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PART |
Item 1. Business
General

Originally organized as Caterpillar Tractor ColBR25 in the State of California, our company wasgenized as Caterpillar Inc. in 1986 in the StdtBelaware. As
used herein, the term “Caterpillar,” “we,” “us,”dn” or “the company” refers to Caterpillar Inc.chits subsidiaries unless designated or identifitaegrwise.

Overview

With 2014 sales and revenues of $55.184 billioriefpélar is the world’s leading manufacturer ohestruction and mining equipment, diesel and nagaalengines,
industrial gas turbines and diesel-electric locawast The company principally operates throughhitee product segments - Resource Industries,totion
Industries, and Energy & Transportation (formertyM@r Systems) and also provides financing and related servicemith its Financial Products segment. Caterpif
also a leading U.S. exporter. Through a globakogk of independent dealers and direct sales d&ireproducts, Caterpillar builds long-term relasaips with
customers around the world.

Currently, we have seven operating segments, aftwloiur are reportable segments and are descrided/b Further information about our reportablersegts,
including geographic information, appears in Ndde-2 “Segment information” of Exhibit 13.

Categories of Business Organization

1. Machinery, Energy & Transportation — Represents the aggregate total of Constructidndinies, Resource Industries, Energy & Transgortand All
Other operating segments and related corporates iterd eliminations.

2. Financial Products— Primarily includes the company’s Financial Pradusegment. This category includes Caterpillaafafal Services Corporation (Cat
Financial), Caterpillar Financial Insurance Sersif@surance Services) and their respective subfadi

Other information about our operations in 2014luding certain risks associated with our operatiim@corporated by reference from our “Managensediscussion
and Analysis of Financial Condition and Result©pkrations” in Exhibit 13.

Construction Industries

Our Construction Industries segment is primarigpensible for supporting customers using machimeiyfrastructure and building construction applicas. The
majority of machine sales in this segment are niadlee heavy construction, general constructiontale mining and quarry and aggregates markets.

Customer demand for construction machinery hasrgépéeen characterized over the past decadesbyftfrom developed to developing economies. Gustrs in
developing economies often prioritize purchaseepiicmaking their investment decisions, while coscs in developed economies generally weigh pradtycand
other performance criteria that contribute to lolifetime owning and operating costs of a machiheresponse to increased demand in developingoacias,
Caterpillar has developed differentiated produtgririgs that target customers in those marketdydireg our SEM brand machines. We believe thatéhmistomer-
driven product innovations enable us to competeereffectively in developing economies. In thosealeped economies that are subject to diesel erggmssion
requirements, we continued our multi-year roll otproducts designed to meet those requirements nidjority of Construction Industries' research dedelopment
spending in 2014 focused on Tier 4 Final compliaki¢e believe that these products have been wedived by our customers and are providing us a cttiyee
advantage.

The competitive environment for construction maehynis characterized by some global competitorsraady regional and specialized local competit@zamples of
global competitors include Komatsu Ltd., Volvo Cwostion Equipment (part of the Volvo Group), CNiktllistrial N.V., Deere & Company, Hitachi Constranti
Machinery Co. Ltd., J.C. Bamford Excavators LtdodSan Infracore Co. Ltd., and Hyundai Construckguipment (part of Hyundai Heavy Industries). Asexample
of regional and local competitors, our competiiar€hina also include Guangxi LiuGong Machinery Cul., Longking Holdings Ltd., Sany Heavy Indus@p. Ltd.,
Xiamen XGMA Machinery Co. Ltd., XCMG Group, The $ii®ng Heavy Industry Group Co., Ltd. (Shantui Caretton Machinery Co. Ltd.), Strong Construction
Machinery Co. Ltd., and
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Shandong Lingong Construction Machinery Co. Ltér{pf Volvo Group). Each of these companies haging product lines that compete with Caterpillangucts,
and each has varying degrees of regional focus.

The Construction Industries product portfolio irdss the following machines and related parts:

backhoe loaders - compact wheel loaders - small track-type tractors
small wheel loaders . track-type loaders . medium track-type tractors
skid steer loaders . mini excavators . select work tools
multi-terrain loaders - small, medium and large track excavators - motor graders

medium wheel loaders . wheel excavators . telehandlers

compact track loaders - pipelayers - mid-tier soil compactors

Resource Industries

The Resource Industries segment is primarily resiptefor supporting customers using machinery inenand quarry applications. As a result of thguésition of
Bucyrus International, Inc. (Bucyrus) in July 20Chterpillar is able to offer mining customers kineadest product range in the industry. In 20140Rece Industries
substantially completed a three year transitiothefformer Bucyrus distribution business to theepehdent Caterpillar dealers who support miningocasrs. Prior to
2014, the Resource Industries segment also seovesitiy, paving, and industrial and waste custonigue to an internal reorganization, these prodwet® reorganize
out of Resource Industries effective January 142801d are now included in the All Other operatiagraents.

The competitive environment for Resource Industti@ssists of a few larger global competitors tlmhpete in several of the markets that we serveasubstantial
number of smaller companies that compete in a timareed range of products, applications, and reglanarkets. Our global competitors include Komadisii, Joy
Global Inc., Hitachi Construction Machinery Co.dLtVolvo Construction Equipment (part of Volvo @p), Atlas Copco, and Sandvik Mining. A number ¢fi@se
companies are active in the mid-tier market, intlgdsuangxi LiuGong Machinery Co., Ltd., XCMG Groapd Zhengzhou Coal Mining Machinery Group Co.,. Ltd

The Resource Industries product portfolio inclutfesfollowing machines and related parts:

electric rope shovels - large track-type tractors - wheel tractor scrapers
draglines - large mining trucks - wheel dozers

hydraulic shovels . longwall miners . machinery components

drills . large wheel loaders . electronics and control systems
highwall miners . off-highway trucks . select work tools

hard rock vehicles . articulated trucks

Energy & Transportation

Our Energy & Transportation segment is primarilyp@nsible for supporting customers using recipingangines, turbines, diesel-electric locomotivetggrated
systems and solutions, and related parts acrosstimes serving oil and gas, power generation,stréhl and marine applications as well as railtelabusinesses.
Energy & Transportation remains focused on increais product offerings and further integratirggproducts and services to provide complete syséemsolutions t
its customers.

Regulatory emissions standards of the U.S. Enviental Protection Agency (EPA) and similar standamdsther developed economies have required usatem
significant investments in research and developrtreitwill continue as new products are phasedrér the next several years. This new product éuiction process
the most extensive in our history. We believe thatemissions technology provides a competitiveathge in connection with emissions standards tange and
performance.

The competitive environment for reciprocating emgiim marine, oil and gas, industrial and elegdwer generation systems along with turbines ctmsisa few larger
global competitors that compete in a variety of kets that Caterpillar serves, and a substantiabeurof smaller companies that compete in a limgizeé-product rang
geographic region and/or application.
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Principal global competitors include Cummins IiRo]ls-Royce Power System AG (formerly Tognum AGE Qil & Gas, GE Power & Water, Deutz AG and Waatsil
Corp. Other competitors, such as MAN Diesel & Tw8E, Siemens Power & Gas, Rolls-Royce Marine, Witthi Heavy Industries Ltd., Volvo Penta (parivafvo
Group), Weichai Power Co., Ltd., Kirloskar Oil Engs Limited and other emerging market competitorspete in certain markets in which Caterpillar ceteg. An
additional set of competitors, including Generaw@oSystems, Inc., Kohler Co., Aggreko PLC and thare packagers who source engines and/or athgranents
from domestic and international suppliers and migpkeducts regionally and internationally througheaaiety of distribution channels. In rail-relatedsinesses, our
global competitors include GE Transportation, VoBsAG, Siemens AG and Alstom Transport, and VopstalAG. We also compete with other companies oroee
limited range of products, services and/or geografgyions.

The Energy & Transportation product portfolio inbés the following:

¢ reciprocating engine powered generator

e reciprocating engines supplied to the industridlustry as well as Caterpillar machin

¢ integrated systems used in the electric power gdioerindustr

« turbines, centrifugal gas compressors and relaadce:

« reciprocating engines and integrated systems dntiasts for the marine and oil and gas indus
* diesel-electric locomotives and components ghdraail+elated products and servi

Financial Products Segment

The business of our Financial Products segmentrisapily conducted by Cat Financial, a wholly owrfethnce subsidiary of Caterpillar. Cat Finandgtimary
business is to provide retail and wholesale finageilternatives for Caterpillar products to custmsrand dealers around the world. Retail finanégngrimarily
comprised of the financing of Caterpillar equipmenachinery and engines. Cat Financial also previthancing for vehicles, power generation fa@btand marine
vessels that, in most cases, incorporate Catarpiltaducts. In addition to retail financing, Cah&ncial provides wholesale financing to Caterpitlaalers and purchases
short-term trade receivables from Caterpillar dadibsidiaries. The various financing plans offdng Cat Financial are primarily designed to inseethe opportunity
for sales of Caterpillar products and generatenfiivay income for Cat Financial. A significant port of Cat Financial’s activities is conducted inh America. Cat
Financial also has offices and subsidiaries in #%sieific, Europe and Latin America.

For over 30 years, Cat Financial has been provifiiramcing in the various markets in which it paifiates, contributing to its knowledge of assetiga) industry trends,
product structuring and customer needs.

In certain instances, Cat Financial's operatiomssaibject to supervision and regulation by statgerfal and various foreign governmental authoriaesl may be subject
to various laws and judicial and administrativeigiens imposing requirements and restrictions whiachong other things, (i) regulate credit grantistjvities and the
administration of loans, (ii) establish maximuneirgst rates, finance charges and other charggse(juire disclosures to customers and inves{arsgovern secured
transactions, (v) set collection, foreclosure, sggssion and other trade practices and (vi) regthiatuse and reporting of information related bmaower’s credit
experience. Cat Financial's ability to comply willese and other governmental and legal requiresvaert restrictions affects its operations.

Cat Financial’s retail leases and installment sal&racts (totaling 52 percent*) include:

* Tax leases that are classified as either operati finance leases for financial accounting pagse depending on the characteristics of the lelasetax
purposes, Cat Financial is considered the own#reoéquipment (15 percent*).

¢ Finance (norax) leases, where the lessee for tax purposemdered to be the owner of the equipment duhiegerm of the lease, that either require or a
the customer to purchase the equipment for a fixex at the end of the term (18 percent?*).

« Installment sale contracts, which are equipnieants that enable customers to purchase equipnignawown payment or trade-in and structure paysever
time (18 percent*).

« Governmental lease-purchase plans in the Uab offfer low interest rates and flexible terms talified nonfederal government agencies (1 perce

Cat Financial's wholesale notes receivable, findaases and installment sale contracts (totalingetbent*) include:
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« Inventory/rental programs, which provide assistanagealers by financing their new Caterpillar inta¥y and rental fleets (5 percen
«  Shortterm trade receivables Cat Financial purchased €aterpillar at a discount (10 percer

Cat Financial's retail notes receivables (33 petfenclude:
¢ Loans that allow customers and dealers to use @serpillar equipment or other assets as collaterabtain financing

*Indicates the percentage of Cat Financial’s tptatfolio at December 31, 2014. We define totatfptio as total finance receivables (net of unearmcome and allowance for credit
losses) plus equipment on operating leases, lessradated depreciation. For more information onagbeve and Cat Financial's concentration of craslit, please refer to Note 6 — “Cat
Financial Financing Activities” of Exhibit 13.

Cat Financial operates in a highly competitive emwinent, with financing for users of Caterpillauggment available through a variety of sources)gpally
commercial banks and finance and leasing compa@gs-inancial's competitors include Wells Fargaiipgnent Finance Inc., General Electric Capital ©oation and
various other banks and finance companies. Irtiaddimany of our manufacturing competitors owrafinial subsidiaries such as Volvo Financial Ses/ig®matsu
Financial L.P. and John Deere Capital Corporatian ttilize below-market interest rate programaded by the manufacturer) to assist machine s&eserpillar and
Cat Financial work together to provide a broadyaafafinancial merchandising programs around theldvio meet these competitive offers.

Cat Financial’s financial results are largely degemt upon the ability of Caterpillar dealers td sguipment and customers’ willingness to entes firiancing or leasing
agreements. lItis also affected by, among othiegsh the availability of funds from its financisgurces, general economic conditions such asioflaind market
interest rates and its cost of funds relativega@dmpetitors.

Cat Financial has a “match funding” policy that eelbes interest rate risk by aligning the intenast profile (fixed rate or floating rate) of itelat portfolio with the
interest rate profile of its receivables portfdlioans and leases with customers and dealers)nptigidetermined ranges on an ongoing basis. Inexion with that
policy, Cat Financial issues debt with a similaenest rate profile to its receivables, and alssusterest rate swap agreements to manage itsshtate risk exposure
interest rate changes and in some cases to losvenst of borrowed funds. For more informatiorareigng match funding, please see Note 3 — “Denatinancial
instruments and risk management” of Exhibit 13e 8lso the risk factors on pages 8 through 18daoetal risks associated with our financial prodibetsiness included
in Item 1A. of this Form 10-K.

In managing foreign currency risk for Cat Finansialperations, the objective is to minimize earsirnglatility resulting from conversion and the rerserement of net
foreign currency balance sheet positions, and éutansactions denominated in foreign currencigss policy allows the use of foreign currency fand, option and
cross currency contracts to offset the risk of @y mismatch between the receivable and debtgliodf and exchange rate risk associated with éuttamsactions
denominated in foreign currencies. Substantidllgwech foreign currency forward, option and croasrency contracts are undesignated.

Cat Financial provides financing only when certziiteria are met. Credit decisions are based oongnother factors, the customer’s credit histanaricial strength
and intended use of equipment. Cat Financial aflyienaintains a security interest in retail-finedeequipment and requires physical damage insuameage on
financed equipment. Cat Financial finances a figanit portion of Caterpillar dealers’ sales andeintory of Caterpillar equipment throughout the lorCat Financial
competitive position is improved by marketing prams offered in conjunction with Caterpillar andZaterpillar dealers. Under these programs, Céiiarpor the
dealer, funds an amount at the outset of the tctiosa which Cat Financial then recognizes as raeawver the term of the financing. We believe thase marketing
programs provide Cat Financial a significant coritipetadvantage in financing Caterpillar products.

Caterpillar Insurance Company, a wholly owned gilibsy of Insurance Services, is a U.S. insurancepamy domiciled in Missouri and primarily regulategthe
Missouri Department of Insurance. Caterpillar hasice Company is licensed to conduct property asdaity insurance business in 50 states and thiedDf
Columbia and, as such, is also regulated in thasgdjctions. The State of Missouri acts as tla leegulatory authority and monitors Caterpillasurance Company’s
financial status to ensure that it is in compliandé minimum solvency requirements, as well aeofinancial ratios prescribed by the National Asation of
Insurance Commissioners. Caterpillar Insurance g2om is also licensed to
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conduct insurance business through a branch iclZuBwitzerland and, as such, is regulated by #hiesS-inancial Market Supervisory Authority.

Caterpillar Life Insurance Company, a wholly owrsedbsidiary of Caterpillar, is a U.S. insurance campdomiciled in Missouri and primarily regulategithe Missour
Department of Insurance. Caterpillar Life Insue@ompany is licensed to conduct life and accidedthealth insurance business in 26 states aridiskrct of
Columbia and, as such, is also regulated in thassdjctions. The State of Missouri acts as thd legulatory authority and it monitors the finamhsi@tus to ensure that
it is in compliance with minimum solvency requiramt® as well as other financial ratios prescribgdhie National Association of Insurance CommissieneCaterpillar
Life Insurance Company provides stop loss insuramotection to a Missouri Voluntary Employees’ Béciary Association (VEBA) trust used to fund mealiclaims
of salaried retirees of Caterpillar under the VEBA.

Caterpillar Insurance Co. Ltd., a wholly owned sdiasy of Insurance Services, is a captive insueacmmpany domiciled in Bermuda and regulated byBérenuda
Monetary Authority. Caterpillar Insurance Co. Lisla Class 2 insurer (as defined by the Bermusgiartimce Amendment Act of 1995), which primarilyures its paret
and affiliates. The Bermuda Monetary Authority riegs an Annual Financial Filing for purposes of ntering compliance with solvency requirements.

Caterpillar Product Services Corporation (CPS@hally owned subsidiary of Caterpillar, is a watsanompany domiciled in Missouri. CPSC previousbnducted a
machine extended service contract program in Geyraad France by providing machine extended warregitgbursement protection to dealers in Germanyraadce
The program was discontinued effective Januarnp132though CPSC continues to provide extendedanfrireimbursement protection under existing catséra

Caterpillar Insurance Services Corporation, a wholined subsidiary of Insurance Services, is a €ss@e insurance brokerage company licensed i aliafes and tt
District of Columbia. It provides brokerage seesdor all property and casualty and life and thelities of business.

Caterpillar's insurance group provides protectiondlaims under the following programs:

« Contractual Liability Insurance to Caterpillardaits affiliates, Caterpillar dealers and origieglipment manufacturers (OEMs) for extended serstintracts
(parts and labor) offered by Caterpillar, thirdtpatealers and OEMs.

¢ Cargo insurance for the worldwide cargo risks ofe@allar product:

«  ContractorsEquipment Physical Damage Insurance for equipmemufactured by Caterpillar or OEMs, which is leagedted or sold by third party dealers
customers.

¢ General liability, employes'liability, auto liability and property insuranfar Caterpillar
« Retiree Medical Stop Loss Insurance for medicah@aunder the VEB/
« Brokerage services for property and casualty dadalid health busine
Acquisitions
Information related to acquisitions appears in Nbte— “Acquisitions” of Exhibit 13.

Competitive Environment

Caterpillar products and product support servicesald worldwide into a variety of highly compgtit markets. In all markets, we compete on théshzfgproduct
performance, customer service, quality and prieem time to time, the intensity of competitionuks in price discounting in a particular industnyregion. Such price
discounting puts pressure on margins and can nefjatmpact operating profit. Outside the Unitedt8s, certain of our competitors enjoy competitideantages
inherent to operating in their home countries giars.
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Raw Materials and Component Produc

We source our raw materials and manufactured coemierfrom suppliers both domestically and inteoretlly. These purchases include unformed mateairadisrough
and finished parts. Unformed materials includedety of steel products, which are then cut omfed to shape and machined in our facilities. Rquagts include
various sized steel and iron castings and forgiwsch are machined to final specification leveiside our facilities. Finished parts are readysseanble components,
which are made either to Caterpillar specificationto the supplier developed specifications. Weehme and assemble some of the components used machines,
engines and power generation units and to suppomfter-market dealer parts sales. We also puechasous goods and services used in productigistios, offices
and product development processes. We maintabab#irategic sourcing models to meet our globallifes’ production needs while building long-tesupplier
relationships and leveraging enterprise spend.eXpect our suppliers to maintain, at all timesustdy-leading levels of quality and the abilityttmely deliver raw
materials and component products for our machideeagine products. We use a variety of agreenveittissuppliers to protect our intellectual propeatyd processes
to monitor and mitigate risks of the supply basesg@gy a business disruption. The risks monitonetlide supplier financial viability, the ability tocrease or decrease
production levels, business continuity, quality aietivery.

Order Backlog

The dollar amount of backlog believed to be firmsvapproximately $17.3 billion at December 31, 2@td $18.0 billion at December 31, 2013. Comparectér-end
2013, the order backlog declined about $700 millDecreases in Resource Industries were partifffgiby increases in Energy & Transportation. 012, the order
backlog declined significantly for mining-relatetbducts within Resource Industries and declineghsly for Energy & Transportation. These declinesavpartially
offset by a substantial increase in Constructiatusitries. Of the total backlog at December 31, 28pgroximately $3.0 billion was not expected tdilbed in 2015.

Dealers and Distributors

Our machines are distributed principally throughaldwide organization of dealers (dealer netwodi located in the United States and 129 locatésideithe United
States, serving 182 countries and operating 3,58®p of business, including 1,267 dealer rentdétsu Reciprocating engines are sold principtdhpugh the dealer
network and to other manufacturers for use in thducts. Some of the reciprocating engines matwifed by our subsidiary Perkins Engines Compamyited, are
also sold through a worldwide network of 103 dimitors located in 182 countries. Some of the eteptwer generation systems manufactured by ousidiany
Caterpillar Northern Ireland Limited, formerly knovas F.G. Wilson Engineering Limited, are sold tigto its worldwide network of 264 distributors loedtin 145
countries. Some of the large, medium speed recdpiry engines are also sold under the MaK braraigh a worldwide network of 19 distributors lochte 130
countries.

Our dealers do not deal exclusively with our pradulbowever, in most cases sales and servicingioprducts are the dealers’ principal businessmeSproducts,
primarily turbines and locomotives, are sold diett end customers through sales forces employatidbcompany. At times, these employees aretadsy
independent sales representatives.

While the large majority of our worldwide dealers endependently owned and operated, we own angtgpa dealership in Japan that covers approxign8& of the
Japanese market: Nippon Caterpillar Division. We@rrently operating this Japanese dealer directtlyits results are reported in the All Other afieg segments.
There are also three independent dealers in thtn&wuRegion of Japan.

For Caterpillar branded products, the companyati@hship with each of its independent dealersesrialized in a standard sales and service agrgerfeirsuant to
this agreement, the company grants the dealeigheto purchase and sell its products and to sertrie products in a specified geographic sereia&dry. Prices to
dealers are established by the company after riegeivput from dealers on transactional pricinghia marketplace. The company also agrees to défemdellectual
property and to provide warranty and technical supip the dealer. The agreement further gramsigraler a non-exclusive license to use the compamagemarks,
service marks and brand names. In some instaacegarate trademark agreement exists betweeprigaay and a dealer.

In exchange for these rights, the agreement oleligiie dealer to develop and promote the saleeafdmpany’s products to current and prospectiveomeys in the
dealer’s service territory. Each dealer agreesrploy adequate sales and support personnel teemagkl and promote the compasgroducts, demonstrate and ext
the products, perform the company’s product impnoset programs, inform the company concerning aatufes that might affect the safe operation ofafrthe
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company’s products and maintain detailed booksraadrds of the dealer’s financial condition, saed inventories and make these books and recoedslale at the
company’s reasonable request.

These sales and service agreements are termirtabike lay either party primarily upon 90 days waett notice and provide for termination automaticilithe dealer files
for bankruptcy protection or upon the occurrenceasfiparable action seeking protection from creslitor

Patents and Trademark

Our products are sold primarily under the brandstégpillar,” “CAT,” design versions of “CAT” and “&erpillar,” “Electro-Motive,” “FG Wilson,” “MaK,"*“MWM,”
“Perkins,” “Progress Rail,” “SEM” and “Solar Turhgs.” We own a number of patents and trademarksghwigve been obtained over a period of years datb e the
products we manufacture and the services we provithese patents and trademarks have been of walbe growth of our business and may continueetofovalue in
the future. We do not regard our business as liepgndent upon any single patent or group of paten

Research and Developme

We have always placed strong emphasis on prodiertted research and development relating to theldpment of new or improved machines, engines azidm
components. In 2014, 2013 and 2012, we spent $2yiion, $2,046 million and $2,466 million, or®B.3.7, and 3.7 percent of our sales and revemnesgsectively, on
our research and development programs. Reseadctiesrelopment expense is expected to increase abqércent in 2015.

Employment

As of December 31, 2014, we employed 114,233 fuletpersons of whom 63,419 were located outsidéJthited States. In the United States, most of @854
employees are at-will employees and, thereforesabject to any type of employment contract or egrent. At select business units, certain highbcigdized
employees have been hired under employment costitzat specify a term of employment and specify goay other benefits.

As of December 31, 2014, there were approximate/¢do U.S. hourly production employees who weresced by collective bargaining agreements with vezikabor
unions, including The United Automobile, Aerospacel Agricultural Implement Workers of America (UAW)he International Association of Machinists ariteT
United Steelworkers. Approximately 7,700 of suchptoyees are covered by collective bargaining agesgsnwith the UAW that expire on March 1, 2017 and
December 17, 2018. Outside the United States,dtrgpany enters into employment contracts and agnesnethose countries in which such relationslaiges
mandatory or customary. The provisions of theseeamgents correspond in each case with the regairedstomary terms in the subject jurisdiction.

Sales and Revenu

Sales and revenues outside the United States \2gver6ent of consolidated sales and revenues fof, BY percent for 2013 and 69 percent for 2012.

Environmental Matters

The company is regulated by federal, state andnat®nal environmental laws governing our useydprt and disposal of substances and control afséons. In
addition to governing our manufacturing and othgerations, these laws often impact the developmeotir products, including, but not limited to, veéegd compliance
with air emissions standards applicable to intecoahbustion engines. We have made, and will coattoumake, significant research and developmentapital
expenditures to comply with these emissions statsdar

We are engaged in remedial activities at a numblercations, often with other companies, pursuarfetleral and state laws. When it is probable vilepay remedial
costs at a site, and those costs can be reascegtbhated, the investigation, remediation, and atpgy and maintenance costs are accrued againstonings. Costs ¢
accrued based on consideration of currently aviaildhta and information with respect to each irdliail site, including available technologies, curiguplicable laws
and regulations, and prior remediation experieldd¢ieere no amount within a range of estimates is rlike¢/, we accrue the minimum. Where multiple putally
responsible parties are involved, we consider oopgrtionate share of the probable costs. In foatmd the estimate of probable costs, we do nosiden amounts
expected to be recovered from insurance companiethers. We reassess these accrued amountsuartarty basis. The amount recorded for environalent
remediation is not material and is included inlthe item "Accrued expenses" in Statement 3 -- "Subidated
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Financial Position at December 31" of Exhibit 18eTe is no more than a remote chance that a maer@unt for remedial activities at any individsék, or at all the
sites in the aggregate, will be required.

Available Information

The company files electronically with the Secustand Exchange Commission (SEC) required reporioom 8-K, Form 10-Q, Form 10-K and Form 11-K; prox
materials; ownership reports for insiders as rexgliby Section 16 of the Securities Exchange Adi9$4 (Exchange Act); and registration statementSams S-3 and
S-8, as necessary; and other forms or reportsqagee. The public may read and copy any matetfiedscompany has filed with the SEC at the SECHliPiReference
Room at 100 F Street, N.E., Washington, DC 205R%e public may obtain information on the operatbhe Public Reference Room by calling the SE(B@0) SEC-
0330. The SEC maintains an Internet site (wwwggrg.that contains reports, proxy and informatitatesnents, and other information regarding isstiesfile
electronically with the SEC. The company maintaindnternet site (www.Caterpillar.com) and copiesur annual report on Form 10-K, quarterly repors-orm 10-
Q, current reports on Form 8-K and any amendmerttsetse reports filed or furnished with the SECau@ilable free of charge through our Internet site
(www.Caterpillar.com/secfilings) as soon as reabbnpracticable after filing with the SEC. Copigfsour board committee charters, our board’s Guiéslon
Corporate Governance Issues, Worldwide Code of Garehd other corporate governance informatioraseélable on our Internet site
(www.Caterpillar.com/governance). The informat@mtained on the company’s website is not includedr incorporated by reference into, this anmegbrt on
Form 10-K.

Additional company information may be obtained@®fvs:
Current information -

¢ phone our Information Hotline - (800) 228-771X%. or Canada) or (858) 764-9492 (outside U.Eawada) to request company publications by mail,
listen to a summary of Caterpillar's latest finateesults and current outlook, or to request ayadpesults by facsimile or mail
* request, view or download materialslore or register for email alerts at www.Caterpik@m/materialsreque

Historical information -
« view/download orine at www.Caterpillar.com/historic
Iltem 1A. Risk Factors.

The statements in this section describe the mgsifiant risks to our business and should be c&ned carefully in conjunction with “Management’s&ussion and
Analysis of Financial Condition and Results of Giems” and the “Notes to Consolidated Financiat&hents” of Exhibit 13 to this Form 10-K. In atluh, the
statements in this section and other sectionsi®fbrm 10-K, including in "Management's Discussaml Analysis of Financial Condition and Result©gpferations” in
Exhibit 13, include “forward-looking statements”that term is defined in the Private Securitiesgation Reform Act of 1995 and involve uncertaisttbat could
significantly impact results. Forward-looking statents give current expectations or forecaststaféievents about the company or our outlook. ¥awidentify
forward-looking statements by the fact they doneddte to historical or current facts and by the owords such as “believe,” “expect,” “estimat&ghticipate,” “will
be,” “should,” “plan,” “project,” “i could”and similar words or expressions.

o

intend,

Forward-looking statements are based on assummimhen known risks and uncertainties. Althoughbelkeve we have been prudent in our assumptionysoaall of
our forward-looking statements may prove to bednaate, and we can make no guarantees about auwe foerformance. Should known or unknown risks or
uncertainties materialize or underlying assumptjmose inaccurate, actual results could materiififier from past results and/or those anticipatestimated or
projected.

We undertake no obligation to publicly update fomviboking statements, whether as a result of méarmation, future events or otherwise. You shobluyever,
consult any subsequent disclosures we make inilolgs with the SEC on Form 10-Q or Form 8-K.

The following is a cautionary discussion of risiacertainties and assumptions that we believeigndisant to our business. In addition to the €astdiscussed
elsewhere in this report, the following are soméhefimportant factors that, individually or in thggregate, we believe could make our actual iediffer materially
from those described in any forward-looking
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statements. It is impossible to predict or idendifiysuch factors and, as a result, you shoulccansider the following factors to be a completedssion of risks,
uncertainties and assumptions.

Our business is highly sensitive to global and regal economic conditions and economic conditionstire industries we serve.

Our results of operations are materially affectg@@onomic conditions globally and regionally andtie particular industries we serve. The demanddir products
and services tends to be cyclical and can be signify reduced in an economic environment chareeté by lower levels of government and businesestment, lowe
levels of business confidence, lower corporateiegsy higher unemployment and lower consumer spendi prolonged period of slow growth may also regldeman
for our products and services. Economic conditiary across regions and countries, and demanalfoproducts generally increases in those regiodscauntries
experiencing economic growth and investment. Angean the global mix of regions and countries elgpeing economic growth and investment could hevadverse
effect on our business, results of operations arah€ial condition.

The energy and mining industries are major usemupproducts, including the coal, iron ore, galdpper, oil and natural gas industries. Decistorurchase our
products are dependent upon the performance of thdsstries, which in turn are dependent in part@mmodity prices. Increases in demand or outptitese
industries may lead to increases in demand fopoducts. Conversely, if demand or output in thedeastries declines, the demand for our produclisgenerally
decrease. Prices of commodities in these indgsarie frequently volatile and can change abrupttlyanpredictibly in response to general economiaitmns,
economic growth, government actions, regulatorioast commodity inventories and any disruptionprieduction or distribution. We assume certaingsitor key
commodities in preparing our general economic @amehtial outlooks (outlooks). Commodity prices Ewvthan those assumed in our outlooks may neggfivglact
our business, results of operations and financatition. Economic conditions affecting the indiegrwe serve may in the future also lead to redcegdal
expenditures by our customers. Reduced capitalnelifuees by our customers are likely to lead t@erdase in the demand for our products and mayedsdt in a
decrease in demand for aftermarket parts as cussame likely to extend proactive maintenance sglesdand delay major overhauls when possible.

The rates of infrastructure spending, housing stamtl commercial construction also play a significale in our results. Our products are an irdegomponent of the:
activities, and as these activities decrease irmideitside of the United States, demand for oadpcts may be significantly impacted, which coutdjatively impact
our results. Slower rates of economic growth thiaticipated in our outlooks could also adverselgaet our business, results of operations and finhoondition.

Changes in government monetary or fiscal policieaymegatively impact our results

Most countries have established central banksgolage monetary systems and influence economivitiesi, generally by adjusting interest rates.etast rate changes
affect overall economic growth, which affects deoh&or residential and nonresidential structuresyal as energy and mined products, which in tdfects sales of ot
products that serve these activities. Interestehtinges also affect our customers’ ability tarfite machine purchases, can change the optimatdikezp machines in
a fleet and can impact the ability of our supplteréinance the production of parts and componeatessary to manufacture and support our prod@us.outlooks
typically include assumptions about interest ratess number of countries. Interest rates highan tthose contained in our assumptions could rasidiver sales than
anticipated and supply chain inefficiencies.

Central banks and other policy arms of many coestiake actions to vary the amount of liquidity aretlit available in an economy. Liquidity andditeolicies
different from those assumed in our outlooks camlplact the customers and markets we serve or glists, which could adversely impact our businessylts of
operations and financial condition.

Changes in monetary and fiscal policies, along witrer factors, may cause currency exchange ratiisctuate. Actions that lead the currency exclearsge of a
country where we manufacture products to increelsdive to other currencies could reduce the coitiyestess of products made in that country, whictld adversely
affect our competitive position, results of opeyasi and financial condition.

Government policies on taxes and spending alsetadfe business. Throughout the world, governmpending finances a significant portion of infrasture
development, such as highways, airports, sewenater systems and dams. Tax regulations deterd@peeciation lives and the amount of money usemioproduct:
can retain, both of which influence investment diecis. Unfavorable developments, such as dedlingsvernment revenues, decisions to reduce pspkading or
increases in taxes, could negatively impact owltes
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Commodity price changes, component price increasiestuations in demand for our products or signdant shortages of component products may adversalyact
our financial results or our ability to meet commmitents to customers.

We are a significant user of steel and many otbemgodities required for the manufacture of our piaigl. Unanticipated increases in the prices of sochmodities
would increase our costs, negatively impactinghusiness, results of operations and financial ¢amdif we are unable to fully offset the effecttbese increased costs
through price increases, productivity improvementsost reduction programs.

We rely on suppliers to secure component prodpetsicularly steel, required for the manufactur@of products. A disruption in deliveries to orrfreuppliers or
decreased availability of components or commodd@sdd have an adverse effect on our ability tothoee commitments to customers or increase ourabipgy costs.
On the other hand, if demand for our productsss than we expect, we may experience excess imestnd be forced to incur additional charges@ndorofitability
may suffer. Our business, competitive positionylitssof operations or financial condition couldregatively impacted if supply is insufficient fanroperations. Our
financial condition and results of operations maynegatively impacted if we experience excess ifor&s or we are unable to adjust our productidredales or our
purchases from suppliers to reflect changes irooust demand and market fluctuations on a timelysbas

Disruptions or volatility in global financial markés could limit our sources of liguidity, or the ligdity of our customers, dealers and supplie

Global economic conditions may cause volatility amstuptions in the capital and credit marketshaitgh we have generated funds from our operatmpsy our
operating expenses, fund our capital expenditundssapport growth, fund our employee retiremengefieprograms, pay dividends and buy back stochtinaing to
meet these cash requirements over the long-teroiresgsubstantial liquidity and access to variastees of funds, including capital and credit mask€hanges in
global economic conditions, including material costeases and decreases in economic activityeimtéwrkets that we serve, and the success of mlananage cost
increases, inventory and other important elemeintsiobusiness may significantly impact our abitibygenerate funds from operations. Market vatgtithanges in
counterparty credit risk, the impact of governmiatgrvention in financial markets and general ecoitoconditions may also adversely impact our gbtlit access
capital and credit markets to fund operating nedglebal or regional economic downturns could céusmncial markets to decrease the availabilityigpfidity, credit
and credit capacity for certain issuers, includiegain of our customers, dealers and suppliersnability to access capital and credit markets maye an adverse
effect on our business, results of operationsnfired condition and competitive position.

In addition, demand for our products generally aelseon customers’ ability to pay for our produetkjch, in turn, depends on their access to fundbjegt to global
economic conditions, customers may experience asee difficulty in generating funds from operatioB@sapital and credit market volatility and uncertgimay cause
financial institutions to revise their lending stiands, resulting in decreased access to capitzdpital and credit market volatility occurs, custrs’ liquidity may
decline which, in turn, would reduce their abilitypurchase our products.

Our global operations are exposed to political aedonomic risks, commercial instability and eventsybnd our control in the countries in which we ogge.

Our global operations are dependent upon produatsifactured, purchased and sold in the U.S. ardnationally, including in countries with politicahd economic
instability. In some cases, these countries hagatgr political and economic volatility and greatelnerability to infrastructure and labor disrigpts than in our other
markets. Our business could be negatively impauoyealdverse fluctuations in freight costs, limibats on shipping and receiving capacity, and othgugtions in the
transportation and shipping infrastructure at intgatrgeographic points of exit and entry for owdarcts. Operating and seeking to expand businessimber of
different regions and countries exposes us to ebenmf risks, including:

« multiple and potentially conflicting laws, regulatis and policies that are subject to che

« imposition of currency restrictions, restrictions repatriation of earnings or other restra

« imposition of burdensome tariffs or quo

« imposition of new or additional trade and econosanctions laws imposed by the U.S. or foreign guwents
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« national and international conflict, including thiegoing conflict in Ukraine
e war or terrorist acts; al
« political and economic instability or civil unresiat may severely disrupt economic activity in eféel countrie:
The occurrence of one or more of these events reggtively impact our business, results of operateomd financial condition.

Failure to maintain our credit ratings would increse our cost of borrowing and could adversely affear cost of funds, liquidity, competitive positiaand access to
capital markets.

Each of Caterpillar's and Cat Financial's costbofrowing and ability to access the capital marketsaffected not only by market conditions bub dg the short- and
long-term debt ratings assigned to their respectal# by the major credit rating agencies. Thasegs are based, in significant part, on eachaté@illar’s and Cat
Financial's performance as measured by financidtiosesuch as net worth and interest coverage ewretadge ratios, as well as transparency with ratgencies and
timeliness of financial reporting. There can beassurance that Caterpillar or Cat Financial veldble to maintain their credit ratings and thkifeiof either Caterpille
or Cat Financial to do so could adversely affectamst of funds, liquidity, competitive positiondaaccess to the capital markets, including resigein whole or in par
our access to the commercial paper market. Threrdoe no assurance that the commercial paper maitkebntinue to be a reliable source of shormtdmancing for
Cat Financial or an available source of shertn financing for Caterpillar. An inability to aess the capital markets could have an adverse effieaur cash flow, resul
of operations and financial condition.

Our Financial Products segment is subject to riskssociated with the financial services industry.

Cat Financial is significant to our operations @nolvides financing support to a significant sharewr global sales. The inability of Cat Finandialaccess funds to
support its financing activities to our customersld have an adverse effect on our business, sesiiperations and financial condition.

Continuing to meet Cat Financial's cash requiremenér the long-term could require substantialitiijy and access to sources of funds, includingtabpnd credit
markets. Cat Financial has continued to maintagesto key global medium term note and commepaipér markets, but there can be no assuranceutttahsarkets
will continue to represent a reliable source oéfining. If global economic conditions were to dietate, Cat Financial could face materially higfieancing costs,
become unable to access adequate funding to oeratgrow its business and/or meet its debt sepbitigations as they mature, and be required te digon
contractually committed lending agreements andyadeking other funding sources. However, therebeano assurance that such agreements and otligndusources
would be available or sufficient under extreme neadonditions. Any of these events could negatiimpact Cat Financiad' business, as well as our and Cat Finan
results of operations and financial condition.

Market disruption and volatility may also lead taamber of other risks in connection with thesenésieincluding but not limited to:

« Market developments that may affect customefidence levels and cause declines in the demanfihfamcing and adverse changes in payment patterns,
causing increases in delinquencies and defauls,rateich could impact Cat Financial’s write-offsdgorovision for credit losses.

* The process Cat Financial uses to estimatedaskerent in its credit exposure requires a higgrele of management’s judgment regarding numerndjective
qualitative factors, including forecasts of econoronditions and how economic predictors might imghee ability of its borrowers to repay their Iean
Financial market disruption and volatility may ingp#he accuracy of these judgments.

« Cat Financial's ability to engage in routine diimg transactions or borrow from other financiatitutions on acceptable terms or at all could dheeesely
affected by disruptions in the capital markets theo events, including actions by rating agenciresdeteriorating investor expectations.

« As Cat Financial's counterparties are primdiifyancial institutions, their ability to perform sccordance with any of its underlying agreemeatsccbe
adversely affected by market volatility and/or digions in financial markets.
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Changes in interest rates or market liquidity cotidns could adversely affect Cat Financial's and oearnings and/or cash flow.

Changes in interest rates and market liquidity @@ could have an adverse effect on Cat Findie@ad our earnings and cash flows. Because Hisatt number of
the loans made by Cat Financial are made at fixentést rates, its business is subject to fluainatin interest rates. Changes in market inteatéss may influence its
financing costs, returns on financial investmemid #ne valuation of derivative contracts and caeftlice its and our earnings and cash flows. AlthdDigt Financial
manages interest rate and market liquidity risksugh a variety of techniques, including a mataidfng program, the selective use of derivativesabdoadly
diversified funding program, there can be no asgedhat fluctuations in interest rates and mdr§aidity conditions will not have an adverse effea its and our
earnings and cash flows. If any of the varietynstiuments and strategies Cat Financial uses igehigzlexposure to these types of risk is inefiective may incur
losses. With respect to Insurance Services' invastictivities, changes in the equity and bond etar&ould cause an impairment of the value ohiestment
portfolio, requiring a negative adjustment to eagsi

An increase in delinquencies, repossessions orlosses of Cat Financial customers could adversdiget its results.

Inherent in the operation of Cat Financial is thedd risk associated with its customers. The ¢veatithiness of each customer and the rate of dedingies,
repossessions and net losses on customer obligatierdirectly impacted by several factors, inglgdielevant industry and economic conditions, treelability of
capital, the experience and expertise of the custsrmanagement team, commodity prices, politieahts and the sustained value of the underlyinigueshl. Any
increase in delinquencies, repossessions andsetdmn customer obligations could have a matatiadrse effect on Cat Financial's and our earrangscash flows. In
addition, although Cat Financial evaluates andsasljits allowance for credit losses related to gastand non-performing receivables on a regulsisbadverse
economic conditions or other factors that mightseadeterioration of the financial health of itstonsers could change the timing and level of paysiesteived and
thus necessitate an increase in Cat Financialmasd losses, which could also have a materiatmdveffect on Cat Financial's and our earningscast flows.

New regulations or changes in financial servicegyidation could adversely impact Caterpillar and CRinancial.

Cat Financial's operations are highly regulatedjbyernmental authorities in the locations whepirates, which can impose significant additiowats and/or
restrictions on its business. In the U.S., for eplencertain of Cat Financial’s activities are sdbjto the U.S. Dodd-Frank Wall Street Reform andsCimer Protection
Act (Dodd-Frank). Dodd-Frank was signed into lawlily 2010 and is a comprehensive financial refactrthat includes extensive provisions regulatirgfinancial
services industry. Certain aspects of Dodd-Franiaia to be implemented under the rulemaking andlaggry authority of the SEC, the United States Gudity
Futures Trading Commission and federal bankingleggts. As such, Cat Financial has become and amrtinue to become subject to additional regujatmsts both
directly and indirectly, through increased costsl@ihg business with marketing intermediaries gratnow subject to extensive regulation pursuabtadd-Frank and
other regulatory initiatives. For example, derivasi dealers may seek to pass to us the cost ahargin, capital or other regulatory requirements/iich they become
subject to under Dodd-Frank, or other regulatofgrras. As the regulatory regime is still developamy the rulemaking process has been progressindysthe
ultimate costs and impact of Dodd-Frank and otegulatory initiatives on Cat Financial’s businessain uncertain and may not be known for years. éd@n such
costs could be significant and have an adversetaffeCat Financial's and our results of operatamsfinancial condition. Additional regulationstive U.S. or
internationally impacting the financial servicedustry could also add significant cost or operati@onstraints that might have an adverse effe€@atinancial's and
our results of operations and financial condition.

In pursuing our business strategy, we routinelyiata targets and enter into agreements regardisgjlde acquisitions, divestitures and joint veesuiWe often
compete with others for the same opportunitiesb&successful, we conduct due diligence to identifyation issues and potential loss contingenciegotiate
transaction terms, complete complex transactiodsi@mage post-closing matters such as the integrafiacquired businesses. Our due diligence res/ae subject to
the completeness and accuracy of disclosures matlerth parties. We may incur unanticipated costexpenses following a completed acquisition, idoig post-
closing asset impairment charges, expenses asseiith eliminating duplicate facilities, litigatio and other liabilities.
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The risks associated with our past or future adgtpis also include the following:
« the business culture of the acquired business rotgnatch well with our cultur
* technological and product synergies, economiesalésand cost reductions may not occur as expt
« unforeseen expenses, delays or conditions may pesied upon the acquisition, including due to resfinegulatory approvals or conse
e we may acquire or assume unexpected liabilitidseasubject to unexpected penalties or other enfegoeaction:s
« faulty assumptions may be made regarding the iategr proces:
« unforeseen difficulties may arise in integratingigiions, processes and syste

« higher than expected investments may be reqtirgdplement necessary compliance processes &atddesystems, including IT systems, accountingesys
and internal controls over financial reporting;

* we may fail to retain, motivate and integrate kegnagement and other employees of the acquireddss

* higher than expected costs may arise due taesden changes in tax, trade, environmental, |adety, payroll or pension policies in any juri&din in which
the acquired business conducts its operations; and

¢ we may experience problems in retaining customedsirgtegrating customer bas

Many of these factors will be outside of our cohtnod any one of them could result in increasediscatecreases in the amount of expected revenugedieersion of
management’s time and attention. They may also/dekarealization of the benefits we anticipate whe enter into a transaction.

In order to conserve cash for operations, we maletiake acquisitions financed in part through pubfferings or private placements of debt or eqségurities, or
other arrangements. Such acquisition financinddcmsult in a decrease of our ratio of earningfxied charges and adversely affect other leveragasures. If we
issue equity securities or equity-linked securjttbe issued securities may have a dilutive effecthe interests of the holders of our common share

Failure to implement our acquisition strategy, unithg successfully integrating acquired businessadd have an adverse effect on our business)diabcondition and
results of operations. Furthermore, we make gfiatdivestitures from time to time. In the casaliestitures, we may agree to indemnify acquiriagips for certain
liabilities arising from our former businesses. 3@aelivestitures may also result in continued fimgrnovolvement in the divested businesses, inclgdhrough
guarantees or other financial arrangements, foligwhe transaction. Lower performance by thosesddad businesses could affect our future finamemllts.

International trade policies may impact demand four products and our competitive positio

Government policies on international trade and stment such as import quotas, capital controlauffs, whether adopted by individual governmentaddressed by
regional trade blocs, can affect the demand fopooducts and services, impact the competitivetjposof our products or prevent us from being dbleell products in
certain countries. The implementation of morerietste trade policies, such as more detailed in8pes, higher tariffs or new barriers to entrycountries where we
sell large quantities of products and servicesaoegatively impact our business, results of oaratand financial condition. For example, a gomeent’s adoption of
“buy national” policies or retaliation by anotheswgrnment against such policies could have a negatipact on our results of operations.

The success of our business depends on our abifitdevelop, produce and market guality productstth@et our custometsieeds.

Our business relies on continued global demanddobrands and products. To achieve business,gealsust develop and sell products that appealitaealers,
OEMs and customers. This is dependent on a nuafbfactors, including our ability to maintain kegaler relationships, our ability to produce produbiat meet the
quality, performance and price expectations ofaustomers and our ability to develop effective saéelvertising and marketing programs. In addjtam continued
success in selling products that appeal to ouocuwsts is dependent on leading-edge innovation, regpect to both products
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and operations, and on the availability and eféectess of legal protection for our innovation. [& to continue to deliver high quality, innovatj\competitive
products to the marketplace, to adequately pratecintellectual property rights, to supply produttiat meet applicable regulatory requirementsudticg diesel engine
emission requirements and equivalent standards, gnedict market demands for, or gain market atece of, our products, could have a negative itnpaour
business, results of operations and financial dandi

We operate in a highly competitive environment, whicould adversely affect our sales and pricing.

We operate in a highly competitive environment, andoutlook depends on a forecast of our shaneduistry sales based on our ability to compete witters in the
marketplace. We compete on the basis of a vaoiefgctors, including product performance, custos®wice, quality and price. There can be no asserthat our
products will be able to compete successfully wither companies’ products. Thus, our share ofstigitsales could be reduced due to aggressivengrari product
strategies pursued by competitors, unanticipateduymt or manufacturing difficulties, our failurepoice our products competitively, our failure tmg@uce our products
at a competitive cost or an unexpected buildupimgetitors’ new machine or dealer-owned rentak$ldleading to severe downward pressure on macaitel rates
and/or used equipment prices.

Our sales outlook assumes that certain price iseseae announce from time to time will be realizethe marketplace. Changes in market acceptanoeoce
increases, changes in market requirements for gdism®unts, changes in our competitors’ behavia weak pricing environment attributable to industvercapacity
could have an adverse impact on our businesssesfubperations and financial condition.

In addition, our results and ability to compete rbayimpacted negatively by changes in our sales i@ixr outlook assumes a certain geographic msgatefs as well as
certain product mix of sales. If actual resultspfaom this projected geographic and product nfisales, our results could be negatively impacted.

We may not realize all of the anticipated benefitsm costreduction initiatives, cash flow improvement initi#es and efficiency or productivity initiatives.

We are actively engaged in a number of initiatiteemcrease our productivity, efficiency and calsiwfand to reduce costs, which we expect to hayesitive effect on
our business, competitive position, results of apens and financial condition. For example, werfed the Caterpillar Enterprise System Group in 20lighplement
sustained improvements in our operational efficyegued order-to-delivery processes so that our lisael is better aligned with customer requiremesassyell as to
reduce waste, further enhance quality and maxinahee for our customers. We are also in the pmoégmplementing a new enterprise resource plan(tRP)
system in many of our businesses to increase @fifigi and harmonize our operations. There can lssurance that this ERP system, these initiatoresthers will
continue to be beneficial to the extent anticipatedhat the estimated efficiency improvementsyemental cost savings or cash flow improvemenlisbeirealized as
anticipated or at all. If our new ERP system isimplemented successfully, it could have an adveffect on our operations and competitive position

We expect to incur additional restructuring charges we continue to contemplate cost reduction atsién an effort to optimize our cost structure amday not
achieve the anticipated savings and benefits ofsthactions.

Throughout 2014, we implemented restructuring plmgincurred significant separation-related chapgenarily related to a reduction in workforceoat Gosselies,
Belgium, facility. We expect to take restructurimgtions in 2015 to optimize our cost structure iamgrove the efficiency of our operation, which wilduce our
profitability in the periods incurred. As a resoftthese actions, we will likely continue to inairarges, which may include but not be limited seagmpairments,
employee termination costs, charges for pensioro#met postretirement contractual benefits, poé¢atiditional pension funding obligations, and pemgurtailments,
any of which could be significant, and could adegr&ffect our financial condition and results pecations. In addition, we may not realize antitgpasavings or
benefits from past or future cost reduction actiorfsill or in part or within the time periods wepeect. We are also subject to the risks of laboest) negative publicity
and business disruption in connection with our cedtiction actions. Failure to realize anticipatadings or benefits from our cost reduction actiomsgd have a
material adverse effect on our business, prospiétésicial condition, liquidity, results of operatis and cash flows.

Our business is subject to the inventory managemdetisions and sourcing practices of our dealerslazur OEM customers.

We sell finished products primarily through an ipdedent dealer network and directly to OEMs andsabgect to risks relating to their inventory masagnt decisions
and operational and sourcing practices. Both dakmgntories of finished
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products as part of ongoing operations and adpestet inventories based on their assessments oéfoéeds. Such adjustments may impact our rgsusisively or
negatively. If the inventory levels of our dealarsl OEM customers are higher than they desirg, it/ postpone product purchases from us, whicldamause our
sales to be lower than the end-user demand foprmalucts and negatively impact our results. SinyiJarur results could be negatively impacted thitotlge loss of time-
sensitive sales if our dealers and OEM customersotlonaintain inventory levels sufficient to meastomer demand. Additionally, some of our enging@mers are
OEMs that manufacture or could in the future maciwi@ engines for their own products. Despitertiegine manufacturing abilities, these customaxetthosen to
outsource certain types of engine production tduesto the quality of our engine products and @eoto reduce costs, eliminate production risksraathtain company
focus. However, there can be no assurance thee thestomers will continue to outsource engine rizatwre in the future. Decreased levels of produnctiutsourcing
by these customers could result from a numberaibfa, such as shifts in our customers’ busineasegfies, acquisition by a customer of anotherrengianufacturer,
the inability of third-party suppliers to meet sffieations and the emergence of low-cost productipportunities in foreign countries. A significaetiuction in the
level of engine production outsourcing from our OEdtomers could significantly impact our revenaed, accordingly, have an adverse effect on ounbss, results
of operations and financial condition.

We are subject to stringent environmental laws amegjulations that impose significant compliance cest

Our facilities, operations and products are sulipatcreasingly stringent environmental laws agglutations globally, including laws and regulatigoserning
emissions to noise, air, discharges to water amdi¢#imeration, handling, storage, transportatieattnent and disposal of non-hazardous and hazavesie materials.
Some environmental laws impose strict, retroacive joint and several liability for the remediatiofithe release of hazardous substances, eveoiiduct that was
lawful at the time it occurred, or for the condaétor conditions caused by, prior operators, pcedsors or other third parties. Failure to compthwnvironmental law
could expose us to penalties or clegneosts, civil or criminal liability and sanctions certain of our activities, as well as damagpraperty or natural resources. Th
liabilities, sanctions, damages and remediatioorffrelated to any non-compliance with such lamd regulations could negatively impact our abitdyconduct our
operations and our financial condition and resoiitsperations. In addition, there can be no assemthat we will not be adversely affected by ¢dethilities or claims
with respect to existing or subsequently acquingerations or under present laws and regulatiotisaze that may be adopted or imposed in the future.

Environmental laws and regulations may also chérgge time to time, as may related interpretationd ather guidance. Changes in environmental lawsgulations
could result in higher expenses and payments, aoertainty relating to environmental laws or regjolas may also affect how we conduct our operatanm structure
our investments and could limit our ability to erd® our rights. Changes in environmental and cknchtange laws or regulations, including laws retatd greenhouse
gas emissions, could lead to new or additionalstment in product designs and could increase emviemtal compliance expenditures. Changes in cliciz@age
concerns, or in the regulation of such concerrduding greenhouse gas emissions, could subject additional costs and restrictions, includingr@ased energy and
raw materials costs. If environmental laws or ragjohs are either changed or adopted and imposédisant operational restrictions and complianaguieements upon
us or our products, they could negatively impactbusiness, capital expenditures, results of omerstfinancial condition and competitive position.

Our global operations are subject to extensive #amhd anticorruption laws and regulations.

Due to the international scope of our operatioresave subject to a complex system of import- ammbexelated laws and regulations, including Uegulations issued
by Customs and Border Protection, the Bureau afstrgt and Security, the Office of Antiboycott Comapice, the Directorate of Defense Trade Controtstha Office
of Foreign Assets Control, as well as the countespz these agencies in other countries. Anygellieor actual violations may subject us to govemtrserutiny,
investigation and civil and criminal penalties, andy limit our ability to import or export our prodts or to provide services outside the UnitedeStaFurthermore,
embargoes and sanctions imposed by the U.S. ard @thrernments restricting or prohibiting salesgecific persons or countries or based on prodassification
expose us to potential criminal and civil sanctioNe cannot predict the nature, scope or effe@ittofe regulatory requirements to which our operagimight be subje
or the manner in which existing laws might be adstéred or interpreted.

In addition, the U.S. Foreign Corrupt Practices &watl similar foreign anti-corruption laws generadhphibit companies and their intermediaries froaking improper
payments or providing anything of value to imprdpénfluence foreign government officials for tharpose of obtaining or retaining business, or olinai an unfair
advantage. Recent years have seen a substantedsedn the global enforcement of anti-corruplams. Our operations outside the United Stateuding in
developing countries, could increase the risk chstiolations. In addition, we enter into jointngares with joint venture partners who are dométiteareas of the
world with laws, regulations and business practibes differ from those in the United States. Themask that our joint venture partners will vitdaapplicable laws and
regulations. Violations of anti-

15




Table of Contents

corruption laws or regulations by our employeesintgrmediaries acting on our behalf, or by ounjaienture partners may result in severe criminaiwal sanctions,
could disrupt our business, and result in an adveffect on our reputation, business and resultgpefations or financial condition.

We may incur additional tax expense or become subje additional tax exposure.

We are subject to income taxes in the United Statesnumerous foreign jurisdictions. Our domestid eternational tax liabilities are dependent ugienlocation of
earnings among these different jurisdictions. @uure results of operations could be adverselyctdteby changes in the effective tax rate as dtreka change in the
mix of earnings in countries with differing statgtdax rates, changes in our overall profitabilithanges in tax legislation and rates, changesriemglly accepted
accounting principles, changes in the valuatiodedérred tax assets and liabilities, changes irmtheunt of earnings permanently reinvested offshbeeresults of
audits and examinations of previously filed taxures and continuing assessments of our tax expasiife are also subject to the continuous examimati@ur income
tax returns by the U.S. Internal Revenue Servickather tax authorities. For information regardauglitional legal matters related to our taxes,g#esee Note 5
(Income taxes) and Note 22 (Environmental and legters) to our consolidated financial statemanExhibit 13 to this Annual Report on Form 10-MVe regularly
assess the likelihood of an adverse outcome regudtiom these examinations to determine the adegopiaaur provision for taxes. There can be no asste as to the
outcome of these examinations. If our effectiveratres were to increase, or if the ultimate deteation of our taxes owed is for an amount in exoéssnounts
previously accrued, our operating results, cashdland financial condition could be adversely atdc

Currency exchange rate fluctuations affect our rdssiof operations, as reported in our financial seanents.

We conduct operations in many areas of the wanlehlving transactions denominated in a varietywfencies. We are subject to currency exchangerisit to the
extent that our costs are denominated in curremtfesy than those in which we earn revenues. ditiad, because our financial statements are redort U.S. dollars,
changes in currency exchange rates between thedbll&: and other currencies have had, and wilticoe to have, an impact on our results of openatio/Nhile we
customarily enter into financial transactions tdr@ds these risks, there can be no assuranceuthabcy exchange rate fluctuations will not advigraéfect our results
of operations, financial condition and cash floWhile the use of currency hedging instruments nrayide us with protection from adverse fluctuatiamsurrency
exchange rates, by utilizing these instruments etergially forego the benefits that might resutirfr favorable fluctuations in currency exchangesdte addition, our
outlooks do not assume fluctuations in currencyharge rates. Adverse fluctuations in currency exgbaates from the date of our outlooks could causectual
results to differ materially from those anticipatacbur outlooks and adversely impact our businessjlts of operations and financial condition.

We also face risks arising from the imposition xéleange controls and currency devaluations. Exabaogtrols may limit our ability to convert foreigarrencies into
U.S. dollars or to remit dividends and other paytséay our foreign subsidiaries or businesses ldcater conducted within a country imposing corgraurrency
devaluations result in a diminished value of fuddeominated in the currency of the country ingtigithe devaluation.

Restrictive covenants in our debt agreements cdirtdt our financial and operating flexibility.

We maintain a number of credit facilities to sugggeneral corporate purposes (facilities) and hesged debt securities to manage liquidity and fopelations (debt
securities). The agreements relating to a numbiredfacilities and the debt securities contairiae restrictive covenants applicable to us arthae of our
subsidiaries, including Cat Financial. These cawgs include maintaining a consolidated net waitdfifed as the consolidated stockholder’s equitiutting preferred
stock but excluding the pension and other postereként benefits balance within accumulated othergehensive income (loss)) of not less than $®hillimitations
on the incurrence of liens and certain restrictiongonsolidation and merger. Cat Financial has aijgeed under certain of these agreements to amaeieverage ratio
(consolidated debt to consolidated net worth, dated (1) on a monthly basis as the average dktrerage ratios determined on the last day of e&tie six preceding
calendar months and (2) at each December 31) mategrthan 10.0 to 1, to maintain a minimum inteceserage ratio (profit excluding income taxesetiast expense
and net gain/(loss) from interest rate derivatizemterest expense, calculated at the end of ealeimdar quarter for the rolling four quarter periben most recently
ended) of not less than 1.15 to 1 and not to teatajramend or modify its support agreement with us.

A breach of one or more of the covenants couldlr@sadverse consequences that could negativghaatour business, results of operations and finaoendition.
These consequences may include the acceleratammaidints outstanding under certain of the facilitigggering of an obligation to redeem certaintdsgzurities,
termination of existing unused commitments by emders, refusal by our lenders to extend furtheditunder one or more of the facilities or to eimiéo new facilities
or the lowering or modification of our credit regmor those of one or more of our subsidiaries.
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Sustained increases in funding obligations underrapension plans may reduce our profitabilit

We maintain certain defined benefit pension plamofir employees, which impose on us certain fupdinligations. In determining our future paymenligdtions
under the plans, we assume certain rates of retuthe plan assets and growth rates of certairs.c&gnificant adverse changes in credit or chpitakets could result
in actual rates of return being materially lowearttprojected and increased pension expense irefyaars. We may be required to make contributiommair pension
plans in the future, and these contributions chaldnaterial. Our cost growth rates may also bernadly higher than projected. These factors caidghificantly
increase our payment obligations under the plardas a result, adversely affect our businessltsesuoperations and financial condition.

Union disputes or other labor matters could advessaffect our operations and financial results

Some of our employees are represented by labonsimioa number of countries under various collechargaining agreements with varying durationsexqdration
dates. There can be no assurance that any corrértture issues with our employees will be resdleethat we will not encounter future strikes, lwetoppages or oth
types of conflicts with labor unions or our emplege We may not be able to satisfactorily renetgmtallective bargaining agreements in the UnitedeS and other
countries when they expire. If we fail to renegtgtiour existing collective bargaining agreememéscould encounter strikes or work stoppages aerdipes of
conflicts with labor unions. In addition, existingllective bargaining agreements may not prevesttilkke or work stoppage at our facilities in théufe. We may also
be subject to general country strikes or work ségigs unrelated to our business or collective baimgiagreements. A work stoppage or other limitegion production
at our facilities for any reason could have an astveffect on our business, results of operatiodsfiaancial condition. In addition, many of ourstomers and suppliers
have unionized work forces. Strikes or work stogizagxperienced by our customers or suppliers dwalé an adverse effect on our business, resutigeshtions and
financial condition.

Costs associated with lawsuits or investigationsadwerse rulings in enforcement or other legal pemrings may have an adverse effect on our resuligperations.

We are subject to a variety of legal proceedingslagal compliance risks in virtually every parttbé world.

We face an inherent business risk of exposuretiowstypes of claims, lawsuits and government stigations. We are involved in various intellectpedperty, produc
liability, product warranty and environmental claimnd lawsuits and other legal proceedings the¢ amiand outside of the ordinary course of ouitass. The
industries in which we operate are also periodjaaiiewed or investigated by regulators, whichlddead to enforcement actions, fines and penattigbe assertion of
private litigation claims. It is not possible toedict with certainty the outcome of claims, invgations and lawsuits, and we could in the futmir judgments, fines or
penalties or enter into settlements of lawsuits @auins that could have an adverse effect on osinless, results of operations and financial coowlith any particular
period.

The global and diverse nature of our operationsnai¢izat legal and compliance risks will continuexast and additional legal proceedings and otbetingencies, the
outcome of which cannot be predicted with certainyl arise from time to time. In addition, subsemt developments in legal proceedings may affecassessment
and estimates of loss contingencies recorded eseave and require us to make payments in excess oéserves, which could have an adverse effecuo results of
operations.

Changes in accounting guidance could have an adeeeffect on our results of operations, as reportadur financial statements.

Our consolidated financial statements are preparadcordance with GAAP, which is periodically resil and/or expanded. Accordingly, from time toetiwe are
required to adopt new or revised accounting guidam related interpretations issued by recograpgidoritative bodies, including the Financial Acoting Standards
Board and the SEC. The impact of accounting prooements that have been issued but not yet impletiéndisclosed in this annual report on Form 18nd our
quarterly reports on Form 10-Q. An assessmentaggsed standards is not provided, as such prapasakubject to change through the exposure meces
therefore, their effects on our financial stateraer@nnot be meaningfully assessed. It is posgiblgfuture accounting guidance we are requireattipt could change
the current accounting treatment that we applyuroconsolidated financial statements and that shelmges could have an adverse effect on our refuligerations, as
reported in our consolidated financial statements.
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Increased information technology security threateémore sophisticated computer crime pose a riskim systems, networks, products and servit

We rely upon information technology systems anevosts, some of which are managed by third parirespnnection with a variety of business activitiddditionally,
we collect and store data that is sensitive to I@di&@r. Operating these information technologyteyss and networks and processing and maintainiagi#a, in a
secure manner, are critical to our business oparand strategy. Information technology secuhitgats -- from user error to cybersecurity attatdsigned to gain
unauthorized access to our systems, networks aad-dare increasing in frequency and sophisticaitybersecurity attacks may range from randonmgdte to
coordinated and targeted attacks, including sojghistd computer crime and advanced threats. Thesats pose a risk to the security of our systamdsatworks and
the confidentiality, availability and integrity oir data. We have experienced cybersecurity atthelthave resulted in unauthorized parties gaiastgss to our
information technology systems and networks, andogd in the future experience similar attackswideer, to date, no cybersecurity attack has hadtanml impact
on our financial condition, results of operatiomsiguidity. While we actively manage informatioechnology security risks within our control, theen be no assurance
that such actions will be sufficient to mitigatédtential risks to our systems, networks and.del@ potential consequences of a material cybersgattack include
reputational damage, litigation with third partidsninution in the value of our investment in resba development and engineering, and increaseersgburity
protection and remediation costs, which in turnld@dversely affect our competitiveness and resiltperations.

Unexpected events, including natural disasters, niagrease our cost of doing business or disrupt mperations.

The occurrence of one or more unexpected everdsidimg war, terrorist acts, fires, tornadoes, &uis, hurricanes, earthquakes, floods and othersaf severe
weather in the United States or in other countrieshich we operate or in which our suppliers a@ated could adversely affect our operations amehfiial
performance. Natural disasters, pandemic illnegsipment failures, power outages or other unexgeetents could result in physical damage to antptete or partic
closure of one or more of our manufacturing faetitor distribution centers, temporary or long-telistuption in the supply of component productsrfreome local and
international suppliers, disruption in the transmdrour products to dealers and end-users ang dtetée delivery of our products to our distrilmrticenters. Existing
insurance arrangements may not provide protectioalf of the costs that may arise from such events

Item 1B. Unresolved Staff Comments

None.
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Iltem 1C. Executive Officers of the Registrant

Present Caterpillar Inc. position Principal positions held during the
and date of past five years if other than

Name initial election Caterpillar Inc. position currently held

Douglas R. Oberhelman (61) Chairman and Chief Executive Officer (2010) Group President (2001-2010)

Bradley M. Halverson (54) Group President and Chief Financial Officer (2013) Corporate Controller (2004-2010) Vice Presidentl(20
2012)

Robert B. Charter (51)* Group President (2015) Vice President (2009-2015)

Stuart L. Levenick (62)** Group President (2004)

Thomas A. Pellette (52)* Group President (2015) Vice President (2010-2015) Package and Systems
Engineering Division (2008-2010)

Edward J. Rapp (57) Group President (2007) Group President and Chief Financial Officer (202D12)

D. James Umpleby Il (56) Group President (2013) Solar Turbines Vice President (2007-2010) Vice idmg
(2010-2012)

Steven H. Wunning (63)** Group President (2004)

James B. Buda (67) Executive Vice President, Law and Public Policy12pD Vice President, General Counsel and Secretary (2001
2010) Vice President and Chief Legal Officer (2022D11)
Senior Vice President and Chief Legal Officer (2011
2012)

David P. Bozeman (46) Senior Vice President (2013) Vice President (2009-2013)

Jananne A. Copeland (52) Chief Accounting Officer (2007) Chief Accounting Officer and Corporate Controll2010 -
2012)

*effective January 1, 2015
**retired effective February 1, 2015

Iltem 2. Properties.

General Information

Caterpillar’s operations are highly integratedthaligh the majority of our plants are involved ity in production relating to our Constructiordirstries, Resource
Industries or Energy & Transportation segmentsesghplants are involved in manufacturing relatiognore than one business segment. In additimerakplants
reported in our financial statements under theGkHer segments are involved in the manufacturingpaiponents that are used in the assembly of ptedcmore tha
one business segment. Caterpillar’'s parts digtdbicenters are involved in the storage and distion of parts for Construction Industries, Reseundustries and
Energy & Transportation, and are included in the@ther segments. The research and developmenitiastcarried on at our Technical Center in Mdksylllinois
involve products for Construction Industries, Reseundustries and Energy & Transportation.

We believe the properties we own to be generally maintained and adequate for present use. Thrg@lenned capital expenditures, we expect thegeepties to
remain adequate for future needs. Properties agelare covered by leases expiring over termsrefrghy one to ten years. We do not anticipatedifiiculty in
retaining occupancy of any leased facilities, eithyerenewing leases prior to expiration or by aepig them with equivalent leased facilities.

Headquarters and Other Key Office
Our corporate headquarters are in Peoria, lllindidditional marketing and operating headquarteed@cated both inside and outside the United Statduding Miami,
Florida; Oak Creek, Wisconsin; San Diego, Califarfiseneva, Switzerland;
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Beijing, China; Singapore, Republic of Singaporieaéicaba, Brazil, and Tokyo, Japan. Our Finaneraducts business is headquartered in lease@gfficated in
Nashville, Tennesse

Technical Center, Training Centers, Demonstratiom&as and Proving Grounds
We operate a Technical Center located in Mossv\lliepis, and various other technical and trainoenters, demonstration areas and proving growudgdd both insid
and outside the United States.

Parts Distribution Centers

Distribution of our parts is conducted from paristribution centers inside and outside the Uniteades and included in the All Other segments infmancial
statements. We operate parts distribution cemtettge following locations: Morton, Illinois; ArvinCalifornia; Denver, Colorado; Miami, Florida; Atita, Georgia; St.
Paul, Minnesota; Clayton, Ohio; York, Pennsylvaii&gco, Texas; Spokane, Washington; Melbourne, AliafrGrimbergen, Belgium; Piracicaba, Brazil; Siiaeai,
China; San Luis Potosi, Mexico; Singapore, ReputifliSingapore; Moscow, Russia; Johannesburg, Sifuite, and Dubai, United Arab Emirates. We alsanawy
lease other facilities that support our distribatazctivities.

Remanufacturing and Componen

Component manufacturing and the remanufacturirguofproducts that is reported in the All Other segts is conducted primarily at facilities in théldaving
locations: Toccoa, Georgia; Aurora, lllinois; ERsloria, lllinois; Peoria, lllinois; Franklin, India; Danville, Kentucky; Menominee, Michigan; CohnMississippi;
Oxford, Mississippi; Prentiss County, Mississigpgonville, Missouri; West Plains, Missouri; FramkliNorth Carolina; Goldsboro, North Carolina; Mangan, North
Carolina; West Fargo, North Dakota; Sumter, Sowtoliha; Piracicaba, Brazil; Shanghai, China; Timnfhina; Xuzhou, China; Chaumont, France; Bazz#aty;
Castelvetro, Italy; Frosinone, Italy; San Euseliimly; Nuevo Laredo, Mexico; Ramos Arizpe, Mexi€®adom, Poland; Singapore; Pyongtaek, South Koteev&bury
United Kingdom, and Skinningrove, United KingdoiVe also lease or own other facilities that suppartremanufacturing and component manufacturingites.

Manufacturing

Manufacturing of products for our Construction Istties, Resource Industries and Energy & Transpontsegments is conducted primarily at the loctitisted
below. These facilities are believed to be sugdbt their intended purposes, with adequate ctpador current and projected needs for existiraglpcts. We have
also announced investments to expand the capdatyomber of existing facilities and to build néeilities to support the company’s growth.

Our principal manufacturing facilities include tleossed by the following segments in the followiagdtions:
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Segment

U.S. Facilities

Facilities Outside the U.S.

Construction Industries

Resource Industries

Energy & Transportation

Arkansas: North Little Rock

lllinois: Aurora, Decatur, East Peoria
North Carolina: Clayton, Sanford
Texas: Victoria

Georgia: Athens

lllinois: Aurora, Decatur, East Peoria, Joliet
North Carolina : Winston-Salem
Pennsylvania: Houston
Tennessee:Dyersburg

Texas: Denison

Virginia: Hillsville, Pulaski

West Virginia: Beckley

Wisconsin: South Milwaukee

Alabama: Albertville, Montgomery
California: San Diego
Georgia: Griffin

Illinois: LaGrange, Mossville, Mapleton, Pontiac

Indiana: Lafayette, Muncie
Kentucky: Decoursey, Louisville, Mayfield
South Carolina: Greenville, Newberry

Texas: Channelview, De Soto, Mabank, San Antonio, Sahel

Seguin, Sherman
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Belgium: Gosselies

Brazil: Campo Largo, Piracicaba
China: Suzhou, Wujiang, Xuzhou, Qingzhou
France: Grenoble, Echirolles
Hungary: Godollo

India: Thiruvallar

Indonesia: Jakarta

Japan: Akashi, Sagamihara
Poland: Janow Sosnowiec

Russia: Tosno, Novosibirsk

United Kingdom: Desford, Stockton
Thailand: Rayong

Australia: Beresfield, Burnie

Brazil: Piracicaba

China: Tongzhou, Wuxi, Xuzhou, Zhengzhou
Czech Republic: Ostrava

France: Arras

Germany: Dortmund, Lunen

India: Hosur, Thiruvallur

Indonesia: Jakarta

Italy: Jesi

Japan: Sagamihara

Mexico: Acuna, Monterrey, Reynosa, Torreon
Russia: Tosno

Thailand: Rayong

United Kingdom: Peterlee, Wolverhampton

Australia: Revesey

Belgium: Gosselies

Brazil: Curitiba, Hortolandia, Piracicaba, Sete Lagoas
China : Tianjin, Wuxi

Czech Republic: Zatec

Germany: Kiel, Mannheim, Rostock

India: Hosur, Aurangabad

Mexico: San Luis Potosi, Tijuana

Republic of Singapore: Singapore
Sweden: Ockero Islands
Switzerland: Riazzino

United Kingdom: Larne, Monkstown, Peterborough, Sandiacre,
Shoreham, South Queensferry, Springvale, Stafidiichborne
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Item 3. Legal Proceedings

On January 8, 2015, the Company received a gragdijlbpoena from the U.S. District Court for then@al District of Illinois. The subpoena request&dments and
information from the Company relating to, amongentthings, financial information concerning U.Sdaron-U.S. Caterpillar subsidiaries (including widbuted
profits of non-U.S. subsidiaries and the movemértsh among U.S. and non-U.S. subsidiaries). Tdragany is cooperating with this investigation. Twmpany is
unable to predict the outcome or reasonably estimay potential loss; however, we currently belighag this matter will not have a material advezfect on the
Company’s consolidated results of operations, fifedrposition or liquidity.

On September 12, 2014, the SEC notified the Comfaatyit was conducting an informal investigatietating to Caterpillar SARL and related structuidse SEC
asked the Company to preserve relevant documed{ara voluntary basis, the Company made a prasemto the staff of the SEC on these topics. Thmpany is
cooperating with the SEC regarding this investatiThe Company is unable to predict the outconreasonably estimate any potential loss; howevercuvrently
believe that this matter will not have a mater@lerse effect on the Company’s consolidated res@itperations, financial position or liquidity.

On September 10, 2014, the SEC issued to Caterpilabpoena seeking information concerning the g2amy's accounting for the goodwill relating to @squisition of
Bucyrus International, Inc. in 2011 and relatedtarat The Company is cooperating with the SEC aiggrthis subpoena and its ongoing investigatidre Company is
unable to predict the outcome or reasonably estimay potential loss; however, we currently belighag this matter will not have a material advezfect on the
Company's consolidated results of operations, @i@uposition or liquidity.

On March 20, 2014, Brazil's Administrative Counfat Economic Defense (CADE) published a Technicpin@n which named 18 companies and over 100 iddifs
as defendants, including two subsidiaries of Cdtarpnc., MGE -Equipamentos e Servigos Ferroviarios Ltda. (MGE) @aterpillar Brasil Ltda. The publication of t
Technical Opinion opened CADE's official adminisitra investigation into allegations that the defenid participated in anticompetitive bid activiey the construction
and maintenance of metro and train networks in iBMthile companies cannot be held criminally lialibr anticompetitive conduct in Brazil, crimindlarges have
been brought against two current employees of M@&Eame former employee of MGE involving the samedut alleged by CADE. The Company has responded
requests for information from the authorities. Twmpany is unable to predict the outcome or reddgrstimate the potential loss; however, we culydrelieve that
this matter will not have a material adverse eftacthe Company's consolidated results of operstiimancial position or liquidity.

On February 19, 2014, Progress Rail Services Catjoor (Progress Rail), a wholly-owned subsidiargaterpillar Inc., received information from theli@ania Air
Resources Board (CARB) Enforcement Division indiggit was contemplating an enforcement proceediitly potential monetary sanctions in excess of 100 in
connection with a notice of violation received byd@ress Rail on March 15, 2013 alleging violatiohgir emissions regulations applicable to compoesgnition
mobile cargo handling equipment operating at Califoports or intermodal rail yards. Despite uraiety regarding the applicability of these regudasi, Progress Rail,
in coordination with CARB, implemented certain @mtive action measures. On November 26, 2014, PsadRail settled this matter with CARB and paidvd penalty
of $390,733 to resolve the alleged violations.

On October 24, 2013, Progress Rail received a gragdsubpoena from the U.S. District Court for tBentral District of California. The subpoena resfaelocuments
and information from Progress Rail, United IndestrCorporation, a wholly-owned subsidiary of PregrRail, and Caterpillar Inc. relating to allegatighat Progress
Rail conducted improper or unnecessary railcargospns and repairs and improperly disposed oBpaduipment, tools and other items. In conneactiith this
subpoena, Progress Rail was informed by the U.®ridy for the Central District of California thiats a target of a criminal investigation into potial violations of
environmental laws and alleged improper busineastiges. The Company is cooperating with the aittesrand is currently in discussions regardingteptial
resolution of the matter. Although the Companyéweds a loss is probable, we currently believettiiatmatter will not have a material adverse eftecthe Company's
consolidated results of operations, financial posior liquidity.

In addition, we are involved in other unresolveghleactions that arise in the normal course ofrirgs. The most prevalent of these unresolved acitimolve disputes
related to product design, manufacture and perfocediability (including claimed asbestos and wefdfumes exposure), contracts, employment issmegommental
matters or intellectual property rights. The agate range of reasonably possible losses in exdéegsrued liabilities, if any, associated withgbeinresolved legal
actions is not material. In some cases, we camasbnably estimate a range of loss because therauifficient information regarding the matterowever, there is no
more than a remote chance that any liability agi$iom these matters would be
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material. Although it is not possible to predidthwcertainty the outcome of these unresolved legtibns, we believe that these actions will ndividually or in the
aggregate have a material adverse effect on owotidated results of operations, financial positoriquidity.

Item 4. Mine Safety Disclosures

Information concerning mine safety violations dnetregulatory matters required by Section 1508{#)e Dodd-Frank Wall Street Reform and Consuneteetion
Act and Item 104 of Regulation S-K (17 CFR 229.184hcluded in Exhibit 95 to this annual report.

PART Il

Iltem 5. Market for Registrant’ s Common Equity, Related Stockholder Matters and Isuer Purchases of Equity Securitie

Information required by Item 5 regarding our stekncorporated by reference from the Supplemestatkholder Information section of Exhibit 13 uné€ommon
Stock (NYSE:CAT) — Listing Information,” “— Price d&ges,” “ — Number of Stockholders” and “Performa@raph: Total Cumulative Stockholder Return fareFi
Year Period Ending December 31, 2014” and froni'M@&nagement’s Discussion and Analysis of Finan€Giahdition and Results of Operations” section of iBitH.3

under “Dividends paid per common share.”

Sale of Unregistered Securitie

Non-U.S. Employee Stock Purchase Plans

We have 28 employee stock purchase plans admigistertside the United States for our non-U.S. eygas. As of December 31, 201those plans had approximat
13,800 active participants in the aggregate. @uitire fourth quarter of 2014 , approximately 318,8Bares of Caterpillar common stock or foreignoteinated
equivalents were distributed under the plans. ié¥aints in some foreign plans have the optiorecgéiving non-U.S. share certificates (fore@grnominated equivaleni
in lieu of U.S. shares of Caterpillar common stapkn withdrawal from the plan. These equivalentifieates are tradable only on the local stock kedand are
included in our determination of shares outstandigtributions of Caterpillar stock under the pare exempt from registration under the Secureof 1933
pursuant to 17 CFR 230.903.

Issuer Purchases of Equity Securities

No shares were repurchased during the fourth quair2014 .

Other Purchases of Equity Securities

Total Number

of Shares Approximate Dollar
Total number Purchased Value of Shares that
of Shares Average Price Under the may yet be Purchased
Period Purchased® Paid per Share Program under the Program
October 1-31, 2014 2,051 $ 99.8: N/A N/A
November 1-30, 2014 1,86: 100.1( N/A N/A
December 1-31, 2014 30¢ 90.9¢ N/A N/A

Total 422: % 99.3(

@ Represents shares delivered back to issuer fqramment of taxes resulting from the vesting ofrietstd stock units for employees and Direc!
Item 6. Selected Financial Datz

Information required by Item 6 is incorporated bference from the “Five-year Financial Summary” &ddnagemens Discussion and Analysis of Financial Condit
and Results of Operations” of Exhibit 13.
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Iltem 7. Management'’s Discussion and Analysis of Financial Condition ahResults of Operations

Information required by Item 7 is incorporated bjerence from “Management’s Discussion and Analgtisinancial Condition and Results of Operatioos”
Exhibit 13.

This Management's Discussion and Analysis of Firelr@ondition and Results of Operations shoulddsrin conjunction with our discussion of cautignstatements
and significant risks to the company’s businessuitgm 1A. Risk Factors of this Form 10-K.

Iltem 7A. Quantitative and Qualitative Disclosures About Market Risk.

Information required by ltem 7A appears in Note 1‘Operations and summary of significant accounpoticies,” Note 3 — Derivative financial instruments and ri
management,” Note 18 — “Fair value disclosures” Biote 19 — “Concentration of credit risk” of Exhilii3. Other information required by Item 7A isanporated by
reference from “Management’s Discussion and AnalgéiFinancial Condition and Results of OperatiooisExhibit 13.

Item 8. Financial Statements and Supplementary Dat

Information required by Item 8 is incorporated bference from the “Report of Independent Registénaalic Accounting Firm” and from the “Financial®ments and
Notes to Consolidated Financial Statem” of Exhibit 13. Other information required by tte8 is included in “Computation of Ratios of Eagsrto Fixed Charges”
filed as Exhibit 12 to this Form 10-K.

Item 9. Changes in and Disagreements with Accountants on Acunting and Financial Disclosure

Not Applicable.

Item 9A. Controls and Procedures

Disclosure Controls and Procedur¢

An evaluation was performed under the supervisiahwith the participation of the company's managariacluding the Chief Executive Officer (CEO) a@tief
Financial Officer (CFO), of the effectiveness of thesign and operation of the company's disclasem&ols and procedures, as that term is defind®lie 13a-15(e)
under the Exchange Act, as of the end of the periagred by this annual report. Based on thatueniain, the CEO and CFO concluded that the compalistiosure

controls and procedures are effective as of theoétite period covered by this annual report.

Managemen's Report on Internal Control Over Financial Reportg

The management of Caterpillar Inc. (company) ipaesible for establishing and maintaining adeqirdggnal control over financial reporting as suetmt is defined in
Rule 13a-15(f) under the Exchange Act. Our intecoatrol over financial reporting is a processigeed to provide reasonable assurance regardingliaility of our
financial reporting and the preparation of finahstatements for external purposes in accordanttegenerally accepted accounting principles. Oteriral control over
financial reporting includes those policies andgedures that (i) pertain to the maintenance ofrdscthat, in reasonable detalil, accurately antifegflect the
transactions and dispositions of the assets ofdhgpany; (ii) provide reasonable assurance thasaetions are recorded as necessary to permitratepeaof financial
statements in accordance with generally acceptealating principles, and that receipts and expenett of the company are being made only in accaelaith
authorizations of management and directors of timepany; and (iii) provide reasonable assurancedeggprevention or timely detection of unauthodzequisition,
use, or disposition of the company’s assets thalddoave a material effect on the financial statetsie

Because of its inherent limitations, internal cohtver financial reporting may not prevent or detaisstatements. Also, projections of any evatuatif effectiveness
future periods are subject to the risk that costrobly become inadequate because of changes irtioaagdor that the degree of compliance with thiécpes or
procedures may deteriorate.

Management assessed the effectiveness of the cgmapaternal control over financial reporting as@écember 31, 2014 . In making this assessmentsee the
criteria set forth by the Committee of Sponsorimg#&hizations of the Treadway Commission (COSQhiarnal Control—Integrated Framewo(R013). Based on our
assessment we concluded that, as of December 34,,28e company’s internal control over financgporting was effective based on those criteria.
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The effectiveness of the company’s internal cdriver financial reporting as of December 31, 2644 been audited by PricewaterhouseCoopers LLiRdapendent
registered public accounting firm. Their reporpegrs on page A-4 of Exhibit 13.

Changes in Internal Control over Financial Reportn

During the last fiscal quarter, there has beenigrfgcant change in the company’s internal contreér financial reporting that has materially aféet; or is reasonably
likely to materially affect, the company’s intermntrol over financial reporting.

Item 9B. Other Information.

Not Applicable.

PART Il

Item 10.Directors, Executive Officers and Corporate Governace

Identification of Directors and Business Experient

Information required by this Item is incorporatedrbference from the 2015 Proxy Statement.

Identification of Executive Officers and Businessxigerience

Information required by this Item appears in Ite@df this Form 10-K.
Family Relationships
There are no family relationships between the effiand directors of the company.

Legal Proceedings Involving Officers and Directo

Information required by this Item is incorporatedrbference from the 2015 Proxy Statement.

Audit Committee Financial Exper

Information required by this Item is incorporatedrbference from the 2015 Proxy Statement.

Identification of Audit Committee

Information required by this Item is incorporatedrbference from the 2015 Proxy Statement.

Stockholder Recommendation of Board Nomine

Information required by this Item is incorporatedrbference from the 2015 Proxy Statement.

Compliance with Section 16(a) of the Exchange Act
Information required by this Item relating to compke with Section 16(a) of the Exchange Act i®iporated by reference from the 2015 Proxy Statémen
Code of Ethics

Our Worldwide Code of Conduct (Code), first pubdighin 1974 and most recently updated in 2015,ssbtgh standard for honesty and ethical behaviaveyy
employee, including the principal executive offigerincipal financial officer, controller and pripal accounting officer. The Code is posted onwebsite at
www.Caterpillar.com/code and is Exhibit 14 to thirm 10-K. To obtain a copy of the Code at no ceasgbmit a written request to the Corporate Saecrett 100 NE
Adams Street, Peoria, IL 61629-6490. We post onn@bsite any required amendments to or waiverstgdaimder our Code pursuant to SEC or New YorkkStoc
Exchange disclosure rules.
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Iltem 11.Executive Compensatior

Information required by this Item is incorporatedrbference from the 2015 Proxy Statement.

Iltem 12.Security Ownership of Certain Beneficial Owners andvlanagement and Related Stockholder Matter:

Information required by this Item relating to seuownership of certain beneficial owners and nggmaent is incorporated by reference from the 2oy Statemen

Information required by this Item relating to settes authorized for issuance under equity comp@salans is included in the following table:

Equity Compensation Plan Information
(as of December 31, 2014 )

(@)
Number of securities to be
issued up on exercise of

outstanding options, warrants

(b)
Weighted-
average
exercise

price of outstanding options,

()

Number of securities remaining
available for future issuance
under equity compensation plans
(excluding securities reflected in

Plan category and rights warrants and rights column (a))

Equity compensation plans approved by securitydrsid 39,24724 $ 74.480( 38,704,64
Equity compensation plans not approved by sechotglers N/A N/A N/A
Total 39,24724 $ 74.480( 38,704,64.

Iltem 13.Certain Relationships and Related Transactions, an®irector Independence
Information required by this Item is incorporatedrbference from the 2015 Proxy Statement.
Item 14.Principal Accountant Fees and Service
Information required by this Item is incorporatedrbference from the 2015 Proxy Statement.
PART IV
Item 15. Exhibits and Financial Statement Schedute
@) The following documents are incorporated by refeesinom Exhibit 12

1. Financial Statemen

. Management's Report on Internal Control Over i@ Reporting
* Report of Independent Registered Public Accourfing

« Statement 1 Consolidated Results of Operati

¢ Statement 2 €onsolidated Comprehensive Incc

* Statement 3 Consolidated Financial Positi

« Statement 4 - Changes in Consolidated StockinslIEquity

* Statement 5 Consolidated Statement of Cash F

* Notes to Consolidated Financial Statem

2. Financial Statement Schedu

* All schedules are omitted because the requirBmration is shown in the financial statementghernotes thereto incorporated by reference from

Exhibit 13 or considered to be immaterial.
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(b)

Exhibits:
3.1

3.2

4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

4.9

4.10
4.11

4.12
4.13
4.14
4.15
10.1

10.2

10.3
104

Restated Certificate of Incorporation, effeetiune 13, 2012 (incorporated by reference frohit#ix3.1 to the Form 10-Q filed for the
quarter ended June 30, 2012).

Bylaws amended and restated as of Decemb@013, (incorporated by reference from Exhibit & Form 8-K filed December 11,
2013).

Indenture dated as of May 1, 1987, betweerr@idiar Inc. and The First National Bank of Chioags Trustee (incorporated by
reference from Exhibit 4.1 to Form S-3 (Registratido. 333-22041) filed February 19, 1997).

First Supplemental Indenture, dated as of 1ui€89, between Caterpillar Inc. and The Firdidtal Bank of Chicago, as Trustee
(incorporated by reference from Exhibit 4.2 to F&r3 (Registration No. 333-22041) filed February 1997).

Appointment of Citibank, N.A. as Successorsiee, dated October 1, 1991, under the Indentsrgyaplemented, dated as of May 1,
1987 (incorporated by reference from Exhibit 4.Ftwm S-3 (Registration No. 333-22041) filed Felbyud, 1997).

Second Supplemental Indenture, dated as of18a$992, between Caterpillar Inc. and Citibankd Nas Successor Trustee
(incorporated by reference from Exhibit 4.4 to F&r3 (Registration No. 333-22041) filed February 1997).

Third Supplemental Indenture, dated as of Bes 16, 1996, between Caterpillar Inc. and CitipdhA., as Successor Trustee
(incorporated by reference from Exhibit 4.5 to F&r3 (Registration No. 333-22041) filed February 1997).

Tri-Party Agreement, dated as of NovembelOB62 between Caterpillar Inc., Citibank, N.A. andsUBank National Association
appointing U.S. Bank as Successor Trustee unddntlemture dated as of May 1, 1987, as amendedwpplemented (incorporated by
reference from Exhibit 4.6 to the 2006 Form 10-K).

Form of 0.950% Senior Note due 2015 (incorgatdy reference from Exhibit 4.1 to Form 8-K filéahe 21, 2012).
Form of 1.500% Senior Note due 2017 (incorgatdy reference from Exhibit 4.2 to Form 8-K filéghe 21, 2012).
Form of 2.600% Senior Note due 2022 (incorgaray reference from Exhibit 4.3 to Form 8-K filéghe 21, 2012).
Form of 3.803% Rule 144A Global Debenture 2042 (incorporated by reference from Exhibit 4 Fborm 8-K filed August 28, 2012).

Form of 3.803% Regulation S Global Debendlure 2042 (incorporated by reference from Exhit#tttd. Form 8-K filed August 28,
2012).

Form of 3.803% Global Debenture due 2042fimarated by reference from Exhibit 4.9 to Form fletl on September 7, 2012).
Form of 3.40% Senior Note due 2024 (incoratdy reference from Exhibit 4.1 to Form 8-K filed May 8, 2014).
Form of 4.30% Senior Note due 2044 (incorgatdy reference from Exhibit 4.2 to Form 8-K filed May 8, 2014).
Form of 4.75% Senior Note due 2064 (incorgatdy reference from Exhibit 4.3 to Form 8-K filed May 8, 2014).

Caterpillar Inc. 1996 Stock Option and Lorgg#h Incentive Plan amended and restated througthfamendment dated December 19,
2008 (incorporated by reference from Exhibit 1@ thte 2008 Form 10-K).*

Caterpillar Inc. 2006 Longerm Incentive Plan as amended and restated thrseryind amendment dated August 22, 2013 (incogat
by reference from Exhibit 10.6 to Form 10-Q for thearter ended September 30, 2013).*

Caterpillar Inc. 2014 Long-Term IncentiverP(acorporated by reference from Exhibit 10.1 torR 8-K filed June 12, 2014). *
Caterpillar Inc. Executive Short Term InceatPlan (incorporated by reference from Exhibi1t@. Form 8-K filed June 12, 2014). *

27




Table of Contents

10.5

10.6

10.7

10.8
10.9
10.10
10.11
10.12

10.13

10.14

10.15

10.16

10.17
10.18

10.19

10.20

10.21

10.22

10.23

10.24

10.25

10.26

10.27

Terms Applicable to Awards of Restricted 8tbnits under Chairman’s Award Program pursuarth&2006 Long-Term Incentive
Plan, as of March 5, 2012 (incorporated by refezenem Exhibit 10.3 to the 2012 Form 10-K)*

Terms Applicable to Awards of Stock AppreiciatRights pursuant to the 2006 Long-Term IncenBien, as of March 5, 2012
(incorporated by reference from Exhibit 10.4 to #4.2 Form 10-K).*

Terms Applicable to Awards of Nonqualifie@& Options pursuant to the 2006 Long-Term IncenBlan, as of March 5, 2012
(incorporated by reference from Exhibit 10.5 to #4.2 Form 10-K).*

Terms Applicable to Awards of Restricted 8tbnits pursuant to the 2014 Long-Term IncentivanPi

Terms Applicable to Awards of Nonqualifie@&t Options pursuant to the 2014 Long-Term IncenBlan.*

Terms Applicable to Awards of PerformancedtBRestricted Stock Units pursuant to the 2014tBerm Incentive Plan.*

Terms Applicable to Awards of Restrictedc&tbnits for Directors pursuant to the 2014 Long#iéncentive Plan.*

Caterpillar Inc. Supplemental RetiremenhRfarmerly known as the Caterpillar Inc. SuppletaéPension Benefit Plan), as amended
and restated through fifth amendment dated Decefthe?2014.*

Caterpillar Inc. Supplemental Employeesebtment Plan, as amended and restated througlafifétmdment dated December 10, 2014.*

Caterpillar Inc. Executive Short-Term IndemPlan, as amended and restated effective eanofdy 1, 2011 by a document dated
December 13, 2010 (incorporated by reference toeAdix A to the Company’s Definitive Proxy StatementForm DEF 14A filed on
April 15, 2011).

Caterpillar Inc. Directors’ Deferred Compatian Plan, as amended and restated effective &anofary 1, 2005 by a document dated
February 25, 2008 (incorporated by reference frodniliit 10.6 to the 2006 Form 10-K).*

Caterpillar Inc. Directors’ Charitable Awddogram, as amended and restated effective apridfld 2008 by a document dated
March 31, 2008 (incorporated by reference from BitHi0.7 to the 2008 Form 10-K).*

Caterpillar Inc. Deferred Employees’ InvestinPlan, as amended and restated through fiftmément dated December 10, 2014.*
Caterpillar Inc. Supplemental Deferred Conspéion Plan as amended and restated through faoméimdment dated December 10,
2014.*

Solar Turbines Incorporated Managerial Retent Objective Plan, as amended and restatedgtinfost amendment as of December 10,
2014.*

Solar Turbines Incorporated Pension Plaifmopean Foreign Service Employees, as amendexkataded through fourth amendment
dated December 10, 2014.*

Time Share Agreement dated May 6, 2011 (pwated by reference from Exhibit 10.3 to FormQ@®ar the quarter ended March 31,
2011).*

Equity Compensation and Supplemental Pergjoeement, dated November 2, 2012, between CHgerpic. and Richard P. Lavin
(incorporated by reference from Exhibit 10.1 torR@-K filed November 6, 2012).*

Equity Compensation Agreement, dated DecefHhe2014, between Caterpillar Inc. and Stuattdvenick (incorporated by reference
from Exhibit 10.1 to Form 8-K filed December 18,120.*

Equity Compensation Agreement, dated Decefhe2014, between Caterpillar Inc. and Stevevidnning (incorporated by reference
from Exhibit 10.2 to Form 8-K filed December 18,120.*

Credit Agreement (Five-Year Facility) datesdof September 15, 2011 among Caterpillar Inder@#lar Financial Services Corporation,
Caterpillar International Finance Limited, CatelgrilFinance Corporation, certain financial instidns named therein, Citibank, N.A., as
Agent, Citibank International plc, as Local Currggent, and The Bank of Tokyo-Mitsubishi UFJ, Ltds Japan Local Currency
Agent (incorporated by reference from Exhibit 9&4orm 8-K filed September 16, 2011).

Local Currency Addendum to the Five-Yeailifpdated as of September 15, 2011 (incorporétedeference from Exhibit 99.5 to
Form 8-K filed September 16, 2011).

Japan Local Currency Addendum to the Fiver¥acility dated as of September 15, 2011 (inc@tea by reference from Exhibit 99.6
to Form 8-K filed September 16, 2011).
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10.28

10.29

10.30

10.31

10.32

10.33

10.34

10.35

10.36

10.37

10.38

10.39

10.40

11
12
13

14
21
23
31.1

31.2

32

95
101.INS
101.SCH

Amendment No. 1 to the Five-Year Faciligted] as of September 13, 2012 (incorporated byerde from Exhibit 99.5 to the
Company's Current Report on Form 8-K filed Septenifze 2012).

Omnibus Amendment No. 2 and Amendment No.tlie Local Currency Addendum to the 2011 Five+Y@adit Agreement
(incorporated by reference from Exhibit 99.5 torR@-K filed September 17, 2013).

Omnibus Amendment No. 3 and Amendment No.tBe Local Currency Addendum to the 2011 Five+Y@adit Agreement
(incorporated by reference from Exhibit 99.5 torR@-K filed September 16, 2014).

Credit Agreement (Four-Year Facility), datesdof September 16, 2010, by and among the ComgatyFinancial, Caterpillar
International Finance Limited and Caterpillar FioarCorporation, the Banks named therein, Local &y Banks and Japan Local
Currency Banks party thereto, Citibank, N.A., agAg Citibank International plc, as Local Curregent, and The Bank of Tokyo-
Mitsubishi UFJ, Ltd., as Japan Local Currency Agémtorporated by reference from Exhibit 99.4 torR@-K filed September 21,
2010)

Local Currency Addendum to the Four-Yeaiilfa¢incorporated by reference from Exhibit 99Form 8-K filed September 21,
2010).

Japan Local Currency Addendum to the Fowar Yacility (incorporated by reference from Exhi@8t6 to Form 8-K filed September 21,
2010).

Amendment No. 1 to the Four-Year Faciligted as of September 15, 2011 (incorporated byerete from Exhibit 99.7 to Form 8-K
filed September 16, 2011)

Amendment No. 2 to the Four-Year Faciligted as of September 13, 2012 (incorporated byerete from Exhibit 99.4 to Form 8-K
filed September 17, 2012).

Omnibus Amendment No. 3 and Amendment No.tfie Local Currency Addendum to the 2010 FourfYea@dit Agreement
(incorporated by reference from Exhibit 99.4 torR@-K filed September 17, 2013).

Omnibus Amendment No. 4 and Amendment No.tBe Local Currency Addendum to the 2010 Fourf¥Y&@dit Agreement
(incorporated by reference from Exhibit 99.4 torR@-K filed September 16, 2014).

Credit Agreement (2014 364-Day Credit Agreet)) dated as of September 11, 2014, among thep@omCat Financial, Caterpillar
International Finance Limited and Caterpillar FioarCorporation, certain financial institutions nantieerein, Citibank, N.A., as Agent,
Citibank International plc, as Local Currency Ageartd The Bank of Tokyo-Mitsubishi UFJ, Ltd., apalaLocal Currency Agent
(incorporated by reference from Exhibit 99.1 torR@-K filed September 16, 2014).

Local Currency Addendum, dated as of Septerhb, 2014, to the 2014 364-Day Credit Agreemigicb¢porated by reference from
Exhibit 99.2 to Form 8-K filed September 16, 2014).

Japan Local Currency Addendum, dated agmtefhber 11, 2014, to the 2014 364-Day Credit Agese (incorporated by reference
from Exhibit 99.3 to Form 8-K filed September 1612).

Computations of Earnings per Share.
Computation of Ratios of Earnings to Fixed Qear

General and Financial Information for 2014 egrihg the information required by SEC Rule 14&3&n annual report to security
holders.

Caterpillar Worldwide Code of Conduct.
Subsidiaries and Affiliates of the Registrant.
Consent of Independent Registered Public Adbagifrirm.

Certification of Douglas R. Oberhelman, Cimain and Chief Executive Officer of Caterpillar lngursuant to Section 302 of the
Sarbanes-Oxley Act of 2002.

Certification of Bradley M. Halverson, GroBpesident and Chief Financial Officer of Caterpillzc., pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002.

Certification of Douglas R. Oberhelman, Chamraad Chief Executive Officer of Caterpillar InedaBradley M. Halverson, Group
President and Chief Financial Officer of Caterpillec., pursuant to Section 906 of the Sarbanesgyikt of 2002.

Mine Safety Disclosures.
XBRL Instance Document.
XBRL Taxonomy Extension Schema Document.

29




Table of Contents

101.CAL XBRL Taxonomy Extension Calculation LinldgaDocument.
101.DEF XBRL Taxonomy Extension Definition Linklea®ocument.
101.LAB XBRL Taxonomy Extension Label Linkbase Dagent.
101.PRE XBRL Taxonomy Extension Presentation LagebDocument.

* Management contracts and compensatory plans aadgaments required to be filed as exhibits pursigaitém 15(b) of this repo
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Form 10-K
SIGNATURES

Pursuant to the requirements of Section 13 or 15(d)f the Securities Exchange Act of 1934, the regiant has duly caused this report to be signed onstbehalf
by the undersigned, thereunto duly authorized.

CATERPILLAR INC.
(Registrant)

February 17, 2015 By: /s/James B. Buda

James B. Buda, Executive Vice President, Law ardi®Rolicy

Pursuant to the requirements of the Securities Exange Act of 1934, this report has been signed beldw the following persons on behalf of the Registra and
in the capacities and on the dates indicated.

Chairman of the Board

February 17, 2015 IsiDouglas R. Oberhelman and Chief Executive Officer

(Douglas R. Oberhelman)

Group President and
February 17, 2015 /s/Bradley M. Halverson Chief Financial Officer

(Bradley M. Halverson)

February 17, 2015 /s/Jananne A. Copeland Chief Accounting Officer
(Jananne A. Copeland)

February 17, 2015 /s/David L. Calhoun Director
(David L. Calhoun)
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February 17, 2015

February 17, 2015

February 17, 2015

February 17, 2015

February 17, 2015

February 17, 2015

February 17, 2015

February 17, 2015

February 17, 2015

/sIDaniel M. Dickinson

(Daniel M. Dickinson)

/slJuan Gallardo

(Juan Gallardo)

/s/Jesse J. Greene, Jr.

(Jesse J. Greene, Jr.)

/s/Jon M. Huntsman, Jr.

(Jon M. Huntsman, Jr.)

/s/Dennis A. Muilenburg

(Dennis A. Muilenburg)

/s/William A. Osborn

(William A. Osborn)

/s/lEdward B. Rust, Jr.

(Edward B. Rust, Jr.)

/s/Susan C. Schwab

(Susan C. Schwab)

/sIMiles D. White

(Miles D. White)
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Form 10-K

EXHIBIT INDEX

Restated Certificate of Incorporation, effeetlune 13, 2012 (incorporated by reference frohitiix3.1 to the Form 10-Q filed for the quarter
ended June 30, 2012).

Bylaws amended and restated as of Decemb@013, (incorporated by reference from Exhibit & Form 8-K filed December 11, 2013).

Indenture dated as of May 1, 1987, betweenr@ifiar Inc. and The First National Bank of Chioags Trustee (incorporated by reference from
Exhibit 4.1 to Form S-3 (Registration No. 333-22p#led February 19, 1997).

First Supplemental Indenture, dated as of 1ui889, between Caterpillar Inc. and The Firdidt@l Bank of Chicago, as Trustee (incorporated by
reference from Exhibit 4.2 to Form S-3 (Registnatido. 333-22041) filed February 19, 1997).

Appointment of Citibank, N.A. as Successorsiee, dated October 1, 1991, under the Indentsrgyaplemented, dated as of May 1, 1987
(incorporated by reference from Exhibit 4.3 to F&r3 (Registration No. 333-22041) filed February 1997).

Second Supplemental Indenture, dated as of18a$992, between Caterpillar Inc. and Citibankd.Nas Successor Trustee (incorporated by
reference from Exhibit 4.4 to Form S-3 (Registnatido. 333-22041) filed February 19, 1997).

Third Supplemental Indenture, dated as of Beg 16, 1996, between Caterpillar Inc. and CitilhdhA., as Successor Trustee (incorporated by
reference from Exhibit 4.5 to Form S-3 (Registnatio. 333-22041) filed February 19, 1997).

Tri-Party Agreement, dated as of NovembelOB62 between Caterpillar Inc., Citibank, N.A. andsUBank National Association appointing U.S.
Bank as Successor Trustee under the Indenture datefiMay 1, 1987, as amended and supplementeatiorated by reference from Exhibit 4.6
to the 2006 Form 10-K).

Form of 0.950% Senior Note due 2015 (incorgatdy reference from Exhibit 4.1 to Form 8-K fildgne 21, 2012).

Form of 1.500% Senior Note due 2017 (incoratdy reference from Exhibit 4.2 to Form 8-K fildghe 21, 2012).

Form of 2.600% Senior Note due 2022 (incongatay reference from Exhibit 4.3 to Form 8-K filéahe 21, 2012).

Form of 3.803% Rule 144A Global Debenture 2042 (incorporated by reference from Exhibit € Form 8-K filed August 28, 2012).
Form of 3.803% Regulation S Global Debentlure 2042 (incorporated by reference from Exhit#ttd. Form 8-K filed August 28, 2012).
Form of 3.803% Global Debenture due 2042fimarated by reference from Exhibit 4.9 to Form fletl on September 7, 2012).

Form of 3.40% Senior Note due 2024 (incorgatdy reference from Exhibit 4.1 to Form 8-K filed May 8, 2014).

Form of 4.30% Senior Note due 2044 (incorgatdy reference from Exhibit 4.2 to Form 8-K filed May 8, 2014).

Form of 4.75% Senior Note due 2064 (incoratdy reference from Exhibit 4.3 to Form 8-K filed May 8, 2014).

Caterpillar Inc. 1996 Stock Option and Lorgg# Incentive Plan amended and restated througthfamendment dated December 19, 2008
(incorporated by reference from Exhibit 10.1 to 28 Form 10-K).*

Caterpillar Inc. 2006 Long-Term IncentiverPés amended and restated through second amendatedtAugust 22, 2013 (incorporated by
reference from Exhibit 10.6 to Form 10-Q for theagar ended September 30, 2013).*

Caterpillar Inc. 2014 Long-Term IncentiverP{acorporated by reference from Exhibit 10.1 tork 8-K filed June 12, 2014). *
Caterpillar Inc. Executive Short Term InceatPlan (incorporated by reference from Exhibi21t@. Form 8-K filed June 12, 2014). *
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10.5

10.6

10.7

10.8
10.9
10.10
10.11
10.12

10.13
10.14

10.15

10.16

10.17
10.18
10.19
10.20

10.21
10.22

10.23

10.24

10.25

10.26

10.27

10.28

Terms Applicable to Awards of Restricted &tboits under Chairman’s Award Program pursuarthéo2006 Long-Term Incentive Plan, as of
March 5, 2012 (incorporated by reference from ExXHib.3 to the 2012 Form 10-K).*

Terms Applicable to Awards of Stock AppreiciatRights pursuant to the 2006 Long-Term IncenBlen, as of March 5, 2012 (incorporated by
reference from Exhibit 10.4 to the 2012 Form 10K).

