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PROSPECTUS

Caterpillar Financial Services Corporation

Debt Securities
 

 

We may, from time to time, sell debt securities in one or more offerings pursuant to this prospectus. The debt securities offered are solely our obligations
and are not guaranteed by Caterpillar Inc. The debt securities may consist of debentures, notes or other types of unsecured debt. We will provide the specific
terms of these securities in supplements to this prospectus. This prospectus may not be used to sell securities unless accompanied by the applicable
prospectus supplement. We urge you to read carefully this prospectus and the applicable prospectus supplement, which will describe the specific terms of the
securities offered, before you make your investment decision.

We may sell these securities on a continuous or delayed basis directly, through agents, dealers or underwriters as designated from time to time, or
through a combination of these methods. We reserve the sole right to accept, and together with any agents, dealers and underwriters, reserve the right to reject,
in whole or in part, any proposed purchase of securities. For additional information on the method of sale, refer to the section entitled “Plan of Distribution”
below. The names of any underwriters, dealers or agents involved in the sale of any securities, the specific manner in which they may be offered and any
applicable commissions or discounts will be set forth in the prospectus supplement covering the sales of those securities.

Investing in the debt securities involves risk. You should consider the risk factors referenced under the heading “ Risk Factors” on page 1 of
this prospectus and described under the heading “Risk Factors” in our most recently filed annual report on Form 10-K and, if applicable, any
risk factors described in the accompanying prospectus supplement or any documents incorporated by reference in this prospectus before investing
in our debt securities.
 

 

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
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We are responsible only for the information contained in this prospectus, any accompanying prospectus supplement, the documents incorporated by
reference therein and any related free writing prospectus issued or authorized by us. We have not authorized anyone to provide you with any other information,
and we take no responsibility for any other information that others may give you. You should assume that the information included in this prospectus or any
prospectus supplement, or incorporated by reference therein, is accurate as of the date on the front cover of this prospectus or the prospectus supplement or the
document incorporated by reference, as applicable. Our business, financial condition, results of operations and prospects may have changed since then. We
are not making an offer to sell the securities offered by this prospectus in any jurisdiction where the offer or sale is not permitted.
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RISK FACTORS

Investing in the debt securities to be offered pursuant to this prospectus involves certain risks. For a discussion of the factors you should carefully
consider before deciding to purchase any debt securities that may be offered, please read “Risk Factors” in our most recently filed Annual Report on Form 10-
K and any subsequently filed Quarterly Report on Form 10-Q, as well as those risk factors that may be included in the applicable prospectus supplement and
other information included or incorporated by reference in this prospectus.

ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange Commission, or the SEC, using the
SEC’s shelf registration process. Under this shelf registration process, we may sell the debt securities described in this prospectus in one or more offerings.
This prospectus provides you with a general description of the debt securities we may offer. Each time we offer debt securities under this prospectus, we will
provide a prospectus supplement that will contain specific information about the terms of that offering. The prospectus supplement may also add, update or
change information contained in this prospectus. If so, the prospectus supplement should be read as superseding this prospectus. You should read this
prospectus, the applicable prospectus supplement, and the additional information described below under the headings “Where You Can Find More
Information” and “Documents Incorporated by Reference.”

In this prospectus, unless the context otherwise indicates, the terms “Caterpillar Financial,” “we,” “us” or “our” mean Caterpillar Financial Services
Corporation and its wholly-owned subsidiaries, and the term “Caterpillar” means Caterpillar Inc. and its consolidated subsidiaries.

CAUTIONARY STATEMENT REGARDING FORWARD LOOKING STATEMENTS

This prospectus and the documents incorporated by reference in this prospectus contain statements that constitute “forward looking statements” within
the meaning of Section 27A of the Securities Act of 1933, as amended, or the Securities Act, and Section 21E of the Securities Exchange Act of 1934, as
amended, or the Exchange Act.

These statements relate to future events or our future financial performance, which involve known and unknown risks, uncertainties and other factors
that may cause our actual results, levels of activity, performance or achievements to be materially different from those expressed or implied by any forward
looking statements. In some cases, you can identify forward looking statements by terminology such as “expect,” “anticipate,” “estimate,” “intend,” “may,”
“will,” “could,” “would,” “should,” “predict,” “potential,” “plan,” “project,” “believe” or the negative of these terms or similar terminology.

These statements are only predictions. Actual events or results may differ materially because of factors that affect international businesses, including
changes in economic conditions and disruptions in the global financial and credit markets, and changes in laws and regulations (including regulations
implemented under the Dodd-Frank Wall Street Reform and Consumer Protection Act) and political stability, as well as matters specific to us and the markets
we serve, including the market’s acceptance of our products and services, the creditworthiness of customers, interest rate and currency rate fluctuations and
estimated residual values of leased equipment. Moreover, we do not, nor does any other person, assume responsibility for the accuracy and completeness of
those statements. Unless otherwise required by applicable securities laws, we disclaim any intention or obligation to update any of the forward looking
statements after the date of this prospectus. All of the forward-looking statements are qualified in their entirety by reference to the factors discussed under the
captions “Risk Factors” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” in our annual report on Form 10-K
for the fiscal year ended December 31, 2013 (incorporated by reference in this prospectus)
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and similar sections in our subsequent filings that we incorporate by reference in this prospectus, which describe risks and factors that could cause results to
differ materially from those projected in the forward-looking statements.

Those risk factors may not be exhaustive. We operate in a continually changing business environment, and new risk factors emerge from time to time.
We cannot predict these new risk factors, nor can we assess the impact, if any, of these new risk factors on our businesses or the extent to which any factor,
or combination of factors, may cause actual results to differ materially from those projected in any forward-looking statements. Accordingly, forward-looking
statements should not be relied upon as a prediction of actual results.

CATERPILLAR FINANCIAL SERVICES CORPORATION

Caterpillar Financial is a wholly-owned finance subsidiary of Caterpillar. Our primary business is to provide retail and wholesale financing alternatives
for Caterpillar products to customers and dealers around the world. Retail financing is primarily comprised of financing of Caterpillar equipment, machinery
and engines. In addition, we also provide financing for vehicles, power generation facilities and marine vessels that, in most cases, incorporate Caterpillar
products. We also provide wholesale financing to Caterpillar dealers and purchase short-term dealer receivables from Caterpillar. The various financing plans
that we offer are primarily designed to increase the opportunity for sales of Caterpillar products and generate financing income for us. A significant portion of
our activities is conducted in North America. However, we have additional offices and subsidiaries in Asia-Pacific, Europe and Latin America. We have more
than 30 years of experience in providing financing for Caterpillar products, contributing to our knowledge of asset values, industry trends, product
structuring and customer needs.

We are a Delaware corporation that was incorporated in 1981 and are the successor to a company formed in 1954. Our principal executive office is
located at 2120 West End Avenue, Nashville, Tennessee 37203-0001 and our telephone number is (615)  341-1000.

USE OF PROCEEDS

Unless indicated otherwise in the applicable prospectus supplement, we expect to use the net proceeds from the sale of the debt securities for financing
and leasing transactions, customer and dealer loans and other corporate purposes. We expect to incur additional indebtedness in connection with our financing
operations. However, the amount, timing and precise nature of that indebtedness have not yet been determined and will depend upon the volume of our
business, the availability of credit and general market conditions.

RATIO OF PROFIT TO FIXED CHARGES

The table below sets forth our ratio of profit to fixed charges for each of the periods indicated:
 

Year Ended December 31,
 

2013  2012  2011  2010  2009

1.95  1.72  1.59  1.34  1.29

For the purpose of calculating this ratio, profit consists of income before income taxes plus fixed charges. Profit is reduced by our equity in profit of
certain partnerships in which we participate. Fixed charges consist of interest on borrowed funds (including any amortization of debt discount, premium and
issuance expense) and a portion of rentals representing interest.
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DESCRIPTION OF DEBT SECURITIES WE MAY OFFER

The debt securities will be issued pursuant to an indenture, dated as of April 15, 1985, or the indenture, as supplemented, between us and U.S. Bank
Trust National Association (formerly First Trust of New York, National Association), as trustee. The trustee has two main roles. First, the trustee can enforce
your rights against us if we default. There are some limitations on the extent to which the trustee acts on your behalf, described later under “—Events of
Default and Notices.” Second, the trustee performs administrative duties for us, such as sending you interest payments, transferring your debt securities to a
new buyer if you sell and sending you notices.

The indenture and its associated documents contain the full legal text of the matters described in this section. The indenture is an exhibit to the
registration statement of which this prospectus is a part. See “Where You Can Find More Information” and “Documents Incorporated by Reference” for
information on how to obtain a copy.

We may issue as many distinct series of debt securities under the indenture as we wish. The indenture does not limit the aggregate principal amount of
debt securities which we may issue. This section summarizes all the material terms of the debt securities that are common to all series (unless otherwise
indicated in the prospectus supplement relating to a particular series). Because this section is a summary, it does not describe every aspect of the debt
securities and is subject to and qualified in its entirety by reference to all the provisions of the indenture, including definitions of certain terms used in the
indenture. We describe the meaning for only the more important of those terms. We also include references in parentheses to certain sections of the indenture.
Whenever we refer to particular sections or defined terms of the indenture in this prospectus or in the prospectus supplement, those sections or defined terms
are incorporated by reference herein or in the prospectus supplement.

Our obligations, as well as the obligations of the trustee, run only to persons who are registered as holders of debt securities. Investors who hold debt
securities in accounts at banks, brokers, or other financial intermediaries or depositaries will not be recognized by us as registered holders of debt securities.
Accordingly, any right that holders may have under the indenture must be exercised through those intermediaries or depositaries.

We may issue the debt securities as “original issue discount securities,” which will be offered and sold at a substantial discount below their stated
principal amount. (section 101) The prospectus supplement relating to those original issue discount securities will describe United States federal income tax
consequences and other special considerations applicable to them. The debt securities may also be issued as indexed securities or securities denominated in
foreign currencies or currency units, as described in more detail in the prospectus supplement relating to those debt securities. The prospectus supplement
relating to the debt securities being offered will also describe any special considerations and certain special United States federal tax considerations applicable
to those debt securities.

In addition, certain material financial, legal and other terms of the offered debt securities will be described in the prospectus supplement relating to those
debt securities. Those terms may vary from the terms described herein. Thus, this summary also is subject to and qualified by reference to the description of
the particular terms of the offered debt securities described in the prospectus supplement. The prospectus supplement relating to the offered debt securities is
attached to the front of this prospectus.

Terms

The prospectus supplement relating to the series of debt securities being offered will provide the following terms:
 

 •  the title of the offered debt securities;
 

 •  any limit on the aggregate principal amount of the offered debt securities;
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 •  the date or dates on which the principal of the offered debt securities will be payable;
 

 •  the rate or rates per annum at which the offered debt securities will bear interest, if any, or the formula pursuant to which the rate or rates will be
determined, and the date or dates from which interest will accrue;

 

 •  the dates on which interest, if any, will be payable and the regular record dates for interest payment dates;
 

 •  the place or places where principal of (and premium, if any) and interest on offered debt securities will be payable;
 

 •  any mandatory or optional sinking fund or analogous provisions;
 

 •  if applicable, the price at which, the periods within which and the terms and conditions upon which the offered debt securities may, pursuant to
any optional redemption provisions, or must, pursuant to any mandatory redemption provisions, be redeemed;

 

 •  if applicable, the terms and conditions upon which the offered debt securities may be repayable prior to final maturity at the option of the holder
(which option may be conditional);

 

 •  the portion of the principal amount of the offered debt securities, if other than the principal amount, payable upon acceleration of maturity;
 

 •  the currency or currencies, including composite currencies, in which principal (and premium, if any) and interest may be payable (which may be
other than those in which the offered debt securities are stated to be payable);

 

 •  any index pursuant to which the amount of payments of principal (and premium, if any) or interest may be determined;
 

 •  whether all or any part of the offered debt securities will be issued in the form of a global security or securities and, if so, the depository for, and
other terms relating to, the global security or securities; and

 

 •  any other terms of the offered debt securities. (section 301)

Unless otherwise indicated in the applicable prospectus supplement, the offered debt securities are to be issued as registered securities without coupons
in denominations of $1,000 or any integral multiple of $1,000. (section 302) No service charge will be made for any transfer or exchange of the offered debt
securities, but we may require payment of a sum sufficient to cover any tax or other governmental charge payable in connection with such transfer or
exchange. (section 305)

The debt securities are not secured by any of our property or assets.

Certain Restrictions

Support Agreement. We have a support agreement with Caterpillar which provides, among other things, that Caterpillar will:
 

 •  remain directly or indirectly, our sole owner;
 

 •  ensure that we will maintain a tangible net worth of at least $20 million;
 

 •  permit us to use (and we are required to use) the name “Caterpillar” in the conduct of our business; and
 

 •  ensure that we maintain a ratio of earnings and interest expense (as defined in the support agreement) to interest expense of not less than 1.15 to 1.

The indenture provides that we:
 

 •  will observe and perform in all material respects all of our covenants or agreements contained in the support agreement;
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 •  to the extent possible, will cause Caterpillar to observe and perform in all material respects all covenants or agreements of Caterpillar contained in
the support agreement; and

 

 

•  will not waive compliance under, amend in any material respect or terminate the support agreement; provided, however, that the support agreement
may be amended if that amendment would not have a material adverse effect on the holders of any outstanding debt securities of any series or if
the holders of at least 66  2⁄3% in principal amount of the outstanding debt securities of each series so affected (excluding from the amount so
outstanding and from such holders, the holders of such series who are not so affected) shall waive compliance with the provisions of this section
insofar as it relates to that amendment. (section 1004)

The support agreement is not a guarantee by Caterpillar of any of our obligations, indebtedness or liabilities.

Restrictions on Liens and Encumbrances . We will not create, assume or guarantee any secured debt without making effective provision for securing
the debt securities (and, if we so determine, any other indebtedness of ours or guaranteed by us), equally and ratably with that secured debt. The term
“secured debt” means indebtedness for money borrowed which is secured by a mortgage, pledge, lien, security interest or encumbrance on any of our property
of any character. This covenant does not apply to debt secured by:
 

 •  certain mortgages, pledges, liens, security interests or encumbrances in connection with the acquisition, construction or improvement of any fixed
asset or other physical or real property by us;

 

 •  mortgages, pledges, liens, security interests or encumbrances on property existing at the time of acquisition thereof, whether or not assumed by
us;

 

 
•  mortgages, pledges, liens, security interests or encumbrances on property of a corporation existing at the time that corporation is merged into or

consolidated with us or at the time of a sale, lease or other disposition of the properties of a corporation or firm as an entirety or substantially as an
entirety to us;

 

 

•  mortgages, including mortgages, pledges, liens, security interests or encumbrances, on our property in favor of the United States of America, any
state thereof or any other country, or any agency, instrumentality or political subdivision thereof, to secure certain payments pursuant to any
contract or statute or to secure indebtedness incurred for the purpose of financing all or any part of the purchase price or the cost of construction or
improvement of the property subject to those mortgages;

 

 •  any extension, renewal or replacement (or successive extensions, renewals or replacements), in whole or in part, of any mortgage, pledge, lien or
encumbrance referred to in the foregoing four items; or

 

 •  any mortgage, pledge, lien, security interest or encumbrance securing indebtedness owing by us to one or more of our wholly-owned subsidiaries.

Notwithstanding the above, we may, without securing the debt securities, create, assume or guarantee secured debt which would otherwise be subject to
the foregoing restrictions, provided that, after giving effect thereto, the aggregate amount of all secured debt then outstanding (not including secured debt
permitted under the foregoing exceptions) at such time does not exceed 5% of our consolidated net tangible assets. (sections 101 and 1005) The indenture
provides that we will not consolidate or merge with, and will not convey, transfer or lease our property, substantially as an entirety, to, another corporation if
as a result any of our properties or assets would become subject to a lien or mortgage not permitted by the terms of the indenture unless effective provision is
made to secure the debt securities equally and ratably with (or prior to) all indebtedness thereby secured. (section 801)

The term “consolidated net tangible assets” means, as of any particular time, the aggregate amount of assets after deducting therefrom (a) all current
liabilities (excluding any such liability that by its terms is extendable or renewable at the option of the obligor thereon to a time more than 12 months after the
time as of which the amount thereof is being computed) and (b) all goodwill, excess of cost over assets acquired, patents, copyrights,
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trademarks, tradenames, unamortized debt discount and expense and other like intangibles, all as shown in our and our subsidiaries’ most recent
consolidated financial statements prepared in accordance with generally accepted accounting principles.

The term “subsidiary,” as used in this section, means any corporation of which more than 50% of the outstanding stock having ordinary voting power
to elect directors is owned directly or indirectly by us or by one or more other corporations, more than 50% of the outstanding stock of which is similarly
owned or controlled. (section 101)

The Trustee

The indenture contains certain limitations on the right of the trustee, as a creditor of ours, to obtain payment of claims in certain cases or to realize on
certain property received in respect of any such claim as security or otherwise. (section 613) In addition, the trustee may be deemed to have a conflicting
interest and may be required to resign as trustee if at the time of a default under the indenture the trustee is a creditor of ours.

Events of Default and Notices

The following events are defined in the indenture as “events of default” with respect to debt securities of any series:
 

 •  failure to pay principal of or premium, if any, on any debt security of that series when due;
 

 •  failure to pay any interest on any debt security of that series when due, continued for 60 days;
 

 •  failure to deposit any sinking fund payment, when due, in respect of any debt security of that series;
 

 •  default in the performance, or breach, of any term or provision of those covenants contained in the indenture that are described under “—Certain
Restrictions—Support Agreement”;

 

 
•  failure to perform any of our other covenants in the indenture (other than a covenant included in the indenture solely for the benefit of a series of

debt securities other than that series), continued for 60 days after written notice given to us by the trustee or the holders of at least 25% in
principal amount of the debt securities outstanding and affected thereby;

 

 •  Caterpillar or one of its wholly-owned subsidiaries shall at any time fail to own all of the issued and outstanding shares of our capital stock;
 

 

•  default in payment of principal in excess of $10,000,000 or acceleration of any indebtedness for money borrowed in excess of $10,000,000 by us
(including a default with respect to debt securities of any series other than that series), if such indebtedness has not been discharged or becomes no
longer due and payable or such acceleration has not been rescinded or annulled, within 10 days after written notice given to us by the trustee or the
holders of at least 10% in principal amount of the outstanding debt securities of that series;

 

 •  certain bankruptcy, insolvency or reorganization events relating to us;
 

 •  certain bankruptcy, insolvency or reorganization events relating to Caterpillar or one of its subsidiaries if those events affect any significant part
of our assets or those of any of our subsidiaries; and

 

 •  any other event of default provided with respect to debt securities of that series. (section 501)

If an event of default with respect to debt securities of any series at the time outstanding shall occur and be continuing, either the trustee or the holders of
at least 25% in principal amount of the outstanding debt securities of that series may declare the principal amount (or, if the debt securities of that series are
original issue discount securities, that portion of the principal amount as may be specified in the terms of that series) of all debt securities of that series to be
due and payable immediately; provided,  however, that under certain circumstances the holders of a majority in aggregate principal amount of outstanding
debt securities of that series may rescind and annul that declaration and its consequences. (section 502)
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Reference is made to the prospectus supplement relating to any series of offered debt securities which are original issue discount securities for the
particular provisions relating to the principal amount of those original issue discount securities due on acceleration upon the occurrence of an event of default
and its continuation.

The indenture provides that the trustee, within 90 days after the occurrence of a default with respect to any series of debt securities, will give to the
holders of debt securities of that series notice of all uncured defaults known to it (the term default to mean the events specified above without grace periods),
provided that, except in the case of default in the payment of principal of (or premium, if any) or interest, if any, on any debt security, the trustee will be
protected in withholding that notice if it in good faith determines that the withholding of that notice is in the interest of the holders of debt securities. (section
602)

We will be required to furnish to the trustee annually a statement by certain of our officers to the effect that to the best of their knowledge we are not in
default in the fulfillment of any of our obligations under the indenture or, if there has been a default in the fulfillment of any such obligation, specifying each
default. (section 1006)

The holders of a majority in principal amount of the outstanding debt securities of any series affected will have the right, subject to certain limitations,
to direct the time, method and place of conducting any proceeding for any remedy available to the trustee, exercising any trust or power conferred on the trustee
with respect to the debt securities of that series, and to waive certain defaults. (sections 512 and 513)

Under the indenture, record dates may be set for certain actions to be taken by the holders with respect to events of default, declaring an acceleration, or
rescission and annulment thereof, the direction of the time, method and place of conducting any proceeding for any remedy available to the trustee, exercising
any trust or power conferred on the trustee or waiving any default. (sections 501, 502, 512 and 513)

The indenture provides that in case an event of default shall occur and be continuing, the trustee will exercise such of its rights and powers under the
indenture, and use the same degree of care and skill in their exercise, as a prudent man would exercise or use under the circumstances in the conduct of his
own affairs. (section 601) Subject to those provisions, the trustee will be under no obligation to exercise any of its rights or powers under the indenture at the
request of any of the holders of debt securities unless they have offered to the trustee reasonable security or indemnity against the costs, expenses and liabilities
which might be incurred by it in compliance with that request. (section 603)

The occurrence of an event of default under the indenture may give rise to a cross-default under other series of debt securities issued under the indenture
and other indebtedness of ours which may be outstanding from time to time.

Modification and Waiver

Modifications and amendments of the indenture may be made by us and the trustee with the consent of the holders of not less than 66  2⁄3% in aggregate
principal amount of each series of the outstanding debt securities issued under the indenture which are affected by the modification or amendment, provided
that no such modification or amendment may, without a consent of each holder of such debt securities affected thereby:
 

 •  change the stated maturity date of the principal of or premium, if any, or any installment of interest, if any, on any such debt security;
 

 •  reduce the principal amount of or premium, if any, or the interest, if any, on any such debt security or the principal amount due upon acceleration
of an original issue discount security;

 

 •  change the place or currency of payment of principal of or premium, if any, or interest, if any, on any such debt security;
 

 •  impair the right to institute suit for the enforcement of any such payment on or with respect to any such debt security;
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 •  reduce the above-stated percentage of holders of debt securities necessary to modify or amend the indenture; or
 

 •  modify the foregoing requirements or reduce the percentage of outstanding debt securities necessary to waive compliance with certain provisions of
the indenture or for waiver of certain defaults.

A record date may be set for certain actions of the holders with respect to consenting to any amendment. (section 902)

Certain modifications and amendments of the indenture may be made by us and the trustee without the holders of outstanding debt securities consenting.
(section 901) These changes are limited to clarifications and changes that would not adversely affect the debt securities of that series in any material respect.
Nor do we need any approval to make changes that affect only debt securities to be issued under the applicable indenture after the changes take effect.

The holders of not less than 66  2⁄3% in aggregate principal amount of each series of the outstanding debt securities issued under the indenture may
prospectively waive, insofar as that series is concerned, our compliance with certain restrictive provisions of the indenture. (section 1007) The holders of at
least a majority in aggregate principal amount of each series of the outstanding debt securities issued under the indenture may, on behalf of the holders of all
outstanding debt securities of that series, waive any past default under the indenture with respect to that series, except a default in the payment of the principal
of, or premium, if any, or interest on any outstanding debt securities of that series or in respect of an indenture covenant which cannot be modified or amended
without the consent of each holder of such debt securities. (section 513)

The indenture provides that in determining whether the holders of the requisite principal amount of the outstanding debt securities have given any
request, demand, authorization, direction, notice, consent or waiver under the indenture, a debt security will not be “outstanding” if (i) it has been surrendered
for cancellation; (ii) we have deposited or set aside, in trust for its holder, money for its payment or redemption; (iii) the security has been paid by us pursuant
to the indenture or exchanged for other debt securities; or (iv) we or one of our affiliates own the security.

The indenture also provides that in determining whether the holders of the requisite principal amount of the outstanding debt securities have given any
request, demand, authorization, direction, notice, consent or waiver thereunder:
 

 •  the principal amount of an original issue discount security that will be deemed to be outstanding will be the amount of the principal thereof that
would be due and payable as of the date of that determination upon acceleration of the maturity thereof; and

 

 

•  the principal amount of a debt security denominated in a foreign currency or a composite currency will be the U.S. dollar equivalent, determined
on the basis of the rate of exchange on the business day immediately preceding the date of our original issuance of the debt security in good faith,
of the principal amount of that debt security (or, in the case of an original issue discount security, the U.S. dollar equivalent, determined based on
the rate of exchange prevailing on the business day immediately preceding the date of original issuance of that debt security, of the amount
determined as provided in the first item above). (section 101)

Governing Law

The indenture is, and, unless otherwise indicated in a prospectus supplement, the debt securities will be, governed by and construed in accordance with
the laws of the State of New York. (section 112)
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PLAN OF DISTRIBUTION

We may sell the debt securities:
 

 •  through underwriters or agents; or
 

 •  directly to one or more purchasers.

We will describe in a prospectus supplement the particular terms of the offering of the debt securities, including the following:
 

 •  the names of any underwriters or agents;
 

 •  the purchase price and the proceeds we will receive from the sale;
 

 •  any underwriting discounts and other items constituting underwriters’ compensation; and
 

 •  any securities exchanges on which the securities of the series may be listed.

Underwriters or agents may offer and sell the debt securities at a fixed price or prices, which may be changed, or from time to time at market prices
prevailing at the time of sale, at prices related to the prevailing market prices or at negotiated prices. In connection with the sale of the debt securities,
underwriters or agents may be deemed to have received compensation from us in the form of underwriting discounts or commissions and may also receive
commissions in the form of discounts, concessions or commissions from the underwriters or commissions from the purchasers for whom they may act as
agent.

The debt securities, when first issued, will have no established trading market. Any underwriters or agents to or through whom we sell debt securities
for public offering and sale may make a market in those debt securities, but the underwriters or agents will not be obligated to do so and may discontinue any
market making at any time without notice. No assurance can be given as to the liquidity of the trading market for the debt securities.

Any underwriters or agents participating in the distribution of the debt securities may be underwriters as defined in the Securities Act and any discounts
and commissions they receive and any profit on their resale of the debt securities may be treated as underwriting discounts and commissions under the
Securities Act. We may have agreements with the underwriters or agents to indemnify them against or provide contribution toward certain civil liabilities,
including liabilities under the Securities Act.

In addition, certain of the underwriters or agents and their associates may be customers of, engage in transactions with, lend money to or perform
services for us in the ordinary course of their businesses.

We estimate that the total expenses of the offering, excluding underwriting discounts and commissions and SEC registration fees, will be approximately
$3.1 million.

VALIDITY OF DEBT SECURITIES WE MAY OFFER

The validity of the debt securities will be passed upon for us by our counsel, Sidley Austin LLP, New York, New York, and, unless otherwise
indicated in a prospectus supplement relating to the offered debt securities, by Sullivan & Cromwell LLP, New York, New York, counsel for the underwriters
or agents.

EXPERTS

The financial statements and management’s assessment of the effectiveness of internal control over financial reporting (which is included in
Management’s Report on Internal Control over Financial Reporting) incorporated in this prospectus by reference to the Annual Report on Form 10-K for the
year ended December 31, 2013 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an independent registered public accounting
firm, given on the authority of said firm as experts in auditing and accounting.
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WHERE YOU CAN FIND MORE INFORMATION

We and Caterpillar each file annual, quarterly and special reports, proxy statements (Caterpillar only) and other information with the SEC. You may
read and copy any of these documents at the SEC’s public reference room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-
0330 for further information on the public reference room. Our SEC filings (file number 001-11241) and the filings of Caterpillar (file number 001-00768) are
also available to the public at the SEC’s web site at http://www.sec.gov. Copies of our annual report on Form 10-K, quarterly reports on Form 10-Q, current
reports on Form 8-K and any amendments to these reports filed or furnished with the SEC are available free of charge through our Internet site
(www.catfinancial.com) and Caterpillar’s Internet site (www.caterpillar.com) as soon as reasonably practicable after filing with the SEC. None of the
information contained at any time on either our Internet site or Caterpillar’s Internet site is incorporated by reference into this prospectus. You may also obtain
and review the reports and other information concerning us at the offices of the New York Stock Exchange and the reports and other information concerning
Caterpillar at the offices of the New York Stock Exchange.

DOCUMENTS INCORPORATED BY REFERENCE

The SEC allows us to “incorporate by reference” the information we file with them, which means that we can disclose important information to you by
referring you to those documents. The information incorporated by reference is considered to be part of this prospectus and later information that we file with
the SEC will automatically update or supersede this information. We incorporate by reference:
 

 •  Our Annual Report on Form 10-K for the fiscal year ended December 31, 2013, filed with the SEC on February 18, 2014; and
 

 •  Any future filings made with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act until such time as all of the debt securities
covered by this prospectus have been sold.

We are not, however, incorporating by reference any documents, or portions of documents, that are not deemed “filed” with the SEC, including any
information furnished pursuant to Items 2.02 and 7.01 of Form 8-K.

Each of these documents is available from the SEC’s website and public reference room described above. In addition, copies of our annual report on
Form 10-K, quarterly reports on Form 10-Q and any amendments to these reports filed or furnished with the SEC are available free of charge through our
Internet site (www.catfinancial.com) and Caterpillar’s Internet site (www.caterpillar.com). None of the information contained at any time on our Internet site or
Caterpillar’s Internet site is incorporated by reference into this prospectus. You may also request a copy of these filings, at no cost, by writing or telephoning as
follows:

Caterpillar Financial Services Corporation
2120 West End Avenue
Nashville, Tennessee 37203-0001
Attn: Legal Department
Telephone: (615) 341-1000

You should not assume that the information contained or incorporated by reference in this prospectus and any accompanying prospectus supplement is
accurate as of any date other than the date on the front of those documents regardless of the time of delivery of this prospectus and any accompanying
prospectus supplement or any sale of the debt securities. Additional updating information with respect to the matters discussed in this prospectus and any
accompanying prospectus supplement may be provided in the future by means of appendices or supplements to this prospectus and any accompanying
prospectus supplement or other documents including those incorporated by reference.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution .

The following is an itemized statement of estimated expenses of Caterpillar Financial Services Corporation, or Caterpillar Financial, in connection with
the issue of debt securities. All amounts are estimates.
 

SEC Registration Fee   $   (1) 
Rating Agency Fees    2,300,000  
Trustee Fees and Expenses    70,000  
Printing Expenses    45,000  
Accounting Fees and Expenses    160,000  
Legal Fees and Expenses    500,000  
Miscellaneous Expenses    50,000  
Total   $  (1) 

 
(1) Deferred in accordance with Rules 456(b) and 457(r) under the Securities Act of 1933, as amended.

Item 15. Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation Law provides, among other things, that a corporation may indemnify any person who was or is a
party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding (other than an action by or in the right of the
corporation) by reason of the fact that the person is or was a director, officer, employee or agent of the corporation, or is or was serving at the corporation’s
request as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses, including
attorneys’ fees, judgments, fines and amounts paid in settlement actually and reasonably incurred by the person in connection with the action, suit or
proceeding. The power to indemnify applies (i) if such person is successful on the merits or otherwise in defense of any action, suit or proceeding or (ii) if
such person acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the corporation, and with respect to any
criminal action or proceeding, had no reasonable cause to believe his conduct was unlawful. The power to indemnify applies to actions brought by or in the
right of the corporation as well, but only to the extent of defense expenses (including attorneys’ fees but excluding amounts paid in settlement) actually and
reasonably incurred by the indemnified person and not to any satisfaction of judgment or settlement of the claim itself, and with the further limitation that in
such actions no indemnification shall be made in the event such person is adjudged liable to the corporation unless a court believes that in light of all the
circumstances indemnification should apply.

The bylaws of Caterpillar Inc. provide that Caterpillar Inc. shall indemnify any person who is or was serving at its request as a director or officer of
another corporation or enterprise to the fullest extent permitted by Delaware law. The indemnification provisions contained in the bylaws of Caterpillar Inc. are
not exclusive of any other rights to which a person may be entitled by law, agreement or otherwise.

Insurance carried by Caterpillar Inc. provides (within limits and subject to certain exclusions) for reimbursement of amounts which (a) Caterpillar Inc.
or Caterpillar Financial may be required or permitted to pay as indemnities to Caterpillar Financial’s directors or officers for claims made against them, and
(b) individual directors, officers and certain employees of Caterpillar Financial may become legally obligated to pay as the result of acts committed by them
while acting in their corporate or fiduciary capacities.

The Distribution Agreement, Selling Agent Agreement and Underwriting Agreement, forms of which are filed as Exhibits 1.1, 1.2 and 1.3, respectively,
to this registration statement, each provide for the indemnification of officers and directors of Caterpillar Financial under certain limited circumstances.
 

II-1



Table of Contents

Item 16. Exhibits
 
Exhibit

Number   Exhibit

  1.1   Form of Distribution Agreement.

  1.2   Form of Selling Agent Agreement.

  1.3   Form of Underwriting Agreement.*

  4.1
  

Indenture, dated as of April 15, 1985, between Caterpillar Financial and Morgan Guaranty Trust Company of New York, as Trustee
(incorporated by reference from Exhibit 4.1 to Caterpillar Financial’s Registration Statement on Form S-3, Registration No. 33-2246).

  4.2

  

First Supplemental Indenture, dated as of May 22, 1986, amending the Indenture dated as of April 15, 1985, between Caterpillar Financial
and Morgan Guaranty Trust Company of New York, as Trustee (incorporated by reference from Exhibit 4.1 to Caterpillar Financial’s
Quarterly Report on Form 10-Q for the quarter ended June 20, 1986, Commission File No. 0-13295).

  4.3

  

Second Supplemental Indenture, dated as of March 15, 1987, amending the Indenture dated as of April 15, 1985, between Caterpillar
Financial and Morgan Guaranty Trust Company of New York, as Trustee (incorporated by reference from Exhibit 4.3 to Caterpillar
Financial’s Current Report on Form 8-K dated April 24, 1987, Commission File No. 0-13295).

  4.4

  

Third Supplemental Indenture, dated as of October 2, 1989, amending the Indenture dated as of April 15, 1985, between Caterpillar
Financial and Morgan Guaranty Trust Company of New York, as Trustee (incorporated by reference from Exhibit 4.3 to Caterpillar
Financial’s Current Report on Form 8-K, dated October 16, 1989, Commission File No. 0-13295).

  4.5

  

Fourth Supplemental Indenture, dated as of October 1, 1990, amending the Indenture dated as of April 15, 1985, between Caterpillar
Financial and Morgan Guaranty Trust Company of New York, as Trustee (incorporated by reference from Exhibit 4.3 to Caterpillar
Financial’s Current Report on Form 8-K, dated October 29, 1990, Commission File No. 0-13295).

  4.6
  

Support Agreement, dated as of December 21, 1984, between Caterpillar Financial and Caterpillar Inc. (incorporated by reference from
Exhibit 4.2 to Caterpillar Financial’s Form 10, as amended, Commission File No. 0-13295).

  4.7
  

First Amendment to the Support Agreement dated June 14, 1995 between Caterpillar Financial and Caterpillar Inc. (incorporated by reference
from Exhibit 4 to Caterpillar Financial’s Current Report on Form 8-K dated June 14, 1995, Commission File No. 0-13295).

