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Dear Mr. Chevedden:

This is in response to your letter dated February 9, 2009 concerning the
shareholder proposal you submitted to Honeywell. We have also received a letter from
Honeywell dated February 11, 2009. On February 3, 2009, we issued our response
expressing our informal view that Honeywell could exclude the proposal from its proxy
materials for its upcoming annual meeting. After reviewing the information contained in
your letter, we find no basis to reconsider our position.

Sincerely.

Thomas J. Kim
Chief Counsel & Associate Director

cc: Thomas F. Larkins
Vice President, Corporate Secretary and
Deputy General Counsel
Honeywell International Inc.
101 Columbia Road
Morristown, NJ 07962-2245
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February 9, 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: Independent Lead Director
John Chevedden

Ladies and Gentlemen:

This is in regard to Honeywell International Inc. (February 3, 2009) concerning the rule 14a-8
proposal with the following text (emphasis added): -

{HON: Rule 14a-8 Proposal, October 15, 2008]
3 — Independent Lead Director

Resolved, Shareholders request that our Board take the steps necessary to adopt a
bylaw to require that our company have an independent lead director whenever
possible with clearly delineated duties, elected by and from the independent board
members, to be expected to serve for more than one continuous year, unless our
company at that time has an independent board chairman. The standard of
independence would be the standard set by the Council of Institutional Investors
which is simply an independent director is a person whose directorship
constitutes his or her only connection to the corporation.

The clearly delineated duties at a minimum would include:
» Presiding at all meetings of the board at which the chairman is not present,
including
executive sessions of the independent directors.
« Serving as liaison between the chairman and the independent directors.
* Approving information sent to the board.
» Approving meeting agendas for the board.
- Approving meeting schedules to assure that there is sufficient time for discussion
of all agenda items.
« Having the authority to call meetings of the independent directors.
« Being available for consultation and direct communication, if requested by major
shareholders. :

This is to respectfully request that permission be granted for the deletion of the following 12-
words in the above text as illustrated in the following strike-out:
The standard of independence would be the-standard-set-by-the-Couneil-of

ituti ich-is-si an independent director is a person whose
directorship constitutes his or her only connection to the corporation.




And thus to state: ' ) -
The standard of independence would be an independent director is a person

whose directorship constitutes his or her only connection to the corporation.

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

5. When do our résponses 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 words are irrelevant to the rule 14a-8 proposal to the extent that the proposal
is complete without the words.

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 ate 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 12-words is simple and “minor in nature.”

For these reasons it is requested that permission be granted to delete 12-words from the above
rule 14a-8 proposal.




Sincerely,

%ohn Chevedden

CC:
Thomas Larkins <Tom.Larkins@Honeywell.com>




Honeywell

Thomas F, Larkins Honeywell
Vice President, Corporate Secretary 101 Columbia Road
and Deputy General Counsel Morristown, NJ 07962-2245

973 455-5208
973.455-4413 Fax
tom.Jarkins@honeywell.com

February 11, 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 Intemational Inc.: Response to
February 9 Letter Submitted by Mr. John Chevedden

Ladies and Gentlemen:

On behalf of Honeywell International Inc., a Delaware corporation (the “Company”), we
are filing this letter by email to respond to the letter from John Chevedden (the “Proponent™) to
the staff of the Division of Corporation Finance (the “Staff”) dated February 9, 2009 (the
“Proponent’s Response”) relating to the shareowner proposal and supporting statement (the
“Proposal”) submitted to the Company by the Proponent. 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 Staff issued a no-action letter granting the Company relief
relating to the Proposal on February 3, 2009 (the “Staff”s No-Action Letter™). The Proponent’s
Response and the Staff’s No-Action Letter are attached hereto as Annexes A and B, respectively.
We are sending a copy of this letter by email and overnight courier to the Proponent.

The Proponent’s Response seeks to strike a portion of the final sentence of the resolution
paragraph of the Proposal, indicated as follows:

Resolved, Shareholders request that our Board take the steps
necessary to adopt a bylaw to require that our company have an
independent lead director whenever possible with clearly
delineated duties, elected by and from the independent board
members, to be expected to serve for more than one continuous
year, unless our company at that time has an independent board
chairman. The standard of independence would be the-standard-set
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_ an
independent director is a person whose directorship constitutes his
or her only connection to the corporation.

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

As permitted by Section E.3 of Staff Légal Bulletin No. 14 (Jul. 13, 2001) (“SLB No.
147), the Company does not consent to the Proponent’s Alteration. Moreover, the Company
believes that the proposed revision is moot in this case where the Staff has already given the
Company no-action relief without permitting revision of the Proposal in the Staff’s No-Action
Letter. 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 Proponent’s Alteration completely “alter[s] the substance of the [PJroposal”
(SLB No. 14) by changing the proposed independence standard that would be applicable to the
Company’s directors under this Proposal. Moreover, SLB No. 14 recognized the “limited role
[of the Staff] after [it) issue[s] [its] no-action response,” which is principally confined to
resolving disputes relating to a company’s supporting statement.

