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TEXTRON

NOTICE OF ANNUAL MEETING

To the Shareholders of Textron Inc.:

The 2005 annual meeting of shareholdefieafron Inc. will be held on Wednesday, April 2008, at 11:00 a.m. at The Rhode Island
Convention Center, One Sabin Street, Providenced®&Hksland for the following purposes:

1. To elect four directors in Classftit a term of three years in accordance with Tantt By-Laws (Item 1 on the proxy card).

2. To ratify the appointment of Ernstf&ung LLP as Textron's independent auditors f@%@vhich isrecommendedby the
Board of Directors (Item 2 on the proxy card).

3. To consider and act upon two shddehiproposals set forth at pages 30 through 3Bdéraccompanying proxy statement,
each of which impposedby the Board of Directors (Items 3 and 4 on thexprcard).

4. To transact any other business aspraperly come before the meeting.

You are entitled to vote all shares of canmand preferred stock registered in your nameeatkose of business on March 4, 2005. If
you attend the meeting and desire to vote in pergmur proxy will not be used. If your shares aeddhin the name of your broker or bank ¢
you wish to attend the meeting in person, you sheedjuest your broker or bank to issue you a pomxering your share

Whether or not you plan to attend the meeting, we tge you to complete, sign and date the enclosed procard and return it in
the accompanying postage-paid envelope as soon asgible so that your shares may be represented det meeting. Shareholders of
record also have the option of voting their sharesgia the Internet or by using a toll-free telephonenumber. Instructions to vote either
via the Internet or by telephone are included on tk proxy card.

A list of shareholders entitled to votdtet 2005 annual meeting will be open to examinabp@any shareholder, for any purpose

germane to the meeting, for ten days prior to tkeeting at Textron's principal executive office,\W@stminster Street, Providence, Rhode
Island 02903.

Sincerely,

Lewis B. Campbell

Chairman, President and Chief Executive Officer

Providence, Rhode Island
March 18, 2005
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YOUR VOTE IS IMPORTANT

If you are a shareholder of record you can now yot& shares via the Internet or by using a ta@kftelephone number by following the
instructions on your proxy card. If voting by mailease complete, date and sign your proxy cardetodn it as soon as possible in the
enclosed postage-paid envelope.




TEXTRON INC.
PROXY STATEMENT
General

This proxy statement, which is being maibedor about March 18, 2005, to each person edtidgeceive the accompanying notice of
annual meeting, is furnished in connection withghkcitation by the Board of Directors of Textrbre. of proxies to be voted at the annual
meeting of shareholders to be held on April 27,32@Md at any adjournments thereof. Textron's rai@xecutive office is located at
40 Westminster Street, Providence, Rhode Islan@829

Shareholders Who May Vote

All shareholders of record at the closbudginess on March 4, 2005, will be entitled to véte of March 4, 2005, Textron had
outstanding 135,390,309 shares of Common Stock53%hares of $2.08 Cumulative Convertible Prefe8tck, Series A; and 49,988
shares of $1.40 Convertible Preferred Dividend I§t8eries B (preferred only as to dividends), eafclrhich is entitled to one vote with
respect to each matter to be voted upon at theimge€troxies are solicited to give all shareholdeh® are entitled to vote on the matters that
come before the meeting the opportunity to do sethdr or not they attend the meeting in person.

Voting

All shareholders may vote by ma&hareholders of record can also vote via the Internet or by using the toll-free telephone number listed
on the proxy card. Internet and telephone voting information is pr@ddn the proxy card. A control number, locatedr@nlower right
portion of the proxy card, is designated to vedfghareholder's identity and allow the sharehdlgpte the shares and confirm that the
voting instructions have been recorded propéflyou vote via the Internet or by telephone, please do not return a signed proxy card.
Shareholders who hold their shares through a babkaker can vote via the Internet or by telephibiieese options are offered by the ban
broker.

If voting by mail, please complete, sigatadand return your proxy card enclosed with tlexypstatement in the accompanying postage-
paid envelope. You can specify how you want yoarss voted on each proposal by marking the ap@teplioxes on the proxy card. If your
proxy card is signed and returned without specgfyarvote or an abstention on any proposal, itlgllvoted according to the recommendation
of the Board of Directors on that proposal. Thabremendation is shown for each proposal on theypcaxd.

If your shares are held in the name of ywoker or bank and you wish to vote in persorhatrheeting, you should request your broker
or bank to issue you a proxy covering your shares.

Savings Plan Participants

If you are a participant in a Textron sadg@rmlan with a Textron stock fund as an investnogtibn, the accompanying proxy card shows
the number of shares allocated to your accountruhdeplan. When you vote via the Internet or bgghone, or your proxy card is returned
properly signed, the plan trustee will vote yousgmrtionate interest in the plan shares in the raapou direct, or if you vote by mail and
make no direction, in proportion to directions iiged from the other plan participants (except foy a
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shares allocated to your Tax Credit Account underTtextron Savings Plan, which will be voted ordyyau direct). All directions will be
held in confidence.

Revoking a Proxy

Whether you vote by mail, via the Interaeby telephone, you may revoke your proxy at am toefore it is voted by submitting a new
proxy with a later date, voting via the Internebgrtelephone at a later time, delivering a writbertice of revocation to Textron's corporate
secretary, or voting in person at the meeting.

Required Vote

A quorum is required to conduct businegb@aimeeting. A quorum requires the presence, lisopeor by proxy, of the holders of a
majority of the votes entitled to be cast at thestimg. Abstentions and broker "non-votes" are cedras present and entitled to vote for
purposes of determining a quorum. A broker non-wateurs when you fail to provide voting instructaio your broker for shares owned by
you but held in the name of your broker. Under ¢hoiscumstances, your broker may be authorizedte for you on some routine items |
is prohibited from voting on other items. Thosentefor which your broker cannot vote result in mokon-votes.

The four nominees for director receiving titeatest number of votes at the meeting willleeted. Abstentions and broker neotes are
not counted for this purpose and will have no gftecthe outcome of the election.

Approval of the ratification of the appoimgnt of auditors and the two shareholder propasajsires the affirmative vote of a majority of
shares present in person or represented by progyeatitled to vote on the matter. For this purpdsgu vote to "abstain" on a proposal,
your shares will be treated as present and wilehhe same effect as if you voted against the map8roker no-votes, however, are not
counted for this purpose and have no effect ortheome of the vote. All shareholders vote as dagsc

Costs of Proxy Solicitation

Textron pays all the cost of this solidiatof proxies. Textron will request that persorteovihold shares for others, such as banks and
brokers, solicit the owners of those shares anlkrgiihburse them for their reasonable out-of-poeketenses for those solicitations. In
addition to solicitation by mail, Textron employeaay solicit proxies by telephone, by electronicameand in person, without additional
compensation for these services. Textron has lrBdKing & Co., Inc., of New York, New York, a prg solicitation organization, to assist
in this solicitation process for a fee of $14,00@s reasonable out-of-pocket expenses.

Confidential Voting Policy

Under Textron's policy on confidential vagj individual votes of shareholders are kept awmftial from Textron's directors, officers and
employees, except for certain specific and limégdeptions. Comments of shareholders written oripsoor ballots are transcribed and
provided to Textron's corporate secretary. Votescaunted by employees of Wachovia Bank, N.A., fieex$ independent transfer agent and
registrar, and certified by Inspectors of Electigdmo are employees of Wachovia.

Attending the Meeting

If your shares are held in the name of ymank or broker and you plan to attend the meepitegse bring proof of ownership with you to
the meeting. A bank or brokerage account statesteowing that you owned voting stock of Textron oarbh 4, 2005, is acceptable proof. If
you are a shareholder of record, no proof is regl




ELECTION OF DIRECTORS

The Board of Directors is composed of tholesses of directors, designated Class I, ClaasdIClass Ill. One class of directors is
elected each year to hold office for a three-yeamtand until successors of such class are dutyeeleand qualified. Martin D. Walker is
retiring from the Board in April 2005. It is theténtion of the persons named in the accompanyiogypeard, unless otherwise instructed, to
vote to elect H. Jesse Arnelle, Paul E. Gagné, Dhiklancock, and Thomas B. Wheeler to Class lItHE@ominee presently serves as a
director of Textron. Information is furnished belevith respect to each nominee for election and elirgttor continuing in office.

NOMINEES FOR DIRECTOR

Class Il — Nominees for Terms Expiring in 200€

H. Jesse Arnelle Director Since 1993

Mr. Arnelle, 71, was a senior partner ia taw firm of Arnelle & Hastie, San Francisco, whiater became
Arnelle, Hastie, McGee, Willis & Greene, with whible had been associated from 1985 through hignegint in
1996. Following his retirement, he became Of Coliwsthe North Carolina law firm of Womble, Carlyle
Sandridge & Rice. Mr. Arnelle is a director of FBlroup, Inc., Armstrong World Industries, URS Coigtan
and Metropolitan Life Series Fund. Mr. Arnelle lietpast Chairman of the Board of Trustees of Pdwasia
State University and a director of the National teatl Foundation and College Hall of Fame.

Paul E. Gagné Director Since 1995

Mr. Gagné, 58, was President and Chief Etxee Officer of Avenor Inc., a Canadian forestguots
company. He joined Avenor in 1976, became PresidedtChief Operating Officer in 1990 and assumed th
additional position of Chief Executive Officer i®41, serving in that capacity until November 198fen he left
the company. In 1998, Mr. Gagné joined Kruger laanajor Canadian privately held producer of pamer
tissue, as a consultant in corporate strategicphgn serving in that capacity until December 2008.is a
director of CAE Inc., Fraser Papers Inc., InmetiktinCorporation and Wajax Limited.

Dain M. Hancock Director Since Marct2005

Mr. Hancock, 63, was Executive Vice Prestdd Lockheed Martin Corporation and Presidenta¢kheed
Martin's Aeronautics Company, and is now a consulté Lockheed Martin. Lockheed Martin is princilyal
engaged in the research, design, development, memué and integration of advanced technology syste
products and services. He joined Lockheed Martih983 as Vice President when Lockheed acquired @ene
Dynamics Corporation's military aircraft businesgh which Mr. Hancock began his industrial career.
Mr. Hancock served in various key executive posiibefore becoming President of Lockheed Martirti¢alc
Aircraft Systems in 1995 and Executive Vice Presidd the Corporation and President, Aeronauticen@any in
2000, serving in that position until he retiredlanuary 2005.




Thomas B. Wheeler Director Since 199

Mr. Wheeler, 68, was the Chairman and Chiedcutive Officer of Massachusetts Mutual Lifeurence
Company, presently known as MassMutual Financia@r He was a member of the Massachusetts Mutldl fi
sales force from 1962 to 1983, served as Execitiee President of Massachusetts Mutual's insurande
financial management line from 1983 to 1986, becBmesident and Chief Operating Officer in 1987 sielent
and Chief Executive Officer in 1988 and Chairmad @mief Executive Officer in 1996. He relinquisttée title
of Chief Executive Officer in January 1999 andregtias Chairman in January 2000. Mr. Wheeler iastde of
the Conservancy of S.W. Florida and the Woods Kaeanographic Institution and a director of Gentvort
Financial.

DIRECTORS CONTINUING IN OFFICE
Class | — Terms Expiring in 2006

Lewis B. Campbell Director Since 199

Mr. Campbell, 58, is Chairman, Presidert @hief Executive Officer of Textron. He joined Ten in 1992
as Executive Vice President and Chief Operatingc®ff became President and Chief Operating Offit@©94,
assumed the title of Chief Executive Officer anlihcpiished the title of Chief Operating OfficerJaly 1998,
assumed the title of Chairman and relinquisheditleeof President in February 1999, and reassutheditle of
President in September 2001. Prior to joining Taxtie was a Vice President of General Motors Caitpmt and
General Manager of its GMC Truck Division. Mr. Cdpefl is a director of Bristol-Myers Squibb Co. andw
Jones & Company, and a member of The Business @@mtThe Business Roundtable.

Lawrence K. Fish Director Since 1999

Mr. Fish, 60, is Chairman, President an@éeChxecutive Officer of Citizens Financial Group¢., a multi-
state bank holding company, a position he hassiattk joining the bank in 1992. He is a directothaf Royal
Bank of Scotland Group and a member of the Boaifra$tees of The Brookings Institution. Mr. Fistais
overseer of the Boston Symphony Orchestra and@rporator of the Massachusetts Institute of Teldgyo
Corporation.




Joe T. Ford Director Since 1998

Mr. Ford, 67, is Chairman of the Board ¢fLAEL Corporation, a telecommunications company.ves
named President of ALLTEL upon its formation in 3¥8m a merger between Allied Telephone Compary an
Mid-Continent Telephone Corporation, became Chiefdtitive Officer in 1987, assumed the title of Cimein in
1991 and retired as the Chief Executive Officeduty 2002. Mr. Ford is a director of En Pro Indigsty Inc. and
the Stephens Group, Inc.

