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Filed Pursuant to Rule 424(b)(5)
Registration No. 333-84599

Prospectus Supplement to Prospectus dated August 11, 1999.
[TEXTRON CORPORATE LOGO]

$500,000,000

TEXTRON INC.

6.75% Notes due September 15, 2002

Textron will pay interest on the notes on Marchab® September 15 of each year. The first such patywi# be made on March 15, 2000.
The notes will be issued only in denominations bP®0 and integral multiples of $1,000.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NORNY OTHER REGULATORY BODY HAS APPROVED Ol
DISAPPROVED OF THESE SECURITIES OR PASSED UPON TMECURACY OR ADEQUACY OF THIS PROSPECTUS. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENS

Per Note Total
Initial public offering price..........cooeveeeeee.. L. 99.940% $499,700,000
Underwriting discount............coovvcvvveeeee 0.450% $ 2,250,000
Proceeds, before expenses, to Textron.............. ... 99.490% $497,450,000

The initial public offering price set forth aboveeas not include accrued interest, if any. Inteoesthe notes will accrue from September 20,
1999 and must be paid by the purchaser if the reveedelivered after September 20, 1999.

The underwriters expect to deliver the notes inkbewtry form only through the facilities of The Dmgitory Trust Company against payment
in New York, New York on September 20, 1999.

GOLDMAN, SACHS & CO. SALOMON SMITH BARNEY
CHASE SECURITIES INC. WARBURG DILLON READ LLC

Prospectus Supplement dated September 15, 1999.



TEXTRON

Textron Inc. is a global, multi-industry companytiwoperations in four business segmentireraft, Automotive, Industrial and Finance. (
products include commercial and military helicoptdight and mid-size business jets, plastic faaks, automotive trim products, golf cars
and utility vehicles, turf-care equipment, industpumps and gears, engineered fastening systesnsotutions and other industrial products.
We also are a leading commercial finance compangdtect markets.

Our Aircraft segment consists of Bell Helicoptexiren and The Cessna Aircraft Company. Based onhsates, Bell is the global leader in
commercial helicopter products and is the pionééitmtor aircraft development. Based on unitesglCessna is the leading worldwide
manufacturer of light and mid-size business jetgyls engine utility turboprop aircraft and singlegine piston aircratft.

Textron Automotive is a leading global suppliemotomotive interior and exterior trim, instrumeangls, plastic fuel tanks and other
automotive systems and components. More than 1@0nedive models currently carry parts made by Taxt#utomotive.

Our Industrial segment consists of four major paidyroups. Textron Fastening Systems is the glielsaler in engineered fastening systems
and solutions and a leading supplier of vendor madanventory services. Our Golf, Turf Care andcsdty Products companies are leading
manufacturers of golf cars, utility vehicles andeand turf-care equipment. Our Fluid and Powerte&3gs businesses are leading
manufacturers of mechanical power transmissionmaoiibn control components and systems, pumps, @apans and electronic systems.
Our Industrial Components Group is a diverse gmfupusinesses manufacturing market-leading tootsessories and testing equipment for
the wire and cable industry and components foctiremercial aerospace and defense industries.

Textron Financial Corporation is a diversified coargial finance company specializing in aircraftlfgmd equipment finance and revolving
credit arrangements, including the financing of plnechase or lease of Textron products, such d$hBktopters, Cessna aircraft and E-Z-Go
golf cars. Other services include loan syndicatiasset management, portfolio servicing and insigrdmokerage.

Our financings are conducted through two borrowgrmups, Textron Finance and Textron Manufacturifids framework is designed to
enhance our borrowing power by separating out narfee segment, which is a borrowing unit of a ggeed business nature. Textron
Finance consists of Textron Financial Corporationsolidated with its subsidiaries, which are thities through which we operate in the
Finance segment. Textron Finance finances its tipagaby borrowing from its own group of externegditors. Textron Manufacturing is
Textron Inc., the parent company, consolidated withentities through which we operate in the AifgrAutomotive and Industrial business
segments.

We are incorporated under the laws of Delaware.gbiacipal executive offices are located at 40 Wesster Street, Providence, Rhode
Island 02903 and our telephone number is (401)2800.
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RECENT DEVELOPMENTS

On August 23, 1999, we announced the signing afaitive merger agreement whereby we will acqtire entire outstanding capital stock
of OmniQuip International, Inc. for $21 per sharaicash transaction valued at approximately $4iliomincluding the assumption of debt.
This transaction is expected to be completed bettieof September, 1999.

On July 16, 1999, in a public offering we issue®&800,000 of 6 3/8% notes due 2004.
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CAPITALIZATION OF TEXTRON

The following table sets forth the unaudited coitibed summary capitalization at July 3, 1999 oftian Inc. (a) on a historical basis and
as adjusted to reflect the sale of the notes caveyehis prospectus supplement. The table shaailebad in conjunction with our consolida
financial statements and related notes and othanéial data included in our Annual Report on FaG¥K for the financial year ended
January 2, 1999, and our Quarterly Report on Fd+# Xor the six month period ended July 3, 1999.

AT JULY 3, 1999

Textron Manufacturing debt:
Short-term debt...........cccovciiiiinenns

Long-term debt due within one year............ . ... 77 77
Long-termdebt.....ccccoeveevrviviiiiiiee 292 792
Total Textron Manufacturing debt......... . ... 510 1,010
Textron Finance debt........c.ccccoovveevneeeeee 3,151 3,151
Textron-obligated mandatorily redeemable preferred
securities of a subsidiary trust holding solely T extron
junior subordinated debt securities (1).......... .. 483 483
Shareholders' equity:
Preferred stoCK......cocoovevevicececneeee 12 12
CommonN StOCK....ccovviiiieiiiiice e 24 24
Capital surplus.......cooovvvvvvviiiieees 982 982
Retained earnings (2)....cccceeveeeeeeveeeeee 5,567 5,567
Accumulated other comprehensive income (loss). ... (86) (86)
6,499 6,499
Less cost of treasury shares............ . .. 2,122 2,122

Total shareholders' equity...............

Total capitalization...........cooceeee. L $8,521  $9,021

(1) The sole assets of this subsidiary trust ad&®bmillion principal amount of Textron 7.92% JonSubordinated Deferrable Interest
Debentures due 2045.

(2) Retained earnings include $333 million of utrilisited earnings of Textron Finance. Certain lagdigreements of Textron Finance
restrict the amount of Textron Finance net assetable for cash dividends and other paymentsebatrbn Manufacturing. As of July 3,

1999, approximately $193 million of the net ase#t$496 million of Textron Finance was availableb®transferred to Textron under these
restrictions. These loan agreements also contaiousrestrictive provisions regarding additionabt] the creation of liens or guarantees and
the making of investments. In addition, Textron hgeeed to cause Textron Financial Corporationdmtain certain minimum levels of
financial performance. No payments from Textroneveecessary in 1998, 1997 or 1996 to meet thesdastis.
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RATIO OF INCOME TO FIXED CHARGES

The following table sets forth our unaudited ratibsncome to fixed charges for the periods indidatCertain prior year amounts have been
reclassified to conform to the current year presstion.

SIX MONTHS E NDED

------------------ YEAR

JULY 3, JU LY 4,

1999 1 998 1998 1997 1996 1995 1994
Textron, including all majority
owned subsidiaries (1)............ 5.20 3.06 3.12 3.01 259 224 219
Textron Manufacturing (2)........... 11.91 460 459 473 354 289 259

(1) For the purpose of calculating the ratio ofoime to fixed charges for Textron, including all oréty-owned subsidiaries, "fixed charges"
include interest expense, distributions on pretesecurities of a subsidiary trust, net of incomeet, and one-third of rental expense (which
is deemed representative of the interest factoental expense), including interest and rental egpef Textron Finance. "Income" consist
income from continuing operations before incomesaand fixed charges, adjusted to exclude distobsiton preferred securities of a
subsidiary trust, net of income taxes.

(2) Textron Manufacturing consists of Textron, gagent company, together with the entities throwbkch we operate in the Aircraft,
Automotive and Industrial business segments. F@ptirpose of calculating the ratio of income t@fixcharges for Textron Manufacturing,
"fixed charges" include interest expense, distidng on preferred securities of a subsidiary tmist,of income taxes, and one-third of rental
expenses (which is deemed representative of theesitfactor in rental expense), excluding intesest rental expense of Textron Finance.
"Income" of Textron Manufacturing, consists of ino® from continuing operations before income taggs|uding the equity in undistributed
pre-tax income of Textron Finance, and fixed chargéjusted to exclude distributions on preferesmigties of subsidiary trust, net of
income taxes.

USE OF PROCEEDS

We expect to use all of the net proceeds from ¢t af the notes for general corporate purposeijding capital expenditures, investments
in subsidiaries, working capital, repurchases a$t@nding common shares under our repurchase pnog@ential acquisitions and other
business opportunities.
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SELECTED FINANCIAL DATA

The following table sets forth selected consoliddtistorical financial data for Textron for the jpels indicated. The selected audited
consolidated historical financial data for eacthaf three years in the period ended January 2, a89€8erived from the consolidated financial
statements of Textron. The fiscal year statememig heen audited by Ernst & Young LLP, independenditors.

