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Re:  Honeywell International Inc.

Incoming letter dated December 21, 2006

Dear Mr. Larkins:

" This is in response to your letters dated December

21, 2006 and January 31, 2007

concerning the shareholder proposal submitted to Honeywell by SEIU MasteT Trust. We
also have received a letter from the proponent dated January 22, 2007: 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 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

‘ Since ely,i
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proposals.
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December 21, 2006

VIA FEDERAL EXPRESS

Office of Chief Counsel
Division of Corporation Finance
" Securities and Exchange Commission
100 F Street, N.E.
Washington, DC 20549

‘ Re:  Honeywell International Inc:: Omission of Shareowner;Proposal
Submitied by the Service Employees International Union |

| Ladies and Genttemen:

On behalf of Honeywell International In¢. (the “Company” or “:l-loney\:vell”), we have
enclosed, pursuant to Rule 14a-8()) under the Securities Exchange Act lof 1934, as amended (the
“Exchange Act”}, five additional copies of this letter, along with six coples of a shareowner
proposal and statement of support submitted by the Service Employees International Union (the
“Proponent”) for inclusion in the Company’s proxy materials for the 2007 Annual Meeting of
Shareowners. The proposal and supporting statement are collectively referred to as the
“Proposal.”

We respectfully request that the staff of the Division of Corporauon Fmancc (the “Staff™)
confirm that it will not recommend any enforcement action to the Secunues and Exchange
Commission (the “SEC”) if the Company omits the Proposal from its 2007 prc;xy materials. We
are sending a copy of this letier to the Proponent as formal notice of Honeywcll s intention to
exclude the Proposal from its 2007 proxy materials. :

The Proposal states:

“RESOLVED, that shareholders of Honeywell International Inc (¢ Honeywell ) urge the
board of directors to adopt a policy requiring disclosure to shareholdcrs in the proxy -
statement of the material terms of all relationships between (a) each dlreclor nominee
deemed to be “independent” within the standards of section 303A 02 of the New York
Stock Exchange’s (‘NYSE's’) Listing Standards, and (b} Honcywell or| any of its
executive officers, that were considered by the board and/or lhc’Corporate Governance
and Responsibility Committee in determining whether such nominee is independent,
regardless of whether the relationship is required to be disclosed pursuant to ltem 404 of

i/
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the SEC’s Regulation S-K. No disclosure shall be required wit;h respect to transactions
that are amounts due from a nominee for purchases made subjclct to usual trade terms, for
ordinary travel and expense payments, and for other transac(iorlls in the ordinary course of

business.”

Reason for Excluding the Proposal. It is our opinion that the Proposal is excludable because it
has already been “substantially implemented.”

The Company Has Already Substantially Implemented the Proposlal.

Honeywell believes that the Proposal may be omitted under Rl;le 14a-8(i)(10), which
permits the exclusion of a proposal “if the company has already substa:ntial]y implemented the
proposal.” While, prior to 1983, the Staff permitted exclusion of shareowner proposals under the
predecessor to this Rule (Rule 14a-8(c}(10)) only where the proposal had been fully effected, in
1983 the SEC announced an interpretive change to permit omission of proposals that had been
“substantially implemented.” In doing so, the SEC explained that, “{w]hile the new
interpretative position will add more subjectivity 10 the application of the provision, the
Commission has determined that the previous formalistic application of this provision defeated
its purpose.” Exchange Act Rel. No. 20091 (Aug. 16, 1983). The SEC amended the Rule to
reflect the new, more flexible, interpretation in 1998, See Exchange A;ct Rel. No. 40018 (May
21, 1998). And, it is well established in Staff no-action letters that a company may exclude a
proposal under Rule 14a-8(i)(10) so long as the company’s actions satisfactorily address the
concerns underlying the proposal. See, ¢.g. Masco Corporation (May 29, 1999).

In 1982, the SEC adopted Regulation S-K ltem 404 to address disclosure of related-party
transactions between a public company reporting with the SEC and its: ‘directors, nominees for
director, executive officers, significant shareholders, and the immediate family members of each
of those groups. On August 29, 2006, the SEC adopted changes to Itcm 404 and implemented
new Regulation S-K ltem 407. See Securities Act Rel. No. 8732A (Aug 29, 2006) (the
“Adopting Release™). }

I

The SEC stated in the Adopting Release that the purpose of the disclosure requirement
set forth in Item 404 “remains unchanged,” but that the amendments “streamline and modernize
this disclosure requirement, while making it more principles-based” and ‘clearer and casier 10
follow.” New Item 407(a)(3), however, requires for the first time, for cach director or nominee
identified as independent, a description — by specific category or type + of any transactions,
relationships or arrangements not disclosed pursuant to Item 404(a) lha:u were considered by the
board of directors of a public company in determining whether the applicable independence
standards were met with respect to that director or nominee. Instruction 3 to Item 40‘?(a)(3) goes
on to require that i

I
“{t]he description of the specific categories or types of transacuons, relationships or
arrangements required by paragraph (a)(3) of this ltem [407] must be provided in such
detail as is necessary to fully describe the nature of the transact;ons relationships or
arrangements.”
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As a December 31 fiscal-year end company, Honeywell is requnred to comply with
amended Item 404(a) and new Item 407, and will provide the disclosures required by those rules,
in our Annual Report on Form 10-K for 2006 and our 2007 Proxy Slatement Finally, as a
NYSE-listed company, NYSE Section 303A.02 requires us to disclose in our Proxy Statement
the “basis” for our Board's independence determinations, including any determination that a
director’s relationship is not material. Honeywell’s prior proxy disclosures have, and its future
proxy disclosures will, comply with both the letter and the intent of the disclosure standards
regarding director independence and related party transactions.

