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UNITED TECHNOLOGIES CORPORATION
AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENT OF COMPREHENSIVE | NCOME

(Dollars in millions, except per share amounts)
Net Sales

Product sale

Service sale

Costs and Expense
Cost of products sol
Cost of services sol
Research and developmt
Selling, general and administrati

Other income, ne

Operating profit
Interest expense, n

Income from continuing operations before income
Income tax expens

Net income from continuing operatio

Discontinued operations (Note :
Income from operatior
Loss on dispos:
Income tax benefit (expens

Net (loss) income on discontinued operati

Net income

Less: Noncontrolling interest in subsidia’ earnings

Net income attributable to common shareowner

Comprehensive income

(Unaudited)

Less: Comprehensive income attributable to nonobimg interests

Comprehensive income attributable to common shareowers

Net income (loss) attributable to common shareosu
Net income from continuing operatio
Net (loss) income from discontinued operati

Earnings Per Share of Common St- Basic:
Net income from continuing operatio
Net income attributable to common shareow!

Earnings Per Share of Common St~ Diluted:
Net income from continuing operatio
Net income attributable to common shareowi

See accompanying Notes to Condensed Consolidated ¢tal Statements

3

Quarter Ended March 31,

2012 2011
$ 8421 $ 8,681
4,00z 3,99:
12,42: 12,68(
6,32¢ 6,47¢
2,61z 2,68¢
547 47¢
1,53¢ 1,45¢
11,02: 11,09(
301 98
1,702 1,68¢
12¢ 14¢
1,57¢ 1,54(
31E 48€
1,25¢ 1,05¢
41 90
(961) —
69 (43)
(851) 47
407 1,101
77 89

$ 33 $ 1,01c
$ 904 $ 1,80¢
85 12¢

$ 81¢ $ 1,68(
$ 1,18 $ 967
$ (859 $ 45
$ 132 $ 1.0¢
$ 37 $ 1.1f
$ 131 $ 1.0¢€
$ 36 $ 1.11
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UNITED TECHNOLOGIES CORPORATION
AND SUBSIDIARIES

CONDENSED CONSOLIDATED BALANCE SHEET
(Unaudited)

(Dollars in millions)
Assets

Cash and cash equivalel
Accounts receivable, n
Inventories and contracts in progress,
Future income tax benefits, curre
Assets of discontinued operatic
Other assets, curre
Total Current Asset
Customer financing asse
Future income tax benefi
Fixed asset
Less: Accumulated depreciati
Fixed assets, n

Goodwill
Intangible assets, n
Other asset

Total Assets
Liabilities and Equity

Shor-term borrowings
Accounts payabl
Accrued liabilities
Liabilities of discontinued operatiol
Long-term debt currently du
Total Current Liabilities
Long-term debt
Future pension and postretirement benefit obliga
Other lon¢-term liabilities
Total Liabilities
Commitments and contingent liabilities (Note :
Redeemable noncontrolling inter
Shareowne! Equity:
Common Stocl
Treasury Stocl
Retained earning
Unearned ESOP shar
Accumulated other comprehensive |
Total Shareowne’ Equity
Noncontrolling interes
Total Equity
Total Liabilities and Equit

See accompanying Notes to Condensed Consolidated¢ial Statements

4

December 31

March 31,
2012 2011
$ 6,28¢ $ 5,96(
8,83: 9,54¢
8,36¢ 7,791
1,695 1,662
1,941 —
727 793
27,84 25,75¢
1,02¢ 1,03¢
2,351 2,381
15,52 15,98(
(9,687) (9,779
5,83t 6,201
16,16¢ 17,94:
3,76¢ 3,91¢
4,721 4,21(
$61,72¢  $ 61,45:
$ 221 $ 63C
5,281 5,57(C
11,97¢ 12,28
771 —
79 12¢
18,33( 18,61¢
9,491 9,501
5,177 5,007
4,93¢ 5,15(
37,93: 38,27
2432 35¢
13,65: 13,44:
(19,400 (19,410
33,38¢ 33,48
(149) (152)
(5,007) (5,49()
22,49: 21,88(
1,057 94(
23,54¢ 22,82(
$61,72¢ $ 61,45:
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UNITED TECHNOLOGIES CORPORATION

AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENT OF CASH FLOWS

(Unaudited)

(Dollars in millions)
Operating Activities of Continuing Operatior

Net income from continuing operatio

Adjustments to reconcile net income from continuapgrations to net cash flows provided by operating

activities of continuing operation
Depreciation and amortizatic
Deferred income tax provisic
Stock compensation cc
Change in

Accounts receivabl
Inventories and contracts in progri
Other current asse
Accounts payable and accrued liabilit

Global pension contributior

Other operating activities, n

Net cash flows provided by operating activitiecoftinuing operation

Investing Activities of Continuing Operatior
Capital expenditure
Investments in business
Dispositions of business:
Decrease in customer financing assets
Other investing activities, ni

Net cash flows used in investing activities of @oning operation:

Financing Activities of Continuing Operatior
Repayment of lor-term debt, ne
(Decrease) increase in sk-term borrowings, ne
Common Stock issued under employee stock
Dividends paid on Common Sto
Repurchase of Common Sta
Other financing activities, ni

Net cash flows used in financing activities of ¢ouning operation:

Discontinued Operation
Net cash (used in) provided by operating activi
Net cash provided by investing activiti
Net cash used in financing activiti
Net cash (used in) provided by discontinued opemna

Effect of foreign exchange rate changes on casktasid equivalent
Net increase in cash and cash equival

Cash and cash equivalents, beginning of

Cash and cash equivalents, end of pe
Less: Cash and cash equivalents of discontinuechtipes

Cash and cash equivalents of continuing operatiems of perioc

See accompanying Notes to Condensed Consolidated ¢tal Statements
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Three Months Ended

March 31,

2012 2011
$1,25¢ $1,05¢
32C 31€
15¢ 122
48 50
471 (41)
(719) (817)
(13) (70)
64 65€
(13 (29
(269) 79
1,312 1,32(
(18€) (173)
(72) (10€)
52 49
16 18
80 8
(112) (202)
(63) (33
(4049) 22€
12C 89
(412) (36€)
- (727)
(78) (58)
(837) (871)
(10) 41
1 1
2 ®
(11) 34
50 76
402 357
5,96( 4,08:
6,36 4,44(

77 =
$6,288  $4,44(
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UNITED TECHNOLOGIES CORPORATION
AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(Unaudited)

The Condensed Consolidated Financial Statemeisuath 31, 2012 and for the quarters ended Marct2812 and 2011 are unaudit
but in the opinion of management include all adjesits (consisting only of normal recurring adjustiagnecessary for a fair presentation of
the results for the interim periods. The resulforéed in these Condensed Consolidated Finana@#i®ents should not necessarily be taken
as indicative of results that may be expectedHerantire year. The financial information includegtein should be read in conjunction with
the financial statements and notes in our AnnualdReto Shareowners (2011 Annual Report) incorpatdty reference to our Annual Report
on Form 10-K for calendar year 2011 (2011 Form }0-K

Certain reclassifications have been made to tha paar amounts to conform to the current yeargmiedion. On September 28, 2011,
we announced a new organizational structure thawalus to better serve customers through greategiation across product lines. Effect
January 1, 2012, we formed the UTC Climate, Cost€oBecurity segment which combines the formeri€aand UTC Fire & Security
segments. On March 14, 2012, the Board of Direaibtke Company approved a plan for the divestiira number of non-core businesses.
The results of operations including the expectesd knd the related cash flows which result frorseh®n-core businesses have been
reclassified to Discontinued Operations in our Gorsd Consolidated Statement of Comprehensive meot Condensed Consolidated
Statement of Cash Flows for all periods presented.

Note 1: Acquisitions, Dispositions, Goodwill and Gter Intangible Assets

Business Acquisitions and Dispositionuring the quarter ended March 31, 2012, our imaest in business acquisitions was $75 million
(including debt assumed of $3 million), and coreigbrimarily of a number of small acquisitions ur gommercial businesses.

On September 21, 2011, we announced an agreemacqtiare Goodrich Corporation (Goodrich), a glahgbplier of systems and
services to the aerospace and defense industry2@ith sales of $8.1 billion. Goodrich products i aircraft nacelles and interior systems,
actuation and landing systems, and electronic syst&nder the terms of the agreement, Goodricteblo#ders will receive $127.50 in cash
for each share of Goodrich common stock they owthatime of the closing of the transaction. Thjsaes to a total estimated enterprise
value of $18.4 billion, including $1.9 billion irehdebt to be assumed. In March 2012, Goodrichvedeshareholder approval for the
transaction. The transaction is subject to custgrolmsing conditions, including regulatory appraalVe expect that this acquisition will
close in mid-2012. Once the acquisition is compl&eodrich and Hamilton Sundstrand will be combiteébrm a new segment named UTC
Aerospace Systems. This segment and our Pratt &@hsegment will be separately reportable segnatitsugh they will both be include
within the UTC Propulsion & Aerospace Systems oizgtional structure. We expect the increased séiakncial strength and
complementary products of the new combined busiwdkstrengthen our position in the aerospace @gfénse industry. Further, we expect
that this acquisition will enhance our ability tgpport our customers with more integrated systems.

On October 12, 2011, Pratt & Whitney and Rolls-Roptc (Rolls-Royce), participants in the IAE Intational Aero Engines AG (IAE)
collaboration, announced an agreement to restritiair interests in IAE. Under the terms of thecsagnent, RolldRoyce will sell its interes
in IAE and license its V2500 intellectual propeitylAE to Pratt & Whitney for $1.5 billion plus aagreed payment contingent on each hour
flown by V2500-powered aircraft in service at thesing date during the fifteen year period follogidosing of the transaction.
Consummation of this restructuring is subject utatory approvals and other closing conditionsotUplosing, we anticipate Pratt &
Whitney will begin consolidating IAE. The acquisiti of the additional interests in IAE and the ilgeual property licenses will be reflected
as intangible assets and amortized in relatiohécetonomic benefits received over the projectathiieing life of the V2500 program.

On March 14, 2012, the Board of Directors of ther(pany approved a plan for the divestiture of a neinah non-core businesses. Cash
generated from these divestitures is intended taskd to repay a portion of the short-term debexgect to incur as part of the financing for
the proposed acquisition of Goodrich. See Noter 2uidher discussion.

6
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Goodwill. Changes in our goodwill balances during the quaneled March 31, 2012 were as follows:

Balance as ¢
Goodwill resulting from
Balance as of Foreign currency March

(Dollars in millions) January 1, 201: business combinations translation and other 31, 2012
Otis $ 1,51¢€ $ 6 $ 13 $ 1,53t
UTC Climate, Controls & Securi 9,75¢ 21 34 9,81:
Pratt & Whitney 1,22 — (539 68¢
Hamilton Sundstran 4,47¢ — (72€) 3,74¢
Sikorsky 34¢ — 4 352
Total Segment 17,32( 27 (1,209) 16,13¢
Eliminations and othe 623 — (592) 31
Total $ 17,94 $ 27 $ (1,809 $ 16,16¢

During the quarter ended March 31, 2012, goodvellahces decreased $1.8 billion, primarily as alre$uhe decision to divest a
number of non-core businesses, which is reflectetbu“Foreign currency translation and other” ia thble above. See Note 2 for further
discussion.

Intangible Assets.ldentifiable intangible assets are comprised offtflewing:

March 31, 2012 December 31, 2011
Accumulated Accumulated
(Dollars in millions) Gross Amount Amortization Gross Amounti Amortization
Amortized:
Service portfolios $  2,08¢ $ (1,10) $ 2,03 $ (1,060
Patents and tradematr 412 (167) 463 (189)
Other, principally customer relationshi 3,23t (1,469 3,32¢ (1,429
5,73 (2,72) 5,82¢ (2,6772)
Unamortized
Trademarks and oth: 761 762
Total $ 6,49¢ $ (2,72)) $ 6,59( $ (2,677

Amortization of intangible assets for the quartedexd March 31, 2012 was $99 million compared witB@million for the same period
of 2011. Average amortization of these intangildeeds for 2012 through 2016 is expected to apprater340 million per year.

Note 2: Discontinued Operations

On March 14, 2012, the Board of Directors of ther(pany approved a plan for the divestiture of a neinah non-core businesses. Cash
generated from these divestitures is intended tasked to repay a portion of the short-term debexgect to incur as part of the financing for
the proposed acquisition of Goodrich. The divestilare expected to generate approximately $®miifi cash, net of taxes. The results of
operations including the net gain or loss and é@ted cash flows which result from these non-twuginesses have been reclassified to
Discontinued Operations on our Condensed Conselidatatement of Comprehensive Income and Condé€@mesblidated Statement of
Cash Flows for all periods presented. The assets$iailities of these non-core businesses have bedassified to Discontinued Operations
on our Condensed Consolidated Balance Sheet asuahiB1, 2012. Cash flows from the operation of¢hdiscontinued businesses will
continue until their disposals, most of which axpexted to occur in the second half of 2012.

The planned divestitures are Hamilton Sundstrahmiastrial businesses, Pratt & Whitney Rocketdyfotketdyne”), and Clipper
Windpower (“Clipper”). The operating results of @der had previously been reported within “Elimioas & other” in our segment
disclosure. As a result of the decision to dispafsthese businesses, the Company has recordedpgmodwill impairment charges of
approximately $360 million and $590 million relatedRocketdyne and Clipper, respectively, in dittared operations during the first
quarter of 2012. The goodwill impairment chargesuliefrom the decision to dispose of both Rocketdgind Clipper within a relatively short
period after acquiring the businesses. Consequehtlye has not been sufficient opportunity forltiveg-term operations to recover the value
implicit in goodwill at the initial date of acquigin. Fair value of these businesses has beenagstinusing information available in the
marketplace as we market these businesses for sale.
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The following summarized financial information reld to these nonere businesses has been segregated from contiopéngtions an
will be reported as discontinued operations throtinghdates of disposition:

Quarter Ended March 31,

(Dollars in millions) 2012 2011
Discontinued Operation
Net sales $ 51¢ $ 664
Income from operatior $ 41 $ 9C
Income tax expens (19 (43
Income from operations, net of income ta 26 47
Loss on disposs (967) —
Income tax benef 84 —
Net (loss) income on discontinued operati $ (85)) $ 47

The income tax benefit for the first quarter of 2@dcludes approximately $235 million of unfavombicome tax adjustments relate:
the recognition of a deferred tax liability on tvesting difference between the accounting veraygyain on the planned dispositions of
Hamilton Sundstrand’s Industrial Businesses.

The assets and liabilities of discontinued openation the Condensed Consolidated Balance SheétMerch 31, 2012 are:

(Dollars in millions)

Assets
Cash and cash equivalel $ 77
Accounts receivable, n 31¢
Inventories and contracts in progress, 15¢
Future income tax benefits, curre 20
Other assets, curre 20
Future income tax benefi 7
Fixed assets, ni 302
Goodwill 90¢
Intangible assets, n 10¢
Other asset 19
Assets of Discontinued Operatic $1,941

Liabilities
Shor-term borrowings $ 1
Accounts payabl 14t
Accrued liabilities 513
Future pension and postretirement benefit obliga 4
Other lon¢-term liabilities 10¢
Liabilities of Discontinued Operatiot $ 771
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Note 3: Earnings Per Share

Quarter Ended March 31,

(Dollars in millions, except per share amounts; sh@s in millions) 2012 2011
Net income from continuing operatio $ 1,18: $ 967
Net (loss) income from discontinued operati (859 45
Net income attributable to common shareowi $ 33C $ 1,012
Basic weighted average number of shares outstal 890.¢ 898.7
Stock award: 13.C 16.2
Diluted weighted average number of shares outstar 903.¢ 914.¢
Earnings (Loss) Per Share of Common St- Basic:

Net income from continuing operatio $ 1.3t $ 1.0¢

Net (loss) income from discontinued operati (0.9¢) 0.0t

Net income attributable to common shareowi 0.37 1.12
Earnings (Loss) Per Share of Common St Diluted:

Net income from continuing operatio $ 1.31 $ 1.0¢

Net (loss) income from discontinued operati (0.99 0.0t

Net income attributable to common shareowi 0.3€ 1.11

The computation of diluted earnings per share @eadithe effect of the potential exercise of staglrds, including stock appreciation
rights and stock options, when the average market pf the common stock is lower than the exerpisee of the related stock awards dui
the period. These outstanding stock awards araalided in the computation of diluted earnings §teaire because the effect would be anti-
dilutive. For the quarters ended March 31, 20122011, there were no anti-dilutive stock awarddweded from the computation.

Note 4: Inventories and Contracts in Progress

(Dollars in millions) March 31, 201: December 31, 201
Raw materials $ 1,243 $ 1,321
Work-in-process 3,59¢ 3,17¢
Finished good 3,23¢ 3,07¢
Contracts in progres 7,17: 6,89¢
15,25¢ 14,47
Less:

Progress payments, secured by lien, on U.S.
Government contrac (387) (422)
Billings on contracts in progre: (6,507 (6,259
$ 8,36¢ $ 7,79

As of March 31, 2012 and December 31, 2011, the@bosentory balances include capitalized contdastelopment costs of $808
million and $776 million, respectively, relateddertain aerospace programs. These capitalized astgjuidated as production units are
delivered to the customer. The capitalized contlagelopment costs within inventory principallyat to costs capitalized on Sikorsky’s CH-
148 contract with the Canadian government. The @8ii& a derivative of the H-92, a military variaritthe S-92.

9
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Note 5: Borrowings and Lines of Credit

(Dollars in millions) March 31, 201: December 31, 201
Commercial paper $ 20 $ 45t
Other borrowing 201 17t
Total shor-term borrowings $ 221 $ 63C

At March 31, 2012, we had revolving credit agreetmavith various banks permitting aggregate borrgsiaf up to $4.0 billion
pursuant to a $2.0 billion revolving credit agreetend a $2.0 billion multicurrency revolving credgreement, both of which expire in
November 2016. As of March 31, 2012, there werbamowings under either of these revolving credite@ments. The undrawn portions
our revolving credit agreements are also availabkerve as backup facilities for the issuanceoofmercial paper. As of March 31, 2012,
maximum commercial paper borrowing authority ashyebur Board of Directors was $4 billion. We gealgruse our commercial paper
borrowings for general corporate purposes, inclgdire funding of potential acquisitions and repasgs of our common stock.

On November 8, 2011, we entered into a bridge tegfieement with various financial institutionsttheovides for a $15 billion
unsecured bridge loan facility, available to pgyo#tion of the cash consideration for the Goodsdchuisition, and to finance certain related
transactions and pay related fees and expensesuAding under the bridge credit agreement woulktliosubstantially concurrently with the
consummation of the Goodrich acquisition, subjeaiustomary conditions for acquisition financindgshis type. Any loans made pursuant to
the bridge credit agreement would mature on the thett is 364 days after the funding date.

On April 24, 2012, we entered into a term loan tragreement with various financial institutionsitiprovides for a $2 billion
unsecured term loan facility, and which is avaiata pay a portion of the cash consideration fer@®oodrich acquisition and finance certain
related transactions and expenses. Any loan uhdeaxgreement would mature on December 31, 201 Zuanchg would occur shortly befo
consummation of the acquisition, subject to custgneanditions for financings of this type. Fundiwguld be conditioned on the
substantially contemporaneous termination of timeaiaing commitments under our $15 billion bridgedit agreement executed on
November 8, 2011

Long-term debt consisted of the following:

(Dollars in millions) March 31, 201: December 31, 201
4.875% notes due 2015* $ 1,20( $ 1,20(
5.375% notes due 201’ 1,00(¢ 1,00(
6.125% notes due 201! 1,25( 1,25(
8.875% notes due 20: 272 27z
4.500% notes due 202! 1,25( 1,25(
8.750% notes due 20:. 25C 25C
6.700% notes due 20: 40C 40C
7.500% notes due 202! 55C 55C
5.400% notes due 203! 60C 60C
6.050% notes due 203! 60C 60C
6.125% notes due 203 1,00(¢ 1,00(
5.700% notes due 204! 1,00 1,00(C
Project financing obligatior 87 127
Other (including capitalized lease 111 131
Total lon¢-term debt 9,57( 9,63(
Less current portio (79 (129
Long-term debt, net of current portic $ 9,491 $ 9,501

*  We may redeem some or all of these series ofsnat@any time at a redemption price in U.S. dolaysal to the greater
of 100% of the principal amount outstanding of ipplicable series of notes to be redeemed, orumeas the present
values of the remaining scheduled payments of jpréih@nd interest on the applicable series of nwid®e redeemed.
The discounts applied on such redemptions are basadsemiannual calculation at an adjusted trgaste plus 1GB0
basis points, depending on the particular series.rédemption price will also include interest aect to the date of
redemption on the principal balance of the notésgoeedeemec

10
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We have an existing universal shelf registrati@eshent filed with the Securities and Exchange Casion (SEC) for an indetermin
amount of equity and debt securities for futureidsee, subject to our internal limitations on theant of equity and debt to be issued under
this shelf registration statement.

Note 6: Income Taxes

We conduct business globally and, as a result, 0iT@he or more of our subsidiaries files incomerturns in the U.S. federal
jurisdiction and various state and foreign jurisidics. In the normal course of business we areestip examination by taxing authoriti
throughout the world, including such major jurigios as Australia, Belgium, Canada, China, FraGaFmany, Hong Kong, Italy, Japan,
South Korea, Singapore, Spain, the United Kingdadhtae United States. With few exceptions, we aréonger subject to U.S. federal, state
and local, or non-U.S. income tax examinationsytmars before 1998.

In the ordinary course of business, there is inftaracertainty in quantifying our income tax pasits. We assess our income tax
positions and record tax benefits for all yeargeettto examination based upon management’s evatuat the facts, circumstances, and
information available at the reporting date. Farseatax positions where it is more likely than thatt a tax benefit will be sustained, we have
recorded the largest amount of tax benefit witleater than 50% likelihood of being realized uptiimate settlement with a taxing authority
that has full knowledge of all relevant informatidor those income tax positions where it is notarikely than not that a tax benefit will be
sustained, no tax benefit has been recognizeckifinancial statements. Where applicable, assatiaterest has also been recognized;
interest accrued in relation to unrecognized taefits is recorded in interest expense. Penalfi@surred, would be recognized as a
component of income tax expense.

It is reasonably possible that over the next twehamths the amount of unrecognized tax benefits chayge within a range of a net
increase of $10 million to a net decrease of $1#lomas a result of additional worldwide uncertaéx positions, the revaluation of current
uncertain tax positions arising from developmentsxaminations, in appeals or in the courts, orctbhsure of tax statutes. A portion of this
net reduction may impact the Company’s 2012 or 26&8me tax expense. Not included in the rangd @34nillion (approximately $263
million) of tax benefits that we have claimed rethto a 1998 German reorganization. These tax itgmeé currently being reviewed by the
German Tax Office in the course of an audit ofytaars 1999 to 2000. In 2008 the German FederalCoaxt denied benefits to another
taxpayer in a case involving a German tax law @h¢¥o our reorganization. The determination of@eman Federal Tax Court on this ot
matter was appealed to the European Court of &udfiCJ) to determine if the underlying German tax is violative of European Union (E
principles. On September 17, 2009 the ECJ issuexbemion in this case that is generally favorabléhie other taxpayer and referred the case
back to the German Federal Tax Court for furthersaderation of certain related issues. In May 2@46€,German Federal Tax Court released
its decision, in which it resolved certain tax issuhat may be relevant to our audit and remartteddse to a lower court for further
development. After consideration of the ECJ deaisind the latest German Federal Tax Court decigiergontinue to believe that it is more
likely than not that the relevant German tax lawidative of EU principles and we have not accrteedexpense for this matter. As we
continue to monitor developments related to thigtenait may become necessary for us to accruexpense and related interest.

Tax years 2004 through 2008 are currently befoeeMppeals Division of the Internal Revenue Seryi&sS) for resolution discussions
regarding certain proposed tax adjustments wittclvttie Company does not agree. The Company exgsciition discussions relating to
the 2004 and 2005 tax years to be completed witlimext 12 months. During the quarter, the Companggnized a non-cash gain of
approximately $218 million, including a pre-taxargst adjustment of $15 million, as a result ofEtxamination Division of the IRS
completing audit fieldwork for tax years 2006, 2@0W 2008. The IRS also commenced audit fieldworktfe 2009 and 2010 tax years.

Note 7: Employee Benefit Plans

Pension and Postretirement Plansie sponsor both funded and unfunded domestic aethfodefined pension and other postretirement
benefit plans, and defined contribution plans. @bations to these plans were as follows:

Quarter Ended March 31,

(Dollars in millions) 2012 2011
Defined Benefit Plans $ 13 $ 29
Defined Contribution Plar $ 62 $ 57

There were no contributions to our domestic defipedefit pension plans in the first quarters of2@hd 2011.
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The following tables illustrate the components ef periodic benefit cost for our defined pensiod ather postretirement benefit plans:

Pension Benefits Other Postretirement Benefits
Quarter Ended Quarter Ended
March 31, March 31,

(Dollars in millions) 2012 2011 2012 2011
Service cost $11E $111 $ 1 $ 1
Interest cos 31z 324 8 10
Expected return on plan ass (45€) (45€) — —
Amortization ©)] ©)] — Q)
Recognized actuarial net loss (ge 181 11t 2 2
Net settlement and curtailment Ic 28 — — —
Total net periodic benefit co 17¢ $ 91 $ 7 $ 8

Net settlements and curtailment losses for pertsémefits includes a curtailment loss of $21 millrefated to, and recorded in
discontinued operations as of March 31, 2012.

Note 8: Restructuring Costs

During the first quarter of 2012, we recorded met{ax restructuring costs in our business segntetalng $138 million for new and
ongoing restructuring actions as follows:

(Dollars in millions)

Otis $ 28
UTC Climate, Controls & Securil 35
Pratt & Whitney 37
Hamilton Sundstran 2
Sikorsky 3
Eliminations and othe __ 6
Restructuring costs recorded within continuing agiens 111
Restructuring costs recorded within discontinueerafions 27
Total $13¢

The net costs included $62 million recorded in astales, $49 million in selling, general and agistrative expenses, and $27 million
in discontinued operations. As described belowsetmsts primarily relate to actions initiated dgr2012 and 2011.

2012 Actions.During the first quarter of 2012, we initiated resturing actions relating to ongoing cost reduttdforts, including workforc
reductions and the consolidation of field operatioiVe recorded net pre-tax restructuring costdingt$116 million, including $54 million in
cost of sales, $35 million in selling, general addninistrative expenses and $27 million in discamd operations.

We expect the actions initiated in the first quaa®2012 to result in net workforce reductionsapproximately 1,700 hourly and
salaried employees, the exiting of approximately,@20 net square feet of facilities and the dispokassets associated with exited facilities.
As of March 31, 2012, we have completed net woddaeductions of approximately 350 employees. Wedangeting the majority of the
remaining workforce and all facility related costluction actions for completion during 2012 and3®®Mo specific plans for significant other
actions have been finalized at this time.
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The following table summarizes the accrual balameesutilization by cost type for the 2012 restmuictg actions:

Facility Exit, Lease

Asset Termination and
(Dollars in millions) Severanci Write -Downs Other Costs Total
Net pre-tax restructuring costs $ 96 $ 12 $ 8 $11€
Utilization and foreign exchang (12 (12 5 (29
Balance at March 31, 20: $ 84 $ — $ 3 $ 87

The following table summarizes expected, incurmed ’emaining costs for the 2012 restructuring actiby type:

Facility Exit, Lease

Asset Write-
Termination and
(Dollars in millions) Severanct Downs Other Costs Total
Expected costs $ 12¢ $ 12 $ 34 $172
Costs incurrer- quarter ended March 31, 20 (96) (12 (8 11€
Balance at March 31, 20: $ 30 $ — $ 26 $ 56
The following table summarizes expected, incurmed ’emaining costs for the 2012 restructuring actioy segment:
Costs Incurred
Expectec Quarter Ended Remaining
Costs at
(Dollars in millions) Costs March 31, 201: March 31, 201:
Otis $ 29 $ (23 $ 6
UTC Climate, Controls & Securil 65 (25) 40
Pratt & Whitney 43 (39 9
Hamilton Sundstran (1) 1

[e200\V]

Eliminations and othe (6) —
Discontinued operatior 27 (27 —

Total 172 $ (116) $ 56

2011 Actions.During the first quarter of 2012, we recorded mretfax restructuring costs totaling $20 million festructuring actions
initiated in 2011, including $6 million in cost séles and $14 million in selling, general and adstiative expenses. The 2011 actions relate
to ongoing cost reduction efforts, including wornde reductions and the consolidation of field operes.

&

As of March 31, 2012, we have completed net woddaeductions of approximately 3,500 employeesaxpected 5,000 employees,
and have exited approximately 100,000 net squateofefacilities of an expected 2 million net scuéget. We are targeting the majority of
remaining workforce and facility related cost retilut actions for completion during 2012 and 2013.

The following table summarizes the accrual balameesutilization by cost type for the 2011 restmictg actions:

Facility Exit, Lease

Asset Write-
Termination and
(Dollars in millions) Severanct Downs Other Costs Total
Restructuring accruals at December 31, 2011 $ 144 $ — $ 10 $154
Net pre-tax restructuring cos 10 — 10 20
Utilization and foreign exchang (77) — (6) (77)
Balance at March 31, 20: $ 83 $ — $ 14 97
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The following table summarizes expected, incurned @maining costs for the 2011 restructuring astioy type:

Facility Exit, Lease

Asset Write-
Termination and
(Dollars in millions) Severanct Downs Other Costs Total
Expected costs $ 308 $ 4 $ 73 $ 38C
Costs incurred through December 31, 2 (259) 4) (23 (28€)
Costs incurrer- quarter ended March 31, 20 (10 — (10 20
Remaining costs at March 31, 2C $ 34 $ — $ 40 $ 74
The following table summarizes expected, incurmed ’emaining costs for the 2011 restructuring actioy segment:
Costs Incurred
Expectec Costs Incurred Quarter Ended Remaining
through Costs at

(Dollars in millions) Costs December 31, 201 March 31, 201: March 31, 201:
Otis $ 10C $ (76) $ (6) $ 18
UTC Climate, Controls & Securil 12¢ (93 9 24
Pratt & Whitney 47 (37 2 8
Hamilton Sundstran 8 (8) — —
Sikorsky 75 (52) ©)] 21
Eliminations and othe 1 (1) — —
Discontinued operatior 23 (20) — 3
Total $ 38C $ (289 $ (20 $ 74

2010 Actions.As of March 31, 2012, we have approximately $53iamlof accrual balances remaining related to 28difons.

Note 9: Financial Instruments

We enter into derivative instruments for risk magragnt purposes only, including derivatives desigghas hedging instruments under
the Derivatives and Hedging Topic of the FASB Aauting Standards Codification (ASC) and those idias economic hedges. We operate
internationally and, in the normal course of busiare exposed to fluctuations in interest rddesign exchange rates and commodity pri
These fluctuations can increase the costs of fingnvesting and operating the business. We lugee derivative instruments, including
swaps, forward contracts and options to manageinddreign currency, interest rate and commoditgepexposures.

By their nature, all financial instruments involwerket and credit risks. We enter into derivatiad ather financial instruments with
major investment grade financial institutions a@aaédpolicies to monitor the credit risk of thoser@rparties. We limit counterparty
exposure and concentration of risk by diversifyioginterparties. While there can be no assurancdowmt anticipate any material non-
performance by any of these counterparties.

Foreign Currency Forward Contracts. We manage our foreign currency transaction riskecteptable limits through the use of derivatives
that hedge forecasted cash flows associated wighgio currency transaction exposures, which arewted for as cash flow hedges, as we
deem appropriate. To the extent these derivatikegféective in offsetting the variability of thediged cash flows, and otherwise meet the
hedge accounting criteria of the Derivatives anddiieg Topic of the FASB ASC, the changes in thévagives’ fair values are not included
in current earnings but are included in “Accumullat¢her comprehensive loss.” These changes iwvéhile will subsequently be reclassified
into earnings as a component of product sales mereses, as applicable, when the forecasted tramsactcurs. To the extent that a previol
designated hedging transaction is no longer ac@ffehedge, any ineffectiveness measured in thgihg relationship is recorded currently
in earnings in the period in which it occurs.

To the extent the hedge accounting criteria arameit the foreign currency forward contracts aikzetl as economic hedges and
changes in the fair value of these contracts amerded currently in earnings in the period in whisly occur. These include hedges that are
used to reduce exchange rate risks arising fronstthege in fair value of certain foreign curreneyndminated assets and liabilities (e.g.
payables, receivables) and other economic hedgerevthe hedge accounting criteria were not met.

The four quarter rolling average of the notionabamt of foreign exchange contracts hedging foreigmency transactions was $11.0
billion and $10.4 billion at March 31, 2012 and Betber 31, 2011, respectively.
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The following table summarizes the fair value ofigative instruments as of March 31, 2012 and Ddman31, 2011 which consist
solely of foreign exchange contracts:

March 31, 2012 December 31, 2011
Derivatives nof Derivatives Derivatives nof
Derivatives designated a
designated designated as designated as
as hedging hedging hedging hedging
(Dollars in millions) instruments instruments instruments instruments
Balance Sheet Asset Locatiol
Other assets, curre $ 71 $ 56 $ 69 $ 40
Other asset 18 1 3 2
89 57 72 42
Total Asset Derivative Contrac $ 14¢€ $ 114
Balance Sheet Liability Location
Accrued liabilities $ 23 $ 29 $ 81 $ 40
Other lon¢-term liabilities 12 2 43 1
35 31 124 41
Total Liability Derivative Contract $ 66 $ 16t

The impact from foreign exchange derivative instemibs that qualified as cash flow hedges was agvist|

Quarter Ended March 31,

(Dollars in millions) 2012 2011
Gain recorded in Accumulated other comprehensisg lo $ 92 $ 99
Gain reclassified from Accumulated other comprehentoss into

Product sales (effective portio $ 11 $ 43

Assuming current market conditions continue, a §llilon pre-tax loss is expected to be reclassifiedn Accumulated other
comprehensive loss into Product sales to reflexfited prices obtained from foreign exchange heglgvithin the next 12 months. At
March 31, 2012, all derivative contracts accourfiteds cash flow hedges will mature by February42201

The effect on the Condensed Consolidated Stateafi€@mmprehensive Income from foreign exchange eetdrnot designated as
hedging instruments was as follows:

Quarter Ended March 31,

(Dollars in millions) 2012 2011
Gain (loss) recognized in Other income, net $ 38 $ (4)

Fair Value Disclosure.As of January 1, 2012, we adopted the provisiorth@FASB issued ASU No. 2011-04, “Amendments thidee
Common Fair Value Measurement and Disclosure Remgnts in U.S. GAAP and IFRSs.” This ASU clarifieany of the existing concepts
for measuring fair value and does not result ihange in our application of the Fair Value Measwets and Disclosures Topic of the FASB
ASC. The guidance includes enhanced disclosurdéresgents about recurring Level 3 fair value measents for each class of assets and
liabilities measured at fair value in the balanicees, which has no impact on our financial stateémendisclosures as there are presently no
Level 3 fair value measurements in our Condensets@lated Balance Sheet. This ASU also requirdgiadal disclosures for items that
are not measured at fair value in the balance shador which the fair value is required to bealtised.
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Valuation Hierarchy. The following table provides the valuation hieraratassification of assets and liabilities that eaeried at fair value
and measured on a recurring and nonrecurring basisr Condensed Consolidated Balance Sheet asaaftivB1, 2012 and December 31,
2011:

Significant other

Quoted price in observable inputs Unobservable
Total Carrying i
Value at active markets inputs

(Dollars in millions) March 31, 2012 (Level 1) (Level 2) (Level 3)
Recurring fair value measuremer

Available-for-sale securitie $ 897 % 897 % — $ —

Derivative asset 14¢€ — 14€ —

Derivative liabilities (66) — (66) —
Nonrecurring fair value measuremer

Equity method investmel 23¢ — 23¢ —

Business dispositior 14t — 14t —

During 2012, we recorded a non-cash net gain onegoinring fair value measurements of approxima$dly2 million within
Other income, net from UTC Climate, Controls & Sétgis ongoing portfolio transformation efforts ilucling integrating the
legacy UTC Fire & Security businesses with the égg@arrier businesses. This net gain includes aqmiately $215 million
from the sale of a controlling interest in a mawrtifiaing and distribution joint venture in Asia, pally offset by $103 million
of othe-thar-temporary impairment charges related to plannethbss disposition:

Significant other

Quoted price in observable inputs Unobservable
Total Carrying .
Value at active markets inputs

(Dollars in millions) December 31, 201 (Level 1) (Level 2) (Level 3)
Recurring fair value measuremer

Available-for-sale securitie $ 92¢ % 92¢ % — $ —

Derivative asset 114 — 114 —

Derivative liabilities (165) — (16%) —
Nonrecurring fair value measuremer

Equity method investmel 13 13 — —

During 2011, we recorded non-cash other-than-teargaompairment charges of $66 million within Otliecome, net on an equity
investment. The impairment charge recorded onrtestment was determined by comparing the carmyahge of our investment to the
closing market value of the shares on the datemtsstment was deemed to be impaired.

Valuation Techniques.Our available-for-sale securities include equityeistments that are traded in active markets, eitbarestically or
internationally. They are measured at fair valuagislosing stock prices from active markets areladassified within Level 1 of the valuati
hierarchy. Our derivative assets and liabilities managed on the basis of net exposure to marketradit risks of each of the counterparties.
The fair value for these derivative assets andliiids is measured at the price that would be iresgkon a net asset position for a particular
risk or to transfer a net liability position foparticular risk in an orderly transaction betweearket participants at the measurement date.
derivative assets and liabilities include foreigileange contracts and commaodity derivatives thatragasured at fair value using internal
models based on observable market inputs suchhaari rates, interest rates, our own credit risk anr counterparties’ credit risks. Based
on these inputs, the derivative assets and liagsilare classified within Level 2 of the valuatioerarchy. Based on our continued ability to
trade securities and enter into forward contragésconsider the markets for our fair value instrotedo be active. As of March 31, 2012,
there were no significant transfers in and outefél 1 and Level 2.

As of March 31, 2012, there has not been any saggmif impact to the fair value of our derivativatilities due to our own credit risk.
Similarly, there has not been any significant adeempact to our derivative assets based on olwati@n of our counterparties’ credit risks.
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The following table provides carrying amounts aaid ¥alues of financial instruments that are notied at fair value in our Condensed
Consolidated Balance Sheet at March 31, 2012 awdbier 31, 2011:

March 31, 2012 December 31, 2011
Carrying Carrying
Fair Fair
(Dollars in millions) Amount Value Amount Value
Long-term receivables $ 27¢ $ 27C $ 28: $ 27¢
Customer financing notes receiva 29¢ 272 30¢ 297
Shor-term borrowings (221) (221) (630) (630
Long-term debt (excluding capitalized leas (9,519 (11,745 (9,575 (11,639

The following table provides the valuation hieraratassification of assets and liabilities that mo¢ carried at fair value in our
Condensed Consolidated Balance Sheet as of Marc2032:

Significant other

Quoted price in observable inputs Unobservable
Total Fair )
Value at active markets inputs
(Dollars in millions) March 31, 201: (Level 1) (Level 2) (Level 3)
Recurring fair value measuremer
Long-term receivable $ 27C $ — $ 27C $ —
Customer financing notes receiva 272 — 272 —
Shor-term borrowings (227) — (20 (207)
Long-term debt (excluding
capitalized lease: (11,745 — (12,690 (55

Valuation Techniques.Our long-term receivables and customer financingsoeceivables include our commercial and aeresjoag-term
trade, government and other receivables, leasdsi@es receivable. Our long-term receivables arstbener financing notes receivables are
measured at fair value using an income statemegambaph based on the present value of the contlaptaenised or most likely cash flows
discounted at observed or estimated market ratecimparable assets or liabilities that are tradgtie market. Based on these inputs, long-
term receivables and customer financing notesvabés are classified within Level 2 of the valaathierarchy. Our short-term borrowings
include commercial paper and other internationedlitifacility agreements. Our long-term debt ineésdlomestic and international notes.
Commercial paper and domestic long-term notes a&snred at fair values based on comparable tramssaend current market interest rates
guoted in active markets for similar assets, aedchassified within Level 2 of the valuation hierlay. Foreign short-term borrowings and
foreign long-term notes are measured at fair vehsed on comparable transactions and rates calddtaim the respective countries’ yield
curves. Based on these inputs, foreign borrowimgisfareign long-term notes are classified withirvéle3 of the valuation hierarchy. The fair
values of Accounts receivable and Accounts payapproximate the carrying amounts due to the sleont-maturities of these instruments.

We had outstanding commercial aerospace finaneidgéher contractual commitments totaling approxetye$2.2 billion and $2.3
billion at March 31, 2012 and December 31, 2014peetively. Risks associated with changes in istaaes on these commitments are
mitigated by the fact that interest rates are Weiaduring the commitment term, and are set atittie of funding based on current market
conditions, the fair value of the underlying catla and the credit worthiness of the customersa Aesult, the fair value of these financing
expected to equal the amounts funded. The fairevafuhe commitment itself is not readily deternfiilgaand is not considered significant.

Note 10: Credit Quality of Long-Term Receivables

A long-term or financing receivable represents @traxtual right to receive money on demand or rediand determinable dates,
including trade receivable balances with maturéiyed greater than one year. Our long-term anddingmreceivables primarily represent
balances related to the aerospace businessesslaigaerm trade accounts receivable, leasesnates receivable. We also have other long-
term receivables in our commercial businesses; tiekydoth the individual and aggregate amountsateignificant.

Our classes within aerospace long-term receivaskesomprised of long-term trade accounts receivabtl notes and leases receivable.
Long-term trade accounts receivable represent ata@uising from the sale of goods and services witlontractual maturity date of greater
than one year and are recognized as “Other assetsit Condensed Consolidated Balance Sheet. Moigseases receivable represent notes
and lease receivables other than receivables delateperating leases, and are recognized as “@estfinancing assets” in our Condensed
Consolidated Balance Sheet. The following tablersanizes the balance by class of aerospace tlemg+eceivables as of March 31, 2012
December 31, 2011:

March 31, December 31
(Dollars in millions) 2012 2011
Long-term trade accounts receivable $ 19t $ 204
Notes and leases receiva 352 36¢
Total lon¢-term receivable $ 54¢ $ 56¢
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Economic conditions and air travel influence theragting environment for most airlines, and theritial performance of our aerospace
businesses is directly tied to the economic comwlitiof the commercial aerospace and defense ingkisidditionally, the value of the
collateral is also closely tied to commercial aieliperformance and may be subject to exposuredatesl valuation as a result of market
declines. We determine a receivable is impairednybased on current information and events, itabable that we will be unable to collect
amounts due according to the contractual termBeoféceivable agreement. Factors considered issiagecollectability and risk include, but
are not limited to, examination of credit qualitgicators and other evaluation measures, underiaihge of any collateral or security
interests, significant past due balances, histbliszes, and existing economic conditions.

Long-term receivables can be considered delingfipatyment has not been received in accordancetiittunderlying agreement. If
determined delinquent, long-term trade accountsivable and notes and leases receivable balancasraginterest may be placed on
nonaccrual status. We record potential lossesebkat longterm receivables when identified. The reserve fedit losses on these receival
relates to specifically identified receivables theg evaluated individually for impairment. Fore®and leases receivable, we determine a
specific reserve for exposure based on the difterdretween the carrying value of the receivablethadstimated fair value of the related
collateral in connection with the evaluation ofditeisk and collectability. For longerm trade accounts receivable, we evaluate crisiliinc
collectability individually to determine if an all@ance is necessary. Uncollectible long-term red#esare written-off when collection of the
indebtedness has been pursued for a reasonabdel pétime without collection; the customer is vader in operation; or judgment has been
levied, but the underlying assets are not adedoaatisfy the indebtedness. At both March 31, 2&i® December 31, 2011, we do not have
any significant balances that are considered tdtiaquent, on non-accrual status, past due 90 alagwre, or considered to be impaired.

