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ITEM 2.03 Creation
of a Direct Financial Obligation or an Obligation Under an Off-balance Sheet Arrangement of a Registrant.
 

On May 18, 2020, Honeywell International
Inc. (the “Company”) completed a public offering of $3,000,000,000 aggregate principal amount of its
1.350% Senior
Notes due 2025, 1.950% Senior Notes due 2030 and 2.800% Senior Notes due 2050 (together, the “Notes”).

 
The offering of the Notes was made pursuant
to the Company’s shelf registration statement on Form S-3 (Registration No. 333-228729) filed with the

Securities and Exchange
Commission on December 10, 2018.
 
The Notes were issued pursuant to the terms
of the indenture, dated as of March 1, 2007, between the Company and Deutsche Bank Trust Company

Americas, as trustee, as amended
by the first supplemental indenture dated as of October 27, 2017 and as further amended by the second supplemental
indenture dated
as of March 10, 2020 (the “Indenture”).

 
The foregoing summary is qualified in its
entirety by reference to the text of the Indenture and the respective forms of global notes for the offering,

which are filed as
exhibits to this Current Report on Form 8-K and are incorporated herein by reference.
 
Additionally, the information set forth
under Item 8.01 below regarding the Delayed Draw Term Loan Agreement entered into on March 26, 2020 is

incorporated herein by reference.
 

ITEM 8.01 Other
Events.
 

On May 18, 2020, the Company gave notice
to the Administrative Agent under the Delayed Draw Term Loan Agreement of the permanent reduction
of the Unused Commitments in
the aggregate amount of $3,000,000,000, effective May 22, 2020. Capitalized terms used herein and not otherwise defined
shall have
the meanings set forth in the Delayed Draw Term Loan Agreement.

 
As previously stated, Honeywell confirms
that, on or prior to June 26, 2020, it will draw on the full amount of the Unused Commitments under the

Delayed Draw Term Loan
Agreement remaining after giving effect to such permanent Commitment reduction. As of the date hereof, there were no amounts
drawn
under the Delayed Draw Term Loan Agreement.

 
ITEM 9.01 Financial
Statements and Exhibits.
 

A copy of the opinion of the Deputy General
Counsel of Honeywell International Inc. relating to the legality of the issuance and sale of the
Company’s Notes is attached
as Exhibit 5.1 hereto.

 
(d) Exhibits.
 

Exhibit 4.1 Indenture dated as of March  1, 2007 between Honeywell International Inc. and Deutsche Bank Trust Company Americas, as trustee
(incorporated by reference to Exhibit 4.1 of Honeywell’s Registration Statement on Form S-3 (File No. 333-141013), filed March 1,
2007).

   
Exhibit 4.2 First Supplemental Indenture dated as of October  27, 2017 between Honeywell International Inc. and Deutsche Bank Trust Company

Americas, as trustee (incorporated by reference to Exhibit 4.2 of Honeywell’s Form 8-K filed October 30, 2017).
   
Exhibit 4.3 Second Supplemental Indenture dated as of March 10, 2020 between Honeywell International Inc. and Deutsche Bank Trust Company

Americas, as trustee (incorporated by reference to Exhibit 4.3 of Honeywell’s Form 8-K filed March 10, 2020).
   
Exhibit 4.4 Form of 1.350% Senior Note Due 2025.
   
Exhibit 4.5 Form of 1.950% Senior Note Due 2030.
   
Exhibit 4.6 Form of 2.800% Senior Note Due 2050.
   
Exhibit 5.1 Opinion of Deputy General Counsel of Honeywell International Inc.
   
Exhibit 23.1 Consent of Deputy General Counsel of Honeywell International Inc. (included in Exhibit 5.1 hereto).
   
Exhibit 104 Cover Page Interactive Data File - the cover page XBRL tags are embedded within the Inline XBRL document.

 

http://www.sec.gov/Archives/edgar/data/773840/000093041307001888/c46982ex_4-1.htm
http://www.sec.gov/Archives/edgar/data/773840/000093041317003664/c89629_ex4-2.htm
http://www.sec.gov/Archives/edgar/data/773840/000119312520067922/d893665dex43.htm


SIGNATURE
 

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

 
    HONEYWELL INTERNATIONAL INC.

Date: May 18, 2020    
    By: /s/ Victor J. Miller
      Victor J. Miller
      Vice President, Deputy General Counsel, Corporate Secretary and Chief

Compliance Officer
 



Exhibit 4.4
 

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

HONEYWELL INTERNATIONAL INC.
1.350% Senior Note Due 2025

 
REGISTERED No. U.S. $
Registered CUSIP: 438516 CB0
Registered ISIN: US438516CB04
 

HONEYWELL
INTERNATIONAL INC., a Delaware corporation (the “Company,” which term includes any successor
corporation under
the Indenture described herein), for value received, hereby promises to pay to CEDE & CO. or its registered
assigns,
the principal sum of
                                           
                                   U.S. DOLLARS (U.S.
$         ) on June 1, 2025 (the “Maturity Date”),
and to pay
 interest on said principal sum semiannually in arrears on June 1 and December 1 of each year, commencing
December 1, 2020
(each such date on which the Company is required to pay interest being referred to herein as an “Interest
Payment
Date”), at the rate of 1.350% per annum from May 18, 2020, or from the most recent date in respect of which interest
has been paid or duly provided for, until payment of said principal sum has been made or duly provided for. Notwithstanding
the foregoing, if the Stated Maturity of the principal of this Note, or any Interest Payment Date, falls on a date that is
not a
Business Day, the principal or interest, as the case may be, payable on such date will be payable on the next
 succeeding
Business Day with the same force and effect as if paid on such date. The amount of interest payable on any
Interest Payment
Date shall be computed on the basis of a 360-day year of twelve 30-day months. The interest so payable, and
punctually paid or
duly provided for, on any Interest Payment Date will, as provided in the Indenture, be paid to the person
in whose name this
Note (or one or more predecessor Notes) is registered at the close of business on May 15 or November 15
(each being referred
to herein as a “Regular Record Date”),

 



as the case may be, next preceding such Interest Payment
Date. As used herein, “Business Day” means any day, other than
Saturday or Sunday, on which banks are not required
or authorized by law or executive order to close in New York City.

