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NOTICE OF MEETING

The 2006 annual meeting of Eaton Corporation shareholders will be held Wednesday, April 26, at 10:30 a.m. local
time at Eaton Center, 1111 Superior Avenue, Cleveland, Ohio, for the purpose of:

1. Electing directors;
2. Ratifying the appointment of the independent auditor; and

3. Considering reports and such other business as may properly come before the meeting.
These matters are more fully described in the following pages.

The record date for the meeting has been fixed by the Board of Directors as the close of business on February 27,
2006. Shareholders of record at that time are entitled to vote at the meeting.

By order of the Board of Directors

/s/ Earl R. Franklin

Earl R. Franklin

Vice President and Secretary

March 17, 2006

Your Vote Is Important

You may vote your shares by using a toll-free telephone number or electronically on the Internet, as described on the
proxy form. We encourage you to file your proxy using either of these options if they are available to you.

Alternatively, you may mark, sign, date and mail your proxy form in the postage-paid envelope provided. The method
by which you vote will not limit your right to vote in person at the annual meeting.
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PROXY STATEMENT
Eaton Corporation
1111 Superior Avenue

Cleveland, Ohio 44114-2584
216-523-5000

This proxy statement, the accompanying proxy form and Eaton s annual report for the year ended December 31, 2005
are scheduled to be sent to shareholders on or about March 17, 2006.

Proxy Solicitation

Eaton s Board of Directors solicits your proxy, in the form enclosed, for use at the 2006 annual meeting of
shareholders and any adjournments thereof. The individuals named in the enclosed form of proxy have advised the
Board of their intention to vote at the meeting in compliance with instructions on all forms of proxy tendered by
shareholders and, where no contrary instruction is indicated on the proxy form, for the election of the individuals
nominated to serve as directors, and for ratification of the appointment of Ernst & Young LLP as Eaton s independent
auditor. These matters are described in the following sections of this proxy statement.

Any shareholder giving a proxy may revoke it by giving Eaton notice in writing or by fax, E-mail or other verifiable
communication before the meeting or by revoking it at the meeting. All properly executed or transmitted proxies not
revoked will be voted at the meeting.

In addition to soliciting proxies through the mail, certain employees may solicit proxies in person or by telephone or
fax. Eaton has retained The Proxy Advisory Group, LLC, 575 Madison Avenue, 10th Floor, New York, New York
10022, to assist in the solicitation of proxies, primarily from brokers, banks and other nominees, for a fee of $8,500,
plus reasonable out-of-pocket expenses. Brokerage firms, nominees, custodians and fiduciaries may be asked to
forward proxy soliciting material to the beneficial shareholders. All reasonable soliciting costs will be borne by Eaton.

Voting at the Meeting

Each Eaton shareholder of record at the close of business on February 27, 2006 is entitled to one vote for each share
then held. On February 27, 146,883,635 Eaton common shares (par value, 50¢ each) were outstanding and entitled to
vote.

At the 2006 annual meeting, the inspector of election appointed by the Board of Directors for the meeting will

determine the presence of a quorum and tabulate the results of shareholder voting. As provided by Ohio law and

Eaton s Amended Regulations, Eaton shareholders present in person or by proxy at the meeting will constitute a

quorum. The inspector of election intends to treat as present for these purposes shareholders who have submitted

properly executed or transmitted proxies that are marked abstain. The inspector will also treat as present shares held in
street name by brokers that are voted on at least one proposal to come before the meeting.

Director nominees receiving the greatest number of votes will be elected directors. Votes withheld in respect of the
election of directors will not be counted in determining the outcome of the election. Adoption of all other proposals to
come before the meeting will require the affirmative vote of the holders of a majority of the outstanding Eaton
common shares, which requirement is consistent with the general vote requirement in Eaton s Amended Articles of
Incorporation. The practical effect of this vote requirement will be that abstentions and shares held in street name by
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brokers that are not voted in respect of those proposals will be treated the same as votes cast against those proposals.

As provided by Ohio law, each shareholder is entitled to cumulative voting rights in the election of directors if any
shareholder gives written notice to the President or a Vice President or the Secretary of Eaton at least 48 hours before
the time fixed for the meeting, requesting cumulative voting, and if an announcement of that notice is made at the

3
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beginning of the meeting by the Chairman or Secretary, or by or on behalf of the shareholder who gave the notice. If
cumulative voting is in effect with respect to an election of directors, each shareholder has the right to cumulate his or
her voting power by giving one nominee that number of votes which equals the number of directors to be elected
multiplied by the number of the shareholder s shares, or by distributing his or her votes on the same principle among
two or more nominees, as the shareholder sees fit. If cumulative voting is in effect with respect to the election of
directors, and if the shareholder has not given contrary voting instructions, the individuals named in the proxy will
vote the shares cumulatively for those nominees that they may determine in their discretion.

1. ELECTION OF DIRECTORS

The Board of Directors is presently composed of ten members. The terms of three directors will expire in April 2006,
and those directors have been nominated for re-election. Each of those nominees was elected at the 2003 annual
meeting. Kiran M. Patel, a director since 2003, will resign as a director at the conclusion of the annual meeting of
shareholders on April 26 due to schedule conflicts between Eaton Board and Committee meetings and his duties in his
new position as Senior Vice President and Chief Financial Officer of Intuit Inc. Christopher M. Connor, who was
recommended to the Governance Committee by its third-party executive search firm, and is known to several Eaton
directors, has been nominated to fill this vacancy. (See pages 5 and 6.)

If any of the nominees become unable or decline to serve, the individuals named as proxies in the enclosed proxy form
will have the authority to appoint substitute nominees. Eaton s management, however, has no reason to believe that
this will occur.

Following is biographical information about each nominee and each director.

4
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Nominees for election to terms ending in 2009 or when their successors are elected and have qualified:

Alexander M. Cutler, 54, is Chairman, Chief
Executive Officer and President of Eaton
Corporation. Mr. Cutler joined Cutler-Hammer,
Inc. in 1975, which was subsequently acquired
by Eaton, and became President of Eaton s
Industrial Group in 1986 and President of the
Controls Group in 1989. He advanced to
Executive Vice President Operations in 1991,
was elected Executive Vice President and Chief
Operating Officer Controls in 1993, President
and Chief Operating Officer in 1995, and
assumed his present position in 2000.

Mr. Cutler is a director of Axcelis
Technologies, Inc. and KeyCorp.

Director since 1993

Gary L. Tooker, 66, is an independent
consultant and former Chairman of the Board,
Chief Executive Officer and Director of
Motorola, Inc., a manufacturer of electronics
equipment. Mr. Tooker became Motorola s
President in 1990, Vice Chairman and Chief
Executive Officer in 1993, Chairman in 1997,
and retired from Motorola in 1999. Mr. Tooker
is a director of Avnet, Inc.

Director since 1992

Deborah L. McCoy, 51, retired from
Continental Airlines, Inc. in 2005, where she
had served as Senior Vice President, Flight
Operations since 1999. During part of 2005,
Ms. McCoy also briefly served as the Chief
Executive Officer of DJ Air Group, a start-up
commercial airline company.

Director since 2000
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Nominee for election to term ending in 2007 or when a successor is elected and has qualified, and Directors
whose present terms continue until April 2007:

Christopher M. Connor, 49, is Chairman,
President and Chief Executive Officer of
The Sherwin-Williams Company, a
manufacturer of paint, architectural coatings,
industrial finishes and associated supplies.
Mr. Connor has held a number of executive
positions at Sherwin- Williams since 1983.
He became Vice Chairman and Chief
Executive Officer in 1999, Chairman and
Chief Executive Officer in 2000, and
Chairman, President and Chief Executive
Officer in 2005. Mr. Connor is a director of
Diebold, Inc. (leaving the Diebold Board on
April 27, 2006) and National City
Corporation. Mr. Connor also serves as
non-executive Chairman of University
Hospitals Health System.

Nominee

Michael J. Critelli, 57, is Chairman and
Chief Executive Officer of Pitney Bowes
Inc., a provider of mailstream solutions.
Mr. Critelli is non-executive Chairman of
the National Urban League.

Director since 1998

Ernie Green, 67, is founder, President and
Chief Executive Officer of Ernie Green
Industries, Inc., a manufacturer of
automotive components. He is also President
of Florida Production Engineering, Inc., a
subsidiary of Ernie Green Industries. He is a
director of DP&L Inc., Pitney Bowes Inc.,
and Amantea Nonwovens LLC, and
non-executive Chairman of the Foundation
Board of Central State University.

Director since 1995
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Directors whose present terms continue until April 2008:

Ned C. Lautenbach, 62, is

a partner at Clayton, Dubilier &
Rice, Inc., a private equity
investment firm specializing in
management buyouts. Before
joining Clayton, Dubilier,

Mr. Lautenbach was associated
with IBM from 1968 until his
retirement in 1998. At IBM, he
held several executive positions
and was a member of IBM s
Corporate Executive Committee.
From 1999 to 2003,

Mr. Lautenbach served as Chief
Executive Officer of Acterna
Corporation, a global provider of
communications test equipment,
software and services, which filed
and had approved in 2003 a
voluntary plan of reorganization
under Chapter 11. He also served
from 2000 to 2004 as
Co-Chairman of Covansys, Inc., a
global provider of business and
technology solutions.

Mr. Lautenbach is a member of
the Board of Italtel s.p.a., whose
core business is the design,
development and installation of
new-generation integrated
multi-service networks
(voice/data/video). He is also a
member of the Boards of Trustees
of Fidelity Investments and
Fairfield University, and a
member of the Council on Foreign
Relations.