The following table provides the balance of aerasdang-term receivables and summarizes the asedaihanges in the reserve for
estimated credit losses and exposure for the qeaeteled March 31, 2012 and 2011, respectively:

N
o
fcy
N
N
o
fcy
5N

(Dollars in millions)
Beginning balance of the reserve for credit lossebexposure as of January 1

Provision

Charge-offs

Recoveries

Other

Ending balance of the reserve for credit losseseapasure: individually evaluated
for impairment as of March &

Ending balance of long-term receivables: indivitluelaluated for impairment as
March 31
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We determine credit ratings for each customer énpibrtfolio based upon public information and imfiation obtained directly from our
customers. We conduct a review of customer cretiitgs, published historical credit default ratsdifferent rating categories, and multiple
third party aircraft value publications as a basigalidate the reasonableness of the allowance$ses on these balances quarterly or when
events and circumstances warrant. The credit ratised below range from “A” which indicates artrexnely strong capacity to meet
financial obligations and the receivable is eitb@ltateralized or uncollateralized, to “D” whichdicates that payment is in default and the
receivable is uncollateralized. There can be norasse that actual results will not differ fromiesttes or that consideration of these factors
in the future will not result in an increase or @ese to the allowance for credit losses on long-teceivables.
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The following table summarizes the credit risk peoby creditworthiness category for aerospace {tam receivable balances at
March 31, 2012 and December 31, 2011:

March 31, 2012 December 31, 2011

Long- Notes anc Long- Notes anc
term term
trade trade
accounts leases accounts leases
(Dollars in millions) receivable receivable receivable receivable
A - (low risk, collateralized/uncollateralized) $ 19z $ — $ 201 $ —
B - (moderate risk, collateralized/uncollateraliz 3 28t 3 29t
C - (high risk, collateralized/uncollateralize — 68 — 70
D - (in default, uncollateralizec — — — —
Total $ 19t $ 35: $ 204 $ 36E

Note 11: Shareowners’ Equity and Noncontrolling Inerest

As of January 1, 2012, we adopted the provisiorte@fASB issued ASU No. 2011-05, “Presentatio@amprehensive Income.” As a
result of this adoption, we have presented totaiprehensive income for each of the periods predeithin a single continuous Condensed
Consolidated Statement of Comprehensive Income.

A summary of the changes in shareowners’ equityreomtontrolling interest (excluding redeemable moimlling interest) comprising
total equity for the quarters ended March 31, 2&i& 2011 is provided below:

Quarter Ended March 31,

2012 2011
Shareowners’ Noncontrolling Shareowners’ Noncontrolling
Total Total
(Dollars in millions) Equity Interest Equity Equity Interest Equity
Equity, beginning of period $ 21,88C $ 94C  $22,82( $ 21,38 $ 947  $22,33:
Comprehensive income for the peri
Net income 33C 77 407 1,017 89 1,101
Total other comprehensive incor 48¢ 8 497 66€ 36 704
Total comprehensive income for the per 81¢ 85 904 1,68( 12t 1,80t
Common Stock issued under employee p 22¢ 22¢ 194 194
Common Stock repurchas — — (750 (750
Dividends on Common Stoc (412 (412 (36 (36¢)
Dividends on ESOP Common Sta (16) (16) (15) (15)
Dividends attributable to noncontrolling
interest (58) (58 (76) (76)
Purchase of subsidiary shares from
noncontrolling interes (8) Q) 9 — — —
Sale of subsidiary shares in noncontrolling
interest — 15 15 3 8 11
Acquisition of noncontrolling intere: 8 8 5 5
Disposition of noncontrolling intere (4) 4 — —
Redeemable noncontrolling interest in
subsidiarie’ earnings 4) 4 (5) 5)
Redeemable noncontrolling interest in total
other comprehensive incor 1 1 (4) 4)
Change in redemption value of put optic — — 3 3
Redeemable noncontrolling interest
reclassification to noncontrolling intere 75 75 — —
Equity, end of periot $ 22,49. $ 1,057 $23,54¢ $ 22,12¢ $ 1,00( $23,12¢
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A summary of the changes in each component of agtaied other comprehensive (loss) income for trertgu ended March 31, 2012
is provided below:

Defined
Benefit Unrealized
Pension anc Unrealized Accumulated
Gains on Comortgt?;nsivs
Foreign Post- Available- Hedging p
Currency retirement for-Sale (Losses)
(Dollars in millions) Translation Plans Securities Gains (Loss) Income
Balance at December 31, 2011 $  20€ $ (5,810 $ 164 $ (50 $ (5,490
Other comprehensive income - quarter ended March 31
2012 31¢€ 99 11 61 48¢
Balance at March 31, 20: $ 524 $ (5,71)) $ 17E $ 11 $ (5,007

All noncontrolling interests with redemption featar such as put options, that are not solely withincontrol (redeemable
noncontrolling interests) are reported in the mairEasection of the Condensed Consolidated Bal8heet, between liabilities and equity, at
the greater of redemption value or initial carryirejue.

A summary of the changes in redeemable noncontgpifiterest recorded in the mezzanine sectioneoftindensed Consolidated
Balance Sheet for the quarters ended March 31, 20d2011 is provided below:

Quarter Ended March 31,

(Dollars in millions) 2012 2011
Redeemable noncontrolling interest, beginning eiooke $ 35¢ $ 317
Net income 4 5
Foreign currency translation, r @ 4
Dividends attributable to noncontrolling inter: (17) (10
Purchase of subsidiary shares from noncontrollierest (32 —
Change in redemption value of put optic — 3
Redeemable noncontrolling interest reclassification
noncontrolling interes (75 —
Redeemable noncontrolling interest, end of pe $  24: $ 31¢

Changes in noncontrolling interests that do natltés a change of control and where there is geddhce between fair value and
carrying value are accounted for as equity trammast A summary of these changes in ownershipésterin subsidiaries and the effect on
shareowners’ equity for the quarters ended Margt2812 and 2011 is provided below:

Quarter Ended March 31,

(Dollars in millions) 2012 2011
Net income attributable to common shareowi $ 33C $ 1,012
Transfers to noncontrolling interes
Increase in common stock for sale of subsidiaryes — 3
Decrease in common stock for purchase of subsidiaaye: (8) —

Change from net income attributable to common sivaners and transfe
to noncontrolling interest $ 32z $ 1,01¢

Note 12: Guarantees

We extend a variety of financial, market value anaduct performance guarantees to third partiesr& have been no material changes
to guarantees outstanding since December 31, 2011.
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The changes in the carrying amount of service aodyzt warranties and product performance guarariteghe quarters ended
March 31, 2012 and 2011 are as follows:

(Dollars in millions) 2012 2011

Balance as of January 1 $1,46¢ $1,13¢
Warranties and performance guarantees is 77 134
Settlements mac (82 (220
Other (32¢) 281
Balance as of March & $1,13¢ $1,431

The decrease in the above table in “Other” durirgduarter ended March 31, 2012 primarily refléfoésimpact of warranty reserves
reclassified to Liabilities of Discontinued Opecets, see Note 2 for further discussion. The ineeaflected in “Other” during the quarter
ended March 31, 2011 primarily reflected the impedinalizing purchase accounting on the acquisitbf Clipper.

Note 13: Collaborative Arrangements

In view of the risks and costs associated with thgieg new engines, Pratt & Whitney has entered @artain collaboration
arrangements in which sales, costs and risks amedhSales generated from engine programs, speie and aftermarket business under
collaboration arrangements are recorded as eannaaf ifinancial statements. Amounts attributableuo collaborative partners for their share
of sales are recorded as an expense in our finestataments based upon the terms and nature afthegement. Costs associated with
engine programs under collaborative arrangemertsxgyensed as incurred. Under these arrangemehi#harators contribute their program
share of engine parts, incur their own productiostg and make certain payments to Pratt & Whitoegfiared or joint program costs. The
reimbursement of the collaborators’ share of progcasts is recorded as a reduction of the relatpdrese item at that time. As of March 31,
2012, the collaborators’ interests in all commdrergine programs ranged from 12% to 48%, inclusiva portion of Pratt & Whitney’s
interests held by other participants. Pratt & Wtiis the principal participant in all existing kaddorative arrangements. There are no
individually significant collaborative arrangemeatsd none of the partners exceed a 31% shareiimdasdual program.

On October 12, 2011, Pratt & Whitney and Rolls-Roganounced an agreement to restructure theiestiein IAE and to form a new
joint venture to develop engines to power the igexteration of mi-size aircraft that will replace the existing fleétmid-size aircraft
currently in service or in development. Consumnratibeach of these transactions is subject to aeégryl approvals and other closing
conditions. We expect the restructuring of theiparinterests in IAE to be completed in mid-20TRe closing of the new joint venture is
also subject to the completion of the restructunhthe parties’ interests in IAE and may take bssantially longer period of time to
complete. See Note 1 for further discussion.

Note 14: Contingent Liabilities

Summarized below are the matters previously desdriilb Note 17 of the Notes to the Consolidated méisd Statements in our 2011
Annual Report, incorporated by reference in ourl2Barm 10-K, updated as applicable.

Environmental. Our operations are subject to environmental reguidily federal, state and local authorities inlthited States and

regulatory authorities with jurisdiction over owréign operations. We accrue for the costs of enwirental investigatory, remediation,
operating and maintenance costs when it is prokiabtea liability has been incurred and the am@antbe reasonably estimated. The most
likely cost to be incurred is accrued based onvatuation of currently available facts with respteceach individual site, including existing
technology, current laws and regulations and peatediation experience. Where no amount withimgeaof estimates is more likely, we
accrue the minimum. For sites with multiple respolesparties, we consider our likely proportionatare of the anticipated remediation costs
and the ability of the other parties to fulfill thebligations in establishing a provision for teasosts. We discount liabilities with fixed or
reliably determinable future cash payments. Weataeduce accrued environmental liabilities by ptitd insurance reimbursements. We
periodically reassess these accrued amounts. Wyédhat the likelihood of incurring losses mad#yiin excess of amounts accrued is
remote.

Government. We are now, and believe that in light of the curtgrs. government contracting environment we withtinue to be, the subject
of one or more U.S. government investigations.dfav one of our business units were charged witingaoing as a result of any of these
investigations or other government investigationsl{ding violations of certain environmental ompext laws) the U.S. government could
suspend us from bidding on or receiving awardsesf b.S. government contracts pending the completfdegal proceedings. If convicted
or found liable, the U.S. government could fine detar us from new U.S. government contractingfperiod generally not to exceed three
years. The U.S. government could void any contrfaetsd to be tainted by frau
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Our contracts with the U.S. government are alsgestito audits. Like many defense contractors, axelreceived audit reports, which
recommend that certain contract prices should $eced to comply with various government regulati@@ame of these audit reports involve
substantial amounts. We have made voluntary refimti®se cases we believe appropriate, have detbime allegations and continue to
litigate certain other cases. In addition, we aeduar liabilities associated with those matterg tra probable and can be reasonably estirr
The most likely settlement amount to be incurreaidsrued based upon a range of estimates. Wheamaont within a range of estimates is
more likely, then we accrue the minimum amount.

As previously disclosed, the Department of Jugix®J) sued us in 1999 in the U.S. District Courttfee Southern District of Ohio,
claiming that Pratt & Whitney violated the civil IBa Claims Act and common law. This lawsuit relatethe “Fighter Engine Competition”
between Pratt & Whitney's F100 engine and GeneledtEc’'s F110 engine. The DOJ alleges that theegowment overpaid for F100 engines
under contracts awarded by the U.S. Air Forcedodi years 1985 through 1990 because Pratt & Whitiflated its estimated costs for some
purchased parts and withheld data that would havealed the overstatements. At trial of this mattempleted in December 2004, the
government claimed Pratt & Whitney's liability te I$624 million. On August 1, 2008, the trial cqudge held that the Air Force had not
suffered any actual damages because Pratt & Whitadymade significant price concessions. Howehertrial court judge found that Prat
Whitney violated the False Claims Act due to inaatel statements contained in the 1983 offer. Iratheence of actual damages, the trial
court judge awarded the DOJ the maximum civil pgnafl $7.09 million, or $10,000 for each of the 7@9oices Pratt &

Whitney submitted in 1989 and later under the @mts. In September 2008, both the DOJ and UTC #gxpéze decision to the Sixth Circuit
Court of Appeals. In November 2010, the Sixth Giredfirmed Pratt & Whitney’s liability under thealfse Claims Act and remanded the case
to the U.S. District Court for further proceedirgsthe question of damages. Should the governnigmiately prevail, the outcome of this
matter could result in a material effect on ountessof operations in the period in which a lialyilwould be recognized or cash flows for the
period in which damages would be paid.

As previously disclosed, in December 2008, the Btepent of Defense (DOD) issued a contract clainireg&ikorsky to recover
overpayments the DOD alleges it has incurred sliaceiary 2003 in connection with cost accountingigka approved by the DOD and
implemented by Sikorsky in 1999 and 2006. Thesagbs relate to the calculation of material overhedels in government contracts. The
DOD claims that Sikorsky'’s liability is approximétes92 million (including interest through March 28). We believe this claim is without
merit and Sikorsky filed an appeal in December 2808 the U.S. Court of Federal Claims, which isigimg. We do not believe the
resolution of this matter will have a material acbeeeffect on our competitive position, result®pérations, cash flows or financial condition.

A significant portion of our activities are subjeatexport control regulation by the U.S. Departtr@frState (State Department) under
the U.S. Arms Export Control Act and Internatiomaffic in Arms Regulations (ITAR). From time tarte, we identify, investigate,
remediate and voluntarily disclose to the Statedbmpent’s Office of Defense Trade Controls Comm@&(DTCC) potential violations of the
ITAR. DTCC administers the State Department’s atithander the ITAR to impose civil penalties arnttier administrative sanctions for
violations, including debarment from engaging ia #xport of defense articles or defense servicest dif our voluntary disclosures are
resolved without the imposition of penalties oresthanctions. However, as previously disclose8iianember 2011, DTCC informed us that
it considers certain of our voluntary disclosuriésdfsince 2005 to reflect deficiencies warrangjremalties and sanctions. We are currently in
discussions with DTCC to reach a consent agreeménith we anticipate will provide for a paymentttyg Company to the State Department
and commitments regarding additional remedial céanpk efforts.

The voluntary disclosures that we anticipate wéllddldressed in the consent agreement currently disbeission include 2006 and 2(
disclosures regarding the export by Hamilton Suadst to Pratt & Whitney Canada (P&WC) of certaindifications to dual-use electronic
engine control software, and the re-export by P&@#Ehose software modifications and subsequent P&l Geloped patches to China
during the period 2002-2004 for use in the develepnof the Z-10 Chinese military helicopter. As\poisly disclosed, the DOJ has also
separately conducted a criminal investigation efrifatters addressed in these disclosures, asswhléaccuracy and adequacy of the
disclosures. We have been cooperating with the ByJestigation. Since November 2011, we have lrediscussions with the DOJ to
resolve this matter.

We continue to evaluate the range of possible o¢soof these separate but related export complisatiers and have recognized a
potential liability at March 31, 2012 of $55 millioWe currently expect resolution of these mattermsccur in the first half of 2012. We do |
believe the ultimate resolution of these matterdividually or collectively, will have a materiatlaerse effect on our competitive position,
results of operations, cash flows or financial dtad.
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Other. We extend performance and operating cost guarahtsesd our normal warranty and service policiesfdended periods on some
of our products. We have accrued our estimateefidiility that may result under these guaranteebsfor service costs that are probable and
can be reasonably estimated.

During the first quarter of 2012, we identified thetential for additional remediation costs assediavith certain components within 1
main shaft of wind turbines previously installedday Clipper business. We are currently researctiiagause of the underlying quality
issues and have not yet identified the final cdiveaemediation actions. We are unable to deteeraineasonably possible remediation cost
estimate at this time. Depending upon the natuteefemediation actions required and the numberstélled turbines that may be affected,
the outcome of this matter could result in a mateifect on our results of operations in the pérrowhich a warranty liability would be
recognized or cash flows for the period in whichrnaaty remediation is performed.

We are involved in a number of other legal proceesli investigations and other contingency mattectiding government audit
matters, environmental investigatory, remediat@pgrating and maintenance costs, performance geasrself-insurance programs and
matters arising out of the normal course of busindége are also subject to a number of routine l#gsavestigations and claims (some of
which involve substantial amounts) arising outref brdinary course of our business. Many of thesegedings are at preliminary stages, and
many of these cases seek an indeterminate amodanwges. We regularly evaluate the status of [@gakedings in which we are involved,
to assess whether a loss is probable or theres@sanable possibility that a loss or additionaslmay have been incurred and determine if
accruals and related disclosures are appropridie Cbmpany has established reserves for severdréuinf its legal proceedings and other
matters. We accrue contingencies based upon a cdmgessible outcomes. If no amount within thisgars a better estimate than any other,
then we accrue the minimum amount. With respeantoadditional losses that may be incurred in exoéshose accrued, either they are
considered not material or we do not believe thathge of reasonably possible losses (defined dydlevant accounting literature to include
all potential losses other than those deemed “refjioan be determined. We do not believe that tinesiters will have a material adverse
effect upon our competitive position, results oégiions, cash flows or financial condition.

All forward-looking statements concerning the pbksor anticipated outcome of environmental, ingggory, litigation proceedings
and other contingency matters involve risks ancedainties that could cause actual results to diffaterially from those expressed or
implied in the forward-looking statements. For fignt information as to these risks and uncertainsies Cautionary Note Concerning Fact
That May Affect Future Results” and Part Il, Ited, IRisk Factors” in this Form 10-Q.

Note 15: Segment Financial Data

Our operations are classified into five principagsents: Otis, UTC Climate, Controls & SecurityatP& Whitney, Hamilton
Sundstrand and Sikorsky. The segments are genbadlyd on the management structure of the busmessethe grouping of similar
operating companies, where each management orgjanitas general operating autonomy over diveifismducts and services. On
September 28, 2011, we announced a new organiaasbmcture that allows us to better serve custertigough greater integration across
product lines. Effective January 1, 2012, we forrtrelUTC Climate, Controls & Security segment whidmbines the former Carrier and
UTC Fire & Security segments.

Results for the quarters ended March 31, 2012 8dd are as follows:

Net Sales Operating Profits Operating Profit Margins
(Dollars in millions) 2012 2011 2012 2011 2012 2011
Otis $277C $2772 $ 566 $ 63C 20.4% 22.1%
UTC Climate, Controls & Securi 4,11z 4,39: 544 471 13.2% 10.7%
Pratt & Whitney 3,052 2,87: 38¢ 42¢€ 12.7% 14.%
Hamilton Sundstran 1,23¢ 1,13¢ 19¢ 172 16.(% 15.1%
Sikorsky 1,34¢ 1,582 13€ 141 10.1% 8.9%
Total segment 12,51¢ 12,75¢ 1,83: 1,842 14.€% 14.2%
Eliminations and othe (92 (78) (35) (65)
General corporate expens — — (96) (89
Consolidatec $12,42¢  $12,68( $1,70z  $1,68¢ 13.7% 13.5%

See Note 8 to the Condensed Consolidated FinaBtasgments for a discussion of restructuring dostsded in segment operating
results.
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Note 16: Accounting Pronouncements

In December 2011, the FASB issued ASU No. 2011"Dikclosures about Offsetting Assets and LiabiitfeThis ASU is intended to
enhance a financial statement user’s ability toeusiind the effects of netting arrangements ométy's financial statements, including
financial instruments and derivative instrumentt tire either offset or subject to an enforcealaster netting or similar arrangement. The
scope of this ASU includes derivatives, sale apdirehase agreements and reverse sale and repuetrasenents, and securities borrowing
and securities lending arrangements. This ASU deduenhanced disclosure requirements, including ¢paiss and net information about
instruments and transactions eligible for offseswnject to an agreement similar to a master meiimangement. The provisions of this ASU
will be applied retrospectively for interim and amahperiods beginning on or after January 1, 2018 .are currently evaluating the impact of
this new ASU.
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With respect to the unaudited condensed consotidatancial information of UTC for the quarters eaddviarch 31, 2012 and 2011,
PricewaterhouseCoopers LLP (PricewaterhouseCoopgsited that it has applied limited procedureadoordance with professional
standards for a review of such information. Howeiterreport dated April 30, 2012, appearing belstates that the firm did not audit and
does not express an opinion on that unaudited emedieconsolidated financial information. PricewadeiseCoopers has not carried out any
significant or additional audit tests beyond thtiest would have been necessary if their reportrieadeen included. Accordingly, the degree
of reliance on its report on such information skidut restricted in light of the limited nature bétreview procedures applied.
PricewaterhouseCoopers is not subject to the ifiglgitovisions of Section 11 of the Securities A€t1933 (the Act) for its report on the
unaudited condensed consolidated financial infoiondtecause that report is not a “report” or a thaf a registration statement prepared or
certified by PricewaterhouseCoopers within the megaof Sections 7 and 11 of the Act.

Report of Independent Registered Public Accountindrirm
To the Board of Directors and Shareowners of Unitedhnologies Corporation:

We have reviewed the accompanying condensed cdasadi balance sheet of United Technologies Coriporand its subsidiaries as of
March 31, 2012, and the related condensed consetdidgatement of comprehensive income for the threeth periods ended March 31,
2012 and 2011 and the condensed consolidated siateicash flows for the three-month periods erdadch 31, 2012 and 2011. This
interim financial information is the responsibiliéy the Corporation’s management.

We conducted our review in accordance with thedsteds of the Public Company Accounting OversighaldUnited States). A review of
interim financial information consists principalty applying analytical procedures and making inigsiof persons responsible for financial
and accounting matters. It is substantially lessciope than an audit conducted in accordance hatlstandards of the Public Company
Accounting Oversight Board (United States), thezotiye of which is the expression of an opinionareling the financial statements taken as
a whole. Accordingly, we do not express such aniopi

Based on our review, we are not aware of any naterbdifications that should be made to the accaoyipg condensed consolidated intel
financial information for it to be in conformity Wi accounting principles generally accepted inUhéed States of America.

We previously audited, in accordance with the stads of the Public Company Accounting Oversighti8d&nited States), the consolidated
balance sheet as of December 31, 2011, and thtedelansolidated statements of operations, of ftasts and of changes in equity for the
year then ended (not presented herein), and inepart dated February 9, 2012, we expressed aralifigd opinion on those consolidat
financial statements. In our opinion, the inforroatset forth in the accompanying condensed coregelidbalance sheet as of December 31,
2011, is fairly stated in all material respectsatation to the consolidated balance sheet frontlwhihas been derived.

/sl PricewaterhouseCoopers LLP

Hartford, Connecticut
April 30, 2012
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Item 2. Managemen’s Discussion and Analysis of Financial Condition ahResults of Operations

BUSINESS OVERVIEW

We are a global provider of high technology prodwartd services to the building systems and aerespdastries. Our operations are
classified into five principal business segmentss, @ TC Climate, Controls & Security, Pratt & Wiy, Hamilton Sundstrand and Sikorsky.
Otis and UTC Climate, Controls & Security are regerto as the “commercial businesses,” while Reatthitney, Hamilton Sundstrand and
Sikorsky are collectively referred to as the “apaxe businesses.”

On September 28, 2011, we announced a new orgamiahstructure that allows us to better serveamsts through greater integration
across product lines. Effective January 1, 2012fosmed the UTC Climate, Controls & Security segim&hich combines the former Carrier
and UTC Fire & Security segments.

Certain reclassifications have been made to tler pgar amounts to conform to the current yeargdion. The current status of
significant factors impacting our business envirenirin 2012 is discussed below. For additionaludision, refer to the “Business Overview”
section in Management’s Discussion and AnalysBin&ncial Condition and Results of Operations in2Q11 Annual Report, which is
incorporated by reference in our 2011 Form 10-K.

General

Our worldwide operations can be affected by indalsteconomic and political factors on both a regioand global level. To limit the
impact of any one industry, or the economy of angle country on our consolidated operating reswoits strategy has been, and continues to
be, the maintenance of a balanced and diversifietigio of businesses. Our businesses include bothmercial and aerospace operations,
original equipment manufacturing (OEM) and exteasilated aftermarket parts and services businegsegell as the combination of shol
cycles at UTC Climate, Controls & Security and at commercial aerospace aftermarket businessedpager cycles at Otis and at our
aerospace OEM businesses. Our customers includpatoes in the private sector and governments, anthusinesses reflect an extensive
geographic diversification that has evolved wita tdontinued globalization of world economies.

Although we are encouraged by increases in U.8lee8al construction activity and improving U.®nsumer confidence, the global
economy remains uneven. In the U.S., a strengtggammarket, improving consumer finances, and ginawthe manufacturing and retalil
sectors have been tempered by high gasoline pitgspe remains in a mild recession, with declinesanufacturing activity, and China is
experiencing what appears to be a short-term slemudo construction. With continued signs of a slogveconomy in China, we expect the
Chinese government will ease fiscal policies inparpof economic growth. Growth rates in other egiveg markets have moderated but are
still well above those of the developed economiéigh an uneven growth outlook, we continue to tpksemptive steps to position our
business for future earnings growth by further oioly operating costs even as we continue to inmaséw product launches and growth
markets. As a result, we are increasing our 2003 déar estimate of restructuring cost in contirgugperations from $350 million to $450
million.

Consolidated net sales decreased 2% in the fiesteyuof 2012, as compared to the same period bf.20rganic sales growth (1%) was
more than offset by the adverse effect of foreigmency translation (1%) and the impact from nepdsitions (2%), as further discussed
below within “Results of Operations.” Consolidatguerating profit increased 1% in the first quade2012, as compared with the same
period of 2011. This year-over-year improvemenies the benefit from non-recurring items (8%jsef by higher year-over-year
restructuring costs (5%) and the adverse effefiireign exchange (2%).

Discontinued Operation:

On March 14, 2012, the Board of Directors of ther(pany approved a plan for the divestiture of a neinah non-core businesses. Cash
generated from these divestitures is intended tasked to repay a portion of the short-term debexgect to incur as part of the financing for
the proposed acquisition of Goodrich. The divestilare expected to generate approximately $®miili cash, net of taxes. The results of
operations including the net gain or loss and ét@ted cash flows which result from these non-twuginesses have been reclassified to
Discontinued Operations on our Condensed Conselidatatements of Comprehensive Income and CastsFtowvall periods presented.
Cash flows from the operation of these discontinoesinesses are expected to continue until thejrodials, most of which are expected to
occur in the second half of 2012. The planned diteess are Hamilton Sundstrand’s Industrial bus@@s, Rocketdyne, and Clipper. As a
result of the decision to dispose of these busesgthe Company has recorded pre-tax goodwill impent charges of approximately $360
million and $590 million related to Rocketdyne &lipper, respectively, in discontinued operationsmy the first quarter of 2012. The
goodwill impairment charges result from the decidio dispose of both Rocketdyne and Clipper withirelatively short period after acquiri
the businesses. Consequently, there has not b#enestt opportunity for the long-term operatiorsrecover the value implicit in goodwill at
the initial date of acquisition.
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Acquisition and Disposition Activit

As discussed below in “Results of Operations,” msults include the impact from noeeurring items such as the adverse effect of
impairment charges, and the beneficial impact aigghom business divestiture activities, includthgse related to the ongoing portfolio
transformation at UTC Climate, Controls & Secur®ur growth strategy contemplates acquisitions. @rations and results can be affe
by the rate and extent to which appropriate actioisopportunities are available, acquired busiessse effectively integrated, and
anticipated synergies or cost savings are achieved.

During the first quarter of 2012, our investmenbiursiness acquisitions was $75 million (includimptdassumed of $3 million), and
consisted primarily of a number of small acquisifon our commercial businesses. We recorded tbess»of the purchase price over the
estimated fair value of the assets acquired as@ease in goodwill. As a result of acquisitioniatt in the first quarter of 2012, goodwill
increased $27 million.

On September 21, 2011, we announced an agreemacqiire Goodrich, a global supplier of systemssardices to the aerospace and
defense industry with 2011 sales of $8.1 billiomo@rich products include aircraft nacelles andrintesystems, actuation and landing
systems, and electronic systems. Under the terrnieagreement, Goodrich shareholders will reci#7.50 in cash for each share of
Goodrich common stock they own at the time of tlosing of the transaction. This equates to a egtimated enterprise value of $18.4
billion, including $1.9 billion in net debt to besumed. In March 2012, Goodrich received sharehalderoval for the transaction. The
transaction is subject to customary closing coadgj including regulatory approvals. We expect thistacquisition will close in mid-2012.
Once the acquisition is complete, Goodrich and HtamiSundstrand will be combined to form a new segimamed UTC Aerospace
Systems. This segment and our Pratt & Whitney segmil be separately reportable segments althabgl will both be included within the
UTC Propulsion & Aerospace Systems organizatiomatture. We expect the increased scale, finastiahgth and complementary products
of the new combined business will strengthen owitjmm in the aerospace and defense industry. Eyrite expect that this acquisition will
enhance our ability to support our customers witlienintegrated systems.

On October 12, 2011, Pratt & Whitney and Rolls-Roptc (Rolls-Royce), participants in the IAE Intational Aero Engines AG (IAE)
collaboration, announced an agreement to restritiair interests in IAE. Under the terms of thecsagnent, RolldRoyce will sell its interes
in IAE and license its V2500 intellectual propeitylAE to Pratt & Whitney for $1.5 billion plus aagreed payment contingent on each hour
flown by V2500-powered aircraft in service at thesing date during the fifteen year period follogidosing of the transaction.
Consummation of this restructuring is subject utatory approvals and other closing conditions.Apnil 12, 2012, MTU Aero Engines
GmbH (MTU) and Japanese Aero Engines Corporatid&(), also participants in the IAE collaboratioonsented to the restructuring. Uy
closing, we anticipate Pratt & Whitney will begiarsolidating IAE. The acquisition of the additiomaterests in IAE and the intellectual
property licenses will be reflected as intangildeets and amortized in relation to the economiefitsireceived over the projected remaining
life of the V2500 program.

Also, on October 12, 2011, Pratt & Whitney and R#tloyce announced an agreement to form a newyjeirture to develop new
engines to power the next generation of mid-sizerait that will replace the existing fleet of msilze aircraft currently in service or in
development. With this new joint venture, Pratt &iiviey and Rolls-Royce will focus on high-bypassorgeared turbofan technology as
well as collaborate on future studies of next gatien propulsion systems. Pursuant to the agreentenformation of this new venture is
subject to regulatory approvals and other closmgddions, including completion of the restructgyiof the parties’ interests in IAE. We
expect the restructuring of the parties’ inter@st®\E to be completed in mid-2012. The closinglod new joint venture may take a
substantially longer period of time to complete.

On March 14, 2012, the Board of Directors of therpany approved a plan for the divestiture of a neinaf non-core businesses. Cash
generated from these divestitures is intended tuske to repay short-term debt incurred to finahegproposed acquisition of Goodrich and
is expected to reduce the amount of equity issn@dmnnection with financing the acquisition.

We expect to invest approximately $500 million @gaisitions in 2012, excluding spending for thegueed acquisitions of Goodrich
and Rolls-Royce’s interests in IAE. However, aczjuisition spending may vary depending uponithiag, availability and appropriate
value of acquisition opportunities.

Other

Government legislation, policies and regulations lcave a negative impact on our worldwide operati@overnment regulation of
refrigerants and energy efficiency standards, étesafety codes and fire protection regulatiomsiaaportant to our commercial businesses.
Government and market-driven safety and performaagelations, restrictions on aircraft engine n@isd emissions, and government
procurement practices can impact our aerospacéefedse businesses.
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Commercial airline financial distress and consdlag global economic conditions, changes in ravtamal and commodity prices,
interest rates, foreign currency exchange ratesggrcosts, and the impact from natural disastedsageather conditions create uncertainties
that could impact our earnings outlook for the rgmdar of 2012. See Part II, Iltem 1A, “Risk Factoirsthis Form 10Q for further discussiol

CRITICAL ACCOUNTING ESTIMATES

Preparation of our financial statements requiresagament to make estimates and assumptions tkat it reported amounts of
assets, liabilities, sales and expenses. We bdlwvmost complex and sensitive judgments, beaaiueir significance to the Consolidated
Financial Statements, result primarily from thedhe®make estimates about the effects of mattettsatte inherently uncertain. Management'’s
Discussion and Analysis of Financial Condition &w®bults of Operations and Note 1 to the ConsolitlRieancial Statements in our 2011
Annual Report, incorporated by reference in ourl2Barm 10-K, describe the significant accountintnestes and policies used in
preparation of the Consolidated Financial Statemeéittual results in these areas could differ froanagement’s estimates. There have been
no significant changes in our critical accountisgiraates during the first quarter of 2012.

RESULTS OF OPERATIONS

Net Sales
Quarter Ended March 31,
(Dollars in millions) 2012 2011
Net Sales $ 12,42 $ 12,68(

The 2% decrease in net sales for the first quaft2f12 reflects organic sales growth (1%), whiaswnore than offset by the impact of
net dispositions (2%) and the adverse impact @ifor currency translation of 1%. During the firsiagter of 2012, four of the five business
segments experienced organic sales growth, leddmyilkbn Sundstrand (10%) and Pratt & Whitney (7%)e organic growth at Hamilton
Sundstrand was driven by higher aerospace OEM é&fblaerospace aftermarket (5%) volumes. Pratt &Weis organic growth is
primarily a result of higher military engine andeafnarket sales (5%) and higher volume at Pratt ity Canada (3%), offset by a decr¢
in commercial spares and commercial engine debggd%). Sikorsky organic sales contracted 15%gviahg 15% organic growth in the
first quarter of 2011, due to the absence of higlne development aircraft sales (9%), and fewaveleés to the U.S. government (5%).

Cost of Products and Services Sold

Quarter Ended March 31,

(Dollars in millions) 2012 2011
Cost of products sold $ 6,32¢ $ 6,47¢
Percentage of product sa 75.2% 74.5%
Cost of services sol $ 2,612 $ 2,68¢
Percentage of service sa 65.2% 67.2%
Total cost of products and services s $ 8,941 $ 9,164

The factors contributing to the total percentagencje year-over-year for the quarter ended Marcl2@12 in total cost of products and
services sold are as follows:

Quarter Ended
March 31, 201:

Organic volume 1%
Foreign currency translatic (1)%
Acquisitions and divestitures, r (2)%
Other —

Total % Chang: (2%
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The organic increase in total cost of products serdices sold of 1% corresponded to the 1% orgsales growth noted above. The 2%
decline attributable to “Acquisitions and divestés, net” is largely attributable to the ongoingtfmio transformation initiatives at UTC
Climate, Controls & Security. The year-over-yeacréase in cost of services sold, as a percentaggrate sales, reflects favorable
aftermarket service performance within the aerospsinesses.

Gross Margin

Quarter Ended March 31,

(Dollars in millions) 2012 2011
Gross margin $ 3,48¢ $ 3,51¢
Percentage of net sal 28.(% 27.1%

The 30 basis point increase in gross margin asaeptage of sales for the first quarter of 201Z;@mpared to the same period of 2011,
is due to the absence of losses associated wimational development aircraft sales at Sikorskyich were recognized in the first quarte
the prior year (30 basis points). The benefit fiagher margin services sales in the first quart&0d 2 (30 basis points) was offset by higher
restructuring costs recorded in the first quarfe2G12 (30 basis points).

Research and Development

Quarter Ended March 31,

(Dollars in millions) 2012 2011
Company-funded $ 547 $ 47C
Percentage of net sal 4.4% 3.7%
Custome-funded $ 32¢ $ 32¢
Percentage of net sal 2.6% 2.6%

Research and development spending is subject teatieble nature of program development scheduldstherefore, year-over-year
fluctuations in spending levels are expected. Th@rty of the company-funded spending is incubgdhe aerospace businesses. The year-
over-year increase in company-funded research anelabment in the quarter ended March 31, 201566, reflects an increase at Pratt &
Whitney to further advance development primarilyvafitiple geared turbo fan platforms (11%) andikb&ky primarily in support of
military programs (4%). These increases were pridfset by a net decline at Hamilton Sundstrgh%h) led by lower expenditures on the
Boeing 787 program. We continue to expect compamgéd research and development for the full yeaP 20 increase about $150 million,
as compared with 2011, in support of multiple rgpxteration aerospace platforms.

Selling, General and Administrative

Quarter Ended March 31,

(Dollars in millions) 2012 2011
Selling, general and administrative expenses $ 1,53t $ 1,45¢
Percentage of net sal 12.4% 11.5%

Selling, general and administrative expenses ise@®&% in the first quarter of 2012, as compardtidssame period of 2011, due
primarily to higher restructuring costs (3%) andtsaelated to the proposed acquisition of Goodj28f). The 90 basis point year-over-year
increase as a percent of sales also reflects thgker acquisition related and restructuring costs.

Other Income, Net

Quarter Ended March 31,

(Dollars in millions) 2012 2011
Other income, net $ 301 $ 98
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Other income, net includes the operational imp&etoity earnings in unconsolidated entities, royalcome, foreign exchange gains
and losses as well as other ongoing and non-recuitems. The year-over-year increase in othermremet in the first quarter of 2012,
largely reflects an approximately $215 million gein from the sale of a controlling interest in amafacturing and distribution joint venture
in Asia, partially offset by $103 million of impaent charges related to planned business dispasitimth of which are related to the
ongoing UTC Climate, Controls & Security portfotimnsformation.

The remaining increase in other income, net ishatimble primarily to net gains recognized on mlisceous asset sales ($42 million),
and normal recurring operational activity as disel above ($49 million).

Interest Expense, Net

Quarter Ended March 31,

(Dollars in millions) 2012 2011
Interest expense $ 164 $ 16t
Interest incom (35 17
Interest expense, n $ 12¢ $ 14¢
Average interest expense ri 5.7% 5.8%

The increase in interest income in the first quasfe2012, as compared with the same period of 2@flects approximately $15 millic
of favorable pre-tax interest adjustments relatetth¢ conclusion of the IRS’s examination of oud&6- 2008 tax years.

Income Taxes

Quarter Ended March 31,

2012 2011
Effective tax rate 20.0% 31.6%

The decrease in the effective tax rate for thetgu@nded March 31, 2012, primarily reflects theofable non-cash income tax impact
of $203 million related to the conclusion of theSIR examination of the Company’s 2006 — 2008 tearyeThis decrease is partially offset by
the unfavorable tax impact related to the net gags®ciated with the UTC Climate, Controls & Segusngoing portfolio transformation.

We estimate our full year annual effective incommerate in 2012, excluding the impact of the adtjais of Goodrich, to be
approximately 29.5%, absent one-time adjustmerdscantingent upon the release of valuation allowarresulting from potential internal
legal entity reorganizations. These internal legity reorganizations are separate from the @eatf UTC Climate, Controls & Security as
described above and are a component of our ongffags to improve business efficiency.

Net Income Attributable to Common Shareowners fr@@ontinuing Operations

Quarter Ended March 31,

(Dollars in millions, except per share amounts) 2012 2011
Net income attributable to common shareowners ftontinuing operation $ 1,18: $ 967
Diluted earnings per share from continuing openret $ 1.31 $ 1.0¢

Diluted earnings per share from continuing operetifor the first quarter of 2012 includes a ned%8r share benefit from non-
recurring items, partially offset by $.09 per shafeestructuring charges. The results for the fitsarter of 2011 included a net charge for
restructuring of $.02 per share.

The impact of foreign currency generated an advienpact of $.02 per diluted share on our operatipegformance in the first quarter
of 2012. This year-over-year impact also includesriet adverse foreign currency translation impaétratt & Whitney Canada (P&WC). At
P&WC, strength in the U.S. Dollar in the first gtearof 2012 generated a benefit from foreign cwyemanslation as the majority of P&WE’
sales are denominated in U.S. Dollars, while aifiggmt portion of its costs are incurred in locakrencies. To help mitigate the volatility of
foreign currency exchange rates on our operatisglt® we maintain foreign currency hedging progratine majority of which are entered
into by P&WC. As a result of hedging programs catlein place, P&WC’s 2012 full year operating résware expected to include a net
adverse impact of foreign currency translation bedging of approximately $50 million, of which apgimately $16 million has impacted
our operating results in the first quarter of 208@r additional discussion of hedging, refer tod®tto the Condensed Consolidated Financial
Statements.
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Net (Loss) Income Attributable to Common Shareowsdérom Discontinued Operations

Quarter Ended March 31,

(Dollars in millions, except per share amounts) 2012 2011
Net (loss) income attributable to common shareow/frem discontinue:

operations $ (859 $ 45
Diluted (loss) earnings per share from discontinojeeration: $ (0.99 $ 0.0t

Diluted loss per share from discontinued operatfonshe first quarter of 2012 includes $.71 peaarshof goodwill impairment charges
related to Rocketdyne and Clipper, and $.26 peteshiafavorable income tax adjustments relatedeaeicognition of a deferred tax liability
on the existing difference between the accountergus tax gain on the planned disposition of Hamifundstrand’s Industrial Businesses.
Discontinued operations for the first quarter o12@lso include a $.03 per share benefit from d¢iselts of operations of the discontinued
entities.

Restructuring Costs

During the first quarter of 2012, we recorded met{ax restructuring costs totaling $138 milliom feew and ongoing restructuring
actions as follows:

Quarter Ended March 31,

(Dollars in millions) 2012 2011

Otis $ 28 $ 2
UTC Climate, Controls & Securi 35 21
Pratt & Whitney 37 4
Hamilton Sundstran 2 2
Sikorsky 3 1
Eliminations and othe 6 —

Restructuring costs recorded within continuing agiens 111 30
Restructuring costs recorded within discontinueerapions 27 1
Total $ 13¢ $ 3

The net costs included $62 million recorded in adstales, $49 million in selling, general and auistrative expenses and $27 million
in discontinued operations. As described belowsdtmsts primarily relate to actions initiated dgr2012 and 2011.

2012 Actions.During the first quarter of 2012, we initiated resturing actions relating to ongoing cost redutdforts, including workforc
reductions and the consolidation of field operaidie recorded net pre-tax restructuring costdingt$116 million as follows: Otis $23
million, UTC Climate, Controls & Security $25 mdin, Pratt & Whitney $34 million, Hamilton Sundstda®1 million, Eliminations and other
$6 million and discontinued operations of $27 milli The charges included $54 million in cost oésaf35 million in selling, general and
administrative expenses and $27 million in discwrd operations. These costs include $96 milliorséverance and related employee
termination costs, $12 million for asset write-devand $8 million for facility exit, lease terminati costs and other related costs.

We expect the 2012 actions that were initiatedéinfirst quarter to result in net workforce redaot of approximately 1,700 hourly and
salaried employees, the exiting of approximately,@Q0 net square feet and the disposal of assstsiated with exited facilities. As of
March 31, 2012, we have completed net workforceicgdns of approximately 350 employees. We arectaimg the majority of the remaining
workforce and all facility related cost reducticstians for completion during 2012 and 2013. Appnaaiely 70% of the total pre-tax charge
will require cash payments, which we will fund withsh generated from operations. During the fustrggr of 2012, we had cash outflows of
approximately $8 million related to the 2012 actioWe expect to incur additional restructuring sa@st$56 million to complete these actic
We expect recurring pre-tax savings to increase thestwo-year period subsequent to initiating ¢hastions to approximately $150 million
annually.

