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OUR COMMITMENTS
DEFINE WHO WE ARE

AND HOW WE WORK.

THEY FOCUS OUR
BUSINESSES AND

MOVE US FORWARD.

Performance

Our customers have a choice, and how we perform determines whether they choose us. We aim high, set
ambitious goals and deliver results, and we use customer feedback to recalibrate when necessary. We move
quickly and make timely, well-reasoned decisions because our future depends on them. We invest authority
where it needs to be, in the hands of the people closest to the customer and the work.

Opportunity

Our employees ideas and inspiration create opportunities constantly, and without limits. We improve
continuously everything we do as a company and as individuals. We support and pursue lifelong learning to
expand our knowledge and capabilities and to engage with the world outside UTC. Confidence spurs us to take
prudent risks, to experiment, to cooperate with each other and, always, to learn from the consequences of our
actions.
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Innovation

We are a company of ideas that are nurtured by a commitment to research and development. The achievements of
our founders inspire us to reach always for the next innovative and powerful and marketable idea. We seek and
share ideas openly and encourage diversity of experience and opinion.

Responsibility

Successful businesses improve the human condition. We maintain the highest ethical, environmental and safety
standards everywhere and we encourage and celebrate our employees active roles in their communities.

Results

We are a preferred investment because we meet aggressive targets whatever the economic environment. We
communicate honestly and forthrightly to investors, and deliver consistently what we promise. We are a company
of realists and optimists and we project these values in everything we do.
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United Technologies Corporation
One Financial Plaza

Hartford, CT 06103
March 14, 2014

Dear Shareowners,

It is my pleasure to invite you to attend the 2014 Annual Meeting of Shareowners of United Technologies
Corporation. As in prior years, we will meet to consider important matters affecting our Company. Whether or not you
plan to attend the meeting, I encourage you to review the enclosed information and vote your shares.

Looking back over the past year, I am proud of what United Technologies has accomplished and excited about the
momentum we have created for the future. As we begin 2014, the success of our portfolio transformation and our
continued investments in game-changing technologies position us to accelerate growth, as does our ability to leverage
our tremendous global scale to provide customers with innovative solutions in our core aerospace and building
systems markets.

United Technologies delivered another strong performance in 2013. Solid execution across our business units drove
double-digit earnings growth. We increased our dividend per share by 10.3 percent in 2013, marking the 77th
consecutive year United Technologies has paid a dividend to shareowners.

Across the Company there were many notable accomplishments in 2013. Among them was the successful integration
of both Goodrich and International Aero Engines. These transformational acquisitions are delivering
better-than-expected results and have greatly improved our position in the high-growth commercial aerospace market.
We also announced a tremendous new growth platform with the creation of UTC Building & Industrial Systems,
combining Otis and UTC Climate, Controls & Security. This combination better positions us to capitalize on
urbanization in emerging markets, where customers need tailored energy-efficient solutions incorporating multiple
building systems and services.

UTC s Directors have broad leadership experience and superb operating and policy knowledge and I am grateful to our
Board of Directors for their guidance, leadership and oversight.

As always, we value your ongoing participation and support of United Technologies Corporation, and we are
committed to delivering world-class performance, outperforming our peers and creating long-term value for our

shareowners.

Sincerely,

Louis R. Chénevert
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Chairman & Chief Executive Officer
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United Technologies Corporation
One Financial Plaza

Hartford, CT 06103
March 14, 2014

NOTICE OF ANNUAL MEETING OF SHAREOWNERS
Annual Meeting Date: April 28, 2014
Time: 2:00 p.m. Eastern Daylight Time (doors open at 1:30 p.m.)

Location: The Ballroom at The Ritz-Carlton, Charlotte
201 East Trade Street, Charlotte, North Carolina 28202

AGENDA:
1. Election of the twelve director nominees listed in the Proxy Statement.
2. Appointment of PricewaterhouseCoopers LLP as Independent Auditor for 2014.

3. A proposal to amend and restate the 2005 Long-Term Incentive Plan, including approval of additional shares for
future awards under the Plan.

4. An advisory vote to approve the compensation of our named executive officers.

5. Other business if properly raised.

If you owned shares of UTC Common Stock ( Common Stock ) at the close of business on March 3, 2014, you are

entitled to vote at the meeting either in person or by proxy.

YOUR VOTE IS VERY IMPORTANT. PLEASE SUBMIT YOUR PROXY OR VOTING INSTRUCTIONS
AS SOON AS POSSIBLE, WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING. Most
shareowners have a choice of voting over the Internet, by telephone or by using a traditional proxy card. Please
refer to the enclosed proxy materials or the information forwarded by your bank, broker or other holder of
record to see which voting methods are available to you.

This year we will again seek to conserve natural resources and reduce costs by electronically disseminating annual
meeting materials, as permitted by the Securities and Exchange Commission. Many shareowners will receive a Notice
of Internet Availability of Proxy Materials with instructions for accessing these materials via the Internet. You can
also receive, upon request, a copy of the proxy materials by mail if you prefer.

Because seating is limited, please request a ticket in advance by following the instructions on page 70 of the Proxy
Statement. For security reasons, please be prepared to show photo identification as well. If you need special
assistance because of a disability, please contact our Corporate Secretary s Office by calling (860) 728-7870, sending
an email to: corpsec @corphgq.utc.com, or writing to: Corporate Secretary, UTC, One Financial Plaza, Hartford,

CT 06103.

By order of the Board of Directors.

Peter J. Graber-Lipperman
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Vice President, Secretary & Associate General Counsel

REVIEW YOUR PROXY STATEMENT AND VOTE IN ONE OF FOUR WAYS:

VIA THE INTERNET BY MAIL

Visit the website listed on your proxy card Sign, date and return your proxy card in the
enclosed envelope

BY TELEPHONE IN PERSON

Call the telephone number on your proxy card Attend the Annual Meeting and vote in
person

ELECTION TO RECEIVE ELECTRONIC DELIVERY OF FUTURE ANNUAL MEETING MATERIALS.

You can expedite delivery and avoid costly mailings by confirming in advance your preference for electronic delivery.
For further information on how to take advantage of this cost-saving service, please see page 73 of the Proxy
Statement.

ii United Technologies Corporation Proxy Statement and Notice of 2014 Annual Meeting of Shareowners
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Proxy Statement Summary

This summary highlights selected information in this Proxy Statement. Please review the entire Proxy
Statement and the 2013 UTC Annual Report before voting.

2013 PERFORMANCE HIGHLIGHTS
2013 was a year of continuing transformation and strong performance for UTC, despite weakness in U.S.

defense spending and increased pension expense, primarily due to low discount rates. We delivered excellent results
for shareowners and took strategic steps to position the Company for long-term, sustainable growth.

Sales: Earnings per share: Dividend payments Total shareowner
to shareowners: return:

$62.6 %6.21 $1.9 42%

billion billion

a 16% increase

from 2012

2013 EXECUTIVE COMPENSATION HIGHLIGHTS

Our compensation program is designed to create incentive compensation opportunities for our executives that

align with our shareowners long-term interests. Some of the program changes approved in 2012 were implemented

for 2013. Also in 2013, the following additional program modifications were made to further enhance this alignment,
to better conform with current best practices and to respond to input from our investors:

Table of Contents 11
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T We reduced the benchmark for long-term incentive awards for members of our Executive Leadership Group
( ELG ) from the®$o the 50t percentile of our Compensation Peer Group ( CPG );

T We used net income, rather than earnings per share, as our primary financial metric for our 2013 annual
incentive awards;

T We changed the earnings per share growth metric for the vesting of our performance share units ( PSUs ) from
three consecutive one-year periods to a cumulative three-year period;

T We eliminated cash severance benefits for the new members of the ELG, and provided instead a career
retention restricted stock unit ( RSU ) award; and

T We added a Company-wide metric to our annual bonus funding formula for business unit executives to
drive strategic growth across the entire organization.
Our Chairman & Chief Executive Officer ( CEO ) received 90% of his 2013 compensation in contingent,
performance-based incentives. For our other named executive officers ( NEOs ), the percentage of contingent,
performance-based compensation was, on average, 86 % (see Pay Mix charts on page 36).

United Technologies Corporation Proxy Statement and Notice of 2014 Annual Meeting of Shareowners iii
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PROXY STATEMENT SUMMARY

MATTERS FOR SHAREOWNER VOTING
At this year s Annual Meeting, we are asking our shareowners to vote on the following matters:
Proposal 1: Election of Directors

The Board recommends a vote FOR the election of the director nominees named in this Proxy Statement. See pages 1
through 9 of the Proxy Statement for further information on the nominees.

Proposal 2: Appointment of PricewaterhouseCoopers LLP as Independent Auditor for 2014
The Board recommends a vote FOR this proposal. See pages 60 and 61 for further information.

Proposal 3: Amendment and Restatement of the 2005 Long-Term Incentive Plan, Including Approval of
Additional Shares for Future Awards Under the Plan

The Board recommends a vote FOR this proposal. See pages 62 through 67 for further information.

Proposal 4: Advisory Vote to Approve Named Executive Officer Compensation

The Board recommends a vote FOR this proposal. See pages 68 and 69 for further information.

BOARD NOMINEES

You are being asked to cast votes for twelve directors. Directors are elected annually by majority voting. Except

for Mr. Chénevert, our Chairman & CEOQ, all nominees meet the New York Stock Exchange ( NYSE ) governance
standards for director independence.

Committee Memberships

Name AR#rectddccupation Independent A N&G C&ED F PIR
Since Other
Public
Company
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Louis R. Chénevert

John V. Faraci

Jean-Pierre Garnier

Jamie S. Gorelick

Edward A. Kangas

Ellen J. Kullman

Marshall O. Larsen

Harold McGraw III

Table of Contents

562006UTC Chairman & CEO

642005Chairman & CEO,

International Paper

66 1997Chairman, Actelion Ltd.

632000Partner, WilmerHale

69 2008Former Chairman & CEO,

Deloitte, Touche, Tohmatsu

582011Chair & CEO, DuPont

652012Former Chairman,

President & CEO, Goodrich Corp.

652003Chairman, McGraw Hill

Financial, Inc.

