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Debt Securities, Junior Subordinated Debt Securities, Debt Warrants, Currency Warrants,
Stock-Index Warrants, Common Stock, Stock Purchase Contracts and Equity Units

 
 

This prospectus may be used to offer from time to time debt securities (which may be convertible into shares of common stock and shall not be
subordinated) (the “unsubordinated debt securities”), junior subordinated debt securities (which may be convertible into shares of common stock) (together with
the unsubordinated debt securities, the “debt securities”), debt warrants, currency warrants, stock-index warrants (collectively, together with the debt warrants and
currency warrants, the “warrants”), common stock, stock purchase contracts and equity units issued by United Technologies Corporation. The unsubordinated
debt securities, junior subordinated debt securities, warrants, common stock, stock purchase contracts and equity units may be offered together or separately and
in one or more series, in amounts, at prices and on other terms to be determined at the time of the offering and described for you in an accompanying prospectus
supplement.

The unsubordinated debt securities, junior subordinated debt securities, warrants, common stock, stock purchase contracts and equity units may be sold
directly or to or through underwriters or dealers, and also to other purchasers or through agents. The names of any underwriters or agents that are included in a
sale of unsubordinated debt securities, junior subordinated debt securities, warrants, common stock, stock purchase contracts or equity units to you, and any
applicable commissions or discounts, will be stated in an accompanying prospectus supplement.

Our common stock is listed on the New York Stock Exchange under the symbol “UTX.”

 
 

Investing in the offered securities involves risks. See “Risk Factors” on page 3 of this prospectus.

 
 

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed
upon the adequacy or accuracy of this prospectus or any accompanying prospectus supplement. Any representation to the contrary is a criminal offense.

 
 

Prospectus dated April 29, 2016
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or SEC, utilizing an automatic shelf
registration process. We may use this prospectus to offer, in one or more offerings:
 

 •  unsubordinated debt securities;
 

 •  junior subordinated debt securities;
 

 •  debt warrants;
 

 •  currency warrants;
 

 •  stock-index warrants;
 

 •  common stock;
 

 •  stock purchase contracts;
 

 •  equity units; and
 

 •  any combination of the above.

This prospectus provides you with a general description of the unsubordinated debt securities, junior subordinated debt securities, warrants, common stock,
stock purchase contracts and equity units that we may offer. Each time we offer any of these securities, we will describe the specific types, amounts, prices and
detailed terms of any of the offered securities in an accompanying prospectus supplement. The specific terms of the offered securities as set forth in any
prospectus supplement may vary from the general terms of the securities described in this prospectus. As a result, the summary description of the unsubordinated
debt securities, junior subordinated debt securities, warrants, common stock, stock purchase contracts and equity units contained in this prospectus are subject to,
and qualified by reference to, the specific terms of the offered securities contained in any accompanying prospectus supplement. Any accompanying prospectus
supplement may also add, update or change other information, including information about us, contained in this prospectus. Therefore, for a more complete
understanding of the terms of the offered securities, before making your investment decision, you should carefully read:
 

 •  this prospectus;
 

 
•  the accompanying prospectus supplement, which (1) explains the specific terms of the securities being offered and (2) updates and changes

information in this prospectus; and
 

 •  the documents referred to in “Where You Can Find More Information” on page 43 for information on us, including our financial statements.
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UNITED TECHNOLOGIES CORPORATION

United Technologies Corporation provides high technology products and services to the building systems and aerospace industries worldwide. United
Technologies Corporation conducts its business through four principal segments: Otis, UTC Climate, Controls & Security, Pratt & Whitney and UTC Aerospace
Systems. Each segment groups similar operating companies, and the management organization of each segment has general operating autonomy over a range of
products and services. The principal products and services of each segment are as follows:
 

 •  Otis—elevators, escalators, moving walkways and service.
 

 
•  UTC Climate, Controls & Security—heating, ventilating, air conditioning (HVAC) and refrigeration solutions, including controls for residential,

commercial, industrial and transportation applications, as well as security and fire safety products and services.
 

 
•  Pratt & Whitney—commercial, military, business jet and general aviation aircraft engines and fleet management services and aftermarket

maintenance, repair and overhaul services.
 

 

•  UTC Aerospace Systems—aerospace products, including electric power generation, power management and distribution systems, air data and flight
sensing and management systems, engine control systems, electric systems, intelligence, surveillance and reconnaissance systems, engine
components, environmental control systems, fire and ice detection and protection systems, propeller systems, aircraft aerostructures, interior and
exterior aircraft lighting, aircraft seating and cargo systems, actuation systems, landing systems, space products and subsystems, and aftermarket
services.

United Technologies Corporation was incorporated in Delaware in 1934. Unless the context otherwise requires, “UTC,” “we,” “us” or “our” means United
Technologies Corporation. UTC’s principal executive offices are located at United Technologies Building, 10 Farm Springs Road, Farmington, Connecticut
06032, telephone (860) 728-7000.
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RISK FACTORS

Investing in the offered securities involves risks. Before deciding to invest in our securities, you should consider carefully the discussion of risks and
uncertainties under the heading “Risk Factors” contained in any applicable prospectus supplement and any related free writing prospectus, and under similar
headings in our Annual Report on Form 10-K for the fiscal year ended December 31, 2015 and our Quarterly Report on Form 10-Q for the period ended
March 31, 2016 on file with the SEC and incorporated by reference into this prospectus, and in the other documents that are incorporated by reference into this
prospectus. See the section entitled “Where You Can Find More Information” in this prospectus. Additional risks and uncertainties not presently known to us or
that we currently believe are immaterial also may materially and adversely affect our competitive position, results of operations, cash flows and financial
condition.

NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, any accompanying prospectus supplement, information incorporated by reference into each of them, and any related free writing
prospectus contain statements which, to the extent they are not statements of historical or present fact, constitute “forward-looking statements” within the
meaning of Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as amended
(the “Exchange Act”). These forward-looking statements are intended to provide management’s current expectations or plans for our future operating and
financial performance, based on assumptions currently believed to be valid. Forward-looking statements can be identified by the use of words such as “believe,”
“expect,” “expectations,” “plans,” “strategy,” “prospects,” “estimate,” “project,” “target,” “anticipate,” “will,” “should,” “see,” “guidance,” “confident” and other
words of similar meaning in connection with a discussion of future operating or financial performance. Forward-looking statements may include, among other
things, statements relating to future sales, earnings, cash flow, results of operations, uses of cash, share repurchases and other measures of financial performance
or potential future plans, strategies or transactions. For those statements, UTC claims the protection of the safe harbor for forward-looking statements contained in
the U.S. Private Securities Litigation Reform Act of 1995. All forward-looking statements involve risks, uncertainties and other factors that may cause actual
results to differ materially from those expressed or implied in the forward-looking statements. Important factors that could cause actual results to differ materially
from those anticipated or implied in forward-looking statements include the risks identified under the heading “Risk Factors” contained in this prospectus, any
accompanying prospectus supplement and any related free writing prospectus that we may authorize to be provided to you. Additional important risks,
uncertainties and other factors that may cause such differences are described in UTC’s Form 10-K and 10-Q Reports under the headings “Notes to Contingent
Liabilities,” “Business,” “Risk Factors,” “Management’s Discussion and Analysis of Financial Condition and Results of Operations,” “Legal Proceedings” and
“Cautionary Note Concerning Factors That May Affect Future Results,” as well as the information included in UTC’s Current Reports on Form 8-K filed with the
SEC from time to time. Many factors are beyond our ability to control or predict. Accordingly, you should not place undue reliance on such forward-looking
statements. The forward-looking statements represent our estimates and assumptions only as of the date of this prospectus, or in the case of any document
incorporated by reference, the date of that document. We undertake no obligation to publicly update or revise any forward-looking statements, whether as a result
of new information, future events or otherwise, except as required by applicable law.
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USE OF PROCEEDS

Except as otherwise provided in an accompanying prospectus supplement, the net proceeds from the sale of the unsubordinated debt securities, junior
subordinated debt securities, warrants, common stock, stock purchase contracts and equity units described in this prospectus will be added to our general funds
and will be used for our general corporate purposes and those of our consolidated subsidiaries, which may include financing possible acquisitions and repurchases
of our stock.

From time to time, we may engage in additional public or private financings of a character and amount that we may deem appropriate.
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RATIO OF EARNINGS TO FIXED CHARGES
 

Three Months
Ended

March 31, 2016

  Year Ended December 31,

  2015   2014   2013   2012   2011
7.08x   6.86x   7.86x   7.39x   6.84x   8.81x

For purposes of computing the ratio of earnings to fixed charges, earnings are divided by fixed charges. Earnings represent the sum of income from
continuing operations before income taxes for UTC and its consolidated subsidiaries plus fixed charges, minus interest capitalized, plus amortization of interest
capitalized. Fixed charges represent interest expense of UTC and its consolidated subsidiaries and interest capitalized, plus one-third of rents, the proportion
deemed a reasonable approximation of the interest factor. Please refer to the “Statement Re: Computation of Ratio of Earnings to Fixed Charges” filed as Exhibit
12 to our Annual Report on Form 10-K for the year ended December 31, 2015 and our Quarterly Report on Form 10-Q for the quarterly period ended March 31,
2016, each on file with the SEC.
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DESCRIPTION OF DEBT SECURITIES

Each series of debt securities will constitute direct unsecured obligations of UTC. The debt securities will be either unsubordinated debt securities that rank
equally with all other unsecured and unsubordinated indebtedness of UTC, or they will be junior subordinated debt securities that will rank junior to all of UTC’s
senior indebtedness, as defined below, including any unsubordinated debt securities that may be outstanding from time to time.

The following description briefly sets forth certain general terms and provisions of the debt securities. The prospectus supplement for a particular series of
debt securities will describe the particular terms of the debt securities we offer and the extent to which these general provisions may apply to that particular series
of debt securities.

The Indentures

As required by federal law for all notes and debentures of companies that are publicly offered, the debt securities offered pursuant to this prospectus are
governed by a document called an “indenture.” Our unsubordinated debt securities have been or will be issued under an indenture, dated as of May 1, 2001, as
amended and restated, between UTC and The Bank of New York Mellon Trust Company, N.A., successor to The Bank of New York, which acts as trustee, as it
may be supplemented by an officers’ certificate issued pursuant thereto or a supplemental indenture entered into by us and the trustee pursuant thereto from time
to time. Our junior subordinated debt securities have been or will be issued under a junior subordinated indenture, dated June 18, 2012, between UTC and The
Bank of New York Mellon Trust Company, N.A. for the junior subordinated notes, as supplemented by an officers’ certificate issued pursuant thereto or a
supplemental indenture entered into by us and the trustee pursuant thereto from time to time. The unsubordinated indenture and the junior subordinated indenture
are exhibits to the registration statement of which this prospectus forms a part. The unsubordinated indenture and the junior subordinated indenture are sometimes
referred to in this prospectus individually as an “indenture” and collectively as the “indentures”. See “Where You Can Find More Information” for information on
how to obtain copies of the indentures.

The following description of the indentures and summaries of some provisions of the indentures do not describe every aspect of the debt securities and are
subject, and are qualified in their entirety by reference, to all the provisions of the indentures including definitions of terms used in the indentures. For example, in
this section we use some terms that have been given special meaning in the indentures. We describe the meaning for only the more important terms. We also
include references in parentheses to some sections of the indentures. Whenever we refer to particular sections or defined terms of the indentures in this prospectus
or in any applicable prospectus supplement, those sections or defined terms are incorporated by reference in this prospectus or in the applicable prospectus
supplement. If we make no distinction in the following summaries between the unsubordinated debt securities and the junior subordinated debt securities or
between the indentures, such summaries refer to any debt securities and either indenture.

Terms of the Debt Securities To Be Described in the Prospectus Supplement

With respect to either indenture, the particular terms of each issue of debt securities, as well as any modifications or additions to the general terms of the
indentures which may be applicable in the case of that issue of debt securities, will be described in the applicable prospectus supplement. This description will
include, where applicable:
 

 •  the title of that issue of debt securities;
 

 •  whether the debt securities will be unsubordinated debt securities or junior subordinated debt securities;
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•  any limit upon the aggregate principal amount of that issue of debt securities and whether we may, without the consent of the holders of that issue of

debt securities, issue additional debt securities of the same series;
 

 •  the percentage of the principal amount for which that issue of debt securities will be issued;
 

 
•  the date or dates on which the principal of that issue of debt securities will be payable, or the method by which this date or these dates will be

determined or extended;
 

 
•  the rate or rates (which may be fixed or variable), at which that issue of debt securities will bear interest, if any, or the method by which this rate or

these rates will be determined;
 

 

•  the date or dates from which any interest will accrue, or the method by which this date or these dates will be determined, or, in the case of the junior
subordinated indenture, extended, the dates on which payment of any interest will be payable on any registered security and the regular record dates
for these interest payment dates and the basis on which any interest will be calculated if other than on the basis of a 360-day year of twelve 30-day
months;

 

 •  the place or places where the principal, premium, if any, and interest, if any, on that issue of debt securities will be payable;
 

 
•  the place or places where that issue of debt securities may be surrendered for exchange, and notices or demands to or upon UTC in respect of debt

securities may be served and any registered securities may be surrendered for registration of transfer;
 

 
•  the period or periods within which, the price or prices at which, the currency, currencies, currency unit or units or composite currencies in which, and

the other terms and conditions upon which, that issue of debt securities may be redeemed in whole or in part, at the option of UTC;
 

 

•  the obligation, if any, of UTC to redeem, repay or purchase that issue of debt securities pursuant to any sinking fund or analogous provision, any
mandatory redemption provision or at the option of a holder of debt securities and the period or periods within which, the price or prices at which,
the currency, currencies, currency unit or units or composite currencies in which, and the other terms and conditions upon which, that issue of debt
securities will be redeemed, repaid or purchased, in whole or in part, pursuant to such obligation;

 

 •  the denominations of the debt securities if other than denominations of $1,000 and integral multiples thereof;
 

 
•  if other than the entire principal amount, the portion of the principal amount of any debt securities of any series which shall be payable upon

declaration of acceleration of the maturity;
 

 
•  if other than U.S. dollars, the currency, currencies or currency unit or composite currency in which that issue of debt securities will be denominated

and/or in which the principal, premium, if any, or interest on that issue of debt securities will be payable;
 

 •  whether the debt securities will be convertible into UTC common stock, and, if so, the terms and conditions of conversion;
 

 
•  whether the amount of payments of principal, premium, if any, or interest on that issue of debt securities may be determined with reference to an

index, formula or other method (which index, formula or method may, without limitation, be based on one or more currencies, currency units,
composite currencies, commodities, equity indices or other indices) and the manner in which these amounts will be determined;

 

 
•  whether UTC or a holder may elect payment of the principal, premium, if any, or interest, if any, on that issue of debt securities in a currency,

currencies, currency unit or units or composite currency other than that in which the debt securities are stated to be payable, and the period or periods
within which, and the terms and conditions upon which, this election may be made, and the time and manner of
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determining the exchange rate between the coin or currency, currencies, currency unit or units or composite currency in which the debt securities are
denominated or stated to be payable and the coin or currency, currencies, currency unit or units or composite currency in which the debt securities
are to be so payable;

 

 
•  any deletions from, modifications of or additions to the events of default or covenants of UTC with respect to that issue of debt securities, whether or

not these events of default or covenants are consistent with the events of default or covenants contained in the applicable indenture as originally
executed;

 

 
•  whether the provisions of Article Fourteen of the indenture described under “—Defeasance and Covenant Defeasance” apply to that issue of debt

securities and any change to those provisions that apply to that issue of debt securities;
 

 •  provisions, if any, granting special rights to the holders of that issue of debt securities if any specified events occur;
 

 •  the designation of any security registrars, paying agents, depositaries or exchange rate agents for that issue of debt securities;
 

 

•  whether that issue of debt securities is to be issuable as registered securities, bearer securities or both, whether any debt securities of that issue are to
be issuable initially in temporary global form and whether any debt securities of that issue are to be issuable in permanent global form with or
without coupons and, if so, whether beneficial owners of interests in any permanent global debt security may exchange these interests for debt
securities of like tenor of any authorized form and denomination and the circumstances under which any exchanges of this kind may occur, and
whether registered securities may be exchanged for bearer securities (if permitted by applicable laws and regulations) and the circumstances under
which and the place or places where exchanges of this kind, if permitted, may be made;

 

 

•  the person to whom any interest on any registered security will be payable, if other than the person in whose name that debt security (or one or more
predecessor securities) is registered at the close of business on the regular record date for the interest, the manner in which, or the person to whom,
any interest on any bearer security will be payable, if otherwise than in exchange for the coupons appertaining to the bearer security as they
individually mature, and the extent to which, or the manner in which, any interest payable on a temporary global debt security on an interest payment
date will be paid;

 

 
•  if the debt securities of that issue are to be issued upon the exercise of warrants, the time, manner and place for the debt securities to be authenticated

and delivered;
 

 

•  whether and under what circumstances UTC will pay additional amounts as contemplated by Section 1010 of the indenture on that issue of debt
securities to any holder who is not a United States person in respect of any tax, assessment or governmental charge, including any modification to the
definition of “United States person” as contained in the indenture as originally executed, and, if so, whether and on what terms UTC will have the
option to redeem the debt securities rather than pay additional amounts;

 

 •  the manner in which principal, premium, if any, and interest, if any, will be payable;
 

 
•  if the debt securities are to be issuable in definitive form only upon receipt of certain certificates or other documents or satisfaction of other

conditions, the form and/or forms of such certificates, documents or conditions;
 

 •  the manner in which debt securities of that issue will be transferable; and
 

 
•  any other terms, conditions, rights and preferences, or limitations on rights and preferences, of that issue of debt securities consistent with the

provisions of the applicable indenture.
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If any series of debt securities are sold for, are payable in or are denominated in one or more foreign currencies, currency units or composite currencies,
applicable restrictions, elections, tax consequences, specific terms and other information with respect to that series of debt securities and such currencies,
currency units or composite currencies will be set forth in the applicable prospectus supplement.

The terms, if any, on which debt securities of any series may be convertible into shares of UTC common stock, including conditions upon which
conversion or options to convert are contingent, will be described in the applicable prospectus supplement. Those terms will include provisions as to whether
conversion is mandatory, at the option of the holder or at the option of UTC. The terms may also include provisions under which the number of shares of UTC
common stock to be received by holders upon conversion may be adjusted.

We may issue debt securities other than the debt securities described in this prospectus. There is no requirement that any other debt securities that we issue
be issued under either of the indentures. Thus, any other debt securities that we issue may be issued under other indentures or documentation, containing
provisions different from those included in the indentures or applicable to one or more issues of the debt securities described in this prospectus.

With respect to the junior subordinated indenture, the prospectus supplement may also include, for a particular series of debt securities, our right, if any,
and/or obligation, if any, at any time and/or from time to time, during the term of the junior subordinated debt securities of any series, to defer payments of
interest on the junior subordinated debt securities of such series and the terms and conditions of such right and/or obligation, if applicable.

Indenture Provisions Relating to the Possible Issuance of One or More Series of Debt Securities

The debt securities will be our direct unsecured general obligations. The indentures allow us to issue either unsubordinated or junior subordinated debt
securities from time to time under the applicable indenture without limitation as to amount. We may issue the debt securities in one or more series with the same
or different terms (Section 301 of each indenture). Each indenture provides that there may be more than one trustee under the indenture, each with respect to one
or more different series of debt securities. See “—Trustee” for a discussion of the trustee’s responsibilities if there is more than one trustee under an indenture. If
there is more than one trustee under either indenture, the powers and trust obligations of each trustee as described in this prospectus will extend only to the one or
more series of debt securities for which it is trustee. The effect of the provisions contemplating that at a particular time there might be more than one trustee
acting is that, in that event, those debt securities (whether of one or more than one series) for which each trustee is acting would be treated as if issued under a
separate indenture.

With respect to either indenture, debt securities may be issued as original issue discount securities to be offered and sold at a substantial discount from their
principal amount. Special federal income tax, accounting and other considerations applicable to original issue discount securities will be described under a
separate heading in the prospectus supplement relating to any original issue discount securities.

Each indenture provides that in determining whether the holders of the requisite principal amount of debt securities of a series then outstanding have given
any request, demand, authorization, direction, notice, consent or waiver under the applicable indenture or whether a quorum is present at a meeting of holders of
debt securities:
 

 
•  the principal amount of an original issue discount security that will be deemed to be outstanding will be the amount of the principal of that security

that would be (or shall have been declared to be) due and payable as of the date of that determination upon acceleration of the maturity of the
security;

 

 
•  the principal amount of a debt security denominated in one or more foreign currencies or currency units will be deemed to be the U.S. dollar

equivalent, determined on the date of original issuance of that debt
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security, of the principal amount or, in the case of an original issue discount security, the U.S. dollar equivalent, on the date of original issuance of
the original issue discount security, of the amount determined as provided in the immediately preceding bullet point;

 

 
•  the principal amount that will be deemed outstanding of a debt security issued as an indexed security whose terms provide that its principal amount

payable at stated maturity may be more or less than principal face amount at original issuance will be deemed to be its principal face amount at
original issuance; and

 

 
•  debt securities owned by UTC or any affiliate of UTC will be disregarded and deemed not to be outstanding, except that, in determining whether the

trustee shall be protected in making such calculation or in relying upon any such request, demand, authorization, direction, notice, consent or waiver,
only debt securities that the trustee knows to be so owned will be disregarded (Section 101 of each indenture).

Denominations, Registration and Transfer

Debt securities of a series may be issuable solely as registered securities, solely as bearer securities or as both registered securities and bearer securities.
The indentures also provide that debt securities of a series may be issuable in global form. Unless otherwise indicated in any applicable prospectus supplement,
bearer securities will have interest coupons attached (Sections 201, 203 of each indenture).

Unless otherwise provided in the applicable prospectus supplement:
 

 
•  registered securities denominated in U.S. dollars, other than registered securities issued in global form, will be issued in denominations of $1,000 and

any integral multiple thereof;
 

 •  registered securities issued in global form may be issued in any denomination;
 

 •  bearer securities denominated in U.S. dollars, other than bearer securities issued in global form, will be issued in denominations of $5,000; and
 

 •  bearer securities issued in global form may be issued in any denomination (Section 302 of each indenture).

