CATERPILLAR INC.

CHARTER OF THE AUDIT COMMITTEE
OF THE BOARD OF DIRECTORS
(adopted by the BoardofDirectorson February 9,2022)

l. PURPOSE AND AUTHORITY

The purpose of theCaterpillar Inc. (“Caterpillar” or “Company””) Aud it Committee is to assist
the Board of Directors (the “Board”) in fulfillingits oversightresponsibilities with respect to:

the integrity of Caterpillar’s financial statements;

Caterpillar’scompliance with legaland regu latory requirements;
Caterpillar’sbusinessrisk managementprocess;

the independentauditor’s qualifications and independence;

the performance of Caterpillar’s internal auditfunction and the independentauditor;
the effectiveness of Caterpillar’s internal controls; and

the implementation and effectiveness of Caterpillar’s compliance program.

In carryingoutthese responsibilities, the Audit Committee shall have the authority to conduct
or authorize investigations into any matters within the scope of its responsibilities and the
authority to retain such outside counsel, experts, and other advisors as it determines
appropriate to assistitin carryingoutitsresponsibilities. The AuditCommittee shall receive
appropriate fundingfrom Caterpillar,asdetermined in the Audit Committee’s sole discretion,
forpaymentof (i) compensationtoanyindependentregistered publicaccounting firm engaged
forthe purpose of preparingorissuingan auditreportor performingotheraudit, review or
attest services for Caterpillar; (ii) compensation to any advisersemployedby the Audit
Committee; and (iii) ordinary administrative expenses of the Audit Committee that are
necessary orappropriate in carryingoutits duties.

The AuditCommittee’s responsibilitiesare limited to oversight. Caterpillar’s management is
responsible for,amongotherthings, the preparation, presentationand integrity of Caterpillar’s
financial statementsas well as the financial reportingprocess, accountingpolicies, intemal
audit, internal controlover financialreportingand disclosure controlsand procedures. The
independentauditoris responsible forperformingan audit of Caterpillar’s annual financel
statementsand its internalcontrolover financial reporting in accordance with the stan dards of
the Public Company AccountingOversightBoard (the “PCAOB”), expressingan opinion as
to the conformity of such annual financial statements with generally accepted accounting
principles (“GAAP”) and the effectiveness of Caterpillar’s internal control over financil
reporting, and reviewing the Company’s quarterly financial statements. It is not the
responsibilityofthe Audit Committee to planorconductaudits,to determine that Caterpillar’s
financial statementsand disclosures are comp leteandaccurate and in accordance with GAAP
and applicable laws, rules and regulations or to determine the effectivenessof Caterpillars
internal control over financial reporting. Each memberof the Audit Committee shall be
entitledto rely ontheintegrity of thosepersonswithin Caterpillarand of theprofessionals ad
experts (including Caterpillar’s internal auditand the independentauditor) from which the
Audit Committee receives informationand, absent actual knowledge to the contrary, the
accuracy of the financial and other information provided to the Audit Committee by such
persons, professionalsorexperts.
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1. COMPOSITION AND QUALIFICATIONS

The Audit Committee shall consistof at least three directors. It shall have a Chairman
appointed by the Board. The Board may fill vacancieson the AuditCommittee and remove
a memberof the Audit Committee atany time with or without cause. Each memberofthe
Audit Committee must satisfy the independence requirements of the New York Stock
Exchange and the Securities and Exchange Commission. All members of the Audi
Committee shallbe financially literate, or mustbecome financially literate with ina reasonable
period of time after hisor her appointmentto the Audit Committee, as determined by the
Board in its business judgment. Atleast one member of the Audit Committee must have
accountingor related financial management expertise as determined by the Board in its
businessjudgment.

