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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:
 

☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 

☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 

☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 

☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
   



Item 8.01. Other Events.

Completion of Remarketing of Junior Subordinated Notes

On May 4, 2015, United Technologies Corporation (the “Company”) completed the optional remarketing (the “Remarketing”) of $1,099,838,000
aggregate principal amount of its Junior Subordinated Notes (CUSIP No. 913017 BZ1) (the “Junior Subordinated Notes”), originally issued as part of the
Company’s Equity Units on June 18, 2012. As a result of the Remarketing, the Junior Subordinated Notes were redesignated as the Company’s “1.778%
Junior Subordinated Notes due 2018.”

The Remarketing was conducted under the Securities Act of 1933, as amended (the “Act”), pursuant to the Company’s Registration Statement on
Form S-3 (File No. 333-188957) (the “Registration Statement”) filed on May 30, 2013. On May 1, 2015, the Company filed with the Securities and Exchange
Commission (the “SEC”) a Prospectus Supplement dated as of April 29, 2015 (the “Junior Subordinated Notes Prospectus Supplement”) containing the terms
of the Junior Subordinated Notes pursuant to Rule 424(b)(5) of the Act.

In connection with the Remarketing, the Company entered into the Amended and Restated Remarketing Agreement, dated April 29, 2015, with
Merrill Lynch, Pierce, Fenner & Smith Incorporated, J.P. Morgan Securities LLC, Citigroup Global Markets Inc., HSBC Securities (USA) Inc., BNP Paribas
Securities Corp., Deutsche Bank Securities Inc. and Goldman, Sachs & Co. as the reset agents and the remarketing agents, and The Bank of New York
Mellon Trust Company, N.A. as purchase contract agent, a form of which is included as Exhibit A to the Purchase Contract and Pledge Agreement, among the
Company, The Bank of New York Mellon Trust Company, as purchase contract agent, and Wilmington Trust, National Association, as collateral agent,
custodial agent and securities intermediary, filed as Exhibit 4.1 to the Company’s Current Report on Form 8-K filed on April 14, 2015 (the “April 14 8-K”).

The Junior Subordinated Notes were issued under the junior subordinated indenture, dated as of June 18, 2012 (the “Junior Subordinated
Indenture”) between the Company and The Bank of New York Mellon Trust Company, N.A., as trustee (the “trustee”), as supplemented by supplemental
indenture No. 1, dated as of June 18, 2012 (the “First Supplemental Indenture”) and supplemental indenture No. 2, dated as of May 4, 2015 (the “Second
Supplemental Indenture”). The Junior Subordinated Indenture is included as Exhibit 4(i) to the Registration Statement. The First Supplemental Indenture is
filed as Exhibit 4.3 to the April 14 8-K. The Second Supplemental Indenture is filed as Exhibit 4.1 hereto.

As a result of the Remarketing, certain terms of the Junior Subordinated Notes were modified. The maturity date is now May 4, 2018, the interest
rate is now 1.778% and the optional redemption provisions were eliminated altogether. The interest payment dates for the Junior Subordinated Notes are
February 1 and August 1 of each year, commencing August 1, 2015.

The Company will not directly receive any proceeds from the Remarketing. On August 3, 2015, the purchase contract settlement date for the
Equity Units, the Company expects that a portion of the proceeds of the portfolio of treasury securities purchased with the proceeds of the Remarketing will
be used to settle the purchase contracts issued as part of the Equity Units.

For the relevant terms and conditions of the Remarketing Agreement and the Junior Subordinated Notes, please refer to the Junior Subordinated
Notes Prospectus Supplement.

New 4.150% Notes due 2045

On May 4, 2015, the Company issued $850,000,000 aggregate principal amount of 4.150% Notes due 2045 (collectively, the “Senior Notes”).

The Senior Notes were registered under the Act, pursuant to the Registration Statement. On May 1, 2015, the Company filed with the SEC a
Prospectus Supplement dated April 29, 2015 (the “Senior Notes Prospectus Supplement”) containing the final terms of the Senior Notes pursuant to Rule
424(b)(2) of the Act.

In connection with the offer and sale of the Senior Notes, the Company entered into an Underwriting Agreement, dated April 29, 2015, with
Merrill Lynch, Pierce, Fenner & Smith Incorporated and J.P. Morgan Securities LLC, as representatives of the several underwriters named in the Pricing
Agreement, dated April 29, 2015, between the Company and Merrill Lynch, Pierce, Fenner & Smith Incorporated and J.P. Morgan Securities



LLC, as representatives of the several underwriters named in Schedule I thereto, a form of which is included as Exhibit 1 to the Registration Statement. The
Senior Notes were issued under the Amended and Restated Indenture, dated as of May 1, 2001, between the Company and the Trustee. The Indenture and a
form of the Senior Notes are included as Exhibits 4(a) and 4(b) to the Registration Statement.

