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 April 20, 1993 
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 HONEYWELL INC. 

 To our Stockholders: 

 You are cordially invited to attend the Annual Meeting of Stockholders, 

 which will be held at 2:00 p.m., Tuesday, April 20, 1993, at the State 

 Theatre, 805 Hennepin Avenue South, Minneapolis, Minnesota. 

 The Notice of Meeting and the Proxy Statement that follow describe the 

 business to be conducted at the meeting.  We will also report on matters 

 of current interest to our stockholders. 

 Please sign and return the enclosed proxy card in the envelope provided 

 as soon as possible so that your shares will be represented at the 

 meeting.  If you plan to attend the meeting in Minneapolis, please mark 

 the appropriate box on your proxy card, and we will send you an 

 admission card with directions and parking instructions. 

 James J. Renier 

 Chairman of the Board and Chief Executive Officer 

  [*3]  [HARDCOPY PAGE H3] 

 :  The following index is part of the original document.  Page 

 numbers have been kept for your convenience in locating data referred to 

 within text and are identified as [HARDCOPY PAGE #] in the upper left-hand 

 corner of each page.  To access these pages, refer to SEC Online's Table 

 of Contents. 
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 YOUR VOTE IS IMPORTANT 

 Please complete, date and sign your proxy and promptly return it in the 

 enclosed envelope. 
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 Honeywell 

 HONEYWELL INC., HONEYWELL PLAZA, MINNEAPOLIS, MINNESOTA 55408 

 Notice of Meeting: 

 The Annual Meeting of Stockholders of Honeywell Inc. ("Honeywell" or the 

 "Company"), a Delaware corporation, will be held at the State Theater, 

 805 Hennepin Avenue South, Minneapolis, Minnesota, on Tuesday, April 20, 

 1993, at 2:00 p.m. for the following purposes: 

 1) to elect fifteen directors; 

 2) to approve the selection of Deloitte & Touche as independent 

 auditors; 

 3) to approve the 1993 Honeywell Stock and Incentive Plan; 

 and to transact any other business appropriate to the Annual Meeting. 

 Holders of Honeywell Common Stock of record at the close of business on 

 February 19, 1993 will be entitled to vote at the meeting and any 

 adjournments.  A list of stockholders entitled to vote at the meeting 

 will be available during business hours for ten days prior to the 

 meeting at the Company's offices, Honeywell Plaza, Minneapolis, 

 Minnesota, for examination by any stockholder for any purpose germane 

 to the meeting. 

 By Order of the Board of Directors 

 Sigurd Ueland, Jr. 

 Secretary 

 March 19, 1993 
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 Proxy Statement 

 This Proxy Statement is furnished in connection with the solicitation of 

 proxies by the Board of Directors of Honeywell for use at the Annual 

 Meeting of Stockholders.  The Proxy Statement and Proxy card were first 

 sent to stockholders on or about March 19, 1993.  Please sign the 

 enclosed proxy card and return it promptly in the enclosed 

 postage-prepaid envelope. 

 When proxies are returned properly executed, the shares represented will 

 be voted according to stockholders' directions.  A stockholder giving a 

 proxy has the right to revoke it at any time before it is exercised by 

 filing a written revocation with the Secretary of the Company, by 

 submitting a duly executed proxy bearing a later date, or by attending 

 the Meeting and voting in person.  Proxies, ballots and voting 

 tabulations that identify the particular vote of a stockholder are kept 

 confidential except (i) as necessary to meet applicable legal 

 requirements, (ii) to allow the independent inspectors of election to 

 tabulate and certify the results of voting, or (iii) in the event of a 

 proxy solicitation in opposition to the Board of Directors based on an 

 opposition proxy statement filed with the Securities and Exchange 

 Commission. 

 Stockholders of record at the close of business on the record date, 

 February 19, 1993, are entitled to one vote for each share then held on 

 each matter to come before the Meeting.  At the record date there were 

 136,346,136 shares of Common Stock, par value $1.50 per share, of the 

 Company outstanding and entitled to be voted.  Nominees for the Board of 

 Directors who receive the largest number of votes cast "For" will be 

 elected (up to the number of directors to be elected at the Meeting). 

 The affirmative vote of a majority of shares present in person or by 

 proxy at the Meeting is required for approval of any other matter; and 

 in accordance with Delaware law, abstentions will, and broker non-votes 

 will not, be counted as being present at the Meeting for this purpose. 

 The Board of Directors does not intend to bring up any matters for a 

 vote other than those set forth in the Notice of Meeting.  Discretionary 

 voting authority regarding any other matters which may properly come 

 before the Meeting is conferred upon those persons named in the proxy 

 card. 

 Stockholders who wish to present director nominations or bring other 

 business before the annual meeting must fulfill the requirements set 

 forth in the Company's by-laws.  A copy of the relevant portion of the 

 by-laws may be obtained on request to the Secretary of the Company at 

 the address listed above. 

 Election of Directors 

 Fifteen directors of the Company are to be elected to serve until the 

 1994 Annual Meeting of Stockholders and until their successors are 

 elected and qualified.  All of the nominees are currently directors of 

 the Company and were elected directors at the 1992 Annual Meeting of 

 Stockholders except Bruce E. Karatz who was elected by the Board in July 

 1992.  It is intended that the shares, represented by the enclosed proxy 

 card, will be voted, unless authority to vote is withheld, for the 

 election of the fifteen nominees named on pages 3 through 10.  If any of 

 the nominees should become unavailable, which is not anticipated, those 

 shares will be voted for a Board-approved substitute, or the Board may 

 reduce the number of directors. 
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 [PHOTOS OMITTED] 

 Albert J. Baciocco, Jr. 

 Retired Vice Admiral 

 United States Navy 

 Director since 1988 

 Member of Audit and Personnel Committees of the Board 

 Vice Admiral Baciocco, age 62, retired from the U.S. Navy in 1987 after 

 34 years of distinguished service, principally within the submarine 

 force and in the most senior executive positions of the Department of 

 the Navy research and development organization.  A 1953 graduate of the 

 United States Naval Academy, he completed graduate level studies in the 

 field of nuclear engineering in 1958 as part of his training for the 

 naval nuclear propulsion program. 

 Vice Admiral Baciocco's principal business activities include technical 

 and management consulting to government, industry and academe.  He is a 

 director of Giddings and Lewis, Inc. and of Pacific Nuclear Systems, 

 Inc.  He serves with several boards and committees of government and 

 academe, and is a member of the Naval Studies Board of the National 

 Research Council.  In addition, he is a director of Oak Ridge Associated 

 Universities, a member of the Board of Visitors to the Software 

 Engineering Institute, Carnegie Mellon University, and serves on 

 advisory boards to the Applied Physics Laboratory, University of 

 Washington, and the South Carolina Research Authority. 

 Elizabeth E. Bailey 

 John C. Hower Professor of Public Policy and Management 

 The Wharton School, University of Pennsylvania 

 Director since 1985 

 Member of Finance and Nominating Committees of the Board 

 Dr. Bailey, age 54, graduated from Radcliffe College and received an 

 M.S. in mathematics from Stevens Institute of Technology and a Ph.D. in 

 economics from Princeton University. 

 Dr. Bailey joined Bell Laboratories in 1960, where she held various 

 supervisory positions until 1977.  From 1973 until 1977 she was also 

 adjunct professor of economics at New York University.  In 1977, she was 

 appointed a commissioner of the Civil Aeronautics Board and was vice 

 chairman of the Civil Aeronautics Board from 1981 to 1983.  From 1983 to 

 1990, she served as dean of the Graduate School of Industrial 

 Administration of Carnegie Mellon University.  From 1990 to 1991, she 

 was a visiting scholar at Yale University, on leave from Carnegie 

 Mellon.  Currently, Dr. Bailey is John C. Hower Professor of Public 

 Policy and Management at the Wharton School. 

 Dr. Bailey is a director of Philip Morris Companies Inc., CSX 

 Corporation, National Westminster Bancorp, Inc. and the College 

 Retirement Equities Fund.  She is a past member of the board of trustees 

 of Princeton University and she serves on the board of the Brookings 

 Institution. 
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 [PHOTOS OMITTED] 

 Michael R. Bonsignore 

 Executive Vice President and Chief Operating Officer 

 Honeywell Inc. 

 Director since 1990 

 Member of Executive Committee of the Board 

 Mr. Bonsignore, age 51, is a graduate of the U.S. Naval Academy and 

 received a degree in electrical engineering in 1963.  He also pursued 

 graduate work in ocean science and engineering at Texas A & M 

 University. 

 Mr. Bonsignore began his business career at Honeywell in 1969.  He has 

 held various marketing and operations management positions and was named 

 the Company's vice president for Marine Systems in 1981.  In 1983 Mr. 

 Bonsignore was appointed president for Honeywell Europe, headquartered 

 in Brussels, Belgium.  In 1987 Mr. Bonsignore returned to Minneapolis as 

 the Company's executive vice president, International, and was elected 

 president of this business in May 1987.  In 1990, Mr. Bonsignore was 

 elected executive vice president and chief operating officer for 

 International, and Home and Building Control, and a director of the 

 Company.  In February 1993, the Company announced that the Board of 

 Directors has selected Mr. Bonsignore to become Chairman of the Board 

 and Chief Executive Officer, effective at the Annual Meeting of 

 Stockholders. 

 Mr. Bonsignore is also a director of Cargill, Incorporated, Donaldson 

 Company, Inc. and The St. Paul Companies, Inc.  He serves as a member on 

 various advisory boards and committees including:  Applied Physics 

 Laboratory, University of Washington; Investment Policy Advisory 

 Committee, to the U.S. Trade Representative; Office Technology 

 Assessment, advisory board to Congress of the United States; Minnesota 

 Orchestra; US-USSR Trade and Economic Council; and the Hugh O'Brian 

 Youth Foundation. 

 Earnest Hubert Clark, Jr. 

 Chairman of the Board and Chief Executive Officer 

 The Friendship Group 

 Director since 1984 

 Member of Audit (Chairman) and Nominating Committees of the Board 

 Mr. Clark, age 66, graduated from the California Institute of 

 Technology, receiving B.S. and M.S. degrees in mechanical engineering. 

 In 1947, Mr. Clark joined Baker International Corporation (now known as 

 Baker Hughes Incorporated following the merger in 1987 of Baker 

 International and Hughes Tool Co.), a provider of products and services 

 to the petroleum and mining industries.  He became chief research 

 engineer in 1957 and vice president and assistant general manager in 

 1958.  Mr. Clark was elected president in 1962, chief executive officer 

 in 1965, and chairman of the board in 1969. 

 In January, 1989, Mr. Clark retired from Baker Hughes Inc. and assumed 

 the post of chairman of the board and chief executive officer of the 

 Friendship Group, an investment partnership. 

 Mr. Clark is a director of CBI Industries, Beckman Instruments, Inc., 

 Kerr McGee Corporation and American Mutual Fund, Inc.  He serves as a 

 trustee of Harvey Mudd College, Claremont, California. 
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 [PHOTOS OMITTED] 

 William H. Donaldson 

 Chairman of the Board and Chief Executive Officer 

 New York Stock Exchange, Inc. 

 Director since 1982 

 Member of Nominating (Chairman) and Finance Committees of the Board 

 Mr. Donaldson, age 61, is a graduate of Yale University and received an 

 MBA, with distinction, from the Harvard University Graduate School of 

 Business Administration.  He served as an officer in the United States 

 Marine Corps. 

 In 1959, Mr. Donaldson co-founded Donaldson, Lufkin & Jenrette, Inc., 

 the investment banking firm, and in 1961, Alliance Capital Management 

 Corporation, the investment management firm, and served as chairman and 

 chief executive officer until 1973. 

 Mr. Donaldson was Undersecretary of State from 1973 to 1974.  In 1975, 

 he served as special consultant and advisor to the Vice President of the 

 United States.  During the year he became founding dean of the Yale 

 Graduate School of Management and was named William S. Beinecke 

 Professor of Management Studies, serving until 1980.  Mr. Donaldson then 

 founded Donaldson Enterprises Incorporated, a private investing firm, 

 and served as its chairman and chief executive officer until year-end 

 1990.  In 1991, Mr. Donaldson became chairman of the board and chief 

 executive officer of New York Stock Exchange, Inc. 

 Mr. Donaldson is a director of Aetna Life & Casualty Company and Philip 

 Morris Companies Inc.  He serves as a trustee and director of a number 

 of philanthropic and educational institutions. 

 R. Donald Fullerton 

 Chairman -- Executive Committee 

 CIBC 

 Director since April, 1992 

 Member of Audit and Finance Committees of the Board 

 Mr. Fullerton, age 61, graduated from the University of Toronto in 1953 

 and received a B.A. degree. 

 In 1953, Mr. Fullerton joined the Canadian Bank of Commerce (now CIBC), 

 a Canadian financial services institution based in Toronto.  In 1968, he 

 was appointed deputy chief general manager. 

 In 1971, Mr. Fullerton became senior vice president and in 1973, he was 

 promoted to executive vice president and chief general manager.  Mr. 

 Fullerton was elected to CIBC's Board of Directors in 1974 and elected 

 president and chief operating officer in 1976.  In 1984 he was elected 

 chief executive officer, and in 1985 he was named chairman. 

