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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON D.C 20549-3010

Thomas Larkins MAR

Secretarynd

09

Honeywell International Inc

Morristown NJ 07962-2245
AVQiIQbiIi

Re Honeywell International Inc

Incoming letter dated February 22009

Dear Mr Larkins

This is in response to your letters dated January 232009 February 22009 and

February 52009 concerning the shareholder proposal submitted to- Honeywell by
June KreutzØr and Cathy Snyder We also have received lettórs on the proponents behalf

dated January 232009 February 32009 and February 18 2009 On January 15 2009
we issued our response expressing our informal view that Honeywell could not exclude

the proposal from its proxy materials for its upcoming annual meeting You have asked

us to reconsider our -position After reviewing the inlomiation contained in your letters

we find no basis to reconsider our position

Under Part 202.1d of Section 17 of the Code of Federal Regulations the

Division may present request for Commission review of Division no-action response

relating to Rule 14a-8 under the Exchange Act if it concludes that the request involves

1natters of substantial importance and where the issues are novel or highly complex
We have applied this standard to your request and determined not to present your request

to the Commission

Sincerely

Thomas Kim
Chief Counsel Associate Director

cc John Chevedden

DIVISION OF
CORPORATION FINANCE

FISMA 0MB Memorandum MO716



JOHN CHEVEDDEN

FISMA 0MB Memorandum MO7.16 FSMA 0MB Memorandum MO716

February 18 2009

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 SlreetNE

Washington DC 20549

Honeywell International LION
Rule 14a-8 Proposal of June Kreutzer and Cathy Snyder

Special Shareholder Meetings

Ladies and Gentlemen

This responds to the company February 22009 request for reconsideration

The following precedents were in regard to rule 14a-8 proposals with the same key resolved text

as this proposal

Burlington Northern Santa Fe Corporation January 12 2009

Allegheny Energy Inc January iS 2009
Honeywell International Inc January 15 2009
Baker Hughes Inc January 16 2009
Home Deppt January 21 2009
Wyeth January 282009
ATT January 282009
Verizon Communications Inc February 22009
Bank of America Corporation February 32009
Morgan Stanley February 42009
CVS Caremark Corporation February 62009

For these reasons it is requested that the staff find that this resolution cannot be omitted from the

company proxy

i6hn Chevedden

cc

June Kreutzer

Cathy Snyder

Thomas Larkins Fom.LarkinsHoneywell.com



Honeywell
Thomas Larkins

Honeywell

Vice President 101 Columbia Road

Corporate Morristown NJ 07962-2245

Deputy General Counsel 973-455-5205

973-455-4413 Fax

torn n$boeeyweItsem

February 52009

VIA EMAIL AND FEDEX

U.S Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

shareho1derproposaIssec.go

Re Honeywell International Inc Supplemental
Submission

relating to Reconsideration of the Shareowner
Proposal Submitted by Mines June Kreutzer and Cathy Snyder

Ladies and Gentlemen

On behalf of Honeywell International Inc Delaware
corporation the CompyorHoneywell we are filing this letter by email to supplement the

request for reconsideration or
reversal of the denial of no-action relief that we submitted on behalf of the Company on February2009 the Reconsideration Requ relating to the shareowner proposal and supportingstatement the Proposal submitted to the Company by Mines June Kreutzer and Cathy Snyderand represented by Mr John Chevedden the Proponents Pursuant to Rule 14a-8j
promulgated under the Securities Exchange Act of 1934 as amended we are also filing six hard
copies of this letter The purpose of this supplemental submission is to respond to the
Proponents letter to the staff of the Division of Corporation Finance the ff dated February32009 the Proponents Response The Reconsideration Request and the ProponentsResponse are attached hereto as Annex We are sending copy of this letter by email and
overnight courier to the Proponents

The Proponents Response seeks to strike the second sentence of the resotution paragraphof the Proposal indicated as follows

RESOLVED Shareowners ask our board to take the steps
necessary to amend our bylaws and each

appropriate governingdocument to give holders of 10% of our outstanding common stock
or the lowest

percentage allowed by law above 10% the power to
call special shareowner meetings This includes that such bylaw



Securities and Exchange Commission

February 2009

ead/er eharter text will net have

eenditiens tn the fullest extestpitted by state law that apply
snareeers uut net to fflanagement and/er beert

We refer to the Proponents requested alteration of the Proposal as the Trononents Alteration

As permitted by Section E.3 of Staff Legal Bulletin No 14 Jul 13 2001 the Companydoes not consent to the Proponents Alteration Moreover the Company respectfully requests that
the Staff decline to permit such revision Although the Staff occasionally permits revisions when
there are minor defects that could be corrected easily Staff Leg Bull No 14B Sept 15 2004that is clearly not the case here because the Proponents Alteration fundamentally alter the
substance of the Staff Leg Bull No 14 The language which the Proponents seek to
delete is integral to the Proposal as it addresses the scope of permissible additional substantive
requirements attendant to the right of shareowners to call special meeting and the

interplaybetween those requirements and the proposed ownership threshold See discussion set forth in theReconsideration Request That the language is fatally flawed for being as stated by the Staff
itself vague and indefinite does not change this conclusion Because the Proponents
Alteration

fundamentally revises the Proposal by changing the requirements they advocate in
connection with the shareowner right to call special meetings such revision is neither minor innature nor Irrelevant as the Proponents claim The Company therefore

respectfully requeststhe Staff
grant no-action relief for the reasons set forth in the Reconsideration Request

In the event the Staff does not grant the relief sought in the Reconsideration Request the
Company respectfully submits that the Proponents Alteration is nevertheless an excludablesecond shareowner proposal submitted by the Proponents in violation of Rule 14a-8c or an
untimely proposal under Rule 4a-8e

As Honeywell expects to clear its 2009 proxy materials for printing on or around March2009 we respectfully request to be notified of the Staffs position prior to that date If you have
any questions or require additional information concerning this matter please call me at
973.455.5208

Very truly yours

omas Larkins

Vice President Corporate Secretary and

Deputy General Counsel

Enclosures

cc Mr John Chevedden via elnaIISMA 0MB Memorandum MO7-Jtd overnight courier

245074
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Honeywell

Thau Lirkini Honeywell

Vice PresIdent
101 ColumbIa Road

Cinporete
MoethtownN3 07962-2245

Deputy General Coun.cl 973.455-5201

973.455-4413 Pu

February 22009

VIA EMAIL AND FEDEX

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100F Street N.E

Washington D.C 20549

shareholderproposalssec.gov

Re Honeywell International Inc Request for Reconsideration relating to

Shareowner Proposal Submitted by Mmes June reutzer and Cathy Snyder

Ladies and Gentlemen

On behalf of Honeywell International Inc Honeywell we respectfully request that the
staff the Stof the Securities and Exchange Commission the Commission reconsider its

response dated January 15 2009 Annex denying Honeywell no-action relief with respect to
sharcowner

proposal the Pronosal received from Mines June Kreutzer and Cathy Snyder and
represented byMr John Chevedden the Proponen Should the Staff not reverse its position
we respectfully request that the Staff refer this matter to the Commission for review pursuant to
17 C.F.R 202.1d because it involves matters of substantial importance and novel or highly
complex issues for the reasons discussed below

We believe that reconsideration is warranted in light of the intervening Staff no-action

letter International Business Machines Corp Jan 26 2009 IBM in which the Staff

concluded that proposal identical to the PropoÆal was inherently vague and indefinite and
therefore excludable as well as in light of the arguments raised in our prior correspondence

relating to the Proposal

Background

The Proposal asks Honeywells board ofdirectors to take the steps necessary to amend
our bylaws and each

appropriate governing document to give holders of 10% of our outstanding
common stock or the lowest percentage allowed by law above 10% the power to call special
shareowner meetings This includes that such bylaw and/or charter text will not have any
exception or exclusion conditions to the fullest extent permitted by state law that apply only to

shareowners but not to management and/or the board



Securities and Exchange Commission

February2 2009

This is the third consecutive year in which the Proponents have submitted
special

meeting proposal to Honeywell In 2006 the Proponents submitted proposal seeking to giveholders of at least 10% to 25% of the
outstanding common stock the right to call special

shareholder meeting the 2006 Proposal which was approved by shareowners in April 2007
The Companys Board of Directors

subsequently determined to Include in the Companys 2008
proxy materials proposal giving holders of at least 25% of the Companys common tock the
right to call special meeting the Mapagenent Proposal In the interim the Proponents
submitted

proposal on this topic with no restriction the 2007 Prooosal
Following their review of the Management Proposal the Proponents withdrew the 2007 Proposal
acknowledging the implementation of the

topic of the Rule 14a-8 shareholder proposal The
Management Proposal was approved by shareowners and implemented in 2008

II Reason for Request for Reconsideration

On December 182008 Honeywell filed with the Staff letter the December 18 Letterseeking no-action relief from the Staff relating to exclusion of the Proposal from its 2009 proxymaterials The Staff did not concur that the Proposal was excludable We believe that the
intervening decision warrants Staff reconsideration of its conclusion

That Honeywell did not assert Rule l4a-8iX3 as basis for exclusion in the December 18
Letter should not affect the StafFs consideration of this request for reconsideration As stated in
Staff Legal Bulletin No 14B Sept 152004 objections under Rule I4a-8iX3 on vagueness
grounds have evolve well beyond Staffs original intent The Staff has thereibre
discouraged companies from undue reliance on objections on the basis of Rule 14a-8iX3 in
light of this guidance Honeywell limited the basis for its request to Rule 14a-8iXlO which it
believes constitutes proper basis for exclusion in light of the virtually identical facts and
circumstances surrounding the Proposal see discussion above to that set forth in prior Staff
precedent notably Borders Group Inc Mar 112008 While we continue to believe that the
Proposal should be excluded under Rule 14a-8il as It has been

substantially implemented
given the intervening Staff decision in

granting relief based on Rule l4a-8i3 we also
believe that Honeywell shareowners should not be forced to vote on proposal that the Staff itselfhas judged to be vague and indefinite

In its
request for relief IBM pointed out that the proposal could be

subject to many
interpretations including some of questionable enforceability under state law For example IBM
noted that the second sentence of the proposal could be interpreted as requiring the company to
discriminate

against conunon shareowners who were members of the management and/or the
board by attempting to prevent the shares of IBM common stock held by management and/or
the board from being considered and counted in connection with the right to call special
meeting Additionally IBM noted that the second sóntence of the proposal could also be read to
require 10% stock ownership threshold for members ofnianagement and/or the board to call

special meeting These same potential interpretations which have the same questionable legal
import in Delaware where Honeywell is organized exist with respect to the Proposal



Securities and Exchange Cornniission

February 22009

IBM noted that the proposal was not simply subject to multiple rpretations but was
also impermissibly confusing and unclear IBM noted that while the proposal seeks shareowner
ability to call special meeting without any exception or exclusion conditions it goes on in thesame sentence to exclude members of management and/or the board from participation IBM
also asserted that the

proposal could be read to require management and/or the board to meet10% stock ownership threshold to call special meeting but the use of the double negative in the
second sentence prevents clear

understanding of its meaning These same ambiguities exist
with respect to the Proposal

The Staff concluded that IBM could exclude its proposal because it was vague andindefinite
Implicit in this conclusion is the determination that neither the stockholders votingon the proposal nor the company in implementijig the proposal ifadopted would be able to

determine with any reasonable certainty exactly what actions or measures the proposal requiresStaff Leg Bull No 14B In light of1A it would be plainly inequitable and certainly not in
the interests of Honeywell shareownas to require shareowners to sift through competing
interpretations to divine the Proposals meaning when the Staff has already deemed it

unintelligible In addition to shareowner confusion shareowner vote on the Proposal may resultin any action ultimately taken by the company upon implementation
significantlydifferent from the actions envisioned by shareholders voting on the Fuaua InduMar 12 1991 For the

Ibregoing reasons it is Honeywells position that the Staff should
reconsider and reverse its position with

respect to the Proposal

Pursuant to Rule 14a-8j enclosed herewith are six copies of this letter and its
attachments Consistent with the provisions of Rule 14a.8j we are concurrently providing
copies of this correspondence to the Proponents by email As Honeywell expects to clear Its 2009
proxy materials for

printing on or around March 2009 we respectfully request to be notified ofthe Staffs position prior to that date If you have any questions or require additional inlbrmation
concerning this matter please call me at 973.455.5208