The selected consolidated historical financial datdhe six months ended July 3, 1999 and Jull998, are derived from the unaudited
consolidated financial statements of Textron fatsperiods. These interim statements, in the opinofomanagement, include all adjustments
consisting only of normal recurring adjustmentsassary for a fair presentation of the financialitfpms and results of operations for these
periods. Operating results for the six months enlidg 3, 1999, are not necessarily indicative efrsults that may be expected for the entire
year ending January 1, 20(

The selected consolidated historical financial ddwauld be read in conjunction with Textron's cdidsbed financial statements and related
notes included in our Annual Report on Form 10-Ktfe year ended January 2, 1999, and our QuaReort on Form 10-Q for the six
months ended July 3, 1999, both of which are ino@{ed by reference into this prospectus supplen@artain prior year balances have been
reclassified to conform to the current year presstion.

SIX M ONTHS ENDED
----------------- YEAR

JULY TN (U] S ——
1999 1998 1998 1997 1996

(IN MILLIONS, EXCEPT PER SHARE DATA)
INCOME STATEMENT DATA:
Textron Manufacturing

REVENUES.....covnieieiiriierieniee e $54 36 $4,560 $9,316 $8,333 $7,179
Costs and Expenses
Cost of sales.........cccevcueeeeineene 4,4 57 3,713 7,572 6,836 5,837
Selling and administrative............. 5 31 461 958 840 761
Interest expense.........ccccveeeeen. 16 69 146 117 137
Interest income (1).......ccccveeeenne ( 22) - - - -
Gain on sale of division............... -- 97 97 - -
Special charges.............ccceueee 2 87 87 -- --
Total costs and expenses.......... 49 84 4,233 8,666 7,793 6,735
Textron Manufacturing income........... 4 52 327 650 540 444
Textron Finance
REVENUES......ceeeiiiiiiiieeiie e 2 00 176 367 350 327
Costs and Expenses
Interest (1)......cooevvenvvvvenennns 90 76 155 153 147
Selling and administrative............. 42 38 79 66 58
Provision for losses on collection of
finance receivables.................. 12 10 20 23 26
Total costs and expenses.......... 1 44 124 254 242 231
Textron Finance income................. 56 52 113 108 96

Income from continuing operations before

income taxes and distributions on

preferred securities of subsidiary

EFUSE. e 5 08 379 763 648 540
INCOME taXES.....eveiiiiiiieiiiiieeeeee 1 88) (151) (294) (250) (211)
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SIXM ONTHS ENDED

JULY 3, JULY 4, oo
1999 1998 1998 1997 1996
(IN MILLIONS, EXCEPT PER SHARE DATA)
Distributions on preferred securities of

subsidiary trust, net of income taxes..... ( 13) (13) (26) (26) (23)
Income from continuing operations........... 3 07 215 443 372 306
Discontinued operations, net of income

taxes:

Income from operations.................... -- 91 165 186 192

Gain or (loss) on disposal (2) 1,6 15 - -- - (245)
Extraordinary loss from debt retirement, net

of income taxes 43) - - - -
Netincome........ccccovevervennen. . 79 $ 306 $ 608 $ 558 $ 253
Diluted income from continuing operations

per share (3).....ccceeveenieenineans $ 1. 98 $ 129 $ 268 $ 219 $ 1.78
BALANCE SHEET DATA:
Total aSSetS.....ccvvvvererrieiirreenn $13,8 18 $12,650 $13,721 $11,330 $11,514
Textron Manufacturing long-term debt........ 3 69 1,058 944 846 627
Textron Finance debt........................ 31 51 2,466 2,829 2,365 2,441
Preferred securities of subsidiary trust.... 4 83 483 483 483 483

Total shareholder's equity........ 4,3 77 3,462 2,997 3,228 3,183

OTHER DATA:
Capital expenditures...........cccceeeeunees 2 22 196 475 374 312
Depreciation.........ccccccvvveevereneennnn. 1 67 137 292 254 213

(1) In the first quarter of 1999, Textron Manufaatg entered into a promissory note agreement Wétktron Finance, whereby Textron
Finance could borrow up to $1.25 billion from TextrManufacturing. The maximum amount outstandindeurthis agreement during the f
six months of 1999 was $1.0 billion. The amouninbérest expense/income incurred/earned by Tex&moance and Textron Manufacturing,
respectively, was approximately $15 million for #ie month period ending July 3, 1999. Textron Rtels operating income includes inte
expense incurred under this agreement. As of Jul@39, there were no amounts outstanding undeatiieement and the agreement was
cancelled.

(2) In January 1999, Textron sold Avco FinancialvBes, resulting in a $1.6 billion after-tax gain.1996, Textron agreed to sell Paul
Revere Corporation, resulting in a net after taslof $245 million.

(3) Diluted income from continuing operations pear® reflects the effect of the two-for-one stoght $n the form of a stock dividend paid in
May 1997.
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DESCRIPTION OF THE NOTES

The notes are a series of "Senior Debt Securitlestribed in the accompanying prospectus. The matiemature on September 15, 2002.
The notes will not be subject to any optional ondetory sinking fund and are not redeemable. Reéershould be made to the
accompanying prospectus for a detailed summargditianal provisions of the notes and of the indeatdated as of September 10, 1999,
between Textron and The Bank of New York, as tejst@der which the notes will be issued.

We expect that the notes initially will be repre®sehby one or more global securities deposited Witk Depository Trust Company (DTC),
its subcustodian, and registered in the name ofitieinee of DTC. The notes will be available forghase in minimum denominations of
$1,000 and integral multiples of $1,000, in registebook-entry form only, except as set forth belowler the caption "Book-entry System."

The notes are direct, unsecured obligations ofrbexinc. exclusively. Since a significant part @xiron's operations are conducted through
subsidiaries, a significant portion of Textron'sltdlow and, consequently, its ability to serviebt] including the notes, is dependent upon
the earnings of its subsidiaries and the trandféurams by those subsidiaries to Textron, in thefaf dividends or other transfers,
supplemented with borrowings.

Financing for Textron and its subsidiaries is carndd through two borrowing groups, Textron Manufsiclg and Textron Finance. Textron
Finance finances its operations by borrowing fréeoivn group of external creditors. Lending agresef Textron Finance restrict the
amount of Textron Finance net assets availabledeh dividends and other payments to Textron lae."€apitalization.” Creditors of
Textron's subsidiaries would be entitled to a clamthe assets of such subsidiaries prior to aaynsl by Textron. Consequently, in the event
of a liquidation or reorganization of any subsigjareditors of the subsidiary are likely to bedai full before any distribution is made to
Textron, except to the extent that Textron itselfdcognized as a creditor of such subsidiary. @dayns of Textron as the creditor of its
subsidiary would be subordinate to any securitgriggt in the assets of such subsidiary and anyiadress of such subsidiary senior to that
held by Textron.

As of July 3, 1999, the subsidiaries of Textron hadaggregate of $3.3 billion of outstanding inéelbess and $3.5 billion of other obligati
PAYMENT OF INTEREST

The interest rate on the notes will be 6.75% peauan Textron will pay interest in arrears on Matéhand September 15 of each year,
beginning March 15, 2000. Interest on the notekagitrue from September 20, 1999. Textron will pagrest to the persons in whose names
the notes are registered at the close of busimetiseopreceding March 1 or September 1. Textrohpay interest computed on the basis of a
360-day year consisting of twelve 30-day months.

FURTHER ISSUES

We are offering $500,000,000 aggregate principaamof notes by this prospectus supplement. We enegte and issue additional notes of
the same series and with the same terms and comgldis the notes offered by this prospectus sugpie(or the same terms and conditions
except for the payment of interest accruing priothie issue date of the additional notes or eximghe first payment of interest following t
issue date of the additional notes). We can talgeoithese actions without giving you advance reotic seeking your consent.
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BOOK-ENTRY SYSTEM

We expect that the notes initially will be repre®sehby a global security deposited with DTC andsteged in the name of the nominee of
DTC. Except as set forth below, the notes will bailable for purchase in registered book-entry famiy. Book entry form means that unless
and until certificated notes are issued underithi#gdd circumstances described below, no benefmiaier of a note will be entitled to receive
a definitive certificate representing a note. Smlas DTC or any successor depositary or its nogrimiéhe registered holder of the global
note, the depositary, or such nominee, as thernagebe, will be considered to be the sole ownératder of the notes for all purposes of the
indenture.

DTC has advised us that it is a limited-purpossttocompany organized under the laws of the Staleof York, a member of the Federal
Reserve System, a "clearing corporation” withinrtfeaning of the New York Uniform Commercial Codeg @ "clearing agency" registered
pursuant to the provisions of Section 17A of theliange Act. DTC holds securities for its partidipgtorganizations and facilitates the
clearance and settlement of securities transackietvgeen participating organizations through etettr book-entry changes in accounts of its
participating organizations, which eliminates tleed for physical movement of certificates. Partiais include securities brokers and dea
banks, trust companies and clearing corporatiodswaay include certain other organizations (inclgdine underwriters). Indirect access to
the DTC system is also available to others sudiaags, brokers, dealers and trust companies that ttirough or maintain a custodial
relationship with a participant, either directlyindirectly. Beneficial owners of the notes that apt participants or indirect participants who
desire to purchase, sell or otherwise transfer asime of, or other interest in, the notes may dosly through participants and indirect
participants.

Payments with respect to the global note will balenlay a paying agent appointed by us to DTC orsarcgessor depositary, or its nominee.
Textron expects that any such depositary, or itainee, upon receipt of any payment of principabinterest on the global note will credit
the accounts of its participants with paymentsntoants proportionate to such participants' ownersiterest in the global note. Beneficial
owners of the notes, directly or indirectly, willaeive distributions of principal and interest nogortion to their beneficial ownership through
the participants. Consequently, any payments tefial owners of the notes will be subject to teems, conditions, and time of payment
required by the depositary, the participants an@étt participants, as applicable.

