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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-3010

DIVISION OF
CORPORATION FINANCE

Rcer Maseh 2, 2009

Thomas F. Larkins
Vice President, Corporate Secretary pnd Agt: | 4 A
Deputy General Counsel shino s Séction;
Honeywell International Inc. = le: [F7F
101 Columbia Road Public .
Morristown, NJ 07962-2245 Availability,__3 - 2 .04

]

Re:  Honeywell International Inc.
Incoming letter dated February 2, 2009

Dear Mr. Larkins:;

This is in response to your letters dated January 23, 2009, February 2, 2009 and
February 5, 2009 concerning the shareholder proposal submitted to Honeywell by
June Kreutzer and Cathy Snyder. We also have received letters on the proponents’ behalf
dated January 23, 2009, February 3, 2009 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 information contained in your letters,
we find no basis to reconsider our position.

Under Part 202.1(d) of Section 17 of the Code of Federal Regulations, the
Division may present a request for Commission review of a Division no-action response
relating to Rule 14a-8 under the Exchange Act if it concludes that the request involves
“matters 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.

Singerely,

Thomas J. Kim
Chief Counsel & Associate Director

cc:  John Chevedden

***FISMA & OMB Memorandum M-07-16***



JOHN CHEVEDDEN

FISMA & OMB Memorandum M-07-16"* ++FISMA & OMB Memorandum M-07-16*
February 18, 2009
Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

# 5 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 2, 2009 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 15, 2009)

Hopeywell International Inc. (January 15, 2009)

Baker Hughes Inc. (January 16, 2009)

Home Depot (January 21, 2009)

Wyeth (January 28, 2009)

AT&T (January 28, 2009)

Verizon Communications Inc. (February 2, 2009)

Bank of America Corporation (February 3, 2009)

Morgan Stanley (February 4, 2009)

CVS Caremark Corporation (February 6, 2009)

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

Sincerely,

bt

ﬂ{hn Chevedden

CC:
June Kreutzer
Cathy Snyder

Thomas Larkins <T om. Larkins@Honeywell.com>



Honeywell

Thomas F. Larkins Honeywell
Vice President 101 Columbia Road
Corporate Secretary and Morristown, NJ 07962-2245
Deputy Genera! Counsel 973-455-5208
. 973-455-4413 Fax
tom.Iarkins@hoveywell.com

February 5, 2009

VIA EMAIL AND FEDEX

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

shareholderproposals@sec.gov

Re: Honeywell International Inc.: Supplemental
Submission relating to a Reconsideration of the Shareowner
Proposal Submitted by Mmes, June Kreutzer and Cathy Snyder

Ladies and Gentlemen:

. On behalf of Honeywell International Inc., a Delaware corporation (the “Company” or
“Honeywell”), 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 February
2, 2009 (the “Reconsideration Request™) 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-8(j)
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
Proponent’s letter to the staff of the Division of Corporation Finance (the “Staff”) dated February
3, 2009 (the “Propopents’ Response™). The Reconsideration Request and the Proponents’
Response are attached hereto as Annex 1. We are sending a copy of this letter by email and
overnight courier to the Proponents.

The Proponents’ Response seeks to strike the second sentence of the resolutibn paragraph
of the Proposal, indicated as follows:

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. 19




Securities and Exchange Commission
February 5, 2009

We refer to the Proponents’ requested alteration of the Proposal as the “Proponents’ Alteration.”

As permitted by Section E.3 of Staff Legal Bulletin No. 14 (Jul. 13, 2001), the Company
does 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, 2004),
that is clearly not the case here because the Proponents’ Alteration fundamentally “alter[s] the
substance of the [P]roposal.” 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

Reconsideration 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 in
nature” nor “‘irrelevant” as the Proponents claim. The Company therefore respectfully requests
the 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 excludable
second shareowner proposal submitted by the Proponents in violation of Rule 14a-8(c) or an
untimely proposal under Rule 14a-8(e).

* * *

As Honeywell expects to clear its 2009 proxy materials for printing on or around March 2,
2009, we respectfully request to be notified of the Staff’s 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,

A A

‘homas F. Larkins '
Vice President, Corporate Secretary and
Deputy General Counsel
Enclosures
cc: Mr. John Chevedden, via emailisma & oM Memorandum M-07-)eafid overnight courier

#245074






Honeywell

Thomas F. Larkins Honeywell

Vice President 101 Cotumbia Road
Corporate Secretary and Moristown, NJ 07962-2245
Deputy General Counsel 973455-5208
9734554413 Fax
tom.lerkins@honeywell.com
February 2, 2009
VIA EMAIL AND FEDEX
U.S. Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel
100 F Street, N.E. ~
Washington, D.C. 20549
shareholderproposals@sec.gov »
Inc.: Request for Reconsideration relating to

Re: Honeywell International

er Proposal Submitted by Mmes. June Kreutzer anc

LG4

Ladies and Gentlemen:

- Onbehalf 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 A), denying Honeywell no-action relief with respect to a
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. § 202.1(d) 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, i iness Machi . (Jan. 26, 2009) (“IBM™), in which the Staff
concluded that a 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.

L Background

The Proposal asks Honeywell’s 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
sharcowner 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 2, 2009

, This is the third consecutive year in which the Proponents have submitted a special
meeting proposal to Honeywell. In 2006, the Proponents submitted a proposal seeking to “give
holders of at least 10% to 25% of the outstanding common stock” the right to call a special
shareholder meeting (the “2006 Proposal™), which was approved by shareowners in April 2007.
The Company’s Board of Directors subsequently determined to include in the Company’s 2008
proxy materials a proposal giving holders of at least 25% of the Company’s common stock the
right to call a special meeting (the “Management Proposal”). In the interim, the Proponents
submitted a proposal on this topic with “no [threshold] restriction” (the * ").
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,

1L Reason for Request for Reconsideration

On December 18, 2008, Honeywell filed with the Staff a letter (the
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 IBM decision warrants Staff reconsideration of its conclusion.

- That Honeywell did not assert Rule 14a-8(i)(3) as a basis for exclusion in the December 18
Letter should not affect the Staff’s consideration of this request for reconsideration. As stated in
Staff Legal Bulletin No. 14B (Sept. 15, 2004), objections under Rule 14a-8(i)(3) on vagueness
grounds have “evolve{d] well beyond [the Staff’s) original intent.” The Staff has therefore
discouraged companies from undue reliance on objections on the basis of Rule 14a-8(1)(3). In
light of this guidance, Honeywell limited the basis for its request to Rule 14a-8(i)(10), which it
believes constitutes a 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-8(i)(10) as it has been substantially implemented,
given the intervening Staff decision in IBM granting relief based on Rule 14a-8(i)(3), we also
believe that Honeywell shareowners should not be forced to vote on a 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 a special
meeting. Additionally, IBM noted that the second sentence of the proposal could also be read to
require a 10% stock ownership threshold for members of “management and/or the board” to call a
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 2, 2009

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 a 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 a
10% stock ownership threshold to call a special meeting, but the use of the double negative in the
second sentence prevents a 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 of IBM, it would be plainly inequitable ~ and certainly not in

unintelligible. In addition to shareowner confusion, a sharcowner vote on the Proposal may result
in “any action ultimately taken by the company upon implementation [being] significantly
different from the actions envisioned by shareholders voting on the [PJroposal.”
Inc. (Mar. 12, 1991). For the foregoing reasons, it is Honeywell’s position that the Staff should
reconsider and reverse its position with respect to the Proposal.

* * *

Pursuant to Rule 14a-8(j), enclosed herewith are six copies of this letter and its
attachments. Consistent with the provisions of Rule 14a-8(j), 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 2, 2009, we respectfully request to be notified of

the Staff’s position prior to that date. If you have any questions or require additional information
conceming this matter, please call me at 973.455.5208.

Very truly yours,

P 2y

Thomas F, Larkins
Vice President, Corporate Secretary and
Deputy General Counsel

Enclosures

cc. Mr. John Chevedden, via emaiisma & OMB Memorandum M-07-H5id overnight courier

#244759






UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-3010

January 15, 2009

Thommas F. Larkins

Vice President, Corporate Secretary and
Deputy General Counse!

Honeywell Intemational Inc.

101 Columbia Road

Morristown, NJ 07962-2245

Re:  Honeywell International Inc. -
Incoming letter dated December 18, 2008

msisinmponscto)owleuuduedDwembal&ZOOSeonmingﬂw
sharcholder proposal submitted to Honeywell by June Kreutzer and Cathy Snyder. We
ﬂsohnverweivedletﬁusonﬂwptopwmb’behﬂfduedDmbczz,zoos:nd
January 14, 2009. Our response is attached to the enclosed photocopy of your
correspondence. By doing this, wo avoid having to recite or summarize the ficts 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 enclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder
proposals.

Sincerely,

Heather L. Maples
Senior Special Counsel

‘Bnclomres .

cc:  John Chevedden
*“FISMA & OMB Memorandum M-07-16"*



January 15, 2009

Response of the Office of Chief Counsel
Dijvision of Corporation Finance

'Re: Honeywell Intemational Inc.
Incoming letter dated December 18, 2008

The proposal asks the board to take the steps necessary to amend the bylaws and
each appropriste governing document to give holders of 10% of Honeywell's outstanding
common stock (or the lowest percentage allowed by Jaw above 10%) the power to call
special shareowner meetings.

We are unable to concur in your view that Honeywell may exclude the proposal
under rule 14a-8(i)(10). Accordingly, we do not believe that Honeywell may omit the
proposal from its proxy materials in reliance on rule 14a-8(i)(10).

Sincerely,

Carmen Moncada-Terry
Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters srising under Rule 14a-8 {17 CFR 240.142-8], &8 with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice snd suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company .
in suppott of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 142-8(k) does not require any commmunications from shareholders to the
Commission’s staff, the staff will always consider information concering 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 ths statute or rule involved. The receipt by the staff’
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

' - Itis important to note that the staff’s and Commission’s no-action responses to

Rule 14a-8(j) submissions reflect only informal views. The detarminations reached in those no-
.action letters do not and cannot adjudicate the merits of 2 company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated -
to include shareholder proposals in its proxy materials. Accordingly & discretionary
determination not to recommend or take Commission enforcement action, does not preciude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have against
ﬁcmpmymwmwtemmmmmﬁemmmmcmwsm
material.



SMA & ONS Memorandum W.7-18= . ~=FISMA & OMB Momorandum M-07-16™
January 14, 2009
Omngofg:id‘comad
100 F Street, NE
Waskington, DC 20549
#2 Honeywell! (HON)
Rule 140-3 Preposal of June Kreutrer snd Cathy Smyder
Special
Ladics and Gentlemen:
This vesponds mbhmwl&MmmWw&m
14a-8 proposal with the following text (cmpbasis added):
Meetings
RESOLVED, Shareowners ask our board to take the stepe to amend our
byiaws and each ) documant to give holders of 10% of our
mmek(ammmmwmmwx)u

vmmwmm any exception or exclusion conditions (o the fuliest extent
pemihdbym ba)ﬂdupplyaﬂybofwmn but not to management and/or

Wmmmmmmmmtmum“mm
directors, that can arise between annual meetings. If shareowners cannot call special
meetings, management may become insulated and investor retums may suffar.
mmmmwmww-mmmm.mn
sundonﬂympahntbnudtpw

whatsocver rolated to the proposal since this 2009 rule 14s-8 propossl was submitted. The
mmbmwmmmﬁmmmm
implemented by 0o mew company sction — especial in cases where theed is « large gap, for
instance betwoen & 10% requirement and a 25% requirement — g 150% gap.

