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1. Name and Address of Reporting Person *

2. Issuer Name and Ticker or Trading
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30(h) of the Investment Company Act of 1940
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GOODE DAVID R Symbol Issuer
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(Check all applicable)
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Filed(Month/Day/Year) Applicable Line)
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NORFOLK, VA 23510-2191 Estljrc:rm filed by More than One Reporting
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(Instr. 3) any Code Disposed of (D) Beneficially (D) or Beneficial
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Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
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. Relationships
Reporting Owner Name / Address

Director 10% Owner Officer Other

GOODE DAVID R
THREE COMMERCIAL PLACE X
NORFOLK, VA 23510-2191

Signatures

David R. Goode; L.J.

Huxtable, POA 03/04/2011

**Signature of Reporting Person Date

Explanation of Responses:

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

(Instr. 3 and 4)

Title Amount
or
Number
of
Shares

Common 0

Common 1,606

*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(1) Included in this amount are 5198 shares in dividend reinvestment.

2) 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.

(3) Security converts to common stock on a one-for-one basis.

C))

Each restricted stock unit represents the equivalent of one share of Caterpillar common stock. On March 3, 2011, the reporting person's
restricted stock units were settled for an equal number of shares of Caterpillar common stock.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
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