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AS FILED WITH THE SECURITIES AND EXCHANGE COMMISSIO N ON JANUARY 31, 1996
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SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549
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APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALBETPUBLIC: From time to time after the effective elaf the
Registration Statement, as determined by markeditons.

If the only securities being registered on thisrkare being offered pursuant to dividend or interesvestment plans, please check the
following box. / /

If any of the securities being registered on tlasnfrare to be offered on a delayed or continuossshmursuant to Rule 415 under the
Securities Act of 1933, as amended (the "Secuiti), other than securities offered only in coatien with dividend or interest
reinvestment plans, please check the following k.

If this Form is filed to register additional sedi@$ for an offering pursuant to Rule 462(b) unither Securities Act, please check the following
box and list the Securities Act registration staatmumber of the earlier effective registraticatestnent for the same offering. / /

If this Form is a po-effective amendment filed pursuant to Rule 462(ajar the Securities Act, check the following box &t the



Securities Act registration statement number ofethitier effective registration statement for thene offering. / /
If delivery of the prospectus is expected to be enaursuant to Rule 434, please check the followimg /X/
(Cover continued on next page.)

THE REGISTRANTS HEREBY AMEND THIS REGISTRATION STAIMENT ON SUCH DATE OR DATES AS MAY BE
NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REISTRANTS SHALL FILE A FURTHER AMENDMENT WHICH
SPECIFICALLY STATES THAT THIS REGISTRATION STATEMEN SHALL THEREAFTER BECOME EFFECTIVE IN
ACCORDANCE WITH SECTION 8(A) OF THE SECURITIES AGJF 1933, AS AMENDED, OR UNTIL THE REGISTRATION
STATEMENT SHALL BECOME EFFECTIVE ON SUCH DATE AS TEHHICOMMISSION, ACTING PURSUANT TO SAID
SECTION 8(A), MAY DETERMINE.



(Continued from previous page.)

PROPOSED

MAXIMUM  PROPOSED MAXIMUM AMOUNT OF

TITLE OF EACH CLASS OF AMOUNT TO BE OFFERING PRICE AGGREGATE OFFERING REGISTRAT  ION
SECURITIES TO BE REGISTERED ~ REGISTERED (1) PER UNIT (1)(2)(3) PRICE (1)(2)(3) FEE (2 )

Preferred Securities of Textron
Capital I..........cceeneee
Preferred Securities of Textron
Capital ll.........cocueee.
Preferred Securities of Textron
Capital lll...................
Preferred Securities of Textron
Finance, L.P.................
Senior Debt Securities of
Textron InC........cevvvennn.
Subordinated Debt Securities of
Textron InC........cevvuennn.
Junior Subordinated Debt
Securities of Textron Inc.....
Guarantees of Preferred
Securities of Textron Capital
I, Textron Capital Il and
Textron Capital lll by Textron

Guarantee of Preferred
Securities of Textron Finance,
L.P. by Textron Inc. (5)......

L] £= $800,000,000 100% $800,000,000 $275,862 .07

(1) Such indeterminate number of Preferred Seesritf Textron Capital |, Textron Capital Il, TextrGapital 11l and Textron Finance, L.P.
and such indeterminate principal amount of SeniebtC5ecurities, Subordinated Debt Securities oilodBubordinated Debt Securities of
Textron Inc. as may from time to time be issueth@ééeterminate prices. Junior Subordinated Debt B&esimay be issued and sold to Tex
Capital I, Textron Capital Il, Textron Capital Bhd Textron Finance, L.P., in which event suchauBubordinated Debt Securities may later
be distributed to the holders of Preferred Seasitipon a dissolution of Textron Capital |, Texttepital Il, Textron Capital 11l and Textron
Finance, L.P. and the distribution of the assetsetbf.

(2) Estimated solely for the purpose of calculatimg registration fee pursuant to Rule 457. Theegate public offering price of the
Preferred Securities of Textron Capital I, Text@apital I, Textron Capital 11l and Textron Finand¢eP. and the Senior Debt Securities,
Subordinated Debt Securities or Junior SubordinBielot Securities of Textron Inc. registered wilt egceed $800,000,000.

(3) Exclusive of accrued interest and distributighany.

(4) Includes the rights of holders of the Prefergedurities of a Textron Trust under the Trust &refd Securities Guarantee and back-up
undertakings, consisting of obligations by Texthoo. to provide certain indemnities in respectasfd pay and be responsible for certain
expenses, costs, liabilities, and debts of, asagige, Textron Capital I, Textron Capital Il, Teoth Capital Il and such other obligations of
Textron Inc. set forth in the Amended and Rest&tedlaration of Trust, the Subordinated Indenturé &applemental Indentures thereto, in
each case as further described in the Registr&8timement. No separate consideration will be recefor any Guarantees or any back-up
undertakings.

(5) Includes the rights of the holders of Prefergedurities of Textron Finance, L.P. under therteaghip Preferred Securities Guarantee and
back-up undertakings, consisting of obligationslleytron Inc. to provide certain indemnities in resjpof, and pay and be responsible for
certain expenses, costs, liabilities, and debt¥@ftron Finance, L.P. and such other obligatidriBextron, Inc. set forth in the Amended and
Restated Limited Partnership Agreement, the writtetion of the General Partner with respect toaihygicable series of Partnership Preferred
Securities, the Subordinated Indenture and Suppleghindentures thereto, in each case as furthearited in the Registration Statement. No
separate consideration will be received for anyr@nt@e or any back-up undertakings.

Pursuant to Rule 429 under the Securities Act 8B818s amended, the prospectus included in thissiRatjon Statement also relates to the
remaining unsold $210,985,000 principal amountedftdsecurities previously registered by Textron lnter its Registration Statement on
Form &3 (File No. 3-46501).



INFORMATION CONTAINED HEREIN IS SUBJECT TO COMPLEDIN OR AMENDMENT. A REGISTRATION STATEMENT
RELATING TO THESE SECURITIES HAS BEEN FILED WITH THSECURITIES AND EXCHANGE COMMISSION. THESE
SECURITIES MAY NOT BE SOLD NOR MAY OFFERS TO BUY BECCEPTED PRIOR TO THE TIME THE REGISTRATION
STATEMENT BECOMES EFFECTIVE. THIS PROSPECTUS SHANOT CONSTITUTE AN OFFER TO SELL OR THE
SOLICITATION OF AN OFFER TO BUY NOR SHALL THERE BENY SALE OF THESE SECURITIES IN ANY STATE IN WHICH
SUCH OFFER, SOLICITATION OR SALE WOULD BE UNLAWFUPRIOR TO REGISTRATION OR QUALIFICATION UNDER THE
SECURITIES LAWS OF ANY SUCH STATE.

SUBJECT TO COMPLETION, DATED JANUARY 31, 1996
PROSPECTUS
$1,010,985,000

TEXTRON INC.
SENIOR DEBT SECURITIES, SUBORDINATED DEBT
SECURITIES AND JUNIOR SUBORDINATED DEBT SECURITIES

TEXTRON CAPITAL |

TEXTRON CAPITAL Il

TEXTRON CAPITAL Il
TEXTRON FINANCE, L.P.

PREFERRED SECURITIES GUARANTEED TO THE EXTENT SET F ORTH HEREIN BY

TEXTRON INC.

Textron Inc. ("Textron"), a Delaware corporatiorgyroffer, from time to time, its (i) unsecured s@rdebt securities (the "Senior Debt
Securities"),

(il) unsecured subordinated debt securities (thét&dinated Debt Securities") or (iii) unsecuredigu subordinated debt securities (the
"Junior Subordinated Debt Securities"), each cdingi©f debentures, notes or other evidences ahitetiness (item (i), (ii) or (iii) above
being referred to herein as the "Debt Securities"gny combination of the foregoing, in each dasene or more series and in amounts, at
prices and on terms to be determined at or prithédime of any such offering. Textron's obligasainder the Subordinated Debt Securities
and the Junior Subordinated Debt Securities willigordinate and junior in right of payment to agrother senior indebtedness of Textron
as described herein or as may be described inamganying Prospectus Supplement (the "Prospecipsi@nent”).

Textron Capital I, Textron Capital Il and Textroagtal Il (each, a "Textron Trust" and, togethee "Textron Trusts"), each a statutory
business trust formed under the laws of the Stalbetaware, may offer, from time to time, prefersaturities, representing undivided
beneficial interests in the assets of the respedtaxtron Trust ("Trust Preferred Securities") whik payment of periodic cash distributions
("distributions™) and payments on liquidation, reg#ion or otherwise of such Trust Preferred Seesriguaranteed (each, a "Trust
Guarantee") on a subordinated basis by Textronge@xtent described herein. See "Description o§ffl@uarantees." Textron Finance, L.P.
("Textron Partnership"), a limited partnership femhrunder the laws of the State of Delaware, magroffom time to time, its preferred
securities ("Partnership Preferred Securities'Qrie or more series with the payment of distribigiand payments on liquidation, redemption
or otherwise guaranteed (the "Partnership Guargndeea subordinated basis by Textron to the exdestribed herein. See "Description of
Partnership Guarantee." Textron's obligations utfiei rust Guarantees will rank pari passu witloiikgations under the Partnership
Guarantee and the senior most preferred or preferstock of Textron. See "Description of Trust Gumdgees -- Status of Trust Guarantees”
and "Description of Partnership Guarantee -- Stafi&artnership Guarantee." Junior Subordinated Beburities may be issued and sold
from time to time in one or more series by Textroifi) a Textron Trust, or a trustee of such trirsgonnection with the investment of the
proceeds from the offering of Trust Preferred Siiegr, (i) Textron Partnership in connection wilte investment of the proceeds from the
offering of Partnership Preferred Securities ay ¢ither purchasers, including the general public.

Specific terms of the Debt Securities of any setties Trust Preferred Securities of any TextronsTar the Partnership Preferred Securities in
respect of which this Prospectus is being delivétteel "Offered Securities") will be set forth ilPaospectus Supplement with respect to such
Offered Securities, which will describe, withouhitation and where applicable, the following: i)the case of Debt Securities, the specific
designation, aggregate principal amount, denongnatnaturity, premium, if any, redemption or sirkiiund provisions, if any, interest rate
(which may be fixed or variable), if any, the timed method of calculating interest payments, if, @aes on which premium, if any, and
interest, if any, will be payable, the currencyihich principal of, premium, if any, and intere$tany, on the Debt Securities will be payable,
the right of Textron, if any, to defer payment wferest on the Junior Subordinated Debt Secuatiesthe maximum length of such deferral
period, the initial public offering price, subordiion terms, and any listing on a securities exgband other specific terms of the offering of
Debt Securities, and (ii) in the case of Trust &mefd Securities and Partnership Preferred Seesi(itollectively, the "Preferred Securities"),
the designation, number of securities, liquidapioaference per security, initial public offeringqger, any listing on a securities exchange,
distribution rate (or method of calculation thejedfates on which distributions shall be payable éates from which distributions shall
accrue, any voting rights, any redemption or sigkimd provisions, any other rights, preferenceijlpges, limitations or restrictions

relating to the Preferred Securities and the tarpm which the proceeds of the sale of the PrafeBezurities shall be used to purchase a
specific series of Junior Subordinated Debt Seegritf Textron. If so specified in the applicablespectus Supplement, Offered Securi



may be issued in whole or in part in the form o @n more temporary or permanent global securities.

The Offered Securities may be offered in amouritpriaes and on terms to be determined at the ethodfering; provided, however, that the
aggregate initial public offering price of all Oféal Securities shall not exceed $1,010,985,000)(d@s equivalent (based on the applicable
exchange rate at the time of sale) if Debt Seagritire issued with principal amounts denominateshéor more foreign currencies or
currency units as shall be designated by Textrofij)such greater amount, if Debt Securitiesiaseied at an original issue discount, as shall
result in aggregate proceeds of $1,010,985,000y.xnspectus Supplement relating to any seriedfef€l Securities will contain

information concerning certain United States fedim@ome tax considerations, if applicable, to @féered Securities.

Textron, any of the Textron Trusts or Textron Parship may sell the Offered Securities directlyptiyh agents designated from time to time
or through underwriters or dealers. See "Plan efribiution." If any agents of Textron, each of frextron Trusts or Textron Partnership or
any underwriters or dealers are involved in the sélithe Offered Securities, the names of suchtaganderwriters or dealers and any
applicable commissions and discounts will be seghfim any related Prospectus Supplement.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE
COMMISSION OR ANY STATE SECURITIES COMMISSION NOR H AS THE SECURITIES AND EXCHANGE COMMISSION
OR ANY STATE SECURITIES COMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS.
ANY REPRESENTATION TO

THE CONTRARY IS A CRIMINAL OFFENSE.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE COMMISSIONER OF INSURANCE FOR
THE STATE OF NORTH CAROLINA, NOR HAS THE COMMISSION ER OF INSURANCE RULED UPON THE ACCURACY OR
THE ADEQUACY OF

THIS DOCUMENT.

THIS PROSPECTUS MAY NOT BE USED TO CONSUMMATE SALES OF SECURITIES UNLESS
ACCOMPANIED BY A PROSPECTUS SUPPLEMENT.

THE DATE OF THIS PROSPECTUS IS, 1996.



NO DEALER, SALESPERSON OR OTHER INDIVIDUAL HAS BEENUTHORIZED TO GIVE ANY INFORMATION OR TO MAKE
ANY REPRESENTATIONS OTHER THAN THOSE CONTAINED ORICORPORATED BY REFERENCE IN THIS PROSPECTUS OR
ANY ACCOMPANYING PROSPECTUS SUPPLEMENT AND, IF GI\REOR MADE, SUCH INFORMATION OR REPRESENTATIONS
MUST NOT BE RELIED UPON AS HAVING BEEN AUTHORIZED B TEXTRON, ANY OF THE TEXTRON TRUSTS OR TEXTRON
PARTNERSHIP, OR ANY UNDERWRITER, AGENT OR DEALERENTHER THE DELIVERY OF THIS PROSPECTUS AND ANY
PROSPECTUS SUPPLEMENT NOR ANY SALE MADE THEREUNDERIALL, UNDER ANY CIRCUMSTANCE, CREATE AN
IMPLICATION THAT THERE HAS BEEN NO CHANGE IN THE AFAIRS OF TEXTRON, ANY OF THE TEXTRON TRUSTS OR
TEXTRON PARTNERSHIP SINCE THE DATE THEREOF. THIS BBPECTUS AND ANY PROSPECTUS SUPPLEMENT DO NOT
CONSTITUTE AN OFFER TO SELL OR A SOLICITATION OF ARFFER TO BUY ANY OF THE SECURITIES OFFERED HEREBY
IN ANY JURISDICTION TO ANY PERSON TO WHOM IT IS UNARWFUL TO MAKE SUCH OFFER OR SOLICITATION IN SUCH
JURISDICTION.

AVAILABLE INFORMATION

This Prospectus constitutes a part of a registratiatement on Form S-3 (together with all amendsand exhibits thereto, the "Registration
Statement”) filed by Textron, each of the TextransEs and Textron Partnership with the SecuritiesExchange Commission (the
"Commission") under the Securities Act of 1933aaeended (the "Securities Act"), with respect to@tered Securities. This Prospectus
does not contain all of the information set foritsuch Registration Statement, certain parts oflwvhire omitted in accordance with the rules
and regulations of the Commission. Reference issmaduch Registration Statement and to the eshiblating thereto for further
information with respect to Textron, the Textronu3ts, Textron Partnership and the Offered Secarifi@y statements contained herein
concerning the provisions of any document fileduia®xhibit to the Registration Statement or othsevfiled with the Commission or
incorporated by reference herein are not necegsamihplete, and, in each instance, reference iert@athe copy of such document so filed
for a more complete description of the matter imedl Each such statement is qualified in its etytiby such reference.

Textron is subject to the informational requirensesitthe Securities Exchange Act of 1934, as ank(ithe "Exchange Act"), and in
accordance therewith files reports, proxy statesant other information with the Commission. Sugorts, proxy statements and other
information concerning Textron can be inspected@pied at prescribed rates at the public referémaéties maintained by the Commissi
at 450 Fifth Street, N.W., Washington, D.C. 2054 at the following Regional Offices of the Comsios: 7 World Trade Center, New
York, New York 10048; and Citicorp Center, 500 Wadllson St., Chicago, lllinois 606&511. Copies of such material can be obtained
the Public Reference Section of the Commissiod58tFifth Street, N.W., Washington, D.C. 20549 ratspribed rates. Such reports, proxy
statements and other information can also be itegext the office of the New York Stock Exchang, lon which Textron common stock is
traded, at 20 Broad Street, New York, New York 1R00

No separate financial statements of the Textrorstérar Textron Partnership have been includedamrporated by reference herein. Text
does not consider that such financial statementddime material to holders of the Preferred Seiesrivecause (i) all of the voting securities
of the Textron Trusts and Textron Partnership kéllowned, directly or indirectly, by Textron, aoejing company under the Exchange Act,
(i) the Textron Trusts and Textron Partnershipehaw independent operations but exist for the gotpose of issuing securities representing
undivided beneficial interests in their respectigsets and investing the proceeds thereof in J&uibordinated Debt Securities issued by
Textron, (iii) the obligations of the Textron Trasinder the Trust Preferred Securities are fulty @mconditionally guaranteed by Textron to
the extent that the respective Textron Trust hadgavailable to meet such obligations, and (ig)dhligations of Textron Partnership under
the Partnership Preferred Securities are fully @mzbnditionally guaranteed by Textron to the exfiemttron Partnership has funds legally
available to meet such obligations. See "DescriptibDebt Securities," "Description of Trust Guarses" and "Description of Partnership
Guarantee."



INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The following documents filed by Textron (File Nb5480) with the Commission pursuant to the Excleaigt are incorporated by reference
herein and made a part hereof:

(&) Annual Report on Form 10-K for the fiscal yeaded December 31, 1994; and
(b) Quarterly Reports on Form 10-Q for the fisaahders ended April 1, July 1 and September 305199

All documents filed by Textron pursuant to Sectid8¢a), 13(c), 14 or 15(d) of the Exchange Act sgjoent to the date hereof and prior to
the termination of the offering of the Offered Seties pursuant hereto shall be deemed to be incated by reference in this Prospectus and
to be a part hereof from the date of filing of sddtuments. Any statement contained herein ordacament incorporated or deemed to be
incorporated by reference herein or in any ProgjseStipplement shall be deemed to be modified arsaged for purposes of this
Prospectus, or in any Prospectus Supplement, textieat that a statement contained herein or théogiin any other subsequently filed
document which also is or is deemed to be incotpdrhy reference herein or therein) modifies oress@des such statement. Any statement
so modified or superseded shall not be deemedpéegseso modified or superseded, to constitutetagpshis Prospectus or any Prospectus
Supplement.

Textron undertakes to provide, without charge,acheperson to whom a copy of this Prospectus has telivered, upon the written or oral
request of such person, a copy of any or all oféhegoing documents incorporated herein by refegeather than exhibits to such
documents, unless such exhibits are specificatlgriporated by reference into such documents. Seophessts should be directed to: Corporate
Communications Department, Textron Inc., 40 WessteinStreet, Providence, Rhode Island 02903, telepl401) 421-2800.
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TEXTRON INC.

Textron is a global, multi-industry company withepgtions in six business segments: Aircraft, Auttweo Industrial, Systems and
Components, Finance and Paul Revere insurancerohéxproducts and services include Bell helicapt€essna aircraft, Speidel
watchbands, Avco Financial Services, E-Z-GO gotscdacobsen lawn and turf care equipment anditfigabsurance provided by The Paul
Revere Corporation.

Textron's corporate office is located at 40 Wesst@nStreet, Providence, Rhode Island 02903; leplb@ne number is (401) 421-2800.
TEXTRON TRUSTS

Each of the Textron Trusts is a statutory businesst formed under Delaware law pursuant to (igelaration of trust (the "Declaration™)
executed by Textron, as sponsor for such trust"@pensor"), and the trustees of such trusts anthé filing of a certificate of trust with the
Secretary of State of the State of Delaware on le@éctd, 1995. Each of the Textron Trusts existsHerexclusive purposes of (i) issuing the
Trust Preferred Securities and common securitipsesenting undivided beneficial interests in theetsof the Trust (the "Trust Common
Securities" and, together with the Trust Prefe@edurities, the "Trust Securities"), (ii) investitge gross proceeds from the sale of the Trust
Securities in the Junior Subordinated Debt Seegriind

(i) engaging in only those other activities nexay or incidental thereto. All of the Trust Comntecurities will be directly or indirectly
owned by Textron. The Trust Common Securities raiflk PARI PASSU, and payments will be made the®R® RATA, with the Trust
Preferred Securities, except that, upon an evedeéfafult under the Declaration, the rights of tb&dars of the Trust Common Securities to
payment in respect of distributions and paymentnujgjuidation, redemption and otherwise will béstdinated to the rights of the holders
of the Trust Preferred Securities. Textron willeditly or indirectly acquire Trust Common Securifiesin aggregate liquidation amount equal
to at least 3% of the total capital of each Texf{foust.

Each Textron Trust has a term of approximately &ry but may terminate earlier, as provided in &etiaration. Each Textron Trust's
business and affairs will be conducted by the ¢esi{(the "Textron Trustees") appointed by Text®tha direct or indirect holder of all the
Trust Common Securities. The holder of the Trusn@wn Securities will be entitled to appoint, removeeplace any of, or increase or
reduce the number of, the Textron Trustees of #drdn Trusts. The duties and obligations of thetm Trustees shall be governed by the
Declaration of such Textron Trust. Each Textronstmill have two Textron Trustees (the "Regularste@s”) who are employees or officers
of or who are affiliated with Textron. One Textrorustee of each Textron Trust will be a financretitution that is not affiliated with

Textron and has a specified minimum amount of agageecapital, surplus, and undivided profits of less than $50,000,000, which shall act
as property trustee and as indenture trustee éopuinposes of compliance with the provisions ofsTindenture Act of 1939, as amended (the
"Trust Indenture Act"), pursuant to the terms gettf in a Prospectus Supplement (the "Institutidiraktee"). In addition, unless the
Institutional Trustee maintains a principal pla¢dwosiness in the State of Delaware and otherwisetsnthe requirements of applicable law,
one Textron Trustee of each Textron Trust will hay&incipal place of business or reside in theéeSthDelaware (the "Delaware Trustee").
Textron will pay all fees and expenses relatedhéoTiextron Trusts and the offering of the Trustusidies.

The office of the Delaware Trustee for each of tb&tron Trusts is The Chase Manhattan Bank (USB2, Belaware Avenue, Wilmington,
Delaware 19801. The address for each Textron Tsugb Textron, the Sponsor of the Textron Truat§ extron's corporate headquarters
located 40 Westminster Street, Providence, Rhddad€2903, telephone (401) 421-2800.

TEXTRON FINANCE, L.P.

Textron Partnership is a limited partnership formeder the laws of the State of Delaware. Textrarirfership exists for the sole purpose of
issuing its partnership interests and investingnéteproceeds thereof
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in Junior Subordinated Debt Securities. All ofgertnership interests, as of the date hereof, @mefirially owned, directly or indirectly, by
Textron. Textron is the sole general partner inticexPartnership (the "General Partner"). Textratdihgs, Inc., a Delaware corporation and
wholly-owned subsidiary of Textron ("Textron Holdil"), is, as of the date hereof, the sole limitadner in Textron Partnership. Upon the
issuance of Partnership Preferred Securities, wégclrities represent limited partner interesfBartron Partnership, Textron Holdings will
remain as a limited partner, but will have no iestrin the profits and dividends or in the ass&featron Partnership. Textron Partnership
has a term of approximately 99 years, unless ealitssolved. Textron Partnership's office in thet&of Delaware is c/o The Corporation
Trust Company, Corporation Trust Center, 1209 OeaBigeet, Wilmington, New Castle County, Delawad8(1, telephone: (302) 658-7581.
All of Textron Partnership's business and affaiilslve conducted by Textron, as General Partnee Aisiness address of Textron Partnel

is c/o Textron Inc., 40 Westminster Street, Pron@e Rhode Island 02903, telephone number

(401) 421-2800.

USE OF PROCEEDS

The proceeds from the sale by each Textron Truiss dfrust Preferred Securities and the proceems fhe sale by Textron Partnership of its
Partnership Preferred Securities will be investethe Junior Subordinated Debt Securities of TextExcept as may otherwise be described
in the Prospectus Supplement relating to a sefi€gior Debt Securities, Subordinated Debt Sdesrdr Junior Subordinated Debt
Securities, Textron intends to use the net prockedsthe sale of such series of Senior Debt SéesyiSubordinated Debt Securities or
Junior Subordinated Debt Securities for genergbaa@te purposes.

DESCRIPTION OF DEBT SECURITIES

The following description sets forth certain gehézams and provisions of the Debt Securities taclwtany Prospectus Supplement may
relate. The particular terms of the Debt Securitiésred by any Prospectus Supplement and the gxtemy, to which such general
provisions may apply to the Debt Securities soreffewill be described in the Prospectus Supplemedating to such Debt Securities.

The Debt Securities may be issued, from time tetiim one or more series, and will constitute eienior Debt Securities, Subordinated
Debt Securities or Junior Subordinated Debt SdeariThe Senior Debt Securities may be issued uamléndenture, dated as of April 15,
1987, between Textron and Chemical Bank (as suoc&s$lanufacturers Hanover Trust Company), age¢rihe "Senior Debt Trustee"),
supplemented by the First Supplemental Senior llulendated as of March 15, 1988, and the Secopgl&mental Senior Indenture, date:

of , 1996, each between Textron and the Senior Delstee (the "Senior Indenture"). The Subordin@ebt Securities may be issued under
an Indenture, dated as of May 1, 1985, betweenrdexnd The Chase Manhattan Bank, N.A., as trygtee'Subordinated Debt Trustee")
supplemented by the First Supplemental Subordinaehture, dated as of December 18, 1986, an8¢kend Supplemental Subordinated
Indenture, dated as of , 1996, each between Tegindrihe Subordinated Debt Trustee (the "Suboreihbidenture”). The Junior
Subordinated Debt Securities may be issued underdemture, dated as of , 1996 (the "Junior Sulbbertéd Indenture"), between Textron and
The Chase Manhattan Bank, N.A., as trustee (th@idd$ubordinated Debt Trustee").

The following summaries of certain provisions af fbebt Securities, and the Senior Indenture, thm&linated Indenture and the Junior
Subordinated Indenture (each individually, an "imdee" and collectively, the "Indentures"), do patport to be complete and are subject to,
and are qualified in their entirety by expressmefiee to, all of the provisions of the Indenturasluding the definitions therein of certain
terms, copies and/or forms of which are filed @oirporated by reference as exhibits to the Registr&tatement. The Senior Debt Trustee,
the Subordinated Debt Trustee and the Junior Suiaiedi Debt Trustee are each referred to hereen"Bebt Trustee." All article and section
references appearing herein are to articles artbse®f the Indentures, unless otherwise indicaded capitalized
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terms which are not otherwise defined in this Pecsigs shall have the meanings specified in thentudles to which they relate.

TERMS APPLICABLE TO SENIOR DEBT SECURITIES, SUBORDI NATED DEBT SECURITIES AND JUNIOR
SUBORDINATED DEBT SECURITIES

GENERAL. The Debt Securities will be direct, unsealiobligations of Textron. No Indenture limits gm@aount of Debt Securities which n
be issued thereunder, and each provides that Eehtriies may be issued thereunder in series tigetaggregate principal amount which
may be authorized from time to time by the Boar@®wéctors. (Senior Indenture and Subordinated mihgte, sec. 301; Junior Subordinated
Indenture, sec. 3.1)

Reference is made to the Prospectus Supplemenbwhaompanies this Prospectus for the followinmgeand other information with resp
to the Debt Securities being offered thereby:H@ designation, priority, aggregate principal antpanthorized denominations and the
currency or currency units for which Debt Secusitieay be purchased or in which such Debt Securitggsbe denominated and/or the
currency or currency units in which principal ofemium, if any, and/or interest, if any, on suctbD8ecurities will be payable and whether
Textron or the Holders of any such Debt Securiti@y elect to receive payments in respect of sudit Becurities in a currency or currency
units other than that in which such Debt Securiiesstated to be payable;

(i) the percentage of their principal amount aickhsuch Debt Securities will be issued; (iii) thete on which such Debt Securities will
mature; (iv) the rate per annum at which such Bauurities will bear interest or the method of dateation of such rate; (v) the dates on
which such interest will be payable; (vi) the righf any, to defer payments of interest on thaaluBubordinated Debt Securities by
extending the interest payment period, and the maxi duration of such extensions; (vii) the placelaces where payments on such Debt
Securities shall be made; (viii) any redemptiomtgior sinking fund provisions; (ix) the terms obetdination of Debt Securities of that
series;

(x) whether Debt Securities will be issued in fulggistered form without coupons attached, in lrefaren with or without coupons, or both;
(xi) whether Debt Securities issued in fully regisd form will be represented by either a globalsi¢y delivered to a depositary and
recorded in a book-entry system maintained by siegiositary or by a certificate delivered to thed#n] (xii) the restrictions, if any,
applicable to the exchange of Debt Securities sdrées of one form for another of such series arlie offer, sale and delivery of the Debt
Securities; (xiii) whether and under what circumsts Textron will pay additional amounts in thergvaf certain developments with respect
to United States withholding tax or information oejing laws; or (xiv) other specific terms.

Unless otherwise specified in the applicable ProggeSupplement, Debt Securities will be issuefliy registered form without coupons,
will be exchangeable for other Debt Securitieshef $ame series, registered in the same name]ikar aygregate principal amount in
authorized denominations, and will be transferablany time or from time to time at the Corporatest Office of the respective Debt Trus
or at any other office or agency of Textron maiméai for that purpose. No charge will be made taHbkler for any such exchange or tran
except for any tax or governmental charge incideghtxeto.

One or more series of Debt Securities may be daddsabstantial discount below their stated prialcgmount, bearing interest at a rate which
at the time of issuance is below market rates. lki'come tax consequences and special considesadipplicable to any such series will be
described in the Prospectus Supplement relatingtie

If a Prospectus Supplement specifies that Debti8&suare denominated in a currency other thartddnGtates dollars, such Prospectus
Supplement shall also specify the currency in whighprincipal, premium, if any, and interest ontsebt Securities will be payable, which
may be United States dollars based upon the exehatg for such other currency existing on or altioeitime a payment is due.

