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UNITED STATES .

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-4561

ovsoner R
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LT ——

10011704 )

Nick G. Holcombe

- Act: [

Corporate Counsel - Securities :
Caterpillar Inc. .. Section:
100 N.E. Adams St. o Rule:
 Peoria, IL 61629 R Public
' ' Availability:

Re:*  Caterpillar Inc.
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 a letter from Ram Trust Services dated
February 5, 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 conncction 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. , :

Sincerely,

 Heather L. Maples
Senior Special Counsel

Enclosures

cc: Michael P. Wood
Sentor 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 29, 2010

The proposal relates to special rheeﬁngs.

We are unable to concur in your view that Caterpillar may exclude tﬁe propoéal
under rules 14a-8(b) and 14a-8(f). Accerdingly, we do not believe that Caterpillar may
omit the proposal from its proxy materials in reliance on rules 14a-8(b) and 14a-8(f).

Sincerely,

Jan Woo
Attorney-Adviser



o DEVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to

matters arising under Rule 14a-8 [17 CFR 240. 14a-8], as with other matters under the proxy
. rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determiine, initially, whether or not it may be appropriate in a particular matter to .
- recommend enforcement action to the Commission. In connection with a shareholder proposal

‘under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
' in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or. the proponent’s representative. '

.. Although Rule 14a-8(k) does not Tequire any communications from shareholders to the
-Commission’s staff; the staff will always consider information concerning alleged violations of
' the statufes administered by the Commission; includiilgvar'gurhent 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 changmg the staff’s informal
procedures and proxy review into a formal or. adversary procedure. '

It is important to note that the staff’ s'and Commission’s no-action responses to

Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-

" action letters do not and cannot.adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission. enforcement action, does not preclude a

. proponent, or any shareholder of a company, from pursuing any rights he or she may have against
the company in court, should the management omit the’proposal from the company’s proxy
material. ' : T :
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RAM TRUST SERVICES

February 5, 2010
VIA FEDEX PRIORITY OVERNIGHT

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington DC 20549

RE: - Shareholder Pfoposal'Submitted by Ram Trust Services to

Caterpillar Inc. on behalf of its client Dana Chatfield Jones

Dear Ladies and Gentlemen,

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
Company’s 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 a proposal by one of the methods recognized by Rule 14a-8(b)(2).

Mr. Holcombe is incorrect. 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, a 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 a letter dated December 17, 2009. By letter dated, December 29, 2009,
Caterpillar wrote to Ram Trust Services requesting additional information to demonstrate compliance
with Rule 14a-8(b). Ram Trust Services responded by letter dated December 30, 2009, well within the 14
day period of Rule 14a-8(f), establishing each of the elements of ownership required by Rule 14a-8(b), as
recited above. A 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 Hain Celestial Group, Inc.
(October 1, 2008) no-action letter, in which the Staff indicated that it was sufficient for purposes of Rule
14a-8(b)(2)(1) to provide a written statement from the “introducing-broker” rather than the actual
participant in the registered clearing agency. In this case, however, we have provided both—the
statement of Ram Trust Services, through whom Ms. Jones maintains her account, and the statement of

‘Northern Trust Company, which is the direct participant in DTC though whom Ram Trust Services holds

the securities in its custodial capacity.

45 EXCHANGE STREET PORTLAND MAINE 04101 TeLEPHONE 207 775 2354 FacsmiLe 207 775 4289



Finally, M. Holcombe challenges the identity of the proponent since Ms. Jones shares are held in her

revocable trust. As is well known, a revocable trust is simply an estate planning mechamsm 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 Caterpﬂlar s request to exclude the proposal in its letter to you dated January 29,
2010.

Sincerely,

/Z/M/K/

Michael P. Wood
Senior Portfolioc Manager

cC:
James Buda, Corporate Secretary, Caterpillar Inc.
Nick G. Holcombe; Corporate Counsel, Caterpillar Inc.
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'RAM TRUST SERVICES

" December 30,2009

'VIA FEDEX PRIORITY OVERNIGHT

Joni Funk

Caterpillar, Inc. ,
Legal Services Division "™
100 NE Adams Street .