MWWM;&WMM%MaMkIM%WMw
company short implementation and insists on standing-still as far as moving any
closer to full tmplementation.

right i cll  secial sceting. Do ot opemed ocoialy of s ooy Goss o e
' meeting, t company aeo
attachment), the requirement of 25% of sharcholders o call 8 ‘special mecting easentislly
provents a special shareholder meeting from beingcalled.



The dispersed 3 institutions) of the ‘increnses the of
e ey e A i
..

The ‘ issuc Ine. . and
sumg{mﬁp 'was not introduced in Borders Group, thdlll 2008)

For these reagons it is requested that the staff find that this resolution cennot be omitted from the
company proxy. It is also respectfully reucsted that the sharebolder havo the last opportunity to

submit material in support of incinding this proposal — since the company had the first
‘oppoctunity.




, JOHN CHEVEDDEN

"“FISMA & OMB Memorandust M-07-16* *"FISMA & OMB Memorgndum M-07-16"

This ix the first reaponse to the company December 18, 2008 10 axtion requost regarding this rule
x&smmmmm(mdd:’dy

RESOLVED, Shareowners ask our board to take the steps nacessary to amend our

mmmmmmwmmmo%«,w

outstanding common stook (or the lowsst percentage aliowed by law above 10%) the

power to call special shareownar mestings. This includes that such bylaw and/or

charter text will not have any exception or exciusion conditions {fo the fullest exient

s'umltodbyshbhw)ﬂntapplyonlywmunmthmmmm
emdl

MMMMmeWMMuMM
directors, that can arise between annual meetings. If shareownens cannot call special
m.mmwmmmermmmm.
Shareowners shouid have the abiiity to call a special meeting when a matter s
sufficlently important to merit prompt consiiaration.

The compeny claims that it has implementod this proposal by simply not taking say action
mmwummwmmlmgydmmw

The company in effect claims that 25% of sharcholders is the amms as 109 of shaccholders in the
" right to call a special meeting. Dus to the dispersed ownership of the compeny (please soe the
sttachment), the requirement of 25% of shareholders to call & special mesting essentially
prevents a special sharoholder meeting from being called. .

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

uquind.toltl;aﬂu : :;n wﬁgm .wlmoﬂ;meom'z
& extra 1) s

provided no evidence from any expert that would contradict this,



For many of these sharsholders their perocniags of tho fota ownerslip of the compeny s small
M&ehomdﬂpdbmhdn-mumdmwmm&m
has not provided ons example of 25% of shareholders of a company, with & dispersed ownership
of 843 Institutions, ever calling & special meeting,

The dispecsed ownesship issue introduced in Borders Group, Ino. (March 1 and
3M Co., (Feb. 27, 2008). vaanot - 208

r«mmm;z:&wuummggkmmmyumu
compeny proxy. It respectfully requested shareholder oppottunity to
submit matedal in suppost of inchuding this propossl — since the company had the first




Themes R Larkins Hengywell

Pinsidest 301 Colamble Roud
Deputy Oeventl Cmmd 9704558208
4 9754554413 Nex
tom inidn@heanyweiloes

to Omit

[CRSCT SNC

On behalf of Honeywell ptional Inc., & Delaware corporation (the “Compuny™ or
“Hopgywell”), we ato filing this letter by email. Pursuant to Rule 148-8() protonigatsd under
the Securities Bxchango Act of 1934, ss amended (the “Exchange Act™), we are also filing six
hiard copies of this letter, including the related shareownier proposal (the “Propogel”) submited
by Mimes. Juns Kréutzer and Cathy Snydec, and represented by Mr. John Chievedden (the-
'wa(ﬁrmmmmw-mmmwmmwmma

The Proposal and related shareowner comrespondence are attached hereto a3 Exhibit A.

RESOLVED, Sharcowners ask our board to take tho steps
necessary to amend our bylaws and each appropriate governing
document to give holders of 10% of our outstariding common stock
(ox the lowest percentage allowed by law above 10%) the power to
and/or charter text will not have any exception or exclusion
conditions (to the fullest extent permiited by state law) that apply
only to shareowners but not %o management snd/or the board.



mmmw@wz

Ror the yeasons set forth below, we intend to omit the Proposal from the Compuny’s 2009
Proxy Materisls. We respectfully roquest that the staff of the Division of Corporstion Finance
(tbe “Staff™) confirm that it will npt recommend any enforcement action to the Securitios and
Bxchargge Commission (the *Copamission™) if the Company omits the Proposal. We are sending
amdmwwmumwuwmdmwsmw
axclude the Proposal from its 2009 Proxy Mstecisls.

_ mmnub mtd)mpmﬂsuommm.mm
the Company “has slready substintially impleminted the proposal.” Thio purpise ofthe Rule is
“4 qvoid the possibility of stockhaoldess having to consider matters which have iready beon
ﬁmﬂymdmbymm Exchange Act Relsase No. 34-12598 (Joly 7, 1976).

Mwuﬁmuaw]mmy
hnphnmd[l]pmddw ‘whiether its parficular policies, pactices and procedurcs
compere favorably with the guidelines of the proposal.” Tiexaco Ino. (Mar. 28, 1991).
Dwm:m%wﬁommduhnaawmmmdmm»hugnm
company's actions satisfactorily address the underlying concerns of the proposal. Sce. e.g.,
Honans, Ing. (Feb. 27, 2001); Masco Comp. (Mar, 29, 1999).

The Staff has adhered to this principlo in the area of proposals secking to implement a
righit of shsreowners to call special meetings. Fer example, in Bordors Group, Inc, (Mar. 11,
2008), the proposal submitted by Mr. William Steiner sought “nb restriction on the sharsholder
rfght to call ¢ special meeting, compared to the standard allowed by applicable law.” The Staff
concurred that the proposal was excludsble in light of the company®s earlier adoption of 2 bylaw
pesmitting holders of at Jeast 25% of its common stock to cail a epecial meeting, which bylaw
was consistent with, and adopied after, a similar proposal submitted the previous yesr by Mr.
Steiner and sapported by a majority of votes cast at the annual meeting. Consistent with the
sw;wwmuwmmwmwmms
" proposal was satisfied: the shareowners of the company were provided with a meaningfill
opportunity o call a special meeting.

Tho Staff reached the semo result in 3M Co, (Feb. 27, 2008), wharein the proposs] stated:

RESQLVED, Shareholders ssk our board to amend our bylsws and
any other sppropriste goveming documents to give holders of a
‘reasonsble peroentsge of our outstanding common stock the power
to call a special sharcholder meeting, in complisnce with
applicsble law. This proposal favors 10% of our outstanding
common stock to call & special shareholder meeting. [Emphasis
added.]

In response to the proposal, the company detextnined to approve, prior to the sharcowners’
meeting, & bylaw amendment peemitting shareowners holding at least 25% of its outstanding
ocommon stock to call & special meeting. The Staff concurred that the proposed bylaw



Securitios and Bxchange Commission, Page 3

uméndinent wonld substantially implement the propossl, whmw
significantly redunced ownership threshold. Seeslso m;:m(&b. 19, 2008). *

mmmmmmwm-mm
similar o fe Proposal. mmum(mmm-m,wb
mm-wmmowmdn 10% t0 25% of

mmmumww-wmm(u

Proposal™; sitached hereto as Exhibit B).” The 2006 Proposal was included in the Company’s
MWMMuwwﬂsmmmﬂam “The Proponents
(again reprosented by Mr. Choverden) fhen submitted another pec in November 2007 (the
“2007 Proposal™), calling for an mmendment o thic Company’s to permit shareowners o
call a special meeting, subject to “no restriction . . ., compared to the standard allowed by law on
calling » special meeting.”

mmummmmwumm(m
heseto as Exhibit C, together with related sharepwner correspondence), the Company’s board of
directors, after review: and copsidecstion of the proposals pecsented st the Company’s 2007
mmdmﬁ@wmwﬂahbmeﬂum
(the “Management Probosal”) to smend the Company®s certificate of incorporation to give
holders of st least 25% of the anitstanding shares of Honeywell common sfock the right to call 8
special meeting. The Company informed thie Propanents on Decamber 12, 2007 of its intention
to submit the Managément Proposal to @ shareowner vote at this 2008 anmual meeting, -
- whereupon the Proponents withdrew the 2007 Propesal. The Management Proposal was
spproved by shareowners on Atiil 28, 2008.

‘The Company has thecefore substantislly implomented the Propasal since the cesential
objective of the Proposal and the Management Proposal (and the 2006 Proposal spproved by
sharcowners) — giving the sharcowners of the Company & mesningful opportunity to call 8
spocial meeting — is identical. Based on the Staffs positions cited sbove, and particularly its
position in Borders Group. Inc., which permitted the exclusion of s special meeting proposal
when the peoponent had previonsty submitted & similar special meeting proposal that was
approved by sharcovmers and fuvoeably acted upon by management, the Company believes that
the Proposal may be omitted from its 2009 Proxy Miaterials. To require shareownezs to vote on
the Proposal would clearty défeat the purpose of Rule 14a-8(1)(10), as stated above, to avoid
votes on matters as to which management has favorably acted.
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We would appreciate & response from the Staff on this no-action request as socn as
peactiosbis so that the Company can moet its peinting and mailing schedule for the 2009 Proxy
Materish. If you haive any gqnestions or require additional information concerning this matter,

phoeﬂmum.ﬂsm
L 7 s
mmmwu
Badlosures

cc: Mr. John Chevedden, "’ﬂm‘umm waren
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»mmmmhmunmhmuw
hwetnaum.
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Dear Mr. Cote,

to fucilitte prompt commuuications and in order that it will be verified that comomsications
have besty s,
Your considecation and the oemsideration of the Board of Directors is apprecisted of

in
thie Jong-term of . Plesse of this propor
bym ‘our company. scknowledge recaipt

Sincerely,



[HQN:” lﬁ-lmmﬂ 2008}
3 —~Special Shareownar

RESOL Sheroowners mk Hb*ﬂb to amond aur bylaws end
wich areopes goveusing dosument o give mwau’mmm

wuh as elootl directors,
mu:;hp Mw?mm% s clooting new

m ﬁamm-ﬁ. Il‘hhﬂﬂ%ﬁm
ad Vi have slmreholder call The proxy
e e

watings secvioes, m-mwmmmmww
special mueting rights into considweation when sssigning ocsnpany ratings.

