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right:8px">  G. Hayes UTC Employee Retirement Plan 22  $597,802    �      UTC Pension Preservation Plan 22  $2,499,185    �      Total $3,096,987    �    G.
Darnis UTC Employee Retirement Plan 28  $911,789    �      UTC Pension Preservation Plan 28  $5,324,230    �      Total $6,236,019    �    A. Bellemare UTC
Employee Retirement Plan 5  $166,690    �      UTC Pension Preservation Plan 5  $519,149    �      Pratt & Whitney Canada Pension
Plan(3)   10  $1,354,132    �      Total  $2,039,971    �    D. Michaud-Daniel   UTC Employee Retirement Plan 4  $76,704    �      UTC Pension Preservation
Plan 4  $198,001    �      Otis France Chapeau Pension Plan(4) 15  $1,624,978    �      Total  $1,899,683    �    

(1) Calculation of present value reflects the FASB ASC Topic 715 pension expense assumptions described in Note 11, Employee Benefit Plans, to the
Consolidated Financial Statements in Exhibit 13 to UTC�s 2011 Annual Report on Form 10-K. Amounts are calculated at the earliest date that a
participant can retire without a reduction of benefits due to age.

(2) Mr. Chênevert�s benefits are determined under the formula applicable to U.S. salaried employees, based on his UTC service from date of hire, offset
by benefits payable separately under the Pratt & Whitney Canada Pension plan.

41

Edgar Filing: - Form

1



Table of Contents

(3) Consists of amounts accrued under the Pratt & Whitney Canada Pension plan. The benefit formula for this plan is substantially similar to the FAE
formula in the UTC Employee Retirement Plan. Benefits are payable as an annuity.

(4) The Otis France Chapeau Pension plan provides benefits equal to 1% of earnings for each year of service up to a maximum of 15 years. Aggregate
benefits payable under the plan and the UTC retirement programs may not exceed 60% of pay. Earnings recognized under this formula are the sum of
the three-year final average base pay and annual bonus. Benefits are offset partially by other French social benefits. Employment must continue
through age 60 to qualify for benefits.

Retirement benefits are provided through the UTC Employee Retirement Plan and the UTC Pension Preservation Plan (�PPP�), each of which is a
defined benefit retirement plan with both a traditional final average earnings (�FAE�) formula and, for newer participants, a cash balance formula.
In combination, the plans� FAE formula provides an annual benefit payment equal to 2% of earnings for each year of service up to a maximum of
20 years, plus 1% of earnings for each year thereafter, minus 1.5% of Social Security benefits for each year of service up to a maximum of 50%.
Earnings recognized under this formula consist of the highest average combined annual base salary and bonus calculated over any consecutive
five-year period of the executive�s employment. The FAE formula does not include long-term incentive compensation in earnings. Normal
retirement age is 65; unreduced retirement benefits are available at age 62 for retirements with at least ten years of service. None of the NEOs
qualify for unreduced retirement benefits as of fiscal year-end. Early retirement benefits are available at age 55 with at least ten years of service,
reduced by 0.2% for each month by which the early retirement date precedes age 62. Vesting requires three years of service. Benefits for Messrs.
Darnis and Hayes include amounts accrued under different formulas of Carrier and Sundstrand predecessor plans, respectively, that have since
been merged into UTC retirement plans. Mr. Chênevert accrued benefits under the Pratt & Whitney Canada Pension plan that have been
integrated into his PPP accrued benefit. Mr. Michaud-Daniel accrued benefits under the UTC Employee Retirement Plan and the PPP, in
accordance with a cash balance formula that credits an amount equal to 8% of pay (base salary plus annual bonus) and interest credited at 4.19%
for 2011. He also participated in the Otis France Chapeau Pension plan. Under this plan, benefits equal 1% of final salary accrued each year up
to a maximum of 15 years and vest upon retirement at age 60 or later. The Pratt & Whitney Canada Pension plan utilizes the same benefit
formula as the FAE formula under the UTC Employee Retirement Plan and the PPP and recognizes Mr. Bellemare�s compensation increases,
resulting in additional accrued benefits under this plan. Changes to UTC�s pension program that will take effect in 2015 are discussed in the
CD&A at page 25.

The UTC Employee Retirement Plan is a tax-qualified plan subject to Internal Revenue Code provisions that, as of the 2011 fiscal year-end,
limit recognized annual compensation to $245,000 and the annual retirement benefit to $195,000. This Plan does not offer a lump-sum
distribution option under the FAE formula. However, a lump-sum distribution is available under the cash balance formula. The PPP is an
unfunded, nonqualified retirement plan utilizing the same benefit formula, compensation recognition, retirement eligibility and vesting
provisions as the tax-qualified UTC Employee Retirement Plan. The PPP restores the benefits not provided under the qualified plan due to the
Internal Revenue Code limitations on annual compensation recognition and the annual retirement benefit. Because amounts payable under the
PPP are unfunded and unsecured, a lump-sum distribution option is available. Unlike distributions from qualified plans, a PPP lump-sum
distribution is immediately fully taxable as ordinary income. To approximate actuarial equivalence to a pension annuity in light of the disparate
tax treatment, the lump-sum calculation uses a discount rate equal to the Barclay�s Capital Municipal Bond Index averaged over five years
(currently 4%).
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Nonqualified Deferred Compensation

Name Plan

Executive
contributions

in last FY
($)(1)

Registrant
contributions

in last FY
($)(2)

Aggregate
earnings

in last FY 
($)(3)

Aggregate
withdrawals/

distributions ($)

Aggregate
balance at

last FYE ($)(4)

L. Chênevert UTC DCP $0 $0 -$29,354 $0 $1,242,583
UTC SRP $326,175 $195,705 -$12,611 $0 $716,316

G. Hayes UTC DCP $0 $0 $2,635 $0 $853,801
UTC SRP $91,275 $54,765 -$5,057 $0 $195,582

G. Darnis UTC DCP $662,278 $0 $23,106 $0 $767,465
UTC SRP $66,930 $40,158 -$1,712 $0 $179,136

A. Bellemare UTC DCP $0 $0 $0 $0 $0
UTC SRP $54,641 $32,785 -$5,042 $0 $125,088

D. Michaud-Daniel UTC DCP $0 $0 $0 $0 $0
UTC SRP $63,450 $38,070 -$5,535 $0 $147,736

(1) Amounts in this column are included in the Salary and Bonus columns of the Summary Compensation Table.

(2) Amounts in this column are included in the All Other Compensation column of the Summary Compensation Table.

