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(Print or Type Responses)

1. Name and Address of Reporting Person *

CUTLER ALEXANDER M
2. Issuer Name and Ticker or Trading

Symbol
EATON CORP [ETN]

5. Relationship of Reporting Person(s) to
Issuer

(Check all applicable)

__X__ Director _____ 10% Owner
__X__ Officer (give title
below)

_____ Other (specify
below)

Chairman and CEO; President

(Last) (First) (Middle)

EATON CENTER, 1111 SUPERIOR
AVE.

3. Date of Earliest Transaction
(Month/Day/Year)
01/22/2008

(Street)

CLEVELAND, OH 44114

4. If Amendment, Date Original
Filed(Month/Day/Year)

6. Individual or Joint/Group Filing(Check
Applicable Line)
_X_ Form filed by One Reporting Person
___ Form filed by More than One Reporting
Person

(City) (State) (Zip) Table I - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

1.Title of
Security
(Instr. 3)

2. Transaction Date
(Month/Day/Year)

2A. Deemed
Execution Date, if
any
(Month/Day/Year)

3.
Transaction
Code
(Instr. 8)

4. Securities Acquired
(A) or Disposed of (D)
(Instr. 3, 4 and 5)

5. Amount of
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 3 and 4)

6. Ownership
Form: Direct
(D) or
Indirect (I)
(Instr. 4)

7. Nature of
Indirect
Beneficial
Ownership
(Instr. 4)

Code V Amount

(A)
or
(D) Price

Common
Shares 01/22/2008 (1) S(2) 100 D $

79.26 217,712 D

Common
Shares 01/22/2008 (1) S(2) 100 D $

79.74 217,612 D

Common
Shares 01/22/2008 (1) S(2) 100 D $

80.34 217,512 D

Common
Shares 01/22/2008 (1) S(2) 100 D $

80.37 217,412 D

Common
Shares 01/22/2008 (1) S(2) 100 D $

80.43 217,312 D
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Common
Shares 01/22/2008 (1) S(2) 100 D $

80.49 217,212 D

Common
Shares 01/22/2008 (1) S(2) 100 D $

80.61 217,112 D

Common
Shares 01/22/2008 (1) S(2) 100 D $

80.65 217,012 D

Common
Shares 01/22/2008 (1) S(2) 100 D $

80.69 216,912 D

Common
Shares 01/22/2008 (1) S(2) 100 D $

80.73 216,812 D

Common
Shares 01/22/2008 (1) S(2) 100 D $

80.76 216,712 D

Common
Shares 01/22/2008 (1) S(2) 200 D $

80.88 216,512 D

Common
Shares 01/22/2008 (1) S(2) 100 D $

80.95 216,412 D

Common
Shares 01/22/2008 (1) S(2) 100 D $

81.07 216,312 D

Common
Shares 01/22/2008 (1) S(2) 100 D $ 81.2 216,212 D

Common
Shares 01/22/2008 (1) S(2) 100 D $

81.68 216,112 D

Common
Shares 01/22/2008 (1) S(2) 100 D $

81.84 216,012 D

Common
Shares 01/22/2008 (1) S(2) 100 D $

82.28 215,912 D

Common
Shares 16,175.217 I by trustee

of ESP (3)

Common
Shares 1,000 I by spouse

(4)

Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.

Persons who respond to the collection of
information contained in this form are not
required to respond unless the form
displays a currently valid OMB control
number.

