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UNITED STATES

SECURITIES AND EXCHANGE COMMI
WASHINGTON D.C 20549

Christopher Reitz

Caterpillar Inc

reitzchristopherm@cat.com

Re Caterpillar Inc

Incoming letter dated January 302013

Dear Mr Reitz

This is in response to your letter dated January 302013 concerning the

shareholder proposal submitted to Caterpillar by the AFSCME Employees Pension Plan

We also have received letter from the proponent dated March 2013 Copies of all of

the correspondence on which this response is based will be made available on our website

at http/Iwww.sec.gov/divisions/corpfinlcf-noactionhl4a-shtml For your reference

brief discussion of the Divisions informal procedures regarding shareholder proposals is

also available at the same website address

Sincerely

TedYu

Senior Special Counsel

Enclosure

cc John Keenan

AFSCME Employees Pension Plan

jkeenanafscme.org
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March 25 2013

Response of the Office of Chief Counsel

Division of Cornoration Finance

Re Caterpillar Inc

Incoming letter dated January 302013

The proposal requests that the board report on Caterpillars process for identifing

and analyzing potential and actual human rights risks of Caterpillars products operations

and supply chain

There appears to be some basis for your view that Caterpillar may exclude the

proposal under rule 14a-8i1 We note that the proposal is substantially duplicative of

previously submitted proposal that will be included in Caterpillars 2013 proxy

materials Accordingly we will not recommend enforcement action to the Commission if

Caterpillar omits the proposal from its proxy materials in reliance on rule 14a-8i1

Sincerely

Maft McNair

Special Counsel



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PRQPOSALS

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

iiiles is to ad those who must comply with the rule by offering informal advice and suggestions

and to determine initially whether or not it may be appropriate in particular matter to

recommend enforcement action to the Commission In connection with shareholder proposal

under Rule 14a-8 the Divisions staff considers the informatiori 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

Although Rule 14a-Sk does not require any communications from shareholders to the

Commissions staff the staff will always consider information concerning alleged violations of

the statutes administered by the Commission including argument as to whether or not activities

proposed to be taken would be violative of the statute or nile 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 staffs and Commissions no-action responses to

Rule 14a-Sj 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 Commission enforcement action does not preclude

proponent or any shareholder of acompany from pursuing any rights he or she may have against

the company in court should the management omit the proposal from the companys proxy

material
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Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

l00FSfreetNE

Washington DC 20549

Re Stockholder proposal of AFSCME Employees Pension Plan and co-filers request by

Caterpillar Inc for no-action determinstion

Dear Sir/Madam

Pursuant to Rule 14a-8 under the Securities Exchange Act of 1934 the AFSCME

Employees Pension Plan the Plan submitted to Caterpillar Inc CCaterpilar
stockholder proposal the Proposal asking Caterpillar to report to stockholders on

Caterpillars process for identifying and analyzing potential and actual hnmRn
rights risks

of Caterpillars products operations and supply chain referred to as himinrights risk

assessment addressing certain items including the frequency of assessment the

methodology used to track and measure performance and the nature and extent of its

consultation with relevant stakeholders in connection with the assessment

Iii letter dated January 30 2013 the No-Action Request Caterpillar stated that

it intends to omit the Proposal fromits proxy materials being prepared for the 2013 annual

meeting of stockholders Caterpillar urges that it may exclude the Proposal in reliance on

Rule 14a-8i1 as substantiafly duplicative of an earlier-received proposal that will be

included in Caterpillars proxy materials As discussed below Caterpillar has not met its

burden of showing that it is entitled to exclude the Proposal in reliance on that exclusion

and the Plan respectfblly requests that Caterpillars request for relief be denied

The PrOPOsal

The Proposal states

RESOLVED that stockholders of Caterpillar Iiic Caterpillar urge the Board of

Directors to report to stockholders at reasonable cost and omitting proprietary information

oil Caterpillars process for identiIjing and analyzing potential and actual human rights

risks of Caterpillars products operations and supplychain referred to herein as hnmsn

American Federation of State County and Municipal EmployeesAFL-CIO
TEL 202 775-8142 FAX 202 785-4606 1625 LS NW. h1ngtaC.20036-S687
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rights risk assessment addressing the following

