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Prospectus

Textron Inc.

Common Stock, Preferred Stock,
Senior Debt Securities and Subordinated Debt Secuigs

Textron Inc. may periodically sell any diraf the following securities to the public:

. common stock;
. preferred stock; and
. debt securities, including senior debt securitied subordinated debt securities.

Specific terms of our preferred stock and debt securities will be set forth in an acconyag prospectus supplement with respect to
the specific type or types of securities then beifigred.

The securities described in this prospectayg be offered in amounts, at prices and on téonhe determined at the time of the offering.

Neither the Securities and Exchange Commission na@ny state securities commission has approved or digproved of these
securities or determined if this prospectus or theccompanying prospectus supplement is truthful or@mplete. Any representation to
the contrary is a criminal offense.

We urge you to carefully read this prospectus andhte accompanying prospectus supplement, which will
describe the specific terms of our common or prefeed stock or our debt securities being offered, befe you
make your investment decision. See "Risk Factors"ropage 3 of this prospectus.

This prospectus may not be used to sellrtezs unless it is accompanied by a prospectpplement.

The date of this prospectus is July 28, 2014.
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No person is authorized to give any infaiioraor to make any representations other thanetisostained or incorporated by reference in
this prospectus or the accompanying prospectudemgpt and, if given or made, such informationemresentations must not be relied upon
as having been authorized. This prospectus anddt@mpanying prospectus supplement do not corestitudffer to sell or the solicitation of
an offer to buy any securities other than the sgesrdescribed in this prospectus and the accogipgmprospectus supplement or an offer to
sell or the solicitation of an offer to buy sucltssties in any circumstance in which such offesolicitation is unlawful. Neither the delivery
of this prospectus or the accompanying prospecipglsment, nor any sale made under this prospectii® accompanying prospectus
supplement shall, under any circumstances, cregt@@plication that there has been no change iraffadrs of Textron since the date of this
prospectus or the accompanying prospectus supptemémat the information contained or incorporabgdeference in this prospectus or the
accompanying prospectus supplement is correct asyfime subsequent to the date of such informatio
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ABOUT THIS PROSPECTUS

This prospectus is part of a registrati@mtesnent that we filed with the Securities and Exade Commission, or the SEC, using a "shelf"
registration process. Under this shelf registrapioocess, we may sell any combination of the sBearilescribed in this prospectus in one of
more offerings. This prospectus provides you witfeaeral description of the securities we may offech time we sell securities, we will
provide a prospectus supplement accompanying thippctus that will contain specific informatioroabthe terms of that offering, which
refer to as the "prospectus supplement” in thispeotus. The prospectus supplement may also addtaupr change information containec
this prospectus. You should read both this prosjseaind the prospectus supplement, together withiaaal information described under the
heading "Where You Can Find More Information."

References in this prospectus and the patsp supplement to "Textron," "we," "us" and "oaré to Textron Inc. and, as applicable, its
subsidiaries. When we refer to the "securitieghia prospectus, we mean any shares of our commpreterred stock or any of our debt
securities that we may offer with this prospectugess we state otherwise.

TEXTRON

Textron Inc. is a multirdustry company that leverages its global netwadréircraft, defense, industrial and finance busses to provid
customers with innovative products and servicearatdhe world. We conduct our business through dperating segments: Textron
Aviation, Bell, Textron Systems and Industrial, aefinrepresent our manufacturing businesses, anai¢@navhich represents our finance
business.

We are incorporated under the laws of DatawOur principal executive offices are located@Westminster Street, Providence, Rhode
Island 02903 and our telephone number is (401)2800.

RISK FACTORS

In considering whether or not to purchaseammmon or preferred stock or our debt securitiea should carefully consider the risks
described under "Risk Factors" in the prospectpglsiment and in the documents we incorporate reate in this prospectus and the
prospectus supplement.

USE OF PROCEEDS

Unless we state otherwise in the prospesupplement, we expect to use all of the net pade&®m the sale of the securities described
in this prospectus for general corporate purpdsehljding, but not limited to, any of the followingapital expenditures, investments in
subsidiaries, working capital, repurchases of shaf@ur outstanding common stock, acquisitions@thér business opportunities.
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DESCRIPTION OF CAPITAL STOCK

We have authority to issue up to 515,000 $liares of capital stock, of which 15,000,000 ehanay be designated as Textron preferred
stock, $.01 par value, and 500,000,000 shares malgsignated as Textron common stock, $.125 paevsVhen we refer to "Textron,"

"we," "our" and "us" in this section, we mean Textinc. and not its subsidiaries.
Common Stock

Voting rights. Each holder of our common stock is entitledrie vote for each share held on all matters toobedvupon by
stockholders.

Dividends. The holders of our common stock, after anyqmegices of holders of our preferred stock, if angutstanding, are entitled
to receive dividends as determined by our boaudirettors.

Liguidation and dissolution. If we are liquidated or dissolved, the holdefr®ur common stock will be entitled to share im assets
available for distribution to stockholders in propan to the amount of our common stock they owime @mount available for distribution to
common stockholders is calculated after paymeatldiabilities and after holders of our prefermstck, if any is outstanding, receive their
preferential share of our assets.

Other terms. Holders of our common stock have no right to:

. convert the stock into any other security;
. have the stock redeemed; or
. purchase additional stock or to maintain their préipnate ownership interest.

Our common stock does not have cumulatotang rights.

Directors' liability. Our restated certificate of incorporation, agaded, which we refer to in this prospectus as'centificate of
incorporation,” provides that no member of our bloafrdirectors will be personally liable to Textronits stockholders for monetary dama
for breaches of their fiduciary duties as a dirgotacept for liability:

. for any breach of the director's duty of loyaltyTiextron or its stockholders;

. for acts or omissions by the director not in goaithf or that involve intentional misconduct or alwing violation of the law;
. for declaring dividends or authorizing the purchaseedemption of shares in violation of Delawane;l or

. for transactions where the director derived an oppr personal benefit.

Our amended and restated by-laws, as fuatimended, which we refer to in this prospectusuasbydaws," also require us to indemn
directors and officers to the fullest extent peteditby Delaware law.

Transfer agent and registrar. American Stock Transfer & Trust Company is &f@n agent and registrar for our common stock.
The following provisions in our certificaté incorporation, by-laws and Delaware law mayéamnti-takeover effects.

Stockholder nomination of directors.Our by-laws provide that a stockholder mustfpats in writing of any stockholder nomination of
a director at an annual meeting of our stockholdeteast 90 but not more than 150 days prior écatfmiversary date of the immediately
preceding annual
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meeting. However, if the annual meeting is calledaf date that is more than 30 days before or tiame 60 days after the anniversary date,
then the notice must be received no later tharlthee of business on the 90th day before the date@nnual meeting or 10 days after pu
disclosure of the meeting is first made, whichexaurs later, or if a stockholder wishes to makemination at a special meeting held
instead of an annual meeting, the notice must &aived by us not later than the close of busineshe 90th day before the date of the sp
meeting or the 10th day following the day on whietblic disclosure of the date of the special megtuas first made, whichever occurs later.
The notice must include the information requirecoby by-laws.

No action by written consent.Our certificate of incorporation provides tloar stockholders may act only at duly called megtiof
stockholders and by unanimous written consent.

10% stockholder provision. Under our certificate of incorporation, the dais of at least two-thirds of the outstanding skaf our
voting stock must approve any transaction invohangerger or combination, a disposition of assetng other specified "business
combination” with a 10% stockholder and Textrorany of our subsidiaries. The vote of two-thirdshef outstanding shares of our voting
stock is required unless:

. a majority of disinterested directors who were clives before the 10% stockholder became a 10% lstddér approve the
transaction; or

. the form and value of the consideration to be restkby our stockholders is fair in relation to prece paid by the 10%
stockholder in connection with his or her prior @isition of our stock.

Under Delaware law, a vote of the holddratdeast two-thirds of the outstanding sharesuwfvoting stock is required to amend or
repeal this provision of our certificate of incorption.

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

Delaware business combination statuté/Ve are subject to Section 203 of the Delawaae®al Corporation Law. Section 203 restricts
some types of transactions and business combirsdbeiveen a corporation and a 15% stockholder.% dckholder is generally
considered by Section 203 to be a person owning di5#tore of the corporation's outstanding votiragkt A 15% stockholder is referred to
as an "interested stockholder." Section 203 résttieese transactions for a period of three years the date the stockholder acquired 15% or
more of our outstanding voting stock. With someeptions, unless the transaction is approved byoard of directors and the holders of at
least two-thirds of our outstanding voting stockc®on 203 prohibits significant business transmgisuch as:

. a merger with, disposition of significant asdetsr receipt of disproportionate financial betely the 15% stockholder; or
. any other transaction that would increase thé $8ckholder's proportionate ownership of anysctasseries of our capital
stock.