 In June, 1992, Mr. Fullerton retired as chairman and chief executive 

 officer of CIBC, and now holds the position of chairman of its Executive 

 Committee. 

 Mr. Fullerton is a director of CIBC, Amoco Canada Petroleum Co. Ltd., 

 IBM Canada Ltd., George Weston Ltd., Coca-Cola Beverages Ltd., Hollinger 

 Inc., Gendis Inc., The Financial Post, and other cultural and medical 

 entities. 
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 [PHOTOS OMITTED] 

 Gerald Greenwald 

 President and Deputy Chief Executive Officer Olympia & York Developments 

 Limited 

 Director since 1988 

 Member of Finance and Nominating Committees of the Board 

 Mr. Greenwald, age 57, is a graduate of Princeton University and 

 received a master's degree in economics from Wayne State University. 

 Mr. Greenwald was employed by the Ford Motor Company from 1957 until 

 1979, serving in various executive positions including president of Ford 

 Venezuela, S.A.  He joined Chrysler Corporation in April, 1979 and was 

 elected vice president and controller in May, 1979.  In September, 1979 

 he became a director and executive vice president-finance.  Beginning in 

 1981 he served in various executive positions, including chairman of 

 Chrysler Motors, which was the wholly-owned automotive manufacturing 

 subsidiary of Chrysler Corporation.  In November, 1988, he became vice 

 chairman of Chrysler Corporation. 

 In 1990, Mr. Greenwald served as the chief executive officer of the 

 United Employee Acquisition Corporation, a company representing the 

 employees of United Airlines (UAL), which was formed to purchase UAL. 

 In 1991, Mr. Greenwald was a managing director of Dillon Read & Co. 

 Inc., an investment banking firm.  In April, 1992, he joined Olympia & 

 York Developments Limited and was appointed its President and Deputy 

 Chief Executive Officer. 

 Mr. Greenwald is a director of GPA Group plc, and Reynolds and Metals 

 Corporation.  He is a director of the Boy Scouts of America, and a 

 trustee of Princeton University.  He is also a member of the Chief 

 Executives Organization. 

 James J. Howard 

 Chairman of the Board and Chief Executive Officer Northern States Power 

 Company 

 Director since 1990 

 Member of Executive, Personnel and Nominating Committees of the Board 

 Mr. Howard, age 57, graduated from the University of Pittsburgh, 

 receiving a bachelor's degree in 1957.  He was awarded a Sloan 

 Fellowship to the Massachusetts Institute of Technology and received a 

 master of science degree in 1970. 

 Mr. Howard was president and chief operating officer of Ameritech, the 

 Chicago-based parent of the Bell companies serving Illinois, Indiana, 

 Michigan, Ohio and Wisconsin, prior to joining Northern States Power 

 Company, an electric and gas utility company, as its president and chief 

 executive officer in 1987.  Mr. Howard has served as its chairman of the 

 board and chief executive officer since 1988. 

 Mr. Howard is also a director of Walgreen Company and Ecolab Inc.  He 

 also serves on the board of overseers for the Carlson School of 

 Management, University of Minnesota, the Board of Trustees for the 

 University of St. Thomas, in St. Paul, Minnesota, and the Board of 

 Visitors for the University of Pittsburgh, Joseph M. Katz School of 

 Business. 
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 [PHOTOS OMITTED] 

 Geri M. Joseph 

 Senior Fellow, International Programs, Hubert H. Humphrey Institute of 

 Public Affairs 

 Director since 1981 

 Member of Executive, Nominating and Personnel Committees of the Board 

 Mrs. Joseph, age 69, is a graduate of the University of Minnesota.  She 

 joined The Minneapolis Tribune in 1946 where she worked as a staff 

 writer through 1953.  She specialized in health, education and welfare 

 reporting and received several awards for outstanding journalism.  From 

 1972 to 1978 she was a contributing editor and columnist for that 

 newspaper. 

 Mrs. Joseph has been active in a number of volunteer civic 

 organizations, working in areas of mental health, politics and 

 government, women's affairs, young people and education.  She served as 

 a member of President Kennedy's Committee on Youth Employment, President 

 Johnson's Commission on Income Maintenance Programs and President 

 Carter's Commission on Mental Health. 

 In 1978, Mrs. Joseph was appointed United States Ambassador to The 

 Netherlands, and she served in that position until 1981.  In 1983, Mrs. 

 Joseph became director of international program development at the 

 Hubert H. Humphrey Institute of Public Affairs, a graduate school within 

 the University of Minnesota.  In 1986, she was named Senior Fellow in 

 International Programs, and in 1990, director of the Mondale Policy 

 Forum. 

 Mrs. Joseph is a director of George A. Hormel Co. and is a member of the 

 boards of trustees of Carleton College, National Democratic Institute 

 for International Affairs and the German-Marshall Fund. 

 Bruce E. Karatz 

 President and Chief Executive Officer Kaufman and Broad Home Corporation 

 Director since July 1992 

 Member of Audit and Personnel Committees of the Board 

 Mr. Karatz, age 47, is a graduate of Boston University, receiving a 

 bachelor's degree in history.  He also earned a law degree from the 

 University of Southern California. 

 In 1972, Mr. Karatz joined Kaufman and Broad Corporation, California's 

 largest home builder and one of the largest residential builders in 

 Paris, France, and held a number of corporate positions prior to being 

 named president of Kaufman and Broad-France in 1976.  After returning to 

 the United States, in 1980, he was elected president of all housing 

 operations, and in 1985, he was elected chief executive officer of 

 Kaufman and Broad Home Corporation. 

 Mr. Karatz also is a director of MacFrugals Bargains Closeouts, Inc., 

 and a number of civic and cultural organizations, including the Coro 

 Foundation.  He is also vice chairman of the Board of Trustees of Pitzer 

 College, and a member of the Board of Councilors of USC Law Center, 

 Young President's Organization, California Business Roundtable, Los 

 Angeles Festival, National Housing Task Force, and a member of the 

 advisory board of the Federal National Mortgage Association (Fannie 

 Mae).  He also is a founder of the Museum of Contemporary Art, and while 

 in France, was appointed the first American director of the National 

 Federation of Builders and Developers.  In 1992, he was inducted into 

 the California Building Industry Hall of Fame. 
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 [PHOTOS OMITTED] 

 D. Larry Moore 

 Executive Vice President and Chief Operating Officer Honeywell Inc. 

 Director since 1990 

 Member of the Executive Committee of the Board 

 Mr. Moore, age 56, is a graduate of the University of Arizona, where he 

 received a bachelor's degree in engineering in 1958 and a master's 

 degree in business administration in 1959.  Mr. Moore also earned a 

 Ph.D. in economics from Arizona State University in 1973. 

 Mr. Moore joined Sperry Corporation in 1962 where he advanced with 

 assignments in information systems, operations and marketing.  In 1978 

 he was named vice president of the Sperry Avionics Division, and in 1985 

 he was chosen to lead Sperry's commercial aviation business as vice 

 president and general manager of Commercial Flight Systems. 

 Mr. Moore joined Honeywell in December 1986, when the Sperry Aerospace 

 Group was acquired by the Company.  In June 1987 Mr. Moore was appointed 

 vice president of Honeywell's Commercial Flight Systems Group, and in 

 April 1989 he was elected president, Space and Aviation.  In 1990, Mr. 

 Moore was elected executive vice president and chief operating officer 

 for Space and Aviation, and Industrial, and a director of the Company. 

 In February 1993, the Company announced that the Board of Directors had 

 selected Mr. Moore to become President and Chief Operating Officer, 

 effective at the Annual Meeting of Stockholders. 

 Mr. Moore is also a director of Rohr Inc., and a director of Aerospace 

 Industries Association (AIA), National Association of Manufacturers 

 (NAM), Abbott Northwestern Hospital of Minneapolis and the Science 

 Museum of Minnesota. 

 A. Barry Rand 

 Executive Vice President Xerox Corporation 

 Director since 1990 

 Member of Audit Committee of the Board 

 Mr. Rand, age 48, is a graduate of the American University, receiving a 

 bachelor's degree in marketing.  He also graduated from Stanford 

 University's graduate program, receiving master's degrees in both 

 business administration and management sciences.  In addition, Mr. Rand 

 has received a number of honorary doctorate degrees. 

 Mr. Rand joined Xerox Corporation, a document processing and financial 

 services company in 1968.  In May 1985, he was elected a corporate 

 officer and in 1987 he was elected president of Xerox's United States 

 Marketing Group.  In February, 1992 Mr. Rand was promoted to executive 

 vice president. 

 Mr. Rand is also a director of Abbott Laboratories, and a trustee of the 

 College Retirement Equities Fund (CREF).  He is also a member of the 

 board of the U.S. Chamber of Commerce, the board of overseers of the 

 Rochester Philharmonic Orchestra and the Stanford University Graduate 

 School of Business advisory council.  In 1993, Mr. Rand was inducted 

 into the National Sales Hall of Fame. 
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 [PHOTOS OMITTED] 

 James J. Renier 

 Chairman of the Board and Chief Executive Officer Honeywell Inc. 

 Director since 1978 

 Chairman of the Executive Committee of the Board 

 Dr. Renier, age 63, graduated from the University of St. Thomas in St. 

 Paul and became a research fellow at Ames Laboratory of the Atomic 

 Energy Commission at Iowa State University, where he received a Ph.D. 

 degree in physical chemistry in 1955. 

 Dr. Renier joined Honeywell in 1956 as a senior research scientist and 

 subsequently served in a number of management positions.  In 1970, Dr. 

 Renier was appointed vice president of data systems operations for the 

 Company's computer subsidiary.  In 1974, he became a vice president in 

 the Company's aerospace and defense group, and in 1976, he was elected 

 vice president and group executive.  Dr. Renier was elected executive 

 vice president and a director in February, 1978; president, control 

 systems, in December, 1978; and president, information systems, in 

 September, 1982.  He served as vice chairman of the board from 1982 

 until 1986, when he was elected president and chief operating officer. 

 In 1987, he was elected chief executive officer and in December, 1988 he 

 was elected chairman of the board.  In February 1993, the Company 

 announced that Dr. Renier will become Chairman of the Executive 

 Committee, effective at the Annual Meeting of Stockholders. 

 Dr. Renier is also a director of First Bank System, Inc., NWNL Companies 

 Inc., Deluxe Corporation and United Way of Minneapolis.  He is a member 

 of the American Chemical Society, New American Schools Development 

 Corporation, the board of overseers of the University of Minnesota 

 Carlson School of Management, the board of trustees of the University of 

 St. Thomas in St. Paul, Minnesota, the Business and Higher Education 

 Forum of the Iowa State University Foundation, United Way of America, 

 Minnesota Business Partnership, Business Roundtable, Business Council 

 and the Committee for Economic Development. 

 Steven G. Rothmeier 

 President IAI Capital Group 

 Director since 1985 

 Member of Executive, Finance (Chairman) and Audit Committees of the 

 Board 

 Mr. Rothmeier, age 46, is a graduate of the University of Notre Dame and 

 received a master's degree in business administration from the 

 University of Chicago. 

 Mr. Rothmeier joined IAI Capital Group, a venture capital and merchant 

 banking firm, in November, 1989.  Prior to that he was chairman of the 

 board and chief executive officer of NWA Inc. and Northwest Airlines 

 Inc. 

 Mr. Rothmeier is chairman of the board of Alliant Techsystems Inc., and 

 Tectonics, Inc.; and is a director of Minnesota Mutual Life Insurance 

 Company and The Anglo Chinese Investment Company, Ltd., Hong Kong.  He 

 also serves as chairman of the St. Agnes Foundation in St. Paul and 

 Catholic Views Broadcast, Inc. Channel 53 Television in Minnesota. 

 Mr. Rothmeier is a member of the Council on the Graduate School of 

 Business, University of Chicago, a trustee of the University of Chicago, 

 a member of the American Council on Germany, a director of the Center of 

 the American Experiment, an advisor to the Metropolitan Economic 

 Development Association, a minority business advisory group, and former 

 vice chairman of the U.S. - China Business Council. 

  [*13]  [HARDCOPY PAGE 10] 

 [PHOTO OMITTED] 

 Michael W. Wright 

 Chairman of the Board, President and Chief Executive Officer 

 SUPERVALU INC. 

 Director since 1987 Member of Executive, Audit and Personnel (Chairman) 

 Committees of the Board 

 Mr. Wright, age 54, is a graduate of the University of Minnesota, 

 receiving a B.A. degree in 1961 and an LL.B. in 1963.  He was admitted 

 to the Minnesota Bar in 1963. 

 Mr. Wright was a member of the law firm of Dorsey and Whitney from 1963 

 to 1977.  In 1977, he joined SUPERVALU INC., a food wholesaler and 

 retail support company, as senior vice president of administration and 

 as a member of the board of directors.  He was elected president and 

 chief operating officer in 1978, chief executive officer in 1981, and 

 chairman of the board in 1982. 

 Mr. Wright is also a director of Musicland Stores Corporation, Norwest 

 Corporation and Shopko Stores, Inc.  He is vice chairman of the Food 

 Marketing Institute and a member of the board of directors of the 

 National-American Wholesale Grocers Association and the International 

 Association of Chain Stores.  He is past chairman of the Federal Reserve 

 Bank of Minneapolis and the Minnesota Business Partnership. 

