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NOTICE OF MEETING

The 2002 annual meeting of Eaton Corporation shareholders will be held
Wednesday, April 24, at 10:30 a.m. local time at The Forum Conference and
Education Center, One Cleveland Center, 1375 East Ninth Street, Cleveland, Ohio,
for the purpose of:

1. Electing directors;

2. Approving the 2002 Stock Plan;

3. Ratifying the appointment of independent auditors; and

4. 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 25, 2002. 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
Secretary

March 15, 2002

Your Vote Is Important

You may vote your shares electronically by using a toll-free telephone number or
the Internet, as described on the proxy card, or you may mark, sign, date and
mail your proxy card in the postage-paid envelope provided. We encourage you to
file your proxy electronically if either of these options is available to you.
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

Eaton Center

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, 2001 are scheduled to be sent to shareholders on or
about March 15, 2002.

PROXY SOLICITATION

Eaton's Board of Directors solicits your proxy, in the form enclosed, for use at
the 2002 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, for approval of the 2002 Stock Plan and for ratification of the
appointment of Ernst & Young LLP as independent auditors. These matters are
described in the following sections of this proxy statement.
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Any shareholder giving a proxy may revoke it by giving Eaton notice in writing
or by facsimile, electronic 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 facsimile. Eaton has retained
Innisfree M&A Incorporated to provide advice in connection with the proposals
described in this proxy statement and to assist in the solicitation of proxies,
primarily from brokers, banks and other nominees, for an estimated fee of
$10,000-$15,000, plus reasonable costs and expenses. Eaton has also consulted
with Strategic Stock Surveillance, LLC regarding these proposals. 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 25, 2002
is entitled to one vote for each share then held. On February 25, 69,790,188
Eaton common shares (par value, 50(cents) each) were outstanding and entitled
to vote.

At the 2002 annual meeting, the inspectors 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 inspectors of election intend to treat properly
executed or transmitted proxies marked "abstain" as "present" for these
purposes. The inspectors 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 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

3

hours before the time fixed for the meeting, requesting cumulative voting, and
if an announcement of that notice is made at the 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
an election of directors, the individuals named in the proxy will vote the
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shares represented by the proxy cumulatively for those nominees that they may
except that no votes will be cast for any nominee
as to whom the shareholder giving the proxy has directed that his or her wvote be

determine in their discretion,

withheld.

1. ELECTION OF DIRECTORS

The Board of Directors is presently composed of ten members.
directors will expire in April 2002,

re—-election.
page 5.)

A. William Reynolds,
retirement age,

meeting of shareholders on April 24.
fill the wvacancy thus created.

a director since 1987,

If any of the nominees become unable or decline to serve,

in the enclosed proxy will have the authority to appoint substitutes.

The terms of four

and those directors have been nominated for
Each of the nominees was elected at the 1999 annual meeting.

(See

having attained the normal
will resign as a director at the conclusion of the annual
A search is underway for a new director to

the individuals named

But

Eaton's management has no reason to believe that this will occur.

Following is biographical information about each nominee and each director.

NOMINEES FOR ELECTION TO TERMS ENDING IN 2005 OR WHEN THEIR SUCCESSORS ARE

ELECTED AND HAVE QUALIFIED:

[N. C. LAUTENBACH PHOTO][

NED C. LAUTENBACH, 58, is a
partner of Clayton, Dubilier
& Rice, Inc., a private
equity investment firm
specializing in management
buyouts. He also serves as
Chairman and Chief Executive
Officer of Acterna
Corporation, a worldwide
provider of communications
test instruments, systems,
software and services, and
Co-Chairman and Chief
Executive Officer of
Convansys Corporation, a
worldwide provider of
information technology
services. Before joining
Clayton, Dubilier, Mr.
Lautenbach was associated
with IBM from 1968 until his
retirement in 1998. At IBM,
he held several executive
positions, including Senior
Vice President and Group
Executive - Sales and
Distribution, and was a
member of IBM's Corporate

[J. R. MILLER PHOTO]

JOHN R. MILLER, 64, is
Chairman, President and
Chief Executive Officer of
Petroleum Partners, Inc., a
provider of outsourcing
services to the petroleum
industry, and is a director
of Cambrex Corporation. From
1988 to 2000, he was
Chairman and Chief Executive
Officer of TBN Holdings
Inc., a buyout firm. He was
President, Chief Operating
Officer and a director of
The Standard 0Oil Company
from 1980 to 1986. Mr.
Miller formerly served as
Chairman of the Federal
Reserve Bank of Cleveland.
DIRECTOR SINCE 1985

[F. C. MOSELEY PHOTO]

FURMAN C. MOSELEY, 67, is
Chairman of Sasquatch Books.
He is former President of
Simpson Investment Company,
holding company for Simpson
Paper Company and Simpson
Timber Company. He was
Chairman of Simpson Paper
from 1969 to 1995 and
retired as President of
Simpson Investment in 1995.
Mr. Moseley is a director of
Owens Corning.

