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WHAT ARE THE HONEYWELL ENABLERS?

The Honeywell Enablers are our foundational business process initiatives that drive productivity and growth.
As part of our “One Honeywell”’ strategy, we rigorously deploy the Honeywell Enablers across the portfolio.

Honeywell Operating System drives sustainable improvements in our manufacturing operations to generate
exceptional performance in safety, quality, delivery, cost, and inventory management.

Honeywell User Experience is a design philosophy based on an understanding of the needs of our users, customers
and employees so that we design intuitive, desirable and differentiated end-to-end experiences whether in customer
products, services or internal Company systems.

Velocity Product Development is a process which brings together all of the functions necessary to successfully launch
new products — R&D, manufacturing, marketing and sales — to increase the probability that in commercializing new
technologies, we deliver the right products at the right price.

Functional Transformation is the Honeywell Operating System for our administrative functions — Finance, Legal, HR,
IT and Purchasing — standardizing the way we work, reducing costs and improving service quality. Functional
Transformation initiatives enabled a reduction in functional costs of 380 basis points to 5.8% of sales in 2013.
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March 13, 2014

To Our Shareowners:

You are cordially invited to attend the Annual Meeting of Shareowners of Honeywell, which will be held at 10:30
a.m. on Monday, April 28, 2014 at our headquarters, 101 Columbia Road, Morris Township, New Jersey.

The accompanying notice of meeting and proxy statement describe the matters to be voted on at the meeting. At this
year’s meeting, you will be asked to elect directors, approve the appointment of the independent accountants, cast an
advisory vote to approve executive compensation and consider four shareowner proposals. The Board of Directors
recommends that you vote FOR Proposals 1, 2, and 3 and AGAINST Proposals 4, 5, 6 and 7.

YOUR VOTE IS IMPORTANT. We encourage you to read the proxy statement and vote your shares as soon as
possible. Shareowners may vote via the Internet, by telephone, by completing and returning a proxy card or by
scanning the QR code provided on the next page in the Notice of Annual Meeting of Shareowners or on the proxy
card. Specific voting instructions are set forth in the proxy statement and on both the Notice of Internet Availability of
Proxy Materials and proxy card.

On behalf of the Board of Directors, I want to thank you for your continued support of Honeywell.

Sincerely,

David M. Cote
Chairman and Chief Executive Officer
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NOTICE OF ANNUAL MEETING OF SHAREOWNERS

DATE Monday, April 28, 2014

TIME 10:30 a.m. local time

LOCATION Honeywell’s Headquarters, 101 Columbia Road, Morris Township, New Jersey

RECORD DATE Close of business on February 28, 2014

March 13, 2014

Meeting Agenda:

*Election of the twelve nominees listed in the accompanying proxy statement to the Board of Directors.
*Approval of the appointment of PricewaterhouseCoopers LLP as independent accountants for 2014.
*An advisory vote to approve executive compensation.

oIf properly raised, four shareowner proposals described on pages 74-82 of the proxy statement.

*Transact any other business that may properly come before the meeting.

Important Notice of Internet Availability of Proxy Materials
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The Securities and Exchange Commission’s “Notice and Access” rule enables Honeywell to deliver a Notice of Internet
Availability of Proxy Materials to shareowners in lieu of a paper copy of the proxy statement, related materials and

the Company’s Annual Report to Shareowners. It contains instructions on how to access our proxy statement and 2013
annual report and how to vote online.

Shares cannot be voted by marking, writing on and/or returning the Notice of Internet Availability. Any
Notices of Internet Availability that are returned will not be counted as votes.

We encourage shareowners to vote promptly as this will save the expense of additional proxy solicitation.
Shareowners of record on the Record Date are entitled to vote at the meeting or in the following ways:

By . .
Telephone By Internet By Mail By Scanning
In the U.S. or You can vote by mail b You can vote your shares online by
Canada, You can vote your shares online at y y scanning the QR code above. You

marking, dating and signing
your proxy card or voting
instruction form and

you can vote ~Www.proxyvote.com. You will
your shares by need the 12 digit control number on

will need the 12-digit control
number on the Notice of Internet

calling the Notice of Internet Availability . Availability or proxy card.
returning it in the ..

+1 (800) or proxy card. ostacepaid envelope Additional software may need to be

690-6903. postage PE " downloaded.

This Notice of Annual Meeting of Shareowners and related Proxy Materials are being distributed or made available to
shareowners beginning on or about March 13, 2014.

By Order of the Board of Directors,

Jeffrey N. Neuman
Vice President and Corporate Secretary
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section of this proxy statement represent forward-looking statements that are
based on management’s assumptions and assessments and are not guarantees of
future performance.

10
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PROXY SUMMARY

This proxy summary is intended to provide a broad overview of the items that you will find elsewhere in this proxy
statement. As this is only a summary, we encourage you to read the entire proxy statement for more information about
these topics prior to voting.

ANNUAL MEETING OF SHAREOWNERS

TIME AND DATE April 28, 2014, 10:30 a.m.

PLACE Honeywell’s Headquarters, 101 Columbia Road, Morris Township, New Jersey.

RECORD DATE Shareowners as of February 28, 2014 are entitled to vote.

ADMISSION Please follow the advance registration instructions on page 85.

MEETING AGENDA AND VOTING MATTERS

Board’s Voting Page References
Proposal Recommendation (for more detail)
No. 1Election of Directors FOR (each nominee) pp. 1-6
No. 2 Approval of Independent Accountants FOR pp- 72
No. 3 Advisory Vote To Approve Executive Compensation FOR pp. 73-74
No. 4 Shareowner Proposal: Independent Board Chairman AGAINST pp- 74-76
No. 5Shareowner Proposal: Right To Act By Written Consent AGAINST pp- 77-78
. Elimi :
No. 6 il(l)ar\lr;g;vner Proposal: Eliminate Accelerated Vesting In A Change In AGAINST pp. 79-80
No. 7Shareowner Proposal: Political Lobbying and Contributions AGAINST pp- 81-82

2013 PERFORMANCE HIGHLIGHTS

11
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Record Year of Profitable Growth

*Sales up 4% to $39.1 billion.

*Segment profit up 8%, with 70 basis points of margin expansion.

sProforma Earnings Per Share (“EPS®H) up 11% to $4.97.

JFree cash flow (“FCF?) of $3.8 billion, reflecting 96% FCF conversion (excludes the impact of any pension

mark-to-market adjustment on net income).

Creating Shareowner Value

Percentages reflect cuamulative growth over the period. Peer Median reflects Compensation Peer Group median. As of
Dec. 31, 2013; 1-year period begins Jan. 1, 2013, 3-year period begins Jan. 1, 2011, 5-year period begins Jan. 1, 2009.
Earnings per share on a proforma basis, excludes pension mark-to-market adjustments.

(1)Proforma, V% exclude pension mark-to-market adjustment.

Free cash flow (cash flow from operations less capital expenditures) and free cash flow conversion prior to any
(2)cash pension contributions, NARCO Trust establishment payments and cash taxes relating to the sale of available
for sale investments.

2014 | Proxy and Notice of Annual Meeting of Shareowners [

12
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.Dividends: Dividend rate was increased by 10%, effective in the fourth quarter of 2013, the ninth increase of at least
10% in the last ten years.

*Share Repurchases: Repurchased 13.5 million shares in 2013 in order to return additional money to shareowners.

,Total Shareowner Return (“TSR”): 47% for 2013, representing a solid return for investors. Outperformed the broader
market and Honeywell’s compensation peer group on a multi-year basis.

ALIGNMENT OF PAY WITH PERFORMANCE

Compensation decisions made for 2013 were aligned with Honeywell’s strong operational performance and reflect
continued emphasis on variable, at-risk compensation paid out over the long-term. Compensation decisions are
intended to reinforce our focus on consistent performance and sustained, profitable growth that translate into stock
price appreciation.

The graph below demonstrates the alignment over the past five years of shareowner value creation with CEO total
annual direct compensation (“Total ADC”).

Indexed Total Shareowner Return vs. CEO Total Annual Direct Compensation

(1) TSR reflects the year-to-year performance indexed to 2008 base year TSR at 100. Prior year TSR is shown in
order to correspond with the timing of compensation decisions during the first quarter of each year.

(2) CEO Total ADC consists of base salary, annual incentive compensation award, annual stock option grant, and
annualized Growth Plan award.

2013 Total Annual Direct Compensation For Each Named Executive Officer (NEOs).

Annualized 2013 Total Annual
g?tl‘ill ‘:i Executive Base Salary Annual Bonus Stock Options [(:;(;v:(tlh Plan IC):)I:ncptensa tion
David M. Cote $1,800,000 $5,200,000 $8,880,000 $4,512,500 $20,392,500
David J. Anderson $900,000 $1,225,000 $2,368,000 $1,306,250 $5,799,250
Roger Fradin $1,050,000 $1,200,000 $2,664,000 $1,058,750 $5,972,750
Timothy O. Mahoney  $825,000 $800,000 $2,368,000 $1,186,500 $5,179,500

13
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$700,000  $950,000 $1,776,000 $936,250 $4,362,250

ii | Proxy and Notice of Annual Meeting of Shareowners | 2014
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2013 Total Annual Direct Compensation Actions

Base

None of the NEOs received a base salary increase in 2013.
Salary

Annual Annual ICP awards ranged from 97% to 165% of target based performance against three pre-established
Bonus financial goals (EPS,(D) Free Cash Flow,® and Working Capital Turns) and other Supplemental Criteria.

The aggregate value of long-term stock options awards to the NEOs in 2013 was flat to 2012 (some

Stock . . . .
Ontions individual awards up, some down). Stock options represent the most significant component of total annual
P target direct compensation and are directly aligned with the interests of shareowners.
Earned awards for the 2012-2013 performance cycle were determined on a formulaic basis at the end of
2013 based on results against three equally weighted goals:
* 2-year total revenue, excluding the impact of acquisitions and divestitures;
e 2-year average return on investment; and
Growth y £
Plan

* Segment margin expansion.

Earned awards ranged from 77% to 113% of target based on business unit. While there was no new Growth
Plan grant in 2013 (performance cycles do not overlap), the table above includes half of the earned award
for the 2012-2013 performance cycle, consistent with how the Committee plans NEO compensation. 50%
of the earned award was paid in March 2014 and 50% is deferred until March 2015.

(1)Proforma, excludes pension mark-to-market adjustment.

Free cash flow (cash flow from operations less capital expenditures) prior to any cash pension contributions,
NARCO Trust establishment payments and cash taxes relating to the sale of available for sale investments.

2)

CORPORATE GOVERNANCE AND EXECUTIVE COMPENSATION PRACTICES

15
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Our Board of Directors oversees management performance on behalf of the shareowners, to ensure that the long-term
interests of the shareowners are being served, to monitor adherence to Honeywell standards and policies, and to
promote the exercise of responsible corporate citizenship.

CORPORATE GOVERNANCE AND EXECUTIVE COMPENSATION HIGHLIGHTS
*All directors are independent other than the CEO.
*Annual election of directors and majority voting in uncontested elections.

JAuthority of the Chair of the Corporate Governance and Responsibility Committee to call special meetings of the
Board at any time for any reason (instituted in 2012 in response to shareowner feedback).

Chair of the Corporate Governance and Responsibility Committee designated as a point of contact for shareowner
communications (instituted in 2013 in response to shareowner feedback).

JRight of shareowners holding at least 20% of the outstanding stock of the Company (excluding derivatives) to call a
special meeting of shareowners.

*Elimination of super-majority voting provisions in the Company’s organizational documents.
*Shareowner approval of poison pills.
*Frequent engagement by management with major institutional investors.

Executive compensation decisions are made by the Management Development and Compensation Committee, which
is comprised of only independent directors and advised by an independent compensation consultant.

*Stock ownership requirements for executive officers (6x base for CEO; 4x base for other NEOs).

Corporate, Strategic Business Group and individual executive officer objectives are reviewed and approved by the
*Committee to ensure that these goals are aligned with Honeywell’s annual operating and strategic plans, achieve the
proper risk/reward balance, and do not encourage unnecessary or excessive risk-taking.
*Equity plans prohibit repricing and backdating and contain clawback and non-competition restrictions.
*Recoupment of incentive compensation in the event of a significant restatement.

*Eliminated tax gross-ups on perquisites.

*Eliminated excise tax gross-ups for any new officers after 2009.

2014 | Proxy and Notice of Annual Meeting of Shareowners | iii
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PROXY STATEMENT

This proxy statement is being provided to shareowners in connection with the solicitation of proxies by the Board of
Directors for use at the Annual Meeting of Shareowners of Honeywell International Inc. (“Honeywell” or the
“Company”) to be held on Monday, April 28, 2014.

PROPOSAL NO. 1: ELECTION OF DIRECTORS

Honeywell’s directors are elected at each Annual Meeting of Shareowners and hold office for one-year terms or until
their successors are duly elected and qualified. Honeywell’s By-Laws provide that in any uncontested election of
directors (an election in which the number of nominees does not exceed the number of directors to be elected), any
nominee who receives a greater number of votes cast “FOR” his or her election than votes cast “AGAINST” his or her
election will be elected to the Board of Directors.

