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TEXTRON

Notice of 1994 Annual Meeting and Proxy Statement




TEXTRON
March 16, 1994
Dear Fellow Shareholder:

You are invited to attend the 1994 Annual Meetihd@@xtron Shareholders to be held on Wednesdayi) 2py 1994, at 10:30 a.m. at the
Omni Biltmore Hotel, Kennedy Plaza, Providence, &htsland.

The Notice of Annual Meeting and Proxy Statemegbatpanying this letter describe the business tnéesacted at the meeting. Your Bo
of Directors unanimously recommends that you votefoposals 1, 2 and 3.

We will report on company operations and our pregtie improving profitability and shareholder valiée will also review the challenges
and opportunities that the company faces as we rfovweard. We welcome this occasion for dialoguehvaitir shareholders and look forward
to your comments and questions.

We hope you find it convenient to attend the megtithether or not you plan to attend, you can lve gaur shares are represented at the
meeting by promptly completing, signing, dating aetlirning the accompanying proxy card.

We appreciate your continuing interest in Textron.
Sincerely,

/'SI JAMES F. HARDYMON
James F. Hardynon

Chai rman and

Chi ef Executive Oficer
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TEXTRON

NOTICE OF ANNUAL MEETING

To Textron Shareholders:

The 1994 annual meeting of shareholders of Textmonwill be held on Wednesday, April 27, 199416t30 a.m. at the Omni Biltmore Hot
Kennedy Plaza, Providence, Rhode Island for tHeviahg purposes:

1. To elect four directors in Class | for a terntloke years in accordance with Textron's By-Laltesr( 1).
2. To approve the adoption of the Textron 1994 L@egn Incentive Plan, which is RECOMMENDED by thead of Directors (ltem 2).

3. To ratify the appointment of Ernst & Young axffen's independent auditors for 1994, which is REGMENDED by the Board of
Directors (Item 3).

4. To transact such other business as may propente before the meeting.

You are entitled to vote all shares of Common aredePred Stock registered in your name at the abddrisiness on March 4, 1994. If you
attend the meeting and desire to vote in persam, pxy will not be used. If your shares are hHalthe name of your broker or bank and you
wish to attend the meeting in person, you shoujdest your broker or bank to issue you a proxy dogeyour shares.

WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING, WERGE YOU TO SIGN AND DATE THE ENCLOSED PROXY AN
RETURN IT IN THE ACCOMPANYING ENVELOPE AS SOON ASOSSIBLE SO THAT YOUR SHARES MAY BE REPRESENTED
AT THE MEETING.

A list of shareholders entitled to vote at the 18@#ual meeting will be open to examination by singreholder, for any purpose germane to
the meeting, for ten days prior to the meetingeattiion's corporate office, 40 Westminster Strestyidence, Rhode Island 02903.

By order of the Board of Directors,

/'S KAREN A. QUI NN- QUI NTI'N
Karen A. Quinn-Qintin
Vice President and Secretary

Provi dence, Rhode I sl and
March 16, 1994



TEXTRON INC.
PROXY STATEMENT
GENERAL

This proxy statement, which is being mailed onlwywt March 16, 1994, to each person entitled teivecthe accompanying notice of annual
meeting, is furnished in connection with the stditton by the Board of Directors of Textron Inc.pwbxies to be voted at the annual meeting
of shareholders to be held on April 27, 1994, arahg adjournments thereof. Textron's principaloeiee office is located at 40 Westmins
Street, Providence, Rhode Island 02903.

All shareholders of record at the close of busiresMarch 4, 1994, will be entitled to vote. Theckt transfer books will remain open. As of
March 4, 1994, Textron had outstanding 88,605,%28es of Common Stock; 311,769 shares of $2.08 Gtive: Convertible Preferred
Stock, Series A; and 137,732 shares of $1.40 CtiblePreferred Dividend Stock, Series B (preferety as to dividends), each of which is
entitled to one vote with respect to each mattdretwoted upon at the meeting. All shareholders astone class.

ELECTION OF DIRECTORS

The Board of Directors is composed of three clas$éfrectors, designated Class I, Class Il and€I8. One class of directors is elected
each year to hold office for a three-year termamtil successors of such class are duly electedjaalified. It is the intention of the persons
named in the accompanying proxy, unless otherwisglicted, to vote to elect Messrs. Campbell, Qiok#1acomber and Snow to Class I.
Each nominee presently serves as a director ofdexinformation is furnished below with respecetich nominee for election and each
director continuing in office.

NOMINEES FOR DIRECTOR
CLASS | -- NOMINEES FOR TERMS EXPIRING IN 1997
LEWIS B. CAMPBELL DIRECTOR SINCE JANUARY 1994

Mr. Campbell, 47, is President and chief operatiffiger of Textron. He joined Textron in Septemi®©2 as Executive Vice President and
chief operating officer and assumed his preseritipo®n January 1, 1994. Prior to joining Textfmmwas a Vice President of General
Motors Corporation and General Manager of GM's GMGck Division. He began his career at GM in 1968 progressed through various
product design, engineering, manufacturing and igamant positions. Mr. Campbell served as a Vicsigeat of GM and General Manager
of its Flint Automotive Division Buick-Oldsmobile-#tlillac Group from 1988 to 1991 and became Gemdaalager of its GMC Truck
Division in 1991. Mr. Campbell is a director of AwvEinancial Services, Inc., The Paul Revere Cotmorand Citizens Financial Group, Inc.

Mr. Campbell is a member of the Executive Committee



R. STUART DICKSON DIRECTOR SINCE 1984

Mr. Dickson, 64, is former Chairman of the Boardrafddick Corporation, a diversified holding compawith interests in industrial sewing
thread, regional supermarkets, business forms antlike capital businesses. He served in that dgdamm 1968 until February 1994. Mr.
Dickson currently serves as Chairman of the RudBiocutive Committee. Mr. Dickson is a directoiFafst Union Corporation, PCA
International and United Dominion Industries.

He is Chairman of the Charlotte-Mecklenburg Hodgathority and a trustee of Davidson College.

Mr. Dickson is a member of the Audit Committee dimel Pension Committee.

JOHN D. MACOMBER DIRECTOR SINCE OCTOBER 1993

Mr. Macomber, 66, is Principal of JDM InvestmenbGp, a private investment firm. He was chief eximeubfficer of Celanese Corporation,
a diversified chemical company, from 1977 to 1988 also served as Chairman from 1980 to 1986. Heedeas Chairman and President of
the Export-Import Bank of the United States fron82% 1992. He is a director of Bristol Myers Sduio., The Brown Group, Inc., DNA
Plant Technology Corporation, Pilkington Ltd. andri¥x Corporation and a member of the Internatiédmblisory Board of Compagnie
Financiere de Paribas.

Mr. Macomber is Chairman of the Council for Excelie in Government and a trustee of The Rockefeligversity, Carnegie Institute of
Washington and Phillips Academy Andover.

Mr. Macomber is a member of the Audit Committee HrelNominating Committee.

JOHN W. SNOW DIRECTOR SINCE 1991

Mr. Snow, 54, is Chairman, President, chief exeeutifficer and a director of CSX Corporation, ateinational transportation company that
offers a variety of rail, container-shipping, triral and barge services. He joined a predecessopamyrof CSX Corporation in 1977 as Vice
President-Government Affairs and progressed thraagious executive positions. Mr. Show became Begdiand a director of CSX
Corporation in 1988, chief executive officer in 8%hd Chairman in 1991.

Mr. Snow is a director of Dominion Resources, IiNafionsBank Corporation and Bassett Furniture $tidless, Inc. and a member of the bc
of the Virginia Museum of Fine Arts.

Mr. Snow is a member of the Executive Committee thiedOrganization and Compensation Committee.
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DIRECTORS CONTINUING IN OFFICE
CLASS Il -- TERMS EXPIRE IN 1995
JAMES F. HARDYMON DIRECTOR SINCE 1989

Mr. Hardymon, 59, is Chairman and chief executiffeeer of Textron. He joined Textron in DecembeiB8®%s President and chief operating
officer, became chief executive officer in Janud®®2, assumed the additional title of Chairmaraimuary 1993 and relinquished the title of
President to Mr. Campbell in January 1994. Prigoteing Textron, Mr. Hardymon was President, clipérating officer and a director of
Emerson Electric Co., a global manufacturer oftelesmi and electronic products and systems. Mrdlaron joined Emerson Electric's
Browning Manufacturing Division in 1961 and progsed through various executive positions at EmenstonHardymon served as Vice
Chairman and chief operating officer of Emersomfrt987 to 1988, and then served as President aetlogerating officer of Emerson until
joining Textron in 1989. Mr. Hardymon also servedaadirector of Emerson from 1987 until he joinexkffon. Mr. Hardymon is a director
Avco Financial Services, Inc., The Paul Revere Gation and Fleet Financial Group, Inc.

Mr. Hardymon is Chairman of the Executive Committee

WEBB C. HAYES, Il DIRECTOR SINCE 1970
Mr. Hayes, 73, is a partner in the law firm of BakeHostetler, Washington, D.C., with which he Hesen associated since 1948.

Mr. Hayes is a member of the Executive Committetae Nominating Committee.

BARBARA SCOTT PREISKEL DIRECTOR SINCE 1975

Mrs. Preiskel, 69, is a director of the Americanr8 Company, General Electric Company, Massadsugeitual Life Insurance Company
and The Washington Post Company. She is ChairmalewfYork Community Trust, a member of the boardhef New York Philharmonic,

a trustee of Wellesley College and a trustee oftrel Foundation. Mrs. Preiskel is a former SeNiice President and General Counsel of
Motion Picture Association of America, Inc. Shengil the Association in 1959 as Deputy Attorney, alasted a Vice President in 1971 and
served as Senior Vice President from 1977 to 1983.

Mrs. Preiskel is Chairman of the Nominating Comegtand a member of the Pension Committee.
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THOMAS B. WHEELER DIRECTOR SINCE MAY 1993

Mr. Wheeler, 57, is President, chief executiveagffiand a director of Massachusetts Mutual Lifeitasce Company. He was a member of
the Massachusetts Mutual field sales force from21861983, served as Executive Vice President afddehusetts Mutual's insurance and
financial management line from 1983 to 1986, becBnesident and chief operating officer in 1987 assumed his current position in 1988.
He is a director of the Bank of Boston Corporation.

Mr. Wheeler is Chairman of the Massachusetts Bgsifoundtable, a trustee of Springfield College ,Basketball Hall of Fame and the
Springfield Orchestra Association and a membeheftale University Development Board.

Mr. Wheeler is a member of the Audit Committee #mlPension Committee.

CLASS Il -- TERMS EXPIRE IN 1996
H. JESSE ARNELLE DIRECTOR SINCE DECEMBER 1993

Mr. Arnelle, 59, is senior partner in the law fiohArnelle & Hastie, San Francisco. He co-foundeel firm in 1985. He is a director of FPL
Group, Inc., Wells Fargo & Company and Wells FaBgmk, N.A., WMX Technologies, Inc. and Eastman CloainCorporation.

Mr. Arnelle is Vice Chairman of the Board of Trusseof Pennsylvania State University and a directdhe National Football Foundation a
College Hall of Fame, the Bay Area UNICEF and the Srancisco Opera.

Mr. Arnelle is a member of the Organization and @ensation Committee and the Pension Committee.

B. F. DOLAN DIRECTOR SINCE 1980

Mr. Dolan, 66, is retired Chairman of Textron. Ndolan was a founder of E-Z-Go Car, a manufactufgodf cars, and served as President of
that company from 1954 until 1960, when Textronuiegl E-Z-Go. He was President of Textron's E-ZHbdgsion from 1960 to 1973,
President of Textron's Polaris E-Z-Go Division fra8i73 to 1976, President of Textron's Homelite Slom from 1976 to 1979 and Executive
Vice President-Operations of Textron from 1979%8Q He served as chief operating officer of Taexfirom 1980 to 1985, as President from
1980 until 1989 and as chief executive officer frb®85 until January 1992. He assumed the additiitiabf Chairman in 1986 and servec
that capacity until his retirement at the end ®#2.He is a director of Allendale Mutual Insura@@mpany, First Union Corporation, FPL
Group Inc. and Ruddick Corporation.

Mr. Dolan is a member of the Executive Committed #re Nominating Committee.
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SAM F. SEGNAR DIRECTOR SINCE 1982
Mr. Segnar, 66, is retired Chairman and chief etteewfficer of Enron Corporation and former Chaammof the Board of Vista Chemical Co.

Mr. Segnar is a director of Hartmarx Corporatioea@ull Energy Corporation, Gulf States Utilitiesn@many, ProBank, N.A. and Mapco Inc.
and an advisory director of Pilko and Associates Hre is a trustee of the John Cooper School, TASa4 Institute of Bio-Science and
Technology and the Texas A&M School of Business Astration. He is a member of the National AdvisBoard of The First Commercial
Bank Corporation.

Mr. Segnar is a member of the Executive Committekthe Nominating Committee.