Boards

M
Ch
Ch
M M
M
M
M
M M
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Richard B. Myers 722006Ret. General, U.S. Air Force X 3 M M M

H. Patrick Swygert 702001President Emeritus, X 1 M Ch M

Howard University

André Villeneuve 69 1997Chairman, ICE Benchmark X 0 M M

Administration Ltd.

Christine Todd Whitman 67 2003President, Whitman X 1 M M
Strategy Group
A Audit N&G Nominations & Governance C&ED Compensation & Executive
Development F Finance PIR Public Issues Review
M Member

Ch Chair

iv United Technologies Corporation Proxy Statement and Notice of 2014 Annual Meeting of Shareowners
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PROXY STATEMENT SUMMARY

GOVERNANCE HIGHLIGHTS

As part of UTC s commitment to high ethical standards, our Board follows sound governance practices. These
practices are described in more detail in our Corporate Governance Guidelines, which can be found in the Governance

section of our website.

Independence

Independent Lead

Director

Executive Sessions

Table of Contents

11 out of our 12 nominees are independent.

Our CEO is the only management director.

All of the Board Committees that meet regularly, other than the Finance Committee, are
composed exclusively of independent directors.

The independent directors have selected Edward A. Kangas to serve as independent Lead
Director.

The Lead Director serves as liaison between management and the other non-management
directors.

The independent directors regularly meet in private without management.

The Lead Director presides at these executive sessions.

16
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Board Oversight of ~ Our Board reviews UTC s systematic approach to identifying and assessing risks faced by
UTC and our business units.
Risk Management

The Audit Committee reviews our overall enterprise risk management policies and
practices, financial risk exposures and the delegation of risk oversight responsibilities to
other Board Committees.

Stock Ownership Our non-management directors must hold at least $520,000 of Common Stock (or stock
units) within five years of joining the Board.
Requirements

Our CEO must, within five years of attaining the position, hold Common Stock (or stock

units) valued at six times base salary.

Members of our Executive Leadership Group must, within five years of appointment to the
group, hold Common Stock (or stock units) valued at three times base salary.

Board Practices Our Board annually reviews its effectiveness as a group.

Nomination priorities are adjusted as needed to ensure that our Board as a whole continues
to reflect the appropriate mix of skills and experience.

Directors may not stand for election after age 72, absent special circumstances approved
by the Board.

Accountability All directors stand for election annually.

In uncontested elections, directors must be elected by a majority of votes cast.

Table of Contents 17
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Important Notice Regarding the Availability of Proxy Materials for the Shareowner Meeting to be held on

April 28, 2014. UTC s Proxy Statement for the 2014 Annual Meeting, and our Annual Report to Shareowners for 2013
are both available free of charge at: www.proxyvote.com. References in this Proxy Statement and accompanying
materials to Internet websites are for the convenience of readers. Information available at or through these websites is
not incorporated by reference in this Proxy Statement.

vi United Technologies Corporation Proxy Statement and Notice of 2014 Annual Meeting of Shareowners
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Proposal 1 Election of Directors

Proxy Statement. The Board of Directors of United Technologies Corporation ( UTC , the Company or the
Corporation ) is soliciting proxies to be voted at our 2014 Annual Meeting of Shareowners on April 28, 2014 and at
any adjournment or postponement of the meeting. We expect that this Proxy Statement will be mailed and made
available to shareowners beginning on or about March 14, 2014. The meeting will address the four matters listed in
the Notice of Meeting, the first of which is the election of directors.
We are seeking your support for the election of the twelve candidates that we have nominated to serve on our Board.
We believe that these nominees have qualifications consistent with our position as a large, diversified industrial
corporation with operations throughout the world. We also believe that these nominees have the experience and
perspective to guide the Company as we continue to compete in a broad range of markets around the world, innovate,
and adjust to rapidly changing technologies, business cycles and competition.
BOARD MEMBERSHIP CRITERIA AND NOMINATION PROCESS

The Board and its Committee on Nominations and Governance believe that it is important that our directors, as a
group, have the following attributes:

Loyalty to the interests of UTC and its shareowners

The highest integrity

Diversity of perspectives

Senior corporate leadership experience

Public company board experience

Global/international expertise

Industry/technical expertise

Financial expertise

Table of Contents 21
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Government or public policy expertise

An objective, independent and informed approach to business decisions

Extensive knowledge, experience and judgment

A willingness to devote the considerable time necessary to fulfill a director s duties

An appreciation of the role of the corporation in society

United Technologies Corporation Proxy Statement and Notice of 2014 Annual Meeting of Shareowners 1
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PROPOSAL 1 ELECTION OF DIRECTORS

Individuals on our Board also possess other particular skills and qualifications. These include experience in the
financial services industry and in academia, expertise in sustainability and environmental issues, and knowledge of
systems and technology.

Our Board believes it is critical to our success to have directors who represent the interests of shareowners by bringing
a diversity of perspectives to Board deliberations and Company oversight. The Committee on Nominations and
Governance regularly reviews with the Board the qualifications that are most important in selecting candidates to

serve as directors, taking into account UTC s diverse operations and the mix of capabilities and experience represented
on the Board. As part of its annual evaluation of its effectiveness as a group, the Board considers whether its
composition as a whole reflects a mix of skills and perspectives that is appropriate to meet the Company s needs.
Based on these considerations, we make adjustments in the priorities we give to different qualifications when
identifying candidates.

Diversity

While we do not have a specific policy on diversity of the Board, our Corporate Governance Guidelines ( Governance
Guidelines ) provide that candidates for the Board should contribute to the diversity of perspectives in Board
deliberations, in addition to being objective, independent and informed. The Committee on Nominations and
Governance seeks accomplished and highly qualified candidates who have broad experience and perspective to
oversee the global operations of a large and diversified industrial public company. We believe our Board reflects a
broad diversity of professional backgrounds, skills and experiences.

T Four director nominees have worked outside the United States
T Three director nominees are women

T One director nominee is African-American

The Committee considers candidates who are suggested by directors, management and shareowners and who meet the
qualifications UTC seeks in its directors. The Board will consider director candidates recommended by shareowners.
A shareowner may recommend a director candidate by submitting a letter addressed to the Corporate Secretary. The
Company may also engage search firms from time-to-time to assist in identifying and evaluating qualified candidates.

2 United Technologies Corporation Proxy Statement and Notice of 2014 Annual Meeting of Shareowners
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PROPOSAL 1 ELECTION OF DIRECTORS

NOMINEES

Our entire Board is elected annually by our shareowners. The Board, upon the recommendation of the Committee on
Nominations and Governance, has nominated the twelve nominees listed in this Proxy Statement, each of whom is a
current director. The Board has determined that each of these nominees brings strong skills and extensive experience
to the Board, giving the nominees as a group the appropriate skills to exercise the Board s oversight responsibilities.

UTC s Governance Guidelines require that directors retire from the Board as of the annual meeting after they reach age
72. In October 2013, the Board reviewed and revised UTC s director retirement policy to allow a director to be
nominated for election after age 72 if warranted by special circumstances approved by the Board. In nominating the
twelve candidates to stand for election at the 2014 Annual Meeting, the Board exercised this discretion with respect to
General Richard B. Myers. Taking into account General Myers extensive senior level experience in military, national
security and government relations matters, the Board determined that it is in the interest of the Company to waive the
normal retirement policy to allow him to stand for election in 2014.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT SHAREOWNERS VOTE FOR
EACH OF THE FOLLOWING NOMINEES:

LOUIS R. CHENEVERT Mr. Chénevert was elected Chairman & Chief Executive Officer in January 2010.
He previously served as President and Chief Executive Officer from April 2008
through December 2009, as President and Chief Operating Officer from
March 2006 through April 2008, and as President of the Pratt & Whitney division
Chairman & Chief of UTC from April 1999 through March 2006. Mr. Chénevert is a member of the
Executive Executive Committees of both the Business Roundtable, where he chairs the Tax
and Fiscal Policy Committee, and the Business Council and he is a member of the
Officer, United Technologies US-India CEO Forum. He also serves on the Board of Directors of Cargill, Inc.
and the Congressional Medal of Honor Foundation, and is Chairman of the Yale
Corporation Cancer Center s Advisory Board. Mr. Chénevert is a founding director and
Chairman of the Board of Directors for the Friends of HEC Montréal and
Chairman of HEC Montréal s International Advisory Board. In 2005,
Mr. Chénevert was inducted as a Fellow of the American Institute of Aeronautics
and Astronautics (AIAA).

Age: 56

Director since 2006
Skills and Expertise
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Demonstrated leadership skills, with focus on operational excellence and

Committees:

attainment of financial objectives under changing economic and competitive
Executive conditions
Finance

Extensive operating executive experience acquired in major aerospace and
advanced technology businesses with global activities

Experienced in driving enterprise transformation, integration of acquired
businesses and development of innovative technologies

United Technologies Corporation Proxy Statement and Notice of 2014 Annual Meeting of Shareowners
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PROPOSAL 1 ELECTION OF DIRECTORS

JOHN V.
FARACI

Mr. Faraci has served as Chairman and Chief Executive Officer of International Paper (paper,

Chairman &
Chief Executive

Officer,

International
Paper

Age: 64

Director since
2005

Committees:
Audit
Finance

Nominations &
Governance

Table of Contents

packaging and distribution) since 2003. Earlier in 2003, he was elected President and a director
of International Paper, and previously served as Executive Vice President and Chief Financial
Officer, with additional corporate responsibility for the company s former majority-owned New
Zealand subsidiary, Carter Holt Harvey. Mr. Faraci joined International Paper in 1974. He also
serves on the Board of PPG Industries, Inc. and is a member of the U.S. Section of the
US-Brazil CEO Forum. Mr. Faraci also serves on the Board of Directors of the American Forest
& Paper Association, the National Fish and Wildlife Foundation, the Board of Trustees of the
American Enterprise Institute, the Moscow School of Management-SKOLKOVO Advisory
Board and the Denison University Board of Trustees. He is also a member of the Council on
Foreign Relations.

Skills and Expertise

Active Chief Executive Officer

Extensive leadership experience at a large international corporation with worldwide operations

Audit committee financial expert, based on oversight of CFO and prior experience as CFO

Experience overseeing extensive strategic changes in business portfolio

Commitment to responsible stewardship of natural resources and sustainability reporting
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JEAN-PIERRE
GARNIER

Chairman,

Actelion Ltd.