(3) Amounts credited or debited reflect returns on the hypothetical investment accounts described below. Amounts credited do not constitute
above-market earnings except for $8,983 credited to Mr. Hayes under a frozen Sundstrand Corporation Deferred Compensation Plan.

(4) Amounts in this column include deferrals by the executive in current and prior years less withdrawals. Total amounts deferred in prior years equal
$512,355, $501,407, $116,130, $16,812 and $17,400 for Messrs. Chênevert, Hayes, Darnis, Bellemare and Michaud-Daniel, respectively.

The UTC Deferred Compensation Plan (�DCP�) offers a participant the opportunity to defer up to 50% of annual base salary and up to 70% of
annual bonus. The minimum deferral period is five years. Distribution options are a lump-sum payment or annual installments for between two
and 15 years. If a participant terminates prior to retirement eligibility, all balances are paid as a lump-sum in April following termination.
Amounts deferred can be allocated to one of the hypothetical investment accounts described below.

The UTC Savings Restoration Plan (�SRP�), is a nonqualified, unfunded deferred compensation arrangement that offers participants the
opportunity to defer up to 6% of pay (base salary and bonus) above the annual IRC compensation limit ($245,000 in 2011) applicable to the
UTC tax-qualified 401(k) plan. Under the SRP, UTC will make matching deferrals equal to 60% of the amount deferred by the executive in the
form of UTC deferred stock units. Participants are vested in their own deferrals and vest in the UTC match after three years of service. Amounts
credited under the SRP may be distributed in a lump-sum payment or annual installments between two and 15 years. Employee deferrals are
distributed in cash and Company matching amounts are distributed in shares of UTC Common Stock. Amounts deferred by the employee may
be allocated to one of the hypothetical investment accounts described below.

The DCP and SRP offer the following hypothetical investment accounts: (i) a fixed rate account credited with interest equal to the average yield
on a ten-year Treasury Note during the first ten months of the preceding calendar year, plus 1%, but not to exceed 120% of the IRS Applicable
Federal Rate (3.984% for 2011); (ii) Income Fund (3.87% for 2011); (iii) Equity Fund � S&P 500 (1.99% for 2011); (iv) Government / Credit
Bond Fund (7.91% for 2011); (v) Small Company Stock Fund (-4.16% for 2011); (vi) International Equity Fund (-12.34% for 2011);
(vii) Emerging Markets Equity Fund (-18.85% for 2011); (viii) the return on UTC Common Stock with dividend reinvestment (-4.59% for
2011); and (ix) age-specific target retirement date funds (none of the NEOs participate in these funds).
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Potential Payments on Termination or Change-in-Control

As described in the CD&A, the NEOs are eligible for a severance benefit of 2.5 times base salary, and a severance benefit equal to 2.99 times
the sum of base salary plus target bonus in the event of a change-in-control.

This table provides information concerning the value of payments and benefits that each of the NEOs would have been entitled to receive had
employment terminated on December 31, 2011, under various circumstances. Under UTC�s programs, benefit eligibility and the value of benefits
an executive is entitled to receive vary depending on the reason for termination and whether the executive is eligible for retirement as of the
termination date.

Payment Type L. Chênevert G. Hayes G. Darnis A. Bellemare
D. Michaud-

Daniel

Termination�Involuntary (For Cause)
Cash Payment(1) $0 $0 $0 $0 $0
Pension Benefit(2) $19,402,314 $3,423,752 $7,429,947 $2,357,215 $218,040
Option/SAR Value(3) $0 $0 $0 $0 $0
PSU Value(4) $0 $0 $0 $0 $0
Dividend Equivalents(5) $0 $0 $0 $0 $0

Sub-Total $19,402,314 $3,423,752 $7,429,947 $2,357,215 $218,040

Less: Vested Pension ($19,402,314) ($3,423,752) ($7,429,947) ($2,357,215) ($218,040) 

Amount Triggered due to Termination $0 $0 $0 $0 $0

Voluntary
Cash Payment(1) $0 $0 $0 $0 $0
Pension Benefit(2) $19,402,314 $3,423,752 $7,429,947 $2,357,215 $218,040
Option/SAR Value(3) $32,352,230 $7,084,212 $16,813,670 $3,289,130 $3,018,959
PSU Value(4) $12,222,110 $3,614,812 $3,614,008 $2,933,686 $3,069,780
Dividend Equivalents(5) $0 $0 $0 $0 $0

Sub-Total $63,976,654 $14,122,776 $27,857,625 $8,580,031 $6,306,779

Less: Vested Pension and Equity ($63,976,654) ($14,122,776) ($27,857,625) ($8,580,031) ($6,306,779) 

Amount Triggered due to Termination $0 $0 $0 $0 $0

Termination�Involuntary (Not For Cause)
Cash Payment(1) $4,250,000 $2,000,000 $2,250,000 $1,687,500 $1,525,000
Pension Benefit(2) $19,402,314 $3,423,752 $7,429,947 $2,357,215 $218,040
Option/SAR Value(3) $32,352,230 $7,084,212 $16,813,670 $3,289,130 $3,018,959
PSU Value(4) $12,222,110 $3,614,812 $3,614,008 $2,933,686 $3,069,780
Dividend Equivalents(5) $0 $0 $0 $0 $0

Sub-Total $68,226,654 $16,122,776 $30,107,625 $10,267,531 $7,831,779

Less: Vested Pension and Equity ($63,976,654) ($14,122,776) ($27,857,625) ($8,580,031) ($6,306,779) 

Amount Triggered due to Termination $4,250,000 $2,000,000 $2,250,000 $1,687,500 $1,525,000

Termination�Change-in-Control(6)

Cash Payment(7) $13,215,800 $4,544,800 $5,112,900 $3,834,675 $3,465,410
Pension Benefit(2) $19,402,314 $3,423,752 $7,429,947 $2,357,215 $218,040
Option/SAR Value(8) $32,762,630 $7,186,812 $16,950,470 $3,289,130 $3,018,959
PSU Value(8) $19,961,244 $5,898,071 $5,572,309 $4,618,338 $4,839,947
Dividend Equivalents(5) $2,857,134 $1,019,911 $2,262,685 $439,519 $335,531
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Sub-Total $88,199,122 $22,073,346 $37,328,311 $14,538,877 $11,877,887

Less: Vested Pension, Equity and Dividend Equivalents ($63,976,654) ($14,122,776) ($27,857,625) ($8,580,031) ($6,306,779) 

Amount Triggered due to Termination $24,222,468 $7,950,570 $9,470,686 $5,958,846 $5,571,108

(1) Amounts shown are payable under the ELG separation arrangement. The ELG separation benefit is a cash payment equal to 2.5 times base salary and is
provided in the event of a mutually agreeable separation. A mutually agreeable separation
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occurs when: (i) the ELG participant�s position with UTC has been eliminated or diminished by a divestiture, restructuring, shift in priorities or similar event;
or (ii) the executive retires at age 62 or older. Mr. Michaud-Daniel is not eligible for a separation benefit in the event of retirement after age 62 and will
instead vest in his ELG RSU retention award, as discussed in footnote (3) to the Outstanding Equity Awards at Fiscal Year-End table. Voluntary terminations
prior to age 62 or terminations related to misconduct do not qualify as mutually agreeable.