- Peoria, IL 61629-6490

RE: Proposal fSub;flitted to Caterpillar .

 Dear Ms,-mek .
.'F urther to your letter of December 29 we msh to conﬁrm as follows:

‘Dana Chatﬁeld Jones owns ho fewer than 200 shares of Caterplllar Inc. (CAT) and has
o held them continuously since December 15, 2008,

Ms. Jones is a client of Ram Trust Servmes (“RTS”) RTS acts as her custodian for these
shares. Northern Trust Company, a direct; partxcxpant in the Depos1tory Trust Company, :

“in turn acts asa master custodxan for RTS

Ms Jones mdxvxdually meets the requirements set forth in rule- 14a—8(b)(1) To repeat
these shares are held by Northern Trust as master custodian for RTS. All of the shares -
,have been held continuously since at least December 15,2008, and Ms. Jones intends to
contmue 10 hold such shares through the date of Caterpﬂlar Inc 2010 annual meeting.

T enclose a copy of Northem Trust’s Ietter as proof of ownersh1p in our account for the

: reqmszte time perlod

- T also enclose a copy of our chent’s wntten authonzatlon for us to ﬁle this shareholder
proposal on her behalf - S

' "Please contact me 1f I.can be of fm'ther assxstance or 1f you should reqmre addmonal
: documentahon related to our proposal :

' Dlrector of Operations

45 EXCHANGE STREET PORTLAND MAINE 04101 TeLepnonE 207 775 2354 FAcsivie 207 775 4289
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The Northern Trost Company
50 South Lu Salle Street
Chicago. Iilinols 60603

(312) 630-6000

Northern Trust

December 16, 2009

James B, Buda
Corporate Sacretary
Caterpillar Ine. ’
100 NE Adams Street
Peoria, L. 61629

RE: Caterpillar Inc. (Shareholder Resolution) CUSIP 1491 23101
*** FISMA & OMB Memorandum M8ams Frust Services.

ADear Mr. Buda:

TThe Northern Trust ,Cqmpar{y is the custodian for Ram Trust Services. As
of December 15, 2008, Ram Trust Services held 13,208 shares of

Caterpillar.lnc. CUSIP # 149123101

The above account hés continuously held at least 200 shares of
Caterpillar inc. common stock for the perlod of December 15, 2008 through

December 15, 2009:

Sincerely;

Rhonda Epler—Staggé

Northern Trust Company
Correspondent Trust Services
{312) 444-4114

CC: John P.M. Higgins, Ram Trust Services

312 444 5866 P.BA/BL

TOTAL P.@1



Nick Holeombe

Corporate Counsel- Securities
100 NE. Adams St

Peoria; Hlineis 61629

{3093 675-1898 (uffice)

{309) 494-14867 {fax)
Holoombe Nick G@cat.com

1934 Act/Rule 14a-8
January 29, 2010

Vig Electronic Mail

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

Re: - Caterpiliar Inc. -~ Stockhbolder Proposal Submitted by RAM Trust on Behalf of
Dana Chatfield Jones

Ladies:and Gentlemen:

This letter is submitted by Caterpillar Inc., a Delaware corporation (“Caterpillar™ or the
“Company”);, pursuant to Rule 14a-8(j) under the Securities Exchange Act of 1934, as amended, to
notify the Securities and Exchange Commission (the “Commission”) of Caterpillar’s intention 10
exclude from its proxy materials for its 2010 Annual Mceting of Stockholders (the “Annual Meeting”)
a stockholder proposal (the * Pmposal”} submitted by RAM Trust Services {"Ram Trust”) on behalf
of Dana Chatfield Jones (the “Proponent™) and received by Caterpillar on December 17, 2009,
Caterpillar requests confirmation that the Staff of the I}Wlsmn of Corporation Finance (the “Staff”)
will not recommend that enforcement action be taken if Caterpﬂlar 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 goveming document to give holders of 10% of our
outstanding common stock (or the lowest percentage allowed by law above 10%) the
power to call a special shareowner meeting, This includes that a large number of small
shareowners can combine their holdings to equal the above 10% 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 and/or the board.”



