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Item 5.02 Departure of Directors or Certain
 Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers
Honeywell International Inc.’s (the “Company’s”
or “Honeywell’s”) Board of Directors (the “Board”) announced that Mr. Darius
Adamczyk, age 50, would
become the Company’s Chief Executive Officer and a member of the Board on March 31, 2017.
Honeywell’s current Chairman
and Chief Executive Officer, Mr. David M. Cote, will cease to be Chief Executive Officer on that
date but remain as an employee
of the Company in the capacity as Chairman of the Board through Honeywell’s 2018
shareowners meeting. Mr. Adamczyk is currently
Honeywell’s Chief Operating Officer, a position he will continue to hold until
he becomes Chief Executive Officer.
In addition, the Board announced that it was changing the
structure of its Lead Director position.  Instead of the existing one-year
rotating term based on seniority, the Board has
determined that a permanent Lead Director will be better suited to managing the
leadership transition contemplated by Mr. Adamczyk’s
promotion.  As part of these changes, the Board formally adopted
selection criteria it will use in designating the Lead Director,
including, among other things: ensuring that the Lead Director is
able to commit the time and level of engagement required to fulfill
the substantial responsibilities of the Lead Director role;
possession of effective communication skills to facilitate engagement
with key stakeholders; and, experience broadly in line with
Honeywell’s corporate strategy such as leading a large, complex
business organization, international experience and an
understanding of relevant end markets and technologies. The Board intends
to review the Lead Director’s performance on a
biennial basis and, as appropriate, re-elect or elect one of its members. 
To better facilitate a smooth leadership transition, the
Board also added several new responsibilities to the Lead Director role
including, among other things, providing guidance on key
strategic and operational Board agenda topics, periodic consultation with
management about the scope and content of materials
provided to the Board, and serving as ex-officio member of each Board committee. 
The Board also announced that it has elected Mr. Jaime Chico
Pardo as the Company’s Lead Director to serve until at least the
2018 annual meeting of shareholders.  Mr. Chico Pardo
is currently the President and Chief Executive Officer of ENESA, a
private fund investing in the Mexican energy and health care
sectors.  The Board based its decision on the formal selection
criteria described above including, among other things: Mr.
Chico Pardo’s long board tenure; deep knowledge and understanding
of Honeywell, its technologies and the end markets that
it serves; global business experience and knowledge of relevant
technologies; experience leading Telefonos De Mexico, a large,
complex business organization; and, effective communication
skills with other Board members, shareholders and management.  
To accommodate Mr. Chico Pardo’s expanded Lead Director
role, the Board also announced that Mr. Chico Pardo will relinquish
his position as the Chairman of the Company’s Retirement
Plans Committee, to be replaced by Dr. Bradley T. Sheares, who currently
is a member of that committee.
Mr. Pardo, together with the Chair of the Management Development
and Compensation Committee, Mr. Scott Davis, will be
actively engaging with the Company’s largest shareholders over the coming
months to discuss adoption of a number of changes
to Honeywell’s compensation plans.  These changes are expected to
include, among other things, making payouts under the
Company’s annual incentive plan for senior executives mostly formulaic
and less discretionary, utilizing three-year overlapping
performance cycles in its long-term performance plan (instead of two-year,
non-overlapping) and rebalancing the mix of long-
term
     



 
incentive awards for senior executives to place majority weight on performance-based
equity.  The Board intends to announce
these changes to its compensation plans in advance of the issuance of its 2017 proxy
statement.
In order to allow for a more seamless leadership succession
and extend Mr. Cote’s involvement with the Company beyond the
end date contemplated by his prior employment agreement, the
Board announced that Honeywell and Mr. Cote have entered into
a Business Continuity Agreement (the “Continuity Agreement”)
which amends, replaces and terminates the retention agreement
dated December 11, 2014 between the Company and Mr. Cote (the “December
2014 Retention Agreement”). The Continuity
Agreement, which allows the Company to leverage Mr. Cote’s expertise over
a longer period of time, resulted from the Board’s
rigorous long-term succession planning. The Performance Stock Options
granted to Mr. Cote under the terms of the December
2014 Retention Agreement are rescinded and their value forfeited under the
terms of the Continuity Agreement. The Continuity
Agreement contemplates that while serving in the capacity as Chairman, Mr. Cote
will be paid cash base compensation at an
annualized rate of $500,000, will no longer be eligible for annual long-term incentive
compensation awards from the Company
and, except for a portion of 2017 related to his service as CEO and described below, will
no longer be eligible for short-term
incentive compensation.
In addition, the Continuity Agreement provides
certain benefits to Mr. Cote if he (i) remains as the Company’s Chief Executive
Officer through March 31, 2017, (ii) provides
 the Board with certain consulting services for a five-year period following his
retirement from the Company, and (iii) refrains
from taking certain actions during this period. The benefits include (i) the use of
an office and IT and secretarial support during
the period Mr. Cote provides consulting services to the Company; (ii) access to
Company aircraft under a timeshare lease, with
the cost to be paid for by Mr. Cote at the maximum lease rates permitted under
FAA rules for up to a 20-year period; (iii) incentive
compensation payouts (“ICP”) for one-half of 2017 as determined by the
Board of Directors in its discretion in the
ordinary course and paid out at the same time as ICP awards are paid out to other
Company officers; (iv) continued vesting of stock
options granted to Mr. Cote by the Board of Directors in February 2016 and
2017; (v) treatment of the full amount of Mr. Cote’s
2014 ICP award as pensionable earnings ($500,000 of Mr. Cote’s 2014 ICP
payment was determined by the Board of Directors
to not be pensionable when it was awarded in 2014); and (vi) payments for
the 2016-2017 Growth Plan performance cycle based on
actual Company performance against plan goals, paid at the same time
as other Company officers, and distributed in the form of
company stock subject to an additional one-year holding period. If Mr.
Cote were to leave the Company earlier than March 31, 2017,
the benefits granted to him under the Continuity Agreement would
be forfeited, unless his employment is terminated by the Company
without cause or by him for “good reason”, or a Change in
Control occurs prior to such date.
 