Plesye encouage oot boasd to reapond positively 10 this proposals
Yesem3 -

Notes:

s::xmdm Snydar, “FISMA & OMB Memorandum 10718 spongored
Ths abdve format is requested for without re-editing, re-formatting or efimination of
e e et B
mﬁm&?m the submitted format is replicated in the proxy matezials,
m‘:?&m%:fﬁ wm e oot s e
umm

hmﬂMhadptm puosber (reprasanted by “3” shove) besed on the
in which The dasi of 3
eluamloghlmlu- mmmhw grution ot

msmmkumwmmwmm 14B (CF), September 15,

2004 inclugding:

Accondingly, goiog Sorward, we believe that it be appropeiate Sor compenies

o mm hmmp@mhm«mimmh
* the company objects to factual assertions becauss they are not suppocted; -



18/17/20088 223 AFINA S.OMS Memorandun H-ITAP PABE 83/a3

* e company objects to factunl sassctions thas; whille riot memicially fulse or misicading, may
hl- “o!&n fhatual agpertions beoatss those aveetiions may be intexpeoted by

O o ) i
dnm.mﬁlebhm b&::;l. or ity officers;

Seo also: Sun Miarogystems, Inc. (July 21, 2008).
wumwmummmumwmuwnhm

Plesse scknowledge this proposal promptly by email.






mommnmwul‘:‘mdg?gMdgmm “’""M“:' ..
utubMdummuhmun?mt&'wm::

mpudewfgsc'm'mua spichl mewtng, 8 contre
) b 8 10% 10 25% Sreshold etfuw & ressonable belanoe betwedn
i ) and avokiing excessive: thetraction &t our company.
Prominant inetitutions) ivesiors and orentzations support.a shareholder right 1o call & special
MW-‘mmbunwmmmw

Special Sharsholder Mastings
Yes on 8







L1/70772087 292 ODEMA  OM Msmormnaum 14738 PAE 81

Junw Kretutaee
Cathy Snydet

STTIBNA & OMB Mumesandun M-O7-907

Mr. David Gote
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Mardrue, Linds M.

From: Liicdns, Tom

Bent: Wadnesday, Decamber 12, 2007 12:18 PM
Tor Johin Chevediien ~7ISMAL ONB Memormdm Mo%1E=

Subject:  Raquast For Withdrews! of Propoes] Ragarding Special Shareholder Mestings

MM“M“M&MGWWNM the approved
amendmants to Honsywell's Cartificate of incorporation and By.daivs that g %dﬁ%a
mﬂmmmu?buwm mmmm
mﬂncuwbm the amendment to the Cartificale of Incorporaiion st the 2008
Anrwal Meeling. The tothe By-laws will bacome elfective upon approval of the
amendment to the Cartificale of Incorporation. A copy of a press releass regarding this aciion, together
mwmnmmaummammdm By-
iaws, is enclosed for your reference.

in ight of the Board’s acfion, '
Sh-ﬂmww Meelings" submitied “%mwmmwmmmm
m;)mymm act oh their behialf mgsrding this proposal) for inclusion in

you for your cocpesation in this maiter. Plesse do not hesitate to call me If you have any
qmorwhhbdbumbbnﬂhrﬁlm ™

Thomas F. Larkins
Vice President, Comporate Secretary

and Deputy General c«m
(873) 4555208 (vhonO)
(973) 465-4413 (Tax)

12/18/2008



News Release

Contacts:
Media

Robext C. Femris
973) 4§5-3388

rob farris@honeywell. com

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

MORRIS TOWNSHIP, NJ, December 10, 2007 ~ Honeywell (NYSE:HON) today
announced that its Board of Directors voted to submit a proposal to shareowners to amend the
company's Certificate of Incorporation to give holders of 25 percent or more of Honeywell's
commion stock the right to call a special meeting of sharcowners. Currently, oaly the CBO or a
majotity of the Board may call & special meeting of sharcowners.

“Following a therough review, the Board of Directors and its Corporste Govemance and
RmpousibiﬁtyCummime'hweddumhedmuitisapmpﬁamwmummmdthischnymme
shareowners,” said Honeywell Chairman and CEO Dave Cote.

‘This proposal will be considered at the 2008 Annua) Meeting of Sharcholders to be held
April 28, 2008. A full description of each of thess proposals will be contained in the company’s
proxy statement, which will be available in March 2008. The Board also approved related
amendments to the By-laws, which would becoms effective tpon shareowner approval of the
proposal to amend the Certificate of Incorporation.

wwkammwmmmu@m
customers watldwide with serospace products and services; control technologies for buildings, hotes and
indugtry; gutomotive products; turbochargers; and specialty materials, Based in Mowis Township, NJ.,
WhmethwYmmwwM&WRumoﬂh
30 stocks that meke up the Dow Jooes Industrial Average and i5 also a compagent of the Stndard &
Poor's 500 Index. For additional information, please visit www.honeywell.com.

mmmmwmamyuwwwmwmm'ﬁmuma
Section 21E of the Securitics Exchangs Act of 1934. All ciatements, other than statements of historicel fact, that
MMMNMmemWM.MMMu
anticipates will or may oocur i the futnre are forward-looking stazements, Such statements are based wpan cextsin
mﬁomﬂwmbbymmmhﬁdndwmmmmaw
trends, current conditions, cxpocted future developments and other factors thay believe to be sppropriate. The
forward-looking starements inclnded in this rebease are alto subject to & sumber of material risks and uncertalnties,
wgbummewmpWMWWMOm
operations, markets, products, services and prices. Such forward-looking ststernents wre not guarntees of future
performance, and actual results, developments and business decisions may differ from those eavisaged by smich
forward-looking statements,
#aé
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Mr. Chavedden -~

Laridns, Tom
Mondsy, December 17, 2007 2:46 PM
NOT-4a

SHFISMA & OMB Memoranduym

Re: Special Stansholder Meetings (HON)

When do you szpuct to make & decision on your willingness to withdraw this proposal? 1I'm

not trying to xush
- action reqiests wit

but I need to know &3 the deadline for tiie Company to file no-
the SEC ia fpst approaching

Sent from my BlackBarry Wireless Device

——eew Original Nessageé —ewee
. Froms SHPISMA & OMS Memriorandum M-O7-18

To; Larkins, Tom

Ssnt: Wod Dec 12 21:56:58 2007
Subject: Spacial Shareholder Mestings (HON)

Mr. Larkins, Thankx you for the text which initially looks encouraging. I am doing some

nore checking.
John Cheveadden



Mardruy, Linda M. , S—
From: Lasidne, Tom .

Sant: Toestiny, Decinber 13, 2007 4:83 PM

To: Merdnue, Linda M.

Subjsot: Fw: Gpadial Bharsholder Meetings (HON)

Please print. Thanks.

Sent from my BlickBerry Wireless Device

———ee Original Nessage —----
) ] TPREMA & OMB Momeranduen M-07-10°

From
" To: Larkins, Tom
8ent: Tue Dec 18 11:29:07 2007
Subject: Specisl Shareholdsr Meetings {HON)

Mr. Thomas Larkins
Honeywell International (HON)

Mr. Laxkins, Based on your smail messages related to and including your December 12, 2008
message with two attachments on implementation of the topic of the Rule l4a~8 sharcholder
proposal, Special Shareholdsr Mestings by Juns Kreutzer and Cathy Snydax, this ia to
withdraw the 2008 ruls 14s~-8 proposal by June Kreutzer and Cathy Snydsx. Key ssgments of
the Deqembar 12, 2007 attachmants sxe bslow.

Sincerely,
John Chevedden

cot
June Kreutzar
Cathy Snydex

—~=~-= Forwarded Message
From: "Larkins, Tom"™ <Tom.Larkins@Honeywell.com>

Date: 12 Dec 2007
To: “*FIEMA £ OMS Memorandum N-OT-18

Conversation: Request For Withdrawal of Proposal Regarding Special Sharsholder Meetings
HONEYWELL TO PROROSE CHARTER AMENDMENT TO GIVE SHAREOWNERS RIGHT TO CALL SPECIAL MERTING

MORRIS TOWNSRIP, NJ, December 10, 2007 -- fioneywell (NYSE:BON) today announced that its
Boaxd of Directors voted to submi€ a gopoul to sharsowners to amend the eonﬁny‘n
Certificate of Incorpsration to give holders of 25 percent of more of Honeywsllls common
stock the right tp call a wpecial mesting of sharsowmers. Currantly, only the QBO or a
majority of the Roard may gall a spacial meeting of shareowners.

3rollowing a thorough revisw, the Board of Directors and its Corporats Governance and
Responsibility Committee lave datexmined that it is appropriate to recommend this change
to the sharecwners,? sald Honeywsil Chairmsn and CEO Dave Cotse.

The Board has approved resolutions calling fox:

(1) hrticle EIGHTH of the Corporations Restated Certificate of Incorporation
£0 be amended and restated to read in its entirety as follows:

Except as otherwise required by law and subject to the rights of the holdara of the
Praferred Stock pursuant to the provisions of this Certificate of Incerpuration, special
msetings of atockholders may be called only by (1} the Chief Executive Qfficer, (il) the
Board of Directers pursuant to a resalution approved by a majority of the then authorized
nmmber of Directors of the corporation (as dsvtermined in accordance with the By-laws), or

1



(11i) the written request of the holders of not less than twenty~five percent of the
outstanding shares of the Corporation®s common stock, filed with the Sscretary of the
Corpoxation and. otherwise in accordancs with the By-laws.®

and directing that the amendusnt sst forth sbhove he conaidered at the next annusl meeting
of sharecwness; and

t Section 3 of Article IY of the Corpozatianis By-laus to he amended and
mutodta:mhiuuﬁ:ntyumlo:s: * tadd

by Law, may be calied op any Sine by the Bosry paten s Desolution "Dy
av, N8 at an suant to & resalutiom a
majority of the then authorized h&! Por in MNCe
Section 2 of Atticle IXI of thess By-laws), or by tha Chief Executive Officer or by the
written regusst of the holders of mot less then twenty-five percent of the outatanding
shares of ths Corporation's common stock, filed with the Secratary of the Carporstion. Any
such call must specify the mattsr or matters to be acted uypon at such meeting, sach of
which must be & proper subject for Stockholder action under applicahle law. In addition,
Stockholders holding sufficient shares to cill a specis) meeting B2 Jtockholdsrs must also
provide a brief description of the business dssired to be brought before the mamsting
gncl. ing the canplete text of any resolution and any amendment to any Carporation
cument ended to be presentsd st the mesting), the reasons for coaducting such
busingss at a spscial pesting of 8Stockholders, any other informsticn which dg.bo Teguizred
pursuant to these By-laws or which may be required to be disclosed undex the Delawnre
General Corporation Law or included in a proxy statement filed pursuant to the rules of
the Sscurities and Exchaings Commiasion, and, aa to the Stockholders valling the meeting
and the beneficial dwners on whoae bshalf the mesting is being called, (i) their name and
address, as they appear on the Corporationts books, (ii) the class and number of shares of
the Corg:::&on which are owned bensficially oxr of record, and (iii) any material intexest
in the es¥ to be brought before the mseting, and that the proposed amendment set
forth above shill be effactive 1f the proposed amepdment to thes Corporation's Restated
Ceztificate or Incorporation sst forth above is approved by the sharsounexs and shall be
reflected in the Corporationis By-laws as of such date.

the written ruquast of any person or persons who have called & special meeting, it
shall be the duty of the S ¢ of the Corporation to f£ix the dats of the mesting which
shall be held at auch date and time as the Secretary may fix, not less than 10 %br moxe
than 60 days after tha recaipt of the request (providad that such requesst complies with
all apﬁicab.lo rrovisions of these By-laws), and to give due notice thereof in accordance
with the applicable provistions of thess By-laws. Only matters as are stated in the natice
of a speclal meeting of Stockholders shall be brought hefore and acted upon théreat.?

and directing that the proposed amsndment sst forth above shall be effactive upon approval
of the proposed amendment to the Corporation's Restated Certificate of Incarporation sst
fo:;hd:bovo by the shareownsrs and shall be reflected in the Corporstionis By~laws as of
8N te.