SEC 1474
(9-02)

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

1. Title of
Derivative
Security
(Instr. 3)

2.
Conversion
or Exercise
Price of

3. Transaction Date
(Month/Day/Year)

3A. Deemed
Execution Date, if
any
(Month/Day/Year)

4.
Transaction
Code
(Instr. 8)

5.
Number
of
Derivative

6. Date Exercisable and
Expiration Date
(Month/Day/Year)

7. Title and
Amount of
Underlying
Securities

8. Price of
Derivative
Security
(Instr. 5)

9. Number of
Derivative
Securities
Beneficially

10.
Ownership
Form of
Derivative

11. Nature
of Indirect
Beneficial
Ownership
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Derivative
Security

Securities
Acquired
(A) or
Disposed
of (D)
(Instr. 3,
4, and 5)

(Instr. 3 and 4) Owned
Following
Reported
Transaction(s)
(Instr. 4)

Security:
Direct (D)
or Indirect
(I)
(Instr. 4)

(Instr. 4)

Code V (A) (D) Date
Exercisable

Expiration
Date

Title Amount
or
Number
of
Shares

Reporting Owners

Reporting Owner Name / Address
Relationships

Director 10% Owner Officer Other

CUTLER ALEXANDER M
EATON CENTER
1111 SUPERIOR AVE.
CLEVELAND, OH 44114

  X   Chairman and CEO; President

Signatures
 /s/Kathleen S. O'Connor, as
Attorney-in-Fact   01/24/2008

**Signature of Reporting Person Date

Explanation of Responses:
* If the form is filed by more than one reporting person, see Instruction 4(b)(v).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(1) This field is not applicable.

(2) The sales of shares reported in this Form 4 were effected pursuant to a Rule 10b5-1 trading plan adopted by the reporting person on June
14, 2007.

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

(4) These shares are held in an Ohio Uniform Gifts for Minors account for a child of which Mr. Cutler's spouse is the custodian.

Remarks:
This is Form 2 of 2.
Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number. rds, or at such other date as may be required or permitted for �performance-based
compensation� under Section 162(m) of the Code.

f. Settlement of Performance Awards; Other Terms. Settlement of such Performance Awards or Annual Incentive Awards shall be in cash,
Stock, other Awards or other property, in the discretion of the Committee. The Committee may, in its discretion, reduce the amount of a
settlement otherwise to be made in connection with
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such Performance Awards or Annual Incentive Awards. The Committee shall specify the circumstances in which such Performance Awards or
Annual Incentive Awards shall be paid or forfeited in the event of termination of Service by the Participant prior to the end of a performance
period or settlement of Performance Awards or Annual Incentive Awards.

g. Written Determinations. All determinations by the Committee as to the establishment of performance goals and the achievement of
performance goals relating to Performance Awards or Annual Incentive Awards, shall be made in writing in the case of any Award intended to
qualify under Section 162(m) of the Code. To the extent required to comply with Section 162(m) of the Code, the Committee may delegate any
responsibility relating to such Performance Awards or Annual Incentive Awards.

h. Status of Performance Awards Under Code Section 162(m). It is the intent of the Company that Performance Awards or Annual Incentive
Awards under this Section 7 hereof granted to persons who are designated by the Committee as likely to be Covered Employees within the
meaning of Section 162(m) of the Code and regulations thereunder shall, if so designated by the Committee, constitute �qualified
performance-based compensation� within the meaning of Section 162(m) of the Code and regulations thereunder. Accordingly, the terms of this
Section 7, including the definitions of Covered Employee and other terms used therein, shall be interpreted in a manner consistent with
Section 162(m) of the Code and regulations thereunder. The foregoing notwithstanding, because the Committee cannot determine with certainty
whether a given Participant will be a Covered Employee with respect to a fiscal year that has not yet been completed, the term Covered
Employee as used herein shall mean only a person designated by the Committee, at the time of grant of Performance Awards or Annual
Incentive Awards, as likely to be a Covered Employee with respect to that fiscal year. If any provision of the Plan or any agreement relating to
such Performance Awards or Annual Incentive Awards does not comply or is inconsistent with the requirements of Section 162(m) of the Code
or regulations thereunder, such provision shall be construed or deemed amended to the extent necessary to conform to such requirements.