 
Payments of interest,
 principal and premium, if any, on this Note will be made (except as specified below) by wire

transfer in same day funds to the
Registered Holder at such Holder’s address appearing on the Note Register on the relevant
Regular Record Date. In the event
the Notes are issued in fully certificated registered form, such payments will be made at the
corporate trust office of the Trustee
in New York City, or at the option of the Company, by mailing a check to such Registered
Holder.

 
Initially, Deutsche
Bank Trust Company Americas will be the Paying Agent and the Registrar (the “Note Registrar”) for

this Note. The Company
reserves the rights at any time to remove any Paying Agent or Note Registrar without notice, to appoint
additional or other Paying
Agents and other Note Registrars without notice and to approve any change in the office through
which any Paying Agent or Note
Registrar acts; provided, however, that there will at all times be a Paying Agent in New York
City.

 
This Note is one of
 the duly authorized series (the “Series”) of debt securities of the Company (hereinafter called the

“Securities”),
 issued and to be issued under an indenture dated March 1, 2007, as supplemented by the First Supplemental
Indenture dated as of
October 27, 2017, and as further supplemented by the Second Supplemental Indenture dated as of March
10, 2020 (collectively, the
 “Indenture”) between the Company and Deutsche Bank Trust Company Americas, as trustee (the
“Trustee”),
 to which Indenture and all other indentures supplemental thereto reference is hereby made for a statement of the
rights and limitations
 of rights thereunder of the Holders of the Securities and of the rights, obligations and duties of the
Company, the Trustee and
 the Paying Agent for this Note, and the terms upon which the Securities are, and are to be,
authenticated and delivered. The Securities
may be issued in one or more series, which different series may be issued in various
principal amounts, may mature at different
 times, may bear interest, if any, at different rates, may be subject to different
redemption provisions, if any, may be subject
to different covenants and Events of Default and may otherwise vary as provided or
permitted in the Indenture. This Note is one
of the series of Securities designated as 1.350% Senior Notes Due 2025 (herein
called the “Notes”), initially limited
in aggregate principal amount to $1,250,000,000.

 
Each capitalized term
 used herein and not otherwise defined herein shall have the meaning assigned thereto in the

Indenture.
 
The Company may, without
the consent of the Holders of the Notes, reopen this Series of Notes and issue additional notes

on separate dates, which shall
form a single series and shall have the same terms; provided that such additional notes shall not be
issued with the same
CUSIP number as the Notes unless such additional notes are issued for U.S. federal income tax purposes in
a “qualified reopening”
or are otherwise treated as part of the same issue for U.S. federal income tax purposes. Such further notes
will be consolidated
and form a single series with the Notes.

 
This Note is subject
to redemption, in whole or in part, at the option of the Company at any time or from time to time,

upon mailed notice to the registered
address of each holder of notes
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to be redeemed at least 10 days but not more than 60 days prior to the redemption. Prior to May
1, 2025 (one month prior to the
maturity date of the Notes (the “Par Call Date”)), the “make-whole premium”
redemption price will be equal to the greater of (1)
100% of the principal amount of the notes to be redeemed and (2) the sum of
 the present values of the Remaining Scheduled
Payments (as defined below) on such notes that would be due if such notes matured
on the Par Call Date (not including the
amount, if any, of accrued and unpaid interest to, but not including, the date of redemption),
discounted to the date of redemption,
on a semiannual basis (assuming a 360-day year consisting of twelve 30-day months), at a
rate equal to the sum of the Treasury
Rate (as defined below) plus 20 basis points. Accrued interest will be paid to but excluding
the redemption date.

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

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

 
“Comparable Treasury
 Issue” means the United States Treasury security selected by a Reference Treasury Dealer (as

defined below) as having an
actual or interpolated maturity comparable to the remaining term of the notes called for redemption,
that would be utilized, at
 the time of selection and in accordance with customary financial practice, in pricing new issues of
corporate debt securities of
comparable maturity to the remaining term of the notes called for redemption, calculated as if the
maturity date of such notes
were the Par Call Date.

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

the Reference Treasury Dealer
Quotations (as defined below) for that redemption date.
 
“Reference Treasury
Dealer” means each of BofA Securities, Inc., Citigroup Global Markets Inc., J.P. Morgan Securities

LLC and Wells Fargo Securities,
 LLC and each of their respective successors. If any one shall cease to be a primary U.S.
Government securities dealer, the Company
 will substitute another nationally recognized investment banking firm that is a
primary U.S. Government securities dealer.

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

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

 
“Remaining
Scheduled Payments” means the remaining scheduled payments of principal of and interest on the notes

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

 
“Treasury
Rate” means, with respect to any redemption date, the rate per annum equal to the semiannual equivalent

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

 
Any redemption may,
at the Company’s discretion, be subject to one or more conditions precedent, which will be set forth

in the related notice
of redemption, including, but not limited to, completion of an offering or financing or other transaction or
event. In addition,
 if such redemption is subject to satisfaction of one or more conditions precedent, such notice will describe
each such condition,
and if applicable, will state that, in the Company’s discretion, the redemption date may be delayed until such
time (provided,
however, that any redemption date will not be more than 60 days after the date of the notice of redemption) as
any or all such
conditions will be satisfied, or such redemption may not occur and such notice may be rescinded in the event that
any or all such
conditions will not have been satisfied by the redemption date, or by the redemption date as so delayed.

 
If any such condition
precedent has not been satisfied, the Company will provide written notice to the Trustee prior to the

close of business one business
day prior to the redemption date. Upon receipt of such notice, the notice of redemption will be
rescinded or delayed, and the redemption
of the notes will be rescinded or delayed as provided in such notice. Upon receipt, the
Trustee will provide such notice to each
holder in the same manner in which the notice of redemption was given.

 
On and after a redemption
date, interest will cease to accrue on the notes called for redemption (unless the Company

defaults in the payment of the redemption
price and accrued interest).
 