Brian H. Rowe Director Since 1995

Mr. Rowe, 73, is the retired Chairman and/ma consultant of GE Aircraft Engines, GenerakEie
Company, a manufacturer of combustion turbine ezggfor aircraft, marine and industrial applicatiods joined
General Electric in 1957, became President andf@&xiecutive Officer of GEAE in 1979 and Chairmanl®93,
serving in that capacity until his retirement if29Mr. Rowe is Chairman, AeroEquity, Inc. and eedior of B/E
Aerospace, Inc.

Class Il — Terms Expiring in 2007

Kathleen M. Bader Director Since 26D

Ms. Bader, 54, is President and Chief ExeelOfficer of NatureWorks LLC, which makes praogiary,
corn-based plastic resins and was formerly know@agill Dow LLC, an equal joint venture betweeneTbow
Chemical Company and Cargill, Incorporated and aomholly-owned subsidiary of Cargill. She joineddm
1973, held numerous sales, marketing, operatiod$asiness management jobs in Dow's global anchNort
American operations, became Business Group PrasageinCorporate Vice President, Quality & Business
Excellence in 2000 and Chairman, President andf E&xiecutive Officer of Cargill Dow LLC in Februag004.
She assumed her current position in February 200&afing Cargill's acquisition of Dow's interest@argill
Dow. Ms. Bader is a member of the United States &land Security Advisory Council, the InternatioBalard
of Directors of Habitat for Humanity and the Deadtsuncil at Harvard's John F. Kennedy School of é&nment




R. Kerry Clark Director Since 2003

Mr. Clark, 52, is Vice Chairman of the BdaGlobal Health, Baby and Family Care of The Rrpeind
Gamble Company, which markets consumer productd@countries. He joined Procter and Gamble in 18
served in various key executive positions befoseiasng his current position in 2004. Mr. Clark iscaChairma
of the Board of Trustees, Cincinnati Zoo and BatahGardens and on the Board of the Greater Ciatitumnited
Way.

Ivor J. Evans Director Since 2003

Mr. Evans, 62, was Vice Chairman of Uniatific Corporation, one of America's leading traorsgtion
companies. He joined Union Pacific in 1998 as eerdi and Chief Operating Officer of the Union Piacif
Railroad, the largest railroad in North Americag diecame Vice Chairman of Union Pacific Corporation
January 2004. Mr. Evans retired in March 2005. Fi®80 to 1998, he served in various executive jpositat
Emerson Electric Company, including Senior Vicesittent, Industrial Components and Equipment. Marvis
a director of Cooper Industries.

Lord Powell of Bayswater KCMG Direodr Since 2001

Lord Powell, 63, was Private Secretary addsor on foreign affairs and defence to Britishrf@ Ministers
Lady Margaret Thatcher and John Major from 1988381, and from 1992 until the end of 2000 served as
member of the Board of Jardine Matheson Holdingd, &nd associated companies. Since then, he keasioa-
executive Chairman of Sagitta Asset Managemenbédh MH (UK). He is President of the China-Britain
Business Council, Chairman of the Trustees of tki®@d University Business School, Chairman of Atian
Partnership, a Trustee of the British Museum amduatee of the Aspen Institute. He is a directotadis-
Vuitton Moét Hennessy (LVMH), Caterpillar Inc., Mdarin Oriental Hotel Group, Yell Group, British
Mediterranean Airways and Schindler Corporation.igie@ member of the Upper House of the BritishiBanént
and Chairman of the All-Party Parliamentary GroapEmtrepreneurship.




The Board of Directors
Meetings and Organization

During 2004, the Board of Directors meth¢itimes and the Executive Committee of the Boddchdt meet. The Board has standing
Audit, Nominating and Corporate Governance, anda@ization and Compensation committees. Direct@eapected to regularly attend
Board meetings and meetings of committees on wthiel serve and also the annual meeting of sharefwldll directors attended at least
75% of the total number of Board and committee imgst All then-serving directors attended the 28084ual meeting of shareholders.

Corporate Governance

The Board of Directors in February 2005rappd the amendment and restatement of Textronsotate Governance Guidelines,
originally adopted in 1996. The Corporate GovergaBaidelines as amended and restated meet or ettemadw listing standards adopted
by the New York Stock Exchange and are posted ottrdi®#s websiteyww.textron.com.

Code of Ethics

Textron's Business Conduct Guidelines,ioaily adopted in 1979 and most recently reviseBebruary 2004, are applicable to all
employees of Textron including the principal exéaibfficer, the principal financial officer andealprincipal accounting officer. The
Business Conduct Guidelines are also applicabdéréztors with respect to their responsibilitiesv@mbers of the Board of Directors. The
Business Conduct Guidelines are posted on Textveebsite.

Director Independence

All current directors have been affirmalydetermined to be independent as defined undgeligting standards of the New York Stock
Exchange, based on the criteria set forth in thep@ate Governance Guidelines, except for Mr. Cagtipttho, as an employee of Textron, is
considered an inside director. The portion of tleepOrate Governance Guidelines relating to direictdependence is attached hereto as
Annex A. In making its determination the Board ekaad relationships between directors or their iatiés with Textron and its affiliates
including those reported below under the headimgri¥actions with Management and Others" on page 27.

Presiding Director

Textron's Corporate Governance Guidelieegire that the Board will meet in executive ses$iw hon-employee directors without
management present at each regularly scheduled Bogeting. The chairs of the Audit Committee, therihating and Corporate
Governance Committee and the Organization and Cosgpien Committee (currently Paul A. Gagné, LaweekicFish and Brian H. Rowe,
respectively), have been appointed to preside, rtating basis, at such sessions. Additional sasginay be convened at any time at the
request of a director, and in such event the afadlie Nominating and Corporate Governance Commétall preside. Shareholders may
communicate with the presiding directors by using of the methods described in the following se;ti&hareholder Communications to the
Board."




Shareholder Communications to the Board

Shareholders wishing to communicate withBloard of Directors or with any individual directoay do so by calling (866) 698-6655
(toll-free) or 401-457-2269, writing to Board ofrBctors, Textron Inc., 40 Westminster St., ProvaderiRl 02903, or by e-mail at
textrondirectors@textron.com. The telephone numbers and addresses are alsodistb@ Textron website. All communications recdivea
the above methods will be sent to the Board of @ies or to the specified director.

Compensation of Directors

For their service on the Board, non-empéogigectors are paid an annual retainer of $100,@0&cting an increase from $90,000 in
2004, plus $1,500 for each meeting of the Boarhaid. Non-employee directors who serve on the lxecCommittee or one of the
standing committees, other than the Audit Commijtteeeive $1,500 for each committee meeting atenaled the chairman of each such
standing committee receives an additional $5,00Q¢/@ar. Nonemployee directors who serve on the Audit Commiteeeive $2,500 for eax
committee meeting attended, and the chairman oAttt Committee receives an additional $15,000yssr.

Textron maintains a deferred income plamfm-employee directors under which they may dalfevr part of their cash compensation
until retirement from the Board. Deferrals are maitker into an interest bearing account or int@etount consisting of Textron stock units,
which are equivalent in value to Textron commortkt®irectors must defer a minimum of $60,000 @itlannual retainer into the stock unit
account. At the end of each calendar quarter, ®axill contribute to the stock unit account anitiddal amount equal to 10% of the amao
deferred by the director into this account during gquarter in excess of the minimum deferral amdone half of this additional amount will
vest on December 31 of the year in which paymerstdederred and one half on the next December 3drdrealso credits dividend
equivalents to the stock unit account. In additmmce a year, on April 30, Textron will contributethe stock unit account an amount equal to
20% of the then current annual retainer for eackctr who is serving as a director on the datexftron’s annual meeting of shareholders
and has been a director for more than three months.

Each non-employee director received 1,@3fricted shares of Textron common stock uponrgitine Board. Except in the case of the
director's death or disability, or a change in oarmf Textron (as described below under the heatilimployment Contracts and Change In
Control Arrangements" on page 26), the director matysell or transfer the shares until he or steedeanpleted all of his or her successive
terms as a director and at least five years of @sarvice.

Employee directors do not receive feestloelocompensation for their service on the Boartsocommittees. Each member of the Board
is reimbursed for expenses incurred in connectith @ach Board or committee meeting attended.

Textron sponsors a program under whicleritiibutes up to $1,000,000 to the Textron Chalétdlust on behalf of each director upon
his or her death, and the trust donates 50% ofattmaiLint in accordance with the director's recomratod among up to five charitable
organizations. Payment of the contributions ultehatre recovered from life insurance policies fhextron maintains on the lives of
directors for this purpose. In 2004, Textron patdtal of approximately $625,000 in premiums onigies covering ten current directors and
eight retired directors. The directors do not reeginy direct financial benefit from this prograimce the insurance proceeds and charitable
deductions accrue solely to Textron.




During 2004, on recommendation of the Nominatind @orporate Governance Committee, the program \eaed to new participants.

Non-employee directors also participatéhi CitationShares Director's Evaluation Progratat#ished by Textron to provide ongoing
evaluation of the performance of the CitationShén&stional ownership program, a joint venture extw Cessna Aircraft Company, a
wholly-owned subsidiary of Textron, and TAG AviatitJSA. Under the program, Textron purchased a agiette ownership share of two
Cessna Citation aircraft from CitationShares entjtit to a fixed number of hours of usage of theraft during the year, and makes flight
time available for personal use to the non-emplajeectors. Following each flight, a participatidector is expected to complete an
evaluation of his or her travel experience to aSsstron in ensuring that CitationShares maint@msustomer service focus. The aircraft
also are utilized by Textron for travel by execatwand directors to and from Board meetings aner @bardrelated activities. Directors we
not charged for their participation in the progranuse of the aircraft, however, directors paydaxhe imputed income attributable to their
personal use of the aircraft. During 2004, the obgiersonal use of the aircraft for each diref@sed upon Textron's actual cost per hour of
aircraft flight time purchased) ranged from zer@approximately $86,000, based upon the number oifshihat each director so utilized the
aircraft. Textron absorbs the cost of the ownershagres to the extent the aircraft are not fulljzed.

In December 2004, the Board approved thenaiment of the program to require participatingctiors to reimburse Textron for its cost
per hour of flight time purchased, to the extegirtipersonal use of the aircraft exceeds ten haofuilgyht time per calendar year. The cost to
Textron of providing ten hours of free flight tirie a director under the program is approximatel§,880 per year, but the extent of use of
program may vary by director.

To further align the non-employee directorerests with the long-term interests of thershalders, non-employee directors are also
eligible to receive grants of options to purchasgtiion common stock under the 1999 Textron Long¥irercentive Plan.

In late 2004, Congress passed legislahiahdffects non-qualified deferred compensatioarayements. During 2005, in accordance with
guidance provided by the U.S. Department of Trggshe Board will assess the impact of this legistaon Textron's overall remuneration
structure (including plans that comprise the Dimegtcompensation structure) and will effect chargecordingly.

Audit Committee

The Audit Committee pursuant to its chardéasramended in February 2005, assists Board etirs oversight of (i) the integrity of
Textron's financial statements, (ii) Textron's ctiamre with legal and regulatory requirements) {hie independent auditor's qualifications
and independence, and (iv) the performance of datinternal audit function and independent audacopy of the charter is attached
hereto as Appendix B and is also posted on Textrabsite. The following six non-employee directamssently comprise the committee:
Mr. Gagné (Chairman), Ms. Bader, Mr. Clark, Mr. i[dack, Mr. Rowe and Mr. Walker. Each member of tammittee has been determined
by the Board to be independent as independenaaditf @mmittee members is defined in the listirgnstards of the New York Stock
Exchange. No member of the committee simultaneaestyes on the audit committees of more than thuédic companies, except for
Mr. Gagné who serves on three audit committeeslditian to Textron's. The Board of Directors hatedmined that Mr. Gagné's
simultaneous service does not impair his abilitgffectively serve on Textron's Audit Committee e€TBoard of Directors has also

9




determined that Mr. Gagné satisfies the criteriapéell by the Securities and Exchange Commissisertee as an "audit committee financial
expert." During 2004, the committee met nine times.