Terms Applicable to Awards of Nonqualifie@& Options pursuant to the 2006 Long-Term IncenBlan, as of March 5, 2012 (incorporated by
reference from Exhibit 10. 5 to the 2012 Form 10:K)

Terms Applicable to Awards of Restricted 8tbnits pursuant to the 2014 Long-Term Incentivan

Terms Applicable to Awards of Nonqualifie@&t Options pursuant to the 2014 Long-Term IncenBlan.*
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Caterpillar Inc. Supplemental Employeesebtment Plan, as amended and restated througlafifétmdment dated December 10, 2014.*
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by reference from Exhibit 10.1 to Form 8-K filed Wmber 6, 2012).*
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10.1 to Form 8-K filed December 18, 2014).*
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Exhibit 10.2 to Form 8-K filed December 18, 2014).*
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September 16, 2011).
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Citibank, N.A., as Agent, Citibank Internationat phs Local Currency Agent, and The Bank of Tokyishbishi UFJ, Ltd., as Japan Local
Currency Agent (incorporated by reference from Bitl99.4 to Form 8-K filed September 21, 2010).

Local Currency Addendum to the Four-Yeaiilfa¢incorporated by reference from Exhibit 99Form 8-K filed September 21, 2010).
Japan Local Currency Addendum to the Fowar ¥acility (incorporated by reference from Exh@# 6 to Form 8-K filed September 21, 2010).

Amendment No. 1 to the Four-Year Faciligtedl as of September 15, 2011 (incorporated byemreée from Exhibit 99.7 to Form 8-K filed
September 16, 2011).

Amendment No. 2 to the Four-Year Facilitgted! as of September 13, 2012 (incorporated byemrede from Exhibit 99.4 to Form 8-K filed
September 17, 2012).

Omnibus Amendment No. 3 and Amendment No.tlie Local Currency Addendum to the 2010 Fours¥&adit Agreement (incorporated by
reference from Exhibit 99.4 to Form 8-K filed Septeer 17, 2013).

Omnibus Amendment No. 4 and Amendment No.tBe Local Currency Addendum to the 2010 Fours¥&adit Agreement (incorporated by
reference from Exhibit 99.4 to Form 8-K filed Septeer 16, 2014).

Credit Agreement (2014 364-Day Credit Agreet)) dated as of September 11, 2014, among thep@wmmnCat Financial, Caterpillar International
Finance Limited and Caterpillar Finance Corporatiertain financial institutions named therein|lzink, N.A., as Agent, Citibank International
plc, as Local Currency Agent, and The Bank of TeMjitsubishi UFJ, Ltd., as Japan Local Currency Adarcorporated by reference from Exhibit
99.1 to Form 8-K filed September 16, 2014).

Local Currency Addendum, dated as of Septerhb, 2014, to the 2014 364-Day Credit Agreemiecbfporated by reference from Exhibit 99.2 to
Form 8-K filed September 16, 2014).

Japan Local Currency Addendum, dated agptethber 11, 2014, to the 2014 364-Day Credit Agezd (incorporated by reference from
Exhibit 99.3 to Form 8-K filed September 16, 2014).
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Computation of Ratios of Earnings to Fixed Qear

General and Financial Information for 2014 egrihg the information required by SEC Rule 14a13an annual report to security holders.
Caterpillar Worldwide Code of Conduct.

Subsidiaries and Affiliates of the Registrant.

Consent of Independent Registered Public Acbagifrirm.

Certification of Douglas R. Oberhelman, Cimain and Chief Executive Officer of Caterpillar lnmursuant to Section 302 of the Sarbanes-Oxley
Act of 2002.

Certification of Bradley M. Halverson, GroBpesident and Chief Financial Officer of Caterpillzc., pursuant to Section 302 of the Sarbanes-
Oxley Act of 2002.

Certification of Douglas R. Oberhelman, Chamraad Chief Executive Officer of Caterpillar InedaBradley M. Halverson, Group President and
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Mine Safety Disclosures.
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XBRL Taxonomy Extension Schema Document.
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XBRL Taxonomy Extension Definition Linklea®ocument.
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35




Table of Contents

101.PRE XBRL Taxonomy Extension Presentation LagebDocument.

*Management contracts and compensatory plans asigaments required to be filed as exhibits pursieaitém 15(b) of this repo
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EXHIBIT 10.8

Caterpillar Inc.
2014 Long-Term Incentive Plan
Restricted Stock Unit Award Notice

The Board of Directors of Caterpillar Inc. (the b@pany”) has granted you, [Employee Name], [Number] iestd stock units (* RSU¥ on [Gran
Date] (the “_Grant Dat® pursuant to, and subject to the restrictionenteand conditions set forth in, the Caterpillar. 12014 LongFerm Incentive Ple
(the “ Plan”). This Award Notice and the Plan specify the mialeerms and provisions applicable to such retd stock unit award (theRSU Awairc
). Capitalized terms not defined herein shall htheemeanings specified in the Plan.

Vesting

The RSU Award is subject to a thrgear vesting schedule. Except to the extent theR8H forfeited upon your termination of employmestprovide
below, one-third of the RSUs will become vestedtiom first anniversary of the Grant Date, dhigd of the RSUs will become vested on the se
anniversary of the Grant Date, and the final onettbf the RSUs will become vested on the thirdieersary of the Grant Date (each such date, a
Vesting Date’). As soon as administratively practicable, but nterlghan 60 days after the applicable Vesting Dtz Company shall issue or delive
you, subject to the conditions of this Award Nofioarestricted shares of Common Stock equal tmtimeber of RSUs that become vested. For exa

if you were granted 300 RSUs, you will become wvste100 shares of Common Stock on the first ansasy of the Grant Date, and will receive tF
shares less any shares withheld to satisfy anycatyd income and payroll tax withholding requirense

If you terminate employment prior to the date tH&lR have become fully vested for any reason otteer LongService Separation, Disability, deatt
in connection with a Change in Control (as desdrilere fully below), the unvested RSUs will be &tgd. For example, if you quit (but do not mee
requirements for Lon&ervice Separation at the time you quit) afterfifs¢ anniversary of the Grant Date but prior te #econd anniversary of the Gi
Date, you will forfeit twothirds of the RSUs. Your RSU Award is also subjeatertain additional forfeiture conditions settfoin Sections 5.16 and 5.
of the Plan.

Voting Rights

During the period between the Grant Date and the aay RSUs become vested and the shares submathdRSUs are issued or delivered to you (the
Restriction Period), you are not entitled to any voting rights with respto such RSUs. From and after the date shaeeacamally issued or deliver:
you then will have full voting rights with respedotthose shares.

Dividends and Other Distributions
During the Restriction Period, you will not receimebe credited with dividends or any other disttibns (e.g.,dividend equivalents) with respect to
RSUs. From and after the date shares are actsaligd or delivered, you then will have dividendhisgwith respect to those shares.




Termination of Employment
Your termination of employment with the Companyoptio the date the RSUs become fully vested wipiat the unvested RSUs as follows:

» Long-Service Separatiol

If your employment with the Company terminates lpason of Londservice Separation (as defined below), to the éxtleat you wer
continuously employed by the Company for six morithediately following the Grant Date, your unvesieSUs will become fully vested &
shares of Common Stock, less any shares withheddtisfy any applicable income and payroll tax titlling requirements, will be issuec
delivered to you as soon as administratively pcablie, but not later than 60 days, following: (¢ &applicable Vesting Date; or (2) the «
which is six months following the date of your témation of employment (the “ Siklonth Date”), if the Six-Month Date is earlier than t
applicable Vesting Date. For purposes of this RSkhAI, “Long-Service Separatiomieans termination of employment after attainmerags
55 with 5 or more years of service with the Company

» Disability
If your employment with the Company terminates bgson of Disability (as defined below), your unedsRSUs will become fully vested ¢
shares of Common Stock, less any shares withhedditisfy any applicable income and payroll tax Witlling requirements, will be issuec
delivered to you as soon as administratively pcabiie, but not later than 60 days, following: (i¢ &applicable Vesting Date; or (2) the Six-
Month Date, if the Six-Month Date is earlier thdre tapplicable Vesting Date. For purposes of thi&) RSvard, “Disability” means, unle:
otherwise provided for in an employment, changeantrol or similar agreement in effect between ymd the Company or a Subsidi
qualifying for long-term disability benefits undany longterm disability program sponsored by the CompanySobsidiary in which yc
participate or, if you do not participate in anylsyprogram, your inability to engage in any subsghgainful business activity by reason of
medically determinable physical or mental impaiririat can be expected to result in death, or whishlasted or can be expected to last
continuous period of not less than 12 months, dsrakned by the Comparg’Director of Compensation + Benefits, based upeulioa
evidence.

¢ Death
If your employment with the Company terminates égson of death, your unvested RSUs will becomg fidsted and shares of Common St
less any shares withheld to satisfy any applicatdeme and payroll tax withholding requirements)) i issued or delivered to your benefic
or your estate (as applicable), as soon as admaitiigtly practicable, but not later than 2% monfbBpwing the date of your death.

¢ Change in Control

In the event of a Change in Control prior to thd efthe Restriction Period pursuant to which yB&U Award is effectively continued, assur
or replaced by the surviving or acquiring corpanatin such Change in Control (with appropriate atiients to the number and kind of share
each case, that preserve the material terms arditioms of the outstanding RSU Award as in effestriediately prior to the Change in Cont
and your employment is terminated either by the @amy without Cause or by you for Good Reason, freatkin the Plan, within the 24rontt
period commencing on the date of the Change in@bhntour unvested RSUs will immediately becomdyfulested and shares of Comn
Stock, less any shares withheld to satisfy anyiegiple income and payroll tax withholding requiremss will be issued or delivered to you
soon as administratively practicable, but not léiien 60 days, following (1) the applicable VestDate; or (2) the Six-Month Date, if the Six-
Month Date is earlier than the applicable VestiraieD




e Other
If your employment with the Company terminates ptio the date the RSUs become fully vested for smason other than Lorgervice
Separation, Disability, death or in connection wattChange in Control, all unvested RSUs subjec¢hi®o RSU Award will lapse and shall
immediately forfeited.

For purposes of this RSU Award, references to eympémt with the Company shall also mean employmetit & Subsidiary. The extent to which )
shall be considered employed during any periodsmdwrhich you are on a leave of absence shall berméned in accordance with Company policy.

Transferability of Award

Subject to certain exceptions set forth in the Pla@ RSU Award may not be assigned, transferdedged or hypothecated in any way. The RSU Al
is not subject to execution, attachment or similacess. Any attempt at such, contrary to the gions of the Plan, will be null and void and witk
effect. Note that once RSUs vest and shares of Gomtock are actually issued or delivered, you aNe the ability to transfer those shares.

Designation of Beneficiary
If you have not done so already, you are encouramgeésignate a beneficiary (or beneficiaries) tmm your vested benefits under the Plan will bel
upon your death. If you do not designate a beraficivested benefits payable pursuant to the Rdan your death will be paid to your estate.

Administration of the Plan

The RSU Award shall at all times be subject totdrens and provisions of the Plan and the Plan dleadidministered in accordance with the termsral
as provided in, the Plan. In the event of conftietween the terms and provisions of this Award ¢&®nd the terms and provisions of the Plar
provisions of the Plan shall control.

Code Section 409A

It is intended that this Award Notice and the adstmtion of the RSU Award comply with Section 40®Athe Internal Revenue Code of 198€
amended, and the Treasury Regulations promulgatediher official guidance issued thereunder (* €&ection 409A), to the extent applicable. T
Plan and this Award Notice shall be interpreted eodstrued on a basis consistent with such inféotwithstanding anything contained herein to
contrary, no shares may be issued or deliveredssritecompliance with Code Section 409A to the mixtieat Code Section 409A applies. To the e
this Award Notice provides for the RSU Award todmdtled by reference to your termination of empleymyour employment shall be deemed to
terminated upon your “separation from servicajthin the meaning of Code Section 409A. The Corteritreserves the right (including the righ
delegate such right) to unilaterally amend this Advislotice (and thus the terms of the RSU Awardhuwiitt your consent solely in order to maintai
exclusion from the application of, or to maintaonmpliance with, Code Section 409A. Your acceptasfdhis RSU Award constitutes acknowledgen
and consent to such rights of the Committee.

Tax Impact
Please refer to the Plan prospectus and suppoeriaiatfor a general description of the tax consegas of an RSU Award. You may also wish to co

with your personal tax advisor regarding how thé&JRSvard impacts your individual tax situation. Nt contained in this Award Notice or in the F
prospectus shall be construed as a guarantee gfaatigular tax effect for any benefits or amoutht$erred or paid pursuant to this Award Notice.




Withholding
The distribution of shares of Common Stock follogvithe vesting of the RSU Award is a taxable evanhany taxing jurisdictions. In some countr

including the U.S., the Company is required to hitld taxes upon the taxable event. To satisfywliisholding obligation, the Company will withhc
that number of shares that would satisfy the willling obligation from the shares otherwise to siésl or delivered to you, unless otherwise appi
by the Committee. The following conditions applystach withholding: (a) the value of the shares om@on Stock withheld must equal the minir
withholding obligation; and (b) the value of theasts of Common Stock withheld shall be the Fairkdekalue (as defined in the Plan) determined
the date the RSUs become vested.

Compliance with Securities Laws

The RSU Award is subject to the condition thahi tisting, registration or qualification of theashs of Common Stock subject to the RSU Award
any securities exchange or under any law, or tinsemt or approval of any governmental body, ortdékéng of any other action is necessary or dest
as a condition of, or in connection with, the isstmor delivery of shares hereunder, the shar€onfmon Stock subject to the RSU Award shall n
issued or delivered, in whole or in part, unlesshslisting, registration, qualification, consenppaoval or other action shall have been effecte
obtained, free of any conditions not acceptablehto Company. The Company agrees to use reasontibies ¢éo effect or obtain any such listii
registration, qualification, consent, approval tres action.

Adjustment of Shares
Provisions are made within the Plan covering tHecefof stock dividends, stock splits, changes an yalue, changes in kind of stock, sale, me
recapitalization, reorganization, etc.

Awards Subject to Forfeiture, Clawback and Setoff

The RSU Award is subject to certain forfeiture dtinds set forth in the Plan, which, in the evemtls conditions are determined to have occurred,
result in immediate forfeiture and cancellationyofur outstanding RSU Award or an obligation to fefize Company the total amount of award

realized upon settlement of your RSU Award. Al$e, Company generally may deduct from and set ddfresgj any amounts the Company owes to
including amounts payable in connection with thi&RAward, such amounts you may owe to the Company.

Effect on Other Benefits
The RSU Award is not intended to and shall not ictplae coverage of or the amount of any other eyg@denefit plans in which you participate tha
sponsored by the Company and any of its Subsidiaraffiliates.

Award Confers No Rights to Continued Employment

In no event shall the granting of the RSU Awardt®acceptance by you, or any provision of the Aldotice or the Plan, give or be deemed to give
any right to continued employment by the Company, &ubsidiary or any affiliate of the Company deaft in any manner the right of the Company,
Subsidiary or any affiliate of the Company to terate your employment at any time.

Decisions of Board or Committee
The Board or the Committee shall have the rightesolve all questions which may arise in connectidth the RSU Award. Any interpretatic
determination or other action made or taken byBbard or the Committee regarding the Plan or tl8&JFRAward shall be final, binding and conclusive.




Successors
This Award Notice shall be binding upon and inusettie benefit of any successor or successors o€tmpany and any person or persons who
acquire any rights hereunder in accordance withAlward Notice or the Plan.

Severability
The invalidity or unenforceability of any particulprovision of this Award Notice shall not affebitother provisions hereof and this Award Noticall
be construed in all respects as if such invalidr@nforceable provision was omitted.

Governing Law
This Award Notice, the RSU Award and all determioras made and actions taken pursuant hereto anetdh¢o the extent not governed by the law

the United States, shall be governed by the lamth@fState of Delaware and construed in accorddrerewith without giving effect to principles
conflicts of laws.

Entire Agreement
This Award Notice and the Plan constitute the erdigreement between you and Company with respéee teubject matter hereof and supersede in

entirety all prior undertakings and agreements betwyou and the Company with respect to the subjatter hereof, and may not be modified adve
to your interest except by means of a writing sébhg you and the Company.

Acceptance of Award

You are required to electronically accept this Advllotice within your stock plan account with then@manys stock plan administrator according to
procedures then in effect. Your acceptance of Alwsrd Notice constitutes acknowledgement of recefghe Plan and this RSU Award and conse
the terms of the Plan and this Award Notice asnilesd in the Plan and this Award Notice.

Notices

All notices, requests or other communications piedi for in this Award Notice shall be made, if teetCompany, to Caterpillar Inc., Eqt
Compensation Administration, 100 N.E. Adams StrBetria, IL 61623440 (or, if applicable, to any updated addressigeal by the Company for su
purposes), and if to you, to your last known mailiaddress on file with the Compasystock plan administrator. All notices, requestsothel
communications provided for in this Award Noticeabtbe made in writing either (a) by personal dediy (b) by facsimile or electronic mail w
confirmation of receipt, (c) bynailing in the United States mails or (d) by expresurier service. The notice, request or othernsamication shall k
deemed to be received upon personal delivery, @oofirmation of receipt of facsimile or electronitail transmission or upon receipt by the p
entitled thereto if by United States mail or exgresurier service; providedhowever, that if a notice, request or other communicasent to th
Company is not received during regular businessshdtushall be deemed to be received on the nedeeding business day of the Company.

Further Information
For more detailed information about the Plan, geader to the Plan prospectus or the Plan it&dpies of the prospectus and the Plan can be el
from the Executive Compensation intranet websi@ait@work under the Compensation + Benefits tab.




EXHIBIT 10.9

Caterpillar Inc.
2014 Long-Term Incentive Plan
Nonqualified Stock Option Award Notice

The Board of Directors of Caterpillar Inc. (the bi@pany”) has granted you, [Employee Name], [Number] nalified stock options (* NQSQ?% on
[Option Date] (the “_Grant Dat® pursuant to, and subject to the restrictionsmte and conditions set forth in, the Caterpillac.18014 LongFermr
Incentive Plan (the “ Plaf) at a price of [Option Price] per share. This Awliatice and the Plan specify the material terms@nodisions applicable
such nonqualified stock option award (the “ Optlomard”). Capitalized terms not defined herein shall htheemeanings specified in the Plan.

Vesting

The Option Award is subject to a thrgear vesting schedule. Except to the extent the ®Q&e forfeited upon your termination of employmer
provided below, one-third of the NQSOs will becomested on the first anniversary of the Grant Datesthird of the NQSOs will become vested on
second anniversary of the Grant Date, and the @inathird of the NQSOs will become vested on the tlaindiversary of the Grant Date (each such

a “ Vesting Daté).

If you terminate employment prior to the date tH@3Ds have become fully vested for any reason dtlaer LongService Separation, Disability, deatt
in connection with a Change in Control (as descritmore fully below), the unvested NQSOs will beféded. For example, if you quit (but do not v
the requirements for Lon8ervice Separation at the time you quit) afterfite anniversary of the Grant Date but prior te $econd anniversary of
Grant Date, you will forfeit twdhirds of the NQSOs. Your Option Award is also sabjto certain additional forfeiture conditions sath in Section
5.16 and 5.17 of the Plan.

Exercise of Award

The Option Award may only be exercised throughRlen’s designated administrator, currently E*TRADE, lmough such other means as the Com
may designate. You may exercise the Option Awargroyiding notice of exercise, in a manner spedifiy the Company, setting forth the numbe
shares to be exercised, accompanied by full payrfwenthe shares. The exercise price shall be payablyour election by: (1) tendering cash,
tendering previously acquired shares of Company i@omStock, (3) except as may be prohibited by apple law, a brokedealer, acceptable to !
Company and to whom you submitted an irrevocable@of exercise, tendering cash, or (4) any coatin of (1), (2) and (3).

The Option Award will expire unless exercised bypEation Date] (the “ Expiration Dat§, the tenth anniversary of the Grant Date. If theiEton
Date occurs during any period in which you are finiédd from trading Company Common Stock pursuanthe Company insider trading policy
during a period when the exercise of the Option Almaould violate applicable securities law (a “ 8taut Period’), then the Option Award will ni
expire on the Expiration Date. Instead, the OpAarard will not expire until the date that is 30 dagfter the expiration of the Blackout Period.




Voting Rights
During the period between the Grant Date and the yiau exercise your vested NQSOs and the shabgscstio such NQSOs are issued or deliver

you (the “_Restriction Perio, you are not entitled to any voting rights with respto such NQSOs. From and after the date shagesctually issued
delivered, you then will have full voting rightstiirespect to those shares.

Dividends and Other Distributions
During the Restriction Period, you will not receimebe credited with dividends or any other disttibns (e.g.,dividend equivalents) with respect to
NQSOs. From and after the date shares are actssllgd or delivered, you then will have dividerghts with respect to those shat

Termination of Employment
Your termination of employment with the Companyoptio the date the NQSOs become fully vested wiplact the unvested NQSOs as follows:

» Long-Service Separatiol
If your employment with the Company terminates égson of Londgservice Separation (as defined below), to the éxbert you were continuous
employed by the Company for six months immediatellpwing the Grant Date, your unvested NQSOs tdtome fully vested. In such event, y
Option Award will remain exercisable until the éarlof (1) the Expiration Date or (2) the date whis 60 months following the date of yi
termination of employment. For purposes of thisi@p2ward, “Long-Service Separationieans termination of employment after attainmersge
55 with 5 or more years of continuous service i Company, as determined by the Company in lesdiscretion.

+ Disability

If your employment with the Company terminates bgison of Disability (as defined below), your unedsNQSOs will become fully vested.
such event, your Option Award will remain exercigsaibntil the earlier of (1) the Expiration Date (@) the date which is 60 months following
date of your termination of employment. For purgoséthis Option Award, “Disability’means, unless otherwise provided for in an employ)
change in control or similar agreement in effedtaen you and the Company or a Subsidiary, qualifyor longterm disability benefits under a
long-term disability program sponsored by the Companguasidiary in which you participate or, if you dot participate in any such progre
your inability to engage in any substantial gairfukiness activity by reason of any medically deieable physical or mental impairment that
be expected to result in death, or which has lastezin be expected to last for a continuous pesfatbt less than 12 months, as determined b
Company'’s Director of Compensation + Benefits, lagagon medical evidence.

¢ Death
If your employment with the Company terminates égson of death, your unvested NQSOs will becomg Yeisted and your beneficiary or y
estate (as applicable) will have until the eartiér(1) the Expiration Date or (2) the date which6® months following the date of your deatl
exercise the Option Award.

If you die after your termination of employment whiée Option Award is otherwise exercisable, théi@pAward will remain exercisable by yc
beneficiary or your estate (as applicable) ungl éarlier of (1) the Expiration Date, (2) 66 moriibifowing the date of




your LongService Separation or termination due to Disabilityapplicable), or (3) 38 months following yowgrinination of employment for a
other reason.

¢ Change in Control

In the event of a Change in Control prior to theedhe NQSOs become fully vested pursuant to whielr Option Award is effectively continue
assumed or replaced by the surviving or acquirimgperation in such Change in Control (with apprafgiadjustments to the number and kin
shares, in each case, that preserve the materiad #nd conditions of the outstanding Option Awasdn effect immediately prior to the Chang
Control) and your employment is terminated eithetie Company without Cause or by you for Good Beaas defined in the Plan, within the-24
month period commencing on the date of the Chandgeontrol, your unvested NQSOs will immediately &ree fully vested. In such event, y
Option Award will remain exercisable until the éarlof (1) the Expiration Date or (2) the date whis 60 months following the date of yi
termination of employment.

» Cause
If your employment with the Company is terminated €ause (as defined in the Plan), all of your eneised NQSOs associated with
Option Award (whether vested or non-vested) shadire immediately and all rights thereunder cegsenusuch termination.

» Other
If your employment with the Company terminates prio the date the NQSOs become fully vested for egson other than Lorfgervice
Separation, Disability, death, Cause or in conoectivith a Change in Control, all unvested NQSO®aated with this Option Award shall
immediately forfeited to the Company. In such eyerith respect to vested NQSOs, you will have uhiil earlier of (1) the Expiration Date or
the date which is 60 days following the date ofryiumination of employment to exercise the Optarard.

For purposes of this Option Award, references tplegment with the Company shall also mean employméth a Subsidiary. The extent to which
shall be considered employed during any periodsmdwrhich you are on a leave of absence shall bermdned in accordance with Company policy.

Transferability of Award

Subject to certain exceptions set forth in the Pflaa Option Award is only exercisable by you (ouybeneficiary, estate or representative, as egipk
and may not be assigned, transferred, pledged mrthgcated in any way. The Option Award is not sctofo execution, attachment or similar proc
Any attempt at such, contrary to the provisionshef Plan, will be null and void and without effeliote that once your Option Award is exercised
shares of Common Stock are actually issued or el&d; you will have the ability to transfer thobares.

Designation of Beneficiary
If you have not done so already, you are encouragetksignate a beneficiary (or beneficiaries) twom your vested NQSOs under the Plan wi
transferred upon your death. If you do not desigmaabeneficiary, your vested NQSOs will be transfiéto your estate.

Administration of the Plan
The Option Award shall at all times be subjecthte terms and provisions of the Plan and the Plah s administered in accordance with the tern;
and as provided in, the Plan. In the event of




conflict between the terms and provisions of thiga#d Notice and the terms and provisions of the Rle provisions of the Plan shall control.

Code Section 409A

It is intended that this Award Notice and the adstmation of the Option Award will be exempt frone@ion 409A of the Internal Revenue Code of 1
as amended, and the Treasury Regulations promdIgae other official guidance issued thereundeCdtie Section 409A). The Plan and this Awa
Notice shall be interpreted and construed on ashasisistent with such intent. Notwithstanding Amg contained herein to the contrary, the Comme
reserves the right (including the right to delegaieh right) to unilaterally amend this Award Neti@and thus the terms of the Option Award) witl
your consent solely in order to maintain an excngrom the application of, or to maintain comptiarwith, Code Section 409A. Your acceptance o
Option Award constitutes acknowledgement and cdnsesuch rights of the Committee.

Tax Impact
Please refer to the Plan prospectus and suppoedrialatfor a general description of the tax conseges of an Option Award. You may also wis

consult with your personal tax advisor regarding/tibe Option Award impacts your individual tax sition. Nothing contained in this Award Notice
in the Plan prospectus shall be construed as agieg of any particular tax effect for any benafitamounts deferred or paid pursuant to this A
Notice.

Withholding
The exercise of an NQSO is a taxable event in ntaxing jurisdictions. In some countries, includithg U.S., the Company is required to withhold t.

upon the taxable event. To satisfy this withholdotgigation, the Company will withhold that numbef shares that would satisfy the withholc
obligation from the shares otherwise to be issuedietivered to you, unless another method of wiltiing is approved by the Committee. The follow
conditions apply to such withholding: (a) the vabfghe shares of Common Stock withheld must ethwmminimum withholding obligation; and (b)
value of the shares of Common Stock withheld dtmlihe Fair Market Value (as defined in the Platgdnined as of the exercise date.

Compliance with Securities Laws

The Company will take steps required to achieve giiamce with all applicable U.S. federal and stagezurities laws (and other laws, incluc
registration requirements) and with the rules arattiices of the stock exchanges upon which theksibthe Company is listed and the Option Awal
subject to the requirements of such laws and riflles.Option Award is subject to the condition tifidhe listing, registration or qualification ofélshare
of Common Stock subject to the Option Award upon securities exchange or under any law, or the exangr approval of any governmental body
the taking of any other action is necessary orrdblg as a condition of, or in connection with, is&uance or delivery of shares hereunder, theeshz
Common Stock subject to the Option Award shall metissued or delivered, in whole or in part, unkssh listing, registration, qualification, cons
approval or other action shall have been effectesbtained, free of any conditions not acceptabldhné Company. The Company agrees to use reas
efforts to effect or obtain any such listing, régition, qualification, consent, approval or othetion.

Adjustment of Shares
Provisions are made within the Plan covering tHecefof stock dividends, stock splits, changes an yalue, changes in kind of stock, sale, me
recapitalization, reorganization, etc.




Awards Subject to Forfeiture, Clawback and Setoff

The Option Award (and its exercise) is subjectadain forfeiture conditions set forth in the Plarhich, in the event such conditions are determio
have occurred, may result in immediate forfeitune aancellation of your outstanding Option Awardaor obligation to repay the Company the 1
amount of award gain realized upon exercise of yoption Award. Also, the Company generally may dg#dtom and set off against any amounts
Company owes to you, including amounts payableimection with this Option Award, such amounts yrzay owe to the Company.

Effect on Other Benefits
The Option Award is not intended to and shall magpact the coverage of or the amount of any othgrl@yee benefit plans in which you participate
are sponsored by the Company and any of its Suainsidior affiliates.

Award Confers No Rights to Continued Employment

In no event shall the granting of the Option Awardts acceptance by you, or any provision of tlveaAd Notice or the Plan, give or be deemed to
you any right to continued employment by the Conypany Subsidiary or any affiliate of the Compamyatiect in any manner the right of the Compi
any Subsidiary or any affiliate of the Companyeoninate your employment at any time.

Decisions of Board or Committee
The Board or the Committee shall have the righteolve all questions which may arise in connectigtih the Option Award. Any interpretatic
determination or other action made or taken byBbard or the Committee regarding the Plan or thodd Award shall be final, binding and conclusive.

Successors
This Award Notice shall be binding upon and inuethie benefit of any successor or successors o€tmpany and any person or persons who
acquire any rights hereunder in accordance withAlward Notice or the Plan.

Severability
The invalidity or unenforceability of any particulprovision of this Award Notice shall not affebitother provisions hereof and this Award Noticall

be construed in all respects as if such invalidrenforceable provision was omitted.

Governing Law
This Award Notice, the Option Award and all detamations made and actions taken pursuant heretthaneto, to the extent not governed by the lav

the United States, shall be governed by the lamth@fState of Delaware and construed in accorddrerewith without giving effect to principles
conflicts of laws.

Entire Agreement
This Award Notice and the Plan constitute the erdigreement between you and Company with respéee teubject matter hereof and supersede in

entirety all prior undertakings and agreements betwyou and the Company with respect to the subjatter hereof, and may not be modified adve
to your interest except by means of a writing séghg you and the Company.

Acceptance of Award
You are required to electronically accept this Advllotice within your stock plan account with then@manys stock plan administrator according to
procedures then in effect. Your acceptance of




this Award Notice constitutes acknowledgement o&it of the Plan and this Option Award and consetite terms of the Plan and this Award Notic
described in the Plan and this Award Notice.

Notices

All notices, requests or other communications piedi for in this Award Notice shall be made, if teetCompany, to Caterpillar Inc., Eqt
Compensation Administration, 100 N.E. Adams StrBetria, IL 61623440 (or, if applicable, to any updated addressigeal by the Company for su
purposes), and if to you, to your last known magiliaddress on file with the Compasystock plan administrator. All notices, requestsothe!
communications provided for in this Award Notisball be made in writing either (a) by personaliwgy, (b) by facsimile or electronic mail w
confirmation of receipt, (c) bynailing in the United States mails or (d) by expresurier service. The notice, request or otherraaonication shall t
deemed to be received upon personal delivery, woofirmation of receipt of facsimile or electronitail transmission or upon receipt by the p
entitled thereto if by United States mail or exgresurier service; providedhowever, that if a notice, request or other communicasent to th
Company is not received during regular businessdhdtushall be deemed to be received on the neodeeding business day of the Company.

Further Information

For more detailed information about the Plan, measer to the Plan prospectus or the Plan it€spies of the prospectus and the Plan can be elo
from the Executive Compensation intranet websi@ait@work under the Compensation + Benefits tab.




EXHIBIT 10.10
Caterpillar Inc.
2014 Long-Term Incentive Plan
Performance-Based Restricted Stock Unit Award Notie
2015-2017 Performance Period

The Board of Directors of Caterpillar Inc. (the bi@pany”) has granted you, [Employee Name], [Number] iettd stock units (* RSU¥ on [Gran
Date] (the “_Grant Dat® pursuant to, and subject to the restrictionengeand conditions set forth in, the Caterpillar. 18014 LongFerm Incentive Ple
(the “ Plan”). This Award Notice and the Plan specify the mialeerms and provisions applicable to such retd stock unit award (theRSU Awarc
"). Capitalized terms not defined herein shall htheemeanings specified in the Plan.

Vesting
Except to the extent the RSUs are forfeited uparm y@rmination of employment as provided below, R&UJ Award will vest over a thregear period i

the Company achieves return on equity, as detedriiyethe Company in accordance with generally aecepccounting principles (* GAAP anc
certified by the Committee in writing (‘ROE”"), asllows:

» one-third of the RSUs will become vested as et@&nber 31, 2015, providéde Company achieves ROE of 18% or greater forpéméoc
beginning on January 1, 2015 and ending on DeceBihe2015;

e one-third of the RSUs will become vested as et&nber 31, 2016, providede Company achieves ROE of 18% or greater forpemsoc
beginning on January 1, 2016 and ending on DeceBhet016; and

» one-third of the RSUs will become vested as eE&mber 31, 2017 (each such December 31 date,esting Dat€’), providedthe Compan
achieves ROE of 18% or greater for the period bdgmon January 1, 2017 and ending on Decembe2(BT7,.

Notwithstanding the foregoing, if any of the RSi@main unvested as of December 31, 2017, all sunhiring unvested RSUs shall vest as of Dece
31, 2017, providethe three-year average of the ROE for each onepgrénd above is 18% or greater.

As soon as administratively practicable, but nterlghan two and onbalf months after the applicable Vesting Date,Gloenpany shall issue or delivel
you, subject to the achievement of the performdmreles described above and the other conditiotisi®@fAward Notice, unrestricted shares of Com
Stock equal to the number of RSUs that become destss any shares withheld to satisfy any applécabcome and payroll tax withholdi
requirements. If you terminate employment priorthe date the RSUs have become fully vested forraagon other than Lorgervice Separatic
Disability, death or in connection with a ChangeCiontrol (as described more fully below), all oé thnvested RSUs will be forfeited. Your RSU Aw
is also subject to certain additional forfeitureditions set forth in Sections 5.16 and 5.17 ofRlen.

Voting Rights
During the period between the Grant Date and the tiee RSUs become vested and the shares subjgathoRSUs are issued or delivered to you (the

Restriction Period), you are not entitled to any voting rights




with respect to such RSUs. From and after the staees are actually issued or delivered, you thiémawe full voting rights with respect to thodeases

Dividends and Other Distributions

During the Restriction Period, you will not receimebe credited with dividends or any other disttibns (e.g.,dividend equivalents) with respect to
RSUs. From and after the date shares are actsaligd or delivered, you then will have dividendhisgwith respect to those shares.

Termination of Employment

If your employment with the Company terminates ptio a Vesting Date, all unvested RSUs subjecthis RSU Award will lapse and shall
immediately forfeited, except as follows:

Long-Service Separatiol

If your employment with the Company terminates bgson of Londservice Separation, the RSU Award will remain anding and the RSI
will become vested if and to the extent the perfamoe hurdles described above are achieved as aptiieable Vesting Dates. For purpose
this RSU Award, “Long-Service Separatiameans termination of employment for any reasonrdtten for Cause after attainment of age 55
5 or more years of continuous service with the Camypas determined by the Company in its sole eligor.

Disability

If your employment with the Company terminates bgson of Disability, the RSU Award will remain darsding and the RSUs will beco
vested if and to the extent the performance hurdéssribed above are achieved as of the applidatseing Dates. For purposes of this F
Award, “Disability” means, unless otherwise provided for in an emplognolange in control or similar agreement in dffegtween you and t
Company or a Subsidiary, qualifying for long-terisadbility benefits under any lortgrm disability program sponsored by the Compar
Subsidiary in which you participate or, if you dotmarticipate in any such program, your inabitityengage in any substantial gainful busi
activity by reason of any medically determinablggibal or mental impairment that can be expecteesalt in death, or which has lasted or
be expected to last for a continuous period ofles$ than 12 months, as determined by the Compdbiyector of Compensation + Benel
based upon medical evidence.

Death

If your employment with the Company terminates égson of death, all of the unvested RSUs will imiatetly vest. In such case, the Comg
shall issue or deliver to your beneficiary (or yastate, as applicable), as soon as administratpratticable, but not later than two and dvad-
months after the date of death and subject to dnelitons of this Award Notice, unrestricted shasé€Common Stock equal to the numbe
RSUs that vested, less any shares withheld tdsatiy applicable income and payroll tax withholglirquirements.

Change in Control

In the event of a Change in Control prior to thd efthe Restriction Period pursuant to which yB&U Award is effectively continued, assur
or replaced by the surviving or acquiring corpanatin such Change in Control (with appropriate atiients to the number and kind of share
each case, that preserve the material terms arditioms of the outstanding RSU Award as in effestriediately prior to the Change in Cont
and your employment is terminated either by the @amy or its successor without Cause or by you foodsReason, as defined in the F
within the 24-month period commencing on the date of the Cham@ontrol, all of the RSUs will immediately becofiodly vested and shares
Common Stock, less any shares withheld to satisfy




any applicable income and payroll tax withholdieguirements, will be issued or delivered to yos@sn as administratively practicable, but
later than two and one-half months, after your teation of employment.

For purposes of this RSU Award, references to eympémt with the Company shall also mean employmetit & Subsidiary. The extent to which )
shall be considered employed during any periodsmdwrhich you are on a leave of absence shall berméned in accordance with Company policy.

Transferability of Award

Subject to certain exceptions set forth in the Pla@ RSU Award may not be assigned, transferdedged or hypothecated in any way. The RSU Al
is not subject to execution, attachment or simlacess. Any attempt at such, contrary to the gions of the Plan, will be null and void and witk
effect. Note that once RSUs vest and shares of Gomtock are actually issued or delivered, you aNe the ability to transfer those shares.

Designation of Beneficiary
If you have not done so already, you are encouramge@signate a beneficiary (or beneficiaries) tmm your vested benefits under the Plan will bel
upon your death. If you do not designate a beraficivested benefits payable pursuant to the Rdan your death will be paid to your estate.

Administration of the Plan

The RSU Award shall at all times be subject totdrens and provisions of the Plan and the Plan dleadidministered in accordance with the termsral
as provided in, the Plan. In the event of conftietween the terms and provisions of this Award ¢&#®nd the terms and provisions of the Plar
provisions of the Plan shall control.

Code Section 409A

It is intended that this Award Notice and the adstmtion of the RSU Award comply with Section 40®Athe Internal Revenue Code of 198€
amended, and the Treasury Regulations promulgatediher official guidance issued thereunder (* €&ection 409A), to the extent applicable. T
Plan and this Award Notice shall be interpreted eodstrued on a basis consistent with such intéotwithstanding anything contained herein to
contrary, no shares may be issued or deliveredssritecompliance with Code Section 409A to the rxtieat Code Section 409A applies. To the e
this Award Notice provides for the RSU Award todedtled by reference to your termination of empleyimyour employment shall be deemed to
terminated upon your “separation from servicajthin the meaning of Code Section 409A. The Corneeritreserves the right (including the righ
delegate such right) to unilaterally amend this Advislotice (and thus the terms of the RSU Awardhuiitt your consent solely in order to maintai
exclusion from the application of, or to maintaompliance with, Code Section 409A. Your acceptafahis RSU Award constitutes acknowledgen
and consent to such rights of the Committee.

Tax Impact
Please refer to the Plan prospectus and suppoetrialatfor a general description of the tax consegas of an RSU Award. You may also wish to co

with your personal tax advisor regarding how théJRSvard impacts your individual tax situation. Nty contained in this Award Notice or in the F
prospectus shall be construed as a guarantee gfeatigular tax effect for any benefits or amouteéerred or paid pursuant to this Award Notice.

Withholding
The distribution of shares of Common Stock follogvithe vesting of the RSU Award is a taxable evanhany taxing jurisdictions. In some countr

including the U.S., the Company is required to tathl taxes




upon the taxable event. To satisfy this withholdotgigation, the Company will withhold that numbef shares that would satisfy the withholc
obligation from the shares otherwise to be issueatktivered to you, unless otherwise approved bByGbmmittee. The following conditions apply to s
withholding: (a) the value of the shares of Comn&tack withheld must equal the minimum withholdingligation; and (b) the value of the share
Common Stock withheld shall be the Fair Market \éatletermined as of the date the RSUs become véstedhis purpose and for all purposes of
RSU Award, Fair Market Value shall mean the meawéen the high and low prices at which a sharearh@on Stock of the Company is traded or
New York Stock Exchangs

Compliance with Securities Laws

The RSU Award is subject to the condition thahi tisting, registration or qualification of theashs of Common Stock subject to the RSU Award
any securities exchange or under any law, or tinsexat or approval of any governmental body, ortélkéng of any other action is necessary or des
as a condition of, or in connection with, the isst@or delivery of shares hereunder, the shar€ononfmon Stock subject to the RSU Award shall n
issued or delivered, in whole or in part, unlesshslisting, registration, qualification, consenppaoval or other action shall have been effecte
obtained, free of any conditions not acceptablehto Company. The Company agrees to use reasontibites éo effect or obtain any such listii
registration, qualification, consent, approval tres action.

Adjustment of Shares
Provisions are made within the Plan covering tHecefof stock dividends, stock splits, changes an yalue, changes in kind of stock, sale, me
recapitalization, reorganization, etc.

Awards Subject to Forfeiture, Clawback and Setoff

The RSU Award is subject to certain forfeiture dtinds set forth in the Plan, which, in the evemtts conditions are determined to have occurred,
result in immediate forfeiture and cancellationyour outstanding RSU Award or an obligation to feffae Company the total amount of award

realized upon settlement of your RSU Award. Al$eg Company generally may deduct from and set dfresgj any amounts the Company owes to
including amounts payable in connection with th&URAward, such amounts you may owe to the Company.

Effect on Other Benefits
The RSU Award is not intended to and shall not ictplae coverage of or the amount of any other eyg@denefit plans in which you participate tha
sponsored by the Company and any of its Subsidiaraffiliates.

Award Confers No Rights to Continued Employment

In no event shall the granting of the RSU Awardt®acceptance by you, or any provision of the Aldotice or the Plan, give or be deemed to give
any right to continued employment by the Company, @ubsidiary or any affiliate of the Company deaf in any manner the right of the Company,
Subsidiary or any affiliate of the Company to terate your employment at any time.

Decisions of Board or Committee
The Board or the Committee shall have the rightesolve all questions which may arise in connectigth the RSU Award. Any interpretatic
determination or other action made or taken byBbard or the Committee regarding the Plan or tl8&JFRAward shall be final, binding and conclusive.

Successors
This Award Notice shall be binding upon and inurettie benefit of any successor or successors o€tmpany and any person or persons who
acquire any rights hereunder in accordance withAlward Notice or the Plan.




Severability
The invalidity or unenforceability of any particulprovision of this Award Notice shall not affebitother provisions hereof and this Award Noticall
be construed in all respects as if such invalidrenforceable provision was omitted.

Governing Law

This Award Notice, the RSU Award and all determioaé made and actions taken pursuant hereto anetdhéo the extent not governed by the law
the United States, shall be governed by the lamh®fState of Delaware and construed in accorddrerewith without giving effect to principles
conflicts of laws.

Entire Agreement

This Award Notice and the Plan constitute the erdigreement between you and Company with respéoe teubject matter hereof and supersede in
entirety all prior undertakings and agreements betwyou and the Company with respect to the subjatter hereof, and may not be modified adve
to your interest except by means of a writing sébbg you and the Company.

Acceptance of Award

You are required to electronically accept this Advllotice within your stock plan account with thengmanys stock plan administrator according to
procedures then in effect. Your acceptance ofAlnsrd Notice constitutes acknowledgement of recefghe Plan and this RSU Award and conse
the terms of the Plan and this Award Notice asrilesd in the Plan and this Award Notice.

Notices

All notices, requests or other communications ptedi for in this Award Notice shall be made, if ttetCompany, to Caterpillar Inc., Eqt
Compensation Administration, 100 N.E. Adams StrBebria, IL 61623440 (or, if applicable, to any updated addressigen by the Company for su
purposes), and if to you, to your last known mailiaddress on file with the Compasystock plan administrator. All notices, requestsothel
communications provided for in this Award Noticeabtbe made in writing either (a) by personal dediy (b) by facsimile or electronic mail w
confirmation of receipt, (c) bynailing in the United States mails or (d) by expresurier service. The notice, request or othernsamication shall k
deemed to be received upon personal delivery, @oofirmation of receipt of facsimile or electronitail transmission or upon receipt by the p
entitled thereto if by United States mail or exgresurier service; providedhowever, that if a notice, request or other communicasent to th
Company is not received during regular businessshdushall be deemed to be received on the nedeeding business day of the Company.

Further Information
For more detailed information about the Plan, measer to the Plan prospectus or the Plan it€spies of the prospectus and the Plan can be elo
from the Executive Compensation intranet websi@at@work under the Compensation + Benefits tab.




EXHIBIT 10.11
Caterpillar Inc.
2014 Long-Term Incentive Plan
Restricted Stock Unit Award Notice

The Board of Directors of Caterpillar Inc. (the 6i@pany’) has granted you, [Director Name], [Number] rited stock units (* RSUY on [Grant Date
(the “ Grant Daté) pursuant to, and subject to the restrictionengeand conditions set forth in, the Caterpillar.|12014 Long-Term Incentive Plan (the “
Plan”). This Award Notice and the Plan specify the mialeterms and provisions applicable to such rettd stock unit award (the_* RSU Awatjl
Capitalized terms not defined herein shall haventkeanings specified in the Plan.

Vesting
The RSU Award is subject to a one-year oliffsting period. The RSU Award will become fully texb on the first anniversary of the Grant Date

“Vesting Date”).As soon as administratively practicable, but né¢rldhan 60 days after the Vesting Date, the Comsduall issue or deliver to yc
subject to the conditions of this Award Notice, estricted shares of Common Stock equal to the nuwbBSUs that become vested, less any s
withheld to satisfy any applicable income and plyax withholding requirements.

If your service on the Caterpillar Inc. Board ofr@itors (the “Board”) terminates for any reasoreotihan LongService Separation, Disability, deatt
in connection with a Change in Control (as descritrere fully below) prior to the Vesting Date, tRSU Award will be forfeited. Your RSU Award
also subject to certain additional forfeiture caiudis set forth in Sections 5.16 and 5.17 of ttenPI

Voting Rights

During the period between the Grant Date and the e shares subject to such RSUs are issuedieerde to you (the “ Restriction Perid}l you are
not entitled to any voting rights with respect tels RSUs. From and after the date shares are lcissled or delivered, you then will have full vy
rights with respect to those shares.

Dividends and Other Distributions
During the Restriction Period, you will not receimebe credited with dividends or any other disttibns (e.g.,dividend equivalents) with respect to
RSUs. From and after the date shares are actsaligd or delivered, you then will have dividendhisgwith respect to those shares.

Termination of Service as Director
Your termination of service on the Board priortie Vesting Date will impact the unvested RSUs #eVis:

* Long-Service Separatiol
If your service on the Board terminates by reasbhomg-Service Separation, the RSU Award will become fuldsted and shares of Comr
Stock, less any shares withheld to satisfy anyiegiple income and payroll tax withholding requiremss will be issued or delivered to you
soon as administratively practicable, but not I#hen 60 days, following the date of your termioatof service. For purposes of this RSU Aw
“Long-Service Separatiomheans termination of your service on the Boardafor reason other than for Cause after attainmeagefs5 with 5 ¢
more years of continuous Board service, as deteairty the Company in its sole discretion.




» Disability
If your service on the Board terminates by reasbmigability (as defined below), the RSU Award wilecome fully vested and share:
Common Stock, less any shares withheld to satisfyagplicable income and payroll tax withholdingugements, will be issued or deliveret
you as soon as administratively practicable, butater than 60 days, following the date of yountmation of service. For purposes of this F
Award, “Disability” means your inability to engage in any substant@hfgl business activity by reason of any medicdkyerminable physic
or mental impairment that can be expected to résuleath, or which has lasted or can be expeotéabt for a continuous period of not less -
12 months, as determined by the Company'’s Direaft@ompensation + Benefits, based upon medicakeadel.

« Death
If your service on the Board terminates by readaeath, the RSU Award will become fully vested ahdres of Common Stock, less any st
withheld to satisfy any applicable income and pHyex withholding requirements, will be issueddelivered to your beneficiary or your es
(as applicable), as soon as administratively prabte, but not later than 2% months, following diage of your death.

¢ Change in Control
In the event of a Change in Control prior to thd efthe Restriction Period pursuant to which yB&U Award is effectively continued, assur
or replaced by the surviving or acquiring corpanatin such Change in Control (with appropriate atiients to the number and kind of share
each case, that preserve the material terms arditioms of the outstanding RSU Award as in effestriediately prior to the Change in Cont
and your service on the Board is terminated witt@aise or for Good Reason, as defined in the BianiRSU Award will immediately becotr
fully vested and shares of Common Stock, less hayes withheld to satisfy any applicable income pagtoll tax withholding requirements, v
be issued or delivered to you as soon as admitighapracticable, but not later than 60 daysldieing the date of your termination of service.

e Other
If your service on the Board terminates prior te esting Date for any reason other than L&egvice Separation, Disability, death o
connection with a Change in Control, all unvest&UR subject to this RSU Award will lapse and shalimmediately forfeited.

Transferability of Award

Subject to certain exceptions set forth in the Pla@ RSU Award may not be assigned, transferdedged or hypothecated in any way. The RSU Al
is not subject to execution, attachment or simlacess. Any attempt at such, contrary to the gions of the Plan, will be null and void and witk
effect. Note that once RSUs vest and shares of Gomtock are actually issued or delivered, you aNe the ability to transfer those shares.

Designation of Beneficiary
If you have not done so already, you are encouramge@signate a beneficiary (or beneficiaries) tmm your vested benefits under the Plan will bel
upon your death. If you do not designate a beraficivested benefits payable pursuant to the Rdan your death will be paid to your estate.

Administration of the Plan
The RSU Award shall at all times be subject totdrens and provisions of the Plan and the Plan dleadidministered in accordance with the termsral
as provided in, the Plan. In the event of confiietween




the terms and provisions of this Award Notice amelterms and provisions of the Plan, the provisadiihe Plan shall control.

Code Section 409A

It is intended that this Award Notice and the adstmtion of the RSU Award comply with Section 408Athe Internal Revenue Code of 198€
amended, and the Treasury Regulations promulgatedther official guidance issued thereunder (* €&ection 409A), to the extent applicable. T
Plan and this Award Notice shall be interpreted aodstrued on a basis consistent with such intéatwithstanding anything contained herein to
contrary, no shares may be issued or deliveredssrifecompliance with Code Section 409A to the reixtieat Code Section 409A applies. To the e
this Award Notice provides for the RSU Award todmdtled by reference to your termination of servicir service shall be deemed to have termi
upon your “separation from serviceyithin the meaning of Code Section 409A. The Corneritreserves the right (including the right to date suc
right) to unilaterally amend this Award Notice (atdis the terms of the RSU Award) without your @nissolely in order to maintain an exclusion f
the application of, or to maintain compliance witgde Section 409A. Your acceptance of this RSU rlveanstitutes acknowledgement and conse
such rights of the Committee.

Tax Impact

Please refer to the Plan prospectus and suppoetialatfor a general description of the tax consegas of an RSU Award. You may also wish to co
with your personal tax advisor regarding how théJRSvard impacts your individual tax situation. Nty contained in this Award Notice or in the F
prospectus shall be construed as a guarantee gfeatigular tax effect for any benefits or amouteéerred or paid pursuant to this Award Notice.

Withholding

The distribution of shares of Common Stock follogvithe vesting of the RSU Award is a taxable evanmiany taxing jurisdictions. In the U.S.,
Company is not currently required to withhold tax@scompensation paid to nonemployee directorsoe countries the Company may be requir
withhold taxes upon the taxable event. To satikfg withholding obligation, the Company will withldothat number of shares that would satisfy
withholding obligation from the shares otherwiséb&issued or delivered to you, unless otherwiggamed by the Committee. The following conditi
apply to such withholding: (a) the value of thersissof Common Stock withheld must equal the mininwithholding obligation; and (b) the value of
shares of Common Stock withheld shall be the Fairkét Value determined as of the date the RSUsmbea@sted. For this purpose and for all purg
of this RSU Award, Fair Market Value shall mean thean between the high and low prices at whichasesbf Common Stock of the Company is tre
on the New York Stock Exchange.

Compliance with Securities Laws

The RSU Award is subject to the condition thahi tisting, registration or qualification of theashs of Common Stock subject to the RSU Award
any securities exchange or under any law, or tinsemt or approval of any governmental body, ortdkéng of any other action is necessary or dest
as a condition of, or in connection with, the isstmor delivery of shares hereunder, the shar€onfmon Stock subject to the RSU Award shall n
issued or delivered, in whole or in part, unlesshslisting, registration, qualification, consenppaoval or other action shall have been effecte
obtained, free of any conditions not acceptablehto Company. The Company agrees to use reasontibies ¢éo effect or obtain any such listil
registration, qualification, consent, approval tres action.

Adjustment of Shares
Provisions are made within the Plan covering tHecefof stock dividends, stock splits, changes an yalue, changes in kind of stock, sale, me
recapitalization, reorganization, etc.




Awards Subject to Forfeiture, Clawback and Setoff

The RSU Award is subject to certain forfeiture dtinds set forth in the Plan, which, in the evemtts conditions are determined to have occurred,
result in immediate forfeiture and cancellationyour outstanding RSU Award or an obligation to effae Company the total amount of award

realized upon settlement of your RSU Award. Al$es Company generally may deduct from and set dfresgj any amounts the Company owes to
including amounts payable in connection with th&URAward, such amounts you may owe to the Company.

Effect on Other Benefits
The RSU Award is not intended to and shall not iobtpghe coverage of or the amount of any other bepéns in which you participate that
sponsored by the Company and any of its Subsidiaraffiliates.

Award Confers No Rights to Continued Service on Baa
In no event shall the granting of the RSU Awardt®acceptance by you, or any provision of the Aldotice or the Plan, give or be deemed to give
any right to continued service on the Board.

Decisions of Board or Committee
The Board or the Committee shall have the rightesolve all questions which may arise in connectigth the RSU Award. Any interpretatic
determination or other action made or taken byBbard or the Committee regarding the Plan or tl8&JFRAward shall be final, binding and conclusive.

Successors
This Award Notice shall be binding upon and inurettie benefit of any successor or successors o€tmpany and any person or persons who
acquire any rights hereunder in accordance withAlward Notice or the Plan.

Severability
The invalidity or unenforceability of any particulprovision of this Award Notice shall not affebitother provisions hereof and this Award Noticall

be construed in all respects as if such invalidr@nforceable provision was omitted.

Governing Law
This Award Notice, the RSU Award and all determioiaé made and actions taken pursuant hereto anetdhéo the extent not governed by the law

the United States, shall be governed by the lamth®fState of Delaware and construed in accorddrerewith without giving effect to principles
conflicts of laws.

Entire Agreement
This Award Notice and the Plan constitute the erdigreement between you and Company with respéee teubject matter hereof and supersede in

entirety all prior undertakings and agreements betwyou and the Company with respect to the subjatter hereof, and may not be modified adve
to your interest except by means of a writing sébbg you and the Company.

Acceptance of Award

You are required to electronically accept this Advllotice within your stock plan account with thengmanys stock plan administrator according to
procedures then in effect. Your acceptance ofAlnsrd Notice constitutes acknowledgement of recefghe Plan and this RSU Award and conse
the terms of the Plan and this Award Notice asrilesd in the Plan and this Award Notice.




Notices

All notices, requests or other communications piedi for in this Award Notice shall be made, if teetCompany, to Caterpillar Inc., Eqt
Compensation Administration, 100 N.E. Adams StrBetria, IL 61623440 (or, if applicable, to any updated addressigeal by the Company for su
purposes), and if to you, to your last known magiliaddress on file with the Compasystock plan administrator. All notices, requestsothe!
communications provided for in this Award NoticeaBbe made in writing either (a) by personal defiy (b) by facsimile or electronic mail w
confirmation of receipt, (c) bynailing in the United States mails or (d) by expresurier service. The notice, request or otherraaonication shall t
deemed to be received upon personal delivery, woofirmation of receipt of facsimile or electronitail transmission or upon receipt by the p
entitled thereto if by United States mail or exgresurier service; providedhowever, that if a notice, request or other communicasent to th
Company is not received during regular businessdhdtushall be deemed to be received on the neodeeding business day of the Company.

Further Information
For more detailed information about the Plan, measer to the Plan prospectus or the Plan it€zpies of the prospectus and the Plan can be elo
from the Executive Compensation intranet websi@ait@work under the Compensation + Benefits tab.
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CATERPILLAR INC.
SUPPLEMENTAL RETIREMENT PLAN

PREAMBLE

The Caterpillar Inc. Supplemental Retirement Pfamgerly known as the Caterpillar Inc. Supplemeitahsion Benefit Plan and hereinafter referredstthe
“Plan”) was established as of January 1, 1976 kgi@alar Inc. (the “Company”jo provide additional pension benefits to individuaho participate in the Caterpil
Inc. Retirement Income Plan, as amended, or angessor(s) to such plan (not including the applieahlpplement of the Caterpillar Inc. Retiremenbine Plan thi
reflects the provisions and benefits of the Solarbines Incorporated Retirement Plan on and dfiemterger of the Solar Turbines Incorporated Regm Plan wit
and into the Caterpillar Retirement Income Plaedaife as of 11:59 PM CST on December 31, 2014)R™R but whose benefits are limited due to the applcati
Section 401(a)(17) and/or Section 415 of the IrttRevenue Code of 1986, as amended. The Plapadsmes the benefits that would otherwise be plypbrsuant t
RIP but for (i) an individual’'s deferral of compexti®n under the Caterpillar Inc. Deferred Employéegestment Plan, the Caterpillar Inc. SupplemkBt@ployees’
Investment Plan, or the Caterpillar Inc. Supplerakebeferred Compensation Plan or (ii) the exclusitlom “Total Earnings” under RIP for an individigalump sur
discretionary awards and variable base pay. Thended and restated Plan is effective as of Jariy&§05.

For avoidance of doubt, all references in the RtaRIP shall not include the applicable supplen@rthe Caterpillar Inc. Retirement Income Plan tedlect:
the provisions and benefits of the Solar Turbimenitporated Retirement Plan on and after the mexfgire Solar Turbines Incorporated Retirement Rih and intc
the Caterpillar Retirement Income Plan effectivefi$1:59 PM CST on December 31, 2014 and benafitker the Plan shall in no way be affected by henpfovider
or not provided under such applicable supplement.

This amendment and restated plan is effective #iseoflates specified herein.

ARTICLE |
DEFINITIONS

1.1 General. When a word or phrase appears in the Plan withiritial letter capitalized, and the word or phrates not begin a sentence, the wot
phrase shall generally be a term defined in thigckr |. The following words and phrases used ia Blan with the initial letter capitalized shalivieahe meanings ¢
forth in this Article |, unless a clearly differenteaning is required by the context in which thedvor phrase is used or the word or phrase is eéffor a limite:
purpose elsewhere in the Plan document:

(@ “ Adopting Affiliate " means any Affiliate that has been authorized byGbenpany to adopt the Plan and which has adoptedPtan i
accordance with Section 2.5. All Affiliates thatoptied the Plan on or before the Effective Date thatlhad not terminated such adoption shall coetioube Adoptin
Affiliates of the Plan.

(b) “ Affiliate " means a parent business that controls, or a sabsigisiness that is controlled by, the Company.

(c) “Beneficiary " means, with respect to a Participant, the persqeimons entitled to receive distributions of tletitipants death benefits unc
RIP.

(d) “ Benefit Determination Date” means the following:

(i) On or After Effective Date But Prior to January 1, 2009. On or after the Effective Date but prior to Jayug 2009, a Participarst’
Benefit Determination Date shall be the date asto€h the Participant has elected to commence kisnefder RIP.

(i)  On or After January 1, 2009. On or after January 1, 2009, a Participaienefit Determination Date shall be the date rdstesc

under (1) or (2) below:




(i)  With respect to (x) a Participant's PEP Benefitdatined in Section 3.2(b)), (y) a Choice Partiaips benefits under this Plan, or (.
Participants Traditional Benefit (as defined in Section 3.2fahere the Participant satisfies the requirementier Section 5.2(d)(1)(i), (i), (iii), (iv), ovf as of thi
Participant’s Separation from Service, the Parici{s Benefit Determination Date shall be the fitay of the month following the Participant’'s Segiam from Service.

(iv) With respect to a ParticipastTraditional Benefit (as defined in Section 3.2fa) a Participant other than a Choice Participahere
the Participant does not satisfy the requirementien Section 5.2(d)(2)(i), (i), (iii), (iv), or jvas of the Participant’s Separation from Servibe, Participant Benefi
Determination Date shall be the first day of thenthdfollowing the date that the Participant firatisfies the requirements under Section 5.2(d)(100, (iii), (iv), or (v).

(e) “ Benefit Payment Date” means the date as of which the Particimbinefit amounts under the Plan shall be payalsleletermined
accordance with Section 5.2(d).

(f) “Board " means the Board of Directors of the Company, orariorized committee of the Board.

() “ Choice Participant " means a Participant who (i) has a “frozen tradiil benefit’under RIP as a result of the election made by
Participant to cease accruing a benefit underrduditional benefit formula of RIP and to begin atog a benefit under the pension equity formul&&?® and (i) ha
accrued a Traditional Benefit (as defined in Sec8®(a)) under this Plan as of June 30, 2003.

(h) “Code” means the Internal Revenue Code of 1986, as améraedime to time, and any regulations promulgdtesteunder.

(i) “Company” means Caterpillar Inc., and, to the extent provite8ection 8.8 below, any successor corporatiootioer entity resulting from
merger or consolidation into or with the Companydransfer or sale of substantially all of theet¢s®f the Company.

() “DEIP_" means the Caterpillar Inc. Deferred Employees’ $tment Plan, as amended.
(k) “ Director " means the Company’s Director of Compensation + fsne

() “ Disability " or “ Disabled” means that a Participant is determined to bdlyotizsabled by the United States Social SecuritymAnistration.

(m) “Effective Date ” means January 1, 2005.

(n) “ ERISA " means the Employee Retirement Income Security Ad934, as amended from time to time, and any egguls promulgate
thereunder.

(0) “ Lump Sum Discretionary Award " means any lump sum discretionary award paid toréciRant as determined in accordance with
established pay practices of the Company and Adgpffiliates.

(p) “ Participant " means an employee of the Company or any Adoptiridjaké who satisfies the eligibility requiremerftar participation in th
Plan.

(@) “Plan " means the Caterpillar Inc. Supplemental RetirerRéant, as set forth herein and as it may be ameindedtime to time.

»

(r) “Plan Administrator " means the Director.

(s) “Plan Year” means the calendar year.

(t) “ RIP_" means the Caterpillar Inc. Retirement Income Pdgnamended or any successor(s) to such plan, thénethe applicable supplemen

the Caterpillar Inc. Retirement Income Plan théieots the provisions and benefits




of the Solar Turbines Incorporated Retirement Rliarand after the merger of the Solar Turbines lpaated Retirement Plan with and into the CatexrpRetiremer
Income Plan effective as of 11:59 PM CST on DecerBlhe2014.”

(u) “SDCP”" means the Caterpillar Inc. Supplemental Deferresh@msation Plan, as amended or any successogggtiglan.
(v) “SEIP " means the Caterpillar Inc. Supplemental Employba&stment Plan, as amended.

(w) “ Separation from Service” means separation from service as determined irrd@coe with any regulations, rulings or other gonmissue
by the Department of the Treasury pursuant to 8e@d9A(a)(2)(A)(i) of the Code, as it may be amehdr replaced from time to time.

(x) “ Specified Employee” means a “key employees defined in Section 416(i) of the Code withogfarel to Section 416(i)(5) and determine
accordance with Section 409A(a)(2)(B)(i) of the €od

(y) “ Unforeseeable Emergency means a severe financial hardship to the Partitiggsulting from an illness or accident of the Rgyant, the
Participant’s spouse, or a dependent (as defineBettion 152(a) of the Code) of the Participansslof the Participarg’ property due to casualty, or other sin
extraordinary and unforeseeable circumstancesgras a result of events beyond the control oP@eicipant. For purposes of the Plan, an “Unfozabte Emergency”
shall not include a Participant’s need to sendohier child to college or a Participadesire to purchase a home. Any determinatiol aghether a Participant t
incurred an Unforeseeable Emergency shall be nratleeisole discretion of the Plan Administratomgtordance with rules prescribed pursuant to Sed09A of th
Code.

(z) “ Variable Base Pay’ means the variable base pay paid to a Participadegermined in accordance with the establishedppasgtices of th
Company and Adopting Affiliates.

(aa) “Sunset Participant means a Participant who is classified as a “SuPadicipant” under the terms of RIP.
(ab) “GSCS' means Caterpillar Logistics Services LLC (f/k/a&pillar Logistics Services, Inc

(ac) “GSCS Participant’ means a Participant who is employed by GSCS upertlthsing of the sale of GSCS to an entity thatds ar

Affiliate.

(ad) “GSCS Closing Daté means the date on which the sale of GSCS to aty émit is not an Affiliate is completed.

1.2 Construction . The masculine gender, when appearing in the Blaal| include the feminine gender (and vice veraajl the singular shall include
plural, unless the Plan clearly states to the eoptiHeadings and subheadings are for the purdasdevence only and are not to be consideredearctinstruction of tf
Plan. If any provision of the Plan is determinedéofor any reason invalid or unenforceable, teaiaing provisions shall continue in full force aeffect. All of the
provisions of the Plan shall be construed and eerfbaccording to the laws of the State of lllin@ithout regard to conflict of law principles andasitbe administere
according to the laws of such state, except aswibe required by ERISA, the Code, or other Fedienal

ARTICLE Il
ELIGIBILITY; ADOPTION BY AFFILIATES

2.1 Eligible Employees. The purpose of the Plan is to provide supplemestaement benefits to a select group of managere highly compensat
employees. This group of employees is sometimesresf to as a “top hat grouplhe Plan constitutes an unfunded supplementaknaént plan and is fully exen
from Parts 2, 3, and 4 of Title | of ERISA. The fPEhall be governed and construed in accordan¢eTitie | of ERISA.

2.2 Existing Participants . Each individual who was a Participant in the Plam&the date of execution of this plan documeatlsiontinue as such, subj
to the provisions hereof.

2.3 New Participants. An employee shall participate in the Plan if émeployee is receiving, is eligible to receive, ®accruing retirement benefits purst
to RIP; and




(@) the employee’s RIP benefits are limited by appiarabf Section 401(a)(17) of the Code;
(b) the employee’s RIP benefits are limited by appiwabf Section 415(b) of the Code;
(c) the employee’s RIP benefits are decreased duetertiployee’s deferral of salary or incentive congagion under SEIP, DEIP or SDCP; or

(d) the employee’s RIP benefits are limited due to eékelusions from “Total Earnings” (as defined unédP) for the employee’ Lump Sur
Discretionary Awards and Variable Base Pay.

2.4  Discontinuance of Participation. As a general rule, once an individual is a Peaict, he will continue as such for all future PMears until hi
retirement or other termination of employment. kidi@on, prior to retirement or other terminatiofh @mployment, the Plan Administrator shall disconé ai
individual’s participation in the Plan if the Plan Administratoncludes, in the exercise of his discretioat the individual is no longer properly includedtive top he
group. If an individuak participation is discontinued, the individual lwib longer be eligible to accrue a benefit under Plan. The individual will not be entitled
receive a distribution, however, until the occuoeof another event (e.g., death or Separation 8emice) that entitles the individual to receivdistribution.

2.5 Adoption by Affiliates . An employee of an Affiliate may not become a Rgrant in the Plan unless ti#dfiliate has previously adopted the Plan.
Affiliate of the Company may adopt the Plan onlyttwihe approval of the Company. By adopting thenPille Affiliate shall be deemed to have agreedssume tr
obligations and liabilities imposed upon it by fBkan, agreed to comply with all of the other teransl provisions of the Plan, delegated to the PldmiAistrator th
power and responsibility to administer the Plarhwiéspect to the Affiliats’ employees, and delegated to the Company thpdulér to amend or terminate the Plan®
respect to the Affiliatess employees. Notwithstanding the foregoing, anliafg that has previously adopted the Plan may itexta its participation in the Plan
accordance with such rules and procedures thatraneulgated by the Company.

ARTICLE Il
DETERMINATION OF BENEFIT

3.1 General. Benefit amounts payable under the Plan shalldterchined pursuant to Section 3.2 and, if appleabatijusted pursuant to Section 3.4. ¢
determinations shall be made by reference to @p#nefit amounts that would be payable to thaddzaiht under RIP if SEIP, DEIP and SDCP deferaald any Lum
Sum Discretionary Awards or Variable Base Pay weken into account in determining the Participaitenefits thereunder and (b) without regard toaelicabl
limitations under Sections 401(a)(17) and 415 ef @ode. For avoidance of doubt, effective JanuaB011, any Participant who is not a Sunset Ppeiti shall nc
receive any additional benefit accruals under #tcle I1l, and any Sunset Participant shall netegive any additional benefit accruals under thigcke 111 effective a
of the earlier of: (1) the date he is no longewas®t Participant or (2) January 1, 2020.

3.2 Amount of Benefit Payable to Participant. The monthly benefit payable to the Participanttoy Plan shall be equal to the sum of the Paatitip
“Traditional Benefit” and “PEP Benefit” amounts thoas defined below), if any, determined under satisns (a) and (b) below as of the ParticiparBenefi
Determination Date:

(@) “Traditional Benefit” . Any benefit payable to the Participant by thenRlader the “traditional benefiffrovisions of RIP, as it may be amen
from time to time, shall be determined as follows:

(1) Step One. The Plan Administrator shall determine the bernbét would be payable to the Participant purstaIP if SEIP, DEIP ar
SDCP deferrals and any Lump Sum Discretionary AwandVariable Base Pay were taken into accountvatitbut regard to the applicable limitations un&ection
401(a)(17) and 415 of the Code. For purposes efSkiction 3.2(a)(1), the parenthetical phrase ofi@e5.2 of RIP reading 2% for Participants in salary grades 3
31, 2.25% for Participants in salary grade 32, 2fdé#articipants in salary grades 33 or highenglsbe disregarded.

(2) Step Two. The Plan Administrator shall determine the Pau#iot's benefit that would be payable pursuant to RIRcésulated as
the Participant’s Benefit Determination Date).

(3) Step Three. The amount determined pursuant to paragraphb@)eashall be subtracted from the amount determmeduant t
paragraph (1) above to determine the benefit payablthe Participant pursuant to this Section 3.@{ahe Plan (herein referred to as a Particigafifraditiona
Benefit”).




(b) “PEP Benefit . Any benefit payable by the Plan to the Participarder the “pension equity formul@tovisions of RIP, as it may be amen
from time to time, shall be determined as follows:

(1) Step One. The Plan Administrator shall determine the sirgjlen amount that would be payable to the Partitiparsuant to RIP
SEIP, DEIP and SDCP deferrals and any Lump Sumr&isnary Awards or Variable Base Pay were takém account and without regard to the applicablétéitions
under Sections 401(a)(17) and 415 of the Code.

(2) Step Two. The Plan Administrator shall determine the Pagu#iot’s single sum amount that would be payable purstmiRIP (a
calculated as of the Participant's Benefit Deteation Date).

(3) Step Three. The amount determined pursuant to paragraphb@)eashall be subtracted from the amount determmeduant t
paragraph (1) above to determine the single sunmuahyayable to the Participant pursuant to thisi®e®8.2(b) of the Plan (herein referred to as giépant’'s “PEF
Benefit”).

3.3 Survivor Benefits. In the event a Participant dies after becomingedeander the Plan pursuant to Section 4.1 but psiecommencing his benefits un
the Plan pursuant to Article V, a survivor bensfitill be payable as follows:

(@) Traditional Benefit . With respect to a ParticipastTraditional Benefit, if any, determined under t88t3.2(a) (and, if applicable, adjus
under Section 3.4), the Participant’s survivingusg® if any, shall be entitled to a monthly survibenefit payable during the spouséfetime and terminating with t
payment for the month in which such spossaeath occurs. The monthly benefit payable tostivgiving spouse shall be the portion of the amaletermined und
Section 3.2(a) (and, if applicable, adjusted urection 3.4) as of the ParticipanBenefit Determination Date that the surviving g would have been entitlec
receive under this Plan if the Participant had sspd from service on the date of his death, contextibenefits in accordance with Article V in thenfioof a 50% joir
and survivor annuity, and then died immediatelyehéer. A surviving spouse who was not marriethtevodeceased Participant for at least one yedueadldte of dea
shall not be eligible for the monthly survivor béhpursuant to this Section 3.3.

(b) PEP Benefit. With respect to a Participant’'s PEP Benefit,nf,adetermined under Section 3.2(b), such benkféill e paid to the Participast’
Beneficiary in a single sum amount as soon as adtratively feasible after the Benefit Determinatidate.

(c) Certain Choice Participant Benefits. Notwithstanding the provisions of (a) and (b)wadowith respect to a Choice Participant who dost
make a contrary election pursuant to Section 52)cyuch Participarg’ Beneficiary shall receive a single sum amountaktpthe actuarial equivalent present v
(using the actuarial assumptions under RIP appbcabthe Participant as of his or her Benefit Dmieation Date) of the ParticipastTraditional Benefit and Pt
Benefit calculated as of the date specified ini8ed&.2(d)(1)(i), and as further adjusted by usimg actuarial assumptions under RIP applicabléedBeneficiary as
the Participant Benefit Determination Date. Notwithstanding theefjoing, if a Choice Participant makes an elegtiorsuant to Section 5.2(c)(3) to receive his @
benefits under the Plan in the form of monthly atynpayments, his or her Beneficiary, in lieu oétsingle sum amount described in the precedingseat shall recei
a monthly benefit paid for the remainder of the &eaiary’s life; provided that, the Beneficiagymonthly benefit shall be equal to the actuariatipivalent monthl
benefit of such single sum amount (using the a@blassumptions under RIP applicable to the Bersficas of the Participarst’Benefit Determination Date); provic
further that, in no event shall the Beneficiaryhonthly benefit be less than the monthly survivemefit determined under Section 3.3(a) thatfiauthis Section 3.3(c
would have been payable to the Participastirviving spouse (or, if there is no survivingsge, would have been payable under Section $hathjhe Participant di
with a surviving spouse). Any single sum amountrmmthly benefit determined under this Section 3.8(@ll be payable to the ParticipanBeneficiary as soon
administratively feasible after the date of thetiegrant's death.

3.4 Early Retirement Reductions. Any benefits determined pursuant to this Artitleshall be subject to the same reductions folyeestirement a
applicable under RIP.

3.5 FEuture Adjustments . Any benefit amounts payable under this Plan mayadjusted to take into account future amendmeniIP and increases
retirement income that are granted under RIP dwms$b-ofliving increases. Any benefit amounts payable uriier Plan shall be adjusted to take into accoutré
factors and adjustments made by the Secretaryedfasury (in regulations or otherwise) to thathtions under Sections 401(a)(17) and 415 of tbéeC

ARTICLE IV
VESTING




4.1 Vesting. Subject to Section 8.1, each Participant shallésted in his or her benefit, if any, that becomegaple under Article V of the Plan to
same extent that the Participant is vested in hieeobenefit accrued under RIP. Notwithstandirggftiregoing provisions of this Section 4.1, eactCS®articipant she
be fully vested at all times from and after the GSTlosing Date in his or her benefit payable uriderPlan.

ARTICLE V
PAYMENT OF BENEFIT

5.1 Payments on or After Effective Date But Prior to Jauary 1, 2009. In accordance with the transitional guidanceesisloy the Internal Revenue Sen
and the Department of Treasury in Section 3 of NbdBce 200786, any payment of benefits to a Participant oiBaeeficiary commencing on or after the Effectivatd
but prior to January 1, 2009 shall be made pursiaetfite Participant’s applicable payment electiothe applicable pre-retirement survivor provisiamsler RIP.

5.2 Payments on or After January 1, 2009 Any payment of benefits to a Participant commegadn or after January 1, 2009 shall be determin
accordance with this Section 5.2.

(a) Limitation on Right to Receive Distribution . A Participant shall not be entitled to receive stritbution prior to the first to occur of the folling

events:

(1) The Participans Separation from Service, or in the case of adf@aht who is a Specified Employee, the date wihéckix months aft:
the Participant’s Separation from Service;

(2) The date the Participant becomes Disabled,;

(3) The Participant’s death;

(4) A specified time (or pursuant to a fixed schedsfggcified at the date of deferral of compensation;
(5) An Unforeseeable Emergency; or

(6) To the extent provided by the Secretary of the Jueg a change in the ownership or effective cdrifdhe Company or an Adopti
Affiliate or in the ownership of a substantial port of the assets of the Company or an Adoptingliafé.

This Section 5.2(a) restates the restrictions strilutions set forth in Section 409A of the Codel & intended to impose restrictions on distritos
pursuant to the Plan accordingly. This Sectiond.8pes not describe the instances in which digtahs will be made. Rather, distributions will beade only if an
when permitted both by this Section 5.2(a) andlaroprovision of the Plan.

(b) General Right to Receive Distribution. Following a Participant’s termination of employmer death, the Participastbenefit amounts will t
paid to the Participant in the manner and at time fprovided in Sections 5.2(c) and 5.2(d), as agple. A transfer of a Participant from the Compangny Affiliate tc
any other Affiliate or the Company shall not berded to be a termination of employment for purpasehis Section 5.2(b).

(c) Form of Payment.

(1) Traditional Benefit . Any monthly benefit payable to a Participant un8ection 3.2(a) (and, if applicable, adjusted urfsiection 3.4
shall be paid in the form of annuity payments diefes:

(i) Unmarried Participants . The benefits of an unmarried Participant shallpbél in the form of a single life annuity for
Participants life. No payments shall be made after the Pasiti dies. Notwithstanding the foregoing, in aceae with uniform rules and procedures as me
adopted by the Plan Administrator from time to tirae unmarried Participant may elect, in lieu sirgle life annuity, to have his or her benefitddga any actuariall
equivalent form of annuity permitted under RIP.

(i) Married Participants . Subject to Section 3.3, the benefits of a marRedticipant shall be paid in the form of a joimd
survivor annuity in a reduced monthly benefit foe Participant’s life (as determined in accordance




with the applicable actuarial assumptions in effewder RIP) and then, if the Participant’'s spossstill alive, a benefit equal to 50% of the Papnit's monthly benef
is paid to the spouse for the remainder of his @r Iife. If the Participant spouse is not alive when the Participant diesfunther payments shall be ma
Notwithstanding the foregoing, in accordance wittifarm rules and procedures as may be adopted éoylén Administrator from time to time, a marriegrtiRipan
may, with the written consent of the Participargpouse, elect to waive the joint and survivouégrof this subparagraph (ii) and instead elesingle life annuity or ar
actuarially equivalent form of annuity permittecden RIP.

In addition, if the Participant’s Benefit PaymenatB, as described in clauses {)-¢f Section 5.2(d)(1), is delayed pursuant to ks
sentence of Section 5.2(d)(1), then any monthlyebieamounts that would have been paid if not fatslast sentence will be credited with interedwe percent (5%
per annum through the ParticipanBenefit Payment Date. Such delayed monthly bemefiounts and interest shall be paid in a singla smount as soon
administratively feasible after such Benefit Paytri2ate.

(2) PEP Benefit. Any benefit payable to a Participant determinedar Section 3.2(b) shall be paid in a single somunt. In addition, if th
Participants Benefit Payment Date, as described in Sectio§2), is delayed pursuant to the first senterfc@emtion 5.2(d)(2), then any single sum amourit wWaald
have been paid if not for such first sentence hélicredited with interest at five percent (5%) aenum through the ParticipastBenefit Payment Date. Such inte
shall be paid in a single sum amount as soon ama&dratively feasible after such Benefit Payment®

(3) Special OneTime Election for Choice Participants. Pursuant to the transitional guidance issuedbyriternal Revenue Service and
Department of Treasury, the Plan Administrator Isbadvide a special ontme election to Choice Participants whose benéfige not commenced as of Decembe
2008, to elect to have their benefits paid othentin the forms otherwise described in (1) andaf®)ve, subject to such procedures as are establish¢he Pla
Administrator; provided that, if a Choice Partigipa@oes not make such an election, any benefit atsawnder the Plan that become payable to suchcE€Rarticipar
shall be paid in the forms described in (1) andaf@)ve, as applicable. In addition, if the Partcigs Benefit Payment Date, as described in Sectiof§3), is delaye
pursuant to Section 5.2(d)(3), then any monthlyefieamounts or single sum amounts that would H@een paid if not for such delay will be creditedhwinterest at fiv
percent (5%) per annum through the ParticigaBenefit Payment Date in accordance with the epble provisions of (1) and (2) above. Such delayedthly benef
amounts or single sum amounts and interest shalalikin a single sum amount as soon as adminighafeasible after such Benefit Payment Date.

(d) Timing of Payment.

(1) Traditional Benefit . Except as provided below, any benefit determinedeunSection 3.2(a) (and, if applicable, adjustede
Section 3.4) that becomes payable to the Partitifidlowing Separation from Service shall commemeethe first day of the month following the earied the
following:

(i) the Participant’s attainment of age 65 or, if latee Participans fifth anniversary of the date he or she commemnegticipatior
under RIP;

(ii) the Participant’s attainment of age 55 with the hanof the Participarg’years of vesting service plus his or her agelegual
least 85;

(iii) the Participant’s attainment of age 60 after comnpieat least 10 years of vesting service;
(iv) the Participant’s attainment of age 55 after comnpdeat least 15 years of vesting service; or
(v) the Participant's completing at least 30 yearsesiting service.

For purposes of (ii), (iii), (iv) or (v) above, tHdan Administrator shall determine the Particifmtyears of vesting servicely reference 1
the applicable terms under RIP in existence akeofiate the Participant first commenced partiaypatinder this Plan.

Notwithstanding the foregoing provisions of thiscen 5.2(d)(1), in no event shall any benefit gagato a Participant under Section 3.2
(a) (and, if applicable, adjusted under Section 8ofnmence earlier than the first day of the mamtincident with or next following a date that idedst six months aft
the Participant’'s Separation from Service, excephé event of the Participant’s




death, in which case any benefit payable to thédgzant's Beneficiary shall commence as of theliapple date specified in Section 3.3(a).

(2) PEP Benefit. Any benefit determined under Section 3.2(b) thatobees payable to the Participant following Sepamafrom Servic
shall be paid on the first day of the month thaatideast six months after the Participarfeparation from Service. Notwithstanding the goneg, in the event of tl
Participant’s death, any benefit payable to thei€gant’'s Beneficiary will be paid as soon as adistratively feasible after the date of the Papeit's death.

(3) Certain Choice Participant Benefits. Any benefits that become payable to a Choiceidfaat following Separation from Service sl
be paid on the first day of the month that is astesix months after the ParticipanSeparation from Service. Notwithstanding the domeg, in the event of tl
Participant’s death, any benefit payable to thei€gant’'s Beneficiary will be paid as soon as adistratively feasible after the date of the Papeit's death.

5.3 Automatic Lump Sum Distributions . Notwithstanding any provision of the Plan to toatrary:

(a) Certain Distributions on or After Effective Date But Prior to January 1, 2009. Effective as of the Effective Date but prior tmdary 1, 2009,
the actuarial equivalent present value of an imlligl’'s benefit amounts payable under this Plan (asrdeted in accordance with the applicable actuasauenptions i
effect under RIP as of the individual’'s Benefit Bretination Date) is less than or equal to $10,8@8jndividuals benefit amounts under the Plan shall be disgibir
a single sum amount as soon as administrativebilfaon or after such Benefit Determination Date.

(b) Certain Distributions on or After January 1, 2009 . Effective January 1, 2009, if the sum of (i) thetuarial equivalent present value o
individual’'s benefit amounts payable under thisnRlas determined in accordance with the applicabtearial assumptions in effect under RIP as ofirldé/idual’s
Benefit Determination Date) and (ii) the interaggny, credited on such amounts through the imlligl's Benefit Payment Date (as determined in accordasitbethe
applicable provisions of Section 5.2(c)) is lesanttor equal to the dollar limitation under Secd®2(g)(1)(B) of the Code in effect for the calengtaar in which th
individual’'s Benefit Payment Date occurs, the indii)al’'s benefit amounts under the Plan shall be distibirt a single sum amount equal to the sum oin@) @) abovt
as soon as administratively feasible on or afteh®enefit Payment Date.

5.4 Withholding . All distributions will be subject to all applicablex and withholding requirements.

5.5 Ban on Acceleration of Benefits Neither the time nor the schedule of any paymexer the Plan may be accelerated except as pednitregulations
other guidance issued by the Internal Revenue Seorithe Department of the Treasury and as incatpd herein.

ARTICLE VI
ADMINISTRATION OF THE PLAN

6.1 General Powers and Duties The following list of powers and duties is not imded to be exhaustive, and the Plan Administradtali,sn addition, exercis
such other powers and perform such other dutidseaziay deem advisable in the administration ofRlan, unless such powers or duties are expressigres ti
another pursuant to the provisions of the Plan.

(@) General . The Plan Administrator shall perform the dutiesl &xercise the powers and discretion given to inirthe Plan document and
applicable law and his decisions and actions d¥&lfinal and conclusive as to all persons affetiedeby. The Company and the Adopting AffiliatealsFurnish the
Plan Administrator with all data and informatiorattthe Plan Administrator may reasonably requirerater to perform his functions. The Plan Admirasir may rel
without question upon any such data or information.

(b) Disputes. Any and all disputes that may arise involvingtlRgrants or beneficiaries shall be referred to Bti@n Administrator and his decis
shall be final. Furthermore, if any question ariaego the meaning, interpretation or applicatibary provisions of the Plan, the decision of th@nPAdministrator she
be final.

(c) Agents. The Plan Administrator may engage agents, inolydecordkeepers, to assist him and he may engagé dounsel who may be cour
for the Company. The Plan Administrator shall netresponsible for any action taken or omitted tdaen on the advice of such counsel, includingtemiopinions ¢
certificates of any agent, counsel, actuary or joig/s.




(d) Insurance . At the Directors request, the Company shall purchase liabilityuriaisce to cover the Director in his activities &g Plal
Administrator.

(e) Allocations . The Plan Administrator is given specific authpii allocate responsibilities to others and tookevsuch allocations. When the F
Administrator has allocated authority pursuant hs tparagraph, the Plan Administrator is not tolieble for the acts or omissions of the party toowhsucl
responsibility has been allocated.

(f) Records. The Plan Administrator shall supervise the eshbient and maintenance of records by his agemsCbmpany and each Adopt
Affiliate containing all relevant data pertainirmany person affected hereby and his or her rightter the Plan.

(g9) Interpretations . The Plan Administrator, in his sole discretiohals interpret and construe the provisions of th@nRand any underlyir
documents or policies).

(h) Electronic Administration . The Plan Administrator shall have the authomtemnploy alternative means (including, but not tedito, electroni
internet, intranet, voice response or telephonjcivhich Participants may submit elections, direwsi@nd forms required for participation in, and dldeninistration o
the Plan. If the Plan Administrator chooses to tmse alternative means, any elections, direct@nforms submitted in accordance with the rules pratedure
promulgated by the Plan Administrator will be dednt@satisfy any provision of the Plan calling fbe submission of a written election, directiorfam.

(i) Delegation. The Plan Administrator may delegate his authdrégeunder, in whole or in part, in his sole ansbélte discretion.

6.2 Claims Procedures. Benefit claims under the Plan shall be resolveaiccordance with Code Section 409A and uniform adliscriminatory procedur
adopted by the Plan Administrator in accordancé Bection 503 of ERISA.

ARTICLE VII
AMENDMENT
7.1 Amendment. The Company reserves the right at any time tonaimeaodify or suspend any or all of the provisionshis Plan, in whole or in part, at ¢

time as designated by a written instrument dulypéeld on behalf of the Company.

7.2 Effect of Amendment. Any amendment of the Plan shall not directlyrafiiectly reduce the benefits previously accruedheyParticipant.

7.3 Termination . The Company expressly reserves the right to teataithe Plal

(@) General. In the event of termination, the Company shall gpeghether termination will change the time at wiidistributions are mac
provided that any acceleration of a distributiorcamsistent with Section 409A of the Code. In theemce of such specification, the timing of disttibns shall b
unaffected by termination.

(b) GSCS Termination . Pursuant to the Compamsyauthority to terminate the Plan, the Plan isvooably terminated with respect to
GSCS Participants upon the GSCS Closing Date ar@S©S Participant shall accrue any benefits uridePtan for any purpose after the GSCS Closing.[Patesuar
to termination of the Plan with respect to the GS®ticipants pursuant to this Section 7.3(b),ghesent value of each GSCS Participaftgnefit amounts paya
under the Plan shall be distributed to the GSC8d{aant in a single sum amount as soon as prdgécater the GSCS Closing Date, but in no eveet gnan Decemb
31 next following the GSCS Closing Date. Terminataf the Plan with respect to GSCS Participants etiange the time at which distributions are mam&SCe
Participants. Payments to GSCS Participants putdoathis Section 7.3(b) are intended to complyhwsection 409A of the Code and applicable guidassee(
thereunder.

ARTICLE VIII
GENERAL PROVISIONS




8.1 Participant’s Rights Unsecured The Plan at all times shall be entirely unfunded no provision shall at any time be made witlpeesto segregatil
any assets of the Company for payment of any Higions hereunder. The right of a Participant @ di her Beneficiary to receive benefits hereurstell be a
unsecured claim against the general assets of ahg&ny, and neither the Participant nor his Beragficshall have any rights in or against any specfsets of tt
Company. All amounts accrued by Participants heteushall constitute general assets of the Compadymay be disposed of by the Company at such dimdefo
such purposes as it may deem appropriate. Nothitigs Section shall preclude the Company fromiaistsing a “Rabbi Trust,but the assets in the Rabbi Trust mu:
available to pay the claims of the Company’s gdraelitors in the event of the Company’s insolwenc

8.2 No Guaranty of Benefits. Nothing contained in the Plan shall constitutguaranty by the Company or any other person otyetfitat the assets of t
Company will be sufficient to pay any benefit herder.

8.3 No Enlargement of Employee Rights No Participant shall have any right to receiwdisdribution from the Plan except in accordancélie terms of tt
Plan. Participation in the Plan shall not be caresirto give any Participant the right to be retdiimethe service of the Company or an Adopting lfte.

8.4 Section 409A Compliance The Company intends that the Plan meet the rexpaints of Section 409A of the Code and the guidasced thereunder. T
Plan shall be administered, construed and intexgriet a manner consistent with that intention.

8.5 Spendthrift Provision . No interest of any person or entity in, or rightreceive a distribution under, the Plan shallsbbject in any manner to s
transfer, assignment, pledge, attachment, garnistiroe other alienation or encumbrance of any kimok, shall any such interest or right to receivéisribution b
taken, either voluntarily or involuntarily, for theatisfaction of the debts of, or other obligationslaims against, such person or entity, inclgdifaims in bankruptc
proceedings. This Section shall not preclude aeammts for the withholding of taxes from deferrai®dits, or benefit payments, arrangements forrélcevery ¢
benefit overpayments, arrangements for the trarafférenefit rights to another plan, or arrangemédaotsdirect deposit of benefit payments to an aotono a bank
savings and loan association or credit union (gedithat such arrangement is not part of an arraegeconstituting an assignment or alienation).

8.6 Domestic Relations Orders Notwithstanding any provision of the Plan to tdoaitrary, and to the extent permitted by law, thh@ants payable pursuan
the Plan may be assigned or alienated pursuant@mmestic Relations Order'aé such term is defined in Section 414(p)(1)(Bjhef Code), subject to such unifc
rules and procedures as may be adopted by theAdamistrator from time to time.

8.7 Incapacity of Recipient. If the Plan Administrator is served with a cootler holding that a person entitled to a distidutinder the Plan is incapable
personally receiving and giving a valid receipt $oich distribution, the Plan Administrator shalsfpmne payment until such time as a claim theresbedl have be¢
made by a duly appointed guardian or other legptesentative of such person. The Plan Administragannder no obligation to inquire or investigate ta the
competency of any person entitled to a distributiany payment to an appointed guardian or otheallegpresentative under this Section shall be angay for th:
account of the incapacitated person and a comgistharge of any liability of the Company and tt@nRherefor.

8.8 Successors The Plan shall be binding upon the successorassigns of the Company and upon the heirs, beaedis and personal representatives o
individuals who become Participants hereunder.

8.9 Limitations on Liability . Notwithstanding any of the preceding provisiofishe Plan, neither the Plan Administrator, theebtor, or the Company, r
any individual acting as the Plan Administratotte Director’s, or the Compars/employee, agent, or representative shall beeli@bhny Participant, former Participi
Beneficiary or other person for any claim, losabiiity or expense incurred in connection with Bian.

8.10 Overpayments. If it is determined that the benefits under th@nPshould not have been paid or should have ba&hip a lesser amount, written no
thereof shall be given to the recipient of suchefiés (or his legal representative) and he shalayethe amount of overpayment to the Company. falie to repay suc
amount of overpayment promptly, the Company shatirge to recover for the Plan the amount of thergayment by making an appropriate deduction ouckazhs
from any future benefit payment or payments paytbtbat person (or his survivor or beneficiaryflanthe Plan or from any other benefit plan ofGleenpany.

8.11 Plan Frozen. As a result of the freeze of RIP, participatiord ébenefit accruals are frozen under the Plan. Beistion 8.11 provides clarificati
regarding the freeze of the Plan.




(a) Participation Frozen . The Plan is frozen to (1) all employees hireéraNovember 30, 2010 and (2) all employees retaféet December 3
2010. Any employee hired or rehired after the amgtlie date in the preceding sentence shall nofipéle for the Plan and, in the case of a rehgfeall accrue r
additional benefits under the Plan for any peribérmoployment after such date. Similarly, the Plarfrozen to all individuals hired or rehired by tBempany or ar
Affiliate thereof prior to the applicable date imetfirst sentence who, as of such date, were noicipants in the Plan and therefore such individweill never becom
eligible to participate in the Plan.

(b) Benefits Frozen— Non-Sunset Participants. Effective January 1, 2011, the Plan is frozerhwgéspect to any Participant who is not classiéie
a Sunset Participant on December 31, 2010. Anydjziht who was not a Sunset Participant on Dece®bge2010 shall no longer accrue any additionakfies unde
the Plan for periods of employment on or after daypd, 2011.

(c) Benefits Frozen— Sunset Participants.

(1) The Plan is frozen with respect to any Participaho is a Sunset Participant on December 31, 20d0who later loses his status ¢
Sunset Participant, on the date such Participaeslstatus as a Sunset Participant.

(2) Effective January 1, 2020, the Plan is frozen fbemployees including by way of example but natitation, Sunset Participar

(d) Plan Completely Frozen— January 1, 2020. For avoidance of doubt, no individual shall: fEcome a new Participant in the Plan i
November 30, 2010 regardless of hire date or teartkte; and (2) accrue any benefits under thefBtaamy period of employment on or after JanugrgR0.

(e) Vesting Service Continues For avoidance of doubt, a Participant shall cargito receive vesting service for any period opleyment on or aft
the applicable freeze date referenced in this @e@&ill for purposes of determining his or herimgstinder Section 4.1 and his or her eligibilitycmmmence benef
under Section 5.2(d).

8.12 Special Rules for Participants with SameSex Domestic Partners

(a) _Generally. Effective January 1, 2013, except as specified wtiiis Section 8.12 or as prohibited by applicable, to the extent the PI
provides for any benefit, right, feature, restdati or obligation relating to, or upon, a Particips “spouse”, “Beneficiary”, “survivor”, or “surving spouse” @r any
individual having a similar relationship to the fi@pant), the Plan Administrator shall also applch benefit, right, feature, restriction, or ohtign to a Participard’
“same-sex domestic partner” (as defined in (b) Wglim a uniform and non-discriminatory manner tlgsimilar to how an oppositgender spouse would be tree
under the Plan.

(b) Definition of “ SameSex Domestic Partnet . For purposes of this Section 8.12, the term “saexedomestic partner” means the sole, same-
person who is in a civil union, domestic partngushbir legal relationship similar thereto, with tRarticipant as recognized under the laws of therBddyovernment or
state government of the United States of Amerigeluding its territories and possessions and tretribi of Columbia (or, with respect to any otheuntry, legall
recognized by the equivalent government(s) therddig Plan shall continue to treat such relatignsts a sameex domestic partnership, regardless of whethe
Participant and his sansex domestic partner remain in the jurisdiction rehthe relationship was legally entered into. la #vent more than one person meets
definition for a given Participant, then the “sase¢ domestic partneshall be the person who first met the criteriahiis definition. Notwithstanding anything hereir
the contrary, if a Participant has a spouse reeegnfor purposes of federal law, no person willlifpas the Participant's sansex domestic partner unless s
Participant’s marriage to such spouse is first lalyfdissolved. Except with respect to determinthg length of time the sansex domestic partner has satisfied
definition of same-sex domestic partner under the,R Participant shall be considered to havereesex domestic partner only with respect to pericetsifiming on ¢
after January 1, 2013, regardless of when such-sampartnership was created.

(c) Exceptions.

(1) Determination of Status as & married Participant” . For purposes of Section 5.2(c)(1), a Participmatl be considered arfarriec
Participant” only if the Participant has a spouseognized for purposes of federal law. For avoidaot doubt, a Participant with a saisex domestic partner
considered to be an “unmarried Participant” andoisrequired to obtain the same-sex domestic pastieensent for the election of any form of paymewotjued unde
the




Plan, and the normal form of benefit for purposeSextion 5.2(c)(1) for any such Participant sballa single life annuity for the Participant’s life

(2) Determination of Unforeseeable Emergency Only a spouse recognized for purposes of fedewakhall be considered a “spouget
purposes of applying the definition of “Unforeseledbmergency” in Section 1.1(y).

(3) Domestic Relations Orders. Only a spouse recognized for purposes of fedawlor another “alternate payeedq defined und
Section 414(p) of the Code) may enforce a domeskations order against the Plan or a Participant&ayests hereunder pursuant to Section 8.6.

8.13 _Determination of*spouse’. The term “spouse” means the person who is a Raatits spouse for federal tax purposes pursuant tocatyi Interne
Revenue Service guidance; provided, however, tifietteve on and after June 26, 2013, the term spatsll include a lawful sansex spouse recognized by a sta:
other jurisdiction in which the ceremony establighthe marital relationship was performeglven if the Participant and spouse now residestag or other jurisdictic

that does not recognize same-sex marriage. Toxtteateprovided in any domestic relations order iaplle to benefits payable under this Plan, a épant's forme

spouse may be treated as the surviving spouseifpoges of this Plan.
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CATERPILLAR INC.
SUPPLEMENTAL EMPLOYEES’ INVESTMENT PLAN

PREAMBLE

Effective October 14, 1987, Caterpillar Inc. (tf@ompany”) established the Caterpillar Inc. Supplet@leEmployees’ Investment Plan (the “PlariThe Plai
has been amended and restated on a number of@tsaBy the execution of this document, the Comgeergby amends and restates the Plan in its gntetéctive a
of March 25, 2007.

In response to enactment of Section 409A of theeGodl pursuant to Internal Revenue Service Nofi@®2 and other applicable guidance, the Company
desires to: (1) freeze the Plan to new participg@)scease Deferral Credits and Matching Creditden the Plan; (3) spioff the amounts deferred by Participants on
after January 1, 2005 (including the related Matghiredits and the related earnings/losses) tcCaterpillar Inc. Supplemental Deferred Compensaitan, a pla
designed to comply with the requirements of Secfio®A of the Code; and (4) clarify certain provissoof the Plan as in effect on October 3, 2004.

This amendment and restated Plan is effective #seaflates specified herein.

ARTICLE |
DEFINITIONS

1.1 General. When a word or phrase appears in the Plan weahrthial letter capitalized, and the word or plrates not begin a sentence, the wo
phrase shall be a term defined in this Atrticleriless a clearly different meaning is required g ¢bntext in which the word or phrase is used enibrd or phrase

defined for a limited purpose elsewhere in the Rlacument:

(&) “401(k) Plan” means the Caterpillar 401(k) Plan, as amendedyosarcessor to such plan.

(b)  “ Adopting Affiliate ” means any Affiliate that has been authorized byGbenpany to adopt the Plan and which has adoptedlin. Al
Affiliates that adopted the Plan on or before tiffe@ive Date and that had not terminated such @ologhall continue to be Adopting Affiliates bub Affiliate that wa:
not an Adopting Affiliate as of the Effective Datkall be permitted to adopt the Plan.

(c) «Afiiliate ” means a parent business that controls, or a sabgidlisiness that is controlled by, the Company.

(d) “ Base Pay” means the base salary paid to a Participant asndate in accordance with the established pay joeiof the Company a
Adopting Affiliates. Base Pay shall include any jpisum base salary adjustment and any variablegmsse

(e) “ BFC ” means the Benefit Funds Committee of the Compaimchwis the committee formed by resolution of theaBi of Directors of tr
Company, and which has the responsibility and aitthtw ensure the proper operation and manageofehe financial aspects of the 401(k) Plan.




() “Board " means the Board of Directors of the Company, orartfiorized committee of the Board.
(g) “Code” means the Internal Revenue Code of 1986, as améraiedime to time, and any regulations promulgatesteunder.

(h)  * Company " means Caterpillar Inc., and, to the extent provideSection 10.8 ( Successgrbelow, any successor corporation or other €
resulting from a merger or consolidation into othwthe Company or a transfer or sale of substdydli of the assets of the Company.

(i) “Company Stock” means common stock issued by the Company.

()) “Ccompany Stock Fund” means the Investment Fund described in Sectiof Spcial Company Stock Fund Provisions

(k) “Deferral Credits " means the deferral credits allocated to a Partitipaaccordance with Section 3.2 ( Deferral Cieglit

(I)  “ Director ” means the Company’s Director of Compensation + fsne

(m)  “ Disability” or “Disabled” means that a Participant is “totally and permayetigabled” and eligible to receive loterm disability benefi
pursuant to the terms and provisions of the lommtaisability plan sponsored by the Company or #ilidte in which the Participant participates.

(n)  “ Effective Date” means March 25, 2007.

(0) “Eligible Pay " means Base Pay minus any deferral credits madeanirto the Caterpillar Inc. Deferred Employeesestment Plan.

(p) “ ERISA " means the Employee Retirement Income Security Adi934, as amended from time to time, and any atguis promulgate
thereunder.

(@) “Investment Fund " means the notional investment funds establishetiéoyerms of the Plan pursuant to Article V ( Irtwesnt of Accounts.

(r)  “Matching Credits ” means the matching credits allocated to a Partitiipeaccordance with Section 3.3 ( Matching Ciegit

(s) “Participant ” means an employee of the Company or any Adoptiriitjad& who had satisfied the eligibility requirents for participation i
the Plan as of the Effective Date and who, as o slate, has amounts credited to his accounts thidePlan.

() *Plan " means the Caterpillar Inc. Supplemental Employkaaistment Plan, as set forth herein and as itlbesgmended from time to time.

(u) “Plan Administrator ” means the Director.




(v) “Plan Year " means the calendar year.

(W)  * Post-1996 Deferrals” means the Deferral Credits made by a Participargnzhafter January 1, 1997 and before JanuaryQg @fcluding

the earnings/losses thereon).

(x) “ Post-2004 Deferrals” means the Deferral Credits and Matching Creditsemiag a Participant on and after January 1, 2008rchitec
pursuant to Section 7.2 ( Amounts Sgiff ).

(y) “SDCP” means the Caterpillar Inc. Supplemental Deferresh@msation Plan, as amended.
(z) “Valuation Date ” means each day of the Plan Year on which the Nesk Btock Exchange is open for trading.
(@aa) *GSCS” means Caterpillar Logistics Services LLC (f/k/a&@pillar Logistics Services, Inc.).

(bb)  “ GSCS Participant” means a Participant who is employed by GSCS upmultsing of the sale of GSCS to an entity thabisan Affiliate.

(cc) “GSCS Closing Datt means the date on which the sale of GSCS to aty éimdit is not an Affiliate is completed.

1.2  Construction . The masculine gender, when appearing in the Blaad| include the feminine gender (and vice veraa)l the singular shall include
plural, unless the Plan clearly states to the eoptiHeadings and subheadings are for the purgosg#evence only and are not to be consideredarctmstruction of tt
Plan. If any provision of the Plan is determinedéofor any reason invalid or unenforceable, tmeaiaing provisions shall continue in full force aeffiect. All of the
provisions of the Plan shall be construed and eefbaccording to the laws of the State of Illineithout regard to conflict of law principles andasibe administere

according to the laws of such state, except aswibe required by ERISA, the Code, or other Fedienal

ARTICLE Il
ELIGIBILITY AND PARTICIPATION

2.1 _Existing Participants. Each individual who was a Participant in the Riarof the Effective Date shall continue as suchjext to the provisions hereof.

2.2 _New Participants No individual shall become eligible to participan the Plan after the Effective Date.

ARTICLE Il
DEFERRAL CREDITS AND MATCHING CREDITS

3.1 _Credits Ceased Effective as of March 26, 2007, all credits (otltlean credits associated with the adjustment ebawits pursuant to Section
( Adjustment of Account3 to the Plan shall cease. Participants shall ropérmitted to make Deferral Credits and the Plamifistrator shall no longer alloci
Matching Credits to Participants’ accounts.




3.2 _Deferral Credits. Immediately prior to March 26, 2007, Participawere permitted to defer the receipt of 6% of tigiBle Pay otherwise payable to
Participant by the Company or an Adopting Affiliateany Plan Year. A Participastelection to make Deferral Credits only applieth® Eligible Pay that was in exc
of the dollar limitimposed by Section 401(a)(17) of the Code durimad BHan Year. The deferrals made prior to March2®®,7 were subject to the provisions of the
as in effect at the time the deferral election wasle and such uniform and non-discriminatory rekesere adopted by the Plan Administrator in tegard.

3.3 _Matching Credits. For periods ending on or before the EffectiveeD#tte Plan Administrator allocated matching ceethitthe Participarg’accounts i
an amount equal to 100% of the Participant’s DeafeCredits.
ARTICLE IV
VESTING

4.1 _Vesting Subject to Section 10.1 ( ParticipanRights Unsecured each Participant shall at all times be fullyteesin all amounts credited to or alloce
to his accounts hereunder and his rights and siténerein shall not be forfeitable.

ARTICLE V
INVESTMENT OF ACCOUNTS

5.1 _Adjustment of Accounts Except as otherwise provided elsewhere in tha,Rla of each Valuation Date, each Particigaatcounts will be adjusted
reflect the positive or negative rate of return tbe Investment Funds selected by the Participamuamt to Section 5.2(b) ( Investment Directiofarticipan
Directions). The rate of return will be determined by therPRdministrator pursuant to Section 5.2(f) ( Inveent Direction— Investment Performanceand will be
credited or charged in accordance with policiediagpuniformly to all Participants.

5.2 _Investment Direction.

@) Investment Funds. Each Participant may direct the notional investingf amounts credited to his Plan accounts in onenore of th
Investment Funds. The Investment Funds shall] &it@s, be notional funds that track the returhthe investment funds selected by the BFC for pses of the 401(
Plan and made available to 401(k) Plan participantaddition, the Investment Funds shall, at iafless, include a Company Stock Fund as describeskeation 5.

( Special Company Stock Fund ProvisigndNeither the Company, each Adopting AffiliategtRlan Administrator, the BFC, nor any other pasityall have ar

responsibility, duty of care (whether express gplied) or liability to any Participant in regardsdesignation of the Investment Funds as set forthis Section 5.2(a).

(b)  Participant Directions . Each Participant may direct that all of the amsuattributable to his accounts be invested imglsilnvestment Fur

or may direct that whole percentage incrementsi®faloicounts be invested in such fund or funds ashladl desire in accordance with such proceduresas bt
established by the Plan Administrator. Unless tlam Rdministrator prescribes otherwise, such pracesi generally shall mirror the procedures estaetisuinder the 401
(k) Plan for participant investment direction.