Very truly yours

Thomas Larkins

Vice President Corporate Secretary and

Deputy General Counsel

Enclosures

cc Mr John Chevedden via 0MB Memorandum M-O7-
overnight courier

214759
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON D.C 205ea.3010

mvnuwocoMNCE

January 152009

Thomas Larkins

Vice President Corporate Sctiy and

Dopu Ga Couand

Honeywell international inc

101 Columbia Road

Morristown NJ 07962-2245

Re Honeywell ernational Inc

Incoming letter dated December 18 2008

Dear Mr

This is in response to vur letter dated December 18.2008 concerning the

sbareholderpposal submitted to Honeywell byJime Krcutzer and Cathy Snyder We
also have received letters on the proponents behalf dated December 222008 and

January14 2009 Our response is attached to the enclosed photocopy of your
correspondence By doing this we avoid having to recite or summarize the thcts set forth
in the correspondence Copies of all of the correspondence also will be provided to the

proponents

in connection with tbis matter your attention is directed to the enclosure which
sets forth brief discossion of the Divisigns infimnal procedures regarding shareholder

proposals

Sincerely

Heather Msples

Senior Special Counsel

Enclosures

cc John Chevedden

FISMA 0MB Mainuaidum M47-16



January 152009

Respons of the Office offefConnsd
D4vbicai of Comnoradmi 1nance

Re HcoeyweThlntemalioaal 1nc

Incoming letter dated Deonnber 182008

The proposal saks the board to take the steps necessary to amend the bylaws and

each apiste govonning document to give holders of 10% of Honeywells outstanding

common stock or the lowest percentage allowed by law above 10% the power to call

spedal shareownermeethgs

We are unable to concm in your view that Honeywell may exclude the proposal

under rule 14a-8IXIO Accordingly we do not believe that Honeywell may omit the

proposal from its proxy materials In reliance on rule 14a-8IX1O

Sincerely

Carmon Moncada-ThTy

Attorney-Adviser



DIVISION OF CORPORATION PINANCE

INFORMAL PROCEDURES REGARDING SUAREBOLDER PROPOSAlS

The Division of Corporation Finance believes that its responsibility with respect to

maUxu iticing under Rule 14-8 17 flR240.14a-8 as with other matter rmdar the proxy

rules is to aid those who mimtcomply with the rule by ofibebig informal advioe and eslicuis

and to Initially whether omnot It maybe appropriate in apatticuuirmatter to

recommend enforucenent action to the Commission in connection with shareholder proposal

under Rule 14a-8 the Divisions staff considers the Information fhnilhM to It by the Company
in srppcrt of its intention to oxciude the proposals from the Companys proxy materials as well

as aziyinftnrnadon forniabed by the proponent or the proponents representative

Although Rule 14a-8k does not require any ccnmumcationa from shareholders to the

Commissions stafl the staff will always consider inibrmation concerning alleged violations of

the statutes administered by the Ctnimleslon Including argmnent as to whether or not activities

proposed to be taken would be violative ofthe statute or role involved The receipt by the staff

of such information however should not benonshued as thanghg the atafts Infonoal

procedures eral proxy review into aIxmal or adversary procedure

Ills important to note that the staf end Commicson no-action responses to

Rule 14a-8j subrniiskms reflect oidyinfouual viewi The determinations reached In thom no
action loiters do not and cannot adjudicate the merits of companys position with respent to the

proposal Coly court such as U.S District Court can decide whether company is obligated

to include shareholderproposals in its proxymaterials Accordingly adiscretiornary

detennination not to ortke Commission tnfoent action does not preclude

proponent or any shareholder of company from pursuing any rights he or she may have against

the company in court should the management out the proposal from the companys proxy

matemiaL
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HOWELL 10 PROPOsE CHARTER AMENDMENT TO GIVE
SHAREOWNERS RIGHT TO CALL SJPECIAL MEFJNG

MORRIS TOWNSEIF NJ cembcr 102007- Honeywefl.NYSERON today

announced that its Board of Direaors voted to submit prnp1 to shareowoms to amead the

companys Certificate of Incorporation to give boWers of 25 perv or more of Koneywcfls

common stock the right to call aipecial meeting of ebareowners Curreszdy only the CO cu
ncnity of the Board may call specie1 meeting of shareowners

Following review the Board of Directon and itS Corporate Governance and

Responsibility Committee have ddeanined that it is appropriate to recommend this ohan to the

shareowners said Honeywell Qnlmnian and CEO Dave Cots

This proposal will be considered at the 2008 Annual Meeting of Shareholders to be held

April28 2008 firil description of each of these proposals will be contained in the companys

proxy rtnin1 which will be available in March 2008 The Board also approved related

2nL4mnt to tie By-laws Winch woald become ect1ve upon shareowner Sppflival of the

proposal to amend lbs Certificate of Incorporation

Honeywell Intennziooal is $34 billion divertifled technlcgy and nthcurIng leader serving

castomems worldwide with aerospace products and services control technologies for buMnga homes and

indo ulomotiye prodactr tuthochegirai and specfaky natedals Bed In Monis Township NJ
Honeywells hares are traded on the New Yott London and ChIcago St ckExcbanges It is one of the

30 stocb that make up the Dow Jones bidustrW Average and also compnueat of the Standard

Poors 500 bidc Porational u1icm please visit wwwiimoywciLcoci

The release contains certain dateimets IMt nsy be deemed wsrd4ooking stezc within tin nanthrg of

Section 21B of the Sacuritic Erchiulgi Act of 1934 Alt datnonnia other dan of hlstaslcal ct tint

sdtin asthines eveets or dawlo tint we or our pmtt intends aspects prts belinves or

anticipates will or may our in the snre tee forwardlocing Such --.t are buetapon cutsin

asanrçdons sad mede by ouran sanest In light of their eaptehece and their rneti of blatosical

sendl6as expected thbzre developriante and other fw.ces they believe to be spiu1d.er The
thromd-loong Palemtmt tncbajed In thIs release tee slao suectto nunther of nis1 nab end uncertainties

letuding but not liibed to econoztic compeiilivc governmental sod tecbulogicel faciere affecting oiw

oparanlons marhas piodrr servIces and prices Such forward4ooklng 1te not guarantees of future

perftiiianc and scatal results devskpnans sad bisineas decisions nay dif far from those eavisaged by such

kirwsrdJooking
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When do you upect to she dactetco on your wu1lingzeas to withdraw thu proposal
uot tzipq to rush yUU but nond to hnow is ths d.dlins tar tDe Csny to flu no-

sets wi IC is fiat sppreechthg

Sent iron sy lcEsery Wit.less Device

Original I.sIage
Frc IiMI airns.en M.0741

To Larkina Ton
Sents 1.4 D.c 12 21x55i58 2007

Subjeat SpBLS1 Shheho14ex Moutin WON

Mr Lericins Thni you for the tont wh$qh initially looks encouragiug dirg sons
ears Checking
3ohri hvóddsn
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To Pia UndeShh HON

Pleas print Thenks

Sent from my $lackBerry Wireless Device

Original Message
Frçar RImaUM.uman sw.ir

TOs Larkins Tee
Sent Tue ec 18 1lz2907 2007

Subject Special ShazehOldat Meetings SON

Mr Thomas Larkf.n$

Honeywell International SON

Hr Larkiaa Based on your sai1 message related to and igcluthng your Dscebft 12 2008

massage with two attichs.nts on lnplentatioo of the topic th Pj4d 14.-S sbaróholdor
proposal Special Shareholder Meeting by June Ereutser and Cathy Snyder this is to

withdraw the 200$ rule 11-B prcpo.l by Jaa Xrectasr and Cathy Snyder Key segeents of

the Dqsmbez 32 2007 attacbeagt era bglcw

Sincerely
John Chevedden

00$

June Kreutzer

Cathy Snyder

Forwarded Message
From LarkfnS Tom CTee.LrkinslHcnaywel3..ccm
Date 32 Dec 2007

To flUMA ICS uii M0741

Conversation Request For Withdrawal of Proposal Regarding Special Shareholder Meetings

HONETWELL TO EROWOSE CHARTER AMENt4ENT TO GIVE SEMEOWNERS RIGHT TO CALL SPECIAL MEETING

MORRIS TOWNSHIP NY Dec.ber 10 2007 Scneywell NYSE ilON today announced that it
Board of Directors voted to w4t proposal to sharsuwuers to amend the coopsays
Certificate of XhcopOrtian to gic holders of 25 percent ot ors of BOn.yweLlls comeon

stock the right to caLl Special seting of shazeownars Currently1 anlIr the 020 or

majority of bard nay nail special meeting Of sharsowusra

Foliowing thorough reriaw the Boird of Directors and its Corporate Governanc and

Responsibility Ccmeittee hays determined that It is appropriate to rv$c- this change

to the shareownors paId Haneywsil Chand CEO Dve Cgte

The Board has approved ao3ntioxs calling for

J$rticle EIGHTS of the Corporations Restated Certificate of Incorporation
to be amended and restated to read in its entirety as fOllows

Except as otherwise required by law sad subject to the rights of the holders of ths

Preferred Stock pursuant to the provisions of this Certificate of InCopcrticn special

meetings of stockholders say be cal3.d only by the Chief zxscutive Officer ii the

Board of Directors pursuant to resolution approved by majority of the then authorized

tubber of Dirctorp the corporation as determined in accordance with the By-laws or



Ciii the written request of the holders of not less than twentyfive percent of the

outstanding shares of the Ccxportiona con stock fil.d with the Secretary of the

Corporation and otherwi.sC in CCGrd.SnOS with the By...lsWS.Z

and directing that the ai.Snt set forth above be conid.red at the seat amtnel meeting
of char wcer and

iiJ Sction of Article IX of the Carpcrst1one By-laws ho be
restated to read In its entirety as ollowss

sscixon peaid seating. Special meetings of ocbo3.deta nz4u otharwiS provided
by law may be called at esy time lay the Board pursuant tq resolution adopted by
majority of t.b then authorIzed nist of directors aa determined in accordanc with
Section of Attici IIX of thus By.2aws or by the Chief Exequtiwe Officer or by the
written squest of the holder of not Jesa thin twenty-five percent of the outstanding
share of the Cpotat.tone pcth stock filed with the Sicretary of the Copovticn Any
such call meat specify the matter or utters to be acted upon at such meeting each of
which meat be proper subject Zot Stockholder notice cadet applicable law In addition
Stootholders holding sufficient shares to oa.3 special asetis Of $tootholdr suet also
Provide brief description of th businss dalired to he brought before the wasting
includinq the cIat text of any resolution and any anendesat to any Corporation
dont intended to be presented at the meeting the xearons for conducting such
busthas at special .etng of Stockholders any other infbrastien which eny be required
pursuant to these By-laws or which cay be required to be disclosed under the Oelawnr
denera Corporetion Law ow l.uclnded in proxy statement filed pursuant to the rules of
the Securities and Rxchaflg CC$aio and as to the Stockholders calling the meeting
en4 the beneficial dwara cm whose behalf the meeting is being called CL their name and
address as they appear on the Corporations books Cii the class and number of shares of
the Corporation which are oim.d beneficially or of record and iii any aterLei interest
in th busines to be brought before the meeting and that the proposed aun.nt set

forth above aMll be sffectiv if the prcçoasd amspdesnt to the Corporations Restated
Certificate or Incorporation at forth ehove is approved by the ahareownera and shall be
reflected in the Corporation By-.law as of such date

Upon th written request of any person or persons who hav called special meeting it
shall be the dety of the secretary of the Corporation to fix the dats of the meeting which

shall be held at such dat and tine as the Secretary say fin ot lee than 10 Abr more
than 60 days after the receipt of the request provided that such zesat cospli. with
all applicable provisions of these By-laws and to give due notice thereof in accordince
with the applicable provisions of these By-laws Only matters as are stated in the notice
of special meeting of Stockholders Shall be bxought before and acted upon thereat

and directing that the proposed set forth above Shall be effective upon approval
of the proposed asendeest to the Corporations Restated Certificate of Incorporation set

forth bove by the shareowners and shall be reflected in the Corporation By-laws as of

such date



.JOBN CHEVEDDEN

FISMA 0MB Memorandum MO716
FISMA 0MB Memorandum MO716

February 32009

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE

Washington DC 20549

Honeywell International lION
Rule 14a-8 Proposal of June Kreutzer and Cathy Snyder

