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Director 10% Owner Officer Other
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SAN FRANCISCO, CA 94111

Signatures

Peter A. Magowan; L. J. Huxtable,
POA

**Signature of Reporting Person Date

Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

02/05/2009

*#*  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
(1) This amount includes 3548 shares in dividend reinvestment.
(2) Security converts to common stock on a one-for-one basis.

The phantom stock units were accrued under the Caterpillar Inc. director's deferred compensation plan and are to be settled 100% in cash
upon the reporting person's retirement. The stock was acquired in January 2009 at a price of $30.90 per share.
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