The Company expects to use the net proceeds received from the issuance of the Senior Notes to repay the Company’s existing 4.875% notes due
2015 and for other general corporate purposes.

For the relevant terms and conditions of the Underwriting Agreement and Pricing Agreement and the Senior Notes, please refer to the Senior
Notes Prospectus Supplement.

This report is not intended to and does not constitute an offer to sell or the solicitation of an offer to subscribe for or buy or an invitation to
purchase or subscribe for any securities or the solicitation of any vote in any jurisdiction, nor shall there be any sale, issuance or transfer of securities in any
jurisdiction in contravention of applicable law. No offer of securities shall be made except by means of a prospectus meeting the requirements of Section 10 of
the Securities Act of 1933, as amended.

 
Item 9.01. Financial Statements and Exhibits.

(d) Exhibits
 
4.1 Supplemental Indenture No. 2 to Junior Subordinated Indenture among United Technologies Corporation and The Bank of New York Mellon Trust

Company, N.A., as Trustee (including the form of Junior Subordinated Note included as Exhibit A thereto)

5.1 Opinion of Wachtell, Lipton, Rosen & Katz, dated May 4, 2015, with respect to the Junior Subordinated Notes

5.2 Opinion of Wachtell, Lipton, Rosen & Katz, dated May 4, 2015, with respect to the Senior Notes

5.3 Consent of Wachtell, Lipton, Rosen & Katz, dated May 4, 2015 (included in Exhibit 5.1), with respect to the Junior Subordinated Notes

5.4 Consent of Wachtell, Lipton, Rosen & Katz, dated May 4, 2015 (included in Exhibit 5.1), with respect to the Senior Notes



SIGNATURES

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

UNITED TECHNOLOGIES CORPORATION
(Registrant)

Date: May 4, 2015 By: /s/ Charles F. Hildebrand
Charles F. Hildebrand
Associate General Counsel and Assistant Secretary
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Exhibit 4.1

UNITED TECHNOLOGIES CORPORATION,

Company

to

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

Trustee

Supplemental Indenture No. 2

Dated as of May 4, 2015

Supplemental to the Junior Subordinated Indenture dated as of June 18, 2012



SUPPLEMENTAL INDENTURE No. 2, dated as of May 4, 2015, among UNITED TECHNOLOGIES CORPORATION, a corporation duly organized
and existing under the laws of the State of Delaware (herein called the “Company”), and THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.,
a national banking association, as Trustee (herein called the “Trustee”), under the Junior Subordinated Indenture dated as of June 18, 2012 (hereinafter called
the “Original Indenture”), this Supplemental Indenture No. 2 being supplemental thereto. The Original Indenture, as supplemented by Supplemental Indenture
No. 1, dated as of June 18, 2012 (“Supplemental Indenture No. 1”), and this Supplemental Indenture No. 2, and as may be further supplemented or amended
from time to time, is hereinafter sometimes collectively called the “Indenture.”

Recitals of the Company

The Original Indenture was authorized, executed and delivered by the Company to provide for the issuance by the Company from time to time of its
Securities (as defined in the Original Indenture), to be issued in one or more series as contemplated therein.

As contemplated by Sections 301 and 901(7) of the Original Indenture, the Company established a series of Securities designated initially as the
“1.55% Junior Subordinated Notes due 2022” (the “Notes”) in the initial aggregate principal amount of $1,100,000,000 pursuant to Supplemental Indenture
No. 1.

In accordance with Sections 7.03 and 7.05(b) of Supplemental Indenture No. 1, in connection with a Successful Remarketing of the Notes, the Interest
Rate is being reset to 1.778%, the Stated Maturity is being changed to May 4, 2018, the Redemption provisions are being eliminated and the Notes are being
redesignated as the “1.778% Junior Subordinated Notes due 2018.”

The Company has duly authorized the execution and delivery of this Supplemental Indenture No. 2 to provide for a new form of the Notes for issuance
after the Successful Remarketing; and all acts necessary to make this Supplemental Indenture No. 2 a legal, valid and binding agreement of the Company
have been performed.

This Supplemental Indenture No. 2 is being entered into without holder consent in connection with a Successful Remarketing pursuant to Section 6.02
of Supplemental Indenture No. 1.

NOW, THEREFORE, THIS SUPPLEMENTAL INDENTURE No. 2 WITNESSETH:

For and in consideration of the premises and of the purchase of the Securities by the Holders thereof, it is mutually covenanted and agreed, for the
equal and proportionate benefit of all Holders of the Notes, as follows:
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ARTICLE 1
DEFINITIONS

Section 1.01. Relation to Original Indenture and Supplemental Indenture No. 1. This Supplemental Indenture No. 2 supplements and amends the
Original Indenture and Supplemental Indenture No. 1 solely with respect to the Notes.