Receipt of the ELG separation benefit is contingent upon execution of an agreement with UTC containing the following covenants made by the executive for the
protection of UTC: (i) three-year non-compete; (ii) three-year employee non-solicitation; (iii) non-disparagement; (iv) protection of confidential, sensitive and
proprietary information; and (v) post-termination cooperation obligations. The ELG separation benefit is not treated as compensation for purposes of determining
benefits under the UTC�s pension plans or any other benefit program. This benefit is payable as a lump-sum. Distributions are subject to certain restrictions
imposed by Internal Revenue Code Section 409A. Benefit plan participation and fringe benefits are not continued following termination under the ELG separation
arrangement.

(2) Pension benefits under the standard retirement benefit formula that exceed Internal Revenue Code limits for tax-qualified plans may be paid as a lump-sum.
Amounts in this column reflect the estimated lump-sum payment of the nonqualified portion of the retirement benefit, assuming retirement or termination on
December 31, 2011, payable as of such date or attainment of age 55. Mr. Bellemare�s pension benefit also includes amounts attributable to his Pratt &
Whitney Canada Executive Employees� registered and supplemental pension plans.

(3) The vesting of outstanding SARs is accelerated in the event of a voluntary termination or an involuntary (not for cause) termination after attaining retirement
age (i.e., 55 plus 10 years of service) or satisfying the rule of 65 (i.e., age 50 plus 15 years of service) provided that the awards have been outstanding for at
least one year. Accelerated vesting will not, however, occur for the SARs granted on April 9, 2008. All values are based on the December 31, 2011 closing
price of UTC Common Stock on the NYSE of $73.09. In the event of an involuntary termination for cause, outstanding stock options and SARs will be
terminated.

(4) In the event of a voluntary termination or an involuntary not for cause termination following attainment of retirement age or satisfying the rule of 65, PSUs
held for at least one year remain eligible to vest following completion of the performance period if, and to the extent, the performance targets are achieved.
Values shown reflect the December 31, 2011 year-end Common Stock closing price on the NYSE of $73.09. Amounts shown reflect the current most
probable vesting based on actual 2011 and 2010 EPS performance and the actual payout level for the 2009 PSU grant. In the event of an involuntary
termination for cause, outstanding PSUs are subject to forfeiture.

(5) Dividend equivalents (�DEs�) were earned under the terms of UTC�s Continuous Improvement Incentive Program (�CIIP�), a performance-based long-term
incentive plan, as in effect prior to 2006. Each DE, until it expires, entitles the holder to a cash payment equal to the dividend paid on one share of UTC
Common Stock. All outstanding DEs are fully vested; however, DEs are subject to forfeiture upon involuntary termination for cause. In the event of a
change-in-control, all future DE payments are accelerated and paid in a lump-sum at the time of the change-in-control (based on the dividend rate in effect at
the time of the change-in-control). Amounts shown in �Termination � Change-in-Control� equal the current dividend rate multiplied by the number of quarterly
dividend payments between the assumed change-in-control date (December 31, 2011) and the DE award expiration date, discounted using 120% of the
Applicable Federal Rate as of December 31, 2011.

(6) This table includes estimated amounts payable as a result of a termination of employment following a change-in-control. Change-in-control benefits are
provided in accordance with the Senior Executive Severance Plan (�SESP�). Amounts shown reflect the recent benefit reductions to the program, as discussed
in the CD&A. Acquisition of 20% of UTC�s voting securities by a person or a group or a change in the majority of the Board of Directors constitutes a
change-in-control. Executives are eligible for the SESP benefits in the event of a change-in-control and a subsequent involuntary termination or resignation
for �good reason� (i.e., a material adverse change in the executive�s position, compensation, benefits or work location). Receipt of SESP benefits is subject to an
ongoing obligation to protect confidential Company information. An executive may receive the greater of SESP or ELG separation benefits (as described in
footnote (1) above), but not both. SESP benefits are reduced by 1/36th for each month that termination occurs after age 62, and accordingly are completely
phased out at age 65.

(7) Reflects a lump-sum cash payment under the SESP in an amount equal to 2.99 times the sum of the executive�s base salary and target bonus.

(8) In the event of termination following a change-in-control, the SESP provides for the accelerated vesting of all outstanding SARs and PSUs (including SARs
and PSUs outstanding for less than one year and the April 9, 2008 SAR grant). Values shown are based on the December 31, 2011 year-end UTC Common
Stock closing price on the NYSE of $73.09. PSU values reflect vesting at target except where actual performance is known as of December 31, 2011.
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Director Compensation

Name

Fees
earned
or paid

in cash
($)(1)

Stock
Awards

($)(2)

Option
Awards

($)(3)

Non-Equity
Incentive

Plan
Compensation

($)

Change
in

Pension
Value
and

Nonqualified
Deferred

Compensation
Earnings

($)

All Other
Compensation

($) Total ($)
Louis R. Chênevert $0 $0 $0 $0 $0 $0 $0
John V. Faraci $0 $280,000 $0 $0 $0 $0 $280,000
Jean-Pierre Garnier $0 $255,000 $0 $0 $0 $0 $255,000
Jamie S. Gorelick $96,000 $144,000 $0 $0 $0 $0 $240,000
Edward A. Kangas $5,000 $270,000 $0 $0 $0 $1,731(4) $276,731
Ellen J. Kullman $96,000 $244,000 $0 $0 $0 $1,996(4) $341,996
Charles R. Lee $107,000 $153,000 $0 $0 $0 $0 $260,000
Richard D. McCormick  $5,000 $280,000 $0 $0 $0 $0 $285,000
Harold McGraw III $0 $240,000 $0 $0 $0 $0 $240,000
Richard B. Myers $108,000 $162,000 $0 $0 $0 $133(4) $270,133
H. Patrick Swygert $0 $270,000 $0 $0 $0 $16,747(5) $286,747
André Villeneuve $0 $270,000 $0 $0 $0 $0 $270,000
Christine T. Whitman  $102,000 $153,000 $0 $0 $0 $0 $255,000

(1) Amounts in this column reflect annual retainer fees paid in cash in 2011, as well as cash payments made to Mr. Kangas, Mr. Lee and Mr. McCormick for
in-person attendance at a special meeting of the Board during 2011.

