documentation related tour posaL

Director ofQperationa

OfilUs letter c1igpr refers rtfleæts on wlosebelalfwe have subntitied

sharehalderprcpaI frwndsion hibe Catflaóy mieeiah fs tæbión onnetbu wid
the ytalnet

Enclosures

45 trSui rt Lit MKr O4hM Thm 2O 715 2354 207 1742
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.NortherTEt

Deccmber 16 2009

James

Uar 1rc

$EMams Street

eodaL 81829

cMeta inn ts eo1bto CUSP 14a121O1FIB
Vea euth

T1NtPTt Company is ód Ram Trut$eMce

ebe Ram
iecusi
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account 1ient.tb PrDpert RAM is hereby t1igitated as the Clictn agcn and attnxey-infact
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change these investment objecties strCStflCtUins OJflfl yWnttCfl UZ$tflCtOfl to

RAMu wh aaePflpent the revised thjecti4es od trictirth usoonanpdbie

JAM shaLl keep appropnate
records of the Account in acoordahce With RAMs customaq praCt1ceSanhhtwfth óofaLlransetions on eybas

dtonM MU nŁcy oEll such repods to ____-_---
This Aàevis ntedto create nst dhCfleitt sU$ all own and retaib

tütnnate uwnCrshp and control of the ropety RAM shall accept the Cbents wntttn signed maiructiofit

zegardug the ropertyprowded that sechtustnrctons veu uitiy adince to reasonably

pemutRAM toact tpon thexn In addmon RAM

beliexes tob tthotzcdby the

will confinn to RAM in wutin hpersofts ae authouzed to gve itistncbonato RAM tit connecftort with

the Account llnotbeheldauntabicfOrdClaY0t losses esulting from rco receivenmely and

suitable mslnzcttons fromtc Chent for anytalineto provtdc 1dnlAan accuxate description of the

Cbcnts mnstmenr objectives ard mvestrletit hnntatons or for any 1ttor by the CLeet to provide tunely

notice fatt thaiige in such objectives or

RAMTIWST SsR icss
Page



4_ The

11

iah

Ram mzy incu

dtcret arn at its expense ava1 itsclfofthe senicesof one mox

advisz subadvisers nouæn custodians subustodians dcpositones clearing CQ rat

fhiaicia1 clcction and R.M agrees that itsresponsibilitics under Aj

not be thereby

oaerwi se dete

AM Msr

of

th aff.ate 1nc

th ch and auoinct RiM grautedællpo.wer and diwzeicn to ecdcrse raxwfe

deliver Accom to vote ieh secuntes on azy ad all rua1ts to execute proxies waivcr

consems and oth ents reiattng to suct secund aM to consaa Withhold cocsent to

preposd merger sohd son rrgaiizatio or liquidthon reqwthg vote of securiy holders-

A1 nc Cher ex on oroth

tiftc gr her laws

nd foxmator idgn

.lta.taJ spy .ssaa...n..wfl s.s...nan rnw.a wea L. .oao au. yc..s.aph is ceckei

however the Client objects to disciosure by RJM of the Clients name address and security position fo

purposes ofrepotting beneficial ownership wider SEC Rule 14b-2 for securities held in the Account

The Client agrees that the Account will te subject to alt appftcabie kAM R..ST SRVIcBS Tuies an

rtguIaLios of genera application as effect from thne to times and that RAM reserves the right to chagi

-th rules a.d regu1atrnn at any time

10 Exept as otherwise agreed wrtting the Chent shall pay fees for RAMs services bereunder

accordance wth Sehedue 13 below The Chent ac3wldgestha1 RAMreerve the sight to cange RUCs fei

schcd41e at aty tune in which case the new fees shail becornc effecivc 60 days aftcwritta notice thereof

the Oie Cur suth LEST d4-te as LM dete1TZÜn Except as and i1e hent otbvisc agree all fees am

expeases inctLfled for the Account bafl be

rl Dthita fmm th Acxn DDrbfrc frorn lowing account

tavo1ed

The Client
agrees to reimburse RM forafl charges aud taxes RAM nay i.

custcdan xi conxection with the Acomt or any ransatrna hereunder RcM is hereby authorized to tharg

the Accouot azdthc Cliett fr at cxtescs mciiding wiihoit jj.taon brokerage coss and attomeys fees