Nominating and Cor porate Governance Committee

The Nominating and Corporate Governance @iti@e pursuant to its charter, as revised in Fatyr@005, (i) identifies individuals to
become Board members, and recommends that the Bekaat the director nominees for the next annwdting of shareholders, (ii) develc
and recommends to the Board a set of corporaterganee principles applicable to Textron and (iigkas recommendations on
compensation of the Board of Directors. A copyhaf committee's charter is posted on Textron's weeldsi making its recommendations to
the Board, the committee will consider suggesti@garding possible candidates from a variety ofees) including shareholders. The
committee may also retain a third-party search forassist in the identification and evaluatiorcahdidates. Textron's By-Laws contain a
provision which imposes certain requirements upaminations for directors other than those madehkbyBoard. Shareholders wishing to
recommend individuals as candidates for nomindtipthe Board must submit timely notice of nominatiithin the time limits described
below under the heading "Shareholder Proposal€dner Matters for 2006 Annual Meeting" on paget84he committee, c/o Textron's
corporate secretary, along with a description efitoposed candidate's qualifications and othdmeert biographical information, as well as
a written consent from the proposed candidate.cbmemittee annually reviews the Board of Directoeirement schedule, the results of the
review of the Board's overall performance and thpact of the strategy of the company to determimgré requirements for Board members
over the next year or two. All candidates are eat#d against those requirements and the criterimémbership to the Board set forth in the
Corporate Governance Guidelines including: (i) higinsonal ethics and integrity; (ii) specific skiind experience aligned with Textron's
strategic direction and operating challenges; ttii@ core business competencies of high achievemeatord of success, financial literacy, a
history of making good business decisions and axjeo® best practices; (iv) interpersonal skillsttmaximize group dynamics, including
respect for others, strong communication skills emdfidence to ask tough questions; (v) enthusimsrmextron and sufficient available time
to be fully engaged; and (vi) if a non-employedisi@s the independence standards establisheldebMéw York Stock Exchange and the
Securities and Exchange Commission.

All recommendations of nominees to the Blday the committee are made solely on the basiseuit.

The following five noremployee directors presently comprise the committreFish (Chairman), Mr. Arnelle, Ms. Bader, Mirord anc
Mr. Wheeler. During 2004, the committee met fivads.

Organization and Compensation Committee

The Organization and Compensation Commfitgsuant to its charter as revised in October 20PB2commends to the Board
compensation arrangements for the Chief Executifie€d and other executive officers and reviewsrthesponsibilities and performance ¢
plans for their succession, and (ii) approves camgton arrangements and for changes in officex@y of the committee's charter is po:
on Textron's website. The following five non-emmeydirectors presently comprise the committee:Réwe (Chairman), Mr. Arnelle,

Mr. Clark, Mr. Evans and Lord Powell. During 20@de committee met six times.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL HOLDERS

The following table lists all shareholdkreown by Textron to own beneficially more than 5¢%@ny class of Textron's voting stock as of

December 31, 2004:

Name and Address of Amount and Nature Percent
Title of Class Beneficial Owner of Beneficial Ownership of Class
Common Stock AXA Financial, Inc. 18,555,517 shares) 13.7%

1290 Avenue of the Americas
New York, New York 1010:

Common Stock Fidelity Management Trust 16,739,578 shares) 12.4%

Company
82 Devonshire Street
Boston, Massachusetts 021

1)

(2)

Pursuant to Rule 13d-1 of the Securities ExchanggeoA1934, on behalf of AXA Financial, Inc. ("AXJFas set forth in Schedule 13G
reported as of December 31, 2004; AXA, the soleddi@der of AXF, has sole voting power with respedd,687 shares, and sole
dispositive power with respect to 8,687 shares. AR@senberg Investment Management LLC, which isfiliate of AXF, has sole
voting power with respect to 251,886 shares anel digpositive power with respect to 388,786 shakéimnce Capital

Management L.P. ("Alliance"), a subsidiary of AXfas sole voting power with respect to 10,697,6&8es) shared voting power w
respect to 1,892,125 shares and sole dispositmepaith respect to 17,956,622 shares. Alliandegses are held by unaffiliated
third-party client accounts and managed by Alliaasenvestor advisor.

Fidelity Management Trust Company ("Fidelity") igettrustee of the Textron Savings Plan and the &yepk' Retirement Savings
Plan for Precision Stamping Division of Elco Textrimc. Participants in the plans have the rightitect Fidelity regarding how to
vote the shares of Textron common stock creditetd individual account. Unless otherwise reqgiby law, Fidelity will vote as
directed by participants and will vote any shaamrsafhich it does not receive participant directioraccordance with the plan.
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SECURITY OWNERSHIP OF MANAGEMENT

The column headed "Number of Shares of Com8tock" includes all shares of Textron stock fieizdly owned by directors and
executive officers of Textron, shares held foréhecutive officers by the trustee under the Tex8awings Plan, shares obtainable upon the
exercise of stock options exercisable within 60sdafyDecember 31, 2004, and shares held jointlydiector or executive officer
beneficially owned in excess of 1% of the outstagdihares of common stock. Directors and execuoffigers as a group beneficially owned
approximately 1.1% of the outstanding shares ofrnomstock. Ownership indicated is as of DecembeRB@4, except in the case of
Mr. Hancock, where ownership is as of March 1, 2005

Each director and executive officer hag switing and investment power over his or her shamecept in those cases in which the voting
or investment power is shared with the trusteesartherwise noted. An objective of Textron's dioe@nd executive compensation programs
is to align the financial interests of the direstand the executive officers with that of shareddAccordingly, the value of a significant
portion of the directors' and the executive offitéotal compensation is dependent upon the vakyedenerate on behalf of shareholders.
column headed "Total Common Stock-Based Holdingsludes the common stock from the "Number of Shafé€sommon Stock" column
along with restricted stock and other common stoa&ed holdings in the form of stock units, perfatoeashare units, unvested stock awards
and cash equivalent share awards (the value ofhwhiitincrease or decrease in relation to theease or decrease in the price of common
stock).

Total

Number of Shares Common Stock-

Name of Common Stock(1) Based Holdings

H. Jesse Arnell 2,49( 18,42:
Kathleen M. Bade 1,00¢ 2,76¢
John D. Butle 165,60: 300,22:
Lewis B. Campbel 697,37: 1,321,33.
R. Kerry Clark 1,00 3,86¢
Ivor J. Evans 1,00( 4,34¢
Lawrence K. Fist 1,00( 16,63¢
Joe T. Forc 2,00( 18,62¢
Theodore R. Frenc 210,28: 339,95!
Paul E. Gagé 2,37¢ 18,96:
Dain M. Hancock 1,00( 1,00(
Mary L. Howell 218,26 362,51:
Terrence O'Donne 144,00 252,64!
Lord Powell of Bayswater KCM( 1,00 7,27¢
Brian H. Rowe 11,91( 26,07(
Martin D. Walker 3,871 41,18¢
Thomas B. Wheele 2,607 31,91:
All current directors and executive officers agaup (17 persons 1,466,78: 2,767,75!

(1) Includes the following shares obtainable upon tex@se of stock options exercisable within 60 dafyBecember 31, 2004:
Mr. Campbell — 681,383; Mr. French — 175,701; MutBr — 163,009; Ms. Howell — 205,271; Mr. O'Doninet 141,567; and all
current directors and executive officers as a greuf,366,931.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchangeohd 934 requires Textron's directors, executiffieers and certain other officers to file
reports of ownership and changes in ownership smE@&, 4 and 5 with the Securities and Exchanger@ission and copies of such reports
to Textron. Based solely upon a review of suche&spind written representations of the reportingqres, during the 2004 fiscal year no
director or officer had a reportable transactionvibiich a filing was made after the due date extegitone report was inadvertently filed late
for Mr. Campbell relating to a charitable donatairl,225 shares of Textron common stock.

REPORT OF THE AUDIT COMMITTEE
The Audit Committee of the Board of Dirasttias furnished the following report on its adibs:

The committee reviewed and discussed td@exlifinancial statements in the Annual Reporhwitanagement. The committee also
reviewed with management and the independent aadtie reasonableness of significant judgementdhandlarity of disclosures in the
financial statements, the quality, not just theegtability, of the company's accounting principdesl such other matters as are required to be
discussed with the committee under generally aeckatiditing standards. In addition, the commitiseudsed with the independent auditors
the auditors' independence from management ancbtheany including the matters in the written disales required by the Independence
Standards Board and considered the possible affexin-audit services on the auditors' independence

The committee discussed with the compantésnal and independent auditors the overall seopkeplans for their respective audits and
met with the auditors, with and without managempesent, to discuss the results of their examinatitheir evaluations of the company's
internal controls, and the overall quality of thegpany's financial reporting. The committee alsoewed the company's compliance
program. Nine committee meetings were held dutiegyear.

In reliance on the reviews and discussiefexred to above, the committee recommended t8daed of Directors that the audited
financial statements be included in the Annual Repo Form 10-K for the year ended January 1, 2605¢ filed with the Securities and
Exchange Commission. The committee also reportédet@oard that it had selected Ernst & Young LIisRhe company's independent
auditors for 2005, and that this selection willdpmitted to the shareholders for ratification.

PAUL E. GAGNE, CHAIRMAN
KATHLEEN M. BADER

R. KERRY CLARK

BRIAN H. ROWE

MARTIN D. WALKER
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REPORT OF THE ORGANIZATION AND COMPENSATION COMMITT EE
ON EXECUTIVE COMPENSATION

The Organization and Compensation Commifdbe Board of Directors has furnished the follogvreport on executive compensation:
Executive Compensation Philosophy

The objective of Textron's executive conmgagion program is to attract and retain the moatified executives to lead the corporation
and to motivate executives to produce strong firdmerformance for the long-term benefit of shatders. The committee seeks to establish
a total compensation program that is not only cditipe by industry standards, but also demonstrate®s towards performance and stock
ownership. To meet this objective, the total congagion program is designed to be competitive withtbtal compensation programs
provided by other corporations of comparable reeesige in industries in which we compete for custsrand/or executives.

To this end, the committee has retainethdependent compensation consultant to provide datalysis, and market perspective to
supplement and validate Committee decisions.

Executive Compensation Program

Each year the committee, which is comprisetitely of non-employee directors, recommendfiéoBoard compensation arrangements
for the officers named in the Summary Compensakainie on page 19 and approves compensation arramgefor other executive officers.
These compensation arrangements include annuay $al@ls, annual incentive plan design and paysartd long-term incentive plan
design, grant levels, standards of performanceadar grants, and payouts for past grants. In additlee Board has periodically chosen to
provide additional share equivalent awards to echaetention efforts for selected key executivdkséch 'retention awards' granted to the
officers named in the Summary Compensation Taldeeported in the "Restricted Stock Awards" coluhthat table in the year of the grant
and are described in detail in Footnote 2 to thialiet

Textron's executive compensation prograoomprised of salary plus variable compensatiahénforms of annual incentive
compensation and long-term incentive compensation.

Salary

Individual salaries are considered for atipent periodically, based on comparison to extdreachmark data, individual performance
and potential, and/or change in duties or leveksponsibility. The base salaries of the officeamad in the Summary Compensation Table
are reported in the "Salary" column of that tableDecember 2004, the committee considered baseysatcreases for the executive officers
for the first time in 24 months. The committee maooended, and the Board approved, no increaseddCHO (at his request) and market-
driven increases for the remaining executive offic@hese increases were effective in January 2005.

Variable Compensation Plans

Textron's variable compensation plans $eekotivate executives to achieve financial andtetric goals by defining performance
criteria that (1) can be affected by the executiedforts, and therefore provide greater incentavel (2) are widely viewed as commonly
accepted indicators of a company's
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performance in the marketplace. The amount of corsguéon from these plans is earned to the extentliese performance criteria are met.
Performance criteria that historically have beesdusclude Earnings per Share, Cost Reduction,rRetu Invested Capital (ROIC), and
division-level measures of profitability. Textrorodified these plans in 2004 to increase the empltasROIC achievement for all 1,000+
executives eligible for the Textron Annual Incepti@ompensation Plan. In this way, Textron has &urgfrengthened the link between pay
plans and the interests of shareholders.

Annual Incentive Compensation

All executive officers participate in thextron Annual Incentive Compensation Plan. Annoaéntive payments are generally limited to
twice the target award level, but the committee make payments above these levels if it deems pegfiace warrants. In 2004, the
committee established a set of objectives and fiilmhmetrics that were used for the first time ieedtly calculate individual's annual
incentive amounts. The annual incentive compensa&ned by the officers named in the Summary Casgi®n Table is reported in the
"Bonus" column of that table.

Long-Term Incentive Compensation

Through the Textron 1999 Long-Term InceatRlan, executive officers may be granted awardsozk options and restricted stock
shares. Shareholders approved the removal of Peafare Share Units from the 1999 plan in 2004 dine@wards are payable in cash rather
than in stock. The Board set the level of 2004 {targn incentive compensation grants based on retdaenchmark data provided by an
independent third-party executive compensation wtenst to the committee. When determining the lefarant, the committee also
considered each executive officer's functions asgaonsibilities, past and expected future perfomaapotential contributions to Textron's
profitability and growth, and the value of prionlpterm incentive grants. This total long-term imtieée value was allocated among three
separate long-term incentive vehicles describeovinedtock options, restricted stock and performasiwge units. The actual grant sizes, then,
were calculated based on the fair market valuergapseof high and low share prices) on the dateaftgn February 2004.