(c) Changes and IntraFund Transfers . Participant investment directions may be changad,amounts may be transferred from one Inves

Fund to another, in accordance with the procedestablished by the Plan Administrator. The designawill remain in effect until changed by the tilpsubmission ¢
a new designation by the Participant.




(d) Default Selection. In the absence of a designation by the Parti¢jgarch Participant will be deemed to have diretiednotional investment
his accounts in the Investment Fund that tracksehen of the 401(k) Plan investment fund thadesignated by the BFC as the “defauivestment fund for purpos
of the 401(k) Plan.

(e) Impact of Election . The Participant’'s selection of Investment Funballsserve only as a measurement of the value efRérticipant

Accounts pursuant to Section 5.1 ( Adjustment o€d\mts) and this Section 5.2. None of the Company, th€ Bér the Plan Administrator are required to ady

invest a Participant’s accounts in accordance thighParticipant's selections.

)] Investment Performance. Accounts shall be adjusted on each Valuation Dateflect investment gains and losses as if teoants wer

invested in the Investment Funds selected by thicRants in accordance with this Section 5.2 ahdrged with any and all reasonable expenses asdptir
paragraph (g) below. The earnings and losses digtednby the Plan Administrator in good faith anchia discretion pursuant to this Section 5.2 shalbinding an

conclusive on the Participant, the Participant'sdfieiary and all parties claiming through them.

(9) Charges. The Plan Administrator may (but is not require)l tharge Participantsiccounts for the reasonable expenses of admitisi
including, but not limited to, carrying out andémcounting for investment instructions directlyated to such accounts.

5.3 _Special Company Stock Fund Provisions

(@) _General. A Participants interest in the Company Stock Fund shall be eged in whole and fractional notional units of @@mpany Stoc
Fund. The Company Stock Fund shall track an investrin Company Stock in the same manner as thek@14n's company stock fund. Accordingly, the value
unit in the Plan’s Company Stock Fund shall beshme as the value of a unit in the 401(k) Rlaadmpany stock fund. Notwithstanding the foregpihgnd to th:
extent that a company stock fund is no longer ragied under the 401(k) Plan, the Plan Administratwall establish such rules and procedures asearessary 1
maintain the Company Stock Fund hereunder.

(b) Investment Directions. A Participants ability to direct investments into or out of tBempany Stock Fund shall be subject to such proesd
the Plan Administrator may prescribe from timeitoet to assure compliance with Rule 18lpromulgated under Section 16(b) of the Securifieshange Act of 1934,
amended, and other applicable requirements. Susbegures also may limit or restrict a Participardbility to make (or modify previously made) deféranc
distribution elections pursuant to Articles Il eferral Credits and Matching Credjtand VI (_Distributions), respectively. In furtherance, and not in limiat of the
foregoing, to the extent a Participant acquires iatgrest in an equity security under the Plangforposes of Section 16(b), the Participant shalldigspose of thi
interest within six months, unless specifically eyged by Section 16(b) or any rules or regulatiprmsnulgated thereunder.

(c) _Compliance with Securities Laws Any elections to transfer amounts from or to @wnpany Stock Fund to or from any other Investnfremid
shall be subject to all applicable securities laguirements, including but not limited to the lashtence of paragraph (b) above and Rule3Lfmmulgated by tt
Securities Exchange Commission. To the extentdhgtelection violates any securities law requiretm@nthe Company stock trading policies and procedures
election shall be void.

(d) Compliance with Company Trading Policies ad Procedures. Any elections to transfer amounts from or to @@mmpany Stock Fund to
from any other Investment Fund, shall be subjeetlt€ompany




Stock trading policies promulgated by the Compdamythe extent that any election violates any suatiing policy or procedures, the election shalvbiel.

5.4 _Application to Beneficiaries. Following the death of a Participant, the ternartRipant” in this Article V shall refer to the R@ipant’s beneficiar
described in Section 6.5 ( Payment Upon Déath

ARTICLE VI
DISTRIBUTIONS

6.1 _General Right to Receive Distribution Following termination of employment with the Coamy, death or Disability, the Participanticcounts will £
distributed in the manner and at the time provigle8ections 6.3 ( Form of Distributignand 6.4 (_Timing of Distributiof or Section 6.5 ( Payment Upon Deatfas
applicable. A transfer of a Participant from then@pany or any Affiliate to any other Affiliate orahCompany shall not be deemed to be a terminafi@mploymen
with the Company for purposes of this Article VI.

6.2 _Amount of Distribution . The amount distributed to a Participant shalbhsed on the vested amounts credited to the Renics accounts as of t
Valuation Date immediately preceding the date efdfstribution. Amounts shall be valued at the faarket value on the relevant Valuation Date deiteedhpursuant
uniform and non-discriminatory procedures establishy the Plan Administrator.

6.3 _Form of Distribution .

(@) _Default Form of Distribution . Accounts shall be distributed in cash in a silgtep-sum payment.

(b) Optional Form of Distribution . A Participant may elect to receive his distribatiin the form of quarterly, seraknual or annual ca
installments for a period of up to fifteen yearsfitipg an election with the Plan Administrator beé the last Company business day of Novembereo$é¢icond year tr
precedes the year the distribution is schedulemtomence pursuant to Section 6.4 ( Timing of Oistion). If an election pursuant to this paragraph (bjhd$ Sectio
6.3 cannot be honored because it was not timedg fidlistributions shall be made in accordance thighmost recent valid election made by the Paditiphat preced
the invalid election. If no such election exististidbutions shall be made in a single Lump-Suradnordance with paragraph (a) of this Section 6.3.

(c) _Change of Election A Participant may change an installment distidnuelection by filing a new installment distribori election with the Ple
Administrator before the last Company businessafdyovember of the second year that precedes thetie distribution is scheduled to commence puntsizaSectio
6.4 (_Timing of Distributior). There shall be no limitation on the number ofds that a Participant may change his electiordoraance with this paragraph (c).

6.4 _Timing of Distribution .

(@) _Default Timing of Distribution . Accounts shall be distributed within an admirstrely reasonable period of time following the tRapant’s
termination of employment, death or Disability.

(b) Deferral of Distribution . A Participant may elect to defer the distributioinhis accounts beyond his termination of employmeeath c
Disability by filing an election with the Plan Adnistrator: (1) while the Participant is employedtbg Company or an Affiliate and (2) before the 2smpany busine
day of November in the year prior to the year dynwhich the Participarg’ termination of employment, death or Disabilitycaxs. If an election pursuant to t
paragraph (b) cannot be honored because it wainmaly filed, distributions shall be made in accamde with the most recent valid election made kyRatrticipant thi
precedes the invalid election. If no such elecgousts, distributions shall be made within an adstiatively reasonable period of time following tRarticipants
termination of employment, death or Disability icardance with paragraph (a) of this Section 6.4.




(c) Change of Election An election made pursuant to paragraph (b) af 8gction 6.4 or election made effective as a resyaragraph (e)(1)
this Section 6.4 may be changed by the Participgriling a new election with the Plan Administrat¢l) while the Participant is employed by the Quamy or a
Adopting Affiliate and (2) before the last Compamysiness day of November in the year prior to tharyduring which the Participaattermination of employmel
death or Disability occurs. There shall be no latidn on the number of times that a Participant sfegnge his election in accordance with this paaty(c).

(d) Date Elected By Participant The date elected by a Participant pursuant tagsaphs (b) or (c) of this Section 6.4 must befiise day of an'
calendar quarter. Notwithstanding the foregoingsifof the Effective Date, a Participant had madelection whereby the date of distribution eledgedot the first de
of a calendar quarter, such election shall be remhanless and until the Participant initiates angeato the timing of distribution pursuant to tBisction 6.4 or the for
of distribution pursuant to Section 6.3 ( Form aéétfibution).

(e) _Revocation of Election

(1) Automatic Revocation. If, as of the distribution date elected by thetiB@ant pursuant to paragraphs (b) or (c) of Béstion 6.4 tt

Participant, is: (i) employed by the Company orAdfiliate and (ii) not Disabled, such election shia¢ automatically revoked and distributions sha&llmade within &
administratively reasonable period of time follogithe Participang termination of employment, death or Disabilityaiccordance with paragraph (a) of this Sectior
Notwithstanding the foregoing, if the distributidate is automatically revoked pursuant to this grah (e)(1) and the distribution was to be madiénform of cas
installments pursuant to Section 6.3 ( Form of fikistion ), the date of distribution shall be the first dzfythe next calendar quarter that is within an adstiatively
feasible period of time following the Participamtermination of employment, death or Disabilityaitcordance with paragraph (a) of this Section athing containe
in this paragraph (e)(1) shall prevent a Partidifieom changing his election pursuant to paragr@plof this Section 6.4.

(2)  Election Irrevocable Following Termination of Employment . At all times following the Participarst’termination of employme

with the Company or an Affiliate, the Participanglections made pursuant to this Section 6.4 sleaitrevocable.

6.5 _Payment Upon Death

(@) Beneficiary Designation If a Participant should die before receiving # €listribution of his Plan accounts, distributishall be made to tl
beneficiary designated by the Participant, in adaoce with such uniform rules and procedures as Imeagdopted by the Plan Administrator from timeinoe. If ¢
Participant has not designated a beneficiary, apbiflesignated beneficiary is living on the dataisfribution, then the Participaatbeneficiary shall be that persor
persons entitled to receive distributions of thetiBi@ant’s accounts under the 401(k) Plan.

(b) Timing and Form of Payment to Beneficiary.

(1) _Payments Commenced at Time of Deathlf, at the time of the Participant’s death, ifistent payments of the Participasiticcount
have commenced pursuant to this Article VI, suchnpents shall continue to the Participaniteneficiary in the same time and the same foriifi the Participant h:
remained alive until the last installment paymeaswcheduled to be made.

(2) _Payments Not Commenced at Time of Death

(i) Default . If, at the time of the Participant's death, paptseof the Participars’accounts have not commenced pursuant t
Article VI, the distributions made pursuant to tlsction 6.5 shall be made to the Particimbgneficiary in accordance with the then currewt @alid distributiol
elections




(as to timing and form) made by the Participant fothe absence of such distribution electiongdoordance with the “default” provisions of thigidle VI).

(i) Separate Election. Notwithstanding the foregoing or anything her&inthe contrary, a Participant may make sep
elections regarding the timing and form of paymeatsis beneficiary upon his death. Such separteficiary elections shall be valid only if they ehéhe requiremer

of Section 6.3 (_Form of Distributioh and Section 6.4 ( Timing of Distribution In addition, such separate beneficiary electiorey be changed or revokec

accordance with Section 6.3 ( Form of Distributjand Section 6.4 ( Timing of Distributign

) No Changes Permitted by Beneficiary. In no event shall a beneficiary be permitted harge the time and/or form of paymr

relating to a Participant’s accounts following stRdrticipant’s death either prior to or followingch Participant’s death.

6.6 _Scheduled Distributions The Plan as in effect prior to the Effective Da@rpitted a Participant to elect, at the time theti€lpant elected to ma
Deferral Credits, to schedule a distribution datedll or a portion of such Deferral Credits praadd (a) the distribution date scheduled by thei€pant was the first de
of any calendar quarter and (b) the distributiotedzheduled by the Participant was at least fearg/later than the last day of the Plan Yearitithtides the Deferr
Credits to which the election relates. As of théeBive Date, no Participant had such a scheduigtilslition election on file with the Plan Adminiator. Becaus
Deferral Credits have ceased pursuant to Sectibr( Eredits Ceasell and because there are no scheduled distributestians on file, the scheduled distribut
provisions of the Plan as in effect prior to théeEfive Date are now without effect.

6.7 _Unscheduled Distributions Notwithstanding anything herein to the contraryaticipant may elect to receive a lusymm cash distribution of his P!
accounts at any time while employed by the Compamgn Affiliate in accordance with this Section @7d the uniform and nagiscriminatory procedures adoptec
the Plan Administrator.

(@) _Amount of Distribution . A Participant may elect to receive five percemtone hundred percent (designated in whole pergestay th
Participant) of his Post996 Deferrals. Notwithstanding the foregoing, mevent shall the amount of the distribution madespant to this Section 6.7 be less
$10,000.00 (determined prior to the applicatiotthef forfeiture described in paragraph (b) below).

(b) Forfeiture . Any distribution made pursuant to this Sectioh €hall be subject to a forfeiture equal to 10%hefamount elected.

(c) _Election Applies to DEIP. An election for an unscheduled distribution parguto this Section 6.7 shall also apply as antieledor ar
unscheduled distribution pursuant to the termspandisions of the Caterpillar Inc. Deferred Emplegelnvestment Plan.

6.8 _Withholding . All distributions will be subject to all applickbtax and withholding requirements.

ARTICLE VI
SPIN-OFF TO SDCP

7.1 _General In response to the enactment of Section 409A®fCGode and pursuant to transitional guidance dsbyehe Internal Revenue Service anc
Department of Treasury, Deferrals Credits and MathCredits have been frozen and all amounts defeend vested on and before December 31, 20
“grandfathered’and thus are not subject to the requirements dided09A. The Deferral Credits and Matching Creditade pursuant to the Plan from January 1,
through the Effective Date (including the earnitagsges thereon) will be spun-off to SDCP as pravidethis Article VII.




7.2 _Amounts SpurOff . All amounts credited to participant accounts parg to this Plan on or after January 1, 2005 armugh the Effective Date and
fully distributed on or before April 1, 2007 shak spun-off and allocated to Plan accounts as gedvin Section 7.3 _(_Allocation of AmountsThe amounts deferr
prior to January 1, 2005 shall be determined iroatance with Q&A-17 of I.R.S. Notice 2005and any other applicable guidance issued by riterrial Revent
Service or the Department of Treasury.

7.3 _Allocation of Amounts. A Participant’'s Post-2004 Deferrals shall becdled to the Participant’s accounts in SDCP asigeoMtherein.

7.4 _Deferral Elections. Deferral elections made by participants purstarithe Plan for amounts to be deferred in 2000¥alhg the Effective Date sh
apply to SDCP as provided therein.

7.5 _Effective Date of SpirOff . The spin-off described in this Article VII shak effective as of 11:59:59 P.M. on the Effectivatéd

ARTICLE VIII
ADMINISTRATION OF THE PLAN

8.1 _General Powers and Duties The following list of powers and duties is noteinded to be exhaustive, and the Plan Administrstail, in additior
exercise such other powers and perform such otitegsdas he may deem advisable in the administraticthe Plan, unless such powers or duties areessly assigne
to another pursuant to the provisions of the Plan.

(@) _General. The Plan Administrator shall perform the dutiesl @xercise the powers and discretion given to inirthe Plan document and
applicable law and his decisions and actions dfalfinal and conclusive as to all persons affetiedeby. The Company and the Adopting Affiliatealsfurnish the
Plan Administrator with all data and informatiorattthe Plan Administrator may reasonably requirerater to perform his functions. The Plan Admiragir may rel
without question upon any such data or information.

(b) Disputes. Any and all disputes that may arise involvingtRRgrants or beneficiaries shall be referred to Rtten Administrator and his decis
shall be final. Furthermore, if any question ariaego the meaning, interpretation or applicatibary provisions of the Plan, the decision of tenPAdministrator she
be final.

(c) _Agents. The Plan Administrator may engage agents, inoldécordkeepers, to assist him and he may engggédounsel who may be cour
for the Company. The Plan Administrator shall netrbsponsible for any action taken or omitted téaen on the advice of such counsel, includingtemiopinions ¢
certificates of any agent, counsel, actuary or jolg/s.

(d) Insurance . At the Directors request, the Company shall purchase liabilityrasce to cover the Director in his activities as Plal
Administrator.

(e) _Allocations. The Plan Administrator is given specific authpti allocate responsibilities to others and tomkevsuch allocations. When the F
Administrator has allocated authority pursuant hs tparagraph, the Plan Administrator is not toliable for the acts or omissions of the party toowhsucl
responsibility has been allocated.

(f) Records. The Plan Administrator shall supervise the esghhient and maintenance of records by its agemsCompany and each Adopt
Affiliate containing all relevant data pertainirmdny person affected hereby and his or her rigihder the Plan.

(g) Interpretations . The Plan Administrator, in his sole discretiohal interpret and construe the provisions of th@nRand any underlyir
documents or policies).




(h) Electronic Administration . The Plan Administrator shall have the authorityemploy alternative means (including, but not fedi to
electronic, internet, intranet, voice response edephonic) by which Participants may submit elewjodirections and forms required for participation and th
administration of, the Plan. If the Plan Administrachooses to use these alternative means, actjogig, directions or forms submitted in accordanié the rules ar

procedures promulgated by the Plan Administratdirbvei deemed to satisfy any provision of the Plaltieg for the submission of a written electiorredition or form.

(i)  Accounts. The Plan Administrator shall combine the variagsounts of a Participant if he deems such actipnopriate. Furthermore, the P
Administrator shall divide a Participant’'s accoumt® sub-accounts if he deems such action apgatepri

() Delegation. The Plan Administrator may delegate his authdrégeunder, in whole or in part, in his sole ansiofitte discretion.

8.2 _Certain Exercise of Discretion Prohibited Notwithstanding anything herein to the contrahng Plan Administrator (or any other individualeontity tc
whom the power to exercise discretion hereundarasited) shall not exercise the discretion gramted manner that would create a “material modifaat (as
determined pursuant to Notice 200%nd any other applicable guidance issued byritegrial Revenue Service or the Department of Trgaso the Plan as it was
effect on October 3, 2004.

8.3 _Claims Procedures Benefit claims under the Plan shall be resolveddcordance with uniform and nondiscriminatorycedures adopted by the F
Administrator in accordance with Section 503 of &Rl

ARTICLE IX
AMENDMENT

9.1 _Amendment The Company reserves the right at any time tonammodify or suspend any or all of the provisiohshis Plan, in whole or in part, at ¢
time as designated by a written instrument dulypéelh on behalf of the Company.

9.2 _Effect of Amendment Any amendment of the Plan shall not directlyratiiectly reduce the balance of any Plan accounf #se effective date of su
amendment. Notwithstanding the foregoing or anghim this Plan to the contrary, any amendment & Rtan effective on or after October 3, 2004 thetites
“material modification” (as determined pursuantNotice 20051 and any other applicable guidance issued by nkerrial Revenue Service or the Departmel
Treasury) shall only be effective if such amendmeqiressly states an intent by the Company to ma#yemodify the Plan (and thus subject it to Sewtd09A of th:
Code).

9.3 _Termination . To the extent permitted by applicable law, thenPany expressly reserves the right to terminatePfhe at any time. Pursuant to
foregoing and the provisions of Sections 9.1 ai2d the Plan is irrevocably terminated with respgeall GSCS Participants upon the GSCS Closing Bateno GSC
Participant shall accrue any benefits under the Riaany purpose after the GSCS Closing Date.Runtsto termination of the Plan with respect to GSarticipant
pursuant to this Section 9.3, the balance in egg@%Participant’s account under the Plan shallisteiltlited to the GSCS Participant in a single lesnm payment
soon as practicable after the GSCS Closing Dateintmo event later than December 31 next followtimg GSCS Closing Date. For purposes of the pragexéntenc
the balance in each GSCS Participant’s account lsbaletermined as of the Valuation Date occurdoigcident with or next preceding the date of distion.




ARTICLE X
GENERAL PROVISIONS

10.1 _Participants Rights Unsecured The Plan at all times shall be entirely unfundad no provision shall at any time be made witpeesto segregati
any assets of the Company for payment of any digions hereunder. The right of a Participant srdri her designated beneficiary to receive a Higtion hereund:
shall be an unsecured claim against the generatsaet the Company, and neither the Participantandesignated beneficiary shall have any rightsriagainst ar
specific assets of the Company. All amounts creditea Participan$ accounts hereunder shall constitute generalsasb#éte Company and may be disposed of b
Company at such time and for such purposes asyitd@am appropriate. Nothing in this Section shedcjude the Company from establishing a “Rabbi Trusut the
assets in the Rabbi Trust must be available talpayglaims of the Company’s general creditors emetient of the Company'’s insolvency.

10.2 _No Guaranty of Benefits Nothing contained in the Plan shall constituguaranty by the Company or any other person otyetttat the assets of t
Company will be sufficient to pay any benefit herder.

10.3 _No Enlargement of Employee RightsNo Participant shall have any right to receiwdistribution from the Plan except in accordancélite terms ¢
the Plan. Participation in the Plan shall not bestaed to give any Participant the right to bairedd in the service of the Company or an Adop#iffdiate.

10.4 _Section 409A

(@) _Material Modification . Notwithstanding anything contained herein to ¢batrary, this amendment and restatement of the das not, and
not intended to, create a “material modificatioas etermined pursuant to Notice 200&nd any other applicable guidance issued byrttegral Revenue Service or
Department of Treasury) to the Plan as it was fiecefon October 3, 2004 which would subject thenRtathe requirements of Section 409A of the Cddes documer
shall be construed and interpreted in a manneristens with that intention.

(b) Good Faith Compliance. The Deferral Credits and Matching Credits madenfrJanuary 1, 2005 through the Effective Date (idiclg the
earnings/losses thereon) have been administeredignirto the Plan in “good faittbmpliance with Section 409A of the Code pursuarttansitional guidance isst
by the Internal Revenue Service and the Departofehteasury.

10.5 _Spendthrift Provision. No interest of any person or entity in, or rightreceive a distribution under, the Plan shalkbbject in any manner to s¢
transfer, assignment, pledge, attachment, garnishiroe other alienation or encumbrance of any kimak, shall any such interest or right to receiveisdribution b
taken, either voluntarily or involuntarily, for theatisfaction of the debts of, or other obligationslaims against, such person or entity, inclgditaims in bankruptc
proceedings. This Section shall not preclude aeargnts for the withholding of taxes from deferrai®dits, or benefit payments, arrangements forrélcevery o
benefit overpayments, arrangements for the trarafférenefit rights to another plan, or arrangeméatsdirect deposit of benefit payments to an aotdn a bank
savings and loan association or credit union (pledithat such arrangement is not part of an arraageconstituting an assignment or alienation).

10.6 _Domestic Relations Orders Notwithstanding any provision of the Plan to ttamtrary, and to the extent permitted by law, thetiBipants account
may be assigned or alienated pursuant to a “DomBslations Order’ds such term is defined in Section 414(p)(1)(B)hef Code), subject to such uniform rules
procedures as may be adopted by the Plan Admitusfram time to time.

10.7 _Incapacity of Recipient If the Plan Administrator is served with a coartler holding that a person entitled to a distitrutinder the Plan is incapa
of personally receiving and giving a valid recdipt such distribution, the Plan Administrator shadistpone payment until such time as a claim tbeeeshall have be:
made by a duly appointed guardian or other legptesentative of such person. The Plan Administratonnder no obligation to inquire or investigate ta the
competency of any person entitled to a distributbemy payment to an appointed




guardian or other legal representative under teigiGn shall be a payment for the account of tlwapacitated person and a complete discharge ofiaijty of the
Company and the Plan therefore.

10.8 _SuccessorsThe Plan shall be binding upon the successorsassidns of the Company and upon the heirs, beaedis and personal representative
the individuals who become Participants hereunder.

10.9 _Limitations on Liability . Notwithstanding any of the preceding provisiofishe Plan, neither the Plan Administrator, the @any, nor any individu
acting as the Plan Administrator’s, or the Compargihployee, agent, or representative shall beelisbhny Participant, former Participant, beneficiar other persc
for any claim, loss, liability or expense incuriecconnection with the Plan.

10.10 _Conflicts If any person holds a position under the Plaaugh which he or she is charged with making a d@tiabout the administration of his or
own (or any immediate family membs)’Plan participation, including, without limitatipdecisions regarding eligibility, or account \ation, or the administration of |
or her Plan investments, then such person sha#desed and the decision shall be made by theARlamnistrator. If a decision is required regardthg administratio
of the Plan Administratos’ Plan participation, including without limitatiodecisions regarding eligibility, or account valoat or the administration of his or her F
investments, such decision shall be made by thep@agis Vice President, Human Services DivisioNothing in this Section 10.10 shall be construedirtot a
Participant’s or the Plan Administrator’s ability make decisions or elections with regard to hisesrparticipation in the Plan in the same manseather Participants.

10.11 _Special Rules for Participants With Sam&ex Domestic Partners

(@) Generally . Effective January 1, 2013, except as specifiedeurthis Section 10.11 or as prohibited by appliEdaw, to the extent the Pl
provides for any benefit, right, feature, restaati or obligation relating to, or upon, a Particips “spouse”, “beneficiary”, “survivor”, or “famyl member” 6r any
individual having a similar relationship to the fi@pant), the Plan Administrator shall also applch benefit, right, feature, restriction, or ohtign to a Participard’
“same-sex domestic partner” (as defined in (b) Wglim a uniform and non-discriminatory manner tlgsimilar to how an oppositgender spouse would be tree
under the Plan.

(b) Definition of “SameSex Domestic Partnet . For purposes of this Section 10.11, the term %saex domestic partner” means the sole, same

sex person who is in a civil union, domestic pathip, or legal relationship similar thereto, witte Participant as recognized under the laws ofetieral governme
or a state government of the United States of Acaeincluding its territories and possessions aedistrict of Columbia (or, with respect to anjet country, legall
recognized by the equivalent government(s) therddig Plan shall continue to treat such relatignsts a sameex domestic partnership, regardless of whethe
Participant and his sansex domestic partner remain in the jurisdiction rehthe relationship was legally entered into. la #vent more than one person meets
definition for a given Participant, then the “sase¢ domestic partneshall be the person who first met the criteriahiis definition. Notwithstanding anything hereir
the contrary, if a Participant has a spouse reeegnfor purposes of federal law, no person willlifgas the Participant's sansex domestic partner unless s
Participant’s marriage to such spouse is first lalyfdissolved. Except with respect to determinthg length of time the sansex domestic partner has satisfied
definition of same-sex domestic partner under the,Ra Participant shall be considered to havereesax domestic partner only with respect to pericetsifiming on ¢
after January 1, 2013, regardless of when such-sampartnership was created.

(c) Domestic Relations Orders Only a spouse recognized for purposes of fedawabr another “alternate payeeds(defined under Section 41<
of the Code) may enforce a domestic relations cadainst the Plan or a Participant’s interestsureter pursuant to Section 10.6.




10.12 _Determination of spouse’. The term “spouse” means the person who is a Raatics spouse for federal tax purposes pursuant tocaiyd Intern:
Revenue Service guidance; provided, however, tifietteve on and after June 26, 2013, the term spatsll include a lawful sansex spouse recognized by a sta:
other jurisdiction in which the ceremony establighthe marital relationship was performeelven if the Participant and spouse now residestat® or other jurisdictic
that does not recognize same-sex marriage. Toxteateprovided in any domestic relations order eaplle to benefits payable under this Plan, a épant's forme

spouse may be treated as the surviving spouseifpoges of this Plan.
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CATERPILLAR INC.
DEFERRED EMPLOYEES’ INVESTMENT PLAN

PREAMBLE

Effective June 30, 1995, Caterpillar Inc. (the “Gmmy”) established the Caterpillar Inc. Deferredgioyees’ Investment Plan (the “PlanThe Plan has be
amended and restated on a number of occasionsieBsxecution of this document, the Company hereisnals and restates the Plan in its entirety, éfieels of Marc
25, 2007.

In response to enactment of Section 409A of theeGoudl pursuant to Internal Revenue Service Nofi@®2 and other applicable guidance, the Company
desires to: (1) freeze the Plan to new participg@)scease Deferral Credits and Matching Creditden the Plan; (3) spioff the amounts deferred by Participants on
after January 1, 2005 (including the related Matghiredits and the related earnings/losses) tcCtterpillar Inc. Supplemental Deferred Compensaitan, a pla
designed to comply with the requirements of Secfio®A of the Code; and (4) clarify certain provisioof the Plan as in effect on October 3, 2004.

This amended and restated Plan is effective aseodates specified herein.
ARTICLE |
DEFINITIONS
1.1 General. When a word or phrase appears in the Plan withnikial letter capitalized, and the word or phrakees not begin a sentence, the wol

phrase shall be a term defined in this Articleriless a clearly different meaning is required B ¢bntext in which the word or phrase is used ervibrd or phrase
defined for a limited purpose elsewhere in the Rlacument:

(@) “401(k) Plan” means the Caterpillar 401(k) Plan, as amendedyosaecessor to such plan.

(b)  “ Adopting Affiliate " means any Affiliate that has been authorized byGbenpany to adopt the Plan and which has adoptedPlin. Al
Affiliates that adopted the Plan on or before tiffe@ive Date and that had not terminated such tologhall continue to be Adopting Affiliates but Affiliate that wa:
not an Adopting Affiliate as of the Effective Datkall be permitted to adopt the Plan.

(c) “Affiliate " means a parent business that controls, or a sebsidliisiness that is controlled by, the Company.

(d) “ Base Pay” means the base salary paid to a Participant asmletl in accordance with the established pay jpestof the Company a
Adopting Affiliates. Base Pay shall include any jpisum base salary adjustment and any variablegmsse

(e) “BEC " means the Benefit Funds Committee of the Compahychnis the committee formed by resolution of theaRl of Directors of tt
Company, and which has the responsibility and aitthto ensure the proper operation and managenfahte financial aspects of the 401(k) Plan.

(f) “Board " means the Board of Directors of the Company, orarniorized committee of the Board.

() “Code” means the Internal Revenue Code of 1986, as amérmedime to time, and any regulations promulgétesteunder.




(h) “ Company” means Caterpillar Inc., and, to the extent provite8ection 10.8 ( Successqrbelow, any successor corporation or other €
resulting from a merger or consolidation into othwthe Company or a transfer or sale of substdytidll of the assets of the Company.

(i) “ Company Stock” means common stock issued by the Company.

() “Company Stock Fund” means the Investment Fund described in Sectiof Spgcial Company Stock Fund Provisigns

(k) “Deferral Credits ” means the deferral credits allocated to a Partitipeaccordance with Section 3.2 ( Deferral Credit
() “ Director " means the Company'’s Director of Compensation + fitsne

(m)  “ Disability " or “Disabled” means that a Participant is “totally and permaedtisabled” and eligible to receive lomgrm disability benefit
pursuant to the terms and provisions of the lommtaisability plan sponsored by the Company or #ilidte in which the Participant participates.

(n) “ Effective Date” means March 25, 2007.

(o) “ ERISA " means the Employee Retirement Income Security Adi9@4, as amended from time to time, and any egguis promulgate
thereunder.

(p) “ESTIP " means the Caterpillar Inc. Executive Short-Ternefive Plan, as amended or any predecessor orssacde such plan.

(@) “Incentive Compensation” means STIP Pay, LTCPP Pay and Lump-Sum Awards.

(n  “Investment Fund” means the notional investment funds establishatidoyerms of the Plan pursuant to Article V ( Irtwesnt of Accounts.

(s) “LTCPP Pay” means the amounts designated by the Company asashebased performance award under the “Lbeiga Cash Performan
Plan” and paid pursuant to the terms of the Cdtarpnc. 2006 Long-Term Incentive Plan (or anydq®eessor to such plan).

(t) “Lump-Sum Award " means the discretionary lungoim cash awards paid to employees pursuant tontfierm and nondiscriminatory p
practices of the Company or an Affiliate, but natluding any lump-sum base salary adjustment.

(u) “Matching Credits ” means the matching credits allocated to a Partitiipeaccordance with Section 3.3 ( Matching Cedit

(v) “Participant ” means an employee of the Company or any Adoptirifjad¢ who had satisfied the eligibility requirents for participation i
the Plan as of March 31, 2007 and who, as of satd thas amounts credited to his accounts undePtan.

(w) “Plan” means the Caterpillar Inc. Deferred Employees’ $tiveent Plan, as set forth herein and as it mayrtended from time to time.




(x) “Plan Administrator " means the Director.

(y) “Plan Year” means the calendar year.

(z) “Post-1996 Deferrals” means the Deferral Credits made by a Participagnohafter January 1, 1997 and before JanuaryQh @fcluding th
earnings/losses thereon).

(aa) “ Post-2004 Deferrals” means the Deferral Credits and Matching Creditsariayd a Participant on and after January 1, 2008raféhec
pursuant to Section 7.2 ( Amounts Sgiff ).

(bb) “SDCP” means the Caterpillar Inc. Supplemental Deferresh@msation Plan, as amended.

(cc) “STIP_ " means the Caterpillar Inc. Short-Term IncentivenPés amended or any successor to such plan.

(dd) *“ STIP Pay” means amounts paid to employees of the Company Adapting Affiliate pursuant to the terms of STdRd/or ESTIP.

(ee) “Valuation Date " means each day of the Plan Year on which the Nesk $tock Exchange is open for trading.

(f)  “ GSCS” means Caterpillar Logistics Services LLC (f/k/a&pillar Logistics Services, Inc.).

(gg) “ GSCS Participant” means a Participant who is employed by GSCS upmgldsing of the sale of GSCS to an entity thabisan Affiliate.

(hh) “ GSCS Closing Daté' means the date on which the sale of GSCS to aty émdit is not an Affiliate is completed.

1.2 Construction . The masculine gender, when appearing in the P, include the feminine gender (and vice veraa)] the singular shall include
plural, unless the Plan clearly states to the eoptiHeadings and subheadings are for the purdasdevence only and are not to be consideredarctinstruction of tt
Plan. If any provision of the Plan is determinedéofor any reason invalid or unenforceable, teaiaing provisions shall continue in full force aeffiect. All of the
provisions of the Plan shall be construed and eerfbaccording to the laws of the State of lllin@ithout regard to conflict of law principles andasitbe administere
according to the laws of such state, except aswibe required by ERISA, the Code, or other Fedienal

ARTICLE Il
ELIGIBILITY AND PARTICIPATION

2.1  Existing Participants . Each individual who was a Participant in the Plaroathe Effective Date shall continue as suchjexitio the provisior
hereof.

2.2 New Participants. No individual shall become eligible to participatethe Plan after the Effective Date.




ARTICLE IlI
DEFERRAL CREDITS AND MATCHING CREDITS

3.1 Credits Ceased. Effective as of March 26, 2007, all credits (otltlean credits associated with adjustment of accopatsuant to Section &
( Adjustment of Account3 to the Plan shall cease. Participants shall eopérmitted to make Deferral Credits and the Plamiaistrator shall no longer alloci
Matching Credits to Participants’ accounts.

3.2 Deferral Credits . Immediately prior to March 26, 2007, Participantsrevpermitted to elect to supplement the defemalde pursuant to the 401
Plan by deferring the receipt of up to 70% (dedigtian whole percentages) of the Base Pay and fivee@ompensation otherwise payable to the Pasditify th
Company or an Adopting Affiliate in any Plan Yed@he deferrals made prior to March 26, 2007 wergesiitio the provisions of the Plan as in effecthat time th
deferral election was made and such uniform anddigeriminatory rules as were adopted by the Pldmiistrator in that regard.

3.3 Maitching Credits . For periods ending on or before the Effective Dtte,Plan Administrator allocated matching crettitthe Participang accounts |
an amount equal to: (a) 6% of the Base Pay defdryethe Participant as Deferral Credits and (b)%0ff the STIP Pay and Lunfum Awards deferred by t
Participant as Deferral Credits (up to a maximun®¥f of the Participant's STIP Pay and Lu@pm Awards for the relevant Plan Year). LTCPP Pefgmed by th
Participant as Deferral Credits was not considerieen determining Matching Credits.

ARTICLE IV
VESTING

4.1 Vesting. Subject to Section 10.1_(_ParticipanRights Unsecurej] each Participant shall at all times be fully teesin all amounts credited to
allocable to his accounts hereunder and his rigidsinterest therein shall not be forfeitable.

ARTICLE V
INVESTMENT OF ACCOUNTS

5.1 Adjustment of Accounts. Except as otherwise provided elsewhere in the Rlsmf each Valuation Date, each Participaatcounts will be adjust
to reflect the positive or negative rate of retam the Investment Funds selected by the Participarguant to Section 5.2(b)_(_Investment DirectioRarticipan
Directions). The rate of return will be determined by therPRdministrator pursuant to Section 5.2(f) (_Inveent Direction— Investment Performanceand will be
credited or charged in accordance with policiediagpniformly to all Participants.

5.2 Investment Direction.

(@) Investment Funds. Each Participant may direct the notional investmef amounts credited to his Plan accounts in onenore of th
Investment Funds. The Investment Funds shall] &it@s, be notional funds that track the returhthe investment funds selected by the BFC for pses of the 401(
Plan and made available to 401(k) Plan participant@ddition, the Investment Funds shall, at iafless, include a Company Stock Fund as describegention 5.
( Special Company Stock Fund ProvisignsNeither the Company, each Adopting AffiliategtPPlan Administrator, the BFC, nor any other patitall have ar
responsibility, duty of care (whether




express or implied) or liability to any Participantregards to designation of the Investment Fuasdset forth in this Section 5.2(a).

(b) Participant Directions . Each Participant may direct that all of the anteuwttributable to his accounts be invested imglsilnvestment Fur
or may direct that whole percentage incrementsi®falocounts be invested in such fund or funds ashladl desire in accordance with such proceduresas bt
established by the Plan Administrator. Unless tla@ Rdministrator prescribes otherwise, such praces generally shall mirror the procedures estadtisinder the 401
(k) Plan for participant investment direction.

(c) Changes and IntraFund Transfers . Participant investment directions may be changed,amounts may be transferred from one Inves
Fund to another, in accordance with the procedesezblished by the Plan Administrator. The designawill remain in effect until changed by the titpsubmission ¢
a new designation by the Participant.

(d) Default Selection. In the absence of a designation by the Partitjgach Participant will be deemed to have diretlednotional investment
his accounts in the Investment Fund that tracksehen of the 401(k) Plan investment fund thadasignated by the BFC as the “defauitvestment fund for purpos
of the 401(k) Plan.

(e) Impact of Election . The Participant’s selection of Investment Furttdiserve only as a measurement of the valuesoPtrticipans Account
pursuant to Section 5.1_(_Adjustment of Accountand this Section 5.2. None of the Company, th€ Bér the Plan Administrator are required to adyuadvest ¢
Participant’s accounts in accordance with the Eipeit’s selections.

® Investment Performance. Accounts shall be adjusted on each Valuation Dateflect investment gains and losses as if teoants wer
invested in the Investment Funds selected by thiécRants in accordance with this Section 5.2 ahdrged with any and all reasonable expenses asdptbir
paragraph (g) below. The earnings and losses digtednby the Plan Administrator in good faith anchia discretion pursuant to this Section 5.2 shalbinding an
conclusive on the Participant, the Participant'sdfieiary and all parties claiming through them.

(9) Charges . The Plan Administrator may (but is not require) tharge Participantsiccounts for the reasonable expenses of admimnisi
including, but not limited to, carrying out andémcounting for investment instructions directlyated to such accounts.

5.3 Special Company Stock Fund Provisions

(@) General. A Participants interest in the Company Stock Fund shall be egeek in whole and fractional notional units of @@mpany Stoc
Fund. The Company Stock Fund shall track an investrin Company Stock in the same manner as thek@14n's company stock fund. Accordingly, the value
unit in the Plan’s Company Stock Fund shall beshme as the value of a unit in the 401(k) Rlaadmpany stock fund. Notwithstanding the foregpih@nd to th:
extent that a company stock fund is no longer ragied under the 401(k) Plan, the Plan Administratwall establish such rules and procedures asearessary 1
maintain the Company Stock Fund hereunder.

(b) Investment Directions. A Participants ability to direct investments into or out of tBempany Stock Fund shall be subject to such praee
as the Plan Administrator may prescribe from timérhe to assure compliance with Rule IHpromulgated under Section 16(b) of the Securifieshange Act of 193
as




amended, and other applicable requirements. Sucbegures also may limit or restrict a Participardbility to make (or modify previously made) deféranc
distribution elections pursuant to Articles Ill_geferral Credits and Matching Credjtand VI (_Distributions), respectively. In furtherance, and not in limiat of the
foregoing, to the extent a Participant acquires iatgrest in an equity security under the Plangforposes of Section 16(b), the Participant shalldigspose of thi
interest within six months, unless specifically eyged by Section 16(b) or any rules or regulatiprmsnulgated thereunder.

(c) Compliance with Securities Laws. Any elections to transfer amounts from or to@umpany Stock Fund to or from any other Investniemid
shall be subject to all applicable securities laguirements, including but not limited to the lashtence of paragraph (b) above and Rule3Lfmmulgated by tt
Securities Exchange Commission. To the extentdhgtelection violates any securities law requiretm@nthe Company stock trading policies and procedures
election shall be void.

(d) Compliance with Company Trading Policies and Procedres . Any elections to transfer amounts from or to @@mpany Stock Fund to
from any other Investment Fund, shall be subjealt€ompany Stock trading policies promulgatedtisy Company. To the extent that any election viaatny suc
trading policy or procedures, the election shalvbiel.

5.4  Application to Beneficiaries. Following the death of a Participant, the term tR#rant” in this Article V shall refer to the Panipant’'s beneficiar
described in Section 6.5 ( Payment Upon Déath

ARTICLE VI
DISTRIBUTIONS

6.1 General Right to Receive Distribution Following termination of employment with the Comgadeath or Disability, the Participastaccounts will £
distributed in the manner and at the time provigle8ections 6.3 ( Form of Distributignand 6.4 (_Timing of Distributiof or Section 6.5 ( Payment Upon Deatfas
applicable. A transfer of a Participant from then@pany or any Affiliate to any other Affiliate orahCompany shall not be deemed to be a terminafi@mploymen
with the Company for purposes of this Article VI.

6.2 Amount of Distribution . The amount distributed to a Participant shall bgebeon the vested amounts credited to the Panticgpaccounts as of t
Valuation Date immediately preceding the date efdfstribution. Amounts shall be valued at the faarket value on the relevant Valuation Date deiteedhpursuant
uniform and non-discriminatory procedures establishy the Plan Administrator.

6.3 Form of Distribution .

(@) Default Form of Distribution . Accounts shall be distributed in cash in a sihgihep-sum payment.

(b) Optional Form of Distribution . A Participant may elect to receive his distribatiin the form of quarterly, serannual or annual ca
installments for a period of up to fifteen yearsfitipg an election with the Plan Administrator beé the last Company business day of Novembereo$é¢itond year tr
precedes the year the distribution is schedulembtomence pursuant to Section 6.4 ( Timing of Disiion). If an election pursuant to this paragraph (bjha$ Sectio
6.3 cannot be honored because it was not timedy fillistributions shall be made in accordance thighmost recent valid election made by the Pagiphat preced
the invalid election. If no such election exististdbutions shall be made in a single Lump-Suradgnordance with paragraph (a) of this Section 6.3.




(c) Change of Election. A Participant may change an installment distiduelection by filing a new installment distribori election with the Ple
Administrator before the last Company businessafdyovember of the second year that precedes thetige distribution is scheduled to commence puntsizaSectio
6.4 (_Timing of Distributior). There shall be no limitation on the number ofds that a Participant may change his electiordoraance with this paragraph (c).

6.4 Timing of Distribution .

(@) Default Timing of Distribution . Accounts shall be distributed within an admirgstrely reasonable period of time following the tRa#pant’s
termination of employment, death or Disability.

(b) Deferral of Distribution . A Participant may elect to defer the distributiminhis accounts beyond his termination of employtndeath ¢
Disability by filing an election with the Plan Adnistrator: (1) while the Participant is employedtbg Company or an Affiliate and (2) before the 2smpany busine
day of November in the year prior to the year dynwhich the Participarg’ termination of employment, death or Disabilitycaxs. If an election pursuant to t
paragraph (b) cannot be honored because it wainmaly filed, distributions shall be made in accamde with the most recent valid election made kyRarticipant thi
precedes the invalid election. If no such elecgousts, distributions shall be made within an adstiatively reasonable period of time following tRarticipants
termination of employment, death or Disability kcardance with paragraph (a) of this Section 6.4.

(c) Change of Election. An election made pursuant to paragraph (b) of 8gction 6.4 or election made effective as a redyaragraph (e)(1)
this Section 6.4 may be changed by the Participgriling a new election with the Plan Administrat¢l) while the Participant is employed by the Quamy or a
Adopting Affiliate and (2) before the last Compadmysiness day of November in the year prior to tharyduring which the Participaattermination of employmel
death or Disability occurs. There shall be no latidn on the number of times that a Participant sfegnge his election in accordance with this paaty(c).

(d) Date Elected By Participant. The date elected by a Participant pursuant tagvaphs (b) or (c) of this Section 6.4 must befitisé day of an'
calendar quarter. Notwithstanding the foregoingsifof the Effective Date, a Participant had madelaction whereby the date of distribution eledgedot the first da
of a calendar quarter, such election shall be remhanless and until the Participant initiates angleato the timing of distribution pursuant to tBisction 6.4 or the for
of distribution pursuant to Section 6.3 ( Form aétifibution).

(e) Revocation of Election.

(1) Automatic Revocation. If, as of the distribution date elected by thetiPiant pursuant to paragraphs (b) or (c) of éstion 6.4 tt
Participant, is: (i) employed by the Company orAdfiliate and (ii) not Disabled, such election shia¢ automatically revoked and distributions sha&limade within &
administratively reasonable period of time follogithe Participang termination of employment, death or Disabilityaiccordance with paragraph (a) of this Sectior
Notwithstanding the foregoing, if the distributidate is automatically revoked pursuant to this gragh (e)(1) and the distribution was to be madthénform of cas
installments pursuant to Section 6.3 ( Form of fikistion ), the date of distribution shall be the first dzfythe next calendar quarter that is within an adstiatively
feasible period of time following the Participanmtermination of employment, death or Disabilityaitcordance with paragraph (a) of this SectionMothing containe
in this paragraph (e)(1) shall prevent a Partidifieom changing his election pursuant to paragr@plof this Section 6.4.




(2)  Election Irrevocable Following Termination of Employment . At all times following the Participarg’termination of employme
with the Company or an Affiliate, the Participarglections made pursuant to this Section 6.4 $&iedilirevocable.

6.5 Payment Upon Death.

(@) Beneficiary Designation. If a Participant should die before receiving k dlistribution of his Plan accounts, distributishall be made to tl
beneficiary designated by the Participant, in adance with such uniform rules and procedures as meagdopted by the Plan Administrator from timdinoe. If €
Participant has not designated a beneficiary, apiflesignated beneficiary is living on the dataisfribution, then the Participastbeneficiary shall be that persor
persons entitled to receive distributions of thetiBigant’s accounts under the 401(k) Plan.

(b) Timing and Form of Payment to Beneficiary.

(1) Payments Commenced at Time of Deathlf, at the time of the Participant’s death, itistent payments of the Participastaccount
have commenced pursuant to this Article VI, suchnpents shall continue to the Participanteneficiary in the same time and the same foriif the Participant he
remained alive until the last installment paymeaswcheduled to be made.

(2) Payments Not Commenced at Time of Death

(i) Default . If, at the time of the Participant's death, paptseof the Participard’accounts have not commenced pursuant t
Article VI, the distributions made pursuant to tlsction 6.5 shall be made to the Particimbgneficiary in accordance with the then currewt @alid distributio
elections (as to timing and form) made by the Eigdint (or, in the absence of such distributioctd@s, in accordance with the “default” provisiasfghis Article VI).

(ii) Separate Election. Notwithstanding the foregoing or anything her&inthe contrary, a Participant may make sep
elections regarding the timing and form of paymeatsis beneficiary upon his death. Such sepamteficiary elections shall be valid only if they ehéhe requiremer

of Section 6.3 (_Form of Distributioh and Section 6.4 ( Timing of Distribution In addition, such separate beneficiary electiorey be changed or revokec

accordance with Section 6.3 ( Form of Distributjaand Section 6.4_(_Timing of Distributign

(3) No Changes Permitted by Beneficiary In no event shall a beneficiary be permittediarge the time and/or form of payment rele
to a Participant’s accounts following such Paracips death either prior to or following such Papant’s death.

6.6  Scheduled Distributions. The Plan as in effect prior to the Effective Dagrpitted a Participant to elect, at the time thei€lpant elected to ma
Deferral Credits, to schedule a distribution datedll or a portion of such Deferral Credits pradd (a) the distribution date scheduled by thei€pant was the first de
of any calendar quarter and (b) the distributiotedzheduled by the Participant was at least fearg/later than the last day of the Plan Yearitithtides the Deferr
Credits to which the election relates. As of théeBive Date, no Participant had such a scheduigtilslition election on file with the Plan Adminiator. Becaus
Deferral Credits have ceased pursuant to Sectibr( Eredits Ceasell and because there are no scheduled distributestians on file, the scheduled distribut
provisions of the Plan as in effect prior to théeEfive Date are now without effect.




6.7 Unscheduled Distributions. Notwithstanding anything herein to the contrarfpaticipant may elect to receive a lusym cash distribution of his P|
accounts at any time while employed by the Compargn Affiliate in accordance with this Section @7d the uniform and natiscriminatory procedures adoptec
the Plan Administrator.

(@) Amount of Distribution . A Participant may elect to receive five percemtohe hundred percent (designated in whole pergestay th
Participant) of his Post996 Deferrals. Notwithstanding the foregoing, mevent shall the amount of the distribution madespant to this Section 6.7 be less -
$10,000.00 (determined prior to the applicatiothef forfeiture described in paragraph (b) below).

(b)  Forfeiture . Any distribution made pursuant to this Section $hall be subject to a forfeiture equal to 10%hefamount elected.

(c) Election Applies to SEIP. An election for an unscheduled distribution parguto this Section 6.7 shall also apply as antieledor ar
unscheduled distribution pursuant to the termsmouisions of the Caterpillar Inc. Supplemental Eogpes’ Investment Plan.

6.8 Withholding . All distributions will be subject to all applicablex and withholding requirements.

ARTICLE VII
SPIN-OFF TO SDCP

7.1 General. Inresponse to the enactment of Section 409A oCide and pursuant to transitional guidance isbyatie Internal Revenue Service anc
Department of Treasury, Deferrals Credits and MatghCredits have been frozen and all amounts defeend vested on and before December 31, 20(
“grandfathered’and thus are not subject to the requirements di@ed09A. The Deferral Credits and Matching Creditade pursuant to the Plan from January 1,
through the Effective Date (including the earnifmgges thereon) will be spun-off to SDCP as pravidethis Article VII.

7.2 Amounts SpunOff . All amounts credited to participant accounts punsta this Plan on or after January 1, 2005 andutin the Effective Date a
not fully distributed on or before April 1, 2007adhbe spun-off and allocated to Plan accountsrasigied in Section 7.3 ( Allocation of AmounfsThe amoun
deferred prior to January 1, 2005 shall be detezthiim accordance with Q&A-17 of I.R.S. Notice 20D%nd any other applicable guidance issued by nkerria
Revenue Service or the Department of Treasury.

7.3 Allocation of Amounts. A Participant’s Post-2004 Deferrals shall be altedao the Participant’s accounts in SDCP as pewlitierein.

7.4  Deferral Elections . Deferral elections made by participants purstiarihe Plan for amounts to be deferred in 20070¥aihg the Effective Date sh
apply to SDCP as provided therein.

7.5 Effective Date of SpinOff . The spin-off described in this Article VII shall leffective as of 11:59:59 P.M. on the Effective ®at




ARTICLE VIII
ADMINISTRATION OF THE PLAN

8.1 General Powers and Duties The following list of powers and duties is not imied to be exhaustive, and the Plan AdministraiaH,sin addition
exercise such other powers and perform such otitegsdas he may deem advisable in the administraticthe Plan, unless such powers or duties areessly assigne
to another pursuant to the provisions of the Plan.

(d)  General . The Plan Administrator shall perform the dutiesl &xercise the powers and discretion given to inifihe Plan document and
applicable law and his decisions and actions dfalfiinal and conclusive as to all persons affetiedeby. The Company and the Adopting Affiliatealsfurnish the
Plan Administrator with all data and informatiorattthe Plan Administrator may reasonably requirerater to perform his functions. The Plan Admirggir may rel
without question upon any such data or information.

(e) Disputes. Any and all disputes that may arise involvingtRRgrants or beneficiaries shall be referred to Fen Administrator and his decis
shall be final. Furthermore, if any question ariaego the meaning, interpretation or applicatibary provisions of the Plan, the decision of tenPAdministrator she
be final.

(f)  Agents. The Plan Administrator may engage agents, inoldécordkeepers, to assist him and he may engggédounsel who may be cour
for the Company. The Plan Administrator shall netrbsponsible for any action taken or omitted téaen on the advice of such counsel, includingtemiopinions ¢
certificates of any agent, counsel, actuary or jolg/s.

(9) Insurance . At the Directors request, the Company shall purchase liabilityriaisce to cover the Director in his activities he Plal
Administrator.

(h)  Allocations . The Plan Administrator is given specific authptiv allocate responsibilities to others and tookevsuch allocations. When
Plan Administrator has allocated authority pursuanthis paragraph, the Plan Administrator is robe liable for the acts or omissions of the pastyvhom suc
responsibility has been allocated.

(i) Records. The Plan Administrator shall supervise the esghbient and maintenance of records by its agamesCompany and each Adopt
Affiliate containing all relevant data pertainirmdny person affected hereby and his or her rigihder the Plan.

() Interpretations . The Plan Administrator, in his sole discretiohals interpret and construe the provisions of th@nRand any underlyir
documents or policies).

(k) Electronic Administration . The Plan Administrator shall have the authorttyemploy alternative means (including, but not tedi to
electronic, internet, intranet, voice response edephonic) by which Participants may submit elewtjodirections and forms required for participation and th
administration of, the Plan. If the Plan Administrachooses to use these alternative means, actjogig, directions or forms submitted in accordanié the rules ar
procedures promulgated by the Plan Administratdirbvei deemed to satisfy any provision of the Plaltieg for the submission of a written electiorredition or form.




() Accounts. The Plan Administrator shall combine the variaasounts of a Participant if he deems such actipnagriate. Furthermore, the P
Administrator shall divide a Participant’'s accoumt® sub-accounts if he deems such action apgatepri

(m) Delegation. The Plan Administrator may delegate his authdréyeunder, in whole or in part, in his sole ansbhltte discretion.

8.2 Certain Exercise of Discretion Prohibited. Notwithstanding anything herein to the contrahg Plan Administrator (or any other individualemtity tc
whom the power to exercise discretion hereundarasited) shall not exercise the discretion gramted manner that would create a “material modifaat (as
determined pursuant to Notice 200%nd any other applicable guidance issued byritegrial Revenue Service or the Department of Trgaso the Plan as it was
effect on October 3, 2004.

8.3 Claims Procedures. Benefit claims under the Plan shall be resolveddcordance with uniform and nondiscriminatorycedures adopted by the F
Administrator in accordance with Section 503 of &Rl

ARTICLE IX
AMENDMENT

9.1 Amendment. The Company reserves the right at any timentend, modify or suspend any or all of the provisiof this Plan, in whole or in part.
any time as designated by a written instrument ddiypted on behalf of the Company.

9.2 Effect of Amendment. Any amendment of the Plan shall not directly oririectly reduce the balance of any Plan accountf dsepeffective date
such amendment. Notwithstanding the foregoing gthang in this Plan to the contrary, any amendmnterthe Plan effective on or after October 3, 208:k treates
“material modification” (as determined pursuantNotice 20051 and any other applicable guidance issued by nkerrial Revenue Service or the Departmel
Treasury) shall only be effective if such amendmeqiressly states an intent by the Company to ma#yemodify the Plan (and thus subject it to Sewstd09A of th:
Code).

9.3 Termination . To the extent permitted by applicable law, the Camypexpressly reserves the right to terminate tha Bt any time. Pursuant to
foregoing and the provisions of Sections 9.1 ai2d the Plan is irrevocably terminated with resgeall GSCS Participants upon the GSCS Closing Bateno GSC
Participant shall accrue any benefits under the Riaany purpose after the GSCS Closing Date.Runtsto termination of the Plan with respect to GSarticipant
pursuant to this Section 9.3, the balance in egg@%Participant’s account under the Plan shallisteiltlited to the GSCS Participant in a single lesnm payment :
soon as practicable after the GSCS Closing Dateintmo event later than December 31 next followtimg GSCS Closing Date. For purposes of the pragexéntenc
the balance in each GSCS Participant’s account lsbaletermined as of the Valuation Date occurdoigcident with or next preceding the date of distion.

ARTICLE X
GENERAL PROVISIONS
10.1 Participant’s Rights Unsecured. The Plan at all times shall be entirely unfunded ao provision shall at any time be made with rese
segregating any assets of the Company for paynfeartyodistributions hereunder. The right of a Rgptint or his or her designated beneficiary toikeca distributiol
hereunder shall be an unsecured claim againstehergl assets of the Company, and neither thecPanti nor a designated beneficiary shall have ragtyts in o
against any specific assets of the Company. Allartscredited to a Participant’s accounts




hereunder shall constitute general assets of tinep@oy and may be disposed of by the Company attguaetand for such purposes as it may deem apateplothin
in this Section shall preclude the Company fronaldihing a “Rabbi Trust,” but the assets in thélRdrust must be available to pay the claims e&f @ompanyg
general creditors in the event of the Company’slirency.

10.2 No Guaranty of Benefits. Nothing contained in the Plan shall constitute argnty by the Company or any other person or etitéythe assets of t
Company will be sufficient to pay any benefit herder.

10.3 No Enlargement of Employee Rights No Participant shall have any right to receivesriiution from the Plan except in accordance whghterm
of the Plan. Participation in the Plan shall notbastrued to give any Participant the right tadtained in the service of the Company or an AdwapAffiliate.

10.4 Section 409A

(@) Material Modification . Notwithstanding anything contained herein to ¢batrary, this amendment and restatement of the ddas not, and
not intended to, create a “material modificatioas etermined pursuant to Notice 200&nd any other applicable guidance issued byrtegral Revenue Service or
Department of Treasury) to the Plan as it was fiecefon October 3, 2004 which would subject thenRtathe requirements of Section 409A of the Cddes documer
shall be construed and interpreted in a manneristens with that intention.

(b)  Good Faith Compliance. The Deferral Credits and Matching Credits madenfidanuary 1, 2005 through the Effective Date (idiclg the
earnings/losses thereon) have been administeredignirto the Plan in “good faititbmpliance with Section 409A of the Code pursuarttansitional guidance isst
by the Internal Revenue Service and the Departofehteasury.

10.5 Spendthrift Provision . No interest of any person or entity in, or rightrézeive a distribution under, the Plan shall Hgestt in any manner to se
transfer, assignment, pledge, attachment, garnishroe other alienation or encumbrance of any kimak, shall any such interest or right to receiveisdribution b
taken, either voluntarily or involuntarily, for theatisfaction of the debts of, or other obligationslaims against, such person or entity, inclgditaims in bankruptc
proceedings. This Section shall not preclude aearnts for the withholding of taxes from deferrai®dits, or benefit payments, arrangements forrécevery o
benefit overpayments, arrangements for the trarafférenefit rights to another plan, or arrangeméatsdirect deposit of benefit payments to an aotdn a bank
savings and loan association or credit union (pledithat such arrangement is not part of an arraageconstituting an assignment or alienation).

10.6 Domestic Relations Orders Notwithstanding any provision of the Plan to thatcary, and to the extent permitted by law, thetiBigant’s account
may be assigned or alienated pursuant to a “DomBslations Order’ds such term is defined in Section 414(p)(1)(B)hef Code), subject to such uniform rules
procedures as may be adopted by the Plan Admitusfram time to time.

10.7  Incapacity of Recipient. If the Plan Administrator is served with a courtl@r holding that a person entitled to a distributimder the Plan
incapable of personally receiving and giving adaéiceipt for such distribution, the Plan Admirastr shall postpone payment until such time asnctherefore she
have been made by a duly appointed guardian or t#bal representative of such person. The PlaniAdtrator is under no obligation to inquire or @stigate as to tl
competency of any person entitled to a distributidny payment to an appointed guardian or otheallegpresentative under this Section shall be aneay for thi
account of the incapacitated person and a comgistharge of any liability of the Company and ttt@nRherefore.

10.8 Successors The Plan shall be binding upon the successors ssigres of the Company and upon the heirs, bengésiand personal representat
of the individuals who become Participants hereunde

10.9 Limitations on Liability . Notwithstanding any of the preceding provisionstteé Plan, neither the Plan Administrator, the Camypanor an
individual acting as the Plan Administrator’s, be tCompany’s employee,




agent, or representative shall be liable to anyiddaant, former Participant, beneficiary or othmarson for any claim, loss, liability or expenseurred in connectic
with the Plan.

10.10 Conflicts . If any person holds a position under the Plan thinowhich he or she is charged with making a degiatoout the administration of his
her own (or any immediate family memb®rPlan participation, including, without limitatipdecisions regarding eligibility, or account \ation, or the administratic
of his or her Plan investments, then such persatl ble recused and the decision shall be made &yPtan Administrator. If a decision is required agting thi
administration of the Plan AdministraterPlan participation, including without limitatiodecisions regarding eligibility, or account valoat or the administration of
or her Plan investments, such decision shall beengdthe Company’s Vice President, Human Servicession . Nothing in this Section 10.10 shall be construe
limit a Participant’s or the Plan Administraterability to make decisions or elections with relgiy his or her participation in the Plan in thensamanner as otf
Participants.

10.11 Special Rules for Participants With SameSex Domestic Partners

(@) Generally. Effective January 1, 2013, excepspecified under this Section 10.11 or as prohibltg applicable law, to the extent the F
provides for any benefit, right, feature, restaati or obligation relating to, or upon, a Particips “spouse”, “beneficiary”, “survivor”, or “famyl member” 6r any
individual having a similar relationship to the fi@pant), the Plan Administrator shall also applch benefit, right, feature, restriction, or ohtign to a Participard’
“same-sex domestic partner” (as defined in (b) Wglim a uniform and non-discriminatory manner tlgsimilar to how an oppositgender spouse would be tree
under the Plan.

(b) Definition of “ SameSex Domestic Partner. For purposes of this Section 10.11, the term &saex domestic partner” means the sole, ssene-
person who is in a civil union, domestic partngushbir legal relationship similar thereto, with tRarticipant as recognized under the laws of thertddyovernment or
state government of the United States of Amerigeluding its territories and possessions and tretribi of Columbia (or, with respect to any otheuntry, legall
recognized by the equivalent government(s) therddig Plan shall continue to treat such relatignsts a sameex domestic partnership, regardless of whethe
Participant and his sansex domestic partner remain in the jurisdiction rehthe relationship was legally entered into. la #vent more than one person meets
definition for a given Participant, then the “sase¢ domestic partneshall be the person who first met the criteriahiis definition. Notwithstanding anything hereir
the contrary, if a Participant has a spouse reeegnfor purposes of federal law, no person willlifpas the Participant's sansex domestic partner unless s
Participant’s marriage to such spouse is first lalyfdissolved. Except with respect to determinthg length of time the sansex domestic partner has satisfied
definition of same-sex domestic partner under the,R Participant shall be considered to havereesax domestic partner only with respect to pericetsifiming on ¢
after January 1, 2013, regardless of when such-sampartnership was created.

(c) Domestic Relations Orders Only a spouse recognized for purposes of fedanabr another “alternate payeely defined under Section 41¢
of the Code) may enforce a domestic relations cadainst the Plan or a Participant’s interestsureter pursuant to Section 10.6.

10.12_Determination of*spousé. The term “spouse” means the person who is a Rzaitits spouse for federal tax purposes pursuant tocayé Intern:
Revenue Service guidance; provided, however, tifietteve on and after June 26, 2013, the term spatsll include a lawful sansex spouse recognized by a sta:
other jurisdiction in which the ceremony establighthe marital relationship was performeelven if the Participant and spouse now residestat® or other jurisdictic
that does not recognize same-sex marriage. Toxtieateprovided in any domestic relations order eaple to benefits payable under this Plan, a &pant’s forme
spouse may be treated as the surviving spouseifpoges of this Plan.
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CATERPILLAR INC.
SUPPLEMENTAL DEFERRED COMPENSATION PLAN

PREAMBLE

By a document executed March 21, 2007, Caterpiilar (the “Company”)established the Caterpillar Inc. Supplemental DeteiCompensation Plan (
“Plan”), effective January 1, 2005. The purpose of the Rlao provide additional income deferral and inwestt opportunities to a select group of manageroe
highly compensated employees who are eligible ttiggate in certain taxualified 401(k) plans sponsored by the Companyps8guent to the establishment of
Plan, final regulations were promulgated under i8ect09A of the Code, necessitating changes tdtae retroactive to its adoption which were refecin a docume
executed by the Company on December 17, 2007. Dngp@ny now desires to amend the Plan to refle¢dicechanges to the tayualified 401(k) plans sponsored
the Company. The Plan is effective January 1, 2011.

This amended and restated Plan is effective aseodates stated herein.

ARTICLE |
DEFINITIONS

1.1  General. When a word or phrase appears in the Plan wittiniitial letter capitalized, and the word or phrakees not begin a sentence, the wol
phrase shall generally be a term defined in thigckrl. The following words and phrases used ia Bian with the initial letter capitalized shalveahe meanings ¢
forth in this Article I, unless a clearly differenteaning is required by the context in which thedvor phrase is used or the word or phrase is eéffor a limite:
purpose elsewhere in the Plan document:

(@ “401(k) Plan " means either: the 401(k) Retirement Plan or thgld(8avings Plan depending upon which plan theié¢aaint is eligible t
make elective deferrals (without regard to thetiidns of Sections 402(g) or 401(a)(17) of the §ant to receive Company natective contributions as of the date
Participant’s corresponding credits under this Rliendetermined.

(b) “401(k) Plan Compensation” means the Base Pay and Incentive Compensation Bateeaccount for purposes of the Company etattive
contributions under the 401(k) Plan.

(c) “401(k) Retirement Plan” means the Caterpillar 401(k) Retirement Plan, ab plan may be amended or any successor to such pla

(d) “401(k) Savings Plan” means the Caterpillar 401(k) Savings Plan, as glan may be amended or any successor to such plan

(e) “ Adopting Affiliate " means any Affiliate that has been authorized byGbenpany to adopt the Plan and which has adoptedtan i
accordance with Section 2.4. All Affiliates thatoptied the Plan on or before the Effective Date thiatlhad not terminated such adoption shall coetiaube Adoptin
Affiliates of the Plan.

(f)  “ Affiliate ” means a parent business that controls, or a sabgiolisiness that is controlled by, the Company.

(o) “ Base Pay” means the base salary paid to a Participant asndatsl in accordance with the established pay jmextof the Company a
Adopting Affiliates. Base Pay shall include any jpisum base salary adjustment and any variablegmsse




(h) “ BEC " means the Benefit Funds Committee of the Compamychns the committee formed by resolution of theaRl of Directors of tt
Company, and which has the responsibility and aitthtw ensure the proper operation and manageofehe financial aspects of the 401(k) Plan.

(i) “Board " means the Board of Directors of the Company, oraarnfiorized committee of the Board.
() “Code” means the Internal Revenue Code of 1986, as améradadime to time, and any regulations promulgatesteunder.

(k) “Company " means Caterpillar Inc., and, to the extent provigeSection 10.8 below, any successor corporatiastiter entity resulting from
merger or consolidation into or with the Companydransfer or sale of substantially all of theet¢s®f the Company.

() “ Company Stock” means common stock issued by the Company.

(m) “Company Stock Fund” means the Investment Fund described in Section 5.3.

(n) “Deferral Agreement” means the deferral agreement(s) described in $egtlothat are entered into by a Participant pursieathe Plan.

(o) “DEIP_ " means the Caterpillar Inc. Deferred Employees’ stiwent Plan, as amended.
(p) “Director " means the Company’s Director of Compensation + fsne

(q) “Disability” or “Disabled” means that a Participant is determined to be yotidlabled by the United States Social Security Aistration.

n “ Distribution Election Form " means the election form by which a Participanttsldlee time and manner in which his accounts dbe
distributed pursuant to Sections 6.4 and 6.5. Tlha Rdministrator may, in his sole discretion, requwo separate Distribution Election Forms forgmses of makir
distributions regarding the time and manner in Wkaccounts will be distributed, respectively.

(s) “Effective Date” means January 1, 2011, except as otherwise protieiein.

(t) “Eligible Pay " means Base Pay minus any Supplemental Deferr&las# Pay.

(u) “Excess Deferral Account” means the bookkeeping account maintained pursadnétPlan to record amounts deferred under Se8tR(b).
(v) “Excess Deferrals’ means the deferrals allocated to a ParticipanttseEx Deferral Account in accordance with SectiGb3.

(w)  “ Excess Matching Credit Account” means the bookkeeping account maintained pursoattitet Plan to record the amounts credited
Participant in accordance with Section 3.4(b).

(x) “ Excess Matching Credits” means the matching credits allocated to a Partiip&xcess Matching Credit Account in accordance &éhtior

3.4(b).

(y) “ ERISA " means the Employee Retirement Income Security Adt93@4, as amended from time to time, and any edguds promulgate
thereunder.

(z) “ESTIP " means the Caterpillar Inc. Executive Short-Terneiive Plan, as amended or any predecessor orssacde such plan.




(@aa) “Incentive Compensation” means STIP Pay, LTCPP Pay and Lump-Sum Awards.

(bb)  “Investment Fund " means the notional investment funds establishetidyerms of the Plan pursuant to Article V.

(cc) “LTCPP Pay " means the amounts designated by the Company ahéaaed performance award under the “Ldagn Cash Performan
Plan” and paid pursuant to the terms of the Cdtargnc. 2006 Long-Term Incentive Plan (or any csgsor to such plan). Performance awards undéetdmy-Term
Cash Performance Plan” that are paid pursuangttettms of the Caterpillar Inc. 2006 Loiigrm Incentive Plan (or any successor to such phatije form of Compar
Stock are not LTCPP Pay hereunder.

(dd) “ Lump -Sum Award " means the discretionary lungoim cash awards paid to employees pursuant tonifeem and nondiscriminatory p
practices of the Company or an Affiliate, but nutluding any lump-sum base salary adjustment.

(ee) “ Maximum Matching Contribution Percentage " means 100% if the Participant participates in t02(d) Retirement Plan and 50% if
Participant participates in the 401(k) Savings Pkor purposes of this Section 1.1(ee), an ind&icharticipates in a plan if such individual isgdhle to make electiy
deferrals under such plan (without regard to thetétions of Sections 402(g) or 401(a)(17) of trexl€).

(ff)  “ NEC Eligible Pay " means the sum of Base Pay and Incentive Compengsatimus the sum of LTCPP Pay and 401(k) Plan Cosgtem
The Plan Administrator shall determine NEC EligiBlay for all Participants in a uniform and non-disénatory manner.

(gg) “ Non-Elective Contribution Account ” means the bookkeeping account maintained pursoattiet Plan to record amounts credited u

Section 3.5.

(hh)  “ Non-Elective Contribution Credits ” means the non-elective contribution credits alledaip a Participant's NoBlective Contributio
Account in accordance with Section 3.5.

(i)  “ Participant " means an employee of the Company or any Adoptirijgi& who satisfies the eligibility requiremerfts participation in th
Plan and who affirmatively elects to participateéhe Plan pursuant to Section 2.1, or who beconiarticipant pursuant to Section 3.2(c)(2) or $ec8.9(c).

(i)  “Plan_" means the Caterpillar Inc. Supplemental Deferresh@msation Plan, as set forth herein and as itbeamended from time to time.
(kk)  “ Plan Administrator " means the Director.
(I “Plan Year " means the calendar year.

(mm) “Points " means “Points” as such term is defined under tligldlan.

(nn)  “ Qualified Military Service " means service by a Participant or employee in tireed forces of the United States of a charactdrehtitles
the Participant or employee to eeployment under the Uniformed Services Employnaeidt Reemployment Rights Act of 1994, but only & farticipant or employ
is re-employed during the period following suchvées in which his right of re-employment is protettby such Act.

(oo) “SEIP " means the Caterpillar Inc. Supplemental Employbe&stment Plan, as amended.

(pp)  “ Separation from Service” means separation from service as determined irr@agoe with any regulations, rulings or other gokissue
by the Department of the Treasury pursuant to 8eetd9A(a)(2)(A)(i) of the Code, as it may be amehdr replaced from time to time.




(qq) “ Specified Employee” means a “key employees defined in Section 416(i) of the Code withogfarel to Section 416(i)(5) and determine
accordance with Section 409A(a)(2)(B)(i) of the €od

(rm)  “ Supplemental Deferral Account” means the bookkeeping account maintained pursadhetPlan to record amounts deferred under Se

3.3(a).

(ss) “Supplemental Deferrals” means the deferrals allocated to a ParticipantspBmental Deferral Account in accordance with BecB.3(a).

(tty  “ Supplemental Matching Credit Account” means the bookkeeping account maintained pursaahetPlan to record the amounts credite
a Participant in accordance with Section 3.4(a).

(uu) “ Supplemental Matching Credits ” means the matching credits allocated to a PartitipeSupplemental Matching Credit Accoun
accordance with Section 3.4(a).

(vw) “STIP " means the Caterpillar Inc. Short-Term IncentivenPés amended or any successor to such plan.
(ww) “STIP Pay " means amounts paid to employees of the Company Adapting Affiliate pursuant to the terms of STdRd/or ESTIP.

(xx)  “ Unforeseeable Emergency means a severe financial hardship to the Partitigesulting from an illness or accident of the Rgrant, the
Participant’s spouse, or a dependent (as definegettion 152(a) of the Code) of the Participansslof the Participard’ property due to casualty, or other sin
extraordinary and unforeseeable circumstancesgras a result of events beyond the control oP@eicipant. For purposes of the Plan, an “Unfozabte Emergency”
shall not include a Participant’s need to sendohier child to college or a Participadesire to purchase a home. Any determinatiol aghether a Participant t
incurred an Unforeseeable Emergency shall be matieeisole discretion of the Plan Administratoagtordance with rules prescribed pursuant to Sedfi®A of th
Code.

(yy) “Valuation Date " means each day of the Plan Year on which the Negtk 8tock Exchange is open for trading.
(zz) “GSCS” means Caterpillar Logistics Services LLC (f/k/a&gtllar Logistics Services, Inc.).
(aaa) “.GSCS Participant” means a Participant who is employed by GSCS upmgldsing of the sale of GSCS to an entity thaisan Affiliate.

(bbb) “ GSCS Closing Date” means the date on which the sale of GSCS to aty ¢imdit is not an Affiliate is completed.

1.2 Construction . The masculine gender, when appearing in the Phall include the feminine gender (and vice veraay the singular shall include
plural, unless the Plan clearly states to the eoptiHeadings and subheadings are for the purdasdevence only and are not to be consideredarctinstruction of tf
Plan. If any provision of the Plan is determinedéofor any reason invalid or unenforceable, tmeaiaing provisions shall continue in full force aeffiect. All of the
provisions of the Plan shall be construed and eerfbaccording to the laws of the State of lllin@ithout regard to conflict of law principles andasitbe administere
according to the laws of such state, except aswibe required by ERISA, the Code, or other Fedienal




ARTICLE Il
ELIGIBILITY; ADOPTION BY AFFILIATES

2.1 Eligibility and Participation . An employee shall be eligible to participate in #lan as of the first day of the first pay peribdttcommences in t
month next following the date that he (a) is irasplgrade 28 or higher pursuant to the Compastandard salary grades; and (b) is eligible tkengdective deferrals
either the 401(k) Retirement Plan or the 401(k)igg Plan, provided, that, (i) for an employeetfpromoted to salary grade 28 or higher, clausesifa)l be satisfie
after the employes’supervisor has completed all administrative meguoénts to effect such promotion; and (ii) clausespall not apply if he had already made ele
deferrals equal to or in excess of the applicableadamount for purposes of Section 402(g) of@wele and (if applicable) catalp contributions equal to or in exces
the applicable dollar amount for purposes of Sesti402(g) and 414(v)(2)(B) of the Code or he hadaaly received compensation in excess of the aipécdolla
limitation under Section 401(a)(17) of the Code,doch calendar year. Notwithstanding the foregaiingn employee is employed in a division of then@pany or by &
Affiliate that does not use the Compasgtandard salary grades, such employee shalidielelto participate in the Plan if he (1) is isalary grade that is considere
all respects to be the equivalent of a salary ge&der higher pursuant to the Compangtandard salary grades; and (2) is eligible thengdective deferrals to either
401(k) Retirement Plan or the 401(k) Savings Ppaoyided, that, clauses (1) and (2) shall be suligethe rules described in clauses (a) and (lhisfSection 2.1. Tt
Plan Administrator shall determine in a uniform armhdiscriminatory manner whether a salary gradejigvalent for this purpose.

2.2 Discontinuance of Patrticipation. The Plan Administrator shall discontinue an indiatls active participation in the Plan if the individlino longer ii
a salary grade of 28 or higher (or the equivalastiescribed above), or no longer is eligible t&erelective deferrals to either the 401(k) Retireni@an or the 401(
Savings Plan (other than by reason of the individuelective deferrals during a calendar year regctiie applicable dollar limitation under Sectior2éf)(1) of the
Code or the individual's receiving compensationtf@ calendar year in excess of the applicabledbihitation under Section 401(a)(17) of the Codiean individuals
active participation is discontinued, the individgaDeferral Agreements shall be cancelled and tdevidual will not be entitled to make Deferrals wr receivi
Matching Credits or Notelective Contribution Credits under the Plan. Thdividual will not be entitled to receive a distrition, however, until the occurrence
another evente.g.,death or Separation from Service) that entitlesPtheicipant to receive a distribution. The Papieit's accounts will continue to be adjusted to re
investment earnings or losses in accordance withid®e5.1 until the accounts are distributed.

2.3 Resumption of Patrticipation . With respect to an individual whose participatiarttie Plan was discontinued and who subsequentiysntiee eligibility
requirements to resume active participation inRhen, such employee shall (1) be permitted to ceteph new Deferral Agreement during the annuattiele@erioc
described in Section 3.1(a) in accordance with gulaces established by the Plan Administrator, stiltgethe applicable restrictions in Sections il 8.2, and (2) t
entitled to receive Nolective Contribution Credits subject to Sectiof ®ith respect to NEC Eligible Pay for servicebtoperformed beginning as of the first da
the month next following the date that the indiatimeets the eligibility requirements to resumévagparticipation in the Plan.

2.4 Adoption by Affiliates . An employee of an Affiliate may not become a P&t in the Plan unless the Affiliate has previgwopted the Plan. /
Affiliate of the Company may adopt the Plan onlyttwihe approval of the Company. By adopting thenPille Affiliate shall be deemed to have agreedssume tr
obligations and liabilities imposed upon it by #lan, agreed to comply with all of the other teand provisions of the Plan, delegated to the PldmiAistrator (and tt
BFC as applicable) the power and responsibilitgdminister the Plan with respect to the Affili&mployees, and delegated to the Company thpdulér to amend
terminate the Plan with respect to the Affilimeemployees. Notwithstanding the foregoing, an liafé that has previously adopted the Plan may iteta it:
participation in the Plan in accordance with sudkg and procedures that are promulgated by thep@oyn




ARTICLE Il
DEFERRALS, MATCHING AND NON-ELECTIVE CONTRIBUTION C REDITS

3.1 Deferral Agreement.

(@) General. In order to make Supplemental Deferrals and/or Exd@eferrals, a Participant must complete a Ddfé&geeement in the form ai
during the election period prescribed by the Plaimkistrator. In the Deferral Agreement, the Pgptat shall agree to reduce his compensation imange fo
Supplemental Deferrals and/or Excess Deferrals.O¢ferral Agreement shall be delivered to the PAdministrator by the time specified in Section 3A2.the end ¢
the election period prescribed by the Plan Admiatst, an election made by a Participant pursuzaat Deferral Agreement shall be irrevocable witkpezt to the Ple
Year covered by the election.

(b) Initial Deferral Agreement .

(1) Deferrals Prior to March 26, 2007. Except as otherwise provided in paragraph (b)(®)vbea Participant shall not be permittec
make Supplemental Deferrals and/or Excess Defeguratuant to this Plan prior to March 26, 2007.

(2) SEIP and DEIP. The deferral elections made pursuant to SEIP anid Déating to amounts to be deferred in 2007 ahafter Marcl
26, 2007 shall apply to the Plan as provided irtiSed .4.

(c) Revocation. The Plan Administrator shall terminate a Partictparelection to make Supplemental Deferrals and/areEx Deferrals if tt
Participant has made a withdrawal due to UnforddeeBmergency as provided in Section 6.10, but ¢alyhe extent that terminating the election wolédp the
Participant to meet the related emergency neediged that, any such Participant shall be permittedomplete a new Deferral Agreement during theuahelectio
period described in Section 3.I(a), subject to dpeplicable restrictions in this Section 3.1 andti®ac3.2. Similarly, a Participant shall terminate election to mal
Supplemental Deferrals and/or Excess Deferralsighdermination is required for the Participanitdain a hardship distribution from the 401(k) P& permitte
under Section 409A of the Code; provided that,ndwithstanding the foregoing, such terminationlistpply only to the Participard’ Supplemental Deferrals anc
Excess Deferrals that would have been made duhiegsikmonth period following receipt of the hardship disition, and (2) following such termination, urdethe
Participant makes a different deferral electionirurthe annual election period described in Sec8d(a), the Plan Administrator shall automaticalginstate th
Participants deferral election to make Supplemental Deferaald/or Excess Deferrals in effect immediately ptmmreceipt of the hardship distribution as soo
administratively practicable after the end of seofimonth period.

3.2 Timing of Deferral Elections and Automatic Participation.

(a) Deferral of Base Pay. Except as provided in Section 3.2(c), Deferral &gnents that relate to the deferral of Base Payu(itg Supplement
Deferrals pursuant to Section 3.3(a) and Exceseria$ pursuant to Section 3.3(b)) shall be coradl®ly the Participant and delivered to the Plan ixdbtrator prior tc
the beginning of the Plan Year in which the Basg teebe deferred is otherwise payable to the Rpait. The Deferral Agreement will remain in efféicm year-to-
year until changed by the Participant in accordanite the preceding sentence. The Plan Administratohis discretion, may require an earlier timewbhich the
election to defer Base Pay must be completed. Natteinding any provision of the Plan to the comtrar Deferral Agreement shall also apply to Basg jpad to
Participant after the Participant’'s Separation fiarvice but within a time period identified by tRe&an Administrator in its sole discretion and imrd@form and non-
discriminatory manner, which time period shall erteed two and one-half months from the date oPtéicipant’s Separation from Service.

(b) Deferral of Incentive Compensation. Deferral Agreements that relate to the deferralnobntive Compensation shall be completed by
Participant and delivered to the Plan Administrgidor to the date that is six months before thé ehthe performance period to which the IncenB@mpensatic
relates. The Deferral Agreement will remain in effeith respect to all future Incentive Compensatintil changed by the Participant in




accordance with the preceding sentence. The PlamrAstrator, in his discretion, may require an ieafime by which the election to defer Incentiven@pensation mu
be completed. In addition, the Plan Administratorhis discretion, may require that Participantkenaeparate elections for one or more differenedypf Incentiv
Compensation €.g9.,STIP Pay, LTCPP Pay and Lungam Awards). Notwithstanding any provision of tHarPto the contrary, a Deferral Agreement shab agply tc
Incentive Compensation paid to a Participant after Participant's Separation from Servimat within a time period identified by the Plan Aidistrator in its sol
discretion and in a uniform and non-discriminatorgnner, which time period shall not exceed two @methalf months from the date of the Participa®&paration fro
Service.

(c) Initial Deferral Election .

(1) General. For the Plan Year in which an eligible employ&stfbecomes eligible to participate in the Plant(bnly if the eligibl
employee has never been eligible to participagniother “account balance plamther than a separation pay plan, of the Compamndkffiliate that is aggregated w
the Plan under Section 409A of the Code), the €lpatint may elect to make Supplemental Deferrals Bxxkss Deferrals by completing and delivering debel
Agreement within 28 days commencing with the dagRarticipant first becomes eligible to partiogpat the Plan pursuant to Section 2.1. Any suctebalf Agreemer
shall take effect with respect to compensationstwices to be performed beginning as of the €iest of the first pay period commencing after thedag enrolimer
period.

(2) Automatic Participation and Default Elections for Certain Eligible Employees. Any eligible employee described in paragraphof
this Section 3.2(c) who does not complete and delav Deferral Agreement within 28 days commencirth the date that the employee first becomes dégit

participate in the Plan pursuant to Section 2.1lvatome a Participant as of the first day of if& pay period commencing after the @8y enroliment period. Any su
Participant will be eligible for Norelective Contribution Credits under Section 3.5 Wilt not make Deferrals under Section 3.3 or reeeMatching Credits und
Section 3.4 until such Participant makes an eledticaccordance with Section 3.2(a) or 3.2(b), @dieable. The investment elections and distribugdections of ar
such Participant shall be determined pursuantd@gplicable provisions of Sections 5.2 and Artiélerespectively. The provisions of this Sectidral also apply to ¢
employee who became eligible to participate inRken from September 26, 2010 through December @IQ 2vho failed to complete and deliver a Deferrgtéemer
within 30 days commencing with the date the empidyst became eligible under the terms of the Fagffect immediately prior to January 1, 2011.

(3) ReEmployment . The provisions of this paragraph (c) permittimgedigible employee to elect to make SupplemengfieBals an
Excess Deferrals shall not apply to a Participambw(i) incurs a Separation from Service; (ii) ibsequently remployed by the Company or an Affiliate; and (@i
any time during such period of esnployment meets the eligibility requirements fotivae participation in the Plan pursuant to Sectibh. However, an eligib
employee described in this paragraph (c) will bemiied to, within the applicable period descriledhis paragraph (c), make a distribution electioaccordance wi
Article VI.

(d) Deferral Elections Upon ReEmployment . A Participant who: (1) incurs a Separation froen&e; (2) is subsequently esaployed by th
Company or an Affiliate; and (3) at any time durisich period of remployment meets the eligibility requirements fotivee participation in the Plan pursuan
Section 2.1 shall be only permitted to make a dafelection of Base Pay (including Supplementdierals pursuant to Section 3.3(a) and Excess Bafepursuant 1
Section 3.3(b)) or a deferral election of Incent@@mpensation during such period oferployment by completing a Deferral Agreement icoadance with procedur
established by the Plan Administrator, subjechtodpplicable restrictions in Section 3.1 and $sstion 3.2.

3.3 Deferrals .

(@) Supplemental Deferrals. Any Participant may elect to supplement the defemaade pursuant to the 401(k) Plan by deferringsymant to
Deferral Agreement, the receipt of up to 70% (desigd in whole percentages) of the Base Pay amg/do 70% (designated in whole percentages) ofrthentive
Compensation,




otherwise payable to the Participant by the Compamgn Adopting Affiliate in any Plan Year. The amb deferred pursuant to this paragraph (a) skellmcated t
the Supplemental Deferral Account maintained ferPBarticipant.

(b) Excess Deferrals Any Participant may elect to defer, pursuant toederal Agreement, the receipt of 6% of the EligiBlay otherwise payal
to him by the Company or an Adopting Affiliate inyaPlan Year. A Participargt’election to receive Excess Deferrals shall oppyhyato the Eligible Pay not recogniz
in 401(k) Plan Compensation during the Plan Yeae @amount deferred pursuant to this paragraphhdd) ke allocated to the Excess Deferral Accounintaaed fo
the Participant.

3.4 Matching Credits . As soon as administratively practicable followihg tast day of each Plan Year (or more frequentihé sole discretion of the P
Administrator), the Plan Administrator shall alleeanatching credits to the Participant’s accouatgHat Plan Year as follows:

(@) Supplemental Matching Credit. The Supplemental Matching Credit shall be in an am@qual to: (1) 6% times the Maximum Matct
Contribution Percentage of Base Pay deferred byr#récipant as Supplemental Deferrals and (2Mbagimum Matching Contribution Percentage of the SPay an
Lump- Sum Awards deferred by the Participant aspfupental Deferrals (up to the a maximum deferf&% of the Participant’'s STIP Pay and Lut@pm Awards fc
the Plan Year). LTCPP Pay deferred by the Partitipa Supplemental Deferrals shall not be consitieteen determining Supplemental Matching Creditee @amour
credited pursuant to this paragraph (a) shall lneated to the Supplemental Matching Credit Accaunaintained for the Participant.

(b) Excess Matching Credit. The Excess Matching Credit shall be in an amountktp the Maximum Matching Contribution Percentaf¢he
Participants Excess Deferrals. The amount credited pursuahtg@aragraph (b) shall be allocated to the Extéstching Credit Account maintained for the P@paat.

3.5 Non-Elective Contribution Credits .

(@& Amount and Eligibility Requirements for Non-Elective Contribution Credits . Effective January 1, 2011, if the Participant iggible tc
receive the Company non-elective contributions uorithe 401(k) Plan (i.e., the 3%/4%/5% nelective contributions under the 401(k) Plan), then soon ¢
administratively practicable following the last dafyeach Plan Year (or more frequently in the sbéeretion of the Plan Administrator), the Plan Adistrator sha
allocate non-elective contribution credits to thertRRipant's accounts for that Plan Year basedtenRarticipans Points in an amount equal to the product o
applicable percentage specified below multipliedhsy Participant’s NEC Eligible Pay:

Points Applicable Percentage
44 or less 3%
45 to 64 4%
65 or more 5%

A Participant shall only receive a Ndlective Contribution Credit for a Plan Year if) Gch Participant is employed by the Company ohfdifiate on the las
day of the plan year for which the Company non4eleccontributions are made under the 401(k) Pladch @) such Participant is credited with éear of Benefi
Service” (as such term is defined under the 40R(&) during the Plan Year.

(b)  Non-Elective Contribution Credits Upon Re-Employment . A Participant who is eligible to receive the Canp nonelective contributior
under the 401(k) Plan (i.e., the 3%/4%/5% non-electontributions under the 401(k) Plan) and wHO: ificurs a Separation from Service; (2) is subsatiy re-
employed by the Company




or an Affiliate; and (3) at any time during suchripd of reemployment meets the eligibility requirements fotivge participation in the Plan pursuant to Secohsha
be entitled to receive NoBlective Contribution Credits with respect to NE{@ible Pay for services to be performed beginrasgof the first day of the first pay per
commencing after the date that the individual méeg<ligibility requirements to resume active uation in the Plan.

3.6  Certain Deferrals and Matching Credits . Supplemental Deferrals, Excess Deferrals, Suppleahé&matching Credits and Excess Matching Cre
allocated to Participants for the 2005, 2006 ar@72Blan Years prior to the Spff described in Article VII shall have been madéially to SEIP and DEIP but sh
be transferred to this Plan and become subjectdére virtue of such Spin-Off. For periods begirmion and after such Spff, Supplemental Deferrals, Exc
Deferrals, Supplemental Matching Credits and Exdstehing Credits shall be made pursuant to thegeof this Article I11.

3.7 Allocation Among Affiliates . Each Adopting Affiliate may be required to bear tusts and expenses of providing benefits accrye@dbticipants thi
are currently or were previously employees of sédbpting Affiliate. Such costs and expenses willalecated among the Adopting Affiliates in accarda with (a
agreements entered into between the Company anddopting Affiliate, or (b) in the absence of sumi agreement, reasonable procedures adopted Bpthpany.

3.8 Deferrals Attributable to Qualified Military Servic e. An employee who was, or was eligible to becomearidpant immediately before commenc
Qualified Military Service and who is mmployed following such Qualified Military Servigball, upon his returning from Qualified Militarye&ice, have the right
elect additional Supplemental Deferrals and/or Egdeeferrals (“Additional Deferralsih accordance with Section 3.1, over a period mktequal to the lesser of
three times the length of his Qualified Militaryr@ee, or (b) five years. Such Participant shadloabe entitled to receive Supplemental Matchingdifseand/or Exce:
Matching Credits (“Additional Credits"attributable to such Additional Deferrals, in actamce with Section 3.4, in the amount he would haeeived had su
Additional Deferrals been made during his periodQufalified Military Service. All such Additional Derrals and Additional Credits shall be deemed @wehbee
received during the period of Qualified Military 18iee for purposes of applying all limitations umndkis Plan, but shall otherwise be subject totdrens of the Pla
including but not limited to the provisions of Seat3.1, Section 3.2, Section 3.3, and SectionRBo4.purposes of this Section 3.8, a Participaall §fe deemed to ha
received Base Pay and Incentive Compensation dhishgeriod of Qualified Military Service based i rate of Base Pay and Incentive Compensatiomdugd havi
received had he been an employee during such periodl such rate cannot be determined with reaskenaccuracy, based on his average Base Pay andtile
Compensation received during the m®nth period (or his entire period of employmehshiorter) immediately prior to the period of naliy service. The provisions
this Section 3.8 shall be interpreted and applieakicordance with Section 414(u) of the Code.

3.9 Additional Deferral Election Period in 2010. In anticipation of the changes to the Plan effectlanuary 1, 2011, an additional deferral eleqgienmod
as permitted by Sections 3.1 and 3.2 and as deskirkthis Section 3.9, shall be held.

(@) Election Period . The election period described in this Section shéll begin on October 26, 2010 and end on Nover@be 2010, unle:
extended to a later date by the Plan Administratax uniform and nomliscriminatory manner. In no event, however, shatth special election period extend bey
December 31, 2010.

(b)  Application of Election Period . The deferral election period described in this ®ecB.9 applies to: (1) all Participants and (2)sih eligibl
employees as of September 25, 2010 who are n&taréitipants and, who as a result, have neverggerSupplemental Deferrals or Excess DeferralsruhdePlan an
thus, have never submitted Distribution Electiomn¥® hereunder or (ii) otherwise participated inthao“account balance plawther than a separation pay plan, of
Company or an Affiliate that is aggregated with Bfan under Section 409A of the Code.

(c) Default Provisions. If an individual identified in clause (2) of pgraph (b) above fails to make a deferral electiorirg) the special electi
period, the applicable provisions of Section 3.@)c$hall apply.




ARTICLE IV
VESTING

4.1 Vesting of NonElective Contribution Account . Subject to Section 10.1, amounts credited to acable to a Participant’s Ndelective Contributio
Account shall become fully vested and the rightd iaterests therein shall not be forfeitable to shene extent that the Participant is vested irohlser Company non-
elective contributions, if any, under the 401(larRITo the extent any amounts are forfeited putsisathis Section 4.1, such amounts shall be subjeestoration to t
Participant’s Non-Elective Contribution Account & similar manner to which Company nelective contributions forfeited under the 401(kprPare subject
restoration. Notwithstanding the foregoing provisiof this Section 4.1, amounts credited to orcalibe to a GSCS Participant’s N&tective Contribution Accou
shall be fully vested at all times from and aftee tGSCS Closing Date and, from and after the GSIOSIg Date, the GSCS Participantights and interests ther
shall not be forfeitable.

4.2  Vesting of All Other Accounts. Subject to Section 10.1, amounts credited tollocable to a Participarg’ Supplemental Deferral Account, Exc
Deferral Account, Supplemental Matching Credit Aacth and Excess Matching Credit Account shall bly feested at all times and the rights and interdisérein she
not be forfeitable

ARTICLE V
INVESTMENT OF ACCOUNTS

5.1 Adjustment of Accounts. Except as otherwise provided elsewhere in the Rlawof each Valuation Date, each Particigaatcounts will be adjusted
reflect credits under Article Il and the positise negative rate of return on the Investment Fissdiscted by the Participant pursuant to Sectiotbp.Zhe rate of retu
will be determined by the Plan Administrator pursiu@ Section 5.2(f) and will be credited or chatge accordance with policies applied uniformlyatbParticipants.

5.2 Investment Direction .

(c) Investment Funds. Each Participant may direct the notional investmeinamounts credited to his Plan accounts in onenore of th:
Investment Funds. The Investment Funds shall] &it@s, be notional funds that track the returhthe investment funds selected by the BFC for pses of the 401(
Retirement Plan and made available to 401(k) Regrg Plan participants. In addition, the Investmieands shall, at all times, include a Company Steokd a
described in Section 5.3. Neither the Company, éaitpting Affiliate, the Plan Administrator, the BF-nor any other party shall have any respongibitltity of car
(whether express or implied) or liability to anyrRapant in regards to designation of the Investhfeunds as set forth in Section 5.2(a).

(d) Participant Directions .

(1) General. Each Participant may direct that all of the amowattsbutable to his accounts be invested in alsiilyestment Fund or m
direct that whole percentage increments of his @etobe invested in such fund or funds as he slealte in accordance with such procedures as magtablished k
the Plan Administrator. Unless the Plan Administrggrescribes otherwise, such procedures genestadly mirror the procedures established under €igld Retiremer
Plan for participant investment direction.

(2) Spin-Off from SEIP and DEIP . Each Participant who became a Participant in the Bt a result of the Sp@f described in Articl
VII or by reason of Section 3.1(b)(2) shall be doeively deemed to have directed the Plan Admiafstrto invest all of the amounts attributable i® dccounts in tf
same manner as the Participant’s accounts werstatvén SEIP and/or DEIP as of the effective dathe SpinOff and, in the absence of an affirmative directiynthe
Spin-Off Participant regarding future deferrals pursuanparagraph (b)(l) above, such Participant dimltonclusively deemed to have directed the PlamiAidtrator tc
invest such deferrals in the same manner as thecipant’'s deferrals were directed to be investedSEIP and/or DEIP as of the effective date of $pin-Off. If a
Participant participated in both SEIP and DEIP fabie effective date of the Spin-




Off and his investment elections for future deflsrrsere different among plans, the Participantidialconclusively deemed to have directed the Ridministrator tc
invest future deferrals in the same manner as #réchants deferral elections pursuant to DEIP. The Paditipnay change his directions at any time in acwce
with the provisions of the Plan.

(e) Changes and IntraFund Transfers . Participant investment directions may be changed,anounts may be transferred from one Invest
Fund to another, in accordance with the procedesezblished by the Plan Administrator. The designawill remain in effect until changed by the tilpsubmission ¢
a new designation by the Participant.

(f)  Default Selection. In the absence of a designation by the Particigamt) Participant will be deemed to have direchedniotional investment
his accounts in the Investment Fund that tracksehen of the 401(k) Retirement Plan investmentifthat is designated by the BFC as the “defanitestment fund fc
purposes of the 401(k) Retirement Plan.

(g) Impact of Election . The Participant’s selection of Investment Funddl Siesve only as a measurement of the value oPtn¢icipants Account
pursuant to Section 5.1 and this Section 5.2. Nointhe Company, the BFC, or the Plan Administrace required to actually invest a Participargiccounts i
accordance with the Participant’s selections.

(h) Investment Performance. Accounts shall be adjusted on each Valuation Dateeflect investment gains and losses as if thewtds wer
invested in the Investment Funds selected by thcRants in accordance with this Section 5.2 ahdrged with any and all reasonable expenses asdptbir
paragraph (g) below. The earnings and losses ditednby the Plan Administrator in good faith andhis discretion pursuant to this Section shall beling anc
conclusive on the Participant, the Participant'sdfieiary and all parties claiming through them.

0] Charges . The Plan Administrator may (but is not required ¢thiarge Participantsiccounts for the reasonable expenses of admimnisi
including, but not limited to, carrying out andé&mcounting for investment instructions directhyatet to such accounts.

0] Investment of Matching Credits . Supplemental Matching Credits and Excess Matclnedits allocated to a ParticipatSupplement
Matching Credit Account and/or Excess Matching @rédcount during the period beginning on JunedQ2and ending on October 14, 2010 were notionagste(
in the Company Stock Fund. A Participant may difgrthe Supplemental Matching Credits and/or Exchkgching Credits that were notionally investedtlie
Company Stock Fund as described in this Sectiothpl®y directing the notional investment of theualof such matching credits to any other Investnfremtd a
permitted by Section 5.2(b)(1). If a Participarilsféo diversify the value of the Supplemental Mg Credits and/or Excess Matching Credits nofignavested in th
Company Stock Fund as described in this Sectiothh.Be shall be deemed to have directed the raltiowestment of such matching credits in the Camgp&tocl
Fund.

5.3 Special Company Stock Fund Provisions

(c) General. A Participants interest in the Company Stock Fund shall be egaekin whole and fractional notional units of @@mpany Stoc
Fund. The Company Stock Fund shall track an investrimn Company Stock in the same manner as theki&ktirement Plas company stock fund. Accordingly,
value of the unit in the Plan’s Company Stock Fahdll be the same as the value of a unit in th€ld@lan’s company stock fund. Notwithstanding the foregpihgnc
to the extent that a company stock fund is no lomgaintained under the 401(k) Retirement PlanAlae Administrator shall establish such rules amt@dures as ¢
necessary to maintain the Company Stock Fund hdezun

(d) Investment Directions. A Participants ability to direct investments into or out of tBempany Stock Fund shall be subject to such praee
as the Plan Administrator may prescribe from timérhe to assure compliance with Rule IBpromulgated under Section 16(b) of the Securifieshange Act of 193
as amended, and other applicable requirements. [Bockdures also may limit or restrict a Partictjsability to make




(or modify previously made) deferral and distrilbatielections pursuant to Articles Il and VI, respeely. In furtherance, and not in limitation, e foregoing, to tt
extent a Participant acquires any interest in antggecurity under the Plan for purposes of Secfi6(b), the Participant shall not dispose of th&rest within si
months, unless specifically exempted by SectiobYl6( any rules or regulations promulgated thereand

(e) Compliance with Securities Laws. Any election by a Participant to hypothetically @&t any amount in the Company Stock Fund, ant
elections to transfer amounts from or to the Corgpatock Fund to or from any other Investment Fustdhll be subject to all applicable securities la@guirement:
including but not limited to the last sentence afggraph (b) above and Rule 18lpromulgated by the Securities Exchange Commisdiorthe extent that any elect
violates any securities law requirement or the Camy{s stock trading policies and procedures, thet&ln shall be void.

U) Compliance with Company Trading Policies and Procegres . Any election by a Participant to hypothetically @st any amount in tl
Company Stock Fund, and any elections to transfeyuaits from or to the Company Stock Fund to or faomg other Investment Fund, shall be subject t&€athpan
Stock trading policies promulgated by the Compdioythe extent that any election violates any suatiing policy or procedures, the election shaNbiel.

5.4  Application to Beneficiaries . Following the death of a Participant, the term tRgyant” in this Article V shall refer to the Paipant’s beneficiar
described in Section 6.9.

ARTICLE VI
DISTRIBUTIONS

6.1 Limitation on Right to Receive Distribution . A Participant shall not be entitled to receive stritbution prior to the first to occur of the folling
events:

(k)  The Participant Separation from Service, or in the case of aidjaant who is a Specified Employee, the date whsckix months after ti
Participant’s Separation from Service;

()  The date the Participant becomes Disabled;

(m) The Participant’s death;

(n) A specified time (or pursuant to a fixed scHejlapecified at the date of deferral of compeosati
(0) An Unforeseeable Emergency; or

(p) To the extent provided by the Secretary offtreasury, a change in the ownership or effectiverob of the Company or an Adopting Affiliate
in the ownership of a substantial portion of thee#s of the Company or an Adopting Affiliate.

This Section 6.1 restates the restrictions onitigions set forth in Section 409A of the Code @&nihtended to impose restrictions on distributipossuant to the Pl
accordingly. This Section 6.1 does not describeirtetances in which distributions actually will beade. Rather, distributions will be made only iflamhen permitte
both by this Section 6.1 and another provisiorhefRlan.

6.2 General Right to Receive Distribution. Following a Participant’s termination of employmentdeath, the ParticipastPlan accounts will be distribu’
to the Participant in the manner and at the tine@igded in Sections 6.4 and 6.5 or Section 6.9 patiGable. A transfer of a Participant from the Gmmy or any Affiliat
to any other Affiliate or the Company shall notdeemed to be a termination of employment for puepas this Section 6.2.




6.3 Amount of Distribution . The amount distributed to a Participant shall beedaon the vested amounts credited to the Pamicgaccounts as of t
Valuation Date immediately preceding the date efdrstribution. Amounts shall be valued at the faarket value on the relevant Valuation Date deieechpursuant |
uniform and non-discriminatory rules establishedts/Plan Administrator.

6.4  Form of Distribution . Accounts shall be distributed in cash in a singimp-sum payment or in quarterly, seamnual or annual installmer
Distributions shall be subject to such uniform suend procedures as may be adopted by the Planrisdrator from time to time, consistent with Senté09A of thi
Code. The form of payment shall be selected byPmticipant in the initial Distribution Election Fa (which may be contained in and be a part of &eibal Agreemen
submitted by the Participant to the Plan Adminisiran entry into the Plan. A Participant may creuhgs election by filing a new Distribution Eleati-orm with th:
Plan Administrator in accordance with Section &.6&.revised Distribution Election Form is not hoed because it was not timely filed, distributiamsll be made in tl
form specified in the most recent valid DistributiBlection Form filed by the Participant. If no ideDistribution Election Form exists, the Partiaiga accounts will k
distributed in a single lump-sum.

6.5 Timing of Distribution . Except as provided in the next sentence, fundsheildlistributed within an administratively reasdegteriod of time followin
the six-month anniversary of the ParticipanBeparation from Service. Notwithstanding the domeg, a Participant may elect to further defer digribution of hi:
accounts by filing a Distribution Election with tRéan Administrator in accordance with Section &.6é.revised Distribution Election Form is not lvwad because it w
not timely filed, distributions shall be made puwastito the most recent valid Distribution Electidorm filed by the Participant. If no valid Distritben Election Forr
exists, the Participant’s accounts will be disttédzliin accordance with the first sentence of thsti®n 6.5. If a Participarg’ Separation from Service is caused b
death, or a Participant dies after Separation fBamvice, then funds will be distributed as desctilmeSection 6.9.

6.6 Changes in Time and Form of Distribution. A new Distribution Election Form that delays theéi of a payment elected by a Participant or the fol
payment selected by a Participant may be filed withPlan Administrator at any time, will be sulbjec such uniform rules and procedures as may betad by th
Plan Administrator from time to time, and only wikk honored in accordance with the following:

(d) The new form will not take effect until at €42 months after the date on which the new forfiled with the Plan Administrator; and

(e) The election may not be made less than 12 rsgmiior to the date the payment is scheduled tmaee, is commenced or otherwise wouli
made; and

(f)  The first payment with respect to which thecgéts is made must be deferred for a period ofless than five years from the date such pay
would otherwise be made.

The provisions of this Section 6.6 are intended¢dmply with Section 409A(a)(4)(C) of the Code armls be interpreted in a manner consistent witt
requirements of such section and any regulatiati®gs or other guidance issued pursuant thereto.

6.7 Special Election Period for 2007 Pursuant to the transitional guidance issued byntegnal Revenue Service and the Department cdsing in Sectio
3.02 of IRS Notice 200679, Participants may make distribution electioneegards to their Plan accounts in accordancetishSection 6.7.

(a) Election Period. The election period described in this Section @alldegin on April 1, 2007 and end on May 7, 20@Tess extended to a le
date by the Plan Administrator in a uniform and-distriminatory manner, in his sole discretion. tnevent, however, shall such special election pegkxtend beyor
December 31, 2007.

(b)  Application of Election Period . The special election period described in this $ec8.7 shall apply to Participants as providechis paragrar

(b).




(1) Participants to Whom Election Period Applies. The special election period shall only apply tofiieowing Participants:

0] Active Participants . Individuals who are Participants in the Plan bysoeaof the Spir®ff described in Article VII or b
reason of Section 3.1(b)(2) and who, as of th¢ diay of the special election period, have notiiredia Separation of Service, have not died andetr®isabled,;

(i) Separated Participants. Individuals who are Participants in the Plan bysoeaof the SpirGff described in Article VII an
who, as of the first day of the special electioriqek have incurred a Separation from Service astlidutions pursuant to the Plan have not yet cemred; and

(iif)  Beneficiaries. Beneficiaries described in Section 6.9 of Partiotpavho, as of the first day of the special elecfieriod ha
deceased if, as of such date, distributions putdoahe Plan have not yet commenced with resjpetttet Participant.