Human rights principles used to frame the assessment

Frequency of assessment

Methodology used to track and measure perfirmance

Nature and extent of consultation with relevant stakeholders in connection with the

assessment

How the results of the assessment are incorporated into company policies and decision

Tns.lring

The Proposal Does Not Substantially Duolicate the Presbyterian Proposal Because the

Proposal Focuses on Disclosure of Risk AssessmentProcess Without Seeking Any
Substantive Changes to Caterpillars Policies While the Presbyterian Proposal Asks

Caterpillar to Amend Its Human Rights Policies

Caterpillar argues that the Proposal substantially duplicates proposal submitted by the

Presbyterian Church USA the Presbyterian Proposal that will be included in Caterpillars

proxy materials The Presbyterian Proposal states

RESOLVED shareholders request the Board of Directors to review and amend where

applicable Caterpillars policies related to himin 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 humnnitarian

standards and that summaly ofthis review be posted on Caterpillars website by October

2013

In support of its argument that the Proposal substantially duplicates the Presbyterian

Proposal Caterpillar points to similarities between the supporting statements of the two

proposals including the fact that both address the risks created by human rights violations both

cite specific reasons to be concerned about human rights risk at Caterpillar and both include

reporting element No-Action Request at The Plan does not disagree that both the

Proposal and the Presbyterian Proposal involve the general issue of human rights

However the actions the proposals ask Caterpillar to talcewhiob Caterpillar does not

discuss except to concede minor differences between the proposalsare substantially

different The Proposal seeks to provide stockholders with information regarding Caterpillars

human rights risk assessment process The Proposal does not ask Caterpillar to change its current

activities it merely asks Caterpillar to describe what it does in report to stockholders The

Proposal asks Caterpillar to disclose the human rights principles it uses to frame any human

rights risk assessmeut it currently-conducts but does not request any changes to those principles

The Plan disagrees with Caterpillars characterization of the Proposals purpose as

encourageing the Company to ensure that its practices properlylaice into account and comport

with international human rights standards NoAction Request at The Proposal contains no

language suggesting changes to Caterpillars policies and its supporting statement only

addresses the benefits of robust human rights risk assessment process
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The Presbyterian Proposal does not concern itself with Caterpillars current risk

assessment process nor is it confined to seeking disclosure of that current process Instead the

Presbyterian Proposal aims to change the substance of Caterpifiars human rights policies The

Presbyterian Proposals resolved clause asks the board to amend Caterpillars policies to

conform more fully with international human rights and humanitarian standards The resolved

clause further urges specifically that Caterpillars policies should be extended to apply to

franchisees licensees and agents that market distribute or sell Caterpillars products The

disclosure requested in the Presbyterian Proposal is incidental to its core purpose of requiring

changes to Caterpillars substantive policies and disclosure is only minor focus ofthe

Presbyterian Proposal

Unlike the Proposal both of the proposals in the Cooper Industries Ltd determination

cited by Caterpillar Jan 17 2006 asked the company to make changes to its human rights

policies Although the specific nature of the changes differed somewhatone focused

specifically on set of TJnited Nations Norms while the other did notthe principal thrust of

both proposals was amendment of Cooper Indistries human rights policies Here only the

Presbyterian proposal seeks substantive policy change while the Proposal requests only

disclosure of Caterpillars burnm rights risk assessment process

For these reasons the Proposal does not substantially duplicate the earlier-received

Presbyterian Proposal Accordingly the Plan respectfully .asks that Caterpillars request to

exclude the Proposal in reliance on Rule 14a08iXl be denied

The Plan appreciates the opportunity to be of assistance in this matter If you have any

questions or need additional information please do not hesitate to contact me

Very truly yours

cc Christopher Reitz

CorpŁrate Secretary Caterpillar Inc

Although the Presbyterian Proposalssupporting statement does mention the risks associated with human rights

violations the method it suggests for reducing such risks is amending Caterpillars human rights policies not

conducting human rights risk assessment or disclosing the risk assessment process to stockholders