 Involvement in Certain Legal Proceedings 

 On April 13, 1992, Mr. Gerald Greenwald, a director nominee, was 

 appointed president and an officer of Olympia & York Developments 

 Limited, at a time when the company was facing a liquidity crisis.  Mr. 

 Greenwald was hired to direct the company's restructuring efforts.  On 

 May 14, 1992, a portion of the company's Canadian operations filed for 

 protection under the Canadian Companies' Creditors Arrangement Act, and 

 the company also filed for protection of its related U.S. operations 

 under Chapter 11 of the U.S. Federal Bankruptcy Act.  On May 28, 1992, 

 the company's operations in the United Kingdom were also placed in 

 Administration. 

 Transactions With Management and Others 

 The Company has transactions in the ordinary course of business with 

 unaffiliated corporations of which certain of the non-employee directors 

 are executive officers.  The Company does not consider the amounts 

 involved in such transactions material in relation to its business and 

 believes that any such amounts are not material in relation to the 

 business of such other corporations or the interests of the non-employee 

 directors involved. 
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 Security Ownership of Certain Beneficial Owners 

 Oppenheimer Group, Inc. ("Oppenheimer Group"), Oppenheimer Tower, World 

 Financial Center, New York, NY 10281, notified the Company on February 

 1, 1993, that as of December 31, 1992, it was "beneficial owner" (as 

 defined in rules of the Securities and Exchange Commission) of 

 14,016,225 shares of Honeywell Common Stock, representing 10.13% of all 

 outstanding shares and that these shares include 12,556,140 shares 

 "beneficially owned" by its affiliate, Oppenheimer Capital.  Oppenheimer 

 Group is a holding and service company owning a variety of companies 

 engaged in the securities business, and Oppenheimer Capital is a 

 registered investment adviser.  Oppenheimer Group has informed Honeywell 

 that all of these shares are held on behalf of various clients and that 

 it disclaims beneficial interest in any of these shares. 

 Security Ownership of Management 

 The following table lists, as of March 1, 1993, the beneficial ownership 

 of Honeywell Common Stock by each director, named officer, and all 

 directors and executive officers as a group.  No individual director or 

 nominee for director owned as much as 1% of the total outstanding shares 

 of Common Stock, and all directors and executive officers as a group 

 owned approximately 1% of the outstanding shares. 

                                                               Options 

                                                             Exercisable 

 Name of                                Shares                Within 60 

 Beneficial Owner                       Owned                    Days 

 A. J. Baciocco, Jr.                    4,064                    -- 

 E. E. Bailey                           7,686                    -- 

 M. R. Bonsignore                      84,953 (*)              158,828 

 J. E. Chenoweth                       35,058                   89,100 

 E. H. Clark, Jr.                       7,456                    -- 

 W. H. Donaldson                        9,092                    -- 

 R. D. Fullerton                        1,170                    -- 

 G. Greenwald                           7,668                    -- 

 J. J. Howard                           3,172                    -- 

 G. M. Joseph                          10,902                    -- 

 B. E. Karatz                             664                    -- 

 C. O. Larson                           7,587                   66,668 

 D. L. Moore                           83,892 (*)               72,454 

 A. B. Rand                             1,090                    -- 

 J. J. Renier (**)                    167,298 (*)              342,724 

 S. G. Rothmeier                        6,004                    -- 

 M. W. Wright                           4,916                    -- 

 Directors and Executive 

  Officers as a group                 482,120                  840,368 

 (*) Includes the following shares of restricted stock subject to 

 compensation plans described on pages 15-17:  M.R. Bonsignore 36,000; D. 

 L. Moore 36,000; and J.J. Renier 28,000. 

 (**) Includes 872 shares owned by Dr. Renier's spouse and for which he 

 disclaims any beneficial ownership. 

 Board Meetings -- Committees of the Board 

 The Board of Directors held eight regular and one special meeting during 

 1992.  The Executive Committee of the Board does not have scheduled 

 meetings and did not meet during the year. 

 The Board maintains four other standing committees:  Audit, Personnel, 

 Nominating and Finance.  Membership on these four committees is 
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 limited to non-employee directors.  Committees on which directors serve 

 are listed adjacent to the pictures of directors on pages 3 through 10. 

 The Audit Committee met three times in 1992.  Its functions are to: 

 recommend to the Board the independent auditors for Honeywell, establish 

 and review the activities of the independent auditors and the internal 

 auditors, review recommendations of the independent auditors and 

 responses of management, review and discuss with the independent 

 auditors and management Honeywell financial reporting, loss exposures 

 and asset control, monitor the Honeywell program for compliance with 

 policies on business ethics, and direct and supervise any special 

 investigations the Committee deems necessary. 

 The Personnel Committee met six times in 1992.  The functions of the 

 Committee are to review and report to the Board on Honeywell programs 

 for developing senior management personnel, to review and make 

 recommendations to the Board regarding executive compensation plans and 

 annual compensation for employee directors, and to review, approve and 

 report to the Board concerning administration of existing executive 

 compensation plans and compensation of certain executives. 

 The Nominating Committee met four times in 1992.  The functions of this 

 Committee are to determine and recommend to the Board criteria for Board 

 membership and the composition, compensation and retirement policy of 

 the Board, to approve nominees for election to the Board, to evaluate 

 performance of the Board and, working with the Personnel Committee, to 

 evaluate the performance of the chief executive officer and other inside 

 directors and recommend their successors. 

 The Finance Committee met five times in 1992.  The functions of the 

 Committee are to review the financial structure, policies, and future 

 plans of the Company as developed and presented by management and to 

 make recommendations concerning them to the Board. 

 The average attendance at meetings of the Board and Board Committees 

 during 1992 was 92 percent. 

 The Nominating Committee will consider qualified nominees for director 

 recommended by stockholders.  Recommendations should be sent to: 

 Secretary of the Company, Honeywell Inc., Honeywell Plaza, Minneapolis, 

 Minnesota 55408.  Any nominations for director to be made at a 

 stockholder meeting must be made in accordance with the requirements set 

 forth in Honeywell's by-laws.  A copy of the relevant portion of the 

 by-laws may be obtained upon request from the Secretary of the Company 

 at the address listed above. 

 Director Compensation 

 The fees for non-employee directors consist of an annual payment of 

 $29,000 in cash or Honeywell Common Stock, or a combination of cash and 

 stock as determined by each director, plus the sum of $1,000 for each 

 Board meeting and $1,000 for each Committee meeting attended ($1,500 for 

 the Chair of the Committee).  Directors may elect to defer the receipt 

 of fees until retirement from the Board.  Amounts so deferred earn 

 interest, compounded annually, at Honeywell's corporate borrowing rate. 

 Outside (non-employee) directors who have never been Honeywell employees 

 are not eligible to participate in any of the remuneration or retirement 

 programs for executives.  Employee directors do not receive any fees or 

 remuneration for serving on the Board or on any Board Committee. 

 Non-employee directors participate in the Restricted-Stock Retirement 

 Plan for Non-Employee Directors.  Under that Plan non-employee directors 

 receive annual awards of restricted stock having a market value equal to 

 one-half of the fees earned by a director since the prior annual 

 meeting.  Stock issued under the Plan entitles the director to all of 

 the rights of a stockholder, including the right to vote and receive 

 cash dividends.  However, such restricted stock is subject to certain 

 restrictions against sale or transfer until a director has served at 

 least five years and until (a) the director's death or disability, (b) 

 the director is not re-elected to the Board (other than at the 

 director's own request), or (c) the occurrence of a "change in control" 

 of the Company (as defined in the Plan).  If a director leaves the Board 

 for any other reason, the director forfeits all rights in all stock 

 awarded under the Plan (unless the Board of Directors, in its 

 discretion, waives forfeiture as to some or all of such stock).  The 

 number of shares of stock listed on page 11 as being owned by the 

 following directors includes the following shares awarded under the 

 Plan:  A.J. Baciocco, Jr. -- 2,708 shares, E.E. Bailey -- 5,754 shares, 

 E.H. Clark, Jr. -- 6,656 shares, W.H. Donaldson -- 8,292 shares, G. 

 Greenward -- 2,764 shares, J.J. Howard -- 1,108 shares, G.M. 

 Joseph -- 9,702 shares, A.B. Rand -- 690 shares, S.G. Rothmeier -- 4,876 

 shares, and M.W. Wright -- 3,716 shares. 
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 Executive Compensation 

 In the following description of Executive Compensation, all references 

 to the number and prices of shares of Honeywell Common Stock have been 

 restated to reflect the 2-for-1 stock splits, in the form of stock 

 dividends, on November 30, 1990 and November 27, 1992. 

 The following table shows compensation for services to Honeywell for 

 1992, 1991 and 1990 of the persons who were, at the end of 1992, the 

 Chief Executive Officer and the other four most-highly compensated 

 Executive Officers of Honeywell (hereafter, sometimes collectively 

 referred to as the Named Officers). 

 SUMMARY COMPENSATION TABLE 

                                         Annual Compensation 

                                                               Annual 

 Name and                                 Salary     Bonus      Compen- 

 Principal Position               Year      ($ )        ($ )     sation ($ ) 

 J.J. Renier                      1992    718,031    528,184     12,243 

 Chairman and Chief               1991    680,000    537,336 

 Executive Officer                1990    643,333    772,000 

 M.R. Bonsignore                  1992    441,972    298,022      1,552 

 Executive Vice President         1991    415,000    324,115 

 and Chief Operating Officer      1990    299,958    308,520 

 D.L. Moore                       1992    441,972    298,022     15,887 

 Executive Vice President         1991    415,000    324,115 

 and Chief Operating Officer      1990    309,583    317,824 

 J.E. Chenoweth                   1992    344,808    186,714      1,552 

 Senior Corporate Vice            1991    334,762    240,861 

 President, International         1990    325,000    325,000 

 C.O. Larson                      1992    261,375    144,200        713 

 Vice President,                  1991    246,500    159,945 

 Operations                       1990    235,500    211,950 

 (TABLE CONTINUED) 

                                         Long-Term Compensation 

                                                 Awards 

                               Restricted                    All Other 

 Name and                       Stock Awards     Options    Compensation 

 Principal Position             ($ ) (1) (2)      (Shares)     ($ ) (3) 

 J.J. Renier                        -0-          167,482        24,244 

 Chairman and Chief               285,356         77,648 

 Executive Officer              1,695,648         76,790 

 M.R. Bonsignore                    -0-           33,524        11,317 

 Executive Vice President         372,614         31,830 

 and Chief Operating Officer    1,035,613         52,976 

 D.L. Moore                         -0-           34,102        11,586 

 Executive Vice President         372,614         32,722 

 and Chief Operating Officer    1,122,551         47,733 

 J.E. Chenoweth                     -0-           15,058        16,504 

 Senior Corporate Vice            123,975         16,000 

 President, International         678,113         24,670 

 C.O. Larson                        -0-           30,194        11,772 

 Vice President,                   85,500         21,150 

 Operations                       480,407         14,680 

 (1) Amounts in this column represent the fair market value on the date 

 of grant of (i) restricted stock awards in 1990 and (ii) performance 

 restricted stock awards in 1990 and 1991 under the Performance Stock 

 Program, described in the Personnel Committee Report on page 17.  Awards 

 in the Performance Stock Program involve restricted stock with 

 restrictions that lapse in nine years or at an earlier date (usually 

 three years from the date of grant) if specific Performance Stock 

 Program as restricted stock in the year of grant, but the Company 

 considers these awards to be long-term incentive awards, earned in the 

 year in which performance goals are achieved, as more fully described in 

 the Personnel Committee Report. 

 (2) As of December 31, 1992, the number and fair market value of 

 aggregate shares of restricted stock held by the Named Officers is: 

 J.J Renier (28,000 shares; $911,750); M.R. Bonsignore (36,000 shares; 

 (1,172,250); D.L. Moore (36,000 shares; $1,172,250); J.E. Chenoweth 

 (8,000 shares; $260,500) and C.O. Larson (8,000 shares; $260,500). 

 Dividends are paid on all restricted Common Stock at the same rate as 

 paid on the Company's Common Stock. 

 (3) Compensation reported represents (a) the dollar value of Company 

 contributions of Honeywell stock to the Company 401(k) Plan, and (b) the 

 dollar value of premiums paid by the Company on split-dollar life 

 insurance.  The dollar value of each benefit is: J.J. Renier; (a) 

 $6,217, (b) $18,027; M.R. Bonsignore; (a) $5,891, (b) $5,426; D.L. 