Special Shareholder Meetings

Ladies and Gentlemen

This responds to the company February 22009 request
for reconsideration in the event the

company is granted its request In this event this is to respectfully request that permission be

granted for the deletion of one sentence in the following text as illustrated in the following one

sentence strike-out

Special Shareowner Meetings
RESOLVED Shareowners ask our board to take the steps necessary to amend our

bylaws and each appropriate governing document to give holders of 10% of our

outstanding common stock or the lowest percentage allowed by law above 10%the

power to call special shareowner meetings mb inoludog -that such bylaw and/or

charter text will not have any exception or oxolusion conditions to the fullest extont

permitted by state law that apply only to shareowners but not to management and/or

the board

Special meetings allow shareowners to vote on important matters such as electing new
directors that can arise between annual meetings If shareowners cannot call special

meetings management may become insulated and investor returns may suffer

Shareowners should have the ability to call special meeting when matter is

sufficiently important to merit prompt consideration

Fidelity and Vanguard have supported shareholder right to call special meeting
The proxy voting guidelines of many public employee pension funds also favor this right

Governance ratings Services such as The Corporate Library and Governance Metrics

International take special meeting rights into consideration when assigning company
ratings

Merck MRK shareholders voted 57% in favor of proposal for 10% of shareholders to

have the right to call special meeting

Please encourage our board to respond positively to this proposal

Special Shareowner Meetings

Yes on



Division of Corporation Finance Staff Legal Bulletin No 14 permits shareholders to revise their

proposals in certain circumstances emphasis added

When do our responses afford shareholders an opportunity to revise their proposals

and supporting statements

We may under limited circumstances permit shareholders to revise their

proposals and supporting statements The following table provides examples of the

rule 14a-8 bases under which we typically allow revisions as well as the types of

permissible changes

Rule 14a-8i3 If the proposal contains specific statements that may be materially

false or misleading or iirelevant to the subject matter of the proposal we may permit

the shareholder to revise or delete these statements Also if the proposal or supporting

statement contains vague temis we may in rare circumstances permit the shareholder

to clarify these terms

The above strikeout sentence is irrelevant to the rule 14a-8 proposal to the extent that the

proposal is complete without the sentence An illustration of this is that the same proposal topic

was submitted to Mattel MAT on December 23 2008 attached and the strikeout sentence was
omitted prior to the due date for the rule 14a-8 proposal

MAT Rule 14a-8 Proposal November 29 2008 Modified December 23 2008
Special Shareowner MeetIngs

RESOLVED Shareowners ask our board to take the steps necessary to amend our

bylaws and each appropriate governing document to give holders of 10% of our

outstanding common stock or the lowest percentage allowed by law above 10%the

fullest power to call special shareowner meetings consistent with state law

Special meetings allow shareowners to vote on important matters such as electing new

directors that can arise between annual meetings If shareowners cannot call special

meetings investor returns may suffer Shareowners should have the ability to call

special meeting when matter merits prompt consideration

Staff Legal Bulletin No 14B CF states We have had however long-standing practice of

issuing no-action responses that permit shareholders to make revisions that are minor in nature

Our approach to rule 14a-8t3 no-action requests

As we noted in SLB No 14 there is no provision in rule 14a-8 that allows shareholder

to revise his or her proposal and supporting statement We have had however long

standing practice of issuing no-action responses that permit shareholders to make
revisions that are minor in nature and do not alter the substance of the proposal We
adopted this practice to deal with proposals that comply generally with the substantive

requirements of rule 14a-8 but contain some minor defects that could be corrected

easily Our intent to limit this practice to minor defects was evidenced by our statement

in SLB No 14 that we may find it appropriate for companies to exclude the entire

proposal supporting statement or both as materially false or misleading if proposal or



supporting statement would require detailed and extensive editing in order to bring it

into compliance with the proxy rules

The deletion of one-sentence is simple and minor in nature.

For these reasons it is requested that permission be granted to delete one sentence from the above

nile 14a-8 proposal in the event the company request for reconsideration is granted

Sincerely

cc
June Kreutzer

Cathy Snyder

Thomas Larkins Tom.Larkins@Honeywell.com



Rule 14a-8 Proposal November 29 2008 Modified December 232008
3Special Shareowner Meetings

RESOLVED Shareowners ask our board to take the steps necessary to amend our bylaws and

each appropriate governing document to give holders of 10% of our outstanding common stock

or the lowest percentage allowed by law above 10% the fullest power to call special

shareowner meetings consistent with state law

Special meetings allow shareowners to vote on important matters such as electing new directors

that can arise between annual meetings If shareowners cannot call special meetings investor

returns may suffer Shareowners should have the ability to call special meeting when matter

merits prompt consideration

Statement of John Chevedden

Fidelity and Vanguard supported shareholder right to call special meeting The proxy voting

guidelines of many public employee pension funds also favored this right The Corporate

Libraiy and Governance Metrics International have taken special meeting rights into

consideration when assigning company ratings

This proposal topic won impressive 2008 support
Occidental Petroleum OXY 66% Emil Rossi Sponsor
FirstEnergy FE 67% Chris Rossi

Marathon OilMRO 69% Nick Rossi

The merits of this Special Shareowner Meetings proposal should also be considered in the

context of the need for further improvements in our companys corporate governance and in

individual director performance In 2008 the following governance and performance issues were
identified

The Corporate Library www.thecorporatelibrarv.com an independent investment research

firmrated our company
in corporate governance

High Governance Risk Assessment

Very High Concern in executive pay
CEO pay included perks like club memberships and related tax gross-ups
Our directors served on boards rated by The Corporate Library

Robert Eckert McDonalds MCD
Craig Sullivan Goodyear GT
Kathy Brittain White Novell NOVL

Our Lead Director Tully Freedman had 24-years tenure Independence concern

Tully Freedman was also negatively cited as an Accelerated Vesting director by The
Corporate Library and served on our executive pay committee
At the 2008 annual meeting Robert Eckert said shareholders would have to listen carefully

because there was no audio recording of the annual meeting
Robert Eckert would not allow the chairman of the executive pay committee to answer

question at the 2008 annual meeting
Two directors owned no Mattel stock

Dean Scarborough

Frances Daly Fergusson

We had no shareholder right to

An independent Board Chairman
Cumulative voting Removed in 2007
Fill director vacancies Removed in 2006



Call speW meeting

Vote on executive pay
The above concerns shows there is need for improvement Please encourage our board to

respond positively to this proposal

Special Sbareowner Meetings

Yes on

Notes

John Chevedden FSMA 0MB Memorandum MO716 sponsored this proposal



Honeywell

Thomas Larkins Honeywell

Vice President
101 Columbia Road

Corporate Secretary and
Momstown NJ 07962-2245

Deputy General Counsel 973-455-5208

973-455-4413 Fax

tom.Iarkins@honeywelLcom

February 2009

VIA EMAIL AND FEDEX

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

shareholderproposalssec.gov

Re Honeywell International Inc Request for Reconsideration relating to

Shareowner Proposal Submitted by Mines June Kreutzer and Cathy Snyder

Ladies and Gentlemen

On behalf of Honeywell International Inc Honeywell we respectfully request that the

staff the Staff of the Securities and Exchange Commission the Commission reconsider its

response dated January 15 2009 Annex denying Honeywell no-action relief with respect to

shareowner proposal the Proposal received from Mmes June Kreutzer and Cathy Snyder and

represented by Mr John Chevedden the Proponents Should the Staff not reverse its position

we respectfully request that the Staff refer this matter to the Commission for review pursuant to

17 C.F.R 202.1d because it involves matters of substantial importance and novel or highly

complex issues for the reasons discussed below

We believe that reconsideration is warranted in light of the intervening Staff no-action

letter International Business Machines Corp Jan 26 2009 in which the Staff

concluded that proposal identical to the Proposal was inherently vague and indefinite and

therefore excludable as well as in light of the arguments raised in our prior correspondence

relating to the Proposal

Background

The Proposal asks Honeywells board of directors to take the steps necessary to amend

our bylaws and each appropriate governing document to give holders of 10% of our outstanding

common stock or the lowest percentage allowed by law above 10% the power to call special

shareowner meetings This includes that such bylaw and/or charter text will not have any

exception or exclusion conditions to the fullest extent permitted by state law that apply only to

shareowners but not to management and/or the board



Securities and Exchange Commission

February 22009

This is the third consecutive year in which the Proponents have submitted special

meeting proposal to Honeywell In 2006 the Proponents submitted proposal seeking to give
holders of at least 10% to 25% of the outstanding common stock the right to call special

shareholder meeting the 2006 Proposal which was approved by shareowners in April 2007
The Companys Board of Directors subsequently detennined to include in the Companys 2008

proxy materials proposal giving holders of at least 25% of the Companys common stock the

right to call special meeting the Management Proposal In the interim the Proponents

submitted proposal on this topic with no restriction the 2007 Proposal

Following their review of the Management Proposal the Proponents withdrew the 2007 Proposal

acknowledging the implementation of the topic of the Rule 14a-8 shareholder proposal The

Management Proposal was approved by shareowners and implemented in 2008

II Reason for Request for Reconsideration

On December 18 2008 Honeywell filed with the Staff letter the December 18 Letter

seeking no-action relief from the Staff relating to exclusion of the Proposal from its 2009 proxy
materials The Staff did not concur that the Proposal was excludable We believe that the

intervening jM decision warrants Staff reconsideration of its conclusion

That Honeywell did not assert Rule 14a-8i3 as basis for exclusion in the December 18

Letter should not affect the Staffs consideration of this request for reconsideration As stated in

Staff Legal Bulletin No 14B Sept 15 2004 objections under Rule 14a-8i3 on vagueness

grounds have evolve well beyond Staffs original intent The Staff has therefore

discouraged companies from undue reliance on objections on the basis of Rule 14a-8i3 In

light of this guidance Honeywell limited the basis for its request to Rule 14a-8i10 which it

believes constitutes proper basis for exclusion in light of the virtually identical facts and

circumstances surrounding the Proposal see discussion above to that set forth in prior Staff

precedent notably Borders Group Inc Mar 11 2008 While we continue to believe that the

Proposal should be excluded under Rule 14a-8ilO as it has been substantially implemented

given the intervening Staff decision in granting relief based on Rule 14a-8i3 we also

believe that Honeywell shareowners should not be forced to vote on proposal that the Staff itself

has judged to be vague and indefinite

In its request for relief IBM pointed out that the proposal could be subject to many

interpretations including some of questionable enforceability under state law For example IBM
noted that the second sentence of the proposal could be interpreted as requiring the company to

discriminate against common shareowners who were members of the management and/or the

board by attempting to prevent the shares of IBM common stock held by management and/or

the board from being considered and counted in connection with the right to call special

meeting Additionally IBM noted that the second sentence of the proposal could also be read to

require 10% stock ownership threshold for members of management and/or the board to call

special meeting These same potential interpretations which have the same questionable legal

import in Delaware where Honeywell is organized exist with respect to the Proposal



Securities and Exchange Commission

February 22009

IBM noted that the proposal was not simply subject to multiple interpretations but was

also impermissibly confusing and unclear IBM noted that while the proposal seeks shareowner

ability to call special meeting without any exception or exclusion conditions it goes on in the

same sentence to exclude members of management and/or the board from participation IBM
also asserted that the proposal could be read to require management and/or the board to meet