Registered securities of any series will be exchangeable for other registered securities of the same series and of a like aggregate principal amount and tenor
of different authorized denominations. If provided in any applicable prospectus supplement, bearer securities, with all unmatured coupons, except as provided in
the following sentence, and all matured coupons in default, of a particular series may be converted into registered securities of the same series of any authorized
denominations and of a like aggregate principal amount and tenor. Bearer securities surrendered in a permitted exchange for registered securities during the
period (1) on and from a regular record date and before the opening of business at the appropriate office or agency on the relevant interest payment date or (2) on
and from a special record date and before the opening of business at the appropriate office or agency on the related proposed date for payment of defaulted
interest, will be surrendered without the coupon relating to that interest payment date or proposed date for payment of interest. Interest to be paid on that interest
payment date or proposed date of payment will not be payable in respect of the registered security issued in exchange for the bearer security. Instead, the interest
will be payable only to the holder of the coupon when due in accordance with the terms of the indenture. Unless otherwise specified in any applicable prospectus
supplement, bearer securities will not be issued in exchange for registered securities (Section 305 of each indenture).

Debt securities may be presented for exchange or conversion as provided above, and registered securities may be presented for registration of transfer, at
the corporate trust office of the trustee or at the office of any transfer agent designated by UTC for this purpose with respect to any series of debt securities and
referred to in
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any applicable prospectus supplement. Registered securities presented for registration of transfer must be presented with a duly executed form of transfer.

Each registered security will specify the proper form of transfer. No service charge will be made for any transfer or exchange of the debt securities, but
UTC may require payment of a sum sufficient to cover any tax or other governmental charge payable in connection with the transfer or exchange (Section 305 of
each indenture). Any transfer, conversion or exchange will be effected if the trustee or transfer agent, as the case may be, is satisfied with the documents of title
and identity of the person making the request. If a prospectus supplement refers to any transfer agents initially designated by UTC with respect to any series of
debt securities in addition to the trustee, UTC may at any time rescind the designation of any of these transfer agents or approve a change in the location through
which any of these transfer agents acts, except that:
 

 
•  if debt securities of a series are issuable solely as registered securities, UTC will be required to maintain a transfer agent in each place of payment for

that series; and
 

 
•  if debt securities of a series may be issuable as both registered securities and as bearer securities, UTC will be required to maintain a transfer agent in

a place of payment for that series located outside the United States, in addition to the trustee.

UTC may at any time designate additional transfer agents with respect to any series of debt securities (Section 1002 of each indenture).

With respect to debt securities of any series, UTC will not be required to:
 

 
•  issue, register the transfer of, exchange or convert debt securities of any series during a period beginning at the opening of business 15 days before

any debt securities of that series are selected to be redeemed and ending at the close of business on:
 

 (a) if debt securities of the series are issuable only as registered securities, the day of mailing of the relevant notice of redemption;
 

 (b) if debt securities of the series are issuable as bearer securities, the day of the first publication of the relevant notice of redemption; or
 

 
(c) if debt securities of the series are also issuable as registered securities and there is no publication, the mailing of the relevant notice of

redemption; or
 

 
•  register the transfer of or exchange any portion of any registered security called for redemption, except the unredeemed portion of any registered

security being redeemed in part;
 

 
•  exchange any bearer security called for redemption, except to exchange the bearer security for a registered security of that series and like tenor which

is simultaneously surrendered for redemption; or
 

 
•  issue, register the transfer of or exchange any debt security which has been surrendered for repayment at the option of the holder, except the portion,

if any, of such debt security not to be so repaid (Section 305 of each indenture).

Payment, Paying Agents and Exchange Rate Agents

Unless otherwise provided in any applicable prospectus supplement, principal, premium, if any, and interest, if any, on bearer securities will be payable,
subject to any applicable laws and regulations, at the offices of one or more paying agents outside the United States as UTC may designate from time to time
(Section 1002 of each indenture). At the option of the holder, payment of interest on bearer securities also may be made by transfer to an account maintained by
the payee with a bank located outside the United States (Section 307 of each indenture). Unless otherwise provided in any applicable prospectus supplement,
payment of interest on any bearer securities on or before maturity will be made only against surrender of the individual coupons for the
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interest installments as the coupons mature (Section 1001 of each indenture). Unless otherwise provided in any applicable prospectus supplement, no payment
with respect to any bearer security will be made at any office or agency of UTC in the United States or by check mailed to any address in the United States or by
transfer to an account maintained with a bank located in the United States. However, payments of principal, premium, if any, and interest, if any, on bearer
securities payable in dollars will be made at the office of UTC’s paying agent in The City of New York if, but only if, payment of the full amount of principal,
premium, if any, and interest, if any, in dollars at all offices or agencies outside the United States is illegal or effectively precluded by exchange controls or other
similar restrictions (Section 1002 of each indenture).

Unless otherwise provided in any applicable prospectus supplement, principal, premium, if any, and interest, if any, on registered securities will be payable
at any office or agency to be maintained by UTC in The City of New York, except that at the option of UTC interest may be paid:
 

 •  by check mailed to the address of the person entitled to the interest as that address appears in the security register; or
 

 
•  by wire transfer to an account maintained by the person entitled to the interest as specified in the security register (Sections 307 and 1002 of each

indenture).

Unless otherwise provided in any applicable prospectus supplement, payment of any installments of interest on any registered security will be made to the
person in whose name the registered security is registered at the close of business on the regular record date for interest (Section 307 of each indenture).

Any paying agent in the United States and any paying agent outside the United States initially designated by UTC for the debt securities will be named in
any applicable prospectus supplement. UTC may at any time designate additional paying agents or rescind the designation of any paying agent or approve a
change in the office through which any paying agent acts. However:
 

 
•  if debt securities of a series are issuable only as registered securities, UTC will be required to maintain a paying agent in each place of payment for

that series;
 

 •  if debt securities of a series are also issuable as bearer securities, UTC will be required to maintain:
 

 
(a) a paying agent in The City of New York for payments with respect to any registered securities of that series and for payments with respect to

bearer securities of that series in the limited circumstances described above, but not otherwise; and
 

 
(b) a paying agent in a place of payment located outside the United States where debt securities of that series and any coupons appertaining to

the securities may be presented and surrendered for payment; and
 

 
•  if the debt securities of a series are listed on the Luxembourg Stock Exchange or any other stock exchange located outside the United States and that

stock exchange so requires, UTC will maintain a paying agent in Luxembourg or any other required city located outside the United States, as the case
may be, for the debt securities of that series (Section 1002 of each indenture).

Unless otherwise provided in any applicable prospectus supplement, UTC will maintain with respect to any series of debt securities denominated or
payable in one or more foreign currencies, currency units or composite currencies one or more exchange rate agents to make the foreign exchange determinations
as are or may be specified in this prospectus and the applicable prospectus supplement (Sections 313 and 1002 of each indenture).

All moneys paid by UTC to the trustee or a paying agent for the payment of principal, premium, if any, or interest, if any, on any debt security which
remains unclaimed at the end of two years after the principal, premium or interest becomes due and payable will be repaid to UTC, and the holder of the debt
security or any related coupon will thereafter look only to UTC for payment of these amounts (Section 1003 of each indenture).
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The Indentures Do Not Limit UTC’s Indebtedness, Prevent Dividends or
Generally Prevent Highly Leveraged Transactions

The indentures do not
 

 •  limit the amount of unsecured indebtedness which UTC or any subsidiary may incur; or
 

 •  limit the payment of dividends by UTC or its acquisition of any of its equity securities.

When we say “subsidiary,” we mean any corporation of which at the time of determination UTC, directly and/or indirectly through one or more
subsidiaries, owns more than 50% of the shares of voting stock (Section 101).

Except as may be included in a supplemental indenture to the applicable indenture covering a specific series of offered debt securities and described in the
applicable prospectus supplement and except for the covenants described below under “—Liens,” “—Sales and Leasebacks” and “—Restriction on Merger and
Sales of Assets,” there are no covenants or any other provisions which may afford holders of debt securities protection in the event of a highly leveraged
transaction which may or may not result in a change of control of UTC.

Restriction on Merger and Sales of Assets

Under each indenture, UTC may not consolidate with or merge into any other corporation, or convey, lease or transfer its properties and assets substantially
as an entirety to any person, unless all three of the following conditions are satisfied:
 

 
•  immediately after the transaction, no event of default (or event which with notice or lapse of time, or both, would be an event of default) with respect

to the debt securities will have happened and be continuing;
 

 

•  the corporation formed by the consolidation or into which UTC is merged or the person which will have received the transfer or lease of UTC’s
properties and assets will assume UTC’s obligation for the due and punctual payment of the principal, premium, if any, and interest (including all
additional amounts, if any, payable as contemplated by Section 1010 of the applicable indenture) on the debt securities and the performance and
observance of every covenant to be performed by UTC under the applicable indenture, and will be organized under the laws of the United States of
America, one of the States thereof or the District of Columbia; and

 

 
•  UTC has delivered to the trustee an officer’s certificate and opinion of counsel, each stating that the transaction complies with these conditions

(Section 801).

In addition, with respect to the unsubordinated debt securities, if any principal property of UTC or of any wholly-owned domestic manufacturing subsidiary, or
any shares of stock or debt of any wholly-owned domestic manufacturing subsidiary, would become subject to any lien, the unsubordinated debt securities
outstanding will be secured, as to that principal property, equally and ratably with or prior to, the debt which upon the transaction would become secured by the
lien unless UTC or the wholly-owned domestic manufacturing subsidiary could create the lien under the indenture without equally and ratably securing the
unsubordinated debt securities. For the purpose of providing the equal and ratable security referred to in the preceding sentence, the outstanding principal amount
of original issue discount securities and indexed securities will mean that amount which would at the time of providing the security be due and payable pursuant
to Section 502 of the unsubordinated indenture and the terms of the original issue discount securities and indexed securities upon their acceleration, and the extent
of the equal and ratable security will be adjusted, to the extent permitted by law, as and when this amount changes over time pursuant to the terms of such original
issue discount securities and indexed securities (Sections 502 and 803 of the unsubordinated debt indenture). See “—Events of Default” for further information
about acceleration of original issue discount securities and indexed securities.
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In the event of any transaction other than a lease described in and complying with the four conditions listed in the immediately preceding paragraph, UTC
would be discharged from all obligations and covenants under the indentures and the debt securities, and could be dissolved and liquidated (Section 802).

Defeasance and Covenant Defeasance

Each of the indentures provide that, if the provisions of Article Fourteen are made applicable without modification to the debt securities of or within any
series and any related coupons pursuant to Section 301 of the applicable indenture, UTC may elect either “defeasance” or “covenant defeasance” as described
below:
 

 

•  “defeasance” means that UTC may elect to defease and be discharged from any and all obligations with respect to the debt securities and any related
coupons, except for the obligation to pay additional amounts, if any, upon the occurrence of specified events of tax, assessment or governmental
charge with respect to payments on the debt securities and the obligations to register the transfer or exchange of the debt securities and any related
coupons, to replace temporary or mutilated, destroyed, lost or stolen debt securities and any related coupons, to maintain an office or agency in
respect of the debt securities and any related coupons and to hold moneys for payment in trust;

 

 

•  “covenant defeasance” means that UTC may elect to be released from its obligations with respect to the debt securities and any related coupons that
are described under “—Liens” and “—Sales and Leasebacks,” or, if provided pursuant to Section 301 of the applicable indenture, its obligations with
respect to any other covenant, and any omission to comply with these obligations will not constitute a default or an event of default with respect to
the debt securities and any related coupons.

To elect either defeasance or covenant defeasance under either indenture, UTC must irrevocably deposit with the trustee or another qualifying trustee, in
trust, an amount in such currency, currencies or currency units in which the applicable debt securities are payable, or government obligations (as defined below),
which through the payment of principal and interest in accordance with the terms of the government obligations will provide money in an amount sufficient to
pay the principal, premium, if any, and interest on the outstanding debt securities and any related coupons, and any mandatory sinking fund or analogous
payments on them, on the scheduled due dates for them.

This amount must be deposited in the currency, currencies or currency unit in which the debt securities and any related coupons are then specified as
payable at stated maturity, and/or government obligations applicable to the debt securities and any related coupons. This applicability will be determined on the
basis of the currency or currency unit in which the debt securities are then specified as payable at stated maturity. If so specified in any applicable prospectus
supplement, a trust of this kind may only be established if, among other things, UTC has delivered to the applicable trustee an opinion of counsel (as specified in
the indenture) to the effect that the holders of the debt securities and any related coupons will not recognize income, gain or loss for United States federal income
tax purposes as a result of the defeasance or covenant defeasance and will be subject to United States federal income tax on the same amounts, in the same
manner and at the same times as would have been the case if the defeasance or covenant defeasance had not occurred. In the case of defeasance, the opinion of
counsel must refer to and be based upon a ruling of the Internal Revenue Service or a change in applicable United States federal income tax law occurring after
April 1, 1990 pursuant to the unsubordinated debt indenture, and since June 18, 2012 pursuant to the junior subordinated indenture, respectively.

Unless otherwise specified in any applicable prospectus supplement, “government obligations” means securities which are:
 

 •  direct obligations of the government which issued the currency in which the debt securities are payable; or
 

 
•  obligations of a person controlled or supervised by and acting as an agency or instrumentality of the government which issued the currency in which

the debt securities of the applicable series are payable,
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the payment of which is unconditionally guaranteed by that government, which, in either case, are full faith and credit obligations of that government
payable in that currency and are not callable or redeemable at the option of the issuer of the obligations and will also include specified depository
receipts issued by a bank or trust company as custodian with respect to any government obligation of this kind (Section 101 and Article Fourteen).

Unless otherwise provided in any applicable prospectus supplement, if, after UTC has deposited funds and/or government obligations to effect defeasance
with respect to any debt securities:
 

 
•  the holder of a debt security is entitled to, and does, elect pursuant to the terms of the debt security to receive payment in a currency or currency unit

other than that in which the deposit has been made in respect of the debt security; or
 

 •  the currency or currency unit in which the deposit has been made in respect of the debt security ceases to be used by its government of issuance;

then the indebtedness represented by the debt security and any related coupons will be deemed to have been, and will be, fully discharged and satisfied through
the payment of the principal, premium, if any, and interest, if any, on the debt security as they become due out of the proceeds yielded by converting the amount
so deposited in respect of the debt security into the currency or currency unit in which the debt security becomes payable as a result of the holder’s election or the
government’s cessation of usage based on the applicable market exchange rate (as defined in the prospectus supplement relating to the debt security) for that
currency or currency unit in effect on the second business day prior to each payment date, except that with respect to a cessation of usage of the currency or
currency unit by its government of issuance which results in current exchange rates no longer being available, the conversion will be based on the applicable
market exchange rate for the currency or currency unit (as nearly as possible) in effect at the time of cessation (Section 1405). Unless otherwise provided in any
applicable prospectus supplement, all payments of principal, premium, if any, and interest, if any, on any debt security that is payable in a foreign currency or
currency unit that ceases to be used by its government of issuance will be made in U.S. dollars (Section 312).

If UTC effects covenant defeasance with respect to any debt securities and any related coupons and the debt securities and any related coupons are declared
due and payable because of the occurrence of any event of default other than the event of default described in the third bullet point under “—Events of Default”
with respect to Sections 1008 and 1009 of the unsubordinated indenture (which sections would no longer be applicable to the debt securities or any related
coupons) or described in the third or fifth bullet point under “—Events of Default” with respect to any other covenant with respect to which there has been
defeasance, the amount of cash and the amounts of principal and interest payable on the government obligations on deposit with the trustee will be sufficient to
pay amounts due on the debt securities and any related coupons at the time of their stated maturity but may not be sufficient to pay amounts due on the debt
securities and any related coupons at the time of the acceleration resulting from the event of default. However, UTC would remain liable to make payment of the
amounts due at the time of acceleration.

The applicable prospectus supplement may further describe the provisions, if any, permitting defeasance or covenant defeasance, including any
modifications to the provisions described above, with respect to the debt securities of or within a particular series and any related coupons.

Modification and Waiver

Under each indenture, modifications and amendments may be made by UTC and the trustee, with the consent of the holders of not less than a majority in
aggregate principal amount of outstanding debt securities which are affected by the modification or amendment. However, the consent of the holder of each debt
security
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affected by the modification or amendment is required for any modification or amendment that would, among other things:
 

 
•  change the stated maturity of principal of, or any installment of interest or premium, if any, on, or change the obligation of UTC to pay any additional

amounts as contemplated by Section 1010 of the indenture on, any security;
 

 
•  reduce the principal amount of, or the rate of interest on, or any premium payable on redemption of, any security, or reduce the amount of principal

of an original issue discount security that would be due and payable upon declaration of acceleration of the maturity of the original issue discount
security or would be provable in bankruptcy;

 

 
•  change the place of payment where, or the coin, currency, currencies, currency unit or composite currency in which payment of principal, premium,

if any, or interest on any security is payable;
 

 •  impair the right to institute suit for the enforcement of any payment on or with respect to any security;
 

 
•  reduce the above stated percentage of holders of debt securities necessary to modify or amend the applicable indenture or to consent to any waiver

under the applicable indenture; or
 

 •  modify the foregoing requirements or the provisions of the indenture related to waiver of certain covenants or waiver of past defaults (Section 902).

Each indenture permits the holders of at least a majority in aggregate principal amount of outstanding debt securities to waive compliance by UTC with
some of the restrictions described under “—Restriction on Merger and Sales of Assets” and compliance with specified other covenants of UTC contained in the
applicable indenture (Section 1011), including, in the case of the unsubordinated indenture, the restrictions described in this prospectus under “—Liens” and “—
Sales and Leasebacks.”

Each indenture contains provisions for convening meetings of the holders of debt securities of a series if debt securities of that series are issuable as bearer
securities (Section 1501). A meeting may be called at any time by the trustee, and also, upon request, by UTC or the holders of at least 10% in principal amount
of the debt securities of that series outstanding. If a meeting is called, notice must be given as provided in the applicable indenture (Section 1502). Except for any
consent which must be given by the holder of each debt security affected by a modification or amendment of the applicable indenture, as described above, any
resolution presented at a meeting or adjourned meeting at which a quorum is present may be adopted by the affirmative vote of the holders of a majority in
principal amount of the debt securities of that series; provided, however, that any resolution with respect to any consent or waiver which may be given by the
holders of not less than a specified percentage in principal amount of the debt securities of a series may be adopted at a meeting or adjourned meeting at which a
quorum is present only by the affirmative vote of that specified percentage in principal amount of the debt securities of that series; and provided, further, that any
resolution with respect to any request, demand, authorization, direction, notice, consent, waiver or other action which may be made, given or taken by the holders
of a specified percentage, which is less than a majority in principal amount of debt securities of a series may be adopted at a meeting or adjourned meeting duly
reconvened at which a quorum is present by the affirmative vote of the holders of that specified percentage in principal amount of the debt securities of that
series. Any resolution passed or decision taken at any meeting of holders of debt securities of any series duly held in accordance with the applicable indenture
will be binding on all holders of debt securities of that series and the related coupons. The quorum at any meeting called to adopt a resolution, and at any
reconvened meeting, will be persons holding or representing a majority in principal amount of the debt securities of a series. However, if any action is to be taken
at the meeting with respect to a consent or waiver which may be given by the holders of not less than a specified percentage in principal amount of the debt
securities of a series, the persons holding or representing that specified percentage in principal amount of the debt securities of the series will constitute a quorum
(Section 1504).
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Events of Default

Each indenture defines an “event of default” with respect to any series of debt securities as being any one of the following events:
 

 •  default in the payment of any interest upon any debt security of the series and any related coupon when due, continued for 30 days;
 

 •  default in the payment of the principal of, or premium, if any, on a debt security of the series at its maturity;
 

 
•  default in the performance of any other covenant of UTC in the applicable indenture, continued for 60 days after written notice as provided in the

applicable indenture, other than a covenant included in the applicable indenture solely for the benefit of series of debt securities other than the series
in question or a covenant default the performance of which would be covered by the fifth bullet point below;

 

 •  certain specified events in bankruptcy, insolvency or reorganization; and
 

 •  any other event of default provided with respect to debt securities of the series.

No event of default provided with respect to a particular series of debt securities, except as to events described in the third and fourth bullet points above,
necessarily constitutes an event of default with respect to any other series of debt securities (Section 501).

If an event of default described in the first, second or fifth bullet point above with respect to debt securities of any series at the time outstanding occurs and
is continuing, then the trustee or the holders of not less than 25% in principal amount of the outstanding debt securities of that series may declare the principal
amount of all of the debt securities of that series to be due and payable immediately, or, if the debt securities of that series are original issue discount securities or
indexed securities, the trustee or the same minimum number of holders may declare the portion of the principal amount that is specified in the terms of that series
to be due and payable immediately. If an event of default described in the third or fourth bullet point above occurs and is continuing, then the trustee or the
holders of not less than 25% in principal amount of all the debt securities then outstanding may declare the principal amount of all of the outstanding debt
securities to be due and payable immediately, or, if any indenture securities are original issue discount securities or indexed securities, the trustee or the same
minimum number of holders may declare the portion of the principal amount that is specified in the terms of that series to be due and payable immediately.
However, at any time after a declaration of acceleration with respect to outstanding debt securities of a series (or of all outstanding debt securities, as the case may
be) has been made, but before a judgment or decree for payment of the money has been obtained by the trustee as provided in the applicable indenture, the
holders of a majority in principal amount of outstanding debt securities of that series or of all outstanding debt securities, as the case may be, may, subject to
specified conditions, rescind and annul the acceleration if all events of default, other than the nonpayment of accelerated principal or specified portion of
accelerated principal, with respect to outstanding debt securities of the series or of all outstanding debt securities, as the case may be, have been cured or waived
as provided in the applicable indenture (Section 502). Each indenture also provides that the holders of not less than a majority in principal amount of the
outstanding debt securities of a series or of all outstanding debt securities, as the case may be, may, subject to specified limitations, waive any past default and its
consequences (Section 513). The prospectus supplement relating to any series of debt securities which are original issue discount securities or indexed securities
will describe the particular provisions relating to acceleration of a portion of the principal amount of the original issue discount securities or indexed securities
upon the occurrence and continuation of an event of default.