Age: 66

Director since 1997

Committees:

Compensation &
Executive

Development

Nominations &
Governance

Public Issues Review

Dr. Garnier is currently Chairman of Actelion Ltd. (biopharmaceuticals) and an
Operating Partner at Advent International (global private equity). He previously served
as Chief Executive Officer of Pierre Fabre SA from 2008 to 2010 and as Chief Executive
Officer and Executive Member of the Board of Directors of GlaxoSmithKline plc from
2000 to 2008. Dr. Garnier served as Chief Executive Officer of SmithKline Beecham plc
in 2000 and as Chief Operating Officer and Executive Member of the Board of Directors
of SmithKline Beecham plc from 1996 to 2000. Dr. Garnier is also a director of Renault
S.A., and Chairman of Cerenis Therapeutics (biopharmaceutical development). In 2009,
he was made a Knight Commander of the British Empire. In 2007, he was promoted
from Chevalier to Officier de la Légion d Honneur of France. In 2006, he was named to
the global list of top 20 CEOs by the Best Practice Institute. Dr. Garnier was previously
Chairman of NormOxys, Inc. from 2010 to 2011, and a board member of the Stanford
Advisory Council on Interdisciplinary Biosciences, Weill Cornell Medical College and
the Dubai International Capital Advisory Board. He is a member of the Board of Trustees
of the Paul Newman Foundation.

Skills and Expertise

Broad international perspective

Experience as CEO for two large public companies

Experience integrating large companies post-merger

Extensive expertise in executive compensation practices in U.S. and Europe

4 United Technologies Corporation Proxy Statement and Notice of 2014 Annual Meeting of Shareowners
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PROPOSAL 1 ELECTION OF DIRECTORS

JAMIE S.
GORELICK

Ms. Gorelick has been a Partner at the international law firm of WilmerHale since 2003.

Partner,
WilmerHale

Age: 63

Director since 2000

Committees:

Compensation &
Executive

Development
Finance

Public Issues
Review

Table of Contents

She represents companies on regulatory, compliance, governance and enforcement issues.
She has held numerous positions in the U.S. government, serving as Deputy Attorney
General of the United States, General Counsel of the Department of Defense, Assistant to
the Secretary of Energy, and as a member of the bipartisan National Commission on
Terrorist Threats Upon the United States. Ms. Gorelick is currently a member of the
Defense Policy Board and the Defense Legal Policy Board. She is Vice Chair of The Urban
Institute. Ms. Gorelick is a member of the Council on Foreign Relations and the Trilateral
Commission. She has been a member of the Board of Directors of Amazon.com, Inc. since
2012, where she chairs the Nominating and Governance Committee. Ms. Gorelick
previously served as a director of Schlumberger, Ltd. from 2002 to 2010.

Skills and Expertise

Extensive experience in government, which is beneficial to UTC as a major government
contractor

Expertise counseling on complex litigation, investigation and compliance matters

Provides important insights on government relations, public policy and contracting matters
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EDWARD A.
KANGAS

Former Chairman
& Chief

Executive Officer,
Deloitte,

Touche, Tohmatsu

Age: 69

Director since 2008

Committees:
Audit

Compensation &
Executive

Development

Nominations &
Governance

Mr. Kangas served as Chairman and Chief Executive Officer of Deloitte, Touche,
Tohmatsu (audit and tax services) from 1989 to 2000. He has served as Non-Executive
Chairman of the Board at Tenet Healthcare Corporation since July 2003, and is a Board
member of Hovnanian Enterprises Inc., Intuit Inc. and Intelsat S.A. Mr. Kangas served as a
director of Allscripts Healthcare Solutions, Inc. from 2010 to 2012, and previously served
as a director of Eclipsys Corporation from 2004 to 2010. He is a past Chairman of the
National Multiple Sclerosis Society and is a trustee of the Committee for Economic
Development.

Skills and Expertise

Extensive financial and accounting expertise acquired through oversight of audits of
public companies in diverse industries

Experience as CEO of a major accounting firm and as chair of another public company

Audit committee financial expert

United Technologies Corporation Proxy Statement and Notice of 2014 Annual Meeting of Shareowners 5

Table of Contents

29



Edgar Filing: UNITED TECHNOLOGIES CORP /DE/ - Form DEF 14A

Table of Conten

PROPOSAL 1 ELECTION OF DIRECTORS

ELLEN J.
KULLMAN

Chair & Chief
Executive Officer,
E.L. du Pont de
Nemours and
Company

Age: 58
Director since
2011
Committees:
Audit

Finance

Public Issues
Review

Mrs. Kullman has served as Chair of E.I. du Pont de Nemours and Company (basic materials
and innovative products and services for diverse industries) since December 2009. She has
also served as Chief Executive Officer of DuPont since January 2009 and as a director of
DuPont since 2008. Mrs. Kullman served as President of DuPont from October 2008 to
December 2008. From June 2006 through September 2008, she served as Executive Vice
President responsible for DuPont Coatings & Color Technologies, DuPont Electronic &
Communication Technologies, DuPont Performance Materials, DuPont Safety & Protection,
Marketing & Sales, Pharmaceuticals, Risk Management, and Safety & Sustainability. Prior
to that, Mrs. Kullman was Group Vice President-DuPont Safety & Protection. She is Chair
of the U.S.-China Business Council and is a member of the US-India CEO Forum, the
Business Council, the Board of Directors of Catalyst and the Board of Change the Equation
(CTEq). Mrs. Kullman is co-chair of the National Academy of Engineering Committee on
Changing the Conversation: From Research to Action. She also serves on the Board of
Trustees of Tufts University and the Board of Overseers at Tufts University School of
Engineering.

Skills and Expertise

Active CEO of innovative S&P 100 company with global operations

Experience in application of market-driven science to new product development

Insights in implementation of business strategies in global markets

Table of Contents
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MARSHALL O. Mr. Larsen served as Chairman, President and Chief Executive Officer of Goodrich
LLARSEN Corporation from 2003 until July 2012, when Goodrich was acquired by UTC. He was
elected as President and Chief Operating Officer of Goodrich in February 2002, and as a
director in April 2002. From 1995 through January 2002, Mr. Larsen served as Executive
Vice President of Goodrich and President and Chief Operating Officer of Goodrich

Former Chairman, Aerospace. Mr. Larsen joined Goodrich in 1977. Mr. Larsen is a former Chairman of the

President U.S. Aerospace Industries Association, and serves as a director of Lowe s Companies Inc.,
Becton, Dickinson and Company, and the Federal Reserve Bank of Richmond. He is

& Chief Executive active in numerous community activities.

Officer,

Goodrich

Corporation Skills and Expertise

Extensive business and leadership experience
Age: 65

Director since 2012

In-depth knowledge of aerospace industry, conditions affecting the industry and key
customers

Committees:
Broad experience and insights in governance, regulatory and management issues facing
Finance large public companies

Public Issues Review

6 United Technologies Corporation Proxy Statement and Notice of 2014 Annual Meeting of Shareowners
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HAROLD MCGRAW
11X

Chairman, McGraw
Hill Financial, Inc.

Age: 65

Director since 2003

Committees:

Compensation &
Executive

Development
Finance

Nominations &
Governance

Table of Contents

Mr. McGraw has been Chairman of the Board of McGraw Hill Financial, Inc. (ratings,
benchmarks and analytics for financial markets) since 1999. He served as Chief Executive
Officer of McGraw Hill from 1998 to November 2013 and as President and Chief
Operating Officer from 1993 to November 2013. He is also a director of Phillips 66, and
previously served as a director of ConocoPhillips from 2005 to 2012. Mr. McGraw is
Chairman of the Emergency Committee for American Trade, International Chamber of
Commerce and the U.S. Trade Representative s Advisory Committee for Trade Policy &
Negotiations. He is the former Chairman of The Business Roundtable. In addition, he
serves on the boards of the Asia Society, the Committee Encouraging Corporate
Philanthropy, the New York Public Library and Carnegie Hall.

Skills and Expertise

Chairman and previously CEO of global business

Expertise on transformational changes to business portfolios

Focus on enhancements to shareowner value in diverse and challenging economic
conditions
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RICHARD B.
MYERS

Ret. General, U.S.
Air Force

and Former
Chairman,

Joint Chiefs of
Staff

Age: 72

Director since 2006

Committees:
Audit

Compensation &
Executive

Development

Nominations &
Governance

General Myers, retired U.S. Air Force General, served as Chairman of the U.S. Joint Chiefs
of Staff from 2001 to 2005. He was the principal military adviser to the President, Secretary
of Defense, and the National Security Council. He was appointed Vice Chairman by
President Clinton, which included acting as Chairman of the Joint Requirements Oversight
Council, Vice Chairman of the Defense Acquisition Board, and member of the National
Security Council Deputies Committee and the Nuclear Weapons Council. He also serves on
the boards of Aon Corporation, Deere & Company, Northrop Grumman and Rivada
Networks. General Myers is the Foundation Professor of Military History and Leadership at
Kansas State University and holds the Colin Powell Chair for National Security Leadership,
Ethics and Character at the National Defense University. He is a member of the Defense
Health Board and Chairman of the USO Board of Governors. He also serves on the boards
of several other non-profits, including Fisher House, MRIGlobal, and is Chairman of the
Kansas State University Foundation.

Skills and Expertise

Extensive senior leadership experience in military, global security and geopolitical issues
of significant relevance to UTC s businesses

Provides important perspectives on opportunities and challenges for UTC s government
contracting businesses

Insights into organizational adjustment to address diverse economic challenges

United Technologies Corporation Proxy Statement and Notice of 2014 Annual Meeting of Shareowners 7
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PROPOSAL 1 ELECTION OF DIRECTORS

H. PATRICK
SWYGERT

President Emeritus,

Howard University

Age: 70

Director since 2001

Committees:
Audit

Compensation &
Executive

Development

Nominations &
Governance

Table of Contents

Mr. Swygert served as President of Howard University from 1995 to 2008. He served as
President of the University at Albany, State University of New York from 1990 to 1995,
and as Executive Vice President of Temple University from 1987 to 1990. He also serves

_ on the Board of Directors of The Hartford Financial Services Group Inc. He is a member

of the Advisory Council for the Smithsonian Institution s National Museum of African
American History and Culture, the D.C. Emancipation Commemoration Commission, and
the Eisenhower Fellowship Foundation.