DIRECTOR SINCE 1975

[V. A.

VICTOR
Senior

Warburg
bankers
associa
in 1996
employe
to 1996
number

positic
Executi
respons
Communi
Group,

Preside
Managermn
Committ
his ret
Mr. Pel
Global

member

Directo
directo
Bradstr
Corpora
Service
Interna
Chairma
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Executive Committee. He is a
director of Acterna
Corporation, Axcelis
Technologies, Inc.,
Convansys Corporation, a
member of the Boards of
Trustees of Fidelity
Investments, Fairfield
University, and a member of
the Council on Foreign
Relations.

DIRECTOR SINCE 1997

DIRECTORS WHOSE PRESENT TERMS

[A. M. CUTLER PHOTO]

ALEXANDER M. CUTLER, 50, 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

DIRECTORS WHOSE PRESENT TERMS

[M. J. CRITELLI PHOTO]

MICHAEL J. CRITELLI, 53, 1is

CONTINUE UNTIL APRIL 2003:

[G. L. TOOKER PHOTO]

GARY L. TOOKER, 62, is
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. and
Axcelis Technologies, Inc.

He serves on the Board of
Trustees of Morehouse
College.

DIRECTOR SINCE 1992

CONTINUE UNTIL APRIL 2004:

[E. GREEN PHOTO]

ERNIE GREEN, 63, is founder,

[D. L. McCOY PHOTO]

DEBORAH L. MCCOY, 47, is
Senior Vice President,
Flight Operations of
Continental Airlines, Inc.
She joined Continental as a
pilot in 1979, advanced
through several senior pilot
positions to become Senior

Director, Operations
Performance in 1994, Vice
President, Inflight and

Standards Training and
Performance in 1996, and
Vice President, Flight
Training and Inflight in
1997. Ms. McCoy assumed her
present position in 1999.
DIRECTOR SINCE 2000

Trustee
Institu
DIRECTC
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Chairman and Chief Executive
Officer of Pitney Bowes
Inc., a provider of
messaging and advanced
business communications
solutions. He was elected
Vice Chairman of Pitney
Bowes in 1994. He was
promoted to Vice Chairman
and Chief Executive Officer

President and Chief
Executive Officer of EGI,
Inc., a manufacturer of
automotive components. He is
also President of Florida
Production Engineering,
Inc., a subsidiary of EGI.
He is a director of DP&L
Inc., and Pitney Bowes Inc.
DIRECTOR SINCE 1995

of the corporation in 1996,
and became Chairman and
Chief Executive Officer in
1997. Mr. Critelli is a
director of Imagistics
International Inc. and Vice
Chairman of the National
Urban League.

DIRECTOR SINCE 1998

7
BOARD COMMITTEES —-- The Board of Directors has the following standing
committees: Audit, Compensation and Organization, Executive, Finance, and
Governance.

Audit Committee. The function of the Audit Committee includes assisting the
Board in monitoring the integrity of the Company's financial statements and its
systems of internal accounting and financial controls and in monitoring the
independence and performance of the Company's internal and independent auditors.

The Audit Committee reviews and reassesses the adequacy of the Audit Committee
Charter annually; reviews the annual audited financial statements with
management and the independent auditors before publication, including major
issues regarding accounting and auditing principles and practices, and the
adequacy of internal controls, and recommends to the Board the inclusion of the
financial statements in the annual report on Form 10-K; reviews analyses of
significant financial reporting issues and Jjudgments made in the preparation of
the Company's annual financial statements; reviews major changes to auditing and
accounting principles and practices; reviews legal matters that may have a
material impact on the Company's financial statements; meets with management to
review the Company's major financial risk exposures and the steps taken to
monitor and control them; reviews the report of the Director —-- Audits on
internal controls and internal audit results; recommends the appointment of the
independent auditors, who are accountable to the Committee and the Board;
approves fees for the audit services of the independent auditors; obtains
periodic written statements from the independent auditors delineating all
relationships between the auditors and the Company and discusses these
statements with the auditors; considers the compatibility of the auditors'

