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Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year

(@) On December 8, 2006, the Board of Directors of Honeywell International Inc.
(OHoneywell[]) adopted amendments to the following sections of Honeywell[]s By-laws:

i) Article II, Section 7 was amended to delete the exclusion for election of directors from the scope of
matters to be determined by the affirmative vote of the majority of shares present in person or
represented by proxy at a meeting of shareowners;

(ii) Article III, Section 2 was amended to delete a provision that the number of authorized directors shall
not be less than 13 nor more than 23 and to add provisions providing for a majority vote standard in
uncontested elections of directors, including provisions regarding the resignation of incumbent
directors who do not receive a majority of the votes cast in an uncontested election; and

(iii) ~ Article VII was amended to add a new Section 8 providing that Honeywell will seek shareowner
approval prior to adoption of a rights plan unless a majority of its independent directors determines
that it is in the best interest of Honeywell and its shareowners to adopt the plan without delay, in
which case, the plan would expire by its terms within twelve months unless earlier ratified by the
shareowners.

A copy of Honeywell[]s By-laws, as amended, is attached as Exhibit 3(ii) to this Report.

On December 11, 2006, Honeywell issued a press release regarding the By-law amendments discussed above,
a copy of which is attached as Exhibit 99.1 to this Report.

Item 9.01 Financial Statements and Exhibits
3(ii) Honeywell[Js By-laws, as amended December 8, 2006

99.1 Press release issued December 11, 2006 regarding amendment of Honeywell[]s By-laws
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SIGNATURE

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

Date: December 11, 2006

By:

HONEYWELL INTERNATIONAL INC.

[s/ Thomas F. Larkins

Thomas F. Larkins

Vice President, Corporate Secretary and
Deputy General Counsel