The Board has nominated twelve candidates for election as directors. If any nominee should become unavailable to
serve prior to the Annual Meeting, the shares represented by a properly signed and returned proxy card or voted by
telephone, via the Internet or by scanning the QR code will be voted for the election of such other person as may be
designated by the Board. The Board may also determine to leave the vacancy temporarily unfilled or reduce the
authorized number of directors in accordance with the By-Laws.

For the 2014 Annual Meeting of Shareowners, the Board’s Corporate Governance and Responsibility Committee
(“CGRC”) considered whether to waive the mandatory retirement policy with respect to Mr. Gordon Bethune, who will
have met the mandatory retirement age at the 2014 Annual Meeting. Our mandatory retirement age policy provides
that a person may only serve as a director until the Annual Meeting of Shareowners immediately following his or her
72nd birthday. The retirement policy provides that upon the recommendation of the CGRC, the Board may waive the
effective date of mandatory retirement.

The CGRC believes that it is important to exercise judgment in the implementation of this policy to avoid eliminating
for nomination existing Board members who otherwise possess the requisite expertise, engagement and abilities to
fulfill their duties. In addition, the mandatory retirement policy needs to be applied in light of the overall composition
and tenure of the Board to ensure it has the right balance of experience and independence.

17
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With respect to whether the mandatory retirement policy should be waived for Mr. Bethune, the CGRC considered
numerous factors including the following:

Mr. Bethune possesses unique knowledge of, and experience in, both the passenger airline industry and airplane
JOEM segment: he served as the Chief Executive Officer of Continental Airlines as well as a director of aircraft
production at Boeing where he was responsible for the roll-out of the 757 as well as the introduction of several new
versions of the 737.

Our Aerospace business unit accounts for over 30% of our revenues. As the Board member with the strongest
eaerospace credentials, Mr. Bethune’s service on the Board has been particularly valuable and will be difficult to
replace.

*Mr. Bethune is in excellent mental and physical health and remains an active and engaged Board member.

 With respect to the overall composition of the Board, the average tenure of our Board is 8 years and within the last
two years, we added two new women directors to the Board.

Based on the foregoing factors, on December 12, 2013 the CGRC voted to recommend waiving the mandatory
retirement age policy in favor of Mr. Bethune’s continued service to the Board. Upon the recommendation of the
CGRC, the Board of Directors likewise concluded that Mr. Bethune’s experience, skill set, and active engagement as a
Board member warranted waiver of the retirement age policy as in the best interests of shareowners. Hence, on
December 13, 2013, the Board of Directors resolved to re-nominate Mr. Bethune for both the 2014 and 2015 Annual
Meeting of Shareowners.

DIRECTOR NOMINATIONS SKILLS AND CRITERIA

The CGRC is responsible for nominating a slate of director nominees who collectively have the complementary
experience, qualifications, skills and attributes to guide the Company and function effectively as a Board. The CGRC
believes that each of the nominees has key personal attributes that are important to an effective board: integrity,
candor, analytical skills, the willingness to engage management and each other in a constructive and collaborative
fashion, and the ability and commitment to devote significant time and energy to service on the Board and its
Committees.

2014 | Proxy and Notice of Annual Meeting of Shareowners 1
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Listed below are other key experiences, qualifications and skills of our director nominees that are relevant and
important in light of Honeywell’s businesses and structure.

DIRECTOR SKILLS AND QUALIFICATIONS CRITERIA

Senior Leadership Experience

Experience serving as CEO or a senior executive provides a practical understanding of how complex organizations
like Honeywell function and hands-on leadership experience in core management areas, such as strategic and
operational planning, financial reporting, compliance, risk management and leadership development.

Industry/Global Experience

Experience in industries, end-markets and growth segments that Honeywell serves, such as aerospace, automotive,
construction, transportation, infrastructure, and energy efficiency, as well as key geographic markets where it
operates, such as the United States, Latin America and Europe, enables a better understanding of the issues facing the
Company’s businesses.

Financial Expertise

We believe that an understanding of finance and financial reporting processes is important for our directors to monitor
and assess the Company’s operating and strategic performance and to ensure accurate financial reporting and robust
controls. Our director nominees have relevant background and experience in capital markets, corporate finance,
accounting and financial reporting and several satisfy the “accounting or related financial management expertise”
criteria set forth in the New York Stock Exchange (“NYSE”) listing standards.

Regulated Industries/Government Experience

Honeywell is subject to a broad array of government regulations and demand for its products and services can be
impacted by changes in law or regulation in areas such as safety, security and energy efficiency. Several of our
directors have experience in regulated industries, providing them with insight and perspective in working
constructively and proactively with governments and agencies, both foreign and domestic.

Public Company Board Experience

Service on the boards and board committees of other public companies provides an understanding of corporate

governance practices and trends and insights into board management, relations between the board, the CEO and senior
management, agenda setting and succession planning.

19
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Each of the nominees, other than Mr. Cote, is also independent of the Company and management. See ‘“Director
Independence” on page 12 of this proxy statement.

The CGRC also considered the specific experience described in the biographical details that follow in determining to
nominate the individuals below for election as directors.

The Board of Directors unanimously recommends a vote FOR the election of each of the director nominees.

2 | Proxy and Notice of Annual Meeting of Shareowners | 2014

20



Edgar Filing: HONEYWELL INTERNATIONAL INC - Form DEF 14A

Table of Contents
Proposal No. 1: Election of Directors > Nominees for Election

NOMINEES FOR ELECTION

DAVID M. COTE, Chairman and Chief Executive Officer of Honeywell International Inc.

Years of President of General Electric Company and President and Chief Executive Officer of GE Appliances
Service: 12 from June 1996 to November 1999. Mr. Cote is a director of the Federal Reserve Bank of New York.

Age: 61 Specific Qualifications, Attributes, Skills and Experience

Mr. Cote has

been

Chairman

and Chief - Senior leadership roles in global, multi industry organizations

Executive

Officer since

July 2002.

He joined - Ability to drive a consistent One Honeywell approach across a large multinational organization
Honeywell as

President and

Chief

Executive - Detailed knowledge and unique perspective and insights regarding the strategic and operational
Officer in opportunities and challenges, economic and industry trends, and competitive and financial positioning
February of the Company and its businesses

2002. Prior

to joining

Honeywell,

he served as - Significant public policy experience, including service on the bipartisan National Commission of
Chairman,  Fiscal Responsibility and Reform, the Bipartisan Policy Center—Energy Project, and the U.S.—India CEO
President and Forum (co-Chair)

Chief

Executive

Officer of

TRW Inc., a

provider of

products and

services for

the

aerospace,

information

systems and

automotive

markets,

from August

21



2001 to
February
2002. From
February
2001 to July
2001, he
served as
TRW’s
President and
Chief
Executive
Officer and
from
November
1999 to
January 2001
he served as
its President
and Chief
Operating
Officer. Mr.
Cote was
Senior Vice
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GORDON M. BETHUNE ¢ Retired Chairman and Chief Executive Officer of Continental Airlines, Inc.

Years of Service: 14 Braniff Airlines. He is licensed as a commercial pilot, type rated on the B757 and B767

Age: 72

Board Committees:

- Corporate
Governance &
Responsibility

- Management
Development &
Compensation

airplanes and the DC-3 and is a licensed airframe and power plant mechanic. Mr. Bethune is
also a director of Prudential Financial Inc. and Sprint Nextel Corporation. He previously served
as a director of Willis Group Holdings Ltd. (2004-2008). Mr. Bethune was a director of
Honeywell Inc. from April 1999 to December 1999.

Specific Qualifications, Attributes, Skills and Experience

- Extensive management expertise gained through various executive positions, including
senior leadership roles, at Continental Airlines and the Boeing Company

- Wealth of experience in airline industry, including aircraft manufacturing, financial services,
marketing, branding, cost control and restructuring, international operations and government
regulations

- Deep knowledge of corporate governance as a Fortune 500 company director

22



Mr. Bethune is the
retired Chairman of
the Board and Chief
Executive Officer of
Continental Airlines,
Inc., an international
commercial airline
company. Mr.
Bethune joined
Continental Airlines,
Inc. in February 1994
as President and
Chief Operating
Officer. He was
elected President and
Chief Executive
Officer in November
1994 and Chairman
of the Board and
Chief Executive
Officer in 1996, in
which positions he
served until his
retirement in
December of 2004.
Prior to joining
Continental, Mr.
Bethune held senior
management
positions with the
Boeing Company
(where, among other
things, he was
responsible for the
manufacture and
design of the B757
and B737 aircraft
programs), Piedmont
Airlines, Inc.,

Western Airlines, Inc.

and
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KEVIN BURKE ¢ Non-Executive Chairman of Consolidated Edison, Inc. (Con Edison)

Years of Officer in 2005. Mr. Burke served as President and Chief Executive Officer of Con Edison from 2005
Service: 4 through 2013, and elected Chairman in 2006. Mr. Burke became non-executive Chairman of Con
Edison in December 2013. In addition, Mr. Burke is Chairman of the Board of Trustees of

Consolidated Edison of New York, Inc. which is an affiliate of Con Edison.

Age: 63



Board
Committees:

- Audit

- Retirement

Plans
Mr. Burke
joined Con
Edison, a
utility provider
of electric, gas
and steam
services, in
1973 and has
held positions
of increasing
responsibility
in system
planning,
engineering,
law, nuclear
power,
construction,
and corporate
planning. He
served as
Senior Vice
President from
July 1998 to
July 1999, with
responsibility
for customer
service and for
Con Edison’s
electric
transmission
and distribution
systems. In
1999, Mr.
Burke was
elected
President of
Orange &
Rockland
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Specific Qualifications, Attributes, Skills and Experience

- Extensive management expertise gained through various executive positions, including senior
leadership roles, at Con Edison

- Wealth of experience in energy production and distribution, energy efficiency, alternative energy
sources, engineering and construction, government regulation and development of new service
offerings

- Deep knowledge of corporate governance and regulatory issues facing the energy, utility and
service industry



Utilities, Inc., a
subsidiary of
Con Edison.
He was elected
President and
Chief
Operating
Officer of
Consolidated
Edison
Company of
New York, Inc.
in 2000 and
elected Chief
Executive
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JAIME CHICO PARDO, President and Chief Executive Officer, ENESA, S.A. de C.V. (ENESA)

Years of Service:
14

Age: 64

Board
Committees:

- Retirement
Plans Committee
Chairperson

- Corporate
Governance &
Responsibility
Mr. Chico Pardo
has been President
and Chief
Executive Officer
of ENESA, a
private fund
investing in the
Mexican energy
and health care
sectors since
March 2010. He
previously served
as Co-Chairman of
the Board of
Telefonos de
Mexico, S.A.B. de
C.V.(TELMEX), a
telecommunications
company based in
Mexico City, from
April 2009 until

President and Chief Executive Officer of Grupo Condumex, S.A. de C.V. and Euzkadi/General
Tire de Mexico, manufacturers of products for the construction, automotive and
telecommunications industries. Mr. Chico Pardo has also spent a number of years in the
international and investment banking business. Mr. Chico Pardo is a director of AT&T, Inc. He
previously served as a director of Grupo Carso, S.A. de C.V. and several of its affiliates
(1991-2013) three mutual funds in the American Funds family of mutual funds (2011-2013) and
Honeywell Inc. from September 1998 to December 1999.

Specific Qualifications, Attributes, Skills and Expertise

- Broad international exposure through senior leadership roles in Latin American companies in
the telecommunications, automotive, manufacturing, engineering and construction industries

- Expertise in the management of infrastructure assets and international business, operations and
finance focused on Latin America

- Enhanced perspectives on corporate governance, risk management and other issues applicable
to public companies

26



April 2010 and as
its Chairman from
October 2006 to
April 2009 and its
Vice Chairman and
Chief Executive
Officer from 1995
until 2006. Mr.
Chico Pardo was
Co-Chairman of
the Board of
Impulsora del
Desarrollo y el
Empleo en
América Latina,
S.A.deC.V., a
publicly listed
company in
Mexico engaged in
investment in and
management of
infrastructure
assets in Latin
America, from
2006 until 2010.
He was also
Chairman of Carso
Global Telecom,
S.A. de C.V. from
1996 until 2010.
Prior to joining
TELMEX, Mr.
Chico Pardo served
as
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D. SCOTT DAVIS, Chairman and Chief Executive Officer of United Parcel Service, Inc. (UPS)

Years of Service: 8

Age: 62

Board Committees:

a developer of general aviation and marine navigation instruments. Mr. Davis is a
Certified Public Accountant. He previously served on the Board of the Federal
Reserve Bank of Atlanta (2003-2009), serving as Chairman in 2009.