In case an event of default with respect to the debt securities of a series has occurred and is continuing, the trustee will be obligated to exercise those rights
and powers vested in it by the applicable indenture with respect to the series that a prudent person would exercise and to use the same degree of care and skill in
their exercise as a prudent person would use under the circumstances in the conduct of his or her own affairs (Section 601).
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Subject to the provisions of the applicable indenture relating to the duties of the trustee in case an event of default occurs and is continuing, the trustee is
under no obligation to exercise any of the rights or powers under the applicable indenture at the request, order or direction of any of the holders unless the holders
have offered to the trustee reasonable security or indemnity (Section 603). Subject to these provisions for the indemnification of the trustee and specified
limitations contained in the applicable indenture, the holders of a majority in principal amount of the outstanding debt securities of a series or of all outstanding
debt securities, as the case may be, will have the right to direct the time, method and place of conducting any proceeding for any remedy available to the trustee,
or exercising any trust or power conferred on the trustee (Section 512).

UTC will be required to furnish to the applicable trustee annually a statement as to the fulfillment by UTC of all of its obligations under the applicable
indenture (Section 1004).

Governing Law

Each indenture and the applicable debt securities will be governed and construed in accordance with the law of the State of New York.

Trustee

Under each indenture, the trustee may resign or be removed with respect to one or more series of debt securities and a successor trustee may be appointed
to act with respect to the series (Section 610). If two or more persons are acting as trustee with respect to different series of debt securities, each trustee will be a
trustee of a trust under the applicable indenture separate and apart from the trust administered by any other trustee (Section 611), and any action described in this
prospectus to be taken by the “trustee” may then be taken by each trustee with respect to, and only with respect to, the one or more series of debt securities for
which it is trustee.

Listing

Unless otherwise provided in any applicable prospectus supplement, the debt securities will not be listed on any securities exchange.

Provisions Applicable Solely to Unsubordinated Debt Securities

Liens

Under the unsubordinated indenture, so long as any unsubordinated debt securities are outstanding:
 

 
•  UTC will not itself, and will not permit any wholly-owned domestic manufacturing subsidiary to, create, incur, issue or assume any debt secured by

any lien on any principal property owned by UTC or any wholly-owned domestic manufacturing subsidiary; and
 

 
•  UTC will not itself, and will not permit any subsidiary to, create, incur, issue or assume any debt secured by any lien on any shares of stock or debt of

any wholly-owned domestic manufacturing subsidiary.

When we say “wholly-owned domestic manufacturing subsidiary” we mean any subsidiary of which, at the time of determination, UTC directly and/or
indirectly owns all of the outstanding capital stock (other than directors’ qualifying shares) and which, at the time of determination, is primarily engaged in
manufacturing, except a subsidiary:
 

 
•  which neither transacts any substantial portion of its business nor regularly maintains any substantial portion of its fixed assets within the United

States; or
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•  which is engaged primarily in the finance business including, without limitation, financing the operations of, or the purchase of products which are

products of or incorporate products of, UTC and/or its subsidiaries; or
 

 
•  which is primarily engaged in ownership and development of real estate, construction of buildings, or related activities, or a combination of the

foregoing (Section 101).

When we say “debt,” we mean notes, bonds, debentures or other similar evidences of indebtedness for money borrowed (Section 1008).

When we say “liens,” we mean pledges, mortgages, liens, encumbrances and other security interests (Section 1008).

When we say “principal property,” we mean any manufacturing plant or warehouse, together with the land upon which it is erected and fixtures constituting
a part of the manufacturing plant or warehouse, owned by UTC or any wholly-owned domestic manufacturing subsidiary and located in the United States, the
gross book value (without deduction of any reserve for depreciation) of which on the date as of which the determination is being made is an amount which
exceeds 1% of consolidated net tangible assets, other than any manufacturing plant or warehouse or any portion of the manufacturing plant or warehouse or any
fixture:
 

 •  which is financed by industrial development bonds; or
 

 
•  which, in the opinion of the board of directors of UTC, is not of material importance to the total business conducted by UTC and its subsidiaries,

taken as a whole (Section 101).

However, any of the actions described in the first two bullet points under “—Liens” above may be taken if
 

 •  the unsubordinated debt securities are equally and ratably secured; or
 

 

•  the aggregate principal amount of the secured debt then outstanding plus the attributable debt of UTC and its wholly-owned domestic manufacturing
subsidiaries in respect of sale and leaseback transactions described below involving principal properties entered into after the date when UTC first
issues securities pursuant to the unsubordinated indenture, other than transactions that are permitted as described in the second bullet point under “—
Sales and Leasebacks,” would not exceed 10% of consolidated net tangible assets.

When we say “attributable debt,” we mean, as to any particular lease under which any person is at the time liable for a term of more than 12 months, at any
date as of which the amount of attributable debt is to be determined, the total net amount of rent required to be paid by the person under the lease during the
remaining term of the lease (excluding any subsequent renewal or other extension options held by the lessee and excluding amounts on account of maintenance
and repairs, services, taxes and similar charges, and contingent rents), discounted from the respective due dates of the payments under the lease to the date of
determination at the rate of 15% per annum, compounded monthly (Section 101).

When we say “consolidated net tangible assets,” we mean the total amount of assets (less applicable reserves and other properly deductible items) after
deducting:
 

 
•  all current liabilities, excluding any current liabilities which are by their terms extendible or renewable at the option of the obligor on the liabilities to

a time more than 12 months after the time as of which the amount of current liabilities is being computed; and
 

 
•  all goodwill, trade names, trademarks, patents, unamortized debt discount and expense and other like intangibles, all as set forth on the most recent

balance sheet of UTC and its subsidiaries and computed in accordance with accounting principles generally accepted in the United States of America
(Section 101).
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This restriction on liens will not apply to debt secured by permitted liens. Therefore, for purposes of this restriction, debt secured by permitted liens will be
excluded in computing secured debt. Permitted liens include:
 

 •  liens existing as of the date when UTC first issued securities pursuant to the applicable indenture;
 

 

•  liens existing on any property of or shares of stock or debt of any corporation at the time it became or becomes a wholly-owned domestic
manufacturing subsidiary, or arising after that time (a) otherwise than in connection with the borrowing of money arranged after the corporation
became a wholly-owned domestic manufacturing subsidiary and (b) pursuant to contractual commitments entered into before the corporation became
a wholly-owned domestic manufacturing subsidiary;

 

 
•  liens on property (including shares of stock or debt of a wholly-owned domestic manufacturing subsidiary) existing at the time of acquisition and

certain purchase money or similar liens;
 

 •  liens to secure specified exploration, drilling, development, operation, construction, alteration, repair or improvement costs;
 

 •  liens securing debt owing by a subsidiary to UTC or to a wholly- owned domestic manufacturing subsidiary;
 

 •  liens in connection with government contracts, including the assignment of moneys due or to become due on government contracts;
 

 
•  materialmen’s, carriers’, mechanics’, workmen’s, repairmen’s or other like liens arising in the ordinary course of business and which are not overdue

or which are being contested in good faith in appropriate proceedings;
 

 •  liens arising from any judgment, decree or order of any court or in connection with legal proceedings or actions at law or in equity; and
 

 •  certain extensions, substitutions, replacements or renewals of the foregoing.

In addition, production payments and other financial arrangements with regard to oil, gas and mineral properties are not deemed to involve liens securing
debt (Section 1008).

Sales and Leasebacks

So long as any unsubordinated debt securities are outstanding under the unsubordinated indenture, UTC will not, and will not permit any wholly-owned
domestic manufacturing subsidiary to, enter into any sale and leaseback transaction after the date when UTC first issued securities pursuant to the unsubordinated
indenture, covering any principal property, which was or is owned or leased by UTC or a wholly-owned domestic manufacturing subsidiary and which has been
or is to be sold or transferred more than 120 days after the completion of construction and commencement of full operation of that principal property.

However, a sale and leaseback transaction of this kind will not be prohibited if:
 

 

•  attributable debt of UTC and its wholly-owned domestic manufacturing subsidiaries in respect of the sale and leaseback transaction and all other sale
and leaseback transactions entered into after the date when UTC first issued securities pursuant to the unsubordinated indenture (other than sale and
leaseback transactions that are permitted as described in the next bullet point), plus the aggregate principal amount of debt secured by liens on
principal properties then outstanding (not otherwise permitted or excepted) without equally and ratably securing the unsubordinated debt securities,
would not exceed 10% of the consolidated net tangible assets;

 

 
•  an amount equal to the greater of the net proceeds of the sale or transfer or the fair market value of the principal property sold or transferred (as

determined by UTC) is applied within 120 days to the voluntary retirement of the unsubordinated debt securities or other indebtedness of UTC (other
than
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indebtedness subordinated to the unsubordinated debt securities) or indebtedness of a wholly-owned domestic manufacturing subsidiary, for money
borrowed, maturing more than 12 months after the voluntary retirement;

 

 •  the lease is for a temporary period not exceeding three years; or
 

 •  the lease is with UTC or another wholly-owned domestic manufacturing subsidiary (Section 1009).

Provisions Applicable Solely to Junior Subordinated Debt Securities

General

Our junior subordinated debt securities have been or will be issued under the junior subordinated indenture. Holders of junior subordinated debt securities
should recognize that contractual provisions in the junior subordinated indenture may prohibit us from making payments on these securities, as further described
below. The junior subordinated debt securities rank on an equal basis with certain of our other junior subordinated debt that may be outstanding from time to time
and rank junior to all of our senior indebtedness, as defined below, including any unsubordinated debt securities that may be outstanding from time to time.

If we issue junior subordinated debt securities, the aggregate principal amount of senior indebtedness, as defined below, outstanding as of a recent date will
be set forth in the applicable prospectus supplement. Neither the unsubordinated nor the junior subordinated indenture restricts the amount of unsubordinated
indebtedness that we may incur.

Subordination

The payment of the principal of, and premium, if any, and interest on the junior subordinated debt securities is expressly subordinated, to the extent and in
the manner set forth in the subordinated indenture, in right of payment to the prior payment in full of all of our senior indebtedness, as defined below.

Subject to the qualifications described below, the term “senior indebtedness” is defined in the junior subordinated indenture to include principal, premium,
interest, penalties, fees and any other payment in respect of any of the following, whether presently existing or from time to time thereafter incurred, created,
assumed or existing:
 

 
•  all indebtedness of UTC for borrowed money (other than indebtedness issued pursuant to the junior subordinated indenture), including, without

limitation, such obligations as are evidenced by credit agreements, notes, debentures, bonds and similar instruments;
 

 •  all obligations of UTC under synthetic leases, financing leases and capitalized leases;
 

 
•  all of UTC’s reimbursement obligations under letters of credit, banker’s acceptances, security purchase facilities or similar facilities issued for the

account of UTC;
 

 
•  any obligations of UTC with respect to derivative contracts, including but not limited to commodity contracts, interest rate, commodity and currency

swap agreements, forward contracts and other similar agreements or arrangements designed to protect against fluctuations in commodity prices,
currency exchange or interest rates;

 

 
•  all obligations of the types referred to in the preceding bullet points of others, the payment of which UTC has assumed, guaranteed or otherwise

becomes liable for, under any agreement;
 

 
•  all obligations of the types referred to in the preceding bullet points (other than the immediately preceding bullet point) of others which is secured by

any lien on any property or assets of UTC (whether or not that obligation has been assumed by UTC); and
 

 
•  amendments, modifications, renewals, extensions, deferrals and refundings of any of the above types of indebtedness (Section 101 of the junior

subordinated indenture).
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The junior subordinated debt securities rank senior to all of our equity securities, including any preferred stock we may issue in the future.

The senior indebtedness will continue to be senior indebtedness and entitled to the benefits of the subordination provisions irrespective of any amendment,
modification or waiver of any term of the senior indebtedness or extension or renewal of the senior indebtedness. Notwithstanding anything to the contrary in the
foregoing, senior indebtedness will not include (1) trade obligations incurred in the ordinary course of business and (2) any indebtedness or obligation which by
its terms expressly provides that such indebtedness or obligation is not superior in right of payment to or is made equal in rank and payment with the junior
subordinated debt securities of any series (Section 101 of the junior subordinated indenture).

The junior subordinated indenture provides that, unless all amounts due to the holders of senior indebtedness have been paid in full, or provision has been
made to make these payments in full, the holders of the junior subordinated indebtedness shall not be entitled to payment or other distributions in the following
circumstances (subject to certain exceptions set forth in the junior subordinated indenture):
 

 
•  any insolvency or bankruptcy proceedings or any receivership, liquidation, reorganization or other similar proceedings in respect of UTC or a

substantial part of its property, or of any proceedings for liquidation, dissolution or other winding up of UTC, whether or not involving insolvency or
bankruptcy;

 

 
•  a default in the payment of principal, interest or other monetary amounts with respect to any senior indebtedness, beyond the period of grace, if any,

in respect thereof, and such default shall not have been cured or waived or shall not have ceased to exist; or
 

 
•  the maturity of any senior indebtedness shall have been accelerated because of an event of default (other than a default described in the immediately

preceding bullet point) in respect of any senior indebtedness (Section 1702 of the junior subordinated indenture).

A consolidation of UTC with, or the merger of UTC into, another corporation or the liquidation or dissolution of UTC following the conveyance or transfer
of its property as an entirety, or substantially as an entirety, to another corporation on the terms and conditions provided in the junior subordinated indenture and
above under “—Restriction on Merger and Sale of Assets” will not be deemed a liquidation, dissolution, reorganization or winding-up for the purposes of these
subordination provisions if such other corporation, as part of such consolidation, conveyance, merger or transfer, complies with the conditions set forth in the
junior subordinated indenture (Section 1702 of the junior subordinated indenture).

For purposes of the subordination provisions contained in the junior subordinated indenture, the words “cash, property or securities” will not be deemed to
include shares of stock of UTC as reorganized or readjusted, or securities of UTC or any other corporation provided for by a plan of reorganization or
readjustment which are subordinate in right of payment to all senior indebtedness of UTC which may at the time be outstanding to the same extent as, or to a
greater extent than, the junior subordinated securities are so subordinated as provided in the junior subordinated indenture (Section 1702 of the junior
subordinated indenture).

Notwithstanding the foregoing subordination provisions, we may make payments or distributions on the junior subordinated debt securities of any series so
long as:
 

 
•  the payments or distributions consist of shares of stock of UTC as reorganized or readjusted or securities issued by UTC or another company in

connection with a plan of reorganization or readjustment; and
 

 
•  payment on those securities is subordinate to all senior indebtedness that may be outstanding at the time to the same extent as, or to a greater extent

than, provided in the subordination provisions of such junior subordinated debt securities.
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If the holders of junior subordinated debt securities receive any payment or distribution of our assets not permitted by the subordination provisions, the
holders of junior subordinated debt securities will have to repay that amount to the holders of the senior indebtedness or to their representative or to the trustee
under any indenture for any such senior indebtedness (Section 1702 of the junior subordinated indenture).

Subrogation

After the payment in full of all senior indebtedness or the provision for such payment in accordance with the terms of the senior indebtedness, the holders
of the junior subordinated debt securities will be subrogated to the rights of the holders of senior indebtedness to receive payments or distributions of our assets or
securities applicable to the senior indebtedness until the junior subordinated debt securities are paid in full. These provisions of the junior subordinated indenture
are intended solely for the purpose of defining the relative rights of the holders of the junior subordinated debt securities and the holders of the senior
indebtedness. Nothing contained in the junior subordinated indenture is intended to impair our absolute obligation to pay the principal of and interest on the junior
subordinated debt securities in accordance with their terms or to affect the relative rights of the holders of the junior subordinated debt securities and our creditors
other than the holders of senior indebtedness. These subrogation provisions of the junior subordinated indenture will not prevent the holder of any junior
subordinated debt security from exercising all remedies otherwise permitted by applicable law upon default of that security, subject to the rights of subordination
described above (Sections 1704 and 1705 of the junior subordinated indenture).
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DESCRIPTION OF DEBT WARRANTS

UTC may issue warrants for the purchase of debt securities. Debt warrants may be issued separately or together with debt securities, currency warrants
(which are described under “Description of Currency Warrants”) or stock-index warrants (which are described under “Description of Stock-Index Warrants”).

We will issue any series of debt warrants under a separate debt warrant agreement to be entered into between UTC and one or more banks or trust
companies, as debt warrant agent, all as will be set forth in the prospectus supplement relating to that series. A form of debt warrant agreement, including a form
of debt warrant certificate representing the debt warrants, is incorporated by reference as an exhibit to the registration statement of which this prospectus forms a
part. See “Where You Can Find More Information” for information on how to obtain a copy of the form of debt warrant agreement.

The following description of the debt warrant agreements and the debt warrant certificates and summaries of some provisions of the debt warrant
agreements and the debt warrant certificates do not describe every aspect of the debt warrants and are subject to, and are qualified in their entirety by reference to,
all the provisions of the applicable debt warrant agreements and the debt warrant certificates, including definitions of terms used in the debt warrant agreements
and not otherwise defined in this prospectus. For example, in this section we use some terms that have been given special meaning in the debt warrant
agreements. We also include references in parentheses to some sections of the debt warrant agreements. Whenever we refer to particular sections or defined terms
of the debt warrant agreements in this prospectus or in any applicable prospectus supplement, those sections or defined terms are incorporated by reference in this
prospectus or in the applicable prospectus supplement.

Terms of the Debt Warrants To Be Described in the Prospectus Supplement

The particular terms of each issue of debt warrants, the debt warrant agreement relating to the debt warrants and the debt warrant certificates representing
debt warrants will be described in the applicable prospectus supplement. This description will include:
 

 •  the initial offering price;
 

 •  the currency or currency unit in which the price for the debt warrants is payable;
 

 •  the title, aggregate principal amount and terms of the debt securities purchasable upon exercise of the debt warrants;
 

 
•  the title and terms of any related debt securities with which the debt warrants are issued and the number of the debt warrants issued with each debt

security;
 

 •  the date, if any, on and after which the debt warrants and the related debt securities will be separately transferable;
 

 
•  the principal amount of debt securities purchasable upon exercise of each debt warrant and the price at which that principal amount of debt securities

may be purchased upon exercise of each debt warrant;
 

 •  the date on which the right to exercise the debt warrants will commence and the date on which this right will expire;
 

 •  if applicable, a discussion of United States federal income tax, accounting or other considerations applicable to the debt warrants;
 

 
•  whether the debt warrants represented by the debt warrant certificates will be issued in registered or bearer form, and, if registered, where they may

be transferred and registered; and
 

 •  any other terms of the debt warrants.
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Debt warrant certificates will be exchangeable for new debt warrant certificates of different denominations and, if in registered form, may be presented for
registration of transfer and debt warrants may be exercised at the corporate trust office of the debt warrant agent or any other office indicated in the applicable
prospectus supplement (Section 3.01). Before the exercise of debt warrants, holders of debt warrants will not be entitled to payments of principal, premium, if
any, or interest, if any, on the debt securities purchasable upon exercise of the debt warrants, or to enforce any of the covenants in the applicable indenture
(Section 4.01).

Exercise of Debt Warrants

Unless otherwise provided in the applicable prospectus supplement, each debt warrant will entitle the holder of debt warrants to purchase for cash the
principal amount of debt securities at the exercise price that will in each case be set forth in, or be determinable as set forth in, the applicable prospectus
supplement (Sections 2.01 and 2.03). Debt warrants may be exercised at any time up to the close of business on the expiration date specified in the prospectus
supplement relating to the debt warrants. After the close of business on the expiration date or any later date to which the expiration date may be extended by
UTC, unexercised debt warrants will become void (Section 2.02).

Debt warrants may be exercised as set forth in the prospectus supplement relating to the debt warrants. Upon receipt of payment and the debt warrant
certificate properly completed and duly executed at the corporate trust office of the debt warrant agent or any other office indicated in the applicable prospectus
supplement, UTC will, as soon as practicable, forward the debt securities purchasable upon exercise of the debt warrants to the person entitled to them. If fewer
than all of the debt warrants represented by the debt warrant certificate are exercised, a new debt warrant certificate will be issued for the remaining amount of
debt warrants (Section 2.03).

If you hold your interest in a debt warrant indirectly, you should check with the institution through which you hold your interest in the debt warrant to
determine how these provisions will apply to you. See “Legal Ownership” for a general description of the procedures and rights applicable to indirect owners of
debt warrants.

Modifications

The debt warrant agreement may be amended by UTC and the debt warrant agent, without the consent of the holder of any debt warrant certificate, for the
purpose of curing any ambiguity, or of curing, correcting or supplementing any defective provision contained in the debt warrant agreement, or making any
provisions in regard to matters or questions arising under the debt warrant agreement that UTC may deem necessary or desirable; provided that the amendment
may not adversely affect the interest of the holders of debt warrant certificates in any material respect (Section 6.03). UTC and the debt warrant agent also may
modify or amend the debt warrant agreement and the terms of the debt warrants, with the consent of the owners of not less than a majority in number of the then
outstanding unexercised debt warrants affected. However, any modification or amendment that increases the exercise price, shortens the period of time during
which the debt warrants may be exercised or otherwise materially and adversely affects the exercise rights of the owners of the debt warrants or reduces the
number of debt warrants the consent of whose owners is required for modification or amendment of the debt warrant agreement or the terms of the debt warrants
may be made only with the consent of the owners affected by the modification or amendment.

Merger, Consolidation, Sale or Other Dispositions

Under the debt warrant agreement, UTC may, to the extent permitted in the applicable indenture, consolidate with, or sell or convey all or substantially all
of its assets to, or merge with or into, any other corporation. If at any time there is a merger, consolidation, sale, transfer, conveyance or other disposition of
substantially all of the assets of UTC, the successor or assuming corporation will succeed to and be substituted
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for UTC, with the same effect as if it had been named in the debt warrant agreement and in the debt warrants as UTC. UTC will then be relieved of any further
obligation under the debt warrant agreement or under the debt warrants (Sections 6.01 and 6.02).