  4.8   Form of Medium-Term Note (Fixed Rate).

  4.9   Form of Medium-Term Note (Floating Rate).

  4.10   Form of PowerNote®.

  4.11   Form of Global Note.*

  5.1   Opinion of Sidley Austin LLP as to the validity of the Debt Securities.

12.1
  

Statement Setting Forth Computation of Ratio of Profit to Fixed Charges (incorporated by reference from Exhibit 12 to Caterpillar Financial’s
Annual Report on Form 10-K for the year ended December 31, 2013, Commission File No. 001-11241).

23.1   Consent of PricewaterhouseCoopers LLP.

23.2   Consent of Sidley Austin LLP (included in Exhibit 5.1).

24   Powers of Attorney (included on signature page).

25   Form T-1 Statement of Eligibility of U.S. Bank Trust National Association.
 
* To be filed as an exhibit to a Current Report on Form 8-K and incorporated by reference or by post-effective amendment.
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Item 17. Undertakings.

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
 

 (i) To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;
 

 

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in
the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar
value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated
maximum offering range may be reflected in the form of prospectus filed with the Securities and Exchange Commission pursuant to
Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20 percent change in the maximum
aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement; and

 

 (iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or
any material change to such information in the registration statement;

provided,  however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) of this section do not apply if the information required to be included in a
post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Securities and Exchange Commission by the
registrant pursuant to section 13 or section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement,
or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be
a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:
 

 (i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the
date the filed prospectus was deemed part of and included in the registration statement; and

 

 

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration statement in reliance on
Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing the information
required by section 10(a) of the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of
the earlier of the date such form of prospectus is first used after effectiveness or the date of the first contract of sale of securities in
the offering described in the prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is at that
date an underwriter, such date shall be deemed to be a new effective date of the registration statement relating to the securities in the
registration statement to which the prospectus relates, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof. Provided,  however, that no statement made in a registration
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statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by
reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of
contract of sale prior to such effective date, supersede or modify any statement that was made in the registration statement or
prospectus that was part of the registration statement or made in any such document immediately prior to such effective date.

(5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution of the
securities, the undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration
statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by
means of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such
securities to such purchaser:

 

 (i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;
 

 (ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the
undersigned registrant;

 

 (iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or
its securities provided by or on behalf of the undersigned registrant; and

 

 (iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the
registrant’s annual report pursuant to section 13(a) or section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee
benefit plan’s annual report pursuant to section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be
the initial bona fide offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange Commission
such indemnification is against public policy as expressed in the Securities Act of 1933 and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the
registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities
being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act of 1933 and will be governed by the
final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in
the City of Nashville, State of Tennessee, on the 4 th day of April, 2014.
 

Caterpillar Financial Services Corporation
(Registrant)

By:  /s/ J. Wesley Blumenshine
 J. Wesley Blumenshine, Secretary

Dated: April 4, 2014

POWER OF ATTORNEY

Each person whose signature appears below hereby constitutes and appoints Kent M. Adams, James A. Duensing, David A. Kacynski and J. Wesley
Blumenshine, and each of them, any of whom may act without joinder of the others, his or her lawful attorneys-in-fact and agents, with full power of
substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any or all amendments to this
registration statement, including any and all post-effective amendments, and to file the same with all exhibits thereto and other documents necessary or
advisable in connection therewith, with the Securities and Exchange Commission, granting unto such attorneys-in-fact and agents, and each of them, full
power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and
purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, and each of them, or the
substitute or substitutes of any of them, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed below by the following persons in the capacities
indicated on the dates indicated.
 

Date   Signature  Title

April 4, 2014
  

/s/ Kent M. Adams
Kent M. Adams  

President, Director, and Chief Executive Officer

April 4, 2014
  

/s/ Bradley M. Halverson
Bradley M. Halverson  

Director

April 4, 2014
  

/s/ James A. Duensing
James A. Duensing  

Executive Vice President and Chief Financial Officer (Principal
Financial Officer)

April 4, 2014
  

/s/ Jeffry D. Everett
Jeffry D. Everett  

Controller (Principal Accounting Officer)
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EXHIBIT INDEX
 
Exhibit

Number   Exhibit

  1.1   Form of Distribution Agreement.

  1.2   Form of Selling Agent Agreement.

  1.3   Form of Underwriting Agreement.*

  4.1
  

Indenture, dated as of April 15, 1985, between Caterpillar Financial and Morgan Guaranty Trust Company of New York, as Trustee
(incorporated by reference from Exhibit 4.1 to Caterpillar Financial’s Registration Statement on Form S-3, Registration No. 33-2246).

  4.2

  

First Supplemental Indenture, dated as of May 22, 1986, amending the Indenture dated as of April 15, 1985, between Caterpillar Financial
and Morgan Guaranty Trust Company of New York, as Trustee (incorporated by reference from Exhibit 4.1 to Caterpillar Financial’s
Quarterly Report on Form 10-Q for the quarter ended June 20, 1986, Commission File No. 0-13295).

  4.3

  

Second Supplemental Indenture, dated as of March 15, 1987, amending the Indenture dated as of April 15, 1985, between Caterpillar
Financial and Morgan Guaranty Trust Company of New York, as Trustee (incorporated by reference from Exhibit 4.3 to Caterpillar
Financial’s Current Report on Form 8-K dated April 24, 1987, Commission File No. 0-13295).

  4.4

  

Third Supplemental Indenture, dated as of October 2, 1989, amending the Indenture dated as of April 15, 1985, between Caterpillar
Financial and Morgan Guaranty Trust Company of New York, as Trustee (incorporated by reference from Exhibit 4.3 to Caterpillar
Financial’s Current Report on Form 8-K, dated October 16, 1989, Commission File No. 0-13295).

  4.5

  

Fourth Supplemental Indenture, dated as of October 1, 1990, amending the Indenture dated as of April 15, 1985, between Caterpillar
Financial and Morgan Guaranty Trust Company of New York, as Trustee (incorporated by reference from Exhibit 4.3 to Caterpillar
Financial’s Current Report on Form 8-K, dated October 29, 1990, Commission File No. 0-13295).

  4.6
  

Support Agreement, dated as of December 21, 1984, between Caterpillar Financial and Caterpillar Inc. (incorporated by reference from
Exhibit 4.2 to Caterpillar Financial’s Form 10, as amended, Commission File No. 0-13295).

  4.7
  

First Amendment to the Support Agreement dated June 14, 1995 between Caterpillar Financial and Caterpillar Inc. (incorporated by reference
from Exhibit 4 to Caterpillar Financial’s Current Report on Form 8-K dated June 14, 1995, Commission File No. 0-13295).

  4.8   Form of Medium-Term Note (Fixed Rate).

  4.9   Form of Medium-Term Note (Floating Rate).

  4.10   Form of PowerNote®.

  4.11   Form of Global Note.*

  5.1   Opinion of Sidley Austin LLP as to the validity of the Debt Securities.

12.1
  

Statement Setting Forth Computation of Ratio of Profit to Fixed Charges (incorporated by reference from Exhibit 12 to Caterpillar Financial’s
Annual Report on Form 10-K for the year ended December 31, 2013, Commission File No. 001-11241).

23.1   Consent of PricewaterhouseCoopers LLP.

23.2   Consent of Sidley Austin LLP (included in Exhibit 5.1).

24   Powers of Attorney (included on signature page).

25   Form T-1 Statement of Eligibility of U.S. Bank Trust National Association.
 
* To be filed as an exhibit to a Current Report on Form 8-K and incorporated by reference or by post-effective amendment.
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Exhibit 1.1

Caterpillar Financial Services Corporation

Medium-Term Notes, Series H
With Maturities of Nine Months or More from Date of Issue

Distribution Agreement

April 4, 2014

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

One Bryant Park
New York, New York 10036

Barclays Capital Inc.
745 Seventh Avenue
New York, New York 10019

Citigroup Global Markets Inc.
388 Greenwich Street
New York, New York 10013

Goldman, Sachs & Co.
200 West Street
New York, New York 10282

J.P. Morgan Securities LLC
383 Madison Avenue
New York, New York 10179

Dear Sirs:

Caterpillar Financial Services Corporation, a Delaware corporation (the “ Company”), proposes to issue and sell its Medium-Term Notes, Series
H, with Maturities of Nine Months or More from Date of Issue (the “ Securities”) and agrees with Merrill Lynch, Pierce, Fenner & Smith Incorporated,
Barclays Capital Inc., Citigroup Global Markets Inc., Goldman, Sachs & Co. and J.P. Morgan Securities LLC (each individually an “ Agent”, and
collectively the “Agents”) as set forth herein. Subject to the terms and conditions stated herein, the Company hereby (i) appoints each of the Agents as an agent
of the Company for the purpose of soliciting offers to purchase the Securities from the Company and (ii) agrees that, except as otherwise contemplated herein,
whenever it determines to sell Securities directly to any of the Agents as principal for resale to others, it will enter into a separate agreement, which may be a
written agreement, substantially in the form of Annex I hereto or an oral agreement confirmed in writing by such Agent (each a “ Terms Agreement”) relating to
such sale in accordance with



Section 2(b) hereof. As of the date hereof, the Company has authorized the issuance and sale of up to U.S. $13,000,000,000 aggregate initial offering price of
Securities (or its equivalent, based upon the exchange rate on the applicable trade date in such foreign or composite currencies as the Company shall designate
at the time of issuance) to or through the Agents pursuant to the terms of this Agreement. It is understood, however, that the Company may from time to time
authorize the issuance of additional Securities and that such additional Securities may be sold to or through the Agents pursuant to the terms of this
Agreement, all as though the issuance of such Securities were authorized as of the date hereof.

The terms and rights of the Securities shall be as specified in or established pursuant to the indenture, dated as of April 15, 1985, as
supplemented to the date hereof (the “ Indenture”), between the Company and U.S. Bank Trust National Association, as successor Trustee (the “ Trustee”).
The Securities shall have the maturity ranges, annual interest rates, redemption provisions and other terms set forth in the Prospectus referred to below as it
may be supplemented from time to time. The Securities will be issued, and the terms thereof established, from time to time by the Company in accordance
with the Indenture and the Administrative Procedure attached hereto as Annex II (the “Procedure”) or as otherwise agreed upon and, if applicable, will be
specified in a related Terms Agreement.

1. The Company represents and warrants to, and agrees with, you that:

(a) A registration statement on Form S-3 (Registration No. 333-[ —]) (including any post-effective amendments thereto, if applicable, and all
exhibits thereto, but excluding all Forms T-1 and including any prospectus supplement relating to the Securities that is filed with the Commission and deemed
by virtue of Rule 430B to be part of such registration statement, each as amended at the time such part of the registration statement became effective, the
“Registration Statement”) in respect of the Securities has been filed with the Securities and Exchange Commission (the “ Commission”) in the form heretofore
delivered or to be delivered to you, excluding exhibits to the Registration Statement, but including all documents incorporated by reference in the prospectus
included therein (except for any statements in such documents which are deemed under Rule 412 under the Securities Act of 1933, as amended (the “ Act”), not
to be incorporated by reference in such prospectus), not earlier than three years prior to the date hereof, and the Registration Statement and any post-effective
amendment thereto became effective upon filing under Rule 462(e) under the Act and no stop order suspending the effectiveness of the Registration Statement or
any part thereof under the Act has been issued and no proceeding for that purpose has been initiated or threatened by the Commission (any prospectus, any
prospectus supplement and/or pricing supplement used before the acceptance by the Company of an offer for the purchase of Securities which omitted
information to be included upon pricing in a form of prospectus filed with the Commission pursuant to Rule 424(b) under the Act being hereinafter called a
“Preliminary Prospectus;” the prospectus (including, if applicable, any prospectus supplement) relating to the Securities, in the form in which it has most
recently been filed, or transmitted for filing, with the Commission on or prior to the date of this Agreement, being hereinafter called the “ Prospectus;” any
reference herein to any Preliminary Prospectus or the Prospectus shall be deemed to refer to and include the documents incorporated by reference therein
pursuant to the applicable form under the Act as of the date of such Preliminary Prospectus or Prospectus, as the case may be; any reference to any
amendment
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or supplement to any Preliminary Prospectus or the Prospectus shall be deemed to refer to and include any documents filed after the date of such Preliminary
Prospectus or Prospectus, as the case may be, under the Securities Exchange Act of 1934, as amended (the “ Exchange Act”), and incorporated therein by
reference; any reference to any amendment to the Registration Statement shall be deemed to refer to and include any annual report of the Company filed
pursuant to Section 13(a) or 15(d) of the Exchange Act after the effective date of the Registration Statement that is incorporated by reference in the Registration
Statement; and any reference to the Prospectus as amended or supplemented shall be deemed to refer to the Prospectus as each time amended or supplemented
(including any applicable supplement to the Prospectus that sets forth the terms of a particular issue of the Securities (a “ Pricing Supplement”)) to relate to
Securities sold pursuant to this Agreement, in the form in which it is filed with, or transmitted for filing to, the Commission pursuant to Rule 424 under the
Act, including any documents incorporated therein by reference as of the date of such filing or transmission);

(b) (A) At the time of filing the Registration Statement, (B) at the time of the most recent amendment thereto for the purposes of complying with
Section 10(a)(3) of the Act (whether such amendment was by post-effective amendment, incorporated report filed pursuant to Section 13 or 15(d) of the Act or
form of prospectus), (C) at the time the Company or any person acting on its behalf (within the meaning, for this clause only, of Rule 163(c) under the Act)
made any offer relating to the Securities in reliance on the exemption of Rule 163 under the Act and (D) at the date hereof, the Company was and is a “well-
known seasoned issuer,” as defined in Rule 405 under the Act (“Rule 405”), including not having been and not being an “ineligible issuer” as defined in Rule
405; the Registration Statement is an “automatic shelf registration statement,” as defined in Rule 405, and the Securities, since their registration on the
Registration Statement, have been and remain eligible for registration by the Company on a Rule 405 “automatic shelf registration statement”; and the
Company has not received from the Commission any notice pursuant to Rule 401(g)(2) the Act objecting to the use of the automatic shelf registration statement
form.

At the time of filing the Registration Statement, at the earliest time thereafter that the Company or another offering participant made a bona fide
offer (within the meaning of Rule 164(h)(2) under the Act) of the Securities and at the date hereof, the Company was not and is not an “ineligible issuer,” as
defined in Rule 405.

(c) The documents incorporated by reference in the Prospectus, when they became effective or were filed with the Commission, as the case may
be, conformed in all material respects to the requirements of the Act or the Exchange Act, as applicable, and the rules and regulations of the Commission
thereunder, and none of such documents contained, in the case of a registration statement which became effective under the Act, an untrue statement of a
material fact or omitted to state a material fact required to be stated therein or necessary to make the statements therein not misleading, and, in the case of other
documents which were filed under the Act or the Exchange Act with the Commission, an untrue statement of a material fact or omitted to state a material fact
necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading, in each case after excluding
any statement in any such document which does not constitute part of the Registration Statement or the Prospectus pursuant to Rule 412 under the Act; and
any further documents so filed and
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incorporated by reference in the Prospectus, when such documents become effective or are filed with the Commission, as the case may be, will conform in all
material respects to the requirements of the Act or the Exchange Act, as applicable, and the rules and regulations of the Commission thereunder and will not
contain, in the case of a registration statement which becomes effective under the Act, an untrue statement of a material fact or omit to state a material fact
required to be stated therein or necessary to make the statements therein not misleading and, in the case of other documents which are filed under the Act or the
Exchange Act, an untrue statement of a material fact or omit to state a material fact necessary to make the statements therein, in the light of the circumstances
under which they are made, not misleading; provided, however, that this representation and warranty shall not apply to any statements or omissions made in
reliance upon and in conformity with information furnished in writing to the Company by you expressly for use in the Prospectus as amended or
supplemented to relate to a particular issuance of Securities;

(d) The Registration Statement and the Prospectus conform, and any amendments or supplements thereto will conform, in all material respects to
the requirements of the Act and the Trust Indenture Act of 1939, as amended (the “Trust Indenture Act”), and the rules and regulations of the Commission
thereunder, and do not and will not, as of the applicable effective date as to the Registration Statement and any amendment thereto and as of the applicable
filing date as to the Prospectus and any supplement thereto, contain an untrue statement of a material fact or omit to state a material fact required to be stated
therein or necessary to make the statements therein not misleading; provided, however, that this representation and warranty shall not apply to any statements
or omissions made in reliance upon and in conformity with information furnished in writing to the Company by you expressly for use in the Prospectus as
amended or supplemented to relate to a particular issuance of Securities;

(e) (i) The Preliminary Prospectus or the Prospectus, as supplemented by the final term sheet prepared and filed pursuant to Section 4(c) of this
Agreement in respect of a Security (collectively, the “Pricing Disclosure Package”), as of the Applicable Time in respect of such Security, did not
include any untrue statement of a material fact or omit to state any material fact necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading; provided, however, that this representation and warranty shall not apply to any statements
or omissions made in reliance upon and in conformity with information furnished in writing to the Company by you expressly for use in such final
term sheet or the Prospectus as amended or supplemented to relate to a particular issuance of Securities. “ Applicable Time” means as to any Security,
the time and day at which the Company and an Agent reach agreement as to the terms of such Security and its sale;

(ii) No order preventing or suspending the use of any Preliminary Prospectus or any Issuer Free Writing Prospectus has been issued by the
Commission, and each Preliminary Prospectus, at the time of filing thereof, conformed in all material respects to the requirements of the Act and the
Trust Indenture Act, and the rules and regulations of the Commission thereunder, and did not contain an untrue statement of a material fact or omit to
state a material fact required to be stated therein or necessary to make the statements therein, in the light of the circumstances under which they were
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made, not misleading; provided, however, that this representation and warranty shall not apply to any statements or omissions made in reliance upon
and in conformity with information furnished in writing to the Company by you expressly for use therein;

(iii) No Issuer Free Writing Prospectus will conflict with the information contained in the Registration Statement, the Prospectus, the
Preliminary Prospectus or the Prospectus as amended or supplemented and, taken together with the Pricing Disclosure Package as of the Applicable
Time, will not include any untrue statement of a material fact or omit to state any material fact necessary in order to make the statements therein, in the
light of the circumstances under which they are made, not misleading; provided, however, that this representation and warranty shall not apply to
statements or omissions made in any Issuer Free Writing Prospectus in reliance upon and in conformity with information furnished in writing to the
Company by you expressly for use therein;

(f) Neither the Company nor any of its subsidiaries has sustained since the date of the latest audited financial statements included or incorporated
by reference in the Prospectus any material loss or interference with its consolidated business from fire, explosion, flood or other calamity, whether or not
covered by insurance, or from any labor dispute or court or governmental action, order or decree, otherwise than as set forth or contemplated in the Prospectus;
and, since the respective dates as of which information is given in the Registration Statement and the Prospectus, there has not been any material change in the
capital stock or any material increase in the consolidated long-term debt of the Company or any of its subsidiaries (other than debt incurred in the ordinary
course pursuant to the Company’s medium-term note programs) or any material adverse change, or any development involving a prospective material adverse
change, in or affecting the general affairs, management, consolidated financial position, shareholders’ equity or results of operations of the Company and its
subsidiaries, otherwise than as set forth or contemplated in the Prospectus;

(g) The Company has been duly incorporated and is validly existing as a corporation in good standing under the laws of the State of Delaware,
with corporate power and authority to own its properties and conduct its business as described in the Prospectus and has been duly qualified as a foreign
corporation for the transaction of business and is in good standing under the laws of each other jurisdiction in which it owns or leases substantial property or
conducts any business so as to require such qualification, except where the failure to be so qualified or in good standing would not, individually or in the
aggregate, have a material adverse effect on the business or financial condition of the Company and its subsidiaries, as a whole;

(h) The Company has an authorized capitalization as set forth in the Prospectus, and all of the issued shares of capital stock of the Company
have been duly authorized and validly issued and are fully paid and non-assessable and all of such shares are owned directly or indirectly by Caterpillar Inc.,
a Delaware corporation (“Caterpillar”), free and clear of all liens, encumbrances, security interests or claims;

(i) This Agreement has been, and, if applicable, the Terms Agreement as of the date thereof will have been, duly authorized, executed and
delivered by the Company;
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(j) The Securities have been duly authorized by the Company for offer, sale, issuance and delivery pursuant to this Agreement and any Terms
Agreement and, when issued, authenticated and delivered in the manner provided for in the Indenture and delivered against payment of the consideration
therefor, will constitute valid and legally binding obligations of the Company entitled to the benefits provided by the Indenture; the Indenture has been duly
authorized and duly qualified under the Trust Indenture Act and constitutes a valid and legally binding instrument, enforceable in accordance with its terms,
subject, as to enforcement, to bankruptcy, insolvency, reorganization and other laws of general applicability relating to or affecting creditors’ rights and to
general equity principles; and the Indenture conforms and the Securities will conform to the descriptions thereof contained in the Prospectus as amended or
supplemented to relate to the Securities and in the Pricing Disclosure Package;

(k) The issue and sale of the Securities, the compliance by the Company with all of the provisions of the Securities, the Indenture, this Agreement
and any Terms Agreement, and the consummation of the transactions herein and therein contemplated will not conflict with or result in a breach or violation of
any of the terms or provisions of, or constitute a default under, any indenture, mortgage, deed of trust, loan agreement or other agreement or instrument to
which the Company or Caterpillar or any of their subsidiaries is a party or by which the Company or Caterpillar or any of their subsidiaries is bound or to
which any of the property or assets of the Company or Caterpillar or any of their subsidiaries is subject, including the Support Agreement, dated as of
December 21, 1984, as amended (the “ Support Agreement”), between the Company and Caterpillar, nor will such action result in any violation of the
provisions of the Certificate of Incorporation or By-Laws of the Company or any statute or any order, rule or regulation of any court or governmental agency or
body having jurisdiction over the Company or Caterpillar or any of their properties; and no consent, approval, authorization, order, registration or
qualification of or with any court or governmental agency or body is required for the solicitation of offers to purchase Securities, the issue and sale of the
Securities or the consummation by the Company of the other transactions contemplated by this Agreement, any Terms Agreement or the Indenture, except such
as have been, or will have been prior to the Closing Date (as defined in Section 3 hereof), obtained under the Act or the Trust Indenture Act and such consents,
approvals, authorizations, registrations or qualifications as may be required under state securities laws in connection with the solicitation by you of offers to
purchase the Securities from the Company and with purchases of the Securities by you as principals, as the case may be, in each case in the manner
contemplated hereby;

(l) The Company is not, and upon the issuance and sale of the Securities as herein contemplated and the application of the net proceeds therefrom
as described in the Prospectus will not be, an “investment company” within the meaning of the Investment Company Act of 1940, as amended;

(m) The Medium-Term Note Program under which the Securities are issued (the “ Program”), as well as the Securities, are rated A-2 by Moody’s
Investors Service, Inc. and A by Standard & Poor’s Ratings Services, or such other rating as to which the Company shall have most recently notified the
Agents;
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(n) Other than as set forth in the Prospectus, there is no action, suit or proceeding to which the Company or any of its subsidiaries is a party or to
which any property of the Company or any of its subsidiaries is subject pending before or brought by any court, arbitrator or governmental body, nor is any
such action, suit or proceeding to the knowledge of the Company threatened, in respect of which, in the judgment of the Company, there is any reasonable
likelihood that it will result in a material adverse change in the condition (financial or other) or business, or materially and adversely affect the properties or
assets, of the Company and its subsidiaries as a whole;

(o) Neither the Company nor any of its subsidiaries nor, to the knowledge of the Company, any director, officer, agent or employee of the
Company or any of its subsidiaries has:

(i) violated or is in violation of any provision of the Foreign Corrupt Practices Act of 1977, as amended, or any applicable law or regulation
implementing the OECD Convention on Combating Bribery of Foreign Public Officials in International Business Transactions, or committed an offence
under the Bribery Act 2010 of the United Kingdom, or any other applicable anti-bribery or anti-corruption laws; or

(ii) made, offered, agreed, requested or taken an act in furtherance of any unlawful bribe or other unlawful benefit, including, without
limitation, any rebate, payoff, influence payment, kickback or other unlawful or improper payment or benefit. The Company and its subsidiaries have
instituted, maintain and enforce policies and procedures designed to promote and ensure compliance with all applicable anti-bribery and anti-corruption
laws;

(p) The Company and its subsidiaries have instituted, maintain and enforce policies and procedures designed to comply with applicable financial
recordkeeping and reporting requirements, including those of the Currency and Foreign Transactions Reporting Act of 1970, as amended, the applicable
money laundering statutes of all jurisdictions where the Company or any of its subsidiaries conducts business, the rules and regulations thereunder and any
related or similar rules, regulations or guidelines issued, administered or enforced by any governmental or regulatory agency (collectively, the “ Anti-Money
Laundering Laws”) and no action, suit or proceeding by or before any court or governmental or regulatory agency, authority or body or any arbitrator
involving the Company or any of its subsidiaries with respect to the Anti-Money Laundering Laws is pending or, to the knowledge of the Company,
threatened; and

(q) Neither the Company nor any of its subsidiaries, nor, to the knowledge of the Company, any director, officer, agent or employee of the
Company or any of its subsidiaries is currently the subject of any sanctions administered or enforced by the U.S. Government, (including, without limitation,
the Office of Foreign Assets Control of the U.S. Department of the Treasury or the U.S. Department of State) or other sanctions authority having jurisdiction
over the Company or its subsidiaries.
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2. (a) On the basis of the representations and warranties, and subject to the terms and conditions, herein set forth, each of the Agents hereby
severally agrees, as an agent of the Company, to use its reasonable best efforts to solicit offers to purchase the Securities from the Company upon the terms
and conditions set forth in the Prospectus as amended or supplemented.

The Company reserves the right, in its sole discretion, to instruct any or all of the Agents to suspend at any time, for any period of time or
permanently, the solicitation of offers to purchase the Securities. Upon receipt of instructions from the Company, the Agent or Agents receiving such
instructions will forthwith suspend solicitation of offers to purchase Securities from the Company until such time as the Company has advised such Agent or
Agents that such solicitation may be resumed.

The Company agrees to pay the presenting Agent (or jointly to two or more Agents if such presentation is jointly made) a commission, at the time
of settlement of each sale of a Security by the Company as a result of a solicitation made by such Agent, in an amount equal to the following percentage of the
principal amount of such Security sold (or such other amount as may be agreed to from time to time):
 

   Fee as a Percentage 
Range of Maturities   of Principal Amount 
From 9 months to less than 12 months    .050% 
From 12 months to less than 18 months    .075% 
From 18 months to less than 24 months    .125% 
From 24 months to less than 36 months    .175% 
From 36 months to less than 48 months    .250% 
From 48 months to less than 60 months    .300% 
From 60 months to less than 72 months    .350% 
From 72 months to less than 84 months    .375% 
From 84 months to less than 96 months    .400% 
From 96 months to less than 108 months    .425% 
From 108 months to less than 120 months    .450% 
From 120 months to less than 180 months    .475% 
From 180 months to less than 240 months    .550% 
From 240 months to 360 months    .600% 

Where the term of the Security is more than 30 years, the commission shall be as agreed upon between the Company and the Agent at the time of
sale.

Each Agent shall communicate to the Company, orally or in writing, each offer to purchase Securities other than those rejected by such Agent. The
Company shall have the sole right to accept offers to purchase Securities and may reject any proposed purchase of Securities as a whole or in part. Each of the
Agents shall have the right, in its discretion reasonably exercised, to reject any offer received by it to purchase Securities, as a whole or in part, and any such
rejection by an Agent shall not be deemed a breach of its agreements contained herein.
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(b) Each sale of Securities to any Agent as principal shall be made in accordance with the terms of this Agreement and (unless the Company and
such Agent shall otherwise agree) a Terms Agreement which will provide for the sale of such Securities to, and the purchase thereof by, such Agent. Each
Terms Agreement will take the form of either (i) a written agreement between you and the Company which shall be substantially in the form of Annex I hereto
or (ii) an oral agreement between you and the Company confirmed in writing by you to the Company. Any Agent’s commitment to purchase Securities
pursuant to any Terms Agreement or otherwise shall be deemed to have been made on the basis of the representations and warranties of the Company herein
contained and shall be subject to the terms and conditions herein set forth; provided that for purposes of any Terms Agreement all references in this Agreement
to “you” or “the Agents” shall be deemed to refer only to the Agent or Agents party to such Terms Agreement. Each Terms Agreement shall include a
specification of the principal amount of Securities to be purchased by an Agent pursuant thereto, the price to be paid to the Company for such Securities, any
provisions relating to rights of, and default by, underwriters acting together with such Agent in the reoffering of the Securities, and the time (each a “ Time of
Delivery”) and place of delivery of and payment for such Securities. Such Terms Agreement shall also specify any requirements for officers’ certificates,
opinions of counsel and accountants’ letters pursuant to Section 4 hereof and any additional agreements pursuant to Section 5 hereof. In connection with any
purchase of Securities by an Agent as principal, such Agent may utilize dealer groups and reallow commissions and discounts.

For each sale of Securities to an Agent as principal that is not made pursuant to a Terms Agreement, the procedural details relating to the issue and
delivery of such Securities and payment therefor shall be as set forth in the Procedure. For each such sale of Securities to an Agent as principal that is not
made pursuant to a Terms Agreement, the Company agrees to pay such agent a commission (or grant an equivalent discount) as provided in Section 2(a)
hereof and in accordance with the schedule set forth therein.

(c) Procedural details relating to the issue and delivery of Securities, the solicitation of offers to purchase, and purchases by any Agent as
principal of, Securities, and the payment in each case therefor, are set forth in the Procedure. The provisions of the Procedure shall apply to all transactions
contemplated hereunder other than those made pursuant to a Terms Agreement. Each of the Agents and the Company agrees to perform the respective duties
and obligations specifically provided to be performed by each of them in the Procedure as it may be amended from time to time by written agreement between
you and the Company.

(d) Each Agent agrees, with respect to any Security denominated in a currency other than U.S. dollars, as agent, directly or indirectly, not to
solicit offers to purchase, and as principal under any Terms Agreement or otherwise, directly or indirectly, not to offer, sell or deliver, such Security in, or to
residents of, the country issuing such currency (or if such Security is denominated in a composite currency, in any country issuing a currency comprising a
portion of such composite currency), except as permitted by applicable law.

3. The documents required to be delivered pursuant to Section 6 hereof shall be delivered at the offices of Sullivan & Cromwell LLP, 125 Broad
Street, New York, New York at 11:00 a.m., New York City time, on the date of this Agreement, which date and time of such
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delivery may be postponed by agreement between the Agents and the Company but in no event shall be later than the day prior to the date on which Securities
are first sold hereunder, such time and date being herein called the “ Closing Date.”

4. The Company covenants and agrees with you:

(a) To make no amendment or supplement to the Registration Statement or the Prospectus prior to the Closing Date or after the date of any Terms
Agreement and prior to the related Time of Delivery which shall be disapproved by you promptly after reasonable notice thereof unless in the opinion of
counsel to the Company such amendment or supplement is required by law; to make no such amendment or supplement, other than any Pricing Supplement,
at any other time prior to having afforded you a reasonable opportunity to review it; to file promptly all reports and any definitive proxy or information
statements required to be filed by the Company with the Commission pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act subsequent to the date
of the Prospectus and for so long as the delivery of a prospectus (or, in lieu thereof, the notice required by Rule 173 under the Act) is required in connection
with the offering or sale of the Securities, and during such same period to advise you, promptly after it receives notice thereof of the time when any amendment
to the Registration Statement has been filed or any supplement to the Prospectus or any amended Prospectus (other than any Pricing Supplement relating to
Securities not purchased through or by such Agent) has been filed with, or transmitted for filing to, the Commission, of the issuance by the Commission of
any stop order or of any order preventing or suspending the use of any prospectus relating to the Securities, of any notice of objection of the Commission to the
use of the Registration Statement or any post-effective amendment thereto pursuant to Rule 401(g)(2) under the Act, of the suspension of the qualification of the
Securities for offering or sale in any jurisdiction, of the initiation or threatening of any proceeding for any such purpose, or of any request by the Commission
for the amendment or supplement of the Registration Statement or Prospectus or for additional information; and, in the event of the issuance of any such stop
order or of any such order preventing or suspending the use of any such prospectus or suspending any such qualification, to use promptly its best efforts to
obtain its withdrawal;

(b) If by the third anniversary (the “Renewal Deadline”) of the initial effective date of the Registration Statement, any of the Securities remain
unsold by the Agents, the Company will file, if it has not already done so and is eligible to do so, a new automatic shelf registration statement relating to the
Securities, in a form reasonably satisfactory to you. If at the Renewal Deadline the Company is no longer eligible to file an automatic shelf registration
statement, the Company will, if it has not already done so, file a new shelf registration statement relating to the Securities, in a form reasonably satisfactory to
you, and will use its best efforts to cause such registration statement to be declared effective within 180 days after the Renewal Deadline. The Company will
take all other action necessary or appropriate to permit the public offering and sale of the Securities to continue as contemplated in the expired registration
statement relating to the Securities. References herein to the Registration Statement shall include such new automatic shelf registration statement or such new
shelf registration statement, as the case may be;
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(c) To pay the required Commission filing fees relating to the Securities within the time required by Rule 456(b)(1) (i) under the Act without
regard to the proviso therein and otherwise in accordance with Rules 456(b) and 457(r) under the Act (including, if applicable, by updating the “Calculation
of Registration Fee” table in accordance with Rule 456(b)(1)(ii) either in a post-effective amendment to the Registration Statement or on the cover page of a
prospectus filed pursuant to Rule 424(b)).