The shares held by the 15% stockholdenareounted as outstanding when calculating thethirds of the outstanding voting stock
needed for approval.
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The prohibition against these transactiiwes not apply if:

. prior to the time that any stockholder became a $&¢kholder, our board of directors approved eithe business
combination or the transaction in which such stot#fér acquired 15% or more of our outstanding \g#stock; or

. the 15% stockholder owns at least 85% of the oudistg voting stock of the corporation as a resfithe transaction in which
such stockholder acquired 15% or more of our ontstey voting stock.

Shares held by persons who are both direeted officers or by some types of employee spdaks are not counted as outstanding when
making this calculation.

Preferred Stock

Our board of directors may issue sharasiopreferred stock, without shareholder approsadi may determine their terms, including
following:

. the designation of the series of our preferredkstoa the number of shares that will constitutehssaries;
. the voting powers, if any;
. the dividend rate of such series and any prefesimceelation to the dividends payable on any othh&ss or series of our

capital stock and any limitations or conditionstba payment of dividends;

. the redemption price and terms of redemptioredieemable;

. the amount payable upon our liquidation, dissotuor winding up;

. the amount of a sinking fund, if any;

. conversion rights, if any, including the converspoite or rate of exchange and the adjustmentyif o be made to the

conversion price or rate of exchange; and

. any other qualifications, limitations or restriat®relating to our preferred stock.

Our board of directors may delegate thegraw determine the terms listed above to a coremitf our board of directors. The terms of
our preferred stock, as determined by our boawirettors or that committee, will be describedha prospectus supplement. In addition to
the terms set by our board of directors or thatrodttee, Delaware law provides that the holderswfpreferred stock have the right to vote
separately as a class on any proposed amendmeunt ¢ertificate of incorporation that would alterahange the powers, preferences or
special rights of such class so as to affect théversely.
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DESCRIPTION OF DEBT SECURITIES
General

The following is a general description af alebt securities that may be issued from tintinte by us under an indenture dated as of
September 10, 1999 between us and The Bank of N Mellon Trust Company, N.A, as successor trustée terms of our debt securit
include those expressly set forth in the indenturé those made part of the indenture by referertbidrust Indenture Act of 1939. The
particular terms of our debt securities of anyesednd the extent, if any, to which the generatrijgion thereof set forth below may apply to
our debt securities of that series will be desctilethe prospectus supplement applicable to obt skecurities of that series. If there is any
inconsistency between the information in this peasps and that prospectus supplement, you sholyldmethe information in that prospectus
supplement.

We have summarized below the material giows of the indenture. The indenture is filed m&xhibit to the registration statement of
which this prospectus is a part and is incorporategthis prospectus by reference. You should thadndenture for provisions that may be
important to you. In the summary, we have includefdrences to section numbers of the indenturlatoybu can easily locate these
provisions. When we refer to "Textron," "we," "owatid "us" in this section, we mean Textron Inc. aatits subsidiaries.

The debt securities will be our direct, emsred obligations. Our senior debt securities raitlk equally with all of our other senior and
unsubordinated debt. Our subordinated debt seesifitill have a junior position to all of our sendebt.

Since a significant part of our operatiemsonducted through subsidiaries, a significamtipo of our cash flow and, consequently, our
ability to service debt, including our debt sedast is dependent upon the earnings of our sulsidiand the transfer of funds by those
subsidiaries to us in the form of dividends or ottn@nsfers. Some of our operating subsidiaries fimance their operations by borrowing
from external creditors. Lending agreements betveesne of the operating subsidiaries and exterralimrs may restrict the amount of net
assets available for cash dividends and other paigte us.

In addition, holders of our debt securitigh have a junior position to claims of creditagany of our subsidiaries, including trade
creditors, debtholders, secured creditors, taxitbaities, guarantee holders and any preferrezkbtidders, except to the extent that we are
recognized as a creditor of any such subsidiary. @aims of Textron as the creditor of any of oubsidiaries would be subordinate to any
security interest in the assets of such subsidiad/any indebtedness of such subsidiary senitratcheld by us.

Terms Applicable to Senior Debt Securities and Sulvdinated Debt Securities
No limit on debt amounts. The indenture does not limit the amount of deiot securities that can be issued under the inden§3.1)

Prospectus supplementsThe prospectus supplement applicable to outr sksturities of any series will contain the spediérms for
that series, including some or all of the following

. the title of our debt securities of that series;

. any limit on the aggregate principal amount ¢oéithat may be issued,;

. whether or not they will be issued in globalnfoand who the depository will be;
. the maturity date or dates;

. the interest rate or the method of computing tierast rate;
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. the date or dates from which interest will accarehow such dates will be determined, the intgpagtment dates and any
related record dates;

. the place or places where payments will be made;
. the terms and conditions on which they may lbleeened at the option of Textron;
. the date or dates, if any, on which, and theepor prices at which Textron will be obligated¢deem, or at the holder's option

to purchase, the debt securities of that seriegelated terms and provisions;

. any provisions granting special rights to holdeh&ewa specified event occurs;

. the details of any required sinking fund payments;

. any changes to or additional events of defaulioenants;

. any special tax implications;

. if our debt securities of that series will be suioated, the subordination terms thereof;

. if our debt securities of that series will be comilde into or exchangeable for our common or pmefé stock or our other debt

securities, the terms thereof, including provisiardo whether conversion or exchange is mandadbtize option of the hold:
or at our option; and

. any other terms that are not inconsistent withitdenture.
Covenants. Under the indenture, we will:

. pay the principal, interest and any premium ondmbt securities when due (§10.1); and

. maintain an office or agency at each place of payn{§10.2)

Consolidation, merger and sale of asset3.he indenture provides that we will not condale with or merge into any other corporation
or transfer our assets substantially as an entinelgss:

. the successor is a corporation organized in the &h& expressly assumes the due and punctual payine principal,
interest and any premium on all our debt securiieged under the indenture and the performanegarfy other covenant of
the indenture; and

. immediately after giving effect to such transact no event of default and no event that, aftsice or lapse of time, or both,
would become an event of default shall have hapband be continuing. (88.1)

Upon any such consolidation, merger ordf@an the successor corporation shall be subdiitisteus under the indenture and we shall be
relieved of all obligations and covenants underitidenture and our debt securities. (88.2)

Events of default. The indenture provides that the following avergs of default with respect to any series of delourities:

. we fail to pay the principal, any premium or anykang fund payment on such series when due;
. we fail to pay interest on such series within 39sdef the due date;
. we fail to observe or perform any other covenarnh@indenture (other than those included exprdsslthe benefit of debt

securities of series other than such series) actdl failure continues for 90 days after we receigtce from the trustee or we
and the trustee receive notice from holders oféasti 25% in aggregate principal amount of our antihg debt securities of
that series; and

. certain events of bankruptcy or insolvency, whetruntary or not. (85.1)

8
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An event of default with respect to ondeseof our debt securities does not necessarilgtdate an event of default with respect to any
other series of our debt securities.

The trustee may withhold notice to the lkoddof any series of our debt securities of angualefvith respect to such series (except in the
payment of principal, premium or interest) if itngiders such withholding to be in the interestsuath holders. (86.2)

If an event of default with respect to aeyies of our debt securities shall have occurnedb® continuing, the trustee or the holders of at
least 25% in aggregate principal amount of our debtrities of such series may declare the prihoipall our debt securities of such series,
or in the case of discounted debt securities, poction of the discounted debt securities as magdseribed in the prospectus supplement, to
be immediately due and payable. (85.2)

The indenture contains a provision entitlihe trustee to be indemnified by the holderdiefdebt securities of any series before
proceeding to exercise any right or power at tiggest of any of such holders. (86.3) The indenpuoeides that the holders of a majority in
principal amount of our outstanding debt securititany series may direct the time, method andeptdaconducting any proceeding for any
remedy available to the trustee or with respesutth debt securities. (85.12) The right of a hotdénstitute a proceeding with respect to the
indenture is subject to certain conditions, inahgdgiving notice and indemnity to the trustee. Hegrethe holder has an absolute right to
receipt of principal, premium, if any, and interasthe stated maturities (or, in the case of rgadEm, on the redemption date) or to institute
suit for the enforcement of such payment. (8857 &8)

The holders of a majority in principal amoof our outstanding debt securities of any sariag waive any past defaults except:

. a default in payment of the principal or interestd

. a default in respect of a covenant or provisiothefindenture that cannot be amended or modifi¢ldont the consent of the
holder of each debt security affected. (85.13)