8. General Provisions Applicable to Awards.

a. Transferability of Awards. Awards shall not be sold, assigned, transferred, pledged or otherwise encumbered by the person to whom they are
granted, either voluntarily or by operation of law, except by will or the laws of descent and distribution, and, during the life of the Participant,
shall be exercisable only by the Participant; provided, however, except as the Board may otherwise determine or provide in an Award, other than
an Incentive Stock Option, may be transferred pursuant to a qualified domestic relations order (as defined in Employee Retirement Income
Security Act of 1974, as amended) or to a grantor-retained annuity trust or a similar estate-planning vehicle in which the trust is bound by all
provisions of the Award, which are applicable to the Participant. References to a Participant, to the extent relevant in the context, shall include
references to authorized transferees.

b. Documentation. Each Award under the Plan shall be evidenced by a written instrument in such form as the Board shall determine or as
executed by an officer of the Company pursuant to authority delegated by the Board. Each Award may contain terms and conditions in addition
to those set forth in the Plan, provided that such terms and conditions do not contravene the provisions of the Plan or applicable law. Notice of a
grant shall be given to each Participant to whom an Award is so granted within a reasonable time after the determination has been made.

c. Board Discretion. The terms of each type of Award need not be identical, and the Board need not treat Participants uniformly.

d. Additional Award Provisions. The Board may, in its sole discretion, include additional provisions in any Stock Option Agreement, Restricted
Stock Award or other Award granted under the Plan, including without limitation restrictions on transfer, repurchase rights, commitments to pay
cash bonuses, to transfer other property

Edgar Filing: EATON CORP - Form 4

Explanation of Responses: 5



B-6

Edgar Filing: EATON CORP - Form 4

Explanation of Responses: 6



to Participants upon exercise of Awards, or transfer other property to Participants upon exercise of Awards, or such other provisions as shall be
determined by the Board; provided that such additional provisions shall not be inconsistent with any other term or condition of the Plan or
applicable law; provided, however, that except as provided in Section 6, a Participant shall have no dividend rights, voting rights or other rights
as a shareholder with respect to any shares of Common Stock covered by his or her Award prior to the issuance of such shares (as evidenced by
an appropriate entry on the books of the Company or a duly authorized transfer agent of the Company), and except as provided in Sections 3(c)
and 6, no adjustment shall be made for cash dividends or other rights for which the record date is prior to the date when such shares are issued.

e. Termination of Status. The Board shall determine the effect on an Award of the disability (as defined in Code Section 22(e)(3)), death,
retirement, authorized leave of absence or other change in the employment or other status of a Participant and the extent to which, and the period
during which, the Participant, or the Participant�s legal representative, conservator, guardian or Designated Beneficiary, may exercise rights
under the Award, subject to applicable law and the provisions of the Code related to Incentive Stock Options.

f. Change of Control of the Company.

i. Unless otherwise expressly provided in the applicable Stock Option Agreement or Restricted Stock Award or other Award, in
connection with the occurrence of a Change in Control (as defined below), the Board shall, in its sole discretion as to any outstanding
Award (including any portion thereof; on the same basis or on different bases, as the Board shall specify), take one or any
combination of the following actions:

A. make appropriate provision for the continuation of such Award by the Company or the assumption of such Award by the surviving or
acquiring entity and by substituting on an equitable basis for the shares then subject to such Award either (x) the consideration payable with
respect to the outstanding shares of Common Stock in connection with the Change of Control, (y) shares of stock of the surviving or acquiring
corporation, or (z) such other securities as the Board deems appropriate, the Fair Market Value of which shall not materially differ from the Fair
Market Value of the shares of Common Stock subject to such Award immediately preceding the Change of Control (as determined by the Board
in its sole discretion;

B. accelerate the date of exercise or vesting of such Award;

C. permit the exchange of such Award for the right to participate in any stock option or other employee benefit plan of any successor
corporation;

D. provide for the repurchase of the Award for an amount equal to the difference of (i) the consideration received per share for the securities
underlying the Award in the Change of Control minus (ii) the per share exercise price of such securities. Such amount shall be payable in cash or
the property payable in respect of such securities in connection with the Change of Control. The value of any such property shall be determined
by the Board in its discretion; or

E. Solely with respect to transactions described in Section 8(f)(i)(F)(c) below, provide for the termination of such Award immediately prior to
the consummation of the Change of Control; provided that no such termination will be effective if the Change of Control is not consummated.