(d) That, in connection with each purchase of a Security by an Agent or principal, the Company shall prepare a final term sheet (a “ Final Term
Sheet”), containing solely a description of such Security, in a form approved by such Agent or principal and to file such term sheet pursuant to Rule 433(d)
under the Act within the time required by such Rule;

(e) That, other than the Final Term Sheet prepared and filed pursuant to Section 4(c) above in respect of any Security, it has not made and will not
make any offer, without the prior written consent of the Agents, relating to such Security that would constitute a “free writing prospectus” as defined in Rule
405 under the Act. Each Agent represents and agrees that, other than one or more term sheets relating to such Security containing customary information, it has
not made and will not make any offer relating to such Security that would constitute an issuer free writing prospectus, as defined in Rule 433 under the Act
(each an “Issuer Free Writing Prospectus”);

(f) Promptly from time to time to take such action as you reasonably may request to qualify the Securities for offering and sale under the
securities laws of such jurisdictions as you may request and to comply with such laws so as to permit the continuance of sales and dealings therein for as long
as may be necessary to complete the distribution or sale of the Securities; provided, however, that in connection therewith the Company shall not be required to
qualify as a foreign corporation or to file a general consent to service of process in any jurisdiction;

(g) To furnish you with copies of the Registration Statement and each amendment thereto, and with copies of the Prospectus and each amendment
or supplement thereto, other than any Pricing Supplement (except as provided in the Procedure), in the form in which it is filed with, or transmitted for filing
to, the Commission pursuant to Rule 424 under the Act, both in such quantities as you may reasonably request from time to time; and, if the delivery of a
prospectus (or, in lieu thereof, the notice required by Rule 173 under the Act) is required at any time in connection with the offering or sale of the Securities
(including Securities purchased from the Company by any Agent as principal) and if at such time any event shall have occurred as a result of which the
Prospectus as then amended or supplemented would include an untrue statement of a material fact or omit to state any material fact necessary in order to make
the statements therein, in the light of the circumstances under which they were made when such Prospectus (or in lieu thereof, the notice required by Rule 173
under the Act) is delivered, not misleading, or, if for any other reason it shall be necessary during such same period to amend or supplement the Prospectus or
to file under the Exchange Act any document incorporated by reference in the Prospectus in order to comply with the Act, the Exchange Act or the Trust
Indenture Act, to notify you and request you to suspend solicitation of offers to purchase Securities from the Company, in your capacity as agents of the
Company and, if so notified, you
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shall forthwith cease such solicitations; and if the Company shall decide to amend or supplement the Registration Statement or the Prospectus as then amended
or supplemented, other than by any Pricing Supplement (except as provided in the Procedure), to so advise you promptly by telephone (with confirmation in
writing) and to prepare and cause to be filed promptly with the Commission an amendment or supplement to the Registration Statement or the Prospectus as
then amended or supplemented that will correct such statement or omission or effect such compliance; provided, however, that if during such same period any
Agent continues to own Securities purchased from the Company by such Agent as principal, the Company shall promptly prepare and file with the
Commission such an amendment or supplement;

(h) To make generally available to its security holders as soon as practicable, but in any event not later than 90 days after the close of the period
covered thereby, an earning statement of the Company and its subsidiaries (which need not be audited) complying with Section 11(a) of the Act and the rules
and regulations of the Commission thereunder (including, at the option of the Company, Rule 158) and covering each twelve-month period beginning not later
than the first day of the Company’s fiscal quarter next following the effective date of the Registration Statement or a post-effective amendment thereto (within
the meaning of Rule 158);

(i) During the period when this Agreement is in effect, to deliver to you (i) as soon as they are available, copies of any reports and financial
statements furnished to or filed with the Commission or any national securities exchange on which any class of securities of the Company is listed; and
(ii) such additional information concerning the business and financial condition of the Company as you may from time to time reasonably request (such
financial statements to be on a consolidated basis to the extent the accounts of the Company and its subsidiaries are consolidated in reports furnished to the
Commission);

(j) That, from the date of any Terms Agreement or other agreement by such Agent to purchase Securities as principal and continuing to and
including the earlier of (i) the termination of the trading restrictions for the Securities purchased thereunder, as notified to the Company by the Agent or Agents
party to such Terms Agreement, and (ii) the related Time of Delivery, the Company will not, without the prior written consent of such Agent or Agents, offer,
sell, contract to sell or otherwise dispose of any debt securities of the Company in the United States which mature nine months or more after such Time of
Delivery and which are substantially similar to the Securities except for debt securities offered or sold pursuant to the Company’s PowerNotes ® program;

(k) That each acceptance by the Company of an offer to purchase Securities hereunder (including any purchase by such Agent as principal not
pursuant to a Terms Agreement), and each sale of Securities to an Agent pursuant to a Terms Agreement, shall be deemed to be an affirmation to the Agent or
Agents which are parties to such Terms Agreement that the representations and warranties of the Company contained in or made pursuant to this Agreement are
true and correct as of the date of such acceptance or of such Terms Agreement as though made at and as of such time, and an undertaking that such
representations and warranties will be true and correct as of the settlement date for the Securities relating to such acceptance and as of the Time of Delivery
relating to such sale, as though made at and as of each such date (except that such representations and warranties shall be deemed to relate to the Registration
Statement and the Prospectus as amended and supplemented relating to such Securities);
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(l) That each time the Registration Statement or the Prospectus shall be amended or supplemented (other than by an amendment or supplement
relating solely to a change in the terms of the Securities and other than by any Pricing Supplement), each time a document filed under the Act or the Exchange
Act is incorporated by reference into the Prospectus (other than a Current Report on Form 8-K, unless delivery of a certificate is reasonably requested by the
Agents with respect to such filing), and each time, if so indicated in the applicable Terms Agreement, the Company sells Securities to an Agent as principal,
the Company shall furnish or cause to be furnished forthwith to you a certificate of officers of the Company satisfactory to you, dated the date of such
supplement, amendment, incorporation or Time of Delivery related to such sale, in form satisfactory to you in your reasonable judgment, to the effect that the
statements contained in the certificate referred to in Section 6(f) hereof which were last furnished to you are true and correct at such date, as though made at
and as of such date (except that such statements shall be deemed to relate to the Registration Statement and the Prospectus as amended and supplemented to
such time) or, in lieu of such certificate, certificates of the same tenor as the certificates referred to in said Section 6(f) but modified to relate to the Registration
Statement and the Prospectus as amended and supplemented to such date;

(m) That each time the Registration Statement or the Prospectus shall be amended or supplemented (other than by an amendment or supplement
relating solely to a change in the terms of the Securities and other than by any Pricing Supplement), each time a document filed under the Act or the Exchange
Act is incorporated by reference into the Prospectus (other than a Current Report on Form 8-K, unless delivery of a certificate is reasonably requested by the
Agents with respect to such filing), and each time, if so indicated in the applicable Terms Agreement, the Company sells Securities to an Agent as principal,
the Company shall furnish or cause to be furnished forthwith to you a written opinion of counsel for the Company, or other counsel satisfactory to you in
your reasonable judgment, dated the date of such amendment, supplement, incorporation or Time of Delivery relating to such sale, in form satisfactory to you
in your reasonable judgment, to the effect that you may rely on the opinion referred to in Section 6(c) hereof which was last furnished to you to the same extent
as though it were dated the date of such letter authorizing reliance (except that statements in such last opinion shall be deemed to relate to the Registration
Statement and the Prospectus as amended and supplemented to such date) or, in lieu of such opinion, an opinion of the same tenor as the opinion referred to in
Section 6(c) hereof but modified to relate to the Registration Statement and the Prospectus as amended and supplemented to such date;

(n) That each time the Registration Statement or the Prospectus shall be amended or supplemented and each time that a document filed under the
Act or the Exchange Act is incorporated by reference into the Prospectus (other than a Current Report on Form 8-K, unless delivery of a certificate is
reasonably requested by the Agents with respect to such filing), in either case to set forth financial information included in or derived from the Company’s
consolidated financial statements, or, if so indicated in the applicable Terms Agreement, each time the Company sells Securities to an Agent as principal, the
Company shall cause its independent public accountants forthwith to furnish you a letter, dated the date of such
 

13



amendment, supplement, incorporation or Time of Delivery relating to such sale, in form satisfactory to you in your reasonable judgment, of the same tenor as
the letter referred to in Section 6(d) hereof but modified to relate to the Registration Statement and the Prospectus as amended or supplemented to the date of
such letter, with such changes as may be necessary to reflect changes in the financial statements and other information derived from the accounting records of
the Company, to the extent such financial statements and other information are available as of a date not more than five business days prior to the date of such
letter; provided, however, that where such amendment, supplement or document incorporated by reference only sets forth unaudited quarterly financial
information, the scope of such letter may be limited to relate to such unaudited financial information unless any other accounting or financial information
included or incorporated by reference therein is of such a character that, in your reasonable judgment, such letter should address such other information;

(o) That, in the event the Company determines to solicit offers to purchase and sell the Securities to or through agents other than the Agents, the
Company shall provide the Agents prompt notice of such determination;

(p) To offer to any person who has agreed to purchase Securities as the result of an offer to purchase solicited by such Agent the right to refuse to
purchase and pay for such Securities if, on the related settlement date fixed pursuant to the Procedure, any condition set forth in Section 6(a), 6(e) or 6(g)
hereof shall not have been satisfied (it being understood that the judgment of such person with respect to the impracticability or inadvisability of such
purchase of Securities shall be substituted, for purposes of this Section 4(p), for the respective judgments of an Agent with respect to certain matters referred to
in such Sections 6(a), 6(e) and 6(g), and that such Agent shall have no duty or obligation whatsoever to exercise the judgment permitted under such Sections
6(a), 6(e) and 6(g) on behalf of any such person);

(q) The Company will notify the Agents as soon as practicable, and confirm such notice in writing, of any change in the rating assigned by any
nationally recognized statistical rating organization to the Program or any debt securities (including the Securities) of the Company, or the public
announcement by any nationally recognized statistical rating organization that it has under surveillance or review, with possible negative implications, its
rating of the Program or any such debt securities, or the withdrawal by any nationally recognized statistical rating organization of its rating of the Program or
any such debt securities; and

(r) The Company will use its best efforts to effect the listing of the Securities prior to the Time of Delivery on any national or offshore securities
exchange or quotation system if and as specified in the applicable Terms Agreement.

(s) If at any time following issuance of an Issuer Free Writing Prospectus any event occurred or occurs as a result of which such Issuer Free
Writing Prospectus would conflict with the information in the Registration Statement, the Prospectus, the Prospectus as amended or supplemented, the
Preliminary Prospectus or the Pricing Supplement or would include an untrue statement of a material fact or omit to state any material fact necessary in order
to make the statements therein, in the light of the circumstances then prevailing, not misleading, the Company will give prompt notice thereof to you and, if
requested by you, will prepare and
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furnish without charge to each Agent an Issuer Free Writing Prospectus or other document which will correct such conflict, statement or omission; provided,
however, that this representation and warranty shall not apply to any statements or omissions in an Issuer Free Writing Prospectus made in reliance upon and
in conformity with information furnished in writing to the Company by you expressly for use therein.

5. Unless otherwise provided in any applicable Terms Agreement, the Company covenants and agrees with you that the Company will pay or
cause to be paid the following: (i) the fees and expenses of the Company’s counsel and accountants in connection with the registration of the Securities under
the Act and all other expenses in connection with the preparation, printing and filing of the Registration Statement, any Preliminary Prospectus, the Prospectus,
any Issuer Free Writing Prospectus and any Pricing Supplement and amendments and supplements thereto and the mailing and delivering of copies thereof to
you; (ii) the fees and expenses of your counsel in connection with the transactions contemplated hereunder; (iii) the cost of printing or reproducing this
Agreement, any Terms Agreement, any Indenture, any blue sky and legal investment memoranda and any other documents in connection with the offering,
purchase, sale and delivery of the Securities; (iv) all expenses in connection with the qualification of the Securities for offering and sale under state securities
laws as provided in Section 4(f) hereof, including fees and disbursements of your counsel in connection with such qualification and in connection with the
blue sky and legal investment surveys; (v) any fees charged by security rating services for rating the Securities; (vi) the cost of preparing the Securities;
(vii) the fees and expenses of any Trustee and any agent of any Trustee and the fees and disbursements of counsel for any Trustee in connection with any
Indenture and the Securities; (viii) the fees and expenses of any Depositary (as defined in the Indenture) and any nominees thereof in connection with the
Securities; (ix) any advertising expenses connected with the solicitation of offers to purchase and the sale of Securities so long as such advertising expenses
have been approved by the Company; and (x) all other costs and expenses incident to the performance of its obligations hereunder which are not otherwise
specifically provided for in this Section. Each Agent shall pay all other fees and expenses incurred by such Agent.

6. The obligations of each Agent, as agent of the Company, to solicit offers to purchase the Securities and the obligation of each Agent to purchase
Securities as principal pursuant to any Terms Agreement or otherwise, shall in each case be subject, in such Agent’s reasonable discretion, to the condition
that all representations and warranties and other statements of the Company herein are true and correct at and as of the Closing Date, the date of each such
solicitation, any settlement date related to the acceptance of such an offer, and each Time of Delivery, the condition that the Company shall have performed all
of its obligations hereunder theretofore in each case to be performed and the following additional conditions:

(a) (i) No stop order suspending the effectiveness of the Registration Statement or any part thereof shall have been issued and no proceeding for
that purpose shall have been initiated or threatened by the Commission; (ii) no notice of objection of the Commission to the use of the Registration Statement or
any post-effective amendment thereto pursuant to Rule 401(g)(2) under the Act shall have been received; (iii) the Final Term Sheet and any other material
required to be filed by the Company pursuant to Rule 433(d) under the Act shall have been filed with the Commission within the applicable time periods
prescribed for such filings by Rule 433; and (iv) all requests for additional information on the part of the Commission shall have been complied with to your
reasonable satisfaction;
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(b) Your counsel shall have furnished to you such opinion or opinions, dated the Closing Date, with respect to the incorporation of the Company,
the validity of the Indenture, the Securities, the Registration Statement, the Prospectus as amended or supplemented and other related matters as you may
reasonably request, and such counsel shall have received such papers and information as they may reasonably request to enable them to pass upon such
matters;

(c) Counsel for the Company satisfactory to you shall have furnished to you their written opinion, dated the Closing Date or any applicable date
referred to in Section 4(m), as the case may be, in form and substance satisfactory to you, to the effect set forth in Annex III hereto;

(d) At 11:00 a.m., New York City time, on the Closing Date or on any applicable date referred to in Section 4(n), as the case may be, the
independent accountants who have certified the financial statements of the Company and its subsidiaries included or incorporated by reference in the
Registration Statement shall have furnished to you a letter, dated the Closing Date or such applicable date, in form and substance satisfactory to you, to the
effect set forth in Annex IV hereto;

(e) Neither the Company nor any of its subsidiaries shall have sustained after the date of the latest audited financial statements included or
incorporated by reference in the Prospectus and (A) prior to the Closing Date, any material loss or interference with its business from fire, explosion, flood or
other calamity, whether or not covered by insurance, or from any labor dispute or court or governmental action, order or decree, otherwise than as set forth or
contemplated in the Prospectus as amended or supplemented through the date of this Agreement, and (B) prior to each Time of Delivery, any such material loss
or interference, otherwise than as set forth or contemplated in the Prospectus as amended and supplemented through the date of each acceptance of an offer to
purchase Securities hereunder (including any purchase by an Agent as principal and not pursuant to a Terms Agreement) or of any corresponding Terms
Agreement, and (ii) since the respective dates as of which information is given in the Prospectus as amended or supplemented and (A) prior to the Closing
Date, there shall not have been any material change in the capital stock or any material increase in the consolidated long-term debt of the Company or any of its
subsidiaries or any material adverse change, or any development involving a prospective material adverse change, in or affecting the general affairs,
management, consolidated financial position, shareholders’ equity or results of operations of the Company and its subsidiaries, otherwise than as set forth or
contemplated in the Prospectus as amended or supplemented through the date of this Agreement, and (B) prior to each Time of Delivery, there shall not have
been any such material change or development, otherwise than as set forth or contemplated in the Prospectus as amended and supplemented through the date of
each acceptance of an offer to purchase Securities hereunder (including any purchase by an Agent as principal and not pursuant to a Terms Agreement) or of
any corresponding Terms Agreement, the effect of which, in any such case described in clause (i) or (ii), is in your judgment so material and adverse as to
make it impracticable or inadvisable to proceed with your solicitation of offers to purchase Securities from the Company or your purchase of Securities from
the Company as principal, as the case may be;
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(f) The Company shall have furnished or caused to be furnished to you a certificate of officers of the Company satisfactory to you, dated the
Closing Date or any applicable date referred to in Section 4(l), as the case may be, as to the accuracy of the representations and warranties of the Company
herein at and as of the Closing Date or such applicable date, as to the performance by the Company of all of its obligations hereunder to be performed at or
prior to the Closing Date or such applicable date, as to the matters set forth in subsections (a) and (e) of this Section 6, and as to such other matters as you
may reasonably request; and

(g) During the period in which you are soliciting offers to purchase Securities, including the period between the date of any acceptance of an offer
to purchase Securities hereunder (including any purchase by an Agent as principal and not pursuant to a Terms Agreement) or of any Terms Agreement and
the related Time of Delivery, there shall not have occurred any of the following: (i) trading in any securities of the Company or Caterpillar has been suspended
or limited by the Commission or the New York Stock Exchange, or if trading generally on the New York Stock Exchange or in the Nasdaq Global Select
Market has been suspended or limited, or minimum or maximum prices for trading have been fixed, or maximum ranges for prices have been required, by
either of said exchanges or by such system or by order of the Commission, the Financial Industry Regulatory Authority or any other governmental authority;
(ii) a general moratorium on commercial banking activities in New York declared by either federal or New York State authorities or a material disruption in
commercial banking or securities settlement or clearance services in the United States or, if the Securities include Securities denominated or payable in, or
indexed to, one or more foreign currencies, by the relevant authorities in the related foreign country or countries; (iii) the outbreak or escalation of hostilities
involving the United States or the declaration by the United States of a national emergency or war, or the occurrence of any other calamity or crisis, or any
change or development involving a prospective change in the financial, political or economic conditions in the United States or elsewhere, if the effect of any
such event specified in this clause (iii) in your judgment makes it impracticable or inadvisable to proceed with your solicitation of offers to purchase Securities
or your purchase of Securities from the Company as principal, pursuant to the applicable Terms Agreement or otherwise, as the case may be; or (iv) any
downgrading in the rating accorded the Company’s debt securities by Moody’s Investors Service, Inc. or Standard & Poor’s, a division of The McGraw-Hill
Companies, Inc., or a public announcement by either such organization that it has under surveillance or review, with possible negative implications, its rating
of any of the Company’s debt securities.

7. (a) The Company will indemnify and hold you harmless against any losses, claims, damages or liabilities, joint or several, to which you may
become subject, under the Act or otherwise, insofar as such losses, claims, damages or liabilities (or actions in respect thereof) arise out of or are based upon
an untrue statement or alleged untrue statement of a material fact contained in any Preliminary Prospectus, the Registration Statement, any Issuer Free Writing
Prospectus, the Prospectus as amended or supplemented, and any other prospectus relating to the Securities or any amendment or supplement thereto, or arise
out of or are based
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upon the omission or alleged omission to state therein a material fact required to be stated therein or necessary to make the statements therein not misleading,
and will reimburse each Agent for any legal or other expenses reasonably incurred by it in connection with investigating or defending any such action or claim;
provided, however, that the Company shall not be liable in any such case to the extent that any such loss, claim, damage or liability arises out of or is based
upon an untrue statement or alleged untrue statement or omission or alleged omission made in any Preliminary Prospectus, the Registration Statement, any
Issuer Free Writing Prospectus, the Prospectus as amended or supplemented and any other prospectus relating to the Securities or any such amendment or
supplement in reliance upon and in conformity with written information furnished to the Company by you expressly for use in any Preliminary Prospectus,
the Registration Statement, any Issuer Free Writing Prospectus or the Prospectus as amended or supplemented relating to such Securities.

(b) Each Agent will indemnify and hold harmless the Company against any losses, claims, damages or liabilities to which the Company may
become subject, under the Act or otherwise, insofar as such losses, claims, damages or liabilities (or actions in respect thereof) arise out of or are based upon
an untrue statement or alleged untrue statement of a material fact contained in any Preliminary Prospectus, the Registration Statement, any Issuer Free Writing
Prospectus, the Prospectus as amended or supplemented and any other prospectus relating to the Securities, or any amendment or supplement thereto, or arise
out of or are based upon the omission or alleged omission to state therein a material fact required to be stated therein or necessary to make the statements therein
not misleading, in each case to the extent, but only to the extent, that such untrue statement or alleged untrue statement or omission or alleged omission was
made in any Preliminary Prospectus, the Registration Statement, any Issuer Free Writing Prospectus, the Prospectus as amended or supplemented and any
other prospectus relating to the Securities, or any such amendment or supplement in reliance upon and in conformity with written information furnished to the
Company by such Agent expressly for use therein; and will reimburse the Company for any legal or other expenses reasonably incurred by the Company in
connection with investigating or defending any such action or claim.

(c) Promptly after receipt by an indemnified party under subsection (a) or (b) above of notice of the commencement of any action, such
indemnified party shall, if a claim in respect thereof is to be made against the indemnifying party under such subsection, notify the indemnifying party in
writing of the commencement thereof; but the omission so to notify the indemnifying party shall not relieve it from any liability which it may have to any
indemnified party otherwise than under such subsection. In case any such action shall be brought against any indemnified party and it shall notify the
indemnifying party of the commencement thereof, the indemnifying party shall be entitled to participate therein and, to the extent that it shall wish, jointly with
any other indemnifying party similarly notified, to assume the defense thereof, with counsel satisfactory to such indemnified party (who shall not, except with
the consent of the indemnified party, be counsel to the indemnifying party), and, after notice from the indemnifying party to such indemnified party of its
election so to assume the defense thereof, the indemnifying party shall not be liable to such indemnified party under such subsection for any legal expenses of
other counsel or any other expenses, in each case subsequently incurred by such indemnified party, in connection with the defense thereof other than
reasonable costs of investigation. No indemnifying party shall, without the written consent of the indemnified party, effect the
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settlement or compromise of, or consent to the entry of any judgment with respect to, any pending or threatened action or claim in respect of which
indemnification or contribution may be sought hereunder (whether or not the indemnified party is an actual or potential party to such action or claim) unless
such settlement, compromise or judgment (i) includes an unconditional release of the indemnified party from all liability arising out of such action or claim
and (ii) does not include a statement as to, or an admission of, fault, culpability or a failure to act, by or on behalf of any indemnified party.

(d) If the indemnification provided for in this Section 7 is unavailable to or insufficient to hold harmless an indemnified party under subsection
(a) above in respect of any losses, claims, damages or liabilities (or actions in respect thereof) referred to therein, then each indemnifying party shall contribute
to the amount paid or payable by such indemnified party as a result of such losses, claims, damages or liabilities (or actions in respect thereof) in such
proportion as is appropriate to reflect the relative benefits received by the Company on the one hand and the contributing Agent on the other from the offering of
the Securities to which such loss, claim, damage or liability (or action in respect thereof) relates. If, however, the indemnification provided for in this Section 7
is unavailable to or insufficient to hold harmless an indemnified party under subsection (b) above in respect of any losses, claims, damages or liabilities (or
actions in respect thereof) referred to therein, or if the allocation provided by the immediately preceding sentence is not permitted by applicable law or if the
indemnified party failed to give the notice required under subsection (c) above, then each indemnifying party shall contribute to such amount paid or payable
by such indemnified party in such proportion as is appropriate to reflect not only such relative benefits but also the relative fault of the Company on the one
hand and the contributing Agent on the other in connection with the statements or omissions which resulted in such losses, claims, damages or liabilities (or
actions in respect thereof), as well as any other relevant equitable considerations. The relative benefits received by the Company on the one hand and the
contributing Agent on the other shall be deemed to be in the same proportion as the total net proceeds from the sale of Securities (before deducting expenses)
received by the Company bear to the total commissions or discounts received by the contributing Agent in respect thereof. The relative fault shall be determined
by reference to, among other things, whether the untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a material fact
required to be stated therein or necessary in order to make the statements therein not misleading relates to information supplied by the Company on the one
hand or by the contributing Agent on the other and the parties’ relative intent, knowledge, access to information and opportunity to correct or prevent such
statement or omission. The Company and the contributing Agent agree that it would not be just and equitable if contribution pursuant to this subsection
(d) were determined by pro rata allocation or by any other method of allocation which does not take account of the equitable considerations referred to above in
this subsection (d). The amount paid or payable by an indemnified party as a result of the losses, claims, damages or liabilities (or actions in respect thereof)
referred to above in this subsection (d) shall be deemed to include any legal or other expenses reasonably incurred by such indemnified party in connection
with investigating or defending any such action or claim. Notwithstanding the provisions of this subsection (d), no Agent shall be required to contribute any
amount in excess of the amount by which the total price at which the Securities purchased by or through such Agent were sold exceeds the amount of any
damages which such Agent has otherwise been required to pay by reason of such untrue or alleged untrue statement or omission
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or alleged omission. No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Act) shall be entitled to contribution from any
person who was not guilty of such fraudulent misrepresentation.

(e) The obligations of the Company under this Section 7 shall be in addition to any liability which the Company may otherwise have and shall
extend, upon the same terms and conditions, to each person, if any, who controls any Agent within the meaning of the Act; and each Agent’s obligations under
this Section 7 shall be in addition to any liability which such Agent may otherwise have and shall extend, upon the same terms and conditions, to each officer
and director of the Company and to each person, if any, who controls the Company within the meaning of the Act.

8. In soliciting offers by others to purchase Securities from the Company, each Agent is acting solely as an agent for the Company, and not as
principal. Each Agent will make reasonable efforts to assist the Company in obtaining performance by each purchaser whose offer to purchase Securities from
the Company was solicited by such Agent and has been accepted by the Company, but such Agent shall not have any liability to the Company in the event
such purchase for any reason is not consummated. If the Company shall default on its obligation to deliver Securities to a purchaser whose offer it has
accepted, the Company shall hold each Agent harmless against any loss, claim or damage arising from or as a result of such default by the Company.

9. The respective indemnities, agreements, representations, warranties and other statements by you and the Company set forth in or pursuant to
this Agreement, shall remain in full force and effect regardless of any investigation (or any statement as to the results thereof) made by or on behalf of any of
you or the Company or any of its officers or directors or any controlling person, and shall survive each delivery of and payment for any of the Securities.

10. The provisions of this Agreement relating to the solicitation of offers to purchase the Securities may be suspended or terminated at any time by
the Company as to any or all Agents or by any Agent insofar as this Agreement relates to such Agent, upon the giving of written notice of such suspension or
termination to the other parties hereto. In the event of any such suspension or termination, no party shall have any liability to the other party hereto, except as
provided in the third paragraph of Section 2(a), Section 5, Section 7, Section 8 and Section 9 and except that, if at the time of such suspension or
termination, an offer for the purchase of Securities shall have been accepted by the Company but the delivery of the Securities relating thereto to the purchaser
or his agent shall not yet have occurred, the Company shall have the obligations provided in subsections (d), (g), (h), (i) and (j) of Section 4. In addition, if
any such termination of this Agreement shall occur at a time when any Agent shall own any of the Securities purchased from the Company with the intention
of reselling them, the obligations of the Company under Section 4 shall also remain in effect so long as such Agent owns any of such Securities.

11. Except as otherwise specifically provided herein or in the Procedure, all statements, requests, notices and advices hereunder shall be in
writing, or by telephone if promptly confirmed in writing, and if to Merrill Lynch, Pierce, Fenner & Smith Incorporated,
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shall be sufficient in all respects when delivered or sent by facsimile transmission or registered mail to 50 Rockefeller Plaza, NY1-050-12-01, New York, New
York 10020, Facsimile Transmission No. (212) 901-7881, Attention: MTN High Grade Debt Capital Markets Transaction Management/Legal; if to Barclays
Capital Inc., shall be sufficient in all respects when delivered or sent by facsimile transmission or registered mail to 745 Seventh Avenue, New York, New
York 10019, Facsimile Transmission No. (212) 412-7680, Attention: Transaction Management; if to Citigroup Global Markets Inc., shall be sufficient in all
respects when delivered or sent by facsimile transmission or registered mail to 388 Greenwich Street, New York, New York 10013, Facsimile Transmission
No. (646) 291-5209, Attention: Transaction Execution Group; if to Goldman, Sachs & Co., shall be sufficient in all respects when delivered or sent by
registered mail to 200 West Street, New York, New York 10282, Attention: Registration Department; if to J.P. Morgan Securities LLC, shall be sufficient in all
respects when delivered or sent by facsimile transmission or registered mail to 383 Madison Avenue, New York, New York 10179, Facsimile Transmission
No. (212) 834-6702, Attention: Transaction Execution Group; and if to the Company shall be sufficient in all respects when delivered or sent by facsimile
transmission or registered mail to Caterpillar Financial Services Corporation, 2120 West End Avenue, Nashville, Tennessee 37203-0001, Facsimile
Transmission No. (615) 341-1083, Attention: General Counsel.

12. This Agreement and any Terms Agreement shall be binding upon, and inure solely to the benefit of, each of you and the Company, and to the
extent provided in Section 7, Section 8 and Section 9 hereof, the officers and directors of the Company and any person who controls any of you or the
Company, and your respective personal representatives, successors and assigns, and no other person shall acquire or have any right under or by virtue of this
Agreement or any Terms Agreement. No purchaser of any of the Securities through or from any of you shall be deemed a successor or assign by reason of
such purchase.

13. The Company acknowledges and agrees that (i) the purchase and sale of the Securities pursuant to this Agreement and any Terms Agreement
is an arm’s-length commercial transaction between the Company, on the one hand, and the Agents, on the other, (ii) in connection therewith and with the
process leading to such transaction each Agent is acting solely as a principal and not the agent or fiduciary of the Company, (iii) no Agent has assumed an
advisory or fiduciary responsibility in favor of the Company with respect to the offering contemplated hereby or the process leading thereto (irrespective of
whether such Agent has advised or is currently advising the Company on other matters) or any other obligation to the Company except the obligations
expressly set forth in this Agreement and (iv) the Company has consulted its own legal and financial advisors to the extent it deemed appropriate. The
Company Agrees that it will not claim that the Agent, or any of them, has rendered advisory services of any nature or respect, or owes a fiduciary or similar
duty to the Company, in connection with such transaction or the process leading thereto.

14. This Agreement and any Terms Agreement shall be governed by, and construed in accordance with, the laws of the State of New York.

15. Time shall be of the essence in this Agreement and any Terms Agreement.
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16. This Agreement and any Terms Agreement may be executed by any one or more of the parties hereto and thereto in any number of
counterparts, each of which shall be an original, but all of such respective counterparts shall together constitute one and the same instrument.

[Signature Page Follows]
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If the foregoing is in accordance with your understanding, please sign and return to us ten counterparts hereof, whereupon this letter and the
acceptance by you thereof shall constitute a binding agreement between the Company and each of you in accordance with its terms.
 

Very truly yours,

Caterpillar Financial Services Corporation

By:   
Name:  James A. Duensing
Title:

 
Executive Vice President and
Chief Financial Officer



Accepted in New York, New York,
as of the date hereof:
 
Merrill Lynch, Pierce, Fenner & Smith

Incorporated    

By:      
Name:     (Goldman, Sachs & Co.)
Title:     

Barclays Capital Inc.   J.P. Morgan Securities LLC

By:     By:   
Name:    Name: 
Title:    Title:  

Citigroup Global Markets Inc.    

By:      
Name:     
Title:     
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Exhibit 1.2

CATERPILLAR FINANCIAL SERVICES CORPORATION

POWERNOTES®

WITH MATURITIES OF 9 MONTHS OR MORE FROM DATE OF ISSUE
SELLING AGENT AGREEMENT

April 4, 2014
 
Incapital LLC
200 South Wacker Drive, Suite 3700
Chicago, IL 60606

  

Fidelity Capital Markets
a division of National Financial Services LLC
200 Seaport Boulevard
Boston, MA 02210

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

One Bryant Park
New York, NY 10036   

Morgan Stanley & Co. LLC
1585 Broadway, 29th Floor
New York, NY 10036

Citigroup Global Markets Inc.
388 Greenwich Street
New York, NY 10013

  

Wells Fargo Advisors, LLC
One North Jefferson
H0004-072
St. Louis, MO 63103

 
® Registered Trademark of Caterpillar Inc.

Dear Sirs:

Caterpillar Financial Services Corporation, a Delaware corporation (the “Company”), proposes to issue and sell its PowerNotes ® With Maturities of 9
Months or More from Date of Issue (the “Notes”) to be issued pursuant to the provisions of an Indenture dated as of April 15, 1985, as supplemented from
time to time, between the Company and U.S. Bank Trust National Association (formerly First Trust of New York, National Association), which acts as
Trustee (the “Indenture”). The terms of the Notes are described in the Prospectus referred to below. As of the date hereof, the Company has authorized the
issuance and sale of up to U.S. $2,000,000,000 aggregate initial offering price of the Notes (or its equivalent, based upon the exchange rate on the applicable
trade date in such foreign or composite currencies as the Company shall designate at the time of issuance) to or through the Agents (as defined below) pursuant
to the terms of this Agreement. It is understood, however, that the Company may from time to time authorize the issuance of additional Notes and that such
additional Notes may be sold to or through the Agents pursuant to the terms of this Agreement, all as though the issuance of such Notes were authorized as of
the date hereof.

Subject to the terms and conditions contained in this Selling Agent Agreement (the “Agreement”), the Company hereby (1) appoints you as agent of the
Company (“Agent”) for the purpose of soliciting purchases of the Notes from the Company and you hereby agree to use your reasonable best efforts to solicit
offers to purchase Notes upon terms acceptable to the Company at such times and in such amounts as the Company shall from time to time specify and in



accordance with the terms hereof, and, after consultation with Incapital LLC (the “Purchasing Agent”), the Company reserves the right to enter into agreements
substantially identical hereto with other agents and (2) agrees that whenever the Company determines to sell Notes pursuant to this Agreement, such Notes
shall be sold pursuant to a Terms Agreement (as defined in Section IV(b) hereof) relating to such sale in accordance with the provisions of Section IV(b) hereof
between the Company and the Purchasing Agent with the Purchasing Agent purchasing such Notes as principal for resale to others.

I.

The Company has filed with the Securities and Exchange Commission (the “Commission”) a registration statement No. 333-[ —] relating to the Notes
and the offering thereof, from time to time, in accordance with Rule 415 under the Securities Act of 1933, as amended (the “Securities Act”). Such registration
statement, including all documents incorporated therein by reference, as from time to time amended or supplemented, is referred to herein as the “Registration
Statement.” The Registration Statement has been declared effective by the Commission, and the Indenture has been qualified under the Trust Indenture Act of
1939, as amended (the “Trust Indenture Act”). The Company has prepared or will promptly prepare for filing with, or transmission for filing to, the
Commission, pursuant to Rule 424 under the Securities Act, a prospectus supplement (the “Prospectus Supplement”) and a prospectus (the “Base
Prospectus”) for the purpose of supplying information in respect of the public offering of the Notes. The Prospectus Supplement, together with the Base
Prospectus, including all documents incorporated therein by reference, as from time to time amended or supplemented, and including any supplement to the
Prospectus that sets forth the terms of a particular issue of Notes, substantially in the form of Exhibit A attached hereto (a “Pricing Supplement”), are referred
to herein as the “Prospectus.”

II.

Your obligations hereunder are subject to the following conditions, each of which shall be met on such date as you and the Company shall subsequently
fix for the commencement of your obligations hereunder (the “Commencement Date”):

(a) (i) No litigation or proceeding shall be threatened or pending to restrain or enjoin the issuance or delivery of the Notes, or which in any way questions
or affects the validity of the Notes and (ii) no stop order suspending the effectiveness of the Registration Statement shall be in effect, and no proceedings for
such purpose shall be pending before or threatened by the Commission and there shall have been no material adverse change not in the ordinary course of
business in the consolidated financial condition of the Company and its subsidiaries, taken as a whole, from that set forth in the Registration Statement and
the Prospectus; and you shall have received on the Commencement Date a certificate dated such Commencement Date and signed by an executive officer of the
Company to the foregoing effect. The officer making such certificate may rely upon the best of his knowledge as to proceedings threatened.

(b) Prior to the applicable Settlement Date (as defined below), (i) the Company shall have filed the applicable Pricing Supplement with the Commission
in the manner and within the time period required by Rule 424(b) under the Securities Act and (ii) a final term sheet
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describing the terms of the issue of Notes or their offering (if required by Section III(d) below) and any other Company Free Writing Prospectus (as defined
below) required to be filed by the Company with respect to the applicable Notes pursuant to Rule 433(d) under the Securities Act, shall have been filed with the
Commission within the applicable time periods prescribed for such filings under such Rule 433 or, if applicable, in accordance with Rule 164(b).

(c) You shall have received a favorable opinion of Sidley Austin LLP (“Sidley Austin”), counsel for the Company, dated the Commencement Date, to the
effect set forth in Annex A hereto.