 Moore; (a) $5,891, (b) $5,695; J.E. Chenoweth; (a) $6,099, (b) $10,405; 

 and C.O. Larson; (a) $5,891, (b) 5,881. 
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 OPTION GRANTS DURING FISCAL YEAR 1992 

                       Individual Grants (1) 

                                   % of Total 

                                     Options 

                                 Granted to 

                       Options     Employees    Exercise or 

                       Granted    in Fiscal     Base Price   Expiration 

 Name                  (Shares)       Year         ($ /SH)        Date 

 J.J. Renier             20,086      1.44           35.44        7/14/96 

                         17,396      1.24           35.44        7/18/98 

                       130,000      9.32           32.81        7/20/02 

 M.R. Bonsignore            742       .05           35.03        7/20/97 

                         2,786       .20           35.03        7/18/98 

                         2,770       .20           35.59        7/26/99 

                         2,772       .20           35.59        7/16/00 

                         24,454      1.72           32.81        7/20/02 

 D.L. Moore                 496       .04           36.56        7/19/98 

                         9,152       .66           36.56       11/20/00 

                         24,454      1.72           32.81        7/20/02 

 J.E. Chenoweth          15,058      1.08           32.81        7/20/02 

 C.O. Larson              1,152       .08           32.03        7/19/98 

                         3,104       .22           32.03        7/26/99 

                         3,978       .28           32.03        7/21/97 

                         1,960       .14           32.03        7/15/96 

                         20,000      1.42           32.81        7/20/02 

 All Shareholders (3)       N/A       N/A            N/A          N/A 

 All Optionees 

                     1,350,006      100.0           33.32 

 Optionee Gain 

  as % of All 

  Shareholders 

  Gain                      N/A       N/A            N/A          N/A 

 (TABLE CONTINUED) 

                           Potential Realizable Value At Assumed Annual 

                             Rates of Stock Price Appreciation for Option 

                                               Term (2) 

                                   0% ($ )         5% ($ )      10% ($ ) 

 J.J. Renier                             -       171,436       373,794 

                                         -       230,329       530,288 

                                         -     2,682,443     6,797,838 

 M.R. Bonsignore                         -         8,011        17,962 

                                         -        36,461        83,944 

                                         -        42,446        99,932 

                                         -        49,533       119,871 

                                         -       504,603     1,278,765 

 D.L. Moore                              -         6,471        14,794 

                                         -       174,174       424,480 

                                         -       504,603     1,278,765 

 J.E. Chenoweth                          -       310,726       787,482 

 C.O. Larson                             -        13,991        32,283 

                                         -        44,555       105,624 

                                         -        39,945        89,759 

                                         -        15,437        33,731 

                                         -       412,699     1,045,862 

 All Shareholders (3)                      2,813,850,800 7,485,415,900 

 All Optionees                                26,198,858    65,688,148 

 Optionee Gain as % of All 

  Shareholders' Gain                                  1%            1% 

 (1) All stock options become exercisable one year after the grant date, 

 and the option exercise price may be paid in cash, shares or a 

 combination. 

 (2) The dollar amounts under these columns are the result of 

 calculations at 0% and at the 5% and 10% rates set by the Securities and 

 Exchange Commission and therefore are not intended to forecast possible 

 future appreciation, if any, of the Company's stock price. 

 (3) For "All Shareholders" the gain is calculated from $32.81, the fair 

 market value of the Company's Common Stock on July 21, 1992, when stock 

 options were regularly granted, and is measured over the ten-year period 

 ending July 20, 2002, when those stock options expire. 

 AGGREGATED OPTION EXERCISES DURING FISCAL YEAR 1992, AND 1992 FY-END 

 OPTION VALUES 

                                   Shares Acquired               Value 

 Name                              on Exercise (#)         Realized ($ ) 

 J.J. Renier                           51,793                1,810,978 

 M.R. Bonsignore                       48,738                1,584,626 

 D. Moore                              39,497                1,252,045 

 J.E. Chenoweth                        39,012                1,214,124 

 C.O. Larson                            3,466                   71,082 

 (TABLE CONTINUED) 

                                   Number of                Value of 

                               Unexercised Options      Unexercised In- 

                                     at               the-Money Options 

                                 FY-end (Shares)           FY-End ($ ) 

                                   Exercisable/             Exercisable/ 

 Name                            Unexercisable             Unexercisable 

 J.J. Renier                    305,242/167,482           2,671,673/-- 

 M.R. Bonsignore                 149,758/33,524           1,304,812/-- 

 D. Moore                        72,454/34,102              395,829/-- 

 J.E. Chenoweth                 126,158/15,058            1,330,697/-- 

 C.O. Larson                     56,474/30,194              393,733/5,428 
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 PERSONNEL COMMITTEE REPORT 

 Personnel Committee 

 The Personnel Committee of the Board of Directors, which consists of 

 five independent directors, is responsible for establishing compensation 

 policies that apply to executives and managers of the Company, including 

 the Executive Officers.  The Personnel Committee has adopted a 

 management compensation program based on the following compensation 

 principles: 

 Honeywell provides the level of total compensation necessary to attract 

 and retain the best executives in its industries. 

 Compensation is linked to performance and to the interests of 

 shareholders. 

 Compensation programs recognize both individual and team performance. 

 Compensation properly balances rewards for short-term vs. long-term 

 results. 

 Compensation programs include features that encourage executives to make 

 a long-term career commitment to Honeywell and its shareholders. 

 The Personnel Committee annually reviews total compensation for 

 Honeywell executives, as well as each component of compensation.  This 

 involves a market comparison of compensation and changes in compensation 

 for equivalent positions in related industrial groups and selected peer 

 companies, based on surveys provided by the Company's staff and by 

 independent compensation consultants.  Honeywell's primary market 

 comparison is a group of twenty-one manufacturing companies with annual 

 revenue in excess of $4 billion (hereinafter referred to as the 

 "Compensation Peer Group").  These companies were chosen because they 

 (i) operate in businesses similar to Honeywell's, (ii) compete for 

 executives with experience and skills similar to those Honeywell 

 requires, (iii) have an extended history of successful performance, and 

 (iv) submit their executive compensation data to the executive 

 compensation database maintained by the consulting firm that provides 

 this executive compensation survey information to Honeywell.  The 

 Compensation Peer Group is not the same as the composite of the S&P 

 Electrical Equipment Index and the S&P Aerospace and Defense Index used 

 in the performance graph on page 18; however, ten of the twenty-one 

 companies in the Compensation Peer Group are among the eighteen 

 companies included in the composite index. 

 In analyzing compensation, the Personnel Committee utilizes an 

 independent compensation consultant to survey executive jobs at the 

 Compensation Peer Group in order to develop a target compensation for 

 each executive job category.  Target compensation is based on the median 

 of actual compensation as adjusted by the consultant to reflect 

 variations in revenue among the companies in the Compensation Peer 

 Group, i,e. positions with the similar responsibilities will receive 

 greater compensation at a company with greater revenue.  Target 

 compensation is compared to results in several standard compensation 

 surveys to verify market position.  Compensation decisions on individual 

 executives are also based on factors such as individual performance, 

 level of responsibility, unique skills and other factors. 

 Annual Compensation 

 The Personnel Committee has established the Corporate Executive 

 Compensation Plan to provide annual cash compensation consisting of base 

 salary and short-term incentive (reported in the Bonus column of the 

 Summary Compensation Table on page 13).  The objective of the Corporate 

 Executive Compensation Plan is to deliver total annual cash compensation 

 competitive with compensation offered at other leading high-technology 

 companies for similar jobs at the same time linking the payment of the 

 annual cash incentive to the achievement of specific objectives in the 

 Company's annual operating plan as approved by the Board of Directors. 

 The mix between salary and annual incentive pay is related to an 

 executive's job grade.  Executives at higher grade levels in the 

 Company have a greater percentage of their total cash compensation 

 contingent on the accomplishment of business objectives, i.e. the higher 

 the executive grade level, the greater the proportion of annual 

 compensation is at risk. 

 Salary 

 Annual salary is designed to compensate executives for their sustained 

 performance.  Salaries are the result of:  (1) salary grade assigned to 

 the job, (2) consistent performance of the individual as evaluated 

 through annual performance review, and (3) spending guidelines approved 

 by the Personnel Committee.  Spending guidelines for increases to 

 executive base salaries are based on a comparison of Honeywell salaries 

 to the survey of the Compensation Peer Group, anticipated salary 

 increases at other companies for the upcoming 
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 year and Honeywell operating requirements.  Yearly salary increases are 

 reviewed and approved in advance for all Executive Officers.  For 1992, 

 the Personnel Committee authorized average salary increases for the 

 Executive Officers of 5.6 percent at an average frequency of 13.6 months 

 from the date of the last increase. 

 Annual Incentive 

 Under the Corporate Executive Compensation Plan each executive grade 

 level is assigned a fixed percentage of annual salary as the target, 

 on-plan annual incentive opportunity.  The percentage is established by 

 the Personnel Committee based on survey information on short-term 

 incentive opportunity available for similar positions at peer companies. 

 For the Executive Officers, this ranges from 40 percent of annual salary 

 to 60 percent of annual salary in the case of the chief executive 

 officer. 

 In December, 1991, the Personnel Committee established the formula for 

 payment of annual incentive relating to Company performance during 1992. 

 This formula called for half of the on-plan incentive to be paid if the 

 Company achieved the net income objective established in the 1992 

 operating plan approved by the Board of Directors and half to be paid if 

 the Company achieved the return-on-investment objective in the 1992 

 operating plan.  Participants in the Plan can only receive the minimum 

 payment of 50 percent on each half portion of their on-plan annual 

 incentive if over 80 percent of the objective was achieved, with 

 payments increasing as results improve, up to a maximum of two-times the 

 on-plan payment if 120 percent of the objective was achieved.  The 

 annual incentive could also be increased or decreased by up to 10 

 percent depending on how well the Company performed relative to the 

 working-capital objective established in 1992 operating plan.  The 

 annual incentive could be further increased or decreased by 10 percent 

 depending on how well an Executive Officer performed on a specific 

 performance objective established for that officer.  In no event can the 

 amount paid as annual incentive exceed two times the incentive 

 opportunity established by the Committee at the beginning of the year. 

 The Company achieved the 1992 objectives in net income, 

 return-on-investment and working capital, and as a result the Committee 

 approved the annual incentive for the five Named Officers, which is set 

 forth in the Bonus column of the Summary Compensation Table. 

 Stock Ownership 

 Ownership of Honeywell stock is expected of Honeywell executives.  The 

 Personnel Committee believes that linking a significant portion of 

 executive's current and potential future net worth to the Company's 

 success, as reflected in the stock price, gives the executive a stake 

 similar to that of the Company owners and results in management for the 

 benefit of those owners. 

 In 1990, the Personnel Committee established ownership guidelines to 

 promote this alignment of management and shareholder interests.  Senior 

 executives are expected to accumulate and hold Honeywell stock having a 

 value equal to a set percentage of their annual salary level; executives 

 in higher grade levels are expected to own a larger multiple of their 

 salary in stock.  The Executive Officers have the following ownership 

 goals:  chief executive officer -- three times the mid-point of grade 

 salary range; executive vice presidents -- two times the mid-point of 

 grade salary range; and other Executive Officers -- one and one-half 

 times the mid-point of grade salary range.  To meet the new ownership 

 guidelines executives may exercise stock options, retain unrestricted 

 shares paid out in incentive programs or make open market purchases; 

 however, shares received as restricted stock or through the Company's 

 match of stock in the 401(k) Plan will not be counted. 

 During the past two years, stock ownership of Honeywell Executive 

 Officers increased by 86 percent. 

 Long Term Incentive -- Stock Options 

 Stock options provide compensation that closely links the interests of 

 management and shareholders.  Stock options have been granted 

 periodically at the fair market value of Honeywell Common Stock on the 

 date of the grant, exercisable one year from the date of grant, and 

 expiring ten years after the date of the grant.  Based on annual market 

 surveys of long-term incentive, the Personnel Committee approves a 

 target number of shares for each executive grade level.  Management 

 makes recommendations to the Committee as to how many, if any, shares 

 will be granted to each executive based on the following criteria: 

 executive's ability to impact financial performance, 

 executive's past performance, 

 expectations of executive's future contributions. 

 All individual stock option grants are reviewed and approved by the 

 Personnel Committee. 
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 To encourage executives to meet the new ownership guidelines as quickly 

 as possible, the Personnel Committee during a 1991-1992 window granted 

 new options when the exercise price of an outstanding stock option was 

 paid with shares of the executive's Honeywell stock.  The new option 

 granted was an option to purchase the number of shares tendered as 

 payment with an exercise price equal to the current market price and 

 with the same expiration date as the original option. 

 Long Term Incentive -- Performance Stock Program 

 In 1990 the Personnel Committee established the Performance Stock 

 Program pursuant to the 1988 Honeywell Stock and Incentive Plan approved 

 by stockholders in 1988.  The Performance Stock Program (hereinafter the 

 "Program") was designed to motivate senior executives whose work most 

 affects Company earnings and tie their compensation directly to 

 Honeywell's long-term financial objectives.  Under this Program the 

 Personnel Committee selected eligible executives and determined the 

 number of shares of restricted stock to be issued to each participant. 

 The shares were restricted until the earlier to occur of:  (i) the 

 achievement of performance goals within a specified measurement period, 

 usually three years, or (ii) nine years. 

 For the three-year period concluding at the end of 1992, the Personnel 

 Committee established the following performance objectives for the 

 Program:  half of the shares granted were tied to the Company's 

 achieving the cumulative pre-tax profit objective for 1990-92 that had 

 been established in the 1990 long-range plan approved by the Board of 

 Directors.  If the objective was reached or exceeded, the restrictions 

 on this one-half of the shares would be released.  If 90% of the 

 objective was reached, the restrictions on 50% of this portion of the 

 shares would be released. 