Section 1.02. Definition of Terms. For all purposes of this Supplemental Indenture No. 2:

(a) capitalized terms used and not defined herein have the meaning specified in Supplemental Indenture No. 1, or, if no meaning is specified in
Supplemental Indenture No. 1, the meaning specified in the Original Indenture;

(b) a term defined anywhere in this Supplemental Indenture No. 2 has the same meaning throughout;

(c) the singular includes the plural and vice versa; and

(d) headings are for convenience of reference only and do not affect interpretation.

ARTICLE 2
GENERAL TERMS AND CONDITIONS OF THE NOTES

Section 2.01. Designation and Form of Note. The Notes, as amended hereby, are hereby re-designated as a series of Securities known as the 1.778%
Junior Subordinated Notes due 2018. Notwithstanding Article 4 of Supplemental Indenture No. 1, any Notes issued on or after the date hereof and the
Trustee’s certificate of authentication to be endorsed on such Notes are to be substantially in the form attached as Exhibit A hereto, with such changes therein
as the officers of the Company executing the Notes (by manual or facsimile signature) may approve, such approval to be conclusively evidenced by their
execution thereof.

Section 2.02. Maturity. The date upon which the Notes shall become due and payable at final maturity, together with any accrued and unpaid interest, is
May 4, 2018.

Section 2.03. Interest.

(a) The Notes will bear interest at the rate of 1.778% per year (the “Coupon Rate”) from and including May 4, 2015 to, but excluding, the Maturity
Date.

(b) Interest on the Notes shall be payable semiannually in arrears on February 1 and August 1 of each year (each, an “Interest Payment Date”),
commencing August 1, 2015, to the Person in whose name the Notes are registered at the close of business on the fifteenth day of the calendar month prior to
the Interest Payment Date (whether or not a Business Day).

(c) On August 1, 2015, the first Interest Payment Date, interest on the Notes will be paid in an amount equal to (a) interest at the rate of 1.55% per year
from and including May 1, 2015 to, but not including, May 4, 2015 and (b) interest at the Coupon Rate from and including May 4, 2015 to, but not including,
such Interest Payment Date.
 

-3-



Section 2.04. Redemption. The Notes shall not be redeemable at the option of the Company.

Section 2.05 Modification of Indenture without Consent of Holders of Notes. In addition to subsections (1) through (10) of Section 901 of the Original
Indenture, and Section 6.02 of the First Supplemental Indenture, without the consent of any Holder of a Note, the Company and the Trustee may amend the
Notes, the Indenture (insofar as they relate to the Notes) and this Supplemental Indenture No. 2 to conform the provisions thereof or hereof to the description
of the Notes contained in the preliminary prospectus supplement dated April 29, 2015, as supplemented by any free writing prospectus used in connection
with the remarketing of the Notes under the section entitled “Description of the Remarketed Notes.”

ARTICLE 3
MISCELLANEOUS

Section 3.01. Ratification of Indenture. The Original Indenture, as supplemented by Supplemental Indenture No. 1 and this Supplemental Indenture
No. 2, is in all respects ratified, approved and confirmed, and this Supplemental Indenture No. 2 shall be deemed part of the Original Indenture in the manner
and to the extent herein and therein provided and shall together constitute one and the same instrument.

Section 3.02. Trustee Not Responsible for Recitals. The recitals herein contained are made by the Company and not by the Trustee, and the Trustee
assumes no responsibility for the correctness thereof. The Trustee makes no representation as to the validity or sufficiency of this Supplemental Indenture
No. 2.

Section 3.03. New York Law to Govern. THIS SUPPLEMENTAL INDENTURE NO. 2 AND THE NOTES SHALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK.

Section 3.04. Waiver of Trial by Jury. Each of the Company and the Trustee irrevocably waives, to the fullest extent permitted by applicable law, any
and all right to trial by jury in any legal proceeding arising out of or relating to this Supplemental Indenture No. 2 or the transactions contemplated hereby.

Section 3.05. Separability. In case any one or more of the provisions contained in the Original Indenture, Supplemental Indenture No. 1, this
Supplemental Indenture No. 2 or in the Notes shall for any reason be held to be invalid, illegal or unenforceable, the validity, legality and enforceability of the
remaining provisions shall not in any way be affected or impaired thereby.
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Section 3.06. Counterparts. This Supplemental Indenture No. 2 may be executed in any number of counterparts each of which shall be an original, but
such counterparts shall together constitute but one and the same instrument.

Section 3.07. Conflict With Trust Indenture Act. If any provision hereof limits, qualifies or conflicts with another provision hereof which is required to
be included in this Indenture by any of the provisions of the Trust Indenture Act, such required provision shall control.
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IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture No. 2 to be duly executed, and their respective corporate seals to
be hereunto affixed and attested, all as of the day and year first written above.
 