Unless otherwise described in the Prospectus Saygpieaccompanying this Prospectus, there are neneois or provisions contained in any
of the Indentures which afford the Holders of thebDSecurities protection in the event of a highlyeraged transaction involving Textron.
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CONSOLIDATION, MERGER AND SALE OF ASSETS. Each Imdere provides that Textron will not consolidatehwor merge into any
other corporation or convey, transfer or leasastsets substantially as an entirety unless (agubeessor is a corporation organized in the
United States and expressly assumes the due awtuplipayment of the principal of (and premiumgrify) and interest on all Debt Securities
issued thereunder and the performance of every othenant of the respective Indenture on the gfafextron and (b) immediately
thereafter no Event of Default and no event whidter notice or lapse of time, or both, would beecmn Event of Default, shall have
happened and be continuing. Upon any such consiolijanerger, conveyance or transfer, the succassporation shall succeed to and be
substituted for Textron under the respective Indenand thereafter the predecessor corporatiohtshatlieved of all obligations and
covenants under the respective Indenture and Deshirilies. (Article Eight)

EVENTS OF DEFAULT. Each Indenture provides thatfiliowing are Events of Default thereunder witspect to any series of Senior,
Subordinated or Junior Subordinated Debt Securiéigshe case may be: (a) default in the paymettteorincipal of (or premium, if any, on)
any Debt Security of such series at its Maturiby;default in making a sinking fund payment, if ampen and as the same shall be due and
payable by the terms of the Debt Securities of ssttes; (c) default for 30 days in the paymerdrgf installment of interest on any Debt
Security of such series; (d) default for 90 daysrakritten notice in the performance of any otb@venant in respect of the Debt Securities of
such series contained in the respective Indenfejesertain events of bankruptcy, insolvency orgaaization, or court appointment of a
receiver, liquidator or trustee of Textron or itgperty; and (f) any other Event of Default provdda the applicable resolution of the Boarc
Directors or supplemental indenture under whicthssaries of Debt Securities is issued. (Seniorritude and Subordinated Indenture,
Section 501; Junior Subordinated Indenture, Se&idhAn Event of Default with respect to a parféciseries of Debt Securities issued under
any Indenture does not necessarily constitute @mEnf Default with respect to any other serieDebt Securities issued thereunder. The
applicable Debt Trustee may withhold notice towdders of any series of Debt Securities of anyadifwith respect to such series (excej
the payment of principal, premium or interest} ifdnsiders such withholding to be in the intere$tsuch Holders. (Senior Indenture and
Subordinated Indenture, Section 602; Junior Subatdd Indenture, Section 6.2)

If an Event of Default with respect to any serié®ebt Securities shall have occurred and be caim@) the applicable Debt Trustee or the
Holders of 25% in aggregate principal amount of Dbt Securities of such series may declare theeipal, or in the case of discounted Debt
Securities, such portion thereof as may be destiibéhe Prospectus Supplement accompanying toispectus, of all the Debt Securities of
such series to be due and payable immediatelyidSkrlenture and Subordinated Indenture, Sect#t) Sunior Subordinated Indenture,
Section 5.2)

Each Indenture contains a provision entitling tagpective Debt Trustee to be indemnified by thedelid before proceeding to exercise any
right or power under such Indenture at the reqoeahy of the Holders. (Senior Indenture and Suineted Indenture, Section 603; Junior
Subordinated Indenture, Section 6.3) Each Inderitoeides that the Holders of a majority in priradipmount of the Outstanding Debt
Securities of any series thereunder may directithe, method and place of conducting any proceeftingny remedy available to the
applicable Debt Trustee or exercising any trugiawer conferred upon such Debt Trustee, with respethe Debt Securities of such series.
(Senior Indenture and Subordinated Indenture, &&id.2; Junior Subordinated Indenture, Section)5Th2 right of a Holder to institute a
proceeding with respect to an Indenture is sultgecertain conditions precedent including noticd ememnity to the applicable Debt
Trustee, but the Holder has an absolute rightaeipe of principal, premium, if any, and interesttee respective Stated Maturities (or, in the
case of redemption, on the Redemption Date) ardtiite suit for the enforcement thereof. (Semolenture and Subordinated Indenture,
Sections 507 and 508; Junior Subordinated Indep8eetions 5.7 and 5.8)

The Holders of not less than a majority in printigaount of the Outstanding Debt Securities of senfes under any of the Indentures ma
behalf of the Holders of all the Debt Securitiesoth series waive any past defaults except (ajaull in payment of the principal of (or
premium, if any) or interest, if any, on any DelbtS8rity of such series and (b) a default in respéatcovenant or provision of the respective
Indenture which cannot be amended or modified wittibe consent of the Holder of each Debt Security
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affected; PROVIDED, HOWEVER, that with respect tmidr Subordinated Debt Securities, if the Juniob&dinated Debt Securities of
such series are held by a Textron Trust or a teustesuch trust or by Textron Partnership, suchverabr modification to such waiver shall |

be effective until the holders of a majority indidation preference of Trust Securities of the &jjple Textron Trust or of the applicable
series of Partnership Preferred Securities, asabhe may be, shall have consented to such waiveodification to such waiver; PROVIDED
FURTHER, that if the consent of the Holder of e@eltstanding Junior Subordinated Debt Securitydsired, such waiver shall not be
effective until each holder of the Trust Securitiéshe applicable Textron Trust or of the applieakeries of Partnership Preferred Securities,
as the case may be, shall have consented to suearw@enior Indenture and Subordinated Indentsge, 513; Junior Subordinated
Indenture, sec. 5.13)

Each Indenture requires Textron to furnish to thgliaable Debt Trustee an annual statement asfawlig, if any, by Textron under such
Indenture. (Senior Indenture, sec. 1006; Subordthhatdenture, sec. 1004; Junior Subordinated Indensec. 10.4)

Modifications and Amendments. Modifications and admaents of each Indenture may be made by Textrdrifenrespective Debt Trustee
with the consent of the Holders of a majority impipal amount of the Debt Securities at the timgstanding of each series which is affected
thereby, PROVIDED that no such modification or adreent may, without the consent of the Holder oheaebt Security affected thereby:
(i) modify the terms of payment of principal, premm, if any, or interest; or (ii) reduce the pereagg of Holders of Debt Securities necessary
to modify or amend the applicable Indenture or waiempliance by Textron with any covenant or pagadt or in the case of Senior Debt
Securities reduce quorum or voting requirementsrfeetings of Holders PROVIDED, FURTHER, that wigspect to Junior Subordinated
Debt Securities, if the Junior Subordinated DelntuSies of such series are held by a Textron Toust trustee of such trust or by Textron
Partnership, such supplemental indenture shabeaffective until the holders of a majority indidation preference of Trust Securities of
applicable Textron Trust or of the applicable seaéPartnership Preferred Securities, as the magebe, shall have consented to such
supplemental indenture; PROVIDED FURTHER, thahd tonsent of the Holder of each Outstanding JuBitnordinated Debt Security is
required, such supplemental indenture shall naffeetive until each holder of the Trust Securitiéshe applicable Textron Trust or of the
applicable series of Partnership Preferred Seesritis the case may be, shall have consentedhi@gpplemental indenture. (Senior
Indenture and Subordinated Indenture, sec. 9020d8ubordinated Indenture, sec. 9.2)

Discharge and Defeasance. Textron may dischargd idl obligations (except those set forth beldavholders of any series of Debt
Securities issued under any Indenture, which Debtities have not already been delivered to tipdigble Debt Trustee for cancellation
and which either have become due and payable dyatteeir terms due and payable within one yeaa(erto be called for redemption within
one year) by depositing with the applicable Dehtstee an amount certified to be sufficient to péaemdue the principal of and premium, if
any, and interest, if any, on all outstanding D@bturities of such series and to make any mandatoking fund payments thereon when ¢
(Senior Indenture and Subordinated Indenture,4&L,. Junior Subordinated Indenture, sec. 4.1)

Unless otherwise specified in the applicable ProsmeSupplement with respect to the Debt Secunifiesseries, Textron, at its option, (i)
will be discharged from any and all obligationséspect of the Debt Securities of such seriesrdkttaa with respect to Junior Subordinated
Debt Securities issued in connection with Trusfétred Securities (except for certain obligatiomsdgister the transfer or exchange of Debt
Securities of such series, to replace mutilatethadel, destroyed, lost or stolen Debt Securitiesuoh series, and to maintain Paying Agents
and hold moneys for payment in trust) or (ii) neetl comply with certain covenants specified in djpplicable Prospectus Supplement with
respect to the Debt Securities of that series th@dccurrence of an event described in clauser(d@r "Events of Default" above with resg
to any defeased covenant and clause (f) of theriSwaf Default” above shall no longer be an Evdmefault if, in either case, Textron
deposits with the Debt Trustee, in trust, money @. Government Obligations that through the paytmémterest thereon and principal
thereof in accordance with their terms will provideney in an amount sufficient to pay all the pipat of (and premium, if any) and any
interest on the Debt Securities of such serieherdates such payments are due (which may inclné®omore redemption
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dates designated by Textron) in accordance withettres of such Debt Securities. Such a trust méy lom established, if, among other thir
Textron shall have delivered an Opinion of Counslich, in the case of a discharge pursuant toseli), must be based upon a ruling or
administrative pronouncement of the Internal ReeeBarvice, to the effect that the Holders of théttBecurities will not recognize gain or
loss for Federal income tax purposes as a ressliaf deposit or defeasance and will be subjeeetteral income tax in the same manner as
if such defeasance had not occurred. (Senior Indeind Subordinated Indenture, sec.sec. 402, @d3@4; Junior Subordinated Indenture,
sec.sec. 4.2, 4.3 and 4.4) In the event Textrosatmicomply with its remaining obligations undee &applicable Indenture after a defeasance
of such Indenture with respect to the Debt Seasitif any series as described under clause (ijeatind the Debt Securities of such serie
declared due and payable because of the occuroémes undefeased Event of Default, the amountafiey and U.S. Government
Obligations on deposit with the Debt Trustee maynisefficient to pay amounts due on the Debt Séiesrdf such series at the time of the
acceleration resulting from such Event of Defadtiwever, Textron will remain liable in respect oth payments.

Concerning the Debt Trustees. Each of the Senibt Dristee, the Subordinated Debt Trustee anduhierdSubordinated Debt Trustee have
extended substantial credit facilities (the bormyg under which constitute Senior Indebtednes$gitron. Textron and certain of its
subsidiaries also maintain bank accounts, borrowey@nd have other customary banking or investi@nking relationships with each D
Trustee in the ordinary course of business.

Global Securities. Each Indenture provides thatégéstered Debt Securities of a series may bedssuthe form of one or more fully
registered Global Securities (a "Registered Gl&eadurity") that will be deposited with a depositéay'Depositary”) or with a nominee for a
Depositary identified in the Prospectus Supplemelating to such series and registered in the nafittee Depositary or a nominee thereof.
(Senior Indenture and Subordinated Indenture,3&L. Junior Subordinated Indenture, sec. 3.1) th sase, one or more Registered Global
Securities will be issued in a denomination or aggte denominations equal to the portion of theexgge principal amount of outstanding
registered Debt Securities of the series to beesgmted by such Registered Global Security or 8ssurtUnless and until it is exchanged in
whole for Debt Securities in definitive registeffedm, a Registered Global Security may not be fiemsd except as a whole by the
Depositary for such Registered Global Security tmainee of such Depositary or by a nominee of $dghositary to such Depositary or
another nominee of such Depositary or by such O&pgr any such nominee to a successor of sugogiary or a nominee of such
successor. The Depositary currently accepts oy skcurities that are payable in U.S. dollars.

The specific terms of the depositary arrangemetit reispect to any portion of a series of Debt Stearto be represented by a Registered
Global Security will be described in the Prospe&ugpplement relating to such series.

Ownership of beneficial interests in a Registerémb@ Security will be limited to persons that haszounts with the Depositary for such
Registered Global Security ("participants”) or pasthat may hold interests through participantsrthe issuance of a Registered Global
Security, the Depositary for such Registered Gl&madurity will credit, on its book-entry registiati and transfer system, the participants'
accounts with the respective principal amount$efebt Securities represented by such Registel@thiESecurity beneficially owned by
such participants. The accounts to be credited bhalesignated by any dealers, underwriters ontagerticipating in the distribution of su
Debt Securities. Ownership of beneficial interéstsuch Registered Global Security will be shownamd the transfer of such ownership
interests will be effected only through recordsmeined by the Depositary for such Registered Gl8kaurity (with respect to interests of
participants) and on the records of participantith(vespect to interests of persons holding thropgticipants). The laws of some states may
require that certain purchasers of securities pdikesical delivery of such securities in definitivem. Such limits and such laws may impair
the ability to own, transfer or pledge beneficrgkrests in Registered Global Securities.

So long as the Depositary for a Registered GlobalS8ty, or its nominee, is the registered ownesuath Registered Global Security, such
Depositary or such nominee, as the case may biehevdonsidered the sole owner or holder of thetBelzurities represented by such
Registered Global Security for all purposes under



the applicable Indenture. Except as set forth bewners of beneficial interests in a Registereab@l Security will not be entitled to have
the Debt Securities represented by such Registl@ubl Security registered in their names, will rexteive or be entitled to receive physical
delivery of such Debt Securities in definitive foemd will not be considered the owners or holdeeseof under the Indenture. Accordingly,
each person owning a beneficial interest in a Rexgid Global Security must rely on the procedufaébhe Depositary for such Registered
Global Security and, if such person is not a pigdiat, on the procedures of the participant throwbich such person owns its interest, to
exercise any rights of a holder under the appledtdienture. Textron understands that under egistidustry practices, if Textron requests
any action of holders or if an owner of a benefititerest in a Registered Global Security dedioegive or take any action which a holder is
entitled to give or take under the applicable Irtdex the Depositary for such Registered Global8gcwould authorize the participants
holding the relevant beneficial interests to giveake such action, and such participants woult@ite beneficial owners owning through
such participants to give or take such action anldb@therwise act upon the instructions of benafioivners holding through them.

Principal, premium, if any, and interest paymem®ebt Securities represented by a Registered G8dwaurity registered in the name of a
Depositary or its nominee will be made to such D#poy or its nominee, as the case may be, astiistered owner of such Registered
Global Security. None of Textron, the applicablebDErustee or any other agent of Textron or agéti@Debt Trustee will have any
responsibility or liability for any aspect of thecords relating to or payments made on accoun¢méficial ownership interests in such
Registered Global Security or for maintaining, sufgng or reviewing any records relating to sueméficial ownership interests.

Textron expects that the Depositary for any Delsu8iies represented by a Registered Global Sgcuniton receipt of any payment of
principal, premium or interest in respect of suagRRtered Global Security, will immediately cregitrticipants' accounts with payments in
amounts proportionate to their respective benéfiotarests in such Registered Global Securityrasvs on the records of such Depositary.
Textron also expects that payments by participntsvners of beneficial interests in such Registé&sobal Security held through such
participants will be governed by standing customstructions and customary practices, as is novedise with the securities held for the
accounts of customers in bearer form or registgréstreet name," and will be the responsibilitysath participants.

If the Depositary for any Debt Securities represerily a Registered Global Security is at any timilling or unable to continue as
Depositary or ceases to be a clearing agency ezgistinder the Exchange Act, and a successor Dapostgistered as a clearing agency
under the Exchange Act is not appointed by Textvihin 90 days, Textron will issue such Debt Seiiesiin definitive form in exchange for
such Registered Global Security. In addition, Textmay at any time and in its sole discretion detee not to have any of the Debt
Securities of a series represented by one or megisiered Global Securities and, in such event,isglie Debt Securities of such series in
definitive form in exchange for all of the RegigérGlobal Security or Securities representing $debt Securities. Any Debt Securities
issued in definitive form in exchange for a RegmstkGlobal Security will be registered in such nanaames as the Depositary shall instruct
the relevant Trustee. It is expected that suchungons will be based upon directions receivedHgyDepositary from participants with
respect to ownership of beneficial interests irhsiegistered Global Security.

The Debt Securities of a series may also be issuggk form of one or more bearer global SecurifEe®Bearer Global Security") that will be
deposited with a common depositary for Euro-clear @edel Bank, societe anonyme, or with a nominesdch depositary identified in the
Prospectus Supplement relating to such seriesspéefic terms and procedures, including the spefms of the depositary arrangement,
with respect to any portion of a series of Debtugigies to be represented by a Bearer Global Seowill be described in the Prospectus
Supplement relating to such series.
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PARTICULAR TERMS OF THE SENIOR DEBT SECURITIES

RANKING OF SENIOR DEBT SECURITIES. The Senior D&8wcurities will constitute part of the senior debTextron and rank equally
with all other unsecured debt of Textron excepsdimated debt.

LIMITATION UPON MORTGAGES. The Senior Indenture jibits Textron and its Restricted Subsidiaries fissuing, assuming or
guaranteeing any mortgage, security interest, glelilen or other encumbrance ("mortgages") uponRxmcipal Property of Textron or any
Restricted Subsidiary or upon any shares of stochdebtedness of any Restricted Subsidiary witleoutally and ratably securing the Senior
Debt Securities. The foregoing restriction, howewel not apply to: (a) mortgages on property, reseof stock or indebtedness of any
corporation existing at the time such corporatiendmes a Restricted Subsidiary; (b) mortgages apepty existing at the time of acquisition
of such property by Textron or a Restricted Subsidior mortgages to secure the payment of alhgrpart of the purchase price of such
property upon the acquisition thereof or to sedndebtedness incurred prior to, at the time ofyithin 180 days after, the acquisition thereof
for the purpose of financing all or any part of fwechase price thereof, or mortgages to securedsieof improvements to such acquired
property; (¢) mortgages to secure indebtednessRafstricted Subsidiary owing to Textron or anotRestricted Subsidiary;

(d) mortgages existing at the date of the Senidemture; (€) mortgages on property of a corporatiasting at the time such corporation is
merged into or consolidated with Textron or a Retstd Subsidiary or at the time of a sale, leasetloer disposition of the properties of a
corporation as an entirety or substantially asraimety to Textron or a Restricted Subsidiary;

(f) certain mortgages in favor of governmental tigdi or (g) extensions, renewals or replacemerasmy mortgage referred to in the foregc
clauses

(a) through (f). (Section 1004)

Notwithstanding the restrictions outlined in thegeding paragraph, Textron or any Restricted Sigdrgiavill be permitted to issue, assume
guarantee any mortgage without equally and ratsétyrring the Senior Debt Securities, provided dfftet giving effect thereto, the aggregate
amount of all debt so secured by mortgages (ndidimtg mortgages permitted under clauses (a) thrqgpabove) does not exceed 10% of
the shareholders' equity of Textron and its codstéid Subsidiaries computed in accordance withrgéypaccepted accounting principles as
set forth on the most recent consolidated balaheetf Textron and its consolidated Subsidiaries.

(Section 1004)

LIMITATION UPON SALE AND LEASEBACK TRANSACTIONS. Tle Senior Indenture prohibits Textron and its Rettd Subsidiaries
from entering into any sale and leaseback trarmaetith respect to any Principal Property othenthay such transaction involving a lease
for a term of not more than three years or any $tmisaction between Textron and a Restricted 8Siatvgior between Restricted Subsidiar
unless either (a) Textron or such Restricted Sidosidvould be entitled to incur indebtedness setiea mortgage on Principal Property at
least equal in amount to the Attributable Debt wébpect to such sale and leaseback transactittimuwtiequally and ratably securing the
Senior Debt Securities, pursuant to the limitatiothe Senior Indenture described above under "faitioin upon Mortgages," or (b) Textron
shall apply an amount equal to the greater of #igproceeds of such sale or the Attributable Detit respect to such sale and leaseback
transaction to (i) the retirement of Senior Indebiss that matures more than twelve months agerrdgmation of such Senior Indebtedness or
(i) the acquisition, construction, developmeniraprovement of properties, facilities or equipmeshitich are, or upon such acquisition,
construction, development, or improvement will 8€rincipal Property or a part thereof. (Sectio@5)0

CERTAIN DEFINITIONS. The term "Attributable Debt"ven used in connection with a sale and leasebankdction referred to above st
mean the total net amount of rent (discountedetdke per annum borne by the Senior Debt Sea)ritiguired to be paid during the
remaining term of the applicable lease. (Sectiaoh) 10

The term "Principal Property" shall mean any maatufiang plant or manufacturing facility which i9 6wned by Textron or any Restricted
Subsidiary, (ii) located within the continental téd States, and (iii) in the opinion of the Boafdaectors materially important to the total
business conducted by Textron and the Restrictedi@iaries taken as a whole. (Section 101)

The term "Restricted Subsidiary” shall mean anys&liary (i) substantially all the property of whighlocated within the continental United
States and (ii) which owns any Principal Propeptyyvided that the
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term "Restricted Subsidiary" shall not include &upsidiary which is principally engaged in leasimgn financing receivables, or which is
principally engaged in financing Textron's operasi@utside the continental United States. (sec) 101

The term "Subsidiary" shall mean a corporation mbas 50% of the outstanding voting stock of whicbwned, directly or indirectly, by
Textron or by one or more other Subsidiaries, of &ytron and one or more other Subsidiaries. (Bet)

WAIVER OF CERTAIN COVENANTS. Compliance by Textrevith the foregoing and certain other restrictive@oants may be omitted
with respect to the Senior Debt Securities of amjes if before the time for such compliance thddds of a majority in principal amount of
such series at the time Outstanding shall waive sompliance. (sec. 1007)

PARTICULAR TERMS OF THE SUBORDINATED DEBT SECURITIE S

RANKING OF SUBORDINATED DEBT SECURITIES. The Subdmdted Debt Securities will rank senior to any durubordinated Debt
Securities and will be subordinated and juniorightr of payment to any Senior Debt Securities agntiain other indebtedness of Textron to
the extent set forth in the Prospectus Supplenmatiwtill accompany this Prospectus.

PARTICULAR TERMS OF THE JUNIOR SUBORDINATED DEBT SE CURITIES

GENERAL. Junior Subordinated Debt Securities asaable in one or more series pursuant to a resalofi Textron's Board of Directors or
established in one or more indentures supplemémthk Junior Subordinated Indenture
(each, a "Supplemental Indenture"). (sec. 3.1)

RANKING OF JUNIOR SUBORDINATED DEBT SECURITIES. ThHrinior Subordinated Debt Securities will be subw@tdd and junior in
right of payment to any Senior Debt Securities 8nlordinated Debt Securities and certain otheritadiness of Textron to the extent set
forth in the Prospectus Supplement that will accamypthis Prospectus.

EVENTS OF DEFAULT. In addition to those Events affBult described above under "Terms Applicabledni& Debt Securities,
Subordinated Debt Securities and Junior Subordin@eht Securities -- Events of Default,” the JurSabordinated Indenture provides that
the following are Events of Default thereunder wigkpect to any series of Junior Subordinated Bebtirities:

(a) in the event Junior Subordinated Debt Securiifea series are issued and sold to a Textrort drustrustee of such trust in connection
with the issuance of Trust Securities by such Texfrust, such Textron Trust shall have voluntasilynvoluntarily dissolved, wound-up its
business or otherwise terminated its existencegia connection with (i) the distribution of JaniSubordinated Debt Securities to holders
of Trust Securities in liquidation or redemptiontoéir interests in such Textron Trust upon a Spdevent, (ii) the redemption of all of the
outstanding Trust Securities of such Textron Taug{ii) certain mergers, consolidations or amalg#ions, each as permitted by the
Declaration of such Textron Trust, or (b) in therwJunior Subordinated Debt Securities of a sefiesssued and sold to Textron Partner
in connection with the issuance of Partnershipd?retl Securities by Textron Partnership, Textrorrieaship shall have voluntarily or
involuntarily dissolved, wound-up its business tireswise terminated its existence, except in cotmeevith (i) the distribution of Junior
Subordinated Debt Securities to holders of Parhig®referred Securities in liquidation or rederoptof their interests in Textron
Partnership, (ii) the redemption of all of the datsling Partnership Preferred Securities of TexRartnership or

(iii) certain mergers, consolidations or amalgaovai each as permitted by the limited partnersgipement of Textron Partnership. (sec.

CERTAIN PROVISIONS APPLICABLE TO TEXTRON TRUSTS. the event Junior Subordinated Debt Securitiessareed to a Textron
Trust (or a trustee of such trust) in connectiothwulie issuance of Trust Securities by any Texinarst, such Junior Subordinated Debt
Securities subsequently may be distributed PRO R£d#he holders of such Trust Securities in corinaaith the dissolution of such
Textron Trust upon the occurrence of certain evdasgribed in the Prospectus Supplement relatisgdb Trust Securities. Only one series
of Junior Subordinated Debt Securities will be &bto a Textron Trust, or a trustee of such tinstpnnection
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with the issuance of Trust Securities by such Texifrust. If Junior Subordinated Debt Securitiesiasued to a Textron Trust or a trustee of
such trust in connection with the issuance of TBesturities by such Textron Trust and (i) therdl dtave occurred any event that would
constitute an Event of Default, (ii) Textron sHadl in default with respect to its payment of anjigattions under the related Trust Guarantee
or Trust Common Guarantee (as defined below),iiprT@xtron shall have given notice of its electimndefer payments or interest on such
Junior Subordinated Debt Securities by extendiregrterest payment period as provided in the JUsidoordinated Indenture and such
period, or any extension thereof, shall be contiguthen

(a) Textron will not declare or pay any dividend orake any distributions with respect to, or redegeunchase, acquire or make a liquidation
payment with respect to, any of its capital stocknake any guarantee payment with respect thematb(b) Textron shall not make any
payment of interest, principal (or premium, if apy) or repay, repurchase or redeem any debt siesuissued by Textron which rank pari
passu with or junior to such Junior Subordinatettt®ecurities. The Trust Guarantee or Trust Com@oarantee, however, will except frc
the foregoing (i) any stock dividends paid by Tertihere the dividend stock is the same stockatsotth which the dividend is being paid
and (ii) any purchases by Textron of its commomlsfoom The Paul Revere Corporation ("Paul Reveoe'l}s subsidiaries pursuant to the
Agreement to Purchase Stock, dated April 12, 188tyng Textron, The Paul Revere Life Insurance Comppehe Paul Revere Protective
Life Insurance Company and The Paul Revere Variahleuity Insurance Company, and the Stock PurchAaseement, dated as of
September 23, 1993, between Textron and Paul Réegrether, the "Paul Revere Stock Purchase Agretst)e

In the event Junior Subordinated Debt Securitiesssued to a Textron Trust or a trustee of sugt in connection with the issuance of Trust
Securities of such Textron Trust, for so long ashsTrust Securities remain outstanding, Textrot egl’enant (i) to directly or indirectly
maintain 100% ownership of the Trust Common Seiegritf such Textron Trust; PROVIDED, HOWEVER, thal permitted successor of
Textron under the Junior Subordinated Indenture suggeed to Textron's ownership of such Trust Com8exurities

(i) not voluntarily dissolve, wind-up or terminaseich Textron Trust, except in connection withsdriiution of Junior Subordinated Debt
Securities upon a Special Event and in connectitin @ertain mergers, consolidations or amalgamatjmermitted by the Declaration of the
applicable Textron Trust,

(iii) timely perform its duties as Sponsor of thephcable Textron Trust and

(iv) to use its reasonable efforts to cause sucttrde Trust (a) to remain a statutory businesg tieicept in connection with the distribution
of Junior Subordinated Debt Securities to the haldé Trust Securities in liquidation of such TextrTrust, the redemption of all of the Trust
Securities of such Textron Trust, or certain mesgeonsolidations or amalgamations, each as peudhrtit the Declaration of such Textron
Trust, and (b) to otherwise continue to be clasdifis a grantor trust for United States federarretax purposes. (Section 10.5)

CERTAIN PROVISIONS APPLICABLE TO TEXTRON PARTNERSHI In the event Junior Subordinated Debt Securdiesssued to
Textron Partnership in connection with the issuaofce series of Partnership Preferred Securitiedxtron Partnership, such Junior
Subordinated Debt Securities subsequently maydighiited to the holders of such series of ParhigiBreferred Securities in connection
with the dissolution of Textron Partnership upoe titcurrence of certain events described in theg@aius Supplement relating to such s
of Partnership Preferred Securities. If Junior Sdimated Debt Securities are issued to Textromeship in connection with the issuance of
Partnership Preferred Securities by Textron Pashigrand (i) there shall have occurred any evettwlould constitute an Event of Default,
(i) Textron shall be in default with respect te tayment of any obligations under the relatedn@aship Guarantee (as defined below), or
Textron shall have given notice of its electiordéder payments or interest on such Junior Subaetin@ebt Securities by extending the
interest payment period as provided in the Junidro&dinated Indenture and such period, or any sidarthereof, shall be continuing, then
(a) Textron will not declare or pay any dividend orake any distributions with respect to, or redeggunchase, acquire or make a liquidation
payment with respect to, any of its capital stocknake any guarantee payment with respect theret@ld Textron shall not make any
payment of interest, principal (or premium, if apy) or repay, repurchase or redeem any debt siesusgsued by Textron which rank PARI
PASSU with or junior to such Junior SubordinatedD®ecurities. The Partnership Guarantee, howaittexcept from the foregoing (i) ar
stock dividends paid by Textron where the dividetatk is the same stock as that on which the
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dividend is being paid and (ii) any purchases bytiba of its common stock from Paul Revere or itbssdiaries pursuant to the Paul Revere
Stock Purchase Agreements.

So long as any Junior Subordinated Debt Secuatiefield by Textron Partnership, Textron will cometthat the General Partner shall na
direct the time, method and place of conducting @iegeeding for any remedy available to the Spdigdresentative, or exercising any trust
or power conferred on the Special Representatitte wspect to the Junior Subordinated Debt Seesriti

(i) waive any past default which is waivable unttex Junior Subordinated Indenture, (iii) exeresg right to rescind or annul a declaration
that the principal of all the Junior SubordinateebDSecurities shall be due and payable, or (imsent to any amendment, modification or
termination of the Junior Subordinated Debt Semgrior of the Junior Subordinated Indenture withoueach case, obtaining the prior
approval of the holders of at least a majority @renof the aggregate liquidation preference ofRhetnership Preferred Securities then
outstanding, provided, however, that where a canseder the Junior Subordinated Debt Securitieslavaguire the consent of each holder
affected thereby, no such consent shall be givethéyseneral Partner without the prior consentacheholder of the Partnership Preferred
Securities. The General Partner shall not revolesation previously authorized or approved by awaftPartnership Preferred Securities
without the approval of the holders of Partnerdbipferred Securities representing a majority oremadrthe aggregate liquidation preference
of the Outstanding Partnership Preferred Securiffsction 10.6)

Textron will also covenant (i) to remain the soleedt or indirect general partner of Textron Parsh@ and maintain direct or indirect
ownership of 100% of the general partner intergsseof; provided that any permitted successorextrbn under the Junior Subordinated
Indenture may succeed to duties as General Pa(iifi¢o, contribute capital to the extent requitedmaintain its capital at an amount equal to
at least 3% of the total capital contributions &xifon Partnership, (iii) not to voluntarily disge| wind-up or terminate Textron Partnership,
except in connection with the distribution of JurBubordinated Debentures upon a Special Eventratmhnection with the certain mergers,
consolidations or amalgamations permitted by threement of limited partnership of Textron Partngrsfiv) timely perform all of its duties
as General Partner of Textron Partnership anco(use its reasonable efforts to cause Textron @attip to remain a limited partnership
except in connection with a distribution of Jun8ubordinated Debt Securities upon a Special Eveptavided in the limited partnership
agreement of Textron Partnership, the redemptiaail #fartnership Preferred Securities of the applie series and in connection with certain
mergers, consolidations or amalgamations permiyetthe limited partnership agreement of Textrortiaship, and otherwise continue to be
treated as a partnership for United States federame tax purposes. (Section 10.6)

DESCRIPTION OF TRUST PREFERRED SECURITIES

Each Textron Trust may issue, from time to timdy @me series of Trust Preferred Securities haténms described in the Prospectus
Supplement relating thereto. The Declaration oheBextron Trust authorizes the Regular Trusteesioh Textron Trust to issue on behalf of
such Textron Trust one series of Trust Preferredifées. The Declaration will be qualified as adeénture under the Trust Indenture Act.
The Trust Preferred Securities will have such teiim@uding distributions, redemption, voting, lidation rights and such other preferred,
deferred or other special rights or such restimdias shall be set forth in the Declaration or nateof the Declaration by the Trust Indent
Act. Reference is made to any Prospectus Supplerakating to the Trust Preferred Securities of atiian Trust for specific terms, including
(i) the distinctive designation of such Trust Pregd Securities, (ii) the number of Trust PreferBsturities issued by such Textron Trust, (iii)
the annual distribution rate (or method of deteingrsuch rate) for Trust Preferred Securities iddnesuch Textron Trust and the date or
dates upon which such distributions shall be payabt) whether distributions on Trust Preferre@8éies issued by such Textron Trust s
be cumulative, and, in the case of Trust PrefeBeclrities having such cumulative distribution tiglthe date or dates or method of
determining the date or dates from which distrimsi on Trust Preferred Securities issued by sugtrdre Trust shall be cumulative, (v) the
amount or amounts which shall be paid out of tleetssof such Textron Trust to the Holders of TRrstferred Securities of such Textron
Trust upon voluntary or involuntary dissolutionnding-up or termination of such Textron Trust, (hig obligation, if any, of such Textron
Trust to purchase or redeem Trust Preferred Seuréisued by such Textron Trust and the price or
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prices at which, the period or periods within whaotd the terms and conditions upon which Trustdfredl Securities issued by such Textron
Trust shall be purchased or redeemed, in whola pait, pursuant to such obligation, (vii) the agtrights, if any, of Trust Preferred
Securities issued by such Textron Trust in additthose required by law, including the numbevates per Trust Preferred Security and
any requirement for the approval by the holdersrokt Preferred Securities, or of Trust Preferredusities issued by one or more Textron
Trusts, or of both, as a condition to specifiedcacor amendments to the Declaration of such Texinaust, and (viii) any other relevant
rights, preferences, privileges, limitations ortrietions of Trust Preferred Securities issued lghsTextron Trust consistent with the
Declaration of such Textron Trust or with applieatdw. All Trust Preferred Securities offered hgrelill be guaranteed by Textron to the
extent set forth below under "Description of TrGstarantees." Certain United States federal incaxednsiderations applicable to any
offering of Trust Preferred Securities will be ddélsed in the Prospectus Supplement relating thereto

In connection with the issuance of Trust Prefe@edurities, each Textron Trust will issue one sesfeTrust Common Securities. The
Declaration of each Textron Trust authorizes thguRae Trustees of such trust to issue on behadtioh Textron Trust one series of Trust
Common Securities having such terms including ithstions, redemption, voting, liquidation rightssarch restrictions as shall be set forth
therein. The terms of the Trust Common Securigegéd by such Textron Trust will be substantialBniical to the terms of the Trust
Preferred Securities issued by such trust and thst Tommon Securities will rank pari passu, anghpents will be made thereon pro rata
with the Trust Preferred Securities except thabruan Event of Default under the Declaration, tgbts of the holders of the Trust Common
Securities to payment in respect of distributiond payments upon liquidation, redemption and otferwill be subordinated to the rights of
the holders of the Trust Preferred Securities. Bikaecertain limited circumstances, the Trust CanrSecurities will also carry the right to
vote and to appoint, remove or replace any of #ardn Trustees of such Textron Trust. All of theidt Common Securities of a Textron
Trust will be directly or indirectly owned by Tetr.