RAM TRUST SE1vcEs Page



reAsoyrred by in tinwfth its perfomance of tbi Agreement Toseçumaiypayment

obhtionato RM ansmgfrcm orin connection with the Account or any othcrccounts nialntaincd by the

tthRM4teCUentbeftby grants RAM aserurity intCI tüi all SCCttItieS and otherpmpertybefd

or cugh such accounts

22 the Clientot the other

party The chent may request thatXAM fade oilly upon rittn rcucst mgthe 3O-da nottcc In the

nceofsuch at tLuation theith idliätherpwerscOnined zporiBAM will continue

iiotwithstandingthe dehtftheCntoristhecasemeybeanyagtor
legal represectatwe the Client Tom nait4altafl not relteve the Chat of responsibibtyforany prioract

tkn aitybbligatioà previneAly friontred by RAM nuder this Agmenent Within sobletæne after

isreceivóRAM i11 disinbute all funds aWóerwintheAóuntotheCIient
utthe Clicofs desgeec if R$ so mentscte4 after deductioriby RAM for any thes expenses or tither

aysits4imoRAMfromthclt RMwilttelutdth unea iou ofy1sepaidtoRAMba
veo perIod hasidn the number of days ernaining in the period as of the date the Property is

distributed from the Account

l3 Awaontrnymsies or clan ttomxe1atinto this tIialibe settled

athitr$iàlauce withthe Conunerntal ArbmanRuafas thenme bc o1theAinerican Arbitrtion

Msoeratzon or other proce4res xubyagpnbytlepacs 4asof the mitial denatid for

arbitration Except as the narties mavotherwi ee within suchp ihearbiteAtlón ball take lacein

befeapast1 ofthTeeneutral sthtratorshavmgpnoe iÆceand traunnas atrators
least one o4mmha11 be Maine attornevhavuw substantial esJàwexoerience and tbe arbitrators

s1iaflbecqxo4ccids carclamtm accordance with anpbcablc taw

award rendered bythearbstrmtarsmavbe antedmanv tnitiruthctiortthereof Ths a2renezltto

arbitrate flbeenc theM eThiifoxm Axbitraxicm Act It tood that the patties are

This Agreement shallbe govetiicdbtb ofthe SttorMain without giving elto the

twprinciiIcstkerof
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Gpvtnc
tONE dam Sveet

Peoria noi6162g-6490

December 29 2009

VjkFEOERAt EXPRESS

MSdWad
DectorofOperaftons

ni TcusServce

45 Exthange trt
PortIand ME04101

Dear.Ms Ward

On December 2009 CatrpitIar lnc theCompanyi received IetterdMed tecember 152009 the

rst keiW from RAM mist Services uRam Tmsfl and on December t8 20O9 the Company received

seco letter dated Db17 oo frRarnTt Services the dtettºrand together with

theFim the LettE Each of the terslae to shathotderpmppS the Pmposal

submitteq for consideration for tndusbn in the Compana proxy
materials for its 2010 annual meeting of

stockhoters

EtheLetters was accompanledbyacopy.of a.tetter from The Northern Trust Company the

Northern Ttust kefter that showed inbmahon regarding the ownetshq of the Compans common stock

by Ram Trust The kejters Jiertnalce.dear that the Proposal is not being submiite by Ram Trusthut

is rather bem submitted by one of its clients Neither of the Letters state the identity of the Ram Trust

dent on whose behf the Proposal is being ubmitted In order to establish the ehlbthty of your
hen4 to

submit the Proposal you wdl need to identify the client onWhose behalf yotiare submitting the Proposal

and ii provide evidence consistent with Rule 14a-8 demonstratln9 that the client in question meets the

minimum stack ownership reqilimments established by Rule Ha-8 Additional information regarding the

means by which that ownership eligibility threshold may demonstrated isset forth be3q

As you may know Rule 1$a-S under the SeUritiŁ Etchange Act of 1934 Rule i48 sets forth the legal

framework pursuant to which shareholder may submit proposal for inclusion public compans

proy statement Ruls14a-8bestablisheS thØt in orderto be eligible to submil oposÆl shareholder

must have continuously held at least $2 000 in market value or 1% of the company ssecuntIes entitled to

be voted on the proposalat the meeling for at least one year by the date on wtiith the proposalis

submitted If Rule 14a-8bs eligibility requernents are not met the company to which the proposal has

been submitted may pursuant to Rule 14a1t excftjde the proposal from its proxy statemert