UNITED TECHNOLOGIES CORPORATION

By /s/ David R. Whitehouse
Name: David R. Whitehouse
Title: Vice President and Treasurer

 
Attest: /s/ Charles F. Hildebrand

Name: Charles F. Hildebrand
Title: Associate General Counsel and Assistant

Secretary
 

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

By /s/ Leslie Lockhart
Name: Leslie Lockhart
Title: Vice President



Exhibit A: Form of Note

Unless this certificate is presented by an authorized representative of The Depository Trust Company (55 Water Street, New York, New York
10041), a New York corporation (“DTC”), to the issuer or its agent for registration of transfer, exchange or payment, and any certificate issued is
registered in the name of Cede & Co. or in such other name as is requested by an authorized representative of DTC (and any payment is made to
Cede & Co. or to such other entity as is requested by an authorized representative of DTC), ANY TRANSFER, PLEDGE, OR OTHER USE
HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the registered owner hereof, Cede & Co., has
an interest herein.

This Note is a Note in global form within the meaning of the Indenture hereinafter referred to and is registered in the name of a depository or
a nominee thereof. This Note may not be exchanged in whole or in part for a Note registered, and no transfer of this Note in whole or in part may be
registered, in the name of any Person other than such depository or a nominee thereof, except in the limited circumstances described in the
Indenture.

UNITED TECHNOLOGIES CORPORATION

1.778% Junior Subordinated Note due 2018
 

CUSIP No.: [●]

ISIN NUMBER: [●]

No. [●] $[●]

UNITED TECHNOLOGIES CORPORATION, a Delaware corporation (hereinafter called the “Company,” which term includes any successor
corporation under the Indenture hereinafter referred to), for value received, hereby promises to pay to CEDE & CO., or registered assigns, the principal sum
of [●] DOLLARS ($[●]) on May 4, 2018 (such date is hereinafter referred to as the “Stated Maturity”), and to pay interest thereon (computed on the basis of
a 360-day year comprised of twelve 30-day months, and with respect to any period less than a full calendar month, on the basis of the actual number of days
elapsed during the period) from and including May 1, 2015 to but not including May 4, 2015 at the rate of 1.55% per annum and from and after May 4, 2015
or the most recent Interest Payment Date thereafter to which interest has been paid or duly provided for at the rate of 1.778% per annum, semi-annually in
arrears on February 1 and August 1 of each year, commencing on August 1, 2015, until the principal hereof is paid or made available for payment.

The interest so payable, and punctually paid or duly provided for, on any Interest Payment Date will, as provided in the Indenture, be paid to the Person
in whose name this Note
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is registered at the close of business on the Regular Record Date for such Interest Payment Date, which shall be the fifteenth day of the calendar month
immediately preceding such Interest Payment Date, regardless of whether such date is a Business Day; provided that if this Note is held by a securities
depository in book-entry form, such date shall be the close of business on the Business Day immediately preceding such Interest Payment Date (the “Regular
Record Date”). Notwithstanding the foregoing, interest payable at the Stated Maturity or Redemption shall be paid to the Person to whom principal is
payable. If the date on which a payment of interest or principal is scheduled to be paid is not a Business Day, then that interest or principal will be paid on the
following Business Day, and no interest will accrue or be paid in respect of such delay. Any such interest not so punctually paid or duly provided for will
forthwith cease to be payable to the Holder on such Regular Record Date and may either be paid to the Person in whose name this Note is registered at the
close of business on a Special Record Date for the payment of such Defaulted Interest to be fixed by the Trustee, notice whereof shall be given to Holders of
the Notes not less than 10 days prior to such Special Record Date, or be paid at any time in any other lawful manner not inconsistent with the requirements of
any securities exchange on which such Notes may be listed, all as more fully provided in the Indenture. Each payment of interest hereon shall include interest
accrued from and including the issue date or the most recent preceding Interest Payment Date to which interest has been paid or duly provided for, as the case
may be, to and excluding the relevant Interest Payment Date or Maturity, as the case may be. This Note is a Security for purposes of the Indenture.

Reference is hereby made to the further provisions of this Note set forth on the reverse hereof, which further provisions shall for all purposes have the
same effect as if set forth at this place.

Unless the certificate of authentication hereon has been executed by the Trustee referred to on the reverse hereof by manual signature, this Note shall
not be entitled to any benefit under the Indenture or be valid or obligatory for any purpose.
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IN WITNESS WHEREOF, the Company has caused this instrument to be duly executed under its corporate seal.

Dated:                     

[SEAL]
 

UNITED TECHNOLOGIES CORPORATION

By:  
Name:
Title:

Attested:
 

By:  
Name:
Title:



TRUSTEE’S CERTIFICATE OF AUTHENTICATION

This is one of the Notes designated therein referred to in the within-mentioned Indenture.
 