(d) You shall have received on the Commencement Date a letter dated the Commencement Date from PricewaterhouseCoopers LLP, independent auditors,
containing statements and information of the type ordinarily included in auditors’ “comfort letters” to underwriters with respect to the financial statements and
certain financial information contained in or incorporated by reference into the Registration Statement and the Prospectus relating to the Notes.

(e) You shall have received a favorable opinion and negative assurance letter of Morrison & Foerster LLP, counsel for the Agents, dated such
Commencement Date, to the effect set forth in Annexes B-1 and B-2 hereto.

(f) You shall have received a certificate of the secretary or assistant secretary of Caterpillar Inc., a Delaware corporation (“Caterpillar”), as to (i) the
Restated Certificate of Incorporation of Caterpillar, (ii) the Bylaws of Caterpillar and (iii) no amendments to or action taken by Caterpillar or its directors or
officers in contemplation of making any amendment to the following agreements between Caterpillar and the Company since the respective dates thereof:
(A) the Support Agreement, dated as of December 21, 1984, as amended by First Amendment to the Support Agreement, dated June 14, 1995 (as so
amended, the “Support Agreement”); and (B) the Second Amended and Restated Tax Sharing Agreement, dated as of November 21, 2005.

The obligations of the Purchasing Agent to purchase Notes as principal, both under this Agreement and under any Terms Agreement are subject to the
conditions that (i) no litigation or proceeding shall be threatened or pending to restrain or enjoin the issuance or delivery of the Notes, or which in any way
questions or affects the validity of the Notes, (ii) no stop order suspending the effectiveness of the Registration Statement shall be in effect, and no proceedings
for such purpose shall be pending before or threatened by the Commission, (iii) there shall have been no material adverse change not in the ordinary course of
business in the consolidated financial condition of the Company and its subsidiaries, taken as a whole, from that set forth in the Registration Statement and
the Prospectus, each of which conditions shall be met on the corresponding Settlement Date (as defined in Section IV(b) hereof), and (iv) there shall not have
come to the attention of the Purchasing Agent or any Agent purchasing Notes as principal, any facts that would cause such Agent to believe that the Disclosure
Package (as defined below), including any Agent Limited-Use Free Writing Prospectus (as defined below), at the Time of Acceptance (as defined below) with
respect to the Notes to be issued, included an untrue statement of a material fact or omitted to state a material fact necessary in order to make the statements
therein, in light of the circumstances existing at the time of such delivery, not misleading. Further, if specifically called for by any written agreement by the
Purchasing Agent
 

3



to purchase Notes as principal, the Purchasing Agent’s obligations hereunder and under such agreement, shall be subject to such of the additional conditions
set forth in clause (a), as it relates to the executive officer’s certificate, and clauses (b), (c), (d) and (e) above, as agreed to by the parties, each of which such
agreed conditions shall be met on the corresponding Settlement Date.

III.

In further consideration of your agreements herein contained, the Company covenants as follows:

(a) To furnish to you, without charge, a copy of (i) the Indenture, (ii) the resolutions of the Board of Directors (or Executive Committee) of the Company
authorizing the issuance and sale of the Notes, certified by the Secretary or Assistant Secretary of the Company as having been duly adopted, (iii) the
Registration Statement including exhibits and materials incorporated by reference therein and (iv) as many copies of the Prospectus, any documents
incorporated by reference therein and any supplements and amendments thereto or any Company Free Writing Prospectus as you may reasonably request.

(b) Before amending or supplementing the Registration Statement, the Prospectus or the Disclosure Package (as defined below) (other than amendments
or supplements to change interest rates), to furnish you a copy of each such proposed amendment or supplement, and to afford you a reasonable opportunity
to comment on any such proposed amendment or supplement.

(c) To furnish you copies of each amendment to the Registration Statement, of each amendment and supplement to the Prospectus and of each
amendment and supplement to the Disclosure Package in such quantities as you may from time to time reasonably request; and if at any time when the
delivery of a Prospectus shall be required by law in connection with sales of any of the Notes, either (i) any event shall have occurred as a result of which the
Prospectus or the Disclosure Package as then amended or supplemented would include any untrue statement of a material fact, or omit to state any material
fact necessary in order to make the statements therein, in light of the circumstances under which they were made, not misleading or (ii) for any other reason it
shall be necessary to amend or supplement the Prospectus or the Disclosure Package, as then amended or supplemented, or to file under the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), any document incorporated by reference in the Prospectus or the Disclosure Package in order to
comply with the Securities Act or the Exchange Act, the Company will (A) notify you to suspend the solicitation of offers to purchase Notes and if notified by
the Company, you shall forthwith suspend such solicitation and cease using the Prospectus and the Disclosure Package as then amended or supplemented and
(B) promptly prepare and file with the Commission such document incorporated by reference in the Prospectus or the Disclosure Package or an amendment or
supplement to the Registration Statement, the Prospectus or the Disclosure Package, whether by filing documents pursuant to the Securities Act, the Exchange
Act or otherwise (including, if consented to by the Agents, by means of a Company Free Writing Prospectus), which will correct such statement or omission
or effect such compliance and will provide to you without charge a reasonable number of copies thereof, which you shall use thereafter.
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(d) The Company represents and agrees that, unless it obtains the prior written consent of the Purchasing Agent, and each Agent represents and agrees
that, unless it obtains the prior written consent of the Company and the Purchasing Agent, it will not make, any offer relating to the Notes that would
constitute a Company Free Writing Prospectus or that would otherwise constitute a “free writing prospectus,” as defined in Rule 405 of the Securities Act,
required to be filed with the Commission. Any such free writing prospectus consented to in writing by the Company and the Purchasing Agent is hereinafter
referred to as a “Permitted Free Writing Prospectus.” Unless otherwise agreed by the Company and the applicable Agents, the Company (A) has treated and
will treat, as the case may be, each Permitted Free Writing Prospectus as a Company Free Writing Prospectus, and (B) has complied and will comply, as the
case may be, with the requirements of Rules 164 and 433 of the Securities Act applicable to any Permitted Free Writing Prospectus, including in respect of
timely filing with the Commission, legending and record keeping. The Company consents to the use by any Agent of a free writing prospectus that contains
only information describing the preliminary terms of the Notes or their offering.

(e) To endeavor to qualify such Notes for offer and sale under the securities or Blue Sky laws of such jurisdictions as you shall reasonably request and
to pay all reasonable expenses (including fees and disbursements of counsel) in connection with such qualification and in connection with the determination of
the eligibility of such Notes for investment under the laws of such jurisdictions as you may designate; provided,  that, in connection therewith the Company
shall not be required to qualify as a foreign corporation to do business, or to file a general consent to service of process, in any jurisdiction.

(f) The Company will make generally available to its security holders and to you as soon as practicable earning statements that satisfy the provisions of
Section 11(a) of the Securities Act and the rules and regulations of the Commission thereunder covering twelve month periods beginning, in each case, not later
than the first day of the Company’s fiscal quarter next following the “effective date” (as defined in Rule 158 under the Securities Act) of the Registration
Statement with respect to each sale of Notes. If such fiscal quarter is the last fiscal quarter of the Company’s fiscal year, such earning statement shall be made
available not later than 90 days after the close of the period covered thereby and in all other cases shall be made available not later than 45 days after the close
of the period covered thereby.

(g) (i) To use its reasonable efforts, in cooperation with the Purchasing Agent, to cause such Notes as the Company and the Purchasing Agent agree to be
accepted for listing on any stock exchange (each, a “Stock Exchange”), in each case as the Company and the Purchasing Agent shall deem to be appropriate.
In connection with any such agreement to qualify Notes for listing on a Stock Exchange, the Company shall use its reasonable efforts to obtain such listing
promptly and shall furnish any and all documents, instruments, information and undertakings that may be necessary or advisable in order to obtain and
maintain the listing.

(ii) So long as any Note remains outstanding and listed on a Stock Exchange, if either (A) there is a significant change affecting any matter
described in the Prospectus the inclusion of which was required by applicable law, the listing rules and regulations of such Stock Exchange on which any
Notes are listed (the “Listing Rules”), or by such Stock Exchange or (B) a significant new matter arises the inclusion of information with respect to which
would have
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been so required if it had arisen when the Prospectus was prepared, to provide to the Purchasing Agent information about the change or matter, publish such
supplementary Prospectus as may be required by such Stock Exchange and otherwise comply with applicable law and the Listing Rules in that regard.

(iii) To use reasonable efforts to comply with any undertakings given by it from time to time to any Stock Exchange on which any Notes are
listed.

(h) To notify the Purchasing Agent promptly in writing in the event that the Company does not have a security listed on the New York Stock Exchange.

(i) The Company will notify the Purchasing Agent as soon as practicable, and confirm such notice in writing, of any change in the rating assigned by
any nationally recognized statistical rating organization, as such term is defined in Rule 436(g)(2) under the Securities Act, to the Medium-Term Note Program
under which the Notes are issued (the “Program”) or any debt securities (including the Notes) of the Company, or the public announcement by any nationally
recognized statistical rating organization that it has under surveillance or review, with possible negative implications, its rating of the Program or any such debt
securities, or the withdrawal by any nationally recognized statistical rating organization of its rating of the Program or any such debt securities. The
Purchasing Agent will, in turn, notify promptly the other Agents of any such change.

IV.

(a) Acting as Agent . You hereby agree, as Agents hereunder, to use your reasonable best efforts to solicit and receive offers to purchase Notes upon the
terms and conditions set forth herein and in the Prospectus and upon the terms communicated to you from time to time by the Company. For the purpose of
such solicitation you will use the Prospectus as then amended or supplemented (together with any preliminary Pricing Supplement for an issue of Notes, if
applicable) which has been most recently distributed to you by the Company, and you will solicit purchases only as permitted or contemplated thereby and
herein and will solicit purchases of the Notes only as permitted by the Securities Act and the applicable securities laws or regulations of any jurisdiction. The
Company reserves the right, in its sole discretion, to suspend solicitation of purchases of the Notes commencing at any time for any period of time or
permanently. Upon receipt of instructions (which may be given orally) from the Company, you will forthwith suspend solicitation of purchases until such
time as the Company has advised you that such solicitation may be resumed.

You are authorized to solicit orders for the Notes only in denominations of $1,000 or more (in multiples of $1,000). You are not authorized to appoint
subagents or to engage the service of any other broker or dealer in connection with the offer or sale of the Notes without the consent of the Company; provided,
however, the Purchasing Agent may engage the service of any other broker or dealer without the consent of the Company. The Purchasing Agent will however,
on a periodic basis, provide the Company with a listing of those brokers or dealers so engaged. In addition, unless otherwise instructed by the Company, the
Purchasing Agent shall communicate to the Company, orally or in writing, offers to purchase Notes on an aggregate basis by CUSIP numbers of the Notes.
The Company shall have the sole right to accept offers to
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purchase Notes offered through you and may reject any proposed purchase of Notes as a whole or in part. You shall have the right, in your discretion
reasonably exercised, to reject any proposed purchase of Notes, as a whole or in part, and any such rejection shall not be deemed a breach of your agreements
contained herein.

The Company agrees to pay the Purchasing Agent, as consideration for soliciting the sale of the Notes, a concession in the form of a discount equal to
the percentages of the initial offering price of each Note sold not in excess of the concession set forth in Exhibit B hereto (the “Concession”). The Purchasing
Agent and the other Agents will share the above mentioned Concession in such proportions as they may agree.

(b) Acting as Principal. Each sale of Notes to an Agent as principal shall be made in accordance with the terms of this Agreement and a separate
agreement, substantially in the form of Exhibit C hereto, to be entered into on behalf of such Agent(s) by the Purchasing Agent, which will provide for the sale
of such Notes to, and the purchase and reoffering thereof by, the Purchasing Agent as principal. Each such separate agreement (which may be an oral
agreement and confirmed in writing as described below between the Purchasing Agent and the Company) is herein referred to as a “Terms Agreement.” A
Terms Agreement may also specify certain provisions relating to the reoffering of such Notes by the Purchasing Agent. The Purchasing Agent’s agreement to
purchase Notes pursuant to any Terms Agreement shall be deemed to have been made on the basis of the representations, warranties and agreements of the
Company herein contained and shall be subject to the terms and conditions herein set forth. Except pursuant to a Terms Agreement, under no circumstances
shall you be obligated to purchase any Notes for your own account. Each Terms Agreement, whether oral (and confirmed in writing which may be by
facsimile transmission) or in writing, shall describe the Notes to be purchased pursuant thereto by the Purchasing Agent as principal, and may specify,
among other things, the principal amount of Notes to be purchased, the interest rate or formula and maturity date or dates of such Notes, the interest payment
dates, if any, the price to be paid to the Company for such Notes, the initial public offering price at which the Notes are proposed to be reoffered, and the time
and place of delivery of and payment for such Notes (the “Settlement Date”), whether the Notes provide for a survivor’s option or for optional redemption by
the Company and on what terms and conditions, and any other relevant terms. Terms Agreements may take the form of an exchange of any standard form of
written telecommunication between the Purchasing Agent and the Company.

In connection with the resale of the Notes purchased, without the consent of the Company, you are not authorized to appoint subagents or to engage the
service of any other broker or dealer, nor may you reallow any portion of the discount paid to you by the Company in excess of the designated reallowance
portion; provided,  however, that the Purchasing Agent may engage the service of any other broker or dealer without the consent of the Company. The
Purchasing Agent will however, on a periodic basis, provide the Company with a listing of those brokers or dealers so engaged. Unless authorized by the
Purchasing Agent in each instance, each Agent agrees not to purchase and sell Notes for which an order from a client has not been received.

Each purchase of Notes by the Purchasing Agent from the Company shall be at a discount to the percentages of the initial offering price of each such
Note on the date of issue not in excess of the applicable Concession set forth in Exhibit B hereto.
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(c) Public Offering Price. Unless otherwise authorized by the Company, all Notes shall be sold to the public at a purchase price not to exceed 100% of
the principal amount thereof, plus accrued interest, if any, with the exception of Notes that bear a zero interest rate and are issued at a substantial discount
from the principal amount payable at the Maturity Date (a “Zero Coupon Note”). Such Zero-Coupon Notes shall be sold to the public at a purchase price no
greater than an amount, expressed as a percentage of the principal face amount of such Notes, equal to the net proceeds to the Company on the sale of such
Notes, plus the Concession, plus accrued interest, if any. Such purchase price shall be set forth in the confirmation statement of the Selling Group member
responsible for such sale, and delivered to the purchaser along with a copy of the Prospectus and the Disclosure Package (if both not previously delivered) and
the Pricing Supplement.

(d) Procedures. Procedural details relating to the issue and delivery of, and the solicitation of purchases and payment for, the Notes, whether under
Section IV(a) or IV(b) of this Agreement, are set forth in the Administrative Procedures attached hereto as Exhibit D (the “Procedures”), as amended from time
to time. The provisions of the Procedures shall apply to all transactions contemplated hereunder. You and the Company each agree to perform the respective
duties and obligations specifically provided to be performed by each in the Procedures as amended from time to time. The Procedures may only be amended by
written agreement of the Company and you.

(e) Prospectus Delivery; Marketing Materials . You shall, as required by applicable law, furnish to each person to whom you sell or deliver Notes a copy
of the Prospectus and the Disclosure Package (as then amended or supplemented) or, if delivery of the Prospectus and the Disclosure Package is not required
by applicable law, inform each such person that a copy thereof (as then amended or supplemented) will be made available upon request. You are not authorized
to give any information or to make any representation not contained in the Prospectus and the Disclosure Package or the documents incorporated by reference
or specifically referred to therein in connection with the offer and sale of the Notes. The Company agrees that the Purchasing Agent may utilize the Company’s
name, logo and trademark to identify the Company as a member of the Direct Access Notes Program in the Purchasing Agent’s general materials and
marketing objectives relating to the Direct Access Notes Program (the “Marketing Materials”) that are provided to and approved by the Company. The
Company hereby grants the Purchasing Agent a non-exclusive, nonsublicenseable, revocable, royalty-free license to use the Company’s name, logo and
trademarks solely in connection with their use in Marketing Materials that are provided to and approved by the Company. Any approvals from or
authorizations by the Company under this Section IV(e) may be transmitted electronically by the Company to the Purchasing Agent.

V.

The Company represents and warrants to the Agents that as of the date hereof, as of the time of each acceptance (the “Time of Acceptance”) by the
Company of an offer to purchase Notes (including any purchase by the Purchasing Agent as principal, pursuant to a Terms Agreement or otherwise), as of
each date the Company issues and sells Notes, and as of each date the Registration Statement or the Prospectus is amended or supplemented (each of the times
referenced above being referred to herein as a “Representation Date”):
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(a) (i) (A)(1) At the time of the filing of the Registration Statement, (2) at the time of the most recent amendment thereto for purposes of complying with
Section 10(a)(3) of the Securities Act (whether such amendment was by post-effective amendment, incorporated report filed pursuant to Section 13 or 15(d) of
the Exchange Act or form of prospectus) and (3) at the time the Company or any person acting on its behalf (within the meaning, for this clause only, of
Rule 163(c)) made any offer relating to the Notes in reliance on the exemption under Rule 163, the Company was a “well-known seasoned issuer” as defined in
Rule 405; and (B) at the earliest time after the filing of the Registration Statement that the Company or another offering participant made a bona fide offer
(within the meaning of Rule 164(h)(2)) of the Notes, the Company was not an “ineligible issuer” as defined in Rule 405. The Registration Statement is an
“automatic shelf registration statement” as defined in Rule 405, that initially became effective within three years of the date hereof. If immediately prior to the
third anniversary (the “Renewal Deadline”) of the initial effective date of the Registration Statement, any of the Notes remain unsold, the Company will, at its
option prior to the Renewal Deadline, file, if it has not already done so and is eligible to do so, a new automatic shelf registration statement relating to the Notes,
in a form reasonably satisfactory to the Agents. If the Company is no longer eligible to file an automatic shelf registration statement, the Company will, prior to
the Renewal Deadline, if it has not already done so, file a new shelf registration statement relating to the Notes, in a form reasonably satisfactory to the Agents,
and will use its best efforts to cause such registration statement to be declared effective within 180 days after the Renewal Deadline. The Company will take all
other action necessary or appropriate to permit the public offering and sale of the Notes to continue as contemplated in the expired registration statement relating
to the Notes. References herein to the Registration Statement shall include such new automatic shelf registration statement or such new shelf registration
statement, as the case may be.

(ii) The Company has not received from the Commission any notice pursuant to Rule 401(g)(2) objecting to the use of the automatic shelf
registration statement form. If at any time when Notes remain unsold, the Company receives from the Commission a notice pursuant to Rule 401(g)(2) or
otherwise ceases to be eligible to use the automatic shelf registration statement form, the Company will (i) promptly notify the Agents, (ii) at its option promptly
file a new registration statement or post-effective amendment on the proper form relating to the Notes, in a form reasonably satisfactory to the Agents, (iii) use
its best efforts to cause such registration statement or post-effective amendment to be declared effective as soon as practicable, and (iv) promptly notify the
Agents of such effectiveness. The Company will take all other action necessary or appropriate to permit the public offering and sale of the Notes to continue as
contemplated in the registration statement that was the subject of the Rule 401(g)(2) notice or for which the Company has otherwise become ineligible.
References herein to the Registration Statement shall include such new registration statement or post-effective amendment, as the case may be. The Company
agrees to pay the required Commission filing fees relating to the Notes within the time required by Rule 456(b)(1) without regard to the proviso therein and
otherwise in accordance with Rules 456(b) and 457(r).

(b) (i) Each document, if any, filed, or to be filed, pursuant to the Exchange Act and incorporated by reference in the Prospectus complied when so filed,
or will comply, in all material respects with such Act and the rules and regulations thereunder; (ii) the Registration Statement (including the documents
incorporated by reference therein), filed with the Commission pursuant to the Securities Act relating to the Notes, when it became effective, did
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not contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein not
misleading; (iii) the Registration Statement and the Prospectus comply and, as amended or supplemented, if applicable, will comply in all material respects
with the Securities Act and the applicable rules and regulations thereunder; and (v) the Registration Statement and the Prospectus, as amended or
supplemented, if applicable, will not contain any untrue statement of a material fact or omit to state a material fact necessary in order to make the statements
therein, in the light of the circumstances under which they were made, not misleading;

(c) As of the Time of Acceptance with respect to any offering of Notes, the Company Free Writing Prospectus(es) (as defined below) in connection
therewith issued at or prior to the Time of Acceptance and the Prospectus (and if applicable, any preliminary Pricing Supplement relating to such Notes), all
considered together (collectively, the “Disclosure Package”), will not contain any untrue statement of a material fact or omit to state any material fact necessary
in order to make the statements therein, in the light of the circumstances under which they were made, not misleading. However, the Company makes no
representations or warranties as to the information in the Disclosure Package made in reliance upon and in conformity with information furnished in writing to
the Company by any Agent specifically for use therein. As used in this Agreement, “Company Free Writing Prospectus” means any “issuer free writing
prospectus” (as defined in Rule 433 under the Securities Act) relating to the Notes, including but not limited to the issuer free writing prospectus in the form of
Exhibit E attached hereto, that (i) is required to be filed with the Commission by the Company or (ii) is exempt from filing pursuant to Rule 433(d)(5)(i) under
the Securities Act because it contains a description of the applicable Notes or of the applicable offering that does not reflect the final terms, in each case in the
form filed or required to be filed with the Commission or, if not required to be filed, in the form retained in the Company’s records pursuant to Rule 433(g)
under the Securities Act.

(d) Each Company Free Writing Prospectus, as of its issue date and at all subsequent times through the completion of the public offer and sale of the
applicable Notes to which it relates or until any earlier date that the Company notifies the Agents as described in the next sentence, will not include any
information that conflicts with the information contained in the Registration Statement, including any document incorporated by reference therein, the
Prospectus and any prospectus supplement deemed to be a part thereof. If at any time following issuance of a Company Free Writing Prospectus there occurs
an event or development as a result of which the Disclosure Package includes or could include an untrue statement of a material fact or omits or would omit to
state a material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading, the
Company will promptly notify the Agents so that any use of such Disclosure Package may cease until it is amended or supplemented. The foregoing two
sentences do not apply to statements in or omissions from any Company Free Writing Prospectus or the Disclosure Package made in reliance upon and in
conformity with information furnished in writing to the Company by any Agent specifically for use therein.

(e) The Company has been duly incorporated and is validly existing as a corporation in good standing under the laws of the jurisdiction of its
incorporation, with corporate power and authority to own its properties and conduct its business as described in the Prospectus and the Disclosure Package,
and has been duly qualified as a foreign corporation for the transaction of
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business and is in good standing under the laws of each other jurisdiction in which it owns or leases properties, or conducts any business so as to require
such qualification, or is subject to no material liability or disability by reason of the failure to be so qualified in any such jurisdiction;

(f) The Company has an authorized capitalization as set forth, or incorporated by reference, in the Prospectus and the Disclosure Package, and all of the
issued shares of capital stock of the Company have been duly authorized and validly issued and are fully paid and non-assessable, and all of such shares are
owned directly or indirectly by Caterpillar, free and clear of all liens, encumbrances, security interests or claims;

(g) The Notes have been duly authorized by the Company for offer, sale, issuance and delivery pursuant to this Agreement and any Terms Agreement
and, when issued, authenticated and delivered in the manner provided for in the Indenture and delivered against payment of the consideration therefor, will
constitute valid and legally binding obligations of the Company entitled to the benefits provided by the Indenture; the Indenture has been duly authorized and
duly qualified under the Trust Indenture Act and constitutes a valid and legally binding instrument, enforceable in accordance with its terms, subject, as to
enforcement, to bankruptcy, insolvency, reorganization and other laws of general applicability relating to or affecting creditors’ rights and to general equity
principles; and the Indenture conforms and the Notes of any particular issuance of Notes will conform to the descriptions thereof contained in the Prospectus
and the Disclosure Package as amended or supplemented to relate to such issuance of Notes;

(h) Other than as set forth in the Prospectus and the Disclosure Package, the Company and each of its subsidiaries have conducted their businesses and
are in compliance in all material respects with all applicable federal and state laws and regulations, except for any noncompliance which would not have a
material adverse effect on the Company and its subsidiaries considered as a whole;

(i) The issue and sale of the Notes, the compliance by the Company with all of the provisions of the Notes, the Indenture, this Agreement and any
Terms Agreement, and the consummation of the transactions herein and therein contemplated will not conflict with or result in a breach or violation of any of
the terms or provisions of, or constitute a default under, any indenture, mortgage, deed of trust, loan agreement or other agreement or instrument to which the
Company or any of its subsidiaries is a party or by which the Company or any of its subsidiaries is bound or to which any of the property or assets of the
Company or any of its subsidiaries is subject, nor will such action result in any violation of the provisions of the Certificate of Incorporation or Bylaws of the
Company or any statute or any order, rule or regulation of any court or governmental agency or body having jurisdiction over the Company or any of its
properties; and no consent, approval, authorization, order, registration or qualification of or with any court or governmental agency or body is required for the
solicitation of offers to purchase Notes, the issue and sale of the Notes or the consummation by the Company of the other transactions contemplated by this
Agreement, any Terms Agreement or the Indenture, except such as have been, or will have been prior to the Commencement Date, obtained under the Securities
Act or the Trust Indenture Act and such consents, approvals, authorizations, registrations or qualifications as may be required under state securities or Blue
Sky laws in connection with the solicitation by you of offers to purchase Notes from the Company and with purchases of Notes by you as principal, as the
case may be, in each case in the manner contemplated hereby;
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(j) Other than as set forth in the Prospectus and the Disclosure Package, there are no legal or governmental proceedings pending to which the Company
or any of its subsidiaries is a party or to which any property of the Company or any of its subsidiaries is subject, which are of a character which are required
to be disclosed in the Prospectus and the Disclosure Package which have not been properly disclosed therein;

(k) Immediately after any sale of Notes by the Company hereunder or under any Terms Agreement, the aggregate amount of Notes which shall have been
issued and sold by the Company hereunder or under any Terms Agreement and of any debt securities of the Company (other than such Notes) that shall have
been issued and sold pursuant to the Registration Statement will not exceed the amount of debt securities registered under the Registration Statement;

(l) The Program and the Notes are rated A2 by Moody’s Investors Service, Inc. and A by Standard & Poor’s Ratings Services, or such other rating as to
which the Company shall have most recently notified the Agents pursuant to Section III(i) hereof;

(m) Since the respective dates as of which information is given in the Registration Statement, the Prospectus and the Disclosure Package, there has not
been any material increase in the consolidated long-term debt of the Company or any of its subsidiaries (other than debt incurred in the ordinary course
pursuant to the Company’s medium-term note programs) or any material adverse change, or any development involving a prospective material adverse change,
in or affecting the general affairs, management, consolidated financial position, shareholder’s equity or results of operations of the Company and its
subsidiaries, otherwise than as set forth or contemplated in the Prospectus and the Disclosure Package;

(n) The Company is not, and upon the issuance and sale of the Notes as herein contemplated and the application of the net proceeds therefrom as
described in the Prospectus and the Disclosure Package will not be, an “investment company” within the meaning of the Investment Company Act of 1940, as
amended;

(o) Neither the Company nor any of its subsidiaries nor, to the knowledge of the Company, any director, officer, agent or employee of the Company or
any of its subsidiaries has:

(i) violated or is in violation of any provision of the Foreign Corrupt Practices Act of 1977, as amended, or any applicable law or regulation
implementing the OECD Convention on Combating Bribery of Foreign Public Officials in International Business Transactions, or committed an offence under
the Bribery Act 2010 of the United Kingdom, or any other applicable anti-bribery or anti-corruption laws; or

(ii) made, offered, agreed, requested or taken an act in furtherance of any unlawful bribe or other unlawful benefit, including, without limitation,
any rebate, payoff, influence payment, kickback or other unlawful or improper payment or benefit. The Company and its subsidiaries have instituted,
maintain and enforce policies and procedures designed to promote and ensure compliance with all applicable anti-bribery and anti-corruption laws;
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(p) The Company and its subsidiaries have instituted, maintain and enforce policies and procedures designed to comply with applicable financial
recordkeeping and reporting requirements, including those of the Currency and Foreign Transactions Reporting Act of 1970, as amended, the applicable
money laundering statutes of all jurisdictions where the Company or any of its subsidiaries conducts business, the rules and regulations thereunder and any
related or similar rules, regulations or guidelines issued, administered or enforced by any governmental or regulatory agency (collectively, the “Anti-Money
Laundering Laws”) and no action, suit or proceeding by or before any court or governmental or regulatory agency, authority or body or any arbitrator
involving the Company or any of its subsidiaries with respect to the Anti-Money Laundering Laws is pending or, to the knowledge of the Company,
threatened; and

(q) Neither the Company nor any of its subsidiaries, nor, to the knowledge of the Company, any director, officer, agent or employee of the Company or
any of its subsidiaries is currently the subject of any sanctions administered or enforced by the U.S. Government, (including, without limitation, the Office of
Foreign Assets Control of the U.S. Department of the Treasury or the U.S. Department of State) or other sanctions authority having jurisdiction over the
Company or its subsidiaries.

The above representations and warranties shall not apply to any statements or omissions made in the Registration Statement, the Prospectus and the
Disclosure Package in reliance upon and in conformity with information furnished in writing to the Company by you expressly for use therein. Each
acceptance by the Company of an offer for the purchase of Notes and each issuance of Notes shall be deemed an affirmation by the Company that the
foregoing representations and warranties are true and correct at the time, as the case may be, of such acceptance or of such issuance, in each case as though
expressly made at such time. The representations, warranties and covenants of the Company shall survive the execution and delivery of this Agreement and the
issuance and sale of the Notes.

Each time the Registration Statement shall be amended by the filing of a post effective amendment with the Commission, or the Company files a
Form 10-K or Form 10-Q pursuant to Section 13 of the Exchange Act that is incorporated by reference into the Prospectus, or, if so agreed in connection with a
particular transaction, the Company shall furnish the Agents with (1) a written opinion, dated the date of such amendment, filing, or as otherwise agreed, of
counsel to the Company, in substantially the form previously delivered under Section II(c), but modified, as necessary, to relate to the Registration Statement
and the Prospectus as amended or supplemented at such date; (2) a letter, dated the date of such amendment, filing, or as otherwise agreed, of
PricewaterhouseCoopers LLP, independent auditors, in substantially the form previously delivered under Section II(d), but modified, as necessary, to relate to
the Registration Statement and the Prospectus as amended or supplemented at such date; and (3) a certificate, dated the date of such amendment, filing, or as
otherwise agreed and signed by an executive officer of the Company, in substantially the form previously delivered under Section II(a), but modified, as
necessary, to relate to the Registration Statement and the Prospectus as amended or supplemented at such date.
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VI.

The Company agrees to indemnify and hold harmless you, each person, if any, who controls (within the meaning of either Section 15 of the Securities
Act or Section 20 of the Exchange Act) you and each of your and such person’s officers and directors against any and all losses, liabilities, costs or claims (or
actions in respect thereof) to which any of them may become subject (including all reasonable costs of investigating, disputing or defending any such claim or
action), insofar as such losses, liabilities, costs or claims (or actions in respect thereof) arise out of or in connection with any untrue statement or alleged
untrue statement of a material fact contained in the Registration Statement, the Prospectus or any Company Free Writing Prospectus, or any amendment or
supplement thereto, or any omission or alleged omission to state therein a material fact required to be stated therein or necessary to make the statements therein
not misleading; provided,  that the Company shall not be liable for any such loss, liability, cost, action or claim arising from any statements or omissions
made in reliance on and in conformity with written information provided by the Agents through the Purchasing Agent to the Company expressly for use in the
Registration Statement, the Prospectus or any Company Free Writing Prospectus or any amendment or supplement thereto.

Each Agent severally agrees to indemnify and hold harmless the Company, each person, if any, who controls (within the meaning of either Section 15 of
the Securities Act or Section 20 of the Exchange Act) the Company, and the Company’s and such persons’ officers and directors from and against any and all
losses, liabilities, costs or claims (or actions in respect thereof) to which any of them may become subject (including all reasonable costs of investigating,
disputing or defending any such claim or action), insofar as such losses, liabilities, costs or claims (or actions in respect thereof) arise out of or in connection
with any untrue statement or alleged untrue statement of a material fact contained in the Registration Statement, the Prospectus or any Company Free Writing
Prospectus, or any amendment or supplement thereto, or any omission or alleged omission to state therein a material fact necessary to make the statements
therein not misleading, in each case only to the extent that such untrue statement or alleged untrue statement or omission or alleged omission was made in the
section of the Prospectus or any Company Free Writing Prospectus or any amendment or supplement thereto entitled “Supplemental Plan of Distribution” in
reliance on and in conformity with written information furnished to the Company by such Agent through the Purchasing Agent expressly for use therein.

If any claim, demand, action or proceeding (including any governmental investigation) shall be brought or alleged against an indemnified party in
respect of which indemnity is to be sought against an indemnifying party pursuant to the preceding paragraphs, the indemnified party shall, promptly after
receipt of notice of the commencement of any such claim, demand, action or proceeding, notify the indemnifying party in writing of the commencement of
such claim, demand, action or proceeding, enclosing a copy of all papers served, if any; provided,  that, the omission to so notify such indemnifying party
will not relieve the indemnifying party from any liability that it may have to any indemnified party under the foregoing provisions of this Section VI unless,
and only to the extent that, such omission results in the forfeiture of substantive rights or defenses by the indemnifying party. The indemnifying party, upon
request of the indemnified party, shall retain counsel reasonably satisfactory to the indemnified party to represent the indemnified party and any others the
indemnified party may designate in such proceeding and shall pay the reasonable fees and expenses of such counsel related to such
 

14



proceeding. In any such proceeding, any indemnified party shall have the right to retain its own counsel, but the reasonable fees and expenses of such counsel
shall be at the expense of such indemnified party unless (i) the indemnifying party and the indemnified party shall have mutually agreed to the retention of
such counsel, (ii) the indemnifying party has failed within a reasonable time to retain counsel reasonably satisfactory to such indemnified party or (iii) the
named parties to any such proceeding (including any impleaded parties) include both the indemnifying party and the indemnified party and representation of
both parties by the same counsel would be inappropriate due to actual or potential differing interests between them. It is agreed that the indemnifying party
shall not, in connection with any proceeding or related proceedings in the same jurisdiction, be liable for the reasonable fees and expenses of more than one
separate law firm (in addition to local counsel where necessary) for all such indemnified parties. Such firm shall be designated in writing by the indemnified
party. The indemnifying party shall not be liable for any settlement of any proceeding effected without its written consent, but if settled with such consent or if
there be a final judgment for the plaintiff, the indemnifying party agrees to indemnifying the indemnified party from and against any loss or liability by reason
of such settlement or judgment. No indemnifying party shall, without the prior written consent of the indemnified party, effect any settlement of any pending
or threatened proceeding in respect of which any indemnified party is or could have been a party and indemnity could have been sought hereunder by such
indemnified party, unless such settlement includes an unconditional release of such indemnified party from all liability on claims that are the subject matter of
such proceeding.