In addition, Section E.3 of SLB No. 14 states that the Staff “base[s] [its] no-action
response on the proposal included in the company’s no-action request” and “it is important for
shareholders to note that, depending on the nature and timing of the changes, a revised proposal
could be subject to exclusion under rule 14a-8(c), rule 14a-8(e), or both.” The Company
respectfully requests the Staff concur that the Proponent’s Alteration is excludable as both *“more
than one proposal {submitied] to a company for a particular shareholders’ meeting” and
untimely, as it was not received by the Company by the November 13, 2008 deadline printed in
the Company’s 2008 proxy materials.

* % %

Based on the Staff’s No-Action Letter and the points discussed above, we intend to
exclude the Proposal from our 2009 proxy materials. If you have any questions concerning this
matter, please call me at 973.455.5208.

Very truly yours, -

Aoner B Lok

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

Enclosures

cc: Mr. John Chevedden, via emaikisma s ome Memorandum M-07-1@md overnight courier

#225338



Annex A

Proponent’s Response
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JOHN CHEVEDDEN

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

*** FISMA S‘L_OMB Memorandum M-07-16 **

February 9, 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 142-8 Proposal: Independent Lead Director

John Chevedden
Ladies and Gentlemen:
This is in regard to Honeywell Internatiopal Inc. (February 3, 2009) concerning the rule 14a-8

proposal with the following text (emphasis added):

[HON; Rule 14a-8 Proposal, October 15, 2008]
3 — Independent Lead Director

Resolved, Shareholders request that our Board take the steps necessary to adopt a
bylaw to require that our company have an independent lead director whenever
possible with clearly delineated duties, elected by and from the independent board
members, to be expected to serve for more than one continuous year, uniess our
company at that time has an independent board chairman. The standard of
independence would be the standard set by the Council of Institutional Investors
which is simply an independent director is a person whose directorship
constitutes his or her only connection to the corporation.

The dlearly delineated duties at a minimum would include:
« Presiding at all meetings of the board at which the chalrman is not present,
including
executive sessions of the independent directors.
* Serving as liaison between the chairman and the mdependent directors.
» Approving information sent to the board.
» Approving meeting agendas for the board.
» Approving meeting schedules o assure that there is sufficient time for discussion
of all agenda items.
» Having the authority to call meetings of the mdependent directors.
= Being available for consultation and direct communication, if requested by major
shareholders.

This is to respectfully request that permission be granted for the deletion of the following 12-

words in the above text as illustrated in the following strike-out:

The standard of mo‘ependencs wuuld be the-standard-set-by-the-Council-of
stors-whis mply an independent director is a person whose

dimctorship constimtos his or hor only connection to the corporation.




And thus to state: :
The standard of independence would be an independent director is a person
whose directorship constitutes his or her only connection fo the corporation.

Division of Corporation Finance: Staff Legal Bulletin No. 14 permits shareholders to revise their
proposals in certain citcumstances (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) I the proposal contains specific statements that may be materially
false or misieading 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 words are irrelevant to the rule 14a-8 proposal to the extent that the proposal
is complete without the words.

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

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 12-words is simple and “minor in nature.”

For these reasons it is requested that permission be granted to delete 12-words from the above
riale 14a-8 proposal,



Sincerely,

fohn Chevedden

ce:
Thomas Larkins <Tom Larkins@Honeywell.com>
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-3010

DIVISION OF
CORPORATION FINANCE

February 3, 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 letters dated December 18, 2008 and
December 23, 2008 concerning the shareholder proposal submitted to Honeywell by
John Chevedden. We also have received letters from the proponent dated December 20,
2008 and December 26, 2008. Our response is aftached 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 proponent.

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. Maplcs
Senior Special Counsel

Enclosures

cc John Chevedden

*“ FISMA & OMS Memorandum M-07-16 ***



February 3, 2009

Response of the Office of Chief Counsel
Division of Corporation Finance

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

The proposal requests that the board take the steps necessary to adopta bylaw to
provide for an independent lead director and further provides that the “standard of
independence would be the standard set by the Council of Institutional Investors which is
simply an independent director is a person whose directorship constitutes his or her only
connection to the corporation.”

There appears to be some basis for your view that Honeywell may exclude the
proposal under rule 14a-8(i)(3) as vague and indefinite. Accordingly, we will not
recommend enforcement action to the Commission if Honeywell omits the proposal from
its proxy materials in reliance on rulée 14a-8(1)(3).

Sincerely,

Matt S. McNair
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 miatters 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 witha shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished (o 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 represéntative.

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 142-8(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



JOHN CHEVEDDEN
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December 26, 2008

Office of Chief Counsel

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

Washington, DC 20549

# 2 Honeywell International (HON)

Shareholder Position on Company No-Action Reqnest
Rule 14a-8 Proposal: Independent Lead Director
John Chevedden

Ladi¢s and Gentlemen:

This responds to ‘the company December 23, 2008 supplement and the December 18, 2008 no
action request regarding this rule 14a-8 proposal with the following text (emphasis added):

, 3 — Independent Lead Director
Resolved, Shareholders request that our Board take the steps necessary to adopt a
bylaw to require that our company have an independent lead director whenever
possible with ciearly delineated duties, elected by and from the independent board
members, 1o be expacted to serve for more than one continuous year, unless our
company at that time has an independent board chaiman. The standard of
independence would be the standard set by the Council of Institutional Investors
which is simply an independent director is a person whose directorship
constitutes his or her only connection to the corporation.

