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Item 5.  Other Events.

         Honeywell International Inc. and General Electric Company have executed
and delivered the letter agreement dated as of July 16, 2001 attached hereto as
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Exhibit 99.1. Attached as Exhibit 99.2 hereto is the press release that was
issued announcing the execution and delivery of the letter agreement.

Item 7.  Financial Statements, Pro Forma Financial Information and Exhibits.

    (c) Exhibits

         99.1     Letter Agreement dated as of July 16, 2001 between General
                  Electric and Honeywell.

         99.2     Press Release dated July 17, 2001.
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                                   Signatures

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

Dated:  July 17, 2001

                                         HONEYWELL INTERNATIONAL INC.

                                         By: /s/ Victor P. Patrick
                                             ----------------------------------
                                             Name: Victor P. Patrick
                                             Title: Vice President and Secretary
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  99.1        Letter Agreement dated as of July 16, 2001 between General
              Electric and Honeywell.

  99.2        Press Release dated July 17, 2001.
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