Item 9.01 Financial Statements and Exhibits
 
 (d)   Exhibits.
   
99.1           Chief
Executive Officer Business Continuity Agreement as approved by the Board of Directors on June 28, 2016.
99.2           Press
Release dated June 28, 2016, entitled “Honeywell Names Darius Adamczyk to Succeed Dave Cote as CEO on
March 31, 2017; Cote
to Serve as Executive Chairman Until Annual Shareowners Meeting in April 2018”
 
     



 
 

SIGNATURE
 

Pursuant to the requirements of the Securities
Exchange Act of 1934, as amended, the Registrant has duly caused this
report to be signed on its behalf by the undersigned hereunto
duly authorized.
 
 
Date:  June 28, 2016 HONEYWELL INTERNATIONAL INC.

 
 

By:   /s/ Jeffrey N. Neuman
Jeffrey N. Neuman
Vice President, Corporate Secretary
and
Deputy General Counsel

 
 

 
 

     



Exhibit 99.1
 

 
 
June 28, 2016
 
Mr. David M. Cote
Chairman and Chief Executive Officer
Honeywell International Inc.
115 Tabor Road
Morris Plains, NJ 07950
 
Re: Business Continuity Agreement
 
Dear Dave:
 
I am pleased to confirm in this letter (the
“Agreement”) additional terms and conditions related to the valuable services that you
provide to Honeywell International
Inc. (“Honeywell” or the “Company”) and its shareowners. After carefully considering what
is in the best
interests of the Company’s shareowners regarding leadership continuity and the creation of long-term shareowner
value, the
independent directors of the Board of Directors (the “Board”), at its meeting on June 28, 2016, unanimously approved
with immediate effect the terms and conditions described below. This Agreement amends, restates and terminates in its entirety
the letter agreement dated December 10, 2014 between you and Honeywell (the “2014 Agreement”), which letter agreement
shall
no longer have any force or effect. Accordingly, the Performance Options (as defined under the 2014 Agreement) are hereby
rescinded and canceled. The benefits and support described herein are being provided in consideration for your agreement to (i)
remain as the Company’s Chief Executive Officer (“CEO”) through March 31, 2017, (ii) provide the Board services
 and
consulting services described in Sections 1 and 2, and (iii) refrain from taking certain actions as described in Sections 3.
 
1. Service as Board Chairman
 
After your resignation as Honeywell’s
CEO, you will continue as an employee of the Company in the capacity as Chairman of
the Board (“Chairman”) through
 at least Honeywell’s 2018 shareowners meeting, subject to the decision of the Board to
nominate you as the Chairman of the
Board and approval by Honeywell’s shareowners at its annual shareowners meeting, as
contemplated by the Company’s bylaws.
While serving as Chairman as described above, you (a) shall be compensated at an
annualized rate of $500,000 per year, (b) shall
not be eligible to participate in Honeywell’s annual incentive compensation plan
(except as expressly set forth herein),
(c) shall not be eligible for any additional grants of equity (e.g., stock options and RSUs),
(d) shall not be eligible for other
Board fees, (e) shall continue to be covered under the CEO security plan, including continuing
access to the Company’s aircraft/helicopters
on substantially the same terms and conditions as you currently enjoy as CEO, and
(f) shall be eligible for other employee benefits
(e.g., health care coverage) on the same terms and conditions as other Honeywell
employees.
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2. Post-Retirement Consulting Services
 
For each of the five (5) 12-month periods commencing
on the date your service as Chairman of the Board ends (each a “Post-
Retirement Year”), you agree to make yourself
 reasonably available during normal working hours to consult with the CEO or
Board, or their respective delegees, at their discretion
 and at no additional cost, for up to one hundred (100) hours per Post-
Retirement Year (the “Consulting Services”).
You will be reimbursed for expenses incurred in connection with providing the
Consulting Services in accordance with Company policy.
Notwithstanding the foregoing, the Board may, in its sole discretion,
waive the requirement that you perform the Consulting Services
for such period if you are unable to perform such services due to
a period of public service. The Board will consider any request
for such a waiver in good faith.
 