Onr.you lnbnn the Company of.the identity of your client who is subriiitt ngthePropO$8L the Company

will be able to determine whether th client is registered
holderaf the Companys common stock



it not imdsr Rule 14b yourdientw be able to pm$U Øydur
client bsufl apposai tw sthmtlig to the Cdmpany awdtte tatement from the

recad hokier yu ent Common stock tusuty bderorba erif%that yOurcknt has

cont4n ously held the raqwsite number of shares of common stock since at least December 11 2008

the date that is one yea prior to the 4te on whh submitted the POPQS4 or ii stibm4hng to the

oInpa3y copy of Schedule 13Ô Schedule 1JG Fbrrri Foim or fon filed by ycurdent with the

SecurIties andExcharige Commission that demonstrates its hidHheiulsfte number of shaffisas

of orbefore December 172009 along with written statement that your client has owned suth shares

theone-yeatpenof prior to the date of the statement arid your cbent ifltends to continue ownersl

of the hares through the date of the 2OIGAnnuät Mehng Note that if you choose to submit to the

Companyawntten statement from the record of0urdenEs common stocK yu must also include

Iatement nat your client intends to coimnue to hold the securities through ttie date of the 2010 Annual

Mea

You have not utuitted evidence

requirements UnLesse mceive such enceWŁtiid to exclude the fOpÔSaI from the 2010 Proy

Mateials Pleae notethat ii you intend to submit any such evidence trkst $po imar or

1raimitted elect ally no Jater than 14 days tram the date you ve thlsteftr

We tMyou inudedwith$ Secot atIereitain imagardingth Chatd Jones

abeThJstt Tru We note hatethErnThISt Letter le no kIbrmtIon

regaidkig the oihership by the Thist of shares ofll rripYs Common %P
neither the Fwst Letter nor the Sed Letter mentioned the Trusl so the ratmnship beten the Trust

and theposal is not entiti clear

ttyot hae any questions cdncerning the do not tieitat to contact me

rytruly yours

Joni Funk

Legal OMsion
100 Street

PeolL629.649O
phone 3he7$.81$4
fax 309$94446T

rnail

cc PM HglisPesident RAM Trust ces

Dana Chatheid Jane

FISMA 0MB Memorandum MO716
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RAM TRusT SEIWIcEs

December30 2009

VIA FEDEX PIUORLTV OVERNIGIIT

Joni Funk

Caterpillar Inc

Legal Services Division

100 NE Adams Street

Peoria IL 61629.-6490

RE Ptoposal Submitted to Caterpillar Inc

Dear Ms Funk

Further to your letter of December 29 we wish to conti rrn as follows

Dana Chatfield Jones owns no fewer Than 200 shares of Caterpillar lnc..CAT and has

held them continuously since December 152008

Ms Jones is client of Ram Trust Services CRTS RTS acts as her custodian for.these

shares Northern Trust Company a.directparticipaut in the Depository Trust Company
in turn acts as master custodian for RTS

Ms Jones individually meets the requirements set forth in rule 4a-b1 To repeat

these shares are held by Northern Trust as master custodian for RIS All of the shares

have been held continuously since at least December 152008 and Ms Jones intends to

continue to hold such shares through the dateof Caterpillar Incs 2010 annual meeting.

enclose copy of Northern Trusts letter as proof of ownership in our account for the

requisite time period

also enclose copy of our clients written authorization for us to file this shareholder

proposal on her behalf

Please cOntact me if can be of further assistance or if you should require additional

documentation related to our oronosal

Director of Operations

45 Excuou Srsmrr Fcnvr.r Mu 04101 TELEPHUN 207 715 2354 MI1 201 775 4289
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Northern Thist

Dà 18 2009

xsie Suda

çapar nc
1O0 /iams $treet

Pec $1$29

RE Catevpic tnc o4dRe oInton CUSIP 14Z 101

Fj1jB
Dear Mr 8vda

cpwyeodIanco Ram As

CI Inc cUSP 14fO1

The abcount hs cd1oust Md at 1astO0 shae$ of

oommot stocK for the pod of OmI 15 2008 through

Dmbm 009

SIncery

RhOnd E$etStaggsNoniompd
1i4

çc HmTruMSaM

TQT P.01
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thazibv held kcoeranc

held throu ste fth eiImng iOiO

fiU to dc4 ___%siy ee4d1 espects of the
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