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As filed with the Securities and Exchange Commission on November 3, 2020
Registration No. 333-

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM S-8
REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

EATON CORPORATION plc
(Exact name of registrant as specified in its charter)

Ireland 98-1059235

(State or other jurisdiction of Incorporation or organization) (I.R.S. Employer Identification Number)

Eaton House, 30 Pembroke Road, Dublin 4, Ireland, D04 Y0C2
(Address of Principal Executive Offices)

2020 Stock Plan
(Full title of the plan)

Nigel Crawford, Vice President and Secretary, Eaton House, 30 Pembroke Road, Dublin 4, Ireland D04 Y0C2
(Name and address of agent for service) (Zip Code)

+1 353 1637 2900
(Telephone number, including area code of, agent for service)

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting
company or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting
company,” and "emerging growth company" in Rule 12b-2 of the Exchange Act:

Large accelerated filer þ Accelerated filer o

Non-accelerated filer o Smaller reporting company o

Emerging growth company o
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If emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying
with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act. o

CALCULATION OF REGISTRATION FEE

Title of securities to be registered Title of Plan

Amount to be

registered(1)

Proposed maximum

offering price per

share(2)

Proposed maximum

aggregate offering

price(2)

Amount of

registration

fee(2)

Ordinary Shares, par value $0.01 per share 2020 Stock Plan 18,000,000.00 $103.34 $1,860,120,000 $202,939.10

(1) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement also covers an indeterminate number of

additional Ordinary Shares, par value $0.01 per share (“Ordinary Shares”), of Eaton Corporation plc (the “Company” or the “Registrant”), which may be

offered and issued to prevent dilution resulting from adjustments as a result of stock dividends, stock splits, reverse stock splits, recapitalizations,

reclassifications, mergers, split-ups, reorganizations, consolidations and other capital adjustments.

(2) Pursuant to Rule 457(c) and 457(h) of the Securities Act, the proposed maximum offering price per share and the proposed maximum aggregate offering are

estimated solely for the purpose of calculating the amount of the registration fee and are based on the average of the high and low prices of Eaton Corporation

plc’s Ordinary Shares as reported on the New York Stock Exchange on October 29, 2020.
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EXPLANATORY NOTE

This Registration Statement on Form S-8 (the “Registration Statement”) relates to the registration of Ordinary Shares, par value
$0.01 per share, of the Company to be offered and sold under the Company’s 2020 Stock Plan.

PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

The information specified in Items 1 and 2 of Part I of Form S-8 is omitted from this filing in accordance with the provisions of
Rule 428 under the Securities Act and the introductory note to Part I of Form S-8. The documents containing the information specified
in Part I will be delivered to the respective participants in the plan covered by this Registration Statement and as required by Rule
428(b)(1).

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

ITEM 3. INCORPORATION OF DOCUMENTS BY REFERENCE.

The following documents filed with the Securities and Exchange Commission (the “Commission”) are incorporated herein by
reference (except for any portions of Current Reports on Form 8-K furnished pursuant to Item 2.02 or Item 7.01 thereof and any
corresponding exhibits thereto not filed with the Commission):

(1) The Company’s Annual Report on Form 10-K filed on February 26, 2020.

(2) The Company’s Quarterly Reports on Form 10-Q filed April 30, 2020, July 29, 2020, and November 3, 2020.

(3) The Company’s Current Reports on Form 8-K filed on February 26, 2020, April 23, 2020, and July 23, 2020.

(4) The description of the Company’s Ordinary Shares, contained in Exhibit 4.1 to the Form 10-K filed on February 26, 2020,
which updates the description of Ordinary Shares contained in the Registration Statement on Form S-4 filed on June 22, 2012.

All documents that the Company files pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), subsequent to the effective date of this Registration Statement (except for any portions of the
Company’s Current Reports on Form 8-K furnished pursuant to Item 2.02 or Item 7.01 thereof and any corresponding exhibits thereto
not filed with Commission), but prior to the filing of a post-effective amendment to this Registration Statement indicating that all
securities offered hereby have been sold or which deregisters all securities then remaining unsold shall be deemed to be incorporated by
reference in this Registration Statement and to be a part hereof from the date of filing such documents.

Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be
modified or superseded for purposes of this Registration Statement to the extent that a statement contained herein or in any other
subsequently filed document which also is or is deemed to be incorporated by reference herein modifies or supersedes such statement.
Any such statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this
Registration Statement.

ITEM 4. DESCRIPTION OF SECURITIES.

Not applicable.

ITEM 5. INTERESTED OF NAMED EXPERTS AND COUNSEL.
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Lizbeth Wright, Vice President and Chief Counsel – Corporate and Securities and Assistant Secretary of Eaton Corporation, a
subsidiary of the Company (“Eaton”), who has passed on the legality of the Ordinary Shares covered by this Registration Statement, is a
shareholder of the Company and an employee of Eaton Corporation. She is paid a salary and participates in various employee benefit
plans offered to employees of the Company generally.

ITEM 6. INDEMNIFICATION OF DIRECTORS AND OFFICERS.

Our articles of association provide for an indemnity for certain persons, including directors, the corporate secretary, committee
members, persons holding executive, or official positions with Eaton Corporation plc and employees, agents, and persons acting in
certain other capacities at the request of the Company (“indemnified persons”) who are a party to actions,
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suits, or proceedings against expenses and costs in connection with such actions, suits, or proceedings if such indemnified person acted
in good faith and in a manner that he or she reasonably believed to be in or not opposed to the best interests of the Company, and with
respect to any criminal proceeding, had no reasonable cause to believe his or her conduct was unlawful. Indemnification is also
excluded in circumstances where an indemnified person is adjudged liable for willful neglect or default in performance of his or her
duties unless a relevant court determines otherwise. Such indemnification is subject to board, shareholder or independent legal counsel
approval in any given case and may include expense advancement in certain circumstances.

The Irish Companies Act (the “ICA”) prescribes that an advance commitment to indemnify only permits a company to pay the costs
or discharge the liability of a director or corporate secretary where judgment is given in favor of the director or corporate secretary in
any civil or criminal action in respect of such costs or liability, or where an Irish court grants relief because the director or corporate
secretary acted honestly and reasonably and ought fairly to be excused. Any provision whereby an Irish company seeks to commit in
advance to indemnify its directors or corporate secretary over and above the limitations imposed by the ICA will be void, whether
contained in its articles of association or any contract between the company and the director or corporate secretary. This restriction does
not apply to executives who are not directors or the corporate secretary, or other persons who would not be considered “officers” within
the meaning of that term under the ICA, of the Company.

Eaton has entered into Indemnification Agreements with all of its officers and directors. The Agreements provide that Eaton shall
indemnify such directors or officers to the full extent permitted by law against expenses actually and reasonably incurred by them in
connection with any claim filed against them by reason of anything done or not done by them in such capacity. The Agreements also
require Eaton to maintain director and officer insurance which is no less favorable to the director and officer than the insurance in effect
on the date of the Agreements, and to establish and maintain an escrow account of up to $10 million to fund Eaton’s obligations under
the Agreements, except that Eaton is required to fund the escrow only upon the occurrence of a change of control of Eaton, as defined
under the Agreements.

The Company also maintains insurance coverage for the benefit of directors and officers with respect to many types of claims that
may be made against them.

ITEM 7. EXEMPTION FROM REGISTRATION CLAIMED.

Not applicable.

ITEM 8. EXHIBITS

The following exhibits are filed as part of this Registration Statement:

Exhibit Number Description of Exhibit

4.1 Certificate of Incorporation of Eaton Corporation plc (incorporated by reference to the Form S-8 filed with the
Commission on November 30, 2012)

4.2 Amended and Restated Memorandum and Articles of Association of Eaton Corporation plc (incorporated by
reference to the Form 8-K Report filed on May 1, 2017)

4.3* 2020 Stock Plan

5.1* Opinion of Lizbeth Wright with respect to the legality of the securities being registered

23.1* Consent of Lizbeth Wright (included as part of Exhibit 5.1)

23.2* Consent of Ernst & Young LLP, independent registered public accounting firm for Eaton Corporation plc

24* Power of Attorney

* Filed herewith.

ITEM 9. UNDERTAKINGS.

