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The information in this prospectus is not complete and may be changed. We may not sell these securities or consummate the Exchange Offer until the registration statement filed with
the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these securities in any state where the
offer or sale is not permitted.
 

SUBJECT TO COMPLETION, DATED DECEMBER 7, 2017
 

PROSPECTUS
 

 
Honeywell International Inc.

Offer to Exchange 
 $444,859,000 aggregate principal amount of 3.812% Notes due 2047 

 for 
 $444,859,000 aggregate principal amount of 3.812% Notes due 2047 

 that have been registered under the 
 Securities Act of 1933, as amended (the “Securities Act”)

 
The Exchange Offer will expire at

5:00 p.m., New York City time, on          ,     ,
 unless extended.

 
 

 
We hereby offer, upon the terms and subject to the conditions set forth in this prospectus and the accompanying letter of transmittal, to exchange up to

$444,859,000 aggregate principal amount of our outstanding 3.812% Notes due 2047 (CUSIP Nos. 438516BR6 and U4389JAA6) (the “Original Notes”)
for a like principal amount of our 3.812% Notes due 2047 that have been registered under the Securities Act (CUSIP No. 438516BS4) (the “Exchange
Notes”). We refer to this offer as the “Exchange Offer.” When we use the term “Notes” in this prospectus, the term includes the Original Notes and the
Exchange Notes unless otherwise indicated or the context otherwise requires. The terms of the Exchange Offer are summarized below and are more fully
described in this prospectus.

 
The terms of the Exchange Notes are identical to the terms of the Original Notes, except that the transfer restrictions, registration rights and additional

interest provisions applicable to the Original Notes do not apply to the Exchange Notes.
 
We will accept for exchange any and all Original Notes validly tendered and not validly withdrawn at any time prior to 5:00 p.m., New York City time,

on          ,     , unless extended (the “Expiration Date”).
 
You may withdraw tenders of Original Notes at any time before the applicable Expiration Date.
 
We will not receive any cash proceeds from the issuance of the Exchange Notes in the Exchange Offer. The Original Notes surrendered and exchanged

for the Exchange Notes will be retired and canceled. Accordingly, the issuance of the Exchange Notes will not result in any increase in our outstanding
indebtedness.

 
The exchange of Original Notes for the corresponding Exchange Notes will not be a taxable event for U.S. federal income tax purposes.
 
No public market currently exists for any Original Notes. We do not intend to list any Exchange Notes on any securities exchange and, therefore, no

active public market is anticipated.
 
Each broker-dealer that receives Exchange Notes for its own account pursuant to the Exchange Offer must acknowledge that it will deliver a

prospectus in connection with any resale of such Exchange Notes. The letter of transmittal states that by so acknowledging and by delivering a prospectus,
a broker-dealer will not be deemed to admit that it is an “underwriter” within the meaning of the Securities Act. This prospectus, as it may be amended or
supplemented from time to time, may be used by a broker-dealer in connection with resales of Exchange Notes received in exchange for Original Notes
where such Original Notes were acquired by such broker-dealer as a result of market-making activities or other trading activities. We have agreed that for
the 180-day period following the consummation of the Exchange Offer, we will make this prospectus available to any broker-dealer for use in connection
with any such resale. See “Plan of Distribution.”

 
 

 
See “Risk Factors” beginning on page 6 to read about important factors you should consider before tendering your Original Notes.
 
Neither the U.S. Securities and Exchange Commission (the “SEC”) nor any state securities commission has approved or disapproved of these

securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
 

 

 
The date of this prospectus is          ,
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ABOUT THIS PROSPECTUS
 

You should read this prospectus carefully before you invest in the Exchange Notes. This prospectus contains important information you should
consider when making your investment decision. We have not authorized anyone to provide any information other than that contained in or incorporated by
reference in this prospectus. We cannot provide assurance as to the reliability of any other information that others may give you. The information in this
prospectus may only be accurate as of the date hereof or the information incorporated by reference herein. Our business, financial condition, results of
operations and/or prospects may have changed since those dates.

 
This prospectus incorporates important business and financial information about Honeywell that is not included in or delivered with this prospectus.

This information is available without charge to security holders upon written or oral request to Honeywell Investor Relations at the address and telephone
number set forth below under “Information Incorporated by Reference.” To ensure timely delivery, you should make your request to us no later
than          ,     , which is five business days prior to the Expiration Date of the Exchange Offer.

 
If any statement in this prospectus conflicts with any statement in a document that we have incorporated by reference, then you should consider only

the statement in the more recent document. The information on our website is not incorporated by reference into this document.
 
In this prospectus, “we,” “our,” “us,” and “Honeywell” refer to Honeywell International Inc. and its consolidated subsidiaries.
 

FORWARD-LOOKING STATEMENTS
 

This prospectus contains “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995. Forward-looking
statements are those that address activities, events or developments that we or our management intend, expect, project, believe or anticipate will or may
occur in the future. They are based on management’s assumptions and assessments in light of past experience and trends, current conditions, expected
future developments and other relevant factors. They are not guarantees of future performance, and actual results, developments and business decisions
may differ significantly from those envisaged by our forward-looking statements. We do not undertake to update or revise any of our forward-looking
statements. Our forward-looking statements are also subject to risks and uncertainties that can affect our performance in both the near- and long-term.
These forward-looking statements should be considered in light of the information included in this prospectus, including the information under the heading
“Risk Factors” in this prospectus, and incorporated by reference herein, in our Annual Report on Form 10-K for the year ended December 31, 2016 and in
our Quarterly Report on Form 10-Q for the quarter ended September 30, 2017, and the description of trends and other factors in Management’s Discussion
and Analysis of Financial Condition and Results of Operations set forth in our Annual Report on Form 10-K for the year ended December 31, 2016, our
Quarterly Reports on Form 10-Q for the quarters ended March 31, 2017, June 30, 2017 and September 30, 2017 and in our other filings with the SEC.
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WHERE YOU CAN FIND MORE INFORMATION
 

We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings are available to the public from
the SEC’s Web site at http://www.sec.gov. You may also read and copy any document we file at the SEC’s public reference room in Washington, D.C.
located at 100 F Street, N.E. Washington, D.C. 20549. You may also obtain copies of any document we file at prescribed rates by writing to the Public
Reference Section of the SEC at that address. Please call the SEC at 1¬800¬SEC-0330 for further information on the public reference room. Information
about us, including our SEC filings, is also available on our Web site at http://www.honeywell.com. The information on or linked to/from our Web site is
not part of, and is not incorporated by reference into this prospectus. Reference to our Web site is made as an inactive textual reference.

 
INFORMATION INCORPORATED BY REFERENCE

 
The SEC allows us to “incorporate by reference” in this prospectus the information in other documents that we file with it, which means that we can

disclose important information to you by referring you to those documents. The information incorporated by reference is considered to be a part of this
prospectus, and information in documents that we file later with the SEC will automatically update and supersede information contained in documents filed
earlier with the SEC or contained herein. We incorporate by reference in this prospectus the documents listed below and any future filings that we may
make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, prior to the termination of the offering of notes under this prospectus:

 
· Our Annual Report on Form 10-K for the year ended December 31, 2016, filed with the SEC on February 10, 2017, including the information

specifically incorporated by reference into our Annual Report on Form 10-K from our Definitive Proxy Statement filed with the SEC pursuant to
Section 14 of the Exchange Act on March 9, 2017;

 
· Our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2017, June 30, 2017 and September 30, 2017; and
 
· Our Current Reports on Form 8-K filed with the SEC on February 10, 2017, March 6, 2017, April 24, 2017, April 28, 2017, October 11, 2017 (Item

8.01 and Exhibit 99.1 only), October 23, 2017, October 30, 2017, November 3, 2017, November 6, 2017 (Form 8-K/A filing), November 20, 2017 and
November 21, 2017.

 
Notwithstanding the foregoing, we are not incorporating any document or information deemed to have been furnished and not filed in accordance with

SEC rules. You may obtain a copy of any or all of the documents referred to above which may have been or may be incorporated by reference herein
(excluding certain exhibits to the documents) at no cost to you by writing or telephoning us at the following address:

 
Honeywell International Inc.

 115 Tabor Road
 Morris Plains, New Jersey 07950

 Attention: Investor Relations Department
 (973) 455¬2000

 
In order to obtain timely delivery of such materials, you must request information from us no later than five business days prior to the expiration
of the Exchange Offer.
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SUMMARY
 

This summary highlights selected information appearing elsewhere, or incorporated by reference, in this prospectus and is, therefore, qualified in
its entirety by the more detailed information appearing elsewhere, or incorporated by reference, in this prospectus. It may not contain all the
information that is important to you. We urge you to read carefully this entire prospectus and the other documents to which it refers to understand
fully the terms of the Exchange Notes and the Exchange Offer. You should pay special attention to “Risk Factors” and “Forward-Looking
Statements.”

 
Honeywell International Inc.

 
Honeywell invents and commercializes technologies that address some of the world’s most critical challenges around energy, safety, security,

productivity and global urbanization. As a diversified technology and manufacturing company, Honeywell is uniquely positioned to blend physical
products with software to serve customers worldwide with aerospace products and services, turbochargers, energy efficient products and solutions for
homes, businesses and transportation, specialty chemicals, electronic and advanced materials, process technology for refining and petrochemicals, and
productivity, sensing, safety and security technologies for buildings, homes and industries. Honeywell’s products and solutions enable a safer, more
comfortable and more productive world, enhancing the quality of life of people around the globe. Honeywell was incorporated in Delaware in 1985,
and its principal executive offices are located at 115 Tabor Road, Morris Plains, New Jersey 07950. Its main telephone number is (973) 455-2000.

 
On October 10, 2017 Honeywell announced its intention to separately spin off its homes product portfolio and ADI global distribution business,

as well as its transportation systems business, into two stand-alone, publicly-traded companies. The planned separation transactions are intended to be
tax-free spins to Honeywell shareowners for U.S. federal income tax purposes, and are expected to be completed by the end of 2018. The Company
also announced that its Smart Energy business unit, previously part of Honeywell Home and Building Technologies, will immediately be integrated
into the Process Solutions unit within Honeywell Performance Materials and Technologies.

 
The Exchange Offer

 
On November 21, 2017, in connection with private exchange offers, we issued $444,859,000 aggregate principal amount of Original Notes due

2047. As part of those issuances, we entered into a registration rights agreement, dated November 21, 2017, (the “Registration Rights Agreement”),
with respect to the Original Notes with the dealer managers of the private exchange offers in which we agreed, among other things, to deliver this
prospectus to you and use our commercially reasonable efforts to complete an exchange offer for the Original Notes. Below is a summary of the
Exchange Offer.

 
The Exchange Offer  We are offering to exchange up to $444,859,000 aggregate principal amount of the

outstanding Original Notes due 2047, for like principal amounts of Exchange Notes due
2047. You may tender Original Notes only in denominations of $2,000 and any integral
multiple of $1,000 in excess of $2,000. We will issue the Exchange Notes promptly after the
expiration of the Exchange Offer. In order to be exchanged, an Original Note must be validly
tendered, not validly withdrawn, and accepted by us. Subject to the satisfaction or waiver of
the conditions of the Exchange Offer, all Original Notes that are validly tendered and not
validly withdrawn will be accepted by us and exchanged. As of the date of this prospectus,
$444,859,000 aggregate principal amount of Original Notes due 2047 is outstanding. The
Original Notes were issued under our Indenture, dated as of November 21, 2017 (as
amended or supplemented, the “Indenture”), between us and Deutsche Bank Trust Company
Americas, as trustee (the “Trustee”). If all
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  outstanding Original Notes are tendered for exchange, there will be $444,859,000 aggregate
principal amount of Exchange Notes due 2047 outstanding after the Exchange Offer.

   
Purpose of the Exchange Offer  The purpose of the Exchange Offer is to satisfy our obligations under the Registration Rights

Agreement.
   
Expiration Date; Tenders  The Exchange Offer will expire at 5:00 p.m., New York City time, on           ,     , unless we

extend the period of time during which the Exchange Offer is open.
   
Settlement Date  The settlement date of the Exchange Offer will be as soon as practicable after the Expiration

Date of the Exchange Offer.
   
Withdrawal Rights  Valid tenders of Original Notes may be validly withdrawn at any time prior to 5:00 p.m.,

New York City time, on the applicable Expiration Date. See “The Exchange Offer—
Withdrawal Rights.”

   
Accrued Interest on the Exchange Notes and
Original Notes

  
The Exchange Notes due 2047, will bear interest from            ,     . If your Original Notes are
accepted for exchange, you will receive interest on the corresponding Exchange Notes and
not on such Original Notes. Any Original Notes not tendered will remain outstanding and
continue to accrue interest according to their terms.

   
Conditions to the Exchange Offer  Our obligation to accept Original Notes tendered in the Exchange Offer is subject to the

satisfaction of certain customary conditions. See “The Exchange Offer—Conditions to the
Exchange Offer.”

   
Procedures for Tendering Original Notes  To participate in the Exchange Offer, you must follow the automatic tender offer program

(“ATOP”) procedures established by The Depository Trust Company (“DTC”) for tendering
the Original Notes held in book-entry form. The ATOP procedures require that the Exchange
Agent receive, prior to the Expiration Date of the Exchange Offer, a computer-generated
message known as an “agent’s message” that is transmitted through ATOP and that DTC
confirm that:
 
·      DTC has received instructions to exchange your Original Notes; and
 
·      you agree to be bound by the terms of the letter of transmittal.
 
The form of the letter of transmittal is set forth in Annex A to this prospectus.
 
For more details, please read “The Exchange Offer—Terms of the Exchange Offer” and
“The Exchange Offer—Procedures for Tendering.”
 

Special Procedures for Beneficial Holders  If you are a beneficial holder of Original Notes that are registered in the name of your
broker, dealer, commercial bank, trust company or other nominee, and you wish to tender in
the Exchange Offer, you should promptly contact the person in whose name your Original
Notes are registered and instruct that nominee to tender on your behalf. See “The Exchange
Offer—Procedures for Tendering.”
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Acceptance of Original Notes and Delivery of
Exchange Notes

  
Subject to the conditions stated in the section “The Exchange Offer—Conditions to the
Exchange Offer” of this prospectus, we will accept for exchange any and all Original Notes
that are properly tendered in the Exchange Offer and not validly withdrawn before the
applicable Expiration Date. The corresponding Exchange Notes will be delivered promptly
after the applicable Expiration Date. See “The Exchange Offer—Terms of the Exchange
Offer.”

   
Consequences of Not Exchanging Original Notes  If we complete the Exchange Offer, and you do not participate in it, then:

 
·     your Original Notes will continue to be subject to the existing restrictions upon their

transfer;
 
·     we will have no further obligation to provide for the registration under the Securities Act

of those Original Notes except under certain limited circumstances; and
 
·     the liquidity of the market for your Original Notes could be adversely affected.
 

Material U.S. Federal Income Tax
Considerations

  
Your exchange of Original Notes for Exchange Notes pursuant to the Exchange Offer will
not be a taxable event for U.S. federal income tax purposes. See “U.S. Federal Income Tax
Considerations.”

   
Exchange Agent  Deutsche Bank Trust Company Americas is serving as the Exchange Agent (the “Exchange

Agent”) in connection with the Exchange Offer. The address and telephone number of the
Exchange Agent are listed under the heading “The Exchange Offer—Exchange Agent.”

   
Use of Proceeds  We will not receive any cash proceeds from the issuance of the Exchange Notes in the

Exchange Offer. The Original Notes surrendered and exchanged for the Exchange Notes will
be retired and canceled. Accordingly, issuance of the Exchange Notes will not result in any
increase in our outstanding indebtedness.

   
Risk Factors  For a discussion of risk factors you should consider carefully before deciding to participate

in the Exchange Offer, see “Risk Factors” beginning on page 6 of this prospectus.
   
Resale of Exchange Notes  We have not entered into any arrangement or understanding with any person to distribute the

Exchange Notes to be received in the Exchange Offer and, to the best of our information and
belief, each person that will participate in the Exchange Offer will acquire the Exchange
Notes in its ordinary course of business and has no arrangement or understanding with any
person to participate in the distribution of the Exchange Notes to be received in the
Exchange Offer.
 
Based upon the position of the staff of the SEC as described in previous no-action letters and
subject to the immediately following sentence, we believe that Exchange Notes issued
pursuant to the Exchange Offer in exchange for Original Notes may be offered for

3



 resale, resold and otherwise transferred by you without compliance with the registration and
prospectus delivery provisions of the Securities Act, provided that you will be deemed to
acknowledge in writing at the time of the consummation of the Exchange Offer that:
 
·      the Original Notes have been and any Exchange Notes received by you will be acquired

in the ordinary course of business;
 
·      you have no arrangement or understanding with any person to participate and are not

engaged and do not intend to engage in the distribution (within the meaning of the
Securities Act) of the Exchange Notes in violation of the provisions of the Securities
Act;

 
·      you are not our “affiliate” as defined under Rule 405 of the Securities Act or, if you are

an “affiliate” of the Company, you will comply (at your own expense) with the
registration and prospectus delivery requirements of the Securities Act to the extent
applicable;

 
·      you are not a broker-dealer tendering Original Notes that you acquired directly from us

for your own account; and
 
·      if you are a broker-dealer that will receive Exchange Notes for your own account in

exchange for Original Notes that were acquired as a result of market-making or other
trading activities, then you will deliver a prospectus in connection with any resale of
such Exchange Notes.

 
However, any purchaser of Exchange Notes who is an affiliate of ours or who intends to
participate in the Exchange Offer for the purpose of distributing the Exchange Notes (i) will
not be able to rely on the interpretations of the SEC staff set forth in the above-mentioned
no-action letters, (ii) will not be entitled to tender its Original Notes in the Exchange Offer
and (iii) must comply with the registration and prospectus delivery requirements of the
Securities Act in connection with any sale or transfer of the Exchange Notes unless such sale
or transfer is made pursuant to an exemption from such requirements.
 
Any broker-dealer who holds Original Notes acquired for its own account as a result of
market-making activities or other trading activities and who receives Exchange Notes in
exchange for such Original Notes pursuant to the Exchange Offer may be a statutory
underwriter and must deliver a prospectus meeting the requirements of the Securities Act in
connection with any resale of such Exchange Notes. See “Plan of Distribution”.
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The Exchange Notes
 

Issuer  Honeywell International Inc.
   
Securities Offered  Up to $444,859,000 aggregate principal amount of Exchange Notes due 2047.

 
The terms of the Exchange Notes are identical to the terms of the corresponding Original
Notes, except that the transfer restrictions, registration rights and additional interest
provisions applicable to the Original Notes do not apply to the Exchange Notes.
 

Maturity Date  November 21, 2047
   
Interest Rate  3.812%

 
The Exchange Notes will bear interest from          ,     ,     .
 

Interest Payment Dates  Interest on the Exchange Notes will be payable semi-annually in arrears on May 21 and
November 21 of each year, commencing May 21, 2018, and at maturity. Interest payable on
the Exchange Notes will be paid to the holders of record on the immediately preceding
May 6 and November 6.

   
Optional Redemption  We may redeem the Exchange Notes at our option, in whole or in part, at any time prior to

maturity, at the applicable redemption price to be determined using the procedure described
in this prospectus under “Description of the Exchange Notes—Redemption.”
 

Ranking  The Exchange Notes will be unsecured and will rank equally with all of our senior
unsecured debt.

   
Book Entry; Form and Denominations  The Exchange Notes will be represented by one or more fully registered global notes, which

we refer to as the “Global Notes.” The Global Notes will be registered in the name of Cede
& Co. as nominee for DTC. Beneficial interests in the Exchange Notes will be represented
through book-entry accounts of financial institutions acting on behalf of beneficial owners as
direct and indirect participants in DTC.
 
The Exchange Notes will be issued in minimum denominations of $2,000 and integral
multiples of $1,000 in excess of $2,000.
 

No Public Market  The Exchange Notes will be new securities for which there is currently no market. A market
for any or all Exchange Notes may not develop, or if a market does develop, it may not
provide adequate liquidity.

   
Trustee  Deutsche Bank Trust Company Americas.
   
Governing Law  The Indenture is, and the Exchange Notes will be, governed by the laws of the State of New

York.
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RISK FACTORS
 

An investment in the Exchange Notes may involve various risks. Prior to making a decision about participating in the Exchange Offer, and in
consultation with your own financial and legal advisors, you should carefully consider, among other matters, the following risk factors, as well as those
incorporated by reference in this prospectus from our most recent annual report on Form 10-K and our quarterly report on Form 10-Q for the quarter
ended September 30, 2017 under the headings “Risk Factors” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” and other filings we may make from time to time with the SEC.

 
Risks Relating to the Exchange Offer
 
The trading market for unexchanged Original Notes could be limited
 

There is a risk that an active trading market in the unexchanged Original Notes will not exist, develop or be maintained and we cannot give you any
assurances regarding the prices at which the unexchanged Original Notes may trade in the future.

 
Resale of the Original Notes is restricted
 

The Exchange Notes will be issued pursuant to a registration statement filed with the SEC of which this prospectus forms a part. We have not
registered the Original Notes under the Securities Act or for public offerings outside the United States. Consequently, the Original Notes may not be offered
or sold in the United States, unless they are registered under the Securities Act, transferred pursuant to an exemption from registration under the Securities
Act and applicable state securities laws or transferred in a transaction not subject to the Securities Act and applicable state securities laws. As a result,
holders of Original Notes who do not participate in the Exchange Offer will continue to face restrictions on the resale of their Original Notes, and such
holders may not be able to sell their Original Notes at the time they wish or at prices acceptable to them. In addition, we do not anticipate that we will
register the Original Notes under the Securities Act and, if you are eligible to exchange your Original Notes in the Exchange Offer and do not exchange
your Original Notes in the Exchange Offer, you will no longer be entitled to have those Original Notes registered under the Securities Act.

 
Treatment of the Original Notes not exchanged
 

Original Notes not exchanged in the Exchange Offer will remain outstanding. The terms and conditions governing the Original Notes will remain
unchanged. No amendments to these terms and conditions are being sought.

 
From time to time after the Expiration Date, we or our affiliates may acquire Original Notes that are not exchanged in the Exchange Offer through

open market purchases, privately negotiated transactions, tender offers, exchange offers, redemptions or otherwise, upon such terms and at such prices as
we or our affiliates may determine or as may be provided for in the documents governing the Original Notes (which may be on terms more or less
favorable from those contemplated in the Exchange Offer and, in either case, could be for cash or other consideration).

 
Responsibility for complying with the procedures of the Exchange Offer
 

We will issue the Exchange Notes in exchange for your Original Notes only if you tender your Original Notes and deliver properly completed
documentation for the Exchange Offer. You must electronically transmit your acceptance through DTC’s ATOP and deliver any other required documents
to the Exchange Agent before the Expiration Date. See “The Exchange Offer—Procedures for Tendering” for a description of the procedures to be followed
to tender your Original Notes.

 
You should allow sufficient time to ensure delivery of the necessary documents. None of Honeywell, the Exchange Agent, the Trustee, or any other

person, will be under any duty to give notification of any defects or irregularities in tenders or incur any liability for failure to give any such notification.
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The Exchange Offer may be canceled or delayed
 

The completion of the Exchange Offer is subject to, and conditional upon, the satisfaction or waiver of certain conditions. See “The Exchange Offer—
Conditions to the Exchange Offer.” Even if the Exchange Offer is completed, it may not be completed on the schedule described in this prospectus. As a
result, holders participating in the Exchange Offer may have to wait longer than expected to receive their Exchange Notes, during which time such holders
will not be able to effect transfers of their Original Notes tendered in the Exchange Offer.

 
Completion, termination, waiver and amendment
 

Until we announce whether we have accepted valid tenders of Original Notes for exchange pursuant to the Exchange Offer, no assurance can be given
that the Exchange Offer will be completed. In addition, subject to applicable law and as provided in this prospectus, we may, in our sole discretion, extend,
re-open, amend, waive any condition of or terminate the Exchange Offer at any time before our announcement of whether we will accept valid tenders of
Original Notes for exchange pursuant to the Exchange Offer, which we expect to make as soon as reasonably practicable after the applicable Expiration
Date.

 
An active trading market for the Exchange Notes may not develop
 

There is no existing market for the Exchange Notes and we do not intend to apply for listing of the Exchange Notes on any securities exchange or any
automated quotation system. Accordingly, there can be no assurance that a trading market for the Exchange Notes will ever develop or will be maintained.
Further, there can be no assurance as to the liquidity of any market that may develop for the Exchange Notes, your ability to sell your Exchange Notes or
the price at which you will be able to sell your Exchange Notes. Future trading prices of the Exchange Notes will depend on many factors, including
prevailing interest rates, our financial condition and results of operations, the then-current ratings assigned to the Exchange Notes and the market for
similar securities. Any trading market that develops would be affected by many factors independent of and in addition to the foregoing, including:

 
· time remaining to the maturity of the Exchange Notes;
· outstanding amount of the Exchange Notes;
· the terms related to optional redemption of the Exchange Notes; and
· level, direction and volatility of market interest rates generally.

 
Honeywell has not made a recommendation as to whether you should tender Original Notes in the Exchange Offer, and Honeywell has not obtained a
third-party determination that the Exchange Offer is fair to holders of Original Notes
 

Honeywell has not made, and will not make, any recommendation as to whether holders of Original Notes should tender their Original Notes pursuant
to the Exchange Offer. Honeywell has not retained, and does not intend to retain, any unaffiliated representative to act solely on behalf of the holders of the
Original Notes for purposes of negotiating the terms of the Exchange Offer, or preparing a report or making any recommendation concerning the fairness of
the Exchange Offer. Holders of Original Notes must make their own independent decisions regarding their participation in the Exchange Offer.

 
Registration and prospectus delivery requirements of the Securities Act
 

If you exchange your Original Notes in the Exchange Offer for the purpose of participating in a distribution of the Exchange Notes, you may be
deemed to have received restricted securities and, if so, you will be required to comply with the registration and prospectus delivery requirements of the
Securities Act in connection with any resale transaction. In addition, a broker-dealer that purchased Original Notes for its own account as part of market-
making activities or trading activities must deliver a prospectus when it sells the Exchange Notes it receives in exchange for Original Notes in the
Exchange Offer. Our obligation to keep the registration statement, of which this prospectus forms a part, effective is limited. Accordingly, we cannot
guarantee that a current prospectus will be available at all times to broker-dealers wishing to resell their Exchange Notes.
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Risks Relating to the Exchange Notes
 
The Exchange Notes are subject to prior claims of any secured creditors and the creditors of our subsidiaries, and if a default occurs we may not have
sufficient funds to fulfill our obligations under the Exchange Notes
 

The Exchange Notes are our unsecured general obligations, ranking equally with our other senior unsecured indebtedness but below any secured
indebtedness and effectively below the debt and other liabilities of our subsidiaries. The Indenture governing the Exchange Notes permits us and our
subsidiaries to incur secured debt under specified circumstances. If we incur any secured debt, our assets and the assets of our subsidiaries will be subject to
prior claims by our secured creditors. In the event of our bankruptcy, liquidation, reorganization or other winding up, assets that secure debt will be
available to pay obligations on the Exchange Notes only after all debt secured by those assets has been repaid in full. Holders of the Exchange Notes will
participate in our remaining assets ratably with all of our unsecured and unsubordinated creditors, including our trade creditors.