The clearly defineated duties at a minimum would include: '
. P;'u&siding at all meetings of the board at which the chairman is not prasent,
including
executive sessions of the independent directors.
* Serving as liaison between the chairman and the independent directors.
= Approving information sent to the board.
* Approving meeting agendas for the board. _
* Approving meeting schedules fo assure that there is sufficient time for discussion
of all agenda items.
* Having the authority to call meetings of the independent directors.
= Baing ?},’:""b"’ for consultation and direct communication, if requested by major
shareholders.

The company objection is directed at the text of the proposal which gives the Council of
Institutional Investors definition of an independent director. The company unrealistically claims
that there should be a long definition of certain trivial exceptions noted in this Council of
Tustitutional Investors definition in a rule 14a-8 proposal that is limited to a mere 500-words,



The company December 23, 2008 letter repeats the purported importance of including certain
trivial exceptions, The company claims that to “capture the complexity” of trivial items is
appropriate for 500-word proposals. ,

The company implausibly claims that the Council of Institutional Tavestors definition of an
independent director could be confused with another definition which is not even mentioned in
the proposal.

The company essentially claims that no standard of independence could be mentioned in the rule
14a-8 proposal unless such standard was not subject to change and this is not contested in the
company December 23, 2008 letter. _ :

The company failed to note that the Council of Institutional Investors definition in this very
proposal was missing from the proposals in Schering-Plough Corp. (March 7, 2008) and
JPMorgan Chase & Co. (March 5, 2008). The company December 23, 2008 letter tries to give
the false impression that this same 35-word definition from the 2009 proposal was included in
the 2008 Schering-Plough and JPMorgan proposals: _

“The standard of independence would be the standard set by the Council of Institutional
Investors which is simply an independent director is a person whose directorship constitutes his
or her only conmection to the corporation.”

In fact this 15-word text was used in the Scheri ~Plough and JPMorgan proposals:
“The standord of independence would be the standard set by the Council of Institutional
Investors [Period].”

The company dlso failed 1o note that PGEE in fact published the Independent Lead Director
proposal in its 2008 definitive proxy, that was the subject of PG&E Corporation (March 7,
2008), and this publication included the same 15-word CII definition as the Schering-Plough and
JPMorgan proposals. The attached exhibjt shows that PG&E acknowledged that it failed to
provide the shareholder party with a copy of its no action request and PG&E then withdrew its

no action request. ,

The company December 23, 2008 letter does not contest that the proposal in PG&E Corporation
(March 7, 2008), with the following text, was published in the 2008 PG&E definitive proxy:
“The standard of independence would be the standard set by the Council of nstitutional.
Investors [Period].” ‘

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,

ce: .
Thomas Larkins <Tom.Larkins@Honeywell.com>
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Honeywell

Thomas. K, Larkins Honeywell
Vice President 101 Colyuitia Road
Corporais S md Morristown, NJ 07962-2245
Deputy General Counsel 973-455-5208
973-455-4413 Fax
too Twrkins@honsywell com

‘December 23, 2008 |

Vv FE

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

Office of Chief Counsel

100 F Street, N.E.

Waghington, D.C. 20549

shareholderproposals@sec.gov

Re: Honeywell International Inc.: Supplemental Submission
relating to a Shareowner Proposal Submitted by Mr. John Chevedden

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 Tequest that we
submitted on behalf of the Company on December 18, 2008 relating to the shareowner proposal
and supporting statement (the “Proposal”) submitted to the Company by Mr. John Chevedden
(the “Broponent™). Pursuant to Rule 14a-8(j) promulgated under the Securities Exchange Act of
1934, a3 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 Proponent’s letter to the staff of the
Division of Corporation Finance (the “Staff”) dated December 20, 2008 (the “Proponent’s
Response™). The Company received the Proponent’s Response on December 20, 2008 and the
response and related shareowner correspondence are attached hereto as Exhibit A. Weare
sending a copy of this letter to the Proponent by email and overnight courier,

The Proponent’s Response erroneously states that the Company “failed to note that the
Council of Institutional Investors definition in [the Proposal} was missing from the proposals in”
Schming»PIoughC'om_ . (Mar. 7, 2008) and JPMorgan Chase & Co. (Mar. 5, 2008). The:
Company, however, pointed out that the proposals in PG&E Corp. (Mar. 7, 2008), Schering-
Plough and JPMorgan Chase stated that “[{]he standard of independence would be the standard
set by the Council of Institutional Investors.” Moreover, in both Schering-Plough and JPMorgan
Chase, the Staff concluded that the proposals could be excluded as vague and indefinite pursnant °
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to Exchange Act Rule 142-8(1)(3). In supporting its position that these precedents are controlling
and require a conclusion that the Proposal may be.excluded, the Company stated:

Although the Proposal is completely devoid of any meaningful
description of the [Council of Institutional Investors (“CII™)]
independence standards, the Proponent attempts to avoid the
Staff’s positions in the letters such as PG&E [and Schering-Plough
and JPMorgan] by adding that “an independent director is a person
whose directorship constitutes his or her only connection to the
corporation.” However, neither this additional language, nor the
Proposal taken as a whole, captures the extent or complexity of the
CII standards; instead, it merely provides a cursory summary of
independence standards in general — and one that is misleading.