Director since 1997

John R. Miller, 68, is Chairman
of the Board of SIRVA, Inc., a
global provider of moving and
relocation services. He is also a
Director of Cambrex Corporation
and Graphic Packaging
Corporation. Mr. Miller was
formerly President, Chief
Operating Officer and a director
of The Standard Oil Company
from 1980 to 1986, where he held
a number of other executive
positions including that of Vice
President, Finance. Mr. Miller was
a member of the Board of the
Federal Reserve Bank of
Cleveland from 1986 to 1993,

12



serving as its Chairman during the
last two of those years. From 2002
to 2003 he was Chairman,
President and Chief Executive
Officer of Petroleum Partners,
Inc., a provider of outsourcing
services to the petroleum industry.
Director since 1985

Gregory R. Page, 54, is President
and Chief Operating Officer of
Cargill, Incorporated, an
international marketer, processor
and distributor of agricultural,
food, financial and industrial
products and services. He was
Corporate Vice President & Sector
President, Financial Markets and
Red Meat Group of Cargill in
1998, Corporate Executive Vice
President, Financial Markets and
Red Meat Group in 1999, and
became President and Chief
Operating Officer in 2000. Mr.
Page is a director of Cargill,
Incorporated.

Director since 2003

Victor A. Pelson, 68, is a Senior
Advisor to UBS Securities LLC,
investment bankers. Before
becoming associated with UBS
Securities and its predecessors in
1996, Mr. Pelson was an
employee of AT&T from 1959 to
1996, where he held a number of
executive positions, including
Group Executive and President
responsible for the
Communications Services Group,
Executive Vice President and
member of the Management
Executive Committee. At the time
of his retirement from AT&T,
Mr. Pelson was Chairman of
Global Operations and a member
of the Board of Directors.

Mr. Pelson is a director of Dun &
Bradstreet and United Parcel
Service.

Director since 1994
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Director Nomination Process The Governance Committee of the Board, comprised entirely of directors who meet

the independence standards of the Board of Directors and the New York Stock Exchange, is responsible for

overseeing the process of nominating individuals to stand for election as directors. The Governance Committee

charter is available on the Company s website (www.eaton.com) under Who We Are and then Corporate Governance
and is included in this proxy statement as Appendix A.

Any director candidates recommended by the Company s security holders are given consideration by the Governance
Committee, consistent with the process used for all candidates. Security holders may submit recommendations in the
manner described on this page under the heading Security Holder Recommendations of Director Candidates.

All potential director candidates are reviewed by the Governance Committee in consultation with the Chairman and
Chief Executive Officer, typically with the assistance of a professional search firm retained by the Committee. The
Committee decides whether to recommend one or more candidates to the Board of Directors for nomination.
Candidates who are ultimately nominated by the Board stand for election by the shareholders at the annual meeting.
(Between annual meetings, in rare cases, nominees may be elected by the Board itself.)

In order to be recommended by the Governance Committee, a candidate must have the following minimum
qualifications, as described in the Board of Directors Governance Policies: personal ability, integrity, intelligence,
relevant business background, independence, expertise in areas of importance to the Company s objectives, and a
sensitivity to the Company s corporate responsibilities. In addition, the Governance Committee from time to time looks
for individuals with specific qualifications so that the Board as a whole may maintain an appropriate mix both of
experience, background, expertise and skills, and of age, gender, ethnic and racial diversity. These specific
qualifications may vary from one year to another, depending upon the composition of the Board at that time.

The Board of Directors Governance Policies are available on the Company s website (www.eaton.com) under Who We
Are andthen Corporate Governance and are included in this proxy statement as Appendix B. Printed copies will also
be provided free of charge upon request. Requests for printed copies should be directed to the Company s Investor
Relations Office, Eaton Corporation, 1111 Superior Avenue, Cleveland, Ohio 44114-2584.

Security Holder Recommendations of Director Candidates The Governance Committee will consider individuals
for nomination to stand for election as directors who are recommended to it in writing by any Eaton security holder.
Any security holder wishing to recommend an individual as a nominee for election at the annual meeting of
shareholders to be held in 2007 should send a signed letter of recommendation, to be received before November 3,
2006, to the following address: Eaton Corporation, 1111 Superior Avenue, Cleveland, Ohio 44114-2584, attention
Corporate Secretary. Recommendation letters must state the reasons for the recommendation and contain the full
name and address of each proposed nominee as well as a brief biographical history setting forth past and present
directorships, employments, occupations and civic activities. Any such recommendation should be accompanied by a
written statement from the proposed nominee consenting to be named as a candidate and, if nominated and elected,
consenting to serve as a director.

Director Independence The Board of Directors Governance Policies, which are available on the Company s website
(www.eaton.com) under Who We Are and then Corporate Governance and are attached as Appendix B to this proxy
statement, provide that all of the Company s outside directors should be independent. The listing standards of the New
York Stock Exchange state that no director can qualify as independent unless the Board of Directors affirmatively
determines that the director has no material relationship with the Company, and the Board s determination in that

regard, along with the basis for that determination, is disclosed in the Company s annual proxy statement. Additional,
and more stringent, standards of independence are
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required of Audit Committee members. It is the Company s practice to disclose in its annual proxy statement the
Board s determination as to the independence of the Audit Committee members as well as its determination as to all
outside directors.

As permitted by the New York Stock Exchange listing standards, the Board of Directors has determined that certain
relationships between an outside director and the Company will be treated as categorically immaterial for purposes of
determining a director s independence. These categorical standards are included in the Board of Directors

independence criteria. The independence criteria for outside directors and members of the Audit Committee are

available on the Company s website (www.eaton.com) under Who We Are and then Corporate Governance and are
included as Appendix C to this proxy statement.

Since directors independence might be influenced by their use of Company planes and other Company-paid
transportation, the Board has adopted a policy on this subject. This policy is also available on the Company s website
(www.eaton.com) under Who We Are and then Corporate Governance and is included in Appendix C to this proxy
statement.

In their review of director independence, the Board of Directors and its Governance Committee have considered the
following:

1. Directors M. J. Critelli, E. Green, N. C. Lautenbach, D. L. McCoy, G. R. Page, K. M. Patel and V. A. Pelson, and
director nominee C. M. Connor, are officers, employees, partners or advisors with firms that have had purchases
and/or sales of property or services with the Company within the past three years. In all cases, the amounts of the
purchases and sales were substantially less than the Board s categorical standard for immateriality, i.e., less than the
greater of $1 million or 2% of the annual consolidated gross revenues of the director s firm.

2. A sister of Mr. Connor has been employed by the Company in a non-officer position since 2000, preceding
Mr. Connor s candidacy as a director. Her aggregate cash compensation for 2005 was less than $165,000, and she
received benefits and participated in programs provided to similarly situated Company employees. Her
compensation is comparable to that of her peers.

3. Directors J. R. Miller and G. L. Tooker have had no relationships at all with the Company for the past three years,
other than as directors and shareholders.

4. The use of Company planes and other Company-paid transportation by all outside directors is consistent with the
Board policy on that subject.

After reviewing the circumstances described above (which are the only relevant circumstances known to the Board of

Directors), the Board has affirmatively determined that none of the Company s outside directors has a material

relationship with the Company and that each of the following directors, and director nominee C. M. Connor, qualify

as independent under the Board s independence criteria and the New York Stock Exchange criteria: M. J. Critelli,

E. Green, N. C. Lautenbach, D. L. McCoy, J. R. Miller, G. R. Page, K. M. Patel, V. A. Pelson and G. L. Tooker. The

basis of the Board s independence determination was that, for each director and director nominee, none of their

relationships with the Company would likely be sufficient to compromise their independence as directors.

The Board has also affirmatively determined that each member of the Audit Committee, i.e., V. A. Pelson, J. R.
Miller, K. M. Patel and G. L. Tooker, meets the special standards of independence required of them under the criteria

of the New York Stock Exchange and the Company s Board of Directors.

Board Committees The Board of Directors has the following standing committees: Audit, Compensation and
Organization, Executive, Finance and Governance.
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Audit Committee. The functions of the Audit Committee include assisting the Board in overseeing the integrity of the
Company s financial statements and its systems of internal accounting and financial controls; the independence,

qualifications and performance of the Company s independent auditor; the performance of the internal auditors; and
the

17
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Company s compliance with legal and regulatory requirements. The Audit Committee exercises sole authority to
appoint, compensate and terminate the independent auditor and pre-approves all auditing services and permitted
non-audit services to be performed for the Company by the independent auditor. Among its other responsibilities, the
Committee meets regularly with the Company s Chief Financial Officer, Director Internal Audit, independent auditor,
General Counsel, and Director  Global Ethics in separate executive sessions; prepares the Committee s report to be
included in the Company s annual proxy statement; assures that performance evaluations of the Audit Committee are
conducted annually; and establishes procedures for the proper handling of complaints concerning accounting or

auditing matters.

Each Committee member meets the independence requirements, and all Committee members collectively meet the
other requirements, of the New York Stock Exchange, the Sarbanes-Oxley Act of 2002, and rules adopted thereunder
by the Securities and Exchange Commission. Further, Committee members are prohibited from serving on more than
two other public company audit committees. The Board of Directors has determined that each member of the Audit
Committee is financially literate and that at least one member, J. R. Miller, qualifies as an audit committee financial
expert (as defined in Item 401(h) of Regulation S-K under the Securities Exchange Act of 1934) and has accounting or
related financial management expertise. The Audit Committee held ten meetings in 2005. Present members are
Messrs. Miller, Patel, Pelson (Chair) and Tooker.