Skills and Expertise

Demonstrated senior leadership skills at two major universities

Provides important perspectives on organizational transformation, government relations,
cultural and civic issues

Insights into strategic planning, risk management, talent development and governance in
diverse economic conditions
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Chairman, ICE
Benchmark

Administration
Limited

Age: 69

Director since 1997

Committees:
Audit
Finance

Public Issues

Mr. Villeneuve is Chairman of ICE Benchmark Administration Limited (part of The ICE
Group). He was Chairman of the City of London s International Regulatory Strategy Group,
which works closely with the U.K. government on financial services regulatory issues,
from 2007 to 2013. He is an independent director of Lloyd s of London Franchise Board
and a member of the Advisory Council of TheCityUK. He was Chairman of NYSE
Euronext LIFFE from 2003 to 2009. Mr. Villeneuve joined Reuters in 1967, was based in
London, Belgium, Latin America and the U.S., and served as President, Reuters America
from 1980 to 1990 and Executive Director of Reuters PLC from 1989 to 2000. He was
Chairman of Instinet Corporation, an electronic brokerage subsidiary of Reuters, from 1990
to 1999, and Executive Chairman from 1999 to 2002. He was Chairman of Promethee, the
French think tank, from 1998 to 2002, and Non-Executive Director of Aviva PLC from
1996 to 2006. He was a member of the U.K. Chancellor s High Level Financial Services
Group, a non-executive director of IFSL (International Financial Services London), IFRI
(Institut Francais des Relations Internationales) and Euroarbitrage. Mr. Villeneuve is a
Grand Officer of the Order of Leopold II of Belgium.

Skills and Expertise

Broad international perspective

Extensive expertise on financial markets and complex securities

Review
Audit committee financial expert
Insights into financial market and economic trends
8 United Technologies Corporation Proxy Statement and Notice of 2014 Annual Meeting of Shareowners
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CHRISTINE TODD
WHITMAN

President, The Whitman

Strategy Group

Age: 67

Director since 2003

Committees:
Finance

Nominations &
Governance

Public Issues Review

Governor Whitman served as Administrator of the U.S. Environmental Protection
Agency from January 2001 through June 2003. She was Governor of the State of
New Jersey from 1994 through 2001. Governor Whitman has served as President of
The Whitman Strategy Group (environmental and public policy consulting) since
December 2004. She is a member of the Board of Directors of Texas Instruments
Incorporated, S.C. Johnson & Son, Inc., the Council on Foreign Relations and the
American Security Project. In addition, she serves on the Board of Trustees of the
Eisenhower Fellowship Foundation and as Chair of its Executive Committee, the
Senior Advisory Committee of the Institute of Politics at Harvard University and the
Steering Committee of The Cancer Institute of New Jersey. Governor Whitman also
is Co-Chair of the Clean Safe Energy Coalition and a member of the Board of
Directors of the Center for Sustainable Shale Development.

Skills and Expertise

Provides important perspectives on environmental, public policy and government
relations issues

Extensive leadership experience in U.S. and state executive functions

Insights into current and developing environmental and public policy issues

United Technologies Corporation Proxy Statement and Notice of 2014 Annual Meeting of Shareowners 9

Table of Contents

36



Edgar Filing: UNITED TECHNOLOGIES CORP /DE/ - Form DEF 14A

Table of Conten

Corporate Governance

OUR COMMITMENT TO SOUND CORPORATE GOVERNANCE

UTC is committed to strong corporate governance practices designed to maintain high standards of oversight, integrity
and ethics, while promoting growth in long-term shareowner value.

Our governance structure enables independent, experienced and accomplished directors to provide advice, insight and
oversight to advance the interests of the Company and our shareowners. UTC has long maintained sound governance
standards, as reflected in our Code of Ethics, Governance Guidelines and systematic approach to risk management,
and is committed to transparent financial reporting and strong internal controls.

We encourage you to visit the Governance section of our website (www.utc.com/governance) where you
will find detailed information about corporate governance at UTC, including:

Our Governance Guidelines
Charters for our Board Committees
Our Code of Ethics

Our Certificate of Incorporation and Bylaws

4 =3 =3 34

Information about our Ombudsman/DIALOG program, which allows UTC employees to raise questions
confidentially and outside the usual management channels

T How shareowners and other interested persons may address concerns to the Board of Directors

DIRECTOR INDEPENDENCE

The Board has adopted independence standards for directors that satisfy the corporate governance requirements for
companies listed on the New York Stock Exchange ( NYSE ). You can find more details about these standards in our
Governance Guidelines.

The Board has determined that each of the nominees for election at the Annual Meeting, other than Mr. Chénevert, is
independent of UTC under these independence standards. Specifically, none of the nominees, other than

Mr. Chénevert, has a business, financial, family or other relationship with UTC that is considered to be material under
UTC s independence standards (other than their relationship as a director and shareowner). In determining the
independence of our directors, the Board considered the relevant facts and circumstances bearing on the independence
of each of the nominees, including charitable contributions that UTC made to non-profit organizations with which
some nominees are or have been associated. It also considered sales and purchases of products and services, in the
ordinary course of business, between UTC (or its subsidiaries) and companies where some nominees are or have been
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employed as executive officers.

In all cases that the Board considered for 2011, 2012 and 2013, the payments UTC made or received and the
charitable contributions it made fell well below the thresholds in our independence standards (the greater of $1 million
or 2% of total gross revenues of the other organization). None of the payments made or received by UTC exceeded the
greater of $1 million or 0.5% of the other organization s total revenues. The following table shows the relationships
that existed in 2013 and were considered by the Board in determining the independence of nominees.

10 United Technologies Corporation Proxy Statement and Notice of 2014 Annual Meeting of Shareowners
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DIRECTOR INDEPENDENCE DETERMINATIONS: RELATIONSHIPS CONSIDERED

Type of
Director Organization Organization
John V. Faraci International ~Corporation
Paper
Denison Educational
University institution

Jean-Pierre Garnier Actelion Ltd. Corporation

Edward A. Kangas Tenet Corporation
Healthcare
Ellen J. Kullman DuPont Corporation

Table of Contents

Director s Type of Transaction,
Relationship Relationship or Arrangement Total 2013

to Organization of Organization with UTC Payments

Chairman & Chief Sales to UTC of paper $4,875,000;
Executive Officer products; purchases from UTC,
principally elevator and air $2,201,000
conditioning services and
products.

Board member Contributions received from ()
UTC.

Chairman Purchases from UTC, $1,000
principally air conditioning
services and products.

Non-Executive Purchases from UTC of $225,000
Chairman elevator services and products.

Chair & Chief Sales to UTC of materials; $30,824,000;
Executive Officer purchases from UTC,
principally elevator and air $2,313,000
conditioning services and
industrial products.
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Harold McGraw III

Richard B. Myers

H. Patrick Swygert

Christine Todd

Whitman

Edgar Filing:

McGraw Hill
Financial, Inc.

Carnegie Hall

United
Services
Organization
(USO)

Kansas State
University
(KSU)
Foundation

Howard
University

Eisenhower
Fellowship
Foundation

Eisenhower
Fellowship
Foundation

UNITED TECHNOLOGIES CORP /DE/ - Form DEF 14A

Corporation

Music-related
arts institution

Non-profit

supporting U.S.

troops and
families

Fund-raising to
support KSU

Educational
institution

Non-profit
providing
fellowships to
mid-career

emerging leaders

Non-profit
providing
fellowships to
mid-career

emerging leaders

Chairman

Board member

Chairman

Chairman

Professor;
Former President

Board member

Board member

Fees paid by UTC for credit ~ $1,475,000
ratings in connection with debt

securities issued by UTC and

fees for industry statistics and

reports.

Contributions received from (D

UTC.

Contributions received from (D

UTC.

Contributions received from M

UTC.

Purchases from UTC,
principally elevator services
and products; contributions and $97,000(1)

recruiting fees received from
UTC.

$687,000;

Contributions received from (D

UTC.

Contributions received from (D

UTC.

(1) The total amount of UTC s contributions for 2013 to any individual non-profit organization identified in this table
did not exceed $300,000 and the average contribution was approximately $93,333.
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CHAIRMAN

The Committee on Nominations and Governance reviews our governance practices and leadership structure. Under
UTC s Governance Guidelines, the decision as to whether the roles of Chairman of the Board and Chief Executive
Officer should be separate or combined is made based on the Company s best interests in light of the circumstances at
the time, rather than under a fixed policy. Currently these roles are combined, with Mr. Chénevert serving as both the
Chairman of the Board and the Chief Executive Officer. Given UTC s strong financial performance over extended
periods, the Board considers that the Company has been well served by this combined leadership structure over the
years. In view of UTC s complex and diverse operations, the Board believes that the current combined leadership
structure enables us to act quickly, efficiently and decisively as we face challenges and opportunities. This structure
also fosters consistent internal and external communication of critical strategies and business priorities.

United Technologies Corporation Proxy Statement and Notice of 2014 Annual Meeting of Shareowners 11
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INDEPENDENT LEAD DIRECTOR AND NON-MANAGEMENT DIRECTORS

The Board believes that UTC s unitary leadership structure is appropriately balanced by the role of the Lead Director
and the fact that all members of the Board, other than Mr. Chénevert, are independent. Our non-management directors
meet in regularly scheduled executive sessions without any members of management present. The purpose of these
executive sessions is to promote open and candid discussion among the non-management directors.

The Lead Director is selected by the other non-management directors. In April 2013, the non-management
directors selected Edward A. Kangas, an independent director, to succeed Richard D. McCormick as Lead
Director. The Lead Director s duties include:

T presiding at all meetings of the Board at which the Chairman is not present, including executive sessions of the
non-management directors;

serving as liaison between the Chairman and the non-management directors;
calling meetings of the non-management directors;

participating with the Chairman in planning and setting schedules and agendas for Board meetings;

H 4 4 4

determining with the Chairman the quantity, quality and timeliness of information to be provided to the directors
to allow them to perform their duties;

—

annually communicating to the CEO the Board s evaluation of his or her performance; and

T performing such other functions as the Board may direct.