F. For the purpose of this Agreement, a �Change of Control� shall mean:
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(a) The acquisition by any individual, entity or group (within the meaning of Section 13(d)(3) or 14(d)(2) of the Securities Exchange Act of
1934, as amended (the �Exchange Act�)), of beneficial ownership (within the meaning of Rule 13d-3 promulgated under the Exchange Act) of
20% or more of the then outstanding shares of voting stock of the Company (the �Voting Stock�); provided, however, that any acquisition by the
Company or its subsidiaries, or any employee benefit plan (or related trust) of the Company or its subsidiaries of 20% or more of Voting Stock
shall not constitute a Change in Control; and provided, further, that any acquisition by a

B-7

Edgar Filing: EATON CORP - Form 4

Explanation of Responses: 8



corporation with respect to which, following such acquisition, more than 50% of the then outstanding shares of common stock of such
corporation, is then beneficially owned, directly or indirectly, by all or substantially all of the individuals and entities who were the beneficial
owners of the Voting Stock immediately prior to such acquisition in substantially the same proportion as their ownership, immediately prior to
such acquisition, of the Voting Stock, shall not constitute a Change in Control; or

(b) Any transaction which results in the Continuing Directors (as defined in the Certificate of Incorporation of the Company) constituting less
than a majority of the Board of Directors of the Company; or

(c) The consummation of (i) a reorganization, merger or consolidation (any of the foregoing, a �Merger�), in each case, with respect to which the
individuals and entities who were the beneficial owners of the Voting Stock immediately prior to such Merger do not, following such Merger,
beneficially own, directly or indirectly, more than 50% of the then outstanding shares of common stock of the corporation resulting from the
Merger (the �Resulting Corporation�) as a result of the individuals� and entities� shareholdings in the Company immediately prior to the
consummation of the Merger and without regard to any of the individual�s and entities� shareholdings in the Resulting Corporation immediately
prior to the consummation of the Merger, (ii) a complete liquidation or dissolution of the Company, or (iii) the sale or other disposition of all or
substantially all of the assets of the Company, excluding a sale or other disposition of assets to a subsidiary of the Company.

g. Dissolution or Liquidation. In the event of the proposed dissolution or liquidation of the Company or termination of an Award under
Section 8(f)(i)(E), the Board shall notify each Participant as soon as practicable prior to the effective date of such proposed transaction. The
Board in its sole discretion may provide for a Participant to have the right to exercise his or her Award until fifteen (15) days prior to such
transaction as to all of the shares of Common Stock covered by the Option or Award, including shares as to which the Option or Award would
not otherwise be exercisable, which exercise may in the sole discretion of the Board, be made subject to and conditioned upon the consummation
of such proposed transaction. In addition, the Board may provide that any Company repurchase option applicable to any shares of Common
Stock purchased upon exercise of an Option or Award shall lapse as to all such shares of Common Stock, provided the proposed dissolution and
liquidation takes place at the time and in the manner contemplated. To the extent it has not been previously exercised, an Award will terminate
upon the consummation of such proposed action.

h. Assumption of Options Upon Certain Events. In connection with a merger or consolidation of an entity with the Company or the acquisition
by the Company of property or stock of an entity, the Board may grant Awards under the Plan in substitution for stock and stock-based awards
issued by such entity or an affiliate thereof. The substitute Awards shall be granted on such terms and conditions as the Board considers
appropriate in the circumstances.