The AuditCommittee may form and delegate authority to subcommitteeswhen ap propriae.
Generally, it is expected that Audit Committee members will notsimultaneously serve on
more than two otherauditcommitteesof publiccompaniesin addition to Caterpillar’s Audit
Committee. If the Board determinesthatan Audit Committee member’ssimultaneousse rvice
on more than two other public companyauditcommittees does notimpair the member’s
service to Caterpillar, it will state so in its annual Proxy Statement. All Audit Committee
membersshalladvise the Chairman of the Board and the Chairman of the Public Policy and
Governance Committee before acceptingmembership on anotherauditco mmittee.

1.  MEETING ATTENDANCE AND MINUTES

The AuditCommittee shall meetatleast six times a yearor more frequentlyif circumstances
dictate. The Audit Committee shall periodically meet separately with management, the
internal auditors, and the independentauditors. One-third of the Audit Committee, but not
less than two members, shallconstitute a quorum forthe transaction of business. Unless te
AuditCommittee by resolution determinesotherwise, any actionrequired or permitted 1 be
taken by the AuditCommittee may be taken without a meeting if all membersof the Audit
Committee consentthereto in writing, and the writing orwritings are filed with the minuts
oftheproceedingsofthe Audit Committee. Membersof the Audit Committee may participae
in a meetingthrough the use of conference telephone orsimilar communications equipmern,
as long as all members participating in such meeting can hear one another,and such
participation shall constitute presence atsuch meetings.

At all times, the Audit Committee shallhave the right to determine which representatives of
Caterpillarmanagement orwhich directors (who are noton the Audit Committee) may atend
its meetings. The Audit Committee shallreviewand approve the Audit Committee minuies,
which shall be filed with the Secretary of the Company forretention with the recordsof the
Company. Copiesofsuchminutesshallbe presented to each Board member.

V. RESPONSIBILITIES AND DUTIES
Audit Committee Charter

The AuditCommittee shallreviewthischarterannually (or morefrequentlyas circumstances
require) foradequacy and recommend to the Board any necessary changes. Should necessay
charterchangescome to the Audit Committee’sattention prior to a scheduled review, such
changesmay be recommended to the Boardpriorto the review.
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Independent Auditor

The Audit Committee is directly responsible for the appointment, compensation, retention,
and oversight of the work of the independentauditor (including the resolution of any
disagreements between management and the independent auditor regarding financal
reporting). The independentauditorshallreportdirectly to the Audit Co mmittee.

The Audit Committee shall receive written disclosuresand the letter from the independent
auditor required by applicable requirements of the PCAOB regarding the independent
auditor’s communications with the Audit Committee concerningindependence and shall
discuss with the independentauditorthe independentauditor’s independence.

At least annually (or more frequently ascircumstancesrequire), the Audit Committee shall
obtain and reviewa reportbythe independentauditordescribing: the firm’sinternal quality-
control procedures; any material issues raised by the most recent internal quality -control
review, or peerreview, of the firm, or by any inquiry or investigation by governmental or
professionalauthorities, within the precedingfive years, respectingone ormore independent
auditscarried outby the firm,and any stepstaken to deal with any such issues;and (to asses
the auditor’s independence) all relationships between the independentauditorand Caterpillar.

At leastannually, the Audit Committee shall evaluate the independentauditor’s qualifications,
performance and independence, includinga reviewand evaluation of the lead partnerof the
independent auditor, taking into account the opinions of managementand Caterpillar’s
internalauditors. The AuditCommittee should presentitsconclusionsto the fullBoard.

In connection with its continualassessmentof the independence of the independentauditor,
the Audit Committee shall pre-approve all audit and permitted non-auditservicesto be
provided by the independentauditorandany fee forsuch services, subjectto the de minimis
exceptionsfornon-auditserviceswhichare approved by the Audit Committee prior to the
completionofthe audit. The Chairman ofthe Audit Committee may pre-approve any such
servicesaccordingto the proceduresapproved by the Audit Committee, provided that any
approvalby the Chairmanof the Audit Committee mustbe reported to the Audit Commitiee
at its nextmeeting.