We will periodically file statements withet trustees regarding our compliance with covenarttge indenture. (810.6)

Modifications and amendments Modifications and amendments to the indentuag e made by us and the trustee without the conser
of any holders of our outstanding debt securities t

. provide for the assumption by a successor cormrats described undé—Consolidation, merger and sale of assetisbve;

. add to our covenants for the benefit of holderalbbr any series of our debt securities or toesudler any right or power
conferred upon us;

. add any additional events of default;
. change or eliminate any provision of the indestprovided that such change or elimination wéltbme effective only when

none of our debt securities of any series creatied f such modification or amendment that is adely affected by such
provision is outstanding;

. secure our debt securities;
. establish the form or terms of our debt securdiepermitted by the indenture;
. evidence and provide for the acceptance of appeintmnder the indenture by a successor truste¢oaatl to or change any

of the provisions of the indenture as necessapydwide for or facilitate the administration of tlrasts under the indenture by
more than one trustee; or
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. cure any ambiguity, correct or supplement any [giowi of the indenture that may be defective or mststent with any other
provision of the indenture or make any other priovis with respect to matters or questions arisimden the indenture that st
not adversely affect the interests of the holdéxsuo debt securities of any series in any matedapect. (§9.1)

With the consent of the holders of not lbss a majority in principal amount of our outsteny debt securities of each series affected,
we and the trustee may amend the indenture to ehidnegrights of the holders of the debt securitfethat series, provided that, without the
consent of each affected holder, we may not ameaéhtlenture to:

. change the terms of payment of principal, intecestny premium; or

. reduce the percentage of principal amount ofoutstanding debt securities the consent of whosgehs is necessary to amend
the indenture or waive any default. (89.2)

Satisfaction and discharge.Unless otherwise specified in the prospectpplament, we can satisfy our obligations under our
outstanding debt securities and need not comply mibst of the covenants in the indenture if we dé@puith the trustee funds sufficient to
pay all amounts owed in the future and obtain @niop of counsel that the deposit itself will n@use the holders of our debt securities to
recognize income, gain or loss for federal incomepurposes. (84.2)

Upon our request, the indenture will nogenbe effective for almost all purposes if either:

. all outstanding debt securities issued undeirttienture have been delivered to the trusteedocellation; or

. the only securities that are still outstandiagén, or within one year will, become due and pagablare to be called for
redemption within one year, and we have deposii#i te trustee funds that are sufficient to makéuture payments. (84.1)

Concerning the trustee. The trustee from time to time extends creditlities to us and certain of our subsidiaries. &vie certain of
our subsidiaries may also maintain bank accountspty money and have other customary banking astment banking relationships with
the trustee in the ordinary course of business.

Form, exchange, transfer. Unless otherwise specified in the prospectppkment, our debt securities will be issued iristeged form
without coupons. (82.1) They may also be issueglabal form with accompanying book-entry procedwuasslescribed below.

A holder of our debt securities of any eeitan exchange such debt securities for otherséeltities of the same series, in any
authorized denomination and with the same termsaggdegate principal amount. They are transferrablee corporate trust office of the
trustee or at any transfer agent designated bgrubdt purpose. No charge will be made for anyhsxchange or transfer except for any tax
or governmental charge related to such exchangramsfer. (83.5)

Global securities. The indenture provides that our registered debtirities may be issued in the form of one orengdobal securities
that will be deposited with and registered in thene of a depositary or a nominee thereof as destiibthe prospectus supplement. (§3.1)

The specific terms of the depositary areamgnt with respect to any of our debt securitigdsetoepresented by a registered global sec
will be described in the prospectus supplement.

Ownership of beneficial interests in a ségfied global security will be limited to persohatthave accounts with the depositary for such
registered global security ("participants") or jpersthat may hold interests through participantsorthe issuance of a registered global
security, the depositary will credit, on its boaky registration and transfer system, the pargiotp' accounts with the respective principal
amounts of our debt securities represented byatistered global security beneficially owned
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by such participants. Ownership of beneficial iagts in such registered global security will bevaihen, and the transfer of such ownership
interests will be effected only through, recordsntaned by the depositary for such registered ajlslecurity or on the records of participants
for interests of persons holding through partictpan

So long as the depositary for a registgtetal security, or its nominee, is the registeraaher of a registered global security, the
depositary or the nominee will be considered the eaner or holder of our debt securities represgivly the registered global security for all
purposes. Except as set forth below, owners offimalinterests in a registered global securityl wot:

. be entitled to have our debt securities represeby such registered global security registemetiéir names;
. receive or be entitled to receive physical delivefrguch debt securities in definitive forms; and
. be considered the owners or holders of our dehiriis.

Accordingly, each person owning a benefficigerest in a registered global security musy i the procedures of the depositary for ¢
registered global security and, if such persorotsanparticipant, on the procedures of the paicighrough which such person owns its
interest, to exercise any rights of a holder uriderindenture. We understand that under existidgstry practices, if we request any action of
holders, or if an owner of a beneficial interesairegistered global security desires to take atigrathat a holder is entitled to take under the
indenture, the depositary would authorize the pidints holding the relevant beneficial interesttake such action, and such participants
would authorize beneficial owners owning throughtsparticipants to take such action.

Payments of principal, interest and anyrpuen on our debt securities represented by a egidtglobal security registered in the name
of a depositary or its nominee will be made to sdepositary or its nominee, as the case may hbea®gistered owner of such registered
global security. Neither Textron nor the truste# have any responsibility or liability for any asqt of the records relating to or payments
made on account of beneficial ownership interessich registered global security.

We expect that the depositary for any ofdrbt securities represented by a registered bémzarity, upon receipt of any payment of
principal, interest or any premium will immediatelsedit participants' accounts with payments in ant® proportionate to their respective
beneficial interests in such registered global s8cas shown on the records of such depositary al§e expect that payments by participants
to owners of beneficial interests in such a registelobal security held by the participants wél doverned by standing customer instructions
and customary practices, as is now the case witlrisies held for the accounts of customers in &eform or registered in "street name."

We may at any time determine not to haweadrour debt securities of a series representeshigyor more registered global securities
and, in such event, will issue our debt securiiesuch series in definitive form in exchange flbio&the registered global security or
securities representing such debt securities. Ampuodebt securities issued in definitive formeixchange for a registered global security will
be registered in such name or names as the dapasitall instruct the trustee. We expect that sostructions will be based upon directions
received by the depositary from participants wibkpect to ownership of beneficial interests in segfistered global security.

Our debt securities may also be issuetlérfarm of one or more bearer global securitieswhthbe deposited with a common deposit
for Euroclear and Clearstream Banking, or with mmze for such depositary identified in the prospesupplement. The specific terms and
procedures, including the specific terms of theod@ary arrangement, with respect to any portioa eéries of our debt securities to be
represented by a bearer global security will bedesd in the prospectus supplement.
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Particular Terms of Senior Debt Securities

Ranking of senior debt securitiesOur senior debt securities will constitute perbur senior debt and rank equally with all othrey
unsecured debt, except that it will be senior tosabordinated debt.

Limitation upon mortgages. The indenture's provisions applicable to sedét securities prohibit Textron and its Restdcte
Subsidiaries, as defined below, from issuing, agsgror guaranteeing any debt for money borrowedsetby a mortgage, security interest,
pledge, lien or other encumbrance ("mortgages"nhupty Principal Property, as defined below, of Textor any Restricted Subsidiary, as
defined below, or upon any shares of stock or itehiess of any Restricted Subsidiary without eguaid ratably securing our senior debt
securities issued under the indenture. This reégtmichowever, will not apply to:

. mortgages on property, shares of stock or indelet&siof any corporation existing at the time sugpa@@tion becomes a
Restricted Subsidiary;

. mortgages on property existing at the time of agitjah of such property by Textron or a RestricBbsidiary, or mortgages
secure the payment of all or any part of the pwsehaice of such property upon the acquisitionuchsproperty or to secure
indebtedness incurred prior to, at the time ofyibhin 180 days after, the acquisition of such @y for the purpose of
financing all or any part of the purchase prica¢b& or mortgages to secure the cost of improvesnensuch acquired

property;
. mortgages to secure indebtedness of a Restrictesidsary owing to Textron or another Restricted Sdiary;
. mortgages existing at the date of the indenture;
. mortgages on property of a corporation existihthe time such corporation is merged into or obdated with Textron or a

Restricted Subsidiary or at the time of a salesdea other disposition of the properties of a ooaifion as an entirety or
substantially as an entirety to Textron or a Ref&d Subsidiary;

. certain mortgages in favor of governmental entjtigs

. extensions, renewals or replacements of any magtgafgrred to in the preceding six bullets. (§10.4)