If the indemnification provided for in this Section VI is unavailable to or insufficient to hold harmless an indemnified party under the preceding
paragraphs of this Section VI in respect of any losses, claims, damages or liabilities (or actions in respect thereof) referred to therein, then each indemnifying
party shall contribute to the amount paid or payable by such indemnified party as a result of such losses, claims, damages or liabilities (or actions in respect
thereof) in such proportion as is appropriate to reflect the relative benefits received by the Company on the one hand and each Agent on the other from the
offering of the Notes to which such loss, claim, damage or liability (or action in respect thereof) relates. If, however, the allocation provided by the immediately
preceding sentence is not permitted by applicable law, then each indemnifying party shall contribute to such amount paid or payable by such indemnified
party in such proportion as is appropriate to reflect not only such relative benefits but also the relative fault of the Company on the one hand and each Agent on
the other in connection with the statements or omissions which resulted in such losses, claims, damages or liabilities (or actions in respect thereof), as well as
any other relevant equitable considerations. The relative benefits received by the Company on the one hand and each Agent on the other shall be deemed to be in
the same proportion as the total net proceeds from the sale of Notes (before deducting expenses) received by the Company bear to the total commissions or
discounts received by such Agent in respect thereof. The relative fault shall be determined by reference to, among other things, whether the untrue or alleged
untrue statement of a material fact or the omission or alleged omission to state a material fact required to be stated therein or necessary in order to make the
statements therein not misleading relates to information supplied by the Company on the one hand or by any Agent on the other and the parties’ relative intent,
knowledge, access to information and opportunity to correct or prevent such statement or omission. The Company and each Agent agree that it would not be
just and equitable if contribution pursuant to this fourth paragraph of Section VI were determined by per capita allocation (even if all Agents were treated as one
entity for such
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purpose) or by any other method of allocation which does not take account of the equitable considerations referred to above in this fourth paragraph of Section
VI. The amount paid or payable by an indemnified party as a result of the losses, claims, damages or liabilities (or actions in respect thereof) referred to above
in this fourth paragraph of Section VI shall be deemed to include any legal or other expenses reasonably incurred by such indemnified party in connection with
investigating or defending any such action or claim. Notwithstanding the provisions of this fourth paragraph of Section VI, no Agent shall be required to
contribute any amount in excess of any Concession received by it and no person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of
the Act) shall be entitled to contribution from any person who was not guilty of such fraudulent misrepresentation. The obligations of each of the Agents under
this fourth paragraph of Section VI to contribute are several in proportion to the respective purchases made by or through it to which such loss, claim, damage
or liability (or action in respect thereof) relates and are not joint.

The indemnity and contribution agreements contained in this Section VI and the representations and warranties of the Company and you in this
Agreement, shall remain operative and in full force and effect regardless of: (i) any termination of this Agreement; (ii) any investigation made by or on behalf
of the Agents; (iii) any investigation by an indemnified party or on such party’s behalf or any person controlling an indemnified party or by or on behalf of the
indemnifying party, its directors or officers or any person controlling the indemnifying party; and (iv) acceptance of and payment for any of the Notes.

VII.

Except as provided in Section IV hereof, in soliciting purchases of Notes from the Company, you are acting solely as agent for the Company, and not as
principal. You will make reasonable efforts to assist the Company in obtaining performance by each purchaser whose offer to purchase Notes has been
accepted by the Company, but you shall not have any liability to the Company in the event such purchase is not consummated for any reason, other than to
repay to the Company any commission with respect thereto. Except pursuant to a Terms Agreement, under no circumstances shall you be obligated to
purchase any Notes for your own account.

VIII.

This Agreement shall be terminated at any time by either party hereto upon the giving of five business days written notice of such termination to the other
party hereto. In the event of any such termination, neither party shall have any liability to the other party hereto, except for obligations hereunder which
expressly survive the termination of this Agreement and except that, if at the time of termination an offer for the purchase of Notes shall have been accepted by
the Company but the time of delivery to the purchaser or his agent of the Note or Notes relating thereto shall not yet have occurred, the Company shall have the
obligations provided herein with respect to such Note or Notes.

Subsequent to the execution of a Terms Agreement, (i) the Purchasing Agent may terminate such Terms Agreement, and (ii), if the Purchasing Agent does
not elect to terminate such Terms Agreement pursuant to clause (i) of this sentence, upon the request of an Agent with
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respect to Notes to be purchased through the Purchasing Agent by such Agent, the Purchasing Agent shall terminate such Terms Agreement to the extent of the
Notes that were to be purchased through the Purchasing Agent by such requesting Agent, in each case immediately upon notice to the Company, at any time
prior to the Settlement Date relating thereto, if there shall have occurred any:

(A) change in the long-term debt of the Company or any change, or any development involving a prospective change, in the financial
condition or in the earnings, business or operations of the Company and its subsidiaries, considered as a whole, otherwise than as set forth or
contemplated in the Prospectus (exclusive of any supplement to the Prospectus filed after the execution of a Terms Agreement and at or prior to the related
Settlement Date) or the Disclosure Package, the effect of which is, in the judgment of the Purchasing Agent or such requesting Agent, so material and
adverse as to make it impracticable or inadvisable to proceed with the public offering of such Notes or enforce contracts for the sale of such Notes; or

(B) downgrading in the rating of the Company’s debt securities (including the Notes) by any “nationally recognized statistical rating
organization” (as such term is defined under Section 3(a)(62) of the Exchange Act), and no such organization shall have publicly announced that it has
under surveillance or review, with possible negative implications, its rating of such debt securities; or

(C) banking moratorium declared by Federal or New York authorities, or the authorities of any country in whose currency any Notes are
denominated under the applicable Terms Agreement; or

(D) any attack on, or outbreak or escalation of hostilities or act of terrorism involving the United States or any country in whose currency
any Notes are denominated under the applicable Terms Agreement is involved, any declaration of war by Congress, any material adverse change in
financial markets or any other substantial national or international calamity or emergency if, in the judgment of the Purchasing Agent or such requesting
Agent, the effect of any such attack, outbreak, escalation, act, material adverse change, declaration, calamity or emergency makes it impractical or
inadvisable to proceed with the public offering of such Notes or enforce contracts for the sale of such Notes;

(E) action by any governmental authority or any change, or any development involving a prospective change, involving currency exchange
rates or exchange controls, which makes it impracticable or inadvisable in the judgment of the Purchasing Agent or such requesting Agent to proceed
with the public offering of such Notes or enforce contracts for the sale of such Notes; or

(F) a suspension or material limitation in trading in securities generally on the New York Stock Exchange or any suspension of trading of
the Company’s securities on any exchange or in the over-the-counter market which makes it impracticable or inadvisable in the judgment of the
Purchasing Agent or such requesting Agent to proceed with the public offering of such Notes or enforce contracts for the sale of such Notes.
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If this Agreement is terminated, the last sentence of the penultimate paragraph of Section IV(a), Section III(c), (e) and (f), Section VI, and the first
paragraph of Section XIII shall survive; provided,  that, if at the time of termination of this Agreement an offer to purchase Notes has been accepted by the
Company but the time of delivery to the purchaser or its agent of such Notes has not occurred, the provisions of Section III(a) and (b), Section IV(b) and
(d) shall also survive until time of delivery.

IX.

Except as otherwise specifically provided herein, all statements, requests, notices and advices hereunder shall be in writing, or by telephone if promptly
confirmed in writing, and if to you shall be sufficient in all respects if delivered in person or sent by telex, facsimile transmission (confirmed in writing), or
registered mail to you at your address, telex or telecopier number set forth below by your signature and if to the Company shall be sufficient in all respects if
delivered or sent by telex, telecopier or registered mail to the Company at 2120 West End Avenue, Nashville, Tennessee 37203-0001, telecopier number 615 341
8587, marked for the attention of the Secretary. All such notices shall be effective on receipt.

X.

This Agreement shall be binding upon you and the Company, and inure solely to the benefit of you and the Company and any other person expressly
entitled to indemnification hereunder and the respective personal representatives, successors and assigns of each, and no other person shall acquire or have
any rights under or by virtue of this Agreement.

The Company acknowledges and agrees that: (i) each purchase and sale of the Notes pursuant to this Agreement, including the determination of the
offering prices of the Notes and any related discounts and commissions, is an arm’s-length commercial transaction between the Company, on the one hand,
and the several Agents, on the other hand, and the Company is capable of evaluating and understanding and understands and accepts the terms, risks and
conditions of the transactions contemplated by this Agreement; (ii) in connection with each transaction contemplated hereby and the process leading to such
transaction each Agent is, has been, and will be acting solely as a principal and is not the financial advisor or fiduciary of the Company or its affiliates,
stockholders, creditors or employees or any other party; (iii) no Agent has assumed or will assume an advisory or fiduciary responsibility in favor of the
Company with respect to any of the transactions contemplated hereby or the process leading thereto (irrespective of whether such Agent has advised or is
currently advising the Company on other matters) and no Agent has any obligation to the Company with respect to the offerings contemplated hereby except the
obligations expressly set forth in this Agreement; and (iv) the Company has consulted its own legal, accounting, regulatory and tax advisors to the extent it
deemed appropriate.
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XI.

This Agreement shall be governed by and construed in accordance with the substantive laws of the State of New York. Each party to this Agreement
irrevocably agrees that any legal action or proceeding against it arising out of or in connection with this Agreement or for recognition or enforcement of any
judgment rendered against it in connection with this Agreement may be brought in any Federal or New York State court sitting in the Borough of Manhattan,
and, by execution and delivery of this Agreement, such party hereby irrevocably accepts and submits to the jurisdiction of each of the aforesaid courts
in personam, generally and unconditionally with respect to any such action or proceeding for itself and in respect of its property, assets and revenues. Each
party hereby also irrevocably waives, to the fullest extent permitted by law, any objection which it may now or hereafter have to the laying of venue of any
such action or proceeding brought in any such court and any claim that any such action or proceeding has been brought in an inconvenient forum.

XII.

If this Agreement is executed by or on behalf of any party, such person hereby states that at the time of the execution of this Agreement he has no notice of
revocation of the power of attorney by which he has executed this Agreement as such attorney.

XIII.

The Company will pay the expenses incident to the performance of its obligations under this Agreement, including: (i) the preparation and filing of the
Registration Statement as originally filed and all amendments thereto, the Prospectus and any amendments or supplements thereto and any Company Free
Writing Prospectus; (ii) the preparation, issuance and delivery of the Notes; (iii) the fees and disbursements of the Company’s auditors, of the Trustee and its
counsel and of any paying or other agents appointed by the Company; (iv) the printing and delivery to you in quantities as hereinabove stated of copies of the
Registration Statement and the Prospectus of each amendment thereto, of the Prospectus and any amendments or supplements thereto and any Company Free
Writing Prospectuses; (v) the reasonable fees and disbursements of Morrison & Foerster LLP, counsel for the Agents (including “Blue Sky” fees and
disbursements); (vi) if the Company lists Notes on a securities exchange, the costs and fees of such listing; and (vii) any fees charged by rating agencies for
the rating of the Notes.

This Agreement may be executed by each of the parties hereto in any number of counterparts, and by each of the parties hereto on separate counterparts,
each of which counterparts, when so executed and delivered, shall be deemed to be an original, but all such counterparts shall together constitute but one and
the same instrument.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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If the foregoing is in accordance with your understanding, please sign and return to us a counterpart hereof, and upon acceptance hereof by you, this
letter and such acceptance hereof shall constitute a binding agreement between the Company and you.
 

Very truly yours,

CATERPILLAR FINANCIAL SERVICES CORPORATION

By:   
Name:  David A. Kacynski
Title:  Treasurer
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Confirmed and accepted
as of the date first above written:
 
INCAPITAL LLC

  
MERRILL LYNCH, PIERCE, FENNER & SMITH

INCORPORATED

By:     By:   
Name:    Name:  
Title:    Title:  

CITIGROUP GLOBAL MARKETS INC.   MORGAN STANLEY & CO. LLC

By:     By:   
Name:    Name:  
Title:    Title:  

FIDELITY CAPITAL MARKETS
a division of National Financial Services LLC   

WELLS FARGO ADVISORS, LLC

By:     By:   
Name:    Name:  
Title:    Title:  
 

21



Exhibit 4.8

[face OF SECURITY]
 
REGISTERED   REGISTERED

No.  FXR
CUSIP

CATERPILLAR FINANCIAL SERVICES CORPORATION
MEDIUM-TERM NOTE, SERIES H

(Fixed Rate)

[Insert if the Security is to be a Global Security – This Note is a Global Security within the meaning of the Indenture hereinafter referred to and is
registered in the name of a Depositary or a nominee of a Depositary. This Global Security is exchangeable for Notes registered in the name of a Person other
than the Depositary or its nominee only in the limited circumstances described in the Indenture, and no transfer of this Note (other than a transfer of this Note
as a whole by the Depositary to a nominee of the Depositary or by a nominee of the Depositary to the Depositary or another nominee of the Depositary) may be
registered except in such limited circumstances.

Unless this Certificate is presented by an authorized representative of The Depository Trust Company (55 Water Street, New York, New York) to the
issuer or its agent for registration of transfer, exchange or payment, and any certificate issued is registered in the name of Cede & Co. or such other name as
requested by an authorized representative of The Depository Trust Company and any payment hereon made to Cede & Co., ANY TRANSFER, PLEDGE OR
OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL since the registered owner hereof, Cede & Co., has an
interest herein.]

THE FOLLOWING SUMMARY OF TERMS IS SUBJECT TO THE INFORMATION SET FORTH ON THE REVERSE HEREOF:
 
PRINCIPAL AMOUNT:   

ORIGINAL ISSUE DATE:  INTEREST RATE:  MATURITY DATE:

SPECIFIED CURRENCY:
 
    ¨  U.S. dollars

 

OPTION TO ELECT PAYMENT IN U.S.
DOLLARS (only applicable if Specified Currency
is other than U.S. dollars):

 

AUTHORIZED DENOMINATIONS (only
applicable if the Authorized Denomination is other
than $1,000 or if Specified Currency is other than
U.S. dollars):

¨  Other:  ¨  Yes    ̈   No  

EXCHANGE RATE AGENT (if other than U.S.
Bank Trust N.A.):

  

THIS NOTE IS A:
 

¨  Global Note
¨  Certificated Note (only applicable if Specified
Currency is other than U.S. dollars)

ORIGINAL ISSUE DISCOUNT NOTE:
 

TOTAL AMOUNT OF OID:
 

ISSUE PRICE (expressed as a percentage of
aggregate principal amount):

¨  Yes    ̈   No   

INTEREST PAYMENT DATES
(only applicable if other than April 1
and October 1):  

REGULAR RECORD DATES (only applicable if
other than March 15 and September 15):  



REDEMPTION DATE(S) (including any applicable
regular or special record dates):  

REDEMPTION PRICE(S):
 

TERMS OF AMORTIZING NOTES:

REPAYMENT DATE(S) (including any applicable
regular or special record dates):  

REPAYMENT PRICE(S):
 

OTHER TERMS:  STATED MATURITY EXTENSION OPTION:  INTEREST RATE RESET OPTION:

 ¨  Yes    ̈   No  ¨  Yes    ̈   No

 

EXTENSION PERIOD(S) AND FINAL
MATURITY DATE (only applicable if option to
extend stated maturity):  

OPTIONAL RESET DATES (only applicable if
option to reset interest rates):

 

BASIS FOR INTEREST RATE DURING
EXTENSION PERIOD (only applicable if option
to extend stated maturity):  

BASIS FOR INTEREST RATE RESET (only
applicable if option to reset interest rates):

CATERPILLAR FINANCIAL SERVICES CORPORATION, a corporation duly organized and existing under the laws of Delaware (herein called the
“Company”, which term includes any successor Person under the Indenture referred to on the reverse hereof), for value received, hereby promises to pay to
[Insert if the Security is to be a Certificated Security –                     ] [Insert if the Security is to be a Global Security – Cede & Co., as nominee for The
Depository Trust Company], or registered assigns, the Principal Amount stated above on the Maturity Date shown above, and to pay interest thereon from and
including the Original Issue Date shown above or, in the case of a Note issued upon registration of transfer or exchange, from and including the most recent
Interest Payment Date to which interest has been paid or duly provided for, semi-annually on April 1 and October 1 of each year or otherwise on the Interest
Payment Dates set forth above and on the Maturity Date, commencing on the first such Interest Payment Date next succeeding the Original Issue Date,
provided that if the Original Issue Date is after a Regular Record Date and before the Interest Payment Date immediately following such Regular Record Date,
interest payments will commence on the second Interest Payment Date following the Original Issue Date, at the rate per annum set forth above, until the
principal hereof is paid or made available for payment. The interest so payable, and punctually paid or duly provided for, on any Interest Payment Date will,
as provided in such Indenture, be paid to the Person in whose name this Note (or one or more Predecessor Securities) is registered at the close of business on
the Regular Record Date for such interest, which shall be the March 15 or September 15 (whether or not a Business Day), as the case may be, next preceding
the April 1 or October 1 Interest Payment Date or otherwise on the Regular Record Dates (whether or not a Business Day) set forth above; provided,  however,
that interest payable at the Maturity Date will be payable to the Person to whom principal shall be payable. Any such interest not so punctually paid or duly
provided for will forthwith cease to be payable to the Holder on such Regular Record Date and may either be paid to the Person in whose name this Note (or one
or more Predecessor Securities) is registered at the close of business on a Special Record Date for the payment of such Defaulted Interest to be fixed by the
Trustee, notice whereof shall be given to Holders of Notes of this series not less than 10 days prior to such Special Record Date, or be paid at any time in any
other lawful manner not inconsistent with the requirements of any securities exchange on which the Notes of this series may be listed, and upon such notice as
may be required by such exchange, all as more fully provided in said Indenture.
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Unless otherwise specified on the face hereof, payments of principal of (and premium, if any) and interest on this Note will be made in the applicable
Specified Currency, provided,  however, that if this Note is denominated in a Specified Currency other than United States dollars (a “Foreign Currency Note”)
payments of principal of (and premium, if any) and interest hereon will [insert if the Security is to be a Global Security – be made in United States dollars
unless the beneficial holder hereof gives notice to the Depositary that it elects to receive payments in such Specified Currency. Upon receipt of such notice, the
Depositary will notify the Trustee of the portion of the payment to be made by the Trustee which is to be made in the Specified Currency and the applicable
wire transfer instructions. In such event, the Trustee will pay the beneficial holder directly.] [insert if the Security is to be a Certificated Security – nevertheless
be made in United States dollars if the Holder hereof elects to receive all payments in respect hereof in United States dollars by delivery of a written request to
the Trustee on or prior to the applicable Regular Record Date or at least 15 days prior to Maturity, as the case may be. Such election may be in writing (mailed
or hand delivered) or by cable, telex or other form of facsimile transmission. A Holder of such a Note may elect to receive payment in United States dollars for
all principal (and premium, if any) and interest payments and need not file a separate election for each payment. Such election will remain in effect until
revoked by written notice to the Trustee, but written notice of such revocation must be received by the Trustee on or prior to the applicable Regular Record Date
or at least 15 days prior to Maturity, as the case may be.]

Payment of the principal of (and premium, if any) and interest on this Note due at Maturity in United States dollars will be made in immediately
available funds, provided that this Note is presented to the Trustee in time for the Trustee to make such payment in accordance with its normal procedures.

[Insert if the Security is to be a Certificated Security – Payment of the principal of (and premium, if any) and interest on this Note due at Maturity in
United States dollars will be made at the office or agency of the Company maintained for that purpose in the Borough of Manhattan, The City of New York,
in immediately available funds. Payment of interest (other than interest due at Maturity) will be made by United States dollar check mailed to the address of
the Person entitled thereto as such address shall appear in the Security Register. Notwithstanding the foregoing, unless otherwise specified on the face hereof, a
holder of U.S. $10,000,000 or more in aggregate principal amount of Notes of like tenor and terms shall be entitled to receive such payment of interest in
United States dollars by wire transfer of immediately available funds to such account with a bank located in the United States as shall be designated by such
person, but only if appropriate payment instructions have been received in writing by the Trustee on or prior to the Regular Record Date.] [Insert if the Security
is to be a Global Security – Payment of the principal of (and premium, if any) and interest (other than interest payable at Maturity) on this Note in United
States dollars will be made by transfer of immediately available funds to the Depositary or its nominee.]

All payments of principal (and premium, if any) and interest in a Specified Currency other than United States dollars will be made in the manner set
forth on the reverse hereof.

REFERENCE IS HEREBY MADE TO THE FURTHER PROVISIONS OF THIS NOTE SET FORTH ON THE REVERSE HEREOF, WHICH
FURTHER PROVISIONS SHALL FOR ALL PURPOSES HAVE THE SAME EFFECT AS IF SET FORTH AT THIS PLACE.

Unless the certificate of authentication hereon has been executed by the Trustee referred to on the reverse hereof, directly or through an Authenticating
Agent, by manual signature of an authorized signatory, this Note shall not be entitled to any benefit under the Indenture or be valid or obligatory for any
purpose.
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IN WITNESS WHEREOF, the Company has caused this instrument to be duly executed under its corporate seal.
 
Dated:   CATERPILLAR FINANCIAL SERVICES CORPORATION

[SEAL]   By:   
  Name: James A. Duensing
  Title:  Executive Vice President and Chief Financial Officer

   ATTEST:

   
 

Secretary
 
TRUSTEE’S CERTIFICATE OF AUTHENTICATION

This is one of the Notes of the series designated therein referred
to in the within-mentioned Indenture.

U.S. BANK TRUST NATIONAL ASSOCIATION, as
Trustee

By   
 Authorized Officer
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[BACK OF SECURITY]

CATERPILLAR FINANCIAL SERVICES CORPORATION
MEDIUM-TERM NOTE, SERIES H

(Fixed Rate)

This Note is one of a duly authorized issue of securities of the Company (herein called the “Notes”), issued and to be issued in one or more series under
an Indenture dated as of April 15, 1985, as supplemented from time to time (herein called the “Indenture”), between the Company and U.S. Bank Trust
National Association, as successor Trustee (herein called the “Trustee”, which term includes any successor trustee under the Indenture), to which Indenture
and all indentures supplemental thereto reference is hereby made for a statement of the respective rights, limitations of rights, duties and immunities thereunder
of the Company, the Trustee and the Holders of the Notes and of the terms upon which the Notes are, and are to be, authenticated and delivered. This Note is
one of the series designated on the face hereof. The Notes of this series may be denominated in different currencies, bear different dates, mature at different
times and bear interest at different rates.

The United States dollar equivalent of Notes denominated in currencies other than United States dollars will be determined by the Exchange Rate Agent
on the basis of the noon buying rate for cable transfers in The City of New York as determined by the Federal Reserve Bank of New York (the “Market
Exchange Rate”) for such currencies on the Business Day (as defined below) immediately preceding the applicable issue dates.

Interest payments for this Note will include interest accrued from and including the last date in respect of which interest has been paid or duly provided
for (or from and including the Original Issue Date if no interest has been paid or provided for) to but excluding the Interest Payment Dates. Interest payments
for this Note shall be computed and paid on the basis of a 360-day year of twelve 30-day months.

If the Company has the option with respect to this Note to reset the interest rate, such option will be indicated on the face hereof, together with (i) the date
or dates on which such interest rate may be reset (each an “Optional Reset Date”) and (ii) the basis or formula, if any, for such resetting. The Company may
exercise such option by notifying the Trustee of such exercise at least 45 but not more than 60 days prior to an Optional Reset Date. Not later than 40 days
prior to such Optional Reset Date, the Trustee will mail to the Holder hereof a notice (the “Reset Notice”), first class, postage prepaid, setting forth (i) the
election of the Company to reset the interest rate, (ii) such new interest rate, and (iii) the provisions, if any, for redemption during the period from such
Optional Reset Date to the next Optional Reset Date or, if there is no such next Optional Reset Date, to the Stated Maturity of this Note (each such period a
“Subsequent Interest Period”), including the date or dates on which or the period or periods during which and the price or prices at which such redemption
may occur during such Subsequent Interest Period.

Notwithstanding the foregoing, not later than 20 days prior to an Optional Reset Date, the Company may, at its option, revoke the interest rate provided
for in the Reset Notice and establish a higher interest rate for the Subsequent Interest Period commencing on such Optional Reset Date by mailing or causing the
Trustee to mail notice of such higher interest rate first class, postage prepaid, to the Holder hereof. Such notice shall be irrevocable. If the interest rate is reset
on an Optional Reset Date this Note will bear such higher interest rate.

If the Company elects to reset the interest rate of this Note, the Holder hereof will have the option to elect repayment of this Note by the Company on any
Optional Reset Date at a price equal to the principal amount hereof plus any accrued interest to such Optional Reset Date. In order for this Note to be so repaid
on an Optional Reset Date, the Holder hereof must follow the procedures set forth below for optional repayment, except that the period for delivery of this Note
or notification to the Trustee shall be at least 25 but not more than 35 days prior to such Optional Reset Date and except that a Holder who has tendered this
Note for repayment pursuant to a Reset Notice may, by written notice to the Trustee, revoke any such tender for repayment until the close of business on the
tenth day prior to such Optional Reset Date.
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If the Company has the option to extend the Stated Maturity of this Note for one or more periods (each an “Extension Period”) up to but not beyond a
date (the “Final Maturity Date”) set forth on the face hereof, such option will be indicated on the face hereof together with the basis or formula, if any, for
setting the interest rate applicable to any such Extension Period. The Company may exercise such option with respect to this Note by notifying the Trustee of
such exercise at least 45 but not more than 60 days prior to the Stated Maturity of this Note in effect prior to the exercise of such option (the “Original Stated
Maturity”). No later than 40 days prior to the Original Stated Maturity, the Trustee will mail to the Holder hereof a notice (the “Extension Notice”) relating to
such Extension Period, first class, postage prepaid, setting forth (i) the election of the Company to extend the Stated Maturity of this Note, (ii) the new Stated
Maturity, (iii) the interest rate applicable to the Extension Period, and (iv) the provisions, if any, for redemption during the Extension Period, including the date
or dates on which or the period or periods during which and the price or prices at which such redemption may occur during the Extension Period. Upon the
mailing by the Trustee of an Extension Notice to the Holder hereof, the Stated Maturity of this Note shall be extended automatically as set forth in the
Extension Notice, and, except as modified by the Extension Notice and as described in the next paragraph, this Note will have the same terms as prior to the
mailing of such Extension Notice.

Notwithstanding the foregoing, not later than 20 days prior to the Original Stated Maturity for this Note, the Company may, at its option, revoke the
interest rate provided for in the Extension Notice and establish a higher interest rate for the Extension Period by mailing or causing the Trustee to mail notice of
such higher interest rate first class, postage prepaid, to the Holder hereof. Such notice shall be irrevocable. All Notes with respect to which the Stated Maturity
is extended will bear such higher interest rate for the Extension Period.

If the Company elects to extend the Stated Maturity of this Note, the Holder hereof will have the option to elect repayment of this Note by the Company at
the Original Stated Maturity at a price equal to the principal amount hereof plus any accrued interest to such date. In order for this Note to be so repaid on the
Original Stated Maturity, the Holder hereof must follow the procedures set forth below for optional repayment, except that the period for delivery of this Note or
notification to the Trustee shall be at least 25 but not more than 35 days prior to the Original Stated Maturity and except that a Holder who has tendered this
Note for repayment pursuant to an Extension Notice may, by written notice to the Trustee, revoke any such tender for repayment until the close of business on
the tenth day prior to the Original Stated Maturity.

Unless one or more Redemption Dates is specified on the face hereof, this Note shall not be redeemable at the option of the Company before the Maturity
Date specified on the face hereof. If one or more Redemption Dates (or ranges of Redemption Dates) is so specified, this Note is subject to redemption on any
such date (or during any such range) at the option of the Company, upon notice by first-class mail, mailed not less than 30 days nor more than 60 days prior
to the Redemption Date specified in such notice, at the applicable Redemption Price specified on the face hereof (expressed as a percentage of the principal
amount of this Note), together in the case of any such redemption with accrued interest to the Redemption Date, but interest installments whose Stated Maturity
is prior to the Redemption Date will be payable to the Holder of this Note, or one or more Predecessor Securities, of record at the close of business on the
relevant Regular or Special Record Dates referred to on the face hereof, all as provided in the Indenture. The Company may elect to redeem less than the entire
principal amount hereof, provided that the principal amount, if any, of this Note that remains outstanding after such redemption is an Authorized
Denomination as defined herein.

Unless one or more Repayment Dates is specified on the face hereof, this Note shall not be repayable at the option of the Holder on any date prior to the
Maturity Date specified on the face hereof. If one or more Repayment Dates (or ranges of Repayment Dates) is so specified, this Note is subject to repayment on
any such date (or during any such range) at the option of the Holder at the applicable Repayment Price specified on the face hereof (expressed as a percentage of
the principal amount of this Note), together in the case of any such repayment with accrued interest to the Repayment Date, but interest installments whose
Stated Maturity is prior to the Repayment Date will be payable to the Holder of this Note, or one or more Predecessor Securities, of record at the close of
business on the relevant Regular or Special Record Dates referred to on the face hereof, all as provided in the Indenture. For this Note to be repaid at the option
of the Holder, the Trustee must receive at the principal office of its Corporate Trust Department in The City of New York, at least 30 days but not more than
45 days prior to the Repayment Date on which this Note is to be repaid, this Note and a statement that the option to elect repayment is being exercised thereby.
Exercise of the repayment option by the Holder shall be irrevocable except to the extent permitted in connection with an interest rate reset or an extension of
maturity, each as described above. The repayment option with respect to this Note may be exercised by the Holder for less than the entire principal amount
hereof, provided that the principal amount, if any, of this Note that remains outstanding after such repayment is an Authorized Denomination as defined
herein.
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[Insert if the Security is to be a Certificated Security – In the event of redemption or repayment of this Note in part only, a new Note or Notes of this
series and of like tenor and for a principal amount equal to the unredeemed or unrepaid portion will be delivered to the registered Holder upon the cancellation
hereof.]

[Insert if the Security is to be a Global Security – In the event of redemption or repayment of this Note in part only, the principal amount shall be
reduced.]

If this is a Foreign Currency Note to be paid in United States dollars, the United States dollar amount to be received in respect hereof will be based upon
the exchange rate as determined by the Exchange Rate Agent based on the highest firm bid quotation for United States dollars received by such Exchange Rate
Agent at approximately 11:00 A.M., New York City time, on the second Business Day preceding the applicable payment date from three recognized foreign
exchange dealers in The City of New York selected by the Exchange Rate Agent and approved by the Company (one of which may be the Exchange Rate Agent)
for the purchase by the quoting dealer, for settlement on such payment date, of the aggregate amount of the Specified Currency payable on such payment date
in respect of this Note. If no such bid quotations are available, payments will be made in the Specified Currency, unless such Specified Currency is
unavailable due to the imposition of exchange controls or to other circumstances beyond the Company’s control, in which case the Company will be entitled to
make payments in respect hereof in United States dollars as provided below. All currency exchange costs will be borne by the Holder hereof by deductions
from such payments.

If a Holder is to receive payments in a Specified Currency other than United States dollars as described on the face hereof, payments of principal of (and
premium, if any) and interest will be paid in immediately available funds by wire transfer to an account maintained by the Holder with a bank designated by
the Holder (which in the case of Global Securities will be the Depositary or its nominee) on or prior to the Regular Record Date or at least 15 days prior to
Maturity, as the case may be, provided that such bank has the appropriate facilities for such a payment in the Specified Currency, provided,  however, that
with respect to payments of principal and premium, if any, and interest at Maturity this Note is presented to the Trustee in time for the Trustee to make such
payment in accordance with its normal procedures, which shall require presentation no later than two Business Days prior to Maturity in order to ensure the
availability of immediately available funds in the Specified Currency at Maturity.

If payment on this Note is required to be made in a Specified Currency other than United States dollars and such currency is unavailable in the good
faith judgment of the Company due to the imposition of exchange controls or to other circumstances beyond the Company’s control, or is no longer used by the
government of the country issuing such currency or for the settlement of transactions by public institutions of or within the international banking community,
then all payments with respect to this Note shall be made in United States dollars until such currency is again available or so used. The amount so payable on
any date in such Specified Currency shall be converted into United States dollars at a rate determined by the Exchange Rate Agent on the basis of the Market
Exchange Rate on the second Business Day prior to such payment, or, if the Market Exchange Rate is not then available, the most recently available Market
Exchange Rate or as otherwise determined in good faith by the Company if the foregoing is impracticable.

If this is a Foreign Currency Note, in the event of an official redenomination of such foreign currency (including, without limitation, an official
redenomination of a foreign currency that is a composite currency) the obligations of the Company with respect to payments on this Note denominated in such
currency shall, in all cases, be deemed immediately following such redenomination to provide for the payment of that amount of redenominated currency
representing the amount of such obligations immediately before such redenomination. No adjustment will be made to any amount payable under this Note as a
result of (a) any change in the value of a foreign currency relative to any other currency due solely to fluctuations in exchange rates or (b) any redenomination
of any component currency of any composite currency (unless such composite currency is itself officially redenominated.

If an Event of Default with respect to Notes of this series shall occur and be continuing, the principal of the Notes of this series may be declared due and
payable in the manner and with the effect provided in the Indenture. Unless otherwise specified on the face hereof, if this Note is an Original Issue Discount
Note (as defined below) and
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is redeemed by the Company or repaid at the option of the Holder, each as described above, or if this Note is an Original Issue Discount Note and the principal
hereof is declared to be due and payable immediately pursuant to this paragraph, the amount of principal due and payable with respect to this Note shall be
limited to the sum of the aggregate principal amount of this Note multiplied by the Issue Price (expressed as a percentage of the aggregate principal amount)
plus the original issue discount accrued from the date of issue to the date of redemption, repayment or declaration, as applicable, which accrual shall be
calculated using the “interest method” (computed in accordance with generally accepted accounting principles) in effect on the date of redemption, repayment or
declaration. Unless otherwise specified on the face hereof, an Original Issue Discount Note is a Note which has a stated redemption price at maturity that
exceeds its Issue Price by at least 0.25% of its stated redemption price at maturity, multiplied by the number of complete years from the Original Issue Date to
the Maturity Date for this Note.

The Indenture permits, with certain exceptions as therein provided, the amendment thereof and the modification of the rights and obligations of the
Company and the rights of the Holders of the Notes of each series to be affected under the Indenture at any time by the Company and the Trustee with the
consent of the Holders of not less than 66 2/3% in principal amount of the Notes at the time Outstanding of each series to be affected. The Indenture also
contains provisions permitting the Holders of specified percentages in principal amount of the Notes of each series at the time Outstanding on behalf of the
Holders of all Notes of such series, to waive compliance by the Company with certain provisions of the Indenture and certain past defaults under the Indenture
and their consequences. Any such consent or waiver by the Holder of this Note shall be conclusive and binding upon such Holder and upon all future Holders
of this Note and of any Note issued upon the registration of transfer hereof or in exchange herefor or in lieu hereof, whether or not notation of such consent or
waiver is made upon this Note.

No reference herein to the Indenture and no provision of this Note or of the Indenture shall alter or impair the obligation of the Company, which is
absolute and unconditional, to pay the principal of (and premium, if any) and interest on this Note at the times, places and rate, and in the coin or currency,
herein prescribed. However, the Indenture limits the Holder’s right to enforce the Indenture and this Note.