Textron expects that such payments will be govelyestanding instructions and customary practiasss now the case with securities held
for the accounts of customers registered in "stnagte.” Such payments will be the responsibilitgwth participants and indirect
participants. Neither Textron, the trustee forloges, any paying agent nor the registrar for titeswwill have any responsibility or liability
for any aspect of the records relating to or paysiarade on account of beneficial ownership interesthe notes or for maintaining,
supervising or reviewing any records relating tohsheneficial ownership interests.

Under the rules, regulations and procedures cigeatidl affecting DTC and its operations, DTC is regfito make book-entry transfers
among participants on whose behalf it acts witpeesto the notes and is required to receive ambinit distributions of principal and
interest on the notes. Participants and indiredtgyants with which beneficial owners of the roteave accounts similarly are required to
make book-entry transfers and receive and trarsmmsh payments on behalf of their respective beia¢fiovners of the notes. Accordingly,
although beneficial owners of the notes will nosgess certificated notes, we expect that bene@ieiakrs should receive payments and
should be able to transfer their interests.

Since it is anticipated that the only holder of tiides will be the depositary or its nominee, bieiefowners of the notes will not be
recognized as holders of the notes under the indeninless certificated definitive notes are iss&dlong as the notes are represented by the
global
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note, beneficial owners of the notes will only lemitted to exercise the rights of holders of th&er indirectly through the participants who
in turn will exercise such rights through the detzog.

If the depositary is at any time unwilling, unableineligible to continue as depositary and a sssgedepositary is not appointed by Textron
within 90 days, Textron will issue individual notesdefinitive form in exchange for the global no&presenting the notes. In addition,
Textron may at any time and in its sole discretletermine not to have the notes represented byidal note and, in such event, will issue
individual notes in definitive form in exchange tbe global note representing the notes. FurthezmbTextron so specifies with respect to
the notes, an owner of a beneficial interest ingllobal note representing notes may, on terms &alokpto Textron, the trustee and the
depositary, receive individual notes of such seriesxchange for such beneficial interests.

SAME-DAY SETTLEMENT AND PAYMENT

Settlement for the notes will be made by the undégve in immediately available funds. So longlzes motes are represented by the global
note, all payments of principal and interest wélinade by Textron in immediately available funds.

So long as the notes are represented by the ghobbal the notes will trade in DTC's same-day fusetiement system until maturity, and
secondary market trading activity in the notes thiéirefore be required by DTC to settle in immegliativailable funds. No assurance can be
given as to the effect, if any, of settlement immediately available funds on trading activity ie thotes.
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UNDERWRITING

Textron and the underwriters for the offering (thimderwriters") named below have entered into atemwriting agreement and a pricing
agreement with respect to the notes. Subject taineronditions, each Underwriter has severallyadrto purchase the principal amount of
notes indicated in the following table.

PRINCIPAL

AMOUNT OF
UNDERWRITERS NOTES

Goldman, Sachs & CO........cooovvvvvvvciviiiees $200,000,000
Salomon Smith Barney INC.......cccocvveevvccee. Ll $200,000,000
Chase Securities INC......cocveevveevveevceeeeees $ 50,000,000
Warburg Dillon Read LLC.........cccocvvveeveeeee. $ 50,000,000
Totaleeiciii e $500,000,000

Notes sold by the Underwriters to the public witially be offered at the initial public offeringrice set forth on the cover of this prospe«
supplement. Any notes sold by the Underwritersettusities dealers may be sold at a discount frarirthial public offering price of up to
0.30% of the principal amount of notes. Any suatusiies dealers may resell any notes purchased fhe Underwriters to certain other
brokers or dealers at a discount from the initidblfc offering price of up to 0.25% of the princiganount of notes. If all the notes are not
sold at the initial offering price, the Underwrgenay change the offering price and the othenmggtérms.

The notes are a new issue of securities with rab#ished trading market. Textron has been advigatidUnderwriters that the Underwriters
intend to make a market in the notes but are nligatied to do so and may discontinue market makirany time without notice. No
assurance can be given as to the liquidity of theing market for the notes.

In connection with the offering, the Underwriteraympurchase and sell notes in the open market eTihassactions may include short sales,
stabilizing transactions and purchases to coveitipns created by short sales. Short sales invitlgesale by the Underwriters of a greater
number of notes than they are required to purcimates offering. Stabilizing transactions consistertain bids or purchases made for the
purpose of preventing or retarding a decline inrttagket price of the notes while the offering ipnogress.

The Underwriters also may impose a penalty bids Daicurs when a particular Underwriter repays ¢odhderwriters a portion of the
underwriting discount received by it because tipeasentatives have repurchased notes sold by @ndaccount of such Underwriter in
stabilizing or short covering transactions.

These activities by the Underwriters may stabilimajntain or otherwise affect the market pricehaf hotes. As a result, the price of the notes
may be higher than the price that otherwise miglstén the open market. If these activities armotenced, they may be discontinued by the
Underwriters at any time. These transactions magfteeted in the over-the-counter market or othsewi

Textron estimates that its share of the total egpsmof the offering, excluding underwriting disctsuand commissions, will be approximately
$250,000.

Textron has agreed to indemnify the several Und&srgragainst certain liabilities, including liaibigs under the Securities Act of 1933.

In the ordinary course of their respective busiassthe Underwriters and their affiliates have gegaand may in the future engage, in
investment banking or commercial banking transastiwith Textron, or its affiliates.

S-11



LEGAL MATTERS

The validity of the notes offered hereby and certaatters relating thereto will be passed uponeirali of Textron by Michael D. Cahn,
Associate General Counsel of Textron and for thaeonriters by Davis Polk & Wardwell, New York, Nevork.
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PROSPECTUS
$2,000,000,000

TEXTRON INC.
COMMON STOCK, PREFERRED STOCK, SENIOR DEBT SECURITIES,
SUBORDINATED DEBT SECURITIES AND JUNIOR SUBORDINATED DEBT SECURITIES

TEXTRON CAPITAL 11
TEXTRON CAPITAL 111
PREFERRED SECURITIES GUARANTEED TO THE EXTENT DESCRIBED IN THISPROSPECTUSBY

TEXTRON INC.

Textron Inc. may periodically sell the followingcsgities to the public:

- common stock;

- preferred stock; and

- debt securities, including any of senior debusigies, subordinated debt securities and junidiosdinated debt securities.

Textron Capital Il and Textron Capital 1ll, eaclbalaware statutory business trust, may periodicalytrust preferred securities to the pul
Trust preferred securities are preferred secunitigish represent undivided beneficial interestthimassets of the respective business trust.
Textron Inc. guarantees the payment of periodib cistributions and payments on liquidation, redgampor otherwise of the trust preferred
securities on a subordinated basis to the extestritied in this prospectus. Textron Inc.'s obligadito guarantee the trust preferred securities
rank equally with its obligations under its semuost preferred stock. Textron Inc. may periodicalyl junior subordinated debt securities in
one or more series to Textron Capital Il or Text@apital 11, a trustee of either such trust othe public.

Specific terms of the preferred stock, debt seiesriind trust preferred securities will be setifamta prospectus supplement with respect to
the specific type or types of securities then beifigred.

The securities described in this prospectus mayffeeed in amounts, at prices and on terms to leraegned at the time of the offering.
However, the aggregate initial public offering jgriof all such securities will not exceed $2,000,000 or its equivalent, based on the
applicable exchange rate at the time of sale,hf decurities are issued with principal amountsodenated in one or more foreign currencies
or currency units as designated by us.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NORNY STATE SECURITIES COMMISSION HAS APPROVED C
DISAPPROVED OF THESE SECURITIES OR DETERMINED IF [BHHPROSPECTUS OR THE ACCOMPANYING PROSPECTUS
SUPPLEMENT IS TRUTHFUL OR COMPLETE. ANY REPRESENTHKIN TO THE CONTRARY IS A CRIMINAL OFFENSE.

We urge you to carefully read this prospectus aedaccompanying prospectus supplement, which edtdbe the specific terms of the
common stock, the preferred stock, the debt séesirirr the trust preferred securities being offebedore you make your investment decis

This prospectus may not be used to sell securitiésss it is accompanied by a prospectus supplement

The date of this prospectus is August 11, 1



No person is authorized to give any informatioicomake any representations other than those cattar incorporated by reference in 1
prospectus or the accompanying prospectus suppteandnif given or made, such information or repreations must not be relied upon as
having been authorized. This prospectus and acaoyimmaprospectus supplement do not constitute ar tf sell or the solicitation of an

offer to buy any securities other than the seasgitiescribed in this prospectus and prospectusesuppt or an offer to sell or the solicitation
of an offer to buy such securities in any circumstain which such offer or solicitation is unlawftlleither the delivery of this prospectus or
the prospectus supplement, nor any sale made timdgrospectus or accompanying prospectus supplesheall, under any circumstances,
create any implication that there has been no ahanthe affairs of Textron since the date of firigspectus or prospectus supplement or that

the information contained or incorporated by refieeein this prospectus or accompanying prospecipsiement is correct as of any time
subsequent to the date of such information.
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ABOUT THISPROSPECTUS

This prospectus is part of a registration statertteattwe filed with the Securities and Exchange @xssion using a "shelf" registration
process. Under this shelf registration processmag sell any combination of the securities describethis prospectus in one of more
offerings up to an aggregate total initial publffedng price of $2,000,000,000. This prospectusvfites you with a general description of the
securities we may offer. Each time we sell seasjtive will provide a prospectus supplement thiitoentain specific information about the
terms of that offering. The prospectus supplememt aiso add, update or change information contaim#uis prospectus. You should read
both this prospectus and any prospectus suppletogether with additional information described untte heading "Where You Can Find
More Information.”