Caterpillar Inc

Corporate Secretary

100 NE Adams Street

AS Building

Peoria IL 61629-6490

309-494-6632 phone

309-494-1467 fax

reitzchrisropher rn@cat.com

1934 Act/Rule 4a-8

January 30 2013

Via Electronk Mail

Office of Chic Counsel

Division of Corporation Finance

U.S Securities and Exchange Commission

100 Street NE
Washington D.C 20549

Re Caterpillar Inc Stockholder Proposal submitted by AFSCME Employees Pension Plan

Ladies and Gentlemen

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

Company pursuant to Rule 4a-Ej under the Securities Exchange Act of 1934 as amended to notif

the Securities and Exchange Commission the Commission of caterpillars intention to exclude from

its proxy materials for its 2013 Annual Meeting of Stockholders the 2013 Annual Meeting
stockholder proposal the AFSCME Proposal and statement in

support thereof received from

AFSCME Employees Pension Plan the Proponent Caterpillar intends to file its definitive proxy

materials for the 2013 Annual Meet ing.on or about April 22 2013 Pursuant to Bitt/f Legal Bulletin No
14D November 2008 this letter and its exhibits are being submitted via email to

shareholderproposalsseagov copy of this letter and its exhibits will also be sent to the Proponent

Caterpillar hereby respectfully requests confirmation that the staff of the Division of Corporation

Finance the Stall will not recommend to the Commission that enforcement action be taken it

Caterpillar excludes the AFSCME Proposal from its 2013 Annual Meeting proxy materials pursuant to

Rule 14n-8i1 for the reasons set forth below

The Company is submiuin separate letter requesting that the Staff permit exclusion of another later-received

proposal that also substantiallyduplicates the Prior Proposal as defined below
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THE AFSCME PtOosj

The AFSCME Proposal includes the following language

RESOLVED that stockholders of caterpillar inc Caterpillar urge the Hoard of

Directors to report to stockholders at reasonable cost and omitting proprietary

information on Caterpillars process
for indentifving and analyzing potential and actual

human rights risks of Caterpillars products operations and supply chain referred to

herein as human rights risk assessment addressing the following

Human rights principles used to frame the assessment

Frequency of assessment

Methodology used to track and measure performance

Nature and extent of consultation with relevant takeholders in connection with

the assessment

How the results of the assessment are incorporated into company policies and

decision making

The report should be made available on Caterpillars website no later than October 31
2013

copy of the AFSCM1 Proposal including its supporting statements is attached to this letter as

hibi copy of all correspondence with the Proponent regarding the ASCME Proposal is attached

to this letter as Exhibit

11 $18 FOR EXCLUSION

We hereby respectfully request that the Staff concur in our view that the AFSCML Proposal may

be excluded from the 2013 Proxy Materials pursuant to Rule t4a-8i 11 because the AFSCME Proposal

substantially duplicates another proposal previously submitted to the Company by the Presbyterian

Church USA the Prior Proposal that the company intends to include in its 2013 Proxy Materials

copy of the Prior Proposal is attached to this letter as Eh1kiLc

ANALYSIS

The AFSCME Proposal May Be Excluded Under Rule 14a-8i11 Because It Substantially

Duplicates Another Propnsal That The Company Intends To Include In Its Proxy Materials

Rule 4a-Si 11 provides that shareholder proposal may he excluded if it substantially

duplicates another proposal previously submitted to the company by another proponent that will be

Included in the companys proxy materials for the same meeting The Commission has stated that lhe

purpose of tRule 4a-iX 113 is to eliminate the possibility of shareholders having to consider two or

more substantially identical proposals submito an issuer by proponents acting independently of each

others Exchange Act Release No 12999 Nov 22 1976 The test applied under Rule 4a-Ri 11 for

The Company also reccivd submissions from the following proponents with proposals identical to the Prior

Proposal the Benedictine Sisters of Virginia the Convent Academy of the Incarnate Word the Congregatior of

Divine Providence the Sisters of Providence the Benedictine Sisters of Boeræe Texas and the Sistr of St Francis

of Philadelphia Each indicated that the proponent intended to co4lle with the Presbyterian Church USA and have

the proposals be treated as one

2536207-2
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determining whether proposal substantially duplicates an earlier received proposal is whether the

proposals prcscnt thc same core issues principal thrust or principal focus See The Proctor