On or before a redemption
date, the Company will deposit with a paying agent (or the Trustee) money sufficient to pay

the redemption price of and accrued
 interest on the notes to be redeemed on that date. If less than all of the notes are to be
redeemed, the notes to be redeemed shall
be selected by the trustee in accordance with the procedures of the Depositary Trust
Company. This Note will not be subject to
any sinking fund.

 
If an Event of Default
with respect to the Note shall occur and be continuing, the Trustee or the Holders of not less than

25% in principal amount of
the Outstanding Notes may declare the principal of all the Notes due and payable in the manner and
with the effect provided in
the Indenture.

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

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

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

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

 
Under the terms of the
 Indenture, the Company may satisfy and discharge its obligations with respect to the Notes by

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

 
As provided in the Indenture
and subject to certain limitations therein set forth, the transfer of this Note may be registered

on the Note Register of the Company
 upon surrender of this Note for registration of transfer at the office or agency of the
Company in New York City duly endorsed
by, or accompanied by a written instrument of transfer in form satisfactory to the
Company and the Note Registrar duly executed
by, the Holder hereof or by his attorney duly authorized in writing, and thereupon
one or more new Notes in registered form, of
authorized denominations and for the same aggregate principal amount, will be
issued in the name or names of the designated transferee
or transferees and delivered at the office of the Note Registrar in New
York City, or mailed, at the request, risk and expense
of such transferee or transferees, to the address or addresses shown in the
Note Register for such transferee or transferees.

 
Prior to due presentment
of this Note for registration of transfer, the Company, the Trustee, the Note Registrar and any

agent of the Company, the Trustee
or the Note Registrar may treat the person in whose name this Note is registered as the owner
hereof for all purposes, whether
or not this Note is overdue, and neither the Company, the Trustee, the Note Registrar nor any
such agent shall be affected by notice
to the contrary.

 
This Note is issuable
 only in fully registered form, without coupons, in minimum denominations of $2,000 and any

integral multiple of $1,000 in excess
thereof.
 
No service charge will
be made for a transfer or exchange of the Notes, but the Company may require payment of a sum

sufficient to cover any tax or other
governmental charge payable in connection therewith.
 
This Note (the “Global
Note”) is a Global Security as referred to in the Indenture and is not exchangeable for one or more

certificated Notes; provided,
however, that if at any time the Depository notifies the Company that it is unwilling or unable to
continue as Depository or if
 at any time the Depository shall no longer be eligible or in good standing under the Securities
Exchange Act of 1934, as amended,
or any other applicable statute or regulation, the Company
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shall appoint a successor Depository. If a successor Depository is not
 appointed by the Company within 90 days after the
Company receives such notice or becomes aware of such ineligibility, the Company
will execute, and the Trustee or its agent,
upon receipt of a Corporation Order for the authentication and delivery of individual
Notes of this series in exchange for this
Global Note, will authenticate and deliver, individual Notes of this series in an aggregate
principal amount equal to the principal
amount of this Global Note in exchange for this Global Note.

 
In addition, the Company
may at any time and in its sole discretion determine that the Notes represented by this Global

Note shall no longer be represented
by this Global Note. In such event the Company will execute, and the Trustee or its agent,
upon receipt of a Corporation Order
 for the authentication and delivery of individual Notes of this series in exchange for this
Global Note, will authenticate and
deliver, individual Notes of this series in an aggregate principal amount equal to the principal
amount of this Global Note in
exchange for this Global Note.

 
This Note and all the
obligations of the Company hereunder are direct, senior unsecured and unsubordinated obligations

of the Company and rank pari
passu with all other senior unsecured and unsubordinated indebtedness of the Company from time
to time outstanding.

 
This Note shall be construed
in accordance with and governed by the laws of the State of New York.
 
Unless the certificate
 of authentication hereon has been manually executed by or on behalf of the Trustee under the

Indenture, this Note shall not be
entitled to any benefits under the Indenture or be valid or obligatory for any purpose.
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IN WITNESS WHEREOF,
HONEYWELL INTERNATIONAL INC. has caused this Note to be manually executed.
 

Dated:        
         
            HONEYWELL INTERNATIONAL  INC.
         
                                
    By:  
    Name:James E. Colby  
    Title: Vice President and Treasurer
ATTEST:  
     
     
By:  
Name: Su Ping Lu  
Title: Deputy Corporate Secretary

 
[Signature Page – Global Note]

 



ABBREVIATIONS
 

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

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

Under Uniform Gifts to Minors Act
 

 

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

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

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


Identifying Number of Assignee:
 

 

 
 

 
 

 
PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS


INCLUDING ZIP CODE OF ASSIGNEE:
 

 
 
 
the within Note and all rights thereunder,
hereby irrevocably constituting and appointing                                   attorney to transfer
said Note on the books of the Company, with full
power of substitution in the premises.
 
Dated:      
NOTICE: The signature to this assignment
must correspond with the name as written upon the face of the within instrument in
every particular, without alteration or enlargement,
or any change whatever.

 



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

 
Dated: CERTIFICATE OF AUTHENTICATION  
     
  This is one of the Securities of the series  
  designated therein referred to in the  
  within-mentioned Indenture.  
     
  Deutsche Bank Trust Company Americas, as
  Trustee  
     
  By:  
  Name:  
  Title:  

 

[Signature Page – Global Note]
 



Exhibit 4.5
 
THIS SECURITY IS A GLOBAL SECURITY WITHIN THE MEANING OF THE
INDENTURE HEREINAFTER
REFERRED TO AND IS REGISTERED IN THE NAME OF THE DEPOSITARY OR A NOMINEE OF THE DEPOSITARY,
WHICH MAY BE
TREATED BY THE COMPANY, THE TRUSTEE AND ANY AGENT THEREOF AS OWNER AND
HOLDER OF THIS SECURITY FOR ALL PURPOSES.
 
UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE
OF THE DEPOSITORY
TRUST COMPANY TO THE COMPANY OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR
PAYMENT, AND ANY CERTIFICATE
ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER
NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF THE
DEPOSITORY TRUST COMPANY (AND
ANY PAYMENT HEREON IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN
AUTHORIZED
REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY), ANY TRANSFER, PLEDGE OR OTHER
USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY
PERSON IS WRONGFUL SINCE THE REGISTERED
OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.
 