Notwithstanding the restrictions outlinedthe preceding paragraph, Textron or any Restritebsidiary will be permitted to issue,
assume or guarantee any debt secured by a mortgtngeit equally and ratably securing our seniortésturities, provided that, after giving
effect to such mortgage, the aggregate amount debt so secured by mortgages (not including pgechimortgages as described in the
preceding paragraph) does not exceed 10% of tiektstters' equity of Textron and its consolidatedssdiaries. (§10.4)

Limitation upon sale and leaseback trangms. The indenture's provisions applicable to sed&bt securities prohibit Textron and its
Restricted Subsidiaries from entering into any salé leaseback transaction with respect to anycipahProperty other than any such
transaction involving a lease for a term of not entbran three years or any lease between Textroa &esbtricted Subsidiary or between
Restricted Subsidiaries, unless either:

. Textron or such Restricted Subsidiary would betledtito incur indebtedness secured by a mortgageiom Principal Property
at least equal in amount to the Attributable Dabtdefined below, with respect to such sale arskhesck transaction, without
equally and ratably securing our senior debt s&earior
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. Textron shall apply an amount in cash equal taytieater of the net proceeds of such sale and tindbutable Debt with respe
to such sale and leaseback transaction to:

. the retirement of senior indebtedness that mama@s than twelve months after the creation of sastior
indebtedness; or

. the acquisition, construction, development gpiavement of properties, facilities or equipmeratthre, or upon such
acquisition, construction, development or improvatmeill be, or will be a part of, a Principal Prape (810.5)

Waiver of certain covenants.We will not be required to comply with the coeats listed above and certain other restrictiveenants
with respect to our senior debt securities of amjes if the holders of a majority of the outstangdprincipal amount of that series waive such
compliance. (810.9)

Certain definitions. Set forth below is a summary of the definitimigertain capitalized terms used in the indenture referred to
above. Reference is made to the indenture fonuttheééfinition of all the terms used in the indergtu

The term "Attributable Debt" when used @nnection with a sale and leaseback transacti@nresf to above shall mean the total net
amount of rent (discounted at the weighted avey#gld to maturity of our outstanding senior deltis#ties) required to be paid during the
remaining term of the applicable lease. (81.1)

The term "Principal Property" means any anfacturing plant or manufacturing facility that(es owned by Textron or any Restricted
Subsidiary, (b) located within the continental Ua8d (c) in the opinion of our board of directoratarially important to the total business
conducted by Textron and the Restricted Subsididalken as a whole. (§1.1)

The term "Restricted Subsidiary” means @uagsidiary (a) substantially all the property ofiethis located within the continental U.S.
and (b) that owns any Principal Property; provitieat the term "Restricted Subsidiary" shall notude any Subsidiary that is principally
engaged in leasing or in financing receivableshat is principally engaged in financing Textropfgerations outside the continental U.S.

(81.1)

The term "Subsidiary" means a corporati@marthan 50% of the outstanding voting stock ofclitis owned, directly or indirectly, by
Textron or by one or more other Subsidiaries. (81.1

Particular Terms of Subordinated Debt Securities

Ranking of subordinated debt securitieOur subordinated debt securities will be subm@tgd and junior in right of payment to our
senior debt securities and certain of our otheelmedness to the extent set forth in the prospectoglement. (83.1)
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PLAN OF DISTRIBUTION

We may periodically sell our common or preéd stock or any series of our debt securitiemor more of the following ways:

. to underwriters or dealers for resale to the putnlito institutional investors;
. directly to the public or institutional investors;
. through agents to the public or to institutionaldstors.

The prospectus supplement will state thmseof the offering of the securities, including:

. the name or names of any underwriters, dealeagents;

. the purchase price of such securities and tbeggds to be received by us;

. any underwriting discounts, commissions or agdaes and other items constituting underwritersigents' compensation;
. any initial public offering price;

. any discounts or concessions allowed or reallowgzha to dealers; and

. any securities exchanges on which the securitigshudisted.

If we use underwriters in the sale, theamditers will acquire the securities for their oaocount and 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 prospectupleoent, the obligations of the underwriters tocpase any securities will be conditioned on
customary closing conditions and the underwritefshe obligated to purchase all of such seriesesfurities, if any are purchased.

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

Unless otherwise stated in a prospectuplsopent, any agent selling securities on our beliibe acting on a best efforts basis for the
period of its appointment.

This prospectus may be delivered by undésverand dealers in connection with short salekettaken to hedge exposures under
commitments to acquire the securities describetisnprospectus that may be issued on a delayedringent basis.

Underwriters, agents and dealers may li#ezshtinder agreements entered into with us tormd#cation by us against certain civil
liabilities, including liabilities under the Sectieis Act of 1933, or to contribution with respectitayments that the underwriters, agents or
dealers may be required to make. Underwriters, tageend dealers may be customers of, engage imtrtaoss with, or perform services for
and our affiliates in the ordinary course of busie

Any securities offered by this prospectitber than our common stock, will be a new issugecirities and will have no established
trading market. Our common stock is listed on tleevN¥ork Stock Exchange, and any shares of our camstack sold will also be listed on
the New York Stock Exchange, upon official notidgéssuance. Any underwriters to whom securitiessmid by us for public offering and
sale may make a market in the securities, but sanderwriters will not be obligated to do so and rdsgontinue any market making at any
time without notice. Any of these securities, otti&rn our common stock, may or may not be listed oational securities exchange. We ¢
no assurance as to the liquidity of or the existevfcany trading market for any of these securitidser than our common stock.
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LEGAL OPINIONS

The validity of any securities offered bystprospectus and certain legal matters relatirtgdse securities will be passed upon for us by
Jayne M. Donegan, our Senior Associate General €auand for any underwriters or agents by counagled in the prospectus supplement.
Ms. Donegan is a full-time employee of ours andlhakstricted stock units, shares of, and optioqmitchase, our outstanding common
stock. Certain legal matters will be passed uponwrbehalf by Pillsbury Winthrop Shaw Pittman LINRw York, New York.

EXPERTS

Ernst & Young LLP, independent registeredlfc accounting firm, has audited our consoliddtadncial statements and schedule
included in our Annual Report on Form 10-K for fiszal year ended December 28, 2013 and the effawiss of our internal control over
financial reporting as of December 28, 2013, adas¢t in their reports, which are incorporatedrbference in this prospectus. Our financial
statements and schedule and our management'sraesesd the effectiveness of our internal contnegiofinancial reporting as of
December 28, 2013 are incorporated by referencglismce on Ernst & Young LLP's reports, given beit authority as experts in accounting
and auditing.

WHERE YOU CAN FIND MORE INFORMATION

The SEC's rules allow us to "incorporatadfgrence" into this prospectus. This means tleatan disclose important information to you
by referring you to another document. Any inforroatreferred to in this way is considered part @ grospectus from the date we file that
document. This prospectus incorporates documentsfbyence, which are not presented in or deliverill this prospectus.

All documents filed by us pursuant to Saeti3(a), 13(c), 14 or 15(d) of the Securities Exade Act of 1934 after the date of this
prospectus and before the termination of the offedre also incorporated into this prospectus fereace, although we are not incorporating
any information that we are deemed to furnish astdite in any of our Current Reports on Form 8ilked in accordance with SEC rules.

The following documents were filed by ushwthe SEC and are incorporated into this prospdayureference:

. our Annual Report on Form 10-K for the fiscal yeaded December 28, 2013 (filing date of Februap2044);

. our Quarterly Reports on Form 10-Q for the fisasders ended March 29, 2014 (filing date of Mag@14) and June 28,
2014 (filing date of July 23, 2014);

. our Current Reports on Form 8-K filed on JanuaryZZB. 4, January 30, 2014, February 28, 2014, Més@v14, March 14,
2014 and April 28, 2014; and

. the description of our common stock set fortlim registration statement filed pursuant to ®ecti2 of the Securities
Exchange Act of 1934, including any amendment pores filed for the purpose of updating such dexicm.

Any statement contained in a document iperated into this prospectus by reference will eended to be modified or superseded for
purposes of this prospectus and the prospectudesuppt to the extent that a statement containétismprospectus or the prospectus
supplement or any other subsequently filed docurntetis deemed to be incorporated by referencetims prospectus modifies or
supersedes the statement. Any statement so modifisgperseded will not be deemed, except as sdfiethdr superseded, to constitute a
part of this prospectus or the prospectus supplemen
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The documents incorporated into this progpeby reference are available from us upon regWés will provide a copy of any or all of
the information that is incorporated into this grestus by reference (not including exhibits toitffermation unless those exhibits are
specifically incorporated by reference into thisgpectus) to any person, including any beneficialer, to whom a prospectus is delivered,
without charge, upon written or oral request.