Compensation and Organization Committee. The functions of the Compensation and Organization Committee include
reviewing proposed organization or responsibility changes at the officer level; with input from all outside directors,
evaluating the performance of the Chief Executive Officer and reviewing the performance evaluations of the other
elected officers; reviewing succession planning for key officer positions; recommending the individual to assume the
position of Chief Executive Officer if that position becomes vacant, until such time as the Board of Directors elects a
successor; and reviewing the Company s practices for the recruitment and development of a diverse talent pool. The
Committee is also responsible for determining the salary of each elected officer of the Company, subject to discussion
by the Board and endorsement by the independent directors; reviewing awards to elected officers under the Executive
Incentive Compensation Plan and the aggregate amount of awards under the Plan; adjusting that amount as

appropriate within the terms of the Plan; establishing and subsequently determining the attainment of performance
objectives under the Company s short-term and long-term incentive compensation plans; annually reviewing awards to
elected officers under the Company s long-term incentive compensation plans; administering stock option plans and
reviewing compensation practices as they relate to key employees to confirm that those plans remain equitable and
competitive, as well as reviewing significant new employee benefit plans or significant changes in such plans or
changes with a disproportionate effect on the Company s officers or primarily benefiting key employees; and preparing
an annual report for the Company s proxy statement regarding executive compensation. The Compensation and
Organization Committee held five meetings in 2005. Present members are Ms. McCoy and Messrs. Critelli (Chair),
Green, Lautenbach and Page.

Executive Committee. The functions of the Executive Committee include all of the functions of the Board of Directors
other than the filling of vacancies in the Board of Directors or in any of its committees. The Executive Committee acts
upon matters requiring Board action during the intervals between Board meetings. The Executive Committee held
three meetings during 2005. Mr. Cutler is a member of the Committee for the full twelve-month term and serves as
Committee Chair. Each of the non-employee directors serves a four-month term.

Finance Committee. The functions of the Finance Committee include the periodic review of the Company s financial
condition and the recommendation of financial policies to the Board; analyzing Company policy regarding its

debt-to-equity relationship; reviewing and making recommendations to the Board

10
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regarding the Company s dividend policy; reviewing the Company s cash flow, proposals for long- and short-term debt
financing and the risk management program; meeting with and reviewing the performance of management pension
committees and any other fiduciaries appointed by the Board for pension and profit-sharing retirement plans; and
reviewing the key assumptions used to calculate annual pension expense. The Finance Committee held two meetings

in 2005. Present members are Messrs. Green, Lautenbach (Chair), Miller, Page and Tooker.

Governance Commiittee. The responsibilities of the Governance Committee include recommending to the Board
improvements in the Company s corporate governance processes and any changes in the Board Governance Policies;
advising the Board on changes in the size and composition of the Board; making recommendations to the Board
regarding the structure and responsibilities of Board committees; and annually submitting to the Board candidates for
members and chairs of each standing Board committee. The Governance Committee, in consultation with the Chief
Executive Officer, identifies and recommends to the Board candidates for Board membership, reviews the nomination
of directors for re-election; oversees the orientation of new directors and the ongoing education of the Board;
recommends to the Board compensation of non-employee directors; administers the Board s policy on director
retirements and resignations; administers the directors stock ownership guidelines; and recommends to the Board
guidelines and procedures to be used by the directors to evaluate the Board s performance. The responsibilities of the
Governance Committee also include providing oversight regarding significant public policy issues with respect to the
Company s relationships with shareholders, employees, customers, competitors, suppliers and the communities in
which the Company operates, including such areas as ethics compliance, environmental, health and safety issues,
diversity and equal employment opportunity, community relations, government relations, charitable contributions,
shareholder and investor relations and the Eaton Philosophy Excellence through People. The Governance Committee
held four meetings in 2005. Present members are Ms. McCoy and Messrs. Critelli, Miller (Chair), Patel and Pelson.

Committee Charters and Policies The Board of Directors most recently revised the charter of the Governance
Committee in October 2005 (attached as Appendix A), the charter of the Audit Committee in February 2006 (attached

as Appendix D), the charter of the Compensation and Organization Committee in January 2006 (attached as

Appendix E), and the charter of the Finance Committee in September 2005 (attached as Appendix F). These charters

also are available on the Company s website (www.eaton.com) under Who We Are and then Corporate Governance.
Printed copies will also be provided free of charge upon request. Requests for printed copies should be directed to the
Company s Investor Relations Office, Eaton Corporation, 1111 Superior Avenue, Cleveland, Ohio 44114-2584.

In addition to the Board of Directors Governance Policies, certain other policies relating to corporate governance
matters have been adopted by several Board Committees, or by the Board itself upon the Committees
recommendation. Summaries of these policies are included in Appendices A and C.

The Board of Directors held eleven meetings in 2005. Each of the directors attended at least 75% of the meetings of
the Board and its committees. The average rate of attendance for all directors was 97%.

Audit Committee Report The Audit Committee of the Board of Directors is responsible to assist the Board in
overseeing (1) the integrity of the Company s financial statements and its systems of internal accounting and financial
controls, (2) the independence, qualifications and performance of the Company s independent auditor, (3) the
performance of the Company s internal auditors and (4) the Company s compliance with legal and regulatory
requirements. The Committee s specific responsibilities, as described in its charter, include the sole authority to
appoint, terminate and compensate the Company s independent auditor, and to pre-approve all audit services and other
services to be provided

11
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to the Company by the independent auditor. The Committee is comprised of four Directors, all of whom are
independent under the Sarbanes-Oxley Act of 2002, the rules of the Securities and Exchange Commission and the
Board of Directors own independence criteria.

The Board of Directors amended the Committee s charter most recently on February 22, 2006. A copy of the charter is
attached as Appendix D to this proxy statement.

In carrying out its responsibilities, the Audit Committee has reviewed, and has discussed with the Company s
management, the Company s 2005 audited financial statements.

The Committee has discussed with Ernst & Young LLP, the Company s independent auditor, the matters required to be
discussed by generally accepted auditing standards.

The Committee has also received the written disclosures from Ernst & Young regarding their independence from the
Company that are required by Independence Standards Board Standard No. 1, has discussed with Ernst & Young their
independence and has considered the compatibility of their services, other than their audit services, with their

independence.

For 2004 and 2005, Ernst & Young s fees for various types of services to the Company were as shown below:

2005 2004

Audit Fees $16.2 million $ 14.5 million
Includes Sarbanes-Oxley Section 404 attest
services
Audit-Related Fees
1.0 million 1.5 million

Includes employee
benefit plan audits
and business
acquisitions and
divestitures
Tax Fees

5.8 million 6.8 million
Tax compliance
services 4.5 million 4.5
million Tax
advisory
services 1.3 million 2.3
million
All Other Fees

0.4 million 0.4 million
Includes expatriate
administrative
services

The Audit Committee did not approve any of the services shown in the above four categories through the use of the de
minimis exception permitted by Securities and Exchange Commission rules.

The Audit Committee has adopted the following procedure for pre-approving audit services and other services to be
provided by the Company s independent auditor: specific services are pre-approved from time to time by the
Committee or by the Committee Chair on its behalf. As to any services approved by the Committee Chair, the
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approval is made in writing and is reported to the Committee at the following meeting of the Committee.

Based upon the Committee s reviews and discussions referred to above, and in reliance upon them, the Committee has
recommended to the Board of Directors that the Company s audited financial statements for 2005 be included in the
Company s Annual Report on Form 10-K filed with the Securities and Exchange Commission, and the Board has
approved their inclusion.

Respectfully submitted to the Company s shareholders by the Audit Committee of the Board of Directors.
Victor A. Pelson, Chair

John R. Miller
Kiran M. Patel
Gary L. Tooker

Compensation of Directors Employee directors are not compensated for their services as directors. Non-employee
directors receive an annual retainer of $60,000. The Chairs of Board Committees each receive an additional annual
retainer as follows: Finance Committee, $5,000; Compensation and Organization Committee and Governance
Committee, $7,500; and Audit Committee, $10,000. Non-employee directors also receive a fee of $2,000 for each
Board, Board Committee or shareholder meeting attended and for attending any special presentation on non-board
meeting days.

Non-employee directors first elected before 1996 may defer payment of their annual fees, not to exceed $30,000 per
year, at a rate of interest specified in their deferred compensation agreements. The rate of interest is based upon the
number of years until the annual meeting following a director s 68th birthday and is higher than prevailing market
rates. Under a separate deferral plan, all non-employee directors may defer payment of their fees at a rate of return

12
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which varies, depending on whether the director defers the fees as retirement compensation or as short-term
compensation. At least 50% of retirement compensation, or any greater portion which the director elects, is converted
to share units and earns share price appreciation and dividend equivalents. The balance of retirement compensation
earns 10-year Treasury note returns plus 300 basis points. Short-term compensation earns 13-week Treasury bill
returns. These arrangements provide for accelerated lump sum or installment payments upon termination of service in
the context of a change in control of the Company and, with respect to amounts deferred prior to January 1, 2005
under certain of these arrangements, upon a failure by the Company to pay.

Under the Company s Stock Plans, as approved by the shareholders, each newly-elected non-employee director
automatically is granted a stock option for 10,000 shares upon the date of his or her election. So long as each
non-employee director continues to serve in that capacity, beginning in the year after the director receives his or her
initial grant, he or she is automatically granted an option for a number of shares equal to the quotient resulting from
dividing (i) four times the annual retainer for each non-employee director in effect on the granting date, by (ii) the
closing price of an Eaton common share on the New York Stock Exchange Composite Transactions on the last
business day immediately preceding the granting date. The granting date is the Tuesday immediately before the fourth
Wednesday of each January. Options granted to non-employee directors have an exercise price equal to the fair market
value of the shares on the date of the grant, vest in six months, and expire ten years after the date of grant.

Upon leaving the Board, non-employee directors who were first elected to the Board prior to 1996 are eligible to

receive an annual benefit, as described below. For Board service of at least five years, eligible directors receive an

annual benefit equal to the annual retainer in effect at the time the directors leave the Board. The annual benefit is paid

for the lesser of ten years or life. The present value of payments under this plan will be paid in a lump sum upon a
proposed change in control of the Company, unless otherwise determined by a committee of the Board. Directors who

are first elected in 1996 or later are not eligible to receive the annual benefit.

Board of Directors Governance Policies The Board of Directors revised the Board of Directors Governance Policies
most recently in October 2005, as recommended by the Governance Committee of the Board. The revised Governance
Policies are available on the Company s website (www.eaton.com) under Who We Are and then Corporate
Governance and are attached as Appendix B to this proxy statement.