JEAN HEAD SISCO DIRECTOR SINCE 1975

Mrs. Sisco, 68, is a partner in the internatioradé consulting firm of Sisco Associates. Shedgector of The Neiman Marcus Group, Inc.,
Santa Fe Pacific Corporation, Chiquita Brands hdgonal, Inc., Washington Mutual Investors Fumt,.] K-Tron International, Inc. and
McArthur/Glen Realty Corporation. She held variexgcutive offices with the Washington, D.C. departirstore chain of Woodward &
Lothrop from 1950 to 1974. She served as a comduta governmental and public affairs to the Amami®Retail Federation from 1974 to
1977. She is a director of Reading is FundametitalNational Conference of Christians and Jewsy¥hshington Ballet and the Internatio
Women's Forum, and Chairman of the National Assiociaof Corporate Directors.

Mrs. Sisco is a member of the Audit Committee drel®rganization and Compensation Committee.

MARTIN D. WALKER DIRECTOR SINCE 1986

Mr. Walker, 61, is Chairman, chief executive offiemd a director of M. A. Hanna Company, an intéamal specialty chemicals company.
From 1982 to 1986, Mr. Walker was Executive Vicedtdent and a member of the Office of the Chiefdakige of Rockwell International
Corporation, a multi-industry company engaged @tbnics, aerospace, automotive and graphics ésss. Mr. Walker served as Senior
Vice President of Rockwell and President of its@xabtive Operations from 1978 to 1982. Mr. Walkeswadirector of Ex-Cell-O
Corporation from 1983 until its acquisition by Teott in 1986.

Mr. Walker is a director of Comerica, Inc. and TReynolds and Reynolds Company.
Mr. Walker is Chairman of the Pension Committee amdember of the Organization and Compensation dtieen
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THE BOARD OF DIRECTORS
Meetings, Organization and Remuneration

During 1993, the Board of Directors met eight tiraesl the Executive Committee of the Board met ofbe.Board has standing Audit,
Nominating, Organization and Compensation, and iBerGommittees

For their service on the Board, non-employee dimscare paid an annual retainer of $30,000 pluaddRifor each meeting of the Board
attended. Directors who serve on the Executive Citimenor one of the standing committees receiv@®Lfor each committee meeting
attended; and the chairman of each standing coemmiéiceives an additional $5,000 per year.

Textron maintains a deferred income plan for nomplegree directors under which they may defer afpant of their cash compensation, for
payment after retirement from the Board. Compeaonatiay be deferred either into an interest beagtgpunt or into an account consisting
Textron stock units, which are fictional share§ ektron Common Stock, the value of which varieswlite price of Textron Common Stock.
Directors must defer a minimum of 25 percent ofrtaanual retainer into the stock unit accountth¥ end of each calendar quarter, Textron
will contribute to the stock unit account an adatiill amount equal to 25 percent of the amount efdy the director into this account
during the quarter. One half of this additional amiowill vest on December 31 of the year in whiglyment was deferred and one-half on the
next December 31. Textron also credits dividendwedents to the stock unit account.

Non-employee directors who have completed at leastyi@ars of service as a Textron director prioetoement from the Board of Directors
are eligible to participate in a pension plan. Edicactor who qualifies will receive an annual gensbenefit in an amount equal to the annual
retainer in effect at the time of the directortsreznent, commencing after the later of the diresteetirement or seventieth birthday, subject to
acceleration by the Board to any date after ag@filirector's sixty-fifth birthday and, in the cageretirement due to total disability, to any
date after such retirement. The pension will cargifor the life of the retired director.

Each non-employee director has received 1,000¢t=sdrshares of Textron Common Stock. Except irctige of the director's death or
disability or a change in control of Textron, tHeedtor may not sell or transfer the shares uibhshe has completed all of his or her
successive terms as a Director and is eligiblet¢eive benefits under Textron's pension plan foremployee directors.

Employee directors do not receive fees or otherpsorgation for their service on the Board or its eotiees. Each member of the Board is
reimbursed for expenses incurred in connection eétth Board or committee meeting attended.

Audit Committee

The Audit Committee recommends to the Board thecsiein of independent auditors to conduct the alnmudit of Textron's financial
statements; reviews the scope and costs of thé¢ plads of the independent auditors and Textroégmal auditors and the scope and costs of
non-audit services provided by the independenttargjireviews with management and the independetitas Textron's annual financial
statements, including major accounting, finanaéglarting and disclosure decisions related theretoews Textron's programs to ensure
compliance by employees with important Textron @eB; and reviews with management, the indeperalatitors and the internal auditors,
their views as to the adequacy of Textron's infesmnaounting controls. The Audit Committee is azhié to meet privately and separately

with the independent auditors and the internaltausliwithout management being present.

The following six non-employee directors presentiynprise the Audit Committee: Mr. William M. Ellihgus (Chairman), Mr. Dickson, Mr.
Macomber, Mrs. Sisco, Mr. J. Paul Sticht and Mr.eéer.



Messrs. Ellinghaus and Sticht are retiring fromBuwoard in April 1994. During 1993, the Audit Comtei® met six times. Various members of
management (including the Executive Vice President Chief Financial Officer, the Executive Vice $tdent and General Counsel, the Vice
President and Controller, and the Vice Presiderdi#®and Business Ethics) are regularly invited égplpesent at Audit Committee meetings.
The Vice President-Audit and Business Ethics heectiaccess to the Audit Committee and to Textromisf executive officer if at any time
he wishes to report or consult on any matter.

Nominating Committee

The Nominating Committee reviews the qualificatiafisand recommends to the Board, individuals fummation by the Board as directors
of Textron. Textron's By-Laws contain a provisiohigh imposes certain requirements upon nominafiondirectors other than those made
by the Board. In making its recommendations toBbard, the Nominating Committee will consider sugigms from a variety of sources,
including shareholders, regarding possible cand&gaihareholders wishing to recommend individussaadidates for nomination by the
Board should submit their recommendations in wgithy December 1 of the year preceding the annuatingeof shareholders to the
Nominating Committee, c/o Office of the Secretadrgxtron Inc., 40 Westminster Street, Providencegdhisland 02903, along with
description of the proposed candidate's qualificetj including business, professional and educaitivackground, a list of directorships held,
if any, and other pertinent biographical informatas well as a written consent from the proposedidate. The following six non-employee
directors presently comprise the Nominating ComemsitiMrs. Preiskel (Chairman), Mr. Dolan, Mr. Haylels, Macomber, Mr. Segnar and
Mr. Sticht. The Nominating Committee met four tintkging 1993.

Organization and Compensation Committee

The Organization and Compensation Committee recardmt the Board compensation for senior corpatiteers and approves salary and
incentive compensation for other principal corperafficers. In addition, the Organization and Congagion Committee establishes
compensation plans, reviews the responsibilitiesparformance of senior corporate officers, plamgHeir succession, and reviews changes
in principal corporate officers. The following son-employee directors presently comprise the Qrgéion and Compensation Committee:
Mr. Joseph R. Carter (Chairman), Mr. Arnelle, Mlirfighaus, Mrs. Sisco, Mr. Snow and Mr. Walker. Marter is retiring from the Board in
April 1994. During 1993, the Organization and Comgstion Committee met five times.

Pension Committee

The Pension Committee is responsible for oversehi@gperations of Textron's tax-qualified retiretnglans. The Pension Committee
reviews the qualifications of independent actuaaied auditors, the management of investments,abeuating for and the valuation of plans,
and any significant changes in their design andifumy and makes recommendations to the Board mgl&ti the foregoing. The following six
non-employee directors presently comprise the BarSommittee: Mr. Walker (Chairman), Mr. Arnelley MCarter, Mr. Dickson, Mrs.
Preiskel and Mr. Wheeler. During 1993, the Pen§lommittee met three times.
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SECURITY OWNERSHIP OF CERTAIN BENEF

The following table lists all shareholders kno
beneficially more than five percent of any class of
January 1, 1994:

NAME AND ADDRESS O
TITLE OF CLASS BENEFICIAL OWNER

Common Stock........ Bankers Trust Company, 280 Pa
New York, New York 10017
Common Stock........ FMR Corp., 82 Devonshire Stre

Boston, Massachusetts 02109

(1) Bankers Trust Company has informed Textron
includes 894,928 shares as to which Bankers Trust C
and 6,500 shares as to which it shares voting power
which it has sole investment power and 6,500 shares
investment power, and 15,853,020 shares (17.93% of
Trustee under the Textron Savings Plan and as to wh
beneficial interest. Shares held by Bankers Trust C
Textron Savings Plan will be voted at the annual me
instructions from the participants in the Plan, or,
instructions, by Bankers Trust Company as Trustee i

(2) Pursuant to a statement filed by FMR Corp.
Exchange Commission in accordance with Rule 13d of
of 1934 on behalf of itself, Fidelity Management an
Management Trust Company, Fidelity International Li
Chairman of FMR Corp., FMR Corp. has reported that
754,738 shares and sole investment power over 5,540

ICIAL HOLDERS

wn by Textron to own
Textron's voting stock as of

AMOUNT AND NATURE
F OF BENEFICIAL PERCENT
OWNERSHIP OF CLASS

rk Avenue, 17,383,815 shares(1) 19.66%

et, 5,540,184 shares(2) 6.27%

that the reported number
ompany has sole voting power
, 1,524,295 shares as to

as to which it shares

the class) which it holds as

ich it disclaims any

ompany as Trustee under the
eting in accordance with

in the absence of

n accordance with the Plan.

with the Securities and

the Securities Exchange Act

d Research Company, Fidelity
mited and Edward C. Johnson,
it has sole voting power over
,184 shares.

SECURITY OWNERSHIP OF MANAGEMENT

Set forth below are the number of shares of afisga of Textron stock beneficially owned by eacbatior of Textron, by each executive
officer of Textron named in the Summary Compensaliiable on page 15 of this Proxy Statement andllmueaent directors and executive
officers as a group. Messrs. Carter, EllinghausSiicht are retiring from the Board of DirectorsApril 1994. Directors and executive
officers as a group owned less than one percaheofutstanding shares of Common Stock. Ownersgldigated is as of January 1, 1994.

The table includes shares held for Textron exeeudfficers and for Mr. Dolan by the bank trustedemthe Textron Savings Plan, shares
obtainable upon the exercise of stock options ésaote within 60 days of January 1, 1994, and shlaedd jointly. Each director and officer
has sole voting and investment power over his oshares, except in those cases in which the vatirigvestment power is shared with the
bank trustee under the Textron Savings Plan otteswise noted. In addition to the shares of Com®tmtk listed below, as of January 1,
1994, Textron's executive officers held a totad89,263 stock units and performance share unis;dsh value of which will be equal to the
value of Textron's Common Stock at the time of pagin



NUMBER

OF SHARES

NAME OF COMMON STOCK
H.Jesse Arnelle......oocoieeiiiiieiiiiccees s 1,000
Lewis B. Campbell........cccovviiveeevns e 36,381(1)
Joseph R. Carer.....ooovcciiiiiiiiiiiieeeees e 5,000
R. Stuart DIickSON......ccoovviiiiiiiiieceiceeees s 21,194(2)
B. F.DOlaN ..ot e 126,372(3)
William M. Ellinghaus.......ccccoovveveeeees e 1,548
James F. Hardymon........ccoovvvvvivieceeees e 99,528(4)
Webb C. Hayes, Hl.....cccoovvieiiiiiiiineeeee e 2,250
John D. MacoOmMber......ccoovviiiiiiiiieeeeceeeee e 3,000
Richard A. MCWHhIrer......cccovvvviiiees e 46,530(5)
Barbara Scott Preiskel.........cccccovveevveeeeees e 2,657
Sam F. SEQNar....ccccooviiiiiiiiiiie e s 1,891(6)
Jean Head SiSCO.....ccoovvvivviiiiiiiiieiiices e 1,892
JONN WL SNOW..cooooiiiiiiiieieeeeees s 2,000(7)
Thomas D. SOUter.....ccccvvvveiiiiiieieeeeeeeeeeeee s 59,602(8)
J.oPaul Sticht.....ocooviiiiiiiiiieicee s 6,000
Martin D. Walker.....cccooooviviiieiiiiee s 1,661(9)
William F. Wayland........ccccccovviiennnceeeees e 26,140(10)
Thomas B. Wheeler.......ccccocovveiviiiceenneeee e 1,005
All current Directors and Executive Officers as a G roup (38 persons)..... 793,485(11)

(1) Includes 35,999 shares obtainable upon thecsesof stock options exercisable within 60 daydasfuary 1, 1994.
(2) Includes 17,000 shares as to which voting amdstment powers are shared.

(3) Includes 27,500 shares obtainable upon thecseesof stock options exercisable within 60 daydasfuary 1, 1994.
(4) Includes 86,958 shares obtainable upon thecesecof stock options exercisable within 60 daydarfuary 1, 1994.

(5) Includes 38,824 shares obtainable upon thecsesof stock options exercisable within 60 daydasfuary 1, 1994, and 3,000 shares as to
which voting and investment powers are shared.