DESCRIPTION OF TRUST GUARANTEES

Set forth below is a summary of information con@egrthe Trust Guarantees that will be executeddelidered by Textron for the benefit of
the holders, from time to time, of Trust Prefer8sturities. Each Trust Guarantee will be qualiisdin indenture under the Trust Indenture
Act. The Chase Manhattan Bank, N.A. will act asimire trustee under each Trust Guarantee (thestPneferred Securities Guarantee
Trustee"). The terms of each Trust Guarantee willhmse set forth in such Trust Guarantee and tieske part of such Trust Guarantee by
the Trust Indenture Act. The summary does not ptitpdoe complete and is subject in all respectiégorovisions of, and is qualified in its
entirety by reference to, the form of Trust Guagentvhich is filed as an exhibit to the Registmat&iatement of which this Prospectus forr
part, and the Trust Indenture Act. Each Trust Gutaewill be held by the Trust Preferred SecuriGemrantee Trustee for the benefit of the
holders of the Trust Preferred Securities of a mexf rust.

GENERAL

Pursuant to and to the extent set forth in eacktT®uarantee, Textron will irrevocably and uncondially agree to pay in full to the holders
of the Trust Preferred Securities issued by a Bexiirust (except to the extent paid by such Teximarst), as and when due, regardless o
defense, right of set-off or counterclaim whichtsd@xtron Trust may have or assert, the followiagrpents (the "Trust Guarantee
Payments"), without duplication: (i) any accrued ampaid distributions that are required to be paicuch Trust Preferred Securities, to the
extent such Textron Trust shall have funds avalahérefor, (i) the redemption price, includingadcrued and unpaid distributions (the
"Redemption Price"), to the extent such TextronsThas funds available therefor with respect toBnugt Preferred Securities called for
redemption by such Textron Trust and (iii) uporo&umtary or involuntary dissolution, winding-up t@rmination of such Textron Trust (other
than in connection with the distribution of JunBubordinated Debt Securities to the holders of {TiPueferred Securities or the redemption of
all of the Trust Preferred Securities) the lesé€apthe aggregate of the liquidation amount dhdecrued and unpaid distributions on such
Trust Preferred
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Securities to the date of payment to the extert Jiextron Trust has funds available therefor ortifle)amount of assets of such Textron Trust
remaining for distribution to holders of such Treseferred Securities in liquidation of such Tertiiust. Textron's obligation to make a
Trust Guarantee Payment may be satisfied by di@gient of the required amounts by Textron to thiddrs of Trust Preferred Securities or
by causing such Textron Trust to pay such amownssith holders.

Each Trust Guarantee will be a guarantee on a dirtaded basis with respect to the Trust Preferesmlifities issued by a Textron Trust from
the time of issuance of such Trust Preferred Seesifbut will not apply to any payment of distrilouts except to the extent such Textron
Trust shall have funds available therefor. If Tertdoes not make interest payments on the Juntmor8imated Debt Securities purchased by
a Textron Trust, such Textron Trust will not pagtdbutions on the Trust Preferred Securities iddmesuch Textron Trust and will not have
funds available therefor. See "Particular TermthefJunior Subordinated Debt Securities." The T@usirantee, when taken together with
Textron's obligations under the Subordinated Delouties, the Subordinated Indenture, and theddatibn provide a full and unconditional
guarantee on a subordinated basis by Textron afipais due on the Trust Preferred Securities.

Textron has also agreed to irrevocably and uncimmgdily guarantee the obligations of each TextromsTwith respect to the Trust Common
Securities (the "Trust Common Guarantees") to dmesextent as the Trust Guarantees, except that, ap Event of Default under the Junior
Subordinated Indenture, holders of Trust Prefe8ecurities of Textron Trust under the Trust Guararshall have priority over holders of
Trust Common Securities of such Textron Trust utiderapplicable Trust Common Guarantee with resipedistributions and payments on
liquidation, redemption or otherwise.

CERTAIN COVENANTS OF TEXTRON

In each Trust Guarantee, Textron will covenant,tbaiong as any Trust Preferred Securities isbyea Textron Trust remain outstanding, if
there shall have occurred any event that wouldt@ates an Event of Default under such Trust Guararr the Declaration of such Textron
Trust, then (a) Textron will not declare or pay aiyidend on, make any distributions with respector redeem, purchase, acquire or make a
liquidation payment with respect to, any of itsitalpstock or make any guarantee payment with respereto and (b) Textron shall not mi
any payment of interest, principal (or premiunarfy, on) or repay, repurchase or redeem any debtites issued by Textron which rank

pari passu with or junior to such Junior SubordidaDebt Securities. Each Trust Guarantee, howaiitexcept from the foregoing (i) any
stock dividends paid by Textron where the dividstatk is the same stock as that on which the didde being paid and (ii) any purchases
by Textron of its common stock from Paul Rever@®subsidiaries pursuant to the Paul Revere Starkhase Agreements.

MODIFICATION OF THE TRUST GUARANTEES; ASSIGNMENT

Except with respect to any changes that do notradixeaffect the rights of holders of Trust PrederSecurities (in which case no vote will be
required), each Trust Guarantee may be amendedaaiiiythe prior approval of the holders of not I#san a majority in liquidation amount
the outstanding Trust Preferred Securities issyeal Bextron Trust. The manner of obtaining any sajgproval of holders of such Trust
Preferred Securities will be set forth in an accanmying Prospectus Supplement. All guarantees arebatents contained in a Trust
Guarantee shall bind the successors, assigneesaes; trustees and representatives of Textrorshall inure to the benefit of the holders of
the Trust Preferred Securities of a Textron Triashtoutstanding.

EVENTS OF DEFAULT

An Event of Default under the Trust Guarantee wdkur upon the failure of Textron to perform anyitsfpayments or other obligations
thereunder. The holders of a majority in liquidateomount of the Trust Preferred Securities to whidfrust Guarantee relates have the right
to direct the time, method and place of conducting proceeding for any remedy available to the fliPusferred Securities Guarantee Tru:
in
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respect of the Trust Guarantee or to direct theokses of any trust or power conferred upon the TRisferred Securities Guarantee Trustee
under the Trust Guarantee.

Notwithstanding the foregoing, any holder of TrBstferred Securities relating to such Trust Guaeantay institute a legal proceed
directly against Textron to enforce such holdeghts under such Trust Guarantee without firstitahg a legal proceeding against a Text
Trust, the Trust Preferred Securities Guarantest@euor any other person or entity.

Textron will be required to provide annually to fhieist Preferred Securities Guarantee Trustegtenstat as to the performance by Textron
of certain of its obligations under each of thesEr@uarantees and as to any default in such peafoce

INFORMATION CONCERNING THE TRUST PREFERRED SECURITI ES GUARANTEE TRUSTEE

The Trust Preferred Securities Guarantee Trustes, tp the occurrence of a default, undertakgseidorm only such duties as are specific
set forth in the Trust Guarantee and, after defaitft respect to a Trust Guarantee, shall exetbisesame degree of care as a prudent
individual would exercise in the conduct of hisher own affairs. Subject to such provision, thestreferred Securities Guarantee Trust
under no obligation to exercise any of the powesed in it by a Trust Guarantee Agreement atefjaest of any holder of Trust Preferred
Securities unless it is offered reasonable indgagginst the costs, expenses and liabilitiesrttight be incurred thereby.

TERMINATION OF THE TRUST GUARANTEES

Each Trust Guarantee will terminate as to the Tiusferred Securities issued by a Textron Trushufpth payment of the Redemption Price
of all Trust Preferred Securities of such Textranst, upon distribution of the Junior Subordinabsbt Securities held by such Textron Trust
to the holders of the Trust Preferred Securitieg ®&xtron Trust or upon full payment of the amgysayable in accordance with the
Declaration of such Textron Trust upon liquidatafrsuch Textron Trust. Each Trust Guarantee witittme to be effective or will be
reinstated, as the case may be, if at any timehalder of Trust Preferred Securities issued byxrda Trust must restore payment of any
sums paid under such Trust Preferred Securitissidr Trust Guarantee.

STATUS OF THE TRUST GUARANTEES

Each Trust Guarantee will constitute an unsecubdigation of Textron and will rank (i) subordinaded junior in right of payment to all ott
liabilities of Textron, (ii) pari passu with the stesenior preferred or preference stock now ordfteeissued by Textron and with any
guarantee now or hereafter entered into by Textraaspect of any preferred or preference stockngfaffiliate of Textron (including the
Partnership Guarantee) and

(iii) senior to Textron's common stock. The termshe Trust Preferred Securities provide that daalder of Trust Preferred Securities issued
by a Textron Trust by acceptance thereof agretigetsubordination provisions and other terms ofaiglicable Trust Guarantee.

Each Trust Guarantee will constitute a guarantgegment and not of collection (that is, the gutgad party may institute a legal proceec
directly against the guarantor to enforce its sgimder a Trust Guarantee without instituting alggoceeding against any other person or
entity).

GOVERNING LAW
The Trust Guarantees will be governed by and coedtm accordance with the law of the State of Nank.
DESCRIPTION OF PARTNERSHIP PREFERRED SECURITIES

Textron Partnership may issue, from time to timatiership Preferred Securities, in one or moriesehaving terms described in the
Prospectus Supplement relating thereto. The agmtemhidmited partnership
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of Textron Partnership will be amended and restéaedso amended and restated, the "Limited Pahipefpgreement") to authorize the
establishment of one or more series of PartneRreferred Securities, having such terms, includinglends, redemption, voting, liquidati
rights and such other preferred, deferred or adpecial rights or such restrictions as shall béath therein or otherwise established by the
General Partner pursuant thereto. Reference is toatie Prospectus Supplement relating to the Bistiip Preferred Securities of a
particular series for specific terms, includingtfig distinctive designation of such series thatlstistinguish it from other series; (ii) the
number of Partnership Preferred Securities includeslich series, which number may be increase@aedsed from time to time unless
otherwise provided by the General Partner in angéatie series; (iii) the annual dividend rate (@tinod of determining such rate) for
Partnership Preferred Securities of such serieglandate or dates upon which such dividends blegtlayable; (iv) whether dividends on
Partnership Preferred Securities of such seridstshaumulative, and, in the case of PartnershgidPred Securities of any series having
cumulative dividend rights, the date or dates othwe of determining the date or dates from whichd#inds on Partnership Preferred
Securities of such series shall be cumulativetii®)amount or amounts that shall be paid out ohtfsets of Textron Partnership to the hol
of Partnership Preferred Securities of such seipes voluntary or involuntary dissolution, winding-or termination of Textron Partnership;
(vi) the price or prices at which, the period oripés within which, and the terms and conditionsmuvhich, Partnership Preferred Securities
of such series may be redeemed or purchased, itevehin part, at the option of Textron Partnerstiighe General Partner; (vii) the
obligation, if any, of Textron Partnership to pussh or redeem Partnership Preferred Securitiaschfseries and the price or prices at which,
the period or periods within which, and the termd aonditions upon which, Partnership PreferreduSgées of such series shall be purchased
or redeemed, in whole or in part, pursuant to samdtyation; (viii) the voting rights, if any, of Paership Preferred Securities of such serie
addition to those required by law, including thenter of votes per Partnership Preferred Securityaany requirement for the approval by
holders of Partnership Preferred Securities, d?atnership Preferred Securities of one or morieseur of both, as a condition to specified
action or amendments to the Limited PartnershipeAgrent; and (ix) any other relative rights, prefees, privileges, limitations or
restrictions of Preferred Securities of the semigsinconsistent with the Limited Partnership Agneat or with applicable law. All Partnersl|
Preferred Securities offered hereby will be guaradtby Textron to the extent set forth below uridescription of Partnership Guarantee.”
Any applicable federal income tax considerationgliapble to any offering of Preferred Securitied Wwé described in the Prospectus
Supplement relating thereto.

DESCRIPTION OF PARTNERSHIP GUARANTEE

Set forth below is a summary of information conéegrthe Partnership Guarantee that will be execatetidelivered by Textron for the
benefit of the holders from time to time of Parstep Preferred Securities. The summary does ngioputo be complete and is subject in all
respects to the provisions of, and is qualifiedsrentirety by reference to, the Partnership Guiag which is filed as an exhibit to the
Registration Statement of which this Prospectusfoa part.

GENERAL

Pursuant to and to the extent set forth in thenRaship Guarantee, Textron will irrevocably andamditionally agree to pay in full to the
holders of the Partnership Preferred Securitiesach series (to the extent not paid by Textromeship), as and when due, regardless o
defense, right of set-off or counterclaim that TemtPartnership may have or assert, the followismgneents (the "Partnership Guarantee
Payments"), without duplication:

(i) any accrued and unpaid dividends that haveetbéare been declared on the Partnership Pref&eedrities of such series, (i) the
redemption price, including all accrued and ungividends (the "Redemption Price"), with respecany Partnership Preferred Securities
called for redemption by Textron Partnership aiflpon a liquidation of Textron Partnership, teeser of

(a) the aggregate of the liquidation preferenceahdccrued and unpaid dividends on the PartngBheferred Securities of such series to the
date of payment and (b) the amount of assets afde®artnership remaining available for distribatto holders of Partnership Preferred
Securities of such series in liquidation
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of Textron Partnership, payable in kind. Textrafigation to make a Partnership Guarantee Paymagtbe satisfied by direct payment of
the required amounts by Textron to the holdersasfriership Preferred Securities or by causing Dex@artnership to pay such amounts to
such holders.

The Partnership Guarantee will be a guaranteesuardinated basis with respect to each serieamh&ship Preferred Securities from the
time of issuance of such series of Partnershipeed Securities, but will not apply to any paymefndividends unless and until such
dividends are declared. If Textron does not mater@st payments on the Junior Subordinated Dehirllies purchased by Textron
Partnership, it is expected that Textron Partnprelili not declare or pay dividends on the Parthigr&referred Securities. See "Particular
Terms of the Junior Subordinated Debt Securiti€sxtron, as General Partner, will be required tdate distributions on the Partnership
Preferred Securities in connection with each distion payment date to the extent that Textronaealsly anticipates that, at the time of
payment, Textron Partnership has (1) cash on haffidient to make such distribution payments andf{@ds legally available for such
distribution payment. The Partnership Guaranteenahken together with Textron's obligations urttlerJunior Subordinated Debt
Securities, the Subordinated Indenture, the LimRadnership Agreement and the written action efGeneral Partner with respect to the
applicable series of Partnership Preferred Seeantilll provide a full and unconditional guaranteea subordinated basis by Textron of
payments due on the Preferred Securities.

CERTAIN COVENANTS OF TEXTRON

In the Partnership Guarantee, Textron will covenlat, so long as any Partnership Preferred Sesurémain outstanding, if at such time
Textron shall be in default with respect to its @yt obligations under the Partnership Guarantéleepe shall have occurred any Event of
Default under the Junior Subordinated Indenturen &) Textron will not declare or pay any dividerg make any distributions with respect
to, or redeem, purchase, acquire or make a ligoid@ayment with respect to, any of its capitatktor make any guarantee payment with
respect thereto, and (b) Textron shall not makepayynent of interest, principal (or premium, if aoy) or repay, repurchase or redeem any
debt securities issued by Textron which rank pasispr with or junior to such Junior SubordinatedtCBgxurities. The Partnership Guarantee,
however, will except from the foregoing (i) any cialividends paid by Textron where the dividendtktis the same stock as that on which
the dividend is being paid and (ii) any purchase3 é&xtron of its common stock from Paul Reveretesubsidiaries pursuant to the Paul
Revere Stock Purchase Agreements.

AMENDMENTS AND ASSIGNMENT

Except with respect to any changes that do notradiyeaffect the rights of holders of Partnershigféred Securities (in which case no
consent will be required), the Partnership Guaenay be amended only with the prior approval eftthlders of not less than a majority in
liquidation preference of the outstanding Partripr8meferred Securities. The manner of obtainingsurch approval of holders of the
Partnership Preferred Securities of each serid$wias set forth in an accompanying Prospectupl8oent. All guarantees and agreements
contained in the Partnership Guarantee shall liagticcessors, assigns, receivers, trustees aredeamtives of Textron and shall inure to
the benefit of the holders of the Partnership PreteSecurities then outstanding.

TERMINATION OF THE PARTNERSHIP GUARANTEE

The Partnership Guarantee will terminate and bedtrther force and effect as to the PartnershibelPred Securities of any series upon full
payment of the Redemption Price of all Partnerftigferred Securities of such series, and will taat@ completely upon full payment of the
amounts payable in accordance with the Limitedrieaship Agreement upon liquidation of Textron Parship. See "Description of Debt
Securities -- Events of Default" and "Particularme of the Junior Subordinated Debt Securitiesvertts of Default” for a description of the
events of default and enforcement rights of theléwd of Junior Subordinated Debt Securities. ThtnBeship Guarantee will continue to be
effective or will be reinstated, as the case mayiftag any time any holder of Partnership Preféi$ecurities of any series must, in accord
with the Delaware Revised Uniform Limited Partnépshct (the "Partnership Act"), restore paymentaf sum paid under such series of
Partnership Preferred Securities or the
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Partnership Guarantee. The Partnership Act provitisa limited partner of a limited partnershiposrongfully receives a distribution, may
be liable to the limited partnership for the amooisuch distribution.

STATUS OF THE PARTNERSHIP GUARANTEE

Textron's obligations under the Partnership Guaratd make the Partnership Guarantee Paymentsomstitute an unsecured obligation of
Textron and will rank (i) subordinate and juniomright of payment to all other liabilities of Teatr, (ii) pari passu with the most senior
preferred or preference stock now or hereaftereiddry Textron and with any guarantee now or hegeafttered into by Textron in respect of
any preferred or preference stock of any affil@t@ extron (including any Trust Guarantee) and &@nior to Textron's common stock. The
Limited Partnership Agreement provides that eadtdroof Partnership Preferred Securities by acemgtéhereof agrees to the subordination
provisions and other terms of the Partnership Guaea

The Partnership Guarantee will constitute a guasaof payment and not of collection (that is, thargnteed party may institute a legal
proceeding directly against the guarantor to emféacrights under the guarantee without firstitashg a legal proceeding against any other
person or entity). The Partnership Guarantee willlbposited with the General Partner to be helthfobenefit of the holders of each serie
the Partnership Preferred Securities. In the ewktite appointment of a Special Representativartigng other things, enforce the Partner
Guarantee, the Special Representative may takeggies of the Partnership Guarantee for such parposo Special Representative has
been appointed to enforce the Partnership Guarathie&eneral Partner has the right to enforcétdrnership Guarantee on behalf of the
holders of each series of the Partnership Pref&@eedrities. The holders of not less than a mgjaniggregate liquidation preference of the
Partnership Preferred Securities have the rightrect the time, method and place of conducting gnogeeding for any remedy available in
respect of the Partnership Guarantee, includingjiiag of directions to the General Partner or &#pecial Representative, as the case me
If the General Partner or the Special Represemtédils to enforce the Partnership Guarantee asegpvided, any holder of Preferred
Securities may institute a legal proceeding diyeatjainst Textron to enforce its rights under thefership Guarantee, without first
instituting a legal proceeding against Textron ianghip or any other person or entity. Notwithstagdhe foregoing, if Textron has failed to
make a guarantee payment, a holder of PartnersafpriRed Securities may directly institute a pratieg against Textron to enforce such
payment under the Partnership Guarantee. The Pshitpesuarantee will not be discharged except lyyrant of the Partnership Guarantee
Payments in full (without duplication of amountsitbtofore paid by Textron Partnership).

GOVERNING LAW
The Partnership Guarantee will be governed by andtcued in accordance with the law of the Statdex York.
PLAN OF DISTRIBUTION

Textron may sell any series of Debt Securitiesamd Textron Trust and Textron Partnership mayRedferred Securities in one or more of
the following ways from time to time: (i) to or thugh underwriters or dealers,

(i) directly to purchasers, or (iii) through agentThe Prospectus Supplement with respect to afer€af Securities will set forth (i) the terms
of the offering of the Offered Securities, incluglithe name or names of any underwriters, dealeag@nts, (ii) the purchase price of the
Offered Securities and the proceeds to Textrontrdaxirust or Textron Partnership, as the case lbeajrom such sale, (iii) any underwriti
discounts and commissions or agency fees and idmes constituting underwriters' or agents' comp#as, (iv) any initial public offering
prices, (v) any discounts or concessions allowectaltowed or paid to dealers, and (vi) any se@asriéxchange on which such Offered
Securities may be listed. Any initial public offiegi price, discounts or concessions allowed oraeatl or paid to dealers may be changed
from time to time.
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If underwriters are used in the sale, the OffereduBities will be acquired by the underwritersthoeir own account and may be resold from
time to time in one or more transactions, includiegotiated transactions, at a fixed public offgiimice or at varying prices determined at
time of sale. The Offered Securities may be offacethe public either through underwriting syndésatepresented by one or more managing
underwriters or directly by one or more firms agtas underwriters. The underwriter or underwriteith respect to a particular underwritten
offering of Offered Securities will be named in fAwspectus Supplement relating to such offeriry &rmn underwriting syndicate is used,
the managing underwriter or underwriters will befeeth on the cover of such Prospectus Supplentidmiess otherwise set forth in the
Prospectus Supplement relating thereto, the oliigaibf the underwriters to purchase the OfferecliBges will be subject to certain
conditions precedent, and the underwriters wilbbkgated to purchase all the Offered Securitiesif are purchased.

If dealers are utilized in the sale of Offered S#i@s, Textron, the applicable Textron Trust amd@extron Partnership will sell such Offered
Securities to the dealers as principals. The deataty then resell such Offered Securities to thdipat varying prices to be determined by
such dealers at the time of resale. The namesafehlers and the terms of the transaction wildidorth in the Prospectus Supplement
relating thereto.

Any series of Debt Securities may be sold from ttmé&me either directly by Textron or through atgedesignated by Textron. Any series of
Preferred Securities may be sold from time to téaitleer directly by a Textron Trust and/or TextraartRership or by their respective
designated agents. Any agent involved in the affesale of the Offered Securities in respect tocwlihis Prospectus is delivered will be
named, and any commissions payable by Textrorgpp#cable Textron Trust and/or Textron Partnersbipuch agent will be set forth in the
Prospectus Supplement relating thereto. Unlesswibe indicated in the Prospectus Supplement, anly agent will be acting on a best
efforts basis for the period of its appointment.

The Debt Securities may be sold directly by Textod the Preferred Securities may be sold dirdstlg Textron Trust and/or Textron
Partnership to institutional investors or otherowiay be deemed to be underwriters within the nmegpof the Securities Act with respect to
any resale thereof. The terms of any such salébevidlescribed in the Prospectus Supplement rgl#tiereto.

If so indicated in the Prospectus Supplement, Bextthe applicable Textron Trust and/or Textrontiaship will authorize agents,
underwriters or dealers to solicit offers from aarttypes of institutions to purchase Offered Stiesrfrom Textron, such Textron Trust
and/or Textron Partnership at the public offerimige set forth in the Prospectus Supplement putdoatelayed delivery contracts (the
"Contracts") providing for payment and deliveryaspecified date or dates in the future. Such @otgmwill not be subject to any conditions
except (a) the purchase by an institution of thie@tl Securities covered by its Contracts shallbndhe time of delivery be prohibited under
the laws of any jurisdiction in the United Statesvhich such institution is subject and (b) if thHered Securities are being sold to
underwriters, the Company shall have sold to suteowriters the total principal amount of the OéigiSecurities less the principal amount
thereof covered by the Contracts. The Prospectppl&ment will set forth the commission payabledolicitation of such Contracts.

Agents, dealers and underwriters may be entitliedeuagreements with Textron, a Textron Trust antéxtron Partnership, to
indemnification by Textron, the applicable Textrbrust and/or Textron Partnership against certaiit liabilities, including liabilities under
the Securities Act, or to contribution with respecpayments that such agents, dealers or undera/ritay be required to make in respect
thereof. Agents, dealers and underwriters may btomers of, engage in transactions with, or perfeemvices for Textron, a Textron Trust
and/or Textron Partnership in the ordinary courfdeusiness.

Each series of Offered Securities will be a newessf securities and will have no established trgaharket. Any underwriters to whom
Offered Securities are sold for public offering aade may make a market in such Offered Securhigssuch underwriters will not be
obligated to do so and may discontinue any markading at any time without notice. The Offered Sémg may or may not be listed on a
national securities exchange. No assurance caivee that there will be a market for the Offered @ities.
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LEGAL OPINIONS

The validity of the Senior Debt Securities, Suboatéd Debt Securities, Junior Subordinated Debti8ars, Trust Guarantees and
Partnership Guarantee and certain legal matteatinglthereto will be passed upon for Textron, Te&tron Trusts and Textron Partnership by
Michael D. Cahn, Assistant General Counsel-Corgoohfl extron. The validity of the Trust Preferreec8rities and Partnership Preferred
Securities and certain legal matters relating tioengll be passed upon for Textron, the Textronststand Textron Partnership by Skadden,
Arps, Slate, Meagher & Flom, New York, New York.

EXPERTS

The consolidated financial statements and scheaiil@sxtron Inc. included or incorporated by refeze in Textron's Annual Report on Form
10-K for the fiscal year ended December 31, 199e¢hriporated in this Prospectus by reference, haee hudited by Ernst & Young LLP,
independent auditors, as set forth in their reffmteon included therein and incorporated hereirebgrence. Such consolidated financial
statements and schedules are, and consolidate@@fidancial statements to be included in subsettyuéled documents will be,
incorporated herein in reliance upon the reportsrast & Young pertaining to such financial statetsgto the extent covered by consents
filed with the Securities and Exchange Commiss@ingn upon the authority of such firm as expertadgoounting and auditing.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS
ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION.

The expenses in connection with the distributiothefsecurities being registered (other than unidiéng discounts and commissions) are
estimated as follows:

SEC Filing Fee..cvviiieiiiiciiiieeeeeeee e $ 275,862.07
Rating Agency Fees.......ccccovvvevennccccccs e 205,000.00
Blue Sky Fees and EXPENSES.....cccccceeeeeveveneeee s 45,000.00
New York Stock Exchange Listing Fee................. s 153,200.00
Trustee's EXPENSES.....uvvvveeieveeeiiiiieieeeeeee e 10,000.00
Printing Fees and EXPENSeS......ccccccevvcceeeeee e 150,000.00
Accounting Fees and EXpPenses.......cccccvcccccceee s 125,000.00
Legal Fees and EXPENSES.....ccccccvvveveeeeeennes s 200,000.00
Miscellan@ous........cccoveeiviiiiiiiiics e 35,937.93
Total i e $1,200,000.00

ITEM 15. INDEMNIFICATION OF DIRECTORS AND OFFICERS.

Section 145 of the Delaware General Corporation had Article Xl of Textron's Bytaws contain provisions for indemnification of diters
and officers in certain circumstances, which majude indemnity against expenses, including atyshiees and judgments, fines and
amounts paid in settlement under the SecuritiesoAtd33.

Also, Textron has obtained policies of directors] afficers' liability insurance and has enteregd indemnification agreements which cont
additional provisions for indemnification of direcs and officers in certain circumstances.

In addition, the Underwriting Agreements filed ashibits 1(a) and (b) and the Selling Agency Agreenfided as Exhibit 1(c) hereto provide
for indemnification by the Underwriters and AgeafsTextron, its directors and officers for certfabilities arising under the Securities Act
of 1933.

The Declaration of each Textron Trust provides tfmtnstitutional Trustee or any of its Affiliatd3elaware Trustee or any of its Affiliates,
officer, director, shareholder, member, partnempleyee, representative or agent of the Institutidmastee or the Delaware Trustee (each a
"Fiduciary Indemnified Person"), and no Regularstee, Affiliate of any Regular Trustee, or any adfi, director, shareholder, member,
partner, employee, representative or agent of aguRr Trustee, or any employee or agent of thetTauits Affiliates (each a "Company
Indemnified Person") shall be liable, responsibslaccountable in damages or otherwise to such dextrust or any officer, director,
shareholder, partner, member, representative, gm@@lor agent of the Trust or its Affiliates for dogs, damage or claim incurred by reason
of any act or omission performed or omitted by skichuciary Indemnified Person or Company IndemdifRerson in good faith on behalf of
such Textron Trust and in a manner such Fiduciadgmnified Person or Company Indemnified Persosamably believed to be within the
scope of the authority conferred on such Fiduciademnified Person or Company Indemnified Persosumh Declaration or by law, except
that a Fiduciary Indemnified Person or Company indified Person shall be liable for any such lossndge or claim incurred by reason of
such Fiduciary Indemnified Person's or Company imgiéed Person's gross negligence (or, in the oaseFiduciary Indemnified Person,
negligence) or willful misconduct with respect tech acts or omissions. The Declaration of eachrdextrust also provides that to the full
extent permitted by law, Textron shall indemnify&@ompany Indemnified Person who was or is a parig threatened to be made a part
any threatened, pending or completed action, syit@ceeding, whether civil, criminal, administratior investigative (other than an actior
or in the right of the Trust) by reason of the fiiztt he is or was a Company Indemnified Persomagexpenses (including attorneys' fees),
judgments, fines and amounts paid in settlementdgtand reasonably incurred by him in connectigth such action, suit or proceeding

he acted in good faith and in a manner he reaspttieved to be in or not opposed to the best
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interests of the Trust, and, with respect to amyical action or proceeding, had no reasonableetubelieve his conduct was unlawful. The
Declaration of each Textron Trust also provides thahe full extent permitted by law, Textron dhatlemnify any Company Indemnified
Person who was or is a party or is threatened todde a party to any threatened, pending or coaglettion or suit by or in the right of the
Trust to procure a judgment in its favor by reasbthe fact that he is or was a Company Indemnifledson against expenses (including
attorneys' fees) actually and reasonably incurgelitm in connection with the defense or settlentdrsuch action or suit if he acted in good
faith and in a manner he reasonably believed tio loe not opposed to the best interests of thetTand except that no such indemnification
shall be made in respect of any claim, issue otenas to which such Company Indemnified Persoii Bhae been adjudged to be liable to
the Trust unless and only to the extent that therGaf Chancery of Delaware or the court in whiclets action or suit was brought shall
determine upon application that, despite the adattin of liability but in view of all the circunatces of the case, such person is fairly and
reasonably entitled to indemnity for such expengeish such Court of Chancery or such other couatl steem proper. The Declaration of
each Textron Trust further provides that expensetuding attorneys' fees) incurred by a Compargdemnified Person in defending a civil,
criminal, administrative or investigative actionjtsor proceeding referred to in the immediatelggqading two sentences shall be paid by
Textron in advance of the final disposition of sagition, suit or proceeding upon receipt of an utadéng by or on behalf of such Company
Indemnified Person to repay such amount if it shltiinately be determined that he is not entitiedé¢ indemnified by Textron as authorized
in the Declaration. The directors and officers ekifon and the Regular Trustees are covered byansa policies indemnifying them against
certain liabilities, including certain liabilitiesrising under the Securities Act of 1933, as ameérfthes "Securities Act"), which might be
incurred by them in such capacities and againsthvtiiey cannot be indemnified by Textron or thetii@x Trusts. Any agents, dealers or
underwriters who execute any of the agreements éiteExhibit 1 to this Registration Statement agtee to indemnify Textron's directors
and their officers and the Textron Trustees whaesigthe Registration Statement against certaiflitiab that may arise under the Securities
Act with respect to information furnished to Textror any of the Textron Trusts by or on behalfmf auch indemnifying party.