Requests for documents should be directed t

Textron Inc.

40 Westminster Street

Providence, Rhode Island 02903
Attention: Investor Relations Department

We file reports, proxy statements and othfermation with the SEC. Copies of our reportgxy statements and other information may
be inspected and copied at the public referendktiize maintained by the SEC at:

SEC Public Reference Room
100 F Street, N.E.
Washington, D.C. 20549

For further information on the SEC's PulRieference Room, please call the SEC at 1-800-SE0-0'he SEC maintains an Internet site
at http://www.sec.gov that contains reports, prarg information statements and other informatigrarding companies that file
electronically, including Textron. This prospecisipart of a registration statement filed by udwtite SEC. The full registration statement
be obtained from the SEC, or directly from us,radated above. In addition, these reports andr atifi@rmation are also available through
the New York Stock Exchange, 20 Broad Street, N@skYNew York 10005, on which our common stockisseld. Information about us is
also available at our Internet sitehdtip://www.textron.comHowever, the information on our Internet sitedd a part of this prospectus or
prospectus supplement.
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PART Il

INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distrilhon

The following table sets forth our expenisesonnection with the offerings described in ttd@gistration statement.

SEC registration fe (1)
Transfer agent's and trustee's fees and exp (2)
Printing and engraving fees and exper (2)
Accounting fees and expens (2)
Legal fees (2)
Rating agency fee (2)
Miscellaneous (including listing fees, if applica) )
Total D(2)

(1) Because an indeterminate amount of securitiesauered by this registration statement, we are defgr
payment of the registration fee pursuant to Ru&(dbunder the Securities Act.

(2) Because an indeterminate amount of secuatiegovered by this registration statement anahtimber of
offerings are indeterminable, the expenses in otiorewith the issuance and distribution of theusiies are nc
currently determinable

Iltem 15. Indemnification of Directors and Officas

Section 145 of the Delaware General Comgmrd_aw provides that a corporation may indemrifyy person, including an officer and
director, who was or is, or is threatened to beanadoarty to any threatened, pending or complattidn, suit or proceeding, whether civil,
criminal, administrative or investigative (otheathan action by or in the right of such corporatidny reason of the fact that such person is or
was a director, officer, employee or agent of stmiporation, or is or was serving at the requesiuch corporation as a director, officer,
employee or agent of another corporation, partmgrgbint venture, trust, or other enterprise. Tindemnity may include expenses (including
attorneys' fees), judgments, fines and amountsipadttlement actually and reasonably incurredumsh person in connection with such
action, suit, or proceeding, provided such persaedin good faith and in a manner such persororedy believed to be in or not oppose
the best interests of such corporation, and, veipect to any criminal actions and proceedings nioagasonable cause to believe that the
person's conduct was unlawful.

Section 145 of the Delaware General Cotmrd_aw also provides that a corporation may inddéynany person, including an officer or
director, who was or is, or is threatened to beenadoarty to any threatened, pending or contemmblattion or suit by or in the right of such
corporation, under the same conditions, exceptrtbhahdemnification is permitted without judicigd@roval if such person is adjudged to be
liable to such corporation. Where an officer oedtor of a corporation is successful, on the meritstherwise, in the defense of any action,
suit or proceeding referred to above, or any clagsye or matter therein, the corporation mustrimuiéy such person against the expenses
(including attorneys' fees) which such officer aedtor actually and reasonably incurred in conioactherewith.

Textron's Amended and Restated By-Lawsiredtextron to indemnify each officer and directorthe full extent permitted by law. In
addition, Textron maintains directors' and officdiedility insurance policies and has entered eolndemnity Agreement with each of its
officers and directors.
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The Indemnity Agreement is intended to supplemieatindemnification protection provided by our Bywsaand such insurance policies and
indemnifies them against certain liabilities argsimut of their service as officers or directorsTektron and its affiliates.

Article Twelfth of Textron's Restated Chcetite of Incorporation provides that, to the fatlextent permitted by law, directors of Text
will not be liable for monetary damages to Textoorits stockholders for breaches of their fiduciduies.

Iltem 16. Exhibits

The following is a list of all exhibits étl as a part of this registration statement on FexBy including those incorporated into this
registration statement by reference.

Exhibit
Number Description of Exhibits
*1.1  Form of Underwriting Agreemen

4.1  Restated Certificate of Incorporation of Textrardrporated into this registration statement
by reference to Exhibit 3.1 to Textron's Quarté&port on Form 10-Q for the fiscal quarter
ended April 3, 201C

4.2  Certificate of Amendment of Restated Certificatérmforporation of Textron, filed with the
Secretary of State of Delaware on April 27, 20htprporated into this registration staten
by reference to Exhibit 3.1 to Textron's Quarté&tport on Form 10-Q for the fiscal quarter
ended April 2, 2011

4.3 Amended and Restated By-Laws of Textron, effectipel 28, 2010, and as further
amended April 27, 2011 and July 23, 2013, incorgaténto this registration statement by
reference to Exhibit 3.2 to Textron's Quarterly B¢n Form 10-Q for the fiscal quarter
ended June 29, 201

4.4  Indenture dated as of September 10, 1999 betweenofieand The Bank of New York
Mellon Trust Company, N.A,, as successor trustéehBank of New York, incorporated
into this registration statement by reference thikix 4.4 to Textron's Registration Staten
No. 33:-113313.

*4.5 Form of any senior debt securities issued by Textnader the Indentur
*4.6  Form of officer's certificate establishing seniebtisecurities pursuant to the Indenti
*4.7  Form of any subordinated debt securities issue@igxgron under the Indentur

*4.8  Form of officer's certificate establishing subomated debt securities pursuant to the
Indenture.

*4.9  Form of any certificate of designation with resptecany preferred stock issued by Textr
5.1  Opinion of Jayne M. Donegan, Senior Associate Gar@ounsel of Textror

5.2 Opinion of Pillsbury Winthrop Shaw Pittman LL

*12.1 Computation of ratio of earnings to fixed charg

23.1 Consent of Independent Auditors, Ernst & Young L

23.2 Consent of Jayne M. Donegan, Senior Associate @e@aunsel of Textron (included in
Exhibit 5.1).

23.3 Consent of Pillsbury Winthrop Shaw Pittman LLP (uded in Exhibit 5.2
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Exhibit
Number Description of Exhibits

24.1 Power of Attorney (included on the signature page=bf).

25.1 Statement of Eligibility on Form T-1 under the Trusdenture Act of 1939 of The Bank of
New York Mellon Trust Company, N.A., as successastee under the indentu

* To be filed as an exhibit to a Current ReportFammm 8-K, a Quarterly Report on Form 10-Q or améal Report on
Form 1(-K and incorporated into this registration statentgnteference

ltem 17. Undertakings
(@) The undersigned registrant herebyetaéies:

(1) to file, during any period in whiclfers or sales are being made, a post-effectivendment to this registration statement:
(i) toinclude any prospectus requirgdsbction 10(a)(3) of the Securities Act of 1933;

(i) to reflect in the prospectus anytfaor events arising after the effective date efrégistration statement (or the most
recent post-effective amendment thereof) whichividdally or in the aggregate, represent a fundaaierhange in the
information set forth in the registration statemeamtwithstanding the foregoing, any increase arelase in volume of
securities offered (if the total dollar value otsadties offered would not exceed that which wagstered) and any deviation
from the low or high end of the estimated maximufering range may be reflected in the form of pexstps filed with the
Commission pursuant to Rule 424(b) if, in the aggte, the changes in volume and price representane than a 20% change
in the maximum aggregate offering price set fontthie "Calculation of Registration Fee" table ia #ffective registration
statement; and

(i) to include any material informatiavith respect to the plan of distribution not preasty disclosed in the registration
statement or any material change to such informatidhe registration statement;

provided, however, that paragraphs (1)(i), 1(iigl &4iii) do not apply if the information required be included in a post-effective
amendment by those paragraphs is contained inteefiled with or furnished to the Commission by tkgistrant pursuant to

section 13 or section 15(d) of the Securities ErgeaAct of 1934 that are incorporated by referéndbe registration statement, or is
contained in a form of prospectus filed pursuarRtte 424(b) that is part of the registration statat;

(2) that, for the purpose of determinamy liability under the Securities Act of 1933, eatich post-effective amendment shall
be deemed to be a new registration statementrrgladithe securities offered therein, and the oféeof such securities at that time
shall be deemed to be the initial bona fide offgtimereof;

(3) toremove from registration by meaha post-effective amendment any of the securit&ag registered which remain
unsold at the termination of the offering;