Enforceability of Rights; Governing Law

The debt warrant agent will act solely as an agent of UTC in connection with the issuance and exercise of debt warrants and will not assume any obligation
or relationship of agency or trust for or with any holder of a debt warrant certificate or any owner of a beneficial interest in debt warrants (Section 5.02). The
holders of debt warrant certificates, without the consent of the debt warrant agent, the trustee, the holder of any debt securities issued upon exercise of debt
warrants or the holder of any other debt warrant certificates, may, on their own behalf and for their own benefit, enforce, and may institute and maintain any suit,
action or proceeding against UTC suitable to enforce, or otherwise in respect of, their rights to exercise debt warrants evidenced by their debt warrant certificates
(Section 4.02). Except as may otherwise be provided in the applicable prospectus supplement, each issue of debt warrants and the applicable debt warrant
agreement will be governed by and construed in accordance with the law of the State of New York (Section 6.07).
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DESCRIPTION OF CURRENCY WARRANTS

UTC may issue warrants to receive from UTC the cash value in U.S. dollars of the right to purchase or to sell the foreign currencies or units of two or more
foreign currencies that will be designated by UTC at the time of offering. Currency warrants may be issued:
 

 
•  in the form of currency put warrants, entitling their owners to receive from UTC the currency warrant cash settlement value (as defined under “Terms

of the Currency Warrants to Be Described in the Prospectus Supplement” below) in U.S. dollars of the right to sell a specified foreign base currency
or currency unit or units for a specified amount of U.S. dollars;

 

 
•  in the form of currency call warrants, entitling their owners to receive from UTC the currency warrant cash settlement value in U.S. dollars of the

right to purchase a specified amount of a base currency for a specified amount of U.S. dollars; or
 

 •  in any other form that is specified in the applicable prospectus supplement.

Currency warrants may be issued separately or together with debt securities, debt warrants or stock-index warrants.

A currency warrant will be settled only in U.S. dollars and accordingly will not require or entitle an owner to sell, deliver, purchase or take delivery of any
other currency or currency unit.

We will issue any series of currency warrants under a separate currency warrant agreement to be entered into between UTC and one or more banks or trust
companies, as currency warrant agents, all as will be described in the prospectus supplement relating to that series. A form of currency warrant agreement,
including a form of currency warrant certificate representing the currency warrants, is incorporated by reference as an exhibit to the registration statement of
which this prospectus forms a part. See “Where You Can Find More Information” for information on how to obtain a copy of the form of currency warrant
agreement.

The following description of the currency warrant agreements and the currency warrant certificates and summaries of some provisions of the currency
warrant agreements and the currency warrant certificates do not describe every aspect of the currency warrants and are subject to, and are qualified in their
entirety by reference to, all the provisions of the applicable currency warrant agreements and the currency warrant certificates, including definitions of terms used
in the currency warrant agreements and not otherwise defined in this prospectus. For example, in this section we use some terms that have been given special
meaning in the currency warrant agreements. We also include references in parentheses to some sections of the currency warrant agreements. Whenever we refer
to particular sections or defined terms of the currency warrant agreements in this prospectus or in any applicable prospectus supplement, those sections or defined
terms are incorporated by reference in this prospectus or in the applicable prospectus supplement.

Terms of the Currency Warrants to Be Described in the Prospectus Supplement

The particular terms of each issue of currency warrants, the currency warrant agreement relating to the currency warrants and the currency warrant
certificates representing the currency warrants will be described in the applicable prospectus supplement. This description will include:
 

 •  the aggregate amount of the currency warrants;
 

 •  the initial offering price;
 

 •  whether the currency warrants shall be currency put warrants, currency call warrants, or otherwise;
 

 •  the formula for determining the currency warrant cash settlement value, if applicable, of each currency warrant;
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 •  the procedures and conditions relating to the exercise of the currency warrants;
 

 •  the circumstances which will cause the currency warrants to be deemed to be automatically exercised;
 

 •  any minimum number of currency warrants which must be exercised at any one time, other than upon automatic exercise;
 

 •  the date on which the right to exercise the currency warrants will commence and the date on which the right will expire;
 

 •  the identity of the currency warrant agent;
 

 •  if applicable, a discussion of United States federal income tax, accounting or other considerations applicable to the currency warrants; and
 

 •  any other terms of the currency warrants.

If the currency warrants are to be offered either in the form of currency put warrants or currency call warrants, an owner will receive a cash payment upon
exercise only if the currency warrants have a cash settlement value in excess of zero at that time. The spot exchange rate of the applicable base currency, as
compared to the U.S. dollar upon exercise, will determine, together with the strike price, whether the currency warrants have a cash settlement value on any given
day prior to their expiration. The strike price for a currency warrant will be the amount of the base currency that the holder has the right to sell, in the case of a
currency put warrant, or purchase, in the case of a currency call warrant, in exchange for one U.S. dollar. The currency warrants are expected to be “out-of-the-
money” (i.e., the cash settlement value will be zero) when initially sold and will be “in-the-money” (i.e., the cash settlement value will exceed zero) if, in the case
of currency put warrants, the base currency depreciates against the U.S. dollar to the extent that one U.S. dollar is worth more than the strike price or, in the case
of currency call warrants, the base currency appreciates against the U.S. dollar to the extent that one U.S. dollar is worth less than the strike price.

The “exercise date” of the currency warrants will be defined in the applicable prospectus supplement. “Cash settlement value” on an exercise date of
currency put warrants is an amount which is the greater of:
 

 •  zero; and
 

 •  an amount calculated as follows:

constant – (constant x strike price)
                   spot rate. 

The cash settlement value on an exercise date of currency call warrants is an amount which is the greater of:
 

 •  zero; and
 

 •  an amount calculated as follows:

(constant x strike price) – constant.
              spot rate.

The constant will be a specified fixed amount, for example, 50. The spot rate means the spot exchange rate of the base currency for U.S. dollars on the
exercise date.

Exercise of Currency Warrants

Unless otherwise provided in the applicable prospectus supplement, each currency warrant will entitle the beneficial owner to the cash settlement value of
the currency warrant on the applicable exercise date, in each case as these terms will further be defined in the applicable prospectus supplement (Section 2.02). If
not exercised
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prior to 3:00 p.m., New York City time, on the fifth business day preceding the expiration date, currency warrants will be deemed automatically exercised on the
expiration date (Section 2.03). Currency warrants may also be deemed to be automatically exercised if they are delisted. Procedures for exercise of the currency
warrants will be set out in the applicable prospectus supplement. In addition, if you hold your interest in a currency warrant indirectly, either because it has been
issued in global form or because you otherwise hold it in street name, you should check with the institution through which you hold your interest in the currency
warrant to determine how these provisions will apply to you. See “Legal Ownership” for a general description of the procedures and rights that may be applicable
to indirect owners of currency warrants.

Listing

Unless otherwise provided in any applicable prospectus supplement, each issue of currency warrants will be listed on a national securities exchange as
specified in that prospectus supplement, subject only to official notice of issuance, as a precondition to the sale of any of the currency warrants. If the currency
warrants are delisted from, or permanently suspended from trading on, that exchange, and, at or before the delisting or suspension, the currency warrants have not
been listed on another national securities exchange, currency warrants not previously exercised will be deemed automatically exercised on the date the delisting
or permanent trading suspension becomes effective (Section 2.03). The cash settlement value to be paid if the currency warrants are thus deemed automatically
exercised will be as described in the applicable prospectus supplement. UTC will notify holders of currency warrants as soon as practicable of the delisting or
permanent trading suspension. The applicable currency warrant agreement will contain a covenant of UTC not to seek delisting of the currency warrants from, or
permanent suspension of their trading on, the exchange on which they are listed (Section 2.04).

Modifications

The currency warrant agreement and the terms of the currency warrants may be amended by UTC and the currency warrant agent, without the consent of
the beneficial owners or the registered holder, for the purpose of curing any ambiguity, or of curing, correcting or supplementing any defective or inconsistent
provision contained in the currency warrant agreement and the terms of the currency warrants, or in any other manner which UTC may deem necessary or
desirable and which will not adversely affect the interests of the beneficial owners (Section 6.01).

UTC and the currency warrant agent also may modify or amend the currency warrant agreement and the terms of the currency warrants with the consent of
the owners of not less than a majority in number of the then outstanding unexercised currency warrants affected, provided that no modification or amendment that
increases the strike price in the case of a currency put warrant, decreases the strike price in the case of a currency call warrant, shortens the period of time during
which the currency warrants may be exercised or otherwise materially and adversely affects the exercise rights of the owners of the currency warrants or reduces
the number of outstanding currency warrants the consent of whose owners is required for modification or amendment of the currency warrant agreement or the
terms of the currency warrants may be made without the consent of the owners affected by the modification or amendment (Section 6.01).

Merger, Consolidation, Sale or Other Dispositions

If at any time there is a merger, consolidation, sale, transfer, conveyance or other disposition of substantially all of the assets of UTC, then the successor or
assuming corporation will succeed to and be substituted for UTC, with the same effect as if it had been named in the currency warrant agreement and in the
currency warrants as UTC. UTC will then be relieved of any further obligation under the currency warrant agreement or under the currency warrants, and UTC as
the predecessor corporation may then or at any later time be dissolved, wound up or liquidated (Section 3.02).
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Enforceability of Rights by Owners; Governing Law

The currency warrant agent will act solely as an agent of UTC in connection with the issuance and exercise of currency warrants and will not assume any
obligation or relationship of agency or trust for or with any owner of a beneficial interest in currency warrants or with the registered holder of the currency
warrants (Section 5.02). The currency warrant agent will have no duty or responsibility in case of any default by UTC in the performance of its obligations under
the currency warrant agreement or currency warrant certificate including, without limitation, any duty or responsibility to initiate any proceedings at law or
otherwise or to make any demand upon UTC (Section 5.02). Owners may, without the consent of the currency warrant agent, enforce by appropriate legal action,
on their own behalf, their right to exercise, and to receive payment for, their currency warrants (Section 3.01). Except as may otherwise be provided in the
applicable prospectus supplement, each issue of currency warrants and the applicable currency warrant agreement will be governed by and construed in
accordance with the law of the State of New York (Section 6.05).
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DESCRIPTION OF STOCK-INDEX WARRANTS

UTC may issue warrants entitling the owners of the warrants to receive, upon exercise, an amount in cash determined by reference to decreases or increases
in the level of a specified stock index which may be based on one or more U.S. or foreign stocks or a combination of U.S. or foreign stocks. Stock-index warrants
may be issued:
 

 
•  in the form of stock-index put warrants, entitling their owners to receive from UTC the stock-index cash settlement value in cash in U.S. dollars,

which amount will be determined by reference to the amount, if any, by which the exercise price exceeds the index value at the time of exercise; and
 

 
•  in the form of stock-index call warrants, entitling their owners to receive from UTC the stock-index cash settlement value in cash in U.S. dollars,

which amount will be determined by reference to the amount, if any, by which the index value at the time of exercise exceeds the exercise price.

The “stock-index cash settlement value,” the “exercise price” and the “index value” will be defined in the applicable prospectus supplement. Stock-index
warrants may be issued separately or together with debt securities, debt warrants or currency warrants.

The prospectus supplement relating to a particular series of stock-index warrants will set forth the formula by which the stock-index cash settlement value
will be determined, including any multipliers, if applicable. In addition, if so specified in the applicable prospectus supplement, following the occurrence of a
market disruption event (as defined in that prospectus supplement), the stock-index cash settlement value may be determined on a different basis than upon
normal exercise of a stock-index warrant. Unless otherwise indicated in the applicable prospectus supplement, a stock-index warrant will be settled only in cash
in U.S. dollars, which is the only permissible method of settlement under exchange rules currently approved by the SEC. Accordingly, a stock-index warrant will
not require or entitle an owner to sell, deliver, purchase or take delivery of any shares of any underlying stock or any other securities. The owners will not be
entitled to any of the rights of the holders of any underlying stock.

We will issue any series of stock-index warrants under a separate stock-index warrant agreement to be entered into between UTC and one or more banks or
trust companies, as stock-index warrant agents, all as will be described in the prospectus supplement relating to that series. A form of stock-index warrant
agreement, including a form of stock-index warrant certificate, is incorporated by reference as an exhibit to the registration statement of which this prospectus
forms a part. See “Where You Can Find More Information” for information on how to obtain a copy of the form of stock-index warrant agreement.

The following description of the stock-index warrant agreements and the stock-index warrant certificates and summaries of some provisions of the stock-
index warrants and the stock-index warrant certificates do not describe every aspect of the stock-index warrants and are subject to, and are qualified in their
entirety by reference to, all of the provisions of the applicable stock-index warrant agreements and the stock-index warrant certificates, including definitions of
terms used in the stock-index warrant agreements and not otherwise defined in this prospectus. For example, in this section we use some terms that have been
given special meaning in the stock-index warrant agreements. We also include references in parentheses to some sections of the stock-index warrant agreements.
Whenever we refer to particular sections or defined terms of the stock-index warrant agreements in this prospectus or in any applicable prospectus supplement,
those sections or defined terms are incorporated by reference in this prospectus or in the applicable prospectus supplement.

Terms of the Stock-Index Warrants to Be Described in the Prospectus Supplement

The particular terms of each issue of stock-index warrants, the stock-index warrant agreement relating to the stock-index warrants and the stock-index
warrant certificate representing the stock-index warrants will be described in the applicable prospectus supplement. This description will include:
 

 •  the aggregate amount of the stock-index warrants;
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 •  the initial offering price of the stock-index warrants;
 

 

•  the stock index for the stock-index warrants, which may be based on one or more U.S. or foreign stocks or a combination of U.S. or foreign stocks
and may be a preexisting U.S. or foreign stock index compiled and published by a third party or an index based on one or more underlying stock or
stocks selected by UTC solely in connection with the issuance of the stock-index warrants, and specified information regarding the stock index and
the underlying stock or stocks;

 

 •  whether the stock-index warrants are puts, calls or otherwise;
 

 •  the date on which the right to exercise the stock-index warrants commences and the date on which this right expires;
 

 •  the manner in which the stock-index warrants may be exercised;
 

 
•  the maximum number, if any, of the stock-index warrants that may, subject to UTC’s election, be exercised by all owners (or by any person or entity)

on any day;
 

 •  any provisions for the automatic exercise of the stock-index warrants other than at expiration;
 

 
•  the method of providing for a substitute index or otherwise determining the amount payable in connection with the exercise of the stock-index

warrants if the stock index changes or ceases to be made available by its publisher, which determination will be made by an independent expert;
 

 •  if applicable, a discussion of United States federal income tax, accounting or other considerations applicable to the stock-index warrants;
 

 •  any provisions permitting an owner to condition an exercise notice on the absence of specified changes in the index value after the exercise date; and
 

 •  any other terms of the stock-index warrants.

Exercise of Stock-Index Warrants

Unless otherwise provided in the applicable prospectus supplement, each stock-index warrant will entitle the owner to the stock-index cash settlement
value of the stock-index warrant on the applicable valuation date, in each case as these terms will further be defined in the applicable prospectus supplement
(Section 2.02). If not exercised prior to 3:00 p.m., New York City time, on the stock-index warrant expiration date, stock-index warrants will be deemed
automatically exercised on the stock-index warrant expiration date (Section 2.03). Procedures for exercise of the stock-index warrants will be described in the
applicable prospectus supplement. In addition, if you hold your interest in a stock-index warrant indirectly, either because it has been issued in global form or
because you otherwise hold it in street name, you should check with the institution through which you hold your interest in the stock-index warrant to determine
how these provisions will apply to you. See “Legal Ownership” for a general description of the procedures and rights applicable to indirect holders of stock-index
warrants.

Listing

Unless otherwise provided in any applicable prospectus supplement, each issue of stock-index warrants will be listed on a national securities exchange, as
specified in that prospectus supplement, subject only to official notice of issuance, as a pre-condition to the sale of any of the stock-index warrants. It may be
necessary in certain circumstances for that national securities exchange to obtain the approval of the SEC in connection with any listing of the stock-index
warrants. If the stock-index warrants are delisted from, or permanently suspended from trading on, the exchange, and, at or before the delisting or suspension, the
stock-index warrants have not been listed on another national securities exchange, stock-index warrants not previously exercised will be deemed automatically
exercised on the date the delisting or permanent trading suspension becomes effective (Section
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2.03). The stock-index cash settlement value to be paid if the stock-index warrants are then deemed automatically exercised will be described in the applicable
prospectus supplement. UTC will notify holders of stock-index warrants as soon as practicable of the delisting or permanent trading suspension. The applicable
stock-index warrant agreement will contain a covenant of UTC not to seek delisting of the stock-index warrants from, or permanent suspension of their trading on
the exchange on which they are listed (Section 2.05).

Modifications

The stock-index warrant agreement and the terms of the stock-index warrants may be amended by UTC and the stock-index warrant agent, without the
consent of the beneficial owners or the registered holder, for the purpose of curing any ambiguity, or of curing, correcting or supplementing any defective or
inconsistent provision contained in the stock-index warrant agreement and the terms of the stock-index warrants, or in any other manner which UTC may deem
necessary or desirable and which will not adversely affect the interests of the owners (Section 6.01).

UTC and the stock-index warrant agent also may modify or amend the stock-index warrant agreement and the terms of the stock-index warrants, with the
consent of the owners of not less than a majority in number of the then outstanding unexercised stock-index warrants affected, provided that no such modification
or amendment that increases the exercise price in the case of a stock-index call warrant, decreases the exercise price in the case of a stock-index put warrant,
shortens the period of time during which the stock-index warrants may be exercised or otherwise materially and adversely affects the exercise rights of the owners
of the stock-index warrants or reduces the number of outstanding stock-index warrants the consent of whose owners is required for modification or amendment of
the stock-index warrant agreement or the terms of the stock-index warrants may be made without the consent of the owners affected by the modification or
amendment (Section 6.01).

Merger, Consolidation, Sale or Other Dispositions

If at any time there is a merger, consolidation, sale, transfer, conveyance or other disposition of substantially all of the assets of UTC, then the successor or
assuming corporation will succeed to and be substituted for UTC, with the same effect as if it had been named in the stock-index warrant agreement and in the
stock-index warrants as UTC. UTC will then be relieved of any further obligation under the stock-index warrant agreement or under the stock-index warrants, and
UTC as the predecessor corporation may then or at any later time be dissolved, wound up or liquidated (Section 3.02).

Enforceability of Rights by Owners; Governing Law

The stock-index warrant agent will act solely as an agent of UTC in connection with the issuance and exercise of stock-index warrants and will not assume
any obligation or relationship of agency or trust for or with any owner of a beneficial interest in stock-index warrants or with the registered holder of the stock-
index warrants (Section 5.02). The stock-index warrant agent will have no duty or responsibility in case of any default by UTC in the performance of its
obligations under the stock-index warrant agreement or stock-index warrant certificate including, without limitation, any duty or responsibility to initiate any
proceedings at law or otherwise or to make any demand upon UTC (Section 5.02). Owners may, without the consent of the stock-index warrant agent, enforce by
appropriate legal action, on their own behalf, their right to exercise, and to receive payment for, their stock-index warrants (Section 3.01). Except as may
otherwise be provided in the applicable prospectus supplement, each issue of stock-index warrants and the applicable stock-index warrant agreement will be
governed by and construed in accordance with the law of the State of New York (Section 6.05).
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DESCRIPTION OF CAPITAL STOCK

UTC’s authorized capital stock consists of 4,000,000,000 shares of common stock, par value $1.00 per share, and 250,000,000 shares of preferred stock,
par value $1.00 per share. The following briefly summarizes the material terms of UTC’s common stock, preferred stock, restated certificate of incorporation and
restated bylaws. These summaries do not describe every aspect of these securities and documents and are subject, and are qualified in their entirety by reference,
to all the provisions of the restated certificate of incorporation and restated bylaws. Our restated certificate of incorporation and our amended and restated bylaws
are incorporated by reference in the registration statement of which this prospectus forms a part. See “Where You Can Find More Information” for information on
how to obtain a copy of these documents.

Common Stock

UTC’s common stock is listed on the New York Stock Exchange under the symbol “UTX”. As of March 31, 2016 there were 836,865,684 shares of
common stock outstanding, all of which are fully paid and nonassessable.

Common stockholders are entitled to one vote for each share held on all matters submitted to a vote of stockholders.

Common stockholders are entitled to share equally in the dividends, if any, that may be declared by the board of directors out of funds that are legally
available to pay dividends, but only after payment of any dividends required to be paid on outstanding preferred stock. Upon any voluntary or involuntary
liquidation, dissolution or winding up of UTC, the common stockholders will be entitled to share ratably in all assets of UTC remaining after we pay:
 

 •  all of our debts and other liabilities and
 

 •  any amounts we may owe to the holders of our preferred stock.

Common stockholders do not have any preemptive, subscription, redemption or conversion rights. The rights, preferences and privileges of common
stockholders are subject to the rights of the shareholders of any series of preferred stock that we have designated and issued or that we may designate and issue in
the future.

Delaware law and our bylaws permit us to issue uncertificated shares of common stock. However, holders of uncertificated shares of our common stock
may request certificates representing their ownership of common stock.

Preferred Stock

As noted above, the rights, preferences and privileges of common stockholders may be affected by the rights, preferences and privileges granted to holders
of preferred stock. For this reason, you should be aware that UTC’s board of directors has the authority, without further action by the stockholders, to issue shares
of preferred stock in one or more series, and to fix the rights, preferences and privileges of each series, which may be greater than the rights of the common stock.
It is not possible to state the actual effect of the issuance of any
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additional series of preferred stock upon the rights of common stockholders until the board of directors determines the specific rights of the holders of that series.
However, the effects might include, among other things:
 

 •  restricting dividends on the common stock;
 

 •  diluting the voting power of the common stock;
 

 •  impairing the liquidation rights of the common stock; or
 

 •  delaying or preventing a change in control of UTC without further action by the stockholders.

As of March 31, 2016, UTC had no shares of preferred stock outstanding.

Charter and Bylaw Provisions

At each annual meeting of stockholders, the entire board of directors is elected for a term of one year. UTC’s restated bylaws provide that the board of
directors may, from time to time, designate the number of directors; however, the number may not be less than 10 nor more than 19. Vacancies on the board
resulting from an increase in the number of directors may generally be filled by a vote of the majority of the directors then in office, even if less than a quorum.

UTC’s restated certificate of incorporation includes provisions eliminating the personal liability of our directors for monetary damages resulting from
breaches of their fiduciary duty to the extent permitted by Delaware law. The restated bylaws include provisions indemnifying our directors, officers and
employees to the fullest extent permitted by Delaware law, including under circumstances in which indemnification is otherwise discretionary. The restated
bylaws additionally include provisions relating to reimbursement by UTC of expenses reasonably incurred by our current and former directors and officers in
advance of the final disposition of any such proceeding, and permitting the Chief Executive Officer or the General Counsel and the Chief Financial Officer acting
together to reimburse the expenses of our current and former employees, agents and fiduciaries in advance of the final disposition of any such proceeding.