In ouf view, taken together, Items 404(a) and 407(a)(3) and N YSE Section 303A.02
. . . : i -
require the Company to make disclosures that satisfactorily address the concerns raised by the
Proposal within the meaning of Rule 14a-8(i)(10), as determined by lh'?. SEC itself.

Item 404(a) calls for disclosure of specified important terms of “transactions” that exceed
$120,000, and Instruction 2 to Item 404(a} provides that, “{f]or purposes of paragraph (a) of this
Itern, a transaction includes, but is not limited to, any financial transaction, arrangement or
relationship (including any indebtedness or guarantee of indebtedness) or any series of similar
transactions, arrangements or relationships.” In the case of financial rélationships involving
more than $120,000, the SEC has specifically set forth both those terms of the relationship that
must be disclosed to investors, as well as a general requirement in Item 402(a)(6) to disclose

“[a]lny other information regarding the transaction or the related pcrson in the context of the
transaction that is material to investors in light of the particular circumstances of the particular
transaction.” !

Where the board's consideration of the independence of a director or nomine is at issue,
Item 407(a)(3) requires greater disclosures regarding relationships than does ltem 404(a). Item
407(a)(3) applies to "any transactions, relationships or arrangements” not disclosed under Item
404(a), and Instruction 3 requires a description of the “specific categoncs or types” of
transactions, relationship or arrangements that were considered by the board in determining
director independence *“in such detail as is necessary to fully describe the nature of the .
transactions, relationship or arrangements.” Finally, NYSE Section 303A 02 takes a somewhat
similar approach by requiring disclosures of the considerations that for_mcd the basis for the
board’s independence determinations, including by reference to certain “categorical standards”
adopted by the board. '

The Proponent may argue that the SEC’s and the NYSE’s disclosure requirements might
not in a given case go as far as the independence consideration disclosures requested by the
Proposal because those requirements would not require disclosure of the material terms of all
relationships between each director nominee deemed to be independent and the Company or its
executive officers. As detailed in the Adopting Release, the SEC carefully weighed whether to
adopt a more stringent independence consideration disclosure standard ‘and determined not to do
so. The SEC proposed that Item 407(a)(3) should require disclosure of the * ‘specific details” of
each such transaction, relationship, or arrangement. In response to commentators’ concerns that
the proposal could be read as calling for “extensive detail,” the SEC determined that disclosure




Office of Chief Counsel
Division of Corporalion Finance
December 21, 2006 |
Page 4 .

of the categories or types of transactions, relationships or arrangeménts considered by the board
would provide an appropriate level of detail to investors. :

There is clear precedent for this analysis under the Rule 14a'-8(Ii)( 10) mootness exclusion
as it relates to SEC disclosure requirements. In Eastman Kodak Comp:an! {Feb. 1, 1991), the
Staff carefully analyzed for Rule 14a-8(i)(10) purposes a proposal I'CC]I;lCSling disclosure of the
company’s environmental fines in relation to the disclosure requirements of Item 103 of
Regulation S-K. The proposal in Eastman Kodak Company requestedlfull disclosure of all
environmental fines, no'matter how small, innocent, or otherwise immaterial. For its part, Item
103 only required disclosure of environmental proceedings “where monetary sanctions may
exceed $100,000.” _ ;

'
i

‘In granting Rule 14a-8()(10) relief in Eastman Kodak Compariy, the Staff specifically
noted that the SEC in adopting Item 103 had already called for disclosure of “important™
environmental proceedings; that such Item 103 disclosures where sufﬁcnem for an investor to
“evaluat[e] [a registrant’s] environmental compliance and {the] 1mpact on the [registrant’s
operations)”; and that the SEC had therefore “allow[ed] omission of disclosure about immaterial
government proceedings.” Finally, the Staff noted with approval the company’s position that,
“because the Company discloses all fines [required to be disclosed by) Item 103, the information
under the proposal (except for de minimis amounts) is currently available through [the
company’s public filings].” '

In addition to Eastman Kodak Company, the Company’s request is similar to other Rule
14a-8(i)(10) no-action letters where the Staff has concurred that a proposal may be exciuded as
moot due 1o the existence of regulatory requirements that require a publlc company to make
disclosures regarding subjects addressed by the proposal. See, e.g., Honcy_wcll International,
Inc.. (Feb. 14, 2005) (the Staff concurred that a proposal requesting lhal the Board establish a
policy of expensing in our annual income statement the costs of all futurc stock options was
excludable under Rule 14a-8(i)(10) where the Company was required | to comply with revised
Financial Accounting Standards Board 123). See, also, Pfizer Inc. (Feb 15, 2005) (same).

For the foregoing reasons and consisient with the no-action letters identified above,
Honeywell requests that the Staff confirm that it may omit the Proposal from its 2007 proxy
materials pursuant to Rule 14a-8(i)(10).

P
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We would very much 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 2007
Annual Mecting of Shareowners. If you have any questions or require' additional information
concerning this matter, please call me at 973.455.5208. Thank you.

Very truly yours, I

P, & g

Thomas F. Larkjn;s
Vice Presideat, Corporate Secretary and
Deputy General C.ounsel

Enclosures : i
i

cc: Service Employees International Union
Attn: Steve Abrecht

21008




SLYE 1 ; : "y ;
_11 14/2UUD LUIZ8 FAL B4ZUV4D SELU BENEFITY UFPIUR WUz UUs

November 13, 2006 ' i

;
E ’ u Thomas F. Larkins
: , ® | VicePresident and Secretary

Stronger Together Honeywell Intemational Inc.