TEXTRON

Textron Inc. is a global, multi-industry companytiwoperations in four business segmentireraft, Automotive, Industrial and Finance. (
products include commercial and military helicoptdight and mid-size business jets, plastic faaks, automotive trim products, golf cars
and utility vehicles, turf-care equipment, industpumps and gears, engineered fastening systednsoutions and other industrial products.
We also are a leading commercial finance compangdtect markets.

We are incorporated under the laws of Delaware.gDucipal executive offices are located at 40 Whsster Street, Providence, Rhode
Island 02903 and our telephone number is (401)2800.

TEXTRON TRUSTS

Each of the Textron Capital Il and Textron Capilia{collectively, the "Textron Trusts") is a statuy business trust formed under Delaware
law. Each of the Textron Trusts exists only for phepose of:

- issuing trust preferred securities and trust camsecurities representing undivided beneficiargsts in the assets of the respective trust;
and

- investing the proceeds from the sale of thosar#éss in junior subordinated debt securities ébby Textron.

If the trusts issue preferred securities, they aldb issue common securities. All of the trust mwm securities will be owned by us. We will
acquire the trust common securities in an aggresyateunt equal to at least 3% of the total capit@laech Textron Trust. The trust common
securities will rank equally, and payments on thisttcommon securities will be made pro rata, withtrust preferred securities. However,
upon an event of default, the rights of the holddrhe trust common securities to any payment lpélsubordinated to the rights of the
holders of the trust preferred securities.

Each Textron Trust has a term of approximately &ry but may terminate earlier, as provided irdtheument creating the trust which is
called a Declaration. The business of each trusbeiconducted by the trustees appointed by ubeakolder of all the trust common
securities. The duties and obligations of the &estwill be governed by the Declaration. Each tuikthave two trustees who are employees
or officers of or who are affiliated with us andeoinstitutional trustee which is a financial ingtibn that is not affiliated with us. The
institutional trustee will have aggregate capiakplus, and undivided profits of not less than,860,000. The institutional trustee will act as
property trustee and as indenture trustee for tinpgses of compliance with the provisions of Tiastenture Act of 1939, as amended.

Each trust must also have one trustee that hascpal place of business or resides in the Sthfgetaware. The Delaware trustee for eac
the Textron Trusts is The Bank of New York (Delag)avhose address is White Clay Center, Route 2@@jaxk, Delaware, 19711,
Attention: Corporate Trust Administration. The aglel for each Textron Trust is c/o Textron, Spon$tine Textron Trusts, at our
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corporate headquarters located at 40 WestminsteetSProvidence, Rhode Island 02903, telephong) (421-2800.
We will pay all fees and expenses related to thdrda Trusts and the offering of securities by tituests.
USE OF PROCEEDS

We expect to use all of the net proceeds from éihe &f the securities described in this prospefugeneral corporate purposes including,
not limited to, any of the following: capital expltures, investments in subsidiaries, working @prepurchases of outstanding common
shares, acquisitions and other business opporanifihe proceeds from the sale by Textron Capitaid Textron Capital Ill of their trust
preferred securities and trust common securitiésheiinvested in our junior subordinated debt sities.

DESCRIPTION OF TEXTRON CAPITAL STOCK

We have authority to issue up to 515,000,000 shafreapital stock of which 15,000,000 shares maydsgnated as Textron preferred stock,
no par value, and 500,000,000 shares may be dés@yaa Textron common stock, $.125 par value. ®n3ly 1999, there were 248,919
shares of Textron preferred stock outstanding &@j1B0,097 shares of Textron common stock outstgndi

COMMON STOCK
Voting rights. Each holder of common stock is éeditto one vote for each share held on all mattebe voted upon by stockholders.

Dividends. The holders of common stock, after argfgrences of holders of any preferred stock, atéled to receive dividends as
determined by our board of directors.

Liguidation and dissolution. If we are liquidateddissolved, the holders of the common stock wélldmtitled to share in our assets available
for distribution to stockholders in proportion teetamount of common stock they own. The amouniahlaifor distribution to common
stockholders is calculated after payment of ablilises and after holders of preferred stock reedaheir preferential share of our assets.

Other terms. Holders of the common stock have gitt to:

- convert the stock into any other security;

- have the stock redeemed; or

- purchase additional stock or to maintain the@partionate ownership interest.
The common stock does not have cumulative votigigtsi

Directors' liability. Our restated certificate oicorporation provides that no member of the bo&tirectors will be personally liable to
Textron or its stockholders for monetary damage$feaches of their fiduciary duties as a direaacept for liability:

- for any breach of the director's legal duty tbiadhe best interests of Textron and its stockr;

- for acts or omissions by the director in badhfait which involve intentional misconduct or areintional violation of the law;
- for declaring dividends or authorizing the purshar redemption of shares in violation of Delawave; or

- for transactions where the director derived aproper personal benefit.
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Our by-laws require us to indemnify directors affficers to the fullest extent permitted by Delawkaw.
Transfer agent and registrar. First Chicago Trushf@any of New York is transfer agent and regisivathe common stock.

Stockholder rights plan. Under Delaware law, a ocaiion may create and issue rights entitling thielérs of such rights to purchase from
corporation shares of its capital stock of anylaisclasses. We have entered into a rights agraesiéch provides for the creation and
issuance of preferred stock purchase rights. Timestef our rights agreement are complex and ndyeasmmarized. The summary that
follows may not contain all of the information thatimportant to you. You should carefully read dghts agreement, which is incorporated
into this prospectus by reference in its entirety.

Currently, each outstanding share of our commockdtas attached to it one-half of a preferred sfmaichase right. One preferred stock
purchase right entitles the holder to buy one amedhedths of a share of a series of preferred sfido& purchase price per one one-
hundredths of a share of preferred stock is $260thHis purchase price may be adjusted in somermistances.

The preferred stock purchase rights are exercigatijein some circumstances in which a person ougracquires or offers to acquire
beneficial ownership of 15% or more of our commtmtk. Generally:

- if a person or group acquires or has the rigladguire more than 15% of our common stock, theh eaeferred stock purchase right will
entitle the holder to purchase a number of sharesrocommon stock with a then current market vageal to twice the purchase price,
unless this amount is adjusted. The holder of femed stock purchase right will not be entitlecet@rcise this right in connection with some
transactions which our board of directors detersioebe at a fair price and in the best interelSiestron; and

- each preferred stock purchase right will entiie holder to purchase a number of shares of theirmec's common stock having a then
current market value equal to twice the purchaie punless this amount is adjusted, if we:

-- merge into another entity;

-- another entity merges into us; or

-- sell more than 50% of our assets or earning powe

Any rights that are or were owned by an acquiramofe than 15% of our outstanding common stocklvélhull and void.

The rights will expire on September 27, 2005, unkesrlier redeemed by us. At its option, our badrdirectors may redeem all the
outstanding rights at a price of $.05 per righopto ten days following the time that an acquibtains 15% or more of our outstanding
common stock.

The rights may have anti-takeover effects and naape substantial dilution to a person or groupdttaimpts to acquire Textron. The rights,
however, should not affect any potential acquirdling to make an offer at a price that is fair andhe best interest of Textron and our
stockholders.

In addition, the following provisions in our restdtcertificate of incorporation, by-laws and Delasvlaw may have anti-takeover effects.

Classified Board of Directors. Our restated cexdife of incorporation divides our board of direstmto three classes. Each class is to consist
as nearly as possible of one-third of the direct@exh director serves for a term of three yeadsuantil his or her successor is elected and
qualified. The number of directors of Textron vii# fixed from time to time by our board of director

Removal of Directors by Stockholders. Delaware $aa our by-laws provide that members of a classifi@ard of directors may only be
removed for cause by a vote of the holders of antgjof the outstanding shares entitled to votdtanelection of directors.
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Stockholder nomination of directors. Our by-lawepde that a stockholder must notify us in writiofgany stockholder nomination of a
director at least 90 but not more than 120 daysr jpoi the date of the annual meeting for the aedectif directors. However, if the date for the
annual meeting is not within 30 days of the anrsaey of the immediately preceding year's annualtimgeor if a stockholder wishes to make
a nomination at a special meeting held insteadh@rmmual meeting, the notice must be received byodater than ten days after the date
notice of the meeting is mailed or the date thetmmgalate is publicly disclosed, whichever occtirst f

No action by written consent. Our restated cegtficof incorporation provides that our stockholdeey act only at duly called meetings
stockholders and by unanimous written consent.

10% Stockholder Provision. Under our restated fieaite of incorporation, the holders of at leasp4thirds of the outstanding shares of our
voting stock must approve transactions betweerfs stdckholder and Textron or any of our subsid&righe vote of two-thirds of the
outstanding shares of our voting stock is requineléss:

- a majority of disinterested directors who wenediors before the 10% stockholder became a 10&ktsdider approve the transaction; or

- the form and value of the consideration to beivexd by our stockholders is fair in relation te grice paid by the 10% stockholder in
connection with his or her prior acquisition of atiock.