UTC’s restated bylaws establish advance notice procedures with respect to stockholder proposals and the nomination of candidates for election of directors,
other than nominations made by or at the direction of UTC’s board of directors. Eligible stockholders may include their own director nominees in UTC’s proxy
materials under the circumstances set forth in the bylaws. Generally, a stockholder or a group of up to 20 stockholders, who has maintained continuous qualifying
ownership of at least 3% of UTC’s outstanding common stock for at least three years, may include director nominees constituting up to 20% of the board of
directors in the proxy materials for an annual meeting of stockholders if such stockholder or group of stockholders complies with the other requirements set forth
in the proxy access provision. In addition, special meetings of stockholders may be called only by the board of directors, the chairman of the board of directors or
the Chief Executive Officer.

UTC’s restated bylaws include an exclusive forum provision. This provision provides that, unless UTC consents in writing to the selection of an alternative
forum, the sole and exclusive forum for various types of suits will be a state court located within the State of Delaware (or, if no state court located within the
State of Delaware has jurisdiction, the federal district court for the District of Delaware). Such suits include (i) any derivative action or proceeding brought on
behalf of UTC, (ii) any action asserting a claim of breach of a fiduciary duty owed by any director or officer or other employee of UTC to the company or to
UTC’s stockholders, (iii) any action asserting a claim against UTC or any director or officer or other employee of UTC arising pursuant to any provision of the
DGCL or UTC’s certificate of incorporation or bylaws (as either may be amended from time to time) or (iv) any action asserting a claim against UTC or any
director or officer or other employee of UTC governed by the internal affairs doctrine.
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The restated certificate of incorporation contains a “fair price” provision, providing that certain business combinations with any interested stockholder or
affiliate of an interested stockholder may not be consummated without the affirmative vote of at least 80% of the votes entitled to be cast by the holders of the
then-outstanding shares of capital stock of UTC entitled to vote generally in the election of directors, voting as a single class. The term “interested stockholder,”
as defined in the restated certificate of incorporation, generally means a person who owns at least 10% of the voting power of UTC’s voting stock.

The business combinations to which the fair price provision applies include:
 

 •  a merger or consolidation with an interested stockholder;
 

 •  the sale or other disposition of assets having a fair market value of $25,000,000 or more to an interested stockholder;
 

 
•  the issuance or transfer of securities having an aggregate fair market value of $25,000,000 or more by UTC or any subsidiary of UTC to an interested

stockholder;
 

 •  the adoption of a plan of liquidation or dissolution proposed by or on behalf of an interested stockholder; and
 

 
•  any reclassification of securities, recapitalization or other transaction which increases, directly or indirectly, the proportionate share holdings of an

interested stockholder.

A significant purpose of the fair price provision is to deter a purchaser from using two-tiered pricing and similar unfair or discriminatory tactics in an
attempt to acquire UTC. The affirmative vote of the holders of at least 80% of the voting power of voting stock of UTC is required to amend or repeal the fair
price provision or adopt any provision inconsistent with it.

Under Delaware law, the affirmative vote of a majority of the shares entitled to vote on any matter is required to amend a corporation’s certificate of
incorporation or bylaws, unless a corporation’s certificate of incorporation or bylaws, as the case may be, requires a greater percentage. As described above, the
affirmative vote of the holders of at least 80% of the voting power of the voting stock of UTC is required to amend or repeal certain provisions of UTC’s restated
certificate of incorporation.

Certain of the provisions of UTC’s restated certificate of incorporation and restated bylaws discussed above could discourage a proxy contest or the
acquisition of control of a substantial block of our stock. These provisions could also have the effect of discouraging a third party from making a tender offer or
otherwise attempting to obtain control of UTC, even though an attempt to obtain control of UTC might be beneficial to UTC and its stockholders.

Change of Control

Section 203 of the Delaware General Corporation Law (the “DGCL”), under certain circumstances, may make it more difficult for a person who is an
“Interested Stockholder,” as defined in Section 203, to effect various business combinations with a corporation for a three-year period. Under Delaware law, a
corporation’s certificate of incorporation or bylaws may exclude a corporation from the restrictions imposed by Section 203. However, UTC’s restated certificate
of incorporation and restated bylaws do not exclude us from these restrictions, and these restrictions apply to us.
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DESCRIPTION OF EQUITY UNITS AND STOCK PURCHASE CONTRACTS

UTC may issue equity units consisting of a stock purchase contract and debt securities or debt or equity obligations of third parties, including U.S. Treasury
securities, in each case securing holders’ obligations to purchase shares of our common stock under the stock purchase contracts. The stock purchase contracts
may require us to make periodic payments to holders of the equity units, or vice versa, and such payments may be unsecured or prefunded and may be paid on a
current or on a deferred basis. The stock purchase contracts may require holders to secure their obligations thereunder in a specified manner, and, in certain
circumstances, we may deliver newly issued prepaid stock purchase contracts upon release to a holder of any collateral securing such holder’s obligations under
the original stock purchase contract. Any one or more of the above securities, shares of our common stock or the stock purchase contracts or other collateral may
be pledged as security for the holders’ obligations to purchase or sell, as the case may be, the shares of our common stock under the stock purchase contracts. The
stock purchase contracts may also allow the holders, under certain circumstances, to obtain the release of the security for their obligations under such contracts by
depositing with the collateral agent as substitute collateral U.S. Treasury securities with a principal amount at maturity equal to the collateral so released or the
maximum number of shares deliverable by such holders under stock purchase contracts requiring the holders to sell shares of our common stock to us. The stock
purchase contracts may include, without limitation, contracts obligating holders to purchase from us, and obligating us to sell to holders, a fixed or varying
number of shares of our common stock at a future date or dates. The consideration per share of our common stock may be fixed at the time that the stock purchase
contracts are issued or may be determined by reference to a specific formula set forth in the stock purchase contracts. Any stock purchase contract may include
anti-dilution provisions to adjust the number of shares issuable pursuant to such stock purchase contract upon the occurrence of certain events.
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LEGAL OWNERSHIP

In this prospectus and in any applicable prospectus supplement, when we refer to the “holders” of securities as being entitled to specified rights or
payments, we mean only the actual legal holders of the securities. While you will be the holder if you hold a security registered in your name, more often than not
the holder actually will be a broker, bank or other financial institution or, in the case of a global security, the depositary. Our obligations, as well as the obligations
of the trustee, any warrant agent, any transfer agent, any registrar and any third parties employed by us, the trustee, any warrant agent, any transfer agent and any
registrar, run only to persons who are registered as holders of UTC securities, except as may be specifically provided for in a warrant agreement, warrant
certificate or other contract governing the securities. For example, once we make payment to the registered holder, we have no further responsibility for the
payment even if that holder is legally required to pass the payment along to you but does not do so.

Street Name and Other Indirect Holders

Holding securities in accounts at banks, brokers or other financial institutions is called holding in “street name.” If you hold UTC securities in street name,
we will recognize only the bank or broker, or the financial institution the bank or broker uses to hold the securities, as a holder. These intermediary banks,
brokers, other financial institutions and depositaries pass along principal, interest, dividends and other payments, if any, on the securities, either because they
agree to do so in their customer agreements or because they legally are required to do so. This means that if you are an indirect holder, you will need to coordinate
with the institution through which you hold your interest in a security in order to determine how the provisions involving holders described in this prospectus and
any applicable prospectus supplement actually will apply to you. For example, if the debt security in which you hold a beneficial interest in street name can be
repaid at the option of the holder, you cannot redeem it yourself by following the procedures described in the prospectus supplement relating to that security.
Instead, you would need to cause the institution through which you hold your interest to take those actions on your behalf. Your institution may have procedures
and deadlines different from or additional to those described in the applicable prospectus supplement.

If you hold UTC securities in street name or through other indirect means, you should check with the institution through which you hold your interest in a
security to find out:
 

 •  how it handles payments and notices with respect to the securities;
 

 •  whether it imposes fees or charges;
 

 •  how it handles voting, if applicable;
 

 •  how and when you should notify it to exercise on your behalf any rights or options that may exist under the securities;
 

 •  whether and how you can instruct it to send you securities registered in your own name so you can be a direct holder as described below; and
 

 •  how it would pursue rights under the securities if there were a default or other event triggering the need for holders to act to protect their interests.

Book-Entry Issuance

Unless otherwise specified in the applicable prospectus supplement, UTC securities will be book-entry securities that are cleared and settled through The
Depository Trust Company, or DTC, a securities depositary. If UTC securities are cleared and settled through any other securities depositary, such as Euroclear
Bank, S.A./N.V. or Clearstream Banking, société anonyme, UTC will provide additional information in any applicable prospectus supplement. Upon issuance,
unless otherwise specified in the applicable prospectus supplement, all book-entry securities of the same series will be represented by one or more fully registered
global securities. Each global security will be deposited with, or on behalf of, DTC and will be registered in the name of DTC or a nominee of DTC. DTC will
thus be the only registered holder of any such securities and will be considered the sole owner of the securities.
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Purchasers may only hold interests in the global securities through DTC if they are participants in the DTC system. Purchasers may also hold interests
through a securities intermediary—a bank, brokerage house or other institution that maintains securities accounts for customers—that has an account with DTC or
its nominee. DTC will maintain accounts showing the securities holdings of its participants, and these participants will in turn maintain accounts showing the
securities holdings of their customers. Some of these customers may themselves be securities intermediaries holding securities for their customers. Thus, each
beneficial owner of a book-entry security will hold that security indirectly through a hierarchy of intermediaries, with DTC at the “top” and the beneficial owner’s
own securities intermediary at the “bottom.”

The securities of each beneficial owner of a book-entry security will be evidenced solely by entries on the books of the beneficial owner’s securities
intermediary. The actual purchaser of the securities will generally not be entitled to have the securities represented by the global securities registered in its name
and will not be considered the owner. In most cases, a beneficial owner will also not be able to obtain a paper certificate evidencing the holder’s ownership of
securities. The book-entry system for holding securities eliminates the need for physical movement of certificates. The laws of some jurisdictions require some
purchasers of securities to take physical delivery of their securities in definitive form. These laws may impair the ability to transfer book-entry securities.

We may issue UTC common stock in the form of a global security, but you will nevertheless have the right to receive shares of common stock in
certificated form registered in your name. You should consult your bank, broker or other financial institution to find out how to receive certificates in your name
which represent your interests in common stock so that you will be a direct holder.

In a few special situations described below, a book-entry security representing UTC securities will terminate and interests in it will be exchanged for
physical certificates representing the securities. After that exchange, the choice of whether to hold securities directly or in street name will be up to you. You must
consult your bank, broker or other financial institution to find out how to have your interests in the securities transferred to your name, so that you will be a direct
holder.

Unless we specify otherwise in any applicable prospectus supplement, the special situations for termination of a global security representing UTC securities
are:
 

 
•  DTC notifies us that it is unwilling or unable to continue as depositary for that global security or if at any time DTC ceases to be a “clearing agency”

registered under the Exchange Act and we are unable to find a qualified replacement for DTC within 90 days;
 

 •  We in our sole discretion determine to allow that global security to be exchangeable for definitive securities in registered form; or
 

 
•  Any event has occurred and is continuing, which after notice or lapse of time, would become an event of default with respect to those securities.

(Defaults are discussed earlier under “Description of Debt Securities—Events of Default.”)

Any global security that is exchangeable will be exchangeable in whole for definitive securities in registered form with the same terms, and in the case of
debt securities, in an equal aggregate principal amount. Definitive securities will be registered in the name or names of the person or persons specified by DTC in
a written instruction to the registrar of the securities. DTC may base its written instruction upon directions it receives from its participants.

In this prospectus and the applicable prospectus supplement, for book-entry securities, references to actions taken by security holders will mean actions
taken by DTC upon instructions from its participants, and references to payments and notices of redemption to security holders will mean payments and notices
of redemption to DTC as the registered holder of the securities for distribution to participants in accordance with DTC’s procedures.
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DTC is a limited-purpose trust company organized under the laws of the State of New York, a “banking organization” within the meaning of the New York
Banking Law, a member of the Federal Reserve System, a “clearing corporation” within the meaning of the New York Uniform Commercial Code and a “clearing
agency” registered under the Exchange Act. The rules applicable to DTC and its participants are on file with the SEC.

We will not have any responsibility or liability for any aspect of the records relating to, or payments made on account of, beneficial ownership interests in
the book-entry securities or for maintaining, supervising or reviewing any records relating to the beneficial ownership interests.
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PLAN OF DISTRIBUTION

UTC may sell the securities covered by this prospectus in any of three ways (or in any combination):
 

 •  to or through underwriters or dealers;
 

 •  directly to a limited number of purchasers or to a single purchaser; or
 

 •  through agents.

In addition, this prospectus may be used for the remarketing of certain debt securities or other securities issued pursuant to this prospectus.

UTC may enter into derivative transactions with third parties, or sell securities not covered by this prospectus to third parties in privately negotiated
transactions. If the applicable prospectus supplement so indicates, in connection with those derivatives, the third parties may sell securities covered by this
prospectus and the applicable prospectus supplement, including in short sale transactions. If so, the third party may use securities pledged by UTC or borrowed
from UTC or others to settle those sales or to close out any related open borrowings of stock and may use securities received from UTC in settlement of those
derivatives to close out any related open borrowings of stock. The third party in such sale transactions will be an underwriter and, if not identified in this
prospectus, will be identified in the applicable prospectus supplement (or a post-effective amendment to the registration statement of which this prospectus forms
a part).

The accompanying prospectus supplement will set forth the terms of the offering of the securities covered by this prospectus, including:
 

 •  the name or names of any underwriters, dealers or agents and the amounts of securities underwritten or purchased by each of them;
 

 
•  the initial public offering price of the securities and the proceeds to UTC and any discounts, commissions or concessions allowed or reallowed or

paid to dealers; and
 

 •  any securities exchanges on which the securities may be listed.

Any initial public offering price and any discounts or concessions allowed or reallowed or paid to dealers may be changed from time to time.

Underwriters or the third parties described above may offer and sell the offered securities from time to time in one or more transactions, including
negotiated transactions, at a fixed public offering price or at varying prices determined at the time of sale (including at market prices prevailing at such time or at
prices related to prevailing market prices). If UTC uses underwriters in the sale of any securities, the securities will be acquired by the underwriters for their own
account and may be resold from time to time in one or more transactions described above. The securities may be offered to the public either through underwriting
syndicates represented by managing underwriters or directly by underwriters. Generally, the underwriters’ obligations to purchase the securities will be subject to
customary conditions. The underwriters will be obligated to purchase all of the offered securities if they purchase any of the offered securities.

UTC may sell the securities through agents from time to time. The applicable prospectus supplement will name any agent involved in the offer or sale of
the securities and any commissions UTC pays to them. Generally, any agent will be acting on a best efforts basis for the period of its appointment.

UTC may authorize underwriters, dealers or agents to solicit offers by certain purchasers to purchase the securities from UTC at the public offering price
set forth in the applicable prospectus supplement pursuant to delayed delivery contracts providing for payment and delivery on a specified date in the future. The
contracts will be subject only to those conditions set forth in the applicable prospectus supplement, and the applicable prospectus supplement will set forth any
commissions UTC pays for solicitation of these contracts.
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Certain persons participating in this offering may engage in transactions that stabilize, maintain or otherwise affect the price of the securities. Specifically,
in connection with underwritten offerings of the offered securities and in accordance with applicable law and industry practice, the underwriters may over-allot
and may bid for, and purchase, the securities in the open market.

Agents, underwriters and other third parties described above that participate in the distribution of the offered securities may be underwriters as defined in
the Securities Act, and any discounts or commissions they receive from UTC and any profit on their resale of the securities may be treated as underwriting
discounts and commissions under the Securities Act. UTC may have agreements with the agents, underwriters and those other third parties to indemnify them
against specified civil liabilities, including liabilities under the Securities Act or to contribute to payments they may be required to make in respect of those
liabilities. Agents, underwriters and those other third parties may engage in transactions with or perform services for UTC in the ordinary course of their
businesses.

In compliance with guidelines of the Financial Industry Regulatory Authority, or FINRA, the maximum consideration or discount to be received by any
FINRA member will not exceed 8% of the aggregate amount of the securities offered pursuant to this prospectus and any accompanying prospectus supplement.

VALIDITY OF THE SECURITIES

The validity of the unsubordinated debt securities, junior subordinated debt securities, debt warrants, currency warrants, stock-index warrants, common
stock, stock purchase contracts and equity units have been passed upon for UTC by Wachtell, Lipton, Rosen & Katz, New York, New York. In connection with
any offering and if indicated in the related prospectus supplement, the validity of the securities described in this prospectus will be passed upon for any
underwriters or agents, as the case may be, by Sullivan & Cromwell LLP, New York, New York.

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The financial statements, financial statement schedule and management’s assessment of the effectiveness of internal control over financial reporting (which
is included in Management’s Report on Internal Control over Financial Reporting) incorporated in this prospectus by reference to our Annual Report on Form 10-
K for the year ended December 31, 2015 have been so incorporated in reliance on the reports of PricewaterhouseCoopers LLP, an independent registered public
accounting firm, given on the authority of said firm as experts in auditing and accounting.

With respect to the unaudited financial information of UTC for the three-month period ended March 31, 2016 and 2015, incorporated by reference in this
prospectus, PricewaterhouseCoopers LLP reported that they have applied limited procedures in accordance with professional standards for a review of such
information. However, their report dated April 29, 2016, incorporated by reference in this prospectus, states that they did not audit and they do not express an
opinion on that unaudited financial information. Accordingly, the degree of reliance on their report on such information should be restricted in light of the limited
nature of the review procedures applied.

PricewaterhouseCoopers LLP is not subject to the liability provisions of Section 11 of the Securities Act for their report on the unaudited financial
information because that report is not a “report” or a “part” of the registration statement prepared or certified by PricewaterhouseCoopers LLP within the meaning
of Sections 7 and 11 of the Securities Act.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy and information statements and other information regarding us with the SEC. Our SEC filings are
available to the public over the Internet at the SEC’s website at http://www.sec.gov. You may also read and copy any document we file with the SEC at the SEC’s
Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. You may obtain information on the operation of the Public Reference Room by calling the
SEC at 1-800-SEC-0330.

We maintain a website at http://www.utc.com that contains information regarding our company, including copies of reports, proxy statements and other
information we file with the SEC. Our website, and the information contained on that site, or linked to that site, are not incorporated by reference into this
prospectus and do not constitute a part of this prospectus.

The SEC allows us to “incorporate by reference” the information we file with them, which means that we can disclose important information to you by
referring you to those documents. The information incorporated by reference is an important part of this prospectus, and information that we file later with the
SEC will automatically update and supersede this information. We incorporate by reference the documents listed below and any future filings made with the SEC
under Sections 13(a), 13(c), 14, or 15(d) of the Exchange Act prior to the termination of the offering of the securities described in this prospectus (other than, in
each case, unless otherwise indicated, documents or information deemed to have been furnished and not filed in accordance with SEC rules).
 

 •  Annual Report on Form 10-K for the year ended December 31, 2015.
 

 •  Quarterly Report on Form 10-Q for the quarter ended March 31, 2016.
 

 
•  Current Reports on Form 8-K filed on January 6, 2016, January 14, 2016, February 8, 2016, February 22, 2016, February 23, 2016 and April 25,

2016.
 

 •  Definitive Proxy Statement on Schedule 14A filed on March 15, 2016 pursuant to Section 14 of the Securities Exchange Act of 1934, as amended.

You may request a copy of these filings at no cost, by writing or telephoning us at the following address:

Charles D. Gill
Executive Vice President & General Counsel
United Technologies Corporation
10 Farm Springs Road
Farmington, Connecticut 06032
(860) 728-7000

We are responsible for the information contained and incorporated by reference in this prospectus, any accompanying prospectus supplement,
and in any related free-writing prospectus we prepare or authorize. We have not authorized anyone to give you any other information, and we take no
responsibility for any other information that others may give you. We are not making an offer to sell or seeking offers to buy these debt securities,
warrants, common stock, stock purchase contracts and/or equity units in any jurisdiction where the offer or sale is not permitted. You should not
assume that the information in this prospectus, any accompanying prospectus supplement or in any related free writing prospectus we prepare or
authorize is accurate as of any date other than the date of the applicable document.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS
 
Item 14. Other Expenses of Issuance and Distribution.

The following table sets forth the various expenses payable by the Registrant in connection with the securities being registered hereby. Except as otherwise
noted, all of the fees set forth below are estimates.
 

SEC registration fee    *  
Printing expenses    †  
Legal fees and expenses    †  
Accounting fees and expenses    †  
Fees and expenses of trustee and counsel    †  
Rating agency fees    †  
Miscellaneous    †  

Total    †  
 
* Deferred in accordance with Rules 456(b) and 457(r) under the Securities Act of 1933, as amended.
† Estimated expenses are not presently known. The foregoing sets forth the general categories of expenses (other than underwriting discounts and

commissions) that UTC anticipates it will incur in connection with the offering of securities under this Registration Statement. An estimate of the aggregate
expenses in connection with the issuance and distribution of the securities being offered will be included in the applicable prospectus supplement.

 
Item 15. Indemnification of Directors and Officers.

Section 6.5 of UTC’s Bylaws requires UTC to indemnify and hold harmless, to the full extent permitted from time to time under the General Corporation
Law of the State of Delaware, or DGCL, each person who is made or threatened to be made a party to (or, in the case of directors and officers, otherwise involved
in) any threatened, pending or completed action, suit, arbitration, alternative dispute resolution procedure, legislative hearing or inquiry or proceeding, whether
civil, criminal, administrative or investigative, by reason of the fact that such person is or was a director, employee or officer of UTC. Such indemnification will
cover all expenses, liabilities and losses reasonably incurred by such individuals.

Subsection (a) of Section 145 of the DGCL empowers a corporation to indemnify any person who was or is a party or is threatened to be made a party to
any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of
the corporation) by reason of the fact that the person is or was a director, officer, employee or agent of the corporation, or is or was serving at the request of the
corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses (including
attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by the person in connection with such action, suit or
proceeding if the person acted in good faith and in a manner the person reasonably believed to be in or not opposed to the best interests of the corporation, and,
with respect to any criminal action or proceeding, had no reasonable cause to believe the person’s conduct was unlawful. The termination of any action, suit or
proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the person
did not act in good faith and in a manner which the person reasonably believed to be in or not opposed to the best interest of the corporation, and, with respect to
any criminal action or proceeding, had reasonable cause to believe that the person’s conduct was unlawful.