(6) Includes 500 shares as to which voting andstiaent powers are shared.
(7) Includes 1,000 shares as to which voting amdstment power are shared.
(8) Includes 36,108 shares obtainable upon thecsesof stock options exercisable within 60 daydasfuary 1, 1994.
(9) Includes 504 shares as to which voting andstment powers are shared.

(10) Includes 21,138 shares obtainable upon theciseeof stock options exercisable within 60 dafydamuary 1, 1994.
(footnotes continued on following page)
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(footnotes continued from preceding page)

(11) Includes 22,204 shares as to which votingiamelstment powers are shared, 400 shares as téwhigoting or investment powers are
held and as to which beneficial ownership is disttal and 503,877 shares obtainable upon the egestistock options exercisable within
days of January 1, 1994.

As required by Securities and Exchange Commissitasy Textron notes that Mr. Hayes filed a latenfrdrreport concerning a transaction
involving shares of Textron Common Stock that osediat the end of October 1993. The report wad filge month after the due date.

REPORT OF THE ORGANIZATION AND COMPENSATION COMMITT EE
ON EXECUTIVE COMPENSATION

The Organization and Compensation Committee oBtherrd of Directors has furnished the following remm executive compensation:
EXECUTIVE COMPENSATION PHILOSOPHY

The objective of Textron's executive compensati@ymm is to attract and retain the most qualiézdcutives to lead our diversified
corporation and to motivate them to produce stifimancial performance for the benefit of our shatdirs. To meet this objective, the total
compensation program is designed to be competititrethe total compensation programs provided theptorporations of comparable
revenue size in industries with which we competectstomers and executives, and to provide totalpamsation opportunities at the 75th
percentile of those corporations for achieving taurtding performance. In determining competitive pemsation for each of the components
of executive compensation described below, Texamalyzes data from several independent compensatiweys of such comparable
corporations. The companies included in the comgu@rs surveys (the "surveyed companies") are resttidal to those included in the peer
group compiled for the performance graph on pagef2iis Proxy Statement, although many companiesreluded in both groups. The
number of surveyed companies is greater than thbauof companies included in the peer group.

EXECUTIVE COMPENSATION PROGRAM

Each year the Organization and Compensation Coeitthich is comprised entirely of outside diregt@ecommends to the Board of
Directors compensation arrangements for Textroréstive officers, including the officers namedlie Summary Compensation Table on
page 15 of this Proxy Statement (the "Named OffijeSuch compensation arrangements, all of whietsabject to approval by the full
Board of Directors, include annual salary leveddasy grade ranges, annual and long-term inceplianes and grants thereunder, standards of
performance for new grants, payouts from past grgohén participation and program design. TheBokrd of Directors unanimously
approved the recommendations made by the Orgamizatid Compensation Committee for 1993. Mr. Hardymtid not, however, participa

in the deliberations of the Organization and Conspéinn Committee or Board of Directors regardirgdwn compensation.

Textron's executive compensation program is cora@red three principal components: salary, annuaritive compensation and long-term
incentive compensation.
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SALARY

Salary ranges for Textron's executive officers,ocihwere increased by three percent in 1993, wersosiat the midpoints of the ranges
approximate the 50th percentile for comparabletfprs in the surveyed companies. Individual satawere considered for adjustment
periodically, based on position in salary rangdivitdual performance and potential, and/or chamgadities or level of responsibility.

ANNUAL INCENTIVE COMPENSATION

All executive officers participate in Textron's Aral Incentive Compensation Plan. In 1993, targauahincentive compensation
opportunities were established so that the comibinaif base salary and target annual incentive dsvé0% of salary for the chief executive
officer and the chief operating officer and 50%safary for the other Named Officers) would place tbmpensation of Textron's executive
officers at the 50th percentile of compensationcfumparable positions in the surveyed companiesiilan annual incentive payments are
twice the target award levels. The factors considdry the Committee in recommending the 1993 ieembmpensation awards to execut
officers included the degree to which certain ole@rporate and individual performance objectivese achieved. Earnings per share and
cash flow were the key corporate financial objezgivNonfinancial objectives varied for individuakeutive officers depending upon their
responsibilities. The annual incentive compensagtiaid to the Named Officers is reported in the "B&fncolumn of the Summary
Compensation Table on page 15 of this Proxy Stateme

LONG-TERM INCENTIVE COMPENSATION

Under the Textron 1990 Long-Term Incentive Plamraped by Textron shareholders at the 1990 Annusdtivig (the "1990 Plan™),
executive officers may be granted awards of stgtlons, performance share units, or both. The F386 was revised in 1992 to further al
Textron's executive compensation program with st@ders' interests by awarding performance shaite instead of performance units.
Performance share units are described in the disousf the proposed Textron 1994 Long-Term IncenRlan under the heading,
"Performance Share Units" on page 23 of this P@&tagement. Ranges previously established by then@itbe® for stock option grants and
performance share unit awards enable the Comntdteeke grants and awards that can produce totapensation opportunities at the 75th
percentile of competitive practice at the survegechpanies.

1993 GRANTS OF STOCK OPTIONS

Under the 1990 Plan, the Committee recommendset@dard of Directors the number of stock optionbaayranted based on the executive
officer's functions and responsibilities, past argected future performance, potential contribigitmTextron's profitability and growth and
prior option grants. In accordance with the 199%hPstock options granted in 1993 were at a puechdase equal to 100% of the fair market
value of Textron Common Stock at the time of thearpgrant. The grants were made within the rampssribed above under the heading,
"Long-Term Incentive Compensation." Informationtbe stock options granted during fiscal year 199%hé Named Officers appears in the
table on page 16 of this Proxy Statement.

1993 PAYOUTS OF PREVIOUSLY GRANTED PERFORMANCE UNIT S

The Committee recommended to the Board of Diredtwrgpayout to executive officers of performancisufor the three-year performance
cycle ended at the end of 1993 at a range of 9420@86 of the stated value of such performance baised 75% on three-year aggregate
earnings per share and 25% on discretionary pediocermeasures, including return on equity, balaheet strength, succession planning
shareholder value. Information on the 1993 paytthe Named Officers of previously granted perfance units appears in the table on |
15 of this Proxy Statement.
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1993 AWARDS OF PERFORMANCE SHARE UNITS

For the three-year performance cycle startingabttginning of 1994, each performance share uaittgd and earned under the 1990 Plan
will be valued for payment purposes at the themerirmarket value of Textron Common Stock at thet @frthe three-year performance
period. Pursuant to the 1990 Plan, the Committéeriakéned the number of performance share unitgtgranted to executive officers for the
1994-1996 performance cycle based on the funcaodsresponsibilities of the executive officer ahd éxecutive officer's potential
contributions to Textron's profitability and growthwards of performance units and performance shaits in prior years were taken into
account when making new awards. In 1993, awargeidbrmance share units were made to executiveerffiwithin the ranges described
under the heading, "Long-Term Incentive Compenadtion page 12 of this Proxy Statement. The thiese-performance measures or targets
are based 75% on earnings per share growth ancd25discretionary performance measures, includiegttecutive officer's individual
performance. Information on the 1993 awards ofgrarfince share units appears in the table on pagéth& Proxy Statement.

CEO COMPENSATION

As in the past, in determining the overall leveMdf Hardymon's compensation and each componeradhehe Committee took into
consideration information provided by independentfessional compensation consultants. As repantétte Summary Compensation Table
on page 15 of this Proxy Statement, Mr. Hardymsalary was $725,000 for 1993. In determining thimant, the Committee considered the
fact that in 1992, Mr. Hardymon's base salary &®%600 was below the 25th percentile of compensataid at the surveyed companies for
the Chairman and chief executive officer positi@eduse 1992 was his first year as chief execuffimeo The increase for 1993 placed Mr.
Hardymon's base salary at the 30th percentileifoptisition. The Committee also took into accoumt Mardymon's performance and his
assumption of additional responsibilities as Chaimpas well as recent changes to the 1990 Plaeasitiy the relative emphasis upon long-
term compensation. The Committee recommended anBdhrd approved a 1993 annual incentive awar®89$00. This award level
reflects the fact that all of Mr. Hardymon's objees were fully met or substantially exceeded 893. Mr. Hardymon succeeded in meeting
his objective of improving two key financial meassirearnings per share and free cash flow. Testd®93 earnings per share improvement
over 1992 and the year to year growth in Textrve's cash flow significantly exceeded the planreetls. Mr. Hardymon's nonfinancial
objectives consisted of fully documenting a TextBirategic Plan, finalizing the transition of ogeras to Mr. Campbell and maintaining the
high level of public image enjoyed by Textron withch of its constituencies. In addition, the Corteritonsidered Textron's
accomplishments during 1993, including a total shalder return of 33 percent (see the PerformamaplGon page 21 of this Proxy
Statement); an 11 percent increase in Textron'gelyacommon stock dividend; the acquisition ofkiren Acustar Plastics, which
strengthened Textron's standing in the automotidestry; and the successful completion of a pulffiering of 17 percent of the stock of T
Paul Revere Corporation.

Mr. Hardymon's payout of $381,656 under the perforoe unit segment of the 1990 Plan was at 100%ed$tated value of the performance
units granted to him for the 199893 cycle. The Committee determined that the 1p8Yout was appropriate as aggregate earnings pm
over the three-year period exceeded targeted emrper share for that period and discretionarygpernce measures (return on investment,
balance sheet strength, succession planning amehaiider value) were all successfully met. Duri®§3, Mr. Hardymon received a grant of
50,000 stock options and an award of 20,000 pedana share units for the 1994-1996 cycle. Thes# tgaels were the same as those
granted to him during 1992.

Based on competitive compensation information whithCommittee has reviewed, the Committee beligvasfor 1993, the total of Mr.
Hardymon's salary, annual incentive compensatiah1®90 Plan payout was slightly above the mediagh@turveyed companies. Mr.
Hardymon also received compensation
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under various Textron benefit and compensationglé®ee footnotes (5) and (6) to the Summary Cosgigm Table on page 16 of this
Proxy Statement.)

RECENT TAX LEGISLATION

Effective January 1, 1994, Section 162(m) of thterimal Revenue Code provides that no U.S. incomeeduction is allowable to a publicly
held corporation for compensation in excess of $itiam paid to the chief executive officer or anther employee whose compensation is
required to be reported in the Summary Compensaide, if those individuals are employed by thepooation at year end. "Performance-
Based Compensation" is exempt from the $1 millimitation. Performance-Based Compensation musilsedupon meeting pestablishe
and objective performance goals which must be aggldy the Company's shareholders. Under currentiposed Treasury Regulations,
performance goals are not objective if they arebasied on a formula and if the Committee has asgreliion to pay amounts in excess of the
pre-established performance schedule or to pagdahgensation if the performance goals are not @@npensation deferred under the
Deferred Income Plan for Textron Key Executive® adsnot subject to the $1 million limitation.

Textron's current policy is to preserve the measifidiscretion that the Committee has in the pastased in administering Textron's annual
and long-term incentive plans. Textron does intéradvever, to qualify stock option awards undergheposed Textron 1994 Long-Term
Incentive Plan for the Performance-Based Compeamsatiception by placing a limitation on the numbkstock options that can be granted
to any one individual. This limitation is describiedhe discussion of the proposed Textron 1994gk6erm Incentive Plan under the head|
"Approval of the Textron 1994 Long-Term Incentivia®" on page 22 of this Proxy Statement.

The Deferred Income Plan for Textron Key Executi@esourages individuals, including those whosernmeonight otherwise be subject to
the $1 million limitation, to defer incentive compsation amounts until the individual's employmeithwextron ends, at which time the
deductibility of such compensation will not be sdijto Section 162(m). In addition, annual incemttempensation payable to executive
officers in excess of specified levels must be etk Consequently, Textron believes that the $iliamilimitation of Section 162(m) of the
Internal Revenue Code will not have a material@féa Textron's income tax expense in the near tegardless of whether its payments of
incentive compensation qualify as Performance-B&smdpensation.

The Committee will continue to assess the effethefnew tax rules on Textron.
THE TEXTRON 1994 LONG-TERM INCENTIVE PLAN

The Committee recommends to the shareholderstbatapprove the adoption of the Textron 1994 LoegaTIncentive Plan. The Plan
implements the strategy of the Committee and ther@of Directors of basing a substantial comporéetxecutive officers' compensation on
the value they generate for Textron's shareholaedseflects their belief that the best measughafeholder value is the performance of
Textron Common Stock. The Textron 1994 Long-Teroehtive Plan is described on pages 22 through Bivbe

This report is submitted by the Organization andh@ensation Committee. Mr. Arnelle did not join tBemmittee until February 1994 and,
therefore, did not participate in the preparatibthcs report.

