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Registration Fee (2)
Common Stock, par value $1.00 per share 2,400,000 (3) N/A N/A N/A

(1) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement also covers such
additional shares of Common Stock, par value $1.00 per share (“Common Stock”), of Raytheon Technologies Corporation (formerly known as
United Technologies Corporation) (the “Company”) that become issuable by reason of any stock split, stock dividend, recapitalization or other
similar transaction that results in an increase in the number of outstanding shares of Common Stock.

(2) All filing fees payable in connection with the registration of these securities were already paid in connection with the filing of the Company’s
original registration statement on Form S-4 (File No. 333-232696) filed with the Securities and Exchange Commission (the “Commission”) on



July 17, 2019, as amended by the pre-effective Amendment No. 1 thereto filed with the Commission on August 15, 2019 and the pre-effective
Amendment No. 2 thereto filed with the Commission on September 4, 2019, to which this Registration Statement is Post-Effective Amendment
No. 1. Accordingly, no additional filing fee is required. See “Explanatory Note.”

(3) Represents 2,400,000 shares of Common Stock issuable pursuant to the Raytheon 2010 Stock Plan (the “2010 Plan”) and the Raytheon 2019
Stock Plan (the “2019 Plan”).



EXPLANATORY NOTE

The Company hereby amends its original registration statement on Form S-4 (File No. 333-232696) filed with the
Commission on July 17, 2019, as amended by the pre-effective Amendment No. 1 thereto filed with the Commission on August
15, 2019 and the pre-effective Amendment No. 2 thereto filed with the Commission on September 4, 2019 (the “Form S-4”),
which the Commission declared effective at 4:00 p.m. Eastern Time on September 9, 2019, by filing this Post-Effective
Amendment No. 1 on Form S-8 (this “Post-Effective Amendment” and together with the Form S-4, this “Registration
Statement”).

The Company filed the Form S-4 in connection with the merger contemplated by the Agreement and Plan of Merger,
dated as of June 9, 2019 and amended as of March 9, 2020 (the “Merger Agreement”) by and among the Company, Light Merger
Sub Corp. (“Merger Sub”), a wholly owned subsidiary of the Company, and Raytheon Company (“Raytheon”), pursuant to
which, effective as of April 3, 2020, Merger Sub merged with and into Raytheon (the “Merger”), and Raytheon continued as the
surviving corporation and a wholly owned subsidiary of the Company.

As a result of the Merger, each issued and outstanding share of Raytheon common stock, par value $0.01, was converted
automatically into 2.3348 shares of Common Stock (the “Exchange Ratio”).

Pursuant to the terms of the Merger Agreement, certain outstanding Raytheon restricted stock awards and restricted stock
unit awards were converted into a corresponding award with respect to Common Stock.  In addition, certain Raytheon
performance share unit awards were converted into restricted stock unit awards with respect to a fixed number of shares of
Common Stock based on a combination of actual and assumed performance.  In each case, the number of shares underlying the
award was adjusted based on the Exchange Ratio.

The Company hereby amends the Form S-4 by filing this Post-Effective Amendment relating to 2,400,000 shares of the
Common Stock issuable pursuant to the 2010 Plan or the 2019 Plan. All such shares were previously registered on the Form S-4
but will be subject to issuance pursuant to this Post-Effective Amendment.

PART I
INFORMATION REQUIRED IN THE SECTION 10(A) PROSPECTUS

The information required by Item 1 and Item 2 of Part I of Form S-8 is omitted from this filing in accordance with Rule
428 under the Securities Act, and the introductory note to Part I of Form S-8.

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3.          Incorporation of Documents by Reference.

The following documents previously filed by the Company with the Commission under the Securities Exchange Act of
1934, as amended (the “Exchange Act”), are incorporated herein by reference:

• the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2019, filed with the Commission on February 6, 2020;

• the Company’s Current Reports on Form 8-K filed with the Commission on February 28, 2020 and March 13, 2020; and

• the description of the Company’s common stock contained in the Form S-4.

All documents filed by the Company pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act subsequent to the
date of this Registration Statement (other than any such documents or portions thereof that are furnished under Item 2.02 or Item
7.01 of Form 8-K, unless otherwise indicated therein, including any exhibits included with such Items), prior to the filing of a
post-effective amendment to this Registration Statement which indicates that all securities offered hereby have been sold or
which deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference in this Registration
Statement and to be a part hereof from the date of filing of such documents.

Any statement contained in this Registration Statement or in a document incorporated or deemed to be incorporated by
reference herein shall be deemed to be modified or superseded for purposes of this Registration Statement to the extent that a
statement contained or incorporated by reference herein or in any subsequently filed document that is deemed to be incorporated
by reference herein modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed,
except as so modified or superseded, to constitute a part of this Registration Statement.



Item 4.          Description of Securities.

Not applicable.

Item 5.          Interests of Named Experts and Counsel.