(2) Participants to Whom Election Period Does Not Apply The special election period shall not apply toftilwing Participants:

(i) Participants in Pay Status. Individuals who are Participants in the Plan bysteaof the SpirGff described in Article VIl an
who, as of the first day of the special electionqet are receiving distributions pursuant to ttenk

(i)  Other Participants . Any other Participants not described in paragrgph@ and (b)(2)(i) of this Section 6.7; and

(iif)  Beneficiaries. Any beneficiary not described in paragraph (b){)(f this Section 6.7.

(c) Default Provisions. If a Participant to whom the special election pérapplies fails to make a distribution electionidgrthe special electic
period the following rules shall apply:

(1) Active Participants . If a Participant identified in paragraph (b)(l)&bove fails to make an election during the speslidtion perioc
the default provisions of Section 6.4 and Secti@nsball apply (subject to the Participant’s apitit change his distribution elections pursuargéation 6.6).

2 Separated Participants and Beneficiaries If a Participant identified in paragraph (b)(l)(@bove or a beneficiary describec
paragraph (b)(I)(iii) above fails to affirmativefgake an election during the special election peodh individual shall be deemed to have maddeai@n pursuant 1
the Plan that is identical to the distribution élees made pursuant to SEIP and/or DEIP in gooth feaompliance with Section 409A of the Code (subjecthe
individual’s ability to change his distribution et®ns pursuant to Section 6.6).

(d)  April 1, 2007 Commencements Notwithstanding anything in this Section 6.7 to ttentrary, the special election period shall ngilapo &
Participant or beneficiary described in Section 8t had previously made an election (and, theegffur whom a default election is not in effectyquant to SEI
and/or DEIP whereby a lumgasm distribution or installment payments are schemtito commence as of April 1, 2007. In the casthe$e Participants and beneficia
such lump sum distribution or installment paymesttall commence as of April 1, 2007 as previousgcteld (i.e., in accordance with the distributioacébns mac
pursuant to SEIP and/or DEIP in good faith comméawith Section 409A of the Code).

6.8  Default Provisions for Certain Participants Relating to 2010 Election Period. If an individual identified in clause (2) of Seati®.9(b) fails ti
complete an initial Distribution Election Form dugithe election period described Section 3.9, #faudt provisions of Section 6.4 and Section 6.&llsipply to suc
individual’'s Plan accounts (subject to the abildychange distribution elections pursuant to Sedi®).




6.9 Payment Upon Death.

(@) Beneficiary Designation. If a Participant should die before receiving a flitribution of his Plan accounts, distributiorabtbe made to tt
beneficiary designated by the Participant, in adaoce with such uniform rules and procedures as Imeagdopted by the Plan Administrator from timeinoe. If ¢
Participant has not designated a beneficiary, apbiflesignated beneficiary is living on the dataisfribution, then the Participaatbeneficiary shall be that persor
persons entitled to receive distributions of thetiBi@ant’s accounts under the 401(k) Plan.

(b) Timing and Form of Payment to Beneficiary.

(1) Payments Commenced at Time of Deathlf, at the time of the Participant’s death, inst@ht payments of the Participagccount
have commenced pursuant to this Article VI, suchnpents shall continue to the Participaniteneficiary in the same time and the same foriifi the Participant he
remained alive until the last installment paymeaswgcheduled to be made. Notwithstanding the fangga beneficiary may take a withdrawal upon aridteseeabl
Emergency pursuant to Section 6.10, applying tbeigions of such Section by substituting the tetrerfeficiary” for “Participant.”

(2) Payments Not Commenced at Time of Deathlf, at the time of the Participant’s death, paymsesftthe Participans’' accounts has r
commenced pursuant to this Article VI, the disttibns made pursuant to this Section 6.9 shall bderta the Participarg’ beneficiary in accordance with the t
current and valid distribution election made by Beticipant (or, in the absence of such a distidnuelection, in accordance with the “defayttovisions of Sectic
6.4). If the distribution election applicable tetPRarticipant provided for payment to commence iwittn administratively reasonable period of timiofeing the six-
month anniversary of the Participant’'s SeparatiomfService, this six-month anniversary shall eetjiarded in the even of the Participamteath, and payments s
commence within an administratively reasonablequedf time following the Participant'death. Notwithstanding the foregoing, a beneficiargy take a withdraw
upon an Unforeseeable Emergency pursuant to Se&tl@nor change the timing and form of payment pams to Section 6.6 applying the provisions of s8eltions b
substituting the term “beneficiary” for “Participéims the context requires, thereunder.

6.10 Payment Upon Unforeseeable Emergency

(@) General. Notwithstanding any provision of the Plan to thentcary, if a Participant incurs an UnforeseeableeEyancy, the Participant m
elect to make a withdrawal from the Participardatcount (even after distribution of the Partioigaaccounts has commenced pursuant to Sectiod &hdrawal o1
account of Unforeseeable Emergency may be madss ifjetermined under regulations of the SecretathefTreasury, the amounts withdrawn with respecar
emergency do not exceed the amounts necessartisfy saich emergency plus amounts necessary tdgpag reasonably anticipated as a result of thedvatval, afte
taking into account the extent to which such haplghor may be relieved: (1) through reimbursem@ntompensation by insurance or otherwise; (2lidwidation o
the Participant’s assets, to the extent the ligiodeof such assets would not itself cause seveam€ial hardship; or (3) by cessation of deferaaider the Plan.

(b) Information Required . A Participant who wishes to receive a distributmmsuant to this Section 6.10 shall apply for sdishribution to th
Plan Administrator and shall provide informatiorthe Plan Administrator reasonably necessary tmjpehe Plan Administrator to determine whethetarioreseeab
Emergency exists and the amount of the distributi@sonably needed to satisfy the emergency need.

6.11 Payment Upon ReEmployment . This Section 6.11 shall apply to an individual whours a Separation from Service (if, at the tifheuxh Separatic
from Service, such individual is a Participant),onik subsequently remployed by the Company or an Affiliate and witegect to whom all amounts allocated to ¢
Participant’'s accounts have not been paid out ettithe of re-employment. Distributions of the amisuallocated to such Participastaccounts with respect to
Participant’s participation before such re-emplogimghall be made in accordance with the distributections in effect immediately prior to sucheraploymer
without regard to any subsequent Separation fromi&e subject to the other provisions of this &ldiVI. If, pursuant to Section 3.2(d)




or Section 3.5(b), a Participant elects to makeeBefs or is eligible to receive Non-Elective Cdmition Credits following such re-employment, sygbst re-
employment Deferrals and Ndglective Contribution Credits shall be subjecttteit own distribution elections made in accordanite Section 3.2(c)(3) and this Artic
VI.

6.12 Withholding . All distributions will be subject to all applicablax and withholding requirements.

6.13 Ban on Acceleration of Benefits Neither the time nor the schedule of any paymedeuthe Plan may be accelerated except as perrmttedulation
or other guidance issued by the Internal Revenuné®eor the Department of the Treasury and asrparated herein.

ARTICLE VI
SPIN-OFF FROM SEIP AND DEIP

7.1 General. In response to the enactment of Section 409A ofbde and pursuant to transitional guidance istyettie Internal Revenue Service anc
Department of Treasury, deferrals and matchingitsethder SEIP and DEIP have been frozen and alats deferred and vested in those plans pricanoary 1, 20C
have been “grandfatheredind thus are not subject to the requirements ofi@ed09A. The deferrals and matching credits mpdesuant to SEIP and DEIP fr
January 1, 2005 through March 25, 2007, (and theiregs/losses thereon) were spun-off to the Plgragided in this Article VII.

7.2 Amounts SpunOff . All amounts credited to participant accounts inSEhd DEIP on or after January 1, 2005 through M2& 2007 and not ful
distributed on or before April 1, 2007 were smffiand allocated to Plan accounts, and were iegests provided in Section 7.3. The amounts defgri®r to Januai
1, 2005 were determined in accordance with Q&A-01TRS Notice 2008L, proposed and final regulations, and any otheliegble guidance issued by the Inte
Revenue Service or the Department of Treasury.

7.3 Allocation and Investment of SEIP and DEIP Amounts Amounts spureff from SEIP and DEIP are allocated to accountdeurthe Plan in accordar
with this Section 7.3.

(@ SEIP . Amounts deferred by participants under SEIP amecatkd to the ParticipastExcess Deferral Account in the Plan. Matchinglits
made by the Company under SEIP are allocated tBahicipant’'s Excess Matching Credit Account ia Ban.

(b) DEIP . Amounts deferred by participants under DEIP arecalled to the Participast'Supplemental Deferral Account in the Plan. Matg
credits made by the Company under DEIP are allddatéhe Participant's Supplemental Matching Créditount in the Plan.

(c) Investments. The amounts spun-off to the Plan in accordance 8&tttion 7.2 are invested in accordance with Se&id(b)(2).

7.4  Deferral Elections . Deferral elections made by participants in DEIP &&dP for amounts deferred in 2007 on and afterckl@6, 2007 shall apply
the Plan as provided in this Section 7.4.

(@) SEIP.. Elections to defer Eligible Pay in 2007 under SEtE considered Excess Deferral elections pursoatiet Plan, provided such electi
otherwise comply with Section 409A of the Code ang transitional guidance issued by the InternaleRae Service or the Department of Treasury.

(b) DEIP . Elections to defer Base Pay in 2007 and electiondefer Incentive Compensation paid in 2007 for pagformance periods endi
between July 1, 2006 and December 31, 2006 und&? Bie considered Supplemental Deferral electiamsyant to the Plan, provided such elections otiseraompl
with Section 409A of the Code and any transitianatiance issued by the Internal Revenue ServitieeoDepartment of Treasury.

(c) Investments. The amounts deferred in accordance with this Seatié are invested in accordance with Section ¥2)b




7.5 Distribution Elections .

(g) Participants in Pay Status. The distribution elections made pursuant to SEI@®@rDEIP in good faith compliance with Section A08y the
Participants identified in Section 6.7(b)(2)(i) Bleantinue to apply.

(h)  Other Participants . All other individuals whom become Participants listue of the Spinoff described in this Article VII shall make eleanti
regarding the timing and form of distributions tcardance with Section 6.7.

7.6 Effective Date of SpirOff . The Spin-Off described in this Article VII shall leéfective as of 11:59:59 P.M. on March 25, 2007.

ARTICLE VIII
ADMINISTRATION OF THE PLAN

8.1 General Powers and Duties The following list of powers and duties is not imded to be exhaustive, and the Plan Administrétafl,sin addition
exercise such other powers and perform such othtegsdas he may deem advisable in the administratiche Plan, unless such powers or duties areeegly assigne
to another pursuant to the provisions of the Plan.

(@ General. The Plan Administrator shall perform the duties axércise the powers and discretion given to hirthenPlan document and
applicable law and his decisions and actions d¥alfinal and conclusive as to all persons affetiedeby. The Company and the Adopting AffiliatealsFurnish the
Plan Administrator with all data and informatiorattthe Plan Administrator may reasonably requirerater to perform his functions. The Plan Admirasir may rel
without question upon any such data or information.

(b) Disputes. Any and all disputes that may arise involving Rgptints or beneficiaries shall be referred to tlz@ Pdministrator and his decisi
shall be final. Furthermore, if any question ariaego the meaning, interpretation or applicatibary provisions of the Plan, the decision of t@nPAdministrator she
be final.

(c) Agents. The Plan Administrator may engage agents, includiogrdkeepers, to assist him and he may engagkdegnsel who may be cour
for the Company. The Plan Administrator shall netresponsible for any action taken or omitted tdaen on the advice of such counsel, includingtemiopinions ¢
certificates of any agent, counsel, actuary or joies.

(d) Insurance . At the Directors request, the Company shall purchase liabilityriasce to cover the Director in his activities e Pla
Administrator.

(e) Allocations . The Plan Administrator is given specific authotityallocate responsibilities to others and to revelch allocations. When the F
Administrator has allocated authority pursuant hs tparagraph, the Plan Administrator is not toliable for the acts or omissions of the party toowhsucl
responsibility has been allocated.

() Records. The Plan Administrator shall supervise the esthbiisnt and maintenance of records by its agentsCtimepany and each Adopti
Affiliate containing all relevant data pertainirmdny person affected hereby and his or her rigihder the Plan.

(9) Interpretations . The Plan Administrator, in his sole discretion, Isirgerpret and construe the provisions of thenP{and any underlyir
documents or policies).

(h) Electronic Administration . The Plan Administrator shall have the authorityetoploy alternative means (including, but not lidite.
electronic, internet, intranet, voice responseetaphonic) by which




Participants may submit elections, directions amhé required for participation in, and the admmaison of, the Plan. If the Plan Administrator oes to use the
alternative means, any elections, directions omfsubmitted in accordance with the rules and plaes promulgated by the Plan Administrator will deemed t
satisfy any provision of the Plan calling for théomission of a written election, direction or form.

(i)  Accounts. The Plan Administrator shall combine the variousoamts of a Participant if he deems such actiomagpfate. Furthermore, the P
Administrator shall divide a Participant’s accoumt® sub-accounts if he deems such action apmtEpri

() Delegation. The Plan Administrator may delegate his authorégelnnder, in whole or in part, in his sole and alieaiscretion.

8.2  Claims Procedures. Benefit claims under the Plan shall be resolveddnordance with Code Section 409A and uniform aoddiscriminator
procedures adopted by the Plan Administrator imetance with Section 503 of ERISA.

ARTICLE IX
AMENDMENT

9.1 Amendment. The Company reserves the right at any time to ammaodify or suspend any or all of the provisiongte$ Plan, in whole or in part, at ¢
time as designated by a written instrument dulypéeid on behalf of the Company.”

9.2 Effect of Amendment. Any amendment of the Plan shall not directly oriiectly reduce the balance of any Plan account #seoeffective date of su
amendment.

9.3 Termination . The Company expressly reserves the right to ter@itee Plan.

0] General . In the event of termination, the Company shall ggeshether termination will change the time at alnidistributions are mac
provided that any acceleration of a distributiorcamsistent with Section 409A of the Code. In theemce of such specification, the timing of disttibns shall b
unaffected by termination.

(b) GSCS Termination. Pursuant to the Comparsyauthority to terminate the Plan, the Plan isvooably terminated with respect to all G
Participants upon the GSCS Closing Date and no GB&fcipant shall accrue any benefits under ttea Rbr any purpose after the GSCS Closing Dates Runt ti
termination of the Plan with respect to GSCS Pigdiuts pursuant to this Section 9.3, the balan@aoh GSCS Participastaccount under the Plan shall be distrib
to the GSCS Participant in a single lusym payment as soon as practicable after the GS@&$n@ Date, but in no event later than Decemben@it following th
GSCS Closing Date. For purposes of the precedintesee, the balance in each GSCS Participaattount shall be determined as of the Valuatiate ®ccurrin
coincident with or next preceding the date of distiion. Termination of the Plan with respect to@&SParticipants will change the time at which disttions are mac
to GSCS Participants. Payments to GSCS Particigamsuant to this Section 9.3(b) are intended toplp with section 409A of the Code and applicablgdgnct
issued thereunder.

ARTICLE X
GENERAL PROVISIONS

10.1 Participant’s Rights Unsecured The Plan at all times shall be entirely unfunded ma provision shall at any time be made with respesegregatir
any assets of the Company for payment of any digions hereunder. The right of a Participant srdri her designated beneficiary to receive a Higtion hereund:
shall be an unsecured claim against the generatsae$ the Company, and neither the Participantandesignated beneficiary shall have any rightsriagainst ar
specific assets of the Company. All amounts creditea Participan$ accounts hereunder shall constitute generalsasb#te Company and may be disposed of b
Company at such time and for




such purposes as it may deem appropriate. Nothitigs Section shall preclude the Company fromtdistsing a “Rabbi Trust,but the assets in the Rabbi Trust mu:
available to pay the claims of the Company’s gdraelitors in the event of the Company’s insolwenc

10.2 No Guaranty of Benefits. Nothing contained in the Plan shall constitute argaty by the Company or any other person or etitay the assets of t
Company will be sufficient to pay any benefit herder.

10.3 No Enlargement of Employee Rights No Participant shall have any right to receivesritiution from the Plan except in accordance withterms ¢
the Plan. Participation in the Plan shall not bestaed to give any Participant the right to bairetd in the service of the Company or an Adop#iffdiate.

10.4 Section 409A Compliance The Company intends that the Plan meet the reqeim&sof Section 409A of the Code and the guidasmeed thereund:
The Plan shall be administered, construed andpred in a manner consistent with that intention.

10.5 Spendthrift Provision . No interest of any person or entity in, or rightrézeive a distribution under, the Plan shall bgjestt in any manner to se
transfer, assignment, pledge, attachment, garnistiroe other alienation or encumbrance of any kimak, shall any such interest or right to receivéisribution b
taken, either voluntarily or involuntarily, for theatisfaction of the debts of, or other obligationslaims against, such person or entity, inclgdifaims in bankruptc
proceedings. This Section shall not preclude aearents for the withholding of taxes from deferraledits, or benefit payments, arrangements forr¢lcevery ¢
benefit overpayments, arrangements for the trarafférenefit rights to another plan, or arrangemédaotsdirect deposit of benefit payments to an aotono a bank
savings and loan association or credit union (gedithat such arrangement is not part of an arraegeconstituting an assignment or alienation).

10.6 Domestic Relations Orders Notwithstanding any provision of the Plan to thetcary, and to the extent permitted by law, a Bgrdint's accounts me
be assigned or alienated pursuant to a “DomestiatiBes Order” &s such term is defined in Section 414(p)(1)(BYh&f Code), subject to such uniform rules
procedures as may be adopted by the Plan Admitdsfram time to time. Any amount subject to a DatieRelations Order shall be distributed as saopracticable.

10.7 Incapacity of Recipient. If the Plan Administrator is served with a courd@r holding that a person entitled to a distributimder the Plan is incapa
of personally receiving and giving a valid recdipt such distribution, the Plan Administrator shadistpone payment until such time as a claim tbeeeshall have be:
made by a duly appointed guardian or other legptesentative of such person. The Plan Administragannder no obligation to inquire or investigate ta the
competency of any person entitled to a distributiény payment to an appointed guardian or otheallegpresentative under this Section shall be anpay for thi
account of the incapacitated person and a comgistharge of any liability of the Company and tt@nRherefor.

10.8 Successors The Plan shall be binding upon the successors ssigres of the Company and upon the heirs, bengéisiand personal representative
the individuals who become Participants hereunder.

10.9 Limitations on Liability . Notwithstanding any of the preceding provisiongte Plan, neither the Plan Administrator, the Owecor the Compan
nor any individual acting as the Plan Administratothe Director’s, or the Comparsy/'employee, agent, or representative shall beeligdblany Participant, form
Participant, beneficiary or other person for arairal loss, liability or expense incurred in conimtiwith the Plan.

10.10 Conflicts . If any person holds a position under the Plan thhowhich he or she is charged with making a degisioout the administration of his
her own (or any immediate family memb®rPlan participation, including, without limitatipdecisions regarding eligibility, or account \ation, or the administratic
of his or her Plan investments, then such persatl ble recused and the decision shall be made &yPtan Administrator. If a decision is required agting thi
administration of the Plan AdministraterPlan participation, including without limitatiodecisions regarding eligibility, or account valoat or the administration of
or her Plan investments, such decision shall beerbgdhe Company’s Vice President, Human Servidesion. Nothing in this Section 10.10




shall be construed to limit a Participant’'s or Blan Administratos ability to make decisions or elections with relgtar his or her participation in the Plan in thens
manner as other Participants.

10.11 Overpayments. If it is determined that a distribution under tRkan should not have been paid or should have peehin a lesser amount, writ
notice thereof shall be given to the recipientwdtsdistribution (or his legal representative) &edshall repay the amount of overpayment to the f@om If he fails t
repay such amount of overpayment promptly, the Gompshall arrange to recover for the Plan the armofithe overpayment by making an appropriate deciioi
deductions from any future benefit payment or pays@ayable to that person (or his survivor or fieiaey) under the Plan or from any other benefarpof the
Company.

10.12 Special Rules for Participants With SameSex Domestic Partners

(@) Generally . Effective January 1, 2013, except as specifiedeunhis Section 10.12 or as prohibited by appledaw, to the extent the PI
provides for any benefit, right, feature, restaati or obligation relating to, or upon, a Particips “spouse”, “beneficiary”, “survivor”, or “famyl member” 6r any
individual having a similar relationship to the f@pant), the Plan Administrator shall also applich benefit, right, feature, restriction, or obtign to a Participard’
“same-sex domestic partner” (as defined in (b) Welim a uniform and non-discriminatory manner tigsimilar to how an oppositgender spouse would be trez
under the Plan.

(b)  Definition of “SameSex Domestic Partnelt . For purposes of this Section 10.12, the term &saex domestic partner” means the sole, same

sex person who is in a civil union, domestic pathi, or legal relationship similar thereto, witle Participant as recognized under the laws ofdtieral governme
or a state government of the United States of Aragiincluding its territories and possessions &edistrict of Columbia (or, with respect to anyet country, legall
recognized by the equivalent government(s) therddfg Plan shall continue to treat such relatigngts a sameex domestic partnership, regardless of whethe
Participant and his sansex domestic partner remain in the jurisdiction rehthe relationship was legally entered into. la #vent more than one person meets
definition for a given Participant, then the “sasex domestic partneshall be the person who first met the criteriahiis tlefinition. Notwithstanding anything hereir
the contrary, if a Participant has a spouse reeegnfor purposes of federal law, no person willlifpas the Participant’s sansex domestic partner unless s
Participant’s marriage to such spouse is first ldhyfdissolved. Except with respect to determinthg length of time the sansex domestic partner has satisfied
definition of same-sex domestic partner under the,Ra Participant shall be considered to havereesax domestic partner only with respect to pericekirming on ¢
after January 1, 2013, regardless of when such-sameartnership was created.

(c) Exceptions.

(1) Determination of Unforeseeable EmergencyOnly a spouse recognized for purposes of fedavakhall be considered a “spougef
purposes of applying the definition of “Unforeseledbmergency” in Section 1.1(xx).

2) Domestic Relations Orders. Only a spouse recognized for purposes of fedaralor another “alternate payeeds( defined und
Section 414(p) of the Code) may enforce a domeslitions order against the Plan or a Participantarests hereunder pursuant to Section 10.6.

10.13 Determination of “spousé . The term “spouse” means the person who is adfzatit's spouse for federal tax purposes pursuant tocatydé Interne
Revenue Service guidance; provided, however, tifietteve on and after June 26, 2013, the term spabsll include a lawful sansex spouse recognized by a sta
other jurisdiction in which the ceremony establighthe marital relationship was performeelven if the Participant and spouse now residestat® or other jurisdictic
that does not recognize same-sex marriage. Toxtteateprovided in any domestic relations order iaplle to benefits payable under this Plan, a épant's forme
spouse may be treated as the surviving spouseifpoges of this Plan.
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SOLAR TURBINES INCORPORATED
MANAGERIAL RETIREMENT OBJECTIVE PLAN

PREAMBLE

Effective May 14, 1981, Solar Turbines Incorporaftte “Company”)established the Solar Turbines Incorporated Matag@nd Professional) Retirem
Objective Plan for the benefit of a select grouprainagement or highly compensated employees of€tmepany. By a document dated April 7, 2008, the Qams
formally adopted the Solar Turbines Incorporatechgerial Retirement Objective Plan (the “Plaa¥) a continuation of such plan, effective as otidan 1, 2005 t
comply with the requirements of Section 409A of @mde and other applicable law. The Plan has beleseguently amended on three occasions by sepireatenent
dated July 16, 2009, November 4, 2010, and DecerhBef012. Pursuant to its amendment authority wégpect to the Plan, Caterpillar Inc. hereby asldpic
amendment and restatement of the Plan effectieé dsnuary 1, 2013.

This amended and restated Plan is effective aseoflates stated herein.

ARTICLE |
DEFINITIONS

1.1  General. When a word or phrase appears in the Plan wihirtitial letter capitalized, and the word or plrafes not begin a sentence, the wo
phrase shall generally be a term defined in thigckerl. The following words and phrases used & Bian with the initial letter capitalized shallveathe meanings ¢
forth in this Article I, unless a clearly differenteaning is required by the context in which thedvor phrase is used or the word or phrase is eéffor a limite:
purpose elsewhere in the Plan document:

(@) " 409A Effective Date” means January 1, 2005.

(b) “ Adopting Affiliate " means any Affiliate that has been authorized byGbenpany to adopt the Plan and which has adoptedtan i
accordance with Section 2.5. All Affiliates thatoptied the Plan on or before the Effective Date taatihad not terminated such adoption shall coetioube Adoptin
Affiliates of the Plan.

(c) “ Affiliate " means a parent business that controls, or a sabsidlisiness that is controlled by, the Company.

(d) “ Beneficiary " means, with respect to a Participant, the persopeosons entitled to receive distributions of tlzetieipants death benefi
under SRP.

(e) “Benefit Determination Date” means the following:

(1) On or After 409A Effective Date But Prior to January 1, 2009. On or after the 409A Effective Date but priorJ@nuary 1, 2009,
Participant’s Benefit Determination Date shall be tlate as of which the Participant has electedriamence benefits under SRP.

(2) On or After January 1, 2009. On or after January 1, 2009, a Participafdenefit Determination Date shall be the date rd@tesc

under (i) or (ii) below:

(i)  with respect to (x) a Participant's PEP Ben(it defined in Section 3.2(b)) or (z) a Partictmfraditional Benefit (as defin
in Section 3.2(a)) where the Participant satidfiesrequirements




under Section 5.2(d)(1)(i) or (ii) as of the Pap#mt's Separation from Service, the Participsudenefit Determination Date shall be the first daghe month followin
the Participant’'s Separation from Service.

(i)  with respect to a Participant's Traditional Bfin(as defined in Section 3.2(a)) where the Bfudint does not satisfy t
requirements under Section 5.2(d)(1)(i) or (ii)adighe Participant’s Separation from Service, tletiBipants Benefit Determination Date shall be the first déyhe
month following the date that the Participant fsatisfies the requirements under Section 5.2(@)@) (ii).

U) “ Benefit Payment Date” means the date as of which the Particimbinefit amounts under the Plan shall be payasleletermined
accordance with Section 5.2(d).

(g) “Board " means the Board of Directors of the Company, orautiiorized committee of the Board.

(h) “Caterpillar STIP Award " means a cash award paid pursuant to the Catarpilt. Shortferm Incentive Plan for Management, Salaried,
Non-Bargained Hourly Employees or the Caterpillar lBeecutive Short-Term Incentive Plan or any suametssuch plans.

(i) “Code” means the Internal Revenue Code of 1986, as amémedime to time, and any regulations promulgdtesteunder.

0] “ Company " means Solar Turbines Incorporated, and, to thenext@vided in Section 8.8 below, any successopamtion or other enti
resulting from a merger or consolidation into othwthe Company or a transfer or sale of substdydli of the assets of the Company.

(k) “ Disability " or “ Disabled” means that a Participant is determined to bdlyodésabled by the United States Social Securityministration.

() “Effective Date” means January 1, 2013.

(m) “ ERISA " means the Employee Retirement Income Security Adi9G4, as amended from time to time, and any egguis promulgate
thereunder.

(n) “MIP Award " means a cash award paid pursuant to the Solarraslhcorporated Management Incentive Plan, asyt e amended frc
time to time.

(o) “ Participant " means an employee of the Company or any Adoptirijiadé who satisfies the eligibility requiremerfty participation in th
Plan.

(p) “Plan” means the Solar Turbines Incorporated ManagerittedReent Objective Plan, as set forth herein and msy be amended from time
time.

”

(q) “Plan Administrator " means Caterpillar Inc.

(n  “Plan Year " means the calendar year.

(s) “ Separation from Service” means separation from service as determined irrdacoe with any regulations, rulings or other gnimissue
by the Department of the Treasury pursuant to 8eetd9A(a)(2)(A)(i) of the Code, as it may be amehdr replaced from time to time.




(t) “ Specified Employee” means a “key employeels defined in Section 416(i) of the Code withogfarel to Section 416(i)(5) and determine
accordance with Section 409A(a)(2)(B)(i) of the €od

(uy “ SRP " means the applicable supplement of the Caterpilar Retirement Income Plan that reflects the miovis and benefits of the Sc
Turbines Incorporated Retirement Plan on and #ftermerger of the Solar Turbines Incorporated BRetant Plan with and into the Caterpillar Inc. Ratient Incom
Plan effective as of 11:59 PM CST on December 8142as it may be amended from time to time.

(v)  “ Unforeseeable Emergency means a severe financial hardship to the Partitiggsulting from an iliness or accident of the Rgant, the
Participant’s spouse, or a “dependent” (as defineBection 152(a) of the Code) of the Participdogs of the Participarg’property due to casualty, or other sin
extraordinary and unforeseeable circumstancesgras a result of events beyond the control oPuicipant. For purposes of the Plan, an “Unfazabte Emergency”
shall not include a Participant’s need to sendohiker child to college or a Participantiesire to purchase a home. Any determinatioo aghether a Participant ¥
incurred an Unforeseeable Emergency shall be nratieeisole discretion of the Plan Administratomatordance with rules prescribed pursuant to Sedfi®A of th
Code.

1.2 Construction . The masculine gender, when appearing in the Phall include the feminine gender (and vice veraay the singular shall include
plural, unless the Plan clearly states to the eoptiHeadings and subheadings are for the purdasdevence only and are not to be consideredarctinstruction of tf
Plan. If any provision of the Plan is determinedéofor any reason invalid or unenforceable, tmeaiaing provisions shall continue in full force aeffiect. All of the
provisions of the Plan shall be construed and eerfbaccording to the laws of the State of lllin@ithout regard to conflict of law principles andatitbe administere
according to the laws of such state, except aswibe required by ERISA, the Code, or other Fedienal

ARTICLE Il
ELIGIBILITY; ADOPTION BY AFFILIATES

2.1 Eligible Employees. The purpose of the Plan is to provide supplemestaement benefits to a select group of manageroe highly compensat
employees. This group of employees is sometimesresf to as a “top hat grouplhe Plan constitutes an unfunded supplementaknaént plan and is fully exen
from Parts 2, 3, and 4 of Title | of ERISA. The fPEhall be governed and construed in accordan¢eTitie | of ERISA.

2.2  Existing Participants . Each individual who was a Participant in the Plamfithe date of execution of this plan documeatlstontinue as such, subj
to the provisions hereof.

2.3 New Participants . An employee shall participate in the Plan if B¢ i in salary grade fifty-three (53) or higherguant to the Comparg/’standar
salary grades; (b) is a participant in SRP; (c)reasived a MIP Award; and (d) has been notifiedHgyPlan Administrator of the employseligibility to participate i
the Plan.

2.4  Discontinuance of Participation. As a general rule, once an individual is a Pigdict, he will continue as such for all future PMears until hi
retirement or other termination of employment; pded that no payments will be made by the Planntp Rarticipant who terminates his or her employnwitit the
Company prior to satisfying the requirements urestion 5.2(d)(1)(i) or (ii). In addition, prior tetirement or other termination of employment, fti@n Administratc
shall discontinue an individual'participation in the Plan if the Plan Administratoncludes, in the exercise of its discretiomf tie individual is no longer prope
included in the top hat group. If an individual'arficipation is discontinued, the individual wilbonger be eligible to accrue a benefit underRta.




The individual will not be entitled to receive astlibution, however, until the occurrence of anoteeent (e.g., death or Separation from Servica) éntitles th
individual to receive a distribution.

2.5 Adoption by Affiliates . An employee of an Affiliate may not become a egrant in the Plan unless the Affiliate has presly adopted the Plan. ,
Affiliate of the Company may adopt the Plan onlythwihe approval of the Company. By adopting thenPlae Affiliate shall be deemed to have agreedssume tF
obligations and liabilities imposed upon it by Rkn, agreed to comply with all of the other terans provisions of the Plan, delegated to the PldmiAistrator th
power and responsibility to administer the Plarhwéspect to the Affiliate’ employees, and delegated to the Company thpdulér to amend or terminate the Plan
respect to the Affiliates employees. Notwithstanding the foregoing, an liafgé that has previously adopted the Plan may iteata its participation in the Plan
accordance with such rules and procedures thatrareulgated by the Company.

ARTICLE IlI
DETERMINATION OF BENEFIT

3.1 General. Benefit amounts payable under the Plan shalldterchined pursuant to Section 3.2 and, if appleabtijusted pursuant to Section 3.4. ¢
determinations shall be made by reference to @)b#mefit amounts that would be payable to theiddzant under SRP if MIP Awards were taken into@ot ir
determining the Participamst’benefits thereunder and without regard to thdicgipe limitations under Sections 401(a)(17) arid 4f the Code and (b) the mont
benefit amounts actually payable to the Participawater the terms of SRP. In no event, however,amjl benefit amounts determined pursuant to Se@tdinclude an
actuarial increases if the Participant’s terminmatid employment or death occurs on or after therlaf (a) the Participant’s attainment of age 6%brthe Participant’
fifth anniversary of the date he or she commenaetgipation under SRP, even if the Participatitenefit amounts payable under SRP would be detednby includin:
such actuarial increases. Notwithstanding the faireg Participants shall not receive any additiopahefit accruals pursuant to Article Il for angripd on or afte
January 1, 2020.

3.2  Amount of Benefit Payable to Participant. The monthly benefit payable to the Participantttioy Plan shall be equal to the sum of the Pasitip
“Traditional Benefit” and “PEP Benefit” amounts ¢hoas defined below), if any, determined under satisns (a) and (b) below as of the ParticiparBenefi
Determination Date:

(@) “Traditional Benefit” . Any benefit payable to the Participant by thenRlader the “traditional benefifirovisions under Part C of SRP, &
may be amended from time to time, shall be detezthas follows:

(1) Step One. The Plan Administrator shall determine the bertaft would be payable to the Participant purst@r8RP if MIP Award
were taken into account for the plan years usatbtarmining the Participastfinal average salary in accordance with the tesfrizart C of SRP and without regart
the applicable limitations under Sections 401(g)@rd 415 of the Code.

(2) Step Two. The Plan Administrator shall determine the bertbfit would be payable to the Participant purst@ar8RP by determinir
the Participans final average salary in accordance with the tesfrBart C of SRP and subject to the applicablétditions under Sections 401(a)(17) and 415 o
Code.

(3) Step Three. The amount determined pursuant to paragraph {@8yeashall be subtracted from the amount determmeduant t
paragraph (1) above to determine the benefit payabithe Participant pursuant to this Section 3.Bfathe Plan (herein referred to as a Particigafifraditiona
Benefit”).




(b) “PEP Benefit' . Any benefit payable by the Plan to the Participarder the “pension equity formul@tovisions under Part E of SRP, as it |
be amended from time to time, shall be determirseibléows:

(3) Step One. The Plan Administrator shall determine the sirglen amount that would be payable to the Partitiparsuant to SRP
MIP Awards were taken into account for the planrgassed in determining the Participanfinal average salary in accordance with the tesmBart E of SRP al
without regard to the applicable limitations un8ections 401(a)(17) and 415 of the Code.

(4) Step Two. The Plan Administrator shall determine the singlen amount that is payable to the Participantyamsto SRP t
determining the Participastfinal average salary in accordance with the tesfrRart E of SRP and subject to the applicablétditions under Sections 401(a)(17)
415 of the Code.

(5) Step Three. The amount determined pursuant to paragraph l{@yeashall be subtracted from the amount determmeduant t
paragraph (1) above to determine the single sunuahyayable to the Participant pursuant to thigiSed.2(b) of the Plan (herein referred to as giétpant’'s “PEF
Benefit”).

(c) Timing of MIP Awards . For purposes of Section 3.2(a)(1) and Sectiotb2) above, not more than three MIP Awards paidndy any thirty-
six consecutive month period shall be consideresgtich period when determining the benefit that lvdoe payable to the Participant pursuant to SR®IF Awards
were taken into account. The Plan Administratollsidopt uniform and nondiscriminatory proceduresdetermining which MIP Award(s) will be disregactif more
than three MIP Awards are paid in a thirty-six cangive month period.

(d) Caterpillar Transfers . Notwithstanding anything herein to the contravith respect to a Participant who at any time dyitiis participation i
the Plan is transferred to Caterpillar Inc. or ofds affiliates in an equivalent salary gradeh@her, as determined by the Plan Administratatdrsole discretion, ai
Caterpillar STIP Award paid to such Participantlshe treated as a MIP Award for determining thenthédy benefit payable pursuant to Section 3.2 awdahy othe
applicable provision of the Plan.

3.3 Survivor Benefits . In the event a Participant dies after becomirggagtunder the Plan pursuant to Section 4.1 bat firicommencing his benefits un
the Plan pursuant to Article V, a survivor bensgfiill be payable as follows:

(@) Traditional Benefit . With respect to a ParticipastTraditional Benefit, if any, determined under t&et 3.2(a) (and, if applicable, adjus
under Section 3.4), the Participant’s survivingusgs if any, shall be entitled to a monthly survibenefit payable during the spouséifetime and terminating with t
payment for the month in which such spossagéath occurs. The monthly benefit payable tosthgiving spouse shall be the portion of the amalatermined und
Section 3.2(a) (and, if applicable, adjusted urfslection 3.4) as of the ParticipaBenefit Determination Date that the surviving s would have been entitlec
receive under this Plan if the Participant had sstpd from service on the date of his death, contertibenefits in accordance with Article V in thenficof a 60% (55¢
in the case of a Participant in benefit class ddpint and survivor annuity (as determined in@dance with the applicable assumptions in effacken SRP), and th
died immediately thereafter. A surviving spouse wies not married to the deceased Participant féeast one year at the date of death shall notigible for the
monthly survivor benefit pursuant to this SectioB. 3

(b) PEP Benefit. With respect to a Participant’s PEP Benefit,nif,adetermined under Section 3.2(b), such benkéill e paid to the Participast’
Beneficiary in a single sum amount as soon as adtratively feasible after the Benefit Determinatidate.




3.4  Early Retirement Reductions. Any benefits determined pursuant to this Artidleshall be subject to the same reductions folyeestirement a
applicable under SRP.

3.5 Future Adjustments . Any benefit amounts payable under this Plan madjusted to take into account future amendmen&RP and increases
retirement income that are granted under SRP dwegtofliving increases. In no event, however, will anynéfit amounts payable under this Plan be adjuste
actuarial increases if the Participant's BenefiyrRant Date occurs on or after the later of (a) Raeticipant's attainment of age 65 or (b) the Rguéint's fifth
anniversary of the date he or she commenced pzatich under SRP, even if the Participaritenefit amounts payable under SRP would be adjdet such actuari
increases. Any benefit amounts payable under tlais &hall be adjusted to take into account futaetdrs and adjustments made by the Secretary ofréeesury (i
regulations or otherwise) to the limitations un8ections 401(a)(17) and 415 of the Code.

ARTICLE IV
VESTING

4.1 Vesting . Subject to Section 8.1, each Participant shalldsted in his or her benefit, if any, that becormegaple under Article V of the Plan to the si
extent that the Participant is vested in his orbfearefit accrued under SRP.

ARTICLE V
PAYMENT OF BENEFIT

5.1 Payments on or After 409A Effective Date But Priorto January 1, 2009. In accordance with the transitional guidanceesshy the Internal Reven
Service and the Department of Treasury in SectiohIRS Notice 20086, any payment of benefits to a Participant orBeseficiary commencing on or after the 4(
Effective Date but prior to January 1, 2009 shallmhade pursuant to the Participant’s applicablemgey election or the applicable pegirement survivor provisiol
under SRP.

5.2 Payments on or After January 1, 2009 Any payment of benefits to a Participant commegadn or after January 1, 2009 shall be determin
accordance with this Section 5.2.

@) Limitation on Right to Receive Distribution . A Participant shall not be entitled to receive atrithution prior to the first to occur of t
following events:

(1) The Participang’ Separation from Service, or in the case of adfaaht who is a Specified Employee, the date wigcsix months aft
the Participant’'s Separation from Service;

(2) The date the Participant becomes Disabled;
(3) The Participant’s death;
(4) A specified time (or pursuant to a fixed edhle) specified at the date of deferral of comptos;

(5) An Unforeseeable Emergency; or




(6) To the extent provided by the Secretaryhef Treasury, a change in the ownership or effectdrdrol of the Company or an Adopt
Affiliate or in the ownership of a substantial port of the assets of the Company or an Adoptingliafé.

This Section 5.2(a) restates the restrictions stridutions set forth in Section 409A of the Code & intended to impose restrictions on distritsi pursuai
to the Plan accordingly. This Section 5.2(a) doesdescribe the instances in which distribution ¢ made. Rather, distributions will be made oiflgnd whel
permitted both by this Section 5.2(a) and anothevipion of the Plan.

(b) General Right to Receive Distribution. Following a Participant’s termination of employm@r death, the Participastbenefit amounts will t
paid to the Participant in the manner and at tine fprovided in Sections 5.2(c) and 5.2(d), as apble. A transfer of a Participant from the Compangny Affiliate tc
any other Affiliate or the Company shall not berded to be a termination of employment for purpasdehis Section 5.2(b).

(c) FEorm of Payment.

(1) Traditional Benefit . Any monthly benefit payable to a Participant un8ection 3.2(a) (and, if applicable, adjusted uriection 3.4
shall be paid in the form of annuity payments deves:

® Unmarried Participants . The benefits of an unmarried Participant shalpb& in the form of a single life annuity for

Participants life. No payments shall be made after the Paditi dies. Notwithstanding the foregoing, in aceoa® with uniform rules and procedures as me
adopted by the Plan Administrator from time to tirae unmarried Participant may elect, in lieu sirgle life annuity, to have his or her benefitddga any actuariall
equivalent form of annuity permitted under SRP.

(i)  Married Participants . Subject to Section 3.3, the benefits of a marRedticipant shall be paid in the form of a joimd

survivor annuity in a monthly benefit for the Paifteint’s life and then, if the Participastspouse is still alive, a benefit equal to 609456 the case of a Participan
benefit class code B) of the Participanthonthly benefit is paid to the spouse for theaieater of his or her life (as determined in accomawith the applicab
assumptions in effect under SRP). If the Partidigaspouse is not alive when the Participant diegurtber payments shall be made. Notwithstandirgftinegoing, i
accordance with uniform rules and procedures asheagdopted by the Plan Administrator from timeinee, a married Participant may, with the writtemsent of th
Participants spouse, elect to waive the joint and survivoruggrof this subparagraph (ii) and instead elesirgle life annuity or any actuarially equivaleotrh of
annuity permitted under SRP.

In addition, if the Participant’'s Benefit PaymerdtB, as described in clauses (i) or (ii) of Seckid{(d)(1), is delayed pursuant to the last setefiSection 5.2
(d)(1), then any monthly benefit amounts that wdwdde been paid if not for such last sentencebeiltredited with interest at five percent (5%) g@enum through tt
Participants Benefit Payment Date. Such delayed monthly beaefounts and interest shall be paid in a singhe amount as soon as administratively feasible afiet
Benefit Payment Date.

(2) PEP Benefit. Any benefit payable to a Participant determinedar Section 3.2(b) shall be paid in a single sumunt. In addition,
the Participans Benefit Payment Date, as described in Sectiof)2), is delayed pursuant to the first senterfc8extion 5.2(d)(2), then any single sum amount
would have been paid if not for such first sentewdébe credited with interest at five percent (bfger annum through the ParticipanBenefit Payment Date. St
interest shall be paid in a single sum amount ea a8 administratively feasible after such Berfeéigment Date.




(d) Timing of Payment.

(1) Traditional Benefit . Except as provided below, any benefit determinedeuiSection 3.2(a) (and, if applicable, adjustedenrSectio
3.4) that becomes payable to the Participant fallgvGeparation from Service shall commence oniteeday of the month following the earliest of fleowing:

(i) the Participant's attainment of age 65 or,dfet, the Participarg’ fifth anniversary of the date he or she comme
participation under SRP; or

(ii)  the Participant’s attainment of age 55 aftenpleting at least 10 years of credited service.

For purposes of (ii) above, the Plan Administragball determine the Participant’s “years of cretliservice’by reference to the applica
terms under SRP.

Notwithstanding the foregoing provisions of thisc&en 5.2(d)(1), in no event shall any benefit gagao a Participant under Section 3.2(a) (andpijflicable
adjusted under Section 3.4) commence earlier tharitst day of the month coincident with or neatidwing a date that is at least six months after Participant
Separation from Service, except in the event of Radicipant’s death, in which case any benefitapds to the Participarg’ Beneficiary shall commence as of
applicable date specified in Section 3.3(a).

For avoidance of doubt, and notwithstanding anyigron of the Plan to the contrary, no paymentd k¢l made by the Plan to any Participant who teaet
his or her employment with the Company prior tas$ging the requirements under subparagraphs (ij)above.

(2) PEP Benefit. Subject to the last paragraph of Section 5.2(dgdy, benefit determined under Section 3.2(b) teabmes payable to t
Participant following Separation from Service sHadl paid on the first day of the month that isestst six months after the Participgn8eparation from Servic
Notwithstanding the foregoing, in the event of Baaticipan’'s death, any benefit payable to the ParticimaBe&neficiary will be paid as soon as administedyifeasibl
after the date of the Participant’s death.

5.3 Withholding . All distributions will be subject to all applickbtax and withholding requirements.

5.4 Ban on Acceleration of Benefits Neither the time nor the schedule of any payredier the Plan may be accelerated except as pedmitregulatior
or other guidance issued by the Internal Revenuné®eor the Department of the Treasury and asrparated herein.

ARTICLE VI
ADMINISTRATION OF THE PLAN

6.1 General Powers and Duties The following list of powers and duties is not imed to be exhaustive, and the Plan Administratatl,sin addition
exercise such other powers and perform such othtegsdas he may deem advisable in the administratiche Plan, unless such powers or duties areeegly assigne
to another pursuant to the provisions of the Plan.

(e) General . The Plan Administrator shall perform the dutiesl a&xercise the powers and discretion given ta ithe Plan document and
applicable law and its decisions and actions dhalfinal and conclusive as to all persons affetiedeby. The Company and the Adopting Affiliatealsfurnish the
Plan




Administrator with all data and information thamnitay reasonably require in order to perform itscfioms. The Plan Administrator may rely without gtien upon an
such data or information.

(f) Disputes. Any and all disputes that may arise involvingtRgrants or beneficiaries shall be referred to Btten Administrator and its decisi
shall be final. Furthermore, if any question ariaego the meaning, interpretation or applicatibary provisions of the Plan, the decision of te@nPAdministrator she
be final.

(g) Agents. The Plan Administrator may engage agents, innudécordkeepers, to assist it and it may engage ®unsel who may be counsel
the Company. The Plan Administrator shall not kspoasible for any action taken or omitted to bestakn the advice of such counsel, including writd@mions o
certificates of any agent, counsel, actuary or joig/s.

(h) Insurance. The Company may purchase liability insuranceoteec its activities as the Plan Administrator.

(i) Allocations . The Plan Administrator is given specific authpti allocate responsibilities to others and tmfevsuch allocations. When the F
Administrator has allocated authority pursuant his tparagraph, the Plan Administrator is not tolinble for the acts or omissions of the party toowhsucl
responsibility has been allocated.

() Records. The Plan Administrator shall supervise the eshbient and maintenance of records by its agdmsCbmpany and each Adopt
Affiliate containing all relevant data pertainirmdny person affected hereby and his or her righder the Plan.

(k) Interpretations . The Plan Administrator, in its sole discretiohals interpret and construe the provisions of thenRand any underlyir
documents or policies).

() Electronic Administration . The Plan Administrator shall have the authorityeimploy alternative means (including, but not fedi to
electronic, internet, intranet, voice response edephonic) by which Participants may submit elewtjodirections and forms required for participation and th
administration of, the Plan. If the Plan Administrachooses to use these alternative means, actjogig, directions or forms submitted in accordanié the rules ar
procedures promulgated by the Plan Administratdirbvei deemed to satisfy any provision of the Plaliry for the submission of a written electiorredition or form.

(m) Delegation. The Plan Administrator may delegate its authdrgyeunder, in whole or in part, in its sole ansgicdilte discretion.

6.2 Claims Procedures. Benefit claims under the Plan shall be resolveddécordance with Code Section 409A and uniform mokdiscriminator
procedures adopted by the Plan Administrator imeatance with Section 503 of ERISA.

ARTICLE VII
AMENDMENT

7.1 Amendment. Subject to the provisions of this Article VIl,gtCompany and the Compasylarent, Caterpillar Inc., each may amend the &amy tim:
as designated by a written instrument duly adoptetehalf of the Company or Caterpillar Inc., aglapble.




7.2  Effect of Amendment. Any amendment of the Plan shall not directlyratiiectly reduce the benefits previously accruedhngyParticipant.

7.3 Termination . The Company and the Compasiyarent, Caterpillar Inc., each expressly resdineeright to terminate the Plan. In the ever
termination, the Company or Caterpillar Inc., apl@able, shall specify whether termination willactge the time at which distributions are made; igexy that an
acceleration of a distribution is consistent witbcton 409A of the Code. In the absence of sucltiSpation, the timing of distributions shall be affected b
termination.

ARTICLE VIII
GENERAL PROVISIONS

8.1 Participant’s Rights Unsecured The Plan at all times shall be entirely unfunded aa provision shall at any time be made with respe segregatir
any assets of the Company for payment of any Higidns hereunder. The right of a Participant @& dii her Beneficiary to receive benefits hereurstell be a
unsecured claim against the general assets of dhgp&hy, and neither the Participant nor his Beraficshall have any rights in or against any specissets of tf
Company. All amounts accrued by Participants heteushall constitute general assets of the Compadymay be disposed of by the Company at suchaimdefo
such purposes as it may deem appropriate. Nothitigjg Section shall preclude the Company fromtdistsing a “Rabbi Trust,but the assets in the Rabbi Trust mus
available to pay the claims of the Company’s gdrereitors in the event of the Company’s insolyenc

8.2 No Guaranty of Benefits. Nothing contained in the Plan shall constitute argaty by the Company or any other person or etiidy the assets of t
Company will be sufficient to pay any benefit hereer.

8.3 No Enlargement of Employee Rights No Participant shall have any right to receive sirifiution from the Plan except in accordance whthterms ¢
the Plan. Participation in the Plan shall not bestaed to give any Participant the right to bairedd in the service of the Company or an Adop#ffdiate.

8.4  Section 409A Compliance The Company intends that the Plan meet the rexpgints of Section 409A of the Code and the guid&astesd thereund:
The Plan shall be administered, construed andpretd in a manner consistent with that intention.

8.5  Spendthrift Provision . No interest of any person or entity in, or rightrézeive a distribution under, the Plan shall bgjeszt in any manner to se
transfer, assignment, pledge, attachment, garnishiroe other alienation or encumbrance of any kimak, shall any such interest or right to receiveisribution b
taken, either voluntarily or involuntarily, for theatisfaction of the debts of, or other obligationslaims against, such person or entity, inclgditaims in bankruptc
proceedings. This Section shall not preclude aeargnts for the withholding of taxes from deferrai®dits, or benefit payments, arrangements forrécevery o
benefit overpayments, arrangements for the trarafférenefit rights to another plan, or arrangeméatsdirect deposit of benefit payments to an aotdn a bank
savings and loan association or credit union (pledithat such arrangement is not part of an arraageconstituting an assignment or alienation).

8.6 Domestic Relations Orders Notwithstanding any provision of the Plan to thatcary, and to the extent permitted by law, the am® payable pursue
to the Plan may be assigned or alienated pursaamtDomestic Relations Orderag such term is defined in Section 414(p)(1)(Bihef Code), subject to such unifc
rules and procedures as may be adopted by theAdlamistrator from time to time.




8.7 Incapacity of Recipient. If the Plan Administrator is served with a courtl@r holding that a person entitled to a distributimder the Plan is incapa
of personally receiving and giving a valid recdimt such distribution, the Plan Administrator shadistpone payment until such time as a claim tbezeshall have be:
made by a duly appointed guardian or other legptesentative of such person. The Plan Administratonnder no obligation to inquire or investigate ta the
competency of any person entitled to a distributidny payment to an appointed guardian or otheallegpresentative under this Section shall be aneay for th:
account of the incapacitated person and a comgistdarge of any liability of the Company and thenRherefor.

8.8  Successors The Plan shall be binding upon the successors ssigres of the Company and upon the heirs, bengésiand personal representative
the individuals who become Participants hereunder.

8.9 Limitations on Liability . Notwithstanding any of the preceding provisiongtaf Plan, neither the Plan Administrator, the Comypaor any individue
acting as the Plan Administrator’s, or the Compargrmployee, agent, or representative shall beeligbhny Participant, former Participant, Benefigiar other persc
for any claim, loss, liability or expense incuriecconnection with the Plan.

8.10 Overpayments. If it is determined that the benefits under thenFPshould not have been paid or should have baihip a lesser amount, written no
thereof shall be given to the recipient of suchetfiés (or his legal representative) and he shalhyethe amount of overpayment to the Company. Falie to repay suc
amount of overpayment promptly, the Company shatirge to recover for the Plan the amount of thermayment by making an appropriate deduction ouckiuhs
from any future benefit payment or payments paytbtbat person (or his survivor or beneficiaryflanthe Plan or from any other benefit plan ofGleenpany.

8.11 Plan Freeze. As a result of the freeze of SRP, benefit accradisbe frozen under the Plan. This Section 8.1dvjes clarification regarding the fre
of the Plan. Effective January 1, 2020, benefitraals under the Plan shall cease for all Parti¢gpado Participants shall accrue any benefits utiderPlan for ar
period of employment on or after January 1, 2020.dvoidance of doubt, a Participant shall contittueeceive credited service for any period of empient on or afte
such date for purposes of determining his or heting under Section 4.1 and his or her eligibildycommence benefits under Section 5.2(d).

8.12 Special Rules for Participants With SameSex Domestic Partners

(a) Generally . Except as specified under this Section 8.12 grekibited by applicable law, to the extent tharPprovides for any benefit, rig
feature, restriction, or obligation relating to, @pon, a Participant’'s “spouse”, “Beneficiary”, fgivor”, or “surviving spouse” ¢r any individual having a simil
relationship to the Participant), the Plan Admirigir shall also apply such benefit, right, featuestriction, or obligation to a Participant’s fisasex domest
partner” (as defined in (b) below) in a uniform arah-discriminatory manner that is similar to hawapposite-gender spouse would be treated undétidme

(b) Definition of “ SameSex Domestic Partnet . For purposes of this Section 8.12, the term “samedomestic partner” means the sole, same-
person who is in a civil union, domestic partngushbir legal relationship similar thereto, with tRarticipant as recognized under the laws of therBddyovernment or
state government of the United States of Amerigeluding its territories and possessions and tretribi of Columbia (or, with respect to any otheuntry, legall
recognized by the equivalent government(s) therddig Plan shall continue to treat such relatignsts a sameex domestic partnership, regardless of whethe
Participant and his sansex domestic partner remain in the jurisdiction rehthe relationship was legally entered into. la #vent more than one person meets
definition for a given Participant, then the “sase¢ domestic partneshall be the person who first met the criteriahiis definition. Notwithstanding anything hereir
the contrary, if a Participant has a spouse reezeghi




for purposes of federal law, no person will qualéfy the Participant’s same-sex domestic partnersarduch Participast'marriage to such spouse is first lawf
dissolved. Except with respect to determining #regth of time the same-sex domestic partner hésiedtthe definition of sameex domestic partner under the Ple
Participant shall be considered to have a samelemestic partner only with respect to periods baigim on or after January 1, 2013, regardless ofrwgheh samee>
partnership was created.

(c) Exceptions.

(1) Determination of Status as & married Participant” . For purposes of Section 5.2(c)(1), a Participall be considered arfarriec
Participant” only if the Participant has a spouseognized for purposes of federal law. For avoidaoicdoubt, a “Participant” with a samsex domestic partner
considered to be an “unmarried Participant” andoisrequired to obtain the same-sex domestic pasteensent for the election of any form of payment/gled unde
the Plan, and the normal form of benefit for pugsosf Section 5.2(c)(1) for any such Participastidte a single life annuity for the Participaritfs.

(2) Determination of Unforeseeable Emergency Only a spouse recognized for purposes of fedewakhall be considered a “spoudet
purposes of applying the definition of “Unforesedeabmergency” in Section 1.1(v).

(3) Domestic Relations Orders. Only a spouse recognized for purposes of fedaralor another “alternate payeedy defined und
Section 414(p) of the Code) may enforce a domeslitions order against the Plan or a Participantarests hereunder pursuant to Section 8.6.

8.13 Determination of “Spousé . The term “spouse” means the person who is a Raatits spouse for federal tax purposes pursuant tocaiydé Interne
Revenue Service guidance; provided, however, tifietteve on and after June 26, 2013, the term spahsll include a lawful sansex spouse recognized by a sta
other jurisdiction in which the ceremony establighthe marital relationship was performeelven if the Participant and spouse now residestat® or other jurisdictic
that does not recognize same-sex marriage. Toxtieateprovided in any Domestic Relations Order epaplle to benefits payable under this Plan, a Epatit's forme
spouse may be treated as the surviving spouseifpoges of this Plan.
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PREAMBLE

The Solar Turbines Incorporated Pension Plan fopean Foreign Service Employees (the “Plamdfs established as of January 1, 1987. The Plabd®
and is intended to be an unfunded plan maintaimeckpily to provide retirement benefits for a seélgmup of management employees or highly compedsamnployee
within the meaning of Sections 201(2), 301(a)(3)d &01(a)(1) of the Employee Retirement Income Bgciéct of 1974, as amended, and Department ofok
Regulations 29 C.F.R. §2520.104-23, and shall moastrued. This Plan is effective as of JanuaB005.

Effective June 1, 2011, participation in the Plarfrozen. Any individual who was not a Participanthe Plan on or before May 31, 2011 is not el®it
become a participant in the Plan after such date.

Effective January 1, 2020, benefit accruals untlerRlan shall cease for all Participants. No oral sttccrue any benefits under the Plan for anyoged
employment on or after January 1, 2020. For avaidaf doubt, a Participant shall continue to reeesgrvice credit for any period of employment omfber such da
for purposes of determining the Participant’s westind eligibility to commence benefits under thenP

This amended and restated Plan is effective aseodlates stated herein.

ARTICLE |
DEFINITIONS
1.1 “Accrued Benefit” or “Accrued Retirement Béit” means, as of any date, the Retirement Benefit ctedpn accordance with Article 1V, based on
Participants Pensionable Earnings on such date, and assusrimgnation occurred on the Normal Retirement Dataltiplied by a fraction. The numerator of
fraction shall be the Participastactual years of Credited Service and the dendorishall be the years of Credited Service he wbalkke completed if he had contini
in employment until his Normal Retirement Date.

1.2 *“Actuarial Equivalentineans the value of the Retirement Benefit otherp@sgble to a Participant determined in accordavitethe actuarial equivale
factors selected by the Company and in effectatithe the computation is made.

1.3 “Annuity Commencement Date” means the fday of the month in which a ParticipatRetirement Benefit is due to commence pursuarthd
provisions of the Plan.

1.4 *“Associate Employer” means Caterpillar lite subsidiaries and divisions, excluding Solarbies Incorporated, its subsidiaries and divisions.
1.5 “Beneficiary” means the person designatedriting by a Participant to receive any death li¢payments hereunder.

1.6 “Code” means the U.S. Internal Revenue Qid®86, as amended.

1.7 *“Company” means Solar Turbines Incorporaied all of its subsidiaries and divisions.

1.8 “Compensationtheans the amount of base salary paid to a Participa month during which he is an EFSE and ai¢¥ant under the provisions of t
Plan; subject to the following:

For Participants who are eligible for the Companyarget Total Cash Compensation under plans gcietin and after January 1, 1985, Compensatiol
include a Participang’ job rate, performance incentive, merit alterrativapplicable, bookings, margin and/or revenueeimives. However, the cumulative tota
bookings, margin and/or revenue incentives earaethg includable period cannot exceed the cunwddttal of the related bookings, margin or reveimgentive targe
amount for the same period.




Payments for bonus, premiums, living allowancegdintials or any other additional compensatior mét be included.

1.9 “Converted Pension” means the retiremenefiedue a Participant or Beneficiary and conveiitédd a currency other than U.S. Dollars. 8dnverte
Pension” election can be exercised only at the @irbenefit is due from the Plan and must be apprbyehe Company. Once a “Converted Pensfmyment is select
and approved it is irrevocable.

1.10 “Credited Serviceheans all full years and full months of continugsesvice, not to exceed 35 years, with the Compahmilevan EFSE and a Particip
under the provisions of this Plan. Time spent omapproved paid leave of absence shall be consideredntinuous service for purposes of this Pleoviged the leav
is ended by return to work, retirement, death sabhlility.

Time spent on approved unpaid leave of absenceciess of 30 days for other than total disabilityalsbe deducted from continuous service. A Pardint whe
fails to return to work from an approved leave la$@nce shall be considered as having terminatezhifidoyment on the last day that he was at work.

Once an employee is designated as an EFSE, afl gradited service under a Company Sponsored Ref$am shall be considered Credited Service fc
purpose of accruing benefits under this Plan. Harefor Employees who are designated as EFSEs after July 1, 1999, Credited Service shall onlglude
continuous service while an EFSE.

Notwithstanding the foregoing, Participants shall receive Credited Service for benefit accruappses for any periods of employment on or afteudgnl
2020. For avoidance of doubt, a Participant shaitioue to receive Credited Service for any pedbdervice on or after January 1, 2020 for purpadetetermining th
Participant’s vesting and eligibility to commenambfits under the Plan.

1.11 “Disability” means total and permanent disability of a Partidiglue to bodily or mental injury, sickness or dse which prevents him from engagin

any employment or occupation for remuneration ofipfor more than six months. Such total disabithart be determined on the basis of a medicahaxatior
by a qualified physician selected by the Company.

The definition of Disability shall ndhclude illness or injury resulting from:

(A) chronic alcoholism; ¢
(B) addiction to narcotics;
© injury suffered while engaged in a felonious ongtrial act or enterprise;

(D) service in the armed forces;

(E) participation in war or act of wi

1.12 “European Foreign Service Employee (EF$iEgans an employee designated as such by the Company

1.13 “Married Participant” means a Participahiovis lawfully married on the date Retirement Bésdfecome payable pursuant to Articles 1V, V or VI

1.14 “Participant” means an Employee designpteduant to Article Il and who continues to be tadito any benefits under the Plan.




1.15 “Pensionable Earningsiieans the average Compensation which has beentgadParticipant on account of continuous serviaeng those 3
consecutive months of EFSE employment, includedliwithe last 60 full months of his EFSE employmemor to Normal Retirement (or actual period of éoyment
if less) for which he received his highest compé&nsaduring such periods.

A Participant who has ten (10) years or more oftiooous service and who is over fifty-five (55) yea@f age, is transferred prior to retirement toasttime
status without interruption of continuity of ser@jcis Pensionable Earnings shall be determinetid¥"ompany as if such employee has retired whaeeplon a part-
time status.

Notwithstanding the foregoing, Pensionable Earnatgsl not include Compensation earned or paidrafter January 1, 2020.

1.16 “Plan"means the Solar Turbines Incorporated Pension ®laikuropean Foreign Service Employees as herdirfiosin and as it may thereafter
amended from time to time.

1.17 “Plan Year” means the 12 month period bagm January 1.

1.18 “Social Security Benefitheans all benefits (including the actuarial equmalof lump sum benefits expressed as a lifetimesipa) available to t
Participant as of his Normal Retirement Date urilerprovisions of governmental, provincial or st8teial Security Act(s). If a Participant termirsaatés employmel
before Normal Retirement, his Social Security Béneill be estimated by assuming: a) that he wélteive no further earnings if he then satisfiesréggirements fc
Early Retirement or Disability Retirement underiélg 11I; or b) that his earnings will continue thie same rate as in effect on the date of ternainatf employment if b
does not then satisfy the requirements for Earlyr&aent or Disability Retirement under Article.lll

The Company may adopt rules governing the compurtaif such amounts, and the fact that the Partitigaes not actually receive such amounts becan
failure to apply, or continuance or work, or folyasther reason, shall be disregarded.

1.19 “Retirement Benefittheans the benefits provided to Participants and Beneficiaries in accordance with the applicgtmevisions of Articles IV, V an
VI. The Retirement Benefit will be computed in UBllars and is normally paid in U.S. Dollars.

1.20 “Vested Percentage” means a Participaigg to an Accrued Benefit pursuant to Article X.

ARTICLE Il
ELIGIBILITY

2.1 _Eligibility . Each employee designated as an European Foreigic& Employee (EFSE) who commenced employmetit thié Company on or befc
January 1, 1987, became a Participant on Januat98F,. Other employees become Participants cointid@h or on the first day of the month next fellmg theil
designation as an EFSE by the Company.

2.2 _Participation FrozerEffective June 1, 2011, participation in the Ffrozen. Any individual who was not a Participanthe Plan on or before May :
2011 is not eligible to become a Participant in fen after such date. Any Participant whose emplyt terminates on or after June 1, 2011, shalbeatligible ti
resume participation in the Plan if subsequentimmeloyed by the Company or an Associate Employieril&ly any Participant who ceases to be an Euaopeoreig
Service Employee on or after June 1, 2011, shdlbeceligible to resume participation in the Plaon or after June 1, 2011, such individual islesignated as
European Foreign Service employee by the Company.




ARTICLE IlI
RETIREMENT DATES

3.1 _Normal Retirement DatéA Participants Normal Retirement Date shall be the first dathefmonth coinciding with or next following his &3birthday. /
Participant whose employment is terminated on hisnhl Retirement Date shall be considered to hatieed and shall receive a Normal Retirement Béria
accordance with Article IV.

3.2 _Early Retirement DateEach Participant whose employment is terminatéor po his Normal Retirement Date, but after he lastained age 55 a
completed at least 10 years of Credited Servicg,efect to retire with the approval of the Compa8ych Participans’ Early Retirement Date shall be the first dayhe
month next following the month in which such teration of employment occurs. Early Retirement bésefill be determined in accordance with Article IV

3.3 _Late Retirement Datdeach Participant may continue his service with @mpany after the Normal Retirement Date withatpproval of the Compar
No payment of any benefit shall be made to suctidqzant until his actual retirement. The Participavill not earn any Credited Service after the idal Retiremer
Date, and will be paid in accordance with Articlé |

3.4 _Disability Retirement DateA Participant whose employment is terminated mptiohis Normal Retirement Date by reason of a Bllig, as defined i
Section 1.11, shall be eligible for Disability Retnent and shall receive a benefit in accordantte Auticle V.

ARTICLE IV
BENEFITS

4.1 _Normal RetirementA Participant retiring on his Normal Retiremerat® shall be entitled, commencing on such dateedeive a monthly Retireme
Benefit for life computed in accordance with theisions of Section 4.5.

4.2 _Early Retirement A Participant retiring on his Early Retirementt®ahall be entitled to receive a deferred RetirgnBenefit, commencing on |
Normal Retirement Date, equal to 100% of his AcdrBenefit. A reduced Retirement Benefit can betekeprior to the Normal Retirement Date, equal@6% of the
Accrued Benefit, but reduced by 1/240th for eacmtindhat the date of commencement precedes thieipant’s Normal Retirement Date.

4.3 _Late RetirementA Participant retiring on his Late Retirement ®ahall be entitled, commencing on such date,deive a monthly Retirement Ben
for life. Such Late Retirement Benefit will be deténed as the Actuarial Equivalent of the NormaltifRenent benefit computed as of the Participaritforma
Retirement Date.

4.4 Vested BenefitsA Participant who has terminated employment dfterEffective Date with a Vested Percentage, diekntitled to receive a defer
monthly benefit commencing on his Normal RetiremBate equal to his Accrued Benefit. Alternativedyreduced monthly benefit can be elected to comenaite
attainment of age 55, computed in accordance wthié 4.2.

4.5 _Form of Normal Retirement BenefiBubject to Article VIII, the primary form of Rediment Benefit payable to a Participant shall meoathly annuit
payable to the Participant for life, equal to (Ahos the aggregate of (B), (C), and (D). In no éveawever, shall the monthly annuity amount calted pursuant to tt
Section 4.5 exceed the amount set forth in (E).

(A) .0175 times Credited Service times Pensionableifigs




(B) 100% of the monthly benefits for old age gien to which the Participant is entitled as a ltesiuservice with the Company and which the Pgtiat cal
collect (or has collected or could collect by proppplication) under any compulsory program, i.eci& Security Benefits, a compulsory benefit pdgads a result |
union or collective bargaining agreements, and gowental decrees or directives having the forcéawt For purposes of this Article 1V, such offsetmll exclud
benefits payable to the spouse (or other family bens) which are attributable to the Participarservice with the Company, and for which the Camypdid not mak
additional contributions.

Normal Retirement Benefits shall be determined m&sg the Participant is eligible to receive So&alkurity Benefits. If the Participant is not eliig
for Social Security Benefits, or receives Sociati By Benefits in a lesser amount than determimeder the Plan, it is the Participantesponsibility to provide pro
either of ineligibility or the amount of the actugdcial Security Benefit received. Proof must biensitted within 60 days following the date of retirent.

(C) 100% of the monthly benefits for old agmgpion (based on a straight life annuity) whichRlaeticipant is entitled to under any formal ooimhal privat
benefit plan established by the Company or Assedtampany in any country for the same period ofisey except to the extent that if the Participaas required 1
contribute to the program, only 50% of such begéfitll be considered. Notwithstanding the precediagtence, to the extent the Participant is edtitbea benefit fror
the Caterpillar Inc. Retirement Income Plan (“RIRSY) a period of service during which the Participalso accrued a benefit under the Plan, the beshetiermined und
RIP shall be excluded from the offset describethia paragraph (C); provided, however, that any timgrbenefits paid under the applicable supplentériRIP tha
reflects the provisions and benefits of the Solarbines Incorporated Retirement Plan on and dfiemterger of the Solar Turbines Incorporated Ratrg Plan wit
and into the RIP effective as of 11:59 PM CST orddeber 31, 2014 shall be included in the offsetiilesd in this paragraph (C).

(D) The actuarial equivalent of any lump sunmtieiation indemnity as a lifetime monthly income tiplied by a fraction, the numerator of which isayg o
participation in this Plan and the denominator bfch is the total years of service used to deteenttie indemnity benefit. For purposes of this $ecti.5(D), only lum
sum termination indemnities which represent paymoéttie Participant’'s accrued pension liability lkba included.

1. Notwithstanding anything provision of this Sectitinthe contrary, the benefit payable hereunder sfgakubject to the limitations on retirem
income set forth in final Treasury Regulations ébsunder Section 415 of the Code and any othelatguos, rulings or other administrative guidansguied pursua
thereto by the Internal Revenue Service, to theesaxtent as if such regulations, rulings and guidapplied to this Plan.

2. Effective January 1, 2020, benefit accruals unbderRlan shall cease for all Participants. No Fp#itt shall accrue any benefits under the Pla
any period of employment on or after January 10202

ARTICLE V
DISABILITY PENSION

5.1 _Disability Pension In the event the Participant becomes disabledctordance with Section 1.11 when he is an EFSEaaRdrticipant under t
provisions of this Plan, he shall be entitled fmeasion calculated in accordance with Section Xcep that:

(A) Pensionable Earnings shall mean that ancmrapensation being paid to the Participant on #tie disability commenced, and

1. Credited Service shall be deemed to includeya@s and months between the date disability cometeand the ParticipastNormal Retireme
Date.




ARTICLE VI
PRERETIREMENT SURVIVOR’S BENEFITS

6.1 _Spouss and Orphdis Pension

(A) If a Participant dies prior to his commenesmhof benefits hereunder and while such Parti¢gigno longer an employee of the Company or Aste
Employer, there shall be paid to his Spouse, aipergjual to 50% of the pension calculated in ataoce with Section 4.4 except that the benefitl fleateduced by tt
applicable amount of the spouse’s Social Securiyeiit, and not the amount of the Participant’si@fdgecurity Benefit.

(B) If a Participant dies prior to his commenegmof benefits hereunder and while such Partitigaan employee of the Company or Associate Enmngpl
there shall be paid to his Spouse, a pension ¢q&% of the pension calculated pursuant to Se&id.

(C) If a Participant dies prior to his commeneatof benefits hereunder and while such Partitigaan employee of the Company or Associate Enmngpl
there shall be paid to each eligible child (asrd=fibelow), a pension equal to 10% of the amoutetraéned in Section 6.2, such amount shall be daitd 20% if th
spouse of the Participant has predeceased theipant. For purposes of this Article VI, an “elitgtchild” is a child of the Participant who is thatural, adopted, step-
child or a child for whom the Participant has legedponsibility, who has not yet attained age 1&ge 25 if a full-time student.

(D) Any pension being paid to the spouse of diéfgant pursuant to this Section 6.1 shall beddfar the spouse’ lifetime, except that such pension s
cease in the event of remarriage of such spousgpAnsion being paid to the eligible child of atRgyant pursuant to this Section 6.1 shall ceasemsuch child is r
longer an eligible child.

(E) Notwithstanding the foregoing or anything in thigiéle VI to the contrary, the total of all amoumtgid pursuant to this Section 6.1 shall not ex
100% of the benefit calculated in accordance wehti®n 6.2.

6.2 _Benefit CalculationFor purposes of Section 6.1 above (excludingi@eé.1(A)), the pension amount shall be calculategiccordance with Section £
except that:

(i) Pensionable Earnings shall mean the annual easgiion being paid to the Participant on the datkeath, and

(i) Credited Service shall be deemed to includeytbars and months between the date of death arfattiicipants Normal Retirement Date (had
Participant lived until his or her Normal Retirerh&ate).

For purposes of determining the spouse’s and ofghlaenefits described in Article VI, the benefitetetined pursuant to this Section 6.2 sha
reduced by the applicable amount of the spousedspitan’s Social Security Benefit, and not the amiadi the Participant’'s Social Security Benefit.

6.3 _Other Death Benefitlf a Participant dies prior to his Normal Retiremh Date and while such Participant is an emplayfethe Company or Associ:
Employer and while such Participant is not maraed has no eligible children (as defined in Sedidnabove), there shall be paid a lump sum amount




equal to two times the Participastinnual compensation to such Beneficiary or Beries, as the Participant may designate. Suclp kum death benefit shall be
as soon as administratively practicable followihg tleath of the Participant, but in no event mioag 60 days following the date of the Participadéath.

ARTICLE VII
MAXIMUM BENEFITS

7.1 _Maximum Benefits The maximum pension from all. Company sources meaer exceed 80% of the Pensionable Earningsfaktters to be consider
in this limit are:

(i) The retirement benefit as calculated in Article Wor VI.
(i) Other company sponsored ple
(i) Social Security as defined in Section 1

(iv) Social benefits provided by the Compz
(v) The monthly equivalent, on an actuarial basis,ngft@rmination indemnit

7.2 _Reemploymentlf a retired Participant returns to the employtted Company, his monthly Retirement Benefit shalise for as long as he continues 1
employed. During the period of reemployment, thepleryee will participate in the Plan provided he tsgbe requirements of Section 2.1.

Upon subsequent retirement, the Participant stekllgible to recommence a monthly Retirement Biergfributable to his Accrued Benefit. Howeverg
amount payable will be recomputed taking into actauch Compensation and Credited Years of Semgcallowed under Article 1V, but only to the exteht
Participant was an EFSE during the period of reegment. Credited Years of Service shall not inclséesice during the period of retirement prioréemployment.

Such recomputed Retirement Benefit shall be redbgethe Actuarial Equivalent of the value, at thatRipants subsequent retirement date, of the Acc
Benefit payments previously received. In no evéallghe recomputed Retirement Benefit, after siictuarial Equivalent reduction, be less than thérB@ent Benef
to which the Participant was entitled prior to tiige of reemployment.

7.3 No Participant shall be entitled to recdiemefits under this Plan unless he meets the emeints of the Company regarding required partiipah the

various Government pension plans in the Particigambme country and/or country of assignment, thritutions to such plans are paid directly or iadily by the
Company.

ARTICLE VIII
MODES OF BENEFIT PAYMENT

8.1 _Retirement BenefitSubject to the other provisions of this ArtickeParticipant may elect to have the Retirement Bsngaid under any of the optiol
forms of payment described in Section 8.2.

8.2 _Optional Modes of PaymenA Participant may elect to receive Retirementdigs under any one of the following options:

(A) Joint and Survivor Annuity

A reduced rate of Retirement Benefit during higtlihe, with income at 50%, 75% or 100%, whichever Participant elects, of that reduced
continuing to his Beneficiary. The Joint and Suovinnuity will be the Actuarial Equivalent of thietirement Benefit provided under Article IV or V.




(B) Years Certain and Life Annuity

A Retirement Benefit which is the Actuarial Equieat of the Retirement Benefit provided under Secdb, payable for his lifetime, but guarant
for a period of ten (10) or twenty (20) years, Wigeer the Participant elects.

If the Participant dies before expiration of theuginteed period, the remaining certain payment$ aiatinue to his Beneficiary, or in the absenta
surviving Beneficiary, the commuted value of suelympents shall be paid to the Participant’s estate.

If the Beneficiary dies while further payments drge, and after having received at least one (1lineay, such further payments shall be made tc

person designated by the Participant as an aleeBeneficiary. In the absence of an alternate sinyiBeneficiary, the commuted value of such paytsishall be pai
to the estate of the last surviving Beneficiary.

© Lump Sum
A Participant shall have the option to elect toéhthe actuarial equivalent of his Accrued Benedidgo him in a lump sum.

Such lump sum payment shall satisfy the liabilifytoe Company in full, such that if the Participamére to be subsequently reemployed by
Company, he would be treated, for purposes of oeéng his Credited Years of Service, as a new Bygs.

8.3 _Election of Other OptionsThe following rules and requirements must be imerder for any of the options described in Set8® to be effective:

(A) The election must be made on an appropf@ta no later than ninety (90) days prior to thetiegant's Normal Retirement Date or earlier date of a
retirement.

(B) The effective date of the option shall be Barticipans Normal Retirement Date or earlier date of aate@ement which must be at least ninety (90)
after the date on which the election is made.

(C) The name of the Beneficiary and addressratadionship to the Participant must be statedhenform unless a lump sum is elected. The percerdgéthe
Retirement Benefit to the Participant to be corgthtio the Joint Annuitant after the Participangsith, as well as the Beneficiasysex and date of birth, must alsc
stated on the election form. Proof of date of biaibceptable to the Company, must be submittedm@® days after the election is made.

(D) The consent of the Beneficiary shall not be reqlice the election of an optic

(E) The election of an option may be cancellechodified, subject to the same conditions thatyappthe election of an option. However, the caiodis foi
the cancellation or modification of an option maywaived by the Company if, in its opinion, the veaiof such conditions would have no adverse aitueffect. A
Participant may not change the Contingent Annuitarder Section 8.2, paragraph (A), other than bylification of the option in accordance with thedgoing rules
The election of an option may not be cancelled odified subsequent to the Annuity Commencement Date

ARTICLE IX
DEATH BENEFITS

9.1 _PreRetirement A death benefit will be payable. This benefitiaé in accordance with Article VI.




9.2 _PosRetirement The benefit payable will be determined by thé&eetent benefit option selected by the particigardate of retirement.

ARTICLE X
VESTING

10.1 If a Participant’s employment terminates day reason other than Death or Disability, hdl dfeve a norforfeitable right to the Accrued Retirem
Benefit according to the following schedule:

Years of Credited Service Vested %
less than 5 0
5 or more 100

10.2 A Participant whose employment is termiddte any reason, other than Death, Disabilitypptd the completion of 5 Years of Credited Sensbal
cease to be a Participant; his Accrued Retiremeneft will be cancelled, and he shall not be &dito any benefits under the Plan.

10.3 If the Company decides that a Participamia longer eligible, the ParticipasitAccrued Benefit shall be frozen until he quadiffer a pension under &
provision in Article Il1.

10.4 Should a Participant resign or be disclthigefore satisfaction of the requirements for asgenunder Article I, no person shall have angted clain
to benefits under this Plan except as providedeictiSn 10.1. Should any Participant die after beogneligible for retirement benefits under the Rlaa person shi
have any claim to benefits under this Plan excepravided by the Participant through the seleabiban optional annuity as prescribed by the Compan

10.5 Any Participant who leaves the employ ef @ompany and is subsequently reemployed shalbhsidered, for purposes of this Plan, as a new &yeg
from the date of his reemployment, unless otherdetermined by the Company.

10.6 For the calculation of credited servicésatvice as a European Foreign Service Employgeemiously known as International Employees ordpeai
Employees shall be counted.

ARTICLE XI
CONTRIBUTIONS

11.1 _Employer ContributionsFor periods before the effective date of this adeel and restated Plan, this Section is intendethtdy the Plan as in effe
since it was established. Subject to Section 1#hd,Company will contribute to an insurance cortiaech amounts as it considers appropriate basegctuaria
calculations to provide the benefits under thi;mPTEhe Company is under no obligation to make amtributions under the Plan after the Plan is teatad, whether
not benefits accrued or vested prior to such datermination have been fully funded.




ARTICLE XII
ADMINISTRATION OF THE PLAN

12.1 This Plan is administered by the Company.

The Company shall have the power and authoritynterpret the provisions of this Plan and to dewisd make effective from time to time s
procedures as may, in its judgment, be advisaldenanessary to carry out said provisions. Whenévéne Companyg opinion, a person entitled to receive any pay
of a benefit or installment thereof hereunder idarra legal disability or is incapacitated in argyveo as to be unable to manage his or her finkaitzrs, the Compar
may direct payments to such person or to his leg@miesentative for his benefit, or to apply therpeamt for the benefit of such person in such maasethe Compar
considers advisable. Determination by the Compartyp dhe interpretation and application of thisnPdaall be conclusive on all parties and its acsiball not be subje
to any review.

The Company reserves the right to carefully reviegvsituation of each employee and if necessamaddify the provisions of this Plan to adapt thelenyinc
philosophy and objectives to a particular employeemployment situation.

Nothing contemplated herein shall be inconsistétit any applicable provisions of Code Section 409A.

ARTICLE XIlI
AMENDMENT OR TERMINATION

13.1 Subject to the provisions of this ArticldIXthe Company and the Compasyparent, Caterpillar Inc., each may amend the &amy time as designa
by a written instrument duly adopted on behalf leé Company or Caterpillar Inc., as applicable. Hmveno amendment or modification shall make itsfue tc
deprive any Participant of a previous Accrued Veé®etirement Benefit.

No amendment which becomes effective subsequehetmost recent retirement or other terminatioeraployment of a Participant, shall in any way aftae
amount or conditions of payment of any benefit toic such Participant is, or may become, entitledetinder, except to the extent expressly so prdvidesucl
amendment.

13.2 While the Company and the Companyarent, Caterpillar Inc., intend to continue Bi@n indefinitely, nevertheless they assume noraotual obligatio
as to its continuance and the Company or Caterpilta, each may terminate the Plan.

However, if for any unforeseen reason the Plarrisiinated, the Participant retains the right toAberued Vested Retirement Benefit determined abeat
of termination.

ARTICLE XIV
GENERAL PROVISIONS

14.1 For periods before the effective date &f #imended and restated Plan, this Section isdeteio clarify the Plan as in effect since it watblished. T
the extent that the Company acquires or holds dagg assets in connection with its obligation tieder (including the insurance contract descrilme8ection 11.1
the Plan at all times shall nonetheless be entirefunded, and the right of a Participant or his&iary to receive benefits under the Plan shalbn unsecured cla
against such assets. All amounts accrued by Rzatits hereunder, or designated assets acquireeldbi the Company in connection with its obligativereunde
shall constitute general assets of the Companyraadbe disposed of by the Company at such timdarglich purposes as it may deem appropriate. Timep@ny wil
make contributions to an insurance contract purtsieaSection 11.1, but any assets thereof shadiva@able to pay the claims of the Compangeneral creditors in t
event of the Company’s insolvency.




14.2 This Plan shall not be deemed to constaéut®ntract between the Company and any Employesther person whether or not in the employ of
Company, nor shall anything herein contained bengeketo give any Employee or other person, whethaobin the employ of the Company, any right toréined il
the employ of the Company, or to interfere with tigint of the Company to discharge any Employeangttime and to treat him without regard to theeffvhich suc
treatment might have upon him as Participant ofRtlaa.

14.3 Except as may otherwise be provided by tewmdistribution or payment under the Plan to aastiBipant or Beneficiary shall be subject in angrmer t
anticipation, alienation, sale, transfer, assigrimpledge, encumbrance or charge, whether volurgarinvoluntary, and any attempt to so anticipatiénate, sel
transfer, assign, pledge, encumber or charge the shall be void; nor shall any such distributiorppayment be in any way liable for or subject te trebts, contrac
liabilities, engagements or torts of any persoiitlegtto such distribution or payment, voluntardlyinvoluntarily.

The Company, in its discretion, may hold, or cataske held or applied, such distribution or paynmamany part thereof to or for the benefit of strarticipan
or Beneficiary, in such manner as the Company shiatt.

14.4 If the Company determines that any perstitled to payments under the Plan is an infaninoompetent by reason of physical or mental diggpit
may cause all payments thereafter becoming duedo gerson to be made to any other person forehefti of the person entitled to payment, with@sponsibility t
follow applications of amounts so paid.

14.5 Subject to Section 14.1, the insuranceraohtind other designated assets acquired andhele Company in connection with its obligatioméwende
shall be the sole source of benefits under thia,Rlad each Employee, Participant, Beneficiangrmyr other person who shall claim the right to aayrpent or bene!
under this Plan shall be entitled to look only e tnsurance contract and such assets for payridmnefits. The Company shall have no further ligbto make o
continue from its own funds the payment of any fienader the Plan.

14.6 If it is determined that the benefits untter Plan should be have been paid or should heer paid in a lesser amount, written notice thesbafl bt
given to the recipient of such benefits (or hisalegpresentative) and he shall repay the amountefpayment to the Company. If he fails to repaghsamount ¢
overpayment promptly, the Company shall arrangestover for the Plan the amount of the overpaynbgninaking an appropriate deduction or deductionmfan
future benefit payment or payments payable topkagon (or his survivor or beneficiary) under ttenPor from any other benefit plan of the Company.

14.7 _Domestic Relations Orderilotwithstanding any provision of the Plan to toatrary, and to the extent permitted by law, theants payable pursui
to the Plan may be assigned or alienated pursaamtDomestic Relations Orderag such term is defined in Section 414(p)(1)(Bihef Code), subject to such unifc
rules and procedures as may be adopted by theaBtaimistrator from time to time.

14.8 Special Rules for Participants With Sa@ex Domestic Partners

(A) Generally. Except as specified under this Section 14.8 gorekibited by applicable law, to the extent tharPprovides for any benefit, rig
feature, restriction, or obligation relating to, @pon, a Participant's “spouse”, “Beneficiary”, fsivor”, or “surviving spouse” ¢r any individual having a simil
relationship to the Participant), the Plan admratstr shall also apply such benefit, right, featuestriction, or obligation to a Participant’s fisasex domest
partner” (as defined in (B) below) in a uniform amsh-discriminatory manner that is similar to hawapposite-gender spouse would be treated undétisme

(B) Definition of*SameSex Domestic Partner For purposes of this Section 14.8, the term “samedomestic partner” means the sole, same-
person who is in a civil union, domestic partngushbi legal relationship similar thereto, with #Barticipant as recognized under the laws of therfddyovernment or
state government of the United States of Amerigeluding its territories and possessions and theridi of Columbia (or, with respect to any otheuntry, legall
recognized by the equivalent government(s) therd@dfe Plan shall continue to treat such relatignsisia same-sex domestic




partnership, regardless of whether the Participadthis sameex domestic partner remain in the jurisdiction rehtée relationship was legally entered into. k& ¢ven
more than one person meets this definition forn@miParticipant, then the “same-sex domestic pdristeall be the person who first met the criteriahiis definition
Notwithstanding anything herein to the contrarya Participant has a spouse recognized for purpidesleral law, no person will qualify as the Rapan’'s samese»
domestic partner unless such Participant’'s martiageich spouse is first lawfully dissolved. Excefth respect to determining the length of time shenesex domest
partner has satisfied the definition of same-sanekiic partner under the Plan, a Participant $ieationsidered to have a sas®e« domestic partner only with respec
periods beginning on or after January 1, 2013, rogss of when such same-sex partnership was dreate

(C) _Domestic Relations Order©nly a spouse recognized for purposes of fedanabr another “alternate payeeiy defined under Section 414
of the Code) may enforce a domestic relations cadaimst the Plan or a Participant’s interestsureter pursuant to Section 14.7.”

14.9 _Determination dfspousé . The term “spouse” means the person who is adizatit's spouse for federal tax purposes pursuant tocgipd Interne
Revenue Service guidance; provided, however, tifietteve on and after June 26, 2013, the term spatsll include a lawful sansex spouse recognized by a sta:
other jurisdiction in which the ceremony establighthe marital relationship was performeelven if the Participant and spouse now residestat® or other jurisdictic
that does not recognize same-sex marriage. Toxtteateprovided in any domestic relations order iaplle to benefits payable under this Plan, a épant's forme
spouse may be treated as the surviving spouseifpoges of this Plan.




EXHIBIT 11

CATERPILLAR INC.
AND ITS SUBSIDIARIES

COMPUTATIONS OF EARNINGS PER SHARE
FOR THE YEARS ENDED DECEMBER 31,

(Dollars in millions except per share data)

2014 2013 2012

Profit for the period (A $ 3,69t $ 3,78¢ $ 5,681
Determination of shares (in millions):

Weighted average number of common shares outs@@jn 617.2 645.2 652.€

Shares issuable on exercise of stock awards, rettanés assumed to be purchased out of proceadsrage market

price 11.7 13.4 17.C

Average common shares outstanding for fully dilutechputation (C¥ 628.¢ 658.¢ 669.¢
Profit per share of common stock:

Assuming no dilution (A/B) $ 59¢ $ 587 $ 8.71

Assuming full dilution (A/C)®@ $ 5.8¢ $ 5.7¢  $ 8.4¢
Shares outstanding as of December 31 (in millions) 606.2 637.¢ 655.(

@ Profit attributable to common stockhold:
@ Diluted by assumed exercise of stdzksed compensation awards using the treasury stettiod



EXHIBIT 12

CATERPILLAR INC.
AND CONSOLIDATED SUBSIDIARIES

COMPUTATION OF RATIOS OF EARNINGS TO FIXED CHARGES
(Millions of dollars)

YEARS ENDED DECEMBER 31,

2014 2013 2012 2011 2010
Earnings® $ 508: $ 512¢ $ 8,23¢ $ 6,72t $ 3,75(
Plus: Interest expense 1,10¢ 1,192 1,26¢ 1,22z 1,257
One-third of rental expens® 127 14£ 15€ 145 12C
Adjusted Earnings 6,31¢ 6,46¢ 9,65¢ 8,09( 5,127
Fixed charges:
Interest expens€ 1,10¢ 1,192 1,26¢ 1,222 1,257
Capitalized interest 13 25 26 18 26
One-third of rental expens® 127 14£ 15€ 145 12C
Total fixed charges $ 124t $ 136: $ 144t $ 1,38: $ 1,40:
Ratio of earnings to fixed charges 5.1 4.7 6.7 5.8 3.7

@ Consolidated profit before ta»
@ Considered to be representative of interest fantoental expens
® Does not include interest on income taxes and otbesthirdparty indebtedne
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CATERPILLAR INC.
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MANAGEMENT'S REPORT ON
INTERNAL CONTROL OVER FINANCIAL REPORTING

The management of Caterpillar Inc. (company) ipoesible for establishing and maintaining adeqirggrnal control over financial reporting as sueht is defined i
Rule 13a15(f) under the Exchange Act. Our internal contneédr financial reporting is a process designegrtwide reasonable assurance regarding the rétyabflour
financial reporting and the preparation of finahstatements for external purposes in accordanttiegenerally accepted accounting principles. Oteriral control ove
financial reporting includes those policies andcedures that (i) pertain to the maintenance of rcdhat, in reasonable detail, accurately andyfagflect the
transactions and dispositions of the assets ofdngpany; (ii) provide reasonable assurance thasaetions are recorded as necessary to permitrpteprof financie
statements in accordance with generally accepteduating principles, and that receipts and expenett of the company are being made only in accoalavitr
authorizations of management and directors of tmpany; and (iii) provide reasonable assurancerdagaprevention or timely detection of unauthodzquisitior
use, or disposition of the company’s assets thalddoave a material effect on the financial statetsie

Because of its inherent limitations, internal cohtver financial reporting may not prevent or détmisstatements. Also, projections of any evatuatif effectiveness
future periods are subject to the risk that costmlay become inadequate because of changes intioosdior that the degree of compliance with thécps o
procedures may deteriorate.

Management assessed the effectiveness of the cgimpaternal control over financial reporting as Bécember 31, 2014In making this assessment, we usec
criteria set forth by the Committee of Sponsorimg@izations of the Treadway Commission (COSQOptarnal Control—Integrated FramewoR013). Based on o
assessment we concluded that, as of December B34,,20e company’s internal control over financgporting was effective based on those criteria.

The effectiveness of the company’s internal corirar financial reporting as of December 31, 2024 been audited by PricewaterhouseCoopers LLidapender
registered public accounting firm. Their report e@gs on page A-4.

/s/Douglas R. Oberhelman
Douglas R. Oberhelm:
Chairman of the Boai
and Chief Executive Office

/s/Bradley M. Halverson
Bradley M. Halverso
Group Presider

and Chief Financial Office

February 17, 201




REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Board of Directors and Stockholders of Galler Inc.:

In our opinion, the accompanying consolidated stat# of financial position and the related consakd statements of results of operations, compsaemcome,
changes in stockholders’ equity, and of cash fioeluding pages A-5 through A-97, present fairtyall material respects, the financial positiorCaterpillar Inc. and
its subsidiaries at December 31, 2014, 2013 an@,201d the results of their operations and theshdkows for each of the three years in the peeioded December 31,
2014 in conformity with accounting principles gealbr accepted in the United States of America. Afsour opinion, the Company maintained, in all en&ll respects,
effective internal control over financial reporting of December 31, 2014, based on criteria estedliin Internal Control - Integrated Frameworkl@0ssued by the
Committee of Sponsoring Organizations of the Tremd@ommission (COSO). The Company's managemees®nsible for these financial statements, for taaimg
effective internal control over financial reportingd for its assessment of the effectiveness efriat control over financial reporting, included\iianagement's Report
on Internal Control over Financial Reporting appeaon page A-3. Our responsibility is to exprepsimns on these financial statements and on thepgaoy's internal
control over financial reporting based on our inégd audits. We conducted our audits in accordesittethe standards of the Public Company Accoun@versight
Board (United States). Those standards requirentbgtlan and perform the audits to obtain reasenatsurance about whether the financial stateraeatfsee of
material misstatement and whether effective intezoatrol over financial reporting was maintainedall material respects. Our audits of the finahsiatements
included examining, on a test basis, evidence stipgahe amounts and disclosures in the finarste@ements, assessing the accounting principlesarsgsignificant
estimates made by management, and evaluating #ralbfmancial statement presentation. Our auflibi@rnal control over financial reporting inclutiebtaining an
understanding of internal control over financigloging, assessing the risk that a material weakegssts, and testing and evaluating the desigropedating
effectiveness of internal control based on thesagskrisk. Our audits also included performing satbler procedures as we considered necessary @irtienstances.
We believe that our audits provide a reasonablis li@sour opinions.

A company’s internal control over financial repogiis a process designed to provide reasonablessssuregarding the reliability of financial reppgtand the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples. A company’s internal control oferancial
reporting includes those policies and proceduras(thpertain to the maintenance of records tinateasonable detail, accurately and fairly reftbettransactions and
dispositions of the assets of the company; (ii)vjate reasonable assurance that transactions anelegtas necessary to permit preparation of figstatements in
accordance with generally accepted accounting ipies; and that receipts and expenditures of tinepemy are being made only in accordance with aizifitbions of
management and directors of the company; ando(iiyide reasonable assurance regarding preventitmely detection of unauthorized acquisition, ,usedisposition
of the company’s assets that could have a magffidt on the financial statements.

Because of its inherent limitations, internal cohtver financial reporting may not prevent or detaisstatements. Also, projections of any evatuatif effectiveness

future periods are subject to the risk that costreby become inadequate because of changes irtioaagdor that the degree of compliance with thiécpes or
procedures may deteriorate.

/s/PricewaterhouseCoopers LI

Peoria, lllinois
February 17, 2015




STATEMENT 1

Consolidated Results of Operations for the Years Efed December 31

(Dollars in millions except per share data)

Caterpillar Inc.

2014 2013 2012
Sales and revenues:
Sales of Machinery, Energy & Transportation $ 52,14. 52,69: $ 63,06¢
Revenues of Financial Products 3,04z 2,962 2,807
Total sales and revenues 55,18¢ 55,65¢ 65,87¢
Operating costs:
Cost of goods sold 39,767 40,727 47,05t
Selling, general and administrative expenses 5,697 5,547 5,91¢
Research and development expenses 2,13t 2,04¢ 2,46¢€
Interest expense of Financial Products 624 727 797
Goodwill impairment charge — — 58C
Other operating (income) expenses 1,63¢ 981 48E
Total operating costs 49,85¢ 50,02¢ 57,30z
Operating profit 5,32¢ 5,62¢ 8,57¢
Interest expense excluding Financial Products 484 465 467
Other income (expense) 23¢ (35 13C
Consolidated profit before taxes 5,082 5,12¢ 8,23¢
Provision (benefit) for income taxes 1,38( 1,31¢ 2,52¢
Profit of consolidated companies 3,70: 3,80¢ 5,70¢
Equity in profit (loss) of unconsolidated affiliateompanies 8 (6) 14
Profit of consolidated and affiliated companies 3,711 3,80: 5,72
Less: Profit (loss) attributable to noncontrollimgerests 16 14 41
Profit * $ 3,69¢ 3,78¢ 3 5,681
Profit per common share $ 5.9¢ 587 $ 8.71
Profit per common share — diluted 2 $ 5.8¢ 578 $ 8.4¢
Weighted-average common shares outstanding (millic)
- Basic 617.2 645.2 652.¢
- Diluted 2 628.¢ 658.¢ 669.¢
Cash dividends declared per common share $ 2.7C 23z $ 2.0z

' Profit attributable to common stockhold:

* Diluted by assumed exercise of stdmksed compensation awards, using the treasury stettiod

See accompanying notes to Consolidated Financial&&ments.
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STATEMENT 2
Consolidated Comprehensive Income for the Years Eratl December 31
(Millions of dollars)

Caterpillar Inc.

Profit of consolidated and affiliated companies
Other comprehensive income (loss), net of tax:
Foreign currency translation, net of tax (provigibenefit of: 2014 - $(78); 2013 - $57; 2012 - $9

Pension and other postretirement benefits:
Current year actuarial gain (loss), net of tax (jsion)/benefit of: 2014 - $838; 2013 - $(1,232012 - $372
Amortization of actuarial (gain) loss, net of tgxdvision)/benefit of: 2014 - $(175); 2013 - $(268012 - $(243)
Current year prior service credit (cost), net af (@rovision)/benefit of: 2014 - $(2); 2013 - $(2012 - $(12)
Amortization of prior service (credit) cost, nettak (provision)/benefit of: 2014 - $13; 2013 - $2912 - $17
Amortization of transition (asset) obligation, étax (provision)/benefit of: 2014 - $0; 2013 1$(2012 - $(1)

Derivative financial instruments:
Gains (losses) deferred, net of tax (provision)éiginf: 2014 - $69; 2013 - $2; 2012 - $29
(Gains) losses reclassified to earnings, net ofpeovision)/benefit of: 2014 - $(2); 2013 - $(22P12 - $(10)

Available-for-sale securities:
Gains (losses) deferred, net of tax (provision)dfieiof: 2014 - $(12); 2013 - $(15); 2012 - $(13)
(Gains) losses reclassified to earnings, net ofpteovision)/benefit of: 2014 - $11; 2013 - $6; 201$1
Total other comprehensive income (loss), net of tax
Comprehensive income
Less: comprehensive income attributable to the owinolling interests
Comprehensive income attributable to stockholders

See accompanying notes to Consolidated Financialeg&ments.

2014 2013 2012
$ 3711 $ 380 $ 572
(1,169 (277 60
(1,579 2,271 (731)

344 51€ 45¢

4 3 23

(25) (35) (31)

— 1 1

(118) @) (48)

4 41 16

24 29 26

(29) (13 ©)]

(2,539 2,53¢ (229
1,17¢ 6,341 5,49:

(16) 17 (24)

$ 1,16 $ 632¢ $ 546¢
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STATEMENT 3

Consolidated Financial Position at December 31

(Dollars in millions)

Caterpillar Inc.

Assets
Current assets:
Cash and short-term investments
Receivables- trade and other
Receivables- finance
Deferred and refundable income taxes

Prepaid expenses and other current assets

Inventories
Total current assets

Property, plant and equipmentnet
Long-term receivables trade and other
Long-term receivables finance

Investments in unconsolidated affiliated companies
Noncurrent deferred and refundable income taxes

Intangible assets

Goodwill

Other assets
Total assets

Liabilities
Current liabilities:
Short-term borrowings:
Machinery, Energy & Transportation
Financial Products
Accounts payable
Accrued expenses

Accrued wages, salaries and employee benefits

Customer advances
Dividends payable
Other current liabilities
Long-term debt due within one year:
Machinery, Energy & Transportation
Financial Products
Total current liabilities
Long-term debt due after one year:
Machinery, Energy & Transportation
Financial Products
Liability for postemployment benefits
Other liabilities
Total liabilities

Commitments and contingencies (Notes 21 and 22)

Stockholders’ equity
Common stock of $1.00 par value:
Authorized shares: 2,000,000,000

Issued shares: (2014, 2013 and 2012 — 814,894l&#2és at paid-in amount

Treasury stock: (2014 — 208,728,065 shares; 2QB/5072,282 shares; and 2012 — 159,846,131 statres)

cost
Profit employed in the business

Accumulated other comprehensive income (loss)

Noncontrolling interests
Total stockholders’ equity
Total liabilities and stockholders’ equity

2014 2013 2012
$ 7341 $ 6,081 $ 5,49(
7,73 8,41: 9,70¢
9,02 8,76: 8,86(
1,73¢ 1,55: 1,543
81¢ 90C o8¢
12,20t 12,62t 15,54’
38,861 38,33t 42,13¢
16,57" 17,07 16,46:
1,36¢ 1,391 1,31¢
14,64 14,92¢ 14,02¢
257 272 272
1,40¢ 594 2,011
3,07¢ 3,59¢ 4,01¢
6,69¢ 6,95¢ 6,947
1,79¢ 1,748 1,78¢
$ 84,68 $ 84,89t $ 88,97(
$ 9 $ 16 $ 63€
4,69¢ 3,66: 4,651
6,51¢ 6,56( 6,75¢
3,54¢ 3,49: 3,667
2,43¢ 1,62: 1,911
1,691 2,36( 2,63¢
424 382 —
1,75¢ 1,84¢ 2,05¢
51C 76C 1,11¢
6,28¢ 6,59: 5,991
27,87 27,297 29,41t
9,49: 7,99¢ 8,66¢
18,29: 18,72( 19,08¢
8,96: 6,97¢ 11,08t
3,231 3,02¢ 3,13¢
67,85¢ 64,01¢ 71,38¢
5,01¢ 4,70¢ 4,481
(15,726 (11,859 (10,079
33,88 31,85¢ 29,55¢
(6,439 (3,899 (6,439
80 67 50
16,82¢ 20,87¢ 17,58:
$ 84,68 $ 84,89t $ 88,97(




See accompanying notes to Consolidated Financiala&&ments.
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STATEMENT 4

Changes in Consolidated Stockholders’ Equity for te Years Ended December 31

(Dollars in millions)

Caterpillar Inc.

Balance at January 1, 2012

Profit of consolidated and affiliated companies
Foreign currency translation, net of tax

Pension and other postretirement benefits, nebof t
Derivative financial instruments, net of tax
Available-for-sale securities, net of tax

Change in ownership from noncontrolling interests
Dividends declared

Distribution to noncontrolling interests

Common shares issued from treasury stock for sbasled compensation:

7,515,149
Stock-based compensation expense
Net excess tax benefits from stock-based compemsati
Cat Japan share redemption
Balance at December 31, 2012
Profit of consolidated and affiliated companies
Foreign currency translation, net of tax
Pension and other postretirement benefits, nebof t
Derivative financial instruments, net of tax
Available-for-sale securities, net of tax
Change in ownership from noncontrolling interests
Dividends declared

Distribution to noncontrolling interests

Common shares issued from treasury stock for shasled
compensation: 6,258,692

Stock-based compensation expense

Net excess tax benefits from stock-based compemsati
Common shares repurchased: 23,4847843

Balance at December 31, 2013

Profit Accumulated
employed other
Common Treasury in the comprehensive Noncontrolling
stock stock business income (loss) interests Total
$ 4,27 $ (10,28) $ 25,21¢ (6,329 46 % 12,92¢
— — 5,681 — 41 5,72
— — — 83 (23) 60
— — — (285) 5 (280
— — — (32) — (32)
— — — 22 1 23
— — — — @ @
— — (1,319 — — (1,319
— — — — 6 6
(155) 207 — — — 52
24E — — — — 24E
19z — — — — 19z
(74) — (23) 107 (10) —
$ 4481 $ (10,079  $ 29,55¢ (6,437 50 $ 17,58:
— — 3,78¢ — 14 3,80¢
— — — (280 3 277
— — — 2,762 — 2,76
— — — 37 — 37
— — — 16 — 16
6) — — — 13 7
— — (1,499 — — (1,499
— — — — (13) (13)
(92) 22C — — — 12¢
231 — — — — 231
95 — — — — 95
— (2,000 — — — (2,000
$ 4,70¢ $ (11,859 $ 31,85« (3,89%) 67 $ 20,87¢
(Continued)




STATEMENT 4

Changes in Consolidated Stockholders’ Equity for te Years Ended December 31

(Dollars in millions)

Caterpillar Inc.