The Audit Committee considers updates on emerging accountingand auditing issues as
critical to its function. In thisregard, the independentauditorand managementshall provide
updatesonemergingaccountingandauditingissues, aswell asan assessmentoftheir potental
impacton Caterpillar,on a timely basisthroughouttheyear. Additionally, the independent
auditorand managementshallatleastannually (or more frequently as circumstan ces req uire)
provide ananalysisofCaterpillar’s criticalaccountingpolicies.

The Audit Committee shall also develop and implement Caterpillar’s hiring policies for
employeesorformeremployeesofthe independentauditors.

The independentregistered public accountingfirm will inform the Audit Committee if
Caterpillar’s financial statements have been selected by the PCAOB forinspection. To the
extent the Company has been selected, the Audit Committee should discuss with the
independentregistered public accountingfirm any areasof Caterpillar’s financial statement,
internalcontrolsand theauditsthereof thatare underreviewand whetherany concerns have
been raised regarding Caterpillar’s financial statements, internal controls and the audifs
thereof. The Audit Committee shall be apprised on a “real time” basis of any material
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developmentsin connection with this inspection. Finally, following the issuance by the
PCAOB of any inspectionreports relating to the independent registered public accounting
firm,such firmshall discuss with the AuditCommitteeanyfindingsincludedin the inspection
reportto the extentsuch firmbelievesrelevantto Caterpillar.

Internal Audit

The AuditCommittee shall review the performance and effectiveness of Caterpillar’s intemal
audit function including the objectives, responsibilities, compliance with Internationa
StandardsfortheProfessionalPractice of Internal Auditing, andqualifications of Caterpillar's
internal auditstaff. Caterpillar’s internal audit function shallprovide managementand the
AuditCommittee with ongoingassessmentsof Caterpillar’s system of internal control.

The Audit Committee shall discussthe responsibilities, budgetand staffingof Caterpillar’s
internal audit function. The Audit Committee shall review and concurin the appointment
replacementordismissal of the Chief AuditOfficer (CAO). The AuditCommittee shall ako
review and approve the annual performance appraisal of the CAO and any relatd
compensationchanges.

Throughoutthe year, boththe independentauditor and Chief Audit Officer, or designatd
representatives, shalldescribe theirauditplans (in termsof scope andproceduresto be used)
forthe yearand the progress of thoseplansto date. The Audit Committee shall havefinal
authority to reviewand approvethe internalauditplan.

The AuditCommittee shallreviewthe progress made with respectto executingthe ap proved
internal auditplan as well as any modifications to the plan duringthe year. The Audit
Committee shall review significant issues and significant, unsatisfactory audit finding
identified by internalauditand management’s response to such issues.

Internal Controls

At least annually (or more frequently as circumstancesrequire), the Audit Committee shall
review with the independentauditor and management personnel the adequacy and
effectiveness of Caterpillar’s internal controls over financial reporting, and elicit any
recommendations forimprovementofexistingcontrols or the additionof new or more detaied
controls. The AuditCommittee shall discuss with the independentauditor the matters required
to be discussed underapplicable PCAOB and accountingand auditingstandards.

The Audit Committee shall review and discuss with management and the independent
auditors: (1) any significantdeficiencies or material weak nesses identified by management n
connectionwith required quarterly or annual certifications, (2) any significant changes in
internal control overfinancialreporting, and (3) any fraud involvingmanagementor other
employeeswhohaveasignificantrole in Caterpillar’sinternal controls.

The Audit Committee shall establish proceduresforthereceipt, retention and treatment of
complaints received by Caterpillar regarding accounting, internal accounting controls or
auditing matters, as well as forthe confidential,anonymous submissionsby employeesad
non-employeesregardingquestionableaccountingorauditing matters.

The AuditCommitteeshall,atleastannually, reviewanddiscuss Caterpillar’s risk assessment
andrisk managementpoliciesandprocedures, includingitsmajor financial risk exposures and
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the stepsmanagementhastakento monitorand control suchexposures. Asdetermined byte
Audit Committee, businessunits shall provide reportson their key risks and steps taken to
mitigate those risks.

