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Eaton Center, 1111 Superior Avenue, Cleveland, Ohio 44114-2584, (216) 523-5000

(Address, including Zip Code, and Telephone Number, including Area Code, of Registrant s Principal Executive Offices)

THOMAS E. MORAN, Senior Vice President and Secretary
Eaton Corporation, Eaton Center, 1111 Superior Avenue, Cleveland, Ohio 44114-2584, (216) 523-4103

(Address, including Zip Code, and Telephone Number, including Area Code, of Agent for Service)

Copy to:
Lisa L. Jacoss

Shearman & Sterling LLP, 599 Lexington Avenue, New York, New York 10022

Approximate date of commencement of proposed sale of the securities to the public: From time to time after the effective date of this
Registration Statement.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the
following box. ~

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
Act of 1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box. x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering.

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering. ~

If this Form is a registration statement filed pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become
effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box. x

If this Form is a post effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to register additional
securities or additional classes of securities pursuant to Rule 413 (b) under the Securities Act, check the following box. ~

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of large accelerated filer, accelerated filer and smaller reporting company in Rule 12b-2 of the Securities Exchange
Act of 1934.

Large accelerated filer x Accelerated filer
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Non-accelerated filer ~~ (Do not check if a smaller reporting company) Smaller reporting company

CALCULATION OF REGISTRATION FEE

Amount Proposed Maximum Proposed Maximum
Title of Each Class to be Offering Aggregate Offering Amount of
of Securities to be Registered Registered(1) Price Per Unit(1) Price(1) Registration Fee(1)

Debt Securities

Preferred Shares

Common Shares, par value $0.50 per share
Warrants

Units(2)

(1) An indeterminate aggregate initial offering price or number of securities of each identified class is being registered as may from time to
time be offered at indeterminate prices. Separate consideration may or may not be received for securities that are issuable on exercise,
conversation or exchange of other securities or that are issued in units. In accordance with Rules 456(b) and 457(r), the Registrant is
deferring payment of all of the registration fee.

(2) Each unit will be issued under a unit agreement or indenture and will represent an interest in one or more debt securities, preferred shares,
common shares and warrants as well as debt or equity securities of third parties, in any combination, which may or may not be separable
from one another.
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Eaton Corporation
Senior Debt Securities
Preferred Shares
Common Shares
Warrants
Units

We may offer and sell, from time to time, in one or more offerings, senior debt securities, preferred shares, common shares and warrants, as well
as units that include any of these securities or securities of other entities. The debt securities, preferred shares and warrants may be convertible
into or exercisable or exchangeable for common or preferred shares or other securities of the Company or debt or equity securities of one or
more other entities. We may offer and sell these securities to or through one or more underwriters, dealers and agents, or directly to purchasers,
on a continuous or delayed basis.

The specific terms of any securities to be offered will be described in a prospectus supplement or term sheet. You should read this prospectus
and the accompanying prospectus supplement or term sheet carefully before you invest in our securities.

The common shares of the Company are listed on the NYSE and the Chicago Stock Exchange and trade under the ticker symbol ETN .
Investments in the securities involve certain risk. See Risk Factors beginning on page 3 of this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is February 24, 2012.
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ABOUT THIS PROSPECTUS

The information contained in this prospectus is not complete and may be changed. You should rely only on the information provided in or
incorporated by reference in this prospectus, any prospectus supplement or other offering materials. We have not authorized anyone else to
provide you with different information. We are not making an offer of any securities in any jurisdiction where the offer is not permitted. You
should not assume that the information in this prospectus, any prospectus supplement, other offering materials or any document incorporated by
reference is accurate as of any date other than the date of the document in which such information is contained or such other date referred to in
such document, regardless of the time of any sale or issuance of a security.

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (the SEC )usinga shelf
registration process. This prospectus contains a general description of the securities we may offer. Each time we sell or issue securities, we will
provide a prospectus supplement or term sheet that will contain specific information about the terms of that offering and the manner in which
they may be offered. The prospectus supplement or term sheet may also add to, update or change information contained in this prospectus. If so,
the prospectus supplement or term sheet should be read as superseding this prospectus. You should read both this prospectus and any prospectus
supplement or term sheet, together with additional information described under the heading Where You Can Find More Information , before
making an investment decision. As used in this prospectus, the terms we, us and our refer to Eaton Corporation.