As provided in the Indenture and subject to certain limitations set forth therein and as may be set forth on the face hereof, the transfer of this Note is
registrable in the Security Register, upon surrender of this Note for registration of transfer at the office or agency of the Company in any place where the
principal of (and premium, if any) and interest on this Note are payable, duly endorsed by, or accompanied by a written instrument of transfer in form
satisfactory to the Company and the Security Registrar duly executed by, the Holder hereof or his attorney duly authorized in writing, and thereupon one or
more new Notes of this series of like tenor, of Authorized Denominations and for the same aggregate principal amount, will be issued to the designated
transferee or transferees.

[Insert if the Security is a Global Security – This Note is a Global Note and shall be exchangeable for Notes registered in the names of Persons other
than the Depositary with respect to this Global Note or its nominee only if (A) such Depositary notifies the Company that it is unwilling or unable to continue
as Depositary for this Global Note or at any time ceases to be a clearing agency registered as such under the Securities Exchange Act of 1934, as amended,
(B) the Company in its discretion executes and delivers to the Trustee a Company Order that this Global Note shall be exchangeable or (C) there shall have
occurred and be continuing an Event of Default with respect to the Notes. If this Global Note is exchangeable pursuant to the preceding sentence, it shall be
exchangeable for Notes issuable in Authorized Denominations (as defined below), registered in such names as such Depositary shall direct.]

The Notes of this series are issuable, in the case of Notes denominated in United States dollars, in denominations of U.S. $1,000 and any integral
multiple of U.S. $1,000 in excess thereof (or in such other U.S. dollar authorized denomination as set forth on the face hereof) and, in the case of Notes
denominated in a Specified Currency other than United States dollars, in the authorized denominations set forth on the face hereof (in each case, an
“Authorized Denomination”). As provided in the Indenture and subject to certain limitations set forth therein and as may be set forth on the face hereof, Notes
of this series are exchangeable for a like aggregate principal amount of Notes of this series of like tenor of a different Authorized Denomination, as requested by
the Holder surrendering the same.
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“Business Day” means (a) with respect to any Note, any day, other than a Saturday or Sunday, that is neither a legal holiday nor a day on which
commercial banks are authorized or required by law, regulation or executive order to close in The City of New York and (b) if the Note is denominated in a
Specified Currency other than United States dollars, not a day on which banking institutions are authorized or required by law, regulation or executive order to
close in the principal financial center of the country issuing the Specified Currency (but if the Specified Currency is the Euro, the day must also be a day on
which the Trans-European Automated Real-Time Gross Settlement Express Transfer (TARGET) System is open). As used in the preceding sentence,
“principal financial center” means the capital city of the country issuing the Specified Currency, except that with respect to United States dollars, Australian
dollars, Canadian dollars, Swiss francs and South African rand, the “principal financial center” shall be The City of New York, Sydney, Toronto, Zurich
and Johannesburg, respectively.

No service charge shall be made for any such registration of transfer or exchange, but the Company may require payment of a sum sufficient to cover
any tax or other governmental charge payable in connection therewith.

The Notes of this series may be issued in the form of one or more Global Securities to The Depository Trust Company as depositary for the Global
Securities of this series (the “Depositary”) or its nominee and registered in the name of the Depositary or such nominee.

Prior to due presentment of this Note for registration of transfer, the Company, the Trustee and any agent of the Company or the Trustee may treat the
Person in whose name this Note is registered as the owner hereof for all purposes, whether or not this Note is overdue, and neither the Company, the Trustee
nor any such agent shall be affected by notice to the contrary.

The Indenture and the Notes shall be governed by and construed in accordance with the laws of the State of New York.

All terms used in this Note which are defined in the Indenture shall have the meanings assigned to them in the Indenture.
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ABBREVIATIONS

The following abbreviations, when used in the inscription on the face of this instrument, shall be construed as though they were written out in full
according to applicable laws or regulations.
 

TEN COM -  as tenants in common
TEN ENT -   as tenants by the entireties
JT TEN -   as joint tenants with right of survivorship and not as tenants in common

 
UNIF GIFT MIN ACT -      Custodian    

  (Cust)    (Minor)

Under Uniform Gifts to Minors Act
 

 
(State)

Additional abbreviations may also be used though not in the above list.
 

 

FOR VALUE RECEIVED, the undersigned hereby sell(s), assign(s) and transfer(s) unto

PLEASE INSERT SOCIAL SECURITY OR OTHER IDENTIFYING NUMBER OF ASSIGNEE

/                                         /                                                                                      
 
 
PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS INCLUDING POSTAL ZIP CODE OF ASSIGNEE
 
 
the within Note and all rights thereunder, hereby irrevocably constituting and appointing             
 
 
attorney to transfer said Note on the books of the Company, with full power of substitution in the premises.
 
Dated:                        

  
NOTICE: The signature to this assignment must correspond with the name as written upon the face of the within
instrument in every particular, without alteration or enlargement or any change whatever.
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Exhibit 4.9

[face OF SECURITY]
 
REGISTERED   REGISTERED

No. FLR

CUSIP

CATERPILLAR FINANCIAL SERVICES CORPORATION
MEDIUM-TERM NOTE, SERIES H

(Floating Rate)

[Insert if the Security is to be a Global Security – This Note is a Global Security within the meaning of the Indenture hereinafter referred to and is
registered in the name of a Depositary or a nominee of a Depositary. This Global Security is exchangeable for Notes registered in the name of a Person other
than the Depositary or its nominee only in the limited circumstances described in the Indenture, and no transfer of this Note (other than a transfer of this Note
as a whole by the Depositary to a nominee of the Depositary or by a nominee of the Depositary to the Depositary or another nominee of the Depositary) may be
registered except in such limited circumstances.

Unless this Certificate is presented by an authorized representative of The Depository Trust Company (55 Water Street, New York, New York)
to the issuer or its agent for registration of transfer, exchange or payment, and any certificate issued is registered in the name of Cede & Co. or such other name
as requested by an authorized representative of The Depository Trust Company and any payment hereon is made to Cede & Co., ANY TRANSFER,
PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL since the registered owner hereof,
Cede & Co., has an interest herein.]

THE FOLLOWING SUMMARY OF TERMS IS SUBJECT TO THE INFORMATION SET FORTH ON THE REVERSE HEREOF:
 
PRINCIPAL AMOUNT:   

ORIGINAL ISSUE DATE:  INITIAL INTEREST RATE:  MATURITY DATE:

SPECIFIED CURRENCY:
 

¨  U.S. dollars
¨  Other:

 

OPTION TO ELECT PAYMENT IN U.S.
DOLLARS (only applicable if Specified Currency
is other than U.S. dollars):
¨  Yes    ̈    No  

AUTHORIZED DENOMINATIONS (only
applicable if the Authorized Denomination is other
than $1,000 or if Specified Currency is other than
U.S. dollars):

EXCHANGE RATE AGENT (if other than U.S.
Bank Trust National Association):

  

THIS NOTE IS A:
 

¨  Global Note
¨  Certificated Note (only applicable if Specified
Currency is other than U.S. dollars)



INDEX MATURITY:  INTEREST RATE BASIS OR BASES:  SPREAD (plus or minus):

 SPREAD MULTIPLIER:  INTEREST RESET DATES:

LIBOR CURRENCY (only applicable if LIBOR
Interest Rate Basis):  

INTEREST PAYMENT PERIOD:
 

INTEREST RESET PERIOD:

MAXIMUM INTEREST RATE:
 
SPREAD/SPREAD MULTIPLIER RESET
OPTION:
 

¨  Yes
 

¨  No
 

OPTIONAL RESET DATES (only applicable if
option to reset spread or spread multiplier):
 

BASIS FOR SPREAD/SPREAD MULTIPLIER
RESET (only applicable if option to reset spread or
spread multiplier):  

MINIMUM INTEREST RATE:
 

 

INTEREST PAYMENT DATES:
 
STATED MATURITY EXTENSION OPTION:
 

¨  Yes    ̈   No
 

EXTENSION PERIOD(S) and FINAL
MATURITY DATE (only applicable if option to
extend stated maturity):
 

BASIS FOR SPREAD/SPREAD MULTIPLIER
DURING EXTENSION PERIOD (only
applicable if option to extend stated maturity):

 CALCULATION DATES:  TERMS OF AMORTIZING NOTES:

INTEREST DETERMINATION DATES:
 

CALCULATION AGENT (if other than U.S.
Bank Trust National Association):  

ORIGINAL ISSUE DISCOUNT NOTE:
 

¨  Yes    ̈    No  

TOTAL AMOUNT OF OID:

 

ISSUE PRICE (expressed as a percentage of
aggregate principal amount):

REDEMPTION DATE(S) (including any applicable
regular or special record dates):  

REDEMPTION PRICE(S):
 

REPAYMENT DATE(S) (including any applicable
regular or special record dates):  

REPAYMENT PRICE(S):
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OTHER TERMS:

 

IF CMT RATE:
¨  Reuters Page FRBCMT
¨  Reuters Page FEDCMT
If Reuters Page FEDCMT:

¨   Weekly Average
¨  Monthly Average  

IF FEDERAL FUNDS RATE:
¨  Federal Funds (Effective) Rate
¨  Federal Funds Open Rate
¨  Federal Funds Target Rate
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CATERPILLAR FINANCIAL SERVICES CORPORATION, a corporation duly organized and existing under the laws of Delaware (herein called
the “Company,” which term includes any successor Person under the Indenture referred to on the reverse hereof), for value received, hereby promises to pay to
[Insert if the Security is to be a Certificated Security –                     ] [Insert if the Security is to be a Global Security – Cede & Co., as nominee for The
Depository Trust Company], or registered assigns, the Principal Amount stated above on the Maturity Date shown above, and to pay interest thereon from and
including the Original Issue Date shown above or, in the case of a Note issued upon registration of transfer or exchange, from and including the most recent
Interest Payment Date to which interest has been paid or duly provided for, on the Interest Payment Dates set forth above and on the Maturity Date,
commencing on the first such Interest Payment Date next succeeding the Original Issue Date, provided that if the Original Issue Date is after a Regular Record
Date and before the Interest Payment Date immediately following such Regular Record Date, interest payments will commence on the second Interest Payment
Date following the Original Issue Date, at the rate per annum determined in accordance with the provisions on the reverse hereof, depending on the Interest Rate
Basis or Bases specified above, until the principal hereof is paid or made available for payment. The interest so payable, and punctually paid or duly
provided for on any Interest Payment Date will, as provided in such Indenture, be paid to the Person in whose name this Note (or one or more Predecessor
Securities) is registered at the close of business on the Regular Record Date for such interest, which shall be the fifteenth calendar day (whether or not such date
is a Business Day) next preceding each Interest Payment Date; provided,  however, that interest payable at the Maturity Date will be payable to the person to
whom principal shall be payable. Any such interest not so punctually paid or duly provided for will forthwith cease to be payable to the Holder on such
Regular Record Date and may either be paid to the Person in whose name this Note (or one or more Predecessor Securities) is registered at the close of business
on a Special Record Date for the payment of such Defaulted Interest to be fixed by the Trustee, notice whereof shall be given to Holders of Notes of this series
not less than 10 days prior to such Special Record Date, or be paid at any time in any other lawful manner not inconsistent with the requirements of any
securities exchange on which the Notes of this series may be listed, and upon such notice as may be required by such exchange, all as more fully provided in
said Indenture.

Unless otherwise specified on the face hereof, payments of principal of (and premium, if any) and interest on this Note will be made in the
applicable Specified Currency, provided,  however, that if this Note is denominated in a Specified Currency other than United States dollars (a “Foreign
Currency Note”) payments of principal of (and premium, if any) and interest hereon will [insert if the Security is to be a Global Security – be made in United
States dollars unless the beneficial holder hereof gives notice to the Depositary that it elects to receive payments in such Specified Currency. Upon receipt of
such notice, the Depositary will notify the Trustee of the portion of the payment to be made by the Trustee which is to be made in the Specified Currency and
the applicable wire transfer instructions. In such event, the Trustee will pay the beneficial holder directly.] [insert if the Security is to be a Certificated Security
– nevertheless be made in United States dollars if the Holder hereof elects to receive all payments in respect hereof in United States dollars by delivery of a
written request to the Trustee on or prior to the applicable Regular Record Date or at least 15 days prior to Maturity, as the case may be. Such election may be
in writing (mailed or hand delivered) or by cable, telex or other form of facsimile transmission. A Holder of such a Note may elect to receive payment in United
States dollars for all principal (and premium, if any) and interest payments and need not file a separate election for each payment. Such election will remain in
effect until revoked by written notice to the Trustee, but written notice of such revocation must be received by the Trustee on or prior to the applicable Regular
Record Date or at least 15 days prior to Maturity, as the case may be.]

Payment of the principal of (and premium, if any) and interest on this Note due at Maturity in United States dollars will be made in immediately
available funds, provided that this Note is presented to the Trustee in time for the Trustee to make such payment in accordance with its normal procedures.

[Insert if the Security is to be a Certificated Security – Payment of the principal of (and premium, if any) and interest on this Note due at
Maturity in United States dollars will be made at the office or agency of the Company maintained for that purpose in the Borough of Manhattan, The City of
New York, in immediately available funds. Payment of interest (other than interest due at Maturity) will be made by United States dollar check mailed to the
address of the Person entitled thereto as such address shall appear in the Security Register. Notwithstanding the foregoing, unless otherwise specified on the
face hereof, a holder of U.S. $10,000,000 or more in aggregate principal amount of Notes of like tenor and terms shall be entitled to receive such payment of
interest in United States dollars by wire transfer of immediately available funds to such account with a bank located in the United States as shall be
designated by such person, but only if appropriate payment instructions have been received
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in writing by the Trustee on or prior to the Regular Record Date.] [Insert if the Security is to be a Global Security – Payment of the principal of (and premium,
if any) and interest (other than interest payable at Maturity) on this Note in United States dollars will be made by transfer of immediately available funds to
the Depositary or its nominee.]

All payments of principal (and premium, if any) and interest in a Specified Currency other than United States dollars will be made in the manner
set forth on the reverse hereof.

REFERENCE IS HEREBY MADE TO THE FURTHER PROVISIONS OF THIS NOTE SET FORTH ON THE REVERSE HEREOF,
WHICH FURTHER PROVISIONS SHALL FOR ALL PURPOSES HAVE THE SAME EFFECT AS IF SET FORTH AT THIS PLACE.

Unless the certificate of authentication hereon has been executed by the Trustee referred to on the reverse hereof, directly or through an
Authenticating Agent, by manual signature of an authorized signatory, this Note shall not be entitled to any benefit under the Indenture or be valid or obligatory
for any purpose.
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IN WITNESS WHEREOF, the Company has caused this instrument to be duly executed under its corporate seal.
 
Dated:   CATERPILLAR FINANCIAL SERVICES CORPORATION

[SEAL]   By:   
  Name: James A. Duensing
  Title:  Executive Vice President and Chief Financial Officer

  ATTEST:

  
 

Secretary
 
TRUSTEE’S CERTIFICATE OF AUTHENTICATION

This is one of the Notes of the series designated therein
referred to in the within-mentioned Indenture.

U.S. BANK TRUST NATIONAL ASSOCIATION, as
Trustee

By   
 Authorized Officer
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[BACK OF SECURITY]

CATERPILLAR FINANCIAL SERVICES CORPORATION
MEDIUM-TERM NOTE, SERIES H

(Floating Rate)

This Note is one of a duly authorized issue of securities of the Company (herein called the “Notes”), issued and to be issued in one or more series
under an Indenture dated as of April 15, 1985, as supplemented from time to time (herein called the “Indenture”), between the Company and U.S. Bank
Trust National Association, as successor Trustee (herein called the “Trustee,” which term includes any successor trustee under the Indenture), to which
Indenture and all indentures supplemental thereto reference is hereby made for a statement of the respective rights, limitations of rights, duties and immunities
thereunder of the Company, the Trustee and the Holders of the Notes and of the terms upon which the Notes are, and are to be, authenticated and delivered.
This Note is one of the series designated on the face hereof. The Notes of this series may be denominated in different currencies, bear different dates, mature at
different times and bear interest at different rates.

The United States dollar equivalent of Notes denominated in currencies other than United States dollars will be determined by the Exchange Rate
Agent on the basis of the noon buying rate for cable transfers in The City of New York as determined by the Federal Reserve Bank of New York (the “Market
Exchange Rate”) for such currencies on the Business Day (as defined below) immediately preceding the applicable issue dates.

The rate of interest on this Note will be reset daily, weekly, monthly, quarterly, semi-annually or annually (each an “Interest Reset Date”), as
specified on the face hereof. Unless otherwise specified on the face hereof, the Interest Reset Date will be, if this Note resets daily, each Business Day; if this
Note resets weekly (unless the Interest Rate Basis on this Note is the Treasury Rate), the Wednesday of each week; if this Note resets weekly and the Interest
Rate Basis on this Note is the Treasury Rate, the Tuesday of each week (except as described below); if this Note resets monthly, the third Wednesday of each
month, unless the Interest Rate Basis on this Note is the Eleventh District Cost of Funds Rate, in which case the Interest Reset Date will be the first calendar
day of each month; if this Note resets quarterly, the third Wednesday of March, June, September and December; if this Note resets semi-annually, the third
Wednesday of two months of each year, as specified on the face hereof; and if this Note resets annually, the third Wednesday of one month of each year, as
specified on the face hereof; provided,  however, that the interest rate in effect from the date of issue to the first Interest Reset Date will be the Initial Interest Rate
specified on the face hereof. If any Interest Reset Date would otherwise be a day that is not a Business Day, the Interest Reset Date shall be postponed to the next
day that is a Business Day except that if (i) the rate of interest on this Note will be determined in accordance with the provisions of the heading “Determination
of EURIBOR” or “Determination of LIBOR” below and (ii) such Business Day is in the next succeeding calendar month, such Interest Reset Date shall be the
immediately preceding Business Day. Subject to applicable provisions of law and except as specified herein or on the face hereof, on each Interest Reset Date,
the rate of interest on this Note shall be the rate determined in accordance with the provisions of the applicable heading below.

Determination of Commercial Paper Rate . Unless otherwise specified on the face hereof, if the Interest Rate Basis on this Note is the Commercial
Paper Rate, the interest rate with respect to this Note shall equal (i) the Money Market Yield (calculated as described below) of the rate on the applicable
Commercial Paper Interest Determination Date (as defined below) for commercial paper having the Index Maturity specified on the face hereof, as such rate is
published by the Board of Governors of the Federal Reserve System in “Statistical Release H.15(519), Selected Interest Rates,” or any successor publication
of the Board of Governors of the Federal Reserve System (“H.15(519)”), under the heading “Commercial Paper—Nonfinancial,” or (ii) if such rate is not
published prior to 3:00 P.M., New York City time, on the Calculation Date pertaining to such Commercial Paper Interest Determination Date, the Money
Market Yield of the rate on such Commercial Paper Interest Determination Date for commercial paper having the Index Maturity specified on the face hereof as
published in the daily update of H.15(519), available through the website of the Board of Governors of the Federal Reserve System at
http://www.federalreserve.gov/releases/h15/update/default.htm, or any successor site or publication (“H.15 Daily Update”), under the heading “Commercial
Paper—Nonfinancial” or another recognized electronic source used for the purpose of displaying the applicable rate, or (iii) if such rate is not published either
in H.15(519) or in H.15 Daily Update or another recognized electronic source by 3:00 P.M., New York City time, on such Calculation Date,
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the Money Market Yield of the arithmetic mean (each as rounded, if necessary, to the nearest one-hundred-thousandth of a percentage point, with five-
millionths of a percentage point rounded upwards) of the offered rates, as of 11:00 A.M., New York City time, on such Commercial Paper Interest
Determination Date of three leading dealers of commercial paper in The City of New York selected by the Calculation Agent for commercial paper of the Index
Maturity specified on the face hereof placed for an industrial issuer whose bond rating is “AA,” or the equivalent, from a nationally recognized statistical
rating organization, adjusted in each of the above cases by the addition or subtraction of the Spread, if any, specified on the face hereof, and/or by
multiplication by the Spread Multiplier, if any, specified on the face hereof; provided,  however, that if the dealers selected as aforesaid by the Calculation
Agent are not quoting as mentioned in this sentence, the Commercial Paper Rate will remain the Commercial Paper Rate then in effect on such Commercial
Paper Interest Determination Date.

“Money Market Yield” shall be the yield (expressed as a percentage rounded, if necessary, to the nearest one-hundred-thousandth of a percentage
point, with five-millionths of a percentage point rounded upwards) calculated in accordance with the following formula:
 

Money Market Yield =  D × 360   × 100
  360 - (D × M)   

where “D” refers to the per annum rate for commercial paper, quoted on a bank discount basis and expressed as a decimal and “M” refers to the actual
number of days in the interest period for which interest is being calculated.

Determination of Eleventh District Cost of Funds Rate . Unless otherwise specified on the face hereof, if the Interest Rate Basis for this Note is the
Eleventh District Cost of Funds Rate, the interest rate with respect to this Note as of the applicable Eleventh District Cost of Funds Rate Interest Determination
Date shall equal the monthly weighted average cost of funds for the calendar month immediately preceding the month in which such Eleventh District Cost of
Funds Rate Interest Determination Date falls, as set forth under the caption “11TH District” on the display on Reuters (or any successor service) on page
COFI/ARMS or any other page as may replace that specified page on such service (“Reuters Page COFI/ARMS”) or, if not so displayed on Reuters, as
displayed on the Bloomberg service (or any successor service) on page ALLX COF (or any other page as may replace the specified page on that service)
(“Bloomberg Page ALLX COF”), in each case as of 11:00 A.M., San Francisco time, on such Eleventh District Cost of Funds Rate Interest Determination
Date. If such rate does not appear on Reuters Page COFI/ARMS or Bloomberg Page ALLX COF, as the case may be, on such Eleventh District Cost of Funds
Rate Interest Determination Date, then the Eleventh District Cost of Funds Rate on such Eleventh District Cost of Funds Rate Interest Determination Date shall
be the monthly weighted average cost of funds paid by member institutions of the Eleventh Federal Home Loan Bank District that was most recently
announced (the “Index”) by the FHLB of San Francisco as such cost of funds for the calendar month immediately preceding such Eleventh District Cost of
Funds Rate Interest Determination Date. If the FHLB of San Francisco fails to announce the Index on or prior to such Eleventh District Cost of Funds Rate
Interest Determination Date for the calendar month immediately preceding such Eleventh District Cost of Funds Rate Interest Determination Date, the Eleventh
District Cost of Funds Rate determined as of such Eleventh District Cost of Funds Rate Interest Determination Date will be the Eleventh District Cost of Funds
Rate in effect on such Eleventh District Cost of Funds Rate Interest Determination Date.

Determination of EURIBOR . Unless otherwise specified on the face hereof, if the Interest Rate Basis for this Note is EURIBOR, the interest rate with
respect to this Note as of the applicable EURIBOR Interest Determination Date shall equal: (i) the rate for deposits in euros as sponsored, calculated and
published jointly by the European Banking Federation and ACI - The Financial Market Association, or any company established by the joint sponsors for
purposes of compiling and publishing those rates, having the Index Maturity specified on the face hereof, commencing on the applicable Interest Reset Date, as
that rate appears on Reuters (or any successor service) on page EURIBOR01, or any other page as may replace that specified page on that service (“Reuters
Page EURIBOR01”) as of 11:00 A.M., Brussels time, on such EURIBOR Interest Determination Date, or (ii) if the rate referred to in clause (i) does not appear
on Reuters Page EURIBOR01, or is not so published by 11:00 A.M., Brussels time, on such EURIBOR Interest Determination Date, the rate calculated by the
Calculation Agent as the arithmetic mean of at least two quotations obtained by the Calculation Agent after requesting the principal Euro-zone (as defined
below) offices of four major reference banks in the Euro-zone interbank market to provide the
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Calculation Agent with its offered quotation for deposits in euros for the period of the Index Maturity specified on the face hereof, commencing on the
applicable Interest Reset Date, to prime banks in the Euro-zone interbank market at approximately 11:00 A.M., Brussels time, on such EURIBOR Interest
Determination Date and in a principal amount not less than the equivalent of U.S. $1 million in euros that is representative for a single transaction in euro in
that market at that time, or (iii) if fewer than two quotations referred to in clause (ii) are so provided, the rate on such EURIBOR Interest Determination Date
calculated by the Calculation Agent as the arithmetic mean of the rates quoted at approximately 11:00 A.M., Brussels time, on such EURIBOR Interest
Determination Date by four major banks in the Euro-zone for loans in euro to leading European banks, having the Index Maturity specified on the face hereof,
commencing on the applicable Interest Reset Date and in a principal amount not less than the equivalent of U.S. $1 million in euros that is representative for a
single transaction in euros in that market at that time, or (iv) if the banks so selected by the Calculation Agent are not quoting as mentioned in clause (iii),
EURIBOR in effect on such EURIBOR Interest Determination Date.

“Euro-zone” means the region comprised of member states of the European Union that adopt the single currency in accordance with the treaty
establishing the European Community, as amended by the treaty on the European Union.

Determination of Federal Funds Rate . Unless otherwise specified on the face hereof, if the Interest Rate Basis on this Note is the Federal Funds
Rate, the interest rate with respect to this Note as of the applicable Federal Funds Interest Determination Date shall equal:

(i) if Federal Funds (Effective) Rate is specified on the face hereof: (a) the rate with respect to such date for U.S. dollar federal funds as published
in H.15(519) under the heading “Federal funds (effective),” as such rate is displayed on Reuters (or any successor service) on page FEDFUNDS1 (or any
other page as may replace such page on such service) (“Reuters Page FEDFUNDS1”) under the heading “EFFECT,” or (b) if such rate is not so published by
3:00 P.M., New York City time, on the Calculation Date, the rate with respect to such Federal Funds Interest Determination Date for U.S. dollar federal funds
as published in H.15 Daily Update, or such other recognized electronic source used for the purpose of displaying such rate, under the caption “Federal funds
(effective),” or (c) if such rate does not appear on Reuters Page FEDFUNDS1 or is not yet published in H.15(519), H.15 Daily Update or another recognized
electronic source by 3:00 P.M., New York City time, on the related Calculation Date, the rate on such Federal Funds Interest Determination Date calculated by
the Calculation Agent as the arithmetic mean of the rates for the last transaction in overnight U.S. dollar federal funds arranged by three leading brokers of
U.S. dollar federal funds transactions in The City of New York (which may include Agents (as defined in the applicable pricing supplement) or their
affiliates) selected by the Calculation Agent prior to 9:00 A.M., New York City time, on the Business Day following such Federal Funds Interest Determination
Date; provided,  however, that if the brokers selected as aforesaid by the Calculation Agent are not quoting as mentioned in this sentence, the Federal Funds
Rate will remain the Federal Funds Rate then in effect on such Federal Funds Interest Determination Date;

(ii) if Federal Funds Open Rate is specified on the face hereof: (a) the rate on such date under the heading “Federal Funds” for the relevant Index
Maturity and opposite the caption “Open” as such rate is displayed on Reuters (or any successor service) on page 5 (or any other page as may replace such
page on such service) (“Reuters Page 5”), or (b) if such rate does not appear on Reuters Page 5 by 3:00 P.M., New York City time, on the Calculation Date, the
rate with respect to such Federal Funds Interest Determination Date displayed on the FFPREBON Index page on Bloomberg, which is the Fed Funds Opening
Rate as reported by Prebon Yamane (or a successor) on Bloomberg, or (c) if such rate does not appear on Reuters Page 5 or is not displayed on the FFPREBON
Index page on Bloomberg or another recognized electronic source by 3:00 P.M., New York City time, on the related Calculation Date, the rate on such Federal
Funds Interest Determination Date calculated by the Calculation Agent as the arithmetic mean of the rates for the last transaction in overnight U.S. dollar
federal funds arranged by three leading brokers of U.S. dollar federal funds transactions in The City of New York (which may include the Agents or their
affiliates) selected by the Calculation Agent prior to 9:00 A.M., New York City time, on such Federal Funds Interest Determination Date; provided,  however,
that if the brokers selected as aforesaid by the Calculation Agent are not quoting as mentioned in this sentence, the Federal Funds Rate will remain the Federal
Funds Rate then in effect on such Federal Funds Interest Determination Date; or
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(iii) if “Federal Funds Target Rate” is specified on the face hereof: (a) the rate on such date as displayed on the FDTR Index page on Bloomberg, or
(b) if such rate does not appear on the FDTR Index page on Bloomberg by 3:00 P.M., New York City time, on the Calculation Date, the rate for that day
appearing on Reuters (or any successor service) on page USFFTARGET= (or any other page as may replace such page on such service) (“Reuters Page
USFFTARGET=”), or if such rate does not appear on the FDTR Index page on Bloomberg or is not displayed on Reuters Page USFFTARGET= by 3:00 P.M.,
New York City time, on the related Calculation Date, the rate on such Federal Funds Interest Determination Date calculated by the Calculation Agent as the
arithmetic mean of the rates for the last transaction in overnight U.S. dollar federal funds arranged by three leading brokers of U.S. dollar federal funds
transactions in The City of New York (which may include the Agents or their affiliates) selected by the Calculation Agent prior to 9:00 A.M., New York City
time, on such Federal Funds Interest Determination Date; provided,  however, that if the brokers selected as aforesaid by the Calculation Agent are not quoting
as mentioned in this sentence, the Federal Funds Rate will remain the Federal Funds Rate then in effect on such Federal Funds Interest Determination Date.

Determination of CD Rate . Unless otherwise indicated on the face hereof, if the Interest Rate Basis on this Note is the CD Rate, the interest rate
with respect to this Note shall equal (i) the rate on the applicable date for negotiable U.S. dollar certificates of deposit having the Index Maturity specified on the
face hereof as published in H.15(519) under the heading “CDs (Secondary Market),” or (ii) if not so published by 3:00 P.M., New York City time, on the
Calculation Date pertaining to such CD Interest Determination Date, the rate on such CD Interest Determination Date set forth in the H.15(519) Daily Update
for the day in respect of certificates of deposit having the Index Maturity specified on the face hereof under the caption “CDs (Secondary Market)” or another
recognized electronic source used for the purpose of displaying the applicable rate, or (iii) if such rate is not published either in H.15(519) or in H.15 Daily
Update or another recognized electronic source by 3:00 P.M., New York City time, on the Calculation Date, the arithmetic mean of the secondary market
offered rates as of 10:00 A.M., New York City time, on such CD Interest Determination Date of three leading nonbank dealers in negotiable U.S. dollar
certificates of deposit in The City of New York selected by the Calculation Agent for negotiable U.S. dollar certificates of deposit of major United States money
market banks for negotiable U.S. dollar certificates of deposit with a remaining maturity closest to the Index Maturity in an amount that is representative for a
single transaction in that market at that time; provided,  however, that if the dealers selected as aforesaid by the Calculation Agent are not quoting as mentioned
in this sentence, the CD Rate will remain the CD Rate then in effect on such CD Interest Determination Date.

Determination of CMT Rate. Unless otherwise specified on the face hereof, if the Interest Rate Basis on this Note is the CMT Rate, the interest rate
with respect to this Note shall equal:

(i) if Reuters Page FRBCMT (as defined below) is specified on the face hereof: (a) the percentage equal to the yield for United States Treasury
securities at “constant maturity” having the Index Maturity specified on the face hereof as published in H.15(519) under the caption “Treasury Constant
Maturities”, as the yield is displayed on Reuters (or any successor service) on page FRBCMT (or any other page as may replace the specified page on that
service) (“Reuters Page FRBCMT”) or, if not so displayed, on the Bloomberg service (or any successor service) on page NDX 7 (or any other page as may
replace the specified page on that service) (“Bloomberg Page NDX 7”), for the particular CMT Interest Determination Date, or (b) if the rate referred to in
clause (a) does not so appear on Reuters Page FRBCMT or Bloomberg Page NDX 7, the percentage equal to the yield for United States Treasury securities at
“constant maturity” having the particular Index Maturity and for the particular CMT Interest Determination Date as published in H.15(519) under the caption
“Treasury Constant Maturities”, or (c) if the rate referred to in clause (b) does not so appear in H.15(519), the rate on the particular CMT Interest
Determination Date for the period of the particular Index Maturity as may then be published by either the Federal Reserve System Board of Governors or the
United States Department of the Treasury that the Calculation Agent determines to be comparable to the rate which would otherwise have been published in
H.15(519), or (d) if the rate referred to in clause (c) is not so published, the rate on the particular CMT Interest Determination Date calculated by the
Calculation Agent as a yield to maturity based on the arithmetic mean of the secondary market bid prices at approximately 3:30 P.M., New York City time, on
that CMT Interest Determination Date of three leading primary United States government securities dealers in The City of New York (each, a “Reference
Dealer”), selected by the Calculation Agent from five Reference Dealers selected by the Calculation Agent and eliminating the highest quotation, or, in the event
of equality, one of the highest, and the lowest quotation or, in the event of equality, one of the lowest, for United States Treasury securities with an original
maturity equal to the particular Index Maturity, a
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remaining term to maturity no more than 1 year shorter than that Index Maturity and in a principal amount that is representative for a single transaction in the
securities in that market at that time, or (e) if fewer than five but more than two of the prices referred to in clause (d) are provided as requested, the rate on the
particular CMT Interest Determination Date calculated by the calculation agent based on the arithmetic mean of the bid prices obtained and neither the highest
nor the lowest of the quotations shall be eliminated, or (f) if fewer than three prices referred to in clause (d) are provided as requested, the rate on the particular
CMT Interest Determination Date calculated by the calculation agent as a yield to maturity based on the arithmetic mean of the secondary market bid prices as
of approximately 3:30 P.M., New York City time, on that CMT Interest Determination Date of three Reference Dealers selected by the Calculation Agent from
five Reference Dealers selected by the Calculation Agent and eliminating the highest quotation or, in the event of equality, one of the highest and the lowest
quotation or, in the event of equality, one of the lowest, for United States Treasury securities with an original maturity greater than the particular Index
Maturity, a remaining term to maturity closest to that Index Maturity and in a principal amount that is representative for a single transaction in the securities in
that market at that time, or (g) if fewer than five but more than two prices referred to in clause (f) are provided as requested, the rate on the particular CMT
Interest Determination Date calculated by the Calculation Agent based on the arithmetic mean of the bid prices obtained and neither the highest nor the lowest of
the quotations will be eliminated, or (h) if fewer than three prices referred to in clause (f) are provided as requested, the CMT Rate in effect on the particular
CMT Interest Determination Date; or

(ii) if Reuters Page FEDCMT (as defined below) is specified on the face hereof: (a) the percentage equal to the one-week or one-month, as specified
on the face hereof, average yield for United States Treasury securities at “constant maturity” having the index maturity specified in the applicable pricing
supplement as published in H.15(519) opposite the caption “Treasury Constant Maturities”, as the yield is displayed on Reuters (or any successor service)
(on page FEDCMT or any other page as may replace the specified page on that service) (“Reuters Page FEDCMT”) or, if not so displayed, on the Bloomberg
service (or any successor service) on Bloomberg Page NDX 7, for the week or month, as applicable, ended immediately preceding the week or month, as
applicable, in which the particular CMT Interest Determination Date falls, or (b) if the rate referred to in clause (a) does not so appear on Reuters Page
FEDCMT or Bloomberg Page NDX 7, the percentage equal to the one-week or one-month, as specified on the face hereof, average yield for United States
Treasury securities at “constant maturity” having the particular Index Maturity and for the week or month, as applicable, preceding the particular CMT
Interest Determination Date as published in H.15(519) opposite the caption “Treasury Constant Maturities,” or (c) if the rate referred to in clause (b) does not
so appear in H.15(519), the one-week or one-month, as specified on the face hereof, average yield for United States Treasury securities at “constant maturity”
having the particular Index Maturity as otherwise announced by the Federal Reserve Bank of New York for the week or month, as applicable, ended
immediately preceding the week or month, as applicable, in which the particular CMT Interest Determination Date falls, or (d) if the rate referred to in clause
(c) is not so published, the rate on the particular CMT Interest Determination Date calculated by the Calculation Agent as a yield to maturity based on the
arithmetic mean of the secondary market bid prices at approximately 3:30 P.M., New York City time, on that CMT Interest Determination Date of three
Reference Dealers selected by the Calculation Agent from five Reference Dealers selected by the Calculation Agent and eliminating the highest quotation, or, in
the event of equality, one of the highest, and the lowest quotation or, in the event of equality, one of the lowest, for United States Treasury securities with an
original maturity equal to the particular Index Maturity, a remaining term to maturity no more than 1 year shorter than that Index Maturity and in a principal
amount that is representative for a single transaction in the securities in that market at that time, or (e) if fewer than five but more than two of the prices
referred to in clause (d) are provided as requested, the rate on the particular CMT Interest Determination Date calculated by the Calculation Agent based on the
arithmetic mean of the bid prices obtained and neither the highest nor the lowest of the quotations shall be eliminated, or (f) if fewer than three prices referred to
in clause (d) are provided as requested, the rate on the particular CMT Interest Determination Date calculated by the Calculation Agent as a yield to maturity
based on the arithmetic mean of the secondary market bid prices as of approximately 3:30 P.M., New York City time, on that CMT Interest Determination
Date of three Reference Dealers selected by the Calculation Agent from five Reference Dealers selected by the Calculation Agent and eliminating the highest
quotation or, in the event of equality, one of the highest and the lowest quotation or, in the event of equality, one of the lowest, for United States Treasury
securities with an original maturity greater than the particular Index Maturity, a remaining term to maturity closest to that Index Maturity and in a principal
amount that is representative for a single transaction in the securities in that market at the time, or (g) if fewer than five but more than two prices referred to in
clause (f) are provided as requested, the rate on the particular CMT Interest Determination Date calculated by the Calculation Agent based on the arithmetic
mean of the bid prices obtained and neither the highest or the lowest of the quotations will be eliminated, or (h) if fewer than three prices referred to in clause
(f) are provided as requested, the CMT Rate in effect on that CMT Interest Determination Date.
 