The Proposal references third-party standards without adequately describing these
standards in the Proposal. As a result, Honeywell shareowners can neither understand nor
appreciate what they are being asked to vote on and how the Proposal relates to the current
independence standards imposed on the Company by the New York Stock Exchange. In this
respect, the Proposal is also misleading in suggesting that “an independent director is a person
whose directorship constitutes his or her only connection to the corporation,” which is not
accurate since multiple “connections™ are in fact permitted so long as they satisfy various
substantive or temporal tests, none of which are referenced in the Proposal. While the Proponent
seeks to minimize the permitted relationships, the fact remains that even the Proposal fails utterly
to capture.the complexity of the independence test advanced by the CII. See CII, Corporate
Governance Policies, § 7, available at http://www.cii.org/policies.

The Proponent finally argues that PG&E cannot stand as support for the Company’s
request to exclude the Proposal, since the PG&R proposal was included in the company’s Proxy
materials. But the Proponent neglects to state that the inclusion was voluntary and as a result of
the company’s recognition — after receiving no-action relief from the Staff permitting the
exclusion of the proposal as vague and indefinite — that it had inadvertently failed to meet certain
procedural requirements. The Company therefore maintains that the Proposal may be properly
excluded under Rule 14a-8(i)(3) as impermissibly vague and indefinite, as well as misleading,

* * *
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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 mfmmatmn
concerning this matter, please call me at 973.455.5208.

Very Iruly yours, :