 
If we incur any additional obligations that rank equally with the Exchange Notes, including trade payables, the holders of those obligations will be

entitled to share ratably with the holders of the Exchange Notes in any proceeds distributed upon our insolvency, liquidation, reorganization, dissolution or
other winding up. This may have the effect of reducing the amount of proceeds paid to you. If there are not sufficient assets remaining to pay all these
creditors, all or a portion of the Exchange Notes then outstanding would remain unpaid.

 
Negative covenants in the Indenture have a limited effect
 

The Indenture contains negative covenants that apply to us; however, the limitation on liens and limitation on sale and leaseback covenants contain
exceptions that allow us to create, grant or incur liens or security interests with respect to our headquarters and certain other material facilities. See
“Description of the Exchange Notes—Covenants.” In light of these exceptions, holders of the Exchange Notes may be structurally or contractually
subordinated to new lenders.

 
Changes in our credit ratings may adversely affect the value of the Exchange Notes
 

We expect that the Exchange Notes will be rated by one or more nationally recognized statistical rating organizations. Such ratings are not
recommendations to buy, sell or hold the Exchange Notes, are limited in scope, and do not address all material risks relating to an investment in the
Exchange Notes, but rather reflect only the view of each rating agency at the time the rating is issued. An explanation of the significance of such rating may
be obtained from such rating agency. There can be no assurance that such credit ratings will remain in effect for any given period of time or that such
ratings will not be lowered, suspended or withdrawn entirely by the rating agencies, if, in each rating agency’s judgment, circumstances so warrant. Actual
or anticipated changes or downgrades in our credit ratings, including any announcement that our ratings are under further review for a downgrade, could
affect the market value of the Exchange Notes and increase our corporate borrowing costs.
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USE OF PROCEEDS
 

We will not receive any cash proceeds from the issuance of the Exchange Notes in the Exchange Offer. The Original Notes surrendered and exchanged
for the Exchange Notes will be retired and canceled.

 
RATIO OF EARNINGS TO FIXED CHARGES

 
The following table shows our ratios of earnings to fixed charges for the periods indicated:
 

Nine Months
 Ended

  
          

September 30,  Year Ended December 31,
2017  2016  2015  2014  2013  2012
20.05  16.99  18.43  16.01  14.79  10.08

 
For purposes of calculating the ratio of earnings to fixed charges, earnings is the amount resulting from (1) adding (a) income before taxes (b)

amortization of capitalized interest and (c) fixed charges and (2) subtracting equity income net of distributions. Fixed charges is the sum of (y) rents (the
equivalent of an appropriate portion of rentals representative of the interest factor on all rentals other than for capitalized leases) and (z) interest and other
financial charges.
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THE EXCHANGE OFFER
 

Purpose of the Exchange Offer
 

When we completed the issuance of the Original Notes in connection with private exchange offers on November 21, 2017, we entered into the
Registration Rights Agreement with the dealer managers of the private exchange offers. Under the Registration Rights Agreement, we agreed to use
commercially reasonable efforts to file a registration statement with the SEC relating to the Exchange Offer. We also agreed to use our commercially
reasonable efforts to (i) cause the registration statement to become effective with the SEC within 365 days (or if such 365th day is not a business day, the
next succeeding business day) of the settlement date of the Original Notes and (ii) complete the Exchange Offer within 395 days of the settlement date of
the Original Notes. The Registration Rights Agreement provides that we may be required to pay additional interest to the holders of the Original Notes if
we fail to comply with such filing, effectiveness and exchange offer consummation requirements.

 
The Exchange Offer is not being made to holders of Original Notes in any jurisdiction where the exchange would not comply with the securities, blue

sky or other laws of such jurisdiction. A copy of the Registration Rights Agreement has been filed as an exhibit to the registration statement of which this
prospectus forms a part, and it is available from us upon request. See “Where You Can Find More Information.”

 
Each broker-dealer that receives Exchange Notes for its own account in exchange for Original Notes, where such Original Notes were acquired by

such broker-dealer as a result of market-making activities or other trading activities, must acknowledge that it will deliver a prospectus in connection with
any resale of such Exchange Notes. See “Plan of Distribution.”

 
We have not entered into any arrangement or understanding with any person to distribute the Exchange Notes to be received in the Exchange Offer

and, to the best of our information and belief, each person that will participate in the Exchange Offer will acquire the Exchange Notes in its ordinary course
of business and has no arrangement or understanding with any person to participate in the distribution of the Exchange Notes to be received in the
Exchange Offer.

 
Resale of Exchange Notes
 

Based upon the position of the staff of the SEC as described in previous no-action letters and subject to the immediately following sentence, we believe
that Exchange Notes issued pursuant to the Exchange Offer in exchange for Original Notes may be offered for resale, resold and otherwise transferred by
you without compliance with the registration and prospectus delivery provisions of the Securities Act, provided that you will be deemed to acknowledge in
writing at the time of the consummation of the Exchange Offer that:

 
· the Original Notes have been and any Exchange Notes received by you will be acquired in the ordinary course of business;
 
· you have no arrangement or understanding with any person to participate and are not engaged and do not intend to engage in the distribution (within

the meaning of the Securities Act) of the Exchange Notes in violation of the provisions of the Securities Act;
 
· you are not our “affiliate” as defined under Rule 405 of the Securities Act or, if you are an “affiliate” of the Company, you will comply (at your own

expense) with the registration and prospectus delivery requirements of the Securities Act to the extent applicable;
 
· you are not a broker-dealer tendering Original Notes that you acquired directly from us for your own account; and
 
· if you are a broker-dealer that will receive Exchange Notes for your own account in exchange for Original Notes that were acquired as a result of

market-making or other trading activities, then you will deliver a prospectus in connection with any resale of such Exchange Notes.
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However, any purchaser of Exchange Notes who is an affiliate of ours or who intends to participate in the Exchange Offer for the purpose of
distributing the Exchange Notes (i) will not be able to rely on the interpretations of the SEC staff set forth in the above-mentioned no-action letters, (ii) will
not be entitled to tender its Original Notes in the Exchange Offer and (iii) must comply with the registration and prospectus delivery requirements of the
Securities Act in connection with any sale or transfer of the Exchange Notes unless such sale or transfer is made pursuant to an exemption from such
requirements.

 
With regard to broker-dealers, any broker-dealer who holds any Original Notes acquired for its own account as a result of market-making activities or

other trading activities may participate in the Exchange Offer so long as the broker-dealer has not entered into any arrangement or understanding with us or
an affiliate of ours to distribute the Exchange Notes.

 
Any broker-dealer who holds Original Notes acquired for its own account as a result of market-making activities or other trading activities and who

receives Exchange Notes in exchange for such Original Notes pursuant to the Exchange Offer may be a statutory underwriter and must deliver a prospectus
meeting the requirements of the Securities Act in connection with any resale of such Exchange Notes. The letter of transmittal states that by so
acknowledging and by delivering a prospectus, a broker-dealer will not be deemed to admit that it is an “underwriter” within the meaning of the Securities
Act.

 
Terms of the Exchange Offer
 

Upon the terms and subject to the conditions described in this prospectus and in the accompanying letter of transmittal, we will accept for exchange
Original Notes that are properly tendered before the Expiration Date and not validly withdrawn as permitted below. We will issue a like principal amount of
Exchange Notes in exchange for the principal amount of the corresponding Original Notes tendered under the Exchange Offer.

 
The terms of the Exchange Notes will be substantially identical to the terms of the Original Notes, except that:
 

 · the offer and sale of the Exchange Notes will have been registered under the Securities Act and, therefore, the Exchange Notes will not bear
legends restricting the transfer of the Exchange Notes; and

 
 · holders of the Exchange Notes will not be entitled to any rights under the Registration Rights Agreement, which rights will terminate upon the

consummation of the Exchange Offer, or to the additional interest provisions of the Registration Rights Agreement.
 

The Exchange Notes will evidence the same debt as the Original Notes and will be issued under the same indenture and be entitled to the same benefits
under that indenture as the Original Notes being exchanged.

 
We will not pay any accrued and unpaid interest on the Original Notes that we acquire in the Exchange Offer. Instead, interest on the Exchange Notes

will accrue from the later of (i) the last interest payment date on which interest was paid on the Original Notes surrendered in exchange for the Exchange
Notes or (ii) if the Original Note is surrendered for exchange on a date in a period that includes the record date for an interest payment date to occur on or
after the date of such exchange and as to which interest will be paid, the date of such interest payment date.

 
In connection with the issuance of the Original Notes, we arranged for the Original Notes purchased by qualified institutional buyers and those sold in

reliance on Regulation S under the Securities Act to be issued and transferable in book-entry form through the facilities of DTC, acting as depositary.
Except as described under “Description of Exchange Notes—Book Entry; Delivery and Form”, Exchange Notes will be issued in the form of one or more
global notes registered in the name of DTC or its nominee and each beneficial owner’s interest in it will be transferable in book-entry form through DTC.
See “Description of Exchange Notes—Book Entry; Delivery and Form”.

 
As of the date of this prospectus, $444,859,000 aggregate principal amount of Original Notes due 2047 is outstanding.
 
Our obligation to accept Original Notes for exchange in the Exchange Offer is subject to the conditions described below under “—Conditions to the

Exchange Offer.”
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Original Notes tendered in the Exchange Offer must be in denominations of $2,000 and any integral multiple of $1,000 in excess of $2,000.
 
We will conduct the Exchange Offer in accordance with the applicable requirements of the Securities Act and the Exchange Act, and the rules and

regulations of the SEC thereunder.
 
We will be considered to have accepted validly tendered Original Notes if and when we have given oral or written notice to that effect to the Exchange

Agent. The Exchange Agent will act as agent for the tendering holders for the purposes of receiving the Exchange Notes from us.
 
If we do not accept any tendered Original Notes for exchange because of an invalid tender, the occurrence of the other events described in this

prospectus, or otherwise, we will return those Original Notes, without expense, to the tendering holder as soon as practicable after the Expiration Date of
the Exchange Offer.

 
Holders who tender the Original Notes will not be required to pay any fee or commission to the Exchange Agent, subject to the instructions in the letter

of transmittal, transfer taxes on exchange of the Original Notes in connection with the Exchange Offer. However, if a tendering holder handles the
transaction through its broker, dealer, commercial bank, trust company or other institution, that holder may be required to pay brokerage fees or
commissions. We will pay all charges and expenses, other than certain applicable taxes in certain circumstances, in connection with the Exchange Offer.
See “—Fees and Expenses” and “—Transfer Taxes.”

 
If we successfully complete the Exchange Offer, any Original Notes which holders do not tender or which we do not accept in the Exchange Offer will

remain outstanding and continue to accrue interest. The holders of the Original Notes after the Exchange Offer in general will not have further rights under
the Registration Rights Agreement, including registration rights and any rights to additional interest. Holders wishing to transfer the Original Notes would
have to rely on exemptions from the registration requirements of the Securities Act.

 
Expiration Date; Extensions; Amendments; Termination
 

For purposes of the Exchange Offer, the term “Expiration Date” means 5:00 p.m., New York City time, on          ,     , subject to our right to extend that
time and date in our sole discretion, in which case the Expiration Date means the latest time and date to which the Exchange Offer is extended. If we have
extended the period of time for which the Exchange Offer is open with respect to the Original Notes, the term “Expiration Date” means the latest date to
which we extend the Exchange Offer.

 
We reserve the right, in our sole discretion, by giving oral or written notice to the Exchange Agent, to:
 
· extend the Exchange Offer;

 
· terminate the Exchange Offer if a condition to our obligation to exchange the Original Notes for the Exchange Notes is not satisfied or waived on

or prior to the Expiration Date; and
 

· amend the Exchange Offer.
 

If the Exchange Offer is amended in a manner that we determine constitutes a material change, we will extend the Exchange Offer for a period of two
to ten business days, depending upon the significance of the amendment and the manner of disclosure to the holders, if the Exchange Offer would
otherwise have expired during that two to ten business day period.

 
We will notify holders of the Original Notes of any extension, amendment or termination of the Exchange Offer by press release or other public

announcement. We will announce any extension of the Expiration Date no later than 9:00 a.m., New York City time, on the first business day after the
previously scheduled Expiration Date. We have no other obligation to publish, advertise or otherwise communicate any information about any extension,
amendment or termination.
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Settlement Date
 

We will deliver the Exchange Notes on the settlement date, which will be as soon as practicable after the Expiration Date of the Exchange Offer. We
will not be obligated to deliver the Exchange Notes unless the Exchange Offer is consummated.

 
Conditions to the Exchange Offer
 

Notwithstanding any other provision of this prospectus, with respect to the Exchange Offer, we will not be obligated to (i) accept for exchange any
validly tendered Original Notes or (ii) issue any Exchange Notes in exchange for validly tendered Original Notes or complete the Exchange Offer, if at or
prior to the Expiration Date:

 
(1) there is threatened, instituted or pending any action or proceeding before, or any injunction, order or decree issued by, any court or governmental

agency or other governmental regulatory or administrative agency or commission that might materially impair our ability to proceed with the
Exchange Offer; or

 
(2) the Exchange Offer or the making of any exchange by a holder of Original Notes would violate applicable law or any applicable interpretation of

the SEC staff.
 

The foregoing conditions are for our sole benefit and may be asserted by us regardless of the circumstances giving rise to any such condition or may be
waived by us in whole or in part at any time and from time to time. The failure by us at any time to exercise any of the foregoing rights shall not be deemed
a waiver of any of those rights and each of those rights shall be deemed an ongoing right which may be asserted at any time and from time to time. Any
determination made by us concerning an event, development or circumstance described or referred to above will be conclusive and binding.

 
If either of the foregoing conditions are not satisfied, we may, at any time on or prior to the Expiration Date:
 
· terminate the Exchange Offer and return all tendered Original Notes to the respective tendering holders

 
· modify, extend or otherwise amend the Exchange Offer and retain all tendered Original Notes until the Expiration Date, as extended, subject,

however, to the withdrawal rights of holders; or
 

· to the extent lawful, waive the unsatisfied conditions with respect to the Exchange Offer and accept all Original Notes tendered and not previously
validly withdrawn.

 
In addition, we will not accept for exchange any Original Notes tendered, and no Exchange Notes will be issued in exchange for any Original Notes, if

any stop order is threatened by the SEC or in effect relating to the registration statement of which this prospectus constitutes a part or the qualification of
the Indenture under the Trust Indenture Act of 1939, as amended. We are required to use our commercially reasonable efforts to obtain the withdrawal of
any stop order suspending the effectiveness of a registration statement at the earliest possible time.

 
The Exchange Offer is not conditioned upon any minimum amount of Original Notes being tendered.
 

Effect of Tender
 

Any tender by a holder, and our subsequent acceptance of that tender, of the Original Notes will constitute a binding agreement between that holder
and us upon the terms and subject to the conditions of the Exchange Offer described in this prospectus and in the letter of transmittal.

 
Letter of Transmittal; Representations, Warranties and Covenants of Holders of Original Notes
 

Upon agreement to the terms of the letter of transmittal pursuant to an agent’s message, a holder, or the beneficial holder of the Original Notes on
behalf of which the holder has tendered, will, subject to that holder’s ability to withdraw its tender, and subject to the terms and conditions of the Exchange
Offer generally, thereby:

 
(1) irrevocably sell, assign and transfer to or upon our order or the order of our nominee all right, title and interest in and to, and any and all claims in

respect of or arising or having arisen as a result of the holder’s
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status as a holder of, all Original Notes tendered thereby, such that thereafter the holder shall have no contractual or other rights or claims in law or
equity against us or any fiduciary, trustee, fiscal agent or other person connected with the Original Notes arising under, from or in connection with
those Original Notes;
 

(2) waive any and all rights with respect to the Original Notes tendered thereby, including, without limitation, any existing or past defaults and their
consequences in respect of those Original Notes; and

 
(3) release and discharge us and the trustee for the Original Notes from any and all claims the holder may have, now or in the future, arising out of or

related to the Original Notes tendered thereby, including, without limitation, any claims that the holder is entitled to receive additional principal or
interest payments with respect to the Original Notes tendered thereby, other than as expressly provided in this prospectus and in the letter of
transmittal, or to participate in any redemption or defeasance of the Original Notes tendered thereby.

 
In addition, by tendering the Original Notes in the Exchange Offer, each holder of the Original Notes will represent, warrant and agree that:
 
(1) it has received this prospectus;

 
(2) it is the beneficial owner (as defined below) of, or a duly authorized representative of one or more beneficial owners of, the Original Notes

tendered thereby, and it has full power and authority to execute the letter of transmittal;
 

(3) the Original Notes being tendered thereby were owned as of the date of tender, free and clear of any liens, charges, claims, encumbrances, interests
and restrictions of any kind, and we will acquire good, indefeasible and unencumbered title to those Original Notes, free and clear of all liens,
charges, claims, encumbrances, interests and restrictions of any kind, when we accept the same;

 
(4) it will not sell, pledge, hypothecate or otherwise encumber or transfer any Original Notes tendered thereby from the date of the letter of

transmittal, and any purported sale, pledge, hypothecation or other encumbrance or transfer will be void and of no effect;
 

(5) in evaluating the Exchange Offer and in making its decision whether to participate in the Exchange Offer by tendering its Original Notes, it has
made its own independent appraisal of the matters referred to in this prospectus and the letter of transmittal and in any related communications and
it is not relying on any statement, representation or warranty, express or implied, made to it by us or the Exchange Agent, other than those
contained in this prospectus, as amended or supplemented through the Expiration Date;

 
(6) the execution and delivery of the letter of transmittal shall constitute an undertaking to execute any further documents and give any further

assurances that may be required in connection with any of the foregoing, in each case on and subject to the terms and conditions described or
referred to in this prospectus;

 
(7) the agreement to the terms of the letter of transmittal pursuant to an agent’s message shall, subject to the terms and conditions of the Exchange

Offer, constitute the irrevocable appointment of the Exchange Agent as its attorney and agent and an irrevocable instruction to that attorney and
agent to complete and execute all or any forms of transfer and other documents at the discretion of that attorney and agent in relation to the
Original Notes tendered thereby in favor of us or any other person or persons as we may direct and to deliver those forms of transfer and other
documents in the attorney’s and agent’s discretion and the certificates and other documents of title relating to the registration of the Original Notes
and to execute all other documents and to do all other acts and things as may be in the opinion of that attorney or agent necessary or expedient for
the purpose of, or in connection with, the acceptance of the exchange offer, and to vest in us or our nominees those Original Notes;

 
(8) the terms and conditions of the Exchange Offer shall be deemed to be incorporated in, and form a part of, the letter of transmittal, which shall be

read and construed accordingly;
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(9) it is acquiring the Exchange Notes in the ordinary course of its business;
 

(10) it is not participating in, and does not intend to participate in, a distribution of the Exchange Notes within the meaning of the Securities Act and
has no arrangement or understanding with any person to participate in a distribution of the Exchange Notes within the meaning of the Securities
Act;

 
(11) it is not a broker-dealer who acquired the Original Notes directly from us for its own account;

 
(12) it is not an “affiliate” of ours, within the meaning of Rule 405 of the Securities Act or, if it is an “affiliate” of the Company, it will comply (at its

own expense) with the registration and prospectus delivery requirements of the Securities Act to the extent applicable; and
 

(13) if it is a broker-dealer and it will receive Exchange Notes for its own account in exchange for Original Notes that it acquired as a result of market-
making activities or other trading activities, it will deliver a prospectus in connection with any resale of the Exchange Notes.

 
The representations, warranties and agreements of a holder tendering the Original Notes will be deemed to be repeated and reconfirmed on and as of

the Expiration Date and the settlement date. For purposes of this prospectus, the “beneficial owner” of any Original Notes means any holder that exercises
investment discretion with respect to those Original Notes.

 
Absence of Dissenters’ Rights of Appraisal
 

Holders of the Original Notes do not have any dissenters’ rights of appraisal in connection with the Exchange Offer.
 

Acceptance of Original Notes for Exchange and Delivery of Exchange Notes
 

On the settlement date, the Exchange Notes to be issued in exchange for the Original Notes in the Exchange Offer, if consummated, will be delivered
in book-entry form.

 
We will be deemed to accept validly tendered Original Notes that have not been validly withdrawn as provided in this prospectus when, and if, we give

oral or written notice of acceptance to the Exchange Agent. Subject to the terms and conditions of the Exchange Offer, delivery of the Exchange Notes will
be made by the Exchange Agent on the settlement date following receipt of that notice. The Exchange Agent will act as agent for tendering holders of the
Original Notes for the purpose of receiving the Original Notes and transmitting the Exchange Notes as of the settlement date.

 
If any tendered Original Notes are not accepted for any reason described in the terms and conditions of the Exchange Offer, such unaccepted Original

Notes will be returned without expense to the tendering holders as promptly as practicable after the expiration or termination of the Exchange Offer.
 
We will determine in our sole discretion all questions as to the validity, form, eligibility, time of receipt, acceptance of tendered Original Notes and

withdrawal of tendered Original Notes. Our determination will be final and binding. We reserve the absolute right to reject any Original Notes not properly
tendered or any Original Notes our acceptance of which would, in the opinion of our counsel, be unlawful. We also reserve the right to waive any defect,
irregularities or conditions of tender as to particular Original Notes. Our interpretation of the terms and conditions of the Exchange Offer, including the
instructions in the letter of transmittal, will be final and binding on all parties. Unless waived, all defects or irregularities in connection with tenders of the
Original Notes must be cured within such time as we shall determine. Although we intend to notify holders of defects or irregularities with respect to
tenders of the Original Notes, none of us, the Exchange Agent, the Trustee or any other person will incur any liability for failure to give such notification
and is under no duty to give such information. Tenders of the Original Notes will not be deemed made until such defects or irregularities have been cured or
waived. Any Original Notes received by the Exchange Agent that are not properly tendered and as to which the defects or irregularities have not been cured
or waived will be returned to the tendering holder as soon as practicable after the Expiration Date of the exchange.
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Procedures for Tendering
 

If you hold Original Notes and wish to have those notes exchanged for Exchange Notes, you must validly tender (or cause the valid tender of) your
Original Notes using the procedures described in this prospectus.

 
The procedures by which you may tender or cause to be tendered Original Notes will depend upon the manner in which you hold the Original Notes, as

described below.
 
Original Notes Held with DTC by a DTC Participant
 
Pursuant to authority granted by DTC, if you are a DTC participant that has Original Notes credited to your DTC account and thereby held of record

by DTC’s nominee, you may directly tender your Original Notes as if you were the record holder. Accordingly, references herein to record holders include
DTC participants with Original Notes credited to their accounts. Within two business days after the date of this prospectus, the Exchange Agent will
establish accounts with respect to the Original Notes at DTC for purposes of the Exchange Offer.

 
Original Notes may be tendered and accepted for payment only in principal amounts equal to the minimum authorized denomination of $2,000 and any

integral multiple of $1,000 in excess thereof. No alternative, conditional or contingent tenders will be accepted. Holders who tender less than all of their
Original Notes must continue to hold Original Notes in at least $2,000 minimum denominations.

 
Any DTC participant may tender Original Notes by effecting a book-entry transfer of the Original Notes to be tendered in the Exchange Offer into the

account of the Exchange Agent at DTC and electronically transmitting its acceptance of the Exchange Offer through DTC’s ATOP procedures for transfer
before the Expiration Date of the Exchange Offer.

 
If ATOP procedures are followed, DTC will verify each acceptance transmitted to it, execute a book-entry delivery to the Exchange Agent’s account at

DTC and send an agent’s message to the Exchange Agent. An “agent’s message” is a message, transmitted by DTC to and received by the Exchange Agent
and forming part of a book-entry confirmation, which states that DTC has received an express acknowledgement from a DTC participant tendering Original
Notes that the participant has received and agrees to be bound by the terms of the Exchange Offer, (as set forth in this prospectus) and the letter of
transmittal and that Honeywell may enforce the agreement against the participant. DTC participants following this procedure should allow sufficient time
for completion of the ATOP procedures prior to the Expiration Date of the Exchange Offer.

 
By using the ATOP procedures to exchange the Original Notes, you will not be required to deliver a letter of transmittal to the Exchange Agent.

However, you will be bound by its terms just as if you had signed it. The form of the letter of transmittal is set forth in Annex A to this prospectus.
 
The agent’s message and any other required documents must be transmitted to and received by the Exchange Agent prior to the Expiration Date at the

address set forth on the back cover of this prospectus. Delivery of these documents to DTC does not constitute delivery to the Exchange Agent.
 
Original Notes Held Through a Nominee by a Beneficial Owner
 
Currently, all of the Original Notes are held in book-entry form and can only be tendered by following the procedures described under “—Procedures

for Tendering—Original Notes Held with DTC by a DTC Participant.” However, any beneficial owner whose Original Notes are registered in the name of a
broker, dealer, commercial bank, trust company or other nominee and who wishes to tender should contact the registered holder promptly and instruct it to
tender on the owner’s behalf if it wishes to participate in the Exchange Offer. You should keep in mind that your intermediary may require you to take
action with respect to the Exchange Offer a number of days before the Expiration Date in order for such entity to tender Original Notes on your behalf on
or prior to the Expiration Date in accordance with the terms of the Exchange Offer.

 
Beneficial owners should be aware that their broker, dealer, commercial bank, trust company or other nominee may establish its own earlier deadlines

for participation in the Exchange Offer. Accordingly, beneficial owners wishing to participate in the Exchange Offer should contact their broker, dealer,
commercial bank, trust company or
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other nominee as soon as possible in order to determine the times by which such owner must take action in order to participate in the Exchange Offer.
 

No Guaranteed Delivery
 

There are no guaranteed delivery provisions provided for in conjunction with the Exchange Offer under the terms of this prospectus. Tendering
Note holders must tender their Original Notes in accordance with the procedures set forth above.

 
Withdrawal Rights
 

Tenders of Original Notes in connection with any Exchange Offer may be withdrawn at any time prior to the Expiration Date. Tenders of Original
Notes may not be withdrawn at any time thereafter, unless required by law.

 
Beneficial owners desiring to withdraw Original Notes previously tendered through the ATOP procedures should contact the DTC participant through

which they hold their Original Notes. In order to withdraw Original Notes previously tendered, a DTC participant may, prior to the Expiration Date,
withdraw its instruction previously transmitted through ATOP by (1) withdrawing its acceptance through ATOP, or (2) delivering to the Exchange Agent by
mail, hand delivery or facsimile transmission, notice of withdrawal of such instruction. The notice of withdrawal must contain the name and number of the
DTC participant, the series of Original Notes subject to the notice and the principal amount of each series of Original Notes subject to the notice.
Withdrawal of a prior instruction will be effective upon receipt of such notice of withdrawal by the Exchange Agent. All signatures on a notice of
withdrawal must be guaranteed by a recognized participant in the Securities Transfer Agents Medallion Program, the NYSE Medallion Signature Program
or the Stock Exchange Medallion Program, except that signatures on the notice of withdrawal need not be guaranteed if the Original Notes being
withdrawn are held for the account of an eligible institution. A withdrawal of an instruction must be executed by a DTC participant in the same manner as
such DTC participant’s name appears on its transmission through ATOP to which the withdrawal relates. A DTC participant may withdraw a tender only if
the withdrawal complies with the provisions described in this section.