10% stock ownership threshold to call special meeting but the use of the double negative in the

second sentence prevents clear understanding of its meaning These same ambiguities exist

with respect to the Proposal

The Staff concluded that IBM could exclude its proposal because it was vague and

indefinite Implicit in this conclusion is the determination that neither the stockholders voting

on the proposal nor the company in implementing the proposal if adopted would be able to

determine with any reasonable certainty exactly what actions or measures the proposal requires
Staff Leg Bull No 14B In light ofJM it would be plainly inequitable and certainly not in

the interests of Honeywell shareowners to require shareowners to sift through competing

interpretations to divine the Proposals meaning when the Staff has already deemed it

unintelligible In addition to shareowner confusion shareowner vote on the Proposal may result

in any action ultimately taken by the company upon implementation significantly

different from the actions envisioned by shareholders voting on the Fuaua Indus

Inc Mar 12 1991 For the foregoing reasons it is Honeywells position that the Staff should

reconsider and reverse its position with respect to the Proposal

Pursuant to Rule 14a-8j enclosed herewith are six copies of this letter and its

attachments Consistent with the provisions of Rule 14a-8j we are concurrently providing

copies of this correspondence to the Proponents by email As Honeywell expects to clear its 2009

proxy materials for printing on or around March 2009 we respectfully request to be notified of

the Staffs position prior to that date If you have any questions or require additional information

concerning this matter please call me at 973.455.5208

Very truly yours

Thomas Larkins

Vice President Corporate Secretary and

Deputy General Counsel

Enclosures

cc Mr John Chevedden via emarI9SMA 0MB Memorandum M-O7-11d overnight courier

244759



Annex



UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON D.C 205494010

DIVION OF
CORPORATION FINANCE

January 15 2009

Thomas Larkins

Vice President Corporate Secretary and

Deputy General Counsel

Honeywell International Inc

101 Columbia Road

Morristown NJ 07962-2245

Re Honeywell International Inc

Incoming letter dated December 18 2008

Dear Mr Larkins

This is response to your letter dated December 182008 concerning the

shareholder proposal submitted to Honeywell by June Kreutzer and Cathy Snyder We
also have received letters on the proponents behalf dated December 222008 and

January 14 2009 Our response is attached to the enclosed photocopy of your

correspondence By doing this we avoid having to recite or summarize the fhcts set forth

in the correspondence Copies of all of the correspondence also will be provided to the

proponents

In connection with this matter your attention is directed to the encIosure which

sets forth brief discussion of the DivisiQns informal procedures regarding shareholder

proposals

Sincerely

Heather Maples

Senior Special Counsel

Enclosures

cc John Chevedden

FISMA 0MB Memorandum M-07-16



January 15 2009

Response of tbe Office otChief Counsel

Division of Corporation Finance

Re Honeywell International Inc

Incoming letter dated December 18 2008

The proposal asks the board to take tije steps necessary to amend the bylaws and

each appropriate governing document to give holders of 10% of Honeywells outstanding

common stock or the lowest percentage allowed by law above 10% the power to call

special shareowner meetings

We are unable to concur in your view that Honeywell mayexclude the proposal

under nile 4a-8i10 Accordingly we do not believe that Honeywell may omit the

proposal from its proxy matenals in reliance on nile 14a-8iXlO

Sincerely

Cantien Moncada-Terry

Attorney-Adviser



DIVISION OF CORIORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to

matters arising under Rnle 14a-8 CFR 240.14a-8 as with other matters under the proxy

rules is to aid those who must comply with the rule by offering informal advice and suggestions

and to determine initially whether or not it may be appropriate in particular matter to

recommend enforcement action to the Commission In connection with shartholder proposal

under Rule 14a-8 the Divisions staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Companys proxy materials as well

as any information furnished by the proponent or the proponents representative

Although Rule 14a-8k does not require any communications from shareholders to the

Commissions staff the staff will always consider information concerning alleged violations of

the statutes administered by the Commission including argument as to whether or not activities

proposed to be taken would be violative of the statute or rule involved The receipt by the staff

of such information however should not be construed as changing the staffs informal

procedures and proxy review into formal or adversary procedure

It is important to note that the staffs and Commissions no-action responses to

Rule 14a-8j submissions reflect only informal views The determinations reached in these no-

action letters do not and cannot adjudicate the merits of companys position with respect to the

proposal Only court such as U.S District Court can decide whether company is obligated

to include shareholder proposals in its proxy materials Accordingly discretionaiy

determination not to recommend or take Commission enforcement action does not preclude

proponent or any shareholder of company from pursuing any rights he or she may have against

the company in court should the inanagement omit the proposal from the companys proxy

material



JOHN CHKVEDDEN

FISMA 0MB Memorandum M-07-16 ISMA 0MB Memorandum M-O7-16

January 142009

omce of ChiefCounsel

Division of Corpomtion Finance

Securities and Exchange Commission

100 Street NE
Washington DC 20549

Honeywell tntenistional lION
Rule 14.4 Proposal of Jane Kreuftsr and Cathy Snyder

Spedal Shareholder Meetings

Ladies and Gentlemen

This responds furd to the company December 18 2008 no action request regarding this rule

14a-8 proposal with the following teat emphasis added

Special Shareowner Meeting
RESOLVED Shareowners ask our board to take the steps necessary to amend our

bylaws and each appropriate governing docwnent to give holden of 0%of our

outstanding common stock or the lowest percentage allowed by law above 10% the

power It call special shareowner meetings This includes that such bylaw andlor

charter text will not have any exception or exclusion conditions to the fullest extent

permitted by state law that apply only to shareowners but not to management andcr
the board

Special meetings allow shareowners to vote on inportant matters such as electing new

directors that can arise between annual meetings If shareowners cannot call special

meetings management may become insulated and investor returns may suffer

Shareowners should have the abIlIty to call special meeting when matter Is

sufficiently iniportant to merfi prompt consideration

The company claims that it has isplameeted this proposal by Simply not taking any action

whatsoever related to the proposal since this 2009 rule 14a-8 proposal was submitted The

company hits to provide any no action precedents for proposals being jodged substantially

implemented by no new company action especial in cases where thers is large gap1 fbr

instance between 10% requiremnent and 25% requlremnent 150% gap

The company claims that It Is enfltledto credit for Implementing rule 14a-8 proposal when the

company stllifaus short offidi hiqlementazlon and frrLrts on standing-still as far as moving any
closer tofidi implementation

The company in ect claims that 25% of shareholders is the same as 10% of shareholders In the

right to call special meeting Don to the dispersed ownership of the company please see the

attachment the requirement of 25% of shareholders to call special meeting essentially

prevents special shareholder meeting from being called



The dispersed ownerShip 843 institutions of the company greatly Inereases the difficulty of

calling special meeting especially when 25% of this dispersed group of ihareholders are

required to take the exfta effort to support the calling of special meeling The company has

provided no evidence from any eqiert that would coniredict this

For many of these shareholders their percentage of the total ownership of the company is small

and their owneiubip of the company Is also small part of their total portfolio And the company
has not provided one example of 25% of shaid.told of company with dispersed ownership

of 843 institutions ever calling special meeting

The dispersed ownership issue was not intesduced inBoder Grozq Inc March 11 2008 and

3M Co Feb 27 2008

For these reasons It is requested that the staff find that this resolution cannot be omfftM from the

company proxy It is also respectfully requested that the Shareholder have the last opportunity to

submit material in support of including this proposal since the company had the first

opportunity

Sincerely

cc
Jima Kreutzer

Cathy Snyder

Thomas Larkins lomLarkins@Honeywdll.com



JOBN CHVWDW
FISMA 0MB Memorandum i-O7-18 PISMA 0MB Memorandum M-07-16

December 222008

Office of Chief Counsel

Division of poration Finance

Securities and Exchange Commission

100 Strett NE
Washington DC 20549

Honeywell International RON
Shareholder Position on Company No-Action Request
Rule 14-S Proposal Special Shareholder Meetings
June Kreur
Cathy Snyder

Ladies and Gestlemen

This is the first response to the company December 182008 no action request regarding this rule

14-S proposal with the following text emphasis added

Special Sharsowner Meetings

RESOLVED Shareowners ask our board to take the steps necessary to amend our

bylaws and each appropriate governing doctanent to give holders of 10%
of1our

outstanding common stock or the lowest percentage allowed bylaw above 10% the

power to call special shareowner meetings This includes that such b4aw and/or

chader text wil not have any exception or exclusion conditions to the fullest extent

permitted by state law that apply only to shareowners but not to management and/or

the board

Special meetings allow shareowners to vote on important matters such as electing new
directors that can arise between annual meetings if shareowners cannot call special

meetings management maybecome insulated and Investor returns maystiffer

Shareowners should have the ability to call special meeting when matter Is

sufficiently important to merit prompt consideration

The company claims that it has implemented this proposal by simply not taking any action

whatsoever related to the proposal since this 2009 rule 14a4 proposal was submitted

The company in effect claims that 25% of shareholders is the anne as 10% of sbardulders in the

right to call special meeting Due to the dispersed ownership of the company please see the

attachment the requirement of 25% of shareholders to call special meeting essentially

prevents special shareholder meeting from being called

The dispersed ownership 843 institutions of the company greatly increases the difficulty of

calling special meeting especially when 25% of this dispersed group of shareholders are

required to take the extra effort to support the calling of special meeting The company has

provided no evidence from any expert that would confradict this



For many of these shareholders their percentage of the total ownership of the company is small

and their ownerthip of the company is also small part of their total portlblio And the company
has not provided one example of 25% of shateholders of company with dispersed ownership
of 843 institutions ever calling special meeting

The parsed ownership issue was not introduced in Borders Group Inc March 112008 and

3M Co Feb 27 2008

For these reasons it is requested that the saflfind that this resolution cannot be omitted finns the

company proxy It is also respectfully requested that the shareholder have the last opportunity to

sdbmit material in support of including this proposal ince the company had the st
opportunity

Sincerely

cc
June Krer
Cathy Snyder

Thomas Larkins Tom.Larldns@floneywelLcon
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December 182008

VIA EMAIL AND FEDX

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief CounsCi

1.00 Street N.E

Washington D.C 20549

snarenoldroposalssecgov

Re Rbneywell zualional lnc Notice of Intention to Omit

SheownerPnpoal Subijtt$ by Mnes Iunet.zw1zerand Cathy Snyder

Ladies and Gendemen

On behalf of Honeywell International Inc Delaware corporation the Comnanv or

Ijoneywclj we are filing this letter by email Pursuant to Rule 14a-8j promulgated under

the Securities exchange Act of1.934 as amended the ExthimcmR ACf we am also filing six

hard onpies of this lctteç including the related shareownat proposal the iosubmitted

byMrnes June Kreulzer and Cathy Snyde drepresentcd by Mr John hsveddan theropfor jns1on jflCnrnpaiys proxy matadalslbrthe 2009 annual meetlngo
shareownets the 200 yltcrials

The Proposal and related Shazeowner correspondence are attached hereto as Exhihit
The Proposal in pertinent part requests that Honcywali shaieowners adoptthe following

resolution

RESOLVED Shareowners ask our board to take the steps

necessary to amend our bylaws and each appropriate governing
document to give Jio1d of U%of our outstanding common stock

or the lowest percentage allowed by law above 10% the power to

call special shareowner meetings This includes that such bylaw

and/ar clthrter text will not bape any exceptio ii or exclusion

conditions to the fofl pesinitted by ste law that apply

only to shareowners but net ton1nt and/cr the board



Securities and Exthange CommissionPae

Fecnsthbdowwe intend to Qnhit the Proposal from llCorn iya 2009

Proxy Med Wa etthetthe staff of the Division of Corperation Finance

the ffcon thatiL.w ll.otommend any enibrcenent action to thc Securities and

Exchange CommissiontheThininion iftlu Corn omita the Proposal We ais sending

copy of this letter by entail to thePntponents as fonnal noticeof the Companys intention to

exchde the Proposal from its .2009 ProXy Materi

11eProposai Ma Bou Purat.toRuIe i4eiWI0

cARule l4a-8i0 pend5 the Companyto omit eb ovxi.iutosal if

the Company already substantially implcmetttedtheproposat The purposeorthe Rule is

Mb avoid the possibil ofslnckboldshavmg ID considma1tca dthhrcatybeeti
favorably acted upon by EoCimngeActR.eieaae.Ne 34-12598 .Quy7 197.6

The Staff has consistently found that determination that contpanyj
has athatantially

implemented proposal depends tipon whether itS palarpolicies .practices and procedures

compare frvorably with the guidelines of the proposal Tesacoh Mar 281991
Differences between companys actions and shareowner proposal are permitted so long as the

companys actions satisfactorily address the underlying concerns ofthe proposal See e.g
Himianajuc Feb 27 2001 Masco Corp Mar 29 1999

The Staff has adhered to this principle in the area of proposals seeking to implement

right of shareowners to call special meetings For example in Borders Gror Inc Mar Ii
2008 the proposal submitted by Mr WflhimTl Steiner sougat no restriionon the shareholder

dgbtto calla ialijiigcompared to the standard allowed by applicable law The Staff

concurred that the proposal was excindable light of thecoinpanys earlier adoption of abyiaw

pertuitting bolders of at least 25% ofits common stock to call special meetin whidi bylaw

was consistent with and adopted after asimilar proposal submitte the previous yeaiby Mr
Steiner and supported by majority of votes cast atthe annual meeting Consistent With the