101 Columbia Road
Mprris Township, NJ 07962

{
Also vie Email: tom.lerkins@honeywell.com I
-And via Facsimile: (973)455-4413 '|
‘Dear Mr. Larkins: ' !

' On behalf of the SEIU Master Trust (“the Trust™), [ write to give notice that,
- pursuant to the 2006 proxy statement of Honeywell Intemnational Inc. (the
“Company”), the Trust intends to present the attached ‘proposal (the “Proposal”) at
the 2007 annual meeting of shareholders (the “Annual Meeting”). The Trust
tequests that the Company include the, Proposal|in the Company's proxy
statement for the Annual Meeting. The Trust has owned the requisite number of
Honeywell sbares for the requisite time period. TheTrust intends to hold these
shares through the date on which the Amnual Meeting Iis held.

The Proposal is attached. I represent that the Trust or its agent intends to appear
in person or by proxy at the Annual Meeting to present the Proposal. I declare that
the Trust has no “material interest” other than that believed to be shared by
stockholders of the Company generally. Please contact me at (202)730-7051 if
you have any questions, ' ,

Sincerely,

|
Steve Abrecht : |

SERVICE EMPLOYEES Executive Director OfBBnCﬁt Funds
INTERNATIONAL WON. CLC ’

SEIU MASTER TRUST

1313 L Sweet. NW

Washington, DC 20005

202.639.0890

! 800.456.1010

7900 T 005 0

s
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RESOLVED, that shareholders of Honeywell Intemnational Inc. (“Honeywell”)
urge the board of directors to adopt a policy requiring disclosure togshareholders in the
proxy statement of the material terms of all relationships between (a) cach director
nominec deemed to be “independent” within the meaning of section 303A.02 of the New

; York Stock Exchange's ("NYSE's") Listing Standards, and (b} Hom;:ywell or any of its
executive officers, that were considered by the board and/or the Coirporate Governance
and Responsibility Committee in determining whether such nominee is independent,
regardless of whether the relationship is required to be disclosed pursuant to Item 404 of
the SEC's Regulation S-K. No disclosure shall be required with respect to transactions

- that arc amounts due from a nominec for purchases subject to usilml trade terms, for

) ordinary travel and expense payments, and for other transactions in the ordinary course of

business. ;

SUPPORTING STATEMENT '

: The listing standards of the NYSE, on which Honcywcll’$ common stock is
" traded, require that listed company boards of directors and key committees satisfy certain
‘ independence requirements in order to ensurc that boards effectively represent
. sharcholder interests. Specifically, a majority of directors and all members of the audit,

! compensation, and governance/nominating commitices imust be independent.

The NYSE listing standard defines independence as the absence of a “material
relationship” with the company; several bright-line tests describe relationships that
disqualify a director from being considered independent. However,' the listing standard
gives boards substantial discretion in evaluating independence beyond those tests, urging
that boards “broadly consider all relevant facts and circumstances!” The basis for a
board’s derermination that a relationship is not material must be disclosed in the proxy
statement. (Section 303A.02, Listed Company Manual) |

Honeywell classifies as independent five directors who serve :ias executive officers
of companies with which Honeywell has business relationships: KB Home’s CEO Bruce
Karatz, Merck’s President of US Human Health Bradley Sheares, Telefonos de Mexico’s
CEO Jaime Chico Pardo, United Parcel Service’s CFO D. Scott Davis ‘and Verizon's
CEO Ivan Seidenberg. Honeywell’s 2006 proxy ststement explained that the board
deemed the relationships not material because they involved “less than one quarter of one
percent of the consolidated gross revenues” of the other companies, in each of the past
three years and because products and services were purchased or sold by Honeywell on
the same terms and conditions as to non-related entitics. However, the proxy statement
does not provide shareholders with any other information about the relationships.

|

We believe that more specific disclosure would be beneficial to shareholders in
light of the important committee posts occupied by these directors. Karatz, Sheares, and
Seidenberg comprise haif of the Management Development ;and Compensation
committee, which sets exccutive pay. Davis serves on the audit committee. Karatz,
Pardo, and Seidenberg serve on the Corporate Govemnance land Responsibility
Committee—the very committee that makes recommendations to the!fuil board regarding
independence determinations—and Karatz is its chairman.

i
]
We urge shareholders to vote for this proposal. |
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SCFICE OF CHIEF COUMSEL

Securttles and Exchange Commission \ CGRBORATION FIHAR iOF

100 F Street, NE
Washington, DC 20549

Re:  Request by Honeywell International Inc. to omit shareholder proposal
submitted by the SEIU Master Trust

Dear Sir/Madam,

Pursuant to Rule 14a-8 under the Securlttes Exchange Act of 1934,
the SEIU Master Trust (the “Trust”) submitted a shareholder proposal (the
“Proposal”) to Honeywell International Inc. (“Honeywell" or the "Company")
The Proposal requests that Honeywell's board |adopt.a policy requiring
disclosure to shareholders in the proxy statement of the material terms of all
relationships between (a) each director nominee deemed to be “independent”
within the standards of section 303A.02 of the New York Stock Exchange's
(“NYSE's") Listing Standards, and (b) Honeywell or any of its executive
officers, that were considered by the board in determining whether such
nomines is independent, regardless of whether thel relationship is required to
be disclosed pursuant to ltem 404 of Regulation S- K The Proposal contains
a carve out for certain kinds of ordinary course transactlons

In a letter to the Commission dated December 21, 2008, Honeywell
stated that it intends to omit the Proposal from tts proxy materials to be -
distributed to shareholders in connection with the Company's 2007 annual
meeting of shareholders. Honeywell claims that it has substantially
implemented the Proposal because a newly-adopted Commission rule will, it
asserts, require disclosure similar 1o that requested in the Proposal. As
discussed more fully below, Honeywell has not met its burden of establishing

~ substantial implementation because the dlsclosure required under the

Commission’s rules falls far short of what the Proposal urges. Accordingly,
Honeywell's request should be denied. i

1

The  Commission's New Disclosure Rules ! Do Not Substantially
Implement the Proposal )

Honeywell contends that the Commission’s] revised disclosure rules
around related party transactions and director tndependence which will apply
to Honeywell ‘for the :first time this” spring, substanttally implement the
Proposal New ltem 407(a)(3) of’ Reguiatlon S-K requires a registrant to do
two things relevant 1o whether "the Proposallhas been substantially
implemented: ;oo )
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+ First, it requires the company to identify each director and nominee “that is independent
under the independence standards applicable to the registrant under paragraph (a)(1) of
this Item,” including any applicable definitions of committee member independence.