2004 Grants of Stock Options

In accordance with the 1999 plan, the Fafyr2004 stock options were granted at a purchase gqual to 100% of the fair market va
of Textron common stock at the time of the optioang. Beginning in 2004, the vesting schedule fitiams granted to executive officers
changed from two-year installment vesting to thyear installment vesting to adhere more closelgstablished norms in the marketplace for
stock option grants. Information on the stock apgigranted during the fiscal year 2004 to the efimamed in the Summary Compensation
Table appears in the table on page 19.

2004 Grants of Restricted Shares

In 2004, restricted shares granted pursigatfite 1999 Plan were similar to shares of Textmmmon stock except for the following
features: (1) they have restrictions on the abititgell the shares for a pre-defined period oét{minimum of three years from date of grant),
(2) they do not earn dividends until these restiics lapse, and (3) they do not provide voting tsgRestrictions lapse for one-third of the
shares granted in 2004 on the three-year anniyeo$dhe date of the grant, an additional one-tbinthe four-year anniversary of the date of
the grant, and the final one-third on the five-yaaniversary of the date of the grant. Informatiarthe value of restricted shares granted
during fiscal year 2004 to the
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officers named in the Summary Compensation Taleans in the "Restricted Stock Awards" column at tlable.
2004 Grants of Performance Share Units

For the three-year performance cycle stgrit the beginning of 2004, the value for paynpemposes of each performance share unit
granted and earned will be determined at the aeetbiging market value of Textron common stocktfierfirst ten days of the fiscal year
following the end of the three-year performanceqekrinformation on the 2004 grants of performaskare units appears in the "Long-Term
Incentive Plan Awards in the Last Fiscal Year" ¢abh page 23.

Payouts for Previously-Granted Performance Share Units

In early 2005, the Committee recommendad,the Board approved award payments to executficeis that corresponded to
performance share units granted for the tlyegr performance cycle ending December 31, 2004 alouts were based (1) 50% on aggre
earnings per share, (2) 40% on the Committee'®stibg assessment of performance against pre-gakt#trategic initiatives", including the
execution of a restructuring plan, increased cagings throughout the supply chain, the implemématf Textron Six Sigma and improved
talent base, and (3) 10% on return on investedadROIC performance. In addition, executive offssbad the opportunity to earn up to an
additional 30% to the extent that ROIC performaexeeeded the pre-set performance goal. Final pamounts for eligible executives were
calculated by multiplying the number of units eafifat 80%) by the ten-day average closing shaoe @t the beginning of fiscal year 2005.
Information on the 2004 payouts to the officers adrim the Summary Compensation Table is reportéldariLTIP Payouts" column of that
table

Stock Ownership

An objective of Textron's executive compim program is to align the financial interest$he executive officers with the interests of
shareholders. As a result, the committee requiragianum level of stock ownership and bases a suitist portion of the executive officers’
total compensation opportunity on the value gereran behalf of Textron's shareholders. The folhgadare minimum ownership levels,
expressed as a multiple of base salary: five tifmethe chief executive officer, three times foe thfficers named in the Summary
Compensation Table and either two or three times salary for other officers. Newly named offickase five years to bring their holdings
up to these minimum levels. In 2004, each execuiffieer that had completed this initial five-ygagriod was assessed to have completed
their respective ownership requirement.

The Deferred Income Plan for Textron Keé&ixtives, in which all executive officers are ddigito participate, requires that annual
incentive compensation earned in excess of 100&h @xecutive's annual incentive target opportumitixst be deferred into a Textron stock
unit account (which is based on the current vafue share of Textron common stock) if the officasmot maintained the required minimum
stock ownership level. The deferred income plan ptevides participants the opportunity to defeluntarily up to 25% of base salary and
to 100% of annual and lortgrm incentive compensation and other compensdiil@ative deferrals may be put into either a stagit accoun
or an interest bearing account. Textron contribat&8% premium on amounts deferred into the stodkaczcount. Participants in the plan
cannot move amounts between the two accounts whikctive employee of Textron and cannot receistidutions from the Plan until
termination of employment. In late 2004, Congressspd
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legislation that affects non-qualified arrangemésteh as this plan). During 2005, in accordandb giiidance provided by the U.S.
Department of Treasury, the Board will assessnriyact on such arrangements and will effect chaagesrdingly.

CEO Compensation

As in the past, in determining the ovelalel of Mr. Campbell's compensation and each corapbthereof, the committee took into
consideration information provided by independentfessional compensation consultants. Mr. Camishalbst recent base salary increase
was effective January 1, 2003. In late 2004, then@dtee reviewed current benchmark data for Mr. glaatl's position and honored
Mr. Campbell's request not to receive a salaryeiase.

The committee recommended, and the Bogstbapd, a 2004 annual incentive compensation aaia$@,065,800, compared to an
award of $1,900,000 for 2003. The level of the alwaas determined 70% directly from pre-set finalhgaals and 30% directly from the
committee's assessment of the CEO's performandesagpecific strategic goals. These strategicgoare set by the full Board in early
2004 and incorporated key business objectives asdfextron Six Sigma, supply chain and organizatidesign initiatives. In addition, the
committee considered relevant external benchmatktdecalibrate the level of award within the comga peer group.

The performance share units granted to®dmpbell for the 2002-2004 performance cycle wased 50% on aggregate earnings per
share, 40% on discretionary performance measukd@¥ on ROIC. In addition, Mr. Campbell was ellgibo earn up to an additional 30%
to the extent that actual ROIC performance exce&uegre-set performance goal. The committee recamded, and the Board approved, an
award of $6,775,531, which represented an awastigiftly under 80% of the units granted. The fipayout amount was calculated by
multiplying the number of units earned by the agerelosing share price for the first ten days sddi year 2005.

In January 2004, Mr. Campbell was grant@d @0 stock options, 25,800 restricted shares9&8D0 performance share units for the
2004-2006 performance cycle.

Mr. Campbell also received compensatioreandrious Textron benefit and compensation pladkiding restricted stock retention
awards (see footnotes (2) and (3) of the Summargpgenmsation Table).

Tax Considerations

Section 162(m) of the Internal Revenue Qmawides that no U.S. income tax deduction isvedlble to a publicly held corporation for
non-Performanc®ased Compensation in excess of $1 million paithéochief executive officer or any other employdese compensation
required to be reported in the Summary Compensatidte, if those individuals are employed by thgpooation at year end. "Performance-
Based Compensation" is exempt from the $1 millionitation. Performance-Based Compensation mustisedupon meeting pestablishe
and objective performance goals under a plan aggrby shareholders. Per Section 162(m), performgoaks are not objective if the
committee does not set performance standardsiinedytfashion, has any discretion to pay amoungsxitess of those earned in accordance
with the achievement of these pre-established padoce standards, or pays such compensation wheyetformance criteria are not met.
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Textron's deferred income plan encourageividuals, including those whose income might othige be subject to the $1 million
limitation, to voluntarily defer compensation irttee Deferred Income Plan for Textron Key Executivésmpensation thus deferred is not
counted toward the $1 million limitation. This opamity to defer compensation is anticipated toimire the impact of this Section 162(m)
provision on Textron's income tax expense in thar term. The committee will continue to assesdrtipact of these tax rules on Textron.

This report is submitted by the Organizamd Compensation Committee.

BRIAN H. ROWE, CHAIRMAN

H. JESSE ARNELLE

R. KERRY CLARK

IVOR J. EVANS

LORD POWELL OF BAYSWATER KCMG
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EXECUTIVE COMPENSATION

The following Summary Compensation Tabls $erth information concerning compensation off@xtron's chief executive officer at
the end of 2004 and (i) the four most highly comgeged executive officers of Textron, other thandhief executive officer, who were
serving as executive officers at the end of 2004r'extron's 2002, 2003 and 2004 fiscal years. Carsgigon which was deferred by these
officers under the Deferred Income Plan, is inctubelow as compensation paid.

Summary Compensation Table

Annual Compensation Long-Term Compensation
Awards Payouts
Securities
Restricted Underlying LTIP All Other
Name and Principal Other Annual Stock Awards Options/ Payouts Compensation
Position Year Salary ($) Bonus ($) Compensation(1) $)(2) SARs (#) %) $)(3)
L.B. Campbell 2004 $ 1,100,001 $ 2,065,801 $ 304,67 $ 1,455,809 39,10C $ 6,775,53. $ 39,13¢
Chairman, President and 2003 1,100,001 1,900,001 176,17. 1,453,98! 50,00( 2,135,201 19,16t
Chief Executive Officer 200z 1,000,001 1,600,001 217,92¢ 0 150,00( 1,339,75 50,00(¢
T.R. French 2004 650,00( 793,45! 62,84¢ 547,37: 29,10¢ 1,129,25! 23,12t
Executive Vice President 200z 650,00( 600,00( 113,87¢ 528,72( 36,00( 533,80( 11,66¢
and Chief Financial Officer 2002 566,66 500,00( 155,63t 0 60,00( 163,61 28,33
J.D. Butler 2004 480,00( 585,93¢ 0 310,36! 22,70C 1,129,25! 17,06¢
Executive Vice President 2002 480,00( 450,00( 0 308,42( 29,00(¢ 533,80( 8,83%
Administration and 200z 460,00( 350,00( 0 1,036,501 50,00(¢ 267,95: 23,00(¢
Chief Human Resources Offic
M.L. Howell 2004 470,00( 573,72¢ 82,66 310,36! 22,70C 1,129,25! 16,72¢
Executive Vice President 200z 470,00( 450,00( 103,36¢ 308,42( 29,00(¢ 533,80( 8,665
2002 440,00( 350,00( 67,84¢ 1,036,501 50,00(¢ 251,20: 22,00¢
T. O'Donnell 2004 470,00( 573,72¢ 0 310,56! 22,70( 1,129,25! 16,72¢
Executive Vice President and Geni 2002 470,00( 450,00( 0 308,42( 29,00( 533,80( 8,66¢
Counse 200z 440,00( 363,90¢ 0 1,050,40: 50,00(¢ 251,20 22,00(¢
(1) The amounts listed include the incremental co3eixtron of providing various perquisites and peeddienefits in excess of reporting

()

thresholds, including; in 2004, $270,777 for peedarse of Textron aircraft for security reasonshNwr Campbell, and $30,488 and
$48,801 for personal use of Textron aircraft for. Mirench and Ms. Howell, respectively; in 2003, 4884 for personal use of
Textron aircraft for security reasons for Mr. Carefhl$$61,878 for relocation and related tax aseistefor Mr. French, and $75,477
personal use of Textron aircraft for Ms. Howelldan 2002, $215,086 for personal use of Textroaraft for security reasons for
Mr. Campbell and $155,638 for temporary livingyisportation on Textron aircraft and related taxséasce for Mr. French.

The amount listed for Mr. Campbell in 2004 is tharket value at the time of grant of 25,800 shafessiricted stock granted in
February 2004. The restrictions on the shareslaplie, provided Mr. Campbell is still employed tgxTron, or in certain cases if his
employment ends earlier, in accordance with thieiohg schedule: 8,600 shares in February 20078 20@ 2009. The amount listed
for Mr. Campbell in 2003 is the market value at fiilee of grant of 33,000 restricted stock unitsngea in January 2003. A restricted
stock unit represents the cash equivalent of aeshfarextron common stock. The restrictions onuhigs will lapse, provided

Mr. Campbell is still employed by Textron, or inr@@n cases if his employment ends earlier, in edaace with the following
schedule: 11,000 units in January 2006, 2007 an8.20
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In May 2004, Mr. Campbell received $2,338,419, espnting the payment of 40,000 share equivalentsdiVidends. The share
equivalents were converted, pursuant to Board appfoom a restricted stock grant award grantelitoCampbell in January 2001.

In June 1999, Mr. Campbell was granted a reteratiward of 200,000 restricted shares, augmented laglditional 100,000 restricted
shares granted in January 2001. The market valtteesé grants was disclosed per established guédeiin previous Textron proxy
statements. These shares vest ratably over sepzna with the intent of retaining Mr. Campbellibage 65. Each installment to date
has been converted into a cash payment at theofiwesting pursuant to parameters approved by tsdat the time of the original
grant.

In May 2002, Mr. Campbell received $2,484,052, espnting the payment of 50,000 share equivalentsdivVidend equivalents unc
this retention award. In May 2003, Mr. Campbellaiged $1,788,483, representing the payment of B0sb@re equivalents plus
dividend equivalents. In May 2004, Mr. Campbelleised $2,338,419, representing the payment of 40sb@re equivalents plus
dividend equivalents.