Executive Sessions of the Outside Directors The policy of the Board of Directors is that the outside directors meet
in Executive Session at each regular Board meeting, without the Chairman and Chief Executive Officer or other
members of management present, to discuss whatever topics they may deem appropriate. The outside directors who
chair the Audit Committee, Compensation and Organization Committee, Finance Committee and Governance
Committee chair the Executive Sessions on a rotating basis. Shown below are the months when Board meetings are
held and the outside director who chairs each Executive Session:

January Chair of the Compensation and Organization Committee
February Chair of the Audit Committee

April Chair of the Governance Committee

July Chair of the Finance Committee

September Chair of the Audit Committee

October Chair of the Compensation and Organization Committee

The policy of the Board of Directors is that at least one such Executive Session is held every year attended only by
directors who meet the independence criteria of the Board of Directors and of the New York Stock Exchange. At the
present time, all outside directors meet these criteria.

22



Edgar Filing: EATON CORP - Form DEF 14A

At each meeting of the Audit, Compensation and Organization, Finance and Governance Committees, an Executive
Session is held at which only the Committee members (all of whom qualify as independent) are in attendance, without
any members of the

13
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Company s management present, to discuss whatever topics they may deem appropriate.

Security Holder Communications to the Board The Board of Directors provides the following process for security
holders and other interested parties to send communications to the Board or outside directors:

Security holders and other interested parties may send such communications by mail or courier delivery addressed as
follows:

Earl R. Franklin

Vice President and Secretary

Eaton Corporation

1111 Superior Avenue

Cleveland, Ohio 44114-2584
In general, the Vice President and Secretary forwards all such communications to the Chair of the Governance
Committee. The Governance Committee Chair in turn determines whether the communications should be forwarded
to other members of the Board and, if so, forwards them accordingly. However, for communications addressed to a
particular member of the Board (e.g., the director who will chair a particular Executive Session), the Chair of a
particular Board Committee or the outside directors as a group, the Vice President and Secretary forwards those
communications directly to the director or directors in question.

Director Attendance at Annual Meetings The policy of the Board of Directors is that all directors should attend
annual meetings, and all outside directors are compensated for their attendance. At the Company s 2005 annual
meeting, held April 27, 2005, all ten members of the Board were in attendance.

Code of Ethics The Company has a Code of Ethics that was approved by the Board of Directors. The Company
provides training globally for all employees on its Code of Ethics. Eaton requires that all directors, officers and
employees of Eaton, its subsidiaries and affiliates abide by the Company s Code of Ethics, which is available on the
Company s website (www.eaton.com) under Who We Are and then Global Ethics and is attached as Appendix G to
this proxy statement. Printed copies will be provided free of charge upon request. Requests for printed copies should

be directed to the Company s Investor Relations Office, Eaton Corporation, 1111 Superior Avenue, Cleveland,

Ohio 44114-2584.

Executive Compensation The following table summarizes the total compensation of the Chairman and Chief
Executive Officer of Eaton and the five other most highly compensated executive officers for fiscal year 2005. The
table also summarizes compensation of the named executive officers for fiscal years 2004 and 2003.

14
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SUMMARY COMPENSATION TABLE

Long-Term Compensation

Awards Payouts
3)
Annual Compensation (€)) 2) Stock @)
Other Restricted Options Long-Term All Other
Annual
Na.me. and . Year Salary Bonus Compensation Stock (Shares) Incentive = Compensation
Principal Position
A. M. Cutler 2005 $1,018,050 $1,670,259 $178,233 $1,036,350 201,000 $6,367,544 $22,259
Chairman, Chief
Executive 2004 979,334 2,167,440 122,552 1,593,000 242,000 4,517,381 20,806
Officer and
President 2003 950,004 1,504,807 106,726 931,665 242,000 1,826,660 19,266
C. Arnold 2005 $ 440,330 $ 457,569 $ 0 $ 518,175 34,200 $1,571,685 $11,621
Senior Vice
President 2004 431,060 716,958 963 0 44,000 1,309,049 11,128
and President 2003 411,750 445,372 0 175,125 44,000 602,763 9,303
Fluid Power
Group
S. M. Buente 2005 $ 434,367 $ 463,410 $ 0 $ 518,175 34,200 $1,571,685 $12,945
Senior Vice
President 2004 426,540 630,101 213 0 44,000 1,309,049 12,332
and President 2003 413,362 408,885 273 175,125 44,000 619,212 11,756
Automotive
Group
R. W. Carson 2005 $ 454,440 $ 486,253 $ 62,583 $ 518,175 34,200 $1,571,685 $15,274
Senior Vice
President 2004 439,740 696,549 12,124 0 44,000 1,309,049 13,629
and President 2003 437,588 452,125 4,526 175,125 44,000 822,483 13,681
Electrical Group
R. H. Fearon 2005 $ 475,070 $ 534,466 $ 7,493 $1,112,349 34,200 $1,850,522 $11,987
Executive Vice
President 2004 456,770 761,298 0 295,000 44,000 1,028,563 11,064
Chief Financial
and 2003 439,184 476,110 0 175,125 44,000 407,289 12,900
Planning Officer
J. E. Sweetnam 2005 $ 426,130 $ 471,646 $111,439 $ 518,175 34,200 $1,646,528 $12,649
Senior Vice
President 2004 406,440 658,619 12,776 0 44,000 1,207,428 87,063
and President 2003 390,702 404,881 18,567 175,125 44,000 469,350 27,896
Truck Group

(1) Reported in this column is annual compensation representing (i) amounts reimbursed by the Company for the payment of income taxes on
certain personal benefits and other compensation which, in the case of Mr. Sweetnam, includes the reimbursement in 2005 of $55,719 of
tax cost related to his prior relocation to his post in Cleveland, Ohio, and (ii) executive perquisites or personal benefits in excess of
reporting thresholds received by Messrs. Carson, Cutler and Sweetnam during 2005 of $60,092, $145,833 and $53,721 respectively.
Executive perquisites for Messrs. Carson, Cutler and Sweetnam included the following: R. W. Carson, $17,077 for automobile allowance
and $27,000 for personal use of Company aircraft; A. M. Cutler, $99,133 for personal use of Company aircraft and J.E. Sweetnam,
$16,521 for automobile allowance and $14,300 for personal use of Company aircraft. To enhance his productivity and personal security,
the Board of Directors has directed Mr. Cutler to use the Company-owned aircraft for his business and personal travel when feasible. The
Board has also directed that the Company would reimburse him for his tax costs related to his use of the aircraft or to any family members
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traveling with him. At the request of the Company, the spouses of Messrs. Carson and Sweetnam accompanied them on business related
trips during 2005. Since their participation in business related events on these trips was viewed as having a business purpose helpful to the
Company, under the Company s aircraft policy, these executives were provided a tax gross up on the imputed income related to these trips.
Other than for business related travel and the CEO s personal use as noted above, the Company s aircraft policy does not permit any
personal use of Company planes without the advance approval of the CEO and such approval is extended only in unusual circumstances.

The restricted stock awards shown in the table for 2005 vest as follows: A. M. Cutler, 20% after 24 months, an additional 20% after

36 months, an additional 30% after 48 months, and the remaining 30% after 60 months; C. Arnold, S. M. Buente, R. W. Carson, R. H.
Fearon and J. E. Sweetnam, 20% after 12 months, an additional 20% after 24 months, an additional 20% after 36 months, and the
remaining 40% after 48 months. Dividends are paid to the executives with respect to the unvested restricted shares they hold at the same
rate and time as dividends are paid on outstanding Company shares generally. At year-end 2005 the number and value of unvested
restricted shares held by each of the named executive officers were as follows: C. Arnold, 13,500, $905,715; S. M. Buente, 13,500,
$905,715; R. W. Carson, 13,500, $905,715; A. M. Cutler, 72,520, $4,865,367; R. H. Fearon, 32,100, $2,153,589; and J. E. Sweetnam,
13,500, $905,715. Value is calculated by multiplying the closing price of an Eaton share on that date by the number of restricted shares.

For a number of years, grant guidelines have been determined by dividing (i) the median long-term incentive compensation values paid by
similar companies, as reported in the most recent compensation surveys, by (ii) the
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product of the average Black-Scholes (or comparable model) percentage ascribed to the Company s most recent stock option grant by
national compensation consulting firms, and the then most recent average Eaton common share price. Prior to the 2005 grant, the
Company used a five-year average share price for this calculation. In light of the Company s share price history, the Committee adopted a
three-year average share price beginning with the 2005 grants. This procedure provides a more stable basis for making annual stock option
grants with less year-to-year variability in overall grant sizes and share usage.

All Other Compensation contains several components. The Eaton Savings Plan permits an employee to contribute from 1% to 5% of his or
her salary to the matching portion of the plan, subject to limits imposed under the Internal Revenue Code. Eaton makes a matching
contribution which equals $1.00 for each dollar contributed by the participating employee with respect to the first 3% of his or her salary
contributed to the plan and $.50 for each dollar contributed by the participating employee with respect to the next 2% of his or her salary
contributed to the plan. The amounts the Company contributed during 2005 for the named executive officers were as follows: C. Arnold,
$8,400; S. M. Buente, $8,400; R. W. Carson, $8,400; A. M. Cutler, $8,400; R. H. Fearon, $8,115; and J. E. Sweetnam, $8,400. The
Company maintains plans pursuant to which incentive compensation may be deferred. Earnings on such deferrals, which are above rates
established by the Internal Revenue Service, are disclosed in this table. Those earnings during 2005 for each of the named executive
officers were as follows: C. Arnold, $0; S. M. Buente, $0; R. W. Carson, $0; A. M. Cutler, $3,430; R. H. Fearon, $0; and J. E. Sweetnam,
$0. The Company provides certain executives, including the named executive officers, with the opportunity to acquire individual
whole-life insurance. The annual premium paid by the Company during 2005 for each of the named executive officers was as follows: C.
Arnold, $3,221; S. M. Buente, $4,545; R. W. Carson, $6,874; A. M. Cutler, $10,429; R. H. Fearon, $3,872; and J. E. Sweetnam, $4,249.
Each executive officer is responsible for paying individual income taxes due with respect to the Company s insurance program.
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Aggregated Option Exercises and Fiscal Year-End Values The following table provides information concerning
the exercise of stock options during fiscal year 2005 and the value of unexercised stock options at the end of fiscal
year 2005 with respect to the named executive officers.