Copyright © 2020 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.sec.gov/Archives/edgar/data/1551182/000119312512487405/d432654dex41.htm
https://www.sec.gov/Archives/edgar/data/1551182/000155118217000127/armemorandumarticles2017.htm
http://edgar.secdatabase.com/630/155118220000192/a2020stockplan-exhibit43.htm
http://edgar.secdatabase.com/630/155118220000192/a2020stockplan-exhibit51.htm
http://edgar.secdatabase.com/630/155118220000192/a2020stockplan-exhibit51.htm
http://edgar.secdatabase.com/630/155118220000192/a2020stockplan-exhibit232.htm
http://edgar.secdatabase.com/630/155118220000192/a2020stockplan-exhibit24.htm
https://www.secdatabase.com


(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration
Statement:

i. To include any prospectus required by section 10(a)(3) of the Securities Act of 1933 (the “Securities Act”);

ii. To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most
recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in
the information set forth in the registration statement. Notwithstanding the foregoing,
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any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed
that which was registered) and any deviation from the low or high end of the estimated maximum offering range may
be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the
changes in volume and price represent no more than 20% change in the maximum aggregate offering price set forth in
the “Calculation of Registration Fee” table in the effective registration statement;

iii. To include any material information with respect to the plan of distribution not previously disclosed in the
Registration Statement or any material change to such information in the Registration Statement;

provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the registration statement is on Form S-8, and the
information required to be included in a post-effective amendment by those paragraphs is contained in reports filed with or
furnished to the Commission by the Registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934
that are incorporated by reference in the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at
that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain
unsold at the termination of the offering.

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing
of the registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where
applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of
1934) that is incorporated by reference in the registration statement shall be deemed to be a new registration statement relating
to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling
persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion
of the Commission such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the
event that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or
paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is
asserted by such director, officer or controlling person in connection with the securities being registered, the registrant will,
unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will
be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the City of Cleveland, State of Ohio on the 3rd day of November 2020.

EATON CORPORATION PLC

By: /s/ Richard H. Fearon

Richard H. Fearon

(On behalf of the registrant, as Director, and
as Principal Financial Officer)

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the
following persons in the capacities and on the date indicated.

Signature Title Date

*
Craig Arnold Principal Executive Officer and Director November 3, 2020

Richard H. Fearon Principal Financial Officer and Director November 3, 2020

*
Ken D. Semelsberger Principal Accounting Officer November 3, 2020

*
Christopher M. Connor Director November 3, 2020

*
Michael J. Critelli Director November 3, 2020

*
Olivier Leonetti Director November 3, 2020

*
Deborah L. McCoy Director November 3, 2020

*
Silvio Napoli Director November 3, 2020

*
Gregory R. Page Director November 3, 2020

*
Sandra Pianalto Director November 3, 2020

*
Lori J. Ryerkerk Director November 3, 2020

*
Gerald B. Smith Director November 3, 2020

*
Dorothy C. Thompson Director November 3, 2020
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*By: /s/ Lizbeth Wright

Lizbeth Wright, Attorney-in-Fact for the officers
and directors signing in the capacities indicated
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EXHIBIT 4.3

2020 STOCK PLAN
_____________________________________________________________________________________________

1. Establishment, Purpose, Duration.
a. Establishment. Eaton Corporation plc (the “Company”) hereby establishes an equity compensation plan to be known as the Eaton

Corporation plc 2020 Stock Plan (the “Plan”). The Plan is effective as of February 26, 2020 (the “Effective Date”), subject to
approval of the Plan by the shareholders of the Company. Definitions of certain capitalized terms used in the Plan are contained in
Section 2 of the Plan.

b. Purpose. The purpose of the Plan is to attract and retain Directors, officers and other key Employees of the Company and its
Subsidiaries and to provide such persons with incentives and rewards for superior performance.

c. Duration. No Award may be granted under the Plan on or after the tenth (10th) anniversary of the Effective Date, or such earlier date
as the Board shall determine. The Plan will remain in effect with respect to outstanding Awards until no Awards remain
outstanding.

d. Prior Plan. If the Company’s shareholders approve the Plan at the 2020 Annual Meeting of Shareholders, the Company’s 2015 Stock
Plan (the “Prior Plan”) will terminate in its entirety effective on the Approval Date, provided that all outstanding awards under the
Prior Plan as of the Approval Date shall remain outstanding and shall be administered and settled in accordance with their terms
and the provisions of the Prior Plan.

2. Definitions
As used in the Plan, the following definitions shall apply.

a. “Applicable Laws” means the applicable requirements relating to the administration of equity-based compensation plans under U.S.
state corporate laws, U.S. federal and state securities laws, the Code, the rules of any stock exchange or quotation system on which
the Shares are listed or quoted and the applicable laws of any other country or jurisdiction where Awards are granted or
administered or in which Participants work or reside.

b. “Approval Date” has the meaning given such term in Section 1(a).

c. “Award” means an award of Nonqualified Stock Options, Incentive Stock Options, Stock Appreciation Rights, Restricted Shares,
Restricted Share Units or Other Share-Based Awards granted pursuant to the terms and conditions of the Plan.

d. “Award Agreement” means either: (i) an agreement, in written or electronic format, entered into by the Company and a Participant
setting forth the terms and provisions applicable to an Award granted under the Plan; or (ii) a statement, in written or electronic
format, issued by the Company to a Participant describing the terms and provisions of such Award, which need not be signed by the
Participant.

e. “Beneficial Owner” shall have the meaning ascribed to such term in Rule 13d-3 under the Exchange Act and any successor to such
Rule.

f. “Board” means the Board of Directors of the Company.

g. “Cause” as a reason for the Company’s (or a Subsidiary’s) termination of a Participant’s Continuous Service shall have the meaning
specified in the applicable Award Agreement. In the absence of any definition in the Award Agreement, “Cause” shall have the
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equivalent meaning or the same meaning as “cause” or “for cause” set forth in any written employment agreement or change of
control agreement between the Participant and the Company or a Subsidiary or, in the absence of any such agreement that defines
the term, “Cause” shall mean: (i) the willful and continued failure of the Participant to perform substantially the Participant’s duties
with the
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Company or one of its affiliates (other than any such failure resulting from incapacity due to physical or mental illness), after a
written demand for substantial performance is delivered to the employee by the Company which specifically identifies the manner
in which the Company believes that the employee has not substantially performed the employee’s duties; (ii) Participant's
conviction of, or plea of guilty or nolo contendere to, any crime involving moral turpitude, dishonesty, fraud or unethical business
conduct, or any felony of any nature whatsoever; (iii) the Participant's material violation of the Company's Code of Ethics or other
applicable Company policies or procedures as are in effect from time to time; or (iv) the Participant's willful misconduct in the
course of his or her Continuous Service, which is materially detrimental to the financial condition or business reputation of the
Company or an affiliate, whether as a result of adverse publicity or otherwise.

h. “Change of Control” shall mean, unless otherwise specified in an Award Agreement, the occurrence of any of the following:

(i) The acquisition by a Person of beneficial ownership (within the meaning of Rule 13d-3 promulgated under the Exchange Act) of
25% or more of either (A) the then outstanding ordinary shares of the Company (the “Outstanding Ordinary Shares”) or (B) the
combined voting power of the then outstanding voting securities of the Company entitled to vote generally in the election of
Directors (the “Outstanding Company Voting Securities”); provided, however, that for purposes of this subsection, the
following acquisitions shall not constitute a Change of Control: (x) any acquisition directly from the Company, (y) any
acquisition by the Company, or (z) any acquisition by any employee benefit plan (or related trust) sponsored or maintained by
the Company or any corporation controlled by the Company; or

(ii) Individuals who, as of the Effective Date, constitute the Board (the “Incumbent Board”) cease for any reason to constitute at
least a majority of the Board; provided, however, that any individual becoming a director subsequent to the date hereof whose
election, or nomination for election by the Company’s shareholders, was approved by a vote of at least two-thirds of the
directors then comprising the Incumbent Board shall be considered as though such individual were a member of the Incumbent
Board, but excluding, for this purpose, any such individual whose initial assumption of office occurs as a result of an actual or
threatened election contest with respect to the election or removal of directors or other actual or threatened solicitation of
proxies or consents by or on behalf of a Person other than the Board; or

(iii) Consummation by the Company of a reorganization, merger or consolidation or sale or other disposition of all or substantially
all of the assets of the Company or the acquisition of assets of another corporation (a “Business Combination”), in each case,
unless, following such Business Combination, (A) all or substantially all of the individuals and entities who were the beneficial
owners, respectively, of the Outstanding Ordinary Shares and Outstanding Company Voting Securities immediately prior to
such Business Combination beneficially own, directly or indirectly, more than 55% of, respectively, the then outstanding
ordinary shares and the combined voting power of the then outstanding voting securities entitled to vote generally in the
election of directors, as the case may be, of the corporation resulting from such Business Combination (including, without
limitation, a corporation which as a result of such transaction owns the Company or all or substantially all of the Company’s
assets either directly or through one or more subsidiaries) in substantially the same proportions as their ownership, immediately
prior to such Business Combination of the Outstanding Ordinary Shares and Outstanding Company Voting Securities, as the
case may be, (B) no Person (excluding any employee benefit plan (or related trust) of the Company or such corporation
resulting from such Business Combination) beneficially owns, directly or indirectly, 25% or more of, respectively, the then
outstanding ordinary shares of the corporation resulting from such Business Combination or the combined voting power of the
then outstanding voting securities of such corporation except to the extent that such ownership existed prior to the Business
Combination, and (C) at least a majority of the members of the board of directors of the corporation resulting from such
Business Combination were members of the Incumbent Board at the time of the execution of the initial agreement, or of the
action of the Board of Directors, providing for such Business Combination; or
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(iv) Approval by the shareholders of the Company of a complete liquidation or dissolution of the Company. Notwithstanding the
foregoing, a “Change of Control” shall not be deemed to have occurred as a result of any transaction or series of transactions
which a Participant, or any entity in which a Participant is a
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partner, officer or more than 50% owner, initiates, if immediately following the transaction or series of transactions that would
otherwise constitute a Change of Control, the Participant, either alone or together with other individuals who are executive
officers of the Company immediately prior thereto, beneficially owns, directly or indirectly, more than 10% of the then
outstanding ordinary shares of the Company or the ordinary shares of the corporation resulting from the transaction or series of
transactions, as applicable, or of the combined voting power of the then outstanding voting securities of the Company or such
resulting corporation.