The restriction on the 160,000 outstanding shait$apse, provided the executive is still employwdTextron, or in certain cases if
his employment ends earlier, in accordance wittfalhlewing schedule: 40,000 shares in May 2005, 3@®00 shares in May 2006,
2007, 2008, and 2011.

As of January 1, 2005, the market value of the A®D putstanding restricted shares granted to MmpReell was $11,808,000.

The amount listed for Mr. French in 2004 is the keéwalue at the time of grant of 9,700 sharessfricted stock granted in February
2004. The restrictions on the shares will lapseyidied Mr. French is still employed by Textron,imcertain cases if his employment
ends earlier, in accordance with the following sttHe: 3,234 shares in February 2007 and 3,233 sliafeebruary 2008 and 2009.

The amount listed for Mr. French in 2003 is the ke&walue at the time of grant of a restricted lstawvard of 12,000 restricted stock
units granted in January 2003. The restrictiontherunits will lapse, provided Mr. French is séithployed by Textron, or in certain
cases if his employment ends earlier, in accordavittethe following schedule: 4,000 shares in Japn2806, 2007 and 2008.

In January 2001, Mr. French was granted a retemireard of 100,000 restricted shares. The marketeval these grants was disclosed
per established guidelines in previous Textron pistatements. These shares vest ratably, with ieatdliment resulting in a share
issuance pursuant to the original grant and a pagment relating to dividend equivalents earned tve vesting period.

The 20,000 shares that vested in January 2002 heatlket value of $842,100 at the time of vestimgaddition, Mr. French received a
cash payment of $23,130 representing the valuévifehd equivalents as described above. The 20s8860es that vested in

January 2003 had a market value of $873,450 dirtteeof vesting. In addition, Mr. French receivedash payment of $51,396
representing the value of dividend equivalentseszidbed above. The 20,000 shares that vestedimda2004 had a market value of
$1,140,500 at the time of vesting. In addition, Mirench received a cash payment of $106,699 rapiegehe value of dividend
equivalents as described above.
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The restriction on the 40,000 outstanding sharddapise, provided the executive is still employsdTextron, or in certain cases if |
employment ends earlier, in accordance with thieiohg schedule: 20,000 shares in January 20022808.

As of January 1, 2005, the market value of 40,08tanding restricted shares granted to Mr. Frevesh$2,952,000.

The amount listed for Mr. Butler, Ms. Howell and Md'Donnell in 2004 is the market value at the tohgrant of 5,500 shares of
restricted stock granted in February 2004. Theiotisins on the shares will lapse, provided thecekige is still employed by Textron,
or in certain cases if his or her employment eraatBeg, in accordance with the following scheddlg@34 shares in February 2007 and
1,833 shares in February 2008 and 2009.

The amounts listed for Mr. Butler, Ms. Howell and.MD'Donnell in 2003 represent the market valutnatime of grant of restricted
stock awards of 7,000 restricted stock units ghimelanuary 2003. The restrictions on the unitslapse, provided the executive is
still employed by Textron, or in certain casesid &r her employment ends earlier, in accordande tlie following schedule: 2,334

shares in January 2006 and 2,333 in January 20D2G08.

The amount listed for Mr. Butler, Ms. Howell and Md'Donnell in 2002 is the market value at the tohgrant of a restricted stock
award of 25,000 restricted stock units grantedaimudry 2002. The restriction on the units will psrovided the executive is still
employed by Textron, or in certain cases if hif@r employment ends earlier, in accordance witifahewing schedule: 5,000 units
in August 2003, 2004, 2005, 2006 and 2007 for Mitl&, 5,000 units in July 2003, 2004, 2005, 2006 2007 for Ms. Howell and
10,000 units in March 2003 and 5,000 units in M&0h4, 2005 and 2006 for Mr. O'Donnell.

For Mr. O'Donnell, the 10,000 units that vestetliarch 2003 had market value of $335,940 at the timeesting. The 5,000 units tt
vested in March 2004 had market value of $269,TTbeatime of vesting.

For Ms. Howell, the 5,000 units that vested in 20OY3 had market value of $204,035 at the timeesting. The 5,000 units that
vested in July 2004 had market value of $290,466etime of vesting.

For Mr. Butler, the 5,000 units that vested in Asig2003 had market value of $223,300 at the timeesfing. The 5,000 units that
vested in August 2004 had market value of $320a3Be time of vesting.

As of January 1, 2005, the market value of the @B @utstanding restricted stock units granted thed Mr. Butler and Ms. Howell
was $1,107,000. The market value of the 10,000tanudiéng restricted stock units granted to Mr. O'Belhwas $738,000.
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Stock Option Grants

The following table sets forth information grants of stock options under the Textron 1988g-Term Incentive Plan during Textron's
2004 fiscal year to the officers named in the Sumn@mmpensation Table. The number of stock optgrasted to these officers during
Textron's 2004 fiscal year is also listed in thenfwary Compensation Table in the column entitleccUBi§es Underlying Options/SARs."

Stock Option/SAR Grants in Last Fiscal Year

Potential Realizable
Value at Assumed
Annual Rates of

Individual Grants Stock Price
Appreciation
Number Percent of for Option/SARs
of Total Term($)(2)
Securities Options/SARs Exercise
Underlying Granted to or
Options/SARs Employees Base Price Expiration Five Ten
Name Granted(#)(1) in Fiscal Year ($/Share) Date Percent Percent
L.B. Campbell 39,10( 3.01% 56.4: 2/12/1¢ 1,387,65! 3,516,26:
T.R. Frenct 29,10( 2.24% 56.4: 2/12/1¢ 1,032,75! 2,616,96.
J.D. Butler 22,70( 1.7%% 56.4: 2/12/1¢ 805,62: 2,041,41.
M.L. Howell 22,70( 1.7%% 56.4: 2/12/1¢ 805,62: 2,041,41.
T. O'Donnell 22,70( 1.7%% 56.4: 2/12/1¢ 805,62: 2,041,41.

(1) One-third of the options granted may be exercis#cearlier than one year from the date of grar,sécond third of the options
granted may be exercised not earlier than two yfeans the date of grant, and the balance of the@optgranted may be exercised not
earlier than three years from the date of graritoplions were granted on February 12, 2004. Atlars were granted at a purchase
price per share of 100% of the fair market valug@@ftron common stock on the date of grant. Outitanoptions will be exercisable
immediately and in full in the event of a changeamtrol of Textron as defined in the Textron 12@#g-Term Incentive Plan.

(2)  The dollar amounts under these columns are thét efszalculations at the 5% and 10% rates setiySecurities and Exchange
Commission and, therefore, are not intended tacimepossible future appreciation, if any, of thegof Textron common stock. At a
5% and 10% annual rate of stock price appreciatf@stock price would be approximately $91.92 $i4i6.36 at the end of the ten-
year term.

Aggregated Option and Stock Appreciation Rights Execises and Fiscal Year-End Values

The following table sets forth informatiamith respect to the officers named in the Sumn@uoynpensation Table, concerning: (i) the
exercise during Textron's 2004 fiscal year of stopkons and stock appreciation rights and (ii)xameised options and stock appreciation
rights held as of the end of Textron's 2004 figesdr, which were granted to these officers duri®@4and in prior fiscal years under either
the Textron 1999 Long-Term Incentive Plan or a poegsor plan.
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Aggregated Option/SAR Exercises in Last Fiscal Year
and Fiscal Year-End Option and SAR Values

Number of Securities

Underlying Value of Unexercised
Unexercised Options/SAR:  In-the-Money Options/SARs
at Fiscal Year-End(#) at Fiscal Year-End($)
Shares
Acquired Value
Name on Exercise(#) Realized($) Exercisable Unexercisable Exercisable  Unexercisable
L.B. Campbell 102,79: $ 3,458,261 543,34! 64,100 $ 12,738,22 $ 1,420,44!
T.R. Frenct -0- -0-  148,00( 47,10( 4,647,22" 1,039,16!
J.D. Butler 47,55¢ 1,054,831 121,94: 37,20( 1,887,16. 824,23
M.L. Howell 26,36 558,45: 165,20 37,20( 4,028,38. 824,23
T. O'Donnell -0- -0-  119,50( 37,20C  3,486,56 824,23

$ 176,71: $ 5,071,551 1,097,99° 222,80( $ 26,787,56 $ 4,932,31

Long-Term Incentive Plan

The following table provides informationna@rning performance share unit awards made diiex¢ron's 2004 fiscal year to the offic
named in the Summary Compensation Table pursuahetdextron 1999 Long-Term Incentive Plan for 2004-2006 performance cycle.

Long-Term Incentive Plan Awards in Last Fiscal Year

Performance or

Number of Other Period Estimated Future Payouts
Performance Until Maturation Under Non-Stock
Name Share Units(#) or Payout Price Based Plans

Target Number of
Performance Share Units

@)

L.B. Campbell 93,80( 3years 93,80(
T.R. Frenct 20,20 3years 20,20(
J.D. Butler 15,60( 3 years 15,60(
M.L. Howell 15,60( 3 years 15,60(
T. O'Donnell 15,60( 3years 15,60(

The number of performance share units ebbyehe officers named in the Summary Compensataiie at the end of the three-year
performance cycle will be determined by the Bogrdruthe recommendation of the Organization and @Gmsgtion Committee and will be
based 60% on aggregate earnings per share (EP8prR%eadership Initiatives including Textron Sigi@a, customer growth, talent
development, supply chain, information technolagpmpliance goals, and 15% on return on investedatdROIC). In addition, these
officers have an opportunity to earn up to an aalaidtl 30% for achieving ROIC stretch targets. Tglinis into account, ROIC performance
could represent up to 35% of the total award. Attent of the maximum EPS payout level will resalearning 100% of the value of the
performance share units related to that targeluféaiio attain the minimum EPS target (70% of tgrgdll result in the failure to earn any
performance share units related to that EPS tafgisinment between the maximum and minimum EP@etarwill result in earning a portion
of the performance share units related to thoset&f@ts determined by a pre-established matheahatic
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formula. The committee may determine an awardtlesss that determined by the formula but may notyéacer, determine an award more
than that derived by the formula. With respectim ROIC target, if enterprise-wide ROIC averagesot¥more above Textron's weighted
average cost of capital over the performance petimh this portion of the award will be fully eath ROIC performance below or above this
level results in a corresponding payout according pre-determined payout scale.

Performance share units based on discaatjgrerformance measures do not qualify as Perfacs®ased Compensation under
Section 162(m) of the Internal Revenue Code. Perdoice share units related to one or more perforenargasures shall be earned only as
determined by the Organization and Compensationraittee and may not exceed more than 100% of theewvall such units. Payouts, which
are made in cash, will be determined by multiplyiihg number of performance share units earnedédthim current market value of Textron
common stock at the end of the performance period.

Pension Plan

The following table sets forth the estinteé@nual pension benefits payable upon retiremeaéiuthe Textron Master Retirement Plan
formula to persons in the specified remuneraticthygars of service classifications.