Total Value of
Total Number of Unexercised,
Unexercised Options In-the-Money Options
Number of Held at Held at
Shares Fiscal Year End Fiscal Year End
Acquired on Value
Name Exercise Realized Exercisable Unexercisable Exercisable Unexercisable
A. M. Cutler 101,618 $3,607,415 1,088,561 721,997 $34,353,526 $12,911,396
C. Arnold 40,200 1,363,061 87,560 78,640 2,244,207 731,953
S. M. Buente 31,612 907,423 138,505 119,938 3,798,883 2,189,582
R. W. Carson 86,320 2,949,346 162,330 78,640 4,602,305 731,953
R. H. Fearon 0 0 87,560 78,640 2,176,367 731,953
J. E. Sweetnam 75,510 2,328,097 44,000 125,108 993,890 1,974,508

Option Grants

The following table provides information concerning grants of stock options made during fiscal year

2005 to each of the named executive officers. For a number of years, the Company has established its annual
guidelines for stock option grants by referencing the average percentage Black-Scholes values (or comparable market
pricing models) ascribed to the Company s most recent actual stock option grant by the three separate nationally
recognized compensation consulting firms used for annual market analysis and by applying this average percentage to
the average price for an Eaton common share over a specified number of years. For 2005, the number of years utilized
was three, and for 2003 and 2004, the number of years utilized was five. The resulting dollar value is then divided into
the median long-term incentive compensation values as reported in the most recent surveys to establish the
recommended median grant sizes for the next stock option grant cycle. This process was established to provide a more
stable basis for making annual stock option grants with less year-to-year variability in overall grant sizes and share
usage, particularly taking into account the historic variability of the Company s stock price. No stock appreciation
rights were granted during fiscal year 2005.

Individual Grants

@

Percent of

Total

Number of Options

Potential Realizable Value at Assumed

Securities Gra::)lted Annual Rates of Stock Price Appreciation
Underlying Employees  Exercise for Option Term
Options in Fiscal or Base Expiration
Name Granted Year Price Date 0% 5% 10%
A. M. Cutler 201,000 9.28% $68.22 2/22/2015 $ 0 $ 8,638,699 $ 21,802,430
C. Arnold 34,200 1.58% 68.22 2/22/2015 0 1,469,868 3,709,667
S. M. Buente 34,200 1.58% 68.22 2/22/2015 0 1,469,868 3,709,667
R. W. Carson 34,200 1.58% 68.22 2/22/2015 0 1,469,868 3,709,667
R. H. Fearon 34,200 1.58% 68.22 2/22/2015 0 1,469,868 3,709,667
J. E. Sweetnam 34,200 1.58% 68.22 2/22/2015 0 1,469,868 3,709,667
All Shareholders(2) 6,399,163,995 16,150,271,035
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Based on a total of 2,166,026 options granted to all employees. Twenty percent (20%) of the options granted to Mr. Cutler in 2005 become
exercisable upon each of the first through fifth anniversaries of the date of grant. With respect to options granted in 2005 to all other
employees, including those shown in the above table, one-third of the options become exercisable upon each of the first, second and third
anniversary of the date of grant.

At the assumed rate of stock price appreciation of 0%, 5% and 10%, at a base price of $68.22, the value of all 148,891,867 shares
outstanding on January 31, 2006, would increase by the amounts shown. There can be no assurance that the market price of Eaton shares
will increase in the future.
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Long-Term Incentive Plan Awards The following table provides information regarding long-term incentive plan
awards made during fiscal year 2005 to each of the named executive officers.

a Performance Estimated Future Payouts Under Non-Stock Price
Number of or Other Based Plans
Shares, Period Until
Units or Maturation Threshold Target Maximum
Name Other Rights or Payout (Value) (Value) (Value)
A. M. Cutler 1,800,000 4 Years $900,000 $1,800,000 $3,600,000
C. Arnold 500,000 4 Years 250,000 500,000 1,000,000
S. M. Buente 425,000 4 Years 212,500 425,000 850,000
R. W. Carson 500,000 4 Years 250,000 500,000 1,000,000
R. H. Fearon 550,000 4 Years 275,000 550,000 1,100,000
J. E. Sweetnam 425,000 4 Years 212,500 425,000 850,000

(1) These awards were made during 2005 under the Company s long-term cash incentive plan. The actual final value of the awards will be
determined after the completion of the four-year award period based upon the achievement of corporate performance goals and a personal
performance rating. The values shown in the table assume personal performance ratings of 100%. For the past several years, the actual
ratings have slightly exceeded 100%. The corporate goals relate to cash flow return on gross capital and growth in earnings per Company
common share. Payouts are made in cash, unless the executive has elected to defer receipt of the payment under the Company s long-term
deferral plan.

Stock Ownership Guidelines The Company maintains stock ownership guidelines for senior executives for the

purpose of aligning their motivations with the interests of the Company s owners and assuring that the individuals

principally responsible for the Company s stewardship and growth have a significant personal stake in its progress.

The guidelines call for executives to reach the following levels of Eaton stock ownership over a five-year period:

Chief Executive Officer 3-5 times base salary
Other officers 2-4 times base salary
General managers and key staff managers 1 times base salary

For purposes of achieving these guideline levels, the following shares are included: Eaton shares owned outright by
the executive, Eaton share units credited to the executive s Eaton Savings Plan account, and Eaton share units credited
to the executive s deferred compensation accounts. All of the officers named in the Summary Compensation Table on
pages 15-16 are in compliance with these stock ownership guidelines.

Compensation and Organization Committee Report The Compensation and Organization Committee determines
the compensation for the Company s elected officers and oversees the administration of the Company s executive
compensation programs. The Committee consists of five independent non-employee directors and is advised by
independent compensation consultants retained and directed by the Committee. For more information about the
Committee s charter and key responsibilities, visit the corporate governance section of the Eaton website at
www.eaton.com or see the Committee s Charter attached as Appendix E to this Proxy Statement.

Executive Compensation Philosophy

Under the Committee s executive compensation philosophy, which was reviewed and updated during 2005, Eaton
Corporation s executive compensation programs are designed to support the Company s goals of attracting, motivating,
rewarding and retaining highly qualified executives, and fairly reflect, in the judgment of the Committee,

performance, accomplishments and responsibilities of the executives.
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Pay for Performance  The Committee believes that executive compensation must, to a large extent, be at risk,
depending on achieving rigorous Company, business unit and individual performance objectives designed to enhance

shareholder value. Actual incentive payouts will be larger if the Company achieves superior performance and smaller
if the Company does not achieve target performance.
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Market Competitiveness ~ The Committee targets total compensation, including base salaries, annual incentive
targets, long-term incentive targets, and stock options, to be within the median range of compensation paid by
comparably-sized industrial companies that are included in the survey databases of multiple separate,
nationally-recognized compensation consulting firms.

Internal Pay Equity  In the process of reviewing each component separately, and in the aggregate, the Committee
reviews the internal pay equity within the Company in order to provide that, in the judgment of the Committee,
executive compensation fairly reflects accomplishments and responsibilities within the Company. The relative
difference between CEO compensation and the compensation of the Company s other executives has not increased
significantly over the years. The Committee has confirmed that this compensation relationship continues to be well
within normal competitive practice for industrial companies of similar size.

The Company s executive compensation policies are consistent with this philosophy and are validated by periodic

comprehensive studies conducted with the assistance of nationally recognized consulting firms retained by the

Committee.

Components of Executive Compensation

The components of executive compensation are as follows:
Salary  Salary is paid to compensate for meeting basic job responsibilities throughout the year.

Short-Term Incentives ~ Annual bonuses are based on the level of achievement of pre-established, Committee
approved, stretch financial goals and a discretionary assessment by the Committee of the Company s performance on
other financial and non-financial performance metrics and each executive s personal performance and contributions.

Stock Options  Stock options align the interests of the Company s officers with those of its shareholders by having a
significant component of their compensation tied directly to changes in shareholder value. Stock options also
encourage retention because they vest over a period of years.

Long-Term Incentive Plan  Grants under this cash-based plan are made annually and cover four-year performance
periods. Final awards are based on the Company s success in achieving Committee approved, pre-established,
aggressive financial goals and a discretionary assessment by the Committee of each participant s individual
performance.

Restricted Stock  In limited circumstances, the Company grants restricted stock to selected officers or executives.
Such grants are typically made for retention purposes and generally vest over four years.

Benefits  The Company s officers are covered by the same basic benefit programs that are provided to other salaried
employees. The Company also maintains nonqualified supplemental retirement plans that are intended to provide
(a) non-tax qualified restoration benefits to employees who are deemed by the IRS to be highly compensated to the
extent amounts earned by such employees are in excess of the limitations set by the IRS for tax qualified plan status
and (b) retirement income amounts for certain executives who are hired in mid-career and who therefore do not have
the opportunity to accumulate significant credited service with Eaton. The Company does not currently provide a
non-qualified plan to allow executives to defer base salary amounts in excess of the IRS limits that impact its
qualified defined contribution plan but does provide opportunities to defer receipt of awards under its annual and
long-term cash incentive plans.

Factors Considered in Making Compensation Decisions in 2005

The Committee reviews the performance of the officers individually and approves their compensation. The Committee

also regularly evaluates the effectiveness of the various elements of the compensation programs for all of the
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Company s executives.