3. Conditions Applicable to Benefits and Support Granted Under This Agreement
 
The rights and benefits described in this Agreement
 are subject to the following terms and conditions (collectively the
“Conditions Precedent”):
 

· Prior to March 31, 2017, you may not engage (which includes pursuing any CEO opportunities you
may become aware of
through unsolicited contacts), or knowingly permit another person to engage on your behalf, in an external
search for a
new position with another unrelated employer as CEO unless you incur an involuntary Termination of Employment not
for Cause (as defined in your Employment Agreement, dated February 17, 2002, as amended from time to time, the
“Employment
Contract”) or a voluntary Termination of Employment for Good Reason (as defined in your Employment
Contract) prior to March
31, 2017; and

· Prior to March 31, 2017, and other than your current responsibilities with (i) the Federal Reserve
Bank of New York as a
Class B Director, (ii) the Council on Foreign Relations as a Board Director, (iii) Temasek Holdings Limited
as a Board
Director, and (iv) Ripplewood Holdings and KKR as an unpaid Senior Advisor, you may not accept a position with
another
company, organization or entity, including any governmental agency or quasi-governmental body, unless (A) you
incur an involuntary
Termination of Employment not for Cause (as defined in your Employment Contract) or a voluntary
Termination of Employment for Good
Reason (as defined in your Employment Contract) prior to March 31, 2017, or (B)
the Board has otherwise consented to your service
in such position. Notwithstanding the foregoing, after December 31,
2016, you may accept a position that will commence after your
 retirement as CEO (other than a CEO position or a
position, including a position as a member of a board of directors, with a firm
 that would be violative of your
noncompetition covenants in favor of the Company) without the advance approval of the Board; provided,
that you shall
be required to resign as Chairman if you become an employee of any other entity1;
and

 

 

1 For purposes of determining whether
an affiliation with another entity would be violative of this paragraph or would require you to resign as Chairman,
you may
request an advisory opinion from the Company’s General Counsel in advance of accepting such position. The Company’s
General Counsel
may consult the other members of the Board to determine, in good faith, whether your acceptance of such position
would violate the terms or spirit of
this Agreement.
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· You have not violated the terms of any noncompetition, nonsolicit, confidentiality or intellectual
 property covenants
applicable to you under the Honeywell International Inc. Noncompete Agreement for Senior Executives, dated April
5,
2011, between you and Honeywell (the “Noncompetition Agreement”), your Employment Contract, and any equity award
agreement that contains similar proscriptions and covenants; and

· You agree that the Noncompetition Agreement between you and the Company shall be amended by substituting
a five (5)
year restriction on competition for the two (2) year period set forth in such Noncompetition Agreement; and

· You must not be terminated for Cause (as defined in your Employment Contract).
 
If the Company determines, in its good faith
 judgment, that you have not satisfied one or more of the Conditions Precedent,
Honeywell shall have the right, along with any other
 legal or equitable remedies of which it may be able to avail itself, to
withhold and/or recoup the value of any consideration you
realize pursuant to this Agreement and/or discontinue the provision of
any post-retirement support described in this Agreement;
provided, however, that the Company shall not have any of the rights or
remedies described in this sentence unless
(A) the Company gives you written notice of its intention to terminate your benefits
and support under this Agreement, setting
 forth in reasonable detail your specific conduct that the Company considers to
constitute a violation of the Conditions Precedent
and the specific provision of this Section 3 on which it relies, and stating the
date, time and place of a Special Board Meeting
 relating thereto (which shall be no less than 30 days following the date you
receive such written notice), (B) you are given an
opportunity to cure such conduct within 30 days following receipt of such
notice, if cure is possible, and an opportunity to be
heard at the Special Board Meeting, and (C) a resolution is duly adopted at the
Special Board Meeting stating that, in the good
faith determination of the Board, you are guilty of the conduct described in the
written notice, such conduct has not been cured
 and such conduct constitutes a violation of the Conditions Precedent. This
Agreement is intended to supplement, not supersede,
 any other rights Honeywell may have to recoup equity awards under
applicable law (including the Sarbanes-Oxley Act of 2002 and
 the Dodd-Frank Wall Street Reform and Consumer Protection
Act) or the terms of the applicable stock plans or award agreements,
or to pursue other rights or remedies described more fully in
any other agreement between you and the Company.
 