Under Delaware law, a vote of the holders of astiéaothirds of the outstanding shares of our votinglsisaequired to amend or repeal t
provision of our restated certificate of incorpaoat

The terms of our restated certificate of incorporatnd by-laws outlined above are complex andeastly summarized. The above summary
may not contain all of the information that is innfamt to you. Accordingly, you should carefully deaur restated certificate of incorporation
and by-laws, which are incorporated into this pemasps by reference in their entirety.

Delaware Business Combination Statute. We are sutgjeSection 203 of the Delaware General Corpondtiaw. Section 203 restricts some
types of transactions and business combinationedeet a corporation and a 15% stockholder. A 15%ksimder is generally considered by
Section 203 to be a person owning 15% or moreettrporation's outstanding voting stock. A 15%kimlder is referred to as an
"interested stockholder." Section 203 restribtsse transactions for a period of three years tt@mate the stockholder acquired 15% or n
of our outstanding voting stock. With some exceapiainless the transaction is approved by our bofad@tectors and the holders of at least
two-thirds of our outstanding voting stock, Sect®f8 prohibits significant business transactiorchsas:

- a merger with, disposition of significant asgeter receipt of disproportionate financial berefiy the 15% stockholder; or
- any other transaction that would increase the &&%kholder's proportionate ownership of any ctasseries of our capital stock.

The shares held by the 15% stockholder are nottedwas outstanding when calculating the two-thaftihe outstanding voting stock needed
for approval.

The prohibition against these transactions doespilly if:

- prior to the time that any stockholder becam&% ktockholder, the board of directors approveueeithe business combination or the
transaction in which such stockholder acquired TB%hore of our outstanding voting stock; or

- the 15% stockholder owns at least 85% of thetanting voting stock of the corporation as a restithe transaction in which such
stockholder acquired 15% or more of our outstanditing stock.

Shares held by persons who are both directors fiicdrg or by some types of employee stock plarsnat counted as outstanding when
making this calculation.



PREFERRED STOCK

We are authorized to issue 15,000,000 shares tdrped stock. As of July 31, 1999, 248,919 shafgseferred stock were outstanding. Our
board of directors may issue shares of preferreckstvithout shareholder approval, and may deteerttieir terms, including the following:

- the designation of the series of preferred stouk the number of shares which will constitute ssefies;
- the public offering price;

- any discount paid to, or received by, any undiens;

- the voting powers, if any;

- the dividend rate of such series and any prete®m relation to the dividends payable on angiotifass or series of our capital stock and
any limitations or conditions on the payment ofidénds;

- the redemption price and terms of redemptioredieemable;
- the amount payable upon our liquidation, dissotubr winding up;
- the amount of a sinking fund, if any;

- conversion rights, if any, including the conversprice or rate of exchange and the adjustmeat)if to be made to the conversion price or
rate of exchange;

- any other designation, preferences and relapiadicipating, optional or other special rightsdan
- any other qualifications, limitations or restiigts relating to the preferred stock.

Our board of directors may delegate the power terdene the terms listed above to the finance cdtembf our board of directors. The
terms of the preferred stock, as determined byboard of directors or finance committee will beatdsed in the accompanying prospectus
supplement.

In addition to the terms set by our board of dimesr finance committee, Delaware law provides tiwa holders of preferred stock have the
right to vote separately as a class on any propoegalving a fundamental change in the rights dflleos of such preferred stock.

DESCRIPTION OF DEBT SECURITIES

The following is a general description of the dsdturities which may be issued from time to timaibyThe particular terms relating to each
debt security will be set forth in a prospectuspement.

The debt securities will be our direct, unsecurelibations. The senior debt securities will rankiaity with all of our other senior and
unsubordinated debt. The subordinated debt sexuiitill have a junior position to all of our sen@@bt. The junior subordinated securities
will have a junior position to all of our seniorliteand all of our other subordinated debt.

Since a significant part of our operations are cobtedd through subsidiaries, a significant portibour cash flow, and consequently, our
ability to service debt, including the debt secesitis dependent upon the earnings of our sub&diand the transfer of funds by those
subsidiaries to us in the form of dividends or otth@nsfers, supplemented with borrowings.

Some of our operating subsidiaries may finance thy@érations by borrowing from external creditdrsnding agreements between some of
the operating subsidiaries and external creditag rastrict the amount of net assets availabledsh dividends and other payments to us.

In addition, holders of the debt securities will/ba junior position to claims of creditors of @ubsidiaries, including trade creditors,
debtholders, secured creditors, taxing authorijaarantee holders and any preferred stockholdecgpt to the extent that we are recognized
as a creditor of our subsidiary.



Any claims of Textron as the creditor of its sulisig would be subordinate to any security inteneshe assets of such subsidiary and any
indebtedness of such subsidiary senior to that inelas.

Each series of the debt securities will be issuskuan indenture between Textron and The Bankewf Mork, as trustee.

We have summarized below the material provisiorth@findenture. The indenture is filed as an exhibihe registration statement and is
incorporated into this prospectus by reference. 3toould read the indenture for provisions that fmaymportant to you. In the summary, we
have included references to section numbers ahtlenture so that you can easily locate these pims.

TERMSAPPLICABLE TO SENIOR DEBT SECURITIES, SUBORDINATED DEBT SECURITIESAND JUNIOR
SUBORDINATED DEBT SECURITIES

No limit on debt amounts. The indenture does moit lthe amount of debt which can be issued undeirttienture. That amount is set fr
time to time by our board of directors. (sec.3.1)

Prospectus Supplements. The prospectus supplemrdentain the specific terms for the debt setiesi including some or all of the
following:

- title of the securities;

- offering price;

- any limit on the amount that may be issued;

- whether or not the debt securities will be issureglobal form and who the depository will be;

- maturity date(s);

- interest rate or the method of computing theragerate;

- dates on which interest will accrue, or how thged will be determined, the interest payment datelsany related record dates;
- place(s) where payments will be made;

- terms and conditions on which the debt securitiag be redeemed at the option of Textron;

- date(s), if any, on which, and the price(s) atolihifextron is obligated to redeem, or at the h&ddmption to purchase, the debt securities
related terms and provisions;

- any provisions granting special rights to holdehen a specified event occurs;
- details of any required sinking fund payments;

- any changes to or additional events of defauttomenants;

- any special tax implications of the debt secesiti

- subordination terms of any subordinated debt riées;

- terms, if any, on which a series of debt secuwiti®y be convertible into or exchangeable for ammon stock, preferred stock or other
securities, including provisions as to whether @sion or exchange is mandatory, at the optioh@hiblder or at our option; and

- any other terms that are not be inconsistent thighindenture.
Covenants. Under the indenture, we will:
- pay the principal, interest and any premium andbbt securities when due (sec.10.1); and

- maintain a place of payment (sec.10






Consolidation, Merger and Sale of Assets. The ihgterprovides that we will not consolidate withnoerge into any other corporation or
transfer our assets substantially as an entirdsan

- the successor is a corporation organized in theediBtates and expressly assumes the due anduplipayment of the principal and inter
on all debt securities issued under the indentndetlae performance of every other covenant ofridemture; and

- immediately after we consolidate or merge, nanéwé default and no event which, after noticeagsle of time, or both, would become an
event of default, shall have happened and be agintin(sec.8.1)

Upon any such consolidation, merger or transfer sticcessor corporation shall be substituted fgtrde under the indenture and Textron
shall be relieved of all obligations and covenamtder the indenture and the debt securities. (&5c.8

Events of default. The indenture provides thatftilewing are events of default:
- we fail to pay the principal, any premium or aigking fund payment when due;
- we fail to pay interest within 30 days of the disge;

- we fail to observe or perform any other coveramtained in the debt security or indenture andh $aidure continues for 90 days after we
receive notice from the trustee or holders of asi®5% in aggregate principal amount of the ontbtey debt securities of that series; and

- certain events of bankruptcy or insolvency, weetloluntary or not. (sec.5.1).

An event of default with respect to one serieseaidftdecurities does not necessarily constitutevantef default with respect to any other
series of debt securities.