i. “Code” means the Internal Revenue Code of 1986, as amended.

j. “Committee” means the Compensation and Organization Committee of the Board or such other committee or subcommittee of the
Board as may be duly appointed to administer the Plan and having such powers in each instance as shall be specified by the Board.
To the extent required by Applicable Laws, the Committee shall consist of two or more members of the Board, each of whom is a
“non-employee director” within the meaning of Rule 16b-3 promulgated under the Exchange Act and an “independent director”
within the meaning of applicable rules of any securities exchange upon which Shares are listed.

k. “Company” has the meaning given such term in Section 1(a) and any successor thereto.

l. “Continuous Service” means the uninterrupted provision of services to the Company or any Subsidiary in any capacity of Employee
or Director. Continuous Service shall not be considered to be interrupted in the case of (i) any approved leave of absence, (ii)
transfers among the Company, any Subsidiaries, or any successor entities, in any capacity of Employee or Director, or (iii) any
change in status as long as the individual remains in the service of the Company or a Subsidiary in any capacity of Employee or
Director (except as otherwise provided in the Award Agreement). An approved leave of absence shall include sick leave, military
leave, or any other authorized personal leave.

m. “Date of Grant” means the date specified by the Committee on which the grant of an Award is to be effective. The Date of Grant
shall not be earlier than the date of the resolution and action therein by the Committee. In no event shall the Date of Grant be earlier
than the Effective Date.

n. “Director” means any individual who is a member of the Board and who is not an Employee.

o. “Effective Date” has the meaning given such term in Section 1(a).

p. “Employee” means any employee of the Company or a Subsidiary; provided, however, that for purposes of determining whether any
person may be a Participant for purposes of any grant of Incentive Stock Options, the term “Employee” has the meaning given to
such term in Section 3401(c) of the Code, as interpreted by the regulations thereunder and Applicable Laws.

q. “Exchange Act” means the Securities Exchange Act of 1934 and the rules and regulations thereunder, as such law, rules and
regulations may be amended from time to time.

r. “Fair Market Value” means the value of one Share on any relevant date, determined under the following rules: (i) the closing sale
price per Share on that date as reported on the principal securities exchange on which Shares are then trading, if any, or if there are
no sales on that date, on the next preceding trading day during which a sale occurred; (ii) if the Shares are not reported on a
principal securities exchange or national market system, the average of the closing bid and asked prices last quoted on that date by
an established quotation service for over-the-counter securities; or (iii) if neither (i) nor (ii) applies, (A) with respect to Stock
Options, Stock Appreciation Rights and any Award of stock rights that is subject to Section 409A of the Code, the value as
determined by the Committee through the reasonable application of a reasonable valuation method, taking into
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account all information material to the value of the Company, within the meaning of Section 409A of the Code, and (B) with
respect to all other Awards, the fair market value as determined by the Committee in good faith.

s. “Full Value Award” means an Award, other than a Stock Option or a Stock Appreciation Right, that is settled by the issuance of
Shares.

t. “Good Reason” shall, with respect to any Participant, have the meaning specified in the applicable Award Agreement. In the absence
of any definition in the Award Agreement, “Good Reason” shall have the equivalent meaning or the same meaning as “good
reason” or “for good reason” set forth in any employment agreement or change of control agreement between the Participant and
the Company or a Subsidiary or, in the absence of any such agreement that defines the term, “Good Reason” shall mean the
occurrence of any of the following events, unless such events are corrected by the Company (or Subsidiary) within 30 calendar days
following written notification by the Participant to the Company (or Subsidiary) of the occurrence of any such event:

(i) a material diminution in the Participant’s position (including status, offices, titles and reporting requirements), authority, duties
or responsibilities, excluding for this purpose an isolated, insubstantial and inadvertent action not taken in bad faith and which
is remedied by the Company promptly after receipt of notice thereof given by the Participant;

(ii) a material diminution in the Participant’s annual base salary or target annual incentive opportunity, or failure to pay any material
compensation or benefits due to the participant, other than (a) an across-the-board reduction applicable to similarly situated
employees, or (b) an isolated, insubstantial and inadvertent failure not occurring in bad faith and which is remedied by the
Company promptly after receipt of notice thereof given by the Participant; or

(iii) the Company’s (or Subsidiary’s) requiring the Participant to be based at any office or location more than 50 miles from the
location where the Participant was employed immediately prior to the Change of Control or the Company’s (or Subsidiary’s)
requiring the Participant to travel on business to a substantially greater extent than required immediately prior to the Change of
Control.

A Participant must provide the Company (or Subsidiary) with a written notice detailing the specific circumstances alleged to
constitute Good Reason within 90 days after the first occurrence of such circumstances, and must actually terminate
employment within 30 days following the expiration of the Company’s (or Subsidiary’s) 30-day correction period described
above. Otherwise, any claim of such circumstances as “Good Reason” shall be deemed irrevocably waived by the Participant.

u. “Harmful Activity” means, except as otherwise provided in an applicable Award Agreement, a Participant’s (i) engaging in any
activity of competition, as specified in any applicable covenant not to compete set forth in any agreement between a Participant and
the Company or a Subsidiary, including, but not limited to, the Participant’s Award Agreement or any or severance agreement or
plan maintained by the Company or a Subsidiary that covers the Participant (a “Restrictive Covenant Agreement”), during the
period of restriction specified in the agreement or plan prohibiting the Participant from engaging in such activity; (ii) engaging in
any activity of solicitation, as specified in any applicable covenant not to solicit set forth in any Restrictive Covenant Agreement,
during the period of restriction specified in the agreement or plan prohibiting the Participant from engaging in such activity; (iii)
disclosure of confidential information to anyone outside the Company or a Subsidiary, or the use in other than the Company’s or a
Subsidiary’s business in violation of any applicable covenant not to disclose set forth in any Restrictive Covenant Agreement,
during the period of restriction specified in the agreement or plan prohibiting the Participant from engaging in such activity; (iv)
violation of any applicable development and inventions, ownership of works, or similar provision set forth in any Restrictive
Covenant Agreement; (v) engaging in any activity that constitutes, or would have constituted, grounds for the termination of the
Participant’s employment by the Company or a Subsidiary for Cause; or (f)
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engaging in any other conduct that is detrimental to the business or reputation of the Company and/or its Subsidiaries.

v. “Incentive Stock Option” or “ISO” means a Stock Option that is designated as an Incentive Stock Option and that is intended to meet
the requirements of Section 422 of the Code.

w. “Nonqualified Stock Option” means a Stock Option that is not intended to meet the requirements of Section 422 of the Code or
otherwise does not meet such requirements.

x. “Other Share-Based Award” means an equity-based or equity-related Award not otherwise described by the terms of the Plan, granted
in accordance with the terms and conditions set forth in Section 10.

y. “Participant” means any eligible individual as set forth in Section 5 who holds one or more outstanding Awards.

z. “Performance Award” has the meaning given such term in Section 14(a).

aa. “Performance Objectives” means the performance objective or objectives established by the Committee with respect to an Award
granted pursuant to the Plan. Any Performance Objectives may relate to the performance of the Company or one or more of its
Subsidiaries, divisions, departments, units, functions, partnerships, joint ventures or minority investments, product lines or
products, or the performance of the individual Participant, and may include, without limitation, the Performance Objectives listed in
Section 14(a). The Performance Objectives may be made relative to the performance of a group of comparable companies, or a
published or special index that the Committee, in its sole discretion, deems appropriate, or the Company may select Performance
Objectives as compared to various stock market indices. Performance Objectives may be stated as a combination of the listed
factors. Any Performance Objectives that are financial metrics may be determined in accordance with United States Generally
Accepted Accounting Principles (“GAAP”), if applicable, or may be adjusted when established to include or exclude any items
otherwise includable or excludable under GAAP.

bb. “Person” shall have the meaning ascribed to such term in Section 3(a)(9) of the Exchange Act and used in Sections 13(d) and 14(d)
thereof, and shall include a “group” as defined in Section 13(d) thereof.

cc. “Plan” means this Eaton Corporation plc 2020 Stock Plan, as amended from time to time.