i. Parachute Payments and Parachute Awards. Notwithstanding the provisions of Section 8(f), if, in connection with a Change of Control
described therein, a tax under Section 4999 of the Code would be imposed on the Participant (after taking into account the exceptions set forth in
Sections 280G(b)(4) and 280G(b)(5) of the Code) and not otherwise paid for by the Company, then the number of Awards which shall become
exercisable, realizable or vested as provided in such Section shall be reduced (or delayed), to the minimum extent necessary, so that no such tax
would be imposed on the Participant (the Awards not becoming so accelerated, realizable or vested, the �Parachute Awards�); provided,
however, that if the �aggregate present value� of the Parachute Awards would exceed the tax that, but for this sentence, would be imposed on the
Participant under Section 4999 of the Code in connection with the Change of Control, then the Awards shall become immediately exercisable,
realizable and vested without regard to the provisions of this sentence. For purposes of the preceding sentence, the �aggregate present value� of an
Award shall be calculated on an after-tax basis (other than taxes imposed by Section 4999 of the Code) and shall be based on economic
principles rather than the principles set forth under
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Section 280G of the Code and the regulations promulgated thereunder. All determinations required to be made under this Section 7(i) shall be
made by the Company.

j. Amendment of Awards. The Board may amend, modify or terminate any outstanding Award including, but not limited to, substituting therefor
another Award of the same or a different type, changing the date of exercise or realization, and converting an Incentive Stock Option to a
Nonstatutory Stock Option, provided that the Participant�s consent to such action shall be required unless the Board determines that the action,
taking into account any related action, would not materially and adversely affect the Participant; and provided further that without the prior
approval of the Company�s stockholders, neither the Company nor the Board will take any action to amend or modify any Award to lower the
Award, exercise or conversion price applicable to such Award or otherwise cancel an outstanding Award for the purpose of repricing, replacing
or regranting such Award previously granted for cash or other consideration.

k. Conditions on Delivery of Stock. The Company will not be obligated to deliver any shares of Common Stock pursuant to the Plan or to
remove restrictions from shares previously delivered under the Plan until (i) all conditions of the Award have been met or removed to the
satisfaction of the Company, (ii) in the opinion of the Company�s counsel, all other legal matters in connection with the issuance and delivery of
such shares have been satisfied, including any applicable securities laws and any applicable stock exchange or stock market rules and
regulations, and (iii) the Participant has executed and delivered to the Company such representations or agreements as the Company may
consider appropriate to satisfy the requirements of any applicable laws, rules, or regulations.

l. Acceleration. The Board may at any time provide that any Award shall become immediately exercisable in full or in part, or that any other
stock-based Awards may become exercisable in full or in part or free of some or all restrictions or conditions, or otherwise realizable in full or in
part, as the case may be, despite the fact that the foregoing actions may (i) cause the application of Sections 280G and 4999 of the Code if a
Change In Control of the Company occurs, or (ii) disqualify all or part of the Option as an Incentive Stock Option. In addition, the Board may, in
its sole discretion, and in all instances subject to any relevant tax and accounting considerations which may adversely impact or impair the
Company, extend the dates during which all or any particular Options or Awards granted under the Plan may be exercised.

m. Participation in Foreign Countries. The Board shall have the authority to adopt such modifications, procedures, and subplans as may be
necessary or desirable to comply with provisions of the laws of foreign countries in which the Company or its Subsidiaries may operate to assure
the viability of the benefits from Awards granted to Participants performing services in such countries and to meet the objectives of the Plan.

