CATERPILLAR INC.
(the “Company”)
CHARTER OF THE
COMPENSATION AND HUMAN RESOURCES COMMITTEE
OF THE BOARD OF DIRECTORS
(Adopted by the BoardofDirectorsonJune8,2022)

I. PURPOSE AND GENERAL RESPONSIBILITIES

The primary functionofthe Compensation and Human Resources Committee (the “Committee™)
is to assistthe Company’s Board of Directors (the “Board”) (i) in fulfillingits responsibilitiesin
connection with the compensationofthe Company’sdirectors, officersand emp loyees, and (ii)
providinggeneraloversightoveremployee relations. Itperformsthese functionsby:

e establishingand overseeingcompensation and benefitplans, includingboth long-and
short-term incentive compensation plans, forthe CEO, CFO, Group Presidents, CHRO,
CLO and Senior Vice Presidents of the Company (the “Officers”);

e exercisingoversightwith respectto the establishment, maintenance and administration of
the Company’s compensation and benefits plans foremployees other than Officers;

e recommendingto the Board the compensation of directorswho are notemployeesofthe
Company;

e administeringthe Company’s Equity Award Plans, includingthe grantingof equity
awardsthereunder;

e furnishingan annual Compensation Committee Reporton executive compensation and
recommendingto the Board the inclusion of the Compensation Discussion and Analysis
section in the Company’s proxy statement;

e providinggeneraloversightoveremployeerelations;and

e performingsuchgeneraloversightand investigation functionsinherentto the
responsibilitiesdesignatedherein orsetforth in future resolutions of the Board.

The Committee may form and delegate authority to subcommittees when appropriate. The
Committee may request, atitssole discretion, reportson matters related to itsauthority or duties
described in this Charteroron any subjectthatitdeemsap propriate to its responsibilities. All
employeesofthe Company are expected to cooperate as requested by the Committee. The
Committee isempowered, in itssole discretion, to retain or obtain the advice ofa compensation
consultant, independentlegal counsel orotheradviser (“Consultant”). The Committee shallbe
directly responsible forthe appointment, compensation and oversightofthe work ofany such
Consultant. The Company shall provide forap propriate funding, as determined by the
Committee, forpaymentofreasonable compensation to any such Consultantretained by the
Committee. Priorto retainingorobtainingadvice fromany Consultant, the Committee shall
considerthe independence ofsuch Consultantand any conflictsofinterestthatcould arise
includingeach of the independence factorssetforth in the rulesofthe New York Stock
Exchange. The Committee shall recommend to the Board appropriate extensionsorchangesin
the authority ordutiesof the Committee.
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I1. COMPOSITION

The Committee shall have a chairman appointed by the Board of Directors (“Chairman”). The
Committee shallconsistof thatnumberofdirectorsasthe Board shalldetermine from time to
time, such numbernotto be lessthan two membersin accordance with Article 111, Section 5 of
the bylawsofthe Company. The Board may fill vacancies on the Committee and remove a
memberof the Committee atany time with orwithoutcause. Each memberof the Committee
shall meet the independence requirementsofthe New York Stock Exchange.

I11. MEETING ATTENDANCE AND MINUTES

The Committee shallmeetatsuch timesas the Chairman shall designate and notice ofsuch
meetings shallbe given to Committee members in accordance with the bylaws of the Company.
Directorsnoton the Committee may attend meetings atthe discretion ofthe Chairman. Atthe
invitation of the Chairman, members of managementand outside consultantsshall attend
Committee meetings. One-third ofthe Committee, butnotless than two members, shall
constitute a quorum forthe transaction of business. Unlessthe Committee by resolution
determinesotherwise, any actionrequired or permitted to be taken by the Committee may be
taken withouta meetingif allmembersof the Committee consentthereto in writing, and the
writing orwritings are filed with the minutesof the proceedingsof the Committee. Members
of the Committee may participate in a meetingthrough the use of conference telephone or
similar communicationsequipment, aslongasall membersparticipatingin such meetingcan
hearone another,and such participation shall constitute presence atsuchmeetings. The
Chairman shallreviewand the Committee shall ap prove the Committee minutesand they shall
be filed with the Secretary of the Company forretention with the recordsofthe Company.
Copiesof such minutesshallbe presented to each Board member.

IV. RESPONSIBILITIES AND DUTIES

A. Compensation Matters

1.CEO Performance and Compensation

The Committee shallreviewand approve the Company’sgoalsand objectivesrelevantto the
CEQO’s compensation. The Committee shall evaluate the CEO’s performance in lightofthose
goalsand objectives,andallindependentdirectorsshall participate inthe CEO’sevaluation.
Based on this evaluation, the Committee shall make recommendationsto the independent

membersof the Board asto the CEO’s compensation.

In evaluatingthe CEO’s performance, both objective and subjective criteria may be used,
includingbutnotlimited to: (a) the Company’s financial performance; (b) accomplishmentof
the Company’slong-term strategic objectives;and (c) the developmentofthe Company’stop
managementteam. The CEOshallnotattend full Board meetingsdiscussinghisorher
evaluation.
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2. Officer Compensation

The Committee shall (i) oversee an evaluation ofthe performance ofthe Company’s CFO,

Group Presidents, CHROand CLOand (ii) reviewand approve each of theircompensation. The
Committee shall oversee the compensation ofthe Company’s Senior Vice Presidents.

3.Employee and Management Compensation

The Committee shall oversee the Company’s compensation practices forsalaried and
managementemployeeswho are not Officers, includingthe compensation philosophy and
objectivesin connectionwith the same.

4.CompensationPlansand Programs

The Committee shallapprove, and recommend standards for, the Company’s compensation
programsand plans, including, butnotlimited to, the Company'svariousincentive
compensation, equity compensation, retirementand other benefitplans. The Committee shall
also ensure thatcompensation is competitive and rewards performance, takinginto account
compensation levelsand practices atcomparable companies, butnotbeingconstrained by them
in exercisingitsindependentjudgment. The Committee shallalso consider the vote of
stockholdersregardingthe Company’s compensation policiesand practices.

The Committee shall review management’s assessmentasto whetherthe Company’s
compensation policiesand practices are reasonably likely to have a material ad verse effecton the
Company.

5.IndependentDirector Compensation

The Committee shall, in consultation with the Company’s management, periodically reviewthe
compensation ofthe Company’sindependentdirectors. In conductingits review, the Committee
may considerany factorsitdeemsreasonable to such review, including, butnotlimited to,
independentdirector compensation atother companies. Aftersuch review, the Committee shall
recommend to the Board the compensation forthe Company’s independentdirectors.

6. Equity Award Plans

The Committee shalladministerthe Company’s equity award plansin accordance with the
responsibilitiesassigned to the Committee underany and all such plans.

7. Stock Ownership
The committee shall oversee stock ownership guidelines for Officers and directors of the
Company.
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B. Human Capital Management

The Committee shall provide general oversight of the Company’s approach to talent management,
succession planning and diversity and inclusion for senior leaders.

C. Administrative Matters

1.Committee Charter
The Committee shallreviewthischarter periodically foradequacy and recommend to the Board

any necessary changes.
2. Committee Evaluation

The Committee shallengage in a self-evaluation annually and reportthe resultsof thatevaluation
to the Board.

3.Reportsto the Board
The Committee shallreportto the Board periodically orasrequired by the nature of itsdutieson
all of its activitiesand shall make such recommendationsto the Board asthe Committee decides

are appropriate.
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