FORWARD LOOKING STATEMENTS

This prospectus, any prospectus supplement and the documents incorporated into this prospectus by reference contain forward-looking
statements, as defined in Section 27A of the Securities Act of 1933, as amended (the Securities Act ), and Section 21E of the Exchange Act.
Statements that are not historical facts, including statements about beliefs and expectations, are forward-looking statements. These statements
discuss potential risks and uncertainties and, therefore, actual results may differ materially. You are cautioned not to place undue reliance on
these forward-looking statements, which speak only as of the date on which they are made. Eaton Corporation does not undertake any obligation
to update any forward-looking statements, whether as a result of new information, future events or otherwise. Such forward-looking statements
may include, without limitation, statements relating to the following:

projections of revenues, income, earnings per share, capital expenditures, dividends, capital structure, or other financial
measures;

descriptions of anticipated plans or objectives of management for operations, products, or services;

forecasts of performance; and

assumptions regarding any of the foregoing.
Because these statements involve anticipated events or conditions, forward-looking statements often include words such as anticipate,  believe,
can, could, estimate, expect, intend, may, plan, project, should, target, will, would, or similar expressions.

By their very nature, forward-looking statements involve inherent risks and uncertainties, both general and specific, and risks exist that
predictions, forecasts, projections and other outcomes described or implied in forward-looking statements will not be achieved. A number of
important factors could cause results to differ materially from the plans, objectives, expectations, estimates and intentions expressed in such
forward-looking statements.

Do not unduly rely on forward-looking statements. They represent our expectations about the future and are not guarantees. Forward-looking
statements are only as of the date they are made, and, except as required by law, might not be updated to reflect changes as they occur after the
forward-looking statements are made. We urge you to review Eaton Corporation s filings with the Securities and Exchange Commission for any
updates to our forward-looking statements.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, proxy statements and other information with the SEC. You may read and copy any document we
file at the SEC s public reference room at 100 F Street, N.E., Washington D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further

information on its public reference room. Our SEC filings are also available to the public from the SEC s web site at http://www.sec.gov. Our
common shares are listed on the New York Stock Exchange and the Chicago Stock Exchange and information about us also is available there.

This prospectus is part of a registration statement that we have filed with the SEC. The SEC allows us to incorporate by reference into this
prospectus the information we file with it. This means that we can disclose important information to you by referring you to other documents
separately filed with the SEC. The information incorporated by reference is considered to be part of this prospectus, unless and until that
information is updated and superseded by the information contained in this prospectus or any information incorporated later. We incorporate by
reference the documents listed below and any future filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities
Exchange Act of 1934, as amended (the Exchange Act ), until our offering of securities has been completed.

Annual Report on Form 10-K for the year ended December 31, 2011.

Information in our definitive proxy statement filed on March 18, 2011 under the captions Election of Directors , Section 16(a)
Beneficial Ownership Reporting Compliance and Board Committees Audit Committee.
Our filings with the SEC, including our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, current reports on Form 8-K and
amendments to those reports, are available free of charge on our website as soon as reasonably practicable after they are filed with, or furnished
to, the SEC. Our internet website is located at http://www.eaton.com. The contents of the website are not incorporated by reference into this
prospectus. You may also obtain a copy of these filings, at no cost, by writing to or telephoning us at the following address:

Eaton Corporation
Eaton Center
1111 Superior Avenue
Cleveland, Ohio 44114-2584
Attn: Shareholder Relations
(216) 523-5000
RISK FACTORS

Your investment in the securities involves certain risks. In consultation with your own financial and legal advisers, you should carefully consider
whether an investment in the securities is suitable for you. The securities are not an appropriate investment for you if you do not understand the
terms of the securities or financial matters generally. In addition, certain factors that may adversely affect the business of Eaton Corporation are
discussed in our periodic reports referred to in  Where You Can Find More Information, above. For example, our Annual Report on Form 10-K
for the year ended December 31, 2011 contains a discussion of significant risks that could be relevant to an investment in the securities. You
should not purchase the securities described in this Prospectus unless you understand and know you can bear all of the investment risks

involved.
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THE COMPANY

We are a diversified power management company with 2011 net sales of $16 billion. We are a global technology leader in electrical components
and systems for power quality, distribution and control; hydraulics components, systems and services for industrial and mobile equipment;
aerospace fuel, hydraulics and pneumatic systems for commercial and military use; and truck and automotive drivetrain and powertrain systems
for performance, fuel economy and safety. We have approximately 73,000 employees in over 50 countries and sell products to customers in
more than 150 countries.