Balance at December 31, 2013 $

Profit of consolidated and affiliated companies
Foreign currency translation, net of tax

Pension and other postretirement benefits, nebof t
Derivative financial instruments, net of tax
Available-for-sale securities, net of tax

Change in ownership from noncontrolling interests
Dividends declared

Distribution to noncontrolling interests

Common shares issued from treasury stock for sbasled compensation : 1
0,106,542

Stock-based compensation expense
Net excess tax benefits from stock-based compemsati

Common shares repurchased: 41,762?325

Balance at December 31, 2014 $

Profit Accumulated
employed other
Common Treasury in the comprehensive Noncontrolling
stock stock business income (loss) interests Total
4,70¢  $ (11,859 $ 31,85/ (3.89) $ 67 $ 20,87¢
— — 3,69t — 16 3,711
— — — (1,164 — (1,169
— — — (1,25%) — (1,25%)
— — — (114) — (114)
— — — — 4 4
— — (1,662) — — (1,662)
— — — — ©] @
(127) 36€ — — — 23¢
254 — — — — 254
18C — — — — 18C
— (4,23%) — — — (4,23%)
501 $ (1572 $ 33,881 (6,43) $ 80 $ 16,82¢

' See Note 25 regarding the Cat Japan share redem
? See Note 16 regarding shares repurch

See accompanying notes to Consolidated Financiale&ments.
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STATEMENT 5 Caterpillar Inc.
Consolidated Statement of Cash Flow for the Yearsrtled December 31
(Millions of dollars)

2014 2013 2012
Cash flow from operating activities:
Profit of consolidated and affiliated companies $ 3,711  $ 380 $ 5,722
Adjustments for non-cash items:
Depreciation and amortization 3,167 3,087 2,81:
Net (gain)/loss from sale of businesses and investsn 4 (68) (630)
Goodwill impairment charge — — 58C
Other 54¢ 55C 43¢
Changes in assets and liabilities, net of acqaisstiand divestitures:
Receivables — trade and other 163 83t (15
Inventories 101 2,65¢ (1,149
Accounts payable 222 134 (1,86%)
Accrued expenses (20 (10§) 12¢€
Accrued wages, salaries and employee benefits 901 (279 (490
Customer advances (599 (302) 83
Other assets— net (300) (49) 252
Other liabilities — net 14¢€ (72) (679)
Net cash provided by (used for) operating actisitie 8,057 10,191 5,18¢
Cash flow from investing activities:
Capital expenditures— excluding equipment leased to others (1,539 (2,527 (3,350
Expenditures for equipment leased to others (1,840 (1,929 (1,72¢)
Proceeds from disposals of leased assets and propkant and equipment 904 844 1,115
Additions to finance receivables (11,279 (11,427 (12,010
Collections of finance receivables 9,841 9,567 8,99t
Proceeds from sale of finance receivables 177 22C 132
Investments and acquisitions (net of cash acquired) (30) (295) (61¢)
Proceeds from sale of businesses and investmegttef(nash sold) 19¢ 36E 1,19¢
Proceeds from sale of securities 81C 44¢ 30€
Investments in securities (825) (402) (402)
Other — net (46) (26) 167
Net cash provided by (used for) investing actigitie (3,627) (5,04¢) (6,190
Cash flow from financing activities:
Dividends paid (1,620 (1,11 (1,617)
Distribution to noncontrolling interests @ (23) (6)
Contribution from noncontrolling interests 4 — —
Common stock issued, including treasury sharesuei 23¢ 12¢ 52
Treasury shares purchased (4,23¢) (2,000 —
Excess tax benefit from stock-based compensation 182 96 19z
Acquisitions of redeemable noncontrolling interests — — (444
Acquisitions of noncontrolling interests — — 5)
Proceeds from debt issued (original maturities tgrethan three months):
- Machinery, Energy & Transportation 1,994 19t 2,20¢
- Financial Products 8,65¢ 9,13: 13,80¢
Payments on debt (original maturities greater thage months):
- Machinery, Energy & Transportation (785) (1,769 (1,109
- Financial Products (8,467) (9,10]) (9,940
Short-term borrowings— net (original maturities three months or less) 1,04: (69) 46€
Net cash provided by (used for) financing actigitie (2,99¢) (4,51)) 3,60¢
Effect of exchange rate changes on cash (174 (43) (167)
Increase (decrease) in cash and short-term investmis 1,26( 591 2,43:
Cash and short-term investments at beginning abger 6,081 5,49( 3,057
Cash and short-term investments at end of period $ 7341 $ 6,081 $ 5,49

All shortterm investments, which consist primarily of hygliquid investments with original maturities oféle months or less, are considered to be cash afguits.
Non-cash activities: In 2012, $1,325 million of éekures with varying interest rates and maturitiesiavere exchanged for $1,722 million of 3.803%ea¢tres due in 2042 and $179 million of cash. $hec
million of cash paid is included in Other liabiéii — net in the operating activities section of@leasolidated Statement of Cash Flow.



See accompanying notes to Consolidated Financialeé®¢ments.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1.

A.

Operations and summary of significant accounting plicies
Nature of operations
Information in our financial statements and relatechmentary are presented in the following categori

Machinery, Energy & Transportation — Represents the aggregate total of Constructionsinés, Resource Industries, Energy & Transpomadiod All Othe
operating segments and related corporate itemsglanthations.

Financial Products — Primarily includes the comparsyFinancial Products Segment. This category imdu@aterpillar Financial Services Corporation
Financial), Caterpillar Financial Insurance Sersi@@surance Services) and their respective sudrgdgi

Our products are sold primarily under the brandatégpillar,” “CAT,” design versions of “CAT” and “&erpillar,” “Electro-Motive,” “FG Wilson,” “MakK,”
“MWM,” “Perkins,” “Progress Rail,” “SEM” and “Solafurbines”.

We conduct operations in our Machinery, Energy &niportation lines of business under highly contipeticonditions, including intense price competitidVe
place great emphasis on the high quality and padace of our products and our dealesesvice support. Although no one competitor isehadd to produce all
the same types of equipment that we do, therewarerous companies, large and small, which compitkeus in the sale of each of our products.

Our machines are distributed principally througivaldwide organization of dealers (dealer netwodd,located in the United States and 1@$ated outside tt
United States, serving 182 countries and oper&j5880 places of business, including 1,2@aler rental outlets. Reciprocating engines ale [wincipally throug
the dealer network and to other manufacturers $er in products. Some of the reciprocating enginasufactured by our subsidiary Perkins Engines Cay
Limited, are also sold through a worldwide netwofKL03 distributors located in 1&untries. Some of the electric power generatiatesys manufactured by «
subsidiary Caterpillar Northern Ireland Limitedsrfeerly known as F.G. Wilson Engineering Limitede @old through its worldwide network of 2@éstributor:
located in 145 countries. Some of the large, madipeed reciprocating engines are also sold uhéekaK brand through a worldwide network of diStributor:
located in 130 countries. Our dealers do not drelusively with our products; however, in mostessales and servicing of our products are theedggkincipa
business. Some products, primarily turbines andrtatives, are sold directly to end customers thhosgles forces employed by the company. At timess
employees are assisted by independent sales refatges.

The Financial Products line of business also corsdoerations under highly competitive conditidriancing for users of Caterpillar products is &kde throug
a variety of competitive sources, principally commoi@ banks and finance and leasing companies. Wghasize prompt and responsive service to meebrogs
requirements, and offer various financing plansigiesi to increase the opportunity for sales of puaducts and generate financing income for our @gpA
significant portion of Financial Products activisyconducted in North America, with additional o#fs in Asia/Pacific, Europe and Latin America.

Basis of presentatiol
The consolidated financial statements include tte@ants of Caterpillar Inc. and its subsidiarieeretwe have a controlling financial interest.

Investments in companies where our ownership exc2édgercent and we do not have a controlling ésteor where the ownership is less than 20 peaahtfo
which we have a significant influence are accoumbedy the equity method. See Note 9 for furtthscussion.

We consolidate all variable interest entities (\JIEdere Caterpillar Inc. is the primary beneficiafyor VIEs, we assess whether we are the primengficiary a
prescribed by the accounting guidance on the catat@n of VIES. The primary beneficiary of a Vikthe party that has both the power to directattévities tha
most significantly impact the entity’'economic performance, and the obligation to d&bkmses or the right to receive benefits thatdqualtentially be significant
the VIE. See Note 21 for further discussion on @sotidated VIE.
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We have affiliates, suppliers and dealers thaVés of which we are not the primary beneficiarythdugh we have provided financial support, we dohrave th
power to direct the activities that most signifiggarimpact the entity's economic performance. Oaximum exposure to loss from VIEs for which we aoé the
primary beneficiary was as follows:

December 31,

(Millions of dollars) 2014 2013 2012

Receivables - trade and other $ 36 $ 21 % 23
Receivables - finance 21€ 18t 12z
Long-term receivables - finance 28t 334 358
Investments in unconsolidated affiliated companies 83 8¢ 93
Guarantees 12¢ 151 17€
Total $ 74 $ 78C % 767

Shipping and handling costs are included in Cogiaufds sold in Statement 1. Other operating (irgoexpenses primarily include Cat Finanaalepreciation
equipment leased to others, Insurance Serviceg2mniding expenses, gains (losses) on disposabrg-lived assets and business divestitures, limeg- asse
impairment charges, legal settlements, employearatpn charges and benefit plan curtailment,esettht and contractual termination benefits.

Prepaid expenses and other current assets in Statteninclude prepaid rent, prepaid insurance,tadseld for sale, core to be returned for remanufax,
restricted cash and other short-term investmentspéher prepaid items.

Certain amounts for prior years have been recladsid conform with the current-year financial staent presentation.
Sales and revenue recognitic

Sales of Machinery, Energy & Transportation ar@geized and earned when all the following critenia satisfied: (a) persuasive evidence of a sal@mgemel
exists; (b) price is fixed and determinable; (djestiibility is reasonably assured; and (d) delwbas occurred. Persuasive evidence of an arraengesnd a fixed «
determinable price exist once we receive an ordeontract from a customer or independently ownetl gperated dealer. We assess collectibility etithe of th:
sale and if collectibility is not reasonably asslirthe sale is deferred and not recognized untieciibility is probable or payment is receivedypically, whert
product is produced and sold in the same couritly,and risk of ownership transfer when the prddsshipped. Products that are exported fromuatg for sal
typically pass title and risk of ownership at theder of the destination country.

Sales of certain turbine machinery units, draglifesge shovels and long wall roof supports aregezed under accounting for constructiype contract:
primarily using the percentage-obmpletion method. Revenue is recognized based ppamgress towards completion, which is estimatedi @ntinually update
over the course of construction. We provide for lss that we expect to incur on these contrabisrvihat loss is probable.

Our remanufacturing operations are primarily foclisa the remanufacture of Cat engines and compsrsant rail related products. In this businessd @sgine
and related components (core) are inspected, aeamé remanufactured. In connection with the sélmost of our remanufactured product, we colledeposi
from the dealer that is repaid if the dealer retuan acceptable core within a specified time periGdterpillar owns and has title to the cores wihery are returne
from dealers. The rebuilt engine or component (tbee plus any new content) is then sold as a rafaatured product to dealers and customers. Reve
recognized pursuant to the same criteria as Maohimergy & Transportation sales noted abovee(tidlthe entire remanufactured product passestdehler upc
sale). At the time of sale, the deposit is recpghiin Other current liabilities in Statement 8.atdition, the core to be returned is recognizedraasset in Prepi
expenses and other current assets in Statemerih8 astimated replacement cost (based on histexperience with useable cores). Upon receiptroficceptab
core, we repay the deposit and relieve the lighbilithe returned core is then included in inventolry the event that the deposit is forfeited (upon failure by th
dealer to return an acceptable core in the spddifiee period), we recognize the core deposit Arctbst of the core in Sales and Cost of goods sedgectively.

No right of return exists on sales of equipmenéplacement part returns are estimable and acctubd &ime a sale is recognized.
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We provide discounts to dealers through merchamgliprograms. We have numerous programs that aigndsl to promote the sale of our products. Thsi
common dealer programs provide a discount wherd#dader sells a product to a targeted end user. cobeof these discounts is estimated based oarical
experience and known changes in merchandising @nogeand is reported as a reduction to sales wieeprtiduct sale is recognized.

Our standard dealer invoice terms are establisigddrketing region. Our invoice terms for emsker customer sales are established by the regfmbsisiness un
When a sale is made to a dealer, the dealer ismepe for payment even if the product is not goléin end customer. Dealers and customers must pakmner
within the established invoice terms to avoid pb#rinterest costs. Interest at or above prevgilinarket rates may be charged on any past duedsalan
generally our practice is to not forgive this ietsr In 2014 and 2013, terms were extended to mwe rthan one year for $624 million and $706 millioh
receivables, respectively, which represent apprateiyg 1 percent of consolidated sales. In 2012mdevere extended to not more than one year fo4 $38ion of
receivables, which represent less than 1 percertrifolidated sales.

We establish a bad debt allowance for Machinernern & Transportation receivables when it becomebable that the receivable will not be collect€ali
allowance for bad debts is not significant.

Revenues of Financial Products primarily represiemfollowing Cat Financial revenues:

. Retail finance revenue on finance leases and Imstat sale contracts is recognized over the terrthefcontract at a constant rate of return ol
scheduled outstanding principal balance. Revemueetail notes is recognized based on the dailpriuza of retail receivables outstanding anc
applicable effective interest rate.

. Operating lease revenue is recorded on a strliighbasis in the period earned over the life efdbntrac

. Cat Financial provides wholesale inventory finagcio dealers. Wholesale finance revenue on findeeses and installment sale contracts relat
financing dealer inventory and rental fleets isogrized over the term of the contract at a consttetof return on the scheduled outstanding pad
balance. Revenue on wholesale notes is recogbiaseld on the daily balance of wholesale receivahletanding and the applicable effective inte
rate.

. Loan origination and commitment fees are deferretlaamortized to revenue using the interest metived the life of the finance receivabl
Recognition of income is suspended and the lodimance lease is placed on nacerual status when management determines thattioh of future income is n
probable (generally after 120 dapast due except in locations where local regulatequirements dictate a different method, or instanin which releva
information is known that warrants placing the l@arfinance lease on naecrual status). Accrual is resumed, and previcsispended income is recognized, v
the loan or finance lease becomes contractuallentiand/or collection doubts are removed. See Bidbe more information.

Sales and revenues are presented net of saledterdelated taxes.

Inventories

Inventories are stated at the lower of cost or eiarost is principally determined using the lastfirst-out (LIFO) method. The value of inventories on thEO
basis represented about 60 percent of total inviestat December 31, 2014 , 2013 and 2012 .

If the FIFO (first-in, first-out) method had beem lise, inventories would have been $2,430 milli&2,504 million and $2,750 milliohigher than reported
December 31, 2014 , 2013 and 2012 , respectively.
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Depreciation and amortizatior

Depreciation of plant and equipment is computedgipilly using accelerated methods. Depreciatiorguipment leased to others, primarily for Finahem@ducts
is computed using the straigliie method over the term of the lease. The deabéeibasis is the original cost of the equipmesd the estimated residual valu
the equipment at the end of the lease term. In 2@D43 and 2012 , Cat Financial depreciation aripggent leased to others was $872 million , $76fanianc
$688 million , respectively, and was included ih&@toperating (income) expenses in Statement 2014 , 2013 and 2012onsolidated depreciation expense
$2,795 million , $2,710 million and $2,421 milligrrespectively. Amortization of purchased finiteeldl intangibles is computed principally using tt@ightdine
method, generally not to exceed a period of 20s/ear

Foreign currency translation

The functional currency for most of our MachineBnergy & Transportation consolidated companiedhésW.S. dollar. The functional currency for mostooi
Financial Products and affiliates accounted foreuritie equity method is the respective local cuyerGains and losses resulting from the remeasemenf foreigi
currency amounts to the functional currency aréuthed in Other income (expense) in Statement 1n$and losses resulting from translating assetdiabifities
from the functional currency to U.S. dollars arelided in Accumulated other comprehensive incomssjlin Statement 3.

Derivative financial instruments

Our earnings and cash flow are subject to fluatuatidue to changes in foreign currency exchangs,ratterest rates and commodity prices. Our Rigkagemer
Policy (policy) allows for the use of derivativendincial instruments to prudently manage foreigmrengy exchange rate, interest rate and commoditye
exposures. Our policy specifies that derivativesrast to be used for speculative purposes. Deviestihat we use are primarily foreign currency fandy option
and cross currency contracts, interest rate swaaps,commodity forward and option contracts. Allidatives are recorded at fair value. See Note r3niore
information.

Income taxe:

The provision for income taxes is determined usirgasset and liability approach taking into act¢@uidance related to uncertain tax positions. [Baxs requir
items to be included in tax filings at differenihts than the items are reflected in the finand&tements. A current liability is recognized fbetestimated tax
payable for the current year. Deferred taxes smethe future tax consequences expected to adwm the reported amounts of assets and liabiktiesecovere
or paid. Deferred taxes are adjusted for enadtediges in tax rates and tax laws. Valuation alimea are recorded to reduce deferred tax assets itvisemore
likely than not that a tax benefit will not be riead.

Goodwill

For acquisitions accounted for as a business catibm goodwill represents the excess of the cest the fair value of the net assets acquired. avéerequired 1
test goodwill for impairment, at the reporting ukevel, annually and when events or circumstanodgate the fair value of a reporting unit may ol its
carrying value. A reporting unit is an operatirggient or one level below an operating segmenerfed to as a component) to which goodwill is assigwhe
initially recorded. We assign goodwill to reportingits based on our integration plans and the ¢gdexynergies resulting from the acquisition. BeseaCaterpille
is a highly integrated company, the businesses ageige are sometimes combined with or integratéd éxisting reporting units. When changes occuthi
composition of our operating segments or repontinigs, goodwill is reassigned to the affected répgrunits based on their relative fair values.
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We test goodwill for impairment annually and whegregvents or circumstances make it more likely thainthat an impairment may have occurred. Weope
our annual goodwill impairment test as of Octobantl monitor for interim triggering events on amgoimg basis. Goodwill is reviewed for impairmetitizing a
qualitative assessment or a two-step process. &Ve &an option to make a qualitative assessmentreparting units goodwill for impairment. If we choose
perform a qualitative assessment and determiné&thealue more likely than not exceeds the cagymlue, no further evaluation is necessary. Eporting unit
where we perform the twstep process, the first step requires us to contbaréair value of each reporting unit, which wéngarily determine using an incoi
approach based on the present value of discouatdtflows, to the respective carrying value, whithudes goodwill. If the fair value of the repgag unit exceec
its carrying value, the goodwill is not consideregbaired. If the carrying value is higher than thi value, there is an indication that an impannmay exist ar
the second step is required. In step two, theiedghir value of goodwill is calculated as the es® of the fair value of a reporting unit over filie values assignt
to its assets and liabilities. If the implied faalue of goodwill is less than the carrying vabafethe reporting unig goodwill, the difference is recognized a:
impairment loss. See Note 10 for further details.

Estimates in financial statement

The preparation of financial statements in confoymiith accounting principles generally acceptedha United States of America requires managenteniake
estimates and assumptions that affect reported atsiolihe more significant estimates include: reglidalues for leased assets, fair values for gobitwpairmen
tests, impairment of available-for-sale securitiearranty liability, stocksased compensation and reserves for product tyahifid insurance losses, postretirer
benefits, post-sale discounts, credit losses atwhie taxes.

New accounting guidanc

Parent's accounting for the cumulative translationadjustment upon derecognition of certain subsidiags or groups of assets within a foreign entity orfan
investment in a foreign entity —In March 2013, the Financial Accounting Standardaf8 (FASB) issued accounting guidance on the parancounting for tt
cumulative translation adjustment (CTA) upon degeition of certain subsidiaries or groups of assetkin a foreign entity or of an investment inadign entity
The new standard clarifies existing guidance reiggrdshen the CTA should be released into earnimgswarious deconsolidation and consolidation &eatisns
This guidance was effective January 1, 2014 anchdidhave a material impact on our financial staets.

Presentation of an unrecognized tax benefit when @et operating loss carryforward, a similar tax lossor a tax credit carryforward exists —In July 2013, th
FASB issued accounting guidance on the financakstent presentation of an unrecognized tax bembén a net operating loss carryforward, a simdarloss, ¢
a tax credit carryforward exists. The guidance meguan unrecognized tax benefit, or a portionroluarecognized tax benefit, to be presented aslctien to
deferred tax asset for a net operating loss camgfal, a similar tax loss, or a tax credit carryfard in the financial statements if available unither applicable te
jurisdiction. The guidance was effective Januar014 and did not have a material impact on owrfaial statements.

Reporting discontinued operations and disclosuresfadisposals of components of an entity +n April 2014, the FASBissued accounting guidance
determining which disposals can be presented asmtisued operations and modifies related discsequirements. The guidance defines a discontinpedatiol
as a disposal of a component or group of comportbatss disposed of or is classified as held &de @ind represents a strategic shift that has i{bhawe) a majc
effect on an entity's operations and financial ltesThis guidance is effective January 1, 2015. dBenot expect the adoption to have a material @npa ou
financial statements.

Revenue recognition -in May 2014, the FASB issued new revenue recognitjoidance to provide a single, comprehensive mevercognition model for i
contracts with customers. Under the new guidantengity will recognize revenue to depict the tfan®f promised goods or services to customers anaount the
the entity expects to be entitled to in exchangeHhose goods or services. A five step model has lietroduced for an entity to apply when recogmgzievenue
The new guidance also includes enhanced disclasg@rements, and is effective January 1, 2017itiesthave the option to apply the new guidanceeurz
retrospective approach to each prior reportingogiepresented, or a modified retrospective appreatththe cumulative effect of initially applyingeémew guidanc
recognized at the date of initial application wittihe Consolidated Statement of Changes in StodkmsllEquity. We are in the process of evaluatimegapplicatio
and implementation of the new guidance.
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2. Stock-based compensatio

Our stock-based compensation plans primarily peyar the granting of stock options, stombttled stock appreciation rights (SARs) and retgttl stock unit
(RSUs) to Officers and other key employees, as aglhon-employee Directors. Stock options perrhiblder to buy Caterpillar stock at the stackrice when tr
option was granted. SARs permit a holder the righteceive the value in shares of the apprecidtioBaterpillar stock that occurred from the date tight wa
granted up to the date of exercise. A restrictedksunit (RSU) is an agreement to issue shar@atdrpillar stock at the time of vesting.

Our long-standing practices and policies specifgtalckbbased compensation awards are approved by the @satin Committee (the Committee) of the Boai
Directors on the date of grant. The std@dsed award approval process specifies the nunfilzevards granted, the terms of the award and thetgtate. The sar
terms and conditions are consistently appliedlteraployee grants, including Officers. The Comneaitegproves all individual Officer grants. The nembf stock-
based compensation awards included in an individuatlard is determined based on the methodologyaegrby the Committee. In 2007, under the termthe
Caterpillar Inc. 2006 Longd-erm Incentive Plan (approved by stockholders imeJof 2006), the Compensation Committee approvedxercise price methodolc
to be the closing price of the Company stock ordéite of the grant.

Common stock issued from Treasury stock under ldmespotaled 10,106,542 for 2014 , 6,258,692 fdr2and 7,515,149 for 2012 .

Awards generally vest three years after the datgrafit. At grant, SARs and option awards haverm fée of ten years Upon separation from service, if
participant is 55 years of age or older with mdvant five years of service, the participant mee¢sdtiteria for a “Long Service Separation”. If tHeong Servic
Separation” criteria are met, the vested option®S#vill have a life that is the lesser of ten ydess the original grant date or five years frore geparation date.

Our stock-based compensation plans allow for thmexiate vesting upon separation for employees wéet e criteria for a “Long Service Separatiant whe
have fulfilled the requisite service period of sitonths. Compensation expense is recognized over thegp&om the grant date to the end date of the sitg
service period for employees who meet the immediagting upon retirement requirements. For thaspleyees who become eligible for immediate vestipgr
retirement subsequent to the requisite serviceog@emd prior to the completion of the vesting pgricompensation expense is recognized over thec&om grar
date to the date eligibility is achieved.

Accounting guidance on share-based payments reqeirapanies to estimate the fair value of optiohBiSon the date of grant using an optfmieing model. Th
fair value of our option/SAR grants was estimatesing a lattice-based option-pricing model. Thdidatbased optiopricing model considers a range
assumptions related to volatility, rigkee interest rate and historical employee behavittpected volatility was based on historical @gitkar stock price moveme
and current implied volatilities from traded optionn Caterpillar stock. The rigkee rate was based on U.S. Treasury security yiatdthe time of grant. T
weighted-average dividend yield was based on histbinformation. The expected life was determirfemin the lattice-based model. The lattiwased mod:
incorporated exercise and post vesting forfeit@®imptions based on analysis of historical data. fdlowing table provides the assumptions usedetermining
the fair value of the stock-based awards for treyended December 31, 2014 , 2013 and 2012 ctespg.

Grant Year
2014 2013 2012
Weighted-average dividend yield 2.2% 2.1% 2.2%
Weighted-average volatility 28.2% 30.6% 35.(%
Range of volatilities 18.436.2% 23.440.6% 33.340.4%
Range of risk-free interest rates 0.122.60% 0.16-1.88% 0.172.00%
Weighted-average expected lives 8 years 8 year 7 year

The fair value of the RSU grant was determineddunucing the stock price on the date of grant byptiesent value of the estimated dividends to be garing th
vesting period. The estimated dividends are base@aterpillar’s dividend yield at the time of thent.

The amount of stock-based compensation expenséalizgil for the years ended December 31, 2014 3 20 2012did not have a significant impact on
financial statements.
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At December 31, 2014 , there was $193 million ¢diltanrecognized compensation cost from stbaked compensation arrangements granted undelatie phicl
is related to non-vested stock-based awards. dimpensation expense is expected to be recognizrchonveighted-average period of approximately &y .

Please refer to Tables | and Il below for additiantormation on our stock-based awards.

TABLE | — Financial Information Related to Stock-based Compensation

2014 2013 2012
Weighted- Weighted- Weighted-
Avera_ge Avera_ge Avera_ge
Exercise Exercise Exercise
Shares Price Shares Price Shares Price
Stock options/SARs activity:
Outstanding at beginning of year 43,375,774 % 65.0% 45,827,59 $ 59.4¢ 50,372,99 $ 53.01
Granted to officers and key employées 444821  $ 96.31 4,276,060 $ 89.7¢ 3,318,18  $ 110.0¢
Exercised (13,026,31) $ 50.27 (6,476,08) $ 41.1¢ (7,708,34) $ 38.7¢
Forfeited / expired (216,57) $ 85.9¢ (251,830 $ 84.6¢ (155,23) $ 67.5(
Outstanding at end of year 34,581,08 g 74.4¢ 43,375,74  $ 65.0¢ 45,827,59 $ 59.4¢
Exercisable at year-end 23,991,37 $ 64.4¢ 34,200,05 $ 55.9¢ 33,962,00 $ 51.7¢
RSUs activity:
Outstanding at beginning of year 3,823,32: 3,580,221 4,281,491
Granted to officers and key employees 1,429,511 1,614,871 1,429,93
Vested (1,081,30) (1,286,93) (2,077,48)
Forfeited (87,400 (84,829 (53,729
Outstanding at end of year 4,084,13 3,823,321 3,580,221
Stock options/SARs outstanding and exercisable:
Outstanding Exercisable
Weighted- Weighted-
Aver._alge ) Avergge )
) ] Shares Outstanding Coﬁﬁ?c?lgrgife V\/:\I/?err];?; Int/?i%gs%zﬁje Outsstgﬁ(rieir?g at Corli?;::ﬁjgllnlgfe V\f\;g?;zil In;?%%?g%?;?ue
Exercise Prices at 12/31/14 (Years) Exercise Price 2 12/31/14 (Years) Exercise Price 2
$22.17 - 45.64 4,740,24 301 $ 28.9¢ $ 301 4,740,24 3.01 $ 28.9¢ $ 301
$57.85 - 63.04 7,634,03 431 $ 59.3¢ 252 7,634,03i 431 $ 59.3¢ 252
$66.77 - 73.20 7,744,93. 202 $ 72.51 15¢& 7,744,93. 202 $ 72.5] 15t
$86.77 - 89.75 4,195,18 8.06 $ 89.6¢ 12 420,34( 815 $ 89.7¢ 1
$96.31 - 110.09 10,266,68 776 $ 102.04 — 3,451,82. 6.40 $ 103.4: —
34,581,08 $ 74.4¢ $ 721 23,991,37 $ 64.4¢ 3 71C

1

No SARs were granted during the years ended Deaedih@014, 2013 or 2012

2 The difference between a stock award’s exerciseefand the underlying stock’s market price at Désmm31, 2014 for awards with market price greater than the@se price. Amounts are in millio
of dollars.

The computations of weightelrerage exercise prices and aggregate intrinsieesaire not applicable to RSUs since an RSU repiseaa agreement to issue sh
of stock at the time of vesting. At December 31142, there were 4,084,136 outstanding RSUs witkighted average remaining contractual life ofylears .
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TABLE Il— Additional Stock-based Award Information

(Dollars in millions except per share data) 2014 2013 2012
Stock options/SARs activity:

Weighted-average fair value per share of stock dsvgranted $ 295 $ 283¢ % 39.2(
Intrinsic value of stock awards exercised $ 64 % 31z % 48¢
Fair value of stock awards vested $ 106 % 167 $ 6€
Cash received from stock awards exercised $ 25¢ % 152 $ 112
RSUs activity:

Weighted-average fair value per share of stock dsvgranted $ 89.1¢ $ 84.08 $ 104.6:
Fair value of stock awards vested $ 106 $ 117 $ 22¢

Before tax, stock-based compensation expense fb4 22013 and 2012 was $254 million , $231 millexmd $245 million, respectively, with a correspond
income tax benefit of $79 million , $73 million aé@8 million , respectively.

In accordance with guidance on share-based paymeatslassify stoclkbased compensation within Cost of goods sold, i8gljeneral and administrative expel
and Research and development expenses correspdndihg same line item as the cash compensatiahtpaiespective employees, officers and eamploye!
directors.

We currently use shares in treasury stock to gadisfre award exercises.

The cash tax benefits realized from stock awar@saised for 2014 , 2013 and 2012 were $253 milli@i27 million and $217 million respectively. We use t
direct only method and tax law ordering approackaizulate the tax effects of stobesed compensation. In certain jurisdictions,deductions for exercises
stock-based awards did not generate a cash beReféx benefit of approximately $26 million willebrecorded in additional paid-capital when these deductis
reduce our future income taxes payable.

Derivative financial instruments and risk managemet

Our earnings and cash flow are subject to fluotumastidue to changes in foreign currency exchangs,ratterest rates and commodity prices. Our Righagemer
Policy (policy) allows for the use of derivativendincial instruments to prudently manage foreigrrengy exchange rate, interest rate and commoditye
exposures. Our policy specifies that derivativesret to be used for speculative purposes. Divasthat we use are primarily foreign currencynard, optiol
and cross currency contracts, interest rate swagppc@mmodity forward and option contracts. Ouiivdgive activities are subject to the managemeingction an
control of our senior financial officers. Risk nzyement practices, including the use of finanotivétive instruments, are presented to the Audin@ittee of th
Board of Directors at least annually.

All derivatives are recognized in Statement 3 atrtfair value. On the date the derivative contiaatntered into, we designate the derivative as (iedge of tr
fair value of a recognized asset or liability (falue hedge), (2) a hedge of a forecasted trangagt the variability of cash flow to be paid (haffow hedge), ¢
(3) an undesignated instrument. Changes in thev&ire of a derivative that is qualified, desigaasmd highly effective as a fair value hedge, alaith the gain ¢
loss on the hedged recognized asset or liabildy ihattributable to the hedged risk, are recoidemlirrent earnings. Changes in the fair valua dérivative that
qualified, designated and highly effective as ehdéswv hedge are recorded in Accumulated other adefmnsive income (loss) (AOCI), to the extent dffeg in
Statement 3 until they are reclassified to earningbie same period or periods during which thegeedtransaction affects earnings. Changes inainevélue o
undesignated derivative instruments and the intfie@ortion ofdesignated derivative instruments are reporteduimeat earnings. Cash flow from designi
derivative financial instruments are classifiedhiitthe same category as the item being hedgedaiangent 5. Cash flow from undesignated derivdiivancia
instruments are included in the investing categorytatement 5.

We formally document all relationships between hegignstruments and hedged items, as well as #iemtanagement objective and strategy for undert:

various hedge transactions. This process incliidkisig all derivatives that are designated as failue hedges to specific assets and liabilitieStatement 3 at
linking cash flow hedges to specific forecastedgeations or variability of cash flow.
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We also formally assess, both at the heslgeception and on an ongoing basis, whether tseggdated derivatives that are used in hedging actitns are high
effective in offsetting changes in fair values asle flow of hedged items. When a derivative i®deined not to be highly effective as a hedge eruhderlying
hedged transaction is no longer probable, we disuoe hedge accounting prospectively, in accordavitethe derecognition criteria for hedge accoomti

Foreign currency exchange rate ris

Foreign currency exchange rate movements creategeeel of risk by affecting the U.S. dollar valuesafles made and costs incurred in foreign currsi
Movements in foreign currency rates also affect @ampetitive position as these changes may affesinbss practices and/or pricing strategies of ddh-base:
competitors. Additionally, we have balance shesitppms denominated in foreign currencies, thereigating exposure to movements in exchange rates.

Our Machinery, Energy & Transportation operationschase, manufacture and sell products in manytitotaaround the world. As we have a diversifiederaie
and cost base, we manage our future foreign curreash flow exposure on a net basis. We use forigrency forward and option contracts to manageaiohe:
foreign currency cash inflow and outflow. Our oltjee is to minimize the risk of exchange rate moeeits that would reduce the U.S. dollar value of foueigr
currency cash flow. Our policy allows for managamicipated foreign currency cash flow for up teefiyears .

We generally designate as cash flow hedges at tiocepf the contract any Australian dollar, Braaili real, British pound, Canadian dollar, Chinesamn
euro, Indian rupee, Japanese yen, Mexican pesgafne dollar, or Swiss franc forward or optiontcacts that meet the requirements for hedge actguand th
maturity extends beyond the current quaeed: Designation is performed on a specific expaasis to support hedge accounting. The remafdetachinery
Energy & Transportation foreign currency contrauts undesignated, including any hedges designpibtect our competitive exposure.

As of December 31, 2014 , $68 milliof deferred net losses, net of tax, included intgdOCI in Statement 3), are expected to be r&gifeed to current earnin
(Other income (expense) in Statement 1) over tix¢ meelve months when earnings are affected byhtdged transactions. The actual amount record€tha
income (expense) will vary based on exchange et time the hedged transactions impact earnings

In managing foreign currency risk for our FinancRdoducts operations, our objective is to minim&anings volatility resulting from conversion arttk
remeasurement of net foreign currency balance ghesitions, and future transactions denominatetbigign currencies. Our policy allows the use afefgr
currency forward, option and cross currency comsrexoffset the risk of currency mismatch betweanreceivables and debt, and exchange rate risiceged wit
future transactions denominated in foreign curesicBubstantially all such foreign currency forwamstion and cross currency contracts are undetggna

Interest rate risk

Interest rate movements create a degree of rigkfbgting the amount of our interest payments &edvalue of our fixedate debt. Our practice is to use interest
derivatives to manage our exposure to interestatz@eges.

Our Machinery, Energy & Transportation operatiomneyally use fixed rate debt as a source of fundidgr objective is to minimize the cost of borra
funds. Our policy allows us to enter into fixedftoating interest rate swaps and forward rate exgients to meet that objective. We designate fipeftbating
interest rate swaps as fair value hedges at irmepfithe contract, and we designate certain fadwate agreements as cash flow hedges at incegititve contract.

As of December 31, 2014 , $4 millimi deferred net losses, net of tax, included initggAOCI in Statement 3), related to Machinery,efgy & Transportatic
forward rate agreements, are expected to be ré@dsto current earnings (Interest expense exagdtinancial Products in Statement 1) over the mhwrtve
months.

Financial Products operations has a match-fundatigypthat addresses interest rate risk by alignivginterest rate profile (fixed or floating ratf)Cat Financiak
debt portfolio with the interest rate profile ofeth receivables portfolio within predetermined resgn an ongoing basis. In connection with thaicpole usi
interest rate derivative instruments to modify debt structure to match assets within the recedgapbrtfolio. This matched funding reduces the tildlaof margins
between interest-bearing assets and interest-lgelalvilities, regardless of which direction intereates move.

Our policy allows us to use fixed-to-floating, ftomy-to-fixed, and floating-to-floating interestteaswaps to meet the match-funding objective. \&&ghate fixed-
to-floating interest rate swaps as fair value hedgeprotect debt against changes in

A-19




fair value due to changes in the benchmark inteegst We designate most floatingfteed interest rate swaps as cash flow hedgesdtegrr against the variabil
of cash flows due to changes in the benchmarkesteate.

As of December 31, 2014 , $1 million of deferred lsses, net of tax, included in equity (AOCI itat8ment 3), related to Financial Products floatméxed
interest rate swaps, are expected to be reclassdieurrent earnings (Interest expense of FindRe@ducts in Statement 1) over the next twelve thi@nThe actu
amount recorded in Interest expense of Financiadiuts will vary based on interest rates at the tine hedged transactions impact earnings.

We have, at certain times, liquidated fixed-to-flog and floating-tdiixed interest rate swaps at both Machinery, Enefgyfransportation and Financ
Products. The gains or losses associated witle theaps at the time of liquidation are amortized garnings over the original term of the previgu$tsignate
hedged item.

Commodity price risk

Commodity price movements create a degree of ys&ftecting the price we must pay for certain raatenial. Our policy is to use commodity forward aqtior
contracts to manage the commodity risk and redueedst of purchased materials.

Our Machinery, Energy & Transportation operationschase base and precious metals embedded inripooents we purchase from suppliers. Our suppbias:
on to us price changes in the commodity portiothefcomponent cost. In addition, we are subjeprite changes on energy products such as natusarghdies:
fuel purchased for operational use.

Our objective is to minimize volatility in the pgoof these commodities. Our policy allows us teeeirito commodity forward and option contractsdok in the
purchase price of a portion of these commoditig¢kiwia five -year horizon. All such commodity fomglaand option contracts are undesignated.

The location and fair value of derivative instrurtsereported in Statement 3 are as follows:
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Consolidated

Statement of Financial Position Location Asset (Liability) Fair Value
(Millions of dollars) Years ended December 31,
2014 2013 2012
Designated derivatives
Foreign exchange contracts
Machinery, Energy & Transportation Receivablesrade and other $ 25 $ 54 $ 28
Machinery, Energy & Transportation Accrued expense (139 (39 (66)
Interest rate contracts
Financial Products Receivables — trade and other 6 7 17
Financial Products Long-term receivables — trautk @ther 73 11¢& 20¢
Financial Products Accrued expenses ()] (6) ()]
$ 39 $ 131 $ 18C
Undesignated derivatives
Foreign exchange contracts
Machinery, Energy & Transportation Receivablesrade and other $ 2 3 1 % 31
Machinery, Energy & Transportation Accrued expsnse (43) () (63)
Financial Products Receivables — trade and other 5 7 10
Financial Products Long-term receivables — trautk @ther 17 9 —
Financial Products Accrued expenses (15) (4) (6)
Interest rate contracts
Financial Products Receivables — trade and other — — 2
Financial Products Accrued expenses — — 1)
Commodity contracts
Machinery, Energy & Transportation Receivablesradé and other — — 1
Machinery, Energy & Transportation Accrued expense (14) — —
$ 48 $ 3¢ $ (26)

The total notional amounts of the derivative instamts are as follows:

Years ended December 31,

(Millions of dollars) 2014 2013 2012
Machinery, Energy & Transportation $ 3,126 3% 356 $ 4,43¢
Financial Products $ 524¢ 3% 6,74: % 9,817

The notional amounts of the derivative financiatioments do not represent amounts exchanged tpatties. The amounts exchanged by the partiesadealate!
by reference to the notional amounts and by ottmeng of the derivatives, such as foreign currexcyange rates, interest rates, or commodity prices.

The effect of derivatives designated as hedgingumgents on Statement 1 is as follows:
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Fair Value Hedges
(Millions of dollars)

Interest rate contracts
Financial Products

Interest rate contracts
Financial Products

Interest rate contracts
Financial Products

Classification

Year ended December 31, 2014

Gains (Losses) Gains (Losses)
on Derivatives on Borrowings

Other income (expense)

Classification

@n s 23

(41 $ 23

Year ended December 31, 2013

Other income (expense)

Classification

Gains (Losses) Gains (Losses)

on Derivatives on Borrowings
(107 $ 114
(107) $ 114

Year ended December 31, 2012

Gains (Losses) Gains (Losses)
on Derivatives on Borrowings

Other income (expense)

(20) 3€

(20 $ 3€
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Cash Flow Hedges

(Millions of dollars) Year ended December 31, 2014
Recognized in Earnings
Amount of Amount of Gains Recognized in
Gains (Losses) (Losses) Reclassified Earnings
Recognized in AOCI Classification of from AOCI to (Ineffective
(Effective Portion) Gains (Losses) Earnings Portion)
Foreign exchange contracts
Machinery, Energy & Transportation $ (11€) Other income (expense) $ 5 % —
Interest rate contracts
Machinery, Energy & Transportation (63) Interest expense excluding Financial Products ) —
Financial Products (6) Interest expense of Financial Products (6) —
$ (187) $ ©® $ —

Year ended December 31, 2013
Recognized in Earnings

Amount of
Amount of Gains (Losses) Recognized in
Gains (Losses) Reclassified Earnings
Recognized in AOCI Classification of from AOCI to (Ineffective
(Effective Portion) Gains (Losses) Earnings Portion)
Foreign exchange contracts
2
Machinery, Energy & Transportation $ (4) Other income (expense) $ 567 $ —
Interest rate contracts
Machinery, Energy & Transportation —  Other income (expense) (©)] —
1
Financial Products (2) Interest expense of Financial Products (6)
$ (6) $ (66) $ 1

Year ended December 31, 2012
Recognized in Earnings

Amount of
Amount of Gains (Losses) Recognized in
Gains (Losses) Reclassified Earnings
Recognized in AOCI Classification of from AOCI to (Ineffective
(Effective Portion) Gains (Losses) Earnings Portion)
Foreign exchange contracts
2
Machinery, Energy & Transportation $ (7€)  Other income (expense) $ B0 $ —
Interest rate contracts
1
Financial Products 1 Interest expense of Financial Products 4 (D]
$ 77) $ 2¢) $ (1)

! The ineffective portion recognized in earningsisluded in Other income (expen:
% Includes $3 million and $7 millioof losses reclassified from AOCI to Other incomep@nse) in 2013 and 2012, respectively as certivatives were dedesignated as the re
transactions are no longer probable to occur.
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The effect of derivatives not designated as hedgisguments on Statement 1 is as follows:

Years ended December 31,
(Millions of dollars) Classification of Gains (Losses) 2014 2013 2012
Foreign exchange contracts

Machinery, Energy & Transportation Other income (expense) $ 60 $ 17 $ 62
Financial Products Other income (expense) 47) 8 6

Interest rate contracts
Machinery, Energy & Transportation Other income (expense) 2 1) 2
Financial Products Other income (expense) — (©)] —

Commodity contracts
Machinery, Energy & Transportation Other income (expense) (15) (3) 2
$ 120 $ 18 % 72

We enter into International Swaps and Derivativesagiation (ISDA) master netting agreements witlachinery, Energy & Transportation and Financiadrrct:
that permit the net settlement of amounts owed wutiaigr respective derivative contracts. Under ¢h@sster netting agreements, net settlement ggnpeaimits th
company or the counterparty to determine the netustnpayable for contracts due on the same dateiratite same currency for similar types of derie
transactions. The master netting agreements génatsd provide for net settlement of all outstangdcontracts with a counterparty in the case ad\amt of defau
or a termination event.

Collateral is generally not required of the coupéeties or of our company under the master netigrgements. As of December 31, 2014 , 2013 and 20d2Zas
collateral was received or pledged under the mastting agreements.
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The effect of the net settlement provisions ofrifeester netting agreements on our derivative batanpen an event of default or termination eveasi$ollows:

December 31, 2014

(Millions of dollars)

Derivatives
Machinery, Energy & Transportation
Financial Products

Total

December 31, 2014

(Millions of dollars)

Derivatives
Machinery, Energy & Transportation
Financial Products

Total

December 31, 2013

(Millions of dollars)

Derivatives
Machinery, Energy & Transportation
Financial Products

Total

December 31, 2013

(Millions of dollars)

Derivatives
Machinery, Energy & Transportation
Financial Products

Total

Gross Amounts Not Offset in the Statemer
of Financial Position

Net Amount of Assets

Gross Amounts Offset in Presented in the

Gross Amount of the Statement of Statement of Financial Financial Cash Collateral Net Amount of
Recognized Asset Financial Position Position Instruments Received Assets
$ 27 % — 3 27 % 27 % — 8 —
101 — 101 ()] — 93
$ 126 $ — 3 126 $ 3) 3 — 3 93
Gross Amounts Not Offset in the Statemer
of Financial Position
Net Amount of Liabilities
Gross Amount of ~ Gross Amounts Offset in Presented in the
Recognized the Statement of Statement of Financial Financial Cash Collateral Net Amount of
Liabilities Financial Position Position Instruments Pledged Liabilities
$ (191) $ — 3 (191) $ 27 $ — 3 (164
(23 — (23 8 — (15
$ (2149 $ — 3 (2149 $ 3k % — 3 179

Gross Amounts Not Offset in the Statemer
Financial Position

Gross Amounts Offset in Net Amount of Assets

Gross Amount of  the Statement of Financial Presented in the Statement Cash Collateral Net Amount of

Recognized Assets Position of Financial Position Financial Instruments Received Assets

$ 73 % — 8 73 % B2 $ — 8 41
13¢ — 13¢ 9 — 12¢

$ 211 $ —  $ 211 $ 41 3 —  $ 17¢

Gross Amounts Not Offset in the Statemer
Financial Position

Gross Amount of ~ Gross Amounts Offsetin  Net Amount of Liabilities

Recognized the Statement of Financial Presented in the Statement Cash Collateral Net Amount of
Liabilities Position of Financial Position Financial Instruments Pledged Liabilities

$ (40 $ — 3 (40 $ 32 % — 3 ®

(10 — (10 9 — (1)

$ 50 $ — 3 (50 $ 41  $ — 3 (9
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December 31, 2012

(Millions of dollars)

Derivatives
Machinery, Energy & Transportation
Financial Products

Total

December 31, 2012

(Millions of dollars)

Derivatives
Machinery, Energy & Transportation
Financial Products

Total

Gross Amounts Not Offset in the Statemer
Financial Position

Gross Amounts Offset in Net Amount of Assets

Gross Amount of  the Statement of Financial Presented in the Statement Cash Collateral Net Amount of

Recognized Assets Position of Financial Position Financial Instruments Received Assets

$ 60 $ — 8 60 $ 59 $ — 8 1
23¢ — 23¢ (12) — 22¢

$ 298 $ —  $ 298 $ 71) $ —  $ 221

Gross Amounts Not Offset in the Statemer
Financial Position

Gross Amount of ~ Gross Amounts Offsetin  Net Amount of Liabilities

Recognized the Statement of Financial Presented in the Statement Cash Collateral Net Amount of
Liabilities Position of Financial Position Financial Instruments Pledged Liabilities

$ (129 $ — 8 (129 s 5¢ $ — 8 (70

(15 — (15 12 — 3

$ (149 3 —  $ (149 3 71 $ —  $ (73)

A- 26




Other income (expense

Years ended December 31,

(Millions of dollars) 2014 2013 2012

Investment and interest income $ 66 $ 84 $ 82
Foreign exchange gains (lossés) 54 (254) (11€)
License fee income 12¢ 114 99
Gains (losses) on sale of securities and affili@@upanies 36 21 4
Miscellaneous income (loss) (45) — 61
Total $ 23¢  $ (35 $ 13C

! Includes gains (losses) from foreign exchange dévig contracts. See Note 3 for further det

Income taxe:

The components of profit before taxes were:
Years ended December 31,

(Millions of dollars) 2014 2013 2012

us. $ 2,02 $ 1,93 $ 4,09(

Non-U.S. 3,061 3,19( 4,14¢
$ 508: $ 512¢  $ 8,23¢

Profit before taxes, as shown above, is based @ifotfation of the entity to which such earnings attebutable. Where an entig/earnings are subject to taxat
however, may not correlate solely to where anigitocated. Thus, the income tax provision shdelow as U.S. or nobkS. may not correspond to the earn
shown above.

The components of the provision (benefit) for incora taxes were:
Years ended December 31,

(Millions of dollars) 2014 2013 2012
Current tax provision (benefit):
u.s. $ 715 $ 407  $ 971
Non-U.S. 88: 80t 1,25(
State (U.S.) 48 32 56
1,64¢ 1,24¢ 2,271

Deferred tax provision (benefit):

us. (167) 7¢ 33z
Non-U.S. (77 @) (89
State (U.S.) (22) 2 8
(26€) 74 251

Total provision (benefit) for income taxes $ 1,380 % 131¢ % 2,52¢

We paid net income tax and related interest of 8. 8illion , $1,544 million and $2,396 million i024 , 2013 and 2012 , respectively.
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Reconciliation of the U.S. federal statutory rated effective rate:

Years ended December 31,

(Millions of dollars) 2014 2013 2012
Taxes at U.S. statutory rate $ 1,77¢ 35.(% $ 1,798 35.(% $ 2,88 35.C%
(Decreases) increases in taxes resulting from:
Non-U.S. subsidiaries taxed at other than 35% (249) (4.9% (26¢) (5.2% (342) (4.2%
State and local taxes, net of federal 17 0.2% 23 0.4% 55 0.7%
Interest and penalties, net of tax 12 0.2% 4 0.1% 22 0.2%
U.S. research and production incentives (125) (2.9% 91 (1.8% (80) 1.0%
Other—net (10) (0.2% 2 — % (27) (0.9%
1,42¢ 28.C% 1,461 28.5% 2,51( 30.E%
Prior year tax and interest adjustments (21) (0.4% (55 (1.1)% (300) B.7%
Nondeductible goodwill — — % — — % 31¢ 3.£%
Release of valuation allowances (23) (0.5% — — % — — %
Tax law changes — — % (87) 1.7% — — %
Provision (benefit) for income taxes $ 1,38( 271% $ 1,31¢ 257% $ 2,52¢ 30.7%

The provision for income taxes for 2014 includetemefit of $23 million for the release of a valoatiallowance against the deferred tax assets afnaUrS.
subsidiary and a net benefit of $21 million to adjprior years' U.S. taxes and interest. The neefitefor prior years' U.S. taxes and interesttdeld a$33 million
benefit to reflect a settlement with the U.S. In@rRevenue Service (IRS) related to 1992 throu@®4lwhich resulted in a $16 milliobenefit to remeasu
previously unrecognized tax benefits and a $17ionilbenefit to adjust related interest, net of flxis benefit of $33 million was offset by a netaahe of$12
million to adjust prior years' U.S. taxes that int#d a charge of $55 milliagio correct for an error which resulted in an untiesnent of tax liabilities for pri
years. Management has concluded that the erronatawaterial to any period presented.

The provision for income taxes for 2013 include®B& million benefit primarily related to the research and dgwelent tax credit that was retroactively extendh
2013 for 2012 and a benefit of $55 million reswgtiinom trueup of estimated amounts used in the tax provisiothe¢ 2012 U.S. tax return as filed in Septer
2013.

The provision for income taxes for 2012 include®380 million benefit for adjusting prior year taxes and intep@narily to reflect a settlement reached with
U.S. Internal Revenue Service (IRS) for tax yed@®to 2006. The largest drivers of the settlenbemefit were a $188 milliohenefit to remeasure and recogi
previously unrecognized tax benefits and a $96ionibenefit to adjust related interest and penalties,of tax. This benefit was offset by a negativeat fron
nondeductible goodwill of $203 million related teetERA Mining Machinery Limited (Siwei) goodwill ipairment and $115 millionelated to the divestiture
portions of the Bucyrus distribution business. Sete 10 and Note 26 for more information.

We have recorded income tax expense at U.S. tax oat all profits, except for undistributed profifsnon-U.S. subsidiaries of approximately $18idillwhich are
considered indefinitely reinvested. Determinatainthe amount of unrecognized deferred tax liabiiglated to indefinitely reinvested profits is rfeasible. |
management intentions or U.S. tax law changesdriture, there may be a significant negative imhpache provision for income taxes to record amémental ta
liability in the period the change occurs.

Accounting for income taxes under U.S. GAAP reauifeat individual taypaying entities of the company offset all curreetedred tax liabilities and assets wit
each particular tax jurisdiction and present them aingle amount in the Consolidated Financiaiti®as A similar procedure is followed for all nameent deferre
tax liabilities and assets. Amounts in different jiarisdictions cannot be offset against each otfike amount of deferred income taxes at Decemben8luded o
the following lines in Statement 3, are as follows:
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December 31,

(Millions of dollars) 2014 2013 2012
Assets:
Deferred and refundable income taxes $ 99z % 871 $ 97¢
Noncurrent deferred and refundable income taxes 1,267 45¢€ 1,86%
2,25¢ 1,33 2,84:
Liabilities:
Other current liabilities 62 8¢ 66
Other liabilities 414 447 484
Deferred income taxes—net $ 1,78  $ 80C $ 2,29:

Deferred income tax assets and liabilities:

December 31,

(Millions of dollars) 2014 2013 2012
Deferred income tax assets:
Pension $ 151 % 90z $ 2,10(
Postemployment benefits other than pensions 1,51« 1,43¢ 1,67¢
Tax carryforwards 82€ 76C 662
Warranty reserves 34¢€ 31z 35¢
Stock-based compensation 3217 32C 281
Inventory 122 11z 19t
Allowance for credit losses 19¢ 184 17¢
Post sale discounts 17t 14¢€ 141
Deferred compensation 13z 12¢€ 11C
Other—net 54¢ 524 491
5,70: 4,82 6,181

Deferred income tax liabilities:

Capital and intangible assets (2,625 (2,81%) (2,759
Bond discount (239 (240 (249)
Translation (252) (139 179
Undistributed profits of non-U.S. subsidiaries (69) (90) (12¢)
(3,179 (3,27%) (3,309

Valuation allowance for deferred tax assets (7417) (74%) (586)
Deferred income taxes—net $ 1,78  $ 80C $ 2,29

At December 31, 2014 , approximately $568 millidnlbS. state tax net operating losses (NOLs) arfsB%illion of U.S. state tax credit carryforwards w
available. The state NOLs primarily expire betwef15 and 2034. The state tax credit carryforwgmdsarily expire over the next fivgears with certai
carryforwards set to expire over the next fifteeang. We established a valuation allowance of $ai#fifon for those state NOLs and credit carryforwards #re
more likely than not to expire prior to utilization

At December 31, 2014 , approximately $61 milliorlb§. foreign tax credits were available for casryfard. These credits expire in 2025.

A-29




At December 31, 2014 , amounts and expiration dzftest operating loss carryforwards in various-tb8. taxing jurisdictions were:

(Millions of dollars)
2015 2016 2017 2018 2019-2035 Unlimited Total
$ 7 % 5 $ 14 % 9% $ 70C % 1,38¢ % 2,211

At December 31, 2014 a valuation allowance of $&¥Bion has been recorded at certain rdi$. entities that have not yet demonstrated ctergisand/c
sustainable profitability to support the realizatmf net deferred tax assets.

A reconciliation of the beginning and ending amoohgross unrecognized tax benefits for uncertaingositions, including positions impacting onlg tfiming o
tax benefits, follows.

Reconciliation of unrecognized tax benefits*

Years ended December 31,

(Millions of dollars) 2014 2013 2012
Balance at January 1, $ 75¢ 3% 71t $ 95¢
Additions for tax positions related to current year 58 63 64
Additions for tax positions related to prior years 84 52 17¢
Reductions for tax positions related to prior years (31) (31) (26€)
Reductions for settlements (19) (19) (193
Reductions for expiration of statute of limitations (6) (25) (29)
Balance at December 31, $ 84 $ 75¢ 3% 71t
Amount that, if recognized, would impact the effeettax rate $ 804 $ 726 $ 66¢

! Foreign currency translation amounts are includidimveach line as applicab
2 Includes cash payment other reduction of assets to settle liabi

We classify interest and penalties on income tases component of the provision for income taxes.ré¢ognized a net provision (benefit) for inteeesd penaltie
of $3 million , $7 million and $(114) million durinthe years ended December 31, 2014 , 2013 and,2@bpectively. The 2012 amount includes a beffrefih
adjustments for the 2000 through 2006 settlemestudised previously. The total amount of interedt @enalties accrued was $61 million , $59 milliovd $13<
million as of December 31, 2014 , 2013 and 20E3pectively.

On January 30, 2015, we received a Revenue Adgeapsrt (RAR) from the Internal Revenue Service {IR8icating the end of the field examination of &S
tax returns for 2007 to 2009 including the impaictdoss carryback to 2005. The RAR proposed taxemses and penalties for these years of approdyrtit
billion primarily related to two significant areas that mwtend to vigorously contest through the IRS Appgabcess. In the first area, the IRS has proptus&ak ir
the United States profits earned from certain paarssactions by one of our non-U.S. subsidiafegerpillar SARL (CSARL), based on the IRS exaniarateams
application of the “substance-over-form” or “assiggnt-of-income”judicial doctrines. We believe that the relevaanhsactions complied with applicable tax |.
and did not violate judicial doctrines. We havedilU.S. tax returns on this same basis for yedaes 2009. In the second area, the IRS disallowguicegmately
$125 millionof foreign tax credits that arose as a result dfge financings unrelated to CSARL. Based on tifermation currently available, we do not anticee
significant increase or decrease to our recogniagenefits for these matters within the next 1éhths. We currently believe the ultimate dispositaf thes
matters will not have a material adverse effecbonconsolidated financial position, liquidity arsults of operations. We expect the IRS field exation of ou
U.S. tax returns for 2010 to 2012 to begin in 20h%ur major non-U.S. jurisdictions, tax years gcally subject to examination for three to digbars.

A-30




Cat Financial Financing Activities
Wholesale inventory receivable
Wholesale inventory receivables are receivable€alf Financial that arise when Cat Financial pravifieancing for a deales’ purchase of inventory. The

receivables are included in Receivables—trade éimef @nd Long-term receivables—trade and othetategent 3 and were $2,170 million , $1,945 milljaamnc
$2,152 million at December 31, 2014 , 2013 and 20#&8pectively.

Contractual maturities of outstanding wholesale inentory receivables:

(Millions of dollars) December 31, 2014

Wholesale Wholesale

Installment Finance Wholesale
Amounts Due In Contracts Leases Notes Total
2015 $ 20 % 10¢ % 867 $ 1,17¢
2016 10¢ 85 262 45€
2017 70 58 20z 33C
2018 39 27 17 83
2019 15 7 — 22
Thereafter 3 2 — 5

43¢ 28¢ 1,34¢ 2,07z

Guaranteed residual value — 98 — 98
Unguaranteed residual value — 38 — 38
Less: Unearned income M (28) (3 (38)
Total $ 42 $ 3% $ 1,348 $ 2,17(

Please refer to Note 18 and Table lll for fair eainformation.
Finance receivable

Finance receivables are receivables of Cat Finanetsich generally can be repaid or refinanced withpenalty prior to contractual maturity. Totahdhct
receivables reported in Statement 3 are net oflawance for credit losses.

Cat Financial provides financing only when acceletaiiteria are met. Credit decisions are basedaorgng other things, the custonsecredit history, financi

strength and intended use of equipment. Cat Finhygpically maintains a security interest in refaianced equipment and requires physical damageranc
coverage on financed equipment.
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Contractual maturities of outstanding finance recevables:
(Millions of dollars)

December 31, 2014

Retail
Installment Retail Finance Retail

Amounts Due In Contracts Leases Notes Total
2015 $ 2,30¢  $ 2,95¢ 3,891 $ 9,15¢
2016 1,73¢ 2,064 2,23¢ 6,03¢
2017 1,18¢ 1,15¢ 1,89¢ 4,23¢
2018 587 512 1,06¢ 2,16¢
2019 174 20¢ 84¢ 1,231
Thereafter 1C 131 97C 1,111

5,99¢ 7,032 10,91: 23,94:
Guaranteed residual value — 32% — 322
Unguaranteed residual value — 622 — 62z
Less: Unearned income (10€) (630) (86) (822)
Total $ 589: $ 7,345 10,82¢ $ 24,06¢

Please refer to Note 18 and Table Ill for fair eainformation.

Credit quality of financing receivables and alloware for credit losse

Cat Financial applies a systematic methodologyeterminine the allowance for credit losses for firmneceivables. Based upon Cat Finansiahalysis of crec

losses and risk factors, portfolio segments afelasvs:

Cat Financial further evaluates portfolio segmdmytshe class of finance receivables, which is agfias a level of information (below a portfolio segt) in whicl
the finance receivables have the same initial nreasent attribute and a similar method for assessimgmonitoring credit risk. Typically, Cat Fingaits financt
receivables within a geographic area have simieditrisk profiles and methods for assessing anditoring credit risk. Cat Financial’classes, which align w

Customer Finance receivables with retail custom

Dealer Finance receivables with Caterpillar dea

management reporting for credit losses, are agvist!

North America- Finance receivables originated in the United StateSanad:

Europe Finance receivables originated in Europe, Africéddie East and the Commonwealth of Independene$§

Asia Pacific +inance receivables originated in Australia, NewalZed, China, Japan, South Korea and Southeas

Mining - Finance receivables related to large mining custemwerldwide

Latin America Finance receivables originated in Central and Sémtlerican countries and Mexic

Caterpillar Power Finance~inance receivables related to marine vessels@aterpillar engines worldwide and Caterpillar elieet power generatio

gas compression and co-generation systems and atenpllar equipment that is powered by these systeorldwide.
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Impaired loans and finance leases

For all classes, a loan or finance lease is coraidienpaired, based on current information and &yehit is probable that Cat Financial will bealble to collect a
amounts due according to the contractual termbefdan or finance lease. Loans and finance leasgswed for impairment include loans and finateases thi
are past due, non-performing or in bankruptcy. Rettmn of income is suspended and the loan omfiedease is placed on nanerual status when managen
determines that collection of future income is patbable (generally after 120 dagast due except in locations where local regulateguirements dictate
different method, or in instances in which releviafibrmation is known that warrants placing thenaa finance lease on naecrual status). Accrual is resurr
and previously suspended income is recognized, wiesfoan or finance lease becomes contractuathgotiand/or collection doubts are removed. Cashkipts o
impaired loans or finance leases are recorded sigi@ receivable and then to any unrecognizechieco

At December 31, 2014 , 2013 and 2012 , there wergmpaired loans or finance leases for the Dealetf@ar segment. The average recorded investmen
impaired loans and finance leases within the Dgadetfolio segment was zero during 2014 , 20132012 .

Individually impaired loans and finance leasestfer Customer portfolio segment were as follows:

December 31, 2014

Recorded Unpaid Principal Related
(Millions of dollars) Investment Balance Allowance
Impaired Loans and Finance Leases With No Allowanc®ecorded
Customer
North America $ 14 $ 14 % —
Europe 44 43 —
Asia Pacific 1 1 —
Mining 29 29 —
Latin America 34 34 —
Caterpillar Power Finance 12¢ 12¢ —
Total $ 251 $ 24¢  $ —
Impaired Loans and Finance Leases With An Allowanc®ecorded
Customer
North America $ 6 $ 6 $ 1
Europe 12 12 4
Asia Pacific 29 29 8
Mining 13¢ 137 9
Latin America 42 42 12
Caterpillar Power Finance 13t 134 41
Total $ 36z $ 36C $ 75
Total Impaired Loans and Finance Leases
Customer
North America $ 20 $ 20 % 1
Europe 56 55 4
Asia Pacific 30 3C 8
Mining 167 16€ 9
Latin America 76 76 12
Caterpillar Power Finance 264 262 41
Total $ 61t % 60¢ $ 75
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(Millions of dollars)

Impaired Loans and Finance Leases With No Allowanc&ecorded
Customer

North America

Europe

Asia Pacific

Mining

Latin America

Caterpillar Power Finance
Total

Impaired Loans and Finance Leases With An Allowanc&ecorded

Customer

North America

Europe

Asia Pacific

Mining

Latin America

Caterpillar Power Finance
Total

Total Impaired Loans and Finance Leases

Customer

North America

Europe

Asia Pacific

Mining

Latin America

Caterpillar Power Finance
Total

December 31, 2013

Recorded
Investment

Unpaid Principal
Balance

Related
Allowance

22 22 —
48 47 —
7 7 —
13¢ 13¢ —
11 11 —
22¢ 22; —
a4¢ 442 —
12 12 4
20 19 7
16 16 2
23 23 6
11¢ 10€ 51
182 177 70
36 35 4
68 66 7
23 23 2
13¢ 13¢ —
34 34 6
33: 32¢ 51
62¢ 62C 70
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(Millions of dollars)

Impaired Loans and Finance Leases With No Allowanc&ecorded
Customer
North America

Europe

Asia Pacific

Mining

Latin America

Caterpillar Power Finance
Total

Impaired Loans and Finance Leases With An Allowanc&ecorded

Customer

North America

Europe

Asia Pacific

Mining

Latin America

Caterpillar Power Finance
Total

Total Impaired Loans and Finance Leases
Customer

North America

Europe

Asia Pacific

Mining

Latin America

Caterpillar Power Finance
Total

December 31, 2012

Recorded
Investment

Unpaid Principal
Balance

Related
Allowance

28 27 —
45 45 —
2 2 —

1 1 —

7 7 —
29t 29t —
37¢ 371 —
25 23 7
28 26 11
19 19 4
30 30 8
11¢ 10¢ 24
21¢ 207 54
53 50 7
73 71 11
21 21 4
1 1 —
37 37 8
40¢ 404 24
59¢ 584 54

A- 35




Years ended December 31,

2014 2013 2012
Average Interest Average Interest Average Interest
Recorded Income Recorded Income Recorded Income
(Millions of dollars) Investment Recognized Investment Recognized Investment Recognized
Impaired Loans and Finance Leases
With No Allowance Recorded
Customer
North America $ 20 $ 1 % 25 % 3 $ 50 $ 3
Europe 47 1 49 1 45 1
Asia Pacific 3 — 4 — 3 —
Mining 69 3 61 3 8 s
Latin America 30 —_ 11 — 6 —
Caterpillar Power Finance 164 6 271 5 22C 2
Total $ 33 % 1 3 421 $ 12 % 332 % 6
Impaired Loans and Finance Leases
With An Allowance Recorded
Customer
North America $ 9 $ —  $ 18 $ 1 3 25 % 1
Europe 21 1 22 1 27 1
Asia Pacific 22 1 18 1 15 1
Mining 90 7 1 — _ _
Latin America 36 1 44 2 27 2
Caterpillar Power Finance 96 2 13t 1 94 —
Total $ 274 % 12 % 236 $ 6 $ 18t % 5
Total Impaired Loans and Finance
Leases
Customer
North America $ 29 $ 1 $ 43 % 4 % 7% 4
Europe 68 2 71 2 72 2
Asia Pacific 25 1 22 1 18 1
Mining 15¢ 10 62 3 8 —
Latin America 66 1 55 2 33 2
Caterpillar Power Finance 26C 8 40€ 6 314 2
Total $ 607 $ 23 8 65¢ $ 18 % 52 $ 11

Non-accrual and past due loans and finance leases

For all classes, Cat Financial considers a lodimance lease past due if any portion of a conti@gbayment is due and unpaid for more than 30 ddyscognitio
of income is suspended and the loan or financeleaplaced on noaecrual status when management determines thactioh of future income is not proba
(generally after 120 daysast due except in locations where local regulateguirements dictate a different method, or iri@nses in which relevant informatior
known that warrants placing the loan or financeséean noreccrual status). Accrual is resumed, and prewosisépended income is recognized, when the lo
finance lease becomes contractually current amaitection doubts are removed.

As of December 31, 2014 , 2013 and 2012 , there werloans or finance leases on non-accrual siattise Dealer portfolio segment.
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The investment in customer loans and finance leaise®mn-accrual status was as follows:

December 31,

(Millions of dollars) 2014 2013 2012
Customer
North America 27 26 $ 59
Europe 28 28 38
Asia Pacific 54 50 36
Mining 62 23 12
Latin America 201 17¢ 14¢
Caterpillar Power Finance 9€ 11¢ 22C
Total 46¢ 428 $ 512
Aging related to loans and finance leases was!|ms&
(Millions of dollars) December 31, 2014
Total
Total Past Finance 91+ Still
Current Receivables Accruing
Customer
North America $ 81 7,192 7,27: 4
Europe 68 2,607 2,67¢ 6
Asia Pacific 12C 2,31¢ 2,43¢ 16
Mining 39 2,08¢ 2,12t —
Latin America 274 2,58: 2,851 8
Caterpillar Power Finance 69 3,07¢ 3,14¢ 1
Dealer
North America —_ 2,18¢ 2,18¢ —
Europe — 15z 152 —
Asia Pacific — 56€ 56€ —
Mining — — — —
Latin America — 64€ 64¢ —
Caterpillar Power Finance — — — —
Total $ 651 23,41% 24,06¢ 35




(Millions of dollars)

December 31, 2013

31-60 Days 61-90 Days 91+ Total Past F-il;gatﬁl:e 91+ Still
Past Due Past Due Days Past Due Due Current Receivables Accruing
Customer
North America 37 % 12 3 24 $ 733 6,506 $ 6,581 $ —
Europe 26 15 29 70 2,80¢ 2,87t 6
Asia Pacific 54 23 59 13€ 2,752 2,88¢ 11
Mining 3 — 12 15 2,12¢ 2,14: —
Latin America 54 25 165 244 2,47¢ 2,71¢ 5
Caterpillar Power Finance 55 30 60 14¢ 2,94¢ 3,091 —
Dealer
North America — — — — 2,28: 2,28 —
Europe —_ —_ — — 15C 15C —
Asia Pacific —_ — — — 582 582 —
Mining — — — — 1 1 —
Latin America — — — — 74¢ 74¢ —
Caterpillar Power Finance — — — — — s —
Total 22¢ % 108 $ 34¢  $ 68 % 23,37¢  $ 24,06 $ 22
(Millions of dollars) December 31, 2012
Total
31-60 Days 61-90 Days 91+ Total Past Finance 91+ Still
Past Due Past Due Days Past Due Due Current Receivables Accruing
Customer
North America $ 3B S 8 $ 52 % 95 3 587: $ 5967 $ —
Europe 23 9 36 68 2,487 2,55¢ 6
Asia Pacific 53 19 54 12¢ 2,912 3,03¢ 18
Mining — 1 12 13 1,96( 1,97¢ —
Latin America 62 19 13¢ 21¢ 2,50( 2,71¢ —
Caterpillar Power Finance 15 14 12¢ 15¢ 3,017 3,17: 4
Dealer
North America — — — — 2,067 2,06: —
Europe —_ —_ — — 18t 18t —
Asia Pacific —_ — — — 751 751 —
Mining — — — — 1 1 —
Latin America — — — — 884 884 —
Caterpillar Power Finance — — — — — — —
Total $ 18¢ % 70 % 418 $ 67¢ $ 22,63. $ 23,30¢  $ 28
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Allowance for credit loss activity

An analysis of the allowance for credit lossesmiy2014 , 2013 and 2012 was as follows:

(Millions of dollars)

December 31, 2014

Customer Dealer Total

Allowance for Credit Losses:

Balance at beginning of year 365 $ 0 $ 37¢
Receivables written off (15)) — (15))
Recoveries on receivables previously written off 47 — 47
Provision for credit losses 15(C — 15C
Other (23 — (23

Balance at end of year 38 % 10 $ 39¢

Individually evaluated for impairment 75 % — % 75

Collectively evaluated for impairment 31z 10 328

Ending Balance 38 $ 10 % 39¢

Recorded Investment in Finance Receivables:

Individually evaluated for impairment 61z $ — % 618

Collectively evaluated for impairment 19,89¢ 3,55¢ 23,45

Ending Balance 20,51 % 355 % 24,06¢
(Millions of dollars) December 31, 2013

Customer Dealer Total

Allowance for Credit Losses:

Balance at beginning of year 414  $ 9 3 42z
Receivables written off 179 — (g)]
Recoveries on receivables previously written off 56 — 56
Provision for credit losses 83 1 84
Other (9) — 9)

Balance at end of year 365 $ 10 $ 37¢

Individually evaluated for impairment 70 % — 70

Collectively evaluated for impairment 29t 10 30E

Ending Balance 36 $ 10 37t

Recorded Investment in Finance Receivables:

Individually evaluated for impairment 628 $ — 62¢

Collectively evaluated for impairment 19,66¢ 3,76t 23,43:

Ending Balance 20,29¢ % 3,76t 24,06:
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(Millions of dollars) December 31, 2012

Customer Dealer Total

Allowance for Credit Losses:

Balance at beginning of year $ 36C $ 6 $ 36€
Receivables written off (149 — (149
Recoveries on receivables previously written off 47 — 47
Provision for credit losses 157 3 16C
Other (1) — (1)

Balance at end of year $ 414  $ 9 3 428

Individually evaluated for impairment $ 54 $ 3 54

Collectively evaluated for impairment 36C 9 36¢

Ending Balance $ 414  $ 9 3 428

Recorded Investment in Finance Receivables:

Individually evaluated for impairment $ 592 % [ 592

Collectively evaluated for impairment 18,83: 3,88¢ 22,71

Ending Balance $ 19,42: $ 388 $ 23,30¢

Credit quality of finance receivables

The credit quality of finance receivables is revée\on a monthly basis. Credit quality indicatarslude performing and non-performing. Nperforming i
defined as finance receivables currently over 12gsdpast due and/or on nanerual status or in bankruptcy. Finance receaslblot meeting the criteria lis'
above are considered performing. Non-performingeirables have the highest probability for credisl The allowance for credit losses attributableon-
performing receivables is based on the most prebaburce of repayment, which is normally the ligtioh of collateral. In determining collateral wal Ca
Financial estimates the current fair market valéighe collateral less selling costs. In additiorgt &inancial considers credit enhancements sucikddgiona
collateral and contractual third-party guaranteedetermining the allowance for credit losseslattable to non-performing receivables.

The recorded investment in performing and non-peniiog finance receivables was as follows:
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(Millions of dollars) December 31, 2014

Customer Dealer Total
Performing
North America $ 7,24¢ $ 2,18¢ $ 9,43%
Europe 2,647 152 2,80(
Asia Pacific 2,38: 56¢€ 2,94¢
Mining 2,061 — 2,061
Latin America 2,65¢ 64¢€ 3,302
Caterpillar Power Finance 3,052 — 3,052
Total Performing $ 20,04¢ 3% 355 $ 23,59¢
Non-Performing
North America $ 27 $ — 3 27
Europe 28 — 28
Asia Pacific 54 — 54
Mining 62 — 62
Latin America 201 — 201
Caterpillar Power Finance 96 — 96
Total Non-Performing $ 466 $ — 3 46€
Performing & Non-Performing
North America $ 727 $ 2,18¢ $ 9,462
Europe 2,67¢ 158 2,82¢
Asia Pacific 2,43¢ 56€ 3,002
Mining 2,12¢ — 2,12:
Latin America 2,851 64¢€ 3,50¢
Caterpillar Power Finance 3,14¢ — 3,14¢
Total $ 20,51 $ 355« $ 24,06¢
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(Millions of dollars) December 31, 2013

Customer Dealer Total
Performing
North America $ 6,55t % 2,28: $ 8,83¢
Europe 2,84 15C 2,997
Asia Pacific 2,83¢ 58¢ 3,421
Mining 2,12 1 2,121
Latin America 2,53¢ 74¢ 3,281
Caterpillar Power Finance 2,972 — 2,972
Total Performing $ 19,87 $ 3,768 $ 23,63¢
Non-Performing
North America $ 26 3 — % 26
Europe 28 — 28
Asia Pacific 50 — 50
Mining 23 — 23
Latin America 17¢ — 17¢
Caterpillar Power Finance 11¢ — 11¢
Total Non-Performing $ 428 3 — 3 42t
Performing & Non-Performing
North America $ 6,581 $ 2,28: $ 8,86¢
Europe 2,87¢ 15C 3,02¢
Asia Pacific 2,88¢ 582 3,471
Mining 2,14: 1 2,144
Latin America 2,71¢ 74¢ 3,46¢€
Caterpillar Power Finance 3,091 — 3,091
Total $ 20,29¢ $ 3,768 $ 24,06
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(Millions of dollars) December 31, 2012

Customer Dealer Total
Performing
North America $ 590¢ $ 2,060 % 7,971
Europe 2,517 18t 2,70z
Asia Pacific 3,00z 751 3,75%
Mining 1,961 1 1,962
Latin America 2,571 884 3,45t
Caterpillar Power Finance 2,952 — 2,952
Total Performing $ 18,91 $ 388 $ 22,79
Non-Performing
North America $ 59 $ — 59
Europe 38 — 38
Asia Pacific 36 — 36
Mining 12 — 12
Latin America 14¢ — 14¢
Caterpillar Power Finance 22C — 22C
Total Non-Performing $ 512  $ — 3 51z
Performing & Non-Performing
North America $ 5967 $ 2,06 $ 8,03(
Europe 2,55¢ 18t 2,74C
Asia Pacific 3,03¢ 751 3,78¢
Mining 1,97: 1 1,97¢
Latin America 2,71¢ 884 3,60:
Caterpillar Power Finance 3,17 — 3,17
Total $ 19,42  $ 388 $ 23,30¢

Troubled Debt Restructurings

A restructuring of a loan or finance lease recdwalmnstitutes a troubled debt restructuring (TDR)en the lender grants a concession it would no¢retise
consider to a borrower experiencing financial diffties. Concessions granted may include exterdettact maturities, inclusion of interest only ipes, belov
market interest rates, extended skip payment pedod reduction of principal and/or accrued interes

TDRs are reviewed along with other receivablesas @f managemers’ongoing evaluation of the adequacy of the allmedior credit losses. The allowance
credit losses attributable to TDRs is based omibst probable source of repayment, which is nognthi liquidation of collateral. In determiningliederal value
Cat Financial estimates the current fair marketi@alf the collateral less selling costs. In additiGat Financial considers credit enhancements asaddition:
collateral and contractual third-party guaranteeddtermining the allowance for credit losses/aitable to TDRs.

There were no loans or finance lease receivablekfied as TDRs during the years ended Decembe2@®14 , 2013 or 2012 for the Dealer portfolio segmen
Loan and finance lease receivables in the Custqusfolio segment modified as TDRs during the yeamged December 31, 2014 , 2013 , and 20&& a

follows:
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(Millions of dollars)

Year ended December 31, 2014

Pre-TDR Post-TDR
Outstanding Outstanding
Number Recorded Recorded
of Contracts Investment Investment
Customer
North America 34 $ 12 7
Europe 8 7 7
Asia Pacific 2 — —
Mining 51 18t 17¢
Latin America 51 32 31
Caterpillar Power Finance 18 137 13¢
Total 164 $ 37z 36(
Year ended December 31, 2013
Pre-TDR Post-TDR
Outstanding Outstanding
Number Recorded Recorded
of Contracts Investment Investment
Customer
North America 62 $ 9 9
Europe 51 7 7
Asia Pacific 3 1 1
Mining 45 12z 12z
Latin America 16 2 2
Caterpillar Power Finance 17 152 157
Total ? 194 % 29t 29¢
Year ended December 31, 2012
Pre-TDR Post-TDR
Outstanding Outstanding
Number Recorded Recorded
of Contracts Investment Investment
Customer
North America 98 $ 15 15
Europe 21 8
Asia Pacific 12 3
Mining — — —
Latin America 41 5 5
Caterpillar Power Finance 27 25¢ 252
Total ? 19¢  $ 284 284

1 During the year ended December 31, 2014 additional funds were subsequently loaned to aower whose terms had been modified in a TDR. Dutirg years end:
December 31, 2013 and 2012, $25 million and $24anil respectively, of additional funds were subsedydoained to a borrower whose terms had been neatlifi a TDR
The $25 million and $24 milliomf additional funds are not reflected in the tahtmve as no incremental modifications have beeremth the borrower during the peric
presented. At December 31, 2014, there were noinémgacommitments to lend additional funds to arbarer whose terms have been modified in a TDR.

2 Modifications include extended contract maturitiesjusion of interest only periods, below markeerest rates, extended skip payment periods ahattien of principal and/
accrued interest.
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TDRs in the Customer portfolio segment with a payttefault during the years ended December 31, 2@043 , and 201®hich had been modified within twel
months prior to the default date, were as follows:

(Millions of dollars) Year ended December 31, 2014 Year ended December 31, 2013 Year ended December 31, 2012
Post-TDR Post-TDR Post-TDR
Number Recorded Number Recorded Number Recorded
of Contracts Investment of Contracts Investment of Contracts Investment
Customer
North America 1 $ 1 19 % 4 49 % 4
Europe 46 2 5 — _ _
Asia Pacific — — — — 2 1
Mining — — — — — —
Latin America 11 1 _ _ _ _
Caterpillar Power Finance — — 2 3 16 21
Total 68 $ 4 26 % 7 67 $ 26
Inventories

Inventories (principally using the LIFO method) ammprised of the following:

December 31,

(Millions of dollars) 2014 2013 2012

Raw materials $ 298¢ $ 2966 $ 3,57¢
Work-in-process 2,45t 2,58¢ 2,92(
Finished goods 6,50¢ 6,78¢ 8,767
Supplies 26C 28t 287
Total inventories $ 12,20t $ 12,62t $ 15,547

We had long-term material purchase obligationsppireximately $2,142 million at December 31, 2014 .
During 2013 inventory quantities were reduced. Teiduction resulted in a liquidation of LIFO invent layers carried at lower costs prevailing inopryears &

compared with current costs. In 2013, the effedhaf reduction of inventory decreased Cost of gosald by approximately $115 millicand increased Profit
approximately $81 million or $0.12 per share. Theege no significant LIFO liquidations during 20642012.
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8. Property, plant and equipmen

December 31,

Useful

(Millions of dollars) Lives (Years) 2014 2013 2012

Land — $ 66 % 68 % 728
Buildings and land improvements 20-45 7,11¢ 6,92¢ 6,214
Machinery, equipment and other 3-10 16,97 16,79¢ 16,07
Equipment leased to others 1-10 5,59¢ 5,36¢ 4,65¢
Construction-in-process — 1,221 1,54: 2,26¢
Total property, plant and equipment, at cost 31,57: 31,31¢ 29,93:
Less: Accumulated depreciation (14,999 (14,247 (13,47)
Property, plant and equipment—net $ 16,577 $ 17,07t  $ 16,46

We had commitments for the purchase or constructiaapital assets of approximately $294 milliolDacember 31, 2014 .

Assets recorded under capital leases:
December 31,

(Millions of dollars) 2014 2013 2012

Gross capital leasés $ 111 $ 128 % 134
Less: Accumulated depreciation (52) (50) (59)
Net capital leases $ 5¢ $ 7% $ 76

! Included in Property, plant and equipment tableval
2 Consists primarily of machinery and equipm

At December 31, 2014 , scheduled minimum rentafrgts on assets recorded under capital leases were:

(Millions of dollars)
2015 2016 2017 2018 2019 Thereafter
$ 8 $ 26 3 c  $ 7 % 7 $ 3E

Equipment leased to others (primarily by Cat Finandal):
December 31,

(Millions of dollars) 2014 2013 2012

Equipment leased to others—at original cost $ 559% $ 536 $ 4,65¢
Less: Accumulated depreciation (1,56%) (1,52) (1,389
Equipment leased to others—net $ 4,031 $ 3,84  $ 3,27¢

At December 31, 2014 , scheduled minimum rentafrgyts to be received for equipment leased to others:

(Millions of dollars)
2015 2016 2017 2018 2019 Thereafter

$ 951 $ 621 $ 352 $ 18C $ 723 28
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9. Investments in unconsolidated affiliated companie

Combined financial information of the unconsolidh&filiated companies accounted for by the equitgthod (generally on a lag of 3 months or less) a¢
follows:

Results of Operations of unconsolidated affiliatedompanies:
Years ended December 31,

(Millions of dollars) 2014 2013 2012
Results of Operations:
Sales 1,66z $ 1,33¢ 1,08¢
Cost of sales 1,29z 1,04¢ 872
Gross profit 37C % 28¢ 212
Profit (loss) (30 ¢ (28 28
Financial Position of unconsolidated affiliated corpanies:
December 31,
(Millions of dollars) 2014 2013 2012
Financial Position:
Assets:
Current assets 71€  $ 68< 71&
Property, plant and equipment—net 652 71C 52¢
Other assets 557 60¢€ 61€
1,92¢ 2,001 1,86(
Liabilities:
Current liabilities 51¢ 437 442
Long-term debt due after one year 867 90C 70€
Other liabilities ARS 262 17¢C
1,60( 1,59¢ 1,321
Equity 32¢ % 40z 53¢
Caterpillar's investments in unconsolidated affilided companies:
December 31,
(Millions of dollars) 2014 2013 2012
Investments in equity method companies $ 248 $ 262 $ 25€
Plus: Investments in cost method companies 9 10 16
Total investments in unconsolidated affiliated camips $ 257 % 272 $ 272
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10. Intangible assets and goodwill

A.

Intangible asset:

Intangible assets are comprised of the following:

December 31, 2014

Weighted Gross
(Millions of dollars) Amortizable Carrying Accumulated
Life (Years) Amount Amortization Net
Customer relationships 15 $ 2,48¢ $ (669 $ 1,82(
Intellectual property 11 1,72¢ (57¢) 1,14¢
Other 11 23¢ (129 11C
Total finite-lived intangible assets 14 $ 445; % (1,379  $ 3,07¢
December 31, 2013
Weighted Gross
Amortizable Carrying Accumulated
Life (Years) Amount Amortization Net
Customer relationships 15 $ 2,65¢  $ (539 $ 2,114
Intellectual property 11 1,821 (495) 1,32¢
Other 10 274 (13¢) 13€
Total finite-lived intangible assets 13 4,74¢ (1,170 3,57¢
Indefinite-lived intangible assets - In-proceseesh & development 18 — 18
Total intangible assets $ 4,766 $ 1,170 $ 3,59¢
December 31, 2012
Weighted Gross
Amortizable Carrying Accumulated
Life (Years) Amount Amortization Net
Customer relationships 15 $ 2,75¢  $ @B7) $ 2,37¢
Intellectual property 12 1,761 (342) 1,42¢
Other 10 29¢ (108) 194
Total finite-lived intangible assets 13 4,82 (8249 3,99¢
Indefinite-lived intangible assets - In-processesh & development 18 — 18
Total intangible assets $ 484C $ 829 $ 4,01¢

Gross customer relationship intangibles of $48iamlland related accumulated amortization of $9iamilivere divested during 2014, and are not includethé
December 31, 201Balances in the table above. These transactions retated to the divestiture of portions of the Yue distribution business. See Note 2¢
additional information on divestitures.

In-process research & development indefinite-ligdngibles of $18 milliorfrom the Energy & Transportation segment were imgzhduring 2014. Fair value
the intangibles was determined using an incomecambr based on the present value of discountedftagh. The impairment of $18 milliowas recognized
Other operating (income) expenses in Statement irmtuded in the Energy & Transportation segment.

During 2013, we acquired finite-lived intangiblesets aggregating $70 millicdue to the purchase of Johan Walter Berg AB (Be3gg Note 24 for details on t
acquisition.

Gross customer relationship intangibles of $168ioniland related accumulated amortization of $2Biani were reclassified from Intangible assets to adsatsfol

sale and/or divested during 2013, and are not dedun the December 31, 2013 balances in the &liee. These transactions were related to the tdivesof
portions of the Bucyrus distribution business. Bete 26 for additional information on divestitures.
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During 2012, we acquired finite-lived intangiblesats aggregating $120 million due to purchasesRA Mining Machinery Limited (Siwei) ( $112 millioh anc
Caterpillar Tohoku Ltd. (Cat Tohoku) ( $8 milliongee Note 24 for details on these acquisitions.

Gross customer relationship intangibles of $207ienilwith related accumulated amortization of $98iom were reclassified from Intangible assets to hetdsé&de
and/or divested during 2012, and are not inclugethé December 31, 2012 balances in the table afdwese transactions primarily related to the ditwg®g of
portions of the Bucyrus distribution business andthird party logistics business. See Note 2@fiditional information on divestitures.

Gross customer relationship intangibles of $5liamlwith related accumulated amortization of $2diari from the All Other segments were impaired during2
Fair value of the intangibles was determined usingncome approach based on the present valuescdudited cash flows. The impairment of $22 milleas
recognized in Other operating (income) expens&atement 1 and included in the All Other segments.

Finitedived intangible assets are amortized over theimaded useful lives and tested for impairmentiérts or changes in circumstances indicate thaagbet me
be impaired. Indefinite-lived intangible assets #sted for impairment at least annually.

Amortization expense related to intangible assets $865 million , $371 million and $387 million 2014 , 2013 and 2012 , respectively.

As of December 31, 2014 , amortization expensee@ie intangible assets is expected to be:

(Millions of dollars)
2015 2016 2017 2018 2019 Thereafter
$ 34t $ 32 % 32z % 32 % 31 % 1,44¢

Goodwill

During 2013, we acquired net assets with relatextlgil of $106 milliondue to the purchase of Berg. In 2014, we finalittedallocation of the Berg purchase p
to identifiable assets and liabilities, adjustirgpdwill from our December 31, 2013 preliminary alition by an increase of $7 milliorSee Note 24 for details
this acquisition.

There were no goodwill impairments during 2014 @12

As discussed in Note 24, we recorded goodwill a23@nillion related to our May 2012 acquisition of Siwei. InWdmber 2012, Caterpillar became awar
inventory accounting discrepancies at Siwei whieti to an internal investigation. Caterpillar's istigation determined that Siwei had engaged in \autbac
misconduct prior to Caterpillar's acquisition ofv8i in mid2012. The accounting misconduct included inappetgraccounting practices involving improper
allocation that resulted in overstated profit amgioper revenue recognition practices involvindyeand, at times unsupported, revenue recognition.

Because of the accounting misconduct identifiethefourth quarter of 2012, Siwei's goodwill wastéel for impairment as of November 30, 2012. Werneinec
the carrying value of Siwei, which was a separatgorting unit, exceeded its fair value at the measent date, requiring step two in the impairmesst
process. The fair value of the Siwei reportingt wms determined primarily using an income apprdaated on the present value of discounted casts flove
assigned the fair value to the reporting unit'®tsand liabilities and determined the implied failue of goodwill was substantially below the garg value of th
reporting unit's goodwill. Accordingly, we recoged a $580 million goodwill impairment charge, whiesulted in goodwill of $45 millioremaining for Siwei ¢
of December 31, 2012. The goodwill impairment wassalt of changes in the assumptions used tordeterthe fair value resulting from the accountinigeonduc
that occurred before the acquisition. There wadaxobenefit associated with this impairment chafffge Siwei goodwill impairment charge is reportedthe
Resource Industries segment.

Additionally, during 2012, we recorded goodwill$2 million related to the acquisition of Cat Toboee Note 24 for details on this acquisition.
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Goodwill of $15 million , $65 million and $181 nih was reclassified to held for sale and/or dieésturing 2014 , 2013 and 2012espectively, and is r
included in the December 31, 2014 , 2013 and 264fective balances in the table below. The ratiled&livested amount in 2014 and 2012 primarillated to th
divestiture of portions of the Bucyrus distributibnsiness. The reclassified/divested amounts ir8 204s related to the divestiture of portions of Bucyrus
distribution business and the sale of certain Bné&kgTransportation assets that were accounted $om dusiness. See Note 26 for additional informatc

divestitures.

As discussed in Note 23, effective January 1, 20HEirevised our reportable segments in line withdhanges to our organization structure. Our rémptinits dic
not significantly change as a result of the chartgesur reportable segments.

The changes in carrying amount of goodwill by régiole segment for the years ended December 31,,20043 and 2012 were as follows:
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(Millions of dollars)

Construction Industries

Goodwill
Resource Industries

Goodwill

Impairments

Net goodwill

Energy & Transportation

Goodwill

All Other*
Goodwill
Impairment
Net goodwill

Consolidated total
Goodwill
Impairments

Net goodwill

Construction Industries

Goodwill
Resource Industries
Goodwill
Impairments
Net goodwill

Energy & Transportation

Goodwill

All Other*
Goodwill
Impairment
Net goodwill

Consolidated total
Goodwill
Impairments
Net goodwill

Construction Industries

Goodwill

Resource Industries
Goodwill

Impairments
Net goodwill

Energy & Transportation

Goodwill

All Other*
Goodwill
Impairment
Net goodwill

Consolidated total
Goodwill

Impairments
Net goodwill

' See Note 24 for additional informatis

Held for Sale and
Business

December 31, 2013 Acquisitions * Divestitures? Impairment Loss Other Adjzustments December 31, 2014
$ 291 % — 3 — 3 — 3 (1) $ 27t
4,46¢ — (15 — (16€) 4,281
(580) — — — — (580
3,88¢ — (15) — (16€) 3,701
2,60( 7 — — (65) 2,54z
19¢ — — — ) 19z
(22 — — — — (22
177 — — — (@] 17¢
7,55¢ 7 (15) — (254) 7,29¢
(602) — — — — (602)
$ 6,95¢ $ 7 % 15 $ —  $ (259 $ 6,69¢
H(_eld for S_ale e_md
December 31, 2012 Acquisitions* Business ZDlvesnture Impairment Loss Other Adjustment$  December 31, 2013
$ 33 3 — 3 — 3 — 3 42 3 291
4,511 — (55) — 12 4,46¢
(580) — — — — (580
3,931 — (55 — 12 3,88¢
2,48¢ 10€ (10 — 18 2,60(
214 — — — (15 19¢
(22 — — — — (22)
192 — — — (15 177
7,54¢ 10€ (65) — 27 7,55¢
(602) — — — — (602)
$ 6,94: $ 106 $ 65 $ — 3 @2n s 6,95¢€
Hgld for Sale a}nd
December 31, 2011 Acquisitions® Business ZDlvesnture Impairment Loss Other Adjustment$  December 31, 2012
$ 331 % 15 % — 3 — 3 13 s 338
4,07 597 (181) — 22 4,511
— — — (580) — (580
4,07 597 (181) (580) 22 3,931
2,48¢ 9 — — 9 2,48¢
212 7 — — (5 214
(22 — — — — (22
19C 7 — — (5 19z
7,10z 62€ (181) — (5 7,544
(22 — — (580) — (602)
$ 7,08 $ 628 % (181) $ (580) $ 5 $ 6,94%




> See Note 26 for additional informati

* Other adjustments are comprised primarily of faneggrrency translatio
* Includes All Other operating segments (See Note
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11. Available-for-sale securitie

We have investments in certain debt and equityritexs) primarily at Insurance Services, that haeen classified as available-feale and recorded at fair va
based upon quoted market prices. These investraeatsrimarily included in Other assets in Staten3enUnrealized gains and losses arising fromrévaluatiol
of available-forsale securities are included, net of applicablemefl income taxes, in equity (Accumulated othenmeehensive income (loss) in Statement
Realized gains and losses on sales of investmentgeaerally determined using the specific idecaifion method for debt and equity securities. Redlgains ar
losses are included in Other income (expense)dteBtent 1.

December 31, 2014 December 31, 2013 December 31, 2012
Unrealized Unrealized Unrealized
(Millions of dollars) Cost Prgt:(nls\l . Fair Cost Prgt;?;\l o Fair Cost Prgt%é\l o Fair
Basis (Losses) Value Basis (Losses) Value Basis (Losses) Value
Government debt
U.S. treasury bonds $ 10 $ — 3% 10 $ 10 $ — % 10 $ 10 $ — % 10
Other U.S. and non-U.S.
government bonds 94 — 94 11¢ 1 12C 144 2 14€
Corporate bonds
Corporate bonds 671 1€ 692 612 21 63¢ 62€ 38 664
Asset-backed securities 10z 2 10& 72 — 72 96 — 96
Mortgage-backed debt securities
U.S. governmental agency 292 2 294 322 1) 321 291 8 29¢
Residential 15 — 15 18 — 18 26 1) 25
Commercial 63 4 67 87 6 93 117 1C 127
Equity securities
Large capitalization value 15(C 83 23: 17: 81 254 147 38 18t
Smaller company growth 17 2€ 43 25 24 49 22 12 34
Total $ 1421 % 13z ¢ 155¢ $ 1,438 3 132 $ 157C $ 147¢ $ 107 $ 1,58¢

Investments in an unrealized loss position that araot other-than-temporarily impaired:
December 31, 2014

Less than 12 months' 12 months or more* Total
Fair Unrealized Fair Unrealized Fair Unrealized
(Millions of dollars) Value Losses Value Losses Value Losses
Corporate bonds
Corporate bonds $ 198§ 1 $ 32 % — 3 2271 % 1
Mortgage-backed debt securities
U.S. governmental agency 34 — 14C 3 174 3
Equity securities
Large capitalization value 18 2 1 — 16 2
Total $ 244 $ 3 3 17z $ 3 $ 417 $ 6

! Indicates length of time that individual securities/e been in a continuous unrealized loss pos
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Investments in an unrealized loss position that araot other-than-temporarily impaired:
December 31, 2013

(Millions of dollars) Less than 12 month's 12 months or moré Total
Fair Unrealized Fair Unrealized Fair Unrealized
Value Losses Value Losses Value Losses

Corporate bonds
Corporate bonds $ 15¢  $ 2 3 1 3 — 3 16C %
Asset-backed securities 6 — 20 1 26

Mortgage-backed debt securities
U.S. governmental agency 14C 4 65 2 20t 6
Total $ 308 % 6 $ 86 $ 3 3 391 $

! Indicates length of time that individual securities/e been in a continuous unrealized loss pos

Investments in an unrealized loss position that araot other-than-temporarily impaired:
December 31, 2012

(Millions of dollars) Less than 12 months 12 months or moré Total
Fair Unrealized Fair Unrealized Fair Unrealized
Value Losses Value Losses Value Losses

Corporate bonds
Asset-backed securities $ — 3 — 3 20 $ 3 3 20 $ 3

Mortgage-backed debt securities
U.S. governmental agency 84 1 15 — 99 1
Residential — — 14 1 14

Equity securities
Large capitalization value 25 2 10 1 35 3
Total $ 10¢ % 3 3 59 $ 5 % 16 $ 8

! Indicates length of time that individual securities/e been in a continuous unrealized loss pos

Corporate Bonds. The unrealized losses on our investments in cotpdrands relate to changes in interest rates agditcelated yield spreads since time
purchase. We do not intend to sell the investmentkit is not likely that we will be required tellsthe investments before recovery of their amzedicost basit
We do not consider these investments to be otlar-tbmporarily impaired as of December 31, 2014 .

Mortgage-Backed Debt Securities.The unrealized losses on our investments in moetgrgked securities relate to changes in inteadss and creditelated yiel:
spreads since time of purchase. We do not intersélt the investments and it is not likely thatwié be required to sell these investments befevery of the
amortized cost basis. We do not consider thesestments to be other-than-temporarily impairedfa3ecember 31, 2014 .

Equity Securities. Insurance Services maintains a willersified equity portfolio consisting of two sz mandates: large capitalization value stoakd amalle
company growth stocks. The unrealized losses onnwestments in equity securities relate to inheresks of individual holdings and/or their resiyee sectors
U.S. equity valuations were higher on average duttire fourth quarter of 2014 on generally favorasgenomic data. We do not consider these invegtnterbe
other-than-temporarily impaired as of December2814 .
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12.

The cost basis and fair value of the availablestle debt securities at December 31, 20ty contractual maturity, is shown below. Expeateaturities will diffe
from contractual maturities because borrowers neaglthe right to prepay and creditors may haveitfie to call obligations.

December 31, 2014

(Millions of dollars) Cost Basis Fair Value

Due in one year or less $ 72 $ 73
Due after one year through five years 744 76C
Due after five years through ten years 41 42
Due after ten years 27 27
U.S. governmental agency mortgage-backed securities 29z 294
Residential mortgage-backed securities 15 15
Commercial mortgage-backed securities 63 67
Total debt securities — available-for-sale $ 125 % 1,27¢

Sales of Securities:
Years Ended December 31,

(Millions of dollars) 2014 2013 2012

Proceeds from the sale of available-for-sale stesri $ 434 $ 44¢  $ 30€
Gross gains from the sale of available-for-saleistes $ 38 % 22 $ 6
Gross losses from the sale of available-for-sateritées $ 2 % 2 $ —

Postemployment benefit plan

We provide defined benefit pension plans, defineatribution plans and/or other postretirement bigpédins (retirement health care and life insuraneemployee
in many of our locations throughout the world. @efined benefit pension plans provide a benefiebam years of service and/or the employes/erage earnin
near retirement. Our defined contribution planswalemployees to contribute a portion of their satarhelp save for retirement, and in certain cagesprovide
matching contribution. The benefit obligation rethto our norld.S. defined benefit pension plans are for emplsyeeated primarily in Europe, Japan and Br
For other postretirement benefits, substantiallpiabur benefit obligation is for employees loahta the United States.

Our U.S. defined benefit pension plans for suppod management employees were frozen for certaplogees on December 31, 2010, and will freez
remaining employees on December 31, 2019. On #pmeotive transition dates employees move to eereént benefit that provides a frozen pension beagfi
401(k) plan that will include a matching contritlmrtiand a new annual employer contribution.

In February 2012, we announced the closure of teett®-Motive Diesel facility located in London, @mio. As a result of the closure, we recognizék8a million
other postretirement benefits curtailment gainsTéxicludes a $21 million loss of a thjpdrty receivable for other postretirement bendffitg was eliminated due
the closure. In addition, a $10 milliaontractual termination benefit expense was reaasghrelated to statutory pension benefits requicetle paid to certa
affected employees. As a result, a net gain of Bomrelated to the facility closure was recogegtizin Other operating (income) expenses in Statefinen

In August 2012, we announced changes to our U.&hhpension plan, which impacted certain hourlyptoyees. For the impacted employees, pension ki
accruals were frozen on January 1, 2013 or wibZeeJanuary 1, 2016, at which time employees witbine eligible for various provisions of compangrsgore!
401(k) plans including a matching contribution ardannual employer contribution. The plan changsslted in a curtailment and required a remeasurea®o
August 31, 2012. The curtailment and the remeaseménesulted in a net increase in our Liability pastemployment benefits of $243 million and alos$ of$15:
million , net of tax, recognized in Accumulated other caghpnsive income (loss). The increase in the ligbiias primarily due to a decline in the discouate
Also, the curtailment resulted in expense of $7iomlwhich was recognized in Other operating (inedmxpenses in Statement 1.
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A. Benefit obligations

Other Postretirement

U.S. Pension Benefits Non-U.S. Pension Benefits Benefits

(Millions of dollars) 2014 2013 2012 2014 2013 2012 2014 2013 2012

Change in benefit obligation:
Benefit obligation, beginning of year $  14,41¢ $ 15,91% $ 14,78 $  4,60¢ $ 4731 $  4,29¢ $  4,78¢ $ 545 $ 5,381
Service cost 157 19€ 18E 10¢ 12 10¢€ 82 10€ 92
Interest cost 64¢ 581 60¢ 18t 16€ 18z 218 19t 221
Plan amendments — — — — — 12 1) 1 (3¢)
Actuarial losses (gains) 1,99« (1,450 1,16¢ 604 (41) 38t 19€ (65¢€) 18€
Foreign currency exchange rates — — — (43€) (81) 49 (30) (19) (11)
Participant contributions — — — 9 1C 9 61 57 48
Benefits paid - gross (969) (845) (831) (206) (254) (190) (377 (339 (394
Less: federal subsidy on benefits paid — — — — — — 14 8 1€
Curtailments, settlements and termination benefits (6) @ — (59) (5€) (67) (4) — (48)
Acquisitions, divestitures and other — 31 — (20) 8 (5C) — (22) —
Benefit obligation, end of year $  16,24¢ $ 1441¢ $ 1591 $ 4,801 $ 460 $ 4731 $ 493 $ 478 $ 5450
Accumulated benefit obligation, end of year $ 15,70: $ 14,05¢ $ 15,130 $  4,40¢ $ 4247 $  4,32¢

Weighted-average assumptions used taletermine

benefit obligation:
Discount raté 3.8% 4.€% 3. ™% 3.5% 4.1% 3. 7% 3.% 4.€% 3.7%
Rate of compensation incredse 4.(% 4.C% 4.5% 4.(% 4.2% 3.8% 4.C% 4.C% 4.4%

1 In 2013, charge to recognize a previously unreabildbility related to a subsidiary's pension plamsl an adjustment to other postretirement benefitged to certain oth
benefits. See Note 26 regarding the divestiturthe@third party logistics business in 2012.

2 End of year rates are used to determine net peraugit for the subsequent year. See Note

Assumed health care cost trend rates have a signifeffect on the amounts reported for the hemlth plans. A one-percentageint change in assumed health «
cost trend rates would have the following effects:

- One-percentage- One-percentage-
(Millions of dollars) point increase point decrease
Effect on 2014 service and interest cost componather postretirement benefit cost $ 24 3 (20)
Effect on accumulated postretirement benefit oliliga $ 29¢  $ (24%)
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B. Plan asset

Other Postretirement

U.S. Pension Benefits Non-U.S. Pension Benefits Benefits
(Millions of dollars) 2014 2013 2012 2014 2013 2012 2014 2013 2012
Change in plan assets:
Fair value of plan assets, beginning of
year $ 1239 $ 1098, $ 9997 $ 394¢ $ 342« $ 281t $ 82z $ 78¢  $ 814
Actual return on plan assets 84¢ 1,722 1,23¢ 507 53¢ 36€ 75 15¢& 117
Foreign currency exchange rates — — — (352) (41) 47 — — —
Company contributions 25¢ 541 58C 26t 30z 44€ 19t 157 204
Participant contributions — — — 9 10 9 61 57 48
Benefits paid (963) (845) (831 (20€) (259 (190 (377) (339 (399
Settlements and termination benefits (6) 4) — (50) (30) (72) — — —
Acquisitions, divestitures and other — — — (22) — — — — —

Fair value of p|an assets, end of year $ 12,53( $ 12,395 $ 10,98] $ 4,10( $ 3,945 $ 3,426 $ T77€ $ 822 $ 78¢

In general, our strategy for both the U.S. and bo&- pensions includes further aligning our invessita to our liabilities, while reducing risk in oportfolio. The
current U.S. pension target asset allocations @neebcent equities and 50 percéxréd income. These target allocations will be siéed periodically to ensure tl
they reflect our overall objectives. The non-U.8ngion weighted-average target allocations areet6ept equities, 46 percent fixed income, 6 peroegit estat
and 2 percent other. The target allocations fohgdan vary based upon local statutory requiremya@mographics of plan participants and fundedistarhe non-
U.S. plan assets are primarily invested in non-ge8urities.

Our target allocations for the other postretirentemefit plans are 70 percent equities and 30 pefoed income.
The U.S. plans are rebalanced to plus or minug&péage points of the target asset allocationasiog a monthly basis. The frequency of rebalgnfmnthe non-
U.S. plans varies depending on the plan. As atre$aur diversification strategies, there are igmificant concentrations of risk within the politfoof investment

except for the holdings in Caterpillar stock in 3Gind 2012 as discussed below.

The use of certain derivative instruments is peeditvhere appropriate and necessary for achiewiagal investment policy objectives. The plansndd engage i
derivative contracts for speculative purposes.

The accounting guidance on fair value measurenggrasifies a fair value hierarchy based upon themability of inputs used in valuation techniquesvel 1, ©
and 3). See Note 18 for a discussion of the faluer hierarchy.

Fair values are determined as follows:

. Equity securities are primarily based on valuatifimgdentical instruments in active mark

. Fixed income securities are primarily based upanlels that take into consideration such markseddactors as recent sales, figde yield curves ar
prices of similarly rated bonds.