(2) Amounts in this column reflect the grant date fair value of deferred stock unit awards (�DSUs�) credited to the account of the director, including the portion of
the director�s annual cash retainer that the director elected to receive in DSUs calculated in accordance with FASB ASC Topic 718. The assumptions made in
the valuation of these awards are set forth in Note 11, Employee Benefit Plans, to the Consolidated Financial Statements in Exhibit 13 to UTC�s 2011 Annual
Report on Form 10-K (available at http://www.utc.com/Investor+Relations/SEC+Filings). DSUs awarded in 2011 were calculated based on the NYSE closing
price of UTC Common Stock on April 13, 2011, the date of the 2011 Annual Meeting. DSUs are credited with dividend equivalents and are payable in stock
following retirement. As of December 31, 2011, directors held the following numbers of unvested restricted stock units attributable to their initial $100,000
RSU grant: Mr. Kangas, 833; and Mrs. Kullman, 1,013. As of December 31, 2011, directors held the following numbers of deferred stock units, restricted
shares and vested restricted stock units: Mr. Faraci, 26,679; Dr. Garnier, 61,627; Ms. Gorelick, 35,403; Mr. Kangas, 17,289; Mrs. Kullman, 2,027; Mr. Lee,
56,660; Mr. McCormick, 54,724; Mr. McGraw, 34,536; Gen. Myers, 17,189; Mr. Swygert, 42,369; Mr. Villeneuve, 56,878; and Gov. Whitman, 21,829.

(3) As of December 31, 2011, directors held the following numbers of outstanding stock options awarded in prior years: Dr. Garnier, 21,000; Ms. Gorelick,
28,400; Mr. Lee, 29,800; Mr. McCormick, 21,000; Mr. McGraw, 13,000; Mr. Villeneuve, 21,000; and Gov. Whitman, 13,000.

(4) The value of dividend equivalents credited on unvested restricted stock units.

(5) This amount includes a $16,533 premium payment on a life insurance policy used to fund Mr. Swygert�s participation in the Directors� Charitable Gift Program
and $214 for a miscellaneous gift.

In 2011, directors� annual cash retainer and deferred stock unit values were as follows:

Non-Employee Director�s Compensation
Element
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Lead
Director

Audit
Committee

Chair

Committee
Chair

Audit
Committee

Member

Base
Amount

Cash Retainer $112,000 $112,000 $102,000 $108,000 $96,000
Deferred Stock Units $168,000 $168,000 $153,000 $162,000 $144,000
Total $280,000 $280,000 $255,000 $270,000 $240,000
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UTC�s share ownership requirements for non-employee directors increased in 2011 from $300,000 to five times the base annual cash retainer.
Directors may elect to receive the annual cash retainer entirely in deferred stock units that are considered Common Stock equivalents for
purposes of this share ownership requirement. The director fees will not be increased in the event a director serves multiple roles. The director�s
annual cash retainer and annual deferred stock unit award will be based on the amount that would be paid for the highest applicable fee level.
Directors do not receive additional compensation for attending regularly scheduled Board and Committee meetings. However, they do earn
$5,000 for each special meeting they attend in person. In 2011, Messrs. Kangas, Lee and McCormick attended in person, a special meeting of
the Board.

When UTC pays a dividend on Common Stock, each director�s deferred stock unit balance is credited with additional deferred stock units having
a value equal to the dividend paid on the corresponding number of shares of Common Stock. Following termination of a director�s service, the
number of deferred stock units are converted into shares of Common Stock and distributed to the director. At the election of the director, this
distribution may be made in installments over a ten or fifteen year period. Non-employee directors receive a one-time $100,000 restricted stock
unit award when first elected to the Board. This award vests ratably over five years and is distributed to the director in stock upon retirement,
termination or death. Restricted stock units receive dividend equivalents in the form of additional restricted stock units.

UTC maintains a charitable gift program for directors elected prior to 2003, funded by life insurance on the lives of the participating directors.
Directors elected after February 2003 are not eligible to participate in this program. Under this program, UTC will make charitable contributions
totaling up to $1 million following the death of a director, allocated among up to four charities recommended by the director. Beneficiaries must
be tax-exempt organizations under Section 501(c)(3) of the IRC. Donations are expected to be deductible by UTC from taxable income for
federal and other income tax purposes. Directors derive no financial benefit from the program since all insurance proceeds and tax deductions
accrue solely to UTC.

Report of the Audit Committee

The Audit Committee reviews and makes recommendations to the Board of Directors concerning the reliability and integrity of UTC�s financial
statements and the adequacy of its system of internal controls and processes to assure compliance with UTC�s policies and procedures, Code of
Ethics and applicable laws and regulations. The Committee annually nominates UTC�s Independent Auditor for appointment by the shareowners,
and evaluates the independence, qualifications and performance of UTC�s internal and independent auditors. The Committee also discusses with
management UTC�s policies and procedures regarding risk assessment and risk management, the Company�s major financial risk exposures and
the steps management has taken to monitor and manage such exposures to be within the Company�s risk tolerance. The Committee establishes
procedures for and oversees receipt, retention, and treatment of complaints received by UTC regarding accounting, internal control or auditing
matters; and the confidential, anonymous submission by UTC employees of concerns regarding questionable accounting or auditing matters.

The Committee has reviewed and discussed with management and UTC�s Independent Auditor UTC�s audited financial statements as of and for
the year ended December 31, 2011, as well as the representations of management and the Independent Auditor�s opinion thereon regarding UTC�s
internal control over financial reporting required by Section 404 of the Sarbanes-Oxley Act. The Committee discussed with UTC�s internal and
Independent Auditors the overall scope and plans for their respective audits. The Committee met with the internal and Independent Auditors,
with and without management present, to discuss the results of their examinations, the evaluation of UTC�s internal controls, management�s
representations regarding internal control over financial reporting, and
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the overall quality of UTC�s financial reporting. The Committee has discussed with UTC�s Independent Auditor the matters required by Statement
on Auditing Standards, No. 61 Communications with Audit Committees, as amended (AICPA, Professional Standards, Vol. 1. AU Section 380)
as adopted by the Public Company Accounting Oversight Board in Rule 3200T. The Committee has also discussed with UTC�s Independent
Auditor their independence from UTC and its management, including the written disclosures and letter from UTC�s Independent Auditor
required by the Public Company Accounting Oversight Board�s Rule 3526, Communication with Audit Committees Concerning Independence, as
approved by the SEC.