Operating segments are defined as components of an enterprise about which separate financial information is available that is evaluated on a
regular basis by the chief operating decision maker, or decision making group, in deciding how to allocate resources to an individual segment
and in assessing performance. Our segments are as follows:

Electrical Americas and Electrical Rest of World

The Electrical segments are global leaders in electrical components and systems for power quality, distribution and control. Products include
circuit breakers, switchgear, UPS systems, power distribution units, panelboards, loadcenters, motor controls, meters, sensors, relays and
inverters. The principal markets for the Electrical Americas and Electrical Rest of World segments are industrial, institutional, governmental,
utility, commercial, residential and information technology. These products are used wherever there is a demand for electrical power in
commercial buildings, data centers, residences, apartment and office buildings, hospitals, factories and utilities. The segments share several
common global customers, but a large number of customers are located regionally and sales are made directly to original equipment
manufacturers and indirectly through distributors, resellers and manufacturers representatives.

Hydraulics

The Hydraulics segment is a global leader in hydraulics components, systems and services for industrial and mobile equipment. Eaton offers a
wide range of power products including pumps, motors and hydraulic power units; a broad range of controls and sensing products including
valves, cylinders and electronic controls; a full range of fluid conveyance products including industrial and hydraulic hose, fittings, and
assemblies, thermoplastic hose and tubing, couplings, connectors, and assembly equipment; filtration systems solutions; heavy-duty drum and
disc brakes; and golf grips. The principal markets for the Hydraulics segment include oil and gas, renewable energy, marine, agriculture,
construction, mining, forestry, utility, material handling, truck and bus, machine tools, molding, primary metals and power generation. Key
manufacturing customers in these markets and other customers are located globally, and these products are sold and serviced through a variety of
channels.

Aerospace

The Aerospace segment is a leading global supplier of aerospace fuel, hydraulics and pneumatic systems for commercial and military use.
Products include hydraulic power generation systems for aerospace applications including, pumps, motors, hydraulic power units, hose and
fittings, electro-hydraulic pumps and power and load management systems; controls and sensing products including valves, cylinders, electronic
controls, electromechanical actuators, sensors, displays and panels, aircraft flap and slat systems and nose wheel steering systems; fluid
conveyance products, including hose, thermoplastic tubing, fittings, adapters, couplings, sealing and ducting; and fuel systems including fuel
pumps, sensors, valves, adapters and regulators. The principal markets for the Aerospace segment are manufacturers of commercial and military
aircraft and related after-market customers. These manufacturers and other customers operate globally, and these products are sold and serviced
through a variety of channels.

Truck

The Truck segment is a leader in the design, manufacture and marketing of a complete line of drivetrain and powertrain systems and components
for performance, fuel economy and safety for commercial vehicles. Products include transmissions, clutches and hybrid power systems. The
principal markets for the Truck segment are original equipment manufacturers and after-market customers of heavy, medium and light-duty
trucks and passenger cars. These manufacturers and other customers are located globally, and most sales of these products are made directly to
these customers.
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Automotive

The Automotive segment is a leading supplier of automotive drivetrain and powertrain systems for performance, fuel economy and safety
including critical components that reduce emissions and fuel consumption and improve stability, performance, fuel economy and safety of cars,
light trucks and commercial vehicles. Products include superchargers, engine valves and valve actuation systems, cylinder heads, locking and
limited slip differentials, transmission and engine controls, fuel vapor components, compressor control clutches for mobile refrigeration, fluid
connectors and hoses for air conditioning and power steering, underhood plastic components, fluid conveyance products including, hose,
thermoplastic tubing, fittings, adapters, couplings and sealing products to the global automotive industry. The principal markets for the
Automotive segment are original equipment manufacturers and aftermarket customers of light-duty trucks, SUVs, CUVs, and passenger cars.
These manufacturers and other customers are located globally, and most sales of these products are made directly to these customers.

Our principal executive office is located at Eaton Center, 1111 Superior Avenue, Cleveland, Ohio 44114-2584, and our telephone number is
(216) 523-5000.
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USE OF PROCEEDS

Except as may be described otherwise in a prospectus supplement or term sheet, we will use the net proceeds from the sale of the securities
under this prospectus for general corporate purposes, which may include additions to working capital, acquisitions, or the retirement of existing
indebtedness via repayment, redemption or exchange.

RATIO OF EARNINGS TO FIXED CHARGES

The following table shows our ratio of earnings to fixed charges for each of the five years in the period ended December 31, 2011.