dd. “Prior Plan” has the meaning given such term in Section 1(d).

ee. “Restricted Shares” means Shares granted or sold pursuant to Section 8 as to which neither the substantial risk of forfeiture nor the
prohibition on transfers referred to in such Section 8 has expired.

ff. “Restricted Share Unit” means a grant or sale of the right to receive Shares or cash at the end of a specified restricted period made
pursuant to Section 9.

gg. “SEC” means the United States Securities and Exchange Commission.

hh. “Share” means an ordinary share of the Company, nominal value $0.01 per share, or any security into which such Share may be
changed by reason of any transaction or event of the type referred to in Section 16.

ii. “Stock Appreciation Right” means a right granted pursuant to Section 7.

jj. “Stock Option” means a right to purchase a Share granted to a Participant under the Plan in accordance with the terms and conditions
set forth in Section 6. Stock Options may be either Incentive Stock Options or Nonqualified Stock Options.

kk. “Subsidiary” means: (i) with respect to an Incentive Stock Option, a “subsidiary corporation” as defined under Section 424(f) of the
Code; and (ii) for all other purposes under the Plan, any corporation or other entity in
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which the Company owns, directly or indirectly, a proprietary interest of more than fifty percent (50%) by reason of stock
ownership or otherwise.

ll. “Substitute Award” means an Award that is granted in assumption of, or in substitution or exchange for, an outstanding award
previously granted by an entity acquired directly or indirectly by the Company or with which the Company directly or indirectly
combines.

mm. “Ten Percent Shareholder” shall mean any Participant who owns more than 10% of the combined voting power of all classes of
stock of the Company, within the meaning of Section 422 of the Code.

3. Shares Available Under the Plan
a. Shares Available for Awards. The maximum number of Shares that may be granted pursuant to Awards under the Plan shall be

18,000,000 Shares, all of which may be issued pursuant to Incentive Stock Options, plus the number of Shares that, immediately
prior to the Approval Date, are available to be granted under the Prior Plan but which are not then subject to outstanding awards
under the Prior Plan. Shares issued or delivered pursuant to an Award may be authorized but unissued Shares, treasury Shares,
including Shares purchased in the open market, or a combination of the foregoing. The aggregate number of Shares available for
issuance or delivery under the Plan shall be subject to adjustment as provided in Section 16.

b. Share Counting. Except as provided in Section 3(c), the following Shares shall not count against, or shall be added back to, the Share
limit in Section 3(a): (i) Shares covered by an Award that expires or is forfeited, canceled, surrendered, or otherwise terminated
without the issuance of such Shares; (ii) Shares covered by an Award that is settled only in cash; (iii) Shares subject to outstanding
awards under the Prior Plan immediately prior to the Approval Date that on or after the Approval Date are forfeited, canceled,
surrendered or otherwise terminated without the issuance of such Shares; and (iv) Substitute Awards (except as may be required by
reason of the rules and regulations of any stock exchange or other trading market on which the Shares are listed). This Section 3(b)
shall apply to the number of Shares reserved and available for Incentive Stock Options only to the extent consistent with applicable
Treasury regulations relating to Incentive Stock Options under the Code.

c. Prohibition of Share Recycling. Notwithstanding the foregoing, the following Shares subject to an Award shall not again be available
for grant as described above, regardless of whether those Shares are actually issued or delivered to the Participant: (i) Shares
tendered in payment of the exercise price of a Stock Option; (ii) Shares withheld by the Company or any Subsidiary to satisfy a tax
withholding obligation with respect to an Award; and (iii) Shares that are repurchased by the Company with Stock Option proceeds.
Without limiting the foregoing, with respect to any Stock Appreciation Right that is settled in Shares, the full number of Shares
subject to the Award shall count against the number of Shares available for Awards under the Plan regardless of the number of
Shares used to settle the Stock Appreciation Right upon exercise.

d. Full Value Awards. Subject to this Section 3, upon the grant of a Full Value Award, the number of Shares available for issuance under
the Plan shall be reduced by 2.36 Shares for each share subject to that Full Value Award, and any Shares underlying a Full Value
Award that become available for future grant under the Plan pursuant to this Section 3 shall be added back to the Plan in an amount
equal to 2.36 Shares for each Share subject to such Full Value Award.

e. Limits on Awards to Directors. Notwithstanding any other provision of the Plan to the contrary, the aggregate grant date fair value
(determined as of the applicable Date(s) of Grant in accordance with applicable financial accounting rules) of all Awards granted to
any Director during any single calendar year, taken together with any
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cash fees payable to such Director during such calendar year, shall not exceed $750,000 or, in the case of a Director serving as non-
executive Chairman of the Board, $1,500,000.

4. Administration of the Plan
a. In General. The Plan shall be administered by the Committee. Except as otherwise provided by the Board, the Committee shall have

full and final authority in its discretion to take all actions determined by the Committee to be necessary in the administration of the
Plan, including, without limitation, discretion to: select Award recipients; determine the sizes and types of Awards; determine the
terms and conditions of Awards in a manner consistent with the Plan; grant waivers of terms, conditions, restrictions and limitations
applicable to any Award, or accelerate the vesting or exercisability of any Award, in a manner consistent with the Plan; construe and
interpret the Plan and any Award Agreement or other agreement or instrument entered into under the Plan; establish, amend, or
waive rules and regulations for the Plan’s administration; and take such other action, not inconsistent with the terms of the Plan, as
the Committee deems appropriate. To the extent permitted by Applicable Laws, the Committee may, in its discretion, delegate to
one or more Directors or Employees any of the Committee’s authority under the Plan. The acts of any such delegates shall be
treated hereunder as acts of the Committee with respect to any matters so delegated.

b. Determinations. The Committee shall have no obligation to treat Participants or eligible Employees or Directors uniformly, and the
Committee may make determinations under the Plan selectively among Participants who receive, or Employees or Directors who
are eligible to receive, Awards (whether or not such Participants or eligible Employees or Directors are similarly situated). All
determinations and decisions made by the Committee pursuant to the provisions of the Plan and all related orders and resolutions of
the Committee shall be final, conclusive and binding on all persons, including the Company, its Subsidiaries, shareholders,
Directors, Employees, Participants and their estates and beneficiaries.

c. Authority of the Board. The Board may reserve to itself any or all of the authority or responsibility of the Committee under the Plan
or may act as the administrator of the Plan for any and all purposes. To the extent the Board has reserved any such authority or
responsibility or during any time that the Board is acting as administrator of the Plan, it shall have all the powers of the Committee
hereunder, and any reference herein to the Committee (other than in this Section 4(c)) shall include the Board. To the extent that
any action of the Board under the Plan conflicts with any action taken by the Committee, the action of the Board shall control.
Without limiting the foregoing, the Governance Committee of the Board specifically reserves the exclusive authority to approve
and administer all Awards granted to Directors under the Plan, and any references in the Plan to the “Committee” with respect to
any such Awards shall be deemed to refer to the Governance Committee of the Board.

5. Eligibility and Participation
Each Employee and Director is eligible to participate in the Plan, upon selection by the Committee. Subject to the provisions of the
Plan, the Committee may, from time to time, select from all eligible Employees and Directors those to whom Awards shall be granted
and shall determine, in its sole discretion, the nature of any and all terms
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permissible by Applicable Laws and the amount of each Award. No Employee or Director shall have the right to be selected to receive
an Award under the Plan, or, having been so selected, to be selected to receive future Awards.

6. Stock Options
Subject to the terms and conditions of the Plan, Stock Options may be granted to Participants in such number, and upon such terms and
conditions, as shall be determined by the Committee in its sole discretion.

a. Award Agreement. Each Stock Option shall be evidenced by an Award Agreement that shall specify the exercise price, the term of the
Stock Option, the number of Shares covered by the Stock Option, the conditions upon which the Stock Option shall become vested
and exercisable and such other terms and conditions as the Committee shall determine and which are not inconsistent with the terms
and conditions of the Plan. The Award Agreement also shall specify whether the Stock Option is intended to be an Incentive Stock
Option or a Nonqualified Stock Option. No dividend equivalents may be granted with respect to the Shares underlying a Stock
Option.

b. Exercise Price. The exercise price per Share of a Stock Option shall be determined by the Committee at the time the Stock Option is
granted and shall be specified in the related Award Agreement; provided, however, that in no event shall the exercise price per
Share of any Stock Option (other than a Substitute Award) be less than one hundred percent (100%) of the Fair Market Value of a
Share on the Date of Grant.

c. Term. The term of a Stock Option shall be determined by the Committee and set forth in the related Award Agreement; provided,
however, that in no event shall the term of any Stock Option exceed ten (10) years from its Date of Grant.

d. Exercisability. Stock Options shall become vested and exercisable at such times and upon such terms and conditions as shall be
determined by the Committee and set forth in the related Award Agreement, subject to the terms and conditions of the Plan,
including the minimum vesting provisions of Section 12. Such terms and conditions may include, without limitation, the
satisfaction of (i) one or more Performance Objectives, and (ii) time-based vesting requirements.