JOHN CHEVEDDEN

“*EISMA & OMB Memorandum M-07-16"**
FISMA & OMB Memorand.um M-07-16
February 3, 2009
Office of Chief Counsel

Division of Corporation Finance -
Securities and Exchange Commission
100 F Street, NE

‘Washington, DC 20549

# 4 Honeywell International (HON)
Rule 14a-8 Proposal of June Kreutzer and Cathy Snyder
Special Shareholder Meetings

Ladies and Gentlemen:

This responds to the company February 2, 2009 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. This-includes-that-such-bylaw-and/or-

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 a special meeting when a matter is
sufficiently important to merit prompt consideration.

Fidelity and Vanguard have supported a shareholder right to call a 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 a proposal for 10% of shareholders to
have the right to call a special meeting. : ‘

Please encourage our board to respond positively to this proposal:
Special Shareowner Meetings —
Yeson 3



Division of Corporation Finance: Staff Legal Bulletin No. 14 permits shareholders to revise their
proposals in certain circumstances (emphasis added):

5. 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-8(i)(3) If the proposal contains specific statements that may be materially
false or misleading or irrelevant 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 terms, 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]

3 — Special Shareowner Meetlngs

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 a
special meeting when a matter merits prompt consideration.

Staff Legal Bulletin No. 14B (CF) states: “We have had, however, a long-standing practice of
issuing no-action responses that permit shareholders to make revisions that are minor in nature

2. Our approach to rule 14a-8(i)(3) no-action requests

As we noted in SLB No. 14, there is no provision in rule 14a-8 that allows a shareholder
to revise his or her proposal and supporting statement. We have had, however, a 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 a 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 a simple and “minor in nature.” .

For these reasons it is requested that permission be granted to delete one sentence from the above
rule 14a-8 proposal in the event the company request for reconsideration is granted.

Sincerely,

;ohn Chevedden

ce:
June Kreutzer
Cathy Snyder

Thomas Larkins <Tom.Larkins@Honeywell.com>



[MAT: Rule 14a-8 Proposal, November 29, 2008, Modified December 23, 2008]
3 ~ 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 Iowest 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 elecﬁlgg 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 a special meeting when a matter
merits prompt consideration. '

) Statement of John Chevedden .
Fidelity and Vanguard supported a shareholder right to call a special meeting. The proxy voting
guidelines of many public employee pension funds also favored this right. The Corporate
Library 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 Oil (MRO) 69% Nick Rossi

The merits of this Special Shareowner Meetings proposal should also be considered in tl}e
context of the need for further improvements in our company’s corporate governance and in
individual director performance. In 2008 the following governance and performance issues were
identified: ‘
* The Corporate Library www.thecorporatelibrary.com, an independent investment research
firm, rated our company:
“D” 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 “D” by The Corporate Library:

Robert Eckert McDonald's (MCD)
Craig Sullivan Goodyear (GT)
Kathy Brittain White Novell (NOVL)

* Our Lead Director, Tully Freedman, had 24-years tenure — Independence concerm.
* 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 a
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 a special 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 Shareowner Meetings —
Yeson 3

Notes:
John Chevedden, **FISMA & OMB Memorandum M-07-16*** sponsored this proposal.



Honeywell

Thomas F. Larkins Honeywell
Vice President 101 (?olumbia Road
Corporate Secretary and Morristown, NJ 07962-2245
Deputy General Counsel 973-455-5208

973-455-4413 Fax

tom. larkins@honeywell.com

February 2, 2009
VIA EMAIL AND FEDEX

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

shareholderproposals@sec.gov

Re: Honeywell International Inc.: Request for Reconsideration relating to
Shareowner Proposal Submitted by Mmes. 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 A), denying Honeywell no-action relief with respect to a
shareowner proposal (the “Proposal”) received from Mimes. 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. § 202.1(d) 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 a 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.

I Background

The Proposal asks Honeywell’s 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.”
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This is the third consecutive year in which the Proponents have submitted a special
meeting proposal to Honeywell. In 2006, the Proponents submitted a proposal seeking to “give
holders of at least 10% to 25% of the outstanding common stock” the right to call a special
shareholder meeting (the “2006 Proposal”), which was approved by shareowners in April 2007.
The Company’s Board of Directors subsequently determined to include in the Company’s 2008
proxy materials a proposal giving holders of at least 25% of the Company’s common stock the
right to call a special meeting (the “Management Proposal”). In the interim, the Proponents
submitted a proposal on this topic with “no [threshold] 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.

H. - Reason for Request for Reconsideration

On December 18, 2008, Honeywell filed with the Staff a 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 IBM decision warrants Staff reconsideration of its conclusion.

That Honeywell did not assert Rule 14a-8(i)(3) as a basis for exclusion in the December 18
Letter should not affect the Staff’s consideration of this request for reconsideration. As stated in
Staff Legal Bulletin No. 14B (Sept. 15, 2004), objections under Rule 14a-8(i)(3) on vagueness
grounds have “evolve[d] well beyond [the Staff’s] original intent.” The Staff has therefore
discouraged companies from undue reliance on objections on the basis of Rule 14a-8(i)(3). In
light of this guidance, Honeywell limited the basis for its request to Rule 14a-8(i)(10), which it
believes constitutes a 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-8(i)(10) as it has been substantially implemented,
given the intervening Staff decision in IBM granting relief based on Rule 14a-8(i)(3), we also
believe that Honeywell shareowners should not be forced to vote on a 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 senténce 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 a special
meeting. Additionally, IBM noted that the second sentence of the proposal could also be read to
require a 10% stock ownership threshold for members of “management and/or the board” to call a
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.
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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 a 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 a
10% stock ownership threshold to call a special meeting, but the use of the double negative in the
second sentence prevents a 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 of IBM, 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 Proposal’s meaning when the Staff has already deemed it
unintelligible. In addition to shareowner confusion, a shareowner vote on the Proposal may result
in “any action ultimately taken by the company upon implementation [being] significantly
different from the actions envisioned by shareholders voting on the [PJroposal.” Fuqua Indus.,
Inc. (Mar. 12, 1991). For the foregoing reasons, it is Honeywell’s position that the Staff should
reconsider and reverse its position with respect to the Proposal.

* * *

Pursuant to Rule 14a-8(j), enclosed herewith are six copies of this letter and its
attachments. Consistent with the provisions of Rule 14a-8(j), 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 2, 2009, we respectfully request to be notified of

the Staff’s 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,

L., 2L

Thomas F. Larkins
Vice President, Corporate Secretary and
Deputy General Counsel

Enclosures

cc: Mr. John Chevedden, via ematkFisma & omMB Memorandum M-07-13*and overnight courier

#244759
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-3010

January 15, 2009

Thomas F. 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 in response to your letter dated December 18, 2008 conceming the
shareholder proposal submitted to Honeywell by June Kreutzer and Cathy Snyder. We
also have received letters on the proponents’ behalf dated December 22, 2008 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 facts 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 enclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder

proposals,
Sincerely,

Heather L. Maples
Senior Special Counsel

Enclosures .

cc: John Chevedden

*"FISMA & OMB Memorandum M-07-16™**



January 15, 2009

Response of the Office of Chief Counsel
Division of Corporation Finance

’ Re:  Honeywell Intemational Inc.
Incoming letter dated December 18, 2008

The proposal asks the board to take the steps necessary to amend the bylaws and
each appropriate governing document to give holders of 10% of Honeywell's 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 may exclude the proposal
under rule 14a-8(i)(10). Accordingly, we do not believe that Honeywell may omit the
proposal from its proxy materials in reliance on rule 142-8(i)(10).

Sincerely,

Carmen Moncada-Terry
Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 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 a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information farnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s 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 staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
material. )



JOHN CHEVEDDEN
*FISMA & OMB Memorandum M-07-16* ~E£|SMA & OMB Memarandum M-07-16™"

January 14, 2009

Office of Chisf Counsel
Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549

# 2 Honeywell Internationsl (HON)
Rule 148-8 Proposal of June Kreutzer and Cathy Suyder
Special Shareholder Meetings

Ladies and Gentlemen:

This responds further to the company December 18, 2008 no ection request regarding this rule
14a-8 proposal with the following text (emphasis added):

Speclal Shareowner Meetings
RESOLVED, Shareowners ask our board to take the steps necessary to amend our
bylaws and each appropriate governing document to give hofders of 10% of our
outstanding common stock (or the lowest percentage allowed by law above 10%) the
power fo call special shareowner meetings. This includes that such bylaw and/or
charter text will not have any exception or exclusion conditions (fo 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 abliity to call a special meeting when a matter is
sufficiently important fo 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. The
company fails to provide any no action precedents for proposals being judged substantially
implemented by no new company action — especial in cases where theré is a large gap, for
instance between a 10% requirement and a 25% requirement - g 150% gap.

The company claims that it is entitled to credit for implementing a rule 14a-8 proposal when the
company stiil falls short of full implementation and insists on standing-still as far as moving any
closer to full implementation.

The company in effiect claims that 25% of sharcholders is the same as 10% of sharcholders in the
right to call a special meeting. Due to the dispersed ownership of the company (please see the
attachment), the requirement of 25% of shareholders to call a special meeting essentially
provents a special shareholder meeting from being called.



The dispersed ownership (843 institutions) of the company greatly increases the difficulty of
caﬂmgaspeuﬂmeehngupeaaﬂywhm%%ofﬂmd:wudgwupofabmboldusm
requedtoukethcmaeﬁntmsupportﬂncallmgofaspeualmeeung The company has
provided no evidence from any expert that would contradict this.

Formanyoftheseﬁareboldus&cnmoftbcmtﬂowwshipofthempmmmnn
and their ownership of the company is also a small part of their total portfolio. And the company
hnsnotprowdedoneexampleofzs%ofshareholdmofacmnpmy with a dispersed ownership

of 843 institutions, ever calling a special meeting. ]
The dispersed ownership issue was not infroduced in Borders Group, Inc. (March 11, 2008) and
3M Co., (Peb. 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.

Sinoerely,

2ohn Chevedden

ec:
June Kreutzer
Cathy Snyder
Thomas Larkins <Tom.Larkins@Honeywell.com>




. JOHN CHEVEDDEN
***FISMA & OMB Memorandum M-07-16™* *EISMA & OMB Memorandum M-07-16**

December 22, 2008

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

# 1 Honeywell International (HON)
Shareholder Position on Company No-Action Request
Rule 142-8 Proposal: Special Shareholder Meetings

This is the first response to the company December 18, 2008 no action request regarding this rule
14a-8 proposal with the following text (emphasis added):

Special Shareowner Mestings
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 that such bylaw and/or
charter text will not have any exception or exclusion conditions (to the fullest extent
permit:g by state law) that apply only to shareowners but not to management and/or
the bo

Special meetings allow shareowners to vote on important matters, such as electing new
directors, that can arise between annual meetings. If sharsowners cannot call special
meetings, management may become insulsted and investor retums may suffer.
Shareowners should have the ability to call a special meeting when a matter is
sufficiently important to merit prompt consideration.