Staffs longstanding appliation of BrIe 14a-8il0 the essential objective of the proponents

proposal was satisfied the shareownera of the company were provided with ameaningfihl

opportunity to call special meetin

The Staff reached the sameresult in 3M Co Feb 272008 wherein the proposal stated

RESOLVED irebolders our bylaws and

any other appropxiath governing douments to give holders of

percentage ofour outstanding common stock the power
to call special shareholder rneehig in compliance with

applicable law This proposal favors of our outstanding

common stock to call special shareholder meeting

added

In response to the proposal the company determined to approve prior to the shareowners

meein bylaw amendment permitting sharcowners holding at least 25% of its outstanding

common stoek to call speclalrneeting The Staff concurred that the proposed bylaw
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amendment would sub the proposal oycp thoUgh the proposal favored

sficantlyihicedowfleed1lptlCShOkL Seealenomsoilohnaenth 192008

Moreova Ccrnpenyshareowoess have already voted to prove aposa1 substantially

cirtothe Proposal In2O06theFoponents whO werethan us now cntudhyMr

Chcveddre ashsaoposalking to give holders otat least 10% to 25% of

the outstandingcommon stocdc the power to call special sbarelx4der meeting the1
Proposal attadd hto as Exhibit The 2006 Pioposal Was included In the Companys

2007 proxy materials and was approved by the shSreowners on April 23 2007 The ProponentS

again represented by Mr Chevedden then submitted another proposal In Novemb 2007 the

0O7 Pniposal calling an aneudmant to the Companys bylaws topennit ShSLSOWflCThtD

cafla eci meeting subject to no restriction compared to the ataitdard allowed by tow on

calling speIal meeting

At ajox1matcIythc same timethe Proponents submitted the 2007 Proposal attached

hereto as Exhibit togetberth related sbeowner daice the Companys board of

directors after review and derstionof the proposals presented at the Companys 2007

annual meang deterniinedihe Company woul4 Include in its 2005 proxy materials aproposal

the ManaosnentProoosa1t to amend the Companys 4utificate of in rporationto give

holders otat least .25% ofthe nifatsnclingsbarea..of Honeywell muon stock the right to calla

special meeting The Company informed the Proponents on Docomber 122001 of its intention

to submit the Mngement Proposal to shareowner vote at the 2008 iinuiI meeting

whereopon the Proponents withdrew the 2007 Proposa The Managemneat.Proposal was

approved by shareowners on April 28 2008

Th itpafly has flhial1ytOdtBP1OPOL since the essential

objeveePxcosalandthe.ManagementPropOsal andthe 2006 ropoó appovby
sharcownen- gMng the Ehareowns of the Company anieaningM opportunity to ciii

special meeting- isIdentlcaL Based on the Stafts positicn cited boy dparticularly its

positiofl In flor43rpop Inc which permitted the excision of spccWmeetIg proposal

when theproponenthad previously submitted jnlr special meetingproposal that was

approved by shareowners and favorably çtcd upon by managament the Company believes that

the Proposal maybe omitted from its 2009 Proxy Materials To require shareowners to vote on

the Proposal would clearly defaat the purpose of REIn 14a$iXlO as stated above to avoid

votes on niattx as to which management has favorably acted
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We would appreciate reonsefrom the Staff on this no-action request as soon as

ptacticable sO that the Company can me hsprinting and mThg schedule thr the 2009 Proxy
Materials If you have any questions or require additional infunnation concaning this matter

pleasó call mc at 973.4S55208

Lrkin

Vic PresidentCoporate Secratary and

putyO
EnCksur

cc Mr Jolni.CheVeddefl F1SMA 0MB Nemardun M.0746
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cathySuyd

PISM5 Mwjn M.01-1B

MDYid le

11iiteaonaI fiOV JO aN 4tPDATh
101 CunbRoad PO Box 4000

Mortistowu NI 07962

PH 97345S-2XO
PX 7345MOO2

Rule 14a-8 PmposMDe Qte

t1sRule i4a4poposel tecfuI1t Mff.tIkpmtofthelceg.teTm
perrccofoureerupaiw T$sopo1 t1 aiK4u ug Rule

14a-8rcqmremen memdcdtobe mu 1udug the cpothnsanownpfr1u1led
mulfter the afth

upond nnual ineedug Th sealundatjwithŁ
Is inteedto hened.f daM cpcoXy sthe yrJthn evedden
and/or his de4nseto set eaa bflgaRilc 140
IthQOFflOliflg dwthg.end derthe frc g.therthomeeng Iease direct

to 11SMA 0MB MuIn0l1dijm M.07-1r

RSMA 0MB Mmomndan M.O1-1

to çWtate ompt 1o.ns and in mder that it will be vndfied therconwiunicaifons

ha beas

Your consideration and the consideration of the ofDfrgis appreciated in of
the Jo g4lnflpeic.manc otourunpany Please acknowledge rept of this

ptoybyemail

Si-
Lt oôt

co1nkins

PH 97345s-os
PX 9734-44I3
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tROt Rule 144 Ftcpoaal 140SUovwibet 10 20083

3Special SbareOiSt Meetings

RESQLVDSlaoswucrssowboerdio IaI thcflps eoeeszy to and our bylawsand

each appropdate gotig.dccwneo $givelcidexsdW% ofne4iThig nttivpi stock

nrtbe lowest perCentage allowed law above 10% SpoWflcalL spedattrenw
rn ncluiatbatsthb$wSkrclstertwitwili tOtbfletw exeeouor
exnnd$on to the Iatts4tpmfllttedly law that aly SytothsoinieisIsnagasbrd
Speclalrnecdupaowiawmznovotccn SpOUSSI sechnclcctlntiww dlr.ctn

that can fftjeowae amatllpeci mss6pgs
became Ssn4iaworssmq Sb ShcawnemthouW Sn

th.thtae1laspesM meatItsrnMterbsufficiatirnponantaaltprtai

Pidelidtslardhss14pctteLaMatholdtr1ghttSisspecW ineeng tlspmxy
voddg goidelinesofruany pliou$03 SOjifdndsalsotvflIsdght Cuvasaace

mtpwbsidraTh.CapoSe.Librery end GncsSzics Intsnlonal take

special mating dgbts late n4mtnWkasn$compswxathr

ptupoultr 10% otshattholdcrstoba.vo

Please ancowego our boerdto respond pSidycly te thbppos
Special Shreener Meetings

Taos

Notes

3n Xteutzer and Cathy Sny4 FISMA 0MB Meincyduin

this propoa1

The abonrslnequcstthr pebli tham4d Meg re.foraaWng aeliwinatiqnof

PCOy to saof PsIs replicated In theOat maSfals
Pleaseadt ieaitSrsscalaatk

Ncasathsts th an thcicvpeeil bpen Cflo gtnncntkcrcfSpepoeelkthe
iumeftSOfolatiiy audIo avoid cixtejon die tide of tha4 oath baliitlternisrcquestcdto

be consistent throbghout all theprcacy msicdals

The uxespany is requested to assignaproposal ninber rqwweated by above beMoate
brono1o csecln wbithpropo3alsae sbtfldu 31tc recsstd1wo otY
higbflunber aflowstieificsflonofendltcp tale item

Thlspposalls believed to confonu With Slaiftegal Bullet No 14BCP%Scptember lS
2004 latdbg
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Acdingiy gebeward beth ddnotb_r1zcoanle
language r68du OIL 14p83 in

the eoaEpssy otato assotti because thsoztod
the eoinpuy objects to cIUsIasscrUoias that while not matanally Mog niieIeadthg

be djspW or coitad ____thc thctualassertlons became those assertions may be Inlupretad by
barcholjtcrs Ins 1Mflta that is unvorb1e to çiv_iir its directors orftsäfficers

and/or

the company oecss to otsbecause they xeprceeflt the opision of the tharetmoldar

proponent or reuced source bit the stitanasota not identthed.speclflcally aesuch

See also Sun sterns Xnc July 212005

Stock will beheld
ptopossl will be pre dii the annual

Please aeknowiedgethlspropossj puunptly by lI



18117/2aa 22 4F1SMAOMBM nvmndum M-O7-18
.f 01/03

FISMA 0MB Msmriipnn U.oi.ir

David .Co

Honeywell JnnatioxaI EON
10.1 Ceti R.sdP.O Box4000

Morristown NI 01962

PH 93455-2000
1X 9c73-4ss-4oo2

ku1c14a-roposs1

Dear Mr Cob

This Rule l4a4propoel Is respecifufly suthtedln support of the beg-term

pcrjbnwee ofourcompeny Iibr the next sont1 Ji.ichalder meeting Rule

144 quta ob.iueIudlegthc niwus owneràhlp iuhad
stock v. until after the date of thuespectIve dedngidtho prv.cutstion of this

ptoposaLetth asnel ineating This bnttnd foeu with the ab Id pplisd emphasis

is1nLd be definitive proxy publication This Is the xyforJclui Cbeveddm
andfor his dccto ectony bcIs1t cjrdegthia Rule 14.4 proposal ibr the frzthccsnlug

ebder meeting bcftre urind 4ter the krthcorning shareholder meeting Pleats direct

all ifl$utidaflon toTtthu hcveilde.o FMA0MBMnorwin MOZ.1

I8MA 0MB Hsuaidian U.O7-1r

to tcoueicatioosandjn order thawill bevfisd Utcounlcat1og
have

Your ccruld on sud the 4erjonofdBcwoftheecEosjz uppreetated In sopport of

th tmprfomi ofottcornpxt Pb cknoudgs rcctofthlspropceal

by email

Sincerely

lomLaddnsHoceyw1Lvom

PN 55-S2O8
FX 973-45$44l.3
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lbzla i4$ Zrciiosal Oobet L1200$J

Special ShwnMaeth
RESOLVDSØcboardtotebath rtosoes ourbylawaund

eathapptoprI govesnh document to g1 demofio%.ofaix ocf eaing colflmot bck
or the lowest pstccntqe allowed by law above 10% the prt call speclalthereownst

meetings This includes tbat SUCh bylaw an4/rcbert text will not have any cqtion or

xoliaion ccmlitins to the fiuIet cinot permitted by sate law applying to 5harcowncrs ooly
and mcenwblio not apply to igstncntandfor the boart

Special mccd liwierecJwixs to vuteon esLa .a ekethig now dhectera

that cen arise batwe oruslluae faiawirs oseuocaUapcewlniae6flgs
becmaiap4 iesaetorrsmrsut$sve

the ability to call acJii uclondy iupcdaatto mtpraeipt

PidthwiVsaguatdhavopornda alseaboldÆrightto call pntlaLnwedng The prO
voUngguidcl1ne otntny public employee peaslim tbnds also vorth1s ilgI Ooveriani

ratings servioemchae The pateLibyath Goveee MetrlcaIntczttona1 Cake

special meeting zi.gbts into cc Idarstion when aa19flhI1g eotapany rotiigs

P1esaroumge our bosed to onIpesltiveIyto this proposal

Special Sbareownvc NtetiW
Yesou

iune ket2Zr An tJJ$flyd RSUA OfiB M.mawidmi

Ilie above fontast is.mqucsted fpubliation vitboutra.1 oemattingorthminationof
text buding beginning and concluding texts unless prior aemetd isrbed It 1$

tespectblly icqucetcd $th nesdbcfbm k4spuhUied intheicflnktv

roxy to eiutegrity of the so ted foiThath rapilcatedla dwpuatcrials
Pica advise if there wbijogrbàJ question

Picusunote tkofthe Jupert ofthtinvero1darpropee.LTnths
itsrest ofdirand toavujd co ectthia ant each therbellotiteni Iaaqiantedto
be coosheentth halipzct ntteials

The company Is reqensted to ascia proposal eanlbar ecasntd by ubove based on the

c1rono1ngica1 nrderin which nsalaaee thTnftd The ues1ed designation 413 or

higher number lows ratificadon of audhot to be item

This proposal is believed to conksm with Staff Legal BtilletiuNo 14B CFSçtember
2004 hmluding