 For a second objective, the Personnel Committee tied the other half of 

 the shares granted to Honeywell's return-on-equity performance compared 

 to the performance of a group of selected peer companies.  If Honeywell 

 ranked in the top quartile, restrictions would be waived on this half 

 portion of shares; if Honeywell ranked in the second quartile, 

 restrictions would be waived on one-half of this half portion. 

 Honeywell financial performance for 1990-1992 measured against both 

 performance objectives resulted in the full release of the performance 

 restricted shares granted to the officers named in the Summary 

 Compensation Table at the end of 1992. 

 Restricted Stock 

 The Personnel Committee has occasionally granted restricted stock with a 

 fixed restriction period, usually five years, to insure retention of key 

 executives or as part of the compensation provided to a new executive 

 hired from outside the Company.  During 1992, one newly-hired Executive 

 Officer was granted 3,000 shares of restricted stock. 

 Chief Executive Officer 

 Since becoming Chief Executive Officer in October 1987, Dr. Renier has 

 led Honeywell to outstanding performance, which is reflected in the 

 Performance Graph on page 18.  Honeywell performance during the past 

 five years has resulted in a 194 percent total return to stockholders, 

 measured by stock price with dividends reinvested, as compared to 109 

 percent total average return for companies in the S&P 500 Index.  During 

 the past three years, which is a period measured in the Performance 

 Stock Program, there has been an 72 percent total return to Honeywell 

 stockholders as compared to a 36 percent total average return for 

 companies in the S&P 500 Index. 

 In the area of corporate governance, the Personnel Committee believes 

 that one of Dr. Renier's important accomplishments has been to establish 

 a process for the Nominating Committee of the Board to conduct an annual 

 review of the Chief Executive Officer's performance in which all outside 

 Directors participate on an anonymous basis. 

 Salary for Dr. Renier, as for the other Executive Officers, is based on 

 market comparisons as well as an evaluation of Dr. Renier's performance 

 during his five years as Chief Executive Officer.  In 1992, Dr. Reiner 

 received a 6.5 percent salary increase 13 1/2 months after his previous 

 increase, which placed his salary in the revenue-adjusted median of the 

 Peer Compensation Group.  For his annual incentive, the Personnel 

 Committee gave Dr. Renier the same performance-related objectives as the 

 other Executive Officers of the Company, as described above.  Based on 

 Honeywell's strong performance in meeting or exceeding these objectives, 

 the Committee approved a payment equivalent to 123 percent of his 

 targeted on-plan incentive. 

 In July, 1992, the Committee, in recognition of Dr. Renier's significant 

 contributions to the Company and as part of succession planning for 
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 his replacement as chief executive officer, granted him a final stock 

 option covering 130,000 shares of Common Stock.  This was the equivalent 

 of three years of normal annual option grants based on the Committee's 

 current granting guidelines and is intended to cover his remaining years 

 of service to the Company as an officer.  In 1992, Dr. Renier also 

 received stock options for 20,086 shares and 17,396 shares to replace 

 previously owned shares tendered to exercise options as discussed above 

 in the section on Long-Term Incentive -- Stock Options. 

 As noted above, in 1992 Honeywell achieved the three-year performance 

 objectives established in the Performance Stock Program at the beginning 

 of 1990 for cumulative pre-tax profit and return on equity.  As a 

 result, restrictions on all of the shares of restricted stock granted to 

 Dr. Renier under the Program were waived at the end of 1992. 

 Submitted by the Personnel Committee of the Board of Directors: 

 A. J. Baciocco, Jr. 

 J. J. Howard 

 G. M. Joseph 

 B. E. Karatz 

 M. W. Wright, Chair 

 PERFORMANCE GRAPH 

 The graph below compares the cumulative total stockholder return on the 

 Company's Common Stock for the last five fiscal years with the 

 cumulative total return of (1) the S&P 500 Index and (2) a composite of 

 the S&P Electrical Equipment Index and the S&P Aerospace and Defense 

 Index.  The composite index is weighted two-thirds Electrical Equipment 

 and one-third Aerospace and Defense to reflect the approximate division 

 in the Company's revenue between (i) its Home and Building Control and 

 Industrial businesses and (ii) its Space and Aviation business.  The 

 graph assumes the investment of $100 in the Company's Common Stock, the 

 S&P 500 Index and the Composite Industry Index at the market close on 

 December 31, 1987 and the reinvestment of all dividends, including the 

 Company's spin-off of Alliant Techsystems Inc. on October 9, 1990, which 

 is treated as a reinvested special dividend. 

 RETURN: 

             HONEYWELL     S&P 500       COMPOSITE: S&P ELECTRICAL 

                                       EQUIPMENT/S&P AEROSPACE & DEFENSE 

 12/1992        294          209                     191 

 12/1991        281          194                     177 

 12/1990        187          149                     139 

 12/1989        171          154                     144 

 12/1988        115          117                     109 

 12/1987        100          100                     100 
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 BY-LAW LIMITATION ON INCENTIVE COMPENSATION PAYMENTS 

 Article XII of the by-laws, adopted by the stockholders in 1954, limits 

 the total amount of incentive compensation which may be paid to 

 "officers, heads of departments and other executives and key employees 

 of the Corporation and its subsidiaries whose work most affects the 

 Corporation's earnings."  Incentive compensation set aside for any year 

 for that group may not exceed three percent of the Company's 

 consolidated income for that year (excluding the whole or any part of 

 any item of unusual or nonrecurring income or loss as determined by the 

 Personnel Committee of the Board) before federal or state taxes on 

 income and before provision for incentive payments, provided that no 

 payments may be made for any year in which a dividend of less than 

 $ .0625 per share of Common Stock (as presently constituted) is paid. 

 The Personnel Committee has identified the 74 senior executives, whose 

 work most affects Company earnings.  Incentive compensation awarded 

 under the Corporate Executive Compensation Plan described on pages 15 

 through 16 in the Personnel Committee Report and the incentive portion 

 of awards accrued under the Performance Stock Program described on page 

 17, are subject to this by-law limitation.  The total amount available 

 under Article XII of the by-laws for 1992 incentive compensation to the 

 74 executives who were eligible in 1992 is $15,329,714 and the total 

 incentive compensation awarded or accrued under all incentive 

 arrangements for these 74 executives of the Company and its subsidiaries 

 in 1992 is $9,667,466. 

 RETIREMENT PROGRAM 

 Honeywell and its subsidiaries maintain a variety of pension and 

 retirement plans for their employees.  The table below illustrates the 

 annual benefits payable by the Company in specified remuneration and 

 years-of-service classifications at normal retirement under the 

 Retirement Benefit Plan.  Remuneration utilized for pension formula 

 purposes includes salary and annual bonus reported as set forth in the 

 Table on page 13.  (Directors who have not been employees of the Company 

 do not receive benefits under this Plan.)  This Plan was amended, 

 effective July 1, 1989, to comply with the Tax Reform Act of 1986.  The 

 Plan is a defined benefit plan.  Contributions by Honeywell, when 

 required by the Plan, are determined on an actuarial basis and are not 

 made primarily for the benefit of any individual.  The credited years of 

 service for the Named Officers in the Table on page 13 are:  J. J. 

 Renier -- 36 years; J. E. Chenoweth -- 32 years; M. R. Bonsignore -- 22 

 years; D. L. Moore -- 30 years; and C. O. Larson -- 40 years.  A portion 

 of the benefits shown in the table may be paid pursuant to the Company's 

 supplementary retirement plans, rather than from plan trusts, due to 

 limitations imposed by the Internal Revenue Code, which restricts the 

 amount of benefits payable under tax-qualified plans. 

 Average of Salaries Plus               Normal Retirement Benefit for 

 Incentive Payments During                 Years of Service Shown 

 Highest 60 Consecutive Months             15         20           25 

 of 120 Months Prior to Retirement       Years       Years       Years 

 $100,000                             $ 22,218     $ 29,624     $ 37,030 

 300,000                                70,218       93,624      117,030 

 500,000                               118,218      157,624      197,030 

 700,000                               166,218      221,624      277,030 

 900,000                               214,218      285,624      357,030 

 1,100,000                             262,218      349,624      437,030 

 1,300,000                             310,218      413,624      517,030 

 (TABLE CONTINUED) 

 Average of Salaries Plus                   Normal Retirement Benefit for 

 Incentive Payments During                      Years of Service Shown 

 Highest 60 Consecutive Months                       30           35 

 of 120 Months Prior to Retirement                  Years       Years 

 $100,000                                          $ 44,436     $ 46,936 

 300,000                                            140,436      147,936 

 500,000                                            236,436      248,936 

 700,000                                            332,436      349,936 

 900,000                                            428,436      450,936 

 1,100,000                                          524,436      551,936 

 1,300,000                                          620,436      652,936 

 Change in Control and Termination Arrangements 

 The Company maintains several executive benefit plans and agreements 

 which provide for enhanced employee benefits upon "a change in control" 

 of the Company.  The Corporate Executive Compensation Plan and 1988 

 Honeywell Stock and Incentive Plan, described on pages 15 through 17, 

 have change in control provisions.  Under these Plans, a change of 

 control will generally be deemed to have occurred upon (i) a third 

 party's acquisition of thirty percent or more of the Company's stock, 

 (ii) a change in the majority of the members of the Company's Board of 

 Directors, (iii) a merger, consolidation or liquidation of 

  [*23]  [HARDCOPY PAGE 20] 

 the Company, or (iv) a sale of all or substantially all of the assets of 

 the Company.  The term "change in control" is defined identically in 

 each of the Plans. 

 Upon a change in control (i) participants in the Honeywell Corporate 

 Executive Compensation Plan will be paid a pro rata bonus for the year 

 in which the change in control occurs based upon an assumption of target 

 performance and (ii) deferred amounts and earnings thereon will be paid 

 out in full. 

 The 1988 Honeywell Stock and Incentive Plan generally provides for the 

 award of options, restricted stock and performance-based awards.  Upon a 

 change in control all options become immediately exercisable and all 

 restricted shares become immediately vested.  Additionally, all 

 performance-based awards are paid out based on the highest per share 

 amount paid by a third party in connection with a change in control, 

 prorated to the date of change in control and assuming attainment of 

 Company performance goals. 

 The Company's Retirement Benefit Plan (the "Retirement Plan") provides 

 retirement benefits as described herein.  In the event of (i) the 

 Retirement Plan's termination, (ii) the Retirement Plan's merger or 

 consolidation with another plan or (iii) the transfer of assets from the 

 Retirement Plan to another plan, within the three year period following 

 a change in control, all assets in excess of those needed to satisfy the 

 Retirement Plan's obligations to its participants and beneficiaries will 

 first be applied to Company payments from pre-65 post-retiree medical 

 benefits to the maximum extent permitted by law, with any remaining 

 assets applied to provide increased retirement benefits on a 

 proportional basis to active participants, retired participants and some 

 vested terminated participants. 

 The supplementary retirement plans generally provide for the payment of 

 retirement benefits in excess of those provided by the Company's 

 qualified retirement plans.  Upon a change in control, participants' 

 accrued benefits under any of the plans become fully vested and are paid 

 out in a lump sum following termination of employment after the change 

 in control. 

 The Company has established a grantor trust under Sections 671 through 

 677 of the Internal Revenue Code in connection with the Honeywell 

 Corporate Executive Compensation Plan, the Honeywell Supplementary 

 Retirement Plan and various Supplementary Executive Retirement Plans. 

 The trust agreement permits the Company to transfer amounts to the trust 

 that are intended to pay all or a portion of its obligations under the 

 plans set forth above.  Under the trust, the trustee will pay 

 participants in the supplementary retirement plans or their 

 beneficiaries, subject to claims of the Company's creditors, the amounts 

 to which they are entitled under the terms of those plans unless the 

 Company elects to pay the benefits directly.  If the funds in the 

 grantor trust are insufficient to pay amounts due supplementary 

 retirement plan participants or their beneficiaries, the deficiency will 

 be paid by the Company. 

 The Company has entered has entered into executive termination 

 agreements (the "Agreements") with 20 of its executives, including each 

 of the Named Officers.  The Agreements, whose initial terms expired on 

 December 31, 1992, were automatically extended for an additional year 

 following the expiration of their initial term, commencing on January 1, 

 1993 and will be automatically extended each January 1 thereafter unless 

 the Company gives notice to an executive by October 1 of the preceding 

 year that it does not wish to extend the term of the executive's 

 Agreement.  If a change in control occurs at any time during the term of 

 an Agreement, the term is automatically extended for a period of 

 thirty-six months, but not beyond the end of the month in which the 

 executive would reach age 65.  If subsequent to a change in control an 

 executive's employment is terminated during the term of the executive's 

 Agreement by the Company for reasons other than cause (as defined in the 

 Agreement) or by the executive as a result of certain changes in the 

 executive's duties, compensation, benefits or location, the executive 

 will receive a lump sum payment equal to up to three-times (or 

 two-times) the executive's annual salary and on-plan incentive bonus. 

 The Company will also provide the executive with medical, life insurance 

 and disability coverage for a period of up to three (in some cases, two) 

 years.  In the event that any payments made to an executive in 

 connection with a change in control are subject to the excise tax 

 imposed by Section 4999 of the Internal Revenue Code, the Company will 

 make additions to such executive's payments as necessary to restore the 

 executive to the same after-tax position he or she would have had if the 

 excise tax has not been imposed. 
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 Approval of Auditors 

 It is intended that the shares represented by the enclosed proxy will be 

 voted (unless the proxy indicates to the contrary) to approve the 

 selection of Deloitte & Touche, independent public accountants, to 

 examine the financial statements to be included in the 1993 Annual 

 Report to Stockholders. 