The company claims that it has implemented this proposalbymmplynotmhnganyachon
whatsoever related to the proposal since this 2009 rule 14a-8 proposal was submil

The company in effect claims that 25% of shareholders is the same as 10% of shareholders in the
right to call a special meeting. Due to the dispersed ownership of the company (please sce the
attachment), the requirement of 25% of sharcholders to call a special meeting essentially
prevents 2 special shareholder meeting from being called.

The dispersed ownership (843 institutions) of the company greatly increases the difficulty of
calhngaspemdmeeﬁngespmﬂywhmﬁ%oftbxsdq:medgmupofsbneboldusm
remmedmmketheemﬂmtosnpponthecdlmgofaspeculmeeung.Thcwmpmyhas
provided no evidence from any expert that would contradict this.



For many of these sharcholders their percentage of the total ownership of the company is small
and their ownership of the company is also a small part of their total portfolio. And the company
has not provided one example of 25% of shareholders of a company, with a dispersed ownership
of 843 institutions, ever calling a special meeting.

The dispersed ownership issue was not introduced in Borders Group, 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 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,

A et
#John Chevedden

& Kreutzer
Cathy Snyder
Thomas Larkins <Tom.Larkins@Honeywell.com>




Thomss F. Larkins Hobeywell

) 107 Colamibis Road
Vice President * ;
Corpotate Secretary and Mamristowis, N §7962.2245
Deputy Genersl Connsel 9734555208
973-455-4413 Fax

December 18, 2008

U.S. Securities and Exchange Compuission
Division of Corporation Finarice
Office of Chief Counsel

100 F Street, N.E.

‘Washington, D.C. 20549

shareholdumosals@ec.gov
Re: I-lonaywell Intematxomi Inc. Noﬁee of Intenuon to Omxt

On behaif of Honeywell International Inc., a Delaware corparation (the “Company” or
“Honeywell”), we are filing this letter by email. Pursuant to Rule 14a-8(j) promulgated under
the Securities Exchange Act of 1934, as amended (the “Exchange Act™”), we are also filing six
hard copies of this letter, including the related shareowner proposal (the “Proposal’”) submitted
by Mmes. June:Kreutzer and Cathy Snyder, and represented by Mr. John Chevedden (the
wm?zwmmwsmmmmmmmmof
shareowiers (the “2600 ]

The Proposal and related shareowner correspondence are attached hereto as Exhibit A.

merposameaﬁnmtpm,mqumﬂthoncywdlshmwnmadoptdeomng
resohman.

RESOLVED, Shareowners ask our board to take the steps
necessary to amend our bylaws and each appropriate governing
dacument to give holders of 10% of our outstanding common stoek
(or the lowest percentage allowed by law above 10%) the power to
and/or charter text will not have any exception or exclusion
conditions (o the fullest extent petmitted by state law) that apply
only to shareowners but not to management and/or the board.
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For the reasons set forth below, we intend to omiif the Proposal from the Compiiny’s 2009
Proxy Materials. We respectfully request that thie staff of the Division of Corporation Finance
(the “Staff”*) confirm that it-will niot recommend any enforcement action to the Securities and
WW{WMQ”)&MWMBMW We are sending
a copy of this letter by email 1o the Proponents as formal notice of the Company's intention to
excinde the Proposal from its 2009 Proxy Materials.

Emansmutkule 142-8(1(10) permits the Company to omit a shareownier fwaposal if
the Company “has already substantially impleménted the prapasal.” The purpase of the Rule is
“to avoid the possibility of mmnmmmmmmmmm
favorably acted upon by management.” Exchange Act Release No. 34-12598 (July 7, 1976).
The Staffhias consistently found that “a determination that [a company] has substantinlly
implemested [2] proposal depends upon whether its particalar policies, practices and procedures
compare favorably with the guidelines of the propasal ” Texaco Inc. (Mar. 28, 1991).
Differences between a company’s actions and a shareowner proposal are permitted so long as the
company’s actions satisfactorily address the underlying concerns of the proposal. Sce. e.g.,
Humana, Inc. (Feb. 27, 2001); Masco Corp. (Mar. 29, 1999).

The Seaff has adhered to this principle int the area of proposals seeking to implement a
tight of shareowners to call special meetings. For example, in Borders Group, Inc. (Mar. 11,
2008), the proposal submitted by Mr. William Steiner sought “no restriction on thie sharsholder
right to call 4 special meeting, compared. to the standard allowed by applicable law.” The Staff
concutred that the proposal was excludable in light of the company’s earlier adoption of a bylaw
‘permitting holders of at Jeast 25% of its common stock to call a special meeting, which bylaw
was consistent with, and adopted after, a similar proposal sabmitted the previous year by Mr.
Steiner and supported by a majority.of votes cast at the annual meeting, Consisteat with the
Staff’s longstending application of Rule 14a-8(i)(10), the essential objective of the proponent’s
p:oposalWassahsﬁed. the shareowners of the company were provided with a meaningful
-opportunity to call a special meeting.

The Steff reachei the seme result in 3M Co. (Feb. 27, 2008), wherein the propossl stated:

RESQLVED, Shareholders ask our hoard to amend our bylaws and
any other appropriate governing documents to give holders of a
Teasonzble percentage of our outstanding common stock the power
to call a special shareholder meefing, in compliance with
applicable law. This proposal favors 10% of our putstanding
common stock to call a special sharcholder meeting. [Emphasis
added,]

In responise to the proposal, the company determined to approve, prior to the shareowners’
meefing; a bylaw arsendment permitting shareowners holding at least 25% of its outstanding
common stoek to call a special meeting. The Staff concurred that the proposed bylaw



mmmmmmywmemmummmmﬁmda
significantly reduced owhership threshiold. See glsio Jobnsor & Johnson (Feb. 19, 2008).

mmmymmmmwwwammww
similar to the Proposal. In 2006, the Proponents (who were then, a5 now, represented by Me.
m@mawmmﬁum%wmofulm1mwmof
mmmm&emwwﬂawumwam(mm
Proposal™; attached hereto as Exhibit B).” The 2006 Proposal was included in the Company’s
ZWmmdeﬂdsmdwasappmvedbyﬁwshmwmmAprnza 2007, The Proponents
(again represented by M. Chevedden) then submited another proposal in November 2007 (the
“2007 Proposal”™), calling for an amendment to thie Comparny’s bylaws to permit sharcowaers to
call a special meeting, subject to “no restriction . . ., compared to the staridard allowed by law on
calling a special meeting.”

At approximately the same time the Proponents subrmitted the 2007 Proposal (attached
hereto as Exhibit C, together with related shareowner correspandence), the Company’s board of
directors, after review and corisideration of the proposals presented at the Company’s 2007
mwmm&mmm@mwwwwmmmmwsmmﬂum
(the “Mapagement Proposal tomendﬁeGompmysMﬁuteafWontonge
fiolders of at least 25% of the autstanding shares of Honeywell common stotk the right tocall a
special meeting, The Company infonmed the Propongtits.on Decomber 12, 2007 of its intention
to submit the Management Proposal to a shareowner vote at the 2008 annual meeting,
whereupon the Proponents withdrew the 2007 Proposal. The Management Proposal was
approved biy shareowners on April 28; 2008.

The Company has therefore substantially impl tadﬂml’mpdsalmtk&mmﬂnl
objective of the Proposal and the Management' Proposal (mdmzoas Proposal apgroved by
shateowners) — giving the shareowners of the Company a mezningful opportunity to call 3
special meeling —is identical. Based on the Staff®s positions cited above, and particularly its
position i Borders Group, Inc., which permitted the exclusion of a special meeting proposal
whmthepmponemhadptcwouslysubmﬁedaamﬂatspeclﬂmewngpmposdﬁmtwas

approved by shareowners and favorably acted upon by management, the Company believes that
the Proposal may be omitted from its 2009 Proxy Materials. To require shareowners to vote on
the Proposal would clearly defeat the purpose of Rule 14a-8(i)(10), as stated above, to avoid
votes on matters as to which management has favorably acted.




Securities and Exchange Commission, Pagie 4

* & ¥

We would appireciate a respanse from the Staff on this no-action request as soon as
practicablé so that the Conipany can mee its printing and mailing schedule for the 2009 Proxy
Materials. If you have any questions or require additional infarmation concerning this matier,
please call me at 973.455.5208.

Enclosures
ce: Mr. John Chevedden, -risma 2 oms Memaranam mao7.160
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e

Cathiy Suydex
**FISMA & OMB Msmorandun M-O7-16*~
Honeywell Fnternational (HON) NOV. /0, AP0 % UPDATE
101 Columbia Road, ¥:0. Box 4000 '
Morristown, NJ 07962
PH: 973-455-2000
, Rule 14a-8 Proposal
‘This Rulk 14a-8 proposal is respectfully submitted in support of thé long-terms
perforansce. of onr company, This propossl is for the next snnusl sharaliolder meeting. Rule
a8 X intended fo be met moluding the ownezship of e tequired
stock value until gfter the date-of the regpestive shancholder mecting-and the preseptation of this
proposal a3 the snnual meeting, Fhis sidbaitted format, with the sh
:zdl mwm : wmmgﬁi&mﬁ&m
lor to st on vy beliolf: din e
shareholder mesting before, doring and after the forthcoming meeting. Feasg direat
all future commnnications to John Chevedden ***FISMA & OME Memorandum M-07-18~

*“FISMA & OMB Msmorandum M-07-16%*
to facilitate prompt communications and in order that it will be verified that communicetions
have beén sent.
“Your consideration and the copsideration of the Board of Directors is appreciated in tof
&elongvt:ym&lfmma of our company. Please acknwiedge receipt of this

. we —-—vsmay' N
Cathy Sniyder ?
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[HON: Rule 142-8 Propossl, Updated November 10, 2008]
3 - Specia] Shareowner Mosthigs ‘
RESQLVED, m&wwwmu?MwawM

m mmmmmwwwm:umwmwmwmu
sxclusion conditions (to the fhllest extent permitted by state law) thet dpply only to shareowners
but not to managrment and/orthe board,

Bpeclal meetings.aflow shareowners %o votc on imiportast matters, snch as clooting new directors,

wmmmmm E&awwwmmmﬂwwm
&ma e insulated end investor veturns may suffer. Sharcowners shiould have

ﬂwaﬁtﬂy s apechil meeting when a-matter is sufficiently important to merit prompt

Fidelity s Vanguard have supported s stisreholder right 0 call  special meeting. The proxy
vodqgglﬁﬂiﬂsotmlsm : monmmn:umsm Guvemance.
m«mm”mmmmmwmmmwm
special mesting rights into consideration when assigning compsny ratings.

Mwwsmmm fa for 10% of shercholders tir bave
e o el vt ot proposal

mmmwmmmmmﬁbm

Yeson 3

"Notes:

June Kreutzer and Cathy Snyder, *FISMA & OMB Memerandum M-07-18%

this praposal. sponsored
The mmmmm Vdﬂnmwﬂns.xo-fotmﬁng or elimination of

text, Incloding bieginning and. unless prior agreenient ia reached, Jtis
respoctiul wumm&mmwpﬁmﬁmum
mﬂoga:e;g:gﬂ; ofmwwnmmmumm
Please advise ny

Plossa noto that tho tithy of tho proposal is omaugumiamwofﬁ-mmhh
uterést of clatity andmmdﬁmﬁaionﬁp:t:ﬂnﬂﬁsmdmhmwlmimmuqmw
be consistent thremghorat &l the proxy mavrials.