TRANSFERS OF THIS GLOBAL SECURITY SHALL BE LIMITED TO TRANSFERS
IN WHOLE, BUT NOT IN PART, TO
NOMINEES OF THE DEPOSITORY TRUST COMPANY OR TO A SUCCESSOR THEREOF OR SUCH SUCCESSOR’S
NOMINEE.
 

HONEYWELL INTERNATIONAL INC.
1.950% Senior Note Due 2030

 
REGISTERED No. U.S. $
Registered CUSIP: 438516 BZ8
Registered ISIN: US438516BZ80
 

HONEYWELL
INTERNATIONAL INC., a Delaware corporation (the “Company,” which term includes any successor
corporation under the
Indenture described herein), for value received, hereby promises to pay to CEDE & CO. or
its registered
assigns, the principal sum of
                                           
                                    U.S. DOLLARS (U.S. $                              ) on June 1,
2030 (the “Maturity
Date”), and to pay interest on said principal sum semiannually in arrears on June 1 and December
1 of each year, commencing
December 1, 2020 (each such date on which the Company is required to pay interest being referred to
herein as an “Interest
Payment Date”), at the rate of 1.950% per annum from May 18, 2020, or from the most recent date
in respect of which interest
has been paid or duly provided for, until payment of said principal sum has been made or duly provided
for. Notwithstanding
the foregoing, if the Stated Maturity of the principal of this Note, or any Interest Payment Date, falls on
a date that is not a
Business Day, the principal or interest, as the case may be, payable on such date will be payable on the next
 succeeding
Business Day with the same force and effect as if paid on such date. The amount of interest payable on any Interest
Payment
Date shall be computed on the basis of a 360-day year of twelve 30-day months. The interest so payable, and punctually
paid or
duly provided for, on any Interest Payment Date will, as provided in the Indenture, be paid to the person in whose name
this
Note (or one or more predecessor Notes) is registered at the close of business on May 15 or November 15 (each being referred
to herein as a “Regular Record Date”),

 



as the case
may be, next preceding such Interest Payment Date. As used herein, “Business Day” means any day, other than
Saturday
or Sunday, on which banks are not required or authorized by law or executive order to close in New York City.
 

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

 
Initially, Deutsche
Bank Trust Company Americas will be the Paying Agent and the Registrar (the “Note Registrar”) for

this Note. The Company
reserves the rights at any time to remove any Paying Agent or Note Registrar without notice, to appoint
additional or other Paying
Agents and other Note Registrars without notice and to approve any change in the office through
which any Paying Agent or Note
Registrar acts; provided, however, that there will at all times be a Paying Agent in New York
City.

 
This Note is one of
 the duly authorized series (the “Series”) of debt securities of the Company (hereinafter called the

“Securities”),
 issued and to be issued under an indenture dated March 1, 2007, as supplemented by the First Supplemental
Indenture dated as of
October 27, 2017, and as further supplemented by the Second Supplemental Indenture dated as of March
10, 2020 (collectively, the
 “Indenture”) between the Company and Deutsche Bank Trust Company Americas, as trustee (the
“Trustee”),
 to which Indenture and all other indentures supplemental thereto reference is hereby made for a statement of the
rights and limitations
 of rights thereunder of the Holders of the Securities and of the rights, obligations and duties of the
Company, the Trustee and
 the Paying Agent for this Note, and the terms upon which the Securities are, and are to be,
authenticated and delivered. The Securities
may be issued in one or more series, which different series may be issued in various
principal amounts, may mature at different
 times, may bear interest, if any, at different rates, may be subject to different
redemption provisions, if any, may be subject
to different covenants and Events of Default and may otherwise vary as provided or
permitted in the Indenture. This Note is one
of the series of Securities designated as 1.950% Senior Notes Due 2030 (herein
called the “Notes”), initially limited
in aggregate principal amount to $1,000,000,000.

 
Each capitalized term
 used herein and not otherwise defined herein shall have the meaning assigned thereto in the

Indenture.
 
The Company may, without
the consent of the Holders of the Notes, reopen this Series of Notes and issue additional notes

on separate dates, which shall
form a single series and shall have the same terms; provided that such additional notes shall not be
issued with the same
CUSIP number as the Notes unless such additional notes are issued for U.S. federal income tax purposes in
a “qualified reopening”
or are otherwise treated as part of the same issue for U.S. federal income tax purposes. Such further notes
will be consolidated
and form a single series with the Notes.

 
This Note is subject
to redemption, in whole or in part, at the option of the Company at any time or from time to time,

upon mailed notice to the registered
address of each holder of notes
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to be redeemed at least
10 days but not more than 60 days prior to the redemption. Prior to March 1, 2030 (three months prior to
the maturity date of the
Notes (the “Par Call Date”)), the “make-whole premium” redemption price will be equal to the greater of
(1) 100% of the principal amount of the notes to be redeemed and (2) the sum of the present values of the Remaining Scheduled
Payments
 (as defined below) on such notes that would be due if such notes matured on the Par Call Date (not including the
amount, if any,
of accrued and unpaid interest to, but not including, the date of redemption), discounted to the date of redemption,
on a semiannual
basis (assuming a 360-day year consisting of twelve 30-day months), at a rate equal to the sum of the Treasury
Rate (as defined
below) plus 25 basis points. Accrued interest will be paid to but excluding the redemption date.
 

At any time on or after
the Par Call Date, the Notes are redeemable, in whole or in part, at any time and from time to time,
at the Company’s option
at a redemption price equal to 100% of the principal amount of such notes to be redeemed plus accrued
interest to, but not including,
the redemption date.

 
“Comparable Treasury
 Issue” means the United States Treasury security selected by a Reference Treasury Dealer (as

defined below) as having an
actual or interpolated maturity comparable to the remaining term of the notes called for redemption,
that would be utilized, at
 the time of selection and in accordance with customary financial practice, in pricing new issues of
corporate debt securities of
comparable maturity to the remaining term of the notes called for redemption, calculated as if the
maturity date of such notes
were the Par Call Date.