(4) that, for purposes of determining &ability under the Securities Act of 1933 to gmyrchaser if the registrant is relying on
Rule 430B:

(i) Each prospectus filed by the registrpursuant to Rule 424(b)(3) shall be deemedt tpdt of the registration
statement as of the date the filed prospectus wamsdd part of and included in the registratiorestent; and
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(i) Each prospectus required to be fiieisuant to Rule 424(b)(2), (b)(5) or (b)(7) as péa registration statement in
reliance on Rule 430B relating to an offering mpdesuant to Rule 415(a)(1)(i), (vii) or (x) for therpose of providing the
information required by Section 10(a) of the SawsiAct of 1933 shall be deemed to be part ofiaoldided in the registratic
statement as of the earlier of the date such fdrpraspectus is first used after effectivenesserdate of the first contract of
sale of securities in the offering described inpghespectus. As provided in Rule 430B, for liagilturposes of the issuer and
any person that is at that date an underwritet) siate shall be deemed to be a new effective ddateeaegistration statement
relating to the securities in the registrationestaént to which that prospectus relates, and tregio€f of such securities at that
time shall be deemed to be the initial bona fideraig thereofprovided, howeverthat no statement made in a registration
statement or prospectus that is part of the registr statement or made in a document incorpomateltemed incorporated by
reference into the registration statement or pratsisethat is part of the registration statement, &8 to a purchaser with a time
of contract of sale prior to such effective datggeysede or modify any statement that was madeinegistration statement or
prospectus that was part of the registration stateor made in any such document immediately poiguch effective date;

(5) that, for the purpose of determinliadpility under the Securities Act of 1933 to anyrghaser in the initial distribution of the
securities, the undersigned Registrant undertdidasrt a primary offering of securities of the urgigned Registrant pursuant to this
Registration Statement, regardless of the undengrinethod used to sell the securities to the mseh if the securities are offered or
sold to such purchaser by means of any of theviaig communications, the undersigned Registrarithwila seller to the purchaser
and will be considered to offer or sell such sd@sito such purchaser:

(i) any preliminary prospectus or prasgps of the undersigned Registrant relating tooffiering required to be filed
pursuant to Rule 424;

(i) any free writing prospectus relatitegthe offering prepared by or on behalf of thelensigned Registrant or used or
referred to by the undersigned Registrant;

(i) the portion of any other free writjrprospectus relating to the offering containingaral information about the
undersigned Registrant or its securities providedron behalf of the undersigned Registrant; and

(iv) any other communication that is afeofn the offering made by the undersigned Reagtto the purchaser.

(b) The undersigned registrant herebyeuadtes that, for purposes of determining any liighinder the Securities Act of 1933, each
filing of the registrant's annual report pursuanSection 13(a) or Section 15(d) of the Securiirshange Act of 1934 that is incorporated by
reference in the registration statement shall leendel to be a new registration statement relatigesecurities offered herein, and the
offering of such securities at that time shall kemed to be the initial bona fide offering thereuwitl

(c) Insofar as indemnification for liab#s arising under the Securities Act of 1933 rhaypermitted to directors, officers and
controlling persons of the registrant pursuanhtforegoing provisions, or otherwise, the regidtias been advised that in the opinion of
Securities and Exchange Commission such indemtidités against public policy as expressed in tlet akd is, therefore, unenforceable. In
the event that a claim for indemnification agaswsth liabilities (other than the payment by thastegnt of expenses incurred or paid by a
director, officer or controlling person of the rsfgant in the successful defense of any actiomnosyiroceeding) is asserted by such director,
officer or controlling person in connection withethecurities being registered, the registrant
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will, unless in the opinion of its counsel the reathas been settled by controlling precedent, sttanai court of appropriate jurisdiction the

guestion whether such indemnification by it is agapublic policy as expressed in the Act and ballgoverned by the final adjudication of
such issue.

(d) The undersigned registrant herebyeutiadtes to file an application for the purposeetfdmnining the eligibility of the trustee to act
under subsection (a) of Section 310 of the Trudéiture Act in accordance with the rules and rdgula prescribed by the Commission
under Section 305(b)(2) of the Act.
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SIGNATURES

Pursuant to the requirements of the Seearfict of 1933, Textron Inc. certifies that it lragsonable grounds to believe that it meets all
of the requirements for filing on Form S-3 and Halky caused this registration statement to be sigmeits behalf by the undersigned,
thereunto duly authorized in the City of Providereed State of Rhode Island, on this"®2day of July, 2014.

TEXTRON INC.

By: /sl FRANK T. CONNOR

Frank T. Connor
Executive Vice President and
Chief Financial Officel

POWER OF ATTORNEY

The undersigned directors and officers@ftion Inc. hereby constitute and appoint E. Robepone, Jayne M. Donegan and Ann T.
Willaman, and each of them, with full powers of stioition, their true and lawful attorneys and ageto sign for them, in their names and in
the capacities indicated below, the Registratiaie®hent on Form S-3 filed with the Securities ardiange Commission, and any and all
amendments to such Registration Statement, andegiistration statement filed pursuant to Rule 4pR¢ider the Securities Act of 1933, in
connection with the registration under the Seasifct of 1933, of securities of Textron Inc., aodile or cause to be filed the same, with all
exhibits thereto and other documents in connedtierewith, with the Securities and Exchange Comigrisgranting unto such attorneys-in-
fact and agents, and each of them, full power aridlogity to do and perform each and every act Aidjtrequisite and necessary to be done
in connection therewith, as fully to all intentsdgurposes as each of them might or could do isgmerand each of the undersigned hereby
ratifies and confirms all that such attorneys ageres, and each of them, shall do or cause to be dereunder and such attorneys and ac
and each of them, shall have, and may exercisef #ile powers hereby conferred.

Pursuant to the requirements of the Seearict of 1933, this registration statement haankgigned below on this 28day of July,
2014 by the following persons in the capacitiesdatbd.

Signature Title Date
/s/ SCOTT C. DONNELLY Chairman, President and Chief
Executive Officer and Director July 22, 201
Scott C. Donnelly (principal executive officer

/sl KATHLEEN M. BADER

Director July 22, 201
Kathleen M. Bade

/sl R. KERRY CLARK

Director July 22, 201
R. Kerry Clark
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Signature

/sl JAMES T. CONWAY

James T. Conwa

/s/ IVOR J. EVANS

Ivor J. Evans

/sl LAWRENCE K. FISH

Lawrence K. Fist

I/s/ PAUL E. GAGNE

Paul E. Gagn

/s/ DAIN M. HANCOCK

Dain M. Hancock

/s LORD POWELL OF BAYSWATER KCM(

Lord Powell of Bayswater KCM(

/s/ LLOYD G. TROTTER

Lloyd G. Trotter

/sl JAMES L. ZIEMER

James L. Zieme

/s/ FRANK T. CONNOR

Frank T. Conno

/sl MARK S. BAMFORD

Mark S. Bamforc

Title

Director

Director

Director

Director

Director

Director

Director

Director

Executive Vice President and Ch

Financial Officer
(principal financial officer’

Vice President and Corporate
Controller
(principal accounting officet
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Date

July 22, 201

July 22, 201

July 22, 201

July 22, 201

July 22, 201

July 22, 201

July 22, 201

July 22, 201

July 22, 201

July 22, 201
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EXHIBIT INDEX

Exhibit
Number Description of Exhibits
*1.1  Form of Underwriting Agreemen

4.1  Restated Certificate of Incorporation of Textrawarporated into this registration statement
by reference to Exhibit 3.1 to Textron's Quarté&port on Form 10-Q for the fiscal quarter
ended April 3, 201C

4.2  Certificate of Amendment of Restated Certificatéraforporation of Textron, filed with the
Secretary of State of Delaware on April 27, 20htprporated into this registration staten
by reference to Exhibit 3.1 to Textron's Quarté&port on Form 10-Q for the fiscal quarter
ended April 2, 2011

4.3 Amended and Restated By-Laws of Textron, effectipel 28, 2010, and as further
amended April 27, 2011 and July 23, 2013, incorgatato this registration statement by
reference to Exhibit 3.2 to Textron's Quarterly B#pn Form 10-Q for the fiscal quarter
ended June 29, 201

4.4  Indenture dated as of September 10, 1999 betweednofieand The Bank of New York
Mellon Trust Company, N.A,, as successor trustéehBank of New York, incorporated
into this registration statement by reference thikix 4.4 to Textron's Registration Staten
No. 33:-113313.

*4.5  Form of any senior debt securities issued by Textneder the Indentur
*4.6  Form of officer's certificate establishing seniebtisecurities pursuant to the Indent
*4.7  Form of any subordinated debt securities issue@idxgron under the Indentur

*4.8 Form of officer's certificate establishing suboati#d debt securities pursuant to the
Indenture.