2011 Actions.During the first quarter of 2012, we recorded metfax restructuring costs totaling $20 million festructuring actions
initiated in 2011. The 2011 actions relate to ongaiost reduction efforts, including workforce retions and the consolidation of field
operations. We recorded the charges for the fuatter of 2012 as follows: Otis $6 million, UTC @late,
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Controls & Security $9 million, Pratt & Whitney $8illion, and Sikorsky $3 million. The charges ing&d $6 million in cost of sales and $14
million in selling, general and administrative erpes. Those costs included $10 million for severam related employee termination costs
and $10 million for facility exit, lease terminaticosts and other related costs.

We expect the 2011 actions to result in net wokddarductions of approximately 5,000 hourly andisadl employees, the exiting of
approximately 2 million net square feet of facdgtiand the disposal of assets associated withitesl éacilities. As of March 31, 2012, we
completed net workforce reductions of approxima8s00 employees and exited approximately 100,@&quare feet of facilities. We are
targeting the majority of the remaining workforaedacility related cost reduction actions for cdetipn during 2012 and 2013.
Approximately 70% of the total prax charge will require cash payments, which we firild with cash generated from operations. Dutim
first quarter of 2012, we had cash outflows of agpmately $72 million related to the 2011 actiove expect to incur additional
restructuring costs of $74 million to complete #hastions. We expect recurring pre-tax savingadoease over the two-year period
subsequent to initiating these actions to approteips300 million annually.

Additional 2012 Actions.We expect to initiate additional restructuring ans during the remainder of 2012. Including trgloosts related
previously initiated actions, we now expect fuly@012 restructuring costs from continuing operatiof approximately $450 million,
including the $111 million of charges incurred dgrithe first quarter of 2012. The expected adviengact on full year earnings in 2012 from
anticipated restructuring costs is expected toffsebby the beneficial impact from net nogcurring items. Except for those actions descr
above, no specific plans for significant other @asi have been finalized at this time.

Segment Review

Segments are generally based on the managemestustrof the businesses and the grouping of sirojp@rating companies, where
each management organization has general opeattogomy over diversified products and servicetediifre January 1, 2012, we formed
the UTC Climate, Controls & Security segment, whidmbines the former Carrier and UTC Fire & Segusggments. Adjustments to
reconcile segment reporting to the consolidatedli®for the quarters ended March 31, 2012 and 20&1ncluded in “Eliminations and
other” below, which also includes certain smaller subsidé We attempt to quantify material cited facteithin our discussion of the resu
of each segment whenever those factors are detgbheirHowever, in some instances, the factors wewdthin our segment discussion are
based upon input measures or qualitative informatiat does not lend itself to quantification whikscussed in the context of the financial
results measured on an output basis and are eogftine, quantified in the below discussions.

Results for the quarters ended March 31, 2012 8dd are as follows:

Net Sales Operating Profits Operating Profit Margins
(Dollars in millions) 2012 2011 2012 2011 2012 2011
Otis $ 2,77 $ 2,77: $ 56¢ $ 63C 20.4% 22.1%
UTC Climate, Controls & Securi 4,112 4,392 544 471 13.2% 10.7%
Pratt & Whitney 3,052 2,87: 38¢ 42¢€ 12.7% 14.%
Hamilton Sundstran 1,23¢ 1,13¢ 19¢ 172 16.(% 15.1%
Sikorsky 1,34¢€ 1,582 13€ 141 10.1% 8.9%
Total segment 12,51¢ 12,75¢ 1,83: 1,84z 14.€% 14.4%
Eliminations and othe (92 (78) (35) (65)
General corporate expens — — (96) (89)
Consolidatec $12,42¢  $12,68( $1,70z  $1,68¢ 13.7% 13.5%

Commercial Businesses

Our commercial businesses generally serve customéns worldwide commercial and residential prapéndustries, although UTC
Climate, Controls & Security also serves custontethe commercial and transport refrigeration irtdas. Sales in the commercial busine
are influenced by a number of external factorduidiog fluctuations in residential and commerciahstruction activity, regulatory changes,
interest rates, labor costs, foreign currency emghaates, customer attrition, raw material andgneosts, credit markets and other global
and political factors. UTC Climate, Controls & Sdtyls financial performance can also be influentgdproduction and utilization of
transport equipment, and, in the case of its resiglebusiness, weather conditions. To ensure atecgupply of products in the distribution
channel, UTC Climate, Controls & Security custoryanifers its customers incentives to purchase petal The principal incentive program
provides reimbursements to distributors for offgm@promotional pricing on UTC Climate, Controls &cBeity products. We account for
incentive payments made as a reduction to sales.
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Within the Otis segment, new equipment orders wleren 9% in the first quarter of 2012 due primatdya decline in China (17%). T
ongoing Chinese government effort to reduce hougii@es has had an adverse impact on the highesidential market, which represents
nearly half of Otis’ China sales. Otis also conéisto face challenges of higher commodity and labsts and pricing competition in China.

U.S. residential HVAC orders increased late ingbarter as UTC Climate, Controls & Security bemefifrom warmer than normal
temperatures across most of the U.S. As begun(8 &6 the legacy Carrier business, we will congittine process of evaluating and
transforming the UTC Climate, Controls & Securityrifolio.

Summary performance for each of the commercialnassies was as follows:

Otis UTC Climate, Controls & Security
(Dollars in millions) 2012 2011 Change 2012 2011 Change
Net Sales $2,77C $2,77: — $ 4,112 $ 4,39 (6)%
Cost of Sale: (1,826  (1,78)) 3% (2,996 (3,229) (7%
942 991 (5)% 1,11¢ 1,17¢ (5)%
Operating Expenses and Otl 37¢€ 361 4% 572 69¢ (18)%
Operating Profit: $ 566 $ 63C 10% $ 544 $ 471 15%

A discussion of the significant variances in opagatesults during the first quarter of 2012casnpared with the same period in 2011
each segment follows.

Otis —
Factors contributing to total % Change
Acquisitions /
Restructuring
Organic / FX Divestitures,
Operational Translation net Costs Other

Net Sales 1% (2)% — = o
Cost of Sale: 3% (1)% — 1% —
Operating Profit: (6)% (D)% — (4)% 1%

The organic sales increase in the quarter (1%)éspdimarily to growth in service sales with in@ges in both contractual maintenance
and modernization sales. Lower new equipment sal€ina (1%) were offset by continued growth invreguipment sales in other emerg
markets (1%).

The decrease in operational profit in the quadés)is due primarily to the impact of lower new gument volume in China (2%),
commodity costs increases (3%) and higher overbest$ (3%), all of which were partially offset kgvings from cost reduction initiatives
(2%). Higher service volume (3%) was offset by loweerage service pricing (3%).

UTC Climate, Controls & Security —

Factors contributing to total % Change

Acquisitions /
Restructuring
Organic / FX Divestitures,
Operational Translation net Costs Other
Net Sales 1% (2)% (6)% — —
Cost of Sale: 1% (1)% (N% — —
Operating Profit: (4% — (2)% 3% 24%

Organic sales increased 1% reflecting growth iroRgear(1%) and in the Automation and Controls busiee$1%), partially offset by the
shutdown of a Thailand factory due to extensivediag in that region (1%). The decrease in “Acdigss and divestitures, netd%o) reflects
the net year-over-year impact of net divestitu@spleted in the preceding twelve months associatddUTC Climate, Controls &
Security’s ongoing portfolio transformation effoiteluding integrating the legacy UTC Fire & Setytusinesses with the legacy Carrier
businesses.

Operational operating profit declined year-overry@&o) driven largely by the Americas region duatcombination of lower furnace
volume (2%) and weaker performance in Brazil (1E&rope commercial refrigeration benefited from wvoéuand a previously implemented
factory restructuring action (1%), while a declinghe fire protection and security services busiia northern Europe (2%) was offset by
fire protection and security services in southeundpe. The 24% increase in “Other” primarily reflethe net year-over-year impact of gains
and losses associated with the on-going portfedingformation at UTC Climate,
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Controls & Security as we continue to integrateldgacy UTC Fire & Security businesses with thetggCarrier businesses. This include
approximately $215 million net gain from the sal@@ontrolling interest in a manufacturing andriltion joint venture in Asia, partially
offset by $103 million of impairment charges rethte planned business dispositions.

Aerospace Businesst

The aerospace businesses serve both commercigba&ethment aerospace customers. In addition, elsnoéfPratt & Whitney also
serve customers in the industrial markets. Rev@assenger miles (RPMs), U.S. government milita/ space spending, and the general
economic health of airline carriers are all bar@mefor our aerospace businesses. Performance getieral aviation sector is closely tied to
the overall health of the economy and is positivegrelated to corporate profits.

The commercial airline industry rebounded in 2008 has remained generally strong since. Airlinfitraas measured by RPMs is
expected to grow between 4% and 6% in 2012. Althaugny airlines have returned to profitability, iifgiel prices continue to challenge the
airlines to consider the need for more fuel effitiaircraft. Commercial aerospace spares ordd?sadt & Whitney’s large commercial engine
business declined 3% in the first quarter of 2@@ywing a 33% increase in the first quarter ofl20Hamilton Sundstrand commercial
aerospace spares orders grew 1% on strength fraim@®@87 initial provisioning, following a 23% irease in the first quarter of 2011.
Consolidated commercial aerospace aftermarket,satdading Sikorsky, increased 3% in the first gaaof 2012, as compared with the s:
period of 2011.

Deficit reduction measures being considered bytfg& government are expected to pressure the efafment of Defense budget in
the coming years, resulting in a decline in U.Sp&rément of Defense spending. Total sales to ti$ gbvernment were $2.1 billion and $2.0
billion, or 17% and 15% of total UTC sales in tivstfquarter of 2012 and 2011, respectively. Outigipation in long-term production and
development programs for the U.S. government hdssaexpected to contribute positively to our résin 2012.

Summary performance for each of the aerospace dasas was as follows:

Pratt & Whitney Hamilton Sundstrand Sikorsky
(Dollars in millions) 2012 2011 Change 2012 2011 Change 2012 2011 Change
Net Sales $3,052 $2,87: 6% $1,23¢ $1,13¢ 9% $1,346 $1,58: (15)%
Cost of Sale: (2,232 (2,089 7% (886 (809  10% (1,089 (1,339 (19%
82( 784 5% 35C 32¢ 6 % 262 247 6 %
Operating Expenses and Otl 431 35€ 21% 152 157 (3)% 127 10€ 20%
Operating Profit: $ 38 §$ 42¢ 9% $ 19 $ 172 15% $ 13€ $ 141 (4)%

A discussion of the significant variances in opagatesults during the first quarter of 2012casnpared with the same period in 2011
each segment follows.

Pratt & Whitney —
Factors contributing to total % Change
Acquisitions /
Restructuring
Organic / FX Divestitures,
Operational Translation* net Costs Other
Net Sales 7% (2)% — — —
Cost of Sale: 6 % — — 1% —
Operating Profit: 3% (4% — (8)% —

* As discussed further in ti*Business Overview” and “Results of Operations” §eas of Management'’s Discussion and Analysis of
Financial Condition and Results of Operations, Rvatt & Whitney only, the transactional impact ofdign exchange hedging at P&\
has been netted against the translational foreigthange impact for presentation purposes in thevatiable. For all other segments,
these foreign exchange transactional impacts actugted within the organic sales/operational opangtprofit caption in their respective
tables. Due to its significance to Pratt & Whitnepverall operating results, we believe it is uk&disegregate the foreign exchange
transactional impact in order to clearly identifyet underlying financial performanc

Organic sales growth (7%) was driven by highertanyi engine deliveries and aftermarket sales (5figher shipments at P&WC
(3%) and higher industrial volumes at Pratt & WhitrPower Systems (2%), offset by a decrease in armiab spares and commercial eng
deliveries (4%).

The operational profit increase (3%) reflects higtregine and spares volumes within the militaryitess (7%) and at P&WC (9%), a
the benefit from a commercial contract termina{is%), offset by higher research and developmerfland pension costs (4%). A gain on
the sale of intellectual property in the first gqeanf 2012 (4%) was offset by the absence of a gaithe sale of an equity interest in a ven
in the first quarter of 2011 (4%).
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Hamilton Sundstrand —

Factors contributing to total % Change

Acquisitions /
Restructuring
Organic / FX Divestitures,
Operational Translation net Costs Other
Net Sales 10% — (2)% — —
Cost of Sale: 12% — (2% — —
Operating Profit: 16% 1)% (1)% — 1%

The organic sales growth (10%) reflects higher s in both the aerospace OEM (5%) and aerospterenafket (5%) businesses.
The increase within aerospace OEM sales is prignatitibutable to volume growth within commerciabguction and development programs
(6%). The increase within aerospace aftermarketimsarily attributable to commercial and militagyases volume growth (4%).

The increase in operational profit (16%) refledtghler commercial spares aftermarket volume (12%)ldrgely to Boeing 787 initial
provisioning, higher military spares volume (6%}ahe benefit of lower research and developmertsq89s0), all of which were offset in p
by higher pension costs (6%).

Sikorsky —
Factors contributing to total % Change
Acquisitions /
Restructuring
Organic / FX Divestitures,
Operational Translation net Costs Other
Net Sales (15)% — — — =
Cost of Sale: (19)% — — — —
Operating Profit: (2)% — — (2)% —

The organic sales decline (15%) reflects reducemntadt deliveries for international developmentgmams (12%), fewer aircraft sales to
the U.S. government (5%) and lower sales from ecustdunded development programs (2%). These declimee partially offset by
increased net sales from commercial operations @féputable primarily to strong S-92 demand, anwleased aftermarket support
(2%) driven by higher military spares volume.

The operational profit decline (2%) reflects theede impact of lower U.S. government volume (128igher year-over-year research
and development spending (12%) and other operatimsaincreases (2%). This was patrtially offsetigher aftermarket support volume
(14%), increased commercial profit (8%) and inceeldfreign military and international developmertfits (3%), due primarily to the
absence of one Canadian maritime helicopter dglivethe first quarter of 2011.

Eliminations and other —

Eliminations and other reflects the eliminatiorsafes, other income and operating profit transaoetdeen segments, as well as the
operating results of certain smaller businessels asdJTC Power. The year-over-year change in $atdbe first quarter of 2012, as
compared with the same period of 2011, reflectmarease in the amount of inter-segment sales mditiuins. The year-over-year change in
operating profit for the first quarter of 2012,@snpared with the same period of 2011, primarifiects the impact of lower self-insurance
and legal costs.
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LIQUIDITY AND FINANCIAL CONDITION

March 31, December 31 March 31,

(Dollars in millions) 2012 2011 2011
Cash and cash equivalents $ 6,28¢ $ 5,96( $ 4,44(C
Total debt 9,791 10,26( 10,487
Net debt (total debt less cash and cash equival 3,50¢ 4,30( 6,047
Total equity 23,54¢ 22,82( 23,12¢
Total capitalization (debt plus equit 33,34( 33,08( 33,61
Net capitalization (debt plus equity less cash agh

equivalents 27,05t 27,12( 29,17:
Debt to total capitalizatio 2% 31% 31%
Net debt to net capitalizatic 13% 16% 21%

We assess our liquidity in terms of our abilitygenerate cash to fund our operating, investingfiaaghcing activities. Our principal
source of liquidity is operating cash flows of daning operations, which, after netting out capé&apenditures, we target to equal or exceed
net income attributable to common shareowners frontinuing operations. In addition to operatinghcisws, other significant factors that
affect our overall management of liquidity includapital expenditures, customer financing requirgsianvestments in businesses,
dividends, common stock repurchases, pension fgndiccess to the commercial paper markets, adeaiiassailable bank lines of credit,
and the ability to attract long-term capital aisfattory terms.

Improvement in the global economy remains uneved,im light of these circumstances, we continuas®ess our current business and
closely monitor the impact on our customers angkers. We have determined that overall there lvd$aen a significant impact on our
financial position, results of operations or ligitiycduring the first quarter of 2012.

Our domestic pension funds experienced a posiéttem on assets of approximately 6% during the dusrter of 2012. Approximately
88% of our domestic pension plans are investedadity-liquid investments, including equity, fixettome, asset-backed receivables and
structured products. The balance of our domestisipe plans (12%) is invested in less-liquid butke&valued investments, including real
estate and private equity. The continued recognitioprior pension losses and the impact of a latv®rount rate, partially offset by
additional funding and the positive returns expeses during 2011 and the first quarter of 2012 exq@ected to result in increased pension
expense in 2012 of approximately $250 million aspared to 2011.

Our strong debt ratings and financial position hiaistorically enabled us to issue long-term delf@abrable market rates. Our ability to
obtain debt financing at comparable risk-basedésterates is partly a function of our existing ehtotal-capitalization level as well as our
current credit standing.

The purchase price for our pending acquisition ob@ich for $127.50 per share in cash equategdtabestimated enterprise value of
$18.4 billion, including $1.9 billion in net deltt be assumed. We expect to finance the total $dibidn to be paid to Goodrich shareholders
at the closing of the acquisition through a comtiameof short- and long-term debt, mandatory cotilbkr securities and cash. On March 14,
2012, the Board of Directors of the Company apptdav@lan for the divestiture of a number of nonedousinesses. Cash generated from
these divestitures is intended to be used to ragayrtion of the short-term debt we expect to irasipart of the financing for the proposed
acquisition of Goodrich. The divestitures are expeédo generate approximately $3 billion in cagt,of taxes. To manage the cash flow and
liquidity impacts of these actions, we have suspédrghare repurchases until at least Septembef2@, and will significantly reduce
repurchases for two years thereafter. In additimwill reduce our budgeted acquisition spendirrgtie next few years, which for 2012 we
expect to approximate $500 million excluding spegdor our pending acquisitions of Goodrich andI®&oyce'’s interests in |IAE.

On November 8, 2011, we entered into a bridge tegieement with various financial institutionsttheovides for a $15 billion
unsecured bridge loan facility, available to pgyogtion of the cash consideration for the Goodschuisition, and to finance certain related
transactions and pay related fees and expensedufding under the bridge credit agreement woultliosubstantially concurrently with the
consummation of the Goodrich acquisition, subjedaiustomary conditions for acquisition financindgshis type. Any loans made pursuant to
the bridge credit agreement would mature on the that is 364 days after the funding date.

On April 24, 2012, we entered into a term loan itragreement with various financial institutionsitiprovides for a $2 billion
unsecured term loan facility, available to pay #ipa of the cash consideration for the Goodrichuasition, and to finance certain related
transactions and expenses. Any loan under the mgrgevould mature on December 31, 2012, and fundimgd occur shortly before
consummation of the acquisition, subject to custgneanditions for financings of this type. Fundiwguld be conditioned on the
substantially contemporaneous termination of theaigaing commitments under our $15 billion bridgedit agreement executed in Novenr
2011.
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At March 31, 2012, we had revolving credit agreetsavith various banks permitting aggregate borr@siof up to $4.0 billion
pursuant to a $2.0 billion revolving credit agreatend a $2.0 billion multicurrency revolving credgreement, both of which expire in
November 2016. As of March 31, 2012, there werbamowings under either of these revolving creditt@ments. The undrawn portions
our revolving credit agreements are also availabkerve as backup facilities for the issuanceoofmercial paper. As of March 31, 2012,
maximum commercial paper borrowing authority ashyedur Board of Directors was $4 billion.

We continue to have access to the commercial papekets and our existing credit facilities, andextgo continue to generate strong
operating cash flows. While the impact of markdatitity cannot be predicted, we believe we havificent operating flexibility, cash
reserves and funding sources to maintain adequaderats of liquidity and to meet our future opergteash needs.

Given our extensive international operations, nedstur cash is denominated in foreign currencies.ianage our worldwide cash
requirements by reviewing available funds amongnlaay subsidiaries through which we conduct ouirtass and the cost effectiveness
which those funds can be accessed. The repatriaticash balances from certain of our subsidiartegd have adverse tax consequences or
be subject to capital controls; however, thosermda are generally available without legal restn to fund ordinary business operations.
With few exceptions, U.S. income taxes have nohlprevided on undistributed earnings of internalsubsidiaries. Our intention is to
reinvest these earnings permanently or to repattieg earnings only when it is tax effective tosdo

On occasion, we are required to maintain cash dtspegh certain banks with respect to contractlaigations related to acquisitions
divestitures or other legal obligations. Restriatadh as of March 31, 2012 and December 31, 20%laparoximately $31 million and $37
million, respectively, all of which was includedénrrent assets.

We believe our future operating cash flows willsugficient to meet our future operating cash neBdsther, our ability to obtain debt
equity financing, as well as the availability undemmitted credit lines, provides additional poigrgources of liquidity should they be
required or appropriate.

Cash Flow- Operating Activities of Continuing Operations

Three Months Ended March 31,

(Dollars in millions) 2012 2011
Net cash flows provided by operating activitiesoftinuing
operations $ 131 $ 1,3

Cash generated from operating activities of comigwperations in the first quarter of 2012 wassistent with the same period in 20
Although net income attributable to common sharezrgiincreased by approximately $200 million, thiduded approximately $112 million
of net non-cash gains from the portfolio transfaioraactivities at UTC Climate, Controls & Securdpd an approximately $218 million non-
cash tax benefit from the conclusion of the IRXareination of the Company’s 2006 — 2008 tax yeatsch are netted out of operating cash
flows through both other operating activities ane teferred tax provision. Lower working capitasttaequirements were offset by normal
variances in other operational accounts. Durinditsequarter of 2012, the net increase in workiagital resulted in a cash outflow of $191
million compared to a cash outflow of $272 millidaring the first three months of 2011. This deoceeafs$81 million was primarily driven k
a decrease in accounts receivable, due to strdlegtions, and increased advances at Sikorsky, wviere partially offset by an increase in
inventories largely associated with anticipatedinwd changes at Sikorsky and Pratt & Whitney.

The funded status of our defined benefit pensiangis dependent upon many factors, including metan invested assets and the level
of market interest rates. We can contribute castfoompany stock to our plans at our discretion,exttijp applicable regulations. Total cash
contributions to our global defined benefit pengitens during the first quarter of 2012 and 201ten%13 million and $29 million,
respectively. We expect to make total contributiohapproximately $100 million to our foreign dedithbenefit pension plans in 2012. Our
domestic pension plans are approximately 90% furathea projected benefit obligation basis and wenateequired to make additional
contributions through the end of 2012. Contribusiém our global defined benefit pension plans ih28re expected to meet or exceed the
current funding requirements.
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Cash Flow- Investing Activities of Continuing Operations

Three Months Ended March 31,

(Dollars in millions) 2012 2011
Net cash flows used in investing activities of @oning operation: $ (112 $ (202)

The decrease in cash used in investing activifie®otinuing operations was a result of a decr@asequisition activity in the first
quarter of 2012, as compared with the same pefi@dDl, as well as cash received from the saléetifassets and the maturity of shiantm
investments. Investments in businesses in thediratter of 2012 consisted primarily of a numbesmgll acquisitions in our commercial
businesses. Investments in businesses in thefiester of 2011 consisted of a number of small &itipns in both our commercial and
aerospace businesses. Excluding spending for awliqg acquisitions of Goodrich and Rolls-Royce'iasts in IAE, we expect total cash
investments for acquisitions in 2012 to be apprataty $500 million, including acquisitions completéuring the first quarter of 2012.
However, actual acquisition spending may vary ddpenupon the timing, availability and approprisitdue of acquisition opportunities.
Capital expenditures increased $17 million prinyaail Otis and Hamilton Sundstrand, which refle@ggdenditures related to investment in
new programs and low-cost manufacturing facilities.

Customer financing activities were a net sourceash of $16 million and $18 million for the firat@rter of 2012 and 2011,
respectively. While we expect that 2012 custommaricing activity will be a net use of funds, actiusiding is subject to usage under existing
customer financing commitments during the remaimmdéhe year. We may also arrange for third-pamtyestors to assume a portion of our
commitments. We had commercial aerospace finaranmagother contractual commitments of approxima$ly2 billion and $2.3 hillion
related to commercial aircraft and certain contraktights to provide product on new aircraft pdatfis at March 31, 2012 and December 31,
2011, respectively, of which as much as $109 nnillieay be required to be disbursed during 2012.

Cash Flow- Financing Activities of Continuing Operations

Three Months Ended March 31,
(Dollars in millions) 2012 2011

Net cash flows used in financing activities of ¢doning operation: $ 837 $ (871

The timing and levels of certain cash flow actg4ti such as acquisitions and repurchases of azk, $tave resulted in the issuance of
both long-term and short-term debt. Commercial paperowings and revolving credit facilities proeighort-term liquidity to supplement
operating cash flows and are used for general catp@urposes, including the funding of potent@]uasitions and repurchases of our stock.
We repaid $435 million of outstanding commercigb@aduring the quarter ended March 31, 2012.

As a result of our pending acquisition of Goodriale, have suspended share repurchases until aSepttmber 30, 2012, and will
significantly reduce repurchases for two yearseafter. At March 31, 2012, management had authtwitgpurchase approximately 7 million
shares under the previously announced share reggeqirogram. When we repurchase shares, our gpanehases vary depending upon
various factors including the level of other inwegtactivities.

We paid dividends on Common Stock of $0.48 peresivathe first quarter of 2012 totaling $412 mitli;n the aggregate. On April 11,
2012, the Board of Directors declared a dividen@@#8 per share payable June 10, 2012 to shareswheecord at the close of business on
May 18, 2012.

We have an existing universal shelf registratiateshent filed with the SEC for an indeterminate am@f debt and equity securities
for future issuance, subject to our internal lifidas on the amount of debt to be issued understigdf registration statement.

Off-Balance Sheet Arrangements and Contractual Obgjations

In our 2011 Annual Report, incorporated by refeesimcour 2011 Form 10-K, we disclosed our off-baksheet arrangements and
contractual obligations. At March 31, 2012, theagdnbeen no material changes to these off-baldresst arrangements and contractual
obligations outside the ordinary course of busime&®pt as otherwise disclosed.
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ltem 3. Quantitative and Qualitative Disclosures About Market Risk

There has been no significant change in our expasumarket risk during the first quarter of 20E@r discussion of our exposure to
market risk, refer to Part Il, Item 7A, “Quantitagiand Qualitative Disclosures About Market Ristghtained in our 2011 Form 10-K.

ltem 4. Controls and Procedures

As required by Rule 13a-15 under the SecuritiehBrge Act of 1934, as amended (Exchange Act), wédaout an evaluation under
the supervision and with the participation of owamagement, including the Chairman & Chief Execu@ficer (CEO), the Senior Vice
President and Chief Financial Officer (CFO) andVire President, Controller (Controller), of thdesfiveness of the design and operation of
our disclosure controls and procedures as of Matcl2012. There are inherent limitations to thee&fieness of any system of disclosure
controls and procedures, including the possibdithuman error and the circumvention or overridifighe controls and procedures.
Accordingly, even effective disclosure controls gmdcedures can only provide reasonable assurdrazhiving their control objectives.
Based upon our evaluation, our CEO, our CFO andCaumtroller have concluded that, as of March 31,2@ur disclosure controls and
procedures were effective to provide reasonablerasse that information required to be disclosethéreports that we file or submit under
the Exchange Act is recorded, processed, summaaizédeported within the time periods specifiethim applicable rules and forms, and that
it is accumulated and communicated to our managermetuding our CEO, our CFO and our Controlles ggpropriate, to allow timely
decisions regarding required disclosure.

Effective January 1, 2012, we formed the UTC Clen&ontrols & Security segment which combines trener Carrier and UTC
Fire & Security segments. This change in segmeaie gse to material changes in the Company’srialezontrol over financial reporting in
connection with the revised segment informatioreldised in our financial statements. There have beesther changes in our internal con
over financial reporting during the quarter endeardh 31, 2012 that have materially affected, oraasonably likely to materially affect, ¢
internal control over financial reporting.

Cautionary Note Concerning Factors That May AffectFuture Results

This Form 10-Q contains statements which, to therdxhey are not statements of historical or prefet, constitute “forward-looking
statements” under the securities laws. From tintéie, oral or written forward-looking statementayralso be included in other materials
released to the public. These forward-looking shetets are intended to provide management’s cuesgrectations or plans for our future
operating and financial performance, based on gstons currently believed to be valid. Forward-loakstatements can be identified by the
use of words such as “believe,” “expect,” “expeiotas,” “plans,” “strategy,” “prospects,” “estimatéproject,” “target,” “anticipate,” “will,”
“should,” “see,” “guidance,” “confident” and otherords of similar meaning in connection with a dission of future operating or financial
performance. Forward-looking statements may ingladgong other things, statements relating to fusates, earnings, cash flow, results of
operations, uses of cash and other measures otfalgperformance. All forward-looking statementgadlve risks, uncertainties and other
factors that may cause actual results to differeniaty from those expressed or implied in the fardtlooking statements. Such risks,
uncertainties and other factors include, withomitiétion:

» the effect of economic conditions in the marketa/rich we operate in the United States and glokadly any changes therein,
including financial market conditions, fluctuatioimsscommodity prices, interest rates and foreigmency exchange rates, levels
end market demand in construction and in both ¢mensercial and defense segments of the aerospagstindlievels of air travel,
financial difficulties (including bankruptcy) of cumercial airlines, the impact of weather conditiansl natural disasters and the
financial condition of our customers and suppli

* inrespect of our previously announced agreemeatdoire Goodrich and Pratt & Whitney’'s previoushnounced transactions
with Rolls-Royce, the satisfaction of conditiong@edent to, and consummation of, the proposedactings, the timing of
consummation of these proposed transactions,fingiand consummation of proposed financing in eation with the proposed
Goodrich transaction, and the ability of the partie secure regulatory approve

» inrespect of our recently announced agreemertdaige Goodrich, our ability to integrate the acgdioperations and to realize
synergies and opportunities for growth and innara!

« our ability to realize the intended benefits oferetty announced organizational chang

« future levels of indebtedness and capital spendittgresearch and development spenc

» future availability of credit and factors that maffect such availability, including credit marketnditions and our capital structu
» delays and disruption in delivery of materials ardvices from supplier:

* new business opportunitie

» cost reduction efforts and restructuring costssawngs and other consequences the
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» the scope, nature or impact of other acquisitich dimestiture activity, including integration of@dred businesses into our
existing businesse

» the development, production, delivery, supportfgrerance and anticipated benefits of advanced tdolgres and new products
and services

« the anticipated benefits of diversification andaeale of operations across product lines, regiodsratustries
» the impact of the negotiation of collective bargainagreements and labor disput

» the outcome of legal proceedings and other conticigs;

» future repurchases of our common stc

* pension plan assumptions and future contributiand

» the effect of changes in tax, environmental an@émliws and regulations or political conditionghe United States and other
countries in which we operal

In addition, this Form 10-Q includes important imf@mtion as to risks, uncertainties and other factioat may cause actual results to
differ materially from those expressed or impliadhe forward-looking statements. See the “NoteSdndensed Consolidated Financial
Statements” under the heading “Contingent Liabk#ifi the section titled “Management’s Discussiod Analysis of Financial Condition and
Results of Operations” under the headings “Busii®ssview,” “Critical Accounting Estimates,” “Regslof Operations,” and “Liquidity and
Financial Condition,” and the section titled “RiBkctors” in this Form 10-Q and in our 2011 FormKL@®ur Form 10-K also includes
important information as to these factors in thesiBess” section under the headings “General,” thpson of Business by Segment” and
“Other Matters Relating to Our Business as a Whaled in the “Legal Proceedings” section. Additibimaportant information as to these
factors is included in our 2011 Annual Report ie #ection titled “Management’s Discussion and Asialpf Financial Condition and Results
of Operations” under the headings “Environmentattita” and “Restructuring Costs.” The forward-laafistatements speak only as of the
date of this Form 10-Q or, in the case of any deeninmcorporated by reference, the date of thatishent. We undertake no obligation to
publicly update or revise any forwaloleking statements, whether as a result of newrimétion, future events or otherwise, except asired
by applicable law. Additional information as to fas that may cause actual results to differ mallgrirom those expressed or implied in the
forward-looking statements is disclosed from timeitne in our other filings with the SEC.

PART Il — OTHER INFORMATION
Item 1. Legal Proceedings

A significant portion of our activities are subjeatexport control regulation by the U.S. Departtr@frState (State Department) under
the U.S. Arms Export Control Act and Internatiomaffic in Arms Regulations (ITAR). From time tarte, we identify, investigate,
remediate and voluntarily disclose to the Stateddmpent’s Office of Defense Trade Controls Comm@&(DTCC) potential violations of the
ITAR. DTCC administers the State Department’s atithainder the ITAR to impose civil penalties arttier administrative sanctions for
violations, including debarment from engaging ia #xport of defense articles or defense servicest dif our voluntary disclosures are
resolved without the imposition of penalties oresthanctions. However, as previously disclose8iianember 2011, DTCC informed us that
it considers certain of our voluntary disclosuriésdfsince 2005 to reflect deficiencies warranjremalties and sanctions. We are currently in
discussions with DTCC to reach a consent agreeménith we anticipate will provide for a paymentttyg Company to the State Department
and commitments regarding additional remedial céanpk efforts.

The voluntary disclosures that we anticipate wéllddldressed in the consent agreement currently disbeission include 2006 and 2(
disclosures regarding the export by Hamilton Suadst to P&WC of certain modifications to dual-usec&onic engine control software, and
the re-export by P&WC of those software modificati@and subsequent P&WC-developed patches to Chinvegdhe period 2002-2004 for
use in the development of the Z-10 Chinese militeljcopter. As previously disclosed, the Departnegrdustice (DOJ) has also separately
conducted a criminal investigation of the mattetdrassed in these disclosures, as well as theamcand adequacy of the disclosures. We
have been cooperating with the DOJ’s investigat®ince November 2011, we have been in discussiithghre DOJ to resolve this matter.

We continue to evaluate the range of possible on¢soof these separate but related export complisatiers and have recognized a
potential liability at March 31, 2012 of $55 millioWe currently expect resolution of these matiesccur in the first half of 2012. We do |
believe the ultimate resolution of these mattardividually or collectively, will have a materiatleerse effect on our competitive position,
results of operations, cash flows or financial dbad.

Except as otherwise noted above, there have beeratarial developments in legal proceedings. Fescription of previously report:
legal proceedings refer to Part I, Item 3, “Legald@edings,” of our 2011 10-K.
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ltem 1A. Risk Factors

Our business, financial condition, operating ressatid cash flows can be impacted by the factorfogbtbelow, any one of which col
cause our actual results to vary materially frooerg results or from our anticipated future results

Our Global Growth Is Subject to a Number of EconotriRisks

In 2011, the global economy improved as comparetDi® and continued to show signs of a graduaMeagdrom the significant
downturn of 2008 and 2009 when the global econoxpegenced widespread recessionary conditionsyddewsels of unemployment,
significant distress of financial institutions, exne volatility in security prices, severely dinsihéd liquidity and credit availability, rating
downgrades of certain investments and decliningatans of others. However, despite positive ecdaandicators seen in the beginning of
2012, uncertainty continues to exist as to thealeate and stability of the recovery. Global gra®mestic product growth continues to be
led by emerging markets, particularly in Brazil,3ia, India and China, while in the developed enuas, particularly in Europe, the
recovery remains uncertain due to persistent higgqmployment in the U.S. and Europe, a weak U.SEamdpean housing market,
government budget reduction plans, the unwindinfisefl stimuli and concerns over the deepeningpean sovereign debt crisis. In early
2012, China has shown signs of a short-term slowdoveonstruction. As a result, further disruptiam&urope or in other economies could
affect our sales or liquidity.

Although consumer confidence in the U.S. has impdosince the economic downturn, it still remaing, lavhile, as mentioned above,
unemployment remains high and the housing markeairess weak. There can be no assurance that ahg oétent economic improvements
will be broad-based and sustainable, or that thélyemhance conditions in markets relevant to usther, there can be no assurance that we
will not experience further adverse effects thay fna material to our cash flows, competitive positifinancial condition, results of
operations, or our ability to access capital. Witikese economic developments have not impairedility to access credit markets and
finance our operations to date, there can be ngasse that there will not be a further deteriamaiin financial markets and confidence in
major economies. These economic developments dffesithesses such as ours in a number of ways.igttering of credit in financial
markets adversely affects the ability of our custesrand suppliers to obtain financing for significaurchases and operations and could
result in a decrease in or cancellation of order®tir products and services as well as impacaliiléy of our customers to make payments.
Similarly, this tightening of credit may adverselffect our supplier base and increase the potdotiaine or more of our suppliers to
experience financial distress or bankruptcy. Oabgl business is also adversely affected by deesdaghe general level of economic
activity, such as decreases in business and comspaeding, air travel, construction activity, firancial strength of airlines and busines:
operators, and government procurement. Strengteithe rate of exchange for the U.S. Dollar aglai®rtain major currencies such as the
Euro, the Canadian Dollar and other currencies ads@rsely affects our results, as the majoritgwofsales are non-U.S. based.

Our Financial Performance Is Dependent on the Cotidns of the Construction and Aerospace Industries

The results of our commercial and industrial busses, which generated approximately 58 percentiro€@nsolidated net sales in 2011,
are influenced by a number of external factorsudirlg fluctuations in residential and commerciatstouction activity, regulatory changes,
interest rates, labor costs, foreign currency emghaates, customer attrition, raw material andgneosts, the tightening of global credit
markets and other global and political factors. &ample, a slowdown in building and remodelingvétgtcan adversely affect our UTC
Climate, Controls & Security segment. In additiorthese factors, the financial performance of UTiith@te, Controls & Security can also be
influenced by production and utilization of trangpequipment and, particularly in its residentiabmess, weather conditions.

The results of our commercial and military aerogplagsinesses, which generated approximately 42peof our consolidated net sales
in 2011, are directly tied to the economic condition the commercial aviation and defense industrignich are cyclical in nature. Although
the operating environment currently faced by conumaérirlines has shown signs of improvement in2@4th many airlines returning to
profitability, uncertainty continues to exist. Asesult, financial difficulties, including bankrugyt of one or more of the major commercial
airlines could result in significant cancellatiosfsorders, reductions in our aerospace sales asg$ounder existing contracts. In addition,
capital spending and demand for aircraft enginesgspace products and component aftermarket padtsexvice by commercial airlines,
aircraft operators and aircraft manufacturers mfleaénced by a wide variety of factors, includingrent and predicted traffic levels, load
factors, aircraft fuel pricing, labor issues, wavide airline profits, airline consolidation, comitiein, the retirement of older aircraft,
regulatory changes, terrorism and related safatgems, general economic conditions, corporatdtphilfity, and backlog levels, all of whic
could reduce the demand for air travel and therafieket sales and margins of our aerospace bussdssture terrorist actions, pandemic
health issues or major natural disasters could dtiaaily reduce both the demand for air travel andaerospace businesses aftermarket sale
and margins. Also, since a substantial portiorhefliacklog for commercial aerospace customersisdsded for delivery beyond 2012,
changes in economic conditions may cause custameesjuest that firm orders be rescheduled or dadcAt times, our aerospace
businesses also enter into firm fixed-price develept contracts, which may require us to bear cestrans related to unforeseen technical
and design challenges that arise during the dew@ap stage of the program. In addition, our aerosfaisinesses face intense competition
from domestic and foreign manufacturers of new gaeint and spare parts. The defense industry isaffiscted by a changing global politi
environment, continued pressure on U.S. and gldéfanse spending and U.S. foreign policy and thel lef activity in
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military flight operations. Spare parts sales aftermarket service trends are affected by simaatdrs, including usage, pricing,
technological improvements, regulatory changesthadetirement of older aircraft. Furthermore, heseaof the lengthy research and
development cycle involved in bringing productdhtiese business segments to market, we cannot ptieeieconomic conditions that will
exist when any new product is complete. A reductibcapital spending in the commercial aviatiordefense industries could have a
significant effect on the demand for our produatisich could have a material adverse effect on ounpetitive position, results of operations,
cash flows or financial condition.

Our Business May Be Affected by Government ContmagtRisks and Laws Relating to Export of Goods afidchnology

U.S. government contracts are subject to termindiiothe government, either for the conveniencefgovernment or for default as a
result of our failure to perform under the applieatontract. If terminated by the government assalt of our default, we could be liable for
additional costs the government incurs in acquitindelivered goods or services from another soaimckany other damages it suffers. We
now, and believe that in light of the current UgBvernment contracting environment we will contitode, the subject of one or more U.S.
government investigations relating to certain aof uS. government contracts. If we or one of owsibess units were charged with
wrongdoing as a result of any U.S. government itigaon (including violation of certain environntahor export laws), the U.S.
government could suspend us from bidding on orivegeawards of new U.S. government contracts pemetie completion of legal
proceedings. If convicted or found liable, the LWg8Bvernment could subject us to fines, penaltigsayments and treble and other damages,
and/or bar us from bidding on or receiving new asaf U.S. government contracts. The U.S. governmmaumd void any contracts found to
be tainted by fraud. The U.S. government also vesethe right to debar a contractor from receiviegr government contracts for fraudulent,
criminal or other seriously improper conduct. Debant generally does not exceed three years. Indepdy, failure to comply with U.S.
laws and regulations related to the export of gaotbtechnology outside the United States couldltr@scivil or criminal penalties and
suspension or termination of our export privileges disclosed in Note 15 to the Consolidated Fifar&tatements in our 2011 Annual
Report and Note 14 to the Condensed ConsolidateghEial Statements in this Form @QQ-we are currently in discussions with DTCC are
DOJ regarding separate but related export licensimgpliance matters. In addition, we are also $igegio U.S. military budgets, which may
fluctuate based on the policies of a new admirtisinaor Congress.

Our International Operations Subject Us to EconomiRisk As Our Results of Operations May Be Adversaffected by Changes in
Foreign Currency Fluctuations, Economic Conditiorsnd Changes in Local Government Regulation

We conduct our business on a global basis, withaqimately 61 percent of our total 2011 segmergsderived from international
operations, including U.S. export sales. Changésdal and regional economic conditions, includilugtuations in exchange rates, may
affect product demand and reported profits in aur-b).S. operations (primarily the commercial busses), where transactions are generally
denominated in local currencies. In addition, cuekefluctuations may affect the prices we pay sigppifor materials used in our products.

a result, our operating margins may also be neglgtimpacted by worldwide currency fluctuationstthesult in higher costs for certain cross
border transactions. Our financial statements anoohinated in U.S. Dollars. Accordingly, fluctuatsin exchange rates may also give ris
translation gains or losses when financial statesnehnon-U.S. operating units are translated 8. Dollars. Given that the majority of our
sales are non-U.S. based, a strengthening of tBellar against other major foreign currenciesld@dversely affect our results of
operations.

The majority of sales in the aerospace businessesamsacted in U.S. Dollars, consistent withldisthed industry practice, while the
majority of costs at locations outside the Unitealt&s are incurred in the applicable local currgipeyncipally the Euro, the Canadian Dollar,
and the Polish Zloty). For operating units with UD®llar sales and local currency costs, theref@geign currency exposure that could img
our results of operations depending on market abamgthe exchange rate of the U.S. Dollar agdiresaipplicable foreign currencies. To
manage certain exposures, we employ long-term hgdirategies associated with U.S. Dollar sales.N8#e 1 and Note 13 to the
Consolidated Financial Statements in our 2011 AhRegort and Note 9 to the Condensed ConsolidaiteghEial Statements in this Form
10-Q for further discussion of our hedging stragsgi

Our international sales and operations are sutpatgtsks associated with changes in local goverrraavs, regulations and policies,
including those related to tariffs and trade basti;mvestments, taxation, exchange controls, ahpintrols, employment regulations, and
repatriation of earnings. Our international saled aperations are also sensitive to changes ingiorgational priorities, including governme
budgets, as well as to political and economic lilita. International transactions may involve ieased financial and legal risks due to
differing legal systems and customs in foreign ¢oes. For example, as a condition of sale or aved@ contract, some international
customers require us to agree to offset arrangespehich may include in-country purchases, manufang and financial support
arrangements. The contract may provide for persaiti¢he event we fail to perform in accordancehlite offset requirements.