For the Years
Ended December 31,
2011 2010 2009 2008 2007
Ratio of Earnings to Fixed Charges 7.81 550 229 526 5.16

For the purpose of computing the ratio of earnings to fixed charges, earnings consist of consolidated pretax income from continuing operations
before adjustment for minority interests in consolidated subsidiaries and income (loss) of equity investees, plus (1) amortization of capitalized
interest, (2) distributed income of equity investees and (3) fixed charges described below, excluding interest capitalized. Fixed charges consist of
(1) interest expensed, (2) capitalized interest, (3) amortization of debt issue costs and (4) that portion of rent expense estimated to represent

interest. Because we have not had any preferred shares outstanding during the last five years and have, therefore, not paid any dividends on
preferred shares, our ratio of earnings to combined fixed charges and preferred share dividends has been the same as the ratio of earnings to

fixed charges for each of the above periods.
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DESCRIPTION OF DEBT SECURITIES

We may issue debt securities from time to time in one or more distinct series. This section summarizes the material terms of the debt securities

that are common to all series. Most of the financial terms and other specific material terms of any series of debt securities that we offer will be

described in a prospectus supplement or term sheet. Furthermore, since the terms of specific debt securities may differ from the general

information we have provided below, you should rely on information in the prospectus supplement or term sheet that is inconsistent with the

information below. As used in this section, we , us , our and ourcompany refer to Eaton Corporation and not to its subsidiaries, unless the conte:
otherwise requires.

The debt securities are governed by a document called an indenture . An indenture is a contract between us and a financial institution acting as
Trustee on your behalf. The Trustee has two main roles. First, the Trustee can enforce your rights against us if we default. There are some
limitations on the extent to which the Trustee acts on your behalf. Second, the Trustee performs certain administrative duties for us.

The debt securities will be issued under an indenture dated as of April 1, 1994, (as may be supplemented from time to time the Indenture ),
between us and The Bank of New York Mellon Trust Company N.A., as successor to JPMorgan Chase Bank, N.A. (formerly known as

Chemical Bank), as trustee (the Trustee ). The Indenture is subject to and governed by the Trust Indenture Act of 1939, as amended (the Trust
Indenture Act ).

The Indenture and associated documents contain the full legal text of the matters described in this section. The Indenture is filed as an exhibit to
the registration statement to which this prospectus is a part.

Because this section is a summary of the material terms of the Indenture, it does not describe every aspect of the debt securities. This summary is
qualified in its entirety by the provisions of the Indenture, including definitions of certain terms used in the Indenture. For example, in this
section, we use capitalized words to signify terms that are specifically defined in the Indenture. Some of the definitions are repeated in this
prospectus, but for the rest you will need to read the Indenture. We also include references in parentheses to certain sections of the Indenture or
the Trust Indenture Act. Whenever we refer to particular sections or defined terms of the Indenture, those sections or defined terms are
incorporated by reference in this prospectus or in the prospectus supplement or term sheet. Unless otherwise noted, the section numbers refer to
the applicable section of the Indenture.

General
The debt securities will be our unsecured obligations and will rank equally with all of our other unsecured and unsubordinated indebtedness.

Under the Indenture, we may issue any debt securities offered under this prospectus and the accompanying prospectus supplement or term sheet
( offered debt securities ) and any debt securities issuable upon the exercise of debt warrants or upon conversion or exchange of other offered
securities ( underlying debt securities ), as well as other unsecured debt securities.

With respect to the offered debt securities and any underlying debt securities, you should read the prospectus supplement or term sheet for the
following terms and other material terms, which will be established by authority of our Board of Directors or pursuant to an officers certificate
or a supplement to the Indenture before the issuance of the debt securities:

the title of the debt securities and whether the securities are convertible securities;

the total principal amount of the debt securities and any limit on the total principal amount of debt securities of each series;

the date or dates when the principal of the debt securities will be payable or how those dates will be determined or extended;
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the interest rate or rates, which may be fixed or variable, that the debt securities will bear, if any, or how such rate or rates
will be determined, the date or dates from which any interest will accrue, if any, or how such date or dates will be determined,
the interest payment dates, the record dates for such payments, if any, or how such date or dates will be determined and the
basis upon which interest will be calculated, if other than that of a 360-day year or twelve 30-day months;

whether the amount of payments of principal of (or premium, if any), or interest on, the debt securities will be determined
with reference to an index, formula or other method (which could be based on one or more Currencies, commodities, equity
indices or other indices) and how such amounts will be determined;

any optional redemption provisions;

any sinking fund or other provisions that would obligate us to repurchase or otherwise redeem the debt securities;

if other than U.S. dollars, the Currency or Currencies of the debt securities;

if other than denominations of $1,000 in the case of Registered Securities, the denominations in which the offered debt
securities will be issued;