AQcodlflgly going zwerd we believe thst iiwould not pdatc.rraupeeke to

exclude suppcr6ngstatenient hegusgc andlor en tiirepropoeal reliance otir14a4X3 in

thefoflowing cfrcmnsthnce

theco3upatly objects to ctuaI assertions bacacac thny are not supported
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the ccnpy QeCIIOthai .nt tIa1IeUnntaleadthg maydcound
th oornp. objoct to fictn8J asssrdonbasiiu tbo ias.ilionmb.hrpi.t.dby

sbwdwidersfn rthayubctothe cmpav.i$ resooffi

the ccmpr objecs the opiottheeid
.mnbut the at 1d edificUyai

See àbo Sirn ZO5fl8 Th. My 21 2005

Stock will be held until after the nm1 meeting athe ppoi1 wilI.be 1M at the DUT

P1se eawIcdgc thiipropoaI promptly by email
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Thtsp. 1I bean stibnilttiti hyijuiw Kreutzer andClySnydecF1SMA4OMaMenw1nd1mI M-O1-16

FISMA OU M.momndan u.oi-isth ouner at 2775P eliiea at Caneraun StocG

FQLVW ldmrs cibewd at dllrsCtomO amend awgve 1ieat at

leet 1O%to Z% theotótandk ccninton .tmthepcwer to cat thdErneegng
aMhQtd have the skmwmiin reisobatito lulls to caedel meeting when ThOy

tNflk rnasts Is sdtPjently bcrhat to merit espeiitlous conoldtimtlon iMuhelder coulsul ov
inlflg13 iiyIticcitaritin the cc Of nr acqulaIthnorreetnichIn tlan$ talfdld

lcl4yir1 lsthi may become moat by the ne enmual nIeag

ThrthIspcopooaI asks orboasdb emend Our taee to asfeblleh araOeetwMoh Mdom
10% to 25% ci cit outstanding mnon .elee may deihe that pecIel mo1g be .cs The

cooralo.ts ci many tateahbugh hOt Delaware wheie our company
dsleatOfl 10% of atl6e maycat epeclelineetinq absent acoritraly inlie Charter or

b4w Moordk 10% to .% thaId reasonable bene eenechwic
ihetd- end awtideig eaa etraction at our con-any

PrcmkierW Institutional bwealors end organizations siçpcd shareholder right to call epeclel

moatn Adeluty VanQuar American CenlUry end Maeeacteieetts Financial Sarvicee aImon the

m.iu rld coinparibs sçpom aehWeIWer right to call epeclal meeting The prcity voting

guideThesof many public Onbyee et1ebfl funds Including fits Cionneicut Retbement Plans the

f4ew York City Eniployse Rethernent System and the Los- Angeles County Employees Retirement

Aeeataflon also or preserving this rIght Governence ratings seMces such as The Coipprale

Library Orid Governance Metrics International tale special meeting rights Into account when assigning

company ng
This topic also won 65% spoqf JPMogan Chase Ch JPM shareholders at the JPM

meeting

alShah Mw
Yea on
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Jw Kieu
ad Snyd

PI8IA 0MB Mimóidum M.O7-lB

Mt Dvid Cole

ChmnHo1jk NON
101 ohamWt Road PQ Box 4000

Moàiitow NI Q19
PH 9734552000
PX 97-45-4OO2

Rule 14.4

Dear Mi Cole

This Rule 14.4 ptuposai is tfuIl submitted hi support afth
our mpmiy This 4paI1 Is f%r the mtm1nni hersolderxnecthg RUle 14-8

nts are Intended to bc 1nungth oontinuousowiiIp Qrmitqtdied ock
value until cr the date of the ipectiveehareholder meeting 844 th tstct otdds

pmpn at the annual meeting This submitted foflnat wIththt thoIderh.3uppLiedmth
is Intended to be usedtor definitive oxypublicn This is the pozy fbr ithu Cheveddeg
and/or his designee to act on any be1Ifegerdfng this Ride 144 proposal fbr the fciihucuning

ingf prjtafter tt fà ate1K1de mecdn ieaie direct

all future communication to klin eyedSW 0MB Msmarndum MO7-16

Intbc Jrest of cornszi coat savings and improvuyg the eflIjençy of the ruLe 14.4

process please ccnwiunitev emaiL

FISMA 0MB MItJWmndCiI M-o7-16

Your consideratiofl and the cojisideration ofthe Boai of Directors

the lcng-temi performane of our coinjny Please acknowledge reocij of this plcposa1

pompt1v by email

Oa1JT7 o7

cc Thoma Larldns

CorporM Secretaiy

PH 973-45-52O8

1X 97i455-4413
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RoN Rzk 144 Ptopgsa1 November 720071

3-Sp.da1Sharthà1da Mas$r
___RESOLVED Special 8harhold Mseiisgs SbIIebOIdCss cRr bç ___

and any Vpp tegOvcnursg docusnenta luorder tbet there is ne ei.1tiO on the

eTri$bt to call apsoisi meedngcoinpared daflowedy law on calling

SPecial asting

Special meetings allow in tesio vote on iportant matters auth takeover ofl that can

arise between annual meetings If shareholdexa cannot call special meetings ni.gw1Int may
become insulated and invcstor retumarnay suffer

SbehoId to eon arsla1 nsetin atises they tMa nis
sidfiointly Impo InnteItcsIdemtlosL Sharsldciolove11mlngin

pcclay impottant gerdamaoasqufsiUoæ orreehuciua when evesa smtd qsckly
aaalhisucs sns become moot by the next annual nwethg

Fidelity nd .aeehoIderriito call aSPecWmeetn Tbe pityvotiOg
guidUncs of inanypubile employee pcnion funds laciudingthe New YOrk city Employees
Rethoment Syatom a1o vcr this tigbt Govemaie radep anvtom such as The Coipazite

Ubinry and vercance Mebicl Intonational take special meeting dghta into ascouet whon

assigning company iwings

Eighteen proposals on thl topic averaged 56%.suppoithi 2007- hicluug 74%suppott at

Honeywell lION acxrdingto formerly InstilWional Sbebol4er Sesvlce Our

74%-capon at Boneywell was the hlght vote on this topic in 2007 lomdsehond take

actinncouanoode4 Insbareownerpxuposalsthatzeceivea mciosity of vte$ cast hr and

against according to 7he Council nslitutioual 1nveitors Dbeetors at Fkst Energy FE
received as many as 39% withod vutasIn 2001 after they ncsiiy shareholder vte

Please
encosiage our boani to respond positively to this proposal

Special Shartholder Meetings

Yanon3

Notes

June Kreutzcr ad tathy Snyder SMAOMBM.morwidwn M47-16
sponsor his

proposal

The above mtis requested .thrpublinatlonwithout re-edlthg re.fianmtting or clirninatlue of
text lxcluding beginning and concluding unlass prior sgwenem braeebed Ith
respecfiajly requested dim this uopondbc prooæeed before ft 1hindinthetive
proxy ihatthehttegri of thesubmitted otmat is rccdinthc.ptes1s

aecadviec iftbereleany typcgrspldcal question

thatthetltk oflbeproposal ispfrgwnest in thepropo.. lnthc
interest of vlaityad to void conItciton thetitle ofthis and each ballot 1tCms requested to
be consistent throughout all the proxy materials
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The airIs ratueecd 10 ag aprral.niunberrc.esi4.by 3abo bused utithe

cbronological oxdeiJnhIch proposas are ubmlttcd The requested designation oP3 or

higher nianber a1loafr Lficadcr ofatrdhem to be itum

This proposal Ic believed to confctm with Staff I.cgal Bulletin NO 14B CP September 15

dhjy gong forrd Wehelkve that ituld flOtbcaiojiatc for emnpaulesw

exclude sujtting statnem Ianguegesndkr anenthe prosaiinrelianc on rule 4a-8I3in
the fbllcwing qhnutittssances

_____
the ciiJay objects 10 ihewal sser1lene beaxiee they not suppoited

the company objects to fecttIassanions that while not materially false ormlelesding may
be disputed or countcted

thecntnpany objects to cfl seerticon because eussritk.may bebitexinted by
shareho1ds ina merrier that Is unfavorableto the company its dhectcre or its oflicers

aridor

the company objects to statements because they represent the opinion of the thareholder

ptiiponentor reSbecnced soutce bum the statements not Identified specifically as such

See also Sun M1cruaysesns 1rs JUly 212005

Stock wiU beheld witH aftertheannual meeting and the ptOOsalwflIbcjaccti1cd at the annuala-
romptIy by email and l3e moat conveietthx number

and email adifressto fbwardabrcker letter ifneedetotheCrp Sexeiarysoffice
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Mardnas Linda

.LIns Torn

To JOhn Qhmeddsn FISMA 0MB Me.flarindjm M-07.1P

SubJect RaietFoMthdraeel of Prcneel Rngsrdin Sharehoder Meeths

impettame High

AttJnnts Specisi MeetIngs 2007 vF.40c GLOBAL_LAW-229143-vi-Chevedden_-

_AmendedCeta_jnccoreUonfiIvs.DOC

VIkEMAIL PER PROPONENTS REQUEST

Mr havedden

As you are aware the Board of Dlres arHoneywel Intemaliorl Inc theOompay has approved

amendments to HgneyweWs Cei1iIkta oflncorpcratlOn and By-laws that.wad give holders of 25% or

more of Honeywiis common stock the rightto call speraI meetings olehereowners The Board has

directed the Company to seec approval Iheamendment to the Certiftcate of Incorporation at the 2008

Mnuai Moethig The amendment to the By-laws will become óflctlVe upon approval of the

amendmentto the Certifioate of 1ncorpgratton copy of press release regarding this action together

with the amended and restated text of the relevant sections of the Certificate of incorporation and By
laws Is enclosed for your referenc

In tight of thBoards action1 we tasped request thatyou wlthdrawthe proposal entitled Spedal

Shareholder Meetings sibn.dbyJtine Kreulzar andOathy Snyder for which they tiesa designated

you as their proxy andlor designee to act on their behalf regarding this proposa for hiclusion in

Kcre.s 2008 proxy statement

Thankyouforyourcoopeiaticnnthlsmatter Pdonothesitatetocallmeifyouhaveany
questions orwish to discuss this matter further.

Thomas Laddns

Vice Presidet Corporate Secretary

and DepUtyGeneral Counsel

HOneyWell international Inc

913155-5208 phone
873 455-4413 fax

12/18t2008



Honeywell
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Contacts

Media Investor Relations

Robert C1 Ferris
MuiTay Grainger

973 455-338S 973 455-2222

rob.fenis@honeywelLcom muray.jainer@honeywellm

HONEY WL TO PROPOSE CHARTER AMENDMENT TO GIVE
SKAREOWNERS RIGHT TO CALL SP1CL4L MEETING

MORRIS TOWNSHIP NJ December 10 2007 Honeywell NYSEHON today

announced that its Board of Directors voted to submit proposal to hareowneTs to amend the

companys Certificate of Incorporation to give holders of 25 percent or more of Honeywells

conunoa stock the right to call special meeting of shateownes Current1y ozily the CEO or

majonty of the Board may call special meeting of shareowners

Following thorough review the Board of Directors and it Corporate Covemance aid

Responsibility Committee have determined that it is appropriate to recommend this change to the

shareowners said Eoneywell Chairman and CEO Dave Cote

This proposal will be considered at the 2008 Annual Meeting of Shareholders to be heLd

April 28 2008 full description each of these proposals will be contained in the companys

proxy statement which will be available in March 2008 The board also appxoved related

amendnients to the By-laws which would become effective upon shareownet approval of the

proposal to amend the Certificate of Incoipomtion

Honeywell International is $34 billion divsified technology and manufacturing Ieafei serviüg
customers worldwide with

aerospace products and services control tehno1ogies fat buildings homes and

industry utQmotive products turbocharges and specialty materials Based in Morris Township N.J
HoneywelFs shares are traded on the New York London and Chicago Stock Exchanges It is one of the

30 stocks that make up the Dow Jones Industrial Average and is also coinpo.ient of the Slndard