The Board believes that the existence of an independent Lead Director, with defined responsibilities that include
participation in planning meeting agendas, facilitates its oversight of risk management and its communication with
members of management. The Lead Director or any of the other non-management directors is free at any time to raise
matters at Board and committee meetings.

MAIJORITY VOTING FOR DIRECTORS

Under UTC s Bylaws, in order for a director to be elected at the annual meeting, a majority of the votes cast with
respect to the director s election must be cast for the director. Abstentions and broker non-votes are not considered
votes cast. In an uncontested election of directors, any incumbent director who receives a greater number of votes
against his or her election than votes for his or her election must, under UTC s Governance Guidelines, promptly
tender his or her resignation to the Board s Committee on Nominations and Governance. The Committee then
recommends to the Board whether to accept or reject the resignation, a decision the Board must make within 90 days
after the date of the meeting at which the election took place. The director who tendered his or her resignation may not
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participate in this decision. The Company must then promptly file a Report on Form 8-K with the Securities and
Exchange Commission (  SEC ) in which it publicly discloses and explains the Board s decision on the resignation.

If a director s resignation is accepted, the Committee also will recommend to the Board whether the vacancy should be
filled or whether the size of the Board should be reduced.

12 United Technologies Corporation Proxy Statement and Notice of 2014 Annual Meeting of Shareowners
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BOARD COMMITTEES

The standing committees of the Board include: the Audit Committee, the Committee on Nominations and
Governance, the Committee on Compensation and Executive Development, the Finance Committee and the Public
Issues Review Committee. Each of these committees, other than the Finance Committee, is composed exclusively of
directors determined by the Board to be independent. The Chair of each Committee reports to the Board on actions
taken at each meeting.

The charter of each committee is available on UTC s website at:_http://www.utc.com/Governance/Board+of+Directors.

AUDIT COMMITTEE The Audit Committee assists the Board in its oversight of the integrity of
UTC s financial statements, the qualifications and independence of the
Independent Auditor, and UTC s policies and practices to assess and manage
exposure to risk. Each year the Committee nominates, for appointment by
shareowners, an accounting firm to serve as Independent Auditor. The
Committee is responsible for the compensation, retention and oversight of the
Independent Auditor. The Board has determined that Directors Faraci, Kangas,
2013 Meetings: 8 Kullman and Villeneuve are audit committee financial experts within the
meaning of the rules of the Securities and Exchange Commission.

Edward A. Kangas (Chair)
John V. Faraci

Ellen J. Kullman

Richard B. Myers

H. Patrick Swygert

André Villeneuve

COMMITTEE ON
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NOMINATIONS AND The Committee on Nominations and Governance identifies and periodically
reviews the qualifications that the Board uses to select candidates for service as
GOVERNANCE a director. When there is a vacancy on the Board, the Committee identifies,
evaluates and recommends candidates to be nominated by the Board for
election by our shareowners (or to be elected by the Board if it chooses to fill a
vacancy arising between shareowner meetings). The Committee also reviews
and recommends to the Board appropriate governance practices and
2013 Meetings: 4 compensation for directors. When a Board vacancy arises, the Committee
seeks to identify the most capable candidates available who meet the Board s
criteria for nomination and will be able to serve the best interests of all

H. Patrick Swygert (Chair) shareowners. The Committee assesses the effectiveness of UTC s nomination
policies on an annual basis, as part of the Board s evaluation of its effectiveness

John V. Faraci as a group. For more information about how the Committee identifies
candidates, see the discussion of Board membership criteria and the

Jean-Pierre Garnier nomination process in Proposal 1  Election of Directors on pages 1 and 2 of

this Proxy Statement.
Edward A. Kangas

Harold McGraw II1

Richard B. Myers

Christine Todd Whitman

COMMITTEE ON The Committee on Compensation and Executive Development has the
responsibilities described in the Compensation Discussion and Analysis that
COMPENSATION AND begins on page 21 of this Proxy Statement. These include reviewing and
overseeing executive compensation and development programs, determining

1D QY CGUINAY TN Y MO Y IVNUN what corporate goals and objectives are relevant to CEO compensation and
setting the CEO s compensation based on an evaluation of performance in light
of these goals and objectives. In addition, the Committee is responsible for the
review and administration of long-term incentive plans and annual incentive
compensation and oversees compensation policies and practices as they relate
2013 Meetings: 6 to risk management.

Jean-Pierre Garnier (Chair)
The Committee also makes compensation decisions affecting the executive

Jamie S. Gorelick officers and the members of UTC s Executive Leadership Group (the ELG ),
consisting of approximately 25 to 30 of UTC s most senior executives. The
Edward A. Kangas CEO and the Senior Vice President, Human Resources & Organization
determine the compensation of other executives and oversee compensation
Harold McGraw III program administration. The Committee also reviews our programs and

policies for management development and succession.
Richard B. Myers

H. Patrick Swygert
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While the Chairman & CEO and the Senior Vice President, Human Resources
& Organization attend Committee meetings regularly by invitation, the
Committee, subject to Board oversight, is the final decision maker regarding
the compensation paid to each of the named executive officers listed in UTC s
proxy statement and the other members of the ELG. It also oversees
compensation practices for other executive officers. The Committee considers
certain matters in executive session.

The Committee has authority to retain independent advisers to assist it in
fulfillment of its responsibilities, to approve the advisor s fees and to terminate
their engagements.

United Technologies Corporation Proxy Statement and Notice of 2014 Annual Meeting of Shareowners 13
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FINANCE COMMITTEE The Finance Committee monitors, and as appropriate makes recommendations
to the Board on, the management of the Company s financial resources, strategies
and plans for significant acquisitions and divestitures and their financial impact,
and progress on pending and completed transactions. The Committee also
reviews significant financing programs in support of business objectives;
2013 Meetings: 4 policies with respect to investments and uses of cash; significant capital
appropriations; dividend policies; share repurchase programs; risks and
exposures related to capital structure, liquidity, financing, pension funding and
John V. Faraci (Chair) investment performance; insurance programs; investment of pension assets and
other significant transactions.

Louis R. Chénevert

Jamie S. Gorelick

Ellen J. Kullman

Marshall O. Larsen

Harold McGraw III

André Villeneuve

Christine Todd Whitman

PUBLIC ISSUES The Public Issues Review Committee reviews and monitors UTC s positions

and responses to significant public policy issues, including: our policies and

REVIEW COMMITTEE objectives with respect to safety and the environment and the Company s
compliance with related laws and regulations in the U.S. and other countries;
plans and performance in furtherance of ensuring equal employment

2013 Meetings: 4 opportunities; significant legislative and regulatory issues that may affect the
Company and its operations; actions and objectives to further corporate social
responsibility; policies and priorities for contributions to charitable, educational

Christine Todd Whitman (Chair) and other tax-exempt organizations involved in the arts, civic and community
affairs, education and health and human services; community relations

Jean-Pierre Garnier programs; and our conduct of public policy and government relations activities,
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Jamie S. Gorelick including the activities of UTC s political action committee. The Committee also
reviews UTC s annual Corporate Responsibility Report and oversees risk
Ellen J. Kullman management policies and practices with regard to social responsibility,

reputation, safety and the environment.
Marshall O. Larsen

André Villeneuve
MEETING ATTENDANCE

The Board met seven times during 2013. Each director attended 75% or more of the aggregate number of meetings of
the Board and committees on which he or she served. The Board s policy is that each director, if standing for
re-election, should attend the Annual Meeting of Shareowners if his or her schedule permits. All of the current
directors other than Ms. Gorelick (who was unable to attend due to a broken ankle) attended the last Annual Meeting
held in April 2013.

DIRECTOR STOCK OWNERSHIP REQUIREMENTS

To strengthen alignment with the interests of shareowners, non-management directors are required to own shares of
Common Stock, deferred stock units or other Common Stock equivalents having a value equal to at least five times
the annual base cash retainer amount. Non-management directors must achieve this ownership level within five years
after first becoming a member of the Board. In 2013, the base cash retainer was $104,000, thereby establishing an
ownership requirement of at least $520,000. Each of the non-management directors is in compliance with this
ownership requirement.

HOW WE MANAGE RISK
OUR RISK MANAGEMENT FRAMEWORK

UTC has adopted enterprise risk management policies based on the Integrated Framework of the Committee of
Sponsoring Organizations ( COSO ) issued in 1992. Under our policies, the presidents of major business units are
responsible for identifying risks that could affect achievement of business goals and strategies, assessing the
likelihood and potential impact of significant risks, prioritizing the risks that are identified and the actions to be taken
to address these risks. The presidents of major business units report to the CEO on actions to monitor and manage
significant risks in order to remain within UTC s range of risk tolerance.

14 United Technologies Corporation Proxy Statement and Notice of 2014 Annual Meeting of Shareowners
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BOARD RISK OVERSIGHT

The CEO, Chief Financial Officer and General Counsel periodically report on UTC s risk management policies and
practices to relevant Board committees and to the full Board. The Audit Committee annually reviews major financial
risk exposures and a number of operational, compliance, reputational and strategic risks, as well as practices to

monitor and manage those risks. The Audit Committee also reviews UTC s overall policies and practices for enterprise
risk management, including the delegation of oversight for particular areas of risk to the appropriate Board

committees. As a whole, the Board also reviews risk management practices and a number of significant risks in the
course of their reviews of corporate strategy, business plans, reports of Board committee meetings and other
presentations.

BOARD AND COMMITTEE RISK OVERSIGHT RESPONSIBILITIES

Board/Committee Primary Areas of Risk Oversight

Full Board Risk management process and structure, strategic risks associated with UTC s
business plan, and other significant risks such as major litigation, business
development risks, and succession planning.

Audit Committee Major financial risk exposures; significant operational, compliance,
reputational and strategic risks; and overall policies and practices for
enterprise risk management.

Committee on Nominations Risks and exposures related to corporate governance, leadership structure,
effectiveness of Board and committee oversight; review of director

and Governance candidates, conflicts of interest and director independence.

Committee on Compensation Risks related to executive recruitment, assessment, development, retention

and Executive Development and succession policies and programs; risks associated with compensation

policies and practices, including incentive compensation.