11



If two United States Treasury securities with an original maturity greater than the Index Maturity specified on the face hereof have remaining terms to
maturity equally close to the particular Index Maturity, the quotes for the United States Treasury security with the shorter original remaining term to maturity
will be used.

Determination of Prime Rate . Unless otherwise specified on the face hereof, if the Interest Rate Basis on this Note is the Prime Rate, the interest rate
with respect to this Note shall equal (i) the rate set forth for the applicable Prime Rate Interest Determination Date (as defined below) as published in H.15(519)
under the heading “Bank prime loan,” or (ii) if such rate is not published prior to 3:00 P.M., New York City time, on the Calculation Date pertaining to such
Prime Rate Interest Determination Date, the rate on such Prime Rate Interest Determination Date as published in H.15 Daily Update opposite the caption “Bank
prime loan” or another recognized electronic source used for the purpose of displaying the applicable rate, or (iii) if the rate is not published prior to 3:00 P.M.,
New York City time, on such Calculation Date, either in H.15(519) or in H.15 Daily Update or another recognized electronic source, the arithmetic mean of
the rates of interest publicly announced by each bank that appears on the Reuters Screen USPRIME1 Page (as defined below) as such bank’s prime rate or
base lending rate as of 11:00 A.M., New York City time, for that Prime Rate Interest Determination Date, or (iv) if fewer than four such quotations appear on
the Reuters Screen USPRIME1 Page by 3:00 P.M., New York City time, for the Prime Rate Interest Determination Date, the arithmetic mean of the prime rates
quoted on the basis of the actual number of days in the year divided by a 360-day year as of the close of business on such Prime Rate Interest Determination
Date by at least three major banks in The City of New York selected by the Calculation Agent; provided,  however, that if the banks or trust companies
selected as aforesaid are not quoting as mentioned in this sentence, the Prime Rate will remain the Prime Rate then in effect on such Prime Rate Interest
Determination Date. “Reuters Screen USPRIME1 Page” means the display designated as page “USPRIME1” on Reuters (or any successor service), or such
other page as may replace the USPRIME1 page on that service for the purpose of displaying prime rates or base lending rates of major United States banks.

Determination of LIBOR . Unless otherwise specified on the face hereof, if the Interest Rate Basis on this Note is LIBOR, the interest rate payable
with respect to this Note shall be determined in accordance with the following provisions:

(i) the rate for deposits in the LIBOR Currency having the Index Maturity specified on the face hereof, as such rate is displayed on Reuters on the
Designated LIBOR Page (as defined below) as of 11:00 A.M., London time, on the applicable LIBOR Interest Determination Date, or

(ii) if no such rate so appears, the Calculation Agent shall request the principal London offices of each of four major reference banks (which may
include affiliates of the Agents) in the London interbank market, as selected by the Calculation Agent, to provide the Calculation Agent with its offered
quotation for deposits in the LIBOR Currency for the period of the Index Maturity specified on the face hereof, commencing on the related Interest Reset Date,
to prime banks in the London interbank market at approximately 11:00 A.M., London time, on such LIBOR Interest Determination Date and in a principal
amount that is representative of a single transaction in the LIBOR Currency in such market at such time. If at least two such quotations are so provided, the
rate will be the arithmetic mean calculated by the Calculation Agent of such quotations, or if fewer than two such quotations are so provided, the rate will be
the arithmetic mean calculated by the Calculation Agent of the rates quoted at approximately 11:00 A.M., in the applicable Principal Financial Center, on such
LIBOR Interest Determination Date by three major banks (which may include affiliates of the Agents) in such Principal Financial Center selected by the
Calculation Agent for loans in the LIBOR Currency to leading European banks, having the Index Maturity specified on the face hereof, commencing on the
related Interest Reset Date, and in a principal amount that is representative for a single transaction in the LIBOR Currency in such market at such time;
provided,  however, that if the banks selected as aforesaid by the Calculation Agent are not quoting as mentioned in this sentence, LIBOR will remain the
LIBOR then in effect on such LIBOR Interest Determination Date.

“Designated LIBOR Page” means either: (i) if “Reuters Page LIBOR01” or “LIBOR01” is designated in the applicable pricing supplement, the
display on Reuters, or any successor service, on page LIBOR01 or any page as may replace that specified page on that service for the purpose of displaying
the London interbank
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rates of major banks for the LIBOR currency; or (ii) if “Reuters Page LIBOR02” or “LIBOR02” is designated in the applicable pricing supplement, the display
on Reuters, or any successor service, on page LIBOR02 or any page as may replace that specified page on that service for the purpose of displaying the
London interbank rates of major banks for the LIBOR currency.

Determination of Treasury Rate. Unless otherwise specified on the face hereof, if the Interest Rate Basis on this Note is the Treasury Rate, the
interest rate payable with respect to the applicable Treasury Rate Interest Determination Date relating to this Note shall equal:

(i) the rate for the auction held on such related Treasury Interest Determination Date of direct obligations of the United States (“Treasury bills”)
having the Index Maturity specified on the face hereof under the caption “INVEST RATE” on Reuters (or any successor service) on page USAUCTION10, or
any other page as may replace such page on such service) (“Reuters Page USAUCTION10”) or page USAUCTION11, or any other page as may replace such
page on such service) (“Reuters Page USAUCTION11”) or, if not so displayed on Reuters, as displayed on the Bloomberg service (or any successor service)
on page AUCR 27 (or any other page as may replace that page on that service); or

(ii) if the rate referred to in clause (i) does not appear on Reuters Page USAUCTION10 or Reuters Page USAUCTION11 by 3:00 P.M., New York
City time, on the related Calculation Date pertaining to such Treasury Interest Determination Date, the auction rate (expressed as a Bond Equivalent Yield (as
defined below), rounded, if necessary, to the nearest one-hundred-thousandth of a percentage point, with five-millionths of a percentage point rounded
upwards, on the basis of a year of 365 or 366 days, as applicable, and applied on a daily basis) of such Treasury Bills as announced by the United Stated
Department of the Treasury; or

(iii) if the rate referred to in clause (ii) is not so announced by the United Stated Department of Treasury on such Calculation Date, or if no such
auction is held, the auction rate (expressed as a Bond Equivalent Yield, rounded, if necessary, to the nearest one-hundred-thousandth of a percentage point,
with five-millionths of a percentage point rounded upwards, on the basis of a year of 365 or 366 days as applicable, and applied on a daily basis) on such
Treasury Interest Determination Date of Treasury Bills having the Index Maturity specified on the face hereof as published in H.15(519) opposite the caption
“U.S. government securities/Treasury bills (secondary market);” or

(iv) if the rate referred to in clause (iii) is not yet published by 3:00 P.M., New York City time, on the related Calculation Date pertaining to such
Treasury Interest Determination Date, the rate on such Treasury Interest Determination Date of such Treasury Bills as published in H.15 Daily Update, or
such other recognized electronic source used for the purpose of displaying such rate, opposite the caption “U.S. government securities/Treasury bills
(secondary market);” or

(v) if the rate referred to in clause (iv) is not yet published in H.15(519), H.15 Daily Update or another recognized electronic source by 3:00 P.M.,
New York City time, on the related Calculation Date pertaining to such Treasury Interest Determination Date, the Calculation Agent will determine the
Treasury Rate to be a yield to maturity (expressed as a Bond Equivalent Yield, rounded, if necessary, to the nearest one-hundred-thousandth of a percentage
point, with five-millionths of a percentage point rounded upwards, on the basis of a year of 365 or 366 days, as applicable, and applied on a daily basis) of
the arithmetic mean of the secondary market bid rates, as of approximately 3:30 P.M., New York City time, on such Treasury Interest Determination Date, of
three leading primary United States government securities dealers selected by the Calculation Agent, for the issue of Treasury Bills with a remaining maturity
closest to the Index Maturity specified on the face hereof; or

(vi) if the dealers selected in clause (v) by the Calculation Agent are not quoting as mentioned in clause (v), the Treasury Rate will remain the
Treasury Rate then in effect on such Treasury Interest Determination Date;

and, in the case of each of clauses (i) through (vi) above, adjusted by the addition or subtraction of the Spread, if any, specified on the face hereof, and/or by
multiplication by the Spread Multiplier, if any, specified on the face hereof.
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“Bond Equivalent Yield” means a yield (expressed as a percentage) calculated in accordance with the following formula:
 

Bond Equivalent Yield =  D × N   
× 100  360 - (D × M)   

where “D” refers to the applicable per annum rate for Treasury Bills quoted on a bank discount basis and expressed as a decimal, “N” refers to 365 or 366,
as the case may be, and “M” refers to the actual number of days in the interest period for which interest is being calculated.

Indexed Notes. This Note may be issued with the principal amount payable at Maturity and/or with interest payable hereon on an Interest Payment
Date to be determined by reference to the price or prices of specified securities or commodities, securities or commodities exchange indices, the relationship
between two or more specified currencies or other factors (each an “Indexed Note”), as shall be indicated above under “Other Terms.” Specific information
pertaining to the method for determining the principal amount payable at Maturity or the amount of interest to be paid on an Interest Payment Date with
reference to the specified index shall be included above under “Other Terms.”

Notwithstanding the foregoing, the interest rate hereon shall not be greater than the Maximum Interest Rate, if any, or less than the Minimum
Interest Rate, if any, specified on the face hereof. The Calculation Agent shall calculate the interest rate on this Note in accordance with the foregoing on or
before each Calculation Date. The interest rate on this Note will in no event be higher than the maximum rate permitted by New York law as the same may be
modified by United States law of general applicability.

The Calculation Agent will, upon the request of the Holder of this Note, provide to such Holder the interest rate hereon then in effect and, if
different, the interest rate which will become effective as a result of a determination made on the most recent Interest Determination Date. The determination of
any interest rate by the Calculation Agent will be final and binding absent manifest error.

Unless otherwise indicated on the face hereof and except as provided below, interest will be payable, in the case of Notes which reset daily, weekly
or monthly, on the third Wednesday of each month or on the third Wednesday of March, June, September and December of each year, as indicated on the face
hereof; in the case of Notes which reset quarterly, on the third Wednesday of March, June, September and December of each year; in the case of Notes which
reset semi-annually, on the third Wednesday of the two months of each year specified on the face hereof; and in the case of Notes which reset annually, on the
third Wednesday of the month specified on the face hereof (each an “Interest Payment Date”), and in each case, at Maturity. If any Interest Payment Date
specified on the face hereof would otherwise be a day that is not a Business Day, the Interest Payment Date shall be postponed to the next day that is a
Business Day, except that if (i) the rate of interest on this Note shall be determined in accordance with the provisions of the heading “Determination of
EURIBOR” or “Determination of LIBOR” above, and (ii) such Business Day is in the next succeeding calendar month, such Interest Payment Date shall be
the immediately preceding Business Day.

“Business Day” means (a) with respect to any Note, any day, other than a Saturday or Sunday, that is neither a legal holiday nor a day on which
commercial banks are authorized or required by law, regulation or executive order to close in The City of New York and (b) if the Note is denominated in a
Specified Currency other than United States dollars, not a day on which banking institutions are authorized or required by law, regulation or executive order to
close in the principal financial center of the country issuing the Specified Currency (but if the Specified Currency is the Euro, the day must also be a day on
which the Trans-European Automated Real-Time Gross Settlement Express Transfer (TARGET) System, or any successor thereto, is open (a “Target
Settlement Day”)), (c) if the rate of interest on this Note shall be determined in accordance with the provisions of the heading “Determination of LIBOR”
above, a London Business Day and (d) if the rate of interest on this Note shall be determined in accordance with the provisions of the heading “Determination
of EURIBOR” above, a Target Settlement Day. As used in the preceding sentence, “principal financial center” means the capital city of the country issuing the
Specified Currency, or the capital city of the country to which the LIBOR Currency relates, except that with respect to United States dollars, Australian
dollars, Canadian dollars, South African rand and Swiss francs, the “principal financial center” shall be The City of New York, Sydney, Toronto,
Johannesburg and Zurich, respectively. Unless otherwise specified on the face hereof, “London Business Day” means any day on which commercial banks
are open for business, including dealings in the LIBOR Currency, in London.
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Unless otherwise specified on the face hereof, the Interest Determination Date pertaining to an Interest Reset Date, if the rate of interest on this Note
shall be determined in accordance with the provisions of the headings (a) “Determination of Federal Funds Rate” above (the “Federal Funds Interest
Determination Date”), (b) “Determination of Prime Rate” above (the “Prime Rate Interest Determination Date”), (c) “Determination of Commercial Paper Rate”
above (the “Commercial Paper Interest Determination Date”) or (d) “Determination of CD Rate” above (the “CD Interest Determination Date”), will be the
applicable Interest Reset Date if the Interest Rate Basis on this Note is the Federal Funds Rate, the Business Day preceding such Interest Reset Date if the
Interest Rate Basis on this Note is the Prime Rate, and the second Business Day preceding such Interest Reset Date if the Interest Rate Basis on this Note is the
Commercial Paper Rate or the CD Rate. Unless otherwise specified on the face hereof, the Interest Determination Date pertaining to an Interest Reset Date if the
rate of interest on this Note shall be determined in accordance with the heading “Determination of CMT Rate” above will be the second U.S. Government
Securities Business Day preceding such Interest Reset Date. Unless otherwise specified on the face hereof, “U.S. Government Securities Business Day” means
any day except for a Saturday, Sunday or a day on which The Securities Industry and Financial Markets Association recommends that the fixed income
departments of its members be closed for the entire day for purposes of trading in U.S. government securities. Unless otherwise specified on the face hereof,
the Interest Determination Date pertaining to an Interest Reset Date if the rate of interest on this Note shall be determined in accordance with the provisions of the
heading “Determination of EURIBOR” above (the “EURIBOR Interest Determination Date”) will be the second Target Settlement Day immediately preceding
such Interest Reset Date. Unless otherwise specified on the face hereof, the Interest Determination Date pertaining to an Interest Reset Date if the rate of interest
on this Note shall be determined in accordance with the provisions of the heading “Determination of Eleventh District Cost of Funds Rate” above (the
“Eleventh District Cost of Funds Rate Interest Determination Date”) will be the last Business Day of the month immediately preceding such Interest Reset Date
on which the Federal Home Loan Bank of San Francisco (the “FHLB of San Francisco”) publishes the Index (as defined above). Unless otherwise specified on
the face hereof, the Interest Determination Date pertaining to an Interest Reset Date if the rate of interest on this Note shall be determined in accordance with the
provisions of the heading “Determination of LIBOR” above (the “LIBOR Interest Determination Date”) will be the second London Business Day preceding
such Interest Reset Date unless the LIBOR Currency is British Pounds Sterling, in which case the LIBOR Interest Determination Date will be the applicable
Interest Reset Date. Unless otherwise specified on the face hereof, the Interest Determination Date pertaining to an Interest Reset Date if the rate of interest on this
Note shall be determined in accordance with the provisions of the heading “Determination of Treasury Rate” above (the “Treasury Interest Determination
Date”) will be the day of the week in which such Interest Reset Date falls on which Treasury bills would normally be auctioned. Treasury bills are usually
sold at auction on Monday of each week, unless that day is a legal holiday, in which case the auction is usually held on the following Tuesday, except that
such auction may be held on the preceding Friday. If, as the result of a legal holiday, an auction is so held on the preceding Friday, such Friday will be the
Treasury Interest Determination Date pertaining to the Interest Reset Date occurring in the next succeeding week. If the Treasury Interest Determination Date
would otherwise fall on an Interest Reset Date, then such Interest Reset Date will be postponed to the next succeeding Business Day. If the interest rate of this
Note is determined with reference to two or more Interest Rate Bases specified on the face hereof, the Interest Determination Date pertaining to this Note shall be
the most recent Business Day which is at least two Business Days prior to the applicable Interest Reset Date on which each Interest Rate Basis is determinable.
Each Interest Rate Basis shall be determined as of such date, and the applicable interest rate shall take effect on the related Interest Reset Date.

Unless otherwise specified on the face hereof, the Calculation Date pertaining to any Interest Determination Date, other than with respect to LIBOR
Notes, is the earlier of (i) the tenth calendar day after such Interest Determination Date or, if any such day is not a Business Day, the next succeeding Business
Day, or (ii) the Business Day preceding the applicable Interest Payment Date or Maturity, as the case may be.

Unless otherwise specified on the face hereof, interest payments, if any, will be the amount of interest accrued from and including the last date in
respect of which interest has been paid or duly provided for (or from and including the Original Issue Date if no interest has been paid or provided for with
respect to this Note) to but excluding the Interest Payment Date or the date of Maturity. Accrued interest hereon from the Original Issue Date or from the last date
to which interest hereon has been paid is calculated by multiplying the face amount hereof
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by an accrued interest factor. Such accrued interest factor is computed by adding the interest factor calculated for each day from the Original Issue Date or
from the last date to which interest shall have been paid, to the date for which accrued interest is being calculated. The interest factor for each day shall be
computed by dividing the interest rate applicable to such day by 360, in the case of the Commercial Paper Rate, Federal Funds Rate, Prime Rate, CD Rate, the
Eleventh District Cost of Funds Rate, EURIBOR or LIBOR, or by the actual number of days in the year in the case of the Treasury Rate. All percentages
resulting from any calculation hereon will be rounded to the nearest one hundred-thousandth of a percentage point, with five-one millionths of a percentage
point rounded upwards. For example, 9.876545% (or .09876545) would be rounded to 9.87655% (or .0987655). All dollar amounts used in or resulting
from any calculation hereon will be rounded, in the case of United states dollars, to the nearest cent or, in the case of a Specified Currency other than Untied
States dollars, to the nearest unit (with one-half cent or unit being rounded upwards).

If the Company has the option with respect to this Note to reset the Spread and/or Spread Multiplier, such option will be indicated on the face
hereof, together with (i) the date or dates on which such Spread and/or Spread Multiplier may be reset (each an “Optional Reset Date”) and (ii) the basis or
formula, if any, for such resetting. The Company may exercise such option by notifying the Trustee of such exercise at least 45 but not more than 60 days
prior to an Optional Reset Date. Not later than 40 days prior to such Optional Reset Date, the Trustee will mail to the Holder hereof a notice (the “Reset
Notice”), first class, postage prepaid, setting forth (i) the election of the Company to reset the Spread and/or Spread Multiplier, (ii) such new Spread and/or
Spread Multiplier, and (iii) the provisions, if any, for redemption during the period from such Optional Reset Date to the next Optional Reset Date or, if there is
no such next Optional Reset Date, to the Stated Maturity of this Note (each such period a “Subsequent Interest Period”), including the date or dates on which or
the period or periods during which and the price or prices at which such redemption may occur during such Subsequent Interest Period.

Notwithstanding the foregoing, not later than 20 days prior to an Optional Reset Date, the Company may, at its option, revoke the Spread and/or
Spread Multiplier provided for in the Reset Notice and establish a higher Spread and/or Spread Multiplier for the Subsequent Interest Period commencing on
such Optional Reset Date by mailing or causing the Trustee to mail notice of such higher Spread and/or Spread Multiplier first class, postage prepaid, to the
Holder hereof. Such notice shall be irrevocable. If the Spread and/or Spread Multiplier is reset on an Optional Reset Date this Note will bear such higher
Spread and/or Spread Multiplier.

If the Company elects to reset the Spread and/or Spread Multiplier of this Note, the Holder hereof will have the option to elect repayment of this
Note by the Company on any Optional Reset Date at a price equal to the principal amount hereof plus any accrued interest to such Optional Reset Date. In
order for this Note to be so repaid on an Optional Reset Date, the Holder hereof must follow the procedures set forth below for optional repayment, except that
the period for delivery of this Note or notification to the Trustee shall be at least 25 but not more than 35 days prior to such Optional Reset Date and except
that a Holder who has tendered this Note for repayment pursuant to a Reset Notice may, by written notice to the Trustee, revoke any such tender for repayment
until the close of business on the tenth day prior to such Optional Reset Date.

If the Company has the option to extend the Stated Maturity of this Note for one or more periods (each an “Extension Period”) up to but not
beyond the date (the “Final Maturity Date”) set forth on the face hereof, such option will be indicated on the face hereof together with the basis or formula, if
any, for setting the Spread and/or Spread Multiplier applicable to any such Extension Period. The Company may exercise such option with respect to this Note
by notifying the Trustee of such exercise at least 45 but not more than 60 days prior to the Stated Maturity in effect prior to the exercise of such option (the
“Original Stated Maturity”). No later than 40 days prior to the Original Stated Maturity, the Trustee will mail to the Holder hereof a notice (the “Extension
Notice”) relating to such Extension Period, first class, postage prepaid, setting forth (i) the election of the Company to extend the Stated Maturity hereof, (ii) the
new Stated Maturity, (iii) the Spread and/or Spread Multiplier applicable to the Extension Period, and (iv) the provisions, if any, for redemption during the
Extension Period, including the date or dates on which or the period or periods during which and the price or prices at which such redemption may occur
during the Extension Period. Upon the mailing by the Trustee of an Extension Notice to the Holder of this Note, the Stated Maturity of this Note shall be
extended automatically as set forth in the Extension Notice, and, except as modified by the Extension Notice and as described in the next paragraph, this Note
will have the same terms as prior to the mailing of such Extension Notice.
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Notwithstanding the foregoing, not later than 20 days prior to the Original Stated Maturity for this Note, the Company may, at its option, revoke
the Spread and/or Spread Multiplier provided for in the Extension Notice and establish a higher Spread and/or Spread Multiplier for the Extension Period by
mailing or causing the Trustee to mail notice of such higher Spread and/or Spread Multiplier first class, postage prepaid, to the Holder hereof. Such notice
shall be irrevocable. All Notes with respect to which the Stated Maturity is extended will bear such higher Spread and/or Spread Multiplier for the Extension
Period.

If the Company elects to extend the Stated Maturity of this Note, the Holder hereof will have the option to elect repayment of this Note by the
Company at the Original Stated Maturity at a price equal to the principal amount hereof plus any accrued interest to such date. In order for this Note to be so
repaid on the Original Stated Maturity, the Holder hereof must follow the procedures set forth below for optional repayment, except that the period for delivery
of this Note or notification to the Trustee shall be at least 25 but not more than 35 days prior to the Original Stated Maturity and except that a Holder who has
tendered this Note for repayment pursuant to an Extension Notice may, by written notice to the Trustee, revoke any such tender for repayment until the close
of business on the tenth day prior to the Original Stated Maturity.

Unless one or more Redemption Dates is specified on the face hereof, this Note shall not be redeemable at the option of the Company before the
Maturity Date specified on the face hereof. If one or more Redemption Dates (or ranges of Redemption Dates) is so specified, this Note is subject to redemption
on any such date (or during any such range) at the option of the Company, upon notice by first-class mail, mailed not less than 30 days nor more than 60
days prior to the Redemption Date specified in such notice, at the applicable Redemption Price specified on the face hereof (expressed as a percentage of the
principal amount of this Note), together in the case of any such redemption with accrued interest to the Redemption Date, but interest installments whose
Stated Maturity is prior to the Redemption Date will be payable to the Holder of this Note, or one or more Predecessor Securities, of record at the close of
business on the relevant Regular or Special Record Dates referred to on the face hereof, all as provided in the Indenture. The Company may elect to redeem less
than the entire principal amount hereof, provided that the principal amount, if any, of this Note that remains outstanding after such redemption is an
Authorized Denomination as defined herein.

Unless one or more Repayment Dates is specified on the face hereof, this Note shall not be repayable at the option of the Holder on any date prior
to the Maturity Date specified on the face hereof. If one or more Repayment Dates (or ranges of Repayment Dates) is so specified, this Note is subject to
repayment on any such date (or during any such range) at the option of the Holder at the applicable Repayment Price specified on the face hereof (expressed as
a percentage of the principal amount of this Note), together in the case of any such repayment with accrued interest to the Repayment Date, but interest
installments whose Stated Maturity is prior to the Repayment Date will be payable to the Holder of this Note, or one or more Predecessor Securities, of record at
the close of business on the relevant Regular or Special Record Dates referred to on the face hereof, all as provided in the Indenture. For this Note to be repaid at
the option of the Holder, the Trustee must receive at the principal office of its Corporate Trust Department in The City of New York, at least 30 days but not
more than 45 days prior to the Repayment Date on which this Note is to be repaid, this Note and a statement that the option to elect repayment is being
exercised thereby. Exercise of the repayment option by the Holder shall be irrevocable except to the extent permitted in connection with an interest rate reset or an
extension of maturity, each as described above. The repayment option with respect to this Note may be exercised by the Holder for less than the entire principal
amount hereof, provided that the principal amount, if any, of this Note that remains outstanding after such repayment is an Authorized Denomination as
defined herein.

[Insert if the Security is to be a Certificated Security – In the event of redemption or repayment of this Note in part only, a new Note or Notes of
this series and of like tenor and for a principal amount equal to the unredeemed or unrepaid portion will be delivered to the registered Holder upon the
cancellation hereof.]

[Insert if the Security is to be a Global Security – In the event of redemption or repayment of this Note in part only, the principal amount shall be
reduced.]

If this is a Foreign Currency Note to be paid in United States dollars, the United States dollar amount to be received in respect hereof will be based
upon the exchange rate as determined by the Exchange Rate Agent based on the highest firm bid quotation for United States dollars received by such Exchange
Rate Agent at
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approximately 11:00 A.M., New York City time, on the second Business Day preceding the applicable payment date from three recognized foreign exchange
dealers in The City of New York selected by the Exchange Rate Agent and approved by the Company (one of which may be the Exchange Rate Agent) for the
purchase by the quoting dealer, for settlement on such payment date, of the aggregate amount of the Specified Currency payable on such payment date in
respect of this Note. If no such bid quotations are available, payments will be made in the Specified Currency, unless such Specified Currency is unavailable
due to the imposition of exchange controls or to other circumstances beyond the Company’s control, in which case the Company will be entitled to make
payments in respect hereof in United States dollars as provided below. All currency exchange costs will be borne by the Holder hereof by deductions from such
payments.

If a Holder is to receive payments in a Specified Currency other than United States dollars as described on the face hereof, payments of principal
of (and premium, if any) and interest will be paid in immediately available funds by wire transfer to an account maintained by the Holder with a bank
designated by the Holder (which in the case of Global Securities will be the Depositary or its nominee) on or prior to the Regular Record Date or at least 15 days
prior to Maturity, as the case may be, provided that such bank has the appropriate facilities for such a payment in the Specified Currency, provided,
however, that with respect to payments of principal and premium, if any, and interest at Maturity this Note is presented to the Trustee in time for the Trustee
to make such payment in accordance with its normal procedures, which shall require presentation no later than two Business Days prior to Maturity in order
to ensure the availability of immediately available funds in the Specified Currency at Maturity.

If payment on this Note is required to be made in a Specified Currency other than United States dollars and such currency is unavailable in the
good faith judgment of the Company due to the imposition of exchange controls or to other circumstances beyond the Company’s control, or is no longer used
by the government of the country issuing such currency or for the settlement of transactions by public institutions of or within the international banking
community, then all payments with respect to this Note shall be made in United States dollars until such currency is again available or so used. The amount
so payable on any date in such Specified Currency shall be converted into United States dollars at a rate determined by the Exchange Rate Agent on the basis
of the Market Exchange Rate on the second Business Day prior to such payment, or, if the Market Exchange Rate is not then available, the most recently
available Market Exchange Rate or as otherwise determined in good faith by the Company if the foregoing is impracticable.

If this is a Foreign Currency Note, in the event of an official redenomination of such foreign currency (including, without limitation, an official
redenomination of a foreign currency that is a composite currency) the obligations of the Company with respect to payments on this Note denominated in such
currency shall, in all cases, be deemed immediately following such redenomination to provide for the payment of that amount of redenominated currency
representing the amount of such obligations immediately before such redenomination. No adjustment will be made to any amount payable under this Note as a
result of (a) any change in the value of a foreign currency relative to any other currency due solely to fluctuations in exchange rates or (b) any redenomination
of any component currency of any composite currency (unless such composite currency is itself officially redenominated).

If an Event of Default with respect to Notes of this series shall occur and be continuing, the principal of the Notes of this series may be declared
due and payable in the manner and with the effect provided in the Indenture. Unless otherwise specified on the face hereof, if this Note is an Original Issue
Discount Note (as defined below) and is redeemed by the Company or repaid at the option of the Holder, each as described above, or if this Note is an Original
Issue Discount Note and the principal hereof is declared to be due and payable immediately pursuant to this paragraph, the amount of principal due and
payable with respect to this Note shall be limited to the sum of the aggregate principal amount of this Note multiplied by the Issue Price (expressed as a
percentage of the aggregate principal amount) plus the original issue discount accrued from the date of issue to the date of redemption, repayment or
declaration, as applicable, which accrual shall be calculated using the “interest method” (computed in accordance with generally accepted accounting
principles) in effect on the date of redemption, repayment or declaration. Unless otherwise specified on the face hereof, an Original Issue Discount Note is a
Note which has a stated redemption price at maturity that exceeds its Issue Price by at least 0.25% of the stated redemption price at maturity, multiplied by the
number of complete years from the Original Issue Date to the Maturity Date for this Note.
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The Indenture permits, with certain exceptions as therein provided, the amendment thereof and the modification of the rights and obligations of the
Company and the rights of the Holders of the Notes of each series to be affected under the Indenture at any time by the Company and the Trustee with the
consent of the Holders of not less than 66 2/3% in principal amount of the Notes at the time Outstanding of each series to be affected. The Indenture also
contains provisions permitting the Holders of specified percentages in principal amount of the Notes of each series at the time Outstanding, on behalf of the
Holders of all Notes of such series, to waive compliance by the Company with certain provisions of the Indenture and certain past defaults under the Indenture
and their consequences. Any such consent or waiver by the Holder of this Note shall be conclusive and binding upon such Holder and upon all future Holders
of this Note and of any Note issued upon the registration of transfer hereof or in exchange herefor or in lieu hereof, whether or not notation of such consent or
waiver is made upon this Note.

No reference herein to the Indenture and no provision of this Note or of the Indenture shall alter or impair the obligation of the Company, which is
absolute and unconditional, to pay the principal of (and premium, if any) and interest on this Note at the times, places and rate, and in the coin or currency,
herein prescribed. However, the Indenture limits the Holder’s right to enforce the Indenture and this Note.

As provided in the Indenture and subject to certain limitations set forth therein and as may be set forth on the face hereof, the transfer of this Note
is registrable in the Security Register, upon surrender of this Note for registration of transfer at the office or agency of the Company in any place where the
principal of (and premium, if any) and interest on this Note are payable, duly endorsed by, or accompanied by a written instrument of transfer in form
satisfactory to the Company and the Security Registrar duly executed by, the Holder hereof or his attorney duly authorized in writing, and thereupon one or
more new Notes of this series of like tenor, of Authorized Denominations and for the same aggregate principal amount, will be issued to the designated
transferee or transferees.

[Insert if the Security is a Global Security – This Note is a Global Note and shall be exchangeable for Notes registered in the names of Persons
other than the Depositary with respect to this Global Note or its nominee only if (A) such Depositary notifies the Company that it is unwilling or unable to
continue as Depositary for this Global Note or at any time ceases to be a clearing agency registered as such under the Securities Exchange Act of 1934, as
amended, (B) the Company in its discretion executes and delivers to the Trustee a Company Order that this Global Note shall be exchangeable or (C) there
shall have occurred and be continuing an Event of Default with respect to the Notes. If this Global Note is exchangeable pursuant to the preceding sentence, it
shall be exchangeable for Notes issuable in Authorized Denominations (as defined below), registered in such names as such Depositary shall direct.]

The Notes of this series are issuable, in the case of Notes denominated in United States dollars, in denominations of U.S. $1,000 and any
integral multiple of U.S. $1,000 in excess thereof (or in such other U.S. dollar authorized denomination as set forth on the face hereof) and, in the case of
Notes denominated in a Specified Currency other than United States dollars, in the authorized denominations set forth on the face hereof (in each case, an
“Authorized Denomination”). As provided in the Indenture and subject to certain limitations set forth therein and as may be set forth on the face hereof, Notes
of this series are exchangeable for a like aggregate principal amount of Notes of this series of like tenor of a different Authorized Denomination, as requested by
the Holder surrendering the same.

No service charge shall be made for any such registration of transfer or exchange, but the Company may require payment of a sum sufficient to
cover any tax or other governmental charge payable in connection therewith.

The Notes of this series may be issued in the form of one or more Global Securities to The Depository Trust Company as depositary for the
Global Securities of this series (the “Depositary”) or its nominee and registered in the name of the Depositary or such nominee.

Prior to due presentment of this Note for registration of transfer, the Company, the Trustee and any agent of the Company or the Trustee may treat
the Person in whose name this Note is registered as the owner hereof for all purposes, whether or not this Note is overdue, and neither the Company, the
Trustee nor any such agent shall be affected by notice to the contrary.
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The Indenture and the Notes shall be governed by and construed in accordance with the laws of the State of New York.