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

By:  
Name: 
Title: Authorized Signatory

Dated:                     



REVERSE OF NOTE

This Note (the “Note”) is one of a duly authorized issue of Securities of the Company (herein called the “Notes”), issued under a Junior Subordinated
Indenture (the “Original Indenture”), dated as of June 18, 2012, between the Company and The Bank of New York Mellon Trust Company, N.A., as Trustee
(herein called the “Trustee”, which term includes any successor trustee under the Indenture), as supplemented by Supplemental Indenture No. 1, dated as of
June 18, 2012, and Supplemental Indenture No. 2, dated as of May 4, 2015, each between the Company and the Trustee, and as may be further supplemented
from time to time (such indenture, as so supplemented, the “Indenture”), to which Indenture reference is hereby made for a statement of the respective rights,
limitations of rights, duties and immunities thereunder of the Company, the Trustee and the Holders of Notes and of the terms upon which the Notes are
authenticated and delivered. This Note is one of the series designated on the face hereof. The Indenture does not limit the aggregate principal amount of
Securities that may be issued thereunder. Additional Notes of this series may be issued from time to time hereafter.

The Notes are not subject to the operation of any sinking fund.

If an Event of Default with respect to the Notes shall occur and be continuing, the principal of the Notes may be declared due and payable in the
manner and with the effect provided in the Indenture.

The provisions of Section 1402 and Section 1403 of the Original Indenture relating to defeasance and covenant defeasance, respectively, shall not apply
to the Notes.

The Company will not pay any Additional Amounts to Holders of the Notes that are not U.S. persons (including any modification to the definition of
such term) in respect of any tax, assessment or governmental charge.

The Indenture permits, with certain exceptions as therein provided, the amendment thereof and the modification of the rights and obligations of the
Company and the rights of the Holders of the Securities of each series to be affected under the Indenture at any time by the Company and the Trustee with the
consent of the Holders of not less than a majority in principal amount of all Securities at the time Outstanding to be affected. The Indenture also contains
provisions permitting the Holders of specified percentages in principal amount of the Securities at the time Outstanding, on behalf of the Holders of all
Outstanding Securities, to waive compliance by the Company with certain provisions of the Indenture, and contains provisions permitting the Holders of
specified percentages in principal amount in certain instances of the Outstanding Securities of individual series and in other instances of all Securities at the
time Outstanding, to waive on behalf of all of the Holders of Securities of such individual series or of the Holders of all Securities at the time Outstanding, as
the case may be, certain past defaults under the Indenture and their consequences. Any such consent or waiver by the Holder of this Note shall be conclusive
and binding upon such Holder and upon all future Holders of this Note and of any Note issued upon the registration of transfer hereof or in exchange hereof
or in lieu hereof, whether or not notation of such consent or waiver is made upon this Note.



As provided in and subject to the provisions of the Indenture, the Holder of this Note shall not have the right to institute any proceeding, judicial or
otherwise, with respect to the Indenture or for the appointment of a receiver or trustee or for any other remedy thereunder, unless such Holder shall have
previously given the Trustee written notice of a continuing Event of Default with respect to the Notes, the Holders of not less than 25% in principal amount,
in certain instances of the Notes at the time Outstanding and in other instances of all Outstanding Securities, shall have made written request to the Trustee to
institute proceedings in respect of such Event of Default as Trustee and offered the Trustee indemnity reasonably satisfactory to the Trustee against the costs,
expenses and liabilities to be incurred in compliance with such request, and the Trustee shall not have received from the Holders of not less than a majority in
principal amount of the Notes at the time Outstanding or of all Outstanding Securities, as the case may be, a direction inconsistent with such request, and shall
have failed to institute any such proceeding, for 60 days after receipt of such notice, request and offer of indemnity. The foregoing shall not apply to any suit
instituted by the Holder of this Note for the enforcement of any payment of principal hereof (and premium, if any) or interest hereon on or after the respective
due dates expressed herein.

No reference herein to the Indenture and no provision of this Note or of the Indenture shall alter or impair the obligation of the Company, which is
absolute and unconditional, to pay or make provision as provided in Article Fourteen of the Original Indenture for the payment of the amount of principal of
(and premium, if any) and interest on this Note herein provided, and at the times, place and rate, and in the coin or currency, herein prescribed.

As provided in the Indenture and subject to certain limitations therein and herein set forth, the transfer of this Note is registerable in the Security
Register, upon surrender of this Note for registration of transfer at the office or agency of the Company in any place where the principal of (and premium, if
any) and interest on this Note are payable, duly endorsed by, or accompanied by a written instrument of transfer in form satisfactory to the Company and the
Security Registrar duly executed by, the Holder hereof or his attorney duly authorized in writing, and thereupon one or more new Notes, of authorized
denominations and for the same aggregate principal amount, will be issued to the designated transferee or transferees.