Finance Committee
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Risks and exposures related to capital structure, liquidity, financing, pension
funding and investment performance, and significant capital transactions,
including acquisitions and divestitures.

Public Issues Review Risks related to the environment and workplace safety, equal employment
opportunity, responses to important public issues, government relations and
Committee other matters involving reputational risks.

COMPENSATION AND RISK MITIGATION

The Committee on Compensation and Executive Development (the Committee ) believes that executive compensation
should be contingent on performance relative to pre-established targets and objectives. Our executives must, however,
achieve these targets and objectives in a manner consistent with UTC s ethical standards and internal policies. The
Committee also believes that executive compensation should not reward accomplishments, however impressive in the
short-term, that compromise UTC s standards or long-term shareowner value.

Compensation arrangements, if not properly designed and administered, can encourage excessive risk taking and
jeopardize long-term Company performance and shareowner value. Therefore, one of the goals of UTC s executive
compensation program is to motivate executives in a manner that appropriately balances financial opportunity and
risk. UTC mitigates compensation-related risks to its long-term performance, ethical standards and reputation in the
following ways:
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CORPORATE GOVERNANCE

Monitor Risk under our Enterprise Risk Management Program ( ERM ). The Board of Directors annually reviews
the ERM to identify, monitor and manage risk throughout the Company and its business units. The ERM recognizes
executive compensation as a potential risk factor. UTC seeks to mitigate executive compensation risk through the
following:

Emphasis on Long-Term Performance. Long-term incentives serve as the cornerstone of UTC s compensation
program. As shown in the chart on page 36, 70% of the value of Mr. Chénevert s compensation derives from
long-term incentives, compared to the 20% from his annual cash bonus. A significant stake in future performance
and share value helps mitigate the risk that our executives will pursue short-term opportunities that create undue
risk to future Company performance.

Alignment of Employee and Shareowner Interests. The Committee s selection of performance metrics is also
designed to set an appropriate balance between short- and long-term objectives. Our long-term incentive awards,
which include Stock Appreciation Rights ( SARs ) and Performance Share Units ( PSUs ), make up the largest portion
of compensation for our senior executives. Our SARs have a three-year vesting period and a ten-year term.
Executives receive compensation from these awards only if our share price appreciates after the third and before the
tenth year from the grant date. Our PSUs have a three-year vesting period and corresponding three-year earnings
per share ( EPS ) growth and relative total shareowner return ( TSR ) metrics. The Committee believes these metrics
provide an appropriate measure of long-term financial performance and sustainable growth. While these
broad-based measures correlate with shareowner value, they do not reward selective or narrow objectives that may
be achieved independent of the Company s overall best interests.
Executive Share Ownership Requirements. To further encourage a long-term focus on sustainable performance and
shareowner value creation, we also require our senior executives to own a significant amount of Common Stock or
stock units. Our CEO, Mr. Chénevert, has a share ownership requirement equal to six times his base salary; however,
his actual holdings substantially exceed this requirement. Share holdings of other ELG members must equal at least
three times their base salary within five years of appointment to the ELG. Non-employee directors are also required to
own shares or stock units equal to five times their annual cash retainer.

Prohibition of Hedging. To avoid undermining the goals of our share ownership policy, UTC prohibits directors and
executive officers from entering into short sales of our securities or similar transactions where potential gains are
linked to a decline in our Common Stock. Recipients of equity awards may not enter into any agreement that has the
effect of transferring or exchanging any economic interest in any award for any other consideration.

Clawback Policy. UTC currently has a comprehensive policy on recoupment ( clawback ) of executive compensation.
This policy applies to both our annual and long-term compensation programs. Clawbacks can result in significant
financial penalties and award forfeitures. In the event of a financial restatement or recalculation of a financial metric
applicable to an award, annual bonus payments and gains realized from vested long-term incentive awards can be
recouped from any executive (including all NEOs) involved in an action found to have caused the restatement or
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recalculation. The amount subject to recoupment will, at a minimum, equal the difference between what the executive
received and what he or she would have received under the corrected financial metrics over at least the three-year
period before the restatement. Clawbacks of bonuses, long-term incentive awards and compensation realized from
prior awards also may result from violations of our Code of Ethics, failure to meet employee health and safety
standards or exposing the Company to excessive risk, as determined under the ERM program. In Proposal 3 of this
Proxy Statement, we are asking shareowners to approve amended language to clarify and further strengthen our
clawback policy. This language clarifies the Company s right to clawback compensation when an executive s
negligence (including the negligent supervision of a subordinate) causes significant harm to the Company s

interests. The policy also permits public disclosure of the circumstances surrounding the Committee s decision to seek
recoupment where the Committee determines such disclosure is appropriate and would not expose the Company to
legal risk.

Post-Employment Covenants. These arrangements prohibit ELG members from engaging in activities after
termination or retirement that are detrimental to UTC, such as disclosing proprietary information, soliciting UTC
employees and engaging in competitive activities. Violations can result in a clawback of long-term incentive awards.
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Compensation of Directors

Annual Retainer

In 2013, the compensation of non-employee directors consisted of an annual cash and deferred stock unit retainer. If a
director served in multiple roles, his or her annual cash retainer and annual deferred stock unit ( DSU ) award was
based on the capacity for which the level of compensation was the highest. Non-employee directors received amounts
for the following services in 2013:

Committee on

Compensation
Audit and Executive Committee Audit
Committee Development Committee
Element Base Retainer Lead Director Chair Chair Chair Member
Annual Cash $104,000 $120,000 $120,000 $112,000 $110,000 $116,000
Deferred Stock Units $156,000 $180,000 $180,000 $168,000 $165,000 $174,000
Total $260,000 $300,000 $300,000 $280,000 $275,000 $290,000

Effective April 29, 2013, the total compensation amounts for all positions increased by $20,000, with an additional
$5,000 increase for the Chairman of the Committee on Compensation and Executive Development. These increases
were made to better align director compensation with the market and are reflected in the table above.

Non-employee directors receive 40% of their total annual retainer in cash and 60% in deferred stock units.
Alternatively, they may elect to receive their entire retainer fee in DSUs. The number of DSUs credited to each
director in 2013 was calculated by dividing the cash value of the director s compensation by $91.62, the NYSE closing
price of Common Stock on April 29, 2013, the date of the 2013 Annual Meeting. Directors do not receive additional
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compensation for attending regularly scheduled Board and Committee meetings. However, non-employee directors do
receive an additional $5,000 for each special meeting they attend in person. There were no special meetings of the
Board in 2013.

Following termination of a non-employee director s service, DSUs are converted into shares of Common Stock. The
distribution of shares of Common Stock can be made in either a lump sum upon retirement or in ten- or fifteen-year
installments.

One-Time RSU Awards for New Directors

Non-employee directors receive a one-time $100,000 restricted stock unit award ( RSU ) when first elected to the
Board. This award vests ratably over five years and is distributed to the director in shares of Common Stock upon
retirement, termination or death. No director received an RSU award in 2013.

Treatment of Dividends

When UTC pays a dividend on Common Stock, each director s DSU and RSU balance is credited with additional

DSUs and RSUs, respectively, having a value equal to the dividend paid on the corresponding number of shares of
Common Stock.
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COMPENSATION OF DIRECTORS

Name

Louis R. Chénevert

John V. Faraci

Jean-Pierre Garnier

Jamie S. Gorelick

Edward A. Kangas

Table of Contents

2013 Director Compensation

Fees Earned or

Paid in Cash
($) W Stock Awards ($) @

$0 $0
$0 $290,000
$0 $280,000
$104,000 $156,000
$0 $300,000
$116,000 $174,000

All Other

Compensation ($)

$0

$0

$0

$0

$22303)

$1,2470)

Total ($)

$0

$290,000

$280,000

$260,000

$300,223

$291,247

55



Edgar Filing: UNITED TECHNOLOGIES CORP /DE/ - Form DEF 14A

Ellen J. Kullman

Marshall O. Larsen

Harold McGraw 111

Richard B. Myers

H. Patrick Swygert

André Villeneuve

Christine T. Whitman

(1) Consists of annual retainer fees paid in cash in 2013.

$0

$0

$116,000

$0

$0

$110,000

$260,000

$260,000

$174,000

$290,000

$290,000

$165,000

$2,3633

$0

$0

$16,533@

$0

$0

$262,363

$260,000

$290,000

$306,533

$290,000

$275,000

(2) Consists of the grant date fair value of DSU awards 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
Financial Accounting Standards Board Accounting Standards Codification Topic 718 ( FASB ASC Topic 718 ).
The assumptions made in the valuation of these awards can be found in Note 12, Employee Benefit Plans, to the

Consolidated Financial Statements in Exhibit 13 to UTC s 2013 Annual Report on Form 10-K. As of
December 31, 2013, directors held the following:

Name

Table of Contents

Number of Unvested Stock Units, Restricted Stock
RSUs Attributable to Initial

$100,000 RSU Grant

Number of Deferred Number of Outstanding

and Vested RSUs

Stock Options
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John V. Faraci

Jean-Pierre Garnier

Jamie S. Gorelick

Edward A. Kangas

Ellen J. Kullman

Marshall O. Larsen

Harold McGraw 111

Richard B. Myers

H. Patrick Swygert

André Villeneuve
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506

1,015

34,719

70,740

41,793

25,991

6,495

6,306

42,230

22,070

49,755

66,146

6,000

13,400

13,000
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Christine T.
Whitman 26,718 13,000

(3) Reflects the value of dividend equivalents credited on unvested RSUs.

) Consists of a premium payment on a life insurance policy used to fund Mr. Swygert s participation in the
Directors Charitable Gift Program. Mr. Swygert is the only director participating in this legacy program, which
was closed to directors elected after February 2003. Mr. Swygert derives no financial benefit from this program.
All insurance proceeds are payable to a charitable organization designated by him and tax deductions accrue

solely to UTC.
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Stock Ownership Information

This section contains required information about certain beneficial owners of our Common Stock as that term is
defined under SEC rules.