. Real estate is stated at the fumndét asset value or at appraised v

. Cash, short-term instruments and other are basede carrying amount, which approximates falugaor the funds net asset valt
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The fair value of the pension and other postretienbenefit plan assets by category is summarietzhb

(Millions of dollars)

U.S. Pension
Equity securities:
U.S. equities
Non-U.S. equities

Fixed income securities:
U.S. corporate bonds
Non-U.S. corporate bonds
U.S. government bonds
U.S. governmental agency mortgage-backed securities
Non-U.S. government bonds

Real estate

Cash, short-term instruments and other

Total U.S. pension assets

(Millions of dollars)

U.S. Pension
Equity securities:
U.S. equities
Non-U.S. equities

Fixed income securities:
U.S. corporate bonds
Non-U.S. corporate bonds
U.S. government bonds
U.S. governmental agency mortgage-backed securities
Non-U.S. government bonds

Real estate

Cash, short-term instruments and other

Total U.S. pension assets

December 31, 2014

Total Assets,

Level 1 Level 2 Level 3 at Fair Value
$ 3,71 1 % 161 3,87¢
2,291 12 1 2,30¢
— 3,98¢ 25 4,01(
— 552 — 552
— 52¢ — 52¢
— 752 754
— 62 64
— — 9 9
37 397 — 434
$ 6,041 6,28¢ $ 20C 12,53(
December 31, 2013
Total Assets,
Level 1 Level 2 Level 3 at Fair Value
$ 4,337 — % 12¢ 4,46¢
3,05¢ — — 3,05¢
— 2,128 34 2,157
— 3217 20 347
— 774 — 774
— 90t — 90¢E
— 52 — 52
— — 8 8
22 60€ — 62¢
$ 7,415 4,787 % 191 12,39¢
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(Millions of dollars)

December 31, 2012

Total Assets,

Level 1 Level 2 Level 3 at Fair Value
U.S. Pension
Equity securities:
U.S. equities $ 4,46( 3 $ 98 4,561
Non-U.S. equities 2,691 — 2,697
Fixed income securities:
U.S. corporate bonds — 1,49( 23 1,51%
Non-U.S. corporate bonds — 231 10 241
U.S. government bonds — 694 8 70z
U.S. governmental agency mortgage-backed securities — 794 1 79t
Non-U.S. government bonds — 33 36
Real estate — — 8 8
Cash, short-term instruments and other 13 41¢ — 432
Total U.S. pension assets $ 7,16¢ 3,666 $ 151 10,98:
December 31, 2014
. Total Assets,
(Millions of dollars) Level 1 Level 2 Level 3 at Fair Value
Non-U.S. Pension
Equity securities:
U.S. equities $ 552 — % — 552
Non-U.S. equities 794 25C — 1,04«
Global equities 21€ 52 — 27C
Fixed income securities:
U.S. corporate bonds — 81 9 90
Non-U.S. corporate bonds — 503 2 50&
U.S. government bonds — 1 — 1
Non-U.S. government bonds — 83€ — 83€
Global fixed incomé — 362 — 362
Real estate — 182 48 23C
Cash, short-term instruments and other 15¢ 5C — 20¢
Total non-U.S. pension assets $ 1,72: 2,31t $ 59 4,10C
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December 31, 2013

(Millions of dollars) Total Assets,

Level 1 Level 2 Level 3 at Fair Value
Non-U.S. Pension
Equity securities:
U.S. equities $ 607 $ 1 8 — 3 60¢
Non-U.S. equities 1,02z 16C — 1,182
Global equities 23t 54 — 28¢
Fixed income securities:
U.S. corporate bonds — 84 9 93
Non-U.S. corporate bonds — 534 12 54€
U.S. government bonds — 3 — 3
Non-U.S. government bonds — 41€ — 41¢
Global fixed incomé — 397 — 397
Real estate — 13¢ 111 247
Cash, short-term instruments and other 141 25 — 16€
Total non-U.S. pension assets $ 2,008 $ 181 % 13z % 3,94¢

December 31, 2012

(Millions of dollars) Total Assets,

Level 1 Level 2 Level 3 at Fair Value
Non-U.S. Pension
Equity securities:
U.S. equities $ 43¢ $ 2 % — 3 43¢
Non-U.S. equities 1,03¢ 11¢ — 1,15¢
Global equities 244 27 — 271
Fixed income securities:
U.S. corporate bonds — 37 3 40
Non-U.S. corporate bonds — 494 2 49¢€
U.S. government bonds — 3 — 3
Non-U.S. government bonds — 16¢ — 16¢
Global fixed incomé — 40z — 40z
Real estate — 114 104 21¢
Cash, short-term instruments and other 18E 47 — 23z
Total non-U.S. pension assets $ 190: % 141 $ 10¢ % 3,42¢

1 Includes funds that invest in both U.S. and tb8- securitie:
2 Includes funds that invest in multiple asset clashedge funds and ott
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(Millions of dollars)

Other Postretirement Benefits

Equity securities:
U.S. equities
Non-U.S. equities

Fixed income securities:
U.S. corporate bonds
Non-U.S. corporate bonds
U.S. government bonds
U.S. governmental agency mortgage-backed securities
Non-U.S. government bonds

Cash, short-term instruments and other

Total other postretirement benefit assets

(Millions of dollars)

Other Postretirement Benefits

Equity securities:
U.S. equities
Non-U.S. equities

Fixed income securities:
U.S. corporate bonds
Non-U.S. corporate bonds
U.S. government bonds
U.S. governmental agency mortgage-backed securities
Non-U.S. government bonds

Cash, short-term instruments and other
Total other postretirement benefit assets

December 31, 2014

Total Assets,

Level 1 Level 2 at Fair Value
$ 392 — % 392
15¢ 1 15¢
— 10z 10z
— 17 17
— 3C 30
— 5C 50
— 3 3
9 13 22
$ 55¢ 217 % 77€
December 31, 2013
Total Assets,
Level 1 Level 2 at Fair Value
$ 38¢ — % 38¢
18¢ — 18¢
— 101 101
— 17 17
— 23 23
— 48 49
— 2 2
8 45 53
$ 58t 237 % 822
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December 31, 2012

Total Assets,
(Millions of dollars) Level 1 Level 2 Level 3 at Fair Value

Other Postretirement Benefits

Equity securities:
U.S. equities $ 387 $ — 3 — 3 387
Non-U.S. equities 194 — — 194

Fixed income securities:

U.S. corporate bonds — 7C — 70
Non-U.S. corporate bonds — 11 — 11
U.S. government bonds — 27 — 27

U.S. governmental agency mortgage-backed securities — 32 — 33
Non-U.S. government bonds — 2 — 2
Cash, short-term instruments and other 18 47 — 65
Total other postretirement benefit assets $ 59¢ % 19C % — 8 78¢

Below are roll-forwards of assets measured atvialue using Level 3 inputs for the years ended Bes 31, 2014 , 2013 and 2012These instruments we
valued using pricing models that, in managementlginent, reflect the assumptions a market partitipauld use.
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(Millions of dollars) Equities Fixed Income Real Estate Other

U.S. Pension

Balance at December 31, 2011 $ 77 $ 51 $ 8 $ —
Unrealized gains (losses) (4) — — 1)
Realized gains (losses) 4 2 — —
Purchases, issuances and settlements, net 21 4) — 1
Transfers in and/or out of Level 3 — (4) — —

Balance at December 31, 2012 $ 98 % 45 % 8 $ —
Unrealized gains (losses) 1C Q) — —
Realized gains (losses) 4 — — —
Purchases, issuances and settlements, net 17 12 — —
Transfers in and/or out of Level 3 — 2 — —

Balance at December 31, 2013 $ 12¢ $ 54 % 8 $ —
Unrealized gains (losses) 1 — 1 —
Realized gains (losses) 1¢ 3 — —
Purchases, issuances and settlements, net 13 (29) — —
Transfers in and/or out of Level 3 — (5) — —

Balance at December 31, 2014 $ 16z  $ 2¢ $ 9 $ —

Non-U.S. Pension

Balance at December 31, 2011 $ — % 9 % 97 $ —
Unrealized gains (losses) — — 8 —
Realized gains (losses) — — — —
Purchases, issuances and settlements, net — 1) 2) —
Transfers in and/or out of Level 3 — (©)) — —

Balance at December 31, 2012 $ —  $ 5 % 104 % —
Unrealized gains (losses) — — 7 —
Realized gains (losses) — — — —
Purchases, issuances and settlements, net — 1€ — —

Transfers in and/or out of Level 3 — — — —

Balance at December 31, 2013 $ —  $ 21 $ 111 $ —
Unrealized gains (losses) — 1) (23) —
Realized gains (losses) — — 22 —
Purchases, issuances and settlements, net — 1) (62) —
Transfers in and/or out of Level 3 — 8) — —

Balance at December 31, 2014 $ —  $ 11 $ 48 $ —

Equity securities within plan assets include Callargnc. common stock in the amounts of:

Other Postretirement

U.S. Pension Benefits Non-U.S. Pension Benefits Benefits
(Millions of dollars) 2014 2013 2012 2014 2013 2012 2014 2013 2012
Caterpillar Inc. common stock $ — 8 498§ 597 $ — 8 — 8 1 % —  § — 8 1

1 Amounts represent 4 percent and 5 peroétdtal plan assets for 2013 and 2012, respegt
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C. Funded status

The funded status of the plans, reconciled to theumt reported on Statement 3, is as follows:

U.S. Pension Benefits Non-U.S. Pension Benefits Other Postretirement Benefits

(Millions of dollars) 2014 2013 2012 2014 2013 2012 2014 2013 2012
End of Year
Fair value of plan assets $ 1253 $ 12,398 $ 1098 $ 4,10 % 394¢ % 342¢ % 7€ $ 82z % 78¢
Benefit obligations 16,24¢ 14,41¢ 15,91t 4,801 4,60¢ 4,737 4,93¢ 4,78¢ 5,45%
Over (under) funded status recognized in financial

position $ (3719 $ (2029 $ (493) $ (701) 3 660 $ (131) $ (416) $ (396) $ (4669
Com_ponents of net amount recognized in financial
position:
Other assets (non-current asset) $ 3 3 5 3 — 3 144 % 12:  $ 3 $ — 3 — 8 —
Accrued wages, salaries and employee benefitsefourr

liability) (28) (2€) (23 (24) (29) (27) (160) (16€) (169)
Liability for postemployment benefits (non-current

liability) (3,699 (2,00%) (4,909 (821) (754) (1,319 (4,007) (3,799 (4,495
Net liability recognized $ (3719 $ (2029 $ (493) $ (701) 3 660 $ (131) $ (416) $ (396) $ (4669
Amounts recognized in Accumulated other
comprehensive income (pre-tax) consist of:
Net actuarial loss (gain) $ 6,03¢ $ 439% % 7,28¢ % 1,49 % 1370 $ 1,907 $ 80C % 66z $ 1,52¢
Prior service cost (credit) 2 1¢ 36 9 13 22 (31) (84) (15%)
Transition obligation (asset) — — — — — — — — 3
Total $ 6,03¢ $ 441 $ 732: % 150 % 138 $ 192¢ $ 76 $ 57¢ % 1,37

The estimated amounts that will be amortized froccuinulated other comprehensive income (loss) aeber 31, 2014 into net periodic benefit cost (prg-in
2015 are as follows:

Other
(Millions of dollars) u.s. Non-U.S. Postretirement
Pension Benefits Pension Benefits Benefits

Net actuarial loss (gain) $ 507 $ 101 $ 53
Prior service cost (credit) 1 — (55)
Total $ 508 $ 101 $ )
The following amounts relate to our pension plaith wrojected benefit obligations in excess of pasets:

U.S. Pension Benefits at Year-end Non-U.S. Pension Benefits at Year-end
(Millions of dollars) 2014 2013 2012 2014 2013 2012
Projected benefit obligation $ 16,18: $ 1435 $ 1591  $ 453¢ % 4171 $ 4,31(
Accumulated benefit obligation $ 15,63: $ 13,98¢ $ 15,13: $ 4,148 % 3820 $ 3,90¢
Fair value of plan assets $ 12,46( $ 12,320 $ 10,98: $ 3698 3 3392 $ 2,96¢
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The following amounts relate to our pension plaits wccumulated benefit obligations in excess ahmssets:

U.S. Pension Benefits at Year-end Non-U.S. Pension Benefits at Year-end
(Millions of dollars) 2014 2013 2012 2014 2013 2012
Projected benefit obligation $ 16,18: $ 1435: % 15,911 % 1,87¢ $ 1,43¢ $ 4,107
Accumulated benefit obligation $ 15,63 $ 13,98¢ $ 15,13: $ 1,73¢  $ 1372 $ 3,752
Fair value of plan assets $ 12,46( $ 12,32: $ 10,98: $ 1,066 $ 797 $ 2,80¢

The accumulated postretirement benefit obligatiseeds plan assets for all of our other postretr@rbenefit plans for all years presented.
Expected cash flov

Information about the expected cash flow for thegien and other postretirement benefit plans olémwvs:

Other
(Millions of dollars) u.s. Non-U.S. Postretirement
Pension Benefits Pension Benefits Benefits

Employer contributions:

2015 (expected) $ 3¢ % 16C $ 20C
Expected benefit payments:

2015 $ 89C $ 22C % 32C

2016 91( 20C 32¢C

2017 92 19C 32C

2018 93C 19C 33C

2019 94( 20C 33C

2020-2024 4,79( 1,14C 1,63(

Total $ 938 $ 2,140 % 3,25(

The above table reflects the total employer coutiims and benefits expected to be paid from the pt from company assets and does not includpdtieipants’
share of the cost. The expected benefit paymemtsup other postretirement benefits include paysdat prescription drug benefits. Medicare Partubssdy
amounts expected to be received by the companywhiltoffset other postretirement benefit paymesnts as follows:

(Millions of dollars) 2015 2016 2017 2018 2019 2020-2024 Total
Other postretirement benefits $ 1 % 1 % 1 % 15 3 20 % 95 $ 17¢
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E. Net periodic cos

U.S. Pension Benefits Non-U.S. Pension Benefits Other Postretirement Benefits
(Millions of dollars) 2014 2013 2012 2014 2013 2012 2014 2013 2012
Components of net periodic benefit cost:
Service cost $ 157 $ 19¢  $ 188 ¢ 10¢ $ 12¢ ¢ 106 ¢ 82 $ 106 ¢ 92
Interest cost 64¢ 581 60¢ 18t 16€ 182 21z 19t 221
Expected return on plan assets (885) (832) (812) (25€) (225) (215) (52) (56) (63)
Other adjustments — 31 — — — — — (22 —
Curtailments, settlements and termination
benefits® — — 7 14 2 38 ) — (40
Amortization of:
Transition obligation (asset) — — — — — — — 2 2
Prior service cost (credit) 17 1€ 19 — 1 1 (55) (73) (69)
Net actuarial loss (gair) 392 54€ 504 86 12¢ 97 41 107 10C
Total cost included in operating profit ~ $ 32¢ $ 54C % 51z % 13€ $ 192 % 211 $ 221 $ 261 % 244
Other changes in plan assets and benefit
obligations recognized in other
comprehensive income (pre-tax):
Current year actuarial loss (gain) $ 2,03( $ (2349 $ 74§ 207 $ (406) $ 228 % 17¢ $ (759 $ 132
Amortization of actuarial (loss) gain (392) (54¢€) (509 (86) (128) 97) (41) (107) (100
Current year prior service cost (credit) — — @ 4) @ 10 ) 2 (39)
Amortization of prior service (cost) credit a7 (18) (29) — 1) (0] 55 73 68
Amortization of transition (obligation)
asset — — — — — — — ) 2
Total recognized in other comprehensive
income 1,621 (2,90¢) 21F 117 (542) 137 191 (799 61
Total recognized in net periodic cost and
other comprehensive income $ 1,95C $ (2,369 $ 721 $ 252 $ (350 $ 348 $ 41¢ $ (532 $ 30E
Weighted-average assumptions used to
determine net cost:
Discount rate 4.€% 3. 7% 4.2% 4.1% 3.7% 4.2% 4.€% 3.7% 4.2%
Expected rate of return on plan as$ets 7.€% 7.€% 8.C% 6.9% 6.8% 7.1% 7.€% 7.8% 8.C%
Rate of compensation increase 4.(% 4.5% 4.5% 4.2% 3.9% 3.9% 4.C% 4.4% 4.0%

1

~

w

IS

Expected return on plan assets developed usinglatéd market-related value of plan assets whichgeizes differences in expected and actual retwas a threerear perioc

Charge to recognize a previously unrecorded lighiélated to a subsidiary's pension plans andiarsament to other postretirement benefits relateckrtain other benefi

Curtailments, settlements and termination benefise recognized in Other operating (income) expeirs&tatement

Prior service cost (credit) for both pension artteopostretirement benefits are generally amortiesag the straighline method over the average remaining serviceopgesf active employees expec
to receive benefits from the plan. For pension planwhich all or almost all of the plan's part&ips are inactive and other postretirement beplfits in which all or aimost all of the plan's paEpants
are fully eligible for benefits under the plan,qurservice cost (credit) are amortized using theigitt-line method over the remaining life expectaof those participants.

Net actuarial loss (gain) for pension and othetnptisement benefit plans are generally amortizsidgithe straightine method over the average remaining serviceogdesf active employees expec
to receive benefits from the plan. For plans inchihéll or almost all of the plan’s participants avactive, net actuarial loss (gain) are amortimsihg the straighline method over the remaining |
expectancy of the inactive participants.

The weighted-average rates for 2015 are 7.4 peareh6.8 percent for U.S. and nbiS. pension plans, respectivi
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The assumed discount rate is used to discountefuianefit obligations back to today’s dollars. Thé&. discount rate is based on a benefit cash-fiatching
approach and represents the rate at which our iber@ifgations could effectively be settled as afr atneasurement date, December 31. The benefit ftash
matching approach involves analyzing Caterp#igtojected cash flows against a high quality bgiettl curve, calculated using a wide populatiorcofporate A
bonds available on the measurement date. Thehigimest and lowest yielding bonds (top and bott@pdrcen) are excluded from the analysis. A similar pra
is used to determine the assumed discount rateufomost significant nok).S. plans. This rate is sensitive to changesterést rates. A decrease in the disc
rate would increase our obligation and future espen

Our U.S. expected long-term rate of return on @lasets is based on our estimate of lerg: passive returns for equities and fixed incameurities weighted |
the allocation of our pension assets. Based oorigat performance, we increase the passive retluago our active management of the plan assetarrive at oL
expected long-term return, the amount added faveachanagement was 1 percent for 2014, 2013 and 2@4 similar process is used to determine this fateui
non-U.S. plans.

The assumed health care trend rate representatthatrwhich health care costs are assumed toager&Ve assumed a weighted-average increase pé&éntin
our calculation of 2014 benefit expense. We expeseighted-average increase of 6.6 perdening 2015. The 2015 rates are assumed to decgeadually to th
ultimate health care trend rate of 5 percent in120Phis rate represents 3 percent general infigilas 2 percent additional health care inflation.

Other postemployment benefit plan

We offer longterm disability benefits, continued health caredizabled employees, survivor income benefit insceaand supplemental unemployment benef
substantially all U.S. employees.

Defined contribution plans

We have both U.S. and n@hS. employee defined contribution plans to helpleyees save for retirement. Our primary U.S. 4pp(&n allows eligible employe
to contribute a portion of their cash compensatipotine plan on a tadeferred basis. Employees with frozen defined bepehsion accruals are eligible for matct
contributions equal to 100 percent of employeerimunions to the plan up to 6 percent of cash campton and an annual employer contribution thagea from3
to 5 percenbf cash compensation (depending on years of seavideage). Employees that are still accruing benefider a defined benefit pension plan are e
for matching contributions equal to 50 percentropyee contributions up to 6 percent of cash carsgton. Various other U.S. and norS. defined contributic
plans allow eligible employees to contribute a jporbf their salary to the plans, and in some casegrovide a matching contribution to the funds.

Total company costs related to U.S. and non-U.fhekd contribution plans were as follows:

(Millions of dollars) 2014 2013 2012

U.S. plans $ 301 $ 306 $ 26C

Non-U.S. plans 8t 64 60
$ 38 $ 372 $ 32C
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Summary of longterm liability:

December 31,

(Millions of dollars) 2014 2013 2012
Pensions:
U.S. pensions 369, $ 2,00¢ 4,90¢
Non-U.S. pensions 821 754 1,31
Total pensions 451¢ 2,757 6,22%
Postretirement benefits other than pensions 4,00: 3,79% 4,49¢
Other postemployment benefits 112 9¢ 81
Defined contribution 334 324 28¢
8,96 $ 6,97¢ 11,08t
Short-term borrowings
December 31,
(Millions of dollars) 2014 2013 2012
Machinery, Energy & Transportation:
Notes payable to banks 9 % 16 484
Notes payable to certain former shareholders oeBiw — — 152
Commercial paper — — —
9 16 63€
Financial Products:
Notes payable to banks 411 54& 41¢
Commercial paper 3,68¢ 2,50z 3,65¢
Demand notes 60C 61¢€ 57¢
4,69¢ 3,66: 4,651
Total short-term borrowings 4,70t $ 3,67¢ 5,287
The weighted-average interest rates on short-temmoWwings outstanding were:
December 31,
2014 2013 2012
Notes payable to banks 6.8% 6.2% 5.8%
Commercial paper 0.2% 0.5% 0.6%
Demand notes 0.8% 0.8% 0.8%

The notes payable to certain former shareholde8waéi did not bear interest and were settled duttie second quarter of 2013. Please refer to Ribfer more

information. Please refer to Note 18 and Tablédltifair value information on short-term borrowings




14. Long-term debt

December 31,

(Millions of dollars) 2014 2013 2012

Machinery, Energy & Transportation:
Notes—1.375% due 2014 $ — 3 — 3 75C
Notes—5.700% due 2016 504 50€ 50€
Notes—3.900% due 2021 1,24¢ 1,24¢ 1,24¢
Notes—5.200% due 2041 757 757 757
Debentures—0.950% due 2015 — 50C 50C
Debentures—1.500% due 2017 50C 50C 49¢
Debentures—7.900% due 2018 89¢ 89¢ 89¢
Debentures—9.375% due 2021 12¢C 12C 12C
Debentures—2.600% due 2022 49¢ 49¢ 49¢
Debentures—8.000% due 2023 82 82 82
Debentures—3.400% due 2024 1,00( — —
Debentures—6.625% due 2028 19¢ 19¢ 19¢
Debentures—7.300% due 2031 241 241 241
Debentures—5.300% due 2035 211 20¢ 20¢
Debentures—6.050% due 2036 45¢ 45¢ 45¢
Debentures—8.250% due 2038 65 65 65
Debentures—6.950% due 2042 16C 16( 16(
Debentures—3.803% due 2042 1,18¢ 1,16¢ 1,14¢
Debentures—4.300% due 2044 497 — —
Debentures—4.750% due 2064 49¢ — —
Debentures—7.375% due 2097 244 244 244
Capital lease obligations 85 97 73
Other 46 55 1€

Total Machinery, Energy & Transportation 9,49: 7,99¢ 8,66¢

Financial Products:
Commercial paper — — —

Medium-term notes 17,29¢ 17,85¢ 18,03¢
Other 99¢€ 864 1,05(
Total Financial Products 18,29: 18,72( 19,08¢
Total long-term debt due after one year $ 27,78  $ 26,71¢  $ 27,75:

! Debentures due in 2035 have a face value of $30ibmand an effective yield to maturity of 8.55%
2 Debentures due in 2042 have a face value of $1¥lidn and an effective yield to maturity of 6.33%

All outstanding notes and debentures are unseam@dank equally with one another.

On May 8, 2014, we issued $1.0 billion of 3.400%i8eNotes due 2024, $500 million of 4.300% Semotes due 2044, and $500 million of 4.75@¥nior Note
due 2064.

On June 26, 2012 we issued $500 million of 0.95@%i@ Notes due 2015, $500 million of 1.500% SeMNotes due 2017, and $500 million of 2.60&¥®¥nio
Notes due 2022.

On August 15, 2012 and August 27, 2012, we excla®der2 billion of newly issued 3.803% Debenturas @042 and $179 million of cash for $1.33 billioh

several series of our outstanding debentures ofin@rinterest rates and maturity dates. This exghamet the requirements to be accounted for asbt
modification.
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15.

We may redeem the 5.700% , 3.900% and 5.200% aottthe 7.900% , 6.625% , 7.300% , 5.300% , 6.058%50% , 6.950% and 7.375débentures in whole
in part at our option at any time at a redemptioogpequal to the greater of 100% of the princgrabunt or the sum of the present value of the neimgischedule
payments of principal and interest of the notededrentures to be redeemed. We may redeem somleobtted 0.950% debentures and the 1.5@8#%entures at o
option at any time, and some or all of the 2.6a88lentures at any time prior to March 26, 2022@hmonths prior to the maturity date of the 2022edéures), i
each case at a redemption price equal to the grea00% of the principal amount of the notes geiadeemed or at the discounted present valueeohaites
calculated in accordance with the terms of thevesie notes. We may redeem some or all of the 3.808P&ntures at any time at a redemption price eiquitle
greater of 100% of the principal amount of the debees being redeemed or at a mak®le price calculated in accordance with the teofnthe debentures. T

terms of other notes and debentures do not spaciégemption option prior to maturity.

Cat Financial's medium term notes are offered logpectus and are issued through agents at fixed@atthg rates. These notes have a weighted agaragres

rate of 2.4% with remaining maturities up to 12nge@t December 31, 2014 .

The aggregate amounts of maturities of léeign debt during each of the years 2015 througt® 2ditluding amounts due within one year and clesbias curren

are:
December 31,
(Millions of dollars) 2015 2016 2017 2018 2019
Machinery, Energy & Transportation $ 51C $ 54 % 50¢ $ 90€ 7
Financial Products 6,28 5,501 5,481 2,411 2,381
$ 6,797 $ 6,05C $ 59% $ 3,311 2,38¢
Interest paid on short-term and long-term borrowifag 2014 , 2013 and 2012 was $1,109 million 181 million and $1,404 million , respectively.
Please refer to Note 18 and Table Ill for fair waioformation on long-term debt.
Credit commitments
December 31, 2014
Machinery,
(Millions of dollars) Energy & Financial
Consolidated Transportation Products
Credit lines available:
Global credit facilities $ 10,50 $ 2,75C $ 7,75C
Other external 4,25¢ 19t 4,05¢
Total credit lines available 14,75¢ 2,94¢ 11,80¢
Less: Commercial paper outstanding (3,68¢) — (3,68¢
Less: Utilized credit (1,909 9 (2,895
Available credit $ 9,16: $ 2,93 $ 6,22¢

We have three global credit facilities with a syade of banks totaling $10.50 billi¢gG@redit Facility) available in the aggregate totb@aterpillar and Cat Financ
for general liquidity purposes. Based on managémaetiocation decision, which can be revised friimme to time, the portion of the Credit Facilityadable tc

Machinery, Energy & Transportation as of DecemiierZ014 was $2.75 billion . Our three Global Créditilities are:

e The 364 -day facility of $3.15 billion (of whic$0.82 billionis available to Machinery, Energy & Transportatiempires in September 20

¢ The 2010 four -year facility, as amended in 8eyiter 2014, of $2.73 billion (of which $0.72 bitlis available to Machinery, Energy & Transportatiempire:

in September 2017.
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¢ The 2011 five -year facility, as amended in $agier 2014, of $4.62 billion (of which $1.21 billi available to Machinery, Energy & Transportatiempire:
in September 2019.

Other consolidated credit lines with banks as ofdbeber 31, 2014 totaled $4.25 billioThese committed and uncommitted credit linesctvimay be eligible fc
renewal at various future dates or have no spec#igiration date, are used primarily by our subsies for local funding requirements. Caterpilb@rCat Financi:
may guarantee subsidiary borrowings under thess.lin

At December 31, 2014 , Caterpillar's consolidatetl worth was $22.23 billion , which was above tf08 billion required under the Credit Facility. 1
consolidated net worth is defined as the consdilatockholder's equity including preferred stocik éxcluding the pension and other postretirememtefit:
balance within Accumulated other comprehensivermegloss).

At December 31, 2014 , Cat Financial's covenaetr&st coverage ratio was 2.19 to 1 . This is allogel.15 to Ininimum ratio, calculated as (1) profit excluc
income taxes, interest expense and net gain/{ioss)interest rate derivatives to (2) interest exgeecalculated at the end of each calendar quartgre rolling fou
quarter period then most recently ended, requiyetthé® Credit Facility.

In addition, at December 31, 2014 , Cat Financiiksmonth covenant leverage ratio was 7.79 tod year-end covenant leverage ratio was 7.83 toThis is
below the maximum ratio of debt to net worth ofté@ , calculated (1) on a monthly basis as the aveo&gfee leverage ratios determined on the last daach o
the six preceding calendar months and (2) at eademDber 31, required by the Credit Facility.

In the event Caterpillar or Cat Financial doesmeet one or more of their respective financial cewves under the Credit Facility in the future (amd unable 1
obtain a consent or waiver), the syndicate of banky terminate the commitments allocated to théypaat does not meet its covenants. Additionahysuct
event, certain of Cat Financial's other lendersenrdher loan agreements where similar financigeoants or cross default provisions are applicabbey, at the
election, choose to pursue remedies under thosedgeeements, including accelerating the repayroeputstanding borrowings. At December 31, 2Q1Her¢
were no borrowings under the Credit Facility.

Profit per share

Computations of profit per share:

(Dollars in millions except per share data) 2014 2013 2012
Profit for the period (A) $ 3698 $ 3,78¢ $ 5,681
Determination of shares (in millions):

Weighted average number of common shares outs@)n 617. 645.2 652.¢

Shares issuable on exercise of stock awards, rettavés assumed to be purchased out of proceadsrage

market price 11.7 13.£ 17.C
Average common shares outstanding for fully dilutethputation (C§ 628.¢ 658.€ 669.€
Profit per share of common stock:
Assuming no dilution (A/B) $ 59¢ $ 587 $ 8.71
Assuming full dilution (A/CY $ 58t $ 578 % 8.4¢
Shares outstanding as of December 31 (in millions) 606.2 637.¢ 655.(

! Profit attributable to common stockholdt
2 Diluted by assumed exercise of stdzksed compensation awards using the treasury stetiod

SARs and stock options to purchase 10,266,682152(448 and 6,066,777 common shares were outstaimd2014 , 2013 and 2012espectively, which were r
included in the computation of diluted earnings §feare because the effect would have been aniilut

In February 2007, the Board of Directors authoriteglrepurchase of $7.5 billimf Caterpillar common stock (the 2007 Authorizajieend in December 2011,
2007 Authorization was extended through Decembd’52th April 2013, we entered into a definitive egment with Citibank, N.A. to purchase shares o
common stock under an accelerated stock
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repurchase transaction (April 2013 ASR Agreemenlich was completed in June 2013. In accordande thi terms of the April 2013 ASR Agreement, altof
11.5 million shares of our common stock were repased at an aggregate cost to Caterpillar of $illiGrnb.

In July 2013, we entered into a definitive agreenvath Société Générale to purchase shares of @antn stock under an accelerated stock repurchassactio
(July 2013 ASR Agreement), which was completedept&mber 2013. In accordance with the terms oftiy 2013 ASR Agreement, a total of 11.9 millisimare
of our common stock were repurchased at an aggregat to Caterpillar of $1.0 billion .

In January 2014, we completed the 2007 Authoriradiod entered into a definitive agreement withb@itk, N.A. to purchase shares of our common stadeual
accelerated stock repurchase transaction (Jan@dd RSR Agreement), which was completed in Marcth4£20n accordance with the terms of the January
ASR Agreement, a total of approximately 18.1 millishares of our common stock were repurchased aggregate cost to Caterpillar of approximately7
billion .

In January 2014, the Board approved a new authimz#o repurchase up to $10.0 billioh Caterpillar common stock, which will expire ore€@mber 31, 2018.
July 2014, we entered into definitive agreementb Biociété Générale to purchase shares of our constook under accelerated stock repurchase tramssaguly
2014 ASR Agreements) which were completed in Sepgerd014. In accordance with the terms of the 20144 ASR Agreements, a total of approximat&y7
million shares of our common stock were repurchagesh aggregate cost to Caterpillar of $2.5 lilliorhrough the end of 2014, $2.5 billion of $&0.0 billior
authorization was spent.

Accumulated other comprehensive income (los

Comprehensive income and its components are pesbémtStatement 2. Changes in Accumulated otherpoeimensive income (loss), net of tax, include
Statement 4, consisted of the following:

Pension and other Derivative
Foreign currency postretirement financial Available-for-sale
(Millions of dollars) translation benefits instruments securities Total
Balance at December 31, 2011 $ 206 $ (6,569 $ (10 $ 4 3% (6,32¢)
Balance at December 31, 2012 $ 45¢ $ (6,919 $ 42 $ 67 $ (6,437)
Other comprehensive income (loss) before reclassifins (280) 2,28( 4) 29 2,02t
Amounts reclassified from accumulated other comgnstve
(income) loss — 482 41 (13) 51C
Other comprehensive income (loss) (280 2,762 37 16 2,53t
Balance at December 31, 2013 $ 17¢ % (4159 $ B $ 83 % (3,899
Other comprehensive income (loss) before reclassifins (1,169 (1,579 (11¢) 24 (2,839
Amounts reclassified from accumulated other comgnstve
(income) loss — 31¢ 4 (29) 29¢
Other comprehensive income (loss) (1,169 (1,255 (114 — (2,539
Balance at December 31, 2014 $ (98¢) $ (5407) $ (119 $ 83 $ (6,43)

1In conjunction with the Cat Japan share redemptiomeflect the increase in our ownership interestat Japan from 67 percent to 100 percent , $iillion was reclassified
Accumulated other comprehensive income (loss) fotimer components of stockholders' equity and wasnetuded in Comprehensive income during the séaprarter of 2012. Ti
amount was comprised of foreign currency transtetib$167 million , pension and other postretiretrtmmefits of $(61) million and available-for-salecurities of $1 million .
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The effect of the reclassifications out of Accuntethother comprehensive income (loss) on Statetenas follows:

(Millions of dollars)

Pension and other postretirement benefits:
Amortization of actuarial gain (loss)
Amortization of prior service credit (cost)
Amortization of transition asset (obligation)

Reclassifications before tax

Tax (provision) benefit

Reclassifications net of tax

Derivative financial instruments:
Foreign exchange contracts
Interest rate contracts
Interest rate contracts
Interest rate contracts

Reclassifications before tax

Tax (provision) benefit

Reclassifications net of tax

Available-for-sale securities:

Realized gain (loss) on sale of securities
Tax (provision) benefit
Reclassifications net of tax

Year ended December 31,

Classification of income (expense) 2014 2013
Note 12* (519 $ (782)
Note 12" 38 54
Note 12* — @
(481) (729
162 2417
319 $ (482)
Other income (expense) 5 $ (57)
Interest expense excluding Financial Products 5) —
Other income (expense) — (©)]
Interest expense of Financial Products (6) (6)
(6) (6€)
2 25
4 3 (47
Other income (expense) 3B $ 19
1y (6)
24 % 13
(299 $ (510

Total reclassifications from Accumulated other coef@nsive income (loss)

! Amounts are included in the calculation of net peic benefit cost. See Note 12 for additional infation.
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18. Fair value disclosure:
A. Fair value measurement

The guidance on fair value measurements definesdaie as the exchange price that would be reddimean asset or paid to transfer a liability éit price) in th:
principal or most advantageous market for the assdiability in an orderly transaction between kedr participants. This guidance also specifiesia alue
hierarchy based upon the observability of inputsdus valuation techniques. Observable inputsh@gsg level) reflect market data obtained from iregefen
sources, while unobservable inputs (lowest leveflect internally developed market assumptionsadnordance with this guidance, fair value measargsnar
classified under the following hierarchy:

¢ Level 1- Quoted prices for identical instruments in activarkets

« Level 2— Quoted prices for similar instruments in activarkets; quoted prices for identical or similar fostents in markets that are not active; and model-
derived valuations in which all significant inputssignificant value-drivers are observable inactnarkets.

¢ Level 3— Model-derived valuations in which one or morengfigant inputs or significant valuerivers are unobservak

When available, we use quoted market prices tamate fair value, and we classify such measuremsiitsn Level 1. In some cases where market prazesno
available, we make use of observable market baseats to calculate fair value, in which case theasneements are classified within Level 2. If qdot
observable market prices are not available, fduwerégs based upon internally developed models tlkat where possible, current markesed parameters suct
interest rates, yield curves and currency ratdses& measurements are classified within Level 3.

Fair value measurements are classified accordintpedowest level input or valugriver that is significant to the valuation. A nseeement may therefore
classified within Level 3 even though there maysigmificant inputs that are readily observable.

Fair value measurement includes the consideratiamoperformance risk. Nonperformance risk retershe risk that an obligation (either by a coupsety o
Caterpillar) will not be fulfilled. For financishssets traded in an active market (Level 1 andicettevel 2), the nonperformance risk is includedhe marke
price. For certain other financial assets andlitas (certain Level 2 and Level 3), our fair ualcalculations have been adjusted accordingly.

Available-for-sale securities

Our available-forsale securities, primarily at Insurance Serviceslude a mix of equity and debt instruments (seteNd for additional information). Fair valt
for our U.S. treasury bonds and equity securitiestemsed upon valuations for identical instrumémtactive markets. Fair values for other governimsonds
corporate bonds and mortgage-backed debt secusittebased upon models that take into consideratich market-based factors as recent salesfraskyielc
curves and prices of similarly rated bonds.

Derivative financial instruments

The fair value of interest rate swap derivativeprisnarily based on models that utilize the appiaiprmarket-based forward swap curves and zetpon intere:
rates to determine discounted cash flows. Theviline of foreign currency and commodity forwarg@fion and cross currency contracts is based oruatar
model that discounts cash flows resulting fromdtiferential between the contract price and thekebased forward rate.

Guarantees

The fair value of guarantees is based on our ewimfathe premium a market participant would regue issue the same guarantee in a stand-alonelemgts
transaction with an unrelated party. If quoted bseyvable market prices are not available, faineraé based upon internally developed models ttil@eucurren
market-based assumptions.

Assets and liabilities measured on a recurringshatsfair value, primarily related to Financial uots, included in Statement 3 as of December @14 2 2013anc
2012 are summarized below:
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(Millions of dollars)

Assets
Available-for-sale securities
Government debt
U.S. treasury bonds
Other U.S. and non-U.S. government bonds

Corporate bonds
Corporate bonds
Asset-backed securities

Mortgage-backed debt securities
U.S. governmental agency
Residential
Commercial

Equity securities
Large capitalization value
Smaller company growth
Total available-for-sale securities

Total Assets

Liabilities
Derivative financial instruments, net
Guarantees
Total Liabilities

December 31, 2014

Total
Assets / Liabilities,
Level 1 Level 2 Level 3 at Fair Value
1C — % — 1C
— 94 — 94
— 692 — 692
— 10t — 10&
— 294 — 294
— 15 — 15
— 67 — 67
23: — — 23:
43 — — 43
28¢€ 1,26¢ — 1,55¢
28¢ 1,26¢  $ — 1,55¢
— 86 $ — 8€
— — 12 12
— 86 $ 12 98
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December 31, 2013

Total
(Millions of dollars) Assets / Liabilities,
Level 1 Level 2 Level 3 at Fair Value
Assets
Available-for-sale securities
Government debt
U.S. treasury bonds $ ic  $ — 3 — 3 1C
Other U.S. and non-U.S. government bonds — 12C — 12C
Corporate bonds
Corporate bonds — 63: — 63<
Asset-backed securities — 72 — 72
Mortgage-backed debt securities
U.S. governmental agency — 321 — 321
Residential — 18 — 18
Commercial — 93 — 92
Equity securities
Large capitalization value 254 — — 254
Smaller company growth 49 — — 48
Total available-for-sale securities 31: 1,257 — 1,57C
Derivative financial instruments, net — 161 — 161
Total Assets $ 312 % 1418 $ —  $ 1,731
Liabilities
Guarantees $ —  $ —  $ 12 3 13
Total Liabilities $ — 3 —  $ 12 3 13
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December 31, 2012

Total
(Millions of dollars) Assets / Liabilities,
Level 1 Level 2 Level 3 at Fair Value
Assets
Available-for-sale securities
Government debt
U.S. treasury bonds $ ic  $ — 3 — 3 1C
Other U.S. and non-U.S. government bonds — 14¢€ — 14€
Corporate bonds
Corporate bonds — 664 — 664
Asset-backed securities — 96 — 9€
Mortgage-backed debt securities
U.S. governmental agency — 29¢ — 29¢
Residential — 25 — 25
Commercial — 127 — 127
Equity securities
Large capitalization value 18t — — 18t
Smaller company growth 34 — — 34
Total available-for-sale securities 22¢ 1,35i — 1,58¢
Derivative financial instruments, net — 154 — 154
Total Assets $ 22¢ % 1511  $ — 3 1,74(
Liabilities
Guarantees $ — 3 — 3 14 $ 14
Total Liabilities $ — 3 — 3 14 $ 14

Below are roll-forwards of liabilities measuredfair value using Level 3 inputs for the years enBettember 31, 2014 , 2013 and 201Zhese instruments we
valued using pricing models that, in managementlginent, reflect the assumptions of a market ppatit.

(Millions of dollars) Guarantees
Balance at December 31, 2011 $
Acquisitions
Issuance of guarantees
Expiration of guarantees (6)
Balance at December 31, 2012 $ 14
Issuance of guarantees 6
Expiration of guarantees @]
Balance at December 31, 2013 $ 13
Issuance of guarantees 1
Expiration of guarantees 2
Balance at December 31, 2014 $ 12

In addition to the amounts above, Cat Financialaimgal loans are subject to measurement at faievatua nonrecurring basis. A loan is consideredaired whe
management determines that collection of contrhetmaunts due is not
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probable. In these cases, an allowance for clesies may be established based primarily on thedhie of associated collateral. As the collatsrfair value i
based on observable market prices and/or currgmaiged values, the impaired loans are classifiddeael 2 measurements. Cat Financial had imp#a@ts with
fair value of $248 million , $81 million and $117lkon for the years ended December 31, 2014 , 20182012 , respectively.

Fair values of financial instruments

In addition to the methods and assumptions we aisedord the fair value of financial instrumentsdiscussed in the Fair value measurements sedbiovea we
used the following methods and assumptions to estittine fair value of our financial instruments:

Cash and shoterm investments
Carrying amount approximated fair value.

Restricted cash and shaerm investments
Carrying amount approximated fair value. Restdatash and short-term investments are includedepdd expenses and other current assets in Stat@me

Finance receivables
Fair value was estimated by discounting the futagh flows using current rates, representativea@divables with similar remaining maturities.

Wholesale inventory receivables
Fair value was estimated by discounting the futagh flows using current rates, representativea@divables with similar remaining maturities.

Shortterm borrowings
Carrying amount approximated fair value.

Longterm debt
Fair value for fixed and floating rate debt wasmated based on quoted market prices.

Please refer to the table below for the fair valofesur financial instruments.
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TABLE lll—Fair Values of Financial Instruments

2014 2013 2012
Carrying Fair Carrying Fair Carrying Fair Fair Value
(Millions of dollars) Amount Value Amount Value Amount Value Levels Reference
Assets at December 31,
Cash and short-term investments $ 7,341 % 7,341 % 6,081 % 6,081 % 549C $ 5,49( 1 Statement 3
Restricted cash and short-term investments 62 62 53 53 53 53 1 Statement 3
Available-for-sale securities 1,55¢ 1,55¢ 1,57(C 1,57(C 1,58¢ 1,58¢ 1&2 Notes 11 & 19
Finance receivables—net (excluding finance
leases) 16,42¢ 16,15¢ 16,04¢ 15,91¢ 15,40« 15,35¢ 3 Notes 6 & 19
Wholesale inventory receivableet (excluding
finance leasey) 1,77¢ 1,70(C 1,52¢ 1,467 1,67¢ 1,60¢ 3 Notes 6 & 19
Foreign currency contracts—net — — 45 45 — — 2 Notes 3 & 19
Interest rate swaps—net 71 71 11€ 11€ 21¢ 21¢ 2 Notes 3 & 19
Commodity contracts—net — — — — 1 1 2 Notes 3 & 19
Liabilities at December 31,
Short-term borrowings 4,70¢ 4,70¢ 3,67¢ 3,67¢ 5,287 5,287 1 Note 13
Long-term debt (including amounts due within
one year):
Machinery, Energy & Transportation 10,00: 11,97 8,75¢ 9,90¢ 9,77¢ 11,96¢ 2 Note 14
Financial Products 24,57: 25,10! 25,31: 25,84¢ 25,077 26,06: 2 Note 14
Foreign currency contracts—net 14z 142 — — 6€ 66 2 Notes 3 & 19
Commodity contracts—net 14 14 — — — — 2 Notes 3 & 19
Guarantees 12 12 13 13 14 14 3 Note 21

! Total excluded items have a net carrying valueextébnber 31, 2014 , 2013 and 2012 of $7,638 mill#8,053 million and $7,959 millionrespectively

19. Concentration of credit risk

Financial instruments with potential credit risknset primarily of trade and finance receivabled ahort-term and longerm investments. Additionally, to a les
extent, we have a potential credit risk associatigldl counterparties to derivative contracts.

Trade receivables are primarily shtetm receivables from independently owned and dpérdealers and customers which arise in the nocomaise of busines
We perform regular credit evaluations of our deabard customers. Collateral generally is not regiliand the majority of our trade receivables aseaured. W
do, however, when deemed necessary, make use iolisatevices such as security agreements andslaifecredit to protect our interests. No singleleleal
customer represents a significant concentratiaedit risk.

Finance receivables and wholesale inventory rebkgaprimarily represent receivables under instafiinsales contracts, receivables arising from g
transactions and notes receivable. We generallyntaiai a secured interest in the equipment finandéal.single customer or dealer represents a sigmi
concentration of credit risk.

Short-term and long-term investments are held Wigiin quality institutions and, by policy, the amowoficredit exposure to any one institution is tied. Longterm
investments, primarily included in Other assetStatement 3, are comprised primarily of availaloledale securities at Insurance Services.

For derivative contracts, collateral is generalbt required of the counterparties or of our companige company generally enters into Internatid®abps an
Derivatives Association (ISDA) master netting agneats within Machinery, Energy & Transportation dfidancial Products that permit the net settlentd
amounts owed under their respective derivativerestd. Our exposure to credit loss in the eventasiperformance by the counterparties is limitedrty thos:
gains that we have recorded, but for which we hrenteyet received cash payment. The master netgjirgeanents reduce the amount of loss the companidviraaui
should the counterparties fail to meet their olilagges. At December 31, 2014 , 2013 and
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21.

2012 , the maximum exposure to credit loss, incgdiccrued interest, was $151 million , $251 millamd $366 million respectively, before the application of
master netting agreements.

Please refer to Note 18 and Table Ill above farvfalue information.
Operating lease

We lease certain computer and communications eqnpriransportation equipment and other properyuiih operating leases. Total rental expense feratim¢
leases was $391 million , $436 million , and $474ion for 2014 , 2013 and 2012 , respectively.

Minimum payments for operating leases having ihdraremaining non-cancelable terms in excess efywar are:

Years ended December 31,
(Millions of dollars)
2015 2016 2017 2018 2019 Thereafter Total
$ 22¢ % 172 $ 12t $ 92 $ 65 $ 8¢ % 874

Guarantees and product warranty

We have provided an indemnity to a thpdrty insurance company for potential losses rdladeperformance bonds issued on behalf of Caterpiealers. Tt
bonds are issued to insure governmental agenc@ssagionperformance by certain dealers. We aiseiged guarantees to a thipauty related to the performar
of contractual obligations by certain Caterpillagaters. The guarantees cover potential financisdes incurred by the third-party resulting from dealers’
nonperformance.

We provide loan guarantees to thpdrty lenders for financing associated with madhirngurchased by customers. These guarantees hayieg/derms and a
secured by the machinery. In addition, Cat Findrgaaticipates in standby letters of credit issteedhird parties on behalf of their customers. Ensgndby lette
of credit have varying terms and beneficiaries aredsecured by customer assets.

We have provided a guarantee to one of our cus®meBrazil related to the performance of contrattbligations by a supplier consortium to whicle@f ou
Caterpillar subsidiaries is a member. The guarantamser potential damages (some of them cappedjred by the customer resulting from the sup
consortium’s norperformance. The guarantee will expire when thebepconsortium performs all its contractual obligns, which is expected to be complete
2025.

We have provided guarantees to third-party leskmrsertain properties leased by Cat Logistics Bes; LLC, in which we sold a 65 perceguity interest in tr
third quarter of 2012. See Note 26 for further dgsgon on this divestiture. The guarantees aréhopossibility that the third party logistics esss would defat
on real estate lease payments. The guaranteesgraered at lease inception, which was prior todvestiture, and generally will expire at the erfdle leas
terms.

No significant loss has been experienced or iscigatied under any of these guarantees. At Decef8ihe2014 , 2013 and 2012 , the related liabilitys\B&z

million , $13 million and $14 million respectively. The maximum potential amount ofifatpayments (undiscounted and without reductiorafty amounts th
may possibly be recovered under recourse or cadli¢ed provisions) we could be required to makdeurthe guarantees at December 31 are as follows:
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(Millions of dollars) 2014 2013 2012

Caterpillar dealer guarantees $ 20¢  $ 19 % 18C
Customer guarantees 49 62 71
Customer guarantees - supplier consortium 321 364 —
Third party logistics business guarantees 12¢ 151 17¢€
Other guarantees 32 35 53
Total guarantees $ 74C  $ 80t $ 48¢

Cat Financial provides guarantees to repurchadaicdoans of Caterpillar dealers from a spepialpose corporation (SPC) that qualifies as a kkiateres
entity. The purpose of the SPC is to provide stearh working capital loans to Caterpillar dealefhis SPC issues commercial paper and uses thegisc¢o fun
its loan program. Cat Financial has a loan purelsgeement with the SPC that obligates Cat Fiahtwipurchase certain loans that are not paidaatinty. Ca
Financial receives a fee for providing this guagantwhich provides a source of liquidity for theCSPCat Financial is the primary beneficiary of ®BC as il
guarantees result in Cat Financial having bothpihwer to direct the activities that most signifitgimpact the SPG economic performance and the obligatic
absorb losses, and therefore Cat Financial hasolidated the financial statements of the SPC. AB&cember 31, 2014 , 2013 and 2012 , the SRaS5ets
$1,086 million , $1,005 million and $927 milliorrespectively, were primarily comprised of loansdgalers, and the SPC’s liabilities of $1,085 millio1,00¢
million and $927 million, respectively, were primarily comprised of comnierpaper. The assets of the SPC are not avaitalppay Cat Financial's creditors.

Financial may be obligated to perform under thergnize if the SPC experiences losses. No loss éwrs é&xperienced or is anticipated under this laaohas
agreement.

Cat Financial is party to agreements in the norcoairse of business with selected customers andpllite dealers in which they commit to provide et dolla
amount of financing on a piEeproved basis. They also provide lines of crediertain customers and Caterpillar dealers, dEfwh portion remains unused a:
the end of the period. Commitments and lines eflicrgenerally have fixed expiration dates or otleemination clauses. It has been Cat Financiapemence th:
not all commitments and lines of credit will be ds&anagement applies the same credit policies wihaking commitments and granting lines of crediit aoe:
for any other financing.

Cat Financial does not require collateral for thesemitments/lines, but if credit is extended, a@fal may be required upon funding. The amourthefunuse
commitments and lines of credit for dealers as ef@nber 31, 2014 , 2013 and 2012 was $12,412 mill§10,503 million and $10,863 milliarrespectively. Tt
amount of the unused commitments and lines of tfedicustomers as of December 31, 2014 , 20132812 was $4,005 million , $4,635 million afd,69(
million , respectively.

Our product warranty liability is determined by &ppg historical claim rate experience to the caotréeld population and dealer inventory. Gengrdfiistorica
claim rates are based on actual warranty experiémceach product by machine model/engine size staener or dealer location (inside or outside N
America). Specific rates are developed for eaddpet shipment month and are updated monthly basedttual warranty claim experience.

(Millions of dollars) 2014 2013 2012

Warranty liability, January 1 $ 1,361 $ 1,477 $ 1,30¢

Reduction in liability (payments) (2,079 (93¢) (920
1

Increase in liability (new warranties) 1,13( 82¢ 1,08¢

Warranty liability, December 31 $ 142¢  $ 1,367 $ 1,477

'The increase in liability includes approximately7®Imillion for changes in estimates for pre-exigtimarranties due to higher than expected actualantyr claim experience.
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22. Environmental and legal matters

The company is regulated by federal, state andnat®nal environmental laws governing our usejgdport and disposal of substances and control éfséons. i
addition to governing our manufacturing and othperations, these laws often impact the developrmémur products, including, but not limited to, uéegc
compliance with air emissions standards applicébiaternal combustion engines. We have made, adh@entinue to make, significant research and digveen
and capital expenditures to comply with these eoissstandards.

We are engaged in remedial activities at a numbéoaations, often with other companies, pursuanfederal and state laws. When it is probable e pay
remedial costs at a site, and those costs candsenably estimated, the investigation, remediatmnml operating and maintenance costs are accruedsagu
earnings. Costs are accrued based on consideddtmmrently available data and information wieispect to each individual site, including availatelehnologie:
current applicable laws and regulations, and préonediation experience. Where no amount withinreyeaof estimates is more likely, we accrue the mmimmn
Where multiple potentially responsible parties iamolved, we consider our proportionate share efgihobable costs. In formulating the estimate obpble cost
we do not consider amounts expected to be recovesadinsurance companies or others. We reaskesg taccrued amounts on a quarterly basis. Therd
recorded for environmental remediation is not mateand is included in Accrued expenses in StateérefThere is no more than a remote chance thaataria
amount for remedial activities at any individudésior at all the sites in the aggregate, will éguired.

On January 8, 2015, the Company received a gragdspbpoena from the U.S. District Court for then@al District of lllinois. The subpoena requestedment
and information from the Company relating to, amasther things, financial information concerning U&hd nond.S. Caterpillar subsidiaries (includi
undistributed profits of non-U.S. subsidiaries #imel movement of cash among U.S. and bd®- subsidiaries). The Company is cooperating thith investigatior
The Company is unable to predict the outcome csameably estimate any potential loss; however, weeatly believe that this matter will not have ateral
adverse effect on the Company’s consolidated iesiilbperations, financial position or liquidity.

On September 12, 2014, the SEC notified the Compaatyit was conducting an informal investigatiehating to Caterpillar SARL and related structufBise SE(
asked the Company to preserve relevant documediara voluntary basis, the Company made a pras@mto the staff of the SEC on these topics. Chepan'
is cooperating with the SEC regarding this invest@n. The Company is unable to predict the outcemesasonably estimate any potential loss; howewe
currently believe that this matter will not havenaterial adverse effect on the Company’s cons@iiegsults of operations, financial position ouidity.

On September 10, 2014, the SEC issued to Caterpillsubpoena seeking information concerning the g2myis accounting for the goodwill relating to
acquisition of Bucyrus International Inc. in 201hdarelated matters. The Company is cooperating with SEC regarding this subpoena and its ong
investigation. The Company is unable to predictahtcome or reasonably estimate any potential l@aever, we currently believe that this matted wit have
material adverse effect on the Company's conselitiasults of operations, financial position ouidity.

On March 20, 2014, Brazil's Administrative Counfir Economic Defense (CADE) published a Technicgin@®n which named 18 companies and o%6t
individuals as defendants, including two subsidisf Caterpillar Inc., MGE Equipamentos e Servigos Ferroviarios Ltda. (MGE) @aterpillar Brasil Ltda. Tt
publication of the Technical Opinion opened CADE&fficial administrative investigation into allegatis that the defendants participated in anticortipetbic
activity for the construction and maintenance ofrmand train networks in Brazil. While companiesicot be held criminally liable for anticompetitigenduct i
Brazil, criminal charges have been brought agamstcurrent employees of MGE and diosemer employee of MGE involving the same conduieiged by CADE
The Company has responded to all requests fornrdtion from the authorities. The Company is unablpredict the outcome or reasonably estimate tterpia
loss; however, we currently believe thlais matter will not have a material adverse effatthe Company's consolidated results of operstifimancial position ¢
liquidity.

On February 19, 2014, Progress Rail Services Catioor (Progress Rail), a whollywned subsidiary of Caterpillar Inc., received mfiation from the Californi
Air Resources Board (CARB) Enforcement Divisionigading it was contemplating an enforcement progegdvith potential monetary sanctions in exces
$100,000in connection with a notice of violation receivegy Brogress Rail on March 15, 2013 alleging violasicof air emissions regulations applicabl
compression ignition mobile cargo handling equiptr@erating at California ports or intermodal rgrds. Despite uncertainty regarding the applidghilf thest
regulations, Progress Rail, in coordination withRB implemented certain corrective action measu@esNovember 26, 2014, Progress Rail settled tlaigenwitt
CARB and paid a civil penalty of $390,733 to resollie alleged violations.
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23.

On October 24, 2013, Progress Rail received a gparydsubpoena from the U.S. District Court for tBentral District of California. The subpoena resie
documents and information from Progress Rail, Uhitelustries Corporation, a wholiywned subsidiary of Progress Rail, and Caterpifiar relating to allegatiol
that Progress Rail conducted improper or unnecgssdicar inspections and repairs and improperlypdsed of parts, equipment, tools and other itdn
connection with this subpoena, Progress Rail wiasrmed by the U.S. Attorney for the Central Distio¢ California that it is a target of a criminalhiestigation int
potential violations of environmental laws and g#ld improper business practices. The Company iperating with the authorities and is currently iscdission
regarding a potential resolution of the matterhailigh the Company believes a loss is probable unemtly believe that this matter will not have aterial advers
effect on the Company's consolidated results ofaifmns, financial position or liquidity.

In addition, we are involved in other unresolvedaleactions that arise in the normal course ofriegs. The most prevalent of these unresolved actiovolve
disputes related to product design, manufacturepanfbrmance liability (including claimed asbestosl welding fumes exposure), contracts, employrnssuies
environmental matters or intellectual property tighThe aggregate range of reasonably possibdedas excess of accrued liabilities, if any, asged with thes
unresolved legal actions is not material. In s@@ses, we cannot reasonably estimate a rangesobémsuse there is insufficient information regagdhe matter
However, there is no more than a remote chanceathatiability arising from these matters would ibaterial. Although it is not possible to predidgthwcertaint
the outcome of these unresolved legal actions,elieu® that these actions will not individuallyiorthe aggregate have a material adverse effeotiosonsolidate
results of operations, financial position or ligtyd

Segment informatior
Basis for segment informatiot

Our Executive Office is comprised of fiv&oup Presidents, a Senior Vice President, an Exec\Wice President and a CEO. Group Presidentsegeuntable for
related set of end-tend businesses that they manage. The Senior Véstdent leads the Caterpillar Enterprise Systeoufrwhich was formed during the sec
quarter of 2013, and the Executive Vice Presideatl$ the Law and Public Policy Division. The CE@aites resources and manages performance at thg
President level. As such, the CEO serves as oigf @perating Decision Maker and operating segmangsprimarily based on the Group President rem
structure.

Three of our operating segments, Construction limghss Resource Industries and Energy & Transportaire led by Group Presidents. Qoperating segmel
Financial Products, is led by a Group President also has responsibility for Corporate ServicesrpOrate Services is a cost center primarily resiia for the
performance of certain support functions globatg & provide centralized services; it does nottrilee definition of an operating segment. G ®up Preside|
leads threesmaller operating segments that are included ilAth©ther operating segments. The Caterpillar Ewise System Group and Law and Public P«
Division are cost centers and do not meet the iiefinof an operating segment.

Effective January 1, 2014, responsibility for payiproducts, forestry products and industrial andtevgroducts moved from Resource Industries toAth®ther
operating segments. The responsibility for selemtkviools was moved from Resource Industries tosBantion Industries, and the responsibility fomawistratior
of a wholly-owned dealer in Japan moved from Construction lmdissto the All Other operating segments. Segnigfiormation for 2012 and 2013 has b
retrospectively adjusted to conform to the 2014en¢ation.

In addition, restructuring costs in 2013 were ideld in operating segments, and now these costieiding restructuring costs in 2014) are a recongiliterr
between Segment profit and Consolidated profit teefaxes. The restructuring costs in 2012 are dezlun operating segments.

Description of segments

We have seven operating segments, of which &merreportable segments. Following is a brief deon of our reportable segments and the busiaessities
included in the All Other operating segments:

Construction Industries : A segment primarily responsible for supportingstomers using machinery in infrastructure anddig construction applicatior
Responsibilities include business strategy, prodiesign, product management and development, metotifeg, marketing and sales and product suppdré
product portfolio includes backhoe loaders, smdikel loaders, small track-type tractors, skid steaders, multierrain loaders, mini excavators, compact w
loaders, telehandlers, select work tools, smalfjiore and large track excavators, wheel excavatoesiium wheel loaders, compact
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track loaders, medium track-type tractors, tragetjoaders, motor graders, pipelayers and tieidsoil compactors. In addition, Construction ustties ha
responsibility for an integrated manufacturing amestter. Inter-segment sales are a source of revienthis segment.

Resource Industries: A segment primarily responsible for supporting oostrs using machinery in mining and quarrying agpions. Responsibilities inclu
business strategy, product design, product manageamel development, manufacturing, marketing amelssand product support. The product portfolio uadel
large tracktype tractors, large mining trucks, hard rock vidsclongwall miners, electric rope shovels, dreegi hydraulic shovels, drills, highwall minerggk
wheel loaders, offighway trucks, articulated trucks, wheel tractorapers, wheel dozers, select work tools, machigerponents and electronics and col
systems. Resource Industries also manages areaprthade services to other parts of the compangluding integrated manufacturing and research
development. In addition, segment profit includes impact from divestiture of portions of the Bugyrdistribution business and the acquisition of BRifNing
Machinery Limited, including its whollpwned subsidiary Zhengzhou Siwei Mechanical & Eleat Manufacturing Co., Ltd., commonly known asv&i, whict
was completed during the second quarter of 2012hénfourth quarter of 2013, Siwei was renamed Qdkar (Zhengzhou) Ltd. Siwei primarily desig
manufactures, sells and supports underground coahgrequipment in China. Inter-segment sales aeusce of revenue for this segment.

Energy & Transportation (formerly Power Systems): A segment primarily responsible for supportingstomers using reciprocating engines, turbinesetlie
electric locomotives and related parts across ingssserving power generation, industrial, oil aya and transportation applications, includingineaand rail-
related businesses. Responsibilities include basirstrategy, product design, product managemesmgla@ment, manufacturing, marketing, sales and i
support of turbines and turbimelated services, reciprocating engine powered rgémesets, integrated systems used in the elegtweer generation indust
reciprocating engines and integrated systems dntiats for the marine and oil and gas industriesjprocating engines supplied to the industridlustry as well ¢
Caterpillar machinery; the business strategy, prodiesign, product management, development, matwiflag, remanufacturing, leasing and service oselie
electric locomotives and components and otherredélted products and services. Inter-segment aagea source of revenue for this segment.

Financial Products Segment Provides financing to customers and dealershfepurchase and lease of Caterpillar and otheperunt, as well as some financ
for Caterpillar sales to dealers. Financing plactude operating and finance leases, installmale sontracts, working capital loans and wholefiakncing plans
The segment also provides various forms of inswaocustomers and dealers to help support thénpsecand lease of our equipment.

All Other operating segments: Primarily includes activities such as: the remantufang of Cat®engines and components and remanufacturing serfiaceshe
companies as well as the business strategy, prodasagement, development, manufacturing, marketimbproduct support of undercarriage, specialtgycts
hardened bar stock components and ground engagatg primarily for Cat products, paving productstelstry products and industrial and waste prodube
product management, development, marketing, salégeduct support of ohighway vocational trucks for North America; padgitstribution; distribution servic
responsible for dealer development and administraticluding a whollyswned dealer in Japan, dealer portfolio managemedtensuring the most efficient
effective distribution of machines, engines andgadn July 31, 2012, we sold a majority interesCaterpillar's third party logistics business. Rissfor the Al
Other operating segments are included as a reagundm between reportable segments and consetidatternal reporting.

Segment measurement and reconciliations

There are several methodology differences betweerse@gment reporting and our external reportinge Tollowing is a list of the more significant metiology
differences:

. Machinery, Energy & Transportation segment net tasgenerally include inventories, receivables, prop plant and equipment, goodwill, intangib
accounts payable, and customer advances. Liabildther than accounts payable and customer advaneegenerally managed at the corporate leve
are not included in segment operations. Finaiuiatlucts Segment assets generally include all cagsgof assets.

. Segment inventories and cost of sales are valuad ascurrent cost methodolo

. Goodwill allocated to segments is amortized gisirfixed amount based on a @ar useful life. This methodology difference oithpacts segment assi

no goodwill amortization expense is included inreegt profit. In addition, only a portion of goodiAfibr certain acquisitions made in 2011 or lates hae
allocated to segments.
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. The present value of future lease payments foaiceNlachinery, Energy & Transportation operatingskes is included in segment assets. The esti
financing component of the lease payments is erclud

. Currency exposures for Machinery, Energy & Trantgimm are generally managed at the corporate ewelthe effects of changes in exchange rat
results of operations within the year are not ideldlin segment profit. The net difference cre@etie translation of revenues and costs betweehagg
rates used for U.S. GAAP reporting and exchangesnased for segment reporting is recorded as aoahalttgy difference.

. Postretirement benefit expenses are split; segnaeatgenerally responsible for service and priovise costs, with the remaining elements of netqulic
benefit cost included as a methodology difference.

. Machinery, Energy & Transportation segment praditdietermined on a pretax basis and excludes ibtesggense and other income/expense it
Financial Products Segment profit is determineé @netax basis and includes other income/expeasesit

Reconciling items are created based on accountffegehces between segment reporting and our citaet! external reporting. Please refer to pag&6 Ae A91
for financial information regarding significant @wiling items. Most of our reconciling items aself-explanatory given the above explanations. Foi
reconciliation of profit, we have grouped the regibng items as follows:

. Corporate costs: These costs are related to corporate requirenaentstrategies that are considered to be forehefl of the entire organizatic

. Restructuring costs: Primarily costs for employee separation costs langdived asset impairments. A table, ReconciliationRefstructuring Costs
page A-88, has been included to illustrate how ssgmrofit would have been impacted by the restmig) costs. See Note 27 for more information.

. Methodology differences: See previous discussion of significant accountiiffgrences between segment reporting and coraelidexternal reportir

. Timing: Timing differences in the recognition of cos&fveeen segment reporting and consolidated extezpalting
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Reportable Segments:

2014

Construction Industries
Resource Industries
Energy & Transportation

Machinery, Energy &
Transportation

Financial Products Segment

Total

2013

Construction Industries
Resource Industries
Energy & Transportation

Machinery, Energy &
Transportation

Financial Products Segment

Total

2012
Construction Industries

Resource Industries
Energy & Transportation

Machinery, Energy &
Transportation

Financial Products Segment

Total

Segment Information

(Millions of dollars)

Inter-
External segment Total sales Depreciation Segment
sales and sales and and and Segment assets at Capital
revenues revenues revenues amortization profit December 31 expenditures
19,36: 25C 19,61: 522 2,207 6,59¢ 36¢
8,921 58t 9,50€ 691 501 9,56¢ 271
21,72 2,24¢ 23,97¢ 64€ 4,03¢ 8,39¢ 60€
50,01( 3,08: 53,09: 1,85¢ 6,74¢ 24,56 1,25¢
3,31¢ — 3,31¢ 88t 901 37,01: 1,63/
53,32! 3,08: 56,40¢ 2,744 7,641 61,57¢ 2,88¢
18,53: 33C 18,86: 492 1,374 7,607 551
11,80t 465 12,27( 69¢€ 1,58¢ 10,38¢ 49¢
20,15¢ 1,89¢ 22,05( 642 3,401 8,49: 677
50,49: 2,69( 53,18: 1,83¢ 6,361 26,48t 1,727
3,22¢ — 3,22¢ 78¢ 99C 36,98( 1,80¢
53,71t 2,69( 56,40¢ 2,622 7,351 63,46¢ 3,53
19,45: 47C 19,92: 45¢ 1,84¢ 9,62¢ 984
19,71¢ 72€ 20,44: 64¢ 4,28¢ 12,46¢ 1,07¢
21,12: 2,407 23,52¢ 604 3,422 9,32t 96(
60,28t 3,60: 63,89 1,712 9,55¢ 31,41: 3,022
3,09( — 3,09(C 708 768 36,56 1,66(
63,37¢ 3,60: 66,98: 2,42( 10,31¢ 67,97¢ 4,682

A- 85




Reconciliation of Sales and Revenues:
(Millions of dollars)

2014

Total external sales and revenues from reportagensnts
All Other operating segments

Other

Total sales and revenues

2013

Total external sales and revenues from reportagensnts
All Other operating segments

Other

Total sales and revenues

2012

Total external sales and revenues from reportagmsnts
All Other operating segments

Other

Total sales and revenues

Machinery,
Energy & Financial Consolidating Consolidated
Transportation Products Adjustments Total
$ 50,01( 3,31 — 3 53,32!
2,25] — — 2,251
1
(119 73 (349 (390
$ 52,14: 3,38¢ (349 $ 55,18¢
$ 50,49: 3,22¢ — 3 53,71¢
2,26: — — 2,26:
1
(62) 78 (340 (329
$ 52,69¢ 3,302 (340 $ 55,65¢
$ 60,28¢ 3,09 — 3 63,37¢
2,821 — — 2,821
1
(47) 70 (359 (330
$ 63,06¢ 3,16( (353 $ 65,87t

! Elimination of Financial Products revenues from kiaery, Energy & Transportatic
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Reconciliation of consolidated profit before taxes:
(Millions of dollars)

2014
Total profit from reportable segments
All Other operating segments
Cost centers
Corporate costs
Timing
Restructuring costs
Methodology differences:
Inventory/cost of sales
Postretirement benefit expense
Financing costs
Equity in (profit) loss of unconsolidated affilisi@ompanies
Currency
Other income/expense methodology differences
Other methodology differences
Total consolidated profit before taxes

2013
Total profit from reportable segments
All Other operating segments
Cost centers
Corporate costs
Timing
Restructuring costs
Methodology differences:
Inventory/cost of sales
Postretirement benefit expense
Financing costs
Equity in (profit) loss of unconsolidated affiliateompanies
Currency
Other income/expense methodology differences
Other methodology differences
Total consolidated profit before taxes

2012
Total profit from reportable segments
All Other operating segments
Cost centers
Corporate costs
Timing
Methodology differences:
Inventory/cost of sales
Postretirement benefit expense
Financing costs
Equity in (profit) loss of unconsolidated affilis@@ompanies
Currency
Other income/expense methodology differences
Other methodology differences
Total consolidated profit before taxes

Machinery,
Energy & Financial Consolidated
Transportation Products Total
$ 6,746 $ 901 7,641
85( — 85(
38 — 38
(1,589 — (1,584
(244) — (244)
(447) — (447)
55 — 55
(41)) — (41))
(502) — (502)
® — ®
(52 — (52
(249) — (249)
(24) (16)
$ 4,17 $ 90¢ 5,08:
$ 6,361 $ 99C 7,351
73¢ — 73¢
11¢ — 11¢
(1,36¢) — (1,36¢)
11€ — 11€
(200 — (200
(112) — (112)
(68E) — (685)
(469) — (469)
6 — 6
(110 — (110
(23¢) — (23¢)
(48) 30 (18)
$ 4,10¢ $ 1,02¢ 5,12¢
$ 9,55: % 762 10,31¢
994 — 994
11 — 11
(1,50%) — (1,502)
(29¢) — (29¢)
43 — 43
(69€) — (69€)
(474 — (474
(14) — (14)
10€ — 10€
(249) — (249)
(20) 17 3)
$ 7,45¢ $ 78C 8,23¢
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Reconciliation of Restructuring costs:

As noted above, restructuring costs are a recoigilem between Segment profit and Consolidatefitgrefore taxes. Had we included the amounts ensbgment
results, the profit would have been as shown below:

Reconciliation of Restructuring costs:

(Milions of dollars) ot Resirucuring cosis___ restructuig costs
2014
Construction Industries $ 2200 $ 299 $ 1,91¢
Resource Industries 501 (72) 42¢
Energy & Transportation 4,03¢ (31 4,007
Financial Products Segment 901 — 901
All Other operating segments 85( (36) 814
Total $ 8497 $ (432) $ 8,06t
2013
Construction Industries $ 1,37¢  $ B3 $ 1,341
Resource Industries 1,58¢ (105) 1,481
Energy & Transportation 3,401 (32 3,36¢
Financial Products Segment 99C — 99C
All Other operating segments 73€ (27) 70¢
Total $ 8,081 $ 197 $ 7,89(
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Reconciliation of Assets:

(Millions of dollars)

2014

Total assets from reportable segments
All Other operating segments
Iltems not included in segment assets:
Cash and short-term investments
Intercompany receivables
Investment in Financial Products
Deferred income taxes
Goodwill and intangible assets
Property, plant and equipment — net and other sset
Operating lease methodology difference
Liabilities included in segment assets
Inventory methodology differences

Other
Total assets

2013

Total assets from reportable segments
All Other operating segments
Items not included in segment assets:
Cash and short-term investments
Intercompany receivables
Investment in Financial Products
Deferred income taxes
Goodwill and intangible assets
Property, plant and equipment — net and other asset
Operating lease methodology difference
Liabilities included in segment assets
Inventory methodology differences

Other
Total assets

2012

Total assets from reportable segments
All Other operating segments
Items not included in segment assets:
Cash and short-term investments
Intercompany receivables
Investment in Financial Products
Deferred income taxes
Goodwill and intangible assets
Property, plant and equipment — net and other sisset
Operating lease methodology difference
Liabilities included in segment assets
Inventory methodology differences

Other
Total assets

Machinery,
Energy & Financial Consolidating Consolidated
Transportation Products Adjustments Total
2456: $ 37,01: — 61,57«
2,81( — — 2,81(
6,317 — — 6,317
1,18¢ — (1,18¢) —
4,48¢ — (4,48¢) —
3,621 — (674 2,95¢
3,492 — — 3,492
1,174 — — 1,174
(213) — — (219)
9,831 — — 9,831
(2,697) — — (2,697)
(395) (102) (69) (56€)
54,18t $ 36,90¢ (6,41¢) 84,68
26,48t $ 36,98( — 63,46¢
2,97: — — 2,97:
4,597 — — 4,591
1,21¢ — (1,219 —
4,79¢ — (4,79¢) —
2,541 — (525) 2,01¢
3,58z — — 3,582
1,17t — — 1,17¢
(273) — — (279)
10,357 — — 10,357
(2,53¢) — — (2,53¢9)
(219 (139 (11)) (460)
54,70: $ 36,84t (6,65%) 84,89¢
31,410 $ 36,56 — 67,97¢
3,17¢ — — 3,17¢
3,30¢ — — 3,30¢€
303 — (309) —
4,43: — (4,437) —
3,92¢ — (516) 3,41(
3,14¢ — — 3,14¢
728 — — 728
(308) — — (305)
10,90( — — 10,90(
(2,949 — — (2,94¢)
(17¢) (207) (132) (415)
57,89¢ $ 36,45¢ (5,389 88,97(
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Reconciliation of Depreciation and amortization:
(Millions of dollars)

2014
Total depreciation and amortization from reportadg@gments
Items not included in segment depreciation and tradion:
All Other operating segments
Cost centers
Other

Total depreciation and amortization

2013
Total depreciation and amortization from reportadg@gments
Iltems not included in segment depreciation and &rabion:
All Other operating segments
Cost centers
Other

Total depreciation and amortization

2012
Total depreciation and amortization from reportadg@gments
Items not included in segment depreciation and fination:
All Other operating segments
Cost centers
Other

Total depreciation and amortization

Machinery,
Energy & Financial Consolidated
Transportation Products Total

1,85¢ 88t 2,744

27¢ — 27¢

15C — 15C
(35) 25 (20)

2,25: 91C 3,16:

1,83: 78¢ 2,622

30t — 30t

151 — 151

(16) 25 9

2,27: 814 3,081

1,712 70€ 2,42(

31z — 31z

96 — 96

(39) 23 (16)

2,08: 731 2,81:
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Reconciliation of Capital expenditures:

Machinery,
(Millions of dollars) Energy & Financial Consolidating Consolidated
Transportation Products Adjustments Total
2014
Total capital expenditures from reportable segment $ 1,25 $ 1632 $ — % 2,88¢
Items not included in segment capital expenditures:
All Other operating segments 331 — — 331
Cost centers 181 — — 181
Timing 21 — — 21
Other (14¢€) 18: (79 (42
Total capital expenditures $ 1641 % 1817 % 79 $ 3,37¢
2013
Total capital expenditures from reportable segments $ 1,727 $ 1,80¢ $ — 3 3,53
Iltems not included in segment capital expenditures:
All Other operating segments 452 — — 452
Cost centers 191 — — 191
Timing 362 — — 362
Other (12¢) 10¢ (70) (93
Total capital expenditures $ 2608 3% 1,911 % 70 $ 4,44¢
2012
Total capital expenditures from reportable segments $ 3,02:  $ 166 $ — 3 4,682
Iltems not included in segment capital expenditures:
All Other operating segments 45¢ — — 45¢
Cost centers 201 — — 201
Timing (71) — — (71)
Other (17€) 13€ (15%) (195)
Total capital expenditures $ 343t 3% 1,79¢ $ (155 $ 5,07¢
Enterprise-wide Disclosures:
Information about Geographic Areas:
Property, plant and equipment - net
External sales and revenues December 31,
(Millions of dollars) 2014 2013 2012 2014 2013 2012
Inside United States $ 21,12: $ 18,57¢ $ 20,23¢ $ 8,71« $ 8,72: $ 8,55¢
Outside United States 34,06: 37,07" 45,63¢ 7,86: 8,35z 7,902
Total $ 55,18« $ 55,65t $ 65,87t $ 16,571 $ 17,07t $ 16,46:

! Sales of Machinery, Energy & Transportation aresdasn dealer or customer location. Revenues frawices provided are based on where service is redi

2 The only country with greater than 10 percent dbmal sales and revenues for any of the periogsgpted, other than the United States, is Austwitia $6,822 millionas o

December 31, 2012.
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24. Acquisitions
Johan Walter Berg AB

In September 2013, we acquired 100 percérhe stock of Johan Walter Berg AB (Berg). Bescnileading manufacturer of mechanically and etedly driver
propulsion systems and marine controls for shipsaddguartered in Ockerd Islands, Sweden, Berg hsigrael and manufactured headyty marine thrusters a
controllable pitch propellers since 1929. Its prefary systems are employed in maritime applicatitmoughout the world that require precise manengeanc
positioning. With the acquisition, Caterpillar witensition from selling only engines and genematorproviding complete marine propulsion packagsesns. Th
purchase price, net of $9 million of acquired cashs approximately $169 million . Thrirchase price includes contingent consideratiagaple in 2016, with
fair value of approximately $7 millionThe contingent consideration will be based onréwenues achieved by Berg in the period from Janla2013 to Decemb
31, 2015 and is capped at €30 milliohhe contingent consideration will be remeasu@zheeporting period at its estimated fair valuthvainy adjustment includ
in Other operating (income) expenses in Statement 1

The transaction was financed with available casingible assets as of the acquisition date werendiidn , recorded at their fair values, and primarily urdzgc
cash of $9 million , receivables of $13 milliomyentories of $32 million and property, plant agdipment of $28 million . Finitéived intangible assets acquirec
$70 million included developed technology, customedationships, and trade names. The finite livedrigible assets are being amortized on a striighbasi:
over a weighted-average amortization period of apprately 11 years . Liabilities assumed as ofabguisition date were $87 milligrrecorded at their fair valur
and primarily included accounts payable of $19imill, customer advances of $31 million and netmefetax liabilities of $15 million . Goodwill of .3 million,
non-deductible for income tax purposes, representedticess of the consideration transferred over #teassets recognized and represented the estirfioditee
economic benefits arising from other assets acdufrat could not be individually identified and aegtely recognized. Factors that contributed tarahmse pric
resulting in the recognition of goodwill include fgés strategic fit into our product portfolio, the @pfunity to provide worldwide support to marine cgters for
complete, optimized propulsion package, and thelieed) assembled workforce. The results of the aedubusiness for the period from the acquisitiote da¢
included in the accompanying consolidated finansiatements and are reported in the Energy & Tatesjion segment in Note 23. Assuming this trarieadtac
been made at the beginning of any period presetiteaonsolidated pro forma results would not béenmlly different from reported results.

Black Horse Joint Venture

In December 2012, Caterpillar and Ariel Corporat{gmiel) contributed $70 million each to obtain @ percenkquity interest in a newly formed company, Bl
Horse LLC (Black Horse). Immediately upon formati@iack Horse acquired ProSource, a pump manufacheadquartered in Houston, Texas. The acquisiff
ProSource, which designs and manufactures recifingcaressure pumps, enables Black Horse to sdreewell service market. Black Horse will lever
Caterpillar and Ariel engineering and manufacturaxgertise to expand ProSource's existing produoettb better serve global oil and gas customesc pump
sold through the combined venture are branded altlusider the Caterpillar name and are distribubedugh the Caterpillar dealer network. Our investimir
Black Horse, accounted for by the equity methoihdtuded in Investments in unconsolidated affdthtompanies in Statement 3.

ERA Mining Machinery Limited (Siwei)

During the second quarter of 2012, Caterpillarptigh its whollyowned subsidiary Caterpillar (Luxembourg) Investim@n. S.A. (CAT Lux), completed a ten
offer to acquire the issued shares of ERA MiningcMaery Limited (Siwei), including its whollpwned subsidiary Zhengzhou Siwei Mechanical Martufég
Co., Ltd. In the fourth quarter of 2013, Siwei wasamed Caterpillar (Zhengzhou) Ltd. Substantiallyf the issued shares of Siwei, a public compéatgd on th
Hong Kong Exchange, were acquired at the end of RGA2. In October 2012, the remaining shares oeBawmmon stock were acquired for approximatily
million in cash. Siwei primarily designs, manufacturesissehd supports underground coal mining equipmembainland China and is known for its expertis
manufacturing mining roof support equipment. Thguagition supports Caterpillar's longrm commitment to invest in China in order to sappur growing base
Chinese customers and will further expand our ugrdeind mining business both inside and outsiderah&

The tender offer allowed Siwei shareholders to skobetween twdypes of consideration in exchange for their shafédse alternatives were either c
consideration of HK $0.88 or a HK $1.@fan note issued by CAT Lux to the former sharebiddf Siwei that provided, subject to its ternas,the holder to recei
on redemption a minimum of HK $0.75 up to a maximoiiK $1.15 depending on Siwei's consolidated gqo®fit for 2012 and 2013. Approximatetybillion
Siwei shares were tendered for the cash alternatideapproximately 1.6 billion Siwei shares weralgred for the loan note alternative. The
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purchase price of approximately $677 million wampoised of net cash paid of approximately $444iaml( $475 millionin cash paid for shares and to cancel ¢
options less cash acquired of $31 million ), thHealue of the loan notes of $152 million , approately $168 million of assumed thigghrty short term borrowin
and notes payable, a loan and interest payableatergillar from Siwei of $51 million , less rested cash acquired of approximately $138 millioiThe
noncontrolling interest for the outstanding sharesstendered was approximately $7 million .

The transaction was financed with available caghiadluded the issuance of loan notes to certaiméo shareholders of Siwei, which had a debt corapband
portion that was contingent consideration. The $tHRon fair value represented the minimum redeimpamount of the debt component payable in Af¥l2

Tangible assets as of the acquisition date and gifteng effect to the adjustments described belogve $598 million, recorded at their fair values, and prime
included cash of $31 million , restricted cash &8& million , receivables of $184 million , invenits of $77 million and property, plant and equiptnef $94
million . Finite-lived intangible assets acquired$112 million were primarily related to customexationships and also included trade names. Thee{ined
intangible assets are being amortized on a stréiiightbasis over a weighted average amortizatiotogeof approximately 14 yearsLiabilities assumed as of 1
acquisition date and after giving effect to theuatinents described below were $626 milliorecorded at their fair values, and primarily ud#d accounts payal
of $352 million , third-party short term borrowingad notes payable of $168 million and accrued resge of $37 million Additionally, deferred tax liabilities we
$25 million . Goodwill of $625 million , substanifiaall of which is nondeductible for income tax purposes, representeexbess of the consideration transfe
over the net assets recognized and representegbtingated future economic benefits arising froneptiissets acquired that could not be individuagntified ani
separately recognized. Goodwill will not be amaatizbut will be tested for impairment at least allyu Factors that contributed to a purchase prsailting in th
recognition of goodwill include expected cost sagiprimarily from increased purchasing power fov raaterials, improved working capital managemexpaade:
underground mining equipment sales opportuniti€Shima and internationally, along with the acquiesgembled workforce. The results of the acquiteshiess fc
the period from the acquisition date are includethe accompanying consolidated financial statesnantl are reported in the Resource Industries sggmélote
23. Assuming this transaction had been made abdlginning of any period presented, the consolidatedforma results would not be materially differémom
reported results.

In November 2012, Caterpillar became aware of itmgnaccounting discrepancies at Siwei which ledatointernal investigation. Caterpillar's investiga
determined that Siwei had engaged in accountingcaniduct prior to Caterpillar's acquisition of Siwiei mid2012. The accounting misconduct inclu
inappropriate accounting practices involving impopost allocation that resulted in overstatedipesfd improper revenue recognition practices iav early anc
at times unsupported, revenue recognition. Dudééoidentified accounting misconduct that occurretbte the acquisition, measurement period adjussneare
made to the fair value of the acquired assets asdnaed liabilities during the fourth quarter of 20The fair values presented above are a finatation of th
purchase price and reflect these changes, whichramarily comprised of a decrease in finite-liietangible assets of $82 million , a decrease deir@bles of52¢
million , a decrease in inventory of $17 milliondaa net increase in liabilities of $23 million sudting in an increase in goodwill of $149 million

Because of the accounting misconduct identifiethenfourth quarter of 2012, Siwei's goodwill wastéel for impairment as of November 30, 2012. Wenieinec
the carrying value of Siwei, which was a separaeorting unit, exceeded its fair value at the messent date, requiring step two in the impairmeg
process. The fair value of the Siwei reportingt uvs determined primarily using an income apprdaabed on the present value of discounted casts flove
assigned the fair value to the reporting unit'®tsand liabilities and determined the implied failue of goodwill was substantially below the garg value of th
reporting unit's goodwill. Accordingly, we recogad a $580 million goodwill impairment charge, whicesulted in goodwill of approximatel$45 million
remaining for Siwei. The goodwill impairment wasesult of changes in the assumptions used to deterthe fair value resulting from the accountingeoinduc
that occurred before the acquisition. There wasanobenefit associated with this impairment chafjee Siwei goodwill impairment charge was reporitedhe
fourth quarter of 2012 in the Resource Industreggreent.

In May 2013, Caterpillar and its wholly-owned swuhaiies CAT Lux and Siwei entered into a settlenagreement with two former directors of Siwei awd bthel
parties with an interest in the settlement, inaigdMining Machinery Limited (MML). The agreementttées the dispute between the parties which aroz®
Caterpillar's determination that Siwei senior mamadiad engaged in accounting misconduct for seyeaas prior to Caterpillar's announcement ofdbmpletior
of its tender offer for Siwei in the second quadep012.

Under the terms of the settlement agreement, théepaagreed that (i) the loan notes issued by CAX (and guaranteed by Caterpillar) as a portiothef Siwe
purchase price and held by MML and (ii) loans mbg¢he two former Siwei directors
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25.

26.

to Siwei prior to its acquisition by Caterpillar uld all be canceled and discharged in exchangpdpments by CAT Lux to MML and the twiormer directors i
an aggregate amount of approximately $30 millioks.of the settlement in May 2013, the loan noted a&book value of approximately $152 milliamd th
obligation related to the loans by the two formiectors was approximately $13 milliorThe settlement agreement contains a mutual eekead discharge of t
parties' respective claims with respect to thewds@and contains an agreement by Caterpillar an@ D4x not to pursue any such claims against eitherauditor
or former directors of Siwei. The settlement argtHarge of the loan obligations resulted in thegedion of a gain of approximately $135 millioeported in Othe
operating (income) expenses in Statement 1 amtlisded in the Resource Industries segment.

Caterpillar Tohoku Ltd.

In March 2012, we acquired 100 percefithe stock of Caterpillar Tohoku Ltd. (Cat TohpkC@at Tohoku was an independently owned and operdéalershi
providing sales, rental, service and after markppsrt for Caterpillar machines and engines inrtbeheastern part of Japan. The purchase pricefi$di8 million
of acquired cash, was approximately $206 millidrhe purchase price included the assumption of $ifliomin third-party debt, as well as $64 millioret trad
payables due to Caterpillar. We paid approxima$&l9 million at closing, $22 million in July 2012né $3 millionin March 2013. The acquisition of Cat Toh:
supports Caterpillar's efforts to restructure igribution network in Japan.

The transaction was financed with available casingible assets as of the acquisition date were 82%an and primarily included cash of $18 milligmeceivable
of $34 million , inventory of $26 million , and gerty, plant and equipment of $157 million . Fiditeed intangible assets acquired were $8 millidriabilities
assumed as of the acquisition date were $135 milli@corded at their fair values, and primarilgliled debt of $77 million and accounts payabl&3g million.
Goodwill of $22 million, which is deductible for income tax purposes, espnts the excess of cost over the fair value tofamgible assets acquired. The resul
the acquired business for the period from the aitipm date are included in the accompanying codatdd financial statements and are reported ilAth©ther
operating segments in Note 23. Assuming this tretimahad been made at the beginning of any pestedented, the consolidated pro forma results woatdoe
materially different from reported results.

Redeemable Noncontrolling Interest -Caterpillar Japan Ltd.

On August 1, 2008, Shin Caterpillar Mitsubishi LEECM) completed the first phase of a share redemgian whereby SCM redeemed half of Mitsubishatr
Industries' (MHI's) shares in SCM. This resulteddaterpillar owning 67 percent of the outstandihgres of SCM and MHI owning the remaining 33 perceke
part of the share redemption, SCM was renamed @kaerJapan Ltd. (Cat Japan) and we consolidateéinancial statements. On April 2, 2012, we redee th
remaining 33 percent interest at its carrying anorasulting in Caterpillar becoming the sole owwnérCat Japan. Caterpillar paid $444 millior8§.5 billior
Japanese Yen) to acquire the remaining equityastdreld in Cat Japan by MHI.

Divestitures
Bucyrus Distribution Business Divestitures

In conjunction with our acquisition of Bucyrus inly 2011, we announced our intention to sell theyBus distribution business to Caterpillar deatbet suppo
mining customers around the world in a series dividual transactions. Bucyrus predominantly emgptb a direct to end customer model to sell and @
products. The intention is for all Bucyrus produit be sold and serviced by Caterpillar dealemssistent with our londpeld distribution strategy. These transiti
occurred in phases based on the mining businesstopgty within each dealer territory and were gabsially complete by the end of 2014.

The portions of the Bucyrus distribution busindsat vere sold did not qualify as discontinued opena because Caterpillar expects significant catig direc
cash flows from the Caterpillar dealers after theestitures. The gain or loss on disposal, alontp whe continuing operations of these disposal ggphas bee
reported in the Resource Industries segment. Gdlodwss allocated to each disposal group using #lative fair value method. The value of the cusk
relationship intangibles related to each portiorthef Bucyrus distribution business was includedhi disposal groups. The disposal groups were dedoat th
lower of their carrying value or fair value lesstto sell. In 2014, 2013 and 2012, we recordedtasgairment charges of $4 million , $11 milliond527 million
respectively, related to disposal groups being sol@aterpillar dealers. Fair value was determibased upon the negotiated sales price. The impaismveer
recorded in Other operating (income) expenses acldded in the Resource Industries segment. Thigoperof the distribution business that were sokfemno
material to our results of operations, financiaifion or cash flow.
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In 2014, we completed 32 sale transactions wheredysold portions of the Bucyrus distribution busséo Caterpillar dealers for an aggregate pric818f
million . For the full year 2014, after-tax profitas unfavorably impacted by $22 milliars a result of the Bucyrus distribution divestitaivities. This i
comprised of $21 million of income related to satemsactions, a net unfavorable adjustment ofrilibn related to prior sale transactions (both include®ihe
operating (income) expenses), costs incurred eliatehe Bucyrus distribution divestiture activitiof $25 million(included in Selling, general and administra
expenses) and income tax of $4 million .

Assets sold in 2014 included customer relationgftigngibles of $82 million , other assets of $24lioni , which consisted primarily of inventory and fixedsets
and allocated goodwill of $63 million related tetivested portions of the Bucyrus distributionibess.

As part of the 2014 divestitures, Cat Financiamvted $20 million of financing to two of the Catélgr dealers.

In 2013, we completed 19 sale transactions wheredysold portions of the Bucyrus distribution busséo Caterpillar dealers for an aggregate pric84@f
million . For the full year 2013, after-tax profitas unfavorably impacted by $39 milliars a result of the Bucyrus distribution divestitaivities. This i
comprised of $95 million of income related to satemsactions, a $34 milliomnfavorable adjustment due to a change in estitoaitecrease the reserve for p.
returns related to prior sale transactions (botfubted in Other operating (income) expenses), dostgred related to the Bucyrus distribution diitese activitie:
of $104 million (included in Selling, general andhainistrative expenses) and an income tax bene$i¢anillion .

Assets sold in 2013 included customer relationgftgngibles of $127 million , other assets of $68iom , which consisted primarily of inventory and fixedsets
and allocated goodwill of $56 million related t@tivested portions of the Bucyrus distributionibess.

As part of the 2013 divestitures, Cat Financiamvpted $132 million of financing to five of the Capélar dealers.

In 2012, we completed 12 sale transactions whevebyold portions of the Bucyrus distribution busméo Caterpillar dealers for an aggregate priclo43¢
million . For the full year 2012, after-tax profitas unfavorably impacted by $28 milliars a result of the Bucyrus distribution divestitativities. This i
comprised of $310 milliorf income (included in Other operating (income) enges) related to sales transactions, offset big @osurred related to the Bucy
distribution divestiture activities of $177 milligimcluded in Selling, general and administratixpenses) and income tax of $161 million .

Assets sold in 2012 included customer relationgttangibles of $256 million , other assets of $2&#lion , which consisted primarily of inventory and fixessets
and allocated goodwill of $405 million related ketdivested portions of the Bucyrus distributiosibass.

As part of the 2012 divestitures, Cat Financiamvted $739 million of financing to five of the Capélar dealers.
Third Party Logistics Business Divestiture

On July 31, 2012, Platinum Equity acquired a 6@etrequity interest in Caterpillar Logistics ServicdsQ, the third party logistics division of our whplbwnec
subsidiary, Caterpillar Logistics Inc., for $567llioh subject to certain working capital adjustngenthe purchase price of $567 million was compriskd $107
million equity contribution from Platinum Equity to, andrthparty debt raised by, Caterpillar Logistics \Begs LLC. The sale of the third party logisticssines
supports Caterpillar's increased focus on the woimg growth opportunities in its core businessfgler the terms of the agreement, Caterpillarmethe35 percer
equity interest.

As a result of the divestiture, we recorded a pre@in of $278 million (included in Other operatifigcome) expenses). In addition, we recognizeanfiBon of
incremental incentive compensation expense. Thevhlie of our retained noncontrolling interest vi&8 million , as determined by the $107 millieguity
contribution from Platinum Equity, and was includied Investments in unconsolidated affiliated comipanin Statement 3. The disposal did not qualif
discontinued operations because Caterpillar hasfisignt continuing involvement through its noncatling interest. The financial impact of the dispb wa:
reported in the All Other operating segments. Redal our remaining interest will be recorded iquiey in profit (loss) of unconsolidated affiliatedmpanies ar
are reported in the All Other operating segments.

The controlling financial interest in Caterpillaodistics Services LLC was not material to our rssaf operations, financial position or cash flow.
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27. Restructuring costs

Restructuring costs for 2014 , 2013 , and 2012 el million , $200 million and $94 millionrespectively, and were recognized in Other opegaiincome
expenses in Statement 1. The 2014 restructurints ¢osluded $382 million of employee separationt£0$33 million of long-lived asset impairments B2t
million of other restructuring costs. The 2013 nesturing costs included $151 million of employeparation costs, $41 million of loriyed asset impairments a
$8 million of other restructuring costs. The 20b3ts were for employee separations.

The restructuring costs in 2014 were primarily tediato a reduction in workforce at our Gosseliesigiim, facility. The most significant charges 013 were fo
the restructuring of management and support funstand the closure or downsizing of several féedlitelated to our mining business. The separafiamges i
2012 were primarily in the Energy & Transportat&egment and were related to the closure of theti&ldotive Diesel facility located in London, Ontariod
separation programs in Europe.

Restructuring costs for 2014 and 2013 are a rebiogdiem between Segment profit and Consolidateditpbefore taxes. See Note 23 for more infornatio
Our accounting for separations was dependent upanthe particular program was designed. For volynpaograms, eligible separation costs were recsghia
the time of employee acceptance. For involuntaogmams, eligible costs were recognized when managehad approved the program, the affected empsolyar

been properly notified and the costs were estimable

The following table summarizes the 2012 , 2013204 employee separation activity:

(Millions of dollars) Total
Liability balance at December 31, 2011 $ 90
Increase in liability (separation charges) 94
Reduction in liability (payments and other adjustisg (155)
Liability balance at December 31, 2012 $ 29
Increase in liability (separation charges) 151
Reduction in liability (payments and other adjustisg 91)
Liability balance at December 31, 2013 $ 89
Increase in liability (separation charges) 382
Reduction in liability (payments and other adjustisg (28¢)
Liability balance at December 31, 2014 $ 182

The remaining liability balance as of December3114represents costs for employees who have not yarateg from the Company or whose full severanc
not yet been paid. The majority of these remaimiogts are expected to be paid in 2015 .

In December 2013, we announced a restructuringfplaour Gosselies, Belgium, facility. This restiuring plan was designed to improve the competiiggs of oL
European manufacturing footprint and achieve coitipebess in our European operations by refocusingcurrent Gosselies operations on final machasembly
test and paint with limited component and fabrmmatoperations. This action includes reshaping owply base for more efficient sourcing, improviragtory
efficiencies and workforce reductions and was apgudoy the Belgian Minister of Employment in Febyua014. We estimate the total employee cash stpia
costs to be about $300 millidmefore tax, which represents substantially alltef testructuring costs to be incurred under theuetsiring plan. In 2014, v
recognized $273 million of these separation-relateatges. The remaining costs are expected tochgmeed in 2015.
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28. Selected quarterly financial results (unaudited

2014 Quarter

(Dollars in millions except per share data) 1st 2nd 3rd 4th
Sales and revenues $ 13,24:  $ 14,15 $ 13,54¢ $ 14,24
Less: Revenues (74¢) (759) (79)) (744
Sales 12,49! 13,39: 12,75¢ 13,50(
Cost of goods sold 9,431 10,197 9,63¢ 10,49¢
Gross margin 3,05¢ 3,19/ 3,12¢ 3,001
Profit * $ 92z % 99¢ $ 1,017 $ 7517
Profit per common share $ 147 % 16C $ 166 $ 1.2t
Profit per common share—dilutéd $ 14, $ 157 $ 16z $ 1.2t
2013 Quarter

1st 2nd 3rd 4th
Sales and revenues $ 13,21 $ 14,62  $ 13,427  $ 14,40:
Less: Revenues (72€) (73%) (745) (75€)
Sales 12,48¢ 13,88¢ 12,67¢ 13,64¢
Cost of goods sold 9,63¢ 10,77: 9,77¢ 10,54:
Gross margin 2,84¢ 3,11: 2,90¢ 3,10t
Profit* $ 838 % 9%C $ 94€ $ 1,00:
Profit per common share $ 132 $ 148 % 14¢  $ 1.57
Profit per common share—dilutéd $ 131 % 14t $ 148 $ 1.5¢

!t Profit attributable to common stockholdt
2 Diluted by assumed exercise of stdzksed compensation awards using the treasury stetiod

As previously disclosed, in connection with thepgamation of our Quarterly Report on Form 10-Q foe quarter ended June 30, 2014, we concluded értgirc noneast
transactions should be excluded from both changBeceivablesrade and other and Accounts payable when prepatin@onsolidated Statement of Cash Flow. Accoilglinge
prepared our Consolidated Statement of Cash Flowhi® six and nine months ended June 30, 2014 apte®ber 30, 2014 on that basis, and we revisedConsolidate
Statement of Cash Flow for the comparative perind2013. We subsequently concluded that our pradicp of including those transactions in the changeReceivablesrade
and other and Accounts payable is acceptable. Aougly, we prepared our Consolidated StatementashG-low for the year ended December 31, 2014 wsingrior policy. Wi
will revise our Consolidated Statement of Cash FHovncrease Receivables-trade and other and decieecounts payable for $113 million and $149 wnilior the six and nir
months ended June 30, 2014 and September 30, 2&péctively, the next time they are filed. Theisiens will not impact net cash provided by opemiactivities.
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Five-year Financial Summary
(Dollars in millions except per share data)

Years ended December 31,
Sales and revenues
Percent inside the United States
Percent outside the United States
Sales
Revenues
Profit 4
Profit per common share
Profit per common share—dilutéd
Dividends declared per share of common stock
Return on average common stockholders’ equity
Capital expenditures:
Property, plant and equipment
Equipment leased to others
Depreciation and amortization
Research and development expenses
As a percent of sales and revenues
Wages, salaries and employee benefits
Average number of employees
December 31,
Total assets
Long-term debt due after one year:
Consolidated
Machinery, Energy & Transportation
Financial Products
Total debt:
Consolidated
Machinery, Energy & Transportation
Financial Products

! Computed on weightedverage number of shares outstanc
2 Computed on weighted-average number of sharesaodisy diluted by assumed exercise of stbaked compensation awards, using the treasury stettbod

2014 2013 2012 2011 2010
$ 55,18« $ 55,65¢ $ 65,87t % 60,13¢ $ 42,58t
38% 33% 31% 30% 32%
62% 67% 6% 7% 68%
$ 52,14: $ 52,69: $ 63,06¢ $ 57,39: $ 39,86"
$ 3,04z $ 2,96: $ 2,807 $ 2,746 $ 2,721
$ 3,69t $ 3,78¢ % 5681 $ 4,92¢  $ 2,70C
$ 5.9¢ $ 581 $ 871 % 764/ $ 4.2¢
$ 5.8¢ $ 57¢  § 84t  $ 740 % 4.1t
$ 2.70C $ 232 % 202 % 182 $ 1.74C
19.6€% 19.7% 37.2% 41.%% 27.%%
$ 1,53¢ $ 252 % 335( $ 2,51 $ 1,57¢
$ 1,84( $ 192  $ 1,72¢  $ 1,40¢ $ 1,011
$ 3,16: $ 308 % 281t % 2527 % 2,29¢
$ 2,13t $ 2,046 $ 2,466  $ 2,297 % 1,90¢
3.% 3.7% 3.7% 3.8% 4.5%
$ 11,41¢ $ 10,96: $ 11,75¢  $ 10,99: $ 9,187
115,62! 122,50: 127,75t 113,62( 98,55¢
$ 84,68 $ 84,89t % 88,97( $ 81,21¢ $ 63,72¢
$ 27,78« $ 26,71¢  $ 27,75:  $ 24,94:  $ 20,437
$ 9,49t $ 7,99¢ % 8,66¢ % 841t  $ 4,50¢
$ 18,29: $ 18,72(  $ 19,08t $ 16,52¢ $ 15,93:
$ 39,28¢ $ 37,75  $ 40,14: % 3459: $ 28,41¢
$ 10,01: $ 8,77 % 10,41 % 9,066 $ 5,20¢
$ 29,27: $ 28,97t % 29,72¢ % 2552¢ $ 23,21«

® Represents profit divided by average stockholdegsity (beginning of year stockholders’ equity ptusl of year stockholdersyuity divided by two

4 Profit attributable to common stockholdt
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF OPERATIONS
OVERVIEW

Our 2014 sales and revenues were $55.184 billiolecaease of 1 percent from $55.656 billion in 20P3ofit in 2014 was $3.695 billion, a decrease giercent fror
$3.789 billion in 2013. The 2014 profit per shar@sv$5.88, up 2 percent from $5.75 in 2013.

Fourth-quarter 2014 sales and revenues were $14ifibh, down $158 million from $14.402 billion ithe fourth quarter of 2013. Fourtjwarter 2014 profit was $7
million compared with $1.003 billion in the fourtfuarter of 2013. Profit was $1.23 per share infolieth quarter of 2014 compared with profit perrghaf $1.54 in th
fourth quarter of 2013.

Highlights for 2014 include:

¢ Sales declines iResource Industriesvere nearly offset by increasesiinergy & TransportationandConstruction Industries

e Restructuring costwere $441 million in 2014 with an aftéax impact of $0.50 per she

*  Profit per share was $5.88 in 2014 and $6.38 paresexcluding restructuring costs. Profit in 2018sv5.75 per share and $5.97 per share excluditigicauring
costs.

* Inventory declined about $1.1 billion during theurfth quarter of 2014. This decline was positiveperating cash flow, but unfavorable to profit. Foe full year
inventory decreased about $420 million.

« Machinery, Energy & Transportation (ME&T)operating cash flow for 2014 was $7.5 billion comgohwith $9.0 billion in 201.

« ME&T debt-to-capital ratiovas 37.4 percent compared with 29.7 percent agiteof 2013. We ended the year with $7.3 billiocagh

« During the year, we repurchased $4.2 billion ofe@gitlar stock and increased the quarterly dividbpd.7 percen

Restructuring Costs

Beginning in 2013, we turned our focus to strudtemst reduction and worked on a large number sifrueturing activities to help improve our lotgym results. W
incurred about $200 million in restructuring charge 2013 and $441 million in 2014. In 2014, $278liom of restructuring costs were related to actiocat ou
Gosselies, Belgium, facility to reduce costs angriome competitiveness. We expect to take restringfuactions in 2015 and anticipate that these astigill result ir
charges of about $150 million.

* Glossary of terms included on pages A-124 to &:1ffst occurrence of terms shown in bold italics.
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2014COMPARED WITH 2013

CONSOLIDATED SALES AND REVENUES

Consolidated Sales and Revenues Comparison
Full Year 2014 vs. Full Year 2013
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The chart above graphically illustrates reasondterchange in Consolidated Sales and Revenuee®et2013 (at left) and 2014t right). ltems favorably impacting sales anderaves appear as upward ¢
steps with the corresponding dollar amounts ab@eh dar, while items negatively impacting sales enenues appear as downward stair steps withrdmiteounts reflected in parentheses above eac
Caterpillar management utilizes these charts iatBrto visually communicate with the company's Bbaf Directors and employees.

Total sales and revenues were $55.184 billion itd2@own $472 million, or 1 percent, from 208&les volumalecreased $680 million primarily due to lower voa
in Resource Industries, partially offset by highetume in Energy & Transportation and Constructindustries. In addition, the impact ofirrency was unfavorab!
$237 million primarily due to the Japanese yen Brakilian real. These unfavorable items were piytiaffset by improvedprice realizationof $365 million and a
increase in Financial Products’ revenues of $80anil

The volume decrease was primarily the result ofeloenduser demand for mining equipment in Resource Imdisstas customers reduced their capital experdi
This unfavorable impact was partially offset by theorable impact of changes in dealer machineesgine inventories, as dealers decreased investabieut $1 billio
in 2014, compared to a decrease of over $3 hilid2013. In addition, end-user demand increase&fargy & Transportation applications.

Dealers are independent, and there could be maspms for changes in their inventory levels. Inegah dealers adjust inventory based on their datieas of futur
demand and product delivery times. Dealelsimand expectations take into account seasonagebamacroeconomic conditions and other factoriv®wg times ca
vary based on availability of product from Catdgpifactories and product distribution centers. &{pect that dealers will continue to reduce inveagin 2015 as tht
align inventory levels with expected demand.

Aftermarket parts sales were about flat as incieas&nergy & Transportation were about offset bglohes in Resource Industries.

Sales declines in Asia/Pacific ahdtin America were nearly offset by increases in North AmericaAkia/Pacific, sales decreased 13 percent asuét tfdower end-
user demand resulting from weak economic conditiSades were down in each segment across the regabes declined 17 percent in Latin America primatue tc
lower end-user demand for mining equipment. Saleseased 12 percent in North America primarily tu@igher endiser demand for construction equipment an
and gas and transportation applications and thardée impact of dealer inventory changes primddtyconstruction equipment.

Sales were about flat BAME , as lower endiser demand for mining equipment was about offgehé favorable impact of changes in dealer invéeso While sales
EAME were about flat, sales declines in the ClSenadvout offset by higher construction equipmergssal Europe due to weak but improving economiaiams. We
believe the sales declines in the CIS
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were due to the effects of ongoing political unmsteconomic activity in the region. An escalatiorgeopolitical events in the region could negatively aoptrad
overall and the demand for our products.

By segment, sales decreases in Resource Induseiespartially offset by increases in Energy & Bportation and Construction Industries. Resourdedtries’sale:
declined 24 percent, resulting primarily from weadlemand for mining products, partially offset e tfavorable impact of changes in dealer inversoiignergy ¢
Transportation’s sales were 8 percent higher witheaases in all applications. Construction Indestsales increased 4 percent primarily due to therédble impact ¢
changes in dealer inventories. While we expect rsiidgorovement in world economic growth in 2015, expect that our sales will be negatively impadtgadontinue:
weakness in commodity prices, particularly oil, pep coal and iron ore. In addition, the continsa@ngth of the U.S. dollar is expected to negtiiapact sales i
2015.