other than their audit services, with their independence and, if
necessary, recommends that the Board take action to satisfy itself of the
independence of the auditors; evaluates, along with the Board, the performance
of the independent auditors, and if deemed proper, recommends the replacement of
the independent auditors; reviews the appointment and any replacement of the
Company's Director-Audits; meets with the Director-Audits and independent
auditors prior to the annual audit to review the scope, planning and staffing of
the audit; discusses with the independent auditors matters relating to the
Company's annual audit and quarterly reviews, including the independent
auditors' judgment about the quality of the Company's accounting principles
applied in its financial reporting; reviews with the independent auditors

services,
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problems or difficulties encountered by the auditors, any management letter
provided by the auditors, and the Company's response to the letter; reviews with
management and the independent auditors the Company's quarterly financial
statements prior to the filing of each Form 10-Q report; meets at least annually
with the Company's chief financial officer, Director-Audits, and independent
auditors in separate executive sessions; and prepares the Committee's report to
be included in the Company's annual proxy statement. The Audit Committee held
three meetings in 2001. Present members are Ms. McCoy and Messrs. Miller,
Moseley and Pelson.

Compensation and Organization Committee. The functions of the Compensation and
Organization Committee include reviewing proposed organization or responsibility
changes at the officer level, 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 and recommending the
individual to assume the position of Chief Executive Officer if that position
becomes vacant due to unforeseen circumstances. The Committee is also
responsible for recommending to the Board the salary of each elected officer,
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
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

8

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 six meetings in
2001. Present members are Messrs. Critelli, Green, Lautenbach, Reynolds and
Tooker.

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.
It did not meet in 2001. Mr. Cutler is a member for the full twelve-month term,
and 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, analyzing Company policy regarding its debt-to-equity relationship,
reviewing and making recommendations 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 those
plans and recommending modifications to them. The Finance Committee held two
meetings in 2001. Present members are Messrs. Lautenbach, Miller, Pelson,
Reynolds and Tooker.

Governance Committee. The responsibilities of the Governance Committee include
recommending to the Board improvements in the Company's corporate governance
processes and 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
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standing committee. The Governance Committee, jointly 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 will consider individuals for nomination to stand for
election as directors who are recommended to it in writing by any Eaton
shareholder. Any shareholder wishing to recommend an individual as a nominee for
election at the annual meeting of shareholders to be held in 2003 should send a
signed letter of recommendation, to be received before November 4, 2002, to the
following address: Eaton Corporation, Eaton Center, 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.

The Governance Committee held three meetings in 2001. Present members are Ms.
McCoy and Messrs. Critelli, Green, Miller and Moseley.

The Board of Directors held ten meetings in 2001. All directors attended at
least 75% of the meetings of the Board and its committees. The average rate of
attendance for all directors was 96%.

AUDIT COMMITTEE REPORT —-- The Audit Committee of the Board of Directors is
responsible to assist the Board in monitoring the integrity of the Company's
financial statements and its system of internal accounting controls and
financial controls and in monitoring the independence and performance of the
Company's internal and independent auditors. The Committee is comprised of four
Directors, all of whom are independent under the listing standards of the New
York Stock Exchange.

The Board of Directors amended the Audit Committee charter as of July 24, 2001.
A copy of the charter is attached as Appendix A 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 2001 audited financial
statements.

The Committee has discussed with Ernst & Young LLP, the Company's independent
outside auditors, 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 and its management that are
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required by the Independence Standards Board, has discussed with Ernst & Young
their independence and has considered the compatibility of their services, other
than their audit services referenced in the following sentence, with their
independence. For 2001, Ernst & Young's audit fees relating to the audit of the
Company's annual financial statements and review of the Company's quarterly
financial statements were $3.5 million. Ernst & Young rendered no services
relating to financial information systems design and implementation, and
therefore their fees in this area were $-0-. Their fees for all other services
were $13.3 million, comprised of (a) $4.1 million for audit-related services
(which generally include statutory and employee benefit plan audits, business
acquisitions, and Securities and Exchange Commission registration statements)
and (b) $9.2 million for tax-related services (which generally include tax and
employee benefit plan compliance and tax advisory services).