Notes are issuable only in registered form without coupons in denominations of $1,000 and any integral multiple thereof.

The Notes shall be issued in fully registered, certificated form, bearing identical terms. Principal of and interest on the Notes will be payable, the
transfer of the Notes will be registerable, and the Notes will be exchangeable for Notes of a like aggregate principal amount bearing identical terms and
provisions, at the office or agency of the Company or its agent maintained for such purpose in the Borough of Manhattan, The City of New York; provided,
however, that payment of principal or interest may be made at the option of the Company by wire transfer to an account designated by the Person entitled
thereto or by check mailed to the address of the Person entitled thereto as such address shall appear in the Security Register.

No service charge shall be made for any such registration of transfer or exchange, but the Company may require payment of a sum sufficient to cover
any tax or other governmental charge that may be imposed in connection therewith.



Payment of principal of and premium, if any, and interest, if any, on this Note is expressly subordinated in right of payment to the prior payment in full
of all Senior Indebtedness on the terms provided in the Indenture. Each Holder of this Note, by accepting the same, (a) covenants and agrees to be bound by
such provisions, (b) authorizes and directs the Trustee on such Holder’s behalf to take such action as may be necessary or appropriate to effectuate the
subordination so provided and (c) appoints the Trustee such Holder’s attorney-in-fact for any and all such purposes. Each Holder hereof, by his acceptance
hereof, hereby waives all notice of the acceptance of the subordination provisions contained herein and in the Indenture by each holder of Senior Indebtedness
of the Company, whether now outstanding or hereafter incurred, and waives reliance by each such Holder upon said provisions.

Except as provided in the Indenture, Notes represented by Global Notes will not be exchangeable for, and will not otherwise be issuable as, Notes in
certificated form. Unless and until such Global Notes are exchanged for Notes in certificated form, Global Notes may be transferred, in whole but not in part,
and any payments on the Notes shall be made, only to the Depository or a nominee of the Depository, or to a successor Depository selected or approved by
the Company or to a nominee of such successor Depository. Subject to the Indenture, prior to due presentation of this Note for registration of transfer, the
Company, the Trustee and any agent of the Company or the Trustee may treat the Person in whose name this Note is registered as the owner hereof for all
purposes, whether or not this Note is overdue, and neither the Company, the Trustee nor any such agent shall be affected by notice to the contrary.

By acceptance of this Note or a beneficial interest in this Note, each Holder hereof and any person acquiring a beneficial interest herein, agrees that for
United States federal, state and local tax purposes it is intended that this Note constitutes indebtedness.

All terms used in this Note that are defined in the Indenture shall have the meanings assigned to them in the Indenture.

THIS NOTE SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK.



ASSIGNMENT

FOR VALUE RECEIVED the undersigned hereby sells, assigns and transfers unto
 
 

[please insert social security or other identifying number of assignee]
 
 

[please print or typewrite name and address of assignee]

the within Note of UNITED TECHNOLOGIES CORPORATION and does hereby irrevocably constitute and appoint                     , Attorney, to transfer said
Note on the books of the within-mentioned Company, with full power of substitution in the premises.

Dated:                     

Notice: The signature to this assignment must correspond with the name as written upon the face of the Note in every particular without alteration or
enlargement or any change whatsoever.
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[Letterhead of Wachtell, Lipton, Rosen & Katz]

May 4, 2015

United Technologies Corporation
One Financial Plaza
Hartford, Connecticut 06103
 
 Re: United Technologies Corporation Current Report on Form 8-K filed on May 4, 2015 (Junior Subordinated Notes)

Ladies and Gentlemen:

We have acted as special outside counsel to United Technologies Corporation, a Delaware corporation (the “Company”), in connection with the remarketing
(the “Remarketing”) by the Company of its 1.778% junior subordinated notes due 2018 pursuant to the Amended and Restated Remarketing Agreement,
dated April 29, 2015, between the Company and the Remarketing Agents named therein (the “Remarketing Agreement”). The Notes (as defined below) were
originally issued as 1.55% junior subordinated notes due 2022 on June 18, 2012, pursuant to the Junior Subordinated Indenture, dated as of June 18, 2012 (the
“Base Indenture”), between the Company and The Bank of New York Mellon Trust Company, N.A., as Trustee (the “Trustee”), as supplemented by
Supplemental Indenture No. 1, dated as of June 18, 2012, between the Company and the Trustee (the “First Supplemental Indenture”), which Base Indenture
has been further supplemented pursuant to the Remarketing Agreement by Supplemental Indenture No. 2, dated as of May 4, 2015, between the Company and
the Trustee (the “Second Supplemental Indenture” and, together with the Base Indenture and the First Supplemental Indenture, the “Indenture”).