The number { “3” abo' mmm
e g et A i e A
higher number allows for ratification of auditors to be item 2.

This peoposal is believed to confims with StaffLegal Bullatin No. 14B (CF), September 15,
2004 inchoding:
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Ascopdingly, geing forward, we beliove that it would not b sppropriste for companies to
_ﬁwpmmmwwmmmhmmm 14w8(X3) in
* thie company objects to fiictual assertions because they aro not sapported;
;@memeMmMyNuuMm
dispuied or countered;
= the compariy objects to factual assertions because those assertions may be interpreted by
mmmammmumﬁvmmmﬂumﬁsdm«mm
« the company oljjects to statements becauss they represcit the opitiion of the sharefider
propanent or a referenced source, but the stafements ave not identified specifically as such.

See also: Sun Microsystems, Inc, (Joly 21, 2005).
Stock will be held until after tho anmal meoting and the proposal will be presented st the aunual

Please acknowledge this proposal premptly by email,
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June Kreutzer
Cathy Suydet
““FISMA & OMB Memorandum M-07-16**
Homywell International (HON)
101 ccmwnog.ﬁg.o. Box 4080
PH‘ 973-455-2000
¥X: 973-455-4002
Rule 14a-8 Proposal

Duer Cots,

This Rule lﬂmkwmhmdhu@
performance of our company, This proposal is for the next snnual sharcholder mesting. Rule
1Mmmmmmbummmmmmﬁpeﬂnmﬂ
smkuhlemﬁhﬁuﬂmda&ofﬁn ve shareliolder meeting and the presetation of this
praposal at the annual meeting. format, with the sharcholder-supplied emphasis,
wnﬂmdedhbeundﬁrdeﬁmﬁw proxy publication. This is the proxy for John Chevedden
mﬂlorhudwigmebmon Wf‘xdﬁgﬁam 1408 proposal for the forthcoming

shareholder nyeeting beibee, doring dod the fortheoming sharshiolder meeting, Please direct
all future communications tn Tohn Cheved SFISMA & OMB Memorandum M-07-16"

*“FISMA 8 OMB Memorandum M-07-16"¢

to fucilitite prompt commusications arid in ordac that it will be werified that compnications
hzvsbeinsant

Yommmmﬂﬁwmdﬂmofmnmudofmkappmmdinmmot v
fhelong-tgympdounm of ouir comipany. Plesse acknowledge recsipt of this proposal
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{HON; Rule 14a-% Proposal, October 17, 2008]
3 —Special Sharecwniey

Rmor.vnn.w&wmumm neccssary to atond qur bylaws and
each governing document ta give halders of 10% of qur outstending cotmon stock
(or the lowest percentage allowed by law above: 10%) the power o call special shiarepwner
mestings. This includes that such bylaw and/or charter text will not have any exception o
uﬂmmmmmmﬂnﬁﬂleumwmdbymhw)mpmwmm
and meanwhile not apply to management and/oc the board.

Sperinl meotings allow sheroowners to vote on imporient matiers, such as electing new directors,

wmmmmm I£ shareowners cannot call special meetings,
ingulated snd investar retiny may suffiee. Shareowners shoull bave

hﬁlﬂmmoﬂaw meating When a matter is sufficiently importas to rerit-proempt.

Fidelity and Vanguatd have sugposted a shareholder right to call a special meeting. The proxy
guidelines of midy public pension funds aiso favor this ¥ight. Governance
m Mnmmﬁoﬂu ibirary and Govephaée Metrics International, teke
wﬂmmnmmmhmmwbwmmmm
Please epcotcage onr board to respond positively to this proposal:
Special Sharvowner Meetiigs —

Yewrou3

}ms Km and Cathy Snyder, “*FISMA & OMB Memorandum M.07-16" sponsored
this propésal.

lwﬁwtmnwmmmmmwmmw?g:mﬂnof
text, including beginning and concluding text, unless prior agreement is reached.
Mymwwmmbr;mammmmmﬂuww
mwmmm&mmammwmwssmmmumm
Please advise if there is any typographical question.

Please note that the title of the py is part of the drgument iti Siivor of the. proposal. In the
interest of clirity snd 1 avoid- the title of this and each vther baliof item ixTeguesied to
be w&maﬂlﬁzmm&

mmkwwwammw “J*ahm)hmdontbe
chronological arder in which primasals ave snbmitted. The Wm of 3" or
highqnumherallomfwrﬁﬁmncfménontobenemz.

mﬁouhsbehmdmmmthsaffu@wﬂleuuﬂa 14B (CF), September 15,
Accordingly, galngfomd,mbuﬁmﬂwuwwldmbnppmpﬂm corpanias to
exclude supporting statement language and/or an entirs proposal in reliance on ruke 14e-8(1)(3) in
the following circumytances:

» the company objects to factual asscriions because they are not sapported;
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« the company objects to-factual sssertions that; white rint maerially falge or misleading, may

bcdkmmedmommd,
ahmwwmmmﬂmumwmhmw

shmho i & tanier that is safavorablc to the company, its directors, or ity officers;

» the compeny o to statetnents because ths of the shareholder
Wan%ﬂmmﬂem mapedﬁmﬂyum

See also: Sun Microsystems, Toc. (Guly 21, 2005).
Stock will be held wntil after the anmuel meeting and the propossl will be presented at the anxual

Please acknowledge this proposal promptly by email.



Exhibit B




mmmmm

Thie proposal has bean submittedd by June Kreuizer and Cathy Sryder, “FISMA 2 OMB Moemorandum M-07-16™

*FISMA & OMB Memorancum M-07-16~{#h} Qwner of 277,557 sheres of Comman Stock).
REBOLVED, shamtokiers: ank our board of dmthowmhgnmuu
mm%wm&ummgmmmmbﬂammw
Shareheiigrd should have the alsilty, within reaschable inviits, to call & special reatiig when they
think ‘s matter is suffitiently imgortant to merit expadiious consideretion. Shareholder: control over
timing i3 espacially important in the context of a major acquisitior or restrucing, When.events unicid

uilcilyanid issuds may hecome modt by the next annual mesting.

us: this-propossl asks oyr baard to amend cur bylaws to astablish a pracess by which halders of
1m%uummmmmmmgmm§gumm

corporate-laws of many states (though ndt Delaware, where our company e

hoﬂumdfmlyiﬂ%afdhrummuammwngm: Wmm«

anmmmmam betwesn enbancing
i and avoiding exceesive: distraction at our company.

Prominenit institutianal invesiors and organizations support a shareholder right to call a special
WMWMWNWWWWMM
mmweunmbmammmcdnwmmmm

lemyalldGovemmMeﬁiesh\bMdnal.mspeddmeeﬂng rights into account when assigning
company ratings.

Thig topic alsg won §5% support of JPMotgan Chase & Co. (JPM) shareholders at tihe 2008 JPM
annual meeting.

Spacial Sharehoider Mestings
Ynms
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Cathy Snyder
“**FISMA 8 OMB Memdrandum M-07-18'
Clﬁ;ﬂiﬂﬂ '
101 Columbia Road, P.O. Box 4000
Morristown, NJ 07962
PH: 973-455-2000
FX: 973-455-4002 _
_ Rule 1428 Proposal
Deur Mr. Cote,

This Rule 14a-8 progrosal is respectfully subniitted in support of'the long-term
our company. This proposal is for the next annua] shareholder meeting. Ruile 140-8
requirements are inténdod 1o be et including the continuoys-ownership of the required stock
value until after the date of the respective shareholder mesting and the preseration of this
propasal at the annual meeting. This submitted forinat, with the shavehiolder-supplied cmphasts,
is intended to be used for definitive proxy publication. This is the proxy for Soly Chevedden

mdlorlf::edmfemwtonmxbﬁimﬂﬂsmﬂglwa 04 forfhefoﬁlnanﬂm
all future communication to John Chevedden at:

“SFISMA & OMB Memorandum M-07-16°" ]
(hthmdmmmmfwimpm,memm of the rule 14a-8
process please commurricate via enil )

***FISMA 8 OME Memorandum M-07-16"

Your eonsideration and the consideration of the Bosird uf Directors is sppreciated in support of
the long-term performance of our company. Please acknowledge reccipt of this proposal

proniptly by email.

Sincerely,
)‘JV'- < Q00
Date 7
=50
Date 7

¢c: Thomas Larking

Corporate Sec

PH: 973-455-5208

FX: 973:455.4413
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HON: Rule 1458 Propasel, Noveanbes 7, 2007]
[H posal,

RESOLVED, Special Shueholdam Sharcholders ask our bosed to amend oor byliws
any other sppropriate goveming doonpuents in order thal there is no yestriction on the
;;x;;:olderﬁmwem a gpocial meeting, compared to the standard allowed by law on callinga

mosting

Special meetings allow investors to vote on impartant matiers, such as a takeover offer, that can
arise between antual meetings. 1f sharehokders cannot call special meetings, management may
become insulated and investor retums may suffer.

Shurehokitrs should have tiie ability to call a special when they think & iatter is
:n!ﬁmmﬂsir memﬁmm connol avee tinlng is
especially important regarding a major acquisition or restructyring, whea events unfald duickly
mliamiwbmmbyﬁnmmmmm

mevwwmummmmMamm “The proxy voting

Romui;:tof ﬁ';mﬁ:ﬂw. Go Mmm ::::k a?':‘yhcm
Vernance

uhmmdmawmmm anal, take special moeting rights into sccount when

assigning company ratings.

Eighteen (18) proposals on this topic averaged 56%-support in 2007 - lndu:ﬁng74%4upportat
Honeywell (HON) according to RiskMetrics (formerly Institutional Shareholder Services). Our
Wuﬁwmmmmmmwmm “Boards should taks
activns recommended in shareowner proposals thit receive a majority of vates cast for and
sgainst,” according to The Council of Insfitutional Investors. Ditectors at First Bnergy (FE)
received s many as 3996 withthold votss in 2007 after they ignored ymajority shareholder votes.

leeenoomasembwdmmondposiﬁv to this proposal

Special Shareholder Moeﬂngs -
Yeson 3
Notes: _
Junie Kreutzer and Cathy Snyder, *FISMA & OMS Memorandum M.07-16% spousor thiy
proposal,

“The abeve formait is requested for uwaﬁmmﬁmmdﬁug,u-&mnm" or climination of
text,mcludﬁzghpmmgan&méfu or agreement is reached, Itis
WW%% pxﬂoﬁnd i!is’publmhﬁsm&u
PrOXY. 10 ensure integrity submitted format is replicated proxy materials,
Please advise if there is any typographical question.

Pleate note that the title of the proposal is part of the argument in faver of the proposal. In the
xmdclmmdmamdmmenﬂenfmsmdmhmwmemumh

be consistent througheut alf the proxy materials.

