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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C.  20549

FORM 10-Q/A
Amendment No. 1

[X] QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the quarterly period ended June 30, 2009

OR
[  ]  TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES

EXCHANGE ACT OF 1934
For the transition period from ________________ to ________________

Commission File Number:  1-768

CATERPILLAR INC.
(Exact name of registrant as specified in its charter)

Delaware
(State or other jurisdiction of incorporation)

37-0602744
(IRS Employer I.D. No.)

100 NE Adams Street, Peoria, Illinois
(Address of principal executive offices)

61629
(Zip Code)

Registrant's telephone number, including area code:
(309) 675-1000

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section
13 or 15(d) of the Securities Exchange Act of 1934 during the preceding 12 months (or for such
shorter period that the registrant was required to file such reports), and (2) has been subject to such
filing requirements for the past 90 days.  Yes [ X ]     No [    ]

Indicate by check mark whether the registrant has submitted electronically and posted on its
corporate Web site, if any, every Interactive Data File required to be submitted and posted pursuant
to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or for
such shorter period that the registrant was required to submit and post such files).  Yes [ X ]     No
[    ]

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a
non-accelerated filer, or a smaller reporting company.  See definitions of "large accelerated filer”,
“accelerated filer" and “smaller reporting company” in Rule 12b-2 of the Exchange Act.  (Check one):
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Large accelerated
filer

[ X ] Accelerated filer [   ]

Non-accelerated
filer

[    ] Smaller reporting
company

[   ]

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange
Act).  Yes [   ] No [ X ]

At June 30, 2009, 621,293,542 shares of common stock of the registrant were outstanding.
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EXPLANATORY NOTE

The sole purpose of this Amendment No. 1 to our Quarterly Report on Form 10-Q for the period ended June 30, 2009
(the Form 10-Q), is to file Exhibit 101 to the Form 10-Q.  Exhibit 101 consists of the following materials from
Caterpillar Inc.’s Form 10-Q for the period ended June 30, 2009, filed with the Securities and Exchange Commission
(SEC) on July 31, 2009, formatted in eXtensible Business Reporting Language (XBRL):  (i) unaudited Consolidated
Statement of Results of Operations for the three-month periods ended June 30, 2009 and 2008, (ii) unaudited
Consolidated Statement of Results for Operations for the six-month periods ended June 30, 2009 and 2008, (iii)
unaudited Consolidated Statement  of Financial Position at June 30, 2009 and December 31, 2008, (iv) unaudited
Consolidated Statement of Changes in Stockholders’ Equity for the sixth-month periods ended June 30, 2009 and
2008, (v) unaudited Consolidated Statement of Cash Flow for the sixth-month periods ended June 30, 2009 and 2008
and (vi) the Notes to the unaudited consolidated financial statements, tagged as blocks of text.

No other changes have been made to the Form 10-Q.  This Form 10-Q/A speaks as of the original filing date and has
not been updated to reflect events occurring subsequent to the original filing date.

Pursuant to Rule 406T of Regulation S-T, the interactive data files on Exhibit 101 hereto are deemed not filed or part
of a registration statement or prospectus for purposes of sections 11 or 12 of the Securities Act of 1933 as amended,
are deemed not filed for purposes of section 18 of the Securities and Exchange Act of 1934, as amended, and
otherwise are not subject to liability under those sections.

Item 6. Exhibits

3.1 Restated Certificate of Incorporation (incorporated by reference from Exhibit 3(i) to
the Form 10-Q filed for the quarter ended March 31, 1998).

3.2 Bylaws amended and restated as of February 11, 2004 (incorporated by reference
from Exhibit 3.3 to the Form 10-Q filed for the quarter ended March 31, 2004).

4.1 Indenture dated as of May 1, 1987, between the Registrant and The First National
Bank of Chicago, as Trustee (incorporated by reference from Exhibit 4.1 to Form S-3
(Registration No. 333-22041) filed February 19, 1997).

4.2 First Supplemental Indenture, dated as of June 1, 1989, between Caterpillar Inc. and
The First National Bank of Chicago, as Trustee (incorporated by reference from
Exhibit 4.2 to Form S-3 (Registration No. 333-22041) filed February 19, 1997).
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4.3 Appointment of Citibank, N.A. as Successor Trustee, dated October 1, 1991, under
the Indenture, as supplemented, dated as of May 1, 1987 (incorporated by reference
from Exhibit 4.3 to Form S-3 (Registration No. 333-22041) filed February 19, 1997).