Subsection (b) of Section 145 of the DGCL empowers a corporation to indemnify any person who was or is a party or is threatened to be made a party to
any threatened, pending or completed action or suit by or in right of
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the corporation to procure a judgment in its favor by reason of the fact that such person acted in any of the capacities set forth above, against expenses (including
attorneys’ fees) actually and reasonably incurred by the person in connection with the defense or settlement of such action or suit if the person acted in good faith
and in a manner the person reasonably believed to be in or not opposed to the best interests of the corporation and except that no indemnification shall be made in
respect of any claim, issue or matter as to which such person shall have been adjudged to be liable to the corporation unless and only to the extent that the Court
of Chancery or the court in which such action or suit was brought shall determine upon application that, despite the adjudication of liability but in view of all the
circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which the Court of Chancery or such other court shall
deem proper.

Subsection (d) of Section 145 of the DGCL provides that any indemnification under subsections (a) and (b) of Section 145 (unless ordered by a court) shall
be made by the corporation only as authorized in the specific case upon a determination that indemnification of the present or former director, officer, employee
or agent is proper in the circumstances because the person has met the applicable standard of conduct set forth in subsections (a) and (b) of Section 145. Such
determination shall be made, with respect to a person who is a director or officer at the time of such determination, (1) by a majority vote of the directors who are
not parties to such action, suit or proceeding, even though less than a quorum, or (2) by a committee of such directors designated by the majority vote of such
directors, even though less than a quorum, or (3) if there are no such directors, or if such directors so direct, by independent legal counsel in a written opinion, or
(4) by the stockholders.

Section 145 of the DGCL further provides that to the extent a present or former director or officer of a corporation has been successful on the merits or
otherwise in the defense of any action, suit or proceeding referred to in subsections (a) and (b) of Section 145, or in defense of any claim, issue or matter therein,
such person shall be indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection therewith and that
such expenses may be paid by the corporation in advance of the final disposition of such action, suit or proceeding upon receipt of an undertaking by or on behalf
of such director or officer to repay such amount if it shall ultimately be determined that such person is not entitled to be indemnified by the corporation as
authorized in Section 145 of the DGCL; that any indemnification and advancement of expenses provided by, or granted pursuant to, Section 145 shall not be
deemed exclusive of any other rights to which the indemnified party may be entitled; that indemnification and advancement of expenses provided by, or granted
pursuant to, Section 145 shall, unless otherwise provided when authorized or ratified, continue as to a person who has ceased to be a director, officer, employee or
agent and shall inure to the benefit of such person’s heirs, executors and administrators; and empowers the corporation to purchase and maintain insurance on
behalf of any person who is or was a director, officer, employee or agent of the corporation or is or was serving at the request of the corporation as a director,
officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise against any liability asserted against such person and
incurred by such person in any such capacity, or arising out of such person’s status as such, whether or not the corporation would have the power to indemnify
such person against such liabilities under Section 145.

As authorized in accordance with our bylaws, UTC has purchased and maintains at its expense on behalf of directors and officers insurance, within certain
limits, covering liabilities which may be incurred by them in such capacities.

Reference is made to the forms of Underwriting Agreements, Debt Warrant Agreement, Currency Warrant Agreement and Stock-Index Warrant Agreement
included as Exhibits 1, 4(c), 4(d) and 4(e) hereto for a description of indemnification arrangements for offerings of debt securities, warrants or common stock
pursuant thereto. Any other agreement that we enter into with respect to the sale of securities covered by this registration statement may provide for
indemnification provisions.

Article TENTH of the Restated Certificate of Incorporation of UTC provides that a director of UTC shall not be personally liable to UTC or its
stockholders for monetary damages for breach of fiduciary duty as a
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director, except for liability (i) for any breach of the director’s duty of loyalty to UTC or its stockholders, (ii) for acts or omissions not in good faith or which
involve intentional misconduct or a knowing violation of law, (iii) under Section 174 of the DGCL for payment of unlawful dividends or unlawful stock
repurchases or redemption, or (iv) for any transaction from which the director derived an improper personal benefit.
 
Item 16. Exhibits.

See the “Exhibit Index,” which follows the signature pages to this registration statement and is herein incorporated by reference.
 
Item 17. Undertakings.

The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any material
change to such information in the registration statement;

provided, however, that paragraphs (i), (ii) and (iii) above do not apply if the registration statement is on Form S-3 and the information required to be included in
a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to Section 13 or
Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement, or is contained in a form of prospectus filed
pursuant to Rule 424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of
the offering.

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i) Each prospectus filed by the Registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the filed
prospectus was deemed part of and included in the registration statement; and

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on Rule 430B
relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing the information required by Section 10(a) of the
Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of prospectus is first
used after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for
liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new effective date of the registration
statement relating to the securities in the registration statement to which that prospectus relates, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.
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Provided, however, that no statement made in a registration statement or prospectus that is part of the registration statement or made in a document
incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the registration statement will, as to a
purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that was made in the registration statement or
prospectus that was part of the registration statement or made in any such document immediately prior to such effective date.

(5) That, for the purpose of determining liability of the Registrant under the Securities Act of 1933 to any purchaser in the initial distribution of the
securities, the undersigned Registrant undertakes that in a primary offering of securities of the undersigned Registrant pursuant to this registration statement,
regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the
following communications, the undersigned Registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned Registrant relating to the offering required to be filed pursuant to Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned Registrant or used or referred to by the
undersigned Registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned Registrant or its
securities provided by or on behalf of the undersigned Registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned Registrant to the purchaser.

(6) That, for purposes of determining any liability under the Securities Act of 1933 each filing of the Registrant’s annual report pursuant to Section 13(a) or
Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of
the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to
the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(7) To file an application for the purpose of determining the eligibility of the trustee to act under subsection (a) of Section 310 of the Trust Indenture Act in
accordance with the rules and regulations prescribed by the Commission under Section 305(b)(2) of the Trust Indenture Act.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange Commission such
indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against such
liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful
defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the
registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question of
whether such indemnification by it is against public policy as expressed in the Act and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe that it
meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned,
thereunto duly authorized, in the City of Farmington, State of Connecticut, on the 29th day of April, 2016.
 
UNITED TECHNOLOGIES CORPORATION

By: /s/    Akhil Johri
 Akhil Johri
 Executive Vice President & Chief Financial Officer

By:  /s/     Neil G. Mitchill, Jr.
 Neil G. Mitchill, Jr.
 Corporate Vice President, Controller

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed below by the following persons in the
capacities indicated, on the 29th day of April, 2016.
 

Signatures   Title
*

(Gregory J. Hayes)   

Director, President and Chief Executive Officer (Principal Executive Officer)

/s/    Akhil Johri
(Akhil Johri)   

Executive Vice President & Chief Financial Officer (Principal Financial Officer)

/s/    Neil G. Mitchill, Jr.
(Neil G. Mitchill, Jr.)   

Corporate Vice President, Controller
(Principal Accounting Officer)

*
(John V. Faraci)   

Director

*
(Jean-Pierre Garnier)   

Director

*
(Edward A. Kangas)   

Director

*
(Ellen J. Kullman)   

Director

*
(Marshall O. Larsen)   

Director

*
(Harold W. McGraw III)   

Director

*
(Richard B. Myers)   

Director

 
-II-5-



Table of Contents

Signatures   Title
*

(Fredric G. Reynolds)   

Director

*
(Brian C. Rogers)   

Director

*
(H. Patrick Swygert)   

Director

*
(André Villeneuve)   

Director

*
(Christine Todd Whitman)   

Director

 
 
* Charles D. Gill, by signing his name hereto, does hereby sign this Registration Statement on behalf of the directors of the registrant above whose name

asterisks appear, pursuant to powers of attorney duly executed by such directors and filed with the SEC.
 
By:  /s/    Charles D. Gill

 Charles D. Gill

 

Executive Vice President & General Counsel,
as Attorney-in-Fact
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EXHIBIT INDEX
 

EXHIBIT
NUMBER   DESCRIPTION

1
  

Form of Underwriting Agreement for the offering of the debt securities being registered under this Registration Statement (incorporated by
reference to Exhibit 1 to UTC’s Registration Statement on Form S-3, File No. 333-144830, filed with the Commission on July 24, 2007).

4(a)

  

Amended and Restated Indenture, dated as of May 1, 2001, between UTC and The Bank of New York Mellon Trust Company, N.A., successor to
The Bank of New York (incorporated by reference to Exhibit 4(a) to UTC’s Registration Statement on Form S-3, File No. 333-60276, filed with
the Commission on May 4, 2001).

4(b)
  

Form of Notes (incorporated by reference to Exhibit 4(b) to UTC’s Registration Statement on Form S-3, File No. 33-40163, filed with the
Commission on April 25, 1991).

4(c)
  

Form of Debt Warrant Agreement between UTC and the Debt Warrant Agent, including a form of Debt Warrant Certificate (incorporated by
reference to Exhibit 4(c) to UTC’s Registration Statement on Form S-3, File No. 33-40163, filed with the Commission on April 25, 1991).

4(d)

  

Form of Currency Warrant Agreement between UTC and the Currency Warrant Agent, including a form of Currency Warrant Certificate
(incorporated by reference to Exhibit 4(d) to UTC’s Registration Statement on Form S-3, File No. 33-40163, filed with the Commission on April
25, 1991).

4(e)

  

Form of Stock-Index Warrant Agreement between UTC and the Stock-Index Warrant Agent, including a form of Stock-Index Warrant Certificate
(incorporated by reference to Exhibit 4(e) to UTC’s Registration Statement on Form S-3, File No. 33-40163, filed with the Commission on
April 25, 1991).

4(f)
  

Restated Certificate of Incorporation of United Technologies Corporation as of April 25, 2016 (incorporated by reference to Exhibit 3.1 to UTC’s
Current Report on Form 8-K filed with the SEC on April 25, 2016).

4(g)
  

Bylaws of United Technologies Corporation, as amended and restated effective April 25, 2016 (incorporated by reference to Exhibit 3.2 to UTC’s
Current Report on Form 8-K filed with the SEC on April 25, 2016).

4(h)
  

Form of Certificate of Common Stock (incorporated by reference to Exhibit 4(h) to UTC’s Registration Statement on Form S-3 (File No. 333-
167771), filed with the SEC on June 25, 2010).

4(i)
  

Junior Subordinated Indenture, dated as of June 18, 2012, between UTC and The Bank of New York Mellon Trust Company, N.A. (attached as
Exhibit 4(i) to UTC’s Registration Statement on Form S-3 (File No. 333-188957), filed with the SEC on May 30, 2013).

4(j)   Form of Junior Subordinated Notes (to be filed as an exhibit to UTC’s Current Report on Form 8-K and incorporated by reference herein).

4(k)
  

Form of Purchase Contract and Pledge Agreement (to be filed as an exhibit to UTC’s Current Report on Form 8-K and incorporated by reference
herein).

5(a)
  

Opinion letter of Wachtell, Lipton, Rosen & Katz as to the validity of the unsubordinated debt securities, junior subordinated debt securities, debt
warrants, currency warrants, stock-index warrants, common stock, stock purchase contracts and equity units.

12(a)
  

Computation of Ratio of Earnings to Fixed Charges—for the years ended December 31, 2011, 2012, 2013, 2014 and 2015 (incorporated by
reference to Exhibit 12 to UTC’s Annual Report on Form 10-K, File No. 1-812, for the fiscal year ended December 31, 2015).

*
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EXHIBIT
NUMBER   DESCRIPTION

12(b)
  

Computation of Ratio of Earnings to Fixed Charges—for three months ended March 31, 2016 (incorporated by reference to Exhibit 12 to UTC’s
Quarterly Report on Form 10-Q, File No. 1-812, for the quarter ended March 31, 2016).

15   Letter from PricewaterhouseCoopers LLP regarding unaudited interim financial information of UTC.*

23(a)   Consent of PricewaterhouseCoopers LLP.

23(b)   Consent of Wachtell, Lipton, Rosen & Katz (contained in its letter filed as Exhibit 5(a) to this Registration Statement).

24   Powers of Attorney.

25(a)

  

Form T-1 Statement of Eligibility under the Trust Indenture Act of 1939, as amended, of The Bank of New York Mellon Trust Company, N.A.
under the indenture related to the unsubordinated debt securities, the Amended and Restated Indenture, dated as of May 1, 2001, between United
Technologies Corporation and The Bank of New York Mellon Trust Company, N.A., successor to The Bank of New York, as Trustee.*

25(b)

  

Form T-1 Statement of Eligibility under the Trust Indenture Act of 1939, as amended, of The Bank of New York Mellon Trust Company, N.A.
under the indenture related to the junior subordinated debt securities, the Amended and Restated Indenture, dated as of June 18, 2012, between
United Technologies Corporation and The Bank of New York Mellon Trust Company, N.A., successor to The Bank of New York, as Trustee.*

 
* Filed herewith

*

*

*



Exhibit 5(a)

[Letterhead of Wachtell, Lipton, Rosen & Katz]

April 29, 2016

United Technologies Corporation
10 Farm Springs Road
Farmington, Connecticut 06032

Re: Registration Statement on Form S-3

Ladies and Gentlemen:

We have acted as special outside counsel to United Technologies Corporation, a Delaware corporation (the “Company”), in connection with the Registration
Statement on Form S-3 (the “Registration Statement”) to be filed on the date hereof with the Securities and Exchange Commission (the “SEC”) in connection
with the registration, pursuant to the Securities Act of 1933, as amended (including the rules and regulations thereunder, the “Act”), that is automatically effective
under the Act pursuant to Rule 462(e) promulgated thereunder of an indeterminate amount of the Company’s (a) unsubordinated debt securities (the
“Unsubordinated Debt Securities”); (b) junior subordinated debt securities (the “Subordinated Debt Securities,” and together with the Unsubordinated Debt
Securities, the “Debt Securities”); (c) warrants to purchase Debt Securities (the “Debt Warrants”); (d) warrants the value of which is related to the value of
various currencies (the “Currency Warrants”); (e) warrants the value of which is related to various stock indices (the “Stock Index Warrants,” and together with
the Debt Warrants and Currency Warrants, the “Warrants”); (f) common stock, par value $1.00 per share (the “Common Stock”); (g) contracts for the purchase
and sale of Common Stock (the “Stock Purchase Contracts”); and (h) equity units consisting of two or more of the securities described above or certain other
securities in any combination (the “Equity Units”). The Debt Securities, the Warrants, the Common Stock, the Stock Purchase Contracts and the Equity Units are
collectively referred to herein as the “Securities.”

The Unsubordinated Debt Securities are to be issued under an Amended and Restated Indenture (the “Unsubordinated Indenture”), dated as of May 1, 2001,
between the Company and The Bank of New York Mellon Trust Company, N.A., as successor to The Bank of New York, as Trustee, filed as Exhibit 4(a) to the
Registration Statement. The Subordinated Debt Securities are to be issued under the Junior Subordinated Indenture, dated as of June 18, 2012, between the
Company and The Bank of New York Mellon Trust Company, N.A., filed as Exhibit 4(i) to the Registration Statement (together with the Unsubordinated
Indenture, the “Indentures”).

The Debt Warrants are to be issued from time to time under one or more debt warrant agreements (each, a “Debt Warrant Agreement”), the Currency Warrants are
to be issued from time to time under one or more currency warrant agreements (each, a “Currency Warrant Agreement”) and the Stock Index Warrants are to be
issued from time to time under one or more stock-index warrant agreements (together with the Debt Warrant Agreements and the Currency Warrant Agreements,
the “Warrant Agreements”), each to be entered into by the Company and one or more institutions, as warrant agents, each as identified in the applicable Warrant
Agreement.

The Stock Purchase Contracts are to be issued pursuant to a purchase contract agreement (the “Purchase Contract Agreement”) between the Company and the
purchase contract agent to be named therein.

The Equity Units are to be issued pursuant to a unit certificate or other applicable agreement (the “Equity Unit Agreement”) between the Company and the
purchase contract agent to be named therein.

The prospectus that is part of the Registration Statement as supplemented in the future by various supplements to the prospectus (each, a “Prospectus
Supplement”) will provide for the issuance and sale by the Company of the Securities, which may be offered pursuant to Rule 415 under the Act.



We have examined and relied on originals or copies certified or otherwise identified to our satisfaction of such documents, corporate records, certificates of the
Company or public officials and other instruments as we have deemed necessary or appropriate for the purposes of this opinion letter. In such examination, we
have assumed (a) the authenticity of original documents and the genuineness of all signatures; (b) the conformity to the originals of all documents submitted to us
as copies; (c) the truth, accuracy and completeness of the information, representations and warranties contained in the agreements, records, documents,
instruments and certificates we have reviewed; (d) the Registration Statement, and any amendments thereto (including post-effective amendments), are effective
under the Act; (e) an appropriate Prospectus Supplement or term sheet will have been filed with the SEC describing the Securities offered thereby; (f) all
Securities will be issued and sold in compliance with applicable federal and state securities laws and in the manner stated in the Registration Statement and the
applicable Prospectus Supplement(s); (g) a definitive purchase, underwriting, agency or similar agreement with respect to any Securities offered will have been
duly authorized and validly executed and delivered by the parties thereto; (h) any Debt Securities that may be issued will be issued in a form that complies with
the applicable Indenture, and any supplemental indenture to be entered into in connection with the issuance of such Debt Securities will be manually signed or
countersigned, as the case may be, by duly authorized officers of the Company and of the trustee named therein; and (i) at the time of any issuance of Common
Stock or Securities convertible into, exchangeable, redeemable or exercisable for Common Stock, there will be sufficient authorized but unissued shares of
Common Stock reserved for such issuance and any Securities issuable upon conversion, exchange, redemption or exercise of any Securities being offered will be
duly authorized and created. We have assumed that the terms of the Securities have been duly authorized and created by the Company, and that the terms of the
Securities have been established so as not to, and that the execution and delivery by the parties thereto of the documents pursuant to which the Securities are
governed and the performance of such parties’ obligations thereunder, will not, breach, violate, conflict with or constitute a default under (1) the organizational
documents of any party or any agreement or instrument to which any party thereto is subject, (2) any law, rule or regulation to which any party thereto is subject
(excepting the laws of the State of New York, the General Corporation Law of the State of Delaware (the “DGCL”) and the federal securities laws of the United
States of America as such laws apply to the Company and the transaction pursuant to which the Securities are offered), (3) any judicial or regulatory order or
decree of any governmental authority or (4) any consent, approval, license, authorization or validation of, or filing, recording or registration with any
governmental authority. We also assume that at the time of issuance of the Securities the Company is and will remain duly organized, validly existing and in good
standing under the laws of the State of Delaware and that the Company will have duly authorized the issuance of the Securities and related matters. As to any
facts material to the opinions expressed herein that we did not independently establish or verify, we have relied and will rely upon statements and representations
of officers and other representatives of the Company and others.

We are members of the Bar of the State of New York, and we have not considered, and we express no opinion as to, the laws of any jurisdiction other than the
laws of the State of New York, the DGCL and the federal securities laws of the United States of America, in each case as in effect on the date hereof.

Based upon the foregoing, and subject to the qualifications set forth in this letter, we advise you that, in our opinion:

1. With respect to any series of Debt Securities to be offered by the Company pursuant to the Registration Statement (the “Offered Debt Securities”), when (a) the
Registration Statement, as finally amended (including all necessary post-effective amendments), has become effective under the Act and the applicable Indenture
has been qualified under the Trust Indenture Act of 1939, as amended; (b) an appropriate Prospectus Supplement or term sheet with respect to the Offered Debt
Securities has been prepared, delivered and filed in compliance with the Act; (c) the applicable Indenture and any supplemental indenture in respect of such
Offered Debt Securities have been duly authorized, executed and delivered by each party thereto; (d) the terms of the Offered Debt Securities and of their
issuance and sale have been duly established in conformity with the applicable Indenture and any supplemental indenture to be entered into in connection with the
issuance of such Offered Debt Securities; and (e) the Offered Debt Securities have been duly authorized, executed and delivered against payment of the agreed-
upon consideration therefor, the Offered Debt Securities (including any Debt Securities duly issued upon conversion, exchange or exercise of any Securities)
when issued and sold in accordance with the applicable Indenture, any supplemental indenture to be entered into in connection with the issuance of such Offered
Debt Securities and the purchase agreement, will be valid and binding obligations of the Company, enforceable against the Company in accordance with their
respective terms.

2. With respect to any Warrants to be offered by the Company pursuant to the Registration Statement (the “Offered Warrants”), when (a) the Registration
Statement, as finally amended (including all necessary post-effective amendments), has become effective under the Act; (b) an appropriate Prospectus
Supplement or term sheet with respect to the Offered Warrants has been prepared, delivered and filed in compliance with the Act; (c) the applicable Warrant
Agreement has been duly authorized, executed and delivered by the parties thereto; (d) the terms of the issuance and sale of the Offered Warrants have been duly
established in conformity with the applicable Warrant Agreement; and (e) the Offered Warrants have been duly authorized, executed and delivered against
payment therefor, the Offered Warrants, when issued and sold in accordance with the purchase agreement, will be valid and binding obligations of the Company,
enforceable against the Company in accordance with their respective terms.



3. With respect to any shares of Common Stock to be offered by the Company pursuant to the Registration Statement (the “Offered Common Shares”), when
(a) the Registration Statement, as finally amended (including all necessary post-effective amendments), has become effective under the Act; (b) an appropriate
Prospectus Supplement or term sheet with respect to the Offered Common Shares has been prepared, delivered and filed in compliance with the Act; and
(c) certificates in the form required under the DGCL representing the Offered Common Shares are duly executed, countersigned, registered and delivered upon
payment of the agreed upon consideration therefor, the Offered Common Shares (including any shares of Common Stock duly issued upon conversion, exchange
or exercise of any other Securities registered on the Registration Statement), when issued and sold in accordance with the purchase agreement, will be legally
issued, fully paid and nonassessable.

