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Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)

1. Title of 2. 3. Transaction Date 3A. Deemed 4, 5. Number of 6. Date Exercisable and 7. Title and Amount of
Derivative Conversion (Month/Day/Year) Execution Date, if TransactioDerivative Expiration Date Underlying Securities
Security or Exercise any Code Securities (Month/Day/Year) (Instr. 3 and 4)
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/s/Kathleen S. O'Connor, as

Attorney-in-Fact 03/22/2010

**Signature of Reporting Person Date

Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).
**  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

These common shares were acquired upon settlement of certain Phantom Share Units. Such Phantom Share Units were held by the
reporting person in an account maintained under one or more of the issuer's deferred compensation plans.

(1)

(2) Each Phantom Share Unit is the economic equivalent of one common share of the issuer.

These shares were delivered to the issuer to pay for the applicable withholding tax in connection with the settlement of certain Phantom

@) Share Units.

@) Aggregate holdings have been adjusted to reflect the cash-out of fractional shares in connection with the settlement of certain Phantom
Share Units.

(5) These shares are held in the Eaton Savings Plan.

(6) These Phantom Share Units were surrendered in settlement for common shares of the issuer.

(7) This field is not applicable.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
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Reporting Owners 2