Poors 500 Index Fo additional itiformation please visit www.honeywelLcom

This iie1eae contains certain statements that may be deemed foiward-looking statements within the meaning of
Section 21E of the Securites ExØhange MI of 1934 All statements other than statements of historical fact that

address acthiities events or de1Opments that we or our management intends ccpcct projecs believes or

anticipaxes will or may occur in the future are forwa1-1ookiiig szaements Such statements are based up certain

assumptions and assessments made by our management in light of their expeiince and their percelion of historical

lzends cwTent conditions epected fubire developments and other fäcrs they believe to be appmpriate The

forward-iooking .statemnts included in th release are aso Subject to nuniber of material risk and uncertainties

inctuding but not limited to economic cornpetftive governmental and technological factors af1cting our

opatins markt products ser4ces and prices Such foiward-looking statements are not guarantees of future

performance and curnJ results devIopments and business decisions may diff fmin those envisaged by such

lbrward-looking stxemns



The Board has approved resouIlonscling far

ArtiCle EIGHTH ofth atians RestatSd Qee of Ir
amended and restated to read In lie entyesfcILows

Exceç.as othenteo reqolredbylawand subjeoftothe dghtsdtheholdeisof
thPrradStDsns. totheproWa of thorIrpor$on
spciaI meetings of stocitholdere may be celled only by the Chief Exewtive

Officer Ii the Board of Dectors pixsuant to resolution approved by majority
of the then authorized number Dhectors of the ocrpotatiorr as determined In

accord xewirn the By4awaj orIM the ltten request of the Mdersof not loss

then tWenty-five percent of the oulstanrJng shares of the Cofporaltons nmon
stock filed with the S66taIy Of the Corporation and Otherwise in accordance

with the 8y-tews

and ect that the amendment set forth above be considered at the next annual meetlr of

shareowntirs and

Section Of Ml II of the Corpomlions By-laws to be amended and restated to

road In sentketyasfcffows

SECTION Special Meatlngs Special meetings of Stoclolders unless

gtheeprovlded by law maybe called at any tkne by the Scerd pursuantlo

ieeolutiorr adopted by majority of the then authorized numbQrotectors as
dStenTiod in accordance with Section Of ArtiCle JU of these By-laws or by the

Chief Exeoritive Offloeror by the atitten
request of theholdOsBc% not less than

twenty-five pententot the oUteO.noshr Ofthecorporstionscornmon etoclç

flied With the Secretary of the Qoraron Any such cati must apeelfythe matter

or matters to be.acted upon at such meet1ng each of which nbe proper

subject for Stockholder actiOn raider applicable law In adctihon Stockholders

hefdgsU....sbareetocall special meeting of Stockholders must also

provide brief description of the busInessdestrodtobebmuiLbefore.the

meeting including the coritpteto text of any resolution and any amoflthTterd to

any Coq on document Intended to be presented at the meeting the reasons

for condecttng Such business at special meeting of Stockholders any other

information which may be required pursuant to these By-laws or which may be

requ to be etsolosed under the Delaware General Corporation Law or

included In proxy atatemsntftied pursuant to the rLd5 of the Securities and
Exchange Con1missIon and as the StocIddam calling themetit and the

beneficial oon whee behaflie meeting Is being ca$od Qittolr name and
adrireasi asthay appear on the cnaboclrs II the classan miter of

otthe porcn Which are owned bscretiefa.er.ofsacod and iI.ny
matOdSi in StkSbuSfneSeto be bnxigltt belOre the meeting andthat the

proposed amendment SUQrth above shall be effctlve lithe proposed

amen nt tothe Ocr oraftone Restated.Certiticate or IncoraraIiOn set forth

above Is approved by the th owners and strati be reflected in the Corpoiatlorfs

By-laws as 01 such date



-2

Upon the wrItten request of any pereon or persons who have called specIal

netlng Itehail be the dutyot the Secreteryct the COIPOraIIQntQ fix thedate of

the moetlig tjchh be hetda ush date and tht as the Secretary ny fb
less than lOnermote tten 60 da aftetthe ece$ of the request pjv6ded

that such request lesthall spplkbIe provisions ot thoee By-laws and
to give due flofCe ther1n ac Ce wilt the appUcaWe prq4f of these

By-laiss Only math. asare stated ii the rxsioe taspedal meat
Stockholders Shalt be brought before ancf.aofed upon thereat

and recthg that the propcesamennant Set foIth above shall be SifecIlve .ton
approvaL of the propasedaneMnent to the.Corpom$ons Restated CMficaterA

lncopon set foh avebythereowners and shall be reflectedin the

Corporations By-Jaiswae of reidi date



Mardnjs Linda

Latdfls Tom
Sent Monday December 1t2O7246 PM
To FISMA 0MB Pemndqm MO7-16

SUbJe ReSpec Sher Meetings HON

Kt cheec34eu

When do you eeót to make decision on yout uil1inness to withdraw this proposal Im
not ting to xiish yU need to mow as the deadUne fo the Cpan.y tO file no
actiQn requests with the SEC is fast approacWrg

Se from my .l0kBey Witeless Device

original ea8age
FSMA Me.noiw.óim M.W.1e

To Larkin Qm
Sent Wed 12 l5658 2007

Sthect SpCciaI 9eholder Meetings HON

Mr Larkins Thank you for the txt wh4h intia1y looks encouraging ait dMg some

more 0hecking
John Chevedden



Maidnis UndaM

From kin.1 Thm
Sent T%jesday December Z07 453 PM
To Mardrus Undà.M
Subject Fw S4ec1a1 Shareholder Meetings HON

Please print ThanksOradm.MO716
Sent from my BlackBerry Wireless Device

Original ssage
VISM 0MB MnIandum M.07-1r

To- Larkins Tom

Sent TUG Dee 1l290i 2007

Subjeot Special Shazeholder Meetings .BON

Mr Thomas LarkinS

Honeywell International HON

Mr Larkins Based On your email messages relat to an .ncludiflg your December 12 2008

message with two attaOhiients on implementation of the top$c of the tgZe 4a-$ sberekoldex

proposal Special Shareholdr Meetings by JUHe Rreutzer and Cathy Snyder this is to

withdraw the 2008 ri4e 14a-8 proposal by uoe reutzer afld Cathy Snyder Key 3egments of

the December 12 200-7 attachmts are below

Sincerely
John Cheveden

cc

June Kreutzer

Cathy Snyder

Forwarded Message
From Larkin Toiu Tom.Larkins@RoneyweJ.l.coe
Date 12 DeO flC7
To FSMA 0MB Mumadin M.O7-1

Conversation Reqgest For Withdrawal of Proposal Regarding Special Shareholder Meetings

HONEYWELL TO POOSE CHARTER AMENDMENT TO GIVE SHAREOWNERS RIGHT TO CALL SPECIAL MEETING

MORRIS TOWNSJIP NJ Decenber 2007 Honeywell NYSEHON today announced that its

Board of Directors voted to sisit pcposel to shareowners to amend the companys
Certificate of IncorpOxatiou tp give holders of 25 pexent ot more of HOneywells common

stok the ght to call epeciai eeting shareowners Currently oniy the CEO Or

majority of the Board may gall special meetiig Of sharecwners

3poflowing thorough teview the Boerd of Directors and its Corporate GOvernance and

Responsibility Committee have dtexai.red that it is approp nate to recoeonend this change

to the ehareowners said Honeywell Chairman and- CEO Dave Cot.

The Board has approved resolutions caling tOr

Article EIGHTH of the Corporations Restaled Certificate of Incorporation

to be amended and reStated to read in its entirety fOU0ws

3Exc.pt as otherwise required by lw and subject to the zights of the holders of the

Preferred Stock pursuant to the prvisions of this Certifiàate of ncorpartiOa special

meetings of stookholdezs may be called only by Ci the tbef Executive Offcer the

Board of Directors pursiant to reeolution pproved by magrit.y of the then authorized

tUmb2t Of eCtGS Of the oraton as determined in accordance with the Dy-laws ox



iii the written request of the holders of not less than twentyfive percent of the

outstanding shares of the orportions comaton stock filed with the Secretary of the

Corporation and otherwise in accordance with the Bylaws.3

and directing that the aaeudmt Set forth abeve be considered at the next annual meeting
of shareowuer and

si Section of Article fl of the Corperatiou By-laws ho be- amended and

restated to read in tz entirety as oflows

SEC2IOt Special Meetings Secial meetings of Stocicholders unless otherwise provided
by law may be called at any time by the Board pursuant to resolution adopted by
majority of the then authorized flLaber of directorm as determined in aocordnae with

Section of .Atticle IXX of these By-laws or by the Chief Bxec.itive Officer Or by the
written request of the holders not lss than twenty-fIve percent of the outstanding

shares of the Corporations QQtseOn stock filed with the Secretary of the Corporation Any
such call must specify the rtatter or wetters to be acted upon at suc1 meeting each of

which must be proper subject for Stockholder action under applicable laW In addition
Stockholders itoldn Ufficient shares to call special meeting of tockbolders must also

provide brief description of the business desired to be brought before tile meeting

including the complete text of any tesolution and any amendment to any dorporation

document intended to be presented the meeting the reasons for conducting such

businss at special meeting Of Stokboldrs any other informatinfl wbinh may be required
pursuant to these Bylaws or which may be required to be disclosed under the Delaware

General Corporation Law Or included proxy statement filed pursuant to the rules of

the Securities and Exchange CcULssion and as to the Stockholders calling the meeting

an4 the beneficial owners on whose bChL the meeting is being called their name and

address as they appear on the Corporations books ii the class and number of shares of

the Corporation which are owned beneficially or of record and iii any material interest

in the business to be brOught before the neeting and that the proposed amendment set

forth above shall be effective if the proposed amentent -o the Corporations aestated

Certificate or Incorporation set forth above is approved by the shareowners and shall be

reflected in the COrporatibn9 By-laws as of such -date

Upon the written reqrest of any person or persons who hCve called special seet.tn it

shall be the duy .f the Sacretaty of the Corporatiob to fix the date of the meiting which

shall be held at such date and time as the Secretary way fix not ies tb5r 10 nor more
than 60 days after the receipt of the request provided that such renjiest complies with

all applicable provisions of these By-laws and to give due notice thereof in accordance

with the applicable provisions of these Bylaws Only matters as are stated in the notice

of special meeting of stockholders Shall be brought before and acted upon thereat

and directing that the proposed amendment set forth above shall be effective upon approval

of the proposed amendment to the corporationt Restated CertificSte Of IncOrporation set

forth above by the sliareowners and shall be reflected in the Corporations By-laws as Of

such date



Honeywell

Thomas Larldus Honeywell

Vice President
101 Columbia Road Li

Corporate Secretary and
Morristown NJ 07962-2245

Deputy General Counsel 973-455 5208

973-455-4413 Fax

torn Iarkins@honeywell corn

January2320Y9

VIA EMAIL AND FEDEX

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

shareholderproposalssec.gov

Re Honeywell International Inc Supplemental Submission relating to

Shareowner Proposal Submitted by Mmes June Kreutzer and Cathy Snyder

Ladies and Gentlemen

On behalf of Honeywell International Inc Delaware corporation the Company or

Honeywell we are filing this letter by email to supplement the no-action request that we

submitted on behalf of the Company on December 18 2008 our December 18 Letter relating

to the shareowner proposal and supporting statement the Proposal submitted to the Company

by Mmes June Kreutzer and Cathy Snyder and represented by Mr John Chevedden the

Proponents Pursuant to Rule 14a-8j promulgated under the Securities Exchange Act of

1934 as amended the Exchange Act we are also filing six hard copies of this letter The

purpose of this supplemental submission is to respond to the Proponents letters to the staff of the

Division of Corporation Finance the ff dated December 22 2008 the Proponents First

Response and January 14 2009 the Proponents Second Response and together with the

Proponents First Response the Proponents Responses The Company received the

Proponents First Response on December 22 2008 and the Proponents Second Response on

January 15 2009 both of which are attached hereto with related shareowner correspondence as

Exhibit We are sending copy of this letter by email and overnight courier to Mr
Chevedden

While we continue to believe that our December 18 Letter provides in and of itself an

ample basis for exclusion of the Proposal from the Companys 2009 proxy materials the

Proponents Responses raised two points that we feel merit response

First the Proponents Second Response erroneously states that the Company fail to

provide any no action precedents for proposals being judged substantially implemented by no

new company action The Company specifically cited Borders Group Inc Mar 112008 in

which the Staff permitted the exclusion of special meeting proposal when the proponent had
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previously submitted similar special meeting proposal the substance of which was approved by

shareowners and favorably acted upon by management As we stated in our December 18 Letter