Thomas F. Larkins

Vice President, Corporate Secretary and
Deputy General Counsel

Enclosures

cc: Mr. John Chevedden, pigma & oMB Memorandum M-07-16
and FedEx



Exhibit A

~~~~~ Original Message-----

From: ™™ FISMA & OMB Memorandum M-07-16***

Sent: Saturday, December 20, 2008 10:29 PM

Po: shareholderproposals@sec.gov

Ce: Larkine, Tom ,

Subjsct: # 1 Honeywell Intexnaticnal (HON) - Rule l4a~8 Proposal: Independent
Lead Directoxr na?l

Pleagse see the attachment.

Sincerely,
John Chevedden



JOHN CHEVEDDEN

** FISMA & OMB Memorandum M-07-16 *** + FISMA & OMB Memorandum M-07-16 **
. ———

December 20, 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: Independent Lead Director

John Chevedden
Ladies and Gentlemen:

This is the first response to the corpany December 18, 2008 no action Tequest regarding this rule
14a-8 proposal with the following text (emphaisis added): v

3 —Independent Lead Director
Resolved, Shareholders request that our Board take the steps necessary to adopt a
bylaw 1o require that our company have an independent lead director whenever
possible with clearly delineated duties, elected by and from the independent board
members, to be expected to serve for more than one continuous year, unless our
company at that time has an independent board chainman. The standard of
independence would be the standard sof by the Council of Institutional Investors
which is simply an independent director is a person whose directorship
constitutes his or her only connsction to the corporation.

The clearly delineated duties at a minimum would include:
» Presiding at all meetings of the board at which the chairman is not present,
including ' ‘
executive sessions of the independent directors.
* Serving as liaison between the chairman and the independent directors.
* Approving information sent to the board. ‘
* Approving meeting agendas for the board. .
* Approving meeting schedules to assure that there is sufficient time for discussion
of all agenda items. - : :
* Having the authority to call meetings of the independent directors. ‘
* Being available for consultation and direct communication, if requested by major
shareholders. ‘

The company objection is directed at the text of the proposal which gives the Council of
Institutional Investors definition of an independent director. ‘The company unrealistically claims
that there should be a long definition of certain trivial ¢xceptions noted in. this Council of
Institutional Tnvestors definition in 2 rule 14a-8 proposal that is limited to 4 mere 500-words.




The company implausibly claims that the Council of Institutional Investors definifion of an )
independent director could be confused with another definition which is not even mentioned in
the proposal. ) :
mwmpmymmnydmmm-mmdmwwmummﬁmdmmm

142-8 proposal unless such standard was pot subject to change.

The company failed to note that the Conricil of Institutionsal Investors definition in this very
proposal was missing from the proposals in Schering-Plough Corp. (March 7, 2008) and
JPMorgan Chase & Co. (March 5, 2008). ‘

The company also failed to note that in the company-cited PG&E Corporation (March 7, 2008),
which included the same CII definition as this proposal, that PGE in fact published the
proposal in its 2008 definitive proxy. The attached exhibit shows that PGRE acknowledged that
it failed to provide the shareholder party with a copy of its no action request and PG&E then
withdrew its ne action request.

For these reasons it is requested that the staff find that this resolution cannot be omitted from the
company proxy. Itis also respectfully requested that the sharcholder have the last opportunity to
submit material in support of incloding this proposal — since the company had the first
opportunity.

Sincerely, .

% Chevedden '

ccr

Thomas Larkins <Tom.Larkins@Honeywell.com>
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Honeywell

Thomas F. Larking Honeywell
Preaid 101 Cotumbia Rosd’
m Sesretary and Morristows, NJ 07962-2243
Deputy Genera! Counsel 973.455-5208
9734554413 Fax
December 18, 2008
ViA EMAIL AND FEDEX
U.8. 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: Honeywel] Intemanonal Inc.: thtce of Intentxon to

Ladies and Gentlemen:

On behalf of Honeywell International Inc., 2 Delaware corporation (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 and supporting statement
{the “Proposal”) submitted by Mr. John Chevedden (the “Proponent™), for inclusion in the
Company’s proxy materials for the 2009 annual meeting of shareowners (the “2009 Proxy
Materialg™).

The Proposal and related shareowner correspondence are attached hereto as Exhibit A.
The Proposal, in pertinent part, requ&sts that Honeywell shareowners adopt the following
resolution:

Resolved, Shareholders request that our Board take the steps
necessary to adopt a bylaw to require that our company have an
independent lead director whenever possible with clearly
delineated duties, elected by and from the independent board

. membets, to be expected to serve for more than one continuous
year, unless our company at that time has an independent board
chairman. The standard of independence would be the standard set
by the Council of Institutional Investors which is simply an
independent director is a person whose directorship constitutes his
or her only connection to the corporation.
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For the reasons set forth below, we intend to omit the Proposal from the Company's 2009
Proxy Materials. We respectfully request that the staff of the Division of Corporation Finance
(the “Staff™) confirm that it will not recommend any enforcement action to the Securities and
Exchange Commission (the “Commission”) if the Company omits the Proposal. We are sending
a copy of this letter by email to the Proponent as formal notice of the Company’s intention to
exclude the Proposal from its 2009 Proxy Materials.

Exchange Act Rule 14a-8(i)(3) permits the Company to omit a shareowner proposal “[i]f
the proposal or supporting statement is contrary to any of the Commission’s proxy rules,
including [Rule l4a-9}, which prohibits materially false or misleading statements in proxy
soliciting materials.” The Staff has clarified that exclusion of a proposal under Rule 14a-8(i)(3)
may be appropriate where “the resolution contained in the proposal is so inherently vague or
indefinite 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 Legal Bull. No. 14B (Sept. 15, 2004); see also
Phila. Elec. Co. (July 30, 1992). A proposal may also be excludable as vague or indefinite where
the company “would be unable to determine what action should be taken,” Int’] Bus. Machs,

Corp. (Jan. 14, 1992), or “any action ultimately taken by the [c]ompany upon implementation
