
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-3010

DIVISION OF
CORPORATION FINANCE

March 27,2009

Joseph H. Currn
Legal Services Division
Caterpillar Inc.

100 N.E. Adams St.
Peoria, IL 61629-6490

Re: Caterpillar Inc.
Incoming letter dated Januar 30, 2009

Dear Mr. Currn:

This is in response to your letter dated Januay 30,2009 concerning the
shareholder proposal submitted to Caterpilar by John Chevedden. We also have
received a letter from the proponent dated January 30, 2009. Our response is attched to
the enclosed photocopy of your correspondence. By doing this, we avoid having to recite
or sumarze 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 a brief discussion of the Division's informal procedures regarding shareholder
proposals.

Sincerely,
 

 
Heather L. Maples
Senior Special Counsel

Enclosures

cc: John Chevedden

 

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



March 27,2009

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: Caterpilar Inc.
Incoming letter dated Januar 30, 2009

The proposal requests that the board tae the steps necessary so that each

shareholder voting requirement in the company's charer and bylaws that calls for a
greater than simple majority vote, including each 75% shareholder voting provision, be
changed to a majority of the votes cast for and against related proposals, in compliance
with applicable laws.

We are unable to concur in your view that Caterpillar may exclude portions of the
supporting statement under rule 14a-8(i)(3). Accordingly, we do not believe that
Caterpillar may omit portions of the supporting statement from its proxy materials in
reliance on rule 14a-8(i)(3).

  
Damon Colbert
Attorney-Adviser



DIVSION OF CORPORATION FIANCE 
INFORM PROCEDURS REGARDING SHAREHOLDER PROPOSALS
 

The Division of Corporation Finance believes that its responsibilty with respect to. .
 
. matters arsing under Rule l4a-8 (17 CPR 240.l4a-8), as with other matters under the prQxy
 

rues, is to aid those who must comply with the tile by offerig informal adyice and 
 suggestions 
and to determe, initially, whether or not it may be appropriate in a parcular matter to .
 

recommend enforcement action to the Commssion. In connection with a shareholder proposal 
under Rule l4a-8, the Division's staff considers the infohnation furnshed to ¡thy the Company 
in support of its intention to. exclude the proposals from the Company's proxy materials, as well 
as any information fushed by the proponent or the proponent's representative. 

. Although Rule 14a-8(k) does not require any communcations from shareholders to the
 

Commssion's sti;ft the staff 
 wil always consider information concerng alleged violations of 
the statutes admstered by-the Commssion, inoludig arguent as to whether or not activities 
proposed to be taken would be Violative of the statute or nie involved. The receipt by the staf 

. of such inormation, however, should not be constred as changig the staff s informal. 
procedures and proxy review into a formal or adversar procedure. .
 

. It is important to note that the stafrs and Commssion's no-action res1?onses to
 

Rule 14a-8(j) 
 submissions reflect oiiY inormal views. The detennations reached in these no­
action letters do not and canot adjudicate the merits .of a company's position With respect to the
 

proposaL. Only 
 a cour such as. a U.S. Distrct Cour can decide whether a company is obligated 
. to include shareholder proposals in its pro:iymaterials. Accordigly 
 . .a discretionar . 
determation not to recommend or take Commssion enforcement action,. does not preclude a 
proponent, or any shareholder of a compan, from pursuing any rights he or she may have agaist 
the company in Cour,. should the management oÍnt the proposal :fom the company's proxy 
material. 



JOHN CHEVEDDEN
 

  

Januar 30, 2009

Office of Chief Counel
Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549

# 1 Caterpilar Inc. (CAT)
Rule 14a-8 Proposal by John Chevedden
Special Shareowner Meetings

Ladies and Gentlemen:

This responds to the Januar 30, 2008 no action request.

This text from the rule 14a-8 proposal explains why the points that follow are relevant (emphasis
added):
"The merits of ths Simple Majority V üte proposa should also be considered in the context of

the need to initiate imrovements in our company's corporate governance and in individual

director pedormance."

This is simply a corresponding proponent version of a line of reasoning that companies have
used for decades in their response to rue l4a-8 proposals:
That the company excels at certain points of measement in corporate governance to the degree
that the governance issue to be voted is not necessar or urgent.

In other words were the Caterpilar management position statement, corresponding to ths
proposal, to cite 10 items of corporate governance that Caterpilar excels at and which are not
directly related to the topic of ths proposal, the proponent would be powerless to prevent
Caterpilar from publishing these points. Therefore the company is seeking to deny the
proponent a line of reasonig that the company can use freely.

The company appears to object to the supporting statements because they could be interpreted in
a maier that is unfavorable to the company as specified in Staff Legal Bulletin No.14B (CF),
September 15,2004:

· the company objects to factual assertions because those assertions may be
interpreted by shareholders in a manner that is unfavorable to the company, its
directors, or its offcers; and/or ...

Staff Legal Bulletin No. 14B gives the company the following recourse:
We believe that it is appropriate under rule 14a-8 for companies to address these
objections in their statements of opposition.

The company does not cite even so much as a topographical error in the supporting statement
text that it objects to.

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



For these reasons it is requested that the staff find that ths resolution canot be omitted from the 
company proxy. It is also respectfully requested that the shareholder have the last opportty to 
submit material in support of including this proposal - since the company had the first 
opportunity 
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