Specific Qualifications, Attributes, Skills and Experience

- Significant expertise in management, strategy, finance and operations gained over
25 years at UPS including through senior leadership roles

- Management Development &
Compensation Committee
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Chairperson

- Audit
Mr. Davis joined UPS, a leading
global provider of package
delivery, specialized
transportation and logistics
services in 1986, and has served
as Chairman and Chief Executive
Officer since January 1, 2008.
Prior to this, he served as Vice
Chairman since December 2006
and as Senior Vice President,
Chief Financial Officer and
Treasurer since January 2001.
Previously, Mr. Davis held
various leadership positions with
UPS, primarily in the finance and
accounting areas. Prior to joining
UPS, he was Chief Executive
Officer of II Morrow Inc.,

- Financial management expertise, including financial reporting, accounting and
controls

- Strong banking experience and a deep understanding of public policy and global
economic indicators

- Extensive experience in the transportation and logistics services industry

LINNET F. DEILY, former Deputy U.S. Trade Representative and Ambassador

Years of Service: 8

Age: 68

Board Committees:

- Corporate Governance &
Responsibility Committee
Chairperson

- Audit
Ms. Deily was Deputy U.S.
Trade Representative and U.S.
Ambassador to the World Trade
Organization from 2001 to 2005.
From 2000 until 2001, she was
Vice Chairman of The Charles

director of Chevron Corporation. Ms. Deily previously served as a director of
Alcatel-Lucent (2006-2008) and Lucent Technologies, Inc. (2005-2006).

Specific Qualifications, Attributes, Skills and Experience

- Unique global and governmental perspectives regarding international trade,
capital markets, public policy, telecommunications, information services, corporate
finance, refinery and petrochemical industries

- Extensive experience leading international trade negotiations and detailed
knowledge and insight into challenges and opportunities related to government
relations

- Significant financial experience through senior leadership roles in banking,
brokerage and financial services companies
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Schwab Corp. Ms. Deily served - Substantial experience as a Fortune 500 company director
as President of the Schwab Retail
Group from 1998 until 2000 and
President of Schwab
Institutional—Services for
Investment Managers from 1996
to 1998. Prior to joining Schwab,
she was the Chairman of the
Board, Chief Executive Officer
and President of First Interstate
Bank of Texas from 1990 until
1996. She is also a
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JUDD GREGG, former U.S. Senator from New Hampshire
Years of Service: as a chief negotiator of the Emergency Economic Stabilization Act of 2008 and was the lead
3 sponsor of the Deficit Reduction Act of 2005, and, along with the late Senator Ted Kennedy,
co-authored the No Child Left Behind Act of 2001. In March 2010, Senator Gregg was appointed
to President Obama’s bipartisan National Commission on Fiscal Responsibility and Reform. From
1989 to 1993, Senator Gregg was the Governor of New Hampshire and prior to that was a U.S.
Age: 67 Representative from 1981 to 1989. He previously served as a director of Intercontinental
Exchange, Inc. from March 2011 to October 2013.

Board
Committees: Specific Qualifications, Attributes, Skills and Experience
- Corporate - Deep understanding and experience in local, state, national and international issues
Governance &
Responsibility
- Extensive experience in government, public policy, financial regulatory reform, banking, tax,
capital markets, science, renewable technology and research, environmental protection and
- Audit conservation, healthcare and foreign policy
Senator Gregg has

spent over three
decades in public
office, most - Significant insight into fiscal affairs, governmental relations, legislative and regulatory issues
recently serving as
the United States
Senator from the
State of New
Hampshire from
January 1993 until
January 2011.
During his tenure
in the Senate,
Senator Gregg
served on a
number of key
Senate Committees
including Budget;
Appropriations;
Government
Affairs; Banking,
Housing and Urban
Affairs;
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Commerce,
Science and
Transportation;
Foreign Relations;
and Health,
Education, Labor
and Pensions. He
has served as the
Chairman and
Ranking Member
of the Health,
Education, Labor
and Pensions
Committee and the
Chairman and
Ranking Member
of the Senate
Budget Committee
as well as
chairman of
various
sub-committees.
Senator Gregg
served
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CLIVE HOLLICK, former Chief Executive Officer of United Business Media

Years of Service:10

Age: 68

Board Committees:

- Management
Development &
Compensation

- Retirement Plans

the Advisory Board of Jefferies Inc. He previously served as a director of The Nielsen
Company B.V. (2006-2009), Diageo plc (2001-2011), TRW Inc. (2000-2002) and BAE
Systems (1992-1997).

Specific Qualifications, Attributes, Skills and Experience

- Management expertise and diverse perspective on international and media experience
gained through over 30 years as the leader of United Business Media

- Deep knowledge of public policy and trends in the UK and European markets

Lord Hollick was Chief =~ - In-depth understanding of the operating environment in the UK and Europe particularly

Executive Officer of

with respect to information and financial services, broadcasting, publishing and online

United Business Media ~ media, marketing and branding, technology and innovation

and its predecessor

companies from 1974 to
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2005. United was a - Substantial experience in mergers and acquisitions in the media and financial services
London-based, sectors, including in a private equity context
international information,

broadcasting, financial

services and publishing

group. From 2005 to

2010, he was a partner,

managing director and

adviser to Kohlberg

Kravis Roberts & Co., a

private equity firm

focusing on businesses in

the media and financial

services sectors. Lord

Hollick is a partner of GP

Bullhound LLP, a director

of ProSiebenSat.1 Media

AG and Gogo Inc., and a

member of

GRACE D. LIEBLEIN, Vice President—Global Purchasing and Supply Chain of General Motors Corporation
(GM)
Years of Service: 1 Director from January 2009 until June 2011 and Vehicle Chief Engineer from October 2004
to January 2009. Ms. Lieblein joined GM in 1978 as a co-op student at the General Motors
Assembly Division in Los Angeles and has held a variety of leadership positions at GM in
engineering, product development and manufacturing.
Age: 53

Specific Qualifications, Attributes, Skills and Experience
Board Committees:

- Wide-ranging management and operating experience gained through various executive
- Corporate positions in an extensive career at GM
Governance &
Responsibility

- Significant expertise in supply chain management, global manufacturing, engineering,
product design and development
- Management
Development &
Compensation
Ms. Lieblein has served - International business, operations and finance experience gained through senior leadership
as Vice President, positions in Brazil and Mexico
Global Purchasing and
Supply Chain of GM, a
company that designs,
manufactures and
markets cars,
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crossovers, trucks, and
automobile parts
worldwide, since
December 2012. Prior
to her current role, Ms.
Lieblein served as the
GM Brazil President
and Managing Director
from June 2011 until
December 2012, the
GM Mexico President
and Managing
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GEORGE PAZ, Chairman and Chief Executive Officer of Express Scripts Holding Company
Years of Service: 5

Age: 58

Express Scripts as Senior Vice President and Chief Financial Officer in January 1998 and
Board Committees: continued to serve as its Chief Financial Officer following his election as President until
April 2004. Mr. Paz is a Certified Public Accountant.

- Corporate
Governance & Specific Qualifications, Attributes, Skills and Experience
Responsibility
- Significant management and finance experience gained through senior leadership
- Audit Committee positions at Express Scripts
Chairperson

Mr. Paz has served as

Chairman of the Board

of Express Scripts - Financial expertise, including in tax, financial reporting, accounting and controls
Holding Company, a

pharmacy benefit

management company,

since May 2006, as Chief - Extensive experience in corporate finance, insurance and risk management, mergers and
Executive Officer since acquisitions, capital markets, government regulation and employee health benefits
April 2005 and as

President from October

2003 to February 2014.

He has served as a

director of Express

Scripts since January

2004. Mr. Paz joined

BRADLEY T. SHEARES, former Chief Executive Officer of Reliant Pharmaceuticals, Inc.

Years of Service: 9 the Merck Research Laboratories and held a wide range of positions within Merck, in
business development, sales, and marketing, before becoming Vice President in 1996. He is
also a director of The Progressive Corporation, Covance Inc., and Henry Schein, Inc. Dr.
Sheares previously served as a director of IMS Health Incorporated (2009-2010).

Age: 57
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Board Committees:

- Management
Development &
Compensation

- Retirement Plans
Dr. Sheares served as
Chief Executive
Officer of Reliant
Pharmaceuticals, Inc.,
a pharmaceutical
company with
integrated sales,
marketing and
development expertise
that marketed a
portfolio of branded
cardiovascular
pharmaceutical
products, from January
2007 through its
acquisition by
GlaxoSmithKline plc
in December 2007.
Prior to joining
Reliant, Dr. Sheares
served as President of
U.S. Human Health,
Merck & Co., Inc.
from March of 2001
until July 2006. Prior
to that time, he served
as Vice President,
Hospital Marketing
and Sales for Merck’s
U.S. Human Health
business. Dr. Sheares
joined Merck in 1987
as a research fellow in

Specific Qualifications, Attributes, Skills and Experience

- Significant management, sales and marketing expertise gained over 25 years in senior
leadership roles

- Extensive experience in healthcare, sales and marketing, advertising and promotion, brand
management, research and development, and mergers and acquisitions

- Deep knowledge of corporate governance issues, complex regulatory and legal issues, and
risk management facing public companies in the healthcare, automobile insurance and
contract research industries

ROBIN L. WASHINGTON, Executive Vice President and Chief Financial Officer of Gilead Sciences, Inc.

(Gilead)
Years of spent nearly 10 years at PeopleSoft, a provider of enterprise application software, where she served in
Service:1 a number of executive positions, most recently in the role of Senior Vice President and Corporate

Controller. Ms. Washington is a Certified Public Accountant. She is a director of Salesforce.com Inc.
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and previously served as a director of Tektronix, Inc. (acquired by Danaher Corporation) (2005-2007)
and MIPS Technologies, Inc. (acquired by Imagination Technologies Group PLC) (2008-2013).

Age: 51
Specific Qualifications, Attributes, Skills and Experience
Board
Committees:
- Extensive management, operational and accounting experience in the healthcare and information
technology industries
- Audit
- Financial expertise, including in tax, financial reporting, accounting and controls, corporate finance,
- Retirement mergers and acquisitions and capital markets
Plans
Ms.
Washington
joined Gilead, - Broad experience on corporate governance issues gained through public company directorships
a
research-based
biopharmaceutical
company, as

Senior Vice
President and
Chief
Financial
Officer in May
2008. In her
current role as
Executive Vice
President and
Chief
Financial
Officer, she
oversees
Gilead’s Global
Finance,
Investor
Relations and
Information
Technology
organizations.
From
2006-2007,
Ms.
Washington
served as Chief
Financial
Officer of
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Hyperion
Solutions, an
enterprise
software
company that
was acquired
by Oracle
Corporation in
March 2007.
Prior to that,
Ms.
Washington
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CORPORATE GOVERNANCE

Honeywell is committed to strong corporate governance policies, practices and procedures designed to make the
Board more effective in exercising its oversight role. The following sections provide an overview of our corporate
governance structure, including the independence and other criteria we use in selecting Director nominees; our Board
leadership structure; and the responsibilities of the Board and each of its Committees. Our Corporate Governance
Guidelines, among other key governance materials, help guide our Board and management in the performance of their
duties and are regularly reviewed by the Board. Our outreach to shareowners on a variety of corporate
governance-related topics is also discussed below.

KEY CORPORATE GOVERNANCE DOCUMENTS

Please visit our website at www.honeywell.com (see “Investors/Corporate Governance”) to view the following
documents:

*Corporate Governance Guidelines
*Code of Business Conduct

*Board Committees and Charters
*Charter and By-Laws of Honeywell

These documents are available free of charge on our website or by writing to Honeywell, 101 Columbia Road, Morris
Township, NJ 07962, c/o Vice President and Corporate Secretary.

Honeywell’s Code of Business Conduct applies to all directors, officers (including the Chief Executive Officer, Chief
Financial Officer and Controller) and employees. Amendments to or waivers of the Code of Business Conduct granted
to any of the Honeywell’s directors or executive officers will be published on our website.

BOARD OF DIRECTORS
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The primary functions of Honeywell’s Board of Directors are:

*To oversee management performance on behalf of shareowners;

*To ensure that the long-term interests of the shareowners are being served;
*To monitor adherence to Honeywell standards and policies;

*To promote the exercise of responsible corporate citizenship; and

JTo perform the duties and responsibilities assigned to the Board by the laws of Delaware, Honeywell’s state of
incorporation.

Board Meetings

The Board of Directors held seven meetings during 2013. The average attendance at meetings of the Board and Board
Committees during 2013 was 95%. During this period, all of the directors attended or participated in at least 75% of
the aggregate of the total number of meetings of the Board of Directors and the total number of meetings held by all
Committees of the Board of Directors on which each such director served.

Board Leadership Structure

The Board of Directors believes that Mr. Cote’s service as both Chairman of the Board and CEO is in the best interest
of the Company and its shareowners. Mr. Cote possesses detailed and in-depth knowledge of the issues, opportunities
and challenges facing the Company and its businesses. Considering the size and complexity of the Company, Mr.
Cote is best positioned to develop agendas that ensure that the Board’s time and attention are focused on the most
critical matters for the Company and its shareowners.

Mr. Cote’s combined role enables decisive leadership, ensures clear accountability, and enhances the Company’s ability
to communicate its message and strategy clearly and consistently to the Company’s shareowners, employees,

customers and suppliers, particularly during periods of volatile economic and industry conditions. Mr. Cote has been
instrumental in developing the “Honeywell Enablers”, important internal business processes which drive efficiency and
service quality, bringing world-class products and services to markets faster and more cost-effectively for our
customers. This has been beneficial in driving a unified “One Honeywell” approach to core operating processes across a
global, multi-industry organization of approximately 131,000 employees.