9. Withholding. The Company shall have the right to deduct from payments of any kind otherwise due to the optionee or recipient of an Award
any federal, state, or local taxes of any kind required by law to be withheld with respect to any shares issued upon exercise of Options under the
Plan or the purchase of shares subject to the Award. Subject to the prior approval of the Company, which may be withheld by the Company in its
sole discretion, the optionee or recipient of an Award may elect to satisfy such obligation, in whole or in part, (a) by causing the Company to
withhold shares of Common Stock otherwise issuable pursuant to the exercise of an Option or the purchase of shares subject to an Award or
(b) by delivering to the Company shares of Common Stock already owned by the optionee or Award recipient of an Award. The shares so
delivered or withheld shall have a fair market value of the shares used to satisfy such withholding obligation as shall be determined by the
Company as of the date that the amount of tax to be withheld is to be determined. An optionee or recipient of an Award who has made an
election pursuant to this Section 9 may only satisfy his or her withholding obligation with shares of Common Stock which are not subject to any
repurchase, forfeiture, unfulfilled vesting, or other similar requirements.

10. No Exercise of Option if Engagement or Employment Terminated for Cause. If the employment or engagement of any Participant is
terminated �for Cause�, the Award may terminate, upon a determination of the Board, on the date of such termination and the Option shall
thereupon not be exercisable to any extent
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whatsoever and the Company shall have the right to repurchase any shares of Common Stock subject to a Restricted Stock Award whether or not
such shares have vested. For purposes of this Section 10, �for Cause� shall be defined as follows: (i) if the Participant has executed an
employment agreement, the definition of �cause� contained therein, if any, shall govern, or (ii) if the Participant has not executed an employment
agreement in which the definition of �cause� is provided, conduct, as determined by the Board of Directors, involving one or more of the
following: (a) gross misconduct or inadequate performance by the Participant which is injurious to the Company; or (b) the commission of an act
of embezzlement, fraud or theft, which results in economic loss, damage or injury to the Company; or (c) the unauthorized disclosure of any
trade secret or confidential information of the Company (or any client, customer, supplier, or other third party who has a business relationship
with the Company) or the violation of any noncompetition or nonsolicitation covenant or assignment of inventions obligation with the Company;
or (d) the commission of an act which constitutes unfair competition with the Company or which induces any customer or prospective customer
of the Company to breach a contract with the Company or to decline to do business with the Company (to the extent such restriction is
enforceable under applicable state law; or (e) the indictment or conviction of the Participant for a felony or serious misdemeanor offense, either
in connection with the performance of his or her obligations to the Company or which shall adversely affect the Participant�s ability to perform
such obligations; or (f) the commission of an act of fraud or breach of fiduciary duty which results in loss, damage or injury to the Company; or
(g) the failure of the Participant to perform in a material respect his or her employment, consulting or advisory obligations without proper cause.
The Board may in its discretion waive or modify the provisions of this Section 10 at a meeting of the Board with respect to any individual
Participant with regard to the facts and circumstances of any particular situation involving a determination under this Section 10.

11. Miscellaneous.

a. Definitions.

i. �Company�, for purposes of eligibility under the Plan, shall include any present or future subsidiary corporations of Hologic, Inc., as
defined in Section 424(f) of the Code (a �Subsidiary�), and any present or future parent corporation of Hologic, Inc., as defined in
Section 424(e) of the Code. For purposes of Awards other than Incentive Stock Options, the term �Company� shall include any other
business venture in which the Company has a direct or indirect significant interest, as determined by the Board in its sole discretion.

ii. �Code� means the Internal Revenue Code of 1986, as amended, and any regulations promulgated thereunder.

iii. �Effective Date� means the date the Plan is approved by the Company�s stockholders.

iv. �Employee� for purposes of eligibility under the Plan shall include a person to whom an offer of employment has been extended by the
Company.

b. No Right To Employment or Other Status. No person shall have any claim or right to be granted an Award, and the grant of an Award shall
not be construed as giving a Participant the right to continued employment or any other relationship with the Company. The Company expressly
reserves the right at any time to dismiss or otherwise terminate its relationship with a Participant free from any liability or claim under the Plan.
Except as specifically provided by the Board in any particular case, the loss of existing or potential profit and Awards granted under this Plan
will not constitute an element of damages in the event of termination of an employment relationship even if the termination is in violation of an
obligation of the Company to the Participant.