Salary

In setting officer salaries, the Committee uses input from outside survey sources along with management
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recommendations for individual adjustments. In judging performance, the Committee typically considers such factors
as performance against plans, initiative and leadership, time in position, experience, knowledge and level of
competitive compensation in the marketplace. Consistently effective individual performance is a threshold
requirement for any salary increase. As has been the practice in recent years, in 2005, Mr. Cutler requested salary
increases for selected officers based on the foregoing. Following a review and discussion, the Committee approved
base salary adjustments for officers as proposed by the Chairman.

Short-Term Incentives  Annual bonus payouts for 2005 for officers were based on individual target opportunities
expressed as a percentage of the participant s base salary, the level of achievement of pre-established financial goals,
and individual performance ratings that reflected a discretionary assessment by the Committee of each officer s
contributions during the year. In 2005, the goals were based on the Company s earnings per share ( EPS ) and cash flow
return on gross capital employed in the business ( CFR ), weighted equally, in addition to individual and business unit
performance. The Committee believes that consistent high performance in EPS and CFR provides a good statistical
correlation with sustained high stock market valuation. No incentive payments are made unless the Company achieves
the predetermined minimum levels of CFR. If the Company achieves the predetermined minimum levels of CFR, but
does not achieve the predetermined minimum levels of EPS, payments would be limited to the minimum level. In
setting demanding annual EPS and CFR goals under this plan, the Committee reviews market analyses, the Company s
profit plan that has been approved by the full Board, external research reports and comparative analyses of a select
group of diversified industrial companies. The Committee, in its sole discretion, may increase or decrease the total
amount available for payment under the plan by up to 20%, based upon its assessment of the Company s performance
against other financial and non-financial metrics and it retains the right to pay up to 20% of the target incentive fund

to recognize contributions to the Company in a year when awards would not otherwise be payable. The Committee did
not exercise this discretion for the 2005 plan year.

Final awards are also based on individual performance ratings. Individual performance ratings take into account
factors such as unanticipated challenges and opportunities, actual performance against profit plan, personal objectives
and general economic conditions. Individual ratings may result in payments ranging from zero to 150% of the amount
otherwise payable to any given participant, except that the total aggregate awards payable to all eligible incentive plan
participants cannot exceed 100% of the CFR and EPS performance adjusted incentive fund. For 2005, as a result of
actual CFR and EPS as compared to the pre-established targeted goals for such measures, the performance-adjusted
incentive fund equaled 135% of the base-line target for such fund. Under the plan terms, any award to an employee
director (limited to the Chairman and Chief Executive Officer) is not included within the incentive fund for purposes
of this zero sum calculation.

Executives may defer payment of their bonuses. Amounts deferred until retirement earn the greater of Eaton share
price appreciation and dividend equivalents or 13-week Treasury bill returns. Amounts deferred for shorter periods
earn Treasury bill returns.

In 2005, the executive officers named in the Compensation Table on pages 15-16 earned average bonus awards at
approximately 147% of their respective target incentives as a result of the product of 135% (the 2005 EPS and CFR
performance adjusted incentive fund amount) and the average of their individual performance ratings.

Stock Options In 2005, the Committee continued its long-standing practice of providing long-term incentive
compensation grants to executives in two components: approximately 50% in stock options and 50% in a four-year
performance-based cash incentive compensation plan. For a number of years and again in 2005, the Company
established its annual guidelines for stock option grants by referencing the average percentage Black-Scholes values
(or comparable market pricing models) ascribed to the Company s most recent actual stock option grant used in the
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surveys described earlier, and applying this average percentage to the then most recent average price for an Eaton
common share. The resulting dollar value is then divided into the median long-term incentive compensation values, as
determined by the surveys, to establish the Company s recommended median grant sizes. Prior to the 2005 grant, the
Company used a five-year average share price for this calculation. In light of the Company s share price improvement
over the last several years, the Committee approved a change to the process by adopting a three-year average share
price beginning with the 2005 grants. Using an average price over a period of years provides a more stable basis for
making annual stock option grants with less year-to-year variability in overall grant sizes and share usage, particularly
taking into account the historic variability of the Company s stock price. In 2005, the Committee approved stock
option grants to the officers that resulted from this process.

Long-Term Cash Performance Plan ~ Awards under this plan are based on the Company s success in achieving
aggressive growth in EPS and CFR goals over a four-year period, and include a discretionary assessment of each
participant s individual performance. Performance goals are established by the Committee at the beginning of each
four-year award period based on a review with management of the Company s past performance in comparison to that
reported for the top quartile of its diversified industrial peer group, and a review of the Company s strategic objectives
and annual business plans. Beginning with grants for the 2005-2008 award period, the Committee approved a plan
amendment under which a cash incentive target payment is established by the Committee for each participating
officer, and any final awards will be paid in cash. Incentive target payments for prior open award periods under the
Plan are expressed as contingent share units, although any final awards are paid in cash.

Executive officers may defer payment of their awards. At least 50% of any deferrals that will be paid after retirement
are converted to share units and earn Eaton share price appreciation and dividend equivalents. The balance earns
10-year Treasury note returns plus 300 basis points. Short-term deferrals earn 13-week Treasury bill returns.

In 2005, target incentive grants to officers for the 2005-2008 performance cycle were based on median market data as
described above. The executive officers named in the compensation table on pages 15-16 earned maximum payouts
from the four-year award period ending in 2005 based on achievement of above maximum levels of EPS growth and
CFR. Aggregate awards were capped at 200%, and adjusted to reflect individual performance.

Restricted Stock In limited circumstances, the Company grants restricted stock to elected officers or other
executives. Such grants are typically made for retention purposes and, in years that such grants are made to an
executive, would result in total compensation that would be above median when added to the executive s other
compensation. Restricted stock generally vests over four or five years. Under the 2002 Stock Plan, no more than 10%
of the shares authorized for delivery may be granted as restricted shares, stock appreciation rights or share awards
(other than stock options). In addition, no more than 5% of the total number of shares authorized for delivery under
the 2002 Stock Plan may be granted as restricted shares, performance shares, stock appreciation rights or other
share-based awards (other than stock options) that vest within less than one year after the date of grant. With respect
to such awards in excess of 5% of the total number of authorized shares in the 2002 Stock Plan, the vesting period
must exceed one year, with no more than one-third of those shares vesting at the end of the twelve-month periods
following the date of grant. While the 10% limit noted above was appropriate for the 2002 Stock Plan, as approved by
the shareholders at the 2002 Annual Meeting, circumstances had changed by the time of the 2004 Annual Meeting,
when the shareholders, at the recommendation of the Board of Directors, approved the 2004 Stock Plan. Instead of a
10% limit, the shareholder approved 2004 Stock Plan contains a 40% limit on the total number of shares authorized by
the Plan that can be used for grants of restricted shares, performance shares, stock appreciation rights or other forms of
equity grants (other than stock options). The Committee supported the use of more shares
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for these other forms of equity grants, because their use was in line with the long-term incentive strategy that the
Committee had adopted. This long-term strategy, first developed in 2003 with the assistance of a special
Committee-retained consultant, was reconfirmed as a result of reviews in both 2004 and 2005 based upon updated
market analysis conducted by the same consultant. Under the strategy, the Committee will continue to drive executive
performance, while being sensitive to executive retention risks, by using a balanced portfolio of long-term incentive
compensation components. In 2005, restricted stock was granted to the CEO, the Company s Group Presidents and the
Chief Financial Officer. Consistent with its philosophy, the Committee made grants to these key officers at share

levels that, in its judgment, would help to ensure that the Company has a significant employment retention element in
place with each of them.

Stock Ownership Guidelines Depending on their level in the organization, all officers and key executives of the
Company are expected to hold a multiple of their base salaries in Company shares. These ownership guidelines range
from a multiple of one times base salary in the case of the Company s General Managers and key non-officer staff
executives to five times base salary for the CEO. The Committee annually reviews progress of individual elected
officers toward these ownership goals and the CEO annually reviews the progress of other non-officer Company
executives. The CEO and other executive officers named in the compensation table on pages 15-16 own Company
shares that are well in excess of their individual ownership guidelines.

Trends The Committee continued to monitor the competitive environment in executive compensation, with a
particular emphasis on long-term incentive practices. These practices are expected to continue to evolve as a result of
a number of factors, including the mandated expensing of stock options. During 2005 the Committee also reviewed
marketplace practices in the area of executive severance including a review of the total compensation and benefits that
would be payable to the CEO and other key officers under the Company s typical practices in the event of a separation
from employment including one that followed a change in control. As a result of this review, the Committee
concluded that the Company s typical severance practices were fair, reasonable and in line with competitive practice.
The Committee also reconfirmed the Company s long-standing practice of not entering into employment contracts
(other than the change of control agreements) with its officers and executives. In addition to conducting its annual
review and update of its charter, in 2005 the Committee reviewed and suggested changes to the Board of Directors
performance self-appraisal process, including appraisal criteria that capture the Committee s unique roles and
responsibilities.
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Chief Executive Officer Compensation in 2005

As part of its regular annual total compensation review, the Committee reviewed all components of the CEO s
compensation, including salary, bonus, equity and long-term incentive compensation. Based on this review, and the
additional severance study noted above, the Committee concluded that the CEO s total compensation (and, in the case
of the severance and change-in-control scenarios, the potential payouts) in the aggregate to be reasonable and not
excessive.

The pie chart to the right illustrates that, including his base salary, annualized incentive opportunities at target, stock option grant and
retention-based restricted share grant, 87% of Mr. Cutler s total compensation package (excluding benefits and perquisites) is at risk, i.e., either
based on incentives or at a risk of forfeiture if he were to leave the Company, and 35% is based on the achievement of pre-established financial
goals. Of the total compensation opportunities, including the restricted shares provided to Mr. Cutler in 2005, 75% is based on long-term service
and/or performance. The mix of compensation elements is 47% cash-based and 53% equity-based. The pie chart shows his 2005 bonus and
long-term performance plan target opportunities, the value of his stock option grant in 2005 (as calculated under the provisions of FAS 123(r))
and the market value of his restricted stock on the date of grant.