4.4 Second Supplemental Indenture, dated as of May 15, 1992, between Caterpillar Inc.
and Citibank, N.A., as Successor Trustee (incorporated by reference from Exhibit 4.4
to Form S-3 (Registration No. 333-22041) filed February 19, 1997).

4.5 Third Supplemental Indenture, dated as of December 16, 1996, between Caterpillar
Inc. and Citibank, N.A., as Successor Trustee (incorporated by reference from
Exhibit 4.5 to Form S-3 (Registration No. 333-22041) filed February 19, 1997).

4.6 Tri-Party Agreement, dated as of November 2, 2006, between Caterpillar Inc.,
Citibank, N.A. and U.S. Bank National Association appointing U.S. Bank as
Successor Trustee under the Indenture dated as of May 1, 1987, as amended and
supplemented (incorporated by reference from Exhibit 4.6 to the 2006 Form 10-K).

4.7 Form of Global Note used in connection with Caterpillar's issuance and sale of 7.000
percent Notes due 2013 and 7.900 percent Notes due 2018 in December, 2008
(incorporated by reference from Exhibit 4.1 to Form 8-K filed December 5, 2008).
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4.8 Form of Global Debenture used in connection with Caterpillar's issuance and sale of
8.250 percent Debentures due 2038 in December, 2008 (incorporated by reference
from Exhibit 4.2 to Form 8-K filed December 5, 2008).

10.1 Caterpillar Inc. 1996 Stock Option and Long-Term Incentive Plan amended and
restated through fourth amendment (incorporated by reference from Exhibit 10.1 to
the 2008 Form 10-K).

10.2 Caterpillar Inc. 2006 Long-Term Incentive Plan as amended and restated through fifth
amendment (incorporated by reference from Exhibit 10.2 to the 2008 Form 10-K).

10.3 Supplemental Pension Benefit Plan, as amended and restated January 2003
(incorporated by reference from Exhibit 10.3 to the 2004 Form 10-K).

10.4 Supplemental Employees' Investment Plan, as amended and restated through
December 1, 2002 (incorporated by reference from Exhibit 10.4 to the 2002 Form
10-K).

10.5 Caterpillar Inc. Executive Incentive Compensation Plan, effective as of January 1,
2002 (incorporated by reference from Exhibit 10.5 to the 2002 Form 10-K).

10.6 Directors' Deferred Compensation Plan, as amended and restated through January 1,
2005 (incorporated by reference from Exhibit 10.6 to the 2006 Form 10-K).
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10.7 Directors' Charitable Award Program, as amended and restated through April 1, 2008
(incorporated by reference from Exhibit 10.7 to the 2008 Form 10-K).

10.8 Deferred Employees' Investment Plan, as amended and restated through February 16,
2005 (incorporated by reference as Exhibit 10.8 to the 2005 Form 10-K).

10.9 Five-Year Credit Agreement dated September 21, 2006 (2006 Five-Year Credit
Agreement) among Caterpillar Inc., Caterpillar Financial Services Corporation,
Caterpillar International Finance p.l.c. and Caterpillar Finance Corporation, the Banks
named therein, Citibank, N.A., The Bank of Tokyo-Mitsubishi UFJ, Ltd., Citibank
International plc, ABN AMRO Bank N.V., Bank of America, N.A., Barclays Bank
PLC, J.P. Morgan Securities, Inc., Société Générale and Citigroup Global Markets
Inc. (incorporated by reference from Exhibit 99.1 to Form 8-K filed September 26,
2006).

10.10 Japan Local Currency Addendum to the 2006 Five-Year Credit Agreement among
Caterpillar Financial Services Corporation, Caterpillar Finance Corporation, the Japan
Local  Currency Banks named therein,  Ci t ibank,  N.A.  and The Bank of
Tokyo-Mitsubishi UFJ, Ltd. (incorporated by reference from Exhibit 99.2 to
Form 8-K filed September 26, 2006).

10.11 Local Currency Addendum to the 2006 Five-Year Credit Agreement among
Caterpillar Financial Services Corporation, Caterpillar International Finance p.l.c., the
Local Currency Banks named therein, Citibank, N.A.,  and Citibank International plc
(incorporated by reference from Exhibit 99.3 to Form 8-K filed September 26, 2006).