c. Compliance with Law. The Company shall not be required to sell or issue any shares of Common Stock under any Award if the sale or
issuance of such shares would constitute a violation by the Participant, any other individual exercising an Option, or the Company of any
provision of any law or regulation of any governmental authority, including without limitation any federal or state securities laws or regulation.
If at any time the
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Company shall determine, in its discretion, that the listing, registration or qualification of any share subject to an Award up on any security
exchange or under any governmental regulatory body is necessary or desirable as a condition of, or in connection with, the issuance or purchase
of shares hereunder, no shares of Common Stock may be issued or sold to the Participant or any other individual exercising an Option pursuant
to such Award unless such listing, registration, qualification, consent, or approval shall have been effected or obtained free of any conditions not
acceptable to the Company, and any delay caused thereby shall in no way effect the date of termination of the Award. Any determination in this
connection by the Board shall be final, binding and conclusive. The Company may, but shall in no event be obligated to, register any securities
covered hereby pursuant to the Securities Act. The Company shall not be obligated to take any affirmative action in order to cause the exercise
of an Option or the issuance of shares of Common Stock pursuant to the Plan to comply with any law or regulation of any governmental
authority. As to any jurisdiction that expressly imposes that an Option shall not be exercised until the shares of Common Stock covered by such
Option are registered or exempt from registration, the exercise of such Option (under circumstances in which the laws of such jurisdiction apply)
shall be deemed conditioned up on the effectiveness of such registration or availability of such an exemption.

d. No Rights As Stockholder. Subject to the provisions of the applicable Award, no Participant or Designated Beneficiary shall have any rights
as a stockholder with respect to any shares of Common Stock to be distributed with respect to an Award until becoming the record holder
thereof.

e. Effective Date and Term of Plan. This Plan was originally adopted on March 11, 2008. This amendment and restatement of the Plan is
effective as of January 9, 2013 subject to ratification by the stockholders of the Company at the Annual Meeting of Stockholders to be held on
March 5, 2013. No Awards shall be granted under the Plan after the completion of ten years from the date on which the Plan is last approved by
the stockholders, but Awards previously granted may extend beyond that date.

f. Amendment of Plan. The Board of Directors may, at any time, suspend or terminate the Plan or revise or amend it in any respect whatsoever.
An Amendment shall be contingent on approval of the Company�s stockholders to the extent stated by the Board, required by applicable law or
required by applicable stock exchange listing requirements.

g. Governing Law. The provisions of the Plan and all Awards made hereunder shall be governed by and interpreted in accordance with the laws
of the State of Delaware, without regard to any applicable conflicts of law principles.

Approvals

Amended and Restated 2008 Equity Incentive Plan

adopted by the Board of Directors on: January 9, 2013

Amended and Restated 2008 Equity Incentive Plan

approved by the Stockholders on:
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HOLOGIC, INC.

35 CROSBY DRIVE

BEDFORD, MA 01730

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instructions and for electronic delivery
of information up until 11:59 P.M. Eastern Time the day before the cut-off date
or meeting date. Have your proxy card in hand when you access the web site and
follow the instructions to obtain your records and to create an electronic voting
instruction form.

Electronic Delivery of Future PROXY MATERIALS

If you would like to reduce the costs incurred by our company in mailing proxy
materials, you can consent to receiving all future proxy statements, proxy cards
and annual reports electronically via e-mail or the Internet. To sign up for
electronic delivery, please follow the instructions above to vote using the
Internet and, when prompted, indicate that you agree to receive or access proxy
materials electronically in future years.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your voting instructions up until 11:59
P.M. Eastern Time the day before the cut-off date or meeting date. Have your
proxy card in hand when you call and then follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the postage-paid envelope
we have provided or return it to Vote Processing, c/o Broadridge, 51 Mercedes
Way, Edgewood, NY 11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:

M51521-P32020                                 KEEP THIS PORTION FOR YOUR RECORDS

� � � � � � � � � � �  � � � � � � � � � � � � � � � � � � � �  � � � � � � � � � � � �
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED. DETACH AND RETURN THIS PORTION ONLY

HOLOGIC, INC. For
All

  Withhold
  All

  For All
  Except

To withhold authority to
vote for any individual
nominee(s), mark �For All
Except� and write the
number(s) of the
nominee(s) on the line
below.