CONSOLIDATED OPERATING PROFIT

Consolidated Operating Profit Comparison
Full Year 2014 vs. Full Year 2013
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The chart above graphically illustrates reasonstferchange in Consolidated Operating Profit betw213 (at left) and 2014 (at right). Items favdydmpacting operating profitppear as upward stair steps \
the corresponding dollar amounts above each baite items negatively impacting operating profit agp as downward stair steps with dollar amountectefd in parentheses above each bar. Cate
management utilizes these charts internally toaligicommunicate with the company's Board of Diestand employees. The bar entitled Other incledesolidating adjustmentandMachinery, Energy &
Transportation other operating (income) expenses

Operating profit for 2014 was $5.328 billion, comgrawith $5.628 billion for 2013. The decrease wamarily the result of increased SG&A and R&D erpes, highe
restructuring costs and the absence of a gainecklat a settlement in 2013 with the previous owmér€aterpillar (Zhengzhou) Ltd.These unfavorable items w:
partially offset by improved price realization, parily for Construction Industries and Energy & fisportation, and lowenanufacturing costs

SG&A and R&D expenses increased $291 million prilpadue to higher incentive compensation expensetially offset by lower retirement benefits costsc
decreased program spending. R&D expenses are exptrte higher in 2015 due to additional prograenging on new technologies with applications et
company. For example, we are focusing on developahentivities in the area of data analytics ineffiort to enhance customer productivity. We belithet should w
be successful in developing an automated analgtidsdiagnostics solution that can be utilized acms product line, this will result in a compefitiadvantage for o
company.

Our restructuring activities continued in 2014 ast pf our ongoing efforts to optimize our costusture and improve the efficiency of our operatidRsstructuring cos
for 2014 were $441 million and related to a redwciin workforce at our Gosselies, Belgium, faciityd other actions across the company. In 2018uo#sring cost
were $200 million. For the full year 2015, we ar@ecting restructuring costs of $150 million aswi# continue to incur costs related to programertstd in 2014 ar
expect to take additional actions to further imgrowur long-term cost structure.
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Manufacturing costs improved $104 million primarilye to lower material costs and favorable chamnyesst absorption as inventory declined signiftgam 2013 a
compared to a slight decline in 2014. These faderabpacts were partially offset by higher incertompensation, increased warranty expenses arbfgnce (
LIFO inventory decrement benefitof $115 million from 2013.

In 2015, we anticipate lower manufacturing costs aesult of our continued focus to improve costd aefficiency. We also expect the continued stiergftthe U.S
dollar, while unfavorable to sales, to be favorableosts and profit. We expect these favorablastéo be partially offset by unfavorable changesast absorption,
the decline in inventory in 2015 is expected toldyger than in 2014. In addition, with a greateogmrtion of the expected decline in 2015 sales wowin highe
margin products for the oil and gas and mining 8tdes, we anticipate an unfavorable impact on atpgg margin.

Short-term incentive compensation expense relatéaD14 was about $1.3 billion. Sheerm incentive compensation expense related to 2@i3about $545 millio
We expect that short-term incentive compensatigersge will be lower in 2015 than in 2014.

Other Profit/Loss Items

¢ Other income/expensavas income of $239 million in 2014, compared witpense of $35 million in 2013. The change was priipndue to the favorable impact
currency translation and hedging gains and losBemislation and hedging losses in 2013 totaled $8BHon. In 2014, translation and hedging gainsrev&5:
million.

e The provision for income taxesfor 2014 reflects an effective tax rate of 28 patammpared with 28.5 percent for 2013, excludimgitems discussed belc
The 2014 tax provision also included a benefit28 #illion for the release of a valuation allowamegminst the deferred tax assets of a dd®-subsidiary and a 1

benefit of $21 million to adjust prior yeart.S. taxes and interest. This compares to benefiZd13 of $87 million primarily related to the U.Bsearch ar
development tax credit that was retroactively esézhin 2013 for 2012 and $55 million to adjust Ue&es from the prior year.
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Segment Information

Sales and Revenues by Geographic Region

(Millions of dollars)

2014
Construction Industrie’s
Resource Industriés
Energy & Transportatioh

All Other Segment$
Corporate Items and Eliminations

Machinery, Energy & Transportation Sales

Financial Products Segment
Corporate Items and Eliminations
Financial Products Revenues

Consolidated Sales and Revenues

2013
Construction Industrie's
Resource Industriés
Energy & Transportatioh

All Other Segment$
Corporate Items and Eliminations

Machinery, Energy & Transportation Sales

Financial Products Segment
Corporate Items and Eliminations

Financial Products Revenues

Consolidated Sales and Revenues

PRSI

$ 55,65¢

$ 21,76.

Does not include int-segment sales of $250 million and $330 millioi2014and2013, respectively
Does not include int-segment sales of $585 million and $465 millior2014and2013, respectively
Does not include int-segment sales of $2,248 million and $1,895 millim2014and2013, respectively
Does not include int-segment sales of $3,440 million and $3,234 millim2014and2013, respectively

$ 13,610

$ 12,47(

% North % Latin % % Asia/ %
Total Change America Change America Change EAME Change Pacific Change

$ 19,36: 4% $ 8,40: 18 % 2,44% (10% $ 4,267 6% $ 4,247 (10)%

8,921 (24% 3,19t (11)% 1,51« (39)% 2,11¢ (29% 2,09¢ (29)%

21,72 8% 9,612 17% 1,96: (9% 6,297 10% 3,85¢ (4%

2,251 D)% 1,43¢ 3% 251 9% 34t (9% 21¢ (14)%
(119) (85) (@] (34) 1

52,14: D)% 22,55¢ 12% 6,172 1% 12,99: (1)% 10,42( (13)%

3,31t 3% 1,782 6 % 46¢ 9% 494 (2% 56< (6)%
(271) (145) (51) (26) (49)

3,042 3% 1,637 6 % 417 5% 46€ (1)% 52(C (5%

$ 55,18¢ D% $ 24,19 11% 6,58¢ (16)% $ 13,45¢ 1% $ 10,94 (12)%
$ 18,53; $ 7,071 2,731 $ 4,02¢ $ 4,70¢
11,80t 3,58: 2,28% 2,99¢ 2,941
20,15¢ 8,231 2,16¢ 5,73t 4,021
2,26 1,39¢ 231 37¢ 25t
(67) (65) 2 1 1
52,69: 20,21¢ 7,418 13,13¢ 11,92:
3,22¢ 1,68¢ 43( 502 602
(262) (145) (34) (29 (55)
2,962 1,54¢ 39¢€ 47t 54¢

7,811
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Sales and Revenues by Segment

e Sales Price $ %
(Milions of dollars) 2013 Volume Realization Currency Other 2014 Change Change
Construction Industries $ 18,53: $ 82t % 221 $ (225) % — % 19.36: $ 83( 4%
Resource Industries 11,80 (2,767 (76) (45) — 8,921 (2,889 (29)%
Energy & Transportation 20,15 1,35¢ 182 37 — 21,727 1,57: 8%
All Other Segments 2,26 (39) 30 4) — 2,251 (12) (1)%
Corporate Items and Eliminations (61) (6C) 2 — — (119 (58)

Machinery, Energy & Transportation Sales 52,69« (680) 36E (237) — 52,14: (552) ()%
Financial Products Segment 3,22¢ — — — 89 3,31: 8¢S 3%
Corporate Items and Eliminations (262) — — — 9) (27) 9)

Financial Products Revenues 2,96: — — — 80 3,04: 8C 3%
Consolidated Sales and Revenues $ 55,65¢ $ (680 $ 365 $ (237 $ 80 $ 55,18: $ (472) (1)%
Operating Profit by Segment

- $ %

(Milions of dollars) 2014 2013 Change Change
Construction Industries $ 2207 $ 1,372 $ 832 61%
Resource Industries 501 1,58¢ (1,085 (68)%
Energy & Transportation 4,03¢ 3,401 637 19%
All Other Segments 85C 73€ 114 15%
Corporate Items and Eliminations (2,875 (2,187 (699)

Machinery, Energy & Transportation 4,721 4,91t (1949 (9%
Financial Products Segment 901 99C (89) (9%
Corporate Items and Eliminations (16) @ 9)

Financial Products 88t 982 (99) (10%
Consolidating Adjustments (27¢) (270 (8)

Consolidated Operating Profit $ 532t $ 5626 $ (300) 5)%

Construction Industries

Construction Industriessales were $19.362 billion in 2014, an increas&8%0 million, or 4 percent, from 2013. The sales@ase was primarily due to higher s
volume and the favorable impact of price realizatipartially offset by the unfavorable impact ofrreincy. Sales of new equipment increased sliglahy sales «
aftermarket parts were about flat.

* The increase in sales volume was primarily relatethe impact of changes in dealer inventories.|&eiaventories increased slightly in 2014, compate ¢
decrease in 2013.

«  About onethird of the price realization improvement was doe¢he absence of sales from a large governmestr andBrazil that started in 2013 and ended ir
first half of 2014.

* The unfavorable currency impact was primarily frarweaker Japanese yen, as sales in Japanesensatéa into fewer U.S. dolla

Sales increased in North America and EAME, whilesa Asia/Pacific and Latin America were down.

¢ In North America, higher sales were primarilyedio higher end-user demand resulting from an &smdn constructiorelated spending in the United Sta
Although still below prior peaks, constructioglated spending continues to improve. The remgisiales increase was primarily due to the favorabfgact o

changes in dealer inventories, as dealers incréagedtory in 2014, compared to a decrease in 2013.
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« In EAME, higher sales were primarily due to fagorable impact of changes in dealer inventorytigidy offset by lower endsser demand. Dealer inventory \
about flat in 2014, compared to a decrease in 20h2. decrease in endser demand was primarily due to lower dealer dekg to end users in CIS ¢
Africa/Middle East resulting from political unregtartially offset by increased dealer deliveriegmal users in Europe primarily due to weak but owjsryg economi
conditions.

« Sales decreased in Asia/Pacific primarily in Jagaimnna and Thailand. In Japan, sales during 201@ fevorably impacted by customer demand in advaha
2014 emissions change. Sales in Japan also dedinedo a weaker Japanese yen as sales in yelateghimto fewer U.S. dollars. In China, constrootielatec
spending declined as the overall construction nmegkiindustry decreased approximately 15 percemh fiast year. However, our dealer deliveries to esets il
China have outpaced the industry overall. We exifecChinese construction machinery industry andconstruction equipment sales in China to dediimther ir
2015. In Thailand, sales declined as a result cibband political unrest.

« Sales declined in Latin America primarily dueldaver sales for the large government order in Bi@zd lower endiser demand resulting from weaker econc
conditions.

In 2015, we expect low oil prices will be negatiee Construction Industriesales in oil producing countries around the worldjuding some regions of the Uni
States that rely heavily on oil revenues to furfdastructure projects.

Construction Industriegprofit was $2.207 billion in 2014, compared with.%24 billion in 2013. The increase in profit wasnparily due to the favorable impact
currency, higher sales volume, improved price radibn and lower manufacturing costs. These faverébms were partially offset by increased SG&Ad &R&D
expenses.

Segment profit for 2014 is based on fixed exchamages set at the beginning of 2014, while segmeofitgor 2013 is based on fixed exchange ratesaséte beginnir
of 2013. The difference in these fixed exchangesragsulted in a favorable currency impact forssgment.

Manufacturing costs improved primarily due to fealnle changes in cost absorption resulting frongaifitantly larger decrease in inventory in 201arthn 2014. |
addition, material costs were lower. These faveardteins were partially offset by higher incentivenpensation expense.

SG&A and R&D expenses were higher primarily duetyeased incentive compensation expense.

Resource Industries

Resource Industries’ sales were $8.921 billion2f@t4, a decrease of $2.884 billion, or 24 perdeniy 2013. The sales volume decline was primarilg tb lower end-
user demand across all geographic regions. Aftdmnhgart sales also declined, as we believe sormpanies are continuing to extend proactive maimeaachedule
and delay major overhauls when possible. Thesengscivere partially offset by the favorable impatthanges in dealer inventory. While dealers cu@d to reduc
machine inventories worldwide for 2014, the redutsi were less significant than in 2013. Customenatel for mining equipment has not improved, and assuli
dealers need less inventory and are making redisctmalign inventory with demand.

Customers in most geographic regions continueédaage spending across the mining industry. We \eelileat mining companies are increasing produgtiitexisting
mines and improving their transportation infrastiwe rather than investing in expansions or newenoipenings, which results in lower demand for oumimg products
In addition, projects started in prior years hage to an increased supply of coal and iron ore kwhias outpaced demand and contributed to pricesngdelow
investment thresholds for those commodities. Assalt, new orders for mining equipment continuetgaveak in the 2014, and we do not expect a regone015.

Resource Industriegrofit was $501 million for 2014, compared with $86 billion for 2013. The decrease was primarile da lower sales volume, the absence
$135 million gain related to the settlement witleydous owners of Caterpillar (Zhengzhou) Ltd. amfiauorable price realization resulting from a cotitpe pricing
environment. These items were partially offset byraprovement in manufacturing costs and benefissfrestructuring actions.

The improvement in manufacturing costs was primatiiven by lower material costs and favorable gesnin cost absorption. Cost absorption was faverdbe t
about flat inventory for 2014, compared with a @ase in inventory for 2013. These favorable iterasevpartially offset by higher warranty expense.
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Inter-segment sales of components to Energy & Tranation increased, and about $100 million of Rese Industries’ profit in 2014 was related to thegersegmer
sales, an increase from about $15 million in 2013.

Energy & Transportation

Energy & Transportatios’sales were $21.727 billion for 2014, an increxsgl.572 billion, or 8 percent, from 2013. Theesalhcrease was primarily due to higher ¢
volume. In addition, the impact of price realizatwas favorable, and sales increased in all agplita Sales of aftermarket parts also increased.

* Oil and Gas- Sales increases in North America and EAME wereigirioffset by declines in Latin America and Adtactific. In North America, sales increa
primarily due to higher demand for equipment usedell servicing, gas compression and drilling &ilons. In EAME, the sales increase was primatilg to th
timing of large projects. Due to the large projeature of many of the Energy & Transportation eratkats, the timing of these projects can vary causolatility
in our sales. In Asia/Pacific, sales declines wemmarily due to lower sales in Australia resultingm the absence of a large project in 2013. ltinLAmerica, sale
declined primarily due to lower end-user demand.

Caterpillar sells products that are used in a waoédifferent oil and gas applications, includiafishore and land drilling, well servicing, oildugas production ai
gas compression. The products we sell to the ailgas industry include gas turbines and centrifugdliral gas compressors, reciprocating enginassiinissior
and well stimulation pumps. About one-third of Eme& Transportatiors sales in 2014 were related to oil and gas. Basdtie recent sharp decline in oil pric
we expect sales into oil and gas applications t620ill be significantly lower than in 2014. We eqt that well servicing and drilling will be impact the earlie
and to the greatest magnitude. Gas compressiontodilre continued need for global infrastructurddyus expected to remain relatively strong in 2Gind sale
related to large projects that take years to exewilt likely be impacted to a lesser extent in ghert-term.

« Transportation - Sales increased in North America and EAME and vedaaut flat in Asia/Pacific and Latin America. Higtsales in North America and EAN
were primarily due to increased sales for rail egapions. In North America, sales strengthenedtdumistomer demand in advance of the 2015 emissiusge fc
locomotives. Our locomotives sales in 2015 willibgacted by the absence of a Tier IV locomotiveeffg in North America. In EAME, sales increasedne
continued to expand our rail business.

« Power Generation- Sales increased in EAME and North America and \abi@ut flat in Asia/Pacific and Latin America. Salegproved in EAME primarily due
sales recognition for a large project. In North Aite, sales increased primarily due to higher esgl-demand.

¢ Industrial - Sales into industrial applications increased inthlédmmerica and were about flat in all other regiddgyher sales in North America were primarily
to higher demand for engines used by original egeit manufacturers for industrial applications.

Energy & Transportatios’ profit was $4.038 billion for 2014, compared w§B.401 billion for 2013. The increase in profitsyarimarily due to higher sales volui
which included negative product mix due to salemgeition for a large power generation project WMEE. In addition, price realization improved and tevéal cost
were lower. These favorable items were partialfgeifby higher incentive compensation expense.

Financial Products Segment

Financial Products’ revenues were $3.313 billianjrecrease of $89 million, or 3 percent, from 20IBe increase was primarily due to higher avera®aing asset
primarily in North America, partially offset by a&drease in Asia/Pacific. This increase was paytiffiset by the unfavorable impact from lower aggrdinancing rate
primarily in North America, offset by an increaseliatin America.

Financial Productsprofit was $901 million in 2014, compared with $9®@llion for 2013. The decrease was primarily dadhe absence of $72 million in favores
reserve adjustments at Caterpillar Financial InstegaServices, a $59 million increase in the providor credit losses at Cat Financial and a $2Tianilunfavorabl:
impact on interest rate swap contracts. These dsesewere partially offset by a $49 million favdeatmpact from higher average earning assets addiOamillion
improvement on net yield on average earning assets.
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Corporate Items and Eliminations

Expense for corporate items and eliminations wa8%2billion in 2014, an increase of $702 milliosorh 2013. Corporate items and eliminations includeporatelevel
expenses; restructuring costs; timing differenasssome expenses are reported in segment praditash basis; retirement benefit costs other thavice cost; current
differences for ME&T, as segment profit is reporteihg annual fixed exchange rates and inter-segetiemnations.

The increase in expense from 2013 was primarilytduening differences, higher restructuring cosit® unfavorable impact of currency, increased a@te costs, tt
absence of a LIFO inventory decrement benefit dBshillion and the absence of a gain on a legaleseént of $68 million from 2013. Segment profit 014 is base
on fixed exchange rates set at the beginning ot 2@hile segment profit for 2013 is based on figgdhange rates set at the beginning of 2013. Tierelice in actu:
exchange rates compared with fixed exchange rategluded in corporate items and eliminations sndot reflected in segment profit. These unfavieratems wer
partially offset by decreased retirement benefiéte@and other methodology differences.
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FOURTH QUARTER 2014COMPARED WITH FOURTH QUARTER 2013

CONSOLIDATED SALES AND REVENUES

Consolidated Sales and Revenues Comparison
Fourth Quarter 2014 vs. Fourth Quarter 2013
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The chart above graphically illustrates reasongterchange in Consolidated Sales and Revenuegéetthe fourth quarter of 2013 (at left) and thertfo quarter of 2014at right). Items favorably impacti
sales and revenues appear as upward stair stdpsheicorresponding dollar amounts above eachwddle items negatively impacting sales and reverapgsear as downward stair steps with dollar am
reflected in parentheses above each bar. Catenpilaagement utilizes these charts internally saally communicate with the company's Board of &es and employees.

Sales and Revenues

Total sales and revenues were $14.244 billion énftlurth quarter of 2014, compared with $14.408dwilin the fourth quarter of 2013, a decline ob8Imillion or 1
percent. The decrease was primarily due to currenpgcts from weakening of the euro and Japanaselye impacts from sales volume, price realizaind Financiz
Products’ revenues were not significant. While s&e new equipment were slightly lower, aftermansarts sales were slightly higher than the foaudarter of 2013.

Dealer machine and engine inventories declined %820 million in both the fourth quarter of 201ddathe fourth quarter of 2013.

While the overall sales change was not significaates in North America improved and were abouseifby declines in Asia/Pacific and Latin Ameriga.North
America, sales increased 10 percent due to higberadd primarily for transportation and oil and ggplications, and the favorable impact of changesddale
inventories. Asia/Pacific sales declined 16 pergeimbarily due to lower demand for construction ipguent and the unfavorable impact of changes imedéaventories
Sales decreased 14 percent in Latin America priyndrie to lower endiser demand for construction and mining equipmesatially offset by the favorable impact
changes in dealer inventories. Sales in EAME wemflat as the impact of sales recognition féarge power generation project was about offsethieyunfavorabl
impact of changes in dealer inventories and thehpf currency as our sales in euros translatedéwer U.S. dollars.

Dealers are independent, and there could be maspms for changes in their inventory levels. Inegah dealers adjust inventory based on their eafieas of futur
demand and product delivery times. Dealelesiand expectations take into account seasonagjebamacroeconomic conditions and other factoriv®wg times ca
vary based on availability of product from Catdgpifactories and product distribution centers.

By segment, sales decreases in Construction Inesistnd Resource Industries were about offset érg@sed sales in Energy & Transportation. Constmudhdustries’
sales decreased 9 percent primarily due to lowaledeleliveries to end users. Resource Industs@g's declined 10 percent primarily due to lowet-eser demand fi

mining equipment, partially offset by the favorabigact of changes in dealer inventories. Energjr&nsportatiors sales increased 11 percent primarily due to

demand for oil and gas, transportation and powaeggion applications, partially offset by the urfeable impact of changes in dealer inventoriesaktial Products’
segment revenues were about flat.
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CONSOLIDATED OPERATING PROFIT

Consolidated Operating Profit Comparison
Fourth Quarter 2014 vs. Fourth Quarter 2013
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The chart above graphically illustrates reasonsttierchange in Consolidated Operating Profit betwtbe fourth quarter of 2013 (at left) and the tbuguarter of 2014at right). Items favorably impacti
operating profiappear as upward stair steps with the corresponttiigr amounts above each bar, while items neglgtimpacting operating profit appear as downwaadt steps with dollar amounts reflecte:
parentheses above each bar. Caterpillar managartiéres these charts internally to visually comrncate with the company's Board of Directors and leyges. The bar entitled Other includes consolid
adjustments and Machinery, Energy & Transportatithher operating (income) expenses.

Operating profit for the fourth quarter of 2014 v&is063 billion, down $389 million from the fourtiuarter of 2013. The decline was primarily duenréased sellin
general and administrative and research and dewelop(SG&A and R&D) expenses and higher manufaafuebsts, partially offset by favorable price reation.

A majority of the increase in SG&A and R&D expensess for new product introduction programs and &éigincentive compensation expense. In addition, &
expenses were higher as a result of the timing@fiding on company-wide initiatives.

About two-thirds of the unfavorable change in mactifiring costs was related to inventerthe absence of LIFO inventory decrement benefitg1dfs million from th
fourth quarter of 2013 and the unfavorable impdatast absorption, as inventory declined more sicgnitly in the fourth quarter of 2014 than in tleairth quarter ¢
2013. In addition, incentive compensation expemskvearranty, as well as spending on grovelated programs in Energy & Transportation, insega These items we
partially offset by favorable material costs.

Incentive compensation expense for the fourth guaft2014 was about $310 million, compared witBGmillion in the fourth quarter of 2013.

Restructuring costs of $97 million in the fourthagier of 2014 were related to a reduction in warnséoat our Gosselies, Belgium, facility and sevether restructurir
programs across the company. In the fourth quaft2®13, restructuring costs were $130 millionmarily related to our mining business.

Fourth-quarter 2013 operating profit included angai a legal settlement of $68 million.
Other Profit/Loss Items

*  Other income/expensavas income o3 million compared with income of $44 million ihe fourth quarter of 2013. The unfavorable change primarily due t
lower gains on the sale of securities in the foguhrter of 2014. In addition, the fourth quarte2@14 included losses on commodity forward congrac

« The provision for income taxesfor the fourth quarter of 2014 reflects an effeettax rate of 28 percent, compared with 28.5 perferfourth quarter of 201
excluding the items discussed below.

The provision for income taxes for the fourth gaaf 2014 also includes benefits of $62 milliorisTis related to a decrease from the thjudrter estimate
annual effective tax rate of 29.5 percent primadlile to the renewal in the fourth quarter of
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the U.S. research and development tax credit fod2Md $23 million for the release of a valuatiboveance against the deferred tax assets of alh&na-subsidian
This compares to a $19 million benefit recordedtifier fourth quarter of 2013 related to a decreasa the third-quarter 2013 estimated annual effedtix rate.

Segment Information

Sales and Revenues by Geographic Region

(Millions of dollars) % North % Latin % % Asial %

Total Change America Change America Change EAME Change Pacific Change
Fourth Quarter 2014
Construction Industrie’s $ 4,42 9% $ 1,99¢ 13% $ 54¢ 4% $ 934 (100% $ 941 (30%
Resource Industriés 2,38t (10)% 85C AD% 401 13)% 56€ (16)% 56¢ 1%
Energy & Transportation 6,191 11% 2,73( 19% 541 5% 1,98( 17% 94¢ (6)%
All Other Segment$ 531 (10)% 354 (6)% 61 9% 77 17)% 39 (4)%
Corporate Items and Eliminations 27 (26) — ©) 2
Machinery, Energy & Transportation Sales 13,50( L)% 5,90 10% 1,55: (149% 3,55¢ 2% 2,49( (16)%
Financial Products Segment 811 1)% 451 3% 112 6% 11¢ (12)% 132 ()%
Corporate Items and Eliminations (67) (37 (13) (6) (12)
Financial Products Revenues 744 (2% 414 204 99 3% 10¢ (12% 122 (N%
Consolidated Sales and Revenues $ 14,24¢ ()% $ 6,31¢ 9% $ 1,651 (13)% $ 3,667 1% $ 2,612 (16)%
Fourth Quarter 2013
Construction Industrie's $ 4,86¢ $ 1,768 $ 72€ $ 1,03 $ 1,34t
Resource Industriés 2,64¢ 95¢ 45¢ 67C 562
Energy & Transportatioh 5,56¢ 2,29¢ 567 1,697 1,00%
All Other Segment$ 59C 37t 56 93 66
Corporate Items and Eliminations 27 27 1 @ —
Machinery, Energy & Transportation Sales m W W W W
Financial Products Segment 81€ 43€ 10€ 131 147
Corporate Items and Eliminations (60) (31 (10 © 12)
Financial Products Revenues ﬁ ﬁ —95 ﬁ ﬁ

Consolidated Sales and Revenues $ 14,40: $ 5,77C $ 1,90¢ $ 3,61¢ $  3,10¢

Does not include int-segment sales of $52 million and $73 million in therth quarte2014and2013, respectively

Does not include int-segment sales of $183 million and $109 millionhe fourth quarte2014and2013, respectively
Does not include int-segment sales of $542 million and $567 millionhia fourth quarte2014and2013, respectively
Does not include int-segment sales of $843 million and $796 millionhe fourth quarte2014and2013, respectively

a8 w N e
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Sales and Revenues by Segment

(Millions of dollars) Fourth Sales Price Fourth $ %
Quarter 2013 Volume Realization Currency Other Quarter 2014 Change Change

Construction Industries $ 4,86¢ $ 419 $ 63 $ 9 $ — 3 4,42 $ (44¢) (9)%
Resource Industries 2,64¢ (212) (12) (40) — 2,38t (264) (10%
Energy & Transportation 5,56¢ 657 37 (68) — 6,191 62€ 11%
All Other Segments 59C (54) Q) 4) — 531 (59) (10%
Corporate Items and Eliminations 27) Q) 1 — — 27) —
Machinery, Energy & Transportation Sales 13,64¢ (29) 88 (20%) — 13,50( (14€) (D%
Financial Products Segment 81€ — — — 5) 811 (5) ()%
Corporate Items and Eliminations (6C) — — — @ (67) 7)
Financial Products Revenues 75€ — — — (12) 744 12) 2%
Consolidated Sales and Revenues $ 14,40:  $ 29 % 88 $ (205) 8 (12 % 14,24:  $ (15¢) (L)%
Operating Profit by Segment

o Fourth Quarter Fourth Quarter $ %
(Milions of dollars) 2014 2013 Change Change
Construction Industries $ 36z % 48¢ % (127) (26)%
Resource Industries 72 217 (14%) (67)%
Energy & Transportation 1,077 982 95 10%
All Other Segments 164 142 21 15%
Corporate Items and Eliminations (754) (561) (199
Machinery, Energy & Transportation 921 1,27( (349 27)%
Financial Products Segment 197 26€ (69) (26)%
Corporate Items and Eliminations 12 (16) 28
Financial Products 20¢ 25C (41) (16)%
Consolidating Adjustments (67) (68) 1
Consolidated Operating Profit $ 1,06 $ 145 % (389 27%

Construction Industries

Construction Industriesales were $4.420 billion in the fourth quarte2614, a decrease of $449 million, or 9 perceniftbe fourth quarter of 2013. The decrea:
sales was due to lower volume and the unfavorampact of currency primarily the Japanese yen aadtho. These unfavorable items were partiallyedffy improve
price realization. Sales of new equipment decreasbile sales of aftermarket parts were about flat.

e The sales volume decrease was primarily reledddwer deliveries to end users. About dhid of the decline in sales volume was due toahsence of a lar
government order in Brazil that occurred duringfiheth quarter of 2013.

« Price realization was favorable. About half of theerall improvement was due to the absence ofdheedarge government order in Brazil that occuthedng the

fourth quarter of 2013.

Sales decreased in all regions except North America

* In Asia/Pacific, the sales decline was primarileda lower sales in China and Japan. In Chinalaver sales resulted from weaker construction dgtivn Japar
sales during the fourth quarter of 2013 were fablyrémpacted by customer demand in advance of & 2biissions change. Sales in Japan also decliredod
weaker Japanese yen as sales in yen translateiginto U.S. dollars.

« Decreases in Latin America were primarily relatedhte absence of a large government order in Bthail occurred during the fourth quarter of 2018 areal

construction activity.
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* In EAME, the sales decline was primarily due to tinéavorable impact of changes in dealer invensoai® dealers reduced inventory more significantihe fourtl
quarter of 2014 than in the fourth quarter of 20h3addition, the impact of currency was unfavoeads sales in euros translated into fewer U.Sadoll

¢ Sales increased in North America primarily dodigher end-user demand as constructeated spending increased in the United StatehoAgh still below pric
peaks, construction-related spending continuesipzave. In addition, the impact of changes in deialeentories was favorable.

Construction Industriegrofit was $362 million in the fourth quarter of 20 compared with $489 million in the fourth quaié 2013. Profit decreased primarily dut
lower sales volume, increased incentive compensatxpense and higher spending on new product inttaxh programs. These unfavorable items were glrioffse:
by the favorable impacts of currency and priceiza&ibn.

Resource Industries

Resource Industriesales were $2.385 billion in the fourth quarte26f4, a decrease of $264 million, or 10 percenhftbe fourth quarter of 2013, primarily due
lower sales volume. While sales of new equipmentinaed to decline, sales of aftermarket parts oved.

The sales volume decrease was primarily relatddvier enduser demand. This decrease was partially offsehbyavorable impact of changes in dealer invee
While dealers continued to reduce inventories dutiire fourth quarter of 2014, the reductions wess ksignificant than in the fourth quarter of 2013.

Sales decreased in all geographic regions exceptPsific. Sales in Asia/Pacific were about flaflecting continued weak endger demand. Customers in n
geographic regions continued to reduce spendingb®lieve that mining companies are increasing prtdty at existing mines and improving their traostatior
infrastructure rather than investing in expansionsew mine openings, which results in lower demnedur mining products. In addition, projectsrttd in prior yeat
have led to an increased supply of coal and irenwdrich has outpaced demand and contributed teprimving below investment thresholds for thosemodities. A:
a result, new orders for mining equipment continteeble weak in the quarter.

Resource Industriegrofit was $72 million in the fourth quarter of 2Dtompared with $217 million in the fourth quardér2013. The decrease was primarily the rt
of increased SG&A and R&D expenses, mostly duedbér spending for new product introduction progsaand increased incentive compensation expenseldition
sales volume and currency impacts were unfavordblese items were partially offset by favorableemnat costs.

Inter-segment sales of components to Energy & Tratation increased substantially and about $4%anibf Resource Industriegrofit in the fourth quarter of 20.
was related to these inter-segment sales, an Beabout $40 million from the fourth quarte26f.3.

Segment profit for 2014 is based on fixed exchamages set at the beginning of 2014, while segmesfitgor 2013 is based on fixed exchange ratesaséte beginnir
of 2013. The difference in these fixed exchangesratsulted in an unfavorable currency impact fesdRrce Industries.

Energy & Transportation

Energy & Transportatios’ sales were $6.191 billion in the fourth quarte2@14, an increase of $626 million, or 11 percenmpared with the fourth quarter of 2C
Sales increased for oil and gas, power generatidriransportation applications and decreased thrsimial applications.

« Oil and Gas- Sales increases in North America and EAME wereigirioffset by declines in Latin America and Adtactific. In North America, sales increa
primarily due to higher end-user demand and therfble impact from changes in dealer inventoryrdases in endser demand were primarily for equipment
in well servicing, gas compression and drilling léggiions. The sales increase in EAME was primadliye to the timing of large projects. In Latin Arncer lowe
sales were primarily due to weaker ambr demand. Sales declined in Asia/Pacific pripaltie to the unfavorable impact of changes in eteialventory, partiall
offset by higher deliveries to end users.

* Power Generation- Sales increased in EAME and North America and vabaut flat in Latin America and Asia/Pacific. Salegproved in EAME primarily due -
sales recognition for a large project. In North Aite, sales increased primarily due to higher esel-demand.

« Transportation - Sales increased in EAME and North America and vadeut flat in Latin America and Asia/Pacific. In Bk, sales increased as we continue
expand our rail business. In North America, salengthened due to customer demand in advance &dh5 emissions change for locomotives.
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¢ Industrial - Sales decreased in EAME and were about flat inth#r geographic regions. In EAME, sales decrepseathrily due to lower demand for engines t
by original equipment manufacturers for agricultapplications.

Energy & Transportatios’ profit was $1.077 billion in the fourth quarteér2014, compared with $982 million in the fourthagier of 2013. The improvement v
primarily due to higher sales volume, which inclddeegative product mix due to sales recognitionafdarge power generation project in EAME. In aiddit price
realization was favorable. These favorable itemeevpartially offset by increased spending on grerethted programs.

Financial Products Segment

Financial Productstevenues were $811 million in the fourth quarte@14, a decrease of $5 million from the fourthrtgraof 2013. The decline was primarily dus
lower average financing rates in North America &uiope and lower average earning assets in AsiéitRarartially offset by higher average earningets in Nort
America.

Financial Productsyrofit was $197 million in the fourth quarter of 20 compared with $266 million in the fourth quai®2013. The unfavorable change was prim
due to a $25 million increase in the provision ¢eedit losses at Cat Financial (largely a resulthef absence of a favorable adjustment that oatutueing the fourt
quarter of 2013), a $17 million decrease in gainssales of securities at Caterpillar Financial tasge Services and the absence of a $17 millioresay gain the
occurred during the fourth quarter of 2013 at Gaafcial.

At the end of 2014, past dues at Cat Financial \2et& percent compared with 2.81 percent at theoénide third quarter of 2014 and 2.37 percenhatend of 201
Write-offs, net of recoveries, were $104 milliorr the full-year 2014, compared with $123 milliom fbe full-year 2013.

As of December 31, 2014, Cat Financial's allowaoceredit losses totaled $401 million, or 1.36qeatt of net finance receivables, compared with $8ion or 1.3(
percent of net finance receivables at year-end 2013

Corporate Items and Eliminations

Expense for corporate items and eliminations wa2$illion in the fourth quarter of 2014, an incseaf $165 million from the fourth quarter of 20Crporate iterr
and eliminations include: corporaevrel expenses; restructuring costs; timing diffiess, as some expenses are reported in segmeittooraf cash basis; retirem
benefit costs other than service cost; currendgmifces for ME&T, as segment profit is reporteigsinnual fixed exchange rates and inter-segmiigninations.

The increase in expense from the fourth quart&04f3 was primarily due to higher corporate cosis,absence of a LIFO inventory decrement benefflds millior
and a gain on a legal settlement of $68 milliomfrihe fourth quarter of 2013, partially offset loyver retirement benefits and other methodologyediffices.
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2013COMPARED WITH 2012

CONSOLIDATED SALES AND REVENUES

Consolidated Sales and Revenues Comparison
2013 vs. 2012
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The chart above graphically illustrates reasongtferchange in Consolidated Sales and Revenuesd®et®012 (at left) and 2018t right). Items favorably impacting sales andereies appear as upward ¢
steps with the corresponding dollar amounts ab@eh dar, while items negatively impacting sales enenues appear as downward stair steps withrdmiteounts reflected in parentheses above eac
Caterpillar management utilizes these charts iatBrto visually communicate with the company's Bbaf Directors and employees.

Total sales and revenues were $55.656 billion ih32@ decrease of $10.219 billion, or 16 perceninf2012. When reviewing the change in sales aneniees, w
focus on the following perspectives:

Reasons for the change: Sales volume decreaseB6$8ildon with the most significant decline in Resce Industries. More than half of the total voludecreas
was related to changes in dealer machine and emgreatories and the remainder was primarily duéoveer dealer deliveries to end users, primarilyResourc
Industries. During 2012, dealers increased machireengine inventories by about $1.6 billion. Dgriz013, dealers reduced their machine and enginiarie:
by more than $3 billion. Most of the change in bp#riods was in Resource Industries related tonginDuring 2012, dealers received products thay tree
previously ordered in anticipation of higher demalddring 2013, most of the decline was relateddalers adjusting inventory levels in response teeloenduse
demand resulting primarily from mining companiedugng their capital expenditures.

Dealers are independent, and there could be maspms for changes in their inventory levels. Inegah dealers adjust inventory based on their gafieas o
future demand and product delivery times. Dealdeshand expectations take into account seasonagjebamacroeconomic conditions and other factorfvérg
times can vary based on availability of productrirGaterpillar factories and product distributiomtegs. In addition, during 2013 dealers utilizegeintory from ou
product distribution centers at a higher rate tetnesd-user demand, primarily for Construction btdas’ products.

In addition, the impact of currency was unfavoraf3 million primarily due to the weakening of thapanese yen, as sales in yen translated inta fév&
dollars. The net impact of acquisitions and divestis was unfavorable $427 million mainly due te #osence of our third party logistics businesgs&tdecreas
were partially offset by increased Financial Praduevenues of $155 million and favorable pric@ization of $82 million.

While almost all of the decline in sales was relatenew equipment, aftermarket parts sales dethtightly.
Sales by geographic region: Sales declined inediggaphic regions. The decline in Asia/Pacific \wesarily related to lower sales in Australia whéhe mos
significant decrease was in mining sales, due ttitoed low demand. While sales in Asia/Pacificlioet! overall, sales in China increased as we fedus

improving our competitive position through buildiogt the Caterpillar business model, the key elesmehwhich focus on increasing field populatiomproving
customer loyalty
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and providing superior customer support in conjiamctvith our independent dealers. Our total compsaigs and revenues in China for 2013 were abo&tt$ion
compared with about $2.9 billion for 2012, with therease primarily in Construction Industries.eSalvere down in North America primarily due to loveaduse
demand and changes in dealer inventories. In EAME&,sales decline was primarily due to changesegled inventories and lower ender demand. In Lal
America, the sales decline was primarily due tanges in dealer inventories, partially offset byreases in deliveries to end users.

e Sales by segment: Sales decreased in all segnTérgsmost significant decrease was in Resource trnidsiswith sales down 40 percent primarily fromales
inventory changes and weaker demand in mining asinmicompanies have reduced their capital experdituConstruction Industries’ and Energ
Transportation's sales decreased 5 percent. Fal@@iducts' segment revenues were up 4 percent.

CONSOLIDATED OPERATING PROFIT

Consolidated Operating Profit Comparison
2013 vs. 2012
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The chart above graphically illustrates reasongterchange in Consolidated Operating Profit betw2@12 (at left) and 201t right). Items favorably impacting operatingfitrappear as upward stair st
with the corresponding dollar amounts above eachwvidaile items negatively impacting operating prafppear as downward stair steps with dollar ansteftected in parentheses above each bar. Cke

management utilizes these charts internally toaligicommunicate with the company’s Board of Dioestand employees. The bar entitled Other includesolidating adjustments aMbchinery, Energy «
Transportation other operating (income) expenses.

Operating profit in 2013 was $5.628 billion comphreith $8.573 billion in 2012, a 34 percent deceeakhe decrease was primarily the result of lovedessvolume
which included about $750 million from an unfavdeaix of products. The unfavorable mix was prityadue to a significant decline in sales of highrgia mininc
products. Acquisitions and divestitures were alsfavorable to operating profit.

Acquisitions and divestitures negatively impact@érating profit by $581 million. Over half of thepact was due to the absence of a gain from tleeca majorit
interest in our external logistics business dutimg third quarter of 2012. Additionally, 2012 indkd pretax gains on the sale of portions of the Bucyrsiridiutior
business, while the impact on 2013 was negative. #185 million favorable impact from a settlemerithvihe previous owners of the Caterpillar (ZhergzhLtd.
acquisition was about offset by other operatingdssat Caterpillar (Zhengzhou) Ltd.

These unfavorable impacts were partially offseti®yabsence of a goodwill impairment charge of $580on related to Caterpillar (Zhengzhou) Ltdeaieased SG&
and R&D expense, favorable currency impacts, irsgeédrinancial Products' profit of $242 million dadier manufacturing costs.

The decline in SG&A and R&D expenses was posittveperating profit by $564 million, primarily due tower discretionary and program spending driverchs
reduction measures implemented in response to lealames and decreased incentive compensation sgppartially offset by higher wage and benefitaitidn.

Short-term incentive compensation expense relat@d13 was about $545 million, compared with al825 million in 2012.
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Currency favorably impacted operating profit by @38illion, mostly due to the Japanese yen. We laasigable manufacturing presence in Japan, an@ wbihe of thi
production is sold in Japan, we are a net expaatet,therefore, a weaker yen provides a cost lenefi

Manufacturing costs decreased $167 million. Theefse was primarily due to lower material costs $hth million ($0.12 per share) of LIFO inventorgcdemer
benefits, partially offset by unfavorable changesast absorption resulting from a decrease inntorg during 2013 and an increase in inventoryry@012.

We reduced inventory both in the fourth quarte2012 and throughout 2013 primarily in Resource stdes and Construction Industries. The groundworkthes:
reductions began in mid-2012 as order rates detkmel actions were needed to bring inventory level;e with expected demand. Based on deakexpectation ¢
future demand, macreeonomic conditions and the amount of finished gowd had available in our product distribution eesitdealers also took action to lower t
inventories. As a result, new orders from dealeslided sharply in the third quarter of 2012, anel lbegan lowering production schedules and incomiaderia
purchases from suppliers around the world. Whilkedpction schedules began to decline in the thirartgu of 2012, the most significant impacts on pigin ani
inventory, including rolling plant shutdowns atwanmber of facilities, occurred in the fourth quaé2012 and continued throughout 2013. Althouglemtory continue
to decrease during the fourth quarter of 2013, yectidn levels increased in Construction Industries.

Excluding the impact of inventory cost absorptioanufacturing costs and SG&A and R&D expenses fex@rable by $1.2 billion compared with 2012.

Other Profit/Loss Items

e Other income/expensevas expense dd35 million compared with income of $130 million 2012. The change was primarily due to the unfaserampact c
currency translation and hedging gains and lo§gesslation and hedging losses in 2013 totaled $2#ibn, primarily due to translation losses. Madtthe impac
in 2013 was a result of our net asset/liabilityiposs and exchange rate movements and hedgingagty for Japanese yen, Brazilian real and eund2Q12, w
had translation and hedging losses of $116 million.

* The provision for income taxesfor 2013 reflects an effective tax rate of 28.5cpaet compared with 30.5 percent for 2012, excludimgitems discussed below. ~
decrease is primarily due to a more favorable gggigc mix of profits from a tax perspective alonghwhe U.S. research and development tax credit wa:
expired in 2012.

The 2013 tax provision also included a benefit®7 #illion primarily related to the research andelepment tax credit that was retroactively extehite2013 fo
2012 and a benefit of $55 million resulting fromdiup of estimated amounts used in the tax provisiotiné 2012 U.S. tax return as filed in Septembd&i320his
compares to an $18 million net negative impact @22 related to a $300 million benefit from a taxtleenent offset by the negative impact of goodwait
deductible for tax purposes of $318 million.
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Segment Information

Sales and Revenues by Geographic Region

(Millions of dollars)

2013
Construction Industrie’s

Resource Industri€s

Energy & Transportatioh

All Other Segment$

Corporate Items and Eliminations
Machinery, Energy & Transportation Sales

Financial Products Segment
Corporate Items and Eliminations

Financial Products Revenues

Consolidated Sales and Revenues

2012
Construction Industrie’s
Resource Industriés

Energy & Transportatioh

All Other Segment$

Corporate Items and Eliminations

Machinery, Energy & Transportation Sales

Financial Products Segment
Corporate Items and Eliminations

Financial Products Revenues

Consolidated Sales and Revenues

PRI

$ 65,87t

$  24,01¢

Does not include int-segment sales of $330 million and $470 millior2013and2012, respectively
Does not include int-segment sales of $465 million and $726 millioi2013and2012, respectively
Does not include int-segment sales of $1,895 million and $2,407 millin2013and2012, respectively
Does not include int-segment sales of $3,234 million and $3,509 millim2013and2012, respectively

$ 15,87¢

$ 17,03!

% North % Latin % % Asia/ %
Total Change America Change America Change EAME Change Pacific Change
$ 18,53 ®B%w $ 7,07 ()% 2,731 3% $ 4,02 (19% $ 4,70« (5)%
11,80¢ (40)% 3,58¢ (32)% 2,28: (34)% 2,99¢ 27% 2,941 (57)%
20,15¢ 5% 8,231 (6)% 2,16¢ (1)% 5,73t (5% 4,021 (4)%
2,26 (20% 1,39¢ (N% 231 (14)% 37¢ (41)% 25¢ (38)%
(61) (65) 2 1 1
52,69¢ (16)% 20,21¢ (10)% 7,41¢ (13)% 13,13¢ (15)% 11,92: (29)%
3,22¢ 4% 1,68¢ 5% 43C 6 % 50¢ 9% 602 (D)%
(262) (145) (34) (28) (55)
2,96: 6% 1,54% 8% 39¢€ 5% 47t 1C% 54¢ )%
$ 55,65¢ 16w $ 21,76 9)% 7,811 13% $ 13,61 149% $ 12,47( 27%
$ 19,45! $ 7,162 2,65¢ $ 4,66( $ 4,97:
19,71¢ 5,24¢ 3,451 4,097 6,91¢
21,120 8,72( 2,191 6,04% 4,16¢
2,827 1,504 27C 64t 40¢
(47 (5€) 1 1 1
63,06¢ 22,58t 8,56¢ 15,44¢ 16,46¢
3,09¢ 1,61¢ 40€ 46C 61C
(289) (181) (30) (27) (45)
2,807 1,43 37¢ 43¢ 56&
8,94t
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Sales and Revenues by Segment

(Millions of dollars) 2012 veme  Reaivation Currency  Acquisitions/Divestit oth 2013 Cha Char

y cquisitions/Divestitures er ange ange
Construction Industries $ 1945 $ (319 $ (137) $ (469 $ — $ — $1853. % (919) 5)%
Resource Industries 19,71¢ (7,806 2C (79 (45) — 11,80¢ (7,910 (40)%
Energy & Transportation 21,12; (1,139 184 (12) — — 20,15¢ (967) (5)%
All Other Segments 2,827 (187) 16 (12) (382) — 2,267 (562 (20%
Corporate Items and Eliminations (47) (11) 1) 2 — — (62) (14
Machinery, Energy & Transportation Sales 63,06¢ (9,45¢) 82 (57%) (427) — 52,69¢ (10,379 (16)%
Financial Products Segment 3,09( — — — — 134 3,22¢ 134 4%
Corporate Items and Eliminations (28%) — — — — 21 (262) 21
Financial Products Revenues 2,801 — — — — 15¢ 2,96z 15¢ 6%
Consolidated Sales and Revenues $ 65878 $ (9450 $ 82 % (579 3 (427 $ 158 $5565¢ $ (10,219 (16)%
Operating Profit by Segment
(Millions of dollars) 2013 2012 $ Change % Change
Construction Industries $ 1372 $ 184¢ 3 (472) (26)%
Resource Industries 1,58¢ 4,28t (2,699 (63)%
Energy & Transportation 3,401 3,42 (21) (D%
All Other Segments 73€ 994 (25¢) (26)%
Corporate Items and Eliminations (2,187 (2,437 251
Machinery, Energy & Transportation 4,91t 8,11« (3,199 (39%
Financial Products Segment 99C 762 227 30%
Corporate Items and Eliminations (@) (22) 15
Financial Products 98¢ 741 24z 33%
Consolidating Adjustments (270) (282) 12
Consolidated Operating Profit $ 5626 $ 8,57: $ (2,949 (34)%

Construction Industries

Construction Industries' sales were $18.532 biliio8013, a decrease of $919 million, or 5 perciam 2012. Over half of the sales decrease wagaltiee unfavorab
impact of currency primarily from a weaker Japang=e, as sales in yen translated into fewer U.8ado In addition, volume was lower primarily froohanges i
dealer machine inventory. Dealeported machine inventory decreases were moréisagmt in 2013 than they were in 2012. Through®@t3 dealers utilized inventc
from our product distribution centers at a higteterto meet end-user demand.

Most of the $137 million unfavorable impact froniger realization was due to sales from a large gowent order in Brazil. We expect continuing mactgakes in 201
pursuant to an additional government order in Braithough not to the same extent as the curnetgroln addition, there was an unfavorable impecprice realizatic
from a continued competitive pricing environmentieTcompetitive pricing environment is attributatlea number of factors including excess industyacity cause
by weaker than expected economic conditions. Sdlasw equipment declined, and sales of aftermaliets were about flat.

Sales declined in EAME and Asia/Pacific and wereualflat in North America and Latin America. SalesEAME were lower primarily due to changes in s
inventory. In addition, dealer deliveries to enénssdeclined as construction activity in Europeairs low due to continued economic weakness.

In Asia/Pacific, higher sales in China were momntbffset by negative currency impacts primaribnfrthe weaker Japanese yen and lower sales ina@hatries due
slower economic growth. We believe higher saleGhima, particularly with respect to hydraulic exators, were due primarily to an increase in our petitive positiol
through building out the Caterpillar business
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model. In North America, unfavorable changes inlefeaventories were about offset by increased etedéliveries to end users. The increase in wset-demar
resulted primarily from an increase in constructietated spending in the United States.

Construction Industries' profit was $1.374 billion2013 compared with $1.846 billion in 2012. Threeiase in profit was primarily due to lower salelime, includin
an unfavorable mix of products, unfavorable priealization and increased manufacturing costs. Tiavorable mix of products is primarily attributakib relativel
higher sales of small and mgize machines which generally have lower margia tlarger size machines which are also sold intoingi applications. High
manufacturing costs were driven primarily by unfalide changes in cost absorption resulting froneeehse in inventory in 2013 and an increase iantory durin
2012, partially offset by lower material costs.

Resource Industries

Resource Industries’ sales were $11.805 billio20h3, a decrease of $7.910 billion, or 40 perdeotn 2012, primarily due to changes in dealer maelinventory an
lower deliveries to end users. Although productidmost mined commodities is near or above a ygar after several years of increasing capital edjteres, minin
customers in all geographic regions have reducpdatapending across the mining industry. We lvelithat mining companies are increasing produgtiaitexisting
mines rather than investing in expansions or nemeropenings which results in lower demand for onimg products. As a result, entser demand was lower, and 1
orders for mining equipment continued to be wealindu2013.

Dealers reduced machine inventory in 2013 to betlign their inventory levels with expected demambtis compares with an increase in dealer machiaentory
during 2012.

Sales were lower in every region of the world dadoth changes in dealer inventory and lower esel- demand. The most significant decline was i@/Racific
primarily due to lower mining sales in Australia.

Almost all of the sales decline was related to eewipment. Aftermarket part sales also declinesbase companies are delaying maintenance and redmtildgties.

Resource Industries' profit was $1.586 billion B2 compared with $4.285 billion in 2012. Profit2012 included a $580 million goodwill impairmemrated t
Caterpillar (Zhengzhou) Ltd. Excluding the impaimheharge, operating profit declined $3.279 billidihe decrease was primarily the result of lowéesaolume
including an unfavorable mix of products, and théaworable impact of acquisitions and divestitupestially offset by lower SG&A and R&D expenses.

Acquisitions and divestitures negatively impacteafip by $230 million. Profit in 2012 included ptex gains on the sale of portions of the Bucyrséritiution busines
while the impact in 2013 was negative. The $133ionilfavorable impact from the settlement with firevious owners of Caterpillar (Zhengzhou) Ltd. vaasut offse
by other operating losses at Caterpillar (Zheng}haod

Decreases in SG&A and R&D expenses were driverobyeduction measures implemented in responseverlvolumes.

Energy & Transportation

Energy & Transportation's sales were $20.155 hillio 2013, a decrease of $967 million, or 5 percenmpared with 2012. The decrease was primarayrésult o
lower volume, primarily for power generation, aildagas and rail applications. This was partialfig@f by higher price realization.

Sales declines in power generation applicationgweren by dealers reducing their inventory lewel2013, compared with dealers increasing invenievels in 2012
In addition, endiser demand for power generation applications wagn. The decline in oil and gas application sales due to decreases in dealer deliveries ti
users primarily for drilling and well servicing die an oversupply of equipment. Sales into railliapfions decreased primarily due to declines irvises and lowe
sales of recyclable materials partially offset liyhter locomotive sales as we continue to focusnaneiasing field population, improving customer loyand providing
superior customer support. Turbirgated sales, which are sold directly to end uaadsare not affected by dealer inventory, incréasightly primarily for petroleut
production and gas compression applications deentinued strong demand for oil and natural gas.

Sales decreased in North America and EAME and akoeit flat in Latin America and Asia/Pacific.

In North America, the sales decrease was primdiily to declines in deliveries to end users withléingest decline in drilling and well servicing dipptions, partiall
offset by higher sales into gas compression appdics. Sales into rail applications decreased milgneue to declines in services and lower saleseofclable materia
partially offset by higher locomotive sales. In &idth, end-user demand for power generation apjdina declined.

In EAME, the sales decrease was largely due tantipact of dealer inventory changes for power ger@rapplications. During 2012, dealers increasegmtories i
anticipation of higher demand and reduced theieimeries in 2013.
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Energy & Transportation's profit was $3.401 billion2013, about the same as 2012, despite thendeidisales volume. The impact from lower salesimal was abo
offset by decreased costs and favorable pricezegaln. Costs were lower primarily due to favorabhaterial and programelated costs and lower incent
compensation expense.

Financial Products Segment

Financial Productstevenues were $3.224 billion, an increase of $18dom or 4 percent, from 2012. The increase wasprily due to the favorable impact frc
higher average earning assets across all geogreggians and an increase in Insurance Serviceshues, primarily in North America. These increasese partiall
offset by the unfavorable impact from lower averéigancing rates on new and existing finance reatglies and operating leases across all geographianse

Financial Productsprofit of $990 million was up $227 million from 201The increase was primarily due to a $97 milfavorable impact from higher average ear
assets, an $85 million favorable impact from loeleims experience at Insurance Services and a #6@mudecrease in the provision for credit loss¢€at Financial.

All Other Segment:

The decrease in sales for All Other Segments oft $biflion was primarily due to the absence of durd party logistics business, which was sold ia third quarter «
2012. Lower profit of $258 million was primarily duo the absence of the gain on the sale of oud garty logistics business.

Corporate Items and Eliminations

Expense for corporate items and eliminations wa$8®billion in 2013, a decrease of $266 millioonfr2012. Corporate items and eliminations includeporatelevel
expenses; timing differences, as some expensegpoeted in segment profit on a cash basis; reérérbenefit costs other than service cost; curralifgrences fc
ME&T, as segment profit is reported using annuedi exchange rates; and inter-segment eliminations.

The decrease in expense from 2012 was primarilytatiening differences, lower corporate level exgenand 2013 LIFO inventory decrement benefitslab$million.
partially offset by 2013 restructuring costs, whighre not allocated to segments, and other metbggdifferences.

RESTRUCTURING COSTS

Restructuring costs for 2014, 2013, and 2012 wedel $million, $200 million and $94 million, respeatly. The 2014 restructuring costs included $388ioni of
employee separation costs, $33 million of Idivgd asset impairments and $26 million of othestmecturing costs. The 2013 restructuring costiiged $151 million ¢
employee separation costs, $41 million of longdiesset impairments and $8 million of other restniicg costs. The 2012 costs were for employeeraépas.

The restructuring costs in 2014 were primarily tefato a reduction in workforce at our GosselieslgBim facility and other actions across the corgparne mos
significant charges in 2013 were for the restruntuiof management and support functions and theuctoor downsizing of several facilities relatedota mining
business. The separation charges in 2012 were ppiginta the Energy & Transportation segment and eveglated to the closure of the Eleciiotive Diesel facility
located in London, Ontario and separation prograniirope.

Restructuring costs in 20Mere included in operating segments, and now thests (including restructuring costs in 2014) ame@onciling item between Segm
profit and Consolidated profit before taxes. The&mecturing costs in 2012 are included in operasiegments.

The following table summarizes the 2012 , 2013204 employee separation activity:
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(Millions of dollars) Total

Liability balance at December 31, 2011 $ a0
Increase in liability (separation charges) 94
Reduction in liability (payments and other adjustisg (155)

Liability balance at December 31, 2012 $ 29
Increase in liability (separation charges) 151
Reduction in liability (payments and other adjustisg (91)

Liability balance at December 31, 2013 $ 89
Increase in liability (separation charges) 382
Reduction in liability (payments and other adjustisg (289)

Liability balance at December 31, 2014 $ 182

The remaining liability balance as of December@114represents costs for employees that have eitheyatateparated from the Company or their full senee hs
not yet been paid. The majority of these remaimiogts are expected to be paid in 2015 .

In December 2013, we announced a restructuring folaour Gosselies, Belgium facility. This restughg plan was designed to improve the competitgsnof oL
European manufacturing footprint and achieve coitipeness in our European operations by refocusingcurrent Gosselies operations on final machgsembly, te:
and paint with limited component and fabricatiorexgtions. This action includes reshaping our supplye for more efficient sourcing, improving fagtefficiencie:
and workforce reductions and was approved by tHgi&@e Minister of Employment in February 2014. &timate the total employee cash separation cosie &bot
$300 millionbefore tax, which represents substantially allhef testructuring costs to be incurred under thguesiring plan. In 2014, we recognized $273 miliol
these separation-related charges. The majoritiyeofémaining costs are expected to be recogniz2@ls.

In 2015, we will continue to incur costs relatedptograms started in 2014 and we expect to takéiaola actions to further improve our lortgrm cost structure.
total, we expect the cost of these restructurirtipas to be about $150 million, or $0.15 per shdmeing 2015. We expect the charges will be prirpardlated ti
employee cash separation costs. We expect thaicksing actions will result in a benefit to costsabout $100 million in 2015 compared with 2014.

ACQUISITIONS AND DIVESTITURES

ERA Mining Machinery Limited (Siwei)

During the second quarter of 2012, Caterpillarptigh its whollyewned subsidiary Caterpillar (Luxembourg) Investim@a. S.A. (CAT Lux), completed a tender o
to acquire the issued shares of ERA Mining Machirgmited (Siwei), including its whollyawned subsidiary Zhengzhou Siwei Mechanical Manufaoy Co., Ltd. I
the fourth quarter of 2013, Siwei was renamed @dlar (Zhengzhou) Ltd. Substantially all of thesied shares of Siwei, a public company listed enttbng Koni
Exchange, were acquired at the end of May 201®Ddtober 2012, the remaining shares of Siwei comstook were acquired for approximately $7 millimncash
Siwei primarily designs, manufactures, sells angbsuts underground coal mining equipment in maidl&hmina and is known for its expertisenranufacturing minin
roof support equipment. The acquisition supportee@dlar's longterm commitment to invest in China in order to supmur growing base of Chinese customers
will further expand our underground mining businksth inside and outside of China.

The tender offer allowed Siwei shareholders to sedmetween twtypes of consideration in exchange for their sharbe alternatives were either cash considerati
HK $0.88 or a HK $1.0@an note issued by CAT Lux to the former sharebiddf Siwei that provided, subject to its ternus, the holder to receive on redemptic
minimum of HK $0.75 up to a maximum of HK $1.15 dading on Siwei's consolidated gross profit for 2@hd 2013. Approximately 4 billioBiwei shares we
tendered for the cash alternative and approximdtéibillion Siwei shares were tendered for thenlnate alternative. The purchase price of approtem&677 millior
was comprised of net cash paid of approximatelyi$#dlion ( $475 million in cash paid for sharedaio cancel share options less cash acquired oh#ion ), the
fair value of the loan notes of $152 million , apgmately $168 million of assumed thigdrty short term borrowings and notes payableaa Bnd interest payable
Caterpillar from Siwei of $51 million , less rested cash acquired of approximately $138 milliothe noncontrolling interest for the outstandihgres not tender
was approximately $7 million .
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The transaction was financed with available caghianluded the issuance of loan notes to certaiméo shareholders of Siwei, which had a debt corepband
portion that was contingent consideration. The $tHRon fair value represented the minimum redeimpamount of the debt component payable in Af¥l2

Tangible assets as of the acquisition date and giténg effect to the adjustments described belegre $598 million, recorded at their fair values, and prime
included cash of $31 million , restricted cash 8% million , receivables of $184 million , invenits of $77 million and property, plant and equipinef $94 million.
Finite-lived intangible assets acquired of $112iomlwere primarily related to customer relatiopshand also included trade names. The filived intangible assets ¢
being amortized on a straight-line basis over agttedd average amortization period of approximatdlyyears Liabilities assumed as of the acquisition daté afte
giving effect to the adjustments described belowew®26 million , recorded at their fair valuesdarimarily included accounts payable of $352 milli, thirdparty
short term borrowings and notes payable of $168amitind accrued expenses of $37 million . Addiibn deferred tax liabilities were $25 million .o@dwill of $62&
million , substantially all of which is nodeductible for income tax purposes, representedxticess of the consideration transferred over &teassets recognized i
represented the estimated future economic bersfitimg from other assets acquired that could eahtividually identified and separately recogniz&dodwill will not
be amortized, but will be tested for impairmenteaist annually. Factors that contributed to a paselprice resulting in the recognition of goodirillude expected cc
savings primarily from increased purchasing power faw materials, improved working capital managetexpanded underground mining equipment
opportunities in China and internationally, alonghvthe acquired assembled workforce. The resifilte@acquired business for the period from theuesitipn date ar
included in the accompanying consolidated finanstatements and are reported in the Resource hekisegment. Assuming this transaction had beeterafth
beginning of any period presented, the consolidatedorma results would not be materially differéom reported results.

In November 2012, Caterpillar became aware of itagnaccounting discrepancies at Siwei which ledranternal investigation. Caterpillar's investiga determine
that Siwei had engaged in accounting misconduatr pai Caterpillar's acquisition of Siwei in mi®12. The accounting misconduct included inappat@raccountin
practices involving improper cost allocation thasulted in overstated profit and improper reveremognition practices involving early and, at timgsupportec
revenue recognition. Due to the identified accaugtnisconduct that occurred before the acquisitim@asurement period adjustments were made to itheafae of th
acquired assets and assumed liabilities duringdbeh quarter of 2012. The fair values presentedva are a final allocation of the purchase pricé eeflect thes
changes, which are primarily comprised of a deeéadinite-lived intangible assets of $82 millipa decrease in receivables of $29 milliandecrease in inventory
$17 million and a net increase in liabilities of3#&illion , resulting in an increase in goodwill $£49 million .

Because of the accounting misconduct identifiethenfourth quarter of 2012, Siwei's goodwill wastéel for impairment as of November 30, 2012. Wernieined th
carrying value of Siwei, which was a separate répgunit, exceeded its fair value at the measurgrdate, requiring step two in the impairment f@sicess. The fe
value of the Siwei reporting unit was determineiinarily using an income approach based on the ptesgue of discounted cash flows. We assignedahevalue tc
the reporting unit's assets and liabilities andexeined the implied fair value of goodwill was stadially below the carrying value of the reportingit's
goodwill. Accordingly, we recognized a $580 mifligoodwill impairment charge, which resulted in dodl of approximately $45 milliorremaining for Siwei. Tt
goodwill impairment was a result of changes in #ssumptions used to determine the fair value iaguftom the accounting misconduct that occurretbigethe
acquisition. There was no tax benefit associatetl this impairment charge. The Siwei goodwill impaént charge was reported in the fourth quarte2Qif2 in thi
Resource Industries segment.

In May 2013, Caterpillar and its wholly-owned suligiies CAT Lux and Siwei entered into a settlemegrieement with two former directors of Siwei ana bthel
parties with an interest in the settlement, inaigdMining Machinery Limited (MML). The agreementttdes the dispute between the parties which arose
Caterpillar's determination that Siwei senior maradgad engaged in accounting misconduct for skeyeaas prior to Caterpillar's announcement ofdbepletion of it
tender offer for Siwei in the second quarter of201

Under the terms of the settlement agreement, thteepaagreed that (i) the loan notes issued by CAX (and guaranteed by Caterpillar) as a portiorihef Siwe
purchase price and held by MML and (ii) loans magethe twoformer Siwei directors to Siwei prior to its acqtian by Caterpillar would all be canceled
discharged in exchange for payments by CAT Lux tdlMand the two former directors in an aggregate amb@f approximately $30 million As of the settlement
May 2013, the loan notes had a book value of apmately $152 million and the obligation relatedthe loans by the two former directors was approxeyeblz
million . The settlement agreement contains a mutual eelead discharge of the parties' respective claiitls iespect to the dispute and contains an agreehy
Caterpillar and CAT Lux not to pursue any suchmkiagainst either the auditors or former directdrSiwei. The settlement and discharge of the lohligation:
resulted in the recognition of a gain of approxiehat135 million reported in Other operating (inanexpenses in and is included in the Resourcestrida segment.
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Bucyrus Distribution Business Divestitures

In conjunction with our acquisition of Bucyrus ialy) 2011, we announced our intention to sell theyBus distribution business to Caterpillar deathet support minin
customers around the world in a series of individtensactions. Bucyrus predominantly employedreactl to end customer model to sell and supportipets. Th
intention is for all Bucyrus products to be soldl@erviced by Caterpillar dealers, consistent withlongheld distribution strategy. These transitions o@mliin phase
based on the mining business opportunity withirhedealer territory and were substantially complstehe end of 2014.

The portions of the Bucyrus distribution busindsat tvere sold did not qualify as discontinued ofiena because Caterpillar expects significant catig direct cas
flows from the Caterpillar dealers after the diiteses. The gain or loss on disposal, along with ¢bntinuing operations of these disposal grougs,tdeen reported
the Resource Industries segment. Goodwill was aémtto each disposal group using the relativevidine method. The value of the customer relatigmstiangible:
related to each portion of the Bucyrus distributiursiness was included in the disposal groups.didposal groups were recorded at the lower of tegirying value ¢
fair value less cost to sell. In 2014, 2013 and22@te recorded asset impairment charges of $4amilli$11 million and $27 milliomespectively, related to dispo
groups being sold to Caterpillar dealers. Fair @akas determined based upon the negotiated sates phe impairments were recorded in Other opegafincome
expenses and included in the Resource Industrggaes®. The portions of the distribution businesd there sold were not material to our results arapons, financi
position or cash flow.

In 2014, we completed 32 sale transactions whewabgold portions of the Bucyrus distribution busséo Caterpillar dealers for an aggregate pric160 million.
For the full year 2014, after-tax profit was unfeatoly impacted by $22 million as a result of thecfaws distribution divestiture activities. Thisgemprised of$21
million of income related to sales transactionsgaunfavorable adjustment of $14 millioglated to prior sale transactions (both include®ther operating (incom
expenses), costs incurred related to the Bucystslalition divestiture activities of $25 milligfncluded in Selling, general and administrativeenses) and income
of $4 million .

Assets sold in 2014 included customer relationgiti@ngibles of $82 million , other assets of $24liom , which consisted primarily of inventory and fixadsets, ar
allocated goodwill of $63 million related to thevested portions of the Bucyrus distribution busines

As part of the 2014 divestitures, Cat Financiamvted $20 million of financing to two of the Catélgr dealers.

In 2013, we completed 19 sale transactions whewabgold portions of the Bucyrus distribution busséo Caterpillar dealers for an aggregate pricg46f7 million.
For the full year 2013, after-tax profit was unfeatoly impacted by $39 million as a result of thecfaws distribution divestiture activities. Thisgemprised of$9t
million of income related to sales transaction$34 million unfavorable adjustment due to a change in estitoaitecrease the reserve for parts returns relatqutior
sale transactions (both included in Other opergimcpme) expenses), costs incurred related t@theyrus distribution divestiture activities of $164llion (included ir
Selling, general and administrative expenses) arida@me tax benefit of $4 million .

Assets sold in 2013 included customer relationghtgngibles of $127 million , other assets of $68iom , which consisted primarily of inventory and fixadsets, ar
allocated goodwill of $56 million related to thevested portions of the Bucyrus distribution busines

As part of the 2013 divestitures, Cat Financiavted $132 million of financing to five of the Capdlar dealers.

In 2012, we completed 12 sale transactions whenebgold portions of the Bucyrus distribution busiséo Caterpillar dealers for an aggregate pricklof36 million.
For the full year 2012, after-tax profit was unfealdly impacted by $28 million as a result of theclws distribution divestiture activities. Thisdemprised of$31(
million of income (included in Other operating (income) enges) related to sales transactions, offset big @osurred related to the Bucyrus distributionedititure
activities of $177 million (included in Selling, geral and administrative expenses) and incomeft&g&l million .

Assets sold in 2012 included customer relationsitgngibles of $256 million , other assets of $2&#lion , which consisted primarily of inventory and fixadsets, ar
allocated goodwill of $405 million related to thizested portions of the Bucyrus distribution busme

As part of the 2012 divestitures, Cat FinanciaMted $739 million of financing to five of the Capdlar dealers.
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Third Party Logistics Business Divestiture

On July 31, 2012, Platinum Equity acquired a 65ceerequity interest in Caterpillar Logistics ServicekQ, the third party logistics division of our whplbwnec
subsidiary, Caterpillar Logistics Inc., for $567llion subject to certain working capital adjustrrserithe purchase price of $567 million was comprisiea$107 millior
equity contribution from Platinum Equity to, andrthparty debt raised by, Caterpillar Logistics \Begs LLC. The sale of the third party logisticssimess suppot
Caterpillar's increased focus on the continuingaginoopportunities in its core businesses. Undertémms of the agreement, Caterpillar retained gp&®entequity
interest.

As a result of the divestiture, we recorded a pregfain of $278 million (included in Other operatifigcome) expenses). In addition, we recognizedriion of
incremental incentive compensation expense. The/édue of our retained noncontrolling interest \$&8 million , as determined by the $107 milliequity contributio
from Platinum Equity, and was included in Investisein unconsolidated affiliated companies in Staet8. The disposal did not qualify as discontinopdration
because Caterpillar has significant continuing imement through its noncontrolling interest. Theaficial impact of the disposal was reported inAth@ther operatin
segments. Results for our remaining interest valrécorded in Equity in profit (loss) of unconselield affiliated companies and are reported in théher operatin
segments.

The controlling financial interest in Caterpillaogistics Services LLC was not material to our ressaf operations, financial position or cash flow.

GLOSSARY OF TERMS

1. All Other Segments- Primarily includes activities such as: the renfanturing of Cat®engines and components and remanufacturing serfdcesher companit
as well as the business strategy, product managed®relopment, manufacturing, marketing and produpport of undercarriage, specialty productsdéaed be
stock components and ground engaging tools priyndof Cat products, paving products, forestry priduand industrial and waste products; the prc
management, development, marketing, sales and graayport of orhighway vocational trucks for North America; padistribution; distribution servici
responsible for dealer development and administraticluding a whollyswned dealer in Japan, dealer portfolio managemedtensuring the most efficient
effective distribution of machines, engines andgadn July 31, 2012, we sold a majority interagCaterpillar's third party logistics business.

2. Caterpillar (Zhengzhou) Ltd. - A wholly-owned subsidiary (formerly known as Siwei) whicinarily designs, manufactures, sells and supportierground co:
mining equipment in China and is included in ous®ece Industries segment.

3. Consolidating Adjustments- Eliminations of transactions between Machineryetgy & Transportation and Financial Prodt

4. Construction Industries - A segment primarily responsible for supportingtoosers using machinery in infrastructure and bogdconstruction applicatior
Responsibilities include business strategy, prodigesign, product management and development, metotifeg, marketing and sales and product suppdré
product portfolio includes backhoe loaders, smdikel loaders, small track-type tractors, skid steaders, multierrain loaders, mini excavators, compact w
loaders, telehandlers, select work tools, smallliome and large track excavators, wheel excavatoeslium wheel loaders, compact track loaders, mediaok-
type tractors, track-type loaders, motor gradeigelpyers and midier soil compactors. In addition, Construction ustties has responsibility for an integre
manufacturing cost center.

5. Currency - With respect to sales and revenues, currency repieshe translation impact on sales resulting fobemnges in foreign currency exchange rates v
the U.S. dollar. With respect to operating prafityrency represents the net translation impacatessand operating costs resulting from changésréign currenc
exchange rates versus the U.S. dollar. Currendydes the impact on sales and operating profitHerMachinery, Energy & Transportation lines of iness only
currency impacts on Financial Products' revenudsoperating profit are included in the FinanciabdRicts' portions of the respective analyses. iipect to oth
income/expense, currency represents the effectsrefaird and option contracts entered into by thegany to reduce the risk of fluctuations in exchanate
(hedging) and the net effect of changes in foreigmency exchange rates on our foreign currenogtsissd liabilities for consolidated results (ttatien).

6. Debt-to-Capital Ratio - A key measure of Machinery, Energy & Transpoatals financial strength used by both management andredit rating agencies. T
metric is defined as Machinery, Energy & Transptistds short-term borrowings, long-term debt duehivi one year and lontgrm debt due after one year (di
divided by the sum of Machinery, Energy &
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10.

11.

12.

13.

14.

15.

16.

17.

Transportation’s debt and stockholders’ equity. &0 includes Machinery, Energy & Transportat®oborrowings from Financial Products.
EAME - A geographic region including Europe, Africa, thédile East and the Commonwealth of IndependeneS{&IS)

Earning Assets- Assets consisting primarily of total finance reediles net of unearned income, plus equipment oratipg leases, less accumulated depreci
at Cat Financial.

Energy & Transportation (formerly Power Systems) - A segment primarily @sgble for supporting customers using reciprocaemgines, turbines, diesel-
electric locomotives and related parts across ingssserving power generation, industrial, oil aya and transportation applications, includingineaand rail-
related businesses. Responsibilities include basirstrategy, product design, product managemengla@ment, manufacturing, marketing, sales and i
support of turbines and turbimelated services, reciprocating engine powered rgémesets, integrated systems used in the elegtweer generation indust
reciprocating engines and integrated systems dntiats for the marine and oil and gas industriesjprocating engines supplied to the industridustry as well ¢
Caterpillar machinery; the business strategy, prcbdiesign, product management, development, matuufiag, remanufacturing, leasing, and service @sdi-
electric locomotives and components and otheredélted products and services.

Financial Products Segment Provides financing to customers and dealers foiptirehase and lease of Cat and other equipmenmteth@s some financing f
Caterpillar sales to dealers. Financing plans bieloperating and finance leases, installment sadacts, working capital loans and wholesale faiag plans. Th
segment also provides various forms of insuran@astomers and dealers to help support the purcrasiease of our equipment. Financial Productsn®eg profi
is determined on a pretax basis and includes @tkeme/expense items.

Latin America - A geographic region including Central and Southeficen countries and Mexic

LIFO Inventory Decrement Benefits- A significant portion of Caterpillar's inventoiy valued using the last-in, firsuat (LIFO) method. With this method, the ¢
of inventory is comprised of "layers" at cost le/&r years when inventory increases occurred. RO tlecrement occurs when inventory decreases, taeplayer:
added in earlier, generally lower cost, years. RQIdecrement benefit represents the impact on tipgrarofit of charging cost of goods sold withgryear cos
levels rather than current period costs.

Machinery, Energy & Transportation (ME&T) - Represents the aggregate total of Constructionsknigs, Resource Industries, Energy & Transpotatind Al
Other Segments and related corporate items andéhelions.

Machinery, Energy & Transportation Other Operating (Income) Expenses Comprised primarily of gains/losses on dispogdbong-lived assets, gains/losses
divestitures, londived asset impairment charges and legal settlesnddstructuring costs, which are classified agrotiperating expenses on the Resul
Operations, are presented separately on the Opgfatofit Comparison.

Manufacturing Costs - Manufacturing costs exclude the impacts of cuzyeand represent the voluragjusted change for variable costs and the absdhltar
change for period manufacturing costs. Variable ufegturing costs are defined as having a direatimiship with the volume of production. This indé&s materic
costs, direct labor and other costs that vary tiregith production volume such as freight, powerdperate machines and supplies that are consumé
manufacturing process. Period manufacturing cagipart production but are defined as generallyhasing a direct relationship to shaetrm changes in volurr
Examples include machinery and equipment repapredgation on manufacturing assets, facility suppamocurement, factory scheduling, manufacturifenpinc
and operations management.

Price Realization- The impact of net price changes excluding currear@y new product introductions. Consolidated préadization includes the impact of char
in the relative weighting of sales between geogapgyions.

Resource Industries- A segment primarily responsible for supportingtoosers using machinery in mining and quarrying magions. Responsibilities inclu
business strategy, product design, product manageamel development, manufacturing, marketing amelssand product support. The product portfolio uaek
large tracktype tractors, large mining trucks, hard rock vidsiclongwall miners, electric rope shovels, draegi hydraulic shovels, drills, highwall minerggk
wheel loaders, offighway trucks, articulated trucks, wheel tractorapers, wheel dozers, select work tools, machieergponents and electronics and col
systems. Resource Industries also manages areagrthade services to other parts of the compangjuding integrated manufacturing and research
development. In addition, segment profit includesimpact from divestiture of portions of the Bueydistribution business.
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18. Restructuring Costs- Primarily costs for employee separation costslangdived asset impairmen

19. Sales Volume- With respect to sales and revenues, sales volepresents the impact of changes in the quantitielsfer Machinery, Energy & Transportation
well as the incremental revenue impact of new pebdutroductions, including emissiomstated product updates. With respect to opergtimdit, sales volum
represents the impact of changes in the quansitiesfor Machinery, Energy & Transportation comlaineith product mix as well as the net operatingipimpaci
of new product introductions, including emissiogr$ated product updates. Product mix representagheperating profit impact of changes in thetretaweighting
of Machinery, Energy & Transportation sales withpect to total sales.

LIQUIDITY AND CAPITAL RESOURCES

Sources of funds

We generate significant capital resources from atpey activities, which are the primary source widing for our Machinery, Energy & Transportatiopecations
Funding for these businesses is also available fmmmercial paper and lortgrm debt issuances. Financial Products' opesatios funded primarily from commerc
paper, term debt issuances and collections froraxisting portfolio. Throughout 2014, we experieddavorable liquidity conditions globally in bottur Machinery
Energy & Transportation and Financial Productsrapens. On a consolidated basis, we ended 20 $vi.34 billion of cash, an increase of $1.26idnillfrom year-
end 2013. We intend to maintain a strong cash muidity position. Our cash balances are held imarous locations throughout the world with apprcatety $5.(
billion held by our nond.S. subsidiaries. Amounts held outside the Un8&ates are available for general corporate usecanldl be used in the United States witt
incurring significant additional U.S. taxes.

Consolidated operating cash flow for 2014 was $&il®n down from $10.19 billion in 2013. Profitag about the same in both years, however, 201Zpgrcas
flow benefited from a significant reduction in imtery made to align inventory levels with demang@e@ting cash flow in 2013 also benefited fromgmificant declin
in receivables. Profit in 2014 included a higherraal for short-term incentive compensation thabh3®profit, while cash payments for shtetm incentive compensati
were higher in 2013 than 2014. In addition, we miageer contributions to pension plans during 203de further discussion of operating cash flow umdachinery
Energy & Transportation and Financial Products.

Total debt as of December 31, 2014, was $39.2®mhjlan increase of $1.54 billion from yeamd 2013. Debt related to Machinery, Energy & $pamtation increast
$1.24 billion in 2014, primarily due to the issuaraf $2.0 billion of longerm debt. On May 8, 2014, we issued $1.0 billiér8.d40% Senior Notes due 2024, $
million of 4.30% Senior Notes due 2044, and $50Diaoni of 4.75% Senior Notes due 2064. The Notesuargecured obligations of Caterpillar and rank éguweith all
other unsecured senior indebtedness. This debtssasd for general corporate purposes and to regagin indebtedness. Debt related to Financiadliits increase
$298 million, reflecting increasing portfolio batzes.

We have three global credit facilities with a syadé of banks totaling $10.50 billion (Credit Fag)l available in the aggregate to both Caterpitlad Cat Financial fi
general liquidity purposes. Based on managemelhsation decision, which can be revised from timéime, the portion of the Credit Facility availa to Machinery
Energy & Transportation as of December 31, 2014 $2a85 billion. Our three Global Credit Facilitiaee:

e The 364day facility of $3.15 billion (of which $0.82 bitih is available to Machinery, Energy & Transpodaj}iexpires in September 20

e The 2010 fourrear facility, as amended in September 2014, of3Billion (of which $0.72 billion is available tdachinery, Energy & Transportation) expi
in September 2017.

e The 2011 fiveyear facility, as amended in September 2014, dZbillion (of which $1.21 billion is available tdachinery, Energy & Transportation) expi
in September 2019.

At December 31, 2014, Caterpillar's consolidatedwaeth was $22.23 billion, which was above thed®illion required under the Credit Facility. Toensolidated n
worth is defined as the consolidated stockholdedsity including preferred stock but excluding thension and other postretirement benefits balanitkin
Accumulated other comprehensive income (loss).

At December 31, 2014, Cat Financial's covenantéstecoverage ratio was 2.19 to 1. This is abbeeltl5 to 1 minimum ratio calculated as (1) prefitluding incom

taxes, interest expense and net gain/(loss) fraerest rate derivatives to (2) interest expenseutatied at the end of each calendar quarter fordlieg four quarte
period then most recently ended, required by tregiCFacility.
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In addition, at December 31, 2014, Cat Financ&Xsmonth covenant leverage ratio was 7.79 to lyaatend covenant leverage ratio was 7.83 to 1. Thiliew the
maximum ratio of debt to net worth of 10 to 1, céédted (1) on a monthly basis as the average ofetherage ratios determined on the last day of eddhe si
preceding calendar months and (2) at each Decedibeequired by the Credit Facility.

In the event Caterpillar or Cat Financial doesmett one or more of their respective financial oaes under the Credit Facility in the future (ame unable to obtair
consent or waiver), the syndicate of banks mayiteate the commitments allocated to the party tlo@sdhot meet its covenants. Additionally, in seeknt, certain «
Cat Financial's other lenders under other loaneagests where similar financial covenants or crafaudt provisions are applicable, may, at theicgda, choose 1

pursue remedies under those loan agreements, ingladcelerating the repayment of outstanding laimgs. At December 31, 2014, there were no bomg/iunde
the Credit Facility.

Our total credit commitments and available cregdibBDecember 31, 2014 were:

December 31, 2014

Machinery,
(Millions of dollars) Energy & Financial
Consolidated Transportation Products
Credit lines available:
Global credit facilities $ 10,50 $ 2,75C % 7,75C
Other external 4,25¢ 19t 4,05¢
Total credit lines available 14,75¢ 2,94t 11,80¢
Less: Commercial paper outstanding (3,68¢) — (3,68¢)
Less: Utilized credit (1,904 9) (1,895
Available credit $ 9,162 $ 293 $ 6,22¢€

The other consolidated credit lines with banks faBecember 31, 201tbtaled $4.25 billion. These committed and uncortedicredit lines, which may be eligible
renewal at various future dates or have no speodigiration date, are used primarily by our subsiés for local funding requirements. CaterpitbarCat Financial me
guarantee subsidiary borrowings under these lines.

In the event that Caterpillar or Cat Financialaoy of their debt securities, experiences a cradiitg downgrade, it would likely result in an iease in our borrowir
costs and make access to certain credit markets difficult. In the event economic conditions da&igte such that access to debt markets beconseailable, oL
Machinery, Energy & Transportation operations wa@ly on cash flow from operations, use of existiagh balances, borrowings from Cat Financial aeéss to ot
Credit Facility. Our Financial Products operatiovauld rely on cash flow from its existing portimliexisting cash balances, access to our Credilitifand other cred
line facilities of Cat Financial and potential bmsings from Caterpillar. In addition, we mainta@rsupport agreement with Cat Financial, which neguCaterpillar t

remain the sole owner of Cat Financial and mayeuwértain circumstances, require Caterpillar tiken@ayments to Cat Financial should Cat Finanei&kd maintail
certain financial ratios.

Machinery, Energy & Transportation

Net cash provided by operating activities was $h#ifon in 2014, compared with $8.96 billion in 28. Profit was about the same in both years, howe@L:
operating cash flow benefited from a significartuetion in inventory made to align inventory levelth demand. Profit in 2014 included a higher aetfor shorttern

incentive compensation than 2013 profit, while castyments for shoterm incentive compensation were higher in 20131tB@14. In addition, we made lov
contributions to pension plans during 2014.

Net cash used for investing activities in 2014 $ast1 billion compared with $3.14 billion in 2013 he decrease was due to lower capital expenditdugag 201
compared to 2013 as capacity related spending b&svexpenditures for replacement of existing &sdeclined. In addition there was the absencautffoovs for loan

to Cat Financial during 2014, which occurred durd®d 3. Partially offsetting these items were lowash proceeds from the sale of portions of the Biscylistributiol
business to Cat dealers.
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Net cash used for financing activities in 2014 \Bd24 billion, primarily due to the repurchase @ft&pillar common stock and dividend payments,igértoffset by
the issuance of lonterm debt in May 2014. Net cash used during theegaeniod of 2013 was $4.51 billion, primarily deethe repurchase of Caterpillar common st
net payments on long-term debt and dividend paysaent

Our priorities for the use of cash are to maintastrong financial position in support of our ctedting, provide capital to support growth, appiately fund employe
benefit plans, pay dividends and repurchase constomk.

Strong financial position — A key measure of Machinery, Energy & Transportdtidmancial strength used by both management andredit rating agencies
Machinery, Energy & Transportation's debt-to-cdpitdio. Debt-to-capital is defined as short-terorrbwings, long-term debt due within one year asnghern
debt due after one year (debt) divided by the sfidebt and stockholders' equity. Debt also includeshinery, Energy & Transportation borrowings fr&imancia
Products. The debt-toapital ratio for Machinery, Energy & Transportatiwvas 37.4 percent at December 31, 2014, withirtanget range of 30 to 45 percent.
Machinery, Energy & Transportation's debte@pital ratio was 29.7 percent at December 31, 20b@ increase was primarily due to a return ofitehpo
stockholders of $5.8 billion ($4.2 billion stockprechase and $1.6 billion dividends), an unfavaraf#arend adjustment to equity of $1.6 billion for retiven
benefits as well as the issuance of debt in Ma30d#. These items were partially offset by profit.

Capital to support growth — Capital expenditures during 2014 were $1.64 billidfe do not expect Machinery, Energy & Transpastatapital expenditures
2015 to be significantly different than 2014.

Appropriately funded employee benefit plans— During 2014, we made contributions of $255 milliorour U.S. defined benefit pension plans and $28on to
our non-U.S. pension plans. We made contributmn$541 million to our U.S. defined benefit pensiolans and $303 million to our ndhS. pension plans
2013. We expect to make approximately $190 milbbmequired contributions in 2015. We believe vesrédn adequate liquidity resources to fund both drfsl. non-
U.S. pension plans.

Paying dividends— Dividends paid totaled $1.62 billion in 2014, regeeting 60 cents per share paid in the first acdra® quarters and 70 cents per share i
third and fourth quarters. Each quarter, our BadrDirectors reviews the company's dividend for gipplicable quarter. The Board evaluates the filgeonditior
of the company and considers the economic outlookporate cash flow, the company's liquidity neadd the health and stability of global credit méski
determine whether to maintain or change the quprdéridend.

Common stock repurchases— In February 2007, the Board of Directors authorizked repurchase of $7.5 billion of Caterpillar coammstock (the 20(
Authorization), and in December 2011, the 2007 Atittation was extended through December 2015. Quthie first quarter of 2014, we repurchased apprately
$1.74 billion of Caterpillar common stock, comphetithe 2007 Authorization. In January 2014, therBagpproved a new authorization to repurchase URLE
billion of Caterpillar common stock (the 2014 Autization), which will expire on December 31, 2018.the third quarter of 2014, we repurchased $2l®m of
Caterpillar common stock, leaving $7.5 billion iret2014 Authorization. Caterpillar's basic shangstanding as of December 31, 2014 were 606 million

Financial Products

Financial Products operating cash flow was $1.4Bbiin 2014, compared with $1.28 billion in 2018et cash used for investing activities in 2014 $a%8 billion
compared with $2.53 billion in 2013. Net cash pded by financing activities in 2014 was $770 millicompared with $572 million in 2013. The changses\wrimarily
due to higher funding requirements for investingvitees resulting from reduced use of existing fcéis 2014 as compared to 2013 partially offset hyirerease i
dividends paid to Caterpillar.
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Dividends paid per common share

Quarter 2014 2013 2012
1
First $ 60C $ —  $ .46(
Second .60C .52 .46(
Third .70C .60C .52C
1

Fourth .70C .60C 1.04C

$ 2600 $ 172 $ 2.48(

*There were two dividend payments of $0.52 per simetiee fourth quarter of 2012 due to the acceienaf the fourth quarter dividend payment fromuany 2013 to December 2012.

Contractual obligations

The company has committed cash outflow relatedng-term debt, operating lease agreements, postretnt obligations, purchase obligations, inteoestongternm
debt and other long-term contractual obligationsiiium payments for these obligations are:

(Millions of dollars) 2015 2016 2017 2018 2019 After 2019 Total

Long-term debt:
Machinery, Energy & Transportation (excluding

capital leases) $ 50z $ 517 $ 49¢ 3 89¢ $ — % 749 % 9,91(
Machinery, Energy & Transportation-capital leases 8 2€ 10 7 7 3E 93
Financial Products 6,28:¢ 5,501 5,481 2,411 2,381 2,50¢ 24,57
Total long-term debt 6,79: 6,05( 5,99¢ 3,311 2,38¢ 10,03¢ 34,571
Operating leases 22¢ 174 12t 92 65 18¢ 874
Postretirement obligatioris 39C 53C 55C 1,04( 97C 4,36( 7,84(
Purchase obligations:
Accounts payablé 6,51¢ — — — — — 6,51¢
Purchase ordefs 7,53t 3 —_ —_ —_ —_ 7,53¢
Other contractual obligatioris 64¢ 482 29¢ 234 23C 24¢ 2,14:
Total purchase obligations 14,69¢ 48¢ 29¢ 234 23C 24¢ 16,19¢
Interest on long-term debt 90C 82¢ 70z 60¢ 41¢ 5,57: 9,031
Other long-term obligatiorfs 221 12C 88 68& 64 20< 764
Total contractual obligations $ 23,23 % 8,18¢ % 7,761 % 536( $ 413  $ 20,60¢ $ 69,28

' Amounts represent expected contributions to ousiperand other postretirement benefit plans thrd@2@v, offset by expected Medicare Part D subsidgipts

2 Amount represents invoices received and recordeihhbitities in 2014, but scheduled for payment2015. These represent shtetm obligations made in the ordinary cours
business.

Amount represents contractual obligations for niatemd services on order at December 31, 201hbuyet delivered. These represent shemta obligations made in the ordin
course of business.

Amounts represent longrm commitments entered into with key supplierstiinimum purchases quantiti

Amounts represent estimated contractual intergghpats on londerm debt, including capital lease interest pays

Amounts represent contractual obligations primanéliated to logistics services agreements withttiivel party logistics business in which Caterpilkaid a majority interest in duri
2012, software license contracts, IT consultingiams and outsourcing contracts for benefit pmiaistration and software system support.

IS

o

The total amount of gross unrecognized tax benéitsuncertain tax positions, including positiomspiacting only the timing of tax benefits, was $8#6lion at
December 31, 2014. Payment of these obligationddv@sult from settlements with taxing authoritiBaie to the difficulty in determining the timing settlement:
these obligations are not included in the tablevebdNe do not expect to make a tax payment rekatedese obligations within the next year that ldaignificantly
impact liquidity.
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CRITICAL ACCOUNTING POLICIES

The preparation of financial statements in conftymiith generally accepted accounting principleguiees management to make estimates and assumpiainaffec
reported amounts. The more significant estimatekidte: residual values for leased assets, fairegafor goodwill impairment tests, impairment of itadale-for-sale
securities, warranty liability, stock-based compeius, reserves for product liability and insurahzsses, postretirement benefits, psalie discounts, credit losses
income taxes. We have incorporated many yearstafidto the determination of each of these estisatel we have not historically experienced sigaiftadjustment
These assumptions are reviewed at least annudliytihe Audit Committee of the Board of DirectorgllBwing are the methods and assumptions usedtarrdeinc
our estimates and an indication of the risks inhieireeach.

Residual values for leased assetsThe residual values for Cat Financidkased assets, which are an estimate of the maake of leased equipment at the end o
lease term, are based on an analysis of histavicalesale market sales prices, projected forward mvel trend line without consideration for irtitan or possible futu
pricing action. At the inception of the lease,idaal values are estimated with consideration &f fibllowing critical factors: market size and demiaany know
significant market/product trends, total expectedrk of usage, machine configuration, applicatiocation, model changes, quantities and pastaeketing experienc
third-party residual guarantees and contractual custgueshase options. Many of these factors are gath#rean application survey that is completed ptia
quotation. The lease agreement also clearly defapplicable return conditions and remedies for-ecmmpliance, to ensure that the leased equipmehbwiln goot
operating condition upon return. Model changes apdates, as well as market strength pratluct acceptance, are monitored and adjustmeatsade to residu
values in accordance with the significance of amghschanges. Remarketing sales staff works clagithycustomers and dealers to manage the sakasélreturns a
the recovery of residual exposure.

During the term of the leases, residual valuesnamaitored. If estimated end-of-term market valoédeased equipment reflect a ntmporary impairment due
economic factors, obsolescence or other adversensgtances, the residual value of the leased eguipi®m adjusted so that the carrying value at dridase term wi
approximate the estimated end-of-term market v&toe equipment on operating leases, adjustmenthade on a straighitne basis over the remaining term of the It
through depreciation expense. For finance leaskgstments are recognized at the time of asse$shrengh a reduction of finance revenue.

At December 31, 2014, the aggregate residual \@fleguipment on operating leases was $1.98 bilWgithout consideration of other factors such asditpiarty residuz
guarantees or contractual customer purchase opt#od€% nortemporary decrease in the market value of our egenp subject to operating leases would re
residual value estimates and result in the recimgndf approximately $80 million of additional araluepreciation expense.

Fair values for goodwill impairment tests— We test goodwill for impairment annually, at th@aging unit level, and whenever events or circansés make it like
that an impairment may have occurred, such asrdfisent adverse change in the business climate aecision to sell all or a portion of a reportungt. We perforr
our annual goodwill impairment test as of Octobandl monitor for interim triggering events on amgoing basis.

Goodwill is reviewed for impairment utilizing a dilative assessment or a tvetep process. We have an option to make a qusditassessment of a reporting u
goodwill for impairment. If we choose to performgaalitative assessment and determine the fairevaiore likely than not exceeds the carrying vahee furthe
evaluation is necessary. For reporting units whegeperform the twastep process, the first step requires us to contparéair value of each reporting unit, which
primarily determine using an income approach basethe present value of discounted cash flowshéar¢spective carrying value, which includes godidvii the fair
value of the reporting unit exceeds its carryinpgathe goodwill is not considered impaired. hié ttarrying value is higher than the fair valueréhis an indication th
an impairment may exist and the second step ignetjuln step two, the implied fair value of godlivé calculated as the excess of the fair valfia ceporting unit ove
the fair values assigned to its assets and liggsilitlf the implied fair value of goodwill is lesisan the carrying value of the reporting unit'®dwill, the difference |
recognized as an impairment loss.

The impairment test process requires valuatiorhefrespective reporting unit, which we primarilytetenine using an income approach based on a diszbtine yea
forecasted cash flow with a yefive residual value. The residual value is computsthg the constant growth method, which valuesftinecasted cash flows
perpetuity. The income approach is supported l®carciliation of our calculated fair value for Qai#ar to the company's market capitalization. Hssumptions abc
future cash flows and growth rates are based om rgorting unit's longerm forecast and are subject to review and appiawaenior management. The discount re
a risk-adjusted weighted average cost of capithichvwe believe approximates the rate from
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a market participant's perspective. The estimaa@dvilue could be impacted by changes in marketitons, interest rates, growth rates, tax ratests, pricing ar
capital expenditures.

Annual impairment tests, completed in the fourtlarter of 2014 and 2013, indicated the fair valueadth reporting unit was substantially above itpeetive carryin
value, including Goodwill. Caterpillar's market @apzation has remained significantly above thébwok value of the Company.

The 2012 impairment test, completed in the fourlarter, indicated the fair value of each of ouroréipg units was above its respective carrying galacluding
goodwill, with the exception of our Siwei reportingit. The Siwei impairment test was performed idlovember 30 after it came to our attention in thenth o
November that Siwei had engaged in accounting mibect prior to Caterpillar's acquisition of Siwai iinic-2012. The accounting misconduct included inappeat¢
accounting practices involving improper cost altama that resulted in overstated profit and impropevenue recognition practices involving early ,aatl time:
unsupported, revenue recognition. We determineadngying value of Siwei exceeded its fair valughs measurement date, requiring step two in thEimment te:
process. We assigned the fair value to the rempunit's assets and liabilities and determinedirtigied fair value of goodwill was substantiallglbw the carryin
value of the reporting unit's goodwill. Accordigiglve recognized a $580 million goodwill impairmetiarge, which resulted in goodwill of $45 millioemaining fo
Siwei as of December 31, 2012. The goodwill impaininwas a result of changes in the assumptions tasddtermine the fair value resulting from the astting
misconduct that occurred before the acquisitiorer&was no tax benefit associated with this impamicharge. The Siwei goodwill impairment chargeejsorted in th
Resource Industries segment.

A prolonged economic downturn resulting in lowendeterm growth rates and reduced Idegn profitability may reduce the fair value of aeporting units. Indust
specific events or circumstances that have a negatipact to the valuation assumptions may alsaagedhe fair value of our reporting units. Shosiegh events occ
and it becomes more likely than not that a repgrtinit's fair value has fallen below its carryirgjue, we will perform an interim goodwill impairmetest(s), in additic
to the annual impairment test. Future impairmestst may result in a goodwill impairment, dependinghe outcome of both step one and step twoeofrtipairmer
review process. A goodwill impairment would begepd as a non-cash charge to earnings.

Impairment of available-for-sale securities— Available-forsale securities, primarily at Insurance Services raviewed at least quarterly to identify fairwes belov
cost which may indicate that a security is impa&ed should be written down to fair value.

For debt securities, once a secustyair value is below cost we utilize data gathebgdinvestment managers, external sources andhalteesearch to monitor t
performance of the security to determine whethesther-thantemporary impairment has occurred. These revieshigh include an analysis of whether it is morehl
than not that we will be required to sell the ségubefore its anticipated recovery, consist of bouantitative and qualitative analysis and reqaireegree «
management judgment. Securities in a loss pos#éfenmonitored and assessed at least quarterlyl lmmseeverity and timing of loss and may be deeoibdr-than-
temporarily impaired at any time. Once a secwsifgir value has been 20 percent or more belowritgnal cost for six consecutive months, the siegwvill be other-
than-temporarily impaired unless there are sufficfacts and circumstances supporting otherwise.

For equity securities in a loss position, determgmivhether a security is other-themporarily impaired requires an analysis of thetusity's historical sector return
well as the volatility of that return. This infortian is utilized to estimate a secur#yfuture fair value and to assess whether the ibgdas the ability to recover to
original cost over a reasonable period of time.hBastorical annualized sector returns and thetiityaof those returns are applied over a two ypariod to arrive :
these estimates.

For both debt and equity securities, qualitativetdes are also considered in determining whethecarrity is other-thatemporarily impaired. These include review
the following: significant changes in the regutgteeconomic or technological environment of theeistee, significant changes in the general maediton of eithe
the geographic area or the industry in which theestee operates, and length of time and the etgewhich the fair value has been less than cokes@& qualitativ
factors are subjective and require a degree of genant judgment.

Warranty liability — At the time a sale is recognized, we record esethétiture warranty costs. The warranty liabilgydetermined by applying historical claim |
experience to the current field population and eleadventory. Generally, historical claim rateg &ased on actual warranty experience for eachuptday machin
model/engine size by customer or dealer locatiaside or outside North America). Specific rates developed for each product shipment month andipdate:
monthly based on actual warranty claim experiend@rranty costs may differ from those estimateatifial claim rates are higher or lower than outohisal rates.
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Stock-based compensatior We use a lattice-based optiprieing model to calculate the fair value of ourcit options and SARs. The calculation of the Yailue o
the awards using the lattice-based option-pricinglehis affected by our stock price on the datgraht as well as assumptions regarding the follgwin

« Volatility is a measure of the amount by which #eck price is expected to fluctuate each yeamdutie expected term of the award and is basedstorica
Caterpillar stock price movement and current imphielatilities from traded options on Caterpillanck. The implied volatilities from traded optioase
impacted by changes in market conditions. An iaseein the volatility would result in an increaseur expense.

¢ The expected term represents the period of timaeawards granted are expected to be outstaagiddgs an output of the lattice-based opfpwizing model. |i
determining the expected term of the award, fuaxercise and forfeiture patterns are estimated f@aterpillar employee historical exercise behavibhes:
patterns are also affected by the vesting conditafrthe award. Changes in the future exercisa\dehof employees or in the vesting period of éleard coul:
result in a change in the expected term. An irszea the expected term would result in an incréaseir expense.

¢ The weighted-average dividend yield is basedGaterpillars historical dividend yields. As holders of stogitions and SARs do not receive divid
payments, this could result in employees retaitirggaward for a longer period of time if divideniélgs decrease or exercising the award soonevidletc
yields increase. A decrease in the dividend yieddld result in an increase in our expense.

¢ The risk-free interest rate is based on the Wr8asury yield curve in effect at time of grais the riskfree interest rate increases, the expected terraases
resulting in an increase in our expense.

The fair value of our RSUs is determined by redgdime stock price on the date of grant by the mtegelue of the estimated dividends to be paidrduthe vestin
period. The estimated dividends are based on Gaeipdividend yield at the time of grant. A dease in the dividend yield would result in an iasein our expense.

Stock-based compensation expense recognized dinengeriod is based on the value of the numbemafds that are expected to vest. In determiniegstbckbase:
compensation expense to be recognized, a forfefateeis applied to the fair value of the awarchisTrate represents the number of awards thatxarected to b
forfeited prior to vesting and is based on Cati&ap#mployee historical behavior. Changes in tharé behavior of employees could impact this ratedecrease in th
rate would result in an increase in our expense.

Product liability and insurance loss reserve- We determine these reserves based upon reportieasdia process of settlement and actuarial estisnfde losse
incurred but not reported. Loss reserves, includimgirred but not reported reserves, are basedstimages and ultimate settlements may vary signitiy from suc
estimates due to increased claims frequency origgweer historical levels.

Postretirement benefits— Primary actuarial assumptions were determinddlksvs:

¢« The U.S. expected long-term rate of return @npssets is based on our estimate of teng-passive returns for equities and fixed inca@eurities weighte
by the allocation of our plan assets. Based omticstl performance, we increase the passive retduesto our active management of the plan assessmiai
process is used to determine the rate for ourl@-pension plans. This rate is impacted by chamggeneral market conditions, but because itesprts
long-term rate, it is not significantly impacted $lyortterm market swings. Changes in our allocation ahmssets would also impact this rate. For exara
shift to more fixed income securities would lowlee rate. A decrease in the rate would increasexpense.

¢ The assumed discount rate is used to discotumtefipenefit obligations back to today’s dollaf$he U.S. discount rate is based on a benefit dashrhatchinc
approach and represents the rate at which our ibemdifjations could effectively be settled as of aneasurement date, December 31. The benefitfagh
matching approach involves analyzing Caterp#igtojected cash flows against a high quality bgieltl curve, calculated using a wide populatiorcofporat:
Aa bonds available on the measurement date. Tityehighest and lowest yielding bonds (top and bot® percent) are excluded from the analysis. ndilai
approach is used to determine the assumed discatentor our most significant ndd-S. plans. This rate is sensitive to changesterést rates. A decrease
the discount rate would increase our obligation falare expense.

¢ The expected rate of compensation increasedd ts develop benefit obligations using projecteg pt retirement. It represents average lwmig: salar
increases. This rate is influenced by our long-teampensation policies. An increase in the ratelvimcrease our obligation and expense.

e The assumed health care trend rate representsitihetr which health care costs are assumed toaserand is based on historical and expected erpe
Changes in our projections of future health castcdue to general economic
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conditions and those specific to health care (¢eghnology driven cost changes) will impact thent rate. An increase in the trend rate wouldease ot
obligation and expense.

The effects of actual results differing from ous@siptions and the effects of changing assumptimmsansidered actuarial gains or losses. Actuggals or losses &
recorded in Accumulated other comprehensive inclass). When the unamortized actuarial gains @dedor an individual plan exceed 10 percent ohiggher of th:
projected benefit obligation or 10 percent of manetated value of plans assets at the beginningpefyear, the excess is amortized as a componamgtgberiodi
benefit cost using the straiglite method. The amortization period is generdily average remaining service period of active eyggle expected to receive bent
from the plan. For plans in which all or almostdithe plan$ participants are inactive, actuarial gains oséssare amortized over the remaining life expegtaidthe
inactive participants.

Post-sale discount reserve We provide discounts to dealers through merchamgligiograms. We have numerous programs that aigneelsto promote the sale of |
products. The most common dealer programs providis@unt when the dealer sells a product to setadgend user. The amount of accrued pakt-discounts w
$1,273 million, $1,132 million, and $1,066 milli@s of December 31, 2014 , 2013 and 2pi&spectively. The reserve represents discohatsvie expect to pay
previously sold units and is reviewed at least tpur. The reserve is adjusted if discounts paffedfrom those estimated. Historically, those atijoents have not be
material.

Credit loss reserve— The allowance for credit losses is an estimatédeflosses inherent in our finance receivable plastBnd includes consideration of accounts
have been individually identified as impaired, asllvas pools of finance receivables where it isbpide that certain receivables in the pool are iregabut th
individual accounts cannot yet be identified. identifying and measuring impairment, managemekeganto consideration past loss experience, knamchinherer
risks in the portfolio, adverse situations that nadfect the borrowes ability to repay, estimated value of underlyirglateral and current economic conditions
estimating probable credit losses, we review actotirat are past due, non-performing, in bankruptcgtherwise identified as ask for potential credit loss includi
accounts which have been modified. Accounts aeatifled as atisk for potential credit loss using informationadlable about the customer, such as fina
statements, news reports and published creditgstias well as general information regarding ingusends and the economic environment in which customer
operate.

The allowance for credit losses attributable toc8fmeaccounts is based on the most probable soofrcepayment, which is normally the liquidation allateral. I
determining collateral value, we estimate the curfair market value of the collateral less sellicgsts. We also consider credit enhancements ssicdditione
collateral and contractual thiparty guarantees. The allowance for credit lossebatable to the remaining accounts not yet irdirally identified as impaired
estimated utilizing probabilities of default ane thstimated loss given default. In addition, datlie factors not able to be fully captured inyiwes analysis includir
industry trends, macroeconomic factors and modekrégision are considered in the evaluation of ttheqaacy of the allowance for credit losses. Thpsaitative
factors are subjective and require a degree of geanant judgment.

While management believes it has exercised prudegiment and applied reasonable assumptions, tarebe no assurance that in the future, changesanomir
conditions or other factors would not cause chamgéke financial health of our customers. If tirahcial health of our customers deteriorates titheng and level ¢
payments received could be impacted and thereforéd result in a change to our estimated losses.

Income taxes— We are subject to the income tax laws of the mangdictions in which we operate. These tax lavescmplex, and the manner in which they app
our facts is sometimes open to interpretationedtablishing the provision for income taxes, we nmuzke judgments about the application of theserititly comple
tax laws.

Despite our belief that our tax return positions eonsistent with applicable tax laws, we belidwat taxing authorities could challenge certain fmss. Settlement
any challenge can result in no change, a complsédlalvance, or some partial adjustment reachesliiir negotiations or litigation. We record tax Héador uncertail
tax positions based upon managenseat/aluation of the information available at theorting date. To be recognized in the financiateshents, a tax benefit must b
least more likely than not of being sustained basetkchnical merits. The benefit for positionsetirgy the recognition threshold is measured asatfyest benefit mo
likely than not of being realized upon ultimatetisebent with a taxing authority that has full knede of all relevant information. Significant judegnt is required |
making these determinations and adjustments tocagrézed tax benefits may be necessary to refleittahtaxes payable upon settlement. Adjustmesittad ti
positions impacting the effective tax rate affédet provision for income taxes. Adjustments reldategositions impacting the timing of deductiongamt deferred te
assets and liabilities.