+ Second, for each director and nominee identified as mdependent it requires the
company to “describe, by specific category or type, any fransactions, relationships or
arrangements not disclosed pursuant to ltem 404(a) (§229. 404(a)) or for investment
companies, ftem 22(b) of Schedule 14A (§240.14a-101 of this chapter), that were
considered by the board of directors under the applicable :ndependence definitions in
determining that the director is independent” (emphasis supplie'ld).

|

H
Thus, the disclosure required by Item 407(a)(3) is tied directly to the independence
definition used by the company. Because Honeywell's stock is listed on the New York Stock
Exchange (“NYSE"), paragraph (a)(1) of ltem 407 states that it must use Honeywell's “definition
of independence that it uses for determining if a majority of the board of directors is independent
in compliance with the listing standards applicable to the registrant” in making the ltem 407(a)3)
disclosure. According to Honeywell's most recent proxy statement, when making independence
determinations, it uses the independence standards set forth in the NYSE listing standards and,
in the case of audit committee members, the requirements set forth in the Commission’s rules.
Honeywsll has not adopted its own categorical standards of materiality to guide these
determinations. (See Definitive Proxy Statement of Honeywell International Inc. filed on Mar.

13, 2006.) '

The NYSE lisling standard defines independence as having “no material relationship
with the listed company.” (Listed Company Manua!, section 303. 02(a)) The listing standard
also sets forth specific relationships, all of which involve the listed company, that disqualify a
director from being considered independent. (ld. Section 303. 02(b)) The SEC's Rule 10A-3
establishes independence criteria for audit committee members lhat like the NYSE's listing
standard, focuses exclusively on relationships between the nominee and the issuer.

By contrast, the Proposal seeks to elicit disclosure not only;on relationships with the
company but also on relationships with its executive officers. In evaluating the independence of
a nominee, Honeywell's Corporate Governance and Responsibility Committee could consider a
relationship between the nominee and a Honeywell executive officer, disclosure of which would
not be required under Item 407(a)(3). ;

The Trust believes that relaticnships with individual executive officers can pose an equal
or greater threat to independence than relationships with the company itself. For example, an
internal investigation into option backdating at UnitedHealth found that William Spears,
chairman of the board's compensation committee, had a personal financial relationship with
CEQ William McGuire, who benefited from the backdating. That relationship was not disclosed
to shareholders. In the Trust's view, if a board considers such a relationship but decides it is
immaterial and does not impair independence, that fact should be dlsclosed to shareholders.
Item 407(a)(3) does not currently require that disclosure.
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Further, the disclosure required by ltem 407 is significantly less specific than that sought
in the Proposal. Item 407(a)(3) calls for a description, “by specific category or type,” and the
instructions clarify that the description must contain “such detail as is necessary to fully describe
the nature of the transactions, relationships or arrangements.” A description of a relationship’s

“nature” falls short of disclosing its material terms, which is the mformatzon sought by the
Proposal.

Indeed, the difference is highlighted by the fact that the Commission initially proposed to
require more specific disclosure regarding these relationships—the proposung release proposed
disclosure of the “specific details” of each relationship—and that several commenters objected
to that aspect of the proposal. While Honeywell points to this dtstlnctlon as evidence that the
current disclosure is an “appropriate level of detail,” the substantial |mplementat|on inquiry does
not turn on that question. Instead, it focuses on the gap between what the company is already
doing and what the proposal seeks. Here, the extent of disclosure under ltem 407(a)(3) and the
Proposal differs enough that exclusion of the Proposal as substantnally implemented would not
be appropriate,

In sum, new ltem 407(a}(3) of Regulation S-K does not substantially implement the
Proposal. Item 407(a)(3) will not require Honeywell to disclose any relationships between
director nominees and individual executive officers of Honeywell, nor will it compel disclosure of
the specific terms of the relationships considered in determining independence, unless such
disclosure is already required under Item 404 of Regulation S-K. ‘Accordingly, Honeywell's
request for a determination allowing exclusion of the Proposal should be denied.

i
If you have any questions or need additional information, please do not hesitate to call
me at {202)730-7051. The Trust appreciates the opportunity to be of assistance in this matter.

Very truly yours,

Stephen Abrecht
Executive Director of Benems

SA:TR:bh

ce: Thomas F. Larkins
Vice President, Corporate Secretary and Deputy General Counsel
Honeywell international Inc.
Fax: 973-455-4413
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. December 21, 2006 -,

..VIAFEDE EXPRESS o L

Office of Chref Counsel

Dmsron of Corporation Finance -
Securities and Exchange Commission -
-100 F-Street, N.E. , S
) .Washingto_n, DC 20549. : ' oo

" Re: Honeywell Intematlonal Inc.: Ormssron of Shareowuer Pmposal s

- LadresandGentlemen , . .