Gamble Co July 21 2009 Pacific ha Electric Co February 1993 Importantly proposals need

not be identical to warrant exclusion under Rule 4a-8il Rather Staff precedent indicates that

proposals with the saint principal thrust or principal focus are substantially duplicative despite

differences in the specific terms used or breadth of the proposals and even if the proposals request

different actions See e.g Wells Fargo Co February 2011 concurring that proposal seeking

review and report on the companys internal controls regarding loan modifications foreclosures and

securitizations was substantially duplicative of proposal seeking report that would include home

preservation rates and loss mitigation outcomes which would not necessarily be covered by the other

proposal Chevron Corp March 23 2009 concurring in the exclusion of proposal requesting report

on the environmental damage that would result from the companys expanding nil sands operations in

the Canadian boreal forest as substantially duplicative of previously submitted proposal requiring that

the company adopt quantitative long-term goals for reducing total greenhouse gas emissions This

holds true even when the scope of each proposal varies including when the scope of the previously

received proposal is narrower in scope than the subsequently received proposal In Abbott Laboratories

February 2004 for example the Staff permitted exclusion of proposal requesting limitations on all

salary and bonuses paid to senior executives because it substantially duplicated an earlier proposal

requesting only that the board of directors adopt policy prohibiting future stock option grants to senior

executives

Particularly instructive is the Staffs decision in Cooper Industries Ltd January 17 2006

Cooper Industries had previously received proposal requesting that the company commit itself to the

implementation of code of conduct based on the aforementioned ILO human rights standards and

United Nations Norms on the Responsibilities of Transnational Corporations with Regard to Human

Rights It later received proposal requesting that the company review its policies related to human

rights to assess areas where the company needs to adopt and implement additional polices and to report its

findings In that case the resolution statements ofthetwo proposals had differing scopes one touched

upon human rights issues with reference to specific standards set forth by the U.N and the other asked

the company to look at human rights issues in more general way The proposals in
parts also asked the

company to take differing actions with respect to human rights issues one asked for implementation of

policy and the other asked for review of current policies followed by report Nevertheless the Staff

determinedthat the two proposals were substantially duplicative and permitted exclusion of the later

received proposal See fr/ The Prior Proposal and the AFSCME Proposal stand on very similar ground

The Prior Proposal was sent by overnight delivery postmarked December 14 2012 and was

received by the Company on December 17 2012 The AFSCME Proposal was sent and received by

facsimile on December 20 2012 The Prior Proposal includes the following

Resolved shareholders request the Hoard of Directors to review and amend where applicable

Caterpillars 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 intemational human rights and humanitarian standards and

that summary of this review be posted on Caterpillars website by October 2013

Like the two proposals in Cooper Industries the Prior Proposal and the A.FSCME Proposal are

substantially duplicative of one another in that they both deal with review of the Companys policies

and practices surrounding human rights issues and the related risks This shared principal thrust and

The Staff response is dated January 17 2005 but was in fact published in January 2006

2536207.2
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focus is evidenced by the following comparison of the resolutions and supporting statements of each

proposal

Both proposals address the business legal and reputational risks related to human rights

violations when company has operations or sales overseas

I3oth proposals cite specific areas of the world where the Company does business in which human

rights concerns have been raised including China Myanmar and israel

Both proposals involve the way that the Company reviews and amends it policies and practices in

light of human rights concerns

Both proposals specifically
refer to human rights standards established by the United Nations as

guideline or framework for the action sought

Iloth proposals request summary or report to the shareholders regarding the actions requested

Each proposal indicates that were the proposal implemented it could have beneficial effect on

the practices of the Companys subsidiaries dealers agents and other affiliates in countries where

human rights concerns have been raised

There are of course minor differences between the language used and the specific framework of

the Prior Proposal and the AFSCME Proposal but we think it clear that both share the same principal

thrust and principal focus As in Cooper Indus fries the Prior Proposal and the AFSCME Proposal

both seek to encourage the Company to ensure that its practices properly take into account and comport

with international human rights standards In fact these two proposals are more similar than proposals

that the Staff has previously found to be substantially duplicative For examplefr in chevron corp cited

above one proposal asked for report on very specific topic that is the effrets of oil sands operations

in Canadian boreal forests The other asked Chevron to adopt goals for reducing total greenhouse gas

emissions from the Companys products and operations Yet the Staff determined that they raised

concerns about the possibility of shareholders having to consider two or more substantially identical

proposals This concern is just as true if not more so in the present scenario By focusing on the

overseas practices and policies of the Company and its affiliates with respect to human rights concerns

the Prior Proposal and AFSCME Proposal address substantially identical topics and consequently the