 A partner of Deloitte & Touche will be present at the Meeting, will be 

 given the opportunity to make a statement, and will also respond to 

 appropriate questions. 

 Proposed 1993 Honeywell Stock and Incentive Plan 

 The Board of Directors has adopted, subject to stockholder approval, the 

 1993 Honeywell Stock and Incentive Plan (the "1993 Plan").  The Board 

 believes that the adoption of the 1993 Plan will enable the Company to 

 attract and retain employees who are expected to contribute to the 

 success of Honeywell.  The 1993 Plan is intended to facilitate stock 

 ownership and increase the interest of key employees in the growth and 

 performance of the Company and motivate them to contribute to the 

 company's future success, thus enhancing the value of the Company for 

 the benefit of stockholders.  Accordingly, the Board recommends the 

 stockholders approve the 1993 Plan. 

 The following summary description of the 1993 Plan is qualified in its 

 entirety by reference to the full text of the 1993 Plan, which is 

 attached to this Proxy Statement as Exhibit A. 

 The 1993 Plan, which will be administered by the Personnel Committee of 

 the Board (the "Committee"), provides for the award of up to 7,500,000 

 shares of Honeywell Common Stock.  The 1993 Plan is a successor to the 

 1988 Honeywell Stock and Incentive Plan, which limited the granting and 

 awarding of shares to eligible key employees of the Company and its 

 subsidiaries to an aggregate of 12,000,000 shares.  The 1993 Plan will 

 become effective April 21, 1993 if it is approved by stockholders.  No 

 award will be granted pursuant to the 1993 Plan after December 31, 1998. 

 Key features of the 1993 Plan that distinguish it from the 1988 

 Honeywell Stock and Incentive Plan include: (i) the addition of stock 

 appreciation rights as an available type of award, and (ii) the 

 elimination of a plan provision that would have allowed the Committee to 

 reprice outstanding stock options. 

 TYPES OF AWARDS 

 The 1993 Plan permits the granting of all or any of the following types 

 of awards: 

 (1) Stock options, including both incentive stock options ("ISOs") and 

 nonqualified stock options; 

 (2) Stock appreciation rights ("SARs"), including those awarded in 

 tandem, affiliated and free-standing SARS; and 

 (3) Other awards valued in whole or in part by reference to, or in part 

 by reference to, or otherwise based on, the stock of the Company or 

 other performance measures ("Other Stock Based Awards"). 

 AUTHORITY OF PERSONNEL COMMITTEE 

 The 1993 Plan shall be administered by the Committee, each member of 

 which must be a disinterested person within the meaning of the 

 Securities Exchange Act of 1934, as amended, and the regulations 

 promulgated thereunder (the "Exchange Act").  The Committee, by action 

 of a majority of its members, has authority to establish rules for 

 administering and interpreting the 1993 Plan, subject to law, or the 

 Company's Restated Certificate of Incorporation or By-laws.  All 

 executive, managerial, professional or administrative employees who are 

 expected to contribute to the success of the Company, or an affiliate, 

 are eligible to be participants.  The Committee has the authority to 

 select employees to whom awards are granted.  In addition, the Chief 

 Executive Officer of the Company may make awards other than at the 

 scheduled dates for granting awards, subject to ratification by the 

 Committee.  However, all awards to the Company's Executive Officers, 

 regardless of the date of award, must be approved in advance by the 

 Committee.  The Committee shall determine the types of awards and number 

 of shares to be awarded to a participant and shall set the terms, 

 conditions and 
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 provision of such awards.  The Committee may make adjustments in award 

 criteria during an award period in recognition of unusual or 

 nonrecurring events affecting the Company or its financial statements or 

 changes in applicable laws, regulations or accounting principles.  The 

 Committee is not required to treat all participant's, or each class of 

 participants, uniformly.  Both the Board and the Committee are 

 authorized to terminate, amend or modify the 1993 Plan except that 

 stockholder approval is required for any amendment that would materially 

 increase the number of shares available under the 1993 Plan or otherwise 

 cause the 1993 Plan not to comply with Rule 16b-3 of the Exchange Act. 

 SHARES SUBJECT TO PLAN 

 Subject to adjustment as described below, a maximum of 7,500,000 shares 

 of Common Stock shall be available for distribution under the 1993 Plan, 

 of which a maximum of 50% of such shares may be awarded pursuant to 

 Other Stock Based Awards.  If awarded shares lapse, expire, terminate, 

 or are canceled prior to the issuance of shares, or if shares are used 

 by a participant in payment of the purchase price of a stock option, or 

 if shares issued under an option are reacquired by the Company pursuant 

 to the 1993 Plan, such shares shall be available for new awards.  In 

 addition, if another entity is acquired, any of the Company's shares 

 covered by or issued in substitution for outstanding awards of the 

 acquired entity would not be deemed issued under the 1993 Plan and would 

 not be subtracted from the 7,500,000 shares available for grant under 

 the 1993 Plan.  Shares of stock deliverable under the 1993 Plan may 

 consist of authorized and unissued shares, or treasury shares.  The 

 number of shares that may be awarded is subject to adjustment to reflect 

 capital changes. 

 STOCK OPTIONS 

 The purchase price per share of stock purchasable under any stock will 

 be determined by the Committee, but shall not be less than 100% of the 

 fair market value of the stock on the date of the grant of such option. 

 Options granted may be either Incentive Stock Options ("ISOs") or 

 nonqualified stock options.  The term of each option shall be fixed by 

 the Committee and options shall be exercisable at such time or times as 

 determined by the Committee, but no ISO or nonqualified stock option 

 shall be exercisable after the expiration of ten years from the date the 

 option is granted.  Options shall be exercised by paying the purchase 

 price and applicable withholding taxes, either in cash, or in stock of 

 the Company, at the discretion of the Committee.  The Committee may 

 provide, at or after the time of grant of stock options, that optionees 

 who surrender shares of Common Stock in payment of an option shall be 

 granted a new nonqualified stock option covering a number of shares 

 equal to the number so surrendered. 

 STOCK APPRECIATION RIGHTS 

 The Committee is authorized to grant SARs, which entitle recipients to 

 receive payments in cash, shares or a combination as determined by the 

 Committee.  Any such payments shall represent the appreciation in the 

 market value of a specified number of shares from the date of grant 

 until the date of exercise.  The appreciation will be measured by the 

 excess of the fair market value on the exercise date over the exercise 

 price, which shall not be less than the fair market value of the 

 Company's Common Stock on the date of the grant of SARs or the grant of 

 an award which the SAR replaced. 

 OTHER STOCK BASED AWARDS 

 The Committee is also authorized to grant to participants, either alone 

 or in addition to other awards granted under the 1993 Plan, awards of 

 stock and other awards that are payable in cash, other securities of the 

 Company or other forms of property, as the Committee shall determine. 

 The Committee shall determine the employees to whom Other Stock Based 

 Awards are to be made, the times at which such awards are to be made, 

 the number of shares to be granted pursuant to such awards and all other 

 terms, restrictions and conditions of such awards.  The provisions of 

 Other Stock Based Awards are not required to be uniform with respect to 

 all recipients.  Stock granted pursuant to Other Stock Based Awards may 

 be issued for no cash consideration or for such consideration as may be 

 determined by the Committee. 

 NON-ASSIGNABILITY OF AWARDS 

 No award granted under the 1993 Plan may be sold, assigned, transferred, 

 pledged or otherwise encumbered by a participant, other than by will, or 

 by laws of descent and distribution, or otherwise assigned under a 

 qualified domestic relations order.  Generally, each award shall be 

 exercisable, during the participant's lifetime, only by the participant, 

 or if permissible under applicable law, by the participant's beneficiary 

 as defined under the 1993 Plan. 
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 CHANGE IN CONTROL 

 In order to maintain all of the participant's rights in the event of 

 Change of Control of the Company, the Committee, as constituted before 

 such Change of Control, in its sole discretion, may, as to any 

 outstanding award, either at the time an award is made of any time 

 thereafter, take any one or more of the following actions:  (i) provide 

 for the acceleration of any time periods relating to the exercise or 

 realization of any such award may be exercised or realized in full on or 

 before a date fixed by the Committee; (ii) provide for the purchase of 

 any such award by the Company, upon a participant's request, for an 

 amount of cash equal to the amount that could have been attained upon 

 the exercise of such award or realization of such participant's rights 

 had such award been currently exercisable or payable, (iii) make 

 adjustments to any outstanding awards as the Committee deems appropriate 

 to reflect the Change of Control; (iv) cause any outstanding award to be 

 assumed, or new rights substituted therefore, by the acquiring or 

 surviving entity in a Change of Control.  The Committee may, in its 

 discretion, include such further provisions and limitations in any award 

 agreement as it deems equitable and in the best interests of the 

 Company. 

 TAX ASPECTS OF THE PLAN 

 The grant of a stock option will not result in taxable income at the 

 time of grant for the optionee or the Company.  The optionee will have 

 no taxable income upon exercising an ISO (except that the alternative 

 minimum tax may apply, and the Company will receive no deduction when an 

 ISO is exercised.  Upon exercising a nonqualified stock option, the 

 optionee will recognize ordinary income in the amount by which the fair 

 market value exceeds the option price; the Company will be entitled to a 

 deduction for the same amount.  The treatment to an optionee of a 

 disposition of shares acquired through the exercise of an option is 

 dependent upon the length of time the shares have been held and on 

 whether such shares were acquired by exercising an ISO or nonqualified 

 stock option.  Generally, there will be no tax consequence to the 

 Company in connection with the disposition of shares acquired under an 

 option except that the Company may be entitled to a deduction in the 

 case of a disposition of shares acquired upon exercise of an ISO before 

 the applicable ISO holding periods have been satisfied. 

 With respect to other awards granted under the 1993 Plan that are 

 settled either in cash or in stock or other property that is either 

 transferable or not subject to a substantial risk of forfeiture, the 

 participant must recognize ordinary income equal to the cash or fair 

 market value of shares or other property received; the Company will be 

 entitled to a deduction for the same amount.  With respect to awards 

 that are settled in stock or other property that is restricted as to the 

 transferability and subject to substantial risk of forfeiture, the 

 participant must recognize ordinary income equal to the fair market 

 value of the shares or other property received at the first time the 

 share or other property become transferable or not subject to 

 substantial risk of forfeiture, whichever occurs earlier; the Company 

 will be entitled to a deduction for the same amount. 

 OTHER INFORMATION CONCERNING THE 1993 PLAN 

 At present, the Committee does not have definitive plans for granting of 

 awards under the 1993 Plan.  No determination has been made as to the 

 number of stock options, SARs or Other Stock Based Awards to be granted, 

 or the time or times when stock options, SARs or Other Stock Based 

 Awards will be granted, or the number or identity of optionees or 

 recipients of awards, under the 1993 Plan.  Options and awards under the 

 1993 Plan may be granted, at any time during the term of the 1993 Plan, 

 to any present or future key employee of the Company, its subsidiaries 

 or affiliates.  The closing price of the Company's Common Stock as 

 reported on the New York Stock Exchange Composite Transactions on 

 February 26, 1993, was $33.00. 

 The Board of Directors recommends a vote FOR approval of the 1993 

 Honeywell Stock and Incentive Plan. 
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 Other Information Furnished Pursuant to Regulations of the Securities 

 and Exchange Commission 

 Honeywell pays the cost of preparing, assembling and mailing this 

 proxy-soliciting material.  In addition to the use of the mail, proxies 

 may be solicited personally, by telephone or telegraph, or by Honeywell 

 officers and employees without additional compensation.  Honeywell pays 

 all costs of solicitation, including certain expenses of brokers and 

 nominees who mail proxy material to their customers or principals.  In 

 addition, Georgeson & Company Inc. has been retained to assist in the 

 solicitation of proxies for the 1993 Annual Meeting of Stockholders at a 

 fee of approximately $18,000 plus associated costs and expenses. 

 Compliance with Section 16(a) of the Exchange Act 

 Section 16(a) of the Exchange Act requires the Company's directors and 

 executive officers to file with the Securities and Exchange Commission 

 and the New York Stock Exchange reports of ownership and changes in 

 ownership of the Company's Common Stock, and the Company is required to 

 identify any of those persons who fail to file such reports on a timely 

 basis.  The initial report filed by the Company on behalf of Mr. W. 

 Hjerpe, at the time he became a reporting officer, failed to include 

 stock indirectly held by him through the Company's 401(k) plan.  The 

 Company subsequently filed with the Securities and Exchange Commission 

 an amended report including this stock information. 

 Proposals of Stockholders 

 Proposals of stockholders intended to be presented at the 1994 Annual 

 Meeting must be received by the Office of the Secretary, Honeywell Inc., 

 Honeywell Plaza, Minneapolis, Minnesota 55408 no later than November 19, 

 1993. 

 By Order of the Board of Directors 

 Sigurd Ueland, Jr. 

 Secretary 

 Dated March 19, 1993 

 See enclosed proxy -- please sign and mail promptly. 