4. Post-Retirement Support
 
If you (i) retire from Honeywell as CEO on
March 31, 2017, (ii) provide the Consulting Services, and (iii) satisfy the Conditions
Precedent (collectively, the clauses set
forth in (i) through (iii) of this Section 4, the “Requirements”), you shall be provided with
the following:
 

a. Support
Services. During the period of your Board service and for so long as you provide the Consulting Services,
you will be
provided with office space, secretarial support (reasonably selected by you), office services (at a
single
location reasonably selected by you (the “Base Location”)) and IT services (at the Base Location and two other
locations reasonably selected by you from time to time (collectively, the “IT Support Locations”)) (collectively
“Support
Services”). The Support Services shall

 
 

 

The determination of the Company’s
General Counsel shall be binding as to any requirement to resign as Chairman if you ultimately accept such position.

Page 3 of 8



    generally be located at and supporting
you from the Base Location; provided, however, IT services shall be provided
on-site at the IT Support Locations either
 directly by Honeywell or through a third-party licensed contractor
supervised by Honeywell, and remotely to the extent reasonably
practicable while you are traveling away from the IT
Support Locations. For purposes of providing secretarial support, you may
 hire one assistant (“Assistant”) at a
compensation package comparable to the compensation package available to your
executive assistant as of March 31,
2017. Your Assistant shall be assigned to the Base Location; provided, however, if you
would like the Assistant to
travel with you (whether to any other IT Support Location or otherwise), any incremental costs thereof
shall be your
sole responsibility.

 
b. Timeshare Lease. The Company shall enter into a timeshare lease of Company aircraft
 with you in form and

substance substantially similar to Exhibit A attached hereto (or, if the Federal Aviation Administration’s
regulations
are materially amended, other comparable arrangement that does not require the Company to materially change the
way
it currently operates its aircraft) (in each case, the “Timeshare Lease”). Such Timeshare Lease shall be for a term
of twenty (20) years, commencing after your retirement date from Honeywell’s Board. During the term of the
Timeshare Lease,
 the Company shall be in operational control of the aircraft subject to the Timeshare Lease
agreement and you will be required to
reimburse the Company for the costs associated with utilizing aircraft at the
maximum rates permitted by the Federal Aviation Administration
pursuant to FAA Title 14, Part 91.501 (b)(6), as
amended from time to time.

 
5. Base Salary as CEO
 
For the remainder of your career as CEO, you
will receive a base salary that is no less, on an annualized basis, than your base
salary for 2016.
 
6. Incentive Compensation Plan (“ICP”) Payments and Performance Relationship
 
While you serve as Honeywell’s CEO, you
will be entitled to ICP participation and payouts, including, without limitation, for the
2016 performance year as determined by
the Board in the ordinary course and paid at the same time as ICP awards are paid to
other Honeywell officers. If you remain as
CEO through March 31, 2017, you shall be entitled, for the 2017 performance year, to
no less than 50% of your ICP payout, as determined
by the Board in the ordinary course and paid at the same time as ICP awards
are paid to other Honeywell officers. For purposes
of determining what constitutes “ordinary course,” the Board shall determine
your ICP awards for 2016 and 2017 by applying
the same formulaic metrics as it applies to other Honeywell officers, and, subject
to the terms of your Employment Contract, shall
use your prior year actual award payout in each case as the baseline target award
for the current year against which such metrics
will be applied (i.e., the 2015 performance year actual award for 2016 and the
2016 performance year actual award for 2017).
 
7. Equity Awards and Vesting
 
Provided you are still serving as Honeywell’s
CEO on the award date, you shall be entitled to a grant of stock options in February
2017. The size and terms of the award shall
be determined by the Board in the ordinary course and will be consistent with prior
awards. Subject to your compliance
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with the
Requirements, all outstanding, unvested stock options that do not vest automatically pursuant to the retention agreement
between
 you and the Company dated July 29, 2011 (the “2011 Agreement”) will remain outstanding and continue to vest as
scheduled.
You shall have the full remaining term to exercise (i.e., typically 10 years from the date of each stock option grant) all
of your
vested and unexercised stock options, subject to the terms and conditions generally applicable to vested options, applied
consistently
to all senior executives, that permit early cancellation of options in the event of certain corporate transactions (such
as, for
example, going-private or other change in control events).
 
8. Retention Adjustment
 
If you retire from Honeywell as CEO on March
31, 2017, the portion of your 2014 performance year ICP payout that was not
treated as pensionable earnings ($500,000) shall be
treated as pensionable earnings. Moreover, solely for purposes of determining
your nonqualified pension benefit, the effective
date of your resignation as CEO shall be considered your last day of employment
with the Company.
 