Company believes that the AFSCME Proposal may be excluded from its proxy materials

CONCLUSION

Based on the foregoing request your concurrence that the AFSCME Proposal may be omitted

from Caterpillars 2013 Annual Meeting proxy materials pursuant to Rule 4a-8iX II lf you have any

questions regarding this request or desire additional information please contact me at 309 49.4-6632

Very truly yours

Christopher itz

Attachments

Cc Charles Jurgonis

2$3t2Q7-2



EXHIBIT

RESOLVED that stockholders of Caterpillar Inc Caterpillar urge the Board

of Directors to report to stockholders at reasonable cost and omitting proprietary

information on Caterpillars prucess for identifying and Analyzing potential and actual

human rights risks of Cateipillaf products operations and supply chain referred to

herein as human rights
risk assessment addressing the following

Human rights principles used to frame the assessment

Frequency of assessment

Methodology used to track and measure performance

Nature and extent of consultation with relevant stakeholders in connection with

the assessment

How the results of the assessment are incorporated into company polIcies and

decision making

The report should be made available on Caterpillars website no later than

October 31 2013

Supporting Statement

As long-term stockholders we favor policies and practices that
protect

and

enhance the value of our investments There is increasing recognition that company risks

related to human rights violations such as litigation teputational damage and project

delays and disruptions can.adversely affect sharsholder value

To manage such risks effectively we believe companies must assess the risks to

shareholder value posed by human
rights practices in their operations and supply chain

as well as by the use of their products The importance of such assessment is reflected in

the United Nations Guiding Principles on Business and Human Rights the Ruggie

Principles approved by the UN Human Rights Council in 2011 The Ruggie Principles

urge that business enterprises should carry out human rights due diligence

assessing actual and potential human rights impacts integrating
and acting upon the

findings tracking responses and communicating how impacts are addresset

thttp//wwwbusiness2-hnrightsorgnmdjpjdocurnenWmggie/niggie-gj4jug-

prirtcipks-2ixnar-20l Lpdl

Caterpillars business exposes the company to significant human rights risks

Caterpillar maintains manufacturing facilities in numerous countries including countries

like China indonesia and Russia where human rights abuses by governmental authorities

have occurred Sg 10-K filed on February 21 2012 at 23 Caterpillar also

acknowledges that political and economic instability in countries where it does

business is material risk i4at 13 Political and economic instability can weaken the

rule of law promote sectarian conflict and increase the likelihood of human rights

violations Caterpillar does business through an independent dealer in Burma whose

government has committed numerous human rights abuses including forced relocation

and the use of fortS labor in connection with business projects

jpJ/www.hrw.org/news/20 12/05/I 5/usWrn-don4-hft-sanctions-too.soon



Caterpillar has also come under fire for its investments in Chinahttp923$$0543/Caterpillar-chair4atknboutChina

human rights assessment of Cateipillafs operations and.supply chains in these

countries could reveal serious exIsting risks to shareholder value risks that could be

ameliorated before they materializa

In addition huntan rights assessment could change Caterpillars curtent

practices in ways protective of shareholder value The use of Caterpillar bulldozers by

the Israeli military to raze Palestinian housing coupled with Caterpillars tallure to

consider taking any steps to prevent this use may have been an important factor in the

divestment of Caterpillar shares by investors including the TIAA-CItEF Social Choice

fluid and the Church of England See

httpi/hlos.suMp.cobacktalk2OIJO74frcsrcnLcarnyaiwcelebrates.htn4 and

http/fwww.guardian.co.ukJnki2006/feb/Oltisraelandthepalestinians.religion



EXHIBIT

American Federation of States County Municipal Employees

Capital Strategies

1625 Street NW
Washington DC 20036

2022234255 Fax Number

Facsimile Transmittal

DATE December 20 2012

To Christopher Reitz Corporate Secretary Caterpillar Inc

309 494-1467

From Lisa Lindsley Director Capital Strategies AFSCME
LLiddxafsc1ae.Dss

202 429-11275

Numberof Pages to Follow

Message Attached please fitid shareholder proposal from the

AFSCME Employees Pension PlanS

PLEASE CALL 202 4294215 IF ANY PAGES ARE MISSING Thank You
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EMPLOYEES PENSION PLAN
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December 20 2012