In addition, as part of our globalization strategy, have invested in certain countries, includingehtina, Brazil, China, India, Mexic
Russia, South Africa and countries in the MiddIstEthat carry high levels of currency, politicaldeeconomic risk. We expect that sales to
emerging markets will continue to account for andigant portion of our sales as our business e®knd as these and other developing
nations and regions around the world increase tiezitand for our products. Emerging market operat@am present many risks, including
civil disturbances, health concerns, cultural défeces (such as employment and business
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practices), volatility in gross domestic producoeomic and government instability, and the imposibf exchange controls and capital
controls. While these factors and their impactdiffecult to predict, any one or more of them coblave a material adverse effect on our
competitive position, results of operations, cdstv$ or financial condition.

We Use a Variety of Raw Materials, Supplier-ProvitRarts, Components, Sub-Systems and Third Partyt@act Manufacturing Services
in Our Businesses, and Significant Shortages, StupplCapacity Constraints, Supplier Production Digptions or Price Increases Could
Increase Our Operating Costs and Adversely Impdw Competitive Positions of Our Produc

Our reliance on suppliers, third party contract ofaoturing and commodity markets to secure raw rigs$e parts, components and sub-
systems used in our products exposes us to vblatilthe prices and availability of these matexidh many instances, we depend upon a
single source of supply, manufacturing or asseroblyarticipate in commodity markets that may beexttito allocations of limited supplies
by suppliers. A disruption in deliveries from owippliers or third party contract manufacturers,pdigp capacity constraints, supplier and
third party contract manufacturer production disians, closing or bankruptcy of our suppliers, priacreases, or decreased availability of
raw materials or commodities, could have a matedakrse effect on our ability to meet our commiita¢o customers or increase our
operating costs. We believe that our supply manageérmnd production practices are based on an apat®palancing of the foreseeable
risks and the costs of alternative practices. Nwless, price increases, supplier capacity conssrasupplier production disruptions or the
unavailability of some raw materials may have aariat adverse effect on our competitive positi@sults of operations, cash flows or
financial condition.

We Engage in Acquisitions and Divestitures, and MBgicounter Difficulties Integrating Acquired Busingses with, or Disposing of
Divested Businesses from, Our Current Operation$iefefore, We May Not Realize the Anticipated Betefif these Acquisitions an
Divestitures

We seek to grow through strategic acquisitionsdiditéon to internal growth. In the past severalrgeave have made various acquisiti
and have entered into joint venture arrangemetgsded to complement and expand our businessegxaedt to do so in the future. For
example, on September 21, 2011, we announced arragnt to acquire Goodrich and on October 12, 2Rddtt & Whitney announced that
Rolls-Royce will sell its interests in IAE to Pré&twhitney. Further, on October 12, 2011 Pratt & Wby and Rolls-Royce announced an
agreement to form a new joint venture to develop aegines to power the next generation of mid-aireraft that will replace the existing
fleet of mid-size aircraft currently in serviceinrdevelopment. Our due diligence reviews may dentify all of the material issues necessary
to accurately estimate the cost and potentialdossingencies of a particular transaction, inclgdimtential exposure to regulatory sanctions
resulting from an acquisition target’s previouswties. We may incur unanticipated costs or exeshicluding post-closing asset
impairment charges, expenses associated with eltmgnduplicate facilities, litigation, and othéhilities. We also may encounter
difficulties in integrating acquisitions with ouperations, applying our internal controls proce$sdlese acquisitions, or managing strategic
investments. Additionally, we may not realize tlegake or timing of benefits we anticipate when in& £nter into a transaction. The success
of our proposed acquisition of Goodrich and Prawvitney’s previously announced transactions withis)RRoyce plc will depend on the
satisfaction of conditions precedent to, and commation of, the proposed transactions, the timingosfsummation of these proposed
transactions, and the ability of the parties tausecegulatory approvals in a timely manner. Anyhaf foregoing could adversely affect our
business and results of operations. Accountingireonents relating to business combinations, inclgdhe requirement to expense certain
acquisition costs as incurred, may cause us ta igi@ater earnings volatility and generally lowarréngs during periods in which we acquire
new businesses. Furthermore, we make strategistiives from time to time. These divestitures mesult in continued financial
involvement in the divested businesses, such asdihrguarantees or other financial arrangementewing the transaction. Under these
arrangements, nonperformance by those divesteddms®s could result in obligations imposed on dscanld affect our future financial
results. In addition, as disclosed in Note 2 toGeadensed Consolidated Financial StatementssrFdim 109, the Board of Directors of t
Company has approved a plan for the divestitui@ miimber of non-core businesses, and cash genématethese divestitures is intended to
be used to repay a portion of the short-term debéexpect to incur as part of the financing forgpheposed acquisition of Goodrich. Whether,
when and at what price these divestitures are commated will determine how much of such debt weadile to repay using these divestiture
proceeds and the timeframe of repayment.

We May Not Complete the Goodrich Acquisition or Cplate the Acquisition Within the Time Frame We Aantipate; The Acquired
Business May Underperform Relative to our Expectats; The Transaction May Cause Our Financial Ressilio Differ From Our
Expectations or the Expectations of the Investm@&uammunity; We May Not Be Able to Achieve Anticipdt€ost Savings or Othe
Anticipated Synergies

The Goodrich acquisition is subject to a numbeslo$ing conditions, as described above, and thepbziion of the transaction is subj
to a number of risks and uncertainties. The unptebility of the business and regulatory conditiaffecting the industries in which we and
Goodrich operate, the uncertainty of regulatoryrapgls, and other risks and uncertainties may adheraffect our ability to complete the
acquisition or complete the acquisition within thee frame we anticipate.
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In addition, if the acquisition is consummated, $kiecess of the acquisition will depend, in pamtpar ability to realize the anticipated
synergies, cost savings and growth opportunities fthe integration of Goodrich with our existingsmesses. The integration process may be
complex, costly and time-consuming. The potentiffiicdities of integrating the operations of Goarfriand realizing our expectations for the
acquisition include, among others:

» failure to implement our business plan for the coratl business

* unanticipated issues in integrating manufacturiogistics, information, communications and othesteyns;

* unanticipated changes in the combined businessodo@tential divestitures or other requirementsdsgd by antitrust regulatol
* unanticipated changes in applicable laws and régulks

* retaining key customers, suppliers and employ

» retaining and obtaining required regulatory appleM&censes and permit

e operating risks inherent in the Goodrich businesb@ur busines:

« the impact on our internal controls and complianih the regulatory requirements under the Sark-Oxley Act of 2002; ani

» other unanticipated issues, expenses and liabil

We Have Outstanding Debt and We Will Incur Signifint Transaction- and Acquisition-Related Costs im@nhection With Financing the
Acquisition of Goodrich; Our Debt Will Increase A& Result of the Acquisition and Any Incurrence ohtebtedness In Connection Wi
the Acquisition, and Will Increase If We Incur Adtional Debt in the Future and Do Not Retire ExistgnDebt.

We have outstanding debt and other financial obtiga and significant unused borrowing capacity.oAMarch 31, 2012, we had
approximately $9.8 billion of total debt on a colidated basis. We anticipate that Goodrich will @approximately $1.9 billion of net debt
of the closing of the acquisition of Goodrich, ame further anticipate incurring significant addita debt in connection with the financing of
the acquisition. Our debt level and related dehtise obligations could have negative consequenoekiding:

* requiring us to dedicate significant cash flow froperations to the payment of principal and inteoasour debt, which would
reduce the funds we have available for other pwgasuch as acquisitior

» reducing our flexibility in planning for or reactjrto changes in our business and market conditaomd
e exposing us to interest rate risk since a portiomun debt obligations are at variable ra

We may incur significantly more debt in the futulfeve add new debt and do not retire existing dé# risks described above could
increase.

Our current global and domestic revolving crediilfaies impose restrictions on us, including cartestrictions on our ability to incur
liens on our assets. Our current revolving craatitlities are available for general corporate pagso There are currently no amounts
outstanding under our credit facilities. Our lorgrt debt obligations include covenants that mayeessly affect our ability to incur certain
secured indebtedness or engage in certain typsslefind leaseback transactions. Our ability toptpmith these restrictions and covenants
may be affected by events beyond our control. lfoneach any of these restrictions or covenantsdanbt obtain a waiver from the lenders,
then, subject to applicable cure periods, our antting indebtedness could be declared immediatedyatid payable.

We Design, Manufacture and Service Products thattmporate Advanced Technologies; The Introductiohew Products and
Technologies Involves Risks and We May Not Reattze Degree or Timing of Benefits Initially Anticipd

We seek to achieve growth through the design, deweént, production, sale and support of innovatingeucts that incorporate
advanced technologies. The product, program aniceemeeds of our customers change and evolveadguand we invest substantial
amounts in research and development efforts tauplaisvancements in a wide range of technologiesiugts and services. Our ability to
realize the anticipated benefits of these advano&srdepends on a variety of factors, including imegedevelopment, production, certificati
and regulatory approval schedules; execution efimal and external performance plans; availabiftgupplier- and internally-produced parts
and materials; performance of suppliers and sulbactatrs; hiring and training of qualified personrehieving cost and production
efficiencies; identification of emerging technologii trends in our target end-markets; validatiomabvative technologies; the level of
customer interest in new technologies and prodacis;customer acceptance of our products and pi®that incorporate technologies we
develop. These factors involve significant riskd ancertainties. Any development efforts diverbrgses from other potential investments in
our businesses, and these efforts may not ledwetddvelopment of new technologies or products timely basis or meet the needs of our
customers as fully as competitive offerings. Iniidd, the markets for our products or products theorporate our technologies may not
develop or grow as we anticipate. We or our supphl@éd subcontractors may encounter difficultiedameloping and producing these new
products and services, and may not realize theegegrtiming of benefits initially anticipated. Dtaethe design complexity of our products,
we may in the future experience delays in compigtite development and introduction of new produgis; delays could result in
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increased development costs or deflect resouroes dther projects. For example, we cannot prediitt eertainty whether, when and in wi
guantities our aerospace businesses will produdeselhaircraft engines, helicopters, aircraft eyst and components and other products
currently in development or pending required ciediions. Our contracts are typically awarded @ompetitive basis. Our bids are based
upon, among other items, the cost to provide toeywrts and services. To generate an acceptabla @iwour investment in these contracts,
we must be able to accurately estimate our cogisodde the services required by the contracttarige able to complete the contracts in a
timely manner. If we fail to accurately estimate oasts or the time required to complete a contthetprofitability of our contracts may be
materially and adversely affected. Some of ourremt$ provide for liquidated damages in the evieait we are unable to perform and deliver
in accordance with the contractual specificatiom$ schedule. Furthermore, we cannot be sure thiadasapetitors will not develop
competing technologies which gain market acceptanadvance of or instead of our products. The ipdig exists that our competitors
might develop new technology or offerings that mighuse our existing technology and offerings tcobee obsolete. Any of the foregoing
could have a material adverse effect on our coripefosition, results of operations, cash flowdimancial condition.

We Are Subject to Litigation, Tax, Environmental dOther Legal Compliance Risks

We are subject to a variety of litigation, tax dagal compliance risks. These risks include, amathgr things, possible liability relatit
to product liability matters, personal injuriesteltectual property rights, contract-related claigevernment contracts, taxes, environmental
matters and compliance with U.S. and foreign exfaovs, competition laws and laws governing imprdmesiness practices. We or one of
business units could be charged with wrongdoing result of such matters. If convicted or foundlia we could be subject to significant
fines, penalties, repayments, other damages (tainarases, treble damages), or suspension orrdebhafrom government contracts.
Independently, failure of us or one of our busingsss to comply with applicable export and tradagtice laws could result in civil or
criminal penalties, suspension, debarment or teatitin of export privileges. As disclosed in Notet@Ghe Consolidated Financial Statem
in our 2011 Annual Report and Note 14 to the CosddrConsolidated Financial Statements in this Fi#Q, we are currently in discussic
with DTCC and the DOJ regarding separate but reélexport licensing compliance matters. As a gldhainess, we are subject to complex
laws and regulations in the U.S. and other coustriavhich we operate. Those laws and regulatioag bbe interpreted in different ways.
They may also change from time to time, as mayedlamterpretations and other guidance. Changkssis or regulations could result in
higher expenses and payments, and uncertaintyngkat laws or regulations may also affect how weduct our operations and structure our
investments and could limit our ability to enfoxmar rights. Changes in environmental and climatngle laws or regulations, including laws
relating to greenhouse gas emissions, could leadwoor additional investment in product designd emuld increase environmental
compliance expenditures. Changes in climate chaogeerns, or in the regulation of such concerr@duding greenhouse gas emissions,
could subject us to additional costs and restmstioncluding increased energy and raw materiad$sco

In the area of taxes, changes in tax laws and atiguk, as well as changes in related interpretatamd other tax guidance could
materially impact our tax receivables and liakstiand our deferred tax assets and deferred taikties. Additionally, in the ordinary course
of business we are subject to examinations by warauthorities, including tax authorities. In aghfitto ongoing investigations, there coulc
investigations launched in the future by governrakeatithorities in various jurisdictions, and exigtinvestigations could be expanded. The
global and diverse nature of our operations meaatsthese risks will continue to exist and addiidegal proceedings and contingencies will
arise from time to time. Our results may be affddig the outcome of legal proceedings and othetimgancies that cannot be predicted with
certainty.

For non-income tax risks, we estimate material tmggingencies and establish reserves as requyrgeéierally accepted accounting
principles based on our assessment of contingentiese liability is deemed probable and reasonabtimable in light of the facts and
circumstances known to us at a particular poitinme. Subsequent developments in legal proceedireysaffect our assessment and estin
of the loss contingency recorded as a liabilitp®m@ reserve against assets in our financial ststisnrand could result in a material adverse
effect on our results of operations in the perioavhich a liability would be recognized or cashiftofor the period in which damages would
be paid. For a description of current legal progegsl see Part |, Item 3 “Legal Proceedings,” inBorm 10-K, as updated from time to time
in subsequent filings, including this Form 10-Qr Fecome tax risks, we recognize tax benefits basedur assessment that a tax benefit has
a greater than 50 percent likelihood of being smethupon ultimate settlement with the applicabbdrtg authority that has full knowledge of
all relevant facts. For those income tax positimhgre we assess that there is not a greater thpargént likelihood that such tax benefits
be sustained, we do not recognize a tax beneditiirfinancial statements. Subsequent events maeaaato change our assessment of the
likelihood of sustaining a previously-recognizedhéfit which could result in a material adverse effen our financial condition or results of
operations in the period in which any such evewsticgor on our cash flows in the period in whicé thtimate settlement with the applicable
taxing authority occurs.

We May Be Unable to Realize Expected Benefits Fromr Cost Reduction and Restructuring Efforts; Ournr&fitability May Be Hurt or
Our Business Otherwise Might Be Adversely Affected

In order to operate more efficiently and contradtspwe announce from time to time restructuriramp) which include workforce
reductions as well as global facility consolidati@nd other cost reduction initiatives. These p&rsntended to generate operating expense
savings through direct and indirect overhead expeaductions as well as other savings. We may teidefurther

45



Table of Contents

workforce reductions or restructuring actions ie thture. These types of cost reduction and restring activities are complex. If we do not
successfully manage our current restructuring #ietsy or any other restructuring activities tha may undertake in the future, expected
efficiencies and benefits might be delayed or eatized, and our operations and business couldsbeptied. Risks associated with these
actions and other workforce management issuesdedlelays in implementation of anticipated workéoreductions, additional unexpected
costs, changes in restructuring plans that increadecrease the number of employees affectedyseledfects on employee morale and the
failure to meet operational targets due to the édssmployees, any of which may impair our abitityachieve anticipated cost reductions or
may otherwise harm our business, which could havaterial adverse effect on our competitive positiesults of operations, cash flows or
financial condition.

Our Financial Performance May Be Adversely Affect®)Y Information Technology and Other Business Digstions

Our business may be impacted by disruptions, ifetuothformation technology attacks or failuresgiduis to physical security, as well
damaging weather or other acts of nature, pandeoniother public health crises. Cybersecurity &dam particular, are evolving and
include, but are not limited to, malicious softwaaitempts to gain unauthorized access to datagted electronic security breaches that
could lead to disruptions in systems, unauthorizdehse of confidential or otherwise protectedrimfation and corruption of data. We have
experienced cybersecurity attacks in the past aadenperience them in the future, potentially witbre frequency. We believe that we have
adopted appropriate measures to mitigate potamgled to our technology and our operations frons¢hi@formation technology-related and
other potential disruptions. However, given thenadctability of the timing, nature and scope oflsdisruptions, we could potentially be
subject to production downtimes, operational delastser detrimental impacts on our operations ditalo provide products and services to
our customers, the compromising of confidentiabihrerwise protected information, destruction orgption of data, security breaches, other
manipulation or improper use of our systems andioilds, financial losses from remedial actions, lokbusiness or potential liability, and/or
damage to our reputation, any of which could haweaterial adverse effect on our cash flows, coripetposition, financial condition or
results of operations.

We Depend On Our Intellectual Property, and Haveokss to Certain Intellectual Property and Informati of Our Customers and
Suppliers; Infringement or Failure to Protect Ourritellectual Property Could Adversely Affect Our Rue Growth and Succes

We rely on a combination of patents, trademarkgyrghts, trade secrets, nondisclosure agreemiafidtsmation technology security
systems and other measures to protect our propyigtizllectual property. We also rely on nondistlice agreements, information technology
security systems and other measures to protecticetistomer and supplier information and intellatproperty that we have in our
possession or to which we have access. Our etfopgsotect intellectual property and proprietaghts may not be sufficient. We cannot be
sure that our pending patent applications will leisuthe issuance of patents to us, that patessiseid to or licensed by us in the past or in the
future will not be challenged or circumvented bynpetitors, or that these patents will be foundeovalid or sufficiently broad to preclude
our competitors from introducing technologies saniio those covered by our patents and patentcaigins. In addition, our ability to
enforce and protect our intellectual property rigimay be limited in certain countries outside tmitéd States, which could make it easier for
competitors to capture market position in such tdes by utilizing technologies that are similathose developed or licensed by us. We
also be subject to disruptions, losses and lighiéisulting from various cybersecurity attacksrdormation technology failures. Cybersecu
attacks, in particular, are evolving and includg, &re not limited to, malicious software, attemptgain unauthorized access to data, and
other electronic security breaches that could teatisruptions in systems, unauthorized releasmpfidential or otherwise protected
information and corruption of data. We have experéal cybersecurity attacks in the past and mayreqmuee them in the future, potentially
with more frequency.

Any of these events or factors could diminish arsgaus to lose the competitive advantages assdcidtie our intellectual property,
subject us to judgments, penalties and signifiiigation costs or temporarily or permanently dist our sales and marketing of the affected
products or services. Any of the foregoing couldeha material adverse effect on our competitivatjpos results of operations, cash flows or
financial condition.

Item 2. Unregistered Sales of Equity Securities and Use Bfoceeds
Issuer Purchases of Equity Securities

We did not make any repurchases of our common stodkr the current share repurchase program dthethree months ended
March 31, 2012. Under the current program, whick aanounced on March 10, 2010 and which authotimesepurchase of up to 60 million
shares of our common stock, shares may be purcloastie open market, in privately negotiated tratisas and under plans complying with
Rules 10b5-1 and 10b-18 under the Securities Exggh&wct of 1934, as amended. In connection withpaurding acquisition of Goodrich, we
announced that we will suspend additional sharerodyases until at least September 30, 2012, ahdigilificantly reduce repurchases for
two years thereafter. The number of shares renmiioinpurchase under the current program is apprately 6,937,000. We may, however,
continue to reacquire shares outside of this pragram time to time in connection with the surrendéshares to cover taxes on the vesting
of restricted stock. Approximately 2,000 shareseneacquired in transactions outside the programmgithe quarter ended March 31, 2012.

46



Table of Contents

Item 3. Defaults Upon Senior Securitie:
None.
Item 4. Mine Safety Disclosures

Not applicable.

Item 5. Other Information

On April 24, 2012, we entered into a Term Loan @radreement (Term Loan Agreement) with JPMorgara§thBank, N.A., as
administrative agent, J.P. Morgan Securities LL{Eig&up Global Markets Inc., HSBC Securities (USAg., and Merrill Lynch, Pierce,
Fenner & Smith Incorporated, as Joint Lead Arrasgard Joint Bookrunners, and Bank of America, NGitibank, N.A. and HSBC USA,
National Association, as syndication age

The Term Loan Agreement provides for a $2.0 bilierm loan facility, which will be available to payportion of the cash
consideration for our previously announced acqoisibf Goodrich, and to finance certain transactiand pay related fees and expenses. The
obligations under the Term Loan Agreement are wregc

Any loan made pursuant to the Term Loan Agreementldvoccur shortly before the consummation of tle@ich acquisition, subject
to customary conditions for financings of this typeluding the substantially contemporaneous teatidn of the remaining commitments
under our Bridge Credit Agreement (Bridge Creditégment) executed on November 8, 2011 with vaffimascial institutions. Any loan
made pursuant to the Term Loan Agreement would maatn December 31, 2012.

Borrowings under the Term Loan Agreement will bieterest at a rate equal to, at UTC’s option, eidreadjusted base rate or the
London interbank offered rate (LIBOR), in each cpkes an applicable rate, which depends on UTQosgunsecured, non-creditthancec
long term debt ratings. Upon termination of thedge Credit Agreement and prior to funding underfteem Loan Agreement, UTC will pay
a commitment fee on the commitments under the Teram Agreement.

The Term Loan Agreement includes specified evehtiefault, including events of default relatingrton-payment of principal, interest
or fees, inaccuracy of material representationsveandanties in any material respect, violation @fe@nants, cross payment defaults, cross
acceleration, bankruptcy and insolvency eventsaagitiainge of control.

After the funding date, if an event of default unthee Term Loan Agreement occurs and is continuimg principal amount outstanding,
and all accrued unpaid interest and other amowmsipmay be declared immediately due and payable.
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ltem 6. Exhibits

Exhibit

Number Exhibit Description

10.34 Term Loan Credit Agreement, among United Technesg@iorporation, JPMorgan Chase Bank, N.A., J.PgitoSecurities
LLC, Citigroup Global Markets Inc., HSBC Securitig$SA) Inc., Merrill Lynch, Pierce, Fenner & Smilthcorporated, Bank
of America, N.A., Citibank, N.A. and HSBC Bank USNMational Association, dated as of April 24, 201

12 Statement re: computation of ratio of earningsxed charges.

15 Letter re: unaudited interim financial informati®i

31 Rule 13i-14(a)/15¢-14(a) Certifications.

32 Section 1350 Certifications

101.INS XBRL Instance Document.*
(File name: ut-20120331.xml

101.SCH XBRL Taxonomy Extension Schema Document.*
(File name: ut-20120331.xsd

101.CAL XBRL Taxonomy Extension Calculation Linkbase Docuntre
(File name: ut-20120331_cal.xml

101.DEF XBRL Taxonomy Extension Definition Linkbase Docurh&n
(File name: ut-20120331_def.xml

101.LAB XBRL Taxonomy Extension Label Linkbase Document.*
(File name: ut-20120331_lab.xml

101.PRE XBRL Taxonomy Extension Presentation Linkbase Doeniri
(File name: ut-20120331_pre.xm!

Notes to Exhibits List:

* Submitted electronically herewit

Attached as Exhibit 101 to this report are thediwlhg formatted in XBRL (Extensible Business RepwtLanguage): (i) Condensed
Consolidated Statements of Comprehensive Incomtéoguarters ended March 31, 2012 and 2011, gijdénsed Consolidated Balance
Sheet at March 31, 2012 and December 31, 2011C@indensed Consolidated Statement of Cash Flowtkdéahree months ended March
2012 and 2011 and (iv) Notes to Condensed Congetidéinancial Statements. In accordance with RO&T4f Regulation S-T, the XBRL
related information in Exhibit 101 to this QuarieReport on Form 10-Q shall not be deemed to bed'fifor purposes of Section 18 of the
Exchange Act, or otherwise subject to the liabitifythat section, and shall not be part of anystgiion statement or other document filed
under the Securities Act or the Exchange Act, exaspshall be expressly set forth by specific mfee in such filing.
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the Registrant has duly causisd¢port to be signed on its behalf
by the undersigned thereunto duly authorized.
UNITED TECHNOLOGIES CORPORATION
(Registrant)

Dated: April 30, 2012 by: /s/ GREGORYJ. HAYES
Gregory J. Hayes
Senior Vice President and Chief Financial Officer

(on behalf of the Registrant and as the Regissdtincipal
Financial Officer)

Dated: April 30, 2012 by: /s/ PeTeERF. L oNGO
Peter F. Longo
Vice President, Controller

(on behalf of the Registrant and as the Regissdtincipal
Accounting Officer)
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EXHIBIT INDEX

Exhibit

Number Exhibit Description

10.34 Term Loan Credit Agreement, among United Technesg@iorporation, JPMorgan Chase Bank, N.A., J.PgitoSecurities
LLC, Citigroup Global Markets Inc., HSBC Securitig$SA) Inc., Merrill Lynch, Pierce, Fenner & Smilthcorporated, Bank
of America, N.A., Citibank, N.A. and HSBC Bank USNMational Association, dated as of April 24, 201

12 Statement re: computation of ratio of earningsxed charges.

15 Letter re: unaudited interim financial informati®i

31 Rule 13i-14(a)/15¢-14(a) Certifications.

32 Section 1350 Certifications

101.INS XBRL Instance Document.*
(File name: ut-20120331.xml

101.SCH XBRL Taxonomy Extension Schema Document.*
(File name: ut-20120331.xsd

101.CAL XBRL Taxonomy Extension Calculation Linkbase Docuntre
(File name: ut-20120331_cal.xml

101.DEF XBRL Taxonomy Extension Definition Linkbase Docurh&n
(File name: ut-20120331_def.xml

101.LAB XBRL Taxonomy Extension Label Linkbase Document.*
(File name: ut-20120331_lab.xml

101.PRE XBRL Taxonomy Extension Presentation Linkbase Doeniri
(File name: ut-20120331_pre.xm!

Notes to Exhibits List:

* Submitted electronically herewit

Attached as Exhibit 101 to this report are thediwlhg formatted in XBRL (Extensible Business RepwtLanguage): (i) Condensed
Consolidated Statements of Comprehensive Incomtéoguarters ended March 31, 2012 and 2011, gijdénsed Consolidated Balance
Sheet at March 31, 2012 and December 31, 2011C@indensed Consolidated Statement of Cash Flowtkdéahree months ended March
2012 and 2011, and (iv) Notes to Condensed CoratelidFinancial Statements. In accordance with RO&T of Regulation S-T, the XBRL
related information in Exhibit 101 to this QuarieReport on Form 10-Q shall not be deemed to bed'fifor purposes of Section 18 of the
Exchange Act, or otherwise subject to the liabitifythat section, and shall not be part of anystagiion statement or other document filed
under the Securities Act or the Exchange Act, exaspshall be expressly set forth by specific mfee in such filing.
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TERM LOAN CREDIT AGREEMENT
dated as of
April 24, 2012,
among
UNITED TECHNOLOGIES CORPORATION,
the LENDERS party hereto,

JPMORGAN CHASE BANK, N.A.,
as Administrative Agent

and

J.P. MORGAN SECURITIES LLC,
CITIGROUP GLOBAL MARKETS INC.,
HSBC SECURITIES (USA) INC.
and
MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED,
as Joint Lead Arrangers and Joint Bookrunners

BANK OF AMERICA, N.A,,
CITIBANK, N.A.
and
HSBC BANK USA, NATIONAL ASSOCIATION,
as Syndication Agents
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TERM LOAN CREDIT AGREEMENT dated as of April 24, 2B, among UNITED TECHNOLOGIES
CORPORATION, the LENDERS party hereto, JPMORGAN GHABANK, N.A., as Administrative Agent, and J.P.
MORGAN SECURITIES LLC, CITIGROUP GLOBAL MARKETS INCHSBC SECURITIES (USA) INC. and
MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED3s Joint Lead Arrangers and Joint Bookrunners.

The Borrower has requested the Lenders (such tedeach other capitalized term used and not otlserdefined herein having
the meaning assigned to it in Article 1) to extemedit in the form of Loans to the Borrower in [xoB in an aggregate principal amount of not
more than $2,000,000,000. The Lenders are willingxtend such credit to the Borrower on the terntssubject to the conditions set forth
herein.

Accordingly, the parties hereto agree as follows:

ARTICLE |
Definitions
SECTION 1.01. Defined TermsAs used in this Agreement, the following termgéthe meanings specified below:

“ABR ", when used in reference to any Loan or Borrowieders to whether such Loan, or the Loans comygisiuich Borrowing,
shall bear interest at a rate determined by referémthe Alternate Base Rate.

“ Acquired Company means Goodrich Corporation, a New York corpomatio

“ Administrative Agenf’ means JPMorgan Chase Bank, N.A, in its capastadministrative agent hereunder, and its suckesso
in such capacity as provided in Article VIII.

“ Administrative Agent Fee Lettérmeans the Administrative Agent Fee Letter dateuil®24, 2012, among the Borrower, the
Administrative Agent and certain other parties ¢ter

“ Administrative Questionnairémeans an Administrative Questionnaire in a foupgied by the Administrative Agent.

“ Affiliate ” means, with respect to any Person, another Pehstrdirectly or indirectly through one or moréeirmediaries,
Controls or is Controlled by or is under common €aolnwith the Person specified.

“ Agreement’ means this Term Loan Credit Agreement.

“ Alternate Base Ratémeans, for any day, a rate per annum equal tgtéatest of (a) the Prime Rate in effect on swh d
(b) the Federal Funds Effective Rate in effect ach:




day plust £of 1% and (c) LIBOR on such day (or if such dapds$ a Business Day, the immediately preceding BassirDay) for a deposit
Dollars with a maturity of one month plus 1%. Forgoses of clause (c) above, LIBOR on any day $teabased on the rate per annum
appearing on the Reuters “LIBORO01" screen displgyBnitish Bankers’ Association Interest SettlemBates (or on any successor or
substitute screen provided by Reuters, or any sgocdo or substitute for such service, providiig iguotations comparable to those
currently provided on such screen, as reasonalymeed by the Administrative Agent from time bmé for purposes of providing
quotations of interest rates applicable to Dollpasits in the London interbank market) at apprexéaty 11:00 a.m., London time, on such
day for deposits in Dollars with a maturity of omenth. Any change in the Alternate Base Rate deedoeange in the Prime Rate, the Federal
Funds Effective Rate or LIBOR shall be effectivenfrand including the effective date of such changhe Prime Rate, the Federal Funds
Effective Rate or LIBOR, respectively.

“ Applicable Raté’ means, for any day, with respect to any Eurodadllzan or any ABR Loan, as the case may be, thécaye
rate per annum set forth below under the captiamrdBollar Spread” or “ABR Spread”, as the case tmaybased upon the Ratings applicable
on such date:

Eurodollar Spree ABR Spread
Ratings (basis points per (basis points pi
(Moody's/S&P) annum) annum)
Level 1 A2/A or higher 75.C 0.C
Level 2 A3/A or A2/A- 100.( 0.C
Level 3 A3/A- 125.( 25.C
Level 4 Lower than A3/A- 150.( 150.(

or unratec

For purposes of the foregoing, (a) if either Moadgi S&P shall not have in effect a Rating (othantby reason of the
circumstances referred to in the last sentenckisfefinition), then such rating agency shall berded to have established a Rating in Level
4; (b) if the Ratings established or deemed todbebdished by Moody’s and S&P shall fall withinfdifent Levels (and Level 2 is not
applicable to those Ratings), the Applicable Ratdl$e based upon the higher Rating unless thdgadliffer by two or more Levels, in
which case the Applicable Rate will be based upenLievel one level below that corresponding tohtigler Rating; and (c) if the Ratings
established or deemed to have been establishedbbygys and S&P shall be changed (other than asudtref a change in the ratings system
of Moody’s or S&P), such change shall be effectigeof the date on which it is first announced lydbplicable rating agency. Each change
in the Applicable Rate shall apply during the peérimmmencing on the effective date of such changeeading on the date immediately
preceding the effective date of the next such chalighe rating system of Moody’s or S&P shall abae, or if either such rating agency shall
cease to be in the business of rating corporateat#igations, the Borrower and the AdministratAgent shall negotiate in good faith to
amend this definition to reflect such changed gasimstem or the unavailability of ratings from such
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rating agency (it being understood that, in themigon of the Administrative Agent, any such néagodn on the part of the Administrative
Agent may be subject to prior consultation with onenore Lenders and any consent by the Adminigs&gatgent to any such amendment
may be subject to the Administrative Agent havibgaied consent thereto from the Required Lendars), pending the effectiveness of any
such amendment, the Applicable Rate shall be datechby reference to the rating most recently faafprior to such change or cessation.

“ Approved Fund’ means any Person (other than a natural persan)gkengaged in making, purchasing, holding oeativng in
commercial loans and similar extensions of credthie ordinary course and that is administeredamaged by (a) a Lender, (b) an Affiliate
a Lender or (c) an entity or an Affiliate of anignthat administers or manages a Lender.

“ Arranger Fee Lettet means the Lead Arranger Fee Letter dated April2242, among the Borrower, the Arrangers and icerta
other parties thereto.

“ Arrangers” means J.P. Morgan Securities LLC, Citigroup Gldfarkets Inc., HSBC Securities (USA) Inc. and Miéttynch,
Pierce, Fenner & Smith Incorporated, in their cépescas the joint lead arrangers and joint bookeass for the credit facility provided for
herein.

“ Assignment and Assumptidnmeans an assignment and assumption enteredyrdad knder and an Eligible Assignee, with the
consent of any Person whose consent is requir&kbgion 9.04, and accepted by the AdministrativerAgin the form of Exhibit A or any
other form approved by the Administrative Agent &émel Borrower.

“ Attributable Debt’ means, as to any particular lease under whichRargon is at the time liable for a term of mowrntti2
months, at any date as of which the amount thésdofbe determined, the total net amount of reqtired to be paid by such Person under
such lease during the remaining term thereof (ekicliany subsequent renewal or other extensiooaptield by the lessee), discounted 1
the respective due dates thereof to such date aath of 15% per annum, compounded monthly. Thameunt of rent required to be paid
under any such lease for any such period shalhdeggregate amount of the rent payable by thedesgh respect to such period after
excluding amounts required to be paid on accountaifitenance and repairs, services, insurances,tagsessments, water rates and similar
charges and contingent rents (such as those bassalas). In the case of any lease which is terigniay the lessee upon the payment of a
penalty in an amount which is less than the tatdalinted net amount of rent required to be paithfthe later of the first date upon which
such lease may be so terminated or the date afdteemination of such net amount of rent, as tise caay be, such net amount shall also
include the amount of such penalty, but no renll figaconsidered as required to be paid under kade subsequent to the first date upon
which it may be so terminated.

“ Board of Governor§ means the Board of Governors of the Federal Res8ystem of the United States of America.

“ Barrower” means United Technologies Corporation, a Delaveargoration.
“ Borrower Materials’ has the meaning set forth in Section 5.01.
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“ Borrower Merger Agreement Material Adverse Effeaieans any event, occurrence, state of facts,itondeffect or change
that is, or would reasonably be expected to becamejidually or in the aggregate, a material adeeeffect on the business, assets, results o
operations or condition (financial or otherwise}tod Borrower and its Subsidiaries, taken as a &telcept to the extent such material
adverse effect results from (a) any changes inrgéhmited States or global economic conditionsl(iding securities, credit, financial or
other capital markets conditions), except to thtemixsuch changes in conditions have a dispropmt@effect on the Borrower and its
Subsidiaries, taken as a whole, relative to otheasy industry in which the Borrower and any sf&®ubsidiaries operate, (b) any changes in
conditions generally affecting any of the industrie which the Borrower and its Subsidiaries operakcept to the extent such changes in
conditions have a disproportionate effect on the®eer and its Subsidiaries, taken as a wholetiveldo others in any such industry, (c) any
decline in the market price of the common stocthefBorrower (it being understood that the facteaourrences giving rise to or contribut
to such decline may be deemed to constitute, andkes into account in determining whether theietheen or would reasonably be expe:
to be, a Borrower Merger Agreement Material AdveEffect), (d) any failure, in and of itself, by tB®rrower to meet any internal or
published projections or forecasts in respect vémeies, earnings or other financial or operatingioge(it being understood that the facts or
occurrences giving rise to or contributing to stamilure may be deemed to constitute, and be takinaiccount in determining whether there
has been or would reasonably be expected to berraBer Merger Agreement Material Adverse Effe(),the public announcement of the
Merger, (f) any change in Law (as defined in thedée Agreement as in effect on the TransactioniBgbate) or GAAP (or authoritative
interpretations thereof), except to the extent stidnges have a disproportionate effect on theoBanr and its Subsidiaries, taken as a wt
relative to others in any industry in which the Bover and any of its Subsidiaries operate, (g) gétigal conditions, the outbreak or
escalation of hostilities, any acts of war, sabetagterrorism, or any escalation or worseningnyf such acts of war, sabotage or terrorism
threatened or underway as of the Transaction SigDate, except to the extent such conditions on&veave a disproportionate effect on the
Borrower and its Subsidiaries, taken as a wholative to others in any industry in which the Bamer and any of its Subsidiaries operate, or
(h) any hurricane, tornado, flood, earthquake bephatural disaster, except to the extent suchteveve a disproportionate effect on the
Borrower and its Subsidiaries, taken as a wholative to others in any industry in which the Bamar and any of its Subsidiaries operate.

“ Borrowing " means Loans of the same Type made, convertedrdintied on the same date and, in the case of Blisodloans,
as to which a single Interest Period is in effect.

“ Borrowing Request means a request by the Borrower for a Borrowimgdcordance with Section 2.03, which shall béhén
case of any such written request, in the form dfikx B or any other form approved by the Admirdgive Agent.

“ Bridge Credit Agreemeritmeans that certain Bridge Credit Agreement daedf November 8, 2011, among the Borrower,
JPMorgan Chase Bank, N.A., as administrative agemnt,the lenders party thereto from time to time.
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“ Business Day means any day that is not a Saturday, Sundayhar alay on which commercial banks in New York Gitg
authorized or required by law to remain closedyigted that, when used in connection with a Eurodollari,dhe term “Business Day” shall
also exclude any day that is not a London Bankiag.D

“ Change in Law’ means the occurrence, after the date of this &ment, of any of the following: (a) the adoptioreofy rule,
regulation, treaty or other law, (b) any changan rule, regulation, treaty or other law or in #tbministration, interpretation, implemental
or application thereof by any Governmental Authoadt (c) the making or issuance of any requesg, uiideline or directive (whether or not
having the force of law, but if not having the feraf law, one which applies generally to the classategory of financial institutions of whi
any Lender or the Administrative Agent forms a @antl compliance with which is in accordance with gieneral practice of those financial
institutions) of any Governmental Authority; progidithat, notwithstanding anything herein to the camytré) the Dodd-Frank Wall Street
Reform and Consumer Protection Act and all requeskss, guidelines or directives thereunder aréslsin connection therewith and (ii) all
requests, rules, guidelines or directives promelgjéty the Bank for International Settlements, thedt Committee on Banking Supervision
(or any successor or similar authority) or the BaiStates or foreign regulatory authorities, inhezase pursuant to Basel 11l (upon
implementation), shall in each case be deemed &“fhange in Law”, regardless of the date enacddpted, promulgated or issued.

“ Charges’ has the meaning set forth in Section 9.13.
“ Code” means the Internal Revenue Code of 1986, as agtefndm time to time.

“ Commitment” means, with respect to each Lender, the commitroesuch Lender to make Loans hereunder as sttifor
Section 2.01, expressed as an amount represehéngaximum principal amount of the Loans to be madsuch Lender hereunder. The
amount of each Lender’'s Commitment on the datedfiéseset forth on Schedule 2.01, and the aggremyaunt of the Commitments on the
date hereof is $2,000,000,000. The amount of eacliér's Commitment on the Funding Date will beaheunt set forth in Schedule 2.01
on the date hereof, as adjusted for any reductid@oimmitments made pursuant to Sections 2.06.

“ Commitment Fee Accrual Commencement Dateeans the date on which the commitments of lendader the Bridge Credit
Agreement shall have been terminated.

“ Commitment Termination Datemeans the earlier of (a) the date of the consunomati the Merger and (b) December 31, 2(

“ Consolidated refers to the consolidation of the accounts &esison and its Subsidiaries in accordance with GAddsistent
with those applied in the preparation of the coidstéd financial information of the Borrower refedrto in Section 3.05(a).

“ Consolidated Net Tangible Assétmeans the total amount of assets of the Borramerits Consolidated Subsidiaries (less
applicable reserves and other properly deductibhas) after deducting therefrom (a) all currentiliies (excluding any thereof which are by
their terms extendible or renewable at the optibilhe obligor thereon to a time
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more than 12 months after the time as of whichatheunt thereof is being computed) and (b) all gdbdinade names, trademarks, patents,
unamortized debt discount and expense and othemtlngibles, all as set forth on the most re@mtsolidated balance sheet of the
Borrower and its Consolidated Subsidiaries and adgatpin accordance with GAAP.

“ Continuing Director’ means a director who either (a) was a membeh@Borrower’s board of directors on the date dof thi
Agreement, (b) becomes a member of the Borrowerdsdof directors subsequent to the date of thie&gent and whose appointment,
election or nomination for election by the Borroigestockholders is duly approved by a majoritytod tirectors referred to in clause
(a) above constituting at the time of such appoamttnelection or nomination at least a majorityhat board, or (c) becomes a member of the
Borrower’s board of directors subsequent to the déthis Agreement and whose appointment, eleciaromination for election by the
Borrower’s stockholders is duly approved by a migjaf the directors referred to in clauses (a) @mdabove constituting at the time of such
appointment, election or nomination at least a mitgjof that board.

“ Control” means the possession, directly or indirectlythaf power to direct or cause the direction of tteagement or policies
of a Person, whether through the ability to exereisting power, by contract or otherwise. “ Corlingl ” and “ Controlled’ have meanings
correlative thereto.

“ Debt” has the meaning set forth in Section 6.01.

“ Debtor Relief Laws’ means the Bankruptcy Code of the United Stated,adl other liquidation, conservatorship, bankoypt
assignment for the benefit of creditors, moratorivgarrangement, receivership, insolvency, reomgian, or similar debtor relief laws of t
United States or other applicable jurisdictionsifrime to time in effect and affecting the righf<editors generally.

“ Default” means any event or condition that constitutesjpam notice, lapse of time or both would constitain Event of
Default.

“ Defaulting Lendel” means, subject to Section 2.17(b), any Lender tmdetermined by the Administrative Agent in didaith,
(a) has failed to perform any of its funding obtigas hereunder on the date and at the time redjtirée funded by it hereunder, unless such
obligation is the subject of a good faith dispitg;has naotified the Borrower, or the Administratixkgent or any Lender that it does not int
to comply with its funding obligations or has madpublic statement to that effect with respectgdiunding obligations hereunder or
generally under other agreements in which it commaitextend credit; (c) has failed, within threesBess Days after request by the
Administrative Agent, to confirm that it will complwith its funding obligations under this Agreememt (d) has, or has a direct parent
company that has, (i) become the subject of a pding under any Debtor Relief Law, (ii) had a reeei conservator, trustee, administrator,
assignee for the benefit of creditors or similarsBa charged with reorganization or liquidatioritefbusiness or a custodian appointed for it,
or (iii) taken any action in furtherance of, oriiceted its consent to, approval of or acquiescémemy such proceeding or appointment;
providedthat a Lender shall not be a Defaulting Lenderlgddg virtue of the ownership or acquisition of aeguity interest in that Lender or
any direct or indirect parent company thereof lgypaernmental authority.
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“Dollars” or “ $ " means the lawful money of the United States ofetica.