The Remarketing was conducted pursuant to the Company’s Registration Statement on Form S-3 (File No. 333-188957), filed on May 30, 2013 (the
“Registration Statement”), under the Securities Act of 1933, as amended (the “Act”). On May 1, 2015, the Company filed with the Securities and Exchange
Commission (the “Commission”) a Prospectus Supplement dated April 29, 2015 (the “Prospectus Supplement”) containing the terms of the Notes (as defined
below) pursuant to Rule 424(b)(5) of 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 and public officials and other instruments as we have deemed necessary or appropriate for the purposes of this opinion letter, including (a) the
Registration Statement; (b) the base prospectus, dated May 30, 2013, included in the Registration Statement, but excluding the documents incorporated
therein (the “Base Prospectus”); (c) the Preliminary Prospectus Supplement dated April 29, 2015, as filed with the Commission pursuant to Rule 424(b)(5)
under the Act, but excluding the documents incorporated by reference therein; (d) the final term sheet dated April 29, 2015, as filed with the Commission
pursuant to Rule 433 under the Act; (e) the Prospectus Supplement, but excluding the documents incorporated therein; (f) a copy of the Restated Certificate of
Incorporation of the Company and a copy of the amended and restated Bylaws of the Company



each as set forth in the certificate of the Assistant Secretary of the Company dated the date hereof; (g) the Base Indenture and the First Supplemental
Indenture; (h) copies of the Global Notes (CUSIP No. 913017 BZ1), represented by Certificate Nos. 001, 002 and 003, each dated as of May 4, 2015
(collectively, the “Notes”); (i) the Second Supplemental Indenture; (j) the Remarketing Agreement; (k) the Purchase Contract and Pledge Agreement, dated as
of June 18, 2012 (the “Purchase Contract and Pledge Agreement”), among the Company, The Bank of New York Mellon Trust Company, N.A., as Purchase
Contract Agent, and Wilmington Trust, National Association, as Collateral Agent, Custodial Agent and Securities Intermediary; and (l) resolutions of the
Board of Directors of the Company relating to the Remarketing. In such examination, we have assumed (i) the authenticity of original documents and the
genuineness of all signatures; (ii) the conformity to the originals of all documents submitted to us as copies; (iii) the truth, accuracy and completeness of the
information, representations and warranties contained in the agreements, records, documents, instruments and certificates we have reviewed; (iv) all Notes
will be remarketed in compliance with applicable federal and state securities laws and in the manner stated in the Registration Statement and the Prospectus
Supplement; (v) the Remarketing Agreement has been duly authorized and validly executed and delivered by the Remarketing Agents; (vi) the Purchase
Contract and Pledge Agreement has been duly authorized and validly executed and delivered by the Purchase Contract Agent and Collateral Agent and
Securities Intermediary; and (vii) the Indenture has been duly authorized and validly executed and delivered by the Trustee. We have assumed that the terms
of the Notes have been established so as not to, and that the execution and delivery by the parties thereto and the performance of such parties’ obligations
under, the Notes will not, breach, contravene, violate, conflict with or constitute a default under (1) any law, rule or regulation to which any party thereto is
subject (excepting the laws of the State of New York and the federal securities laws of the United States of America as such laws apply to the Company),
(2) any judicial or regulatory order or decree of any governmental authority or (3) any consent, approval, license, authorization or validation of, or filing,
recording or registration with any governmental authority. We also have assumed that the Purchase Contract and Pledge Agreement, the Indenture and the
Notes are the valid and legally binding obligation of each of the Trustee, the Purchase Contract Agent and the Collateral Agent and the Securities
Intermediary, as applicable. As to any facts material to the opinions expressed herein that we did not independently establish or verify, we have relied upon
statements and representations of officers and other representatives of the Company and others. We have further assumed the legal capacity of all natural
persons, the genuineness of all signatures, the authenticity of all documents submitted to us as originals, the conformity to original documents of documents
submitted to us as certified, facsimile, conformed, electronic or photostatic copies, and the authenticity of the originals of such copies.

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 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, the Notes, when executed by the
Company and authenticated by the Trustee in the manner provided in the Indenture and exchanged for the cancelled notes representing the Company’s 1.55%
junior subordinated notes due 2022, will be valid and binding obligations of the Company, enforceable against the Company in accordance with their
respective terms.



The opinion set forth above is 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 (i) 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, (ii) limit the availability of a remedy under certain
circumstances where another remedy has been elected, (iii) 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, (iv) 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, (v) 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 upon acceleration, or (vi) 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 of 2010, as amended.

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 the Notes, the Purchase Contract and Pledge Agreement and the Indenture.