9. Growth Plan
 
Notwithstanding anything in the Honeywell Stock
Plans and the Growth Plan award agreements to the contrary (and without
limitation to your other rights to payment thereunder),
and subject to your compliance with the Requirements, you shall receive
Growth Plan payments for (i) the then-current Growth Plan
performance cycle in which your retirement as CEO occurs, and (ii)
any unpaid tranche for the Growth Plan performance cycle that
 was completed prior to March 31, 2017. In each case such
payments shall be based on actual Company performance against plan goals
and shall be made at the same time as such awards
are paid to other Honeywell officers in accordance with the applicable Growth
 Plan award agreements. Any payments with
respect to the 2016-17 performance cycle shall be made in shares of Honeywell common stock
and shall be subject to a one (1)
year holding requirement.
 
10. Change in Control
 
In the event of a Change in Control (as defined
in the Honeywell Stock Plans, as amended or in effect from time to time (the
“Stock Plans”)) prior to March 31, 2017,
any unvested stock options shall be treated consistent with the terms of the Stock Plans,
the applicable Award Agreements, your
Employment Contract, this Agreement and any other written agreements between you
and the Company.
 
In the event of
a Change in Control (as defined in the Honeywell Stock Plans, as amended or in effect from time to time (the
“Stock
Plans”)) of the Company prior to March 31, 2017, (i) to the extent adjusted, converted or exchanged pursuant to the terms
of the Stock Plans, ICP or other applicable plan or agreement, any stock option awards, GPU awards or ICP awards (including
any
 new awards or securities into which such awards are adjusted, converted or exchanged) that have not vested or been
terminated as
of the date of the Change in Control will continue to vest in accordance with and remain subject to the terms of the
applicable
plans or agreements and the terms of this Agreement (including, without limitation, Section 11 of this Agreement), (ii)
with respect
to any ICP awards, stock option awards or GPU awards that are not adjusted, converted or exchanged, you shall be
entitled to the
vesting and other benefits described in Sections 6, 7 and 9 of this
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Agreement on the date of such Change in Control (and you will
be deemed to have met the Requirement that you remain as CEO
through March 31, 2017), and (iii) for the avoidance of doubt, you
 shall remain eligible to receive the benefits and support
described in Sections 4 and 8 of this Agreement subject to the satisfaction
of the applicable terms and conditions.
 
11. Termination Other Than for Cause
 
In the event you incur an involuntary Termination
of Employment not for Cause (as defined in your Employment Contract) –
including the Board’s decision not to nominate
you as Chairman prior to Honeywell’s 2018 shareowners meeting – or a voluntary
Termination of Employment for Good Reason
 (as defined in your Employment Contract) on or prior to the later to occur of
March 31, 2017 and the date on which you no longer
serve as the Chairman of the Board, without limitation to any rights you
have under your Employment Contract or any other plan,
agreement or arrangement with Honeywell, you will be deemed to have
met the Requirement that you remain as CEO at least through
March 31, 2017 and you shall therefore be entitled to the benefits
and support described in Sections 4, 6, 7, 8, and 9 of this
Agreement.
 
12. Termination for Cause
 
In the event you are terminated by the Company
for Cause (as defined in your Employment Contract) prior to the later to occur of
March 31, 2017 and the date on which you no longer
 serve as the Chairman of the Board, this Agreement shall immediately
terminate and the Company shall cease to have any further
obligation to provide any of the payments or benefits described in this
Agreement.
 
13. Death
 
Your rights to the post-retirement support
 described in Section 4 above shall cease upon your death. In addition, and for the
avoidance of doubt (without limitation to any
rights you have under your Employment Contract or any other plan, agreement or
arrangement with Honeywell), upon your death, you
 or your estate shall nevertheless be entitled to the benefits described in
Sections 7 and 8 of this Agreement (and you will be
deemed to have complied with and satisfied all of the Requirements with
respect to such benefits). In addition, if your death occurs
 in 2016, you shall be entitled to your ICP payout for the 2016
performance year (determined as though you had remained continuously
 employed through the payment date of the ICP), as
determined by the Board in the ordinary course and paid at the same time as ICP
awards are paid to other Honeywell officers. If
your death occurs in 2017 (and prior to April 1, 2017), you shall be entitled to
your ICP payout for the 2017 performance year
(determined as though you had remained continuously employed as CEO through March
31, 2017), as determined by the Board
in accordance with Paragraph 6 above.
 