oould be significantly different from the actions envisioned by shareholdets voting on the
roposal,” Fugua Indus., Inc, (Mar. 12, 1991). See also Dyerv. Secs, & Exch, Comm’y, 287
F 2d 773, 781 (8th Cir. 1961) (describing a vague and indefinite proposal as one that “make(s] it
impossible for either the board of directors or the stockholders at large to comprehend precisely
what the proposal would entail™).

The Staff has consistently deemed a proposal impermissibly vague or indefinite where it
calls for the company to adopt, consider or abide by a standard or set of guidelines established by
a third party without providing a detailed description of the substantive provisions of those
standards or guidelines. See. e.g,, Smithfield Foods, Inc. (July 18, 2003); Johnson & Johnson
(Feb. 7, 2003). In PG&E Corp. (Mar. 7, 2008), for example, the company sought to éxclude a
shareowner proposal that was nearly identical to the Proposal. The PG&E propossl stated, in
relevant part:

Resolved, Sharcholders request that our Board adopt a bylaw to
require that our company have an independent lead director
whenever possible with clearly delineated duties, elected by and
from the independent board members, to generally be expected to
serve for more than one continuous year, unless our company has
an independent board chairman. The standard of independence
would be the standard set by the Council of Institutionsl Investors.

Id. The company argued that although the proposal included a reference to the independence
standards established by the Council of Institutional Investors (the “CII"”), those standards were
not adequately described in the proposal. 1d, Consequently, the company’s shareowners would
not fully understand what they were being asked to vote on, and they would not know how the
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proposal’s definition of independence differed from the company’s existing independence.
standards. Id. The Staff concurred that the proposal was excludable under Rule 142-8(i)(3) as
impermissibly vague and indefinite. 1d.; see also Schering-Plough Corp. (Mar. 7, 2008) (same);
JPMorgan Chase & Co. (Mar. 5, 2008) (same); Boeing Corp. (Feb. 10, 2004) (excluding a
proposal as vague and indefinite that sought “an independent director, according to the 2003
[CHT] definition,” to serve as chairman).

~ Although the Proposal is.completely devoid of any meaningful description of the CII
‘independence standards, the Proponent attempts to avoid the Staff’s positions in the letters such
a8 PG&E by adding that “an independent director is a person whose directorship constitutes his
or her only connection to the corporation.” However, neither this additional language, nor the
Propesal taken as a whole, captures the extent or complexity of the CII standards; instead, it
merely provides a cursory simmary of independence standards in general — and one that is
misleading. The CII independence standards (relevant excerpts of which are attached hereto as
Exhibit B) do not in fact require that a director’s “only” connection to a company be his or her
position as such in order to be independent. They instead provide that an independent director is
“someone whose only nontrivial professional, familial or financial connection to the corporation,
its chairman, CEO or any other executive officer is his or her directorship™ and list seven
guidelines for determining independence in light of this principle. In other words, the CII
independence standards do contemplate certain limited connections with a company that would
not prevent a director from being considered independent. The Proposal fails entirely to identify
that point or to capture the temporal and substantive limitations provided for in the guidelines
underpinning the CII independence standards.

The omission of a detailed description of the CII independence standards has the further
potential to mislead Honeywell shareowners insofar as it may suggest, incorrectly, that the CII
independence standards are the same as those already applicable to the Company’s directors
under the New York Stock Exchange (“NYSE™) listing standards (“Listing Standards™). The
Company’s shareowners would have no way of knowing that the standards they are being asked
to approve are different from, and more restrictive than, the independence requirements already
applicable to the Company’s directors under the NYSE Listing Standards, For example, the
Proposal neither references the extended look-back periods of the CII independence standards
(five-year look-back tests for assessing independence in contrast to the significantly more
stringent NYSE-imposed three-year look-back tests) nor the guidelines for assessing whether a
certain connection would prevent a director from being considered independent. Indeed, based
on the Proposal, Honeywell shareowners would not be able to differentiate at all between the
unspecified independence standard advocated by the Proponent and the NYSE Listing Standards.

Because the Proposal neither describes CII's independence standards in detail nor fixes
the applicable standard based on CII's current standard, the Proposal would also require the lead
director to meet whatever standard CII may choose to adopt in the future (including during the
interval between the Company’s publication of the 2009 Proxy Materials and the Company’s
annual meeting). Because the standard may change from time to time, without input from, or
notice to, the Company or its shareowners, Honeywell shareowners could not possibly know
what standard of independence they are being asked to approve. See also CII, Council Policies,
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available at http://www.cii.org/policies (“govemance policies of [CIT] are a living document that
is constantly reviewed and updated”).

The applicable independence standard is the core of the Proposal and clearly would be
material to 3 shareowner’s determination whether to vote for or against the Proposal. It is thus
essential that shareowners understand the meaning of “independence” used in the Proposal so
that they can assess whether the lead director would in factpmvide “independent oversight of
management” as contemplated by the Proposal. In our view, the Company’s shareowners canmot
be expected to make an informed decision on the merits of the Proposal without at least knowmg
what standard of independence they are voting on. We believe, therefore, that the Proposal is
properly excluded under Rule 14a-8(i)(3) as impermissibly vague and indefinite, as well as
misleading.

¥ * %

We would appreciate a response from the Staff on this no-action request as soon as
practicable so that the Company can meet its priiiting and mailing schedule for the 2009 Proxy
Materials. If you have any questions or require additional information concemning this maiter,