DIRECTORS, BOARD NOMINEES, AND EXECUTIVE OFFICERS

The following table shows the number of shares of Common Stock beneficially owned, as of March 1, 2014, by each
of our current directors, each of whom is a nominee for election as a director, by each of the named executive officers
listed in the Summary Compensation Table on page 48 of this Proxy Statement, and by all directors and executive
officers as a group. Each director and executive officer, and the directors and executive officers as a group,
beneficially owned less than 1% of the outstanding shares of Common Stock as of that date. Except as explained in
the footnotes to the following table, each person listed, and the members of the group, had sole voting power and sole
investment power with respect to the shares shown.

Name Shares Beneficially Owned
Louis R. Chénevert 2,897,956
John V. Faraci 34,719
Jean-Pierre Garnier 88,450
Jamie S. Gorelick 73,100
25,991
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Edward A. Kangas

Ellen J. Kullman

Marshall O. Larsen

Harold McGraw 111

Richard B. Myers

H. Patrick Swygert

André Villeneuve

Christine T. Whitman

Alain Bellemare

Geraud Darnis

Gregory Hayes
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7,001

12,753

56,230

22,070

50,755

66,146

37,368

355,909

1,149,585

459,75203)
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David Hess 227,077

Directors & Executive Officers as a group (22 in total) 6,436,437%

() In addition to these shares, Mr. Chénevert holds 12,318 deferred stock units, credited to his account under the
UTC Deferred Compensation Plan, that have a value equal to a corresponding number of shares of Common
Stock. These units will be settled by payment in cash upon distribution from the UTC Deferred Compensation Plan.
Includes 18,120 shares held in a family charitable foundation. Mr. Chénevert shares with family members voting
and dispositive power with respect to such shares.

(2) Includes 5,850 shares of Common Stock for which Mr. Darnis spouse holds voting and investment power.

(3) In addition to these shares, Mr. Hayes holds 6,525 deferred stock units, credited to his account under the UTC
Deferred Compensation Plan, that have a value equal to a corresponding number of shares of Common Stock.
These units will be settled by payment in cash upon distribution from the UTC Deferred Compensation Plan.
Includes 2,043 shares of Common Stock as to which Mr. Hayes spouse holds voting and investment power.

4 Includes 1,546 shares of Common Stock as to which the spouse of an officer who is not a Named Executive
Officer holds voting and investment power.

The preceding table includes shares as to which the listed person or the members of the group had the right to acquire

beneficial ownership at any time within 60 days after March 1, 2014 by exercising stock options or stock appreciation

rights ( SARs ) and, in the case of non-management directors, upon the settlement of restricted stock units ( RSUs ) or
deferred stock units ( DSUs ) as a result of their resignation or retirement from the Board as set forth in the following
table.
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STOCK OWNERSHIP INFORMATION

Shares as to which listed per§hmares as to which listed person

Shares as to which listed person

has right to
acquire beneficial

ownership within

60 days by

Name exercise of stock options or SARs
L. Chénevert 2,322,000
J. Faraci -
J. Garnier 6,000
J. Gorelick 13,400
E. Kangas -

Table of Contents

has right to
acquire
ownership

within 60 days
upon conversion

of RSUs

2,095

2,357

1,359

has right to
acquire
ownership

within 60 days
upon conversion

of DSUs

32,624

64,340

37,793

23,634

5,642
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E. Kullman

M. Larsen

H. McGraw II1

R. Myers

H. Swygert

A. Villeneuve

C. Whitman

A. Bellemare

G. Darnis

G. Hayes

D. Hess
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13,000

6,000

305,500

985,000

389,000

148,500

1,305

2,797

1,848

3,503

2,797

6,016

39,433

20,222

46,252

61,346

23,921
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Directors & Executive 4,934,250
Officers as a group

(22 in total)

BENEFICIAL OWNERS OF OVER 5% OF UTC COMMON STOCK

361,223

The following table shows all holders known to us to be beneficial owners of more than 5% of the outstanding shares

of Common Stock as of December 31, 2013.

Name and Address Shares

State Street Corporation® 105,279,543
State Street Financial Center
One Lincoln Street

Boston, MA 02111

BlackRock, Inc. 61,594,623
40 Bast 52nd Street

New York, NY 10022

The Vanguard Group 49,543,861
100 Vanguard Boulevard

Malvern, PA 19355

Table of Contents

Percent of Class

11.5%

6.7%

5.4%
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*State Street Corporation, acting in various fiduciary capacities, reported in an SEC filing that as of December 31,
2013 it held sole voting power with respect to 0 shares of Common Stock, shared voting power with respect to
105,279,543 shares of Common Stock, sole dispositive power with respect to 0 shares of Common Stock, and shared
dispositive power with respect to 105,279,543 shares of Common Stock. State Street Corporation also reported that
its wholly-owned subsidiary, State Street Bank & Trust Company, held 64,816,572 of these shares in its capacity as
Trustee for UTC s Employee Savings Plan Master Trust. State Street Corporation disclaims beneficial ownership of
the reported shares, except in its fiduciary capacity.
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Compensation Discussion and Analysis

In this section, we discuss our compensation philosophy and describe the compensation program for our Chairman &
Chief Executive Officer ( CEO ) and our senior leadership team. We explain how our Board s Committee on
Compensation and Executive Development ( the Committee ) determines compensation for our senior executives and
its rationale for specific 2013 decisions. We also discuss numerous changes the Committee has made to our program
over the past several years to advance its fundamental objective: aligning our executive compensation with the
long-term interests of UTC shareowners.

EXECUTIVE SUMMARY

Our executive compensation program is designed to reward financial results and effective strategic leadership, key

elements in building sustainable value for shareowners. We believe our program s performance measures align the
interests of our shareowners and senior executives by correlating the timing and amount of actual pay to our short-,
medium- and long-term performance. Our program places significant weight on ethical and responsible conduct in

pursuit of these goals.

We actively seek and highly value feedback from shareowners and their advisors concerning our compensation
program. Since our last Annual Meeting of Shareowners, senior management has communicated directly with
institutional investors holding over 300 million shares of UTC Common Stock ( Common Stock ).

In addition, we carefully benchmark our compensation decisions against a market-relevant group of peer companies
that are potential competitors for the caliber of executive talent required to manage a complex, global, multi-industrial

company like UTC.

Following significant changes made to our compensation programs in 2012, 90% of the votes cast (i.e., excluding
abstentions and broker non-votes) supported our Say-on-Pay proposal at the 2013 Annual Meeting.

In 2013, our Say-on-Pay proposal garnered 90% support,

29 percentage points better than 2012.
2013 PERFORMANCE

We experienced strong financial and operating performance in 2013, as evidenced by our earnings growth, cash flow
and stock price appreciation. Our 2013 compensation decisions recognize this performance.

We believe that a portion of our executive compensation should reflect and reward current-year performance.
However, our program prudently accounts for, and indeed emphasizes, long-term financial performance and actions
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taken by our senior leadership team to strategically position UTC for future growth. We focus on sustainable
performance and, therefore, allocate a significantly greater portion of compensation to longer-term goals and
performance.

Our solid operational and financial performance in 2013 reflects senior leadership s sharp focus on deploying our
capital wisely, executing our business strategies effectively and achieving a balanced business mix. This focus enabled

us to deliver value to our shareowners in 2013, notwithstanding weak U.S. defense spending and increased pension
expense, primarily due to low discount rates.
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EXECUTIVE COMPENSATION COMPENSATION DISCUSSION AND ANALYSIS

2013 Financial Results

T Sales increased by 9% to $62.6 billion

T Earnings per share increased by 16% to $6.21

T $5.8 billion in free cash flow; in excess of net income
T

Dividends per share increased by 10.3%, marking the 77t consecutive year our shareowners have received
dividends

T Our U.S.-funded pension ratio increased from 84% in 2012 to 98% in 2013

FINANCIAL RESULTS (3 AND 10 YEARS)*

*For 2013 and 2011, net income and diluted earnings per share metrics reflect continuing operations, as reported in
the 2013 Annual Report on Form 10-K. 2004 net income and diluted earnings per share represent values reported in
the 2004 Annual Report on Form 10-K, as subsequently restated for the effect of a new accounting standard and the
2005 stock split. 2004 amounts have not been adjusted for discontinued operations. For the definitions of net
income, earnings, free cash flow and other measures used for our incentive compensation plans and for a
reconciliation from cash flow to free cash flow, refer to page 46 of this Proxy Statement.
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EXECUTIVE COMPENSATION COMPENSATION DISCUSSION AND ANALYSIS

SHAREOWNER VALUE CREATION

The Committee believes that long-term incentive goals should directly correlate with the creation of long-term
shareowner value; an essential component of our Guiding Principles, as discussed on pages 26 and 27. Our ability to
generate sustainable TSR over the ten-year period ending on December 31, 2013 is noteworthy and, in our view,
correlates with our executive compensation program design. UTC s 11% annualized TSR over this period significantly
outpaced the Dow Jones Industrial Average (7%), the S&P 500 (7%) and our Compensation Peer Group (6%). The
following chart illustrates UTC s performance relative to differing comparator groups and time periods.

TOTAL SHAREOWNER RETURN: UTC VS. PEER GROUPS*

*TSR values are provided by S&P Capital IQ and are calculated on an annualized basis as of December 31, 2013.
For the Compensation Peer Group composite values, returns are calculated individually for each peer company,
then a weighted average is calculated based on each company s market capitalization at the beginning of the
measurement period.

Response to 2013 Say-On-Pay Vote

Each year, we carefully consider the results of our shareowner Say-on-Pay vote from the preceding year. In 2013,

90% of the votes cast (i.e., excluding abstentions and broker non-votes) supported our 2012 executive compensation
decisions. This result was well in excess of the 61% favorable vote we received in 2012 with respect to our 2011
decisions. We interpreted the results of our 2013 vote and the marked improvement over 2012  as an endorsement of
our compensation program s improved design and direction.

Our 2013 Qutreach Program

In 2013, we continued to engage with our shareowners to solicit their feedback on UTC s executive compensation
program. We also sought input from third-party consultants and proxy advisory firms.

Analysis of Shareowner Feedback
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In 2013, the Committee, as it does each year, analyzed shareowner feedback and incorporated it into its ongoing
assessment of our compensation elements. This feedback helps the Committee in its review of our program along
with other factors, such as external market data and staff compensation recommendations.