UxWt

VIA OyERMGffT MALL and FAX 3Q91 494-1447

Caterpillar Inc

100 NE Adams Street

Peoria Illinois 61629

Attention Christopher Reitz3 Corporate Secretary

Dear Mr Reit

On bebaff of the APSCME Employees Pension Plan the t7f write to give

notice that pursuant to the 2012 proxy statement of Caterpillar Inc the tompanf and

Rule l4a.-8 under the Securities Exchange Act of 1934 the Plan intends to present the

attached proposai the Proposal at the 2013 annual meeting of shareholders the

Annual Meeting The Plan is the beneficial owner of 4744 shares of vctin.g common

fl the Shar of the Company -and has held the Shares for over one yea Itt

addition the Plan intends to hold the Shares through the date on which the Annual

Meeting is he1d

The Proposal.is attached represent that the Plan or its agent intends to appear in

person OT by proxy atthe Annual Meedngto present the ProposaL IdeclarethatthePlan

has no material interest other than that believed to be shared by stockholders of the

Company generally Please direct all questions or correspondence regarding the Proposal

to tUC at 202 429i 007

Sincerely

Enclosurc

American Federation of State Countx and Municipal EmptoycosAPL-C1O
TV O2flS442 FAX 202 7VMO 142
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RESOLVED that stockholders of Caterpillar Inc taterpiliar urge the floard

of Directors to repoxt to stockholders8 at reasonable cost and onduing proprietary

ithrntation on Caterpillars process for identifying and analyang potential and actual

liuusun rights risks of Cateipi1ars products operations and wpply chaIn referred to

herein as human rights risk assessment addressingthe following

Human rights principles used to frame the assessment

Frequency of assessment

Methodology used to track and measure performance

Nature and extent of consultation with relevant stakeboiders in connection with

the assessment

How the results of the assessment are incorporated into company policies and

decision making

The report should be made available on Caterpillars website no later than

October31 20134

SugSment

As long-term stockholders we favor policies and practices that protect and

enhance the value of our investments There is increasing recognition that company risks

related to human rights violations such as litigation reputational damage and project

delays and disruptions can adversely affect shareholder value

To manage such risks effectively we believe companies must assess the risks to

shareholder value posed by human rights practices
in their operations and supply chain

as well as by the use of their products The importance of such assessment is mdin

the United Nations Guiding Principles on Business and Human Rlhts the Ruggie

Principles 4tpproved by the UN Human Rights Council in 2011 The Ibiggie Principles

urge that bdsiness enterprises shouldcarry out buman rights due diligence tincludingi

assessing actual and potential human rights impacts integrating and acting upon the

findings tracking responses and communicating how impacts are addtesseci

m1idhi

ioeln1es4lsMQ1LpfJ

Caterpillars business exposes the conçany to significant human rights risks

Caterpillar maintains manufacturIng facilities hi numerous countries including countries

like China indonesia and Russia where human rights abuses by governmental authorities

have occurred 104 filed on Fcbnary 21 2012 at 23 Caterpillar also

acknowledges that politicd aud economic instability in countries where it does

business is material mit flat 13 Political and economic
instability can weaken the

rule of law promote sectarian conflict and increase the likelihood of human rights

violations CaterpIllar does business through an independent dealer in Burma whose

government has committed numerous human rights abuses including forced relocation

and the use of forced labor in connection with business projects



Caterpillar has also come under fire for its Investments in Clint

bttpi/wvrw.pjstar.com/newS/X1923550543/CaterpilLS-chair-taIks-about-Chü

human rights assessment of CaterpillarYs operations and supply chains In these

countries could reveal serious existing risks to shareholder value risks that could be

ameliorated before they materialize

In addition human rights assessment could change Caterpillafs cunent

practices in ways protective ofshareholderva1ue The use of Caterpillar bulldozers by

the Israeli military to raze Falestinlanhousingcoupled with Catcrpillais faibneto

consider takbig any steps to prevent this use may have been an important factor in the

divestment of Caterpil1ar shares by investors including the TIAA-CREF Social Choice

fund and the Church of England See
and

h/wwgaardiastco.ukMd2OO6/frWO7flsraelandthepalestittians.reIigion
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December 2Q4 2012