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

the Reference Treasury Dealer
Quotations (as defined below) for that redemption date.
 
“Reference Treasury
Dealer” means each of BofA Securities, Inc., Citigroup Global Markets Inc., J.P. Morgan Securities

LLC and Wells Fargo Securities,
 LLC and each of their respective successors. If any one shall cease to be a primary U.S.
Government securities dealer, the Company
 will substitute another nationally recognized investment banking firm that is a
primary U.S. Government securities dealer.

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

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

 
“Remaining
Scheduled Payments” means the remaining scheduled payments of principal of and interest on the notes

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

 
“Treasury
Rate” means, with respect to any redemption date, the rate per annum equal to the semiannual equivalent

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

Any redemption may,
at the Company’s discretion, be subject to one or more conditions precedent, which will be set forth
in the related notice
of redemption, including, but not limited to, completion of an offering or financing or other transaction or
event. In addition,
 if such redemption is subject to satisfaction of one or more conditions precedent, such notice will describe
each such condition,
and if applicable, will state that, in the Company’s discretion, the redemption date may be delayed until such
time (provided,
however, that any redemption date will not be more than 60 days after the date of the notice of redemption) as
any or all such
conditions will be satisfied, or such redemption may not occur and such notice may be rescinded in the event that
any or all such
conditions will not have been satisfied by the redemption date, or by the redemption date as so delayed.

 
If any such condition
precedent has not been satisfied, the Company will provide written notice to the Trustee prior to the

close of business one business
day prior to the redemption date. Upon receipt of such notice, the notice of redemption will be
rescinded or delayed, and the redemption
of the notes will be rescinded or delayed as provided in such notice. Upon receipt, the
Trustee will provide such notice to each
holder in the same manner in which the notice of redemption was given.

 
On and after a redemption
date, interest will cease to accrue on the notes called for redemption (unless the Company

defaults in the payment of the redemption
price and accrued interest).
 
On or before a redemption
date, the Company will deposit with a paying agent (or the Trustee) money sufficient to pay

the redemption price of and accrued
 interest on the notes to be redeemed on that date. If less than all of the notes are to be
redeemed, the notes to be redeemed shall
be selected by the trustee in accordance with the procedures of the Depositary Trust
Company. This Note will not be subject to
any sinking fund.

 
If an Event of Default
with respect to the Note shall occur and be continuing, the Trustee or the Holders of not less than

25% in principal amount of
the Outstanding Notes may declare the principal of all the Notes due and payable in the manner and
with the effect provided in
the Indenture.

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

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

Except as provided below
in the case of a defeasance, no reference herein to the Indenture and no provision of this Note
or of the Indenture shall alter
or impair the obligation of the Company, which is absolute and unconditional, to pay the principal
of and interest on this Note
at the times, place and rate, and in the coin or currency, herein and in the Indenture prescribed.

 
Under the terms of the
 Indenture, the Company may satisfy and discharge its obligations with respect to the Notes by

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

 
As provided in the Indenture
and subject to certain limitations therein set forth, the transfer of this Note may be registered

on the Note Register of the Company
 upon surrender of this Note for registration of transfer at the office or agency of the
Company in New York City duly endorsed
by, or accompanied by a written instrument of transfer in form satisfactory to the
Company and the Note Registrar duly executed
by, the Holder hereof or by his attorney duly authorized in writing, and thereupon
one or more new Notes in registered form, of
authorized denominations and for the same aggregate principal amount, will be
issued in the name or names of the designated transferee
or transferees and delivered at the office of the Note Registrar in New
York City, or mailed, at the request, risk and expense
of such transferee or transferees, to the address or addresses shown in the
Note Register for such transferee or transferees.

 
Prior to due presentment
of this Note for registration of transfer, the Company, the Trustee, the Note Registrar and any

agent of the Company, the Trustee
or the Note Registrar may treat the person in whose name this Note is registered as the owner
hereof for all purposes, whether
or not this Note is overdue, and neither the Company, the Trustee, the Note Registrar nor any
such agent shall be affected by notice
to the contrary.

 
This Note is issuable
 only in fully registered form, without coupons, in minimum denominations of $2,000 and any

integral multiple of $1,000 in excess
thereof.
 
No service charge will
be made for a transfer or exchange of the Notes, but the Company may require payment of a sum

sufficient to cover any tax or other
governmental charge payable in connection therewith.
 
This Note (the “Global
Note”) is a Global Security as referred to in the Indenture and is not exchangeable for one or more

certificated Notes; provided,
however, that if at any time the Depository notifies the Company that it is unwilling or unable to
continue as Depository or if
 at any time the Depository shall no longer be eligible or in good standing under the Securities
Exchange Act of 1934, as amended,
or any other applicable statute or regulation, the Company
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shall appoint a successor
 Depository. If a successor Depository is not appointed by the Company within 90 days after the
Company receives such notice or
becomes aware of such ineligibility, the Company will execute, and the Trustee or its agent,
upon receipt of a Corporation Order
 for the authentication and delivery of individual Notes of this series in exchange for this
Global Note, will authenticate and
deliver, individual Notes of this series in an aggregate principal amount equal to the principal
amount of this Global Note in
exchange for this Global Note.
 

In addition, the Company
may at any time and in its sole discretion determine that the Notes represented by this Global
Note shall no longer be represented
by this Global Note. In such event the Company will execute, and the Trustee or its agent,
upon receipt of a Corporation Order
 for the authentication and delivery of individual Notes of this series in exchange for this
Global Note, will authenticate and
deliver, individual Notes of this series in an aggregate principal amount equal to the principal
amount of this Global Note in
exchange for this Global Note.

 
This Note and all the
obligations of the Company hereunder are direct, senior unsecured and unsubordinated obligations

of the Company and rank pari
passu with all other senior unsecured and unsubordinated indebtedness of the Company from time
to time outstanding.

 
This Note shall be construed
in accordance with and governed by the laws of the State of New York.
 