 
Exchange Agent
 

We have appointed Deutsche Bank Trust Company Americas as the Exchange Agent for the Exchange Offer. All correspondence in connection with
the Exchange Offer should be sent or delivered by each holder of Original Notes, or a beneficial owner’s custodian bank, depositary, broker, trust company
or other nominee, to the Exchange Agent at the address and telephone number set forth on the back cover of this prospectus.

 
All other questions should be addressed to Honeywell International Inc., 115 Tabor Road, Morris Plains, New Jersey, 07950, Attention: Investor

Relations Department. Any confirmation of a book-entry transfer to the Exchange Agent’s account at DTC of the Original Notes tendered by book-entry
transfer, as well as an agent’s message, and any other documents required by the letter of transmittal, must be received by the Exchange Agent at its address
set forth on the back cover page of this prospectus prior to the Expiration Date. We will pay the Exchange Agent’s
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fees as set forth in an Exchange Agent Agreement between Honeywell and Deutsche Bank Trust Company Americas, as Exchange Agent, for their services
and will reimburse them for their reasonable, out-of-pocket expenses in connection therewith.
 
Announcements
 

We may make any announcement required pursuant to the terms of this prospectus or required by the Exchange Act or the rules promulgated
thereunder through a reasonable press release or other public announcement in our sole discretion; provided, that, if any such announcement is made by
issuing a press release to Business Wire, PR Newswire or Dow Jones News Service, such announcement shall be reasonable and sufficient.

 
Fees and Expenses
 

We have not retained any dealer manager in connection with the Exchange Offer and we will not make any payment to brokers, dealers or others
soliciting acceptances of the Exchange Offer. We have agreed to pay all expenses incident to the Exchange Offer other than commissions or concessions of
any broker-dealers and will indemnify the holders of the Original Notes and the Exchange Notes (including any broker-dealers) against certain liabilities,
including liabilities under the Securities Act. The cash expenses to be incurred in connection with the Exchange Offer, including out-of-pocket expenses for
the Exchange Agent, will be paid by us. Holders who tender the Original Notes will not be required to pay any fee or commission to the Exchange Agent.
However, if a tendering holder handles the transaction through its broker, dealer, commercial bank, trust company or other institution, that holder may be
required to pay brokerage fees or commissions.

 
Transfer Taxes
 

We will pay any transfer taxes in connection with the tender of Original Notes in the Exchange Offer unless you instruct us to register Exchange Notes
in the name of, or request that Original Notes not tendered or not accepted in the Exchange Offer be returned to, a person other than the registered
tendering holder. In those cases, you will be responsible for the payment of any applicable transfer taxes.

 
Accounting Treatment
 

The Exchange Notes will be recorded at the same carrying value as the Original Notes as reflected in our accounting records on the date of the
exchange. Accordingly, we will not recognize any gain or loss for accounting purposes upon the completion of the Exchange Offer.

 
Consequences of Exchanging or Failing to Exchange the Original Notes
 

Issuance of the Exchange Notes in exchange for the Original Notes under the Exchange Offer will be made only after timely receipt by the Exchange
Agent of an agent’s message from DTC through ATOP and confirmation of book-entry transfer of such Original Notes, and all other required documents.
Therefore, holders of the Original Notes desiring to tender such Original Notes in exchange for Exchange Notes should allow sufficient time to ensure
timely delivery. We are under no duty to give notification of defects or irregularities of tenders of Original Notes for exchange. Original Notes that are not
tendered or that are tendered but not accepted by us will, following completion of the Exchange Offer, continue to be subject to the existing restrictions
upon transfer thereof under the Securities Act, and, upon completion of the Exchange Offer, certain registration rights under the Registration Rights
Agreement will terminate.

 
In the event the Exchange Offer is completed, we generally will not be required to register the remaining Original Notes. Remaining Original Notes

will continue to be subject to the following restrictions on transfer:
 
Holders of Original Notes that do not exchange their Original Notes for Exchange Notes under the Exchange Offer will remain subject to the

restrictions on transfer of such Original Notes as set forth in the legend printed on the global certificates representing the Original Notes as a consequence
of the issuance of the Original Notes pursuant to exemptions from, or in transactions not subject to, the registration requirements of the Securities Act and
applicable state securities laws. In general, you may not offer or sell the Original Notes unless they are registered under the Securities Act, transferred
pursuant to an exemption from registration under the Securities Act and applicable state securities laws or transferred in a transaction not subject to the
Securities Act and applicable state
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securities laws. Except as required by the Registration Rights Agreement, we do not intend to register resales of Original Notes under the Securities Act.
 

Under existing interpretations of the Securities Act by the SEC staff contained in several no-action letters to third parties, and subject to the
immediately following sentence, we believe the Exchange Notes would generally be freely transferable by holders other than our affiliates after the
Exchange Offer without further registration under the Securities Act, subject to certain representations required to be made by each holder of Exchange
Notes, as set forth below. However, any holder of Original Notes that is one of our “affiliates” (as defined in Rule 405 under the Securities Act) that does
not comply with the registration and prospectus delivery requirements of the Securities Act to the extent applicable in connection with the resale of the
Exchange Notes or that intends to participate in the Exchange Offer for the purpose of distributing the Exchange Notes:

 
· will not be able to rely on the interpretation of the SEC staff;
 
· will not be able to tender its Original Notes in the Exchange Offer; and
 
· must comply with the registration and prospectus delivery requirements of the Securities Act in connection with any sale or transfer of Original Notes

unless such sale or transfer is made pursuant to an exemption from such requirements. See “Plan of Distribution.”
 

We do not intend to seek our own interpretation from the SEC staff regarding the Exchange Offer, and there can be no assurance that the SEC staff
would make a similar determination with respect to the Exchange Notes as it has in other interpretations to other parties, although we have no reason to
believe otherwise.

 
Registration Rights
 

The following description of the Registration Rights Agreement is a summary only and is qualified in its entirety by reference to all the provisions of
the Registration Rights Agreement. A copy of the Registration Rights Agreement is available upon request to us at our address set forth under “Information
Incorporated by Reference” and is included as an exhibit to the registration statement of which this prospectus forms a part.

 
On November 21, 2017, we entered into the Registration Rights Agreement with the dealer managers of the private exchange offers pursuant to which

we agreed, for the benefit of the holders of the Original Notes, at our cost, to:
 
· use commercially reasonable efforts to file a registration statement (the “Exchange Offer Registration Statement”) with respect to a registered

offer (the “Registered Exchange Offer”) to exchange the Original Notes for a new series of notes having terms identical in all material respects to
the Original Notes being exchanged, except that the Exchange Notes will not contain transfer restrictions; and

 
· use commercially reasonable efforts to cause the Exchange Offer Registration Statement to be declared effective within 365 days after the

settlement date (or if such 365th day is not a business day, the next succeeding business day).
 

· use our commercially reasonable efforts to complete the Registered Exchange Offer within 395 days of the initial settlement date for the Original
Notes.

 
This prospectus is a part of a registration statement we have filed with the SEC. Promptly after this registration statement has been declared effective,

we will commence the Registered Exchange Offer.
 
We have agreed to keep the Registered Exchange Offer open for not less than 30 days, or longer if required by applicable law, after the date on which

notice of the Registered Exchange Offer is mailed to the holders of the Original Notes.
 
If:
 
· due to a change in law or in applicable interpretations of the staff of the SEC, we determine that we are not permitted to effect the Registered

Exchange Offer;
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· for any other reason, the Registered Exchange Offer is not completed within 395 days after the settlement date (or if such 395th day is not a
business day, the next succeeding business day);

 
· any holder of Original Notes notifies us prior to the day that is 20 days following the completion of the Registered Exchange Offer that it was

prohibited by law or SEC policy from participating in the Registered Exchange Offer (other than due solely to the status of such holder as an
affiliate of ours); or

 
· in the case of any holder of Original Notes that participates in the Registered Exchange Offer, such holder does not receive freely tradable

Exchange Notes in the exchange for tendered Original Notes, other than by reason of such holder being an affiliate of ours (it being understood
that the requirement that exchanging broker-dealers comply with the prospectus delivery requirements described in “The Exchange Offer—Resale
of Exchange Notes” shall not result in their Exchange Notes being considered not freely tradable);

 
The Registration Rights Agreement provides that we will, at our cost:
 

· use commercially reasonable efforts to file with the SEC a shelf registration statement (the “Shelf Registration Statement”) covering resales of the
Original Notes and thereafter use commercially reasonable efforts to cause such Shelf Registration Statement to be declared effective under the
Securities Act within 210 days after the date, if any, on which we become obligated to file the Shelf Registration Statement (or if such 210th day is
not a business day, the next succeeding business day);

 
· if permitted by Rule 430B under the Securities Act, otherwise designate an existing effective shelf registration statement for use by the holders of

the Original Notes as the Shelf Registration Statement relating to the resales of such Original Notes by the holders thereof; and
 
· use our commercially reasonable efforts to keep such Shelf Registration Statement continuously effective for a period of two years from the

settlement date or such shorter time that all Original Notes eligible to be sold under the Shelf Registration Statement have been sold pursuant to
the Shelf Registration Statement.

 
 
 

For each relevant holder, we have agreed to:
 

· provide copies of the prospectus that is part of the Shelf Registration Statement;
 
· notify each such holder when the Shelf Registration Statement has been filed or designated and when it has become effective; and
 
· take certain other actions as are required to permit resales of the Original Notes pursuant to the Shelf Registration Statement.
 
A holder that sells Original Notes pursuant to the Shelf Registration Statement generally will be required to be named as a selling security holder in the

related prospectus and to deliver a prospectus to purchasers, will be subject to certain of the civil liability provisions under the Securities Act in connection
with such sales and will be bound by the provisions of the Registration Rights Agreement that are applicable to such holder, including certain
indemnification obligations. In addition, a holder of Original Notes will be required to deliver information to be used in connection with the Shelf
Registration Statement in order to have that holder’s Original Notes included in the Shelf Registration Statement and to benefit from the provisions set
forth in the following paragraph.

 
If:
 
· neither the Registered Exchange Offer is completed within 395 days after the settlement date (or if such 395th day is not a business day, the next

succeeding business day) nor the shelf registration has become effective within 210 days after the date, if any, on which we become obligated to
file the Shelf Registration Statement (or if such 210th day is not a business day, the next succeeding business day);

 
· the Exchange Offer Registration Statement has become effective but ceases to be effective or usable prior to the consummation of the Registered

Exchange Offer (unless such ineffectiveness is cured within
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365 days after the settlement date (or if such 365th day is not a business day, the next succeeding business day); or
 

· the Shelf Registration Statement, if applicable, has been declared effective but ceases to be effective or usable for more than 120 days, whether or
not consecutive, during any twelve-month period (each such event referred to in this bullet point and any of the previous two bullet points we refer
to as a “registration default”);

 
then we will be required to pay additional interest to the holders of the Original Notes affected thereby, and additional interest will accrue on the principal
amount of the Original Notes affected thereby, in addition to the stated interest on the Original Notes, from and including the date on which any registration
default shall occur to, but not including, the date on which all registration defaults have been cured. Additional interest will accrue at a rate of 0.25% per
annum. Following the cure of all registration defaults, the accrual of additional interest on the Original Notes will cease and the interest rate will revert to
the applicable original rate on the Original Notes. Any additional interest will be the exclusive remedy, monetary or otherwise, available to any holder of
Original Notes with respect to any registration default.
 

The Registration Rights Agreement provides that a holder of Original Notes is deemed to have agreed to be bound by the provisions of the Registration
Rights Agreement whether or not the holder has signed the Registration Rights Agreement.
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DESCRIPTION OF THE EXCHANGE NOTES
 

For purposes of this section “Description of the Exchange Notes,” the terms “we,” “us,” and “our” shall refer to Honeywell International Inc. and not
to its consolidated subsidiaries. “Holders” shall refer to holders of the Exchange Notes. The terms of the Exchange Notes will include those stated in the
Indenture and those made part of the Indenture by reference to the Trust Indenture Act of 1939, as amended (the “Trust Indenture Act”). The following is a
summary of the material provisions of the Indenture and the Exchange Notes. Because this is a summary, it may not contain all the information that is
important to you. You may obtain copies of the Indenture upon written request to the Trustee.

 
General
 

The Exchange Notes will be issued under the Indenture. The Exchange Notes will mature on November 21, 2047.
 
The Exchange Notes will be issued only in registered, book-entry form without interest coupons in minimum denominations of $2,000 and integral

multiples of $1,000 in excess thereof. The Exchange Notes will be represented by one or more global notes deposited with DTC, or its nominee, and
registered in book-entry form in the name of Cede & Co., DTC’s nominee.

 
The Exchange Notes will not be subject to a sinking fund. The Exchange Notes will be subject to defeasance as described under “Description of the

Exchange Notes—Defeasance.”
 
The Indenture and the Exchange Notes do not limit the amount of indebtedness that may be incurred or the amount of securities which may be issued

by us, and contain no financial or similar restrictions on us, except as described under “Description of the Exchange Notes—Covenants.”
 
If the scheduled maturity date or redemption date for the Exchange Notes falls on a day that is not a business day, the payment of principal and accrued

interest will be made on the next succeeding business day, and no interest on such payment shall accrue for the period from and after the scheduled
maturity date or redemption date, as the case may be.

 
Interest
 

Interest on the Exchange Notes will accrue at a rate per annum equal to 3.812% from the later of (i) the last interest payment date on which interest
was paid on the Original Notes surrendered in exchange for the Exchange Notes or (ii) if the Original Note is surrendered for exchange on a date in a
period that includes the record date for an interest payment date to occur on or after the date of such exchange and as to which interest will be paid, the date
of such interest payment date. Interest on the Exchange Notes will be payable semi-annually in arrears on May 21 and November 21 of each year,
commencing          ,      , and at maturity. Interest payable on the Exchange Notes will be paid to the holders of record on the immediately preceding May 6
and November 6.

 
If an interest payment date for the notes falls on a day that is not a business day, the interest payment shall be postponed to the next succeeding

business day, and no interest on such payment shall accrue for the period from and after such interest payment date.
 

Further Issues
 

We may from time to time, without notice to or the consent of the registered holders of the Exchange Notes, create and issue further debt securities
ranking equally with the debt securities of the Exchange Notes and having the same terms in all respects (other than the issue date, the payment of interest
accruing prior to the issue date of such further debt securities or except for the first payment of interest following the issue date of such further debt
securities); provided that such additional debt securities shall not be issued with the same CUSIP number as the Exchange Notes, unless such additional
debt securities are issued for U.S. federal income tax purposes in a “qualified reopening” or are otherwise treated as part of the same issue for U.S. federal
income tax purposes. Such further debt securities will be consolidated and form a single series with the Exchange Notes.
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Redemption
 

Optional Redemption of the Exchange Notes
 
The Exchange Notes are redeemable at our option, in whole or in part, at any time or from time to time, upon mailed notice to the registered address of

each holder of Exchange Notes to be redeemed at least 10 days but not more than 60 days prior to the redemption.
 
Prior to May 21, 2047 (six months prior to the maturity date of the Exchange Notes (the “Par Call Date”)), the redemption price will be equal to the

greater of:
 

(i) 100% of the aggregate principal amount of the Exchange Notes to be redeemed; and
 

(ii) the sum of the present values of the Remaining Scheduled Payments on such Exchange Notes that would be due if such Exchange Notes
matured on the Par Call Date (not including the amount, if any, of accrued and unpaid interest to, but excluding, the date of redemption),
discounted to the date of redemption, on a semiannual basis (assuming a 360-day year consisting of twelve 30-day months), at a rate equal to
the sum of the Treasury Rate plus 15 basis points.

 
If we redeem the Exchange Notes on or after the Par Call Date, we will pay a redemption price equal to 100% of the aggregate principal amount of

such Exchange Notes to be redeemed.
 
Accrued interest on the Exchange Notes will be paid to, but excluding, the redemption date.
 
“Comparable Treasury Issue” means the United States Treasury security selected by a Reference Treasury Dealer as having an actual or interpolated

maturity comparable to the remaining term of the Exchange Notes called for redemption, that would be utilized, at the time of selection and in accordance
with customary financial practice, in pricing new issues of corporate debt securities of comparable maturity to the remaining term of the Exchange Notes
called for redemption calculated, with respect to Exchange Notes redeemed prior to the Par Call Date, as if the maturity date of the Exchange Notes were
the Par Call Date.

 
“Comparable Treasury Price” means, with respect to any redemption date, the average, as determined by us, of the Reference Treasury Dealer

Quotations for that redemption date.
 
“Reference Treasury Dealer” means each of Barclays Capital Inc. and Goldman Sachs & Co. LLC, and each of their respective successors. If any one

shall cease to be a primary U.S. Government securities dealer, we will substitute another nationally recognized investment banking firm that is a primary
U.S. Government securities dealer.

 
“Reference Treasury Dealer Quotations” means, on any redemption date, the average, as determined by us, of the bid and asked prices for the

Comparable Treasury Issue (expressed in each case as a percentage of its principal amount) quoted in writing to us by each Reference Treasury Dealer at
3:30 p.m., New York City time, on the third business day preceding that redemption date.

 
“Remaining Scheduled Payments” means the remaining scheduled payments of principal of and interest on the Exchange Notes called for

redemption that would be due after the related redemption date but for that redemption. If that redemption date is not an interest payment date with respect
to the Exchange Notes called for redemption, the amount of the next succeeding scheduled interest payment on such Exchange Notes will be reduced by
the amount of interest accrued to such redemption date.

 
“Treasury Rate” means, with respect to any redemption date, the rate per annum equal to the semiannual equivalent yield to maturity (computed as of

the third business day immediately preceding that redemption date) of the Comparable Treasury Issue, assuming a price for the Comparable Treasury Issue
(expressed as a percentage of its principal amount) equal to the Comparable Treasury Price for that redemption date.

 
Notice of any redemption will be mailed to each holder of the Exchange Notes to be redeemed at least 10 and not more than 60 days prior to the date

fixed for redemption. On and after a redemption date, interest will cease to
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accrue on the Exchange Notes called for redemption (unless we default in the payment of the redemption price and accrued interest). On or before a
redemption date, we will deposit with a paying agent (or the Trustee) money sufficient to pay the redemption price of and accrued interest on the Exchange
Notes to be redeemed on that date. If less than all of the Exchange Notes are to be redeemed, the Exchange Notes to be redeemed shall be selected by the
Trustee in accordance with the procedures of DTC.
 
Book Entry; Delivery and Form
 

Exchange Notes in Global Form
 
The certificates representing the Exchange Notes will be issued in one or more permanent global notes in definitive, fully registered form without

interest coupons, and will be deposited with the Trustee as custodian for, and registered in the name of a nominee of, DTC for the account of participants
(the Book-Entry Interests). Except in the limited circumstances described below under “—Certificated Notes,” owners of Book-Entry Interests will not be
entitled to receive physical delivery of certificated Exchange Notes.

 
Ownership of Book-Entry Interests will be limited to persons who have accounts with DTC, or participants, or persons who hold interests through

participants. Ownership of Book-Entry Interests will be shown on, and the transfer of that ownership will be effected only through, records maintained by
DTC or its nominee (with respect to interests of participants) and the records of participants (with respect to interests of persons other than participants).

 
So long as DTC, or its nominee, is the registered owner or holder of a Global Note, DTC or such nominee, as the case may be, will be considered the

sole owner or holder represented by such Global Note for all purposes under the Indenture and the Exchange Notes. No beneficial owner of a Book-Entry
Interest will be able to transfer that interest except in accordance with DTC’s applicable procedures, in addition to those provided for under the Indenture.

 
Conveyance of notices and other communications by DTC to its participants, by those participants to its indirect participants, and by participants and

indirect participants to beneficial owners of Book-Entry Interests will be governed by arrangements among them, subject to any statutory or regulatory
requirements as may be in effect from time to time.

 
The Trustee will send any notices in respect of the Exchange Notes held in book-entry form to DTC or its nominee.
 
Neither DTC nor its nominee will consent or vote with respect to the Exchange Notes unless authorized by a participant in accordance with DTC

procedures. Under its usual procedures, DTC mails an omnibus proxy to Honeywell as soon as possible after the record date. The omnibus proxy assigns
DTC’s or its nominee’s consenting or voting rights to those participants to whose account the Exchange Notes are credited on the record date.

 
Payments of the principal of, and interest on, a Global Note will be made to DTC or its nominee, as the case may be, as the registered owner thereof.

Neither Honeywell nor the Trustee will have any responsibility or liability for any aspect of the records relating to or payments made on account of Book-
Entry Interests or for maintaining, supervising or reviewing any records relating to such Book-Entry Interests.

 
Honeywell expects that DTC or its nominee, upon receipt of any payment of principal or interest in respect of a Global Note, will credit participants’

accounts with payments in amounts proportionate to their respective Book-Entry Interests in the principal amount of such Global Note as shown on the
records of DTC or its nominee, Honeywell also expects that payments by participants to owners of Book-Entry Interests in such Global Note held through
such participants will be governed by standing instructions and customary practices, as is now the case with securities held for the accounts of customers
registered in the names of nominees for such customers. Such payments will be the responsibility of such participants.

 
Transfers between participants in DTC will be effected in the ordinary way in accordance with DTC rules and will be settled in same-day funds.
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Honeywell expects that DTC will take any action permitted to be taken by a holder (including the presentation of Exchange Notes for exchange as
described below) only at the direction of one or more participants to whose account the DTC interests in a Global Note are credited and only in respect of
such portion of the aggregate principal amount of Notes as to which such participant or participants has or have given such direction.

 
Any money that we deposit with the Trustee or any paying agent for the payment of principal or any interest on any Global Note that remains

unclaimed for two years after the date upon which the principal and interest are due and payable will be repaid to us upon our request unless otherwise
required by mandatory provisions of any applicable unclaimed property law. After that time, unless otherwise required by mandatory provisions of any
unclaimed property law, the holder of the Global Note will be able to seek any payment to which that holder may be entitled to collect only from us.

 
DTC
 
DTC has advised us as follows: DTC is a limited-purpose trust company organized under New York banking law, a “banking organization” within the

meaning of the New York banking law, a member of the Federal Reserve System, a “clearing corporation” within the meaning of the New York Uniform
Commercial Code and a “clearing agency” registered pursuant to the provisions of Section 17A of the Exchange Act. DTC facilitates the post-trade
settlement among participants of sales and other securities transactions in deposited securities through electronic computerized book-entry transfers and
pledges between participants’ accounts. This eliminates the need for physical movement of securities certificates. Participants include both U.S. and non-
U.S. securities brokers and dealers, banks, trust companies, clearing corporations and certain other organizations. DTC is a wholly owned subsidiary of The
Depository Trust & Clearing Corporation (“DTCC”). DTCC is the holding company for DTC, National Securities Clearing Corporation and Fixed Income
Clearing Corporation, all of which are registered clearing agencies. DTCC is owned by users of its regulated subsidiaries. Access to the DTC system is also
available to indirect participants such as both U.S. and non-U.S. securities brokers and dealers, banks, trust companies and clearing corporations that clear
through or maintain a custodial relationship with a participant, either directly or indirectly. The rules applicable to DTC and its participants are on file with
the SEC.

 
Although DTC has agreed to the foregoing procedures in order to facilitate transfers of interests in the Global Notes among participants of DTC, it is

under no obligation to perform such procedures, and such procedures may be discontinued at any time. None of us, the Trustee or any paying agent will
have any responsibility for the performance by DTC or its participants or indirect participants of their respective obligations under the rules and procedures
governing their operations.

 
Certificated Notes
 
Under the terms of the Indenture, owners of the Book-Entry Interests will receive certificated Exchange Notes, only if:
 
(1) DTC notifies Honeywell that it is unwilling or unable to continue to act as depositary for the Global Notes, or if at any time DTC ceases to be a

clearing agency registered under the Exchange Act, and a successor depositary is not appointed by Honeywell within 90 days; or
 
(2) DTC so requests following an event of default under the Indenture; or
 
(3) Honeywell in its discretion, subject to DTC’s procedures, at any time determines not to have all of the Exchange Notes represented by one or more

Global Notes.
 
In the case of the issuance of certificated Exchange Notes, the holder of a certificated Exchange Note may transfer such note by surrendering it to the

registrar or a transfer agent. In the event of a partial transfer or a partial redemption of a holding of certificated Exchange Notes represented by one
certificated Exchange Note, a certificated Exchange Note shall be issued to the transferee in respect of the part transferred and a new certificated Exchange
Note in respect of the balance of the holding not transferred or redeemed shall be issued to the transferor or the holder, as applicable; provided that
certificated Exchange Notes shall be issued only in denominations of $2,000 and integral multiples of $1,000 in excess thereof. The cost of preparing,
printing, packaging and delivering the certificated Exchange Notes shall be borne by Honeywell.
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Honeywell shall not be required to register the transfer or exchange of certificated Exchange Notes for a period of 15 calendar days preceding the
record date for any payment of interest on the Exchange Notes. Also, Honeywell is not required to register the transfer or exchange of any notes selected
for redemption. In the event of the transfer of any certificated Exchange Note, the Trustee may require a holder, among other things, to furnish appropriate
endorsements and transfer documents as described in the Indenture. Honeywell may require a holder to pay any taxes and fees required by law and
permitted by the Indenture and the Exchange Notes.

 
Certificated Exchange Notes may be transferred and exchanged for Book-Entry Interests in a Global Note only in accordance with the Indenture.
 

Ranking
 

The Exchange Notes will be senior unsecured and unsubordinated obligations and will rank equally with all of our existing and future unsecured debt
and senior to any subordinated debt we may incur.

 
The Trustee
 

Deutsche Bank Trust Company Americas will be the Trustee with respect to the Exchange Notes. We and our affiliates maintain various commercial
and service relationships with the Trustee and its affiliates in the ordinary course of business. An affiliate of the Trustee is a participant in our $1.5 billion
364-Day Credit Agreement maturing in April 2018 and our $4.0 billion Amended and Restated Five Year Credit Agreement, maturing in April 2022.

 
The Indenture will contain certain limitations on the right of the Trustee, should it become a creditor of ours within three months of, or subsequent to, a

default by us to make payment in full of principal of or interest on the Exchange Notes issued pursuant to the Indenture when and as the same becomes due
and payable, to obtain payment of claims, or to realize for its own account on property received in respect of any such claim as security or otherwise, unless
and until such default is cured. However, the Trustee’s rights as a creditor of ours will not be limited if the creditor relationship arises from, among other
things:

 
· the ownership or acquisition of securities issued under any indenture or having a maturity of one year or more at the time of acquisition by the

Trustee;
 
· certain advances authorized by a receivership or bankruptcy court of competent jurisdiction or by the Indenture;
 
· disbursements made in the ordinary course of business in its capacity as indenture trustee, transfer agent, registrar, custodian or paying agent or in

any other similar capacity;
 
· indebtedness created as a result of goods or securities sold in a cash transaction or services rendered or premises rented; or
 
· the acquisition, ownership, acceptance or negotiation of certain drafts, bills of exchange, acceptances or other obligations.
 
The Indenture will not prohibit the Trustee from serving as trustee under any other indenture to which we may be a party from time to time or from

engaging in other transactions with us. If the Trustee acquires any conflicting interest within the meaning of the Trust Indenture Act and any debt securities
issued pursuant to the Indenture are in default, it must eliminate such conflict or resign.