The Limited Partnership Agreement of Textron Paghip provides that, to the full extent permittgdiéw, Textron Partnership shall
indemnify each of the General Partner, any Sp&saresentative, any Affiliate of the General Partiteany Special Representative, any
officers, directors, shareholders, members, pastranployees, representatives or agents of ther@dpartner or any Special Representative,
or any employee or agent of Textron Partnershigsokffiliates (each a "Partnership Indemnified ") who was or is a party or is
threatened to be made a party to any threatenedjrmmeor completed action, suit or proceeding, Waetivil, criminal, administrative or
investigative (other than an action by or in tlghtiof Textron Partnership) by reason of the fhat he is or was a Partnership Indemnified
Person against expenses (including attorneys', feegments, fines and amounts paid in settlemetoiadly and reasonably incurred by hin
connection with such action, suit or proceedingefacted in good faith and in a manner he reaspttieved to be in or not opposed to the
best interests of Textron Partnership, and, witipeet to any criminal action or proceeding, hadeasonable cause to believe his conduc
unlawful. The Limited Partnership Agreement alsoviles that Textron Partnership shall indemnifythi full extent permitted by law, any
Partnership Indemnified Person who was or is ayparts threatened to be made a party to any teneat, pending or completed action or suit
by or in the right of Textron Partnership to prazarjudgment in its favor by reason of the fact Heis or was a Partnership Indemnified
Person against expenses (including attorneys' &xtgally and reasonably incurred by him in conioactvith the defense or settlement of
such action or suit if he acted in good faith amd imanner he reasonably believed to be in or pdged to the best interests of Textron
Partnership and except that no such indemnificatfall be made in respect of any claim, issue dtanas to which such Partnership
Indemnified Person shall have been adjudged teabkelto Textron Partnership unless and only toetktent that the Court of Chancery of
Delaware or the court in which such action or st brought shall determine upon application tikespite the adjudication of liability but in
view of all the circumstances of the case, suckgrers fairly and reasonably entitled to indemmatlysuch expenses which such Court of
Chancery or such other court shall deem proper.LTinded Partnership Agreement also provides thigeeases (including attorneys' fees)
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incurred by a Partnership Indemnified Person iredeéing a civil, criminal, administrative or invegtive action, suit or proceeding referre
in the immediately preceding two sentences shatidie by Textron Partnership in advance of thel filigposition of such action, suit or
proceeding upon receipt of an undertaking by ob@malf of such Partnership Indemnified Person payesuch amount if it shall ultimately
determined that he is not entitled to be indemdifig Textron Partnership as authorized in the lachPartnership Agreement. The Limited
Partnership Agreement further provides that norfeaship Indemnified Person shall be liable, resjib@®r accountable in damages or
otherwise to Textron Partnership or any Covereddtefas defined therein) for any loss, damageadmcincurred by reason of any act or
omission performed or omitted by such Partnershifeinnified Person in good faith on behalf of TertRartnership and in a manner such
Partnership Indemnified Person reasonably beli¢wdx within the scope of the authority conferredsach Partnership Indemnified Person
by the Limited Partnership Agreement or by law,eptdhat a Partnership Indemnified Person shdiblée for any such loss, damage or
claim incurred by reason of such Partnership IndéethPerson's gross negligence or willful miscoctduith respect to such acts or
omissions.
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ITEM 16. EXHIBITS

***](a) Form of Underwriting Agreement for offerin
*1(b) Form of Underwriting Agreement for offerin
*1(c) Form of Selling Agency Agreement, incorpor

Registration Statement No. 33-46501.

*4(a) Certificate of Trust of Textron Capital I.

*4(b) Certificate of Trust of Textron Capital Il

*4(c) Certificate of Trust of Textron Capital I

*4(d) Form of Amended and Restated Declaration o

*4(e) Certificate of Limited Partnership of Text

*4(f) Form of Amended and Restated Agreement of
L.P.

*4(g) Senior Indenture between Textron Inc. and
Manufacturers Hanover Trust Company), as T
Exhibits to Registration Statement No. 33-

*4(h) First Supplemental Senior Indenture betwee
successor to Manufacturers Hanover Trust C
reference to Exhibits to Registration Stat

*4(i) Form of Second Supplemental Senior Indentu
issuance of Senior Debt Securities.

*4(j) Subordinated Indenture between Textron Inc
as Trustee, incorporated by reference to E
33-1787.

*4(k) First Supplemental Subordinated Indenture
Manhattan Bank, N.A., incorporated by refe
Statement No. 33-9758.

*4(l) Form of Second Supplemental Subordinated |
the issuance of Subordinated Debt Securiti
*4(m) Form of Junior Subordinated Indenture betw
Manhattan Bank, N.A., as Trustee, relating

Securities.

*4(n) Form of First Supplemental Junior Subordin
with the issuance of Junior Subordinated D
Securities.

*4(0) Form of Trust Preferred Security (included

*4(p) Form of Partnership Preferred Security (in

*4(q) Form of Senior Debt Security (included in

*4(r) Form of Subordinated Debt Security (includ

*4(s) Form of Junior Subordinated Debt Security

*4(t) Form of Trust Guarantee relating to the Tr

*4(u) Form of Partnership Guarantee relating to

*5(a) Opinion and consent of Michael D. Cahn, As
Textron Inc.

*5(b) Opinion of Skadden, Arps, Slate, Meagher &

*12(a) Computation of Ratio of Income to Fixed Ch
Borrowing Group, incorporated by reference
Inc. for the quarter ended September 30, 1
the year ended December 31, 1994.
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es.

een Textron Inc. and The Chase
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sistant General Counsel -- Corporate of

Flom.

arges of Textron Parent Company

to Exhibits to Form 10-Q of Textron
995 and Form 10-K of Textron Inc. for



*12(b) Computation of Ratio of Income to Fixed Ch
Majority- Owned Subsidiaries, incorporated
of Textron Inc. for the quarter ended Sept
Inc. for the year ended December 31, 1994.

**23(a) Consent of Independent Auditors, Ernst & Y

*23(b) Consent of Skadden, Arps, Slate, Meagher &
counsel filed as Exhibit 5(b).

*24(a) Powers of Attorney.

*24(b) Certified Resolutions of the Board of Dire

*25(a) Statement of Eligibility under the Trust |
Chemical Bank, as Trustee under the Senior
to Exhibits to Registration Statement No.

**25(b) Statement of Eligibility under the Trust |
The Chase Manhattan Bank, N.A., as Trustee

**25(c) Statement of Eligibility under the Trust |
The Chase Manhattan Bank, N.A., as Trustee
Indenture.

*25(d) Statement of Eligibility under the Trust |
The Chase Manhattan Bank, N.A., as Trustee
Declaration of Trust of Textron Capital I.

*25(e) Statement of Eligibility under the Trust |
The Chase Manhattan Bank, N.A., as Trustee
Declaration of Trust of Textron Capital Il

*25(f) Statement of Eligibility under the Trust |
The Chase Manhattan Bank, N.A., as Trustee
Declaration of Trust of Textron Capital Il

**25(g) Statement of Eligibility under the Trust |
The Chase Manhattan Bank, N.A., as Trustee
Inc. for the benefit of the holders of Tru
Capital |, Textron Capital Il and Textron

**99 Form of Prospectus Supplement for Trust Pr

arges for Textron Inc. Including All
by reference to Exhibits to Form 10-Q
ember 30, 1995 and Form 10-K of Textron

oung LLP.
Flom is contained in the opinion of

ctors of Textron Inc.

ndenture Act of 1939, as amended, of
Indenture, incorporated by reference
33-46501.

ndenture Act of 1939, as amended, of
under the Subordinated Indenture.
ndenture Act of 1939, as amended, of
under the Junior Subordinated

ndenture Act of 1939, as amended, of
under the Amended and Restated

ndenture Act of 1939, as amended, of
under the Amended and Restated

ndenture Act of 1939, as amended, of
under the Amended and Restated

1.

ndenture Act of 1939, as amended, of
of the Trust Guarantees of Textron

st Preferred Securities of Textron
Capital 111

eferred Securities.

* Filed previously.

** Filed herewith.

*** To be filed subsequent to effectiveness.
ITEM 17. UNDERTAKINGS.

The Registrants hereby undertake that, for purpodetermining any liability under the Securitigst, each filing of Textron's Annual
Report on Form 10-K pursuant to Section 13(a) @tiSe 15(d) of the Securities Exchange Act of 198lamended (the "Exchange Act")
(and where applicable, each filing of an employeediit plan's annual report pursuant to Sectionl}1&8{ the Exchange Act) that is
incorporated by reference in the Registration &tate shall be deemed to be a new registrationmstaterelating to the securities offered
therein, and the offering of such securities at tinee shall be deemed to be the initial bona Gitfering thereof.

Insofar as indemnification for liabilities arisimgpder the Securities Act may be permitted to dines;tofficers and controlling persons of the
Registrants pursuant to the provisions referrad ttem 15 (other than the insurance policies refto therein), or otherwise, the Registrants
have been advised that, in the opinion of the Siesiand Exchange Commission, such indemnificagamgainst public policy as expressed
in the Act and is, therefore, unenforceable. Indhent that a claim for indemnification againstrsiiabilities
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(other than the payment by the Registrants of esgeimcurred or paid by a director, officer or colting person of the Registrants in the
successful defense of any action, suit or procegdinasserted by such director, officer or cofitiglperson in connection with the securities
being registered, the Registrants will, unlesh@dpinion of their counsel the matter has bedteddby controlling precedent, submit to a
court of appropriate jurisdiction the question wiggtsuch indemnification by it is against publidippas expressed in the Act and will be
governed by the final adjudication of such issue.

The Registrants hereby undertake:
(1) To file, during any period in which offers ales are being made, a post-effective amendmehist®Registration Statement
i) to include any prospectus required by Sectiofa}3) of the Securities Act;

ii) to reflect in the prospectus any facts or egarising after the effective date of the RegigiraStatement (or the most recent post-effective
amendment thereof) that, individually or in the @gte, represent a fundamental change in theniafiion set forth in the Registration
Statement. Notwithstanding the foregoing, any iasesor decrease in volume of securities offeretthéitotal dollar value of securities offe|
would not exceed that which was registered) anddawyation from the low or high end of the estintateaximum offering range may be
reflected in the form of prospectus filed with Bemmission pursuant to Rule 424(b) under the Seesi\ct if, in the aggregate, the changes
in volume and price represent no more than a 20&8agh in the maximum aggregate offering price sh fim the "Calculation of Registratit
Fee" table in the effective Registration Statement;

i) to include any material information with resp¢o the Plan of Distribution not previously disséd in the Registration Statement or any
material change to such information in the RedismaStatement;

provided, however, that the undertakings set forgharagraphs (i) and (ii) above do not apply @ thformation required to be included in a
post-effective amendment by those paragraphs g in periodic reports filed by Textron pursunSection 13 or Section 15(d) of the
Exchange Act that are incorporated by referendhigRegistration Statement.

(2) That, for the purpose of determining any lidpilinder the Securities Act, each such pafftctive amendment shall be deemed to be ¢
registration statement relating to the securitiésred therein, and the offering of such securiiethat time shall be deemed to be the initial
bona fide offering thereof.

(3) To remove from registration by means of a mffgetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

The Registrants hereby undertake that:

(1) For purposes of determining any liability unttee Securities Act, the information omitted frome form of prospectus filed as part of a
registration statement in reliance upon Rule 4364 eontained in the form of prospectus filed by bgistrant pursuant to Rule 424 (b)(1) or
(4) or 497(h) under the Securities Act shall bendeg to be part of the registration statement akeofime it was declared effective.

(2) For the purposes of determining any liabilityder the Securities Act, each posteffective amemdithat contains a form of prospectus
shall be deemed to be a new registration stateraiing to the securities offered therein, anddfiering of such securities at that time shall
be deemed to be the initial bona fide offering doér

I1-6



SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, Textron Inc. certifies that it has readdearounds to believe that it meets all of
requirements for filing on Form S-3 and has dulysead this Amendment No. 4 to this Registrationebt@int to be signed on its behalf by the
undersigned, thereunto duly authorized, in the Gitirovidence, and State of Rhode Island, on3h& day of January, 1996.

TEXTRON INC.

By: /s/ MCHAEL D. CAHN

M chael D. Cahn
Attorney-in-Fact

Pursuant to the requirements of the SecuritiesoAtB33, this Amendment No. 4 to Registration Steet has been signed below on this
day of January, 1996 by the following persons an¢hpacities indicated.

SIGNATURE TITLE
* Chai rman, Chief Executive
- Of ficer and Director (principal
James F. Hardymon exec utive officer)
* Pres ident, Chief Operating
- Of ficer and Director
Lewis B. Campbell
* Dire ctor
H. Jesse Arnelle
* Dire ctor
R. Stuart Dickson
* Dire ctor
B. F. Dolan
Dire ctor
Paul E. Gagne
* Dire ctor
John D. Macomber
* Dire ctor
Barbara Scott Preiskel
Dire ctor
Brian H. Rowe
* Dire ctor

Sam F. Segnar
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SIGNATURE

* Dire

Jean Head Sisco

* Dire
John W. Snow
* Dire

Martin D. Walker
*

Dire
Thomas B. Wheeler
* Exec
Ch
Stephen L. Key (pri
* Vice
(p

Richard L. Yates
*By: /s/ MICHAEL D. CAHN

Michael D. Cahn
Attorney-in-fact

ctor

ctor

ctor

utive Vice President and
ief Financial Officer

ncipal financial officer)
President and Controller
rincipal accounting officer)



SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, each of Textron Capital I, Textron Capitand Textron Capital Il certifies that it
has reasonable grounds to believe that it meetkaalequirements for filing on Form S-3 and hay daused this Amendment No. 4 to this
Registration Statement to be signed on its belyalhe undersigned, thereunto duly authorized, &Gty of Providence, and State of Rhode
Island, on this 31st day of January, 1996.

TEXTRON CAPITAL |

By: /s/ R CHARD A. WATSON

Ri chard A. Watson, as Trustee

By: /s/ GREGORY E. HUDSON

G egory E. Hudson, as Trustee

TEXTRON CAPITAL Il

By: /s/ RICHARD A. WATSON

Ri chard A. Watson, as Trustee

By: /s/ GREGORY E. HUDSON

Gregory E. Hudson, as Trustee

TEXTRON CAPITAL Il

By: /s/ R CHARD A. WATSON

Ri chard A. Watson, as Trustee

By: /s/ GREGORY E. HUDSON

G egory E. Hudson, as Trustee
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, as amended, Textron Finance, L.P. cestifiat it has reasonable grounds to bel
that it meets all of the requirements for filing Borm S-3 and has duly caused this Amendment NotHis Registration Statement to be
signed on its behalf by the undersigned, theredutyp authorized, in the City of Providence, andt&f Rhode Island, on this 31st day of

January, 1996.

TEXTRON FINANCE, L.P.

By: TEXTRON INC.
General Partner

/'s/ ARNOLD M FRI EDVAN

Name: Arnold M Friedman
Title: Vice President and
Deputy General Counsel

I1-10
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Exhibit 23(a)
CONSENT OF INDEPENDENT AUDITORS

We consent to the references to our firm undecéptions "Experts" and "Summary Financial DataAimendment No. 4 to the Registration
Statement (Form S-3 No. 33-63227) and related lRotsp and Prospectus Supplement of Textron In¢h#oregistration of Senior Debt
Securities, Subordinated Debt Securities and JiBudordinated Debt Securities of Textron Inc. areféPred Securities of Textron Capital |,
Il and 1l and Textron Finance, L.P. and to thearporation by reference therein of our report ddtedruary 2, 1995 with respect to the
consolidated financial statements of Textron Incorporated by reference in its Annual Report (F&0¥K) for the year ended December 31,

1994 and our report dated March 24, 1995 on thentiial statement schedules of Textron Inc. inclutiedein filed with the Securities and
Exchange Commission.

/sl Ernst & Young LLP

ERNST & YOUNG LLP
New Yor k, New Yor k

January 30, 1996



EXHIBIT 25(b)
Securities Act of 1933 File No. (If apation to determine eligibility of trustee for dgéal offering pursuant to Section 305 (b)

(2)

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY UNDER THE TRUST INDENTURE  ACT OF 1939
OF A CORPORATION DESIGNATED TO ACT AS TRUSTEE

CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE PURSUANT TO
SECTION 305(b)(2)

THE CHASE MANHATTAN BANK
(NATIONAL ASSOCIATION)

(Exact name of trustee as specified in its charter)

13-2633612
(I.LR.S. Employer Identification Number)

1 CHASE MANHATTAN PLAZA, NEW YORK, NEW YORK
(Address of principal executive offices)

10081
(Zip Code)

TEXTRON INC.
(Exact name of obligor as specified in its charter)

DELAWARE
(State or other jurisdiction of incorporation oganization)

05-0315468
(I.R.S. Employer Identification No.)

40 WESTMINSTER STREET
PROVIDENCE, RHODE ISLAND
(Address of principal executive offices)

02903
(Zip Code)

SUBORDINATED DEBT SECURITIES
(Title of the indenture securities)



ITEM 1. GENERAL INFORMATION.

Furnish the following information as to the trustee

(a) Name and address of each examining or supegvésithority to which it is subject.
Comptroller of the Currency, Washington, D.C.

Board of Governors of The Federal Reserve System,
Washington, D. C.

(b) Whether it is authorized to exercise corpotatst powers.
Yes.
ITEM 2. AFFILIATIONS WITH THE OBLIGOR.
If the obligor is an affiliate of the trustee, debe each such affiliation.
The Trustee is not the obligor, nor is the Trustieectly or indirectly controlling, controlled bgy under common control with the obligor.
(See Note on Page 2.)
ITEM 16. LIST OF EXHIBITS.

List below all exhibits filed as a part of thistsaent of eligibility.

*1. -- A copy of the articles of association of tihestee as now in effect. (See Exhibit T-1 (Ite?), Registration No. 33-55626.) *2. -- Copies
of the respective authorizations of The Chase Maah@ank (National Association) and The Chase Barikew York (National

Association) to commence business and a copy abappof merger of said corporations, all of whibfcuments are still in effect. (See
Exhibit T-1 (Item 12), Registration No. 2-67437.)

*3. -- Copies of authorizations of The Chase MatdraBank (National Association) to exercise corpoteust powers, both of which
documents are still in effect. (See Exhibit T-E(ift 12), Registration No. 2-67437).

*4, -- A copy of the existing by-laws of the trustdSee Exhibit T-1

(Item 12(a)), Registration No. 33-60809.)

*5. -- A copy of each indenture referred to in Itdeyif the obligor is in default. (Not applicable).

*6. -- The consents of United States institutiomastees required by

Section 321(b) of the Act. (See Exhibit T-1, (It&®), Registration No. 22-19019.)

7. -- A copy of the latest report of condition béttrustee published pursuant to law or the remerdgs of its supervising or examining
authority.

*The Exhibits thus designated are incorporatedihdrg reference. Following the description of slothibits is a reference to the copy of the
Exhibit heretofore filed with the Securities andcBange Commission, to which there have been no émemts or changes.



NOTE

Inasmuch as this Form T-1 is filed prior to theeatainment by the trustee of all facts on whichase a responsive answer to Item 2 the
answer to said Item is based on incomplete infaonat

Item 2 may, however, be considered as correct unkeamended by an
amendment to this Form T-1.

SIGNATURE

Pursuant to the requirements of the Trust Indentuteof 1939, the trustee, The Chase Manhattan Bisiakional Association), a corporation
organized and existing under the laws of the UnBedes of America, has duly caused this stateofegiigibility to be signed on its behalf |
the undersigned, thereunto duly authorized , athéCity of New York, and the State of New York, the 30th day of January, 1996

THE CHASE MANHATTAN BANK
(NATIONAL ASSOCIATION)

By: /s/ RONALD J. HALLERAN

RONALD J. HALLERAN,
SECOND VI CE PRESI DENT



EXHIBIT 7

REPORT OF CONDITION
Consolidating domestic and foreign subsidiariethef

THE CHASE MANHATTAN BANK, N.A.

of New York in the State of New York, at the clafeusiness on September 30, 1995, published pore to call made by Comptroller of
the Currency, under title 12, United States Co@efiSn 161.

CHARTER NUMBER 2370 COMPTROLLER OF THE CURRENCY NORTHEASTERN DISTRICT

STATEMENT OF RESOURCES AND LIABILITIES

ASSETS TH OUSANDS
OF DOLLARS
Cash and balances due from depository institutions:
Noninterest-bearing balances and currency and coi n $ 5,081,000
Interest-bearing balances 5,957,000
Held to maturity securities 1,678,000
Available-for-sale securities 5,303,000
Federal funds sold and securities purchased under a greements to resell in
domestic offices of the bank and of its Edge and Agreement subsidiaries,
and in IBFs:
Federal funds sold 1,806,000
Securities purchased under agreements to resell 23,000
Loans and lease financing receivable:
Loans and leases, net of unearned income $55,682,000
LESS: Allowance for loan and lease losses 1,112,000
LESS: Allocated transfer risk reserve 0
Loans and leases, net of unearned income, allowan ce, and reserve 54,570,000
Assets held in trading accounts 12,551,000
Premises and fixed assets (including capitalized le ases) 1,755,000
Other real estate owned 400,000
Investments in unconsolidated subsidiaries and asso ciated companies 30,000
Customers' liability to this bank on acceptances ou tstanding 1,091,000
Intangible assets 1,344,000
Other assets 6,322,000
TOTAL ASSETS $ 97,911,000
LIABILITIES
Deposits:
In domestic offices $ 31,007,000
Noninterest-bearing $12,166,000
Interest-bearing
18,841,000
In foreign offices, Edge and Agreement subsidiari es, and IBFs 36,015,000
Noninterest-bearing
$ 3,258,000
Interest-bearing
32,757,000
Federal funds purchased and securities sold under a greements to
repurchase in domestic offices of the bank and of its Edge and
Agreement subsidiaries, and in IBFs:
Federal funds purchased 1,673,000
Securities sold under agreements to repurchase 233,000
Demand notes issued to the U.S. Treasury 25,000
Trading liabilities 9,105,000
Other borrowed money:
With original maturity of one year or less 2,783,000
With original maturity of more than one year 395,000
Mortgage indebtedness and obligations under capital ized leases 40,000
Bank's liability on acceptances executed and outsta nding 1,100,000
Subordinated notes and debentures 1,960,000
Other liabilities 5,747,000

TOTAL LIABILITIES

90,083,000



Limited-life preferred stock and related surplus 0

Perpetual preferred stock and related surplus 0
Common stock 921,000
Surplus 5,244,000
Undivided profits and capital reserves 1,695,000
Net unrealized holding gains (losses) on availabl e-for-sale securities (43,000)
Cumulative foreign currency translation adjustmen ts 11,000
TOTAL EQUITY CAPITAL 7,828,000

TOTAL LIABILITIES, LIMITED-LIFE PREFERRED STOCK, AND EQUITY CAPITAL $ 97,911,000



I, Lester J. Stephens, Jr., Senior Vice PresidediiCGontroller of the above named bank do herebladethat this Report of Condition is true
and correct to the best of my knowledge and belief.

/sl Lester J. Stephens
We, the undersigned directors, attest to the correctness of this statenent of
resources and liabilities. W declare that it has been exanmi ned by us, and to
the best of our know edge and belief has been prepared in conformance with the

instructions and is true and correct.

/sl Thomas G Labrecque
/sl Arthur F. Ryan Directors

/sl Richard J. Boyle



EXHIBIT 25(c)
Securities Act of 1933 File No. (If apation to determine eligibility of trustee for dgéal offering pursuant to Section 305 (b)

(2)

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY UNDER THE TRUST INDENTURE  ACT OF 1939
OF A CORPORATION DESIGNATED TO ACT AS TRUSTEE

CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE PURSUANT TO
SECTION 305(b)(2)

THE CHASE MANHATTAN BANK
(NATIONAL ASSOCIATION)

(Exact name of trustee as specified in its charter)

13-2633612
(I.LR.S. Employer Identification Number)

1 CHASE MANHATTAN PLAZA, NEW YORK, NEW YORK
(Address of principal executive offices)

10081
(Zip Code)

TEXTRON INC.
(Exact name of obligor as specified in its charter)

DELAWARE
(State or other jurisdiction of incorporation oganization)

05-0315468
(I.R.S. Employer Identification No.)

40 WESTMINSTER STREET
PROVIDENCE, RHODE ISLAND
(Address of principal executive offices)

02903
(Zip Code)

JUNIOR SUBORDINATED DEBT SECURITIES
(Title of the indenture securities)



ITEM 1. GENERAL INFORMATION.

Furnish the following information as to the trustee

(a) Name and address of each examining or supegvésithority to which it is subject.
Comptroller of the Currency, Washington, D.C.

Board of Governors of The Federal Reserve System,
Washington, D. C.

(b) Whether it is authorized to exercise corpotatst powers.
Yes.
ITEM 2. AFFILIATIONS WITH THE OBLIGOR.
If the obligor is an affiliate of the trustee, debe each such affiliation.
The Trustee is not the obligor, nor is the Trustieectly or indirectly controlling, controlled bgy under common control with the obligor.
(See Note on Page 2.)
ITEM 16. LIST OF EXHIBITS.

List below all exhibits filed as a part of thistsaent of eligibility.

*1. -- A copy of the articles of association of tihestee as now in effect. (See Exhibit T-1 (Ite?), Registration No. 33-55626.) *2. -- Copies
of the respective authorizations of The Chase Maah@ank (National Association) and The Chase Barikew York (National

Association) to commence business and a copy abappof merger of said corporations, all of whibfcuments are still in effect. (See
Exhibit T-1 (Item 12), Registration No. 2-67437.)

*3. -- Copies of authorizations of The Chase MatdraBank (National Association) to exercise corpoteust powers, both of which
documents are still in effect. (See Exhibit T-E(ift 12), Registration No. 2-67437).

*4, -- A copy of the existing by-laws of the trustdSee Exhibit T-1

(Item 12(a)), Registration No. 33-60809.)

*5. -- A copy of each indenture referred to in Itdeyif the obligor is in default. (Not applicable).

*6. -- The consents of United States institutiomastees required by

Section 321(b) of the Act. (See Exhibit T-1, (It&®), Registration No. 22-19019.)

7. -- A copy of the latest report of condition béttrustee published pursuant to law or the remerdgs of its supervising or examining
authority.

*The Exhibits thus designated are incorporatedihdrg reference. Following the description of slothibits is a reference to the copy of the
Exhibit heretofore filed with the Securities andcBange Commission, to which there have been no émemts or changes.



NOTE

Inasmuch as this Form T-1 is filed prior to theeatainment by the trustee of all facts on whichase a responsive answer to Item 2 the
answer to said Item is based on incomplete infaonat

Item 2 may, however, be considered as correct unkeamended by an
amendment to this Form T-1.

SIGNATURE

Pursuant to the requirements of the Trust Indentuteof 1939, the trustee, The Chase Manhattan Bisiakional Association), a corporation
organized and existing under the laws of the UnBedes of America, has duly caused this stateofegiigibility to be signed on its behalf |
the undersigned, thereunto duly authorized , athéCity of New York, and the State of New York, the 30th day of January, 1996

THE CHASE MANHATTAN BANK
(NATIONAL ASSOCIATION)

By: /s/ RONALD J. HALLERAN

RONALD J. HALLERAN,
SECOND VI CE PRESI DENT



EXHIBIT 7

REPORT OF CONDITION
Consolidating domestic and foreign subsidiariethef

THE CHASE MANHATTAN BANK, N.A.

of New York in the State of New York, at the clafeusiness on September 30, 1995, published pore to call made by Comptroller of
the Currency, under title 12, United States Co@efiSn 161.

CHARTER NUMBER 2370 COMPTROLLER OF THE CURRENCY NORTHEASTERN DISTRICT

STATEMENT OF RESOURCES AND LIABILITIES

ASSETS TH OUSANDS
OF DOLLARS
Cash and balances due from depository institutions:
Noninterest-bearing balances and currency and coi n $ 5,081,000
Interest-bearing balances 5,957,000
Held to maturity securities 1,678,000
Available-for-sale securities 5,303,000
Federal funds sold and securities purchased under a greements to resell in
domestic offices of the bank and of its Edge and Agreement subsidiaries,
and in IBFs:
Federal funds sold 1,806,000
Securities purchased under agreements to resell 23,000
Loans and lease financing receivable:
Loans and leases, net of unearned income $55,682,000
LESS: Allowance for loan and lease losses 1,112,000
LESS: Allocated transfer risk reserve 0
Loans and leases, net of unearned income, allowan ce, and reserve 54,570,000
Assets held in trading accounts 12,551,000
Premises and fixed assets (including capitalized le ases) 1,755,000
Other real estate owned 400,000
Investments in unconsolidated subsidiaries and asso ciated companies 30,000
Customers' liability to this bank on acceptances ou tstanding 1,091,000
Intangible assets 1,344,000
Other assets 6,322,000
TOTAL ASSETS $ 97,911,000
LIABILITIES
Deposits:
In domestic offices $ 31,007,000
Noninterest-bearing $12,166,000
Interest-bearing
18,841,000
In foreign offices, Edge and Agreement subsidiari es, and IBFs 36,015,000
Noninterest-bearing
$ 3,258,000
Interest-bearing
32,757,000
Federal funds purchased and securities sold under a greements to
repurchase in domestic offices of the bank and of its Edge and
Agreement subsidiaries, and in IBFs:
Federal funds purchased 1,673,000
Securities sold under agreements to repurchase 233,000
Demand notes issued to the U.S. Treasury 25,000
Trading liabilities 9,105,000
Other borrowed money:
With original maturity of one year or less 2,783,000
With original maturity of more than one year 395,000
Mortgage indebtedness and obligations under capital ized leases 40,000
Bank's liability on acceptances executed and outsta nding 1,100,000
Subordinated notes and debentures 1,960,000
Other liabilities 5,747,000

TOTAL LIABILITIES

90,083,000



Limited-life preferred stock and related surplus 0

Perpetual preferred stock and related surplus 0
Common stock 921,000
Surplus 5,244,000
Undivided profits and capital reserves 1,695,000
Net unrealized holding gains (losses) on availabl e-for-sale securities (43,000)
Cumulative foreign currency translation adjustmen ts 11,000
TOTAL EQUITY CAPITAL 7,828,000

TOTAL LIABILITIES, LIMITED-LIFE PREFERRED STOCK, AND EQUITY CAPITAL $ 97,911,000



I, Lester J. Stephens, Jr., Senior Vice PresidediiCGontroller of the above named bank do herebladethat this Report of Condition is true
and correct to the best of my knowledge and belief.

/sl Lester J. Stephens

We, the undersigned directors, attest to the correctness of this statenent of

resources and liabilities. W declare that it has been exanmi ned by us, and to

the best of our know edge and belief has been prepared in conformance with the
instructions and is true and correct.

/sl Thomas G Labrecque
/sl Arthur F. Ryan Directors
/sl Richard J. Boyle



EXHIBIT 25(g)
Securities Act of 1933 File No. (If apation to determine eligibility of trustee for dgéal offering pursuant to Section 305 (b)

(2)

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY UNDER THE TRUST INDENTURE  ACT OF 1939
OF A CORPORATION DESIGNATED TO ACT AS TRUSTEE

CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE PURSUANT TO
SECTION 305(b)(2)

THE CHASE MANHATTAN BANK
(NATIONAL ASSOCIATION)

(Exact name of trustee as specified in its charter)

13-2633612
(I.LR.S. Employer Identification Number)

1 CHASE MANHATTAN PLAZA, NEW YORK, NEW YORK
(Address of principal executive offices)

10081
(Zip Code)

TEXTRON INC.
(Exact name of obligor as specified in its charter)

DELAWARE
(State or other jurisdiction of incorporation oganization)

05-0315468
(I.R.S. Employer Identification No.)

40 WESTMINSTER STREET
PROVIDENCE, RHODE ISLAND
(Address of principal executive offices)

02903
(Zip Code)

GUARANTEE OF PREFERRED SECURITIES
(Title of the indenture securities)



ITEM 1. GENERAL INFORMATION.

Furnish the following information as to the trustee

(a) Name and address of each examining or supegvésithority to which it is subject.
Comptroller of the Currency, Washington, D.C.

Board of Governors of The Federal Reserve System,
Washington, D. C.

(b) Whether it is authorized to exercise corpotatst powers.
Yes.
ITEM 2. AFFILIATIONS WITH THE OBLIGOR.
If the obligor is an affiliate of the trustee, debe each such affiliation.
The Trustee is not the obligor, nor is the Trustieectly or indirectly controlling, controlled bgy under common control with the obligor.
(See Note on Page 2.)
ITEM 16. LIST OF EXHIBITS.

List below all exhibits filed as a part of thistsaent of eligibility.

*1. -- A copy of the articles of association of tihestee as now in effect. (See Exhibit T-1 (Ite?), Registration No. 33-55626.) *2. -- Copies
of the respective authorizations of The Chase Maah@ank (National Association) and The Chase Barikew York (National

Association) to commence business and a copy abappof merger of said corporations, all of whibfcuments are still in effect. (See
Exhibit T-1 (Item 12), Registration No. 2-67437.)

*3. -- Copies of authorizations of The Chase MatdraBank (National Association) to exercise corpoteust powers, both of which
documents are still in effect. (See Exhibit T-E(ift 12), Registration No. 2-67437).

*4, -- A copy of the existing by-laws of the trustdSee Exhibit T-1

(Item 12(a)), Registration No. 33-60809.)

*5. -- A copy of each indenture referred to in Itdeyif the obligor is in default. (Not applicable).

*6. -- The consents of United States institutiomastees required by

Section 321(b) of the Act. (See Exhibit T-1, (It&®), Registration No. 22-19019.)

7. -- A copy of the latest report of condition béttrustee published pursuant to law or the remerdgs of its supervising or examining
authority.

*The Exhibits thus designated are incorporatedihdrg reference. Following the description of slothibits is a reference to the copy of the
Exhibit heretofore filed with the Securities andcBange Commission, to which there have been no émemts or changes.



NOTE

Inasmuch as this Form T-1 is filed prior to theeatainment by the trustee of all facts on whichase a responsive answer to Item 2 the
answer to said Item is based on incomplete infaonat

Item 2 may, however, be considered as correct unkeamended by an
amendment to this Form T-1.