. Securities and Exchange Commission
January 29, 2010
Page2
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U'S. Seciirities and Exe%xanga Comniission.
January 29,2010
‘Page 3

‘Trust Letter identified the shareholder or Ram: Trust’s client. The Second Letter, along 'with its
enclosures, is sét forth in Exhibit C.

Esch cf ih{: Leﬁers made clear was not being su

y Ram Trust, but

ntatiéh pfrovxdgd m{imanﬁg that the Proponent was the trustee bf the
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RAM TRUST SERVICES

‘December 15,2009

»James 3 Buda

Caxczpiﬁ
100 NE
“Peoria, IL 6163,‘}

‘Dgar Mr. Buda:

'-':Ram '?rus% Services and its/clients are greatly concemned

about Cater; m::» 's corporate

eI ’,gffdmamen{ to g,wx: imidsrs «af iﬂ% of
gxercemage allowed by law above 10%) the power

10 aaii a sgemai &haxw&mw meeting.

Caa nemiyi Ram '?mst Servx ha: ”ﬁgen auihc:ized by cvertam cé‘f’ zts k’:?ié’ﬁt (who owns

i‘ﬁf'ﬁatc:piﬁar In¢. would ]
e at(207) 775-2354.

45 Excassor Sraeer Porman Marse 04101 Trrersons 207 775 2354 Excsitute 207 7754289
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December 16,2009

ié.‘Pseogza, 1161629

RE: Ca!efp; far-inc: (Sharehold

ﬂiutmﬁ} cUSIP 149123101

**‘FWMB MemorandRateJrust Services,

Dear Mr. Buda:

Rhonda Epler- S%aggs
Northern Trust Company
Cor{esgmdent Trust Setvices
(312) 444:8114

CC:Jehn PM. Higgins, Ram:

The Nothern Trust c;em;:my is the »t:u'*swdmn 'f{)f Ram Trust Sew As
oy - T
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RAM TRUST SERVICES

‘VIA FEDEX PRIORITY OVERNIGHT

chem mtmds to mmmué 1o hold such éharﬁ "f’ugiﬁ the date of Catergﬁlar inc 201!)
-annual meetmg

1 enclose a. copy Northem Trust's if::ter dated December 16, 2009 as proof of
ommmymnmmwm;ﬁﬁm““ te time period. & |
‘gs the original was sent direcily from Nanhem ‘I‘n}st 10 the Coxpm%ie &crewy Office,

1 have also enclosed m;;;:s af our clients’ “mtm w&mﬁm* s ﬁie this shareholder
pmma} o ﬁw&r § A
gives us the aforem

Please contact me :

‘Director of Operations

e




IR0 Aud seee p.otsor

SRR TR R
¢ e



1971173089 #%1S90A & OMB Memorandum M-07-16*** JOES BRGE

%

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

Deceriber 11,2009




Clignt: 'Dana Chatfield Tones Revocable Trust
***CISMA & OMB Memorandum M-07-16***
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EXHIBITD



Caterpiliar Inc.
?Gﬂ NE Adams Street
Paona, 3&‘3:::»5 51620 ~ B350
Decenfber 20, 2009
YIAFEDERAL EXPRESS

Peﬁianﬂ ME 04104

‘Dear Ms. Ward,
on e

i:er 17, 2609 Caterpx}!ar Inc. {the "i:om;)any’} received a letter; daied December 15, 2009, (the:
RAM Trust Sewvi ] and on December 18,2008, the Comy anyreeerveda'

“ ‘Sm&”isﬁeg andiogetherw;ﬁ?