14. Modification and Waiver
 
This Agreement may be amended or modified only
by an agreement in writing. The failure by you or the Company to declare a
breach or otherwise to assert its rights under this
Agreement shall not be construed as a waiver of any right that you or the
Company has under this Agreement.
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15. Other Agreements
 
This Agreement does not amend the 2011 Agreement.
Rather, such agreement and this Agreement are to be read independently of
each other with respect to the awards and benefits covered
 thereby. Notwithstanding the foregoing, the obligation to provide
twelve (12) months of notice and transition services under the
2011 Agreement shall be waived and the carve out for excluded
grants under Section 1(ii) of the 2011 Agreement is also hereby amended
by replacing twelve (12) months with six (6) months.
 
16. Agreement to Retire
 
You agree that you will tender your resignation
as the Company’s CEO effective at midnight on March 31, 2017. After your
resignation as CEO, should the shareowners of the
Company not approve of your continued service as Chairman, or if the Board
decides not to nominate you to serve as Chairman after
Honeywell’s 2018 shareowners meeting, as described in Section 1, you
agree to voluntarily retire from and terminate your
employment with Honeywell effective as of the date requested by the Board.
Accordingly, your termination of employment as Honeywell’s
CEO or as Chairman shall not be treated as other than a voluntary
resignation under your Employment Contract or otherwise.
 
17. Dispute Resolution and Governing Law
 
This Agreement shall be interpreted, construed,
and governed according to the laws of the State of New York, without regard to
its conflict of laws provision. You and Honeywell
 agree to resolve any disputes concerning this Agreement by means of
arbitration to be held by a single mutually agreeable neutral
arbitrator in the Borough of Manhattan, New York City, pursuant to
rules to be mutually agreed upon you and Honeywell, or if you
and Honeywell are unable to agree, the rules of the American
Arbitration Association. If you and Honeywell cannot agree on an arbitrator,
you shall select an arbitrator, Honeywell shall select
an arbitrator, and the two selected arbitrators shall select a third arbitrator
who shall serve as the single mutually agreed neutral
arbitrator.
 
18. Section 409A
 
You and the Company intend that any amounts
 payable hereunder that could constitute “deferred compensation” within the
meaning of Section 409A of the Internal
Revenue Code of 1986, as amended (“Section 409A”) shall comply with Section 409A,
and this Agreement shall be administered,
 interpreted and construed in a manner that does not result in the imposition of
additional taxes, penalties or interest under Section
 409A. You and the Company agree to negotiate in good faith to make
amendments to the Agreement, as we mutually agree are necessary
or desirable to avoid the imposition of taxes, penalties or
interest under Section 409A.
 
Notwithstanding anything in the Agreement to
the contrary, in the event you are deemed to be a “specified employee” within the
meaning of Section 409A(a)(2)(B)(i)
of the Code and you are not “disabled” within the meaning of Section 409A(a)(2)(C) of the
Code, no payments in this
Agreement that are “deferred compensation” subject to Section 409A shall be made to you before the
date that is six
months after the date of your “separation from service” (as defined in Section 409A) or, if earlier, your date of
death.
Following any applicable six month delay, all such delayed payments shall
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be paid in a single lump sum on the earliest date permissible
under Section 409A that is also a business day.
 
For purposes of Section 409A, each of the payments
that may be made under this Agreement shall be deemed to be a separate
payment for purposes of Section 409A. Amounts payable under
 this Agreement shall be deemed not to be a “deferral of
compensation” subject to Section 409A to the extent provided
 in the exceptions in Treasury Regulation §§ 1.409A-1(b)(4)
(“short-term deferrals”) and (b)(9) (“separation
pay plans,” including the exceptions under subparagraph (iii) and subparagraph
(v)(D)) and other applicable provisions of
Treasury Regulation §§ 1.409A-1 through A-6.
 
For the avoidance of doubt, it is intended
 that any in-kind benefit provided to you or expense reimbursement made hereunder
shall be exempt from Section 409A. Notwithstanding
 the foregoing, if any in-kind benefit or expense reimbursement made
hereunder shall be determined to be “deferred compensation”
within the meaning of Section 409A, then (i) the amount of the in-
kind benefit or expense reimbursement during one taxable year
 shall not affect the amount of the in-kind benefits or expense
reimbursement during any other taxable year, (ii) the expense reimbursement
 shall be made on or before the last day of your
taxable year following the year in which the expense was incurred and (iii) the
right to in-kind benefits or expense reimbursement
hereunder shall not be subject to liquidation or exchange for another benefit.
 
Please indicate your acceptance of the terms
and conditions of this letter by returning a signed copy of this letter to my attention.
 
Thank you. We look forward to your continued
leadership.
 
/s/ D. Scott Davis  
D. Scott Davis  
Chairman  
Management Development and Compensation Committee  
Board of Directors  
Honeywell International Inc.  
   