The 2005 compensation for Mr. Cutler was earned pursuant to the procedures and factors described in the previous
sections. Prior to taking any annual compensation actions with respect to Mr. Cutler, each year the Committee
conducts a comprehensive CEO performance evaluation. This overall performance evaluation is a primary component
used by the Committee when reviewing and approving any incentive awards and when developing and approving
annual compensation adjustments, awards and grants for the CEO. This process is supported by an independent
outside consultant who is chosen by the Committee and who, independent of management, collects and compiles input
from each non-employee Director. After reviewing a comprehensive annual goal report and self-evaluation provided
by Mr. Cutler, each Director provides his or her independent rating recommendations, comments and performance
improvement suggestions in performance areas including: Company operations and financial results, long-term
strategy development and progress, success in building organizational depth, capability and diversity, personal
leadership style, community and industry involvement, Board support and the development and execution of corporate
governance practices. The Directors inputs on these performance areas, along with any narrative commentary, are
compiled anonymously by the independent outside consultant who prepares a draft consensus evaluation for final
review and approval by the Committee. This final evaluation is also reviewed in an executive session of the Board of
Directors and shared with Mr. Cutler prior to a formal performance evaluation discussion with the Chair of the
Committee.

Mr. Cutler s base salary was increased by 4% in 2005 to reflect his consistent effective performance as Chairman and
CEO. After this 2005 adjustment, Mr. Cutler s base salary is positioned just above the median salary level as reported
in surveys of comparably-sized industrial companies.

Mr. Cutler s short-term incentive target opportunity of 105% of salary approved by the Committee for 2005 positioned
him at approximately the market median. Mr. Cutler s 2005 short-term incentive payout was based on the Company s

EPS and CFR results compared to the targets set by the Committee for 2005, along with the Committee s evaluation of
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Mr. Cutler s individual performance. In establishing Mr. Cutler s individual performance rating, the Committee took
into account:

Mr. Cutler s continued leadership in expanding and driving important initiatives such as the use of the Eaton Business
System, successful mergers, acquisitions and acquisition integrations, development of an outstanding leadership

team, the Company s diversity profile, and the annual global employee engagement survey process that has firmly
established Eaton as a industry benchmark company for such surveys;

exceeding 2005 profit plan sales, CFR and EPS goals and strengthening the balance sheet despite the impact of
significant increases in commodity prices that impacted operations;

continuing to expand the Company s initiatives in moving toward a lower capital intensity business model; and

effectively driving and communicating the Company s vision and commitment to be a sustained top quartile
performer within its diversified industrial peer group.
For 2005 Mr. Cutler earned 155% of his target annual bonus opportunity, which is based on the product of 135% (the
2005 EPS and CFR performance adjusted incentive fund amount), and an individual performance multiplier of 115%
resulting from his strong individual rating for 2005. This percentage, when applied to his 2005 approved incentive
target opportunity of 105%, resulted in a bonus payout of 163% of his base salary.

In 2005, the Committee approved the CEO s target long-term performance opportunity of 177% of salary for the 2005
to 2008 performance period which, together with his Committee-approved stock option grant, positioned the value of
Mr. Cutler s total long-term incentive compensation elements just above the market median.

At year-end 2005, Mr. Cutler earned a payout from the long-term performance plan for the performance period ending

in 2005 based on the Company s CFR and cumulative EPS performance as described above and Mr. Cutler s individual
performance over that period. As a result, Mr. Cutler earned 225% of his target opportunity based on actual CFR and
EPS growth over the 2002 to 2005 period which exceeded the maximum pre-established EPS growth and CFR goals

for the period. His final award for this period also reflected an individual performance rating of 110% since the
Committee believes this rating appropriately reflected Mr. Cutler s strong sustained individual performance and
contributions over this performance period.

Mr. Cutler received a restricted stock grant worth $1,036,350 to provide an additional level of retention. The award,
which is approximately equal to his annual base salary, vests over a five year period with none of the shares vesting
after one year, 20% of the shares vesting after, respectively, two and three years of continued Company service and
30% of the shares vesting after, respectively, four and five years of service.

The total of Mr. Cutler s 2005 base salary, annual incentive target opportunity, long-term incentive target opportunity,
and stock option grant was set just above the median of the market for industrial companies of a similar size.

$1 Million Tax Deduction Limit

Any non-deferred annual compensation of more than $1 million for the Chief Executive Officer and each of the five
other most highly-compensated officers is not tax deductible unless paid pursuant to formula-driven,
performance-based arrangements that preclude Committee discretion to adjust compensation after the beginning of the
period in which the compensation is earned. The Committee attempts to preserve deductibility by encouraging
deferrals of otherwise nondeductible payments.
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Respectfully submitted to the Company s shareholders by the Compensation and Organization Committee of the Board
of Directors.

Michael J. Critelli, Chair

Ernie Green

Ned C. Lautenbach
Deborah L. McCoy
Gregory R. Page
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Company Stock Performance The following graph compares the cumulative total shareholder return for the five
years ended December 31, 2005 for Eaton common shares, the S&P 1500 Industrial Machinery, and the S&P 500.
These figures assume all dividends are reinvested when received, and are based on $100 invested in Eaton common
shares on December 31, 2000.

Eaton S&P 500 S&P 1500 Ind Mach
2000 100.00 100.00 100.00
2001 116.81 88.12 108.03
2002 125.59 68.66 100.72
2003 177.46 88.34 137.90
2004 242.08 97.94 163.22
2005 228.83 102.75 162.64
25
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Retirement Plans Effective January 1, 2003, employees who were then earning benefits under the Average Final
Annual Compensation (AFAC) benefit formula under the Company s retirement plan were given the option to either:
(a) continue earning benefits under the AFAC benefit formula; or (b) commence earning benefits under the Eaton
Personal Pension Account (EPPA) formula. Salaried employees hired on or after January 1, 2002 automatically earn
benefits under the EPPA formula upon becoming eligible for participation in the retirement plan.

Average Final Annual Compensation Formula The following table shows the annual normal retirement benefits
payable to officers and other employees of the Company under the AFAC benefit formula upon retirement at age 65 at
the compensation and years specified. The table assumes retirement under the standard post-retirement single life
annuity option. Under the standard post-retirement surviving spouse option, the participant receives a reduced
pension, and a pension equal to 50% of the reduced pension is payable to his or her surviving spouse. The benefit for
an employee electing that option whose spouse is three years younger would be approximately 11% less than the
amounts shown in the table.

Pursuant to Standard Single Life Annuity Option for Years of Credited Service Indicated

Average Final Annual

Compensation 15 Years 20 Years 25 Years 30 Years 35 Years 40 Years
500,000 112,500 150,000 187,500 225,000 262,500 300,000
600,000 135,000 180,000 225,000 270,000 315,000 360,000
700,000 157,500 210,000 262,500 315,000 367,500 420,000
800,000 180,000 240,000 300,000 360,000 420,000 480,000
900,000 202,500 270,000 337,500 405,000 472,500 540,000

1,000,000 225,000 300,000 375,000 450,000 525,000 600,000
1,100,000 247,500 330,000 412,500 495,000 577,500 660,000
1,200,000 270,000 360,000 450,000 540,000 630,000 720,000
1,300,000 292,500 390,000 487,500 585,000 682,500 780,000
1,400,000 315,000 420,000 525,000 630,000 735,000 840,000
1,500,000 337,500 450,000 562,500 675,000 787,500 900,000
1,600,000 360,000 480,000 600,000 720,000 840,000 960,000
1,700,000 382,500 510,000 637,500 765,000 892,500 1,020,000
1,800,000 405,000 540,000 675,000 810,000 945,000 1,080,000
1,900,000 427,500 570,000 712,500 855,000 997,500 1,140,000
2,000,000 450,000 600,000 750,000 900,000 1,050,000 1,200,000
2,100,000 472,500 630,000 787,500 945,000 1,102,500 1,260,000
2,200,000 495,000 660,000 825,000 990,000 1,155,000 1,320,000
2,300,000 517,500 690,000 862,500 1,035,000 1,207,500 1,380,000
2,400,000 540,000 720,000 900,000 1,080,000 1,260,000 1,440,000
2,500,000 562,500 750,000 937,500 1,125,000 1,312,500 1,500,000
2,600,000 585,000 780,000 975,000 1,170,000 1,365,000 1,560,000
2,700,000 607,500 810,000 1,012,500 1,215,000 1,417,500 1,620,000

The information contained in the preceding table is based on the assumption that the AFAC formula in the retirement
plan will be continued in its present form.

Under the AFAC benefit formula, annual normal retirement benefits are computed at the rate of 1% of average final
annual compensation up to the applicable Social Security integration level ($43,992 for 2005 retirements) plus 1 1/2%
of average final annual compensation in excess of the Social Security integration level, multiplied by the employee s
years of credited service.