if not the principal amount of the debt securities, the portion of the principal amount at which the debt securities will be
issued and, if not the principal amount of the debt securities, the portion of the principal amount payable upon acceleration of
the maturity of the debt securities or how that portion will be determined;

the form of the debt securities, if other than a registered global note, including whether the debt securities are to be issuable in
permanent or temporary global form, as Registered Securities, Bearer Securities or both, any restrictions on the offer, sale or
delivery of Bearer Securities, and the terms, if any, upon which you may exchange Bearer Securities for Registered Securities
and vice versa (if permitted by applicable laws and regulations);

any modifications or additions to the provisions of Article Fourteen of the Indenture described below under Defeasance and
Covenant Defeasance if that Article is applicable to the debt securities;

any changes or additions to the Events of Default or our covenants with respect to the debt securities;

the place or places, if any, other than or in addition to The City of New York, of payment, transfer, conversion and/or
exchange of the debt securities, and where notices or demands to or upon us in respect of the debt securities may be served;

whether we or a holder may elect payment of the principal or interest in one or more Currencies other than that in which such
debt securities are stated to be payable, and the period or periods within which, and the terms and conditions upon which, that
election may be made, and the time and manner of determining the exchange rate between the Currency or Currencies in
which they are stated to be payable and the Currency or Currencies in which they are to be so payable;

if other than the Trustee, the identity of each Security Registrar and/or Paying Agent;
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the designation of the Exchange Rate Agent, if applicable;

the Person to whom any interest on any Registered Security of the series will be payable, if other than the registered holder at
the close of business on the record date, the manner in which, or the Person to whom, any interest on any Bearer Security of
the series will be payable, if not upon presentation and surrender of the coupons relating to the Bearer Security as they
mature, and the extent to which, or the manner in which, any interest payable on a temporary global security on an Interest
Payment Date will be paid if not in the manner provided in the Indenture;
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whether and under what circumstances we will pay additional amounts as contemplated by Section 1005 of the Indenture
( Additional Amounts ) in respect of any tax, assessment or governmental charge and, if so, whether we will have the option to
redeem the debt securities rather than pay the Additional Amounts (and the terms of any such option);

any provisions granting special rights to the holders of the debt securities upon the occurrence of specified events;

in the case of convertible securities, any terms by which they may be convertible into common shares;

if we issue the debt securities in definitive form, the terms and conditions under which definitive securities will be issued;

if we issue the debt securities upon the exercise of warrants, the time, manner and place for them to be authenticated and
delivered;

the manner for paying principal and interest and the manner for transferring the debt securities; and

any other terms of the debt securities that are consistent with the requirements of the Trust Indenture Act.
For purposes of this prospectus, any reference to the payment of principal of (or premium, if any) or interest on debt securities will include
Additional Amounts if required by the terms of the debt securities.

The Indenture does not limit the amount of debt securities that we are authorized to issue from time to time. (Section 301) When a single Trustee

is acting for all debt securities issued under the Indenture, those Securities are called the Indenture Securities. The Indenture also provides that
there may be more than one Trustee thereunder, each for a series of Indenture Securities. At a time when two or more Trustees are acting under

the Indenture, each with respect to only certain series, the term Indenture Securities means the series of debt securities for which each respective
Trustee is acting. If there is more than one Trustee under the Indenture, the powers and trust obligations of each Trustee will apply only to the
Indenture Securities for which it is Trustee. If two or more Trustees are acting under the Indenture, then the Indenture Securities for which each
Trustee is acting would be treated as if issued under separate indentures.

The Indenture does not contain any provisions that give you protection in the event we issue a large amount of debt or we are acquired by
another entity.

We may issue Indenture Securities with terms different from those of Indenture Securities already issued. Without the consent of the holders
thereof, we may reopen a previous issue of a series of Indenture Securities and issue additional Indenture Securities of that series unless the
reopening was restricted when that series was created.

There is no requirement that we issue debt securities in the future under the Indenture, and we may use other indentures or documentation
containing different provisions in connection with future issues of such other debt securities.

We may issue the debt securities as  original issue discount securities , which are debt securities, including any zero-coupon debt securities, that
are issued and sold at a discount from their stated principal amount. Original issue discount securities provide that, upon acceleration of their
maturity, an amount less than their principal amount will become due and payable. We will describe United States federal income tax
consequences and other considerations applicable to original issue discount securities in any prospectus supplement or term sheet relating to
them.