JOSEPH R. CARTER, CHAIRMAN
WILLIAM M. ELLINGHAUS
JEAN HEAD SISCO
JOHN W. SNOW
MARTIN D. WALKER
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EXECUTIVE COMPENSATION

The following Summary Compensation Table sets
compensation of (i) Textron's chief executive offic
(ii) the four most highly compensated executive off
the chief executive officer, who were serving as ex
of 1993 (collectively, the "Named Officers"), for T
fiscal years. Compensation which was deferred by th
Textron's Deferred Income Plan is included below as

forth information concerning
er at the end of 1993 and
icers of Textron other than
ecutive officers at the end
extron's 1991, 1992 and 1993
e Named Officers under
compensation paid.

SuU MMARY COMPENSATION TABLE
LONG-TERM COMPENSATION
AWARDS
————————————————————————————— PAYOUT S
ANNUAL COMPENSA TION RESTRICTED SECURITIES = ------ -
NAME AND PRINCIPAL e e STOCK AWARDS UNDERLYING LTIP ALL OTHER
POSITION(1) YEAR SALARY ($) BONUS $)(2) ($)(5) OPTIONS (#) PAYOUTS ($) COMPENSATION ($)(6)
J. F. Hardymon 1993 $725,000 $ 950,000 $ 250,102 50,000 $381,6 56 $ 214,805
Chairman, President 1992 650,000 1, 202,502(3) -0- 50,000 325,0 07 189,400
and Chief Executive 1991 535,000 680,000 -0- 25,000 325,0 07
Officer
L. B. Campbell 1993 366,666 740,760(4) -0- 42,000 - 0- 105,390
Executive Vice 1992 94,231 299,262(4) -0- 57,000 - 0- 18,225
President and Chief 1991
Operating Officer
T. D. Soutter 1993 392,000 350,000 17,500 17,600 223,8 19 98,697
Executive Vice 1992 377,000 363,000 -0- 17,600 198,3 38 96,254
President and 1991 362,000 358,000 -0- 10,575 163,7 31
General Counsel
W. F. Wayland 1993 325,000 340,000 99,484 20,000 179,1 84 87,139
Executive Vice 1992 305,000 408,000(3) -0- 17,600 159,6 38 78,533
President 1991 290,000 261,000 -0- 8,475 128,9 08
Administration and
Chief Human
Resources Officer
R. A. McWhirter 1993 285,000 260,000 32,829 26,600 131,3 16 72,347
Executive Vice 1992 245,000 225,193(3) -0- 9,000 117,3 09 49,856
President and Chief 1991 233,000 184,000 -0- 6,200 111,1 91

Financial Officer

(1) In 1991, Mr. Hardymon was President and Chipécating Officer of Textron. He became President @hief Executive Officer on
January 1, 1992, and assumed the additional fitthairman on January 1, 1993. Mr. Campbell joifiedtron as Executive Vice President
and Chief Operating Officer in September 1992. ®ampbell succeeded Mr. Hardymon as President amdad, 1994. Mr. Wayland
became Executive Vice President Administration @héef Human Resources Officer in January 1993; e previously Executive Vice
President Human Resources. Mr. McWhirter becameEke Vice President and Chief Financial Officeldanuary 1993; he was previously
Senior Vice President and Secretary.

(2) Except as described in notes (3) and (4),abigmn lists amounts paid to the Named Officerspant to Textron's Annual Incentive
Compensation Plan.

(3) Annual incentive compensation awards for 199®Iessrs. Hardymon, Wayland and McWhirter were $880, $300,000 and $190,000,
respectively. The amounts listed as paid to tham1$82 also include the market value on the datmofribution of Textron's contributions
stock units ($352,502 in the case of Mr. Hardyn®#%08,000 in the case of Mr. Wayland and $35,19%Béncase of Mr. McWhirter) as a res
of their respective elections to defer all or drtheir annual and/or long-term incentive compéinsanto the stock unit fund of the Deferred
Income Plan. These amounts were reported in thd P88xy Statement in the "All Other Compensatioolmn.

(footnotes continued on following page)
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(footnotes continued from preceding page)

(4) The amount listed as paid to Mr. Campbell 892 includes $80,000 annual incentive compensa$d,000 to replace matching stock
under a stock savings plan forfeited as a resuiiofeaving General Motors Corporation to join fer and $169,262 as the first installment
of a special relocation allowance. The amountdigte paid to Mr. Campbell for 1993 includes $450,80nual incentive compensation,
$200,000 as a special payment in lieu of lomgn compensation and $90,760 as the balance spthaal relocation allowance. Mr. Campt
was not eligible for a payout under the performamui¢ component of the 1990 Long-Term IncentivenRital1993.

(5) Amounts listed in the Summary Compensation & alsl "Restricted Stock Awards" are not amountgsificted stock but are unvested
contributions made by Textron under the Deferrexine Plan as a result of the officers' electiordefer all or part of their annual and/or
long-term incentive compensation into the stock fumd of the Deferred Income Plan. These contiiinst are credited in the form of stock
units, which are not actual shares of stock butarts paid in cash with a value that varies wité price of Textron Common Stock. Stock
units are designed to further align the executivgstests with those of the shareholders. Fificg@et of Textron's contribution vests at the
end of the first calendar year following the yaamihich the deferred income was earned and fiftggr vests at the end of the next calendar
year. Dividend equivalents are credited to thekstott fund accounts of participants in the Defdrhrecome Plan. As of January 1, 19

4,472 unvested stock units with a market value2@0$511 were credited to the account of Mr. Hardyn813 unvested stock units with a
market value of $18,228 were credited to the actoliMr. Soutter, 1,779 unvested stock units witimarket value of $103,624 were credited
to the account of Mr. Wayland and 587 unvestedkstimits with a market value of $34,195 were cretlitethe account of Mr. McWhirter. /
of January 1, 1994, the market value of the 5080G@0es of Common Stock which Mr. Hardymon will béitted to receive upon retirement
from Textron if he remains in the employ of Texttbnough November 30, 1999, as described on pagé ttds Proxy Statement, was
$2,912,500.

(6) In accordance with a release issued by theriesuand Exchange Commission, amounts of "All@tGompensation” for 1991 are
excluded from the Summary Compensation Table. Artsolisted as "All Other Compensation” for 1993 emenprised of the following: (i)
Textron's contributions under the Textron SavinigmRnd the Savings Plan component of the SupplehBanefits Plan of $36,250,
$18,333, $19,600, $16,250 and $14,250 for Messasdynon, Campbell, Soutter, Wayland and McWhintespectively, and (ii) Textron's
contributions under the Profit Sharing componerthefSupplemental Benefits Plan of $178,555, $&7,8%9,097, $70,889 and $58,097 for
Messrs. Hardymon, Campbell, Soutter, Wayland antiicter, respectively.

STOCK OPTION GRANTS
The following table sets forth information on grants of stock options
during Textron's 1993 fiscal year to the Named Offi cers under the 1990 Plan. The
number of stock options granted to the Named Office rs during Textron's 1993
fiscal year is also listed in the Summary Compensat ion Table on page 15 of this

Proxy Statement in the column entitled "Securities Underlying Options."
STOCK O PTION GRANTS IN LAST FISCAL YEAR
POT ENTIAL REALIZABLE
VALUE
AT A SSUMED ANNUAL RATES
INDIVIDUAL GRANTS
PERCENT OF
NUMBER OF TOTAL STOCK PRICE APPRECIATION
OF OPTIONS
SECURITIES GRANTED  EXERCISE FOR OPTION TERM($)(2)
UNDERLYING TO OR
OPTIONS EMPLOYEES BASE —es e
GRANTED(#) IN FISCAL PRICE EXPIRATION FI VE TEN
NAME 1) YEAR ($/SHARE) DATE PERC ENT PERCENT
J. F. Hardymon.........c.ccceeenee. 50,000 3.9% $56.625 12/14/03  $1,78 0,560 $4,512,285
L. B. Campbell........cccevennenne 42,000 3.3 56.625 12/14/03 1,49 5,670 3,790,319
T. D. SOULter.....ccoverriereeiene 17,600 1.4 56.625 12/14/03 62 6,757 1,588,324
W. F. Wayland..........ccccceeenen. 20,000 1.6 56.625 12/14/03 71 2,224 1,804,914
R. A. McWHhirter.........cocceevennne 8,600(3) 0.7 43.625 02/23/03 23 5,945 597,932
18,000 1.4 56.625 12/14/03 64 1,002 1,624,423

(footnotes on following page)
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(footnotes to table on preceding page)

(1) Fifty percent of the options granted may bereised not earlier than one year from the daterafigand the balance of the options granted
may be exercised not earlier than two years fraendtite of grant. All options were granted on Decamits, 1993, except for 8,600 options
granted to Mr. McWhirter on February 24, 1993, upgement his December 1992 grant as a resulisghfoimotion to Executive Vice
President and Chief Financial Officer on January9B3. All options were granted at a purchase areshare of 100% of the fair market
value of Textron Common Stock on the date of gr@utstanding options will be exercisable immediateid in full in the event of certain
changes in control of Textron as defined in theQlB&nN.

(2) The dollar amounts under these columns areethdt of calculations at the five percent andgercent rates set by the Securities and
Exchange Commission and, therefore, are not intttmlérecast possible future appreciation, if asfythe price of Textron Common Stock.
No gain to the optionees is possible without amdase in stock price, which will benefit all shaskelers commensurately. At a five perc

and ten percent annual rate of stock price apgrenighe stock price would be approximately $92aPd $146.87, respectively, at the end of
the ten-year term of the options for options grdrie December 15, 1993. The corresponding stockeifior options granted on February 24,
1993, would be $71.06 and $113.15, respectively.

(3) Granted in February 1993 to supplement Mr. Ma¥gHs December 1992 grant as a result of his ptamn to Executive Vice President
and Chief Financial Officer on January 1, 1993.

AGGREGATED OPTION EXERCISES AND FISCAL YEAR-END VAIUES

The following table sets forth information, wi
Officers, concerning: (i) the exercise during fisca
and (ii) unexercised options held as of the end of
which were granted to the Named Officers during 199
under either the 1990 Plan or a predecessor plan.

th respect to the Named

| year 1993 of stock options
Textron's 1993 fiscal year,
3 and in prior fiscal years

AGGREGATED OPTION EXERCISES IN LAST FISCAL YEAR
AND FISCAL YEAR-END OPTION V ALUES

NUMBER OF SECURITIES

UNDERLYING VALUE OF UNE XERCISED

UNEXERCISED OPTIONS AT IN-THE-MONEY OPTIONS

SHARES JANUARY 1, 1994(#) AT JANUARY 1, 1994($)(1)

ACQUIRED VALUE e e el
NAME ON EXERCISE(#) REALIZED ($) EXERCISABLE UNEXERCISABLE EXERCISABLE U NEXERCISABLE

J.F. Hardymon........... 0- 8 -0- 86,958 75,001  $2,150,493 $ 468,766
L.B. Campbell........... -0- -0- 35,999 78,001 762,821 831,116
T.D. Soutter............ 4,610 161, 350 36,108 26,401 912,238 165,015
W.F. Wayland........... 17,421 581, 165 21,138 28,801 441,575 168,916
R.A. McWhirter.......... 1,500 50, 813 34,524 31,101 985,614 224,791

(1) Based on the closing price of Textron Common St
Exchange -- Composite Transactions on December

ock on the New York Stock
31, 1993 ($58.25).
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LONG-TERM INCENTIVE PLAN

The following table provides information conce
awards made during Textron's 1993 fiscal year to th
the 1990 Plan for the 1994-1996 performance cycle.

LONG-TERM INCENTIVE PLAN AWARDS IN LA

PE
NUMBER OF O
PERFORMANCE UNT
NAME SHARE UNITS (#)

J.F. Hardymon...............
L.B. Campbell...............
T.D. Soutter...... .
W.F. Wayland......

R.A. McWhirter

for the 1993-1995 performance cycle as a result
Executive Vice President and Chief Financial Of

PENSION PLAN
The following table sets forth the estimated a

payable upon retirement under the Textron Pension P
specified remuneration and years of service classif

HIGHEST CONSECUTIVE

FIVE-YEAR e
AVERAGE COMPENSATION 10
$ 500,000.......ccccmmr... $73985 $
600,000... ... 88,985
750,000... 111,485

2,000,000........cccuvieeennns 298,985

rning performance share unit
e Named Officers pursuant to

ST FISCAL YEAR

RFORMANCE OR

THER PERIOD

IL MATURATION ESTIMATED FUTURE PAYOUTS UNDER
OR PAYOUT NON-STOCK PRICE BASED PLANS

TARGET NUMBER OF
PERFORMANCE SHARE UNITS (#)

3 years 20,000
3 years 12,000
3 years 6,400
3 years 6,800
3 years 2,400
3 years 6,400

hirter's December 1992 grant
of his promotion to
ficer on January 1, 1993.