Pension Plan Table

Estimated Annual Pension for
Representative Years of Credited Service

Highest Consecutive

Five-Year
Average Compensatiol 10 15 20 25 30 35

$ 500,000 $ 73,08¢ $ 109,63. $ 146,17 $ 182,72: $ 219,26! $ 255,80¢
1,000,001 148,08¢ 222,13 296,17 370,22: 444,26 518,30¢
1,500,001 223,08¢ 334,63. 446,17 557,72: 669,26! 780,80¢
2,000,00!l 298,08t 447,13. 596,17 745,22: 894,26! 1,043,30!
2,500,00t 373,08¢ 559,63: 746,17 932,72: 1,119,26! 1,305,80!
3,000,001 448,08 672,13. 896,17 1,120,22 1,344,26! 1,568,30!
3,500,001 523,08t 784,63. 1,046,17 1,307,72. 1,569,26! 1,830,80!
4,000,001 598,08t 897,13. 1,196,17 1,495,22 1,794,26! 2,093,30!
4,500,001 673,08¢ 1,009,63. 1,346,17 1,682,72 2,019,26! 2,355,80!
5,000,00I 748,08t¢ 1,122,13. 1,496,17 1,870,22 2,244,26! 2,618,30!
5,500,00I 823,08¢ 1,234,63. 1,646,17 2,057,72. 2,469,26! 2,880,80!
6,000,00t 898,08t 1,347,13. 1,796,17 2,245,22. 2,694,26! 3,143,30!
6,500,001 973,08t 1,459,63. 1,946,17 2,432,72. 2,919,26! 3,405,80!
7,000,00t 1,048,08: 1,572,13. 2,096,17 2,620,22. 3,144,26! 3,668,30!
7,500,001 1,123,08:i 1,684,63. 2,246,17 2,807,72. 3,369,26! 3,930,80!
8,000,00!I 1,198,08:i 1,797,13. 2,396,17 2,995,22. 3,594,26! 4,193,30!
8,500,00!I 1,273,08:i 1,909,63. 2,546,17 3,182,72. 3,819,26! 4,455,80!
9,000,00!I 1,348,08:i 2,022,13: 2,696,17 3,370,22. 4,044,26! 4,718,30!
9,500,001 1,423,08:! 2,134,63. 2,846,17 3,557,72. 4,269,26! 4,980,80!
10,000,00 1,498,08:! 2,247,13. 2,996,17 3,745,22. 4,494,26! 5,243,30!
10,500,00 1,573,08:! 2,359,633 3,146,17 3,932,72. 4,719,26! 5,505,80!
11,000,00 1,648,08:i 2,472,13. 3,296,17 4,120,22. 4,944,26! 5,768,30!
11,500,00 1,723,08:i 2,584,63: 3,446,17 4,307,72. 5,169,26! 6,030,80!
12,000,00 1,798,08:i 2,697,13. 3,596,17 4,495,22. 5,394,26! 6,293,30!
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Benefits under the formula are based upersalaried employee's highest consecutiveyaa-average compensation. Compensatio
such purposes means compensation listed in thari8aind "LTIP Payouts" columns, and annual inaentiompensation included in the
"Bonus" column of the Summary Compensation Tablwéler, for any employee who was first awardedgrerfince share units after
October 26, 1999, under the formula LTIP payoutd|stot be included in compensation. Mr. French BiidO'Donnell have employment
contracts with Textron that provide that their LTd&youts will be deemed to be included in compémsdbr purposes of the formula. As of
January 1, 2005, the years of credited servicéhfoofficers named in the Summary Compensationelaire as follows: Mr. Campbell,

12 years; Mr. French, 4 years; Mr. Butler, 7 yedts; Howell, 24 years; and Mr. O'Donnell, 4 years.

Annual pension amounts shown in the tabteva are computed on the basis of a single lifeidypand are not subject to any offset for
Social Security benefits. The Textron Master Retgat Plan is integrated with Social Security, hosreand the amounts in the table reflect
that integration. Annual pension amounts showiéntable are subject to annual pension limitationqmsed by the Internal Revenue Code.
To compensate certain Textron executives, incluthegofficers named in the Summary CompensationeT & the effect of these
limitations, Textron maintains a Supplemental Béadflan. Certain Textron executives, including difficers named in the Summary
Compensation Table, also participate in the Suppleal Retirement Plan for Textron Key Executivelicl provides benefits to participants
who remain in the employ of Textron until at leage 60. Under this plan, these executives ardeshtit receive an annual supplemental
pension benefit equal to 50% of their highest contee five-year average compensation reduced kyaarounts to which they are entitled
under the plans of Textron and any prior emplof/&ray remain in the employ of Textron until age(&Bd a reduced benefit if they remain in
the employ of Textron until at least age 60).

Equity Compensation Plan Information

The following table sets forth as of thel ef Textron's 2004 fiscal year for all Textron quensation plans previously approved by
shareholders and Textron compensation plans neiou®y approved by shareholders (a) the numbeeoiirities to be issued upon the
exercise of outstanding options, warrants and sigi) the weightedverage exercise price of the outstanding optiwasiants and rights at
(c) the number of securities remaining availableféibure issuance under the plans other than dexsto be issued upon the exercise of the
outstanding options, warrants and rights.

@ (b) ©

Plan category Number of Weighted-average Number of securitie
securities to be exercise price of remaining available
issued upon outstanding options,  for future issuance
exercise of warrants and rights under equity
outstanding compensation plans
options, warrants (excluding securitie
and rights reflected in column

(@)

Equity compensation plans

approved by security holde 9,261,001 $52.05 7,191,167(1

Equity compensation plans not

approved by security holde 0 N/A 180,000(2

Total 9,261,001 $52.05 7,371,167
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Each non-employee director receives 1,@8@ricted shares of Textron common stock uponrgitiie Board. Except in the case of the
director's death or disability, or a change in oarmf Textron, the director may not sell or traersthe shares until he or she has completed all
of his or her successive terms as a director atehat five years of Board service.

@ Includes 1,994,407 shares of restricted stock,BE7of which have been granted but have not yeedes

2 Represents unvested shares of previously granséricted stock.
Employment Contracts and Change In Control Arrangerents

The officers named in the Summary Compémsdtable have employment contracts with Textrat firovide for a three-year initial
term, with a one-year renewal provision. The cartg@rovide for specified levels of severance mtite based on the reason for termination,
including change in control, irrespective of thmegning term of the agreements. The contracts geogikcise tax protection for change in
control terminations. The contracts provide thatebsalary will not be reduced and the officers withain eligible for participation in
Textron's executive compensation and benefit pdamgg the term of the contracts.

Certain benefit plans and arrangementshicinthe officers named in the Summary Compenséataivie participate have provisions that
will apply in the event of a change in control @xtron. Generally, a "change in control" underptans will occur upon: (i) any non-Textron
person or group becoming (other than by acquisftiom Textron or a related company) the benefioimher of more than 30% of the then
outstanding voting stock of Textron, (ii) duringyavo-year period, directors elected or nominatgdhe Board ceasing to constitute a
majority thereof, (iii) shareholder approval of @mger or consolidation of Textron with any otherpmration, other than a merger or
consolidation in which the voting securities of Trexi would continue to represent more than 50%hefdombined voting power of the voting
securities of Textron or such surviving entity (im) shareholder approval of a plan of completailigition of Textron or an agreement for the
sale or disposition by Textron of all or substdlhtiall of its assets. The Survivor Benefit Plamyides that, upon a change in control, certain
assets (generally, paid up life insurance in a &aneunt equal to two times the base salary of imeaor former officer) will be transferred to
each active or former executive or beneficiary. Supplemental Benefits Plan and the Deferred IncBtar provide that, in the event of a
change in control of Textron, the amounts accrusdbusuch plans will become payable immediatelg Ahnual Incentive Compensation
Plan establishes minimum incentive compensationrdsMar the fiscal year in which the change in coinbccurs. The Textron 1990, 1994
and 1999 Long-Term Incentive Plans provide thathéevent of a change in control of Textron, @uding options will become exercisable
immediately and in full, and the stated value bbaltstanding performance share units will be depsrned and will be payable immedia
and in full in the event of a change in controlfektron. The Supplemental Retirement Plan for T@xitey Executives provides that, in the
event of a change in control of Textron, particiganill be fully vested. The Textron Savings Planvides for full vesting of the accounts of
participants whose employment ends within two yadtesr a change in control of Textron. The Textkbaster Retirement Plan provides that:
(i) if the plan is terminated within three yeargeafa change in control of Textron, surplus assiitde applied to increase the benefits of
active participants up to maximum limits providedtbe Internal Revenue Code, and (ii) in the ewdr plan merger, consolidation or
transfer within three years after such a changmimrol, the vested accrued benefit of each aftertdividual will be increased as provided in
item (i), will
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be fully vested, and will be satisfied through thechase of a guaranteed annuity contract. Mr. Gathie and Mr. French's restricted stock
awards are payable immediately in the event ofamgh in control of Textron.

Transactions with Management and Others

AXA Corporate Solutions Assurance, an @ffd of AXA Financial, Inc., which currently is theneficial holder of more than 5% of the
outstanding shares of Textron common stock, isabniee participating underwriters of Textron's dva insurance program. AXA
underwrites 3% of the program, which runs from Apri2004 to April 1, 2005, and during fiscal y@®04, was paid a premium of
$1,215,000 by Textron for such coverage. AXA isentpd to renew its participation under the progeadpril 1, 2005 for between 3% and
5% of the program for a premium to be determinetth@ttime based on the level of participation aradket factors.

During fiscal year 2004, Alliance SanfordrBstein, also an affilate of AXA Financial, wagaged by the Textron Master Trust to
manage its large cap value equity portfolio. Thefpbo had a market value of approximately $273lioti as of December 31, 2004. Allian
Sanford Bernstein received fees of approximatel $illion from the trust for its services durinigdal year 2004. During fiscal year 2005,
fees paid to Alliance Sanford Bernstein are expetticoe approximately $1.1 million.
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PERFORMANCE GRAPH

Set forth below is a stock performance grapich shows the change in market value of $198sted on December 31, 1999, in Texi
common stock, Standard & Poor's 500 Stock Indexaapeler group index. The cumulative total sharedraleturn assumes dividends are
reinvested. Textron is a global, multi-industry guany with operations in five business segments 4. Bessna, Fastening Systems,
Industrial and Finance. The peer group consisi&afompanies in comparable industries in the falovwStandard & Poor's 500 price index
industry groups: aerospace/defense — The Boeingp@owm General Dynamics Corporation, Lockheed Mawnporation and Northrop
Grumman Corporation; auto parts & equipment — IMdlustries, Inc.; defense electronics — Raytheon gzmy; diversified machinery —
Dover Corporation; diversified manufacturing — Geao., Honeywell International, Inc., lllinois Todlorks Inc., Johnson Controls Inc.,
Tyco International LTD. and United Technologies @mation; electrical equipment — Rockwell Interoatil Company; specialized

manufacturing — Millipore Corporation, Pall CormdaParker Hannifin Corp. The companies in the iegliare weighted by market
capitalization.
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Textron Inc. $ 100.0( $ 62.1¢ $ 56.8¢ $ 60.7¢ $ 83.3¢t $ 110.2(
S&P 500 $ 100.0( $ 123.4¢ % 113.4: % 8262 $ 109.8¢ $ 130.2¢
Peer Grouj $ 100.0¢ $ 90.8¢ $ 80.0¢ $ 62.3¢ $ 80.2¢ % 89.0z
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RATIFICATION OF APPOINTMENT OF INDEPENDENT AUDITORS

The Audit Committee has appointed the fahiErnst & Young LLP to audit Textron's consoliddfénancial statements for 2005, and
recommends to the shareholders ratification obfty@intment of Ernst & Young LLP as independentitausi for 2005. If this resolution is
defeated, the Audit Committee will reconsider #estion. A representative of Ernst & Young LLP Maé present at the annual meeting, will
have the opportunity to make a statement and wikrilable to respond to appropriate questions.

Fees to Independent Auditors

The following table presents fees billed foofessional services rendered by Ernst & YouhB ffor the audit of Textron's annual
financial statements, the reviews of the finanstatements in Textron's Form 10-Q, and other ses\vilt connection with statutory and
regulatory filings and engagements for 2004 andB20 fees billed in 2004 and 2003 for audit-relaervices, tax services and all other
services rendered by Ernst & Young LLP.

2004 2003
Audit Fees $ 12,443,00 $ 8,721,00
Audit-Related Fees(] $ 795,000 $ 885,00(
Tax Fees(2 $ 1,045,000 $ 971,00(
All Other Fees(3 $ 0 $ 3,00(

(1) Audit-related fees include fees for employee benqgéin audits, due diligence relating to acquisgi@nd dispositions, attest services
not required by statute or regulation, and consahia concerning financial accounting and reportimafters not classified as audit.
The amount shown for 2003 has been changed fromnttoeint shown in Textron's 2004 proxy statememdiude $421,000 of fees
which were inadvertently omitted.

(2) Taxfees include fees for tax services relatingawsultations, compliance, dispositions, and eiqiatservices.

(3)  All other fees include fees for services relatioggobvernment contract and miscellaneous services.

Under the Audit and Non-Audit Services Rmproval Policy adopted by the Audit Committee,alldit and non-audit services to be
performed by the independent auditor for Textrajune pre-approval by the Audit Committee. The Abhmmittee may delegate pre-
approval authority to one or more of its membensy Are-approvals pursuant to delegated author#yl ble reported to the Audit Committee
at its next scheduled meeting. The Audit Commiti@enot delegate pre-approval authority to managemen

All audit-related services, tax serviced ather services for 2004 were pre-approved byAtdit Committee, which determined that
such services would not impair the independendbeofuditor and are consistent with the Securities Exchange Commission's rules on
auditor independence.

The Board of Directors recommends a vote FOR ratifiation of the appointment of Ernst & Young LLP (Item 2 on the proxy
card).
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SHAREHOLDER PROPOSALS
Shareholder Proposal Relating to Board Chair and CB Separation

Mercy Consolidated Asset Management Progiamminican Sisters of Hope, The Sisters of StnEisaof Philadelphia, Trillium Asset
Management Corporation, Sisters of Charity, BVM] #ile General Board of Pension and Health Benefitie United Methodist Church
have notified Textron that they intend to propdeefollowing resolution at the 2005 annual meetihghareholders (the addresses of, and the
number of shares held by, each of the proponentbeabtained upon request from Textron's corp@atectary):

RESOLVED: The shareholders of Textron Corporation (therf@any") request that the Board of Directors e&hla policy of
separating the roles of Board Chair and Chief EttreeDfficer (CEQ) whenever possible, so that atependent director who has not served
as an executive officer of the Company serves asr©hthe Board of Directors.