 
Governing Law
 

The Indenture and the Exchange Notes for all purposes shall be governed by and construed in accordance with the laws of the State of New York.
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Covenants
 

Except as described below, we are not restricted by the Indenture from incurring, assuming or becoming liable for any type of debt or other obligations,
from paying dividends or making distributions on our capital stock or purchasing or redeeming our capital stock. The Indenture does not require the
maintenance of any financial ratios or specified levels of net worth or liquidity. In addition, with certain exceptions, the Indenture does not contain any
covenants or other provisions that limit our right to incur additional indebtedness. The Indenture does not contain any provisions that require us to
repurchase or redeem or otherwise modify the terms of the Exchange Notes upon a change in control or other events that may adversely affect the
creditworthiness of the Exchange Notes, such as for example, a highly leveraged transaction.

 
Unless otherwise indicated in this prospectus, covenants contained in the Indenture, which are summarized below, are applicable to the Exchange

Notes so long as any of the debt securities are outstanding.
 
Limitation on Mortgages. In the Indenture, we covenant not to issue, assume or guarantee any indebtedness for borrowed money secured by liens on:
 
· any property located in the United States which is in the opinion of our board of directors, a principal manufacturing property; or
 
· any shares of capital stock or indebtedness of any subsidiary owning such property, without equally and ratably securing the debt securities,

subject to exceptions specified in the Indenture. These exceptions include:
 

o existing liens on our property or liens on property of corporations at the time those corporations become our subsidiaries or are merged
with us;

 
o liens existing on property when acquired, or incurred to finance the purchase price of that property;
 
o certain liens on property to secure the cost of development of, or improvements on, that property;
 
o certain liens in favor of or required by contracts with governmental entities; and
 
o indebtedness secured by liens otherwise prohibited by the covenant not exceeding 10% of the consolidated net tangible assets of

Honeywell and our consolidated subsidiaries.
 

Limitation on Sale and Lease-Back. We also covenant not to enter into any sale and lease-back transaction covering any property located in the United
States which is in the opinion of our board of directors, a principal manufacturing property, unless:

 
· we would be entitled under the provisions described under “—Limitation on Mortgages” to incur debt equal to the value of such sale and lease-

back transaction, secured by liens on the property to be leased, without equally securing the outstanding debt securities; or
 
· we, during the four months following the effective date of such sale and lease-back transaction, apply an amount equal to the value of such sale

and lease-back transaction to the voluntary retirement of long-term indebtedness of Honeywell or our subsidiaries.
 
Consolidation, Merger and Sale of Assets. The Indenture provides that we may not consolidate with or merge into any other person or sell our assets

substantially as an entirety, unless:
 
· the person formed by such consolidation or into which we are merged or the person which acquires our assets is a person organized in the United

States of America and expressly assumes the due and punctual payment of the principal of and interest on all the debt securities and the
performance of every covenant of the Indenture on our part;
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· immediately after giving effect to such transaction, no event of default, and no event which, after notice or lapse of time, or both, would become
an event of default, shall have happened and be continuing; and

 
· we have delivered to the Trustee an officers’ certificate and an opinion of counsel each stating that such consolidation or transfer and a

supplemental indenture, if applicable, comply with the Indenture and that all conditions precedent herein provided for relating to such transaction
have been complied with.

 
Upon such consolidation, merger or sale, the successor corporation formed by such consolidation or into which we are merged or to which such sale is

made will succeed to, and be substituted for, us under the Indenture, and the predecessor corporation shall be released from all obligations and covenants
under the Indenture and the Exchange Notes.

 
The Indenture does not restrict, or require us to redeem or permit holders to cause redemption of the Exchange Notes in the event of:
 
· a consolidation, merger, sale of assets or other similar transaction that may adversely affect our creditworthiness or the successor or combined

entity;
 
· a change in control of us; or
 
· a highly leveraged transaction involving us whether or not involving a change in control.
 
Accordingly, the holders of the Exchange Notes do not have protection in the event of a highly leveraged transaction, reorganization, restructuring,

merger or similar transaction involving us that may adversely affect the holders. The existing protective covenants applicable to the Exchange Notes would
continue to apply to us in the event of a leveraged buyout initiated or supported by us, our management, or any of our affiliates or their management, but
may not prevent such a transaction from taking place.

 
Events of Default, Notices and Waiver
 

The Indenture provides that if an event of default shall have occurred and be continuing with respect to the Exchange Notes, then either the Trustee or
the holders of not less than 25% in outstanding principal amount of the Exchange Notes may declare to be due and payable immediately the outstanding
principal amount of the Exchange Notes, together with interest, if any, accrued thereon; provided, however, that if the event of default is any of certain
events of bankruptcy, insolvency or reorganization, all the Exchange Notes, together with interest, if any, accrued thereon, will become immediately due
and payable without further action or notice on the part of the Trustee or the holders.

 
Under the Indenture, an event of default with respect to the Exchange Notes is any one of the following events:
 
(1) default for 30 days in payment when due of any interest due with respect to the Exchange Notes;
 
(2) default in payment when due of principal of or of premium, if any, on the Exchange Notes;
 
(3) default in the observance or performance of any other covenant or agreement contained in the Indenture which default continues for a period

of 90 days after we receive written notice specifying the default (and demanding that such default be remedied) from the Trustee or the
holders of at least 25% of the principal amount of the Exchange Notes then outstanding (with a copy to the Trustee if given by holders)
(except in the case of a default with respect to certain consolidations, mergers, or sales of assets as set forth in the Indenture, which constitute
an event of default with such notice requirement but without such passage of time requirement), provided, however, that the sole remedy of
holders of the securities for an event of default relating to the failure to file any documents or reports that Honeywell is required to file with
the SEC pursuant to Section 13 or 15(d) of the Exchange Act and for any failure to comply with the requirements of Section 314(a)(1) of the
Trust Indenture Act to provide
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such documents or reports, within 30 days after filing with the SEC, to the Trustee pursuant to the Indenture, will for the first 60 days after the
occurrence of such an event of default, or such shorter period until such event of default has been cured or waived, consist exclusively of the
right to receive additional interest on the securities at an annual rate equal to 0.25% of the outstanding principal amount of the securities, and
that, on the 61st day after such event of default (if such event of default is not cured or waived prior to such 61st day), the securities will be
subject to acceleration as provided in the Indenture; and
 

(4) certain events of bankruptcy, insolvency and reorganization.
 

The Indenture provides that the Trustee will, within 90 days after the occurrence of a default with respect to the Exchange Notes, give to the holders of
the Exchange Notes notice of such default known to it, unless cured or waived; provided that except in the case of default in the payment of principal, or
interest or premium, if any, on any of the Exchange Notes, the Trustee will be protected in withholding such notice if and so long as the board of directors,
the executive committee or a trust committee of directors and/or specified officers of the Trustee in good faith determine that the withholding of such notice
is in the interests of the holders of the Exchange Notes. The term “default” for the purpose of this provision means any event that is, or after notice or lapse
of time, or both, would become, an event of default.

 
The Indenture contains a provision entitling the Trustee, subject to the duty of the Trustee during the continuance of an event of default to act with the

required standard of care, to be indemnified by the holders before proceeding to exercise any right or power under the Indenture at the request of such
holders. The Indenture provides that the holders of a majority in outstanding principal amount of the Exchange Notes may, subject to certain exceptions, on
behalf of the holders of the Exchange Notes direct the time, method and place of conducting proceedings for remedies available to the Trustee, or
exercising any trust or power conferred on the Trustee.

 
The Indenture includes a covenant that we will file annually with the Trustee a certificate of no default, or specifying any default that exists.
 
In certain cases, the holders of a majority in outstanding principal amount of the Exchange Notes may on behalf of the holders of the Exchange Notes

rescind a declaration of acceleration or waive any past default or event of default with respect to the Exchange Notes except a default not theretofore cured
in payment of the principal of, or interest or premium, if any, on any of the Exchange Notes or in respect of a provision which under the Indenture cannot
be modified or amended without the consent of the holder of the Exchange Notes.

 
No holder of the Exchange Notes has any right to institute any proceeding with respect to the Indenture or the Exchange Notes or for any remedy

thereunder unless:
 
· such holder shall have previously given to the Trustee written notice of a continuing event of default;
 
· the holders of at least 25% in aggregate principal amount of the Exchange Notes have also made such a written request;
 
· such holder or holders have provided indemnity satisfactory to the Trustee to institute such proceeding as Trustee;
 
· the Trustee has not received from the holders of a majority in outstanding principal amount of the Exchange Notes a direction inconsistent with

such request; and
 
· the Trustee has failed to institute such proceeding within 90 calendar days of such notice.
 
However, such limitations do not apply to a suit instituted by a holder of the Exchange Notes for enforcement of payment of the principal of, or interest

or premium, if any, on the Exchange Notes on or after the respective due dates expressed in the Exchange Notes after any applicable grace periods have
expired.
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Modification and Waiver
 

The Trustee and we may amend or supplement the Indenture or the Exchange Notes without the consent of any holder, in order to:
 
· cure any ambiguity, defect or inconsistency;
 
· provide for the assumption of our obligations to the holders in the case of a merger or consolidation of us as permitted by the Indenture;
 
· evidence and provide for the acceptance of appointment by a successor trustee and to add to or change any of the provisions of the Indenture as are

necessary to provide for or facilitate the administration of the trusts by more than one trustee;
 
· make any change that would provide any additional rights or benefits to the holders of the Exchange Notes and that does not adversely affect any

such holder; or
 
· comply with SEC requirements in order to effect or maintain the qualification of the Indenture under the Trust Indenture Act.
 
In addition, except as described below, modifications and amendments of the Indenture or the Exchange Notes may be made by the Trustee and us with

the consent of the holders of a majority in outstanding principal amount of the Exchange Notes affected by such modification or amendment. However, no
such modification or amendment may, without the consent of each holder affected thereby:

 
· change the stated maturity of, or time for payment of interest on, any of the Exchange Notes;
 
· reduce the principal amount of, or the rate of interest on or the premium payable upon the redemption of, if any, any of the Exchange Notes;
 
· change the place or currency of payment of principal of, or interest or premium, if any, on any of the Exchange Notes;
 
· impair the right to institute suit for the enforcement of any payment on or with respect to the Exchange Notes on or after the stated maturity or

prepayment date thereof; or
 
· reduce the percentage in principal amount of the Exchange Notes where holders must consent to an amendment, supplement or waiver.
 

Defeasance
 

The Indenture provides that we will be discharged from any and all obligations in respect of the Exchange Notes (except for certain obligations to
register the transfer or exchange of the Exchange Notes, to replace stolen, lost or mutilated debt securities, to maintain paying agencies and hold monies for
payment in trust and to pay the principal of and interest, if any, on the Exchange Notes), upon the irrevocable deposit with the Trustee, in trust, of money
and/or U.S. government securities, which through the payment of interest and principal thereof in accordance with their terms provides money in an
amount sufficient, in the opinion of a nationally recognized firm of public accountants, to pay the principal of (and premium, if any) and interest, if any, in
respect of the Exchange Notes on the stated maturity date of such principal and any installment of principal, or interest or premium, if any. Also, the
establishment of such a trust will be conditioned on the delivery by us to the Trustee of an opinion of counsel reasonably satisfactory to the Trustee to the
effect that, based upon applicable U.S. federal income tax law or a ruling published by the United States Internal Revenue Service, such a defeasance and
discharge will not be deemed, or result in, a taxable event with respect to the holders. For the avoidance of doubt, such an opinion would require a change
in current U.S. tax law.

 
We may also omit to comply with the restrictive covenants, if any, of the Exchange Notes, other than our covenant to pay the amounts due and owing

with respect to such debt securities. Thereafter, any such omission shall
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not be an event of default with respect to the Exchange Notes, upon the deposit with the Trustee, in trust, of money and/or U.S. government securities
which through the payment of interest and principal in respect thereof in accordance with their terms provides money in an amount sufficient, in the
opinion of a nationally recognized firm of public accountants, to pay any installment of principal of (and premium, if any) and interest, if any, in respect of
the Exchange Notes on the stated maturity date of such principal or installment of principal, or interest or premium, if any. Our obligations under the
Indenture and the Exchange Notes other than with respect to such covenants shall remain in full force and effect. Also, the establishment of such a trust will
be conditioned on the delivery by us to the Trustee of an opinion of counsel to the effect that such a defeasance and discharge will not be deemed, or result
in a taxable event with respect to the holders.
 

In the event that we exercise our option to omit compliance with certain covenants as described in the preceding paragraph and the Exchange Notes are
declared due and payable because of the occurrence of any event of default, then the amount of monies and U.S. government securities on deposit with the
Trustee will be sufficient to pay amounts due on the Exchange Notes at the time of the acceleration resulting from such event of default. We shall in any
event remain liable for such payments as provided in the Exchange Notes.

 
Satisfaction and Discharge
 

At our option, we may satisfy and discharge the Indenture with respect to the Exchange Notes (except for specified obligations of the Trustee and ours,
including, among others, the obligations to apply money held in trust) when:

 
· either (a) the Exchange Notes previously authenticated and delivered under the Indenture have been delivered to the Trustee for cancellation or (b)

all of the Exchange Notes not theretofore delivered to the Trustee for cancellation have become due and payable, will become due and payable at
their stated maturity within one year, or are to be called for redemption within one year under arrangements satisfactory to the Trustee for the
giving of notice of redemption by the Trustee, and we have deposited or caused to be deposited with the Trustee as trust funds in trust for such
purpose an amount sufficient to pay and discharge the entire indebtedness on the Exchange Notes;

 
· we have paid or caused to be paid all other sums payable under the Indenture with respect to the Exchange Notes by us; and
 
· we have delivered to the Trustee an officers’ certificate and an opinion of counsel, each to the effect that all conditions precedent relating to the

satisfaction and discharge of the Indenture as to the Exchange Notes have been satisfied.
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U.S. FEDERAL INCOME TAX CONSIDERATIONS
 

The following is a summary of the material U.S. federal income tax consequences to a holder that exchanges Original Notes for Exchange Notes
pursuant to the Exchange Offer. This discussion does not address considerations that may be relevant to a holder that is subject to special tax rules, such as
a bank, thrift, real estate investment trust, regulated investment company, insurance company, dealer in securities, trader in securities or commodities that
elects mark to market treatment, person holding Original Notes or that will hold Exchange Notes as a position in a “straddle,” conversion or integrated
transaction, tax exempt organization, partnership or other entity classified as a partnership for U.S. federal income tax purposes or any partner therein, a
person who is liable for the alternative minimum tax, nonresident alien individual present in the United States for 183 days or more in a taxable year, U.S.
expatriate, or a U.S. person whose “functional currency” is not the U.S. dollar. In addition, this discussion does not describe the application of the Medicare
net investment income tax, or any tax consequences arising out of the tax laws of any state, local or foreign jurisdiction, or any possible applicability of
U.S. federal gift or estate tax. This discussion assumes that the Original Notes and Exchange Notes are held as “capital assets” by the holder for U.S.
federal income tax purposes, and only addresses holders that acquire Exchange Notes pursuant to the Exchange Offer.

 
This discussion is based on the Internal Revenue Code of 1986, as amended (the “Code”), U.S. Treasury regulations, published administrative

interpretations of the Internal Revenue Service (“IRS”) and judicial decisions, all of which are subject to change, possibly with retroactive effect.
 
As used herein, a “U.S. Holder” is a citizen or resident of the United States or a domestic corporation or any other person that is otherwise subject

to U.S. federal income tax on a net income basis in respect of the Notes. A “Non-U.S. Holder” is a beneficial owner of Notes that is an individual,
corporation, foreign estate, or foreign trust that is not a U.S. Holder.

 
Tax Consequences to Holders who Participate in the Exchange Offer
 

An exchange of Original Notes for Exchange Notes will not be a taxable event for U.S. federal income tax purposes. A U.S. Holder’s initial tax
basis in the Exchange Notes will equal the U.S. Holder’s tax basis in the Original Notes, and the holding period for the Exchange Notes will include the
U.S. Holder’s holding period for the Original Notes.

 
Tax Consequences to U.S. Holders of Holding and Disposing of Exchange Notes
 

Issue Price of the Exchange Notes
 
Since an exchange of Original Notes for Exchange Notes is not a taxable event for U.S. federal income tax purposes, the adjusted issue price of

the Exchange Notes will equal the adjusted issue price of the Original Notes.
 
Stated Interest on the Exchange Notes
 
Payments of stated interest on the Exchange Notes generally will be taxable to a U.S. Holder as ordinary interest income at the time that the

payments accrue or are received, in accordance with the U.S. Holder’s method of accounting for U.S. federal income tax purposes.
 
Market Discount
 
A U.S. Holder has market discount on an Exchange Note if its tax basis for the Exchange Note is less than its adjusted issue price by more than a

specified de minimis amount. Generally, if there is a market discount on an Exchange Note, a U.S. Holder may elect to include the discount in income on a
current basis as it accrues (on either a ratable or constant-yield basis). If the election is not made, the portion of any gain realized on a sale of the Exchange
Note attributable to accrued market discount must be treated as ordinary income. In addition, a U.S. Holder would be required to defer the deduction of a
portion of any interest paid on any indebtedness incurred or maintained to purchase or carry the Exchange Note. Any such election, if made, applies to all
market discount bonds acquired by the taxpayer on or after the first day of the first taxable year to which the election applies and is revocable only with the
consent of the IRS. The tax treatment of any Original Notes acquired with market discount
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will not change as a result of the Exchange Offer, and the Exchange Notes for which such Original Notes are exchanged will be subject to the rules
described in this paragraph.
 

Amortizable Bond Premium
 
If a U.S. Holder’s adjusted tax basis in an Exchange Note is greater than the stated principal amount of the Exchange Note, the U.S. Holder will be

considered to have acquired the Note with “amortizable bond premium.” A U.S. Holder may elect to amortize the premium (as an offset to interest
income), using a constant-yield method, over the remaining term of the Exchange Note. This election, once made, generally applies to all bonds held or
subsequently acquired by the U.S. Holder on or after the first taxable year to which the election applies and may not be revoked without the consent of the
IRS. A U.S. Holder that elects to amortize bond premium must reduce its tax basis in the Exchange Note by the amount of the premium amortized during
its holding period. With respect to a U.S. Holder that does not elect to amortize bond premium, the amount of bond premium will be included in the U.S.
Holder’s tax basis when the Exchange Note matures or is disposed of by the U.S. Holder. Therefore, a U.S. Holder that does not elect to amortize such
premium and that holds the Exchange Note to maturity generally will be required to treat the premium as capital loss when the Exchange Note matures.
The tax treatment of any Original Notes acquired at a premium will not change as a result of the Exchange Offer, and the Exchange Notes for which such
Original Notes are exchanged will be subject to the rules described in this paragraph. U.S. Holders should consult their tax advisors about the election to
amortize bond premium.

 
Sale, Exchange, Redemption or Other Disposition of Exchange Notes
 
Upon the disposition of an Exchange Note by sale, exchange, redemption or otherwise, a U.S. Holder generally will recognize gain or loss equal to

the difference between the amount realized on the disposition (less any accrued but unpaid interest, which will be subject to tax as such) and the holder’s
adjusted tax basis in the Exchange Note. A U.S. Holder’s adjusted tax basis in an Exchange Note will generally be its initial tax basis (as described above
under “Tax Consequences to Holders who Participate in the Exchange Offer”), increased by any market discount included in income and reduced by any
bond premium amortized during the U.S. Holder’s holding period for the Exchange Note. Subject to the market discount discussion above, any gain or loss
generally will be capital gain or loss, and will be long-term capital gain or loss if the U.S. Holder’s holding period for the Exchange Note exceeded one
year at the time of the disposition. Certain non-corporate U.S. Holders are eligible for preferential rates of U.S. federal income taxation in respect of long-
term capital gains. The ability of a U.S. Holder to deduct a capital loss is subject to limitations under the Code.

 
Tax Consequences to Non-U.S. Holders of Holding and Disposing of Exchange Notes
 

Subject to the discussions below under “FATCA” and “Information Reporting and Backup Withholding for U.S. Holders and Non-U.S. Holders,”
payments of interest on the Exchange Notes to a Non-U.S. Holder generally will be exempt from withholding of U.S. federal income tax under the
portfolio interest exemption, provided that the Non-U.S. Holder (i) does not actually or constructively own 10 percent or more of the combined voting
power of all classes of our stock and is not a controlled foreign corporation related to us through stock ownership, and (ii) has provided a properly
completed form W-8BEN or W-8BEN-E or other IRS Form W-8, signed under penalties of perjury, establishing its status as a Non-U.S. Holder (or satisfies
certain documentary evidence requirements for establishing that it is a Non-U.S. Holder). IRS forms may be obtained from the IRS website at www.irs.gov.
If you provide an incorrect taxpayer identification number, you may be subject to penalties imposed by the IRS.

 
Subject to the discussions below under “FATCA” and “Information Reporting and Backup Withholding for U.S. Holders and Non-U.S. Holders,”

a Non-U.S. Holder generally will not be subject to U.S. federal income tax on gain recognized on a sale, exchange, redemption or other disposition of
Exchange Notes.

 
FATCA
 

Under the U.S. tax rules known as the Foreign Account Tax Compliance Act (“FATCA”), a holder of Exchange Notes will generally be subject to
30% U.S. withholding tax on interest payments on the Exchange Notes (and, starting on January 1, 2019, principal payments on the Exchange Notes and
gross proceeds from the sale or other taxable disposition of the Exchange Notes) if the holder is not FATCA compliant, or holds its notes through a foreign
financial institution that is not FATCA compliant. In order to be treated as FATCA compliant, a holder must
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provide us or an applicable financial institution certain documentation (usually an IRS Form W-8BEN or W-8BEN-E) containing information about its
identity, its FATCA status, and if required, its direct and indirect U.S. owners. If any taxes are required to be deducted or withheld from any payments in
respect of the Exchange Notes as a result of a beneficial owner or intermediary’s failure to comply with the foregoing rules, no additional amounts will be
paid on the Exchange Notes as a result of the deduction or withholding of such tax.
 

Documentation that holders provide in order to be treated as FATCA compliant may be reported to the IRS and other tax authorities, including
information about a holder’s identity, its FATCA status, and if applicable, its direct and indirect U.S. owners. Prospective investors should consult their own
tax advisors about how information reporting and the possible imposition of withholding tax under FATCA may apply to their investment in the Exchange
Notes.

 
Information Reporting and Backup Withholding for U.S. Holders and Non-U.S. Holders
 

In general, payments of interest on the Exchange Notes and proceeds from the sale or other taxable disposition (including a retirement or
redemption) of the Exchange Notes may be subject to information reporting unless a U.S. Holder is an exempt recipient. Backup withholding may apply to
such payments unless the U.S. Holder (i) is an exempt recipient and establishes this fact if required, or (ii) provides an accurate taxpayer identification
number and certifies that it is a U.S. person and that no loss of exemption from backup withholding has occurred. Non-U.S. Holders may be required to
comply with applicable certification procedures to establish that they are not U.S. taxpayers in order to avoid the application of the information reporting
requirements and backup withholding. The amount of any backup withholding from a payment to a U.S. Holder or Non-U.S. Holder will be allowed as a
credit against the Holder’s U.S. federal income tax liability and may entitle the Holder to a refund, provided that the required information is timely
furnished to the IRS.
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PLAN OF DISTRIBUTION
 

Based on existing interpretations of the Securities Act by the SEC staff set forth in several no-action letters to third parties (including Exxon Capital
Holdings Corporation (available May 13, 1988), Morgan Stanley & Co. Incorporated (available June 5, 1991), K-111 Communications Corporation
(available May 14, 1993) and Shearman & Sterling (available July 2, 1993)), and subject to the immediately following sentence, we believe Exchange
Notes issued under the Exchange Offer in exchange for Original Notes may be offered for resale, resold and otherwise transferred by the holders thereof
(other than holders that are broker-dealers) without further compliance with the registration and prospectus delivery provisions of the Securities Act.
However, any holder of Original Notes that is an affiliate of ours that does not comply with the registration and prospectus delivery requirements of the
Securities Act to the extent applicable in connection with the resale of the Exchange Notes or that intends to participate in the Exchange Offer for the
purpose of distributing the Exchange Notes, (i) will not be able to rely on the interpretations of the SEC staff set forth in the above-mentioned no-action
letters, (ii) will not be entitled to tender its Original Notes in the Exchange Offer, and (iii) must comply with the registration and prospectus delivery
requirements of the Securities Act in connection with any sale or transfer of the Original Notes unless such sale or transfer is made pursuant to an
exemption from such requirements.

 
Any broker-dealer who holds any Original Notes acquired for its own account as a result of market-making activities or other trading activities may

participate in the Exchange Offer so long as the broker-dealer has not entered into any arrangement or understanding with us or an affiliate of ours to
distribute the Exchange Notes. Each broker-dealer that receives Exchange Notes for its own account pursuant to the Exchange Offer must acknowledge that
it will deliver a prospectus in connection with any resale of such Exchange Notes. This prospectus, as it may be amended or supplemented from time to
time, may be used by a broker-dealer in connection with resales of Exchange Notes received in exchange for Original Notes where such Original Notes
were acquired as a result of market-making activities or other trading activities. We have agreed that, for a period of 180 days following the consummation
of the Exchange Offer we will make this prospectus, as amended or supplemented, available to any broker-dealer for use in connection with any such
resale. The 180 days shall be exclusive of any period during which any stop order shall be in effect suspending the effectiveness of this registration
statement; provided that this period shall not extend beyond the date on which any broker-dealer electing to exchange securities acquired for its own
account as a result of market-making activities or other trading activities is no longer required to deliver a prospectus in connection with the resale of the
Exchange Notes. In addition, during this 180-day period all dealers effecting transactions in the Exchange Notes may be required to deliver a prospectus.

 
We will not receive any proceeds from any sale of Exchange Notes by broker-dealers. Exchange Notes received by broker-dealers for their own

account pursuant to the Exchange Offer may be sold from time to time in one or more transactions in the over-the-counter market, in negotiated
transactions, through the writing of options on the Exchange Notes or a combination of such methods of resale, at market prices prevailing at the time of
resale, at prices related to such prevailing market prices or negotiated prices. Any such resale may be made directly to purchasers or to or through brokers
or dealers who may receive compensation in the form of commissions or concessions from any such broker-dealer or the purchasers of any such Exchange
Notes. Any broker-dealer that resells Exchange Notes that were received by it for its own account pursuant to the Exchange Offer and any broker or dealer
that participates in a distribution of such Exchange Notes may be deemed to be an “underwriter” within the meaning of the Securities Act and any profit of
any such resale of Exchange Notes and any commissions or concessions received by any such persons may be deemed to be underwriting compensation
under the Securities Act. The letter of transmittal states that by acknowledging that it will deliver and by delivering a prospectus, a broker-dealer will not be
deemed to admit that it is an “underwriter” within the meaning of the Securities Act.

 
Subject to the above, for a period of 180 days following the consummation of the Exchange Offer, we shall promptly send additional copies of this

prospectus and any amendment or supplement to this prospectus to any broker-dealer that requests such documents in the letter of transmittal. We have
agreed to pay all expenses incident to the Exchange Offer other than commissions or concessions of any brokers or dealers and will indemnify the holders
of the Original Notes (including any broker-dealers) against certain liabilities, including liabilities under the Securities Act.