4. With respect to any Stock Purchase Contracts to be offered by the Company pursuant to the Registration Statement (the “Offered Purchase Contracts”), when
(a) the Registration Statement, as finally amended (including all necessary post-effective amendments), has become effective under the Act; (b) an appropriate
Prospectus Supplement or term sheet with respect to the Offered Purchase Contracts has been prepared, delivered and filed in compliance with the Act; (c) the
terms of the issuance and sale of the Purchase Contract Agreement have been duly established in conformity with the Offered Purchase Contracts; and (d) the
Offered Purchase Contracts have been duly executed and delivered against payment therefor, the Offered Purchase Contracts, when issued and sold in accordance
with the purchase agreement, will be valid and legally binding obligations of the Company, enforceable against the Company in accordance with their respective
terms.

5. With respect to any Equity Units to be offered by the Company pursuant to the Registration Statement (the “Offered Equity Units”), when (a) the Registration
Statement, as finally amended (including all necessary post-effective amendments), has become effective under the Act; (b) an appropriate Prospectus
Supplement or term sheet with respect to the Offered Equity Units has been prepared, delivered and filed in compliance with the Act; (c) the terms of the issuance
and sale of the Offered Equity Units have been duly established in conformity with the Equity Unit Agreement; (d) any shares of Common Stock that are a
component of any Offered Equity Units are validly issued, fully paid and nonassessable and any other Securities that are components of any Offered Equity Units
are valid and binding obligations of the Company, enforceable against the Company in accordance with their respective terms; and (e) the Offered Equity Units
have been duly executed and delivered pursuant to the Equity Unit Agreement, the Equity Units, when issued and sold in accordance with the purchase
agreement, will be valid and legally binding obligations of the Company, enforceable against the Company in accordance with their respective terms.

The opinions set forth above are subject to the effects of (a) bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and other similar laws
relating to or affecting the enforcement of creditors’ rights generally; (b) general equitable principles (whether considered in a proceeding in equity or at law);
(c) an implied covenant of good faith and fair dealing; (d) provisions of law that require that a judgment for money damages rendered by a court in the United
States be expressed only in United States dollars; (e) limitations by any governmental authority that limit, delay or prohibit the making of payments outside the
United States; and (f) generally applicable laws that (1) provide for the enforcement of oral waivers or modifications where a material change of position in
reliance thereon has occurred or provide that a course of performance may operate as a waiver, (2) limit the availability of a remedy under certain circumstances
where another remedy has been elected, (3) limit the enforceability of provisions releasing, exculpating or exempting a party from, or requiring indemnification
of a party for, liability for its own action or inaction, to the extent the action or inaction involves negligence, gross negligence, recklessness, willful misconduct or
unlawful conduct, (4) may, where less than all of a contract may be unenforceable, limit the enforceability of the balance of the contract to circumstances in which
the unenforceable portion is not an essential part of the agreed-upon exchange, (5) may limit the enforceability of provisions providing for compounded interest,
imposing increased interest rates or late payment charges upon delinquency in payment or default or providing for liquidated damages or for premiums or
penalties upon acceleration, or (6) limit the waiver of rights under usury laws. Furthermore, the manner in which any particular issue relating to the opinions
would be treated in any actual court case would depend in part on facts and circumstances particular to the case and would also depend on how the court involved
chose to exercise the wide discretionary authority generally available to it. We express no opinion as to the effect of Section 210(p) of the Dodd-Frank Wall Street
Reform and Consumer Protection Act.

We express no opinion as to whether, or the extent to which, the laws of any particular jurisdiction apply to the subject matter hereof, including, without
limitation, the enforceability of the governing law provision contained in any Securities and their governing documents.

This letter speaks only as of its date and is delivered in accordance with the requirements of Item 601(b)(5) of Regulation S-K under the Act. We hereby consent
to the filing of copies of this opinion letter as an exhibit to the Registration Statement and to the use of our name in the prospectus forming a part of the
Registration Statement under the caption “Validity of the Securities.” In giving this consent, we do not thereby admit that we are within the category of persons
whose consent is required under Section 7 of the Act.

Very truly yours,

/s/ Wachtell, Lipton, Rosen & Katz



Exhibit 15

April 29, 2016

Securities and Exchange Commission
100 F Street, N.E.
Washington, DC 20549

Commissioners:

We are aware that our report dated April 29, 2016 on our review of interim financial information of United Technologies Corporation (“the Corporation”) for the
three-month period ended March 31, 2016 and 2015 and included in the Corporation’s quarterly report on Form 10-Q for the quarter ended March 31, 2016 is
incorporated by reference in its Registration Statement on Form S-3 ASR dated April 29, 2016.

Very truly yours,

/s/ PricewaterhouseCoopers LLP

PricewaterhouseCoopers LLP
Hartford, Connecticut



Exhibit 23(a)

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form S-3 ASR of our report dated February 11, 2016 relating to the
financial statements and the effectiveness of internal control over financial reporting, which appears in United Technologies Corporation’s Annual Report on
Form 10-K for the year ended December 31, 2015. We also consent to the incorporation by reference of our report dated February 11, 2016 relating to the
financial statement schedule, which appears in United Technologies Corporation’s Annual Report on Form 10-K for the year ended December 31, 2015. We also
consent to the reference to us as experts under the heading “Independent Registered Public Accounting Firm” in such Registration Statement.

/s/ PricewaterhouseCoopers LLP

PricewaterhouseCoopers LLP
Hartford, Connecticut
April 29, 2016



Exhibit 24

UNITED TECHNOLOGIES CORPORATION

Power Of Attorney

The undersigned, as a member of the Board of Directors, or as an officer of UNITED TECHNOLOGIES CORPORATION, a Delaware corporation (the
“Corporation”), or as a member of a committee of said Board, or in all of said capacities, hereby constitutes and appoints CHARLES D. GILL, PETER
GRABER-LIPPERMAN, AKHIL JOHRI and DAVID R. WHITEHOUSE, or any one of them, his or her true and lawful attorneys-in-fact and agents, with full
power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign and file: (i) a registration
statement on Form S-3ASR, or such other form as may be recommended by counsel, to be filed with the Securities and Exchange Commission, and any and all
amendments and post-effective amendments thereto, and any and all instruments and documents filed as a part of or in connection with the said registration
statement or amendments thereto, covering the offering and issuance for aggregate gross proceeds to the Corporation of unsubordinated non-convertible
debentures, notes and/or other debt obligations of the Corporation; warrants to purchase such debt obligations; warrants relating to the purchase or sale of one or
more foreign currencies or currency units; warrants relating to increases or decreases in any specified stock index or indices; subordinated debentures, notes
and/or other debt obligations of the Corporation, including such obligations that may be considered to be hybrid or equity instruments; subordinated or
unsubordinated debentures, notes and/or other debt obligations that are convertible into or exchangeable or otherwise exercisable for common stock of the
Corporation, including through the establishment of a trust or similar vehicle, which vehicle may issue debt or equity securities; and/or common stock of the
Corporation; and (ii) any and all additional registration statements pursuant to Rule 462(b) relating to the registration statement described in clause (i) of this
sentence if such registration statement is on a form other than Form S-3ASR; granting unto said attorneys-in fact and agents, and each of them, full power and
authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully and to all intents and purposes as
he or she might or could do in person, hereby ratifying and confirming all that the said attorneys-in-fact and agents, or any one of them, shall do or cause to be
done by virtue hereof.

IN WITNESS WHEREOF, the undersigned has signed this Power of Attorney this 9th day of December, 2015.
 

/s/ John V. Faraci
John V. Faraci



UNITED TECHNOLOGIES CORPORATION

Power Of Attorney

The undersigned, as a member of the Board of Directors, or as an officer of UNITED TECHNOLOGIES CORPORATION, a Delaware corporation (the
“Corporation”), or as a member of a committee of said Board, or in all of said capacities, hereby constitutes and appoints CHARLES D. GILL, PETER
GRABER-LIPPERMAN, AKHIL JOHRI and DAVID R. WHITEHOUSE, or any one of them, his or her true and lawful attorneys-in-fact and agents, with full
power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign and file: (i) a registration
statement on Form S-3ASR, or such other form as may be recommended by counsel, to be filed with the Securities and Exchange Commission, and any and all
amendments and post-effective amendments thereto, and any and all instruments and documents filed as a part of or in connection with the said registration
statement or amendments thereto, covering the offering and issuance for aggregate gross proceeds to the Corporation of unsubordinated non-convertible
debentures, notes and/or other debt obligations of the Corporation; warrants to purchase such debt obligations; warrants relating to the purchase or sale of one or
more foreign currencies or currency units; warrants relating to increases or decreases in any specified stock index or indices; subordinated debentures, notes
and/or other debt obligations of the Corporation, including such obligations that may be considered to be hybrid or equity instruments; subordinated or
unsubordinated debentures, notes and/or other debt obligations that are convertible into or exchangeable or otherwise exercisable for common stock of the
Corporation, including through the establishment of a trust or similar vehicle, which vehicle may issue debt or equity securities; and/or common stock of the
Corporation; and (ii) any and all additional registration statements pursuant to Rule 462(b) relating to the registration statement described in clause (i) of this
sentence if such registration statement is on a form other than Form S-3ASR; granting unto said attorneys-in fact and agents, and each of them, full power and
authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully and to all intents and purposes as
he or she might or could do in person, hereby ratifying and confirming all that the said attorneys-in-fact and agents, or any one of them, shall do or cause to be
done by virtue hereof.

IN WITNESS WHEREOF, the undersigned has signed this Power of Attorney this 9th day of December, 2015.
 

/s/ Jean-Pierre Garnier
Jean-Pierre Garnier



UNITED TECHNOLOGIES CORPORATION

Power Of Attorney

The undersigned, as a member of the Board of Directors, or as an officer of UNITED TECHNOLOGIES CORPORATION, a Delaware corporation (the
“Corporation”), or as a member of a committee of said Board, or in all of said capacities, hereby constitutes and appoints CHARLES D. GILL, PETER
GRABER-LIPPERMAN, AKHIL JOHRI and DAVID R. WHITEHOUSE, or any one of them, his or her true and lawful attorneys-in-fact and agents, with full
power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign and file: (i) a registration
statement on Form S-3ASR, or such other form as may be recommended by counsel, to be filed with the Securities and Exchange Commission, and any and all
amendments and post-effective amendments thereto, and any and all instruments and documents filed as a part of or in connection with the said registration
statement or amendments thereto, covering the offering and issuance for aggregate gross proceeds to the Corporation of unsubordinated non-convertible
debentures, notes and/or other debt obligations of the Corporation; warrants to purchase such debt obligations; warrants relating to the purchase or sale of one or
more foreign currencies or currency units; warrants relating to increases or decreases in any specified stock index or indices; subordinated debentures, notes
and/or other debt obligations of the Corporation, including such obligations that may be considered to be hybrid or equity instruments; subordinated or
unsubordinated debentures, notes and/or other debt obligations that are convertible into or exchangeable or otherwise exercisable for common stock of the
Corporation, including through the establishment of a trust or similar vehicle, which vehicle may issue debt or equity securities; and/or common stock of the
Corporation; and (ii) any and all additional registration statements pursuant to Rule 462(b) relating to the registration statement described in clause (i) of this
sentence if such registration statement is on a form other than Form S-3ASR; granting unto said attorneys-in fact and agents, and each of them, full power and
authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully and to all intents and purposes as
he or she might or could do in person, hereby ratifying and confirming all that the said attorneys-in-fact and agents, or any one of them, shall do or cause to be
done by virtue hereof.

IN WITNESS WHEREOF, the undersigned has signed this Power of Attorney this 9th day of December, 2015.
 

/s/ Gregory J. Hayes
Gregory J. Hayes



UNITED TECHNOLOGIES CORPORATION

Power Of Attorney

The undersigned, as a member of the Board of Directors, or as an officer of UNITED TECHNOLOGIES CORPORATION, a Delaware corporation (the
“Corporation”), or as a member of a committee of said Board, or in all of said capacities, hereby constitutes and appoints CHARLES D. GILL, PETER
GRABER-LIPPERMAN, AKHIL JOHRI and DAVID R. WHITEHOUSE, or any one of them, his or her true and lawful attorneys-in-fact and agents, with full
power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign and file: (i) a registration
statement on Form S-3ASR, or such other form as may be recommended by counsel, to be filed with the Securities and Exchange Commission, and any and all
amendments and post-effective amendments thereto, and any and all instruments and documents filed as a part of or in connection with the said registration
statement or amendments thereto, covering the offering and issuance for aggregate gross proceeds to the Corporation of unsubordinated non-convertible
debentures, notes and/or other debt obligations of the Corporation; warrants to purchase such debt obligations; warrants relating to the purchase or sale of one or
more foreign currencies or currency units; warrants relating to increases or decreases in any specified stock index or indices; subordinated debentures, notes
and/or other debt obligations of the Corporation, including such obligations that may be considered to be hybrid or equity instruments; subordinated or
unsubordinated debentures, notes and/or other debt obligations that are convertible into or exchangeable or otherwise exercisable for common stock of the
Corporation, including through the establishment of a trust or similar vehicle, which vehicle may issue debt or equity securities; and/or common stock of the
Corporation; and (ii) any and all additional registration statements pursuant to Rule 462(b) relating to the registration statement described in clause (i) of this
sentence if such registration statement is on a form other than Form S-3ASR; granting unto said attorneys-in fact and agents, and each of them, full power and
authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully and to all intents and purposes as
he or she might or could do in person, hereby ratifying and confirming all that the said attorneys-in-fact and agents, or any one of them, shall do or cause to be
done by virtue hereof.

IN WITNESS WHEREOF, the undersigned has signed this Power of Attorney this 9th day of December, 2015.
 

/s/ Edward A. Kangas
Edward A. Kangas



UNITED TECHNOLOGIES CORPORATION

Power Of Attorney

The undersigned, as a member of the Board of Directors, or as an officer of UNITED TECHNOLOGIES CORPORATION, a Delaware corporation (the
“Corporation”), or as a member of a committee of said Board, or in all of said capacities, hereby constitutes and appoints CHARLES D. GILL, PETER
GRABER-LIPPERMAN, AKHIL JOHRI and DAVID R. WHITEHOUSE, or any one of them, his or her true and lawful attorneys-in-fact and agents, with full
power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign and file: (i) a registration
statement on Form S-3ASR, or such other form as may be recommended by counsel, to be filed with the Securities and Exchange Commission, and any and all
amendments and post-effective amendments thereto, and any and all instruments and documents filed as a part of or in connection with the said registration
statement or amendments thereto, covering the offering and issuance for aggregate gross proceeds to the Corporation of unsubordinated non-convertible
debentures, notes and/or other debt obligations of the Corporation; warrants to purchase such debt obligations; warrants relating to the purchase or sale of one or
more foreign currencies or currency units; warrants relating to increases or decreases in any specified stock index or indices; subordinated debentures, notes
and/or other debt obligations of the Corporation, including such obligations that may be considered to be hybrid or equity instruments; subordinated or
unsubordinated debentures, notes and/or other debt obligations that are convertible into or exchangeable or otherwise exercisable for common stock of the
Corporation, including through the establishment of a trust or similar vehicle, which vehicle may issue debt or equity securities; and/or common stock of the
Corporation; and (ii) any and all additional registration statements pursuant to Rule 462(b) relating to the registration statement described in clause (i) of this
sentence if such registration statement is on a form other than Form S-3ASR; granting unto said attorneys-in fact and agents, and each of them, full power and
authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully and to all intents and purposes as
he or she might or could do in person, hereby ratifying and confirming all that the said attorneys-in-fact and agents, or any one of them, shall do or cause to be
done by virtue hereof.

IN WITNESS WHEREOF, the undersigned has signed this Power of Attorney this 9th day of December, 2015.
 

/s/ Ellen J. Kullman
Ellen J. Kullman



UNITED TECHNOLOGIES CORPORATION

Power Of Attorney

The undersigned, as a member of the Board of Directors, or as an officer of UNITED TECHNOLOGIES CORPORATION, a Delaware corporation (the
“Corporation”), or as a member of a committee of said Board, or in all of said capacities, hereby constitutes and appoints CHARLES D. GILL, PETER
GRABER-LIPPERMAN, AKHIL JOHRI and DAVID R. WHITEHOUSE, or any one of them, his or her true and lawful attorneys-in-fact and agents, with full
power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign and file: (i) a registration
statement on Form S-3ASR, or such other form as may be recommended by counsel, to be filed with the Securities and Exchange Commission, and any and all
amendments and post-effective amendments thereto, and any and all instruments and documents filed as a part of or in connection with the said registration
statement or amendments thereto, covering the offering and issuance for aggregate gross proceeds to the Corporation of unsubordinated non-convertible
debentures, notes and/or other debt obligations of the Corporation; warrants to purchase such debt obligations; warrants relating to the purchase or sale of one or
more foreign currencies or currency units; warrants relating to increases or decreases in any specified stock index or indices; subordinated debentures, notes
and/or other debt obligations of the Corporation, including such obligations that may be considered to be hybrid or equity instruments; subordinated or
unsubordinated debentures, notes and/or other debt obligations that are convertible into or exchangeable or otherwise exercisable for common stock of the
Corporation, including through the establishment of a trust or similar vehicle, which vehicle may issue debt or equity securities; and/or common stock of the
Corporation; and (ii) any and all additional registration statements pursuant to Rule 462(b) relating to the registration statement described in clause (i) of this
sentence if such registration statement is on a form other than Form S-3ASR; granting unto said attorneys-in fact and agents, and each of them, full power and
authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully and to all intents and purposes as
he or she might or could do in person, hereby ratifying and confirming all that the said attorneys-in-fact and agents, or any one of them, shall do or cause to be
done by virtue hereof.

IN WITNESS WHEREOF, the undersigned has signed this Power of Attorney this 9th day of December, 2015.
 

/s/ Marshall O. Larsen
Marshall O. Larsen



UNITED TECHNOLOGIES CORPORATION

Power Of Attorney

The undersigned, as a member of the Board of Directors, or as an officer of UNITED TECHNOLOGIES CORPORATION, a Delaware corporation (the
“Corporation”), or as a member of a committee of said Board, or in all of said capacities, hereby constitutes and appoints CHARLES D. GILL, PETER
GRABER-LIPPERMAN, AKHIL JOHRI and DAVID R. WHITEHOUSE, or any one of them, his or her true and lawful attorneys-in-fact and agents, with full
power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign and file: (i) a registration
statement on Form S-3ASR, or such other form as may be recommended by counsel, to be filed with the Securities and Exchange Commission, and any and all
amendments and post-effective amendments thereto, and any and all instruments and documents filed as a part of or in connection with the said registration
statement or amendments thereto, covering the offering and issuance for aggregate gross proceeds to the Corporation of unsubordinated non-convertible
debentures, notes and/or other debt obligations of the Corporation; warrants to purchase such debt obligations; warrants relating to the purchase or sale of one or
more foreign currencies or currency units; warrants relating to increases or decreases in any specified stock index or indices; subordinated debentures, notes
and/or other debt obligations of the Corporation, including such obligations that may be considered to be hybrid or equity instruments; subordinated or
unsubordinated debentures, notes and/or other debt obligations that are convertible into or exchangeable or otherwise exercisable for common stock of the
Corporation, including through the establishment of a trust or similar vehicle, which vehicle may issue debt or equity securities; and/or common stock of the
Corporation; and (ii) any and all additional registration statements pursuant to Rule 462(b) relating to the registration statement described in clause (i) of this
sentence if such registration statement is on a form other than Form S-3ASR; granting unto said attorneys-in fact and agents, and each of them, full power and
authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully and to all intents and purposes as
he or she might or could do in person, hereby ratifying and confirming all that the said attorneys-in-fact and agents, or any one of them, shall do or cause to be
done by virtue hereof.

IN WITNESS WHEREOF, the undersigned has signed this Power of Attorney this 9th day of December, 2015.
 

/s/ Harold W. McGraw III
Harold W. McGraw III



UNITED TECHNOLOGIES CORPORATION

Power Of Attorney

The undersigned, as a member of the Board of Directors, or as an officer of UNITED TECHNOLOGIES CORPORATION, a Delaware corporation (the
“Corporation”), or as a member of a committee of said Board, or in all of said capacities, hereby constitutes and appoints CHARLES D. GILL, PETER
GRABER-LIPPERMAN, AKHIL JOHRI and DAVID R. WHITEHOUSE, or any one of them, his or her true and lawful attorneys-in-fact and agents, with full
power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign and file: (i) a registration
statement on Form S-3ASR, or such other form as may be recommended by counsel, to be filed with the Securities and Exchange Commission, and any and all
amendments and post-effective amendments thereto, and any and all instruments and documents filed as a part of or in connection with the said registration
statement or amendments thereto, covering the offering and issuance for aggregate gross proceeds to the Corporation of unsubordinated non-convertible
debentures, notes and/or other debt obligations of the Corporation; warrants to purchase such debt obligations; warrants relating to the purchase or sale of one or
more foreign currencies or currency units; warrants relating to increases or decreases in any specified stock index or indices; subordinated debentures, notes
and/or other debt obligations of the Corporation, including such obligations that may be considered to be hybrid or equity instruments; subordinated or
unsubordinated debentures, notes and/or other debt obligations that are convertible into or exchangeable or otherwise exercisable for common stock of the
Corporation, including through the establishment of a trust or similar vehicle, which vehicle may issue debt or equity securities; and/or common stock of the
Corporation; and (ii) any and all additional registration statements pursuant to Rule 462(b) relating to the registration statement described in clause (i) of this
sentence if such registration statement is on a form other than Form S-3ASR; granting unto said attorneys-in fact and agents, and each of them, full power and
authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully and to all intents and purposes as
he or she might or could do in person, hereby ratifying and confirming all that the said attorneys-in-fact and agents, or any one of them, shall do or cause to be
done by virtue hereof.

IN WITNESS WHEREOF, the undersigned has signed this Power of Attorney this 9th day of December, 2015.
 