SIGNATURE

Pursuant to the requirements of the Trust Indentuteof 1939, the trustee, The Chase Manhattan Bisiakional Association), a corporation
organized and existing under the laws of the UnBedes of America, has duly caused this stateofegiigibility to be signed on its behalf |
the undersigned, thereunto duly authorized , athéCity of New York, and the State of New York, the 30th day of January, 1996

THE CHASE MANHATTAN BANK
(NATIONAL ASSOCIATION)

By: /s/ RONALD J. HALLERAN

RONALD J. HALLERAN,
SECOND VI CE PRESI DENT



EXHIBIT 7

REPORT OF CONDITION
Consolidating domestic and foreign subsidiariethef

THE CHASE MANHATTAN BANK, N.A.

of New York in the State of New York, at the clafeusiness on September 30, 1995, published pore to call made by Comptroller of
the Currency, under title 12, United States Co@efiSn 161.

CHARTER NUMBER 2370 COMPTROLLER OF THE CURRENCY NORTHEASTERN DISTRICT

STATEMENT OF RESOURCES AND LIABILITIES

ASSETS TH OUSANDS
OF DOLLARS
Cash and balances due from depository institutions:
Noninterest-bearing balances and currency and coi n $ 5,081,000
Interest-bearing balances 5,957,000
Held to maturity securities 1,678,000
Available-for-sale securities 5,303,000
Federal funds sold and securities purchased under a greements to resell in
domestic offices of the bank and of its Edge and Agreement subsidiaries,
and in IBFs:
Federal funds sold 1,806,000
Securities purchased under agreements to resell 23,000
Loans and lease financing receivable:
Loans and leases, net of unearned income $55,682,000
LESS: Allowance for loan and lease losses 1,112,000
LESS: Allocated transfer risk reserve 0
Loans and leases, net of unearned income, allowan ce, and reserve 54,570,000
Assets held in trading accounts 12,551,000
Premises and fixed assets (including capitalized le ases) 1,755,000
Other real estate owned 400,000
Investments in unconsolidated subsidiaries and asso ciated companies 30,000
Customers' liability to this bank on acceptances ou tstanding 1,091,000
Intangible assets 1,344,000
Other assets 6,322,000
TOTAL ASSETS $ 97,911,000
LIABILITIES
Deposits:
In domestic offices $ 31,007,000
Noninterest-bearing $12,166,000
Interest-bearing
18,841,000
In foreign offices, Edge and Agreement subsidiari es, and IBFs 36,015,000
Noninterest-bearing
$ 3,258,000
Interest-bearing
32,757,000
Federal funds purchased and securities sold under a greements to
repurchase in domestic offices of the bank and of its Edge and
Agreement subsidiaries, and in IBFs:
Federal funds purchased 1,673,000
Securities sold under agreements to repurchase 233,000
Demand notes issued to the U.S. Treasury 25,000
Trading liabilities 9,105,000
Other borrowed money:
With original maturity of one year or less 2,783,000
With original maturity of more than one year 395,000
Mortgage indebtedness and obligations under capital ized leases 40,000
Bank's liability on acceptances executed and outsta nding 1,100,000
Subordinated notes and debentures 1,960,000
Other liabilities 5,747,000

TOTAL LIABILITIES

90,083,000



Limited-life preferred stock and related surplus 0

Perpetual preferred stock and related surplus 0
Common stock 921,000
Surplus 5,244,000
Undivided profits and capital reserves 1,695,000
Net unrealized holding gains (losses) on availabl e-for-sale securities (43,000)
Cumulative foreign currency translation adjustmen ts 11,000
TOTAL EQUITY CAPITAL 7,828,000

TOTAL LIABILITIES, LIMITED-LIFE PREFERRED STOCK, AND EQUITY CAPITAL $ 97,911,000



I, Lester J. Stephens, Jr., Senior Vice PresidediiCGontroller of the above named bank do herebladethat this Report of Condition is true
and correct to the best of my knowledge and belief.

/sl Lester J. Stephens

We, the undersigned directors, attest to the correctness of this statenent of

resources and liabilities. W declare that it has been exanmi ned by us, and to

the best of our know edge and belief has been prepared in conformance with the
instructions and is true and correct.

/sl Thomas G Labrecque
/sl Arthur F. Ryan Directors
/sl Richard J. Boyle



INFORMATION CONTAINED HEREIN IS SUBJECT TO COMPLEDIN OR AMENDMENT. A REGISTRATION STATEMENT
RELATING TO THESE SECURITIES HAS BEEN FILED WITH THSECURITIES AND EXCHANGE COMMISSION. THESE
SECURITIES MAY NOT BE SOLD NOR MAY OFFERS TO BUY BECCEPTED PRIOR TO THE TIME THE REGISTRATION
STATEMENT BECOMES EFFECTIVE. THIS PROSPECTUS SHANOT CONSTITUTE AN OFFER TO SELL OR THE
SOLICITATION OF AN OFFER TO BUY NOR SHALL THERE BENY SALE OF THESE SECURITIES IN ANY STATE IN WHICH
SUCH OFFER, SOLICITATION OR SALE WOULD BE UNLAWFUPRIOR TO REGISTRATION OR QUALIFICATION UNDER THE
SECURITIES LAWS OF ANY SUCH STATE.

EXHIBIT 99
FORM OF PROSPECTUS SUPPLEMENT FOR TRUST PREFERRED &CURITIES
SUBJECT TO COMPLETION, DATED , 1996

PROSPECTUS SUPPLEMENT
(TO PROSPECTUS DATED , 1996)

PREFERRED SECURITIES
(LOGO)TEXTRON CAPITAL |
% TRUST PREFERRED SECURITIES
(LIQUIDATION AMOUNT $25 PER PREFERRED SECURITY)

GUARANTEED TO THE EXTENT SET FORTH HEREIN BY

TEXTRON INC.

The % Trust Preferred Securities (the "PreferrecliBies") offered hereby represent preferred uiddigt beneficial interests in the assets of
Textron Capital |, a statutory business trust fatraader the laws of the State of Delaware ("Tex@apital" or the "Trust"). Textron Inc., a
Delaware corporation ("Textron" and, together viishsubsidiaries, the "Company"), will directly iodirectly own all the common securities
(the "Common Securities" and, together with thédtred Securities, the "Trust Securities") repréisgrundivided beneficial interests in the
assets of Textron Capital. Textron Capital existdlie sole purpose of issuing the Preferred Séesiand Common Securities and investing
the proceeds thereof in an equivalent amount ofiftod Subordinated Deferrable Interest Debentutes2aD45 (the "Junior Subordinated
Debt Securities") of Textron.

(continued on next page)

SEE "RISK FACTORS" ON PAGE S-6 FOR CERTAIN INFORMEIN RELEVANT TO AN INVESTMENT IN THE PREFERRED
SECURITIES, INCLUDING THE PERIOD AND CIRCUMSTANCEBURING AND UNDER WHICH PAYMENTS OF
DISTRIBUTIONS ON THE PREFERRED SECURITIES MAY BE BERRED AND THE RELATED UNITED STATES FEDERAL
INCOME TAX CONSEQUENCES OF SUCH DEFERRAL.

Application has been made to list the PreferrediBiges on the New York Stock Exchange, Inc. (theW York Stock Exchange™). If so
approved, trading of the Preferred Securities enNtbw York Stock Exchange is expected to commeriitenia 30day period after the initii
delivery of the Preferred Securities. See "Unddmgi"

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE
COMMISSION OR ANY STATE SECURITIES COMMISSION NOR H AS THE SECURITIES AND EXCHANGE COMMISSION
OR ANY STATE SECURITIES COMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS
SUPPLEMENT OR THE PROSPECTUS TO WHICH IT RELATES. A NY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL

OFFENSE.
INITIAL PUBLIC UNDERWRITING PROCEEDS TO
OFFERING PRICE(1) COMMISSION(2) TRUST(3)(4)
Per Preferred Security...........cccovveveennans - 3) $
L] 2= RS . $ 3) $
(1) Plus accrued distributions, if any, from , 1996.
(2) Textron Capital and Textron have agreed to in demnify the several
Underwriters against certain liabilities, inc luding liabilities under the
Securities Act of 1933, as amended. See "Unde rwriting."
(3) In view of the fact that the proceeds of the sale of the Preferred

Securities will be invested in the Junior Sub ordinated Debt Securities,



Textron has agreed to pay to the Underwriters as compensation

("Underwriters' Compensation") for their arra nging the investment therein
of such proceeds $ per Preferred Sec urity (or $ in the
aggregate); provided, that such compensation for sales of 10,000 or more
Preferred Securities to a single purchaser wi Il be $ per

Preferred Security. Therefore, to the extent of such sales, the actual
amount of Underwriters' Compensation will be less than the aggregate
amount specified in the preceding sentence. S ee "Underwriting."

(4) Expenses of the offering which are payable by Textron are estimated to be

The Preferred Securities offered hereby are offesa@rally by the Underwriters, as specified hergibject to receipt and acceptance by
them and subject to their right to reject any oidaxhole or in part. It is expected that delivefithe Preferred Securities will be made onl
book-entry form through the facilities of The Dejposy Trust Company, on or about , 1996.

SMITH BARNEY INC.

The date of this Prospectus Supplement is , 1



(continued from previous page)

Upon an event of a default under the Declaratisrd@fined herein), the holders of Preferred Saeantill have a preference over the holders
of the Common Securities with respect to paymantespect of distributions and payments upon rediemgdiquidation and otherwise.

Holders of the Preferred Securities are entitlecktive cumulative cash distributions at an anratel of % of the liquidation amount of $25
per Preferred Security, accruing from the daterigfimal issuance and payable quarterly in arrears,and of each year, commencing , 1996
("distributions™). The payment of distributions aftmoneys held by Textron Capital and paymentBauridation of Textron Capital or the
redemption of Preferred Securities, as set fortbvineare guaranteed by Textron (the "Guaranteethecextent described under "Description
of Trust Guarantees" in the accompanying Prospettus Guarantee covers payments of distributiodsodiner payments on the Preferred
Securities only if and to the extent that Textrais imade a payment of interest or principal or gplagments on the Junior Subordinated Debt
Securities held by Textron Capital as its soleta3des Guarantee, when taken together with Texdrobligations under the indenture pursi
to which the Junior Subordinated Debt Securitiesissued and its obligations under the Declargagrdefined below), including its liabiliti

to pay costs, expenses, debts and liabilities &frda Capital (other than with respect to the TiSsturities), provide a full and unconditional
guarantee of amounts due on the Preferred Sesufltie obligations of Textron under the Guaranded r

(i) subordinate and junior in right of payment tbadher liabilities of Textron, (ii) pari passu thithe most senior preferred or preference s
now or hereafter issued by Textron and with anyrgini@e now or hereafter entered into by Textromeapect of any preferred or preference
stock of any affiliate of Textron and (iii) senir Textron's common stock. The obligations of Textunder the Junior Subordinated Debt
Securities are subordinate and junior in right@fmpent to all present and future Senior Indebtexi(ees defined herein) of Textron, which
aggregated approximately $ at , 1995, and rankpgzesu with obligations to or rights of Textrortkey general unsecured creditors, which
aggregated approximately $ at , 1995.

The distribution rate and the distribution paymeatie and other payment dates for the Preferredrfieswvill correspond to the interest rate
and interest payment dates and other payment datdee Junior Subordinated Debt Securities, whithbe the sole assets of Textron
Capital. As a result, if principal or interest istipaid on the Junior Subordinated Debt Securitiesamounts will be paid on the Preferred
Securities. If Textron does not make principalrdeiest payments on the Junior Subordinated Dehtrilies, Textron Capital will not have
sufficient funds to make distributions on the Prnefd Securities, in which event, the Guarantee natlapply to such distributions until
Textron Capital has sufficient funds available #fer.

Textron has the right to defer payments of inteoasthe Junior Subordinated Debt Securities byreditey the interest payment period on the
Junior Subordinated Debt Securities at any timaifoto 20 consecutive quarters (each, an "ExterRaind"). If interest payments are so
deferred, distributions will also be deferred. Digrsuch Extension Period, distributions will congrto accrue with interest thereon (to the
extent permitted by applicable law) at an annut o % per annum compounded quarterly, and damgExtension Period, holders of
Preferred Securities will be required to includéeded interest income in their gross income fortébh States federal income tax purposes in
advance of receipt of the cash distributions watspect to such deferred interest payments. Theid be multiple Extension Periods of
varying lengths throughout the term of the Junisb@&dinated Debt Securities. See "Description efXlinior Subordinated Debt Securities --
Option to Extend Interest Payment Period," "RisktBes -- Option to Extend Interest Payment Periodl Refer Payment of Interest” and
"United States Federal Income Taxation -- Origisalie Discount."

The Junior Subordinated Debt Securities are redeleniiy Textron, in whole or in part, from time tmeg, on or after, , or at any time in
certain circumstances upon the occurrence of éEvaxt (as defined herein). If Textron redeems Juihordinated Debt Securities, Text
Capital must redeem Trust Securities having aneggde liquidation amount equal to the aggregatejpal amount of
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the Junior Subordinated Debt Securities so redeen$85 per Preferred Security plus accrued andidrgstributions thereon (the
"Redemption Price") to the date fixed for redemptiBee "Description of the Preferred Securitiddandatory Redemption of Trust
Securities." The Preferred Securities will be redeé upon maturity of the Junior Subordinated DedutuBities. The Junior Subordinated D
Securities mature on , 2045. In addition, uponat@urrence of a Special Event arising from a chamdgaw or a change in legal interpretat
regarding tax or investment company matters, urtfesgunior Subordinated Debt Securities are reddemthe limited circumstances
described herein, Textron Capital shall be disshlwéth the result that the Junior Subordinated ttBdzurities will be distributed to the
holders of the Preferred Securities, on a prolvasas, in lieu of any cash distribution. See "Diggiim of the Preferred Securities -- Special
Event Redemption or Distribution." In certain cinestances, Textron will have the right to redeemliln@or Subordinated Debt Securities,
which would result in the redemption by Textron €apof Trust Securities in the same amount oncarpta basis. If the Junior Subordinated
Debt Securities are distributed to the holderdefRreferred Securities, Textron will use its legfirts to have the Junior Subordinated Debt
Securities listed on the New York Stock Exchangerosuch other exchange as the Preferred Secuaitethen listed. See "Description of
Preferred Securities -- Special Event RedemptidRistribution” and "Description of the Junior Sutimrated Debt Securities."

In the event of the involuntary or voluntary diggain, winding up or termination of Textron Capjtdle holders of the Preferred Securities
will be entitled to receive for each Preferred Sigwa liquidation amount of $25 plus accrued angaid distributions thereon (including
interest thereon) to the date of payment, unlesspinnection with such dissolution, the Junior Sdbated Debt Securities are distributed to
the holders of the Preferred Securities. See "ywsmn of the Preferred Securities -- Liquidatiors@®ibution Upon Dissolution."

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITEREAY OVER-ALLOT OR EFFECT TRANSACTIONS THAT
STABILIZE OR MAINTAIN THE MARKET PRICE OF THE SECURIES OFFERED HEREBY AT LEVELS ABOVE THOSE THAT
MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH TRNSACTIONS MAY BE EFFECTED ON THE NEW YORK
STOCK EXCHANGE, IN THE OVER-THE-COUNTER MARKET ORTHERWISE. SUCH STABILIZING TRANSACTIONS, IF
COMMENCED, MAY BE DISCONTINUED AT ANY TIME.
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THE COMPANY

Textron, together with its subsidiaries, is a globaulti-industry company with operations in sixdiness segments: Aircraft, Automotive,
Industrial, Systems and Components, Finance andRauere insurance. The Company's products andcssrinclude Bell helicopters,
Cessna aircraft, Speidel watchbands, Avco Finaiggalices, E-Z-GO golf cars, Jacobsen lawn andcand equipment and disability
insurance provided by The Paul Revere Corporation.

The Aircraft segment consists of Bell HelicopteB€!l") and Cessna Aircraft ("Cessna"). Bell is therld's leader in commercial helicopter
production, both in number and dollar value of sisibld. Cessna is the world's largest designeramrifacturer of light and mid-sized
business jets and single-engine utility turbopriopraft.

Textron Automotive Company supplies products pritpdao automotive original equipment manufacturédull-service global supplier of
instrument panels, exteriors, interiors, lightimglavarious functional components, the Companyadehding independent supplier of interior
trim components and a major supplier of exteriwn tomponents for cars and trucks made in North iecae

The Industrial segment is comprised of three mijminess groups:
fastening systems, golf, lawn and turf care equiptraed diversified products. The divisions of thdustrial segment sell products to the
industrial and consumer markets under a numbermoidwide brand names, including E-Z-GO, JacobsehSpeidel.

The divisions of the Systems and Components segmantifacture various products and components pitirfar the commercial aerospace
and defense industries. These products includeaffistructures and controls, smart weapons, anqaisb/ehicles, advanced materials and a
variety of related components.

The Company's Finance segment consists of AvcanEiabServices ("AFS") and Textron Financial Cogtn ("TFC"). AFSis a
multinational consumer finance company with ne&rRB0O0 offices serving 1.8 million customers in seeeuntries. TFC is a diversified
commercial finance company that finances the daf@ompany and third-party products.

The Paul Revere Corporation ("Paul Revere") idehding provider of individual non-cancellable digigy insurance in North America. Paul
Revere also provides group disability, life andw@tynproducts. Paul Revere is 83 percent owneddxtron and 17 percent publicly owned
and traded on the New York Stock Exchange, IndQR['B.

Textron's corporate office is located at 40 Wesst@nStreet, Providence, Rhode Island 02903; leplb@ne number is (401) 421-2800.
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TEXTRON CAPITAL |

Textron Capital is a statutory business trust fatmeder Delaware law pursuant to (i) a declarabibmust, dated as of October 3, 1995,
executed by Textron, as sponsor (the "Sponsort) tlaa trustees of Textron Capital (the "Textronstees") and (ii) the filing of a certificate
of trust with the Secretary of State of the StdtBelaware on October 4, 1995. Such declaratiohheilamended and restated in its entirety
(as so amended and restated, the "Declaration$tautially in the form filed as an exhibit to thedrstration Statement of which this
Prospectus Supplement and the accompanying Prasgecin a part. The Declaration will be qualifiexlan indenture under the Trust
Indenture Act of 1939, as amended (the "Trust lhaenAct"). Upon issuance of the Preferred Se@asijtihe purchasers thereof will own all
of the Preferred Securities. See "Description efRneferred Securities -- Book-Entry Only IssuancEhe Depository Trust Company."
Textron will directly or indirectly acquire Commda@ecurities in an aggregate liquidation amount etju@bo of the total capital of Textron
Capital. Textron Capital exists for the exclusivegmses of (i) issuing the Trust Securities représg undivided beneficial interests in the
assets of the Trust, (ii) investing the gross pedseof the Trust Securities in the Junior Subotdh®ebt Securities and (iii) engaging in only
those other activities necessary or incidentaletioer

Pursuant to the Declaration, the number of Texinustees will initially be three. Two of the Textrdrustees (the "Regular Trustees") will
be persons who are employees or officers of, or arkaaffiliated with, Textron. Initially, the RegulTrustees will be Richard A. Watson,
Senior Vice President and Treasurer, and GregoHuHson, Vice President-Taxes, of Textron. Theadthiustee will be a financial institution
that maintains its principal place of businesdim $tate of Delaware and is unaffiliated with Temfrwhich trustee will serve as property
trustee under the Declaration and as indenturéeefsr the purposes of compliance with the provisiof the Trust Indenture Act (the
"Institutional Trustee"). Initially, The Chase Maattan Bank, N.A., a national banking associatioili,lv the Institutional Trustee until
removed or replaced by the holder of the Common&ézs. The Chase Manhattan Bank, N.A., will a®&b as indenture trustee under the
Guarantee for the purposes of compliance with tbeigions of the Trust Indenture Act (the "Guaranieustee"). See "Description of Trust
Guarantees" in the accompanying Prospectus.

The Institutional Trustee will hold title to therdar Subordinated Debt Securities for the bendfthe holders of the Trust Securities and, in
its capacity as the holder, the Institutional Teestill have the power to exercise all rights, pmaand privileges under the indenture purs
to which the Junior Subordinated Debt Securitiesissued. In addition, the Institutional Truste# miaintain exclusive control of a
segregated non-interest bearing bank account Rtapérty Account") to hold all payments made irpees of the Junior Subordinated Debt
Securities for the benefit of the holders of thasErSecurities. The Institutional Trustee will madegyments of distributions and payments on
liquidation, redemption and otherwise to the hadderthe Trust Securities out of funds from thegerty Account. The Guarantee Trustee
hold the Guarantee for the benefit of the holdétb® Preferred Securities. Textron, as the dioeéhdirect holder of all the Common
Securities, will have the right to appoint, remaveeplace any Textron Trustee and to increaseoredse the number of Textron Trustees;
provided, that (i) the number of Textron Trusteaslisbe at least two and (ii) at least one shaklbtegular Trustee. Textron will pay all fees
and expenses related to Textron Capital and thezinff of the Trust Securities. See "Descriptiothef Junior Subordinated Debt Securities --
Miscellaneous."

The rights of the holders of the Preferred Seasijtincluding economic rights, rights to informatiand voting rights, are set forth in the
Declaration, the Delaware Business Trust Act (fheist Act”) and the Trust Indenture Act. See "Dggin of the Preferred Securities."
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RISK FACTORS

Prospective purchasers of Preferred Securitiesldtvauefully review the information contained el$mre in this Prospectus Supplement and
in the accompanying Prospectus and should partlgudansider the following matters.

RANKING OF SUBORDINATE OBLIGATIONS UNDER THE GUARAN TEE AND JUNIOR SUBORDINATED DEBT
SECURITIES

Textron's obligations under the Guarantee ranguordinate and junior in right of payment to alier liabilities of Textron, (ii) pari passu
with the most senior preferred or preference stamk or hereafter issued by Textron and with anyrgnize now or hereafter entered into by
Textron in respect of any preferred or prefererioeksof any affiliate of Textron and (iii) seniar Textron's common stock. The obligations
of Textron under the Junior Subordinated Debt Stesirare subordinate and junior in right of payierall present and future Senior
Indebtedness of Textron and pari passu with obtigatto or rights of Textron's other general unsedwcreditors. No payment of principal
(including redemption payments, if any), premiufany, or interest on the Junior Subordinated [Bdwturities may be made if (i) any Senior
Indebtedness of Textron is not paid when due agdapplicable grace period with respect to suchuwefas ended with such default not
having been cured or waived or ceasing to exidfij)ahe maturity of any Senior Indebtedness haesrbaccelerated because of a default. As
of , 1995, Senior Indebtedness aggregated appresiyrth. There are no terms in the Preferred Seesrithe Junior Subordinated Debt
Securities or the Guarantee that limit Textronititgtio incur additional indebtedness, includinglebtedness that ranks senior to the Junior
Subordinated Debt Securities and the Guarante€':[Beseription of Trust GuaranteesStatus of the Trust Guarantees" and "Particulam$
of the Junior Subordinated Debt Securities" inabeompanying Prospectus, and "Description of tiéodbsubordinated Debt Securities --
Subordination™ herein.

STRUCTURAL SUBORDINATION

The Junior Subordinated Debt Securities will begatilons of Textron exclusively. Since a signifitaart of Textron's operations are
conducted through subsidiaries, a significant partf Textron's cash flow and, consequently, iifitatho service debt, including the Junior
Subordinated Debt Securities, is dependent uporah@ngs of its subsidiaries and the transfeunfl§ by those subsidiaries to Textron in
form of dividends or other transfers, supplementét borrowings. Financing for Textron is conductbtbugh two separate borrowing
groups: the Textron Parent Company Borrowing Graxngh Textron's finance and insurance subsidiaries."Sapitalization of Textron Parent
Company Borrowing Group." The amount of the neetssef Textron's finance and insurance subsidianedable for cash dividends and
other payments to the Textron Parent Company Bongwroup is restricted by the terms of lendingeggnents and statutory requirements
applicable to insurance companies. See "Capitaizatf Textron Parent Company Borrowing Group."

In addition, creditors of Textron's subsidiariesudobe entitled to a claim on the assets of sutisidiaries prior to any claims by Textron.
Consequently, in the event of a liquidation or gamization of any subsidiary, creditors of the ailibsy are likely to be paid in full before a
distribution is made to Textron, except to the ekthat Textron itself is recognized as a credifosuch subsidiary, in which case the claims
of Textron would still be subordinate to any sesuinterest in the assets of such subsidiary aydradebtedness of such subsidiary senior to
that held by Textron. As of , 1995, the subsidmnéthe Textron Parent Company Borrowing Group Bextron's finance and insurance
subsidiaries had an aggregate of $ million of @mding indebtedness and other obligations, of whieras secured. See "Textron Inc.
Summary Financial Data."

RIGHTS UNDER THE GUARANTEE

The Guarantee will be qualified as an indenturecutide Trust Indenture Act. The Institutional Teestvill act as indenture trustee under the
Guarantee for the purposes of compliance with theipions of the
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Trust Indenture Act. The Guarantee Trustee wildhbe Guarantee for the benefit of the holderhefRreferred Securities.

The Guarantee guarantees to the holders of therRedfSecurities the payment of (i) any accruedwsmpaid distributions that are required to
be paid on the Preferred Securities, to the externtron Capital has funds available therefor,tfig Redemption Price, including all accrued
and unpaid distributions with respect to Prefe@edurities called for redemption by Textron Capitalthe extent Textron Capital has funds
available therefor, and

(iii) upon a voluntary or involuntary dissolutiowjnding-up or termination of Textron Capital (other tharcannection with the distribution
Junior Subordinated Debt Securities to the holdéRreferred Securities or a redemption of allfineferred Securities), the lesser of (a) the
aggregate of the liquidation amount and all accareaiunpaid distributions on the Preferred Seesriid the date of the payment to the extent
Textron Capital has funds available therefor ortfig) amount of assets of Textron Capital remaiaivajlable for distribution to holders of t
Preferred Securities in liquidation of Textron GapiThe holders of a majority in liquidation amoéwrf the Preferred Securities have the right
to direct the time, method and place of conducting proceeding for any remedy available to the @ntae Trustee or to direct the exercis
any trust or power conferred upon the Guarantest&euunder the Guarantee. If the Guarantee Triate¢o enforce the Guarantee, any
holder of Preferred Securities may institute allpgaceeding directly against Textron to enforoe Guarantee Trustee's rights under the
Guarantee without first instituting a legal procegdagainst Textron Capital, the Guarantee Trustesy other person or entity.
Notwithstanding the foregoing, a holder of Trustflérred Securities may directly institute a prodegégainst Textron to enforce the right
receive payment under the Trust Guarantee. If Dextrere to default on its obligation to pay amouy#gable on the Junior Subordinated
Debt Securities, Textron Capital would lack avdiaiinds for the payment of distributions or amaypiyable on redemption of the Prefe
Securities or otherwise, and, in such event, heldéthe Preferred Securities would not be ablelpupon the Guarantee for payment of
such amounts. Instead, holders of the Preferredriies would rely on the enforcement (1) by thstitutional Trustee of its rights as
registered holder of the Junior Subordinated DelsuBties against Textron pursuant to the termb@funior Subordinated Debt Securitie
(2) by such holder of its right against Textroretdorce payments on Junior Subordinated Debt SesirSee "Description of Trust
Guarantees" and "Description of Debt SecuritidRarticular Terms of the Junior Subordinated Delsu8tes" in the accompanying
Prospectus. The Declaration provides that eachehaliPreferred Securities, by acceptance theegpées to the provisions of the Guarantee,
including the subordination provisions thereof, &ma Indenture.

ENFORCEMENT OF CERTAIN RIGHTS BY HOLDERS OF PREFERR ED SECURITIES

If a Declaration Event of Default (as defined heyaiccurs and is continuing, then the holders efdtred Securities would rely on the
enforcement by the Institutional Trustee of itdhtgyas a holder of the Junior Subordinated Debtii8&xs against Textron. In addition, the
holders of a majority in liquidation amount of tReeferred Securities will have the right to diréet time, method, and place of conducting
any proceeding for any remedy available to thetltginal Trustee or to direct the exercise of &gt or power conferred upon the
Institutional Trustee under the Declaration, inahgcthe right to direct the Institutional Trust@eetxercise the remedies available to it as a
holder of the Junior Subordinated Debt Securitiethe Institutional Trustee fails to enforce itghts under the Junior Subordinated Debt
Securities, any holder of Preferred Securities matjtute a legal proceeding directly against Textto enforce the Institutional Trustee's
rights under the Junior Subordinated Debt Secaritighout first instituting any legal proceedingaatst the Institutional Trustee or any other
person or entity. Notwithstanding the foregoinga iDeclaration Event of Default has occurred armbigtinuing and such event is attributable
to the failure of Textron to pay interest or priaion the Junior Subordinated Debt Securitiesherdiate such interest or principal is
otherwise payable (or in the case of redemptiortherredemption date), then a holder of Preferextities may directly institute a
proceeding for enforcement of payment to such hradiéhe principal of or interest on the Junior 8udinated Debt Securities having a
principal amount equal to the aggregate liquidatiotount of the Preferred Securities of such hdl@ébirect Action™) on or after the
respective due date specified in the Junior Subatdd Debt Securities. In connection with such @ifection, Textron will be subrogated to
the rights of such holder of Preferred Securitiedar the Declaration to the extent of
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any payment made by Textron to such holder of PiedeSecurities in such Direct Action. The holdefr®referred Securities will not be able
to exercise directly any other remedy availablthholders of the Junior Subordinated Debt Seaearit

OPTION TO EXTEND INTEREST PAYMENT PERIOD

Textron has the right under the Indenture (as defimerein) to defer payments of interest on thédBubordinated Debt Securities by
extending the interest payment period from timént@ on the Junior Subordinated Debt SecuritieafoExtension Period not exceeding 20
consecutive quarterly interest periods during whiohinterest shall be due and payable, providetdnb&xtension Period may extend beyond
the maturity of the Junior Subordinated Debt Sei@si As a consequence of such an extension, glyadistributions on the Preferred
Securities would be deferred (but despite suchrd@ferould continue to accrue with interest thereompounded quarterly) by Textron
Capital during any such extended interest paymenog. In the event that Textron exercises thibtrig defer interest payments, then,
pursuant to the Indenture, (a) Textron shall natate or pay any dividend on, make any distribugiwith respect to, or redeem, purchase,
acquire or make a liquidation payment with respecany of its capital stock or make any guarap@ganent with respect thereto, and (b)
Textron shall not make any payment of interestygipal (or premium, if any, on) or repay, repurahas redeem any debt securities issued by
Textron which rank pari passu with or junior to lsueinior Subordinated Debt Securities. The Indentuowever, will except from the
foregoing (i) any stock dividends paid by Textrohere the dividend stock is the same stock as thattoch the dividend is being paid and
(il) any purchases by Textron of its common stackT The Paul Revere Corporation ("Paul Reverefsmsubsidiaries pursuant to the
Agreement to Purchase Stock, dated April 12, 188@ng Textron, The Paul Revere Life Insurance Compghe Paul Revere Protective
Life Insurance Company and The Paul Revere Variahleuity Insurance Company, and the Stock PurchAaseement, dated as of
September 23, 1993, between Textron and Paul Réegyether, the "Paul Revere Stock Purchase Agretst)ePrior to the termination of
any Extension Period, Textron may further exterchdtixtension Period; provided, that such ExtenBleriod, together with all such previc
and further extensions thereof, may not excee28axrutive quarterly interest periods. Upon theteation of any Extension Period and the
payment of all amounts then due, Textron may contm@mnew Extension Period, subject to the abowginements. Textron may also pref

at any time all or any portion of the interest aect during an Extension Period. Consequently, tbeuéd be multiple Extension Periods of
varying lengths (up to nine Extension Periods ot@0secutive quarterly interest periods each oremamerous shorter Extension Periods)
throughout the term of the Junior Subordinated Ciswmurities. See "Description of the Preferred 8ges -- Distributions” and "Description
of the Junior Subordinated Debt Securities -- QptmExtend Interest Payment Period."