 
ICBC Standard Bank Plc is restricted in its U.S. securities dealings under the United States Bank Holding Company Act and may not underwrite,

subscribe, agree to exchange Original Notes or procure holders of Original Notes to exchange such notes for Exchange Notes that are offered or sold in the
United States. Accordingly, ICBC
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Standard Bank Plc shall not be obligated to, and shall not, underwrite, subscribe, agree to exchange Original Notes or procure holders of Original Notes to
exchange such notes for Exchange Notes that may be offered or sold by other underwriters in the United States. ICBC Standard Bank Plc shall offer and
sell any Exchange Notes it may receive in exchange for Original Notes solely outside the United States.
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EXPERTS
 

The consolidated financial statements as of and for the two years ended December 31, 2016 incorporated by reference in this prospectus from
Honeywell’s Annual Report on Form 10-K for the year ended December 31, 2016, and the effectiveness of Honeywell’s internal control over financial
reporting as of December 31, 2016 have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their
reports, which are incorporated by reference herein. Such consolidated financial statements have been so incorporated in reliance upon the reports of such
firm given upon their authority as experts in accounting and auditing.

 
The financial statements for the year ended December 31, 2014 incorporated by reference in this prospectus by reference to the Annual Report on

Form 10-K for the year ended December 31, 2016 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an independent
registered public accounting firm, given on the authority of said firm as experts in auditing and accounting.

 
LEGAL MATTERS

 
Certain legal matters will be passed upon for Honeywell by Jeffrey N. Neuman, Vice President, Corporate Secretary and Deputy General Counsel

of Honeywell. As of November 28, 2017 Mr. Neuman had 9,967.4 restricted stock units and options to acquire 123,940 shares of Honeywell common
stock; as of that date, 79,197 options had vested.
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Annex A
 

THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt as to the action to be taken, you
should immediately consult your broker, bank manager, lawyer, accountant, investment advisor or other professional adviser.
 

LETTER OF TRANSMITTAL
 

Relating to
Honeywell International Inc.

 
Offer to exchange any and all of Honeywell International’s outstanding unregistered 3.812% Notes due 2047 (CUSIP Nos. 438516BR6 and

U4389JAA6) for $444,859,000 aggregate principal amount of its new 3.812% Notes due 2047 (CUSIP No. 438516BS4) that have been registered under
the Securities Act of 1933, as amended (the “Securities Act”).

 
This document relates to the exchange offer (the “Exchange Offer”) made by Honeywell International Inc. (the “Issuer” or “the Company”) to

exchange any and all of its unregistered $444,859,000 aggregate principal amount 3.812% Notes due 2047 (the “Original Notes”) for new 3.812% Notes
due 2047 (the “Exchange Notes”) that have been registered under the Securities Act. The Original Notes and the Exchange Notes are collectively referred
to herein as the “Notes.” The Exchange Offer is described in the Prospectus dated         ,     (the “Prospectus”) and in this letter of transmittal (this “Letter of
Transmittal”). All terms and conditions contained in, or otherwise referred to in, the Prospectus are deemed to be incorporated in, and form a part of, this
Letter of Transmittal. Therefore you are urged to read carefully the Prospectus and the items referred to therein. The terms and conditions contained in the
Prospectus, together with the terms and conditions governing this Letter of Transmittal and the instructions herein, are collectively referred to herein as the
“terms and conditions.”

 
The Exchange Offer will expire at 5:00 p.m., New York City time, on         ,     , unless extended by the Issuer (such date and time, as they may

be extended, the “Expiration Date”). Tendered Original Notes may be withdrawn at any time prior to the expiration of the Exchange Offer.
 
Upon the satisfaction or waiver of the conditions to the acceptance of the Original Notes set forth in the Prospectus under “The Exchange Offer—

Conditions to the Exchange Offer,” the Issuer will accept for settlement the Original Notes that have been validly tendered (and not subsequently validly
withdrawn). The Issuer will deliver the Exchange Notes on a date (the “Settlement Date”) as soon as practicable after the Expiration Date.

 
The Exchange Agent for the Exchange Offer is:

 Deutsche Bank Trust Company Americas
 

All correspondence in connection with the Exchange Offer should be sent or delivered by each holder of Original Notes, or a beneficial owner’s
custodian bank, depositary, broker, trust company or other nominee, to the Exchange Agent at the address and telephone number below:

 
By Mail or Hand:

 DB Services Americas, Inc.
MS: JCK01-0218

Attention: Reorg. Department
5022 Gate Parkway, Suite 200

Jacksonville, FL 32256
 

By E-mail:
DB.Reorg@db.com

 
By Facsimile (Eligible Institutions Only):

 615-866-3889
 

Telephone Assistance (877) 843-9767
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This Letter of Transmittal is to be used by holders of the Original Notes. Tender of the Original Notes is to be made using the Automated Tender Offer
Program (“ATOP”) of The Depository Trust Company (“DTC”) pursuant to the procedures set forth in the Prospectus under the caption “The Exchange
Offer—Procedures for Tendering.” DTC participants that are accepting the Exchange Offer must transmit their acceptance to DTC, which will verify the
acceptance and execute a book-entry delivery to the Exchange Agent’s DTC account. DTC will then send a computer-generated message known as an
“agent’s message” to the Exchange Agent for its acceptance. For you to validly tender your Original Notes in the Exchange Offer, the Exchange Agent
must receive, prior to the Expiration Date, an agent’s message under the ATOP procedures that confirms that:

 
· DTC has received your instructions to tender your Original Notes; and
   
· You agree to be bound by the terms of this Letter of Transmittal.

 
By using the ATOP procedures to tender the Original Notes, you will not be required to deliver this Letter of Transmittal to the Exchange Agent.

However, you will be bound by its terms, and you will be deemed to have made the acknowledgments and the representations and warranties it contains,
just as if you had signed it.

 
The Exchange Notes will be issued in full exchange for the Original Notes in the Exchange Offer, if consummated, on the Settlement Date and will be

delivered in book-entry form.
 

Please read the accompanying instructions carefully.
 

Ladies and Gentlemen:
 

Upon the terms and subject to the conditions of the Exchange Offer, the agreeing Holder hereby tenders to the Issuer the aggregate principal amount of
Original Notes credited by the tendering Holder to the Exchange Agent’s account at DTC using ATOP.

 
The tendering Holder understands that validly tendered Original Notes (or defectively tendered Original Notes with respect to which the Issuer has

waived such defect or caused such defect to be waived) will be deemed to have been accepted by the Issuer if, as and when the Issuer gives oral or written
notice thereof to the Exchange Agent. The tendering Holder understands that, subject to the terms and conditions, the Original Notes properly tendered and
accepted (and not validly withdrawn) in accordance with the terms and conditions will be exchanged for the Exchange Notes. The tendering Holder
understands that, under certain circumstances, the Issuer may not be required to accept any of the Original Notes tendered (including any such Original
Notes tendered after the Expiration Date). If any Original Notes are not accepted for exchange for any reason (or if the Original Notes are validly
withdrawn), such Original Notes will be returned, without expense, to the tendering Holder’s account at DTC or such other account as designated herein,
pursuant to the book-entry transfer procedures described in the Prospectus, as promptly as practicable after the expiration or termination of the Exchange
Offer.

 
The Securities and Exchange Commission (the “SEC”) has taken the position that broker-dealers may fulfill their prospectus delivery requirements

with respect to the Exchange Notes (other than a resale of Exchange Notes received in exchange for an unsold allotment from the original sale of the
Original Notes) with the Prospectus. The Prospectus, as it may be amended or supplemented from time to time, may be used by a broker-dealer in
connection with resales of Exchange Notes received in exchange for Original Notes where such Original Notes were acquired as a result of market-making
activities or other trading activities. The Company has agreed that for a period of 180 days following the consummation of the Exchange Offer the
Company will make the Prospectus, as amended or supplemented, available to any broker-dealer for use in connection with any such resale. The 180 days
shall be exclusive of any period during which any stop order shall be in effect suspending the effectiveness of the registration statement; provided that this
period shall not extend beyond the date on which any broker-dealer electing to exchange securities acquired for its own account as a result of market-
making activities or other trading activities is no longer required to deliver a prospectus in connection with the resale of the Exchange Notes. By accepting
the Exchange Offer, each broker-dealer that receives Exchange Notes pursuant to the Exchange Offer acknowledges and agrees to notify the Company
prior to using the Prospectus in connection with the sale or transfer of such Exchange Notes and that, upon receipt of notice from the Company of the
happening of any event that makes any statement in the Prospectus untrue in any material respect or that requires the making of any changes in the
Prospectus in order to make the statements therein (in the light of the circumstances under which they were made) not misleading, such broker-dealer will
suspend use of the Prospectus until (i) the Company has amended or supplemented the Prospectus to correct such misstatement or omission and (ii) either
the Company has furnished copies of the amended or supplemented Prospectus to such broker-dealer or, if the Company has not otherwise agreed to furnish
such copies and declines to do so after such broker-dealer so requests, such broker-dealer has obtained

A-2



a copy of such amended or supplemented Prospectus as filed with the SEC. Except as described above, the Prospectus may not be used for or in connection
with an offer to resell, a resale or any other retransfer of the Exchange Notes. A broker-dealer that acquired Original Notes in a transaction other than as
part of its market-making activities or other trading activities will not be able to participate in the Exchange Offer.
 

The tendering Holder acknowledges that the Exchange Offer is being made upon the belief that, based on existing interpretations of the Securities Act
by the SEC staff set forth in several no-action letters to third parties, the Exchange Notes issued under the Exchange Offer in exchange for the Original
Notes may be offered for resale, resold and otherwise transferred by holders thereof (other than holders that are broker-dealers) without further compliance
with the registration and prospectus delivery provisions of the Securities Act. However, the SEC has not considered the Exchange Offer in the context of a
no-action letter and there can be no assurance that the SEC staff would make a similar determination with respect to the Exchange Offer as in other
circumstances. The tendering Holder represents that it is not participating, does not intend to participate, and has no arrangement or understanding with
anyone to participate, in a distribution of the Exchange Notes. If any holder of the Original Notes is an “affiliate” of the Company (as defined in Rule 405
under the Securities Act) that does not comply with the registration and prospectus delivery requirements of the Securities Act to the extent applicable or
intends to participate in the Exchange Offer for the purpose of distributing the Exchange Notes, such holder (i) will not be able to rely on the interpretations
of the SEC staff set forth in the above-mentioned no action letters, (ii) will not be entitled to tender its Original Notes in the Exchange Offer and (iii) must
comply with the registration and prospectus delivery requirements of the Securities Act in connection with any sale or transfer of Original Notes unless
such sale or transfer is made pursuant to an exemption from such requirements. If the tendering Holder is a broker-dealer that will receive Exchange Notes
for its own account in exchange for Original Notes that were acquired as a result of market-making activities or other trading activities, it represents and
acknowledges that it will deliver a prospectus (or to the extent permitted by law, make a prospectus available to purchasers) in connection with any resale
of such Exchange Notes; however, by so acknowledging and by delivering a prospectus, the tendering Holder will not be deemed to admit that it is an
“underwriter” within the meaning of the Securities Act.

 
Upon agreement to the terms of this Letter of Transmittal pursuant to an agent’s message, the tendering Holder, or the beneficial holder of the Original

Notes on behalf of which the tendering Holder has tendered, will, subject to that holder’s ability to withdraw its tender, and subject to the terms and
conditions of the Exchange Offer generally, hereby:

 
· irrevocably sell, assign and transfer to or upon the order of the Issuer or its nominee all right, title and interest in and to, and any and all claims in

respect of or arising or having arisen as a result of the tendering Holder’s status as a holder of, all Original Notes tendered hereby, such that
thereafter it shall have no contractual or other rights or claims in law or equity against the Issuer or any fiduciary, trustee, fiscal agent or other
person connected with the Original Notes arising under, from or in connection with such Original Notes;

 
· waive any and all rights with respect to the Original Notes tendered hereby, including, without limitation, any existing or past defaults and their

consequences in respect of such Original Notes; and
 

· release and discharge the Issuer and Deutsche Bank Trust Company Americas, as the trustee for the Original Notes from any and all claims the
tendering Holder may have, now or in the future, arising out of or related to the Original Notes tendered hereby, including, without limitation, any
claims that the tendering Holder is entitled to receive additional principal or interest payments with respect to the Original Notes tendered hereby,
other than as expressly provided in the Prospectus and in this Letter of Transmittal, or to participate in any redemption or defeasance of the
Original Notes tendered hereby.

 
The tendering Holder understands that tenders of the Original Notes pursuant to the procedures described in the Prospectus and in this Letter of

Transmittal and acceptance of such Original Notes by the Issuer will, following such acceptance, constitute a binding agreement between the tendering
Holder and the Issuer upon the terms and conditions.

 
By tendering the Original Notes in the Exchange Offer, the tendering Holder represents, warrants and agrees that:

 
· it has received the Prospectus;

   
· it is the beneficial owner (as defined below) of, or a duly authorized representative of one or more beneficial owners of, the Original Notes

tendered hereby, and it has full power and authority to execute this Letter of Transmittal;
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· the Original Notes being tendered hereby were owned as of the date of tender, free and clear of any liens, charges, claims, encumbrances, interests
and restrictions of any kind, and the Issuer will acquire good, indefeasible and unencumbered title to such Original Notes, free and clear of all
liens, charges, claims, encumbrances, interests and restrictions of any kind, when the Issuer accepts the same;

 
· it will not sell, pledge, hypothecate or otherwise encumber or transfer any Original Notes tendered hereby from the date of this Letter of

Transmittal, and any purported sale, pledge, hypothecation or other encumbrance or transfer will be void and of no effect;

 
· in evaluating the Exchange Offer and in making its decision whether to participate in the Exchange Offer by tendering its Original Notes, the

tendering Holder has made its own independent appraisal of the matters referred to in the Prospectus and this Letter of Transmittal and in any
related communications and it is not relying on any statement, representation or warranty, express or implied, made to such holder by the Issuer or
the Exchange Agent, other than those contained in the Prospectus, as amended or supplemented through the Expiration Date;

 
· the execution and delivery of this Letter of Transmittal shall constitute an undertaking to execute any further documents and give any further

assurances that may be required in connection with any of the foregoing, in each case on and subject to the terms and conditions described or
referred to in the Prospectus;

 
· the agreement to the terms of this Letter of Transmittal pursuant to an agent’s message shall, subject to the terms and conditions of the Exchange

Offer, constitute the irrevocable appointment of the Exchange Agent as its attorney and agent and an irrevocable instruction to such attorney and
agent to complete and execute all or any forms of transfer and other documents at the discretion of that attorney and agent in relation to the
Original Notes tendered hereby in favor of the Issuer or any other person or persons as the Issuer may direct and to deliver such forms of transfer
and other documents in the attorney’s and agent’s discretion and the certificates and other documents of title relating to the registration of such
Original Notes and to execute all other documents and to do all other acts and things as may be in the opinion of that attorney or agent necessary
or expedient for the purpose of, or in connection with, the acceptance of the Exchange Offer, and to vest in the Issuer or their nominees such
Original Notes;

 
· the terms and conditions of the Exchange Offer shall be deemed to be incorporated in, and form a part of, this Letter of Transmittal, which

shall be read and construed accordingly;

 
· it is acquiring the Exchange Notes in the ordinary course of its business;

 
· it is not participating in, and does not intend to participate in, a distribution of the Exchange Notes within the meaning of the Securities Act and

has no arrangement or understanding with any person to participate in a distribution of the Exchange Notes within the meaning of the Securities
Act;

 
· it is not a broker-dealer who acquired the Original Notes directly from the Issuer for its own account;

 
· it is not an “affiliate” of the Company, within the meaning of Rule 405 of the Securities Act or, if it is an “affiliate” of the Company, it will comply

(at its own expense) with the registration and prospectus delivery requirements of the Securities Act to the extent applicable; and

 
· if it is a broker-dealer and it will receive Exchange Notes for its own account in exchange for Original Notes that it acquired as a result of market-

making activities or other trading activities, it will deliver a Prospectus in connection with any resale of the Exchange Notes.

 
The representations, warranties and agreements of a holder tendering the Original Notes shall be deemed to be repeated and reconfirmed on and as of

the Expiration Date and the Settlement Date. For purposes of this Letter of Transmittal, the “beneficial owner” of any Original Notes means any holder that
exercises investment discretion with respect to such Original Notes.

 
The tendering Holder understands that tenders may not be withdrawn at any time after the Expiration Date, except as set forth in the Prospectus, unless

the Exchange Offer is amended with changes to the terms and conditions that are, in the reasonable judgment of the Issuer, materially adverse to the
tendering holders, in which case tenders may be withdrawn under the conditions described in the extension.

 
If the Exchange Offer is amended in a manner determined by the Issuer to constitute a material change, the Issuer will extend the Exchange Offer for a

period of two to ten business days, depending on the significance of the
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amendment and the manner of disclosure to such holders, if the Exchange Offer would otherwise have expired during such two to ten business day period.
 

All authority conferred or agreed to be conferred in this Letter of Transmittal and every obligation of the tendering Holder hereunder shall be binding
upon the tendering Holder’s successors, assigns, heirs, executors, administrators, trustees in bankruptcy and legal representatives of the tendering Holder
and shall not be affected by, and shall survive, the death or incapacity of the tendering Holder.

 
By crediting the Original Notes to the Exchange Agent’s account at DTC using ATOP and by complying with applicable ATOP procedures with

respect to the Exchange Offer, the participant in DTC confirms on behalf of itself and the beneficial owners of such Original Notes all provisions of this
Letter of Transmittal (including all representations and warranties) applicable to it and such beneficial owner as fully as if it had completed the information
required herein and executed and transmitted this Letter of Transmittal to the Exchange Agent.

 
INSTRUCTIONS FORMING PART OF THE TERMS AND CONDITIONS OF THE EXCHANGE OFFER

 
1. Book-Entry Confirmations

 
Any confirmation of a book-entry transfer to the Exchange Agent’s account at DTC of the Original Notes tendered by book-entry transfer, as well as

an agent’s message, and any other documents required by this Letter of Transmittal, must be received by the Exchange Agent at its address set forth on the
cover page of this Letter of Transmittal prior to the Expiration Date.

 
2. Validity of Tenders

 
The Issuer will determine in their sole discretion all questions as to the validity, form, eligibility, time of receipt, acceptance of tendered Original Notes

and withdrawal of tendered Original Notes. The Issuer’s determination will be final and binding. The Issuer reserves the absolute right to reject any
Original Notes not properly tendered or any acceptance of the Original Notes that would, in the opinion of its counsel, be unlawful. The Issuer also reserves
the right to waive any defect, irregularities or conditions of tender as to particular Original Notes. The Issuer’s interpretation of the terms and conditions of
the Exchange Offer, including the instructions in this Letter of Transmittal, will be final and binding on all parties. Unless waived, all defects or
irregularities in connection with tenders of the Original Notes must be cured within such time as the Issuer shall determine. Although the Issuer intends to
notify holders of defects or irregularities with respect to tenders of the Original Notes, none of the Issuer, the Exchange Agent, the Trustee and any other
person will incur any liability for failure to give such notification and is under no duty to give such information. Tenders of the Original Notes will not be
deemed made until such defects or irregularities have been cured or waived. Any Original Notes received by the Exchange Agent that are not properly
tendered and as to which the defects or irregularities have not been cured or waived will be returned to the tendering holder through the facilities of DTC as
soon as practicable after the Expiration Date.

 
3. Waiver of Conditions

 
The Issuer reserves the absolute right to waive, in whole or part, at any time or from time to time, any of the conditions to the Exchange Offer set forth

in the Prospectus or in this Letter of Transmittal.
 

4. No Conditional Tender

 
No alternative, conditional, irregular or contingent tender of the Original Notes will be accepted.
 

5. Request for Assistance

 
Requests for assistance regarding the Prospectus or this Letter of Transmittal may be directed to the Exchange Agent at the address, telephone numbers

or fax number set forth on the cover page of this Letter of Transmittal. Holders may also contact their commercial bank, broker, dealer, trust company or
other nominee for assistance concerning the Exchange Offer.
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6. Withdrawal
 
Tenders of the Original Notes may be withdrawn at any time prior to the Expiration Date. For a withdrawal to be effective you must comply with the

appropriate ATOP procedures. Any notice of withdrawal must specify the name and number of the account at DTC to be credited with withdrawn Original
Notes and otherwise comply with the ATOP procedures. For more information, see the section of the Prospectus entitled “The Exchange Offer—
Withdrawal Rights.”

 
7. Transfer Taxes

 
Holders who tender their Original Notes for exchange will not be obligated to pay any transfer taxes in connection with that tender or exchange, except

that holders who instruct the Issuer to register the Exchange Notes in the name of, or request that the Original Notes not tendered or not accepted in the
Exchange Offer be returned to, a person other than the registered tendering holder will be responsible for the payment of any applicable transfer tax on
those Original Notes.

 
IMPORTANT: BY USING THE ATOP PROCEDURES TO TENDER THE ORIGINAL NOTES, YOU WILL NOT BE REQUIRED TO
DELIVER THIS LETTER OF TRANSMITTAL TO THE EXCHANGE AGENT. HOWEVER, YOU WILL BE BOUND BY ITS TERMS, AND
YOU WILL BE DEEMED TO HAVE MADE THE ACKNOWLEDGMENTS AND THE REPRESENTATIONS AND WARRANTIES IT
CONTAINS, JUST AS IF YOU HAD SIGNED IT.
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Honeywell International Inc.
 

Offer to Exchange
 

$444,859,000 aggregate principal amount of
 3.812% Notes due 2047

 
for

 
$444,859,000 aggregate principal amount of

 3.812% Notes due 2047
 that have been registered under the Securities Act

 
The Exchange Agent for the Exchange Offer is: 

 Deutsche Bank Trust Company Americas
 

All correspondence in connection with the Exchange Offer should be sent or delivered by each holder of Original Notes,
or a beneficial owner’s custodian bank, depositary, broker, trust company or other nominee, to the Exchange Agent at the

address and telephone number below:
 

By Mail or Hand:
 DB Services Americas, Inc.

MS: JCK01-0218
Attention: Reorg. Department
5022 Gate Parkway, Suite 200

Jacksonville, FL 32256
 

By E-mail:
DB.Reorg@db.com

 
By Facsimile (Eligible Institutions Only):

 615-866-3889
 

Telephone Assistance (877) 843-9767
 
 

 

 

PROSPECTUS
 
 

 
          ,    

 
 

 



PART II
 

INFORMATION NOT REQUIRED IN PROSPECTUS
 

ITEM 20. INDEMNIFICATION OF DIRECTORS AND OFFICERS
 

Section 145 of the Delaware General Corporation Law (the “DGCL”) provides that a corporation may indemnify directors and officers as well as other
employees and individuals against expenses (including attorneys’ fees), judgments, fines, and amounts paid in settlement in connection with specified
actions, suits, proceedings whether civil, criminal, administrative, or investigative (other than action by or in the right of the corporation—a “derivative
action”), if they acted in good faith and in a manner they reasonably believed to be in or not opposed to the best interests of the corporation and, with
respect to any criminal action or proceeding, had no reasonable cause to believe their conduct was unlawful. A similar standard is applicable in the case of
derivative actions, except that indemnification only extends to expenses (including attorneys’ fees) incurred in connection with the defense or settlement of
such action, and the statute requires court approval before there can be any indemnification where the person seeking indemnification has been found liable
to the corporation. The DGCL provides that it is not exclusive of other indemnification that may be granted by a corporation’s charter, by-laws,
disinterested director vote, shareowner vote, agreement, or otherwise.

 
Section 102(b)(7) of the DGCL permits a corporation to provide in its certificate of incorporation that a director of the corporation shall not be

personally liable to the corporation or its shareowners for monetary damages for breach of fiduciary duty as a director, except for liability for (i) any breach
of the director’s duty of loyalty to the corporation or its stockholders, (ii) acts or omissions not in good faith or which involve intentional misconduct or a
knowing violation of law, (iii) payment of unlawful dividends or unlawful stock purchases or redemptions, or (iv) any transaction from which the director
derived an improper personal benefit.

 
Under Article ELEVENTH of Honeywell’s Amended and Restated Certificate of Incorporation, each person who is or was a director or officer of

Honeywell, and each director or officer of Honeywell who serves or served any other enterprise or organization at the request of Honeywell, shall be
indemnified by Honeywell to the full extent permitted by the DGCL.

 
Under the DGCL, to the extent that such a person is successful on the merits or otherwise in defense of a suit or proceeding brought against such

person by reason of the fact that such person is or was a director or officer of Honeywell, or serves or served any other enterprise or organization at the
request of Honeywell, such person shall be indemnified against expenses (including attorneys’ fees) actually and reasonably incurred in connection with
such action.

 
If unsuccessful in defense of a third-party civil suit or a criminal suit, or if such a suit is settled, such a person shall be indemnified under such law

against both (1) expenses (including attorneys’ fees) and (2) judgments, fines and amounts paid in settlement if such person acted in good faith and in a
manner such person reasonably believed to be in, or not opposed to, the best interests of Honeywell, and with respect to any criminal action, had no
reasonable cause to believe such person’s conduct was unlawful.

 
If unsuccessful in defense of a suit brought by or in the right of Honeywell, or if such suit is settled, such a person shall be indemnified under such law

only against expenses (including attorneys’ fees) actually and reasonably incurred in the defense or settlement of such suit if such person acted in good
faith and in a manner such person reasonably believed to be in, or not opposed to, the best interests of Honeywell except that if such a person is adjudged to
be liable in such suit to Honeywell, such person cannot be made whole even for expenses unless the court determines that such person is fairly and
reasonably entitled to indemnity for such expenses.

 
In addition, Honeywell maintains directors’ and officers’ reimbursement and liability insurance pursuant to standard form policies. The risks covered

by such policies include certain liabilities under the securities laws. Insofar as indemnification for liabilities arising under the Securities Act may be
permitted to directors, officers or persons controlling Honeywell pursuant to our Amended and Restated Certificate of Incorporation, Delaware law, or
otherwise, we have been informed that in the opinion of the SEC such indemnification is against public policy as expressed in the Securities Act and is
therefore unenforceable.
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ITEM 21. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES
 

The “Exhibit Index” is hereby incorporated by reference.
 

ITEM 22. UNDERTAKINGS
 

The undersigned registrant hereby undertakes:
 

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
 

(a) To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;
 
(b) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-

effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the
registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of
securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum
offering range may be reflected in the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in
volume and price represent no more than a 20 percent change in the maximum aggregate offering price set forth in the “Calculation of
Registration Fee” table in the effective registration statement; and

 
(c) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any

material change to such information in the registration statement.
 

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be
a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

 
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the

termination of the offering.
 

(4) That, for purposes of determining any liability under the Securities Act of 1933, each filing of the registrant’s annual report pursuant to
section 13(a) or section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan’s annual
report pursuant to section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.

 
(5) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling

persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities
and Exchange Commission such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In
the event that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a
director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director,
officer or controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the
matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it
is against public policy as expressed in the Act and will be governed by the final adjudication of such issue.
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(6) The undersigned registrant hereby undertakes to respond to requests for information that is incorporated by reference into the prospectus
pursuant to Items 4, 10(b), 11, or 13 of this Form, within one business day of receipt of such request, and to send the incorporated documents
by first class mail or other equally prompt means. This includes information contained in documents filed subsequent to the effective date of
the registration statement through the date of responding to the request.