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 2001 be included in the Company's
Annual Report on Form 10-K to be 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.

Furman C. Moseley, Chairman
Deborah L. McCoy

John R. Miller

Victor A. Pelson

COMPENSATION OF DIRECTORS -- Employee directors are not compensated for their
services as directors. Non-employee directors receive an annual retainer of
$60,000, an annual retainer of $5,000 for serving as chairman of any standing
committee of the Board, a fee of $2,000 for each Board meeting attended and for
attendance at any special presentation on non-Board meeting days, and a fee of
$2,000 for each Board committee and shareholder meeting attended.

Non-employee directors first elected before 1996 may defer payment of their
annual fees not to exceed $30,000 at a rate of interest specified in their
deferred compensation agreements. The rate of interest is based upon the number
of years until a director's normal retirement date and, in general, is higher
than prevailing market rates. All non-employee directors may defer payment of
their fees at a rate of return 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, 1s converted to share units and

10

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 a
failure by the Company to pay or termination of service in the context of a
change in control of the Company.

Under the Company's 1998 Stock Plan, as approved by the shareholders, each
person who on April 22, 1998 or thereafter becomes a non-employee director
automatically is granted a stock option for 5,000 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

10
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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.

Upon leaving the Board, non-employee directors who
1996 are eligible to receive an annual benefit, as
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. Eligible directors having fewer than five years but more than one year of
Board service at the time of their Board retirement receive a proportionately
reduced annual benefit. 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.

were first elected prior to
described below. For Board

BOARD OF DIRECTORS GOVERNANCE POLICIES -- In January, 2002, the Board of
Directors adopted an updated version of the Board of Directors Governance
Policies, recommended by the Governance Committee of the Board. The new
Governance Policies are attached as Appendix B to this proxy statement.

EXECUTIVE COMPENSATION -- The following table summarizes the total compensation
of the Chief Executive Officer of Eaton and the four other most highly
compensated executive officers for fiscal year 2001. The table also summarizes

compensation of the named executive officers for fiscal years 2000 and 1999.

11

SUMMARY COMPENSATION TABLE

LONG-TERM COMPENSA

AWARDS
RESTRICTED
ANNUAL COMPENSATION OTHER ANNUAL STOCK STOCK
—————————————————————————— COMPENSATION AWARD (S) OPTIONS
NAME AND PRINCIPAL POSITION YEAR SALARY BONUS (1) (2) (SHARES)
A. M. Cutler 2001 $941,670 $654,588 $14,923 $ 699,100 90,000
Chairman, 2000 797,940 636,043 0 0 104,553
Chief Executive Officer 1999 695,040 914,250 0 0 87,127
and President
Arnold 2001 $384,375 $135,780 $ 0 $ 174,775 20,100
Senior Vice President 2000 85,336 150,202 0 3,796,650 0
and Group Executive —-- 1999 0 0 0 0 0
Fluid Power
M. Buente 2001 $359,374 $156,282 $ 0 $ 174,775 20,100
Senior Vice President 2000 303,243 140,216 0 0 15,102
and Group Executive —-- 1999 256,432 310,711 0 0 23,234
Automotive
R. W. Carson 2001 $420,121 $148,405 $ 0 $ 174,775 20,100

11
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Senior Vice President 2000 383,360 257,489 0 0 104,554
and Group Executive —-- 1999 263,654 66,413 0 0 38,336
Cutler-Hammer

S. J. Cook 2001 $319,784 $106,235 $ 0 S 0 11,000
Vice President -- 2000 299,200 141,098 0 0 15,102
Human Resources 1999 282,520 225,021 0 0 23,234

(1) Reported in this column is annual compensation representing an amount
reimbursed by the Company for the payment of income taxes on certain
executive perquisites.

(2) At year-end 2001 the number and value of restricted shares held by each of
the named executive officers were as follows: A. M. Cutler, 10,000,
$744,100; R. W. Carson, 2,500, $186,025; S. M. Buente, 2,500, $186,025; C.
Arnold, 68,947, $5,130,346 and S. J. Cook, 0, $0. Value is calculated by
multiplying the closing price of an Eaton share on that date by the number
of restricted shares (vested and unvested). For reasons related to the
spin-off of the Company's semiconductor operations, the restricted shares
granted to Mr. Arnold in 2000 upon the commencement of his employment by the
C