“ Eligible Assigne€’ means any Person, other than a natural perstireddorrower or any Subsidiary or other Affiliatetbe
Borrower.

“ ERISA " means the Employee Retirement Income SecurityoAd974, as amended from time to time, and thaledigpns
promulgated and rulings issued thereunder.

“ ERISA Affiliate " means any trade or business (whether or not incatgd) which is a member of a group of which therBwer
is a member and which is under common control withe meaning of Section 414 of the Code.

“ Eurodollar”, when used in reference to any Loan or Borrowneders to whether such Loan, or the Loans commisuch
Borrowing, shall bear interest at a rate determimgdeference to LIBOR.

“ Event of Default’” has the meaning set forth in Section 7.01.
“ Exchange Act’ means the United States Securities Exchange At®84, as amended from time to time.

“ Excluded Taxe$ means any of the following Taxes imposed on dhweéspect to a Recipient or required to be witthtoel
deducted from a payment to a Recipient: (a) Taxgmsed on or measured by net income (however demoed), franchise Taxes and bra
profits Taxes, in each case (i) imposed by theddhBtates, (ii) imposed as a result of such Retijfieing organized under the laws of, or
having its principal office in, or, in the caseasfy Lender, its applicable lending office locatedthe jurisdiction imposing such Tax (or any
political subdivision thereof) or (iii) that are I@r Connection Taxes, (b) in the case of a Lerd&, Federal withholding Taxes (including
backup withholding Taxes) imposed on amounts paytbbr for the account of such Lender with respeein applicable interest in a Loar
Commitment pursuant to law in effect on the datevbich (i) such Lender acquires such interest enltban or Commitment (other than
pursuant to an assignment request by the Borron@erSection 2.16(b)) or (ii) such Lender changgetending office, except in each case to
the extent that, pursuant to Section 2.14, amowitksrespect to such Taxes were payable eithendb tender’s assignor immediately before
such Lender acquired the applicable interest im@nLor Commitment or to such Lender immediatelypteeft changed its lending office,

(c) Taxes attributable to such Recipient’s failtoeomply with Section 2.14(f) and (d) any U.S. &ed withholding Taxes imposed under
FATCA.

“ Existing Credit Agreementsmeans (a) the US$2,000,000,000 Revolving Creditt&ment dated as of November 4, 2011,
among the Borrower, the lenders party theretob@itk, N.A., as administrative agent, and the adigent and arranger parties thereto, and
(b) the US$2,000,000,000 Revolving Credit Agreentaied as of November 4, 2011, among the Borraiversubsidiary borrowers party
thereto, the lenders party thereto, HSBC Bankgdadministrative agent, and the other agent aadger parties thereto, in each case as
amended, extended, restated or otherwise moddieas refinanced or replaced with any other craglieement.
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“ FATCA " means Sections 1471 through 1474 of the Codef ttee date of this Agreement (or any amended ocessor version
that is substantively comparable and not materiallye onerous to comply with) and any current tureiregulations or official
interpretations thereof.

“ Federal Funds Effective Rataneans, for any day, the weighted average (roungeaunds, if necessary, to the next 1/100 of
of the rates on overnight Federal funds transastwith members of the Federal Reserve System ardalog Federal funds brokers, as
published on the next succeeding Business Dayd¥¢deral Reserve Bank of New York, or, if suck ratnot so published for any day that
is a Business Day, the average (rounded upwardsgcéssary, to the next 1/100 of 1%) of the qumtatfor such day for such transactions
received by the Administrative Agent from three &d funds brokers of recognized standing seleloyeitl

“ Financial Officer” means, with respect to any Person, the chieffire officer, principal accounting officer, treasuor
controller of such Person.

“ Foreign Lendef means a Lender that is not a U.S. Person.

“ Funding Daté’ means the date, on or after the Signing Dateybich the conditions specified in Section 4.02 satisfied (or
waived in accordance with Section 9.02).

“ GAAP " means generally accepted accounting principldhénUnited States of America.

“ Governmental Authority means the government of the United States of Agaeany other nation or any political subdivision
thereof, whether state or local, and any agendfoaity, instrumentality, regulatory body, courgntral bank or other entity exercising
executive, legislative, judicial, taxing, regulatar administrative powers or functions of or paritag to government (including any supra-
national body exercising such powers or functisngh as the European Union or the European Ceddurat).

“ Indemnified Taxes means (a) Taxes, other than Excluded Taxes, ieghos or with respect to any payment made by or on
account of any obligation of the Borrower undesthAgreement and (b) to the extent not otherwiseritsed in (a), Other Taxes.

“ Indemnitee” has the meaning set forth in Section 9.03(b).

“ Industrial Development Bondsmeans obligations issued by a State, a CommonknealTerritory or a possession of the United
States, or any political subdivision of any of fheegoing, or the District of Columbia, the intares which is excludable from gross income
of the holders thereof pursuant to the provisidnSextion 103(a)(1) of the Code (or any similaryismn of the Code), as in effect on the ¢
of the issuance of such obligations.

“ Information” has the meaning set forth in Section 9.12.
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“ Interest Election Requebimeans a request by the Borrower to convert oticaa a Borrowing in accordance with Section 2.05,
which shall be, in the case of any such writteruesg, in the form of Exhibit C or any other fornpapved by the Administrative Agent and
the Borrower.

“ Interest Payment Datemeans (a) with respect to any ABR Loan, the lagtafaach March, June, September and Decembe
(b) with respect to any Eurodollar Loan, the lasg df the Interest Period applicable to the Borraywf which such Loan is a part.

“ Interest Period means, with respect to any Eurodollar Borrowitig period commencing on the date of such Borrowvaimdy
ending on the numerically corresponding day indhlendar month that is one, two or three monthediter, as the Borrower may elect;
providedthat (a) if any Interest Period would end on a dtdaer than a Business Day, such Interest Peridtilshaxtended to the next
succeeding Business Day unless such next succeBdsigess Day would fall in the next calendar moirttwhich case such Interest Period
shall end on the next preceding Business Day, Bndrly Interest Period that commences on the lasinBss Day of a calendar month (or on
a day for which there is no numerically correspagdiay in the last calendar month of such IntdPesiod) shall end on the last Business
of the last calendar month of such Interest Pefiod.purposes hereof, the date of a Borrowingatishall be the date on which such
Borrowing is made, and thereafter shall be thecéffe date of the most recent conversion or coitilon of such Borrowing.

“IRS " means the United States Internal Revenue Serwicany other Governmental Authority that shallénaucceeded to the
functions thereof.

“ Lenders” means the Persons listed on Schedule 2.01 andtary Person that shall have become a party hptesuant to an
Assignment and Assumption, other than any suchoRetat shall have ceased to be a party hereta@otrso an Assignment and
Assumption.

“LIBOR " means, for any Interest Period for any EuroddBarrowing, a rate per annum determined by the Adbtiative Agent
pursuant to the following formula:

LIBOR = Eurodollar Base Rate
1.00- Eurodollar Reserve Percente

Where,

“ Eurodollar Base Ratémeans, for any Interest Period, the rate per amaqual to the British Bankers Association LIBOR
Rate (“ BBA LIBOR™), as published by Reuters (or other commerciallgilable source providing quotations of BBA LIB@GR
designated by the Administrative Agent from timeitoe) at approximately 11:00 a.m., London timeg twvondon Banking Days
prior to the commencement of such Interest Pefad)ollar deposits (for delivery on the first daf/such Interest Period) with a
term equivalent to such Interest Period. If su¢h imnot available at such time for any reasoen tthe
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“Eurodollar Base Rate” for such Interest Periodldhathe rate per annum determined by the Adnratiste Agent to be the
average (calculated as provided below and roungedurd to the nearest whole multiple of 1/100 of @& annum, if such avere
is not such a multiple) of the rates per annumtatkvdeposits in Dollars are offered by each oftHBOR Reference Banks to
prime banks in the London interbank eurodollar retigkt their request at approximately 11:00 a.mndom time, two London
Banking Days prior to the first day of such Intéf@sriod in an amount substantially equal to su@OR Reference Bank’s
Eurodollar Loan comprising part of such Borrowingldor a period equal to such Interest Period; igledthat if the
Administrative Agent receives rate quotations fralirfive of the LIBOR Reference Banks, the foregpaverage rate shall be
calculated by disregarding the highest and lowk8terate quotations received from such LIBOR Rafee Banks, and averagi
the remaining three quotations and, if the Admraiste Agent receives rate quotations from less fha of the LIBOR Referenc
Banks, the foregoing average rate shall be caledilaased upon the rate quotations actually furdisti¢he Administrative Agent
by the LIBOR Reference Banks. If such rate is mailable by the LIBOR Reference Banks, at such tioneany reason, then the
“Eurodollar Base Rate” for such Interest Periodldhathe rate per annum reasonably determinedhdytministrative Agent to
be the rate at which deposits in Dollars for deljven the first day of such Interest Period, in eatay funds in the approximate
amount of the Loan being made, continued or coaddnyy JPMorgan Chase Bank, N.A. and with a ternivatgnt to such Intere
Period would be offered by JPMorgan Chase Bank,'sl1fondon Branch to major banks in the Londonripéek eurodollar
market at their request at approximately 11:00,d.ondon time, two London Banking Days prior to teenmencement of such
Interest Period.

“ Eurodollar Reserve Percentafymeans, for any day during any Interest Period,réserve percentage (expressed as a
decimal, carried out to five decimal places) ireeffon such day, whether or not applicable to amyder, under regulations issued
from time to time by the Board of Governors foratatining the maximum reserve requirement (including emergency,
supplemental or other marginal reserve requiremeitiy) respect to Eurocurrency funding (currentliereed to as “Eurocurrency
liabilities™). The LIBOR for each outstanding Eurodollar Loan khaladjusted automatically as of the effectiveedstany chang
in the Eurodollar Reserve Percentage.

“ LIBOR Reference Bankémeans the principal offices in London of BankAgherica, N.A., Citibank, N.A., JPMorgan Chase
Bank, N.A. and HSBC Bank USA, National Associat@rsuch other financial institutions as may be edreetween the Borrower and the
Administrative Agent from time to time in writing.

“ Liens” has the meaning set forth in Section 6.01.
“ Loans” means the loans made by the Lenders to the Bar@ursuant to this Agreement.
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“ London Banking Day means any day on which dealings in Dollar deposit conducted by and between banks in the London
interbank eurodollar market.

“ Material Adverse Effect means a material adverse effect on (a) the Cafeteld results of operations or Consolidated fifenc
condition of the Borrower or (b) the rights of emredies available to the Lenders against the Bemraonder this Agreement, taken as a
whole.

“ Material Debt” means Debt in the principal amount in excessid@fd000,000.
“ Maturity Date” means December 31, 2012.
“ Maximum Rate” has the meaning set forth in Section 9.13.

“ Merger” means the merger of the Merger Sub with and ihéoAcquired Company pursuant to the Merger Agregnweith the
separate existence of the Merger Sub ceasing andtjuired Company continuing as the surviving ooagon.

“ Merger Agreement means the Agreement and Plan of Merger dated Semtember 21, 2011, by and among the Borrower, th
Merger Sub and the Acquired Company, together alitdefinitive disclosure letters relating thereto.

“ Merger Sub’ means Charlotte Lucas Corporation, a New Yorkpooation and a wholly owned Subsidiary of the Baeo.

“ MNPI " means material information concerning the Borrowsed the other Subsidiaries and their securitieslias not been
disseminated in a manner making it available te@ters generally, within the meaning of Regulaii@nhunder the Securities Act and the
Exchange Act.

“ Moody's” means Moody’s Investors Service, Inc., and argceasor to its rating agency business.

“ Multiemployer Plan” means a “multiemployer plan” as defined in Sett#®01(a)(3) of ERISA to which the Borrower or any
ERISA Affiliate is making or accruing an obligatiem make contributions, or has within any of theqading five plan years made or accrued
an obligation to make contributions.

“ Other Connection Taxé'smeans, with respect to any Recipient, Taxes iragas a result of a present or former connection
between such Recipient and the jurisdiction impgsinch Tax (other than connections arising solagnfsuch Recipient having taken any of
the following actions: executed, delivered, becanparty to, performed its obligations under, reedipayments under, received or perfec
security interest under, engaged in any other &t pursuant to or enforced this Agreementplit er assigned, pursuant to Section 2.16
(b), an interest in any Loan or other interest unkis Agreement).

“ Other Taxes means all present or future stamp, court or, doentary, intangible, recording, filing or similaaXes that arise
from any payment made under, from the

11



execution, delivery, performance, enforcement gisteation of, from the receipt or perfection afecurity interest under, or otherwise with
respect to this Agreement, except any such Taxasatle Other Connection Taxes imposed with redpeant assignment (other than an
assignment made pursuant to Section 2.16(b)).

“ Participant” has the meaning set forth in Section 9.04(c)(i).

“ Participant Registef has the meaning set forth in Section 9.04(c)(ii).

“PBGC” means the Pension Benefit Guaranty Corporationref@¢o and defined in ERISA, or any other GoverntakAuthority
that shall have succeeded to the functions thereof.

“ Permitted Assigneémeans any Person that is a Lender or a lendezrnuantly Existing Credit Agreement.

“ Person” means any individual, corporation, partnershimjtied liability company, joint venture, associatjgoint-stock
company, trust, unincorporated organization, Gowverntal Authority or any other entity.

“ Plan” means an employee benefit plan, other than aibhaftloyer Plan, which is (or, in the event that aogh plan has been
terminated within five years after a transactioealibed in Section 4069 of ERISA, was) maintairadeimployees of the Borrower or any
ERISA Affiliate and subject to Title IV of ERISA.

“ Platform” means IntraLinks/IntraAgency, SyndTrak or anotivebsite or other information platform.

“ Prime Rat€’ means the rate of interest per annum publiclyoaimeced from time to time by JPMorgan Chase Bank, s its
prime rate in effect at its principal office in NeXork City. Each change in the Prime Rate shaktective from and including the date such
change is publicly announced as being effective.

“ Principal Property means any manufacturing plant or warehouse, hegetith the land upon which it is erected anduigs
comprising a part thereof, owned by the Borroweamy Wholly-Owned Domestic Manufacturing Subsidiang located in the United States
the gross book value (without deduction of any messéor depreciation) of which on the date as ofotthe determination is being made is
amount that exceeds 1% of the Consolidated Netilbengssets, other than any such manufacturingtmdamarehouse or any portion ther
or any such fixture (together with the land uporiahtit is erected and fixture comprising a partréod) (a) that is financed by Industrial
Development Bonds or (b) that, in the opinion & bHoard of directors of the Borrower or of any dalithorized committee of that board, is
not of material importance to the total businessdemted by the Borrower and its Subsidiaries tasea whole.

“ Private Side Lender RepresentatiVeneans, with respect to any Lender, represensitifesuch Lender that are not Public Side
Lender Representatives.
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“ Public Lender’ has the meaning set forth in Section 5.01.

“ Public Side Lender Representativasieans, with respect to any Lender, represenmtiWesuch Lender that do not wish to
receive MNPI.

“ Ratings” means the ratings of the Borrower’s senior, unsed, non-credit-enhanced, long-term debt by Mosdyid S&P.
“ Recipient” means the Administrative Agent or any Lender
“ Register” has the meaning set forth in Section 9.04(b)(iv).

“ Related Partie$ means, with respect to any specified Person, 8latkon’s Affiliates and the directors, officerartpers,
trustees, employees, agents and advisors of susbriPand of such Person’s Affiliates.

“ Required Lenders means, at any time, Lenders having Commitmendslarans representing more than 50% of the sumeof th
aggregate amount of all the Commitments and thesgate principal amount of all the Loans at sucteti

“ S&P " means Standard & Poor’s Ratings Services, aidivisf The McGraw-Hill Companies, Inc., and any Gegsor to its
rating agency business.

“ Sale and Leaseback Transactidms the meaning set forth in Section 6.03.

“ SEC” means the United States Securities and Exchaogen@ission, or any other Governmental Authority ttzdll have
succeeded to the functions thereof.

“ Securities Act’ means the United States Securities Act of 19833 raended from time to time.

“ Signing Date’ means the date on which the conditions specifieBlection 4.01 have been satisfied (or waivecctoedance
with Section 9.02).

“ Subsidiary” means, for any Person, any corporation, partigrmshother entity of which at least a majoritytbé securities or
other ownership interests having ordinary votingvgoto elect a majority of the board of directorother persons performing similar
functions of such corporation, partnership or oty (irrespective of whether or not at the tisgeurities or other ownership interests of
any other class or classes of such corporatiotng@aship or other entity shall or might have votpayver upon the occurrence of any
contingency) is at the time of any determinatiomeclly or indirectly owned or controlled by suchr§n, by such Person and one or more
other Subsidiaries of such Person or by one or mottrer Subsidiaries of such Person.

“ Syndication Agent$ means Bank of America, N.A., Citibank, N.A and BIS Bank USA, National Association, in their
capacities as syndication agents for the credifitiaprovided for herein.
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“ Taxes” means all present or future taxes, levies, impadtities, deductions, withholdings (including hazkvithholding),
assessments, fees or other charges imposed byamyr@nental Authority, including any interest, aatdis to tax or penalties applicable
thereto.

“ Transaction Signing Datemeans September 21, 2011.

“ Transactions means (a) the execution, delivery and performaydfé Borrower of this Agreement, the borrowind-ofins ani
the use of the proceeds thereof, (b) the Merggthé&repayment of any Debt of the Acquired Compamy its Subsidiaries that would
become due or otherwise default upon the consuromafithe Merger and (d) the payment of fees aqeeses incurred in connection with
the foregoing.

“ Type”, when used in reference to any Loan or Borrowieders to whether the rate of interest on suclLoaon the Loans
comprising such Borrowing, is determined by refeeeto LIBOR or the Alternate Base Rate.

“ United State$ means the United States of America (including¢bastituent States thereof and the District ofuBdia), its
territories, its possessions and other areas dubjés jurisdiction.

“U.S. Persori means a “United States person” within the meamih§ection 7701(a)(30) of the Code.

“U.S. Tax Compliance Certificatehas the meaning set forth in Section 2.14(f).

“USA PATRIOT Act” means the Uniting and Strengthening America tgvitling Appropriate Tools Required to Intercept and
Obstruct Terrorism Act of 2001, as amended fronetimtime, and the rules and regulations promutbatéssued thereunder.

“ Wholly-Owned Domestic Manufacturing Subsididmneans any Subsidiary of the Borrower of whichthat time of
determination, all of the outstanding capital st@ather than directors’ qualifying shares) is owibgdhe Borrower directly and/or indirectly
and which, at the time of determination, is prifnyagingaged in manufacturing; providebowever, that “Wholly-Owned Domestic
Manufacturing Subsidiaryshall not include any Subsidiary of the Borrowertfeat neither transacts any substantial portioisdfusiness nc
regularly maintains any substantial portion offiked assets within the United States, (b) tha&rigaged primarily in the finance business,
including financing the operations of, or the pash of products that are products of or incorpgradducts of, the Borrower and/or its
Subsidiaries or (c) that is primarily engaged imewvship and development of real estate, constructiduildings or related activities, or a
combination of the foregoing. In the event that¢hshall at any time be a question as to whett®rtesidiary of the Borrower is primarily
engaged in manufacturing or is described in thegoing clause (a), (b) or (c), such matter shatldtermined for all purposes of this
Agreement by resolution of the board of directdrthe Borrower.

SECTION 1.02, Classification of Loans and Borrovangor purposes of this Agreement, Loans and Bomgs/imay be classifie
and referred to by Type (_e.ga “Eurodollar Loan” or an “ABR Borrowing”).
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SECTION 1.03. Terms Generallyrhe definitions of terms herein shall apply etutd the singular and plural forms of the terms
defined. Whenever the context may require, anyuarshall include the corresponding masculine, fémei and neuter forms. The words
“include”, “includes” and “including” shall be deeard to be followed by the phrase “without limitatiohe word “will” shall be construed to
have the same meaning and effect as the word "shiilé words “asset” and “property” shall be consti to have the same meaning and
effect and to refer to any and all real and persdaagible and intangible assets and propertieduding cash, securities, accounts and
contract rights. Except as otherwise expresslyigem/herein, any definition of or reference to agyeement, instrument or other document
(including this Agreement) shall be construed d&srrmg to such agreement, instrument or other demt as from time to time amended,
supplemented or otherwise modified (but disregardiny amendment, supplement or other modificatiaderin breach of this Agreement).
Unless the context requires otherwise, (a) the wthdrein”, “hereof’ and “hereunder”, and wordssahilar import, shall be construed to
refer to this Agreement in its entirety and noaty particular provision hereof and (b) all refa@nherein to Articles, Sections, Exhibits and

Schedules shall be construed to refer to Artictes Sections of, and Exhibits and Schedules to Agigement.

SECTION 1.04. Accounting Terms; GAAMEXcept as otherwise expressly provided hereineahs of an accounting or financial
nature used herein shall be construed in accordaitcéSAAP, as in effect from time to time; providithat if the Borrower notifies the
Administrative Agent that the Borrower requestsaarendment to any provision hereof to eliminateetfiect of any change occurring after
the date hereof in GAAP or in the application tleéien the operation of such provision (or if themAidistrative Agent notifies the Borrower
that the Required Lenders request an amendmenytpravision hereof for such purpose), regardlésshether any such notice is given
before or after such change in GAAP or in the agpion thereof, then such provision shall be imeted on the basis of GAAP as in effect
and applied immediately before such change sha# bacome effective until such notice shall havenbsithdrawn or such provision
amended in accordance herewith.

ARTICLE Il
The Credits

SECTION 2.01. CommitmentsSubject to the terms and conditions set fortleineleach Lender agrees to make a Loan to the
Borrower on the Funding Date (but in no event [#en the Commitment Termination Date), in Dollars principal amount not to exceed
such Lender’'s Commitment. Amounts repaid or prepaig@spect of Loans may not be reborrowed.

SECTION 2.02. Loans and Borrowing&) Each Loan shall be made as part of a Borrpwonsisting of Loans of the same Type
made by the Lenders ratably in accordance withr Bemmitments; providethat the Commitments of the Lenders are severaharicender
shall be responsible for any other Lender’s failarenake Loans as required hereunder.

(b) Each Borrowing shall be comprised entirely af&lollar Loans or ABR Loans, as the Borrower mayuest in accordance
herewith. Each Lender at its option may
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make any Loan by causing any domestic or foreigimdin or Affiliate of such Lender to make such Laamovidedthat any exercise of such
option shall not affect the obligation of the Bamar to repay such Loan in accordance with the tarhtilsis Agreement and such Lender shall
not be entitled to any amounts payable under Sec®012, 2.13, 2.14 or 9.03 solely in respect ofdased costs or Taxes resulting from such
exercise and existing at the time of such exel@sd that would not have been incurred but for saxarcise).

(c) At the commencement of each Interest PeriogifigrEurodollar Borrowing, such Borrowing shallibean aggregate amount
not less than $5,000,000 or an integral multipl&1D00,000 in excess thereof; providedt a Eurodollar Borrowing that results from a
continuation of an outstanding Eurodollar Borrowimgy be in an aggregate amount that is equal to sutstanding Borrowing. Borrowings
of more than one Type may be outstanding at thegame; providedhat there shall not at any time be more thanal aitfive (or such
greater number as may be agreed to by the AdmatiigtrAgent) Eurodollar Borrowings outstanding.

(d) Notwithstanding any other provision of this Agment, the Borrower shall not be entitled to retjum@ to elect to convert to or
continue, any Eurodollar Borrowing if the Inter@&riod requested with respect thereto would erat #fe Maturity Date.

SECTION 2.03. Requests for Borrowing®o request a Borrowing, the Borrower shall notifg Administrative Agent of such
request by telephone (a) in the case of a EuradBtbarowing, not later than 11:00 a.m., New YorkyQime, three Business Days before the
date of the proposed Borrowing or (b) in the casancABR Borrowing, not later than 11:00 a.m., N¥ark City time, one Business Day
before the date of the proposed Borrowing. Sucptednic Borrowing Request shall be irrevocable strall be confirmed promptly by hand
delivery or facsimile to the Administrative Agerftan executed written Borrowing Request. Such tedeyic and written Borrowing Request
shall specify the following information in complieswith Section 2.02:

(i) the aggregate amount of the requested Borrowing
(i) the date of such Borrowing, which shall be asiess Day;
(iii) whether such Borrowing is to be an ABR Boriiog or a Eurodollar Borrowing;

(iv) in the case of a Eurodollar Borrowing, thetiaiInterest Period to be applicable thereto, \tshall be a period contemplated
by the definition of the term “Interest Period”;can

(v) the location and number of the account to wifiiakds are to be disbursed.

Promptly following receipt of a Borrowing Requestaccordance with this Section, the Administrathgeent shall advise each Lender of the
details thereof and of the amount of such Lendesan to be made as part of the requested Borrowing.
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SECTION 2.04. Funding of Borrowingga) Each Lender shall make each Loan to be mydtehlereunder on the Funding Date
wire transfer of immediately available funds in @os by 10:00 a.m., New York City time, to the azgbof the Administrative Agent most
recently designated by it for such purpose by ediicthe Lenders; providdgtat, notwithstanding anything to the contraryhis tAgreement,
in the event that any Lender fails to make avadldbhds to the Administrative Agent in accordaneeelvith, each other Lender shall be
relieved of its funding obligations hereunder (#mel Commitments shall terminate), and the Admiatste Agent shall remit to each other
Lender the funds, if any, that such other Lendergraviously made available to the AdministrativgeAt for the purpose of funding its Loan
on the Funding Date (it being understood that timegoing is not intended to relieve any such DéifaglLender of any liability that may
otherwise apply under or with respect to this Agrest). Subject to and following its receipt of Legdrom all Lenders in accordance
herewith, the Administrative Agent will make sucbdns available to the Borrower by promptly (andiy event, no later than two hours
after receipt) remitting the amounts so receivedike funds, to an account specified by the Boeowm the Borrowing Request.

(b) Unless the Administrative Agent shall have reee notice from a Lender prior to the Funding D&t such Lender will not
make available to the Administrative Agent suchdan's share of such Borrowing, the Administrativgeitt may assume that such Lender
has made such share available on such date indare® with paragraph (a) of this Section and maygliance on such assumption, make
available to the Borrower a corresponding amoumsuich event, if a Lender has not in fact madiuitshare of such Borrowing available to
the Administrative Agent, then the applicable Lanaled the Borrower severally agree to pay to theiistrative Agent forthwith on
demand such corresponding amount with interesetmerfor each day from and including the date sunbunt is made available to the
Borrower to but excluding the date of payment t Administrative Agent, at (i) in the case of a @yt to be made by such Lender, the
greater of the Federal Funds Effective Rate armdeadetermined by the Administrative Agent in ademice with banking industry rules on
interbank compensation or (ii) in the case of anpayt to be made by the Borrower, the interestappicable to such Borrowing. If such
Lender pays such amount to the Administrative Agéran such amount shall constitute such Lendesanlincluded in such Borrowing. If
the Borrower pays such amount to the Administrafigent, then such amount shall constitute a redngaif such Borrowing.

SECTION 2.05. Interest Electionga) Each Borrowing initially shall be of the Typed, in the case of a Eurodollar Borrowing,
shall have an initial Interest Period as specifiethe Borrowing Request. Thereafter, the Borromew elect to convert such Borrowing to a
Borrowing of a different Type or to continue suchrBwing and, in the case of a Eurodollar Borrowimgy elect Interest Periods therefor,
all as provided in this Section. The Borrower mbgcedifferent options with respect to differentons of the affected Borrowing, in which
case each such portion shall be allocated ratabbng the Lenders holding the Loans comprising ®mfowing, and the Loans comprising
each such portion shall be considered a separatewiog.

(b) To make an election pursuant to this Sectioa,Borrower shall notify the Administrative Ageritsnich election by telephone
() in the case of a conversion to or a continuatiba Eurodollar Borrowing, not later than 11:0tha New York City time, three
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Business Days before the date of the proposed csinmeor continuation or (ii) in the case of a cersion to an ABR Borrowing, not later
than 11:00 a.m., New York City time, one Businesy Defore the date of the proposed conversion. Each telephonic Interest Election
Request shall be revocable at any time prior tceffextive date of the conversion or continuatipedfied in such notice (subject to the
payment by the Borrower of amounts described ini@e@.13 if the Administrative Agent has alreadyey notice of such requested
conversion or continuation to the Lenders) andlsfetonfirmed promptly by hand delivery or facderto the Administrative Agent of an
executed written Interest Election Request. Ealepl®nic and written Interest Election Requestisp#cify the following information in
compliance with Section 2.02:

() the Borrowing to which such Interest Electioadriest applies and, if different options are beiegted with respect to different
portions thereof, the portions thereof to be alleddao each resulting Borrowing (in which caseittiermation to be specified pursuant
to clauses (iii) and (iv) below shall be speciffed each resulting Borrowing);

(i) the effective date of the election made purgua such Interest Election Request, which shakhtBusiness Day;

(iif) whether the resulting Borrowing is to be aBR Borrowing or a Eurodollar Borrowing; and

(iv) if the resulting Borrowing is to be a EurodniBorrowing, the Interest Period to be applicabreto after giving effect to
such election, which shall be a period contemplatethe definition of the term “Interest Period”.

(c) Promptly following receipt of an Interest Eliect Request in accordance with this Section, theidistrative Agent shall
advise each Lender of the details thereof and df &ender’s portion of each resulting Borrowing.

(d) If the Borrower fails to deliver a timely Intst Election Request with respect to a Eurodoltard@®ving prior to the end of the
Interest Period applicable thereto, then, unlesk &orrowing is repaid as provided herein, the Bamr shall be deemed to have elected to
convert such Eurodollar Borrowing into an ABR Baming effective as of the last day of such Intefstiod.

SECTION 2.06. Termination and Reduction of Committse (a) Unless previously terminated, the Commitmshgl terminate
upon the earlier of (i) the borrowing of the Loamsthe Funding Date and (ii) 5:00 p.m., New YorkyGime, on the Commitment
Termination Date.

(b) The Borrower may at any time terminate, or friimme to time reduce, the Commitments; provitteat (i) each reduction of the
Commitments shall be in an amount that is an iaegultiple of $10,000,000 and not less than $50,000. The Borrower shall notify the
Administrative Agent of any election to terminatereduce the Commitments under this paragrapht(lepat three Business Days prior to the
effective date of such termination or reductioreafying such election and the effective date therach notice delivered by the
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Borrower pursuant to this paragraph (b) shall beviscable; providethat a notice of termination of the Commitmentswigkd by the
Borrower may state that such notice is conditiomgon the effectiveness of other credit facilitieswhich case such notice may be revoked
by the Borrower (by notice to the Administrativeekg on or prior to the specified effective dateguth condition is not satisfied.

(c) Promptly following receipt of any notice purstigo paragraph (b) of this Section, the AdminigsteAgent shall advise the
Lenders of the contents thereof. Any terminatiomealuction of the Commitments shall be permaneathEeduction of the Commitments
shall be made ratably among the Lenders in accoedaith their Commitments.

SECTION 2.07. Repayment of Loans; Evidence of D¢hj The Borrower hereby unconditionally promigegay to the
Administrative Agent for the account of each Lentter then unpaid principal amount of the Loan afhsiender on the Maturity Date.

(b) Each Lender shall maintain in accordance wglusual practice an account or accounts evidenhmgndebtedness of the
Borrower to such Lender resulting from each Loamenlay such Lender, including the amounts of prialcgnd interest payable and paid to
such Lender from time to time hereunder.

(c) The records maintained by the AdministrativeeAgand the Lenders shall be prifaaie evidence of the existence and amol
of the obligations of the Borrower in respect af thbans, interest and fees due or accrued hereymaeidedthat the failure of the
Administrative Agent or any Lender to maintain suebords or any error therein shall not in any neauadifect the obligation of the Borrower
to pay any amounts due hereunder in accordancehégtterms of this Agreement.

(d) Any Lender may request that the Loan made by iévidenced by a promissory note. In such evieat3orrower shall prepar
execute and deliver to such Lender a promissory payable to such Lender (or, if requested by &ectder, to such Lender and its registe
assigns) and in a form approved by the Administeafigent and reasonably acceptable to the Borrollereafter, the Loan evidenced by
such promissory note and interest thereon shall etmes (including after assignment pursuantect®n 9.04) be represented by one or more
promissory notes in such form payable to the payaeeed therein (or, if such promissory note is @steged note, to such payee and its
registered assigns).

SECTION 2.08. Prepayment of Loan&) The Borrower shall have the right, in itsesdiscretion, at any time and from time to
time, to prepay any Borrowing in whole or in pavithout premium or penalty (but subject to Secttoh3) upon notice to the Administrative
Agent by telephone (confirmed by hand deliveryamsimile) of any such optional prepayment (i) ia tase of prepayment of a Eurodollar
Borrowing, not later than 11:00 a.m., New York Qitye, three Business Days before the date of prepat or (ii) in the case of prepayment
of an ABR Borrowing, not later than 9:00 a.m., N¥wark City time, on the date of prepayment. Eachhsuatice shall be irrevocable and s
specify the prepayment date.

(b) Each notice delivered pursuant to paragrapbf(t)is Section shall specify the principal amoahéach Borrowing or portion
thereof to be prepaid. Promptly
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following receipt of any notice pursuant to pargdr#a) of this Section, the Administrative Agenakladvise the Lenders of the contents
thereof. Each partial optional prepayment of anyr@weing shall be in an amount that would be pemmlitin the case of an advance of a
Borrowing of the same Type as provided in Secti@22Each prepayment of a Borrowing shall be agpigably to the Loans included in 1
prepaid Borrowing. Prepayments shall be accompdyestcrued interest thereon.

SECTION 2.09. Fees(a) Subject to Section 2.17, the Borrower agtegmy to the Administrative Agent for the accoaheach
Lender a commitment fee, which shall accrue inrapunt equal to 0.05% per annum on the daily amofitite Commitment of such Lender
during the period from and including the CommitmEage Accrual Date to but excluding the date on tvisiecch Commitment terminates.
Accrued commitment fees shall be payable in arrearthe last day of June, September and Decemt2€1éf and on the date on which all
the Commitments terminate, commencing on the dinsh date to occur after the Commitment Fee Acddasd. All commitment fees shall
computed on the basis of a year of 360 days arntshpayable for the actual number of days elagseduding the first day but excluding
the last day).

(b) The Borrower agrees to pay to the partiesledtihereto the fees payable pursuant to the AelaRge Letter, in the amounts
and at the times set forth therein.

(c) The Borrower agrees to pay to the Administethgent, for its own account, fees payable purst@tite Administrative Ager
Fee Letter, in the amounts and at the times stt fberein.

(d) All fees payable hereunder shall be paid ordtites due, in immediately available funds, topheies entitled thereto or, in t
case of the commitment fees, to the Administrafigent for distribution to the Lenders entitled #ier. Fees paid shall not be refundable
under any circumstances.

SECTION 2.10. Interest(a) The Loans comprising each ABR Borrowing sbabr interest at the Alternate Base Rate plus the
Applicable Rate.

(b) The Loans comprising each Eurodollar Borrowshgll bear interest at LIBOR for the Interest Petiioeffect for such
Borrowing plus the Applicable Rate.

(c) Notwithstanding the foregoing, if any principdlor interest on any Loan or any fee or other am@ayable by the Borrower
hereunder is not paid when due, whether at stasgdrity, upon acceleration or otherwise, such oweramount shall bear interest, after as
well as before judgment, at a rate per annum @qu@l in the case of overdue principal of any Lp2®0% per annum plus the rate otherwise
applicable to such Loan as provided in the preapdaragraphs of this Section or (ii) in the casarof other amount, 2.00% per annum plus
the rate applicable to ABR Loans as provided irageaph (a) of this Section.

(d) Accrued interest on each Loan shall be payiabderears on each Interest Payment Date for soelm;Lprovidedhat (i) interes
accrued pursuant to paragraph (c) of this Sectiafi be payable on demand, (ii) in the event of @payment or prepayment of any Loan,
accrued interest on the principal amount repaiprepaid shall be payable on the date of

20



such repayment or prepayment and (iii) in the eeéiny conversion of any Eurodollar Loan priothe end of the current Interest Period
therefor, accrued interest on such Loan shall lyalgla on the effective date of such conversion.

(e) All interest hereunder shall be computed orbh&s of a year of 360 days, except that inte@siputed by reference to the
Alternate Base Rate at times when the Alternate Bege is based on the Prime Rate shall be comput#te basis of a year of 365 days (or
366 days in a leap year), and in each case shalyable for the actual number of days elapseduimg the first day but excluding the last
day). The applicable Alternate Base Rate or LIB@ORlIse determined by the Administrative Agent, andh determination shall be
conclusive absent manifest error.

SECTION 2.11. [Reserved]

SECTION 2.12. Increased Cost&) If any Change in Law shall:

(i) impose, modify or deem applicable any resespecial deposit, compulsory loan, insurance charggmilar requirement
against assets of, deposits with or for the accofjrdr credit extended by, any Lender (exceptsush reserve requirement reflected in
LIBOR);

(il) impose on any Lender or the London interbardeket any other condition, cost or expense (othan fTaxes) affecting this
Agreement or Loans made by such Lender; or

(iii) subject any Lender to any Taxes (other thapl6demnified Taxes and (B) Excluded Taxes) oridemns, loan principal,
commitments or other obligations, or its deposésgerves, other liabilities or capital attributathiereto;

and the result of any of the foregoing shall bntwease the cost to such Lender or other Recipiemaking or maintaining any Loan (or of
maintaining its obligation to make any such Loam)to reduce the amount of any sum received orivabke by such Lender or other
Recipient hereunder (whether of principal, intemsttherwise), then, from time to time upon requésuch Lender or other Recipient, the
Borrower will pay to such Lender or other Recipjerg the case may be, such additional amount ouatmas will compensate such Lender
or other Recipient, as the case may be, for sudhiaal costs or expenses incurred or reductidfesed.

(b) If any Lender reasonably determines that angr@k in Law regarding capital requirements (exaegtsuch reserve
requirement reflected in LIBOR) has had or wouldéhthe effect of reducing the rate of return orhsuender’s capital or on the capital of
such Lender’s holding company, if any, as a consegel of this Agreement, the Commitments of or tharls made by such Lender to a level
below that which such Lender or such Lender’'s mgjdiompany would have achieved but for such Chamgaw (taking into consideration
such Lender’s policies and the policies of suchdegts holding company with respect to capital adegy, then, from time to time upon
request of such Lender, the Borrower will pay torslender such additional amount or amounts asceitipensate such Lender or such
Lender’s holding company for any such reductioriesefl.
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(c) A certificate of a Lender setting forth the ambor amounts necessary to compensate such Lendstholding company, as
the case may be, as specified in paragraph () @f this Section delivered to the Borrower slglprima facie evidence of the amount
claimed;_providedhat it is accompanied by a statement in reasordsibal of the calculation on which such amount Wased. The Borrower
shall pay such Lender, as the case may be, therdgrabawn as due on any such certificate within dgsdafter receipt thereof.

(d) Promptly after any Lender or the Administrativgent has determined that it will make a requestricreased compensation
pursuant to this Section, such Lender or the Adsiriaiive Agent, as applicable, shall notify the Barer thereof. Failure or delay on the part
of any Lender to demand compensation pursuanigdsiction shall not constitute a waiver of suchdas’s right to demand such
compensation; providetthat the Borrower shall not be required to comptnad_ender pursuant to this Section for any insedacosts or
expenses incurred or reductions suffered more 1B@mdays prior to the date that such Lender, asdbe may be, notifies the Borrower of
Change in Law giving rise to such increased cosexpenses or reductions and of such Lender’stioreto claim compensation therefor;
providedfurtherthat, if the Change in Law giving rise to such @ased costs or expenses or reductions is retreattien the 180-day period
referred to above shall be extended to includepéred of retroactive effect thereof.

SECTION 2.13. Break Funding Paymentsa the event of (a) the payment of any principiehny Eurodollar Loan other than on
the last day of an Interest Period applicable tioefiecluding as a result of an Event of Defaulb), the conversion of any Eurodollar Loan
other than on the last day of the Interest Perpplieable thereto, (c) the failure to borrow, corivar continue any Eurodollar Loan on the
date specified in any notice delivered pursuangtoefwhether or not such notice may be revokead@oalance with the terms hereof), (d) the
failure to prepay any Eurodollar Loan on a datec8igal therefor in any notice of prepayment giventhe Borrower or (e) the assignment
(other than as a result of a default by the applechender in the performance of its agreement$ostt herein) of any Eurodollar Loan other
than on the last day of the Interest Period apblé&cthereto as a result of a request by the Bor@uesuant to Section 2.16, then, in any such
event, the Borrower shall compensate each Lendéhéoloss, cost and expense attributable to suehteSuch loss, cost or expense to any
Lender shall be deemed to include an amount deteddy such Lender to be the excess, if any, dfié)amount of interest that would have
accrued on the principal amount of such Loan hati swent not occurred, at LIBOR that would havenbeggplicable to such Loan (but not
including the Applicable Rate applicable theretfoj,the period from the date of such event to #s tlay of the then current Interest Period
therefor (or, in the case of a failure to borroanwert or continue, for the period that would haeen the Interest Period for such Loan), over
(i) the amount of interest that would accrue oohsprincipal amount for such period at the interat# which such Lender would bid were it
to bid, at the commencement of such period, folddaeposits of a comparable amount and period fstivar banks in the London interbank
market. A certificate of any Lender delivered te Borrower and setting forth any amount or amothds such Lender is entitled to receive
pursuant to this Section shall be prima facie ewigeof such amount; providddat it is accompanied by a statement in reasordsiksl of the
calculation on which such amount was based. TheoB@r shall pay such Lender the amount shown a®dwy such certificate within 10
days after receipt thereof
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SECTION 2.14. Taxes(a) Payments Free of Taxe&ny and all payments by or on account of anygailon of the Borrower
under this Agreement shall be made without dedndaiiowithholding for any Taxes, except as requivgapplicable law. If any applicable
law (as determined in the good faith discretiothef Borrower or any other applicable withholdingat) requires the deduction or
withholding of any Tax from any such payment by Bwrower or such other withholding agent, thenBlogrower or such other applicable
withholding agent shall be entitled to make suctiudgion or withholding and shall timely pay thelfatnount deducted or withheld to the
relevant Governmental Authority in accordance \vaitiplicable law and, if such Tax is an Indemnifiek;Tthen the sum payable by the
Borrower shall be increased as necessary so tteatsaich deduction or withholding has been madgu@hing such deductions and
withholdings applicable to additional sums payabider this Section) the applicable Recipient reeean amount equal to the sum it would
have received had no such deduction or withholdegn made.

(b) Payment of Other Taxes by the Borrow&he Borrower shall timely pay any Other Taxeth®relevant Governmental
Authority in accordance with applicable law ortla¢ option of the Administrative Agent, timely rdinrse it for Other Taxes.

(c) Evidence of PaymentsAs soon as practicable after any payment of Thydhe Borrower to a Governmental Authority
pursuant to this Section, the Borrower shall delteethe Administrative Agent the original or atifsed copy of a receipt issued by such
Governmental Authority evidencing such paymentycof the return reporting such payment or otlwisience of such payment reasonably
satisfactory to the Administrative Agent.