e. Exercise of Stock Options. Except as otherwise provided in the Plan or in a related Award Agreement, a Stock Option may be
exercised for all or any portion of the Shares for which it is then exercisable. A Stock Option shall be exercised by the delivery of a
notice of exercise to the Company or its designee in a form specified by the Company which sets forth the number of Shares with
respect to which the Stock Option is to be exercised and full payment of the exercise price for such Shares. The exercise price of a
Stock Option may be paid, in the discretion of the Committee and as set forth in the applicable Award Agreement: (i) in cash or its
equivalent; (ii) by tendering (either by actual delivery or attestation) previously acquired Shares having an aggregate Fair Market
Value at the time of exercise equal to the aggregate exercise price; (iii) by a cashless exercise (including by withholding Shares
deliverable upon exercise or through a broker-assisted arrangement to the extent permitted by Applicable Laws); (iv) by a
combination of the methods described in clauses (i), (ii) and/or (iii); or (v) through any other method approved by the Committee in
its sole discretion. As soon as practicable after receipt of the notification of exercise and full payment of the exercise price, the
Company shall cause the appropriate number of Shares to be issued to the Participant.

f. Special Rules Applicable to Incentive Stock Options. Notwithstanding any other provision in the Plan to the contrary:

(i) Incentive Stock Options may be granted only to Employees of the Company and its Subsidiaries. The terms and conditions of
Incentive Stock Options shall be subject to and comply with the requirements of Section 422 of the Code.

(ii) To the extent that the aggregate Fair Market Value of the Shares (determined as of the Date of Grant) with respect to which an
Incentive Stock Option is exercisable for the first time by any Participant during any calendar year (under all plans of the
Company and its Subsidiaries) is greater than $100,000 (or such other
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amount specified in Section 422 of the Code), as calculated under Section 422 of the Code, then the Stock Option shall be
treated as a Nonqualified Stock Option.

(iii) No Incentive Stock Option shall be granted to any Participant who, on the Date of Grant, is a Ten Percent Shareholder, unless
(x) the exercise price per Share of such Incentive Stock Option is at least one hundred and ten percent (110%) of the Fair
Market Value of a Share on the Date of Grant, and (y) the term of such Incentive Stock Option shall not exceed five (5) years
from the Date of Grant.

7. Stock Appreciation Rights
Subject to the terms and conditions of the Plan, Stock Appreciation Rights may be granted to Participants in such number, and upon
such terms and conditions, as shall be determined by the Committee in its sole discretion.

a. Award Agreement. Each Stock Appreciation Right shall be evidenced by an Award Agreement that shall specify the exercise price,
the term of the Stock Appreciation Right, the number of Shares covered by the Stock Appreciation Right, the conditions upon
which the Stock Appreciation Right shall become vested and exercisable and such other terms and conditions as the Committee
shall determine and which are not inconsistent with the terms and conditions of the Plan. No dividend equivalents may be granted
with respect to the Shares underlying a Stock Appreciation Right.

b. Exercise Price. The exercise price per Share of a Stock Appreciation Right shall be determined by the Committee at the time the
Stock Appreciation Right is granted and shall be specified in the related Award Agreement; provided, however, that in no event
shall the exercise price per Share of any Stock Appreciation Right (other than a Substitute Award) be less than one hundred percent
(100%) of the Fair Market Value of a Share on the Date of Grant.

c. Term. The term of a Stock Appreciation Right shall be determined by the Committee and set forth in the related Award Agreement;
provided, however, that in no event shall the term of any Stock Appreciation Right exceed ten (10) years from its Date of Grant.

d. Exercisability of Stock Appreciation Rights. A Stock Appreciation Right shall become vested and exercisable at such times and upon
such terms and conditions as may be determined by the Committee and set forth in the related Award Agreement, subject to the
terms and conditions of the Plan, including the minimum vesting provisions of Section 12. Such terms and conditions may include,
without limitation, the satisfaction of (i) one or more Performance Objectives, and (ii) time-based vesting requirements.

e. Exercise of Stock Appreciation Rights. Except as otherwise provided in the Plan or in a related Award Agreement, a Stock Appreciation
Right may be exercised for all or any portion of the Shares for which it is then exercisable. A Stock Appreciation Right shall be
exercised by the delivery of a notice of exercise to the Company or its designee in a form specified by the Company which sets forth
the number of Shares with respect to which the Stock Appreciation Right is to be exercised. Upon exercise, a Stock Appreciation
Right shall entitle a Participant to an amount equal to (a) the excess of (i) the Fair Market Value of a Share on the exercise date
over (ii) the exercise price per Share, multiplied by (b) the number of Shares with respect to which the Stock Appreciation Right is
exercised. A Stock Appreciation Right may be settled in whole Shares, cash or a combination thereof, as specified by the Committee
in the related Award Agreement.

8. Restricted Shares
Subject to the terms and conditions of the Plan, Restricted Shares may be granted or sold to Participants in such number, and upon such
terms and conditions, as shall be determined by the Committee in its sole discretion.

a. Award Agreement. Each Restricted Share Award shall be evidenced by an Award Agreement that shall specify the number of
Restricted Shares, the restricted period(s) applicable to the Restricted Shares, the conditions upon

Copyright © 2020 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


Copyright © 2020 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


which the restrictions on the Restricted Shares will lapse and such other terms and conditions as the Committee shall determine and
which are not inconsistent with the terms and conditions of the Plan.

b. Terms, Conditions and Restrictions. The Committee shall impose such other terms, conditions and/or restrictions on any Restricted
Shares as it may deem advisable, including, without limitation, a requirement that the Participant pay a purchase price for each
Restricted Share, restrictions based on the achievement of specific Performance Objectives, time-based restrictions or holding
requirements or sale restrictions placed on the Shares by the Company upon vesting of such Restricted Shares subject to the terms
and conditions of the Plan, including the minimum vesting provisions of Section 12. Unless otherwise provided in the related
Award Agreement or required by Applicable Laws, the restrictions imposed on Restricted Shares shall lapse upon the expiration or
termination of the applicable restricted period and the satisfaction of any other applicable terms and conditions.

c. Custody of Certificates. To the extent deemed appropriate by the Committee, the Company may retain any certificates representing
Restricted Shares in the Company’s possession until such time as all terms, conditions and/or restrictions applicable to such Shares
have been satisfied or lapse.

d. Rights Associated with Restricted Shares during Restricted Period. During any restricted period applicable to Restricted Shares: (i)
the Restricted Shares may not be sold, transferred, pledged, assigned or otherwise alienated or hypothecated; (ii) unless otherwise
provided in the related Award Agreement, the Participant shall be entitled to exercise full voting rights associated with such
Restricted Shares; and (iii) the Participant shall be entitled to all dividends and other distributions paid with respect to such
Restricted Shares during the restricted period; provided, however, that any dividends with respect to unvested Restricted Shares
shall be accumulated or deemed reinvested in additional Restricted Shares (as determined by the Committee in its sole discretion
and set forth in the applicable Award Agreement), subject to the same terms and conditions as the original Award (including
service-based vesting conditions and any Performance Objectives) until such Award is earned and vested.

9. Restricted Share Units
Subject to the terms and conditions of the Plan, Restricted Share Units may be granted or sold to Participants in such number, and upon
such terms and conditions, as shall be determined by the Committee in its sole discretion.

a. Award Agreement. Each Restricted Share Unit Award shall be evidenced by an Award Agreement that shall specify the number of
units, the restricted period(s) applicable to the Restricted Share Units, the conditions upon which the restrictions on the Restricted
Share Units will lapse, the time and method of payment of the Restricted Share Units, and such other terms and conditions as the
Committee shall determine and which are not inconsistent with the terms and conditions of the Plan, including the minimum
vesting provisions of Section 12.

b. Terms, Conditions and Restrictions. The Committee shall impose such other terms, conditions and/or restrictions on any Restricted
Share Units as it may deem advisable, including, without limitation, a requirement that the Participant pay a purchase price for each
Restricted Share Unit, restrictions based on the achievement of specific Performance Objectives or time-based restrictions or
holding requirements.

c. Form of Settlement. Restricted Share Units may be settled in whole Shares, cash or a combination thereof, as specified by the
Committee in the related Award Agreement.