UTC�s Independent Auditor represented to the Committee that UTC�s audited financial statements were prepared in accordance with generally
accepted accounting principles in the United States of America.

Based on the reviews and discussions referred to above, the Committee recommended to the Board of Directors that the audited financial
statements referred to above be included in UTC�s Annual Report on Form 10-K for the year ended December 31, 2011 for filing with the SEC.
The Committee nominates the firm of PricewaterhouseCoopers LLP for appointment by the shareowners as UTC�s Independent Auditor for
2012.

Audit Committee

John V. Faraci, Chair Richard B. Myers
Edward A. Kangas H. Patrick Swygert
Richard D. McCormick André Villeneuve

PROPOSAL 2: APPOINTMENT OF A FIRM OF INDEPENDENT REGISTERED PUBLIC ACCOUNTANTS TO SERVE AS
INDEPENDENT AUDITOR FOR 2012

PricewaterhouseCoopers LLP served as UTC�s independent registered public accounting firm in 2011. The Audit Committee has nominated the
firm of PricewaterhouseCoopers LLP to serve as Independent Auditor for UTC until the next Annual Meeting in 2013. Representatives of
PricewaterhouseCoopers LLP will be present at the Annual Meeting, will have an opportunity to make any statements they desire, and will also
be available to respond to appropriate questions from shareowners. UTC paid the following fees to PricewaterhouseCoopers LLP for 2011 and
2010:

(In thousands) 2011 2010
Audit Fees $34,425 $33,802
Audit-Related Fees  $6,208 $4,746
Tax Fees $10,017 $9,148
All Other Fees $847 $32
Total $51,497 $47,728

Audit Fees in both years consisted of fees for the audit of UTC�s consolidated annual financial statements and its internal control over financial
reporting, the review of interim financial statements in UTC�s quarterly reports on Form 10-Q and the performance of audits in accordance with
statutory requirements.

Audit-Related Fees in both years consisted of fees for financial and tax due diligence assistance related to mergers and acquisition activity,
employee benefit plan audits, advice regarding the application of generally accepted accounting principles to proposed transactions, special
reports pursuant to agreed-upon procedures, contractually required audits and compliance assessments.

Tax Fees in 2011 consisted of approximately $3,020,000 for U.S. and non-U.S. tax compliance and related planning and assistance with tax
refund claims, and approximately $6,997,000 for tax
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consulting and advisory services. In 2010, tax fees consisted of approximately $2,827,000 for U.S. and non-U.S. tax compliance and related
planning and assistance with tax refund claims, and approximately $6,321,000 for tax consulting and advisory services.

All Other Fees in 2011 consisted of accounting research software, benchmarking, government compliance advisory services, international
employee benefits and pension plan advice, insurance claim services and other services. In 2010, all other fees consisted of accounting research
software, benchmarking and other services.

The Audit Committee has adopted procedures requiring Committee review and approval in advance of all particular engagements for services
provided by UTC�s Independent Auditors. Consistent with applicable laws, the procedures permit limited amounts of services, other than audit,
review or attest services, to be approved by one or more members of the Committee pursuant to authority delegated by the Committee, provided
the Committee subsequently is informed of each particular service approved by delegation. All of the engagements and fees for 2011 and 2010
were approved by the Committee. The Committee reviews with PricewaterhouseCoopers LLP whether the non-audit services to be provided are
compatible with maintaining the auditors� independence. The Board has also adopted the policy that fees paid to the Independent Auditor for
non-audit services in any year shall not exceed the fees paid for audit and audit-related services during the year. Non-audit services are limited to
the fees described above as included in the Tax Fees and All Other Services categories.

THE BOARD OF DIRECTORS RECOMMENDS THAT SHAREOWNERS VOTE FOR THE APPOINTMENT OF
PRICEWATERHOUSECOOPERS LLP.

PROPOSAL 3: ADVISORY VOTE TO APPROVE NAMED EXECUTIVE OFFICER COMPENSATION

As required by the compensation disclosure rules of the Securities and Exchange Commission, the Board requests your advisory vote to approve
the compensation of UTC�s Named Executive Officers based on the Compensation Discussion and Analysis (�CD&A�), the compensation tables
and the related information on pages 19 to 47 of this Proxy Statement. In accordance with the SEC�s compensation disclosure rules, your vote is
advisory and, therefore, will not be binding on the Board or the Company. However, the Board will review the voting results and take them into
consideration when making future executive compensation decisions.

UTC�s Board Committee on Compensation and Executive Development reviews the design of UTC�s executive compensation programs on an
ongoing basis. UTC�s objective, and that of the Board, is to closely align incentive compensation opportunities with the long-term interests of
shareowners. For senior leadership, performance contingent stock-based compensation comprises the substantial majority of total compensation.
Long-term incentive compensation is realized on the basis of performance metrics that link directly to sustainable performance and long-term
shareowner value. Relevant benchmarking is conducted to assure that overall compensation levels and opportunities align effectively with
competitive market practices. Details of performance metrics and benchmarking can be found in the CD&A on pages 19 to 35 of this Proxy
Statement.

The design and operation of an executive compensation program for a large, complex, global enterprise such as UTC necessarily involves
multiple objectives and constraints. The Board believes that UTC�s executive compensation programs have been effective in enabling the
attraction and retention of senior business leaders with the requisite talent and skills to drive UTC�s financial and operational performance. As
further described on pages 19 to 35 of this Proxy Statement, UTC�s executive compensation programs are based on the following core principles:

n Competitiveness: Total compensation should be sufficiently competitive to attract, retain and motivate a leadership team capable of
maximizing UTC�s performance. Each element should be benchmarked relative to peers.
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n Pay for performance: A substantial portion of compensation should be variable, contingent and directly linked to individual and
Company or business unit performance.

n Long-term focus: Long-term stock-based, compensation should comprise the most significant compensation opportunity for UTC�s most
senior executives.

n Shareowner alignment: Long-term incentives should align the interests of executives with the long-term interests of UTC�s shareowners
through stock-based compensation and performance metrics that correlate with shareowner value.

n Balance: The portion of total compensation contingent on performance should increase with an executive�s level of responsibility. Annual
and long-term incentive compensation opportunities should reward the appropriate balance of short- and long-term financial and strategic
business results. Long-term stock-based compensation opportunities should significantly outweigh short-term cash-based opportunities.
Annual objectives should be compatible with sustainable long-term performance.

n Responsibility: UTC�s compensation program integrates ethical, environmental, health and safety objectives. Financial and operating
performance must not compromise these values. The Committee expects complete commitment to ethical and corporate responsibility,
which is a fundamental belief underlying all aspects of the program from setting targets to conducting annual performance assessments.