The number of performance share units earned bi#meed Officers at the end of the three-year parémrce cycle will be determined by the
Board of Directors upon the recommendation of thgaBization and Compensation Committee and wilbésed 75% on earnings per share
growth and 25% on discretionary performance measimeluding the Named Officer's individual perf@nte. If the earnings per share
growth target and other performance measures argmeearget number of performance share unitish&ibpaid out. If the results are less t
the target, the payment of a lesser number of pedoce share units may be authorized by the Bdabirectors. The 1990 Plan permits
payment in excess of target awards at the soleatisn of the Board of Directors for extraordinggrformance. Payouts, which are made in
cash, will be determined by multiplying the numbé&performance share units earned by the then mumarket value of Textron Common
Stock at the end of the performance period.

nnual pension benefits
lan formula to persons in the
ications.

ESTIMATED ANNUAL PENSION FOR
REPRESENTATIVE YEARS OF CREDITED SERVICE

15 20 25 30 35
110,978 $147,971 $184,963 $ 221,956 $258,9 48
133,478 177,971 222,463 266,956 3114 48
167,228 222,971 278,713 334,456 390,1 98
223,478 297,971 372,463 446,956 5214 48
279,728 372,971 466,213 559,456 652,6 98
335,978 447,971 559,963 671,956 783,9 48
392,228 522,971 653,713 784,456 915,1 98
448,478 597,971 747,463 896,956 1,046,4 48
504,728 672,971 841,213 1,009,456 1,177,6 98
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Benefits under the Textron Pension Plan formulabaeed upon the salaried employee's highest fiae-axerage compensation.
Compensation for such purposes means compensitied in the "Salary" and "LTIP Payouts" columnsd @annual incentive compensation
included in the "Bonus" column, of the Summary Cemgation Table on page 15 of this Proxy Statenfentf December 31, 1993, the ye
of credited service for the Named Officers weréotlews: Mr. Hardymon, 4 years; Mr. Campbell, 1 yeldr. Soutter, 25 years; Mr. Waylat
9 years; and Mr. McWhirter, 29 years.

Annual pension amounts shown in the table aboveatrsubject to any offset for Social Security H#aeThe Textron Pension Plan is
integrated with Social Security, however, and thmants in the table reflect that integration. Anqension amounts shown in the table are
subject to annual pension limitations imposed leylttiernal Revenue Code of 1986, as amended ("IR®"fompensate certain Textron
officers, including the Named Officers, for theesff of these limitations, Textron maintains a Sepmntal Benefits Plan.

Under an agreement with Textron, Mr. Hardymon itled to receive supplemental pension paymentsileguhe excess, if any, of an ann
pension benefit of $453,118 over the amounts tekwhe is entitled under the plans of Textron apda employer, provided Mr. Hardymon
remains in the employ of Textron through Novemh&ri®99. Under an agreement with Textron, Mr. Caelipb entitled to receive
supplemental pension payments in an amount equmss taon-vested benefits accrued under the TeX®earsion Plan if his employment is
terminated by Textron prior to the completion akfiyears of service. Under an agreement with Taxtr. Wayland is entitled to receive
supplemental pension payments equal to the exi¢ess;, of amounts payable under the provisionthefTextron Pension Plan for the period
of his employment plus eight years of additionaldited service, over the amounts he actually resdirom the plans of Textron and a prior
employer. Mr. McWhirter, who was an officer of ExelGO Corporation at the time it was acquired byf{fen, is entitled to receive
supplemental pension payments that are intendednpensate him for the difference, if any, betwenenbenefit under the Textron Pension
Plan and the amount which he would have receivel@ua former Ex-Cell-O Corporation pension planakhivas merged into the Textron
Pension Plan.

EMPLOYMENT CONTRACTS AND CHANGE IN CONTROL ARRANGEM ENTS

Messrs. Hardymon, Campbell, Soutter, Wayland an@ikicter have employment contracts with Textron tlyle December 1996 which
provide that during the term of the contract, thise salary will not be reduced and they will rienedigible for participation in Textron's
executive compensation and benefit plans. The aotstwith Messrs. Hardymon, Campbell, Soutter, \Magland McWhirter are
automatically extended each January for an additipsar unless contrary notice is given.

Mr. Hardymon's contract provides that he will reeeb0,000 shares of Textron Common Stock uporeragnt from Textron if he remains in
the employ of Textron through November 30, 199if Hardymon's employment ends because of hidditsaor death prior to such date,
he or his estate may receive a pro rata portidghethares at the discretion of the Board of Dinmect

The Named Officers participate in certain bendfing which have provisions that will apply in theet of a change in control of Textron (as
defined in the plans). The Survivor Benefit Plaovides that, upon a change in control, certaintaggenerally, paid up life insurance in a
face amount equal to two times the base salary afctive or former executive) will be transferredeach active or former executive or
beneficiary. The Supplemental Benefits Plan andXbferred Income Plan provide that in the evera ohange in control of Textron, the
amounts accrued under such plans will become payatshediately. However, supplemental savings adsoumnder the Supplemental
Benefits Plan may be distributed only upon death,

19



disability, retirement or termination from TextréFhe Annual Incentive Compensation Plan establishiegmum incentive compensation
awards for the fiscal year in which the changeadntml occurs. The 1990 Long-Term Incentive Plaovjates that outstanding options will
become exercisable immediately and in full, andstia¢ed value of all outstanding performance wnitserformance share units will be
deemed earned and will be payable immediately marfdlliin the event of a change in control of Textr The Textron Savings Plan provides
for full vesting of the accounts of participantsagk employment ends within two years after a chamgentrol of Textron. The Textron
Pension Plan provides that (i) if the Textron Pem$lan is terminated within three years afterange in control of Textron, surplus assets
will be applied to increase the benefits of acpegticipants up to maximum limits provided by tid, and (i) in the event of a plan merger,
consolidation or transfer within three years atech a change in control, the vested accrued hafefach affected individual will be
increased as provided in item (i), will be fullysted, and will be satisfied through the purchasea garanteed annuity contract.

TRANSACTIONS WITH MANAGEMENT

Mr. Wayland and one other executive officer hadyhyear home mortgage loans outstanding durin@X@®m a subsidiary of Textron. The
interest rate on the loan to Mr. Wayland was teccgm a year, the maximum outstanding balance df &an during 1993 was $235,570 and
the balance outstanding under such loan as of Bgbfly 1994, was $232,413. The interest rate ohodre to the other executive officer was
ten percent a year until July 31, 1993, and seeeognt a year thereafter, the maximum outstanditgnioe of such loan during 1993 was
$141,386 and the balance outstanding under suchal®af February 1, 1994, was $116,297.

During 1993, Surplus Notes (the "Notes") issuethénaggregate principal amount of $20,000,000 bgddehusetts Mutual Life Insurance
Company, of which Mr. Wheeler is President and fobiecutive officer, were purchased in the ordinasyrse of business for various
investment accounts of The Paul Revere InsuranoagsiThe Notes are due November 15, 2023, andifiieaest at the rate of 7.625 percent
a year. The maximum outstanding balance of thisbteiness during 1993 was $20,000,000 and thedeatanistanding as of February 1,
1994, was $20,000,000. Textron owns approximatelp&rcent of The Paul Revere Corporation, the pa@poration of the companies of
The Paul Revere Insurance Group.
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PERFORMANCE GRAPH

Set forth below is a stock performance graph w
market value of $100 invested on December 31, 1988,
Standard & Poor's 500 Stock Index and a peer group
shareholder return assumes dividends are reinvested
company with operations in Manufacturing and Financ
segments are Aircraft, Automotive, Industrial, Syst
and Paul Revere. The peer group consists of every ¢
Standard & Poor's 500 price index industry groups:
conglomerates, financial/life insurance, financial/
manufacturing (diversified industrial). The peer gr
diversified companies in comparable industries in t
group -- Allied Signal and TRW, Inc. The companies
by market capitalization.

MEASUREMENT PERIOD
(FISCAL YEAR COVERED) TEXTRON INC.

Dec. 31, 1988 100.00
Dec. 31, 1989 107.73
Dec. 31, 1990 124.98
Dec. 31, 1991 186.39
Dec. 31, 1992 216.72
Dec. 31, 1993 288.56
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APPROVAL OF THE TEXTRON 1994 LONG-TERM INCENTIVE PL AN

On February 23, 1994, the Board of Directors adhmabject to shareholder approval, the Textrom198hg-Term Incentive Plan (the "19!
Plan") as part of a continuing program to attreefiain and motivate key employees. Textron's engadyenefit programs have included long-
term incentive plans approved by the shareholdeit®82, 1987 and 1990. Through the grant of amaaded on Textron's long-term
performance, these plans have increased the péiswalvement of officers and other selected emplkxyin Textron's continued growth and
success. The 1982 and 1987 Long-Term Incentivesfame expired, and no further awards can be niedeunder. If the 1994 Plan is
approved by the shareholders, it would become &ffeon April 27, 1994, and replace the current@26ng-Term Incentive Plan, under
which no further awards would be made. The BoarDicdctors believes that a long-term, equity basedntive compensation program that
reflects the performance of Textron Common Stoaukhcontinue to be available in order to encounaagicipants to enhance the value of
Textron, the price of Textron Common Stock andrétarn to shareholders.

The 1994 Plan is substantially the same as the L86A9-Term Incentive Plan. The 1994 Plan authorthesgranting of awards to key
employees of Textron and its related companieglieeor both of the following forms: (i) options purchase Textron Common Stock and
(i) performance share units. Awards may be gratdeshy key employee of Textron, its divisionstsrdubsidiaries, including full-time
employees who are directors. Directors who arduibtime employees of Textron, its divisions s gubsidiaries are not eligible to receive
awards under the 1994 Plan.

The total number of shares of Textron Common Sfockvhich options may be granted under the 1994 Ri&,000,000, and the maximum
number of stock options that may be granted toimagiyidual in any calendar year is 75,000, in eaake subject to adjustment as described
below. Shares of Textron Common Stock issued ugercise of options may be either authorized bussued shares or previously issued
shares held in the treasury. The maximum numbpedbrmance share units which may be granted uhéet994 Plan is 1,200,000, subject
to adjustment as described below. The closing mideextron Common Stock as reported for New Yoitc® Exchange Composite
Transactions on March 4, 1994, was $57.50.

The 1994 Plan will be administered by the Orgaimzeand Compensation Committee of the Board of @ines (the "Committee") which will
determine the key employees to whom awards witidaamted, the form and amount of awards, the ddtgsaot and the terms and provisions
of each award (which need not be identical). No fenof the Committee will be eligible to receiveamard under the 1994 Plan. The Board
of Directors may delegate the Committee's respditigb to one or more officers or committees okiren, but all decisions concerning the
1994 Plan that relate to executive officers of Textwill be made by the Committee.

STOCK OPTIONS

The 1994 Plan provides for both incentive stockarst (“Incentive Options"), as defined in secti@24f the Internal Revenue Code, and
non-qualified options.

All options granted under the 1994 Plan will bedeviced in writing. Each option will be at a purahpsice per share of not less than 100
percent of the fair market value of Textron ComnStock at the time the option is granted. The pwsetmice must be paid in full at the time
of exercise. The purchase price may be paid in,éasthares of Textron Common Stock with a valugabtp the exercise price or in a
combination thereof. The term of each option wdllfbr such period as the Committee determinespduncentive Option may be exercised
later than ten years after the date of grant.
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If an optionee ceases to be an employee durintetheof an option, the optionee may exercise thimopvithin specified periods after such
termination. Discharge for cause, however, terneimall option rights immediately. In the case ddtteof an optionee, the option may be
exercised by the optionee's estate within one gfar death or until expiration of the option, whéwer occurs first. During an optionee's
lifetime, options may be exercised only by the @ptie or the optionee's legal guardian or repreteata

PERFORMANCE SHARE UNITS

To implement the policy of the Board of Directdnat an increasing proportion of executive officempensation should reflect the
performance of Textron Common Stock, the 1990 Ldagh Incentive Plan was amended in December 19€8istmntinue awards of
performance units and instead to award performahaee units. Performance share units are fictisinates of Textron Common Stock which
are valued for payment purposes at the market \aliextron Common Stock on the date the perforraahare units are earned. The 1994
Plan continues this approach.

All performance share unit grants under the 19% Rlill be evidenced in writing. In making eachrgraf performance share units, the
Committee will establish the applicable performameasures or primary and minimum performance targed the period during which the
performance measures or performance targets &e daocomplished. Each performance measure or tailjee expressed as an increase in
Textron's earnings per share, net operating poofieturn on equity or in terms of any other staddéinancial or otherwise, which the
Committee may determine. Attainment of a primargfggenance target will result in the earning of @dirformance share units related to that
target. Failure to attain a minimum performancgeawill result in the failure to earn any perfomea share units related to that target.
Attainment between the primary and minimum perfanogatargets will result in the earning of a portadrihe performance share units related
to those targets, in the discretion of the Commitfechievement beyond a primary performance targst result in the earning of more than
the value of the performance share units relatébdabtarget, as the Committee may determine. Bgrgses of determining whether
performance targets have been met, the Committgeimas discretion, equitably restate Textrordsnéngs per share, net operating profit,
return on equity or any other factor utilized inadishing the performance targets to take intemantthe effect of acquisitions or
dispositions, extraordinary and non-recurring esergcapitalizations, stock dividends, stock splitsther similar events or any change in
accounting practices, tax laws or other laws oulagpns that significantly affect Textron's fing@merformance. Payment of earned
performance share units will be in cash in an arhequoal to the product of the number of performasiware units earned and the current
value of Textron Common Stock for the date on whiehperformance share units have been earned.