On behalf of Honeywell Internattonal lnc (the “Compnny or “Honeywell"), we have
enclosed, pursuant fo Rule 14a-8()). under the Securities Exchange Act of 1934, as amended (the
“Exchange Act?), fivé additional copies.of this letter, along.\ Wllh six copies ofa shareowner '
‘proposal and statement of support submitted by the Service Employees International Union (the
,“Proponent") for inclusion in the Company S Proxy. matenals for the 2007 Annual Meet.mg of

. 'Shareowners. The proposal and supportmg statement are collecuvely referred to as- the RIS

itprowsal ”

We respectfully request ihat the staff of the Division of Corporatron Fmanee (the “Staff” )

~ confirm that it will not recommend any enforcement action to the Securities and Exchange

.Commission (the “SEC™) if the Company omits.the Proposal from its: 2007-proxy materials. We o

are’ sendmg a copy of this lerter to the Proponent as formal notrce of Honeywell s mtenoon to
- exclude lhe Proposal fromi its 2007 prOxy mateuals -

ThePrOposalstates oo S
‘RESOLVED that shareholders of Honeywell Intematronal Inc. (‘Honeywcll‘) urge the
“board of directors to adopt a policy requiring disclosure to-shareholders in the proxy - :
; stntement of the material‘térins of ali relationships between (a) each director nominee
" decmed to be "mdependent” within the standards of section 303A.02 of the New York
.. Stock Exchange’s (‘NYSE's") Listing Standards, and (b) Honeywell or any of its *
. éxecutive officers, that were considered by the board and/or the: Corporate Govemance
&nd Responsibility Committee in determining whether such nominee is independent,

regardless of whether the relauonshtp is requued to be disclosed | pmsuant to Item 404 of

Honeytlt(ell i

9 ¥
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the SEC‘s Regulatmn S- K. No disclosure shall be requued with respect (o transactions
that are amounts due from a nominee for purchases made subject;to usual trade terms, for

. .ordinary travel and expense paym:cnts and for other tmnsacnons in the ordmary course of
- business.” : :

R Reason for Excluding the, Proposal It is our opinion that the Pmposal{xs excludable because it

has alrcady been “‘substantially nnplemcmed." N . I

- The Company Has Already Substantlally lmplemented the Proposal.

o Honeywell belleves that the Proposal may be on'utted ‘under Rule{ l4a—8(1)(10). which-
permits the exclusion of a proposal “if the company has already substantially implemented the
proposal.” While, prior to 1983, the Staff permitted exclusion of shareowner proposals under the
predecessor to this Rule (Rule 14a-8(c)(10)) only where the proposal had been fully effected, in

*.1983 the SEC anriounced an interpretive change to permit omission of proposals that had been

“substantially mplemenled." In doing so, the SEC explained that, “{w]hile the new
interpretative position will add more subjecuvxty to the application of the provision, the .~
Comumission has determined-that the previous formalistic application of this provision defeated

its purpose.” Exchange Act Rel. No. 20091 (Aug. 16, 1983). The SEC amendedtheRule to -

refléct the new, more flexible, mterpretat:on in 1998. Se¢ Exchange: ActiRel. No. 40018 (May.-
21,1998).. And, it is well established in Staff no-action letters that a conjpany may excludea
proposa] under Rule 14a°8(i)(10) so long as the company’s actions satisfactorily address the .
concerns underlymg the proposal. .See, e.g. Masco Comtwn (May 29, 1999) '

" In 1982, the SEC adopted Regulauon S-K Iteém 404 to address disclosure of related-party
transactions between a public company reporting with the SEC and its duectors nominees for -
director, executive officers, significant shareholders, and the immediate family members of each
of those groups. On August 29, 2006, the SEC adopted changes to Item 404 and implemented
new Regulation S-K Item 407 See: Secunues Act Rel No. 8732A. (Aug 29, 2006) (the

" “Adopting Release”).

The SEC stated in the Adopting Release that the purpose ¢ of the dlsclosurc requirement

set forth in Item 404 “remains urichanged,” but that the amendments “stmamlme and modernize .

this dlsclosune requirement, while making it more principles-based” and “clearer and casier to
follow.” New Item 407(a)(3), however, requires for the first time, for each director or nominee
identified as independent, a description — by specific category or type — of any transactions,

relationships or arrangements not disclosed pursuant to Item 404(a) that were, considered by the

board of directors of a public company in determining whether the applicable independence . °
standards were met with respect to that duector or nominee. Instructxon I3 to Item 407(8)(3) goes.

on to require that

. "[t]he description of the specnﬁc catcgoncs or types of transactions, relauonshlps or
arrangements required by paragraph (a)(3) of. this Jtem [407) must be provided in such
detail as is necessary to fully describe the nature of the transactnons rclauonstups or
ammgcmcnts : . . i S
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As a December 31 fiscal -year end company. Honeywell is rcquu'ed to comply wnth
amended Item 404(a) and new Item 407, and-will provide the disclosures mquxred by those rules,
in our Annual Report on Form 10-K for 2006 and our 2007 Proxy Statement. Finally, asa - - .
NYSE-listed company, NYSE Section 303A.02 requires s to disclose in our Proxy Statemcnt e
the “basis” for our Board’s independence determinations, including any determination that a
director’s relationship is not material. Honeywell’s prior proxy disclosurés have, and its futum _
proxy disclosures will, comply with both the letter and the intent of the chsclosure standards
" regarding director independence and related party transactions. . _

" Inour v1cw taken togcthcr, ]tcms 404(3) and 407(a)(3) and NY SE Section 303A 02
require the Company to make disclosures that satisfactorily address the concems raised by 1 t.he
, Proposal within the meaning of Rule 14a—8(1)(10) as determined by the SEC 1tself o