10. Other Share-Based Awards
Subject to the terms and conditions of the Plan, Other Share-Based Awards may be granted to Participants in such number, and upon
such terms and conditions, as shall be determined by the Committee in its sole discretion, subject to the terms and conditions of the
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Plan, including the minimum vesting provisions of Section 12. Other Share-Based Awards are Awards that are valued in whole or in part
by reference to, or otherwise based on the Fair Market Value of, Shares, and shall be in such form as the Committee shall determine,
including without limitation, unrestricted
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Shares (subject to the limitations of Section 12) or time-based or performance-based units that are settled in Shares and/or cash.

a. Award Agreement. Each Other Share-Based Award shall be evidenced by an Award Agreement that shall specify the terms and
conditions upon which the Other Share-Based Award shall become vested, if applicable, the time and method of settlement, the
form of settlement and such other terms and conditions as the Committee shall determine and which are not inconsistent with the
terms and conditions of the Plan.

b. Form of Settlement. An Other Share-Based Award may be settled in whole Shares, cash or a combination thereof, as specified by the
Committee in the related Award Agreement.

c. Dividends. To the extent that any Shares are issued with respect to an unvested Other Share-Based Award, any dividends with respect
to the Shares subject to such unvested Other Share-Based Award shall be accumulated or deemed reinvested in additional Shares
(as determined by the Committee in its sole discretion and set forth in the applicable Award Agreement), subject to the same terms
and conditions as the original Award (including service-based vesting conditions and any Performance Objectives) until such
Award is earned and vested.

11. Dividend Equivalents
Full Value Awards may provide the Participant with dividend equivalents, payable on a contingent basis and either in cash or in
additional Shares, as determined by the Committee in its sole discretion and set forth in the related Award Agreement; provided,
however, that any dividend equivalents with respect to an unvested Award shall be accumulated or deemed reinvested in additional
Restricted Share Units, subject to the same terms and conditions as the original Award (including service-based vesting conditions and
the achievement of any Performance Objectives) until such Award is earned and vested. No dividend equivalents may be granted under
the Plan with respect to the Shares underlying any Stock Option or Stock Appreciation Right.

12. Minimum Vesting Provisions
Except as otherwise provided pursuant to this Section 12, Section 21 or Section 22(b): (a) Awards (other than Substitute Awards) that
vest or become exercisable based solely on Continuous Service shall vest or become exercisable over a minimum period of (i) at least
one year from the Date of Grant, for Awards to Directors, or (ii) at least three years from the Date of Grant, for Awards to Employees,
with each such Award vesting and/or becoming exercisable in its entirety as of the end of such period or ratably over such period (but
with no portion of any such Award vesting prior to the first anniversary of the Date of Grant); and (b) Awards (other than Substitute
Awards) that vest based on the achievement of Performance Objectives shall be subject to a minimum performance period of at least one
year (which may overlap other performance periods). Notwithstanding the foregoing, up to five percent (5%) of the Shares authorized
for issuance under the Plan pursuant to Section 3(a) may be issued pursuant to Awards that do not meet the minimum vesting,
exercisability and performance period requirements of the preceding sentence.

13. Compliance with Section 409A
Awards granted under the Plan shall be designed and administered in such a manner that they are either exempt from the application of,
or comply with, the requirements of Section 409A of the Code. To the extent that the Committee determines that any award granted
under the Plan is subject to Section 409A of the Code, the Award Agreement shall incorporate the terms and conditions necessary to
avoid the imposition of an additional tax under Section 409A of the Code upon a Participant. Notwithstanding any other provision of the
Plan or any Award Agreement (unless the Award Agreement provides otherwise with specific reference to this Section 13): (a) an
Award shall not be granted, deferred, accelerated, extended, paid out, settled, substituted, modified or adjusted under the Plan in a
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manner that would result in the imposition of an additional tax under Section 409A of the Code upon a Participant; and (b) if an Award
is subject to Section 409A of the Code, and if the Participant holding the award is a “specified
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employee” (as defined in Section 409A of the Code, with such classification to be determined in accordance with the methodology
established by the Company), then, to the extent required to avoid the imposition of an additional tax under Section 409A of the Code
upon a Participant, no distribution or payment of any amount shall be made before the date that is six (6) months following the date of
such Participant’s “separation from service” (as defined in Section 409A of the Code) or, if earlier, the date of the Participant’s death.
Although the Company intends to administer the Plan so that Awards will be exempt from, or will comply with, the requirements of
Section 409A of the Code, the Company does not warrant that any Award under the Plan will qualify for favorable tax treatment under
Section 409A of the Code or any other provision of federal, state, local, or non-United States law. The Company shall not be liable to
any Participant for any tax, interest, or penalties the Participant might owe as a result of the grant, holding, vesting, exercise, or payment
of any Award under the Plan.

14. Performance Objectives
a. In General. As provided in the Plan, the vesting, exercisability and/or payment of any Award may be conditioned upon the

achievement of one or more Performance Objectives (any such Award, a “Performance Award”). Any Performance Objectives shall
be based on the achievement of one or more criteria selected by the Committee, in its discretion, which may include, but shall not
be limited to, the following: earnings, cash flow, cash flow return on gross capital, revenues, financial return ratios, market
performance, shareholder return and/or value, operating profits, net profits, earnings per share, operating earnings per share, profit
returns and margins, share price, working capital, and changes between years or periods, or returns over years or periods that are
determined with respect to any of the above-listed performance criteria.

b. Establishment of Performance Objectives. With respect to any Performance Award, the Committee shall establish in writing the
Performance Objectives, the performance period, and any formula for computing the payout of the Performance Awards. Such
terms and conditions shall be established in writing during the first ninety days of the applicable performance period (or by such
other date as may be determined by the Committee, in its discretion).

c. Certification of Performance. Prior to payment, exercise or vesting of any Performance Award, the Committee will certify in writing
whether the applicable Performance Objectives and other material terms imposed on such Performance Award have been satisfied,
and, if they have, ascertain the amount of the payout or vesting of the Performance Award.

d. Adjustments. If the Committee determines that a change in the Company’s business, operations, corporate structure or capital
structure, or in the manner in which it conducts its business, or other events or circumstances render the Performance Objectives
unsuitable, the Committee may, in its discretion and without the consent of any Participant, adjust such Performance Objectives or
the related level of achievement, in whole or in part, as the Committee deems appropriate and equitable, including, without
limitation, to exclude the effects of events that are unusual in nature or infrequent in occurrence (as determined in accordance with
applicable financial accounting standards), cumulative effects of tax or accounting changes, discontinued operations, acquisitions,
divestitures and material restructuring or asset impairment charges.

15. Transferability
Except as otherwise determined by the Committee, no Award or dividend equivalents paid with respect to any Award shall be
transferable by the Participant except by will or the laws of descent and distribution; provided, that if so determined by the Committee,
each Participant may, in a manner established by the Board or the Committee, designate a beneficiary to exercise the rights of the
Participant with respect to any Award upon the death of the Participant and to receive Shares or other property issued or delivered under
such Award. Except as otherwise determined by the Committee, Stock Options and Stock Appreciation Rights will be exercisable
during a Participant’s lifetime only by the Participant or, in the event of the Participant’s legal incapacity to do so, by the
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Participant’s guardian or legal representative acting on behalf of the Participant in a fiduciary capacity under state law and/or court
supervision.

16. Adjustments
In the event of any equity restructuring (within the meaning of Financial Accounting Standards Board Accounting Standards
Codification Topic 718, or any successor thereto), such as a stock dividend, stock split, reverse stock split, spinoff, rights offering, or
recapitalization through a large, nonrecurring cash dividend, the Committee shall cause there to be an equitable adjustment in the
number and kind of Shares specified in Section 3 of the Plan and, with respect to outstanding Awards, in the number and kind of Shares
subject to outstanding Awards and the exercise price or other price of Shares subject to outstanding Awards, in each case to prevent
dilution or enlargement of the rights of Participants. In the event of any other change in corporate capitalization, or in the event of a
merger, consolidation, liquidation, or similar transaction, the Committee may, in its sole discretion, cause there to be an equitable
adjustment as described in the foregoing sentence, to prevent dilution or enlargement of rights; provided, however, that, unless
otherwise determined by the Committee, the number of Shares subject to any Award shall always be rounded down to a whole number.
Moreover, in the event of any such transaction or event, the Committee, in its discretion, may provide in substitution for any or all
outstanding Awards such alternative consideration (including cash) as it, in good faith, may determine to be equitable in the
circumstances, and may require in connection therewith the surrender of all Awards so replaced. Notwithstanding the foregoing, the
Committee shall not make any adjustment pursuant to this Section 16 that would (i) cause any Stock Option intended to qualify as an
ISO to fail to so qualify, (ii) cause an Award that is otherwise exempt from Section 409A of the Code to become subject to Section
409A, or (iii) cause an Award that is subject to Section 409A of the Code to fail to satisfy the requirements of Section 409A. The
determination of the Committee as to the foregoing adjustments, if any, shall be conclusive and binding on all Participants and any other
persons claiming under or through any Participant.

17. Fractional Shares
The Company shall not be required to issue or deliver any fractional Shares pursuant to the Plan and, unless otherwise provided by the
Committee, fractional shares shall be settled in cash.