The Audit Committee shall review with management, atleastannually, an assessment of the
Company's Information Technology (IT) process framework and practices, including an
assessmentof ITrisksand the IT controlsimplemented to monitorandmitigate these risks.

The Audit Committee shall review with management, at least annually, emerging
cybersecurity developments and threats, the Company'srisks relating to cybersecurty,
includingareviewof the state of the Company's cy bersecurity, and the Company's strategy o
mitigate cybersecurity risks.

Financial Statementsand Disclosure Matters

The AuditCommittee shallmeetto reviewand discuss Caterpillar’sannual audited financil
statementsand quarterly financial statementswith managementand the independentauditor,
includingreviewingthe specificdisclosuresunder“Management’s Discussion and Analyss
of Financial Condition andResultsofOperations.” As aresultof thisreviewand discussion,
the AuditCommittee shallrecommend to the Boardwhether the audited financialsandrelated
disclosuresshouldbeincluded in Caterpillar’s Annual Reporton Form 10-K.

The AuditCommittee shallregularly review with the independentauditorany auditproblems
ordifficultiesand management’sresponse and, with respectto audited financial statement,
whetherthe independentauditor intends to issue an unqualified opinion on the financials. In
connection with thatreview:

e the Audit Committee shall review with management, the internal audit staff and the
independentauditorany significantdifficultiesencounteredduringthe courseof theaudi
includingany restrictionson thescope ofwork oraccessto required information, and any
significantdisagreements with management;

e the Audit Committee may review any or all of the following, as applicable, with the
independent auditor: any accounting ad justments that were noted or proposed by the
independentauditor above the agreed uponde minimis posting level but were "passed"
(as immaterial or otherwise); any communicationsbetween the auditteam and the audit
firm's national office respecting auditing or accounting issues presented by the
engagement; and any "management”or"intemal control” letterissued, orproposed to be
issued, by the auditfirm to Caterpillar;

e the Audit Committee shall obtain fromthe independentauditorassurancesthat Section
10A(b)ofthe Securities Exchange Actof 1934 hasnotbeen implicated;

e the independent auditor shall express its judgment regarding the quality and
appropriateness of Caterpillar’s accounting principles as they apply to its financal
reporting;

e managementshall discuss significantchanges from the previousperiod and the impact of
any newaccountingpronouncements;

e the AuditCommittee shallconsiderany significantchangesto Caterpillar’sauditingand
accountingpracticesassuggested by the independentauditoror management;and

e the Audit Committee shall review with the independentauditor and management the
extent to which changes or improvements in financial or accounting practices, as
previously approved by the Audit Committee, have been implemented.
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The AuditCommittee shall discuss Caterpillar’searnings pressreleases, as well as financil
informationand earnings guidanceprovidedto analystsand ratingagencies, ifany. The Audit
Committee need not discuss in advanceeach earnings release or each instance in which
Caterpillarmay provide earningsguidance.

Annually, the AuditCommittee shall prepareandapprove for inclusion inCaterpillar’sannual
Proxy Statement an audit committee report as required by the Securities and Exchang
Commission.

The independentauditorshallreportto the AuditCommittee on a timely basis (a) all critical
accountingpoliciesused by Caterpillar, (b) alternative accountingtreatmentsthathave been
discussed with managementalongwith the potential ramifications ofusingthose alternatives
and the treatment preferred by the independentauditor, and (c) other material written
communicationsprovidedby the independentauditor to management.