please call me at 973.455.5208.
Very truli yours,
’I‘homas F. Larlnns
Vice President, Corporate Secretary and
Deputy General Counsel
Enclosures

cc: Mr. John Chevedden, *“FISMA & OMB Memorandum M-07-18"°
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JOHN CHEVEDDEN
“FISMA & OMB Memorandum M-07-16 PEISMA & OMB Mamorandum M-07-16*

Mt. David Cote

Chairman v
Honeywel] International (HON)

101 Columbia Road, P.O. Box, 4000
Morristown, NJ 07962

PH: 973-455-2000

FX: 973.455-4002

Rule 14a-8 Proposal
Dear Mr. Cote;

This Rule 14a-8 proposal is respectfully submitted in support of the long-term performance of
our company. This proposal is submitted for the next annual shareholder meeting, Rule 14a-8
requirements are intended to be met including the continuous ownuatn_‘pofﬂnmiﬁndmck
value until after the date of the respective sharcholder meeting and presentation of th proposal
&t the annual meeting. This submitted format, with the shareholder-supplied emphasis, is
intended to be used for definitive proxy publication.

Intheimarestofeompmycostsavingsmdimpmvingﬂxeefﬁcimmyofthenﬂe14&-8process

please communicate via email th  ~rsua & owa Memorandom Mo7-18

Your consideration and the consideration of the Board of Directors is appreciated in support of
the long-ﬁgymped;mm of our company. Please acknowledge receipt of this proposal

Sincaraly,

el Ot b /5= 2 00,
W D e kte8

cc: Thorans Larking <Tom.Larkins@Honeywell.com>
Cocporats Secreta
PH: 973-455-5208
FX:973-455-4413
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[HON: Rule [4a-8 Proposal, October 15, 2008]
3 - Independent Lexad Director

Resolved, Shareholders request that our Board take tho stops noocssary to adopt a bylaw to
require that our compeny have an independent lead director whenever possible with clearly
delmmedduﬂcgehmdbymdﬁomtheindependmbondmmher&tobemcpdmme
for more than one continuous year, unless our company ‘it that time has an independent board
chairman. The standard of independence would be the standard set by the Council of
Institutional investors which is simply an independent director is a person whose directorship
constitutes his or her only connection to the corporation.

The clearly delineated duties at 8 minimum would include: .
* Presiding at all meetings of the board at which the shairman is not pregent, including
executive sessions of the independent dives
* Serving as liaison between the chaitman and the independent directors,

* Approving information sent to the board.
* Approving meeting agendas for the board,
* Approving meeling schedules to assure that there is sufficient time for discussion of all

¢ Having the authority to call meetings of the independent directors.
+ Being available for consultation and direct communication, if requested by major
shareholders,
Statement of John Chevedden
A key purpose of the Independent Lead Director is to protect shareholders' interests by providing
-independent oversight of management, including our CEQ. An Indépendent Lead Director with
clearly delineated duties can promote greater management sccountobility o sharsholders and
lead to a more objestive evalation of gur CEO. ,

An Independent Lead Director should be selected primarily on qualifications &s a Lead Director,
and not simply default to a Director who has another designation on our Board. Additionally an
Independent Lead Director should not be an sunual rotating position just as the person i3 gaining
valuable Lead Director experience.

The mexits of this Independent Lead Director proposal should also be considered in the context
of the need for improvements in our company’s corporate governance and in individual director
performance. For instance in 2008 the following governance and performance issues were

identified:
* The Corporate Library (1'CL) www.thecotporatelibrary,com, an independent investment
research firm, rated our company:

“D" in Board Effectivences — Previous rating “I."

“Very High Concern” in CEO pay — $18 million.

“High Governance Risk Assessment.”
* We did not have anIndcpendmtBoardCbairman—Indepmdcm concern.
* Plus we did not have a Lead Director called for in our bylaws,

Additionally:
* Bix of our dircetors also served on boards rated “D* by The Corporate Library:
David Cote - JPMorgan (JPM)

Giordon Bethune Sprint Nextel (8)
John Staf¥ord Verizon (VZ)
Michae] Wright Wells Fargo (WFC)
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Jalme Pardo AT&T Ing. (T)

Linnet Deily Chevron Corporation (CVX)
» We had no sharcholder right to:

Cumulative voting.

Act by written consent,
Theaboveoomslwwsthmxsmdformpmmm Please encourage our board to
respond positively to this proposal:

Independent Lead Director ~
Yeson 3

Notes:
Spomr: John Chevedden, “FIBMA & OMB Memorandum M-07~16°"

The ubove fiemat is roquested for publication without re-editing, re-formatting or elimination of
text, including beginning and concluding text, unless prior agreement is reached. Itis
respectfully requested that this proposal be proofread before it is published in the definitive
proxy 1o ensure that the integrity of the submitted format is replicated in the proxy materisls,
Please advise if there is any typographical question.

Please nots that the title ofﬂ:eproposal is part of the argumentmfavor of the proposal. In the
intmorclarity and o avoid confusion the tle of this and each other ballot item is requested 10
be consistent throughout all the proxy materials.

The company is requested to assign a proposal number (represented by “3” sbove) based on the
chronological order in which proposals are submitted. The requested designation of “3” or
higher number allows for ratification of auditors to be item 2.

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004 including:
Accordingly, gomg forward, we believe that it would not benppropmm for companios to
exclude supporting staternent language and/or an entire proposal in reliance on rule 14a-8(i)(3) in
the following clrcumstances:
-theeompanyobjectstofactualasseruons because they are not supported;
* the company objects to factual assertions that, while not materially false or misleading, may
be disputed or countered;
. thecompanyobjectstofacmalasserﬁonsbmuscﬂme assertions may be interpreted by
sharehiolders in a manner that is unfavorable to tho company, its directors, or its offioces;
and/or
+ the company objects to statements because they represent the apinion of the shareholder
proponent or a referenced source, but the statements are nat identified specifically as such.

See also: Sun Microsystems, Inc. (July 21, 2005).

Stock will be held until eftor the annual meeting and the proposal will be prosented at the annual
mgeting.

Please acknowledge this proposal promptly by email.




7.1 Introduction