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 a copy of this opinion letter as an exhibit to the Company’s Current Report on Form 8-K, filed on May 4, 2015, 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 5.2

[Letterhead of Wachtell, Lipton, Rosen & Katz]

May 4, 2015

United Technologies Corporation
One Financial Plaza
Hartford, Connecticut 06103

Re: United Technologies Corporation Current Report on Form 8-K filed on May 4, 2015 (4.150% Notes due 2045)

Ladies and Gentlemen:

We have acted as special outside counsel to United Technologies Corporation, a Delaware corporation (the “Company”), in connection with the sale by the
Company to the Underwriters (as defined in the Underwriting Agreement dated April 29, 2015 (the “Underwriting Agreement”) between the Company and
the Representatives of the several Underwriters listed in Schedule I to the Pricing Agreement dated April 29, 2015 (the “Pricing Agreement”) between the
Company and the Representatives)), pursuant to the Registration Statement on Form S-3 (File No. 333-188957) (the “Registration Statement”) of $850
million aggregate principal amount of 4.150% Notes due 2045, issued under the Amended and Restated Indenture dated as of May 1, 2001 (the “Indenture”)
between the Company and The Bank of New York Mellon Trust Company, N.A. (successor to The Bank of New York), as Trustee (the “Trustee”).

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 and public officials and other instruments as we have deemed necessary or appropriate for the purposes of this opinion letter, including (a) the
Registration Statement; (b) the base prospectus, dated May 30, 2013, included in the Registration Statement, but excluding the documents incorporated
therein (the “Base Prospectus”); (c) the Preliminary Prospectus Supplement dated April 29, 2015, as filed with the Commission pursuant to Rule 424(b)(2)
under the Act, but excluding the documents incorporated by reference therein; (d) the final term sheet dated April 29, 2015, as filed with the Commission
pursuant to Rule 433 under the Act; (e) the Prospectus Supplement dated April 29, 2015, as filed with the Commission pursuant to Rule 424(b)(2) under the
Act, but excluding the documents incorporated by reference therein; (f) a copy of the Restated Certificate of Incorporation of the Company and a copy of the
amended and restated Bylaws of the Company each as set forth in the certificate of the Assistant Secretary of the Company dated the date hereof; (g) the
Indenture; (h) copies of the Global Notes (CUSIP No. 913017 CA5), represented by Certificate Nos. 001 and 002, each dated as of May 4, 2015 (collectively,
the “Notes”); (i) an executed copy of the Underwriting Agreement and the Pricing Agreement; (j) resolutions of the Board of Directors of the Company
relating to the issuance of the Notes; and (k) the Designated Officers’ Certificate of the Company dated the date hereof establishing the terms of the Notes
(the “Officers’ Certificate”). In such examination, we have assumed (i) the authenticity of original documents and the genuineness of all signatures; (ii) the
conformity to the originals of all documents submitted to us as copies; (iii) the truth, accuracy and completeness of the information,



representations and warranties contained in the agreements, records, documents, instruments and certificates we have reviewed; (iv) all Notes 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 Prospectus
Supplement; and (v) the Underwriting Agreement and Pricing Agreement have been duly authorized and validly executed and delivered by the Underwriters.
We have assumed that the terms of the Notes have been established so as not to, and that the execution and delivery by the parties thereto and the performance
of such parties’ obligations under, the Notes will not, breach, contravene, violate, conflict with or constitute a default under (1) any law, rule or regulation to
which any party thereto is subject (excepting the laws of the State of New York and the federal securities laws of the United States of America as such laws
apply to the Company), (2) any judicial or regulatory order or decree of any governmental authority or (3) any consent, approval, license, authorization or
validation of, or filing, recording or registration with any governmental authority. We also have assumed that the Indenture and the Notes are the valid and
legally binding obligation of the Trustee. As to any facts material to the opinions expressed herein that we did not independently establish or verify, we have
relied upon statements and representations of officers and other representatives of the Company and others. We have further assumed the legal capacity of all
natural persons, the genuineness of all signatures, the authenticity of all documents submitted to us as originals, the conformity to original documents of
documents submitted to us as certified, facsimile, conformed, electronic or photostatic copies, and the authenticity of the originals of such copies.

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 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, the Notes, when duly executed,
authenticated, issued, delivered and paid for in accordance with the terms of the Indenture, the Underwriting Agreement, the Pricing Agreement and the
Officers’ Certificate, will be valid and binding obligations of the Company, enforceable against the Company in accordance with their respective terms.

The opinion set forth above is 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 (i) 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, (ii) limit the availability of a remedy under certain
circumstances where another remedy has been elected, (iii) 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, (iv) 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, (v) 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 upon acceleration, or (vi) 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 of 2010, as amended.

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 the Notes, the Indenture and the Officers’ Certificate.

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 a copy of this opinion letter as an exhibit to the Company’s Current Report on Form 8-K, filed on May 4, 2015, 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