The applicable trustee may withhold notice to thielars of any series of debt securities of any wefaith respect to such series (except in
the payment of principal, premium or interest} ifdénsiders such withholding to be in the intere$tsuch holders. (sec.6.2)

If an event of default with respect to any seribdabt securities shall have occurred and be coimiy) the trustee or the holders of 25% in
aggregate principal amount of the debt securitiesioch series may declare the principal of alldbbt securities of such series, or in the case
of discounted debt securities, such portion ofdiseounted debt securities as may be describdtkiprospectus supplement, to be
immediately due and payable. (sec.5.2)

The indenture contains a provision entitling thestee to be indemnified by the holders before @dite) to exercise any right or power at the
request of any of the holders. (sec.6.3) The inglentrovides that the holders of a majority in pipal amount of the outstanding debt
securities of any series may direct the time, mg¢tivad place of conducting any proceeding for anyedy available to the trustee or with
respect to the debt securities. (sec.5.12) The dfya holder to institute a proceeding with resgedhe indenture is subject to certain
conditions, including giving notice and indemnitythe trustee. However, the holder has an absoghieto receipt of principal, premium, if
any, and interest at the stated maturities (atheéncase of redemption, on the redemption datt) mstitute suit for the enforcement of such
payment. (sec.sec.5.7 and 5.8)

The holders of a majority in principal amount oé thutstanding debt securities of any series mayenany past defaults except:
- a default in payment of the principal, premiunirderest; and

- a default in respect of a covenant or provisibthe indenture which cannot be amended or modifighout the consent of the holder of
each debt security affected. However, if junior@alinated debt securities of such series are hellTextron Trust or a trustee of such trust,
a waiver shall not be effective until the holdefsanajority in liquidation preference of trust saties of the applicable Textron Trust shall
have consented to such waiver. In addition, if the



consent of the holder of each outstanding junitiostinated debt security is required, the waivellgiot be effective until each holder of the
trust securities of the applicable Textron Trustlshave consented to such waiver. (sec.5.13)

We will periodically file statements with the trass regarding our compliance with covenants inrttlenture. (sec.10.6)

Modifications and Amendments. Subject to the gigalifons set forth below, modifications and amenais¢o the indenture may be made by
us and the trustee with the consent of the holoieasmajority in principal amount of each seriestaf outstanding debt securities effected by
the modifications and amendments (sec.9.1). Theviolg changes can only be made with the conseatcofi affected holder:

- a change in the terms of payment of principangum, or interest; and
- a reduction in the percentage of holders necg$samend the indenture or waive any default..Gsaf
In addition, if junior subordinated debt securitéee held by a Textron Trust or a trustee of sua$tt

- if a modification requiring a majority of the li@rs of the outstanding junior subordinated delddsiired, the modification shall not be
effective until the holders of a majority in thquidation amount of trust securities shall havesemted to the waiver; and

- if a modification requires the consent of eachlloof junior subordinated debt securities, theification shall not be effective until each
holder of the trust securities shall have consetddlle waiver. (sec.9.2)

Satisfaction and Discharge. Except for junior sdbmated debt securities issued to a Textron Trogdtumless otherwise specified in the
prospectus supplement, we can satisfy our obligatimder outstanding debt securities and needomoply with most of the covenants in the
indenture if we deposit with the trustee fundsisight to pay all amounts owed in the future anthivhan opinion of counsel that the deposit
itself will not cause the holders of debt secusitie recognize gain or loss for income tax purposes.4.2)

Upon our request, the indenture will no longer tieative for almost all purposes if either:
- all outstanding securities have been deliveretiédrustee for cancellation; or

- the only securities which are still outstandirayé, or within one year will, become due and payablare to be called for redemption, and
we have deposited with the trustee funds whichsaffcient to make all future payments. (sec.4.1)

Concerning the Debt Trustees. The trustee has @atesubstantial credit facilities to Textron. Textrand certain of its subsidiaries and
affiliates may also maintain bank accounts, borno@ney and have other customary banking or invedtiveanking relationships with the
trustee in the ordinary course of business.

Form, exchange, transfer. Unless otherwise spddifi¢he prospectus supplement, debt securitiddwilssued in registered form without
coupons. They may also be issued in global forrh witcompanying book-entry procedures as outlinémirbe

A holder of debt securities of any series can emgbhahe debt securities for other debt securitiékeosame series, in any authorized
denomination and with the same terms and aggregmmieipal amount. They are transferrable at thecefér agency of Textron in a place of
payment designated for that purpose. No chargebeithade for any such exchange or transfer exoepify tax or governmental charge
related to such exchange or transfer. (sec.3.5)
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Global Securities. The indenture provides thatréfugstered debt securities may be issued in thma fifrone or more fully registered global
securities that will be deposited with and registein the name of a depositary or with a nomine@fdepositary identified in the prospectus
supplement. (sec.3.1)

The specific terms of the depositary arrangemetit reispect to any debt securities to be represdatedregistered global security will be
described in the prospectus supplement.

Ownership of beneficial interests in a registerkatbgl security will be limited to persons that haesounts with the depositary for such
registered global security ("participants") or p&rs that may hold interests through participantsorthe issuance of a registered global
security, the depositary will credit, on its boakiy registration and transfer system, the pargiotp’ accounts with the principal amounts of
the debt securities represented by the registdodxigsecurity beneficially owned by such particitsa Ownership of beneficial interests in
such registered global security will be shown amd the transfer of such ownership interests wilefiected, only through records maintained
by the depositary for such registered global sgcorion the records of participants for interedtpersons holding through participants.

So long as the depositary for a registered globalisty, or its nominee, is the registered ownea ofgistered global security, the depositary
or the nominee will be considered the sole ownédradder of the debt securities represented byebestered global security for all purposes.
Except as set forth below, owners of beneficiariests in a registered global security will not:

- be entitled to have the debt securities represelny such registered global security registeratieir names;
- receive or be entitled to receive physical deijvaf such debt securities in definitive forms; and
- be considered the owners or holders of the dahiries.

Accordingly, each person owning a beneficial indeia a registered global security must rely ongrezedures of the depositary for such
registered global security and, if such persoroisanparticipant, on the procedures of the pawitighrough which such person owns its
interest, to exercise any rights of a holder urtderapplicable indenture. We understand that uexgisting industry practices, if we request
any action of holders, or if an owner of a benefigiterest in a registered global security dediogtske any action which a holder is entitle
take under the applicable indenture, the depositayld authorize the participants holding the ralebeneficial interests to take such action,
and such participants would authorize beneficiaherns owning through such participants to take sution.

Principal, premium, if any, and interest paymenmtsiebt securities represented by a registered lgdaloarity registered in the name of a
depositary or its nominee will be made to such d#épry or its nominee, as the case may be, aztiistered owner of such registered global
security. Neither Textron or the trustee will hargy responsibility or liability for any aspect ttrecords relating to or payments made on
account of beneficial ownership interests in swatigtered global security.

We expect that the depositary for any debt seesritepresented by a registered global securityy upeeipt of any payment of principal,
premium or interest will immediately credit parfients' accounts with payments in amounts propateto their respective beneficial
interests in such registered global security asvahan the records of such depositary. We also éxhat payments by participants to owners
of beneficial interests in such a registered glaealurity held by the participants will be goverfgdstanding customer instructions and
customary practices, as is now the case with tbariies held for the accounts of customers in &eform or registered in "street name."

We may at any time determine not to have any ofitt® securities of a series represented by on@oe registered global securities and, in
such event, will issue debt securities of suchesadri definitive form in exchange for all of thejistered global security or securities
representing such debt securities. Any debt séesiigsued in definitive form in exchange for aisegyed global security will be registered in
such name or names as the depositary shall ingh@celevant trustee. We expect that such
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instructions will be based upon directions receigdhe depositary from participants with respeabwnership of beneficial interests in such
registered global security.

The debt securities may also be issued in the fdrome or more bearer global securities that valdeposited with a common depositary for
Euro-clear and Cedel Bank, or with a nominee fahsdepositary identified in the prospectus supplgniehe specific terms and procedures,
including the specific terms of the depositary agement, with respect to any portion of a seriegetit securities to be represented by a
bearer global security will be described in thesprertus supplement.

PARTICULAR TERMSOF THE SENIOR DEBT SECURITIES

Ranking of Senior Debt Securities. The senior deburities will constitute part of our senior dabd rank equally with all our other
unsecured debt, except that it will be senior tosabordinated debt.

Limitation upon Mortgages. Indenture provisions laggble to senior debt securities prohibit us andRestricted Subsidiaries, as defined
below, from issuing, assuming or guaranteeing aagtgage, security interest, pledge, lien or otmauenbrance ("mortgages”) upon any
Principal Property, as defined below, of Textrorany Restricted Subsidiary, as defined below, @nugny shares of stock or indebtedness of
any Restricted Subsidiary without equally and rigtakcuring the senior debt securities. This rettm, however, will not apply to:

- mortgages on property, shares of stock or indktees of any corporation existing at the time starporation becomes a Restricted
Subsidiary;

- mortgages on property existing at the time ofuégition of such property by Textron or a Restric&ubsidiary, or mortgages to secure the
payment of all or any part of the purchase priceunth property upon the acquisition of such prgperto secure indebtedness incurred prior
to, at the time of, or within 180 days after, tlogaisition of such property for the purpose of fingg all or any part of the purchase price
thereof, or mortgages to secure the cost of imprnares to such acquired property;

- mortgages to secure indebtedness of a Rest®tbdidiary owing to Textron or another RestrictedsSdiary;
- mortgages existing at the date of the indenture;

- mortgages on property of a corporation existintha time such corporation is merged into or cidated with Textron or a Restricted
Subsidiary or at the time of a sale, lease or afigrosition of the properties of a corporatioraagntirety or substantially as an entirety to
Textron or a Restricted Subsidiary;

- certain mortgages in favor of governmental esitor
- extensions, renewals or replacements of any ragetgeferred to in the preceding six bullets. (<&d)

Notwithstanding the restrictions outlined in thegeding paragraph, Textron or any Restricted Sigdrgiavill be permitted to issue, assume
guarantee any mortgage without equally and ratsdtyiring the senior debt securities, provided tifégy giving effect to such mortgage, the
aggregate amount of all debt so secured by mortgamge including permitted mortgages as descrilibed@) does not exceed 10% of the
stockholders' equity of Textron and its consolidatabsidiaries. (sec.10.4)

Limitation upon Sale and Leaseback Transactiorderiture provisions applicable to senior debt sdearprohibit Textron and its Restricted
Subsidiaries, from entering into any sale and leasle transaction with respect to any Principal Briypother than any such transaction
involving a lease for a
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term of not more than three years or any such actim between Textron and a Restricted Subsidinbetween Restricted Subsidiaries,
unless either:

- Textron or such Restricted Subsidiary would bigtled to incur indebtedness secured by a mortgegerincipal Property at least equal in
amount to the Attributable Debt, as defined belaWth respect to such sale and leaseback transaetitrout equally and ratably securing |
senior debt securities; or

- Textron shall apply an amount equal to the greaftéhe net proceeds of such sale or the Attribliet®ebt with respect to such sale and
leaseback transaction to:

-- the retirement of senior indebtedness that neatorore than twelve months after the creation cffi senior indebtedness; or

-- the acquisition, construction, development opiavement of properties, facilities or equipmentchhare, or upon such acquisition,
construction, development, or improvement will bewill be a part of, a Principal Property. (sec5)0

The term "Attributable Debt" when used in connattiath a sale and leaseback transaction referrethdoe shall mean the total net amount
of rent (discounted at the rate per annum bornghégenior debt securities) required to be paithduhe remaining term of the applicable
lease. (sec.1.1)

The term "Principal Property" means any manufaotuglant or manufacturing facility which is (i) oeth by Textron or any Restricted
Subsidiary, (ii) located within the continental tid States, and (iii) in the opinion of the Boafdaectors materially important to the total
business conducted by Textron and the Restrictbdiiaries taken as a whole. (sec.1.1)

The term "Restricted Subsidiary" means any Subsidipsubstantially all the property of which schted within the continental United St:
and (ii) which owns any Principal Property; prowddéat the term "Restricted Subsidiary" shall malude any Subsidiary which is principe
engaged in leasing or in financing receivablesyloich is principally engaged in financing Textroofserations outside the continental United
States. (sec.1.1)

The term "Subsidiary" means a corporation more 8@ of the outstanding voting stock of which isned, directly or indirectly, by Textr«
or by one or more other Subsidiaries. (sec.1.1)

Waiver of Certain Covenants. We will not be reqdite comply with the covenants listed above anta@eother restrictive covenants with
respect to the senior debt securities if the heldéa majority of the outstanding principal amowaive such compliance. (sec.10.9)

PARTICULAR TERMSOF THE SUBORDINATED DEBT SECURITIES

Ranking of Subordinated Debt Securities. The subatdd debt securities will rank senior to any ursubordinated debt securities and will
be subordinated and junior in right of paymentrig senior debt securities and certain other indktgss of Textron to the extent set forth in
the prospectus supplement. (sec.3.1)

PARTICULAR TERMSOF THE JUNIOR SUBORDINATED DEBT SECURITIES

General. Junior subordinated debt securities atmlse in one or more series pursuant to a resalefiour board of directors or as
established in a supplemental indenture.

Ranking of Junior Subordinated Debt Securities. jlinér subordinated debt securities will be suliwaited and junior in right of payment to
any senior debt securities and subordinated debtities and certain other indebtedness of Texioahe extent set forth in the prospectus
supplement.

(sec.14.1)

Events of Default. In addition to the events ofaldf applicable to all debt securities which arsalibbed above on page 11 of this prospectus,
if a Textron Trust or a trustee of a Textron Truslkds
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junior subordinated debt securities, there wilblneevent of default if the Textron Trust is dissalhor otherwise terminates its existe
unless:

- the junior subordinated debt securities are ithisted to holders of beneficial interests in thestr
- the trust securities held by the holders of thedjicial interests in the trust are redeemed alty paid; or
- the trust is involved in certain mergers or cdigsdions permitted by the indenture. (sec.5.1)

Certain Provisions Applicable to Textron Truststha event junior subordinate debt securities ssedd to a Textron Trust, they subseque
may be distributed equally to the holders of theusiéies issued by the trust in connection with diesolution of a Textron Trust upon the
occurrence of certain events described in the gaisp supplement. Only one series of junior sulbatdd debt securities will be issued to a
Textron Trust. If junior subordinated debt secestare issued to a Textron Trust and there is entef default or we do not make required
payments under the related trust guarantee ord¢aminon guarantee (as described below), or we giaea notice of an election to defer
payments or interest on the junior subordinated geturities, then:

- we will not pay any dividend or make any othestdbution with respect to our capital stock, exdep a stock dividend; and

- we will not make any payments with respect to delgt securities which rank equal to or juniortte junior subordinated debt securities.
If junior subordinated debt securities are issued Textron Trust, we will promise:

- that we or a permitted successor will maintaif%0wnership of the trust common securities; and

- that we will not terminate the trust, and will g reasonable efforts to cause the trust to nematatutory business trust and a grantor
for tax purposes except in connection with theritistion of junior subordinated debt securitiegtte holders of the trust securities issued by
the trust upon certain events or in connection widrgers or consolidations permitted by the tresudnents. (sec.10.8)

DESCRIPTION OF TRUST PREFERRED SECURITIES

Each Textron Trust may periodically issue only eades of trust preferred securities having terescdbed in the prospectus supplement.
The Declaration forming the trust will be qualifiad an indenture under the Trust Indenture Act.tiist preferred securities will have terr
including distributions, redemption, voting, ligaiibn rights and such other rights or such restristas are set forth in the Declaration or
made part of the Declaration by the Trust IndenAgt The prospectus supplement relating to thst fpveferred securities of a Textron Trust
will contain specific terms of the trust preferseturities including:

- the designation of the trust preferred secutities
- the number of trust preferred securities to baesl;

- the annual payments to be made with respecettrtist preferred securities, or the method ofrdeiténg the payments, and the dates when
payments will be made;

- terms relating to any cumulative payments;

- amounts to be paid upon dissolution or other itgation of the trust;

- the obligation, if any of the trust to redeenparchase the trust preferred securities and tinesteelating to any redemption or purchase;
- voting rights; and

14



- other rights or restrictions of the trust preéerisecurities.

All trust preferred securities offered by this gyestus and the related prospectus supplement evguaranteed by us to the extent set forth
below under "Description of Trust Guarantees." @artnited States federal income tax consideratigmdicable to any offering of trust
preferred securities will be described in the pea$ps supplement relating to such trust prefereedrities.

In connection with the issuance of trust prefesedurities, each Textron Trust will issue one seofetrust common securities. The terms of
the trust common securities will be substantiallgritical to the terms of the trust preferred seéiesrissued by such trust. The trust common
securities will rank equally with the trust prefsiirsecurities. Payments will be made equally tdrins preferred securities and the trust
common securities except that, upon an event @uliedinder the Declaration, the rights of the hidds the trust common securities to
payments will be subordinated to the rights oftibklers of the trust preferred securities. Excemtartain limited circumstances, trust
common securities will also carry the right to vated to appoint, or replace any of the trusteelsofthe trust common securities will be
directly or indirectly owned by Textron.

DESCRIPTION OF TRUST GUARANTEES

Set forth below is a summary of information conaegrthe trust guarantees that will be executeddslivered by us for the benefit of the
holders of trust preferred securities. Each trustrgntee will be qualified as an indenture underTust Indenture Act. The Bank of New
York will act as indenture trustee under each tqustrantee.

GENERAL

To the extent set forth in each trust guaranteet@atioe extent that the trust has funds availablmake the payments, we will irrevocably and
unconditionally agree to pay in full to the holdefghe trust preferred securities when due, rdgasdof any defense, right of set-off or
counterclaim which the Textron Trust may have seds the following payments.

- any unpaid amounts that are required to be paithe trust preferred securities;
- the payment of the redemption price for trusfgmred securities called for redemption; and
- amounts due to holders of trust preferred saesrit the event of dissolution or terminationtoé trust.

If we do not make interest or other payments orjuh®r subordinated debt securities held by thstirthere will be no funds available for-
trust to make payments to holders of the trustgeredl securities, and we will not have to make payiunder the trust guarantee. However,
the trust guarantee when taken together with oligatons under the junior subordinated debt séiesrprovide a full and unconditional
guarantee, on a subordinated basis, by us of pagrder on the trust preferred securities.

We have also agreed to irrevocably and uncondifipgaarantee the obligations of each Textron Twighh respect to the trust common
securities to the same extent as the trust guaswotietrust preferred securities. However, upoeamt of default under the junior
subordinated debt securities, holders of trustgeretl securities will have priority over holderstiefst common securities with respect to
distributions and payments on liquidation, redemptr otherwise.

CERTAIN COVENANTSOF TEXTRON

In each trust guarantee, we will covenant thatpeg as any trust preferred securities issued Bgxdron Trust remain outstanding, if there
shall have occurred any event that would constantevent of default under the trust guaranteb@bieclaration:

- we will not pay any dividend or make any othestdbution with respect to our capital stock, exdep a stock dividend; and
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- we will not make any payments with respect to delgt securities which rank equal to or juniortte junior subordinated debt securities.
MODIFICATION OF THE TRUST GUARANTEES; ASSIGNMENT

Except for changes that do not adversely affectitites of holders of trust preferred securities;tetrust guarantee may be amended only
with the approval of the holders of not less thanagority in liquidation amount of the outstandimgst preferred securities. The manner of
obtaining any such approval of holders of sucht tpusferred securities will be set forth in the ggectus supplement. All guarantees and
agreements contained in a trust guarantee bindumoessors, assignees, receivers, trustees aedentatives.

EVENTSOF DEFAULT

An event of default under the trust guarantee @gtiur if we fail to make any of our payments orfpen other obligations under the trust
guarantee. The holders of a majority in liquidatomount of the trust preferred securities haveitite to direct the time, method and place
conducting any proceeding for any remedy avail&bke trustee under the guarantee.