Director Independence—Presiding Director Role
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Each of the directors other than Mr. Cote is independent and the Board believes that the independent directors provide
effective oversight of management, including the CEO. Honeywell utilizes a “Presiding Director” position which rotates
on a meeting-by-meeting basis in accordance with years of service on the Board. The Presiding Director leads

executive sessions of the independent, non-employee directors at each meeting of the Board. Following each

executive session, the Presiding

2014 | Proxy and Notice of Annual Meeting of Shareowners |7
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Director meets with the Chairman to provide feedback on matters discussed in the executive session and input
regarding future agenda items, information requests or other suggestions for future Board and Committee meetings.
The Board believes that its Presiding Director system combined with the Board practices and procedures described
below, rather than selection of a single individual to fill the role of “Lead Director”, encourages full engagement of all
of the independent directors in the executive sessions, avoids unnecessary hierarchy, and appropriately and effectively
balances the combined Chairman/CEO role.

Board Practices and Procedures

The Board’s Committees—Audit, Corporate Governance and Responsibility, Management Development and
,Compensation, and Retirement Plans—undertake extensive analysis and review of the Company’s activities in key areas
such as financial reporting, internal controls, compliance, corporate governance, succession planning and executive
compensation.

The Board and its Committees perform an annual review of the agenda and subjects to be considered for each
*meeting. During that review, each Board and Committee member is free to raise subjects that are not on the agenda at
any meeting and to suggest items for inclusion on future agendas.

,Each Director is provided in advance written material to be considered at every meeting of the Board and has the
opportunity to provide comments and suggestions.

The Board and its Committees provide feedback to management and management is required to answer questions
raised by the directors during Board and Committee meetings.

The Chair of the Corporate Governance and Responsibility Committee is permanently empowered and authorized to
ecall special meetings of the Board at any time and for any reason (instituted in 2012 in response to shareowner
feedback).
The Chair of the Corporate Governance and Responsibility Committee has been designated as a point of contact for

shareowner communications (instituted in 2013 in response to shareowner feedback).

Although the Company believes that the combination of the Chairman and CEO roles is appropriate in the current
circumstances, Honeywell’s Corporate Governance Guidelines do not establish this approach as a fixed rule but as a
matter that is best considered as part of the CEO succession planning process.

BOARD COMMITTEES
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The Board currently has the following Committees: Audit; Corporate Governance and Responsibility; Management
Development and Compensation; and Retirement Plans. Each Committee consists entirely of independent,
non-employee directors. Each Committee operates under a written charter which is available on our website
www.honeywell.com (see “Investors/Corporate Governance/Board Committees”).

Committee Membership

The table below lists the current membership of each Committee and the number of Committee meetings held in 2013.

Name Audit

Corporate Governance Management Development

Retirement Plans

and Responsibility and Compensation
Mr. Bethune X X
Mr. Burke X X
Mr. Chico Pardo X X*
Mr. Davis X X*
Ms. Deily X X*
Mr. Gregg X X
Mr. Hollick X X
Ms. Lieblein X X
Mr. Paz xX* X
Dr. Sheares X X
Ms. Washington X X
2013 Meetings 9 4 6 3
* Committee Chairperson
8 | Proxy and Notice of Annual Meeting of Shareowners | 2014
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BOARD COMMITTEES AND RESPONSIBILITIES

The primary functions of each of the Board Committees are described below.

Board Committees

AUDIT COMMITTEE

All Members Independent

The Audit Committee has oversight
responsibility for our independent
accountants.

See further detailed information
following this chart.

Responsibilities

* Appoint (subject to shareowner approval), and be directly responsible for, the
compensation, retention and oversight of, the firm that will serve as independent
accountants to audit our financial statements and to perform services related to
the audit; this includes resolving disagreements between management and the
independent accountants regarding financial reporting;

* Review the scope and results of the audit with the independent accountants;

* Review with management and the independent accountants, prior to filing, the
annual and interim financial results (including Management’s Discussion and
Analysis) to be included in Forms 10-K and 10-Q;

* Consider the adequacy and effectiveness of our internal accounting controls
and auditing procedures;

* Review, approve and establish procedures for the receipt, retention and
treatment of complaints received by Honeywell regarding accounting, internal
accounting controls or auditing matters and for the confidential, anonymous
submission by employees of concerns regarding questionable accounting or
auditing matters;

* Review material legal and compliance matters and the effectiveness of the
Company’s integrity and compliance program; and

* Consider the accountants’ independence.

43



Edgar Filing: HONEYWELL INTERNATIONAL INC - Form DEF 14A

CORPORATE GOVERNANCE
AND RESPONSIBILITY
COMMITTEE

All Members Independent

This committee also serves as the
Nominating Committee.

MANAGEMENT
DEVELOPMENT AND
COMPENSATION
COMMITTEE

All Members Independent

The Management Development and
Compensation Committee
administers Honeywell’s executive
compensation program.

* Identify and evaluate potential Director candidates and recommend to the
Board the nominees to be proposed by the Company for election to the Board;

* Review and make a recommendation to the Board regarding whether to accept
a resignation tendered by a Board nominee who does not receive a majority of
votes cast for his or her election in an uncontested election of directors;

* Review annually and recommend changes to the Corporate Governance
Guidelines;

* Lead the Board in its annual review of the performance of the Board and its
Committees;

* Review policies and make recommendations to the Board concerning the size
and composition of the Board, the qualifications and criteria for election to the
Board, retirement from the Board, compensation and benefits of non-employee
directors, the conduct of business between Honeywell and any person or entity
affiliated with a director, and the structure and composition of Board
Committees; and

* Review Honeywell’s policies and programs relating to health, safety and
environmental matters, equal employment opportunity and such other matters,
including the Company’s Code of Business Conduct, as may be brought to the
attention of the Committee regarding Honeywell’s role as a responsible corporate
citizen.

» Evaluate and approve executive compensation plans, policies and programs,
including review and approval of executive compensation-related corporate
goals and objectives;

* Sole authority to retain and terminate a compensation consultant to assist in the
evaluation of CEO or senior executive compensation;

* Review and approve the individual goals and objectives of the Company’s
executive officers;
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» Evaluate the CEO’s performance relative to established goals and objectives

and, together with the other independent directors, determine and approve the

See further detailed information CEO’s compensation level;
following this chart.

2014

* Review and determine the annual salary and other remuneration (including
under incentive compensation and equity-based plans) of all other officers;

* Review and discuss with management, the Compensation Discussion and
Analysis and other executive compensation disclosure included in this proxy
statement;

* Produce the annual Committee Report included in this proxy statement;

* Review the management development program, including executive
succession plans; and

* Review or take such other action as may be required in connection with the
bonus, stock and other benefit plans of Honeywell and its subsidiaries.

Proxy and Notice of Annual Meeting of Shareowners 9
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Board Committees Responsibilities
» Appoint the trustees for funds of the employee pension benefit plans of Honeywell and
certain subsidiaries;

RETIREMENT PLANS

COMMITTEE * Review funding strategies;

All Members * Review investment policy for fund assets; and
Independent

* Oversee members of the committees that direct the investment of pension fund assets.

Board Committee Oversight of Independent Accountants

The Audit Committee seeks to ensure the exercise of appropriate professional skepticism by the independent
accountants by reviewing and discussing, among other things, management and auditor reports regarding significant
estimates and judgments and the results of peer quality review and PCAOB inspections of the independent
accountants. They also review and pre-approve all audit and non-audit services provided to Honeywell by the
independent accountants in order to determine that such services would not adversely impact auditor independence

and objectivity. The Committee also holds separate executive sessions at each in-person meeting with representatives
of PricewaterhouseCoopers LLP, our independent accountants, and with Honeywell’s Chief Financial Officer and Vice
President—Corporate Audit. The Board has determined that Mr. Paz, Mr. Burke, Mr. Davis, Ms. Deily and Mrs.
Washington satisfy the “accounting or related financial management expertise” requirements set forth in the NYSE
listing standards, and has designated Mr. Paz as the NYSE defined “audit committee financial expert.”

Board Committee Oversight of Executive Compensation and Outside Compensation Consultant

The Management Development and Compensation Committee has sole authority to retain a compensation consultant
to assist the Committee in the evaluation of director, CEO or senior executive compensation, but only after
considering all factors relevant to the consultant’s independence from management. In addition, the Committee is
directly responsible for approving the consultant’s compensation, evaluating its performance, terminating its
engagement. Under the Committee’s established policy, its consultant cannot provide any other services to Honeywell.
Since October 2009, the Committee has retained Pearl Meyer & Partners (“PM&P”) as its independent compensation
consultant.
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The Committee regularly reviews the services provided by its outside consultants and performs an annual assessment
on the independence of its compensation consultant to determine whether the compensation consultant is independent.
The Committee conducted a specific review of its relationship with PM&P in 2013, and determined that PM&P is
independent in providing Honeywell with executive compensation consulting services and that PM&P’s work for the
Committee did not raise any conflicts of interest, consistent with Securities and Exchange Commission (“SEC”) rules
and NYSE listing standards.

In making this determination, the Committee reviewed information provided by PM&P on the following factors:

*Any other services provided to Honeywell by PM&P;
*Fees received by PM&P from Honeywell as a percentage of PM&P’s total revenue;
*Policies or procedures maintained by PM&P to prevent a conflict of interest;

,Any business or personal relationship between the individual PM&P consultants assigned to the Honeywell
relationship and any Committee member;

,Any business or personal relationship between the individual PM&P consultants assigned to the Honeywell
relationship, or PM&P itself, and Honeywell’s executive officers; and

*Any Honeywell stock owned by PM&P or the individual PM&P consultants assigned to the Honeywell relationship.

In particular, the Committee noted that PM&P did not provide any services to the Company or its management other
than service to the Committee, and its services were limited to executive compensation consulting. Specifically it does
not provide, directly or indirectly through affiliates, any non-executive compensation services, including, but not
limited to, pension consulting or human resources outsourcing. The Committee continues to monitor the independence
of its compensation consultant on a periodic basis.

PM&P compiles information and provides advice regarding the components and mix (short-term/long-term;
fixed/variable; cash/equity) of the executive compensation programs of Honeywell and its “Compensation Peer Group”
(see pages 32-33 of this proxy statement for further detail regarding the Compensation Peer Group) and analyzes the
relative performance of Honeywell and the Compensation Peer Group with respect to stock performance and the
financial metrics generally used in the programs. PM&P also provides information regarding emerging trends and best
practices in executive compensation. In addition to information compiled by PM&P, the Committee also reviews
general survey data compiled and published by third parties; neither the Committee nor Honeywell has any input into
the scope of or the companies included in these third-party surveys.

10 | Proxy and Notice of Annual Meeting of Shareowners | 2014
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While the Committee reviews information provided by PM&P regarding compensation paid by the Compensation
Peer Group, as well as third-party survey data, as a general indicator of relevant market conditions, the Committee
does not target a specific competitive position relative to the market in making its compensation determination.

PM&P reports to the Committee Chair, has direct access to Committee members, attends Committee meetings either
in person or by telephone, and meets with the Committee in executive session without management present.

Compensation Input From Senior Management

The Management Development and Compensation Committee considers input from senior management in making
determinations regarding the overall executive compensation program and the individual compensation of the
executive officers.

As part of Honeywell’s annual planning process, the CEO, CFO and Senior Vice President—Human Resources,
Procurement and Communications develop targets for Honeywell’s incentive compensation programs and present them
to the Committee. These targets are reviewed by the Committee to ensure alignment with our strategic and annual
operating plans, taking into account the targeted year-over-year and multi-year improvements as well as identified
opportunities and risks. The CEO recommends base salary adjustments and cash and equity incentive award levels for
Honeywell’s other executive officers. These recommendations are based on performance appraisals (including an
assessment of the achievement of pre-established financial and non-financial management objectives) together with a
review of supplemental performance measures and prior compensation levels relative to performance.

Each year, the CEO presents to the Committee and the full Board his evaluation of each executive officer’s
contribution and performance over the past year, strengths and development needs and actions, and reviews
succession plans for each of the executive officers.

BOARD’S ROLE IN RISK OVERSIGHT

While senior management has primary responsibility for managing risk, the Board as a whole has responsibility for
risk oversight. Relevant Board Committees review certain risk areas and report on their deliberations to the Board.
The Board works with senior management to develop a broad portfolio view that considers and balances risk-taking
for sustainable growth and competitive advantage in a manner consistent with Honeywell’s long-term strategic

48



Edgar Filing: HONEYWELL INTERNATIONAL INC - Form DEF 14A

plan—with actions necessary to preserve assets and protect against losses. The oversight responsibility of the Board and
its Committees is enabled by management reporting processes that are designed to provide visibility to the Board
about the identification, assessment and management of critical risks and management’s risk mitigation strategies. This
enables informed decision-making and intelligent risk-taking. The areas of risk focus include strategic, competitive,
economic, operational, financial (accounting, credit, liquidity, and tax), legal, regulatory compliance, health, safety
and environment, political, and reputational risks.