Read and Accepted:  
 
/s/ David M. Cote Date: June 28, 2016
David M. Cote  
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Exhibit 99.2

 

 
Contacts:
 
Media Investor Relations
Robert C. Ferris Mark Macaluso
(973) 455-3388  (973) 455-2222
rob.ferris@honeywell.com mark.macaluso@honeywell.com

 
 

 
HONEYWELL NAMES DARIUS ADAMCZYK TO SUCCEED
DAVE COTE 

AS CEO ON MARCH 31, 2017; COTE TO SERVE AS EXECUTIVE
CHAIRMAN UNTIL ANNUAL SHAREOWNERS MEETING IN APRIL 2018

 

· Adamczyk’s Growth Track Record and Expertise
in Software, HOS Gold, High Growth Regions Position Him to
Lead Continued Company Outperformance

· Under Cote’s Leadership Over Past 14 Years,
Honeywell’s Market Cap Grew from $20 Billion to $87 Billion, and
Cumulative Total Shareholder Return Was 556 Percent Versus
the S&P 500 at 214 Percent

· Succession Plan Positions Honeywell for Seamless
Leadership Transition
 

MORRIS PLAINS, N.J., June 28, 2016 -- Honeywell
(NYSE: HON) today announced that Darius Adamczyk,
President and Chief Operating Officer, will succeed Dave Cote as Chief
Executive Officer on March 31, 2017. Cote,
who has been Chairman and CEO of Honeywell since 2002, will continue as Executive Chairman
until the Company’s
Annual Shareowners Meeting in April 2018. After that, Cote will start a five-year consulting and non-compete
agreement with Honeywell. These moves ensure a seamless leadership transition and position Honeywell for
continued outperformance
versus peers.

 
“Darius is absolutely the right person
to lead our Company into a new era where we will need to keep evolving

to become even more global, more of a software company,
and more nimble. He has the growth mindset, global
acumen, and software expertise to be a highly successful CEO for Honeywell,”
Cote said. “Darius has succeeded in
every business leadership role he has ever held, whether it was doubling the size of
our Scanning & Mobility
business over four years, driving a dramatic turnaround of our Honeywell Process Solutions business
over two years,
or expanding margins in Honeywell Performance Materials and Technologies despite a severe downturn in the oil and
gas industry. Scanning & Mobility and Honeywell Process Solutions are software-based businesses with advanced
offerings that
blend physical and digital capabilities, and they serve as benchmarks for where the rest of Honeywell is
heading. Darius’
deep expertise in software will open new growth paths for all of our businesses, which are
     



 

blending Honeywell’s advanced
software programming capabilities with leading-edge physical products and
unparalleled domain expertise in a wide variety of industries.

 
“Darius thinks independently and has
demonstrated that he can evolve business strategies to fit evolving

circumstances – a very important skill because the world
is changing rapidly. He is analytically and strategically
strong and results-oriented, and he has a proven growth track record
in High Growth Regions. In the past few months
as Chief Operating Officer, Darius has pushed our businesses to develop bigger and
better breakthrough strategies
under our Honeywell Operating System (HOS) Gold framework that will put Honeywell on a sustained
growth
trajectory now and well into the future. He understands Honeywell’s business model – which is grounded in our
portfolio, processes, and culture – and he has a valuable perspective from leading large and small businesses. From
his time
as CEO of a small company, Metrologic, Darius understands the need to be lean and to focus on
breakthrough goals. From his experience
at Honeywell, he knows how to build scale and leverage process
excellence. With our tremendous diversity of opportunities across
businesses and around the world, Darius is
brimming with ideas and excited about what the future holds. We are confident he will
be a great leader in executing
our strategic plans and driving continued growth.”

 
“It is a privilege to have the opportunity
to take on a bigger role at Honeywell and ultimately to become the

CEO, fully supported by Dave, our very strong Board, and a talented
and experienced leadership team,” Adamczyk
said. “It has been energizing to see all the ideas we are developing and
implementing to build on our great positions
in good industries. We have a long runway to accelerate organic growth and drive margin
expansion with new
offerings that blend our leading domain expertise with our advanced software capabilities to improve the quality
of
lives, enhance safety and comfort, and drive energy efficiency and productivity – all global macro trends that are big
today and will only get bigger tomorrow. Software will represent a big portion of our growth over the next several
years, which
is why about half of our 23,000 engineers globally are software engineers. We are the first large
Western company to reach CMMI®
Level 5 capability among all our software engineers. This is a very high standard
that uniquely qualifies us to compete effectively
in the Internet of Things arena, where software capability has to be
combined with product and domain knowledge. Our HOS Gold-supported
culture and processes are fostering speed
and entrepreneurialism among our global business enterprises while allowing us to leverage
the scale and process
strength of a large company.”