Item 404(a) calls. for disclosure of specified 1mportant tem:s of ‘u-ansacuons” that excccd
. $120,000, and Instruction 2 to Item 404(a) provides that, “[flor purposes of paragraph (a) of this -
Item, a transaction includes, but is not lirnited to, any financial transaction, arrangement or -
relationship (including any indcbtedness or guarantee of indebtedness) orjany serics of- similar -
transactions, arrangements or relationships.” In the case of financial relationships involving
more than $120,000, the SEC has specifically set forth both those terms of the relationship that
must be disclosed to investors,-as well as a general reqmrement in Item 402(a)(6) to dlsclosc
- “[a]ny other information regardmg the transaction or the related person in the context of the
" transaction that is material to investors in light of the particular circumstances of the. particular

transacuon

: thrc thc board’s conmderauon of the mdepcndcncc ofa duector or nominee is at issue,
.- Item 407(3)(3) requires greater disclosures regarding relationships than does tem 404(a) Item
. 407(a)(3) applies to “any transactions, relationships or arrangements” not. disclosed under Item -
*404(a), and Instruction -3 requires a description of the “specific catcgoncs or types” of
transactions, relauonsmp or armngemcnts ‘that were considered by the board in détermining
director independence “in such detail as is necessary to fully-describe the nature of the .
transactions, rclahonshsp or arrangements.” Finally, NYSE Section 303A.02 takes a somewhat
similar approach by requiring disclosures of the considerations that formed the basis for the
board’s independence detcmnnanons :ncludmg by reference to certain “categoncal standards”

adoptcd by the board

_ The Proponent may argue that the SEC’s and the NYSE’s dnsclosure reqmremems might
not in a given case go as far as the-independence consideration disclosures requested by the’

Proposal because those requirements would not require disclosure of the matenal terms of all

' relationships between each director nominee deemed to be independent and the Company or its
executive officers. As detailed in the Adopting Release, the SEC carefully weighed whetherto .
adopt a more stringent independence consideration disclosure standard and determined not to do
.- so. The SEC proposed that Item 407(a)(3) should- n:quue disclosure of the “'specific details” of
each such transaction, rélationship, or arrangement. In response to commentators concerns that
the proposal could be read as callmg for “extenswc detail,” the SEC detemuned that disclosure
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" of the fcgtcgoﬁes or types of transactions, relationships or arrangements éonsideréd By-the board
.would,provide an appropriate level of detail to investors. .

" There is clear bheéedent for this analysis under the liule 14a-8(i)(10) mootness exclusion
as it relates to SEC disclosure requirements. .In Eastman Kodak-Company (Feb. 1, 1991), the .
Staff carefully analyzed for Rule 14a-8(i)(10) purposes a proposal requesting disclosure of the

company's environmental fines in relation to the disclosure requirément:s of Item 103 of

" Regulation S-K. The proposal in Eastman Kodak Company requested full disclosure of all

environmental fines, no matter how small, innocent, or otherwise immaterial. For its part, Item
. 103 only required disclosure of environmental proceedings *'where monetary sanctions may
exceed $100,000.” o T

: In granting Rule 14a-8(i)(10) relief in Eastman Kodak Company, the Staff specifically . -
“noted that the SEC in adopting Item 103 had already called for disclosure of “important™ :

environmental p;bcccdings; that such Ttem 103 disclosures where sufficient for an investor to

“evaluat[e] [a registrant’s) environmental compliance and [the] impact.on the [registrant’s

operations]”; and that the SEC had therefore “allow[ed] omission of disclosure about immaterial
. government proceedings.” Finally, the Staff noted with approval the company’s position that,

“because the Company discloses all fines [required to be disclosed by] Item 103, the information * .

under the proposal (except for de minimis amounts) is currently available through [the .
company's public filings).” . - L i :
In-addition to Eastman Kodak Company, the Company’s request is similar to other Rule -
14a-8(i)(10) no-action letters where the Staff has concurred that a proposal may be excluded as .
moot due to the existence of regulatory requirements that require a public company to make
disclosures regarding subjects addressed by the proposal. See, e.g., Honeywell International,
Ing, (Feb. 14, 2005) (the Staff-concurred that a proposal requesting that the Board establish a
policy of expensing in our annual income statement the costs of all future stock options was
excludable under Rule 14a-8(i)(10) where the Company was required to comply with revised
Financial Accounting Standards Board 123). See, also, Pfizer Ing, (Feb. 15, 2005) (same).

A For the foregoing reasons and.consistent with the no-action lette!fs identified above,
Honeywell requests that the Staff confirm that it may omit the Proposal from its 2007 proxy -
_materials pursuant to Rule l4a—8(i)(-1_0). o Lo '

'
i
'
i
[
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" We would very much appreciate a response from the Staff on. thxs no-action request as
soon as practicable so that the Company can meet its printing and mailing schedule for the 2007
Annual Meetmg of Shareowners. If you have any questions or require additional mformauon
concermng this- mattcr please call me at 973.455.5208. Thank you. .

Very tmly yours, . :

'Ihomas F. Larkms -
. Vice President, Corporate Secretary and

- Deputy General Counsel
Encloﬁhms
| . cc: _'S‘en;ice- Ehploirées International Union

!