This proposal shall not apply to the extbat compliance would necessarily breach any actial obligations in effect at the time of
2005 shareholder meeting.

SUPPORTING STATEMENT

We believe that having an independent B&idrdir — separate from the CEQeflects principles of sound business practice@rgorat
governance and is in the best interest of sharemldhe primary purpose of the Board of Direcitstt® protect shareholders' interests by
providing independent oversight of management badXEO. The board gives strategic direction andajue to our Company. The Board
can better fulfill both obligations by separatimg troles of Chair and CEO. An independent Chairevihance investor confidence in our
Company and strengthen the integrity of the Bodidigectors.

A separation of the Chair and CEO couldereffectively address a number of challenges fagealir Company. For example,
companies are faced with ethical and legal chaleragising from diverse cultures and political andnomic contexts. Today, management
must address issues that include human rights,ewsrkght to organize and bargain collectivelyptiscrimination in the workplace, careful
use of the environment and sustainable communitgldpment.

A more independent structure can also tieBoard to address complex policy issues facurgdmmpany as the international social,
cultural and political context within which it ogdes changes. We believe companies need to fornpdéities to reduce risk to reputation in
the global marketplace. Our Company should begosition to assure shareholders that its emplogeefeated fairly, sustainable
environmental standards are in force and humansigfandards are upheld wherever our Company deisdss in the global economy.

Many respected institutions recommend sgglaration. For example, CalPERS' Corporate Caneiples and Guidelines state: "the
independence of a majority of the Board is not gidwand that "the leadership of the board must easdbmdependence, and it must
ultimately change the way in which directors int¢naith management.”

In order to ensure that our Board can glethe proper strategic direction for our Compaiity greater independence and
accountability, we urge a vote FOR this resolution.

The Board of Directors recommends a vote AGAINST th adoption of this shareholder proposal.
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The Board feels strongly that this propasalontrary to the best interests of Textronsktareholders and employees.

The Board, which includes twelve indeperidean-management directors among its thirteen neesplbelieves that the current practice
of combining the positions of Chairman of the Boandl Chief Executive Officer serves the best irgisref Textron and its shareholders at
this time, but the Board does not believe thatetsdould be a set policy. The Board will reviewlgaist once every two years, whether
combining these positions continues to serve tlséihterest of Textron and its shareholders.

The Board believes it is important thdtas the discretion to act in the best interesthafeholders in response to the existing
circumstances at any point in time. The proposalld/deprive the Board of its flexibility to orgaeiits functions and conduct its business in
the manner it deems most efficient.

The Board believes its independence icantpromised by having a single person serve as@aaiand CEO. The functions of the
Board are carried out by the full Board, and wheledated, by the Board committees, with each dirdming a full and equal participant.
The independent Board members meet in an execsgs@on at each regularly scheduled Board megdiegided over, on a rotating basis
the Chairs of the Audit Committee, Nominating aratigdrate Governance Committee and OrganizatiorCamdpensation Committee, each
of whom is an independent director.

The Board is committed to high standardsasporate governance and has adopted The Corpgdoaternance Guidelines that are posted
on Textron's website. These guidelines were dedignpart, to ensure the independence of the Baaddnclude a formal process for the
evaluation of CEO performance by all independerdrBonembers. The evaluation is used by the Orgémizand Compensation Committee
as a basis to recommend the compensation of the @RiCh is approved by all independent Board memberaddition, the Organization
and Compensation Committee, the Audit CommitteettadNominating and Corporate Governance Committeecomposed entirely of
independent directors. Each of these committeestats provides that the committee may seek thasswf independent advisors, and
during 2004, each of the committees engaged indkgreradvisors.

The Board believes that the company's gatpgyovernance structure, with its emphasis oageddence, makes it unnecessary to have
an absolute requirement that the Chairman of therdBbe an independent director. The Board furtk&ewes that adopting such a rule would
only serve to place limits on the Board's abildystlect the director it believes best suited teesas Chairman of the Board.

Accordingly, the Board of Directors recommends a vi@ AGAINST this proposal (Item 3 on the proxy card)
Shareholder Proposal Relating To Performance-Base@ptions

The Sheet Metal Workers' National Pensiond; whose address and number of shares held aaltdieed upon request from the Off
of the Secretary of Textron, has notified Textroattit intends to propose the following resolutairthe 2005 annual meeting of shareholders:

Resolved: That the shareholders of Textron, Inc. (thetPany") request that the Compensation CommittekeoBoard of Directors
adopt a policy that a significant portion of futwteck option grants to senior executives shappdréormance-based. Performance-based
options are defined as follows: (1) indexed optjanavhich the exercise price is linked to an irntdpsr well-defined peer group index;

(2) premium-priced stock options, in which the price is set above the market price on thetglate; or (3) performance-vesting
options, which vest when a performance target is me
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Supporting Statement: As long-term shareholders of the Company, vwpstt executive compensation policies and practicat
provide challenging performance objectives andesémvmotivate executives to enhance long-term qatposalue. We believe that standard
fixed-price stock option grants can and often dwvjate levels of compensation well beyond those tedyiby reflecting stock market value
increases, not performance superior to the compa@gr group.

Our shareholder proposal advocates perfocardased stock options in the form of indexednjuien-priced or performance-vesting
stock options. With indexed options, the optionreise price moves with an appropriate peer grodpxrso as to provide compensation vz
only to the extent that the company's stock pri&dgomance is superior to the companies in the gemrp utilized. Premium-priced options
entail the setting of an option exercise price &b exercise price used for standard fixed-pens so as to provide value for stock price
performance that exceeds the premium option pFlegformance-vesting options encourage strong carpg@erformance by conditioning the
vesting of granted options on the achievement ofateling stock and/or operational performance measur

Our shareholder proposal requests thaCtmpany's Compensation Committee utilize one oremarieties of performance-based stock
options in constructing the long-term equity partf the senior executives' compensation plan.uleeof performance-based options, to the
extent they represent a significant portion oftdtal options granted to senior executives, wilph@ace a strong emphasis on rewarding
superior corporate performance and the achieveofatémanding performance goals.

Leading investors and market observerd) ssdWVarren Buffet and Alan Greenspan, have @ittihe use of fixed-price options on the
grounds that they all to often reward mediocreaorperformance. The Conference Board's CommigsidRublic Trust and Private
Enterprise in 2002 looked at the issue of executorapensation and endorsed the use of performaasedipptions to help restore public
confidence in the markets and U.S. corporations.

At present, the Company does not emplofopmiance-based stock options as defined in thipgwsal, so shareholders cannot be assurec
that only superior performance is being rewardedfdPmance-based options can be an important coemari a compensation plan designed
to focus senior management on accomplishing long-t®rporate strategic goals and superior lterg: corporate performance. We urge
support for this important executive compensat&fonm.

The Board of Directors recommends a vote AGAINST th adoption of this shareholder proposal.
The Board of Directors believes that adoptf this proposal is unnecessary in that theniraed features of this proposal already exist.

Textron agrees with the proponents' penctoavard performance-oriented long-term incentiviesxtron's current long-term incentive
structure for senior executives provides at le@% Bf the long-term earnings opportunity in theriarsf a performance-based vehicle that is
based on the achievement of multi-year financidl stnrategic performance goals.

Although Textron's stock option grants moé currently performance-based, they comprise 2b%ss of the total long-term incentive
opportunity provided to senior executives. Texthais chosen three long-term incentive componertialamce the impact that various
incentive vehicles have on executive behavior.

Textron's long-term incentive structure haen carefully designed to ensure that senior geanant interests are fully aligned with
shareholder interests. At least half of every seax@cutive's long-term

32




incentive opportunity is performance-based; thiseifior management does not achieve performands thpey could lose over half of their
long-term incentive opportunity. In this way, Texirplaces a significant emphasis on ensuring thigtsuperior performance is being
rewarded. While our long-term incentive design doeiscurrently include performance-based stockomgtias an element, we believe that by
limiting the stock option portion of long-term imdé/e opportunity to 25% or less, combined with $ing emphasis on achievement of
performance goals through our performance shatepuogram (as described above) results in executia@ing an appropriately calibrated
amount of earnings potential should the share @yjigeeciate.

While the Board agrees with the proposatent and objectives, it believes that currenigpams already in place address these points
and feels that adoption of this proposal is unnearss

Accordingly, the Board of Directors recommends a vi@ AGAINST the proposal (Item 4 on the proxy card).

OTHER MATTERS TO COME BEFORE THE MEETING

The Board of Directors does not know of amtters which will be brought before the meetitigeo than those specifically set forth in
the notice thereof. If any other matter properlynes before the meeting, it is intended that theger named in and acting under the encl
form of proxy or their substitutes will vote thereim accordance with their best judgment.
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SHAREHOLDER PROPOSALS AND OTHER MATTERS FOR 2006 ANNUAL MEETING

Shareholder proposals intended to be ptedext the 2006 annual meeting of shareholders beustceived by Textron on or before
November 17, 2005, for inclusion in the proxy staéat and form of proxy relating thereto. TextrdBy-Laws contain provisions which
impose certain additional requirements upon shddehproposals.

In order for a shareholder to bring othasibess before a shareholder meeting, timely natigst be received by Textron in advance of
the meeting. Under Textron's Byaws, such notice must be received not less tham®®nore than 120 days before the anniversaryafdtes
immediately preceding annual meeting of sharehsl@aut if the annual meeting is called for a dat ts not within 30 days of the
anniversary date, then the notice must be receiitiih 10 days after notice of the meeting is nite other public disclosure of the meeting
is made) or between December 28, 2005, and Ja@8aB006, for the 2006 annual meeting. The notiostrimclude a description of the
proposed business, the reasons therefor, and gjgkeified matters. These requirements are segfaoateand in addition to the requirement
shareholder must meet to have a proposal includ@extron's proxy statement. These time limits algply in determining whether notice is
timely for purposes of rules adopted by the Seilesriand Exchange Commission relating to the exeaigliscretionary voting authority by
Textron.

By order of the Board of Directors,

Frederick K. Butler
Vice President Business Ethics and
Corporate Secretary

March 18, 2005

YOUR VOTE IS IMPORTANT. WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING IN PERSON, PLEASE
VOTE YOUR PROXY VIA INTERNET OR TELEPHONE (SEE ENCL OSED PROXY CARD) OR FILL IN, SIGN, DATE AND
RETURN THE ACCOMPANYING PROXY CARD IN THE ENVELOPE PROVIDED.
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Appendix A

Independence of Directors

Generally.  No more than three of the Directors witt be independent Directors as such term is defindldaristing standards of the
Company and the NYSE as set forth below.

Definition of "Independence”.  Under the NYSE standards, no Director qualifissindependent” unless the Board of Directors
affirmatively determines that the Director has natenial relationship with the Company (either dikgor as a partner, shareholder or officer
of an organization that has a relationship withGmenpany). In addition, a Director is not indepartdé

(@)

(b)

(©

(d)

(€)

the Director is, or has been within the last thyears, an employee of the Company, or an immethatdy member is, or has
been within the last three years, an executiveeffof the Company;

the Director has received, or has an immediateljamémber who has received, during any tweiveath period within the la
three years, more than $100,000 in direct compemsibm the Company, other than Director and cotteaifees and pension
or other forms of deferred compensation for premvie (provided such compensation is not contihgeany way on
continued service);

(i) the Director or an immediate family member istarent partner of a firm that is the Companytsrimal or external auditor;
(i) the Director is a current employee of suclirenf (i) the Director has an immediate family mieen who is a current
employee of such a firm and who participates infitme's audit, assurance or tax compliance (buttaoiplanning) practice; or
(iv) the Director or an immediate family member wéthin the last three years (but is no longerpéimer or employee of such
a firm and personally worked on the Company's awiltin that time;

the Director or an immediate family member is, as lbheen within the last three years, employed a&xacutive officer of
another company where any of the Company's preseuutives at the same time serves or served ordh#any's
compensation committee; and

the Director is a current employee, or an immediately member is a current executive officer, afanpany that has made
payments to, or received payments from, the Compangroperty or services in an amount which, ig ahthe last three fisc
years exceeds the greater of $1 million and 2%u o ®ther company's consolidated gross revenues.