In the case of the death, disability or normalaniyeretirement of a grantee more than one yearantaward period, performance share units
may continue to be earned as if the grantee's gmm@nt had not ended. In other cases in which Tex@roployment ends more than one year
into an award period, a former employee will conéirio earn related performance share units ontieesmined by the Committee. Upon any
termination of employment for less than acceptaleldormance, all outstanding performance shares wyilt be cancelled.

FEDERAL INCOME TAX CONSEQUENCES

The following is a summary of the Federal incomedansequences under the Internal Revenue Codeaeasitiect to Incentive Options, non-
qualified options and performance share units.
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Incentive Options

An optionee will not realize taxable income and ffex will not receive any deduction at the timeaafrant or exercise of Incentive Options.
If shares acquired upon the exercise of Incentiggas are not disposed of within two years from date of grant, nor within one year from
the date of exercise, any gain or loss realizedhufigposition of the shares will be treated as {targ capital gain or loss. If the shares
received upon exercise of an Incentive Option &pased of prior to the end of the applicable haidderiods described above, the difference
between (a) the lesser of the fair market valudtefshares on the date of exercise or the pricgved upon disposition of the shares and (b)
the exercise price will be taxable to the optioas®rdinary income in the year in which such digfmysoccurs, and Textron will be entitled
to a deduction in the amount of such ordinary ineaetognized by the optionee. Any further gainosslupon disposition will be treated as
short-term or long-term capital gain or loss depeg@n the holding period of the shares. If Incemptions are exercised with Textron
Common Stock previously owned by the optionee, sxehcise will not be considered a taxable disposivf the previously owned stock
unless such stock was itself received on exerdisecentive Options and the holding periods destibbove for the exchanged stock have
not been satisfied. To the extent that the aggeegjation price of an optionee's Incentive Optiomscly become exercisable in any year
exceeds $100,000, such options will be treatecbasgualified options. If Incentive Options are evieed more than three months after the
optionee's employment with Textron has ended, theritive Options will be treated as non-qualifiedi@ns. For purposes of the alternative
minimum tax only, the excess of the fair marketieabf the shares at the time of exercise of Inger@iptions over the option price will be
treated as additional income unless such sharadispesed of in the year of exercise.

Non-qualified Options

An optionee will not recognize taxable income arctfon will not receive any deduction at the tiniehe grant of non-qualified options.
Upon the exercise of non-qualified options, theesscof the fair market value on the date of exerafdhe shares received over the exercise
price for such shares will be taxable to the om®as ordinary income, and Textron will be entited deduction at that time for the amount
of such ordinary income recognized by the optiofié® subsequent sale of such shares by the optwitidee treated as short-term or long-
term capital gain or loss, as the case may be) emzount equal to the difference between the ammatized on such sale and the fair market
value of the shares at the time of exercise. liootare exercised with Textron Common Stock prestipowned by the optionee, such
exercise will not be considered a taxable dispmsitif the previously owned stock and no gain os ledl be recognized with respect to such
stock upon such exercise. If additional sharesegeived by the optionee, the excess of the faiketavalue of all of the shares received over
the sum of the fair market value of all of the sisasurrendered and any cash payment made by tlhe@pupon exercise will be taxable as
ordinary income to the optionee and will be dedletby Textron.

Performance Share Units

An employee will not recognize taxable income aedtion will not receive any deduction by reasomhefgrant or award of a performance
share unit. The employee will recognize ordinagoime equal to the cash paid to the employee dirttgea performance share unit is earned
and paid, and Textron will be entitled to a deducfior the amount of such ordinary income recoghizg the employee.

GENERAL

It is presently expected that in the first yeatdwing approval of the 1994 Plan, approximatelyk&y executives, including executive
officers, will receive awards of performance shamés coupled with stock options and that approxetya400 other employees who are not
executive officers will receive stock options
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without awards of performance share units. Inforomatelating to the most recent prior awards toNlaened Officers under the 1990 Long-
Term Incentive Plan is contained in the Summary @emsation Table and the Stock Option Grants in Esstal Year and Long-Term
Incentive Plan Awards in Last Fiscal Year tablegpages 15, 16 and 18 of this Proxy Statement.

The maximum number of shares of Textron Commonk3ttoat may be subject to options, the maximum numb@erformance Share Units
available for grant, the number of shares of Com@tmtk covered by each outstanding option or Perdoice Share Unit and the price per
share thereof, and the maximum number of optioasrttay be granted to any individual employee wélldajusted in the event of a
recapitalization, stock dividend, stock split on@t similar event. In addition, shares which afgjestt to options which expire unexercised or
which are terminated or cancelled will be addethtoremaining maximum number of shares of Textrom@on Stock that may be subjec
options.

The Board of Directors may at any time terminat21894 Plan or any part thereof and may from tiontimie amend the 1994 Plan as it may
deem advisable, but the Board may not, withoutedi@der approval, increase the aggregate numisdrasés of Textron Common Stock
which may be issued under the 1994 Plan (excepias number may be adjusted in the event of a itatiaption, stock dividend, stock split
or similar event), or extend the period during vihém Incentive Option may be exercised beyond éamnsy Termination or amendment may
not, without the consent of the participant, affibet participant's rights under an award previogsanted.

Awards granted under the 1994 Plan are not asdigioaliransferable by the recipient thereof, exdspivill or by the laws of descent and
distribution.

The 1994 Plan provides that outstanding optionkheilexercisable immediately and in full, and aitstanding performance share units will
be deemed earned and payable immediately andljnrftihe event of certain changes in control okffen described in the Plan, unless
determined otherwise by the Committee.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR APPROV AL OF THE ADOPTION OF
THE TEXTRON 1994 LONG-TERM INCENTIVE PLAN (ITEM 2 O N THE PROXY CARD).
RATIFICATION OF APPOINTMENT OF INDEPENDENT AUDITORS

The firm of Ernst & Young audited the consolidaferincial statements of Textron for 1993. The Boafr@irectors desires to continue the
services of this firm for 1994. Accordingly, the &d of Directors recommends to the shareholdeifscegion of the appointment of Ernst &
Young to audit the consolidated financial statem@ftTextron for 1994. If this resolution is defe@tthe Board of Directors will reconsider
its selection.

A representative of Ernst & Young will be presentte annual meeting, will have the opportunityrtake a statement and will be availabl
respond to appropriate questions.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR RATIFI CATION OF THE
APPOINTMENT OF ERNST & YOUNG (ITEM 3 ON THE PROXY C ARD).
VOTING OF PROXIES

Each valid proxy in the enclosed form received lextfon will be voted by the persons named thetgimess the shareholder specifies
otherwise, the shares represented by the proxypilloted in favor of the election of the four napes in Class | described in this Proxy
Statement on pages 2 and 3. The Board of Direktmws of no reason why any of the nominees so namoedd be unavailable for election.
If any
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nominee should be unavailable for election by reafaleath or otherwise, the proxies may be vobedrfe election of such other person as
may be recommended by the Board of Directors.

Where a choice is specified on the proxy with respethe proposals set forth therein, the shapsesented by the proxy will be voted in
accordance with the specification so made. Wheteoice is not so specified, the shares represdaytéige proxy will be voted for approval
the adoption of the 1994 Plan and for ratificatidthe appointment of Ernst & Young as independerlitors.

Any shareholder giving a proxy has the power tmkenit at any time before it is exercised by defivg a written notice of revocation to the
Secretary of Textron at 40 Westminster Street, idemce, Rhode Island 02903, by submitting a sulesgtquroxy or by voting in person at 1
meeting.

The four nominees for director receiving the grsateimber of votes cast in person or by proxy héllelected. Abstentions and broker non-
votes will have no effect on the outcome of thetbm of directors. Approval of the adoption of th@94 Plan and ratification of the
appointment of Ernst & Young as independent auslig@ch requires the favorable vote of a majorityhafres present in person at the 1994
Annual Meeting or represented by proxy and entittedote thereon. Abstaining from voting on eithiex 1994 Plan or the appointment of
auditors will have the same effect as voting agdhmes proposal. Broker non-votes on either propagihhot be included in the calculation of
shares entitled to vote for such proposal andhaille no effect on the outcome.

Textron's policy on confidential voting providestimo proxy, ballot or voting materials that idénthe vote of a specific shareholder will be
disclosed to Textron or its directors, officerseanployees except (a) as required by law or fod#ifense of legal proceedings, (b) if the
shareholder requests disclosure or (c) in a proxyest if the party soliciting proxies in oppositidoes not agree to observe Textron's
confidential voting policy. Comments of sharehofderitten on proxies or ballots are transcribed provided to the Secretary of Textron.
Votes are counted by employees of First Chicagastfl@@mpany of New York, Textron's independent fiemnagent and registrar, and
certified by Inspectors of Election who are empleg/ef First Chicago Trust Company of New York.

FOR TEXTRON AND TEXTRON CANADA SAVINGS PLAN PARTIQANTS: For participants in the Textron Savings Rtae "TSP"),
the accompanying proxy card indicates the numbehafes allocated to the participant's accountruh@eTSP and the number of shares, if
any, allocated to the participant's Tax Credit Aotcunder the TSP by Bankers Trust Company, ageguer the TSP ("Bankers Trust").
When a participant's proxy card is returned prgpeigned, Bankers Trust will vote the participaptgportionate interest in the shares of
Textron Common Stock held by Bankers Trust underit8P in the manner the participant directs, thdfparticipant makes no direction,
Bankers Trust will vote, with respect to the elestof directors and the two proposals, the padicfls proportionate interest in the shares of
Textron Common Stock held by Bankers Trust underm8P (except shares allocated to the participdaksCredit Account) in proportion to
instructions received from other TSP participaStsares allocated to a participant's Tax Credit Aotwill be voted only as the participant
directs. For participants in the Textron Canadar®mvPlan (the "TCSP"), the accompanying proxy @aditates the number of shares
allocated to the participant's account under th8F®y Royal Trust Corporation of Canada, as trustethe TCSP ("Royal Trust"). When t
participant's proxy card is returned properly sijriRoyal Trust will vote such shares in the martherparticipant directs, or if the participant
makes no direction, Royal Trust will vote with respto the election of directors and the two prageall shares of Textron Common Stock
allocated to the participant's accounts under tB8H in proportion to instructions received fromestmCSP participants. All such directions
will be held in confidence.
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OTHER MATTERS TO COME BEFORE THE MEETING

The Board of Directors does not know of any mategnech will be brought before the meeting othemtliaose specifically set forth in the
notice thereof. If any other matter properly corhefore the meeting, it is intended that the persmmsed in and acting under the enclosed
form of proxy or their substitutes will vote thereim accordance with their best judgment.

SOLICITATION OF PROXIES

All expenses incurred in connection with this sitditon will be borne by Textron. Textron may requbanks and brokers to solicit their
customers who have a beneficial interest in Texdrstock registered in the names of nominees atdeivhburse such banks and brokers for
their reasonable out-of-pocket expenses of suétitstions. In addition to the use of the maildj@tation may be made by employees of
Textron by telephone, telegraph, cable and persotabiew, without additional compensation for Bugervices. Textron has retained D. F.
King & Co., Inc., of New York, New York, a proxy ktting organization, to solicit management praxfer the annual meeting. The fees of
such organization in connection therewith are estinh to be $15,000, plus reasonable out-of-pockereses.

SHAREHOLDER PROPOSALS FOR 1995 ANNUAL MEETING

Shareholder proposals intended to be presenté 41995 annual meeting of Textron shareholders bristceived by Textron for inclusion
in the proxy statement and form of proxy relatihgreto on or before November 17, 1994. Textrond 8ys contain provisions which
impose certain additional requirements upon shddehproposals.

By order of the Board of Directors,

/sl Karen A. Quinn-Qintin
Karen A. Quinn-Qintin
Vi ce President and Secretary

March 16, 1994

IT IS IMPORTANT THAT PROXIES BE RETURNED PROMPTLYWHETHER OR NOT YOU PLAN TO ATTEND THE MEETING IN
PERSON, PLEASE FILL IN, SIGN, DATE AND RETURN THE@QCOMPANYING PROXY IN THE ENVELOPE PROVIDED.
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TEXTRON INC.
PROXY SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS FOR
P ANNUAL MEETING OF SHAREHOLDERS APRIL 27, 1994

R The undersigned hereby appoints James F. Hardyhtrmmas D. Soutter and Karen A. Quinn-Quintinamy one or more of them,
attorneys with full power O of substitution and eeation to each, for and in the name of the ungeesl with all the powers the undersigned
would possess if personally present, to X votestimres of the undersigned in Textron Inc. as iteélican the proposals referred to on the
reverse side hereof at the annual meeting of geafeholders to be held April 27, 1994, and atadjgurnments thereof, and in their, his or
her discretion upon any other matter which may erlgpcome before said meeting.