 
(7) The undersigned registrant hereby undertakes to supply by means of a post-effective amendment all information concerning a transaction, and

the company being acquired involved therein, that was not the subject of and included in the registration statement when it became effective.
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SIGNATURES
 

Pursuant to the requirements of the Securities Act of 1933, Honeywell International Inc. has duly caused this Registration Statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the City of Morris Plains, State of New Jersey, on December 7, 2017.

 
 HONEYWELL INTERNATIONAL INC.
  
 By: /s/ John J. Tus
  Name:John J. Tus
  Title: Treasurer

 
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and

on the dates indicated.
 

Signature  Title  Date
     
*  Chairman of the Board and Director  December 7, 2017

David M. Cote     
     

*  
President and Chief Executive Officer and 

 Director (Principal Executive Officer)  December 7, 2017
Darius Adamczyk     

     

/s/ Thomas A. Szlosek  
Senior Vice President and Chief Financial Officer 

 (Principal Financial Officer)  December 7, 2017
Thomas A. Szlosek     

     

/s/ Jennifer H. Mak  
Vice President and Controller

 (Principal Accounting Officer)  December 7, 2017
Jennifer H. Mak     

     
*  Director  December 7, 2017

William S. Ayer     
     

*  Director  December 7, 2017
Kevin Burke     
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*  Director  December 7, 2017
Jaime Chico Pardo     

     
*  Director  December 7, 2017

D. Scott Davis     
     
*  Director  December 7, 2017

Linnet F. Deily     
     
*  Director  December 7, 2017

Judd A. Gregg     
     
*  Director  December 7, 2017

Clive R. Hollick     
     
*  Director  December 7, 2017

Grace D. Lieblein     
     
*  Director  December 7, 2017

George Paz     
     
*  Director  December 7, 2017

Bradley T. Sheares, Ph.D.     
     
*  Director  December 7, 2017

Robin L. Washington     
   
By: /s/ Jeffrey N. Neuman  
 Jeffrey N. Neuman  
 (Attorney-in-fact)  
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EXHIBIT INDEX
 

Exhibit No.  Description
   
3.1  Amended and Restated Certificate of Incorporation of Honeywell International Inc., as amended April 26, 2010 (incorporated by

reference to Exhibit 3(i) to Honeywell’s Form 8-K filed April 27, 2010)
   
3.2  By-laws of Honeywell International Inc., as amended February 12, 2016 (incorporated by reference to Exhibit 3(ii) to Honeywell’s

Form 8-K filed February 12, 2016)
   
4.1  The Indenture dated as of November 21, 2017, among Honeywell International Inc., a Delaware corporation and Deutsche Bank Trust

Company Americas, as trustee (incorporated by reference to Honeywell’s Form 8-K filed on November 21, 2017)
   
4.2*  Form of 3.812% Note due 2047
   
4.3*  Registration Rights Agreement, dated November 21, 2017
   
5.1*  Opinion and Consent of Jeffrey N. Neuman, Esq.
   
12.1  Computation of Ratio of Earnings to Fixed Charges of Honeywell International Inc. and Subsidiaries (incorporated by reference to

Honeywell International Inc.’s Annual Report on Form 10-K for the year ended December 31, 2016, Exhibit 12)
   
12.2  Computation of Ratio of Earnings to Fixed Charges of Honeywell International Inc. and Subsidiaries (incorporated by reference to

Honeywell International Inc.’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2017, Exhibit 12)
   
21.1  List of principal subsidiaries of Honeywell (incorporated by reference to Honeywell International Inc.’s Annual Report on Form 10-K

for the year ended December 31, 2016, Exhibit 21)
   
23.1*  Consent of Deloitte & Touche LLP
   
23.2*  Consent of PricewaterhouseCoopers LLP
   
23.3  Consent of Jeffrey N. Neuman, Esq. (contained in opinion filed as Exhibit 5.1)
   
24.1  Powers of Attorney (incorporated by reference to Honeywell International Inc.’s Annual Report on Form 10-K for the year ended

December 31, 2016, Exhibit 24)
   
25.1*  Statement of Eligibility of Trustee on Form T-l for Honeywell International Inc. Indenture
 
 

* Filed herewith.
 

http://www.sec.gov/Archives/edgar/data/773840/000093041310002190/c61318_ex3-i.htm
http://www.sec.gov/Archives/edgar/data/773840/000093041316005463/c83927_ex3ii.htm
http://www.sec.gov/Archives/edgar/data/773840/000093041317003838/c89759_ex4-1.htm
http://www.sec.gov/Archives/edgar/data/773840/000093041317000391/c86783_ex12.htm
http://www.sec.gov/Archives/edgar/data/773840/000093041317003588/c89545_ex12.htm
http://www.sec.gov/Archives/edgar/data/773840/000093041317000391/c86783_ex21.htm
http://www.sec.gov/Archives/edgar/data/773840/000093041317000391/c86783_ex24.htm


EXHIBIT 4.2
 
THIS SECURITY IS A GLOBAL SECURITY WITHIN THE MEANING OF THE INDENTURE HEREINAFTER REFERRED TO AND IS
REGISTERED IN THE NAME OF THE DEPOSITARY OR A NOMINEE OF THE DEPOSITARY, WHICH MAY BE TREATED BY THE COMPANY,
THE TRUSTEE AND ANY AGENT THEREOF AS OWNER AND HOLDER OF THIS SECURITY FOR ALL PURPOSES.
 
UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY, TO THE
COMPANY OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IS
REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF
THE DEPOSITORY TRUST COMPANY (AND ANY PAYMENT HEREON IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY), ANY TRANSFER, PLEDGE OR OTHER
USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL SINCE THE REGISTERED OWNER HEREOF, CEDE &
CO., HAS AN INTEREST HEREIN.
 
TRANSFERS OF THIS GLOBAL SECURITY SHALL BE LIMITED TO TRANSFERS IN WHOLE, BUT NOT IN PART, TO NOMINEES OF THE
DEPOSITORY TRUST COMPANY OR TO A SUCCESSOR THEREOF OR SUCH SUCCESSOR’S NOMINEE AND TRANSFERS OF PORTIONS OF
THIS GLOBAL SECURITY ARE LIMITED TO TRANSFERS MADE IN ACCORDANCE WITH THE TRANSFER PROVISIONS OF THE
INDENTURE.
 

HONEYWELL INTERNATIONAL INC.
3.812% Senior Note Due 2047

 
REGISTERED No. U.S. $ 
Registered CUSIP: 438516BS4   
Registered ISIN: US438516BS48   

 
HONEYWELL INTERNATIONAL INC., a Delaware corporation (the “Company,” which term includes any successor corporation under the

Indenture described herein), for value received, hereby promises to pay to CEDE & CO. or its registered assigns, the principal sum of ____________ U.S.
DOLLARS (U.S. $______) on November 21, 2047 (the “Maturity Date”), and to pay interest on said principal sum semiannually in arrears on May 21 and
November 21 of each year, commencing May 21, 2018 (each such date on which the Company is required to pay interest being referred to herein as an
“Interest Payment Date”), at the interest rate of 3.812% per annum from November 21, 2017, or from the most recent date in respect of which interest has
been paid or duly provided for, until payment of said principal sum has been made or duly provided for. Notwithstanding the foregoing, if the Stated
Maturity of the principal of this Security, or any Interest Payment Date, falls on a date that is not a Business Day, the principal or interest, as the case may
be, payable on such date will be payable on the next succeeding Business Day with the same force and effect as if paid on such date. The amount of interest
payable on any Interest Payment Date shall be computed on the basis of a 360-day year of twelve 30-day months. The interest so payable, and punctually
paid or duly provided for, on any Interest Payment Date will, as provided in the Indenture, be paid to the person in whose name this Security (or one or
more predecessor Securities) is registered at the close of business on May 6 or November 6 (each being referred to herein as a “Regular Record Date”), as
the case may be, immediately preceding such Interest Payment Date. As used herein, “Business Day” means any day, other than Saturday or Sunday, on
which banks are not required or authorized by law or executive order to close in New York City.

 
Interest on this Security will accrue from the most recent date to which interest has been paid on this Security or the Security surrendered in

exchange for this Security (or, if there is no existing default in the payment of interest and if this Security is authenticated between a regular record date and
the next
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interest payment date, from such interest payment date) or, if no interest has been paid, from the date of issuance. Interest will be computed on the basis of
a 360-day year of twelve 30-day months.
 

Payments of interest, principal and premium, if any, on this Security will be made (except as specified below) by wire transfer in same day funds
to the Registered Holder at such Holder’s address appearing on the Security Register on the relevant Regular Record Date. In the event the Securities are
issued in fully certificated registered form, such payments will be made at the corporate trust office of the Trustee in New York City, or at the option of the
Company, by mailing a check to such Registered Holder.

 
Initially, Deutsche Bank Trust Company Americas will be the Paying Agent for this Security. The Company reserves the right at any time to

remove any Paying Agent without notice to the Holders, to appoint additional or other Paying Agents without notice to the Holders and to approve any
change in the office through which any Paying Agent acts; provided, however, that there will at all times be a Paying Agent in New York City.

 
This is one of the Securities issued under an indenture dated November 21, 2017 (the “Indenture”) between the Company and Deutsche Bank

Trust Company Americas, as trustee (the “Trustee”), to which Indenture and all other indentures supplemental thereto reference is hereby made for a
statement of the rights and limitations of rights thereunder of the Holders of the Securities and of the rights, obligations and duties of the Company, the
Trustee and the Paying Agent for this Security, and the terms upon which the Securities are, and are to be, authenticated and delivered. Each capitalized
term used herein and not otherwise defined herein shall have the meaning assigned thereto in the Indenture.

 
The Indenture limits the original aggregate principal amount of the Securities to $444,859,000, but Additional Securities may be issued pursuant

to the Indenture, and the originally issued Securities and all such Additional Securities vote together for all purposes as a single class.
 
This Security is subject to redemption, in whole or in part, at the option of the Company at any time or from time to time, upon mailed notice to

the registered address of each Holder of Securities to be redeemed at least 10 days but not more than 60 days prior to the redemption. Prior to May 21, 2047
(six months prior to the maturity date of the Securities (the “Par Call Date”)), the “make-whole premium” redemption price will be equal to the greater of
(1) 100% of the principal amount of the Securities to be redeemed and (2) the sum of the present values of the Remaining Scheduled Payments (as defined
below) on such Securities that would be due if such notes matured on the Par Call Date (not including the amount, if any, of accrued and unpaid interest to,
but excluding, the date of redemption), discounted to the date of redemption, on a semiannual basis (assuming a 360-day year consisting of twelve 30-day
months), at a rate equal to the sum of the Treasury Rate (as defined below) plus 15 basis points. Accrued interest will be paid to, but excluding, the
redemption date.

 
At any time on or after the Par Call Date, the Securities are redeemable, in whole or in part, at any time and from time to time, at the Company’s

option at a redemption price equal to 100% of the principal amount of such notes to be redeemed plus accrued interest to, but not including, the redemption
date.

 
“Comparable Treasury Issue” means the United States Treasury security selected by a Reference Treasury Dealer (as defined below) as having an

actual or interpolated maturity comparable to the remaining term of the Securities called for redemption, that would be utilized, at the time of selection and
in accordance with customary financial practice, in pricing new issues of corporate debt securities of comparable maturity to the remaining term of the
Securities called for redemption calculated, with respect to the Securities redeemed prior to the Par Call Date, as if the maturity date of the Securities were
the Par Call Date.

 
“Comparable Treasury Price” means, with respect to any redemption date, the average, as determined by the Company, of the Reference Treasury

Dealer Quotations (as defined below) for that redemption date.
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“Reference Treasury Dealer” means each of Barclays Capital Inc. and Goldman Sachs & Co. LLC, and each of their respective successors. If any
one shall cease to be a primary U.S. Government securities dealer, the Company will substitute another nationally recognized investment banking firm that
is a primary U.S. Government securities dealer.

 
“Reference Treasury Dealer Quotations” means, on any redemption date, the average, as determined by the Company, of the bid and asked prices

for the Comparable Treasury Issue (expressed in each case as a percentage of its principal amount) quoted in writing to the Company by each Reference
Treasury Dealer at 3:30 p.m., New York City time, on the third Business Day preceding that redemption date.

 
“Remaining Scheduled Payments” means the remaining scheduled payments of principal of and interest on the Securities called for redemption

that would be due after the related redemption date but for that redemption. If that redemption date is not an interest payment date with respect to the
Securities called for redemption, the amount of the next succeeding scheduled interest payment on such Securities will be reduced by the amount of interest
accrued to such redemption date.

 
“Treasury Rate” means, with respect to any redemption date, the rate per annum equal to the semiannual equivalent yield to maturity (computed as

of the third Business Day immediately preceding that redemption date) of the Comparable Treasury Issue, assuming a price for the Comparable Treasury
Issue (expressed as a percentage of its principal amount) equal to the Comparable Treasury Price for that redemption date.

 
On and after a redemption date, interest will cease to accrue on the Securities called for redemption (unless the Company defaults in the payment

of the redemption price and accrued interest). On or before a redemption date, the Company will deposit with a paying agent (or the Trustee) money
sufficient to pay the redemption price of and accrued interest on the Securities to be redeemed on that date. If less than all of the Securities are to be
redeemed, the Securities to be redeemed shall be selected by the trustee in accordance with the procedures of the Depositary Trust Company. This Security
will not be subject to any sinking fund.

 
If an Event of Default with respect to the Security shall occur and be continuing, the Trustee or the Holders of not less than 25% in principal

amount of the Outstanding Securities may declare the principal of all the Securities due and payable in the manner and with the effect provided in the
Indenture.

 
The Indenture permits, with certain exceptions as therein provided, the amendment thereof and the modification of the rights and obligations of

the Company and the rights of the Holders of the Securities under the Indenture at any time by the Company and the Trustee with the consent of the
Holders of a majority in aggregate principal amount of the Securities at the time Outstanding affected thereby. The Indenture also contains provisions
permitting the Holders of a majority in aggregate principal amount of the Securities to be affected at the time Outstanding, on behalf of the Holders of all
Securities, to waive compliance by the Company with certain provisions of the Indenture and certain past defaults under the Indenture and their
consequences. Any such consent or waiver by the Holder of this Security shall be conclusive and binding upon such Holder and upon all future Holders of
this Security and of any Security issued upon the registration of transfer hereof or in exchange hereof or in lieu hereof, whether or not notation of such
consent or waiver is made upon this Security.

 
Except as provided below in the case of a defeasance, no reference herein to the Indenture and no provision of this Security or of the Indenture

shall alter or impair the obligation of the Company, which is absolute and unconditional, to pay the principal of and interest on this Security at the times,
place and rate, and in the coin or currency, herein and in the Indenture prescribed.

 
Under the terms of the Indenture, the Company may satisfy and discharge its obligations with respect to the Securities by depositing in trust for

the Holders of the Outstanding Securities an amount in cash or the equivalent in securities of the government which issued the currency in which the
Securities are denominated or government agencies backed by the full faith and credit of such government sufficient to
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pay and discharge the entire indebtedness on the Securities for principal of and premium, if any, and interest then due or to become due to the Stated
Maturity of the principal of the Securities (a “defeasance”). In such event, the Company will be released and discharged from its obligations to pay interest
on the Securities and to pay the principal thereof at its Maturity.
 

A Holder may register the transfer or exchange of the Securities in accordance with the Indenture. The Trustee may require a Holder to furnish
appropriate endorsements and transfer documents and to pay any taxes and fees required by law or permitted by the Indenture.

 
This Security is issuable only in fully registered form, without coupons, in minimum denominations of $2,000 and any integral multiple of $1,000

in excess thereof.
 
No service charge will be imposed in connection with any transfer or exchange of any Security, but the Company may require payment of a sum

sufficient to cover any transfer tax or similar governmental charge payable in connection therewith.
 
This Security and all the obligations of the Company hereunder are direct, senior unsecured and unsubordinated obligations of the Company and

rank pari passu with all other senior unsecured and unsubordinated indebtedness of the Company from time to time outstanding.
 
This Security shall be construed in accordance with and governed by the laws of the State of New York.
 
Unless the certificate of authentication hereon has been manually executed by or on behalf of the Trustee under the Indenture, this Security shall

not be entitled to any benefits under the Indenture or be valid or obligatory for any purpose.
 
IN WITNESS WHEREOF, HONEYWELL INTERNATIONAL INC. has caused this Security to be executed under its corporate seal.
 

Dated:
 
[Seal] HONEYWELL INTERNATIONAL INC.
  
 By:  
  Name:
  Title:
ATTEST:
 

By:   
 Name:  
 Title:  

 
[Signature Page –Global Security]
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ABBREVIATIONS
 

The following abbreviations, when used in the inscription on the face of this instrument, shall be construed as though they were written out in full
according to applicable laws or regulations.

 
TEN COM–as tenants in common
 
UNIF GIFT MIN ACT– Custodian 
 

Under Uniform Gifts to Minors
Act

 
 

 
TEN ENT–as tenants by the entireties
 
JT TEN–as joint tenants with right of survivorship and not as tenants in common
 

Additional abbreviations may also be used though not in the above list.
 

FOR THE VALUE RECEIVED, the undersigned hereby sell(s), assign(s) and transfer(s) unto
 
Please Insert Social Security or Other

 Identifying Number of Assignee:
 
 

 
 

 
PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS

 INCLUDING ZIP CODE OF ASSIGNEE:
 

 

 
 

 
 

 
the within Security and all rights thereunder, hereby irrevocably constituting and appointing attorney to transfer said Security on the books of the Company,
with full power of substitution in the premises.
 
Dated:   
 
NOTICE: The signature to this assignment must correspond with the name as written upon the face of the within instrument in every particular, without
alteration or enlargement, or any change whatever.
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[THE FOLLOWING PROVISION TO BE INCLUDED ON ALL CERTIFICATES BEARING A RESTRICTED LEGEND]
 

In connection with any transfer of this Security occurring prior to ______________, the undersigned confirms that such transfer is made without
utilizing any general solicitation or general advertising and further as follows:

 
Check One

 
o           (1)           This Security is being transferred to a “qualified institutional buyer” in compliance with Rule 144A under the Securities Act of 1933, as
amended and certification in the form of Exhibit E to the Indenture is being furnished herewith.

 
o           (2)           This Security is being transferred to a Non-U.S. Person in compliance with the exemption from registration under the Securities Act of
1933, as amended, provided by Regulation S thereunder, and certification in the form of Exhibit D to the Indenture is being furnished herewith.
 

or
 

o           (3)           This Security is being transferred other than in accordance with (1) or (2) above and documents are being furnished which comply with
the conditions of transfer set forth in this Security and the Indenture.

 
If none of the foregoing boxes is checked, the Trustee is not obligated to register this Security in the name of any Person other than the Holder

hereof unless and until the conditions to any such transfer of registration set forth herein and in the Indenture have been satisfied.
 

Date:   
 
 Seller 
   
 By  

 
NOTICE: The signature to this assignment must correspond with
the name as written upon the face of the within mentioned
instrument in every particular, without alteration or any change
whatsoever.
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SCHEDULE OF EXCHANGES OF SECURITIES
 

The following exchanges of a part of this Global Security for Certificated Securities or a part of another Global Security have been made:
 

Date of 
 Exchange  

Amount of 
decrease in

 principal 
 amount of this

 Global Security  

Amount of 
increase in 

 principal 
 amount of this

 Global Security  

Principal Amount 
 of this Global 

 Security 
 following such 

 decrease (or 
 increase)  

Signature of
 authorized 
 officer of 
 Trustee

A-7



Unless the certificate of authentication hereon has been executed by the Trustee referred to on the reverse hereof by manual signature of one of its
authorized signatories, this Security shall not be entitled to any benefit under the Indenture or be valid or obligatory for any purpose.

 
[Form of Trustee’s Certificate of Authentication]

 
Dated: CERTIFICATE OF AUTHENTICATION

 
This is one of the Securities

 designated therein referred to in the
 within-mentioned Indenture.

 
Deutsche Bank Trust Company Americas, as

 Trustee
 

 By:  
 Name:
 Title:

 
[Signature Page – Global Security]
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EXHIBIT 4.3
 

HONEYWELL INTERNATIONAL INC.
 

REGISTRATION RIGHTS AGREEMENT
 

November 21, 2017
To the Persons Named on
Schedule I hereto
 
Ladies and Gentlemen:
 

Honeywell International Inc., a Delaware corporation (the “Company”), has made offers (the “Exchange Offers”) to
exchange its 3.812% Senior Notes due 2047 (the “Securities”) to be issued pursuant to the indenture dated the date hereof (the
“Indenture”), between the Company and Deutsche Bank Trust Company Americas, as trustee (the “Trustee”), and cash in an
amount specified in the Exchange Offers for its issued and outstanding (i) 6.625% Debentures due 2028, (ii) 5.70% Senior Notes
due 2036, (iii) 5.70% Senior Notes due 2037 and (iv) 5.375% Senior Notes due 2041 (collectively, the “Outstanding Securities”)
held by eligible holders. The Company agrees with you, for the benefit of the Holders (as defined below), as follows:

 
1.          Definitions. As used in this Agreement, the following capitalized defined terms shall have the following

meanings:
 
“Additional Interest” has the meaning set forth in Section 7(a) hereof.
 

“Affiliate” means with respect to any specified Person, any other Person directly or indirectly controlling, controlled by or
under direct or indirect common control with such specified Person. For purposes of this definition, “control” when used with
respect to any specified Person means the power to direct or cause the direction of the management and policies of such Person,
directly or indirectly, whether through the ownership of voting securities, by contract or otherwise; and the terms “controlling,”
and “controlled” have meanings correlative to the foregoing.

 
“Agreement” means this Registration Rights Agreement, as it may be amended, supplemented or modified from time to

time.
 
“Business Day” means each Monday, Tuesday, Wednesday, Thursday and Friday which is not a day on which banking

institutions, at the place where any specified act pursuant to this Agreement is to occur, are authorized or obligated by law to
close.

 
“Commission” means the Securities and Exchange Commission.

 



“Dealer Manager Agreement” means the Dealer Manager Agreement dated October 23, 2017 among the Company and
each of the dealer managers named on Schedule I thereto.

 
“DTC” shall have the meaning set forth in Section 2(c)(i) hereof.
 
“Exchange Offer Registration Period” means the 180-day period following the consummation of the Registered

Exchange Offer, exclusive of any period during which any stop order shall be in effect suspending the effectiveness of the
Exchange Offer Registration Statement; provided that the Exchange Offer Registration Period shall not extend beyond the date
on which Exchanging Dealers are no longer required to deliver a prospectus in connection with the resale of any Exchange
Securities.

 
“Exchange Offer Registration Statement” means a registration statement of the Company on an appropriate form under

the Securities Act with respect to the Registered Exchange Offer, all amendments and supplements to such registration
statement, including post-effective amendments, in each case including the Prospectus contained therein, all exhibits thereto and
all material incorporated by reference therein.

 
“Exchange Securities” means debt securities of the Company identical in all material respects to the Securities (except

that the interest rate step-up provisions and the transfer restrictions will be modified or eliminated, as appropriate), to be
issued under the Indenture in exchange for Securities pursuant to the Registered Exchange Offer.

 
“Exchanging Dealer” means any Holder which is a broker-dealer electing to exchange Securities acquired for its own

account as a result of market-making activities or other trading activities for Exchange Securities.
 
“Holder” means a holder of the Securities or of any other securities into which the Securities are exchanged.
 
“Indemnified Holder Parties” has the meaning set forth in Section 6(a) hereof.
 
“Indemnified Underwriter Parties” has the meaning set forth in Section 6(a) hereof.
 
“Indenture” has the meaning set forth in the preamble hereto.
 
“Losses” has the meaning set forth in Section 6(a) hereof.
 
“Majority Holders” means the Holders of a majority of the aggregate principal amount of securities registered under a

Registration Statement.
 
“Managing Underwriters” means the investment banker or investment bankers and manager or managers that shall

administer an offering of securities under a Shelf Registration Statement.
 
“Outstanding Securities” has the meaning set forth in the preamble hereto.
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“Person” means an individual, a corporation, a partnership, a limited liability company, an association, a trust or any other
entity, including a government or political subdivision or an agency or instrumentality thereof.

 
“Prospectus” means the prospectus included in any Registration Statement (including, without limitation, a prospectus

that discloses information previously omitted from a prospectus filed as part of an effective registration statement in reliance
upon Rule 430A under the Securities Act), as amended or supplemented by any prospectus supplement, with respect to the terms
of the offering of any portion of the Securities or the Exchange Securities, covered by such Registration Statement, and all
amendments and supplements to the Prospectus, including post-effective amendments.

 
“Registered Exchange Offer” means the proposed offer to the Holders to issue and deliver to such Holders, in exchange

for the Securities, a like principal amount of the Exchange Securities.
 
“Registration Default” has the meaning set forth in Section 7(a) hereof.
 
“Registered Exchange Offer Completion Deadline” has the meaning set forth in Section 2(b) hereof.
 
“Registered Exchange Offer Effectiveness Deadline” has the meaning set forth in Section 2(a) hereof.
 
“Registration Statement” means any Exchange Offer Registration Statement or Shelf Registration Statement that covers

any of the Securities or the Exchange Securities pursuant to the provisions of this Agreement, all amendments and supplements
to such registration statement, including, without limitation, post-effective amendments, in each case including the Prospectus
contained therein, all exhibits thereto and all material incorporated by reference therein.

 
“Securities” has the meaning set forth in the preamble hereto.
 
“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations of the Commission

promulgated thereunder.
 
“Shelf Registration” means a registration effected pursuant to Section 3 hereof.
 
“Shelf Registration Effectiveness Deadline” has the meaning set forth in Section 3(a) hereof.
 
“Shelf Registration Period” has the meaning set forth in Section 3(b) hereof.
 
“Shelf Registration Statement” means a “shelf” registration statement of the Company pursuant to the provisions of

Section 3 hereof which covers some of or all the Securities or Exchange Securities, as applicable, on an appropriate form under
Rule 415 under the Securities Act, or any similar rule that may be adopted by the Commission, all amendments and
supplements to such registration statement, including post-effective amendments, in each case
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including the Prospectus contained therein, all exhibits thereto and all material incorporated by reference therein.
 
“Staff” means the staff of the Commission.
 
“Trustee” has the meaning set forth in the preamble hereto.
 
“underwriter” means any underwriter of securities in connection with an offering thereof under a Shelf Registration

Statement.
 
2.          Registered Exchange Offer; Resales of Exchange Securities by Exchanging Dealers.
 

(a)        To the extent not prohibited by any applicable law or applicable interpretation of the Staff, the Company
shall prepare and use commercially reasonable efforts to file with the Commission the Exchange Offer Registration Statement
with respect to the Registered Exchange Offer. The Company shall use commercially reasonable efforts to cause the Exchange
Offer Registration Statement to be declared effective under the Securities Act within 365 days after the date of the original
issuance of the Securities (or if such 365th day is not a Business Day, the next succeeding Business Day) (the “Registered
Exchange Offer Effectiveness Deadline”).