While the fundamental responsibility for Caterpillar’s financial statements and disclosures
rests with management, the AuditCommitteeshallreview:

e major issues regarding accounting principles and financial statement presentations,
includingany significantchanges in Caterpillar’s selection or application of accounting
principles,and major issuesas to the adequacy of Caterpillar’sinternalcontrolsand any
specialauditstepsadoptedin lightof material control deficiencies;

e analysesprepared by managementand/orthe independentauditorsettingforth significant
financialreportingissues and judgmentsmade in connection with the preparation of the
financial statements, includinganalyses of the effects ofalternative GAAP meth ods on the
financial statements;

e theeffectof regulatoryand accountinginitiatives, aswell as off -balance sheetstru ctures,
on the financial statements of Caterpillar;and

e Audits regarding the accuracy of the facts and data used in the Company’s ESG -related
public reporting;

o thetypeand presentationofinformation to be included in earnings press releases (paying
particular attentionto any use of "pro forma"or "adjusted"non-GAAP information), as
well as any financial information and earningsguidance provided to analystsand rating
agencies.

Compliance Program

The Audit Committee shall be knowledgeable about the contentand operation of the
Caterpillar Compliance Program (the “Program™) and shall exercise oversight of its
implementation and effectiveness. Specifically, the AuditCommittee shall:

e periodically review OurValuesin Action, Caterpillar’s Worldwide Code of Conductand
its implementation;

e atleast annually, reviewwith the Chief Compliance Officer, ordesignated representative,
and other compliance personnel as appropriate, the compliance function, including
responsibilities, resources, Program imp lementation, assessmentof Program effectiveness,
and inquiriesmadeto the Office of Business Practices;

e make recommendationsregarding any changes, amendments, and modificationsto the
Program,;

e periodically review company significant issues related to Our Values in Action,
Caterpillar’s Worldwide Code of Conduct, including Caterpillar’s compliance with legal
and regulatory requirements, and Caterpillar’s response to and resolution of such issues;
and
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e as appropriate, reportto the full Board on any issues related to its responsibilities as
specified in thissection.

Significant Litigation and Regulatory Matters

The Audit Committee shall receive as appropriate, butat least annually, areportfrom the
Chief Legal Officer, General Counseland Corporate Secretary ordesignated representative,
of any significantlitigation and regu latory matters, includingth ose thatmay potentially have
a material impacton Caterpillar’s financial statements.

Reportsto the Board

The AuditCommittee shallregularly reportto the Board onitsactivitiesand shall make such
recommendationsto the Board asthe Audit Committee decides are appropriate. Specifically,
the AuditCommittee shall review with the full Board any issuesthatarise with respectto the
quality or integrity of Caterpillar’s financial statements, compliance with legal orregulatory
requirements, the qualification,performance and independence of the independentaud itors,
orthe performance oftheinternalauditfunction.

Audit Committee Evaluation

The AuditCommittee shallengage in a self -evaluationannually andreportthe resultsof that
evaluationto the Board.

Additional AreasofReview

The Audit Committee participatesin otherareas of review as designated by the Board,
including, butnotlimited to, the following:

e Atleastannually (ormore frequentlyascircumstancesrequire),the Audit Committee shall
receive areportfrom Internal Audit of the expensesof the seniorofficersof Caterpillr
through the levelof Group President.

e Atleastannually(ormorefrequentlyascircumstancesrequire),the Audit Committeeshall
receiveareportfromCaterpillar’s Director of Tax, ordesignatedrepresentative, regarding
certain income tax matters, includingthe statusof income tax reservesand governmentl
tax audits.

e Atleastannually (ormore frequently as circumstancesrequire),the Audit Committee shall
receive a reportfrom the Chief Financial Officer, or designated representative, on
Caterpillar’suse of derivativesecuritiesand compliance with the Derivative Policy of the
Board.

e At least annually (or more frequently as circumstances require), the Vice Presidentin
charge of Caterpillar Financial Products Division, or designated representative, shall
update the Audit Committee on that subsidiary’s operations, including a discussion of
financingand lendingactivities.

e Atleastannually (ormore frequently as circumstancesrequire),the Audit Committee shall
receive areporton loans,advancesorguaranteesextendedto (1) dealers (otherthan by
Caterpillar Financial Services)and (2) suppliers.

e At least annually (or more frequently as circumstances require), the Chief Compliance
Officershallprovideany information requested by the Audit Committee and/orthe full
Board.
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