In addition, any holder of trust preferred secastmay institute a legal proceeding directly agaisso enforce such holder's rights under the
trust guarantee without first instituting a legabgeeding against a Textron Trust, the trustee utideguarantee or any other person or entity.

INFORMATION CONCERNING THE TRUST PREFERRED SECURITIES GUARANTEE TRUSTEE

Prior to the occurrence of a default, the trusteden the guarantee undertakes to perform only dutibs as are specifically set forth in the
trust guarantee. After a default, the trustee exttrcise the same degree of care as a prudenidadiwould exercise in the conduct of his or
her own affairs. Subject to such provision, thetie is under no obligation to exercise any ofthwers vested in it by a Trust Guarantee
Agreement at the request of any holder of trusiepred securities unless it is offered reasonatdeinnity against the costs, expenses and
liabilities that might be incurred as a resulttué trustee's exercise of such powers.

TERMINATION OF THE TRUST GUARANTEES

Each trust guarantee will terminate as to the fousterred securities issued by a Textron Trushupt payment of the redemption price of
trust preferred securities of such Textron Trupgrudistribution of the junior subordinated deltisdies held by such Textron Trust to the
holders of the trust preferred securities or updhpgayment of the amounts payable in accordande the Declaration of such Textron Trust
upon liquidation of the Textron Trust.

STATUSOF THE TRUST GUARANTEES
Each trust guarantee will constitute an unsecubdidation of Textron and will rank:
- subordinate and junior in right of payment toather liabilities of Textron;

- equal with the most senior preferred stock isdmediextron and with any guarantee entered int@dmxtron in respect of any preferred or
preference stock of any affiliate of Textron; and

- senior to Textron's common stock.

By accepting the trust preferred securities, eattidr of such trust preferred securities agre¢sasubordination provisions and other terms
of the applicable trust guarantee.

Each trust guarantee will constitute a guarantgegfent and not of collection. Therefore, the goteed party may institute a legal
proceeding directly against the guarantor to emfé@srights under a trust guarantee without instigy a legal proceeding against any other
person or entity.

16



GOVERNING LAW
The trust guarantees will be governed by and coedtm accordance with the law of the State of Nanrk.
PLAN OF DISTRIBUTION

Textron may periodically sell common stock, pregerstock or any series of debt securities, and &x¢ron Trusts may periodically sell trust
preferred securities in one or more of the follogvimays:

- to underwriters or dealers for resale to the joutnl to institutional investors;

- directly to the public or institutional investors

- through agents to the public or to institutiomadestors.

The accompanying prospectus supplement will skegedrms of the offering of the securities, inchgdi

- the name or names of any underwriters, dealeag@nts;

- the purchase price of such securities and thegeas to be received by Textron, and the TextrostSr

- any underwriting discounts, commissions or ageieeg and other items constituting underwritergigents' compensation;
- any initial public offering price;

- any discounts or concessions allowed or reallogrguhid to dealers; and

- any securities exchanges on which the securit&g be listed.

If we use underwriters in the sale, the underwsiteitl acquire the securities for their own accoantl may resell them in one or more
transactions, including:

- negotiated transactions;
- at a fixed public offering price or prices; or
- at varying prices determined at the time of sale.

Unless otherwise stated in a prospectus supplertmengbligations of the underwriters to purchasgsaturities will be conditioned on
customary closing conditions and the underwritetshe obligated to purchase all of such seriesesfurities, if any are purchased.

If we use dealers in the sale, the dealers willaeche securities as principals and may reselintho the public at varying prices to be
determined by the dealers at the time of resale.

Unless otherwise stated in a prospectus supplermeypntagent selling securities on behalf of Texwothe Textron Trusts will be acting on a
best efforts basis for the period of its appointtnen

Textron and the Textron Trusts may authorize agemtderwriters and dealers to solicit offers froentain types of institutions to purchase
securities described in this prospectus at theipuoffering price set forth in the prospectus seppént pursuant to delayed delivery contracts.
The delayed delivery contracts will provide for psnt and delivery on a specified date or datekearfuture. The delayed delivery contracts
will be subject to the following two conditions:

- that the purchase of the securities by an irt#titus not prohibited at the time of delivery etlaws of any jurisdiction in the United States
to which such institution is subject; and

17



- if the securities are being sold to underwriters,will have sold to such underwriters the totéhgipal amount of the securities being
offered, less the principal amount of securitiegeczed by the delayed delivery contracts.

Underwriters, agents and dealers may be entitle@muagreements entered into with Textron to indéioation by Textron against certain
civil liabilities, including liabilities under th&ecurities Act, or to contribution with respecpmyments which the underwriters, agents or
dealers may be required to make. Underwriters, tagend dealers may be customers of, engage imtrtaoss with, or perform services for
Textron and its affiliates in the ordinary courgdosiness.

Each series of securities will be a new issue ofisges and will have no established trading madtker than the common stock which is
listed on the New York Stock Exchange, the Chicatark Exchange and the Pacific Exchange. Any comstaek sold will be listed on the
New York Stock Exchange, the Chicago Stock Exchamgkthe Pacific Exchange, upon official noticéssftiance. Any underwriters

whom securities are sold by Textron and the Texinarsts for public offering and sale may make ak®tin the securities, but such
underwriters will not be obligated to do so and rdasgontinue any market making at any time withmatice. The securities, other than the
common stock, may or may not be listed on a nakiseeurities exchange. We give no assurance theg thill be a market for the securities,
other than the common stock.

LEGAL OPINIONS

The validity of any common stock, preferred stasqior debt securities, subordinated debt secsiriti@ior subordinated debt securities and
trust guarantees and certain legal matters rel&titigose securities will be passed upon for Textnod the Textron Trusts by Michael D.
Cahn, Associate General Counsel and Assistant thegief Textron. The validity of any trust prefedrsecurities and certain legal matters
relating to those securities will be passed upomTéxtron and the Textron Trusts by Skadden, ARate, Meagher & Flom LLP, Boston,
Massachusetts.

EXPERTS

Ernst & Young LLP, independent auditors, have adliur consolidated financial statements and sd¢eeducluded in our Annual Report on
Form 10K for the year ended January 2, 1999, as set fotieir report, which is incorporated into thippectus by reference. Our finani
statements and schedules are incorporated intpithépectus by reference in reliance on Ernst &N¢pULP's report, given on their authority
as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION
This prospectus incorporates documents by referahazh are not presented in or delivered with prisspectus.

All documents filed by us pursuant to Sections }13(8(c), 14 or 15(d) of the Securities Exchangé #c934 after the date of this prospec
and before the termination of the offering are impovated into this prospectus by reference.

The following documents were filed by us with thec8rities and Exchange Commission and incorpoliatedhis prospectus by reference:
- Annual Report on Form 10-K for the fiscal yeaded January 2, 1999 (filing date of March 15, 1999)

- Quarterly Report on Form 10-Q, for the quarteryiod ended April 3, 1999 (filing date of May 1899);

- Current Report on Form 8-K dated January 6, 18889 date of January 6, 1999); and

18



- the description of Textron common stock set fantbur registration statement filed with the Sétes and Exchange Commission pursuant
to
Section 12 of the Securities Exchange Act, inclgdiny amendment or reports filed for the purposapafating such description.

Any statement contained in a document incorporatixthis prospectus by reference will be deemeuaktonodified or superseded for
purposes of this prospectus to the extent thaitersent contained in this prospectus or any othiesexjuently filed document that is deemed
to be incorporated by reference into this prospeniadifies or supersedes the statement. Any statesnanodified or superseded will not be
deemed, except as so modified or superseded, stitcde a part of this prospectus.

The documents incorporated into this prospectuefgrence are available from us upon request. leomivide a copy of any or all of the
information that is incorporated into this prospeschy reference (not including exhibits to the infation unless those exhibits are specific
incorporated by reference into this prospectugnp person, including any beneficial owner, to wheprospectus is delivered, without
charge, upon written or oral request.

Requests for documents should be directed to:

Textron Inc.

40 Westminster Street
Providence, Rhode Island 02903
Attention: Communications and
Investor Relations Department

We file reports, proxy statements and other infaromawith the Securities and Exchange Commissi@pi€s of our reports, proxy stateme
and other information may be inspected and copi¢leapublic reference facilities maintained by 8exurities and Exchange Commissior

SEC Public Reference Room
450 Fifth Street, N.W.
Washington, D.C. 20549

For further information on the Securities and Exxdd®Commission's Public Reference Room, pleaseheabecurities and Exchange
Commission at 1-800-SEC-0330. The Securities ardh&xge Commission maintains an Internet site pt/httww.sec.gov that contains
reports, proxy and information statements and dtifermation regarding companies that file elecicaily, including Textron. This
prospectus is part of a registration statemend filg us with the Securities and Exchange Commisdiba full registration statement can be
obtained from the Securities and Exchange Comnrissiodirectly from us, as indicated above.

In addition, these reports and other informatiory ia read at:

The New York Stock Exchange The Chicago Stock Exc hange The Pacific Stock Exchange
20 Broad Street 440 South LaSalle Str eet 115 Sansome Street
New York, New York 10005  Chicago, lllinois 606 05 Second Floor

San Francisco, California 94104
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No dealer, salesperson or other person is autlibtizgive any information or to represent anythiig contained in this prospectus. You n
not rely on any unauthorized information or reprgéagons. This prospectus is an offer to sell adhly notes offered hereby, but only under
circumstances and in jurisdictions where it is lavid do so. The information contained in this p@stus is current only as of its date.
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