 
(b)       Upon the effectiveness of the Exchange Offer Registration Statement, the Company shall (i) use

commercially reasonable efforts to commence promptly the Registered Exchange Offer and complete the Registered Exchange
Offer not later than 395 days after the date of the original issuance of the Securities (or if such 395th day is not a Business Day,
the next succeeding Business Day) (the “Registered Exchange Offer Completion Deadline”) and (ii) use commercially
reasonable efforts to issue, promptly after the expiration of such Registered Exchange Offer, the Exchange Securities in
exchange for all Securities validly tendered prior to the expiration of such Registered Exchange Offer.

 
(c)        In connection with the Registered Exchange Offer, the Company shall:
 

(i)     mail or otherwise make available to each Holder a copy of the Prospectus forming part of the
Exchange Offer Registration Statement, together with an appropriate letter of transmittal and related
documents provided, however, Holders will be deemed to have received the documents referred to above
upon delivery of such documents to The Depository Trust Company (“DTC”) for distribution to its
participants;

 
(ii)     keep the Registered Exchange Offer open for not less than 30 days after the date notice thereof is

mailed to the Holders (or longer if required by applicable law);
 
(iii)     utilize the services of a depositary for the Registered Exchange Offer with an address in the

Borough of Manhattan, The City of New York; and
 
(iv)     comply in all material respects with all applicable laws.
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(d)        As soon as practicable after the close of the Registered Exchange Offer:
 

(i)     the Company shall accept for exchange all Securities tendered and not validly withdrawn pursuant
to the Registered Exchange Offer;

 
(ii)     the Company shall deliver to the Trustee for cancellation all Securities so accepted for exchange;

and
 
(iii)     the Company shall instruct the Trustee to promptly authenticate and deliver to each Holder of

Securities so accepted for exchange, Exchange Securities equal in principal amount to the Securities of such
Holder so accepted for exchange.

 
(e)        As a condition to participating in the Registered Exchange Offer, a Holder will be required to represent to

the Company that (i) the Securities have been and any Exchange Securities received by it will be acquired in the ordinary course
of its business, (ii) at the time of the commencement of the Registered Exchange Offer it has no arrangement or understanding
with any Person to participate and is not engaged and does not intend to engage in the distribution (within the meaning of the
Securities Act) of the Exchange Securities in violation of the provisions of the Securities Act, (iii) it is not an “affiliate” (within
the meaning of Rule 405 under the Securities Act) of the Company or, if it is an “affiliate” of the Company, it will comply (at its
own expense) with the registration and prospectus delivery requirements of the Securities Act to the extent applicable, (iv) it is
not a broker-dealer tendering Securities that it acquired in exchange for Outstanding Securities acquired directly from the
Company for its own account, and (v) if such Holder is a broker-dealer that will receive Exchange Securities for its own
account in exchange for Securities that were acquired as a result of market-making or other trading activities, then such Holder
will deliver a Prospectus in connection with any resale of such Exchange Securities.

 
(f)        The Company acknowledges that, pursuant to current interpretations by the Staff of Section 5 of the

Securities Act, and in the absence of an applicable exemption therefrom, each Exchanging Dealer is required to deliver a
Prospectus in connection with any resale of any Exchange Securities received by such Exchanging Dealer pursuant to the
Registered Exchange Offer in exchange for Securities acquired for its own account as a result of market-making activities or
other trading activities. Accordingly, the Company shall:

 
(i)     indicate in a “Plan of Distribution” section contained in the Prospectus forming a part of the

Exchange Offer Registration Statement that any Exchanging Dealer who holds Securities acquired for its own
account as a result of market-making activities or other trading activities may exchange such Securities for
Exchange Securities pursuant to the Registered Exchange Offer; however, such Exchanging Dealer may be
deemed to be an “underwriter” within the meaning of the Securities Act and must, therefore, deliver a prospectus
meeting the requirements of the Securities Act in connection with any resales of the Exchange Securities received
by such Exchanging Dealer in the Registered
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Exchange Offer, which prospectus delivery requirement may be satisfied by the delivery by such Exchanging
Dealer of the Prospectus contained in the Exchange Offer Registration Statement. Such “Plan of Distribution”
section shall also contain all other information with respect to such resales by Exchanging Dealers that the
Commission or Staff may require in order to permit such resales pursuant thereto, but such “Plan of Distribution”
shall not name any such Exchanging Dealer or disclose the amount of Securities held by such Exchanging Dealer
except to the extent required by the Commission or the Staff.
 

(ii)     use commercially reasonable efforts to keep the Exchange Offer Registration Statement continuously
effective under the Securities Act during the Exchange Offer Registration Period for delivery by Exchanging
Dealers in connection with sales of Exchange Securities received pursuant to the Registered Exchange Offer, as
contemplated by Section 4(h) below.

 
3.        Shelf Registration. If, (i) because of any change in law or applicable interpretations thereof by the Staff, the

Company determines that it is not permitted to effect the Registered Exchange Offer as contemplated by Section 2 hereof, (ii) for
any other reason the Registered Exchange Offer is not completed by the Registered Exchange Offer Completion Deadline, (iii)
any Holder informs the Company prior to the day that is 20 days following the completion of the Registered Exchange Offer that
it was prohibited by law or Commission policy from participating in the Registered Exchange Offer (other than due solely to the
status of such Holder as an affiliate of the Company within the meaning of the Securities Act), or (iv) in the case of any Holder
that participates in the Registered Exchange Offer, such Holder does not receive freely tradable Exchange Securities in exchange
for tendered Securities, other than by reason of such Holder being an affiliate of the Company within the meaning of the
Securities Act (it being understood that, for purposes of this Section 3, the requirement that an Exchanging Dealer deliver a
Prospectus in connection with resales of Exchange Securities acquired in the Registered Exchange Offer in exchange for
Securities acquired as a result of market making activities or other trading activities shall not result in such Exchange Securities
being not “freely tradable”), the following provisions shall apply:

 
(a)     The Company shall use commercially reasonable efforts to file with the Commission and thereafter use

commercially reasonable efforts to cause to be declared effective under the Securities Act a Shelf Registration Statement within
210 days after the date, if any on which the Company becomes obligated to file the Shelf Registration Statement (or if such
210th day is not a Business Day, the next succeeding Business Day) (the “Shelf Registration Effectiveness Deadline”), or shall, if
permitted by Rule 430B under the Securities Act, otherwise designate an existing effective registration statement with the
Commission for use by the Holders as a Shelf Registration Statement, relating to the offer and sale of the Securities or the
Exchange Securities, as applicable, by the Holders from time to time in accordance with the methods of distribution elected by
such Holders and set forth in such Shelf Registration Statement, and any such existing registration statement, as so designated,
shall be referred to herein as, and governed by the provisions herein applicable to, a Shelf Registration Statement.

 
(b)     The Company shall use commercially reasonable efforts to keep the Shelf Registration Statement

continuously effective in order to permit the Prospectus forming part
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thereof to be usable by Holders for a period of two years from the date of the original issuance of the Securities or such shorter
period that will terminate when all the Securities or Exchange Securities, as applicable, covered by the Shelf Registration
Statement have been sold pursuant to the Shelf Registration Statement (in any such case, such period being called the “Shelf
Registration Period”). The Company shall be deemed not to have used commercially reasonable efforts to keep the Shelf
Registration Statement effective during the Shelf Registration Period if it voluntarily takes any action that would result in
Holders of securities covered thereby not being able to offer and sell such securities during that period, unless (i) such action is
required by applicable law or (ii) such action is taken by the Company in good faith and for valid business reasons (not including
avoidance of the Company’s obligation hereunder), including the acquisition or divestiture of assets, so long as the Company
promptly thereafter complies with the requirements of Section 4(k) hereof, if applicable.

 
4.         Registration Procedures. In connection with any Shelf Registration Statement and, to the extent applicable, any

Exchange Offer Registration Statement, the following provisions shall apply:
 

(a)     The Company shall furnish to you, prior to the filing or designation thereof with the Commission, a copy of
any Registration Statement, each amendment thereof and each amendment or supplement, if any, to the Prospectus included
therein and shall use commercially reasonable efforts to reflect in each such document, when so filed or designated with the
Commission, such comments as you may reasonably propose and to which the Company does not reasonably object.

 
(b)     The Company shall ensure that (i) any Registration Statement and any amendment thereto and any

Prospectus forming part thereof and any amendment or supplement thereto complies in all material respects with the Securities
Act and the rules and regulations thereunder, (ii) any Registration Statement and any amendment thereto does not, when it
becomes effective (or, in the case of a previously filed registration statement that is effective at the time it is designated as a
Shelf Registration Statement, when it is so designated), contain an untrue statement of a material fact or omit to state a material
fact required to be stated therein or necessary to make the statements therein not misleading and (iii) any Prospectus forming
part of any Registration Statement, and any amendment or supplement to such Prospectus, does not include an untrue statement
of a material fact or omit to state a material fact necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading.

 
(c)       (1)     The Company shall notify you and, in the case of a Shelf Registration Statement, the Holders of

securities covered thereby, and, if requested by you or any such Holder, confirm such notification in writing:
 

(i)     when a Registration Statement and any amendment thereto has been filed (or, in the case of a
previously filed registration statement that is effective at the time it is designated as a Shelf Registration
Statement, when it is so designated) with the Commission and when the Registration Statement or any post-
effective amendment thereto has become effective (or, in the case of a previously filed registration statement that
is effective at the time it is designated
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as a Shelf Registration Statement, when it is so designated); and
 

(ii)     of any request by the Commission for amendments or supplements to the Registration Statement or
the Prospectus included therein or for additional information.

 
(2)     The Company shall notify you and, in the case of a Shelf Registration Statement, the Holders of

securities covered thereby, and, in the case of an Exchange Offer Registration Statement, any Exchanging Dealer which has
provided in writing to the Company a telephone or facsimile number and address for notices, and, if requested by you or any
such Holder or Exchanging Dealer, confirm such notification in writing:

 
(i)     of the issuance by the Commission of any stop order suspending the effectiveness of the Registration

Statement or the initiation of any proceedings for that purpose;
 
(ii)     of the receipt by the Company of any notification with respect to the suspension of the

qualification of the securities included therein for sale in any jurisdiction or the initiation or threatening of any
proceeding for such purpose; and

 
(iii)     of the determination by the Company that use of the Prospectus must be suspended due to the

happening of any event that requires the making of any changes in the Registration Statement or the Prospectus so that,
as of such date, the statements therein are not misleading and do not omit to state a material fact required to be stated
therein or necessary to make the statements therein (in the case of the Prospectus, in the light of the circumstances under
which they were made) not misleading.

 
Each such Holder or Exchanging Dealer agrees by its acquisition of such securities to be sold by such Holder or

Exchanging Dealer, that, upon being so notified by the Company of a determination by the Company to suspend the use of the
Prospectus described in clause (iii) of this paragraph (c)(2), such Holder or Exchanging Dealer will forthwith discontinue
disposition of such securities under such Registration Statement or Prospectus, until such Holder’s or Exchanging Dealer’s
receipt of the copies of the supplemented or amended Prospectus contemplated by paragraph 4(k) hereof, or until it is notified in
writing by the Company that the use of the applicable Prospectus may be resumed.

 
(d)     The Company shall use commercially reasonable efforts to obtain the withdrawal of any order suspending

the effectiveness of any Registration Statement at the earliest possible time.
 
(e)     The Company shall furnish to each Holder of securities included within the coverage of any Shelf

Registration Statement, without charge, at least one copy of such Shelf Registration Statement and any post-effective amendment
thereto, including financial statements and schedules, and, if the Holder so requests in writing, any documents incorporated by
reference therein and all exhibits thereto (including those incorporated by reference therein).

 
(f)     The Company shall, during the Shelf Registration Period, deliver to each
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Holder of securities included within the coverage of any Shelf Registration Statement, without charge, as many copies of the
Prospectus (including each preliminary Prospectus) included in such Shelf Registration Statement and any amendment or
supplement thereto as such Holder may reasonably request; and the Company consents to the use of the Prospectus or any
amendment or supplement thereto by each of the selling Holders of securities in connection with the offering and sale of the
securities covered by the Prospectus or any amendment or supplement thereto.

 
(g)     The Company shall furnish to each Exchanging Dealer which so requests, without charge, at least one copy

of the Exchange Offer Registration Statement and any post-effective amendment thereto, including financial statements and
schedules and, if the Exchanging Dealer so requests in writing, any documents incorporated by reference therein and all exhibits
thereto (including those incorporated by reference therein).

 
(h)     The Company shall, during the Exchange Offer Registration Period, promptly deliver to each Exchanging

Dealer, without charge, as many copies of the Prospectus included in such Exchange Offer Registration Statement and any
amendment or supplement thereto as such Exchanging Dealer may reasonably request for delivery by such Exchanging Dealer in
connection with a sale of Exchange Securities received by it pursuant to the Registered Exchange Offer; and the Company
consents to the use of the Prospectus or any amendment or supplement thereto by any such Exchanging Dealer, as aforesaid, and
by any other Persons, if any, subject to similar Prospectus delivery requirements.

 
(i)     Prior to the Registered Exchange Offer or any other offering of securities pursuant to any Registration

Statement, the Company shall register or qualify or cooperate with the Holders of securities included therein and their
respective counsel in connection with the registration or qualification of such securities for offer and sale under the securities or
blue sky laws of such jurisdictions as any such Holder reasonably requests in writing and do any and all other acts or things
necessary or advisable to enable the offer and sale in such jurisdictions of the securities covered by such Registration Statement;
provided, however, that the Company will not be required to qualify generally to do business in any jurisdiction where it is not
then so qualified or to take any action which would subject it to general service of process or to taxation in any such jurisdiction
where it is not then so subject.

 
(j)     In the case of a Shelf Registration Statement, the Company shall cooperate with the Holders of Securities to

facilitate the timely preparation and delivery of certificates representing Securities or Exchange Securities, as applicable, to be
sold pursuant to such Shelf Registration Statement free of any restrictive legends and in such denominations and registered in
such names as Holders may request prior to sales of securities pursuant to such Shelf Registration Statement.

 
(k)     Upon the occurrence of any event contemplated by paragraph (c)(2)(iii) above, the Company shall promptly

prepare a post-effective amendment to any Registration Statement or an amendment or supplement to the related Prospectus or
file any other required document so that, as thereafter delivered to purchasers of the securities included therein, the Prospectus
will not include an untrue statement of a material fact or omit to state any material fact necessary to make the statements therein,
in the light of the circumstances under which they
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were made, not misleading.
 

(l)     Not later than the effective date (or the designation date, in the case of a previously filed registration
statement that is effective at the time it is designated as a Shelf Registration Statement) of any such Registration Statement
hereunder, the Company shall provide a CUSIP number for the Securities or Exchange Securities, as the case may be, registered
under such Registration Statement, and provide the Trustee with printed certificates for such Securities or Exchange Securities, in
a form, if requested by the applicable Holder or Holder’s Counsel, eligible for deposit with DTC or any successor thereto under
the Indenture.

 
(m)     The Company shall use commercially reasonable efforts to comply with all applicable rules and regulations

of the Commission to the extent and so long as they are applicable to the Registered Exchange Offer or the Shelf Registration and
will make generally available to its security holders a consolidated earnings statement (which need not be audited) covering a
twelve-month period commencing after the effective date (or the designation date, in the case of a previously filed registration
statement that is effective at the time it is designated as a Shelf Registration Statement) of the Registration Statement and ending
not later than 15 months thereafter, as soon as practicable after the end of such period, which consolidated earnings statement
shall satisfy the provisions of Section 11(a) of the Securities Act.

 
(n)     The Company shall cause the Indenture, if not already so qualified, to be qualified under the Trust Indenture

Act of 1939, as amended, on or prior to the effective date (or the designation date, in the case of a previously filed registration
statement that is effective at the time it is designated as a Shelf Registration Statement) of any Shelf Registration Statement or
Exchange Offer Registration Statement.

 
(o)     The Company may require each Holder of securities to be sold pursuant to any Shelf Registration Statement

to furnish to the Company in writing such information regarding the Holder and the distribution of such securities as the
Company may from time to time reasonably require for inclusion in such Registration Statement. The Company may exclude
from any such Registration Statement the securities of any such Holder who fails to furnish such information within a reasonable
time after receiving such request. Each Holder as to which any Shelf Registration is being effected agrees to furnish promptly to
the Company all information required to be disclosed in order to make the information previously furnished to the Company by
such Holder not materially misleading. Each Holder further agrees that, neither such Holder nor any underwriter participating in
any disposition pursuant to any Shelf Registration Statement on such Holder’s behalf, will make any offer relating to the
securities to be sold pursuant to such Shelf Registration Statement that would constitute an issuer free writing prospectus (as
defined in Rule 433 under the Securities Act) or that would otherwise constitute a “free writing prospectus” (as defined in Rule
405 under the Securities Act) required to be filed by the Company with the Commission or retained by the Company under Rule
433 of the Securities Act, unless it has obtained the prior written consent of the Company (and except for as otherwise provided
in any underwriting agreement entered into by the Company and any such underwriter).

 
(p)     If requested by a Holder of Securities or Exchange Securities, as applicable, covered by a Shelf Registration

Statement, promptly incorporate in a Prospectus
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supplement or post-effective amendment to the Shelf Registration Statement, such information with respect to such Holder as
such Holder reasonably requests to be included therein and to which the Company does not reasonably object and shall make all
required filings of such Prospectus supplement or post-effective amendment as soon as notified of the information with respect to
such Holder to be incorporated in such Prospectus supplement or post-effective amendment.

 
(q)     (i)     In the case of any Shelf Registration Statement, the Company shall enter into such customary

agreements (including underwriting agreements) and take all other appropriate actions in order to expedite or facilitate the
registration or the disposition of the Securities, and in connection therewith, if an underwriting agreement is entered into, cause
the same to contain indemnification provisions and procedures no less favorable than those set forth in Section 6 hereof (or such
other provisions and procedures acceptable to the Majority Holders and the Managing Underwriters, if any), with respect to all
parties to be indemnified pursuant to Section 6 hereof from Holders of Securities to the Company.

 
(ii)             Without limiting in any way paragraph (q)(i), no Holder may participate in any underwritten

registration hereunder unless such Holder (x) agrees to sell such Holder’s securities to be covered by such registration on the
basis provided in any underwriting arrangements approved by the Majority Holders and the Managing Underwriters and (y)
completes and executes in a timely manner all customary questionnaires, powers of attorney, underwriting agreements and other
documents reasonably required by the Company or the Managing Underwriters in connection with such underwriting
arrangements.

 
(r)     In the case of any Shelf Registration Statement, the Company shall (i) make reasonably available for

inspection by the Holders of securities to be registered thereunder, any underwriter participating in any disposition pursuant to
such Registration Statement, and any attorney, accountant or other agent retained by the Holders or any such underwriter, all
relevant financial and other records, pertinent corporate documents and properties of the Company and its subsidiaries reasonably
requested by such Person; (ii) cause the Company’s officers, directors and employees to supply all relevant information
reasonably requested by the Holders or any such underwriter, attorney, accountant or agent in connection with any such
Registration Statement as is customary for due diligence examinations in connection with primary underwritten offerings;
provided, however, that any information that is nonpublic at the time of delivery of such information shall be kept confidential by
the Holders or any such underwriter, attorney, accountant or agent, unless such disclosure is made in connection with a court
proceeding or required by law, or such information becomes available to the public generally or through a third party without an
accompanying obligation of confidentiality; (iii) make such representations and warranties to the Holders of securities registered
thereunder and the underwriters, if any, in form, substance and scope as are customarily made by issuers to underwriters in
primary underwritten offerings; (iv) obtain opinions of counsel to the Company (which counsel and opinions (in form, scope and
substance) shall be reasonably satisfactory to the Managing Underwriters, if any) addressed to each selling Holder and the
underwriters, if any, covering such matters as are customarily covered in opinions requested in underwritten offerings; (v) obtain
comfort letters (or, in the case of any Person that does not satisfy the conditions for receipt of a comfort letter specified in AS
6101, an “agreed-upon procedures” letter under AT Section 201) and updates thereof from the independent certified public
accountants of the
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Company (and, if necessary, any other independent certified public accountants of any subsidiary of the Company or of any
business acquired by the Company for which financial statements and financial data are, or are required to be, included or
incorporated by reference in the Registration Statement), addressed to each selling Holder of securities registered thereunder and
the underwriters, if any, in customary form and covering matters of the type customarily covered in comfort letters in connection
with primary underwritten offerings; and (vi) deliver such documents and certificates as may be reasonably requested by the
Majority Holders and the Managing Underwriters, if any, including those to evidence compliance with Section 4(k) and with any
customary conditions contained in the underwriting agreement or other agreement entered into by the Company. The foregoing
actions set forth in clauses (iii), (iv), (v) and (vi) of this Section 4(r) shall be performed at each closing under any underwriting or
similar agreement as and to the extent required thereunder.

 
5.         Registration Expenses. Except as otherwise provided in Section 4, the Company shall bear all expenses incurred

in connection with the performance of its obligations under Sections 2, 3 and 4 hereof and, in the event of any Shelf Registration
Statement, will reimburse the Holders for the reasonable fees and disbursements of one firm or counsel designated by the
Majority Holders to act as counsel for the Holders in connection therewith. Notwithstanding the foregoing, the Holders of the
securities being registered shall pay all agency or brokerage fees and commissions and underwriting discounts and commissions
attributable to the sale of such securities and the fees and disbursements of any counsel or other advisors or experts retained by
such Holders (severally or jointly), other than the counsel specifically referred to above in this Section 5, transfer taxes on resale
of any of the securities by such Holders and any advertising expenses incurred by or on behalf of such Holders in connection
with any offers they may make.

 
6.         Indemnification and Contribution. (a) In connection with any Registration Statement, the Company agrees to

indemnify and hold harmless each Holder of securities covered thereby (including with respect to any Prospectus delivery as
contemplated in Section 4(h) hereof, each Exchanging Dealer), the directors, officers, employees and agents of each such
Holder, and each other Person, if any, who controls any such Holder within the meaning of Section 15 of the Securities Act or
Section 20 of the Exchange Act (collectively, the “Indemnified Holder Parties”) against any and all losses, claims, damages and
liabilities (collectively “Losses”), joint or several, to which they or any of them may become subject under the Securities Act,
the Exchange Act or other Federal or state statutory law or regulation, at common law or otherwise, insofar as such losses,
claims, damages or liabilities (or actions in respect thereof) solely arise out of or are solely based upon any untrue statement or
alleged untrue statement of a material fact contained in the Registration Statement as originally filed or in any amendment
thereof, or in any preliminary Prospectus or Prospectus, or in any amendment thereof or supplement thereto, or solely arise out
of or are solely based upon the omission or alleged omission to state therein a material fact required to be stated therein or
necessary to make the statements therein not misleading, and agrees to reimburse each such Indemnified Holder Party, as
incurred, for any legal or other expenses reasonably incurred by them in connection with investigating or defending any such
Losses; provided, however, that the Company shall not be liable to any Indemnified Holder Party in any such case to the extent
that any such untrue statement or alleged untrue statement or omission or alleged omission was made in such Registration
Statement or Prospectus, or amendment or supplement, in reliance upon and in conformity with written information furnished to
the Company by any Holder
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expressly for use therein. This indemnity agreement will be in addition to any liability which the Company may otherwise have.
 
The Company also agrees to indemnify any underwriters of Securities registered under a Shelf Registration

Statement, their officers, directors, employees and agents and each Person who controls such underwriters (collectively, the
“Indemnified Underwriter Parties”) for any Losses on substantially the same basis as that of the indemnification of the
Indemnified Holder Parties provided in this Section 6(a), agrees to reimburse each such Indemnified Underwriter Party, as
incurred, for any legal or other expenses reasonably incurred by them in connection with investigating or defending any such
Losses, and shall, if requested by any Holder, enter into an underwriting agreement reflecting such agreement, as provided in
Section 4(q) hereof; provided, however, that the Company shall not be liable to any Indemnified Underwriter Party in any such
case to the extent that any such untrue statement or alleged untrue statement or omission or alleged omission was made in such
Registration Statement or Prospectus, or amendment or supplement, in reliance upon and in conformity with written information
furnished to the Company by any underwriter expressly for use therein.

 
(b)     Each Holder of securities covered by a Registration Statement (including with respect to any Prospectus

delivery as contemplated in Section 4(h) hereof, each Exchanging Dealer) severally and not jointly agrees to (i) indemnify and
hold harmless the Company, each of its directors and each officer who signed the Registration Statement and each other Person,
if any, who controls the Company within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act,
each other Indemnified Holder Party, and each Indemnified Underwriter Party to the same extent as the foregoing indemnity
from the Company to the Indemnified Holder Parties or Indemnified Underwriter Parties, as the case may be, but only with
reference to written information relating to such Holder furnished to the Company by or on behalf of such Holder specifically
for inclusion in the documents referred to in the foregoing indemnity and (ii) reimburse the Company and each other
aforementioned Person, as incurred, for any legal or other expenses reasonably incurred by it in connection with the
investigation or defending of any such Loss. This indemnity agreement will be in addition to any liability which any such Holder
may otherwise have.

 
(c)     Promptly after receipt by an indemnified party under this Section of notice of the commencement of any

litigation or proceeding, such indemnified party will, if a claim is to be made hereunder against the Company in respect thereof,
notify the Company in writing of the commencement thereof; provided that (i) the omission to so notify the Company will not
relieve it from any liability which it may have hereunder except to the extent it has been materially prejudiced by such failure
and (ii) the omission to so notify the Company will not relieve it from any liability which it may have to an indemnified party
otherwise than on account of this Agreement. In case any such proceedings are brought against any indemnified party and it
notifies the Company of the commencement thereof, the Company will be entitled to participate therein and, to the extent that it
may elect by written notice delivered to such indemnified party, to assume the defense thereof, with counsel reasonably
satisfactory to such indemnified party, provided that if the defendants in any such proceedings include both such indemnified
party and the Company and such indemnified party shall have reasonably concluded that there may be legal defenses available to
it which are different from or additional to those available to the Company, such indemnified party shall have the right to select
separate

13



counsel to assert such legal defenses and to otherwise participate in the defense of such proceedings on behalf of such
indemnified party. Upon receipt of notice from the Company to such indemnified party of its election so to assume the defense
of such proceedings and approval by such indemnified party of counsel, the Company shall not be liable to such indemnified
party for expenses incurred by such indemnified party in connection with the defense thereof (other than reasonable costs of
investigation) unless (i) such indemnified party shall have employed separate counsel in connection with the assertion of legal
defenses in accordance with the proviso to the immediately preceding sentence (it being understood, however, that the Company
shall not be liable for the expenses of more than one separate counsel (in addition to any local counsel) representing the
indemnified parties who are parties to such proceedings), (ii) the Company shall not have employed counsel reasonably
satisfactory to such indemnified party to represent such indemnified party within a reasonable time after notice to the Company
of commencement of the proceedings or (iii) the Company has authorized in writing the employment of counsel for such
indemnified party.