Unless otherwise specified in the applicable prospectus supplement or term sheet, the debt securities will be denominated in U.S. dollars and all
payments on the debt securities will be made in U.S. dollars. If any series of debt securities is sold for, payable in or denominated in one or more
foreign Currencies, we will specify applicable restrictions, elections, tax consequences, specific terms and other information in the applicable
prospectus supplement or term sheet. For further information regarding foreign currency debt securities, see ~ Foreign Currency Risk Fluctuations
and Controls below.
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Payment of the purchase price of the debt securities must be made in immediately available funds.

As used in this prospectus, Business Day means any day, other than a Saturday or Sunday, that is neither a legal holiday nor a day on which
commercial banks are authorized or required by law, regulation or executive order to close in The City of New York; provided, however, that,
with respect to foreign currency debt securities, the day is also not a day on which commercial banks are authorized or required by law,
regulation or executive order to close in the Principal Financial Center (as defined below) of the country issuing the specified currency (or, if the
specified currency is the euro, the day is also a day on which the Trans-European Automated Real-Time Gross Settlement Express Transfer
(TARGET) System is open); and provided further that, with respect to debt securities as to which LIBOR is an applicable interest rate basis, the
day is also a London Business Day.

London Business Day means a day on which commercial banks are open for business (including dealings in the designated LIBOR Currency) in
London.

Principal Financial Center means (i) the capital city of the country issuing the specified currency or (ii) the capital city of the country to which
the designated LIBOR Currency relates, as applicable, except that the term Principal Financial Center means the following cities in the case of
the following currencies:

Currency Principal Financial Center
U.S. dollars The City of New York
Australian dollars Sydney
Canadian dollars Toronto
New Zealand dollars Auckland
South African rand Johannesburg
Swiss francs Zurich

and in the event the LIBOR Currency is euro, the Principal Financial Center is London.

LIBOR Currency means the currency specified in the applicable prospectus supplement or term sheet as to which LIBOR shall be calculated or,
if no such currency is specified in the applicable prospectus supplement or term sheet, U.S. dollars.

The authorized denominations of debt securities denominated in U.S. dollars will be integral multiples of $1,000. The authorized denominations
of foreign currency debt securities will be set forth in the applicable prospectus supplement or term sheet.

Optional Redemption, Repayment and Repurchase

The prospectus supplement or term sheet for a debt security will indicate whether we will have the option to redeem the debt security before the
stated maturity and the price and date or dates on which redemption may occur. If we are allowed to redeem a debt security, we may exercise the
option by notifying the Trustee and the paying agent at least 45 days prior to the redemption date. In the case we elect to redeem less than all of a
series of debt securities, we may exercise the option by notifying the Trustee and the paying agent at least 60 days prior to the redemption date.
At least 30 but not more than 60 days before the redemption date, the Trustee will mail notice or cause the paying agent to mail notice of
redemption to the holders. If a debt security is only redeemed in part, we will issue a new debt security or debt securities for the unredeemed
portion.

The prospectus supplement or term sheet relating to a debt security will also indicate whether you will have the option to elect repayment by us
prior to the stated maturity and the price and the date or dates on which repayment may occur.

For a debt security to be repaid at your election, the paying agent must receive, at least 30 but not more than 45 days prior to an optional
repayment date, if, in certificated form, such debt security with the form entitled Option to Elect Repayment on the reverse of the debt security
duly completed. You may also send the paying agent a facsimile or letter from a member of a national securities exchange or the Financial
Industry Regulatory Authority ( FINRA ) or a commercial bank or trust company in the United States describing the particulars of the repayment,
including a guarantee that the debt security and the form entitled Option to Elect Repayment will be
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received by the paying agent no later than five Business Days after such facsimile or letter. If you present a debt security for repayment, such act
will be irrevocable. You may exercise the repayment option for less than the entire principal of the debt security, provided the remaining
principal outstanding is an authorized denomination. If you elect partial repayment, your debt security will be cancelled, and we will issue a new
debt security or debt securities for the remaining amount.

The Depository Trust Company or its nominee will be the holder of each global security and will be the only party that can exercise a right of
repayment. If you are a beneficial owner of a global security and you want to exercise your right of repayment, you must instruct your broker or
indirect participant through which you hold your interest to notify The Depository Trust Company. You should consult your broker or such
indirect participant to discuss the appropriate cut-off times and any other requirements for giving this instruction. The giving of any such
instruction will be irrevocable.

Regardless of anything in this prospectus, if a debt security is an OID Note (as defined below) (other than an Indexed Note), the amount payable
in the event of redemption or repayment prior to its stated maturity will be the amortized face amount on the redemption or repayment date, as
the case may be. The amortized face amount of an OID Note will be equal to (i) the issue price specified in the applicable prospectus supplement
or term sheet plus (ii) that portion of the difference between the issue price and the principal amount of the debt security that has accrued at the
yield to maturity described in the prospectus supplement or term sheet (computed in accordance with generally accepted U.S. bond yield
computation principles) by the redemption or repayment date. However, in no case will the amortized face amount of an OID Note exceed its
principal amount.