VL4SYW4WJIT MAIL an4FAXt3O9494-147
caterpiuar Inc

IOONII Adams Street

Peoria illinois 61629

Attention Christopher Reita Corporate Secretary

Dear Mt Reitz

Ott behalf of the AFSCME Employees Pension Plan the Thn% write to

provide you with verified proof of ownership from the Plans custotan if you require

any additional infonnation please do not hesitate to contact me at the address below

Sincerely

American Federation of State County and Municipal EmployeesAFUCIO
fl% flG 1fl42 4X 2GZ 74L4Ot 42$ LStrnNWVs4fltqt tC1OG347
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December 2O 2012

Lonita Waybüght

AY.SC2AS

BetIts Administrator

1625 LStreetN.W

WasMngton D.C 20036

Re Shareholder Proposal Record Letter fur Caterpillar cu4 149123W

Dear Ms Waybnght

State
StrceJBank and Trust Company is Tnt for 4744 shares of Caterpillar common

stock held or the benefit of the Ainwican Federation of State County and Municipal

Employcos Pension Plan Plan The Plan has been beneficial owner of at least 1% or

SZ000 in mattet value of the Companys common stock continuously for at least one

yearpdot to the date of this letter The Plan continues to hold the shares vICnterplllr

stock

As Iliutee tr the Plan State Street holds these shares at its Participant Account at the

Depository trust Company DTC1 Cede Co the nominee name at DTC is the

record hold of these shares

If there arJ any questions concerning this mattea please do not hesitate to contact me

directly



EXHIBIT

PAGE ONE OP ThREE

FAX TO 309 494-1467

TO Mr Christopher Reitz Corporate Secretary

caterpillar Corporatign

FROM Rev William Somplatsky-Jarman

Presbyterian Church U.S.A

502 5695309 phone

502 569-8963 fax

RE SHAREHOLDER PROPOSAL FOR 2013 ANNUAL MEETING

Per the instructions in the proxy statement am faxing this letter and

shareholder proposal to you for consideration at the 2013 annual meeting

hard copy will also be sent to you via overnjght-deliveryr

Thank you
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VIA OVER4ICflTDELIVERYMW MX 3094944W

Decanbet 14 2012

Mr ChiistoftetM katz Corporate Secretary

CapflIar 1n
lQQflEMamsStroct

Peoria 61629-7310

Dear Itt

lamwriting on beSt of the Board of Pensions fle Boaid of thflnsbsian Cbwth USA
beneficial owner of 54 Shares of Ctezpiflat Inc common stoet Verification of ownership will be

forwarded shortly by our master custodian SNY Mellon Asset Servicing

Th Pxesb$eSn Church USA has long been conotnied nct.only with the financial return on its

investments IMdªO with the moral and ethical implications tilts investments We are especially

concerned with issues of human rights international law and humanitarian stanthtt stch have been

receiving incrmaingatcntion and concern tout variety stakehoidas

To this cad and consistent with SEC Regulation 14A-12 Board hereby files the enclosed sharebolder

resolution and supporting atemeutt consideration aÆd action at ytur 2013 Annual Mating In brief

the pruposul requss Caterpillar to review and amend where app1icable Caterpillars policies related to

lmmauxiglsthat guide international and US cçradom extending policies to include azóisees

licensees sad btlmtmatkct distribute or sell its products to conform more fully with hztcrnational

human tibts and humanitarian standards and that summary of Ibis review be posted ott Caterpillats

website by October2013

Cousiatun with SEC Regulation 14A$ St Board of Pensions oft Presbyterian Chuztt USA has

held Caterpillar lnc common stock veked over S2000 continually for period of otto year prior to the

dateof this coflhing Ietta The Board will hold itt SEC-required ownership position threugh the 2013