Unless the certificate
 of authentication hereon has been manually executed by or on behalf of the Trustee under the

Indenture, this Note shall not be
entitled to any benefits under the Indenture or be valid or obligatory for any purpose.
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IN WITNESS WHEREOF,
HONEYWELL INTERNATIONAL INC. has caused this Note to be manually executed.
 

Dated:        
         
    HONEYWELL INTERNATIONAL  INC.
                                
    By:  
    Name:James E. Colby  
    Title: Vice President and Treasurer  
ATTEST:  
     
By:  
Name: Su Ping Lu  
Title: Deputy Corporate Secretary  

 
[Signature Page – Global Note]

 



ABBREVIATIONS
 

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

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

Under Uniform Gifts to Minors Act
 

 

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

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

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


Identifying Number of Assignee:
 
 

 
 

 
 

 
PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS


INCLUDING ZIP CODE OF ASSIGNEE:
 

 

 
 

 
 

 
the within Note and all rights thereunder,
hereby irrevocably constituting and appointing                                   attorney to transfer
said Note on the books of the Company, with full
power of substitution in the premises.
 
Dated:      
NOTICE: The signature to this assignment
must correspond with the name as written upon the face of the within instrument in
every particular, without alteration or enlargement,
or any change whatever.

 



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

 
Dated: CERTIFICATE OF AUTHENTICATION  
     
  This is one of the Securities of the series  
  designated therein referred to in the  
  within-mentioned Indenture.  
     
  Deutsche Bank Trust Company Americas, as Trustee
     
  By:  
  Name:  
  Title:  

 
[Signature Page – Global Note]

 



Exhibit 4.6
 

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

HONEYWELL INTERNATIONAL INC.
2.800% Senior Note Due 2050

 
REGISTERED No. U.S. $
Registered CUSIP: 438516 CA2
Registered ISIN: US438516CA21
 

HONEYWELL
INTERNATIONAL INC., a Delaware corporation (the “Company,” which term includes any successor
corporation under the
Indenture described herein), for value received, hereby promises to pay to CEDE  & CO. or its registered
assigns, the principal
sum of
                                           
                                   U.S. DOLLARS (U.S. $          ) on June 1, 2050 (the “Maturity Date”),
and to pay interest on said principal sum semiannually in arrears on June 1 and December 1 of each year, commencing
December 1,
2020 (each such date on which the Company is required to pay interest being referred to herein as an “Interest
Payment Date”),
at the rate of 2.800% per annum from May 18, 2020, or from the most recent date in respect of which interest
has been paid or
duly provided for, until payment of said principal sum has been made or duly provided for. Notwithstanding
the foregoing, if the
Stated Maturity of the principal of this Note, or any Interest Payment Date, falls on a date that is not a
Business Day, the principal
 or interest, as the case may be, payable on such date will be payable on the next succeeding
Business Day with the same force
and effect as if paid on such date. The amount of interest payable on any Interest Payment
Date shall be computed on the basis
of a 360-day year of twelve 30-day months. The interest so payable, and punctually paid or
duly provided for, on any Interest
Payment Date will, as provided in the Indenture, be paid to the person in whose name this
Note (or one or more predecessor Notes)
is registered at the close of business on May 15 or November 15 (each being referred
to herein as a “Regular Record Date”),

 



as the case
may be, next preceding such Interest Payment Date. As used herein, “Business Day” means any day, other than
Saturday
or Sunday, on which banks are not required or authorized by law or executive order to close in New York City.
 

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

 
Initially, Deutsche
Bank Trust Company Americas will be the Paying Agent and the Registrar (the “Note Registrar”) for

this Note. The Company
reserves the rights at any time to remove any Paying Agent or Note Registrar without notice, to appoint
additional or other Paying
Agents and other Note Registrars without notice and to approve any change in the office through
which any Paying Agent or Note
Registrar acts; provided, however, that there will at all times be a Paying Agent in New York
City.

 
This Note is one of
 the duly authorized series (the “Series”) of debt securities of the Company (hereinafter called the

“Securities”),
 issued and to be issued under an indenture dated March 1, 2007, as supplemented by the First Supplemental
Indenture dated as of
October 27, 2017, and as further supplemented by the Second Supplemental Indenture dated as of March
10, 2020 (collectively, the
 “Indenture”) between the Company and Deutsche Bank Trust Company Americas, as trustee (the
“Trustee”),
 to which Indenture and all other indentures supplemental thereto reference is hereby made for a statement of the
rights and limitations
 of rights thereunder of the Holders of the Securities and of the rights, obligations and duties of the
Company, the Trustee and
 the Paying Agent for this Note, and the terms upon which the Securities are, and are to be,
authenticated and delivered. The Securities
may be issued in one or more series, which different series may be issued in various
principal amounts, may mature at different
 times, may bear interest, if any, at different rates, may be subject to different
redemption provisions, if any, may be subject
to different covenants and Events of Default and may otherwise vary as provided or
permitted in the Indenture. This Note is one
of the series of Securities designated as 2.800% Senior Notes Due 2050 (herein
called the “Notes”), initially limited
in aggregate principal amount to $750,000,000.

 
Each capitalized term
 used herein and not otherwise defined herein shall have the meaning assigned thereto in the

Indenture.
 
The Company may, without
the consent of the Holders of the Notes, reopen this Series of Notes and issue additional notes

on separate dates, which shall
form a single series and shall have the same terms; provided that such additional notes shall not be
issued with the same
CUSIP number as the Notes unless such additional notes are issued for U.S. federal income tax purposes in
a “qualified reopening”
or are otherwise treated as part of the same issue for U.S. federal income tax purposes. Such further notes
will be consolidated
and form a single series with the Notes.

 
This Note is subject
to redemption, in whole or in part, at the option of the Company at any time or from time to time,

upon mailed notice to the registered
address of each holder of notes
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to be redeemed at least
10 days but not more than 60 days prior to the redemption. Prior to December 1, 2049 (six months prior to
the maturity date of
the Notes (the “Par Call Date”)), the “make-whole premium” redemption price will be equal to the greater
of
(1) 100% of the principal amount of the notes to be redeemed and (2) the sum of the present values of the Remaining Scheduled
Payments (as defined below) on such notes that would be due if such notes matured on the Par Call Date (not including the
amount,
if any, of accrued and unpaid interest to, but not including, the date of redemption), discounted to the date of redemption,
on
a semiannual basis (assuming a 360-day year consisting of twelve 30-day months), at a rate equal to the sum of the Treasury
Rate
(as defined below) plus 25 basis points. Accrued interest will be paid to but excluding the redemption date.
 