I

, I
Attn: Steve Abrecht . ¥ . G

i

i
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November 13,2006 - . o

. 'Stronger Together | Honaywell Intemations] Inz. S

101 CotumbiaRozd .
Morris Towaship, NJ 07962 o
Mwmmrmmmmmsm o
. .And via Facsimile: (JT34S5-4413 . o
" On bebalf of thie SETU Master Trust (“the Trust”), 1 write to give motice that,
pursusnt to the 2006 proxy statement of Honcywell International Inc. (the
mmmmmammmmhdpmm(mwdﬂg
the 2007 anmal meeting of sharcholdets {the “Annual ‘Meeting™). The Trust
‘ thet the Company .include the Proposal in the Company’s proxy
"stﬁtanmtfdrﬂnhnnualMoeﬁng.mmmownédmemqﬁsiumbuof .
" Honeywell shares for the requigitc time period. The Trust intends to bold these
shniéﬂmughthpdptconyihichtheAnmalMecﬁqs'isheld. . L
The Proposa! is attached. lrcpmgnithattheﬁ:stor!itngemintmds‘tb'aﬁpm .
mmorbymmmmmmwmmmlmmm
the Trust has no “material intercst” other than that belicved to be shared by
stockholders of the Company gencrally. Please contact mo at (202)730-7051 if
you have eny questions, - - ' : o

g;:ieuuly.

‘ SERVICE EMPLOYEES B:gecuﬁveDirwtoromee_iitFmds~ | "

SEIU MASTER TRUST . .
. 1313 L Soeet. NW R . ‘ . . l

' 202.639.08%0 el ) , 7
800,458.1010 . ' y - ‘ :
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RESOLVED, that shareholders of Honeywell Intemational Inc. (“Honeywell”)
urge the board of directors to adopt a policy requiring disclosure to shareholders inthe
proxy statement of the material terms of all relationships between, (8) cach director
nominee deemed to be “independent” within the meaning of section 303A.02 of the New
York Stock Exchange's (“NYSE's”) Listing Standards, and (b) Honeywell or eny of its
executive officers, that were considered by the board and/or the Corporate Governance

~ and Responsibility Committee in determining whether such nominee is- independent, -

- regardless of whether the relationship is required to be dlisclosed pursuant to Item 404 of
the SEC’s Regulation S-K. No disclosure shall be required with respect to transactions
that are amounts due from a nominee for purchases subject to usual trade terms, for .

 ordinary travel and expensc payments, and for other transactions in the ordinary course of
business. ' _ o : -
SUPPORTING STATEMFNI |

' The listing standards of the NYSE, on which Honeywell’s common stock is
" traded, require that listed company boards of directors aud key committees satisfy certain
* independence requircments’ in order to cnswre that boards effectively represent
shareholder interests, Specifically, 8 mejority of directors and all members of the-audit,
compensation, and governance/nominating committees must be independent. :

. The NYSE listing standard defines indepéndence as the abse:'me of & “material
" ‘relationship” . with the company; several bright-line tests describe relationships that
disqualify a director from being considered independent. Howcver, the listing standard -
gives boards substantial discretion in cvaluating independence beyond those tests, wiging
that boards “broadly consider all relevant facts and circumstances.”; The basis for a -
board’s determination that a relationship is not materin! must be disclosed in the.proxy
statement. (Section 303A.02, Listed Company Manual)- o o

_ Honeywell classifies as independent five directors who serve as executive officers
- of companies with which Honeywell has business relationships: KB Home's CEO Bruce
Karatz; Merck’s President of US Human Health Bradley Sheares, Telefonos de Mexico’s -
CEO Jaime Chico Pardo, United- Parcel Service's CFO D. Scott Davis ‘and- Verizon's
CEO Ivan Seidenberg. Honeywell’s 2006 proxy statement explained that the board
deemed the relationships not materia) because they involved “less than one quarter of one
pércent of the consolidated gross revenues” of the other companies in each of the past
three years and because prodicts and services were purchased or sold by Honeywell on
o . the same.terms and conditions as to non-related entities. However, the proxy statement
’ . does not provide sharcholders with any other information about the relationships. ' ' o

. We belicve that more specific disclosure would be beneficial to shareholders in
light of the important-committee posts occupied by these directors. ‘Karatz, Sheares, and-
Scidenberg comprise half of the Management Dlevelopment end . Compensation
committee, which scts executive pay. Davis scrves on the audit commitiee. Karutz, -
, , Pardo, and Seidenberg serve on the Corporate Governamce and Responsibility i
! Committeo—the Very committee that makes recommendations to the full board regarding .
[

I ~* independence determinations—and Karal;_is its chairman.

" ‘We urge shareholders to vote for this proposal,




B Honeywell

Thomas F. Lerkins

Honcywell .
Vice President 101 Columbia Road + 1934 Act, Section 14(a)
Corporate Sccretary and Morristown, NJ 07962-2245 ! Rule 14a-8(i)(10)
- Deputy General Counsel 973-455-5208

973-455+4413 Fax
om_larkinsGhoneywell.com
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January 31, 2007 e DM
s ! o
VIA FEDERAL EXPRESS gz U
ma=C
Office of Chief Counsel \ & — T
Division of Corporation Finance : _ {3;:; S
Securities and Exchange Commission ~
100 F Street, N.E.

Washington, DC 20549

Re:  Honeywell International Inc.. Supplemental Submission Regarding Omission of a

. . 1 ! .
Shareowner Proposal Submitted by the Service Employees International Union

Ladies and Gentlemen:

On behalf of Honeywell International Inc. (the “Company” or “Honeywell”), we are
submitting five copies of this letter to supplement the no-action request that we submitted on
behalf of the Company on December 21, 2006, regarding the shareowner proposal and statement
of support (the “Proposal™) submitted to the Company by the Service Employces International
Union (the “Proponent”). The purpose of this supplemental submlsswn is to respond to the letter i
submitted to the Staff by the Proponent, dated January 22, 2007, respondmg to the Company's

no-action request (the “Proponent’s Response™). The Company received the Proponent’s i
Response on January 24, 2007. ) .