10.12 Amendment No. 1 to the 2006 Five-Year Credit Agreement among Caterpillar Inc.,
Caterpillar Financial Services Corporation, Caterpillar Finance Corporation and
Caterpillar International Finance p.l.c., the Banks, Japan Local Currency Banks and
Local Currency Banks named therein, The Bank of Tokyo-Mitsubishi UFJ, Ltd.,
Citibank International plc and Citibank, N.A. (incorporated by reference from Exhibit
10.12 to Form 10-Q filed October 31, 2008).

10.13 Omnibus Amendment and Waiver Agreement (Amendment No. 2) to the 2006
Five-Year Credit Agreement among Caterpillar Inc., Caterpillar Financial Services
Corporation, Caterpillar Finance Corporation, Caterpillar International Finance p.l.c.,
the Banks and Local Currency Banks named therein, Citibank International plc and
Citibank, N.A. (incorporated by reference from Exhibit 10.13 to Form 10-Q filed
October 31, 2008).

10.14 Amendment No. 3 to the 2006 Five-Year Credit Agreement among Caterpillar Inc.,
Caterpillar Financial Services Corporation, Caterpillar Finance Corporation and
Caterpillar International Finance Limited (f/k/a Caterpillar International Finance
p.l.c.), the Banks, Japan Local Currency Banks and Local Currency Banks named
therein, The Bank of Tokyo-Mitsubishi UFJ, Ltd., Citibank International plc and
Citibank, N.A. (incorporated by reference from Exhibit 99.4 to Form 8-K filed
September 23, 2008).
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10.15 Five-Year Credit Agreement dated September 20, 2007 (2007 Five-Year Credit
Agreement) among Caterpillar Inc., Caterpillar Financial Services Corporation and
Caterpillar Finance Corporation, certain financial institutions named therein, Citibank,
N.A., The Bank of Tokyo-Mitsubishi UFJ, Ltd., ABN AMRO Bank N.V., Bank of
America, N.A., Barclays Bank PLC, J.P. Morgan Securities, Inc., Société Générale
and Citigroup Global Markets Inc. (incorporated by reference from Exhibit 99.1 to
Form 8-K filed September 25, 2007).

10.16 Japan Local Currency Addendum to the 2007 Five-Year Credit Agreement among
Caterpillar Financial Services Corporation, Caterpillar Finance Corporation, the Japan
Local  Currency Banks named therein,  Ci t ibank,  N.A.  and The Bank of
Tokyo-Mitsubishi UFJ, Ltd. (incorporated by reference from Exhibit 99.2 to
Form 8-K filed September 25, 2007).

10.17 Amendment No. 1 to the 2007 Five-Year Credit Agreement among Caterpillar Inc.,
Caterpillar Financial Services Corporation and Caterpillar Finance Corporation, the
Banks  and  Japan  Loca l  Cur rency  Banks  named  the re in ,  The  Bank  o f
Tokyo-Mitsubishi UFJ, Ltd. and Citibank, N.A. (incorporated by reference from
Exhibit 99.3 to Form 8-K filed September 23, 2008).

10.18 364-Day Credit Agreement dated September 18, 2008 (2008 364-Day Credit
Agreement) among Caterpillar Inc., Caterpillar Financial Services Corporation,
Caterpillar Finance Corporation, the Banks named therein, Citibank, N.A., The Bank
of Tokyo-Mitsubishi UFJ, Ltd., ABN AMRO Bank N.V., Bank of America, N.A.,
Barclays Bank PLC, J.P. Morgan Securities, Inc., Société Générale and Citigroup
Global Markets Inc. (incorporated by reference from Exhibit 99.1 to Form 8-K filed
September 23, 2008).

10.19 Japan Local Currency Addendum to the 2008 364-Day Credit Agreement among
Caterpillar Financial Services Corporation, Caterpillar Finance Corporation, the Japan
Local  Currency Banks named therein,  Ci t ibank,  N.A.  and The Bank of
Tokyo-Mitsubishi UFJ, Ltd. (incorporated by reference from Exhibit 99.2 to Form
8-K filed September 23, 2008).

10.20 Amendment No. 1 to the 2008 364-Day Credit Agreement among Caterpillar Inc.,
Caterpillar Financial Services Corporation, Caterpillar Finance Corporation, the
Banks and Japan Local Currency Banks named therein, The Bank of Tokyo -
Mitsubishi UFJ, Ltd. and Citibank, N.A. (incorporated by reference from Exhibit 99.1
to Form 8-K filed January 26, 2009).