Regardless of anything in this prospectus, if a debt security is an OID Note (as defined below) (other than an Indexed Note), the amount payable
in the event of acceleration shall be the portion of principal amount specified in the terms of that series of notes to be due and payable
immediately.

We may at any time purchase debt securities at any price in the open market or otherwise. We may hold, resell or surrender for cancellation any
debt securities that we purchase.

Conversion and Exchange

If you may convert or exchange debt securities for other Securities, the prospectus supplement or term sheet will explain the terms and
conditions of such conversion or exchange, including:

the conversion price or exchange ratio (or the calculation method);

the conversion or exchange period (or how such period will be determined);

if conversion or exchange will be mandatory, at your option or at our option;

provisions for adjustment of the conversion price or the exchange ratio; and

provisions affecting conversion or exchange in the event of the redemption of the debt securities.
The terms may also include provisions under which the number or amount of other Securities to be received by the holders of such debt
securities upon conversion or exchange would be calculated according to the market price of such other Securities as of a time stated in the
prospectus supplement or term sheet.

Issuance of Securities in Registered Form

We may issue the debt securities in registered form, in which case we will issue them in book-entry form only. Debt securities issued in
book-entry form will be represented by global securities. The prospectus supplement or term sheet will also describe the requirements with
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Book-Entry Holders. We will issue registered debt securities in book-entry form only, unless we specify otherwise in the applicable prospectus
supplement or term sheet. This means debt securities will be represented by one or more global securities registered in the name of a depositary.
Financial institutions that participate in the depositary s book-entry system will hold beneficial interests in the debt securities held by or on behalf
of the depositary or its nominee. These institutions may hold these interests on behalf of themselves or customers.

Under the Indenture, only the person in whose name a debt security is registered is recognized as the holder of that debt security. Consequently,
for debt securities issued in book-entry form, we will recognize only the depositary or its nominee as the holder of the debt securities and we will
make all payments on the debt securities to the depositary. The depositary will then pass along the payments it receives to its participants, which,
in turn, will pass the payments along to their customers who are the beneficial owners. The depositary and its participants will do so under
agreements they have made with one another or with their customers; they are not obligated to do so under the terms of the debt securities or the
indenture.

As a result, investors will not own debt securities directly. Instead, they will own beneficial interests in a global security, through a bank, broker
or other financial institution that participates in the depositary s book-entry system or holds an interest through an indirect participant. As long as
the debt securities are represented by one or more global securities, investors will be indirect holders, and not holders of the debt securities.

Legal Holders. Our obligations, as well as the obligations of the trustee and those of any third parties employed by us or the trustee, run only to
the legal holders of the debt securities. We do not have obligations to investors who hold beneficial interests in global securities, in street name
or by any other indirect means. This will be the case whether an investor chooses to be an indirect holder of a debt security or has no choice
because we are issuing the debt securities only in book-entry form.

For example, once we make a payment or give a notice to the holder, we have no further responsibility for the payment or notice even if that
holder is required, under agreements with depositary participants or customers or by law, to pass it along to the indirect holders but does not do
so. Similarly, if we want to obtain the approval of the holders for any purpose (for example, to amend the Indenture or to relieve us of the
consequences of a default or of our obligation to comply with a particular provision of the Indenture), we would seek the approval only from the
holders, and not the indirect holders, of the debt securities. Whether and how the holders contact the indirect holders is up to the holders.

When we refer to you, we mean those who invest in the debt securities being offered by this prospectus, the prospectus supplement or term sheet
whether they are the holders or only indirect holders of those debt securities. When we refer to your debt securities, we mean the debt securities
in which you hold a direct or indirect interest.

Special Considerations for Indirect Holders. If you hold debt securities through a bank, broker or other financial institution, either in book-entry
form or in street name, we urge you to check with that institution to find out:

how it handles securities payments and notices,

whether it imposes fees or charges,

how it would handle a request for the holders consent, if ever required,

whether and how you can instruct it to send you debt securities registered in your own name so you can be a holder, if that is
permitted in the future for a particular series of debt securities,

how it would exercise rights under the debt securities if there were a default or other event triggering the need for holders to
act to protect their interests, and

if the debt securities are in book-entry form, how the depositary s rules and procedures will affect these matters.
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Interest and Interest Rates
General

Each debt security will begin to accrue interest from the date it is originally issued. The related prospectus supplement or term sheet will specify
each debt security as a Fixed Rate Note, a Floating Rate Note, an Amortizing Note or an Indexed Note and describe the method of determining
the interest rate, including any spread and/or spread multiplier. For an Indexed Note, the related prospectus supplement or term sheet also will
describe the method for the calculation and payment of principal and interest. The prospectus supplement or term sheet for a Floating Rate Note
or Indexed Note may also specify a maximum and a minimum interest rate.