The Board and the Audit Committee review Honeywell’s enterprise risk management program at least annually.
Throughout the year, management regularly communicates with the Board and its Committees regarding the
identification, assessment and mitigation of specific risks. The Board and its Committees oversee risks associated with
their respective principal areas of focus, as summarized below. Each Committee meets in executive session with key
management personnel and representatives of outside advisors (for example, the Vice President—Corporate Audit meets
in executive session with the Audit Committee).

Board/Committee

Full Board

Audit Committee

Corporate Governance
and Responsibility
Committee
Management
Development and
Compensation
Committee

Retirement Plans
Committee

2014 |

Primary Areas of Risk Oversight

Strategic, financial and execution risks and exposures associated with the annual operating
plan, and five-year strategic plan (including matters affecting capital allocation); major
litigation and regulatory exposures and other current matters that may present material risk
to Honeywell’s operations, plans, prospects or reputation; acquisitions and divestitures
(including through post-closing reviews); senior management succession planning.

Risks and exposures associated with financial reporting, tax, accounting, disclosure,
internal control over financial reporting, financial policies, investment guidelines, credit
and liquidity and legal and compliance matters.

Risks and exposures relating to Honeywell’s programs and policies relating to corporate
governance; director succession planning; diversity; health, safety, and environment.

Risks and exposures associated with leadership assessment, management succession
planning, and executive compensation programs and arrangements, including incentive
plans.

Risks and exposures associated with Honeywell’s employee pension and savings plans,
including their relative investment performance, asset allocation strategies and funded
status.

Proxy and Notice of Annual Meeting of Shareowners [ 11
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DIRECTOR INDEPENDENCE

Our Corporate Governance Guidelines state that the “Board intends that, at all times, a substantial majority of its
directors will be considered independent under relevant NYSE and SEC guidelines.” The Corporate Governance and
Responsibility Committee conducts an annual review of the independence of the directors and reports its findings to
the full Board.

Based on the report and recommendation of the Corporate Governance and Responsibility Committee. The Board has
determined that each of the non-employee nominees standing for election to the Board at the Annual Meeting—Messrs.
Bethune, Burke, Chico Pardo, Davis, Gregg, Hollick, Paz, and Sheares and Mses. Deily, Lieblein and
Washington—satisfies the independence criteria in the applicable NYSE listing standards and SEC rules (including the
enhanced criteria with respect to members of the Audit Committee and Management Development and Compensation
Committee). Each Board Committee member qualifies as a non-employee director within the meaning of Rule 16b-3
under the Securities Exchange Act of 1934, as amended (the “Exchange Act”).

For a director to be considered independent, the Board must determine that the director does not have any material
relationships with Honeywell, either directly as a partner, shareholder or officer of an organization that has a
relationship with Honeywell, other than as a director and shareowner. Material relationships can include vendor,
supplier, consulting, legal, banking, accounting, charitable and family relationships, among others.

Criteria for Director Independence

The Board considered all relevant facts and circumstances in making its determinations, including the following:

,No non-employee director or nominee receives any direct compensation from Honeywell other than under the
director compensation program described on pages 14-15 of this proxy statement.

,No immediate family member (within the meaning of the N'YSE listing standards) of any non-employee director or
nominee is an employee of Honeywell or otherwise receives direct compensation from Honeywell.

*No non-employee director or nominee is affiliated with Honeywell or any of its subsidiaries or affiliates.

*No non-employee director or nominee is an employee of Honeywell’s independent accountants and no non-employee
director or nominee (or any of their respective immediate family members) is a current partner of Honeywell’s
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independent accountants, or was within the last three years, a partner or employee of Honeywell’s independent
accountants and personally worked on Honeywell’s audit.

,No non-employee director or nominee is a member, partner, or principal of any law firm, accounting firm or
investment banking firm that receives any consulting, advisory or other fees from Honeywell.

No Honeywell executive officer is on the compensation committee of the board of directors of a company that
eemploys any of our non-employee directors or nominees (or any of their respective immediate family members) as an
executive officer.

No non-employee director or nominee (or any of their respective immediate family members) is indebted to
*Honeywell, nor is Honeywell indebted to any non-employee director or nominee (or any of their respective
immediate family members).

,No non-employee director or nominee serves as an executive officer of a charitable or other tax-exempt organization
that received contributions from Honeywell.

Honeywell has commercial relationships (purchase and/or sale of products and services) with companies at which our
edirectors serve as officers (Mr. Davis — UPS, Mr. Paz — Express Scripts and Ms. Lieblein — General Motors). In each
case:

@ The relevant products and services were provided on terms and conditions determined on an arm’s-length basis
and consistent with those provided by or to similarly situated customers and suppliers;

(ii) The relevant director did not initiate or negotiate the relevant transaction, each of which was in the ordinary
course of business of both companies; and

The combined amount of such purchases and sales was less than 1% of the consolidated gross revenues of each

of Honeywell and the other company in each of the last three completed fiscal years. This level is significantly

below the requirements of the NYSE listing standards for director independence, which uses a 2% of total

revenue threshold and applies it to each of purchases and sales rather than the combination of the two.

(iii)

While a non-employee director’s or nominee’s service as an outside director of another company with which
Honeywell does business would generally not be expected to raise independence issues, the Board also considered
sthose relationships and confirmed the absence of any material commercial relationships with any such company.
Specifically, those commercial relationships were in the ordinary course of business for Honeywell and the other
companies involved and were on terms and conditions available to similarly situated customers and suppliers.

The above information was derived from Honeywell’s books and records and responses to questionnaires completed by

the director nominees in connection with the preparation of this proxy statement.

12 | Proxy and Notice of Annual Meeting of Shareowners | 2014
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IDENTIFICATION AND EVALUATION OF DIRECTOR CANDIDATES

The Corporate Governance and Responsibility Committee also serves as the Board’s Nominating Committee. The
Committee consists entirely of independent directors under applicable SEC rules and NYSE listing standards. In this
role, they seek individuals qualified to become directors, evaluate the qualifications of individuals suggested or
nominated by third parties, including shareowners (and recommend actions if needed), and recommend to the Board
the nominees to be proposed by Honeywell for election to the Board. The Committee considers director candidates in
anticipation of upcoming director elections and other potential or expected Board vacancies.

The Committee considers director candidates suggested by its members, other directors, senior management and
shareowners. The Committee has retained, at Honeywell expense, a search firm to identify potential director
candidates. The Committee is also authorized to retain other external advisors for specific purposes, including
performing background reviews of potential candidates. The search firm retained by the Committee has been provided
guidance as to the particular experience, skills and other characteristics that the Board is seeking. The Committee has
delegated responsibility for day-to-day management and oversight of the search firm engagement to Honeywell’s
Senior Vice President—Human Resources, Procurement and Communications.

Preliminary interviews of director candidates are conducted by either the Chairman of the Committee or, at his or her
request, any other member of the Committee, the Chairman of the Board and/or a representative of the retained search
firm. Background material about the director candidates is distributed to the Committee members for their review.
Director candidates that are determined to merit further consideration are interviewed by other Committee members,
directors and key senior management personnel as determined by the Committee Chairman. The Committee then
considers these interview results in its deliberations.

The Committee annually reviews with the Board the requisite skills and characteristics of Board members, as well as
the composition of the Board as a whole. This assessment includes a consideration of independence, diversity, age,
skills, experience and industry backgrounds in the context of the needs of the Board and the Company, as well as the
ability of current and prospective directors to devote sufficient time to performing their duties in an effective manner.
Directors are expected to exemplify the highest standards of personal and professional integrity, and to constructively
challenge management through their active participation and questioning. In particular, the Committee seeks directors
with established strong professional reputations and expertise in areas relevant to the strategy and operations of
Honeywell’s businesses. The Committee conducts regular reviews of current directors in light of the considerations
described above and past contributions to the Board.

OUR COMMITMENT TO BOARD DIVERSITY
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While Honeywell’s Corporate Governance Guidelines do not prescribe a diversity policy or standards, as a matter of
practice, the Committee is committed to enhancing both the diversity of the Board itself and the perspectives and
values that are discussed in Board and Committee meetings. Our current Board composition reflects this approach and
the Board’s commitment to diversity:

*Three director nominees are women (two of whom have completed their first year as directors);

*Three director nominees are Hispanic;

*Two director nominees are African-American; and

*Two director nominees are non-U.S. citizens.

Shareowners wishing to recommend a director candidate to the Committee for its consideration should write to the
Committee, in care of Vice President and Corporate Secretary, Honeywell, 101 Columbia Road, Morris Township,
New Jersey 07962. To receive meaningful consideration, a recommendation should include the candidate’s name,
biographical data, and a description of his or her qualifications in light of the above criteria. Shareowners wishing to

nominate a director should follow the procedures set forth in the Company’s By-Laws and described under “Director
Nominations” on_page 86 of this proxy statement.

Honeywell did not receive any recommendation of a director candidate from a shareowner, or group of shareowners,
that beneficially owned more than 5% of Honeywell’s common stock (“Common Stock™) for at least one year as of the
date of recommendation.

2014 | Proxy and Notice of Annual Meeting of Shareowners [ 13
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DIRECTOR ORIENTATION AND CONTINUING EDUCATION

As part of Honeywell’s director orientation program, new directors participate in one-on-one introductory meetings
with Honeywell business and functional leaders and are given presentations by members of senior management on
Honeywell’s strategic plans, financial statements and key issues, policies and practices. Directors may enroll in
director continuing education programs at Honeywell’s expense on corporate governance and critical issues associated
with a director’s service on a public company board. Our senior management meets regularly with the Board and meets
annually to review with the Board the operating plan of the Company and each of our strategic business groups. The
Board also periodically participates in site visits to Honeywell’s facilities.

DIRECTOR ATTENDANCE AT ANNUAL MEETINGS

Honeywell has no specific policy regarding director attendance at its Annual Meeting of Shareowners. Generally,
however, Board and Committee meetings are held immediately preceding and following the Annual Meeting of
Shareowners, with directors attending the Annual Meeting. All of the directors attended last year’s Annual Meeting of
Shareowners.

DIRECTOR COMPENSATION

The Corporate Governance and Responsibility Committee reviews and makes recommendations to the Board
regarding the form and amount of compensation for non-employee directors. Directors who are employees of
Honeywell receive no compensation for service on the Board. Honeywell’s director compensation program is designed
to enable continued attraction and retention of highly qualified directors and is designed to address the time, effort,
expertise and accountability required of active Board membership.

ANNUAL COMPENSATION

In general, the Corporate Governance and Responsibility Committee and the Board believe that annual compensation
for non-employee directors should consist of both a cash component, designed to compensate members for their
service on the Board and its Committees, and an equity component, designed to align the interests of directors and
shareowners and, by vesting over time, to create an incentive for continued service on the Board.
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Board of Directors’ Annual Compensation

Board Retainer $80,000

Board Meeting and Attendance $2,500 for each board meeting attended.

Board Committee Membership $10,000 for each committee board membership
While no fees are generally paid for attending Committee ($15,000 for members of the Audit Committee).

meetings, a $1,000 cash fee is paid for attendance at a

Committee meeting, or other extraordinary meeting related to

Board business, which occurs apart from a regularly scheduled

Board meeting. Board Committee Chairs receive an additional cash
retainer of $10,000 ($15,000 for the Audit
Committee chair).

Common Stock Equivalents At the commencement of each year, $60,000 in

These amounts are credited annually but payment is deferred ~ Common Stock equivalents is automatically credited

until termination of Board service. Payments are made in cash, to each director’s account in the Deferred

as either a lump sum or in equal annual installments. Compensation Plan for Non-Employee Directors.
Dividend equivalents are credited with respect to
these amounts.

Annual Equity Grants

Stock options vest in equal annual installments over the four Beginning in 2012, each non-employee director
years following the grant date. The options also become fully  received an annual equity grant with a target value of
vested at the earliest of the director’s retirement from the Board $75,000 consisting of 50% restricted stock units

on or after the mandatory retirement age set by the Board and in (“RSUs”’) and 50% options to purchase shares of
effect on the date of grant (currently age 72), death, disability or Common Stock at a price per share equal to the fair

change in control, as set forth in the 2006 Stock Plan for market value of a share of Common Stock on the
Non-Employee Directors of Honeywell (the “Non-Employee  date of grant, which is the date of the Annual
Director Plan”) and the relevant award agreements. Meeting of Shareowners.

The RSUs will vest on the earliest of the third anniversary of the Prior to 2012, non-employee directors received

date of grant, the director’s death or disability, or change in options to purchase a fixed number of shares (5,000)

control. rather than a target value equity grant split between
options and RSUs.

14 | Proxy and Notice of Annual Meeting of Shareowners | 2014
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DEFERRED COMPENSATION

A non-employee director may elect to defer all or any portion of his or her annual cash retainers and fees, until a
specified calendar year or termination of Board service. Compensation is credited to their account in the Deferred
Compensation Plan for Non-Employee Directors. Amounts credited either accrue interest (2.90% for 2013 and set at
4.09% for 2014) or are valued as if invested in a Honeywell Common Stock fund or one of the other funds available to
participants in our employee savings plan. The unit price of the Honeywell Common Stock fund is increased to take
dividends into account. In addition to payments at the termination of Board service, upon a change of control, as
defined in the Non-Employee Director Plan, a director may receive, pursuant to a prior election, a lump-sum payment
for amounts deferred before 2006.