Honeywell is listed on the New York Stock Exchange (the “N Y:SE") Accordingly, it is
required 10 comply with the corporate governance and other listing requm:mems of the NYSE,
mcludmg Section 303A.02, which sets forth tests for the independence lof directors of listed _
companies. Section 303A.02(a) contains a subjectlvc test for independence, requiring the board
of directors of a listed company to affirmatively determine that the director or director nominee
has no material relationship with the listed company. Section 303A.02(b) contains bnght-line
objective tests for when a director or director nominee will not be inde[')cndem for purposes of
the NYSE’s listing standards. For a director or director nominee to be consndered independent
for purposes of - Section 303A.02, a listed company's board must evaluate the independence of a
director or director nominee under both the subjective and bright-line ochcuve independence
tests. Honeywell complies with Section 303A.02. ‘

!
The Proponent’s Response claims that the Company’s compliance with Regulation S-K
Item 407(a)(3) will not result in the Company’s substantial implementation of the Proposal
because, “{i]n evaluating the independence of a nominee, Honeywell's Corporate Governance
and Responsibility Committee could consider a relationship between a [director] nominee and a
Honeywell executive officer, disclosure of which would not be required under 407(a)(3).” The
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Proponent’s Response reaches that conclusion by stressing that Item 407(a)(3) requires
disclosures of relationships “that were considered by the board of directors under applicable
independence definitions,” and arguing that the applicable independence definition of NYSE
Section 303A.02 “focuses excluswely on the relationships between the nominee and the issuer,
not on relationships between the nominee and executive officers of the'issuer.” The Proponent
reiterates this claim by stating that, “if a board considers such a relationship [between a director
nominee and executive officers] but decides it is immaterial and does not impair mdepcndcnce
that fact should be disclosed to shareholders [and} Item 407(a)(3) doestnot currently require that
disclosure.” \

In the first place, the Proponent’s threshold claim that the NYSE’s independence criteria
“focuses exclusively on the relationships between the nominee and theiissuer” is incorréct. The
NYSE's own Commentary to Section 303A.02(a) states that, in making mdcpcndcnce
determinations, boards should *“broadly consider all relevant facts and ¢ircumstances.” Clearly,
the very purpose of adopting a subjective independence lest requmng boards to “affirmatively
determine” that a director nominee is independent was to require boards to make a broad inquiry,
including into the director’s independence from management. Indeed, the NYSE Commentary
specifically highlighted this point in stating that, “as the concern [of the NYSE rules] is
independence from management, the [NYSE] does not view ownershlp of even a significant
amount of stock, by itself, as a bar to an independence finding.” This statement clearly shows
thai the NYSE's rules are not exclusively focused on the relationships bctwccn the director
nomine¢ and the issuer.

i

Moreover, the Proponent’s Response also misreads the rcquire:ﬁents-of Item 407(a)(3),
which expressly require Honeywell to describe, for each nominee for director that is identified
by the Board as independent, any relationships -- not just those between the director nominee and
Honeywell -- not disclosed pursuant to Item 404(a) that were conSIdered by the Board in making
its independence determination.

Furthermore, the Proponent’s claim that Honeywell must have a policy to disclose the
“material terms” of all re)ationships between any director nominee andiHoneywell or any of its
executive officers in order to substantially implement the Proposal mischaracterizes the Staff’s
longstanding view of when a proposal may be “substantially lmplemenled” by actions already
taken by management. This is true even if we were to assume, as the Proponent s Response
appears to, that Item 407(a)(3) would not call for as extensive dlsclosures as would the Proposal.

As we stated in our initial no-action submission, it is well cstablished in Staff no-action
letters that differences between a company’s actions and a shareowner proposal are permitied so
long as the company’s actions satisfactorily address the underlying concerns of the proposal.
See, e.g., Masco Corporation (Mar. 29, 1999) (finding that a shareowner proposal regarding the
adoption of certain qualifications for outside directors could be excluded on the basis of
substantial implementation where Masco Corporation had substantially,addressed the subject
matier of the proposal by adopting a similar, though not identical, set of qualifications for outside
directors). We believe that Item 407(a)(3) clearly and explicitly requires Honeywell to make
disclosures that satisfactorily address the underlying concerns of the Proposal. Moreover, Staff
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no-action letters make it clear that a company may substantially implement a proposal by
compliance with a disclosure requirement of the SEC. See, e.g., Eastman Kodak Company {Feb.
1, 1991) (summarized in our initial no-action submission). :

CccC:

For the foregoing reasons, Honeywell reiterates its request that the Staff confirm that it
may omil the Proposal from its 2007 proxy materials under Rule 14a-8|(i)( 10).

Steve Abrecht
Service Employees International Union

. !
Very truly joirs, ]
Thomas F. Larkinéls
* Vice President, C?rporale Secretary, and
Deputy General Counsel




DIVISION OF CORPORAT]JON FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

: - The Division of Corporation Finance belicves that its responsibility with respéct 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 appropnate 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 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.

! i
. 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 staﬂ’s informal
proccdurcs 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 lhc management omit the proposal from the company $ proxy
material.
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Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Honeywell International Inc. ‘ _
Incoming letter dated December 21, 2006 ‘ |

The proposal urges the board to adopt a policy requiring disclosure in the proxy
statement of the material terms of all relationships between each director nominee
deemed to be independent and the company, or any of its executive officers, that were
considered by the board in determining whether such nominee is independent.

There appears to be some basis for your view that Honeywell may exclude the
proposal under rule 14a-8(i)(10). Accordingly, we will not recommend enforcement !
action to the Commission if Honeywell omits the proposal from its proxy materials in
reliance on rule 14a-8(i)(10). ;

Sincerely,

Tc%(‘%

Special Counsel