2011 was a very successful year for UTC despite challenging economic conditions globally. UTC generated record-breaking earnings per share
of $5.49 for 2011, a 16% increase from the prior year. UTC�s total return to shareowners over the five- and ten-year periods ending December 31,
2011 equaled 31% and 175%, respectively, well in excess of results for the S&P 500 and Dow Jones Industrial indices for the corresponding
periods. When compared to the Capital Goods industry sector, of which UTC is a component, UTC�s total shareowner return consistently
outperformed the sector over the past ten years. The Board believes that the executive compensation program plays a key role in driving this
performance. At last year�s Annual Meeting, UTC�s executive compensation program received a 98% approval vote in the annual advisory vote
by shareowners.

The Board encourages shareowners to read the CD&A on pages 19 to 35 of this Proxy Statement to review the correlation between
compensation and performance. The CD&A also reviews executive compensation program changes designed to enhance corporate governance
and shareowner alignment objectives.

The Board remains committed to robust corporate governance practices and shares the interest of shareowners in maintaining effective,
performance-based executive compensation programs at UTC. The Board believes that UTC�s executive compensation programs have a proven
record of effectively driving superior levels of financial performance, alignment of pay with performance, high ethical standards and attraction
and retention of highly talented executives.

Accordingly, the Board recommends that shareowners vote FOR the following resolution:

�RESOLVED, that the compensation of UTC�s Named Executive Officers, as disclosed pursuant to the compensation disclosure rules of the
Securities and Exchange Commission, including the Compensation Discussion and Analysis, compensation tables and related information
disclosed on pages 19 to 47 of this Proxy Statement, is hereby APPROVED on an advisory basis.�

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE FOR THE FOREGOING RESOLUTION TO
APPROVE ON AN ADVISORY BASIS THE COMPENSATION OF UTC�S NAMED EXECUTIVE OFFICERS.
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ADDITIONAL MEETING INFORMATION

How many shares can vote? As of the record date, 910,162,300 shares of UTC Common Stock were issued and outstanding. Each share of
UTC Common Stock outstanding on the record date is entitled to one vote.

What are the quorum requirements for the Annual Meeting? The conduct of business at the Annual Meeting requires the existence of a
quorum, which will be satisfied by the presence at the Annual Meeting, in person or by proxy, of the holders of shares representing a majority of
the outstanding shares.

How many votes are needed for the election of directors at the meeting? Under Section 2.2 of UTC�s Bylaws, in order for a director to be
elected a majority of the votes cast with respect to the director�s election must be cast �for� the director. Because Delaware law provides that an
incumbent director continues in office until his or her successor has been elected and qualified (or until the director�s earlier removal or
resignation) even though a majority of the votes cast were not voted for his or her re-election, UTC has adopted as a provision of its Corporate
Governance Guidelines a requirement that any nominee who is an incumbent director and who receives in an uncontested election fewer votes
�for� than �against� in respect of his or her election must promptly tender his or her resignation to the Chair of the Committee on Nominations and
Governance. The Committee on Nominations and Governance will then review the matter and, taking into consideration all factors it deems
relevant, recommend to the Board whether the resignation should be accepted and, if so recommended and the Board accepts the resignation,
whether the vacancy created should be filled or the size of the Board should be reduced. The Board will act on the Committee�s recommendation
within 90 days after the certification of the election results. The Board�s decision will be disclosed in a Current Report on Form 8-K filed with the
SEC.

How many votes are needed for the adoption of other matters submitted to a shareowner vote at the meeting? Proposal 2, the
appointment of PricewaterhouseCoopers LLP as Independent Auditor, will be approved if it receives the affirmative vote of a majority of the
votes constituting the quorum. Proposal 3, the non-binding, advisory vote to approve the compensation of the Named Executive Officers, will be
approved if the votes cast �for� the Proposal exceed the votes cast �against� the Proposal. As provided under the federal securities laws, the approval
of Proposal 3 may not be construed as overruling any decision by UTC or the Board, to create or imply any change to the fiduciary duties of
UTC or the Board, or to create or imply any additional fiduciary duties for UTC or the Board.

If a shareowner submits a proxy card or voting instructions indicating an abstention from voting on a particular matter, the shareowner�s shares
will not be counted as a vote for that matter, but the shares will be included as part of the shares making up the quorum, and accordingly the
abstention will have the same practical effect as a vote against the matter insofar as the vote required is a percentage of the quorum. Shares that
are the subject of broker non-votes (as described in response to the question �How will the proxy holders vote my shares?� on page 3) with
respect to a particular matter will not be counted as a vote for or against the matter, but will be included as part of the shares making up the
quorum, and accordingly will likewise have the same practical effect as a vote against the matter. In the case of Proposal 3, neither abstentions
nor broker non-votes will have an impact on whether the Proposal is adopted.

Can a proxy be revoked? Yes. You may revoke your proxy before it is voted by sending written notice to the Corporate Secretary identifying
the proxy being revoked; by following the prompts provided through the telephone and Internet voting facilities for revoking a proxy previously
submitted by telephone or via the Internet; by submitting a new proxy card with a later date; or by voting in person at the Annual Meeting.
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How will the proxy holders vote on any other business conducted at the Annual Meeting? Although we do not know of any business to be
conducted at the Annual Meeting other than the matters described in this Proxy Statement, the return of a duly signed proxy card or the
submission of voting instructions by telephone or via the Internet with respect to your shares will confer on the proxy holders discretionary
authority to vote your shares (other than shares held in the UTC Employee Savings Plan) in accordance with their judgment on any other such
additional matters that may be submitted to a vote of shareowners at the Annual Meeting.

When are shareowner proposals for inclusion in UTC�s Proxy Statement for the 2013 Annual Meeting due? A shareowner who wishes to
have a proposal included in UTC�s Proxy Statement for the 2013 Annual Meeting must, in accordance with SEC rules governing shareowner
proposals, submit the proposal in writing to the Corporate Secretary for receipt by October 29, 2012, in order to be considered for inclusion.

What is the advance notice deadline for a proposal that a shareowner plans to introduce for submission to a vote of shareowners at the
2013 Annual Meeting? Under Section 1.10 of UTC�s Bylaws, a shareowner who wishes to introduce a proposal to be voted on at UTC�s 2013
Annual Meeting (other than a proposal to be included in the Proxy Statement pursuant to SEC Rule 14a-8) must send advance written notice to
the Corporate Secretary for receipt no earlier than December 12, 2012 and no later than January 11, 2013. Such notice must include the
information specified by the Bylaws, a copy of which is available at http://www.utc.com/Governance.