Borders Group Inc Mar 11 2008 the proposal submitted

by Mr William Steiner sought no restriction on the shareholder

right to call special meeting compared to the standard allowed

by applicable law The Staff concurred that the proposal was

excludable in light of the companys earlier adoption of bylaw

permitting holders of at least 25% of its common stock to call

special meeting which bylaw was consistent with and adopted

after similar proposal submitted the previous year by Mr Steiner

and supported by majority of votes cast at the annual meeting

In our December 18 Letter we set forth facts and circumstances virtually identical to those in

Borders Group In 2006 the Proponents submitted proposal requesting that holders of at least

10 to 25% of the outstanding common stock be permitted to call special meeting the 2006

Proposal The 2006 Proposal was submitted to shareowners and passed by majority vote at the

Companys 2007 annual meeting The Company subsequently determined to put forth its own

proposal with 25% ownership threshold at the 2008 annual meeting the Management

Proposal In the interim the Proponents submitted proposal on this topic with no
restriction the 2007 Proposal Upon being informed of the Management

Proposal with the 25% ownership threshold the Proponents agreed to withdraw the 2007

Proposal The Management Proposal was approved at the Companys 2008 annual meeting and

the Companys governing documents were amended accordingly Consequently the essential

objective of the 2006 Proposal the 2007 Proposal and the Management Proposal providing

meaningful opportunity for shareowners to call special meeting has been substantially

implemented Indeed Mr Cheveddens December 18 2007 email confinning withdrawal of the

2007 Proposal stated that the withdrawal was based on implementation added of the

topic of the Rule 14a-8 shareholder proposal as described in the Management Proposal see

Exhibit to our December 18 Letter The Proposal is therefore excludable under Borders

Group

The Company also notes the argument in the Proponents Responses that to the

dispersed ownership of the the requirement of 25% of shareholders to call

special meeting essentially prevents special shareholder meeting from being called Although

the Proponents Responses claim this dispersion argument was not previously introduced in

Borders Group or 3M Co Feb 27 2008 the Proponents themselves could have previously

raised this issue yet failed to do so Indeed the dispersion of ownership of Honeywell common

stock has remained substantially identical from 2006 when the Proponents submitted the 2006

Proposal with its 10% to 25% ownership threshold 1041 institutional investors through 2008

when the Proponents submitted the Proposal with its 10% ownership threshold 1098
institutional investors The Proponents do not explain why at the time of withdrawal of the

2007 Proposal they did not view the Companys ownership structure as an impediment to

achieving the essential objective of that proposal but now believe it to be so Furthermore the

dispersed ownership argument has less relevance at companies such as Honeywell with

significant concentration of institutional ownership over 70% in the case of Honeywell with
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25% being held by fewer than 10 investors than at companies with significant retail

shareowner base that could require the coordinated effort of an extremely large number of

individual investors Consequently it is the Companys position that the underlying concerns of

the Proposal providing shareowners with meaningful opportunity to call special meeting

have been considered and approved by the shareowners and substantially implemented by the

Company

For the foregoing reasons the Company reiterates its request that the Staff confinn it will

not recommend any enforcement action to the Securities and Exchange Commission if the

Company omits the Proposal We would appreciate response from the Staff on this no-action

request as soon as practicable so that the Company can meet its printing and mailing schedule for

the 2009 proxy materials If you have any questions or require additional information

concerning this matter please call me at 973.455.5208

Thomas Larkins

Vice President Corporate Secretary and

Deputy General Counsel

Enclosures

cc Mr John CheveddenfisMA 0MB Memorandum MO7.16
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JOHN CHEVEDDEN

FISMA 0MB Memorandum MO716
FISMA 0MB Memorandum_M-fl7-1

December22 2008

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 StreetNE

Washington DC 20549

Honeywell International RON
Shareholder Position on Company No-Action Request

Rule 14a-8 Propoeah Special Shareholder Meetings

Jane Kreulzer

Cathy Snyder

Ladies and Gentlemen

This is the first response to the company December 182008 no action request regarding this rule

14a-8 proposal with the following text emphasis added

Special Shareownor Mesthigs

RESOLVED Shareowneis ask our board to take the steps necessary to amend our

bylaws and each appropriate governing document to give holders 0110% of our

outstanding common stock or the lowest percentage allowed by law above 10% the

power to call special shareowner meetings This includes that such bylaw and/or

charter text will not have any exception or exclusion conditions to the fullest extent

permitted by state law that apply only to shareowners but not to management and/or

the board

Special meetings allow shareowners to vote on important matters such as electing new

directors that can arise between annual meetings If shareowners cannot call special

meetings management may become insulated and investor returns may suffer

Shareowners should have the ability to call special meeting when matter is

sufficiently important to merit prompt consideration

The company claims that it has implemented this proposal by simply not tklng any action

whatsoever related to the proposal since this 2009 rule 14a-8 proposal was submitted

The company in effect claims that 25% of shareholders is the same as 10% of shareholders in the

right to call special meeting Due to the dispersed ownership of the company please see the

attachment the requirement of 25% of shareholders to call special meeting essentially

prevents special shareholder meeting from being called

The dispersed ownership 843 institutions of the company greatly increases the difficulty of

calling special meeting especially when 25% of this dispersed group of shareholders are

required to take the exfra eflbrt to support the calling of special meeting The company has

provided no evidence from any expert that would contradict this



For many of these shareholders their percentage of the total ownership of the company is small

and their ownership of the company is also small pert of their total porlfolio And the company
has not provided one exmpIe of 25% of shareholders of company with dispersed ownership

of 843 institutions ever calling special meeting

The dispersed ownership issue was not iniroduced in Borders Group Inc March 11 2008 and

3M Co Feb 272008

For these reasons it is requested that the staff find that this resolution cannot be omitted from the

company proxy It is also respectfully requested that the shareholder have the last opportunity to

submit material in support of including this proposal since the company had the first

opportunity

Sincerely

cc

June Kreutzer

Cathy Snyder

Thomas Larkins Tom.Larkins@HoneywelLconi



JOHN cHEVEDDEN

FISMA 0MB Memorandum M07.16 FISMA 0MB Memorandum MO716

January 14 2009

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE
Washington DC 20549

Honeywefl International lION
Rule 14-S Proposal of June Kreutzer and Catby Snyder

Special Shareholder Meetings

Ladies and Gentlemen

This responds further to the company December 18 2008 no action request regarding this rule

14a-8 proposal with the following text emphasis added

Special Shaveowner Meetings

RESOLVED Shareowners ask our board to take the steps necessary to amend our

bylaws and each appropriate governing document to give hoIdes of 10% of our

outstanding common stock or the lowest percentage allowed by law above 10% the

power to calf special shareowner meetings This includes that such bylaw and/or

charter text will not have any exception or exclusion conditions to the fullest extent

permitted by state law that apply only to shareowners but not to management and/or

the board

Special meetings allow shareowners to vote on Important matters such as electing new

directors that can arise between annual meetings If shareowners cannot calf special

meetings management may become insulated and investor returns may suffer

Shareowners should have the ability to calf special meeting when matter is

sufficiently important to merit prompt consideration

The company claims that it has implemented this proposal by simply not tRlring any action

whatsoever related to the proposal since this 2009 rule 144 proposal was submitted The

company fails to provide any no action precedents for proposals being judged subsfnthfly

implemented by no new company action especial in cases where there is large gap for

instance between 10% requirement sal 25% requirement 150% gap

The company claims that it Is entitled to credit jbr implementing rule Ua-8 proposal when the

company stillfalls short offull implementation and InsIsts on standing-still as far as moving any

closer to full lmpl.mentatIon

The company in effect claims that 25% of shareholders is the seme as 10% of shareholders in the

right to call special meeting Due to the dispersed ownership of the company please see the

attachment the requirement of 25% of shareholders to call special meeting essentially

prevents special shareholder meeting from being called



The dispersed ownership 843 institutions of the company greatly increases the difficulty of

calling special meeting especially when 25% of this dispersed group of shareholders are

required to take the ex effort to support the calling of special meeting The company has

provided no evidence from any expert that would contradict this

For many of these shareholders their percentage of the total ownership of the company is small

and their ownership of the company is also small part of their total portfolio And the company

has not provided one example of 25% of shareholders of company with dispersed ownership

of 843 institutions ever calling special meeting

The dispersed ownership issue was not infroduced in Borders Group Inc March 112008 and

3M Co Feb 27 2008

For these reasons it is requested that the staff find that this resolution cannot be omitted from the

company proxy It Is also respectfully requested that the shareholder have the last opportunity to

submit material in support of including this proposal since the company had the first

opportunity

Sincerely

cc

June Kreutzer

Cathy Snyder

Thomas Larkins Tozn.Lar1dnsHonevwell.com



JOHN CHIWEDDEN

FISMA 0MB Memorandum MO716
FISMA 0MB Memorandum MO716

January 232009

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

lOOFStreetNE

Washington DC 20549

Honeywell International lION
Rule 14a-8 Proposal of June Kreutzer and Cathy Snyder
Special Shareholder Meetings

Ladies and Gentlemen

This responds further to the company December 18 2008 no action request and January 23 2009

supplement regarding this rule 4a-8 proposal with the following text emphasis added

Special Shareowner Meetings
RESOLVED Shareowners ask our board to take the steps necessary to amend our
bylaws and each appropriate governing document to give holders of 10% of our
outstanding common stock or the lowest percentage allowed by law above 10%the

power to call special shareowner meetings This includes thatsuch bylaw and/or
charter text will not have any exception or exclusion conditions to the fullest extent

permitted by state law that apply only to shareowners but not to management and/or
the board

Special meetings allow shareowners to vote on important matters such as electing new
directors that can arise between annual meetings If shareowners cannot call special

meetings management may become insulated and investor returns may suffer

Shareowners should have the ability to call special meeting when matter is

sufficiently important to merit prompt consideration

The company claims that it has implemented this proposal by simply not taking any action

whatsoever related to the proposal since this 2009 rule 14a-8 proposal was submitted Again the

company fails to provide any no action precedents for proposals being judged substantially
implemented by no new company action

especially in cases where there is large gap for
instance between 10% requirement and 25% requirement 150% gap On January 23
2009 the company failed to note that the proposal in Borders Group Inc March 11 2008 did
nor spec5 10% or any percent

The company takes the incongruous position that jf proponent makes compromise agreement
on corporate governance topic that the proponent is bound for an indefinite period from any
attempt to improve the corporate governance on that topIc Under the company concept of
corporate governance the proponent Is allowed to make one compromised step forward and then
must stop indefinitely



The company claims that it is entitled to credit for implementing rule 14a-8 proposal when the

company still falls short of./iill implementation and insists on standing-still as far as moving any
closer to full implementation

The company in effect claims that 25% of shareholders is the same as 10% of shareholders in the

right to call special meeting Due to the dispersed ownership of the company please see the

attachment the requirement of 25% of shareholders to call special meeting essentially

prevents special shareholder meeting from being called

The dispersed ownership 843 institutions of the company greatly increases the difficulty of

calling special meeting especially when 25% of this dispersed group of shareholders are

required to take the extra effort to support the calling of special meeting The company has

provided no evidence from any expert that would contradict this

The company did not dispute that for many of these shareholders their percentage of the total

ownership of the company is small and their ownership of the company is also small part of

their total portfolio And the company has not provided one example of 25% of shareholders of

company with dispersed ownership of 843 institutions ever calling special meeting

The dispersed ownership issue was not introduced in Borders Group Inc March 11 2008 and

3M Co Feb 27 2008 Now the company implies that the dispersed ownership issue should

be assumed to have been considered in Borders Group and 3M Co because the proponents

themselves could have previously raised this issue ..

The company refers to the institutional holders of the company but fails to address whether its

institutional holders could be the least likely candidates to call for special meeting at least to

reach 25% threshold The company fails to cite one example of company with the same level

pf institutional shareholders succeeding in obtaining 25% to call special meeting

For these reasons it is requested that the staff find that this resolution cannot be omitted fromthe

company proxy It is also respectfully requested that the shareholder have the last opportunity to

submit material in support of including this proposal since the company had the first

opportunity

Sincerely

vedden
cc

June Kreutzer

Cathy Snyder

Thomas Larkins Tom.LarkinsHoneywell.com