10.21 Amendment No. 2 to the 2007 Five-Year Credit Agreement among Caterpillar Inc.,
Caterpillar Financial Services Corporation, Caterpillar Finance Corporation, the
Banks  and  Japan  Loca l  Cur rency  Banks  named  the re in ,  The  Bank  o f
Tokyo-Mitsubishi UFJ, Ltd. and Citibank, N.A. (incorporated by reference from
Exhibit 99.2 to Form 8-K filed January 26, 2009).

10.22 Amendment No. 4 to the 2006 Five-Year Credit Agreement among Caterpillar Inc.,
Caterpillar Financial Services Corporation, Caterpillar Finance Corporation,
Caterpillar International Finance Limited (f/k/a Caterpillar International Finance
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p.l.c.), the Banks, Japan Local Currency Banks and Local Currency Banks named
therein, The Bank of Tokyo-Mitsubishi UFJ, Ltd., Citibank International plc and
Citibank, N.A. (incorporated by reference from Exhibit 99.3 to Form 8-K filed
January 26, 2009).

10.23 Amendment No. 1 to 2007 Japan Local Currency Addendum among Caterpillar
Financial Services Corporation, Caterpillar International Finance Limited (f/k/a
Caterpillar International Finance p.l.c.), the Local Currency Banks named therein,
Citibank International plc and Citibank, N.A. (incorporated by reference from Exhibit
99.4 to Form 8-K filed January 26, 2009).

10.24 Amendment No. 1 to 2006 Japan Local Currency Addendum among Caterpillar
Financial Services Corporation, Caterpillar Finance Corporation, The Bank of
Tokyo-Mitsubishi UFJ, Ltd. and Citibank, N.A. (incorporated by reference from
Exhibit 99.5 to Form 8-K filed January 26, 2009).

10.25 Amendment No. 1 to 2006 Local Currency Addendum among Caterpillar Financial
Serv ices  Corpora t ion ,  Ca te rp i l l a r  F inance  Corpora t ion ,  The  Bank  of
Tokyo-Mitsubishi UFJ, Ltd. and Citibank, N.A. (incorporated by reference from
Exhibit 99.6 to Form 8-K filed January 26, 2009).

10.26 364-Day Credit Agreement dated March 31, 2009 (2009 364-Day Backup Facility)
among Caterpillar Inc., Caterpillar Financial Services Corporation, the Banks named
therein and Citibank, N.A. (incorporated by reference from Exhibit 99.1 to Form
8-K/A filed April 8, 2009) and Notice of Bank Addition and Assumption and
Acceptance dated April 7, 2009 (incorporated by reference from Exhibit 99.2 to Form
8-K/A filed April 8, 2009).
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11 Computations of Earnings per Share (previously filed as Exhibit 11 included in Note
11 to Form 10-Q filed for the quarter ended June 30, 2009).

* 31.1 Certification of James W. Owens, Chairman and Chief Executive Officer of
Caterpillar Inc., as required pursuant to Section 302 of the Sarbanes-Oxley Act of
2002.

* 31.2 Certification of David B. Burritt, Vice President and Chief Financial Officer of
Caterpillar Inc., as required pursuant to Section 302 of the Sarbanes-Oxley Act of
2002.

* 32 Certification of James W. Owens, Chairman and Chief Executive Officer of
Caterpillar Inc. and David B. Burritt, Vice President and Chief Financial Officer of
Caterpillar Inc., as required pursuant to Section 906 of the Sarbanes-Oxley Act of
2002.

** 101.INS XBRL Instance Document
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** 101.SCH XBRL Taxonomy Extension Schema Document

** 101.CALXBRL Taxonomy Extension Calculation Linkbase Document

** 101.DEF XBRL Taxomony Extension Definition Linkbase Document

** 101.LABXBRL Taxonomy Extension Label Linkbase Document

** 101.PRE XBRL Taxonomy Extension Presentation Linkbase Document

* Filed with our Form 10-Q as filed on July 31, 2009
** Furnished with this Form 10-Q/A
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be
signed on its behalf by the undersigned thereunto duly authorized.

CATERPILLAR INC.

August 12, 2009 /s/ James W. Owens
Chairman of the Board and Chief
Executive Officer

(James W. Owens)

August 12, 2009 /s/ David B. Burritt Vice President and Chief Financial Officer
(David B. Burritt)

August 12, 2009 /s/ Bradley M. Halverson Controller
(Bradley M. Halverson)

August 12, 2009 /s/ James B. Buda
Vice President, General Counsel and
Secretary

(James B. Buda)

August 12, 2009 /s/ Jananne A. Copeland Chief Accounting Officer
(Jananne A. Copeland)
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