An employee s average final annual compensation is the average annual amount of his or her total compensation
(consisting of salary plus bonus as so identified in the Summary Compensation Table on pages 15-16) for service
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during the five consecutive years within the last ten years of employment for which the employee s total compensation
was greatest. Years of credited service means the
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number of years of employment between age 21 and retirement, with a maximum of 44 years. As of January 31, 2006,
the number of years of credited service for the following individuals, who are named in the Summary Compensation
Table on pages 15-16 and who effective January 1, 2003 elected to continue to earn benefits under the AFAC benefit
formula, was as follows: A. M. Cutler, 30.4; C. Arnold, 5.3; S. M. Buente, 29.2; R. W. Carson, 7.0; and

J. E. Sweetnam, 8.2.

Eaton Personal Pension Account Formula Under this benefit formula, a participant s single sum retirement benefit is
accumulated throughout his or her career with the Company. This single sum amount is represented as a nominal
account balance that is regularly credited with a percentage of his or her total compensation (consisting of salary plus
bonus as so identified in the Summary Compensation Table on pages 15-16) plus interest at a specified rate. The
percentage of total compensation credited to the participant s nominal account balance varies over his or her career
based on the sum of the participant s age and service with the Company. For the period when that sum is less than 50,
5.0% of compensation is credited. For the period when the sum is between 50 and 59 (inclusive), 6.0% is credited.
When the sum is between 60 and 69 (inclusive), 7.0% of compensation is credited. When the sum is 70 or greater,
8.0% of compensation in credited. Upon termination of employment, the nominal account balance is available as a
single sum or may be converted to one of several annuity forms. As with the AFAC benefit formula, under the
standard post-retirement surviving spouse option, a participant receives a reduced pension, and a pension equal to
50% of the reduced pension is payable to his or her surviving spouse. For example, the benefit for an employee
electing that option whose spouse is three years younger would be approximately 11% less than the amount of the
participant s annual benefit. This information assumes that the EPPA formula in the retirement plan will be continued
in its present form.

Having been hired in 2002, R. H. Fearon automatically began earning pension benefits under the EPPA benefit
formula. The estimated annual benefit payable to Mr. Fearon at normal retirement age under the EPPA benefit
formula is $206,433. The assumed interest rate credited to his account, as well as the annuity conversion rate, is 6%.
The calculation uses 4% as the rate for annual increases in compensation. As of January 31, 2006, the number of years
of service for Mr. Fearon was 3.8 years.

Other Retirement and Compensation Arrangements Certain provisions of the Internal Revenue Code, as
amended, limit the annual benefits that may be paid from a tax-qualified retirement plan. As permitted under the
Code, the Board of Directors has authorized the payment from Eaton s general funds of any benefits calculated under
the provisions of the applicable retirement plan which may exceed those limits. The present value of these benefits
accrued prior to January 1, 2006 will be paid in a single installment upon a proposed change in control of the
Company unless otherwise determined by the Board of Directors.

The Board of Directors has adopted plans which provide supplemental annual retirement income to certain executives
who do not have the opportunity to accumulate significant credited service with Eaton, provided that they either retire
at age 55 or older and have at least ten years of service with Eaton or retire at age 65 or older regardless of the years of
service. The amount of the annual supplement is generally equal to the amount by which a percentage (described
below) of the executive s average final annual compensation exceeds his or her earned retirement income (which
includes amounts receivable pursuant to the retirement plans described above). The percentage of average final annual
compensation used for this purpose depends upon an executive s age and years of service at retirement. The percentage
ranges from 25% (for retirements at age 55 with less than 15 years of service) to 50% (for retirements at age 62 or
older with 15 years or more of service). Benefits under the plans generally are paid in one of the forms available under
the Company s qualified pension plans as elected by the participant, except that the present value of the benefit will be
paid in a single installment upon a change of control of the Company. Currently, it is expected that fifteen officers
would receive a benefit under the plans, including C. Arnold, R. W. Carson,
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R. H. Fearon and J. E. Sweetnam, who are named in the Summary Compensation Table on pages 15-16. The
estimated annual benefits payable under the plans are $200,568 to Mr. Arnold, $270,321 to Mr. Carson, $491,260 to
Mr. Fearon and $215,895 to Mr. Sweetnam, based on the assumptions that they retire at age 65 and that their base
salary plus target bonus increase at 4% per annum.

The Company has entered into agreements with its officers, including those named in the Summary Compensation
Table on pages 15-16, which provide for payments and benefits in the event of a termination of employment in the
context of a change of control of the Company. The purpose of these agreements is to assure continued dedication,
and to diminish the inevitable distraction caused by personal uncertainties and risks, in the event of a corporate change
of control.

The agreements provide that each officer, for three years following a change of control, will have duties, salary,
bonus, fringe benefits and opportunities for savings, incentive earnings and retirement compensation no less favorable
than was previously the case. If the Company were to terminate an officer s employment during this three-year period
for reasons other than cause or disability, or if the officer were to terminate employment because of changed
circumstances, then the officer would be entitled to receive certain amounts and benefits under these agreements.
These amounts and benefits would include (i) long-term incentive compensation reflective of the portion of the award
periods completed prior to termination, (ii) salary and bonus multiplied by three (or any lesser number of years and
portions thereof until age 65), and (iii) continuation of medical, life insurance and other welfare benefits for two years
(or any lesser number of years and portions thereof until age 65), subject to reduction for comparable benefits received
in any subsequent employment. The officer would be entitled to receive an additional payment, net of taxes, to
compensate for the excise tax imposed on these and other payments if they are determined to be excess parachute
payments under the Internal Revenue Code.

The agreements provide that, upon the occurrence of a proposed change of control, the Company would deposit in
trust a cash amount sufficient to provide the benefits and payments to which the officers would be entitled under the
agreements upon a change of control and termination of employment. The agreements also provide that the Company
would reimburse the officers for any costs incurred to enforce the agreements.

Certain grantor trusts established by the Company hold approximately $3.2 million of marketable securities and
784,715 Company shares, in order to provide for a portion of the Company s deferred compensation obligations. The
trust assets, which are subject to the claims of the Company s creditors, will be used to pay those obligations in
proportion to trust funding. The trusts provide for full funding upon a change in control of the Company and for
accelerated lump sum or installment payments upon a failure by the Company to pay amounts due under the plans or
upon a termination of employment in the context of a change in control.

2. RATIFICATION OF APPOINTMENT OF INDEPENDENT AUDITOR

The Audit Committee of the Board of Directors has appointed the accounting firm of Ernst & Young LLP as Eaton s
independent auditor to conduct the annual audit of Eaton s books and records for 2006. The submittal of this matter to
the shareholders at the annual meeting is not required by law or by Eaton s Amended Regulations. This matter is
nevertheless being submitted to the shareholders to ascertain their views. If this proposal is not approved at the annual
meeting by the affirmative vote of holders of a majority of the outstanding shares, the Audit Committee intends to
reconsider its appointment of Ernst & Young LLP as independent auditor.

A representative of Ernst & Young LLP will be present at the annual meeting to answer any questions concerning the

independent auditor s areas of responsibility, and will have an opportunity to make a statement if he or she desires to
do so.
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The Board of Directors recommends a vote FOR ratification of the appointment of Ernst & Young LLP.
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3. OTHER BUSINESS

Management does not know of any other matters requiring shareholder action that may come before the meeting; but,
if any are properly presented, the individuals named in the enclosed form of proxy will vote on those matters
according to their best judgment.

Share Ownership Tables Set forth below is certain information concerning persons who are known by Eaton to have
reported owning beneficially more than 5% of the Company s common shares as of the most recent practicable date.

Number of
Name and Address of Common Percent
Beneficial Owner Shares of Class

Oppenheimer Capital LLC 8,824,520(1)(2) 6% 1345 Avenue of the
Americas
49th Floor
New York, NY 10105
PEA Capital LLC
8,824,520(1)(3) 6% 1345 Avenue of the Americas
49th Floor
New York, NY 10105

(1) Oppenheimer Capital LLC and PEA Capital LLC beneficially own 8,824,520 Eaton shares in the aggregate. Due to the close relationship
between the two firms, the ownership of these Eaton shares is reported separately by each firm. The two firms are investment advisors
under common control, maintain the same principal place of business and have some common officers and investment management
personnel.

(2) Oppenheimer Capital LLC has filed with the Securities and Exchange Commission a Schedule 13G dated February 10, 2006 which reports
the beneficial ownership of 8,824,520 common shares. As reported in Schedule 13G, Oppenheimer Capital LLC and such affiliated entities
and individuals have sole voting and sole dispositive power with respect to 8,784,335 shares, and have shared voting and shared
dispositive power (with PEA Capital LLC) with respect to 40,185 shares.

(3) PEA Capital LLC has filed with the Securities and Exchange Commission a Schedule 13G dated February 10, 2006 which reports the
beneficial ownership of 8,824,520 common shares. As reported in Schedule 13G, PEA Capital LLC and such affiliated entities and
individuals have sole voting and sole dispositive power with respect to 40,185 shares, and have shared voting and shared dispositive power
(with Oppenheimer Capital LLC) with respect to 8,784,335 shares.

The following table shows the beneficial ownership, reported to the Company as of January 31, 2006, of Company
common shares by each director, each executive officer named in the Summary Compensation Table on pages 15-16
and all directors and executive officers as a group, and also sets forth the number of share units held under various
deferred compensation plans. Christopher M. Connor, who was nominated on January 25, 2006 to stand for election to
the Board, owns 500 common shares.
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Name of Number of Percent Total Number of
Beneficial Common Shares of Deferred Common Shares and
Owner Owned(1,2)  Class(3) Share Units4)  Deferred Share
Units
C. Arnold 177,968(5) 33,931 211,899
S. M. Buente
228979(5) 39,721 268,700
R. W. Carson

224,902(5) 57,492 282,394
M. J. Critelli

44,488 44,488
A. M. Cutler

1,451,754(5,6) 337,738 1,789,492
R. H. Fearon

161,828 33,114 194,942
E. Green

52,082 6,162 58,244
N. C. Lautenbach
50,604 17,035 67,639
D. L. McCoy
38,538 11,960 50,498
J. R. Miller
46,140 46,140
G. R. Page
18,570 1,570 20,140
K. M. Patel
19,070 1,629 20,699
V. A. Pelson
41,140 11,150 52,290
J. E. Sweetnam
120,402(5) 10,685 131,087
G. L. Tooker
42,992(6) 6,939 49,931
All Directors and Executive Officers as a Group
3,427,497 2.3% 713,080 4,140,577

Each person has sole voting and investment power with respect to the shares listed, unless otherwise indicated.

Includes shares which the 