(d) Indemnification by the BorrowefThe Borrower shall indemnify each Recipient, witB0 days after demand therefor, for the
full amount of any Indemnified Taxes (including émdnified Taxes imposed or asserted on or attribeitabamounts payable under this
Section) payable or paid by such Recipient or meguio be withheld or deducted from a payment thdRecipient and any reasonable
expenses arising therefrom or with respect theveb@ther or not such Indemnified Taxes were cayrextlegally imposed or asserted by the
relevant Governmental Authority. A certificate agtie amount of such payment or liability delivetedhe Borrower by a Lender (with a
copy to the Administrative Agent), or by the Adnsitnative Agent on its own behalf or on behalf dfesder, shall be conclusive absent
manifest error.

(e) Indemnification by the Lender&ach Lender shall severally indemnify the Adntiigve Agent, within 10 days after demand
therefor, for (i) any Indemnified Taxes attributald such Lender (but only to the extent that tber@ver has not already indemnified the
Administrative Agent for such Indemnified Taxes amthout limiting the obligation of the Borrower tio so0), (ii) any Taxes attributable to
such Lender’s failure to comply with the provisiafsSection 9.04(c) relating to the maintenanca Bfarticipant Register and (iii) any
Excluded Taxes attributable to such Lender, in eade, that are payable or paid by the Administafigent in connection with this
Agreement, and any reasonable expenses arisingfithir or with respect thereto, whether or not stiakes were correctly or legally impo:
or asserted by the relevant Governmental Authoiiach Lender shall severally indemnify the Borrofegrany Taxes paid or payable by the
Borrower (and not deducted or withheld by the Bawenfrom any payment otherwise due hereunder th keader) as a result of the failure
of
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such Lender to deliver, or as a result of the ineacy, inadequacy or deficiency of, any documeaoatequired to be delivered by such
Lender to the Borrower pursuant to Section 2.14(ff)j any reasonable expenses arising therefronitlorespect thereto, whether or not such
Taxes were correctly or legally imposed or assdtethe relevant Governmental Authority. A certifie as to the amount of such payment or
liability delivered to any Lender by the Adminigike Agent shall be conclusive absent manifestreEach Lender hereby authorizes the
Administrative Agent and the Borrower to set offlaapply any and all amounts at any time owing leyAldministrative Agent or the

Borrower (as applicable) to such Lender underAlgiseement or otherwise payable by the Administeathgent or the Borrower (as
applicable) to the Lender from any other sourcersjany amount due to the Administrative Agenthar Borrower (as applicable) under this
paragraph.

(f) Status of Lenders(i) Any Lender that is entitled to an exemptioan or reduction of withholding Tax with respect to
payments made under this Agreement shall delivdradorrower and the Administrative Agent, at tinge or times prescribed by applicable
law or reasonably requested by the Borrower oAith@inistrative Agent, such properly completed ardaaited documentation prescribed by
applicable law or reasonably requested by the Barar the Administrative Agent as will permit sysiiyments to be made without
withholding or at a reduced rate of withholdingaldition, any Lender, if reasonably requestechieyBorrower or the Administrative Agent,
shall deliver such other documentation prescribedgplicable law or reasonably requested by thed®asr or the Administrative Agent as
will enable the Borrower or the Administrative Agea determine whether or not such Lender is sultgeany withholding (including backup
withholding) or information reporting requiremeni$otwithstanding anything to the contrary in thegeding two sentences, the completion,
execution and submission of such documentatiore(dttan such documentation set forth in Sectiod®(i)(A), 2.14(f)(ii)(B) and 2.14(f)
(i(D)) shall not be required if in the Lendersasonable judgment such completion, executionlmm@sion would subject such Lender to
any material unreimbursed cost or expense or waatgrially prejudice the legal or commercial pasitof such Lender.

(il) Without limiting the generality of the foregug, in the event that the Borrower is a U.S. Person

(A) any Lender (or if such Lender is disregardead@a®ntity separate from its owner for U.S. Federapurposes, the Person
treated as its owner for U.S. Federal tax purpabed)is a U.S. Person shall deliver to the Bormoaved the Administrative Agent (in
such number of copies as shall be requested neti@ent) on or prior to the date on which suchder becomes a Lender under this
Agreement (and from time to time thereafter upanrdasonable request of the Borrower or the Aditnatise Agent), duly completed
and executed originals of IRS Form W-9 certifyihgttsuch Lender is exempt from U.S. Federal baglthholding tax;

24



(B) any Foreign Lender (or if such Foreign Lendedisregarded as an entity separate from its ofondy.S. Federal tax purpost
the Person treated as its owner for U.S. Fedexglugposes) shall, to the extent it is legally #edi to do so, deliver to the Borrower and
the Administrative Agent (in such number of copassshall be requested by the recipient) on or poidine date on which such Foreign
Lender becomes a Lender under this Agreement fandtime to time thereafter upon the reasonablaesijof the Borrower or the
Administrative Agent), whichever of the following applicable:

(1) in the case of a Foreign Lender (or if the kpré_ender is disregarded as an entity separate fimowner for U.S.
Federal tax purposes, the Person treated as itsrdanU.S. Federal tax purposes) entitled to tedfits of an income tax treaty
which the United States is a party (x) with resgegiayments of interest under this Agreement, dalypleted and executed
originals of IRS Form W-8BEN establishing an exempfrom, or reduction of, U.S. Federal withholdifigx pursuant to the
“interest” article of such tax treaty and (y) wittsspect to any other applicable payments unde@fisement, duly completed and
executed originals of IRS Form W-8BEN establishimgexemption from, or reduction of, U.S. Federahtwlding Tax pursuant
to the “business profits” or “other income” artidésuch tax treaty;

(2) duly completed and executed originals of IRE8V-8ECI;

(3) in the case of a Foreign Lender (or if suchelgr Lender is disregarded as an entity separaite ifis owner for U.S.
Federal tax purposes, the Person treated as itsrdamnU.S. Federal tax purposes) entitled to theeliits of the exemption for
portfolio interest under Section 881(c) of the Cda® a duly completed and executed certificatestauftially in the form of
Exhibit D-1 to the effect that such Foreign Lendenot a “bank” within the meaning of Section 83138)(A) of the Code, a “10
percent shareholder” of the Borrower within the nirg of Section 881(c)(3)(B) of the Code, or a “zofied foreign corporation”
described in Section 881(c)(3)(C) of the Code (AS. Tax Compliance Certificat® and (y) duly completed and executed
originals of IRS Form W-8BEN; or

(4) to the extent a Foreign Lender (or if such kpré_ender is disregarded as an entity separate fit®owner for U.S.
Federal tax purposes, the Person treated as itsrdainU.S. Federal tax purposes) is not the bermfowner, duly completed and
executed originals of IRS Form W-8IMY, accompanigdRS Form W-8ECI, IRS Form W-8BEN, a U.S. Tax Qiance
Certificate substantially in the form of Exhibit ®er Exhibit D-3, IRS Form W-9, and/or other cec@fion documents from each
beneficial owner, as applicable (and including ather information required to be provided by IRSRMW-8IMY); providedthat
if the Foreign Lender is a partnership and one arendirect or indirect partners of such Foreigndesmare claiming the portfolio
interest exemption, such Foreign Lender may progitleS. Tax Compliance Certificate substantiallyhia form of Exhibit D4 on
behalf of each such direct and indirect partner;
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(C) any Lender (or if such Lender is disregardedrasntity separate from its owner for U.S. Federalpurposes, the Person
treated as its owner for U.S. Federal tax purposiesl), to the extent it is legally entitled to siw, deliver to the Borrower and the
Administrative Agent (in such number of copies laglisbe requested by the recipient) on or priash®date on which such Lender
becomes a Lender under this Agreement (and from tintime thereafter upon the reasonable requakedBorrower or the
Administrative Agent), executed originals of anhetform prescribed by applicable law as a basisl&aming exemption from or a
reduction in U.S. Federal withholding Tax, duly qaeted, together with such supplementary documientas may be prescribed by
applicable law to permit the Borrower or the Adretraitive Agent to determine the withholding or detéhn required to be made; and

(D) if a payment made to a Lender under this Agreremvould be subject to U.S. Federal withholding Traposed by FATCA if
such Lender were to fail to comply with the apdiieareporting requirements of FATCA (including teantained in Section 1471(b)
or 1472(b) of the Code, as applicable), such Lestall deliver to the Borrower and the AdministratAgent at the time or times
prescribed by law and at such time or times redsdgmaquested by the Borrower or the Administra#gent such documentation
prescribed by applicable law (including as presmiby Section 1471(b)(3)(C)(i) of the Code) andhsadditional documentation
reasonably requested by the Borrower or the Adrmatise Agent as may be necessary for the Borr@merthe Administrative Agent
comply with their obligations under FATCA and taelenine that such Lender has complied with suctdees obligations under
FATCA or to determine the amount to deduct and itt from such payment. Solely for purposes of thésise (D), “FATCA” shall
include any amendments made to FATCA after the ofetieis Agreement.

Upon the reasonable request of the Borrower oAtmainistrative Agent, any Lender shall update amyrf or certification
previously delivered pursuant to this Section Z)14ach Lender agrees that if any form or cetgifion it previously delivered expires or
becomes obsolete or inaccurate in any respedtiait gromptly (and in any event within 10 days afach expiration, obsolescence or
inaccuracy) (x) update such form or certification(y) notify the Borrower and the Administrative &g in writing of its legal inability to do
So.

(9) Treatment of Certain Refund# any party determines, in its sole discretiorereised in good faith, that it has received and
or credit of any Taxes as to which it has beenrmuéed pursuant to this Section (including by fleyment of additional amounts pursuant to
this Section), it shall pay to the indemnifying fyaan amount equal to such refund or credit (bly tmthe extent of indemnity payments
made under this Section with respect to the Takasgyrise to such refund), net of all reasonahlé af-pocket expenses (including Taxes) of
such indemnified party and without interest (otti@n any interest paid by the relevant Governmeéi#thority with respect to such refund).
Such indemnifying party, upon the request of simckemnified party, shall repay to such indemnifiadty the amount paid over pursuant to
this paragraph (plus any penalties, interest (bletiys with respect to the period during which thdeémnifying party held such refund) or ot
charges imposed by the relevant Governmental Aityan the event that such indemnified party iguied to repay such refund to such
Governmental Authority. Notwithstanding anythinge contrary in this
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paragraph, in no event will the indemnified pargyrbquired to pay any amount to an indemnifyindyppursuant to this paragraph the
payment of which would place the indemnified panty less favorable net after-Tax position thanititkemnified party would have been in if
the indemnification payments or additional amowiténg rise to such refund had never been paids paragraph shall not be construed to
require any indemnified party to make availableTiés returns (or any other information relatingttoTaxes that it deems confidential) to the
indemnifying party or any other Person.

SECTION 2.15. Payments Generally; Pro Rata TreatnSdraring of Setoffs (a) The Borrower shall make each payment required
to be made by it hereunder prior to the time exgyaequired hereunder for such payment (or, isach time is expressly required, prior to
12:00 noon, New York City time), on the date whee,dn Dollars in immediately available funds, vaithh any setoff or counterclaim. Any
amounts received after such time on any date mahei discretion of the Administrative Agent, behed to have been received on the next
succeeding Business Day for purposes of calculatitegest thereon. All such payments shall be miadeich account as may be specified by
the Administrative Agent; providetthat payments pursuant to Sections 2.09(b), 2.13, 2.14 and 9.03 shall be made directly to thrsdtes
entitled thereto. The Administrative Agent shalitdbute any such payment received by it for thepaat of any other Person to the
appropriate recipient promptly following receipetbof. If any payment hereunder shall be due aayaltat is not a Business Day, the datt
payment shall be extended to the next succeedismBss Day, and, in the case of any payment acgmiarest, interest thereon shall be
payable for the period of such extension. Any paynhy the Borrower credited to the account spetifig the Administrative Agent shall
discharge the obligation of the Borrower to makehspayment at the time such credit is so effedtegspective of the time of any distributi
of such payment by the Administrative Agent to deynder.

(b) If any Lender shall, by exercising any rightsetoff or counterclaim or otherwise, obtain paytriemespect of any principal of
or interest on any of its Loans resulting in suemder receiving payment of a greater proportiothefaggregate amount of its Loans and
accrued interest thereon than the proportion reckby any other Lender, then the Lender receiviray greater proportion shall purchase
cash at face value) participations in the Loanstlér Lenders to the extent necessary so thattoeiat of all such payments shall be shared
by the Lenders ratably in accordance with the aggfeeamounts of principal of and accrued interagheir Loans; providethat (i) if any
such participations are purchased and all or antygmoof the payment giving rise thereto is rec@egrsuch participations shall be rescinded
and the purchase price restored to the extentabf scovery, without interest, and (ii) the prowiss of this paragraph shall not be construed
to apply to any payment made by the Borrower pursteaand in accordance with the express termkisfAgreement (for the avoidance of
doubt, as in effect from time to time) or any paytnebtained by a Lender as consideration for tisggament of or sale of a participation in
any of its Loans to any assignee or participagiothan to the Borrower or any Subsidiary or Adf# thereof (as to which the provisions of
this paragraph shall apply). The Borrower agreasdhy Lender acquiring a participation pursuanh&foregoing arrangements may, to the
fullest extent permitted by law, exercise all itghts of payment with respect to such participatisrfully as if such Lender were the direct
creditor of the Borrower in the amount of such jsgyation.
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(c) Unless the Administrative Agent shall have reeg notice from the Borrower prior to the datevamich any payment is due to
the Administrative Agent for the account of the tHers hereunder that the Borrower will not make sueyyment, the Administrative Agent
may assume that the Borrower has made such paymenich date in accordance herewith and may, iema upon such assumption,
distribute to the Lenders the amount due. In swemg if the Borrower has not in fact made suchnpat, then each of the Lenders severally
agrees to repay to the Administrative Agent forthvain demand the amount so distributed to such &ewith interest thereon, for each day
from and including the date such amount is distgtuo it to but excluding the date of payment® Administrative Agent, at the Federal
Funds Effective Rate.

(d) If any Lender shall fail to make any paymermuieed to be made by it hereunder to or for theantof the Administrative
Agent, then the Administrative Agent may, in itsaetion (notwithstanding any contrary provisiomeod), (i) apply any amounts thereafter
received by the Administrative Agent for the acdonfnrsuch Lender to satisfy such Lender’s obligagiin respect of such payment until all
such unsatisfied obligations have been dischargéid) dold any such amounts in a segregated adcasicash collateral for, and application
to, any future funding obligations of such Lendergquant to Sections 2.04(b), 2.15(c) and 9.03fc¢aich case in such order as shall be
determined by the Administrative Agent in its ditgon.

SECTION 2.16. Mitigation Obligations; Replacemefitenders. (a) Each Lender shall (i) if it determines thasispecifically
entitled to compensation under Section 2.14, gse#@sonable efforts to designate a different fepdffice, if any, for funding or booking its
Loans hereunder or to assign and delegate itssragid obligations hereunder to another of its effibranches or Affiliates, if any, if such
designation or assignment and delegation woulddawsiminimize the amount of, any payment by ther®woer of additional amounts under
Section 2.14 in respect of such Lender and (it)determines that it is specifically entitled tonspensation under Section 2.12, use its
reasonable efforts (including using reasonablerefto designate a different lending office, if afgr funding or booking its Loans hereunder
or to assign and delegate its rights and obligatltereunder to another of its offices, branche&ffiates, if any), but only if it shall not inct
any disadvantage as a result thereof, to avoith orinimize the amount of, any payment by the Bagpof additional amounts under
Section 2.12 in respect of such Lender.

(b) If (i) any Lender requests or becomes entittednd does not waive compensation under Sectiid di) the Borrower is
required to pay any Indemnified Taxes or additiarabunts to any Lender or any Governmental Authdoit the account of any Lender
pursuant to Section 2.14, (iii) any Lender has beza Defaulting Lender on or prior to the Fundiregédor (iv) any Lender has failed to
consent to a proposed amendment, waiver, disclrgemination that under Section 9.02 requirescthresent of all the Lenders (or all the
affected Lenders) and with respect to which theuRed Lenders shall have granted their consent, tihe Borrower may, at its sole expense
and effort, upon naotice to the Administrative Agant, to the extent permitted under applicable Bwh Lender, require such Lender to
assign and delegate, without recourse (in accosdatith and subject to the restrictions containe8eation 9.04), all its interests, rights (of
than its existing rights to payments pursuant tctiSes 2.12 and 2.14) and obligations under thise@gent to an assignee that shall assume
such obligations (which may be a Lender, if anotherder accepts such
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assignment and delegation); providbdt (A) such Lender shall have received paymemaihaimount equal to the outstanding principalsof it
Loans, accrued interest thereon, accrued feeslbother amounts payable to it hereunder, fromabsignee (in the case of such principal and
accrued interest and fees) or the Borrower (ircise of all other amounts), (B) in the case ofsaroh assignment and delegation resulting
from a claim for compensation under Section 2.1fayments required to be made pursuant to Sectigh 8uch assignment will result in a
reduction in such compensation or payments andn(@je case of any such assignment and delegaguiting from the failure to provide a
consent, the assignee shall have given such coséeinder shall not be required to make any swsigament and delegation if, prior
thereto, as a result of a waiver or consent by secider or otherwise, the circumstances entitlimgBorrower to require such assignment
delegation have ceased to apply. Each party hagetees that an assignment and delegation requimsdamt to this paragraph may be
effected pursuant to an Assignment and Assumptiecwged by the Borrower, the Administrative Agemtl dhe assignee and that the Lender
required to make such assignment and delegatioth matebe a party thereto.

SECTION 2.17. Defaulting Lende(a) Adjustments Notwithstanding anything to the contrary contdinethis Agreement, if any
Lender becomes a Defaulting Lender on or priohtoRunding Date, then, until such time as such eeisno longer a Defaulting Lender, to
the extent permitted by applicable law:

(i) Waivers and AmendmentsSuch Defaulting Lender’s right to approve or gig@ve any waiver, amendment or modification
with respect to this Agreement shall be restrigtedet forth in Section 9.02(b).

(i) Certain Fees Such Defaulting Lender shall not be entitledeoeive any commitment fee pursuant to Section 28)d8(¢ any
period during which such Defaulting Lender is a faxdting Lender”.

(b) Defaulting Lender Curelf the Borrower and the Administrative Agent agia writing in their sole discretion that a Deténud)
Lender should no longer be deemed to be a Defgulmder, the Administrative Agent will so notifyet parties hereto, whereupon as of the
effective date specified in such notice and sulifeetny conditions set forth therein, such Defagltiender will, to the extent applicable,
purchase that portion of outstanding Loans of themlLenders or take such other actions as the Aidimitive Agent may determine to be
necessary to cause the Loans to be held on atprbaais by the Lenders in accordance with thepeetive Commitments, whereupon such
Defaulting Lender will cease to be a Defaulting den providedhat no adjustments will be made retroactively wibpect to fees accrued
payments made by or on behalf of the Borrower wihige Lender was a Defaulting Lender; and providiedther, that except to the extent
otherwise expressly agreed by the affected pani@shange hereunder from Defaulting Lender to keendll constitute a waiver or release
any claim of any party hereunder arising from ttextder’s having been a Defaulting Lender.
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ARTICLE Il

Representations and Warranties

The Borrower represents and warrants on the Furidatg as follows:

SECTION 3.01. Organization; Powershe Borrower is a corporation duly organizedjdtglexisting and in good standing under
the laws of the State of Delaware and is duly djealito do business and in good standing as agoredrporation in all other jurisdictions in
which the conduct of its operations or the owngrsifiits properties requires such qualificationeptovhere the failure to so qualify will not
have a material adverse effect on the Consolid@tadcial condition of the Borrower. The Borroweashall requisite power and authority,
corporate or otherwise, to conduct its businesewo its properties and to execute and deliver,tarmerform all of its obligations under, this
Agreement.

SECTION 3.02. Authorization; Absence of ConflictBhe execution, delivery and performance by ther@®wer of this Agreement
(a) have been duly authorized by all necessaryorate action and (b) do not contravene (i) the Bear’s certificate of incorporation or by-
laws or (ii) except where such contravention wauidtl reasonably be expected to have a Material AdvEffect, any law or contractual
restriction binding on the Borrower.

SECTION 3.03. Governmental Consenb$o authorization or approval or other action dyd no notice to or filing with, any
governmental authority or regulatory body in thetelh States, or to the Borrower’s knowledge, in ather jurisdiction, is required for the
due execution, delivery and performance by the @wer of this Agreement other than routine requiretmevhich, to the Borrower’s
knowledge, have (to the extent that compliancedgiired on or prior to the date hereof) been caedphith in all material respects.

SECTION 3.04. EnforceabilityThis Agreement is a legal, valid and binding gation of the Borrower enforceable against the
Borrower in accordance with its terms, subjectgdpligable bankruptcy, insolvency, reorganizatiolyatorium or other laws affecting
creditors’ rights generally and to general prinegpbf equity, regardless of whether consideredgroaeeding in equity or at law.

SECTION 3.05. Financial Statements; No Material &abe Effect (a) The Consolidated balance sheets of the Batrawd its
Consolidated Subsidiaries as of the most recetdlfigear end and as of the most recent fiscal gquartd, and the related Consolidated
statements of operations of the Borrower and itssBtidated Subsidiaries for the most recent figeal end and for the most recent fiscal
quarter end, in each case which have been madlgublailable on the SEC’s EDGAR system websigr]yf present the Consolidated
financial condition of the Borrower as at such daiad the Consolidated results of operations oBtiveower for such periods all in
accordance with GAAP and (except to the extentratise noted therein) consistently applied.

(b) Since December 31, 2011, there has been n@BerrMerger Agreement Material Adverse Effect.
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SECTION 3.06. Litigation There is no pending or, to the knowledge of ther@wver, threatened action or proceeding affectiirg
Borrower or any of its Subsidiaries before any tagwvernmental agency or arbitrator, which woddsonably be expected to have a
material adverse effect on the Consolidated restiligperations or the Consolidated financial candibf the Borrower.

SECTION 3.07. Federal Reserve RegulatioNgither the Borrower nor any of its Subsidiaigeengaged or will engage,
principally or as one of its important activitiés the business of extending credit for the purpafSgurchasing” or “carrying” any “margin
stock”within the respective meanings of each of the glitdems under Regulation T, U or X of the Boardsaivernors as now and from tir
to time hereafter in effect. No part of the proceetlany Loans hereunder will be used in a martre@rwould cause the Loans to be in
violation of Regulation U of the Board of Governors

SECTION 3.08. Investment Company Statd$ie Borrower is not an “investment company” angel in, or subject to regulation
under, the Investment Company Act of 1940.

SECTION 3.09. ERISA No event described in clause (i)(A) or (i)(B)Sdction 7.01(f) has occurred or is reasonably erpeo
occur with respect to any Plan which would matégriahd adversely affect the Consolidated financaaldition of the Borrower, and no event
described in clause (i)(C) or (i)(D) of Section () has occurred or is reasonably expected torosbich would materially and adversely
affect the Consolidated financial condition of Berrower.

ARTICLE IV
Conditions

SECTION 4.01. Signing DateThe “Signing Date’shall occur upon the satisfaction (or waiver incadance with Section 9.02),
each case on the date hereof, of each of the foltpaonditions:

(a) The Administrative Agent shall have receivamhireach party hereto either (i) a counterpart isf Agreement signed on
behalf of such party or (ii) evidence satisfacttirghe Administrative Agent (which may include adanile or electronic
transmission of a signed counterpart of this Agremtinthat such party has signed a counterparti®ftgreement.

(b) The Administrative Agent shall have receiveSlexretarys Certificate, dated the Signing Date and signethbySecretal
or Assistant Secretary of the Borrower, in form antistance reasonably satisfactory to the Admatise Agent, together with all
attachments contemplated thereby.

(c) The Administrative Agent shall have receivefdweorable written opinion (addressed to the Adntiaisve Agent and the
Lenders and dated the Signing Date) of the Gef@rahsel and/or In-House Counsel of the Borroweedch case in form and
substance reasonably satisfactory to the Admiriggrégent.
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(d) The Administrative Agent shall have receiveldeds due and payable on or prior to the SigniateDand, to the extent
invoiced at least one Business Day prior to theim Date, other amounts due and payable on or frithe Signing Date
(including reasonable fees, charges and disburgsmégravath, Swaine & Moore, LLP) required todagd or reimbursed by the
Borrower.

(e) The Lenders shall have received all documentatnd other information required by bank regulatarthorities under
applicable “know your customer” and anti-money ldeng rules and regulations, including the USA RADT Act, reasonably
requested by the Lenders in writing at least fousiBess Days prior to the Signing Date.

SECTION 4.02. Funding DateThe obligations of the Lenders to make Loansumadter is subject to receipt by the Administrative
Agent of a Borrowing Request therefor in accordamith Section 2.03, and to the satisfaction (orwgain accordance with Section 9.02) of
the following conditions on or after the Signingt®a

(a) The Administrative Agent shall have receiverkdificate, substantially in the form attachedédteras Exhibit E (and, if
not in the form of such Exhibit, with all modifi¢ahs therefrom to be reasonably acceptable to thmiAistrative Agent), dated t
Funding Date and signed by a Financial Officethef Borrower, (i) confirming satisfaction of the ditions set forth in paragraph
(c) and (d) of this Section and (ii) stating that Borrower reasonably believes that the Mergdrbeilconsummated within three
Business Days of the Funding Date on the termfoditin the Merger Agreement, without giving effée amendments, waivers
or consents by the Borrower or the Merger Sub (dthen any waiver or consent to any interim opagatiovenants of the
Acquired Company and its Subsidiaries not involvimg incurrence of Debt or Liens or the dispositidassets) that are adverse
in any material respect to the Lenders and that Ima¥ been approved by the Arrangers (such apprmtab be unreasonably
withheld or delayed).

(b) The Arrangers shall have received (i) audited<dlidated balance sheets and related Consolidttzments of
operations, stockholders’ equity and cash flowghefBorrower for the three most recently compléischl years ended at least 90
days prior to the Funding Date, prepared in aceurdavith GAAP, and (ii) unaudited Consolidated baksheets and related
Consolidated statements of operations, stockhdldqrsty and cash flows of the Borrower for eachsequent fiscal quarter
ended at least 45 days before the Funding Datsdh case prepared in accordance with GAAP; prdvit filing of the
required financial statements by the Borrower lith SEC of an Annual Report on Form 10-K and a @ugrReport on Form
10-Q will satisfy the foregoing requirements.

(c) The representations and warranties in ArtidleHall be true and correct in all material redpec
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(d) No event referred to in Section 7.01(d)(2) @¥1{e) (in each case, with respect to the Borrowe8ection 7.01(i) shall
have shall have occurred and be continuing or woesdlIt from the making of the Loans on the Fundiage.

(e) The Administrative Agent and the Arrangers have received all fees and other amounts dugawpadble on or prior to
the Funding Date to the extent invoiced by 8:00.aNew York City time, on the Funding Date, inclagipayment or
reimbursement of all fees and expenses (includtaganable fees, charges and disbursements of Gr&wedine & Moore LLP)
required to be paid or reimbursed by the Borroweooprior to the Funding Date, including pursu@nthe Arranger Fee Letter.

(f) Prior to or substantially contemporaneouslytvitie funding of the Loans on the Funding Datepaticipal, interest, fees
and other amounts due or outstanding under thegBizredit Agreement shall have been or shall be ipafull and all
commitments of the lenders thereunder shall haea berminated. The Administrative Agent shall heaeeived evidence of the
satisfaction of the conditions set forth in thisggaaph in the form of Exhibit F attached hereto.

This Agreement shall be deemed “effective” for mags of this Section 4.02 upon the funding of tbarls on the Funding Date.

ARTICLE V

Affirmative Covenants

After the funding of the Loans on the Funding DateJong as any Loan shall remain unpaid hereunder:

SECTION 5.01. Financial Statements; Other InfororatNotices of Material EventsThe Borrower will, unless the Required
Lenders shall otherwise consent in writing, furrisleach Lender:

(a) promptly after the sending or filing thereadpées of all such regular, periodic and speciabregpand all registration
statements (except those relating to employee hemedtock option plans) which the Borrower or afyits Consolidated
Subsidiaries which is an issuer of securities whichregistered under Section 12 of the Exchangéilds with the SEC or with
any national securities exchange and of all suokypstatements, financial statements and reportiseaBorrower sends to its
stockholders; providethat, a copy of each report, registration statenmaoky statement and financial statement requivdak
furnished under clause (a) of this Article V shmdldeemed furnished to each Lender if it is maddigy available on the SEC'’s
EDGAR system website; and providedowever, that, in the event that the Borrower ceases e laay class of its securities
registered pursuant to the requirements of Sedtiof the Exchange Act, the Borrower shall contitm&irnish to the Lenders
substantially the same information, bearing sultistiyrthe same certifications and on substantitiiy same schedule as required
pursuant to the Exchange Act;
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(b) promptly after the furnishing thereof, copiédsany statement or report furnished to any holdetebt securities pursuant
to the terms of any indenture or to the lenderseutite Existing Credit Agreements pursuant to émms thereof and not otherwi
required to be furnished to the Lenders pursuaantoother clause of this Section;

(c) as soon as possible and in any event withie Business Days after the occurrence of each Dafativent of Default
that is continuing on the date of such stateméststatement of the chief financial officer of B@rrower setting forth details of
such Default or Event of Default and the actiort the Borrower proposes to take with respect tioeret

(d) promptly and in any event within five Busind3ays after the occurrence thereof, notice of ttmigence of any event
described in clause (i) of Section 7.01(f); and

(e) such other publicly available information restpeg the condition or operations, financial oresthise, of the Borrower or
any of its Subsidiaries as any Lender may from tioneéme reasonably request.

The Borrower hereby acknowledges that (i) the Adstiative Agent and/or the Arrangers will make éafalie to the Lenders
materials and/or information provided by or on bebathe Borrower hereunder (collectively, the iBower Materials) by posting the
Borrower Materials on the Platform and (ii) certaifrthe Lenders (each, a “ Public Lendemay have personnel who are Private Side Lendel
Representatives. The Borrower hereby agrees thatl(Borrower Materials that are to be made awdédo Public Lenders shall be clearly
and conspicuously marked “PUBLIC”, which, at a minm, shall mean that the word “PUBLIC” shall apppaominently on the first page
thereof; (B) by marking Borrower Materials “PUBLIGhe Borrower shall be deemed to have authoriredddministrative Agent, the
Arrangers and the Lenders to treat such BorroweeN&s as not containing any material maublic information with respect to the Borrov
or its securities for purposes of United StateseFaldand state securities laws (_providédwever, that to the extent such Borrower Materials
constitute Information, treatment of such Borrowtterials shall be subject to Section 9.12 inedipects); (C) all Borrower Materials
marked “PUBLIC” are permitted to be made availghl®ugh a portion of the Platform designated “PuBlide Information;” and (D) the
Administrative Agent and the Arrangers shall batksat to treat any Borrower Materials that are matrked “PUBLIC” as being suitable only
for posting on a portion of the Platform not desitgrd “Public Side Information.” Notwithstanding tfegegoing, the Borrower shall be under
no obligation to mark any Borrower Materials “PURL"|

SECTION 5.02. Use of Proceedshe Borrower will use the proceeds of the Loanislg to finance the payment of the merger
consideration payable under the Merger Agreemeon tipe consummation of the Merger and to finaneeother Transactions.

34



ARTICLE VI

Negative Covenants

So long as any Loan shall remain unpaid or any eestall have any Commitment, without the writtengent of the Required
Lenders:

SECTION 6.01. Liens The Borrower will not itself, and will not pernany Wholly-Owned Domestic Manufacturing Subsidiary
to, create, incur, issue or assume any notes, bdetientures or other similar evidences of indet#tes for money borrowed (notes, bonds,
debentures or other similar evidences of indebtesifer money borrowed collectively called “ D&psecured by any pledge of, or mortgage,
lien, encumbrance or security interests on (suedg#s, mortgages, liens, encumbrances and seicieitgsts collectively called “ Lieri$
any Principal Property owned by the Borrower or #iyolly-Owned Domestic Manufacturing Subsidiaryd amill not itself, and will not
permit any Subsidiary to, create, incur, issuessuane any Debt secured by any Lien on any shagsdi or Debt of any Wholly-Owned
Domestic Manufacturing Subsidiary, without in anls case effectively providing that the Loans (thgewith, if the Borrower shall so
determine, any other Debt of the Borrower thentagsor thereafter created that is not subordit@iedebtedness hereunder) shall be se«
equally and ratably with (or prior to) such secubmbt, so long as such secured Debt shall be soesaunless, after giving effect thereto,
aggregate principal amount of all such secured Bt outstanding plusttributable Debt of the Borrower and its Wholly-@ad Domestic
Manufacturing Subsidiaries in respect of Sale aeddeback Transactions involving Principal Propgeeigered into after the date hereof
(other than such Sale and Leaseback Transacticare germitted by Section 6.03(b)) would not excae@dmount equal to 10% of
Consolidated Net Tangible Assets; providdmwever, that nothing contained in this Section 6.01 spedlvent, restrict or apply to, and there
shall be excluded from secured Debt in any comjmrtatnder this Section 6.01, Debt secured by:

(a) Liens on any property or assets of the Borrawveany Subsidiary of the Borrower (including stsaoé stock or Debt
owned by the Borrower or any Subsidiary of the Baser) existing as of the date hereof;

(b) Liens on any property or assets of, or on dayes of stock or Debt of, any corporation exis@hthe time such
corporation becomes a Wholly-Owned Domestic Mantufang Subsidiary, or arising thereafter (i) oth&svthan in connection
with the borrowing of money arranged thereafter @izghursuant to contractual commitments entered prior to and not in
contemplation of such corporation’s becoming a Wh@wned Domestic Manufacturing Subsidiary;

(c) Liens on any property or assets or sharesooksir Debt existing at the time of acquisitionréaf (including acquisition
through merger or consolidation) or securing thgnpent of all or any part of the purchase pricearstruction cost thereof or
securing any Debt incurred prior to, at the tim®oWithin 120 days after, the acquisition of spchperty or assets or shares of
stock or Debt or the completion of any such comsiton, whichever is later, for the purpose of fingung all or any part of the
purchase price or construction cost thereof (gedthat such Liens are limited to such
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shares of stock or Debt or such other propertyssets, improvements thereon and the land upon vehich property, assets and
improvements are located and any other properassets not then constituting a Principal Property);

(d) Liens on any property or assets to securerahg part of the cost of exploration, drilling,vééopment, operation,
construction, alteration, repair or improvemenalbr any part of such property or assets, oettuge Debt incurred prior to, at-
time of or within 120 days after, the completiorsath exploration, drilling, development, operationnstruction, alteration,
repair or improvement, whichever is later, for fugpose of financing all or any part of such cgstdvidedthat such Liens are
limited to such property or assets, improvemenrgsahin and the land upon which such property, asset$mprovements are
located and any other property or assets not thastituting a Principal Property);

(e) Liens which secure Debt owing by a Subsididrthe Borrower to the Borrower or to a Wholly-Ownedmestic
Manufacturing Subsidiary;

(f) Liens arising from the assignment of moneys dné to become due under contracts between theBerror any
Subsidiary of the Borrower and the United Statearyragency, department, instrumentality or paltgubdivision thereof or
Liens in favor of the United States or any agewl@partment, instrumentality or political subdivisiof any thereof, pursuant to "
provisions of any contract not directly or indilgdh connection with securing Debt;

(9) () any materialmen’s, carriers’, mechanicsgriimen’s, repairmen’s or other like liens arisinghe ordinary course of
business in respect of obligations which are nerdwe or which are being contested in good faithfgyropriate proceedings;
(i) any deposit or pledge as security for the perfance of any bid, tender, contract, lease, oerdalling not directly or indirectly
in connection with the securing of Debt; (iii) adgposit or pledge with any governmental agencyiredwr permitted to qualify
the Borrower or any Subsidiary of the Borrower em@uct business, to maintain self-insurance obtain the benefits of any law
pertaining to workmen’s compensation, unemploynimesurance, old age pensions, social security oilegimmatters, or to obtain
any stay or discharge in any legal or administeafixoceedings; (iv) deposits or pledges to obtarrélease of mechanics’,
workmen'’s, repairmen’s, materialmen’s or warehowsgsiliens or the release of property in the pageasof a common carrier;
(v) any security interest created in connectiorilite sale, discount or guarantee of notes, chattelgages, leases, accounts
receivable, trade acceptances or other paper,ntingent repurchase obligations, arising out oésaf merchandise in the
ordinary course of business; (vi) liens for Tax@gdd or imposed upon the Borrower or any Whollyx#@ed Domestic
Manufacturing Subsidiary or upon the income, psodit property of the Borrower or any Wholly-Ownedridestic Manufacturing
Subsidiary or liens on any Principal Property & Borrower or any Wholly-Owned Domestic ManufaatgrSubsidiary arising
from claims for labor, materials or supplies; pdadthat the amount, applicability or validity of su€hx or claim is being
contested in good faith by appropriate proceeding$yii) other deposits or pledges similar to thosferred to in this clause (g);
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(h) Liens arising by reason of any judgment, deorearder of any court, so long as any approptegal proceedings which
may have been initiated for the review of such judgt, decree or order shall not have been finalijminated or so long as the
period within which such proceedings may be irgtiashall not have expired; any deposit or pleddbk amy surety company or
clerk of any court, or in escrow, as collaterat@amnection with, or in lieu of, any bond on appfeain any judgment or decree
against the Borrower or any Subsidiary of the Baen or in connection with other proceedings oraarst at law or in equity by ¢
against the Borrower or any Subsidiary of the Baen and

(i) any extension, renewal, substitution or rephaent (or successive extensions, renewals, sulistisubr replacements), as
a whole or in part, of any of the Liens referredrtelauses (a) through (h) above or the Debt settivereby; providethat (i) sucl
extension, renewal, substitution or replacement Isieall be limited to all or any part of the samepgrty or assets or shares of
stock or Debt that secured the Lien extended, redesubstituted or replaced (plus improvementsugh property and plus any
other property or assets not then constitutingireciyal Property) and (i) in the case of clausastiirough (c) above, the Debt
secured by such Lien at such time is not increased.

For purposes of this Section 6.01 and Section @@3giving of a guarantee which is secured byemldn a Principal Property, and the
creation of a Lien on a Principal Property or sharestock or Debt to secure Debt which existedrgn the creation of such Lien, shall be
deemed to involve the creation of Debt in an amewgpial to the principal amount guaranteed or sedoyesuch Lien; but the amount of Debt
secured by Liens on Principal Properties and shafrs®ck and Debt shall be computed without cutmggthe underlying indebtedness with
any guarantee thereof or Lien securing the santethanfollowing shall not be deemed to be Liensisag Debt and, accordingly, nothing
contained in this Section 6.01 or in Section 6 l8&Iprevent, restrict or apply to: (x) any acqtidsi by the Borrower or any Wholly-Owned
Domestic Manufacturing Subsidiary of any propemyassets subject to any reservation or exceptiolene terms of which any vendor,
lessor or assignor creates, reserves or excep@sareated, reserved or excepted an intered igasi and/or any other mineral and/or the
proceeds thereof, (y) any conveyance or assignovetgr the terms of which the Borrower or any Wh@wned Domestic Manufacturing
Subsidiary conveys or assigns to any Person opRgm@ interest in oil, gas and/or any other mireard/or proceeds thereof, or (z) any Lien
upon any property or assets owned or leased bgdh@wer or any Wholly-Owned Domestic ManufacturiBgbsidiary or in which the
Borrower or any Wholly-Owned Domestic ManufacturfBgbsidiary owns an interest to secure to the Ress®ersons paying the expenses
of developing and/or conducting operations forrdevery, storage, transportation and/or sale@ftimeral resources of the said property
property with which it is unitized) the paymentstach Person or Persons of the Borrower’s or sucbly¢®wned Domestic Manufacturing
Subsidiary’s proportionate part of such developnant/or operating expense.

SECTION 6.02. Fundamental Changéa) The Borrower will not consolidate with or rgerinto any other corporation or convey,
transfer or lease its properties and assets suladhaas an entirety to any Person, unless: @)¢hrporation formed by such consolidation or
into which the Borrower is merged or the PersoncWwlzsicquires by conveyance
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or transfer, or which leases, the properties asdtaof the Borrower substantially as an entirelide a corporation organized and existing
under the laws of the United States of America, @tate thereof or the District of Columbia and kbapressly assume, by writing approved
by the Required Lenders, which approval shall motibreasonably withheld, the Borrower’s obligationthe due and punctual payment of
the principal of and interest on all Loans andghgformance of every covenant of this Agreementherpart of the Borrower to be
performed; and (i) immediately after giving efféotsuch transaction, no Default or Event of Defabhll have occurred and be continuing.
This paragraph (a) shall only apply to a mergeramsolidation in which the Borrower is not the sving corporation and to conveyances,
leases and transfers by the Borrower as transferessor.

(b) Upon any consolidation by the Borrower withnoerger by the Borrower into any other corporatioamy conveyance, transfer
or lease of the properties and assets of the Bemrsubstantially as an entirety in accordance péitagraph (a) of this Section, the successor
corporation formed by such consolidation or intdehtthe Borrower is merged or to which such conwegatransfer or lease is made shall
succeed to, and be substituted for, and may exeesisry right and power of, the Borrower under Agseement with the same effect as if
such successor corporation had been named as tha@o herein, and in the event of any such convegar transfer, the Borrower (which
term shall for this purpose mean the Person namdidea'Borrower” in the first paragraph of this A&gment or any successor corporation
which shall theretofore become such in the manascribed in paragraph (a) of this Section), exaetite case of a lease, shall be discharged
of all obligations and covenants under this Agreena@d may be dissolved and liquidated.

(c) If, upon any such consolidation of the Borrowéth or merger of the Borrower into any other amadion, or upon any
conveyance, lease or transfer of the property®Bobrrower as an entirety or substantially as dinedy to any other Person, any Principal
Property of the Borrower or of any Wholly-Owned Destic Manufacturing Subsidiary (or any shares eflsor Debt of any Wholly-Owned
Domestic Manufacturing Subsidiary) would thereupecome subject to any Lien, then unless such Loefdde created pursuant to
Section 6.01 without equally and ratably securhmgltoans, the Borrower, prior to or simultaneouwsiyh such consolidation, merger,
conveyance, lease or transfer, will as to suchcipyé Property, shares of stock or Debt, securd-t@ns outstanding hereunder (together
with, if the Borrower shall so determine, any otbebt of the Borrower now existing or hereafterateel which is not subordinate to
indebtedness hereunder) equally and ratably witiprior to) the Debt which upon such consolidatioerger, conveyance, lease or transfer is
to become secured as to such Principal Properéyestof stock or Debt by such Lien, or will causetsLoans to be so secured.