Messrs. Bethune and Chico Pardo participate in the legacy Honeywell Inc. Non-Employee Directors Fee and Stock
Unit Plan. The last fee deferral under this plan occurred on December 1, 1999. Since that date, deferred amounts are
increased only by dividend equivalents. Payment will be made to a participating director in whole shares of Common
Stock following the earlier of a change in control or the director’s termination of Board service for any reason, in one
payment or annual installments, as elected by the director.

OTHER BENEFITS

Non-employee directors are also provided with $350,000 in business travel accident insurance. They are also eligible
to elect to receive $100,000 in term life insurance and medical and dental coverage, for themselves and their eligible
dependents, which is consistent with similar coverage offered to Honeywell’s active salaried employees. In September
2008, the Board determined that new directors would be responsible for paying premiums for term life insurance and
medical and dental coverage which they elected to receive. Honeywell also matches, dollar for dollar, any charitable
contribution made by a director to any qualifying educational institution or charity, up to a maximum of $25,000 in
the aggregate per director, per calendar year. In addition, directors may utilize available Company aircraft for travel to
and from Board and Committee meetings.

RESTRICTED STOCK UNIT GRANT UPON ELECTION TO BOARD

New non-employee directors receive a one-time grant of 3,000 RSUs upon their election to the Board that vest on the
earliest of the fifth anniversary of continuous Board service, death, disability or change in control. During this period,
the director will receive dividend equivalents that will be automatically reinvested into additional RSUs which vest

according to the same schedule as the underlying RSUs to which they relate. The director may defer the receipt of the
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RSUs on substantially the same terms and conditions as Honeywell officers with respect to new grants of RSUs.

STOCK OWNERSHIP GUIDELINES

Director stock ownership guidelines have been adopted under which each non-employee director, while serving as a
director of Honeywell, must hold Common Stock (including restricted shares and RSUs and/or Common Stock
equivalents) with a market value of at least five times the annual cash retainer (or $400,000; up from the previous
requirement of $300,000 in 2011). They must hold net gain shares from option exercises for one year. “Net gain shares”
means the number of shares obtained by exercising the option, less the number of shares the director sells to cover the
exercise price of the options and pay applicable taxes. Directors have five years from election to the Board to attain

the prescribed ownership threshold. All current directors other than Ms. Lieblein and Ms. Washington who joined the
Board in December 2012 and April 2013, respectively, have attained the prescribed ownership threshold.

2014 | Proxy and Notice of Annual Meeting of Shareowners | 15
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DIRECTOR COMPENSATION—FISCAL YEAR 2013

Fees
) Earned or
Director Name Paid
Cash($)D
Gordon
Bethune $178,500

Kevin Burke  $186,500
Jaime Chico

Pardo $185,000
D. Scott Davis  $196,500
Linnet Deily  $197,500
Judd Gregg $185,500
Clive Hollick  $178,500
Grace Lieblein $177,500
George Paz $202,500
Bradley

Sheares $178,500
Robin

Washington $133.875
(D

2)

listed individuals.

Stock
Awards($)?®)

$37,528
$37,528
$37,528

$37,528
$37,528
$37,528
$37,528
$37,528
$37,528

$37,528

$260,908

Outstanding Outstanding

. Stock
Director Name Awards at
12/31/13
Mr. Bethune 1,175
Mr. Burke 4,490
Mr. Chico Pardo 1,175
Mr. Davis 1,175
Ms. Deily 1,175
Mr. Gregg 4,382
Mr. Hollick 1,175

Option

Awards at

12/31/13
45,928
15,928
45,928
35,928
35,928
10,928
45,928

Option
Awards($)?@

$37,495
$37,495
$37,495

$37,495
$37,495
$37,495
$37,495
$37,495
$37,495

$37,495

(1$37,495

Change in
Pension

Value and
Nonqualified
Deferred
Compensation
Earnings($)®®

$43,394

All Other
Compensation($)©®

$4
$25,004
$26,535

$1,319
$32,667
$5,004
$39,772
$4
$25,004

$25,862

$25,004

Includes all fees earned, whether paid in cash or deferred under the Deferred Compensation Plan for
Non-Employee Directors (including amounts treated as deferred in the Honeywell common stock fund).

Total($)

$296,921
$286,527
$286,558

$277,249
$305,190
$265,527
$298,052
$252,527
$302,527

$288,321

$457,282

The table below reflects all outstanding stock awards and option awards held at December 31, 2013 by each of the
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Ms. Lieblein 3,575 3,002
Mr. Paz 1,490 20,928
Dr. Sheares 1,175 30,928
Ms. Washington 3,558 3,002

The amounts set forth in this column represent the aggregate grant date fair value of stock awards computed in
accordance with FASB ASC Topic 718. The fair value of each stock award is estimated on the date of grant by
averaging the high and low of the Company’s stock price on the day of grant. Stock awards of 504 shares were
made to Non-Employee Directors in April 2013 with a value of $74.46 per share. A more detailed discussion of the
assumptions used in the valuation of stock awards made in fiscal year 2013 may be found in Note 20 of the Notes
to the Financial Statements in the Company’s Form 10-K for the year ended December 31, 2013.

3)

The amounts set forth in this column represent the aggregate grant date fair value of option awards computed in
accordance with FASB ASC Topic 718. The fair value of each option award is estimated on the date of grant using
the Black-Scholes option-pricing model. Option awards of 3,002 shares were made to non-employee directors in
April 2013 with a Black-Scholes value of $12.49 per share. A more detailed discussion of the assumptions used in
the valuation of option awards made in fiscal year 2013 may be found in Note 20 of the Notes to the Financial
Statements in the Company’s Form 10-K for the year ended December 31, 2013.

“)

Amounts included in this column reflect above-market earnings on deferred compensation. Amounts invested in
cash under the Deferred Compensation Plan for Non-Employee Directors are credited with the same rate of interest
that applies to executives under the Honeywell Salary and Incentive Award Deferral Plan for Selected Employees.
Deferrals for the 2006 plan year and later earn a rate of interest, compounded daily, based on the Company’s

(5) 15-year cost of borrowing. The rate is subject to change annually. For 2013, this rate was 2.90%, and is set at
4.09% for 2014. Deferrals for the 2005 plan year earn a rate of interest, compounded daily, which was set at an
above-market rate before the beginning of the plan year and is subject to change annually. Deferrals for the 2004
plan year and prior plan years earn a rate of interest, compounded daily, that was set at an above-market rate before
the beginning of each plan year and fixed until the deferral is distributed.

16 | Proxy and Notice of Annual Meeting of Shareowners | 2014
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See “Director Compensation—Other Benefits” above for a description of the benefit items included in the All Other
Compensation column for 2013. Honeywell matched charitable contributions in the amounts of:

(6)

. Matched Charitable
Director Name .
Contributions

Mr. Burke $25,000

Mr. Chico Pardo $25,000

Ms. Deily $25,000

Mr. Gregg $5,000

Mr. Hollick $25,000

Mr. Paz $25,000

Dr. Sheares $25,000
Ms. Washington $25,000

(7)Includes 3,000 RSUs granted to Ms. Washington upon her election to the Board in April 2013 with a value of
$74.46 per share.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Applicable Policies and Procedures

Honeywell has written policies and procedures for approval or ratification of related person transactions. Article
EIGHTH of Honeywell’s Amended and Restated Certificate of Incorporation provides that a related or interested party
transaction shall not be void or voidable if such transaction is duly authorized or ratified by a majority of the
disinterested members of the Board of Directors. Consistent with SEC rules, a related or interested party transaction
includes a transaction between the Company and a director, director nominee or executive officer of the Company or a
beneficial owner of more than 5% of the Company’s Common Stock or any of their respective immediate family
members. Furthermore, the Honeywell Code of Business Conduct requires that each director and executive officer
report to the Board of Directors on an ongoing basis any relationship or transaction that may create or appear to create
a conflict between the personal interests of those individuals (or their immediate family members) and the interests of
the Company. A conflict, or appearance of a conflict, might arise, for example, by accepting gifts or loans from a
current or potential customer, supplier or competitor, owning a financial interest in, or serving in a business capacity
with, an outside enterprise that competes with or does or wishes to do business with, the Company, serving as an
intermediary for the benefit of a third party in transactions involving the Company or using confidential Company
information or other corporate assets for personal profit.
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If a conflict of interest or related party transaction is of a type or a nature that falls within the scope of oversight of a
particular Board Committee, it is referred to that Committee for review. The Board or the responsible Committee must
review any potential conflict and determine whether any action is required. This includes whether to authorize, ratify
or direct the unwinding of the relationship or transaction under consideration, as well as ensure that appropriate
controls are in place to protect Honeywell and its shareowners. In making that determination, the Board or responsible
Committee considers all relevant facts and circumstances, such as:

sthe benefits of the transaction to Honeywell;

sthe terms of the transaction and whether they are arm’s-length and in the ordinary course of the Company’s business;
othe direct or indirect nature of the related person’s interest in the transaction;

othe size and expected term of the transaction; and

Jother facts and circumstances that bear on the materiality of the related person transaction under applicable law and
listing standards.

Each director and officer also completes and signs a questionnaire at the end of each fiscal year to confirm that there
are no material relationships or related person transactions between such individuals and the Company other than
those previously disclosed to Honeywell. This ensures that all material relationships and related person transactions
are identified, reviewed and disclosed in accordance with applicable policies, procedures and regulations.

RELATED PERSON TRANSACTION

The Honeywell ADI business leases its administrative office building in Melville, New York at a current rent of
approximately $1,023,000 per year. After ADI entered into this lease, the property was acquired by a partnership

known as “New Island Holdings.” There have been no material amendments to the lease since the property was acquired
by New Island Holdings. Both Mr. Fradin, President and Chief Executive Officer, Honeywell Automation and Control
Solutions and Mr. Kramvis, President and Chief Executive Officer, Honeywell Performance Materials and
Technologies, are limited partners in New Island Holdings, holding 12% and 9% ownership interests, respectively.

The limited partners of New Island Holdings receive distributions based on total lease payments generated from the
portfolio of buildings that the partnership owns, less applicable mortgage and other expenses.

2014 | Proxy and Notice of Annual Meeting of Shareowners [ 17

61



Edgar Filing: HONEYWELL INTERNATIONAL INC - Form DEF 14A

Table of Contents
Stock Ownership Information > Five Percent Owners of Company Stock

STOCK OWNERSHIP INFORMATION

FIVE PERCENT OWNERS OF COMPANY STOCK

The following table lists information about those holders known to Honeywell to be the beneficial owners of 5% or
more of the outstanding shares of Common Stock as of December 31, 2013. State Street Corporation is listed in the
table below because one of its subsidiaries (State Street Bank and Trust Company) holds 5.2% of our outstanding
Common Stock as trustee for certain Honeywell savings plans. See notes below for additional details.

Number of Percent of

Name and Complete Mailing Address Common Stock
Shares .

Outstanding

State Street Corporation 72,488,401 (1) 9.2% (@)

State Street Financial Center, One Lincoln Street, Boston, MA 02111

BlackRock, Inc. 44,346,55003) 5.7%

40 East 52nd Street, New York, NY 10022

Massachusetts Financial Services Company 42,404,593 @ 5.4%

111 Huntington Avenue, Boston, MA 02199

State Street Corporation has shared voting power and shared dispositive power in each case in respect of the
(1)72,488,401 shares listed above. State Street Bank and Trust Company, a subsidiary of State Street Corporation, has
shared voting power and shared dispositive power in each case in respect of 53,914,382 shares included above.

State Street Bank and Trust Company holds 5.2% of our outstanding Common Stock as trustee for certain
Honeywell savings plans. Under the terms of the plans, State Street is required to vote shares attributable to any
participant in accordance with instructions received from the participant. They must also vote all shares for which
it does not receive instructions in the same ratio as the shares for which instructions were received.

2)

(3)BlaCkRock, Inc. has sole voting power in respect of 37,124,630 shares and sole dispositive power in respect of
44,333,753 shares.

Massachusetts Financial Services Company and certain related entities have sole voting power in respect of

@) 35,194,077 shares and sole dispositive power in respect of all 42,404,593 shares.

STOCK OWNERSHIP OF DIRECTORS AND EXECUTIVE OFFICERS
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The following table lists information as of February 28, 2014 about the beneficial ownership of Common Stock by
each director or director nominee, each executive officer named in the Summary Compensation Table, and by all
directors (including nominees) and executive officers of Honeywell as a group. Except as otherwise noted, the
individuals listed in the following table have the sole power to vote or transfer the shares reflected in the table.