  [*28]  

 SEC ONLINE INC. 

 EXHIBIT INDEX 

 NUMBER    DESCRIPTION                                      PAGE 

 A         1993 HONEYWELL STOCK AND INCENTIVE PLAN          29-36 

  [*29]  [HARDCOPY PAGE A-1] 

 EXHIBIT A 

 1993 HONEYWELL STOCK AND INCENTIVE PLAN 

 Article 1.  Purpose and Duration 

 1.1 Purpose.  The purpose of the 1993 Honeywell Stock and Incentive Plan 

 (the "Plan") is to further the growth, development and financial success 

 of Honeywell Inc. (the "Company") and its Subsidiaries by aligning the 

 personal interests of key employees, through the ownership of shares of 

 the Company's Common Stock and through other incentives, to those of the 

 Company's shareholders.  The Plan is further intended to provide 

 flexibility to the Company in its ability to compensate key employees 

 and to motivate, attract and retain the services of such key employees 

 who have the ability to enhance the value of the Company and its 

 Subsidiaries.  In addition, the Plan provides for incentive awards to 

 key employees of Affiliates in those cases where the success of the 

 Company or its Subsidiaries may be enhanced by the award of incentives 

 to such persons. 

 The Plan permits the granting of Stock Options, Stock Appreciation 

 Rights and Other Stock Based Awards. 

 1.2 Duration.  Upon approval by the Board of Directors of the Company, 

 subject to ratification by an affirmative vote of a majority of the 

 Shares present and entitled to vote at the annual meeting of 

 shareholders of the Company to be held on April 20, 1993, or at any 

 adjournment thereof, the Plan, if so approved, shall become effective 

 April 21, 1993 (the "Effective Date"), and shall remain in effect, 

 subject to the right of the Board of Directors to terminate the Plan at 

 any time pursuant to Article 10 herein, until December 31, 1998 (the 

 "Termination Date").  No Award may be granted under the Plan on or after 

 the Termination Date, but Awards made prior to the Termination Date may 

 be exercised, vested or otherwise effectuated beyond that date unless 

 otherwise limited. 

 Article 2.  Definitions 

 2.1 Definitions.  Whenever used in the Plan, the following terms shall 

 have the meanings set forth below and, when the meaning is intended, the 

 initial letter of the word is capitalized: 

 (a) "Affiliate" means any corporation (other than a Subsidiary), 

 partnership, association, joint venture or other entity in which the 

 Company or any Subsidiary participates directly or indirectly in the 

 decisions regarding the management thereof or the production or 

 marketing of products or services. 

 (b) "Award" means, individually or collectively, a grant under this Plan 

 of Stock Options, Stock Appreciation Rights or Other Stock Based Awards. 

 (c) "Award Agreement" means the document which evidences an Award and 

 which sets forth the terms, conditions and limitations relating to such 

 Award. 

 (d) "Board" or "Board of Directors" means the Board of Directors of the 

 Company. 

 (e) "Change in Control" shall have the meaning set forth in Article 9 

 herein. 

 (f) "Change in Control Value" means the highest price paid for a Share 

 by a third party in connection with a Change in Control. 

 (g) "Code" means the Internal Revenue Code of 1986, as amended from time 

 to time or any successor Code thereto. 

 (h) "Committee" means the group of individuals administering the Plan, 

 which shall be the Personnel Committee of the Board or any other 

 committee of the Board performing similar functions as appointed from 

 time to time by the Board and constituted so as to permit the Plan to 

 comply with Rule 16b-3 under the Exchange Act, or any successor rule 

 thereto. 

  [*30]   [*30]  [HARDCOPY PAGE A-2] 

 (i) "Company" means Honeywell Inc., a Delaware corporation. 

 (j) "Effective Date" means April 21, 1993. 

 (k) "Eligible Employee" means any executive, managerial, professional, 

 technical or administrative employee of the Company, any Subsidiary or 

 any Affiliate who is expected to contribute to its success. 

 (l) "Exchange Act" means the Securities Exchange Act of 1934, as 

 amended, from time to time, or any successor Act thereto. 

 (m) "Fair Market Value" means, with respect to any particular date, the 

 average of the highest and lowest price of a Share as reported on the 

 consolidated tape for New York Stock Exchange listed securities (or 

 other principal reporting system, as determined by the Committee). 

 (n) "Incentive Stock Option" or "ISO" means an option to purchase 

 Shares, granted pursuant to Article 6 herein, which is designated as an 

 Incentive Stock Option and is intended to meet the requirements of 

 Section 422 of the Code. 

 (o) "Insider" means an officer of the Company or any Subsidiary as 

 defined under Rule 16a-1(f) under the Exchange Act. 

 (p) "Nonqualified Stock Option" or "NQSO" means an option to purchase 

 Shares, granted pursuant to Article 6 herein, which is not intended to 

 be an Incentive Stock Option. 

 (q) "Other Stock Based Award" means an Award, granted pursuant to 

 Article 6 herein, other than a Stock Option or SAR, that is paid with, 

 valued in whole or in part by reference to, or is otherwise based on 

 Shares. 

 (r) "Participant" means an Eligible Employee selected by the Committee 

 to receive an Award under the Plan. 

 (s) "Plan" means the 1993 Honeywell Stock and Incentive Plan. 

 (t) "Shares" means the issued or unissued shares of the common stock, 

 par value $1.50 per share, of Honeywell Inc. 

 (u) "Stock Appreciation Right" or "SAR" means the grant, pursuant to 

 Article 6 herein, of a right to receive a payment from the Company, in 

 the form of stock, cash or a combination of both, equal to the 

 difference between the Fair Market Value of one or more Shares and the 

 exercise price of such Shares under the terms of such Stock Appreciation 

 Right. 

 (v) "Stock Option" means the grant, pursuant to Article 6 herein, of a 

 right to purchase a specified number of Shares during a specified period 

 at a designated price, which may be an Incentive Stock Option or a 

 Nonqualified Stock Option. 

 (w) "Subsidiary" means a corporation as defined in Section 425(f) of the 

 Code with the Company being treated as the employer corporation for 

 purposes of this definition. 

 (x) "Termination Date" means the earlier of: the date on which all 

 Shares subject to the Plan have been purchased or acquired according to 

 the Plan's provisions, the date the Plan is terminated pursuant to 

 Article 10, or December 31, 1998. 

 (y) "Withholding Event" means an event related to an Award which results 

 in the Participant being subject to taxation at the federal, state, 

 local or foreign level. 

 Article 3. Administration 

 3.1 Authority.  The Plan shall be administered by the Committee which 

 shall have full and exclusive power, except as limited by law or by the 

 Restated Certificate of Incorporation or By-laws of the Company, and 

 subject to the provisions herein, to: 

 (a) select Eligible Employees to whom Awards are granted; 
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 (b) determine the size and types of Awards; 

 (c) determine the terms and conditions of such Awards in a manner 

 consistent with the Plan; 

 (d) determine whether, to what extent and under what circumstances, 

 Awards may be: settled, paid or exercised in cash, shares, or other 

 Awards, or other property or canceled, forfeited or suspended. 

 (e) construe and interpret the Plan and any agreement or instruments 

 entered into under the Plan; 

 (f) establish, amend or waive rules and regulations for the Plan's 

 administration; 

 (g) amend (subject to the provisions of Section 4.4 and Article 10 

 herein) the terms and conditions, other than price, of any outstanding 

 Award to the extent such terms and conditions are within its 

 discretion; and 

 (h) make all other determinations which may be necessary or advisable 

 for the administration of the Plan. 

 All Awards hereunder shall be made by the Committee, except that Awards 

 made other than during the normal period for granting Awards may, 

 subject to ratification by the Committee, be made by the Chief Executive 

 Officer of the Company, or a designee approved by the Committee, 

 provided, however, that notwithstanding the foregoing, all Awards to 

 Insiders, must be approved by the Committee prior to the grant of the 

 Award. 

 3.2 Decisions Binding.  All determinations and decisions made by the 

 Committee pursuant to the provisions of the Plan and all related orders 

 or resolutions of the Board of Directors shall be final, conclusive and 

 binding on all persons, including the Company, its Subsidiaries and 

 Affiliates, its shareholders, Participants, and their estates and 

 beneficiaries. 

 Article 4.  Shares Subject to the Plan 

 4.1 Number of Shares.  Subject to adjustment as provided in Section 4.4 

 herein, no more than 7,500,000 Shares may be issued under the Plan, of 

 which a maximum of fifty percent (50%) of such Shares may be issued 

 pursuant to Other Stock Based Awards.  These Shares may consist in whole 

 or in part, of authorized and unissued Shares, or of treasury Shares. 

 No fractional Shares shall be issued under the Plan; however, cash may 

 be paid in lieu of any fractional Shares in settlements of Awards under 

 the Plan. 

 For purposes of determining the number of Shares available for issuance 

 under the Plan: 

 (a) The grant of an Award shall reduce the authorized pool of Shares by 

 the number of Shares subject to such Award while such Award is 

 outstanding, except to the extent that such an Award is in tandem with 

 another Award covering the same or fewer Shares. 

 (b) Any Shares tendered by a Participant in payment of the price of a 

 Stock Option or stock option exercised under any other Company plan 

 shall be credited to the authorized pool of Shares. 

 (c) To the extent that any Shares covered by SARs are not issued upon 

 the exercise of such SAR, the authorized pool of Shares shall be 

 credited for such number of Shares. 

 (d) To the extent that an Award is settled in cash or any other form 

 than in Shares, the authorized pool of Shares shall be credited with the 

 appropriate number of Shares represented by such settlement of the 

 Award, as determined at the sole discretion of the Committee (subject to 

 the limitation set forth in Section 4.2 herein). 

 (e) If Shares are used to pay dividends and dividend equivalents in 

 conjunction with outstanding Awards, an equivalent number of Shares 

 shall be deducted from the Shares available for issuance. 
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 4.2 Lapsed Awards.  If any Award granted under the Plan is cancelled, 

 terminates, expires or lapses for any reason, any Shares subject to such 

 Award shall again be available for the grant of an Award under the Plan; 

 except, however, to the extent that such Award was granted in tandem 

 with another Award, any Shares issued pursuant to the exercise or 

 settlement of such other Award shall not be credited back. 

 4.3 Effect of Acquisition.  Any Awards granted by the Company in 

 substitution for awards or rights issued by a company whose shares or 

 assets are acquired by the Company or a Subsidiary shall not reduce the 

 number of Shares available for grant under the Plan. 

 4.4 Adjustments in Authorized Shares.  Subject to Article 9 herein, in 

 the event of any merger, reorganization, consolidation, 

 recapitalization, separation, spin-off, liquidation, stock dividend, 

 split-up, Share combination or other change in the corporate or capital 

 structure of the Company affecting the Shares, such adjustment shall be 

 made in the number and class of Shares which may be delivered under the 

 Plan, and in the number and class of and/or price of Shares subject to 

 outstanding Awards granted under the Plan, as may be determined to be 

 appropriate and equitable by the Committee, in its sole discretion, to 

 prevent dilution or enlargement of rights; provided that the number of 

 Shares subject to any Award shall always be a whole number. 

 4.5 Committee Determination.  In determining the number of shares 

 available for issuance under the Plan as contemplated by this Article 4, 

 the Committee shall interpret and apply the provisions of this Article 

 so as to permit the Plan to comply with Rule 16b-3 under the Exchange 

 Act, or any successor rule thereto. 

 Article 5.  Participation 

 5.1 Selection of Participants.  Subject to the provisions of the Plan, 

 the Committee may, from time to time, select from all Eligible 

 Employees, those to whom Awards shall be granted and shall determine the 

 nature and amount of each Award.  No Eligible Employee shall have the 

 right to receive an Award under the Plan, or, if selected to receive an 

 Award, the right to continue to receive same.  Further, no Participant 

 shall have any rights, by reason of the grant of any award under the 

 Plan to continued employment by the Company or any Subsidiary or 

 Affiliate.  There is no obligation for uniformity of treatment of 

 Participants under the Plan. 

 5.2 Award Agreement.  All awards granted under the Plan shall be 

 evidenced by an Award Agreement that shall specify the terms, 

 conditions, limitations and such other provisions applicable to the 

 Award as the Committee shall determine. 

 Article 6.  Awards 

 Except as otherwise provided for in Section 3.1 herein, Awards may be 

 granted by the Committee to Eligible Employees at any time, and from 

 time to time as the Committee shall determine.  The Committee shall have 

 complete discretion in determining the number of Awards to grant 

 (subject to the Share limitations set forth in Section 4.1 herein) and, 

 consistent with the provisions of the Plan, the terms, conditions and 

 limitations pertaining to such Awards. 

 The Committee may provide that the Participant shall have the right to 

 utilize Shares to pay all or any part of the purchase price of the 

 exercise of any Stock Option or option to acquire Shares under any 

 another Honeywell incentive compensation plan, if permitted under such 

 plan; provided that the number of Shares, bearing restrictive legends, 

 if any, which are used for such exercise, shall be subject to the same 

 restrictions following such exercise. 

 6.1 Stock Options.  Stock Options may be granted at a price which shall 

 not be less than one hundred percent (100%) of the Fair Market Value of 

 a Share on the date the Stock Option is granted. 