Based on the favorable feedback we received from shareowners regarding our significant program changes in 2012,
the Committee made less extensive adjustments in 2013:

We prospectively eliminated the cash severance benefit for ELG members appointed on or after May 2013. These
members will continue to receive a restricted stock unit award upon appointment to the ELG that contains restrictive
covenants, as described on page 38. The Committee believes that an equity award tied to Common Stock
performance has a greater retention value and better aligns our ELG program with the long-term interests of our
shareowners.

We adjusted our annual bonus funding formula to incorporate Company-wide performance for our business unit
executives. This change was made to drive strategic goals across the entire organization.

These adjustments, along with the significant modifications made to our program in 2012, have enhanced our
executive compensation structure to more closely align with best practices and shareowner feedback received in
2013.
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CEO PAY HIGHLIGHTS

Consistent with our core belief that pay for performance creates shareowner value, approximately 90% of

Mr. Chénevert s 2013 compensation consisted of variable, contingent and performance-based annual and long-term
incentives, as shown on page 36 of this Proxy Statement.

As explained on page 43, the Committee assessed Mr. Chénevert s 2013 performance favorably. The chart below

shows that Mr. Chénevert s 2013 total direct compensation increased from $17 to $18.5 million, approximately a 9%
increase from the previous year. This compensation increase resulted from the following Committee actions:

A 4.4% base salary increase

An annual bonus aligned with the Corporation s 2013 financial performance

An increase in the value of Mr. Chénevert s most recent long-term incentive grant (made on January 2, 2014),
reflecting the Committee s favorable assessment of 2013 performance
The target for Mr. Chénevert s total direct compensation continues to approximate the median of the market.

CEO TOTAL DIRECT COMPENSATION®
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EXECUTIVE COMPENSATION COMPENSATION DISCUSSION AND ANALYSIS

EXECUTIVE COMPENSATION PRACTICES

We continually monitor the evolution of best compensation practices. Some of the most important practices
incorporated into our program include the following:

Our Compensation Practices

T

T

T

Review of Pay versus Performance. The Committee continually reviews the relationship between CEO
compensation and Company performance.

Median Compensation Targets. All compensation elements for our executives are targeted at the median of our
CPG. In 2013, the Committee reduced long-term incentive award targets for ELG members (including all NEOs)
from the 65t to the 50t percentile of the CPG.

Rigorous and Diversified Performance Metrics. The Committee annually reviews performance goals for our
annual and long-term incentive awards to assure the use of diversified, rigorous, but attainable targets. In an
effort to diversify performance metrics across our incentive plans, the Committee changed the primary financial
metric beginning in 2013 for our annual incentive awards from earnings per share to net income. For our PSUs,
the Committee also recently shifted the earnings per share growth metric from a series of three annual targets to a
three-year cumulative growth target.

Clawback of Compensation. We strengthened our clawback policy in 2011, and in Proposal 3 of this Proxy
Statement, we are seeking shareowner approval to further enhance this policy. In 2011, we broadened our policy s
definition of misconduct and extended the time period covered. In Proposal 3, we are taking further action to
reinforce the Committee s ability to recoup compensation when it determines an executive s negligence (including
negligent supervision of a subordinate) caused significant harm to the Company s interests. Also, in appropriate
cases, we will now publicly disclose circumstances surrounding the Committee s decision to invoke this policy.

Meaningful Share Ownership Guidelines. Our share ownership requirements are rigorous: six times base salary
for the CEOQ, three times base salary for other members of the ELG (including our other NEOs), and five times
the base annual cash retainer for non-employee directors.

No Pledging of Shares. Our directors and executive officers are not permitted to pledge UTC shares as collateral
for loans or for any other purpose.

No Hedging. UTC does not allow directors and executive officers to enter into short sales of UTC Common
Stock or similar transactions where potential gains are linked to a decline in the price of our shares. Recipients of
equity awards also may not enter into any agreement that has the effect of transferring or exchanging any
economic interest in an award for any other consideration.

No Repricing. Stock option and SAR exercise prices are set to equal the grant date market price and may not be
reduced or replaced with stock options or SARs with a lower exercise price without shareowner approval (except
to adjust for stock splits or similar transactions).
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No Cash Buyouts of Underwater Stock Options and SARs. UTC does not allow buyouts of underwater stock
options or SARs under any circumstances. Furthermore, award recipients may not sell, assign or transfer their
interest in any long-term incentive award (including underwater stock options and SARs) to a third party in
exchange for cash or other consideration.

T Market-Competitive Retirement Programs. We eliminated defined benefit pensions for employees hired after
January 1, 2010. For legacy employees, the traditional final average earnings pension formula will sunset as of
December 31, 2014 and will be replaced by a cash balance formula.

T No Perquisite Allowances. The cash perquisite allowance was eliminated for individuals appointed to the ELG
after June 2012, and subsequently eliminated for all ELG members.

T No Employment Contracts. The Committee believes that fixed-term executive employment contracts that
guarantee certain levels of compensation do not enhance shareowner value. Accordingly, our NEOs do not have
employment contracts.
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EXECUTIVE COMPENSATION COMPENSATION DISCUSSION AND ANALYSIS

Our Compensation Practices (continued)

T Elimination of Cash Severance. To better align our program with our shareowners interests, the Committee
prospectively eliminated the cash severance benefit for ELG members appointed after May 2013. Members will
continue to receive a RSU award upon appointment to the ELG.

T Restrictive Covenants. Our ELG members must adhere to restrictive covenants upon separation from UTC,
including non-compete, non-solicitation and non-disclosure obligations.

T Prospective Elimination of Change-in-Control Arrangements. In 2009, we closed our change-in-control
program to new ELG members and substantially reduced benefits for existing ELG members.

T Use of Double Triggers. All change-in-control severance arrangements for pre-2009 ELG members now have a
double, rather than a single trigger for benefit eligibility. This means that a change-in-control will not
automatically entitle an executive to severance benefits; the executive must also lose his or her job or suffer a
significant adverse change to employment terms and conditions.

T No Tax Gross-Ups. Parachute excise tax reimbursements and gross-ups will not be provided in the event of a
change-in-control.

T No Continuation of Retirement and Healthcare Benefits. In 2009, the Committee eliminated for both
then-existing and future ELG members the three-year continuation of retirement benefit accruals and healthcare
benefits which previously had been a feature of our change-in-control arrangements.

T Review of Compensation Peer Group. Our CPG is reviewed periodically by the Committee and adjusted, when
necessary, to ensure that its composition remains a relevant and appropriate comparison for our executive
compensation program.

T Review of Committee Charter. The Committee reviews its charter regularly to incorporate best-in-class
governance practices.
HOW WE MAKE COMPENSATION DECISIONS
OUR EXECUTIVE COMPENSATION PHILOSOPHY
The Committee believes that executive compensation opportunities must align with and enhance long-term
shareowner value. This core philosophy is embedded in all aspects of our executive compensation program and is

reflected in an important set of guiding principles. We believe that the application of these principles enables us to
create a meaningful link between compensation outcomes and long-term, sustainable growth for our shareowners.
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GUIDING PRINCIPLES

Pay for performance Shareowner alignment

A substantial portion of The financial interests of

compensation should be variable, executives should be aligned with

contingent and directly linked to the long-term interests of our

individual, Company and business shareowners through stock-based

unit performance. compensation and performance
metrics that correlate with
long-term shareowner value.

Competitiveness Balance

Total compensation should be The portion of total compensation

sufficiently competitive to attract, contingent on performance should

retain and motivate a leadership increase with an executive s level

team capable of maximizing UTC s of responsibility. Annual and

performance. Each element should  long-term incentive compensation

be benchmarked relative to peers. opportunities should reward the
appropriate balance of short- and
long-term financial and strategic
business results.

Table of Contents

Long-term focus

For our most senior executives,
long-term stock-based
compensation opportunities
should significantly outweigh
short-term cash-based
opportunities. Annual objectives
should complement sustainable
long-term performance.

Responsibility

Compensation should take into
account each executive s
responsibility to act in accordance
with our ethical, environmental,
health and safety objectives at all
times. Financial and operating
performance must not
compromise these values. The
need for complete commitment to
ethical and corporate
responsibility is a fundamental
belief underlying all aspects of
our compensation program, from
setting targets to conducting
annual performance assessments.
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ROLE OF THE COMMITTEE ON COMPENSATION AND EXECUTIVE DEVELOPMENT

The Committee, which consists of six independent directors, is responsible for overseeing the development and
administration of our executive compensation program.

In this role, the Committee makes all compensation decisions concerning our CEO and the other members of our
Executive Leadership Group ( ELG ). The ELG is made up of between 25 to 30 of our most senior executives and
includes each of the Named Executive Officers ( NEOs ) listed in the Summary Compensation Table on page 48 of this

Proxy Statement.

The Committee s other responsibilities include:

Designing executive compensation plans and programs

Assessing input from UTC s shareowners regarding executive compensation decisions and policies

Reviewing and approving incentive plan targets and objectives

Assessing each ELG member s performance relative to these targets and objectives

Evaluating the competitiveness of each ELG member s total compensation package

Approving changes to an ELG member s compensation elements, including base salary and annual and long-term
incentive opportunities and awards
The Senior Vice President, Human Resources & Organization, along with UTC s Human Resources staff and an
independent compensation consultant, assist the Committee with these tasks.

The Committee s charter, which sets out the Committee s responsibilities, can be found on our website at:
http://www.utc.com/StaticFiles/UTC/StaticFiles/compensation charter.pdf

United Technologies Corporation Proxy Statement and Notice of 2014 Annual Meeting of Shareowners 27

Table of Contents 76



Edgar Filing: UNITED TECHNOLOGIES CORP /DE/ - Form DEF 14A

Table of Conten

EXECUTIVE COMPENSATION COMPENSATION DISCUSSION AND ANALYSIS

THE COMMITTEE S PROCESS

The Committee has established a process for evaluating the performance of the Company, the CEO and the other ELG
members. At the first meeting of every year, the Committee sets strategic and financial objectives for the CEO, both
for the upcoming year and for a longer-term period. At this meeting, it also evaluates the performance of the CEO and
other NEOs for the previous year.

We use a combination of qualitative and quantitative factors to conduct a broad and balanced assessment of both
internal and external performance.

PERFORMANCE EVALUATION PROCESS

Internal Performance Exte