Components of Beneficial Ownership (Number of

Shares)
Common
. Other

Name®) Total Stock - Right Stock-Based

Number Beneficially To Holdings®

of Shares® Owned Acquire®
Gordon M. Bethune 66,689 8,077 35,962 22,650
Kevin Burke 24,596 8,000 10,962 5,634
Jaime Chico Pardo 87,533 24,418 35,962 27,153
David M. Cote 7,332,736 791,996 5,668,750 871,990
D. Scott Davis 55,229 11,000 30,962 13,267
Linnet F. Deily 42,598 0 30,962 11,636
Judd Gregg 18,190 3,000 5,962 9,228
Clive Hollick 52,378 3,000 30,962 18,416
Grace D. Lieblein 2,577 0 750 1,827
George Paz 28,186 4,315 15,962 7,909
Bradley T. Sheares 45,674 4,542 25,962 15,170
Robin L. Washington 1,985 0 750 1,235
David J. Anderson 1,763,961 128,497 1,316,250 319,214
Roger Fradin 1,196,232 279,106 797,500 119,626
Timothy Mahoney 630,544 31,740 572,500 26,304
Andreas Kramvis 612,643 79,104 502,250 31,289

All directors, nominees and executive officers as a group,

including the above-named persons (22 people) 13,874,934 1,721,780 10,642,283 1,510,871

(1)c/o Honeywell International Inc., 101 Columbia Road, Morris Township, New Jersey 07962.

The total beneficial ownership for any individual is less than 1% and the total for the group is approximately 1.78%
of the shares of Common Stock outstanding.

2
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Includes shares which the named individual or group has the right to acquire through the exercise of vested stock
(3)options, and shares which the named individual or group has the right to acquire through the vesting of
performance shares, RSUs and stock options within 60 days of February 28, 2014.

(4)Includes shares and/or share-equivalents in deferred accounts, as to which no voting or investment power exists.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Exchange Act requires our directors, executive officers, and persons who own more than 10% of
our Common Stock to file reports of ownership and changes in ownership of our Common Stock with the SEC. The
broker of Linnet Deily purchased and sold 25 shares of our Common Stock on Ms. Deily’s behalf in 2010 and 2011,
which transactions were contrary to Ms. Deily’s instructions and not disclosed to the Company until June 2013. The
appropriate Form 4 filing for Ms. Deily was made on June 14, 2013. Based on the information available to us during
fiscal year 2013, we believe that all applicable Section 16(a) filing requirements were met on a timely basis, other than
the transactions made for Ms. Deily.

SEC FILINGS AND REPORTS

Our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, current Reports on Form 8-K, and any
amendments to those reports, are available free of charge on our website at www.honeywell.com under the heading
“Investor Relations” (see “SEC Filings & Reports”) immediately after they are filed with or furnished to the SEC.

SUSTAINABILITY AND CORPORATE RESPONSIBILITY

Honeywell takes seriously its commitment to corporate social responsibility, protection of our environment, and
creation of Sustainable Opportunity everywhere it operates.

Honeywell’s Sustainable Opportunity policy is based on the principle that by integrating health, safety, and
environmental considerations into all aspects of its business, Honeywell:

eprotects its people and the environment;
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eachieves sustainable growth and accelerated productivity;
edrives compliance with all applicable regulations; and

edevelops the technologies that expand the sustainable capacity of our world.

Nearly 50% of Honeywell’s product portfolio is linked to energy efficiency, and the United States could reduce its
energy consumption 20-25% by immediately and comprehensively adopting existing Honeywell technologies.

HIGHLIGHTS OF OUR ENVIRONMENTAL AND SAFETY GOALS AND ACHIEVEMENTS

Program Achievements
* In 2007, the Company established five-year
greenhouse gas and energy efficiency
objectives for its internal operations for the
period 2007-2011.

Greenhouse Gas Reduction and Energy Efficiency

* By the end of 2011, Honeywell reduced its
greenhouse gas emissions by more than 30%,
and increased its energy efficiency by more

Honeywell reports on its global greenhouse gas emissions publicly than 20%. in each case. from a 2004 baseline
0’ b

through the Carbon Disclosure Project and through reports submitted
to the U.S. Environmental Protection Agency and the United Kingdom yeat
Environmental Agency. A qualified third party has verified

Honeywell’s 2011 and 2012 greenhouse gas emission inventories.

* To sustain this progress, Honeywell has set
an additional public commitment to reduce its
greenhouse gas emissions per dollar of
revenue from our 2011 level by an additional
15% by 2017.

e In 2013, the Company implemented water
conservation projects at sites that are
significant water consumers in areas that are
experiencing “water stress” as defined by the
World Resources Institute.

Water

Honeywell has developed a global inventory of water usage in its

manufacturing operations. * The Company will implement additional

water conservation projects in these areas in
2014.
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Program Achievements
Safety

*  We maintain a Company-wide global Total Case Incident Rate (the number of
occupational injuries and illnesses per 100 employees) of less than half of the
combined U.S. averages of the industries in which we operate, based on data from the

Honeywell has received worker ="
y Bureau of Labor Statistics.

safety awards from
governments around the world.

Health, Safety, and Environment Management System

Honeywell’s Heath, Safety, Environmental and Sustainability matters are managed by a global team of trained
professionals with extensive knowledge and hundreds of years of collective experience in occupational health,
chemistry, hydrology, geology, engineering, safety, industrial hygiene, materials management and energy efficiency.

Honeywell utilizes a comprehensive Health, Safety, Environment and Sustainability (“HSES”’) Management System
based on recognized third-party standards, including ISO 14001 and OHSAS 18001, and industry best practices. The
management system is fully integrated into the Honeywell Operating System, which drives continuous sustainable
operational improvement. Compliance with standards and regulatory requirements is monitored through a
Company-wide, HSES-led audit process. The timely development and implementation of process improvements and
corrective action plans are closely monitored.

Honeywell’s Vice President of HSES reports to the Company’s Senior Vice President and General Counsel and has
overall responsibility for HSES programs. A Corporate Energy & Sustainability Team, led by the Vice President of
HSES and the Vice President of Global Real Estate and the Director of Sustainability, helps drive the Company’s
greenhouse gas and energy efficiency goals. Progress on these goals is reported to Honeywell’s CEO on a monthly
basis and is reviewed with the Board’s Corporate Governance and Responsibility Committee at least annually.

Honeywell’s Integrity and Compliance program

Honeywell’s Integrity and Compliance program reflects our vision and values and helps our employees,

representatives, contractors, consultants, and suppliers comply with a high standard of business conduct globally. At

the core of the Integrity and Compliance program is the Company’s Code of Business Conduct (the “Code”) that applies
across the Company in all businesses and in all countries.
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The Code is a baseline set of requirements that enables employees to recognize and be aware of how to report
integrity, compliance, and legal issues. In addition, the Code outlines our pledge to recognize the dignity of each
individual, respect each employee, provide compensation and benefits that are competitive, promote self-development
through training that broadens work-related skills, and value diversity of perspectives and ideas. In our continuing
effort to have a world class Integrity and Compliance program, in 2011, the Company revised the Code to improve
readability and to address emerging areas. The updated Code has included additional guidance on a number of topics,
including data privacy, respect for human rights, and the appropriate use of information technology and social media.

Honeywell Hometown Solutions

Honeywell demonstrates its commitment to corporate social responsibility and community involvement through
Honeywell Hometown Solutions, which focuses on five important societal needs that align with Honeywell’s culture,
products and people: safety and security, housing and shelter, math and science education, habitat and conservation,
and humanitarian relief.

These programs have delivered results in communities around the world, including:

*Teaching children potentially life-saving lessons to help prevent abduction and common childhood accidents;
*Repairing homes and community centers for low-income families, the elderly and the disabled;

Offering academic opportunities that inspire students to pursue careers in science, technology, engineering and math
(STEM), and that give teachers new techniques in STEM education;

JPartnering with environmental organizations to provide students with unique learning opportunities and teaching
tools for educators to promote science in the classroom, and

Helping Honeywell employees and communities recover from natural disasters such as Hurricane Sandy, the
*Colorado Springs wildfires, the Great Japan Earthquake and Tsunami and the Mexicali, Haitian and Sichuan
earthquakes.

For more information about our sustainability and corporate citizenship programs, please visit our website,
www.honeywell.com, and Corporate Citizenship http://citizenship.honeywell.com/.
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POLITICAL CONTRIBUTIONS AND ACTIVITIES

Engagement in the political process is critical to our success. Our future growth depends on forward-thinking
legislation and regulation that makes society safer and more energy efficient and improves public infrastructure. We
strive to always engage responsibly in the political process and to ensure that our participation is fully consistent with
all applicable laws and regulations, our principles of good governance, and our high standards of ethical conduct.

We have developed a strong team of government relations professionals based in Washington, D.C. that drive our
lobbying programs and initiatives. Our government relations organization is led by a Senior Vice President, Global
Government Relations. Members of the government relations organization work from a global network of offices.

Management and Board Oversight

The law department oversees our lobbying activities. The Senior Vice President, Global Government Relations reports
to the Company’s Senior Vice President and General Counsel (“General Counsel”) and also works closely with the Vice
President, Global Compliance whose organization ensures compliance with our political spending policy. The General
Counsel, Senior Vice President, Global Government Relations and Vice President, Global Compliance meet regularly
with the Chairman and Chief Executive Officer and his leadership team about legislative, regulatory and political
developments.

With respect to Board of Directors oversight, our public policy efforts, including all lobbying activities, political
contributions and payments to trade associations and other tax-exempt organizations, is the responsibility of the
Corporate Governance and Responsibility Committee (“CGRC”), which consists entirely of independent, non-employee
directors. Each year the CGRC receives an annual report on the Company’s policies and practices regarding political
contributions. The CGRC’s oversight of our political activities ensures compliance with applicable law and alignment
with our policies and our Code of Business Conduct. In addition, each year the Senior Vice President, Global
Government Relations reports to the full Board of Directors on our global lobbying and government relations

program.

Political Contributions
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We have not made any political contributions using corporate funds since at least 2009 and have no intention of
making such political contributions in the near future. Even before 2009, any such contributions were extremely rare
and for de minimis amounts of less than $5,000. Any and all contributions we make in support of federal and state
political candidates is through the non-partisan Honeywell International Political Action Committee, which is funded
exclusively through voluntary contributions from eligible U.S.-based employees, which are not reimbursed by
Honeywell.

2014 Updated Political Contributions Disclosure

For 2014, we have revised and expanded our disclosure on our policy and procedures for political activity and
contributions. This disclosure is available on Honeywell’s website at www.honeywell.com (see “Investors/Corporate
Governance/Political Contributions”).

SHAREOWNER OUTREACH AND ENGAGEMENT

Honeywell’s relationship with its shareowners is a critical part of our corporate governance profile, and we recognize
the value of taking their views into account. Engaging with our shareowners helps us to understand how they view us,
to set goals and expectations for our performance, and to identify emerging issues that may affect our strategies,
corporate governance, compensation practices or other aspects of our operations.

Our shareowner and investor outreach includes investor road shows, analyst meetings, and investor conferences. We
also communicate with shareowners and other stakeholders through various media, including our annual report and
SEC filings, proxy statement, news releases, and our website. Our conference calls for quarterly earnings releases and
major corporate developments are open to all. These calls are available in real time and as archived webcasts on our
website.

Our Chairman and CEO, Chief Financial Officer, Vice President of Investor Relations and other senior management
meet with investors to discuss Honeywell’s strategy, financial and business performance and to update investors on key
developments.

We also seek our shareowners’ views on governance and compensation matters throughout the year. Given our large
shareowner base, we concentrate our shareowner outreach efforts on our largest 25 — 30 shareowners that represent
approximately 50% - 53% of our ownership. In the third quarter of 2013, we extended an invitation to meet with each
of these shareowners to solicit their views on a range of issues.
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Among the specific matters we discussed with our largest shareowners was the following:

Shareowner views on the separation of Chairman of the Board and Chief Executive Officer role. See “Proposal No. 4 —
Independent Board Chairman.”
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,The amendment to our Stock Incentive Plan to eliminate automatic (single-trigger) accelerated vesting of equity
awards upon a change in control. See “Proposal No. 6 — Eliminate Accelerated Vesting in a Change in Control.”

,Our executive compensation program and disclosures. See “Proposal No. 3 — Advisory Vote to Approve Executive
Compensation” and “Compensation Discussion and Analysis.”

The advisability of providing shareowners with the ability to act by written consent. See “Proposal No. 5 — Right to Act
By Written Consent.”

The adequacy of our disclosure on political contributions and lobbying. See “Proposal No. 7 —Political Lobbying and
Contributions.”

The adequacy of our disclosure on environmental, sustainability and governance (ESG) matters. See “Sustainability
*and Corporate Responsibility” on_page 19 of this proxy statement or visit our website www.honeywell.com for
updated information on all these programs.

,Shareowner views on an exclusive forum By-Law amendment enacted in September 2013. See “2013 By-Law
Amendment” below.

2013 BY-LAW AMENDMENT

In September 2013, we announced that the Board had unanimously approved an amendment to our By-Laws. The
By-Law amendment requires that we consent before certain types of stockholder internal-affairs litigation can be
brought in any court other than the state or federal courts located within the State of Delaware. The Board took this
action based on its view that Delaware Courts tend to have more expertise in handling certain types of lawsuits. In
addition, the By-Law amendment is viewed by many experts as an effective way to reduce the risk of expensive,
duplicative multi-forum litigation. The Board also considered the fact that the amendment does not limit the rights of
shareowners to sue Honeywell. Rather, the amendment means that if a shareowner sues us outside of the State of
Delaware, we have the right to seek to move the suit to a court in the State of Delaware.