/s/ Richard B. Myers
Richard B. Myers



UNITED TECHNOLOGIES CORPORATION

Power Of Attorney

The undersigned, as a member of the Board of Directors, or as an officer of UNITED TECHNOLOGIES CORPORATION, a Delaware corporation (the
“Corporation”), or as a member of a committee of said Board, or in all of said capacities, hereby constitutes and appoints CHARLES D. GILL, PETER
GRABER-LIPPERMAN, AKHIL JOHRI and DAVID R. WHITEHOUSE, or any one of them, his or her true and lawful attorneys-in-fact and agents, with full
power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign and file: (i) a registration
statement on Form S-3ASR, or such other form as may be recommended by counsel, to be filed with the Securities and Exchange Commission, and any and all
amendments and post-effective amendments thereto, and any and all instruments and documents filed as a part of or in connection with the said registration
statement or amendments thereto, covering the offering and issuance for aggregate gross proceeds to the Corporation of unsubordinated non-convertible
debentures, notes and/or other debt obligations of the Corporation; warrants to purchase such debt obligations; warrants relating to the purchase or sale of one or
more foreign currencies or currency units; warrants relating to increases or decreases in any specified stock index or indices; subordinated debentures, notes
and/or other debt obligations of the Corporation, including such obligations that may be considered to be hybrid or equity instruments; subordinated or
unsubordinated debentures, notes and/or other debt obligations that are convertible into or exchangeable or otherwise exercisable for common stock of the
Corporation, including through the establishment of a trust or similar vehicle, which vehicle may issue debt or equity securities; and/or common stock of the
Corporation; and (ii) any and all additional registration statements pursuant to Rule 462(b) relating to the registration statement described in clause (i) of this
sentence if such registration statement is on a form other than Form S-3ASR; granting unto said attorneys-in fact and agents, and each of them, full power and
authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully and to all intents and purposes as
he or she might or could do in person, hereby ratifying and confirming all that the said attorneys-in-fact and agents, or any one of them, shall do or cause to be
done by virtue hereof.

IN WITNESS WHEREOF, the undersigned has signed this Power of Attorney this 9th day of March, 2016.
 

/s/ Fredric G. Reynolds
Fredric G. Reynolds



UNITED TECHNOLOGIES CORPORATION

Power Of Attorney

The undersigned, as a member of the Board of Directors, or as an officer of UNITED TECHNOLOGIES CORPORATION, a Delaware corporation (the
“Corporation”), or as a member of a committee of said Board, or in all of said capacities, hereby constitutes and appoints CHARLES D. GILL, PETER
GRABER-LIPPERMAN, AKHIL JOHRI and DAVID R. WHITEHOUSE, or any one of them, his or her true and lawful attorneys-in-fact and agents, with full
power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign and file: (i) a registration
statement on Form S-3ASR, or such other form as may be recommended by counsel, to be filed with the Securities and Exchange Commission, and any and all
amendments and post-effective amendments thereto, and any and all instruments and documents filed as a part of or in connection with the said registration
statement or amendments thereto, covering the offering and issuance for aggregate gross proceeds to the Corporation of unsubordinated non-convertible
debentures, notes and/or other debt obligations of the Corporation; warrants to purchase such debt obligations; warrants relating to the purchase or sale of one or
more foreign currencies or currency units; warrants relating to increases or decreases in any specified stock index or indices; subordinated debentures, notes
and/or other debt obligations of the Corporation, including such obligations that may be considered to be hybrid or equity instruments; subordinated or
unsubordinated debentures, notes and/or other debt obligations that are convertible into or exchangeable or otherwise exercisable for common stock of the
Corporation, including through the establishment of a trust or similar vehicle, which vehicle may issue debt or equity securities; and/or common stock of the
Corporation; and (ii) any and all additional registration statements pursuant to Rule 462(b) relating to the registration statement described in clause (i) of this
sentence if such registration statement is on a form other than Form S-3ASR; granting unto said attorneys-in fact and agents, and each of them, full power and
authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully and to all intents and purposes as
he or she might or could do in person, hereby ratifying and confirming all that the said attorneys-in-fact and agents, or any one of them, shall do or cause to be
done by virtue hereof.

IN WITNESS WHEREOF, the undersigned has signed this Power of Attorney this 9th day of March, 2016.
 

/s/ Brian C. Rogers
Brian C. Rogers



UNITED TECHNOLOGIES CORPORATION

Power Of Attorney

The undersigned, as a member of the Board of Directors, or as an officer of UNITED TECHNOLOGIES CORPORATION, a Delaware corporation (the
“Corporation”), or as a member of a committee of said Board, or in all of said capacities, hereby constitutes and appoints CHARLES D. GILL, PETER
GRABER-LIPPERMAN, AKHIL JOHRI and DAVID R. WHITEHOUSE, or any one of them, his or her true and lawful attorneys-in-fact and agents, with full
power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign and file: (i) a registration
statement on Form S-3ASR, or such other form as may be recommended by counsel, to be filed with the Securities and Exchange Commission, and any and all
amendments and post-effective amendments thereto, and any and all instruments and documents filed as a part of or in connection with the said registration
statement or amendments thereto, covering the offering and issuance for aggregate gross proceeds to the Corporation of unsubordinated non-convertible
debentures, notes and/or other debt obligations of the Corporation; warrants to purchase such debt obligations; warrants relating to the purchase or sale of one or
more foreign currencies or currency units; warrants relating to increases or decreases in any specified stock index or indices; subordinated debentures, notes
and/or other debt obligations of the Corporation, including such obligations that may be considered to be hybrid or equity instruments; subordinated or
unsubordinated debentures, notes and/or other debt obligations that are convertible into or exchangeable or otherwise exercisable for common stock of the
Corporation, including through the establishment of a trust or similar vehicle, which vehicle may issue debt or equity securities; and/or common stock of the
Corporation; and (ii) any and all additional registration statements pursuant to Rule 462(b) relating to the registration statement described in clause (i) of this
sentence if such registration statement is on a form other than Form S-3ASR; granting unto said attorneys-in fact and agents, and each of them, full power and
authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully and to all intents and purposes as
he or she might or could do in person, hereby ratifying and confirming all that the said attorneys-in-fact and agents, or any one of them, shall do or cause to be
done by virtue hereof.

IN WITNESS WHEREOF, the undersigned has signed this Power of Attorney this 9th day of December, 2015.
 

/s/ H. Patrick Swygert
H. Patrick Swygert



UNITED TECHNOLOGIES CORPORATION

Power Of Attorney

The undersigned, as a member of the Board of Directors, or as an officer of UNITED TECHNOLOGIES CORPORATION, a Delaware corporation (the
“Corporation”), or as a member of a committee of said Board, or in all of said capacities, hereby constitutes and appoints CHARLES D. GILL, PETER
GRABER-LIPPERMAN, AKHIL JOHRI and DAVID R. WHITEHOUSE, or any one of them, his or her true and lawful attorneys-in-fact and agents, with full
power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign and file: (i) a registration
statement on Form S-3ASR, or such other form as may be recommended by counsel, to be filed with the Securities and Exchange Commission, and any and all
amendments and post-effective amendments thereto, and any and all instruments and documents filed as a part of or in connection with the said registration
statement or amendments thereto, covering the offering and issuance for aggregate gross proceeds to the Corporation of unsubordinated non-convertible
debentures, notes and/or other debt obligations of the Corporation; warrants to purchase such debt obligations; warrants relating to the purchase or sale of one or
more foreign currencies or currency units; warrants relating to increases or decreases in any specified stock index or indices; subordinated debentures, notes
and/or other debt obligations of the Corporation, including such obligations that may be considered to be hybrid or equity instruments; subordinated or
unsubordinated debentures, notes and/or other debt obligations that are convertible into or exchangeable or otherwise exercisable for common stock of the
Corporation, including through the establishment of a trust or similar vehicle, which vehicle may issue debt or equity securities; and/or common stock of the
Corporation; and (ii) any and all additional registration statements pursuant to Rule 462(b) relating to the registration statement described in clause (i) of this
sentence if such registration statement is on a form other than Form S-3ASR; granting unto said attorneys-in fact and agents, and each of them, full power and
authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully and to all intents and purposes as
he or she might or could do in person, hereby ratifying and confirming all that the said attorneys-in-fact and agents, or any one of them, shall do or cause to be
done by virtue hereof.

IN WITNESS WHEREOF, the undersigned has signed this Power of Attorney this 9th day of December, 2015.
 

/s/ André Villeneuve
André Villeneuve



UNITED TECHNOLOGIES CORPORATION

Power Of Attorney

The undersigned, as a member of the Board of Directors, or as an officer of UNITED TECHNOLOGIES CORPORATION, a Delaware corporation (the
“Corporation”), or as a member of a committee of said Board, or in all of said capacities, hereby constitutes and appoints CHARLES D. GILL, PETER
GRABER-LIPPERMAN, AKHIL JOHRI and DAVID R. WHITEHOUSE, or any one of them, his or her true and lawful attorneys-in-fact and agents, with full
power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign and file: (i) a registration
statement on Form S-3ASR, or such other form as may be recommended by counsel, to be filed with the Securities and Exchange Commission, and any and all
amendments and post-effective amendments thereto, and any and all instruments and documents filed as a part of or in connection with the said registration
statement or amendments thereto, covering the offering and issuance for aggregate gross proceeds to the Corporation of unsubordinated non-convertible
debentures, notes and/or other debt obligations of the Corporation; warrants to purchase such debt obligations; warrants relating to the purchase or sale of one or
more foreign currencies or currency units; warrants relating to increases or decreases in any specified stock index or indices; subordinated debentures, notes
and/or other debt obligations of the Corporation, including such obligations that may be considered to be hybrid or equity instruments; subordinated or
unsubordinated debentures, notes and/or other debt obligations that are convertible into or exchangeable or otherwise exercisable for common stock of the
Corporation, including through the establishment of a trust or similar vehicle, which vehicle may issue debt or equity securities; and/or common stock of the
Corporation; and (ii) any and all additional registration statements pursuant to Rule 462(b) relating to the registration statement described in clause (i) of this
sentence if such registration statement is on a form other than Form S-3ASR; granting unto said attorneys-in fact and agents, and each of them, full power and
authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully and to all intents and purposes as
he or she might or could do in person, hereby ratifying and confirming all that the said attorneys-in-fact and agents, or any one of them, shall do or cause to be
done by virtue hereof.

IN WITNESS WHEREOF, the undersigned has signed this Power of Attorney this 9th day of December, 2015.
 

/s/ Christine Todd Whitman
Christine Todd Whitman



Exhibit 25(a)
   

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
 

 

FORM T-1
  

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE

 
☐ CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE PURSUANT TO SECTION

305(b)(2)
 

 

THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A.

(Exact name of trustee as specified in its charter)
 

 
 

 95-3571558
(Jurisdiction of incorporation

if not a U.S. national bank)  
(I.R.S. employer identification no.)

400 South Hope Street
Suite 500

Los Angeles, California  90071
(Address of principal executive offices)  (Zip code)

 
 

UNITED TECHNOLOGIES CORPORATION
(Exact name of obligor as specified in its charter)

 
 

 
Delaware  06-0570975

(State or other jurisdiction of
incorporation or organization)  

(I.R.S. employer identification no.)

10 Farm Springs Road
Farmington, Connecticut  06032

(Address of principal executive offices)  (Zip code)
 

 
Debt Securities

(Title of the indenture securities)
   



1. General information. Furnish the following information as to the trustee:
 
 (a) Name and address of each examining or supervising authority to which it is subject.
 

Name   Address
Comptroller of the Currency
United States Department of the Treasury   

Washington, DC 20219

Federal Reserve Bank   San Francisco, CA 94105

Federal Deposit Insurance Corporation   Washington, DC 20429
 
 (b) Whether it is authorized to exercise corporate trust powers.

Yes.
 
2. Affiliations with Obligor.

If the obligor is an affiliate of the trustee, describe each such affiliation.

None.
 
16. List of Exhibits.

Exhibits identified in parentheses below, on file with the Commission, are incorporated herein by reference as an exhibit hereto, pursuant to Rule
7a-29 under the Trust Indenture Act of 1939 (the “Act”) and 17 C.F.R. 229.10(d).

 

 
1. A copy of the articles of association of The Bank of New York Mellon Trust Company, N.A., formerly known as The Bank of New York Trust

Company, N.A. (Exhibit 1 to Form T-1 filed with Registration Statement No. 333-121948 and Exhibit 1 to Form T-1 filed with Registration
Statement No. 333-152875).

 
 2. A copy of certificate of authority of the trustee to commence business. (Exhibit 2 to Form T-1 filed with Registration Statement No. 333-121948).
 

 
3. A copy of the authorization of the trustee to exercise corporate trust powers (Exhibit 3 to Form T-1 filed with Registration Statement No. 333-

152875).
 

- 2 -



 4. A copy of the existing by-laws of the trustee (Exhibit 4 to Form T-1 filed with Registration Statement No. 333-162713).
 
 6. The consent of the trustee required by Section 321(b) of the Act (Exhibit 6 to Form T-1 filed with Registration Statement No. 333-152875).
 
 7. A copy of the latest report of condition of the Trustee published pursuant to law or to the requirements of its supervising or examining authority.
 

- 3 -



SIGNATURE

Pursuant to the requirements of the Act, the trustee, The Bank of New York Mellon Trust Company, N.A., a banking association organized and existing
under the laws of the United States of America, has duly caused this statement of eligibility to be signed on its behalf by the undersigned, thereunto duly
authorized, all in the City of Chicago, and State of Illinois, on the 21st day of April, 2016.
 

THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A.

By:  /s/ R. Tarnas
Name:  R. Tarnas
Title:  Vice President

 
- 4 -



EXHIBIT 7

Consolidated Report of Condition of
THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.

of 400 South Hope Street, Suite 400, Los Angeles, CA 90071

At the close of business December 31, 2015, published in accordance with Federal regulatory authority instructions.
 
   

Dollar amounts
in thousands  

ASSETS   

Cash and balances due from depository institutions:   
Noninterest-bearing balances and currency and coin    6,117  
Interest-bearing balances    272,045  

Securities:   
Held-to-maturity securities    0  
Available-for-sale securities    679,285  

Federal funds sold and securities purchased under agreements to resell:   
Federal funds sold    0  
Securities purchased under agreements to resell    0  

Loans and lease financing receivables:   
Loans and leases held for sale    0  
Loans and leases, net of unearned income    0  
LESS: Allowance for loan and lease losses    0  
Loans and leases, net of unearned income and allowance    0  

Trading assets    0  
Premises and fixed assets (including capitalized leases)    11,408  
Other real estate owned    0  
Investments in unconsolidated subsidiaries and associated companies    0  
Direct and indirect investments in real estate ventures    0  
Intangible assets:   

Goodwill    856,313  
Other intangible assets    77,335  

Other assets    118,036  
    

 

Total assets   $ 2,020,539  
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LIABILITIES   

Deposits:   
In domestic offices    505  

Noninterest-bearing    505  
Interest-bearing    0  

Not applicable   
Federal funds purchased and securities sold under agreements to repurchase:   

Federal funds purchased    0  
Securities sold under agreements to repurchase    0  

Trading liabilities    0  
Other borrowed money:   

(includes mortgage indebtedness and obligations under capitalized leases)    0  
Not applicable   
Not applicable   
Subordinated notes and debentures    0  
Other liabilities    276,953  
Total liabilities    277,458  
Not applicable   

EQUITY CAPITAL   

Perpetual preferred stock and related surplus    0  
Common stock    1,000  
Surplus (exclude all surplus related to preferred stock)    1,122,455  
Not available   

Retained earnings    620,521  
Accumulated other comprehensive income    -895  

Other equity capital components    0  
Not available   

Total bank equity capital    1,743,081  
Noncontrolling (minority) interests in consolidated subsidiaries    0  

Total equity capital    1,743,081  
    

 

Total liabilities and equity capital    2,020,539  
    

 

I, Matthew J. McNulty, CFO of the above-named bank do hereby declare that the Reports of Condition and Income (including the supporting schedules) for
this report date have been prepared in conformance with the instructions issued by the appropriate Federal regulatory authority and are true to the best of my
knowledge and belief.
 

Matthew J. McNulty   )   CFO

We, the undersigned directors (trustees), attest to the correctness of the Report of Condition (including the supporting schedules) for this report date and declare
that it has been examined by us and to the best of our knowledge and belief has been prepared in conformance with the instructions issued by the appropriate
Federal regulatory authority and is true and correct.
 

Antonio I. Portuondo, President   )   
William D. Lindelof, Director   )   Directors (Trustees)
Alphonse J. Briand, Director   )   

 
2



Exhibit 25(b)
   

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
 

 

FORM T-1
  

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE

 
☐ CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE PURSUANT TO SECTION

305(b)(2)
 

 

THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A.

(Exact name of trustee as specified in its charter)
 

 
 

 95-3571558
(Jurisdiction of incorporation

if not a U.S. national bank)  
(I.R.S. employer

identification no.)

400 South Hope Street
Suite 500

Los Angeles, California  90071
(Address of principal executive offices)  (Zip code)

 
 

UNITED TECHNOLOGIES CORPORATION
(Exact name of obligor as specified in its charter)

 
 

 
Delaware  06-0570975

(State or other jurisdiction of
incorporation or organization)  

(I.R.S. employer
identification no.)

10 Farm Springs Road
Farmington, Connecticut  06032

(Address of principal executive offices)  (Zip code)
 

 
Junior Subordinated Debt Securities

(Title of the indenture securities)
   



1. General information. Furnish the following information as to the trustee:
 
 (a) Name and address of each examining or supervising authority to which it is subject.
 

Name   Address
Comptroller of the Currency
United States Department of the Treasury   

Washington, DC 20219

Federal Reserve Bank   San Francisco, CA 94105

Federal Deposit Insurance Corporation   Washington, DC 20429
 
 (b) Whether it is authorized to exercise corporate trust powers.

Yes.
 
2. Affiliations with Obligor.

If the obligor is an affiliate of the trustee, describe each such affiliation.

None.
 
16. List of Exhibits.

Exhibits identified in parentheses below, on file with the Commission, are incorporated herein by reference as an exhibit hereto, pursuant to Rule
7a-29 under the Trust Indenture Act of 1939 (the “Act”) and 17 C.F.R. 229.10(d).

 

 
1. A copy of the articles of association of The Bank of New York Mellon Trust Company, N.A., formerly known as The Bank of New York Trust

Company, N.A. (Exhibit 1 to Form T-1 filed with Registration Statement No. 333-121948 and Exhibit 1 to Form T-1 filed with Registration
Statement No. 333-152875).

 
 2. A copy of certificate of authority of the trustee to commence business. (Exhibit 2 to Form T-1 filed with Registration Statement No. 333-121948).
 

 
3. A copy of the authorization of the trustee to exercise corporate trust powers (Exhibit 3 to Form T-1 filed with Registration Statement No. 333-

152875).
 

- 2 -



 4. A copy of the existing by-laws of the trustee (Exhibit 4 to Form T-1 filed with Registration Statement No. 333-162713).
 
 6. The consent of the trustee required by Section 321(b) of the Act (Exhibit 6 to Form T-1 filed with Registration Statement No. 333-152875).
 
 7. A copy of the latest report of condition of the Trustee published pursuant to law or to the requirements of its supervising or examining authority.
 

- 3 -



SIGNATURE

Pursuant to the requirements of the Act, the trustee, The Bank of New York Mellon Trust Company, N.A., a banking association organized and existing
under the laws of the United States of America, has duly caused this statement of eligibility to be signed on its behalf by the undersigned, thereunto duly
authorized, all in the City of Chicago, and State of Illinois, on the 21st day of April, 2016.
 

THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A.

By:  /s/ R. Tarnas
Name:  R. Tarnas
Title:  Vice President

 
- 4 -



EXHIBIT 7

Consolidated Report of Condition of
THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.

of 400 South Hope Street, Suite 400, Los Angeles, CA 90071

At the close of business December 31, 2015, published in accordance with Federal regulatory authority instructions.
 
   

Dollar amounts
in thousands  

ASSETS   

Cash and balances due from depository institutions:   
Noninterest-bearing balances and currency and coin    6,117  
Interest-bearing balances    272,045  

Securities:   
Held-to-maturity securities    0  
Available-for-sale securities    679,285  

Federal funds sold and securities purchased under agreements to resell:   
Federal funds sold    0  
Securities purchased under agreements to resell    0  

Loans and lease financing receivables:   
Loans and leases held for sale    0  
Loans and leases, net of unearned income    0  
LESS: Allowance for loan and lease losses    0  
Loans and leases, net of unearned income and allowance    0  

Trading assets    0  
Premises and fixed assets (including capitalized leases)    11,408  
Other real estate owned    0  
Investments in unconsolidated subsidiaries and associated companies    0  
Direct and indirect investments in real estate ventures    0  
Intangible assets:   

Goodwill    856,313  
Other intangible assets    77,335  

Other assets    118,036  
    

 

Total assets   $ 2,020,539  
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LIABILITIES   

Deposits:   
In domestic offices    505  

Noninterest-bearing    505  
Interest-bearing    0  

Not applicable   
Federal funds purchased and securities sold under agreements to repurchase:   

Federal funds purchased    0  
Securities sold under agreements to repurchase    0  

Trading liabilities    0  
Other borrowed money:   

(includes mortgage indebtedness and obligations under capitalized leases)    0  
Not applicable   
Not applicable   
Subordinated notes and debentures    0  
Other liabilities    276,953  
Total liabilities    277,458  
Not applicable   

EQUITY CAPITAL   

Perpetual preferred stock and related surplus    0  
Common stock    1,000  
Surplus (exclude all surplus related to preferred stock)    1,122,455  
Not available   

Retained earnings    620,521  
Accumulated other comprehensive income    -895  

Other equity capital components    0  
Not available   

Total bank equity capital    1,743,081  
Noncontrolling (minority) interests in consolidated subsidiaries    0  

Total equity capital    1,743,081  
    

 

Total liabilities and equity capital    2,020,539  
    

 

I, Matthew J. McNulty, CFO of the above-named bank do hereby declare that the Reports of Condition and Income (including the supporting schedules) for
this report date have been prepared in conformance with the instructions issued by the appropriate Federal regulatory authority and are true to the best of my
knowledge and belief.
 

Matthew J. McNulty   )   CFO

We, the undersigned directors (trustees), attest to the correctness of the Report of Condition (including the supporting schedules) for this report date and declare
that it has been examined by us and to the best of our knowledge and belief has been prepared in conformance with the instructions issued by the appropriate
Federal regulatory authority and is true and correct.
 

Antonio I. Portuondo, President   )   
William D. Lindelof, Director   )   Directors (Trustees)
Alphonse J. Briand, Director   )   
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