18. Withholding Taxes
To the extent required by Applicable Laws, a Participant shall be required to satisfy, in a manner satisfactory to the Company or
Subsidiary, as applicable, any withholding tax obligations that arise by reason of the exercise of a Stock Option or Stock Appreciation
Right, the vesting of or settlement of Shares under an Award, an election pursuant to Section 83(b) of the Code or otherwise with respect
to an Award. The Company and its Subsidiaries shall not be required to issue or deliver Shares, make any payment, or recognize the
transfer or disposition of any Shares, until such withholding tax obligations are satisfied. The Committee may permit or require these
obligations to be satisfied by having the Company withhold a portion of the Shares that otherwise would be issued or delivered to a
Participant upon exercise of a Stock Option or Stock Appreciation Right or upon the vesting or settlement of an Award, or by tendering
Shares previously acquired, in each case having a value (as determined by the Company) equal to the amount required to be withheld.
Any such elections are subject to such conditions or procedures as may be established by the Committee and may be subject to
disapproval by the Committee. In no event will the value of the Shares to be withheld or tendered pursuant to this Section 18 to satisfy
applicable withholding taxes exceed the

Copyright © 2020 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


Copyright © 2020 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


amount of taxes required to be withheld based on the maximum statutory tax rates in the applicable taxing jurisdictions.

19. Non-U.S. Participants
Without amending the Plan, the Committee may grant Awards to Participants who are foreign nationals, or who are subject to
Applicable Laws of one or more non-United States jurisdictions, on such terms and conditions different from those specified in the Plan
as may in the judgment of the Committee be necessary or desirable to foster and promote achievement of the purposes of the Plan, and,
in furtherance of such purposes, the Committee may approve such sub-plans, supplements to or amendments, modifications,
restatements or alternative versions of this Plan as may be necessary or advisable to comply with provisions of Applicable Laws of other
countries in which the Company or its Subsidiaries operate or have Employees.

20. Forfeiture and Recovery of Awards
a. Compensation Recovery Policy. Any Award granted to a Participant shall be subject to forfeiture or repayment pursuant to the terms

of any applicable compensation recovery policy maintained by the Company from time to time, including any such policy that may
be maintained to comply with the Dodd-Frank Wall Street Reform and Consumer Protection Act or any rules or regulations issued
by the SEC or applicable securities exchange.

b. Termination for Cause. Except as otherwise provided in the applicable Award Agreement, if a Participant’s employment is terminated
by the Company or a Subsidiary for Cause, such Participant shall (i) immediately forfeit all outstanding Awards granted under the
Plan, and (ii) at the discretion of the Committee (or its delegate), return to the Company or Subsidiary any cash and Shares (or the
cash value of such Shares) that the Participant acquired under the Plan within two (2) years prior to the date of such termination of
employment.

c. Harmful Activity. Except as otherwise provided in the applicable Award Agreement, in addition to, and not in limitation of any other
forfeiture and recovery rights pursuant to this Plan and any applicable Award Agreement, if the Committee (or its delegate)
determines that a Participant has engaged in Harmful Activity, either during the Participant’s Continuous Service or thereafter, the
Committee (or its delegate), in its discretion, may provide that:

(i) All or a portion of such Participant’s outstanding Awards shall immediately be forfeited; and

(ii) Such Participant shall be required, promptly upon receipt of written notice from the Committee (or its delegate), to pay to the
Company or a Subsidiary the excess, if any, of: (A) the amount of cash (including, but not limited to, any dividend equivalents)
and the fair market value of any Shares acquired by the Participant pursuant to Awards under the Plan, as determined by the
Company as of the date such Shares were acquired by the such Participant, over (B) any amount actually paid by the
Participant to the Company or a Subsidiary for such Shares.

(iii) The provisions of Section 20(c)(ii) of the Plan shall apply with respect to cash and Shares acquired by a Participant no earlier
than two (2) years before the date of written notice from the Committee (or its delegate) under Section 20(c)(ii).

d. Right of Set-Off. To the extent that amounts subject to recovery pursuant to this Section 20 are not timely returned or paid to the
Company or a Subsidiary as provided herein, the Company or Subsidiary may, to the extent permitted by Applicable Laws
(including, but not limited to, Section 409A of the Code), seek other remedies, including a set-off of the amounts so payable to it
against any amounts that may be owing from time
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to time by the Company or a Subsidiary to the Participant for any reason, including, without limitation, compensation, wages,
vacation pay or other benefits.

21. Change of Control
a. In General. The provisions of this Section 21 shall apply in the event of a Change of Control, unless otherwise provided in the

applicable Award Agreement or in any applicable employment or change of control agreement between the Company or a
Subsidiary and an Employee.

(i) Awards Assumed or Substituted by Surviving Entity. Any Awards assumed by the acquiring or surviving entity or otherwise
equitably converted or substituted in connection with a Change of Control in a manner approved by the Committee shall
continue to vest based upon continued service and the satisfaction of applicable Performance Objectives in accordance with the
original vesting schedule of the applicable Awards; provided, however that if within two years after the Change of Control, an
Employee’s employment is terminated by the Company or a Subsidiary without Cause or by the employee for Good Reason,
then:

(A) all of that Employee’s outstanding options and Stock Appreciation Rights shall become fully vested and exercisable, and
shall thereafter remain exercisable or lapse as provided in the Plan and the applicable Award Agreement;

(B) all employment or other service-based vesting restrictions on that Employee’s outstanding share-based awards shall lapse
as of the date of such employment termination; and

(C) the payout level under the Employee’s outstanding Awards subject to Performance Objectives shall be determined on a
prorated basis from the inception date of the Award period until the date of such employment termination, and such awards
shall be deemed to have been earned and vested as of the date of such employment termination at the “target” level.

(ii) Awards not Assumed or Substituted by Surviving Entity. Upon the occurrence of a Change of Control, and except with respect to
any Awards assumed by the acquiring or surviving entity or otherwise equitably converted or substituted in connection with the
Change of Control in a manner approved by the Committee:

(A) all outstanding options and Stock Appreciation Rights shall become fully vested and exercisable, and shall thereafter
remain exercisable or lapse as provided in the Plan and the applicable Award Agreement;

(B) all employment or other service-based vesting restrictions on outstanding share-based Awards shall lapse as of the date of
the Change of Control; and

(C) the payout level under all outstanding Awards subject to Performance Objectives shall be determined on a prorated basis
from the inception date of the Award period until the effective date of the Change of Control, and such awards shall be
deemed to have been earned and vested as of the date of the Change of Control at the “target” level.

b. Cancellation Right. The Committee may, in its sole discretion and without the consent of Participants, either by the terms of the
Award Agreement applicable to any Award or by resolution adopted prior to the occurrence of the Change of Control, provide that
any outstanding Award (or a portion thereof) shall, upon the occurrence of such Change of Control, be cancelled in exchange for a
payment in cash or other property (including shares of the resulting entity in connection with a Change of Control) in an amount
equal to the excess, if any, of the Fair Market Value of the Shares subject to the Award, over any exercise price related to the Award,
which amount

Copyright © 2020 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


Copyright © 2020 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

https://www.secdatabase.com


may be zero if the Fair Market Value of a Share on the date of the Change of Control does not exceed the exercise price per Share
of the applicable Awards.

22. Amendment, Modification and Termination
a. In General. The Board may at any time and from time to time, alter, amend, suspend or terminate the Plan in whole or in part;

provided, however, that no alteration or amendment that requires shareholder approval in order for the Plan to comply with any rule
promulgated by the SEC or any securities exchange on which Shares are listed or any other Applicable Laws shall be effective
unless such amendment shall be approved by the requisite vote of shareholders of the Company entitled to vote thereon within the
time period required under such applicable listing standard or rule.

b. Adjustments to Outstanding Awards. The Committee may, in its sole discretion and without the consent of any Participant, at any
time (i) provide that all or a portion of a Participant’s Stock Options, Stock Appreciation Rights and other Awards in the nature of
rights that may be exercised shall become fully or partially exercisable; (ii) provide that all or a part of the time-based vesting
restrictions on all or a portion of the outstanding Awards shall lapse, and/or that any Performance Objectives or other performance-
based criteria with respect to any Awards shall be deemed to be wholly or partially satisfied; or (iii) waive any other limitation or
requirement under any such Award, in each case, as of such date as the Committee may, in its sole discretion, declare.

c. Prohibition on Repricing. Except for adjustments made pursuant to Sections 16 or 21, the Board or the Committee will not, without
the further approval of the shareholders of the Company, authorize the amendment of any outstanding Stock Option or Stock
Appreciation Right to reduce the exercise price. No Stock Option or Stock Appreciation Right will be cancelled and replaced with
an Award having a lower exercise price, or for another Award, or for cash without further approval of the shareholders of the
Company, except as provided in Sections 16 or 21. Furthermore, no Stock Option or Stock Appreciation Right will provide for the
payment, at the time of exercise, of a cash bonus or grant or sale of another Award without further approval of the shareholders of
the Company. This Section 22(c) is intended to prohibit the repricing of “underwater” Stock Options or Stock Appreciation Rights
without shareholder approval and will not be construed to prohibit the adjustments provided for in Sections 16 or 21.

d. Effect on Outstanding Awards. Notwithstanding any other provision of the Plan to the contrary (other than Sections 14(d), 16, 21(b),
22(b) and 24(e), which specifically do not require the consent of Participants), no termination, amendment, suspension, or
modification of the Plan or an Award Agreement shall adversely affect in any material way any Award previously granted under the
Plan, without the written consent of the Participant holding such Award; provided that the Committee may modify an ISO held by a
Participant to disqualify such Stock Option from treatment as an “incentive stock option” under Section 422 of the Code without
the Participant’s consent.