Before amending the By-Laws, the Board was informed of, and considered, our shareowners’ views on this topic based
on management discussions with shareowners in the third quarter of 2013. The majority of shareowners with whom

we spoke were not concerned about the exclusive forum By-Law amendment. With a small number of exceptions, our
shareowners did not view this amendment as an abridgment of their rights to sue us or otherwise seek redress based on
our wrongful acts or omissions.

COMMUNICATING WITH BOARD MEMBERS COMMUNICATING WITH
MANAGEMENT AND IR
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Shareowners, as well as other interested parties, may communicate
directly with the Chair of the Corporate Governance and
Responsibility Committee, the presiding director for an upcoming
meeting, the non-employee directors as a group, or individual

directors by writing to:

Honeywell

c/o Vice President and Corporate Secretary
101 Columbia Road

Morris Township, NJ 07962

Honeywell’s Corporate Secretary reviews and promptly forwards
communications to the appropriate director(s).

Our Investor Relations department is the
primary point of contact for shareowner
interaction with Honeywell. Shareowners
should write to or call:

Elena Doom

Vice President, Investor Relations
Honeywell

101 Columbia Road, Morris Township, NJ
07692

Phone: +1 (973) 455-2222

Visit our website www.honeywell.com

We encourage our shareowners to visit the
investors section of our website for more
information on our investor relations and
corporate governance programs.

PROCESS FOR COMMUNICATING WITH BOARD MEMBERS

Honeywell’s Corporate Secretary reviews and promptly forwards communications to the directors as appropriate.
Communication involving substantive accounting or auditing matters are forwarded to the Chair of the Audit
Committee. Certain items that are unrelated to the duties and responsibilities of the Board will not be forwarded such
as: business solicitation or advertisements; product or service related inquires; junk mail or mass mailings; resumes or
other job-related inquires; spam and overly hostile, threatening, potentially illegal or similarly unsuitable

communications.
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In this section, we review the objectives and elements of Honeywell’s executive compensation program, its alignment

with performance and the 2013 compensation decisions regarding our Named Executive Officers.
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NAMED EXECUTIVE OFFICERS
(“NEOS”)

David Cote
Chairman &
Chief Executive Officer

David Anderson
Senior Vice President &
Chief Financial Officer

Roger Fradin

President & Chief Executive
Officer — Automation &
Control Solutions

EXECUTIVE SUMMARY

OVERVIEW
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Honeywell is a diversified, global technology and manufacturing leader, organized into four strategic business groups
or SBGs: Aerospace (“Aero”), Automation and Control Solutions (“ACS”), Performance Materials and Technologies
(“PMT”) and Transportation Systems (‘“TS”).

We seek sustained, profitable growth through great positions in good industries. Our product and service offerings are
aligned with important global macro trends — safety, security, energy efficiency and infrastructure.

We consistently utilize a set of foundational business processes that we call the “Honeywell Enablers” to manage our
diverse portfolio of businesses and drive efficiency and quality. These are the Honeywell Operating System (drives
improvement in manufacturing), Velocity Product Development (drives new products), Functional Transformation
(drives administrative improvements) and Honeywell User Experience (drives product and process designs that
improve the user experience). Our focus is on continuous application of the Honeywell Enablers to deliver high
quality earnings, make “seed planting” investments to build for the future and create long-term value for our
shareowners.

SUMMARY OF COMPENSATION DECISIONS — 2013

Compensation decisions made for 2013 are aligned with Honeywell’s strong operational results and reflect our ongoing
emphasis on variable, at-risk compensation paid out over the long-term. Compensation decisions are intended to
reinforce our focus on consistent performance and sustained, profitable growth that translate into superior stock
performance.

With respect to the NEOs, the Committee took the following key compensation actions in 2013 (discussed in detail
later in this Compensation Discussion and Analysis or “CD&A”):

Pay Element 2013 Actions Comment

The base salaries of Messrs. Cote, Anderson and Fradin

have not been increased in any of the last five years.

Payout levels linked to three pre-established, objective
Awards ranged from 97% to  metrics: growth in proforma EPS(™), free cash flow® and
165% of target opportunity.  working capital turns — as well as Supplemental Criteria (see

Base Salary No merit increases in 2013.

Annual Incentive
Compensation Program

(“ICP”) page 38).
Grant date values of individual
. NEO 2013 option awards In the aggregate, grant-date value of stock option awards to
Stock Option Awards ranged from -11% to +19% NEOs was flat to 2012.
compared with 2012 values.
Performance-Based 2012-2013 Growth Plan Payouts based on three pre-established quantified financial
Longer-Term Cash earned awards for the two-year targets measured over a two-year period for each SBG and

(Growth Plan Units or performance cycle ended on ~ Honeywell as a whole: revenue growth (ex-acquisitions &
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“GPUs”) December 31, 2013 ranged divestitures), return on investment and segment margin
from 77% to 113% of target.  expansion. At the Total Company level, we outperformed
Performance cycles do not our targets for ROI and segment margin expansion, but did
overlap, so the next award is  not attain threshold performance for adjusted two-year total
for 2014-2015. revenue growth. Payout of 50% of NEO earned awards is
deferred until March 2015, subject to continued
employment.

Performance-Adjusted 10,000 RSUs granted to Mr.  For recognition and retention. No RSUs were granted to
Restricted Stock Units Kramvis as a supplemental any other NEOs in 2013. RSUs are adjusted based on
(“RSUs”) pay element. Honeywell total shareowner returns compared with peers.

(1)Proforma, excludes pension mark-to-market adjustment.

Free cash flow (cash flow from operations less capital expenditures) prior to any cash pension contributions,
NARCO Trust establishment payments and cash taxes relating to the sale of available for sale investments.

2
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CEO PAY-FOR-PERFORMANCE ALIGNMENT

This graph demonstrates the alignment over the past five years of shareowner value creation and key operational
metrics with CEO total annual direct compensation (“Total ADC”). Total ADC consists of base salary, ICP award,
annual stock option grant, and annualized Growth Plan award.

Reflects the year-to-year performance indexed to a 2008 base year for total shareowner return (“TSR”), and a 2009
(1)base year for other performance metrics, at 100. Prior year TSR is shown to correspond with the timing of
compensation decisions. TSR consists of stock price appreciation plus reinvested dividends.

The 2013 and 2012 CEO Total ADC bars include 50% of the actual award earned for the 2012-2013 Growth Plan
cycle even though awards are paid 50% in 2014 and 50% in 2015. The 2010 and 2011 CEO Total ADC bars each
include 50% of the actual award earned for the 2010-2011 Growth Plan performance cycle. There was no Growth
Plan award relating to 2009.

2)

(3)Represents actual business performance for the year noted indexed to 2009. EPS is presented proforma and
excludes pension mark-to-market adjustment.

The TSR point above each column is the TSR for the preceding year as long-term incentive compensation

(4)decisions (annual stock options and biennial Growth Plan Unit awards) are made in February with reference to
prior year TSR performance as one of the key considerations in aligning pay and performance.

SAY ON PAY

For the third straight year, shareowners were presented with an advisory vote to approve executive compensation. In
2013, our executive compensation was approved by approximately 94% of the votes cast on the proposal. These
results continue to demonstrate strong shareowner support for Honeywell’s overall executive compensation program
and related decisions. In addition, we engage in one-on-one discussions with our institutional investors year-round to
discuss our compensation approach, financial performance and corporate governance.

The Committee takes into account the outcome of Say on Pay votes and discussions with investors when considering
future executive compensation arrangements and potential changes to the executive compensation program. Based
on the outcome of the 2013 Say on Pay vote and feedback from investor discussions, the Committee did not make
any changes to the design of the compensation program in 2013. The Board has adopted a policy of providing for an
annual vote on Say on Pay. The next Say on Pay vote will occur at our 2015 Annual Meeting.
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NAMED EXECUTIVE OFFICERS
(continued)

Timothy Mahoney
President & Chief Executive
Officer — Aerospace

Andreas Kramvis
President & Chief Executive
Officer — Performance
Materials & Technologies
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Earnings Per Share*
up 11% to $4.97.

Total Sales up 4%
to new Company
record of $39.1
billion.

Segment margins
increased 70 basis
points to a record
16.3%.

Segment profit up
8% to a new peak of
$6.4 billion.

Free cash flow**
remained strong at
$3.8 billion and FCF
conversion was 96%.

Dividend rate was
increased by 10%.
This marks the ninth
increase of 10%+

in the last ten years.

2013 HONEYWELL PERFORMANCE
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2013 marked another year of setting high expectations and delivering record-level results despite continued challenges
in the macro-economic environment. We overcame a slow start to the year with modest sales growth driven by slower
economic growth in the United States and Europe, and slowing growth in the emerging economies. Despite lower
sales growth, Honeywell expanded margins to new levels, and grew earnings per share* by 11%, which was once
again a multiple of over twice sales growth. We also continued to plant the seeds that will drive future top-line
growth, including investments in new technologies, manufacturing capacity and acquisitions, as well as leveraging the
application of the Honeywell Enablers that will lead to more profitable growth across the portfolio.

PERFORMANCE HIGHLIGHTS (2013 VS. 2012)

*Earnings Per Share* were up 11% to $4.97.
*Total Sales were up 4% (2% organic) to a new record of $39.1 billion.

,Segment Margins increased 70 basis points to a record 16.3%, with segment profit up 8% to a new peak of $6.4
billion.

JFree Cash Flow (“FCF”)** remained strong at $3.8 billion and FCF conversion was 96%. These positive results are
after the impact of 2013 funding for capital expenditures of $947 million, an increase of 7% vs. 2012.

* Proforma, V% exclude pension mark-to-market adjustment
Free cash flow (cash flow from operations less capital expenditures) and free cash flow conversion prior to any
**cash pension contributions, NARCO Trust establishment payments and cash taxes relating to the sale of available
for sale investments. FCF/Net Income = FCF Conversion

A significant amount of the cash generated was redeployed in our businesses or returned to our shareowners.

,We made capital expenditures of $947 million, expanding investments in our high ROI businesses to meet customer
demand for new orders and the existing backlog.

*We funded investments in technology centers, new manufacturing capabilities and strategic bolt-on acquisitions.

JWe returned capital to shareowners through a 10% increase in the dividend rate. This was the ninth dividend rate
increase of at least 10% in the last ten years.

. We continued our sustained program of share repurchases by purchasing 13.5 million shares, returning $1.1 billion in
cash to our shareowners.
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Our Focus on Profitable Growth

In December 2012, we provided our investors with guidance for 2013 related to sales, segment margins and EPS.* For
each of these financial metrics, we provided a low-high range based on our expectations for both the performance of
our businesses and the global economy. We raised the low-end of our guidance range for EPS* and segment margin
several times during the year and exceeded these levels, despite the impact of the slow economic environment on the
top line.

Performance against initial guidance

We attained the low-end of our initial Sales guidance range, despite slow global economic
growth.

. We exceeded the high-end of our initial guidance range for EPS.*

We exceeded our Segment Margin guidance range, demonstrating strong operational
performance.

Target represents initial external guidance provided in December 2012

*Proforma, V% exclude pension mark-to-market adjustment

We delivered strong operational performance vs. our compensation and multi-industry peer groups

(Calendar Year Data)
(1) 14 Company Compensation Peer Group (see page 32).

(2) Multi-Industry Peers Consisting of UTX, MMM, GE, and EMR.
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Results for the four multi-industry companies are shown separately as they are the most relevant comparisons with

respect to operating performance and investor base (i.e. similar breadth of portfolio, multi-industries, global footprint).

These companies are also included in the Compensation Peer Group.

Achieved the low-end of our
initial guidance range for Sales

Exceeded our EPS* guidance
range

Exceeded our Segment
Margin guidance range
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Strong relative operational
performance
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Achieved our 2014 Segment
Margin target range

minimum one year ahead of
Schedule.

Creating Value for our
Shareowners

Total Shareowner
Return (TSR
5-Year):

Over the past 5
years our
cumulative Total
Shareowner
Return was
218.8% compared
to our peer group
median of
155.6%.
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Building For the Future

We funded investments in technology centers, new manufacturing capabilities and strategic bolt-on acquisitions.

We achieved our 2014 segment margin target range minimum ahead of schedule

In February 2010, we established 2014 long-term target ranges for revenue and segment margin (“2014 Long-Term
Targets”). Having just come off the significant downturn in 2009, we had modest expectations for global growth. Even
so, the economic recovery proved to be significantly slower than we initially planned. Despite these headwinds, we
attained the lower-end of the 2014 segment margin range one year early in 2013, with a relentless focus on operational
excellence. The contributions from the Honeywell Enablers, including the Honeywell Operating System, Functional
Transformation, and Velocity Product Development, are driving more profitable growth and continued margin
expansion.

We are Creating Value for Our Shareowners

Total Shareowner Return:

We continue to outperform our peer group and the broader market. The following graph displays our cumulative TSR
growth relative to the S&P 500 Index and our Compensation Peer Group for the one, three and five-year periods
ending December 31, 2013.
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