 
Adamczyk, 50, was named President and Chief
Operating Officer earlier this year. Prior to that, he served as

President and CEO of Honeywell Performance Materials and Technologies
(PM&T), a $9.3 billion global leader in the
development of high-performance products and solutions, including low global warming
refrigerants, specialty films
for healthcare and photovoltaic applications, leading technologies for the global
     



 

refining and petrochemicals
industry, and process solutions. Previously, he was President of Honeywell Process
Solutions (HPS), a global leader in automation
and control systems. He became President of Honeywell Scanning &
Mobility in 2008 when Metrologic, where he was Chief Executive
Officer, was acquired by Honeywell. Prior to
Honeywell, Adamczyk held several general management assignments at Ingersoll Rand,
served as a Senior
Associate at Booz Allen Hamilton, and started his career as an electrical engineer at GE. Adamczyk earned a
bachelor’s degree in electrical and computer engineering at Michigan State University, a master’s degree in computer
engineering at Syracuse University, and an M.B.A. at Harvard University.

 
Cote, who turns 64 next month, was named
Chairman and CEO of Honeywell in 2002 and has led the

Company to significantly outperform peer companies and the S&P 500. Under
Cote’s leadership, from January 1,
2003, through May 31, 2016, Honeywell’s market capitalization grew from $20 billion
to $87 billion. Honeywell’s
cumulative total shareholder return was 556 percent versus 214 percent for the S&P 500. The
Company’s annualized
dividend rate grew from $0.75 to $2.38 over the same time period, an increase of 217 percent, while
its share price
rose 374 percent.

 
“Dave has been a passionate and transformative
leader throughout his tenure at Honeywell, completely

turning around the Company from its initial state of disarray,” said
Jaime Chico Pardo, Honeywell’s Lead Director.
“When Dave first took the job, Honeywell consisted of three legacy companies
– AlliedSignal, Honeywell, and Pittway
– that had not been integrated culturally or financially. It had missed earnings
consistently, only 40 percent of sales
were outside the U.S., the new product pipeline was empty, and the dividend hadn’t
been raised in many years.
Today, the Company is globally respected with sales outside the U.S. of 55 percent, a robust pipeline
of new products
that are primed to create new industries and markets around the world, and a strong and talented global workforce
that represents the strong portfolio, processes, and culture that Dave and his team have put in place. Our dividend
consistently
grows faster than earnings, and we have an M&A track record that anyone would envy.

 
“Given the rigor Dave has
demonstrated in driving Honeywell’s performance over a long period of time,

comparable attention was paid to the
selection of a successor and execution of a thoughtful transition plan that allows
Honeywell to continue to perform for the
long run,” Chico Pardo said. “In Darius, we have a proven leader who can
enhance Honeywell’s growth rate
and drive it to become the world’s leading cyber-industrial company. Dave and
Darius will work very closely together
not only to make the transition seamless, but to use it to speed growth and build
a long-term competitive advantage in
markets and industries around the world. Darius has exhibited the leadership
qualities and operational expertise that will
serve him well as Honeywell’s next CEO, and Dave and the Board will do
everything possible to support his
success.”
     



 

In addition to these management changes,
Honeywell’s Board of Directors developed criteria for selection of a
Lead Director position. The Board selected Chico Pardo,
66, for a two-year term with expanded responsibilities
because of his deep knowledge and understanding of Honeywell gained during
the past 16 years as a Board
member, as well as his valuable experience while leading Telefonos De Mexico. Also, Chico Pardo,
together with
members of the Honeywell Board’s Management Development and Compensation Committee, are implementing a
number
of changes to Honeywell’s compensation plans. A summary of the expanded Lead Director role and
compensation plan changes
can be found in the Company’s newly filed 8-K, which is posted on Honeywell’s Investor
Relations website.
 

###
 
 
Honeywell (www.honeywell.com)
is a Fortune 100 diversified technology and manufacturing leader, serving customers
worldwide with aerospace products and services;
control technologies for buildings, homes, and industry; turbochargers;
and performance materials. For more news and information
on Honeywell, please visit www.honeywell.com/newsroom.
 

This release contains certain statements
 that may be deemed “forward-looking statements” within the meaning of Section 21E of the
Securities Exchange Act of
1934. All statements, other than statements of historical fact, that address activities, events or developments that
we or our
management intends, expects, projects, believes or anticipates will or may occur in the future are forward-looking statements.
Such
statements are based upon certain assumptions and assessments made by our management in light of their experience and their
perception
of historical trends, current economic and industry conditions, expected future developments and other factors they
believe to be appropriate.
The forward-looking statements included in this release are also subject to a number of material risks
and uncertainties, including but not
limited to economic, competitive, governmental, and technological factors affecting our operations,
markets, products, services and prices.
Such forward-looking statements are not guarantees of future performance, and actual results,
developments and business decisions may
differ from those envisaged by such forward-looking statements. We identify the principal
risks and uncertainties that affect our performance
in our Form 10-K and other filings with the Securities and Exchange Commission.

 

     