 
The Company shall not be liable for any settlement of any litigation, action or proceeding effected without its written

consent (which consent shall not be unreasonably withheld or delayed), but if settled with its written consent or if there be a
final judgment for the plaintiff in any such proceedings, the Company agrees to indemnify and hold harmless each indemnified
party from and against any and all Losses by reason of such settlement or judgment. The Company shall not, without the prior
written consent of an indemnified party (which consent shall not be unreasonably withheld or delayed), effect any settlement of
any pending or threatened proceedings in respect of which indemnity could have been sought hereunder by such indemnified
party unless such settlement (i) includes an unconditional release of such indemnified party in form and substance reasonably
satisfactory to such indemnified party from all liability on claims that are the subject matter of such proceedings and (ii) does
not include any statement as to or any admission of default, culpability or a failure to act by or on behalf of any indemnified
party.

 
The indemnity, reimbursement and contribution obligations of the Company under this Section 6 shall be in addition to

any liability which the Company may otherwise have to an indemnified party and shall be binding upon and inure to the benefit
of any successors, assigns, heirs and personal representatives of the Company and any indemnified party.

 
(d)     In the event that the indemnity provided in paragraph (a) or (b) of this Section 6 is unavailable to or

insufficient to hold harmless an indemnified party for any reason, then each applicable indemnifying party, in lieu of
indemnifying such indemnified party, shall have a joint and several obligation to contribute to the aggregate Losses (including
legal or other expenses reasonably incurred in connection with investigating or defending same) to which such indemnified party
may be subject in such proportion as is appropriate to reflect the relative benefits received by such indemnifying party, on the
one hand, and such indemnified party, on the other hand, from the Registration Statement which resulted in such Losses. If the
allocation provided by the immediately preceding sentence is unavailable for any reason, the indemnifying party shall contribute
in such proportion as is appropriate to reflect not only such relative benefits but also the relative fault of such indemnifying
party, on the one hand, and such indemnified party, on the other hand, in connection with the statements or omissions which
resulted in such Losses as well as any other relevant equitable considerations. Benefits received
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by the Company shall be deemed to be equal to the sum of (x) the aggregate principal amount of Securities issued in the
Exchange Offers (before deducting expenses) and (y) the total amount of Additional Interest which the Company was not
required to pay as a result of registering the securities covered by the Registration Statement which resulted in such Losses, and
benefits received by (i) any Holders shall be deemed to be equal to the value of receiving Securities or Exchange Securities, as
applicable, registered under the Securities Act and (ii) any underwriters shall be deemed to equal the total underwriting discounts
and commissions actually received by the underwriters in connection with the resale of securities. Relative fault shall be
determined by reference to whether any alleged untrue statement or omission relates to information provided by the
indemnifying party, on the one hand, or by the indemnified party, on the other hand. The parties agree that it would not be just
and equitable if contribution were determined by pro rata allocation or any other method of allocation which does not take
account of the equitable considerations referred to above. Notwithstanding the provisions of this paragraph (d), no Person guilty
of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution from
any Person who was not guilty of such fraudulent misrepresentation. For purposes of this Section 6, each Person who controls a
Holder or an underwriter, as the case may be, within the meaning of either the Securities Act or the Exchange Act and each
director, officer, employee and agent of such Holder or underwriter, as the case may be, shall have the same rights to
contribution as such Holder or underwriter, as the case may be, and each Person who controls the Company within the meaning
of either the Securities Act or the Exchange Act, each officer of the Company who shall have signed the Registration Statement
and each director of the Company shall have the same rights to contribution as the Company, subject in each case to the
applicable terms and conditions of this paragraph (d).

 
(e)     The provisions of this Section 6 will remain in full force and effect, regardless of any investigation made by

or on behalf of any Holder, the Company or any underwriter or any of the officers, directors or controlling Persons referred to in
this Section 6, and will survive the sale by a Holder of securities covered by a Registration Statement.

 
7.         Registration Defaults and Additional Interest. (a) If any of the following events (each a “Registration Default”)

shall occur, then the Company shall pay certain additional interest (“Additional Interest”) to the Holders of the Securities
affected thereby in accordance with Section 7(b):

 
(i)     neither the Registered Exchange Offer with respect to the Securities has been completed by the

Registered Exchange Offer Completion Deadline nor the Shelf Registration Statement with respect to the
Securities has become effective on or prior to the Shelf Registration Effectiveness Deadline;

 
(ii)     the Exchange Offer Registration Statement with respect to the Securities has become effective but

thereafter ceases to be effective or usable prior to the consummation of the Registered Exchange Offer with
respect to the Securities unless such ineffectiveness is cured on or prior the Registered Exchange Offer
Effectiveness Deadline; or

 
(iii)     after the Shelf Registration Statement has become effective, such
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Registration Statement thereafter ceases to be effective or usable in connection with resales of the Securities for
more than 120 days, whether or not consecutive, in any twelve-month period at any time that the Company is
obligated to maintain the effectiveness thereof pursuant to this Agreement.

 
(b)     Additional Interest shall accrue (in addition to stated interest on the Securities) on the aggregate principal

amount of the Securities affected by the Registration Default from and including the date on which the first such Registration
Default shall occur to but excluding the date on which all Registration Defaults have been cured, at a rate per annum equal to
0.25% of the principal amount of the Securities. Accrued Additional Interest, if any, shall be paid in cash in arrears semiannually
on May 21 and November 21 in each year; and the amount of accrued Additional Interest shall be determined on the basis of the
number of days actually elapsed. Any accrued and unpaid interest (including Additional Interest) on any of the Securities shall,
upon the issuance of an Exchange Security in exchange therefore cease to be payable to the Holder thereof but such accrued and
unpaid interest (including Additional Interest) shall be payable on the next interest payment date for such Exchange Security to
the Holder thereof on the related record date. Any Additional Interest payable by the Company shall constitute liquidated
damages and shall be the exclusive remedy, monetary or otherwise, available to Holders with respect to a Registration Default.

 
8.         Miscellaneous.
 

(a)     No Inconsistent Agreements. The Company has not, as of the date hereof, entered into, nor shall it, on or
after the date hereof, enter into, any agreement with respect to its securities that limits the rights granted to the Holders herein
or otherwise conflicts with the provisions hereof.

 
(b)     Amendments and Waivers. The provisions of this Agreement, including the provisions of this sentence, may

not be amended, qualified, modified or supplemented, and waivers or consents to departures from the provisions hereof may not
be given, unless the Company has obtained the written consent of the Holders of at least a majority of the then outstanding
aggregate principal amount of Securities (or, after the consummation of any Registered Exchange Offer in accordance with
Section 2 hereof, of Exchange Securities). Notwithstanding the foregoing, a waiver or consent to departure from the provisions
hereof with respect to a matter that relates exclusively to the rights of Holders whose securities are being sold pursuant to a
Registration Statement and that does not directly or indirectly affect the rights of other Holders may be given by the Majority
Holders, determined on the basis of securities being sold rather than registered under such Registration Statement.

 
(c)     Notices. All notices and other communications provided for or permitted hereunder shall be made in writing

by hand-delivery, first-class mail, facsimile, or air courier guaranteeing overnight delivery:
 

(i)     if to a Holder, at the most current address given by such Holder to the Company in accordance with the
provisions of this Section 8(c), which address initially is, with respect to each Holder, the address of such Holder
maintained by the registrar under the Indenture;
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(ii)     if to you, initially at the address set forth on Schedule I hereto; and
 

(iii)     if to the Company, initially at its address set forth in the Dealer Manager Agreement.
 

All such notices and communications shall be deemed to have been duly given when actually received. So long as the
Securities are in global form registered in the name of DTC or its nominee, Holders will be deemed to have received any
notices referred to hereunder upon receipt of such notice by DTC for distribution to its participants.

 
The Trustee or the Company by notice to the other may designate additional or different addresses for subsequent

notices or communications.
 

(d)     Successors and Assigns. This Agreement shall inure to the benefit of and be binding upon the successors and
assigns of each of the parties, including, without the need for an express assignment or any consent by the Company or
subsequent Holders of Securities and/or Exchange Securities. The Company hereby agrees to extend the benefits of this
Agreement to any Holder of Securities and/or Exchange Securities and any such Holder may specifically enforce the provisions
of this Agreement as if an original party hereto.

 
(e)     Counterparts. This Agreement may be executed in any number of counterparts and by the parties hereto in

separate counterparts, each of which when so executed shall be deemed to be an original and all of which taken together shall
constitute one and the same agreement.

 
(f)     Headings. The headings in this Agreement are for convenience of reference only and shall not limit or

otherwise affect the meaning hereof.
 
(g)     Governing Law. THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN

ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF NEW YORK (WITHOUT REGARD TO THE
CONFLICT OF LAW PROVISIONS THEREOF).

 
(h)     Severability. In the event that any one of more of the provisions contained herein, or the application thereof

in any circumstances, is held invalid, illegal or unenforceable in any respect for any reason, the validity, legality and
enforceability of any such provision in every other respect and of the remaining provisions hereof shall not be in any way
impaired or affected thereby, it being intended that all the rights and privileges of the parties shall be enforceable to the fullest
extent permitted by law.

 
(i)     Securities Held by the Company, etc. Whenever the consent or approval of Holders of a specified percentage

of principal amount of Securities or Exchange Securities is required hereunder, Securities or Exchange Securities, as applicable,
held by the Company or its Affiliates (other than subsequent Holders of Securities or Exchange Securities if such subsequent
Holders are deemed to be Affiliates solely by reason of their holdings of such Securities or Exchange Securities) shall not be
counted in determining whether such consent or approval was given by the Holders of such required percentage.
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Please confirm that the foregoing correctly sets forth the agreement between the Company and you.
 
 Very truly yours,
  
 HONEYWELL INTERNATIONAL INC.
  
 By: /s/ John J. Tus                   
 Name:  John J. Tus
 Title:  Vice President and Treasurer

 



The foregoing Agreement is hereby confirmed
and accepted as of the date first above written:
 
 BARCLAYS CAPITAL INC.  
   
By: /s/ Pamela Au  
   
 Name:  Pamela Au  
 Title:  Managing Director  

 



The foregoing Agreement is hereby confirmed
 and accepted as of the date first above written:

 
 GOLDMAN SACHS & CO. LLC  
   
By: /s/ Adam Greene  
   
 Name:  Adam Greene  
 Title:  Vice President  

 



The foregoing Agreement is hereby confirmed
 and accepted as of the date first above written:

 
 CITIGROUP GLOBAL MARKETS INC.  
   
By: /s/ Adam D. Bordner  
   
 Name:  Adam D. Bordner  
 Title:  Vice President  

 



The foregoing Agreement is hereby confirmed
 and accepted as of the date first above written:

 
 DEUTSCHE BANK SECURITIES INC  
   
By: /s/ Ritu Ketkar  
   
 Name:  Ritu Ketkar  
 Title:  Managing Director  
 Deutsche Bank Securities Inc.  
 
 DEUTSCHE BANK SECURITIES INC  
   
By: /s/ Ryan Montgomery  
   
 Name:  Ryan Montgomery  
 Title:  Managing Director  
 Deutsche Bank Securities Inc.  

 



The foregoing Agreement is hereby confirmed
 and accepted as of the date first above written:

 
 J.P. MORGAN SECURITIES LLC  
   
By: /s/ Som Bhattacharyya  
   
 Name:  Som Bhattacharyya  
 Title:  Executive Director  

 



The foregoing Agreement is hereby confirmed
 and accepted as of the date first above written:

 

 
MERRILL LYNCH, PIERCE, FENNER & SMITH

INCORPORATED  
   
By: /s/ David Scott  
   
 Name:  David Scott  
 Title:  Managing Director  

 



The foregoing Agreement is hereby confirmed
 and accepted as of the date first above written:

 
 MIZUHO SECURITIES USA LLC  
   
By: /s/ Moshe Tomkiewicz  
   
 Name:  Moshe Tomkiewicz  
 Title:  Managing Director  

 



The foregoing Agreement is hereby confirmed
 and accepted as of the date first above written:

 
 MORGAN STANLEY & CO. LLC  
   
By: /s/ Yurij Slyz  
   
 Name: Yurij Slyz   
 Title: Executive Director  

 



The foregoing Agreement is hereby confirmed
 and accepted as of the date first above written:

 
 WELLS FARGO SECURITIES, LLC  
   
By: /s/ Michael Harwood  
   
 Name: Michael Harwood  
 Title: Vice President  

 



The foregoing Agreement is hereby confirmed
 and accepted as of the date first above written:

 
 BBVA SECURITIES INC.  
   
By: /s/ James A Brodt  
   
 Name:  James A Brodt  
 Title:  Executive Director  

 



The foregoing Agreement is hereby confirmed
 and accepted as of the date first above written:

 
 BNP PARIBAS SECURITIES CORP.  
   
By: /s/ Amir Nouri  
   
 Name:  Amir Nouri  
 Title:  Managing Director  

 



The foregoing Agreement is hereby confirmed
 and accepted as of the date first above written:

 
 HSBC SECURITIES (USA) INC.  
   
By: /s/ Luiz Lanfredi  
   
 Name:  Luiz Lanfredi  
 Title:  Vice President  

 



The foregoing Agreement is hereby confirmed
 and accepted as of the date first above written:

 
 ICBC STANDARD BANK PLC  
   
By: /s/ Marc Giesen  
   
 Name:  Marc Giesen  
 Title:  Head of Primary Markets  
   
By: /s/ David Guthrie  
   
 Name:  David Guthrie  
 Title:  Legal Department  

 



The foregoing Agreement is hereby confirmed
 and accepted as of the date first above written:

 
 LOOP CAPITAL MARKETS LLC  
   
By: /s/ John Rocco  
   
 Name:  John Rocco  
 Title:  Managing Director  

 



The foregoing Agreement is hereby confirmed
 and accepted as of the date first above written:

 
 RBC CAPITAL MARKETS, LLC  
   
By: /s/ Scott G. Primrose  
   
 Name:  Scott G. Primrose  
 Title:  Authorized Signatory  

 



The foregoing Agreement is hereby confirmed
 and accepted as of the date first above written:

 
 RBS SECURITIES INC.  
   
By: /s/ Anton Brykalin  
   
 Name:  Anton Brykalin  
 Title:  Authorized Signatory  

 



The foregoing Agreement is hereby confirmed
 and accepted as of the date first above written:

 
 SG AMERICAS SECURITIES, LLC  
   
By: /s/ Michael Shapiro  
   
 Name:  Michael Shapiro  
 Title:  Director  

 



The foregoing Agreement is hereby confirmed
 and accepted as of the date first above written:

 
 SMBC NIKKO SECURITIES AMERICA, INC.
   
By: /s/ Yoshihiro Satake  
   
 Name:  Yoshihiro Satake  
 Title:  Managing Director  

 



The foregoing Agreement is hereby confirmed
 and accepted as of the date first above written:

 
 STANDARD CHARTERED BANK  
   
By: /s/ Peter D. Holden  
   
 Name:  Peter D. Holden  
 Title:  Head, US Corporate DCM  

 



The foregoing Agreement is hereby confirmed
 and accepted as of the date first above written:

 
 TD SECURITIES (USA) LLC  
   
By: /s/ Elsa Wang  
   
 Name:  Elsa Wang  
 Title:  Director  

 



The foregoing Agreement is hereby confirmed
 and accepted as of the date first above written:

 
 U.S. BANCORP INVESTMENTS, INC.  
   
By: /s/ Julie Brendel  
   
 Name:  Julie Brendel  
 Title:  Vice President  

 



Schedule I
 

Barclays Capital Inc.
745 Seventh Avenue

 New York, NY 10019
 
Goldman Sachs & Co. LLC

 200 West Street
 New York, NY 10282

 
Citigroup Global Markets Inc.
388 Greenwich Street

 New York, NY 10013
 
Deutsche Bank Securities Inc.
60 Wall Street

 New York, NY 10005
Attn: Liability Management Group

 With a copy at the same address to
 Attention of the General Counsel, 36th Floor

 Facsimile: (646) 374-1071
 
J.P. Morgan Securities LLC
383 Madison Avenue
New York, NY 10179
 
Merrill Lynch, Pierce, Fenner & Smith Incorporated
50 Rockefeller Plaza

 NY1-050-12-01
 New York, NY 10020

Attention: High Grade Transaction Management/Legal
 
Mizuho Securities USA LLC
320 Park Avenue

 New York, NY 10022
 
Morgan Stanley & Co. LLC
1585 Broadway

 New York, NY 10036
 
Wells Fargo Securities, LLC
550 South Tryon Street, 5th Floor

 Charlotte, NC 28202
 
BBVA Securities Inc.

 



1345 Avenue of the Americas, 44th Floor
 New York, NY 10105

 
BNP Paribas Securities Corp.
787 Seventh Avenue

 New York, NY 10019
 
HSBC Securities (USA) Inc.
452 Fifth Avenue

 New York, NY 10018
 
ICBC Standard Bank Plc
20 Gresham Street

 London EC2V J7E United Kingdom 
 
Loop Capital Markets LLC
111 West Jackson Blvd, Suite 1901

 Chicago, IL 60604
 
RBC Capital Markets, LLC
Three World Financial Center

 200 Vesey Street
 New York, NY 10281

 
RBS Securities Inc.
600 Washington Boulevard

 Stamford, CT 06901
 
SG Americas Securities, LLC
245 Park Avenue

 New York, NY 10167
 
SMBC Nikko Securities America, Inc.
277 Park Avenue

 New York, NY 10172
 Attention: Debt Capital Markets

 
Standard Chartered Bank
One Basinghall Avenue

 London EC2V 5DD
 United Kingdom

 
TD Securities (USA) LLC
31 West 52nd Street, 2nd Floor

 New York, NY 10019
 



U.S. Bancorp Investments, Inc.
214 N. Tryon Street, 26th Floor

 Charlotte, NC 28202
 



EXHIBIT 5.1
 

 
 
Jeffrey N. Neuman
Vice President and
Corporate Secretary

Honeywell
115 Tabor Road
Morris Plains, NJ 07950

Phone 973-455-2945
jeffrey.neuman@honeywell.com
www.honeywell.com

 
December 7, 2017

 
Honeywell International Inc.
115 Tabor Road
Morris Plains, NJ 07950
 
 Re: Honeywell International Inc.
  Registration Statement on Form S-4

 
Ladies and Gentlemen:
 

I am Vice President, Corporate Secretary and Deputy General Counsel of Honeywell International Inc., a Delaware corporation (the “Company”).
This opinion is being rendered in connection with the Company’s proposed offer to exchange up to $444,859,000 aggregate principal amount of the
Company’s 3.812% Notes due 2047 (the “Exchange Notes”) for the Company’s outstanding 3.812% Notes due 2047 originally issued on November 21,
2017 (the “Original Notes”) pursuant to the Registration Statement on Form S-4 (the “Registration Statement”) filed with the Securities and Exchange
Commission (the “Commission”) under the Securities Act of 1933, as amended. The Exchange Notes will be issued under an indenture, dated as of
November 21, 2017 (the “Indenture”), among the Company and Deutsche Bank Trust Company Americas, as trustee (the “Trustee”).

 
As counsel for the Company, I have examined such documents, including the Registration Statement and the documents incorporated by reference

therein and an executed copy of the Indenture including the form of the Exchange Notes, the Amended and Restated Certificate of Incorporation and By-
laws, as amended, of the Company and certain resolutions of the Board of Directors of the Company (the “Board”) relating to issuance of the Notes (the
“Resolutions”). I have also reviewed such questions of law as I have considered necessary and appropriate for the purposes of the opinions set forth below.

 
In rendering the opinions set forth below, I have assumed the authenticity of all documents submitted to me as originals, the genuineness of all

signatures and the conformity to authentic originals of all documents submitted to me as copies. I have also assumed the legal capacity for all purposes
relevant hereto of all natural persons and, with respect to all parties to agreements or instruments relevant hereto other than the Company, that such parties
had the requisite power and authority (corporate or otherwise) to execute, deliver and perform such agreements or instruments, that such agreements or
instruments have been duly authorized by all requisite action (corporate or otherwise), executed and delivered by such parties and that such agreements or
instruments are the valid, binding, and enforceable obligations of such parties. As to questions of fact material to this opinion, I have relied upon
certificates of officers of the Company and of public officials. I have also assumed that, at the time of the authentication and delivery of the Exchange
Notes, the Resolutions will not have been modified or rescinded, there will not have occurred any change in the law affecting the authorization, execution,
delivery, validity or enforceability of such Exchange Notes, the Registration Statement will be effective and will continue to be effective, none of the
particular terms of such Exchange Notes will violate any applicable law and neither the issuance and sale thereof nor the compliance by the Company with
the terms thereof will result in a violation of any agreement or instrument

 



then binding upon the Company or any order of any court or governmental body having jurisdiction over the Company.
 
Based on the foregoing, and subject to the qualifications and limitations stated herein, I am of the opinion that:
 
1. The Company has been duly incorporated and is a validly existing corporation under the laws of the State of Delaware.
 
2. The Exchange Notes have been duly authorized by all requisite corporate action and, when executed and authenticated as specified in the

Indenture and delivered in exchange for an equal principal amount of the Original Notes, will constitute valid and binding obligations of the Company,
enforceable in accordance with the terms thereof.

 
This opinion is subject to the following qualifications and exceptions:
 
(a) The opinion is subject to the effect of any applicable bankruptcy, insolvency, reorganization, moratorium or other similar law of general

application affecting creditors’ rights.
 
(b) The opinion is subject to the effect of general principles of equity, including (without limitation) concepts of materiality, reasonableness, good

faith and fair dealing, and other similar doctrines affecting the enforceability of agreements generally (regardless of whether considered in a proceeding in
equity or at law).

 
My opinion expressed above is limited to the laws of the State of New York, the General Corporation Law of the State of Delaware (including the

applicable provisions of the Delaware Constitution and reported judicial decisions interpreting the Law) and the federal laws of the United States of
America, and I express no opinion as to the laws of any other jurisdiction.

 
I hereby consent to the inclusion of this opinion letter as an exhibit to the Registration Statement and the reference to me in the prospectus

constituting a part of the Registration Statement under the caption “Legal Matters.” In giving such consent, I do not thereby admit that I am in the category
of persons whose consent is required under Section 7 of the Securities Act of 1933.

 
[Signature Page Follows]

 



 Very truly yours,  
   
    /s/  Jeffrey N. Neuman  
 Jeffrey N. Neuman  
 Vice President, Corporate Secretary and Deputy General Counsel

 



EXHIBIT 23.1
 
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 
We consent to the incorporation by reference in this Registration Statement on Form S-4 of our reports dated February 10, 2017, relating to the
consolidated financial statements of Honeywell International Inc. and subsidiaries (the “Company”), and the effectiveness of the Company’s internal
control over financial reporting, appearing in the Annual Report on Form 10-K of the Company for the year ended December 31, 2016, and to the reference
to us under the heading “Experts” in the Prospectus, which is part of this Registration Statement.
 
/s/ Deloitte & Touche LLP
 
Parsippany, New Jersey
December 7, 2017

 



EXHIBIT 23.2
 

 
 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 
We hereby consent to the incorporation by reference in this Registration Statement on Form S-4 of our report dated February 13, 2015, except for the
change in composition of reportable segments discussed in Note 21 to the consolidated financial statements, as to which the date is February 10, 2017
relating to the financial statements, which appears in Honeywell International, Inc.'s Annual Report on Form 10-K for the year ended December 31, 2016.
We also consent to the reference to us under the heading “Experts” in such Registration Statement.
 
 
/s/ PricewaterhouseCoopers LLP 

Florham Park, NJ
December 7, 2017
 

 



EXHIBIT 25.1
 

 

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549
 

 

FORM T-1
 

STATEMENT OF ELIGIBILITY UNDER THE TRUST INDENTURE ACT OF 1939 OF A CORPORATION
DESIGNATED TO ACT AS TRUSTEE
 
CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE PURSUANT TO SECTION 305(b)(2)
 

 

 
DEUTSCHE BANK TRUST COMPANY AMERICAS

(formerly BANKERS TRUST COMPANY)
(Exact name of trustee as specified in its charter)

 
NEW YORK 13-4941247
(Jurisdiction of Incorporation or (I.R.S. Employer
organization if not a U.S. national bank) Identification no.)
  
60 WALL STREET  
NEW YORK, NEW YORK 10005
(Address of principal
executive offices)

(Zip Code)

 
Deutsche Bank Trust Company Americas

Attention: Catherine Wang
Legal Department

60 Wall Street, 36th Floor
New York, New York 10005

(212) 250 – 7544
(Name, address and telephone number of agent for service)

 
 

 
HONEYWELL INTERNATIONAL INC.

 (Exact name of obligor as specified in its charter)
 

Delaware 22-2640650
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)
  
115 Tabor Road  
Morris Plains, New Jersey 07950
(Address of principal executive offices) (Zip code)

 
 

 
3.812% Notes due 2047

 (Title of the Indenture securities)
 



Item 1. General Information.
 
 Furnish the following information as to the trustee.
   
 (a) Name and address of each examining or supervising authority to which it is subject.
 
 Name Address
   
 Federal Reserve Bank (2nd District) New York, NY
 Federal Deposit Insurance Corporation Washington, D.C.
 New York State Banking Department Albany, NY
   
 (b) Whether it is authorized to exercise corporate trust powers.
  Yes.
 
Item 2. Affiliations with the Obligor.
 

If the obligor is an affiliate of the Trustee, describe each such affiliation.
 

None.
 

Items 3. -15. Not Applicable.
  
Item  16. List of Exhibits.
  
 Exhibit 1 - Restated Organization Certificate of Bankers Trust Company dated August 31, 1998; Certificate of Amendment of the

Organization Certificate of Bankers Trust Company dated September 25, 1998; Certificate of Amendment of the
Organization Certificate of Bankers Trust Company dated December 18, 1998; Certificate of Amendment of the
Organization Certificate of Bankers Trust Company dated September 3, 1999; and Certificate of Amendment of the
Organization Certificate of Bankers Trust Company dated March 14, 2002, incorporated herein by reference to Exhibit 1
filed with Form T-1 Statement, Registration No. 333-201810.

   
 Exhibit 2 - Certificate of Authority to commence business, incorporated herein by reference to Exhibit 2 filed with Form T-1

Statement, Registration No. 333-201810.
   
 Exhibit 3 - Authorization of the Trustee to exercise corporate trust powers, incorporated herein by reference to Exhibit 3 filed with

Form T-1 Statement, Registration No. 333-201810.
   
 Exhibit 4 - Existing By-Laws of Deutsche Bank Trust Company Americas, dated July 24, 2014, incorporated herein by reference to

Exhibit 4 filed with Form T-1 Statement, Registration No. 333-201810.
 Exhibit 5 - Not applicable.
   
 Exhibit 6 - Consent of Bankers Trust Company required by Section 321(b) of the Act, incorporated herein by reference to Exhibit 6

filed with Form T-1 Statement, Registration No. 333-201810.
   
 Exhibit 7 - A copy of the latest report of condition of the trustee published pursuant to law or the requirements of its supervising or

examining authority.
   
 Exhibit 8 - Not Applicable.
   
 Exhibit 9 - Not Applicable.

 



SIGNATURE
 

Pursuant to the requirements of the Trust Indenture Act of 1939, as amended, the trustee, Deutsche Bank Trust Company Americas, a corporation
organized and existing under the laws of the State of New York, has duly caused this statement of eligibility to be signed on its behalf by the undersigned,
thereunto duly authorized, all in The City of New York, and State of New York, on this 20th day of November, 2017.
 
 
      DEUTSCHE BANK TRUST COMPANY AMERICAS
     
   /s/ Carol Ng  
  By:      Name: Carol Ng  
        Title: Vice President  

 