*4.9  Form of any certificate of designation with resptecany preferred stock issued by Textr
5.1 Opinion of Jayne M. Donegan, Senior Associate Gar@ounsel of Textror

5.2 Opinion of Pillsbury Winthrop Shaw Pittman LL

*12.1 Computation of ratio of earnings to fixed charg

23.1 Consent of Independent Auditors, Ernst & Young L

23.2 Consent of Jayne M. Donegan, Senior Associate @e@eunsel of Textron (included in
Exhibit 5.1).

23.3 Consent of Pillsbury Winthrop Shaw Pittman LLP (ided in Exhibit 5.2
24.1 Power of Attorney (included on the signature page=bf).

25.1 Statement of Eligibility on Form T-1 under the Trusdenture Act of 1939 of The Bank of
New York Mellon Trust Company, N.A., as successastee under the indentu

* To be filed as an exhibit to a Current Report om#8-K, a Quarterly Report on Form 10-Q or an Arrieport on
Form 1(-K and incorporated into this registration statentgnteference







Exhibit 5.1

TEXTRON

Jayne M. Donegar 40 Westminster St.
Senior Associate General Counsel Providence, Rl 02903
Textron Inc. Tel: (401) 752-5187

Fax: (401) 457-3666
JMDonegan@textron.co

July 28, 2014

Textron Inc.
40 Westminster Street
Providence, Rhode Island 02903

Ladies and Gentlemen:

| am Senior Associate General Counsel of Textran, ki Delaware corporation (the “Company”). As sudiave acted as the Company’s
counsel in connection with the Registration State#noa Form S-3 (the “Registration Statement”) filgdthe date hereof by the Company
with the Securities and Exchange Commission (thariission”) pursuant to the Securities Act of 19B@ “Act”), including the prospectt
therein (the “Prospectus”), relating to the regitm thereunder of an indeterminate initial ofigramount of the Company’s (a) common
stock, par value $.125 per share (the “Common 3fo@K preferred stock, par value $.01 per shéire {Preferred Stock”), (c) senior debt
securities (the “Senior Debt Securities”) and (@)ardinated debt securities (the “Subordinated Bauturities” and, together with the
Common Stock, the Preferred Stock and the Senibt Becurities, the “Securities”).

| have reviewed the Registration Statement and sthedr agreements, documents, records, certifieatdther materials, and have reviewed
and am familiar with such corporate proceedingsten satisfied myself as to such other mattershase considered relevant or necessary
as a basis for this opinion. In such review, | hassumed the accuracy and completeness of allmgres, documents, records, certificates
and other materials submitted to me, the conformuitia the originals of all such materials submittedne as copies (whether or not certified
and including facsimiles), the authenticity of tirgginals of such materials and all materials sutadito me as originals, the genuineness of
all signatures and the legal capacity of all ndtpesisons.

Based upon the foregoing, | am of the opinion that:

1. With respect to any shares of a series of the RegféStock, when (a) the Board of Directors of @empany or a duly authorized
committee thereof (the “Board”) has taken all neeeg corporate action to establish the terms dfi secies and related matters,
including the filing of a certificate of designati® conforming to the General Corporation Law of $itate of Delaware with respect to
such series with the Secretary of State of theeSthDelaware, and to authorize the issuance andftlring of the shares of such
series and (b) such shares have been issued ahbysthle Company in the manner contemplated byrégstration Statement and the

1




Prospectus and the supplement thereto and in aamooedvith such action of the Board, such sharetu@ing any shares of a series of
the Preferred Stock duly issued upon conversiaxohange of any other Security in accordance wightérms of such Security or the
instrument governing such Security providing foctsgonversion or exchange as approved by the Baalld)e validly issued, fully
paid and nonassessable.

2. With respect to any shares of the Common Stocknwagthe Board has taken all necessary corpocditenado authorize the issuance
and the offering of such shares and related madtegb) such shares have been issued and safe Iiyompany in the manner
contemplated by the Registration Statement anétbspectus and the supplement thereto and in amocedvith such action of the
Board, such shares (including any shares of therimmStock duly issued upon conversion or exchafigeyother Security in
accordance with the terms of such Security orrisument governing such Security providing fortsaonversion or exchange as
approved by the Board) will be validly issued, yybaid and nonassessable.

| have assumed that, at or prior to the time ofitkeance of any shares of the Common Stock dPtbferred Stock, (a) the Registration
Statement, including any amendments thereto, wiktiective under the Act and a supplement to tiesgctus applicable to the offer and
sale of such shares will have been prepared agdifiith the Commission pursuant to Rule 424(b) utite Act, (b) the Board shall not have
rescinded or otherwise modified its authorizatibswch issuance, the offering of such shares aaterematters, including, in the case of any
series of the Preferred Stock, the establishmetiteoferms of such series, and (c) the Companyhailk a sufficient number of authorized
unissued shares therefor under its Restated Cattfof Incorporation at the time of such issuance.

This opinion is limited to the General Corporatlcaw of the State of Delaware as in effect on thie tereof.

| hereby consent to the filing of this opinion aghibit 5.1 to the Registration Statement and toube of my name under the caption “Legal
Opinions” in the Registration Statement and thespectus and any supplement thereto. In givingdsent, | do not thereby admit that | am
within the category of persons whose consent igired under Section 7 of the Act or the rules seglifations of the Commission
promulgated thereunder.

Very truly yours,
/sl Jayne M. Donega

Jayne M. Donega
Senior Associate General Coun




Exhibit 5.2
July 28, 2014

Textron Inc.
40 Westminster Street
Providence, Rhode Island 02903

Ladies and Gentlemen:

We are acting as counsel for Textron Inc., a Defawearporation (the “Company”), in connection wille Registration Statement on Form S-
3 (the “Registration Statement”) filed on the daéeeof by the Company with the Securities and EmghaCommission (the “Commission”)
pursuant to the Securities Act of 1933 (the “Acifigluding the prospectus therein (the “Prospegtuglating to the registration thereunder of
an indeterminate initial offering amount of the Gmany’s (a) common stock, par value $.125 per sfihee“Common Stock”), (b) preferred
stock, par value $.01 per share (the “Preferredk3}p(c) senior debt securities (the “Senior D8kcurities”) and (d) subordinated debt
securities (the “Subordinated Debt Securities” andether with the Senior Debt Securities, the “C&écurities” and, together with the
Common Stock and the Preferred Stock, the “Seeafijti

The Debt Securities will be issued in one or matges pursuant to the Indenture dated as of Segteith 1999 between The Bank of New
York Mellon Trust Company, N.A., as successor tragthe “Trustee”), and the Company, which is féedExhibit 4.4 to the Registration
Statement, together with an OfficeiCertificate or other instrument establishingftiven and terms of any such series in the form tdilbd or
incorporated by reference as Exhibit 4.6 or 4.&gdicable, to the Registration Statement (sudemture, together with any such instrument,
the “Indenture”).

We have reviewed the Registration Statement anl sther agreements, documents, records, certifiGatd other materials, and have
reviewed and are familiar with such corporate peoliegs and satisfied ourselves as to such othéermaas we have considered relevant or
necessary as a basis for this opinion. In sucteveuive have assumed the accuracy and completehaltsgreements, documents, records,
certificates and other materials submitted to hes,conformity with the originals of all such magdsi submitted to us as copies (whether or not
certified and including facsimiles), the authengi@f the originals of such materials and all miatersubmitted to us as originals, the
genuineness of all signatures and the legal cgpatiill natural persons.

Based upon the foregoing, we are of the opinioh thigh respect to any series of the Debt Securitiehen (a) the Indenture has been duly
qualified under the Trust Indenture Act of 1939, ttie Board of Directors of the Company or a dultharized committee thereof (the
“Board”), or its duly authorized designee, has tal#t necessary corporate action to establishahag of such series and related matters and
authorize the issuance and the offering of the Belourities of such series and (c) the Debt Séesittf such series have been duly executed
and




authenticated in accordance with the terms of tiderture and issued and sold in the manner con&eapby the Registration Statement and
the Prospectus and the supplement thereto anddandence with such action of the Board or its desg the Debt Securities of such series
(including any Debt Securities of such series dsgyied upon conversion or exchange of any othaurgm accordance with the terms of
such Security or the instrument governing such Bgaqoroviding for such conversion or exchange jpgraved by the Board) will constitute
the valid and legally binding obligations of ther@many, enforceable against the Company in accoedaitb their terms.