SECTION 6.03. Sale and Leaseback Transactidiie Borrower will not, and will not permit any \Wiy-Owned Domestic
Manufacturing Subsidiary to, enter into any arranget after the date hereof with any bank, insuraecepany or other lender or investor
(other than the Borrower or another Wholly-Ownedigstic Manufacturing Subsidiary) providing for teasing by the Borrower or any
such Wholly-Owned Domestic Manufacturing Subsidiainany Principal Property (except a lease fomapterary period not to exceed three
years by the end of which it is intended that the of such Principal Property by the lessee willliseontinued), which was or is owned
the Borrower or a Wholly-Owned Domestic
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Manufacturing Subsidiary and which has been av Iset sold or transferred, more than 120 days #feecompletion of construction and
commencement of full operation thereof by the Bawoor such Wholly-Owned Domestic Manufacturing Sidiary, to such lender or
investor or to any Person to whom funds have beeameoto be advanced by such lender or investéh@security of such Principal Property
(herein referred to as a “ Sale and Leaseback &ctios”) unless either (a) Attributable Debt of the Bawer and its Wholly-Owned
Domestic Manufacturing Subsidiaries in respectuohsSale and Leaseback Transaction and all otHeraBd Leaseback Transactions ent
into after the date hereof (other than such Sadel@aseback Transactions permitted by clause (byWeplus the aggregate principal amo

of Debt secured by Liens on Principal Propertiemtbutstanding (excluding any such Debt securdddrys covered in clauses (a) through
(i) of Section 6.01) without equally and ratablgweng the Loans, would not exceed 10% of Constdd&Net Tangible Assets or (b) the
Borrower, within 120 days after the sale or transdgplies, or causes a Wholly-Owned Domestic Mactuiring Subsidiary to apply, an
amount equal to the greater of the net proceedadf sale or transfer or fair market value of thiadipal Property so sold and leased back at
the time of entering into such Sale and Leasebaakskction (in either case as determined by anyofwie following: the Chairman, the
President, any Vice President, the Treasurer am@tntroller of the Borrower) to the prepaymenbisat to the conditions of Section 2.08)
of the Loans hereunder or the retirement of othéelbtedness of the Borrower (other than indebtedsidsordinated to indebtedness
hereunder), or indebtedness of a Wholly-Owned Déim&tanufacturing Subsidiary, for money borrowedyimg a stated maturity more than
12 months from the date of such application or Wlgcextendible at the option of the obligor therém a date more than 12 months from the
date of such application. Notwithstanding the faiag, (X) no prepayment or retirement referrechtalause (b) above may be effected by
payment at maturity or pursuant to any mandatarkisg fund payment or any mandatory prepaymentipiaw and (y) where the Borrower
or any Wholly-Owned Domestic Manufacturing Subsiglia the lessee in any Sale and Leaseback Traosaétitributable Debt shall not
include any Debt resulting from the guarantee leyBbrrower or any other Wholly-Owned Domestic Mamutifiring Subsidiary of the lessse’
obligation thereunder.

ARTICLE VII
Events of Default

SECTION 7.01. Events of DefaulEach of the following shall, after the fundingtbé Loans on the Funding Date, constitute an
event of default (collectively, the “ Events of @aft”):

(a) the Borrower shall fail to pay (i) any princid any Loan when the same becomes due and pay@pbny interest on
any Loan or any invoiced fees payable under Sei0s when the same becomes due and payable, endaslure shall continue
for a period of five Business Days, or (iii) anyyet amount owing by the Borrower when the samermesadue and payable, and
such failure shall continue for a period of fivedhess Days after receipt by the Borrower of wmittetice from the
Administrative Agent (or other applicable Persoh3uch amount being due, together with a statememrgasonable detail of the
calculation thereof;
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(b) any material representation or warranty madehbyBorrower herein on the Funding Date or in egrfificate delivered
by the Borrower pursuant to Section 4.01 or 4.(llgitove to have been incorrect in any materigbeet when made;

(c) the Borrower shall fail to perform or observg ather term, covenant or agreement containekignAgreement on its
part to be performed or observed if such failur@lstlemain unremedied for 30 days after writtenigethereof shall have been
given to the Borrower and the Administrative Agbptany Lender;

(d) the Borrower or any Wholly-Owned Domestic Maattiring Subsidiary (1) shall admit in writing it&bility to pay its
debts generally, (2) shall make a general assighfoethe benefit of creditors or shall instituteygproceeding or voluntary case
seeking to adjudicate it bankrupt or insolventseeking liquidation, winding up, reorganizatiorrasgement, adjustment,
protection, relief, or composition of it or its delunder any law relating to bankruptcy, insolvencyeorganization or relief or
protection of debtors, or seeking the entry of arder for relief or the appointment of a receitaistee, or other similar official
for it or for any substantial part of its propedty(3) shall take any corporate action to authogiag of the actions set forth above
this clause (d);

(e) any proceeding shall be instituted againsBbxeower or any Wholly-Owned Domestic Manufacturtgbsidiary
seeking to adjudicate it bankrupt or insolventeelsng liquidation, winding up, reorganization,aamgement, adjustment,
protection, relief or composition of it or its dehtnder any law relating to bankruptcy, insolveacyeorganization or relief or
protection of debtors or seeking the entry of ardeofor relief or the appointment of a receiveuistee, custodian or other similar
official for it or for any substantial part of igoperty, and such proceeding shall remain undssdi®r unstayed for period of 60
days;

(f) both (i) either (A) the plan administrator afyaPlan shall provide the notice referred to int®&c4041(a)(2) of ERISA to
any affected party of its intent to terminate anRlader Section 4041(c) of ERISA or the PBGC sinalitute proceedings under
Section 4042(a) of ERISA to terminate any such RlBha plan administrator of any such Plan shatifp the PBGC of the
withdrawal of the Borrower or any ERISA Affiliateoim such Plan and the Borrower or any ERISA Affdiss, or is treated as, a
substantial employer as that term is used in Seéti®2(e) or 4063 of ERISA, (C) the Borrower or &®RISA Affiliate shall have
been notified by the sponsor of a MultiemployemRtizat it has incurred a withdrawal liability (asfihied under Part | of Subtitle
of Title IV of ERISA) to such Multiemployer PlanxXeept to the extent the Borrower or such ERISA I&ffe is contesting such
liability (or the amount of such liability) in goddith and by appropriate proceedings and theaereasonable basis to reduce
materially such liability) or (D) the Borrower onp ERISA Affiliate shall have been notified by teponsor of a Multiemployer
Plan that such Multiemployer Plan is in reorgan@abr is being terminated, within the meaning dfelV of ERISA; and
(i) such occurrence materially and adversely affélse Consolidated financial condition of the Bever;
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(9) both (i) a Person (or two or more Persons gama syndicate or other group for the purposegfiiring or holding
securities of the Borrower) shall obtain more thamajority of the voting stock of the Borrower watht the approval of the
Borrower’s board of directors and shall effectuate a chamgemajority of the members of such board (inahgdihe Chairman at
the President) and (ii) within 60 days after theuwscence of such change the Borrower shall haveda obtain a waiver of such
event from the Required Lenders;

(h) both (i) a change shall occur in a majoritytlaf members of the Borrower’s board of directansl(iding the Chairman
and the President) within a sixnonth period such that such majority shall no lergsist of Continuing Directors, and
(i) within 90 days after the occurrence of suchrmge, the Required Lenders shall in their solereigm notify the Borrower that
such change shall constitute an Event of Default; o

(i) any Material Debt of the Borrower shall be deeld to be due and payable prior to the statedrityatbereof or shall not
be paid at the stated maturity thereof.

SECTION 7.02. LendetrRights upon an Event of Defaultf an Event of Default occurs and is continuitigg Administrative
Agent shall at the request, or may with the conssrthe Required Lenders, by notice to the Bormpwleclare the Loans, all interest thereon
and all other amounts payable under this Agreetoel¢ forthwith due and payable, whereupon the Epalh such interest and all such
amounts shall become and be forthwith due and peyaithout presentment, demand, protest or funttegice of any kind, all of which are
hereby expressly waived by the Borrower; providbdwever, that in the case of an Event of Default refeteeth Section 7.01(d) or 7.01(e)
(in each case, with respect to the Borrower) ctrtsig an entry of an order for relief under theitdd States federal bankruptcy laws, the
Loans, all such interest and all such amounts sludiimatically become and be due and payable, utifie@sentment, demand, protest or any
notice of any kind, all of which are hereby exphgsgived by the Borrower.

ARTICLE VIII

The Administrative Agent

Each of the Lenders hereby irrevocably appointetitédy named as Administrative Agent in the hegdifithis Agreement and its
successors to serve as administrative agent hexguamt authorizes the Administrative Agent to talkeh actions and to exercise such
powers as are delegated to the Administrative Afgrihe terms hereof, together with such actiortsowers as are reasonably incidental
thereto.

The Person serving as the Administrative Agentunadter shall have the same rights and powers tajiscity as a Lender as any
other Lender and may exercise the same as thowggrét not the Administrative Agent, and such Persmhits Affiliates may accept depos
from, lend money to, act as the financial advisonany other advisory capacity for and generatigage in any kind of business the
Borrower or any Subsidiary or other Affiliate thefas if such Person were not the Administrativeitchereunder and without any duty to
account therefor to the Lenders.
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The Administrative Agent shall not have any dutiesbligations except those expressly set fortieineiVithout limiting the
generality of the foregoing, (a) the Administratigent shall not be subject to any fiduciary oresttmplied duties, regardless of whether a
Default or an Event of Default has occurred antbigtinuing, (b) the Administrative Agent shall f@ve any duty to take any discretionary
action or to exercise any discretionary power, pkdéscretionary rights and powers expressly coptatad by this Agreement that the
Administrative Agent is required to exercise agdied in writing by the Required Lenders (or suttfeonumber or percentage of the Lenc
as shall be necessary, or as the Administrativengfeall believe in good faith to be necessary eaitlde circumstances as provided in this
Agreement); providethat the Administrative Agent shall not be requitedake any action that, in its opinion, could es@ the
Administrative Agent to liability or be contrary this Agreement or applicable law, and (c) exceptxpressly set forth in this Agreement,
Administrative Agent shall not have any duty toctlise, and shall not be liable for the failure igctbse, any information relating to the
Borrower or any Subsidiary or any other Affiliateeteof that is communicated to or obtained by theséh serving as Administrative Agen
any of its Affiliates in any capacity. The Adminigtive Agent shall not be liable for any actionealor not taken by it (other than not making
any delivery of a notice or any other strictly adisirative, non-discretionary action expressly isgfihereunder to be taken by it on or prior
to the Funding Date) with the consent or at theiestjof the Required Lenders (or such other numbpercentage of the Lenders as shall be
necessary, or as the Administrative Agent shalklelin good faith to be necessary, under the gistances as provided in this Agreemen
in the absence of its own gross negligence oruwlittfisconduct (such absence to be preserved uotkseswise determined by a court of
competent jurisdiction by a final and non-appealgbtigment). The Administrative Agent shall be dedmot to have knowledge of any
Default or Event of Default unless and until writteotice thereof is given to the Administrative Agby the Borrower or a Lender, and the
Administrative Agent shall not be responsible fohave any duty to ascertain or inquire into (iy atatement, warranty or representation
made in or in connection with this Agreement, tfii¢ contents of any certificate, report or otherwdoent delivered thereunder or in
connection therewith, (iii) the performance or abaace of any of the covenants, agreements or t&¢h@is or conditions set forth in this
Agreement or the occurrence of any Default, (i¥) $iafficiency, validity, enforceability, effectivess or genuineness of this Agreement ol
other agreement, instrument or document, or (vs#isfaction of any condition set forth in Artid\ or elsewhere in this Agreement, other
than to confirm receipt of items expressly requietie delivered to the Administrative Agent olisfaction of any condition that expressly
refers to the matters described therein being @abkpor satisfactory to the Administrative Agent.

The Administrative Agent shall be entitled to redynd shall not incur any liability for relying, up@ny notice, request, certificate,
consent, statement, instrument, document or othiéing (including any electronic message, Intermeintranet website posting or other
distribution) believed by it to be genuine and &vd been signed, sent or otherwise authenticatdeogroper Person (whether or not such
Person in fact meets the requirements set forthisnAgreement for being the signatory, sendermthenticator thereof). The Administrative
Agent also shall be entitled to rely, and shallinotr any liability for relying,
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upon any statement made to it orally or by teleghamd believed by it to be made by the proper Pegisbether or not such Person in fact
meets the requirements set forth in this Agreerf@reing the signatory, sender or authenticateref), and may act upon any such
statement prior to receipt of written confirmatitiereof. The Administrative Agent may consult wilgal counsel (who may be counsel for
the Borrower), independent accountants and othgeréselected by it, and shall not be liable for action taken or not taken by it (other
than not making any delivery of a notice or anyeotstrictly administrative, non-discretionary aaotexpressly required hereunder to be taken
by it on or prior to the Funding Date) in good ffiaéind in accordance with the advice of any sucmsely accountants or experts.

The Administrative Agent may perform any of andi@llduties and exercise its rights and powersureter by or through any one
or more sub-agents appointed by the Administratigent. The Administrative Agent and any such sglent may perform any of and all th
duties and exercise their rights and powers thrabgin respective Related Parties. The exculpgtooyisions of this Article shall apply to
any such sub-agent and to the Related Partiee Administrative Agent and any such sub-agent,slvadl apply to their respective activities
in connection with the syndication of the crediifities provided for herein as well as activites Administrative Agent.

Subject to the terms of this paragraph, after timeling of the Loans on the Funding Date, the Adstiative Agent may resign at
any time from its capacity as such. In connectidgth wuch resignation, the Administrative Agent slgale notice of its intent to resign to the
Lenders and the Borrower. Upon receipt of any swatfce of resignation, the Required Lenders shaletthe right, subject to the consent of
the Borrower (unless an Event of Default has oezliemd is continuing), to appoint a successor Buccessor shall have been so appointed
by the Required Lenders and shall have acceptddapmointment within 30 days after the retiring Adistrative Agent gives notice of its
intent to resign, then the retiring Administratikgent may, on behalf of the Lenders, appoint a esmar Administrative Agent, which shall
a commercial bank organized under the laws of thiged States of America or of any State thereofjritapa combined capital and surplus of
at least $500,000,000 and a local office in NewKydlew York. Upon the acceptance of its appointnenfdministrative Agent hereunder
by a successor, such successor shall succeed treaorhe vested with all the rights, powers, prgaie and duties of the retiring
Administrative Agent, and the retiring AdministragiAgent shall be discharged from its duties aridjations hereunder. The fees payable by
the Borrower to a successor Administrative Ageitldte the same as those payable to its predeceskss otherwise agreed by the
Borrower and such successor. Notwithstanding thegfing, in the event no successor Administratiget shall have been so appointed and
shall have accepted such appointment within 30 dégs the retiring Administrative Agent gives roatiof its intent to resign, the retiring
Administrative Agent may give notice of the effeetness of its resignation to the Lenders and threoB@r, whereupon, on the date of
effectiveness of such resignation stated in suticaqa) the retiring Administrative Agent shadl discharged from its duties and obligations
hereunder and (b) the Required Lenders shall sddoeend become vested with all the rights, powgnisjleges and duties of the retiring
Administrative Agent; providethat (i) all payments required to be made hereutwire Administrative Agent for the account of d&grson
other than the Administrative Agent shall be maileatly to such Person and (ii) all notices andeottommunications required or
contemplated to be given or made to the Adminisialgent shall also directly be given or
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made to each Lender. Following the effectivenegb®fAdministrative Agent’s resignation from itpeaity as such, the provisions of this
Article and Section 9.03 shall continue in effamtthe benefit of such retiring Administrative Adeits sub-agents and their respective
Related Parties in respect of any actions takemitted to be taken by any of them while it wasrarfis Administrative Agent.

Each Lender acknowledges that it has, independantywithout reliance upon the Administrative Agearty Arranger or any
other Lender, or any of the Related Parties ofariie foregoing, and based on such documentsrdadration as it has deemed appropri
made its own credit analysis and decision to @nterthis Agreement. Each Lender also acknowledgassit will, independently and without
reliance upon the Administrative Agent, any Arrangeany other Lender, or any of the Related Paudfeany of the foregoing, and based on
such documents and information as it shall fronettmtime deem appropriate, continue to make its decisions in taking or not taking
action under or based upon this Agreement or dayeagreement or any document furnished herewrdéereunder.

Each Lender, by delivering its signature page i® Algreement on the Signing Date, or deliveringsithature page to an
Assignment and Assumption pursuant to which itidedome a Lender hereunder prior to the Fundinig Bsoall be deemed to have
acknowledged receipt of, and consented to and apgdrahis Agreement and each document requireeé ttebvered to, or be approved by or
satisfactory to, the Administrative Agent or thenters on the Signing Date.

Each Lender, by funding its Loans on the FundinteDar delivering its signature page to an Assigmnamd Assumption pursue
to which it shall become a Lender hereunder orfter the Funding Date, shall be deemed to haveaslauged receipt of, and consented to
and approved, this Agreement and each documenireelqo be delivered to, or be approved by or fattsry to, the Administrative Agent or
the Lenders on the Funding Date.

Notwithstanding anything herein to the contranjther the Arrangers nor any Person named on therquage of this Agreement
as a Syndication Agent shall have any duties dgatibns under this Agreement (except in its capaeis applicable, as a Lender), but all
such Persons shall have the benefit of the indéesrtid the extent expressly provided for hereunder.

ARTICLE IX

Miscellaneous

SECTION 9.01. Notices(a) Except in the case of notices and other conmications expressly permitted to be given by tebegh
(and subject to paragraph (b) below), all notiaes @ther communications provided for herein shalirbwriting and shall be delivered by
hand or overnight courier service, mailed by ciediifor registered mail or sent by fax, as follows:

(i) if to the Borrower, to it at United Technologi€orporation, One Financial Plaza, 25th Floor tided, CT 06101, Attention of
Treasurer (Fax No. (860) 728-7092);
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(ii) if to the Administrative Agent, to JPMorgan &e Bank, N.A., Loan and Agency Services Groupl Ednnin Street, Floor
10, Houston, Texas 77002-6925, Attention of CoRainey (Fax No. (713) 750-2938), with a copy to #Pjhn Chase Bank, N.A., 383
Madison Avenue, New York, New York 10179, AttentiohRobert P. Kellas (Fax No. (212) 270-5100);

(iii) if to any other Lender, to it at its addrgss fax number) set forth in its Administrative @tiennaire.

Notices sent by hand or overnight courier servacanailed by certified or registered mail, shalldeemed to have been given
when received; notices sent by fax shall be deemédve been given when sent (except that, if nargduring normal business hours for
recipient, shall be deemed to have been givereabplening of business on the next business dapdatecipient); and notices delivered
through electronic communications to the extentjged in paragraph (b) below shall be effectivgpamsvided in such paragraph.

(b) Notices and other communications to the Lentlersunder may be delivered or furnished by ela@trcommunications
(including email and Internet and intranet web3ifgsuant to procedures approved by the Adminigg@gent; providedhat the foregoing
shall not apply to notices under Article Il to aognder if such Lender has notified the Administrathgent that it is incapable of receiving
notices under such Article by electronic commurndaatAny notices or other communications to the Amsirative Agent or the Borrower
may be delivered or furnished by electronic comroatidns pursuant to procedures expressly approyéidedrecipient thereof prior thereto;
providedthat approval of such procedures may be limitegescinded by the Administrative Agent by noticeeéeh other such Person and by
the Borrower by notice to the Administrative Agent.

(c) Any party hereto may change its address ontarber for notices and other communications hereubg notice to the other
parties hereto.

SECTION 9.02. Waivers; Amendment&) No failure or delay by the Administrative Ager any Lender in exercising any right
or power hereunder shall operate as a waiver thatepshall any single or partial exercise of angh right or power, or any abandonment or
discontinuance of steps to enforce such a rigpbarer, preclude any other or further exercise thfeve the exercise of any other right or
power. The rights and remedies of the Administeathgent and the Lenders hereunder are cumulatidesnnot exclusive of any rights or
remedies that they would otherwise have. No waiWemy provision of this Agreement or consent tg daparture by the Borrower therefr
shall in any event be effective unless the samki Ishaermitted by paragraph (b) of this Sectiarg ¢hen such waiver or consent shall be
effective only in the specific instance and for #pecific purpose for which given. All covenantgteements, representations and warranties
made by the Borrower in this Agreement and in #wificates delivered in connection with or pursuanthis Agreement shall be considered
to have been relied upon by the other parties beWithout limiting the
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generality of the foregoing, the execution andwel of this Agreement or the making of a Loan khat be construed as a waiver of any
Default or Event of Default, regardless of whettter Administrative Agent, the Arrangers, the Syatlim Agents or any Lender may have
had notice or knowledge of such Default at the t{ihbeing the express intent of the parties hetieéd the Lenders be able to exercise all
rights and remedies provided for in Section 7.Qérahe funding of the Loans on the Funding Dategther or not any Event of Default
entitling the exercise of such rights and remedias a condition precedent to the making of the kaanthe Funding Date).

(b) None of this Agreement or any provision hemeafy be waived, amended or modified except pursioasmm agreement or
agreements in writing and signed by the Borrower,Administrative Agent and the Required Lendersyigedthat (i) any provision of this
Agreement may be amended by an agreement in wetitgred into by the Borrower and the AdministtAgent to cure any ambiguity,
omission, defect or inconsistency so long as, ahease, the Lenders shall have received at |@aBuginess Days’ prior written notice
thereof and the Administrative Agent shall not heaeeived, within 10 Business Days of the dateushsotice to the Lenders, a written
notice from the Required Lenders stating that taguted Lenders object to such amendment andqi§uch agreement shall (A) increase
Commitment of any Lender without the written cortsgfrsuch Lender, (B) reduce the principal amourary Loan or reduce the rate of
interest thereon, or reduce any fees payable hdezuwithout the written consent of each Lendeecttd thereby, (C) postpone the sched
maturity date of any Loan, or any date for the peghof any interest or fees payable hereundegduae the amount of, waive or excuse any
such payment, or postpone the scheduled date ofginp of any Commitment, without the written cens of each Lender affected thereby,
(D) change Section 2.15(b) in a manner that woliét the pro rata sharing of payments requiredeinewithout the written consent of each
Lender and (E) change any of the provisions of 8@stion or the percentage set forth in the déimivf the term “Required Lenders” or any
other provision of this Agreement specifying themer or percentage of Lenders required to waiverahor modify any rights thereundetr
make any determination or grant any consent theleymvithout the written consent of each Lendeoyjatedfurtherthat no such agreement
shall amend, modify, extend or otherwise affectrtgbts or obligations of the Administrative Agemithout the prior written consent of the
Administrative Agent. Notwithstanding the foregojrig) any amendment of the definition of the teripplicable Rate” pursuant to the last
sentence of such definition shall require onlywhi#ten consent of the Borrower and the Administ&tAgent and (y) ho consent with resp
to any amendment, waiver or other modificationhi$ tAgreement shall be required of any Defaultimgpder, except with respect to any
amendment, waiver or other modification referredhtolause (ii)(A), (ii)(B) or (ii)(C) of the firsproviso of this paragraph and then only in
event such Defaulting Lender shall be affectedunhsamendment, waiver or other modification.

(c) The Administrative Agent may, but shall haveatdigation to, with the concurrence of any Lendewgcute amendments,
waivers or other modifications on behalf of sucimdier. Any amendment, waiver or other modificatiffected in accordance with this
Section 9.02 shall be binding upon each Persorigtatthe time thereof a Lender and each Persairstibsequently becomes a Lender.
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SECTION 9.03. Expenses; Indemnity; Damage Waiaj The Borrower shall pay (i) all reasonable-ofupocket expenses
incurred by the Administrative Agent, the Arrangdhe Syndication Agents and their Affiliates, inding the reasonable fees, charges and
disbursements of one firm of outside counsel ferftregoing (and, if deemed reasonably necessasudly Persons, one firm of regulatory
counsel and/or one firm of local counsel in eaghrapriate jurisdiction), in connection with theamgement and syndication of the credit
facility provided for herein, including the preptoa, execution and delivery of the Commitment eetind the Fee Letters referred to therein,
as well as the preparation, execution, delivery adinistration of this Agreement or any amendmentsdifications or waivers (to the ext
such amendments, modifications or waivers are itgdeéby the Borrower) of the provisions hereof (thike or not the transactions
contemplated hereby or thereby shall be consummdigdill reasonable out-of-pocket expenses ef Aldministrative Agent in connection
with the administration (other than routine adntirive procedures and excluding costs and expeeaing to assignments and
participations of lenders) of this Agreement arigl §il reasonable out-of-pocket expenses incubigthe Administrative Agent, any Arranger
or any Lender, including the fees, charges andudéstments of any counsel for any of the foregaimgpnnection with the enforcement or
protection of its rights in connection with this legment, including its rights under this Sectianinacconnection with the Loans made
hereunder, including all such reasonable out-okpbexpenses incurred during any workout, restrirgguor negotiations in respect of such
Loans.

(b) The Borrower shall indemnify the Administratiggent, the Arrangers, each Lender and each ReRdaey of any of the
foregoing Persons (each such Person being callédnalemnite€’), against, and hold each Indemnitee harmless faong and all losses,
claims, damages, liabilities and expenses reaspmelsited thereto, including reasonable fees, dwamd disbursements of one firm of
outside counsel for Indemnitees (and, if deemeslom@bly necessary by the Administrative Agent, fome of regulatory counsel and/or one
firm of local counsel in each appropriate jurisaint and, in the case of an actual or perceivedlicoof interest for any Indemnitee, one firm
of counsel (and, if deemed reasonably necessasydly Indemnitee, one firm of regulatory and/or fime of local counsel in each
appropriate jurisdiction) for such Indemnitee),urred by or asserted against any Indemnitee ar@in@f, in connection with, or as a result
of (i) the preparation, execution, delivery andtfie case of the Administrative Agent and its Reld®arties only) administration of this
Agreement or any other agreement or instrumentecoplated hereby or the consummation of the Traiwsecor any other transactions
contemplated hereby (including the Merger) ordiiy actual or prospective claim, litigation, inveation or proceeding relating to any of the
foregoing, whether based on contract, tort or ahgrotheory, and regardless of whether any Indexand a party thereto (and regardless of
whether such matter is initiated by the Borroweawy other Person); providdidat such indemnity shall not, as to any Indemnibee
available to the extent that such losses, claimsiadjes, liabilities or related expenses (A) arerddhed by a court of competent jurisdiction
by final and nonappealable judgment to have redditan the gross negligence or willful miscondutsoch Indemnitee or a material breach,
including any such breach in bad faith, of the agrents by such Indemnitee set forth in this Agregroe (B) result from any claim,
litigation, investigation or proceeding that do@s imvolve an act or omission of the Borrower oy afits Affiliates and that is brought by an
Indemnitee against any other Indemnitee (other #mnclaim, litigation, investigation or proceedimgught by an Indemnitee against the
Administrative Agent or any Arranger in its capgadit fulfilling its role
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as an agent or arranger or any other similar retedmder). The Borrower shall indemnify and holchilass in accordance with the
Commitment Letter the Persons entitled to the bhea&the indemnification provisions set forth thar with respect to all matters expressly
covered by such provisions in the Commitment Ldtiat are not expressly covered in this paragrapti,no such provision in the
Commitment Letter shall, with respect to such nrafteerminate as a result of the execution andrelsfiof this Agreement. No Indemnitee
shall be liable for any damages arising from the afsinformation or other materials obtained thioedectronic, telecommunications or other
information transmission systems, except to therexdny such damages are found by a final, ajgpealable judgment of a court of compe
jurisdiction to arise from the gross negligencevidiful misconduct of such Indemnitee, and no pdrgreto shall be liable for any spec
indirect, consequential or punitive damages in eotion with the Loans, this Agreement or its atitdg related thereto; providéidat nothing
contained in this sentence will limit the Borrowseindemnity and reimbursement obligations set fortthis Section 9.03. This paragraph
shall not apply with respect to Taxes other thanBaxes that represent losses, claims or damagsisgafrom any non-Tax claim.

(c) To the extent that the Borrower fails to pay amount required to be paid by it under parag(aplor (b) of this Section to the
Administrative Agent or any Related Party of anyh#f foregoing, each Lender severally agrees ta@#ye Administrative Agent or such
Related Party, as the case may be, such Lenderisa share (determined as of the time that tpécable unreimbursed expense or
indemnity payment is sought) of such unpaid amaoomtyidedthat the unreimbursed expense or indemnified kdagn, damage, liability or
related expense, as the case may be, was incyredasserted against the Administrative Agentsrcapacity as such or against any Related
Party of any of the foregoing acting for the Adminative Agent in connection with such capacityr parposes of this paragraph, a Lender’s
“pro rata share” shall be determined based uposhitse of the aggregate Commitments in effectafter the Funding Date, of the aggregate
principal amount of the Loans outstanding) at thret(or most recently in effect or outstandingthescase may be).

(d) All amounts due under this Section shall beadsy promptly after written demand therefor.

SECTION 9.04. Successors and Assig(es) The provisions of this Agreement shall bedig upon and inure to the benefit of the
parties hereto and their respective successorassigns permitted hereby, except that (i) the Begranay not (except, after the Funding
Date, as expressly provided in Section 6.02) assigitherwise transfer any of its rights or obligas hereunder without the prior written
consent of each Lender (and any attempted assigronéransfer by the Borrower without such consdrall be null and void) and (ii) no
Lender may assign or otherwise transfer its rightsbligations hereunder except in accordance thithSection. Nothing in this Agreement,
expressed or implied, shall be construed to camfen any Person (other than the parties hereti,rtéspective successors and assigns
permitted hereby, Participants (to the extent mtediin paragraph (c) of this Section), each Arrangch Syndication Agent and, to the
extent expressly contemplated hereby, the ReladeiieR of any of the Administrative Agent, the Argers, the Syndication Agents and any
Lender) any legal or equitable right, remedy omalander or by reason of this Agreement.
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(b) (i) Subject to the conditions set forth in magph (b)(ii) below, any Lender may assign to onmore Eligible Assignees all or
a portion of its rights and obligations under thggeement (including all or a portion of the Conmmént or Loans at the time owing to it) w
the prior written consent (such consent not totreasonably withheld) of:

(A) the Borrower; providethat no consent of the Borrower shall be requidgddr an assignment to a Permitted Assigne
(2) after the Funding Date, for an assignmentlterader (other than a Defaulting Lender), an Affdi@f a Lender or an Approved
Fund;_providedhat any liability of the Borrower to an assignkattis an Approved Fund or Affiliate of the assigplLender unde
Section 2.12 shall be limited to the amount, if ahgat would have been payable hereunder by theoBer in the absence of such
assignment; and

(B) the Administrative Agent; providetiat no consent of the Administrative Agent shallrequired for an assignment to a
Lender or an Affiliate of a Lender.

(il) Assignments shall be subject to the followidditional conditions:

(A) except in the case of an assignment to a LeraateAffiliate of a Lender or an Approved Fund arassignment of the
entire remaining amount of the assigning Lergl@mmitment or Loans, the amount of the Commitmehioans of the assignil
Lender subject to each such assignment (deternaim@d the date the Assignment and Assumption \epect to such assignment
is delivered to the Administrative Agent) shall hetless than $1,000,000 unless otherwise agre#tet®orrower and the
Administrative Agent;

(B) each partial assignment shall be made as agn@ssnt of a proportionate part of all the assigriiender’s rights and
obligations under this Agreement;

(C) the parties to each assignment shall (i) exeeant deliver to the Administrative Agent (andtsfconsent is required as
set forth above, the Borrower), an Assignment aasufnption and (ii) pay to the Administrative Agarpirocessing and
recordation fee of $3,500; provid#tht only one such processing and recordationtial Be payable in the event of simultaneous
assignments from any Lender or its Approved Fuadse or more other Approved Funds of such Lerafet;

(D) the assignee, if it shall not be a Lender, Isdeliver to the Administrative Agent an Adminidixe Questionnaire in
which the assignee designates one or more creadlidcts to whom all syndicate-level information (athimay contain MNPI) will
be made available and who may receive such infeoma&t accordance with the assignee’s complianoeguures and applicable
law, including Federal, State and foreign secugilzavs.

(iii) Subject to acceptance and recording therew$pant to paragraph (b)(v) of this Section, frard after the effective date
specified in each Assignment and
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Assumption the assignee thereunder shall be a pargto and, to the extent of the interest assitpyeslich Assignment and
Assumption, have the rights and obligations of adex under this Agreement, and the assigning Letideeunder shall, to the extent
the interest assigned by such Assignment and Assomjbe released from its obligations under thige®ement (and, in the case of an
Assignment and Assumption covering all of the assig Lender’s rights and obligations under this @égment, such Lender shall cease
to be a party hereto but shall continue to be ledtib the benefits of Sections 2.12, 2.13 and &d the extent accrued for periods prior
to it ceasing to be a party hereto) and SectioB)9Any assignment or transfer by a Lender of sght obligations under this Agreem:
that does not comply with this Section shall bated for purposes of this Agreement as a sale &y sender of a participation in such
rights and obligations in accordance with paragi@plof this Section, providetthat the requirements of such paragraph are met.

(iv) The Administrative Agent shall maintain at ookts offices in the United States a copy of eAsBignment and Assumption
delivered to it and records of the names and addsesf the Lenders, and the Commitment of, andtip@hamount (and stated interest)
of the Loans owing to, each Lender pursuant tdehas hereof from time to time (the “ ReqisterThe entries in the Register shall be
conclusive, and the Borrower, the AdministrativeeAggand the Lenders may treat each Person whose isascorded in the Register
pursuant to the terms hereof as a Lender herediodal purposes of this Agreement, notwithstandiagice to the contrary. The
Register shall be available for inspection by tleerBwer and any Lender, at any reasonable timdranadtime to time upon reasonable
prior notice.

(v) Upon receipt by the Administrative Agent of Assignment and Assumption executed by an assidrénder and an assignee,
the assignee’s completed Administrative Questiaen@inless the assignee shall already be a Lerdeuhder) and the processing and
recordation fee referred to in this Section, thenidstrative Agent shall accept such AssignmentAsslumption and record the
information contained therein in the Register; [edthat the Administrative Agent shall not be requiteéccept such Assignment i
Assumption or so record the information contairteztein if the Administrative Agent reasonably bedie that such Assignment and
Assumption lacks any written consent required ly $ection or is otherwise not in proper form,atriy acknowledged that the
Administrative Agent shall have no duty or obligati(and shall incur no liability) with respect tbtaining (or confirming the receipt)
any such written consent or with respect to thenfof (or any defect in) such Assignment and Assionpiany such duty and obligation
being solely with the assigning Lender and thegaest. No assignment shall be effective for purpo$éisis Agreement unless it has
been recorded in the Register as provided in tiagraph, and following such recording, unlessrotise determined by the
Administrative Agent (such determination to be madthe sole discretion of the Administrative Agemhich determination may be
conditioned on the consent of the assigning Leaddrthe assignee), shall be effective notwithstapeny defect in the Assignment ¢
Assumption relating thereto. Each assigning Lemaberthe assignee, by its execution and delivegnoissignment and Assumption,
shall be deemed to have represented to the Admatiigt Agent that all written consents requirediig Section with respect
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thereto (other than the consent of the Administeafigent) have been obtained and that such Assighame Assumption is otherwise
duly completed and in proper form, and each assigmgits execution and delivery of an Assignmertt Assumption, shall be deemed
to have represented to the assigning Lender an8idh@nistrative Agent that such assignee is anibligAssignee.

(c) (i) Any Lender may sell participations to orrenaore Eligible Assignees (a “ Participdhin all or a portion of such Lender’s
rights and obligations under this Agreement (inaigcall or a portion of its Commitment and Loank) grior to the Funding Date, subject to
obtaining the prior written consent of the Borrog&ich consent not to be unreasonably withheldyigedthat no such consent shall be
required in the case of a participation to a Pe¢edifAssignee so long as such Lender shall havegigtice of such participation to the
Borrower; and (2) after the Funding Date; providleat, in each case, (A) such Lender’s obligatiomden this Agreement (including its
Commitment hereunder) shall remain unchanged, {B) $ender shall remain solely responsible to theroparties hereto for the
performance of such obligations and (C) the Bormwe Administrative Agent and the other Lenddraliscontinue to deal solely and
directly with such Lender in connection with suadnider’s rights and obligations under this Agreem&ny agreement or instrument
pursuant to which a Lender sells such a partigipashall provide that such Lender shall retainsible right to enforce this Agreement and to
approve any amendment, modification or waiver of provision of this Agreement; providéidat such agreement or instrument may provide
that such Lender will not, without the consenttad Participant, agree to any amendment, modificaifovaiver described in subclauses (ii)
(A), (ii)(B) or (ii)(C) of the first proviso to Seion 9.02(b) that affects such Participant. TherBaer agrees that each Participant shall be
entitled to the benefits of Sections 2.12, 2.13 21dd (subject to the requirements and limitatitresein, including the requirements under
Section 2.14(f) (it being understood that the doentation required under Section 2.14(f) shall Hesdeed to the participating Lender)) to 1
same extent as if it were a Lender and had acqiiBédterest by assignment pursuant to paragrapbf(this Section; providethat such
Participant (x) agrees to be subject to the promisiof Section 2.16 as if it were an assignee updaexgraph (b) of this Section and (y) shall
not be entitled to receive any greater paymentuSdetion 2.12 or 2.14, with respect to any pgyétion, than its participating Lender would
have been entitled to receive (it being understudiagreed that such Participant shall not belemtiv the benefit of any other indemnity,
expense reimbursement, yield protection or singifavision solely on account of becoming a Partiotgather than being a party hereto).

(i) Each Lender that sells a participation shadiing solely for this purpose as a non-fiduciaggrat of the Borrower, maintain a
register on which it enters the name and addresadf Participant and the principal amounts (aadtinterest) of each Participant’s
interest in the Loans or other rights and obligadiof such Lender under this Agreement (the “ Bipdint Registef); providedthat no
Lender shall have any obligation to disclose akuay portion of the Participant Register (includthg identity of any Participant or any
information relating to a Participant’s interestiny Commitments, Loans or other rights and olbgatunder this Agreement) to any
Person except to the extent that such disclosuredsssary to establish that such Commitment, boather right or obligation is in
registered form under Section 5f.103-1(c) of thététhStates Treasury Regulations. The entriesarPrticipant Register shall be
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conclusive absent manifest error, and such Lerttat seat each Person whose name is recorde@ iRdlticipant Register as the ow
of such participation for all purposes of this Agmeent notwithstanding any notice to the contrapy.tRe avoidance of doubt, the
Administrative Agent (in its capacity as Adminigive Agent) shall have no responsibility for maintag any Participant Register.

(d) Any Lender may at any time pledge or assigacusty interest in all or any portion of its righinder this Agreement to secure
obligations of such Lender, including any pledgassignment to secure obligations to a FederalrRe&ank and this Section shall not ag
to any such pledge or assignment of a securityastgprovidedhat no such pledge or assignment of a securigyast shall release a Lender
from any of its obligations hereunder or substitutg such pledgee or assignee for such Lendepagyahereto.

SECTION 9.05. Survival The provisions of Sections 2.12, 2.13, 2.14, @)12.16 and 9.03 and Article VIII shall surviveda
remain in full force and effect regardless of thpayment of the Loans, the expiration or termimatibthe Commitments or the terminatior
this Agreement.

SECTION 9.06. Counterparts; Integratioi;his Agreement may be executed in counterpanid kg different parties hereto on
different counterparts), each of which shall cdostian original, but all of which when taken tdgatshall constitute a single contract. This
Agreement constitutes the entire contract amongaéhnges relating to the subject matter hereof apdn the occurrence of the Signing Date,
supersedes any and all previous agreements andstentldings, oral or written, relating to the subjeatter hereof. On and after the Signing
Date, this Agreement shall be binding upon andednarthe benefit of the parties hereto and theipeetive successors and assigns. Delivery
of an executed counterpart of a sighature pagei®ftgreement by facsimile or other electronic itnggshall be effective as delivery of a
manually executed counterpart of this Agreement.

SECTION 9.07. SeverabilityAny provision of this Agreement held to be indalilegal or unenforceable in any jurisdiction Bha
as to such jurisdiction, be ineffective to the extef such invalidity, illegality or unenforceatyliwithout affecting the validity, legality and
enforceability of the remaining provisions heremrig the invalidity of a particular provision in arficular jurisdiction shall not invalidate st
provision in any other jurisdiction.

SECTION 9.08. [Reserved]

SECTION 9.09. Governing Law; Jurisdiction; Consen$ervice of Procesqa) This Agreement shall be construed in accardan
with and governed by the law of the State of Newkyo

(b) Each party hereto hereby irrevocably and unitmmélly submits, for itself and its property, tiee jurisdiction of the Supreme
Court of the State of New York sitting in New YdBounty and of the United States District Courttaf Southern District of New York, and
any appellate court from any thereof, in any actioproceeding arising out of or relating to thigréement, or for recognition or enforcement
of any judgment, and each of the parties heretethyeirrevocably and unconditionally agrees thatkims arising out of or
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relating to this Agreement brought by it or anyitefAffiliates shall be brought, and shall be heandl determined, exclusively in such

New York State or, to the extent permitted by lawsuch Federal court. Each of the parties hergteess that a final judgment in any st
action or proceeding shall be conclusive and magriferced in other jurisdictions by suit on thegawent or in any other manner provided by
law.

(c) Each of the parties hereto hereby irrevocabhly anconditionally waives, to the fullest extentrpted by law, any objection
that it may now or hereafter have to the layingariue of any suit, action or proceeding arisingadudr relating to this Agreement in any
court referred to in paragraph (b) of this SectBach of the parties hereto hereby irrevocably esito the fullest extent permitted by law,
the defense of an inconvenient forum to the maartea of such action or proceeding in any such court

(d) Each party to this Agreement irrevocably comsém service of process made by registered oifiedrmail, return receipt
requested, to the applicable party at its addresdged for notices in Section 9.01. Nothing irstligreement will affect the right of any pa
to this Agreement to serve process in any othemeapermitted by law.

SECTION 9.10. WAIVER OF JURY TRIAL EACH PARTY HERETO HEREBY WAIVES, TO THE FULLESTHENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING D THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY (WHETHER BASED ON CONTRACT, TOROR ANY OTHER THEORY). EACH PARTY HERETO
(A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTRNEY OF ANY OTHER PARTY HAS REPRESENTED,
EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOUINIOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE
THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AD THE OTHER PARTIES HERETO HAVE BEEN INDUCED
TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGSHE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS
SECTION.

SECTION 9.11. HeadingsArticle and Section headings and the Table oft&uis used herein are for convenience of reference
only, are not part of this Agreement and shallaftgct the construction of, or be taken into coasition in interpreting, this Agreement.

SECTION 9.12. Confidentiality Each of the Administrative Agent and the Lendagsees to maintain the confidentiality of the
Information (as defined below), in accordance itgtcustomary procedures for handling confidentitdrmation of this nature and in
accordance with safe and sound banking practigespé that Information may be disclosed (a) tdridated Parties, including accountants
and legal counsel, it being understood that thed®arto whom such disclosure is made will be infdraf the confidential nature of such
Information and instructed to keep such Informationfidential, (b) to the extent requested by agutatory authority purporting to have
jurisdiction over it (including any seregulatory authority, such as the National Asstimieof Insurance Commissioners) (it being underdto
that such regulatory authority will be informedtb& confidential nature of such Information and;ept where such regulatory authority
would be required to keep such Information conftéggras a matter of law, requested to keep suatrimdition confidential), (c) to the extent
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required by applicable law or by any subpoenamilar legal process (it being understood that teeséns to whom such disclosure is made
will be informed of the confidential nature of suiciiormation and, except where such Person woulckfaired to keep such Information
confidential as a matter of law, requested to laegh Information confidential), (d) to any othertyao this Agreement, (e) in connection
with the exercise of any remedies under this Agesgror any suit, action or proceeding relatinghie Agreement or the enforcement of
rights hereunder (it being understood that thed?Per$o whom such disclosure is made will be infafrokthe confidential nature of such
Information and requested to keep such Informatmmfidential), (f) subject to a written agreemeiithvthe Borrower containing
confidentiality undertakings substantially the saamehose in this Section, to any permitted assigfi®r permitted Participant in, or any
prospective permitted assignee of or permittedi¢aaint in, any of its rights or obligations undkis Agreement, (g) with the written consent
of the Borrower or (h) to the extent such Inforraat{i) becomes publicly available other than assalt of a breach of this Section or (i) is or
becomes available to, or is independently develdyethe Administrative Agent, any Lender or anyilite of any of the foregoing on a
nonconfidential basis from a source other tharBibeower. For purposes of this Section, “ Informati means all information received from
the Borrower, any of its Affiliates or any of th@Bower’s or such Affiliates Related Parties, including accountants and emabsel, relatin
the Borrower or any of its Subsidiaries or theisibesses, other than any such information thatdagable to the Administrative Agent or any
Lender on a nonconfidential basis prior to discteday the Borrower, any of its Affiliates or anytbe Borrower’s or such Affiliate’s Related
Parties. Any Person required to maintain the cemfidlity of Information as provided in this Sectishall be considered to have complied
with its obligation to do so if such Person hasreised no less than reasonable care and at leasathe degree of care to maintain the
confidentiality of such Information as such Persanld accord to its own confidential information.