At any time on or after
the Par Call Date, the Notes are redeemable, in whole or in part, at any time and from time to time,
at the Company’s option
at a redemption price equal to 100% of the principal amount of such notes to be redeemed plus accrued
interest to, but not including,
the redemption date.

 
“Comparable Treasury
 Issue” means the United States Treasury security selected by a Reference Treasury Dealer (as

defined below) as having an
actual or interpolated maturity comparable to the remaining term of the notes called for redemption,
that would be utilized, at
 the time of selection and in accordance with customary financial practice, in pricing new issues of
corporate debt securities of
comparable maturity to the remaining term of the notes called for redemption, calculated as if the
maturity date of such notes
were the Par Call Date.

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

the Reference Treasury Dealer
Quotations (as defined below) for that redemption date.
 
“Reference Treasury
Dealer” means each of BofA Securities, Inc., Citigroup Global Markets Inc., J.P. Morgan Securities

LLC and Wells Fargo Securities,
 LLC and each of their respective successors. If any one shall cease to be a primary U.S.
Government securities dealer, the Company
 will substitute another nationally recognized investment banking firm that is a
primary U.S. Government securities dealer.

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

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

 
“Remaining
 Scheduled Payments” means the remaining scheduled payments of principal of and interest on the notes

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

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

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

 
Any redemption may,
at the Company’s discretion, be subject to one or more conditions precedent, which will be set forth

in the related notice
of redemption, including, but not limited to, completion of an offering or financing or other transaction or
event. In addition,
 if such redemption is subject to satisfaction of one or more conditions precedent, such notice will describe
each such condition,
and if applicable, will state that, in the Company’s discretion, the redemption date may be delayed until such
time (provided,
however, that any redemption date will not be more than 60 days after the date of the notice of redemption) as
any or all such
conditions will be satisfied, or such redemption may not occur and such notice may be rescinded in the event that
any or all such
conditions will not have been satisfied by the redemption date, or by the redemption date as so delayed.

 
If any such condition
precedent has not been satisfied, the Company will provide written notice to the Trustee prior to the

close of business one business
day prior to the redemption date. Upon receipt of such notice, the notice of redemption will be
rescinded or delayed, and the redemption
of the notes will be rescinded or delayed as provided in such notice. Upon receipt, the
Trustee will provide such notice to each
holder in the same manner in which the notice of redemption was given.

 
On and after a redemption
date, interest will cease to accrue on the notes called for redemption (unless the Company

defaults in the payment of the redemption
price and accrued interest).
 
On or before a redemption
date, the Company will deposit with a paying agent (or the Trustee) money sufficient to pay

the redemption price of and accrued
 interest on the notes to be redeemed on that date. If less than all of the notes are to be
redeemed, the notes to be redeemed shall
be selected by the trustee in accordance with the procedures of the Depositary Trust
Company. This Note will not be subject to
any sinking fund.

 
If an Event of Default
with respect to the Note shall occur and be continuing, the Trustee or the Holders of not less than

25% in principal amount of
the Outstanding Notes may declare the principal of all the Notes due and payable in the manner and
with the effect provided in
the Indenture.

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

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

Except as provided below
in the case of a defeasance, no reference herein to the Indenture and no provision of this Note
or of the Indenture shall alter
or impair the obligation of the Company, which is absolute and unconditional, to pay the principal
of and interest on this Note
at the times, place and rate, and in the coin or currency, herein and in the Indenture prescribed.

 
Under the terms of the
 Indenture, the Company may satisfy and discharge its obligations with respect to the Notes by

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

 
As provided in the Indenture
and subject to certain limitations therein set forth, the transfer of this Note may be registered

on the Note Register of the Company
 upon surrender of this Note for registration of transfer at the office or agency of the
Company in New York City duly endorsed
by, or accompanied by a written instrument of transfer in form satisfactory to the
Company and the Note Registrar duly executed
by, the Holder hereof or by his attorney duly authorized in writing, and thereupon
one or more new Notes in registered form, of
authorized denominations and for the same aggregate principal amount, will be
issued in the name or names of the designated transferee
or transferees and delivered at the office of the Note Registrar in New
York City, or mailed, at the request, risk and expense
of such transferee or transferees, to the address or addresses shown in the
Note Register for such transferee or transferees.

 
Prior to due presentment
of this Note for registration of transfer, the Company, the Trustee, the Note Registrar and any

agent of the Company, the Trustee
or the Note Registrar may treat the person in whose name this Note is registered as the owner
hereof for all purposes, whether
or not this Note is overdue, and neither the Company, the Trustee, the Note Registrar nor any
such agent shall be affected by notice
to the contrary.

 
This Note is issuable
 only in fully registered form, without coupons, in minimum denominations of $2,000 and any

integral multiple of $1,000 in excess
thereof.
 
No service charge will
be made for a transfer or exchange of the Notes, but the Company may require payment of a sum

sufficient to cover any tax or other
governmental charge payable in connection therewith.
 
This Note (the “Global
Note”) is a Global Security as referred to in the Indenture and is not exchangeable for one or more

certificated Notes; provided,
however, that if at any time the Depository notifies the Company that it is unwilling or unable to
continue as Depository or if
 at any time the Depository shall no longer be eligible or in good standing under the Securities
Exchange Act of 1934, as amended,
or any other applicable statute or regulation, the Company
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shall appoint a successor
 Depository. If a successor Depository is not appointed by the Company within 90 days after the
Company receives such notice or
becomes aware of such ineligibility, the Company will execute, and the Trustee or its agent,
upon receipt of a Corporation Order
 for the authentication and delivery of individual Notes of this series in exchange for this
Global Note, will authenticate and
deliver, individual Notes of this series in an aggregate principal amount equal to the principal
amount of this Global Note in
exchange for this Global Note.
 