Categorical Standards of Independence.  The Board of Directors has determined thafdéhewing relationships will not be considered
material relationships that would impair a Diretséndependence:

I.  Business Relationships.

(@)

(b)

The Company does business with a Director's busia#i$iate or the business affiliate of an immeditamily member of a
Director for goods or services, or other contralciameangements, in the ordinary course of busiaeslson substantially the
same terms as those prevailing at the time for ewaipe transactions with non-affiliated persons tedannual revenues or
purchases from such business affiliate are lessttiegreater of $500,000 and 1% of such person'satidated gross
revenues;

A company (of which a Director or an immediate fgnmember is an officer) does business with the gamy and the annual
sales to, or purchases from, the Company durinly etieer
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company's preceding fiscal year are less thanrésetey of $500,000 and 1% of the gross annual tegaf such other
company;

(©) A law firm of which a Director or an immediate fagnmember is a partner or of counsel performs legavices for the
Company, the Director or the immediate family memdees not personally perform any legal servicesife Company, and
the annual payments to such law firm are less thamgreater of $500,000 and 1% of such law firrafssolidated gross
revenues;

(d)  Aninvestment bank or consulting firm of which a&itor or an immediate family member is a partmesfa@ounsel performs
investment banking or consulting services for tlenpany, the Director or the immediate family memti@es not personally
perform any investment banking or consulting sewifor the Company and the annual payments toisueltment bank or
consulting firm are less than the greater of $500.8nd 1% of such investment bank's or consulimgd consolidated gross
revenues; and

(e)  The Director serves on a regularly constituted salyi board of the Company, for which such Direcemreives standard fees
no more than $50,000 per annum.

II. Relationships with Not-for-Profit Entities.

(@) A foundation, university or other not-for-profitganization of which a Director or immediate famityember is an officer,
director or trustee receives from the Company doutions in an amount which does not exceed thatgreof $100,000 and
1% of the not-for profit organization's aggregatewal charitable receipts during the entity's pdawg fiscal year. (The
Company's automatic matching of employee charitebigributions are not included in the Companytstigoutions for this
purpose.)

Definition of "Immediate Family Member."  For purposes of the independence standardsiltded@bove, an "immediate family
member" includes a person's spouse, parents, ehjldiblings, mothers and fathers-in-law, sonsdmdyhters-in-law, brothers and sisters-in-
law, and anyone (other than domestic employees)shiaces such person's home. When applying the-lack" provisions above, the
Company need not consider individuals who are ngéo immediate family members as a result of lsgphration or divorce, or those who
have died or become incapacitated.

Sandard of Independence for Audit Committee Membership.  Also, under NYSE and Securities Exchange Corsigrisrequirements, to
be considered independent for purposes of sennrthe® Audit Committee, a Director may not direalyindirectly, other than in his or her
capacity as a member of the Board or any of its @dtaees, accept any compensatory fee from Textranyg of its subsidiaries or be an
affiliated person of the Company or any of its sdiasies.

Director Disclosure and Board Determination.  Each Director is required to disclose to thenpany certain relationships between and
among that Director, the Company, and senior manageof the Company in order to allow for an appiatp determination of that
Director's independence. Each Director shall préyngisclose to the Secretary of the Board, who thiéin notify the Chairman of the Board
and the Chair of the Nominating and Corporate Gaaece Committee with respect to, any change imgistances that may affect his or her
independence.

The determination that a Director is indegent or eligible to serve on the Audit Committhalsbe made by the Board following a
review of all relevant information and a recommeiataby the Nominating and Corporate Governance Qitaee; such determination shall
be made by the Board at least annually and atékeBoard meeting after the Board receives inforomatrom or in connection with a
Director indicating a significant change in inforiiaa previously received.
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Appendix B
TEXTRON INC.

AUDIT COMMITTEE CHARTER
(As amended, effective February 23, 2005)

The Audit Committee of the Board of Diragtof Textron Inc. (the "Committee™) shall congiénho fewer than three members. All
members of the Committee shall be independenttdireand shall satisfy the independence standatdbleshed by the New York Stock
Exchange and the Securities Exchange Commissier’'&BC") and shall be financially literate. At lease member of the Committee shall
be an "audit committee financial expert" as defibgdhe SEC. No Committee member shall simultanlgaesve on the audit committees of
more than two other public companies, unless ther@®of Directors determines that such service woolkdmpair the member's ability to
effectively serve on the Audit Committee. The mershd the Committee shall be appointed by the Bedidirectors upon recommendation
of the Nominating and Corporate Governance Commited may be removed by the Board of Directortsidiscretion.

The purpose of the Committee shall be f@¢aist Board of Directors oversight of (i) theegrity of the Company's financial statements,
(i) the Company's compliance with legal and retpgrequirements, (iii) the independent auditquslifications and independence, and
(iv) the performance of the Company's internal gfugiction and independent auditor, and (b) pretiaeeeport SEC rules require be inclu
in the Company's annual proxy statement.

In furtherance of this purpose, the Comeeitshall have the following duties and responsiédli

1.

To be directly responsible for the appointment, pensation, retention and oversight of the workrof eegistered public
accounting firm engaged (including resolution cfagdjreements between management and the auditodiregéinancial
reporting) for the purpose of preparing or issuangaudit report and performing other audit, reviavattest services for the
Company, including the authority to retain or tomtanate the outside auditor. The independent audhall report directly to
the Committee. The Committee shall py@prove all auditing services (which may entaiiMilong comfort letters in connectis
with securities underwritings), and all non-auditvices provided to the Company by the Compangspendent auditor,
subject to a de minimis exception as set forthneySEC.

To, at least annually, obtain and review a repprthie independent auditor describing: the firmterinal quality-control
procedures; any material issues raised by the raosht internal quality-control review, or peeriesv, of the firm, or by any
inquiry or investigation by governmental or profesal authorities, within the preceding five yeaespecting one or more
independent audits carried out by the firm, andsteps taken to deal with any such issues, anak@ess the auditor's
independence) all relationships between the indég@rauditor and the Company.

To discuss the annual audited financial statemamisquarterly financial statements with manageraadtthe independent
auditor, including the Company's disclosures uritlanagement's Discussion and Analysis of FinarnC@idition and Results
of Operations”, and recommend to the Board of Dinscwhether the audited financial statements shbelincluded in the
Company's Form 10-K.
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10.

11.

12.

To discuss with the independent auditor (i) allical accounting policies and practices to be u§édll alternative treatmen
of financial information within GAAP for policiesna practices related to material items that hawm litscussed with
management, the ramifications of such alternatiselasures and treatments, and the accountingriezdt'preferred” by the
independent auditor and (iii) any other materiatten communications with management, such as aageament letter or
schedule of unadjusted differences.

To discuss earnings press releases, as well agfalanformation and earnings guidance providedralysts and ratings
agencies with management and the independent auatappropriate.

To engage outside advisors, including counsel, @stérmines necessary to carry out is duties ppdbae appropriate funding
and retention terms, as determined by the Committee

To discuss policies with management and the indégr@rauditor, as appropriate, with respect to assessment and risk
management, including the Company's major finanisélexposures and the steps management hasttakewmitor and
control such exposures.

To meet separately, periodically, with managemeith internal auditors and with independent audit@rovided that with
respect to the internal auditors and independetitas, such meetings shall occur at least quatterl

To review with the independent auditor any audifyems or difficulties and management's respomsdyding any restrictior
on the scope of the independent auditor's activireon access to requested information, and gmyfisiant disagreements w
management.

To set clear hiring policies for employees or forramployees of the independent auditors.

To report regularly to the Board of Directors, undihg review of any issues that arise with respettie quality or integrity of
the Company's compliance with legal or regulateguirements, the performance and independence @dampany's
independent auditors, or the performance of theriral audit function.

To establish procedures for the receipt, reterdiwh treatment of complaints received by the Compagsgrding accounting,
internal accounting controls, or auditing matters] the confidential, anonymous submission by eygale of concerns
regarding questionable accounting or auditing msitte

The Committee shall provide for appropriateding, as determined by the Committee, for payneé compensation to the independent

auditor for the purpose or preparing or issuingadit report or performing other audit, review tiest services for the Company and to any
advisors employed by the Committee, and for ordirm@ministrative expenses of the Committee thahaoessary or appropriate in carrying
out its duties.

The Committee may, in its sole discretidelegate any of its duties and responsibilitiesuiacommittees. The Committee may, in its

discretion, delegate to one or more of its membersauthority to pre-approve any audit or non-aseélitiices to be performed by the
independent auditor, provided that any such appsar@ reported to the Committee at its next scleedmeeting.

The Committee shall conduct an annual perémce evaluation of the Committee and shall rexdelgast annually the adequacy of this

charter and recommend any proposed changes toodme Bf Directors for approval.
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TEXTRON

Annual Meeting of
Textron Shareholders

Wednesday, April 27, 2005, 11:00 a.m.

The Rhode Island Convention Center
One Sabin Street
Providence, Rhode Island

IMPORTANT NOTICE

YOUR VOTE IS IMPORTANT. PLEASE COMPLETE, VOTE, SIGN , DATE AND RETURN YOUR PROXY, OR SUBMIT YOUR
VOTE BY INTERNET OR BY TELEPHONE AS SOON AS POSSIBLE. BY DOING SO, YOU MAY SAVE TEXTRON THE
EXPENSE OF ADDITIONAL SOLICITATION.

FOLD AND DETACH HERE

TEXTRON INC.

Proxy Solicited on Behalf of the Board of Directordor Annual Meeting of Shareholders, April 27, 2005

The undersigned hereby appoint(s) Lewis B. CampbelTerrence O'Donnell and Frederick K. Butler, or ary one of them, attorneys with full power of substiition and revocation
to each, for and in the name of the undersigned witall the powers the undersigned would possess iéfsonally present, to vote the shares of the undegsed in Textron Inc. as
indicated on the proposals referred to on the revese side hereof at the annual meeting of its sharelders to be held April 27, 2005, and at any adjourments thereof, and in their
or his discretion upon any other matter which may poperly come before said meeting.

This card also constitutes voting instructions tohe trustees under the Textron savings plans to vaten person or by proxy, the proportionate interestof the undersigned in the
shares of Common Stock of Textron Inc. held by th&ustees under the plans, as described in the proxstatement.

(Change of Address/Comments)

(If you have written in the above space, please miathe
corresponding box on the reverse side of this card.

SEE
REVERSE

SIDE




TEXTRON

Annual Meeting of
Textron Shareholders

Wednesday, April 27, 2005, 11:00 a.m.

The Rhode Island Convention Center
One Sabin Street
Providence, Rhode Island

You can submit your proxy by mail, by telephondtoough the Internet.
Please use only one of the three response methods.

BY MAIL BY TELEPHONE THROUGH THE INTERNET

Mark, sign and date your (Available only until 5:00 pm EDST (Available only until 5:00 pm EDST
proxy card and return it in on April 24, 2005) on April 24, 2005)
the enclosed envelope to: Call toll free1-866-209-170%n Access the website at

Wachovia Bank, N.A. or any touch-tone telephone to authorize or https://www.proxyvotenow.com/txt

Attn: Proxy Tabulation the voting of your shares. You may to authorize the voting of your shares.
NC-1153 P.O. Box 217950 call 24 hours a day, 7 days a week. You may access the site 24 hours a day, 7 daysk.we
Charlotte, NC 28254-3555 You will be prompted to follow You will be prompted to follow simple instructions.

simple instructions.

If you want to receive your proxy materials electrmically in the future, please
vote your shares and sign up for electronic delivgrthrough the Internet.

If you vote by telephone or through the Internet, pease DO NOT mail back this proxy card.

FOLD AND DETACH HERE

B Please mark your
votes as in this
example.

This proxy, when properly signed, will be voted aslirected by the undersigned shareholder(s). If noidection is made, this proxy will be voted FOR thenominees listed below,
FOR proposal 2 and AGAINST proposals 3 and 4, or ithe card constitutes voting instructions to a sawgs plan trustee, the trustee will vote as descriden the proxy statement.

The Board of Directors recommends that you vote FORhe nominees listed below and FOR proposal 2.

WITHHELD FROM ABSTAIN
FOR* ALL NOMINEES: FOR AGAINST
1.  Election of O O (01) H. Jesse Arnelle 2. Ratification of appointment of O O O
Directors (02) Paul E. Gagné independent auditors

(03) Dain M. Hancock

(04) Thomas B. Wheeler
* Except vote withheld from the following nomineg(s

Change of address/comments on reverse

sided
The Board of Directors recommends that you vote AGINST proposals 3 and 4.

FOR AGAINST ABSTAIN

3. Shareholder proposal relating to Board Chair an@&€paratiol O
4.  Shareholder proposal relating to Performance-B&xgibns O O O Please sign exactly as name(s) appear on the reveside.

Joint owners should each sign. When signing as attey,
executor, administrator, trustee or guardian, pleas give
full title as such.



SIGNATURE(S) DATE
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