22



11767/2007 23:DBFisMA & OMB Memorndum MO7-16™ PacE 03

Thie compiny is requested to aisign mﬂmhn(mwd “3" above) based oo the
nhwlogm order jn which propos:h subimitted, The bydedguﬂion}of“f'
tughambersﬂmformiﬁaﬁmofmmbnmz

%mamﬁmmmmmmmmmwm
Accotdingly, going forward, we believe that jt would n6t be appropriate for companies so
mmmwmmwmmmmmmmmmn@m
the following cirdumistances:

_g: %mﬁﬁmummmmmm%m of mislending,

* objects se may

be mmm
~Memmewwtsmﬁcmlmbmﬂmmﬁmmybemmby
slare!midmlnanmrﬂm:snpfavmblctothewmw its directors, or its officers;

'ﬂ:eoampmy objects to statements because they represent the opinion of the shareholder
praponent or & referenced source, b the stutements are not identified specifically as such.

Ses alsa: Sun Migrosysiems, Inc. (July 21, 2005).
Stock will be held wntil after the annual tneeting and the proposal will be preseated st the annual

Please ackicrwiedge this proposal promptly by email ad advise the mast convenient fix mumber
fmd email address to forward & [e'lter if needed, to-the Corporiite Secretary’s office.
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Mandms' Llnda M. _

From: Larklns. Tem

Sent: Wadnesday, muwm 10 PM
To: Mn m “*FISMA & OMB Menorandum M-07-16°"

Subject:  RequestFor Withdrawal of Propesal Ragarding Special Sharshoider Meetings
Importance: Righ

Attadlmmb. Meetings 2007 (vF).doc; GLO LAW-#220143-v1-Chevedden_-
ded_Certificats &M Haws.DOC

Mr. Chavedden:

As you are aware, the Board of Directors of Honeywell Intemational Inc. (the “Company”) has approved
amendmaents to Honeywell’s Certificate of Incorporaticn and By-taws that would give helders of 26% or
moraomeeyweIscommonsmd:thedghtmcallspedalmeeﬂn of shareowrniers. The Board has
directed the Company to seek efmemndmanttomscam‘neateoflnoorpmamm
Annual Meeting. The amendment to the By-laws will bacome effective upon approval of the
amendment fo the Certificate of Incorporation. A copy of a press release regarding this action, together
with the amended and restated text of the relevant sections of the Certificate of Incorporation and By-
laws, Isemlosedforyourrefemnca

In light of the Board's action, we ¢ request that you withdraw the proposal entitied *Special
Shareholder Meatings" submﬂiadbydune wcamsnyder(forwmmmmdwgmd
youasﬂvekmandlordeﬁgneehactmﬂﬂrbahaﬁmgmngﬂmpmm&l)

Honeywell's 2008 proxy statement.

Thank you for your cooperation in this maiter. Please do not hesitate to cafl me if you have:any
questions orwish fo discuss this matier further.

Thomas F. Larkins

Vice President, Cerporate Secretary
and Daputy General Counsel
Honeywell Infernational Inc.

(973) 455-5208 (phone)

(873) 455-4413 (fax)

12/18/2008



News Release

Contacts:

Media Investor Relations

Robert C. Ferris Murray Grainger

(973) 455-3388 (973) 455-2222

rob.ferris @honeywell.com murray. grainger@honeywell.com

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

MORRIS TOWNSHIP, NJ, December 10, 2007 — Honeywell (NYSE:HON) today
announced that its Board of Directors voted to submit a proposal to sharcowners to. amend the
company’s Certificate of Incorporation to give holders of 25 percent or more of Honeywell's
common stock the right to call 3 special meeting of shareowners. Currently, only the CEO or a
majority of the Board may call a special meeting of shareowners.

“Following a thorough review, the Board of Directors and its Corporate Governance and
Responsibility Committee have determined that it is appropriate to recommend this change to the
shareowners,” said Honeywell Chairman and CEQ Dave Cote.

This proposal will be considered at the 2008 Annual Meeting of Shareholders to be held
April 28, 2008. A full description of each of these proposals will be contained in the company’s
proxy statement, which will be available in March 2008. The Board also approved related
amendments to the By-laws, which would become effective upon shareowner appraval of the
proposal to amend the Certificate of Incorporation.

Honeywell International is a $34 billion diversified technology and manufacturing leader, serving
customers worldwide with aerospace products and services; control technalogies for buildings, homes and
industry; automotive products; turbochargers; and specialty materials. Based in Morris Township, N.I.,
Honeywell's 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 a component of the Standard &
Poor's 500 Index. For additional information, please visit www.honeywell.com.

This release contains certain statements that may be deemed “forwardlooking statements™ within the meaning of
Section Z1E of the Securities Exchange Act of 1934. All statements, other than statements of historical fact, that
address ectivities, events or developments that we. or our management intends, expects, projects, believes or
anticipates will or may oceur in the future are forward-looking stutements, Such statements are based upon certain
assumiptions and assessments made by our management in light of their experience and their pexception of historical
trends, cument conditions, éxpected futire developments and other factors they believe to be appropriate. The
forward-looking statements inclnded: in ‘this release are also subject to a number of material risks and uncertainties,
including but not limited to economic, competitive, governmental, and technological factors affecting our
operations, markets, products, services and prices. Such forward-looking statements are not guarantees of future
performance, and actual results, developments and business decisions may differ from those envisaged by such
forward-Tooking stateiments.

##H#

Honeywell




‘The Board has approved resalutions oalling for:

Arlicle EIGHTH of the Corporation’s Restated Cartificate of Incorpotation to be
amendﬁandremawmdmi&enﬂmyasfdm

“Except as othervise required by law arid subject 1o the rights of the hoiders of
the Preferrad Sipok pursuant to the provisions of this Ceriifizats of Ingorparation,
snwdmdmddwldemmaybeodledmlybymﬂwwm
Officer, (i) the Board of Directors pursuant to a resolution approved by a majority
of the then authorized number of Directors of the corporation {as determined in
accordance with the By-laws), or (iif) the written request of the hoiders of not less
than twenty-five percent of the ouistanding shares of the Corporation's common
mmm@deWMMhmm

and directing that the amendment set forth above be considered at the next annual meeting of
shareowners; and

(ﬁ)&eeﬁonsﬁmlellofmaeomemﬁmsw-hmbbemdedmdrsmto
read in its entirety as follows:

*SECTION 3. wm Special meetings of Stockholders, unleas

resolution adopted ammdmemﬂandm(a
determined in  with Section 2 of Article Ill of these By-laws), or by the
Ghisf Executive Officer or by the. written request of the haiders of not less than
twenity-five percent of the olftstanding shares of the Cotparation’s camimon siack,
filed with the Secretary of the Corporation. Any such call must specify the matter
wmaﬁamhbamdnpaﬁatmhmaam,oaﬁmfwhbhmﬂbeamper
Tor Stockholder action Wnder applicabls law. In addition, Stockholders
sufficient shares to call a spacial meeting of Stockholders must also
mabwmmammmmwmwxmm
maaﬂm(mdudhgmemp{etomxtofanyrewluﬁonmdanymmmto
any Corporation document intended to be presented at the meeting), the reasons
forconduemgsuchbwnessataspeclalmeetingof&admolders any other
information which may be required pursuant to these By-laws or which may be
reguired to be disclosed under the Delaware General Corporation Law or
mmmapmmmmmmmmmwwmmm
Exchange Commission, and, as 1o the Stocktividers calling the: meeting and the

beneficial owners on whose being called; (i) their name and
m»mmmmm%mmedmmmma
shares of the Corporation which are owned beneficially or of vecord, and (ili) any

mmwmmammwnmmbebmugmbmmemm and that the
Wmmmmmmmuww
amendment to the Corporation's Restated Certificate or Incorporation set forth
abovae Is approved by the shareowriers and shall be reflacted in the Corpovatior’s
By-laws as of such date.



-2

“nwﬂumag%wgwdmmmeMMd
misemg

the mieeting which shall be held at such date and fime as the Sevrelary ay fix,
that moch rocueet comples whh o gl proAoHs of ho0s ) o
mmmmwmmmmmm ‘these
By-laws. %mumwmﬁemaawmm
Stockholders shall be brought before and acted upon thereat™

anddiwm that the proposed amendment set forth above shall be effsective upon
propesed amendment to the Corporation’s Restated Cerfificate of
set lonth above by the:shareowrert and shall be veflected in the.

noo'pargﬂoh
Corporation’s By-laws.as of such date.



Mardrus, Linda M.

From: Larkins, Tom A

Sent: Monday, December 17, 2007 2:48 PM
'l"o: **FISMA & W? Hglu'ldum M-07-16%

Subject: . Re: Special Shareholder Meetings (HON)

Mr. Chavedden -~
When do you expaét to make a decision o your willingness to withdraw this proposal? I'm

not trying to rush you, but 1 need to know &s the deadiine for tlhie Company to file no-
action requests with the SEC is fast approaching

Sent from my a.iaékserry Wireless Devige

—~=-~ Original Message —-—--

From: “+FISMA & OMB Memorandum M07-16%*

To: Larkins, Ton

Sent: Wed Dec 12 21:56:58 2007

Subject: Special Shareholder Meetings (HON)

Mr. Larkins; Thank yoi for the text which initially looks en¢ouraging. I an daing some
more checking.
John Chevedden



N——
From: Larkins, Tom _
Sent: Tuesday, Dscember 18, 2007 4:53 PM
To: Mardsus, Linda M,
Subject: Fw: Special Sharehoider Mestings (HON)

Please Erint' Thanks.
————— ASQMBMemaraodum.M-07-16***
Sent from my BlackBerry Wireless Device

-~-—- Original Message ~—-—--

E’romr *FISMA & OMB Memorandum M-07-16"

To: Larkins, Tom

S8ent: Tue Dec 18 11:29:07 2007

Subject: Special Shareholder Meetings {HOR)

Mr. Thomas Larkins
Honeywell Internationmal (HON)

Mr. Larkins, Based on your email messages ralated to and inclyding your December 12, 2008
message with two attachments on implementation of the topic of the Rule l4a~f shareholder
proposal, Special Shareholder Meetings by June Kreutzer and Cathy Snydexr, this is to
withdraw the 2008 rule l4a-8 proposal by Juna Kreutzer apnd Cathy Snyder. Koy segments of
the December 12, 2007 attachmants are bhelow.

Sincerely,
John Chevedden

cct
June Kreutzer
Cathy Snydex

~~-=-~ Forwarded Message

From: "Larxkins, Tom"™ <Tom.Larkins@Honeywell.com>

Date: 12 Dec 2007

To: “*FISMA & OMB Memocandum M-07-16™

Conversation: Regquest For Withdrawal of Proposal Regarding Special Sharsholder Meetings

RONEYWELL TC PROPOSE CHARTER AMENDMENT TO GIVE SHAREOWNERS RIGAT TO CALL SPECIAL MEETING

MORRIS TOWNSHIP, NJ, December 10, 2007 -- Hopeywell (NYSE:HON) today announced that its
Board of Directors voted te spgbmit a proposal to sharsowners to amend the company®s
Certificate of Incorporation te give holders of 25 peraént of more of Honeywell's common
stock the right to call a special meeting ¢f shareowners. Cyrrently, only the CBO or a
majority of the Board may gall a special meeting ¢f shareowners.

3rollowing a thorough review, the Board of Directdars and its Corporate Governance and
Responsibility Committee have detexmined that it is appropriate to recosmmend this change
te the shareownsrs, ? said Honeywell Chairman and GEO Pave Cote.