This card also constitutes voting instructionddijhe Trustee under the

Textron Savings Plan to vote, in person

or by proxy, the proportionate interest  (Chang e of Address/Comments)
of the undersigned in the shares of
Common Stock of Textron Inc. held by the
Trustee under such Plan and (ii) to the
Trustee under the Textron Canada
Savings Plan to vote, in person or

by proxy, all shares of Common Stock of
Textron Inc. allocated to the accounts

of the undersigned under such Plan, in
each case as described in the proxy

statement. (If you h ave written in the above
space, pl ease mark the corresponding
box on th e reverse side of this card).
SEE
REVERSE
SIDE

FOLD AND DETACH HERE

ANNUAL MEETING
OF
TEXTRON SHAREHOLDERS

AGENDA

Regular Shareholders Business
To elect four Directors in Class | for a term ofeth years To approve adoption of the Textron 1984gtTerm Incentive Plan To ratify
appointment of independent auditors for 1994 Todaat such other business as may properly comeebtfe meeting

Shareholders Forum
Report on progress of Textron
Discussion with shareholde



/XI Please mark your votes
as in this example.

This proxy when properly executed will be votediaected by the undersigned shareholder(s). Ifirection is made, this proxy will be
voted FOR the nominees listed below and FOR prdp@sand 3, or if this card constitutes voting finstions to a savings plan trustee, such
trustee will vote as described in the proxy stateme

The Board of Directors recommends that you vote FOR the nominees listed below and FOR proposals 2 and 3.
FOR AGAI NST ABSTAIN

1. Election of FOR* WITHHELD FROM ALL NOMINE ES: 2. Proposal to approve // |/ i
Directors Il Lewis B . Campbell adoption of the Textron

R. Stua rt Dickson 1994 Long - Term

John D. Macomber  Incentive Plan

John W. Snow

3. Ratification Iy I 11

of appointment
of independent
auditors.

*Except vote withheld from the following Nominee(s)

o /I Chang e of Address/
Comme nts on
Rever se Side

Please sign exactly as name appears hereon. daiet®should each sign. When signing as attornegugor, administrator, trustee or
guardian, please give full title as such.

SIGNATURE(S) DATE

FOLD AND DETACH HERE

ANNUAL MEETING
OF
TEXTRON SHAREHOLDERS

Wednesday, April 27, 1994
10:30 a.m.

Omni Biltmore Hotel
Kennedy Plaza
Providence, Rhode Island

IMPORTANT NOTICE

IT IS IMPORTANT THAT YOU VOTE, SIGN AND
RETURN THE ABOVE PROXY AS SOON AS POSSIBLE.
BY DOING SO, YOU MAY SAVE TEXTRON THE

EXPENSE OF ADDITIONAL SOLICITATION.



[TEXTRON]

James F. Hardymon
Chairman and CEO 40 Westminster Street
Textron Inc. Providence, RI 02903

Dear Fellow Participant:

Textron's Annual Shareholders Meeting will be hatdApril 27, 1994. As a Participant in a Textrorviggs Plan, you are entitled to instruct
the Plan's Trustee as to how to vote your shar@sxtfon Stock. YOUR VOTE IS IMPORTANT.

Enclosed with this letter is the proxy statementii@ meeting, our 1993 Annual Report to Sharehe|dd a voting card. Please complete
your voting card and mail it in the enclosed enpeldf the Trustee does not receive this card bsil 28, 1994, your shares will be voted
accordance with the provisions of the Plan.

The subject of each proposal to be voted on is stmwthe voting card and more fully explained ia gnoxy statement. The Board of
Directors recommends that you instruct the Trugieste FOR Items 1, 2, and 3.

Thank you for your continued support.
Sincerely,
Jim Hardymon

Enclosures



TEXTRON
1994 LONG-TERM INCENTIVE PLAN

ARTICLE I -- GENERAL

1.1 PURPOSE. This Plan authorizes the grant okstptions ("Options") and/or performance sharesu@iiferformance Share Units") to
officers and other selected employees of Textran (Textron") and its related companies to indti@m to continue as Textron employees
and to reward them for improvement in Textron'gleerm performance.

1.2 ADMINISTRATION. (a) The Board of Directors ofXtron (the "Board") shall appoint from among itsmbers a committee (the
"Committee") consisting of no fewer than three dioes, none of whom shall be eligible, and none/ledm shall have been eligible at any
time within one year prior to or after exercisingadetion in administering the Plan, for any awandler the Plan or under any other employee
benefit plan of Textron or any related company.ddslotherwise specified by the Board, the Commiftegourposes hereof, shall mean the
Organization and Compensation Committee of the ®oar

(b) The Committee shall have the power subjechtbwithin the limits of the Plan:

(1) to determine from time to time which eligiblerpons shall be granted Options under the PlarghM®ptions shall be "Incentive Options"
and which shall be "Non-Qualified Options," as echereinafter defined, the term of each grantptidd, the time or times during the term
of each Option within which all or portions of tBgtion may be exercised and the number of sharered by each Option;

(2) to determine from time to time which eligiblerpons shall be granted Performance Share Unitruihe Plan, to fix the number of
Performance Share Units covered by each granttendanditions of each grant;

(3) to construe and interpret the Plan and to &statamend and revoke rules and regulations oadministration. The Committee, in the
exercise of this power, shall generally determihguestions of policy and expediency that mayeasad may correct any defect, omission or
inconsistency in the Plan or in any agreement exithgy an award hereunder in a manner and to tlemeittshall deem necessary or expec

to make the Plan fully effective;

(4) to prescribe the terms and provisions of angrawinder an Option or Performance Share Unit gchptirsuant to this Plan;
(5) to authorize payments in accordance with Sesti5, 3.3, 3.4 or 3.6; and

(6) generally, to exercise such powers and to paruch acts in connection with the Plan as arenddenecessary or expedient to promote
the best interests of Textron.

(c) The Board at any time may designate one or raffigers or committees of Textron to act in platehe Committee in making any
determination or taking any action under the PNuotwithstanding the above, all decisions concertiggPlan that relate to persons who are
Directors or Principal Officers of Textron shall bade by the Committee.

(d) The Board at any time may revest administratibthe Plan, including all powers and duties & @ommittee, in the Board, provided that
in any matter relating to the administration of Blan, a majority of the Board and a majority & threctors acting on such matter shall nc
eligible, and shall not have been eligible at ametwithin one year prior thereto, for a grant unithe Plan or under any other employee
benefit plan of Textron or any related companysuoh event all references herein to the Commitie# be deemed to refer to the Board.
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(e) All actions of the Board, the Committee or @agignate under Section 1.2(c) in connection viighRlan shall be final, conclusive and
binding. No member of the Board, the Committeergr designated committee, nor any designated offgtell be liable for any action taken
or decision made in good faith relating to the Rlaany grant or award hereunder.

1.3 ELIGIBILITY. The Committee may grant Options@erformance Share Units under the Plan to amntifné employee of Textron or of
any related company (determined at the date oftgvamo is a corporate officer, Division or subsigigresident, administrative or
professional employee, or other selected emplogpalie of making a substantial contribution toghecess of Textron. Options or
Performance Share Units may be granted to full-e&mm@loyees who are also members of the Board. kimg@rants and determining their
form and amount, the Committee shall consider fonstand responsibilities of the employee, the eyg#'s potential contributions to
profitability and sound growth of Textron and swther factors as the Committee deems relevant.

1.4 GRANTS. Grants under the Plan may be compi$either or both of the following:
(a) Options as described in Article II; and
(b) Performance Share Units as described in Artlgle

1.5 EFFECTIVE DATE OF PLAN. The Plan shall be sutteti to Textron shareholders for approval at theuahmeeting on April 27, 1994,
or at any adjournment of such meeting, and shabbibe effective immediately following its approval the affirmative vote of the holders of
a majority of the shares present and entitled te absuch meeting.

1.6 AGGREGATE LIMITATION ON GRANTS. (a) Shares oéXtron Common Stock ("Common Stock") which maydsied pursuant to
grants under the Plan may be either authorizediaissued shares of Common Stock or authorizedssmu@d shares of Common Stock
purchased or acquired by Textron for this or amgeoppurpose. Subject to section 4.9(a) (relatingdjostments upon changes in stock), the
maximum number of shares of Common Stock which beagubject to Options under the Plan shall be 50000 and the maximum number
of Performance Share Units which may be granteeutiae Plan shall be 1,200,000.

(b) In the event that (1) any Option granted urtderPlan expires unexercised or is terminated ncalied for any reason without having b
exercised in full or (2) all or any part of any féemance Share Units granted under the Plan amariated or unearnable for any reason, the
number of shares of Common Stock theretofore stiijesuch Option, or the number of such Performéttare Units, or the unexercised,
terminated, cancelled or unearnable portion thesdwll be added to the remaining number of shafr€@mmon Stock and Performance
Share Units, respectively, available for grant uride Plan.

ARTICLE Il -- OPTIONS

2.1 GRANT OF OPTIONS. The Committee may from tirodime, subject to the provisions of the Plan amthsother terms and conditions
it may prescribe, grant to eligible employees onmore Options to purchase shares of Common Stodknthe Plan. A maximum of 75,000
Options can be granted to any eligible employe@nduany calendar year. Options granted hereundgrii@ancentive stock options
("Incentive Options") under Section 422 of the intd Revenue Code of 1986, as it may be amendetioS&22 and the Internal Revenue
Code of 1986, as each may be in effect from timéne, are hereinafter referred to, respectivel$astion 422 and the Code. Options gra
hereunder which are not Incentive Options are refeto as "Non-Qualified Options."
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2.2 OPTION AGREEMENTS. The grant of an Option slallevidenced by a written Option Agreement, exatbly Textron and the
optionee, stating the number of shares of CommookStubject to the Option, designating whethertandhat extent the Option is an
Incentive Option and containing such investmentasgntations and other terms and conditions a€dnemittee may from time to time
determine, or as may be required by Section 42hgrother applicable law.

2.3 OPTION PRICE. The purchase price for the Com®imtk covered by any Option granted under the shafl in no case be less than
100% of the fair market value of such Common Statcthe time the Option is granted. The purchaseei the shares as to which an Option
shall be exercised shall be paid in full at theetiofi exercise at the election of the optioneer{ldaish, (2) by tendering to Textron shares of
Common Stock then owned by the optionee havingrarfarket value equal to such purchase price, ppé8tly in cash and partly in shares
Common Stock valued at fair market value.

2.4 TERM OF OPTION. The term of each Option granirder the Plan shall be for such period as ther@ittiee shall determine but not
more than 10 years from the date of grant theredie case of an Incentive Option. Each Optionl ffeasubject to earlier termination as
provided in Section 2.6 or under

Section 2.7, if applicable.

2.5 EXERCISE OF OPTION. Each Option granted underRRlan shall be exercisable on such date or datasy the term thereof and for
such number of shares of Common Stock as may wdeibin the Option Agreement evidencing its granmvided that an Option shall not
be exercisable for less than 50 shares (or theinimganumber of shares subject to the Option if thamber is less than 50). No option shall
be exercisable for at least six months after the dhits issuance. To exercise an Option as torgtlart of the shares covered thereby, an
optionee shall furnish to the Secretary of Tex@biextron's principal office written notice of $uexercise together with the purchase price
for the shares. The notice shall specify the nunebshares then being purchased. In the discrefidihe Committee, the Option Agreement
may provide that shares may be issued in the néditine @ptionee and another person jointly with tigdf survivorship. During the life of the
optionee, an Option shall be exercisable only leyaptionee or by the optionee's guardian or legalasentative.

2.6 TERMINATION OF EMPLOYMENT. (a) If an optioneegésnployment with Textron or a related company steathinate for cause, as
determined by the Committee, all Options held leydptionee shall expire immediately.

(b) If the employment with Textron and its relataimpanies of an optionee who is not described ati@e2.6(a) shall end after the optionee
has become eligible under a Textron salaried enggligypension plan for a normal or an early retirgrbenefit, the optionee shall have the
right to exercise each Option granted to the ogtowithin 36 months after the end of the optionesiployment (or within such shorter
period as may be specified in the related OptioreAment) to the extent the Option is exercisabtheatime of exercise.

(c) If an optionee's employment with Textron arsdrélated companies shall end as a result of therme's total disability, the optionee shall
have the right to exercise each Option grantetiémptionee as to all unexercised shares untixp@ation of its term. For purposes of the
foregoing sentence and section 3.5(b)(1), "totsdldility” shall mean a permanent mental or phydcsdbility as determined by the
Committee.

(d) If an optionee shall die while employed by Tertor a related company or while any Option gramntethe optionee is still exercisable
under Section 2.6(b), (c) or (e), any such Opti@yime exercised as to all unexercised shares vatberiod of one year from the date of the
optionee's death by the executor or
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administrator of the optionee's estate or by thiegeor persons to whom the optionee shall havesteared such right by will or by the laws
of descent or distribution.