Should Textron exercise its right to defer paymenitsterest by extending the interest paymentqagreach holder of Preferred Securities
continue to accrue income (as original issue dist@®ID")) in respect of the deferred interesbalble to its Preferred Securities for United
States federal income tax purposes, which willlmecated but not distributed, to holders of recofdPreferred Securities. As a result, each
such holder of Preferred Securities will recognim®me for United States federal income tax purpase@dvance of the receipt of cash and
will not receive the cash from Textron Capital tethto such income if such holder disposes ofriggePred Securities prior to the record date
for the date on which distributions of such amowrtssmade. Textron has no current intention of@simg its right to defer payments of
interest by extending the interest payment periothe Junior Subordinated Debt Securities. Howestesuld Textron determine to exercise
such right in the future, the market price of tmef€rred Securities is likely to be affected. Adwithat disposes of its Preferred Securities
during an Extension Period, therefore, might noenee the same return on its investment as a ht@ércontinues to hold its Preferred
Securities. In addition, as a result of the existeof Textron's right to defer interest paymerits,rharket price of the Preferred Securities
(which represent an undivided beneficial interaghie Junior Subordinated Debt Securities) may beemolatile than other securities on
which OID accrues that do not have such rights."Seéed States Federal Income Taxation -- Origisalie Discount."
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PROPOSED TAX LEGISLATION

On December 7, 1995, as part of President Clin®eisen-Year Balanced Budget Proposal, the Tred3gpartment proposed legislation (the
"Proposed Legislation") that would treat certaibtdastruments issued on or after December 7, lig@fjding debt instruments such as the
Junior Subordinated Debt Securities, as equityJftited States federal income tax purposes. On Dbeeedf, 1995, the Treasury Departrr
issued a press release stating its intention tadecas part of the Proposed Legislation transit@ief for debt instruments issued pursuant to
a registration statement filed with the Securitied Exchange Commission (the "SEC") on or beforeeDdber 7, 1995, to the extent of the
aggregate amount of such debt instruments descintibé registration statement or in contemporaesetmcuments of the issuer. Based or
Treasury Department's statement regarding transitielief, it is expected that the Proposed Lagjish, if enacted without substantial
modification, would not apply to the Junior Suboted Debt Securities because the Junior Suboediria¢bt Securities are being issued
pursuant to a shelf registration statement comtgiaiform of prospectus supplement filed with tE€CSrior to December 7, 1995 and the
aggregate amount of the Junior Subordinated Dehir8ies to be sold will not exceed the maximumraggte amount evidenced in
contemporaneous documents of Textron. There caio lssurances, however, that the Proposed Legis|dtienacted, will include transitic
relief applicable to the Junior Subordinated DedtiBities or that other legislation enacted afterdate hereof will not otherwise adversely
affect the tax treatment of the Junior Subordin&ebt Securities. If legislation is enacted thateadely affects the tax treatment of the Junior
Subordinated Debt Securities, such legislationdoesult in the distribution of the Junior Suboatad Debt Securities to holders of the Trust
Securities or, in certain limited circumstances, thdemption of such securities by Textron. Seestbpgtion of Preferred Securities -- Special
Event Redemption or Distribution."

SPECIAL EVENT REDEMPTION OR DISTRIBUTION

Upon the occurrence of a Special Event, Textront@aghall be dissolved, except in the limited airistance described below, with the result
that the Junior Subordinated Debt Securities wbeldistributed to the holders of the Trust Se@sith connection with the liquidation of
Textron Capital. In certain circumstances in cotivacvith a Tax Event, Textron shall have the rightedeem the Junior Subordinated Debt
Securities, in whole or in part, in lieu of a dilstition of the Junior Subordinated Debt Securitigs extron Capital, in which event Textron
Capital will redeem the Trust Securities on a @@ basis to the same extent as the Junior SulatediDebt Securities are redeemed by
Textron. See "Description of the Preferred Seasiti Special Event Redemption or Distribution.”

Under current United States federal income tax kdistribution of Junior Subordinated Debt Se@sitipon the dissolution of Textron
Capital would not be a taxable event to holderthefPreferred Securities. Upon the occurrenceSgexial Event, however, a dissolution of
Textron Capital in which holders of the Preferret &ities receive cash would be a taxable evestith holders. See "United States Federal
Income Taxation -- Receipt of Junior SubordinatethCSecurities or Cash Upon Liquidation of Text@apital."

There can be no assurance as to the market pocésef Preferred Securities or the Junior Subotdth®ebt Securities that may be distrib

in exchange for Preferred Securities if a dissofutir liquidation of Textron Capital were to occAccordingly, the Preferred Securities that
an investor may purchase, whether pursuant toftee made hereby or in the secondary market, odtheor Subordinated Debt Securities
that a holder of Preferred Securities may receivdissolution and liquidation of Textron Capitalayrtrade at a discount to the price that the
investor paid to purchase the Preferred Secunfiiesed hereby. Because holders of Preferred Sessimay receive Junior Subordinated
Debt Securities upon the occurrence of a Speciahgprospective purchasers of Preferred Secudteslso making an investment decision
with regard to the Junior Subordinated Debt Seiegrind should carefully review all the informati@garding the Junior Subordinated Debt
Securities contained herein and in the accomparRingpectus. See "Description of the Preferred i8&su-- Special Event Redemption or
Distribution" and "Description of the Junior Subirated Debt Securities -- General."
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LIMITED VOTING RIGHTS

Holders of Preferred Securities will have limiteating rights and will not be entitled to vote tgoamt, remove or replace, or to increase or
decrease the number of, Textron Trustees, whidhgoights are vested exclusively in the holdeth&f Common Securities. See "Description
of Preferred Securities -- Voting Rights."

TRADING PRICE

The Preferred Securities may trade at a pricedbes not fully reflect the value of accrued butaidpnterest with respect to the underlying
Junior Subordinated Debt Securities. A holder wispakes of its Preferred Securities between redatels for payments of distributions
thereon will be required to include accrued butaidpnterest on the Junior Subordinated Debt Sgesitio the date of disposition in income
as ordinary income (i.e., OID), and to add suchamdo its adjusted tax basis in its pro rata sleétbe underlying Junior Subordinated Debt
Securities deemed disposed of. To the extent tfhiagsprice is less than the holder's adjusteddasis (which will include, in the form of

OID, all accrued but unpaid interest), a holdet raitognize a capital loss. Subject to certaintiahiexceptions, capital losses cannot be
applied to offset ordinary income for United Staederal income tax purposes. See "United StatderBelncome Taxation -- Original Issue
Discount" and "

- -- Sales of Preferred Securities."
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TEXTRON INC.
SUMMARY FINANCIAL DATA

The following table sets forth selected historitahncial data with respect to the Company forghéods indicated. The selected historical
financial data for each of the five years in theiggtended December 31, 1994, are derived frontdimsolidated financial statements of the
Company, which statements have been audited by Erffeung LLP, independent auditors. See "Expeirtsthe accompanying Prospectus.
The selected historical financial data for the nimenths ended September 30, 1995 and October 4,dar@3derived from the unaudited
consolidated financial statements of the Compangtich periods and, in the opinion of managemantude all adjustments (consisting only
of normal recurring adjustments) necessary foiirgpf@sentation of the financial position and résof operations for these periods. Operg
results for the nine months ended September 3G 489not necessarily indicative of the results thay be expected for the entire year
ending December 30, 1995. The selected historicahtial data should be read in conjunction wigh @ompany's Consolidated Financial
Statements and notes thereto included in the CoyrgpaAnnual Report on Form 1K-for the year ended December 31, 1994 and thet@la
Report on Form 10-Q for the nine months ended Same 30, 1995, which are incorporated by referémizethis Prospectus Supplement.
See "Incorporation of Certain Documents by Refegéint the accompanying Prospectus.

NINE MONTHS ENDED
----------------------- YEAR
SEPT. 30, OCT. 1,  crommmmmmmmmmmmmmmmmemmceees e
1995 1994 1994 1993 1992 1991 1990
(IN MILLIONS)
REVENUES
Sales.....ccooviiiiiiiiien $ 4,763 $ 5084 $ 6,678 $ 6,271 $ 5,616 $ 5211 $ 5470
Interest, discount and service
charges.........ccoevviiinns 1,165 981 1,333 1,260 1,273 1,184 1,139
Insurance premiums................. 1,036 908 1,233 1,137 1,094 1,073 975
Investment income (including net
realized investment gains)....... 350 333 439 410 365 372 333
Total revenues................. 7,314 7,306 9,683 9,078 8,348 7,840 7,917
COSTS AND EXPENSES
Cost of sales........cccceueenens 3,905 4,241 5,514 5,210 4,560 4,185 4,425
Selling and administrative......... 1,137 1,115 1,489 1,438 1,402 1,330 1,289
Interest.......cocevrviiienennnns 609 489 665 668 743 754 775
Provision for losses on collection
of finance receivables, less
rECOVErieS.....ccvveeireanenen. 120 117 162 153 160 135 123
Insurance benefits and increase in
policy liabilities............... 844 724 992 850 824 812 720
Amortization of insurance policy
acquisition costs............... 101 81 107 143 132 129 126
Total costs and expenses....... 6,716 6,767 8,929 8,462 7,821 7,345 7,458
Income before income taxes......... 598 539 754 616 527 495 459
Income taxes........ccccoveevennen (236) (207) (308) (234) (203) (195) (176)
Elimination of minority interest in
net income of Paul Revere........ (10) (11) (13) 3) - - -

Income before cumulative effect of

changes in accounting

principles........ccccoeveve. 352 321 433 379 324 300 283
Cumulative effect of changes in

accounting principles, net of

income taxes..........cccoouevee. - - - - (679) - -
Net income (loss) 321 $ 433 $ 379 $ (355) $ 300 $ 283
FINANCIAL POSITION
Total assets.......c.cceevueenee $ 22,712 $ 20,737 $ 20,925 $ 19,658 $ 18,367 $ 15,737 $ 14,892
Debt:

Textron Parent Company Borrowing

Group....ooeeeeereeeenieeennn $ 1669 $ 1851 $ 1582 $ 2,025 $ 2,283 $ 1,820 $ 1,925
Finance and insurance

subsidiaries................... $ 8536 $ 7,252 $ 7,782 $ 6,847 $ 6,440 $ 5664 $ 5,319
Shareholders' equity............... $ 3,226 $ 2,995 $ 2882 $ 2,780 $ 2,488 $ 2928 $ 2,662
OTHER DATA
Capital expenditures............... $ 197 $ 198 $ 302 $ 252 $ 217 $ 156 $ 191
Depreciation...........ccccceue.e.. $ 154 $ 163 $ 212 $ 206 $ 199 $ 182 $ 179
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TEXTRON INC.
SUMMARY FINANCIAL DATA -- (CONTINUED)
ADDITIONAL INFORMATION ON INVENTORIES

Textron uses the program method of accountingt$osubcontract work in connection with a commeraiedraft program, wherein it is
producing wing components for aircraft being mantifeed by Airbus Industrie, a consortium of aircragnufacturers. The program method -
- which, while not codified in authoritative litétae and used by few public companies (mainly conciakairframe manufacturers), has
evolved in practice (with origins prior to the issice in 1981 of Statement of Position 81-1, "Actimgnfor Performance of Construction-
Type and Certain Production-Type Contracts," aratgdi codification of contract accounting, which fer follows with respect to contracts
other than those under the Airbus program) -- aisgif estimating the entire quantity of units éopgsoduced over the life of the program and
the related revenues, costs, and profits to bé&zezhaind recognizing those profits throughout treatod. As sales are recorded, cost of sales i
determined on a program-average method and is dethjais a percentage of the sale price of the baitgy sold under the program. The
program method has been used by Textron in acewyftr this program since the criteria requiredifsiuse are present -- that is, (a) at the
beginning of the program (in 1988) Textron did yet have firm orders that would, by themselvesopvec all of the initial investment in
design, development, tooling, and early producéfiart and (b) Textron has the ability to make mrably dependable estimates of the
number of units to be produced, the period of tower which they will be delivered, and the assetatosts and selling prices.

Textron does not use the program method of acamgiimii connection with any of its government contsac

Inventories include $176 million at December 3094,9%162 million at January 1, 1994, and $117 onllat January 2, 1993 of unamortized
tooling and deferred learning costs related to Maxs subcontract work under the Airbus A330/34@gpaim. Textron has been using a
program size of 400 aircraft in accounting for ghiegram since its inception. It had firm orderoathe end of 1994 from its two customers
under the program, both of which are members ottmsortium producing the aircraft and each of Whscproducing different sections of
wings for the aircraft, covering 150 and 207 sétwiag components, respectively; the correspondirdgrs as of the end of 1993 and 1992
were 114 and 157, respectively, and 78 and 15@eotisely. (Airbus Industrie had firm orders agld end of 1994 for 263 A330/340s.)
Textron has delivered 120 units to one customerl&édunits to the other customer through the ertb#; deliveries in 1994 were 36 and
42 units, in 1993 were 33 and 30 units, and in 8 26 and 24 units. Current customer delivengdales call for completion of deliveries
of the 400 units in the year 2001.

The portion of the unamortized tooling and defetesaning costs that would not be absorbed in abséles based on firm orders to Textron
at December 30, 1994 -- that is, assuming theadtrprogram were to be canceled after Textron cetepldeliveries under those ordersvas
$157 million (the corresponding amounts at the @nt993 and 1992 were $185 million and $191 millispectively). Textron continues to
believe that in view of the orders to date andamklfor the aircraft in the marketplace and the@uer contractual arrangements that exist on
this program, it will recover all such costs.
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CAPITALIZATION OF TEXTRON PARENT COMPANY BORROWING GROUP

The following table sets forth the unaudited sumntapitalization at September 30, 1995 of the TxfParent Company Borrowing Group,
and is adjusted to reflect the application of théneated net proceeds from the sale of Preferredr8ies. See "Use of Proceeds." The table
should be read in conjunction with Textron Incdssolidated financial statements and notes thematioother financial data incorporated by
reference herein. See "Incorporation of Certainudoents by Reference" in the accompanying Prospectus

AT SEPTEMBER 30, 1995

DEBT:(2)(3)
Short-term borrowings...........ccccceeeeuneeen.
Long-term borrowings.......cccccoeeevveicinnnnns

Total debt........oovvveveeeeiiiinnnnnn,

(IN MILLIONS)
................ $ 50 $ 50
................ 1,619
................ 1,669

TEXTRON-OBLIGATED MANDATORILY REDEEMABLE PREFERRBECURITIES OF

SUBSIDIARY TRUST HOLDING SOLELY SUBORDINATED DEBT

SECURITIES(4)..ceeeieeiieeiiiesieeeiecnieee
SHAREHOLDERS' EQUITY:

Preferred stocK.........cccceevvneeieinnnnen.

CommonN StOCK.......ccvvvveiriiiee e

Capital surplus.........cccoecviveeiiiiieneene

Retained earnings..

Less cost of treasury shares.............
Total shareholders' equity...............

Total capitalization....................

(1) Adjusted for the sale of Preferred Secur
estimated net proceeds to the purchase of Junio
Securities of Textron and the application by Te
proceeds of Junior Subordinated Debt Securities
under "Use of Proceeds."

(2) Textron consists of two borrowing groups -- the
Borrowing Group and its finance and insurance s
is designed to enhance the borrowing power of t
separating borrowing oriented units of a specia
financial services. The finance and insurance s
respective operations by borrowing from their o
creditors.

(3) The amount of the net assets of Textron's finan
available for cash dividends and other payments
Company Borrowing Group is restricted by the te
insurance statutory requirements. As of Decembe
$245 million of their net assets of $2.2 billio
transferred to the Textron Parent Company Borro
restrictions. AFS' and TFC's loan agreements al
restrictive provisions regarding additional deb
guarantees and the making of investments.

(4) As described in this Prospectus Supplement, the
be $ principal amount of % Junior Su
Interest Debentures due 2045 of Textron.

ities, the application of the
r Subordinated Debt

xtron of the estimated net
for the purpose set forth

Textron Parent Company
ubsidiaries. This framework
he total company by

lized business nature such as
ubsidiaries finance their

wn group of external

ce and insurance subsidiaries
to the Textron Parent

rms of lending agreements and
r 31, 1994, approximately

n was available to be

wing Group pursuant to these
SO contain various

t, the creation of liens or

sole asset of the Trust will
bordinated Deferrable



TEXTRON INC.
RATIO OF INCOME TO FIXED CHARGES

The following table sets forth unaudited ratiosrmfome to fixed charges of Textron for the periodhcated.

NINE MO NTHS ENDED
--------------------- YEAR

SEPT. 30, OCT. 1,

1995 1994 1994 1993 1992 1991 1990

Textron Parent Company Borrowing

Group(a)(b)(C)(d)(®)....coeevrennn. 3.02 252 280 2.07 188 195 2.06
Textron Inc. including all

majority-owned

subsidiaries(d)(€)(f)...........e.... 191 2.00 2.04 186 1.67 162 156

(&) The Textron Parent Company Borrowing Group ste®f all Textron entities other than its finaras®l insurance subsidiaries.

(b) For the purpose of calculating the ratio ofoime to fixed charges for the Textron Parent Comaryowing Group, "income" consists of
income before income taxes, excluding the equityhéundistributed pre-tax income of the financd msurance subsidiaries, and fixed
charges. "Fixed charges" include interest expeinstufling interest unrelated to borrowings (priradip interest accretion) of $26 million and
$27 million for the nine months ended Septemberl895 and October 1, 1994, respectively, and $3fomin 1994, $37 million in 1993,
$36 million in 1992, $27 million in 1991, and $26lllon in 1990) and one-third of rental expense ighhis deemed representative of the
interest factor in rental expense), excluding eseand rental expense of the finance and insursutzsidiaries.

(c) Income for the Textron Parent Company BorrowBrgup in 1990 includes an extraordinary divideh@%0 million from Textron's
finance and insurance subsidiaries.

(d) Income in 1992 excludes the cumulative efféaimnges in accounting principles.

(e) For the purpose of calculating the ratio obime to fixed charges for Textron Inc. includingratyjority-owned subsidiaries, "income"
consists of income before income taxes, includimgpime of the finance and insurance subsidiaries afimination of minority interest in
pretax income of Paul Revere, and fixed chargdgeticharges"” include interest expense

(including interest unrelated to borrowings (prpadly interest accretion) of $26 million and $27lan for the nine months ended September
30, 1995 and October 1, 1994, respectively, andn§ilion in 1994, $37 million in 1993, $36 millioim 1992, $27 million in 1991, and $26
million in 1990) and one-third of rental expensédigh is deemed representative of the interest fasteental expense), including interest and
rental expense of the finance and insurance sagdi

(f) The ratio of income to combined fixed charged areferred stock dividends for the Textron Pa@mnpany Borrowing Group and
Textron Inc. including all majority-owned subsidés is not materially different from the amountpaged above.

ACCOUNTING TREATMENT

The financial statements of Textron Capital willfedlected in Textron's consolidated financial eta¢nts with the Preferred Securities shown
as Company-Obligated Mandatorily Redeemable PedeBecurities of the Trust Holding Solely $ Primtipmount of % Junior
Subordinated Deferrable Interest Debentures dué abZextron.

USE OF PROCEEDS

All of the proceeds from the sale of the Prefei®edurities will be invested by Textron Capital imibr Subordinated Debt Securities of
Textron issued pursuant to the Indenture theredscdbed herein and ultimately will be used by Textfor general corporate purposes, w|
may include capital expenditures, investments bsgliaries, working capital, repayment of loansemighnk credit agreements, repurchases
of outstanding common shares under Textron's répseprogram and other business opportunities.
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DESCRIPTION OF THE PREFERRED SECURITIES

The Preferred Securities will be issued pursuattieaerms of the Declaration. The Declaration balqualified as an indenture under the
Trust Indenture Act. The Institutional Trustee, Tlrase Manhattan Bank, N.A., will act as indentustee under the Declaration for
purposes of compliance with the provisions of tihesT Indenture Act. The terms of the Preferred 8ges will include those stated in the
Declaration and those made part of the Declarddjotihe Trust Indenture Act. The following summafyttee material terms and provisions of
the Preferred Securities does not purport to bepbete and is subject to, and qualified in its etyirby reference to, the Declaration (a cop
which is filed as an exhibit to the Registratioat8iment of which this Prospectus Supplement igty, plae Trust Act and the Trust Indenture
Act.

GENERAL

The Declaration authorizes the Regular Trusteésste on behalf of Textron Capital the Trust Seigs;i which represent undivided benefi
interests in the assets of Textron Capital. Allhaf Common Securities will be owned, directly adifectly, by Textron. The Common
Securities rank pari passu, and payments will béenthereon on a pro rata basis, with the Prefe3esdirities, except that upon the occurr
and during the continuance of a Declaration Evémefault, the rights of the holders of the Comn8gturities to receive payment of
periodic distributions and payments upon liquidatieedemption and otherwise will be subordinateth#orights of the holders of the
Preferred Securities. The Declaration does not péhm issuance by Textron Capital of any secwitither than the Trust Securities or the
incurrence of any indebtedness by Textron Capttatsuant to the Declaration, the Institutional Teeswill own the Junior Subordinated D
Securities purchased by Textron Capital for thecfienf the holders of the Trust Securities. Thgrant of distributions out of money held
by Textron Capital, and payments upon redempticdh@Preferred Securities or liquidation of Textf@apital, are guaranteed by Textron to
the extent described under "Description of Trusa@ntees" in the accompanying Prospectus. The @egraill be held by The Chase
Manhattan Bank, N.A., the Guarantee Trustee, feibmefit of the holders of the Preferred Secwrifidhe Guarantee does not cover payment
of distributions when Textron Capital does not hawnfficient available funds to pay such distribangoln such event, the remedy of a holder
of Preferred Securities is to vote to direct thstitntional Trustee to enforce the InstitutionaliStee's rights under the Junior Subordinated
Debt Securities. See "Description of the PrefeBedurities -- Voting Rights."

DISTRIBUTIONS

Distributions on the Preferred Securities will beel at a rate per annum of % of the stated ligiodeamount of $25 per Preferred Security.
Distributions in arrears for more than one quantdirbear interest thereon at the rate per annub ¢fiereof compounded quarterly. The term
"distribution" as used herein includes any suchriggt payable unless otherwise stated. The amdudirgtabutions payable for any period w
be computed on the basis of a 360-day year of v@d+day months.

Distributions on the Preferred Securities will henulative, will accrue from , 1996, and will be péje quarterly in arrears on , , and of each
year, commencing , 1996, when, as and if availtdslpayment, distributions will be made by the idional Trustee, except as otherw
described below.

Textron has the right under the Indenture to deégments of interest on the Junior Subordinated Seburities by extending the interest
payment period from time to time on the Junior Sdbted Debt Securities for an Extension Periadexceeding 20 consecutive quarterly
interest periods during which no interest shaltdbe and payable, provided that no Extension Penayg extend beyond the maturity of the
Junior Subordinated Debt Securities. As a consemuehsuch extension, quarterly distributions amPhneferred Securities would be deferred
(though such distributions would continue to acakith interest thereon compounded quarterly, sintarest would continue to accrue on the
Junior Subordinated Debt Securities) during anyhh&xtended interest payment period. In the eveaitflxtron exercises this right, then,
pursuant to the Indenture, (a) Textron shall nalate or pay any dividend on, make any distribugion
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with respect to, or redeem, purchase, acquire &eradiquidation payment with respect to, any sfciapital stock or make any guarantee
payment with respect thereto, and (b) Textron gi@limake any payment of interest, principal (@npium, if any, on) or repay, repurchas
redeem any debt securities issued by Textron wiaick pari passu with or junior to such Junior Sdbwated Debt Securities. The Indenture,
however, will except from the foregoing (i) any ckalividends paid by Textron where the dividenatktis the same stock as that on which
the dividend is being paid and (ii) any purchase3 é&xtron of its common stock from Paul Reveretesubsidiaries pursuant to the Paul
Revere Stock Purchase Agreements. Prior to tharation of any Extension Period, Textron may furtbgtend such Extension Period;
provided, that such Extension Period, together @iitsuch previous and further extensions themaafy not exceed 20 consecutive quarterly
interest periods. Upon the termination of any Egtem Period and the payment of all amounts then Textron may commence a new
Extension Period, subject to the above requiremdiggtron may also prepay at any time all or angtipo of the interest accrued during an
Extension Period. Consequently, there could beiph@lExtension Periods of varying lengths (up teenExtension Periods of 20 consecutive
quarterly interest periods each or more numeroagehExtension Periods) throughout the term ofdilveior Subordinated Debt Securities.
See "Description of the Junior Subordinated Delsu8tes -- Interest" and " -- Option to Extenddrést Payment Period." If distributions are
deferred, the deferred distributions and accrutatést thereon shall be paid to holders of recbtoPreferred Securities as they appear on
the books and records of Textron Capital on thercedate next following the termination of suchededl period.

Distributions on the Preferred Securities must &ié pn the dates payable to the extent that Tex@apital has funds available for the
payment of such distributions in the Property Aatod extron Capital's funds available for distribuatto the holders of the Preferred
Securities will be limited to payments receivedhrdextron on the Junior Subordinated Debt Secsritiee "Description of the Junior
Subordinated Debt Securities.” The payment of ihistions out of moneys held by Textron Capitalisuginteed by Textron to the extent set
forth under "Description of Trust Guarantees" ia #tcompanying Prospectus.

Distributions on the Preferred Securities will lzyable to the holders thereof as they appear ohdbks and records of Textron Capital on
the relevant record dates, which, as long as tefeRed Securities remain in book-entry only fomil| be one Business Day prior to the
relevant payment dates. Such distributions wilphil through the Institutional Trustee who will ti@mounts received in respect of the
Junior Subordinated Debt Securities in the Prop&dgount for the benefit of the holders of the Tr8ecurities. Subject to any applicable
laws and regulations and the provisions of the &ation, each such payment will be made as destribder "Book-Entry Only Issuance --
The Depository Trust Company" below. In the evéat the Preferred Securities do not continue taaierim book-entry only form, the
Regular Trustees shall have the right to seleeveglt record dates, which shall be more than orsinBss Day prior to the relevant payment
dates. In the event that any date on which disiohs are to be made on the Preferred Securitiestia Business Day, then payment of the
distributions payable on such date will be mad¢hennext succeeding day which is a Business Day \dthout any interest or other paym
in respect of any such delay), except that, if dBiakiness Day is in the next succeeding calendar, geich payment shall be made on the
immediately preceding Business Day, in each catfetive same force and effect as if made on sudrdegate. A "Business Day" shall mean
any day other than Saturday, Sunday or any otheodavhich banking institutions in New York Cityn(the State of New York) are permit
or required by any applicable law to close.

MANDATORY REDEMPTION OF TRUST SECURITIES

The Junior Subordinated Debt Securities will mature 2045, and may be redeemed, in whole or ity paany time on or after , , or at any
time in certain circumstances upon the occurrefieeT@x Event (as described under "Special EvedeRgption or Distribution” below). See
"Description of the Junior Subordinated Debt Sa@si-- Optional Redemption." Upon the repaymerthefJunior Subordinated Debt
Securities, whether at maturity or upon redemptetiner at the option of Textron or pursuant toax Event), the proceeds from such
repayment or payment shall simultaneously be apptieedeem Trust Securities having an aggregaédition amount equal to the
aggregate principal
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amount of the Junior Subordinated Debt Securitie®paid or redeemed at the Redemption Price; PREW| that holders of Trust
Securities shall be given not less than 30 nor rtteae 60 days notice of such redemption. In thenetreat fewer than all of the outstanding
Preferred Securities are to be redeemed, the Rrdf&ecurities will be redeemed PRO RATA as deedrimder "Book-Entry Only Issuance -
- The Depository Trust Company" below.

SPECIAL EVENT REDEMPTION OR DISTRIBUTION

"Tax Event" means that the Regular Trustees shak meceived an opinion of a nationally recogninei@pendent tax counsel experienced in
such matters (a "Dissolution Tax Opinion") to tfileet that, as a result of (a) any amendment tehange (including any announced
prospective change) in, the laws (or any regulatibereunder) of the United States or any poliscdidivision or taxing authority thereof or
therein or (b) any amendment to or change in arpnétation or application of such laws or regoiadi by any legislative body, court,
governmental agency or regulatory authority (inglgdhe enactment of any legislation and the pualiliny of any judicial decision or
regulatory determination on or after such dategiiher case after the date of this Prospectus|Soygmt, there is more than an insubstantial
risk that (i) Textron Capital would be subject toitéd States federal income tax with respect tornme accrued or received on the Junior
Subordinated Debt Securities, (ii) interest payabl@extron Capital on the Junior Subordinated C&dsturities would not be deductible by
Textron for United States federal income tax puesaar (iii) Textron Capital would be subject to mdnan a DE MINIMIS amount of other
taxes, duties or other governmental charges.

"Investment Company Event" means that the Regulast&es shall have received an opinion of a natiorecognized independent counsel
to the effect that, as a result of the occurreri@ahange in law or regulation or a written chaimgmterpretation or application of law or
regulation by any legislative body, court, governta¢agency or regulatory authority (a "Change94@ Act Law"), there is more than an
insubstantial risk that Textron Capital is or vii#t considered an "investment company" which isireduo be registered under the Investn
Company Act of 1940, as amended (the "1940 Acthictv Change in 1940 Act Law becomes effective oaftar the date of this Prospectus
Supplement.

If, at any time, a Tax Event or an Investment Conyplavent (each, as defined above, a "Special Eyshtll occur and be continuing,
Textron Capital shall, except in the limited circatances described below, be dissolved with thdtréeat the Junior Subordinated Debt
Securities with an aggregate principal amount etutiie aggregate stated liquidation amount ofy &it interest rate identical to the
distribution rate of, and accrued and unpaid irsteegual to accrued and unpaid distributions am Tilust Securities, would be distributed to
the holders of the Trust Securities in liquidatafrsuch holders' interests in Textron Capital d?RD RATA basis within 90 days following
the occurrence of such Special Event; PROVIDED, HOXER, that in the case of the occurrence of a TeenE such dissolution and
distribution shall be conditioned on the Regulaustees' receipt of an opinion of nationally recagdiindependent tax counsel experience
such matters (a "No Recognition Opinion"), whiclinggn may rely on published revenue rulings of liernal Revenue Service, to the eft
that the holders of the Trust Securities will retagnize any gain or loss for United States fedatalme tax purposes as a result of such
dissolution and distribution of Junior SubordinaBebt Securities and, PROVIDED, FURTHER, thattifree time there is available to
Textron Capital the opportunity to eliminate, witlsuch 90 day period, the Special Event by takorgesministerial action, such as filing a
form or making an election, or pursuing some o#ierilar reasonable measure, which has no advefset eh Textron Capital, Textron or t
holders of the Trust Securities, Textron Capitdl piirsue such measure in lieu of dissolution. Remtnore, if in the case of the occurrence of
a Tax Event, (i) Textron has received an opiniotRedemption Tax Opinion") of nationally recognizedependent tax counsel experienced
in such matters that, as a result of a Tax Evletgtis more than an insubstantial risk that Texwould be precluded from deducting the
interest on the Junior Subordinated Debt Securfidiebnited States federal income tax purposesy efer the Junior Subordinated Debt
Securities were distributed to the holders of T&esturities in liquidation of such holders' intésea Textron Capital as described above, or
(i) the Regular Trustees shall have been inforimgeduch tax counsel that it cannot deliver a Nodgedion Opinion to Textron Capital,
Textron shall have the right, upon not less than@&0
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more than 60 days notice, to redeem the Junior i8iraied Debt Securities, in whole or in part,dash within 90 days following the
occurrence of such Tax Event, and, following swedtemption, Trust Securities with an aggregate digtibn amount equal to the aggregate
principal amount of the Junior Subordinated DelmuSities so redeemed shall be redeemed by Textamit&l at the Redemption Price on a
PRO RATA basis; PROVIDED, HOWEVER, that if at th¢ there is available to Textron or Textron Cdyha opportunity to eliminate,
within such 90 day period, the Tax Event by talsogne ministerial action, such as filing a form akimg an election or pursuing some other
similar reasonable measure that has no adverse efielextron Capital, Textron or the holders @& Trust Securities, Textron or Textron
Capital will pursue such measure in lieu of redeampt

If the Junior Subordinated Debt Securities arerithisted to the holders of the Preferred Securiffextron will use its best efforts to cause the
Junior Subordinated Debt Securities to be listetherNew York Stock Exchange or on such other exgbas the Preferred Securities are
then listed.

After the date for any distribution of Junior Sulioated Debt Securities upon dissolution of Texi@apital, (i) the Preferred Securities will
no longer be deemed to be outstanding, (ii) tharstées depositary or its nominee, as the recoilddroof the Preferred Securities, will rece

a registered global certificate or certificatesresgnting the Junior Subordinated Debt Securitidstdelivered upon such distribution, and
(iii) any certificates representing Preferred Saigg not held by the Depositary or its nomined d deemed to represent Junior
Subordinated Debt Securities having an aggregateipal amount equal to the aggregate stated lagiod amount of, with an interest rate
identical to the distribution rate of, and accraed unpaid interest equal to accrued and unpaidldiSons on such Preferred Securities until
such certificates are presented to Textron orgenafor transfer or reissuance.

There can be no assurance as to the market pacegtier the Preferred Securities or the JunidroBdinated Debt Securities that may be

distributed in exchange for the Preferred Securifi@ dissolution and liquidation of Textron Capitvere to occur. Accordingly, the Prefer
Securities that an investor may purchase, whethesuant to the offer made hereby or in the secgnaharket, or the Junior Subordinated

Debt Securities that an investor may receive iisaaution and liquidation of Textron Capital wéoeoccur, may trade at a discount to the
price that the investor paid to purchase the PredieSecurities offered hereby.