The legality of the securities offered pursuant to this Registration Statement has been passed on by Richard M. Kaplan,
Esq., Vice President and Associate General Counsel of the Company.  Mr. Kaplan is a shareowner of the Common Stock and
holds equity awards under certain of the Company’s equity compensation plans.

Item 6.          Indemnification of Directors and Officers.

Section 6.5 of the Company’s bylaws requires the Company to indemnify and hold harmless, to the full extent permitted
from time to time under the General Corporation Law of the State of Delaware (the “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
the Company.  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 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 shareowners.

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 the Company’s bylaws, the Company 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.

Any agreements that the Company enters into with respect to the sale of securities may also provide for indemnification
provisions.

Article TENTH of the Restated Certificate of Incorporation of the Company provides that a director of the Company shall
not be personally liable to the Company or its shareowners for monetary damages for breach of fiduciary duty as a director,
except for liability (1) for any breach of the director’s duty of loyalty to the Company or its shareowners, (2) for acts or omissions
not in good faith or which involve intentional misconduct or a knowing violation of law, (3) under Section 174 of the DGCL for
payment of unlawful dividends or unlawful stock repurchases or redemption, or (4) for any transaction from which the director
derived an improper personal benefit.



Item 7.          Exemption from Registration Claimed.

Not applicable.

Item 8.          Exhibits.

4.1 Restated Certificate of Incorporation of Raytheon Technologies Corporation, effective as of April 3, 2020 (incorporated by reference to Exhibit
4.1 of Raytheon Technologies Corporation’s Registration Statement on Form S-8, filed with the Commission on April 6, 2020 (File No. 333-
237576)).

4.2 Bylaws of Raytheon Technologies Corporation, effective as of April 3, 2020 (incorporated by reference to Exhibit 4.2 of Raytheon Technologies
Corporation’s Registration Statement on Form S-8, filed with the Commission on April 6, 2020 (File No. 333-237576)).

4.3 Raytheon 2010 Stock Plan (incorporated by reference to Appendix B to Raytheon Company’s 2010 definitive proxy statement, filed with the
Commission on April 26, 2010).

4.4 Raytheon 2019 Stock Plan (incorporated by reference to Exhibit 99.1 of Raytheon Company’s Registration Statement on Form S-8, filed with the
Commission on May 30, 2019 (File No. 333-231814)).

5.1 Opinion of Richard M. Kaplan, Esq., Vice President and Associate General Counsel.*

23.1 Consent of PricewaterhouseCoopers LLP, Independent Public Registered Accounting Firm for Raytheon Technologies Corporation.*

23.2 Consent of Richard M. Kaplan, Esq. (included in Exhibit 5.1).*

24.1 Powers of Attorney (incorporated by reference to Exhibit 24.1 of Raytheon Technologies Corporation’s Registration Statement on Form S-8, filed
with the Commission on April 6, 2020 (File No. 333-237576)).

* Filed herewith

Item 9.          Undertakings.

(a) 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;

(ii) to reflect in the prospectus any facts or events arising after the effective date of this 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 this registration statement.  Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if
the total dollar value of securities offered would not exceed that which was registered) and any deviation from the low or high
end of the estimated maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to
Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 20% change in the maximum aggregate
offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement; and

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

Provided, however, that paragraphs (1)(i) and (1)(ii) do not apply if 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 Exchange Act that are incorporated by reference in this
Registration Statement; provided

(2) That, for the purpose of determining any liability under the Securities Act, 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.

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the registrant’s
annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s
annual report pursuant to Section 15(d) of the Exchange Act), that is incorporated by reference in this 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.

(c) Insofar as indemnification for liabilities arising under the Securities Act 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 Commission such
indemnification is against public policy as expressed in the Securities 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

http://www.sec.gov/Archives/edgar/data/101829/000114036120008045/nc10010739x2_ex4-1.htm
http://www.sec.gov/Archives/edgar/data/101829/000114036120008045/nc10010739x2_ex4-2.htm
http://www.sec.gov/Archives/edgar/data/1047122/000119312510093047/ddef14a.htm#toc31671_65
http://www.sec.gov/Archives/edgar/data/1047122/000104712219000130/exhibit991.htm
http://www.sec.gov/Archives/edgar/data/101829/000114036120008045/nc10010739x2_ex24-1.htm


precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the
Securities Act and will be governed by the final adjudication of such issue.



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe
that it meets all of the requirements for filing on Form S-8 and has duly caused this Post-Effective Amendment on Form S-8 to
the Registration Statement on Form S-4 to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of
Waltham, Commonwealth of Massachusetts, on April 6, 2020.

 RAYTHEON TECHNOLOGIES CORPORATION
  
 By  /s/ Frank. R. Jimenez
  Name: Frank R. Jimenez
  Title:   Executive Vice President and General Counsel

Pursuant to the requirements of the Securities Act of 1933, this Post-Effective Amendment on Form S-8 to the
Registration Statement on Form S-4 has been signed by the following persons in the capacities indicated on this 6th day of April,
2020.