(e) If an optionee's employment with Textron asd-@ated companies shall end for any reason raifsgd in Sections 2.6(a), (b), (c) or (d),
the optionee shall have the right to exercise &juiion granted to the optionee within three moaiftsr his or her termination but, unless
otherwise determined by the Committee, only toetkient the Option is exercisable at the time ohgecmination of employment.

(f) Notwithstanding anything to the contrary ingt8ection 2.6, in no event shall an Option be ésante after the expiration of its term.
2.7 INCENTIVE OPTIONS. (a) Incentive Options sHadl subject to the additional terms and conditidrthie Section 2.7.

(b) No Incentive Option shall be issued hereundemty individual who, at the time the Incentive iOptis granted, owns stock possessing
more than 10 percent of the total combined votioger of all classes of stock of Textron or any tedlacompany.

(c) To the extent that the aggregate fair markktesrédetermined as of the time the Incentive Opisogranted) of the Common Stock with
respect to which any incentive stock options gréuate exercisable for the first time by an optiodegng any calendar year (under all
employee benefit plans of Textron and its relatetganies) exceeds $100,000 (or such larger maxiasumay be permitted under the Code
for incentive stock options granted to an individermployee at the time the Incentive Option is tgdh such options shall be treated as Non-
Qualified Options.

(d) Any optionee who disposes of shares of ComntonkSacquired by or pursuant to exercise of anritice Option by sale, exchange, gift
or other disposition described in Section 424(dhefCode, either (1) within two years after theeda the grant of the Incentive Option un
which the shares were acquired, or (2) within oearyof the acquisition of such shares, shall natieySecretary of Textron at Textron's
principal office of such disposition, the amourdlized, the exercise price and the date of exerdfisech shares. Textron shall have the right
to withhold from other sums which it may owe to tyionee, or to accept remittance by the opti@fesims in lieu of, an amount sufficient
to satisfy any Federal, state and local withholdaegrequirements relating to such a disposition.

(e) The Option Agreement with respect to Incen@ions shall contain such other provisions as beyequired by Section 422 or any ol
applicable law.

ARTICLE Il -- PERFORMANCE SHARE UNITS

3.1 AWARD OF PERFORMANCE SHARE UNITS. (a) The Contie may, from time to time, subject to the prawis of the Plan and su
other terms and conditions as the Committee mascpikee, grant to eligible employees one or morddP@ance Share Units. Such grants
shall be evidenced in writing.

(b) "Performance Share Units" means fictional shafeTextron Common Stock accumulated and accountashder this Plan for the sole
purpose of determining the cash amount of anyidigion on account of earned Performance SharesUfite existence of Performance
Share Units is for record-keeping purposes onlydoes not require any segregation of assets.

3.2 CONDITIONS OF GRANT. When a grant of Performaushare Units is made, the Committee shall detern(ir) the number of
Performance Share Units included in the grantt{@)primary and minimum performance targets ("Rerfnce Targets") or measures
("Performance Measures"), as described furtheerti®n 3.4; and (3) the period ("Award Period")idgrwhich the Performance Targets or
Performance Measures are to be accomplished.
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3.3 PAYMENT FOR PERFORMANCE SHARE UNITS. Paymentéspect of earned Performance Share Units shallibaot more than ¢
days after the Award Period for such Performanaa&binits has ended. Such payment shall be in auiaindetermined under Section 3.6,
or in a greater amount pursuant to the last twéesees of Section 3.4, and shall be made in omeooe equal annual installments subject to
such terms and conditions as the Committee shatlifyp Payments for Performance Share Units steathbde in cash.

3.4 PERFORMANCE MEASURES AND PERFORMANCE TARGETSdth making a grant of Performance Share UnitsCibramittee
shall establish one or more Performance Measurpsroary and minimum Performance Targets to bersthfor the Award Period as a
condition of the related Performance Share Uniiisghearned in whole or part. The Committee mayhdista Performance Measures or
Performance Targets for Textron and for any obitgsions, subsidiaries or other business unitsfdP@ance Measures or Performance
Targets may be expressed as an increase in Textamniings per share, net operating profit, rebarequity or in terms of any other stands
financial or otherwise, as the Committee may deieemAttainment of a primary Performance TargedinAward Period shall result in the
earning of all of the Performance Share Units eeldb that Performance Target. Failure to attairiramum Performance Target in an Award
Period shall result in the failure to earn any effBrmance Share Units related to that Performdiacget. Attainment between a primary and
a minimum Performance Target in an Award Periodl saésult in the earning of a portion of the Perfiance Share Units related to those
Performance Targets, as the Committee or, in the ohnon-officers, the chief executive officerT@xtron, may determine. Achievement
beyond a primary Performance Target may resulténetarning of more than the value of the Performm&@ttare Units related to that
Performance Target, as the Committee may deterrRieormance Share Units, or any amount in excegeo/alue of the Performance
Share Units, related to one or more Performancesitea shall be earned only as determined by thenGibee.

3.5 TERMINATION OF EMPLOYMENT. (a) If a grantee'siployment with Textron or a related company stelininate for less than
acceptable performance, as determined by the Cdeenill of the grantee's outstanding PerformameeeSUnits will be cancelled
immediately.

(b) If the employment with Textron and its relatmimpanies of a grantee who is not described in@est5(a) shall end during an Award
Period but more than one year after its beginning:

(1) due to death or total disability, or after irantee has become eligible for an early or nonetalement benefit under a Textron pension
plan for salaried employees, the grantee or thetgess successor in interest shall be entitledyongnt on account of the Performance Share
Units earned during that Award Period, if any,fabé grantee's employment had continued througthattAward Period; or

(2) otherwise than as described in Section 3.5]pjie Committee may deem all or any portion ofghentee’s Performance Share Units for
that Award Period to have been earned.

(c) If a grantee's employment with Textron andéisted companies shall end during an Award Pdyiddne year or less after its beginning,
all of the grantee's Performance Share Units rgat that Award Period shall be cancelled.

3.6 AMOUNT OF PAYMENT FOR SHARE UNITS. Any paymentth respect to earned Performance Share Unit$ Iskahade in cash and
shall be in an amount equal to the product oft{&)durrent value of Textron Common Stock on the datwhich they are deemed earned,
times (2) the number of whole and fractional Penfance Share Units which have been earned. For pespaf this Plan, earned Performance
Share Units shall be deemed earned as of thedgstfdhe applicable Award Period unless the Cornemitletermines otherwise.
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3.7 CURRENT VALUE. As used in the Plan, the "cutrealue" of a share of Textron Common Stock on daig shall be the average of the
composite closing prices therefor, as reportedhia Wall Street Journal, for the ten trading daysrahe date.

ARTICLE IV -- MISCELLANEOUS

4.1 GENERAL RESTRICTION. Each grant or award uritierPlan shall be subject to the requirement that,any time the Committee sh
determine that any listing or registration of thergs of Common Stock or any consent or approvahgfgovernmental body, or any other
agreement or consent, is necessary or desiralleasdition of a grant, an award or issuance of @omStock or cash in satisfaction ther
such grant or award may not be consummated undessseich requirement is satisfied in a manner agbkpto the Committee.

4.2 NONASSIGNABILITY. No award under the Plan shall beigaable or transferable by the recipient therextept by will or by the law
of descent and distribution.

4.3 WITHHOLDING TAXES. Whenever Textron proposestas required to issue or transfer shares of Com8tock under the Plan,
Textron shall have the right to withhold or to reguthe participant to remit to Textron an amouuffisient to satisfy any Federal, state and
local withholding tax requirements. Whenever uritierPlan payments by Textron are to be made in sash payments shall be net of an
amount sufficient to satisfy any Federal, state landl withholding tax requirements.

4.4 NO RIGHT TO EMPLOYMENT. Nothing in the Planiorany agreement entered into pursuant to it stwaifer upon any participant the
right to continue in the employment of Textron aetated company or affect any right which Textoora related company may have to
terminate the employment of such participant.

4.5 NON-UNIFORM DETERMINATION. The determinationsder the Plan of the Committee or of any desig(iatduding without
limitation its determinations of the persons toeige grants or awards, the form, amount, timing paygiment of such grants or awards, the
terms and provisions of such grants or awardstlameéstablishment of Performance Measures or Peafoce Targets) need not be uniform
and may be made by it selectively among personsret®ive, or are eligible to receive, awards uttiderPlan, whether or not such persons
are similarly situated.

4.6 NO RIGHTS AS SHAREHOLDERS. Recipients of gramt@&wards under the Plan shall have no righthaseholders of Textron unless
and until certificates for shares of Common Stagkissued to them.

4.7 FAIR MARKET VALUE. Except as may be required $gction 422 or any other applicable law, as uséde Plan, "fair market value"
on any date shall be the simple average of the daighlow prices of the Common Stock on the New Y8idck Exchange Composite
Transactions Listing on such date.

4.8 RELATED COMPANY. As used in the Plan "relatedmpany” means any corporation in which Textrorhattime in question owns,
directly or indirectly, stock possessing 50 peraamninore of the total combined voting power ofddisses of stock and any corporation which
at the time in question owns, directly or indirgct similar interest in Textron.

4.9 ADJUSTMENTS FOR CERTAIN CHANGES. (a) The aggregnumber of shares of Common Stock and of Pedioce Share Units
available for grant under the Plan, the numbeihafes of Common Stock covered by each outstandpig®or Performance Share Unit and
the price per share thereof, and the maximum nuwif®ptions that can be awarded to any eligible leyg® shall all be proportionately
adjusted for any increase or decrease in the nuofbssued shares of Common Stock resulting frastoak split, stock dividend or any other
increase or decrease in such shares effective utiteoeipt of consideration by Textron.
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(b) The Committee may in its discretion and forgmses of determining whether Performance MeasurBsrormance Targets have been
met, equitably restate Textron's earnings per sim@teoperating profit, return on equity or anyestetandard utilized in establishing the
Performance Measures or Performance Targets im todake into account the effect, if any, of (tyaisitions or dispositions of businesses
by Textron, (2) extraordinary and non-recurringrése(3) a change in capitalization described ictiSe 4.9(a), or (4) any change in
accounting practices, tax laws or other laws oulagpns that, in the opinion of the Committee néigantly affects the financial performance
of Textron.

4.10 CHANGE IN CONTROL. (a) Notwithstanding any etfprovision of this Plan, in the event of a chaimgeontrol as defined in Section
4.10(b):

(1) the Award Period for each outstanding Perforteg®hare Unit shall end, and each such unit skaleemed to have been earned, as of the
end of the Award Period and shall be payable imate}i and in full; and

(2) each unexpired Option shall be exercisableinmégg immediately, as to all remaining shares sabjo the Option.

(b) For purposes of this Plan, a "change in cohsieall occur if (i) any "person” or "group” (withthe meaning of Sections 13(d) and 14(d)
(2) of the Securities Exchange Act of 1934, as afedr(the "Act")) other than Textron, any "persorioron February 23, 1994 was a diret
or officer of Textron, any trustee or other fidugitolding Common Stock under an employee benédit pf Textron or a related company
any corporation which is owned, directly or inditgcby the stockholders of Textron in substangidfie same proportions as their ownership
of Common Stock, is or becomes the "beneficial a(es defined in Rule 13d-3 under the Act) of mthran thirty percent (30%) of the then
outstanding voting stock of Textron, or (ii) duriagy period of two consecutive years, individualovat the beginning of such period
constitute the Board (and any new director whosetien by the Board or whose nomination for electiy Textron's stockholders was
approved by a vote of at least two-thirds of theators then still in office who either were dirarst at the beginning of such period or whose
election or nomination for election was previoustyapproved) cease for any reason to constitutajerity thereof, or (iii) the shareholders
Textron approve a merger or consolidation of Taxtsith any other corporation, other than a mergaromsolidation which would result in
the voting securities of Textron outstanding imnagglly prior thereto continuing to represent (eitneremaining outstanding or by being
converted into voting securities of the survivingigy) more than eighty percent (80%) of the coneldivoting power of the voting securities
of Textron or such surviving entity outstanding ieudiately after such merger or consolidation, oy e shareholders of Textron approve a
plan of complete liquidation of Textron of an agremt for the sale or disposition by Textron ofaalsubstantially all of Textron's assets.

4.11 AMENDMENT OR TERMINATION OF THE PLAN. The Body without further approval of the shareholdersymgany time
terminate the Plan or any part thereof and may fiore to time amend the Plan as it may deem adasabluding with respect to Incentive
Options any changes deemed necessary or desicatdenply with Section 422 and any regulations theder; provided, however, that
without shareholder approval, the Board may noin@lease the aggregate number of shares of Constomk which may be issued under
Plan (other than increases permitted under Sedt®(@)) or (b) extend the period during which aceimtive Option may be exercised beyond
10 years. Termination or amendment of the Plan sl without the consent of the individual, atfeoy right of such individual (including
without limitation any right under Section 4.10)da&n an award previously granted.
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