 A Stock Option may be exercised at such times as may be specified in an 

 Award Agreement, in whole or in installments, which may be cumulative 

 and shall expire at such time as the Committee shall determine at the 

 time of grant; provided that no Stock Option shall be exercisable later 

 than 
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 ten (10) years after the date granted.  Prior to the exercise of a Stock 

 Option, the holder thereof shall not have any rights of a shareholder 

 with respect to any of the Shares covered by the Stock Option. 

 Stock Options shall be exercised by the delivery of a written notice of 

 exercise to the Director of Executive Compensation of the Company or 

 such other person specified by the Committee, setting forth the number 

 of Shares with respect to which the Stock Option is to be exercised, 

 accompanied by full payment of the total Stock Option price and any 

 required withholding taxes.  Payment shall be made either (a) in cash or 

 its equivalent, (b) by tendering previously acquired Shares having a 

 Fair Market Value at the time of exercise equal to the total price of 

 the Stock Option, or (c) by a combination of (a) and (b).  The Committee 

 also may allow exercises to be made with the delivery of payment as 

 permitted under Federal Reserve Board Regulation T, subject to 

 applicable securities law restrictions, or by any other means which the 

 Committee determines to be consistent with the Plan's purpose and 

 applicable law.  The Committee may provide that the exercise of a Stock 

 Option, by tendering previously acquired shares, will entitle the 

 exercising Participant to receive another Stock Option covering the same 

 number of shares tendered and with a price of no less than the Fair 

 Market Value on the date of grant of such other option. 

 6.2 Stock Appreciation Rights.  SARs may be granted at a price which 

 shall not be less than one hundred percent (100%) of the Fair Market 

 Value of a Share on the date the SAR is granted, in tandem with a Stock 

 Option, such that the exercise of the SAR or related Stock Option will 

 result in a forfeiture of the right to exercise the related Stock Option 

 for an equivalent number of shares, or independently of any Stock 

 Option. 

 An SAR may be exercised at such times as may be specified in an Award 

 Agreement, in whole or in installments, which may be cumulative and 

 shall expire at such time as the Committee shall determine at the time 

 of grant; provided that no SAR shall be exercisable later than ten (10) 

 years after the date granted. 

 SARs shall be exercised by the delivery of a written notice of exercise 

 to the Director of Executive Compensation of the Company or such other 

 person specified by the Committee, setting forth the number of Shares 

 with respect to which the SAR is to be exercised. 

 6.3 Other Stock Based Awards.  Other Stock Based Awards may be granted 

 to such Eligible Employees as the Committee may select, at any time and 

 from time to time as the Committee shall determine.  The Committee shall 

 have complete discretion in determining the number of Shares subject to 

 such Awards, the consideration for such Awards and the terms, conditions 

 and limitations pertaining to same including, without limitation, 

 restrictions based upon the achievement of specific business objectives, 

 tenure, and other measurements of individual or business performance, 

 and/or restrictions under applicable federal or state securities laws, 

 and conditions under which same will lapse.  Such Awards may include the 

 issuance of Shares in payment of amounts earned under other incentive 

 compensation plans of the Company.  The terms, restrictions and 

 conditions of the Award need not be the same with respect to each 

 Participant. 

 The Committee may, as its sole discretion, direct the Company to issue 

 Shares subject to such restrictive legends and/or stop transfer 

 instructions as the Committee deems appropriate. 

 Article 7.  Dividends and Dividend Equivalents 

 The Committee may provide that Awards earn dividends or dividend 

 equivalents.  Such dividend equivalents may be paid currently or may be 

 credited to an account established by the Committee under the Plan in 

 the name of the Participant.  In addition, dividends or dividend 

 equivalents paid on outstanding Awards or issued Shares may be credited 

 to such account rather than paid currently.  Any crediting of dividends 

 or dividend equivalents may be subject to such restrictions and 

 conditions as the Committee may establish, including reinvestment in 

 additional Shares or Share equivalents. 

  [*34]   [*34]  [HARDCOPY PAGE A-6] 

 Article 8.  Deferrals and Settlements 

 Payment of Awards may be in the form of cash, shares, other Awards, or 

 in such combinations thereof as the Committee shall determine at the 

 time of grant, and with such restrictions as it may impose.  Payment may 

 be made in a lump sum or in installments as prescribed by the Committee. 

 The Committee may also require or permit participants to elect to defer 

 the issuance of Shares or the settlement of Awards in cash under such 

 rules and procedures as it may establish under the Plan.  It may also 

 provide that deferred settlements include the payment or crediting of 

 interest on the deferral amounts or the payment or crediting of dividend 

 equivalents on deferred settlements denominated in shares. 

 Article 9.  Change in Control 

 9.1 Change in Control.  In the event of a Change in Control of the 

 Company, all Awards granted under the Plan that are still outstanding 

 and not yet exercisable or are subject to restrictions, shall, unless 

 otherwise provided for in the Award Agreement, become immediately 

 exercisable, and all restrictions shall be removed, as of the first date 

 that the Change in Control has been deemed to have occurred, and shall 

 remain as such for the remaining life of the Award, as such life is 

 provided herein and within the provisions of the related Award 

 Agreements. 

 For purposes of this Section 9.1, a Change in Control of the Company 

 shall be deemed to have occurred if the conditions set forth in any one 

 or more of the following paragraphs shall have been satisfied: 

 (a) Any "person", as such term is used in Sections 13(d) and 14(d) of 

 the Exchange Act (other than the Company, any trustee or other fiduciary 

 holding securities under an employee benefit plan of the Company or any 

 corporation owned, directly or indirectly, by the shareholders of the 

 Company in substantially the same proportions as their ownership of 

 stock of the Company), is or becomes the "beneficial owner" (as defined 

 in Rule 13d-3 under the Exchange Act), directly or indirectly, of 

 securities of the Company representing thirty percent (30%) or more of 

 the combined voting of the power of the Company's then outstanding 

 securities; or 

 (b) During any period of two consecutive years (not including any period 

 prior to the Effective Date of the Plan), individuals who at the 

 beginning of such period constitute the Board, and any new director 

 (other than a director designated by a person who has entered into an 

 agreement with the Company to effect a transaction described in 

 paragraphs (a), (b) or (c) of this Section 9.1) whose election by the 

 Board or nomination for election by the Company's shareholders was 

 approved by a vote of at least two-thirds (2/3) of the directors then 

 still in office who either were directors at the beginning of the period 

 or whose election or nomination for election was previously so approved, 

 cease for any reason to constitute at least a majority thereof; 

 (c) The shareholders of the Company approve a merger or consolidation 

 of the Company with any other person, other than (i) a merger or 

 consolidation which would result in the voting securities of the 

 Company outstanding immediately prior thereto continuing to represent 

 (either by remaining outstanding or by being converted into voting 

 securities of the surviving entity) more than fifty percent (50%) of the 

 combined voting power of the voting securities of the Company or such 

 surviving entity outstanding immediately after such merger or 

 consolidation, or (ii) a merger or consolidation effected to implement a 

 recapitalization of the Company (or similar transaction) in which no 

 "person" (as hereinabove defined) acquires more than thirty percent 

 (30%) of the combined voting power of the Company's then outstanding 

 securities; or 

 (d) The shareholders of the Company approve a plan of complete 

 liquidation of the Company or an agreement for the sale or disposition 

 by the Company of all or substantially all of the company's assets (or 

 any transaction having a similar effect). 
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 Article 10.  Amendment, Modification and Termination 

 10.1 Amendment, Modification and Termination.  The Committee may 

 terminate, amend or modify the Plan at any time and from time to time, 

 with the approval of the Board.  The termination, amendment or 

 modification of the Plan may be in response to changes in the Code, the 

 Exchange Act, national securities exchange regulations or for other 

 reasons deemed appropriate by the Committee.  However, without the 

 approval of the shareholders of the Company, no amendment or 

 modification may: 

 (a) Materially increase the total amount of Shares which may be issued 

 under the Plan, except as provided in Section 4.3 and 4.4 herein; or 

 (b) Cause the Plan not to comply with Rule 16b-3 under the Exchange Act, 

 or any successor rule thereto. 

 10.2 Awards Previously Granted.  No termination, amendment or 

 modification of the Plan shall in any manner adversely affect any Award 

 previously granted under the Plan, without the written consent of the 

 Participant. 

 Article 11.  Withholding 

 11.1 Tax Withholding.  The Company shall have the power and the right to 

 deduct or withhold, or require a Participant to remit to the Company, an 

 amount in cash or Shares having a Fair Market Value sufficient to 

 satisfy federal, state and local taxes (including the Participant's FICA 

 obligation) required by law to be withheld with respect to any 

 Withholding Event which occurs because of a grant, exercise or payment 

 made under or as a result of the Plan. 

 11.2 Share Withholding.  Upon a Withholding Event, the Committee may 

 require one or more classes of Participants to satisfy the withholding 

 requirement, in whole or in part, by having the Company withhold Shares 

 having a Fair Market Value, on the date the tax is to be determined, 

 equal to the amount of withholding (federal, FICA, state or local) which 

 is required by law.  Absent such a mandate, the Committee may allow a 

 Participant to elect Share withholding for tax purposes subject to such 

 terms and conditions as the Committee shall establish. 

 Article 12. Transferability 

 No Award granted under the Plan may be sold, transferred, pledged, 

 assigned or otherwise alienated or hypothecated, other than by will or 

 by the laws of descent and distribution or pursuant to a qualified 

 domestic relations order as defined by the Code, or Title I of the 

 Employee Retirement Income Security Act, or the rules thereunder. 

 Further, all Awards granted to a Participant under the Plan shall be 

 exercisable during the Participant's lifetime only by the Participant. 

 Notwithstanding the foregoing, the designation of a beneficiary by a 

 Participant does not constitute a transfer. 

 Article 13.  Indemnification 

 13.1 Indemnification.  Each person who is or shall have been a member 

 of the Committee, or of the Board, shall be indemnified and held 

 harmless by the Company against and from any loss, cost, liability or 

 expense that may be imposed upon or reasonably incurred by such person 

 in connection with or resulting from any claim, action, suit or 

 proceeding to which such person may be a party or in which such person 

 may be involved by reason of any action taken or failure to act under 

 the Plan and against and from any and all amounts paid by such person in 

 settlement thereof, with the Company's approval, or paid by such person 

 in satisfaction of any judgment in any such action, suit or proceeding 

 against such person, provided such person shall give the Company an 

 opportunity, at its own expense, to handle and defend the same before 

 such person undertakes to handle and defend it on such person's own 

 behalf.  The foregoing right of indemnification shall not be exclusive 

 of any other rights of indemnification to which such persons may be 

 entitled under the Company's Restated Certificate of Incorporation or 

 By-laws, as a matter of law, or otherwise, or any power that the Company 

 may have to indemnify them or hold them harmless. 
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 Article 14.  Unfunded Plan 

 14.1 Unfunded Plan.  The Plan shall be unfunded and the Company shall 

 not be required to segregate any assets that may at any time be 

 represented by Awards under the Plan.  Any liability of the Company to 

 any person with respect to any Award under the Plan shall be based 

 solely upon any contractual obligations that may be effected pursuant to 

 the Plan.  No such obligation of the Company shall be deemed to be 

 secured by any pledge of, or other encumbrance on, any property or 

 assets of the Company. 

 Article 15.  Successors 

 15.1 Successors.  All obligations of the Company under the Plan, with 

 respect to Awards granted hereunder, shall be binding on any successor 

 to the Company, whether the existence of such successor is the result of 

 a direct or indirect purchase, merger, consolidation or otherwise, of 

 all or substantially all of the business and/or assets of the Company. 

 Article 1.6  Securities Law Compliance 

 161. Securities Law Compliance.  The Plan is intended to comply with all 

 applicable conditions of Rule 16b-3 or any successor rule thereto under 

 the Exchange Act.  To the extent any provision of the Plan or action by 

 the Committee fails to so comply, it shall be deemed null and void, to 

 the extent permitted by law and deemed advisable by the Committee. 

 Further, each Award shall be subject to the requirement that, if at any 

 time the Committee shall determine, in its sole discretion, that the 

 listing, registration or qualification of any Award under the Plan upon 

 any securities exchange or under any state or federal law, or the 

 consent or approval of any government regulatory body, is necessary or 

 desirable as a condition of, or in connection with, the granting of such 

 Award or the grant or settlement thereof, such Award may not be 

 exercised or settled in whole or in part unless such listing, 

 registration, qualification, consent or approval shall have been 

 effected or obtained free of any conditions not acceptable to the 

 Committee. 

 Article 17.  Requirements of Law 

 17.1 Requirements of Law.  The granting of Awards and the issuance of 

 Shares under the Plan shall be subject to all applicable laws, rules and 

 regulations, and to such approvals by any governmental agencies or 

 national securities exchanges as may be required. 

 17.2 Severability.  In the event any provision of the Plan shall be held 

 illegal or invalid for any reason, the illegality or invalidity shall 

 not affect the remaining parts of the Plan, and the Plan shall be 

 construed and enforced as if the illegal or invalid provision had not 

 been included. 

 17.3 Governing Law.  To the extent not preempted by federal law, the 

 Plan and all Award Agreements, shall be construed in accordance with and 

 governed by the laws of the State of Minnesota.