The Board has approved resolutions calling for:

(i) Article EIGHTH of the Corxporation's Restated Certificate of Incorperation
to be amended and restated to read in its entirety as Followsy .

3Except 83 othexwise required by law and subject to the rights of the holders of the
Preferred Stock pursvant to the provisions of this Certificate of Incorpopation, special
meetings of stockholders may be called only by (i) the Chief Executive Qfficer, (il) the
Board of Directers pursyant to a resalutionm approved by a majority of the theén asthorized
nuber of Dipactors of the ¢orporation (as deterxrmined in accordance with the By-laws), or

1



(iii) the written reguest of the holders of not less than twenty-five percent of the
outstanding shares of the Corporationts common stock, filed with the Secretary of the
Corporarion and otherwisé in accordance with the By-laws.?

and directing thet the amendneut set forth above be consideraed at the next annusl meeting
of shareowners; and

{4i) Sectien 3 of Article II of the Corporation’s By-laws to he smsnded and
restated to read in its entirety as follows:

SSECTION 3. Special Meetings. Spectal mestings of Stockholders, unless otheywisge provided
by law, may be called at any time hy the Board pursuant to a rasolution adopted by a
majority of the then authorized riumber of directors (as determined in accordance with
Section 2 of Article III of these By-laws), or by the Chief Executive Officer or by the
written request of the holders of not less than twenty-five pexcent of the outstanding
shares of the Corporationis comman stock, filed with the Secretary of the Coxporation. Any
such call must specify the matter or matters to be acted ypon at such meeting, each of
which must be a proper subject for Stockholder actioh under applicable law. In addition,
Stockholders holding sufficient shares teo call a special meeting 6f Stockholdaérs must also
provide a brief description of the busineas desired to be brought before the mieeting
(incinding the complete text of any resolution and any amendment to any Corperation
document intended to be presented at the meeting), the reasons for conducting such
business at a special meeting of Stockholders, any other information which may be reguired
pursuant to these By~laws or which may be required to be disclosed under the Delaware
Genexal Corporation Law or included in a proxy statement filed purspant to the rules of
the Securities and BExchange Cotimission, and, as to the Stockholdezs calling the meeting
and the beneficial owners on whose behalf the meeting is being called, (i) their name and
address, as they appear on the Corporation's 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 brsught before the meetinhg, and that the proposed amendment set
forth above shall be effective if the proposed amendment to the Corporation's Restated
Certificate or Incorpozation set forth above is approved by the shareowners and shall be
reflected in the Corporationds By-laws as @f such date.

Upon the written request of any person or persons who have called i special meeting, it
shall be the duty of the Secretary of the Corporation to £ix the date of the mesting which
shall be held at such date and time as tha Secretary may Lik, not lems than 10 6ox moxe
than 60 days after the receipt of the request (provided that such reguest complies with
all ax:gli;cabl.e provisiods of these By-laws), and to give due notice thereof in accordance
with the applicable provisions of these By~laws. Only matters as are stated in the notice
of a special meeting of Stockholdsrs shall be brought before and a¢ted upon theéxzeat.?

and directing that the proposed amendment set forth above shall be effective upon approval
of the proposed amendment to the Corporation's Restated Certificate of Incbrporation set
forth above by the shareowners and shall he reflected in the Corporaticonts By-laws as of
such date. )



Honeywell

Thomas F. Larkins Honeywell

P I ! ‘,: ‘
Vice President 101 Columbia Road Bt gl
Corporate Secretary and Morristown, NJ 07962-2245
T A &
Deputy General Counsel 973-455-5208 ’/”"‘1 \?29!‘ Jo i 36
973-455-4413 Fax
tom.larkins@honeywell.com

RYRTRIAE

January 23, 2000

VIA EMAIL AND FEDEX

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

shareholderproposals@sec.gov

Re: Honeywell International Inc.: Supplemental Submission relating to a
Shareowner Proposal Submitted by Mmes. June Kreutzer and Cathy Snyder

Ladies and Gentlemen:

On behalf of Honeywell International Inc., a 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-8(j) 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 “Staff”’) 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 A. We are sending a 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 Company’s 2009 proxy materials, the
Proponents’ Responses raised two points that we feel merit a response.

First, the Proponents’ Second Response erroneously states that the Company “fail[ed] 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. 11, 2008), in
which the Staff permitted the exclusion of a special meeting proposal when the proponent had




Securities and Exchange Commission, Page 2

previously submitted a 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:

[IIn Borders Group, Inc. (Mar. 11, 2008), the proposal submitted
by Mr. William Steiner sought “no restriction on the shareholder
right to call a special meeting, compared to the standard allowed
by applicable law.” The Staff concurred that the proposal was
excludable in light of the company’s earlier adoption of a bylaw
permitting holders of at least 25% of its common stock to call a
special meeting, which bylaw was consistent with, and adopted
after, a similar proposal submitted the previous year by Mr. Steiner
and supported by a 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 a proposal requesting that holders of at least
10 to 25% of the outstanding common stock be permitted to call a special meeting (the “2006
Proposal”). The 2006 Proposal was submitted to shareowners and passed by majority vote at the
Company’s 2007 annual meeting. The Company subsequently determined to put forth its own
proposal with a 25% ownership threshold at the 2008 annual meeting (the “Management
Proposal”). In the interim, the Proponents submitted a proposal on this topic with “no
[threshold] 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 Company’s 2008 annual meeting, and
the Company’s governing documents were amended accordingly. Consequently, the essential
objective of the 2006 Proposal, the 2007 Proposal and the Management Proposal — providing a
meaningful opportunity for shareowners to call a special meeting — has been substantially
implemented. Indeed, Mr. Chevedden’s December 18, 2007 email confirming withdrawal of the
2007 Proposal stated that the withdrawal was “based on implementation [emphasis added] of the
topic of the Rule 14a-8 shareholder proposal” as described in the Management Proposal; see
Exhibit C to our December 18 Letter. The Proposal is therefore excludable under Borders

Group.

The Company also notes the argument in the Proponents’ Responses that “[d]ue to the
dispersed ownership of the [Clompany . . ., the requirement of 25% of shareholders to call a
special meeting essentially prevents a 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 (1,041 institutional investors) through 2008
when the Proponents submitted the Proposal with its 10% ownership threshold (1,098
institutional investors). The Proponents do not explain why, at the time of withdrawal of the
2007 Proposal, they did not view the Company’s 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 a
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 a significant retail
shareowner base that could require the coordinated effort of an extremely large number of
individual investors. Consequently, it is the Company’s position that the underlying concerns of
_the Proposal — providing shareowners with a meaningful opportunity to call a 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 confirm it will
not recommend any enforcement action to the Securities and Exchange Commission if the
Company omits the Proposal. We would appreciate a 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.

oy - el

Thomas F. Larkins
Vice President, Corporate Secretary and
Deputy General Counsel

Enclosures

cc: Mr. John Cheveddengisma & OMB Memorandum M-07-16%+
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JOHN CHEVEDDEN

“*FISMA & OMB Memorandum M-07-16***
S~ EISMA & OMB Memorandum Ma0Z.18:

December 22, 2008

- Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549

# 1 Honeywell International (HON)

_ Shareholder Position on Company No-Action Request
Rule 14a-8 Proposal: Special Shareholder Meetings
June Kreutzer
Cathy Snyder

Ladies and Gentlemen:

~ This is the first response to the company December 18, 2008 no action request regarding this rule
- 14a-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 aliowed 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 o 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 retums may suffer.

Shareowners should have the ability to call a special meeting when a matter is
 sufficiently important to merit prompt consideration.

The compeny 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.

The company in effect claims that 25% of shareholders is the same as 10% of shareholders in the
-right to call a special meeting. Due to the dispersed ownership of the company (please see the
attachment), the requirement of 25% of shareholders to call a special meeting essentially
prevents a special shareholder meeting from being called.

The dispersed ownership (843 institutions) of the company greatly increases the difficulty of
calling a special meeting especially when 25% of this dispersed group of shareholders are
required to take the extra effort to support the calling of a 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 a small part of their total portfolio. And the company
has not provided one example of 25% of shareholders of a company, with a dispersed ownership
of 843 institutions, ever calling a special meeting.

The dispersed ownership issue was not introduced in Borders Group, 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 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,

thn Chevedden

cc:
June Kreutzer
. Cathy Snyder

Thomas Larkins <Tom.Larkins@Honeywell.com>




JOBN CHEVEDDEN
***FISMA & OMB Memorandum M-07-16"* **FISMA & OMB Memorandum M-07-16**

January 14, 2009

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

# 2 Honeywell International (HON)
Rule 142-8 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 regarding this rule
14a-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 that such bytaw 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 cali special
meetings, management may become insulated and investor returns may suffer.
Shareowners should have the ability to call a special meeting when a 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 i The
company fails to provide any no action precedents for proposals being judged substantially
implemented by no new compauy action — especial in cases where there is a large gap, for
instance between a 10% requirement and a 25% requirement — @ 150% gap.

The company claims that it is entitled to credit for implementing a rule 14a-8 proposal when the
company still falls short of full 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 a special meeting. Due to the dispersed ownership of the company (please see the
attachment), the requirement of 25% of shareholders to call a special meeting essentially
- prevents a special shareholder meeting from being called.



The dispersed ownership (843 institutions) of the company greatly increases the difficulty of
calling a special meeting especially when 25% of this dispersed group of sharcholders are
required to take the extra effort to support the calling of a 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 a small part of their total portfolio. And the company
has not provided one example of 25% of shareholders of a company, with a dispersed ownership
of 843 institutions, ever calling a special meeting.

The dispersed ownership issuc was not introduced in Borders Group, 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 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,

Zohn Chevedden

cc:
June Kreutzer
Cathy Snyder




JOHN CHEVEDDEN
"FISMA & OMB Memorandum M-07-16™ o ***FISMA & OMB Memorandum M-07-16**

January 23, 2009

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE -

Washington, DC 20549

# 3 Honeywell International (HON)
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 14a-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 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 a special meeting when a 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 a large gap, for
instance between a 10% requirement and a 25% requirement — a 150% gap. On January 23,
2009 the company failed to note that the proposal in Borders Group, Inc. (March 11, 2008) did

not specify 10% or any percent.

The company takes the incongruous position that if a proponent makes a compromise agreement
on a 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 a rule 14a-8 proposal when the
company still falls short of full 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 a special meeting. Due to the dispersed ownership of the company (please see the
attachment), the requirement of 25% of shareholders to call a special meeting essentially
prevents a special shareholder meeting from being called. .

The dispersed ownership (843 institutions) of the company greatly increases the difficulty of
calling a special meeting especially when 25% of this dispersed group of shareholders are
required to take the extra effort to support the calling of a special meeting. The company has
provided no evidence from any expert that would contradict this.

The company did not dispute thar for many of these shareholders their percentage of the total
ownership of the company is small and their ownership of the company is also a small part of
their total portfolio. And the company has not provided one example of 25% of shareholders of 2
company, with a dispersed ownership of 843 institutions, ever calling a 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 a special meeting — at least to

reach a 25% threshold. The company fails to cite one example of a company with the same level
,of “institutional” shareholders succeeding in obtaining 25% to call a special meeting.

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,

ohn Chevedden
cc:
June Kreutzer
Cathy Snyder

Thomas Larkins <Tom.Larkins@Honeywell.com>