23. Applicable Laws
The obligations of the Company with respect to Awards under the Plan shall be subject to all Applicable Laws and such approvals by
any governmental agencies as the Committee determines may be required. The Plan and each Award Agreement shall be governed by
the laws of the State of Ohio, excluding any conflicts or choice of law rule
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or principle that might otherwise refer construction or interpretation of the Plan to the substantive law of another jurisdiction.

24. Miscellaneous
a. Stock Ownership Guidelines. By accepting any Award under the Plan, each Participant shall thereby agree to comply with the terms

and conditions of the Company’s stock ownership guidelines as applicable to the Participant from time to time, including any
applicable stock retention requirements.

b. Deferral of Awards. Except with respect to Stock Options, Stock Appreciation Rights and Restricted Shares, the Committee, in its
discretion, may permit Participants to elect to defer the issuance or delivery of Shares or the settlement of Awards in cash under the
Plan pursuant to such rules, procedures or programs as it may establish for purposes of the Plan. The Committee also may provide
that deferred issuances and settlements include the payment or crediting of dividend equivalents or interest on the deferral amounts.
Any elections and deferrals permitted under this provision shall comply with Section 409A of the Code, including setting forth the
time and manner of the election (including a compliant time and form of payment), the date on which the election is irrevocable,
and whether the election can be changed until the date it is irrevocable.

c. No Right of Continued Service. The Plan shall not confer upon any Participant any right with respect to continuance of employment
or other service with the Company or any Subsidiary, nor shall it interfere in any way with any right the Company or any
Subsidiary would otherwise have to terminate such Participant’s employment or other service at any time. Awards granted under the
Plan shall not be considered a part of any Participant’s normal or expected compensation or salary for any purposes, including, but
not limited to, calculating any severance, resignation, termination, redundancy, dismissal, end of service payments, bonuses, long-
service awards, pension or retirement or welfare benefits or similar payments, and in no event shall any Award be considered as
compensation for, or relating in any way to, past services for the Company or any Subsidiary or affiliate.

d. Unfunded,Unsecured Plan. Neither a Participant nor any other person shall, by reason of participation in the Plan, acquire any right or
title to any assets, funds or property of the Company or any Subsidiary, including without limitation, any specific funds, assets or
other property which the Company or any Subsidiary may set aside in anticipation of any liability under the Plan. A Participant
shall have only a contractual right to an Award or the amounts, if any, payable under the Plan, unsecured by any assets of the
Company or any Subsidiary, and nothing contained in the Plan shall constitute a guarantee that the assets of the Company or any
Subsidiary shall be sufficient to pay any benefits to any person.

e. Severability. If any provision of the Plan or an Award Agreement is or becomes invalid, illegal or unenforceable in any jurisdiction,
or would disqualify the Plan or any Award under any law deemed applicable by the Committee, such provision shall be construed
or deemed amended or limited in scope to conform to Applicable Laws or, in the discretion of the Committee, it shall be stricken
and the remainder of the Plan shall remain in full force and effect.

f. Acceptance of Plan. By accepting any benefit under the Plan, each Participant and each person claiming under or through any such
Participant shall be conclusively deemed to have indicated their acceptance and ratification of, and consent to, all of the terms and
conditions of the Plan and any action taken under the Plan by the Committee, the Board or the Company, in any case in accordance
with the terms and conditions of the Plan.

g. Successors. All obligations of the Company under the Plan and with respect to Awards granted hereunder shall be binding on any
successor to the Company, whether the existence of such successor is the result of a direct or indirect purchase, merger,
consolidation, or other event, or a sale or disposition of all or substantially all of the business and/or assets of the Company and
references to the “Company” herein and in any Award Agreements shall be deemed to refer to such successors.
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EXHIBIT 5.1

November 3, 2020

Eaton Corporation plc
Eaton House, 30 Pembroke Road
Dublin 4, Ireland

Re: Eaton Corporation plc Registration Statement on Form S-8 –
Eaton Corporation plc 2020 Stock Plan

Ladies and Gentlemen:

Eaton Corporation plc (the “Company”) is filing with the Securities and Exchange Commission (the “Commission”) a Registration
Statement on Form S-8 (the “Registration Statement”) for the registration, under the Securities Act of 1933, as amended (the “Securities
Act”), of 18,000,000 ordinary shares, par value $0.01 per share, of the Company (the “Shares”) to be issued from time to time pursuant
to the terms of the Eaton Corporation plc 2020 Stock Plan, as approved by shareholders on April 22, 2020 (the “Plan”).

Item 601 of Regulation S-K and the instructions to Form S-8 require that an opinion of counsel concerning the legality of the securities
to be registered be filed as an exhibit to a Form S-8 registration statement if the securities are original issue shares. This opinion is
provided in satisfaction of that requirement as it relates to the Registration Statement.

In rendering this opinion, I have examined the Registration Statement and such other records, instruments and documents as I have
deemed advisable. In such examination, I have assumed the genuineness of all signatures, the legal capacity of all natural persons, the
authenticity of all documents submitted to me as originals, the conformity to original documents of all documents submitted to me as
certified, conformed or photostatic copies and the authenticity of the originals of such latter documents.

As a result of the foregoing, I am of the opinion that the Company is duly incorporated and validly existing under the laws of Ireland
and that the Shares, when issued pursuant to the Plan, will be duly authorized, validly issued, fully paid and not subject to calls for any
additional payment.

I hereby consent to the filing of this opinion letter as an exhibit to the Registration Statement.

Very truly yours,

/s/ Lizbeth Wright
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Lizbeth Wright
Eaton Corporation, Vice President and Chief Counsel, Corporate and Securities
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EXHIBIT 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors
Eaton Corporation plc

We consent to the incorporation by reference in the Registration Statement (Form S-8) pertaining to the 2020 Stock Plan of Eaton
Corporation plc of our reports dated February 26, 2020, with respect to the consolidated financial statements of Eaton Corporation plc,
and the effectiveness of internal control over financial reporting of Eaton Corporation plc, included in its Annual Report (Form 10-K)
for the year ended December 31, 2019, filed with the Securities and Exchange Commission.

/s/ Ernst & Young LLP
Cleveland, Ohio
November 3, 2020
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EXHIBIT 24

EATON CORPORATION PLC
EXHIBIT 24

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS: That each person whose name is signed hereto has made, constituted and appointed,
and does hereby make, constitute and appoint, APRIL MILLER BOISE, NIGEL CRAWFORD and LIZBETH L. WRIGHT his or her
true and lawful attorney-in-fact, for him or her and in his or her name, place and stead to affix his or her signature as director or officer
or both, as the case may be, of Eaton Corporation plc to any and all registration statements and amendments thereto that are intended
to be filed with the Securities and Exchange Commission for the purpose of registering Eaton Corporation plc’s ordinary shares and/or
participation interests issuable or issued under the 2020 Stock Plan approved by shareholders at the 2020 Annual General Meeting, giving
and granting unto each such attorney-in-fact full power and authority to do and perform every act and thing whatsoever necessary to be
done in the premises, as fully as the undersigned might or could do if personally present, hereby ratifying and confirming all that each
such attorney‑in‑fact shall lawfully do or cause to be done by virtue hereof.

This Power of Attorney shall not apply to any registration statement or amendment filed after June 30, 2021.

IN WITNESS WHEREOF, this Power of Attorney has been signed this 27th day of October, 2020.
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/s/ Craig Arnold /s/ Richard H. Fearon

Craig Arnold, Chairman and Chief Executive Office; President;
Principal Executive Officer; Director

Richard H. Fearon, Vice Chairman and Chief Financial and
Planning Officer, Principal Financial Officer; Director

/s/ Ken D. Semelsberger /s/ Christopher M. Connor

Ken D. Semelsberger, Senior Vice President and Controller;
Principal Accounting Officer

Christopher M. Connor, Director

/s/ Michael J. Critelli /s/ Olivier Leonetti

Michael J. Critelli, Director Olivier Leonetti, Director

/s/ Deborah L. McCoy /s/ Silvio Napoli

Deborah L. McCoy, Director Silvio Napoli, Director

/s/ Gregory R. Page /s/ Sandra Pianalto

Gregory R. Page, Director Sandra Pianalto, Director

/s/ Lori J. Ryerkerk /s/ Gerald B. Smith

Lori J. Ryerkerk, Director Gerald B. Smith, Director

/s/ Dorothy C. Thompson

Dorothy C. Thompson, Director
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