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DIRECTOR NOMINATION PROCESS 
 
The Governance Committee of the Board, composed 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 our website at www.eaton.com/governance. 

The Governance Committee will consider director candidates recommended by our shareholders, 
consistent with the process used for all candidates. To learn how to submit a shareholder recommendation, 
see “Shareholder Recommendations of Director Candidates” on our website. 

The Governance Committee chair reviews all potential director candidates in consultation with the 
Chairman, 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 General Meeting. Between Annual General Meetings, nominees may also be elected by the 
Board itself. 
 
DIRECTOR QUALIFICATIONS AND BOARD DIVERSITY 
 
The Board of Directors recognizes the value of nominating director candidates who bring diverse opinions, 
perspectives, skills, experiences, backgrounds, and orientations to Board deliberations. The Governance 
Committee uses a rigorous process for identifying and evaluating director nominees. In order to be 
recommended by the Committee, a candidate must have the following minimum qualifications, as 
described in the Board of Directors Governance Guidelines: personal ability, integrity, intelligence, relevant 
business background, independence, expertise in areas of importance to our objectives, and a sensitivity to 
our corporate responsibilities. In addition, the Committee looks for individuals with specific qualifications so 
that the Board as a whole has diversity in experience, international perspective, background, expertise, 
skills, age, gender, and ethnicity. These specific qualifications may vary from year to year, depending upon 
the composition of the Board at that time. 

The Governance Committee is responsible for ensuring that director qualifications are met and Board 
balance and diversity objectives are considered during its review of director candidates. The Committee 
annually evaluates the extent to which these goals are satisfied as part of its yearly assessment of the skills 
and experience of each of the current directors using a director skills matrix and a Board evaluation 
process. 

The skills included in the director skills matrix are Cybersecurity, Executive Compensation, Financial, Global, 
Human Resources, Innovation & Technology, M&A, Operations & Manufacturing, Regulatory/Government, 
and Risk Management. The Board evaluation process includes evaluation of the Board as a whole, the 
Committees and a self-evaluation by the independent directors. The process includes individual evaluation 
meetings between the Lead Director and each of the independent directors. Separately, the Chairs of each 
of our Committees each lead an annual Committee evaluation at the October Committee meetings. The 
Board evaluation process is designed to elicit each director’s thoughts about his or her contributions in light 
of the needs of the Board and the Company. The evaluation is focused on opportunities for further 
improvement in effectiveness, indication of preferences in future Board committee rotation, identification 
of board matter priorities, including educational and orientation priorities and information, and requests for 
Company specific information. The Board evaluation process is typically conducted between the April and 
October meetings. At the conclusion of the evaluation process, the Board discusses the results of the 
evaluations at the October Board meeting and the Lead Director separately provides specific feedback to 
the individual directors relative to further performance improvement, educational opportunities, and other 
counsel. 
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Upon completion of the skills matrix and the evaluation process, the Governance Committee identifies 
areas of director knowledge and experience that may benefit the Board in the future and uses that 
information as part of the director search and nomination efforts, as well as further Board improvements. 
The Board of Directors Governance Guidelines are available on our website at 
www.eaton.com/governance. 
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