7.2 Basic Definition of an Independent Director
7.3 QGuidelines for Assessing Director Independence
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mmmauwofwmmmwmpmwm
pamowly drswn definition of an Mmcmmsp&y spociying that at loast
two-thirds of board members and all mernbers of the sudit, and nominating

mmmmmhmmmmmwmm

s Independence is oritical to & propedly finctioning bosrd;

¢ Certain clestly definable relationshins athreat 1o & director’s unqualified independence
mmmmmofmmm?mmmmﬁm

. mm«amMMmmWMnmnumw
10 detect, either by sharegwners or other board members; and

3 Mmmmmmofmdcﬁnlﬁmwahpmbwofmhwm
vt wantewofwm.&hﬂskhmmaﬂymﬂlmnkﬁrmew

mmammmmmmm&mmwm"m
set of qualities that are not shared by non-independent directors, Consequetitly no clear rule can

. umerringly describe and distingnish independent directars. However, the independence of the

mmmmmmmmmmmmm
may compeomise the director’s objectivity and loyalty to:shareowners, It is the obligation of the
directors to consider all relévant facts and circumstances, to determine whether & director is to be

consxdendindepm(hm.
The membera of the Conncil spproved the following basic definition of an independont director:

Bagie Definition of an Indepandent Director: An independent director Is someone whose oaly
mmmmmw&mumm»ﬁmwmmmmmmceo«
any other executive officer is his or her dinsciorship. Stated most simply, sn independent director
is a person whose directorship constitutes his or her only connection to the corporation,

Guldelines for Asseming Direetor Independence; The notes that follow sre supplied-to give
added clarity and guidance in interpreting the specified relationships. A director will not be
considered independent if he or she:

73s I, or inthe past 5 yexrs has been, or whose relative is, or in the past 5 years has been,
employed by the corporstion or employed by or a director of xn affiliste;

NOTES: u*wmmhmwummmmmamm
an greangement with onie or more othes persony, owns o hns the power 10 vole mans than
20 percenit of the squity interest in another, unless some other person, sither alonzs o
pursuant to an satangement with one or more other persons, Gwns or hay the power to vote
& greater percentage of the equity interest. For these purposes, joint venture pariners and
Mmmmmmofmm and officers and employees of joint

" veiture enterprises and general partners are considered affilisted. A subsidiaiy s an
nﬁumﬁhhamzowmhyﬁewm

Affilistes inchade predecessor companies. A *predecessor” is an entity that within the last
$ years was party to a “merger of equals” with the corpoation of represented moce than
50 percent of the corporation’s sales or ussets when such predecessor became part of the

21
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13¢

7.3d

73¢

131

corporation.

fathers-in-iaw, sons and denghters-in-lew, brothers xnd sistess-ln-law, sunts, uncles,
nieces, nephews and first cousing, and anyone sharing the director’s home.

Is, or in the past 5 years bas been, or whose relative is, or in the past S years has boen, an
mbm_dhmamMrIWmcfnﬂrmhh.mdﬂn
corporation’s or its affifiate’s paid advisors or consultants or thiat receives revemio of at
Jeast $50,000.for being # peid adviser or consiltant to an executive officer of the
corporation;

NOTES: Advisers or consultants inokude, but ate not limited to, lew fizns, suditors,
sccountants, insurmce companies and commercial/investment banks. Foe purposes of this
deﬁnﬁigr an individual serving “of counsel™ to a firm will be considered an employee of
that

accounting offioees of a comipany. Hsoludes the president, treasurer, secretary,
controlier and suy vice-president who is in charge of & principal business unit, division or
M(Muﬂaa@nhﬁmwﬁnma)cmamj«w&qmﬁm

I, oc in the past S yoars has been, or whose relative is, o in the past 5'years hay been,
employed by or bas had a 5 percent or greater ownérstilp imercat tn o third-party thet
peovides paymetits 10 or receives paynienty from the corporation and eithbess () such
payments sccount for 1 percent of the thind-party’s oe 1 perceat of the corporation’s
consolidsted gross revenues in sny single flscal years or GI) if the third-party s »
debtor or creditor of the corporation and the amount owed eiveeds 1 pereont of the
corporation’s or third party’s sssets. Ownership means beneficial or record ownership,
not custodial ownership;

Has, or in the past 5 years has had, or whoss relative has paid or received more than
$50,000 in the past 5 yrers under, & personal contract with the corporation, an executive
officer or any affiliate of the corporation;

formulated, can threaten & ditector’s complete independence, This inclisdes say
wrangemeit winker which the director bisrows or lends money o the corporation st rates
better (for the divrector) than thoss avallable to normal customers—even if no other

Is, ot in the past 5 years has been, or whose relative is, or in the past 5 years has bees, sn
employee or director of & foundation, university or other non-profit organization that
receives significant grants or endowments from the corporation, one of its affillates o its
executive officers or has boen a direct beneficiary of any donations to such an

NOTES: A “significant grant or endowment™ is the lesser of $100,000 or 1 percent of
total annual donations received by the organizetion.

Is,orintheputSymbnbeen,orwboamwveis,whthepmsym.hasbean.pm
22



of an interlocking directorate in which. the CEO ar other employoee of the corporstion
serves on the board of s third-party entity (for-profit or not-for-profit) employing the
drector or such relative;

73¢  Hasarelative who is, or in the past 5 years has been, xn employee, & director or 3 5
percent or grester owner of s third-pasty enity that Is » significant competitor of the
(ﬂmu

73h  Isapaity to s voting trust, agreement or proxy giving histher docision making power as a
directar to management except to the extent there is a fully disclosed and narow voting
sreangement stch s those which xre customary between venture capitalists and
roxnagement regarding the venture capitulists’ bioard seaty.

The foregoing describes relationships between directors and the corporation. ‘The Council also
believes that it is important to discuss relationships between directors on the same board which may
thresten either divector's independence. A dirtctor’s objectivity as to the best interests of the
shareowners is of utmost impartance and connections between directors outside the corporation
may thresten sich objectivity and promote insppropriste voting blosks. As s result, disectors taust
evaluati all of their relationships with each other to deteriming whether the director s deemed
independent. “The board of dirsctors shall investigate snd evaluste such relationships vaing the
mmmmﬂwm;mMmmammmM

(updated Oct. 7, 2008)