What is the advance notice deadline if a shareowner plans to nominate a person for election as a director at the 2013 Annual Meeting?
Under Section 1.10 of UTC�s Bylaws, a shareowner who wishes to nominate a person for election as a director at the 2013 Annual Meeting must
send advance written notice to the Corporate Secretary for receipt no earlier than December 12, 2012 and no later than January 11, 2013. Such
notice must include the information, documents and agreements specified by the Bylaws, a copy of which is available at
http://www.utc.com/Governance.

How are proxies solicited and how much is this solicitation expected to cost? In addition to the distribution of this Proxy Statement, proxies
may be solicited on behalf of the Board of Directors by employees of UTC by mail, email, in person and by telephone. These employees will not
receive any additional compensation for these activities. UTC will bear the cost of soliciting proxies and reimburse banks, brokers and other
intermediaries for their reasonable out-of-pocket expenses for forwarding proxy materials to beneficial shareowners. Georgeson Inc. has been
retained by UTC to assist in the distribution of proxy materials and the solicitation of proxies for a fee of $16,000, plus out-of-pocket expenses.

How can shareowners obtain electronic access to the proxy materials, instead of receiving mailed copies? Holders of shares registered in
their name on the records of Computershare may contact Computershare at http://www.computershare.com/us/ecomms to sign up to receive
electronic access to the proxy materials for future meetings rather than receiving mailed copies. Shareowners electing electronic access will
receive email notification when the Annual Report and Proxy Statement are available, with electronic links to access the documents (in PDF and
HTML formats) on a designated website and instructions on how to vote shares via the Internet. Enrollment for electronic access will be
effective for a future annual meeting if submitted at least two weeks prior to the record date for that meeting, and will remain in effect for
subsequent years, unless cancelled no later than two weeks prior to the record date for any subsequent annual meeting. Beneficial shareowners
also may be able to obtain electronic access to proxy materials by contacting the broker, bank or other intermediary, or by contacting Broadridge
at http://enroll.icsdelivery.com/utc.
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How can shareowners reduce the number of copies of proxy materials sent to a household? Eligible beneficial shareowners who share a
single address may receive a notification that only one copy of the Annual Report, Proxy Statement or Notice of Internet Availability of Proxy
Materials will be sent to that address unless the bank, broker or other intermediary that provided the notification receives contrary instructions
from any beneficial shareowner at that address. This practice, known as �householding�, is designed to reduce printing and mailing costs.
However, if a beneficial shareowner at such an address wishes to receive a separate Annual Report, Proxy Statement or Notice of Internet
Availability of Proxy Materials this year or in the future, the shareowner may contact the entity that provided the notification. Eligible registered
shareowners receiving multiple copies of the Annual Report, Proxy Statement or Notice of Internet Availability of Proxy Materials can request
householding by contacting UTC�s stock registrar and transfer agent, Computershare Trust Company, at 1-800-488-9281. Persons holding shares
through a broker, bank or other intermediary can request householding by contacting that entity.

OTHER MATTERS

Corporate Governance Information and Code of Ethics. UTC�s Corporate Governance Guidelines and the charters for each Board Committee
are available on UTC�s website: http://www.utc.com/Governance/Board+of+Directors. UTC�s Code of Ethics is available on UTC�s website:
http://www.utc.com/Governance. Printed copies will be provided to any shareowner upon request addressed to the Corporate Secretary. The
Code of Ethics applies to all directors and employees, including the principal executive, financial and accounting officers. Shareowners and
other interested persons may send communications to the Board, the Chairman, the Lead Director or one or more non-management directors by
using the contact information provided on UTC�s website under the headings �Governance�, �Board of Directors�, �Contact UTC�s Board.�
Shareowners and interested persons also may send communications by letter addressed to the Corporate Secretary at UTC, One Financial Plaza,
Hartford, CT 06101 or by contacting the Business Practices Office at 860-728-6485. These communications will be received and reviewed by
UTC�s Business Practices Office. The receipt of concerns about UTC�s accounting, internal controls, auditing matters or business practices will be
reported to the Audit Committee. The receipt of other concerns will be reported to the appropriate Committee(s) of the Board. UTC employees
also can raise questions or concerns confidentially or anonymously using UTC�s Ombudsman/DIALOG program.

Section 16(a) Beneficial Ownership Reporting Compliance. Based upon a review of Forms 3, 4 and 5 and any amendments thereto, filed with
the SEC during or with respect to 2011, and written confirmation provided by its directors and officers, UTC is not aware of any failure by any
of its directors or any of its officers to file on a timely basis the reports required by Section 16(a) of the Securities Exchange Act of 1934 as
amended during and with respect to 2011, except that there were inadvertent delays in reporting (i) an initial balance of 5,428 shares of Common
Stock held by Scott Buckhout upon becoming President of UTC Fire and Security, (ii) an initial balance of seven shares of Common Stock held
by Peter F. Longo, Vice President, Controller, and (iii) Mr. Longo�s acquisition, through ten periodic payroll deferrals of compensation under the
UTC Deferred Compensation Plan, of a total of 59.14 shares of Common Stock. The required reports were subsequently filed in each case. UTC
is not aware of any 10% beneficial owner (as such term is defined under SEC Rule 16a-1) of UTC Common Stock.

Transactions with Related Persons. UTC has adopted a written policy for the review of transactions with related persons. The policy requires
review, approval or ratification of transactions exceeding $120,000 in which UTC is a participant and in which a UTC director, executive
officer, a significant shareowner or an immediate family member of any of the foregoing persons has a direct or indirect material interest. These
transactions must be reported for review by the Corporate Secretary and the Vice President, Business Practices, who will determine whether the
transaction may be a transaction
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with a related person, as such term is defined under UTC�s policy and the relevant SEC rules. Following review by these officers, the Board�s
Committee on Nominations and Governance must determine whether the transaction can be approved or not, based on whether the transaction is
determined to be in, or not inconsistent with, the best interests of UTC and its shareowners. In making this determination, the Committee must
take into consideration whether the transaction is on terms no less favorable to UTC than those available with other parties and the related
person�s interest in the transaction. UTC�s policy permits employment of related persons possessing qualifications consistent with UTC�s
requirements for non-related persons in similar circumstances, provided the employment is approved by the Senior Vice President, Human
Resources and Organization and the Vice President, Business Practices.

A brother-in-law of J. Thomas Bowler, Jr., Senior Vice President, Human Resources and Organization, is employed by Sikorsky Aircraft as
Manager, Human Resources. Mr. Bowler�s brother-in-law receives annual compensation and benefits of less than $200,000, which is consistent
with the compensation and benefits provided to other employees with equivalent qualifications, experience and responsibilities at Sikorsky. This
employment relationship was reviewed and ratified in accordance with UTC�s policy for review of transactions with related persons.