In addition, the Company
may at any time and in its sole discretion determine that the Notes represented by this Global
Note shall no longer be represented
by this Global Note. In such event the Company will execute, and the Trustee or its agent,
upon receipt of a Corporation Order
 for the authentication and delivery of individual Notes of this series in exchange for this
Global Note, will authenticate and
deliver, individual Notes of this series in an aggregate principal amount equal to the principal
amount of this Global Note in
exchange for this Global Note.

 
This Note and all the
obligations of the Company hereunder are direct, senior unsecured and unsubordinated obligations

of the Company and rank pari
passu with all other senior unsecured and unsubordinated indebtedness of the Company from time
to time outstanding.

 
This Note shall be construed
in accordance with and governed by the laws of the State of New York.
 
Unless the certificate
 of authentication hereon has been manually executed by or on behalf of the Trustee under the

Indenture, this Note shall not be
entitled to any benefits under the Indenture or be valid or obligatory for any purpose.
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IN WITNESS WHEREOF,
HONEYWELL INTERNATIONAL INC. has caused this Note to be manually executed.
 

Dated:        
         
    HONEYWELL INTERNATIONAL  INC.  
                                
    By:  
    Name:James E. Colby  
    Title: Vice President and Treasurer  
ATTEST:  
     
By:  
Name: Su Ping Lu  
Title: Deputy Corporate Secretary  

 
[Signature Page – Global Note]

 



ABBREVIATIONS
 

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

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

Under Uniform Gifts to Minors Act
 

 

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

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

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


Identifying Number of Assignee:
 

 

 
 

 
 

 
PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS


INCLUDING ZIP CODE OF ASSIGNEE:
 

 

 
 

 
 

 
the within Note and all rights thereunder,
hereby irrevocably constituting and appointing                                   attorney to transfer
said Note on the books of the Company, with full
power of substitution in the premises.
 
Dated:      
NOTICE: The signature to this assignment
must correspond with the name as written upon the face of the within instrument in
every particular, without alteration or enlargement,
or any change whatever.

 



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

 
Dated: CERTIFICATE OF AUTHENTICATION
     
  This is one of the Securities of the series
  designated therein referred to in the
  within-mentioned Indenture.
     
  Deutsche Bank Trust Company Americas, as
  Trustee  
     
  By:  
  Name:  
  Title:  

 
[Signature Page – Global
Note]

 



Exhibit 5.1
 

 
Victor J. Miller
Vice President, Deputy General 
Counsel, Corporate Secretary 
and
Chief Compliance Officer
 

Honeywell
300 South Tryon Street
Charlotte, NC 28202
www.honeywell.com
 

 

 
Honeywell International Inc.
300 South Tryon Street
Charlotte, NC 28202
 
  Re: Honeywell International Inc.
    Registration Statement on Form S-3
 
Ladies and Gentlemen:
 

I am Vice President, Deputy General Counsel,
Corporate Secretary and Chief Compliance Officer of Honeywell
International Inc., a Delaware corporation (the “Company”).
This opinion is being rendered in connection with the issuance and
sale of the Company’s $1,250,000,000 1.350% Senior Notes
Due 2025, $1,000,000,000 1.950% Senior Notes Due 2030 and
$750,000,000 2.800% Senior Notes Due 2050 (collectively, the “Notes”)
in accordance with Rule 415 under the Securities Act of
1933, as amended (the “Securities Act”), pursuant to the Registration
Statement on Form S-3 (File No. 333-228729)(the
“Registration Statement”) filed with the Securities and Exchange Commission
(the “Commission”) under the Securities Act. The
Registration Statement contains a prospectus (the “Shelf Prospectus”)
relating to the issuance and sale by the Company from time
to time, as shall be set forth in one or more supplements to the Shelf
Prospectus, of the Company’s debt.

 
As counsel for the Company, I have examined
such documents, including the Registration Statement, the Indenture

between the Company and Deutsche Bank Trust Company Americas,
as trustee, as may be supplemented from time to time (the
“Indenture”), the Amended and Restated Certificate of Incorporation
and By-laws, as amended, of the Company and certain
resolutions of the Board of Directors of the Company (the “Board”)
relating to issuance of the Notes (the “Resolutions”). I have
also reviewed such questions of law as I have considered
necessary and appropriate for the purposes of the opinions set forth
below.

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

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

 



the terms thereof will result in a violation of any agreement or instrument then binding upon the Company or
any order of any
court or governmental body having jurisdiction over the Company.

 
Based on the foregoing, and subject to the
qualifications and limitations stated herein, I am of the opinion that:
 
1. The Company has been duly incorporated
and is a validly existing corporation under the laws of the State of Delaware.
 
2. The Notes have been duly authorized by
all requisite corporate action and constitute valid and binding obligations of

the Company, enforceable in accordance with the
terms thereof.
 
This opinion is subject to the following
qualifications and exceptions:
 
(a) The opinion is subject to the effect
of any applicable bankruptcy, insolvency, reorganization, moratorium or other

similar law of general application affecting creditors’
rights.
 
(b) The opinion is subject to the effect
of general principles of equity, including (without limitation) concepts of

materiality, reasonableness, good faith and fair dealing,
and other similar doctrines affecting the enforceability of agreements
generally (regardless of whether considered in a proceeding
in equity or at law).

 
My opinion expressed above is limited to
the laws of the State of New York, the General Corporation Law of the State of

Delaware (including the applicable provisions of
the Delaware Constitution and reported judicial decisions interpreting the Law)
and the federal laws of the United States of America,
and I express no opinion as to the laws of any other jurisdiction.

 
I hereby consent to the inclusion of this
opinion letter as an exhibit to the Registration Statement and the reference to me

under the caption “Legal Matters.”
In giving such consent, I do not thereby admit that I am in the category of persons whose
consent is required under Section 7 of
the Securities Act of 1933.

 
[Signature Page Follows]

 



  Very truly yours,  
     
  /s/ Victor J. Miller  
     
  Victor J. Miller  
  Vice President, Deputy General Counsel,
  Corporate Secretary and Chief Compliance Officer

 