Annual Meeting and will have the shares represented at the Mutual Meding

We are committed to mesninl and constructive dialogue on the Sues raised in the resolution and we

hope svUhewond positively to this resolution by scctçtiqg dialogue with the filers and cc
lus Should you wish to ongage itt sack dialogue please do not hesitate to contact meat $02 $69-

5309.1 will gladly assist in canvassing the on-fliers to secure mutually aeesble date for St dialogue

Sixmaelyyours

VctM Sen

ltav William Soreptstshy4armmz

Coordinator for Social Witness Ministries

1osure Shardsldex ResohdM on Iba Rights

tOO Wttspccfi SCott 445%1JP Jç 40202-13% 502-5694899 j3 502-559-5953

Tc-ee 888-723-7225 at 5809 1bflfreet8x 800-392-5789



GLOBAL OF CORPORATE STANDARDS AT CATfltflLLAR

Whereas Catetpillar global capcalica faces increasingly conplex problems as the intemalional socIal andnd
Companies axe faced wIth ethical legal challenges arising hum diverse cultures political eat economic

cofl Today maagemestnmst address issues dies inehide human 4hz worke right to orgat uon

discrhninaion in Ike wodqilace protection of erviromneut and sustainable txmnuuuitydevolopinent Caterpillar

1Sf does business in countries with human rights eballeegea indhding Otiti Colombia Myanmar/Bumw Syria

and Israel wtd the oceupicflalesthian territeries

We believe global compaSs neat inq$ement comprehensive codes of conduct such as those ilmud in tPrhwiplss

Glebal Crpomtc Respenslbility Bench Marks for Measuring Business Perfonnance deveipped by an

itrizrnational group of wliglons investors twben4tsAg Carasdes must formulate policies to reduce

risk to ztptation in the global rnaiklace4 To address this station some companiea such as BcwlPacbM and

Coca-Cola are even Sing policies flciude franchisees licensees and agents that market trlbuto or sell their

In Anpst 2003 die UnIted Nations Sub4ommissiou onto Promotion and Pruteetion of Burnan Rigbrs took

historic action by adopting Nouns on the RSSpODSIbI1ISS of Thmaatioaal Corporations and Giber Business

Enterprises with Begardto itmanlligbts7 wwwLumedu/hossanrlinksftiormsAprll2003iitnil

RESOLVETh slmreholders retpzestte Board of Directors to review awl amend whereapplicable CexpiUvs

policies itad to baman 4hts that guide international awl U.S weradces extending policies to include

franchisees licensees and agents that market distribute or soil its products to conform more fully with

international lannan riglrttand bnmanitarian standards sal ibata summary ofthis review be posted on

Caplflaf website by OclDber 2013

Supporting Statement

C$rscurrent p4icy Worldwide Code ofQmAwt contaies no references to existing international human

rips codes except for aoorpnepclky of discrimination and apIrstional gosis to maintain employee health

and say It does not apply to company dealers whose aclvties can carry
atensive reputational risks for

Catelllat We believe company policies should rettect more robust comprehensive understanding of human rifts

We recotmdte review include poileis designed to protect human rlgtgs-cvilpolitica soci4 ravixownantal

cultural and economic-based on irtmnstionaliy recognized human rights standards it Universal Declaration of

Human Bights Pant Geneva Convention Irtenational Covenant on Civil and Political Right core labor standart

of the International Labor Organization htternaticaal Covenant on Becarornic Cultural and Social Rights and United

Nations resolutions and reports of UN special rapporteum on countries when Caterpillar does business

This review and repoitwill assure shareholders that Caterpillar policies practices
reflect or content to human

rights conventions and guidelines and international Jaw We are not recommending specifre provisions of abcve

named int.eniadonal conventions We believe significant comnterdsl advantages may accrue to Caterpillar by

adopting comprehensive policy based on UN Ibman Rights Norms serving to enhance corporate reputaria

improve employee recruitment and retention improve conwarnity and stakahoider relations and reduce risk of

adverse publicity consumer boycotts divestment campaigns already underway in churches and university campuses

asweilaslnIts