The Board of Directors recommends you vote 

FOR all the listed nominees:

1.  Election of Directors ¨ ¨ ¨

Nominees:

01)  David R. LaVance, Jr. 06)  Lawrence M. Levy
02)  Robert A. Cascella 07)  Christiana Stamoulis
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03)  Glenn P. Muir 08)  Elaine S. Ullian
04)  Sally W. Crawford 09)  Wayne Wilson
05)  Nancy L. Leaming

The Board of Directors recommends you vote FOR proposals 2-4:

For Against Abstain

2. To approve the Hologic, Inc. Amended and Restated 2008 Equity Incentive Plan. ¨ ¨ ¨

3. A non-binding advisory resolution to approve executive compensation. ¨ ¨ ¨

4. Ratification of the appointment of Ernst & Young LLP as the Company�s independent registered public
accounting firm.

¨ ¨ ¨

NOTE: Such other business as may properly come before the meeting or any adjournment thereof.

For address changes and/or comments, please check this box and write them
on the back where indicated.

¨

Please sign exactly as your name(s) appear(s) hereon. When signing as attorney, executor, administrator, or other
fiduciary, please give full title as such. Joint owners should each sign personally. All holders must sign. If a
corporation or partnership, please sign in full corporate or partnership name by authorized officer.

Signature [PLEASE SIGN WITHIN
BOX]

Date Signature (Joint Owners)        Date
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:

The Notice and Proxy Statement and Annual Report on Form 10-K are available at www.proxyvote.com.

� � � � � � � � � � � �  � � � � � � � � � �  � � � � � � � � � � � � � � � � � � � � �

M51522-P32020

HOLOGIC, INC.

PROXY SOLICITED BY THE BOARD OF DIRECTORS

FOR THE ANNUAL MEETING OF STOCKHOLDERS

March 5, 2013

The undersigned stockholder of HOLOGIC, INC., a Delaware corporation (the �Company�), acknowledges receipt of the Notice of Annual
Meeting of Stockholders and Proxy Statement, dated January 16, 2013 and hereby appoints Robert A. Cascella and Glenn P. Muir, each
of them acting singly, with full power of substitution, attorneys and proxies to represent the undersigned at the annual meeting of
stockholders of the Company to be held at 35 Crosby Drive, Bedford, Massachusetts 01730, on March 5, 2013 at 8:30 A.M., local time,
and at any adjournment or postponement thereof, with all power which the undersigned would possess if personally present, and to vote
all shares of stock which the undersigned may be entitled to vote at said meeting upon the matters set forth in the Notice of Annual
Meeting of Stockholders and Proxy Statement. All previous proxies are hereby revoked.

Shares represented by all properly executed proxies will be voted in accordance with instructions appearing on the proxy and in
the discretion of the proxy holders as to any other matter that may properly come before the Annual Meeting of Stockholders. IN
THE ABSENCE OF SPECIFIC INSTRUCTIONS, PROXIES WILL BE VOTED �FOR� PROPOSALS 1, 2, 3 AND 4, AND IN
THE DISCRETION OF THE PROXY HOLDERS AS TO ANY OTHER MATTER THAT MAY PROPERLY COME BEFORE
THE ANNUAL MEETING OF STOCKHOLDERS.

Address Changes/Comments:

(If you noted any Address Changes/Comments above, please mark corresponding box on the reverse side.)

Continued and to be signed on reverse side
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