103 sharsholder proposal {the ‘Proposal’)

y's. proxy materials for its 2010 annual meeting of

Each of the Letters was mpanmt;y acopyofaletter from The Northem Trust Company {the
“Northers Trist e that showed information régarding the ownership of the. Gompany’s common sfock.
by Ram Trust. The Letters; hmevsr make clear that the Proposal isniot bemg submitied by | Ram Trust! but

1s rather being submitted by o ients. bie;t%rerefthe Letters state the identity of the Ram Trust
‘client on'whose behalf the 2 g submitted. In order 'estabi;sh"tha akgz&m y.of your client fo
stxbmzt the ?mmw you will nead o i} identify the client on'whose behial submitting the Proposai
‘and (i provide evidence; consistent with Rule 14a-8, demcasi;aimg hat the client in question meels the:
minimum stock ownership requirements established. by Rule 142 8. Additional information regarding the
means by which that ownership eligibifity threshold may be demonstrated is'set forth below.

As you may know, Rule14a-8 under the Secunttes E:achange Act of 1934 {Rule 14a-8") sels forth the fegal
framework pursuant to which a shareholder may submit ap ‘famc%usm'm a pubaccompaay’s

‘proxy statement. Rule14a-8( establishes thal inorder to be eisgfb! fosubmita proposald sshareholder
“migst have continuously held at least $2,000 in markel valie, or 1% of: the Mpa 's'seclrities entitied fo

on the proposal at. themeetmg for at least one year” by thedate'on’ which the proposal is

Rule 14&8{&) s eligibility requirements are not met, the company to which the proposal has

‘been submitted may, pursuant to Rule 14a-8(7), exclude: the proposal from its proxy staternent:

Once you inforn the Company of the identity of your client who is submitting the Proposal, the Company
will be able to determine whether the client isa registered holder of the Company's comimon stock.



wmﬁm ch mnmismmsaaiiyam ﬁaﬁ(}mﬁmm ,j;"j,gﬁwmas
v Sile { ' i&kmﬁwmf? 263&{5

) %hat your d aan; infends to continue 1o hold the sacunm tnfoﬁg!; me date of tne 2010 Anauai

i you have any questions concering the above; please do not hesitate fo contact me.

Dana Chatfield Jones

**EISMA & OMB Memorandum M-07-16***
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Ram TRUST SERVICES

December 30, 2609

VIA FEDEX PRIORITY OVERNIGHT

Joni Funk

Caterpillar, Inc.

Legal Services Division
100 NE Adams Street
Peoria, 1L 61629-6490

RE: Proposal Submitted to Caterpillar Inc.
Dear Ms. Funk,
Further to your letter of December 29, we wish to confirm as follows:

* Dana Chatfield Jones owns no fewer than 200 shares of Caterpillar Inc, (CAT)and has
“held them continuously since December 15,.2008.

Ms. Joties is a client of Ram Trust Services (“RTS™): RTS acts as her custodian for:these
shares. Northern Trust Company; a.dicect’ participant in the Depository Trust Company,
in turn acts as a master custodian for RTS

Ms. Jones individually meets the requirements set forth in rule 14a-8(b)(1). To repeat,
these shares are held by Northern Trust as master custodian for RTS. All of the shares
have been lield continuously since at least December 15, 2008, and Ms. J ones intends 1o
continue to hold such shares through the date'of Caterpillar Inc’s 2010 annual meeting. .

I enclose a copy of Northern Trust’s lenter as proof of ownership in our account for the
requisite time period.

1 also enclose a copy of our client’s written authorization for us to file this shareholder
proposal on her behalf.

Please contact me if I can be of further assistance, or if you should require: addmonal
documentation related to our proposal.

)

Director of Operations

45 EXCHANGE STREET PORTLAND Maie 04101 TEwersone 207 775 2354 Facsimiie 207 775 4289
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