SECTION 9.13. Interest Rate LimitatioMNotwithstanding anything herein to the contrafrgt any time the interest rate applica
to any Loan, together with all fees, charges ahéroamounts that are treated as interest on sugh Woder applicable law (collectively the “
Charges), shall exceed the maximum lawful rate (the “ Nlaum Rate’) that may be contracted for, charged, taken,iveckor reserved by
the Lender holding such Loan in accordance witHiegiple law, the rate of interest payable in respésuch Loan hereunder, together with
all Charges payable in respect thereof, shallhédd to the Maximum Rate and, to the extent laythe interest and Charges that would t
been payable in respect of such Loan but were aydlge as a result of the operation of this Sectimil be cumulated and the interest and
Charges payable to such Lender in respect of abens or periods shall be increased (but not abioydlaximum Rate therefor) until such
cumulated amount, together with interest theredheafederal Funds Effective Rate to the datepdyment, shall have been received by
such Lender.

SECTION 9.14. USA PATRIOT Act NoticeEach Lender and the Administrative Agent (foelitend not on behalf of any
Lender) hereby notifies the Borrower that pursuarihe requirements of the USA PATRIOT Act it isjuéed to obtain, verify and record
information that identifies the Borrower, whichanfnation includes the name and address of the Berrand other information that will
allow such Lender or the Administrative Agent, pplacable, to identify the Borrower in accordandéwsuch Act.
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SECTION 9.15. No Fiduciary Relationshifrhe Borrower, on behalf of itself and its Subaii#s, agrees that in connection with
all aspects of the transactions contemplated heaebyany communications in connection therewita,Bbrrower and its Subsidiaries and
other Affiliates, on the one hand, and the Admnaiste Agent, the Lenders and their Affiliates,tbe other hand, will have a business
relationship that does not create, by implicatiootherwise, any fiduciary duty on the part of &k@ministrative Agent, the Lenders or their
Affiliates, and no such duty will be deemed to havisen in connection with any such transactionsoonmunications.

SECTION 9.16. NotPublic Information Each of the Administrative Agent, the Arrangensl @ach Lender acknowledges that all
Information will be syndicate-level information, weh may contain MNPI. Each Lender represents tdBin@ower and the Administrative
Agent that (a) it has developed compliance procesivegarding the use of MNPI and that it will han®INPI in accordance with such
procedures and applicable law, including Fedetatesand foreign securities laws, and (b) it hasiified in its Administrative Questionnaire
a credit contact who may receive information thayraontain MNPI in accordance with its compliancecedures and applicable law,
including Federal, state and foreign securitieslaw

[Signature pages follow]
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed by their respectuthorized
officers as of the day and year first above written

UNITED TECHNOLOGIES CORPORATION

By:/s/ T HomAs|. R 0GAN

Name Thomas |. Roga
Title: Vice President, Treasur



SIGNATURE PAGE T(
THE TERM LOAN CREDIT AGREEMEN
OF UNITED TECHNOLOGIES CORPORATIC

Name of Institution: Bank of America, N.A., as Lend

By:/ s/ G EORGEH LENTZAS
Name George Hlentza
Title: Vice Presiden




SIGNATURE PAGE T(
THE TERM LOAN CREDIT AGREEMEN
OF UNITED TECHNOLOGIES CORPORATIC

Name of Institution: Citibank, N.A.

By: /s/ CAROLYN A. K EE
Name: Carolyn A. Ke
Title:  Vice Presider




CITIGROUP GLOBAL MARKETS INC.,
as Joint Lead Arranger and Joint Bookruni

By: /s/ CArROLYN A. K EE

Name: Carolyn A. Ke
Title: Managing Directo



SIGNATURE PAGE T(
THE TERM LOAN CREDIT AGREEMEN
OF UNITED TECHNOLOGIES CORPORATIC

Name of Institution: HSBC Bank USA, National Asszian

By:/s/ JAY SCHWARTZ
Name: Jay Schwar
Title: Managing Directo




HSBC SECURITIES (USA) INC., as Joint Lead
Arranger and Joint Bookrunne

By: /s/ JAY SCHWARTZ

Name: Jay Schwar
Title: Managing Directo



JPMORGAN CHASE BANK, N.A.,
individually and as Administrative Ager

By: / s/ ROBERTP. KELLAS

Name: Robert P. Kelle
Title: Executive Directa



J.P. MORGAN SECURITIES LLC, as
Joint Lead Arranger and Joint Bookruni

By: /s/ _THomAsD. CAssIN

Name: Thomas D. Cass
Title: Managing Directo



MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED, as Joint Lead Arranger and Joint
Bookrunner

By: /s/ Peter Hall
Name: Peter Ha
Title: Managing Directo




EXHIBIT A
[FORM OF] ASSIGNMENT AND ASSUMPTION

This Assignment and Assumption (the “ Assignmert Assumptior) is dated as of the Effective Date set forth ebnd is
entered into by and between the Assignor (as defiedow) and the Assignee (as defined below). @apétd terms used but not defined
herein shall have the meanings given to them irCifeglit Agreement identified below (the “ Creditrdgment’), receipt of a copy of which
is hereby acknowledged by the Assignee. The Stdntlerms and Conditions set forth in Annex 1 attddhereto are hereby agreed to and
incorporated herein by reference and made a pahi©Assignment and Assumption as if set fortrehrein full.

For an agreed consideration, the Assignor herebyadrcably sells and assigns to the Assignee, anéskignee hereby irrevocal
purchases and assumes from the Assignor, subjeatt@ accordance with the Standard Terms and iGomsland the Credit Agreement, as
of the Effective Date inserted by the Administratifkgent as contemplated below (a) all of the Assigrights and obligations in its capacity
as a Lender under the Credit Agreement and any dtfieuments or instruments delivered pursuant théoethe extent related to the amount
and percentage interest identified below of aBwth outstanding rights and obligations of the gssi under the credit facility provided for
under the Credit Agreement and (b) to the exterhjited to be assigned under applicable law, alhes, suits, causes of action and any other
right of the Assignor (in its capacity as a Lendegainst any Person, whether known or unknowningrisnder or in connection with the
Credit Agreement, any other documents or instrumealivered pursuant thereto or the loan transastimverned thereby or in any way
based on or related to any of the foregoing, indlgaontract claims, tort claims, malpractice clgjrstatutory claims and all other claims at
law or in equity related to the rights and obligas sold and assigned pursuant to clause (a) gbweights and obligations sold and assic
pursuant to clauses (a) and (b) above being refeorberein collectively as the “ Assigned Intef@sSuch sale and assignment is without
recourse to the Assignor and, except as expressiyded in this Assignment and Assumption, withmgresentation or warranty by the
Assignor.

1. Assignor;

2. Assignee
[and is a Lender or an Affiliate/Approved Fund tfgntify Lender]]*

Borrower: United Technologies Corporati
Administrative Agent: JPMorgan Chase Bank, N.A tressAdministrative Agent under the Credit Agreelr

! Select as applicabl



Credit Agreement: The Term Loan Credit Agreememedas of April 24, 2012, among United Technolo@iesporation, the
Lenders party thereto, JPMorgan Chase Bank, Nsfadainistrative agent, and J.P. Morgan Secutifi€3, Citigroup Global
Markets Inc., HSBC Securities (USA) Inc. and Metrifnch, Pierce, Fenner & Smith Incorporated, astjtead arrangers and
joint bookrunners

Assigned Interes?

Percentage

Aggregate Amount of Assigned of

Amount of [Commitment [Commitments

[Commitments]
[Loans] [Loans] [Loans] of all
Interest Assigne of all Lenders Assignec Lenders3
[Commitment] [Loans] $ $ %
Effective Date: , 20 [BE INSERTED BY ADMINISTRATIVE AGENT AND WHICH SHAILL BE THE EFFECTIVE

DATE OF RECORDATION OF TRANSFER IN THE REGISTER TREFOR].

The Assignee, if not already a Lender, agrees tbwva to the Administrative Agent a completed Adnistrative Questionnaire in which the
Assignee designates one or more credit contactsttom all syndicat-level information (which may contain MNPI) will benade available
and who may receive such information in accordaneéh the Assignee’s compliance procedures and aggdiile law, including Federal,
state and foreign securities law

Must comply with the minimum assignment amountsaeth in Section 9.04(b)(ii)(A) of the Credit Agment, to the extent such
minimum assignment amounts are applici
Set forth, to at least 9 decimals, as a percerdatiee [Commitments][Loans] of all Lende|

2



The terms set forth in this Assignment and Assuompdire hereby agreed to:

[NAME OF ASSIGNOR], as Assigno

by

Name:
Title:

[NAME OF ASSIGNEE], as Assigne

by

Name:
Title:



[Consented to anct Accepted:

JPMORGAN CHASE BANK, N.A., as Administrative
Agent,

by

Name:
Title:

[Consented to:

UNITED TECHNOLOGIES CORPORATION

by

Name:
Title:] 2

! To be included only if the consent of the Admirasitre Agent is required by Section 9.04(b)(i)(B)tloé Credit Agreemet
2 To be included only if the consent of the Borrovgerequired by Section 9.04(b)(i)(A) of the Credlgreemen



ANNEX 1

STANDARD TERMS AND CONDITIONS FOR
ASSIGNMENT AND ASSUMPTION

1. Representations and Warranties.

1.1 AssignorThe Assignor (a) represents and warrants thati@)the legal and beneficial owner of the Assighedrest, (ii) the
Assigned Interest is free and clear of any liemuenbrance or other adverse claim and (iii) it hdlsgfower and authority, and has taken all
action necessary, to execute and deliver this Assant and Assumption and to consummate the trdosaatontemplated hereby; and
(b) assumes no responsibility with respect torfy) statements, warranties or representations nmadein connection with the Credit
Agreement, other than the representations and ntg&samade by it herein, (ii) the execution, letyalvalidity, enforceability, genuineness,
sufficiency or value of the Credit Agreement, (ilie financial condition of the Borrower, any of Bubsidiaries or other Affiliates or any
other Person obligated in respect of the Credit&grent or (iv) the performance or observance btreower, any of its Subsidiaries or
other Affiliates or any other Person of any of threspective obligations under the Credit Agreement

1.2. AssigneeThe Assignee (a) represents and warrants thath@si full power and authority, and has taken@lba necessary,
to execute and deliver this Assignment and Asswnpind to consummate the transactions contemphatedy and to become a Lender
under the Credit Agreement, (ii) it satisfies tequirements, if any, specified in the Credit Agreetthat are required to be satisfied by it in
order to acquire the Assigned Interest and becob@nder, (iii) from and after the Effective Dateshall be bound by the provisions of the
Credit Agreement as a Lender thereunder and, textent of the Assigned Interest, shall have tHeyations of a Lender thereunder, (iv) it
has received a copy of the Credit Agreement, tagetlith copies of the most recent financial stateteelivered pursuant to Article V
thereof (or, prior to the first such delivery, firancial statements referred to in Section 3.@5ebf), and such other documents and
information as it has deemed appropriate to makeviin credit analysis and decision to enter ini® Assignment and Assumption and to
purchase the Assigned Interest on the basis oftwhitas made such analysis and decision indepdgderd without reliance on the
Administrative Agent or any other Lender, and (itxehed to this Assignment and Assumption is argudwentation required to be delivered
by it pursuant to the terms of the Credit Agreenfertluding Section 2.14(f) thereof), duly complki@nd executed by the Assignee, and
(b) agrees that (i) it will, independently and waith reliance on the Administrative Agent, the Assigor any other Lender, and based on such
documents and information as it shall deem appatgat the time, continue to make its own crediigiens in taking or not taking action
under the Credit Agreement, and (ii) it will perfoin accordance with their terms all of the obligas which by the terms of the Credit
Agreement are required to be performed by it asrader.

2. Paymentd-rom and after the Effective Date, the Administrathgent shall make all payments in respect ofAbsigned
Interest (including payments



principal, interest, fees and other amounts) toAtesignee whether such amounts have accrued prardn or after the Effective Date. The
Assignor and the Assignee shall make all appropadfustments in payments by the Administrativerder periods prior to the Effective
Date or with respect to the making of this assigmndérectly between themselves.

3. General Provision3his Assignment and Assumption shall be bindingry@md inure to the benefit of, the parties heasit
their respective successors and assigns. This dmesigt and Assumption may be executed in counterant by different parties hereto on
different counterparts), each of which shall cdosti an original, but all of which when taken tdgatshall constitute a single contract.
Delivery of an executed counterpart of a signapage of this Assignment and Assumption by facsimilether electronic imaging shall be
effective as delivery of a manually executed copad of this Assignment and Assumption. This Asgignt and Assumption shall be
construed in accordance with and governed by theofahe State of New York.
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JPMorgan Chase Bank, N.A.

as Administrative Agent
Loan and Agency Services Group
1111 Fannin Street, Floor 10
Houston, Texas 77002-6925
Attention: Colton Rainey
Fax: (713) 750-2938

Copy to:

JPMorgan Chase Bank, N.A.
as Administrative Agent

383 Madison Avenue

New York, New York 1017¢

Attention: Robert P. Kellas

Fax: (212) 270-5100

Ladies and Gentlemen:

EXHIBIT B
[FORM OF] BORROWING REQUEST

[Date]

Reference is made to the Term Loan Credit Agreematetd as of April 24, 2012 (as amended, restatgihlemented or otherwise
modified from time to time, the “ Credit Agreeméhtamong United Technologies Corporation, a Del@@rporation (the “ Borrowey,

the Lenders party thereto, JPMorgan Chase Bank,, ldsfthe Administrative Agent, and J.P. Morganuies LLC, Citigroup Global
Markets Inc., HSBC Securities (USA) Inc. and Melrifnch, Pierce, Fenner & Smith Incorporated, astjtead arrangers and joint
bookrunners. Capitalized terms used but not ottserdefined herein shall have the meanings spedifidte Credit Agreement.

This notice constitutes a Borrowing Request, aedBbrrower hereby gives you notice, pursuant tdi&e®.03 of the Credit
Agreement, that it requests a Borrowing under thedi€ Agreement, and in connection therewith spesithe following information with

respect to such Borrowing:

(B) Aggregate principal amount of Borrowing: $

(C) Date of Borrowing?2
(D) Type of Borrowing3

Must be a Business Da

Must comply with Section 2.02(c) of the Credit Agneent.

Specify ABR Borrowing or Eurodollar Borrowin



(E) Interest Period4

(F) Location and number of the account to which prosaddhe requested Borrowing are to be disburdéanie of Bank] (Account
No.:

Very truly yours,
UNITED TECHNOLOGIES CORPORATIOI

By:
Name:
Title:

Applicable to Eurodollar Borrowings only. Shall degbject to the definition of “Interest Period” apah be a period of one, two or three
months.



JPMorgan Chase Bank, N.A.

as Administrative Agent
Loan and Agency Services Group
1111 Fannin Street, Floor 10
Houston, Texas 77002-6925
Attention: Colton Rainey
Fax: (713) 750-2938

Copy to:

JPMorgan Chase Bank, N.A.
as Administrative Agent

383 Madison Avenue

New York, New York 1017¢

Attention: Robert P. Kellas

Fax: (212) 270-5100

Ladies and Gentlemen:

EXHIBIT C
[FORM OF] INTEREST ELECTION REQUEST

[Date]

Reference is made to the Term Loan Credit Agreematetd as of April 24, 2012 (as amended, restatgahlemented or otherwi
modified from time to time, the “ Credit Agreeméhtamong United Technologies Corporation, a Del@@rporation (the “ Borrowey,

the Lenders party thereto, JPMorgan Chase Bank,, ldsfthe Administrative Agent, and J.P. Morganuies LLC, Citigroup Global
Markets Inc., HSBC Securities (USA) Inc. and Melrifnch, Pierce, Fenner & Smith Incorporated, astjtead arrangers and joint
bookrunners. Capitalized terms used but not ottserdefined herein shall have the meanings spedifidte Credit Agreement.

This notice constitutes an Interest Election Retjard the Borrower hereby gives you notice, purstmBection 2.05 of the
Credit Agreement, that it requests the conversiarpatinuation of a Borrowing under the Credit Agmeent, and in that connection the
Borrower specifies the following information withspect to such Borrowing and each resulting Bomgwi

1. Borrowing to which this request applies:
Principal Amount:

Type:
Interest Period

1

In the case of a Eurodollar Borrowing, specify gt day of the current Interest Period there



2. Effective date of this electioh

3. Resulting Borrowing([s?
Principal Amount :
Types :
Interest Period

Very truly yours,
UNITED TECHNOLOGIES CORPORATIOI

by

Name:
Title:

Must be a Business Da

If different options are being elected with respeatifferent portions of the Borrowing, provideetnformation required by this item 3
for each resulting Borrowing. Each resulting Boriagvshall be subject to Section 2.02(c) of the @radreement

Indicate the principal amount of the resulting Beving.

Specify whether the resulting Borrowing is to b&EBR Borrowing or a Eurodollar Borrowini

Applicable only if the resulting Borrowing is to leEurodollar Borrowing. Shall be subject to thérdgon of “Interest Period” and can
be a period of one, two or three months. Cannarekbeyond the Maturity Dat
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EXHIBIT D-1
[FORM OF]

U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Lenders that are not Partnership&Jf6r. Federal Income Tax Purposes and Lendersith@iaregarded Entities for U.S.
Federal Income Tax Purposes Whose Owner, for Le&effal Income Tax Purposes, is not a Partnershig.®. Federal Income Tax
Purposes)

Reference is hereby made to the Term Loan Crediéégent dated as of April 24, 2012 (as amendeghisoented or otherwise
modified from time to time, the “ Credit Agreeméhtamong United Technologies Corporation, the Lemscparty thereto, JPMorgan Chase
Bank, N.A., as administrative agent, and J.P. Mor§ecurities LLC, Citigroup Global Markets Inc., BIS Securities (USA) Inc. and Merrill
Lynch, Pierce, Fenner & Smith Incorporated, astj@ad arrangers and joint bookrunners.

Pursuant to the provisions of Section 2.14 of thed® Agreement, the undersigned hereby certifias (i) it is the sole record and
beneficial owner of the Loan(s) (as well as anymesory note(s) issued pursuant to Section 2.0xf(the Credit Agreement evidencing such
Loan(s)) in respect of which it is providing thisrtificate, (ii) it is not a bank within the meaginf Section 881(c)(3)(A) of the Code, (iii) it is
not a ten percent shareholder of the Borrower withé meaning of Section 871(h)(3)(B) of the Codé @v) it is not a controlled foreign
corporation related to the Borrower as describeSdation 881(c)(3)(C) of the Code.

The undersigned has furnished the Administrativerignd the Borrower with a duly completed and etext certificate of its non-U.S.
Person status on IRS Form W-8BEN. By executingdbitificate, the undersigned agrees that (1)dfitfiormation provided on this
certificate changes, the undersigned shall prongatlinform the Borrower and the Administrative Agand (2) the undersigned shall have at
all times furnished the Borrower and the Administ& Agent with a properly completed and curremtfective certificate in either the
calendar year in which each payment is to be madleetundersigned, or in either of the two calernydars preceding such payments.

In the case of a Lender that is a disregardedyefotitU.S. federal income tax purposes, each oathmve certifications and
representations is given with respect to the pensated as such Lender’'s owner for U.S. fede@rime tax purposes.

Unless otherwise defined herein, terms definethiénCGredit Agreement and used herein shall haventtanings given to them in the
Credit Agreement.

[NAME OF LENDER]

By:
Name:
Title:

Date: , 201



EXHIBIT D-2
[FORM OF]

U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Participants that are not Partnerstupb).S. Federal Income Tax Purposes and Partitsphat are Disregarded Entities for L
Federal Income Tax Purposes Whose Owner, for Le&effal Income Tax Purposes, is not a Partnershig.®. Federal Income Tax
Purposes)

Reference is hereby made to the Term Loan Crediéégent dated as of April 24, 2012 (as amendeghlsoented or otherwise
modified from time to time, the “ Credit Agreeméhtamong United Technologies Corporation, the Lemscparty thereto, JPMorgan Chase
Bank, N.A., as administrative agent, and J.P. Mor§ecurities LLC, Citigroup Global Markets Inc., BIS Securities (USA) Inc. and Merrill
Lynch, Pierce, Fenner & Smith Incorporated, astj@ad arrangers and joint bookrunners.

Pursuant to the provisions of Section 2.14 of thed® Agreement, the undersigned hereby certifias (i) it is the sole record and
beneficial owner of the participation in respectutfich it is providing this certificate, (i) it isot a bank within the meaning of Section 881(c)
(3)(A) of the Code, (iii) it is not a ten percehtaseholder of the Borrower within the meaning oftim 871(h)(3)(B) of the Code, and (iv) it
is not a controlled foreign corporation relatedite Borrower as described in Section 881(c)(3){@he Code.

The undersigned has furnished its participatingdeerwith a duly completed and executed certificdtiés non-U.S. Person status on
IRS Form W-8BEN. By executing this certificate, thedersigned agrees that (1) if the informatiorvigled on this certificate changes, the
undersigned shall promptly so inform such Lendewiiting, and (2) the undersigned shall have atialés furnished such Lender with a
properly completed and currently effective cerdfiein either the calendar year in which each payinisgo be made to the undersigned, or in
either of the two calendar years preceding suclmpays.

In the case of a Participant that is a disregaedeitly for U.S. federal income tax purposes, edch@above certifications and
representations is given with respect to the pensated as such Participant’s owner for U.S. faldacome tax purposes.

Unless otherwise defined herein, terms definethiénCGredit Agreement and used herein shall haventtanings given to them in the
Credit Agreement.

[NAME OF PARTICIPANT]

By:
Name:
Title:

Date: , 201



EXHIBIT D-3
[FORM OF]

U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Participants that are partnershipsf&. Federal Income Tax Purposes and Particigghatsare Disregarded Entities for U.S.
Federal Income Tax Purposes Whose Owner, for Le@eal Income Tax Purposes, is a Partnership f6r Eederal Income Tax Purposes)

Reference is hereby made to the Term Loan Crediéégent dated as of April 24, 2012 (as amendeghisoented or otherwise
modified from time to time, the “ Credit Agreeméhtamong United Technologies Corporation, the Lemscparty thereto, JPMorgan Chase
Bank, N.A., as administrative agent, and J.P. Mor§ecurities LLC, Citigroup Global Markets Inc., BIS Securities (USA) Inc. and Merrill
Lynch, Pierce, Fenner & Smith Incorporated, astj@ad arrangers and joint bookrunners.

Pursuant to the provisions of Section 2.14 of thed® Agreement, the undersigned hereby certifias () it is the sole record owner of
the participation in respect of which it is providithis certificate, (ii) its direct or indirect iaers/members are the sole beneficial owners of
such participation, (iii) with respect such pagaiion, neither the undersigned nor any of itsadiog indirect partners/members is a bank
extending credit pursuant to a loan agreement etieto in the ordinary course of its trade or hass within the meaning of Section 881(c)
(3)(A) of the Code, (iv) none of its direct or inglct partners/members is a ten percent sharehofdiee Borrower within the meaning of
Section 871(h)(3)(B) of the Code and (v) none ®flitect or indirect partners/members is a corgcbfbreign corporation related to the
Borrower as described in Section 881(c)(3)(C) ef@ode.

The undersigned has furnished its participatingdegmwith duly completed and executed IRS Forn8MWY accompanied by one of tt
following forms from each of its partners/membédrattis claiming the portfolio interest exemptioi:a duly completed and executed IRS
Form W-8BEN or (ii) a duly completed and execute®IForm W-8IMY accompanied by a duly completed exelcuted IRS Form W-8BEN
from each of such partner's/member’s beneficial emsrthat is claiming the portfolio interest exeraptitogether with any other information
required to be provided by IRS Form 8IMY. By executing this certificate, the undersigragrees that (1) if the information provided ois
certificate changes, the undersigned shall promgatlinform such Lender and (2) the undersigned bhak at all times furnished such Len
with a properly completed and currently effectiegtificate in either the calendar year in whichrepayment is to be made to the
undersigned, or in either of the two calendar ypaeseding such payments.

In the case of a Participant that is a disregaedeitly for U.S. Federal income Tax purposes, ed¢hebabove certifications and
representations is given with respect to the pengated as such Participant’s owner for U.S. faldacome tax purposes.

Unless otherwise defined herein, terms definethiénGredit Agreement and used herein shall havenfanings given to them in the
Credit Agreement.

[NAME OF PARTICIPANT]

By:
Name:
Title:

Date: , 201



EXHIBIT D-4
[FORM OF]

U.S. TAX COMPLIANCE CERTIFICATE
(For Foreign Lenders that are partnerships for Begleral Income Tax Purposes and Lenders thatiaredarded Entities for U.S. Federal
Income Tax Purposes Whose Owner, for U.S. Fedecahhe Tax Purposes, is a Partnership for U.S. Betterome Tax Purposes)

Reference is hereby made to the Term Loan Crediéégent dated as of April 24, 2012 (as amendeghisoented or otherwise
modified from time to time, the “ Credit Agreeméhtamong United Technologies Corporation, the Lemscparty thereto, JPMorgan Chase
Bank, N.A., as administrative agent, and J.P. Mor§ecurities LLC, Citigroup Global Markets Inc., BIS Securities (USA) Inc. and Merrill
Lynch, Pierce, Fenner & Smith Incorporated, astj@ad arrangers and joint bookrunners.

Pursuant to the provisions of Section 2.14 of thed® Agreement, the undersigned hereby certifias () it is the sole record owner of
the Loan(s) (as well as any promissory note(s)edgwrsuant to Section 2.07(d) of the Credit Agreetnevidencing such Loan(s)) in respect
of which it is providing this certificate, (ii) itdirect or indirect partners/members are the setesficial owners of such Loan(s) (as well as
promissory note(s) issued pursuant to Section &)@f(the Credit Agreement evidencing such Loan(§)) with respect to the extension of
credit pursuant to the Credit Agreement, neitherthdersigned nor any of its direct or indirectipars/members is a bank extending credit
pursuant to a loan agreement entered into in thieary course of its trade or business within tleaning of Section 881(c)(3)(A) of the
Code, (iv) none of its direct or indirect partnerembers is a ten percent shareholder of the Borraitkin the meaning of Section 871(h)(3)
(B) of the Code and (v) none of its direct or irdir partners/members is a controlled foreign cafpam related to the Borrower as described
in Section 881(c)(3)(C) of the Code.

The undersigned has furnished the Administrativerignd the Borrower with a duly completed and etet IRS Form W-8IMY
accompanied by one of the following forms from eaths partners/members that is claiming the mhidfinterest exemption: (i) a duly
completed and executed IRS Form W-8BEN or (ii) y dompleted and executed IRS Form W-8IMY accomgdriy a duly completed and
executed IRS Form W-8BEN from each of such parsierember’s beneficial owners that is claiming tbefplio interest exemption,
together with any other information required toppevided by IRS Form W-8IMY. By executing this é¢écate, the undersigned agrees that
(2) if the information provided on this certificathanges, the undersigned shall promptly so infitxerBorrower and the Administrative
Agent, and (2) the undersigned shall have atraksi furnished the Borrower and the AdministratiygeAt with a properly completed and
currently effective certificate in either the calan year in which each payment is to be made toitidersigned, or in either of the two
calendar years preceding such payments.

In the case of a Lender that is a disregardedyeiotitU.S. Federal Income Tax purposes, each obmye certifications and
representations is given with respect to the pensated as such Lender’'s owner for U.S. fede@rime tax purposes.

Unless otherwise defined herein, terms definethiénCGredit Agreement and used herein shall haventbanings given to them in the
Credit Agreement.

[NAME OF LENDER]

By:
Name:
Title:

Date: , 201



EXHIBIT E
UNITED TECHNOLOGIES CORPORATION
FINANCIAL OFFICER S CERTIFICATE

[Date]

| the undersigned, [Name of Financial Officer],ltereby certify that | am the [Title] of United Tewiogies Corporation, a corporation
duly organized and existing under the laws of tta#eSof Delaware, having its principal office indtfard, Connecticut (the “ Compariy.
Capitalized terms used and not defined herein slaak the meaning assigned to such terms in thaitGxgreement (as defined below).
Pursuant to Section 4.02(a) of the Credit Agreerdated as of April 24, 2012 (as the same may bandetk restated or otherwise modified
from time to time, the “ Credit Agreemeift among the Company, the Lenders party ther&dargan Chase Bank, N.A., as administrative
agent, and J.P. Morgan Securities LLC, Citigroupb@al Markets Inc., HSBC Securities (USA) Inc. andril Lynch, Pierce, Fenner &
Smith Incorporated, as joint lead arrangers antt fpbokrunners, | do hereby confirm, in my capaagiya Financial Officer and not in my
individual capacity, on behalf of the Company, that

(a) The representations and warranties in Artidleflthe Credit Agreement are true and corredllimaterial respects;

(b) The Company reasonably believes that the Mesjlebe consummated within three Business Daythefdate hereof on the
terms set forth in the Merger Agreement, withowingg effect to amendments, waivers or consenthibyompany or the Merger Sub (other
than any waiver or consent to any interim operatiogenants of the Acquired Company and its Subs@dianot involving the incurrence of
Debt or Liens or the disposition of assets) thatadverse in any material respect to the Lendeatstat have not been approved by the
Arrangers; and

(c) No event referred to in Section 7.01(d)(2) @¥1{e) of the Credit Agreement (in each case, vafipect to the Company) or
Section 7.01(i) of the Credit Agreement has ocaliemed is continuing or would result from the makaighe Loans on the date hereof.

[Remainder of the Page Intentionally Left Blar



IN WITNESS WHEREOF, | have duly executed this Gimdite as of the date first written above.

By:

Name:
Title:



EXHIBIT F
UNITED TECHNOLOGIES CORPORATION
FINANCIAL OFFICER S CERTIFICATE

[Date]

| the undersigned, [Name of Financial Officer],ltereby certify that | am the [Title] of United Tewllogies Corporation, a
corporation duly organized and existing under #vesl of the State of Delaware, having its princigféite in Hartford, Connecticut (the “
Company’). Capitalized terms used and not defined herkalldiave the meaning assigned to such terms iCtedit Agreement (as defined
below).

Pursuant to Section 4.02(f) of the Term Loan Créditeement dated as of April 24, 2012 (as the sarag be amended, restated
or otherwise modified from time to time, the “ Citefigreement’), among the Company, the Lenders party ther&®djargan Chase Bank,
N.A., as administrative agent, and J.P. Morgan @iesiLLC, Citigroup Global Markets Inc., HSBC Seities (USA) Inc. and Merrill Lynct
Pierce, Fenner & Smith Incorporated, as joint laadngers and joint bookrunners, | do hereby confin my capacity as a Financial Officer
and not in my individual capacity, on behalf of thempany, that:

(a) Pursuant to, and in accordance with, Sectidf &f the Bridge Credit Agreement dated as of Ndwen8, 2011, among the
Company, the Lenders party thereto, JPMorgan CBask, N.A., as administrative agent, and J.P. Moi§acurities LLC, HSBC Securities
(USA) Inc. and Merrill Lynch, Pierce, Fenner & Smihcorporated, as joint lead arrangers and jadkibunners (as amended, restated,
supplemented or otherwise modified from time toetitihe “ Bridge Credit Agreemet)t the Company has delivered an irrevocable ndtice
JPMorgan Chase Bank, N.A., in its capacity as athtnative agent thereunder, of its election to feate all the commitments of all the
lenders under the Bridge Credit Agreement, a cdpyhich is attached as Exhibit A hereto;

(b) All principal, interest, fees and other amouthte or outstanding under the Bridge Credit Agregras of the date hereof (and
after giving effect to the termination of the comménts thereunder as contemplated by paragrapht{@ye) have been or, substantially
contemporaneously with the funding of the LoanstenFunding Date, will be paid in fu



IN WITNESS WHEREOF, | have duly executed this Gimdite as of the date first written above.

By:

Name:
Title:



EXHIBIT A TO FINANCIAL OFFICER'’S CERTIFICATE
[FORM OF] CONDITIONAL TERMINATION NOTICE

JPMorgan Chase Bank, N.A.
as Administrative Agent to the Lenders under thieldgr Credit Agreement
Loan and Agency Services Group
1111 Fannin St., Floor 10
Houston, Texas 77002-6925
Attention: Colton Rainey
Fax: (713) 750-2938

[Date]
Ladies and Gentlemen:

Reference is made to the Bridge Credit Agreemetatddas of November 8, 2011 (as amended, restatpplesnented or otherwise
modified from time to time, the “ Bridge Credit Aggment’), among United Technologies Corporation, a Del@@rporation (the “
Borrower”), the Lenders party thereto, JPMorgan Chase Brnk,, as the Administrative Agent, and J.P. Mor&aturities LLC, HSBC
Securities (USA) Inc. and Merrill Lynch, Pierce nher & Smith Incorporated, as joint lead arrangars joint bookrunners. Capitalized ter
used but not otherwise defined herein shall hagarthanings specified in the Bridge Credit Agreement

Pursuant to Section 2.06 of the Bridge Credit Agrest, the Borrower hereby gives irrevocable natitiés election to terminate the
Commitments thereunder, effective, on [ ], 2012roviedthat such notice of termination of the Commitmestsonditioned upon the
effectiveness of the Term Loan Credit Agreemenidlas of April [24], 2012 (the “ Term Credit Agreent”), among the Borrower, the
Lenders party thereto, JPMorgan Chase Bank, Nh&.Administrative Agent, and J.P. Morgan Securitie€, Citigroup Global Markets Inc
HSBC Securities (USA) Inc. and Merrill Lynch, Pierd=enner & Smith Incorporated pursuant to Sectio62 thereof (it being understood t
the termination of the Commitments shall occur tatitgally contemporaneously with the funding of tbans to the borrower under the Term
Credit Agreement).

Very truly yours,
UNITED TECHNOLOGIES CORPORATIOI

by

Name:
Title:

! Such date to be the Funding Date of the Term La&di€CAgreement or any date pri



COMMITMENTS

Lender

JPMorgan Chase Bank, N.A.
Citibank, N.A.

HSBC Bank USA, National Associatic
Bank of America, N.A

Total Commitments

Commitment
$ 500,000,000.C
$ 500,000,000.C
$ 500,000,000.C
$ 500,000,000.C

$2,000,000,000.C

SCHEDULE 2.0



Exhibit 12

UNITED TECHNOLOGIES CORPORATION
AND SUBSIDIARIES

STATEMENT RE: COMPUTATION OF RATIO OF EARNINGS TO F IXED CHARGES

Three Months
Ended March 31,

(Dollars in millions) 2012 2011
Fixed Charges
Interest expenst $ 164 $ 16t
Interest capitalize 5 5
One-third of rents? 38 39
Total fixed charge $ 207 $ 20¢
Earnings:
Income from continuing operations before income $1,575 $1,54(
Fixed charges per abo 207 20¢
Less: capitalized intere (5) (5)
20z 204
Amortization of interest capitalize 3 4
Total earning $1,77¢  $1,74¢
Ratio of earnings to fixed charg 8.5¢ 8.3€

! Pursuant to the guidance in the Income Taxes Taftice FASB ASC, interest related to unrecognizeditenefits recorded was
approximately $8 million and $4 million for the #& months ended March 31, 2012 and 2011, resplyctivee ratio of earnings to fix
charges would have been 8.93 and 8.53 for the thoeghs ended March 31, 2012 and 2011, respectifedych interest were exclud
from the calculation

2 Reasonable approximation of the interest fac



Exhibit 15
April 30, 2012

Securities and Exchange Commission
100 F Street, N.E.
Washington, DC 20549

Commissioners:

We are aware that our report dated April 30, 2012ur review of interim financial information of ded Technologies Corporation (the
“Corporation”) for the three-month periods endedrthe31, 2012 and 2011 and included in the Corpam&iquarterly report on Form 10-Q
for the quarter ended March 31, 2012 is incorparatereference in its Registration Statement om™8¢3 (No. 333-167771) as amended by
Post-Effective Amendment No. 1 on Form S-3 (No0.-383771), in the Registration Statement on Form(Net 333-77991) as amended by
Post-Effective Amendment No. 1 on Form S-8 (N0.-33991) and in the Registration Statements on Fe&®(Nos. 333-177520, 333-
177517, 333-175781, 333-175780, 333-156390, 338450333-125293, 333-110020, 333-100724, 333-100323-100718, 333-82911,
333-77817, 333-21853, 333-21851 and 033-51385).

Very truly yours,
/sl PricewaterhouseCoopers LLP

Hartford, Connecticut



Exhibit 31.1
CERTIFICATION

I, Louis R. Chénevert, certify that:

1. | have reviewed this quarterly report on Forn-Q of United Technologies Corporatic

2. Based on my knowledge, this report does notatoriny untrue statement of a material fact or donétate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the
period covered by this repo

3.  Based on my knowledge, the financial statemeamd,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

4.  The registrant’s other certifying officer(s) anare responsible for establishing and maintaimlisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act Rules
13e&15(f) and 15-15(f)) for the registrant and hav

a. Designed such disclosure controls and procedoresused such disclosure controls and procedaoies designed under
our supervision, to ensure that material infornmatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifige prepared

b. Designed such internal control over financigloring, or caused such internal control over faialhreporting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

C. Evaluated the effectiveness of the registeadisclosure controls and procedures and preseantbis report our conclusio
about the effectiveness of the disclosure contiots procedures, as of the end of the period coveyehlis report based on
such evaluation; ar

d. Disclosed in this report any change in the tegid's internal control over financial reportirttat occurred during the

registrant’s most recent fiscal quarter (the regists fourth fiscal quarter in the case of an annuabrg that has material
affected, or is reasonably likely to materiallyeaft, the registra’s internal control over financial reporting; &

5. The registrant’s other certifying officer(s) andave disclosed, based on our most recent evatuaf internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a. All significant deficiencies and material weakses in the design or operation of internal cortvelr financial reporting
which are reasonably likely to adversely affectrgistrant’s ability to record, process, summasiad report financial
information; anc

b. Any fraud, whether or not material, that invaweanagement or other employees who have a signifiole in the
registran’'s internal control over financial reportir

/ s/ L ouisR. CHENEVERT
Louis R. Chéneve
Date: April 30, 201: Chairman & Chief Executive Office




Exhibit 31.2

CERTIFICATION

I, Gregory J. Hayes, certify that:

1. | have reviewed this quarterly report on Forn-Q of United Technologies Corporatic

2. Based on my knowledge, this report does notatoriny untrue statement of a material fact or donfttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the
period covered by this repo

3.  Based on my knowledge, the financial statemeamd,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtfe periods presented in this rep

4.  The registrant’s other certifying officer(s) anare responsible for establishing and maintaimlisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act Rules
13e&15(f) and 15-15(f)) for the registrant and ha

a.

Designed such disclosure controls and procedoresused such disclosure controls and procedaoites designed under
our supervision, to ensure that material infornmatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifige prepared

Designed such internal control over financiglaing, or caused such internal control over faiakreporting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

Evaluated the effectiveness of the registeadisclosure controls and procedures and preseantbis report our conclusio
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cousyeldis report based on
such evaluation; ar

Disclosed in this report any change in the tegid's internal control over financial reportirttat occurred during the

registrant’s most recent fiscal quarter (the regits fourth fiscal quarter in the case of an annyabrrg that has materiall
affected, or is reasonably likely to materiallyeaft, the registra’s internal control over financial reporting; &

5. The registrant’s other certifying officer(s) andave disclosed, based on our most recent evatuaf internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent

functions):
a.

b.

All significant deficiencies and material weakses in the design or operation of internal cortvelr financial reporting
which are reasonably likely to adversely affectrgistrant’s ability to record, process, summasiad report financial
information; anc

Any fraud, whether or not material, that invalveanagement or other employees who have a signifiole in the
registran’'s internal control over financial reportir

/ s/ GREGORYJ. HAYES
Gregory J. Haye

Date: April 30, 201: Senior Vice President and Chief Financial Offi



Exhibit 31.3

CERTIFICATION

I, Peter F. Longo, certify that:

| have reviewed this quarterly report on Forn-Q of United Technologies Corporatic

Based on my knowledge, this report does notatoriny untrue statement of a material fact or don#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the
period covered by this repo

Based on my knowledge, the financial statememtd,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep

The registrant’s other certifying officer(s) anare responsible for establishing and maintainiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @efined in Exchange Act Rules
13e&15(f) and 15-15(f)) for the registrant and ha

1.
2.

a.

Designed such disclosure controls and procedoresused such disclosure controls and procedaoites designed under
our supervision, to ensure that material informatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattdy during the period in which this report isiige prepared

Designed such internal control over financiglaring, or caused such internal control over faiakhreporting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and the
preparation of financial statements for externappsges in accordance with generally accepted atioguprinciples;

Evaluated the effectiveness of the registsadisclosure controls and procedures and preséntbis report our conclusio
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cousyeldis report based on
such evaluation; ar

Disclosed in this report any change in the tegid's internal control over financial reportirttat occurred during the

registrant’s most recent fiscal quarter (the regits fourth fiscal quarter in the case of an annyabrrg that has materiall
affected, or is reasonably likely to materiallyeaft, the registra’s internal control over financial reporting; &

The registrant’s other certifying officer(s) anlgave disclosed, based on our most recent evafuat internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent

functions):
a.

b.

All significant deficiencies and material weakses in the design or operation of internal cortvelr financial reporting
which are reasonably likely to adversely affectrbgistrant’s ability to record, process, summaaizd report financial
information; anc

Any fraud, whether or not material, that invalveanagement or other employees who have a signifiole in the
registran’'s internal control over financial reportir

/ s/ PETERF. L ONGO
Peter F. Longt

Date: April 30, 201: Vice President, Controlle



Exhibit 32

Section 1350 Certifications
Pursuant to Section 906 of the Sarbanes-Oxley Act 28002
(Subsections (a) and (b) of Section 1350, ChapteB 6f Title 18, United States Code)

Pursuant to section 906 of the Sarbanes-Oxley A2002 (subsections (a) and (b) of section 1358ptdr 63 of title 18, United States
Code), each of the undersigned officers of Unitedihologies Corporation, a Delaware corporatioe (tGorporatiori’), does hereby certify
that:

The Quarterly Report on Form 10-Q for the quartetesl March 31, 2012 (the “ Form-9") of the Corporation fully complies with tl
requirements of section 13(a) or 15(d) of the SéearExchange Act of 1934 and information contdiirethe Form 10-Q fairly presents, in
all material respects, the financial condition aesllts of operations of the Corporation.

Date: April 30, 2012 / s/ L ouisR. CHENEVERT
Louis R. Chéneve!
Chairman & Chief Executive Office

Date: April 30, 2012 / s/ G REGORYJ. HAYES
Gregory J. Haye
Senior Vice President and Chief Financial Offi

Date: April 30, 2012 /s| PETERF. L oNGO
Peter F. Longt
Vice President and Controll