REDEMPTION PROCEDURES

Textron Capital may not redeem fewer than all efdltstanding Preferred Securities unless all dcand unpaid distributions have been
paid on all Preferred Securities for all quartelistribution periods terminating on or prior to tii&te of redemption.

If Textron Capital gives a notice of redemptiorréspect of Preferred Securities (which notice balirrevocable), then, by 12:00 noon, New
York City time, on the redemption date, providedtthiextron has paid to the Institutional Trustesifiicient amount of cash in connection
with the related redemption or maturity of the durBubordinated Debt Securities, Textron Capitdlliwevocably deposit with the
Depositary funds sufficient to pay the applicabtlBmption Price and will give the Depositary irreable instructions and authority to pay
the Redemption Price to the holders of the Prefe®ecurities. See "Book-Entry Only Issuance -- Diepository Trust Company." If notice
of redemption shall have been given and funds degubas required, then, immediately prior to thesel of business on the date of such
deposit, distributions will cease to accrue andighits of holders of such Preferred Securitiesalted for redemption will cease, except the
right of the holders of such Preferred Securitieseteive the Redemption Price but without inteoessuch Redemption Price. In the event
that any date fixed for redemption of Preferredusiéies is not a Business Day, then payment oRbedemption Price payable on such date
will be made on the next succeeding day that isisiri2ss Day (without any interest or other paynrengspect of any such delay), except
that, if such Business Day falls in the next calangear, such payment will be made on the immelgiateceding Business Day. In the event
that payment of the Redemption Price in respe@referred Securities is improperly withheld or szfd and not paid either by Textron
Capital, or by Textron pursuant to the Guarantestridutions on such Preferred Securities will Goné to accrue at the then
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applicable rate from the original redemption datéhe date of payment, in which case the actuaingay date will be considered the date
fixed for redemption for purposes of calculating fRedemption Price.

In the event that fewer than all of the outstandtnegferred Securities are to be redeemed, therRrdf8ecurities will be redeemed pro rata as
described below under "Book-Entry Only Issuanceéhe Depository Trust Company."

Subject to the foregoing and applicable law (inoigd without limitation, United States federal sBties laws), Textron or its subsidiaries
may at any time, and from time to time, purchagstanding Preferred Securities by tender, in thenaparket or by private agreement.

LIQUIDATION DISTRIBUTION UPON DISSOLUTION

In the event of any voluntary or involuntary ligattbn, dissolution, winding-up or termination ofxtin Capital (each a "Liquidation™), the
then holders of the Preferred Securities will btitlexd to receive out of the assets of Textron Gdpafter satisfaction of liabilities to creditg
distributions in an amount equal to the aggreghthestated liquidation amount of $25 per Preféi®ecurity plus accrued and unpaid
distributions thereon to the date of payment (thiguidation Distribution"), unless, in connectiorntivsuch Liquidation, Junior Subordinated
Debt Securities in an aggregate stated principalusnrnequal to the aggregate stated liquidation aoij with an interest rate identical to the
distribution rate of, and accrued and unpaid irsteegual to accrued and unpaid distributions am Ptteferred Securities have been distributed
on a PRO RATA basis to the holders of the Prefe8eclrities.

If, upon any such Liquidation, the Liquidation Dibution can be paid only in part because Textrapi@l has insufficient assets available to
pay in full the aggregate Liquidation Distributidhen the amounts payable directly by Textron @épih the Preferred Securities shall be
paid on a PRO RATA basis. The holders of the Com®ecurities will be entitled to receive distributsoupon any such dissolution PRO
RATA with the holders of the Preferred Securities;ept that if a Declaration Event of Default hasuwsred and is continuing, the Preferred
Securities shall have a preference over the ConBeaurities with regard to such distributions.

Pursuant to the Declaration, Textron Capital steathinate (i) on , , the expiration of the terntlod Trust, (ii) upon the bankruptcy of Textron
or the holder of the Common Securities, (iii) ugthe filing of a certificate of dissolution or itgj@valent with respect to the holder of the
Common Securities or Textron, the filing of a daréte of cancellation with respect to Textron Gapior the revocation of the charter of the
holder of the Common Securities or Textron andetkgration of 90 days after the date of revocatigihout a reinstatement thereof, (iv) u;
the distribution of Junior Subordinated Debt Se@siupon the occurrence of a Special Event, (enupe entry of a decree of a judicial
dissolution of the holder of the Common Securitiésgtron or Textron Capital, or (vi) upon the region of all the Trust Securities.

DECLARATION EVENTS OF DEFAULT

An event of default under the Indenture (an "IndemEvent of Default”) constitutes an event of défander the Declaration with respect to
the Trust Securities (a "Declaration Event of D&fguPROVIDED, that pursuant to the Declaratiome tholder of the Common Securities
be deemed to have waived any Declaration Eventeddlt with respect to the Common Securities witiDeclaration Events of Default wi
respect to the Preferred Securities have been cwegded or otherwise eliminated. Until such Deataom Events of Default with respect to
the Preferred Securities have been so cured, waivatherwise eliminated, the Institutional Trusteill be deemed to be acting solely on
behalf of the holders of the Preferred Securities @nly the holders of the Preferred Securities él/e the right to direct the Institutional
Trustee with respect to certain matters under thelddation, and therefore the Indenture.

If the Property Trustee fails to enforce its rightgler the Junior Subordinated Debt Securities hahgyer of Preferred Securities may institute
a legal proceeding against Textron to enforce tiopétty Trustee's rights under the Subordinated Beburities. Notwithstanding the
foregoing, if a Declaration Event of Default hagweed and is continuing and such event is attaibletto the failure of Textron to pay
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interest or principal on the Junior SubordinatetyC®ecurities on the date such interest or prinégpatherwise payable (or in the case of
redemption, the redemption date), then a hold&referred Securities may directly institute a pestieg for enforcement of payment to such
holder directly of the principal of or interest the Junior Subordinated Debt Securities havingrecjral amount equal to the aggregate
liquidation amount of the Preferred Securitieswaftsholder on or after the respective due dateifspeén the Junior Subordinated Debt
Securities. In connection with such Direct Actidextron will be subrogated to the rights of suckdbo of Preferred Securities under the
Declaration to the extent of any payment made bitrda to such holder of Preferred Securities irhsD@ect Action. The holders of
Preferred Securities will not be able to exercigeatly any other remedy available to the holddrghe Junior Subordinated Debt Securities.

Upon the occurrence of a Declaration Event of Digféle Institutional Trustee as the sole holdethef Junior Subordinated Debt Securities
will have the right under the Indenture to decllwe principal of and interest on the Junior Submatid Debt Securities to be immediately
and payable. Textron and Textron Capital are eaghired to file annually with the Institutional Btee an officers' certificate as to its
compliance with all conditions and covenants uriderDeclaration.

VOTING RIGHTS

Except as described herein, under the Trust AetTtiust Indenture Act and under "Description ofsirGuarantees -- Modification of Trust
Guarantees; Assignment” in the accompanying Praspeand as otherwise required by law and the Dettaden, the holders of the Preferred
Securities will have no voting rights.

Subject to the requirement of the Institutional Ste¢ obtaining a tax opinion in certain circumstenget forth in the last sentence of this
paragraph, the holders of a majority in aggreggtgdation amount of the Preferred Securities Hheeright to direct the time, method and
place of conducting any proceeding for any remedjlable to the Institutional Trustee, or direct #xercise of any trust or power conferred
upon the Institutional Trustee under the Declaratiluding the right to direct the InstitutionaluBtee, as holder of the Junior Subordinated
Debt Securities, to (i) exercise the remedies atsbél under the Indenture with respect to the Judidrordinated Debt Securities, (ii) waive
any past Indenture Event of Default that is waiealnhder Section 5.13 of the Base Indenture (asel&tierein), or (iii) exercise any right to
rescind or annul a declaration that the princigalllothe Junior Subordinated Debt Securities shaltiue and payable; provided, however,
that, where a consent or action under the Indentordd require the consent or act of holders ofaertban a majority in principal amount of
the Junior Subordinated Debt Securities (a "Supajehity") affected thereby, only the holders ofesist such Super-Majority in aggregate
liquidation amount of the Preferred Securities rdagct the Institutional Trustee to give such conse take such action. If the Institutional
Trustee fails to enforce its rights under the JuSiebordinated Debt Securities, any record holdi@referred Securities may, after such
holder's written request to the Institutional Tegsto enforce such rights, institute a legal prdiveedirectly against Textron to enforce the
Institutional Trustee's rights under the Junior @dmated Debt Securities without first institutiagy legal proceeding against the Institutir
Trustee or any other person or entity. The Instihal Trustee shall notify all holders of the Predel Securities of any notice of default
received from the Indenture Trustee with respethéoJunior Subordinated Debt Securities. Sucttadthall state that such Indenture Event
of Default also constitutes a Declaration EverniDefault. Except with respect to directing the tinmesthod and place of conducting a
proceeding for a remedy, the Institutional Trustkall not take any of the actions described insdaL(i), (ii) or (iii) above unless the
Institutional Trustee has obtained an opinion gfdaunsel to the effect that, as a result of swtio@, Textron Capital will not fail to be
classified as a grantor trust for United Stategfadincome tax purposes.

In the event the consent of the Institutional Teests the holder of the Junior Subordinated Debuigies, is required under the Indenture
with respect to any amendment, modification or teation of the Indenture, the Institutional Trussgdmll request the direction of the holders
of the Trust Securities with respect to such amesrdpmodification or termination and shall votelwiespect to such amendment,
modification or termination as directed by a majoim liquidation amount of the Trust Securitieding
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together as a single class; provided, howeverwhate a consent under the Indenture would rego@eonsent of a Super Majority, the
Institutional Trustee may only give such conserthatdirection of the holders of at least the prtipa in liquidation amount of the Trust
Securities which the relevant Super Majority repres of the aggregate principal amount of the Juidbordinated Debt Securities
outstanding. The Institutional Trustee shall beamtb obligation to take any such action in accacgawith the directions of the holders of
the Trust Securities unless the Institutional Teadtas obtained an opinion of tax counsel to tfeetthat for the purposes of United States
federal income tax Textron Capital will not be slified as other than a grantor trust.

A waiver of an Indenture Event of Default will cditiste a waiver of the corresponding Declaratioreivof Default.

Any required approval or direction of holders oéferred Securities may be given at a separate mgeetiholders of Preferred Securities
convened for such purpose, at a meeting of ah@thiolders of Trust Securities or pursuant to emittonsent. The Regular Trustees will ce

a notice of any meeting at which holders of Pref@i8ecurities are entitled to vote, or of any nmmatf®n which action by written consent of
such holders is to be taken, to be mailed to eafiteh of record of Preferred Securities. Each swatite will include a statement setting forth
the following information: (i) the date of such nieg or the date by which such action is to be maK#) a description of any resolution
proposed for adoption at such meeting on which sithers are entitled to vote or of such mattemupbich written consent is sought; and
(iii) instructions for the delivery of proxies oorsents. No vote or consent of the holders of PedeSecurities will be required for Textron
Capital to redeem and cancel Preferred Securitidsstribute Junior Subordinated Debt Securitieadnordance with the Declaration.

Notwithstanding that holders of Preferred Secgitiee entitled to vote or consent under any otilmimstances described above, any of
Preferred Securities that are owned at such timeesyron or any entity directly or indirectly coaliing or controlled by, or under direct or
indirect common control with, Textron, shall notdmitled to vote or consent and shall, for purgasiesuch vote or consent, be treated as if
such Preferred Securities were not outstanding.

The procedures by which holders of Preferred Sgesninay exercise their voting rights are describeldw. See "-- Book-Entry Only
Issuance -- The Depository Trust Company" below.

Holders of the Preferred Securities will have rghts to appoint or remove the Textron Trustees, mbhy be appointed, removed or replaced
solely by Textron as the indirect or direct holdérll of the Common Securities.

MODIFICATION OF THE DECLARATION

The Declaration may be modified and amended if eyt by the Regular Trustees (and in certain cistances the Institutional Trustee),
provided that, if any proposed amendment providesdr the Regular Trustees otherwise proposefézief(i) any action that would advers:
affect the powers, preferences or special righth@fTrust Securities, whether by way of amendrtttie Declaration or otherwise or (ii) the
dissolution, winding-up or termination of Textromiital other than pursuant to the terms of the &agtlon, then the holders of the Trust
Securities voting together as a single class wilehtitled to vote on such amendment or propoghsanh amendment or proposal shall nc
effective except with the approval of at least gamty in liquidation amount of the Trust Securdiaffected thereby; provided, that, if any
amendment or proposal referred to in clause (iyaleould adversely affect only the Preferred Séiesrior the Common Securities, then ¢
the affected class will be entitled to vote on santendment or proposal and such amendment or pbglusll not be effective except with
approval of a majority in liquidation amount of sudass of Securities.

Notwithstanding the foregoing, no amendment or tication may be made to the Declaration if such adneent or modification would (
cause Textron Capital to be classified for purpagadnited States federal income taxation as dti@n a grantor trust, (ii) reduce or
otherwise adversely affect the powers of
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the Institutional Trustee or (iii) cause Textronp@al to be deemed an "investment company" whiakdglired to be registered under the 1
Act.

MERGERS, CONSOLIDATIONS OR AMALGAMATIONS

Textron Capital may not consolidate, amalgamategmeith or into, or be replaced by, or conveynsfar or lease its properties and assets
substantially as an entirety, to any corporationtber body, except as described below. Textrorit@lapay, with the consent of the Regular
Trustees and without the consent of the holdethef rust Securities, consolidate, amalgamate, enaith or into, or be replaced by a trust
organized as such under the laws of any Statejg@dythat (i) such successor entity either (x)regply assumes all of the obligations of
Textron Capital under the Trust Securities or @hstitutes for the Preferred Securities other sgesihaving substantially the same terms as
the Trust Securities (the "Successor Securitisgl'Jong as the Successor Securities rank the ssuthe drust Securities rank with respect to
distributions and payments upon liquidation, redeéompand otherwise, (ii) Textron expressly acknaiges a trustee of such successor entity
possessing the same powers and duties as theifilosiit! Trustee, in its capacity as the holdetef Junior Subordinated Debt Securities, (iii)
the Preferred Securities or any Successor Seauatlisted, or any Successor Securities wilidied upon notification of issuance, on any
national securities exchange or with another oggiin on which the Preferred Securities are tistad or quoted, (iv) such merger,
consolidation, amalgamation or replacement doesaase the Preferred Securities (including any &smr Securities) to be downgraded by
any nationally recognized statistical rating orgatibn, (v) such merger, consolidation, amalgamatioreplacement does not adversely a
the rights, preferences and privileges of the hsldéthe Trust Securities (including any SucceSsmurities) in any material respect (other
than with respect to any dilution of the holdemgérest in the new entity), (vi) such successatyehas a purpose identical to that of Textron
Capital, (vii) prior to such merger, consolidatiamalgamation or replacement, Textron has recameabinion of a nationally recognized
independent counsel to Textron Capital experiemtadich matters to the effect that, (A) such mergensolidation, amalgamation or
replacement does not adversely affect the rightfepences and privileges of the holders of thesfT8ecurities (including any Successor
Securities) in any material respect (other thatwaspect to any dilution of the holders' inteieghe new entity), and (B) following such
merger, consolidation, amalgamation or replacemmsither Textron Capital nor such successor entitybe required to register as an
investment company under the 1940 Act and

(viii) Textron guarantees the obligations of suahcessor entity under the Successor Securitieast to the extent provided by the Guara
and the Common Securities Guarantee. Notwithstgrtthie foregoing, Textron Capital shall not, exogjth the consent of holders of 100%
liquidation amount of the Trust Securities, cordale, amalgamate, merge with or into, or be replageany other entity or permit any other
entity to consolidate, amalgamate, merge with tw, iar replace it, if such consolidation, amalgaorgtmerger or replacement would cause
Textron Capital or the Successor Entity to be diassas other than a grantor trust for United &dederal income tax purposes.

BOOK-ENTRY ONLY ISSUANCE-THE DEPOSITORY TRUST COMPA NY

The Depository Trust Company ("DTC") will act axseties depositary for the Preferred Securitidse Preferred Securities will be issued
only as fully-registered securities registeredh@ hame of Cede & Co. (DTC's nominee). One or rhdheregistered global Preferred
Securities certificates, representing the totaregate number of Preferred Securities, will beasisand will be deposited with DTC.

The laws of some jurisdictions require that cerfainchasers of securities take physical delivergegiurities in definitive form. Such laws
may impair the ability to transfer beneficial irdets in the global Preferred Securities as reptedday a global certificate.

DTC is a limitedpurpose trust company organized under the New Barikking Law, a "banking organization" within the anéing of the Ne\
York Banking Law, a member of the Federal Resemstedn, a "clearing corporation” within the meanafighe New York Uniform
Commercial Code and a "clearing agency" registpreduant to the provisions of Section 17A of theu8igies Exchange Act of 1934, as
amended (the "Exchange Act"). DTC holds securtties its participants ("Participants") deposit with
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DTC. DTC also facilitates the settlement amongiBigents of securities transactions, such as teasgfind pledges, in deposited securities
through electronic computerized boektry changes in Participants' accounts, therdhyiredting the need for physical movement of ses
certificates. Direct Participants include secusitizokers and dealers, banks, trust companiesjrdegorporations and certain other
organizations ("Direct Participants"). DTC is owrtada number of its Direct Participants and byNesv York Stock Exchange, the
American Stock Exchange, Inc., and the NationabAisgion of Securities Dealers, Inc. Access toDA€ system is also available to others,
such as securities brokers and dealers, banksustdcompanies that clear transactions throughaintain a direct or indirect custodial
relationship with a Direct Participant either ditgor indirectly ("Indirect Participants"). Thelas applicable to DTC and its Participants are
on file with the Securities and Exchange Commission

Purchases of Preferred Securities within the DT€esy must be made by or through Direct Participavitéch will receive a credit for the
Preferred Securities on DTC's records. The ownpiisitérest of each actual purchaser of each PeefeSecurity ("Beneficial Owner") is in
turn to be recorded on the Direct and IndirectiBipents' records. Beneficial Owners will not raeewritten confirmation from DTC of their
purchases, but Beneficial Owners are expectedctive written confirmations providing details oéttransactions, as well as periodic
statements of their holdings, from the Direct atitact Participants through which the Beneficial tigans purchased Preferred Securities.
Transfers of ownership interests in the PreferrecLiities are to be accomplished by entries madbebooks of Participants acting on
behalf of Beneficial Owners. Beneficial Owners witlt receive certificates representing their owhigrinterests in the Preferred Securities,
except in the event that use of the book-entryesydbr the Preferred Securities is discontinued.

To facilitate subsequent transfers, all the PreféB8ecurities deposited by Participants with DT€ragistered in the name of DTC's nomir
Cede & Co. The deposit of Preferred Securities WITtC and their registration in the name of Cede & €ffect no change in beneficial
ownership. DTC has no knowledge of the actual BeiafOwners of the Preferred Securities. DTC'ords reflect only the identity of the
Direct Participants to whose accounts such Prafe3ezurities are credited, which may or may nahkeeBeneficial Owners. The Participants
will remain responsible for keeping account of theldings on behalf of their customers.

Conveyance of notices and other communications B¢ B Direct Participants, by Direct Participarddnidirect Participants and by Direct
Participants and Indirect Participants to Beneffi©eners will be governed by arrangements amonmifseibject to any statutory or
regulatory requirements that may be in effect ftome to time.

Redemption notices shall be sent to Cede & Casi$ kthan all of the Preferred Securities are beidgemed, DTC will reduce the amount of
the interest of each Direct Participant in suctfdtred Securities in accordance with its procedures

Although voting with respect to the Preferred Sémg is limited, in those cases where a vote dsired, neither DTC nor Cede & Co. will
itself consent or vote with respect to Preferredusiies. Under its usual procedures, DTC wouldlmaiOmnibus Proxy to Textron Capital
soon as possible after the record date. The Omitbarsy assigns Cede & Co. consenting or votingtsigh those Direct Participants to whi
accounts the Preferred Securities are creditett@neicord date (identified in a listing attachedh Omnibus Proxy). Textron and Textron
Capital believe that the arrangements among DT@&dDand Indirect Participants, and Beneficial Omsneill enable the Beneficial Owners
to exercise rights equivalent in substance toitftes that can be directly exercised by a holdex béneficial interest in Textron Capital.

Distribution payments on the Preferred Securitidsbhe made to DTC. DTC's practice is to credité2ir Participants' accounts on the relevant
payment date in accordance with their respectivditgs shown on DTC's records unless DTC has retmsbalieve that it will not receive
payments on such payment date. Payments by Paritsipo Beneficial Owners will be governed by stagdnstructions and customary
practices, as is the case with securities helthimaccount of customers in bearer form or regstan "street name," and such payments will
be the responsibility of such Participant and fdD®C, Textron Capital or Textron, subject to atgtstory or regulatory requirements to the
contrary that may be in effect from time to timayBhent of distributions to DTC is the responsipibf Textron Capital, disbursement of st
payments
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to Direct Participants is the responsibility of D;T&hd disbursement of such payments to the Beakfavners is the responsibility of Direct
and Indirect Participants.

Except as provided herein, a Beneficial Owner ghadal Preferred Security certificate will not batided to receive physical delivery of
Preferred Securities. Accordingly, each Benefi€alner must rely on the procedures of DTC to exeraisy rights under the Preferred
Securities.

DTC may discontinue providing its services as séiesrdepositary with respect to the Preferred 8tes at any time by giving reasonable
notice to Textron Capital. Under such circumstanoethe event that a successor securities deppsitaot obtained, Preferred Securities
certificates are required to be printed and dedideAdditionally, the Regular Trustees (with th@sent of Textron) may decide to discontil
use of the system of book-entry transfers throu@ic [for any successor depositary) with respectédteferred Securities. In that event,
certificates for the Preferred Securities will banfed and delivered.

The information in this section concerning DTC &@i0C's book-entry system has been obtained fromcgsuhat Textron and Textron
Capital believe to be reliable, but neither Textnmn Textron Capital takes responsibility for thegaracy thereof.

INFORMATION CONCERNING THE INSTITUTIONAL TRUSTEE

The Institutional Trustee, prior to the occurren€a default with respect to the Trust Securitiesertakes to perform only such duties as are
specifically set forth in the Declaration and, affefault, shall exercise the same degree of caeepaudent individual would exercise in the
conduct of his or her own affairs. Subject to spabvisions, the Institutional Trustee is under mdiigation to exercise any of the powers
vested in it by the Declaration at the requestyflaolder of Preferred Securities, unless offesssonable indemnity by such holder against
the costs, expenses and liabilities which mighinbarred thereby. The holders of Preferred Seasriill not be required to offer such
indemnity in the event such holders, by exercisivggr voting rights, direct the Institutional Trastto take any action following a Declaration
Event of Default.

PAYING AGENT
In the event that the Preferred Securities do @miain in book-entry only form, the following prowmas would apply:
The Institutional Trustee will act as paying agant may designate an additional or substitute jgeggent at any time.

Registration of transfers of Preferred Securitidslve effected without charge by or on behalf @xiron Capital, but upon payment (with the
giving of such indemnity as Textron Capital or TTextmay require) in respect of any tax or otheragoment charges that may be imposed in
relation to it.

Textron Capital will not be required to registercause to be registered the transfer of Prefereedi@ies after such Preferred Securities have
been called for redemption.

GOVERNING LAW
The Declaration and the Preferred Securities wlgbverned by, and construed in accordance wighintiernal laws of the State of Delaware.
MISCELLANEOUS

The Regular Trustees are authorized and directefeoate Textron Capital in such a way so thatrbex€Capital will not be required to
register as an "investment company" under the ¥3®@r characterized as other than a grantor fardtnited States federal income tax
purposes. Textron is authorized and directed tagonits affairs so that the Junior SubordinatedtCEecurities will be treated as
indebtedness of Textron for United States fedei@ine tax purposes. In this connection, TextrontaadRegular Trustees are authorized to
take any action, not inconsistent with applicable,lthe certificate of trust of Textron Capitaltbe certificate of incorporation of Textron,
that each of Textron and the Regular Trustees mi@terin their discretion to be necessary or del@rabachieve such end, as long as such
action does not adversely affect the interesth@tblders of the Preferred Securities or vanteh@s thereof.

Holders of the Preferred Securities have no preempights.
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DESCRIPTION OF THE JUNIOR SUBORDINATED DEBT SECURIT IES

Set forth below is a description of the specifierte of the Junior Subordinated Debt Securitieshiictv Textron Capital will invest the
proceeds from the issuance and sale of the Trusirifies. This description supplements the desompdf the general terms and provisions of
the Junior Subordinated Debt Securities set fortthhé accompanying Prospectus under the captiosctipgion of Debt Securities." The
following description does not purport to be contpland is subject to, and is qualified in its extjirby reference to, the description in the
accompanying Prospectus and the Junior Suborditadiesiture, dated as of , 1996, (the "Base Indeh)iretween Textron and The Chase
Manhattan Bank, N.A., as Trustee (the "Indenturgstige"), as supplemented by a First Supplemerdehtare, dated as of , 1996 (the Base
Indenture, as so supplemented, is hereinafterresf¢o as the "Indenture"), the forms of whichfdesl as Exhibits to the Registration
Statement of which this Prospectus Supplementt@mdd¢companying Prospectus form a part. Certaitatiapd terms used herein are
defined in the Indenture.

Under certain circumstances involving the dissolutef Textron Capital following the occurrence ddjpecial Event, Junior Subordinated
Debt Securities may be distributed to the holdéth® Trust Securities in liquidation of Textronptal. See "Description of the Preferred
Securities -- Special Event Redemption or Distiiut’

If the Junior Subordinated Debt Securities areithisted to the holders of the Preferred Securifiestron will use its best efforts to have the
Junior Subordinated Debt Securities listed on teerNork Stock Exchange or on such other nationalises exchange or similar
organization on which the Preferred Securitiestlaga listed or quoted.

GENERAL

The Junior Subordinated Debt Securities will beiéssas unsecured debt under the Indenture. TherJsubordinated Debt Securities will be
limited in aggregate principal amount to approxiehat , such amount being the sum of the aggregated liquidation of the Preferred
Securities and the capital contributed by Textromichange for the Common Securities (the "Tex@ayment").

The Junior Subordinated Debt Securities are ngestip a sinking fund provision. The entire pripadiamount of the Junior Subordinated
Debt Securities will mature and become due andlgaytogether with any accrued and unpaid inteheston including Compound Interest
(as defined herein) and Additional Interest (asmef herein), if any, on , 2045.

If Junior Subordinated Debt Securities are disteluo holders of Preferred Securities in liquidatof such holders' interests in Textron
Capital, such Junior Subordinated Debt Securitidsnitially be issued in the form of one or mo&obal Securities (as defined under "Book-
Entry and Settlement" below). As described henairder certain limited circumstances, Junior Subwigid Debt Securities may be issued in
certificated form in exchange for a Global Securge "Book-Entry and Settlement" below. In theng¢at Junior Subordinated Debt
Securities are issued in certificated form, suakiahuSubordinated Debt Securities will be in denaaions of $25 and integral multiples
thereof and may be transferred or exchanged atffives described below. Payments on Junior Subatdd Debt Securities issued as a
Global Security will be made to DTC, a success@odéary or, in the event that no depositary isluse a Paying Agent for the Junior
Subordinated Debt Securities. In the event Junitmo®dinated Debt Securities are issued in certéitdorm, principal and interest will be
payable, the transfer of the Junior Subordinatebt Becurities will be registrable and Junior Subwated Debt Securities will be
exchangeable for Junior Subordinated Debt Secsigfi@ther denominations of a like aggregate ppacamount at the corporate trust office
of the Indenture Trustee in , New York; providdthttpayment of interest may be made at the opfidrertron by check mailed to the addr
of the persons entitled thereto.

There are no covenants or provisions in the Indenttnich would afford the holders of the Junior Gulinated Debt Securities protection in
the event of a highly leveraged transaction, regizgdion, restructuring, merger or similar trangatinvolving Textron that may adversely
affect such holders.
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SUBORDINATION

The Indenture provides that the Junior SubordinBtebit Securities are subordinated and junior ihtraf payment to all Senior Indebtedness
of Textron. No payment of principal (including redlgtion payments), premium, if any, or interest loe dunior Subordinated Debt Securities
may be made if (i) any Senior Indebtedness of Dexis not paid when due, (ii) any applicable graegod with respect to such default has
ended and such default has not been cured or waiveglased to exist, or (iii) the maturity of amgni®r Indebtedness of Textron has been
accelerated because of a default. Upon any disimitbof assets of Textron to creditors upon angalistion, winding-up, liquidation or
reorganization, whether voluntary or involuntaryjrobankruptcy, insolvency, receivership or otheyceedings, all principal, premium, if
any, and interest due or to become due on all 8émiebtedness of Textron must be paid in full befihe holders of Junior Subordinated
Debt Securities are entitled to receive or retaip @ayment. Upon satisfaction of all claims of@dinior Indebtedness then outstanding, the
rights of the holders of the Junior SubordinatethtC®ecurities will be subrogated to the rightshaf holders of Senior Indebtedness of
Textron to receive payments or distributions agtile to Senior Indebtedness until all amounts owimghe Junior Subordinated Debt
Securities are paid in full.

The term "Senior Indebtedness" means, with redpebextron, (i) the principal, premium, if any, aimderest in respect of (A) indebtednes
such obligor, for money borrowed and (B) indebtedgnevidenced by securities, debentures, bond$er similar instruments issued by such
obligor, (ii) all capital lease obligations of suahligor, (iii) all obligations of such obligor igsed or assumed as the deferred purchase price o
property, all conditional sale obligations of sudiligor and all obligations of such obligor undey ditle retention agreement (but excluding
trade accounts payable arising in the ordinary smof business), (iv) all obligations of such oblifpr the reimbursement on any letter of
credit, banker's acceptance, security purchasktyami similar credit transaction, (v) all obliganhs of the type referred to in clauses (i)
through (iv) above of other persons for the paynoénthich such obligor is responsible or liableoasigor, guarantor or otherwise and

(vi) all obligations of the type referred to in a&es (i) through (v) above of other persons sedoyeghy lien on any property or asset of such
obligor (whether or not such obligation is assurgduch obligor), except for (1) any such indeb&sdrthat is by its terms subordinated to or
pari passu with the Junior Subordinated Debt Seesrand (2) any indebtedness between or amongahiidor or its affiliates, including all
other debt securities and guarantees in respebbeé debt securities, issued to (a) any othendexirust or a trustee of such trust and (b)
any other trust, or a trustee of such trust, pastrip or other entity affiliated with Textron thata financing vehicle of Textron (a "financing
entity") in connection with the issuance by suctaficial entity of Preferred Securities or othewusiies that rank pari passu with, or junior
the Preferred Securities. Such Senior Indebtedstedbcontinue to be Senior Indebtedness and lideento the benefits of the subordination
provisions irrespective of any amendment, modifazabr waiver of any term of such Senior Indebtesine

The Indenture does not limit the aggregate amofiSeaior Indebtedness that may be issued by Tex&smf , 1995, Senior Indebtedness of
Textron aggregated approximately $ .

OPTIONAL REDEMPTION

Textron shall have the right to redeem the Junidrdgdinated Debt Securities, in whole or in padnf time to time, on or after , , or at any
time in certain circumstances upon the occurrefieeT@ax Event as described under "Description efRheferred Securities -- Special Event
Redemption or Distribution," upon not less tham80 more than 60 days notice, at a redemption gl to 100% of the principal amount
to be redeemed plus any accrued and unpaid inté@rektding Additional Interest, if any, to the mrdption date. If a partial redemption of the
Preferred Securities resulting from a partial regéom of the Junior Subordinated Debt Securitiesiii@esult in the delisting of the Prefen
Securities, Textron may only redeem the Junior &libated Debt Securities in whole.
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PROPOSED TAX LEGISLATION

On December 7, 1995, as part of President Clin®eisen-Year Balanced Budget Proposal, the Tred3gpartment proposed legislation (the
"Proposed Legislation") that would treat certaibtdastruments issued on or after December 7, lig@fjding debt instruments such as the
Junior Subordinated Debt Securities, as equityJftited States federal income tax purposes. On Dbeeedf, 1995, the Treasury Departrr
issued a press release stating its intention tadecas part of the Proposed Legislation transit@ief for debt instruments issued pursuant to
a registration statement filed with the SEC onefobe December 7, 1995, to the extent of the aggeegmount of such debt instruments
described in the registration statement or in copt@raneous documents of the issuer. Based on #esliry Department's statement regar
transitional relief, it is expected that the Pragb&egislation, if enacted without substantial nfiedtion, would not apply to the Junior
Subordinated Debt Securities because the Juniarr8imated Debt Securities are being issued purdoamshelf registration statement
containing a form of prospectus supplement filethulie SEC prior to December 7, 1995 and the aggeeagmount of the Junior Subordine
Debt Securities to be sold will not exceed the mmaxn aggregate amount evidenced in contemporanemusrents of Textron. There can be
no assurances, however, that the Proposed Legislétienacted, will include transition relief apalble to the Junior Subordinated Debt
Securities or that other legislation enacted dfterdate hereof will not otherwise adversely aftbettax treatment of the Junior Subordinated
Debt Securities. If legislation is enacted thateadely affects the tax treatment of the Junior &dibated Debt Securities, such legislation
could result in the distribution of the Junior Sutinated Debt Securities to holders of the TrustuBiies or, in certain limited circumstances,
the redemption of such securities by Textron. $#estription of Preferred Securities -- Special E\Redemption or Distribution."”