Kathleen M. Hopko
Vice President, Secretary and

Associate General Counsel

54

Edgar Filing: - Form

Table of Contents 18



Table of Contents

Edgar Filing: - Form

Table of Contents 19



Table of Contents

UNITED TECHNOLOGIES CORPORATION

ONE FINANCIAL PLAZA

HARTFORD, CT 06101

VOTE BY INTERNET - www.proxyvote.com
Use the Internet to transmit your voting instructions and for electronic delivery
of information until 11:59 p.m. EDT the day before the meeting. Have your
proxy card in hand when you access the website and follow the instructions to
obtain your records and to create an electronic voting instruction form.

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS
If you would like to reduce the costs incurred by our Company in mailing
proxy materials, you can consent to receiving all future proxy statements, proxy
cards and annual reports electronically via email or the Internet. To sign up for
electronic delivery, please follow the instructions above to vote using the
Internet and, when prompted, indicate that you agree to receive or access proxy
materials electronically in future years.

VOTE BY PHONE - 1-800-690-6903
Use any touch-tone telephone to transmit your voting instructions until 11:59
p.m. EDT the day before the meeting. Have your proxy card in hand when you
call and then follow the instructions.

VOTE BY MAIL
Mark, sign and date your proxy card and return it in the postage-paid envelope
we have provided or return it to Vote Processing, c/o Broadridge, 51 Mercedes
Way, Edgewood, NY 11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:
M28000-P05796-Z54699 KEEP THIS PORTION FOR YOUR RECORDS

                    THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED. DETACH AND RETURN THIS PORTION ONLY

UNITED TECHNOLOGIES CORPORATION

THE BOARD OF DIRECTORS RECOMMENDS A
VOTE FOR EACH OF THE NOMINEES AND FOR PROPOSALS 2 AND
3.

For Against Abstain
1. Election of Directors

1a. Louis R. Chênevert ¨ ¨ ¨ For Against Abstain

1b. John V. Faraci ¨ ¨ ¨ 2. Appointment of the firm of
PricewaterhouseCoopers

¨ ¨ ¨

LLP as Independent Auditor

1c. Jean-Pierre Garnier ¨ ¨ ¨ 3. Advisory vote to approve Named Executive
Officer compensation

¨ ¨ ¨

1d. Jamie S. Gorelick ¨ ¨ ¨ For address changes, please check this box and write them
on

¨

1e. Edward A. Kangas ¨ ¨ ¨

the back where indicated.

1f. Ellen J. Kullman ¨ ¨ ¨
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1g. Richard D. McCormick ¨ ¨ ¨

1h. Harold McGraw III ¨ ¨ ¨

1i. Richard B. Myers ¨ ¨ ¨

1j. H. Patrick Swygert ¨ ¨ ¨

1k. André Villeneuve ¨ ¨ ¨

1l. Christine Todd Whitman ¨ ¨ ¨

Please sign exactly as your name(s) appear(s) hereon. When signing as attorney, executor, administrator, or other fiduciary, please give full title as such. Joint
owners should each sign personally. All holders must sign. If a corporation or partnership, please sign in full corporate or partnership name by authorized
officer.

Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners) Date
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Annual Meeting of Shareowners of United Technologies Corporation

Wednesday, April 11, 2012, 2:00 p.m. EDT

Held in the Riviera Theatre, located at 225 King Street in Charleston, South Carolina.

The purposes of the meeting are to consider the following matters:

1. Election of twelve directors from among the nominees in the Proxy Statement,

2. Appointment of the firm of PricewaterhouseCoopers LLP as the Independent Auditor for 2012,

3. Advisory vote to approve the compensation of the named executive officers; and

4. Other business if properly raised.
TICKET REQUESTS: Since seating at the meeting is limited, we ask that shareowners request a ticket in advance to attend. Please email your
request to corpsec@corphq.utc.com or write to the Corporate Secretary at UTC, One Financial Plaza, Hartford, CT 06101.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:

The Notice and Proxy Statement and Annual Report are available at www.proxyvote.com.

M28001-P05796-Z54699

PROXY

This Proxy is Solicited on Behalf of the Board of Directors of United Technologies Corporation.

The undersigned hereby appoints John V. Faraci, Edward A. Kangas and Richard D. McCormick, and each of them with power of substitution to each,
proxies for the undersigned to act and vote at the Annual Meeting of the Shareowners of United Technologies Corporation to be held April 11, 2012, and at
any reconvened session following any adjournment thereof, as directed on this Proxy Card, upon the matters set forth on the reverse side hereof, all as
described in the Proxy Statement, and, in their discretion, upon any other business which may properly come before said meeting. If no direction is made
on a properly signed and returned Proxy Card, the votes represented by this Proxy Card will be applied in the election of directors, as authorized
in the following sentence, as votes for one or more of the nominees listed on the reverse; and as votes for Proposals 2 and 3. Absent specific
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instructions to the contrary by the undersigned with respect to cumulative voting, the persons named as proxies herein shall have full discretionary
authority to vote the shares represented by a properly signed and returned Proxy Card cumulatively for all or less than all of such nominees listed
on the reverse and to allocate such votes among all or less than all of such nominees (other than nominees for whom instructions have been given to
vote against or abstain) in the manner as the Board of Directors shall recommend or otherwise in the proxies� discretion.

This Proxy Card also constitutes voting instructions to the Trustee under each of the UTC employee savings plans to vote, in person or by proxy, the
proportionate interest of the undersigned in the shares of Common Stock of UTC held by the Trustee under any such plan(s) as described in the Proxy
Statement. If the undersigned has a beneficial interest in shares held by the Trustee under any such plan(s), voting instructions with respect to such plan
shares must be provided by 11:00 a.m. EDT on April 9, 2012 in the manner described in the Proxy Statement. If voting instructions are not received by
that time, such plan shares will be voted by the plan trustee as described in the Proxy Statement. The undersigned hereby revokes all proxies
previously given by the undersigned to vote at the Annual Meeting of Shareowners or any adjournment or postponement thereof.

You are encouraged to specify your choices by marking the appropriate boxes, SEE REVERSE SIDE, but you need not mark any boxes if you wish
to vote in accordance with the Board of Directors� recommendations. The proxies designated above cannot vote these shares unless you sign and
return this Proxy Card.

Address Changes:   

(If you noted any Address Changes above, please mark corresponding box on the reverse side.)

Edgar Filing: - Form

Table of Contents 23


