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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

(e) The Management Development and Compensation Committee of the Board of Directors of Honeywell International Inc. (the
“Company” or “Honeywell”) recognizes that retention of highly qualified management talent
is critical to the Company’s
continued performance and to successful succession planning. Since January 2004, all of the Company’s open executive officer
positions have been filled by executives promoted from within Honeywell. Based on the
Committee’s annual review of potential
succession candidates for senior leadership positions, its evaluation of the likely impact of unplanned attrition, its desire to
protect the Company from competitive harm by strengthening restrictive
covenants (e.g., non-compete, non-solicitation), and its
careful consideration of the retention circumstances for each individual executive, the Committee took the following action with
respect to Mr. Roger Fradin, which is designed to (i) provide
value to him only if he remains employed by the Company for the
period of time deemed optimal for succession planning purposes and (ii) guard against competitive harm to the Company through
the strengthening of restrictive covenants.

Effective October 18, 2010, Honeywell and Mr. Fradin entered into a letter agreement that provides Mr. Fradin (1) a pension
annuity value of $1.4 million, but only to the extent his existing pension formula does not produce
this amount, contingent on
him remaining employed with Honeywell until age 60, and (2) full vesting of outstanding stock options and restricted units upon
retirement at or after age 62, except for equity awards granted in the 12 months preceding his
retirement and the portion of any
equity awards still subject to performance conditions at the time of his retirement. Such benefits were conditioned upon Mr.
Fradin’s agreement to certain restrictive covenants, including an extension of his
non-competition and non-solicitation
obligations to the later of age 65 or two years following the termination of his employment, and his agreement to provide a
transition period of 12 months prior to his retirement (may be reduced to 6 months under
certain limited circumstances), with the
Company having certain clawback rights in the event of a breach by Mr. Fradin of these restrictive covenants.
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SIGNATURE

          Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

Date: October 22, 2010 Honeywell International Inc.
 
 
  By:   /s/ Thomas F. Larkins
    Thomas F. Larkins
    Vice President, Corporate Secretary and
    Deputy General Counsel
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