All terms used in this Note which are defined in the Indenture shall have the meanings assigned to them in the Indenture.
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ABBREVIATIONS

The following abbreviations, when used in the inscription on the face of this instrument, shall be construed as though they were written out in full
according to applicable laws or regulations.

TEN COM      - as tenants in common
TEN ENT       - as tenants by the entireties
JT TEN          - as joint tenants with right of survivorship and not as tenants in common

 
UNIF GIFT MIN ACT -     Custodian                                  

 (Cust)    (Minor)

Under Uniform Gifts to Minors Act
 

 
(State)

Additional abbreviations may also be used though not in the above list.
 

 

FOR VALUE RECEIVED, the undersigned hereby sell(s), assign(s) and transfer(s) unto

PLEASE INSERT SOCIAL SECURITY OR OTHER IDENTIFYING NUMBER OF ASSIGNEE

/                             /                                                                                      
 
 
PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS INCLUDING POSTAL ZIP CODE OF ASSIGNEE
 
 
the within Note and all rights thereunder, hereby irrevocably constituting and appointing                                     attorney to transfer said Note on the books of
the Company, with full power of substitution in the premises.
 
Dated:                     

  

 
NOTICE: The signature to this assignment must correspond with the name as written upon the face of the
within instrument in every particular, without alteration or enlargement or any change whatever.
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Exhibit 4.10

[face OF SECURITY]
 
REGISTERED  REGISTERED

No. FXR

CUSIP

CATERPILLAR FINANCIAL SERVICES CORPORATION
POWERNOTE®

This Note is a Global Security within the meaning of the Indenture hereinafter referred to and is registered in the name of a Depositary or a nominee of a
Depositary. This Global Security is exchangeable for Notes registered in the name of a Person other than the Depositary or its nominee only in the limited
circumstances described in the Indenture, and no transfer of this Note (other than a transfer of this Note as a whole by the Depositary to a nominee of the
Depositary or by a nominee of the Depositary to the Depositary or another nominee of the Depositary) may be registered except in such limited circumstances.

Unless this Certificate is presented by an authorized representative of The Depository Trust Company (55 Water Street, New York, New York) to the
issuer or its agent for registration of transfer, exchange or payment, and any certificate issued is registered in the name of Cede & Co. or such other name as
requested by an authorized representative of The Depository Trust Company and any payment hereon made to Cede & Co., ANY TRANSFER, PLEDGE OR
OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL since the registered owner hereof, Cede & Co., has an
interest herein.

THE FOLLOWING SUMMARY OF TERMS IS SUBJECT TO THE INFORMATION SET FORTH ON THE REVERSE HEREOF:
 
PRINCIPAL AMOUNT:

ORIGINAL ISSUE DATE:   INTEREST RATE:   MATURITY DATE:

ORIGINAL ISSUE DISCOUNT NOTE:
  

TOTAL AMOUNT OF OID:
  

ISSUE PRICE (expressed as a percentage
of aggregate principal amount):

¨  Yes    ̈   No     

INTEREST PAYMENT DATES (check one if applicable)     

¨  Monthly
¨  Semi-annual   

¨  Quarterly
¨  Annual     

REDEMPTION DATE(S) (including any applicable regular or
special record dates):   

REDEMPTION PRICE(S):
  

REPAYMENT DATE(S) (including any applicable regular or
special record dates):   

REPAYMENT PRICE(S):
  



SURVIVORS OPTION:
 
¨ Yes    ̈  No

CATERPILLAR FINANCIAL SERVICES CORPORATION, a corporation duly organized and existing under the laws of Delaware (herein called the
“Company”, which term includes any successor Person under the Indenture referred to on the reverse hereof), for value received, hereby promises to pay to
Cede & Co., as nominee for The Depository Trust Company, or registered assigns, the Principal Amount stated above on the Maturity Date shown above, and
to pay interest thereon from and including the Original Issue Date shown above or, in the case of a Note issued upon registration of transfer or exchange, from
and including the most recent Interest Payment Date to which interest has been paid or duly provided for as follows: the Interest Payment Dates for a Note that
provides for monthly interest payments shall be the fifteenth day of each calendar month (or the next Business Day), commencing in the calendar month that
next succeeds the month of the Original Issue Date; in the case of a Note that provides for quarterly interest payments, the Interest Payment Dates shall be the
fifteenth day of each third month (or the next Business Day), commencing in the third succeeding calendar month following the month of the Original Issue
Date; in the case of a Note that provides for semi-annual interest payments, the Interest Payment dates shall be the fifteenth day of each sixth month (or the next
Business Day), commencing in the sixth succeeding calendar month following the month of the Original Issue Date; and in the case of a Note that provides for
annual interest payments, the Interest Payment Date shall be the fifteenth day of every twelfth month (or the next Business Day), commencing in the twelfth
succeeding calendar month following the month of the Original Issue Date. The interest so payable, and punctually paid or duly provided for, on any Interest
Payment Date will, as provided in such Indenture, be paid to the Person in whose name this Note (or one or more Predecessor Securities) is registered at the
close of business on the Regular Record Date for such interest, which shall be the date fifteen days prior to such Interest Payment Date, whether or not such
date shall be a Business Day; provided,  however, that interest payable at the Maturity Date will be payable to the Person to whom principal shall be payable.
Any such interest not so punctually paid or duly provided for will forthwith cease to be payable to the Holder on such Regular Record Date and may either be
paid to the Person in whose name this Note (or one or more Predecessor Securities) is registered at the close of business on a Special Record Date for the
payment of such Defaulted Interest to be fixed by the Trustee, notice whereof shall be given to Holders of Notes of this series not less than 10 days prior to
such Special Record Date, or be paid at any time in any other lawful manner not inconsistent with the requirements of any securities exchange on which the
Notes of this series may be listed, and upon such notice as may be required by such exchange, all as more fully provided in said Indenture.

Payments of principal of and interest on this Note will be made in United States dollars. Payment of the principal of and interest on this Note due at
Maturity in United States dollars will be made in immediately available funds, provided that this Note is presented to the Trustee in time for the Trustee to
make such payment in accordance with its normal procedures.
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REFERENCE IS HEREBY MADE TO THE FURTHER PROVISIONS OF THIS NOTE SET FORTH ON THE REVERSE HEREOF, WHICH
FURTHER PROVISIONS SHALL FOR ALL PURPOSES HAVE THE SAME EFFECT AS IF SET FORTH AT THIS PLACE.

Unless the certificate of authentication hereon has been executed by the Trustee referred to on the reverse hereof, directly or through an Authenticating
Agent, by manual signature of an authorized signatory, this Note shall not be entitled to any benefit under the Indenture or be valid or obligatory for any
purpose.
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IN WITNESS WHEREOF, the Company has caused this instrument to be duly executed under its corporate seal.
 
Dated:

  
CATERPILLAR FINANCIAL SERVICES

  CORPORATION

[SEAL]   

  By:   
  Name: James A. Duensing
  Title:  Executive Vice President and Chief Financial Officer

  ATTEST:

   
  Secretary

 
TRUSTEE’S CERTIFICATE OF AUTHENTICATION

This is one of the Notes of the series designated therein
referred to in the within- mentioned Indenture.

U.S. BANK TRUST NATIONAL ASSOCIATION,
as Trustee

By   
 Authorized Officer
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[BACK OF SECURITY]

CATERPILLAR FINANCIAL SERVICES CORPORATION
POWERNOTE®

This Note is one of a duly authorized issue of securities of the Company (herein called the “Notes”), issued and to be issued in one or more series under
an Indenture dated as of April 15, 1985, as supplemented from time to time (herein called the “Indenture”), between the Company and U.S. Bank Trust
National Association, as successor Trustee (herein called the “Trustee”, which term includes any successor trustee under the Indenture), to which Indenture
and all indentures supplemental thereto reference is hereby made for a statement of the respective rights, limitations of rights, duties and immunities thereunder
of the Company, the Trustee and the Holders of the Notes and of the terms upon which the Notes are, and are to be, authenticated and delivered. This Note is
one of the series designated on the face hereof. The Notes of this series may bear different dates, mature at different times and bear interest at different rates.

Interest payments for this Note will include interest accrued from and including the last date in respect of which interest has been paid or duly provided
for (or from and including the Original Issue Date if no interest has been paid or provided for) to but excluding the Interest Payment Dates or the Maturity Date,
as the case may be. Interest payments for this Note shall be computed and paid on the basis of a 360-day year of twelve 30-day months.

Unless one or more Redemption Dates is specified on the face hereof, this Note shall not be redeemable at the option of the Company before the Maturity
Date specified on the face hereof. If one or more Redemption Dates (or ranges of Redemption Dates) is so specified, this Note is subject to redemption on any
such date (or during any such range) at the option of the Company, upon notice by first-class mail, mailed not less than 30 days nor more than 60 days prior
to the Redemption Date specified in such notice, at the applicable Redemption Price specified on the face hereof (expressed as a percentage of the principal
amount of this Note), together in the case of any such redemption with accrued interest to the Redemption Date, but interest installments whose Stated Maturity
is prior to the Redemption Date will be payable to the Holder of this Note, or one or more Predecessor Securities, of record at the close of business on the
relevant Regular or Special Record Dates referred to on the face hereof, all as provided in the Indenture. The Company may elect to redeem less than the entire
principal amount hereof, provided that the principal amount, if any, of this Note that remains outstanding after such redemption is U.S. $1,000 or any
integral multiple of U.S. $1,000 in excess thereof (an “Authorized Denomination”).

Unless one or more Repayment Dates is specified on the face hereof, this Note shall not be repayable at the option of the Holder on any date prior to the
Maturity Date specified on the face hereof, other than any applicable Survivor’s Option (defined below). If one or more Repayment Dates (or ranges of
Repayment Dates) is so specified, this Note is subject to repayment on any such date (or during any such range) at the option of the Holder at the applicable
Repayment Price specified on the face hereof (expressed as a percentage of the
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principal amount of this Note), together in the case of any such repayment with accrued interest to the Repayment Date, but interest installments whose Stated
Maturity is prior to the Repayment Date will be payable to the Holder of this Note, or one or more Predecessor Securities, of record at the close of business on
the relevant Regular or Special Record Dates referred to on the face hereof, all as provided in the Indenture. For this Note to be repaid at the option of the Holder,
the Trustee must receive at the principal office of its Corporate Trust Department in The City of New York, at least 30 days but not more than 45 days prior
to the Repayment Date on which this Note is to be repaid, this Note and a statement that the option to elect repayment is being exercised thereby. Exercise of the
repayment option by the Holder shall be irrevocable. The repayment option with respect to this Note may be exercised by the Holder for less than the entire
principal amount hereof, provided that the principal amount, if any, of this Note that remains outstanding after such repayment is an Authorized
Denomination.

If so specified on the face hereof, the holder of this Note shall have the option to elect repayment of this Note in the event of their death (the “Survivor’s
Option”). This paragraph and the four paragraphs following this paragraph shall apply only if the Survivor’s Option is so specified. If the Survivor’s Option
is so specified, the Company shall, at its option, repay or purchase this Note (or portion thereof) properly tendered for repayment by or on behalf of the person
(the “Representative”) that has authority to act on behalf of the deceased owner of the beneficial interest in this Note under the laws of the appropriate
jurisdiction (including, without limitation, the personal representative, executor, surviving joint tenant or surviving tenant by the entirety of such deceased
beneficial owner) at a price equal to 100% of the principal amount of the beneficial interest of the deceased owner in this Note plus accrued interest to the date of
such repayment (or, if this is a zero-coupon Note, at a price equal to the amortized face on the date of such repayment), subject to the following limitations.
The Survivor’s Option may not be exercised until twelve (12) months following the Original Issue Date. In addition, the Company may, in its sole discretion,
limit the aggregate principal amount of Notes (or portions thereof) as to which exercises of the Survivor’s Option shall be accepted in any calendar year (the
“Annual Put Limitation”) to one percent (1%) of the outstanding aggregate principal amount of the Notes as of the end of the most recent fiscal year, but not
less than $1,000,000 in any such calendar year, or such greater amount as the Company in its sole discretion may determine for any calendar year, and may
limit to $200,000, or such greater amount as the Company in its sole discretion may determine for any calendar year, the aggregate principal amount of Notes
(or portions thereof) as to which exercise of the Survivor’s Option will be accepted in such calendar year with respect to any individual deceased owner or
beneficial interests in Notes with the Survivor’s Option (the “Individual Put Limitation”). The Company shall not make principal repayments pursuant to
exercise of the Survivor’s Option in amounts that are less than $1,000, and in the event that the limitations described in the preceding sentence would result in
the partial repayment of this Note, the principal amount of this Note remaining outstanding after repayment must be at least $1,000 (the minimum Authorized
Denomination). Other than as described in the immediately following paragraph, exercise of the Survivor’s Option shall be irrevocable.

Each Note with the Survivor’s Option (or portion thereof) that is tendered pursuant to a valid exercise of the Survivor’s Option shall be accepted
promptly in the order all such Notes are tendered, except for any Note (or portion thereof) the acceptance of which would contravene (i)
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the Annual Put Limitation, if applied, or (ii) the Individual Put Limitation, if applied, with respect to the relevant individual deceased owner of beneficial
interests therein. If, as of the end of any calendar year, the aggregate principal amount of Notes (or portions thereof) that have been accepted pursuant to
exercise of the Survivor’s Option during such year has not exceeded the Annual Put Limitation, if applied, for such year, any exercise(s) of the Survivor’s
Option with respect to Notes (or portions thereof) not accepted during such calendar year because such acceptance would have contravened the Individual Put
Limitation, if applied, with respect to an individual deceased owner of beneficial interests therein shall be accepted in the order all such Notes (or portions
thereof) were tendered, to the extent that any such exercise would not trigger the Annual Put Limitation for such calendar year. This Note (or any portion hereof)
accepted for payment pursuant to exercise of the Survivor’s Option shall be repaid no later than the first Interest Payment Date that occurs 20 or more calendar
days after the date of such acceptance. This Note (or any portion hereof) tendered for repayment that is not accepted in any calendar year due to the application
of the Annual Put Limitation shall be deemed to be tendered in the following calendar year in the order in which all Notes with the Survivor’s Option (or
portions thereof) were originally tendered, unless any such Note (or portion thereof) is withdrawn by the Representative for the deceased owner prior to its
repayment. In the event that this Note (or any portion hereof) tendered for repayment pursuant to the valid exercise of the Survivor’s Option is not accepted, the
Trustee shall deliver a notice by first-class mail to the holder hereof at its last known address as indicated in the Register, that states the reason this Note (or
portion hereof) has not been accepted for payment.

Subject to the foregoing, in order for a Survivor’s Option to be validly exercised with respect to this Note (or portion hereof), the Trustee must receive
from the Representative of the deceased owner (i) a written request for repayment signed by the Representative, and such signature must be guaranteed by a
member firm of a registered national securities exchange or of the Financial Industry Regulatory Authority, Inc. (“FINRA”) or a commercial bank or trust
company having an office or correspondent in the United States, (ii) tender of this Note (or portion to be repaid hereof), (iii) appropriate evidence satisfactory
to the Trustee that (A) the Representative has authority to act on behalf of the deceased beneficial owner, (B) the death of such beneficial owner has occurred
and (C) the deceased was the owner of a beneficial interest in this Note at the time of death, (iv) if applicable, a properly executed assignment or endorsement,
and (v) if the beneficial interest in this Note is held by a nominee of the deceased beneficial owner, a certificate satisfactory to the Trustee from such nominee
attesting to the deceased’s ownership of a beneficial interest in this Note. Subject to the Company’s right hereunder to limit the aggregate principal amount of
Notes as to which exercises of the Survivor’s Option shall be accepted in any one calendar year, all questions as to the eligibility or validity of any exercise of
the Survivor’s Option will be determined by the Trustee, in its sole discretion, which determination shall be final and binding on all parties. The Trustee will
disburse payments it receives pursuant to exercise of the Survivor’s Option on the Interest Payment Date following the first Regular Record Date upon which
the Trustee shall have received the documents described in clauses (i) through (v) of this paragraph.

The death of a person owning this Note in joint tenancy or tenancy by the entirety with another or others shall be deemed the death of the holder of this
Note, and the entire principal amount of this Note so held shall be subject to repayment, together with interest accrued thereon
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to the repayment date. The death of a person owning this Note by tenancy in common shall be deemed the death of a holder of this Note only with respect to the
deceased holder’s interest in this Note so held by tenancy in common; except that in the event this Note is held by husband and wife as tenants in common,
the death of either shall be deemed the death of the holder of this Note, and the entire principal amount of this Note shall be subject to repayment. The death of
a person who, during his or her lifetime, was entitled to substantially all of the beneficial interests of ownership of this Note shall be deemed the death of the
holder thereof for the purpose of this provision, regardless of the registered holder, if such beneficial interest can be established to the satisfaction of the
Trustee. Such beneficial interest shall be deemed to exist in typical cases of nominee ownership, ownership under the Uniform Gifts to Minors Act,
community property or other joint ownership arrangements between a husband and wife and trust arrangements where one person has substantially all of the
beneficial ownership interest in this Note during his or her lifetime.

For so long as this Note is a Global Note, the Depositary or its nominee shall be the holder of this Note and shall be the only entity that can exercise the
Survivor’s Option for the beneficial holders of this Note. To exercise the Survivor’s Option with respect to this Note, the Representative must provide to the
broker or other entity through which the beneficial interest in this Note is held by the deceased owner (i) the documents described in clauses (i) and (iii) of the
second preceding paragraph and (ii) instructions to such broker or other entity to notify the Depositary of such Representative’s desire to obtain repayment
pursuant to exercise of the Survivor’s Option. Such broker or other entity shall provide to the Trustee (i) the documents received from the Representative
referred to in clause (i) of the preceding sentence and (ii) a certificate satisfactory to the Trustee from such broker or other entity stating that it represents the
deceased beneficial owner. Such broker or other entity shall be responsible for disbursing any payments it receives pursuant to exercise of the Survivor’s
Option to the appropriate Representative.

In the event of redemption or repayment of this Note or the exercise of the Survivor’s Option in part only, the principal amount of this Note shall be
reduced.

If an Event of Default with respect to Notes of this series shall occur and be continuing, the principal of the Notes of this series may be declared due and
payable in the manner and with the effect provided in the Indenture. Unless otherwise specified on the face hereof, if this Note is an Original Issue Discount
Note (as defined below) and is redeemed by the Company or repaid at the option of the Holder, each as described above, or if this Note is an Original Issue
Discount Note and the principal thereof is declared to be due and payable immediately pursuant to this paragraph, the amount of principal due and payable
with respect to this Note shall be limited to the sum of the aggregate principal amount of this Note multiplied by the Issue Price (expressed as a percentage of the
aggregate principal amount) plus the original issue discount accrued from the date of issue to the date of redemption, repayment or declaration, as applicable,
which accrual shall be calculated using the “interest method” (computed in accordance with generally accepted accounting principles) in effect on the date of
redemption, repayment or declaration. Unless otherwise specified on the face hereof, an Original Issue Discount Note is a Note which has a stated redemption
price at maturity that exceeds its Issue Price by at least 0.25% of its stated redemption price at maturity, multiplied by the number of complete years from the
Original Issue Date to the Maturity Date for this Note.
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The Indenture permits, with certain exceptions as therein provided, the amendment thereof and the modification of the rights and obligations of the
Company and the rights of the Holders of the Notes of each series to be affected under the Indenture at any time by the Company and the Trustee with the
consent of the Holders of not less than 66 2/3% in principal amount of the Notes at the time Outstanding of each series to be affected. The Indenture also
contains provisions permitting the Holders of specified percentages in principal amount of the Notes of each series at the time Outstanding on behalf of the
Holders of all Notes of such series, to waive compliance by the Company with certain provisions of the Indenture and certain past defaults under the Indenture
and their consequences. Any such consent or waiver by the Holder of this Note shall be conclusive and binding upon such Holder and upon all future Holders
of this Note and of any Note issued upon the registration of transfer hereof or in exchange herefor or in lieu hereof, whether or not notation of such consent or
waiver is made upon this Note.

No reference herein to the Indenture and no provision of this Note or of the Indenture shall alter or impair the obligation of the Company, which is
absolute and unconditional, to pay the principal of (and premium, if any) and interest on this Note at the times, places and rate, and in the coin or currency,
herein prescribed. However, the Indenture limits the Holder’s right to enforce the Indenture and this Note.

As provided in the Indenture and subject to certain limitations set forth therein and as may be set forth on the face hereof, the transfer of this Note is
registrable in the Security Register, upon surrender of this Note for registration of transfer at the office or agency of the Company in any place where the
principal of (and premium, if any) and interest on this Note are payable, duly endorsed by, or accompanied by a written instrument of transfer in form
satisfactory to the Company and the Security Registrar duly executed by, the Holder hereof or his attorney duly authorized in writing, and thereupon one or
more new Notes of this series of like tenor, of Authorized Denominations and for the same aggregate principal amount, will be issued to the designated
transferee or transferees.

This Note is a Global Note and shall be exchangeable for Notes registered in the names of Persons other than the Depositary with respect to this Global
Note or its nominee only if (A) such Depositary notifies the Company that it is unwilling or unable to continue as Depositary for this Global Note or at any
time ceases to be a clearing agency registered as such under the Securities Exchange Act of 1934, as amended, (B) the Company in its discretion executes and
delivers to the Trustee a Company Order that this Global Note shall be exchangeable or (C) there shall have occurred and be continuing an Event of Default
with respect to the Notes. If this Global Note is exchangeable pursuant to the preceding sentence, it shall be exchangeable for Notes issuable in denominations
of $1,000 and any integral multiple of $1,000 in excess thereof, registered in such names as such Depositary shall direct.

The Notes of this series are issuable in denominations of U.S. $1,000 and any integral multiple of U.S. $1,000 in excess thereof.
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“Business Day” means with respect to any Note, any day, other than a Saturday or Sunday, that is neither a legal holiday nor a day on which
commercial banks are authorized or required by law, regulation or executive order to close in The City of New York.

No service charge shall be made for any such registration of transfer or exchange, but the Company may require payment of a sum sufficient to cover
any tax or other governmental charge payable in connection therewith.

The Notes of this series may be issued in the form of one or more Global Securities to The Depository Trust Company as depositary for the Global
Securities of this series (the “Depositary”) or its nominee and registered in the name of the Depositary or such nominee.

Prior to due presentment of this Note for registration of transfer, the Company, the Trustee and any agent of the Company or the Trustee may treat the
Person in whose name this Note is registered as the owner hereof for all purposes, whether or not this Note is overdue, and neither the Company, the Trustee
nor any such agent shall be affected by notice to the contrary.

The Indenture and the Notes shall be governed by and construed in accordance with the laws of the State of New York.

All terms used in this Note which are defined in the Indenture shall have the meanings assigned to them in the Indenture.
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ABBREVIATIONS

The following abbreviations, when used in the inscription on the face of this instrument, shall be construed as though they were written out in full
according to applicable laws or regulations.
 

TEN COM -   as tenants in common

TEN ENT -   as tenants by the entireties

JT TEN -   as joint tenants with right of survivorship and not as tenants in common

UNIF GIFT MIN ACT -                          Custodian                         
         (Cust)                                  (Minor)

Under Uniform Gifts to Minors Act
                                                               

(State)

Additional abbreviations may also be used though not in the above list.
 

 

FOR VALUE RECEIVED, the undersigned hereby sell(s), assign(s) and transfer(s) unto

PLEASE INSERT SOCIAL SECURITY OR OTHER IDENTIFYING NUMBER OF ASSIGNEE

/                                                             /                                                                                                                                    
 
 
 
PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS INCLUDING POSTAL ZIP CODE OF ASSIGNEE
 
 
 
the within Note and all rights thereunder, hereby irrevocably constituting and appointing             

 
 
attorney to transfer said Note on the books of the Company, with full power of substitution in the premises.
 
Dated:                        

  
NOTICE: The signature to this assignment must correspond with the name as written upon the face of the within
instrument in every particular, without alteration or enlargement or any change whatever.
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SIDLEY AUSTIN LLP    
787 SEVENTH AVENUE
NEW YORK, NY 10019
(212) 839 5300
(212) 839 5599 FAX
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NEW YORK
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SHANGHAI
SINGAPORE
SYDNEY
TOKYO
WASHINGTON, D.C.

 
    FOUNDED 1866    

April 4, 2014

Caterpillar Financial Services Corporation
2120 West End Avenue
Nashville, Tennessee 37203-0001
 
 Re: Caterpillar Financial Services Corporation
  Registration Statement on Form S-3

Ladies and Gentlemen:

At your request, we have examined the Registration Statement on Form S-3, Registration No. 333-[ —] (the “Registration Statement”), in the form to be
filed with the Securities and Exchange Commission in connection with the registration under the Securities Act of 1933, as amended (the “Act”), of Debt
Securities (the “Debt Securities”) of Caterpillar Financial Services Corporation, a Delaware corporation (the “Company”). The Debt Securities are to be issued
under an Indenture, dated as of April 15, 1985, as supplemented by a First Supplemental Indenture, dated as of May 22, 1986, a Second Supplemental
Indenture, dated as of March 15, 1987, a Third Supplemental Indenture, dated as of October 2, 1989, and a Fourth Supplemental Indenture, dated as of
October 1, 1990 (collectively, the “Indenture”), between the Company and U.S. Bank Trust National Association, as successor trustee, copies of which are
included as exhibits to the Registration Statement. The Debt Securities are to be issued in substantially the forms filed as exhibits to the Registration Statement
(with the maturities, interest rates or interest rate bases, as applicable, and other terms of the Debt Securities appropriately filled in). The Debt Securities are to
be sold from time to time as set forth in the Registration Statement, any amendment thereto, the prospectus contained therein (the “Prospectus”) and any
supplements to the Prospectus (the “Prospectus Supplements”).

We have examined the Registration Statement and such other instruments, documents, and records which we deemed relevant and necessary for the
basis of our opinion hereinafter expressed. In such examination, we have assumed the following: (a) the authenticity of original documents and the genuineness
of all signatures; (b) the conformity to the originals of all documents submitted to us as copies; and (c) the truth, accuracy, and completeness of the
information, representations, and warranties contained in the records, documents, instruments, and certificates we have reviewed.

Based on such examination, we are of the opinion that when the issuance of the Debt Securities has been duly authorized by appropriate corporate action
of the Company and when
 

Sidley Austin (NY) LLP is a Delaware limited liability partnership doing business as Sidley Austin LLP and practicing in affiliation with other Sidley Austin partnerships.



 
the Debt Securities have been duly completed, executed, authenticated and delivered in accordance with the Indenture and sold as contemplated by the
Registration Statement, any amendment thereto, the Prospectus and any Prospectus Supplement relating thereto and the agreed consideration therefor has been
received by the Company, the Debt Securities will constitute valid and binding obligations of the Company, enforceable in accordance with their terms.

With respect to enforcement, the above opinion is qualified to the extent that enforcement of the Indenture and the Debt Securities may be limited by
bankruptcy, insolvency or other laws of general applicability relating to or affecting enforcement of creditors’ rights or by general equity principles, and
further to the extent that enforcement of any Debt Securities denominated in other than United States dollars may be limited by requirements that a claim (or
foreign currency judgment in respect of such claim) be converted into United States dollars at a rate of exchange prevailing on a date determined pursuant to
applicable law. We have further assumed with respect to enforcement that, when fixed, the terms of the Debt Securities will comply with all applicable “bucket
shop” or similar state laws, or have the availability of federal preemption therefrom.

The foregoing opinion is given as of the date hereof and is limited to matters arising under the laws of the State of New York and the General Corporation
Law of the State of Delaware as in effect on the date hereof. We hereby consent to the filing of this opinion as an exhibit to the above-referenced Registration
Statement and to the use of our name wherever it appears in the Registration Statement and any amendment thereto. In giving such consent, we do not thereby
admit that we are within the category of persons whose consent is required by Section 7 of the Act or the related rules and regulations of the Securities and
Exchange Commission issued thereunder with respect to any part of the Registration Statement, including this opinion as an exhibit or otherwise.

Very truly yours,

/s/ Sidley Austin LLP
 

2



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form S-3 of our report dated February 18, 2014 relating to the financial
statements, and the effectiveness of internal control over financial reporting, which appears in Caterpillar Financial Services Corporation’s Annual Report on
Form 10-K for the year ended December 31, 2013. We also consent to the reference to us under the heading “Experts” in such Registration Statement.

/s/ PricewaterhouseCoopers LLP

Peoria, Illinois
April 4, 2014



Exhibit 25
 
  

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

 
 

FORM T-1
 

 

STATEMENT OF ELIGIBILITY UNDER
THE TRUST INDENTURE ACT OF 1939 OF A

CORPORATION DESIGNATED TO ACT AS TRUSTEE
 
¨ Check if an Application to Determine Eligibility of a Trustee Pursuant to Section 305(b)(2)
 

 

U.S. BANK TRUST NATIONAL ASSOCIATION
(Exact name of Trustee as specified in its charter)

 
 

41-1973763
I.R.S. Employer Identification No.

 
300 East Delaware Avenue, 8th Floor

Wilmington, Delaware  19801
(Address of principal executive offices)  (Zip Code)

K. Wendy Kumar
U.S. Bank Trust National Association

100 Wall Street, Suite 1600
New York, NY 10005

(212) 951-8561
(Name, address and telephone number of agent for service)

 
 

Caterpillar Financial Services Corporation
(Issuer with respect to the Securities)

 
 

 
Delaware  37-1105865

(State or other jurisdiction of
incorporation or organization)  

(I.R.S. Employer
Identification No.)

 
2120 West End Avenue

Nashville, TN  37203-0001
(Address of Principal Executive Offices)  (Zip Code)

 
 

Debt Securities
 
  



FORM T-1
 
Item 1. GENERAL INFORMATION. Furnish the following information as to the Trustee.
 

 a) Name and address of each examining or supervising authority to which it is subject.

Comptroller of the Currency
Washington, D.C.

 

 b) Whether it is authorized to exercise corporate trust powers.

Yes

 
Item 2. AFFILIATIONS WITH OBLIGOR. If the obligor is an affiliate of the Trustee, describe each such affiliation.

None

 
Items 3-15 Items 3-15 are not applicable because to the best of the Trustee’s knowledge, the obligor is not in default under any Indenture for

which the Trustee acts as Trustee.

 
Item 16. LIST OF EXHIBITS: List below all exhibits filed as a part of this statement of eligibility and qualification.
 

 1. A copy of the Articles of Association of the Trustee.*
 

 2. A copy of the certificate of authority of the Trustee to commence business.*
 

 3. A copy of the certificate of authority of the Trustee to exercise corporate trust powers.*
 

 4. A copy of the existing bylaws of the Trustee.**
 

 5. A copy of each Indenture referred to in Item 4. Not applicable.
 

 6. The consent of the Trustee required by Section 321(b) of the Trust Indenture Act of 1939, attached as Exhibit 6.
 

 7. Report of Condition of the Trustee as of September 30, 2013 published pursuant to law or the requirements of its supervising or examining
authority, attached as Exhibit 7.

 
* Incorporated by reference to Exhibit 25.1 to Amendment No. 2 to registration statement on S-4, Registration Number 333-128217 filed on November 15,

2005.
** Incorporated by reference to Exhibit 25.1 to registration statement on S-4, Registration Number 333-145601 filed on August 21, 2007.
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SIGNATURE

Pursuant to the requirements of the Trust Indenture Act of 1939, as amended, the Trustee, U.S. BANK TRUST NATIONAL ASSOCIATION, a
national banking association organized and existing under the laws of the United States of America, has duly caused this statement of eligibility and
qualification to be signed on its behalf by the undersigned, thereunto duly authorized, all in the City of New York, State of New York on this 12 th day of
March, 2014.
 

By:  /s/ K. Wendy Kumar
Name:  K. Wendy Kumar
Title:  Vice President
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Exhibit 6

CONSENT

In accordance with Section 321(b) of the Trust Indenture Act of 1939, the undersigned, U.S. BANK TRUST NATIONAL ASSOCIATION hereby
consents that reports of examination of the undersigned by Federal, State, Territorial or District authorities may be furnished by such authorities to the
Securities and Exchange Commission upon its request therefor.

Dated: March 12th, 2014
 

By:  /s/ K. Wendy Kumar
Name:  K. Wendy Kumar
Title:  Vice President
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Exhibit 7

U.S. Bank Trust National Association
Statement of Financial Condition

As of September 30, 2013
($000’s)

 
ASSETS     
1. Cash and balances due from depository institutions (from Schedule RC-A):     

a. Noninterest-bearing balances and currency and coin (1)      10,300  
b. Interest-bearing balances (2)      536,995  

2. Securities:     
a. Held-to-maturity securities (from Schedule RC-B, column A)      0  
b. Available-for-sale securities (from Schedule RC-B, column D)      0  

3. Federal funds sold and securities purchased under agreements to resell:     
a. Federal funds sold      0  
b. Securities purchased under agreements to resell (3)      0  

4. Loans and lease financing receivables (from Schedule RC-C):     
a. Loans and leases held for sale      0  
b. Loans and leases, net of unearned income    0    
c. LESS: Allowance for loan and lease losses    0    
d. Loans and leases, net of unearned income and allowance (item 4.b minus 4.c)      0  

5. Trading assets (from Schedule RC-D)      0  
6. Premises and fixed assets (including capitalized leases)      26  
7. Other real estate owned (from Schedule RC-M)      0  
8. Investments in unconsolidated subsidiaries and associated companies      0  
9. Direct and indirect investments in real estate ventures      0  
10. Intangible assets:     

a. Goodwill      16,000  
b. Other intangible assets (from Schedule RC-M)      1,141  

11. Other assets (from Schedule RC-F)      18,089  
12. Total assets (sum of items 1 through 11)      582,551  
 
(1)    Includes cash items in process of collection and unposted debits.   
(2)    Includes time certificates of deposit not held for trading.   
(3)    Includes all securities resale agreements, regardless of maturity.   
 

LIABILITIES     
13. Deposits:     

a. In domestic offices (sum of totals of columns A and C from Schedule RC-E, part I)      0  
(1) Noninterest-bearing (1)    0    
(2) Interest-bearing    0    

b. Not applicable     
14. Federal funds purchased and securities sold under agreements to repurchase:     

a. Federal funds purchased (2)      0  
b. Securities sold under agreements to repurchase (3)      0  

15. Trading liabilities (from Schedule RC-D)      0  
16. Other borrowed money (includes mortgage indebtedness and obligations under capitalized leases) (from Schedule RC-M)      0  
17. and 18. Not applicable     
19. Subordinated notes and debentures (4)      0  
20. Other liabilities (from Schedule RC-G)      14,124  
21. Total liabilities (sum of items 13 through 20)      14,124  
22. Not applicable     
EQUITY CAPITAL     

Bank Equity Capital     
23. Perpetual preferred stock and related surplus      0  
24. Common stock      1,000  
25. Surplus (excludes all surplus related to preferred stock)      466,570  
26. a. Retained earnings      100,857  

b. Accumulated other comprehensive income (5)      0  
c. Other equity capital components (6)      0  

27. a. Total bank equity capital (sum of items 23 through 26.c)      568,427  
b. Noncontrolling (minority) interests in consolidated subsidiaries      0  

28. Total equity capital (sum of items 27.a and 27.b)      568,427  
29. Total liabilities and equity capital (sum of items 21 and 28)      582,551  
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