A debt security may be issued as a Fixed Rate Note or a Floating Rate Note or as a debt security that combines fixed and floating rate terms.

Interest rates offered with respect to debt securities may differ depending upon, among other things, the aggregate principal amount of debt
securities purchased in any single transaction. Debt securities with similar variable terms but different interest rates, as well as debt securities
with different variable terms, may be offered concurrently to different investors. Interest rates or formulas and other terms of debt securities are
subject to change from time to time, but no such change will affect any debt security already issued or as to which an offer to purchase has been
accepted.

Interest on the debt securities denominated in U.S. dollars will be paid by check mailed on an Interest Payment Date other than a Maturity Date
(as defined below) to the persons entitled thereto to the addresses of such holders as they appear in the security register or, at our option, by wire
transfer to a bank account maintained by the holder. The principal of, premium, if any, and interest on debt securities denominated in

U.S. dollars, together with interest accrued and unpaid thereon, due on the Maturity Date will be paid in immediately available funds upon
surrender of such debt securities at the corporate trust office of the Trustee in The City of New York, or, at our option, by wire transfer of
immediately available funds to an account with a bank designated at least 15 calendar days prior to the Maturity Date by the applicable
registered holder, provided the particular bank has appropriate facilities to receive these payments and the particular debt security is presented
and surrendered at the office or agency maintained by us for this purpose in the Borough of Manhattan, The City of New York, in time for the
Trustee to make these payments in accordance with its normal procedures.

Fixed Rate Notes

The prospectus supplement or term sheet for debt securities with a fixed interest rate ( Fixed Rate Notes ) will describe a fixed interest rate
payable semiannually in arrears on dates specified in such prospectus supplement or term sheet (each, with respect to Fixed Rate Notes, an

Interest Payment Date ). Unless otherwise specified in a prospectus supplement or term sheet, interest on Fixed Rate Notes will be computed on
the basis of a 360-day year of twelve 30-day months. If the stated maturity date, any redemption date or any repayment date (together referred to
as the Maturity Date ) or an Interest Payment Date for any Fixed Rate Note is not a Business Day, principal of, premium, if any, and interest on
that debt security will be paid on the next Business Day, and no interest will accrue from and after the Maturity Date or Interest Payment Date.
Interest on Fixed Rate Notes will be paid to holders of record as of each Regular Record Date as determined in the applicable prospectus
supplement or term sheet.

Each interest payment on a Fixed Rate Note will include interest accrued from, and including, the issue date or the last Interest Payment Date to
which interest has been paid or duly provided for, as the case may be, to but excluding the applicable Interest Payment Date or the Maturity
Date, as the case may be.

Original Issue Discount Notes

We may issue original issue discount debt securities (including zero coupon debt securities) ( OID Notes ), which are debt securities issued at a
discount from the principal amount payable on the Maturity Date. There may not be any periodic interest payments on OID Notes. For

OID Notes, interest normally accrues during the life of the debt security and is paid on the Maturity Date. Upon a redemption, repayment or
acceleration of the maturity of an OID Note, the amount payable will be determined as set forth under ~ Optional Redemption, Repayment and
Repurchase . This amount normally is less than the amount payable on the stated maturity date.
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Amortizing Notes

We may issue amortizing debt securities, which are Fixed Rate Notes for which combined principal and interest payments are made in
installments over the life of each debt security ( Amortizing Notes ). Payments on Amortizing Notes are applied first to interest due and then to
the reduction of the unpaid principal amount. The related prospectus supplement or term sheet for an Amortizing Note will include a table
setting forth repayment information.

Floating Rate Notes

Each debt security with a floating interest rate (a Floating Rate Note ) will have an interest rate basis or formula. That basis or formula may be
based on:

the CD Rate;

the Commercial Paper Rate;

LIBOR;

the Federal Funds Rate;

the Prime Rate;

the Treasury Rate;

the CMT Rate;

the Eleventh District Cost of Funds Rate; or

another negotiated interest rate basis or formula.
The prospectus supplement or term sheet will also indicate any spread and/or spread multiplier
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