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Ms. Nancy M. Morris R[CHIHEDSecretary 
U.S.Securities Commission	 l l l : I  i j  :  Z [07

and Exchange 
100 F Street,NE 
Washington.D.C. 20549-1090 

RE: File NumberSIIZJZ

ReleaseNo. 34-56161 ("Release")


Dear Ms. Morris: 

Eaton Corporation ("Eaton")is pleasedto provideits comments on the proposedinterpretationof

the rules of theSecuritiesand Exchange ("Commission") shareholder
Commission governing 

proposalsthatrelateto the election of directors. (Byseparatecorrespondence,
Eaton is providing

itscommentsto the proposedrule changes under Release No.34-56160.)Eatonis a djversified

industrial with2006 sales of $12.4billion. Eaton has 62,000employees
manufacturer and sells

oroductsto customers in more than 125 countries.


Theinterpretationproposedbythe Release is intended to clarify the meaning ofthe exclusion 
containedinRule 14a-8(i)(8). 	 a shareholder forptacingRule 14a-8 provides witha method 

proposalsina company's for a vote at shareholder states
proxymaterials meetings.Rule 14a-8(i) 
that a company may exclude from its proxymaterialsany shareholder proposalthat"relatesto an 
electionfor membership board of directors governingbody." The on the company's or analogous 

proposedinterpretation is intended the Commission's 
of Rule 14a-8(i)(8) to confirm long-held
positionthat shareholder proposalsthat could resultin an electioncontest may be excluded from 
the company's proxystatement. is also asking as to whether orTheCommission forcomments 
not the Rule should be amended to further clarifyitsapplication. 

Theseactionsby the Commission to a decision 	 forarein response by the U.SCourtof Appeals 
theSecondCircuit Federation Countv Emolovees,in American of State. & Municipal Emplovees
PensionPlanv. American croup. lnc. 462F.3d 121(2dCn.2006). The SecondIntgrnational 
CircuitCourt of Appealsruledin that case that the exclusionof Rule 14a-8(ix8)did not apptywith 
respectto a shareholder proposalseekingto amend a company's bylaws to allow shareholder 
nomineesto be included inthe company's proxystatement. 

Eaton supports theproposedinterpretationto the effect that 14a-8(i)(8) not only applies to actual 
electioncontests, applies relatingtoa processforshareholdersbut in addition to any proposal to 
conductan election contest in the future. The proposedinterpretationls based on the principle 
thatproposalsrelatingto the election, disqualification aresubject to the or removal cf directors 
proxysolicitationrequirementsfor contested electionswhichmandatespecific disclosures to all 
shareholders,and are not the propersubjectfor Rule 14a-8. The staff of the Commission should 
resumegrantingno-actionreliefto companies whichpermitsthemto exclude accessby-law
proposalsunder Rule 14a-8(i)(8). the clarifying to Rule 14a­Eaton also supports amendments 
8(iX8),asproposed, set out the Commission's andprovidewhich would more clearly position 
neededguidance companies staff.to shareholders, and the Commission's 

Weappreciatethe opportunity to commenton the proposalssetforthin the Release, which we 
stronglysupport. 

Mark M. Mccuire 
Vice President and General Counsel 
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