INTEREST

Each Junior Subordinated Debt Security shall bearést at the rate of % per annum from the origiate of issuance, payable quarterly in
arrears on , , and of each year (each an "IntB@gnent Date"), commencing , 1996, to the persavhiose name such Junior Subordinated
Debt Security is registered, subject to certairepions, at the close of business on the BusinagsBxt preceding such Interest Payment
Date. In the event the Junior Subordinated Debti®ézs shall not continue to remain in book-erdanty form, Textron shall have the right to
select record dates, which shall be more than arsinBss Day prior to the Interest Payment Date.

The amount of interest payable for any period bélcomputed on the basis of a 360-day year of av@dsday months. The amount of
interest payable for any period shorter than adulirterly period for which interest is computed & computed on the basis of the actual
number of days elapsed per 30-day month. In thatefiat any date on which interest is payable enJtimior Subordinated Debt Securities is
not a Business Day, then payment of the interesilga on such date will be made on the next suacgethy that is a Business Day (and
without any interest or other payment in respecrof such delay), except that, if such BusinessiBaythe next succeeding calendar year,
then such payment shall be made on the immediptelyeding Business Day, in each case with the $aroe and effect as if made on such
date.

OPTION TO EXTEND INTEREST PAYMENT PERIOD

Textron shall have the right at any time, and ftome to time, during the term of the Junior Subpatiéd Debt Securities, to defer payments
of interest by extending the interest payment pkféo a period not exceeding 20 consecutive quartdrthe end of which Extension Period,
Textron shall pay all interest then accrued andaichfincluding any Additional Interest, as hereéfided) together with interest thereon
compounded quarterly at the rate specified forJtm@or Subordinated Debt Securities to the extennfited by applicable law ("Compound
Interest"); provided, that during any such Extendt@riod, (a) Textron will not declare or pay atwidend on, make any distributions with
respect to, or redeem, purchase, acquire or mégeidation payment with respect to, any of itsitalpstock or make any guarantee payment
with respect thereto, and (b) Textron shall not enaky payment of interest, principal (or premiuhany, on) or repay, repurchase or redeem
any debt securities issued by Textron which rank pa
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passu with or junior to such Junior Subordinatettl®ecurities. The Indenture, however, will exdepin the foregoing (i) any stock
dividends paid by Textron where the dividend stiscthe same stock as that on which the dividertisg paid and (i) any purchases by
Textron of its common stock from Paul Revere osttbsidiaries pursuant to the Paul Revere Stockhase Agreements. Prior to the
termination of any Extension Period, Textron magHer defer payments of interest by extending dtxdiension Period; provided, however,
that such Extension Period, including all such jmes and further extensions, may not exceed 20emutive quarterly interest periods. Upon
the termination of any Extension Period and theymyt of all amounts then due, Textron may commernmew Extension Period, subject to
the terms set forth in this section. No interesirdyan Extension Period, except at the end thesdalll be due and payable. Textron has no
present intention of exercising its right to dgfayments of interest by extending the interest gatmeriod on the Junior Subordinated Debt
Securities. If the Institutional Trustee shall be sole holder of the Junior Subordinated Debt Stgzs; Textron shall give the Regular
Trustees and the Institutional Trustee notice$élection of such Extension Period one Businegsgbior to the earlier of (i) the date
distributions on the Preferred Securities are pleyab(ii) the date the Regular Trustees are reqguio give notice to the New York Stock
Exchange (or other applicable self-regulatory oiggtion) or to holders of the Preferred Securitithe record date or the date such
distribution is payable. The Regular Trustees gdiig# notice of Textron's selection of such ExtendPeriod to the holders of the Preferred
Securities. If the Institutional Trustee shall betthe sole holder of the Junior Subordinated Belsurities, Textron shall give the holders of
the Junior Subordinated Debt Securities noticéso$election of such Extension Period ten Busibegs prior to the earlier of (i) the Interest
Payment Date or (ii) the date upon which Textroretquired to give notice to the New York Stock Exabe (or other applicable self-
regulatory organization) or to holders of the Julabordinated Debt Securities of the record onpayt date of such related interest payn

ADDITIONAL INTEREST

If at any time Textron Capital shall be requiregty any taxes, duties, assessments or governnobiigles of whatever nature (other than
withholding taxes) imposed by the United Statesror other taxing authority, then, in any such c@satron will pay as additional interest
("Additional Interest") such additional amountsshgll be required so that the net amounts recewnedetained by Textron Capital after
paying any such taxes, duties, assessments orgikiernmental charges will be not less than theustsoTextron Capital would have
received had no such taxes, duties, assessmeutisevrgovernmental charges been imposed.

INDENTURE EVENTS OF DEFAULT

If any Indenture Event of Default shall occur arddontinuing, the Institutional Trustee, as thelkobf the Junior Subordinated Debt
Securities, will have the right to declare the pipal of and the interest on the Junior Subordimh@ebt Securities (including any Compound
Interest and Additional Interest, if any) and atlyas amounts payable under the Indenture to bt due and payable and to enforce its
other rights as a creditor with respect to thedusSubordinated Debt Securities. See "Descriptfddedt Securities -- Events of Default" and
" -- Particular Terms of the Junior Subordinated DeduiuSties" in the accompanying Prospectus for anigson of the Events of Default. /
Indenture Event of Default also constitutes a Dratlan Event of Default. The holders of Preferret&ities in certain circumstances have
the right to direct the Institutional Trustee teeeoise its rights as the holder of the Junior Sdinated Debt Securities. See "Description of
Preferred Securities -- Declaration Events of Difaand " -- Voting Rights."

Notwithstanding the foregoing, if an Event of Ddfdwas occurred and is continuing and such evedttigbutable to the failure of Textron

pay interest or principal on the Junior Subordidddebt Securities on the date such interest ociméh is otherwise payable, Textron
acknowledges that, in such event, a holder of PredeSecurities may institute a Direct Action fayment on or after the respective due date
specified in the Junior Subordinated Debt Securifdotwithstanding any payments made to such hafiereferred Securities by Textron in
connection with a Direct Action, Textron shall ramabligated to pay the principal
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of or interest on the Junior Subordinated Debt Bees held by Textron Capital or the Property Teasof Textron Capital, and Textron shall
be subrogated to the rights of the holder of suelfidred Securities with respect to payments orPtieéerred Securities to the extent of any
payments made by the Company to such holder irDamget Action. The holders of Preferred Securitiéls not be able to exercise directly
any other remedy available to the holders of th@aiuSubordinated Debt Securities.

BOOK-ENTRY AND SETTLEMENT

If distributed to holders of Preferred Securitiesonnection with the involuntary or voluntary dikgion, winding-up or liquidation of
Textron Capital as a result of the occurrence $pacial Event, the Junior Subordinated Debt Seesiitill be issued in the form of one or
more global certificates (each a "Global Securitgdistered in the name of the depositary or itainee. Except under the limited
circumstances described below, Junior Subordinasdst Securities represented by the Global Secuiiltynot be exchangeable for, and will
not otherwise be issuable as, Junior Subordinatdtt Becurities in definitive form. The Global Seétes described above may not be
transferred except by the depositary to a nomifidkeeodepositary or by a nominee of the depositathe depositary or another nominee of
the depositary or to a successor depositary oioitsinee.

The laws of some jurisdictions require that cerfainchasers of securities take physical deliversuzh securities in definitive form. Such
laws may impair the ability to transfer benefidigkerests in such a Global Security.

Except as provided below, owners of beneficialriggés in such a Global Security will not be entitte receive physical delivery of Junior
Subordinated Debt Securities in definitive form avith not be considered the Holders (as definethaIndenture) thereof for any purpose
under the Indenture, and no Global Security repitasg Junior Subordinated Debt Securities shakxehangeable, except for another Global
Security of like denomination and tenor to be regied in the name of the depositary or its nomore® a successor depositary or its
nominee. Accordingly, each Beneficial Owner mu$t om the procedures of the depositary or if suerspn is not a Participant, on the
procedures of the Participant through which suagsqreowns its interest to exercise any rights loblder under the Indenture.

THE DEPOSITARY

If Junior Subordinated Debt Securities are disteduo holders of Preferred Securities in liquidatof such holders' interests in Textron
Capital, DTC will act as securities depositarytfoe Junior Subordinated Debt Securities. For argesm of DTC and the specific terms of
the depositary arrangements, see "DescriptioneoPtieferred Securities -- Book-Entry Only Issuancehe Depository Trust Company.” As

of the date of this Prospectus Supplement, theriggisn therein of DTC's book-entry system and DI @ractices as they relate to purchases,
transfers, notices and payments with respect t®théerred Securities apply in all material respéatany debt obligations represented by one
or more Global Securities held by DTC. Textron magpoint a successor to DTC or any successor dappgitthe event DTC or such
successor depositary is unable or unwilling to icug as a depository for the Global Securities.

None of Textron, Textron Capital, the Indenturesteg, any paying agent and any other agent of diextr the Indenture Trustee will ha
any responsibility or liability for any aspect bitrecords relating to or payments made on acagfuygneficial ownership interests in a
Global Security for such Junior Subordinated Dedatuities or for maintaining, supervising or reviegvany records relating to such
beneficial ownership interests.

DISCONTINUANCE OF THE DEPOSITARY'S SERVICES

A Global Security shall be exchangeable for JuBiobordinated Debt Securities registered in the sashpersons other than the deposital
its nominee only if (i) the depositary notifies Tien that it is unwilling or unable to continueaslepositary for such Global Security and no
successor depositary shall have been appointgthdidepositary, at any time, ceases to be aitpagency registered under the Exchange
Act at which time the depositary is required tesberegistered to act as such depositary and nessac
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depositary shall have been appointed, (iii) Textiorits sole discretion, determines that such @l&ecurity shall be so exchangeable or (iv)
there shall have occurred an Event of Default wadpect to such Junior Subordinated Debt Securhieg Global Security that is
exchangeable pursuant to the preceding sententidstexchangeable for Junior Subordinated Debtufées registered in such names as the
depositary shall direct. It is expected that sunsructions will be based upon directions receivgthe depositary from its Participants with
respect to ownership of beneficial interests irhsGtobal Security.

MISCELLANEOUS

The Indenture will provide that Textron will payl tdes and expenses related to (i) the offerinthefTrust Securities and the Junior
Subordinated Debt Securities, (ii) the organizatimaintenance and dissolution of Textron Capitd),thie retention of the Textron Trustees
and (iv) the enforcement by the Institutional Teesof the rights of the holders of the Preferrecuiies. The payment of such fees and
expenses will be fully and unconditionally guaraatdy Textron.

EFFECT OF OBLIGATIONS UNDER THE
JUNIOR SUBORDINATED DEBT SECURITIES AND THE GUARANT EE

As set forth in the Declaration, the sole purpads€extron Capital is to issue the Trust Securigeilencing undivided beneficial interests in
the assets of Textron Capital, and to invest tlegeds from such issuance and sale in the Junmr&unated Debt Securities.

As long as payments of interest and other paynmaetsnade when due on the Junior Subordinated Dssthirfiies, such payments will be
sufficient to cover distributions and payments daghe Trust Securities because of the followirgydes: (i) the aggregate principal amour
Junior Subordinated Debt Securities will be eqadahe sum of the aggregate stated liquidation amoiute Trust Securities; (ii) the interest
rate and the interest and other payment dateseoduthior Subordinated Debt Securities will matahdfstribution rate and distribution and
other payment dates for the Preferred SecuritisT éxtron shall pay all, and Textron Capital 8hreot be obligated to pay, directly or
indirectly, all costs, expenses, debt and obligestiof Textron Capital other than with respect ® Thust Securities; and (iv) the Declaration
further provides that the Textron Trustees shalloanise or permit Textron Capital to, among othe&rgs, engage in any activity that is not
consistent with the purposes of Textron Capital.

Payments of distributions (to the extent fundsdfmrare available) and other payments due on tbfeiPed Securities (to the extent funds
therefor are available) are guaranteed by Textsoana to the extent set forth under "Descriptiofirost Guarantees” in the accompanying
Prospectus. If Textron does not make interest paysrman the Junior Subordinated Debt Securitieshased by Textron Capital, it is expec
that Textron Capital will not have sufficient fundspay distributions on the Preferred Securifiése Guarantee is a full and unconditional
guarantee from the time of its issuance but doegmoly to any payment of distributions unless antll Textron Capital has sufficient funds
for the payment of such distributions.

The Guarantee covers the payment of distributiowlsaaher payments on the Preferred Securitiesibalyd to the extent that Textron has
made a payment of interest or principal on thealuBubordinated Debt Securities held by Textronitahas its sole asset. The Guarantee,
when taken together with Textron's obligations uritde Junior Subordinated Debt Securities andrderture and its obligations under the
Declaration, including its obligations to pay costspenses, debts and liabilities of Textron Cajitdner than with respect to the Trust
Securities), provide a full and unconditional guieg of amounts on the Preferred Securities.

If Textron fails to make interest or other paymesrighe Junior Subordinated Debt Securities when(thking account of any Extension
Period), the Declaration provides a mechanism wiyetiee holders of the Preferred Securities, udiegprocedures described in "Description
of the Preferred Securities -- Book Entry Only Esce -- The Depository Trust Company” and Yeting Rights,” may direct the Institutior
Trustee to enforce its rights under the Junior &dibated Debt Securities. If the Institutional Treesfails to
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enforce its rights under the Junior Subordinatebti3ecurities, any holder of Preferred Securitiay institute a legal proceeding against
Textron to enforce the Institutional Trustee's tiginder the Junior Subordinated Debt Securitiéisout first instituting any legal proceeding
against the Institutional Trustee or any other e entity. Notwithstanding the foregoing, if @@aration Event of Default has occurred
and is continuing and such event is attributablihéofailure of Textron to pay interest or prindipa the Junior Subordinated Debt Securities
on the date such interest or principal is othenpegable (or in the case of redemption, on themgdien date), then a holder of Preferred
Securities may institute a Direct Action for payrhen or after the respective due date specifigiénJunior Subordinated Debt Securities. In
connection with such Direct Action, Textron will bebrogated to the rights of such holder of PreteBecurities under the Declaration to the
extent of any payment made by Textron to such maltiereferred Securities in such Direct Actionxffen, under the Guarantee,
acknowledges that the Guarantee Trustee shall@ntbe Guarantee on behalf of the holders of teéeRed Securities. If Textron fails to
make payments under the Guarantee, the Guarameielgs a mechanism whereby the holders of the Peef&ecurities may direct the
Guarantee Trustee to enforce its rights thereurtfigre Guarantee Trustee fails to enforce the @ntae, any holder of Preferred Securities
may institute a legal proceeding directly agairestffon to enforce the Guarantee Trustee's righieutihe Guarantee without first institutin
legal proceeding against Textron Capital, the GuamTrustee, or any other person or entity.

Textron and Textron Capital believe that the abmeghanisms and obligations, taken together, areagut to a full and unconditional
guarantee by Textron of payments due on the PeefeSecurities. See "Description of Trust Guarante€general” in the accompanying
Prospectus.

UNITED STATES FEDERAL INCOME TAXATION
GENERAL

In the opinion of Skadden, Arps, Slate, Meagherl@&nt; special tax counsel to Textron and Textronitaghe following is a summary of t|
material United States federal income tax consecpeenf the purchase, ownership and dispositiorrefeRred Securities. Unless otherwise
stated, this summary deals only with Preferred Bies held as capital assets by holders who pweltae Preferred Securities upon original
issuance ("Initial Holders"). It does not deal wafecial classes of holders such as banks, thméfi estate investment trusts, regulated
investment companies, insurance companies, dealsezurities or currencies, tax-exempt investoessons that have a functional currency
other than the U.S. Dollar or persons that willchible Preferred Securities as a position in adste" as part of a "synthetic security" or
"hedge," as part of a "conversion transaction"tbepintegrated investment, or as other than aalagiset. Further, it does not include any
description of any alternative minimum tax consemas or the tax laws of any state or local govemroeof any foreign government that
may be applicable to the Preferred Securities. $tismary is based on the Internal Revenue Cod@8§,las amended (the "Code"),
Treasury regulations thereunder and administraticejudicial interpretations thereof, as of theedareof, all of which are subject to change,
possibly on a retroactive basis.

CLASSIFICATION OF THE JUNIOR SUBORDINATED DEBT SECU RITIES

In connection with the issuance of the Junior Sdipated Debt Securities, Skadden, Arps, Slate, Mea§ Flom, special tax counsel to
Textron and Textron Capital, will render its opimigenerally to the effect that, under then curtawtand assuming full compliance with the
terms of the Indenture (and certain other documgaisl based on certain facts and assumptionsinedta such opinion, the Junior
Subordinated Debt Securities held by Textron Chpitihbe classified for United States federal int® tax purposes as indebtedness of
Textron.

CLASSIFICATION OF TEXTRON CAPITAL

In connection with the issuance of the PreferrecLiites, Skadden, Arps, Slate, Meagher & Flomgcigdax counsel to Textron and Textron
Capital, will render its opinion generally to thifeet that, under
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then current law and assuming full compliance il terms of the Declaration and the Indenture (amthin other documents), and based on
certain facts and assumptions contained in suatiapi Textron Capital will be classified for Unit&tates federal income tax purposes as a
grantor trust and not as an association taxabéecasporation. Accordingly, for United States feadéncome tax purposes, each holder of
Preferred Securities generally will be consideteldwner of an undivided interest in the Junior@dimated Debt Securities, and each hc
will be required to include in its gross income @D accrued with respect to its allocable shartho$e Junior Subordinated Debt Securit

ORIGINAL ISSUE DISCOUNT

Because Textron has the option, under the terrtteeafunior Subordinated Debt Securities, to dedgments of interest by extending interest
payment periods for up to 20 quarters, all of tiag¢es! interest payments on the Junior Subordinaedt Securities will treated as "original
issue discount.” However, if the "issue price"lo# lunior Subordinated Debt Securities for fedeme tax purposes is higher or lower
than their $25 principal amount, the total amouUr®tD reportable by any holder may differ from thmount of stated interest. Holders of
debt instruments issued with OID must include thigtount in income on an economic accrual basisrbahe receipt of cash attributable to
the interest, regardless of their method of taxoanting. Generally, all of a holder's taxable ietrincome with respect to the Junior
Subordinated Debt Securities will be accountecafo©ID, and actual distributions of stated intevélitnot be reported as taxable income.
The amount of OID that accrues in any month wip@imately equal the amount of the interest tltat@es on the Junior Subordinated C
Securities in that month at the stated interest watess the "issue price" is higher or lower #28. In the event that the interest payment
period is extended, holders will accrue OID on aent basis in an aggregate amount approximatelgleq the amount of the interest
payment due at the end of the extended interesh@atyperiod (including Compound Interest) on ameoaic accrual basis over the length of
the extended interest period and any holders wépode of Preferred Securities prior to the recatd ¢br the payment of interest following
such extended interest payment period will notivectfom Textron Capital any cash related thereto.

Because income on the Preferred Securities wilstimte OID, corporate holders of Preferred Semsiwill not be entitled to a dividends-
received deduction with respect to any income resgl with respect to the Preferred Securities.

MARKET DISCOUNT AND BOND PREMIUM

Holders of Preferred Securities other than Inidalders may be considered to have acquired thelivided interests in the Junior
Subordinated Debt Securities with market discourgtagjuisition premium as such phrases are defioediiited States federal income tax
purposes. Such holders are advised to consulttdeamdvisors as to the income tax consequenci afcquisition, ownership and disposit
of the Preferred Securities.

RECEIPT OF JUNIOR SUBORDINATED DEBT SECURITIES OR C ASH UPON LIQUIDATION OF TEXTRON CAPITAL

Under certain circumstances, as described underabigon "Description of the Preferred SecuritieSpecial Event Redemption or
Distribution," Junior Subordinated Debt Securitieay be distributed to holders in exchange for ttefdPred Securities and in liquidation of
Textron Capital. Under current law, such a distiilmy, for United States federal income tax purppgasild be treated as a non-taxable event
to each holder, and each holder would receive greggte tax basis in the Junior Subordinated Debti$ies equal to such holder's
aggregate tax basis in its Preferred Securitidsolder's holding period in the Junior Subordinddedht Securities so received in liquidatior
Textron Capital would include the period during efhthe Preferred Securities were held by such holde

Under certain circumstances described herein (8esctiption of the Preferred Securities”), the duSiubordinated Debt Securities may be
redeemed for cash and the proceeds of such redenpsitributed to holders in redemption of theieferred Securities. Under current law,
such a redemption would, for United States fedame tax purposes, constitute a taxable disposdf the redeemed Preferred Securities,
and
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a holder could recognize gain or loss as if it saldh redeemed Preferred Securities for cash.\$aieed States Federal Income Taxation --
Sales of Preferred Securities.”

SALES OF PREFERRED SECURITIES

A holder that sells Preferred Securities will basidered to have disposed of all or part of itsrata share of the Junior Subordinated Debt
Securities, and will recognize gain or loss eqadht difference between its adjusted tax basisarPreferred Securities and the amount
realized on the sale of such Preferred Securifidmlder's adjusted tax basis in the Preferred &@esigenerally will be its initial purchase
price increased by OID previously includible in Bumlder's gross income to the date of dispostiath decreased by payments received on
the Preferred Securities. Such gain or loss gdgexdl be a capital gain or loss (except to theéesm of any accrued market discount with
respect to such holder's pro rata share of theod@ubordinated Debt Securities not previouslyudel in income -- see "Market Discount
and Bond Premium" above) and generally will beraglterm capital gain or loss if the Preferred Siiesrhave been held for more than one
year.

The Preferred Securities may trade at a pricedbes not accurately reflect the value of accrudgdibpaid interest with respect to the
underlying Junior Subordinated Debt Securities.oidar who disposes of his Preferred Securities detwecord dates for payments of
distributions thereon will be required to includ=ued but unpaid interest on the Junior Subordih®ebt Securities to the date of
disposition in income as ordinary income, and td sigich amount to his adjusted tax basis in higgashare of the underlying Junior
Subordinated Debt Securities deemed disposed ahd extent the selling price is less than the éniddadjusted tax basis (which will inclui
in the form of OID, all accrued but unpaid intejesholder will recognize a capital loss. Subjectertain limited exceptions, capital losses
cannot be applied to offset ordinary income fortdaiStates federal income tax purposes.

PROPOSED TAX LEGISLATION

On December 7, 1995, as part of President Clin®eisen-Year Balanced Budget Proposal, the Tred3gpartment proposed legislation (the
"Proposed Legislation") that would treat certaibtdastruments issued on or after December 7, 1li@@4)ding debt instruments such as the
Junior Subordinated Debt Securities, as equityJfuited States federal income tax purposes. On Dbeeedf, 1995, the Treasury Departrr
issued a press release stating its intention tadecas part of the Proposed Legislation transit@ief for debt instruments issued pursuant to
a registration statement filed with the SEC onefobe December 7, 1995, to the extent of the aggeegmount of such debt instruments
described in the registration statement or in coptraneous documents of the issuer. Based on #asiiity Department's statement regar
transitional relief, it is expected that the Pragb&egislation, if enacted without substantial nfiedtions, would not apply to the Junior
Subordinated Debt Securities because the Juniarr8imated Debt Securities are being issued purdoamshelf registration statement
containing a form of prospectus supplement filethulie SEC prior to December 7, 1995 and the aggeegmount of the Junior Subordine
Debt Securities to be sold will not exceed the mmaxn aggregate amount evidenced in contemporanemusreints of Textron. There can be
no assurances, however, that the Proposed Legislétienacted, will include transition relief apalble to the Junior Subordinated Debt
Securities or that other legislation enacted dfterdate hereof will not otherwise adversely aftbettax treatment of the Junior Subordinated
Debt Securities. If legislation is enacted thateadely affects the tax treatment of the Junior &dihated Debt Securities, such legislation
could result in the distribution of the Junior Sutinated Debt Securities to holders of the Trustu@igies or, in certain limited circumstances,
the redemption of such securities by Textron. $#estription of Preferred Securities -- Special E\Redemption or Distribution."”

UNITED STATES ALIEN HOLDERS

For purposes of this discussion, a "United StatenAdolder" is any corporation, individual, partaBip, estate or trust that is, as to the
United States, a foreign corporation, a non-regidéen individual, a foreign partnership, or a mesident fiduciary of a foreign estate or
trust.
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Under present United States federal income tax (ywayments by Textron Capital or any of its payagents to any holder of a Preferred
Security who or which is a United States Alien Halavill not be subject to United States federahiwilding tax; provided that, (a) the
beneficial owner of the Preferred Security doesantdally or constructively own 10% or more of th&al combined voting power of all
classes of stock of Textron entitled to vote,

(b) the beneficial owner of the Preferred Secustyot a controlled foreign corporation that isatet to Textron through stock ownership, and
(c) either (A) the beneficial owner of the Prefer@&ecurity certifies to Textron Capital or its ajemder penalties of perjury, that it is not a
United States holder and provides its name andeaddsr (B) a securities clearing organization, bamather financial institution that holds
customers' securities in the ordinary course dféde or business (a "Financial Institution"), &wdds the Preferred Security in such capacity,
certifies to Textron Capital or its agent, undemgdées of perjury, that such statement has beegived from the beneficial owner by it or b
Financial Institution between it and the beneficainer and furnishes Textron Capital or its ageith & copy thereof; and (ii) a United States
Alien Holder of a Preferred Security will not bebgect to United States federal withholding tax oy gain realized upon the sale or other
disposition of a Preferred Security.

INFORMATION REPORTING TO HOLDERS

Subject to the qualifications discussed below, inemn the Preferred Securities will be reporteddiolers on Forms 1099, which forms
should be mailed to holders of Preferred Securitiedanuary 31 following each calendar year.

Textron Capital will be obligated to report annyat Cede & Co., as holder of record of the Pref@Becurities, the OID related to the Ju
Subordinated Debt Securities that accrued duriag/éar. Textron Capital currently intends to regoith information on Form 1099 prior to
January 31 following each calendar year even thduegttron Capital is not legally required to reptartecord holders until April 15 followin
each calendar year. The Underwriters have indidatd@xtron Capital that, to the extent that theldHPreferred Securities as nominees for
beneficial holders, they currently expect to reporsuch beneficial holders on Forms 1099 by Jan8arfollowing each calendar year. Under
current law, holders of Preferred Securities whial lag nominees for beneficial holders will not havs obligation to report information
regarding the beneficial holders to Textron Capifaixtron Capital, moreover, will not have any ghtion to report to beneficial holders who
are not also record holders. Thus, beneficial hsldé Preferred Securities who hold their Prefe®edurities through the Underwriters will
receive Forms 1099 reflecting the income on theéfd?red Securities from such nominee holders ratten Textron Capital.

BACKUP WITHHOLDING

Payments made on, and proceeds from the saleeoPriéferred Securities may be subject to a "backigbholding tax of 31% unless the
holder complies with certain identification requirents. Any withheld amounts will be allowed as @diragainst the holder's United States
federal income tax, provided the required informaiis provided to the Service.

THE UNITED STATES FEDERAL INCOME TAX DISCUSSION SEFORTH ABOVE IS INCLUDED FOR GENERAL INFORMATION
ONLY AND MAY NOT BE APPLICABLE DEPENDING UPON A HODER'S PARTICULAR SITUATION. HOLDERS SHOULD
CONSULT THEIR TAX ADVISORS WITH RESPECT TO THE TARONSEQUENCES TO THEM OF THE PURCHASE, OWNERSHIP
AND DISPOSITION OF THE PREFERRED SECURITIES, INCLUWNI THE TAX CONSEQUENCES UNDER STATE, LOCAL,
FOREIGN AND OTHER TAX LAWS AND THE POSSIBLE EFFECTSF CHANGES IN UNITED STATES FEDERAL OR OTHER T/
LAWS.
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UNDERWRITING

Under the terms and subject to the conditions efthderwriting Agreement dated , 1996, each Undesmmamed below has severally
agreed to purchase from the Trust, and the Trissabeeed to sell to such Underwriter, the numbé&referred Securities set forth opposite
the name of such Underwriter below.

NUMBER OF
UNDERWRITER PREFERRED SECURITIES

The Underwriters are obligated to take and payHertotal number of Preferred Securities offereabs if any such Preferred Securities are
purchased. In the event of default by any Undeerrihe Underwriting Agreement provides that, irtae circumstances, purchase
commitments of the non-defaulting Underwriters rbayincreased or the Underwriting Agreement mayebainated.

The Underwriters have advised the Trust that thepgse initially to offer the Preferred Securitieghe public at the Initial Public Offering
Price set forth on the cover page of this Prosgestipplement, and to certain dealers at a pri¢ed¢paesents a concession not in excess of
per Preferred Security. The Underwriters may allamd such dealers may reallow, a concession retdass of per Preferred Security to
certain other dealers. After the Preferred Seesritire released for sale to the public, the pualflering price and such concessions may be
changed by the Underwriters.

The Underwriters have in the past provided, and malye future provide, investment banking servitmethe Company.

The Underwriting Agreement provides that the Tarsd Textron will indemnify the several Underwritaigainst certain liabilities, including
liabilities under the Securities Act of 1933, asesmtied, and to make certain contributions in resiheceof.

The Trust and Textron have agreed, during the gdraginning on the date of the Underwriting Agreetrand continuing to and including
the date that is days after the closing date femptlrchase of the Preferred Securities, not ta,atdl, contract to sell or otherwise dispose of
any preferred securities, any preferred stock gradher securities (including any backup undertg&)rof Textron or Preferred Securities of
the Trust, in each case that are substantiallairto the Preferred Securities, or any securd@s/ertible into or exchangeable for the
Preferred Securities or such substantially sins&uourities of either the Trust or Textron, withthe prior written consent of Smith Barney
Inc.

LEGAL MATTERS

The validity of the Junior Subordinated Debt Se@esj the Guarantee and certain matters relatiagetb will be passed upon on behalf of
Textron by Michael D. Cahn, Assistant General CelirsCorporate of Textron. The validity of the fereed Securities and certain matters
relating thereto will be passed upon on behalf@ftion Capital by Skadden, Arps, Slate, Meagheidf New York, New York. Certain
legal matters will be passed upon for the Undeessiby Davis Polk & Wardwell, New York, New Yorke@ain United States federal inco
taxation matters will be passed upon for Textroth @extron Capital by Skadden, Arps, Slate, MeaghElom, New York, New York.
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NO DEALER, SALESPERSON OR OTHER INDIVIDUAL HAS BEENUTHORIZED TO GIVE ANY INFORMATION OR TO MAKE
ANY REPRESENTATIONS, OTHER THAN THOSE CONTAINED INR INCORPORATED BY REFERENCE IN THIS PROSPECTUS
SUPPLEMENT OR THE ACCOMPANYING PROSPECTUS, IN CONSIHON WITH THE OFFER CONTAINED IN THIS
PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPREST AND, IF GIVEN OR MADE, ANY SUCH INFORMATIO"
OR REPRESENTATION MUST NOT BE RELIED UPON AS HAVINBEEN AUTHORIZED BY TEXTRON INC., TEXTRON
CAPITAL | OR ANY UNDERWRITER, DEALER OR AGENT. THI®ROSPECTUS SUPPLEMENT AND THE ACCOMPANYING
PROSPECTUS DO NOT CONSTITUTE AN OFFER TO SELL OFSALICITATION OF AN OFFER TO BUY ANY OF THE
SECURITIES OFFERED HEREBY BY ANYONE IN ANY JURISDIQON IN WHICH SUCH OFFER OR SOLICITATION IS NOT
AUTHORIZED OR IN WHICH THE PERSON MAKING SUCH OFFEGR SOLICITATION IS NOT QUALIFIED TO DO SO OR TO
ANY PERSON TO WHOM IT IS UNLAWFUL TO MAKE SUCH OFHE OR SOLICITATION. NEITHER THE DELIVERY OF THIS
PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPELSINOR ANY SALE MADE HEREUNDER SHALL, UNDER
ANY CIRCUMSTANCES, CREATE ANY IMPLICATION THAT THERE HAS BEEN NO CHANGE IN THE AFFAIRS OF TEXTRON
INC. OR TEXTRON CAPITAL | SINCE THE DATE HEREOF.
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