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Attention: David B. Harms

Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this Registration Statement.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the
following box.    ¨
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If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
Act of 1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box.    x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering.    ¨
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If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering.    ¨

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective
upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box.    x

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional
securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box.    x

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting company� in Rule 12b-2 of the Exchange Act.

Large accelerated filer x Accelerated filer ¨

Non-accelerated filer ¨  (Do not check if a smaller reporting company) Smaller reporting company ¨

CALCULATION OF REGISTRATION FEE

Title of each class of securities to be registered

Amount to be
registered/Proposed
maximum offering

price per unit/
Proposed maximum
aggregate offering
price/Amount of

registration fee(1)
Debt Securities
Junior Subordinated Debt Securities
Debt Warrants
Currency Warrants
Stock-Index Warrants
Common Stock
Stock Purchase Contracts
Equity Units

(1) An unspecified aggregate initial offering price and number or amount of securities of each identified class is being registered as may from
time to time be offered at unspecified prices. Separate consideration may or may not be received for securities that are issuable on exercise,
conversion or exchange of other securities. In accordance with Rules 456(b) and 457(r) under the Securities Act, the Registrant is deferring
payment of all of the registration fee. In connection with the securities offered hereby, the Registrant will pay �pay-as-you-go registration
fees� in accordance with Rule 456(b).
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EXPLANATORY NOTE

This Post-Effective Amendment No. 1 to the Registration Statement on Form S-3 of United Technologies Corporation (File No. 333-167771)
filed on June 25, 2010 (the �Original Registration Statement�) registers classes of securities in addition to those originally registered on the
Original Registration Statement and, as amended, covers the registration of debt securities, junior subordinated debt securities, debt warrants,
currency warrants, stock-index warrants, common stock, stock purchase contracts and equity units of United Technologies Corporation. This
Post-Effective Amendment No. 1 contains a prospectus which updates the form of prospectus included in the Original Registration Statement by
adding a description of such additional classes of securities and making certain changes related to the passage of time. Other than the changes
described in the preceding sentence, no changes or additions are being made hereby to the prospectus included in the Original Registration
Statement. This Post-Effective Amendment No. 1 shall become effective immediately upon filing with the Securities and Exchange
Commission.
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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

United Technologies Corporation intends 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.
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.

United Technologies Corporation may sell the unsubordinated debt securities, junior subordinated debt securities, warrants, common stock,
stock purchase contracts and equity units 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 2 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 27, 2012
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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

�
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the documents referred to in �Where You Can Find More Information� on page 35 for information on us, including our financial
statements.

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 five principal segments: Otis, UTC Climate, Controls & Security Systems,
Pratt & Whitney, Hamilton Sundstrand and Sikorsky. Each segment groups similar operating companies, and the management organization of
each segment has general operating autonomy over a range of products and services. Effective starting in 2012, UTC Climate, Controls &
Security Systems combines the prior Carrier and UTC Fire & Security segments into one segment. UTC has also established a new organization
to allow Pratt & Whitney and Hamilton Sundstrand to develop and offer integrated
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aerospace and propulsion products and solutions through a new UTC Propulsion and Aerospace organization. Pratt & Whitney and Hamilton
Sundstrand continue to operate and report as separate segments. The principal products and services of each segment are as follows:

� Otis�elevators, escalators, moving walkways and service.

� UTC Climate, Controls & Security Systems�heating, ventilating, air conditioning (HVAC) and refrigeration systems, controls,
services and energy-efficient products for residential, commercial, industrial and transportation applications, as well as fire and
special hazard detection and suppression systems, firefighting equipment, security, monitoring and rapid response systems and
service, and security personnel services.

� Pratt & Whitney�commercial, military, business jet and general aviation aircraft engines, parts and services, industrial gas turbines
and space propulsion.

� Hamilton Sundstrand�aerospace products and aftermarket services, including power generation, management and distribution
systems, flight control systems, engine control systems, environmental control systems, fire protection and detection systems,
auxiliary power units, propeller systems and industrial products, including air compressors, metering pumps and heavy duty process
pumps.

� Sikorsky�military and commercial helicopters, helicopter and aircraft aftermarket parts and 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, One Financial Plaza, Hartford,
Connecticut 06103, telephone (860) 728-7000.

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, 2011 on file with the SEC, which is
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. The risks and uncertainties we discuss in the documents incorporated by
reference in this prospectus are those that we currently believe may materially affect our company. 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 and other measures of financial performance. 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
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and any related free writing prospectus that we may authorize to be provided to you. Additional important factors that might cause such
differences are described in UTC�s Form 10-K and 10-Q Reports under the headings �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. These
forward-looking statements represent our estimates and assumptions only as of the date of this prospectus. We have no obligation or intent to
update publicly any forward-looking statements whether in response to new information, future events or otherwise, except as required by
applicable law.

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 which we may deem appropriate.

RATIO OF EARNINGS TO FIXED CHARGES

Year Ended December 31,
2011 2010 2009 2008 2007
10.01 8.15 7.57 8.91 8.70

For purposes of computing the ratio of earnings to fixed charges, earnings are divided by fixed charges. Earnings represent the sum of income
before income taxes and minority interests for UTC and its subsidiaries plus fixed charges, minus interest capitalized, plus amortization of
interest capitalized. Fixed charges represent interest accrued on indebtedness of UTC and its consolidated subsidiaries and interest related to
unrecognized tax benefits, including interest capitalized, plus one-third of rents, the proportion deemed representative of the interest factor.

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, or, in the case of the junior subordinated debt securities, will be, 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 will be issued under a junior subordinated

-3-

Edgar Filing: UNITED TECHNOLOGIES CORP /DE/ - Form POSASR

Table of Contents 12



Table of Contents

indenture between UTC and the trustee 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 debt indenture and a form of
the junior subordinated indenture are exhibits to the registration statement of which this prospectus forms a part. The unsubordinated debt
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;

� 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;
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� 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;
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� 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 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 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;
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� 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.

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,
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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 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 $2,000 and integral multiples of $1,000;
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� 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 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;
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(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 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 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:

�
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� 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).

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;
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� 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 wil
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