Our income tax positions and analysis are basecuamently enacted tax law. Future changes in &ax dould significantly impact the provision for aroe taxes, tt
amount of taxes payable, and the deferred tax assktiability balances. Deferred tax assets glyerepresent tax benefits for tax deductions redits available i
future tax returns. Certain estimates and assomgpti
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are required to determine whether it is more likblgn not that all or some portion of the benefiia@eferred tax asset will not be realized. Irkimg this assessme
management analyzes and estimates the impact aofefulxable income, reversing temporary differeneesl available prudent and feasible tax plar
strategies. Should a change in facts or circurostafead to a change in judgment about the ultimegtizability of a deferred tax asset, we recar@djust the relate
valuation allowance in the period that the chamgiéts and circumstances occurs, along with &spanding increase or decrease in the provisioméome taxes.

A provision for U.S. income taxes has not beennat on undistributed profits of our ndhS. subsidiaries that we have determined to befimitely reinvested outsit
the U.S. If management intentions or U.S. tax thanges in the future, there may be a significagative impact on the provision for income taxesetcord a
incremental tax liability in the period the chammeeurs. A deferred tax asset is recognized onlyeifhave definite plans to generate a U.S. tax litemefrepatriatini
earnings in the foreseeable future.

Income taxes are based on the statutory tax ratheojurisdiction where earnings are subject t@tiax which may differ from the jurisdiction wheteat entity i
incorporated. Taxes are paid in the jurisdictiorsere earnings are subject to taxation. The effedax rate differs from the U.S. statutory rat@ant due to results
nonU.S. subsidiaries being subject to statutory téesravhich are generally lower than the U.S. rat85opercent. The indefinitely reinvested profitQatterpillar SARI
(CSARL), primarily taxable in Switzerland, contrileuthe most significant amount of this differen©& January 30, 2015, we received a Revenue Adeepsrt (RAR
from the Internal Revenue Service (IRS) indicating end of the field examination of our U.S. tatures for 2007 to 2009 including the impact of asl@arryback
2005. The IRS has proposed to tax in the UniteteStarofits earned from certain parts transactipn€SARL based on the IRS examination teaplication ¢
“substance-over-form” or “assignment-of-incomadicial doctrines. We believe that the relevamingactions complied with applicable tax laws ardi it violat
judicial doctrines. The purchase of parts by CSARIm unrelated parties and the subsequent salbasktparts to unrelated dealers outside the Uiitatks hay
substantial legal, commercial, and economic coresecgs for the parties involved. We have filed WaR.returns on this same basis for years after 2009 currentl
believe the ultimate disposition of these matteilsnot have a material adverse effect on our cbdated financial position, liquidity or results operations.

GLOBAL WORKFORCE

Caterpillar worldwide full-time employment was 1233 at the end of 2014, compared with 118,501 extetid of 2013, a decrease of 4,268 fintle employees. Tl
flexible workforce increased 1,657, resulting ito&l decrease in the global workforce of 2,611e Tiecrease was primarily the result of restructupirograms.

Full-Time Employees at Year-End

2014 2013 2012
Inside U.S. 50,81« 51,87% 54,55¢
Outside U.S. 63,41¢ 66,62¢ 70,78
Total 114,23: 118,50: 125,34:
By Region:
North America 51,22 52,51¢ 55,37:
EAME 23,24¢ 24,927 25,61
Latin America 14,41 15,38t 16,44:
Asia/Pacific 25,350 25,67( 27,917
Total 114,23: 118,50: 125,34:
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OTHER MATTERS

ENVIRONMENTAL AND LEGAL MATTERS

The company is regulated by federal, state andnat®nal environmental laws governing our usendport and disposal of substances and control asséons. |
addition to governing our manufacturing and othgerations, these laws often impact the developmiotir products, including, but not limited to, vé@d complianc
with air emissions standards applicable to integmhbustion engines. We have made, and will coatimumake, significant research and developmentcapita
expenditures to comply with these emissions statsdar

We are engaged in remedial activities at a numbércations, often with other companies, pursuarfetieral and state laws. When it is probable wepay remedie
costs at a site, and those costs can be reasaggtbhated, the investigation, remediation, and @tpey and maintenance costs are accrued againsgonings. Costs ¢
accrued based on consideration of currently aviaildata and information with respect to each irdiiai site, including available technologies, cutr@pplicable law
and regulations, and prior remediation experieN¢bere no amount within a range of estimates is ntikedy, we accrue the minimum. Where multiple putelly
responsible parties are involved, we consider oapgrtionate share of the probable costs. In foatmg the estimate of probable costs, we do nosiden amoun
expected to be recovered from insurance companiegthers. We reassess these accrued amounts oargerty basis. The amount recorded for environal
remediation is not material and is included in At expenses in Statement 3. There is no moreathemote chance that a material amount for remedtalities at an
individual site, or at all the sites in the aggtegavill be required.

On January 8, 2015, the Company received a graydsjibpoena from the U.S. District Court for then@al District of Illinois. The subpoena requestedments ar
information from the Company relating to, amongentkhings, financial information concerning U.SdamonU.S. Caterpillar subsidiaries (including undisttibx
profits of non-U.S. subsidiaries and the movemértash among U.S. and n&hS. subsidiaries). The Company is cooperating it investigation. The Company
unable to predict the outcome or reasonably estimay potential loss; however, we currently belithet this matter will not have a material adveeffect on th
Company'’s consolidated results of operations, firerposition or liquidity.

On September 12, 2014, the SEC notified the Complaalyit was conducting an informal investigati@tating to Caterpillar SARL and related structurise SE(
asked the Company to preserve relevant documedtsoara voluntary basis, the Company made a prasemtto the staff of the SEC on these topics. Tbenpany i
cooperating with the SEC regarding this invest@atiThe Company is unable to predict the outcomeeasonably estimate any potential loss; howevercwrenth
believe that this matter will not have a materlerse effect on the Company’s consolidated res@ltperations, financial position or liquidity.

On September 10, 2014, the SEC issued to Caterpitabpoena seeking information concerning theamy's accounting for the goodwill relating to its acjtion of
Bucyrus International Inc. in 2011 and related erattThe Company is cooperating with the SEC reggrithis subpoena and its ongoing investigatiore Tompany i
unable to predict the outcome or reasonably estimay potential loss; however, we currently belithet this matter will not have a material adveeffect on th
Company's consolidated results of operations, @iruposition or liquidity.

On March 20, 2014, Brazd’ Administrative Council for Economic Defense (CAQ#Iblished a Technical Opinion which named 18 canigs and over 100 individu
as defendants, including two subsidiaries of Citarpgnc., MGE -Equipamentos e Servi¢os Ferroviarios Ltda. (MGHE) @aterpillar Brasil Ltda. The publication of
Technical Opinion opened CADE's official adminisitra investigation into allegations that the defemnis participated in anticompetitive bid activibr the constructic
and maintenance of metro and train networks in iBré¢hile companies cannot be held criminally lialdbr anticompetitive conduct in Brazil, criminddarges ha
been brought against two current employees of M@Eame former employee of MGE involving the samedtet alleged by CADE. The Company has respondeti
requests for information from the authorities. TW@mpany is unable to predict the outcome or redsyprestimate the potential loss; however, we culydelieve the
this matter will not have a material adverse eftacthe Company's consolidated results of operstiimancial position or liquidity.

On February 19, 2014, Progress Rail Services Catipor (Progress Rail), a whollywned subsidiary of Caterpillar Inc., received mfiation from the California A
Resources Board (CARB) Enforcement Division indiwgit was contemplating an enforcement proceediit potential monetary sanctions in excess of $100 ir
connection with a notice of violation received bsogress Rail on March 15, 2013 alleging violati@isir emissions regulations applicable to compogsgnition
mobile cargo handling equipment operating at Califoports or intermodal rail yards. Despite urgiety regarding the applicability of these regulat, Progress Re
in coordination with CARB, implemented certain @mtive action measures. On November 26, 2014, Esedrail settled this matter with CARB and paidvd penalty
of $390,733 to resolve the alleged violations.
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On October 24, 2013, Progress Rail received a grawdsubpoena from the U.S. District Court for fBentral District of California. The subpoena resfsedocumen
and information from Progress Rail, United IndwestriCorporation, a whollpwned subsidiary of Progress Rail, and Caterpitiar relating to allegations that Progr
Rail conducted improper or unnecessary railcardospns and repairs and improperly disposed ofspa&tuipment, tools and other items. In connectiith this
subpoena, Progress Rail was informed by the U.®rrgy for the Central District of California thidtis a target of a criminal investigation into potial violations ¢
environmental laws and alleged improper businesstipes. The Company is cooperating with the aitteerand is currently in discussions regardingogeptia
resolution of the matter. Although the Companyéads a loss is probable, we currently believe tthiatmatter will not have a material adverse eftecthe Company
consolidated results of operations, financial posior liquidity.

In addition, we are involved in other unresolvegalleactions that arise in the normal course ofriess. The most prevalent of these unresolved actimolve dispute
related to product design, manufacture and perfocadiability (including claimed asbestos and wegdfumes exposure), contracts, employment issum&oamente
matters or intellectual property rights. The aggte range of reasonably possible losses in exafesscrued liabilities, if any, associated with ¢baunresolved lec
actions is not material. In some cases, we cam@sibnably estimate a range of loss because thersuifficient information regarding the matterowver, there is r
more than a remote chance that any liability agishiom these matters would be material. Althougls inot possible to predict with certainty the aarhe of thes
unresolved legal actions, we believe that theserswill not individually or in the aggregate haaenaterial adverse effect on our consolidatedltses# operation:
financial position or liquidity.
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RETIREMENT BENEFITS

We recognized pension expense of $465 million ih428s compared to $732 million in 2013. The de@éasxpense was primarily due to lower amortizatb ne
actuarial losses primarily due to higher discoat¢s at the end of 2013 compared to 2012 and andiBan charge in 2013 to recognize a previouslyasorded liabilit
related to a subsidiary's pension plan. Accoungimiglance on retirement benefits requires companiésscount future benefit obligations back to tgdadollars using
discount rate that is based on higlmality fixed income investments. A decrease indiseount rate increases the pension benefit diigawhile an increase in t
discount rate decreases the pension benefit oloigafhis increase or decrease in the pensionfibesidigation is recognized in Accumulated othemgprehensiv
income (loss) and subsequently amortized into egsnas an actuarial gain or loss. The guidaneeratpuires companies to use an expected teng-rate of return ¢
plan assets for computing current year pensionresgueDifferences between the actual and expeetedns are also recognized in Accumulated otherpcehensiv
income (loss) and subsequently amortized into egsnias actuarial gains and losses. At the end d#,2tbtal actuarial losses recognized in Accumdlatéhe
comprehensive income (loss) for pension plans %@rg3 billion, as compared to $5.77 billion in 20T8e majority of the actuarial losses are duehenges in discou
rates, losses from demographic assumptions ovgrabieseveral years and plan asset losses. Treasecfrom 2013 to 2014 was primarily the resuthefdecrease
discount rates and changes to our mortality assomppartially offset by amortization of actuarlakses into earnings during 2014 and current yesetegains. In tt
fourth quarter of 2014, the mortality assumptiondar U.S. pension and other postretirement plaas r@viewed to consider the use of new tablesvieeg recentl
released by the Society of Actuaries. As of Decan®ie 2014, the company adopted the new tables mvitifications to reflect historical company spicihortality
experience and its best estimate of future moytatiprovements. The adoption of the new tablesltedun an increase in the life expectancy of panticipants ar
therefore an increase in our Liability for posteaywhent benefits of approximately $400 million.

In 2014, we recognized other postretirement bemefitense of $227 million compared to $261 million2013. The decrease in expense was primarily ddewel
amortization of net actuarial losses primarily daehigher discount rates at the end of 2013 compare2012. At the end of 2014 total actuarial Igsseognized i
Accumulated other comprehensive income (loss) thempostretirement benefit plans were $0.80 billas compared to $0.66 billion in 2013. These wsrainly
reflect the impact of discount rates, changes mhealth care trend assumption, and plan assetdppatrtially offset by gains from lower than expechealth care cos
The increase from 2013 to 2014 was primarily treulteof the decrease in discount rates and chaiogesr mortality assumption, partially offset byirgafrom lowe
than expected health care costs and amortizatioetadctuarial losses into earnings during 2014.

Actuarial losses will be impacted in future peridilsactual asset returns, actual health care iofiatliscount rate changes, actual demographicrieeqme and oth
factors that impact these expenses. These loggested in Accumulated other comprehensive incdoss), will generally be amortized as a componémted periodir
benefit cost on a straighitte basis over the average remaining service gesfoactive employees expected to receive bentéita the plan. For plans in which all
almost all of the plan’s participants are inactieetuarial losses are amortized using the strdigbtmethod over the remaining life expectancy lé inactivi
participants. At the end of 2014, the average reimgiservice period of active employees or life eotpncy for inactive participants was 9 years far d.S. pensic
plans, 12 years for ndd-S. pension plans and 9 years for other postreérg benefit plans. We expect our amortizationeifattuarial losses to increase approxim.
$140 million in 2015 as compared to 2014, primadilie to the decrease in discount rates and chaoges mortality assumption, partially offset byigafrom lowe
than expected health care costs and plan assetsig&2014. We expect our total pension and otbstrptirement benefits expense to increase apped&ign$80 millior
in 2015 which is primarily due to an increase iroatization of net actuarial losses.

In February 2012, we announced the closure of teeti®-Motive Diesel facility located in London, Ontariés a result of the closure, we recognized a $3%Wanibthe
postretirement benefits curtailment gain. This edek a $21 million loss of a thiphrty receivable for other postretirement bendfist was eliminated due to -
closure. In addition, a $10 million contractualntémation benefit expense was recognized relatestatutory pension benefits required to be paidewtain affecte
employees. As a result, a net gain of $6 millidatel to the facility closure was recognized in@tbperating (income) expenses.

In August 2012, we announced changes to our U.&lyhpension plan, which impacted certain hourlypdogees. For the impacted employees, pension heafiual
were frozen on January 1, 2013 or will freeze Jan@a2016, at which time employees will becomeible for various provisions of company sponsoréd(k) plan:
including a matching contribution and an annual lexygr contribution. The plan changes resulted audailment and required a remeasurement as of #ugjLy 2012
The curtailment and the remeasurement resultechigt increase in our Liability for postemploymeenkfits of $243 million and a net loss of $153 imiii| net of tax
recognized in Accumulated other comprehensive iredlwss). The increase in the liability was priyadue to a decline in the discount rate. Also, thetailmen
resulted in expense of $7 million which was recagdiin Other operating (income) expenses.
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In general, our strategy for both the U.S. and\Nbe-U.S. pensions includes further aligning our invesita to our liabilities, while reducing risk in goortfolio. For ou
U.S. pension plans, our yeand 2014 asset allocation was 49 percent equityriies, 47 percent fixed income securities ancereent other. Our current U.S. pen:
target asset allocations are 50 percent equityS@ngercent fixed income. The target allocationd b@ revisited periodically to ensure that theyleef our overa
objectives. The U.S. plans are rebalanced to plusinus 5 percentage points of the target assmtatibn ranges on a monthly basis.

The year-end 2014 asset allocation for our boB- pension plans was 46 percent equity secyrtiépercent fixed income securities, 6 percentesiate and 4 perce
other. The 2014 target allocation for our ldrs. pension plans was 46 percent equity securdigépercent fixed income securities, 6 perceritestate and 2 perce
other. The target allocations for each plan vargebaupon local statutory requirements, demograpdfidbe plan participants and funded status. Tleguency c
rebalancing for the non-U.S. plans varies dependimthe plan.

The use of certain derivative instruments is pesaditvhere appropriate and necessary for achiewegall investment policy objectives. The plansrit engage i
derivative contracts for speculative purposes.

During 2014, we made contributions of $255 milltorour U.S. defined benefit pension plans and $28kon to our nonW.S. pension plans. We made contributior
$541 million to our U.S. defined benefit pensioand and $303 million to our ndhS. pension plans in 2013. We expect to makeoxppately $190 million ¢
required contributions in 2015. We believe we hagequate liquidity resources to fund both U.S. mowtU.S. pension plans.

Actuarial assumptions have a significant impacboth pension and other postretirement benefit esgenThe effects of a one percentage point changeriprimar
actuarial assumptions on 2014 benefit costs andgreobligations are included in the table below.

Postretirement Benefit Plan Actuarial Assumptions $nsitivity

Following are the effects of a one percentpge change in our primary pension and other ptistment benefit actuarial assumptions (includaethée following table
on 2014 pension and other postretirement benefits@nd obligations:

2014 Benefit Cost Year-end Benefit Obligation
(iions of dollars) Gomnoeass  pomdwesss  pominacass  poimdoorenss.
Pension benefits:
Assumed discount rate $ (180 $ 19 $ (2,519 $ 3,13(
Expected rate of compensation increase 43 (38 19 (180)
Expected long-term rate of return on plan assets (150) 15C —_ —
Other postretirement benefits:
Assumed discount rate (30) 41 (54¢) 622
Expected rate of compensation increase — — 1 1)
Expected long-term rate of return on plan assets @ 7 —_ —
Assumed health care cost trend rate 45 (32 29¢ (24%)
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Primary Actuarial Assumptions

U.S. Pension Benefits Non-U.S. Pension Benefits Other Postretirement Benefits
2014 2013 2012 2014 2013 2012 2014 2013 2012
Weighted-average assumptions used to determine bdite
obligations, end of year:
Discount rate 3.8% 4.€% 3.7% 3.5% 4.1% 3.7% 3.% 4.€% 3.7%
Rate of compensation increase 4.C% 4.(% 4.5% 4.(% 4.2% 3.5% 4.C% 4.(% 4.4%
Weighted-average assumptions used to determine nedst:
Discount rate 4.€% 3.7% 4.%% 4.1% 3. % 4.2% 4.€% 3. 7% 4.%%
Expected rate of return on plan assets 7.8% 7.€% 8.(% 6.% 6.6% 7.1% 7.8% 7.8% 8.(%
Rate of compensation increase 4.C% 4.5% 4.5% 4.2% 3.9% 3.5% 4.C% 4.4% 4.4%
Health care cost trend rates at year-end:
Health care trend rate assumed for next year 6.€% 6.€% 7.1%
Rate that the cost trend rate gradually declines to 5.(% 5.(% 5.(%
Year that the cost trend rate reaches ultimate rate 2021 201¢ 201¢

SENSITIVITY
Foreign Exchange Rate Sensitivity

Machinery, Energy & Transportation use foreign enay forward and option contracts to manage unredtébreign currency cash inflow and outflow. Oujeative i<
to minimize the risk of exchange rate movements wwuld reduce the U.S. dollar value of our foregnrency cash flow. Our policy allows for managegicipate:
foreign currency cash flow for up to five years.sBd on the anticipated and firmly committed caglow and outflow for our Machinery, Energy & Trarspatior
operations for the next 12 months and the foreigmenicy derivative instruments in place at yead, a hypothetical 10 percent weakening of the to8ar relative t
all other currencies would adversely affect ourestpd 201%ash flow for our Machinery, Energy & Transportatigperations by approximately $362 million. Lasar
similar assumptions and calculations yielded am@k$361 million adverse impact on 20d4sh flow. We determine our net exposures by tatiog the difference |
cash inflow and outflow by currency and adding obtsacting outstanding foreign currency derivativstruments. We multiply these net amounts by 1@eye tc
determine the sensitivity.

Since our policy for Financial Products operatiem$o hedge the foreign exchange risk when theeaasr of our debt portfolio does not match the awyeof ou
receivable portfolio, a 10 percent change in theevaf the U.S. dollar relative to all other curce&s would not have a material effect on our cadatéd financie
position, results of operations or cash flow. Neitbur policy nor the effect of a 10 percent chaimghe value of the U.S. dollar has changed frbat teported at ti
end of last year.

The effect of the hypothetical change in excharsdesrignores the effect this movement may havetlogr wariables, including competitive risk. If itewe possible 1
quantify this competitive impact, the results woplwbably be different from the sensitivity effestsown above. In addition, it is unlikely that etirrencies woul
uniformly strengthen or weaken relative to the WiSllar. In reality, some currencies may weakenleviothers may strengthen. Our primary exposureleikm
competitive risk) is to exchange rate movementhéneuro, Australian dollar, Japanese yen andsBrjiound.

Interest Rate Sensitivity
For our Machinery, Energy & Transportation openmagiowe have the option to use interest rate swajmsner the cost of borrowed funds by attachingdixofloating
interest rate swaps to fixedte debt, and by entering into forward rate agesgmon future debt issuances. A hypotheticalld®ls point adverse move in interest

along the entire interest rate yield curve wouldeha minimal impact to the 2015 piaex earnings of Machinery, Energy & Transportatibast year, similar assumptic
and calculations yielded a minimal impact to 20i&-fax earnings.

For our Financial Products operations, we useesteiate derivative instruments primarily to maat match-funding objectives and strategies. We leameatchfunding
policy whereby the interest rate profile (fixedfimating rate) of our debt portfolio is
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matched to the interest rate profile of our earrdeget portfolio (finance receivables and operdgages) within certain parameters. In connectigh that policy, wi
use interest rate swap agreements to modify thesielzture. Match funding assists us in maintajronr interest rate spreads, regardless of thetdireinterest rate
move.

In order to properly manage sensitivity to chanigesterest rates, Financial Products measurepdthential impact of different interest rate assuoms on pretax
earnings. All orbalance sheet positions, including derivative faiahinstruments, are included in the analysis. phmary assumptions included in the analysis laad
there are no new fixed rate assets or liabilities,proportion of fixed rate debt to fixed rateeisgemains unchanged and the level of floating aasets and debt rerr
constant. An analysis of the December 31, 2@dlance sheet, using these assumptions, estinhat@spact of a 100 basis point immediate and sustaadverse chan
in interest rates to have a potential $5 millionexde impact on pre-tax earnings. Last year, amaissumptions and calculations yielded a minimglaict to 2014 pre-
tax earnings.

This analysis does not necessarily represent auerduoutlook of future market interest rate movameor does it consider any actions managemernit amdertake i
response to changes in interest rates. Accordinglyassurance can be given that actual resultsdmutonsistent with the results of our estimate.

NON-GAAP FINANCIAL MEASURES

The following definitions are provided for the n@AAP financial measures used in this report. Them@GAAP financial measures have no standardized mg
prescribed by U.S. GAAP and therefore are unlikelyoe comparable to the calculation of similar nuees for other companies. Management does natdniiees
items to be considered in isolation or as a sulistior the related GAAP measures.

We have incurred significant restructuring cost20i4. We believe it is important to separatelyngifiathe profit-pershare impact of restructuring costs in order fa
results to be meaningful to our readers. We hase alovided 2013 profit per share excluding restmiig costs comparable to the 2014 presentatiesoRciliation o
profit per share excluding restructuring costsh®rmost directly comparable GAAP measure, profitghare - diluted is as follows:

Three Months Ended December 31, Twelve Months Ended December 31,

2014 2013 2014 2013
Profit per share - diluted $ 122 $ 154 $ 58t % 5.7¢
Per share restructuring costs $ 01z $ 014 $ 05C $ 0.2z
Profit per share excluding restructuring costs $ 13€ % 168 $ 6.3t % 5.97

Supplemental Consolidating Data

We are providing supplemental consolidating datdtfe purpose of additional analysis. The databiees grouped as follows:

Consolidated —Caterpillar Inc. and its subsidiaries.

Machinery, Energy & Transportation — Caterpillar defines Machinery, Energy & Transpodi@tas it is presented in the supplemental dat@asrpillar Inc. and i
subsidiaries with Financial Products accountedofothe equity basis. Machinery, Energy & Transgantainformation relates to our design, manufactgrimarketin
and parts distribution operations. Financial Prdslueformation relates to the financing to custosnand dealers for the purchase and lease of Céterind othe
equipment. The nature of these businesses is eliffeespecially with regard to the financial pasitiand cash flow items. Caterpillar managemenizasl thi
presentation internally to highlight these differes. We also believe this presentation will agsistlers in understanding our business.

Financial Products —Our finance and insurance subsidiaries, primardy Einancial and Insurance Services.

Consolidating Adjustments —Eliminations of transactions between Machinery, gy Transportation and Financial Products.

Pages A-141 to A-143 reconcile Machinery, Energyr&nsportation with Financial Products on the ggbésis to Caterpillar Inc. consolidated finanaiébrmation.
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Supplemental Data for Results of Operations
For The Years Ended December 31

Supplemental consolidating data

Machinery, Financial Consolidating
Consolidated Energy & Transportation * Products Adjustments

(Millions of dollars) 2014 2013 2012 2014 2013 2012 2014 2013 2012 2014 2013 2012

Sales and revenues:
Sales of Machinery, Energy & Transportation $ 52,14: $ 52,69: $ 63,06¢ $ 52,14: $ 52,69: $ 63,06¢ $ — $ — $ — $ — $ — $ —
Revenues of Financial Products 3,042 2,962 2,807 - - - 3,38¢ 3,302 3,16 (344) (340) (359)
Total sales and revenues 55,18¢ 55,65¢ 65,87t 52,14: 52,69¢ 63,06¢ 3,38¢ 3,30z 3,16( (344 (340) (35%)

Operating costs:
Cost of goods sold 39,76° 40,727 47,058 39,76¢ 40,727 47,058 — — — 2 — —
Selling, general and administrative expenses 5,691 5,547 5,91¢ 5,09¢ 5,02¢ 5,34¢ 63t 56€ 618 (36) (48) ’ 47
Research and development expenses 2,13¢ 2,04¢ 2,46¢ 2,13¢ 2,04¢ 2,46¢ — — — — — —
Interest expense of Financial Products 624 7217 797 — — — 631 734 801 () @) ! 4)
Goodwill impairment charge — — 58C — — 58C — — — — — —
Other operating (income) expenses 1,63¢ 981 48E 41¢ (23) (495) 1,23¢ 1,01¢ 1,00¢ (21) (15) ’ (20)
Total operating costs 49,85¢ 50,02¢ 57,30: 47,42 47,77¢ 54,95¢ 2,501 2,31¢ 2,41¢ (66) (70) (71)

Operating profit 5,32¢ 5,62¢ 8,57¢ 4,721 4,918 8,11¢ 885 983 741 (27¢) (270 (282)
Interest expense excluding Financial Products 484 468 467 52€ 508 512 — — — (42) ‘ (43) ‘ (45)
Other income (expense) 23¢ (35 13C (21) (299) (14€) 24 37 39 23€ 2217 ? 237

Consolidated profit before taxes 5,08 5,12¢ 8,23¢ 4,17¢ 4,10¢ 7,45€ 90¢ 1,02( 78C — — —
Provision (benefit) for income taxes 1,38 1,31¢ 2,52¢ 1,12C 1,03¢ 2,31 26C 28C 214 — — —
Profit of consolidated companies 3,70 3,80¢ 5,70¢ 3,05¢ 3,06¢ 5,14 64¢ 74C 56€ — — —
Equity in profit (loss) of unconsolidated affiliateompanies 8 (6) 14 8 (6) 14 — — — — — —
Equity in profit of Financial Products’ subsidizsie — — — 64C 72€ 558 — — — (64C) (72€) (55¢5)

Profit of consolidated and affiliated companies 3,711 3,80 5,722 3,702 3,78¢ 5,711 64¢ 74C 56€ (640) (72€) (55¢5)

Less: Profit (loss) attributable to noncontrollimgerests 16 14 41 7 — 30 9 14 11 — — —

Profit $ 3,69t $ 3,78¢ $ 5,681 $ 3,69t $ 3,78¢ $ 5,681 $ 64C $ 726 $ 55t $ (640 $ (7260 $ (559

1 Represents Caterpillar Inc. and its subsidiariglk #inancial Products accounted for on the equatsig

2 Elimination of Financial Produc revenues earned from Machinery, Energy & Transgiorti

®  Elimination of net expenses recorded by MachinEngrgy & Transportation paid to Financial Prodt

4 Elimination of interest expense recorded betweearfgial Products and Machinery, Energy & Transior:

5 Elimination of discount recorded by Machinery, Egye& Transportation on receivables sold to Finanéi@aducts and of interest earned between Machjiargrgy & Transportation and Financial Prodt

: Elimination of Financial Produc profit due to equity method of accounti

Profit attributable to common stockhold:

A- 141




Supplemental Data for Financial Position

At December 31 Supplemental consolidating data
Machinery, Financial Consolidating
Consolidated Energy & Transportation * Products Adjustments
(Millions of dollars) 2014 2013 2014 2013 2014 2013 2014 2013
Assets
Current assets:
Cash and short-term investments $ 7,341 $ 6,081 $ 6,317 $ 4,597 $ 1,02« $ 1,48¢ - -
Receivables - trade and other 7,737 8,41: 4,21¢ 5,18¢ 30C 38€ 3,22 2% 2,83¢
Receivables - finance 9,027 8,76° — — 13,45¢ 12,88¢ (4,43 3 (4,129)
Deferred and refundable income taxes 1,73¢ 1,652 1,64« 1,511 95 42 - -
Prepaid expenses and other current assets 81¢& 90C 39¢ 417 432 49€ (13) * (13)
Inventories 12,20t 12,62t 12,20t 12,62¢ — — — —
Total current assets 38,86" 38,33t 24,78( 24,33¢ 15,30¢ 15,29¢ (1,229 (1,297
Property, plant and equipment - net 16,577 17,07t 12,39: 13,07¢ 4,18¢ 3,997 — —
Long-term receivables - trade and other 1,36¢ 1,397 154 224 268 292 942 23 881
Long-term receivables - finance 14,64« 14,92¢ — — 15,61¢ 15,84( 974) @ (9149
Investments in unconsolidated affiliated companies 257 272 257 272 — — — —
Investments in Financial Products subsidiaries — — 4,48¢ 4,79¢ — — (4,48¢) ° (4,799
Noncurrent deferred and refundable income taxes 1,404 594 1,98( 1,027 98 92 (674 °© (525)
Intangible assets 3,07¢ 3,59¢ 3,06¢ 3,58¢ 7 7 — —
Goodwill 6,694 6,95¢€ 6,671 6,93¢ 17 17 — —
Other assets 1,79¢ 1,74% 391 43¢ 1,407 1,30¢ — —
Total assets $ 84,68 $ 84,89¢ $ 54,18t $ 54,70« $ 36,90¢ $ 36,84t (6,41¢€) (6,65%)
Liabilities
Current liabilities:
Short-term borrowings $ 4,70¢ $ 3,67¢ $ 9 $ 16 $ 5,807 $ 4,781 (1,108 7 (1,118
Accounts payable 6,51¢ 6,56( 6,43¢ 6,51€ 18C 208 (101) ® (165)
Accrued expenses 3,54¢ 3,49 3,27¢ 3,168 288 341 13 ° (13)
Accrued wages, salaries and employee benefits 2,43¢ 1,62: 2,39¢ 1,58¢ 42 33 — —
Customer advances 1,697 2,36( 1,697 2,36( - - - -
Dividends payable 424 382 424 382 — — — —
Other current liabilities 1,75¢ 1,84¢ 1,361 1,42¢ 402 432 9 °© (8)
Long-term debt due within one year 6,79¢ 7,352 51C 76C 6,28¢ 6,592 — —
Total current liabilities 27,870 27,297 16,10¢ 16,21% 13,002 12,38t (1,23)) (1,304
Long-term debt due after one year 27,78¢ 26,71¢ 9,52t 8,03 18,29: 18,72( 32 7 (34)
Liability for postemployment benefits 8,96° 6,97 8,96: 6,97 — — — —
Other liabilities 3,231 3,02¢ 2,76¢ 2,607 1,12¢ 93¢ (665) © (517)
Total liabilities 67,85¢ 64,01¢ 37,36: 33,82¢ 32,42! 32,047 (1,92¢) (1,855
Commitments and contingencies
Stockholders’ equity
Common stock 5,01¢ 4,70¢ 5,01¢ 4,70¢ 911 90€ (911) °® (90€)
Treasury stock (15,72¢) (11,859 (15,72¢) (11,859 — — — —
Profit employed in the business 33,881 31,85« 33,881 31,85« 3,75€ 3,58¢ (3,756 ° (3,586
Accumulated other comprehensive income (loss) (6,43)) (3,899 (6,43)) (3,899 (311) 183 311 ° (18%)
Noncontrolling interests 8C 67 80 67 132 122 (132) °® (123)
Total stockholders’ equity 16,82¢ 20,87¢ 16,82¢ 20,87¢ 4,48¢ 4,79¢ (4,48¢) (4,799
Total liabilities and stockholders’ equity $ 84,68 $ 84,89¢ $ 54,18t $ 54,70« $ 36,90¢ $ 36,84t (6,41€) (6,65%)
1 Represents Caterpillar Inc. and its subsidiarigb #inancial Products accounted for on the equatsig
2 Elimination of receivables between Machinery, Egetglransportation and Financial Produ
®  Reclassification of Machinery, Energy & Transpadas trade receivables purchased by Financial@tscand Financial Products' wholesale inventocgikables
4 Elimination of Machinery, Energy & Transportatioimsurance premiums that are prepaid to Financ@d®ts
5 Elimination of Financial Produc equity which is accounted for on Machinery, Eneggyransportation on the equity ba:
6 Reclassification reflecting required netting ofeteéd tax assets/liabilities by taxing jurisdict
7 Elimination of debt between Machinery, Energy & fisportation and Financial Produ
: Elimination of payables between Machinery, Energ¥r&nsportation and Financial Produ

Elimination of prepaid insurance in Financial Prod’ accrued expenst
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Supplemental Data for Statement of Cash Flow
For the Years Ended December 31

Supplemental consolidating data

Machinery,
Energy & Financial Consolidating
Consolidated Transportation * Products Adjustments
(Millions of dollars) 2014 2013 2014 2013 2014 2013 2014 2013
Cash flow from operating activities:
Profit of consolidated and affiliated companies $ 3,711 $ 3,80¢ $ 3,70z $ 3,78¢ $  64¢ $  74C $ (640 ? $ (72€)
Adjustments for non-cash items:
Depreciation and amortization 3,162 3,087 2,257 2,27: 91C 814 — —
Undistributed profit of Financial Products — — 70 (401) — — 17c * 401
Net (gain)/loss from sale of businesses and invesstsn 4 (68) 4 (68) — — — —
Other 54¢ 55( 391 444 (114) (102) 27z ¢ 207
Changes in assets and liabilities, net of acquisitiand divestitures:
Receivables - trade and other 162 83t 78€ 71€ 43 16 (66€) 45 101
Inventories 101 2,65¢ 12¢ 2,665 — — 27 * ()
Accounts payable 222 13¢ 21z 22€ (43 (70 53 ¢ (22
Accrued expenses (10) (10¢) 54 (24 (64) (84 — —
Accrued wages, salaries and employee benefits 901 279 89z 277) 9 @ — —
Customer advances (59%) (30)) (599) (301) — — — —
Other assets—net (300) (49) (393) (6C) (56) 2 14¢ ¢ 9
Other liabilities—net 14€ (71) 204 (22) 91 (40 (149 ¢ [©)]
Net cash provided by (used for) operating actisitie 8,057 10,19: 7,47( 8,96: 1,42¢ 1,27¢ (83¢) (4€)
Cash flow from investing activities:
Capital expenditures—excluding equipment leasexthers (1,539 (2,527) (1,519 (2,50¢) (20) (14 — —
Expenditures for equipment leased to others (1,840 (1,929 (122) 97 1,799 (1,89) 79 * 70
Proceeds from disposals of leased assets and proplant and equipment 904 84¢ 81 12z 837 73¢ (14) * (16)
Additions to finance receivables (11,279 (11,42)) — — (14,38() (14,095 3,10z S8 2,67¢
Collections of finance receivables 9,841 9,567 — — 12,607 12,25 (2,766) (2,68¢)
Net intercompany purchased receivables — — — — 10 181 (10) ® (181)
Proceeds from sale of finance receivables 177 22( — — 18C 221 Q) ° ()
Net intercompany borrowings — — — (935) 13 36 (13) © 89¢
Investments and acquisitions (net of cash acquired) (30) (19%) (30) (195) — — — —
Proceeds from sale of businesses and investmegttsf(nash sold) 19¢ 36t 21¢ 497 — — (20) ® (132)
Proceeds from sale of securities 81C 44¢ 40: 31 407 41¢ - -
Investments in securities (82%) (402) (425) (25) (400) 377 — —
Other—net (46) (2€) 17 (31) (34) 5 5 ° —
Net cash provided by (used for) investing actigitie (3,627) (5,04¢) (1,410 (3,14)) (2,577) (2,525 36( 62(C
Cash flow from financing activities:
Dividends paid (1,620 (1,119 (1,620 (1,111) (470 (325 47¢ 7 32¢
Distribution to noncontrolling interests () 13 () 13 — — — —
Contribution from noncontrolling interests 4 — 4 — — — — —
Common stock issued, including treasury sharesuets 23¢ 12¢ 23¢ 12¢ 5 — (5 ° —
Treasury shares purchased (4,239) (2,000 (4,23¢) (2,000 — — — —
Excess tax benefit from stock-based compensation 182 9€ 182 96 — — — —
Net intercompany borrowings — — 13 (36) — 93t 13 ° (899)
Proceeds from debt issued (original maturities tgrethan three months) 10,64¢ 9,32¢ 1,99« 19¢ 8,65¢ 9,13¢ — —
Payments on debt (original maturities greater thaee months) (9,249 (10,870) (785) (1,769 (8,467) (9,109 — —
Short-term borrowings - net (original maturitiesetty months or less) 1,048 (69) — 1 1,04: (70 — —
Net cash provided by (used for) financing actisitie (2,99¢) (4,517 (4,249 (4,509 77C 57z 47¢ (574)
Effect of exchange rate changes on cash 174 (49 (9€) (21) (78) (22 — —
Increase (decrease) in cash and short-term investmis 1,26( 591 1,72( 1,291 (460) (700 — —
Cash and short-term investments at beginning abger 6,081 5,49( 4,591 3,30¢ 1,48¢ 2,18¢ — —
$ 7,341 $ 6,081 $ 6,317 $ 4,591 $ 1,02¢ $ 1,48 $ — $ —

Cash and short-term investments at end of period

X RSP

Represents Caterpillar Inc. and its subsidiarigl Winancial Products accounted for on the equassig
Elimination of Financial Produc profit after tax due to equity method of accoun:

Elimination of nor-cash adjustment for the undistributed earnings framancial Product

Elimination of nor-cash adjustments and changes in assets and igbitifated to consolidated report
Reclassification of Financial Products' cash fla#thaty from investing to operating for receivabliést arose from the sale of invent
Elimination of net proceeds and payments to/frontivizery, Energy & Transportation and Financial Ricid



7 Elimination of dividend from Financial ProductsNtachinery, Energy & Transportatic
Elimination of proceeds received from Financiald®rets related to Machinery, EnergyTransportatio’s sale of portions of the Bucyrus distribution besis to Cat deale
¢ Elimination of change in investment and commonlstetated to Financial Produc
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SUPPLEMENTAL STOCKHOLDER INFORMATION

Stockholder Services

Registered stockholders should contact:

Stock Transfer Agent
Computershare

P.0O. Box 30170
College Station, TX 77842

Phone: (866) 203-6622 (U.S. and Canada)

+1 (201) 680-6578 (Outside U.S. and Canada)

Hearing Impaired: (800) 231-5469 (U.S. or Canada)
(201) 680-6610 (Outside U.S. or Canada)

Internet:

Shares held in Street Positic

Caterpillar Corporate Secretary
Christopher M. Reitz
Corporate Secretary
Caterpillar Inc.
100 N.E. Adams Street

Peoria, £2616490

Phone: (309) 675-4619
Fax: (309) 494-1467
E-mail: CATshareservices@CAT.com

https://wwwus.computershare.com/Investor/

Stockholders that hold shares through a streetippsihould contact their bank or broker with qigest regarding those shares.

Stock Purchase Plan

Current stockholders and other interested investag purchase Caterpillar Inc. common stock diyettttough a Direct Stock Purchase and Dividend Redtment Pla
for Caterpillar Inc. which is sponsored and adntérisd by our Transfer Agent, Computershare. Thgnara materials and enroliment form are availabldirma from
Computershare's website https://was.computershare.com/Investor/by following a link from www.caterpillar.com/dsp

Investor Relations

Institutional analysts, portfolio managers, andespntatives of financial institutions seeking &ddal information about the Company should contact

Director of Investor Relations

Rich Moore Phone:
Caterpillar Inc. Fax:
100 N.E. Adams Street E-mail:
Peoria, IL 61629-5310 Internet:

(309) 675-4549

(309) 675-4457
CATir@CAT.com
www.caterpillar.com/investors

Company Information

Current information -

¢ phone our Information Hotline - (800) 228-771¥.%. or Canada) or (858) 7&492 (Outside U.S. or Canada) to request compahblcations by malil, listen |
a summary of Caterpillar’s latest financial resaltsl current outlook, or to request a copy of tedny} fax or mail

¢ request, view, or download materials on-line bysiting
www.caterpillar.com/investors

Historical information -

« view/download on-line atww.caterpillar.com/historic

www.caterpillar.com/materialsrequesbr

register for awail alerts by Vvisitin
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Annual Meeting

On Wednesday, June 10, 2015, at 8:00 a.m., Cefitrad, the annual meeting of stockholders will bédhie Wamego, Kansas. We expect to send proxy rnadgeic
stockholders on or about May 1, 2015.

Internet

Visit us on the Internet at www.caterpillar.com
Information contained on our website is not incogted by reference into this document.

Common Stock (NYSE: CAT)

Listing Information: Caterpillar common stock is listed on the New Y8tkhck Exchange in the United States, and on stechkamges in France and Switzerland.

Price RangesQuarterly price ranges of Caterpillar common stockhe New York Stock Exchange, the principal mankevhich the stock is traded, were:

2014 2013
Quarter High Low High Low
First $ 100.6: $ 858t $ 99.7C % 85.8(
Second $ 109.8¢8 $ 98.9¢ $ 90.6¢ $ 79.4¢
Third $ 111.4¢  $ 98.2¢ $ 89.0C $ 81.3¢
Fourth $ 107.12 $ 88.0: $ 9167 $ 81.81

Number of StockholdersStockholders of record at yeand totaled 30,702, compared with 32,161 at theo&i2®13. Approximately 65 percent of our issuedrsh ar
held by institutions and banks, 30 percent by iistligls, and 5 percent by employees through comptotk plans.
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Performance Graph: Total Cumulative Stockholder Reurn for Five-Year Period Ending December 31, 2014

The graph below shows the cumulative stockholdeirmeassuming an investment of $100 on Decembe2@19, and reinvestment of dividends issued thereaf
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2009 2010 2011 2012 2013 2014
Fiscal Year Ended December 31
[ -m~Caterpillar Inc.  —~S&P 500 Index  ——S&P 500 Machinery Index |

2009 2010 2011 2012 2013 2014
Caterpillar Inc. $ 100.0C | $ 168.6¢ | $ 166.1C | $ 168.7: | $ 1745: | $ 180.5:
S&P 500 $ 100.0( | $ 115.0¢ | $ 11747 | $ 136.2 | $ 180.3! | $ 204.9¢
S&P 500 Machinery $ 100.0( | $ 154.2¢ | $ 139.0! | $ 162.77 | $ 206.6¢ | $ 215.5¢
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|Officers (as of February 1, 2015)

Douglas R. Oberhelman
Bradley M. Halverson
Robert B. Charter
Thomas A. Pellette
Edward J. Rapp

D. James Umpleby lI
James B. Buda
David P. Bozeman
Kent M. Adams
William P. Ainsworth
Mary H. Bell

Thomas J. Bluth

Wai Man Chan
Qihua Chen

Frank J. Crespo
Christopher C. Curfman
Bob De Lange
Michael L. DeWalt
Paolo Fellin

William E. Finerty
Gregory S. Folley
Thomas G. Frake
Kimberly S. Hauer
Gwenne A. Henricks
Douglas O. Hoerr
Denise C. Johnson
Kathryn Dickey Karol
Phillip G. Kelliher
Pablo M. Koziner
Julie A. Lagacy

Nigel A. Lewis
Steven W. Niehaus
E. Jean Savage
Mark E. Sweeney
George H. Taylor, Jr.
Tana L. Utley

Karl E. Weiss

Ramin Younessi
Edward J. Scott

Amy A. Campbell

J. Wesley Blumenshine
Jananne A. Copeland
Jill E. Daugherty
Christopher M. Reitz
Sally A. Stiles

Joni J. Funk

Patrick G. Holcombe
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EXHIBIT 14
INTEGRITY EXCELLENCE TEAMWORK COMMITMENT SUSTANABILITY

OUR VALUES IN ACTION

CATERPILLAR’S CODE OF CONDUCT




A MESSAGE FROM OUR CHAIRMAN

LIVING BY THE CODE

REPORTING RIGHTS & RESPONSIBILITIES

NO RETALIATION POLICY

INTEGRITY
Honesty and Integrity

Conflicts of Interest

Competitive Conduct

Free Trade

Financial Reports and Accounting
Fair Communication

Inside Information

Improper Payments

COMMITMENT
Personal Responsibility

Protection of Assets
Confidential Information
Electronic Communications
Personal Privacy

Public Matters

Government Contracts

ENTERPRISE POLICIES

WAIVER
Revised 2015

EXCELLENCE
Product and Service Quality

Value to Customers
Work Environment
Employee Performance
Employee Development
Risk Management

Enterprise Point of View

SUSTAINABILITY
Health and Safety

Innovation

Environmental Responsibility
Infrastructure and Energy
Communities

Best Team

TEAMWORK
Respect and Non-Harassment

Fairness and Non-Discrimination
Inclusive Environment

Global Standards

Outside Organizations

Dealers and Distributors

Suppliers




A MESSAGE FROM OUR CHAIRMAN

CATERPILLAR’S REPUTATION IS ONE OF OUR GREATEST A&3S. WE ALL SHARE THE RESPONSIBILITY TO PROTECT HEVERY
DAY. WE HAVE EARNED OUR SOLID REPUTATION BY DEVELOMG, BUILDING AND DELIVERING GREAT PRODUCTS AND
SERVICES, AND BY ACTING ACCORDING TO THE HIGHEST EHIICAL STANDARDS.

That's why our Code of Conduct is so important. @htons we take and the decisions we make telivtiréd who we are.

Since it was first published in 1974, the Codedefined and documented what we believe in and hevput those values into action. It doesn'’t restrict
our individuality or give specific instructions fewery situation, but it serves as a daily remirafehe standards that are expected of me, of gbevery
one at Caterpillar. The Code celebrates our diveutieres, talents and experiences and unitestosistronger, more innovative and cohesive team.

Thank you for taking the time to read and undest@aor Values in Action — Caterpillar's Code of Contlthat is the foundation of both our proud legacy
and our promise for the future.

DOUGLAS R. OBERHELMA
Chairman and Chief Executive Officer

LIVING BY THE CODE
INTEGRITY. EXCELLENCE. TEAMWORK. COMMITMENT. SUSTANABILITY.

The words in this Code of Conduct define us. Despitr differences — in geography, culture, languagebusiness — we are one Caterpillar, one
company united by these common principles withaeth commitment to the highest standards of conduct

While we conduct our business within the framewairkpplicable laws and regulations, for us, compewith the law is not enough. We strive for 1r
than that. Through our Code of Conduct, we envisievork environment all can take pride in, a conypathers respect and admire and a world made
better by our actions. Together, we are layingfduedation for the values-based culture that vélirg us forward to even higher levels of success.
Together, we are upholding the reputation of onthefworld’s great companies — and strengthenifa itomorrow.

This Code of Conduct applies to the daily actigitié employees of Caterpillar Inc., its subsidisuaed affiliates worldwide and members of its Boafrd
Directors. Each of us has a personal responsilditgad the Code of Conduct, understand what @nseand apply it consistently. Those in our company
who lead others hold a special position of respalityi to set the example of what it means to “liwg the Code.”

CODE OF CONDUCT
REPORTING RIGHTS AND RESPONSIBILITIES

If you become aware of a circumstance or actioh\iwdates, or appears to violate, the Code of @atdenterprise policy or applicable law, contamtiy
supervisor or local management as soon as possiblehave a further personal right and responsgjtiiti report any circumstance or action that viedat
or appears to violate, the Code of




Conduct, enterprise policy or applicable law. Youstuse these reporting rights responsibly and nepstrt issues only where you reasonably believe
there has been a violation, and not where the téportended to be harassing, is based on persqiibn only or is otherwise trivial. You can raia
guestion or concern or make such a report to yoperwisor, local management, local or corporatedmunesources teams or Legal Services. You always
have the option to contact the Office of Businessftces using the contact information below.

Direct Telephone: +1-309-675-8662 (English only)

Toll-free Helpline: Caterpillar maintains toll-fré¢elpline numbers in various countries. Inside Ganahe United States and the U.S. Virgin Islahés t
number is 1-800-300-7898. Toll-free numbers cutyanteffect for other countries are posted at $iffpodeofconduct.cat.com. Language translation is
available for those numbers. You may remain anomgwehen you call from a country in which anonymoeysorting is allowed.

Call Collect Helpline: +770-582-5275 (language $lation available)
Regional Contacts: Available at https://codeofcaraat.com
Confidential Fax: +1-309-494-4818

Email: BusinessPractices@cat.com

Mailing Address: 100 NE Adams, Peoria, IL 61629AUS

Violations of Caterpillar policies, procedures bistCode of Conduct will be addressed promptly efffiectively. In conjunction with the company’s HR
guidance and local laws, violations may resultigtiglinary action up to and including employmeeparation.

You can request a copy of the Office of Businessfres’ Data Privacy Statement using any of théhots listed above.
NO RETALIATION POLICY

Caterpillar will not take any action against youaa®sult of raising an ethical issue in good faflso, Caterpillar does not tolerate any reprisahny
individual against an employee for raising a cona@rmaking a report in good faith.




INTEGRITY
The Power of Honesty
INTEGRITY IS THE FOUNDATION OF ALL WE DO.

It is a constant. Those with whom we work, live @edve can rely on us. We align our actions withwords and deliver what we promise. We build and
strengthen our reputation through trust. We damgtoperly influence others or let them impropeénffuence us. We are respectful and behave in an
open and honest manner. In short, the reputatidineoénterprise reflects the ethical performanadeipeople who work here.

We put Integrity in action when...
WE ARE HONEST AND ACT WITH INTEGRITY

We hold ourselves to the highest standard of iitiegnd ethical behavior. We tell the truth. Wempise only what we can reasonably expect to deliver.
We strive to keep our commitments. Our companysigdiolders, customers, dealers, distributors, seplthose with whom we do business and our
fellow employees must be able to trust what weasaybelieve that we will always keep our word.

WE AVOID AND MANAGE CONFLICTS AND POTENTIAL CONFLIOS OF INTEREST

We must not engage in activities that create, eneppear to create, conflict between our perdotexkests and the interests of the company. These
situations arise where a personal interest or faaribther relationship makes it difficult for amdividual to represent the company fully and fairly
Conflicts of interest can arise in any part of @aitkar's operations. The most serious conflictsraérest usually arise where an employee or former
employee has authority to spend the company’s mdrae/authority to hire or engage with a persosidatthe company or has information that could be
valuable to a person outside the company. A cdrdfiinterest or the appearance of a conflict ¢driest very often arises when an employee is affare
gift, favor or entertainment. While some of thigiwty is part of a normal business relationshig @o not accept gifts, favors or entertainment hiaze a
value greater than we could reasonably recipramatieat obligate or appear to obligate us to aeiniy way contrary to the law, Caterpillar business
interests or Caterpillar’s ethical business prastic

WE COMPETE FAIRLY

Caterpillar believes that fair competition is funtental to free enterprise. We observe antitrustcamapetition laws where we do business. In
relationships with competitors, dealers, distribsitauppliers and customers, we avoid arrangentiegitsestrict our ability to compete with otherse \Afe
not involved in any arrangements, understandingggoeements with competitors affecting prices, seapon which products are sold, or the number or
type of products manufactured or sold.

WE ADVOCATE FOR FREE TRADE AND FOLLOW INTERNATIONAITRADE LAWS

Caterpillar competes best in a free trade envirgninigee trade requires us to continually improvegiobal competitiveness and creates an envirohmen
that allows us to better respond to our custonrezsts. We promote policies that enhance competititine global marketplace and reduce — or better
yet, eliminate — trade and investment barriers.béleeve trade liberalization leads to economic géirat raise standards of living and improve quailft

life. We are committed to following applicable imational trade laws including import and export




controls regulations, and compliance with sanctams anti-boycott laws. Each of us has a respditgit ensure that we comply with trade laws and
regulations in any country where we do business.

WE ENSURE ACCURACY AND COMPLETENESS OF OUR FINANQIAREPORTS AND ACCOUNTING RECORDS

Investors, creditors, regulatory authorities arftbat have a legitimate interest in our companyiarfcial and accounting information. The integrity o
Caterpillar’s financial reports and accounting relsas based on validity, accuracy, completen@sgliness and understandability of basic infornmatio
supporting entries to the company’s books of actdie will ensure every accounting or financialrgragccurately reflects what is described by the
supporting information. Each person at Caterpiaot just those in finance and accountirftgs a role in ensuring our financial records araplete ant
accurate and internal controls are honored. Thesgamdards of integrity that apply to externahfficial reporting also apply to the financial stadeis
that are used as internal management tools.

WE ARE FAIR, HONEST AND OPEN IN OUR COMMUNICATIONS

As employees, we communicate with each other espectful, fair, honest and open manner. As a pablinpany, we have a responsibility to
communicate information about our business to takeholders clearly, accurately and honestly. Tirelasures we make in our reports and filings
submitted to the U.S. Securities and Exchange Cagiari and to other governmental and regulatory @gemust be full, fair, accurate, timely and
understandable. When we communicate publicly, wecansistent in our messages. Only designated speksons may communicate on behalf of
Caterpillar or respond to requests for informafimm the media, governments, analysts and stockhal®hen we release information about Caterpillar
to the public, we do it fairly and impartially, \Wwibut favoring any individual or group.

WE HANDLE INSIDE INFORMATION  APPROPRIATELY AND.AWFULLY

Inside information may be defined as informatiopwha company that is not known to the public. Saébrmation — certain financial data, technical
materials and future plans for example — may hay@f&cant value to others and therefore must bt kérictly confidential. Inside information may be
“material” if an investor would consider it impontain making an investment decision. Anyone who‘inaaterial” inside information about Caterpillar
must not use it for personal gain, provide it toeos or trade in Caterpillar securities. Additiopahny Caterpillar employee who, as a result sfdri her
employment, receives material inside informatiooudta third party (including dealers, suppliersstomers or competitors) must not trade in that
company'’s securities or advise others to do soe¥pect all employees, their families and otherssehelationships with Caterpillar give them acdess
inside information to comply with these principkesd with Caterpillar’s policies regarding insideading.

WE REFUSE TO MAKE IMPROPER PAYMENTS

In dealing with public officials, other corporat®and private citizens, we firmly adhere to ethimadiness practices. We will not seek to influeoitesrs,
either directly or indirectly, by paying bribesldackbacks or by any other measure that is unetlicalould tarnish our reputation for honesty and
integrity. Even the appearance of such conduct ieistvoided.




EXCELLENCE
The Power of Quality
WE SET AND ACHIEVE AMBITIOUS GOALS.

The quality of our products and services reflelcesgower and heritage of Caterpillar — the pridetake in what we do and what we make possible. We
are passionate about people, process, produceavidesexcellence. We are determined to serve agstomers through innovation, continuous
improvement, an intense focus on customer needa dedication to meet those needs with a sensejehay. For us, Excellence is not only a valués it
a discipline and a means for making the world tebgtace.

We put Excellence in action when...
WE ACCEPT NOTHING BUT THE BEST QUALITY IN OUR PRODUTTS AND SERVICES

We are dedicated to quality and take personal pni@d the products and services we provide. @terise, acute focus on the needs of our customers
continuously drives us to improve. Our continuedcass depends on exceeding the expectations oelistomers and standing behind everything we do.

WE FOCUS ON DELIVERING THE HIGHEST VALUE TO OUR CU®MERS, ALWAYS WITH A SENSE OF URGENCY

We are driven to meet the needs of our customeesh&Ve built a reputation for excellence by listgrtio our customers, understanding their needs and
challenges and delivering products, services ahdigns that help them succeed. Our customers étpedest from Caterpillar. Each of us must ensure
that our individual decisions and actions contrbiat a positive perception of the company, enhanceustomers’ satisfaction and promote their lgyal
To do so, we act with a sense of urgency to detiverhighest possible value in the products andces we provide. Our commitment to quality, the
Guiding Principles of the Caterpillar Productiors®&m and continuous improvement makes that possible

WE ESTABLISH A WORK ENVIRONMENT THAT SUPPORTS EXCHEIENCE

Caterpillar employees expect our work environmergromote personal achievement, continual learaimja feeling of self-worth. We actively seek and
share diverse viewpoints to achieve excellence.|&mpps have the right to express good-faith op#mimimout how we can improve our own performance
and the performance of the company. We activelgrisrespond, encourage teamwork and make decisasesl on facts and data.

WE SELECT, PLACE AND EVALUATE EMPLOYEES BASED ON THR QUALIFICATIONS AND PERFORMANCE

Caterpillar selects, places, evaluates and reveargdoyees based on their personal qualificatidslis $or the job, demonstrated performance and the
contributions they make to Caterpillar.

WE PROVIDE EMPLOYEES WITH OPPORTUNITIES TO DEVELOP

We ask employees to give their best efforts, |éamm their successes and setbacks and pursue opjis to improve their performance on their own
initiative, as well as through continual learnimggrams offered by the company and recommendebldiyleaders. We encourage self-development and
will assist employees in mastering their currebsjand improving their job skills. We are committegssuring opportunities for all employees to
develop their abilities and contribute to Categpili success.




WE SEE RISK AS SOMETHING TO BE MANAGED, AND AS POTHIAL OPPORTUNITY

Because we realize that business and risk aredansigle, we proactively identify, assess and manialge that have the most potential to impact our
business. For us, managing risk also involves logkor opportunities for potential competitive adtege.

WE TAKE AN ENTERPRISE POINT OF VIEW

Taking an “enterprise point of view” means promgtthe best interests of our company as a wholesWite to ensure local decisions do not put the
enterprise at a competitive disadvantage. We mwstya consider the enterprise when making decisiOuns success requires that we continually
leverage entrepreneurial thinking in our individbakiness units and apply what we learn acrossritezprise to make all our products and services
better.

TEAMWORK
The Power of Working Together
WE HELP EACH OTHER SUCCEED.

We are a team, sharing our unique talents to helgpet with whom we work, live and serve. The divéhigking and decision making of our people
strengthens our team. We respect and value pedipiaifferent opinions, experiences and backgroulids know that by working together, we can
produce better results than any of us can achievea

We put Teamwork in action when...
WE TREAT OTHERS WITH RESPECT AND DO NOT TOLERATE TWIDATION OR HARASSMENT

The full value of each individual’s contributionrche realized only when we treat one another wighréspect, trust and dignity we ourselves expect.
Caterpillar insists on a work environment freerdgfmidation and harassment. As individual employ@eshave the right to expect a positive working
environment, along with the responsibility to speakand ask for change if we observe conductrtiveg contrary to this principle.

WE TREAT PEOPLE FAIRLY AND PROHIBIT DISCRIMINATION

We build and maintain a productive, motivated workg by treating all employees fairly and equitablie respect and recognize the contributions of

employees as well as other stakeholders. We wéktsand place employees on the basis of theiiifipslons for the work to be performed, considgrin

accommodations as appropriate and needed — witgatd to race, religion, national origin, coloender, gender identity, sexual orientation, agéand
physical or mental disability. We support and olzeys that prohibit discrimination everywhere wehisiness.

WE FOSTER AN INCLUSIVE ENVIRONMENT

We embrace diversity and inclusion. We respectttigueness of individuals and appreciate our difiees. We value the diversity of unique talents,
skills, abilities, cultures and experiences thattee our people to achieve superior business arsbpa results. We know that when we seek out amd a
receptive to various points of view, we drive inative solutions, deliver superior results and pediy impact the people and communities we serve.




WE CONDUCT BUSINESS WORLDWIDE WITH CONSISTENT GLOBASTANDARDS

As a global company, we understand there are midigyidg economic and political philosophies andnfis of government throughout the world. We
acknowledge the wide diversity that exists amorgsibicial customs and cultural traditions in thentes in which we operate. We respect such
differences, and to the extent that we can do &e@ping with the principles of our Code of Conduet will maintain the flexibility to adapt our bngss
practices to them. We will leverage our global eigrece to achieve the best results for the entwpri

WE COLLABORATE WITH KEY ENTITIES AND ORGANIZATIONSOUTSIDE OUR COMPANY

The company'’s strength and longevity are the redudur ability to sustain long-lasting, mutualwarding relationships with our customers, dealers,
distributors, suppliers, investors and others wittom we do business. We engage in meaningful digwegth these stakeholders as well as appropriate
governmental and nongovernmental organizationslistm, learn and innovate and we continuously worgtrengthen these relationships through
conscientious, trustworthy behavior.

WE BUILD OUTSTANDING RELATIONSHIPS WITH OUR DEALER®&ND DISTRIBUTION CHANNEL MEMBERS

Our dealers and distributors around the world sasva critical link between our company and outarasrs. We rely on them to participate with us in
building and maintaining the long-standing custone¢ationships that have made Caterpillar succedafe value their positive contributions to our
reputation and their deep commitment to the custsmed communities they serve. We sustain our andgtg relationships with them through trust,
communication and shared rewards. We work contislyouith them to provide products, services andosupsolutions necessary to satisfy customer
needs worldwide.

WE VIEW OUR SUPPLIERS AS OUR BUSINESS ALLIES

We seek strong, mutually rewarding business relaligps with suppliers who enhance the value ofppoducts and services through close collaboration
throughout the entire life cycle. We view suppliassextensions of our company and an essentiabpatr extended value chain and commitment to
quality. We look for suppliers and business alig® demonstrate strong values and commit to thieatprinciples outlined in the Caterpillar Supplie
Code of Conduct. We expect suppliers to comply Withsound business practices we embrace, follevath and conduct activities in a manner that
respects human rights. No supplier is requiredugo®aterpillar products in order to compete foribess or to continue as a supplier. We do resée t
right, consistent with applicable law, to requibpgliers to use Caterpillar equipment when perfagnwork on Caterpillar premises and where Catexn
offers a product appropriate for the work being@aned. We encourage fair competition among ouepiistl suppliers, contractors and other vendors
and work equitably and reasonably with all.

COMMITMENT
The Power of Responsibility
WE EMBRACE OUR RESPONSIBILITIES.

Individually and collectively, we make meaningfainomitments — first to each other, and then to thagie whom we work, live and serve. We
understand and focus on the needs of our custolverare responsible members of our communitiesavbaledicated to safety, care for our
environment and manage our business ethically. kéavkt is both our duty and our honor to carry @eerpillar heritage forward.




We put Commitment in action when...
WE TAKE PERSONAL RESPONSIBILITY

We are committed to the success of Caterpillanem@ach have a responsibility to protect and upBaitrpillar’s reputation. All employees are
personally accountable for meeting both individaradl shared goals. We expect employees to use gdgthgnt and avoid any communication,
disclosure or interaction that might disparageadef or damage our reputation. Employees are pdhgoesponsible for adhering to applicable business
practices, following company policies, proceduned eomplying with the law.

WE PROTECT OUR ASSETS, BRANDS AND INTELLECTUAL PRERTY

We go to extraordinary lengths to preserve, praaadtiresponsibly use all of our assets. This iresudngible as well as intangible assets, sucliras o
brands, technology, business information and ietéllal capital. We will not make unauthorized disalre of trade secrets or other sensitive infolnati
belonging to the company, our customers, dealessimpliers — either during employment by our conypamthereafter. When sharing company
information with others, we strive to ensure appietp controls are in place to protect our intexe@fe respect the valid intellectual property rigbit
others. While we may hire individuals who have kiexige and experience in various technical areasion®t employ people as a means of gaining
access to trade secrets and sensitive informatiothers. We have a personal responsibility toax@ry appropriate means to safeguard our company’s
assets from loss, theft, damage or misuse.

WE SAFEGUARD OUR CONFIDENTIAL INFORMATION

We consider information we own to be an asset aatbgt it accordingly. Some information we commaitécpublicly, including advertising, product
documentation, news releases and public finanefanting. Everything else — including trade se¢misfidential financial information, new product o
service development plans and other corporate argbpal information — we protect through appropréatd reasonable safeguards and where applicable
legally enforceable agreements.

WE USE ELECTRONIC COMMUNICATIONS TECHNOLOGY RESPONELY AND PROFESSIONALLY

Electronic communication technology plays a vitdérin how we conduct our business every day. Timepainy’s technology is maintained for legitimate
business activities by authorized individuals andupport a positive, professional business clinfateess to and use of company technology including
the Internet and Caterpillar systems is expectdzbtmanaged in a responsible and professional mapnsistent with the Code and other company
policies.

WE RECOGNIZE AND RESPECT PERSONAL PRIVACY

We recognize and respect the personal informatimagqy interest of individuals. We collect and pegs only personal information needed or appropriate
for business purposes, and do so only by lawfulfaimdneans. We take reasonable and appropriatsuresadesigned to safeguard the security and
confidentiality of company records containing paadnformation whether those records are held atefillar or by a Caterpillar business partner.

WE PARTICIPATE IN PUBLIC MATTERS IN AN APPROPRIATIMANNER

We believe engagement in public policy issues aldha world is vital to Caterpillar's success. Withersight by the Board of Directors, the company
engages in public policy issues and may make palitiontributions as laws




allow and with the approval of government affafdsir employees should feel free to participate ibligpumatters and political processes accordindnéir
individual beliefs. Where employees participaténaividuals in public matters or the political pess, such activity must be done in an individual
capacity as a private citizen without the use ehpany assets.

WE RESPECT THE UNIQUE RULES THAT GOVERN DOING BUSHSS WITH THE PUBLIC SECTOR

We are mindful that special rules apply to consagth governments and state-owned enterpriseshder our contractual commitments to these
customers and follow all applicable laws for traziseay in the public marketplace. We hold ourselgesountable for meeting the obligations imposed by
this type of business and ensure we act with hgraest integrity.

SUSTAINABILITY
The Power of Endurance
WE ARE COMMITTED TO BUILDING A BETTER WORLD.

Sustainability is part of who we are and what weedery single day. We recognize progress involviealance of environmental stewardship, social
responsibility and economic growth. We consides &8 we work toward a vision of a world in whictopke’s basic needs — such as shelter, clean water,
education and reliable energy — are fulfilled. Wevide work environments, products, services amatisms that make productive and efficient use of
resources as we strive to achieve our vision. Wieusethis commitment supports the enduring sucoéssir customers, stockholders, dealers and our
people.

We put Sustainability in action when...
WE PROTECT THE HEALTH AND SAFETY OF OURSELVES ANDTBIERS

We value our people and contribute toward a glebalronment in which people can live safe, heatthgl productive lives. We put safety first with an
aspirational goal to prevent all injuries, occupaél illnesses and safety incidents. We activebymmte the health and safety of everyone on ourgstgp
with policies and practical programs that help widlials safeguard themselves and theimookers. Our commitment to safe practices extehdsighou
our value chain — from suppliers to end users. Yéecammitted to providing our customers with praduand services that are safe and reliable.

WE INNOVATE TO MAKE OUR CUSTOMERS MORE EFFICIENT ANPRODUCTIVE

We innovate to provide customers with productsyises and solutions that improve the sustainabilfttheir operations. We leverage technology and
customer insight to improve product performancenpte remanufacturing to extend product life andéterjab sites more productive, safer and more
efficient. We encourage our dealers to do the s@eesupport sustainable solutions that protectpaaderve the environment while leading to profieabl
growth for Caterpillar and our customers. Our paidwand services will meet or exceed applicablalegipns wherever they are initially sold.

WE FOCUS ON ENVIRONMENTAL RESPONSIBILITY AND PREVENNG WASTE

We focus on improving the quality and efficiencyonir operations while reducing our environmentagdaict. We support environmental stewardship by
utilizing business processes that enable wasteeptiewn, improve quality and




promote the efficient use of resources in our iocst Our waste prevention efforts are integratettte-end across the value chain from suppliemito
dealers. We work with them to improve the processessystems used throughout the manufacturingleliaery of our products. We are committed to
complying with environmental laws and regulations @xpect our suppliers and dealers to do the same.

WE SUPPORT INFRASTRUCTURE DEVELOPMENT AND ACCESS ENERGY

Meeting the demands of the increasing global pdjanand improving the standard of living throughthe world will require infrastructure developm
including access to safe and reliable energy ssuktle support balanced and comprehensive polic&gptomote continued infrastructure development
and utilization of all energy resources, includiragitional sources of energy as well as altereagind renewable energy technologies. We develop
products and services that contribute to sustagnadlver generation and infrastructure developmauatiens.

WE ARE PRO-ACTIVE MEMBERS OF OUR COMMUNITIES

As individuals and as a company, we contributetione and resources to promote the health, welfadee@onomic stability of communities around the
world. We conduct our business in a manner thaerets human rights. We encourage all employeeart@ipate in activities that strengthen our
communities. Our success should also contributeaauality of life, prosperity and sustainabilitycommunities where we work, live and serve.

WE ATTRACT AND DEVELOP THE BEST TEAM

We understand the importance of our people to @éiters enduring success. We attract and devdiepbest team of innovative, high performing
employees and strategically plan our global wortdaneeds. We build trust and engagement through ape honest dialogue and encourage employees
to pursue their career aspirations and personaldpment. A sustainable workforce is one thatuggk ready to deliver on our commitments now ar

the future.

ENTERPRISE POLICIES AND ADDITIONAL INFORMATION

Enterprise Policies and other more detailed compatigies, as well as additional information anddgunce on this Code of Conduct, are available to
employees at https://codeofconduct.cat.com, ordoyacting the Office of Business Practices usingafrthe methods listed previously. The Code of
Conduct is also available to the public at httpmwcaterpillar.com/Code-of-Conduct. The Enterpfsdicies in force at the time this Code of Conduct
was published are:

* Antitrust

« Company Attitudes on Partisan Politics and Pulskties
« Conflicts of Interest

* Data Privacy

* Enterprise Facilities

* Free Trade

* Improper Payments

* Intellectual Property Rights




« Protection of Assets
 Providing and Receiving Travel, Gifts and Entientaent

* Public Communications

WAIVER

Those in our company who lead others hold a sppoisition of responsibility to set the example dfavit means to “live by the Code.” As a resulty an
waiver of the Code of Conduct for an Executive €dfior Director may be made only by the Board e&Etors and will be promptly disclosed as
required by law or regulation. Waivers of the Cod€onduct for any other employee may be made bylthe Chief Ethics and Compliance Officer and
Office of Business Practices.

© 2015 Caterpillar All Rights Reserved Printed iSAJ

CAT, CATERPILLAR, their respective logos as well@sporate identity used herein, are trademark3abdérpillar and may not be used without
permission.



Subsidiaries and Affiliated Companies

CATERPILLAR INC.

Subsidiaries (51% or more ownership)

Name of Company

Adex Zonex Pte. Ltd.

Advanced Tri-Gen Power Systems, LLC
Amoixa Limited

Anchor Coupling Inc.

Ankexin Ex Consulting (Beijing) Co., Ltd.

Asia Power Systems (Tianjin) Ltd.

AsiaTrak (Tianjin) Ltd.

Banco Caterpillar S.A.

Berg Propulsion Germany GmbH

Broadland Radiators and Heat Exchangers Limited
Bucyrus (Huainan) Machinery Co., Ltd.

Bucyrus Australia Surface Pty. Ltd.

Bucyrus Australia Underground Holdings Pty Ltd
Bucyrus Australia Underground LAD Proprietary Ligdt
Bucyrus Botswana (Proprietary) Limited
Bucyrus Equipment LLC

Bucyrus Europe Holdings, Ltd.

Bucyrus International (Chile) Limitada

Bucyrus International (Peru) S.A.

Bucyrus International Hong Kong Limited
Bucyrus Mining Australia Pty. Ltd.

Bucyrus Mining China LLC

Bucyrus Wisconsin Property, LLC

Cat Rental Kyushu Ltd.

Caterpillar (Africa) (Proprietary) Limited
Caterpillar (Bermuda) Holding Company
Caterpillar (China) Financial Leasing Co., Ltd.
Caterpillar (China) Investment Co., Ltd.
Caterpillar (China) Machinery Components Co., Ltd.
Caterpillar (HK) Limited

Caterpillar (Langfang) Mining Equipment Co., Ltd.
Caterpillar (Luxembourg) Investment Co. S.a.r.l.
Caterpillar (Newberry) LLC

Caterpillar (NI) Limited

Caterpillar (Qingzhou) Ltd.

Caterpillar (Shanghai) Trading Co., Ltd.
Caterpillar (Suzhou) Co., Ltd.

Caterpillar (Suzhou) Logistics Co., Ltd.
Caterpillar (Thailand) Limited

Caterpillar (Tongzhou) Co., Ltd.

(as of December 31, 2014)
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Where Organized
Singaport
Delaware

Cayman lIsland
Delaware
China

China

China

Brazil
Germany
England and Wale
China
Australia
Australia
Australia
Botswane
Delaware
England and Wale
Chile

Perv

Hong Kong
Australia
Delaware
Delaware
Japar

South Africe
Bermude
China

China

China

Hong Konc
China
Luxembour¢
Delaware
Northern Irelant
China

China

China

China
Thailanc
China




Caterpillar (U.K.) Limited

Caterpillar (Wujiang) Ltd.

Caterpillar (Zhengzhou) Ltd.

Caterpillar Acquisition Holding Corp.

Caterpillar Americas C.V.

Caterpillar Americas Co.

Caterpillar Americas Funding Inc.

Caterpillar Americas Mexico, S. de R.L. de C.V.
Caterpillar Asia Limited

Caterpillar Asia Pacific L.P.

Caterpillar Asia Pte. Ltd.

Caterpillar Belgium S. A.

Caterpillar Brasil Comercio de Maquinas e Pecas.Ltd
Caterpillar Brasil Ltda.

Caterpillar Brazil LLC

Caterpillar Castings Kiel GmbH

Caterpillar Centro de Formacion, S.L.

Caterpillar China Limited

Caterpillar Emissions Solutions Inc.

Caterpillar Commercial Australia Pty. Ltd.
Caterpillar Commercial Holding SARL

Caterpillar Commercial LLC

Caterpillar Commercial Northern Europe Limited
Caterpillar Commercial S.A.

Caterpillar Commercial S.A.R.L.

Caterpillar Commercial Services S.A.R.L.
Caterpillar Commerciale S.r.L.

Caterpillar Communications LLC

Caterpillar Corporativo Mexico, S. de R.L. de C.V.
Caterpillar Credito, S.A. de C.V., SOFOM, E.N.R.
Caterpillar DC Pension Trust Limited

Caterpillar Distribution International LLC
Caterpillar Distribution Mexico, S. de R.L. de C.V.
Caterpillar Distribution Services Europe B.V.B.A.
Caterpillar East Japan Ltd.

Caterpillar East Real Estate Holding Ltd.
Caterpillar Elkader LLC

Caterpillar Energy Solutions Asia Pacific Pte. Ltd.
Caterpillar Energy Solutions GmbH

Caterpillar Energy Solutions Inc.

Caterpillar Energy Solutions, S.A.

Caterpillar Engine Systems Inc.

Caterpillar Equipos Mexico, S. de R.L. de C.V.
Caterpillar Eurasia LLC

Caterpillar Finance Corporation

Caterpillar Finance France S.A.

Englanc
China
China

Delaware
Netherland:
Delaware
Delaware
Mexico
Hong Konc
Bermude
Singaport

Belgium
Brazil
Brazil

Delaware
Germany

Spain

Hong Kong

New Mexico
Australia
Switzerlanc
Delaware

England and Wale
Belgium

France

France

Italy

Delaware

Mexico

Mexico

England and Wale
Russie

Mexico

Belgium
Japar
Japar

Delaware
Singaport
Germany
Delaware
Germany
Delaware
Mexico
Russie
Japar
France




Caterpillar Financial Acquisition Funding LLC
Caterpillar Financial Australia Leasing Pty Limited
Caterpillar Financial Australia Limited

Caterpillar Financial Commercial Account Corporatio
Caterpillar Financial Corporacion Financiera, SRAF.C.
Caterpillar Financial Dealer Funding LLC
Caterpillar Financial Funding Corporation
Caterpillar Financial New Zealand Limited
Caterpillar Financial Nordic Services AB
Caterpillar Financial Nova Scotia Corporation
Caterpillar Financial OO0

Caterpillar Financial Receivables Corporation
Caterpillar Financial Renting, S.A.

Caterpillar Financial SARL

Caterpillar Financial Services (Dubai) Limited
Caterpillar Financial Services (Ireland) plc
Caterpillar Financial Services (UK) Limited
Caterpillar Financial Services Argentina S.A.
Caterpillar Financial Services Asia Pte. Ltd.
Caterpillar Financial Services Belgium S.P.R.L.
Caterpillar Financial Services Corporation
Caterpillar Financial Services CR, s.r.0.
Caterpillar Financial Services GmbH

Caterpillar Financial Services Korea, Ltd.
Caterpillar Financial Services Leasing ULC

Caterpillar Financial Services Limited Les Servi€@sanciers Caterpillar Limitee

Caterpillar Financial Services Malaysia Sdn Bhd
Caterpillar Financial Services Netherlands B.V.
Caterpillar Financial Services Norway AS
Caterpillar Financial Services Philippines Inc.
Caterpillar Financial Services Poland Sp. z o.0.
Caterpillar Financial UK Acquisition Funding Pantse
Caterpillar Financial Ukraine LLC

Caterpillar Fluid Systems S.r.l.

Caterpillar Fomento Comercial Ltda.

Caterpillar Forest Products Inc.

Caterpillar France S.A.S.

Caterpillar GB, L.L.C.

Caterpillar Global Mining America LLC
Caterpillar Global Mining Colombia S.A.S.
Caterpillar Global Mining Czech Republic, a.s.

Caterpillar Global Mining Equipamentos De MinerackoBrasil Ltda.

Caterpillar Global Mining Equipment LLC

Caterpillar Global Mining Europe GmbH

Caterpillar Global Mining Expanded Products Pty Ltd
Caterpillar Global Mining Field Services LLC

Delaware
Australia
Australia
Nevadz
Spain
Delaware
Nevadz

New Zealan(
Sweder
Nova Scotit
Russie
Nevade
Spain
Switzerlanc
United Arab Emirate
Ireland
Englanc
Argentina
Singapor
Belgium
Delaware
Czech Republi
Germany
Korea
Alberta
Canad:
Malaysis
Netherland:
Norway
Philippines
Polanc
England and Wale
Ukraine
Italy

Brazil
Delaware
France
Delaware
Delaware
Columbia
Czech Republi
Brazil
Delaware
Germany
Australia
Delaware




Caterpillar Global Mining Germany Holdings GmbH
Caterpillar Global Mining Highwall Miners LLC
Caterpillar Global Mining HMS GmbH

Caterpillar Global Mining Holdings GmbH

Caterpillar Global Mining Hong Kong AFC Manufactugi Holding Co., Limited

Caterpillar Global Mining Hong Kong Limited
Caterpillar Global Mining LLC

Caterpillar Global Mining Mexico LLC

Caterpillar Global Mining Mexico S. de R.L. de C.V.
Caterpillar Global Mining Polska Sp. z.0.0.
Caterpillar Global Mining Pty. Ltd.

Caterpillar Global Mining SARL

Caterpillar Global Mining Services Mexico S. de Rde C.V.

Caterpillar Global Mining U.S. Parts LLC
Caterpillar Global Mining Virginia LLC
Caterpillar Global Services LLC

Caterpillar Group Services S.A.

Caterpillar Holding (France) S.A.S.

Caterpillar Holding Germany GmbH

Caterpillar Holding Ltd.

Caterpillar Hungary Components Manufacturing Ltd.
Caterpillar Hydraulics Italia S.r.1.

Caterpillar Impact Products Limited

Caterpillar India Private Limited

Caterpillar Industrias Mexico, S. de R.L. de C.V.
Caterpillar Insurance Co. Ltd.

Caterpillar Insurance Company

Caterpillar Insurance Holdings Inc.

Caterpillar Insurance Services Corporation
Caterpillar International Finance Limited

Caterpillar International Finance Luxembourg HotfB.a.r.I.

Caterpillar International Finance Luxembourg, S-a.r
Caterpillar International Investments Co6peratia.U.
Caterpillar International Ltd.

Caterpillar International Luxembourg | S.a.r.l.
Caterpillar International Luxembourg Il S.a.r.l.
Caterpillar International Product SARL

Caterpillar International Services Corporation
Caterpillar International Services del Peru S.A.
Caterpillar Investment Limited

Caterpillar Investment One SARL

Caterpillar Investment Two SARL

Caterpillar Investments

Caterpillar IPX LLC

Caterpillar IRB LLC

Caterpillar Japan Ltd.

Germany
Delaware
Germany
Germany
Hong Konc
Hong Konc
Delaware
Delaware
Mexico
Polanc
Australia
Switzerlanc
Mexico
Delaware
Virginia
Delaware
Belgium
France
Germany
Bermude
Hungary
Italy
England and Wale
India
Mexico
Bermude
Missouri
Delaware
Tennesse
Ireland
Luxembour¢
Luxembour¢
Netherland:
Bermude
Luxembour¢
Luxembour¢
Switzerlanc
Nevade
Perv
Germany
Switzerlanc
Switzerlanc
England and Wale
Delaware
Delaware
Japar




Caterpillar Latin America Services de Mexico, SRie. de C.V.

Caterpillar Latin America Services de Panama, Rde
Caterpillar Latin America Services, S.R.L.
Caterpillar Latin America Servicios de Chile Limita
Caterpillar Latin America Support Services, S. DE.R
Caterpillar Leasing (Thailand) Limited
Caterpillar Leasing Chile, S.A.

Caterpillar Leasing GmbH (Leipzig)

Caterpillar Leasing Operativo Limitada
Caterpillar Life Insurance Company

Caterpillar Logistics (Shanghai) Co. Ltd.
Caterpillar Logistics (UK) Limited

Caterpillar Logistics Inc.

Caterpillar Logistics ML Services France S.A.S.
Caterpillar Logistics Services (Tianjin) Ltd.
Caterpillar Logistics Services China Limited
Caterpillar Luxembourg Group S.a.r.l.
Caterpillar Luxembourg LLC

Caterpillar Luxembourg S.a.r.l.

Caterpillar Marine Asia Pacific Pte. Ltd.
Caterpillar Marine Power UK Limited
Caterpillar Marine Trading (Shanghai) Co., Ltd.
Caterpillar Maroc SARL

Caterpillar Materiels Routiers SAS

Caterpillar Mexico, S.A. de C.V.

Caterpillar Mining Canada ULC

Caterpillar Mining Chile Servicios Limitada
Caterpillar Motoren (Guangdong) Co. Ltd.
Caterpillar Motoren GmbH & Co. KG
Caterpillar Motoren Henstedt-Ulzburg GmbH
Caterpillar Motoren Rostock GmbH

Caterpillar Motoren Verwaltungs-GmbH
Caterpillar North America C.V.

Caterpillar NZ Funding Parent Limited
Caterpillar of Australia Pty. Ltd.

Caterpillar of Canada Corporation

Caterpillar of Delaware, Inc.

Caterpillar Operator Training Ltd.

Caterpillar Overseas Credit Corporation SARL
Caterpillar Overseas Investment Holding SARL
Caterpillar Overseas Limited

Caterpillar Overseas SARL

Caterpillar Panama Services S.A.

Caterpillar Paving Products Inc.

Caterpillar Paving Products Xuzhou Ltd.
Caterpillar Pension Trust Limited

Mexico
Panami
Costa Rici
Chile
Panami
Thailanc
Chile
Germany
Chile
Missouri
China
England and Wale
Delaware
France
China

Hong Konc
Luxembour¢
Luxembour¢
Luxembour¢
Singaport
England and Wale
China
Morocco
France
Mexico
Canad:
Chile

China
Germany
Germany
Germany
Germany
Netherland:
Bermude
Australia
Canad:
Delaware
Japar
Switzerlanc
Switzerlanc
England and Wale
Switzerlanc
Panami
Oklahome
China
England and Wale




Caterpillar Poland Sp. z o.0.

Caterpillar Power Generation Systems (Bangladeshitéd
Caterpillar Power Generations Systems (Chile) SpA
Caterpillar Power Generations Systems L.L.C.
Caterpillar Power Systems Inc.

Caterpillar Power Ventures Corporation

Caterpillar Power Ventures International, Ltd.
Caterpillar Precision Seals Korea

Caterpillar Prodotti Stradali S.r.I.

Caterpillar Product Development SARL

Caterpillar Product Services Corporation

Caterpillar Propulsao Maritima do Brasil LTDA
Caterpillar Propulsion AB

Caterpillar Propulsion Singapore Pte. Ltd.

Caterpillar Propulsion International Trading (Shiaaigy Co. Ltd.

Caterpillar Propulsion Istanbul Makina Ticaret Lied Sirketi
Caterpillar Propulsion Italy S.R.L.

Caterpillar Propulsion Namibia (Proprietary) Lindte
Caterpillar Propulsion Production Pte. Ltd.

Caterpillar Propulsion Pte. Ltd.

Caterpillar Propulsion Spain, S.L.

Caterpillar Propulsion Production AB

Caterpillar Propulsion Sweden AB

Caterpillar Propulsion Technology AB

Caterpillar R&D Center (China) Co., Ltd.

Caterpillar Ramos Arizpe LLC

Caterpillar Ramos Arizpe Servicios S.A. de C.V.
Caterpillar Ramos Arizpe, S. de R.L. de C.V.
Caterpillar Reman Powertrain Indiana LLC
Caterpillar Reman Powertrain Services, Inc.
Caterpillar Remanufacturing Drivetrain LLC
Caterpillar Remanufacturing Services (Shanghai) Od.
Caterpillar Remanufacturing Services Chaumont Feanc
Caterpillar Remanufacturing Services Radom Poland
Caterpillar Renting France S.A.S.

Caterpillar Reynosa, S.A. de C.V.

Caterpillar Sales Inc.

Caterpillar SARL

Caterpillar Services Germany GmbH

Caterpillar Services Limited

Caterpillar Servicios Limitada

Caterpillar Servicios Mexico, S. de R.L. de C.V.
Caterpillar Servizi Italia Srl

Caterpillar Shrewsbury Limited

Caterpillar Sistemas De Geracao De Energia Do Braia.
Caterpillar Skinningrove Limited

Polanc
Banglades
Chile
Delaware
Delaware
Delaware
Bermude
Korea

Italy
Switzerlanc
Missouri
Brazil
Sweder
Singapor
China
Turkey
Italy
Namibia
Singapor
Singaport
Spain
Sweder
Sweder
Sweder
China
Delaware
Mexico
Mexico
Delaware
South Carolin:
Delaware
China
France
Polanc
France
Mexico
Delaware
Switzerlanc
Germany
Delaware
Chile
Mexico
Italy
England and Wale
Brazil
England and Wale




Caterpillar Solution Engineering Ltd.

Caterpillar Southern Africa (Pty) Ltd.

Caterpillar Special Services Belgium S.P.R.L.
Caterpillar Switchgear Holding Inc.

Caterpillar Tianjin Ltd.

Caterpillar Tohuku Ltd.

Caterpillar Torreon S. de R.L. de C.V.

Caterpillar Tosno, L.L.C.

Caterpillar Transmissions France S.A.R.L.
Caterpillar Tunnelling Canada Corporation
Caterpillar Tunnelling Canada Holdings Ltd.
Caterpillar Tunnelling Europe Limited

Caterpillar UK Acquisition Partners LP

Caterpillar UK Employee Trust Limited

Caterpillar UK Engines Company Limited

Caterpillar UK Group Limited

Caterpillar UK Holdings Limited

Caterpillar Undercarriage (Xuzhou) Co. Ltd.
Caterpillar Underground Mining Pty. Ltd.

Caterpillar Used Equipment Services Inc.
Caterpillar Used Equipment Services InternatiosRE
Caterpillar West Japan Ltd.

Caterpillar West Real Estate Holding Ltd.
Caterpillar Work Tools B.V.

Caterpillar Work Tools, Inc.

Caterpillar World Trading Corporation

Caterpillar Xuzhou Ltd.

Centre de Distribution de Wallonie SPRL
Chemetron-Railway Canada Corporation
Chemetron-Railway Products, Inc.

EDC European Excavator Design Center Beteiligungig
EDC European Excavator Design Center GmbH & Co. KG
Electro-Motive Canada Co.

Electro-Motive Diesel and Locomotive Company (Prefary) Limited
Electro-Motive Diesel International Corp.
Electro-Motive Diesel Limited

Electro-Motive Diesel, Inc.

Electro-Motive Locomotive Technologies LLC
Electro-Motive Maintenance Operations Pty Ltd
Electro-Motive Maintenance Services, S.A. de C.V.
Electro-Motive Technical Consulting Co. (Beijingdd-
EMC Holding Corp.

EMD International Holdings, Inc.

EMD Locomotive Company de Mexico, S.A. de C.V.
EMD Locomotive Maintenance de Mexico, S.A. de C.V.
EMD Locomotive Technologies Private Limited

Japar

South Africe
Belgium

Georgic

China

Japar

Mexico

Russie

France

Canad:

Ontario

England and Wale
United Kingdon
England and Wale
England and Wale
England and Wale
England and Wale
China

Australia
Delaware
Switzerlanc

Japar

Japar

Netherland:
Kansas

Delaware

China

Belgium

Ontario

Delaware
Germany
Germany

Canad:

South Africe
Delaware

England and Wale
Delaware

Russie

Australia

Mexico

China

Delaware
Delaware

Mexico

Mexico

India




Energy Services International Limited
Equipment Assurance Limited
Equipos de Acuna, S.A. de C.V.

ERA Mining Machinery Limited

Erduosi Siwei Dibite Mechanical and Electrical Bzuent Co., Ltd.

F. Perkins Limited

FG Wilson (Engineering) Limited

GB Holdco (China), Inc.

GFCM Servicios, S.A. de C.V.

Hong Kong Siwei Holdings Limited

Hypac (Tianjin) International Trading Company Liett
Hypac Holdings LLC

Inmobiliaria Conek, S.A.

Kentuckiana Railcar Repair & Storage Facility, LLC
Locomotoras Progress Mexico, S. de R.L. de C.V.
Magnum Power Products, LLC

MaK Americas Inc.

Mec-Track S.r.l.

Metalmark Financial Services Limited

MGE Equipamentos e Servicos Ferroviarios Ltda.
Motoren Steffens GmbH

MWM (Beijing) Co., Ltd.

MWM Austria GmbH

MWM Benelux B.V.

MWM Canada Inc.

MWM Energy Australia Pty Ltd

MWM Energy Hungaria Kft.

MWM France S.A.S.

MWM Latin America Solucoes Energeticas Ltda.
MWM Real Estate GmbH

O & K Australia Pty. Ltd.

OOO Bucyrus Service

Overseas Rail Holdings, B.V.

P. T. Caterpillar Finance Indonesia

P.T. Solar Services Indonesia

PEPR Inc.

Perkins Engines (Asia Pacific) Pte Ltd

Perkins Engines Company Limited

Perkins Engines, Inc.

Perkins Group Limited

Perkins Holdings Limited LLC

Perkins India Private Limited
Perkins International Inc.
Perkins Limited

Perkins Motoren GmbH
Perkins Motores do Brasil Ltda.

Bermude
Cayman lIsland
Mexico

Hong Koncg
China

Englanc
Northern Irelant
Delaware
Mexico

Hong Konc
China
Delaware
Mexico

Indiana

Mexico
Delaware
lllinois

Italy

Englanc

Brazil
Germany

China

Austria
Netherland:
Canad:
Austalia
Hungary
France

Brazil
Germany
Australia
Russian Federatic
Netherland:
Indonesiz
Indonesiz
Canad:
Singapor
England and Wale
Maryland
England and Wale

Delaware an
England and Wale

India
Delaware
Englanc
Germany
Brazil




Perkins Power Systems Technology (Wuxi) Co., Ltd.
Perkins Shibaura Engines (Wuxi) Co., Ltd.

Perkins Shibaura Engines Limited

Perkins Shibaura Engines LLC

Perkins Technology Inc.

Progress Metal Reclamation Company

Progress Rail Canada Corporation

Progress Rail Equipment Leasing Corporation
Progress Rail Holdings, Inc.

Progress Rail Inspection & Information Systems GmbH
Progress Rail Inspection & Information Systems.S.r.
Progress Rail Leasing Canada Corporation
Progress Rail Leasing Corporation

Progress Rail Leasing de Mexico, S. de R.L. de C.V.
Progress Rail Locacao de Locomotivas Ltda.
Progress Rail Manufacturing Corporation

Progress Rail Raceland Corporation

Progress Rail Services Corporation

Progress Rail Services de Mexico S.A. de C.V.
Progress Rail Services Holdings Corp.

Progress Rail Services LLC

Progress Rail Services UK Limited

Progress Rail Switching Services LLC

Progress Rail Transcanada Corporation

Progress Rail Wildwood, LLC

PT. Bucyrus Indonesia

PT. Caterpillar Indonesia

PT. Caterpillar Indonesia Batam

Pyroban (Suzhou) Safety Systems Co., Ltd.
Pyroban Benelux B.V.

Pyroban Corporation

Pyroban Envirosafe Limited

Pyroban France SARL

Pyroban Group Limited

Pyroban Limited

Pyropress Engineering Company Limited (The)
Pyrrha Investments B.V.

Pyrrha Investments Limited

Railcar, Ltd.

S & L Railroad, LLC

SCM Singapore Holdings Pte. Ltd.

Servicios Administrativos Progress S. de R.L. dé.C.
Servicios de Turbinas Solar, S. de R.L. de C.V.
Servicios Ejecutivos Progress S. de R.L. de C.V.
Solar Turbines (Beijing) Trading & Services Co.¢Lt
Solar Turbines (Thailand) Ltd.

China

China

Englanc

Delaware
Delaware
Kentucky

Canad:

Michigan
Alabame
Germany

Italy

Canad:

Delaware

Mexico

Brazil

Delaware
Delaware
Alabame

Mexico

Delaware
Delaware

England and Wale
Delaware

Nova Scotit
Florida

Indonesic
Indonesic
Indonesic

China

Netherland:

New Jerse
England and Wale
France

England and Wale
England and Wale
England and Wale
Netherland:
England and Wale
Georgie

Nebraski:
Singaport

Mexico

Mexico

Mexico

China

Thailanc




Solar Turbines Canada Ltd./Ltee.

Solar Turbines Central Asia Limited Liability Pagtship
Solar Turbines CIS Limited Liability Company
Solar Turbines EAME s.r.o.

Solar Turbines Egypt L.L.C.

Solar Turbines Europe S.A.

Solar Turbines Incorporated

Solar Turbines India Private Limited

Solar Turbines International Company

Solar Turbines Malaysia Sdn Bhd

Solar Turbines Middle East Limited

Solar Turbines Services Company

Solar Turbines Services Nigeria Limited
Solar Turbines Services of Argentina S.R.L.
Solar Turbines Trinidad & Tobago Limited
Solar Turbines West-Africa SARL

SPL Software Alliance LLC

Taiyuan Siwei Mechanical and Electrical Equipmeat,Ctd.
Tangshan DBT Machinery Co., Ltd.
Tecnologia Modificada, S.A. de C.V.

Tokyo Rental Ltd.

Turbinas Solar de Venezuela, C.A.

Turbinas Solar S.A. de C.V.

Turbo Tecnologia de Reparaciones S.A. de C.V.
Turbomach Endustriyel Gaz Turbinleri Sanayi Ve Tétd.imited
Turbomach France SARL

Turbomach GmbH

Turbomach Netherlands B.V.

Turbomach Pakistan (Private) Limited
Turbomach S.A., Unipersonal

Turbomach S.r.L.

Turbomach SA

Turbomach Sp. Z o.o.

Turbomach-Solar de Colombia S.A.

Turner Powertrain Systems Limited

UK Hose Assembly Limited

Underground Imaging Technologies LLC
United Industries Corporation

Uptake Technologies, LLC

VALA (UK) LP

VALA Inc.

VALA LLC

Vasky Energy Ltd.

Veratech Holding B.V.

West Virginia Auto Shredding Inc.

Western Gear Machinery LLC
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Canad:
Kazakhstal
Russie

Czech Republi
Egypt

Belgium

Delaware

India

Delaware
Malaysis

Jebel Ali Free Zon
California

Nigeria

Argentina
Trinidad and Tobag
Gabor

Delaware

China

China

Mexico

Japar

Venezuel:

Mexico

Mexico

Turkey

France

Germany
Netherland:
Pakistar

Spain

Italy

Switzerlanc
Polanc

Columbia
England and Wale
England and Wale
Delaware
Kentucky
Delaware

England and Wale
Delaware
Delaware

Hong Kong
Netherland:

West Virginia
Delaware




Wisconsin Holdings Pty. Ltd.

Zeit Comercia e Montagem de Equipamentos Electosnitda.
Zhengzhou Siwei Marco Automatic Control System Ctd,
Zhengzhou Siwei Mechanical and Electrical Equipn&ades Co., Ltd.
Zhengzhou Siwei Xingyang Machinery Manufacturing,Qad.

Affiliated Companies (50% and less ownership)
Name of Company

10G LLC

Advanced Filtration Systems Inc.

AFSI Europe s.r.o.

AP Operation & Maintenance Limited

Atlas Heavy Engineering Pty Ltd

Black Horse LLC

Caterpillar Trimble Control Technologies LLC
CSSC Motoren Anquig-Kiel Co., Ltd.

Datong Tongbi Machinery Company Limited
Electro-Motive Diesel Africa Proprietary Limited
Heavy Haul Track Systems Joint Venture
Intelligent Switchgear Organization LLC
Leading Edge Hydraulic Systems Co., Ltd.
M.O.P.E.S.A. Motores Power, S.A.

Mitsubishi Caterpillar Forklift Asia Pte. Ltd.

Neovia Logistics Administrative Services de Mexi€ode R.L. de C.V.

Neovia Logistics Finance Corporation

Neovia Logistics France S.A.S.

Neovia Logistics Germany GmbH

Neovia Logistics Holdings | S.ar I.

Neovia Logistics Holdings Il S.ar I.

Neovia Logistics IP Holdings, LLC

Neovia Logistics Limited Liability Company
Neovia Logistics Real Estate Holdings, LLC
Neovia Logistics Services (France) S.A.S.
Neovia Logistics Services (Shanghai) Co., Ltd.
Neovia Logistics Services (UK) Limited

Neovia Logistics Services Australia Pty Ltd
Neovia Logistics Services Canada Ltd.

Neovia Logistics Services de Mexico S. de R.L. dé.C
Neovia Logistics Services Egypt Ltd.

Neovia Logistics Services India Private Limited
Neovia Logistics Services International LLC
Neovia Logistics Services International N.V.
Neovia Logistics Services Polska Sp. z 0.0.
Neovia Logistics Services South Africa (Pty) Ltd.
Neovia Logistics Services Spain, S.A.
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Australia
Brazil
China
China
China

Where Organized
Delaware

Delaware
Czech Republi
Jerse\
Australia
Delaware
Delaware
China

China

South Africe
Australia
Delaware
China
Mexico
Singaport
China
United State
Mexico
Egypt
Luxembour¢
Luxembour¢
United State
Hungary
United State
France
China
England and Wale
Australia
Canad:
Mexico
Egypt

India

Russie
Belgium
Delaware
Polanc
South Africe




Neovia Logistics Services, LLC

Neovia Logistics Supply Chain Services GmbH
Neovia Logistics Supply Chain Services Italia S.r.|
Neovia Logistics, LLC

Neovia Solutions Brasil Servicos De Logistica Ltda.

Shanxi Xishan Siwei Mechanical & Electrical Equipm&lanufacturing Co., Ltd.

SPL Logistics France Sarl

SPL Logistics Germany GmbH

SPL Logistics Intermediate Holdings, LLC
SPL Logistics UK Holdings Limited

Suzhou Liaoan Machinery Co., Ltd.

Tech Itoh Co., Ltd.

Terex NHL Mining Equipment Co. Ltd.
Turboservices SDN BHD

Vector Hydraulics Private Limited
VirtualSite Solutions LLC

Xi'an FC Intelligence Transmission Co., Ltd.
Yeep Co.

Yuchai Remanufacturing Services (Suzhou) Co., Ltd.
Zoko Rail Services (Z.P.) Ltd.
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Belgium
Germany
Italy

United State
Brazil

China
France
Germany
United State
England and Wale
China

Japar

China
Malaysia
India
Delaware
China

Japar

China

Israel



EXHIBIT 23

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We hereby consent to the incorporation by referéndbe Registration Statements on Form S-3 (N88-184729, 333-43133, 33-46194, 333-22041, 333-33983-
57512, 333-136265, 333-71468, 333-135465, 33-403939120, 333-159262, 333-162837, 333-135123)mF8r4 (Nos. 333-183774, 333-121003) and For® S-
(Nos. 2-97450, 333-37353, 33-8003, 333-03609, 3884, 333-98197, 333-115837, 333-32853, 333-32833;111355, 333-128342, 333-135467, 333-133275; 333
133266, 333-133265, 333-141548, 333-170405, 33303,833-170399, 333-168894, 333-168868, 333-168883-186742, 333-186744, 333-192766, 338123) o

Caterpillar Inc. of our report dated February 101 2relating to the financial statements and the eiffeaess of internal control over financial repagtimhich appears
this Form 16K.

/s/PricewaterhouseCoopers LI

Peoria, lllinois
February 17, 2015



EXHIBIT 31.1

SECTION 302 CERTIFICATION

I, Douglas R. Oberhelman, certify that:

1. | have reviewed this annual report on Form 16fKCaterpillar Inc.;

2. Based on my knowledge, this report does not corgainuntrue statement of a material fact or omistaie a material fact necessary to make the stai=
made, in light of the circumstances under whicthsstatements were made, not misleading with respebe period covered by this report;

3. Based on my knowledge, the financial statementd, ather financial information included in this repdairly present in all material respects theafigial
condition, results of operations and cash flowthefregistrant as of, and for, the periods present¢his report;

4. The registrant's other certifying officer and | aesponsible for establishing and maintaining disate controls and procedures (as defined in Exgghdwt
Rules 13a-15(e) and 15d-15(e)) and internal comivel financial reporting (as defined in Exchange Rules 13a-15(f) and 15ib(f)) for the registrant ar
have:

a) designed such disclosure controls and proceduresused such disclosure controls and procedures tlesigned under our supervision, to ensure
material information relating to the registrant;lirding its consolidated subsidiaries, is made kmeovus by others within those entities, partidyl
during the period in which this report is beinggaeed;

b) designed such internal control over financial répgr or caused such internal control over finah@gorting to be designed under our supervisio
provide reasonable assurance regarding the réyaloif financial reporting and the preparation afiancial statements for external purpose
accordance with generally accepted accounting ijpfes;

o) evaluated the effectiveness of the registrantealisre controls and procedures and presentedsimeport our conclusions about the effectivend:
the disclosure controls and procedures, as ofrileoéthe period covered by this report based ch swaluation; and

d) disclosed in this report any change in thestegmt's internal control over financial reportithgit occurred during the registratnost recent fisc.
quarter (the registrant's fourth fiscal quartethia case of an annual report) that has materiffiacted, or is reasonably likely to materially affethe
registrant's internal control over financial repayt and

5. The registrant's other certifying officer and | badisclosed, based on our most recent evaluatiamterinal control over financial reporting, to tregistrant"

auditors and the audit committee of registrant&@of directors (or persons performing the eqenafunctions):

a)

b)

all significant deficiencies and material weaknessethe design or operation of internal contraéiofinancial reporting which are reasonably like
adversely affect the registrant's ability to recgmibcess, summarize and report financial inforamgtand

any fraud, whether or not material, that involveasnagement or other employees who have a significdatin the registrant's internal control o
financial reporting.

Chairman of the Board and
February 17, 201 /sIDouglas R. Oberhelman Chief Executive Officer

(Douglas R. Oberhelman)




EXHIBIT 31.2

SECTION 302 CERTIFICATION

I, Bradley M. Halverson, certify that:

1. | have reviewed this annual report on Form 16fKCaterpillar Inc.;

2. Based on my knowledge, this report does not corgainuntrue statement of a material fact or omistade a material fact necessary to make the stats
made, in light of the circumstances under whicthsstatements were made, not misleading with respebe period covered by this report;

3. Based on my knowledge, the financial statementd,aher financial information included in this repdairly present in all material respects theafigial
condition, results of operations and cash flowthefregistrant as of, and for, the periods preseint¢his report;

4. The registrant's other certifying officer and | aesponsible for establishing and maintaining disate controls and procedures (as defined in Exyghact
Rules 13a-15(e) and 15d-15(e)) and internal comiver financial reporting (as defined in Exchange Rules 13a-15(f) and 151b(f)) for the registrant ar
have:

a) designed such disclosure controls and proceduresused such disclosure controls and procedures tesigned under our supervision, to ensure
material information relating to the registrantliuding its consolidated subsidiaries, is made kméwvus by others within those entities, partidyl
during the period in which this report is beinggaeed;

b) designed such internal control over financial réipgt or caused such internal control over finahegorting to be designed under our supervisio
provide reasonable assurance regarding the réfyalof financial reporting and the preparation @fancial statements for external purpose
accordance with generally accepted accounting ipies;

c) evaluated the effectiveness of the registrantdassre controls and procedures and presentedsimeort our conclusions about the effectivend:
the disclosure controls and procedures, as ofriieoéthe period covered by this report based eh swaluation; and

d) disclosed in this report any change in thestegit's internal control over financial reportithgit occurred during the registrantmost recent fisc
quarter (the registrant's fourth fiscal quartethie case of an annual report) that has materiéfiéct®d, or is reasonably likely to materially affethe
registrant's internal control over financial refrogt and

5. The registrant's other certifying officer and | badisclosed, based on our most recent evaluatiomeral control over financial reporting, to tregistrant':

auditors and the audit committee of registrant&@of directors (or persons performing the eqenafunctions):

a)

b)

all significant deficiencies and material weaknsssethe design or operation of internal contrabiofinancial reporting which are reasonably likeh
adversely affect the registrant's ability to reggmibcess, summarize and report financial inforamtand

any fraud, whether or not material, that involveanagement or other employees who have a significd@tin the registrant's internal control o
financial reporting.

Group President and
February 17, 201 /s/Bradley M. Halverson Chief Financial Officer

(Bradley M. Halverson)



EXHIBIT 32

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the annual report of Caterpillze. (the “Company”) on Form 10-K for the periagdéng December 31, 2054 filed with the Securities and Excha
Commission on the date hereof (the “Report”), thdarsigned hereby certify pursuant to 18 U.S.Cti@ed 350, as adopted pursuant to Section 906eoStrbanes-
Oxley Act of 2002, that to the best of our knowledg
1) The Report fully complies with the requirementsettion 13(a) or 15(d) of the Securities and Exghahct of 1934; ar
2 The information contained in the Report fairly pets, in all material respects, the financial cbadiand results of operations of the Comp

Chairman of the Board and

February 17, 2015 /s/Douglas R. Oberhelman Chief Executive Officer
(Douglas R. Oberhelman)

Group President and
February 17, 2015 /s/Bradley M. Halverson Chief Financial Officer
(Bradley M. Halverson)

A signed original of this written statement reqditey Section 906 has been provided to Caterpifiar &and will be retained by Caterpillar Inc. anchfshed to the
Securities and Exchange Commission or its stafhupquest.
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