This opinion is subject to and limited by the etffet(a) applicable bankruptcy, insolvency, reoligation, fraudulent conveyance and other
similar laws affecting creditors’ rights generalfi) general equitable principles (whether congiden a proceeding in equity or at law) and
(c) requirements of materiality, reasonablenessddaith and fair dealing and the discretion of ¢ert before which any proceeding there
may be brought.

We have assumed that (a) at or prior to the timb@fssuance of any series of the Debt Securfijethe Registration Statement, including
any amendments thereto, will be effective undertbieand a supplement to the Prospectus applidalitee offer and sale of such Debt
Securities will have been prepared and filed with €Commission pursuant to Rule 424(b) under theaAdt(ii) the Board, or its duly
authorized designee, shall not have rescindedharwise modified its authorization of such issuatice offering of the Debt Securities of
such series, the establishment of the terms of seidbs or related matters and (b) neither théksiment of any terms of such series after
the date hereof nor the issuance and deliveryrafeperformance of the Company’s obligations untliee Debt Securities of such series will
require any authorization, consent, approval arige of, or any exemption from, or any registratiofiling with, or any report or naotice to,
any executive, legislative, judicial, administratior regulatory body (a “Governmental Approval”uiwlate or conflict with, result in a
breach of, or constitute a default under, (i) tlestated Certificate of Incorporation or Amended Redtated By-Laws of the Company or any
other agreement or instrument to which the Compmarany of its affiliates is a party or by which tBempany or any of its affiliates or any
their respective properties may be bound, (ii) @@yernmental Approval that may be applicable toGoenpany or any of its affiliates or any
of their respective properties or (iii) any ordéecision, judgment or decree that may be applicabiee Company or any of its affiliates or
any of their respective properties.

This opinion is limited to the law of the StateNdw York and, as to the validity of the Debt Seties, the General Corporation Law of the
State of Delaware, in each case as in effect odake hereof.

We hereby consent to the filing of this opiniorEashibit 5.2 to the Registration Statement and touke of our name under the caption “Legal
Opinions”in the Registration Statement and the Prospectigiay supplement thereto. In giving this consertde not thereby admit that
are within the category of persons whose consartjgired under Section 7 of the Act or the ruled segulations of the Commission
promulgated thereunder.

Very truly yours,

/s/ Pillsbury Winthrop Shaw Pittman LLP




Exhibit 23.1
Consent of Independent Registered Public Accountingirm

We consent to the reference to our firm under #mion “Experts” in this Registration StatementrfR&-3) and related Prospectus of
Textron Inc. for the registration of common stogkeferred stock, senior debt securities and subated debt securities and to the
incorporation by reference therein of our repoated February 14, 2014, with respect to the codatd financial statements and schedule of
Textron Inc., and the effectiveness of internaltoarover financial reporting of Textron Inc., inded in its Annual Report (Form 10-K) for
the year ended December 28, 2013, filed with theuties and Exchange Commission.

/slErnst & Young LLP

Boston, Massachusetts
July 23, 2014




Exhibit 25.1

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM T-1

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

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

THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A.

(Exact name of trustee as specified in its charter)

95-357155¢8
(Jurisdiction of incorporation (I.R.S. employer
if not a U.S. national banl identification no.)
400 South Hope Stree
Suite 400
Los Angeles, California 90071
(Address of principal executive office (Zip code)
Textron Inc.
(Exact name of obligor as specified in its charter)
Delaware 05-0315468
(State or other jurisdiction of (I.LR.S. employer
incorporation or organizatiot identification no.)

40 Westminster Street
Providence, Rhode Island 02903
(Address of principal executive office (Zip code)

Senior Debt Securities
and Subordinated Debt Securities
(Title of the indenture securities)




16.

General information. Furnish the following information as to the trustee:

€) Name and address of each examining or supervisingigority to which it is subject.

Name Address
Comptroller of the Currency United States Departinoéithe Washington, DC 20219
Treasury

Federal Reserve Bal San Francisco, CA 941(
Federal Deposit Insurance Corporat Washington, DC 2042

(b) Whether it is authorized to exercise corporate truspowers.

Yes.

Affiliations with Obligor.

If the obligor is an affiliate of the trustee, deskbe each such affiliation.
None.

List of Exhibits.

Exhibits identified in parentheses below, on file wh the Commission, are incorporated herein by refeence as an exhibit
hereto, pursuant to Rule 7a-29 under the Trust Indeture Act of 1939 (the “Act”) and 17 C.F.R. 229.1).

1. A copy of the articles of association of The BafilNew York Mellon Trust Company, N.A., formerly kwo as The Bank
of New York Trust Company, N.A. (Exhibit 1 to Forfal filed with Registration Statement No. 333-128%hd Exhibit 1
to Form T-1 filed with Registration Statement N833L52875).

2. A copy of certificate of authority of the trusteedommence business. (Exhibit 2 to Form T-1 filéthuRegistration
Statement No. 333-121948).

3. A copy of the authorization of the trustee to exar@corporate trust powers (Exhibit 3 to Form Tikddf with Registration
Statement No. 333-152875).




A copy of the existing by-laws of the trustee (Bbih#é to Form T-1 filed with Registration Statem&td. 333-162713).

The consent of the trustee required by Sectiont92if(the Act (Exhibit 6 to Form T-1 filed with Resgration Statement

No. 333-152875).
A copy of the latest report of condition of the $iee published pursuant to law or to the requirésefits supervising or

examining authority.




SIGNATURE

Pursuant to the requirements of the Act, the taystbe Bank of New York Mellon Trust Company, N.Abhanking association
organized and existing under the laws of the UnBdes of America, has duly caused this stateofegitgibility to be signed on its behalf |
the undersigned, thereunto duly authorized, athéCity of Chicago, and State of lllinois, on 2#h day of July, 2014.

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A

By: /s/ Jonathan Glove
Name: Jonathan Glove
Title: Vice Presiden
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Consolidated Report of Condition of
THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.
of 400 South Hope Street, Suite 400, Los Angel@s9Q071

At the close of business March 31, 2014, publishextcordance with Federal regulatory authorityringions.

ASSETS

Cash and balances due from depository instituti
Noninteres-bearing balances and currency and ¢
Interes-bearing balance

Securities
Held-to-maturity securitie:

Available-for-sale securitie

Federal funds sold and securities purchased umpleements to rese
Federal funds sol
Securities purchased under agreements to |

Loans and lease financing receivab
Loans and leases held for s
Loans and leases, net of unearned inc
LESS: Allowance for loan and lease los
Loans and leases, net of unearned income and ailtm

Trading asset

Premises and fixed assets (including capitalizadds

Other real estate ownt

Investments in unconsolidated subsidiaries andcéteal companie

Direct and indirect investments in real estate wed

Intangible asset:

Goodwill

Other intangible asse
Other assets
Total assets

EXHIBIT 7

Dollar amounts

in thousands

$

1,67(
297

0
688,73¢

135,00(
0

[eNoNoNoNe]

3,89

—

eoNeoNe)

856,31<
123,96t
122,55¢

1,932,43




LIABILITIES

Deposits:
In domestic office: 692
Noninteres-bearing 692
Interes-bearing 0

Not applicable
Federal funds purchased and securities sold urieements to repurchas

Federal funds purchas 0

Securities sold under agreements to repurc 0
Trading liabilities 0
Other borrowed mone!

(includes mortgage indebtedness and obligationsrucapitalized lease 0

Not applicable
Not applicable

Subordinated notes and debentt 0
Other liabilities 250,18
Total liabilities 250,87¢

Not applicable

EQUITY CAPITAL

Perpetual preferred stock and related sur 0
Common stocl 1,00(¢
Surplus (exclude all surplus related to prefertedlg 1,122,03!
Not available

Retained earning 557,28

Accumulated other comprehensive inca 1,24:
Other equity capital componer 0
Not available

Total bank equity capit: 1,681,55

Noncontrolling (minority) interests in consolidatsabsidiarie: 0
Total equity capital 1,681,55
Total liabilities and equity capital 1,932,43

I, Cherisse Waligura, CFO of the above-named banikedeby declare that the Reports of Conditionlandme (including the
supporting schedules) for this report date have lpeepared in conformance with the instructiongaslsby the appropriate Federal regulatory
authority and are true to the best of my knowlealge belief.

Cherisse Waligura ) CFO

We, the undersigned directors (trustees), attetsiet@orrectness of the Report of Condition (inglgdhe supporting schedules) for
this report date and declare that it has been exaby us and to the best of our knowledge an@fdedis been prepared in conformance with
the instructions issued by the appropriate Fedegallatory authority and is true and correct.

Troy Kilpatrick, Presiden
Antonio I. Portuondo, Directc ) Directors (Trustees
William D. Lindelof, Director )