Signature Title
  

* President, Chief Executive Officer and Director
Gregory J. Hayes  
/s/ Anthony F. O’Brien Executive Vice President and Chief Financial Officer
Anthony F. O’Brien  
/s/ Michael J. Wood Corporate Vice President, Controller
Michael J. Wood  

* Director
Tracy A. Atkinson  

* Director
Lloyd J. Austin III  

* Executive Chair of the Board of Directors
Thomas A. Kennedy  

* Director
Marshall O. Larsen  

* Director
George R. Oliver  

* Director
Robert K. Ortberg  
  

* Director
Margaret L. O’Sullivan  

* Director
Dinesh C. Paliwal  

* Director
Ellen M. Pawlikowski  

* Director
Denise L. Ramos  

* Director
Fredric G. Reynolds  

* Director
Brian C. Rogers  

* Director
James A. Winnefeld, Jr.  

* Director
Robert O. Work  
  
  

* Frank R. Jimenez, by signing his name hereto, does hereby sign this Post-Effective Amendment on Form S-8 to the
Registration Statement on Form S-4 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 Commission.

By: /s/ Frank R. Jimenez  
 Frank R. Jimenez  
 Attorney-in-Fact  



Exhibit 5.1

Opinion of Richard M. Kaplan, Esq.

April 6, 2020

The Board of Directors
Raytheon Technologies Corporation
870 Winter Street
Waltham, MA 02451

Ladies and Gentlemen:

This opinion is furnished in connection with the filing with the Securities and Exchange Commission of a Post-Effective
Amendment on Form S-8 to the Registration Statement on Form S-4 (File No. 333-232696) filed with the Commission on July
17, 2019, as amended by the pre-effective Amendment No. 1 thereto filed with the Commission on August 15, 2019 and the pre-
effective Amendment No. 2 thereto filed with the Commission on September 4, 2019 (the “Form S-4”), which the Commission
declared effective at 4:00 p.m. Eastern Time on September 9, 2019 (the “Registration Statement”) by Raytheon Technologies
Corporation (formerly known as United Technologies Corporation) (the “Corporation”) under the Securities Act of 1933, as
amended (the “Securities Act”), for the offer and sale of up to 2,400,000 shares of the Corporation’s common stock, par value
$1.00 per share (the “Shares”), issuable under the Raytheon 2010 Stock Plan and the Raytheon 2019 Stock Plan (collectively, the
“Plans”).

I have acted as counsel to the Corporation in connection with certain matters relating to the Plans, including the registration
of the Shares. I have reviewed such corporate proceedings relating thereto and have examined such records, certificates and other
documents and considered such questions of law as I have deemed necessary in giving this opinion, including:
 
 (i) the Corporation’s Restated Certificate of Incorporation, restated as of April 3, 2020;
 
 (ii) the Corporation’s Bylaws, as amended and restated effective April 3, 2020;
 
 (iii) certain resolutions adopted by the Board of Directors of the Corporation;
 
 (iv) copies of the Plans; and
 
 (v) the Registration Statement.

In examining the foregoing documents, I have assumed all signatures are genuine, that all documents purporting to be
originals are authentic, that all copies of documents conform to the originals and that the representations and statements included
therein are accurate.

I have relied as to certain matters on information obtained from public officials, officers of the Corporation and other
sources I believe to be responsible.

Based on the foregoing, it is my opinion that the Shares have been duly authorized, and, upon issuance in accordance with
the terms of the Plans, will be validly issued, fully paid and non-assessable.

I do not express any opinion herein on any laws other than the Delaware General Corporation Law.

I hereby consent to the filing of this opinion as Exhibit 5.1 to the aforementioned Registration Statement and to the reference
to my name under the heading “Interests of Named Experts and Counsel” in the Registration Statement and any amendments
thereto. In giving such consent, I do not thereby admit that I am in the category of persons whose consent is required under
Section 7 of the Securities Act.
 
Very truly yours,
 /s/ Richard M. Kaplan
Richard M. Kaplan
Vice President & Associate General Counsel



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Post-Effective Amendment on Form S-8 to Registration Statement
No. 333-232696 on Form S-4 of Raytheon Technologies Corporation (formerly known as United Technologies Corporation) of
our report dated February 6, 2020 relating to the financial statements and the effectiveness of internal control over financial
reporting, which appears in the 2019 Annual Report to Shareowners, which is incorporated by reference in United Technologies
Corporation’s Annual Report on Form 10-K for the year ended December 31, 2019. We also consent to the incorporation by
reference of our report dated February 6, 2020 relating to the financial statement schedule, which appears in such Annual Report
on Form 10-K.

/s/ PricewaterhouseCoopers LLP

Hartford, Connecticut
April 6, 2020


